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IN THE SUPERIOR COURT OF THE STATE OF CALIFORNIA

IN AND FOR THE COUNTY OF SAN DIEGO

DEPARTMENT 67      BEFORE HON. EDDIE C. STURGEON, JUDGE

SALAM RAZUKI,            )
                         )
              Plaintiff, )No. 37-2018-00034229-CU-BC-CTL
                         )
vs.                      )       
                         )
NINUS MALAN,             )       
                         )
              Defendants.) EX PARTE HEARING
_________________________)

REPORTER'S TRANSCRIPT

October 25, 2018

APPEARANCES:

FOR THE PLAINTIFF: LAW OFFICES OF STEVEN A. ELIA 
                         BY:  STEVEN A. ELIA, ESQ.

JAMES JOSEPH, ESQ. 
                         MAURA GRIFFIN, ESQ. 

                         2221 Camino Del Rio South, 
     Suite 207 

                         San Diego, California 92108 

FOR SAN DIEGO NELSON HARDIMAN
BUILDING VENTURES: BY:  SALVATORE J. ZIMMITTI, ESQ.

11835 West Olympic Blvd
Suite 900
San Diego, California  90064

FOR THE RECEIVER:   RICHARDSON C. GRISWOLD 
     ATTORNEY AT LAW

444 S. Cedros Avenue, Suite 250 
Solana Beach, California 92075

THE RECEIVER: CALSUR PROPERTY MANAGEMENT
MICHAEL ESSARY
8304 Clairemont Mesa Blvd.
Suite 207
San Diego, California  92111
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APPEARANCES (continued)

FOR DEFENDANT: GALUPPO & BLAKE
BY:  DANIEL T. WATTS, ESQ.
2792 Gateway Road, Suite 102
Carlsbad, California  92009

AUSTIN LEGAL GROUP
BY:  GINA M. AUSTIN, ESQ.
3990 Old Town Avenue, Suite A-112
San Diego, California  92110

GORIA WEBER & JARVIS
BY:  CHARLES F. GORIA, ESQ. MILES 
1011 Camino Del Rio South,
Suite 210 
San Diego, California  92101

DART LAW 
BY:  MATTHEW B. DART, ESQ. 
12526 High Bluff Drive, Suite 300
San Diego, California  92130

REPORTED BY:      PAULA A. RAHN, RPR, CSR NO. 11510 
    OFFICIAL REPORTER PRO TEMPORE
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SAN DIEGO, CALIFORNIA; THUR., OCTOBER 25, 2018; 8:31 A.M.

THE COURT:  Let's spend a short period of time on 

Razuki vs. Malan.  Come on up, everybody.  

We've got four motions -- five motions.  

MR. WATTS:  We have a written opposition we 

didn't have a chance to file.

THE COURT:  You can do it electronically.  

MR. WATTS:  Okay.  Would you like a copy of it?  

THE COURT:  Not much is going to happen this 

morning.  I'm in trial.  But it's good to see everybody.  

Got a whole courtroom here.  Oh, geez, we have charts.  

When you start bringing charts, that's something else, all 

right?  Let's go ahead.  I think I know most of you by now 

and who you represent, but we're going to go one more 

time.  

Let's go.  We're on the record.  This is Razuki 

vs. Malan, et al.  And I don't mean to point, but let's 

go.  

MR. JOSEPH:  James Joseph on behalf of Razuki, 

plaintiff.  

MR. ZIMMITTI:  Salvatore Zimmitti for plaintiffs 

in intervention.  

THE COURT:  Which is?  

MR. ZIMMITTI:  SoCal Building Ventures, LLC and 

San Diego Building Ventures, LLC.  

THE COURT:  Thank you.  

MS. GRIFFIN:  Maura Griffin on behalf of 

PAULA A. RAHN, RPR, CSR  #11510 ~ (619) 518-7151
      

   3

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

5862



Plaintiff Salam Razuki.  

MR. ELIA:  Steven Elia on behalf of Mr. Razuki, 

who's present in the courtroom.

THE COURT:  Thank you.

MR. WATTS:  Daniel Watts for Ninus Malan, 

American Lending and Holding, specially appearing for   

San Diego United Holdings Group, Balboa Avenue 

Cooperative, Devilish Delights, California Cannabis Group.

THE COURT:  And I appreciate that full 

announcement.  

MS. AUSTIN:  Gina Austin on behalf of, let's see, 

San Diego United Holding Groups, Balboa Avenue 

Cooperative, Devilish Delights, California Cannabis Group.

MR. DART:  Good morning, Your Honor.  Matt Dart 

specially appearing for Far West Management and the 

individuals.  I am new to the matter, Your Honor.

THE COURT:  Welcome.

MR. DART:  Thank you.

MR. GORIA:  Good morning, Your Honor.  Charles 

Goria for Chris Hakim and Mira Este Properties, LLC.

THE COURT:  So to summarize based on what I've 

read, we have three of the parties, actually almost 

everybody, that want to modify the receiver's order.  

Is that kind of a fair statement?  

MR. JOSEPH:  Yes, Your Honor.

THE COURT:  Everybody.  Okay.  I've got it.  

First of all, we're not going to be able to do it 

today.  I'm in trial.  And obviously, this takes time.  

PAULA A. RAHN, RPR, CSR  #11510 ~ (619) 518-7151
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But I do have some thoughts and questions.  I just can't 

do it today.  So I will try to -- I have a very full 

calendar tomorrow afternoon, but I understand.  Can we all 

come back tomorrow probably I think about 2:30?  

THE CLERK:  You special set something else for 

2:30.

THE COURT:  Hold on.  

(Discussion off the record)

THE COURT:  We can do it.  You probably won't be 

heard exactly -- I've got a TRO that has to be heard.  

Well, geez, another TRO.  Surprise.  So no, let's just say 

3:00.  That will give us an hour and a half.  That should 

be enough time; right?  Well, first of all, can everybody 

make it?  

MS. AUSTIN:  Your Honor, I absolutely cannot make 

that.  There's not any way I can move things around.

THE COURT:  Can your -- 

MS. AUSTIN:  And Ms. Leetham is out on her 

surgical -- medical reasons.  

THE COURT:  She's okay.  

MS. AUSTIN:  She's okay.  She can breathe.

THE COURT:  Nothing serious.  That's important.  

Can everyone special appear?  

Okay.  Here's the deal.  Here's the deal.  

MS. AUSTIN:  I might be able to call in.  I 

might.  

THE COURT:  If you want to phone in, yeah.  It's 

either -- I can't do these -- because of this, I can't do 

PAULA A. RAHN, RPR, CSR  #11510 ~ (619) 518-7151
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these on my regular thing.  So we're just going to start 

picking Fridays.  If you say "Judge, I can't go this 

Friday," we'll go the Friday after that.  Because I need 

time for all of you.  You know how it is.  Because there's 

some big decisions to be made.  

MS. AUSTIN:  My concern is pushing it out -- I'm 

sorry to do this.  I'm trying to figure out my schedule, 

because I seem to be the only problem-maker here.  And  

Mr. Dart just coming in with FWO and their commitment only 

to stay through today, but I don't know what -- what might 

have changed on that.

MR. DART:  I don't either.  Mr. Henkes is here, 

and he's not certain he can be here tomorrow.  He's going 

to check his calendar.  But he would seem to be a 

necessary participant or a beneficial one.

THE COURT:  Oh, I want him here.

MR. GORIA:  Your Honor, tomorrow would be a bit 

inconvenient for me, also.  I could rearrange some things.  

But maybe Friday the 2nd.  

THE COURT:  Let's do it then.

MR. ELIA:  Your Honor, I'm going to be in Chicago 

for a wedding.

MR. ESSARY:  I'm out of the country, but can 

phone in if necessary.

THE COURT:  Pick a Friday.  I'm in trial until 

the end of the year, so I'm just banging trials.  You pick 

a Friday, I'll make myself available.  Seriously, I'll do 

whatever you want.  

PAULA A. RAHN, RPR, CSR  #11510 ~ (619) 518-7151
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MR. GORIA:  Your Honor, just for context, we're 

all going to be here on Friday, November 16th.  

THE COURT:  That sounds like a good day.

MS. AUSTIN:  If we could get one management fee 

paid, I bet -- I don't know, you guys, but I bet you -- I 

mean, I tried to talk Adam down, so I don't know about 

that.  But I'm just saying there's -- you -- if you want 

to stay open.  Otherwise, I don't know what they'll do.

MR. DART:  I agree.  I think the management 

company, as you were going to hear today, is operating 

without getting paid, and it's become a problem.  And 

November 16 sounds like a good day, but it's another three 

weeks out.  

THE COURT:  Since my last order, has $50,000 left 

been paid out without the court approval?  That's what I 

want to know.  Anyone know what I'm talking about?  

MR. ESSARY:  Could you say that again, Your 

Honor.

THE COURT:  Has 50,000 been paid without a court 

approval?  

MR. ESSARY:  Other -- for other expenses other 

than management fee?  

THE COURT:  Yeah.

MR. ESSARY:  Yes.

THE COURT:  Without a court approval.

MR. ESSARY:  I believe so.  I mean, just on Mira 

Este, I've just started approving things as of a week ago.

THE COURT:  Well, I'm concerned about that.  I 

PAULA A. RAHN, RPR, CSR  #11510 ~ (619) 518-7151
      

   7

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

5866



thought it was very clear in my order not one dime.  I 

mean, how many times do I have to say it?  Not one dime.  

And yet I just read -- did I not read it right?  50,000 -- 

well, it was 25- and 25- just went out that door.  

Here's the problem.  Here's -- and I'm glad we're 

doing it, because -- first of all, has a P&L ever been 

done yet?  I'm looking at this side of the table.  

MS. AUSTIN:  For which entity, Your Honor?  

And -- 

(Multiple speakers.)

THE COURT:  The accountant, has a P&L been done?  

MR. HENKES:  Yes.  For which entity are you 

speaking about?  

THE COURT:  Mira Este; right?  

MR. HENKES:  Yes.

THE COURT:  When was it done?  

MR. HENKES:  It was done and forwarded, I 

believe, on Monday.  

THE COURT:  So Monday.  

Has that gone to Brinig?  

MR. BRINIG:  Yes, Your Honor.  

THE COURT:  Oh, thank God.  

MR. BRINIG:  Brian Brinig, Your Honor.  

THE COURT:  Mr. Brinig, nice to see you here.

MR. BRINIG:  Nice to see you, your Honor.

THE COURT:  Let me give -- we're going to take a 

little time.  

How is the report going?  

PAULA A. RAHN, RPR, CSR  #11510 ~ (619) 518-7151
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MR. BRINIG:  The report is -- I have -- I'm able 

to tell the Court generally the general amount of money 

that Mr. Razuki has put into the entities.  I have 

representations about the amount of money Mr. Malan has 

put into the entities.  I don't have full documentation of 

that yet.  I have representations of the amount of money 

Mr. Hakim has put into the entities.  I don't have full 

documentation of that yet.  I can talk to you about the 

financial statements that I have and the financial 

statements that I don't have if you would like that.  

THE COURT:  Here's -- very frankly from the 

Court, I keep hearing "Judge, money is going -- we've got 

to pay this bill.  We've got to pay this bill.  We've got 

to pay" -- but I don't know what money's coming in.  No 

one's -- I keep -- where's the money?  I've said that 20 

times.  All this "Well, Judge, we've got to pay this bill, 

this bill," and yet there's no -- are these people making 

money?  I just want to know what money is being collected.  

I can't even get that.

MR. GORIA:  Your Honor, just briefly from Mira 

Este, there is no money coming in.  That has been dead in 

the water since the receiver was appointed.

THE COURT:  Okay.

MR. WATTS:  I've seen the financials for Balboa.  

There's the preliminary -- those spreadsheets.

MS. AUSTIN:  So attached to Ms. Reising's 

declaration, you will see the money -- the cash sheets 

that are given to the receiver every single day which 
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shows the amount of money coming in and the amount of 

money that the operations itself just needs to spend to 

survive.  

And the only reason we got here was because some 

of that operations money, specifically the monies for the 

operator to operate and I think at one point -- not the 

most recent security guard issue, but the prior one was 

not being approved.  So we said, "Can we just have a 

budget so we know that the receiver is allowed to pay 

those monies?"

THE COURT:  Thank you.  

Mr. Brinig, have you seen these documents?  

MR. BRINIG:  When you say "these documents," Your 

Honor, I'm getting daily cash sheets -- 

THE COURT:  Very good.

MR. BRINIG:  -- from the -- and I've got a little 

simple chart that helps everybody.

THE COURT:  Bring it up.  I just want to know 

where the money is.

MR. BRINIG:  And if you would hold -- 

MR. GORIA:  Your Honor, while he's doing this, 

let me make this slight correction:  There is money coming 

in from one manufacturer at Mira Este, but that is not 

enough to cover debt service and the other expenses, but 

there is money from that one manufacturer.

THE COURT:  How much is that money coming in on a 

month?  

MR. GORIA:  30,000 per month.

PAULA A. RAHN, RPR, CSR  #11510 ~ (619) 518-7151
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MR. BRINIG:  And that -- Your Honor, that --

THE COURT:  That's a hunk of change.

MR. BRINIG:  Every time I talk to any of these 

folks, we talk about all these different entities.  In 

Mira Este, there is -- and please correct me if I say this 

incorrectly -- there is one I'm going to call them a 

tenant in Mira Este.  That tenant is paying $30,000 a 

month and has been there for three months and paid 30,000 

into one of those two entities.  So there has been $90,000 

of revenue coming in here.  

Over in the other entity, which I call Balboa, 

the -- I'm getting the cash -- daily cash report on the 

Balboa Avenue co-op.  That's where they're selling 

marijuana and getting cash.  I am getting daily cash 

reports on that.  I have not ever seen a financial 

statement for San Diego United Holdings Group.  

And Flip Management, I am advised -- I have not 

seen a financial statement for it.  I'm advised it is 

essentially no longer functioning since August -- I think 

the date is August.  Please correct me if I say any of 

this wrong.  

So it just helps me to know what entities we're 

talking about.  And here's where three months of 30,000 a 

month is coming in here.  Here's where the daily cash 

reports are coming in.  And this, I think, is where the 

dispute is, if I can say it that way, where the operators 

here want to be paying more expenses.  

The receiver -- I don't mean to be arguing for or 
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against anybody.  The receiver wants to approve the 

expenses.  And I think that's where -- also, one group has 

proposed a budget for this entity.  And I think they're 

saying, "Please let us spend this much money."  I think 

it's 216,000 comes to mind.  They want to spend that much.  

THE COURT:  They do.

MR. BRINIG:  I think they want to spend that much 

without receiver approval on a daily or regular basis.  

That's not my business.  So I'm just trying to separate 

the issues for the Court.

MR. WATTS:  Your Honor, Exhibit A to Reising's 

declaration shows every single expenditure at Balboa since 

August 2nd.  

THE COURT:  I got the expenditures.  

Can you -- Mr. Brinig, can you give me a sense 

of -- let's just -- how much money is coming in?  The 

money that's coming in, how much money is coming in in a 

month?  

MR. BRINIG:  I will look to my associate Marilyn 

Weber.  

THE COURT:  Ms. Weber, I read your name.

MR. BRINIG:  This is Marilyn Weber, CPA, with 

Brinig, Taylor, Zimmer.  

MS. WEBER:  Good morning, Your Honor.  

THE COURT:  Come on up.

MR. MAHONEY:  And Your Honor, while she's coming 

up, I didn't think there were enough attorneys here.  My 

name is Matt Mahoney.  I'm representing and non-party, but 
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Synergy and Jerry Baca, who is the property manager at 

Mira Este.  I'm hoping to keep my mouth shut, but I'm here 

just in case the Court has questions about operations.

THE COURT:  I appreciate that.

MS. AUSTIN:  And Mr. Henkes also has the numbers 

of income coming in to Balboa, which I'm sure are exactly 

the same as Ms. Weber's.

MR. HENKES:  And those are on daily cash sheets 

as well every day the income is coming in.

THE COURT:  Thank you.  

So give me -- how much money did they make last 

month?  That's what I want.  

MS. WEBER:  About $212,000 revenue.

MR. GORIA:  And just for the record, that's for 

Balboa only?  

MS. WEBER:  Correct.  

MR. BRINIG:  To clarify, though, the only other 

one -- just so we don't get confused, the only other 

revenue would be in Mira Este from ediPure; right?  So 

there's those two boxes.  That's it.  

THE COURT:  I got it.  All right.

MS. AUSTIN:  Can we ask Mr. Henkes if his number 

was the same?  

MR. HENKES:  It's -- the exact number is 

$203,010.77.

THE COURT:  Close enough for me.  I'll tell you 

that.  Thank you.  

Okay.  So we're going to do this on the 16th; 
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correct?  Correct.  

MR. GORIA:  Well, Your Honor, we have a bit of an 

urgency with our situation.

THE COURT:  I'm going to address that.  Hold on.  

So let's try this:  We're all going to come back, 

take whatever time so I can really sit in.  And I need you 

here.  

MR. BRINIG:  I can do it on the 16th, Your Honor.

THE COURT:  With your charts.  

And I would like somehow if you could put 

together a P&L or something for me.  "Here's what's coming 

in; here's what's going out."  

MR. BRINIG:  We're planning to have numbers by 

the 16th.  We were not planning to have numbers by today.  

THE COURT:  So first off, can everybody make the 

16th?  

THE CLERK:  They're on calendar for the 16th 

already.

THE COURT:  Never mind.

THE CLERK:  For a status conference.

THE COURT:  I want receiver -- here's what:  

They're saying, "Judge, I need" -- how much money to run 

for the next 16 days?  Give me a number.

MS. AUSTIN:  16 days, I've got to divide and 

multiply.  I don't know how to do that.

MR. BRINIG:  You said $216,000 a month, which was 

what I believed when I read your papers.

MS. AUSTIN:  Right.  So he's asking for 16 days.  
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So I guess that would be approximately half.

MR. BRINIG:  Half a month.

MS. AUSTIN:  But only out of revenues, not going 

into other things.

THE COURT:  I'm right on track.  We're on the 

same page on that one.  On revenues coming in.  All right?  

All right.  Receiver -- or the attorney.  There's -- 

again, I've read this.  They say, "Judge, if we don't do 

something, you all are going to lose."  That's what I'm 

reading.  Everybody loses here.  So let's just take a 

minute.  

So I think it's being proposed, and I'm thinking 

about it seriously, "Judge, let us have $100,000 so we can 

operate for the next 16 days."  That's a broad -- 

MS. AUSTIN:  And we want to give the information.  

We don't want to keep it as a secret.

THE COURT:  You're going to give everything to 

Mr. Brinig.  Thank you.  

Receiver, how about -- what do you feel about 

that, $100,000 of incoming revenue go to?  

MS. AUSTIN:  The itemized -- the itemized -- 

replenishing the ATM, the vendors, the advertising, the 

management, the security, the maintenance.

THE COURT:  And that's all under Balboa.

MS. AUSTIN:  That's correct.

THE COURT:  And what entity would that check be 

going to?  

MS. AUSTIN:  Well, "check" is a kind of a broad 
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term.  It would be either check or cash or whatever way 

that we can make it work.  Because some of the vendors 

need credit card payments, which we're still trying to 

figure out.  But it would go from -- into -- 

THE COURT:  That's what I want to know.

MS. AUSTIN:  -- Far West Management -- 

THE COURT:  Okay.

MS. AUSTIN:  -- and out of Far West Management, 

because that's where it's coming -- 

MR. HENKES:  It's really in and out of the 

operating cash of Balboa Avenue Cooperative.

THE COURT:  I want to know the specific entity.

MR. HENKES:  Balboa Avenue Cooperative.

THE COURT:  Who's Balboa?  

MR. HENKES:  Ninus.

MR. BRINIG:  The dispensary, Your Honor.  Can I 

assist a little bit?  And correct me if I'm wrong.  The 

money comes in to Balboa.

MS. AUSTIN:  That's correct.

MR. BRINIG:  Expenses, because of the unique 

nature of this business -- please anybody correct me if I 

say this wrong -- get paid in sort of a funny way.  In 

other words, some money goes to Far West to pay both Far 

West and some expenses, and some other monies goes to 

San Diego United Holdings to pay expenses.  

Am I saying that correctly?  

MS. AUSTIN:  I don't -- 

MR. HENKES:  Let me clarify.  So from the daily 
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receipts of sales, we might take $2,000 of the operating 

cash if we sold $10,000 in marijuana products, and then we 

have $10,000.  We'll reduce that $10,000 by $2,000 and put 

it in the ATM machine.  That money is going to be 

deposited in San Diego United's account, which we get 

approval for every expense that we write out of that, the 

checks that are coming out of that account.  

The cash never comes to Far West.  It's basically 

just out of the operating cash of what Balboa is doing 

itself for paying its expenses.  So there's a combination 

of cash expenditures.  So if Heidi has $8,000 left in 

cash, she might pay the security company $8,000 in cash.  

Now we have -- 

THE COURT:  From what account?  

MR. HENKES:  From her -- the cash sales.

MR. BRINIG:  Your Honor -- 

MR. HENKES:  Daily cash sheet.

MR. BRINIG:  Your Honor, the funny business, if I 

may help Mr. Henkes in that explanation, no question the 

money comes in to Balboa.  Some cash -- I'm asking, but 

some cash expenses -- and that's what you're talking 

about -- get directly paid literally out of the cash 

drawer in Balboa; is that correct?  

MR. HENKES:  Correct.

MR. BRINIG:  That's one.  A second thing is some 

cash money is taken from the cash drawer and put into the 

ATM that is at Balboa.  That's a second thing.  The 

ATM is -- when -- I don't do this, but when I -- if I go 
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in and take $200 out of the ATM here, then my bank, Wells 

Fargo, pays somebody.

MR. HENKES:  San Diego United.

MR. BRINIG:  So my bank -- of the hundred people 

that go in there in a month, their banks pay -- repay the 

withdrawals from the ATM to San Diego United Holdings.  So 

essentially, cash expenses go out of here, cash goes into 

the ATM, and the repayment of the cash from the ATM from 

everybody's bank comes in to San Diego Holdings.  That's 

two.  

Then three, San Diego Holdings pays various 

expenses of this entity.  I'm just trying to help.  Tell 

me if I'm going too far.  I think that's where we are in 

the explanation so far.  

MR. HENKES:  That's accurate.

THE COURT:  Are you comfortable with an 

accounting like that?  

MR. BRINIG:  I don't love it, Your Honor, but 

it's this funny business that they can't have a bank 

account.  So they can't take their $200,000 a month the 

way we would like to see and take it down and put it in a 

bank and then, say, write checks to pay all the expenses.  

They can't do that, I'm told.  I have no reason to not 

believe that.  

So I do think we can get our arms around the 

accounting if I have the accounting -- I have the cash 

statements for this.  If I have the accounting for this, 

Flip is history.  And if I also find out if any monies 
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that are going to Far West -- and this is kind of a 

question -- are used to pay operating expenses of Balboa 

or is the money that goes to Far West simply used for Far 

West's fee.  

MR. HENKES:  Money going to Far West would only 

be to repay our invoices.  We give them an invoice for 

$15,000.  That's about what it is per week.  $9,000 in 

salaries and wages that they're reimbursing us for -- 

MR. BRINIG:  Can I stop you there?  

MR. HENKES:  Yes.  

MR. BRINIG:  In other words, some of the money 

going to Far West is to pay expenses of the operation.  

Is that correct for that part?  

MR. HENKES:  Absolutely.

MR. BRINIG:  And then the other part of the money 

that's going to Far West is for Far West's fee.

MR. HENKES:  Correct.

MS. AUSTIN:  That's correct.

MR. BRINIG:  So where do the expenses get paid?  

Some cash -- 

THE COURT:  I got it.

MR. BRINIG:  -- then some expenses get paid from 

San Diego United Holdings and some expenses get paid from 

Far West.

THE COURT:  Mr. Brinig -- everybody, I'll give 

you two seconds to speak.  I think I know where I'm going 

to go.  

Has SD United Holdings Group, have they provided 
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any information to you as to their -- i.e., "Judge, here's 

what they're paying out.  Here's the money we get."  

MS. WEBER:  We have bank statements.

MR. BRINIG:  We have bank statements.  We do not 

have financial statements, Your Honor.

THE COURT:  Who's SD?  

MR. HENKES:  So SD United's activity is actually 

going to be incorporated into the Balboa financials, 

because SD United is just housing the bank account for 

this entity.  The only activity that's happening is the 

deposits and payment of expenses on behalf of CCG.  So 

when you get the financials that I said I'd be sending 

over later on Balboa, you're going to have all those 

deposits, the ATM, reflected in there -- 

MS. AUSTIN:  That's -- 

MR. HENKES:  -- and the expenditures.  

MR. ESSARY:  We don't have it today, Your Honor.

THE COURT:  Hold on.  "And if you get that, 

Judge, I can give you what you need.  I can give you an 

accounting."

MR. BRINIG:  I hear that.  If that is correct and 

I get it, then I can -- from what's represented, I will 

have all the expenses of this entity.  I'm going to have 

some questions.  Some are paid from here; some are paid 

from here.  But Mr. Henkes is telling me these financial 

statements have all those expenses consolidated into them.  

MS. AUSTIN:  That is accurate.

THE COURT:  Who's Far West?  Far West.  
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Anything you need from Far West, Mr. Brinig, what 

expenses they pay?  

MR. BRINIG:  Well, I'm -- from what Mr. Henkes 

just said, I'm understanding that I'm going to see the 

expenses of Balboa that Far West paid in Balboa's 

financial statements.  I may have some questions to make 

sure that I'm understanding that.  But if that is 

accurate, then I theoretically have all the expenses of 

Balboa.  

THE COURT:  Correct, Mr. Henkes?  

MR. HENKES:  Those are incorporated, and there's 

an invoice every week that lays out every expense that 

we're charging them for.

THE COURT:  Well done.  Thank you.  

I'm ordering everybody to cooperate with 

Mr. Brinig.  That's a court order right now.  If he calls 

you up and says "I need to know this financial 

information," court order, cooperate with him.  

Anything else you think you need for the 

November -- Ms. Weber, anything you need?  

MS. WEBER:  Well, I think that there's -- I mean, 

other than San Diego United, we don't have a whole picture 

of like all of the debt, the payments on the debt.  

There's been representations by parties that they put 

money into the entity.

MR. BRINIG:  Can I help you there, Ms. Weber?  

When we met with Mr. Malan, very helpful, and Mr. Hakim, 

very helpful, I said specifically to them "I need a 
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summary from you guys' perspective of all of the dollars 

you have put in."  

I had the same meeting with Mr. Razuki, and he 

has provided us that.  Mr. Malan and Mr. Hakim have not 

provided us with a summary from their respective 

perspectives of what they put in.  I would like that.  Is 

that not -- 

THE COURT:  Who represents Malan?  I assume 

that's coming.

MR. HENKES:  Didn't we provide that listing from 

Mr. Hakim in the meeting we were at with you?  

MR. BRINIG:  Providing it orally in a meeting -- 

MR. HENKES:  It wasn't orally.  We gave you the 

printout, I believe.

MR. ESSARY:  It doesn't show the capital 

contributions and mortgage payments.

MR. BRINIG:  I accept your representation.  Let's 

get together and see if you -- we have what you think we 

have or if I'm satisfied with what we have.

THE COURT:  And how about Mr. Hakim?  Who 

represents him?  

MR. GORIA:  Yes, I represent him.  And I was at 

the same meeting that Mr. Henkes was at.  And I saw the 

document that he handed, which is a running -- like a 

ledger sheet, in and out for the last three months that 

has basically every expense and every bit of income for 

Mira Este.

MR. BRINIG:  I don't remember too much at this 
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age, Mr. Goria.  But I do remember that document, and I 

accept your representation.  You did give us some list.  

I'm looking at Ms. Weber, and we're fine or we'll figure 

it out if we don't have it.  So I accept that 

representation.

THE COURT:  Okay.  Here's the last thing:  

Receiver -- 

MR. ESSARY:  Yes, sir.

THE COURT:  -- or counsel receiver, I'm thinking 

about releasing $100,000 to keep Balboa in business.  

Position?  

MR. ESSARY:  The system today with me approving 

the invoices has worked fine, and they've been paying 

their bills on a regular basis.  I approve them almost 

immediately or very shortly thereafter.  

The only exception which has caused some of this 

angst is I was not approving the Far West management fee 

specific invoice because other bills, including some 

receivership expenses, were not being prioritized.  And I 

stated that very clearly in my e-mail.  

So that system still works.  And if you say "Give 

them 110,000," I don't have control of it.  It goes into 

their operation, it comes out.  And the only control that 

I have that I've been giving to Marilyn, also, is those 

daily cash sheets and requests for approval of invoices.  

I don't have financials, but I do get to see the cash flow 

coming into the operations.  I'd like to maintain that, 

Your Honor.  
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THE COURT:  What's wrong with letting him do the 

110,000?  

MS. AUSTIN:  We don't have -- 

MR. HENKES:  I think part of the confusion arose 

with the whole approval thing.  When we left -- my 

understanding when we left the Court was whatever the 

management company was doing and putting on those daily 

cash sheets, because we were providing that information 

every day, we did not need to get approval for that 

operating cash.  We were cycling through.  And there's 

been no expenditures that we feel have been paid that 

shouldn't have been paid.  

The other side of the coin is the money that's 

going into the bank accounts that the receiver does have 

control over.  And we were asked to get approval on every 

single expenditure that we get from there -- or pay from 

there, and we have.  

So again, you have Synergy that was a management 

company that was doing what they were doing with their 

operating cash that they got from ediPure.  You have Far 

West Management that was doing the same thing on their 

daily cash sheets.  

And we weren't seeking approval for those pieces 

of it because that was our understanding.  If we need to 

get approval for every expenditure, we can do that.  It 

puts, you know, some undue burden on us, but it's a 

process that we can follow if that's what the Court wants.  

MS. AUSTIN:  Can I -- 
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THE COURT:  Let me give you my thoughts.

MS. AUSTIN:  Well, I just -- yeah, because I just 

got a text message from the woman from the -- Cyndee, 

C-y-n-d-e-e, Ellis from the CDTFA, which is the California 

Department of Tax and Fee Administration, saying that 

because of the 170-plus thousand prior tax liability that 

SoCal didn't pay, she's trying to get ahold of us.  And if 

she doesn't speak to us prior to Wednesday of next week, 

she will shut down the shop herself.

THE COURT:  Meaning Balboa.

MS. AUSTIN:  Yes.

THE COURT:  Okay.

MR. ZIMMITTI:  Your Honor, I take exception that 

SoCal should have paid.  That's just -- there's no basis 

for that.

THE COURT:  So it seems -- 

MR. HENKES:  Well, there is a basis.  They were 

operating the dispensary, they sold marijuana products, 

they collected sales tax from people, and they spent the 

money and they didn't remit it to the tax -- 

MR. ZIMMITTI:  You're talking about property tax?  

MR. HENKES:  They had a fiduciary duty to submit 

that tax to the State.  

THE COURT:  So -- 

MR. HENKES:  By the way, we are remitting 

Balboa's tax that's due as we should, the 50,000.

THE COURT:  So we may have a $170,000 issue 

coming up?  
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MS. AUSTIN:  Yes.

MS. GRIFFIN:  Your Honor, I think it begs the 

question where is the money -- the receiver has nothing to 

do with the operations or how much -- how profitable these 

businesses are.  They're in control of profitability.  

It's not making enough to cover its expenses and pay the 

bills.  

The receiver needs to take over and have 

operational control.  They've entered into horrible, 

terrible agreements where as the money was coming in 

sufficient to pay bills under SoCal, they've entered 

lessor agreements with the two entities that are now 

operating these.  And where are we going to get the money 

unless the receiver comes in and starts operating these 

businesses the way they should be operated?  It's as 

simple as that.  

MR. ZIMMITTI:  I'd also like to request that we 

get backup for some of these representations.  Obviously, 

we take exception with representations of money being put 

in without backups.  And we've been -- SoCal has been 

burned before by literally fake invoices being pushed on 

to us.  

So we're very -- if this is going to be a 

forensic analysis, we're not going to stop.  It's just 

some representation or a ledger provided by one of the 

defendants.  

THE COURT:  No, I understand.

MR. GORIA:  Your Honor, just briefly.  The crisis 
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at least at Mira Este came about because SoCal stopped 

making payments in May.  So that left Mira Este on its own 

kind of like an orphan child.  And at that point when 

there was no receiver, which was in the first part of 

August, a deal was struck between Mira Este and Synergy.  

Synergy goes out and lines up a dozen prospective 

manufacturers to come in.  And as soon as the receiver was 

reappointed, those guys just vanished.  The one that had 

been signed up before the receiver was reappointed was 

ediPure.  They're paying 30,000.  

We're here because we have a deal lined up with 

Cream of the Crop to pay 50,000 a month.  That will put 

income at Mira Este at 80,000.  That will be enough to 

cover debt service and it will be enough to cover the 

expenses.  

But the deal is not going to be around    

November 16th.  That's why we brought this ex parte, 

because we need to get the receiver out of Mira Este.  

Mira Este is like Roselle.  There's nothing going on there 

at this point.  There's a single manufacturer, ediPure, 

and nobody is going to join them with the receiver in.  

We're not saying anything about Mr. Essary or 

certainly not Mr. Griswold.  It's not their fault.  It was 

an unforeseen consequence that these manufacturers would 

not deal with a facility where there was a receiver in 

charge.  None of them are.  It's kind of a -- it's not 

really a joke, but it's just kind of an unforeseen 

circumstance that they all refuse to deal with the 
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receiver.  So that's why we need the receiver out.  We 

have the opportunity to put Mira Este in the black, but it 

has to be done quickly.  

MR. WATTS:  Your Honor, and Balboa -- 

THE COURT:  And then we're done.

MR. WATTS:  -- has the money to keep afloat.  If 

you look at the daily expenditures, you can track all the 

money that's coming in and where it's going out and what 

the carryover amount is on a daily basis.  

But the receiver, his attorney, and the, you 

know, forensic accountant said $50,000 charge in 

September -- 

THE COURT:  Yeah.

MR. WATTS:  -- and revenues are around 200,000 at 

Balboa.  So this is a 25 percent overhead.  So they're 

complaining that Far West isn't making it profitable.  

They just had to take a 25 percent overhead that didn't 

exist before.  And they're talking about SoCal being 

profitable back in the day.  That's when Ninus was 

personally subsidizing the mortgage and paying the 

mortgage and paying these other bills.  

The business has never been profitable.  They've 

always had lots of money coming in, but they've also had 

lots of money going out.  So every time we talk about 

$200,000 that's coming in as revenue, that's not profit.  

The businesses have never been profitable.  They've always  

had to be subsidized by capital infusions from the owners.  

And Razuki himself said he's owed over a million 
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dollars for improvements.  SoCal thinks they're owed 

hundreds of thousands of dollars for contributing.  These 

businesses are not profitable.  They're surviving, but 

they don't survive when their employees are supposed to -- 

are told that they have to work for free and then they 

don't get paid and so they quit.  There's a 13th 

Amendment.  They're not going to work for free.  

So Far West Management's fee that we're talking 

about, that's to pay wages and salaries of people that are 

working there and the business.  They need to be paid in 

order to do their jobs.  And the receiver, I understand 

from his perspective he wants to pay himself with the 

receivership expenses.  He says they take priority.  

That's not true.  He's a fiduciary of the 

parties, not the other way around.  The businesses take 

priority.  The defendants and the plaintiffs, our 

interests in the property take priority.  Those business 

expenses that are necessary to keep these businesses alive 

and preserve the property, those need to get paid first.  

And if the receiver has -- respectfully, if the 

receiver has a problem with that, maybe we shouldn't have 

a receiver so that the businesses can preserve themselves.  

THE COURT:  Thank you.

MS. GRIFFIN:  Your Honor -- 

THE COURT:  No, we're done.  I have a trial.  In 

fact, I'm already late.  

Here's what we're going to do.  Ready?  Can you 

give me a report?  I just want to know where the money -- 
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Mr. Brinig?  

MR. BRINIG:  Yes.

THE COURT:  I really do.  I've had 

representations from everybody here.  I don't know.  So if 

I could have a nice report.  "Judge, here's what's coming 

in."  And maybe they're not profitable, you know.  Maybe 

they're all going to lose business.  I don't know.  Maybe 

they shouldn't even be in business, I don't know, if they 

can't make money.  Huh?  Everybody has to subsidize.  But 

if you could do that for me.

MR. BRINIG:  I will give you a report.

THE COURT:  And there's a court order for 

everyone to cooperate with you.  If somebody doesn't 

cooperate with you, let me know about it.

MR. BRINIG:  Yes, sir.

THE COURT:  Here we go.  I'm going to release 

$110,000.  Mr. Henkes?  

MR. HENKES:  Yes, sir.

THE COURT:  Are you going to be paying the 

$110,000?  

MR. HENKES:  I don't pay them specifically.  

Heidi would pay them specifically.  

THE COURT:  Who will?  

MR. HENKES:  Heidi, the general manager of 

Balboa.

THE COURT:  Okay.  But you keep track of all 

that; right?  

MR. HENKES:  Of course.
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THE COURT:  You keep track of that.  You send it 

to the receiver.  This is a one-time thing only until I 

find out where we're going on the 16th.  

MR. HENKES:  Sure.

THE COURT:  Everybody good?  

Mr. Griswold, I want an order on that.  

MR. GRISWOLD:  And Your Honor, one more point of 

clarification.  The $110,000 -- 

THE COURT:  Comes out of Balboa.

MR. GRISWOLD:  At Balboa.  There's authority to 

utilize that $110,000 to pay the ongoing expenses of the 

operation.  

THE COURT:  Yes.

MR. GRISWOLD:  Related to that, it's the 

receiver's understanding that Synergy and Far West, as 

managers of the operation, must still notify the receiver 

of all expenses being paid.

THE COURT:  Yeah.

MS. AUSTIN:  That's right.

MR. GRISWOLD:  Yes.

THE COURT:  That's what he's going to do.

MR. GRISWOLD:  Okay.  That was a big -- that was 

a huge discrepancy in e-mails over the last two weeks.

MS. AUSTIN:  And just to be clear, I just want to 

make sure we don't have to go over and over this draft 

order, everybody -- anybody on your chart is going to 

notify of the payments.  And if FWO, if Balboa Avenue 

Cooperative pays the management fee and that comes out of 
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that 110- that they are spending out of the revenues that 

are coming in, that is okay; correct?  

THE COURT:  Why do we need to pay a management 

fee?  Let's pay the people that work there.  Is that the 

management fee, the people that work there?  

MS. AUSTIN:  Part -- there's two pieces to it:  

There is part of the operations of Far West, part of the 

people get paid through the management fee.

THE COURT:  That work there.

MS. AUSTIN:  Yes.  Heidi is one of them.  Part of 

them get paid for the management fee, part of them get 

paid the salary.  So there's two pieces, two buckets.

THE COURT:  Is there a $25,000 fee in there?  

MS. AUSTIN:  Yes, because Heidi -- part of 

Heidi's salary comes out of that $25,000 fee.

MR. ESSARY:  All the other employees have been 

approved on every request immediately by me, and those are 

the on-site employees doing -- running it.

MS. AUSTIN:  Yes.

MR. ESSARY:  Heidi is a management person who 

works for Far West who does send me the reports.  So the 

system you want, Your Honor, is already in place and has 

been working until I said that the 6,250 every week for 

four weeks to Far West as the management company I did not 

approve based on other bills that were outstanding.

MS. AUSTIN:  So Heidi doesn't get paid.

THE COURT:  Correct.  At least for 16 days.

MS. AUSTIN:  Well, that's up to you whether 
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they'll stay or not.

THE COURT:  That's going to be up to them.

MR. GRISWOLD:  And, Your Honor, as to the other 

management company, Synergy, the Mira Este facility, I 

think we need clarification from the Court that before 

Synergy spends money from operational funds, they need to 

get approval from the receiver.  

I will give you two very quick examples.  There 

have now been -- it's understood now that there have now 

been two vans, vehicles, purchased for I think in total at 

least $8500.  Receiver never knew about it until we got 

historical documents.  

Further, there have been payments to accountants.  

I assume Mr. Henkes.  There have been payments to 

consultants.  We don't know who those people are.  

Synergy's position, from what I understand, is that they 

do not have to get permission from the receiver before 

spending operational funds.  

MR. ZIMMITTI:  We've been sending all of our 

expenses as of late to Mr. Essary.  He's been approving 

them in a timely fashion.  My understanding is none of -- 

none of the budget pertains to Mira Este.  So we're -- 

we're still seeking authority prior to the expenditure of 

funds.

THE COURT:  Counsel, thank you.  Keep that 

process.  Keep that procedure in order.  

All right.  We'll take -- and I really mean it, 

we're going to get to the bottom of this on the 16th.  I 
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don't care how long it takes.  

MS. GRIFFIN:  Your Honor, one question.  If Far 

West vacates the property, what authority do the 

defendants have or the receiver have to try to fill in and 

replace them?  

THE COURT:  One wonders if they can even do that.

MS. GRIFFIN:  One does wonder.

THE COURT:  Why don't you come see me if that 

happens.  

Thank you.  Good luck to everyone.  

- - -

(The proceedings were adjourned at 9:10 a.m.)

- - -
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STATE OF CALIFORNIA)
                   : SS.
COUNTY OF SAN DIEGO)

I, Paula A. Rahn, RPR, CSR NO. 11510, hereby 

certify that I reported in shorthand the above proceedings 

on Thursday, October 25, 2018, and I do further certify 

that the above and foregoing pages numbered 1 to 35, 

inclusive, contain a true and correct transcript of said 

proceedings.

I further certify that I am a disinterested 

person and am in no way interested in the outcome of said 

proceeding.  

Dated:  November 2, 2018. 

___________________________
 Paula A. Rahn
RPR, CSR No. 11510
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Case Name: Razuki v. Malan   

Case No.: 37-2018-00034229-CU-BC-CTL 

 

PROOF OF SERVICE 

 

 I am employed in the County of San Diego, State of California. I am over the age of 18 years, and not a party to 

the within action. I am an employee of or agent for the ELIA LAW FIRM, APC, whose business address is 2221 Camino 

Del Rio South, Suite 207, San Diego CA 92108. On Friday, December 07, 2018, I served the following document(s): 

 RESPONDENT’S NOTICE DESIGNATING RECORD ON APPEAL  

 

on the following party(ies) in this action addressed as follows:  

 

See attached list  

 
[] (BY MAIL) I caused a true and correct copy of each document, placed in a sealed envelope with postage fully 

paid, to be placed in the United States mail at San Diego, California. I am "readily familiar" with this firm's 

business practice for collection and processing of mail, that in the ordinary course of business said document(s) 

would be deposited with the U.S. Postal Service on that same day. I understand that the service shall be presumed 

invalid if the postal cancellation date or postage meter date on the envelope is more than one day after the date of 

deposit for mailing contained in this affidavit. 

[] (BY PERSONAL SERVICE) I delivered each such document by hand to each addressee above. 

 

[] (BY E-MAIL) I delivered each such document via emailed PDF to the address listed above, per counsels’ 

agreement. 

 

[] (BY OVERNIGHT DELIVERY) I caused a true and correct copy of each document, placed in a sealed envelope 

with delivery fees provided for, to be deposited in a box regularly maintained by United Parcel Service (UPS). I 

am readily familiar with this firm's practice for collection and processing of documents for overnight delivery and 

know that in the ordinary course of LAW OFFICES OF STEVEN A. ELIA, APC’s business practice the 

document(s) described above will be deposited in a box or other facility regularly maintained by UPS or delivered 

to a courier or driver authorized by UPS to receive documents on the same date it is placed at LAW OFFICES OF 

STEVEN A. ELIA, APC for collection. 

 

[] (BY FACSIMILE) By use of facsimile machine number (619) 440-2233, I served a copy of the within 

document(s) on the above interested parties at the facsimile numbers listed above. The transmission was reported 

as complete and without error. The transmission report was properly issued by the transmitting facsimile 

machine. 

 

[X] (BY E-SERVICE) By utilizing the e-service feature through One Legal when filing the documents with the 

Court.  

 

 

[X] (STATE) I declare under penalty of perjury under the laws of the State of California that the above is true and 

correct.   

[] (FEDERAL) I declare that I am employed in the office of a member of the Bar of this Court, at whose direction 

the service was made.  I declare under penalty of perjury under the laws of the United States of America that the 

foregoing is true and correct.   

 

Executed on December 7, 2018 at San Diego, California. 

          . 

        James Joseph 
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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 
Attorneys for Defendants CHRIS HAKIM, 

5 MIRA ESTE PROPERTIES, LLC, . 
AND ROSELLE PROPERTIES LLC 

6 

7 

8 

9 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 
10 

11 

12 

SALAM RAZUKI, an individual 

Plaintiff 

vs 

13 NINUS MALAN,.anindividual; CHRIS HAKIM, 
an individual; MONARCH MANAGEMENT 

14 CONSULTING, INC., . 
California corporation; SAN DIEGO UNITED 

15 HOLDINGS GROUP, LLC, a 
California limited liability company; FLIP 

16 MANAGEMENT, LLC, a California:JimJ.ted 
liability coD!pany; MIRA ESTE PROPERTIES 

1 7 LLC, a California limitedliability company; 
ROSELLE PROPERTIES, LLC, a California 

18 limited liability company; BALBOA A VE 
COOPERATIVE, a California nonprofit mutual 

19 benefit corporation; CALIFORNIA CANNABIS 
GROUP, a California nonprofit mutual be11efit 

2 O corporation; DEVILISH DELIGHTS, INC. a 
California nonprofit mutual benefit corporation; 

21 and DOES 1-100, inclusive; 

22 

23 

24 

25 

26 

Defendants. 

AND RELATED CROSS-ACTIONS 

~~---'~~~~~~
~~~~~~~-

27 1 

) Case No.: 37-2018-00034229-CU-BC-CTL 

) 
) (Unlimited Civil Action) 

) 
) DEFENDANTS CHRIS HAKIM'S, 
) MIRAESTE PROPERTIES LLC'S, 
) AND ROSELLE PROPERTIES LLC'S 
) MEMORANDUM. OF POINTS AND 
) AUTH(}RITIES IN REPLY TO 
) Oir:POSITION OF PLAINTIFF' SALAM 
) RAzUKfTOSET BOND ON APPEAL 

) 
) 
) Hearing Date: December 14, 2018 
) Time: l :30 PM 
) Dept.: C..,67 
) VC Judge: H<>n. Eddie C. Sturgeon 

) 
) 
) ComplaintFiled: July 10, 2018 
) Trial Date: Not Set 
) IMAGED FILE 
) 
) 
) 
) 
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Defendants Chris Hakim, Mira Este Properties LLC, and Roselle Properties LLC 

("Moving Defendants") respectfully submit the following memorandum of points and 

authorities in reply to the opposition of Plaintiff Salam Razuki to Moving Defendants' 

motion to set bond on appeal: 

1. Introduction. 

Plaintiff argues that the court should set the Moving Defendants' appeal bond in the 

exorbitant amount of$3,750,000 relative to Moving Defendants' appeal of the appointment 

of the receiver at the Mira Este facility. Plaintiff argues that such an excessive bond is 

necessary because the court has already determined that plaintiff has a likelihood of success 

on the merits; that there is a "high risk that the business will be sold or fail if the 

receivership order is stayed"; and that the requested bond amount is based on the valuations 

that were negotiated in the management agreement with SoCal Building Ventures, LLC 

("SoCal"). None of these arguments has merit. The bond amount should be.set ata minimal 

level, not exceeding $10,000.00. 

2. Plaintiff's gross misconduct in early November 2018 in his "murder for 

hire" plot represents a C(),ID:Pll'te defense base() on the:()octrine ()f unclean hands and 

undermines any "tikelih~od.ofs,.ccess" that may hav,e previo11sly been found by the 

court befor.e plaintjt'f "hatched" his. murder for hire plot. 

Ultimately, plainti:ffwill not be.entitledto the conti,nUan.ce o(th.e .receiver or any 
., . . .· . . •. 

other equitable relief becatl$e of hi~ active p~icipation in the. "mµrder for hire" plot d~ected 

against co"'.defendant Ninl:lS M@;lan. 
/ 

Any suggestion of\lllclean. ha:nds. directed against the. party seeking .equitable relief 

triggers. the requirementthat such party prove his "clean hands" .1 Unlike other affmnative 

1 In Kendall-Jackson, Winery, Ltd y, Superior Court, 76 Cal. AppAth 970; 978-979, the court described 
the "clean hands" doctrine as follows: · · 

"The defense of unclea;n hands arises from the. maxim," '"He yvho comesintoEquity must come 
with clean hands." '"(Bl~in v.pocior's Co. (1990) 222Ca:L App. 3d 1048; 1059 [272 Cal. Rptr. 
250](Blain):) . .. He must. comeintp'(:fJll11Withclean,hands, 1J"d,/c~pthe111.clea;n1 or he will be denied 
relief, .regardless of the merits ofhiS Claitn.(PrecisionC:o. v, Autowqtfye Cq. (1945) 324 U.S. 806, 814-
815 [65 S. Ct. 993, 997·9~8, 89L Ed,. l38l];Hallv. Wright(9th Cir.1957).240F.2d 787, 794-795.) The 
defense is available in legal as well as equi~ble actions; (cit. omit.). . . The unclean hands doctrine 

2 
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1 

2 

3 

4 

5 

defenses that allocate the burden of proof to the defendant, the unclean hands doctrine 

requires the party seeking relief to establish his or her "clean hands" when any 

suggestion arises about his or her inequitable conduct. 

The California Supreme Court case of DeGarmo v. Goldman, 19 Cal. 2d 755, is 

dispositive of the allocation of burden of proof in cases such as the present one where the 

plaintiff seeks the intervention of a court of equity. In DeGarmo, supra, the 

6 . respondent/stockholder, also a director, claimed on appeal that his action was one at law, that he 

7 invoked a statutory remedy under Cal. Civ. Code § 310, and the court did not have jurisdiction to 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

hear the appeal. The court held that it had equitable jurisdiction to hear the appeal and that the 

superior court erred in not considering the issue of the stockholder's good faith. The court found 

that the statutory action against the directors for misconduct was based upon a breach of their 

fiduciary duty to the corporation and that under such circumstances. equity had concurrent 

jurisdiction with law. As a consequence of that finding, the stockholder was not entitled to the 

relief sought unless he came to the court of equity with clean hands. It was. the. duty of the 

superior court upon a "suggestion" that .the stockholder had not acted in good faith to inquire 

into the facts in that regard. The evidence showed that the stockholder failed to perform his 

duties, failed to investigate the irregularities he alleged,. and benefited :froin the fraudulent acts of 

.the directors. The stockholder did not meet the burden of proof that he had clean hands and 

could not avail himself of an equitable remedy. At 19 Cal. 2d 755, 764-765, the Court stated: 

"Upon the. second issue of good faith, the court made no finding although it is the duty of 
a court of equity, upon any suggestion that a plaintiff has not acted in good faith 
concerning the matters upon which he bases .his suit, to inquire into the facts in that 
regard. For it is not only fraud or illegality which will prevent a suitor from obtaining 
equitable relief. Any unconscientious conduct upon his part which is connected with the 
controversy will repel him from the forum. whose very foundation is. good 
conscience. (Johnston v. Murphy, 36 Cal. App. 469 [172 P8.C. 616].) 

~ * * . 

protects judicial integrity and promotes justice. It protectsjudicial integrity because allowing a plaintiff 

2 4 with unclean hands to recover in an action creates doubts as to the justice provided by the judicial system. 

Thus, preCluding recovery to the unclean plaintiff protects the court's, rather than the opposing party's 

25 interests. (cit.omit.)" (Emphasis added). 

26 

27 3 
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... Therefore, as the very foundation of an equity forum is good conscience, any really 
unconscientious conduct connected with the controversy to which he is a party is 
sufficient justification for the court to close its doors to him; nor does the fact that a 
plaintiff may have no adequate remedy at law justify disregarding the 
maxim. (Miller v. Kraus, [Cal. App.] 155 Pac. 834.) The burden is on the one coming 
into a court of equity for relief to prove not onlv his legal rights but his clean hands, 
and he mav not relv on anv deficiencies that mav be laid at the door of the 
defendants. -(Richman v. Bank of Perris, supra.)" (Emphasis added). 

In the present case, the Probable Cause Statement in the Federal Criminal Complaint 

establishes at least the "suggestion" that plaintiff is guilty of the worst type of misconduct in 

connection with this litigation. That statement reads in part as follows (at Moving 

Defendants' Request for Judicial Notice in Support of Motion to Set Bond on Appeal 

("Moving Defendants' Req. Jud. Notice") Exhibit 1): 

"On or about October 17, 2018, SALAM RAZUKI and SYLVIA GONZALES 
met with a Confidential Human Source (CHSl) requesting CHSI arrange to kill one of 

their bu~iness associates, N.M.1 According to RAZUKI and GONZALES, tliey had 
invested in mu/tip/!! properties and business ventures together and were now 
involved in a civil dispute over their assets. RAZUKJ and GONZALES told CHS 1 
that they wanted CHSl to "shoot him [N.M~] in the face," "to take himto Mexico and 
have him whacked," or kill him in some other way. RAZUJ(J and GONZALES 
provided CHSl a picture of N.M.; which CHSJ provid~d to the FBL 

On or about November 5, 2018, CHS/ met with GONZALES at The Great 
Maple in San Diego, CA. During the meeting, GONZALES asked if CHSJ could "get 
rid of Salam 's /RAZUKIJ other little problem, [N.M.J, because .it looks like they' re 
going to appeal ... " GONZALES said the civil dispute between her, RAZUKI, andN.M. 
was over $44 million dollars. GONZALES went on to.say, "It's no ioke, Salam 
IRAZUKI/ has a lot of money tied up right now. and he~s paying attorney fees. You 
need to get rid of this assholeIN.M.J, he~ costing me too much money!" GONZALES 
wanted this to occur before the next court date in their civil suit scheduled on. or about 
November JS, 2018.- . .. 

On November.or about8, 2018, CHSJ met with GONZALES at Banbu 
Sushi Bar and Grill in La Mesa, CA. At the outset of the meeting, GONZALES 
co,,tinued to complain about N.M. and the ongoing civillawsuit. 

••• GONZALES and JUAREZ said they wanted to ''put the turkey up 
to roast before Thanksgiving." 

* * * 
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On or about November 9, 2018, GONZALES called CHSI and asked CHSI 

to meet her, RAZUKI, and JUAREZ .... RAZUKI, GONZALES, and JUAREZ, 
discussed with CHS I several loans they were trying to secure for their businesses, 

including cannabis dispensaries, as well as RAZUKI's frustration with the ongoing 
civil suit with N.M. ... 

On or about November 13, 2018, GONZALES contacted CHSl again via phone 

and informed CHSl that RAZUKI and GONZALES would be with N.M. in court at the 

Hall of Justice located at 330 West Broadway, San Diego, CA. ... While inside the Hall 

of Justice, GONZALES took a picture ofN.M. with her phone and sent it to CHSl ... 

GONZALES went back into the courthouse and provided CHSI with updates as N.M. 

was departing the Hall of Justice to ensure CHSl observed N.M. as he left. GONZALES 

told CHSl that N.M. would be exiting the courthouse and that GONZALES, RAZUKl, 

JUAREZ, and their attorney would exit after him. FBI agents observed N.M exit the 
courthouse after CHS 1 had been told this and agents observed RAZUKI, GONZALES, 

and JUAREZ proceeded on foot to the vehicle they arrived in and departed. 

.. . Later on November 15, 2018, CHS/ met with RAZUKI, which was recorded 
andsurveilled by FBI agents. CH$1 said, "I took care of it." RAZUKI replied, "So he 
will take care of it, or it's done?" CHSJ replied, "Done. " •••• Later in the 
conversation, CHSJ said, "Well, when I talked to what's het name, she said that she 
wanted to have proof. Do you want to see it, or are you ok. with it?" RAZUKI replied, 
"No, I'm ok with it. I don't want to see it. " Shortly th.er.eafter, CHSJ requested the 
remainder oftheagPeed-uponpayment and RAZUKI directed CHSJ to follow up with 
GONZALES for payment. • •• " (Emphasis added). 

Again, the probable cause statement reflected gross misconduct that went to the very 

heart of this civil litigation because plaintiff intended to murder defendant Malan aslhe 

most expediti~us wav to end.the civiUitigation.. As such, the probable cause statement at 

least triggered ,the Court's duty to inquire into the facts surrounding the attempted murder. 

The burden of proof is not on the party asserting .unclean hands; it is on the party seeking the 

intervention of the court, na,m.ely plaintiff, to affirmatively establish that his "hands" are 

clean and the material in the Probable Cause Statement is false. Plaintiff has utterly failed to 

do so. His Co.unsel' s insupportable and gratuitous remarkthat plaintiff's criminal 

misconduct is "nothing more than a tort" does not meet plaintiffs bur4en of proof to 

establish that his "hands are clean". 

Plaintiff has also previously misinformed the court about the requirement that the 

"unclean hands" arise from the alleged causes ofaction asserted by the plaintiff. Plaintiff has 
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misinformed the Court about the extent of the nexus between the misconduct and the subject 

matter of the action necessary for the application of the unclean hands doctrine. 

In Unilogic, Inc. v. Burroughs Corp., 10 Cal. App. 4th 612, the plaintiff, Unilogic, 

alleged that Burroughs tortiously converted certain new technology for a personal computer 

developed by Unilogic pursuant to a contract it had with Burroughs. Unilogic introduced 

evidence that, during development of the technology and at the direction of his superiors at 

Burroughs, a Burroughs employee, Orcutt, spirited proprietary information on the development 

of the personal computer away from Unilogic. Burroughs answered Unilogic's conversion claim 

with the affirmative defense of unclean hands, claiming that the subject contract was fraudulently 

procured by Unilogic. Although the fraudulent procurement of the contract was not part of the 

conversion claim and not even directly involve ad in the conversion claim, the court of appeal 

nonetheless upheld the finding of unclean hands as a defense to the conversion claim. The court 

stated as follows (at IO Cal.App.4th 621): 

"Unilogic takes an unreasonably narrow view of the unclean hands doctrine. 
Certainly, there must be a connection between the .complaint and the equitable defense: 
'The trial of the issue relating to clean hands cannot be distorted into a proceeding to try 

the general morals of the parties." ( Boericke v. Weise (1945) 68 Cal.App.2d 407, 419 
[156 P.2d 781].) .. . But the doctrine does apply "if the inequitable conduct occurred in 
a transaction directly relatedto the matter before the court and affects the equitable 
relationship between the litigants. [Citations~]" (California Satellite Systems, Inc. v. 
Nichols, supra, 170 Cal.App.3d at p. 70.) In short, "[t]he misconduct must infect the 
cause of action before the court." (Carman v. Athearn (1947)77 Cal.App.2d 585, 598 
[175 P.2d 926].) 

In this case, Burroughs's conversion and Unilogic's misconduct occurred in the 
same transaction that forms the subject of this litigation--the joint development project. In 

our view, that is enough to trigger application of the unclean hands doctrine." 

20 See, also, Kendall-Jackson Winery, Ltd v. Superior Court, 76 Cal. App. 4th 970, 985, 

21 and Peregrine Funding, Inc. v. Sheppard Mullin Richter & Hampton LLP, 133 Cal. App. 4th 658. 

22 In the latter case, the Fourth District Court of Appeal discussed the nexus element in the unclean 

2 3 hands doctrine as follows: 

24 

25 

26 

"The question is whether the unclean conduct relates directly ''to the transaction 
concerning which the complaint is made," i.e., to the "subject matter involved" 
(Fibreboard, supra,.221 Cal. App. 2d at p. 728, italics added), and not whether it is part 
of the basis upon which liability is being asserted. (Unilogic, Inc. v. Burroughs Corp. 
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(1992) 10 Cal.App.4th 612, 621 [12 Cal. Rptr. 2d 741] ["the doctrine does apply 'if the 

inequitable conduct occurred in a transaction directly related to the matter before the 

court and affects the equitable relationship between the litigants'"]; see also 

Kendall-Jac~on Winery, Ltd v. Superior Court, supra, 16 Cal.App.4th at p. 985 {"any 

evidence of a plaindffs unclean hands in relation to the transaction before the court 

or which affects the equitable relations between the litigants in the matter before the 

court should be available to enable the court to effect a fair result in the 

litigadon "]. )" (Emphasis added). 

In the present case as well, the murder for hire plot was triggered by the very litigation 

that is before the court. Far more than in Unilogic, the misconduct here was a direct outgrowth 

of the lawsuit, and not simply an ancillary fact. Indeed, in Unilogic, Unilogic's unclean hands in 

the fonnation of the contract did not constitute any part ofUnilogic's conversion claim against 

Burroughs for the conversion of Unilogic's proprietary infonnation. Nevertheless, the court 

there determined that the unclean hands doctrine will apply ifthe misconduct that constitutes 

unclean hands relates to the subject matter before the courL 

That is certainly the case here. The murder for hire plot occurred in the same context as 

the subject litigation in that the murder for hire plot was triggered by the expense, attorney's 

fees, and likelihood ofap:tJeal in the litigation. Each of these factors was specifically mentioned 

by plaintiff and his co:-defendants to the undercover agent. Paraphrasing Unilogic, the murder 

for hire plot occurred in the.same dispute as the civil lawsuit, namely, the dispute over 

properties, the extensive attorney's fees incurred by the parties in this litigation, and the filing of 

the appeal. The murder for hire plot is inextricably intertwined with the subject litigation, and 

that is enough of a relationship to bring into play the unclean hands doctrine. As. such, the 

argument by plaintiff that the court has already ruled that plaintiff will likely prevail on the 

merits is fatally defective because any such determination was made before the murder for hire 

plot occurred. 

It should finally be noted that the court's order appointing a receiver at Mira Este may 

also be collaterally attacked at any stage of the proceedings as being void for lack of jurisdiction 

as well. The requirements ofCCP § . 564 pertaining to the appointment of receivers are 

jurisdictional, and without a showing of the basis under CCP §564 for the appointment of a 
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receiver, the court's order appointing a receiver is void. Turner v. Superior Court (Cal. App. 5th 

Dist. Aug. 24, 1977), 72. Cal. App. 3d 804. 

In the present case, plaintiff has never been able to point out the basis for his argument 

that the appointment of a receiver at the Mira Este facility (as compared to the Balboa facility) 

implicates any of the bases for the appointment of a receiver under CCP section 564. Plaintiff 

has no property ownership in the Mira Este facility, since that is owned exclusively by Mira Este 

Properties LLC. Plaintiff does not even own any recognizable interest in Mira Este Properties 

LLC. Plaintiffs interest only goes to a share of the profits after those profits are distributed to 

defendant Ninus Malan. Such interest is predicated on an amorphcus settlement agreement 

between plaintiff and Mr. Malan (but not Mr. Hakim) that purports to create RM Holdings, LLC 

to receive profits distributed to Mr. Malan. Plaintiff has no control, voting power, or other 

recognizable interest in the Mira Este facility. 

Further, plaintiff cannot point to any partnership dispute involving Mira Este Properties 

LLC, because plaintiff has no contractual relationship or partnership relationship with Mr. 

Hakim or with Mira Este Properties LLC. Plaintiffs contractual relationship is with Ninus Malan 

alone. In that regard, it should be noted that even as to the operations of the Mira Este facility, 

defendant Chris Hakim is the sole and exclusive managing member of Mira Este Properties LLC. 

In short, plaintiff cannot and has not established any basis under CCP §564 for this 

court's jurisdiction to appoint a receiver over the Mira Este facility or Mira Este Properties LLC. 

For that reason as well, the appellate bond should be miniinal. 

3. There is an avalanche of evidence that the business will not fail if the 

receiver is removed; contrariwise; the business will continue to fail if the receiver 

remains. 

The bond amount suggested by plaintiff of $3. 7 5 million for Mira Este bears no 

relationship to any potential damage that may be suffered if the receivership is stayed. Plaintiff 

will actually profit from a removal of the receiver and not suffer any damage whatsoever. In 

particular, the Mira Este facility will actually profit from the removal of the receiver because 

once the receiver is removed, manufacturers will come into the facility and pay substantial 
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monies that will make the facility profitable. As such, plaintiff has not and cannot show any 

"likelihood of damage" ifthe receivership is stayed. 

As made clear by the Amended Second Report of Receiver ("Second Report"), the 

Mira Este facility has lost some $132,097.60 for the period from July through October 2018 . 

(See Schedule 5 of Second Report). The only revenues during this time have come from the 

Edipure license fees of$90,000.00, paid at the rate of$30,000.00 per month. Edipure was 

procured as a sub-licensee at a time when there was no receiver in place at the Mira Este 

facility. (Of course, and by comparison, the Second Report shows that during the time 

SoCal managed the Mira Este facility during the latter part of 201 7 and through July 10, 

2018, no revenues from operations were generated by SoCal. See Schedule 5, Second 

Report). 

Moreover, during the course of the proceedings in the last three months, Moving 

Defendants have submitted a virtual avalanche of evidence to establish that the 

manufacturers with whom they have negotiated· are not willing to come into the Mira Este 

facility so long as the receiver is there. These mantJ.facturers were identified in the prior 

declaration of Jerry Baca (attached for the convenience of the Court to Defendants' Req. 

Jud. Notice as Exhibit 2). As specified in that declaration, the manufacturers together with 

their comments are as follows: 

I. Conscious Flowers. (The principal at Conscious Flowers, Robert Torrales, 

submitted his own declaration (attached for the convenience of the Court to 

Defendants' Req. Jud. Notice as Exhibit 3) wherein he explained why he would not 

work under a receiver.) 

2. Eureka Oil (Vape Cartridges): Baca was told by the principal of Eureka Oil 

that having a third-party receiver would be a "deal breaker." He made it clear he will 

only work directly with Mr. Hakim. Potential revenues lost amount to more than 

$40,000 per month based on anticipated sales. 

3. Bomb Xtracts (Vape Cartridges, Pre Rolls, Flower, Moonrocks, Candy, 

Concentrates, Drinks, Edibles and chip). Baca was told by the principal that he refused 

to work with any receiver. He stated that his company had too many trade secrets and 

27 9 

Hakim.Motion.Set.Bond.Points.Authorities.Reply SDSC Case No. 37-2018-34229-CU-BC-CTL 



5906

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

1:3 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

recipes that could potentially be monitored and copied by a receiver. Potential revenues 

lost amount to more than $70,000 per month based on anticipated sales. 

4. lOX (Cannabis infused drinks). Baca wa.S told by the principal that he was not 

willing to share trade secret to the knowledge of the business with a third party receiver. 

Potential lost revenue amounts to approximately $20,000 per month. 

5. Cannabis PROS ((Candy Company). Baca was told by the principal that any 

sublicense agreement would have to wait until all legal issues are resolved and 

ownership other than the receiver is in place. Potential lost revenue amounts to 

approximately $25,000 per month. 

6. Royal Vape (Vape Cartridges, Pre Rolls, Edibles). Baca was told by the principal 

that he was unwilling to work with the receiver. He did not give a reason. Potential lost 

revenue amounts to more than $30,000 per month. 

7. LOL Edibles (Candy, Chips and more). Baca was told by the principal that he 

was not pleased about having to work with a receiver and is still waiting to decide 

whether or not to proceed with the.sublicense agreement. ·Potential lost revenue is more 

than $30,000 per month. 

8. Xtreme Vape (Vape Oil manufacturing and Vape Cartridges). Baca was told by 

the principal that he is not willing to work with a receiver. Negotiations for sublicense 

agreement will be restarted once the receiver is removed or the lawsuit is complete. 

Potential lost revenue is more than $20,000 per month. 

9. Bloom Farms (Vape Cartridges). Baca was told by the principal that because of 

the turmoil caused by the litigation, he has d.ecided to go elsewhere for his production 

facility. Potential lost revenue is more th.ah $30,000 per month. 

10 •. Cannabis Pres•dentials (Premium Pre Rolls, Vape Cartridges, Flower, 

Moonrocks, Candies). Baca was told by·the principal .that he is not willing to work 

with a third-party receiver and that ·~once things are cleared up", they would be willing 

to sign a su~licerise agreement. He was also told by the principal that he is concerned 

that his company's trade secrets would be jeopardized with a receiver or other third-
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Against this avalanche of evidence, plaintiff offers an innocuous, irrelevant, and 

hearsay email sent three days before the November 30, 2018 hearing concerning a specific 

negotiation with another manufacturer, Cream of the Crop. That email suggested that it was 
5 

a negotiating error to offer a 40% discount to Cream of the Crop as an inducement when the 

6 parties were only three days away from what was thought to be a decision on the removal of 
I 

7 ' the receiver from the Mira Este facility. If such removal had occurred on the scheduled date 
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ofNovember 30, then Cream of the Crop would likely have been willing to locate its 

manufacturing processes at Mira Este at the previously negotiated price of $50,000 rather 

than the 'reduced price of$30,000. 

In short, a stay of the receivershjp pending appeal will actually result in the Mira Este 

facility becoming profitable. The numerous manufacturers who are awaiting this court's 
) 

decision on the removal of the receiver have given every indication that once the receiver is 

out, they Will locate their manufacturing operations at Mira Este. As such, it ''turns logic on 

its head" to suggest that there will likely be damages if the receivership is stayed at the Mira 

Este facility. No damage will result from the removal of the receiver, and therefore, the 

bond on appeal should be set at the minimum. 

4. Conclusion. 

For all of the foregoing reasons, it is requested that the Court set the bond on appeal 

relative to the Mira Este facility at the minimum required amount of not more than $10,000. 

Dated:,_1__.~_
1

7...._~"'--'/0;;.._··---

Respectfully submitted, 

GORIA, WEBER & JARVIS 

By:~,~ 
ChafieS F~ria 
Attorneys for Defendants 
Chris Hakim, Mira Este Properties 
LLC, and Roselle Properties LLC 
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SUPERIOR COURT OF CALIFORNIA,

MINUTE ORDER  

TIME: 02:26:00 PM 
JUDICIAL OFFICER PRESIDING: Eddie C Sturgeon

COUNTY OF SAN DIEGO
 CENTRAL 

 DATE: 12/17/2018  DEPT:  C-67

CLERK:  Patricia Ashworth
REPORTER/ERM: Not Reported
BAILIFF/COURT ATTENDANT:  

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

STOLO
APPEARANCES STOLO

Stolo
The Court, having taken the above-entitled matter under submission on 12/14/2018 and having fully
considered the arguments of all parties, both written and oral, as well as the evidence presented, now
rules as follows:

The request to add Sunrise Property Investments, LLC to be included in the receivership proceedings is
denied.

Defendants Ninus Malan, Monarch Management Consulting Inc., San Diego United Holdings Group,
Balboa Ave Cooperative, Devilish Delights Inc., and California Cannabis Group's for order setting
appellate bond amount is granted, in part. Defendants Chris Hakim, Mira Este Properties LLC, and
Roselle Properties LLC for order setting appellate bond amount is granted, in part.

The court sets the appellate bond as follows:

Ninus Malan appellate bond is set at $350,000.
San Diego United Holdings Group's appellate bond is set at $350,000.
American Lending and Holdings LLC's appellate bond is set at $350,000.
Flip Management LLC's appellate bond is set at $350,000.
Balboa Ave Cooperative's appellate bond is set at $50,000.
Devilish Delights Inc.'s appellate bond is set at $50,000.
California Cannabis Group's appellate bond is set at $50,000.
Chris Hakim's appellate bond is set at $350,000.
Mira Este Properties LLC's appellate bond is set at $350,000.
Rosell Properties LLC's appellate bond is set at $350,000.

Based upon various representations during oral argument that all parties must cooperate in order to be
effective, in order to vacate the receiver, each party must post bond.

The motion to appoint Kevin Singer as receiver is denied.

MINUTE ORDER  DATE: 12/17/2018   Page 1 
DEPT:  C-67 Calendar No. 
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CASE TITLE: Razuki vs Malan [IMAGED] CASE NO: 37-2018-00034229-CU-BC-CTL

The motion to add Sunrise Property Investments, LLC to the receivership is denied.

STOLO

 Judge Eddie C Sturgeon 

MINUTE ORDER  DATE: 12/17/2018   Page 2 
DEPT:  C-67 Calendar No. 

MINUTE ORDER  DATE: 12/17/2018   Page 2 
DEPT:  C-67 Calendar No. 
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Andrew W. Hall, Esq., SBN 257547 
Daniel Watts, Esq. SBN 277861 
GlO GALUPPO LAW 
A Professional Law Corporation 
2792 Gateway Road, Suite 102 
Carlsbad, California 92009 
Phone: (760) 431-4575 
Fax: (760) 431-4579 

Attorneys for Defendants 

ELECTROtllCALL Y FILED 
Superior Court of California. 

County of San Diego 

0212012019 iii D5 :36 :DD PM 

Clem of the Superior Court 
By Ines Quirarte. Deputy Clem 

SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN DIEGO 

CENTRAL DIVISION 

SALAM RAZUKI, an individual, 

Plaintiff, 

VS. 

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

Defendants. 

Case No.: 37-2018-00034229-CU-BC-CTL 

Assigned: Hon. Judge Sturgeon 
Dept.: C-67 

Opposition of Nin us Malan to dissolved 
company RM Property Holdings, LLC's ex 
parte application; Request for Judicial 
Notice 

Date: 
Time: 
Judge: 
Dept.: 

February 21, 2019 
8:30 a.m. 
Sturgeon 

C-67 

Malan's opposition to Ex Parte Application of Dissolved Company RM Property Holdings, LLC 
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Opposition 

"RM Property Holdings, LLC" apparently intends to appear ex pmte "to present an 

application for an order prohibiting Ninus Malan from acting unilaterally on behalf of RM 

Property Holdings." It cannot happen. 

1. RM Property Holdings, LLC is not a valid company. It has been dissolved and 

canceled. 

RM Property Holdings' manager filed certificates of dissolution and cancellation in 

January 2019, and "Upon filing a certificate of cancellation,'' a company "shall be canceled and 

its powers, rights, and privileges shall cease." Corp. Code § 17707.02( c ). See Request for 

Judicial Notice. 

As an officer of the court, the attorney claiming to represent the dissolved company is, of 

course, duty bound to notify the court and opposing counsel of his client's non-existence. See 

City ofSan Diego v. San Diegansfor Open Government (2016) 3 Cal.App.5th 568, 578, as 

modified on denial of reh'g (Oct. 17, 2016), review denied (Jan. 11, 2017) (sanctioning attorney 

who represented suspended corporation and failed to notify court). City of San Diego v. San 

Diegans for Open Gov 't affirmed that an attorney's "explicit approval of [a suspended 

corporation's] appearance and representation of [it] was, as described by the superior court, 

unethical." City of San Diego v. San Diegansfor Open Government (2016) 3 Cal.App.5th 568, 

578, as modified on denial of reh'g (Oct. 17, 2016), review denied (Jan. 11, 2017). See also 

Palm Valley Homeowners Assn., Inc. v. Design MTC (2000) 85 Cal.App.4th 553, 562 ("The 

firm urges that it could not discharge its ethical duties to represent its client, if it had to reveal 

the client's suspended status to the comt and counsel. Not so. If the corporation had been 

suspended for nonpayment of taxes, the client's disability would have been clear, and the 

attorney's duty to rep01t that to the court would also have been clear."). 

The ex pmte application should be denied because it was brought by a non-existent entity 

with no capacity to maintain a claim for relief. 

2. RM Property Holdings, LLC has not been granted leave to fiJe a cross-complaint. 

Malan's opposition to Ex Parte Application of Dissolved Company RM Properly Holdings, LLC 

2 
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A trial court cannot grant injunctive relief without a pleading on file demanding it. Shell 

Oil Co. v. Rich/er ( l 942) 52 Cal.App.2d 164, 168 ("a cause of action must exist before 

injunctive relief may be granted."). RM Properly Holdings, LLC cannot prosecute a cause of 

action because it has not filed a cross-complaint and cannot file a cro:ss-complaint, sinl.:e it is a 

dissolved, canceled company with no legal standing to do any1hing. 

Date: February 20, 2019 BY l)-~~ 
Daniel Watts 
GlO Galuppo Law 
Attorney for Defendant Malan 

Malan's opposition to E~ Parle Application ofDissolved Company RM Property Holdings. LLC 

3 
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Request for Judicial Notice 

Defendant Ninus Malan asks the court to take judicial notice of the following facts and 

documents, which are either official documents maintained by the California Secretary of State 

or facts not subject to reasonable dispute: 

1. RM Property Holdings, LLC's status is "CANCELED," according to the California 

Secretary of State: 

f rl I 

Alex Padilla 
California Secretary of State 

l:Suslnf.99 i::Jl:l~cs I BE) 
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13 

14 

15 

16 
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Malau's opposition to Ex l'a1te Application of Dissolved Company RM Property Holdings, LLC 

4 
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2 . The Certificate of Dissolution of.RM Property Holdings, LLC fi led on January 24, 2019 

with the California SecretaJy of State, file number 201717710044, attached as Exhibit A. 

3. The Certificate of Cancellation ofR!\1 Prope1iy Holdings, LLC fi_!ed on January 24, 20 19 

with the California Secretary of State, file munber 2017177 l 0044, attached as Exhibit B. 

Date: February 20, 2019 BY: iJ--P 
Daniel Watts 
GlO Galuppo Law 
Attorney for Defendant Malan 

Malan's opposition to Ex Pa1te Application of Dissolved Company 1Uv1 Prope1ty Holdings, LLC 

5 



5915

- --- ---- ~------

Secretary of State 
Certificate of Dissolution 
Limited Liability Company (LLC) 

(Californi~ LLC ONLY) 

lLC-3 

IMPORTANT- Read Instructions before completing this form. 

There is No Fee ror filing a Certlncate of Dissolulion 

Copy Fees - Fir&t page S1 .oo: each attachment pa,ge $0.50; 
Certification Fee - $5.00 plus copy rees 

1. Limited Llabllity Company Name (Enter the &)(act narne of the 
LLC a~ it is recorded with the Calirornia Secretary of Stale} 

RM PROPERiY HOLDINGS, LLC 

FtLEDC~kJv'k 
Secretary of State 
State of California 

JAN 2 4 2019 

{CJ:- This Spece For Office Use Only 

2. 12-Dlgit Socrotary of Stato Fifo Number 

201717710044 

3 Dlssolutlo (Check lhe epplicable slelemenl. This Form LLC-3 Is not required when 11\o vote to di~solve was made by all of the 
• n members and that lacl 19 notad on the Certificate ol Cancall2tion (Form LLC-4f7).) 

The dissolution offhis LLC was caused by one of the following circumstances (check one): 

D 

D 

The happening of an event as set forth in the Articles of Organization or in the LLC's written 
Operating Agreement. 

The vote of SO percent or more of the voting interests of the members of lhe LLC or a greater 
percentage of the voling interests of members as specified in the Articles of Organization or written 
Operating Agreement. 

The passage of 90 consecutive days during which the Ll v has no members, except on the death of 
a natural person who is the sole member of the LLC, the status of the member, including a 
membership interest, may pass to the heirs, successors and assigns of the member by Wil l or 
appllcable law. 

D The entry of a decree of judicial dissolution pursuant to California Corporations Code section 
17707.03. 

The Certificate of Dissolution puls all on notit.e tMt the LLC lla'l P.ler.IP.rl to wind up Iha h11siness of the LLC ::ind is 
in the process of paying liabilities and distributing assets. ln order to terminate the LLC, the LLC also must file a 
Certificate of Cancellation (Form LLC-417). 

4. Read and' Sign Below (See inatructlona for sl9n11ture requlrement.5 . Oo nol u:ie a computer eeneraled aigneture.) 

By signing this document, I certify that the information is true and that l am authorized by California raw ta sign. 

Signature 

LLC·3 (REV 05(.1017) 

Ninus Malan 

Type or Print Name 

Type or Prinl Name 

2017 Califol!lla Seoe'Mt ors111e 
WW1vso.s.ca.govA>us!no.ss,.fJii 
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.. _ - _,_ ....... E~G 
·------ ·------- -~.IL.'-- ·-

Secretary of State 
Certificate of Cancellation 
Limited Liability Company (LLC) 

LLC-4/7 

IMPORTANT- Read Instructions before completing this form. 

There is No Fee for filing a Certificate of Cancellation 

Copy Fees - First page $1.00; each attachment page $0.50; 
Certification Fee - $5.00 plus copy fees 

1. Limited Liability Company Name (Enler lhe exact name of the LLC as 
it is recorded with the California Secretary of State) 

RM PROPERTY HOLDINGS, LLC 

FILED GSJ>/K /( 
Secretary o< State IJ 
state of California 

JAN 2 4 2019 

{ C. c:.. Thls Space For Office Use Only 

2. 12-Dlgit Secretary of State File Number 

201717710044 

3. Dissolution {California LLCs ONLY: Check the box ii the vote to dissolve was made by the vote of ALL the members.) 

D The dissolution was made by a vote of ALL of the members of the California Limited Liability Company. 

Note: If the above box is not checked. a Certificate of Dissolution (Form LLC-3) must be filed prior to or together with this 
Certificate of Cancellation. (California Corporations Code secUon 17707.0S(a).) 

4. Tax Llablllty Statement (Do not alter the Tax Liability Statement.) 

All final returns required under the California Revenue and Taxation Code have been or will be filed with the 
California Franchise Tax Board. 

5. Cancellation Statement (Oo 001 alter the Cancellation Statement.) 

Upon the effective date of this Certificate of Cancellation, the Limited Liability Company's registration is 
cancelled and its powers, rights and privileges will cease in California. 

6. Read and Sign Below (See Instructions for signature requirements. Do nol use a computer generated signature.) 

By signing this document, I certify that the information is true and that I am authorized by California law to sign. 

Signature 

Signature 

Sigrtature 

LLC-417 (REV 0512017) 

Ninus Malan 

Type or Print Name 

Type or Print Name 

Type or Print Name 

2017 Calffomia Seo-etary of State 
www.sos.ca gowbuslnasslbe 
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Andrew W. Hall, Esq., SBN 257547 
Daniel Watts, Esq. SBN 277861 
G10 GALUPPO LAW 
A Professional Law Corporation 
2792 Gateway Road, Suite 102 
Carlsbad, California 92009 
Phone: (760) 431-4575 
Fax: (760) 431-4579 

Attorneys for Defendant Ninus Malan 

SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN DIEGO 

CENTRAL DIVISION 

SALAM RAZUKI, an individual, 

Plaintiff, 

vs. 

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

Defendants. 

AND ALL RELATED CROSS-ACTIONS 

Case No.: 37-2018-00034229-CU-BC-CTL 

PROOF OF SERVICE 

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

PROOF OF SERVICE 
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On February 20, 2019, I served the foregoing document(s) in this action described as: 

OPPOSITION OF NINUS MALAN TO DISSOLVED COMP ANY RM PROPERTY 
HOLDJNGS, LLC'S EX PARTE APPLICATION; REQUEST FOR JUDICIAL 
NOTT CE 

[X] 

[X] 

addressed as follows: 

SEE ATTACHED SERVICE LIST 

VIA ELECTRONIC FILING SERVICE: Complying with Code of CivH Procedure 
section 1010.6, my electronic business address is lkoller@galuppolaw.com and l caused 
such document(s) to be electronicaUy served through the e-service system for the above 
entitled case to those parties on the Service List maintained on its website for this case. 
The file transmission was repmted as complete and a copy of the FHing/Service Receipt 
will be maintained with the original document(s) in ow· office. 

Executed on February 20, 2019 at Carlsbad, California 

PROOF 01:<' S.ERVlCE 

2 



 

-1- 
SERVICE LIST 

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 

 

SALAM RAZUKI v. NINUS MALAN, et al.  

Superior Court of California, County of San Diego 

Case No. 37-2018-00034229-CU-BC-CTL 

 

SERVICE LIST 

 
Gina Austin 

Tamara M. Leetham 

Austin Legal Group, APC 

3990 Old Town Avenue, Suite A-101 

San Diego, CA 92110 

gaustin@austinlegalgroup.com 

tamara@austinlegalgroup.lcom 

 

Co-Counsel 

 

Law Offices of Steven A. Elia, APC 

Steven A. Elia 

Maura Griffin 

James Joseph 

2221 Camino Del Rio South, Suite 207 

San Diego, CA 92108 

Telephone: 619-444-2244 

Fax:  619-440-2233 

E-mail:  steve@elialaw.com 

 maura@elialaw.com 

 james@elialaw.com 

 

Attorney for Plaintiff 

Salam Razuki 

Robert E. Fuller 

Zachary E. Rothenberg 

Salvatore J. Zimmitti 

NELSON HARDIMAN LLP 

1100 Glendon Avenue, Suite 1400 

Los Angeles, CA 90024 

Telephone:  310-203-2800 

Fax:  310-203-2727 

rfuller@nelsonhardiman.com 

ZRothenberg@NelsonHardiman.com 

szimmitti@nelsonhardiman.com 

 

Attorneys for Plaintiffs-In-Intervention 

SoCal Building Ventures and San Diego 

Building Ventures, LLC 

Charles F. Goria 

GORIA, WEBER & JARVIS 

1011 Camino del Rio South, #210 

San Diego, CA 92108 

Telephone:  619-692-3555 

chasgoria@gmail.com 

 

 

 

Attorneys for Defendants and Cross-

Complainants  

Mira Este Properties, LLC, Monarch 

Management Consulting, Inc. and Chris Hakim 
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Richardson C. Griswold 

GRISWOLD LAW, APC 

444 S. Cedros Avenue, Suite 250 

Solana Beach, CA 92075 

Telephone:  858-481-1300 

Fax:  888-624-9177 

rgriswold@griswoldlawsandiego.com 

 

Attorneys for Court-Appointed Receiver 

Michael Essary 

Douglas Jaffe 

Law Offices of Douglas Jaffe 

501 West Broadway, Suite 800  

San Diego, CA 92101 

Telephone:  619-400-4945 

Fax:  619-400-4947 

douglasjaffe@aol.com 

 

Attorneys for Cross-Defendants 

Sunrise Property Investments, LLC, Matthew 

Razuki, Marvin Razuki and Sarah Razuki, 

Super 5 Consulting Group, LLC; Alternative 

Health Cooperative, Inc; Goldn Bloom 

Ventures, Inc. 

 

Matthew B. Dart 

DART LAW 

12526 High Bluff Drive, Suite 300 

San Diego, CA 92130 

Telephone:  858-792-3616 

Fax:  858-408-2900 

matt@dartlawfirm.com 

 

Attorney for Defendants 

Far West Management, LLC; Heidi Rising; 

Matthew Freeman; Alexis Bridgewater; Adam 

Knopf 

Timothy J. Daley 

Michael J. Hickman 

MUSICK, PEELER & GARRETT LLP 

225 Broadway, Suite 1900 

San Diego, CA 92101-5028 

Telephone:  619-525-2500 

Fax:  619-231-1234 

t.daley@musickpeeler.com 

m.hickman@musickpeeler.com 

 

Attorneys for Cross-Defndant and Cross-

Complainant 

RM Property Holdings, LLC 
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CIV-1 00 
ATTORNEY OR PAl1TY 'MTKOUT AIORNEY: SlATE;BAR NO; 277861 FOR COURT usr:: ONLV 
NAME: Daniel Watts Sl::IN 217861 
FIRM NAME: G10 Galuppo Law 
STREET AODRESS: 2792 Gateway Rd. Suite 102 ELECTROHICALL V FILED c1ry: Carlsbad STATE: CA ZIP CODE; 92009 
lELEPHONSNC.: 760-431-4575 FAX NO.: 760-431-4579 

Superior Court of California. 

1>MA1L 1owK~~s· dwatts@galuppofaw.com 
County of San Diego 

' ' ' ' UKNEY FUR <nsmei: Nrnus Malan, et al. 0212812019 at D2 :58 :DD PM 

SUPERIOR COURT OF CALIFORNIA, COUNTY OF San Diego Clerk of the Superior Court 

STRFFT AOORFSS· 330 W. Broadway By Tamara Parra .Deputy Clerk 

MAILING ADDRESS: 330 W. Broadway 
Cll ¥ /\l'llJ lJr' lJUUt: San Diego 

BRANCH NMIE: Cenlral 

Plaintiff/Petitioner. Salam Razuki 
DefendanUResponoent: NinusMalan 

C/\SE t-.UMBER. 
REQUEST FOR !JL] Entry of Defau lt D Clerk's Judgment 37-2018-00034229-C\J-BC-CTL D Court J udgment (Application) 

Not for use in actions under the Fair Debt Buying Practices Act (Civ. Code,§ 1788.50 et seq .) (see CIV-105) 

1. TO THE CLERK On the complaint or cross-complaint filed 
a. on (date): 9/2012018 
b. by (name); Cross-Complainants see Attachment 1 

c. LI] Enter default of defendant (names): 
RM Property Holdings, LLC 

d. D I request a court judgment under Code of Civil Procedure sectlons 585(b), 585(c), 989, etc.1 against defendant 
(names): 

(Testimony required. Apply to the clerl< for a hearing date, unless the court will enter a judgment on an affidavit under 
Coile Civ. Proc:., § 585(d).) 

e. D Enter clerk's judgment 
(1) D for restitution of the premises only and issue a writ of execution on the judgment. Code of Civil Procedure section 

1174(c) does not apply. (Code Civ. Proc., § 1169.) 
D Include in ttle judgment all tenants, subtenants. named claimants, and other occupants of the premises. The 

Prejudgment Claim of Right lo Possession was served in compliance With Code of CiVil Procedure section 
415.46. 

(2) CJ under Code of Civil Procedure section 585(a). (Complete the declaration under Code Civ. Proc .. § 585. 5 on Ille 
reverse (item 5).) 

(3) D for default previously entered on (date): 
2. Judgment to be entered. 8rn9.Y.r!t Credits acknowledged ~ 

a. Demand of complaint . . . . . . . . . . . . . $ $ $ 
b. Statement of damages• 

(1} Special . . . . . . . . . . . . . . • . . . . . S $ $ 
(2) General . ... • ............ , . . $ $ $ 

c. Interest . .... ..... _ . . . . . . . . . . . . . $ $ $ 
d. Costs (see reverse) . . . . . . . . . . . . . . $ $ $ 
e. Attorney fees . . . . . . . . • . • • . . . . . . . $ $ $ 
f . TOTALS .... ................ , $ $ $ 

g. Daily damages were demanded in complain! at the rate of: $ per day beginning (date): 

(*Personal fnjury or wrongful death actions; Code Civ. Proc., § 425.11.) 
3. D (Chee/< if filed in an unfo'yVful detainer case.) Legal document assistant or unlawful detainer assistant information is on the 

reverse (comptel6 Item 4). ll 
Date: 2/28/2019 . lit.. !"_'/J /"lv/ ~ 

Darnel Walts ~ ~ ~ 
(TYPE OR PRINT NAME) -'-----(S-IG-NA-T-UR_E_O_F -'Pl.A.,_l_lo41- IF_F_OR_ A_1T_ O_R_N_EV_f-O.=...R '-Pl."_ l_ITT_1F-·F-) ---

FOR COURT 
US!= ONLY 

(1) . ....,,,, Default entered as requested on (date): 02mno1G 

(2) D Default NOT entered as requested (state reason): 

' <'m Aeopteo ror Manoatory use 
Judleiat Cou~<l l orCalfo:nra 
CIV-100JRo·•. Janu•iy 1, 2C1 8) 

___ C_l_er_k,_, b_.,y'-====-~---~==-.....,,..---~-. ~~pu_l_y ___ P•~go_1_o~f 
REQUEST FOR ENTRY OF DEFAULT coaeorcM1rtmeaure, §§565-687, 1100 

w~v.c.ourts,cagov 

(Application to Enter Default} 
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Plaintiff/Petitioner: 
DefendanVRespondent: 

S I R k. CASE NUMBER: 
a am azu 1 37-2018-00034229-CU-BC-CTL 
Ninus Malan 

CIV-100 

4. Legal document assistant or unlawful detainer assistant (Bus. & Prof. Code,§ 6400 et seq.). A legal document assistant or 
unlawful detainer assistant D did CK] did not f'or compensation give advice or assistance with this form. If declarant has 
received any help or advice for pay from a legal document assistant or unlawful detainer assistant, state: 

a. Assistant's name: c. Telephone no.: 

b. Street address. city. and zip code: d. County of registration: 

e. Registration no.: 
f. E)(pires on (dale): 

5. C!J Declaration under Code Civ, Proc.,§ 585.5 (for entry of default under Code Ci11. Proc.,§ 585(e)). This action 

a. D is [KJ is not on a contract or installment sale for goods or services subjeclto Civ. Code. § 1801 et seq. (Unruh Act). 

b. D ls [KJ Is not on a conditional sales contract subject to Civ. Code,§ 2B81 et seq. (Rees-Leverrng Motor Vehicle Sales 
and Finance Act). 

c. D is m is not on an obligation for goods, services, loans, or extensions of credit subject to Code .Civ. Proc.,§ 395(b). 

6. Declaration of mailing (Code Civ. Proc., § 587). A copy of this Request for Entry ot Default was 

a. D not mailed to tho following defend<:ints, whose addresses are unknown to plaintiff or plaintiffs attorney (names): 

b. m mailed first-class. postage prepaid, in a sealed envelope addressed to each defendant's attorney of record or, if none, 
10 each defendant's last known address as follows: 

(1) Mailed on (dale): 2728/2019 (2) To (specify names and addresses shown on the envelopes): 
See Proof of Service Attached 

ffYPE OR PRINT 'IANE) 

7 . Memorandllm of costs (required ifmoneyjudgmentrequested) 
§ 1033.5): 
a. Clerk's filing fees 
b. Process serJer's fees 

c. Other (specify): 

d. 
e. TOTAL ..... . 

.. . " .... ... . .. . s 
s 
s 
s 

.. ........ $ 
~~~~~~~~ 

f. D Costs ahd disbursements are waived. 

g. I am thR attorney, agent, or party who daims these costs. To the best of my knowledge and belief this memorandum of costs is 
correct and these costs were necessarily incurred in this case. 

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

Date: 

(TYPE~ PRINT NAME) (SIGNATURE OF •:JECLARANTl 

a. Declaration of nonmflltary status (required for a judgment) . No defendant named In Item 1 c of the application Is In the mllltary 
service as that term Is defined by either the Servicemembers Civil Relief Act, 50 U.S.C. App. § 3911(2), or California Military and 
Veterans Code section 400(b). 

I declare under penalty of perjury under the law:; of the State of California lhal the foregoing is true and correct. 

Date: 2/28/2019 8- "/:? ~ 

Cll/-ICO[R(W JMll~ry 1, ?0181 

Daniel Watts ~ µ~ ~rY'-=-----
(TYPE OR PRINT' MAMEI (SIGNATURE OF OECLARANTJ 

REQUEST FOR ENTRY OF DEFAULT 
(Application to Enter Default) 

Pil91: 2 uf2. 
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Salam Razuki v. Ninus Malan, et. al. 

Case Number: 37-2018-00034229-CU-BC-CTL 

ATTACHMENT 1 TO REQUEST FOR ENTRY OF DEFAULT 

1 (b) NTNUS MALAN; an individual; CALIFORNIA CANNABIS GROUP, a California 
nonprofit mutual benefit corporation; DEVILISH DELIGHTS, INC., a California 
nonprofit mutual benefit corporation; BALBOA A VE COOPERATIVE, a California 
nonprofit mutual benefit corporation; AMERICAN LENDING AND HOLDINGS, LLC, 
a limited liability company; MONARCH MANAGEMENT CONSULTING, INC., a 
California corporation; FLIP MANAGEMENT, LLC, a limited liability company; SAN 
DIEGO UNITED HOLDINGS GROUP, LLC, a limited liability company 
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4 

Daniel Watts, Esq. SBN 277861 
G10 GALUPPO LAW 
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 
5 

6 

7 

8 

SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN DIEGO 

CENTRAL DIVISION 

9 SALAM RAZUKI, an individual, 

10 Plaintiff, 

11 vs. 

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

13 

14 

15 

16 

17 

18 

19 

20 

21 

Defendants. 

AND ALL RELATED CROSS-ACTIONS 

Case No.: 37-2018-00034229-CU-BC-CTL 

PROOF OF SERVICE 

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

23 

24 

25 

26 

27 

PROOF OF SERVICE 

1 
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On February 28, 2019, I served the foregoing document(s) in this action described as: 

REQUEST FOR ENTRY OF DEFAULT 

addressed as follows: 

SEE ATTACHED 

.BY lJ .S. M AIL I deposited such envelopes in the mail at Carlsbad, California. The 
envelopes were mailed with postage thereon fully prepaid. I am readily familiar with 
G IO GALUPPO LAW' s practice of collection and processing conespondence for 
mailing. Under that practice, documents are deposited with the Unjted States Postal 
Service on the same day which is stated in the proof of service, with postage fully 
prepaid at Carlsbad, California in the ordinary cow·se of business. 

Executed on Februa ry 28, 2019 at Carlsbad, California 

PROOF OF SERVICE 

2 
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28 

SALA M RAZUKJ l'. N INOS MALAN, et al. 
Superior Court of California, County of San Diego 

Case No. 37-2018-00034229-Cll-BC-CTL 

SERVICE LIST 

Gina Austin Co-Counsel 
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Charles F. Garia, Esq. (SBN68944) 
GORIA, WEBER & JARVIS 
1011 Camino del Rio South, Suite 210 
San Diego, CA 92108 
Tel.: (619) 692-3555 
Fax: (619) 296-5508 
Email: chasgoria@gmail.com 

Attorneys for Defendants Chris Hakim, 6 
Mira Este Properties, LLC, and 

7 Roselle Properties LLC 

8 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 9 

10 COUNTY OF SAN DIEGO, CENTRAL DMSION 

11 

12 

.13 

14 

15 

SALAM RAZUKI, an individual 

Plaintiff 

vs 

NINUS MALAN, an individual; CHRJS 
HAKIM, an individual; MONARCH 
MANAGEMENT CONSULTING, INC., a 
California corporation; SAN DIEGO 

17 

18 

19 

20 

21 

22 

16 . UNITED HOLDINGS GROUP, LLC, a 
California limited jiability 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 

24 

25 

. 26 

27 

California nonprofit mutual benefit 
corporation; and DOES 1-100, inclusive; 

Defendants. 

AND RELATED CROSS-ACTIONS AND 
ACTIONS IN INTERVENTION. 

Hakim.Ex.Parte.Application 

1 

) Case No.: 37-2018-00034229-CU-BC-CTL 
) 
) (Unlimited Civil Action) 
) 
) DEFENDANTS CHRIS HAKIM'S, MIRA 
) ESTE PROPERTIES LLC'S, AND 

. ) ROSELLE PROPERTIES LLC's EX 
) PARTE APPLICATION TO REMOVE 
) RECEIVER FROM MIRA ESTE 
) FACILITY OR IN THE ALTERNATIVE 
) TO CLARIFY AND MODIFY 12/17/2018 
) ORDER SETTING BOND AMOUNTS; 
) DECLARATION OF CHARLES F. 
) GORIA 
) 
) l-I~aring Date: March 12, 2019 
) Time: 8:30 AM 
) Dept.: C-67 
) I/C Judge: Hon. Eddie C. Sturgeon 
) 
) 
) Complaint Filed: July 10, 2018 
) Trial Date: ·Not Set 
) 
) 
) 
) IMAGED 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, and ROSELLE PROPERTIES LLC (hereinafter, sometimes collectively, "Moving 

Defendants") hereby apply for ail ex parte order modifying the September 26, 2018 Order 

Granting Preliminary Injunction and Appointing Receiver ("9/26/2018 Receivership Order") by 

removing .the Mira Este Facility from the receivership. Alternatively, Moving Defendants hereby 

apply for an ex parte order clarifying and/or modifying the Court's December 17, 2018 Minute 

Order setting bond amounts (" 12/17/2018 Order"). 

This application is brought on the grounds that good cause exists for the granting of the 

application in that Edipure, the sole producer and manufacturer that has located its operations at 

the Mira Este Facility ("Facility"), has vacated the facility and ended its relationship with Mira 

Este Properties LLC. As a result, there will be insufficient income to meet monthly debt service 

and overhead obligations._ 

Good cause also exists in that the existence of the receivership at the Facility.has blocked 

and prevented the Facility from entering into profitable licenses and subcontracts with · . 

manufacturers and producers and therefore has prevented the Facility from earning income 

necessary to meet its overhead and debt service obligations. 

Good cause also exists for the granting of the application in that the receiver is not 

currently performing any supervisory functions at the FacilitY, so removing the Facility.from the 

scope of the receivership will not result in any negative consequences to any of the parties. 

Good cause also exists for the granting of the alternative ex parte order to clarify and/or 

modify the 12/17/2018 Order in that said order seems to require that parties that have no interest 

in the Facility post undertakings in order to stay the receivership order at the Facility. Such a 

requirement is also not authorized by law, and it effectively blocks any removal of the 

receivership pending appeal of the 9/26/2018 Order. Said 12/17/2018 order also requires a party 

who has not filed an appeal (American Lending and Holding LLC) to post a bond in order to 

Hakim.Ex.Parte.Application Case No.: 37-2018-00034229-CU-BC-CTL 
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remove the receivership at the Facility. As such, Moving Defendants have been deprived of their 

right to post a bond in order to suspend the receivership at the Facility pending appeal. 

This application is based upon this application, the accompanying declaration of Chris 

Hakim, the following Declaration of Charles F. Garia, the accompanying memorandum of points 

and authorities, and accompanying request for judicial notice, the records and file in this case, 

and such other oral and documentary evidence as may be presented at or before the hearing 

hereof. 

Garia, Weber & Jarvis 

DECLARATION OF CHARLES F. GORIA 

I, Charles F. Garia, declare: 

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

California and am a partner in the law finn of Goria, Weber & Jarvis, retained by Moving 

Defendants Chris Hakim, Mira Este Properties LLC, and Roselle Properties LLC to represent 

them in the above entitled action. 

2. Notice of this ex parte hearing was provided on Saturday March 9, 2019 by 

correspondence sent electronically to attorneys for the receiver, Plaintiff, Defendants other than 

Moving Defendants, and Plaintiffs-in-Intervention. A true and correct copy of said 

corre.spondence with the names and addresses of the counsel receiving same is attached hereto as 

Exhibit 1 and, by this reference, made a part hereof. On Saturday, March 9, 2019, counsel for 

Plaintiff communicated to me by electronic mail that she would be appearing and opposing the 

ex parte application. 

28 __ ~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~ 
Hakim.Ex.Parte.Application Case No.: 37-2018-00034229-CU-BC-CTL 
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3. For the convenience of the Court, attached to the Moving Defendants' Request for 
Judicial Notice, filed concurrently herewith, are true, correct, and verbatim copies of the 
following documents: (a) Declaration. of Jerry Baca in Opposition to Motion for Preliminary 
Injunction to Appoint Receiver (Exhibit l); (b) Declaration of Robert Torrales in in Opposition 
to Motion for Preliminary Injunction to Appoint Receiver (Exhibit 2); (c) September 26, 2018 
Order Granting Preliminary Injunction (Exhibit 3); (d)portions of the transcript of the December. 
14, 2018 hearing on motion to set bond amounts (Exhibit 4); (e) December 17, 2018 Order 

· setting bond on appeal (Exhibit 5); (f) portion of Amended Receiver's Second Report (Exhibit 6); 
(g) Notice of Appeal filed on October 30, 2018 (Exhibit 7); and, (h) Notice of Cross-Appeal filed 
on November 2, 2018 (Exhibit 8). 

I declare under penalty of perjury under the laws of the State of California that the 
foregoing is true and correct and that this declaration was executed at San Diego County, 
California, this // day of March 2019. 

Charles F. Goria 

28-11-~~~~~~----~~~~..,--~~~~~~~~~~~~~~~~ 

Haki.m.Ex.Parte.Application Case No.: 37-2018-00034229-GU~BC-CTL 
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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 21 O 
San Diego, California 92108 

March 9, 2019 

Via Electronic Mail Only 

TEL (619)692-3555 
FAX (619) 296-5508 

Steven Elia 
steve@elialaw.com 
Maura Griffin 
Maura@elialaw.com 

Richardson Griswold 
rgriswold@griswoldlawsand.iego.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 
Lou Galuppo, Esq. 
lgaluppo@galuppolaw.com 

Galuppo Law 
2792 Gateway Road, Suite 102 
Carlsbad, CA 92009 

Robert Fuller 
rfuller@nels0nhardiman.com 
Salvatore J. Zimmitti 
szimmitti@nelsonhardiman.com 
Nelson Hardiman, LLP 
11835 West Olympic Blvd, Suite 900 
Los Angeles, CA 90064 

Re: Salam Razuki v. Ninus Malan et al, 
SDSC Case No. 37-2018-0034229 

Dear Counsel: 

444 S. Cedros Ave #250 
Solana Beach, CA 92075 

Gina Austin 
gaustin@austinlegalgroup.com 
Tamara M. Leetham 
tamara@austinlegalgroup.com 
Austin Legal Group, APC 
3990 Old Town Ave., Ste A-112 
San Diego, CA 92110 

Timothy Daley, Esq. 
T.Daley@musickpeeler.com 

Matthew Dart,. Esq. 
matt@dartlawfirm.com 

Matt Mahoney Esq. 
mahoney@wmalawfirm.com 

Please be advised that Defendants and Cross-complainants Mira Este Projperties, 
LLC, Chris Hakim, and Roselle Properties LLC will be appearing ex parte in the aboveM 
entitled matter on their application for an order modifying the September 27, 2018 
preliminary injunction by removing the receiver from the Mira Este Facility; or in the 
alternative, for an order modifying/clarifying the December 17, 2019 order setting bond 
amounts. 
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March 9, 2019 
Page2 

The ex parte application will be heard on Tuesday, March 12, 2019 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. 

Please let me know at your earliest convenience if you will be appearing and if you 
will be opposing said application. 

Sincerely yours; 

{,~cJ~ 
Charles F. Goria 

CFG:tls 
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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 
Attorneys for Defendants CHRIS HAKIM, 

5 MIRA ESTE PROPERTIES, LLC, 
AND ROSELLE PROPERTIES LLC 

6 

7 

8 

9 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 
10 

11 

12 

13 

. 14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

SALAM RAZUKI, an individual 

Plaintiff 

vs 

NINUSMALAN, an individual; CHRIS 
HAKIM, an individual; MONARCH 
MANAGEMENT CONSUL TING, 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 PROPER TIES, 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. 

AND RELATED CROSS-ACTIONS AND 
ACTIONS IN INTERVENTION .. 

Hakim.Ex.Parte.Request.Jud.Notice 

1 

) Case No.: 37-2018-00034229-CU-BC-CTL 
) 
) (Unlimited Civil Action) 
) 
) REQUEST FOR JUDICIAL NOTICE OF 
) DEFENDANTS CHRIS HAKIM, MIRA 
) ESTE PROPERTIES LLC, AND 
) ROSELLE PROPERTIES LLC IN. 
) SUPPORT OF EXP ARTE HEARING TO 
) REMOVE RECEIVER FROM MIRA 
) ESTE FACILITY OR IN THE . 
) ALTERNATIVE TO CLARIFY AND 
) MODIFY 12/17/2018 ORDER SETTING 
) BOND AMOUNTS . 
) 
) Hearing Date: M~ch 12, 2019 
) Time: 8:30 AM 
) Dept.: C-67 
) I/C Judge: Hon. Eddie C. Sturgeon 
) 
) 
) Complaint Filed: July 10, 2018 
) Trial Da~e: Not Set 
) 
) I IMAGED FILE 

SDSC Case No. 37-2018-34229-CU-BC-CTL 
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TO: ALL PARTIES AND THEIR COUNSEL OF RECORD: 

' 
PLEASE TAKE NOTICE that Defendants Chris Hakim, Mira Este Properties LLC., and 

Roselle Properties LLC hereby request that this Court take judicial notice pursuant to Evidence 

Code sections 452, et seq., of the following documents that are publicly recorded or filed 

documents and that are described below and attached hereto, as follows: / 

Exhibit Description 
Number 
Exhibit 1 Declaration of Jerry Baca in Opposition to Appointment of Receiver, filed 

.September 4, 2018 in this action. 

Exhibit 2 Declaration of Robert Torrales in Opposition to Appointment of Receiver, filed 

September 4, 20i 8 in this action. 

Exhibit 3 9/26/2018 Order Granting Preliminary Injunction 

Exhibit 4 Portions of transcript of 12/14/2018 hearing on motion to set bond amounts 

Exhibit 5 12/ 17/2018 Order setting bond amounts 

Exhibit 6 Receiver's Amended Report, Schedule 5, Mira Este Operation, Statement of 

Cash Received and Disbursed from Operations 

Exhibit 7 Notice of Appeal filed October 30, 2018 

Exhibit 8 Notice of Cross-Appeal filed November 2, 2018 

GORIA, WEBER & JARVIS 

Dated: ~/;1/;1 By:~,/~ 
Charles F. Garia 
Attorneys for Defendants 
Chris Hakim, Mira Este Properties 
LLC, and Roselle Properties LLC 

2 

Hakim:Ex.Parte.Request.J ud. Notice SDSC Case No. 37-2018-34229-CU-BC-CTL 
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1 Charles F. Goda, Esq. (SBN68944) 
GQRIA., WEBER& JARVIS 

2 i 011 Camino del Rio South, Suite 210 
San Diego, CA 92108. . 

3 Tel.: (619) 692-3555 
Fax: (619) 296-5508 

4 

5 

6 

7 

Attorneys for Defendant CHRIS HAKIM 

8 

9 

10 

11 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

1;2 

SALAM RAZUKI, an individual 

Plaintiff 

) 
) 
) 
) 

Case No.: 37-2018L00034229-CU-BC-CTL 

(Unlimited Civil Action). 

. · .. vs 
·. 1.3' 

) 
) DECLARATION OF JERRY BACA IN· . 
) . OPPOSlTIO:N TO DEFENDANT'S. . 

14 ·.·.~~~r:a~i:~\~~b~~k~wus .. ·~· ~ci~~~O~J3'0RAPPOiNTMENTOF· 
1.5: MANA<!EMENT 90NSUL TING, INC., .)· 

·· California corporatmt;t; SAN DIE.GO . 
UNITED HOLDINGS GROUP, LLC, a· · · ) 
CaliforriialimitedHability company; FLIP.. · ) 
MANAGEMENT, LLC, a California limited · · .. ) 

Hearing Date: September 7,2018 
. 16 . Time:.· 1:30 PM • ·. ·. · · · 

17 Dept:: ·c.:.61 · 
i/C Judge: Hon'. Eddie c:Sturgeon liability compa1w; MIRA·ESTE ) 

18. · . f\9i~ERTIES LLi~s~tt~n;!~3~~~~IES ) 
ia 1 1ty ci11!1yanr; 

1
. · . . 

1
. b. ,

1
. ·. •·· . , ) . . . . 

19 

20 

2.1 

22 

2.9 ;. 
2.4 ... 
. · .... ' ; ~ 

25 

26 

27 

LLC, a Cah1om1a 1m1ted ia 1 1ty company; ) Complaint Filed: July Jo, 2018 
BALBOA A VE COOPERATIVE, a ·. · · · · s · . 

. fi 1 fi ) Trial Date: Not et 
California nonpro it mutua bene 1t 
corporation; CALIFORNIA CANNABIS ) · 

··GROUP, a California nonprofitmutual· ) 
benefit corporation; DEVILISH DELIGHTS, · ) 
INC. a California nonprofitmutual benefit ) 
corporation; andDOES 1-100, inclusive; ). 

Defendants. 

1 

) . IMA OED FILE 
) 
) 

.i ....... 

. ,, ':. 

Hakim.Baca.Declaration SDSC Ca$e No .. 37-20l8~34229~CU-BC-CTL 
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1 I, Jerry Baca, declare: 

2 

3 

4 

5 

1. I am over the age of 18. 

2. I am the managing member (and sole member) of Synergy Management 

Partners, LLC ("Synergy"). Since approximately August l, 2018, Synergy ha3 managed the 

.Facility at 9212 Mira Este Court, San Diego, California ("Mira Este Facility" or "FacUity'~) 
6 

7 for and on behalf of Mira Este Properties, LLC (".MEP"). 

8 3. I have been employed in the cannabis industry for more than 6 years. Among . 

9 . other past experiences in the cannabis industry, I have owned and operated a cannabis 

. 10 
dispensary; and I have owned and operated a business in three states that facilitated.the 

11 
physician. evaluation of patients for possible cannabis prescriptions. 

12 
4. 

13 
In connection with Synergy's management of the Mira Este Facility, Syn~rgy 

14
. is responsible for the day-to-day operations of the Facility, including staffing.for the 

15 . building, in~tallation ·of utilities, Internet. service, and. other services, providing security for 
. . 

16 · ·the Facility, and providing a compliance manager to oversee production at thatFilciUty. • 

17 

18 

5. The business model at the Mira Este Facility consists of at l~ast 3 different 
. . . ·. . . . . . .· . . ·.. . ·: 

activities, none of which invoive the retail sale. of cannabis Pl'.oducts. :First;the Mira Este . 

19 
Facility, consistip.g of approximately 16, 000 square feet of Spa.Ce; is a licen~f:d cannabis 

20:: 
· manufacturer. As such, the Mira Este Facility ruls the opportunity. to enter irito s~b4icense 

. Z,l'. agreements with other producers and 1m11iufacturers so longas fu~ safeguards ~dpractices · .• · .. 
22:. 

23 and procedures at the.Mira Este.Facility are followed. Those safeguards include providing·. 

2 4 security atthe Facility 7 days a week and 24 hours a day. it also includes documenting all · 

2 5 items that come into the Facility by manifest, taking control of those items, c:µid placing 

26 

27 2 

Hakim.Baca.Declaration SDSC Case No. 37-2018-34229-CU-BG·CTL 
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14 

15 

them in a safe. When a sub licensee producer or manufacturer requires those items for the 

manufacture of its product, Synergy handles the paperwork., including the documenting of 

' 
the release of such materials with at least two (2) persons present at all times. Additionally, 

Synergy coordinates the testing of products with an .outside testing company, again with two 

(2) witnesses present at all times. As n.oted, Synergy also provides staffmg for the building, 

which includes not only security and a compliance manager, but also all maintenance and 

cleaning staff. Synergy has also prepared formal written practices and policies that all sub 

licensees are required to follow. The second business activity at the Facility involves 

. Synergy's distribution of cannabis products for the sub. licensees. The third business 

activity involves the production by MEP of its own set of cannabis products for distribution. 

6. The primary source of income to MEP is from sub licensees and is generated 

. . . . ~· 

by a minimum gµarantee as against a percentage of gross revenues ~arned by tlie sub. · 
' ' 

licensee. Income from the distribution of cann~bis products or MEP' s· manufacture of 

. . ( . . . ' · .. 

l~: cannabis products are nonexistent because of the presence of the receiver. 

17 7. · In regards to income from sub licensees, that is aiso virtuaily nonexistent.~~ .. · 

18 explained below because. of the presence of the receiver. The business model with sub· 

19 
· licensees involved a gtlarantee per month of no less than $20,000, as against a percentage of 

20 
business of the sub licensee of nci less than l 0%. Therefore, and by way of example, the 

21 

2 2 ... ·first and only producer/sub licensee procured by Synergy was a company known as Edipure. 

2 3 · Edipure expended tens of thousands of dollars in preparation .for the start:ofits production 

2 4 , activities at the Facility. It also entered into a subliceil$e ~gre~ment to utilize approXimately 

25 4000 square feet atthe Facility. Thesublicense agi:eelllent was mad~ der th~ receiver was 

26 ' 
"•·,'. 

27 3 

Hakim.Baca.Declaration SDSC Case No. 37-2018-34229-CU-BC~CTL. 
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removed on or about July 31, 2018 and before the receiver was re-appoi,nted on or about 

August 20, 2018. During that time, Edipure generated approximately $200,000 in ''pre-: 

orders". Since 10% of that amount or $20,000 wasless than the $30,000 per month 

minimum guarantee under the sublicense agreement with Edipure, Edipure will be 

responsible to pay the sum of $30,000 to continue its operations atthe Facility for the first 

month of its operation. At this time, Eclipure is the one and only sub licensee. The Fa.Cility 

cannot survive on Edipure's $30,000 per month, given the extensive overhead that is 

involved in the operation of the Facility. 

8. The minimum space requirements of a sub licensee is approximately 2000 

square feet. The maximum is approximately 4000 square feet. As noted, ho other sub 

licensee or manufacturer has entered into a sublibense agreement for reasons outlined below. 

14
: When fully utilized, the Mira Este Facility can accommodate between4 and 8 sublicensees 

15 or manufacturers at any given time .. It is-therefore anticipated that.the Mira Este Facility 

16 could generate a minimum of$120,000 per month and ama,X,inium of $400,000 per month 

1.7 in guarantees, depending upon the amount of the minimum guarantee and the _amowit of 

ia:: th , · · space . at is required by sub licensees. 

1$' 
I.,', 9. The normal cost of improvements and other start;. up costs that a sub itcerisee 

or producer would need to expend in order to begin operations at the Facility is 
21 

22 . approximately $50,000 to $100,000 .. Therefore, sub licensees are understm:ictably cautious·. 
. . . . . 

2 3. and car~ful before entering into sub license agreements of the type made by Edipure. · 
' ' 

2 4 10. Based on our respective contact$ in the cannabis industry, Chris Hakim and l 

25 

26 

27 

developed a list of producers and manufacturer~ for subiic.ensing at the Mira Este Facilitj. 

4 

Hakim.Baca.Declaration SDSC Case No. 37~2018-34229;.;CU-BC-CTL 
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1 Through a series of ongoing discussions that we have had with these contacts in efforts to 

2 procure them as sub licensees for the. Facility over the last several weeks, the existence of a . 

3 
receivership over the Facility essentially blocks these potential sub licensees from entering 

4 

5 

6 

7 

8 

9 

10 

11 

12 

into sub license agreements of the type made by Edi pure. Before the receiver was appointe<i, 

almost all of our contacts expressed significant interest and willingness to enter into a ' 

sublicense agreement. After the receiver was re-appointed on or :;i.bout August 20, 2018, 

none of our contacts expressed interest or a willingness to enter into a sublicense agreement 

when it was disclosed that a receiver was overseeing the Facility .. Without sub licensees and 

producers and manufacturers such as Edipure, the Mira Este Fa~ility will become insolvent. 

The following is a list of the companies with whom Mr. Hakim and I had discussions ab()ut 
. . . . . . . . . . . 

a sublicense agreement (also included ~ea description of cannabis products ll1:;tde by the 
13 . . .. . . . . . .· . . .. . ·. 

company, comments by. company principals once i.t was disclosed th. at a receiv~r was:in 
1.4· 
15 6harge ofthe Facility, and potential revenues l~st)~ 

16 

17 

18 

19 

20 

21 

24 .· 

~5: 

26' 

27 

A. Conscious Flowers (see accompanying declaration of Robert Torrales). 

B. Eureka Oil {Vape Cartridges): I was told by the principal of Eureka Oil that 

having a third:..party receiver would be a "deal breaker.". J{e made it clear he will only 
. . . 

work directly with Mr'. Hakim. Poten,tial ~evenues Jost amounHo more than $40,000 per 

month based 011 anticipated sales. 

c. BombXtracts (Vape Cartridges, Pre Rolls, Ffow~r, Moonrocks, Candy, 

Concentrates, Drinks, Edibles and chip). I was told by the principal that he refused to . 

work with any receiver. He stated that his company had tc;>o many trade secrets and 
. . . . . . . . .. . . . . 

recipes that could potentially be monitored and .copied bya receiver, J;lotential revenues. 

lost amount to more than $70,000 permo~th based ()ll anticipat~d sa)es .•.. 

5 
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·1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

l? 

16 

F1 

18 

19 

20 

21 

22 

23 

24 

25 

26 

?7, 

D. 1 OX (Cannabis infused drinks). l was told by the principal that he was not willing 

to share trade secret to the knowlecige of the business with a third party receiver. 

Potential lost revenue amounts to approximately $20,000 per month. 

E. Cannabis PROS ((Candy Company). I was told by the principal that any 

sub license agreement would have to wait until all legal issues are resolved and 

ownership other than the receiver is in place. Potential lost revenue amounts to 

approximately $25,000 per month. 

F. Royal Vape (Vape Cartridges, Pre Rolls, Edibles). I was told by the piincipal that 

he was tmwilling to work with the receiver. He did not give a reason. Potential lost 

revenue amounts to more than $30,000 per month. 

G. LOL Edibles (Candy, Chip~ and more). I was fold by tlw principal that he was 

not pleased about having to work with a receiver and ~s still waiting to decide whether or 

not to proceed with the sublicense agreement. Potential lost revenue is more than 

$30,000 per month. 

H. 
.. ·· . ·.· . . . ) . . . . . . 

Xtreme Vape (Vape Oil manufacturing and Vape Cruyidges). hvastold by the 

principal that he is not willing to work with a re.ceiver .. Negotiations for sub license ' 

a~eement will be restarted once the receiver fa remove(f or the· lawsuit is coinpfote ..•.. 

Potential lost revenue is more than $20,000 per month~··· 

Bloom Farms (Vape Cartridges). I was told by the principal that because of the · 

turmoil caused by the litigation, .he has decided to go ·elsewhere for his prodqction 

facility. Potential lost revenue is more than $30;000 per month .. 

6. 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

J. Crumabis Presidentials (Premium Pre Rolis, Vape Cartridges, Flower, Moonrocks, 

Candies). I was told by the principal that he is not willing to Work with a third-party . 

receiver and that "once things are cl~ared up'', they would be willing to sign a sub1icense 

agreement.· I was also told by the principalthat he is concerned that his company's trade secrets 

would be jeopardized with a receiver or other third ... party overseeing the Facility. Potential lost 

revenue is between $40,000 and $70,000 per month. 

11. I am informed and believe and thereon declare that there is a dispute about. 

ownership of equipment that SoCal delivered to the Mira Este Facility. All of th~ 

equipment that SoCal delivered has been isolated and is largely kept in pressure - wrapped 

plastic. None of the equipment has been used. All of the equipment is secure and is 

gwirded by armed security guards 7 days a week,.24 hours a day. 

12. On or about August 28, 2018, Synergy entered into~ ac~ounting agree~en~ 
. . . . . 

and paid a retainer of $2000 to Justus H Henkes IV,Jnc. and Justus "Judd"Henl.<es IV, CPAfo1• 

accounting and bookkeeping services at the Mira Este Facility. 

13 . The management agreement betweenSynergy and MEPrequires all revenues to · · 

. 
1 7 

. be deposited i11to a barik account, with withdrawals to be made only with two (2) signat~ries,one 
18 

19 

20 

21 

2 2. 
,: . . 1. 

23 
: .·' 

by Synergy and the other by MEP. On the 5th of each month, the m:;uiagement fees-to Synergy. 
. . . . 

are paid along with distribution of net profits to MEP. I understand that .the net profits payable 

to Nin:us Malan, one of the members of MEP, is in dispute. I also @derstandthat tJ;iere is no 

dispute that one half of the 11et profits ofMEP is to go to Chris Hakim. ·· 

. 14. A ~eceiver to oversee the operations at the Mira Este Facility would not .only be ·. 
. . . . . 

2 4 
·unnecessary, but would probably destroy the Facility as a mjirijuana production Facilitybeca:use . 

25 

26 

27 

of the refusal of producers and manufacturers to want to work with arec~iver .. As .an alternative 

7 
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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. 

to having a receiver in place over the management of the Mira Este Facility, I would strongly 

urge the court to allow Mr. Hakim to remain as the managing me,mber .and continue to supervise 

the Mira Este Facility. The dispute involving one half of the net profits oflv.tEP can easily be 

preserved by having one half of the net profits otherwise payable to Mr. Malan.and/or Mr. 

Razuki be retained in the account requiring dual signatures. No portio:p, ofthose net pro~ts. 

would be disbursed without a court order or an agreement qf the parties. Under that 

arrangement, I am informed and believe and thereon declare that manufacturing or sublicensing 

agreements could be reached with most if not all of the above - listed companies. 

I declare under penalty of perjury that the foregomg is true and correct except as to 

those matters stated on information ud belief:and asto,thos:e matters·l .believ.e.it to .be true~ 
• • . • • ·' •.• • . • •• : • ... .•• . ':• .... ·1 ••• ;', -•. ::- ...... ::;."< ''.•.:"'. ! .. : .: :·! ',"• .... ' ' ... ·. ·.··. 

. . . 

This dedarati9n was executed on_"f._· -_."""J __ l.._$..,. .. ___ at San Diego.County, California. 

) 

8 
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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) 6923555 
Fax: (619) 2965508 

4 
Attorneys for Defendant CHRIS HAKIM 

5 

6 

7 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 
8 

9,, 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19. 

20. 

21 

22 

23 

24 

25 

26 

27 

COUNTY OF SAN DIEGO, CENTRAL DMSION 

SALAM RAZUKI, an individual 
Plaintiff 

vs 

NINUS MALAN, an individual; CHRIS 
HAKIM, an individual; MONARCH 
MANAGEMENT CONSUL TING, INC., 
California corporation; SANDIEGO 
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. Corrales.Declaration 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
). 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

Case No.: 37-2018-00034229-CU-BC-CTL 

(Unlimited Civil Action) 

DECLARATION OF ROBERT 
TORRALES IN OPPOSITION TO. 
DEFENDANT'S APPLICATION FOR 
APPOINTMENT OF RECEIVER 

Hearing Date: September 7, 2018 
Time: 1 :30 PM 
Dept.: C-67. 
I/C Judge: Hon. Eddie C. Sturgeon 

Complaint Filed: JulylO, 2018 
Trial Date: Not Set . 

IMAGED FILE 

SDSC Case No. 37-2018-34229-CU-BC-CTL 
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1 

I, Robert Torrales declare: 
1. I ~ over the age of 18 years. 

2 

3 . 2. I have been in the cannabis industry for several years. I am one of the principals 
and operate a reputable company known as Conscious Flowers that specializes in the production 
and distribution of cannabis products. Information concerning Conscious Flowers is referenced 
at http://www.consciousflowers.com/. 

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. I have been working with Chris Hakim to find a suitable space at the Mira Este 
Facility at 9212 Mira Este Court, San Diego, California ("Mira Este Facility") to grow my 
existing business. We were extremely close in putting together an agreement but I recently found 
out I would be dealing with a third party receiver instead of Chris Hakim. Cannabis is a sensitive 
business, and I have several trade secrets I would not want exposed to a third party receiver. At 
this time, all negotiations have been on hold until the receiver is definitely removed from the 
Mira Este Facility. 

I declare unde p nalt)j of perjury that the foregoing is true and correct This declaration 
was executed on · ~ ~ ==--

Robert Torrales 

2 
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F L E D 
Clerk of the Suparlor Coun 

SEP 2 6 2018 
By: I. QUIRARTE, Deputy 

1 

2 

3 

4 

5 

6 

7 

8 

9 

SUPERiOR COURT OF CALIFORNIA 

FOR THE COUNTY OF SAN DIEGO 

IO 

11 

12 

13 

SALAM RAZUKI, an individual, 

Plaintiff, 

v. 

NINUS MALAN, an individual; CHRIS 
14 HAKIM, an individual; MONARCH 

MANAGEMENT CONSULTING, INC. a 
California corporation; SAN DIEGO UNITED 
HOLDING GROUP, LLC, a California limited 

15 

16 liability company; FLIP MANAGEMENT, 
LLC, a California limited liability company; 
MIRA ESTE PROPERTIES, LLC, a California 17 limited liability company; ROSELLE 

18 PROPERTIES, LLC,, a California limited 
liability company; BALBOA A VE 

19 
COOPERATIVE, a California nonprofit mutual 
benefit corporation; CALIFORNIA CANNABIS 

20 
GROUP, a California nonprofit mutual benefit 
corporation; DEVILISH DELIGHTS, INC., a 
California nonprofit mutual benefit corporation; 
and DOES 1-100, inclusive, -21 

Defendants. 

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

Ii.>-ROl!OSED] ORDER CONFIRMING 
RECEIVER AND GRA,NTtNG 
PRELIMINARY INJUNCTION 

Judge: HQn. Eddie C. Sturgeon 
Dept: C-67 
Date: September 7, 2018 
Time: I :30 p.m. 

22 

23 

24 

25 This matter crune on for hearing on September 7, 2018 at I :30 p.m. in Department C-67, the 

26 Honorable Judge Eddie C. Sturgeon, presiding. Upon reviewing the papers and records filed in this 

27 matter and taldng into account argument by counsel at the hearing, and good cause appearing, 

28 
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1 NOW TI-IEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED: 

2 I. Michael W. Essary is confinned 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 

12 and the probability of irreparable injury if a preliminary injunction is not issued. The Court grant.s 

13 Plaintiff's request for the issuance of a preliminary injunction, thereby confinning 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. 

l7 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, SuiteB, San Diego, Califomia92123 and 8863 Balboa Avenue, SuiteE, San Diego, 

20 California 92123 ("Balboa Ave Dispensary"). The Court pennits 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 pennits 

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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I 

2 

3 

4 

5 

6 

7 

8 

9 

6. Receiver shall continue to work with Certified Public Accountant JustusHenkus IV 

to provide accounting services for the Marijuana Opei'atioJ, specifically including the active 

operations at the Balboa Ave Dispensary and the Mira Este Pro~rty. 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 

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 Richatdscill. 

lj 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 

1 7 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 

-3-
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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 1 l. 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 

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, certificates of deposit, warrants, Letter(s) of. 

16 Credit, drafts, notes, deeds of trust and other 'negotiable instruments, choses in action, chattel pap~r, 

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 iii. the name of the Marljuana Operations for which any director, office~ 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 Marijliana 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 froin 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 detennine 

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 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 

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 

i4 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 ~ndered, whether or not 

17 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 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 d.OcumeJ;tts and to.perfunn 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 

-5-
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1 16. Receiver is authorized to endorse and deposit into his receiver account(s) aU of said 

2 funds, cash, checks, warrants, drafts and other instruments 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, turn 

8 over and deliver to the Receiver within forty-eight (48) hours o{ 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 arid 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 ill force on the Marijuana Operation~ 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 

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 pro.curement of 

26 said insurance. The cost thereof shall be payable by and become an obligation ofthe receivership, 

27 

28 
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1 and not at the personal expense of the Receiver. If there is insufficient operating revenue ~o 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, sh~l 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 

a) Expending, disbursing, transferring, assigning, selli.ng, conveying, devising, 

pledging, mortgaging, creating a security interes~ 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 p.ertains to any aspect of th~ Marijuana Operations or Marijuana 

Operations P.roperty; 

d) Entering into any contract, lease, or agreement with any third party in relation 

to the Marijuana Operations without the written consentofthe Receiver first obtained. 

21. Receiver is authorized. to make entry onto any and a11 business premises utilized by 

the Marijuana Operations and/or the Marijuana Operations Property. 

22. Plaintiffs-In-IntePiention SoCalBuilding Ventures, LLC and San Diego Building 

Ventures, LLC are authorized to retrieve its equipment from the Mira Este Prope,rty. Receiver sh.all 

coordinate and attend the retrieval from the Mi;ra Este Property. 

23. Receiver shall attempt in good faith to coordinate Plaintiffs .. In-Intervention SoCal 

Buiiding Ventures, LLC and San Diego Building Ventures, LLC's retrieval of any equipment or 
26 

27 
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 
28 

-7-
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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 property would substantially affect the Marijuana Operations. 

4 24. This Court will hold a receivership status hearing on November 16, 2018at1 :30p.m. 

5 in Department C-67 before the Honorable Judge Eddie C. Sturgeon, presiding. 

6 25. 

7 

8 

9 

10 

1l 

12 IT IS SO ORDERED. 

13 Dated: September 26, 2018 
~t. ~ ..... _. . . 

.uv~ Judge Eildle.c SturQeon 

14 
Judge of the Superior Court 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
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SUPERIOR COURT OF THE STATE OF CALIFORNIA 

FOR THE COUNTY OF SAN DIEGO, C~NTRAL DIVISION 

SALAM RAZUKI, an 
individual, 

Plaintiff, 

vs. 

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

Defendants. 

Hon. Eddie C. Sturgeon 

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

Hearing 

TRANSCRIPT OF PROCEEDINGS 

December 14, 2018 

2:16 a.m . 

. 330 West. Broadway, Dept. 67 

San Diego~ California 

REPORTED BY: 

Leyla S. Jones 

CSR No. 12750 
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2 

1 APPEARANCES: 

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 

For Plaintiff Salam Razuki: \ 

LAW OFFICES OF STEVEN A. ELIA 
STEVEN A. ELIA, ESQ. 
MAURA GRIFFIN, ESQ. 
JAMES JOSEPH, ESQ. 
2221 Camino Del Rio South, Suite 207 
San Diego, California 92108 
619.444.2244 
steve@elialaw.com 
mg@mauragriffinlaw.com 
james@elialaw.com 

For Plaintiffs in Intervention SoCal Building 
Ventures, LLC, and San Diego Building Ventures, 
LLC: 

SHELLEY A. CARDER, ATTORNEY AT LAW 
SHELLEY A. CARDER, ESQ. 
(Specially appearing) 
13055 Walking Path Place 
San Diego, California 92130 
858.692.3786 
shelley.carder@grnail.com 

For Defendant Ninus Malan, San Diego United 
Holdings Group, California Cannabis Gr6bp, 
Balboa Avenue Cooperative, Devilish Delights, 
and Flip Man~gement, LLC: .· 

AUS1IN iEGAL.GROUP 
GINA M. AUSTIN, ESQ. 
TAMARA M. LEETHAM, ESQ. 
3990 Old Town Av~nue; Suite A-112 
San Oiego, California 92110. 
.619.9i4.9600 . 
gaustin@austinlegalgroup.com 
tamara@austinlegalgroup.com 

~or Defendarit Ninus Malani 

GALUPPO & BLAKE 
LOUIS A. GALUPPO, ESQ. 
DANIEL T. WATTS, ESQ. 
2792 Gateway Road, Suite 102 
Carlsbad, California 92009 
760.431.4575 
dwatts@galuppolaw.com 
lgaluppo@galuppolaw.com 
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1 APPEARANCES (Continued) 

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 

For Defendants Chris Hakim, Mira Este 
Properties, Roselle Properties, and Monarch 
Management Consulting, Inc.: 

GORIA, WEBER & JARVIS 
CHARLES F. GORIA, ESQ. 
1011 Camino Pel Rio South, Suite .210 
San Diego, California 92108 
619.692.3555 
chasgoria@gmail.com 

For Sunrise Property Investments, LLC: 

LAW OFFICE OF DOUGLAS JAFFE 
DOUGLAS JAFFE, ESQ. 
501 West Broadway, Suite 800 
San Diego, California 92101 
619.400.4945 
douglasjaffe@aol.com 

For ~eceiver, Michael Essary: 

GRISWOLD LAW 
RICHARDSON C. GRISWOLD, ESQ. 
444 S. Cedros Avenue, Suite 250 
Solana Beach, California 92075 
858.481.1300 
rgriswold@griswoldlaw~andiego~com 

/ 

For Far West Management, LLC; Adam Knopf; 
Heidi Rising; Alexis Bridgewater; and Matthew 
Freeman: 

DART LAW 
MATTHEW B. DART, ESQ. 
12526 High. Bluif Drive, Suite 300 
San Diego, California 92130 
858.792.3616 
matt@dartlawfirm~com 

Also present: Michael Essary 
Matt Mahoney 
Kyle Yaege 
Joe Salas 
Ninus Malan 
Brian Brinig 
Michael Hickman 
Salam Razuki 
Chris Hakim 

CAEI 0218 
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SAN DIEGO, CALIFORNIA; 

FRIDAY, DECEMBER 14, 2018; 2:16 P.M. 

4 

1 

2 

3 

4 . THE COURT: All right. let's get everybody· 

5 up. Let's go. All right. We' 11 start and -- just 

6 start going right a~ross. So this is R~zuki vs. 

7 Malan. May I have appearances. 

8 MR. BRINIG: Brian Brinig, Court's forensic 

9 accountant. 

10 MR. JOSEPH: James Joseph on behalf of the 

11 plaintiff, Salam Razuki. 

12 MS. GRIFFIN: Maura Griffin on behalf of 

13 .the plaintiff, Salam Razuki, who is pres~nt in the 

14 courtroom today. 

15 MR. ELIA: Ste~eri Elia ori behalf of 

16 Mr. R~zuk~, who's present, and also Mrs. Razuki is' 

1 7 also present as well. 

lB THE COURT: Thank you. 

19 MR. WATTS: Daniel Watts on behalf of 

20 defendant Ninus Malan and cross-complaint American 

21 Lending and Holdings, and Mr. Malan is in the 

22 courtroom today as well. 

23 THE COURT: Thank you. 

24 MR. GORIA: Charles Goria on behalf of 

25 Chris Hakim, Roselle Properties, .and Mira Este 

26 Propertie~, LLC. And Mr. Hakim is also he~e. 

27 MS. LEETHAM: Tamara Leetham for San Diego 

28 United Holdings Group, Flip Management, Roselle 

CAEI 0219 
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1 

2 

3 

4 

5 

Properties -- oh, wait. That's Chuck~ I'm s6rry. 

That's Chuck. Balboa Ave. Cooperative, California 

Cannabis Group, and Ninus Malan. 

THE COURT: Devilish Delighta? 

MS. LEETHAM: Devilish Delights. Thank 

6 you, Your Honor. 

7 MS. AUSTIN: Gina Austin on behalf of the 

8 same parties as Ms. Leetham~ 

9 MR. GALUPPO: Louis Galuppo, Galuppo & 

10 Blake, on behalf of the same parties as Mr. Watts. 

11 THE COURT: Is that everyone? Oh, back 

12 row. 

5 

13 

14 

15 

16 

17 

18 

19 

MR .. JAFFE: Doug Jaffe on behalf of Sunrise 

Properties and -- Property Investments, LLC. 

MR. ESSARY: ~ichael E~sary, receiver. 

MR. GRISWOLD: Richardson Griswold for 

r~ceiver, Michael ·Essary. 

MR. DART: Matthew Dart. 

MS. CARDER: Shelley Carder specially 

20 appearing on behalf of SoCal Building Ventures and 

21 San Diego Building Ventures. 

22 MR. DART:· Matthew Dart specially appearing 

23 for Far West and its individuals, Knopf, Rising, 

24 Bridgewater, and Freeman. 

25 MR. MAHONEY: Arid as before, Your Honqr, 

26 Matt Mahoney on behalf of noriparty Synergy. .Just 

27 h~re for any questions pertaining to Synergy. 

28 THE COURT: Thank you. First of all, 

CAEI 0220 
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1 THE COURT: -~ because there's a lot of 

2 issues here. 

3 MS. LEETHAM: Yeah. 

4 

5 everyone, 

THE COURT: I'm going to set a bond for 

Different amounts, I'll tell you that. 

6 But here's the issue. Would counsel -- listeh 

14 

7 carefully -- agree that the order I'm going to mike 

8 on the bonds that -- to enforce the -- not the stay, 

9 but to enforce the vacating of my previous order for 

10 the appointment of a receiver that all defendants 

11 must post a bond, not just one? 

12 Did everyone understand the Court'~ 

13 question? And then I' 11 even go more specific if 

. 14 you want. 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

MR. WATTS: 

THE COURT: 

I understood the question~ 

Good. 

You understood it? 

MR. JOSEPH: Yes, Your Honor. 

THE COURT: Because I want to stipulate --

because here's the Court's concern. I'm· going to·· 

set some pretty high bonds. One wonders, though, 

for the nonprofits,. what -- if th~y're teally 

nonprofits, I may set a much lower bond. 

And the issue then for the Court is, well, 

what if one party says, I'm just going to give some 

money to the nonprofit. Go post it, and I don't 

have to post a million bu6ks. 

Everybody understand the issue? Let's put 

CAEI 0229 
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1~ 

1 it right out on the table. 

2 MR. JOSEPH: Yes. 

3 THE COURT: So my first question is: Are 

4 we going to have a stipulation, Judge, we're going 

5 to let you do it, that, Judge, everybody must post a 

6 bond to get a vacate of the order? 

7 And if not, that's fine, ~e'll go through 

8 

9 

;l and I 1 11 start giving everybody one, 

understand? I'll listen to argument on that issue. 

Everybody 

10 Go. 

11 MR. JOSEPH: To -- our position on that, 

12 Your Honor -- I think our briefing papers and the 

13 way that the parti~s have dealt with it i$ we've 

14 always been treating ~alboa as one sort of gtoup of 

15 people and then Mira Este ~s one sort of group. 

16 And oui:' specific requests requ.ested ·a 

17 $9 million bond for the Balboa entities, which would 

18 be San Diego United, Flip, Balboa Averiue 

19 Cooperative, all of those entities that control that 

20 business. And then for Mira Este, .we have a 

21 different bond amount for those entities. 

22 I So not to make it even more confusing, 
!I 

23 Your Honor, but I don't kno~ if we cari d6. one 

24 where -- for ~xample, looking at Balboa, Balboa 

25 Avenue Cooperative is a nonprofit. If you w·ere to 

26 set a low bond for them and the receiver is not 

27 allowed to control Balb9a Avenue Cooperative, but 

28 for San Diego United Holdings and Flip, they ha~e a 

CAEI 0230 
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16 

1 higher bond and that bond can't be posted, we have 

2 that same problem we were having before whBre we 

3 need these entities to work in concert with each 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

1 7· 

18 

19 

other. So it's either all of them -- the 

receivership is stayed for all of them or it's 

stayed for none of them. 

THE COURT: So can I take by what you said, 

Judge, we agree to stipulate that everybody must 

file a bond before the stay or the vacation it's 

not a stay -- the vacating of that ordei would go 

into effect? Did I understand that right? 

MR. JOSEPH: We would say it's not ~verYone 

in terms of all defendants. It's just everyone at 

Balboa and then everyone at Mira Esta. They all 

are they all have to be under the same bond for 

all those entities. 

THE COURT: 

I'll come back. 

MR. JOSEPH: 

So 

Okay. Ydu lost me on that, but 

If I can jtist -- a little bit 

20 more. Essentially, treat them all as one entity~ 

21 MS. LEETHAM: You can't do it that way, 

22 Your Honor, because they have different appellate 

23 rights. So our argument has always been that 

24 California -- California Cannabis is not mentioned 

25 in a single cause of action in the co~plaint, 

26 similar to Devilish Delights. 

27 So the appeal rights are going to run 

28 differently to different entities. So to lump.them 

CAEI 0231 
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1 in as one when they're not and for purposes of trial 

2 and litigation they're going to be treated as 

3 separate and distinct parties, you can't say they 

4 

5 

6 

7 

all have to do the same thing. 

And they have different financials and they 

have different circumstances. So the Court would 

need to set I understand what you're saying, and 

8 I think the Court would need to set a bond for each 

9 entity. 

10 THE COURT: I think -- well, I was --

11 th~re's two ways to go, and I sense -7 I need a 

12 stipulation from everybody. I sense that's not 

13 forthcoming, so I'm going to s~t a bond for each arid 

14 everybody. 

15 But let's realize what this is limited to. 

16 It is not trial. What I -- what the bond is going 

17 to be set upon is if there were' damages ·that a party 

18 would ~ustain because of the reasoning of staying 

19 , the enforcement of the red~iver -- of the r~ceiver. 

20 That's what we're talk -- we're not talking about 

21 trial yet. 

22 

23 

24 

25 

26 

27 

28 

t ~ 

I appointed the receiver. If that's wrong 

and the appellate court sa~s that's wrong, there 

could be damages for the -~ that ~ould be th~·· 

appellant. But if I am right, there would be 

damages for the respondent. And I think we all 

agree on that. That's the law, r1.ght? It is. 

All right. So let's start working on the 

CAEI 0232 
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1 

2 

bonds. 

.18 

Everybody agree? 

MR. WATTS: That that's ~hat we're going to 

3 do? Yes .. 

4 THE COURT: Okay. Let's do them ~n --

5 first of all, do you want to do the injunctive bonds 

6 first? That's to raise Razuki bond to 800~, right? 

7 

8 

9 

10 

11 

12 

own 

do 

MR. WATTS: Sure. 

THE COURT: It is. Sometimes I an,swer my 

question. I do that a lot. All right. Let's 

some work. Here we go. 

It's on this side of the table. 

MR. WATTS: Your Honor, they have made --

13 this receivership -- it is clear that the amount of 

14 money that it's costing is costing the businesses 

15 

16 

their livelihood. They can't stay open. They can't. 

buy product. The receiver~hip is an unbearable 

17 expense. The c6sts of it every ~onth are 

18 25 percent, roughly, of the revenues that are coming 

19 in, and already we can see how much it's cost just 

20 in attorney's fees alone. 

21 We've come in here every other week because 

22 of the receivership. All of these companies are 

2'.3 

24 

paying for that. So the damages already ~xceed the 

$350,000. Their firm has a motion to withdraw as 

25 counsel because of the fees and the increased costs. 

26 So the damages· of having the receiver in there 

27 are -- have already exceeded $350,000. 

28 The $800,000 figure is what would -- if the 

CAEI 0233 
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DATE: 12/17/2018 

::SUl-"l:.KIUK <.;UURT OF CALIFORNIA, 
COUNTY OF SAN DIEGO 

CENTRAL 

MINUTE ORDER 

TIME: 02:26:00 PM DEPT: C-67 
JUDICIAL OFFICER PRESIDING: Eddie C Sturgeon 
CLERK: Patricia Ashworth 
REPORTER/ERM: Not Reported 
BAILIFF/COURT ATTENDANT: 

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

APPEARANCES 

The Court, having taken the above-entitled matter under submission on 12/14/2018 and having fully 
considered the arguments of all parties, both written and oral, as well as the evidence presented, now 
rules as follows: 

The request to add Sunrise Property Investments, LLC to be included in the receivership proceedings is 
denied. ' 

Defendants Ninus Malan, Monarch Management Consulting Inc., San Diego United Holdings Group, 
Balboa Ave Cooperative, Devilish Delights Inc., and California Cannabis Group's for order setting 
appellate bond amount is~granted, in part. Defendants Chris Hakim, Mira Este Properties LLC, and 
Roselle Properties LLC for order setting appellate bond amount is granted, in part. 

The court sets the appellate bond as follows: 

Ninus Malan appellate bond is set at $350,000. 
·san Diego United Holdings Group's appellate bond is set at $350,000. · 
American Lending and Holdings LL C's appellate bond is set at $350,000.. 
Flip Management LLC's appellate bond is set at $350,000. 
Balboa Ave Cooperative's appellate bond is set at $50,000. 
Devilish Delights lnc.'s appellate bond is set at $50,000. 
California Cannabis Group's appellate bond is set at $50,000. 
Ghri~J-IC1kim's appellate bond is set at $350,000. 
Mira Este Properties LLC's appellate bond is set at $350,000. 
Rosell Properties LLC's appellate bond .is set at $350,000. 

Based upon various representations during oral argument that all parties must cooperate in order to be 
effective, in order to vacate the receiver, each party must post bond. 

The motion to appoint Kevin Singer as receiver is denied. 

DATE: 12/17/2018 
DEPT: C-67 

MINUTE ORDER ·Page 1 

Calendar No. 
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L;A::::>t: 111 Lt:: KaZUKI vs Malan llMAGl::UJ CASE NO: 37 ·2018-00034229-CU-BC-CTL 

The motion to add Sunrise Property Investments, LLC to the receivership is denied. 
~t.~ 

DATE: 12/17/2018 
DEPT: C-67 

Judge Eddie C Sturgeon 

MINUTE ORDER Page 2 
Calendar No. 



5972

EXHIBIT 6 



5973

AMENDED SCHEDULE 5 
MIRA ESTE OPERATION 

STATEMENT OF/CASH RECEIVED AND DISBURSED FROM OPERATIONS 

From Inception to the Present 

Summary of Mira Este Operations 

Operating Receipts & Disbursements 

Sublease. Income 

Mira Este Loan Payment 

Legal Fees 
TRH (CUP - Mira) 

Mira Este Improvements 

Unknown. 
Property Tax 
Conditional Use Permit-ME 

Cash 
Security 
Cleaning & Maintenance 

Sales Tax 
Insurance. 
Utilities 
Outside Services 
Office Supplies & Software 

License & Permits 
Inco~eTaX 
Salaries & Wages 

Accounting 
·Bank Fee 

Misc 

Total Expenses 

Net Operations 

Mira Este 2016 
[A] 

$ (44,245.00) 

$ (162.43) 

$ ( 44,407.43) 

$ ( 44,407.43) 

Note 1 

Mira Este 2017 
[A] 

$· (240,415.10) 
$ (35, 796.00) 
$ (10,000.00) 
$ ( 46,358.00) 
$ (860.00) 
$ (24,917.35) 
$ (23,399.00) 
$ (23,500.00) 

$ (12,471.07) 
$ (3,895.34) 
$ (4,795.71) 

$ (1,652.19) 

$ (450.00) 
$ (529.00) 

$ (429,038.76) 

$ ( 429,038;76) 

$ (994,959.53) 

Mira Este 2018 
(Thru June) [AJ 

$ (240,736.51) 
$ (20,000.00) 

$ (56,4 79.50) 

$ ( 40,000.00) 
$ (15,369.46) 
$ (10,815.50) 

$ (123.00) 
$ (1,262.00) 
$ (2,059.77) 

$ (800.00) 

$ (1,450.00) 
$ ,(320.00) 
$ 

$ (389,415.74} 

$ (389,415.74} 

Mira Este 2018 
July-Ocf [BJ 

$ 90,000.00 

$ (92,327.50) 
$ (64,161.00) 
$ 
$ 
$ 
$ 
$ 
$ 
$ (22,848.00) 
$ (14,958.95) 
$ (1,047.17) 
$ (7,675.57) 
$ (2,879.50) 
$ (6,094.00) 
$ (3,397.63) 
$ (3,224.90) 
$ 
$ (2,282.48) 
$ 
$ 
$ (1,200.90l 

$ ~222,097.60l 

$ (132,097.60} 

[lJ This cash received and cash disbursed summary is prepared from the best records available from different managing 

entities during the relevant periods of time. The summaries are not audited; they are a compilation of the available 

receipts and disbursements data. · 

[Al Computed from Mira Este Bank Activity 

[BJ Computed from Mira Este Bank Activity and California Cannabis Group Profit and Loss provided by Far West Management 
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1 Steven W. Blake, ~·t SBN 235502 
AndreW W. Hall, Escl.; SBN 257547 · 

2 . Daniel Watta,.BSq •. S Sit .N N 277861 . . 
GALuPPO 4 BLAKJi: 

3 A Professional Law Corooratlon 
2792 Gatewal' Road, $u1te 102 
CArlsbad. California 92009 

4 Phone: (760) 43 l 4S7S 
FB)t: (760) 431-4579 · s 

6 . Gina M. Austin (SBN 246833) . 
E-mail: gai1stin@qu.ftinlegqiit:p1rp.w 

7 Tatnara M. Leetham (SBN 234419) 
E-mail: lamara@ausllnlegalgroup.com 

8 AUSTIN LBOAL GROUP. APc 
39900ldTownAve, SteA-iJ2 

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

JO F~imile: (619) 881..0045 

· 
11 Attorn~ys for Defendants 
12 

13 

14 

SUPERIOR COURT OF CALIFORNIA. COUNTY OF.SAN DIEOO 

CENTRAt.. DIVISION . 

l S SALAM RAZUKI. an individual, 
16 

17 

18 

Plail\tlff. 

vs. 

NINUS MALAN, an individualj MONARCH. 
19 MANAGEMENT CONSULTING,. JNC., a 

. California corporation; SAN OIBOO l.JNITIID 
20 HOLDING GROUP, LLC, a California limited 

liabiUty gompany; MIRA BSTB 
2 t PROPERTIES, LLC, a California limited 

liabilil}' company; ROSELLE PROPERTIES, 
22 LLC, a Calitbmla limited llabillty oompany; 

23 and DOES J .. 100, lnclusive, 

24 

2S 

Defendants. 

Case No.: 37-2018-0003422?.CU·BC-CTL 

Assigned: Hon. Judge Sturgeon · 
Dept.: C-67 

Exhibit A to Notice. of A.Jipeal 

List of Appealing Parties 
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1 

2 

3 

4 

s 
6 

7· 

8 

9 

10 

11 

12 

13 

14 

IS 

J6 

17 

18 

. 19 

20 

21 

22 

23 

24 

25 

List of Appealing Parties 

l. Nlnus Malan 

2. San Diego United Holdings Group, LLC 

3. Flip Management, LLC 

4. California Gannabis Group 

s. Balboa Ave Cooperative 

6. Devilish Dellahts, Inc. 

I.1st of Appealing Parties 

2 
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1 

2 

3 

4 

Charles F. Goria, Esq. (SBN68944) 
GORIA, WEBER & JARVIS 
1011 Camino del Rio South, Suite 210 
San Diego, CA 92108 
Tel.: (619) 692-3555 
Fax: (619) 296-5508 

5 Attorneys for Defendants CHRIS HAKIM, 

6 
MIRA ESTE PROPERTIES LLC, and 
ROSELLE PROPERTIES LLC 

7 

8 

9 
SUPERIOR COURT OF THE STATE OF (;ALIFORNIA 

10 
COUNTY OF SAN DIEGO, CENTRAL DMSION 

11 
SALAM.RAZUKI, an individual 

12 Plaintiff 

13 . VS 

14 . NINuS MALAN, an individual; CHRIS 
HAKIM, an i;ndividual; MONARCH 
MANAGEMENT CONSULTING, INC., 
California corporation; SAN DIEGO 
UNITEDHOLDINGS GROUP, LLC, a 
California limited liability company; FLIP 
MANAGEMENT, LLC,.a Califomialimited 

15 

16 

17 

18 

19 

2q 

21 

.. 22 . 

23 ' 

24 

25 

26 

27 

liability company;· MIRA ESTE . 
PROPERTIES LLC, a California limited 
liability company; ROSELLE PROPERTIES, 
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Declaration of Chris Hakim in Support of Ex parte Application to Remove Receiver from 

Mira Este Facility or in the alternative, to Clarify and Modify the 12117/2018 Order Setting 

Bond Amounts; 
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11 

12 
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23 Fax. (619) 881-0045 
Attome s for Defendants Ninus Malan et al. 
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Fax. (888) 624-9177 
Attorney for Receiver Michael Essary 

TimothyDaley, Esq~ .. 
T,Daley@Musickpeeler.com. 

SDSC Case No. 37-2018-34229-CU-BC-CTL 



5982

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12. 

13 

14 

15 

16 

17 

1~ 

19 

20 
'· .. 

21 

22 ,,, , ... 

23 

24 

25 

26 

27 

XX VIA ELECTRONIC FILING SERVICE: Complying with Code of Civil 
Procedure section I 010.6, my electronic business address is chasgoria@gmail.com and I caused such 
document(s) to be electronically served through the One Legal e-service system for the above 
entitled case to those parties on the Service List maintained on its website for this case on March 11, 
2019. The file transmission was reported as complete and a copy of the Filing/Service Receipt will 
be maintained with the original document(s) in our office. 

I declare under penalty of perjury that the foregoing is true and correct, and that this 
declaration was executed on March 11, 2019, at San Diego County, California 

~7!~ 
· Charles F. Goria.7 -

3 

Hakim.Proof of Service SDSC Case No. 37-2018~34229-CU-BC-CTL 



 

 

1 

PLAINTIFF SALAM RAZUKI’S JOINDER IN RECEIVER’S APPLICATION FOR ORDER AUTHORIZING OPERATION AND 

FUNDING OF BALBOA AVE DISPENSARY & OPPOSITION TO DEFENDANT CHRIS HAKIM, ET AL.’S EX PARTE APPLICATION 

TO REMOVE RECEIVER FROM THE MIRA ESTE FACILITY AND MODIFY 12/17/18 ORDER SETTING BOND AMOUNTS 

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 

 

Steven A. Elia (State Bar No. 217200) 
Maura Griffin, Of Counsel (State Bar No. 264461) 
James Joseph (State Bar No. 309883) 
ELIA LAW FIRM, 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, et al. 

 
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 
JOINDER IN RECEIVER’S 
APPLICATION FOR ORDER 
AUTHORIZING OPERATION AND 
FUNDING OF BALBOA AVE 
DISPENSARY & OPPOSITION TO 
DEFENDANT CHRIS HAKIM, ET AL.’S 
EX PARTE APPLICATION TO REMOVE 
RECEIVER FROM THE MIRA ESTE 
FACILITY AND MODIFY 12/17/18 
ORDER SETTING BOND AMOUNTS; 
DECLARATION OF MAURA GRIFFIN, 
ESQ. 
 
Date:  March 12, 2019 
Time: 8:30 a.m.  
Dept: C-67 
Judge: Hon. Eddie C. Sturgeon 

   

Plaintiff SALAM RAZUKI (“Plaintiff” or “Razuki”), by and through his counsel, hereby submits 

the following notice of joinder in Receiver’s Ex Parte Application for Order Authorizing Operation and 
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Funding of Balboa Ave Dispensary (the “Receiver’s Application”) and opposition to Defendant CHRIS 

HAKIM’S, MIRA ESTE PROPERTIES, LLC’S, and ROSELLE PROPERTIES, LLC’S ex parte 

application to remove the receiver from Mira Este Facility or in the alternative to clarify and modify the 

12/17/18 order setting bond amounts (the “Hakim Application”).  

I. 

INTRODUCTION 

Defendants have attempted to vacate, hinder and delay the receivership by any and all means.  

Meanwhile, Razuki has (i) entered into a Payment Agreement with the HOA to cure the Balboa 

Dispensary’s default (the “HOA Agreement”) to ensure the use variance is protected; (ii) has personally 

made all payments under the HOA Agreement (i.e. approximately $124,642.63 to date); (iii) has offered 

to purchase the Salas Financial loan in the amount of approximately $500,000 in order to resolve the 

Balboa Dispensary’s default and forestall foreclosure on the properties; and, (iv) has offered to loan the 

Balboa Dispensary an additional $200,000 in capital to pay certain outstanding debts and infuse capital so 

the Receiver can try and re-open the business.    

Defendants and their agents have continued to regard the receivership order with disdain by failing 

to comply with its requirements regarding both the Balboa Dispensary and the Mira Este Facility.  In fact, 

Defendants have largely ignored the Order regarding Mira Este and CONTINUE to refuse to turn over 

critical information requested by the Receiver including, but not limited to, reporting additional income 

which they have admitted is being generated by the facility.  Now, Hakim seeks an order vacating the 

Order as to Mira Este.  Notably, this is not the first time Defendants have sought to vacate the receivership 

in some capacity with all such requests having been denied by this Court.  HAKIM’S APPLICATION 

REGARDING THIS REQUEST SHOULD BE SUMMARILY DENIED BECAUSE NOTHING HAS 

CHANGED SINCE DEFENDANTS LAST MADE SUCH A REQUEST WITH THE EXCEPTION 

OF THE FACT THAT SYNGERY HAS ADMITTED IT IS RECEIVING MORE THAN $30,000 IN 

MONTHLY INCOME BUT HAS REFUSED TO PROVIDE FURTHER INFORMATION 

REQUESTED BY THE RECEIVER.  If any modification should be made regarding Mira Este, it should 

be to INCREASE the Receiver’s powers related to Mira Este so that the Receiver can finally have the 
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power to determine the true financial status of the facility.   

Defendants have contributed absolutely nothing to the Marijuana Operations for months despite 

admittedly mismanaging the businesses and have only continued to obfuscate the finances being generated 

by the Mira Este Facility.  The million dollar question is why are Defendants so reluctant to be open and 

honest about what business is being conducted at Mira Este and what income is being generated there?  

The most obvious answer is they continue to hope that the receivership is vacated before the Court finds 

out the truth about the financial condition of Mira Este (i.e. what money is being generated and where it 

is going.) 

To complicate matters, Defendants appealed the September 26, 2018 Order Confirming Receiver 

and Granting Preliminary Injunction (the “Order”).  A true and correct copy of the Order is attached to 

the Declaration of Maura Griffin (“Griffin Dec.”) at Exhibit 1.  Malan has argued that the Order cannot 

be modified BECAUSE THEY FILED AN APPEAL.  Hakim’s counsel previously stated in open court 

at the hearing on December 14, 2018 that they believe that the Order can be modified absent the posting 

of the Appellate Bonds and, based on Hakim’s Application, they continue to believe so.  See the transcript 

from the December14, 2018 hearing (“12/14/18 Transcript”), a true and correct copy of which is attached 

to the Griffin Dec. as Exhibit 2, at 10:11-17.1  Razuki believes that the Order can and should be modified 

to increase the Receiver’s powers for both the Balboa Dispensary and the Mira Este Facility because 

Defendants, having had almost THREE MONTHS to post their respective Appellate Bonds, have failed 

to do so.   

There are four essential issues being addressed in Receiver’s and Hakim’s Applications, as 

follows: (i) Can the Court modify the Order with the appeal pending minus the posting of the Appellate 

Bonds?; (ii) Should the Court increase the Receiver’s powers regarding the Balboa Dispensary to allow 

him to proceed with negotiating a new management contract and obtain additional funding in furtherance 

                                                 

1 At the December 14, 2018 hearing, Mr. Goria, counsel for Hakim, stated: “Your honor, I break ranks with Mr. Watts.  I 

agree with Mr. Joseph, and I know the case he’s talking about.  The name of it escapes me, and that is the authority…but I 

think that that allows the Court to modify the appointment of the receiver until the bond is posted.”  See the 12/14/18 

Transcript at 10:11-17. 
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of reopening the business?; (iii) Should the Court vacate the Order as it relates to Mira Este?; and, (iv) 

Should the Court modify the amount of the Appellate Bonds?  

The Receiver’s hands have been tied from an operational stand point since the Order was signed.  

The Receiver has been relegated to its current role of hall monitor of the business’ financials because 

Defendants convinced the Court to allow them to maintain control over the Marijuana Operations.  Since 

the Receivership began, Defendants have shown nothing but defiance of both the Order and the Receiver.  

While Defendants have continued to cast blame on the Receiver, in reality, the Balboa Dispensary is facing 

a potential total loss because: (i) Defendants specifically requested that the Court order Far West as the 

manager of the Balboa Dispensary and the Court agreed; and, (ii) Far West then unilaterally cancelled the 

management agreement in late November and abandoned the business leaving the Receiver unable to 

reopen the business.  Moreover, although Defendants have accused the Receivership of impairing 

opportunities to bring additional businesses into the Mira Este Facility, they have declined to involve the 

Receiver whatsoever in the negotiation of said contracts.  The fact that the Receiver has apparently had 

no problem getting operators to submit proposals to operate the Balboa Dispensary under the Receivership 

makes this claim somewhat dubious.       

In the event that the Court is even willing to entertain Hakim’s Application and because the Receiver 

is unable to attend the ex parte hearing on the matter, Plaintiff requests that the Court set Hakim’s 

Application for a full hearing so that the respective parties can have a fair opportunity to introduce facts 

to support a modification of the Receiver’s bond and their respective requested modifications.  The Court 

should not grant Hakim’s Application until and unless it is satisfied that the Receiver has had the chance 

to advise the Court as to Defendants’ non-compliance of the Order, specifically in relation to Mira Este.   

 

II. 

RELEVANT FACTS REGARDING THE RECEIVERSHIP 

 This Court confirmed Michael Essary as the receiver in the Order.  See Exhibit 1 to Griffin Dec. 

(the Order).  Rather than afford the Receiver with the extensive and broad powers typical of receiverships, 

based on the request of Defendants, the Court specifically ordered that the Receiver instead “maintain and 

oversee the current management agreement” in place with Far West Management, LLC (“Far West”), as 
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to the Balboa Dispensary, and Synergy Management Partners, LLC (“Synergy), as to the Mira Este 

Facility.   Id. at ¶¶4 and 5.  Prior to the filing of Defendants’ appeal of the Order, Plaintiff argued on 

numerous occasions that both Far West and/or Synergy should be removed as operators because they were 

not cooperating with the Receiver, however, the Court declined to do so.  Griffin Dec. at ¶3. 

The following parties are appealing the Order:  Malan; Monarch Management Consulting, Inc. 

(“Monarch”); San Diego United Holdings Group, LLC (“SD United”); Flip Management, LLC (“Flip”); 

Balboa Ave Cooperative (“Balboa Ave Coop.”); California Cannabis Group (“CA Cannabis”); Devilish 

Delights, Inc. (“Devilish”); Hakim; Mira Este Properties, LLC (“Mira Este”); and, Roselle Properties, 

LLC (“Roselle”) (referred to individually as “Appellant” or collectively as “Appellants”).  Id. at ¶4.  

American Lending and Holdings, LLC (“ALH”) is not an Appellant nor subject to the Order.  

 In late November 2018 and without notice, Far West unilaterally vacated the Balboa Dispensary 

and cancelled its management agreement.  Id. at ¶5.  At the hearing on December 14, 2018, Malan’s 

counsel specifically argued against the requests of both the Receiver and Plaintiff to modify the Order to 

allow the Receiver to hire new operators so that the Balboa Dispensary, in particular, could re-open for 

business and start generating funds to support its debt obligations.  Id.  The Court declined to modify the 

Order indicating concern over whether it was entitled to do so given Defendants’ appeal and the fact that 

they had not yet had an opportunity to post an appellate bond.  Id.      

At the December 14, 2018 hearing, the Court also heard extensive argument from all parties 

regarding the Appellate Bond amounts and took the matter under consideration.  Id. at ¶6.  The Court 

issued a Minute Order on December 17, 2018, which set the Appellate Bonds as follows:  Malan 

($350,000); SD United ($350,000), ALH ($350,000), Flip ($350,000); Balboa Ave Coop. ($50,000); 

Devilish ($50,000); CA Cannabis ($50,000); Hakim ($350,000); Mira Este ($350,00); and, Roselle 

($350,000).  See the Court’s December 17, 2018 Minute Order (the “12/17/18 Minute Order”), a true and 

correct copy of which is attached to the Griffin Dec. as Exhibit 3.  Therefore, the aggregate bond amount 

set for the above-mentioned Defendants is $2,600,000.  Id.  The Court specifically required that all parties 

must post their respective bond in order to vacate the Receiver.  Id.  

None of the Appellants, much less all of them, have posted their respective Appellate Bonds.  Id. 

at ¶7.  Therefore, pursuant to the 12/17/18 Minute Order, the Appellant Bond is not effectuated and the 
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receivership cannot be vacated.   

III. 

DEFENDANTS’ CONTINUED NON-COMPLIANCE WITH THE ORDER 

 Unfortunately, the Receiver has advised that he is unable to personally attend the ex parte hearings 

on March 12, 2019, although his counsel will be presenting his ex parte application and be available to 

update the Court on the status of the Marijuana Operations.  Griffin Dec. at ¶8.  Plaintiff has significant 

concerns if the Court even considers Hakim’s request to reduce the Receiver’s powers and/or vacate the 

Order (in whole or in part) without providing the Receiver a fair opportunity to update the Court 

specifically on the status of the Balboa Dispensary and the Mira Este Facility.  Id.  The following merely 

provides certain information on some issues that Plaintiff is currently aware of that should be considered 

by the Court, but the Receiver is in the best position to advise the Court as to issues of non-compliance 

with the Order.  Id. 

A. The Balboa Dispensary. 

The Balboa Dispensary has been shut down since on or about November 27, 2018.  Id. at ¶9. 

California Code of Regulations §5022(a), which went into effect this year, says any licensee 

who surrenders, abandons, quits or closes the licensed premises for a period exceeding thirty (30) days 

is at risk of losing its license.  Cal. Code Regs. §5022(a).  As the Balboa Dispensary has been shut down 

for over four months, the license is in significant jeopardy making the re-opening of the business of the 

utmost priority. 

As the Court is aware, both Plaintiffs’ filings and Receiver’s reports and declarations have been 

rife with examples of Defendants’ ongoing non-compliance with the Order.  Griffin Dec. at ¶10. 

According to the Receiver and upon information and belief, as to the Balboa Dispensary, more recent 

examples of Defendant’s non-compliance with the Order include, as follows: 

•The unilateral shut down of the dispensary with no notice or warning to the 

Receiver shortly after Receiver noticed his intent to conduct a cash audit of 

the business; 

•Failure to submit financial reports (including ALL receivables and 

expenses) to the Receiver and/or Brinig such that they could assess the true 

financial condition of the business; 

•Submittal of minimal, non-detailed accounting information from Judd 

Henkes prior to November 5, 2018 and none since; 
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•Defendants allowed multiple insurance policies to lapse due to 

nonpayment without properly submitting payment requests to Receiver; 

•Failure to inform Receiver that they were not buying new inventory for the 

business and/or were removing inventory prior to their unilateral shutdown 

of the business; 

•Failure to submit a final accounting detailing remaining inventory, 

outstanding invoices or cash remaining after Defendants’ unilateral shut 

down of the business; and, 

•Failure to notify the Receiver of the exact extent of the delinquency with 

the HOA fees resulting in the potential loss of the business’s license and 

CUP, an issue which was subsequently resolved by Razuki pursuant to the 

HOA Agreement.   Id. 

Meanwhile, Razuki (and Razuki Investments, LLC) resolved the HOA default by entering into the 

HOA Agreement committing to pay a total $218,872.26 to the HOA, of which approximately $124,642.63 

has already been paid by Razuki.  Id. at ¶11. A true and correct copy of the HOA Agreement is attached 

to the Griffin Dec. as Exhibit 4. 

In addition, in response to both the Receiver’s and his counsel’s requests for suggestions to resolve 

the pressing need for additional financing in order to get the dispensary reopened, only Razuki has 

presented a viable option by proposing that he invest additional funding secured by the Balboa properties.  

See Griffin Dec. at ¶12.  Razuki has offered to buy the Salas Financial note which is currently in default 

in the amount of at least $56,000.  Id.  Razuki has also offered to loan an additional $200,000 to the Balboa 

Dispensary to pay certain bills and provide some capital in furtherance of getting the dispensary reopened.  

Id.  A true and correct copy of Razuki’s March 6, 2019 initial proposal regarding the above is attached to 

the Griffin Dec. at Exhibit 5.  

The Receiver and his counsel have also been requesting proposals from various operators who are 

willing to manage the Balboa Dispensary and has forwarded the letters of intent he has received from said 

operators.  See Griffin Dec. at ¶13.  Plaintiff agrees that the Receiver should continue to vet and negotiate 

said proposals.  Plaintiff’s primary concern with the proposals received to date is the inclusion of options 

to purchase (which are also under fair market value.)  As Plaintiff-in-Intervention SoCal is currently trying 

to enforce its option to purchase the Balboa Dispensary via this litigation, agreeing to a second option to 

purchase by another operator will undoubtedly lead to additional and protracted litigation and will 

complicate this case even more.  This is likely not an issue lost on anyone.  Of course, the sale of the 
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Balboa Dispensary could also raise potential issues with SoCal claims unless SoCal is the buyer.  

Otherwise, Plaintiff is generally receptive to either (i) entering into a new management agreement with a 

third-party operator at the best terms possible and/or (ii) selling the Balboa Dispensary (property and 

business) for fair market value with the Receiver holding sale proceeds until this case is resolved.  

However, Plaintiff impresses upon the Court the need to remove Malan and/or Hakim from any 

involvement in the Balboa Dispensary and provide the Receiver with sufficient authority and powers to 

gain full operational control over the business.   

B. The Mira Este Facility. 

On February 25, 2019, the Receiver conducted a site inspection of the Mira Este Facility.  Id. at 

¶14.  Present at the site inspection were the Receiver, Plaintiff’s counsel, Synergy’s counsel and both Jerry 

Baca and Brad Grimes of Synergy.  Id.  At the meeting, it was represented by Synergy and its counsel that 

Edipure would soon be vacating the premises because it had found a more convenient location in Los 

Angeles.  Id.  It was also represented that Edipure was in default under its agreement and that Synergy 

was pursuing the amount in default.  Id.  Synergy’s counsel represented that it was in negotiations with 

another company to replace Edipure and that he would forward a copy of any negotiated agreement to the 

Receiver before it was executed.  Id.  Plaintiff is informed and believes that said contract has yet to be 

provided to the Receiver.  Id. 

More importantly, during the site inspection, Synergy confirmed what prior e-mails had suggested-

that there was additional capital being generated other than that provided by the Edipure agreement, that 

there were “hand shake” deals that were happening, and that Synergy, under CA Cannabis’s license, was 

producing more products than just the Edipure brand.  Id. at ¶15.  No additional information was provided 

during the meeting.  Id.  Moreover, the Receiver expressed concern and dismay with the “accounting 

reports” submitted by Synergy because they were essentially unintelligible.  Id.  Synergy represented that 

it would be hiring a qualified bookkeeper to produce standard accounting reports – past, present and future.  

Id.  Mr. Baca expressed displeasure with Austin Legal and further represented that Synergy was seeking 

new cannabis counsel.  Id.  It is Plaintiff’s understanding from the meeting that certain licenses for Mira 

Este need to be renewed in short order making the Receiver’s involvement necessary to ensure this is 

accomplished properly.   Id.  
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On February 27, 2019, the Receiver sent an e-mail following up on the items discussed at the site 

inspection and requesting certain additional information. Id. at ¶16.  A true and correct copy of the 

Receiver’s February 27, 2019 e-mail to Mr. Baca and Synergy’s counsel is attached to the Griffin Dec. as 

Exhibit 6.   The Receiver has confirmed to Plaintiff’s counsel that while Synergy did provide a check in 

the amount of $2,500 for the tax filing as requested by him, other than providing normal bills for approval, 

he has not received anything else from Synergy or anyone else regarding the status of Mira Este.  Id. 

So, in sum, the status of outstanding and/or recent Edipure payments are unknown as Defendants 

(and Synergy) have failed to provide this information in an intelligible format despite the Receiver’s 

request; the status of a possible new occupant discussed amongst the Defendants/Synergy and the Receiver 

is unknown as Defendants/Synergy have failed to provide updated information as to whether a new 

contract was entered into and/or the status of negotiations; Defendants/Synergy have refused to provide 

the revised, signed Edipure contract after it was approved by the Receiver so we cannot even confirm the 

final terms after execution; and, Defendants/Synergy have refused to provide information as to how 

Edipure is handling reimbursements of expenses paid by Synergy and/or CA Cannabis.  Id. at ¶17.   

IV. 

THE COURT HAS THE POWER TO MODIFY THE ORDER GIVEN 

DEFENDANTS’ FAILURE TO POST THE REQUISITE APPELLATE BONDS 

Most judgment and orders are stayed on appeal only if the appellant posts security.  See, 

generally, CCP §§917.1-922.   Security typically takes the form of an undertaking or a bond.2  In this 

case, California Code of Civil Procedure §917.5 applies and states as follows:   

“The perfecting of an appeal shall not stay enforcement of the judgment 

or order in the trial court if the judgment or order appealed from appoints 

a receiver, unless an undertaking in a sum fixed by the trial court is given 

on condition that if the judgment or order is affirmed or the appeal is 

withdrawn, or dismissed, the appellant will pay all damages which the 

respondent may sustain by reason of the stay in the enforcement of the 

judgment.”  CCP §917.5. 

Therefore, under CCP §917.5, an undertaking must be posted to stay a judgment or order 

appointing a receiver.  CCP §917.5; see also City of Riverside v. Horspool (2014) 223 CA4th 670, 682, 

167 CR3d 440, 452 (property owner’s failure to post undertaking to obtain stay left appellate court 

                                                 

2 For purposes of this application, the terms “undertaking” and “bond” shall be interchangeable. 

5991



 

 

10 

PLAINTIFF SALAM RAZUKI’S JOINDER IN RECEIVER’S APPLICATION FOR ORDER AUTHORIZING OPERATION AND 

FUNDING OF BALBOA AVE DISPENSARY & OPPOSITION TO DEFENDANT CHRIS HAKIM, ET AL.’S EX PARTE APPLICATION 

TO REMOVE RECEIVER FROM THE MIRA ESTE FACILITY AND MODIFY 12/17/18 ORDER SETTING BOND AMOUNTS 

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 

 

“unable to fashion any meaningful relief” from order appointing receiver and authorizing sale of 

property.)  For the Court’s convenience, a copy of the City of Riverside v. Horspool ruling is attached 

to the Griffin Dec. as Exhibit 7.  In that case, the Court on appeal ruled as follows: 

“Because the receivership proceedings were not automatically stayed by the 

appeal…, the receiver was fully authorized to proceed with attempts to 

rehabilitate the property and, failing that (due to defendants’ interference), 

apply for authorization to sell the property.  Likewise, because no valid stay 

was in effect, the trial court could properly make appropriate orders 

respecting the property.”  [Emphasis Added.] City of Riverside v. Horspool, 

supra, 223 CA4th at 682, 167 CR3d at 452.    

Therefore, this Court is able to modify and/or make further orders regarding the Receivership 

until and unless Defendants satisfy the requisite bond requirements. 

The purpose of requiring an undertaking is to provide monetary protection to a prevailing 

respondent (in this case Plaintiff) the assurance that if the judgment or order is affirmed or the appeal 

abandoned, appellant will pay all damages sustained by respondent as a result of the stay.  CCP §917.5.  

Only when the undertaking is properly posted is the authority of the receiver suspended and the right to 

control and possession to be restored to the appealing party.  See Hibernia Savings & Loan Soc. v. 

Belcher, 4 Cal. 2d 268, 48 P.2d 681 (1935); Jacobs v. Superior Court of San Joaquin County, 133 Cal. 

364, 65 P. 826 (1901). 

Given that the appointment of a receiver is discretionary, Appellant’s chance of success on 

appeal is unlikely.  This renders Appellant’s appeal more of a litigation tactic to continue to thwart the 

Receivership which is commensurate with their actions since the initial appointment of the Receiver in 

July of 2018.  The law is clear that if Appellants fail to post the required undertaking, the Receivership 

is never stayed. 

 

V. 

THE RECEIVER’S POWERS MUST BE EXPANDED TO 

PROTECT THE RECEIVERSHIP ASSETS 

 

A. The Court Should Authorize the Receiver to Negotiate a Contract for Management of the 

Balboa Dispensary & Seek Additional Funding Necessary to Pay Debts and Reopen the 

Balboa Dispensary. 

 

Given the serious risk that the Balboa Dispensary’s state license might be revoked due to its 
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closure, the Receiver needs the expanded authority to get the dispensary reopened and preserve the 

Receivership assets.  On February 4, 2019, Receiver’s counsel e-mailed counsel for the parties confirming 

that all parties had advised him that they were “generally open to the receiver reopening the Balboa 

dispensary with a new operator” and, therefore, Defendants should not now object to the Receiver’s 

request for more powers related to the Balboa Dispensary.  Griffin Dec. at ¶19.  A true and correct copy 

of Receiver’s counsel’s e-mail of February 4, 2019 is attached to the Griffin Dec. as Exhibit 8.    

Defendants have now had more than ample time (i.e. ALMOST THREE MONTHS!!!) to post 

their respective bonds and have failed to do so.  Given the Order specifically provides that Far West 

manage the Balboa Dispensary and that Far West has abandoned the business, it is essential that the Court 

revisit a modification of the Order or a new order affording the Receiver more liberal powers to run the 

business.  Defendants confirm the necessity in doing so by admitting that the Balboa Dispensary is in dire 

financial straits and at risk of losing its license.  There has been zero indication that Defendants have any 

intention to post the Appellate Bonds.  The Court should not leave these valuable businesses and the 

Receivership in limbo because Defendants have failed to post the Appellate Bond after having had a fair 

and reasonable opportunity to do so. 

B. The Court Should Deny Hakim’s Request to Vacate the Receivership as to the Mira Este 

Facility & Should Instead Increase the Receiver’s Powers Over Management of the 

Operations. 

First and foremost, Hakim’s Application should be denied on an ex parte basis because it fails 

to justify this request being brought ex parte.  All but one of the facts presented in support of the 

application have previously been argued and addressed by this Court.  The only knew information is 

that Edipure vacated the premises on March 8, 2019.  However, while Mira Este apparently will not 

generate any future capital from Edipure, we still don’t know how much they paid historically, where it 

went, what it was used for and if there is any balance remaining because Defendants/Synergy have 

refused to provide intelligible accounting records substantiating this.  While Plaintiff is aware of some 

of the general non-compliance of Defendants/Synergy, the Receiver is in the best position to comment 

to the Court on past, current and anticipated future issues related to Mira Este.  And, the Court should 

keep in mind that at the site inspection, Synergy represented to both the Receiver and Plaintiff’s counsel 

5993



 

 

12 

PLAINTIFF SALAM RAZUKI’S JOINDER IN RECEIVER’S APPLICATION FOR ORDER AUTHORIZING OPERATION AND 

FUNDING OF BALBOA AVE DISPENSARY & OPPOSITION TO DEFENDANT CHRIS HAKIM, ET AL.’S EX PARTE APPLICATION 

TO REMOVE RECEIVER FROM THE MIRA ESTE FACILITY AND MODIFY 12/17/18 ORDER SETTING BOND AMOUNTS 

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 

 

that additional products were being manufactured and additional income was being generated.  In fact, 

there was a reference to “hand shake deals” made by Mr. Baca and/or his counsel. 

Hakim’s Application states that “Plaintiff’s position can also be adequately protected if the 

disputed amount of profits to which he claims entitlement…is placed into the Dedicated Account and 

held there until resolution of this case.”  See Hakim’s Application at 8:8-20.  Given 

Defendants/Synergy’s refusal to report income generated since the Receiver was appointed, it is 

reasonable to suspect that the reporting will become even worse without the Receiver.  Plaintiff’s 

position can never be protected with Defendants remaining in control of the properties and/or 

businesses.   

It seems highly convenient that Hakim’s Application rests largely on their assertion that 

companies are unwilling to enter into sublicense agreements because of the Receivership and yet 

Defendants have made zero effort to invite the Receiver to participate in said negotiations.  Moreover, 

the fact that the Receiver has had a significant amount of interest from operators to run the Balboa 

Dispensary raises questions about the authenticity of this allegation as to Mira Este.  One must wonder 

about the veracity of these claims especially given the history of Defendants’ noncompliance with the 

Order. 

Hakim’s Application further argues that the Receiver is performing virtually no supervisory 

functions at the Facility.  However, this is simply not the case.  It is clear from the communications 

between Receiver and Defendants that the Receiver continues to request information from 

Defendants/Synergy in order to monitor and supervise the finances at Mira Este.  Defendants/Synergy 

seem to simply ignore such requests. 

Simply put, Defendants and their agents (i.e. Synergy) have refused to provide sufficient 

information such that the true financial condition of Mira Este can be ascertained.  This is despite the 

fact that the Order was issued in September of 2018!  At this point and because of Defendants’ utter 

lack of cooperation with the Receiver, not only should Hakim’s request to vacate the Order be denied 

in whole, the Court should actually modify the Order to increase the Receiver’s ability to control the 
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Mira Este Facility.  The Receivership was granted in large part so that there would be transparency as 

to the finances of the businesses and to ensure that there was a proper accounting of funds going in and 

out of the business.  Since the Order was issued, there have only been more and more questions about 

the income being generated at Mira Este and what it is being spent on.  To abandon the Receivership 

now would give Defendants free reign in controlling the business’s finances and render them 

unaccountable for past accounting issues. 

If we do not know what is happening at the Mira Esta Facility while the Receiver is appointed, 

how will we possibly know what is going on if the Receivership is vacated?  Nothing has changed since 

the Order was executed to suggest that the businesses are being managed properly, that all income is 

being properly recorded and accounted for, and that no disbursements of profits are being made to 

Defendants. 

VI. 

THERE ARE NO NEW FACTS SUFFICIENT TO WARRANT DECREASING THE 

APPELLATE BOND BUT FOR REASSIGNING THE ALH BOND AMOUNT TO MONARCH 

 A bond or undertaking must be posted to stay a judgment or order appointing a receiver.  CCP 

§917.5; see City of Riverside v. Horspool, supra, 223 CA4th at 682, 167 CR3d at 452.  The security is 

given on condition that, if the judgment or order is affirmed or the appeal abandoned or dismissed, 

appellant will pay all damages sustained by respondent as a result of the stay.  CCP §917.5.  The amount 

of the bond or undertaking is fixed by the trial court upon appellant’s motion.  Id.  Whether to apportion 

an undertaking among multiple appellants lies within the trial court’s discretion.  See Gallardo v. Specialty 

Restaurants Corp. (2000) 84 CA4th 463, 470, 100 CR2d 884, 889; see also CCP §1032(a)(4). 

 Therefore, this Court had the discretion to apportion the bond amongst Appellants and, in the 

interests of justice, require them to all post the bond to cover all damages Plaintiff might sustain as a result 

of any stay imposed.  Other than a correction as to the bond set for APH, as further discussed below, no 

changes or modifications should be made to the bond amount. 

 Unfortunately, because there are so many parties and related cases, Plaintiff believes that the Court 

mistakenly and inadvertently included ALH in the 12/17/18 Minute Order rather than Appellant Monarch.  

As ALH is not subject to the Order, to the extent that Hakim requests that the Court correct the error in 
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requiring ALH to post an Appellate Bond, Plaintiff agrees.  However, instead of requiring a $350,000 

Appellate Bond to be posted by ALH, Monarch should be required to post said bond in its stead as it is an 

Appellant and was excluded from the 12/17/18 Order.  This is the only modification to the 12/17/18 

Minute Order that should be considered by the Court. 

 However, this modification should not extend the time in which the Court feels reasonable to give 

Appellants to post their respective appellate bonds since not a single one of the 10 Appellants has posted 

a bond and all are required to do so prior to the Appellant Bond being effective.  There has been no 

indication whatsoever that Appellants intend to post any bonds in this case.  To afford more time to 

Appellants to post their respective bonds before increasing the Receiver’s powers will put the 

Receivership assets of serious risk of loss, waste and conversion. 

VII. 

CONCLUSION 

 For the reasons stated above, the Court should approve the Receiver’s Application and either deny 

Hakim’s Application outright or continue the matter to afford the Receiver a fair opportunity to report on 

the status of the Receivership.  Indeed, rather than vacating the Receivership as to Mira Este, given the 

facts presented, the Court should actually expand the Receiver’s powers so he can finally take full control 

over the business.  Lastly, the Appellant Bond requirements should remain the same other than correcting 

the error and setting the $350,000 bond for Monarch rather than ALH. 

  

Dated:  March 11, 2019 ELIA LAW FIRM, APC 

       By:  

Maura Griffin, Attorneys for Plaintiff 

Salam Razuki  
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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) 
ELIA LAW FIRM, 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 
 
DECLARATION OF MAURA GRIFFIN, 
ESQ. IN SUPPORT OF PLAINTIFF 
SALAM RAZUKI’S JOINDER AND 
OPPOSITION TO RECEIVER AND 
HAKIM’S EX PARTE APPLICATIONS, 
RESPECTIVILY  
 
Date:  March 12, 2019 
Time: 8:30 a.m. 
Dept: C-67 
Judge: Hon. Eddie C. Sturgeon 

   

I, Maura Griffin, declare: 

1. I am an attorney duly licensed to practice law in the State of California.  I am of counsel 
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for the Elia Law Firm, APC which represents Plaintiff Salam Razuki (“Plaintiff”) in the above-entitled 

matter.  All facts stated within the Declaration are within my personal knowledge or based upon 

information and belief if so stated and, if called as a witness, I would and could competently testify to 

them. 

2. On September 26, 2018, the Court entered its Order Confirming Receiver and Granting 

Preliminary Injunction (the “Order”).  A true and correct copy of the Order is attached hereto as Exhibit 

1. 

3. This Court confirmed Michael Essary as the receiver (“Receiver”) in the Order.  Rather 

than afford the Receiver with the extensive and broad powers typical of receiverships, based on the request 

of Defendants, the Court specifically ordered that the Receiver instead “maintain and oversee the current 

management agreement” in place with Far West Management, LLC (“Far West”), as to the Balboa 

Dispensary, and Synergy Management Partners, LLC (“Synergy), as to the Mira Este Facility.   See 

Exhibit 1 at ¶¶4 and 5.  Prior to the filing of Defendants’ appeal of the Order, Plaintiff argued on numerous 

occasions that both Far West and/or Synergy should be removed as operators because they were not 

cooperating with the Receiver, however, the Court refused to do so.   

4. The following parties are appealing the Order:  Malan; Monarch Management Consulting, 

Inc. (“Monarch”); San Diego United Holdings Group, LLC (“SD United”); Flip Management, LLC 

(“Flip”); Balboa Ave Cooperative (“Balboa Ave Coop.”); California Cannabis Group (“CA Cannabis”); 

Devilish Delights, Inc. (“Devilish”); Hakim; Mira Este Properties, LLC (“Mira Este”); and, Roselle 

Properties, LLC (“Roselle”) (referred to individually as “Appellant” or collectively as “Appellants”).  

American Lending and Holdings, LLC (“ALH”) is not an Appellant nor subject to the Order.  

5. In late November 2018 and without notice, Far West unilaterally vacated the Balboa 

Dispensary and cancelled its management agreement.  At the hearing on December 14, 2018, Malan’s 

counsel specifically argued against the requests of both the Receiver and Plaintiff to modify the Order to 

allow the Receiver to hire new operators so that the Balboa Dispensary, in particular, could re-open for 

business and start generating funds to support its debt obligations.  The Court declined to modify the Order 

indicating concern over whether it was entitled to do so given Defendants’ appeal and the fact that they 

had not yet had an opportunity to post an appellate bond. 

6.   At the December 14, 2018 hearing, the Court also heard extensive argument from all 
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parties regarding the Appellate Bond amounts and took the matter under consideration.  A true and correct 

copy of the transcript from the December14, 2018 hearing (“12/14/18 Transcript”) is attached hereto as 

Exhibit 2.  The Court issued a Minute Order on December 17, 2018, which set the Appellate Bonds as 

follows:  Malan ($350,000); SD United ($350,000), ALH ($350,000), Flip ($350,000); Balboa Ave Coop. 

($50,000); Devilish ($50,000); CA Cannabis ($50,000); Hakim ($350,000); Mira Este ($350,00); and, 

Roselle ($350,000).  See the Court’s December 17, 2018 Minute Order (the “12/17/18 Minute Order”), a 

true and correct copy of the is attached hereto as Exhibit 3.  Therefore, the aggregate bond amount set for 

the above-mentioned Defendants is $2,600,000.   The Court specifically required that all parties must post 

their respective bond in order to vacate the Receiver. 

7. None of the Appellants, much less all of them, have posted their respective Appellate 

Bonds.     

8. Unfortunately, the Receiver has advised that he is unable to personally attend the ex parte 

hearings on March 12, 2019, although his counsel will be presenting his ex parte application and be 

available to update the Court on the status of the Marijuana Operations.  Plaintiff has significant concerns 

with the Court reducing the Receiver’s powers and/or vacating the Order (in whole or in part) without 

providing the Receiver a fair opportunity to update the Court specifically on the status of the Balboa 

Dispensary and the Mira Este Facility.  The following merely provides certain information that Plaintiff 

is currently aware of that should be considered by the Court, but the Receiver is in the best position to 

advise the Court as to issues of non-compliance with the Order. 

The Balboa Dispensary 

9. The Balboa Dispensary has been shut down since on or about November 27, 2018. 

10. As the Court is aware, both Plaintiffs’ filings and Receiver’s reports and declarations have 

been rife with examples of Defendants’ ongoing non-compliance with the Order.  According to the 

Receiver and upon information and belief, as to the Balboa Dispensary, more recent examples of 

Defendant’s non-compliance with the Order include, as follows: 

•The unilateral shut down of the dispensary with no notice or warning to the 
Receiver shortly after Receiver noticed his intent to conduct a cash audit of 
the business; 
•Failure to submit financial reports (including ALL receivables and 
expenses) to the Receiver and/or Brinig such that they could assess the true 
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financial condition of the business; 
•Submittal of minimal, non-detailed accounting information from Judd 
Henkes prior to November 5, 2018 and none since; 
•Defendants allowed multiple insurance policies to lapse due to 
nonpayment without properly submitting payment requests to Receiver; 
•Failure to inform Receiver that they were not buying new inventory for the 
business and/or were removing inventory prior to their unilateral shutdown 
of the business; 
•Failure to submit a final accounting detailing remaining inventory, 
outstanding invoices or cash remaining after Defendants’ unilateral shut 
down of the business; and, 
•Failure to notify the Receiver of the exact extent of the delinquency with 
the HOA fees resulting in the potential loss of the business’s license and 
CUP, an issue which was subsequently resolved by Razuki pursuant to the 
HOA Agreement.   

11. Meanwhile, Razuki (and Razuki Investments, LLC) resolved the HOA default by entering 

into the HOA Agreement committing to pay a total $218,872.26 to the HOA, of which approximately 

$124,642.63 has already been paid by Razuki.  A true and correct copy of the HOA Agreement is attached 

hereto as Exhibit 4. 

12. In addition, in response to both the Receiver and Receiver’s counsel requests for 

suggestions to resolve the pressing need for additional financing in order to get the dispensary reopened, 

only Razuki has presented a viable option by proposing that he invest additional funding secured by the 

Balboa properties.  Razuki has offered to buy the Salas Financial note which is currently in default in the 

amount of at least $56,000.  Razuki has also offered to loan an additional $200,000 to the Balboa 

Dispensary to pay certain bills and provide some capital in furtherance of getting the dispensary reopened.  

A true and correct copy of my March 6, 2019 e-mail to the Receiver which included Razuki’s initial 

proposal regarding the above is attached hereto as Exhibit 5.  

13.  The Receiver and his counsel have also been requesting proposals from various operators 

who are willing to manage the Balboa Dispensary and has forwarded the letters of intent he has received 

from said operators.  Plaintiff agrees that the Receiver should continue to vet and negotiate said proposals.  

Plaintiff’s primary concern with the proposals received to date is the inclusion of options to purchase 

(which are also under fair market value.)  As Plaintiff-in-Intervention SoCal is currently trying to enforce 

its option to purchase the Balboa Dispensary via this litigation, agreeing to a second option to purchase 
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by another operator will undoubtedly lead to additional and protracted litigation and will complicate this 

case even more.  This is likely not an issue lost on anyone.  Of course, the sale of the Balboa Dispensary 

could also raise potential issues with SoCal claims unless SoCal is the buyer.  Otherwise, Plaintiff is 

generally receptive to either (i) entering into a new management agreement with a third-party operator at 

the best terms possible and/or (ii) selling the Balboa Dispensary (property and business) for fair market 

value with the Receiver holding sale proceeds until this case is resolved.  However, Plaintiff impresses 

upon the Court the need to remove Malan and/or Hakim from any involvement in the Balboa Dispensary 

and provide the Receiver with sufficient authority and powers to gain full operational control over the 

business.   

The Mira Este Facility 

14. On February 25, 2019, the Receiver conducted a site inspection of the Mira Este Facility 

which I personally attended.  Also present at the site inspection were the Receiver, Synergy’s counsel and 

both Jerry Baca and Brad of Synergy.  At the meeting, it was represented by Synergy and its counsel that 

Edipure would soon be vacating the premises because it had found a more convenient location in Los 

Angeles.  It was also represented that Edipure was in default under its agreement and that Synergy was 

pursuing the amount in default.  Synergy’s counsel represented that it was in negotiations with another 

company to replace Edipure and that he would forward a copy of any negotiated agreement to the Receiver 

before it was executed.  Plaintiff is informed and believes that said contract has yet to be provided to the 

Receiver.   

15. More importantly, during the site inspection, Synergy confirmed what prior e-mails had 

suggested-that there was additional capital being generated other than that provided by the Edipure 

agreement, that there were “hand shake” deals that were happening and that Synergy, under CA 

Cannabis’s license, was producing more products than just the Edipure brand.  No additional information 

was provided during the meeting.  Moreover, the Receiver expressed concern and dismay with the 

“accounting reports” submitted by Synergy because they were essentially unintelligible.  Synergy 

represented that it would be hiring a qualified bookkeeper to produce standard accounting reports – past, 

present and future.  Mr. Baca expressed displeasure with Austin Legal and further represented that 

Synergy was seeking new cannabis counsel.  It is Plaintiff’s understanding from the meeting that certain 

licenses for Mira Este need to be renewed in short order making the Receiver’s involvement necessary to 
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ensure this is accomplished properly. 

16. On February 27, 2019, the Receiver sent an e-mail following up on the items discussed at 

the site inspection and requesting certain additional information.  A true and correct copy of the Receiver’s 

February 27, 2019 e-mail to Mr. Baca and Synergy’s counsel is attached hereto as Exhibit 6.   The 

Receiver has confirmed to me that while Synergy did provide a check in the amount of $2,500 for the tax 

filing as requested by him, other than providing normal bills for approval, he has not received anything 

else from Synergy or anyone else regarding the status of Mira Este. 

17. So, in sum, the status of outstanding and/or recent Edipure payments are unknown as 

Defendants (and Synergy) have failed to provide this information in an intelligible format despite the 

Receiver’s request; the status of a possible new occupant discussed amongst the Defendants/Synergy and 

the Receiver is unknown as Defendants/Synergy have failed to provide updated information as to whether 

a new contract was entered into and/or the status of negotiations; Defendants/Synergy have refused to 

provide the revised, signed Edipure contract after it was approved by the Receiver so we cannot even 

confirm the final terms after execution; and, Defendants/Synergy have refused to provide information as 

to how Edipure is handling reimbursements of expenses paid by Synergy and/or CA Cannabis. 

18. Attached hereto as Exhibit 7 is a true and correct a copy of the City of Riverside v. 

Horspool ruling.   
All Parties Have Expressed General Approval of Reopening 

Balboa Dispensary With A New Operator 

19. On February 4, 2019, Receiver’s counsel e-mailed counsel for the parties confirming that 

all parties had advised him that they were “generally open to the receiver reopening the Balboa dispensary 

with a new operator” and, therefore, Defendants should not now object to the Receiver’s request for more 

powers related to the Balboa Dispensary.  A true and correct copy of Receiver’s counsel’s e-mail of 

February 4, 2019 is attached hereto as Exhibit 8.    

I declare under penalty of perjury under the laws of the State of California that the foregoing is 

true and correct, and that this declaration is executed on March 11, 2019, at San Diego, California. 

 

       By:  
Maura Griffin, Attorney for Plaintiff Salam 
Razuki 
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F L E D 
Clerk ol the Suptrior Court 

SEP 2 6 2018 
By: I. QUIRARTE, Deputy 

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 

(P..ROPOSED] ORDER CONFIRMING 
RECEIVER AND GRANTING 
PRELIMINARY INJUNCTION 

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 taking into account argument by counsel at the hearing, and good cause appearing, 
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1 NOW TI-IEREFORE, 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 Ave Cooperative; 

7 d. California Cannabis Group; 

8 e. Devilish Delights, Inc.; 

9 f. Flip Management, LLC. 

I 0 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 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 

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 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 

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, 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 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 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 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 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 

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 Property and any other service or rental rendered, whether or not 

17 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 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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16. Receiver is authorized to endorse and deposit into his receiver account(s) all of said 

2 funds, cash, checks, warrants, drafts and other instruments 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) 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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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 Prope.rty. 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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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 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. ~~--
..UV~ Judge Eddie C Sturgeon 

Judge of the Superior Court 
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SUPERIOR COURT OF THE STATE OF CALIFORNIA 

FOR THE COUNTY OF SAN DIEGO, CENTRAL DIVISION 

 

SALAM RAZUKI, an  
individual, 

Hon. Eddie C. Sturgeon 
Plaintiff,  

 
     vs. CASE NO. 37-2018- 

00034229-CU-BC-CTL 
NINUS MALAN, an individual;  
MONARCH MANAGEMENT Hearing 
CONSULTING, INC., a  
California corporation;  
SAN DIEGO UNITED HOLDING 
GROUP, LLC, a California  
limited liability company; 
MIRA ESTE PROPERTIES, LLC, 
a California limited 
liability company; ROSELLE 
PROPERTIES, LLC, a  
California limited  
liability company; and  
DOES 1-100, inclusive, 
 

Defendants. 
__________________________ 
 

TRANSCRIPT OF PROCEEDINGS 

December 14, 2018 

2:16 a.m. 

 

330 West Broadway, Dept. 67 

San Diego, California 

 

 

REPORTED BY: 

Leyla S. Jones 

CSR No. 12750 
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APPEARANCES: 

     For Plaintiff Salam Razuki: 

         LAW OFFICES OF STEVEN A. ELIA  
         STEVEN A. ELIA, ESQ. 

MAURA GRIFFIN, ESQ. 
         JAMES JOSEPH, ESQ.  
         2221 Camino Del Rio South, Suite 207  
         San Diego, California 92108 
         619.444.2244 

steve@elialaw.com          
         mg@mauragriffinlaw.com  

james@elialaw.com  
 

For Plaintiffs in Intervention SoCal Building  
Ventures, LLC, and San Diego Building Ventures,  
LLC: 

 
SHELLEY A. CARDER, ATTORNEY AT LAW 
SHELLEY A. CARDER, ESQ.  
(Specially appearing) 
13055 Walking Path Place 
San Diego, California 92130 
858.692.3786 
shelley.carder@gmail.com 

 
     For Defendant Ninus Malan, San Diego United  

Holdings Group, California Cannabis Group, 
Balboa Avenue Cooperative, Devilish Delights, 
and Flip Management, LLC: 

 
         AUSTIN LEGAL GROUP  
         GINA M. AUSTIN, ESQ. 

TAMARA M. LEETHAM, ESQ. 
         3990 Old Town Avenue, Suite A-112 
         San Diego, California 92110 
         619.924.9600 
         gaustin@austinlegalgroup.com 

tamara@austinlegalgroup.com 
 

For Defendant Ninus Malan: 
 

GALUPPO & BLAKE 
LOUIS A. GALUPPO, ESQ. 
DANIEL T. WATTS, ESQ. 
2792 Gateway Road, Suite 102 
Carlsbad, California 92009 
760.431.4575 
dwatts@galuppolaw.com 
lgaluppo@galuppolaw.com 
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APPEARANCES (Continued):      

 

For Defendants Chris Hakim, Mira Este  
Properties, Roselle Properties, and Monarch  
Management Consulting, Inc.: 

 
     GORIA, WEBER & JARVIS  

     CHARLES F. GORIA, ESQ.  
     1011 Camino Del Rio South, Suite 210  
     San Diego, California 92108 
     619.692.3555 

      chasgoria@gmail.com 
 

For Sunrise Property Investments, LLC: 
 

LAW OFFICE OF DOUGLAS JAFFE  
DOUGLAS JAFFE, ESQ. 
501 West Broadway, Suite 800 
San Diego, California 92101 
619.400.4945 
douglasjaffe@aol.com  

 
For Receiver, Michael Essary: 

 
GRISWOLD LAW 
RICHARDSON C. GRISWOLD, ESQ. 
444 S. Cedros Avenue, Suite 250 
Solana Beach, California 92075  
858.481.1300 
rgriswold@griswoldlawsandiego.com 

 
For Far West Management, LLC; Adam Knopf;  
Heidi Rising; Alexis Bridgewater; and Matthew  
Freeman: 

 
DART LAW 
MATTHEW B. DART, ESQ. 
12526 High Bluff Drive, Suite 300 
San Diego, California 92130 
858.792.3616 
matt@dartlawfirm.com 

 
Also present: Michael Essary 

Matt Mahoney 
Kyle Yaege 
Joe Salas 
Ninus Malan 
Brian Brinig 
Michael Hickman 
Salam Razuki 
Chris Hakim 
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SAN DIEGO, CALIFORNIA; 

FRIDAY, DECEMBER 14, 2018; 2:16 P.M. 

 

THE COURT:  All right.  Let's get everybody

up.  Let's go.  All right.  We'll start and -- just

start going right across.  So this is Razuki vs.

Malan.  May I have appearances.

MR. BRINIG:  Brian Brinig, Court's forensic

accountant.

MR. JOSEPH:  James Joseph on behalf of the

plaintiff, Salam Razuki.

MS. GRIFFIN:  Maura Griffin on behalf of

the plaintiff, Salam Razuki, who is present in the

courtroom today.

MR. ELIA:  Steven Elia on behalf of

Mr. Razuki, who's present, and also Mrs. Razuki is

also present as well.

THE COURT:  Thank you.

MR. WATTS:  Daniel Watts on behalf of

defendant Ninus Malan and cross-complaint American

Lending and Holdings, and Mr. Malan is in the

courtroom today as well.

THE COURT:  Thank you.

MR. GORIA:  Charles Goria on behalf of

Chris Hakim, Roselle Properties, and Mira Este

Properties, LLC.  And Mr. Hakim is also here.

MS. LEETHAM:  Tamara Leetham for San Diego

United Holdings Group, Flip Management, Roselle
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Properties -- oh, wait.  That's Chuck.  I'm sorry.

That's Chuck.  Balboa Ave. Cooperative, California

Cannabis Group, and Ninus Malan.

THE COURT:  Devilish Delights?

MS. LEETHAM:  Devilish Delights.  Thank

you, Your Honor.

MS. AUSTIN:  Gina Austin on behalf of the

same parties as Ms. Leetham.

MR. GALUPPO:  Louis Galuppo, Galuppo &

Blake, on behalf of the same parties as Mr. Watts.

THE COURT:  Is that everyone?  Oh, back

row.

MR. JAFFE:  Doug Jaffe on behalf of Sunrise

Properties and -- Property Investments, LLC.

MR. ESSARY:  Michael Essary, receiver.

MR. GRISWOLD:  Richardson Griswold for

receiver, Michael Essary.

MR. DART:  Matthew Dart.  Excuse me.

MS. CARDER:  Shelley Carder specially

appearing on behalf of SoCal Building Ventures and

San Diego Building Ventures.

MR. DART:  Matthew Dart specially appearing

for Far West and its individuals, Knopf, Rising,

Bridgewater, and Freeman.

MR. MAHONEY:  And as before, Your Honor,

Matt Mahoney on behalf of nonparty Synergy.  Just

here for any questions pertaining to Synergy.

THE COURT:  Thank you.  First of all,
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welcome.  Let's -- has everybody -- did everybody --

okay.  There's a lot to go do, but we'll see how far

we're going to go today.  It could be a short

hearing or it could be a long hearing.

The first thing I want to talk about is

jurisdiction.  In looking on the appellate court

website, there's been an appeal filed by -- is it

Razuki?  No?

MR. ELIA:  No, Your Honor.

THE COURT:  It's been filed by -- strike

that -- Avail.

Who's Avail?  Are they even here?

MS. LEETHAM:  Your Honor, Avail is the

case that --

THE COURT:  Are you Avail?

MR. YAEGE:  Yes.  I'm counsel for Avail

Shipping.  I don't really have any interest in this.

THE REPORTER:  I need your name.

MR. YAEGE:  Kyle Yaege for Avail Shipping.

THE COURT:  What's the appellate issue?

MR. YAEGE:  The appellate issue --

Mr. Jaffe would be better suited to address that.

THE COURT:  Mr. Jaffe, what's the appellate

issue?  Where is he?

MR. JAFFE:  Your Honor, that's a case

that's not involved in this.

THE COURT:  I just want to -- I saw Razuki.

I pulled up everything.  Just tell me what it is.
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MR. JAFFE:  That appeal is of the

arbitration award and the landlord tenant case.

THE COURT:  We can throw that one away.

Let's move in to the next appellate court issue, and

this was the one that has been filed by Malan;

San Diego United Holdings Group, LLC; Flip

Management, LLC; Balboa Avenue Corporation [sic];

California Cannabis Group; and Devilish Delights,

correct?

MS. LEETHAM:  Yes, Your Honor.

THE COURT:  Okay.  First question, because

of that appeal, does this Court have any

jurisdiction to do anything today?

MR. WATTS:  Yes, Your Honor.

THE COURT:  Let's talk about that.

MR. WATTS:  You -- the appeal removes from

your purview the power to modify the injunction that

is being appealed.  That is to protect the appellate

court's jurisdiction.  So you can't modify the

existing injunction, except to vacate it if it's

void.  If you've entered a void order, the Court can

sua sponte vacate a void order at any time, because

a void order is as if it's never been entered in the

first place.

THE COURT:  So under that analysis, Judge,

you can't do anything today with the -- with the

TRO, including -- strike that -- with the

appointment of the receiver today, correct --
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MR. WATTS:  No, Your Honor.

THE COURT:  -- under your analysis?

MR. WATTS:  No, Your Honor.  You may

vacate --

THE COURT:  Go ahead.

MR. WATTS:  You may vacate the receivership

order because it's a void order.

THE COURT:  I'm not going to do that.

MR. WATTS:  We've also filed a motion, a

separate claim for relief.  In case the Court does

not find the order vague, we're saying that we have

an independent right to have Sunrise and those

dispensaries put into receivership under Kevin

Singer, who is the independent, experienced cannabis

receiver that we've provided his application, his

CV, et cetera.

THE COURT:  Would that be modifying the

receiver's order?

MR. WATTS:  It would not.  It would --

Sunrise is not part of the receivership.  Goldn

Bloom is not part of the receivership.  You wouldn't

have to touch Mr. Essary's receivership order to do

that.  You would be appointing a receiver -- a new

receiver based on a separate -- 

THE COURT:  So this is a new motion to

bring in a new receiver?

MR. WATTS:  That's right, Your Honor.  This

motion was originally -- it was a noticed motion.
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It was, I believe -- well, we came in ex parte, and

then it was set for this hearing date.  The Court

set the date in the briefing schedule.

MS. LEETHAM:  Your Honor, if I can jump in

for a moment, the answer to your question is:  No,

we don't think you can modify the preliminary

injunction order.  I think we've talked about that

at higher hearings.  We had come in and asked for

the appeal bond and -- 

THE COURT:  We did that.

MS. LEETHAM:  Right.  And so the Court had

decided to set that and hear that today, so I think

that would be the position.

THE COURT:  Position on this side of the

table?

MR. JOSEPH:  Yes, Your Honor.  You can

modify and do whatever you want with the

receivership until the bond is posted.  And I

apologize.  I do not remember the exact case that we

cited, but we did provide supplemental briefing to

the Court ahead of our November 16th hearing.  That

case, the Court set a bond for $80,000, and the

appellate never posted the bond.

Years -- months afterwards, the Court then

modified the receiver, gave the receiver power to

sell the property and everything.  The Court of

Appeals said the Court -- the trial Court was

permitted to do whatever he wanted with the
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receivership because the bond was never posted.

That security was never given to the respondent in

that situation, and the appellate court specifically

held that the Court was not divested of jurisdiction

until the bond is posted.

THE COURT:  That could be a matter of two

days.

What's Mira Mesa [sic] -- what's your

position on this?  Do you think I can modify it or

not, Mr. Goria?

MR. GORIA:  Your Honor, I break ranks with

Mr. Watts.  I agree with Mr. Joseph, and I know the

case he's talking about.  The name of it escapes me,

and that is the authority.  So I think it's Erikson

(phonetic), but I think that that allows the Court

to modify the appointment of the receiver until the

bond is posted.

MR. WATTS:  Your Honor, the requirement for

the bond --

THE COURT:  Go ahead.

MR. WATTS:  The requirement for the bond is

to stay enforcement of the receivership order.

Simply filing the appeal divests the Court of

jurisdiction over the matters encompassed by the

appeal.  If this case had gone to trial and we were

talking about a judgment, that judgment would remain

enforceable until someone posted a bond.

However, as soon as someone files an
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appeal, the trial Court is divested of jurisdiction

over that judgment and can't alter that judgment.

They can vacate it if it's void, but the enforcement

of it is not stayed until the bond is posted.  It's

the difference between the enforcement of an

existing preliminary injunction or judgment, and

then altering it, which would divest -- it would

interfere with the appellate court's jurisdiction.

The issue is on appeal.  And so if

Your Honor were to, say, narrow or enlarge this

receivership order, put additional things in there,

they would require subsequent appeals, infinite

appeals, every time the Court would modify it.

That's the point of the appellate court grabbing

jurisdiction from the trial Court, so that you don't

do things here that interfere with the appeal from

the judgment or order.

MS. LEETHAM:  And I think the case law,

too, is predicated on --

MR. JOSEPH:  Your Honor --

THE COURT:  Shh, shh, shh.

Go ahead.

MS. LEETHAM:  It's predicated on the Court

having set a bond amount.  And as you recall, we

don't have a bond we can -- we can't call up the

bond company and say, "Give us an infinite amount of

money to post."  So I think that's putting the cart

before the horse.
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MR. WATTS:  That's one of the reasons that

we were so insistent in previous hearings that the

Court set a bond immediately.  And the case that we

had cited, Rondos vs. Superior Court, says upon

application, the Court has to set a bond amount, and

a peremptory writ issued in that case when the Court

didn't do it.

So they're correct that staying the

receivership order requires us to post a bond.

Staying it requires that, but it also requires the

Court to set the bond.  So that's --

THE COURT:  Understood.  So what we're

going to do today, we're all going to set bonds.

That's exactly what we're going to do.

MR. JOSEPH:  Your Honor, if I can briefly

respond?

THE COURT:  For the record, of course.

MR. JOSEPH:  Yes, just for the record.

Your Honor, filing an appellate bond has an

automatic stay when you're under the general rules

of 916 -- CCP 916; however, there's a specific carve

out for specific appeals, one of those being an

appeal for the appointment of a receivership.  That

puts us into 917.5, which is a completely different

one.  It actually states the bond must happen before

the Court is divested of jurisdiction.

THE COURT:  Thank you.  And I can take care

of that too.
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So in doing my research, in knowing the

history of the case, I -- Number 1, I'm not going to

make any rulings on the bond -- not making any

rulings modifying the receiver today.  We're going

to let the appellate court look at this.

An appeal has been filed.  We're going to

set bond amounts.  It's my understanding there are

two bond issues.  One side of the table wants to

raise the injunctive bond -- I will say that.

That's Mr. Razuki's bond -- from 350,000 to 800,000.

Did I get that right?

MR. WATTS:  Yes, Your Honor.

THE COURT:  And then I'll hear argument on

that.  Then we're going to find out the appellate

bond on Mr. Malan, Monarch, San Diego United

Holdings, correct?

MS. LEETHAM:  Yes, Your Honor.

THE COURT:  I'll answer my own question.

Correct.  And then the other issue is the

nonprofits.  Let me -- a lot of issues.  Let's go

slow.  The nonprofits are Balboa Avenue Corporation

[sic], Devilish Delights, California Cannabis --

what is it?  Whatever.  California Cannabis.

MS. LEETHAM:  Your Honor, do you want me to

stand or sit or go to the podium?

THE COURT:  Relax.  No, no.  Let me finish

my thoughts --

MS. LEETHAM:  Okay.
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THE COURT:  -- because there's a lot of

issues here.

MS. LEETHAM:  Yeah.

THE COURT:  I'm going to set a bond for

everyone.  Different amounts, I'll tell you that.

But here's the issue.  Would counsel -- listen

carefully -- agree that the order I'm going to make

on the bonds that -- to enforce the -- not the stay,

but to enforce the vacating of my previous order for

the appointment of a receiver that all defendants

must post a bond, not just one?  

Did everyone understand the Court's

question?  And then I'll even go more specific if

you want.

MR. WATTS:  I understood the question.

THE COURT:  Good.

You understood it?

MR. JOSEPH:  Yes, Your Honor.

THE COURT:  Because I want to stipulate --

because here's the Court's concern.  I'm going to

set some pretty high bonds.  One wonders, though,

for the nonprofits, what -- if they're really

nonprofits, I may set a much lower bond.

And the issue then for the Court is, well,

what if one party says, I'm just going to give some

money to the nonprofit.  Go post it, and I don't

have to post a million bucks.

Everybody understand the issue?  Let's put
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it right out on the table.

MR. JOSEPH:  Yes.

THE COURT:  So my first question is:  Are

we going to have a stipulation, Judge, we're going

to let you do it, that, Judge, everybody must post a

bond to get a vacate of the order?  

And if not, that's fine, we'll go through

and I'll start giving everybody one.  Everybody

understand?  I'll listen to argument on that issue.

Go.

MR. JOSEPH:  To -- our position on that,

Your Honor -- I think our briefing papers and the

way that the parties have dealt with it is we've

always been treating Balboa as one sort of group of

people and then Mira Este as one sort of group.

And our specific requests requested a

$9 million bond for the Balboa entities, which would

be San Diego United, Flip, Balboa Avenue

Cooperative, all of those entities that control that

business.  And then for Mira Este, we have a

different bond amount for those entities.

So not to make it even more confusing,

Your Honor, but I don't know if we can do one

where -- for example, looking at Balboa, Balboa

Avenue Cooperative is a nonprofit.  If you were to

set a low bond for them and the receiver is not

allowed to control Balboa Avenue Cooperative, but

for San Diego United Holdings and Flip, they have a

 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

6027



    16

higher bond and that bond can't be posted, we have

that same problem we were having before where we

need these entities to work in concert with each

other.  So it's either all of them -- the

receivership is stayed for all of them or it's

stayed for none of them.

THE COURT:  So can I take by what you said,

Judge, we agree to stipulate that everybody must

file a bond before the stay or the vacation -- it's

not a stay -- the vacating of that order would go

into effect?  Did I understand that right?

MR. JOSEPH:  We would say it's not everyone

in terms of all defendants.  It's just everyone at

Balboa and then everyone at Mira Este.  They all

are -- they all have to be under the same bond for

all those entities.  So --

THE COURT:  Okay.  You lost me on that, but

I'll come back.

MR. JOSEPH:  If I can just -- a little bit

more.  Essentially, treat them all as one entity.

MS. LEETHAM:  You can't do it that way,

Your Honor, because they have different appellate

rights.  So our argument has always been that

California -- California Cannabis is not mentioned

in a single cause of action in the complaint,

similar to Devilish Delights.  

So the appeal rights are going to run

differently to different entities.  So to lump them
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in as one when they're not and for purposes of trial

and litigation they're going to be treated as

separate and distinct parties, you can't say they

all have to do the same thing.  

And they have different financials and they

have different circumstances.  So the Court would

need to set -- I understand what you're saying, and

I think the Court would need to set a bond for each

entity.

THE COURT:  I think -- well, I was --

there's two ways to go, and I sense -- I need a

stipulation from everybody.  I sense that's not

forthcoming, so I'm going to set a bond for each and

everybody.

But let's realize what this is limited to.

It is not trial.  What I -- what the bond is going

to be set upon is if there were damages that a party

would sustain because of the reasoning of staying

the enforcement of the receiver -- of the receiver.

That's what we're talk -- we're not talking about

trial yet.

I appointed the receiver.  If that's wrong

and the appellate court says that's wrong, there

could be damages for the -- that would be the

appellant.  But if I am right, there would be

damages for the respondent.  And I think we all

agree on that.  That's the law, right?  It is.

All right.  So let's start working on the

 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

6029



    18

bonds.  Everybody agree?

MR. WATTS:  That that's what we're going to

do?  Yes.

THE COURT:  Okay.  Let's do them in --

first of all, do you want to do the injunctive bonds

first?  That's to raise Razuki bond to 800-, right?

MR. WATTS:  Sure.

THE COURT:  It is.  Sometimes I answer my

own question.  I do that a lot.  All right.  Let's

do some work.  Here we go.

It's on this side of the table.

MR. WATTS:  Your Honor, they have made --

this receivership -- it is clear that the amount of

money that it's costing is costing the businesses

their livelihood.  They can't stay open.  They can't

buy product.  The receivership is an unbearable

expense.  The costs of it every month are

25 percent, roughly, of the revenues that are coming

in, and already we can see how much it's cost just

in attorney's fees alone.

We've come in here every other week because

of the receivership.  All of these companies are

paying for that.  So the damages already exceed the

$350,000.  Their firm has a motion to withdraw as

counsel because of the fees and the increased costs.

So the damages of having the receiver in there

are -- have already exceeded $350,000.

The $800,000 figure is what would -- if the
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receivership were vacated immediately, that might be

enough to pay off some of the taxes and things.

Tammy can talk more about that.

MS. LEETHAM:  Right.  So what we're looking

at is the current liabilities that primarily

San Diego United Holdings Group is carrying, which

is going to be the state excise taxes and the

mortgages and the insurance and all of those things

that we haven't been able to pay that we attribute

to the receivership.

And so I don't know if the Court is aware

that the Montgomery Field attorney filed a motion to

revoke the use areas, and I got served with it today

and that's going to be heard in January.  And that's

attributable to the fact there's no money to pay the

terms of that settlement agreement.  So what we're

looking at is a complete loss of our business.  And

the 800,000 does not compensate us for that, but it

gets at least a debt threshold.

Does that make sense?

MR. WATTS:  And a couple of specific

numbers.  The receiver filed an application.  We --

I don't think we ever got a ruling on it, but he

wanted to take out a $600,000 loan for immediate

expenses.

THE COURT:  Uh-huh.

MR. WATTS:  Six hundred thousand dollars.

I don't know if that also encompassed the hundred --
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roughly $175,000 in tax liabilities, and that was

SoCal's responsibility to pay earlier this year.

You just put those together and you're at 775-.  

That's -- and the receiver will tell you

that these businesses need an immediate cash

infusion.  We hope that you would vacate the

receivership today.  And if it's void, then we can

make a claim on the bond.

THE COURT:  It's up on appeal.

MR. WATTS:  If -- but if you don't, then

we --

THE COURT:  I can make that decision.  I'm

not vacating it.

MR. WATTS:  Understood, understood.  It --

the bond needs to be increased.  The damages are

increasing.  I think that's clear from all the

figures.

THE COURT:  And your suggestion is 800-?

MR. WATTS:  It's my -- our suggestion was

to raise it by 800-, that he should post an

additional 800,000.

THE COURT:  One point -- one point --

$150,000?

MR. WATTS:  Yeah.

MS. LEETHAM:  But if I can tack onto that,

I think that's the bare minimum and --

THE COURT:  Keep going.

MS. LEETHAM:  What we're not taking into
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account is the intangibles of the CUP, and

Ms. Austin has talked about it.  And the plaintiff

in intervention and the plaintiff in their papers

have talked about this overriding value that those

properties have that is exclusively attributable to

the conditional use permit.

And so what our figures are talking about

are the hard costs, right?  But they're not talking

about the intangibles.  So 15, 16 million has been

thrown out there on this side, right?  Five, 6

million, we have -- you know, we have an option that

SoCal wants for 3 million.

So, I mean, the Court can set it to

10 million, and I think it would capture what the

loss would be, to be quite honest with you.  But,

you know, the bare minimum here would be at least

800,000 additional.

THE COURT:  Okay.

MR. GORIA:  Your Honor, may I -- before we

leave this side of the table, may I have a few words

on that?

THE COURT:  And then, Counsel, who are you

again?

MR. GALUPPO:  Lou Galuppo.

THE COURT:  No, I know.  You're --

MR. GALUPPO:  I'm with Malan.

MR. WATTS:  My boss also.

THE COURT:  Thank you.  
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Go.

MR. GORIA:  In terms of Mira Este, we have

presented a veritable avalanche of evidence that the

producers and manufacturers just won't go in.  They

don't want to work under a receivership.  So the

receivership is directly causing the loss of income

at Mira Este.

We're -- based on what SoCal was paying as

a minimum, they were paying a minimum of $110,000

while they were there, while they were managing, as

against gross profits.  So if you use the 110,000 as

to what the value of that Mira Este facility is if

it were operating at all on a -- on the basis that

it was designed to operate, they're losing 80,000 a

month.

They're only getting 30,000 in, because the

one and only producer that they were able to attract

was attracted during the brief interim when there

was no receiver.  So we're losing -- and he's

still -- that producer is EdiPure and he's still

there, but -- and they're paying 30,000 a month, as

opposed to 110-, which is a very minimum amount --

minimum level of income that that facility should be

generating.  So we think that we're losing 80,000 a

month in income just because of the existence of the

receivership.

And if I might just inquire briefly, we

filed an ex parte application to have the receiver
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removed from Mira Este back on October 25th.  Is --

do I understand the Court to say that that's not

going to be decided today?

THE COURT:  Correct.

MR. GORIA:  And is that in connection with

the appeal issue?

THE COURT:  It is.

MR. GORIA:  Okay.  Well, again, as I

indicated earlier, I think that the Court does have

jurisdiction to rule on that.  But if the Court's

decided not to, then it's not going to.  So --

THE COURT:  At least my understanding of

the law.  Real quick, so what's your number are you

suggesting for Mr. Razuki?

MR. GORIA:  Well, if the receiver is going

to stay in there for the balance of this

litigation --

THE COURT:  We'll see what the appellate

court says.

MR. GORIA:  A minimum of six months.  I

mean, we're looking at an additional 500,000.

Six months, 80,000.  An additional 500,000 on top of

Mr. Watts' suggested, so at least an increase of

1.3 million.

THE COURT:  So total 1.3 million?

MR. GORIA:  No.  Total 1.67 --

MR. WATTS:  Six five.

MR. GORIA:  Yeah, six five.
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THE COURT:  Thank you.

Anyone else?  I think we've covered that

side.

MR. JOSEPH:  Your Honor, we've -- I don't

want to repeat what we had in our argument at the

last hearing.

THE COURT:  Please don't.

MR. JOSEPH:  But as we have stated before,

this is not an issue -- speaking of the receivership

on -- 350- is sufficient, because that's been

posted.  The reason these businesses are failing is

not because of the receiver.  It's because of

management.

Last year -- last -- two weeks ago --

sorry -- we provided you the examples of when SoCal

was in had $133,000 more in sales at Balboa alone.

When SoCal was in at Mira Este, they were

guaranteeing that and getting that $110,000 until

there was a contract dispute with these -- between

SoCal and the defendants on this side of the table.

The receiver inherited a loss of SoCal and

then all of these new managers coming in.

Mr. Essary has said that he does not believe that

their management is up to par of what it should be.

In fact, just as we mentioned at the last hearing,

the receiver was unaware of Balboa shutting its

doors until five hours before they did so.  Even

though the fact that they apparently had been losing
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business, they didn't tell him.  Like, how can the

receiver operate these businesses?

Like, Your Honor, I know you've said that

you are not going to modify the receiver, but I do

need to ask what are we doing going forward? because

the order that we have that Mr. Essary is stuck with

requires using Far West, who has gone.  It requires

using Synergy, which we're asking -- still is gone

and is one of the problems here.  It requires using

Justus Henkes, which is another issue that

Mr. Essary has said is a problem.

And I don't understand.  I'm hoping that we

can at least modify and at least get the discretion

to have a new management or we can -- or something

like that, but we have always stated from the very

beginning the receiver is not the reason for these

business failings.

In fact, the receivership costs -- he's

sending them a big bill every month, largely because

of the issues that we're having with the receiver,

who is not able to properly run these businesses,

because he's not -- Mr. Essary is not really acting

as a receiver.  He's simply acting as a supervising

accountant.

He's not managing the business.  He's not

telling -- he's not making business decisions for

the businesses or anything.  He doesn't even have

the power to hire new managers to come in or, you
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know, make those decisions.  He is just simply there

saying, This invoice is good to go.  This invoice is

good to go.  This is what you can do with my

money -- sorry -- not "my money," but the business's

money.  And with that, he is simply out of the loop.

He has no idea why these businesses are failing, as

we've seen with Balboa.  

And going to Mira Este and what's happening

at Mira Este, well, Your Honor, EdiPure is in there

at $30,000 a month.  As we have seen, the Cream of

the Crop, the other tenant that is trying to come

in, they're currently working with the receiver.  It

may not be the most profitable deal, because

apparently before the receiver, they were willing to

do 50- and now they're doing 30-.  

I'm not aware of what's going on with the

negotiations.  All I know is that there are finally

negotiations with the receiver for new tenants.  And

at the last hearing, we learned that Synergy is

going to be producing out of this facility and, you

know, generating profit for the Mira Este facility.

So the question about -- the receiver is

not destroying these businesses.  It is the

businesses that are destroying themselves because of

poor management.  And this is why ever since

October 25th, when we filed ex parte, we have said

the receiver needs operational control, not just

supervisory control.
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And there's no reason why Mr. Razuki should

have the punishment for their mismanagement.  That

is essentially what they're doing.  If he's required

to raise his bond from 350- to 800-, he's

essentially paying for their mismanagement and their

causing the businesses to fail.

In terms of -- again, in terms of expenses,

it's important to note the receiver might be sending

a bill, but Mr. Brinig, Mr. Griswold, the receiver's

counsel, and the receiver themselves are not getting

paid.

THE COURT:  I know that.

MR. JOSEPH:  All of these bills that they

keep talking about -- there's the HOA, the

mortgages -- all of these are not getting paid

because of their mismanagement.  It is not because

the receiver is paying himself first and not paying

anyone else.  No one is getting paid.

And the issue that we have also brought up,

Your Honor, is that we need the receiver there to

control what's going on with these businesses,

because we don't trust this management.  There's

a lot of distrust between the parties here.  We're

talking about a cash business in terms of how these

payments are getting made.  It's a cash business.

We need supervision to make sure these businesses

are run properly.  

For that reason, we don't believe the bond
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should be 800-, because those damages should never

be attributed to Mr. Essary and the receiver

himself.  The $350,000 bond that you have already

imposed is sufficient to cover his costs and the

attorney's fees costs if it is deemed that, you

know, the appellate court deems the receivership is

inappropriate.

THE COURT:  Anyone else on that side of the

table?

MR. ELIA:  Briefly, Your Honor, if I may.

Your Honor, in terms of the -- why the receiver fees

are what they are, I would request that you ask

Mr. Essary, "Why are your fees why [sic] they are?"

And I think you'll learn it's because they have gone

out of their way to do everything they can to block

him out of the business so that there's no

oversight.  

Now, I'm looking at your August 20th

transcript when -- where Your Honor stated, Do your

work and it better be uncumbered.

They have gone out of their way to make

sure that the receiver has no access to the

business, and the reason they're doing that is

because it's a cash business and they're lining

their pockets with the money.

MR. WATTS:  Objection.  Facts not in

evidence.

THE COURT:  Sustained.
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MS. LEETHAM:  Your Honor, if I might --

THE COURT:  No, no, no, no.

MS. LEETHAM:  No?

THE COURT:  Their side of the table.

MS. LEETHAM:  Okay.

MR. ELIA:  Your Honor, I also wanted to add

a couple more things.  At the last hearing, SoCal

represented that they would insert another

$1 million into the operations of Balboa.

Mr. Razuki said that he would take care of the

$132,000 payment for the use variance with the HOA,

and he's still willing to do that.

And one thing I wanted to address about

Mira Este, counsel -- Mr. Goria said that these

people don't want to work with the receiver.  And

what was -- what I heard yesterday -- two weeks ago

at the November 30th hearing is Your Honor asked the

agent for Cream of the Crop, "Do you want to come

in?"  And he said, "On the advice of counsel, I'm

not going to do it."

And that's very telling.  And what they're

doing is their lawyers are telling them, "Don't work

for the receiver because we want the receiver out."

It's not that they don't want to work with them.

It's that they're telling -- their attorneys are

coaching them, telling them, "Don't do it because

we'll now get the receiver out so there's no

oversight."

 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

6041



    30

MR. WATTS:  Objection.  Facts not in

evidence.

THE COURT:  Sustained.  Stricken from the

record.

All right.  Anyone else?  Thank you.

I may get to you, Mr. Brinig.

MR. BRINIG:  It's okay if you don't,

Your Honor.

THE COURT:  Let's talk about Malan now.

Let's talk about -- let's see how the arguments go

with Mr. Malan and what his should be, and we'll

start with Plaintiff.

MR. JOSEPH:  Sorry, Your Honor.  Just to

clarify, you're talking about the bond?

THE COURT:  Now we're going to talk

about the -- correct.  This would be the appellate

bond.

MR. JOSEPH:  Your Honor, I think it's --

when we're talking about the appellate bond, I think

it's important that we realize we've got to shift

gears here.  Most of the time we've been here, we're

talking about a receivership, which is irreparable

injury, likelihood of success, and whatnot.

The Court, by already ordering the

receiver, has found a likelihood of success in favor

of Mr. Razuki.  And this is no longer an issue about

irreparable harm.  It's a question of damages and

the order is stayed.
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So therefore, the sort of mindset that the

Court should have when setting the bond is to

protect Mr. Razuki's interest, because the Court has

already found that there's a property interest that

should be protected.  And we're not -- no longer

talking about irreparable damage.  We're simply

talking about damages themselves.

Now, the Court has already mentioned we're

not talking about, you know, end-of-jury-verdict

damages.  It's just the damages regarding when the

stay of an order is.  Your Honor, we would argue,

though, that because of the evidence that we've

presented to the Court, there is evidence already

showing that we should be talking about trial

damages here.

What would happen if the receiver -- if

that entire order is gone?  They -- Mr. Malan and

Mr. Hakim can sell these businesses.  And we've

already provided evidence with the Far West

Management agreement.  It was in part of the

declaration that we submitted with the opposition

papers. 

The Far West Management agreement, which

was as soon as the receivership was initially

vacated -- when Judge Strauss vacated the

receivership, they got in -- Far West in.  And in

that agreement, they already tried to say that they

will work out a long-term agreement that would allow
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the manager to purchase an interest in the business.

There's already evidence that they want to

sell these businesses and get out of here.  And if

they sell the businesses, now we're talking about

something that my client has an interest in.  And he

was not -- he won't receive those proceeds until we

get three years after trial or something like that.

So yes, we are talking about the loss of the entire

business when we're talking about what would happen

if the receivership is stayed.

Other things that can happen:  They can

lose the license.  These businesses can --

THE COURT:  What's a license now?  I think

I know the number.  What's a li -- what's the

marijuana license worth now?  

MR. JOSEPH:  Your Honor, in terms of -- I

admit I don't know the market, but I do know how

much it's valued at Balboa and Mira Este given the

SoCal management agreement.

THE COURT:  How much is that?

MR. JOSEPH:  According to the management

agreement, SoCal is going to purchase a 50 percent

interest in Balboa for $3 million, meaning that the

entire facility -- that business is worth 6 million.

At Mira Este, the SoCal agreement said that they

were going to purchase a 50 percent interest for

$5 million, meaning that's a $10 million business

over there at Mira Este.
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THE COURT:  Who's SoCal?

MS. CARDER:  I am, Your Honor.  

THE COURT:  Is that right?

MS. CARDER:  And I cannot confirm or deny.

I apologize.

THE COURT:  Good answer by an attorney.

MR. JOSEPH:  Your Honor --

THE COURT:  So 10 million, right -- 

MR. JOSEPH:  Your Honor --

THE COURT:  -- for Mira Este?  

MR. JOSEPH:  Ten million for Mira Este;

6 million for the 8861/8863, which is the dispensary

at Balboa.  There is another facility at Balboa as

well, Your Honor, the 8859 facility.  That's the

manufacturing facility at Balboa, the five units.  I

would defer to the other side in -- regarding the

status of that licensing and what's going on with

that operation.  

But given the fact that the dispensary is

worth $6 million and there seems to be no issues

with that license, we would argue that the five

units at Balboa, which are separate facilities,

should also be valued at $6 million, again, going

off the management agreements that SoCal, Mr. Ninus,

and Mr. -- Mr. Ninus Malan and Mr. Hakim entered

into.

Your Honor, we provided a copy of those

management agreements in the declaration that we
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supplied with our opposition.  It is page 10 of the

Balboa agreement, and it is page 10 of the Mira Este

agreement.  That outlines the options that they were

willing to buy these businesses for.

So, Your Honor, in terms of -- if these

businesses lose their licenses, they're just

industrial buildings.  There's no value to them.

The value is that there's a license here and that

they're producing and actually bringing in customers

or manufacturing marijuana product.

In terms of other things that could happen,

these businesses -- we could lose these businesses.

In fact, in court today -- we did not mention on the

record -- is Mr. Joe Salas.  He is one of the

lenders who owns -- or not owns, but he owns the

note on the Balboa buildings, both the 8861, 8863,

the dispensary at Balboa, and he owns the note and

was lending on the manufacturing facility at Balboa,

88 -- 8859.

Those mortgages are in default right now.

And unless we have some other one -- some new

management that's able to bring these businesses up

and have them be profitable like they were in the

beginning part of this year when SoCal was there and

they were raking in $288,000 a month in sales, these

businesses risk a foreclosure, which means, again,

the businesses are gone.  The property is gone.

And this is not something that is a risk
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that is going to happen three years down the line.

They're in default right now.  And we -- without

further control, we have no idea when they're going

to finally be defaulted and take that property away.

And this is one of the other threats to the

businesses, which is why we need to start talking

about trial damages at this stage of the litigation.

Finally, Your Honor, the -- we are talking

about pure cash businesses.  We have not been

bringing up the issue that it's a cash business

because when we're talking about a receiver, we need

to prove irreparable injury.  Real property is the

issue here.

When we're talking about the damages here

when the receiver is not there, we have no

accounting over these businesses and they're pure

cash.  Right now we've had some accounting on it

because Mr. Essary was able to bring in Mr. Brinig

and Ms. -- and Marilyn Weber, and we were able to

get these daily cash reports.

No more oversight, no more accountability,

no more accounting when the receiver is gone.  We

have nobody there, and the defendants have pure

control over a pure cash business during the next

year, maybe two years, of litigation.  There is no

way we're ever going to have an accurate accounting

without the receiver there, and that is damages that

the Court should consider.  
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And that is why, Your Honor -- I'm not

positive on what we said along -- in terms of the

bonds amounts themselves.  But the way we calculated

our bond amount is for the Balboa facilities,

there's the dispensary and a manufacturing facility.

We're valuing both of those at $6 million given the

management agreements.

By the way, it should be noted that

according to prior papers, when Defendants asked to

set the receivership out against Mr. Razuki, they

actually used these calculations, and they said

Mr. Razuki's receivership bond should be 16 million

because Balboa was 6 and Mira Este was 10.  They

argued this on page 10 of Mr. Malan's papers.  This

was a pleading submitted on September 4th.

And Mr. Hakim, his papers also argued

this -- I apologize, Your Honor.  One moment -- on

page 13 of his pleadings that were submitted before,

when we initially set -- before the September 7th

hearing when we were setting the bond for the

receivership in the first place.  They actually used

these same evaluations of the businesses.  

The difference is that bond -- Mr. Razuki's

bond is talking about receivership damages.  What

damages would Mr. Essary cause to the businesses if

he's there?  Three fifty was appropriate given that

he is there to save the businesses.

Here we're talking about trial damages,
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because with no order, they can sell them.  There's

no oversight to make sure bad management cannot --

bad management will almost surely continue.

Bankruptcy is a possibility.  The lack of -- no

accountability for a cash business.  We're actually

talking about trial damages here.

So the way that we get to our numbers is we

take 6 plus 6 at Balboa, 75 percent of that, that

gets to a $9 million bond for the Balboa facilities.

At Mira Este, because we have a 37.5 percent

interest in Mira Este, that gets to our

$3.75 million bond.

THE COURT:  So for Mr. Malan, the bond

should be 12,750,000, correct?  

MR. JOSEPH:  Your Honor, it's actually -- I

believe we said 9 million, because we acknowledge we

only have a 75 percent interest in those.  I'm

sorry.  Maybe I'm not understanding your math.

THE COURT:  What's your total bond?

MR. JOSEPH:  Total bond, I guess -- yes.

Yes, Your Honor, 12,000 -- 12,750,000.  Yes.  Sorry.

THE COURT:  All right.

MR. JOSEPH:  Your Honor, just to address

their arguments as well that they bring up, and I'll

start with the nonprofits.  Case law is very, very

clear on this.  The nonprofits are not eligible for

indigent person status.  

The case that we cited is the Williams case
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that directly on point says that we are holding that

they are not qualified for indigent person statuses

because they're a corporation.  The Williams case

says this is analogous to federal court law on this

issue, and we are now making that law here.  That is

a binding precedent for the Court.  

And second, most importantly, they have not

made a showing of an inability to pay the bond.

Just because they don't make money on a daily basis

does not mean that they are poor.  If that were the

case, Uber would be a poor company because they lose

$20 million a day.  That's a billion-dollar

corporation here.  The question is:  Do they have

the assets to put up for a bond?  Can they secure a

loan?  None of that work has ever been done.

And with respect to -- they claim that they

can't go ask for a bond beforehand and then -- you

know, they can't ask for a bond of infinity dollars

or anything.  What they can do is they can go to a

bond company and say, "Here are our assets.  Here's

our income.  Here's all the business financials.

What's the highest bond you'll give me?"  

In fact, Mr. Razuki did do that before the

September 7th hearing, which is when we were -- did

not know what the bond amount was, but we wanted to

make sure we could post it.  And we did try and we

did get a bond company to give us, "This is the most

we will give you."
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Nothing like that has been done by the

defendants, Your Honor.  We have no idea what their

financials are, which is ironic given the

receivership and the accounting that's been done.

But they have never made that showing, and that is a

necessary element for that.

The declaration that they merely went out

and could not get a bond amount before the Court's

order, it does not matter.  They could have gone and

said, "What's the highest you will give me?"  And

then they could have come back to the Court and

said, "We have a bond company that said they'll only

give us $20,000."  That could have been evidence.

They don't have that evidence whatsoever.

The rest of their arguments, Your Honor,

with respect to the bond and everything are mostly

going to -- again, to the merits of the case.  I do

not believe the Court really wants to hear our

arguments regarding the legitimacy of the settlement

agreements.  If the Court does have questions on

that, we can address them.  

But they do sort of do a slight motion for

reconsideration on the merits of the case and the

bond by arguing that the settlement agreement isn't

void and all of that.  Considering the Court has

already found -- what the Court has already ordered,

I think we're fine on that.

THE COURT:  So in sum, you're suggesting
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what?  For Mr. Malan, 12,750-.  For the nonprofits?

MR. JOSEPH:  Your Honor, I'll -- sorry,

Your Honor.  I did not address that issue.

Your Honor, we would say that the nonprofits also

need to be at a substantially high bond, around that

amount.  Again, it's --

THE COURT:  Around 12 million?

MR. JOSEPH:  Yes, Your Honor.

THE COURT:  I forgot.  What number did you

say?

MR. JOSEPH:  12,750,000.

THE COURT:  Okay.

MR. JOSEPH:  It should be -- if anything,

it should be the same amount.  Your Honor, there's a

potential that we could have an absurd situation

where one of -- the state license holder is not

under control of the receiver when he is still

running and supervising these businesses, but SD

United is still under the receivership and he's

still supposed to be running those businesses.

I mean, that would -- again, we've

addressed this numerous times before the Court

already.  The nonprofits are named in our first

amended complaint.  They are defendants, named

defendants, and we have causes of action against

them, but that's just what the first amended

complaint does.  So therefore, they are parties to

this case.  
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And the Court has always recognized that

these entities need to work in concert.  They're

either all in or they're all out.  It does not make

sense to give the nonprofit -- if we're going to

give Mr. Malan a $12.75 million bond and then his

nonprofit a $20,000 bond, for example, you'll have a

nonprofit, which is the agent -- which is the entity

that is collecting and actually selling and buying

and purchasing marijuana, with no oversight.  

In terms of what we've already seen from

the accounting, from what we're getting from

Mr. Henkes, if he's still going to be the accountant

on this case, he only does the accounting for Balboa

Avenue's losses and their money flow and all their

cash flow.

So we would have an absurd situation where

the actual license -- the state license holder is

not under control, but Mr. Essary is still under a

duty to supervise and protect these businesses, even

though he can't even control the license.

So for that issue, yes, one, the nonprofit

is not entitled to any indigent status by law, first

off.  And then second, given the value of the

businesses, they should have the exact same bond.

THE COURT:  Okay.  Anybody else?

MR. ELIA:  Just briefly, Your Honor, if I

just may add to the argument.

THE COURT:  Sure.
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MR. ELIA:  I'll make it real short, Your

Honor.  Your Honor, I just want to talk about some

of the liability and exposure of trial from SoCal.

Now, we know Mr. Brinig traced at least $2 million

that SoCal put in.  SoCal alleges in their

declarations that they put in 2.7 million, so

there's another $700,000 that they say they put in

in cash, which Mr. Brinig could not verify.

However, a jury might believe them.  So it could be

2.7 million.

They were ousted from the business.

There's going to be some lost profits that could be

awarded.  There are certainly some attorney's fees

that could be awarded and costs under the terms of

the agreement.  We're looking at a potential 3 or

$4 million exposure just based on SoCal's damages

alone, and that affects the partnership.

That's why we're -- we've been fighting so

hard to get SoCal back in, because it would mitigate

our -- we realize that we have to deal with them.

They put in millions of dollars.  They're just not

going to go away.  We've been saying that from day

one.

So who's going to pay for this liability?

It affects the partnership.  Mr. Malan can't pay his

own lawyers.  He's got a pending motion before this

court from his attorneys, from Ms. Leetham and

Ms. Austin's office, to be relieved because he's not
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paying their attorneys.

So there is some real exposure here just

from SoCal alone, and I'd like Your Honor to

consider that in the amount of the bond.

And let's remember the reason they were

ousted from the business is because Mr. Malan and

Mr. Hakim Photoshopped a $250,000 invoice and sent

it to SoCal for payment for services that were never

ever rendered.  And that's undisputed, Your Honor.

THE COURT:  SoCal, do you want to say

anything?

MS. CARDER:  I would just like to say for

the record, Your Honor, that it is my understanding

that Mr. Brinig's independent report values monies

put in at over about 5 million and a half,

5 million 6.  So there's no way -- although our

papers agree that the bond should be set higher,

there's no way the bond should be set less than

that.

THE COURT:  And when you say 5 million, is

that total?  I mean, are you including all -- who

are you including in that?

MS. CARDER:  That there's been a net

contribution of approximately 3.5 million by Razuki

and 2.1 million by SoCal, and that there's been no

showing on behalf of any defendant of indigency or

an excuse for not having to post the bond.

THE COURT:  Thank you.  Anybody else?
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Shall we go to this side of the table.

MR. WATTS:  Your Honor, a year ago, the

MoviePass corporation share price was $2,750 a

share.  Today, it's worth 1.2 cents.  So the people

that bought it last year valued that company at an

astronomically higher sum than the people do today.

Ten months ago, SoCal was convinced to sign

three management agreements under which they would

buy an option in these properties and these

businesses for, you know, a couple of million

dollars.  They had ten months to -- or several

months to buy those options.  So they didn't have

those options straight up.  They had the ability to

buy them for 75,000 here or 35,000 here, something

like that.

They didn't buy the one for Mira Este or

Roselle.  They didn't even buy it.  Thirty-five to

50,000, something like that, was the option price

just to buy the option.  They didn't buy it.  So

that -- those businesses were not worth that much.

Otherwise, my God, $50,000 for the option to get

50 percent of this multimillion-dollar enterprise?

You'd think they would have acted on that.

The Balboa option, the one they did buy for

75,000, they never exercised.  They never exercised

it.  They let it expire.  They let all three of

these options expire before they even filed this

lawsuit.
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So first of all, that contract is not an

appraisal of how much the businesses are worth

today.  It's not even an appraisal of how much they

were worth a year ago.  It's the amount of money

that Ninus or whoever negotiated with SoCal

convinced them to put in the contract, but neither

party acted on it.

"As to the bond amount, we believe

Defendants' request to increase the bond to

6 million is really, really ridiculous."  That is

from counsel for Salam Razuki on September 7th,

2008.

Why?  Well, on the next page, they said

that we've consistently argued that the options have

expired, so I don't know why the bond would be based

on the options themselves.  Again, that's from

Mr. Razuki's counsel.

There is no evidence that the absence of a

receiver would cause damages to Mr. Razuki.

Remember what his claims are.  He claims a

75 percent interest in the losses of RM Property

Holdings.  He claims that these marijuana

dispensaries, part of them should be in RM Property

Holdings, and then he gets three-fourths of the

losses of that business.  He's entitled to losses.

These businesses are losing money.  There's

no doubt about that.  So if he wins this litigation,

if he can specifically perform that contract, he
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would end up with a loss.  If these businesses go

under and he's not responsible for that loss, that's

a boon to him.  That's a benefit.  He doesn't stand

to make tens of millions of dollars.  He stands to

lose money if he becomes responsible.  He hasn't

been paying their bills now.  But if he does, he's

going to be out a lot of money.

There was a quote from Mr. Elia, "Mr. Malan

has not put in one red cent.  That is a fairy tale,

Your Honor."  That is from the transcript of the

September 27th hearing.  "Not one red cent.  That is

a fairy tale, Your Honor."  Mr. Razuki filed a

declaration saying that exact same thing.

The forensic accounting report, which

again, is hearsay and the Court should not consider,

but the Court does -- it says in there that

Mr. Malan has now put in over 1 1/2 million.  And

that's just a swing in the last couple of weeks,

again, based on documents that were provided to

Mr. Brinig.

That's not accounting for his labor.

That's not accounting for the time that he spent

doing that to the exclusion of other businesses.

It's not accounting for the times he had to go

testify for the CUP hearings.

But remember that, "Mr. Malan has not put

in one red cent."  That is the basis for the

receivership and it has been since the July 17th
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hearing.  Those exact words appear in Mr. Razuki's

declaration and they came out of Mr. Elia's mouth

multiple times throughout this litigation.  

That is not a true statement.  The forensic

accounting and everything shows he put in a lot more

than one red cent.  He's the one that stands to lose

if these businesses go under because they're his

businesses.  

In the forensic accounting report,

$1.57 million is credited to Mr. Razuki for the sale

of Balboa to Mr. Malan.  That's an indebtedness

based on Mr. Razuki purportedly selling the entire

business to Mr. Malan.  That shouldn't be a credit

to him.  That should be evidence that our client

owns it.

And so if the businesses go under, it's not

Mr. Razuki that's suffering damages.  It's our

client.  It's not SoCal.  They never bought the

options.  They don't have the right to buy any part

of it.  It's our client that is going to get the

damages.

The reason that -- back in the beginning,

why -- why was the receiver appointed?  They said it

was -- I forget what they said, but it wasn't the

reason that they gave on July 17th.  On July 17th,

page 3 of the transcript, they said, SoCal has

already paid millions of dollars and her client has

granted options under this agreement.  They paid
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$225,000 for these options to purchase half of these

operations.

That's what Mr. Elia said to Judge Medel,

that SoCal paid $225,000 for these options to

purchase half of the operations of the marijuana

dispensaries.  That is not a true statement,

Your Honor.  It wasn't then and it isn't now, but

that's why the receiver was put in.

If the receiver is not there anymore, the

businesses can run again.  If the receiver is not

there anymore, they can have a chance to get back on

their feet and bring in other operators.  Tammy can

talk more about the specifics of the accounting.  

But I have one comment about that case that

he's citing that says that you can't find indigency.

That's not what that case says.  That case says

regarding FreedomCard, a corporate entity, it's well

settled that a corporation is not a person for the

purposes of establishing indigency at least in the

analogous context of obtaining in forma pauperis

status to dispense with federal requirements as to

filing fees, costs, and security.  That case does

not hold what they said it holds.

THE COURT:  Cite that case.

MR. WATTS:  That case is Williams vs.

FreedomCard, Incorporated.  It is May 3rd, 2004.  I

don't have the cite here, because I Googled it,

but --

 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

6060



    49

THE COURT:  Somebody find it for me.

Go ahead.  They'll look it up.

MR. WATTS:  And even if -- and that's with

the ability to completely dispense with a bond

requirement.  The Court can still reduce the bond

requirement to a nominal amount of 5,000 or $10,000

based on one's ability to pay, also based on the

damages that the other side would incur.  So even if

you don't dispense with it entirely --

Tammy, go ahead.

MS. LEETHAM:  I'm going to stand up,

Your Honor.

THE COURT:  You may.  Hold on.

Counsel, just so you know what's been

handed to the Court, it's the cite of the Williams

case, which is, for the record, 123 Cal.App.4th 609.

Thank you.  

Counsel?

MS. LEETHAM:  Yes, Your Honor.  So I have

something that comes to mind with respect to the

$12 million bond request to Mr. Malan that what's

good for the goose is good for the gander.  And if

we're saying Mr. Malan is supposed to pay

$12 million by a virtue of a 25 percent ownership,

the corollary to that is Mr. Razuki then must pay

$36 million.  I think the -- 

THE COURT:  So 36 and 12?

MS. LEETHAM:  Correct, if you're following
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that logic.

THE COURT:  All right.

MS. LEETHAM:  You know, Mr. Razuki's bond

is always going to be three times higher than my

client's bond because, according to their theory of

liability, they own the same things in a

disproportionate share.  So it only makes sense from

an equity perspective.

So their theory of liability is RM Property

Holdings owns the real -- the holding companies that

own the real estate, right, and that 75 percent of

that holding company is Mr. Razuki's and 25 percent

is Mr. Malan's.  And so you would argue that the

losses and the gains should be split that way, so

36 million sounds pretty good.

I'm not even quite sure where to start.  We

went all over the place.  So I guess where I'll

start first is Ninus Malan.

THE COURT:  So should I follow that logic

all the way through, Counsel?  No matter what I set

Razuki's bond at, just take a third and make it for

Malan?

MS. LEETHAM:  No, Your Honor, because the

parties' relationships are all different.  So you

have to remember that Razuki and Malan individually

are parties to the operating agreement and the RM

Property Holdings.  

And I'm not conceding we agree with it, but
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just following the logic makes sense, if that's what

the Court is thinking about, that if you're going to

look at that operating agreement and evaluate the

claims, then you look at what's in that operating

agreement, and that would be San Diego United.

So I guess what I'm trying to do is carve

out Ninus right now, because the Court --

THE COURT:  Yeah, because we're going to

get to the rest one at a time too.

MS. LEETHAM:  Correct.

THE COURT:  So let's just talk about

Mr. Malan.

MS. LEETHAM:  So Mr. Malan -- so just from

a pure equity perspective on splits, okay, so the

Court says 12 million.  I would ask the Court to

triple whatever he sets for Mr. Malan for

Mr. Razuki.  And the one thing we haven't

mentioned is --

THE COURT:  So if I set Malan at 2 million,

then Razuki should be 6 million?

MS. LEETHAM:  Six million, absolutely.

THE COURT:  Okay.

MS. LEETHAM:  So with respect to my client,

Mr. Malan, as the Court is well aware, he hasn't

received a dime since August, like so many in this

courtroom.  There's no money to fund, and he hasn't

been paid.  

And, you know, there's no money.  So if
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you're looking at this from a purely equitable

perspective, how do you ask my client to pay

$12 million when he doesn't have a dime to his name?  

I'm sorry.  I'm not trying to embarrass

you, but it's true.

On the other side, we look at this equity,

and we have -- we have a glaring hole in the Court's

information on Sunrise.  And Sunrise produces income

and Sunrise provides Razuki income, and we know

nothing about it and we know he continues to have

it.

And so when you look at the inequity of

that, that he continues to have resources and he

continues to have income and he is not restrained by

any of this, and yet he's required to share in the

losses, it is fundamentally unfair to impose upon my

client a multimillion-dollar bond when I don't even

know if he can buy gas.

So setting aside the merits and looking at

the equities, even if the Court were to set it, he

can't pay it and he can't pay it because of this

litigation.

THE COURT:  So in the last six months, how

much money has your client taken out?  Nothing.

MS. LEETHAM:  Well, I want to talk about

that, yeah.

THE COURT:  Well, I just want -- can you

answer that question?  Nothing.
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MS. LEETHAM:  So the last six months would

be -- I believe the last time he received anything

was July, and what he -- and what he's receiving,

which I'm going to go to, is money from SoCal that

he then used to pay the dispensary operation.  So

now we're going to get into the insolvency.

For whatever reason, Far West has become

the scapegoat.  I'm not entirely sure why, but --

THE COURT:  Let me -- let me interrupt.  

Mr. Brinig, I want to know how much money

Mr. Malan has pulled out in the last seven, eight

months.

MR. BRINIG:  Let me look, Your Honor.

THE COURT:  You can do that while she's -- 

Counsel, proceed.

MS. LEETHAM:  Thank you, Your Honor.  I

lost my train of thought.

THE COURT:  You were talking about Sunrise.

MS. LEETHAM:  Sunrise, SoCal.  Okay.  So,

you know, we continue to throw Far West under the

bus.  And again, I'm not entirely sure why, because

let's look at it.  From the receivership, going

forward, the businesses failed.  And I've stood up

here over and over again and I've told Your Honor

it's going to happen.  We're going to lose them.

And then at the last hearing, I said, No, they're

not worth saving, because the debt is so

significant.  And I still question that.
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So when you look at the receivership -- and

it's a little bit awkward to talk about this because

I'm actually not casting personal aspersions at

Mr. Essary.  But when he has a big bill for taking

on a supervisory role, it causes one to wonder what

exactly he has been doing, because the Court's order

actually gives him full operational control.  And

they blame my client and they blame Far West, and

they couldn't do anything without permission.

Mr. Essary received daily financials from

Far West.  He was given the spreadsheets.  He was

given review.  Nobody has communicated with Far West

in any way they were deficient.  I have declarations

we filed prior to the last hearing from Adam Knopf

and Heidi Rising where they talk about never being

contacted, and they would have been more than

willing to give anybody information.  They haven't

been paid.

The other thing that Ms. Austin can

probably talk a little bit more about is the

track-and-trace system that the State of California

imposes upon cannabis sales.  So when the plaintiff

says that they're a cash-only business and we have

no idea what they're doing, it's actually not true.

THE COURT:  So may I interrupt for a

second?

MS. LEETHAM:  Yes, absolutely.

THE COURT:  So is your analysis going to be

 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

6066



    55

that these businesses are going to go down the

drain, Judge, so therefore, the bond should be set

at 10,000?  Is that your analysis?

MS. LEETHAM:  For the most part, but it

varies a little bit based on the entity or the

person.  So it's not the same, but essentially yes,

the equity.

THE COURT:  How much for Malan?

MS. LEETHAM:  For Malan, I would say

something nominal, 5- or 10,000.  He has no

resources.  He has nothing.

THE COURT:  San Diego United Holdings?

MS. LEETHAM:  So let me talk about that

quickly.  Oh, and one thing I want to highlight,

Mr. Brinig's amended report --

THE COURT:  I read it.

MS. LEETHAM:  Right.  And so if the Court

read it, what you'll see is the Balboa operations

are in a deficit.  

If I'm reading this incorrectly,

Mr. Brinig, please tell me.  

But they're running a deficit of a million

dollars, and I don't know if this figure takes into

account the excise tax liability and the other

liabilities to the lender and different things.  So

when you're look at that figure, that's big.

THE COURT:  Uh-huh.

MS. LEETHAM:  That's big.
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THE COURT:  So on San Diego United?

MS. LEETHAM:  Well, since -- so San Diego

United -- so I kind of have to talk about what they

each do.

THE COURT:  Okay.  So do San Diego United,

Flip, Balboa, California, and Devilish.

MS. LEETHAM:  Okay.

THE COURT:  Thank you.

MS. LEETHAM:  San Diego United is a

California limited liability company that owns three

pieces of real property: 8859 Balboa, Suites A

through E; 8861 Balboa, Suite B --

Leyla, are you okay?

THE REPORTER:  Yes.

MS. LEETHAM:  -- 8368 Balboa, Suite E.

With respect to 8859 Balboa, Suites A

through E, those are suites, four of which have

tenants.  The rent is nominal.  It has a conditional

use permit to manufacture marijuana, but there is

nothing done to move that forward.  So while it has

a land use entitlement that runs with the land, it's

a building with suites.  There's no value to it

other than what the tenants pay in rent.

8861 and 8863 Balboa, 8363 has a

conditional use permit and a land use entitlement

that runs with the land.  So San Diego United itself

holds the license, and I say that in quotes because,

as -- you know, as the Court knows, the City of
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San Diego allows cannabis operations by virtue of a

land use process.  So this is the entity that would

be impacted by, for example, the HOA motion to

revoke the use variance.  It would impact this

entity.

But as the Court also knows from the

financials, this entity has a million dollars in

debt.  You know, it has no money of any kind to pay

any kind of a bond, and it's not because anybody was

negligent.  Up until the receivership, my client

personally covered these bills.

So when we look at -- we have all these

seductive numbers, right?  200,000 a month, 300,000

a month.  SoCal brought all this money in, but what

we've hinted about is that that's the gross.  It's

the gross net.  It's not the "net" net.  And so when

we talk about all of this money it was making, it

was not.  And my client was covering the deficit,

and the minute he stopped, it crumbled.

So he stopped making mortgage payments.

He's defaulted.  He stopped making HOA payments.

It's delinquent.  They're revoking it.  He stopped

making insurance payments.  Insurance is canceled.

Right?  So all of these things that he, as the

business owner, paid for, stopped happening when the

receiver came in.

And again, I'm not attacking Mike.  I'm

attacking the imposition the receiver shall -- the
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receivership itself placed on it.  If Mike didn't

have the resources, the resources weren't there to

give anybody else.  I think the blame is

attributable -- is being put in the wrong spot.  I

don't think anybody who managed that dispensary

would have enough money to pay.

So with San Diego United, again, I would

ask for a nominal bond.

THE COURT:  You don't think SoCal would

have enough money to pay?

MS. LEETHAM:  No.  They're the ones that

caused the problem.  They left us with a $175,000

tax debt.

THE COURT:  You sure want to go back in

there, don't you, SoCal?

MS. CARDER:  Do I what?

THE COURT:  Want to go back in to Balboa,

right?

MS. CARDER:  If we can purchase it.

THE COURT:  Yeah.

MS. CARDER:  But only if we can purchase

it.

THE COURT:  So if it's losing business,

they're going to pay, what, a million?  SoCal, a

million?  Wasn't it a million?

MS. CARDER:  I know we've put in 2.1.  I

can't remember.

THE COURT:  2.1 million for this losing
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business?  All right.

MS. LEETHAM:  Only if they can purchase it,

though, is what she just said.  They only want in if

they can purchase it.

THE COURT:  Yeah.

MS. LEETHAM:  And obviously, our argument

is that expired.

THE COURT:  Well, it's a business and

they're willing to pay 2.1 million for it.

MS. LEETHAM:  I want to correct the record

on that too.  We keep talking about SoCal as if it's

an equity, as if it has some kind of an ownership

interest.  SoCal had to pay to play.

THE COURT:  No, I know.  But they're

telling me, the Court -- representing to the Court

that they'll put 2.1 million on the table to buy it.

They said that last hearing, Counsel.

MS. LEETHAM:  No.  They're saying they have

previously put in 2.1 million.

MS. CARDER:  My understanding,

Your Honor -- and again, I apologize, because I'm

specially appearing.  But my understanding is 2.1

was put in and that if SoCal was asked to come back

in and run it, they would only do it if they could

exercise those options to purchase, which I heard

someone say, you know, the option's expired, but it

seems like that happened because this lawsuit

happened.
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THE COURT:  Okay.  Let's keep going.  I got

off track.

MS. LEETHAM:  Which is incorrect.  And I'm

going to move through SoCal for a few minutes,

because I actually haven't had the opportunity to

talk about it, and I think it's very important that

the record is clear that -- 

THE COURT:  And then let's get to the

numbers.

MS. LEETHAM:  Yes.  The other one will take

less time.

SoCal -- I like this phrase because it

makes sense.  They had to pay to play.  SoCal has no

independent right of its own to operate any medical

or adult use cannabis facility for any reason.  They

had to buy the right.  And they bought the right

from my client, and they were obligated to pay to

have the right to try to make money.  And so the

contributions that they're -- are being attributed

are monies they were contractually required to put

in.

And so, for example, if you --

Am I talking too fast?  

THE REPORTER:  No.

MS. LEETHAM:  If you look at the management

services agreement, which has been submitted to the

Court numerous times, and this is the one for

Balboa, SoCal is required to pay 35,000 per month as
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a minimum guarantee solely for the right to try to

operate.

So if you do that math, seven months at

35,000, it's $245,000 they had to pay.  And it goes

on.  120,000 they had to pay and CUP costs they had

to pay.  That adds up to a million right there.

And then the other money they're talking

about contributing -- I went through Mr. Brinig's

source documentation.  They were very nice to give

me information.  And a lot of that money they paid

themselves, almost all of it.  They round-tripped it

right back around to SoCal Building Ventures.  They

paid consultants.  They paid attorneys.  I could go

on and on and on, but the contribution they claimed

to make was by contract and they paid themselves.

And they ran out of money, and they couldn't

exercise the option.  And this is where we sit

today.  

And in the process of doing that, they got

in debt to the State of the California on the excise

tax.  They got in debt to the City.  Oh, by the way,

we have an MGO audit that is still in process, and

it appears that we're going to be penalized for

recordkeeping while SoCal was there.

So we fired them because they're a bad

manager and you fire bad managers.  You hire a

manager to make you money, and you fire a manager

when they don't make you money.  And they didn't
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make money and they broke the law, and my client was

tired of paying for it.  And now he's broke.  So

I'll move on from that.

THE COURT:  So how much for -- what should

the bond be for San Diego United Holdings?

MS. LEETHAM:  Five thousand dollars.

THE COURT:  How much for Flip Management?

MS. LEETHAM:  So Flip has no money.  It's a

corporation.  It was created to manage the

dispensary prior to SoCal.  Mr. Essary probably

knows how much money is in that account, if any.

But it doesn't do anything.  It's a

nonoperational -- basically, a dead entity.  We

haven't been able to dissolve it or do anything like

that because of the receivership.

THE COURT:  But it's appealing, is it not?

MS. LEETHAM:  It is appealing.

THE COURT:  So how much, Counsel?

MS. LEETHAM:  Well, I would say zero for

all of it.  But if we're talking nominal, I would

say 5,000.

THE COURT:  How about for Balboa Avenue

Cooperative?

MS. LEETHAM:  Balboa Avenue Cooperative is

a statutory cooperative corporation.  It is a

member-owned corporation.  It must operate as a

not-for-profit corporation.  It is also the entity

that holds the license that the State uses to allow
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Balboa to operate.

Balboa has nothing.  It cannot have

anything.  It cannot do anything.  And because it's

member owned, I guess on a purely technical level,

the members would have to then contribute to

whatever the Court asked, and anybody who bought

medical cannabis while it was a medical cannabis

state would be a member.

THE COURT:  So the amount requested is?

MS. LEETHAM:  A thousand.

THE COURT:  Thank you.  California Cannabis

Group?

MS. LEETHAM:  California Cannabis Group is

a nonprofit, mutual benefit corporation that is

currently suspended with the State of California

because it has not paid taxes because it has no

money to pay taxes.  It has a suspended status.

THE COURT:  Yeah.  One wonders if it can go

ahead and appeal then.

MS. LEETHAM:  I think Mr. Essary is working

on that right now.  I think Mr. Goria discovered it.

And actually, everybody is trying to fix it, but

there's no money.  And Mr. Brinig's office is

working on the tax returns.

MR. BRINIG:  We'll have the tax returns on

Monday.

THE COURT:  It's suspended, though, right?

MR. BRINIG:  Yes.  I understand it is now,
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yes.  Filing the tax returns on -- we'll give them

to the receiver and file them.

THE COURT:  So I would say that's a

thousand dollars or zero?

MS. LEETHAM:  I would say -- for

nonprofit -- not-for-profit entities, I would say

zero, because they can't have anything.

THE COURT:  Okay.  And that would apply to

Devilish Delights too?

MS. LEETHAM:  Correct.  That's also a

nonprofit mutual benefit corporation, and that

entity has never done anything.  I'm not even sure

why it's named, but it has nothing.  It licenses

nothing.

THE COURT:  Just one second, Counsel.

All right.  Proceed.  Thank you.

MS. LEETHAM:  I'm almost done.

THE COURT:  Take your time.

MS. LEETHAM:  There's one other thing I

want to talk about.  And I'm going to go to

Mr. Brinig's report, and I'm looking at amended

Schedule 1.  And I'm looking --

THE COURT:  Counsel, let me interrupt.

That's on my -- I brought everything but that.

We're going to just take five minutes.  That's all.

Five-minute recess.  I'll go get it.  Thank you.

(Brief recess.)

THE COURT:  Go ahead and finish.  Then
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let's -- let's start getting the numbers, people.

MS. LEETHAM:  Okay.  I am almost done and

we'll go to the numbers.  I was -- the one thing I

want --

THE COURT:  Okay.  I have -- I'm sorry.  I

have the report now.  What did you want me to look

at?

MS. LEETHAM:  Okay.  It's Schedule 8.  I

wanted to throw you a non sequitur really quick.

Mr. Brinig gave me the figure of monies pulled out

by Ninus Malan in the last -- since June.

THE COURT:  How much?

MS. LEETHAM:  None.

MR. BRINIG:  Zero, Your Honor.

THE COURT:  Good.  Okay.  Thank you.

MS. LEETHAM:  You're welcome.  Okay.  So

I'm on -- it's actually entitled "Schedule 8" of the

letter update, amended Schedule 1.  I don't think

there's a page number on it.  And this is actually

Mr. Essary's declaration regarding forensic

accountant Brian Brinig's updated report.  It's

attached to that as Exhibit A.

THE COURT:  Go ahead.

MS. LEETHAM:  Okay.  Are you there?

THE COURT:  Close enough.

MS. LEETHAM:  Okay.  And so I guess what I

want to talk about right now is some of the -- some

of the money attributed to Mr. Razuki for Balboa and
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this figure of 1.575 million for the sale of the

dispensary business.

THE COURT:  There we go.  Go.

MS. LEETHAM:  So interestingly, Balboa

Avenue Cooperative is not a party to the RM Property

Holdings agreement and the settlement agreement, and

that is because there is the separate agreement with

Balboa Ave. Cooperative where Balboa Ave.

Cooperative agreed to pay Razuki Investments

$1.575 million to buy the business.  So that is a

separate contract governed by a separate agreement

that has nothing to do with this case.  

And actually, the Bill of Sale for that was

submitted in Ninus Malan's declaration in support of

the July 31st hearing as Exhibit C for the record,

so it is in the record.  And I don't have a copy for

you and we didn't file any, I'm sure, today.

But what that Bill of Sale does is it

obligates Balboa Ave. Cooperative to pay Razuki

Investments $1.575 million provided the business

opens within 90 days of the date that San Diego

United recorded the grant deed, which was somewhere

around March 17th of 2017.  

As we all know, the dispensary did not

legally open until November or December when

Judge Styn allowed us to open.  So there's two --

there's two -- two purposes to this argument.

First of all, this is not a credit to
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Mr. Razuki.  This is a debt that Balboa Ave.

Cooperative used to owe to Razuki Investments, but

it does not owe because that note is null and void

because it never opened.  

And so Balboa Ave. Cooperative -- and when

I'm talking about its assets and liabilities, it has

nothing.  So my -- like, it has no debt.  It has no

equity.  It's a cooperative corporation that exists

just to hold the license, so it should have a zero

bond.  And I wanted to clarify the record on that,

because Razuki is actually being given quite a large

amount of possible contribution in the letter

update.

Okay.  So now we're on to -- I think we did

California Cannabis Group and Devilish Delights.

THE COURT:  And Devilish, yeah.  They're

all nonprofits.

MS. LEETHAM:  They're all nonprofits. 

THE COURT:  Same analysis.

MS. LEETHAM:  Correct.  So to wrap it up, I

think what the Court said at the beginning and what

the plaintiffs are saying is there -- the bond is

there to cover the harm between the stay and I guess

the appellate decision and any harm that might

occur.

There's no harm that's going to occur with

the cash.  It's a track-and-trace business.  The

State of California and the City have processes in
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place that require reporting, and there's no

evidence that they haven't reported under Far West's

management.  There's evidence we don't know what

happened under SoCal's management.  But as a concern

in terms of a bond, it's nonexistent because there

is a structure in place here due to our regulatory

structure.  So that should not be an overriding

concern the Court has in setting the bond amount.  

The other thing the Court talked about and

they talked about is any damage if my clients sell

the property.  And they keep talking about some kind

of agreement to sell the property, and I don't think

there's any evidence in the record, other than

argument from counsel, that they're going to sell

the property.  The Far West Management services

agreement does not grant an option.  It has not been

marketed.

In fact, the HOA use variance precludes

them from selling it, because if you transfer

ownership, it goes away.  So they would actually

have to file a motion to have that approved anyway.

So in terms of damage, by granting -- or a low bond,

there's no damage in the interim.  You're looking at

me skeptically, but --

THE COURT:  No, not at all.

MS. LEETHAM:  They -- and I think that's

where you started is how do we deal with the harm.

Well, we deal with the harm by not making my
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indigent clients pay an exorbitant bond.

THE COURT:  Okay.  Thank you.

Okay.  Have I covered the money issues?

And I want to make sure that, Judge, set a -- issues

to raise the injunctive bond, I'm going to call it,

of Mr. Razuki.  And then I have to set bonds on

Malan, San Diego United, Flip, Balboa Cooperative,

California Cannabis, and Devilish Delights.

Is that it?

MR. GORIA:  Well, Your Honor, we have

Mira Este as well.  Mira Este, Hakim, and Roselle

are also appealing.  We filed a cross-appeal.

THE COURT:  You know what?  That's what I

have.  So that is Mira Este, Mr. Hakim, right?

MR. GORIA:  They're all cross-appellants,

correct.

THE COURT:  And who's the other one?

MR. GORIA:  Roselle.

THE COURT:  Got it.  Shall we do those

since it's a cross-appeal?

MR. GORIA:  Yes.

THE COURT:  So, Counsel, let me hear from

you.

And then you're going to respond, of

course.  

Let's go.

MR. GORIA:  Your Honor, let me just start

out by telling --

 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

6081



    70

THE COURT:  And -- 

MR. GORIA:  Oh, I'm sorry.  

THE COURT:  Mr. Brinig, you're going to

come after that.  I just want a quick update based

on the new analysis, which I must say was kind of

substantial.

MR. BRINIG:  It was.

THE COURT:  I know.

MS. LEETHAM:  Thank you, by the way.

THE COURT:  Huh?

MS. LEETHAM:  Thank you.

THE COURT:  No.  You're the one that

brought it up, Counsel.  It was a big deal.

I'll stop right there.  I interrupted.  Go.

MR. GORIA:  Let me start out by giving you

the conclusion, and that is that we think only a

minimum bond, 10,000, for Mira Este Properties.

THE COURT:  Okay.

MR. GORIA:  Mr. Hakim, in terms of a bond,

that's kind of irrelevant, same with Roselle,

because the receiver isn't over there.  The receiver

is in Mira Este Properties, LLC, and that's probably

the only party that we're going to post a bond for.

Now, in terms of the evidence -- well,

let's back up.

THE COURT:  So hold on.  Only Mira Este

appealed?

MR. GORIA:  No.  All three parties

 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

6082



    71

appealed, but Mira Este is really the only one that

is the interested party in the order for the

preliminary injunction at this point.

THE COURT:  Wow.  Got it.  Go.  Thank you,

Counsel.

MR. GORIA:  So in terms of 917.5, that code

section speaks in terms of damages likely to occur

with the removal of the receiver, likely to occur

with the removal of the receiver.

And what is the evidence before the Court?

Because we think it, frankly, would be an abuse of

discretion for the Court to impose a bond more than

the minimum, because the only evidence before the

Court -- and I -- I do believe that, Your Honor,

because the only evidence before the Court is that

the -- as far as Mira Este goes, producers are

staying away from Mira Este solely because of the

receiver.  We have produced an avalanche of evidence

to that effect.

Mr. Elia had, you know, the audacity,

really, to bring up Mr. Milner and Cream of the Crop

and say, Well, he was just told to say that in court

because of his attorneys, and the attorneys are

conspiring to try to keep the receiver out.  

Far from it.  We have put into declaration

form that Cream of the Crop was close to getting a

deal done until it was disclosed that there was a

receiver in place.  And he was advised by his own
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attorney, who I don't even know and I've never

spoken with -- I've never even spoken to Mr. Milner.

He was advised by his attorney, Don't get involved

where there's a receiver.  

And there are -- I provided evidence to the

Court as to the reasons why these producers do not

want to deal with the receiver, and that's the

simple fact that I think we have produced undisputed

evidence that that is the case.  

And with that as a given, it would be an

abuse of discretion for the Court to find that there

are damages likely to occur if the receiver is

removed, because the opposite is correct.  The

opposite is that damages will not occur if the

receiver is removed.  And it's all very likely that

Mira Este will return to profitability if the

receiver is, in fact, removed through a stay, if you

will, through a stay of the order avoiding the

receiver.

Now, in addition to the number of producers

who were staying away because of the producer [sic],

I'd like to spend a minute to go back to the origins

of Mira Este.  My client did not know Mr. Malan.  He

did not know Mr. Razuki before June of 2016.  He was

introduced to them through a loan broker who was

putting the deal together for Mira Este.

Mr. Malan and Mr. Razuki, who are longtime

partners, had Mira Este in escrow.  Okay.  They had
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it in escrow in June of 2016.  But again, despite

the bravado of Mr. Elia in saying that Mr. Razuki

had all these millions of dollars, they didn't have

enough money -- enough cash to close the deal in

Mira Este.  They needed about 3- or 400,000.

The loan broker came to my clients because

he knew that my client had the wherewithal.  And at

that point in time, my client got involved.  And in

July of 2016, he had his attorney, who happens to be

my partner, draft the operating agreement for

Mira Este.

At that time the three of them --

Mr. Malan, Mr. Razuki, and Mr. Hakim -- decided that

Mr. Razuki would not be an owner of Mira Este

Properties.  He didn't want to be an owner of

Mira Este Properties.  He didn't even have it put

into the operating agreement that he would receive

any distribution.  All that was done between

Mr. Malan and Mr. Razuki.

So as far as Mira Este Properties go --

goes, Mr. Razuki has no interest -- no ownership

interest and no rights, no voting rights or

anything.  Okay.  So really, this Court doesn't have

jurisdiction to even impose a receiver over

Mira Este at the behest of Mr. Razuki, because he

has no interest in Mira Este Properties.

So -- but having said that, let's carry on.

After the deal was struck and my client put in
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$420,000 in cash to allow that escrow to close, my

client was appointed the managing member -- sole

managing member of Mira Este Properties.  

And for the better part of two years, he

managed that while he procured SoCal to pay 110,000

a month.  And during that time frame, Mira Este was

operating profitably.  He was the sole manager.  He

was the one that was responsible for that.  That

takes us to June.

THE COURT:  Did SoCal do a good job?

MR. GORIA:  SoCal did nothing.  SoCal did

nothing.  The only thing they did was for five

months or six months, they paid the 110,000.  But

they brought nobody into the facility.  There was

zero operating income as a result of SoCal's lack of

effort.  And then in June of 2018, June of this

year, they stop paying.

And now what do they do in this litigation?

They come up with this totally bogus charge that my

client falsified some records concerning tenant

improvements.

Well, we have submitted declarations to the

effect that -- and we, in fact, provided Mr. Brinig

with not only a summary of the tenant improvements

paid by the facility, both Mira Este Properties

itself, Mr. Malan, and Mr. Hakim.  They paid

$288,000 for tenant improvements.

They turned to SoCal, Can we get reimbursed
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because of -- the management agreement with SoCal

says that anything over 250-, you're going to pay us

one half or a hundred -- not over 250-, but up to

250-, you will pay us one half or 125,000.

We have backup material, like I said, that

we provided Mr. Brinig.  And he confirmed all except

for 5,000.  He confirmed $280,000 had been paid for

tenant improvements.  And what does SoCal do?  They

do not pay anything towards tenant improvements.

In addition to that, they stopped paying on

their minimum monthly so that as of June -- as of

early July of 2018, they were indebted to Mira Este

Properties in the amount of -- let's see --

$450,000, 125- for tenant improvements that we have

established through Mr. Brinig was actually paid,

plus an additional 326,000 on the minimum guarantee

and other payments that they just flat out defaulted

on.  That's the sole reason that SoCal was

terminated, and this nonsense about a fabricated or

falsified listing of tenant improvements is just

that.  It's false.

Now, again, turning back to the issue of

the likely damages that would result, we have a lot

of speculation about -- oh, they'll let the property

go into foreclosure.  Oh, yeah, Mr. Hakim is going

to just walk away from 420,000.  Right.  

The businesses are limping along.

Mira Este is limping along because they don't have
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enough operating income or net income to pay the

mortgage payment.  And who's paying the payments?

Mr. Malan, who's -- as his counsel said, doesn't

have much in the way of assets, and my client.

They're paying the mortgage payment out of their own

pocket, not out of Mira Este Properties and

certainly not from Mr. Razuki.

So we think if the receiver is removed,

there will not be damages to Mr. Razuki.  He will

actually profit from the removal of the receiver.

And we also think that the only reason they're

arguing against that is for a litigation advantage,

for settlement leverage.

I think quite clearly that Mr. Elia and his

group over there understand that if the receiver is

out at Mira Este, that facility will turn

profitable.  And to the extent that Mr. Razuki is

entitled to any share of the profits, he will

benefit from that.  So for him to stand up here

through his counsel and argue that there's going to

be a likelihood of damage if the receiver is removed

is disingenuous, Your Honor.

I'd be happy to answer any question if the

Court has any.

THE COURT:  So it's 10,000, zero, zero?  Is

that the way I look at it?  That's what I wrote

down.  Correct?

MS. LEETHAM:  Yes.
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THE COURT:  Ten thousand for Mira Este,

zero for Hakim, zero for Roselle, correct?

MR. GORIA:  Yes.

THE COURT:  Thank you, Counsel.

Give me your -- and then I'm going to ask

you some questions.

MR. JOSEPH:  Sure.  Before we get to the

specifics, I've got to bring it back to the law,

Your Honor, on what the standard is when we're

setting the appellate bond.  CCP 917.5, the first

thing --

THE COURT:  Counsel, I got it right in

front of me.

MR. JOSEPH:  The first thing you look at is

Plaintiff's damages.  What they -- what Malan and

his entities are trying to do is to get a waiver

under 995.240.  First, you look at Plaintiff's

damages, and then you see they have met the

requirements for the waiver to begin indigent person

status.

Where is the bank statement that Mr. Malan

has truly received no income before this year?  I

appreciate Ms. Leetham stating that her client has

not got that money.  But in 20 minutes, Your Honor,

we have another hearing where there's another

company that Mr. Malan owns.  It's not just these

marijuana dispensaries that --

THE COURT:  In 20 minutes we have another
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hearing?

MR. JOSEPH:  The Schwig (phonetic) case,

Your Honor.  Sorry to remind you about that.

THE COURT:  Is that Westpoint?

MR. JOSEPH:  Westpoint, SH Westpoint.

THE COURT:  I got it.

MR. JOSEPH:  But where is the action?  The

law is very clear.  The law requires an actual

finding by the Court based on evidence that there is

no substantial financial assets to actually support

the bond itself.  Where is the declaration from

Mr. Malan saying, "I have not made money.  Here are

my bank statements.  Here's my income for the last

three months"?

I understand from this business, according

to Mr. Brinig, he has not received anything.  We

don't know about his other sources of income, if

he's taken any other forms of income, or anything

like that.

More important, with respect to the other

businesses, from Mr. Brinig and everything, we

understand that there may not -- there's a cash flow

issue with the businesses, but these businesses have

assets.  As we have said, there are people willing

to pay millions of dollars for these businesses.

That does not mean that they're poor and have no

ability to acquire a bond.  They have very valuable

property.  They have very valuable assets and
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licenses that people are willing to pay millions of

dollars for.

On top of all of that, the law is very

clear.  These are corporations that are not entitled

to indigent person status.  The -- I believe in

SoCal's briefing, Your Honor, it actually goes

through the very specific history and the

legislative intent with respect to the 998/995.240

waiver.  It is to prevent -- it to save individuals

who would be precluded from the Court, to save

individuals who would be precluded from the Court,

persons, indigent persons.

It's something -- the main case I believe

that's cited is an employment case where an employee

lost at trial, and then they could not put forward

the bond for an attorney's fees issue.  That is the

purpose of that waiver, and that waiver has simply

not been met.  There's no finding whatsoever for

that.

To address one other issue very quickly, I

think Ms. Leetham got her math wrong.  It's --

Razuki has the 75 percent interest in these

businesses.  Mr. Malan has the 25 percent interest

in the business.  Therefore, our damages would

always be three times more than his damage.  So

whatever Malan's bond is, our bond has to be at

least three times higher.  That's how the math would

work in that instance.  
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But anyway, the last thing that we would

have to -- that we must point out, Your Honor, the

receiver has already submitted declarations that

Ms. Austin was not willing to work with him.  In

fact, the receiver tried to hire a manager or tried

to work with the management company in order to

exercise operational control.  Your order required

Mr. Essary to work with Far West.

When Mr. Essary said, "Let me see your

payments.  Let me approve of all of these issues.

Let me actually get into there" -- he has already

submitted e-mails to the Court where Ms. Austin

says, I am not going to require Far West to -- to

submit everything to you, Mr. Essary.

There's already evidence that they have

tried to obstruct with the receiver, and that is

exactly what we've been talking about since day one.

The receiver is not the responsibility -- the

responsible party for these businesses failing.  It

is management.

Finding -- finally, Your Honor, the Court

can save these businesses.  I understand that they

come off and talk about all these debts and

everything.  You have SoCal, who at last, two weeks

hearings ago, said, We'll inject a million dollars

into Balboa if you let us in.

My client, Mr. Razuki, has said, We'll

cover the HOA fees, but we need the security of
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knowing that we're going to have control about that.

Finally, Your Honor, we have to address the

latest findings of Mr. Brinig and everything --

THE COURT:  Uh-huh.

MR. JOSEPH:  -- because we did submit

briefing on this.  I'm not sure if the Court had a

chance to review that.

THE COURT:  I don't remember reading that.

MR. JOSEPH:  I can summarize it very

quickly, Your Honor.

THE COURT:  Go.

MR. JOSEPH:  Essentially put, there are

multiple sources of income that Mr. Ninus --

Mr. Malan claims that he made contributions for.  In

Schedule 9 is where those contributions are listed.

And so according to Mr. Brinig, there were

contributions made from Mr. Malan personally and

another entity called NM Investments, Incorporated,

which is Mr. Malan's entity.  In total, when you

calculate those, looking at Schedule 9,

NM Investments invested or contributed $90,341,

Mr. Malan personally contributed $364,000, for a

total of $454,000 and change.  And that is a

contribution that's been put into Mr. Malan's

column.

Schedule 8, though, already has a

contribution where Mr. Razuki transfers $498,000 to

NM Investments and Mr. Malan.  We were the ones who
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gave that money to Mr. Malan, and then he put it

into the businesses.  And that's exactly according

to Mr. Brinig's report.

Finally, Your Honor, according to the

report, $635,000 of contributions by -- that were

accredited to Mr. Malan came from American Lending

and Holdings.  I don't need to belabor the point

right here, but there is a dispute over who owns

American Lending and Holdings and who gets credit

for the money that American Lendings and Holdings

put in.

Right there that is $450,000 that we gave

Mr. Malan that he put back into the business, and

then we have $635,000 from American Lending and

Holding that should be ours, given our position in

the hearing that may happen in ten minutes or may

not.

That's a million dollars that we dispute

based off the actual evidence and our positions on

this case.  If that million dollars is subtracted

from Mr. Malan's position, he's net positive.

He's pos -- he's -- or "net negative" I guess is the

way we're saying it a quarter of a million dollars.

THE COURT:  Got it.

MR. JOSEPH:  So again, Your Honor --

THE COURT:  Okay.  Here we go.  I got your

argument, Counsel.  Let's go.  So on SD -- I've

already got Malan, what you're requesting.
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SD Holdings?  I'm looking for numbers.

MR. JOSEPH:  It should be the same,

Your Honor.  It's still --

THE COURT:  Flip?

MR. JOSEPH:  The same, Your Honor.

THE COURT:  Twelve million, right?

MR. JOSEPH:  Yes, 12 million.

THE COURT:  Balboa?

MR. JOSEPH:  Same, Your Honor.

THE COURT:  Is it the same for everybody?

MR. JOSEPH:  It is the same for everybody.

THE COURT:  Including Mira Este?

MR. JOSEPH:  For Mira Este, we would argue,

because we only have a basis for 3.75 million, it

would be for Mira Este LLC, California Cannabis

Group, and those entities, 3.75 million.

THE COURT:  Okay.  You lost me.  SD, twelve

five -- or twelve seven; Flip, twelve seven.

Balboa, how much is your request?  

MR. JOSEPH:  Twelve seven.

THE COURT:  California?

MR. JOSEPH:  Because that is the entity

associated with the Mira Este facility, three seven

five.

THE COURT:  For Devilish Delights?

MR. JOSEPH:  Three seven five, because I

believe that's with the Mira Este facility.

THE COURT:  Mira Este?  Three seven five?
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MR. JOSEPH:  Three seven five.

THE COURT:  Mr. Hakim?

MR. JOSEPH:  Three seven five.

THE COURT:  And Roselle?

MR. JOSEPH:  Your Honor, Roselle is

actually not in the receivership at this time, so --

THE COURT:  Why would they appeal?  That's

a good point.

MR. WATTS:  They don't like the order.

THE COURT:  That's a good reason.  Judge, I

don't like it.

One wonders, though, if they even have

standing if they're not in it, but that's another

issue.

MR. JOSEPH:  Your Honor, just for clarity,

I don't want them to say we put a zero dollar bond

there by the receiver's bond, by any means, so -- 

THE COURT:  No, no.  I know.

MR. JOSEPH:  If anything, it should just be

the same amount.

THE COURT:  I got it.  Okay.  Since we've

only got 25 minutes left with the reporter, slow

down.  Is there anyone else before I turn to Mr. --

anybody else want to say anything?  Anybody?

Mr. Jaffe, are you good?

Receiver?  You want to say anything,

Mr. Essary?

MR. ESSARY:  I don't think it's relevant to
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what you're discussing here on the bonds,

Your Honor.

THE COURT:  Just the bonds.  

SoCal, do you want to say anything?

MS. CARDER:  Do I need to address anything

about the management? because I believe --

THE COURT:  You don't.

MS. CARDER:  Okay.

THE COURT:  I don't mean to be rude, but

you don't.

MS. LEETHAM:  I have a lot to say, but I

think you got the gist of it.

THE COURT:  Well said.

MR. GORIA:  Just one point, Your Honor.

According to Mr. Brinig, between the time that the

receiver was appointed and October 31, Mira Este

lost over $130,000.

THE COURT:  Got it.

MR. WATTS:  And I --

THE COURT:  One sentence, go.  Actually,

two or three, because I've got to hear from

Mr. Brinig.  You're up.

MR. WATTS:  They were talking about Ninus'

ability to pay.  There is evidence of Salam Razuki's

ability to come up with at least $800,000 on a

moment's notice to get himself out of prison for

murder for hire.  So they can pay that -- whatever

you set the bond amount for, I'm confident that
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Mr. Razuki will be able to come up with the money to

pay.

THE COURT:  I will set a fair amount for

everyone, so says the Court.

All right.  Here we go.  Mr. Brinig, you've

waited a long time.

MR. BRINIG:  Good afternoon, Your Honor.

THE COURT:  Kind of give me -- I have

studied the new report.  Thank you for providing

that.  Kind of give me the overall assessment here.

MR. BRINIG:  Well, the new report changed.

And I apologize because I said last time I didn't

think it would move the needle much.  We received

a lot of information from Mr. Malan subsequent to

the issuance of the first report.  It's essentially

summarized in Schedule 9 with the comments over

there.  I've tried to number the schedules

sequentially after the first report.

And the observations that people make are

accurate that say I don't know where the money comes

from.  All I can do is analyze money going from an

entity into the deals.  I don't know where the money

might originate from in the entity that puts money

into the deal.  So that's a fair -- in other words,

where does the audit stop, so to speak?  And I've

stopped it where money is coming from.  I don't know

the source of those monies.  So that's a fair

critique.

 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

6098



    87

And from a real tight auditing or forensic

accounting perspective, I've tried to say in the

notes, Well, some of this stuff is a little bit

loose.  But if I see money going from one person to

one person or one place to another place, I identify

it here and I give the person or the place paying

the money credit for a contribution.  Vice versa is

true.  That's kind of my -- the backup of my report.

THE COURT:  Is -- can I say -- is --

Schedule 8, is that kind of the bottom line?

MR. BRINIG:  Yes, sir.

THE COURT:  Could we look at that for a

minute.

MR. BRINIG:  Sure.

THE COURT:  I guess -- I understand Razuki.

So he's put in about one four, correct -- one three?

MR. BRINIG:  Yes.  And there's -- as you --

I think the Court's well aware there's a clear

distinction between above the line and below the

line.

THE COURT:  We went through that.

MR. BRINIG:  Right.

THE COURT:  Explain to me, though, how

Malan gets down to negative 250-.  Just walk me

through that real quick.  Do you understand?  Go

down -- go through that analysis.

MR. BRINIG:  Sure.

THE COURT:  He put in 470-?
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MR. BRINIG:  Four twenty-seven --

THE COURT:  Go ahead.

MR. BRINIG:  -- out of -- out of -- in

Balboa and he took out 188-.

THE COURT:  And let me interrupt just for a

second, because I think this goes to your question.

Do you know where that 427- came from?

MR. BRINIG:  That -- yes.  That came out of

the Balboa operations.

THE COURT:  Oh, operations?

MR. BRINIG:  Yes, sir.

THE COURT:  Not the sale of a property?

MR. BRINIG:  I'm -- let me -- your -- you

guys are focusing a little different way than I'm

thinking right now.  Let me just look to make sure.

MS. LEETHAM:  I think I can jump in.

THE COURT:  I just want to know if it's

Balboa or the sale.

MS. LEETHAM:  The sale -- what do you mean

by "the sale," I guess?  So the distributions are

from the minimum guarantees.  The SoCal -- the 188-,

that came from the SoCal contract.  And the 427- is

a combination of money, the escrow and I think

payments that he made to build out, to pay the

architect, to pay different things like that.

THE COURT:  "He" being?

MS. LEETHAM:  I'm sorry, Your Honor.

Mr. Malan.
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THE COURT:  Okay.  So that -- so that's his

private money?  Can I say that?  Does that make

sense?

MS. LEETHAM:  It makes sense and I think

that's fair.

THE COURT:  Okay.  Go ahead.

MR. BRINIG:  And the 188- coming out did

come out of operations of Balboa.

THE COURT:  Okay.

MR. BRINIG:  None of them since -- since

June, as we -- I pointed out earlier.

THE COURT:  And then keep going.

MR. BRINIG:  And then 65- into Mira Este

operations, if we look at Schedule 4.  I'm looking

at the original report.  I'm sorry.  This -- this

65- in comes from contributions to the --

THE COURT:  I don't -- where are you?

MR. BRINIG:  I'm jumping back to the

original report.

THE COURT:  Can you use this one?

MR. BRINIG:  Well, I don't have the detail,

but I can tell you the 65- -- I'm sorry.

THE COURT:  It's okay.  I got both of them

in front of me.

MR. BRINIG:  Okay.  So look at the -- I'm

jumping between -- so you're looking -- you want to

look at Schedule 8.  Where did 182- --

THE COURT:  There we go.  Where did that
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come from?

MR. BRINIG:  Where did 182- come from, and

then where did the 670- come from.  The 182- came

from about -- rough numbers, about 65- of it was

from an investment in the property.  And then the

balance -- let me -- this is new information for me.

I've got to look at Schedule 9 to see

contributions -- I'm sorry -- into Mira Este from

Mr. Malan.  And if you look at Schedule 9 -- 

THE COURT:  Uh-huh.

MR. BRINIG:  -- there's, sort of down to

the bottom of the first page, a 25,000, a 2500, and

a 25,000.

THE COURT:  Uh-huh.

MR. BRINIG:  Previously, I had -- knew

about those numbers, but they were unsourced.

Mr. Malan has provided information as to where

they -- that money was on his behalf.

THE COURT:  And that source was?

MR. BRINIG:  I can tell you.  The -- I got

to jump around, though.

THE COURT:  Take your time.  I got it.

MR. BRINIG:  Almost there.  Twenty-five

thousand is a check from Ninus Malan on May 7th,

2018, from him personally.  Twenty-five hundred is a

check from Ninus Malan on June 12th, 2018,

personally.  And another -- 

THE COURT:  Got it.
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MR. BRINIG:  Looking for 25,000 and 33-.

Hold on.  Thirty-three -- I'm sorry.  This is my --

the other 25,000 is -- I just see the money coming

in.  I don't in front of me have the source.  I

can't tell you that it's from a personal check, but

I see the money coming in.

THE COURT:  That's all right.

MR. BRINIG:  Does that help?

THE COURT:  It did.  It helped a lot.

Anything else you'd like to say?

MR. BRINIG:  Not if you don't want to ask

me, Judge.

THE COURT:  So I assume, all counsel,

Balboa closed, right?

MS. LEETHAM:  Yes, Your Honor.

MR. JOSEPH:  Yes, Your Honor.

THE COURT:  Mira Este, is it viable?

MR. JOSEPH:  Yes, Your Honor.

THE COURT:  Mr. Goria, is it viable, if you

know?

MR. GORIA:  Well, it's limping along.  It's

running as a negative because of the facts that

we've discussed.

THE COURT:  Anything else?  Can we close

this area for madam court reporter then?  Thank you.

Here's what I'm going to do.  This will be off my

plate Monday.  I want to think about it.  You've all

given me a lot of stuff.  But I'm going to make one,
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two, three, four, five, six, seven, eight, nine --

ten rulings, right?  That's all on bonds, right?

MR. WATTS:  And the other -- putting

Sunrise in receivership, those things, are you going

to rule on that today too?

THE COURT:  I haven't heard argument on

that.  I'd like to hear it.

MR. ELIA:  Your Honor, may I say something

quickly?  May I just make a request that Mr. Brinig

actually source the money so we can determine where

this money came from?  I think he'd be done in a few

days.

THE COURT:  No.  I've got an idea.  I've

seen this -- I've read the supplement.  I'm moving

forward.  I got to move forward, Counsel.  I say

that respectfully.  I'm going to make some orders.

Okay?  And these are going to come out Monday.

Hold on.  Let me get my notes.  There was

something on Mira Este that I had.  It wasn't

exactly what you said, though.

MR. GORIA:  Well, it was an ex parte

application to remove the receiver that was --

THE COURT:  That's it.  That's it.  That's

to remove it, yeah.  Okay.  That's up on appeal,

Counsel.

MR. GORIA:  Understood, Your Honor.

THE COURT:  Thank you.  So that's --

MR. GRISWOLD:  Your Honor, one minor issue.
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You brought up -- I think you were confirming that

Balboa, as of today, still remains closed.  I just

want to clarify if the Court was directing -- 

THE COURT:  Did I say -- I didn't -- I just

said it's closed.

MR. GRISWOLD:  It is closed, and I'll

confirm it is closed today.  And I just want to get

clarification.  Is the Court directing the receiver

to keep it -- keep it closed even until Monday, or

can the receiver -- the receiver is receiving

multiple proposals from operators that would

consider operating Balboa.

Is the receiver allowed at this point to

consider and even place an operator in Balboa, or is

the Court's desire and direction of the receiver to

keep it closed?

MS. LEETHAM:  Well, the order states it's

Far West, so that changes the order.

THE COURT:  Yeah.

MR. GRISWOLD:  When we left two weeks ago,

it was the direction of the Court to keep it closed.

All I'm trying to do is give direction to the

receiver.

THE COURT:  That makes sense.  You all know

what's going on here, right?  You understood what I

said?  You all understand what's going on in my

courtroom?  You're looking at me like no, you don't.  

Well, here's what's -- listen, I was going
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to do a lot of things today.  But now because of

certain appellate issues, I don't think I can.  And

I could have moved this case along.  But for -- but

you all have your rights.  Don't take this as

criticism.  You're attorneys.  You're doing your

job.

But I was going to do a lot of things, and

then we got into detail about how much jurisdiction

I have.  And I don't think I have that much, except

to do the bonds.  I'll be quite honest.  Because I

was going to do a lot more today.  Let me tell you.

And I plan on it, but I'm not too sure -- so what --

Let's look at the reality.  What's it going

to do?  I'm shutting down for, like, six months.

And, you know, so be it.  Whether these businesses

survive for six months, I don't know.  I don't

understand why you all don't get together and do

something.  But, you know, that's not me.  You

present it to the Court.  I do it.  So that's my

little spiel, and it is what it is.

But here's what -- I'll put it on the

record.  I'm afraid this is all going to go down the

drain, every bit of it.  And that doesn't help

anybody, does it?  

Okay.  I've said my piece, so I'm going to

make rulings.  You're entitled to that.  I'm going

to do it.

MR. WATTS:  Sunrise also.
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THE COURT:  Let's talk about the -- jeez.

You got five minutes.  Talk about Sunrise.

MR. WATTS:  We're the moving party.  We

have asked that if the Court is not going to

recognize that the order appointing Mr. Essary is

void that we have the exact same rights as

Mr. Razuki has under that RM Holdings agreement.

The parties both were required to put their

shares into RM Holdings.  Neither party did that.

Neither party prepared a financial accounting.

Neither party -- they were supposed to put their

shares in Sunrise and Super 5 Consulting Group.

Razuki was.  He was supposed to put his shares into

RM Holdings.  Ninus Malan, under that same contract,

he said that he was going to put his shares in

San Diego United, et cetera, into RM Holdings.

If you recall, this is the contract on

which the plaintiffs sued that started this

litigation.  And so they claim that because they're

entitled to 75 percent of the profits or losses of

RM Holdings --

THE COURT:  And, Counsel, again, you

represent?

MR. WATTS:  I represent Ninus Malan and

cross-complainant American --

THE COURT:  Four attorneys.

MR. WATTS:  So Ninus Malan and Mr. Razuki

had the same obligations under that contract.

 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

6107



    96

THE COURT:  Real quick, tell me what you're

specifically requesting.

MR. WATTS:  I'm asking for you to appoint

Kevin Singer -- 

THE COURT:  There we go.

MR. WATTS:  -- as the receiver over RM

Property Holdings, LLC; Sunrise Property

Investments, LLC; Alternative Health Cooperative,

Incorporated --

THE COURT:  Slow down.

MR. WATTS:  Alternative Health --

THE COURT:  Has this been filed, Counsel?

MR. WATTS:  Yes, this has been filed.

THE COURT:  Do you know what the ROA number

is?

MR. WATTS:  Tammy will look it up.

THE COURT:  If you could do that, that

would be helpful to the Court.

MR. WATTS:  We have --

THE COURT:  So go ahead.

MR. WATTS:  So appointing Kevin Singer

receiver over these five entities, Goldn Bloom

Ventures, Incorporated, and also Super 5 Consulting

Group, LLC.  Those companies, except for

RM Holdings, which is the holding company -- those

companies are the entities that authorize -- operate

this Goldn Bloom dispensary.

THE COURT:  Are they in the lawsuit?
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MR. WATTS:  Yes, they're in the lawsuit.

They have been served and --

THE COURT:  Have they responded?

MS. LEETHAM:  Sunrise Property Investments

has answered.

THE COURT:  How about the others?

MR. WATTS:  They haven't -- they haven't

responded.

THE COURT:  When were they served? because

they would be -- 

MS. LEETHAM:  Default.

MR. WATTS:  A couple of weeks ago, but

bearing in mind that all of our companies were put

into receivership before they were even served with

a summons, so -- but we have served them, named

them, filed amendments.  We named them as Roes.

Some of them we named as individuals, and we've

served them.  They're represented.  They have

counsel.

This Court was going to put them into the

accounting back in September, but then decided not

to do that because they didn't have counsel.  They

have had counsel now for months, and they're not

even in the accounting.

THE COURT:  Who represents them?

MR. WATTS:  Mr. Jaffe right now.

THE COURT:  Mr. Jaffe, you represent these

five entities?
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MR. JAFFE:  Only Sunrise, Your Honor.

THE COURT:  Who represents the others?

MR. JAFFE:  I don't know.  And I know

they're not in default.  I looked at the proofs of

service.  Thirty days hasn't even gone by.

MR. WATTS:  I haven't -- I don't believe I

said that they were.

THE COURT:  Yeah, you did.

MS. LEETHAM:  I thought they were, and I

misspoke.  And I was -- I apologize.  I'm thinking

of --

THE COURT:  Okay.  So let's slow down.

Slow down.

So we'll wait and see.  Well, then let's

wait and see what they respond with.

But go ahead, finish your argument.  I'll

listen.  Counsel, you got two minutes.  Go.

MR. WATTS:  We still think that the

preliminary injunction is void, that the

companies -- the parties don't have property

interests in these companies.

If the Court finds, though, that they do,

if the Court is still convinced that Razuki has

property interests in San Diego United and Mira Este

and these others sufficient to give him a receiver,

if you think still think that that was the right

order, then we are entitled to an equivalent order

over Sunrise.
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He used -- Mr. Razuki, you'll recall, used

money -- we've submitted undisputed evidence that he

used money from that dispensary to hire a hitman to

try to murder Ninus Malan because of this

litigation, because we filed an appeal.

That evidence is undisputed.  No one has

disputed it.  No one has filed a declaration in

opposition to it with evidence.  There's been

argument, but it's undisputed that they used the

money from these companies that we're asking to be

put in receivership, cash from a cash business,

Your Honor --

MR. ELIA:  Objection, Your Honor.

Relevance.

THE COURT:  Shh, shh, shh.  Let him finish.

You got one more minute.

MR. WATTS:  The relevance is that we are

letting these companies go to waste.  We're letting

them be used for criminal purposes.  Mr. Malan has a

property interest in them, according to the

plaintiff, and his own property is being used to try

to murder him.  And there is -- 

MS. GRIFFIN:  Objection.

THE COURT:  Shh, shh, shh.

MR. WATTS:  You can object if you want, but

the evidence is undisputed.  On that point, it is

undisputed.  And so if the -- 

MS. GRIFFIN:  Whatever.
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MR. WATTS:  It is.  It is.

MR. ELIA:  And we dispute the evidence.

THE COURT:  Let's -- 

MR. WATTS:  That's -- 

THE COURT:  I've heard enough.

MR. WATTS:  In criminal, but --

THE COURT:  Stick to it, Counsel.  Go.

MR. WATTS:  They can't be allowed to do

that with the money.  They can't be allowed to hire

people to murder people with the money.  They -- 

THE COURT:  Okay.  I got your argument.

MS. LEETHAM:  Your Honor, I believe it's

ROA 335, but there's a lot of pleadings.

THE COURT:  Thank you very much.

MS. LEETHAM:  I think so.

MR. JAFFE:  Your Honor --

THE COURT:  Mr. Jaffe, what do you want to

say?

MR. JAFFE:  There's four other owners of

Sunrise other than Mr. Razuki.  He only has a

minority interest.

THE COURT:  How much?

MR. JAFFE:  About 20 percent.  I think

that's -- it's in the declaration.

THE COURT:  Got it.  Do you know what the

ROA on that is?  I'll find it.  Never mind.  Go

ahead.  It's around there probably.

MR. JAFFE:  All they have done is brought
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an ex parte.  And what's happened is there was a

settlement agreement that says that Mr. Malan only

possibly gets money out of the Sunrise money that

Mr. Razuki had, which might get -- if and when

Mr. Razuki gets all his money back.  So they don't

have any interest right now at all in Sunrise.

The reason that you put in a receiver, as I

understand it, is because Mr. Razuki put in all this

money and there was money that was being taken by

Mr. Malan from the Balboa dispensary.  None of that

is going on at Sunrise.  This is an operating

dispensary with other owners that has nothing to do

with money being taken in any broad -- not even an

allegation in any way that Mr. Malan's money is

being taken and therefore he needs to have some

interest in Sunrise.

You have declarations that the Sunrise

people put in that after the charges were brought

against Mr. Razuki, the federal authorities

questioned them and they have -- they asked for some

information about Razuki, and they have done nothing

else.  They're not pursuing any type of -- anything

against this dispensary, Sunrise, with regard to any

of those criminal issues that they have brought up.

There's no emergency and they could bring this on a

noticed motion.

THE COURT:  Thank you.

MR. ELIA:  Your Honor, I have a suggestion
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if you want to hear it briefly.  Here's my

suggestion, Your Honor.  Under the terms of the

settlement agreement, in three different places, it

states -- and for the record, it's Section 1.2,

Sections 2.2 and 2.3.  

Those three sections state that no one --

when I say "no one," I mean Mr. Razuki and

Mr. Malan -- are to take profits until the

contributions are repaid.

My suggestion is I think a receivership is

inappropriate, because there's four other owners.

We would be happy to report to Mr. Essary

Mr. Razuki's contributions that he receives every

month.

MR. WATTS:  They said they'd do that three

months ago, and they didn't.

THE COURT:  Thank you.  Understand.

Any other -- so that's ten bonds, one

ruling on Mr. Singer.  Anything else?

MS. LEETHAM:  For the record, my client has

an actual conflict of interest with Mr. Jaffe.

We'll be filing a motion to have him disqualified.

I just want the Court to know that.  Huge problem.

THE COURT:  Fire that baby.

MS. LEETHAM:  I'm going to fire that baby

away.

THE COURT:  There you go.  Are you going to

do it before you get relieved?
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MS. LEETHAM:  Well, I'm hoping I don't get

relieved, but yes.

THE COURT:  There you go.  Well, I would

hope you don't get relieved -- 

MS. LEETHAM:  Thank you.

THE COURT:  -- would be my opinion, because

you all are -- I'd hate to have to gear somebody up

again, and I mean that.  I need all of you.  I can't

say that more strongly.

Okay.  We're done.  I'll let you know if I

need you anymore.

(The proceedings concluded at 4:25 p.m.) 

* * * 
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STATE OF CALIFORNIA    ) 
   ) 

COUNTY OF SAN DIEGO    ) 

 

I, Leyla S. Jones, a Certified Shorthand

Reporter, do hereby certify:

That prior to being examined, the witness

in the foregoing proceedings was by me duly sworn to

testify to the truth, the whole truth, and nothing

but the truth;

That said proceedings were taken before me

at the time and place therein set forth and were

taken down by me in shorthand and thereafter

transcribed into typewriting under my direction and

supervision;

I further certify that I am neither counsel

for, nor related to, any party to said proceedings,

nor in any way interested in the outcome thereof.

In witness whereof, I have hereunto

subscribed my name.

 

Dated:  January 4, 2018 

 

______________________________ 
Leyla S. Jones 
CSR No. 12750 
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SUPERIOR COURT OF CALIFORNIA,

MINUTE ORDER  

TIME: 02:26:00 PM 
JUDICIAL OFFICER PRESIDING: Eddie C Sturgeon

COUNTY OF SAN DIEGO
 CENTRAL 

 DATE: 12/17/2018  DEPT:  C-67

CLERK:  Patricia Ashworth
REPORTER/ERM: Not Reported
BAILIFF/COURT ATTENDANT:  

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

STOLO
APPEARANCES STOLO

Stolo
The Court, having taken the above-entitled matter under submission on 12/14/2018 and having fully
considered the arguments of all parties, both written and oral, as well as the evidence presented, now
rules as follows:

The request to add Sunrise Property Investments, LLC to be included in the receivership proceedings is
denied.

Defendants Ninus Malan, Monarch Management Consulting Inc., San Diego United Holdings Group,
Balboa Ave Cooperative, Devilish Delights Inc., and California Cannabis Group's for order setting
appellate bond amount is granted, in part. Defendants Chris Hakim, Mira Este Properties LLC, and
Roselle Properties LLC for order setting appellate bond amount is granted, in part.

The court sets the appellate bond as follows:

Ninus Malan appellate bond is set at $350,000.
San Diego United Holdings Group's appellate bond is set at $350,000.
American Lending and Holdings LLC's appellate bond is set at $350,000.
Flip Management LLC's appellate bond is set at $350,000.
Balboa Ave Cooperative's appellate bond is set at $50,000.
Devilish Delights Inc.'s appellate bond is set at $50,000.
California Cannabis Group's appellate bond is set at $50,000.
Chris Hakim's appellate bond is set at $350,000.
Mira Este Properties LLC's appellate bond is set at $350,000.
Rosell Properties LLC's appellate bond is set at $350,000.

Based upon various representations during oral argument that all parties must cooperate in order to be
effective, in order to vacate the receiver, each party must post bond.

The motion to appoint Kevin Singer as receiver is denied.

MINUTE ORDER  DATE: 12/17/2018   Page 1 
DEPT:  C-67 Calendar No. 
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CASE TITLE: Razuki vs Malan [IMAGED] CASE NO: 37-2018-00034229-CU-BC-CTL

The motion to add Sunrise Property Investments, LLC to the receivership is denied.

STOLO

 Judge Eddie C Sturgeon 

MINUTE ORDER  DATE: 12/17/2018   Page 2 
DEPT:  C-67 Calendar No. 
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PAYMENT A GREJ£MKNT Ai.~D LIMITED RELE ASE 

This Payment Agreement ("Payment Agreement" ) is entered into by and between 
Montgomery field Business Condominiums Association (''Association"'), Razuki Investments, 
LLC ("'Razuki LLC') and Salam Razuki (" Razuki"'). The Association, R87uki LLC and Razuki 
arc sometimes referred to in this Payment Agreement individually as a ' 'Party" or collectively 
as the "Parlies." The Parties agree as fol lows: 

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

I . I The Association is a California mutual benefit corporation. The 
Association was organized and operates as a Commercial or Industrial Common Interest 
Development as defined by Civ il Code seclion 653 1. The Association is also a "Condominium 
Project" as defined by Civil Code section 6542. The Association consJsts of certain commercial 
real property, including 62 office and industrial units, located witnin the City of San Diego, State 
of California ("Units"). 

1.2 The Units are subject to the Association ' s governing documents (as tbat 
term is defined in Civil Code section 6552), including. but not limited to, the Declaration of 
Covenants, Conditions and Restrictions for Mon tgomery Field Business Condominiums 
r·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 
subjecl lo a valid and enforceabk 2015 Arnem.lment to Declaration of Covenants, Condit ions and 
Restrictions for Montgomery Field Business Condominiums Association, dated February 26. 
20 15, recorded on March 2, 2015 as Document Number 2015-0093872 ("2015 Amendment"). 
The 2015 Amendment generally prohibits marijuana activities within the Association including 
the Units, In the 2015 Amendment, " Marijuana Activities'' are defined as the "consumption, 
cultivation, manufacture: processing, possession, sale and/or distribution of marijuana and/or 
cannabi s-re lated or cannabis-containing products and/or the operation of a medical marij uana 
collective. a medical marijuana cooperative, a med ical 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, 
20 17 (recorded in the Official Records of the San Diego County Recorder), San Diego United 
Ho ldings Group, LLC ("ADU HG") became the record owner of two units within the Association 
located at 886'.l Balboa Ave #E and 8861 Balboa Ave #B (the " SDUHG Units"). The SDUHG 
Units were transferred from Razuki LLC to SDUHG pursuant to this Grant Dtlt:d. In addition, 
Razuki LLC obtained a Deed of Trust with Assignment of Rents, which was recorded against the 
SDUHG Units on :Vlarch 20, 2017 as Document Number 2017-0126557 recorded in the Official 
Records o f the San Diego County Recorder. 

1.4 In or about April 2017, pursuant to Conditional Use Permit No. 1296130 
8863 Balboa Ste. E MMCC - Project No. 368347 \ 'CUP''), granted by City of San Diego 
Planning Commission, Marijuana Activities were occurring within the SDUHG Units. 
Accordingly, on May 26, 20 17, the Association commenced a civil enforcement action against 
various defendants, including but not limited to Razuki LLC and Razuki, in the San Diego 

1 
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County Superior Court, case number 37-2017-00019384-CU-CO-CTL (••Enforcement Action") 
to enforce lhe CC&Rs and the 2015 Arnendment against the named defendants related to the 
Marijuana Activities occurring at the SDUHG Units. 

1.5 On or about February I 5, 20 IR, the pan.ies involved in the Enforcement 
Action settled the Enforcement Action pursuant to a Settlement Agreement between, on one 
hand, the Association, and on the other hand, Balboa Ave Cooperative, SDUHG, Ninus Malan 
("Malan"), Razuki LLC and Razuk.i (culkclively " Defendants") . This Payment Agreement in no 
way amends or modifies the Settlement Agreement. 

1.6 Subsequent to entering into the Settlement Agreement with the 
Association, Razuki commenced a civil action against Malan and other persons and entities in 
the San Diego County Superior Court, case number 37-20 J 8-00034229-CU-BC-CTL 
(''Dispensary Action''). On September 26, 2018, the Court appointed Michael Essary 
(''Receiver") to se1ve as the receiver over, inter alia, SDUHG and Balboa Ave Cooperative in 
order to manage the Marijuana Activities during the pending Dispensary Action. As of the 
execution of the Payment Agreement, \ilr. Essary is still the appointed receiver over SDUHG and 
Balboa A vc Cooperative. 

1.7 On December 10, 2018, the Association filed a Motion or Application to 
Enforce the Settlement Agreement ("Enforcement Motion") in the Enforcement Action. The 
purpose of this Paymenl Agre~ent is to try to resolve the present defaults or breaches' under the 
terms of the Settlement Agreement as set forth in the Enforcement M otion and to have the 
Enforcement Motion and its related hearing date that is scheduled for January I 0, 2019 to be 
taken off calendar with the court upon perforrnam:e of certain terms of this Payment Agreement 
as set forth more fully herein. 

I .8 Nothing in this Payment Agreement releases any rights or obligations of 
the parties to the Sdtlement Agreement nor does this Payment Agreement modify the terms of 
the Settlement Agreement. Furthermore, nothing herein shall waive or release any rights, claims, 
defenses and actions that Razuki and Razuki, LLC may have against any third parties including, 
but not limited to, to Malan, SDUHG am.I Balboa Ave Cooperative. 

1.9 The Association represents that it has not assigned any of its rights under 
the Settlement Agreement to any other persons or entities. Razuki and Razuki LLC represent that 
they have not assigned any of its right'\ nr ohligations under the Sealement Agreement to any 
other persons or entities, other than any rights or obligations the Receiver may have been granted 
by the Court in the Dispensary Action. 

2 . Agreement 

In consideration of the recitals, terms. promises, condilious, and mutual covenants 
contained herein, which are also part ofthi" Paymerit Agreement, the Parties agree as follows: 

2.1 Payments. Razuki LLC and/or Razuki shall pay to the Association the 
following sums due on the following dates list~d below: 

2 
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Total Mont hly 
Reoccurring Sett lement Payments in 
Payments Due Per Columns 2 and 

Due Date Payments Due !Due Date Settlement A~reement 4 
12/31/2018 $ 66,247.27 1/1120 19 $ 12,342.94 $ 78,590.21 

1/30/20 19 $ 16,854.74 ~11120 19 $ 6, 171.47 $ 23,026.21 
2/28/2019 $ 16,854.74 ~/1/2019 $ 6, 171.47 $ 23,026.21 
3/30/20 19 $ 16,854.74 14/1/20 19 $ 6,171.47 $ 23,026.21 
4/30/2019 $ 16,854.74 ~/1/2019 $ 6,17 1.47 $ 23,026.21 
5/3012019 $ 16,85'1.74 ~/l/20 19 $ 6,171.47 $ 23,026.21 

To be deposited into the Association's Reserve Account to account 
for additional attorneys' fees and costs incurred and required in the 
future related to this Payment Agreement and the Enforcement 
Motion and to demonstrate returned confidence in the Marijuana 

6/30/2019 Acrivit ies being operated within the Association. $ 25,000.00 

2.2 t.:se Variance. In exchange for execution of this Payment Agreement and 
the t imely payments of the sums in the table listed above and upon compl iance with Sections 2.2, 
2.3, 2.4, 2.5, 2.6, 2.7, 2.8, 2.9, 2.10 and 2.11 of the Settlement Agreement, the Association shal l 
permit Defendants to conduct Marijuana Activities anu have armed guards as permitted by State 
and local law including the applicable governmental authorities from the City of San Diego. The 
Marij uana Activities may only occur within the SDUH G Units and/or the Proposed Production 
Facility as allowed by state and local law (''Use Variance"). The Use Variance shall ~ 
applicable to and run with Defendants only. The Use Variance shall be immediately and 
automatically revoked upon sale or transfer of the SOU HG Units or the Proposed Production 
Pacility described in the Settlement Agreement. 1 lowever, the Board of Directors of the 
Association may approve a transfer of tht! Use Variance or approve a new t:se 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 terms and 
conditions of this Agreement including compliance with Sections 2.2, 2.3, 2.4, 2.5, 2.6, 2.7, 2.8, 
2.9, 2.10 and 2. 11 of the Settlement Agreement (unless performance is complete as to those 
specific provisions). 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 the Settlement 
Agreement or this Payment Agreement that may be due or performed prior ro any transfer. 

2.3 Dismissal of Enforcement Motion. Immediately upon the receipt of a fully 
executed copy of this Agreement and receipt by the Association (through its attorney, Mandy 0. 
Hexurn of Epsten Grinnell & Howell, APC) of the certified funds or cashier' s check in the 
amount of $78,590.2 1 representing the first payments due by January 1, 2019, the Association 
will contact the court to withdraw its Enforcement Motion. 
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2 .4 Cure of Prior Breaches. The Parties acknowledge that payments made in 
according with Section 2.1 will cure any and all breaches of the Settlement Agreement (included 
any breaches of the Settlement Agreement nut m~ntiuned in lht: Enforcemenl Mutiun) that have 
or may have occurred prior to the execution of the Payment Agreemenl. 

2.5 Attorneys' Fees. Should either Pa1ty initiate any action at law or in equity 
to enforce or interpret the tenns of this Payment Agreement, the preva'iling Party shall be entitled 
to recover its reasonable attomeys, fees, costs, and necessary disbursements against the non
prevai ling Party, in addition to any other appropriate relief. 

2.6 Limited Release of Claims. With the exception of its or h is respective 
rights and obligations created pursuant to this Payment Agreement, and as otherwise set forth in 
this Payment Agreement, upon execution of this Paymen1 Agreement, and upon completed 
performance of Section 2.1 herein , the Association hereby forever releases and discharges 
Razuki LLC, Razuk i, Receiver, and all parties to the Settlement Agreement and the Enforcement 
Action and their predecessors, successors, assigns as well as their respective officers, agents, 
directors, employees, other representatives and shareholders from any and all c laims 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 kiml and nature whatsoever. whether known or unki1own, suspected or unsuspected, 
fixed or contjngent, based upon, related to, or arising out of any and atl past and present defaults 
under the Settlement Agreement known or unknown as of the Effective Date of this Payment 
Agreement. This limited release does not and is not intended to release any defaults or breaches 
of this Payment Agreement or any defaults or breaches of the Settlement Agreement that occur 
after the Effective Date of this Agreement. Furthermore, this release does not release or waive 
any rights, c laims, obligations that the Association has concerning any unpaid Association 
assessments related to the SDUHG Units. However, the failure to pay assessments by SDUHG is 
not a ground to revoke the Use Variance under the terms of the Settlement Agreement or this 
Payment Agreement. 

2.7 Receiver Reporting. The Receiver, as mentioned in Section 1.6 of the 
Payment Agreernent, is not a party to the Payment Agreement. However, the Receiver, upon his 
execution of this Payment Agreement, has reviewed and approved of said Payment Agreement. 
The Receiver will have full discretion to report the contents of the Payment Agreemenl and the 
payments made pursuant to the Payment Agreement to the Court presiding over the Dispensary 
Action. 

3. General Provisions 

3.1 lndependent..Co@sel. Tue Parties have been represertted or bave had the 
opportunity to be repre~ented hy independent counsel of their own choice throughuul any and al[ 
negotiations which preceded the execution of this Payment Agreement. Each Party executed this 
Agreement with the consent and upon the advice of said independent counsel. 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 Payment 
Agreement on their own free will. 
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3.2 Waiver of Attorney's Fees and Costs. Except as other set forth herein, 
each Party shall hear their/its/his/her own costs and attorneys' fees in any way related to the 
Enforcement Motion, and the negotiatjon, documentation, and consummation of this Payment 
Agreement. 

3.3 Authorized Signatory. The Ptu1ies, or the authorized representative 
thereof, has read this Payment Agreement and understands the contents set forth herein. Each 
individual s igning this Payment Agreement on behalf of its respective entity or individual Party 
warrants and represents that each has the full power and authority to do so and thereby binds 
such respective Party. 

3.4 No Oral Modification or Modification by Interested Defendants. This 
Payment Agreement may only be amended or modified by a writing signed by the Parties to this 
Payment Agreement. 

3.5 Cooperation and Drafting. Each Party has cooperated in the drafting and 
preparation of this Payment Agreement. l lence, if any construction is made of th is Payment 
Agreement, U1e same shall nol be:: construed against any Party_ 

3.6 California Law. T his Payment Agreement shall be deemed to have been 
executed and delivered within the County of San Diego, State of Cal ifornia, and the rights and 
obl igations of the parties hereto shall be governed and enforced in accordance with the laws of 
the State of California. 

3. 7 Further Assurances. The Parties shall perform any further acts and execute 
and deliver any documents which may be reasonably necessary to carry out the intent of this 
Payment Agreement. 

3_8 Captions. Sections, paragraphs, captions andJ'or headings contained in this 
Payment Agreement are inserted for reference and convenience, and are not intended to define. 
limit, extend or otherwise define tht: scope er content of this Payment Agreement or any 
provision hereof and shall not affect in any way the meaning or interpretation of this Payment 
Agreement. 

3.9 Counterparts_ Thiq Payment AgTeement 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 
PaymentAgrcement which shall be binding upon and effective as to a ll Parties. 

3. I 0 Electronic Signatures. This Payment Agreement may be ex:eculeu 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 
shall constitute one Agreement which shall be bind ing upon and effective as to all parties_ A 
signed copy of the Agreement transmitted by facsimile machine. or other electronic image, wil I 
have the same force and effect as an original signature. 

5 
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3.1 I No Waiver. No delay or omission on the part of either Party in exercising 

or enforcing any rights under this Payment Agreement shall constitute a waiver of the right, or of 

any right, including, but not limited rn, the right to enforce any continuing brtacb of this 

Payment Agreement. 

3.12 Effective Date of A~reement. This Payment Agreement shall become 

effective upon the date it is last signed by the Parties (the "Effective Date"). 

3. 13 Time is of the Esse~. Time is of the essence as to each and every tenn, 

covenants and condition of this Payment Agreement in which time is a factor. 

3.14 No Third Party Beneficiaries. Except as otherwise stated, this Payment 

Agreement js intended for the benefit of the Parties hereto and their respeclive permitted 

successors and assigns, and is not for the benefit of, nor may any provision hereof be enforced 
by, any other person. 

EACH OF THE illJDERSIGNED HEREBY DECLARES THAT THE TERMS OF THIS 

AGREEMENT HA VE BEEN COMPLETELY READ AND ARE FULLY UNDERSTOOD, AND 
BY EXECUTION HEREOF VOLUNTARILY ACCEPT TUE TERMS WITH THE INTENT TO 
BE LEGALLY BOUND THF.RF.BY. 

MONTGOMERY FIELD BUSINESS 
CONDO MIN S ASSOC:JA T!ON 

RAZUKI INVESTMENTS, LLC 

Dated: - - - - - -----'By: 
l it.Jc::: Salam Razuki, President 

Dated:--------
SALAM RAZUKI 

Acknowledged, Reviewed and Approved by: 

Dated:--------
MlKE ESSARY. Receiver 
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3.11 No Waiver. No delay or omission on the part of either Party in exercising 
or enforcing any rights under this Payment Agreement shall constitute a waiver of the r ight, or of 
any right, including, but not limited lo, Lhe right lo enforce any continuing breach of this 
Payment Agreement. 

3.12 Effective Date of Agreement. This Payment Agreement shall become 
effective upon the date it is last signed hy the Parties (the " Effective Date"). 

3 .13 Time is of the Essence. Time is of the essence as. to each and every term, 
covenants and condition of this Payment Agreement in which time is a factor. 

3.14 No Third Party Beneficiaries. Except as otherwise stated, this Payment 
Agreement is intended for the benefi t of the Parties hereto and their respective pcm1ittcd 
successors and assigns, and is not for the benefit o t: nor may ;:i.ny provision hereof be enforced 
by, any other person. 

EACH OF THE UNDERSIGNED HEREBY DECLARES THAT THE TERMS OF THlS 
AGREEMENT HAVE BF.F.N COM PLETELY READ AND Al{H rULLY UNDERSTOOD, AND 
BY EXECUTION HEREOF VOLUNTARILY ACCEPT THE TERMS WlTH THE INTENT TO 
BE LEGALLY BOUND THEREBY 

Dated: __________ By: 

Dated: _\__,_j _q _,___,/ \_q _ _ 

Acknowledged, Reviewed and Approved by: 

Dated: _______ _ 

MONTGOMERY FIELD BUSINESS 
CONDOMINIUMS ASSOCIATION 

John Peek, Board President 

1v1IKE ESSARY, Receiver 
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3.1 I No Waiver. No delay or omission on the part of either Party in exercising 
or enforcing any rights under this Payment Agreem.!nt shall constitute a waiver of the right, or of 
any right, including. but not limited to, the right lo enforce any continuing br~ach of this 
Payment Agn.:emcnt. 

3.12 Effective Date of Agreement. This Payment Agm:ment shall become 
effec1ive upon the date it is last signed by the Parties (the .. Effecti"e Date"). 

3. 13 Time is of the Essence. Time is of the essence as to each and every term, 
covenants and condition of this Payment Agreement in which time is a factor. 

3.14 No Third Party Beneficiaries. Except as otherv.rise stated, this Paymen1 
Agreement is 111tcnded for the benefit of the Parties hereto and their respective pennittcd 
successors and assigns, and 1s not for the benefit of, nor may any provision hereof be enforced 
by, any other person. 

EACH OF TH E UNDERSIGNED HEREBY DECLARES THAT THE TERMS OF THIS 
AGREEME~T HAVE BEEN COMPLETELY READ AND ARF FULLY UNDERSTOOD. A'-0 
BY EXECUTION HEREOF VOLUNTARILY ACCEPT THE TERMS WITH THE INTENT TO 
Bl::. Lb.GA LLY BOUND Tl IEREBY. 

Dated: __________ By: 

lJated: __________ By: 

'vfONTGOMERY rIELD BLSINESS 
CONDOMINIUMS ASSOCIATTON 

John Peek, Board President 

RAZlJKI TNVESTME~TS, LLC 

Title: Salam Razuki. President 

Dated:--------
SALAM RAZUKI 

Acknowledged. Reviewed and Approved by: 

Dated: ___,_f _/__,_C-t f----'/ ?_ 
M IKE ESSARY, Receiver 
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From: Richardson Griswold
To: Austin, Gina
Cc: Salvatore J. Zimmitti; Daniel T. Watts (dwatts@galuppolaw.com); Lou Galuppo; Leetham, Tamara; James

Joseph; Maura Griffin; Steven Elia; charles goria; Matt Mahoney; Douglas Jaffe; Matthew Dart; Hickman, Michael;
Mike; Jamie Eberhardt

Subject: Re: Razuki v. Malan-Razuki"s Proposal Re: the Balboa Dispensary
Date: Friday, March 8, 2019 8:22:53 AM

Understood.  As you can imagine, I am dealing with lots of overlapping issues/potentials as I
review the Razuki funding proposal, the two pending operator proposals and the lingering
chance that SoCal purchases Balboa.  My focus today is to gather perspectives/insights from
all parties and our potential operators...and then put it all into a clear recommendation to the
Court within my ex parte papers.  I want to be as transparent as possible.

I am happy to share some additional info/clarifications I have received from counsel for
Razuki.  I would also encourage all counsel to tell me what clarifications they want on any
aspects of what I am presenting (operators, funding options, etc.).  

I want to find areas where we can all agree (yep, I am still optimistic about this case!).  I
understand it is not likely we are all going to agree on every aspect of an operator proposal
and/or a funding proposal.  But if I can understand the concerns/wishes of the parties, I can
work extra hard to try to put a puzzle together that is palatable and saves the Balboa
operations.  And even if there are parties that will take the position..."I object to any Razuki
funding"...or..."I will never agree to any operator agreement that includes a sale option"...I
would rather just get that out in the open now, as opposed to a 5pm opposition filing the night
before the ex parte hearing (but I understand I can't control anyone's litigation strategy!).

A few clarifying details on the proposed Razuki funding proposal:

1) I confirmed with counsel for Razuki that Razuki has obtained confirmation directly from
Salas that Salas is on board with the note purchase.  

2) I am attempting to narrow down a priority plan for how the $200K is used via the
receivership (receivership costs, debts, taxes, unpaid vendors, cannabis product purchasing)
and when the receivership estate would be required to pay back the $200K.  My perspective is
that the receivership should negotiate terms for stalled loan payment terms until the dispensary
is profitable and/or a deferred future pay-off date.

3) Similar the #2, I want to negotiate stalled loan payment terms until the dispensary is
profitable and/or a deferred future pay-off date for the existing mortgage note that would be
held by Razuki. 

I welcome your thoughts.

Red

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

On Fri, Mar 8, 2019 at 7:17 AM Austin, Gina <gaustin@austinlegalgroup.com> wrote:

Red,

 

I was referencing your statement below that “Mike and I are currently reviewing and plan to
get clarification on some of the proposed terms from counsel for Razuki.”[emphasis
added]. I was just checking to see if you had any further clarification on any of the terms.

 

From: Richardson Griswold [mailto:rgriswold@griswoldlawca.com] 
Sent: Friday, March 8, 2019 7:15 AM
To: Austin, Gina <gaustin@austinlegalgroup.com>
Cc: Salvatore J. Zimmitti <szimmitti@nelsonhardiman.com>; Daniel T. Watts
(dwatts@galuppolaw.com) <dwatts@galuppolaw.com>; Lou Galuppo
<lgaluppo@galuppolaw.com>; Leetham, Tamara <tamara@austinlegalgroup.com>; James Joseph
<james@elialaw.com>; Maura Griffin <MG@mauragriffinlaw.com>; Steven Elia
<steve@elialaw.com>; charles goria <chasgoria@gmail.com>; Matt Mahoney
<mahoney@wmalawfirm.com>; Douglas Jaffe <douglasjaffe@aol.com>; Matthew Dart
<matt@dartlawfirm.com>; Hickman, Michael <M.Hickman@musickpeeler.com>; Mike
<Calsur@aol.com>; Jamie Eberhardt <jeberhardt@griswoldlawca.com>
Subject: Re: Razuki v. Malan-Razuki's Proposal Re: the Balboa Dispensary

 

Gina, not sure what you are asking.  Happy to discuss.

 

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@griswoldlawca.com
www.griswoldlawca.com

 

 

On Fri, Mar 8, 2019 at 7:05 AM Austin, Gina <gaustin@austinlegalgroup.com> wrote:
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Did you receive the clarification you mentioned in your email?

 

Gina

 

From: Richardson Griswold [mailto:rgriswold@griswoldlawca.com] 
Sent: Friday, March 8, 2019 6:28 AM
To: Salvatore J. Zimmitti <szimmitti@nelsonhardiman.com>; Daniel T. Watts
(dwatts@galuppolaw.com) <dwatts@galuppolaw.com>; Lou Galuppo
<lgaluppo@galuppolaw.com>; Austin, Gina <gaustin@austinlegalgroup.com>; Leetham, Tamara
<tamara@austinlegalgroup.com>; James Joseph <james@elialaw.com>; Maura Griffin
<MG@mauragriffinlaw.com>; Steven Elia <steve@elialaw.com>; charles goria
<chasgoria@gmail.com>; Matt Mahoney <mahoney@wmalawfirm.com>; Douglas Jaffe
<douglasjaffe@aol.com>; Matthew Dart <matt@dartlawfirm.com>; Hickman, Michael
<M.Hickman@musickpeeler.com>
Cc: Mike <Calsur@aol.com>; Jamie Eberhardt <jeberhardt@griswoldlawca.com>
Subject: Re: Razuki v. Malan-Razuki's Proposal Re: the Balboa Dispensary

 

Counsel,

 

Following up.  Does anyone have feedback/objections or alternative proposals regarding
Razuki's funding proposal?

 

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@griswoldlawca.com
www.griswoldlawca.com
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On Thu, Mar 7, 2019 at 6:19 AM Richardson Griswold <rgriswold@griswoldlawca.com>
wrote:

Counsel,

 

See below proposal from counsel for Razuki.  Mike and I are currently reviewing and
plan to get clarification on some of the proposed terms from counsel for Razuki.  In
short, it is a proposal for Razuki to purchase the Salas note on the Balboa Dispensary
Ave property (not the additional 5 units; just the dispensary & storage unit property)
and also provide receivership certificate funding of $200,000 (plus continue to pay the
HOA settlement obligations).

 

Please review.  The benefits of the proposal are that it eliminates the immediate
foreclosure concerns at the Balboa Ave Dispensary.  Also, the receivership certificate
funding terms are superior to the terms we have received in proposals from outside 3rd
party receivership certificate lenders (8% instead of the 11% range).  Further, without
this proposal, the receivership would need to proceed by noticed motion to attempt
subordinate the Salas loan to new outside receivership certificate funding, which would
likely result in further heavy litigation.  Here, given that Razuki will purchase the Salas
note and provide additional receivership certificate funding, we avoid that costly fight.

 

We would welcome counter-proposals whereby any other party to this matter proposes
their own self-funding plan that matches or beats the terms that Razuki proposes.  To be
clear, the receivership does not care who funds, our focus is on obtaining necessary
funds to stave off foreclosure and get the dispensary up and running again.

 

I intend to appear ex parte on Tuesday, March 12th at 8:30am in this matter to
present a plan for the Balboa Ave Dispensary.  Subject to further review of the
below proposal, it will likely be a combined application requesting authority to a) place
a new operator at Balboa (should have 2 proposals by end of day today from MJIC and
KBH Consulting, which I will forward to you all), and b) oversee and execute Razuki's
financing/funding proposal.

 

Thanks,

Red

 

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

 

---------- Forwarded message ---------
From: Maura Griffin <MG@mauragriffinlaw.com>
Date: Wed, Mar 6, 2019 at 11:39 AM
Subject: Razuki v. Malan-Razuki's Proposal Re: the Balboa Dispensary
To: Richardson Griswold <rgriswold@griswoldlawca.com>, Mike <calsur@aol.com>
Cc: Steven Elia <Steve@elialaw.com>, James Joseph <james@elialaw.com>, Maria
<maria@elialaw.com>

 

Red and Mike,

 

Understanding that reopening of the Balboa Dispensary is of the utmost priority, Mr.
Razuki is offering the following proposal for court approval:

 

1.  Razuki agrees to buy the existing Salas loan (and will pay the maximum interest
rate allowed by law) thereby securing the property from foreclosure, with the
following terms and conditions:

•Razuki (individually or through an entity of which he is the principal) will hold
the first deed of trust;

•This is conditioned on the Court giving the Receiver full operational and
financial control of the Balboa Dispensary (including full authority to hire any
new operator of his choosing); and,

•This is further conditioned on the Court prohibiting Malan and/or Hakim
and/or any other related operator from being involved in the Balboa Dispensary.
The Receiver shall be the sole point of contact for all lenders, vendors,
operators, state officials, etc. and/or has the power to delegate operational
control in the best interest of the business.

2.  Razuki (individually or through an entity of which he is the principal) agrees to
loan $200,000 in operating capital to the Balboa Dispensary to pay certain
outstanding debts, as described below, with the following terms and conditions:

•This loan is conditioned on the Court giving the Receiver full operational and
financial control of the Balboa Dispensary.  If at any point the receivership is
vacated, the outstanding loan principal loan balance plus accrued interest shall
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be due and payable within thirty (30) days.

• This is further conditioned on the Court prohibiting Malan and/or Hakim
and/or any other related operator from being involved in the Balboa Dispensary.

•In addition, this offer is contingent on said loan being secured by a second deed
of trust resulting in Razuki holding both the first and the second deeds of trust
on the Balboa Dispensary properties.

•Razuki’s contribution to the HOA Settlement shall also be incorporated into the
Promissory Note Secured by Deed of Trust making the principal loan balance
$418,721.26 ($200,000 plus HOA Settlement Funds of $218,721.26).  Please
note, Razuki has already paid the HOA $124,642.63 under the new settlement
agreement for the benefit of the Balboa Dispensary.   Razuki agrees to continue
to pay the HOA settlement payments on behalf of the business with said
payments already being incorporated into the loan balance reflected above
($418,721.26).

•Razuki is willing to loan this amount at 8% interest.  Further terms to be
negotiated.  However, this loan is conditioned on the Court authorizing this to
be a priority loan to take priority repayment over the payment of other debts
(other than receivership costs) to be repaid once Balboa begins generating
profits.

•This loan is further conditioned on the $200,000 capital infusion being used to
pay the following expenses ONLY:  (i) 50% of the Receiver’s Costs and Fees;
(ii) 50% of Receiver’s counsel’s costs and fees; (iii) 50% of Brinig’s costs and
fees; and, (iv) Balance of funds to be used for necessary business expenses to
get the Balboa Dispensary open and operating.  The Court must specifically
acknowledge that none of these funds shall be used to pay any attorneys’ fees
claimed by any Defendant including, but not limited to, those of Austin Legal
Group.  Furthermore, loan funds shall not be used to make payments against the
existing unpaid taxes owed related to the Balboa Dispensary (estimated to be
approximately $175,000) but shall rather be paid from profits generated from
the business after it reopens.  In addition, no loan funds shall be used in relation
to 8859 Balboa Ave, Units A-E, Mira Este or Roselle and shall solely be used
for the Balboa Dispensary. 

•Lastly, the Court must agree to reserve the right to reallocate the costs of the
receivership (including, but not limited to, Receiver’s costs and fees, Receiver’s
counsel’s costs and fees and Brinig’s costs and fees) amongst the parties as it
deems appropriate.  Razuki does not waive any right to apply to the Court for
reimbursement of any receivership costs paid by him.

 

We are hopeful that the Court will approve Mr. Razuki’s proposal so that we can get
Balboa operating again.  Please feel free to contact me if you have any questions or
wish to discuss this proposal further.
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Thanks,

 

Maura Griffin

Attorney At Law

 

2221 Camino Del Rio South, Suite 207 | San Diego, CA 92108

Telephone (619) 444-2244 | Fax (619) 440-2233

Website www.elialaw.com | Email maura@elialaw.com

Click Here to Add Me to Your Contacts
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From: calsur@aol.com
To: mahoney@wmalawfirm.com; jrbaca@cox.net
Cc: rgriswold@griswoldlawsandiego.com; Maura Grifin
Subject: Synergy & Mira Este
Date: Wednesday, February 27, 2019 10:03:28 AM

Matt & Jerry,

Thank you for taking your time to meet with me and show me the facility.  You have made quite a few
improvements over my last inspection and they look great.

As we discussed at out meeting, I am expecting several items from you so that I get up to speed on your
operations under CCG which is under my control:

1.    You are going to retain a bookkeeper so that they can produce standard financials with bank
statements going back to October 2018 and then coming forward to the current period.  I'd also like to
receive those reports on a monthly basis.
2.    Purchase/registration/insurance information on the 2 vans you are using for deliveries and material
pick up.
3.    A check for $2,500 payable to Michael Essary, Receiver to be used for the state tax filing that is
delinquent.
4.    Immediate updates on any new products being manufactured and any potential new producers who
want to work under CCG.
5.    Continued presentation of invoices for approval by me.
6.    Discussion of your new cannabis counsel when you secure one - possible shared use by me for CCG
needs.
7.    Eventual payment of receivership expenses per the court order - to be discussed further.

I think our meeting was very productive and I plan on interacting more often to keep our communication
lines open.

As I mentioned at the meeting, my previous position has not been positive about Synergy's operations
due to the lack of information provided to me.  Providing the items above will allow me to report differently
to the court.  Also, remember that if we get a new producer we can possibly approve the contract via
stipulation between the parties and avoid the time necessary to set a hearing.

Thank you again and I look forward to hearing from you soon.

Mike
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223 Cal.App.4th 670 (2014)
167 Cal.Rptr.3d 440

CITY OF RIVERSIDE, Plaintiff and Respondent,
v.

WILLIAM F. HORSPOOL, Defendant and Appellant.
CITY OF RIVERSIDE, Plaintiff and Respondent,

v.
WILLIAM F. HORSPOOL et al., Defendants and Appellants; KEVIN RANDOLPH, as 

Receiver, etc., Movant and Respondent.

Nos. E051500, E053605.

January 16, 2014.

Court of Appeals of California, Fourth District, Division Two.

*673 Robinson-Legal and Raymond G. Robinson for Defendants and Appellants.673

Gregory P. Priamos, City Attorney, and Brandon S. Mercer, Deputy City Attorney, for Plaintiff and Respondent.

Gresham Savage Nolan & Tilden, Nicholas Firetag and Marlene Allen-Hammarlund for Movant and 
Respondent.

OPINION

RAMIREZ, P. J. —

The City of Riverside (City) filed a nuisance abatement action as to property owned by William F. and Kelly 
Horspool, and sought the appointment of a receiver pursuant to Health and Safety Code section 17980 et seq. 

Defendant William F. Horspool (William)[1] appealed from the order appointing the receiver in case No. 

E051500,[2] but failed to obtain an undertaking on appeal. Kevin Randolph, in his capacity of receiver, obtained 
an order permitting the sale of the property to a party who rehabilitated the property after defendants frustrated 
his efforts to do so. A notice of appeal on behalf of both Horspools was filed in case No. E053605, from the 
order permitting the sale of the property and an order awarding the receiver extraordinary costs and fees. J.P. 
Morgan Chase Bank, the holder of the mortgage on the property, did not appeal.

On appeal, William raises 12 issues challenging the adequacy of the prelitigation notice of the proposed 
receivership, the appointment of the receiver, the propriety of the order for posting bond to challenge the 
appointment of the receiver, the entry of the defaults of both Horspools, the orders precluding them from 
opposing the receiver's ex parte application to sell and the order permitting the sale of the property, and 
asserting error in allowing the receiver to sell the property for less than its fair market value, in precluding them 
from opposing the loan stripping effect of the sale of the *674 property, in awarding the receiver $114,000 in 
fees and costs, and in allowing the receiver to conduct a private sale of the property. We affirm.

674

BACKGROUND[3]

On December 10, 2008, the City received a complaint regarding a vacant house on Mt. Vernon Avenue. A 
code enforcement officer conducted an aerial inspection of the property and observed a dilapidated roof. The 
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following day, the officer inspected the property from a public right of way and observed the landscaping and 
house were in a condition of dilapidation and disrepair ranging from landscape maintenance issues, including 
structural maintenance issues, and fire hazards caused by overgrown and dried weeds, as well as 
accumulated dead leaves. The officer posted a notice of violation instructing defendants William and Kelly to 
remediate specified issues before December 30, 2008.

On December 30, 2008, the code enforcement officer reinspected the property and observed no changes or 
improvements. On January 8, 2009, an administrative civil penalties notice and order (ACPNO) was issued for 
violations of sections 6.14.020, subdivision B, 6.14.030, 6.15.020, subdivisions B, C, and 6.11.040 of the 
Riverside Municipal Code. Notice of the ACPNO was sent by mail to the property owners and interested parties 

on January 8, 2009.[4] William was personally served with the ACPNO on January 10, 2009. On February 18, 
2009, the officer reinspected the property and observed the violations had not been corrected.

On March 5, 2009, a notice of the administrative civil penalties hearing was sent to the property owners and 
interested parties, seeking an order assessing administrative costs incurred. The notice was served by certified 
*675 mail to William and Kelly, as well as the banks having a security interest in the property. An attorney for 
defendants William and Kelly appeared at the hearing for defendants. After the hearing, an administrative order 
was issued assessing daily civil penalties against defendants.

675

On June 11, 2009, the Horspools filed for chapter 13 bankruptcy (it was converted to a chapter 7 bankruptcy 
on June 29, 2009, case No. 6:09-bk-22815-PC) and obtained a stay, preventing the City from moving forward 
with the receivership. Between April 1 and September 29, 2009, the code enforcement officer reinspected the 
property once per month, but no changes or improvements were observed.

On October 2, 2009, another notice of hearing was served by certified mail on defendants regarding a new 
ACPNO. On November 6, 2009, an administrative hearing order was issued assessing daily civil penalties in 
the amount of $500 a day. Additionally, the property was determined to be a public nuisance.

On April 20, 2010, the City obtained relief from the automatic stay in bankruptcy. On June 9, 2010, the City 
filed a complaint for nuisance abatement and an injunction, and a petition for appointment of a receiver, 
pursuant to Health and Safety Code section 17980.7. Proofs of service show the complaint was personally 
served on William. After three successive attempts to serve Kelly on different dates, substitute service was 
effected by leaving the summons and complaint with William, followed by mailing a copy of the summons and 
complaint to Kelly at her address.

On July 30, 2010, a hearing on the City's motion to appoint a receiver was held. William personally appeared at 
the hearing (in propria persona) to request additional time to respond to the complaint. He represented to the 
court that he was in the process of refurbishing the property, although the City provided photographs taken the 
day before the hearing, which showed no improvements had been undertaken. The court agreed to postpone 
the hearing until August 2, 2010, on the condition William provide pictures showing significant improvement.

On August 2, 2010, the court held a hearing on the City's motion for appointment of a receiver. William 
appeared with counsel and made a general appearance. William's counsel informed the court William could not 
do anything to the property due to the fact he had filed for bankruptcy. The City demonstrated it had obtained 
an order exempting these proceedings from the automatic stay by the bankruptcy court. The court granted the 
City's motion and appointed Kevin Randolph as receiver.

On August 3, 2010, a notice of appeal was filed by William. On August 6, 2010, William filed an ex parte motion 
for an order fixing the amount of the *676 appeal bond or dispensing with the bond pending appeal. On August 
13, 2010, the court ordered an appeal bond in the amount of $80,000 to be posted within 10 days. No bond or 
undertaking on appeal was posted.

676
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On the same day William filed his first appeal, he also filed a notice of related case, Horspool v. City of 
Riverside. Another action, apparently seeking an injunction against the City to prevent it from proceeding with 
the receivership, was also filed in superior court under case No. INC080588. The trial court in the injunction 
action recognized that the action was in response to the appointment of the receiver in the instant action by 
another judge and refused to grant a temporary restraining order on August 24, 2010, informing William that 
the pending appeal was the appropriate remedy.

On August 20, 2010, the receiver submitted his initial inventory of property and initial report. The report 
indicated that William had refused to allow access to the property, under the belief that the appeal 
automatically stayed the receivership. Although William had represented he lived on the property, there was no 
evidence of human occupancy: the kitchen was gutted, asbestos debris was piled on the floor, there was mold 
on the walls of the den/patio, exposed wiring, no functioning bathroom due to lack of toilets, sinks and 
bathtubs, and there were no beds in the bedrooms.

On August 23, 2010, the clerk entered the defaults of both William and Kelly. On August 28, 2010, the 
Horspools filed a second chapter 13 bankruptcy petition (case No. 6:10-bk-37614-MJ), obtaining a stay of all 
proceedings. On September 17, 2010, the bankruptcy court granted relief to the City, and issued an order 
declaring the automatic stay is not in effect as to the City's nuisance actions "pursuant to 11 U.S.C. § 362(b)
(4)." Because the motion for relief did not specifically address the receiver's authority to proceed with the 
receivership, the City sought a more specific order (its third application for relief) from the bankruptcy court, 
which granted the relief on October 8, 2010, and made the relief binding on any future bankruptcy.

On October 18, 2010, a motion to set aside default was filed as to both Horspools along with a motion to quash 
the complaint as to Kelly. The motion was not immediately heard because on November 19, 2010, defendants 
filed an ex parte application in the bankruptcy court to reopen their chapter 7 bankruptcy in case No. 6:09-bk-
22815-PC, requiring the City to file a fourth motion for relief from the automatic stay on December 16, 2010. On 
December 22, 2010, the bankruptcy court issued an order confirming that the City's action to enforce code 
violations was exempt from the automatic stay.

On January 7, 2011, the receiver filed an ex parte application for an order approving the receiver's proposed 
rehabilitation plan, outlining the steps to be *677 taken to bring the property up to code. On January 14, 2011, 
the Horspools filed a notice of removal of the receivership action to the bankruptcy court, but the bankruptcy 
court remanded the matter to the superior court on March 3, 2011, because the matter was not a removable 
claim.

677

On April 6, 2011, the receiver filed an ex parte application for an order approving the sale of the property. The 
application was made on the ground that the Horspools' actions had made it impossible for the receiver to 
obtain financing to pay for the rehabilitation of the property. Further, the multiple bankruptcy filings prevented 
the receiver from filing the motion earlier and required the City to seek four separate applications for relief from 
the bankruptcy stays.

The delays resulted in further deterioration and vandalism of the property, increasing the expense of 
rehabilitation. The estimated cost of rehabilitation ranged from $123,550 to $131,650, but the property was 
appraised, "as is," at a value of only $117,000. Thus, an as-is sale to an investor-buyer with the personal 
resources and willingness to complete repairs was the best option. The receiver had identified a buyer who 
was willing to purchase the Mt. Vernon property, "as is," for $75,000, and to fund the cost of repairs, under the 
oversight of the receiver.

William opposed the proposed sale of the property on the ground his due process rights had been violated due 

to failure to serve the ex parte application on him.[5] On April 28, 2011, the court granted his motion to set aside 
the default. However, because William's counsel had substituted in as attorney for William only, he was 
deemed to lack standing to make the motion on Kelly's behalf. The court made no ruling as to Kelly.
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The following day, the court granted the receiver's motion for an order approving the sale of the Mt. Vernon 
property "as is," free and clear of all liens and encumbrances. On May 9, 2011, William filed a motion for 
reconsideration of the order approving the sale of the property. Before that motion could be heard, William filed 
a notice of appeal in case No. E053605, from the order approving the sale, purportedly on behalf of both 
defendants William and Kelly. The motion to reconsider could not be heard because the filing of the appeal 
deprived the trial court of jurisdiction.

On June 21, 2011, the receiver filed a motion for approval of fees, as well as attorney fees and costs. Escrow 
closed on the sale of the Mt. Vernon property on June 30, 2011.

Following the filing of a substitution of attorney on behalf of Kelly on May 6, 2011, the court set a hearing date 
to consider Kelly's motion to set aside *678 the default. On June 6, 2011, Kelly's motion to set aside the default 
was denied. Kelly made a motion to reconsider the order denying her motion to set aside the default, but that 
motion was denied on July 26, 2011. On that same date, the court granted the receiver's motion for approval of 
fees, attorney fees, and costs. On August 23, 2011, defendants (both) filed a notice of appeal from the rulings 

of July 26, 2011.[6]

678

DISCUSSION

1. Standing Issues

William purports to appeal on behalf of J.P. Morgan Chase Bank, but cites no authority in support of his 
assertion of standing. He also argues issues other than the denial of the motion to set aside default on behalf 
of his wife, Kelly, notwithstanding the fact her default was never vacated and counsel did not appear on her 
behalf in the trial court. In his reply brief, he argues for the first time that the bankruptcy trustee was an 

indispensable party who was deprived of notice.[7]

(1) William has standing to appeal on his own behalf as an aggrieved party, but he lacks standing to appeal 
from any portion of the judgment affecting J.P. Morgan Chase Bank, the bankruptcy trustee, or Kelly. (9 Witkin, 
Cal. Procedure, supra, Appeal, § 329, pp. 376-377; Garrison v. Board of Directors (1995) 36 Cal.App.4th 1670, 
1679 [43 Cal.Rptr.2d 214] (dis. opn. of Yegan, J.) [an appellant cannot urge error that affects only another 
party who does not appeal], citing In re Vanessa Z. (1994) 23 Cal.App.4th 258, 261 [28 Cal.Rptr.2d 313]; 
Rebney v. Wells Fargo Bank (1990) 220 Cal.App.3d 1117, 1128 [269 Cal.Rptr. 844].) Where only one of 
several parties appeals from a judgment, the appeal includes only that portion of the judgment adverse to the 
appealing party's interest, and the judgment is considered final as to the nonappealing parties. (Estate of McDill
(1975) 14 Cal.3d 831, 840 [122 Cal.Rptr. 754, 537 P.2d 874]; Warren v. Merrill (2006) 143 Cal.App.4th 96, 108 
[49 Cal.Rptr.3d 122].)

The general rule is subject to an important exception: Where the part of the judgment appealed from is so 
interwoven and connected with the remainder *679 that the appeal from a part of it involves consideration of 
the whole, such that if a reversal is ordered, it should extend to the entire judgment. (Carson Citizens for 
Reform v. Kawagoe (2009) 178 Cal.App.4th 357, 371 [100 Cal.Rptr.3d 358], citing Estate of McDill, supra, 14 
Cal.3d at p. 840.) William's interests might be deemed interwoven with those of his wife, Kelly, as to the orders 
appointing the receiver and approving the sale of the residence. Unfortunately, the appeal from the 
appointment of the receiver names William only. Kelly defaulted and, absent a judgment by default, an order 
denying a motion to set aside a clerk's entry of default is nonappealable. (First American Title Co. v. Mirzaian
(2003) 108 Cal.App.4th 956, 960 [134 Cal.Rptr.2d 206].)

679

William's interests are not so interwoven with J.P. Morgan Chase Bank, whose interest in the property is the 
security for a defaulted loan, or the bankruptcy trustee as to grant him standing to appeal on their behalf. 
Because William has not provided any authority to support his standing, we do not reach any claims that the 
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bank or the bankruptcy trustee might have asserted. We will separately address any claim Kelly may have 
brought.

2. All Notice and Due Process Issues Relating to the Manner of 
Service of Process on William Were Forfeited by William's General 
Appearance

Without any citation of authority, in arguments 1, 2, 3, and 4, William challenges the court's in personam 
jurisdiction over himself (and his wife) due to defective service of (a) the code violations, (b) the prelitigation 

notice, and (c) the complaint for the appointment of the receiver.[8] He complains, in part, that he was 
personally served by a nonregistered process server and, in part, that his wife was served by substitute 
service. None of his complaints have merit.

(2) William made a general appearance in the proceedings in the trial court. Where a person makes a general 
appearance, such appearance operates as a consent to jurisdiction of his person. (Harrington v. Superior Court
(1924) 194 Cal. 185, 189 [228 P. 15]; Dial 800 v. Fesbinder (2004) 118 Cal.App.4th 32, 52 [12 Cal.Rptr.3d 
711].) A general appearance occurs when a defendant takes part in the action or in some manner recognizes 
the authority of the court to proceed. (Dial 800 v. Fesbinder, at p. 52; see In re Vanessa Q. (2010) 187 
Cal.App.4th 128, 135 [114 Cal.Rptr.3d 294].)

(3) A request for a continuance constitutes a general appearance because the relief could only be requested 
on a theory that a defendant was submitting to general jurisdiction *680 of the court. (Knoff v. City etc. of San 
Francisco (1969) 1 Cal.App.3d 184, 201 [81 Cal.Rptr. 683], citing Zobel v. Zobel (1907) 151 Cal. 98, 100-102 
[90 P. 191].)

680

William appeared (in propria persona) at the initial hearing on the City's motion for appointment of a receiver, 
where he requested a continuance to answer the complaint. He made a general appearance and cannot now 
complain.

(4) William argues at length about the manner of service by an unregistered process server, although he never 
made a motion to quash service in the trial court, and Kelly's motion is not before us because it was heard after 
the second notice of appeal was filed. There is no requirement that the person serving notices or a summons 
must be a registered process server and William cites no authority so holding. A summons may be served by 
any person who is at least 18 years of age and not a party to the action. (Code Civ. Proc., § 414.10.) A notice 
or other paper may be served by mail, express mail, facsimile transmission, or electronically. (Code Civ. Proc., 
§ 1013.)

(5) A notice of code violations pursuant to Health and Safety Code section 17980.6 may be provided by both 
posting a copy of the order or notice to repair or abate in a conspicuous place on the property and by first class 
mail.

(6) Although William denies being served with or receiving notice, a review of the entire record shows 
otherwise. William relies upon Evidence Code section 647 providing that service by a registered process server 
raises a presumption that service was proper. This does not mean that other forms of service or notice are 
invalid. The City served the notice of the pending proceedings in person and by mail as provided by statute. 
(Code Civ. Proc., §§ 414.10, 1013.) William and Kelly were both properly served with all notices.

(7) Additionally, none of the issues relating to notice or due process were preserved for review by a timely 
motion to quash service prior to making a general appearance. (Code Civ. Proc., § 410.50; Zaragoza v. 
Superior Court (1996) 49 Cal.App.4th 720, 725 [57 Cal.Rptr.2d 1].) Failure to make a motion to quash 
constitutes a waiver of the issues of lack of personal jurisdiction, inadequacy of process, inadequacy of service 
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of process, inconvenient forum, and delay in prosecution. (Code Civ. Proc., § 418.10, subd. (e)(3); Factor 
Health Management v. Superior Court (2005) 132 Cal.App.4th 246, 251-252 [33 Cal.Rptr.3d 599] [defendant 
not permitted to take action that constitutes a general appearance and then negate the effect of that action by a 
subsequent motion to quash].) None of the issues relating to defective notices or service of process (issues 
1-4) are cognizable on appeal.

*681 Finally, William's failure to make a proper challenge to jurisdiction in the trial court (as by a motion to 
quash service prior to any general appearance) forfeits any such challenge on appeal. (Mundy v. Lenc (2012) 
203 Cal.App.4th 1401, 1406 [138 Cal.Rptr.3d 464] [failure to raise a point in the trial court constitutes a waiver 
and appellant is estopped to raise that objection on appeal].)

681

3. Kelly Cannot Appeal

Kelly was duly served by leaving a copy of the summons and complaint with her husband, William, at the 
address they used in all their correspondence and litigation, and was subsequently served by mail on July 6, 
2010. On August 23, 2010, her default was entered. On October 18, 2010, counsel for William filed a motion to 
vacate the judgment (which William had appealed) and to quash the complaint as to Kelly. However, because 
counsel had substituted in as attorney for William only, the relief from default was granted only as to William.

On May 26, 2011, Kelly filed a supplemental motion to set aside her default, but on June 6, 2011, the court 
denied the motion without prejudice. Kelly subsequently sought reconsideration of the denial, but that request 
was denied as well. No default judgment was entered prior to the institution of these appeals.

On appeal, defendants (issue 5, which purports to be on behalf of both) claim that the court erred by entering 
their defaults. Defendants cite no legal authority in support of the argument that the orders were void, which 
renders the issues forfeited. Because William's default was set aside, the issue is moot as to him because he is 
no longer aggrieved by the entry of the default.

As to Kelly, the entry of the default terminates her rights to take any further affirmative steps in the litigation 
until either the default is set aside or a default judgment is entered. (Garcia v. Politis (2011) 192 Cal.App.4th 
1474, 1479 [122 Cal.Rptr.3d 476], citing Devlin v. Kearny Mesa AMC/Jeep/Renault, Inc. (1984) 155 Cal.App.3d 
381, 385 [202 Cal.Rptr. 204].) No judgment by default has been entered to date, so Kelly is barred from 
appealing the denial of her motion to set aside the default. The denial of such a motion is not appealable. (First 
American Title Co. v. Mirzaian, supra, 108 Cal.App.4th at p. 961.)

4. Issues Relating to the Appointment of a Receiver Are Moot

In issues 6 and 7, William argues that the appointment of the receiver was error, and he challenges the court's 
act of proceeding with the receiver's *682 motion for authority to sell the property after the notice of appeal had 
been filed. He acknowledges that he failed to file an appeal bond, a prerequisite to a stay of pending 
proceedings on appeal, and argues, without authority, that he was not required to post a bond. We note from 
the record that escrow closed on the subsequent sale of the property on June 30, 2011.

682

(8) It is true that William was not "required to post a bond" to the extent that the court could not force him to 
obtain an undertaking against his will. However, the posting of a bond is necessary to stay the proceedings in 
the trial court. (Code Civ. Proc., § 917.5.) Without such a bond or undertaking, the proceedings cannot be 
stayed. (Wilson v. Johnson (1934) 1 Cal.2d 288, 288-289 [34 P.2d 487] [in order to effect a stay of 
proceedings, compliance with statute requiring undertaking is required].)

Because the receivership proceedings were not automatically stayed by the appeal in case No. E051500, the 
receiver was fully authorized to proceed with attempts to rehabilitate the property and, failing that (due to 
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defendants' interference), apply for authorization to sell the property. Likewise, because no valid stay was in 
effect, the trial court could properly make appropriate orders respecting the property. (See Julian v. Schwartz
(1934) 1 Cal.2d 269, 270-271 [34 P.2d 487] [appeal from judgment does not serve to divest trial court of 
jurisdiction to deal with ancillary receiver].)

(9) At this point, William's failure to obtain a stay by undertaking or bond on appeal has left us unable to fashion 
any meaningful relief from the order appointing the receiver. The trial court had continuing jurisdiction to grant 
the receiver's request for approval to sell the blighted property and, in fact, that property was sold. An order 
appointing a receiver is not subject to appellate review after the receiver has settled accounts and been 
discharged because, at that point, the receiver and the court no longer have control of the subject matter of the 
receivership. (First Federal Bank of California v. Fegen (2005) 131 Cal.App.4th 798, 801 [31 Cal.Rptr.3d 853].)

(10) In First Federal Bank of California v. Fegen, supra, 131 Cal.App.4th 798, the court noted that the 
defendant's failure to post an undertaking permitted the sale of property, rendering the issues moot. (Id. at p. 
801.) A case is moot when the decision of the reviewing court can have no practical impact or provide the 
parties effectual relief. (MHC Operating Limited Partnership v. City of San Jose (2003) 106 Cal.App.4th 204, 
214 [130 *683 Cal.Rptr.2d 564].)683

(11) Here, William's failure to post an undertaking on appeal left the trial court free to grant the receiver's 
application for an order to sell the property, and the receiver proceeded to sell it to a purchaser. Because there 
is no relief we can grant, the appeal in case No. E051500 is moot.

5. Issues Relating to the Order Approving the Sale of the Property 
Are Not Cognizable

William argues the court did not allow him to oppose the receiver's motion for an order approving the sale of 
the property, but presents no legal argument or citation of authority on the points made. We deem the issue 
forfeited. (People v. Stanley (1995) 10 Cal.4th 764, 793 [42 Cal.Rptr.2d 543, 897 P.2d 481].) More significantly, 
William's contention is unfounded, insofar as a written opposition to the receiver's application was filed.

(12) Procedurally, the order approving the sale of the property is not appealable because such an order is not 
included in the list of appealable interlocutory orders found in Code of Civil Procedure section 904.1. Further, 
section 568.5 specifies that a sale is not final until confirmed by the court. However, while not expressly 
appealable, an interlocutory judgment is nevertheless appealable to the extent that it requires as a collateral 
matter the immediate payment of money or the performance forthwith of an act. (Koshak v. Malek (2011) 200 
Cal.App.4th 1540, 1545 [136 Cal.Rptr.3d 1]; Stockton v. Rattner (1972) 22 Cal.App.3d 965, 968 [99 Cal.Rptr. 
787].) Thus, it has been held that an order approving the sale of assets is final and appealable as a final 
determination in a special proceeding. (In re Bank of San Marino (1985) 167 Cal.App.3d 247, 250, fn. 1 [213 
Cal.Rptr. 602], citing In re Bank of San Pedro (1934) 1 Cal.2d 675, 680 [37 P.2d 80] and Knoll v. Davidson
(1974) 12 Cal.3d 335, 343 [116 Cal.Rptr. 97, 525 P.2d 1273].)

The court had authority to approve the sale of the property. (Code. Civ. Proc., § 568.5; Health & Saf. Code, § 
17980.7, subd. (c)(4)(H); City of Santa Monica v. Gonzalez (2008) 43 Cal.4th 905, 930 [76 Cal.Rptr.3d 483, 
182 P.3d 1027].) An order authorizing the receiver to sell substandard structures that pose a substantial health 
and safety risk is reviewed for abuse of discretion and is afforded considerable deference. (City of Santa 
Monica v. Gonzalez, at p. 931, citing Lesser & Son v. Seymour (1950) 35 Cal.2d 494, 503 [218 P.2d 536] [sale 
of partnership assets and real property]; People v. Riverside University (1973) 35 Cal.App.3d 572, 582 [111 
Cal.Rptr. 68] [Fourth Dist., Div. Two] [confirming receiver's sale of university furniture and equipment].)

William argues in issue 8 that the court erred in allowing the receiver to proceed with a sale of the property for 
a nominal sum. This argument also *684 lacks any legal argument with relevant authority. He cites a single 684
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case, Cohen v. Herbert (1960) 186 Cal.App.2d 488, 495 [8 Cal.Rptr. 922], for the proposition that appointment 
of a receiver is a drastic remedy and it is an abuse of discretion to deny a continuance. This issue is waived for 
lack of legal argument or citation of relevant authority. (People v. Stanley, supra, 10 Cal.4th at p. 793.) 
Additionally, that case is inapposite on the issue of the receiver's power to proceed with a sale authorized by 
the court. Further, William did not present any competent evidence at the hearing to counter the receiver's 
appraisal of the property, so his statement as to the value of the property is rejected. He has failed to show the 
court abused its discretion in ordering the sale of the property after his multifarious legal machinations 
prevented the receiver from rehabilitating the property.

William argues in issue 9 that the court erred in not allowing the Horspools to oppose the loan stripping, but 
again cites no relevant authority supporting the position that he had standing to take such a position. The only 
authority cited under this argument heading is an incomplete citation to Golden Pacific Bancorp v. FDIC (2d 
Cir. 2004) 375 F.3d 196, which he cites for the proposition that a receiver must endeavor to realize the largest 
amount for assets of an estate. This authority does not support the point for which it was cited. This issue is 
forfeited.

(13) In issue 10, a related argument, William again claims the court erred in allowing the loan stripping. He 
provides no authority for his premise that the court lacked authority to order a sale free of liens or 
encumbrances, and he provides no showing that he has standing to make this argument where he was not 
aggrieved by the order. A court of equity has the power to order the sale of property free and clear of liens and 
encumbrances. (Spreckels v. Spreckels Sugar Corp. (2d Cir. 1935) 79 F.2d 332, 334; Miners' Bank of Wilkes-
Barre v. Acker (3d Cir. 1933) 66 F.2d 850, 853.)

In issue 12, William argues the court erred in allowing the receiver to proceed with a private sale of the home 
for the nominal sum of $75,000 when it was worth $200,000 more than that, similar to the argument he made 

under issue 8.[9] We interpret the argument to be a claim that the court abused its discretion. There is nothing 
in the record to support the premise that the property was worth $275,000 or that it was worth more than the 
selling price, especially where the sale was conditioned upon the buyer's obligation to rehabilitate the property 
at his own expense, under the receiver's oversight. The appraised value of the property in its dilapidated state 
was $117,000, which was less than the lowest bid for the rehabilitation work in the amount of $123,550. There 
is no showing that the court abused its discretion in ordering the sale.

*685 Additionally, this issue is moot because the sale became final due to William's inaction in obtaining an 
undertaking to stay the trial court proceedings. (First Federal Bank of California v. Fegen, supra, 131 
Cal.App.4th at p. 801 [sale of the property renders appeal moot].)

685

6. Propriety of the Order for Costs and Fees of the Receiver

In argument 11, William argues that the trial court erred in awarding the receiver $114,000 in fees and costs. 

He cites a single, incomplete authority,[10] but the proposition for which the authority was provided is that the 
appointment of a receiver is often a "legal luxur[y]", frequently representing an extravagant cost to losing 
litigants, and requiring courts to weigh the appointment of a receiver carefully. (Elson v. Nyhan (1941) 45 
Cal.App.2d 1, 5 [113 P.2d 474].) This authority does not address the propriety of receiver's fees and costs, and 
William has failed to cite any authority for the proposition that the trial court abused its discretion in awarding 
the receiver $114,000. The issue is therefore forfeited.

Nevertheless, on the merits, the amount of fees awarded to a receiver is in the sound discretion of the trial 
court and in the absence of a clear showing of an abuse of discretion, a reviewing court is not justified in 
setting aside an order fixing fees. (Melikian v. Aquila (1998) 63 Cal.App.4th 1364, 1368 [74 Cal.Rptr.2d 739] 
[Fourth Dist., Div. Two], citing People v. Riverside University, supra, 35 Cal.App.3d at p. 587.)
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Here, the trial court's findings are supported by the record and must therefore be accorded a deferential 
standard of review. (Melikian v. Aquila, supra, 63 Cal.App.4th at p. 1368.) William relentlessly abused the 
processes of both the state and bankruptcy courts in his efforts to thwart the City's attempts to correct 
structural defects on his property that were dangerous to health and safety. In fact, he has been deemed to be 
a vexatious litigant in the case of Horspool v. Updike, Riverside Superior Court case No. RIC10021157. In the 
bankruptcy court, his fourth and final effort at removal of the action was finally met with an order that the City's 
exception from the bankruptcy stay would apply to any future bankruptcy filing, and specifically directed that no 
subsequent filing would stay the actions of the City respecting the property.

Given the extraordinary actions the receiver was required to take, the award of fees to the receiver was 
reasonable.

*686 DISPOSITION686

The judgment is affirmed. Respondents are entitled to costs on appeal.

Hollenhorst, J., and King, J., concurred.

[1] Because they have the same last name, we refer to William and Kelly by their first names for clarity, without disrespect.

[2] Kelly was dismissed from the appeal in case No. E051500 on November 17, 2010, because she was not named as an 
appellant on the notice of appeal, and did not separately appeal.

[3] We provide a detailed history because it is relevant to the receiver's costs claim. William's rendition of the background 
history of the case is replete with argument and is lacking in accurate material facts, presenting only information favorable to 
his position. An opening brief is not an appropriate vehicle for an attorney to "`vent his spleen'" after losing. (Pierotti v. Torian
(2000) 81 Cal.App.4th 17, 32 [96 Cal.Rptr.2d 553].) An appellant has a duty to summarize the facts fairly in light of the 
judgment. (Ajaxo Inc. v. E*Trade Group Inc. (2005) 135 Cal.App.4th 21, 50 [37 Cal.Rptr.3d 221].) The appellant's brief must 
set forth all of the material evidence bearing on the issue, not merely the evidence favorable to the appellant. (Foreman & 
Clark Corp. v. Fallon (1971) 3 Cal.3d 875, 881 [92 Cal.Rptr. 162, 479 P.2d 362]; see Weinstock v. Weinstock (1962) 206 
Cal.App.2d 683, 686 [24 Cal.Rptr. 136].) Here, an inordinate amount of time was spent attempting to determine what actually 
happened in the trial court, due to William's failure to include a proper rendition of the facts. (See Evans v. Centerstone 
Development Co. (2005) 134 Cal.App.4th 151, 166 [35 Cal.Rptr.3d 745] [a court may award sanctions for a party's 
unreasonable violations of the rules of appellate procedure].)

[4] The declaration of the code enforcement officer states the notice was sent on January 9, 2010, but the actual notice was 
dated January 8, 2009. We assume the date in the declaration is a typographical error and that the date on the actual notice 
is the correct date.

[5] At that time, William's default had not been set aside.

[6] Before filing the notice of appeal, William filed a notice of pendency of action (lis pendens). Consequently, the receiver 
had to file a request for instructions from the court, later deemed a motion to expunge the lis pendens, which was 
subsequently granted.

[7] We are not required to address issues raised for the first time in a reply brief. (9 Witkin, Cal. Procedure (5th ed. 2008) 
Appeal, § 722, pp. 789-790; Campos v. Anderson (1997) 57 Cal.App.4th 784, 794, fn. 3 [67 Cal.Rptr.2d 350]; Scott v. CIBA 
Vision Corp. (1995) 38 Cal.App.4th 307, 322 [44 Cal.Rptr.2d 902].) The reply brief raises a number of issues pertaining to the 
bankruptcy, but none are cognizable here.

[8] An appellate court is not required to examine undeveloped claims or to make arguments for the parties. (Arce v. Childrens 
Hospital Los Angeles (2012) 211 Cal.App.4th 1455, 1491 [150 Cal.Rptr.3d 735], citing Paterno v. State of California (1999) 
74 Cal.App.4th 68, 106 [87 Cal.Rptr.2d 754].) Nevertheless, we have discretion to reach the points.

[9] This point heading is the same as issue 8.

[10] Counsel also misspelled one of the parties' names in the incomplete citation, making it more difficult to locate.
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From: Richardson Griswold
To: Steven Elia; Maura Griffin; James Joseph; Austin, Gina; Leetham, Tamara; Daniel T. Watts

(dwatts@galuppolaw.com); Lou Galuppo; charles goria; Matt Mahoney; Matthew Dart; Douglas Jaffe; Salvatore
J. Zimmitti

Cc: Jamie Eberhardt; Mike
Subject: Razuki v. Malan: potential stipulation to re-open Balboa with new operator
Date: Monday, February 4, 2019 11:55:26 AM

Counsel,

I have spoken with many of you over the last few weeks.  It is my understanding that all
parties now are generally open to the receiver re-opening the Balboa dispensary with a new
operator.  In my mind, this is a new (and productive) development.  We will still need to
discuss the details of such a stipulation (i.e. deciding on the operator, terms of the agreement
with operator, etc.).  However, I want to get this general confirmation crystal clear at the
outset.  Again, let me know if I am mistaken.  Please respond to me if you are actually
opposed to the idea of the receiver planning to re-open Balboa with a new operator.

If my understanding is confirmed, I will have the receiver proceed to collect formal proposals
from the handful of 3rd party operators that have expressed interest in operating Balboa.  In
general, the operators we are interested in are those that are ready/able to infuse substantial $$
capital to stock up on product, pay off operational delinquencies and get the doors open right
away.

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@griswoldlawca.com
www.griswoldlawsandiego.com
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Richardson C. Griswold, Esq. (CA Bar No. 24683 7) 
GRISWOLD LAW, APC 
444 S. Cedros Avenue, Suite 250 
Solana Beach, California 92075 
Phone: (858) 481-1300 
Fax: (888) 624-9177 

Attorney For 
Court-Appointed Receiver Michael Essary 

SUPERIOR COURT OF CALIFORNIA 

FOR THE COUNTY OF SAN DIEGO 

SALAM RAZUKI, an individual, 

Plaintiff~ 

v. 

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

Defendants. 

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

RECEIVER MICHAEL ESSARY'S 
DECLARATION IN RESPONSE TO 
DEFENDANT HAKIM'S EX PARTE 
APPLICATION REGARDING MIRA ESTE 

Judge: Hon. Eddie C. Sturgeon 
Dept: C-67 
Date: February 21, 2019 
Time: 8:30 a.m. 

DECLARATION OF RECEIVER MICHAEL ESSARY 

1. I, Michael Essary, was appointed as the Receiver in the above-entitled matter by this 

Comi on August 20, 2018. This declaration is submitted in response to Defendant Hakim's ex parte 

-!-
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1 application, which I received and reviewed on March 11, 2019 at approximately 11 :00 a.m. 

2 2. Due to ongoing failure by Synergy Management to provide any so1i of consistent 

3 financial or operational reporting regarding the Mira Estc Facility, I am unable to provide a 

4 meaningful update to the Court. 

5 3. As reported previously to this Court, Defendant Mira Estc Properties, LLC, through 

6 its hired agent Synergy Management, have failed continuously to provide Court-ordered documents 

7 and reports. I am unable to determine whether the reason for this failure is due to simple 

8 mismanagement or some other bad faith motive. 

9 4. On January 16, 2019, through my counsel, we demanded a list of documents and 

10 information from Mira Este Properties, LLC and its agent Synergy. Attached as Exhibit A is a true 

11 and correct copy of my attorrney's January 16, 2019 email to all counsel. After Mira Este Properties, 

12 LLC and Synergy failed to provide any information or documents in response to the email, my 

13 attorney was forced to write a follow up email three weeks later to ask yet again for a response. 

14 Attached as Exhibit B is a true and correct copy of my attorney's February 6, 2019 email to all 

15 counsel. 

16 5. On February 7, 2019, I learned for the first time from counsel for Far West that 

17 accountant Justus Henkus ceased providing accounting services for the Mira Este Facility. 

18 Apparently, he stopped providing accounting services at Mira Este in November 2018-around the 

19 same time Far West abandoned the Balboa Ave Dispensary. It is my understanding there has not 

20 been an accountant or bookkeeper assisting with the Mira Este Facility since Mr. Henkus quit. I was 

21 never informed w1til February 7, 2019. 

22 6. After Synergy provided some partial answers and responsive information, I notified 

23 the parties that I needed to conduct a site visit at the Mira Este Facility. I conducted a site visit on 

24 February 25, 2019. I was able to meet face-to-face with Synergy and its counsel. At that meeting, I 

25 was informed that Synergy was having issues with Edipure and that they may be vacating due to a 

26 location change. Following that site visit, I memorialized my expectations of improved repo1iing by 

27 Synergy and specifically listed ce1iain demanded items in an email on February 27, 2019. Attached 

28 
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as Exhibit C is a true and correct copy of my email to Synergy director Jerry Baca and Synergy's 

2 counsel Matthew Mahoney. Other than the requested check in the amount of $2500 to facilitate 

3 payment of ce1iain taxes and presentation of select invoices and payments to be made, Synergy failed 

4 to provide the requested information. 

5 7. Upon reviewing paragraph 12 of Defendant Hakim's declaration in support of his ex 

6 parte application, I was surprised to read that Synergy is contractually required to provide, among 

7 other things, weekly reports regarding the Mira Este Facility. I have never seen a single weekly 

8 report from Synergy. I am unsure if Synergy is producing those weekly reports and simply not 

9 providing them to me, or in the alternative, if Synergy is producing the weekly reports in compliance 

10 with their contract but choosing to not share them with me. 

11 8. At 9:24 a.m. this morning (March 11, 2019), I received updated financial rep01is from 

12 Synergy. Attached as Exhibit Dis a true and correct of the Accounts Receivable/Accounts Payable 

13 Summary for 2019 that was provided. I was only able to initially review before drafting this 

14 declaration. Upon my initial review, the rep01i brings up new questions regarding the operational 

15 and financial status of the Mira Este Facility. Below are some initial questions/concerns I have after 

16 reviewing the rcp01i: 

17 a. Rent deposits from "Dustin BTG" received in the amount of approximately 

18 $141, 13 5 .23 during 2019. Who/what is "Dustin BTG?" 

19 b. Total revenue deposits of approximately $47,870.44 from Edipure during 

20 2019, but report shows total deposits of $208, 115.76 in 2019. What makes up 

21 this additional revenue above and beyond payments from Edipure? 

22 c. Payments to counsel for Synergy in the amount of $7000. Is this for general 

23 litigation as it relates to this case? 

24 9. During the recent site visit, Synergy explained to me that Synergy was doing some of 

25 its own "producing" and generating revenue at the Mira Este Facility. I am unable to decipher 

26 whether any of that revenue is noted in the repo1is provided this morning. Further, I did not notice 

27 any mention of the fact that Synergy is "producing" and generating revenue at the Mira Este Facility 

28 
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1 

2 10. I am 

parte application. 

ently out of the country and unable to attend the March 12, 2019 ex parte 

3 hearing. 

4 

5 
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8 
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I declme, undet enalty of perjury under the laws of the State of California, that the foregoing 
I 

is true and correct. Ex~ uted this 11th day of March 2019. 

Mi~ 
Court Ap ointed Receiver 

i -4-
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Griswold Law Mail - Razuki v. Malan: Mira Este Status/Issues/Que... https://mail.google.com/mail/u/O?ik=ef8e76f7f5&view=pt&search ... 

I of 1 

lie 

I Richardson Griswold <rgriswold@griswoldlawca.com> 

Razuki v. Malan: Mira Este Status/Issues/Questions 

Richardson Griswold <rgriswold@griswoldlawca.com> Wed, Jan 16, 2019 at 4:49 PM 
To: Steven Elia <steve@elialaw.com>, James Joseph <james@elialaw.com>, Maura Griffin 
<MG@mauragriffinlaw.com>, "Salvatore J. Zimmitti" <szimmitti@nelsonhardiman.com>, "Austin, Gina" 
<gaustin@austinlegalgroup.com>, "Leetham, Tamara" <tamara@austinlegalgroup.com>, "Daniel T. Watts 
(dwatts@galuppolaw.com)" <dwatts@galuppolaw.com>, Lou Galuppo <lgaluppo@galuppolaw.com>, charles goria 
<chasgoria@gmail.com>, Matthew Dart <matt@dartlawfirm.com>, Matt Mahoney <mahoney@wmalawfirm.com>, 
Douglas Jaffe <douglasjaffe@aol.com> 
Cc: Mike <Calsur@aol.com>, Jamie Eberhardt <jeberhardt@griswoldlawca.com> 

Counsel, 

I write separately to address Mira Este. We seek the following information/documents. Again, I am including all 
counsel so we are on the same page. I am aware that only a few of the attorneys on this email will likely have 
answers for us. 

1) The last financial reports we received for Mira Este were from approx. November 5, 2018. We are requesting 
P&L, bank statements, accounting reports compiled by Mr. Henkus, Synergy or others. 

2) Does Edipure remain as the only operating sub-producer at the property? Do they continue to pay $30K (or 
more based on calculation of revenue) monthly? This relates to our request above in #1 for accounting reports 
showing revenue at Mira Este. 

3) Is Synergy operating as a producer at Mira Este? 

4) What is the status of negotiations with Cream of the Crop, or any other potentially-interested sub-providers, to 
operate at Mira Este? 

5) We never received the fully executed Edipure extension agreement. Was it executed? Please provide a copy 
if so. 

6) Please provide purchase/lease documentation, as well as documentation of appropriate liability insurance, for 
the van(s). 

I look forward to your responses. 

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@griswoldlawca.com 
www.griswoldlawsandiego.com 

3/11/2019, 2:24 PM 
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Griswold Law Mail - Razuki v. Malan: Mira Este Status/Issues/Que... https://mail.google.com/mail/u/O?ik=cf8c76f7f5&vicw=pt&scarch ... 

I of I 

~ 

I Richardson Griswold <rgriswold@griswoldlawca.com> 

Razuki v. Malan: Mira Este Status/Issues/Questions 

Richardson Griswold <rgriswold@griswoldlawca.com> Wed, Feb 6, 2019 at 1:14 PM 
To: Steven Elia <steve@elialaw.com>, James Joseph <james@elialaw.com>, Maura Griffin 
<MG@mauragriffinlaw.com>, "Salvatore J. Zimmitti" <szimmitti@nelsonhardiman.com>, "Austin, Gina" 
<gaustin@austinlegalgroup.com>, "Leetham, Tamara" <tamara@austinlegalgroup.com>, "Daniel T. Watts 
(dwatts@galuppolaw.com)" <dwatts@galuppolaw.com>, Lou Galuppo <lgaluppo@galuppolaw.com>, charles goria 
<chasgoria@gmail.com>, Matthew Dart <matt@dartlawfirm.com>, Matt Mahoney <mahoney@wmalawfirm.com>, 
Douglas Jaffe <douglasjaffe@aol.com> 
Cc: Mike <Calsur@aol.com>, Jamie Eberhardt <jeberhardt@griswoldlawca.com> 

Chuck & Matt (Mahoney), 

It has now been 3 weeks since my email request. You have both stated the info/docs are on the way. However, 
we still have not received any info/docs from either of you. 

We are currently preparing a Receiver's Report and will be reporting this non-compliance to the Court 

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@griswoldlawca.com 
www.griswoldlawca.com 

On Wed, Jan 23, 2019 at 6:26 AM Richardson Griswold <rgriswold@griswoldlawca.com> wrote: 
[Quoted text hidden] 

3/11/2019, 2:24 PM 
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Griswold Law Mail - Synergy & Mira Este https://mail.google.com/mail/u/O?ik=ef8e76f7f5&view=pt&search ... 

I of I 

Richardson Griswold <rgriswold@griswoldlawca.com> 

Synergy & Mira Este 

calsur@aol.com <calsur@aol.com> Wed, Feb 27, 2019 at 10:03 AM 
To: mahoney@wmalawfirm.com, jrbaca@cox.net 
Cc: rgriswold@griswoldlawsandiego.com, Maura@elialaw.com 

Matt & Jerry, 

Thank you for taking your time to meet with me and show me the facility. You have made quite a few 
improvements over my last inspection and they look great. 

As we discussed at out meeting, I am expecting several items from you so that I get up to speed on your 
operations under CCG which is under my control: 

1. You are going to retain a bookkeeper so that they can produce standard financials with bank statements 
going back to October 2018 and then coming forward to the current period. I'd also like to receive those 
reports on a monthly basis. 
2. Purchase/registration/insurance information on the 2 vans you are using for deliveries and material pick 
up. 
3. A check for $2,500 payable to Michael Essary, Receiver to be used for the state tax filing that is 
delinquent. 
4. Immediate updates on any new products being manufactured and any potential new producers who want 
to work under CCG. 
5. Continued presentation of invoices for approval by me. 
6. Discussion of your new cannabis counsel when you secure one - possible shared use by me for CCG 
needs. 
7. Eventual payment of receivership expenses per the court order - to be discussed further. 

I think our meeting was very productive and I plan on interacting more often to keep our communication lines 
open. 

As I mentioned at the meeting, my previous position has not been positive about Synergy's operations due to 
the lack of information provided to me. Providing the items above will allow me to report differently to the 
court. Also, remember that if we get a new producer we can possibly approve the contract via stipulation 
between the parties and avoid the time necessary to set a hearing. 

Thank you again and I look forward to hearing from you soon. 

Mike 

3/11/2019, 2:28 PM 
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C

heck # 1080 
$326.88 B

rad 
Jerry 

1/18/2019 
K

ristina O
lson P

ayroll 
P

ayroll -
C

h
e

ck#
 1081 

$896.48 B
rad 

Jerry 

1/18/2019 
Jennifer H

ill P
ayroll 

P
ayroll -

C
h

e
ck#

 1082 
$832.73 B

rad 
Jerry 

1/18/2019 
B

rad G
rim

es P
ayroll 

P
ayroll -

C
heck # 1083 

$1,141.16 B
rad 

Jerry 

1/18/2019 
B

rad G
rim

es O
T

 
C

ash 
$550.00 B

rad 
Jerry 

M
aintenance I 

1/18/2019 
contractor 

C
ash 

$1,610.00 B
rad 

Jerry 
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1/18/2019 
O

ffice D
epot 

O
F

F
IC

E
 S

U
P

P
LIE

S
 

$253.07 B
rad 

Jerry 

1/19/2019 
F

A
S

T
R

A
K

 
T

O
L

L
 R

O
A

D
S

 
$25.00 B

rad 
Jerry 

1/22/2019 
C

C
G

 
P

E
T

T
Y

 C
A

S
H

 
$1,000.00 

B
rad 

Jerry 

1/22/2019 
B

ank direct C
apit w

eb 
$1,557.63 B

rad 
Jerry 

1/23/2019 
U

LIN
E

 
m

aintenance S
upplies 

$141.52 B
rad 

Jerry 

1/23/2019 
M

aroon P
rint 

M
arketing 

$384.00 B
rad 

Jerry 

1/23/2019 
Labor Law

 C
e

n
te

r 
Labor Law

 P
osters 

$64.54 B
rad 

Jerry 

1/24/2019 
C

C
G

 
P

E
T

T
Y

 C
A

S
H

 
$2,000.00 

B
rad 

Jerry 

1/24/2019 
B

rinks G
roup 

E
m

ergency fix o
f roof 

$2,701.00 B
rad 

Jerry 

1/24/2019 
C

ustom
 products 

$46.31 
B

rad 
Jerry 

D
 

1/25/2019 
C

C
G

 
M

onthly dues o
r rent 

B
T

G
 

$6,930.00 
B

rad 
Jerry 

1/25/2019 
C

C
G

 
E

X
C

IS
E

 T
A

X
E

S
 

B
T

G
 

$50.000.00 
B

rad 
Jerry 

1/25/2019 
A

dobe A
crobat P

ro 
softw

are 
$14.99 B

rad 
Jerry 

1/25/2019 
S

m
art S

ign LLC
 

$183.42 B
rad 

Jerry 

1/26/2019 
C

sd B
tax O

nline 
T

axes 
$234.00 B

rad 
Jerry 

1/28/2019 
C

ity T
re

a
su

re
r 

W
a

te
r B

ill 
C

heck # 1079 
$3,783.32 B

rad 
Jerry 

A
T

&
T

 -
831-000-8281 

1/28/2019 
989 

F
iber O

ptic C
heck # 1084 

$1,399.95 B
rad 

Jerry 
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1/28/2019 
K

night T
erm

ite 
P

E
S

T
 C

O
N

T
R

O
L

 C
h

e
ck#

 1085 
$49.00 B

rad 
Jerry 

1/28/2019 
R

E
 C

O
N

 
E

nvironm
ental C

h
e

ck#
 1086 

$50.50 B
rad 

Jerry 

1/28/2019 
R

E
 C

O
N

 
E

nvironm
ental C

h
e

ck#
 1087 

$528.00 B
rad 

Jerry 

1/28/2019 
S

D
G

E
 G

A
S

/E
L

E
C

T
 

S
uite 101 C

h
e

ck#
 1088 

$193.61 
B

rad 
Jerry 

1/28/2019 
S

D
G

E
 

G
A

S
/E

L
E

C
T

 
S

uite 100 
C

heck # 1089 
$97.35 B

rad 
Jerry 

1/28/2019 
S

D
G

E
 

G
A

S
/E

L
E

C
T

 
S

uite H
om

e M
eter C

heck # 1090 
$366.84 B

rad 
Jerry 

1/28/2019 
S

D
G

E
 

G
A

S
/E

L
E

C
T

 
S

uite 101A
 C

h
e

ck#
 1091 

$170.42 B
rad 

Jerry 

1/28/2019 
S

D
G

E
 

G
A

S
/E

L
E

C
T

 
S

uite 200 C
heck # 1092 

$339.08 B
rad 

Jerry 

1/28/2019 
S

D
G

E
 

G
A

S
/E

L
E

C
T

 
S

uite 202 C
heck #1093 

$344.33 B
rad 

Jerry 

1/28/2019 
E

dw
ards S

ecurity 
C

h
e

ck#
 1094 

$5,376.00 B
rad 

Jerry 
D

 
1/28/2019 

T
D

 A
uto F

inance 
C

heck # 1095 Jerry's van 
$616.92 B

rad 
Jerry 

1/28/2019 
T

h
e

 Loan C
om

pany 
C

h
e

ck#
 1096 

M
ortgage 

$23,081.50 B
rad 

Jerry 

1/28/2019 
T

h
e

 Loan C
om

pany 
C

h
e

ck#
 1097 

M
ortgage 

$6,600.00 B
rad 

Jerry 

1/28/2019 
D

escriptive w
ithdraw

el 
$10.00 B

rad 
Jerry 

1/28/2019 
C

C
G

 
E

D
IP

U
R

E
 (W

ired) 
$15,000.00 

B
rad 

Jerry 

1/31/2019 
S

pectrum
 Labs 

$162.14 B
rad 

Jerry 

1/31/2019 
S

pectrum
 Labs 

$0.01 
B

rad 
Jerry 
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1/31/2019 
Jerry W

ithdraw
al 

W
ithdraw

al 
$6,000.00 B

rad 
Jerry 

1/31/2019 
C

C
G

 
D

eposit 
$0.01 

B
rad 

Jerry 

1 /31/2019 
C

C
G

 
D

eposit 
$6,000.00 

B
rad 

Jerry 

2/1/2019 
P

ersonal C
oncepts 

$92.49 B
rad 

Jerry 

2/1/2019 
F

A
S

T
R

A
K

 
T

O
L

L
 R

O
A

D
S

 
$25.00 B

rad 
Jerry 

2/1/2019 
D

escriptive w
ithdraw

el 
$10.00 B

rad 
Jerry 

2/1/2019 
W

itham
 M

ahoney 
C

h
e

ck#
 1098 (legal services) 

$7,000.00 B
rad 

Jerry 

2/1/2019 
B

rad G
rim

es P
ayroll 

C
h

e
ck#

 1099 
$1,012.56 B

rad 
Jerry 

2/1/2019 
Je

n
n

ife
r H

ill P
ayroll 

C
h

e
ck#

 1100 
$903.36 B

rad 
Jerry 

2/1/2019 
K

ristina O
lson P

ayroll 
C

heck #1101 
$965.22 B

rad 
Jerry 

D
 

2/1/2019 
S

teve S
holl P

ayroll 
C

h
e

ck#
 1102 (Last C

heck) 
$778.84 B

rad 
Jerry 

2/1/2019 
Illum

inate T
ax, LLC

 
C

h
e

ck#
 1103 P

ayroll services 
$912.75 B

rad 
Jerry 

C
heck # 1104 W

a
ste

 
2/1/2019 

G
W

R
 C

A
, LLC

 
M

anagem
ent 

$500.00 B
rad 

Jerry 

2/1/2019 
E

D
IP

U
R

E
 P

aym
ent 

O
utstanding A

P
 

(w
ired) 

$10,673.41 
B

rad 
Jerry 

2/1/2019 
C

oastal Labs 
Q

A
 Lab test fo

r S
ynergy 

$189.00 B
rad 

Jerry 

2/2/2019 
E

d E
lectronics 

$107.74 B
rad 

Jerry 

2/2/2019 
E

d E
lectronics 

$107.74 B
rad 

Jerry 
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2/2/2019 
S

T
A

P
LE

S
 

O
F

F
IC

E
 S

U
P

P
LIE

S
 

$82.51 
B

rad 
Jerry 

2/3/2019 
IN

T
U

IT
 Q

B
 

Q
B

 P
ayroll services 

$60.00 B
rad 

Jerry 

2/3/2019 
P

ersonal C
oncepts 

D
eposit 

$92.49 
B

rad 
Jerry 

2/5/2019 
E

D
C

O
 -W

a
ste

 
B

uilding W
a

ste
 M

anagem
ent 

$355.00 B
rad 

Jerry 

2/6/2019 
U

LIN
E

-
C

ustodian 
C

ustodian S
upplies 

$695.45 B
rad 

Jerry 

2/6/2019 
C

oastal A
nalytical lab 

laboratory testing 
$189.00 B

rad 
Jerry 

2/6/2019 
F

A
S

T
R

A
K

 
T

O
L

L
 R

O
A

D
S

 
$25.00 B

rad 
Jerry 

2/7/2019 
U

LIN
E

 
C

ustodian S
upplies 

$444.27 B
rad 

Jerry 
M

aintenance I 
2/8/2019 

contractor 
P

ayroll -
cash 

$1,760.00 B
rad 

Jerry 

2/8/2019 
B

rad G
rim

es O
T

 
P

ayroll -
cash 

$550.00 B
rad 

Jerry 
D

 
2/8/2019 

E
dw

ards S
ecurity 

C
h

e
ck#

 1105 
$5,376.00 B

rad 
Jerry 

E
m

ploym
ent 

2/8/2019 
D

evelopm
ent 

C
h

e
ck#

 1106 
$197.85 B

rad 
Jerry 

2/8/2019 
G

O
 D

A
D

D
Y

 
W

ebsite 
$12.17 B

rad 
Jerry 

2/8/2019 
In G

w
r C

a 
A

sk m
y accountant 

$1,000.00 B
rad 

Jerry 

2/8/2019 
Q

U
IC

K
B

O
O

K
S

 
Q

U
IC

K
B

O
O

K
S

 
$0.33 B

rad 
Jerry 

2/12/2019 
A

T
&

T
 B

ILL 
A

T
T

-
B

ILL 
$96.05 B

rad 
Jerry 

2/13/2019 
Intuit 

Intuit P
ayrol fees 

$79.00 B
rad 

Jerry 
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2/13/2019 
U

LIN
E

-
C

ustodian 
U

LIN
E

 C
ustodian I M

aintenance 
$251.17 B

rad 
Jerry 

2/13/2019 
M

anaged Learning S
ol 

E
ducation 

$1.00 B
rad 

Jerry 

2/12/2019 
T

he H
om

e D
epot 

tw
ist locks 

$3.38 B
rad 

Jerry 

2/15/2019 
C

ulligan W
a

te
r 

A
uto deduct on 2/15/19 

$107.50 B
rad 

Jerry 
M

aintenance I 
2/15/2019 

contractor 
P

ayroll -
cash 

$1,610.00 B
rad 

Jerry 

2/15/2019 
B

rad G
rim

es O
T

 
P

ayroll -
cash 

$550.00 B
rad 

Jerry 

2/15/2019 
B

rad G
rim

es P
ayroll 

C
h

e
ck#

 1108 
$1,012.56 B

rad 
Jerry 

2/15/2019 
Je

n
n

ife
r H

ill P
ayroll 

C
h

e
ck#

 1109 
$917.98 B

rad 
Jerry 

2/15/2019 
K

ristina O
lson P

ayroll 
C

h
e

ck#
 1110 

$981.08 B
rad 

Jerry 

2/15/2019 
F

A
S

T
R

A
K

 
T

O
L

L
 R

O
A

D
S

 
$25.00 B

rad 
Jerry 

D
 

2/15/2019 
E

xternal D
eposit 

ow
ner pay I personal expenses 

$0.33 
B

rad 
Jerry 

2/15/2019 
Jam

es G
ang C

om
pany 

C
om

pany T
 shirts 

$318.40 B
rad 

Jerry 

2/15/2019 
D

ixieline Lum
ber 

B
athroom

 locks 
$198.22 B

rad 
Jerry 

2/16/2019 
M

anaged Learning S
ol 

E
ducation 

$37.00 B
rad 

Jerry 

2/16/2019 
U

LIN
E

-
C

ustodian 
U

LIN
E

 C
ustodian I M

aintenance 
$1,013.02 B

rad 
Jerry 

2/16/2019 
C

ulligan W
a

te
r 

C
ulligan w

a
te

r 
$53.90 B

rad 
Jerry 

2/19/2019 
F

A
S

T
R

A
K

 
T

O
L

L
 R

O
A

D
S

 
$25.00 B

rad 
Jerry 
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2/19/2019 
H

O
M

E
 D

E
P

O
T

 
C

ustodian S
upplies 

$459.66 B
rad 

Jerry 

2/19/2019 
C

ustom
 products 

C
ustom

 P
roducts 

$243.29 B
rad 

Jerry 

tw
ist locks fo

r anchors fo
r sm

oke 
2/19/2019 

T
he H

om
e D

epot 
detectors 

$25.80 B
rad 

Jerry 

2/19/2019 
H

O
M

E
 D

E
P

O
T

 
m

aintenance S
upplies 

$213.28 B
rad 

Jerry 

2/20/2019 
E

dw
ards S

ecurity 
C

h
e

ck#
 1111 

$5,376.00 B
rad 

Jerry 

M
aintenance I 

2/20/2019 
contractor 

P
ayroll -

cash 
$1,450.00 B

rad 
Jerry 

2/20/2019 
B

rad G
rim

es O
T

 
P

ayroll -
C

ash 
$550.00 B

rad 
Jerry 

2/20/2019 
C

C
G

 
D

u
stin

 P
a

y
m

e
n

t B
T

G
 R

en
t 

$15,000.00 
B

rad
 

Jerry 

2/20/2019 
C

C
G

 
D

ustin P
aym

ent B
T

G
 P

ayroll 
$14,761.38 

B
rad 

Jerry 

2/20/2019 
C

C
G

 
Je

n
n

ife
r 

E
D

IP
U

R
E

 P
aym

ent 
$11,502.61 

B
rad 

Jerry 
D

 
2/20/2019 

B
ank direct C

apit w
eb 

bank direct capit w
eb 

$1,586.31 
B

rad 
Jerry 

2/20/2019 
B

ank direct C
apit w

eb 
bank direct capit w

eb 
$1,557.63 B

rad 
Jerry 

2/20/2019 
IP

F
S

 U
nem

ploym
ent 

IP
F

S
 U

nem
ploym

ent 
$140.22 B

rad 
Jerry 

2/20/2019 
O

F
F

IC
E

 D
E

P
O

T
 

O
F

F
IC

E
 S

U
P

P
LIE

S
 

$280.97 B
rad 

Jerry 

2/21/2019 
C

A
 F

ranchise T
a

x brd 
taxes online 

$5.75 B
rad 

Jerry 

2/21/2019 
C

A
 F

ranchise T
ax brd 

taxes online 
$250.00 B

rad 
Jerry 

2/21/2019 
T

he H
om

e D
epot 

S
m

oke D
etectors 

$86.88 B
rad 

Jerry 
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2/25/2019 
T

he Loan C
om

pany 
C

h
e

ck#
 1112 

$23,081.50 B
rad 

Jerry 

2/25/2019 
T

h
e

 Loan C
om

pany 
C

h
e

ck#
 1113 

$6,600.00 B
rad 

Jerry 

2/25/2019 
F

A
S

T
R

A
K

 
T

O
L

L
 R

O
A

D
S

 
$25.00 B

rad 
Jerry 

2/25/2019 
A

D
O

B
E

 P
R

O
 

A
D

O
B

E
 P

R
O

 S
O

F
T

W
A

R
E

 
$14.99 B

rad 
Jerry 

2/25/2019 
U

LIN
E

 
H

A
Z

M
A

T
 C

om
pliance 

$1,141.17 B
rad 

Jerry 

2/26/2019 
C

C
G

 
E

D
IP

U
R

E
 P

A
Y

M
E

N
T

 
$12,367.83 

B
rad 

Jerry 
M

aintenance I 
2/26/2019 

contractor 
F

U
S

E
S

 N
E

E
D

 R
E

P
LA

C
E

M
E

N
T

 
$200.00 B

rad 
Jerry 

M
aintenance I 

2/26/2019 
contractor 

P
ayroll C

ash 
$300.00 B

rad 
Jerry 

2/27/2019 
S

D
G

E
 

S
U

IT
E

 101A
 

U
T

ILIT
IE

S
 ch

e
ck#

 1114 
$358.58 B

rad 
Jerry 

2/27/2019 
S

D
G

E
 S

U
IT

E
 100 

U
T

ILIT
IE

S
 ch

e
ck#

 1115 
$207.58 B

rad 
Jerry 

D
 

2/27/2019 
S

D
G

E
 S

U
IT

E
 101 

U
T

ILIT
IE

S
 ch

e
ck#

 1116 
$324.62 B

rad 
Jerry 

2/27/2019 
S

D
G

E
 S

U
IT

E
 202 

U
T

ILIT
IE

S
 ch

e
ck#

 1117 
$861.09 B

rad 
Jerry 

2/27/2019 
S

D
G

E
 S

U
IT

E
 200 

U
T

ILIT
IE

S
 ch

e
ck#

 1118 
$734.12 B

rad 
Jerry 

2/27/2019 
S

D
G

E
 S

U
IT

E
 H

om
e 

U
T

ILIT
IE

S
 ch

e
ck#

 1119 
$831.29 B

rad 
Jerry 

2/27/2019 
K

night P
est C

ontrol 
M

onthly invoice ch
e

ck#
 1120 

$49.00 B
rad 

Jerry 

2/27/2019 
C

alsur M
g

m
t 

M
ichael E

ssery 
check# 1121 

$2,500.00 B
rad 

Jerry 

2/28/2019 
G

W
R

C
A

, LLC
 

W
a

ste
 M

anagem
ent 

$500.00 B
rad 

Jerry 
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2/28/2019 
P

rotective Insurance 
W

o
rkm

a
n

s com
p 

$905.04 B
rad 

Jerry 

2/29/19 
B

rad G
rim

es P
ayroll 

C
h

e
ck#

 1122 
$1,012.56 B

rad 
Jerry 

2/29/19 
Je

n
n

ife
r H

ill P
ayroll 

C
h

e
ck#

 1123 
$722.76 B

rad 
Jerry 

2/29/19 
K

ristina O
lson P

ayroll 
C

h
e

ck#
 1124 

$855.04 B
rad 

Jerry 
M

aintenance I 
2/29/19 

contractor 
P

ayroll C
ash 

$310.00 B
rad 

Jerry 

2/29/19 
B

rad G
rim

es 
O

T
 

P
ayroll C

ash 
$550.00 B

rad 
Jerry 

2/29/19 
Jason B

iggs -
C

ash 
Last pay check -

cash 
$800.00 B

rad 
Jerry 

2/29/29 
D

istro W
e

b
site

 build 
P

aym
ent for W

ebsite build 
$900.00 B

rad 
Jerry 

3/5/2019 
E

D
C

O
 W

a
ste

 hauling 
W

a
ste

 M
anagem

ent 
$355.00 B

rad 
Jerry 

3/6/2019 
C

C
G

 P
ayroll 

C
ontractor P

ayroll I W
e

b
site

 
$3,000.00 

B
rad 

Jerry 
D

 
3/8/2019 

E
dw

ards S
ecurity 

S
ecurity P

ayroll C
h

e
ck#

 1125 
$5,376.00 B

rad 
Jerry 

3/8/2019 
C

C
G

-
D

ustin P
aym

ent B
T

G
 P

ayroll 
$40,000.00 

B
rad 

Jerry 

3/11/2019 
T

he Loan C
om

pany 
C

h
e

ck#
 1126 

$23,081.50 B
rad 

Jerry 

3/11/2019 
T

he Loan C
om

pany 
C

h
e

ck#
 1127 

$6,600.00 B
rad 

Jerry 

$208,115.76 
$196,041.47 
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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 Mrtrch 11, 2019, J served the documents described as RECEIVER MICHAEL 
ESSARY'S DECLARATION IN RESPONSE TO DEFENDANT HAKIM'S EX PARTE 
APPLICATION REGARDING MIRA ESTE 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 patiy as set forth 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 correspondence 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 party. 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 patiy at the electronic service addresses 
listed on the attached service list. 

_ (BY FACSIMILE) I transmitted a true and correct 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 March 11, 2019, in Solana Beach, California. 

Katie Westendorf 
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I, Jerry Baca, declare: 

1. I am the owner and sole member of Synergy Management Partners, LLC ("Synergy"). I 

have personal knowledge of the 'natters set forth in this declaration, and if called upon to testify thereto, 

could and would competently be able to do so. 

2. Synergy has been the manager at the Mira Este facility since August 3, 2018. 

3. The Mira Este Facility is located in Miramar, San Diego County (the "Facility"). The 

Facility has the necessary zoning to manufacture marijuana-based products. It is owned by Mira Este 

Properties, LLC. However, the operations conducted at the Facility are licensed to California Cannabis 

Group ("CCG"), who is approved by the State of California to manufacture marijuana products. Because 

of my expertise in the cannabis field, CCG initially contracted with Synergy to act as a consultant for the 

purpose of, among otherthings, (1) procuring agreements with marijuana manufacturers to obtain licenses 

to manufacture their marijuana products at the Facility; (2) running the day-to-day operations at the 

Facility; and (3) ensuring that the Facility is operated in compliance with all state and local laws and 

regulations. 

The Management Services Agreement and the Right to Produce Manager Brands  

4. Synergy initially entered into a Management Services Agreement with CCG on August 3, 

2018 (the "MSA"). The MSA set forth the rights and responsibilities of Synergy as the Manager of the 

Facility. 

5. One of the key provisions in the MSA is set forth in Section 1.9, entitled "Manager 

Brands." That provision provides that Synergy may itself manufacture cannabis products at the facility 

under the brands of Synergy's industry contacts. Thus, this provision gave Synergy the right to 

manufacture its own products at the Facility under the brands of any manufacturer authorizing Synergy to 

market those products under its brand. Those products were collectively referenced as manager brands. 

6. Although the Receiver has declined to renew a new long-term MSA with Synergy (because 

the prior MSA has now expired), the patties continue to operate in good faith in accordance with the terms 

of that agreement. 

/// 

/// 
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 I, Jerry Baca, declare: 

1. I am the owner and sole member of Synergy Management Partners, LLC (“Synergy”).  I 

have personal knowledge of the matters set forth in this declaration, and if called upon to testify thereto, 

could and would competently be able to do so. 

2. Synergy has been the manager at the Mira Este facility since August 3, 2018. 

3. The Mira Este Facility is located in Miramar, San Diego County (the “Facility”).  The 

Facility has the necessary zoning to manufacture marijuana-based products.  It is owned by Mira Este 

Properties, LLC.  However, the operations conducted at the Facility are licensed to California Cannabis 

Group (“CCG”), who is approved by the State of California to manufacture marijuana products.  Because 

of my expertise in the cannabis field, CCG initially contracted with Synergy to act as a consultant for the 

purpose of, among other things, (1) procuring agreements with marijuana manufacturers to obtain licenses 

to manufacture their marijuana products at the Facility; (2) running the day-to-day operations at the 

Facility; and (3) ensuring that the Facility is operated in compliance with all state and local laws and 

regulations. 

The Management Services Agreement and the Right to Produce Manager Brands 

4. Synergy initially entered into a Management Services Agreement with CCG on August 3, 

2018 (the “MSA”).  The MSA set forth the rights and responsibilities of Synergy as the Manager of the 

Facility. 

5. One of the key provisions in the MSA is set forth in Section 1.9, entitled “Manager 

Brands.”  That provision provides that Synergy may itself manufacture cannabis products at the facility 

under the brands of Synergy’s industry contacts.  Thus, this provision gave Synergy the right to 

manufacture its own products at the Facility under the brands of any manufacturer authorizing Synergy to 

market those products under its brand. Those products were collectively referenced as manager brands. 

6. Although the Receiver has declined to renew a new long-term MSA with Synergy (because 

the prior MSA has now expired), the parties continue to operate in good faith in accordance with the terms 

of that agreement. 

/// 

/// 
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The Steps Taken by Synergy to Bring the Facility into Compliance  

7. Before a facility like the Mira Este facility can be legally operated in California to 

manufacture marijuana products, it must meet certain requirements. For example, a marijuana 

manufacturing facility must have a camera system, capable of storing video for ninety (90) days, which 

covers all areas of the facility to be used for distribution and manufacturing; the building must meet fire 

and safety requirements; the facility must have the proper exit signage displayed; there must be fire 

extinguishers every seventy-five (75) feet; there must be a fully-functioning and monitored alarm system; 

the facility must have intemet and phone systems; and it must have written policies and procedures setting 

forth the requirements for operating a legally compliant operation. It is the function of the manager of the 

facility to ensure that those requirements have been met. 

8. It was my understanding that, prior to Synergy having contracted with CCG to manage the 

operations, SoCal had been acting as the manager for nine (9) months. However, when I first came to the 

Facility in August 2018 to replace SoCal, the requisite camera system had not been installed at the facility; 

there were no written policies and procedures; the building did not meet fire safety requirements; the 

building lacked the necessary exit signage and did not have fire extinguishers every seventy-five (75) feet; 

there was no working monitored alann system; and there was no intemet and phone system. Thus, the 

facility was in no way prepared for legal operations. 

9. When Synergy took over the management of the Facility, my staff and I immediately began 

to take measures to bring the Facility into compliance so that it would be able to operate legally as a 

marijuana manufacturing facility. We installed the camera systems; prepared written policies and 

procedures; hired a company to ensure that the building met all fire safety requirements, including the 

proper exit signage and fire extinguishers; installed a monitored alann system; and installed intemet and 

phone systems. hi approximately two weeks, we had the Facility ready for legal operations. 

Synergy Has Entered Into Agreements with Manufacturer Brands to Generate Revenue at the 

Facility  

10. Within two weeks of Synergy having assumed its position as the manager at the Mira Este 

Facility, it was able to procure a contract with a manufacture named Edipure. Under the licensing 

agreement between Edipure and CCG, Edipure was contractually obligated to pay the greater of $30,000 
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The Steps Taken by Synergy to Bring the Facility into Compliance 

7. Before a facility like the Mira Este facility can be legally operated in California to 

manufacture marijuana products, it must meet certain requirements. For example, a marijuana 

manufacturing facility must have a camera system, capable of storing video for ninety (90) days, which 

covers all areas of the facility to be used for distribution and manufacturing; the building must meet fire 

and safety requirements; the facility must have the proper exit signage displayed; there must be fire 

extinguishers every seventy-five (75) feet; there must be a fully-functioning and monitored alarm system; 

the facility must have internet and phone systems; and it must have written policies and procedures setting 

forth the requirements for operating a legally compliant operation. It is the function of the manager of the 

facility to ensure that those requirements have been met. 

8. It was my understanding that, prior to Synergy having contracted with CCG to manage the 

operations, SoCal had been acting as the manager for nine (9) months.  However, when I first came to the 

Facility in August 2018 to replace SoCal, the requisite camera system had not been installed at the facility; 

there were no written policies and procedures; the building did not meet fire safety requirements; the 

building lacked the necessary exit signage and did not have fire extinguishers every seventy-five (75) feet; 

there was no working monitored alarm system; and there was no internet and phone system.  Thus, the 

facility was in no way prepared for legal operations. 

9. When Synergy took over the management of the Facility, my staff and I immediately began 

to take measures to bring the Facility into compliance so that it would be able to operate legally as a 

marijuana manufacturing facility.  We installed the camera systems; prepared written policies and 

procedures; hired a company to ensure that the building met all fire safety requirements, including the 

proper exit signage and fire extinguishers; installed a monitored alarm system; and installed internet and 

phone systems. In approximately two weeks, we had the Facility ready for legal operations. 

Synergy Has Entered Into Agreements with Manufacturer Brands to Generate Revenue at the 

Facility 

10. Within two weeks of Synergy having assumed its position as the manager at the Mira Este 

Facility, it was able to procure a contract with a manufacture named Edipure.  Under the licensing 

agreement between Edipure and CCG, Edipure was contractually obligated to pay the greater of $30,000 
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per month or 10% of its gross revenue per month. It was also obligated to reimburse the expenses paid 

for products costs. 

11. Although Edipure satisfied its contractual obligations for some time, for the past several 

months, Edipure has failed to meet its full payment obligations on a routine basis. Since January, the most 

recent accounting shows Edipure has paid the total amount of $58,543.85 in product costs and monthly 

fees, and also $7,343.85 in excise taxes. Synergy has pursued efforts to collect all payments owed by 

Edipure. But in the process, Edipure has opted to vacate the premises as soon as its outstanding arrearage 

is paid off. 

12. Synergy has also brought another brand, Betterthan Good ("BTG"), to the Facility. Unlike 

Edipure, BTG was unwilling to enter into a written licensing agreement directly with CCG because of the 

imposition of the Receiver. However, it was willing to permit Synergy to manufacture several manager 

brands under the BTG brand. BTG would then permit Synergy to retain amounts sufficient to pay for 

certain operational costs, and also the greater of $30,000 per month or 5% of gross revenue. Synergy has 

in turn remitted all funds paid by BTG to the Facility to cover operational expenses. 

13. Thus, since January 1, 2019, the most recent accounting shows BTG has paid $91,135.23 

for operations costs and monthly fees. It has also separately paid excise taxes in the amount of $50,000. 

BTG has also recently fallen into arrears with respect to certain of its payments, and Synergy continues to 

pursue the full amounts owed by BTG. 

14. Synergy has applied all revenue from Edipure and BTG towards the costs of running the 

Facility and servicing the debt on the property. 

Synergy is Currently Negotiating Deals with Two New Manufacturer Brands to License the  

Production of Cannabis Products at the Facility  

15. Synergy has continued in its efforts to bring other manufacturer brands to the Facility. hi 

fact, I am currently in negotiations with two other brands who are prepared to have their brands 

manufactured at and distributed from the Facility. 

16. One of those brands is Presidential Rx ("Presidential'). Presidential has expressed a strong 

interest in licensing the production of its products at the Mira Este facility. To that end, it has expressed 

its desire to enter into a written licensing agreement with CCG. I anticipate that the additional revenue 
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for products costs. 

11. Although Edipure satisfied its contractual obligations for some time, for the past several 

months, Edipure has failed to meet its full payment obligations on a routine basis.  Since January, the most 

recent accounting shows Edipure has paid the total amount of $58,543.85 in product costs and monthly 

fees, and also $7,343.85 in excise taxes.  Synergy has pursued efforts to collect all payments owed by 

Edipure.  But in the process, Edipure has opted to vacate the premises as soon as its outstanding arrearage 

is paid off. 

12. Synergy has also brought another brand, Better than Good (“BTG”), to the Facility.  Unlike 

Edipure, BTG was unwilling to enter into a written licensing agreement directly with CCG because of the 

imposition of the Receiver.  However, it was willing to permit Synergy to manufacture several manager 

brands under the BTG brand.  BTG would then permit Synergy to retain amounts sufficient to pay for 

certain operational costs, and also the greater of $30,000 per month or 5% of gross revenue.  Synergy has 

in turn remitted all funds paid by BTG to the Facility to cover operational expenses.  

13. Thus, since January 1, 2019, the most recent accounting shows BTG has paid $91,135.23 

for operations costs and monthly fees.  It has also separately paid excise taxes in the amount of $50,000.  

BTG has also recently fallen into arrears with respect to certain of its payments, and Synergy continues to 

pursue the full amounts owed by BTG. 

14. Synergy has applied all revenue from Edipure and BTG towards the costs of running the 

Facility and servicing the debt on the property. 

Synergy is Currently Negotiating Deals with Two New Manufacturer Brands to License the 

Production of Cannabis Products at the Facility 

15. Synergy has continued in its efforts to bring other manufacturer brands to the Facility.  In 

fact, I am currently in negotiations with two other brands who are prepared to have their brands 

manufactured at and distributed from the Facility. 

16. One of those brands is Presidential Rx (“Presidential”).  Presidential has expressed a strong 

interest in licensing the production of its products at the Mira Este facility.  To that end, it has expressed 

its desire to enter into a written licensing agreement with CCG.  I anticipate that the additional revenue 
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generated from the sale of Presidential products could ultimately fall within the range of $20,000 - $30,000 

per month. Any deal negotiated with Presidential on behalf of CCG would, of course, be presented to the 

Receiver for approval before being fmalized and executed. 

17. I have also been in negotiations with a brand called 2020. 2020 has also expressed an 

interest in having its brand manufactured at the Facility, though it has been unwilling to enter into a written 

agreement with CCG because of the Receiver. Thus, I have discussed with 2020 an arrangement similar 

to what is done with BTG, whereby Synergy would produce a new manufacture brand with 2020's 

authorization to market that line using the 2020 brand. Synergy would then retain a certain percentage of 

the gross revenue for CCG and the Facility. I anticipate that the additional revenue generated from the 

sale of 2020 products could ultimately fall within the range of $20,000 - $30,000 per month. I believe the 

fmalization of an agreement with 2020 is imminent. 

Synergy Has Covered All Costs Necessary to Run the Facility and Has Occasionally had to Advance  

Its Own Funds to Cover any Shortfall  

18. From August 2018 through the present, Synergy has paid all of the expenses associated 

with the operation of the Facility. CCG is not in arrears on any of its bills (of which Synergy is aware), 

and Synergy has timely serviced the mortgage on the Facility. 

19. There have been times when the revenue generated by the operations at the Facility has 

been insufficient to cover operation costs, or the costs associated with bringing the Facility into legal 

compliance. On those occasions, Synergy has advanced the amounts necessary to cover any shortfall in 

order to ensure that CCG stays current on all of its financial obligations. 

20. I believe that once we can fmalize deals with 2020 and Presidential, as noted above, the 

Facility will be operating at a profit, and there will be no need for Synergy to advance amounts for future 

expenses. 

Synergy Complied with the Receiver's Varied Requests  

21. Since Synergy has been operating at the Facility, it has complied with the Receiver's to the 

best of its abilities, and has endeavored to work in a collaborative manner with the Receiver and the 

Receiver's advisors. 

/ / / 
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per month.  Any deal negotiated with Presidential on behalf of CCG would, of course, be presented to the 

Receiver for approval before being finalized and executed. 

17. I have also been in negotiations with a brand called 2020.  2020 has also expressed an 

interest in having its brand manufactured at the Facility, though it has been unwilling to enter into a written 

agreement with CCG because of the Receiver.  Thus, I have discussed with 2020 an arrangement similar 

to what is done with BTG, whereby Synergy would produce a new manufacture brand with 2020’s 

authorization to market that line using the 2020 brand.  Synergy would then retain a certain percentage of 

the gross revenue for CCG and the Facility.  I anticipate that the additional revenue generated from the 

sale of 2020 products could ultimately fall within the range of $20,000 - $30,000 per month.  I believe the 

finalization of an agreement with 2020 is imminent. 

Synergy Has Covered All Costs Necessary to Run the Facility and Has Occasionally had to Advance 

Its Own Funds to Cover any Shortfall 

18. From August 2018 through the present, Synergy has paid all of the expenses associated 

with the operation of the Facility.  CCG is not in arrears on any of its bills (of which Synergy is aware), 

and Synergy has timely serviced the mortgage on the Facility. 

19. There have been times when the revenue generated by the operations at the Facility has 

been insufficient to cover operation costs, or the costs associated with bringing the Facility into legal 

compliance.  On those occasions, Synergy has advanced the amounts necessary to cover any shortfall in 

order to ensure that CCG stays current on all of its financial obligations. 

20. I believe that once we can finalize deals with 2020 and Presidential, as noted above, the 

Facility will be operating at a profit, and there will be no need for Synergy to advance amounts for future 
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Synergy Complied with the Receiver’s Varied Requests 

21. Since Synergy has been operating at the Facility, it has complied with the Receiver’s to the 

best of its abilities, and has endeavored to work in a collaborative manner with the Receiver and the 

Receiver’s advisors. 

/ / / 
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22. Synergy submits all of its monthly invoices (with the exception of minor office expenses) 

to the Receiver for approval before those expenses are paid. 

23. Synergy has prepared and sent an accounting of expenses to the Receiver on two separate 

occasions. 

24. At the Receiver's request, Synergy has now hired a company to provide bookkeeping 

services for the Facility and to prepare monthly fmancials that can be provided to the Receiver. The 

company is a locally owned and operated San Diego company called Booxkeeping. 

25. When the Receiver wanted a tour of the Facility on February 25, 2019, Synergy provided 

unrestricted access to the entire Facility, and gave the Receiver a tour of all the production activity. 

26. When the Receiver sent to Synergy a list of questions that it had about the operations at the 

Facility, Synergy provided a written response to each and every question. 

27. Synergy has been totally transparent with the Receiver in all of its operations at the Facility. 

We are committed to continuing to work collaboratively with the Receiver for so long as the Receiver 

remains at the Facility. 

The Most Recent Accounting that Was Prepared by Synergy at the Request of the Receiver  

28. As noted above, at the February 25th  meeting with the Receiver at the Facility, the Receiver 

asked for an accounting of all expenses paid since January 1, 2019. 

29. Neither Synergy nor CCG has had the benefit of an accountant to help account for its 

fmancial activities since November 2018. Prior to that time, accounting services were provided by Far 

West's accountant, Judd Henckes. However, when Far West ceased providing services at the Balboa 

facility, Mr. Henckes stopped providing assistance to the Mira Este Facility. 

30. Thus, all accounting or bookkeeping functions have been covered in the short tenor by Brad 

Grimes, an employee of Synergy who is not a trained accountant. 

/ / / 

/ / / 

/ / / 

/ / / 

/ / / 
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22. Synergy submits all of its monthly invoices (with the exception of minor office expenses) 

to the Receiver for approval before those expenses are paid. 

23. Synergy has prepared and sent an accounting of expenses to the Receiver on two separate 

occasions. 

24. At the Receiver’s request, Synergy has now hired a company to provide bookkeeping 

services for the Facility and to prepare monthly financials that can be provided to the Receiver.  The 

company is a locally owned and operated San Diego company called Booxkeeping. 

25. When the Receiver wanted a tour of the Facility on February 25, 2019, Synergy provided 

unrestricted access to the entire Facility, and gave the Receiver a tour of all the production activity. 

26. When the Receiver sent to Synergy a list of questions that it had about the operations at the 

Facility, Synergy provided a written response to each and every question. 

27. Synergy has been totally transparent with the Receiver in all of its operations at the Facility.  

We are committed to continuing to work collaboratively with the Receiver for so long as the Receiver 

remains at the Facility. 

The Most Recent Accounting that Was Prepared by Synergy at the Request of the Receiver 

28. As noted above, at the February 25th meeting with the Receiver at the Facility, the Receiver 

asked for an accounting of all expenses paid since January 1, 2019. 

29. Neither Synergy nor CCG has had the benefit of an accountant to help account for its 

financial activities since November 2018.  Prior to that time, accounting services were provided by Far 

West’s accountant, Judd Henckes.  However, when Far West ceased providing services at the Balboa 

facility, Mr. Henckes stopped providing assistance to the Mira Este Facility. 

30. Thus, all accounting or bookkeeping functions have been covered in the short term by Brad 

Grimes, an employee of Synergy who is not a trained accountant. 

/ / / 

/ / / 
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/ / / 
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31. 	At the Receiver's request, Mr. Grimes prepared the most recent accounting that was sent 

to the Receiver on March 11, 2019. However, there were errors in that accounting that will be corrected 

by the new bookkeeper, including but not limited to the inclusion of the attorneys' fees that Synergy has 

paid to its own attorneys, Witham Mahoney & Abbott, LLP. Those fees have been paid by Synergy out 

of its own funds, and should not have been included in the accounting for the Facility operations. 

I declare under penalty of perjury under the laws of the State of California that the foregoing is 

true and correct 

Executed this 14th day of March, 2019 at San Diego, California. 
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31. At the Receiver’s request, Mr. Grimes prepared the most recent accounting that was sent 

to the Receiver on March 11, 2019.  However, there were errors in that accounting that will be corrected 

by the new bookkeeper, including but not limited to the inclusion of the attorneys’ fees that Synergy has 

paid to its own attorneys, Witham Mahoney & Abbott, LLP.  Those fees have been paid by Synergy out 

of its own funds, and should not have been included in the accounting for the Facility operations. 

I declare under penalty of perjury under the laws of the State of California that the foregoing is 

true and correct. 

Executed this 14th day of March, 2019 at San Diego, California. 

 

 

   
 JERRY BACA 
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SUPERIOR COURT OF CALIFORNIA,

MINUTE ORDER  

TIME: 02:00:00 PM 
JUDICIAL OFFICER PRESIDING: Eddie C Sturgeon

COUNTY OF SAN DIEGO
 CENTRAL 

 DATE: 03/15/2019  DEPT:  C-67

CLERK:  Patricia Ashworth
REPORTER/ERM: Lois Mason Thompson CSR# 3685
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: Ex Parte

STOLO
APPEARANCES STOLO
Charles F Goria, counsel, present for Defendant,Cross - Complainant,Appellant(s).
Daniel Watts, counsel, present for Defendant,Cross - Complainant,Appellant(s).
James Joseph, counsel, present for Respondent on Appeal,Cross - Defendant,Plaintiff(s).
Maura Griffin, counsel, present for Respondent on Appeal,Cross - Defendant,Plaintiff(s).
Timothy J Daley, counsel, present for Cross - Defendant(s).
Steven A Elia, counsel, present for Respondent on Appeal,Cross - Defendant,Plaintiff(s).
Salvatore J. Zimmitti, specially appearing for counsel Zachary E Rothenberg, present for Cross -
Defendant,Intervenor,Interested Party,Plaintiff(s).
Richardson Griswold, Court Appointed Receiver, is present.
Matt Mahoney present for non-party Jerry Baca and Synergy

Stolo
Court Appointed Receiver's Ex Parte for Approval of Receivership's Plan is granted.

Mira Esta's Ex Parte Request to Vacate Receivership or Modify Bond Order is denied.

 

The Motion Hearing (Civil) is scheduled for 04/05/2019 at 01:30PM before Judge Eddie C Sturgeon.

The Motion Hearing (Civil) is scheduled for 05/31/2019 at 01:30PM before Judge Eddie C Sturgeon.

STOLO

 Judge Eddie C Sturgeon 

MINUTE ORDER  DATE: 03/15/2019   Page 1 
DEPT:  C-67 Calendar No. 48

MINUTE ORDER  DATE: 03/15/2019   Page 1 
DEPT:  C-67 Calendar No. 48
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Charles F. Goria, E8q.(SBN68944) 

GORIA, wEBER & JARVIS 
1011 Camino def Rio South, Suite 210 
San Diego, CA 92108 
Tel.: (619) 692-3555 
Fax: (619) 296-5508 ' 
Email: chasgoria@gmail.com 

Attorneys for Defendants Chris Hakim, 

Mira Este Properties, LLC, and 

Roselle Properties LLC 

SUPERIORrCOURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DMSION 

SALAM RA.ZUK!, an individual 

.J?,lamtiff . 

vs 

) Case No.: 3.7-2018-00034229~CU-BC-CTL 
) 
) · (Q)il~i~40iviJAetion) 
) 

.... }~~~~ 
.. J .. itQSEL; • . . ,ROPER111ES£LC's.EX 

}·· P~t······ .. ,. .. ' l~~tQ;N.-~·QiRJL~Q\lE 

1>'.'.:&•~· 
PRO~EllTIES LL(J~ ,a Cali(ofriia lim,it¢d ·· ·. · J. Be~pat~: May 9, 20J9 
liability C()lTl:pariy;: RQS~LtE PRQ~ER.trrES, ) Time·' s•·3o• AM · · 

LLC, aCalifomia lipt~te4.liapi~.ity c:<>111p~y; ) : I)~pt'.; •, (;~67 ' , ·. . 
BALBOAAVEC@()IU~~'.IIVE,!a .· · .. } IICJ~~ge: · Hoi;t'. . .Eci<.li~G-Styfg~on 

California nonprofi1, in~~Lbeiiefit · . J 

=~~-~~t t •~;~,::~ft;~OlS 
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-Def~nd~ts. . . . . . .. , .. ) 
------------.-. .......... ....,,,... ........ ~ ... ~,. -~ ........... """'""'l'.....,..,,.....,..,,...,. ) 

AND RELATEDCitOSS·ACTlONS;AND·.· ·. 

ACTIONS IN INTERVENTIQN,; . 

Hakim.Ex.Parte.Application 
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) 
) 

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, and ROSELLE PROPERTIES LLC (hereinafter, spmetimes collectively, "Moving 

Defendants") hereby apply for an ex parte order modifying the September 26, · 2018 Order. 

Granting Preliminary Injunction and Appointing Receiver ("9/26/2018 Receiver.ship Order") by 

removing the Mira Este Facility from the receivership. Alternatively, Moving Defendants hereby 

apply for an ex parte order clarifying and/or modifying the Court's December 17, 2018 Minute 

Order setting bond amounts (" 12117/2018 Order'). 

This .application is brpught on the grounds that good cause exists for the granting of the 

applicatio11in that•·th.¢l~S~~~FJ.S·~tityf©li tl}(]) :M;µ:'a Este)? acilit;y(''Facility") h~ .been su~pen,ded 
12 . . . . . . . ,,., .. ,,..... . .. ' . '. . . . ,. . . . . . 

. and has ~ost its cotporate p~wers for Jailµreto paytli,e aµiounts•~ueto the Franqhise ·Tax Board 
13 

ahd··to file.the req~re.~:~.t@tU,m~,· wi~:phe•.Frallc~se. t~ •J39ard .. · ~·.¥4it~on..··tli~ sole .. licensed 
14 

15 

16 

1 7 
. only otlJer thinl~p~··P!Q~Y~~~; .. ~:p.(!,.al~o.~siIJ:,~~ars:an~ ?~~s,,~¢i~~9ility .. t~~.··~µhi·•of .. · 

18 

19 
wh<> .were represen..ted.to b.e verf:.~lose to cob;lpJ@tirig aJ·icensit:lg.l:lgi;~~p:i;~µtatthe F.acility, 

PresideI}tiaJ and2020;·naye:f'ail:e·~.to,~nter into ~~ ;µ~h.~~~~rri~n~ .. ·~~<l4i~on~.Preside11??l bas . . 
2 

O . categotjcally ruledoutJ{)catin..gJts.m~~a,Ctur;ingJaciHties'.at·the F@ilit)' ~ecatis.e .of the 
21 .. . . . : . .··.···.·· .·,· 

2 2 
uncertainty atthe ~ac~Mty. > . 

23 
Good cause also. exists in, thattlieexis~11ce ~f the rq>eiv~tshiP•.atthe Facility has plocked 

2 4 and prevented the Facility frpm ente~gi11t<> ~rofltal?le li9e!l~es ~d subcqntrftctswith · 
. . ' . . 

2 5 ' manufactµrers.and .producer~ aJ:>,dJ~erefore ~s:nre:y,ent~ti:Jlaei.F.MiLi:~. ~~m ~a:rping .incpme 

26 
necessary to meetits ovei!hea<l ~~ ~ebt set:viG~ ;ohligaijon,s •. 

. - : . .-'' .-· .... ' .... ,., .•'' .. 

27 
Good cause also exists for the graritmg of the alt~fllative ex Parte 9rderto clarify and/or 

modify the 12/17/2018 Orderin that said ord~r requires that parties thathave no interest in the 
28_.._~~~~~~~~'---~~~~~~~~~-'--~~~~~~~~~~

~~ 
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Facility to post undertakings in order to stay the receivership order at the Facility, and the 

12/17/2018 Order effectively blocks any removal of the receivership pending appeal of the 

9/26/2018 Order. Said 12/17/2018 order also requires a party who has not filed an appeal 

(American Lending and Holding LLC) to post a bond in order to remove the receivership at the 

Facility. 

This application is based upon this application, the accompanying declarations of Chris 

Hakim, Jerry Baca, and Charles F. Goria, the accompanying Request for Judicial Notice, the 

accompanying Memorandum of Points and 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. 

Goria, W~ber & Jarvis 

0hr Dated: ~fl~ 
Charles F. Goria , ~ 
. Attdrneys for Moving.Defendants 

Hakim.Ex.Parte.Application Case No.: 37-2018-00034229~CU-BC-CTL 
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Charles F. Goria, Esq. (SBN68944) 
GORIA, WEBER & JARVIS 
1011 Camino del Rio South, Suite 210 
San Diego, CA 92108 
Tel.: (619) 692-3555 
Fax: (619) 296-5508 
Email: chasgoria@gmail.com 
Attorneys for Defendants Chris Hakim, 
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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., 

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. 

AND RELATED CROSS-ACTIONS AND 
ACTIONS IN INTERVENTION 

Hakim.Ex.Parte.Application.Points.Authorities 

1 

) Case No.: 37-2018-00034229-CU-BC-CTL 
) 
) (Unlimited Civil Action) 
) 
) DEFENDANTS CHRIS HAKIM'S, MIRA 
) ESTE PROPERTIES LLC'S, AND 
) ROSELLE PROPERTIES LLC's 
) MEMORANDUM OF POINTS AND 
) AUTHORITIES IN SUPPPORT OF EX 
) PARTE APPLICATION TO REMOVE 
) RECEIVER FROM MIRA ESTE 
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Defendants and Cross-complainants Chris Hakim, Mira Este Properties LLC ("MEP"), 

and Roselle Properties LLC ("Roselle") (hereinafter, sometimes collectively, "Moving 

Defendants") respectfully submit the following memorandum of points and authorities in support 

of their application for removal ofreceivership from the Mira Este Facility or in the alternative, 

for clarification and modification of the Court's Minute Order dated December 17, 2018 setting 

bond amounts on appeal. 

8 1. INTRODUCTION 
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According to the latest entry on the California Secretary of State's Business Search 

Web Site, the corporate status of defendant California Cannabis Group ("CCG") is "FTB

Suspended" due to nonpayment of taxes and/or failure to file the required tax returns with 

the Franchise Tax Board. That same status existed as of November 2018, and was brought 

to the attention of the receiver at that time. It is highly probable that CCG, the licensing and 

contracting entity at the cannabis manufacturing and production facility at 9212 Mira Este, 

San Diego, California ("Mira Este Facility" or "Facility"), has had no legal ability to transact 

business since before November 2018. All income and production at the Facility under the 

CCG license transacted at least since November 2018 is therefore invalid and at least 

voidable if not void under Revenue and Taxation Code Section 23301. 

Even more egregious is that on April 1, 2019, the receiver had already been provided 

with the necessary tax returns and had already been paid the funds by the manager at the 

Facility, Synergy Management Partners, LLC ("Synergy") necessary to reinstate CCG. That 

email from Ms. Marilyn Weber, an accountant at the receiver's forensic accounting firm 

Brinig Taylor Zimmer ("BTZ"), reads in part as follows: 

"According to Mike the returns have not been filed. Synergy paid him just prior to 
him leaving the country. He is planning on setting an appointment for filing/paying 
and then Red will work on reinstatement." (Exhibit 4 to Declaration of Charles F. 
Goria ("Goria Dec."). 

There is no indication that the receiver has undertaken any action to reinstate CCG. 

In effect, given the suspended status of CCG, the receiver has allowed the Facility to 

continue its business activities, including production and distribution of cannabis products, 

Hakim.Ex.Parte.Application.Points.Authorities Case No.: 37-2018-00034229-CU-BC-CTL 
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Beyond that, there were representations made to this Court at the March 15, 2019 

hearing on a similar application to remove the receivership from the Mira Este Facility to the 

effect that production agreements with two third party producers, Presidential and 2020, 

were "imminent". However, Presidential has completely ceased all negotiations and has 

never entered into any agreement, even a "handshake" agreement for production at the 

Facility. The reason given by Presidential also harkens back to the same reason that 

virtually all other producers have provided, namely, the uncertainty surrounding the 

existence of the receivership at the Facility. The other producer, 2020, also, was stated to be 

"very close" to entering into a production agreement at the Facility. Again, however, no 

such production agreement has materialized. Further, no other manufacturer or producer is 

currently in operation at the Facility, and there are no negotiations currently in existence 

to bring in any other manufacturer. Therefore, the only income to the Facility is being 

generated by Synergy under the CCG licensure. However, even that income is in serious 

doubt because of the suspended status of CCG. 

Moreover, there is no reason to continue the receivership at the Facility. The receiver 

himself has indicated that he is performing only minimal duties in an effort to maintain a 

"low-profile" at the Facility. The receiver's nominal activity at the Facility is a recognition 

that the receivership continues to represent a barrier to income producing activity and a 

disincentive for producers who might otherwise enter into profitable sublicense agreements 

with the Facility. 

The within application 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. 

In particular, and as is made clear by the accompanying declarations and even 

Plaintiff's own documentation submitted in this case, there is no dispute that Chris Hakim 

owns one-half ofMEP, and is therefore entitled to one half of the distributions earned at the 

Facility. Plaintiffs claim relates only to the other half of MEP. 

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% 

28--ll--~~~~~~~~~~~~~~~~~~~~~~~~~~~~~-
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of the subject one half, or 37 1h%; 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 would serve to protect Plaintiff's claimed interest in the net 

profits of the Facility. Also, by removing the Facility from the receivership, it would also 

allow the Facility to finally begin operating profitably. 

A brief review of the pertinent background matters in this litigation, with particular 

attention to the events happening since August 20, 2018, shows the following: 

1. MEP acquired the Mira Este Facility in August 2016 for the purchase price of 

approximately $2,625,000.00. The purchase price consisted of a down payment of 

approximately $637,500.00, and a new loan in the approximate amount of$1,987,500.00. 

Hakim paid from his own personal funds the amount of$420,000.00 towards the down 

payment of$637,500~oo. Plaintiff Salam Razuki and Defendant Malan paid the rest of the 

down payment. 

2. The Operating Agreement of MEP provided that Hakim would receive one-

half of the profits, and the other one half would be distributed to Malan. Plaintiff has -never 

made 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 Facility was acquired, Plaintiff did not want to 

be part of the management or operation of the Facility, 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 public. 

The business model of MEP is therefore completely different from that of the Balboa 

dispensary. 

4. As MEP's managing member, Hakim negotiated the management agreements 

with SoCal Building Ventures, LLC ("SoCal"). In or about May 2018, however, SoCal 
28--11-~~~~~~~~~~~~~~~~~~~~~~~~~~~~-
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stopped making its required payments under its management agreement with MEP. As a 

result of that as well as other defaults and breaches, SoCal was terminated in July 2018. 

During its tenure as manager, SoCal had not even opened the Facility for business. SoCal 

failed to generate any income or profits whatsoever from operations at the Facility. 

5. In early August 2018 (before the receivership was put in place at the Facility), 

Hakim on behalf of MEP and Jerry Baca ("Baca") on behalf of 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 

licensee, 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, Edipure was paying $30,000 per 

month or 10% of its revenues, whichever was greater for its use of the Facility. However, as 

of in or about March 2019, Edipure ceased its production at the Facility. It is currently 

indebted to the Facility in the amount of some $107,000. 

6. Synergy also had something of a "handshake" production agreement with 

another third-party producer, BTG. Again, however, that producer is also indebted to the 

Facility for past due payments in the amount of between $80,000 and $100,000. 

Additionally, the suspended status ofCCG, under which BTG operates, has thrown any 

further production by BTG into serious question. 

7. Recently, Synergy engaged in negotiations with two other producers, 

Presidential and 2020, in hopes that those producers would locate their production activities 

at the Facility. In fact, in March 2019, Synergy represented to the court that transactions 

were "imminent" with these two producers. However, within the last two weeks, 

Presidential has ceased all negotiations and will not be entering into any transaction to locate 

its production at the Facility. Similarly, no agreement with 2020 was ever consummated. 

Presently, there are no negotiations going on with any third-party producers to locate their 

production activities at the Facility. 

8. The Synergy management agreement requires that Synergy maintain extensive 

accounting, recordkeeping, and reporting requirements on a monthly basis and pay itself 

management fees and distributions on the 5th of each month. Synergy has hired an 

28-ll-~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~ 
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accountant or bookkeeper to handle the accounting required by the management agreement. 

Under the management agreement with Synergy, all revenues are to be deposited into a 

"Dedicated Bank Account". Any checks or withdrawals from the Dedicated Bank Account 

must be signed by both a representative of MEP and Synergy. 

9. Over the years, both Baca and Hakim have developed a munber of contacts 

among producers 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 agreement before the receiver was appointed on 

August 20, 2018. As a result of the appointment of the receiver on August 20, 2018, not 

one of these producers and manufacturers with whom Baca and Hakim were 

negotiating continued negotiations. 

10. Because there is only one third party producer, BTG, operating at the Facility, 

and that producer is in serious arrears with its payments, the operation of the Facility is in 

jeopardy. Only because Synergy has advanced monies to cover debt service and overhead 

has the Facility been able to avoid foreclosure. 

The suspension of CCG is the latest in a long line of obstacles and barriers that the 

receivership has caused the Facility. The rights of all parties will be preserved by removing 

the Facility from the scope of the receivership, and requiring one half of the distributions to 

be paid to the Receiver on a monthly basis, with full accounting information. This 

modification 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 REMOVE THE RECEIVERSHIP AT THE MIRA, ESTE 

FACILITY BECAUSE PLAINTIFF HAS NOT AND CANNOT ESTABLISH A 

LIKELIHOOD THAT HE WILL PREVAIL OVER MEP (THE OWNER OF THE 

FACILITY), CCG (THE OWNE:R OF THE LICENSING), OR HAKIM IN THAT NONE 

OF THOSE PARTIES OWED PLAINTIFF ANY OF THE DUTIES ALLEGED IN THE 

FAC. 

Initially, it should be noted that Plaintiff has not even alleged a claim against CCG in his 
28-11-~~~~~~~~~~~~~~~~~~~~~~~~~~~~-
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First Amended Complaint (F AC). Therefore, it can hardly be said that Plaintiff has established a 

probability of success against CCG. As such, making CCG subject to the harsh injunctive 

appointment of the receiver is without any support in the FAC or in the facts of the case. 

Beyond that, the claims asserted by Plaintiff against MEP and Hakim are similarly 

groundless and will not support the continuation of the receiver at the Mira Este Facility. Simply 

put, neither Hakim nor MEP owed any duty to Plaintiff. 1 

First and notably, the Operating Agreement of MEP was only between the members, 

Hakim and Malan. Plaintiff decided not to become ~ member, and therefore, removed himself 

from the scope of any duties owed by Hakim as managing member of MEP to Plaintiff with 

regard to the operations of the Mira Este Facility. Hakim's obligations run only to Malan as the 

other member ofMEP. Thus, such claims as interference with the MEP-SoCal management 

agreement, conversion of MEP funds, or even the alleged unauthorized use of MEP funds at the 

Facility do not implicate any obligation owing from MEP or Hakim to Plaintiff. In essence, 

Plaintiff has not established the right to sue MEP, Hakim, or CCG for the causes of action 

alleged in the F AC. 

A complaint that fails to disclose the right to sue is not only subject to a general demurrer 

(or to a motion for judgment on the pleadings) [see discussion in Ch. 206, Demurrers and 

Motions for Judgment on the Pleadings], but may also be challenged at trial by an objection to 

the introduction of any evidence [Parker v. Bowron (1953) 40 Cal. 2d 344, 351 ], or by a motion 

for nonsuit [see Pillsbury v. Karmgard (1994) 22 Cal. App. 4th 743, 757-758], or on appeal, 

despite a failure to demur [Parker v. Bowron (1953) 40 Cal. 2d 344, 351]; see also Klopstockv. 

Superior Court (1941) 17 Cal. 2d 13, 18; Color-Vue, Inc. v. Abrams (1996) 44 Cal. App. 4th 

1599, 1604 (lack of standing not waived by failure to timely object; lack of standing can be 

raised at any time, even for first time on appeal)]. 

Here, Plaintiffs lack of standing to sue completely undermines any assertion that Plaintiff 

has established or can establish the likelihood or probability of success against MEP or Hakim or 

CCG, and for that reason, the receivership at the Mira Este Facility should be removed. 

i This absence of duty is not due solely to the technicality that even according to the F AC, only RM 
Holdings, LLC, and not Plaintiff was entitled to share in the profits of the Facility and has any standing 
in regards to any right to distributions from MEP. It is based also on the merits and lack of factual 
support in the F AC to establish any duty owed by MEP or Hakim to Plaintiff or to RM Holdings LLC. 
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More particularly, the charging allegations of the F AC against MEP and Hakim are 

devoid of merit and do not support the continuation of the receivership at the Facility, as follows: 

(1) At paragraph 27 through paragraph 29, the F AC alleges that MEP borrowed money 

secured by the loan in the amount of approximately $1,080,000. The loan was intended for 

building renovations at the Mira Este Facility. However, after the funds were deposited into the 

Mira Este account, Malan took $390,000 of the funds and Hakim took $540,000 of the funds for 

their personal use. 

Even if true, the FAC fails to allege that Plaintiff was in any way harmed or damaged by 

such conduct. However, as specified in the accompanying Declaration of Chris Hakim ("Hakim 

Dec.") at ifif5-7, the true facts were quite different. First, because the entire loan transaction was 

in the name of MEP, the loan proceeds were paid to MEP and quite properly deposited into the 

MEP account. Secondly, distributions from the loan proceeds had to be made in accordance with 

the MEP Operating Agreement, to wit, one half to Malan and one half to Hakim. Thirdly, the 

amount distributed to Malan was identical to the amount distributed to Hakim, namely, $518,000 

(which represented the net loan proceeds of $1,036,000). Further, while the subject loan was 

initially intended for renovations to the Mira Este Facility, it was decided by all three parties 

(Hakim, Plaintiff, and Malan) to utilize the funds for different purposes. In fact, the loan 

proceeds distributed to Malan were actually used by both Malan and Plaintiff to ptlrchase 

licenses for their other cannabis production operations in California City. This alleged 

"misconduct" of Hakim or MEP or CCG cannot and does not support any of the claims alleged 

.by Plaintiff in his F AC. 

(2) At paragraph 34 of the F AC, it is alleged that shortly after the alleged RM Holdings 

"settlement agreement" was executed on November 9, 2017, Hakim was made aware of it. The 

F AC goes on to allege that because of such knowledge, Hakim was part of a civil conspiracy 

with Malan. 

However, there is no basis for that assertion and in fact, Hakim has specifically denied 

knowledge of the RM holdings "settlement agreement" until the within action was filed. 

(Hakim Dec., if 11 ). Therefore, the alleged conspiracy with Malan to withhold monies and 

property that were due RM Holdings also fails. 

Moreover, even if Hakim had wanted to withhold distributions from RM Holdings by 

reason of his purported knowledge of the alleged settlement agreement, he would not have been 
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able to do so. His sole duty was to distribute monies in accordance with the MEP Operating 

Agreement, which required all distributions to be made to Malan and himself until such time as 

Malan assigned or transferred all or a portion of his membership position to Plaintiff under 

section 8.8 of the MEP Operating Agreement. Since that never happened and still has not 

happened, Hakim as managing member and MEP as the limited liability company must follow 

the Operating Agreement and make all distributions to Hakim and Malan. 

(3) The F AC also alleges misconduct in several places arising from the creation of 

Monarch Management Consulting, Inc. ("Monarch"). In particular, it is alleged that neither 

Hakim nor Malan informed Plaintiff of the existence of Monarch. It is further alleged that 

Monarch was used as something of a ''vehicle" to conceal and divert profits away from Plaintiff. 

Again, however, Hakim had no duty to disclose the existence of Monarch to Plaintiff. In 

fact, since Plaintiff was not a member of MEP and also was not an officer, director, or 

shareholder of Monarch, disclosure obligations to third parties would have been improper as a 

disclosure of private corporate or limited liability company affairs. 

Further, the creation of Monarch had nothing to do with Plaintiff and especially had 

nothing to do with the purported concealment of profits from Plaintiff. (Hakim Dec., if8). 

Indeed, whether the distributions of profits were made directly to Malan and Hakim pursuant to 

the MEP Operating Agreement of which Plaintiff was not a member and not entitled to any 

information or distributions directly from MEP; or were made indirectly by payments to 

Monarch, Plaintiffs claim is the same. That claim is predicated upon the failure of Malan to 

either account for or otherwise pay monies over to Plaintiff in accordance with their alleged 

agreement. It has nothing to do with the operations of Monarch or MEP. 

From a practical standpoint, it is also clear that Hakim had no knowledge of either this 

so-called secret agreement between Plaintiff and Malan involving RM Holdings LLC, or any 

alleged chicanery on the part of Malan towards Plaintiff. After the June 2017 incident in which 

Plaintiff threatened to bum down the Mira Este Facility because of a dispute with Hakim, the 

personal relationship between Plaintiff and Hakim was changed and communication between 

them became rare. (Hakim Dec., if7). Since Hakim owed no duties to Plaintiff and certainly 

2 6 none of a fiduciary nature, Hakim had no occasion to discuss the negotiations that he, as 

27 managing member ofMEP, was undertaking with SoCal. Moreover, to the extent that it was 

even an issue, Hakim could naturally rely on Malan to keep Plaintiff, his long-time business 
28-IJ-~~~~~~~~~~~~~~~~~~~~~~~~~~~~-
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partner, informed of any relevant matters. 

From another standpoint, since Hakim was never apprised of the actual accounting 

between Plaintiff and Malan on their 50+ properties and investments, and in particular, who 

might have been indebted to whom, Hakim was entitled to rely on the presumption that the party 

in whom title was taken, namely Malan, was and is presumed to be the beneficial owner. (See, 

e.g., Evidence Code Section 662: "The owner of the legal title to property is presumed to be the 

owner of the full beneficial title. This presumption may be rebutted only by clear and convincing 

proof.") 

Even if it be conceded that Plaintiff paid a portion of the purchase price, it still would not 

give Plaintiff any beneficial interest or entitlement to distributions as something of a beneficiary 

of a resulting trust. Plaintiff's alleged contributions to the acquisition of the Mira Este Facility 

might just as readily be considered a loan to Malan; or alternatively, a repayment of monies owed 

to Malan on their other investments. In either case, no resulting trust would arise. See, e.g., 

Haskell v. Wood, 256 Cal. App. 2d 799, 805 ("(W)here the grantee of the deed borrows the 

money, and the lender seeks a resulting trust on account of the loan and the use of the proceeds of 

the loan to pay for the land, the courts universally deny the lender the benefit of a resulting trust. 

(cit.omit.) Thus, in California, "[no] trust results in favor of one who lends money to 

another with which to buy land.n Perry v. Ross, 104 Cal. 15, 18 [37 P. 757, 43 Am.St.Rep. 66]; 

see also Vogel v. Bankers Bldg. Corp., 112 Cal.App.2d 160, 168 [245 P.2d 1069].)). 

In short, Plaintiff's claims in his F AC against Hakim and MEP are of dubious merit The 

evidence underlying such claims is clearly insufficient to establish a probability of success at 

trial. From that standpoint as well, the injunctive order appointing the receiver at the Mira Este 

Facility should not be continued and should be modified to remove the receiver from the Facility. 

3. THE COURT SHOULD MODIFY THE PRELIMINARY INJUNCTION AND 

REMOVE THE RECEIVERSHIP FROM THE MIRA ESTE FACULTY BECAUSE THE 

RECEIVERSHIP IS BLOCKING fRODUCERS FROM OPERATING AT THE 

FACILITY AND THE RECEIVER HAS FAILED IN HIS BASIC DUTY TO PAY TH 

REQUISITE TAXES AND FILE THE REQUIRED TAX RETURNS TO ALLOW CCG 

TO OPERATE LEGALLY. 

28--+f-~~~~~~~~~~~~~~~~~~~~~~~~~~~~-
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Revenue and Taxation Code Section 23301 strips a corporation of its corporate powers to 

act if it does not pay the fees and taxes and file the necessary returns with the Franchise Tax 

Board. 

Here, the receiver, was put in charge of this basic function in September 2018. He has 

failed not only to pay ~he required fees and file the required returns, but has also failed to even 

bring this matter to the attention of the Court. As a result, since at least November 2018, CCG 

has been operating illegally under the auspices of the court- appointed receiver. 

Moreover, this is not a situation where there was inadvertence or excusable neglect by the 

receiver. The receiver was specifically apprised of this situation as early as November 28, 2018. 

Thereafter, the receiver was given yet another opportunity by his own accounting firm, BTZ, 

before April 1, 2019. In fact, all of the returns necessary to accomplish the reinstatement of CCG 

and all monies necessary to reinstate CCG were in the hands of the receiver no later than April 1, 

2019. Yet the receiver still has failed to act and still continues to allow CCG to operate illegally 

while under suspension. Simply put, the receiver has acted with inexcusable neglect and should 

be forthwith removed from the Mira Este Facility. 

At the same time, rather than go through with the appointm~nt of a new receiver, it is 

submitted that the receivership at least at the Mira Este Facility and regardless of who holds that 

position has failed to preserve the assets and business of the Facility. As made clear by a long 

litany of producers who refused to locate at that Facility, a receivership overseeing that cannabis 

production Facility simply does not work. After some nine months of failure, there has still not 

been a single producer who has signed a licensing agreement with the receiver to locate its 

production activities at the Facility. 

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 

ofrespondent 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 (13 Cal. 2d 384, 396). The Court noted the drastic character of the 

2 7 remedy of receivership 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 
28....,_~~~~~~~~~~~~~~~~~~~~~~~~--,~~~~-

Hakim.Ex.Parte.Application.Points.Authorities Case No.: 37-2018-00034229-CU-BC-CTL 

11 



6199

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 

the hands of its owners (13 Cal. 2d 384, 393). 

As previously noted, and because the appointment of a receiver is a drastic remedy, a 

court should carefully weigh 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; Dabney Oil Co. v. Providence Oil Co. (1913) 22 Cal. App 233, 239. 

In the present case, the emergency caused by the suspended status of CCG needs urgent 

court attention. This is a critical moment for the Facility in that if CCG is not immediately 

reinstated, then 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 of resources 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 net distributions generated at the Facility will fully protect 

the rights and interests of Plaintiff. Indeed, Plaintiffs only interest is in fact' in the net profits of 

the Facility. Plaintiff's election to avoid any formal or managerial role in the Facility at its 

inception means that Plaintiffs claim is only to a share of the distributions and not in the 

operational aspects of Facility. Plaintiffs claimed interest can adequately be protected without 

the drastic existence of a receiver at the Facility. 

4. IN THE ALTERNATIVE, REQUEST IS MADE THAT THE COURT 

CLARIFY OR MODIFY THE 12/17/2018 MINUTE ORDER TO REQUIRE ONLY MEP 

AND CALIFORNIA CANNABIS GROUP TO POST BONDS IN ORDER TO REMOVE 

THE RECEIVERSHIP FROM THE MIRA ESTE FACILITY. 

The court has the inherent power to reconsider and act to change, modify, or clarify a 

prior interim order on the request of a party. 

In Le Francois v. Goel (2005) 35 Cal. 4th 1094, the California Supreme Court was called 

upon to decide whether a trial court may ever, either on its own motion or on the motion of a 

party, reconsider its interim orders in the absence of new facts or new law. The court noted that 

separation of powers principles were applicable in this instance: "The Legislature may regulate 

the courts' inherent power to resolve specific controversies between parties, but it may not defeat 

28--11-~~~~~~~~~~~~~~~~~~~~~~~~~~~~-
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or materially impair the courts' exercise of that power" [Le Francofs v. Goel, at 35 Cal.41h 1103]. 

After examining the legislative history, the court concluded that the Legislature did not want to 
i 

hinder the courts' ability to act, but rather to protect the courts from repetitive motions. The 

legislature purpose of conserving judicial resources is advanced by an interpretation of Code Civ. 

Proc. § 1008( e) consistent with the line of cases limiting the parties' power to file repetitive 

motions but not a court's authority to reconsider interim rulings on its own motion, even in the 

absence of new facts or law [Le Francois v. Goel, at 35 Cal.4th 1107]. 

In the present case, it cannot reasonably be disputed that the trial court's 12/17/2018 order 

was erroneous in at least one respect, namely, requiring that American Lending and Holdings 

LLC ("ALH"), post a bond in order to remove the receivership from the Mira Este Facility. ALH 

is not a party to the appeal, and requiring it to post an undertaking appears to be a clerical error. 

Beyond that, the 12/17/2018 Minute Order states in part that in order to vacate the 

receiver at either facility, each and every one of the 10 parties listed in that order must post a 

bond, a so-called "aggregation condition'.'. In the 12/17/2018 Order, the trial court stated that this 

condition was, "Based upon various representations during oral argument that all parties must 

cooperate in order to be effective." 

At the December 14, 2018 hearing on the motions to set bond amounts, counsel's 

argument on all sides was to the effect that only those defendants and appealing parties with 

an interest in each facility should be required to post a bond in order to stay the receivership 

at that facility. In particular, Plaintiffs counsel, James Joseph, had the following exchange 

with the Court at the December 14, 2018 hearing on the motion to set the bond amount: 

"THE COURT: So my first question is: Are we going to have a stipulation, Judge, 

we're going to let you do it, that, Judge, everybody must post a bond to get a vacate 

of the order? And if not, that's fine, we'll go through and I'll start giving everybody 

one. Everybody understand? I'll listen to argument on that issue. 

Go. 

MR. JOSEPH: To -- our position on that, Your Honor -- I think our briefing papers 

and the way that the parties have dealt with it is we've always been treating Balboa as 

one sort of group of people and then Mira Este as one sort of group. 

And our specific requests requested a $9 million bond for the Balboa entities, 28----~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~ 

Hakim.Ex.Parte.Application.Points.Authorities Case No.: 37-2018-00034229-CU-BC-CTL 

13 



6201

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 

which would be San Diego United, Flip, Balboa Avenue Cooperative, all of those 

entities that control that business. And then for Mira Este, we have a different bond 

amount for those entities." (Exh. 4 to RJN). 

Similarly, counsel for defendants and appellants Malan et al., Tamara Leetham 

argued at the hearing that the appeal rights of the parties on appeal are different. She 

mentioned that the First Amended Complaint does not even charge California · 

Cannabis Group or Devilish Delights, Inc. in any of the causes of action. As such, the 

appeal rights are going to run differently to different entities, and it would not be 

appropriate to "lump them in as one" when they are not. (Exh. 4 to RJN). 

The law is in accord that the posting of a bond in the context of a receivership over 

multiple properties such as in the present case should not be aggregated. The reasoning is that 

the receiver has essentially taken away control and possession of a business or property from a 

party at the request of another party pending the resolution of a dispute over entitlement to the 

business or property. When the receivership ends or is vacated by the posting of a bond, the 

receiver is obligated to restore the business or property only to the person from whom it 

was taken. Baughman v. Superior Court of Calaveras County, 72 Cal. 572, 575. 

In this case, the only party or parties entitled to receive back the Mira Este Facility 

once the receivership is vacated are MEP and CCG. Therefore, the only two parties that 

should be required to post a bond in order to vacate the receivership at the Mira Este 

Facility are MEP and CCG. 

From a slightly different perspective, the authorities indicate that where a receiver is 

appointed over more than one property or more than one business, and the trial court imposes a 

bond requirement for each business owner, the posting of a bond by one business-owner 

will stay the order appointing the receiver over that business even if the business-owners 

of the other businesses do not file a stay bond 

This particular point was addressed by the Fourth District Court of Appeal in Highland 

Sec. Co. v. Superior Court of Orange County, 119 Cal. App. 107, 111-112. In that case, as in 

the present case, there were two separate businesses run by separate parties, both of which were 
28.....,_~~~~~~~~~~~~~~~~~~~~~~~~~~~~-
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placed in the hands of a receiver. As in this case, both defendants appealed the order appointing 

the receiver but only one of the defendants filed a stay bond. The court there held that even 

though both defendants had not filed a stay bond, the receivership would be stayed and the 

court's jurisdiction over the receivership proceedings against the party posting the bond would 

be suspended during the pendency of the appeal.2 

In the present case, Moving Defendants are appealing from the 9/26/2018 Order insofar 

as it established the receivership over the Mira Este Facility alone. Once the owners of the 

Mira Este Facility post the stay bond, then the jurisdiction of the court over the 

receivership proceedings at the Mira Este Facility is suspended regardless of whether a 

bond is posted by the owners of the Balboa Ave Dispensary •• 

In the present case, the only parties whose property was talen from the Facility and 

placed in the hands of the receiver were MEP and CCG. As such, they should be the only 

parties required to post a bond in order to stay the receivership at the Facility. 

5. CONCLUSION 

For all of the foregoing reasons, it is,requested that the Court grant Moving Defendants' 

ex parte application for modification of the 9/26/2018 preliminary injunction to: (1) remove the 

Facility from the receivership; and, (2) Order that one half of the distributions of the Facility be 

retained in the Dedicated Account pending the outcome of this litigation or paid over to the 

Receiver. 

Alternatively, it is requested that the Court clarify and/or modify the 12/17/2018 

Minute Order by eliminating any requirement that all parties listed in that order post a bond in 

2 See, also, Hale v. Southern California IPA Medical Group, Inc. (2001) 86 Cal.App.4th 919, 
927-928. In that case, the analogous situation involving the posting of a bond under Corporations Code 
section 800 was at issue. There, the court held that the statutorily - prescribed amount of $50,000 to 
protect a defendant sued in a shareholder derivative action is properly interpreted to require only a 
single bond of $50,000 no matter how many defendants have been sued in the action. Otherwise, an 
absurdity would result if numerous defendants were joined, and separate bond amounts of$50,000 each 
were required. · 

Here, an absurdity also exists because under the Court's 12/17/2018 Minute Order, if only one 
of the 10 appellants and cross-appellants refuse to post a bond, then the right of the two parties to a 
return of the assets of the Facility on the posting of a bond, MEP and CCG, would be thwarted. 
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order to vacate the receivership at the Mira Este Facility. Instead, the bond amounts for MEP 

and CCG should be the only bonds required in order to remove the receiver at the Mira Este 

Facility. 

Respectfully submitted, 

GORIA, WEBER& JARVIS 

Dated:_) .,,,-_7_7_~~f_· __ _ By: ~;!~ 
Charles F. Goria 
Attorneys for Moving Defendants 
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Charles F. Goria, Esq. (SBN68944) 
GORIA, WEBER & JARVIS 
1011 Camino del Rio South, Suite 210 
San Diego, CA 92108 
Tel.: (619) 692-3555 
Fax: (619) 296-5508 
Email: Chasgoria@gmail.com 
Attorneys for Defendants CHRIS HAKIM, 
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COUNTY OF SAN DIEGO, CENTRAL DIVISION 

SALAM RAZUKI, an individual 

Plaintiff 

vs 

NINUS MALAN, an individual; CHRJS 
HAKIM, an individual; MONARCH 
MANAGEMENT CONSUL TING, 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.Motion.Protective.Order.Goria.Dec 

) 
) Case No.: 37-2018-00034229-CU-BC-CTL 
) 
) (Unlimited Civil Action) 
) 
) DECLARATION OF CHARLES F. 
) GORIA IN SUPPORT OF EX PARTE 
) APPLICATION TO REMOVE 
) RECEIVER FROM MIRA ESTE 
) FACILITY OR IN THE ALTERNATIVE 
) TO CLARIFY AND MODIFY 12/17/2018 
) ORDER SETTING BOND AMOUNTS 
) 
) Hearing Date: May 9, 2019 
) Time: 8:30 AM 
) Dept.: C-67 
) I/C Judge: Hon. Eddie C. Sturgeon 
) 
) 
) Complaint Filed: July 10, 2018 
) Trial Date: February 21, 2020 
) 
) 
) 
) 
) IMAGED FILE 
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I, Charles F. Goria, declare: 

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

California and am a partner in the law firm of Goria, Weber & Jarvis, retained by defendants 

Chris Hakim ("Hakim"), Mira Este Properties LLC ("MEP"), and Roselle Properties LLC 

("Roselle") (collectively, "Moving Defendants") to represent them in the above entitled action. 

2. In late November 2018, I discovered ~ya search of the California Secretary of 

State's website that California Cannabis Group, a California Nonprofit Mutual Benefit 

Corporation ("CCG") had been suspended for nonpayment of monies due the Franchise Tax 

Board. CCG has at all times herein mentioned held the applicable license entitling the 

cannabis production facility located at 9212 Mira Este Court, San Diego, California 92126 

("Mira Este Facility" or "Facility") to manufacture and produce cannabis products and to 
I 

sublicense other producers and manufacturers to manufacture and produce cannabis 

products at the Facility. 

3. As a suspended corporation, the corporate powers, rights and privileges of CCG 

have been suspended under Revenue and Taxation Code Section 23301, and CCG has been 

rendered unable to engage in business at the Facility. 

4. The s~e day I made such discovery (November 28, 2018), I communicated 

the suspended status of CCG to Richardson Griswold, attorney for the receiver, Michael 

Essary. Thereafter, and by email corre$pondence, Mr. Essary sent a reply email to me and 

also informed other parties of CCG's suspended status, including Ms. Gina Austin, attorney 

for CCG. A true and correct copy of Mr. Essary's November 29, 2018 email is attached 

hereto as Exhibit 1 and, by this reference, made a part hereof. 

5. The next morning (November 30, 2018), I received another email directly 

from the receiver that suggested that defendant Ninus Malan and I handle the reinstatement 

of CCG. My response was that I would want to discuss it with him further after the hearing 

2 
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later on November 30, 2018. (The hearing that I was referencing was a hearing that was 

scheduled for November 30, 2018, on my client's application for removal of the receiver at 

the Mira Este Facility. If the application were granted and my client, MEP were put back in 

charge of the Facility, I would be willing to do what I could to reinstate CCG even though 

CCG was represented by the Austin Law Firm. The hearing on said application was 

continued to December 14, 2019, where it was denied for lack of jurisdiction). A true and 

correct copy of the receiver's email and my reply email are attached hereto collectively as 

Exhibit 2 and, by this reference, made a part hereof. 

6. After my reply email, Tamara Leetham, attorney for CCG, intervened and 

circulated an email herself stating that her office represented CCG, and if anyone was going 

to help in reinstating CCG besides the receiver, it would be her office. A true and correct 

copy of her email is attached hereto as Exhibit 3 and, by this reference, made a part hereof. 

At or about the same time, I am informed and believe and thereon declare that Ms. Gina 

Austin, counsel for CCG and certain other defendants, had her office staff research the 

matter further with the Franchise Tax Board. She then circulated an email to all interested 

parties discussing the requirements for reinstatement. A true and correct copy of Ms. 

Austin's November 29, 2018 email is attached hereto as Exhibit 4 and, by this reference, 
I 

made a part hereof. 

7. Because the receiver has remained in control and possession of the Mira Este 

Facility and CCG pursuant to the September 26, 2018 order appointing the receiver, the receiver 

did not inquire further of me or, to my knowledge, anyone else about handling the reinstatement 

of CCG, it being understood that it was the receiver's responsibility. 

8. On or about April 1, 2019, I received an email that was authored by Marilyn 

Weber, one of the accountants at Brinig Taylor Zimmer ("BTZ"). In the email, she said she had 

been tasked by the receiver with the obligation to prepare tax returns in order to reinstate CCG 

3 
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5 and, by this reference, made a part hereof. As indicated in the email, BTZ had prepared the 

needed tax returns and Synergy Management Partners LLC ("Synergy") had paid to the 

receiver the amounts necessary for the reinstatement of CCG 

9. Recently, I researched the status of the suspension of CCG on the California 

Secretary of State's website. As of May 6, 2019, the suspension was still in effect. A true and 

correct copy of a print out of the Secretary of State's website showing the existence of the 

suspension for CCG is attached as Exhibit 6 and, by this reference, made a part hereof. 

10. The alternative order sought herein by Moving Defendants is for a clarification or 

modification of the December 17, 2018 order setting bond amounts. A true and correct copy of 

said order is attached to the accompanying Request for Judicial Notice ("RJN") as Exhibit 5. 

The initial application for this alternative order was set for hearing on March 12, 2019. At the 
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hearing on March 12, 2019, the court continued the ex parte proceedings to March 15, 2019. 

Before doing so, however, the Court commented that one aspect of the December 17, 2018 Order 

was clearly erroneous and should be stricken, namely, the bond amount ordered for American 

Lending and Holdings LLC ("ALH"). Since ALH is not a party to the appeal, no bond amount 

should have been set. At the hearing on March 15, 2019, the court did not hear any further 

argument or make any decisions regarding the December 17, 2019 Minute Order. The court only 

ruled that it was denying without prejudice the application for the removal of the receiver. A 

true and correct copy of a portion of the transcript of the March 15, 2019 hearing is attached to 

the RJN as Exhibit 6 and by this reference, made a part hereof. 

11. Because no ruling was made at the March 15, 2019 hearing on this alternative 

aspect of the ex parte application to "disaggregate" the bonds, Moving Defendants renew their 

request that the Court clarify or modify the December 17, 2018 Minute Order. Moving 

Defendants are being blocked from posting a bond to remove the receiver from the Mira Este 

4 
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Facility because of the aggregation of the bonds by all parties appealing the September 26, 2018 

Order Appointing Receiver. The result of the aggregation of the bonds is that even if Moving 

Defendants could post the entire amount of approximately $2.6 million in bonds, not all of the 

listed parties have an interest in posting a bond and would not necessarily approve or consent to 

the posting of his or its respective bond amount. This particular matter was discussed at the 

December 14, 2018 hearing leading up to the December 17, 2018 Minute Order. A true and 

correct copy of a portion of the transcript of the December 14, 2018 hearing is attached to the 

RJN as Exhibit 4 and by this reference, made a part hereof. 

12. The effect of the December 17, 2018 order is to deprive Moving Defendants of 

their right to post a bond to remove the receiver at the Mira Este Facility. Moving Defendants 

therefore request that the bond amounts required for the vacation of the receivership at the Mira 

Este Facility be clarified and/or modified so that the posting of the bonds by the only two parties 
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entitled to a return of the assets at the Mira Este Facility, namely MEP in the amount of 

$350,000, and CCG in the amount of $50,000, be the bonds necessary in order to vacate the 

receivership at the Mira Este Facility. 

13. Notice of this ex parte hearing was provided on Tuesday May 7, 2019, by 

correspondence sent electronically to attorneys for the receiver, Plaintiff, Defendants other than 

Moving Defendants, and Plaintiffs in Intervention. A true and correct copy of said 

correspondence with the names and addresses of the counsel receiving same is attached hereto as 

Exhibit 7 and, by this reference, made a part hereof. 

I declare under penalty of perjury under the laws of the State of California that the 

foregoing is true and correct and that this declaration was executed at San Diego County, 

California, this 2 day of May 2019. 

~·;z~ 
Charles F. Go a 

5 
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~ Gmail charles goria <chasgoria@gmail.com> 

·---, ------·------· 
Your 11/28 correspondence to receiver 

calsur@aol.com <calsur@aol.com> Thu, Nov 29, 2018 at 9:13 AM 
To: chasgoria@gmail.com, mahoney@wmalawfirm.com 
Cc: rgriswold@griswoldlawsandiego.com, gaustin@austinlegalgroup.com 

Chuck, 

Red and I are reviewing ooth emails. However, I've copied Gina on this since your statement about the suspended 
status of CCG really concerns me! This is the first I have heard anything about this - Gina, can you investigate and 
elaborate asap please? 

Thank you 

Mike 

[Quoted text hidden] 

https://mail.google.com/mail/u/O?ik=9b37c 7d8a5&view=pt&search=all&permmsgid=msg-f%3A1618489211735996218&simpl =msg-f%3A 16184892117.. . 1/1 
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~ Gmail charles goria <chasgoria@gmail.com> 

Your 11/28 correspondence to receiver 

calsur@aol.com <calsur@aol.com> Fri, Nov 30, 2018at10:12 AM 
To: gaustin@austinlegalgroup.com, chasgoria@gmail.com 
Cc: rgriswold@griswoldlawsandiego.com, NinusMalan@yahoo.com, 
tamara@austinlegalgroup.com, dwatts@galuppolaw.com 

Chuck and Nenus, 

Do you want to take the lead on this? If not then I will assign an accountant to get the tax returns completed with the 
information we have from Brinig and get this resolved. 

Mike 

[Quoted text hidden] 

https://mail.google.com/mail/u/O?ik=9b37c7d8a5&view=pt&search=all&permmsgid=msg-f%3A 1618583543329535255&simpl=msg-f",{,3A 16185835433 •. . 111 
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5/7/2019 l:imall - Your 111:.:1:1 corresponaence lo receiver 

MGmail charles goria <chasgoria@gmail.com> 
·' 

Your 11/28 correspondence to receiver 

charles goria <chasgoria@gmail.com> Fri, Nov 30, 2018 at 10:24 AM 

To: Mike <calsur@aol.com> 
Cc: "Austin, Gina" <gaustin@austinlegalgroup.com>, Richardson Griswold 

<rgriswold@griswoldlawsandiego.com>, Ninus Malan <NinusMalan@yahoo.com>, 

"Leetham, Tamara" <tamara@austinlegalgroup.com>, "Daniel T. Watts 

( dwatts@galuppolaw.com )" <dwatts@galuppolaw.com> 

Mike-Can we discuss this after the hearing this afternoon? Thanks, Chuck 

[Quoted text hidden] 

https://mail.google.com/mail/u/O?ik=9b37c7d8a5&view=pt&search=all&permmsgid=msg-a%3Ar-2098675791379739807&simpl=msg-a%3Ar-2098675... 1/1 
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M Gmail charles goria <chasgoria@gmail.com> 

Your 11 /28 correspondence to receiver 

Leetham, Tamara <tamara@austinlegalgroup.com> Fri, Nov 30, 2018 at 10: 18 AM 
To: "calsur@aol.com" <calsur@aol.com>, "Austin, Gina" <gaustin@austinlegalgroup.com>, 
"chasgoria@gmail.com" <chasgoria@gmail.com> 
Cc: "rgriswold@griswoldlawsandiego.com" <rgriswold@griswoldlawsandiego.com>, 
"NinusMalan@yahoo.com" <NinusMalan@yahoo.com>, "dwatts@galuppolaw.com" 
<dwatts@galuppolaw.com> 

I don't know why Chuck would take the lead. He represents Mira Este and Roselle. My firm solely represents CCG. 

Mr. Malan is the principal for CCG. 

As I've indicated in prior correspondence, I do not know if Mr. Brinig has all the information to provide an accountant 

for tax purposes as we have made it clear our side that Mr. Malan has information to provide and discuss that has not 

been considered. I also believe Mr. Yaeger was paid to prepare the tax information and there is no money to hire an 

additional accountant to start over. If he was paid to do it, why are you not having him do it? 

How exactly do you intend on paying for this? 

[Quoted text hidden] 

https://mail.google.com/mail/u/O?ik=9b37c7d8a5&view=pt&search=all&permmsgid=l'lisg-f%3A 1618584395187656370&simpl=msg-f%3A 16185843951 . . . 1 /1 
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M Gmail charles goria <chasgoria@gmail.com> 

Your 11/28 correspondence to receiver 
~~--.-----

Austin, Gina <gaustin@austinlegalgroup.com> Thu, Nov 29, 2018 at 2:29 PM 
To: charles goria <chasgoria@gmail.com>, Mike <calsur@aol.com> 
Cc: Richardson Griswold <rgriswold@griswoldlawsandiego.com>, 
"NinusMalan@yahoo.com" <NinusMalan@yahoo.com>, "Leetham, Tamara" 
<tamara@austinlegalgroup.com>, "Daniel T. Watts (dwatts@galuppolaw.com)" 
<dwatts@galuppolaw.com> 

All, 

I had my office reach out to the Franchise Tax Board regarding California Cannabis 
Group's FTB Suspension. We were informed that as of the beginning of November, the 
entity was suspended due to a failure to file tax returns. As I understand it this was 
something the prior accountant Mr. Yaeger was supposed to do. 

In order to revive the entity, the person in control of the entity would need to go to the 
San Diego Field Office before 2 p.m. (Monday-Friday) with the following items: 

1. Copies of the completed 2016 and 2017 Tax Returns for CCG [2015 is not 
necessary due to the entity being formed on December 30, 2015 - 15 days before the 
end of the year. The FTB should have been informed that there was no business 
conducted] 
2. Certified funds for $1, 136.03 
a. $81 fee for the 2016 filing 
b. $1.055.03 for the 2017 filing ($800 plus interest and penalties for non-filing) 
3. An additional $56 payment for the expedited walkthrough 
4. Copy of the Complaint naming California Cannabis Group - active litigation allows 
for an expedited walkthrough and revival 
5. Form 3557 [found here: https://www.ftb.ca.gov/forms/misc/3557BC.pdf] 

An appointment at the San Diego Field Office can be scheduled via telephone, at 619-
688-3109. Otherwise, it is first-come, first-served. 

Our office will not be handling any of this. As you are aware we have a motion to be 
relieved as counsel for non-payment so we are limiting our activity to only what is 
absolutely necessary and required pursuant to our obligations as officers of the court. 

I 

Gina 

Gina M. Austin 

https://mail.google.com/mail/u/O?ik=9b37c7d8a5&view=pt&search=all&permmsgid=msg-f%3A 1618510111285005453&simpl=msg-f%3A 16185101112... 1/2 
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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. 

-----Original Message----

From: charles goria [mailto:chasgoria@gmail.com] 

Sent: Thursday, November 29, 2018 9:25 AM 

To: Mike 
Cc: Richardson Griswold; Austin, Gina 

Subject: Re: Your 11 /28 correspondence to receiver 

[Quoted text hidden] 

https://mail.google.com/mail/u/O?ik=9b37c7d8a5&view=pt&search=all&permmsgid=msg-f%3A1618510111 285005453&simpl=msg-f%3A 16185101112... 212 
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~ Gmail charles goria <chasgoria@gmail.com> 

Fw: California Cannabis 

Ninus Malan <ninusmalan@yahoo.com> Mon, Apr 1, 2019 at 5:16 PM 
Reply-To: Ninus Malan <ninusmalan@yahoo.com> 
To: Lou Galuppo <lgaluppo@galuppolaw.com> 
Cc: Chris Hakim <symbolicrealestate@gmail.com>, "Daniel T. Watts" 
<dwatts@galuppolaw.com>, Charles Garia <chasgoria@gmail.com> 

See below 

----- Forwarded Message-----
From: Marilyn P. Weber <MPW@btzforensics.com> 
To: ninusmalan@yahoo.com <ninusmalan@yahoo.com> 
Cc: calsur@aol.com <calsur@aol.com>; Brian Brinig <BPB@btzforensics.com>; Kate Kowalewski 

<KK@btzforensics.com> 
Sent: Monday, April 1, 2019, 3:36:27 PM PDT 
Subject: California Cannabis 

Ni nus, 

According to Mike the returns have not been filed, Synergy paid him just prior to him leaving the country. He is planning 
on setting an appointment for filing/paying and then Red will work on restatement. 

I have attached a copy of the return we prepared as you requested. 

Let me know if you need additional information. 

Marilyn P. Weber, CPA 

Brinig Taylor Zimmer, Inc. 

401 B Street, Suite 2150 

San Diego, Ca 92101 

619-687-2600 

mpw@btzforensics.com 

Notice: Written communications to Brinig Taylor Zimmer, Inc. are not privileged under the attorney-client privilege or the 

attorney work product rule. All written communications to Brinig Taylor Zimmer, Inc. are subject to discovery by parties to 
litigation matters in which Brinig Taylor Zimmer, Inc. is designated as an expert witness. 

https://mail.google.com/mail/u/O?ik=9b37c7d8a5&view=pt&search=all&permmsgid=msg-f%3A 1629659410096415145&simpl=msg-f%3A 16296594100... 1 /2 
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5/3/2019 

!j Copy of combined forms.pdf 
713K 

uman - r-w: va11rom1a vannau1::; 

https://mail .google.com/mail/u/O?ik,,9b37 c7d8a5&view"pt&search"all&permmsgid"msg-f%3A1629659410096415145&simpl"mSg-f%3A 16296594100... 212 
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Alex Padilla 
California Secretary of State 

()~ Business Search - Entity Detail 

The California Business Search is updated daily and reflects work processed through Monday, May 6, 2019. Please 

refer to document Processing Times for the received dates of filings currently being processed. The data provided is 

not a complete or certified record of an entity. Not all images are available online. 

C3857559 CALIFORNIA CANNABIS GROUP 

Registration Date: 

Jurisdiction: 
Entity Type: 

Status: 

Agent for Service of Process: 

Entity Address: 

Entity Mailing Address: 

: Document Type 

• SI-COMPLETE 

12/30/2015 

CALIFORNIA 

DOMESTIC NONPROFIT 

FTB SUSPENDED 

DAVID C JARVIS 

1011 CAMINO DEL RIO SOUTH, SUITE 210 

SAN DIEGO CA 92108 

8865 BALBOA AVENUE, UNIT A 

SAN DIEGO CA 92123 
8865 BALBOA AVENUE, UNIT A 

SAN DIEGO CA 92123 

* Indicates the information is not contained in the California Secretary of State's database. 

• If the status of the corporation is "Surrender," the agent for service of process is automatically revoked. Please 

refer to California Corporations Code sectjon 2114 for information relating to service upon corporations that 

have surrendered. 

• For information on checking or reserving a name, refer to Name Availability. 

• If the image is not available online, for information on ordering a copy refer to Information Reg~. 

• For information on ordering certificates, status reports, certified copies of documents and copies of documents 

not currently available in the Business Search or to request a more extensive search for records, refer to 

Information Reguests. 
• For help with searching an entity name, refer to Search TiR§. 

• For descriptions of the various fields and status types, refer to Freguently Asked Questions. 

New Search Back to Search Results 

https://businesssearch.sos.ca.gov/CBS/Detail 1/1 
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Alex Padilla 
California Secretary of State 

(), Business Search - Results 

The California Business Search is updated daily and reflects work processed through Monday, May 6, 2019. Please 

refer to document Processing Times for the received dates of filings currently being processed. The data provided is 

not a complete or certified record of an entity. 

• Select an entity name below to view additional information. Results are listed alphabetically in ascending order 
by entity name, or you can select a column title to change the sort order. 

• To refine the search results, enter a word or a string of words in the "Narrow search results" box .. The "Narrow 

search results" will search on all fields of the initial search results: 

• For information on checking or reserving a name, refer to Name Availability:. 

• For information on requesting a more extensive search, refer to Information Req~. 
• For help with searching an entity name, refer to Search Tj~. 
• For descriptions of the various fields and status type~. refer to Freguently: Asked Questions. 

Results of search for Corporation Name keyword "california cannabis group" returned 22 entity records (out of 22 
records found). 

Show[~ O =~,. J entities per page 

Narrow search results: 

C.H.A.N.G.E. 

CANNABIS HEALTH 

A NON-PROFIT 
GROUP EFFORT 

CALIFORNIA 

CANNABIS GROUP 

CALIFORNIA 

CANNABIS LAW 

CALIFORNIA 

VILLAVISENCIO 

ADRIANE LEE 

https://businesssearch.sos.ca.gov/CBS/SearchResults?filing=False&SearchType=CORP&SearchCriteria=california+cannabis+group&SearchSubType... 112 
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. Entity 

· C3854622 

Showing. 1 to 1 O of 22 entities 

1::ius1ness ;:;earcn- l:)US!ness c:mmes -l:)Ul:illll:ll:il:i r-ruyrn111::; I vcilllUllll<I ""''""''"'Y UJ "'"'"' 

CALIFORNIA 

CANNABIS 

RESEARCH 
MEDICAL GROUP 

CALIFORNIA 
SUSPENDED CANNABIS 

lt i Agent for lt 

CALIFORNIA • GEORGE MULL 

Previous . 0 2 ~ Next 

Modify Search New Search 

https://businesssearch.sos.ca.gov/CBS/SearchResults?filing=False&Search Type=CORP&SearchCriteri a=cal ifornia+cannabis+group&SearchSub Type .. , 2/2 
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DANIEL S. WEBER 
CHARLES F. GORIA 
DA YID C. JARVIS 

LAW OFFICES OF 
GORIA, WEBER & JARVIS 

ATTORNEYS AT LAW 

I 011 Camino de! Rio South, Suite 210 
San Diego, California 92108 ' 

May7, 2019 

Via Electronic Ma.ii Only 

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 
dwa1;ts@galuppolaw.com 
Lou GalupJ>o; 'Esq. · · · 
lgaluppe@galuppolaw.com . 

Galuppo Law· .. . · • · • . 
2792 Oat~way Road, Suite 102 
Carlsbad~ CA 92009 > 

Robert Fuller 
rfuller@nelsenl!laraimai1.CQ111 
Salvatore LZi.mmi:tti · · . 
szimmitt~@rieJson,hait-dim~·COin 
Nelson HardirnBll,' LLP .. · · .. ·. . . . 
1183'5 W'e:st Olympic :Slvd, Suit~ 9()0. · 
Los Angeles,CA9006_4· · · 

. . . 

Re: Sala"' ll,azuki v~ ft{i1z;~ Mat-ati et al; 
. SDSC da~e~n.··37~2Qt8-"',00J4'229· 

Dear Counsd: · 

444 S. Cedros Ave #250 
Solana Beach, CA 92075 

Gina Austin 
gaustin@austinlegalgroup.com 
TamataM. Leetham 
tamara@aitstlnlegalgroup.com 
Austin Legal. Group;, APC 
3990 Ofd Town Aye .. ,_ Ste A-11.f 

. SanDiego,CA92llO 
. . ' . ' . 

.... .· ' . . ' . 

Timot}lyDal~y, Es,q.· 
T~Daley@mtisfokpeeler.com 

"\:'. \ , ' .· .... ·. '• . 

Matthew D~. Esq. . 
.· .matt@da11tlawfinii,6om 

Matt.Mahoney.Esq. 
mali,0Rey@wn:ialawfiJl11;com 

- . .. . . ·. . ·. . 
. . . 

Pleas¢ be 8,dviseg that. De(endal}ts a11q Cross~complainants Mfra Este Properties, 
LLC,. Chris FJal<iriV an.d .R()s~tle Properties LLC wiJl b~ app,¢aring ·ex .parte in• the abo.ve'" 
entitled matter 0n :-their applica~iori :f()t· >an erdet - mo,difYipg the Sep,ember 27~ 2.018 
preliminary .it)junc~ion by ~eiliovirtg the .receiver from·. the Mira E,ste FacHitY; or in the 
alte~ative, for an order mod[fymgtcl~i~ing. the. l)~cem!ber 17, 2019. order .s~ttip:g_ botrd 
amounts. · 
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May 7, 2019 
Page2 

The ex parte application will be heard on Thursday May 9, 2019 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. Stuq~eon. 

Please let me know at your earliest convenience if you will be appearing and if you 
will be opposing said application. 

Sincerely yours, 

~~~ 
Charles F. Goria . 

CFG:tls 
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3 

4 
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Charles F. Goria, Esq. (SBN68944) 
GORIA, WEBER&JARVIS 
1011 Camino del Rio South, Suite 210 
San Diego, CA 92108 
Tel.: (619) 692-3555 
Fax: (619) 296-5508 
Email: chasgoria@gmail.com 

Attorneys for Defendants Chris Hakim, 
6 Mira Este Properties, LLC, and 

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 CONSUL TING, 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. 

AND RELATED CROSS-ACTIONS AND 
ACTIONS IN INTERVENTION 

Hakim.Declaration 

1 

) Case No.: 37-2018-00034229-CU-BC-CTL 
) 
) (Unlimited Civil Action) 
) 
) DECLARATION OF DEFENDANT 
) CHRIS HAKIM IN SUPPORT OF EX 
) PARTE APPLICATION TO REMOVE 
) RECEIVER FROM MIRA ESTE 
) FACILITY OR IN THE ALTERNATIVE 
) TO CLARIFY AND MODIFY 12/17/2018 
) ORDER SETTING BOND AMOUNTS 
) 
) Hearing Date: May 9, 2019 
) Time: 8:30 AM 
) Dept.: C-67 
) l/C Judge: Hon. Eddie C. Sturgeon 
) 
) 
) Complaint Filed: July 10, 2018 
) Trial Date: February 21, 2020 
) 
) 
) 
) IMAGED FILE 
) 
) 
) 

SDSC Case No. 37-2018-34229-CU-BC-CTL 
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1 I, Chris Hakim, declare: 

2 

3 

4 

5 

6 

7 

8 
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10 
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12 
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14 

15 

16 

17 

18 

19 

20 
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23 

24 

25 

26 

27 

1. I am one of the defendants in the above-referenced matter, and I am over the 

age of 18. 

Formation of Mira Este Properties LLC and June 2017 Refinance: 

2. At all times herein mentioned, I have been and still am one of two members 

of Mira Este Properties LLC (MEP). Ninus Malan ("Malan") is the other record member of 

MEP. At all times since MEP was formed, I have been and still am the managing member 

ofMEP. A true and correct copy of the Operating Agreement for MEP, executed in July 

2016, is attached hereto as Exhibit 1 and by this reference, made a part hereof. Plaintiff 

Salam Razuki ("Plaintiff') was aware of and agreed to the provisions of the Operating 

Agreement. In particular, at that time, Plaintiff agreed that the only two members of MEP 

would be Malan and myself, and that I would be a 50% owner of MEP, entitled to one-half 

of all distributions. Plaintiff also agreed at that time that the other one half of all 

distributions ofMEP would be paid to Malan. Any further allocation ofMalan's one half 

share of distributions would be left solely between Malan and Plaintiff. In fact, provision 

was made for any change in the allocation of net profits in the Operating Agreement. 

Section 8.8 of the Operating Agreement provides: 

"8.8. Transfer of Economic Interest From Member Ninus Malan to Salam Razuki. 
Notwithstanding anything in this Agreement to the contrary, by signing this 
Agreement, the Manager, and each Member approves the absolute right to the 
Transfer of a Membership Interest, Transferable Interest, and/or the Economic 
Interest held by Member Ninus Malan, as Assigning Member, to Salam Razuki or his 
designee, as Assignee, on terms agreed upon between them at any time from and 
after the date of this Agreement. Such Transfer shall be on terms agreed upon 
between them, and the Manager and each Member further approve the terms and 
conditions of such Transfer, and waive all rights, prohibitions and procedures 
otherwise set forth in this Article 8 to that Transfer. Provided, however, such 

2 

Hakim.Declaration SDSC Case No. 37-2018-34229-CU-BC-CTL 
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Transfer between Member Ninus Malan and Salam Razuk.i shall not materially affect 
the ownership interest of the other Member(s), increase, or materially alter the 
Manager's duties and obligations, .{!nd Member Ninus Malan and Salam Razuki 
agree to release the Manager and the other Member( s) from any liabilities relating to 
such Transfer. On behalf of the Company, the Manager agrees to acknowledge 
receipt of a copy of the agreement between Member Nin us Malan and Salm Razuki, 
and agrees that the Company shall be bound by and comply with the provisions 
contained therein, including, but not limited to, those regarding distributions to 
Member Ninus Malan or his successor in interest. Any new Member of the 
Company further agrees to execute a consent to be bound to the terms and conditions 
of this Agreement as a condition to becoming a Member of the Company." 

At no time was I ever asked by either Malan or Plaintiff to make any change to the 

allocation of net profits. At no time was I ever provided with any type. of an agreement 

between Malan and Plaintiff assigning or transferring any interest from Malan to Plaintiff. 

Therefore, I was required to make all distributions solely to Malan and myself, as the only 

two members ofMEP. Further, since I was never apprised of the actual accounting between 

Plaintiff and Malan as to their more than 50 investments in properties and businesses, I was 

not in any position to determine who was indebted to whom as between Malan and Plaintiff. 

For all I knew, ~laintiffwas indebted to Malan for these various investments, and therefore 

was allowing Malan to retain all of the distributions from MEP as repayment of that 

indebtedness. 

3. The assets ofMEP consist of certain real estate located at 9212 Mira Este 

Court, San Diego, California 92126 ("Mira Este Facility" or "Facility"). The Facility was 

acquired in or about August 2016, shortly after the Operating Agreement was executed. The 

real estate is improved with a structure in the nature of a warehouse. MEP acquired the 

Mira Este Facility for the purchase price of approximately $2,625,000.00. There are 

currently approximately $2 million in loans against the property. The purchase price 

3 

Hakim.Declaration SDSC Case No. 37-2018-34229-CU-BC-CTL 
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required a down payment of approximately $637,500.00. I paid $420,000.00 of the down 

payment, and Plaintiff and Malan paid the rest. Plaintiff was aware of and agreed that 

title to the Mira Este Property would be taken in the name of MEP alone. 

4. The Mira Este Facility was designed to accommodate two types of 

manufacturing activities. One part of the design of the Facility was to accommodate 

manufacturing by MEP or its designee. That part of the Facility consists of approximately 

1200 ft. 2 out of the 16,000 ft. 2 Facility. The balance of the Facility was designed to 

accommodate third-party manufacturers and producers. 

5. Prior to June 2017, MEP and California Cannabis Group (CCG) obtained 

licensing for the Facility. Once licensing was obtained, it was decided among Malan, 

Plaintiff, and myself that additional funds would be procured by a refinance of the second 

trust deed note on the Facility in order to undertake improvements to the Facility and to 

plirchase equipment to begin production at the Facility. It was contemplated at that time 

that MEP or its affiliated company would manage the Facility itself, and not contract with 

an outside management company. 

6. The refinance was accomplished in or about June 2017, with "cash out" 

proceeds of approximately $1.036 million. Pursuant to the MEP Operating Agreement, two 

checks were drafted and issued directly from escrow, each in the amount of approximately 

$518,000. One was issued to me and the other to Malan. Because of a prior pay-down in 

the encumbrances on the Facility, and in order to "even out the contributions", I paid Malan 

a check in the amount of$101,500 from my share of the $518,000 refinance proceeds. A 

4 

Hakim.Declaration SDSC Case No. 37-2018-34229-CU-BC-CTL 
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true and correct copy of the check for $101,500 is attached hereto as Exhibit 2 and, by this 

reference, made a part hereof. 

7. Plaintiff was well aware of the refinance, the two checks paid by escrow, and 

my payment to Malan of $101,500. In fact, at the time that the checks were delivered from 

escrow, Plaintiff was present at the Facility with myself and Malan to discuss the disposition 

of the proceeds. At that time, Plaintiff was in the process of attempting to acquire certain 

real property in a court proceeding where the property was apparently being auctioned in 

open court. Plaintiff asked me to give him my check for $518,000 so that he could deposit it 

in his account. He requested that in order to be able to present to the court documentation 

from his bank establishing that he had adequate funds in his bank account to acquire the 

property being auctioned. When I declined to do so, Plaintiff became irate. He first 

threatened to contact the FBI to have the Mira Este Facility closed. When I told him that we 

had already obtained our licensing and the Facility could not be closed, he then angrily 

threatened to burn down the Facility. At that point, I asked Plaintiff to leave. 

8. As indicated, the primary reason for the refinance was to obtain money to 

improve the Facility and purchase equipment for production purposes. As of June 2017, it 

was our intention to undertake production activities on our own and without an outside 

manager. In or about July 2017, and in connection with that intention, a new corporation, 

Monarch Management Consulting, Inc. ("Monarch"), was formed. At all times, I was and 

am the president of Monarch. Malan and I are the sole shareholders of Monarch. A true 

and correct copy of the Articles oflncorporation filed with the Secretary of State is attached 

hereto as Exhibit 3 and by this reference, made a part hereof. The formation of Monarch 

5 
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had nothing to do with trying to conceal or divert monies away from Plaintiff, as Plaintiff 

has alleged. The purpose was to create an MEP-affiliated management company to handle 

the management activities at the Facility. Monarch was thus formed in July 2017, months 

before SoCal Building Ventures, LLC ("SoCal") came onto the scene. Plaintiffs claim that 

Monarch was formed in order to conceal monies received from SoCal under the various 

management agreements is untrue. Monarch was formed before SoCal came onto the scene, 

and for the contemplated purpose of handling the management functions at Mira Este and 

Roselle. 

9. A few months after the formation of Monarch, I began negotiations with 

SoCal. Because the offer that SoCal made was more favorable than undertaking our own 

management functions, we decided to hire SoCal as a management company rather than 

undertake management of the Facility on our own. As with our original arrangement, 

Plaintiff did not want to be part of any operating entity of the facilities, whether it was 

Monarch, MEP, California Cannabis Group, Balboa, or Roselle. 

10. Additionally, after negotiations with SoCal began, it became apparent that 

SoCal had its own equipment, and we would not need to purchase equipment for which a 

portion of the June 2017 refinance loan had been obtained. (Of course, that equipment has 

since been retrieved by SoCal in or about September 2018.) Because we no longer intended 

to use proceeds from the refinance to purchase equipment, not all of the proceeds from the 

June 2017 refinance were re-invested into the Mira Este Facility. For example, I am 

informed and believe and thereon declare that Plaintiff and Malan used their portion of the 
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refinance proceeds to invest in certain cannabis licenses in California City, in an amount in 

excess of $400,000. 

11. After the June 201 7 incident where Plaintiff threatened to burn down the 

Facility, my relationship with Plaintiff became strained. Communication between Plaintiff 

and I became infrequent, at least until the within lawsuit was filed in July 2018. (As I stated 

in my prior declaration filed in connection with the March 2019 ex parte application, I 

began having further contacts with Plaintiff in or about October 2018. During the course of 

the conversations in October and early November 2018, Plaintiff repeatedly threatened to 

render Malan insolvent and homeless, and then post his homeless condition on social 

media.) Since I rarely communicated with Plaintiff after the June 2017 incident, Plaintiff 

never told me about the alleged RM Holdings document dated November 2017 that 

purportedly created some type of profit-sharing arrangement between Plaintiff and Malan. 

Malan also never advised me of it. In fact, as I have come to learn, Malan has asserted in 

this litigation that the November 201 7 RM Holdings document was never operative between 

Plaintiff and himself 

12. In regards to the tenant improvements made at the Facility, a large portion of 

the tenant improvements were paid by Malan and I from the proceeds from the June 201 7 

refinance. SoCal has falsely accused me of forging a document in an attempt to defraud 

SoCal. Nothing could be further from the truth. After SoCal ignored my repeated requests 

for reimbursement in the amount of$125,000 for the tenant improvements, I spoke with 

SoCal's bookkeeper, John Yeager in or about March 2018. He told me that what SoCal 

wanted was an itemized list as is found in a contractor's proposal format. Following his 
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instruction, I used the contractor's proposal provided by Element Builders in June 2017, 

which had a breakdown of the estimates for the items of work to be done. The Element 

Builders Proposal from in or about June 2017 was never accepted by MEP, and I never 

represented to anyone that it had. SoCal knew (or at least should have known, if SoCal had 

ever been present at the Facility during the build-out) that Element Builders had not done 

the build-out at the Mira Este Facility. I inserted the amounts on that contractor proposal 

based on my estimates of the amounts that had actually been paid to the best of my 

knowledge and recollection. Many of the amounts paid were not paid by check or credit 

card, but were paid by cash, so I did not have exact amounts at that time. The document 

itself bore the date of July 3, 2017, which I did not insert. I signed my name only, and did 

not sign any other name. The figures that I used on the itemized list were fairly accurate, 

and were actually an understatement of the amounts actually spent. This is evident from 

reference to a list of most of the actual amounts expended by MEP, Malan and myself for 

the tenant improvements and that was provided to Brinig Taylor Zimmer in October 2018. 

The list is not complete, since additional items paid in cash and for which no documentary 

evidence could be found are not listed). For the convenience of the court, the list is attached 

as Exhibit 4 and, by this reference, made a part hereof. 

13. At the time of SoCal's termination and because the, Mira Este Facility was not 

operational, I was put in the position of needing to quickly negotiate a management 

agreement with a new manager. The new manager would need to make the Facility 

operational and then attempt to procure producers and manufacturers to locate their 

operations at the Facility. I contracted with Synergy Management Partners LLC 
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("Synergy") in early August 2018. The Synergy management agreement is attached hereto 

as Exhibit 5 and by this reference made a part hereof. 

Edipure begins operations at the Facility, but has now ended the relationship: 

14. Almost immediately, and in sharp contrast to SoCal, Synergy opened the Mira 

Este Facility and contracted with a sub licensee, Edipure, to locate its operations at the Mira 

Este Facility. Edipure agreed to pay approximately $30,000 per month or 10% of its 

revenues, whichever was greater for its use of the Facility. Edipure has since vacated its 

personnel and ceased operations at the Facility. I am informed and believe and thereon 

declare that Edipure is currently indebted to the Facility in the amount of approximately 

$107,000.00. 

15. I am informed and believe and thereon declare that as of the court 

proceeding on the application to remove the receiver in March 2019, Synergy was 

negotiating with two producers, 2020 and Presidential, to locate their production 

activities at the Facility. However, Presidential has recently terminated all talks about 

locating at the Facility. I am also informed and believe and thereon declare that 2020, 

another manufacturer with whom Synergy has negotiated and who was represented to 

be "imminently" locating its production activities to the Facility in March 2019, has 

still not located any production activities at the Facility. I am also informed and 

believe and thereon declare that Synergy is not engaged in any other negotiations with 

any other producers or manufacturers to locate their production activities at the 

Facility. 
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16. The only source of income presently at the Facility is the production and 

distribution work being done by Synergy through CCG. 

Removal of the Receivership, procurement of other producers, and protection of 

Plaintifrs claim of interest in MEP profits. 

17. As specified in the prior Declaration of Jerry Baca filed September 4, 2018 

(attached to the accompanying Request for Judicial Notice ("RJN") as Exhibit 1), Mr. Baca 

(owner of Synergy) and myself engaged in promising negotiations with more than ten 

cannabis producers and manufacturers, each of whom were very close at one time or another 

to reaching an agreement for a sub license agreement with CCG similar to Edipure's sub 

license agreement. However, as a result of the appointment of the receiver on August 20, 

2018, not one of these producers and manufacturers with whom we were negotiating 

continued negotiating with us. But for the appointment of the receiver on or about 

August 20, 2018, I have no doubt that the Mira Este Facility would already be fully 

occupied with sub licensees, paying at least substantial minimum payments to MEP as 

Edipure was doing. 

Protection of Plaintiff's alleged interests by alternative means. 

18. The Synergy management agreement requires that Synergy maintain 

extensive accounting, recordkeeping, and reporting requirements on a monthly basis and pay 

itself management fees and distributions on the 5th of each month. Under the Synergy 

management agreement, at section 1.1., Synergy is required to: maintain proper accounts 

and ledgers of the Mira Este Facility, including accounts payable and receivable; keep all 

records required by and in accordance with applicable law on behalf ofMEP; generate 
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customary reports for MEP and provide same on a weekly basis; collect, report and remit all 

taxes required of the Mira Este Facility on behalf of MEP; maintain proper insurance for the 

Mira Este Facility; ensure compliance with all conditions and requirements for the state 

license; and create an operational budget for the Mira Este Facility. At section 3.4, the 

Synergy is required to deposit all revenues into a "Dedicated Bank Account". Any checks 

or withdrawals from the Dedicated Bank Account must be signed by both a representative of 

MEP and Synergy. 

19. With the accounting requirements of the Synergy management agreement, 

Plaintiffs position and any alleged interest in net profits or distributions from MEP or CCG 

can be adequately protected by the safeguards under which Synergy operates without the 

damaging effects of the receivership. 

Thwarting of Posting of Undertaking on Appeal. 

20. In connection with the filing of a cross-appeal by myself, Roselle Properties 

LLC, and MEP on or about November 2, 2018, a motion was filed to have the court set a 

bond for the appeal. The order made by the court on the setting of the bond has made it 

impossible for the receivership to be removed at the Mira Este Facility. In particular, the 

court listed some 10 different parties who were all required to post a bond in order to 

for the receivership to be vacated from the Mira Este Facility. Eight out of 10 of these 

parties have no ownership interest in the Mira Este Facility or any of its assets. These 

parties and their lack of interest in the Mira Este Facility are as follows (the language in 

quotations is from the Court's 12/17/2018 Order, attached to the RJN as Exhibit 5): 
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A. "Ninus Malan appellate bond is set at $350,000." While Malan is a member of 

MEP, Malan individually has no ownership interest in the Mira Este Facility. The Mira 

Este Facility is owned exclusively by MEP. 

B. "San Diego United Holdings Group's appellate bond is set at $350,000." 

San Diego United Holdings Group is the owner ofrecord of the Balboa Dispensary. It 

has no interest in either MEP or the Mira Este Facility. It is a company owned 

exclusively by Malan. 

C. "American Lending and Holdings LLC's appellate bond is set at $350,000." 

American Lending and Holdings LLC is a company owned exclusively by Malan. It has 

no interest in either MEP or the Mira Este Facility. Further, American Lending and 

Holdings LLC has not appealed the 9/26/2018 preliminary injunction. 

D. "Flip Management LLC's appellate bond is set at $350,000." Flip Management 

LLC has no interest in either MEP or the Mira Este Facility. It was formed to provide 

ATM services at the Balboa Dispensary. 

E. "Balboa Ave Cooperative's appellate bond is set at $50,000." Balboa Ave., 

Cooperative is the licensing entity for the Balboa Dispensary. It has no interest in either 

MEP or the Mira Este Facility. 

F. "Devilish Delights lnc.'s appellate bond is set at $50,000." Devilish Delights Inc. 

has no interest in either MEP or the Mira Este Facility. Devilish Delights Inc. was 

formed as a nonprofit to "hold" the license for the Roselle Facility once the Roselle 

Facility was developed as a cannabis manufacturing Facility. Since the Roselle Facility 

was never developed as a cannabis production Facility, Devilish Delights Inc. has never 
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been operational. It holds no licenses and is essentially a "shell" corporation. The only 

reason that Devilish Delights Inc. filed an appeal was because it was included as an 

entity subject to the receivership. 

G. "California Cannabis Group's appellate bond is set at $50,000." California 

Cannabis Group holds the business tax certificate for the Mira Este Facility. Other than 

MEP, California Cannabis Group is the only other entity that holds any interest in the 

Mira Este Facility. California Cannabis Group stands ready, willing, and able to post 

the required undertaking of $50,000. 

H. "Chris Hakim's appellate bond is set at $350,000." As with Malan, I am a 

member of MEP but do not hold any interest in the Mira Este Facility itself. The only 

reason I have joined in the notice of cross-appeal relative to the 9/26/2018 preliminary 

injunction was because I was included in certain of the general orders made in the 

9/26/2018 preliminary injunction, such as being enjoined from undertaking certain 

actions in regards to the operations of the Mira Este Facility. 

I. "Mira Este Properties LLC's appellate bond is set at $350,000." MEP owns the 

Mira Este Facility. Other than California Cannabis Group, MEP is the only other entity 

that holds any interest in the Mira Este Facility. MEP stands ready, willing, and able to 

post the required undertaking of $350,000. 

J. "Rosell Properties LLC's appellate bond is set at $350,000." Roselle Properties 

LLC has no interest in either MEP or the Mira Este Facility. The only reason it has 

joined in the appeal is that its licensing affiliate, Devilish Delights Inc., has been placed 

under the receivership. Additionally, clarification is needed regarding the 9/26/2018 
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preliminary injunction and the temporary restraining order dated August 28, 2018. The 

TRO ordered that Roselle Properties LLC shall not sell or encumber any of its assets 

pending further order of the court. 

21. The only entities that hold or own any property interest in the Mira Este 

Facility are MEP and CCG. If the receivership is vacated or if it is stayed pending appeal, then 

only MEP and California Cannabis Group are entitled to receive back the assets of the Mira Este 

Facility. 

22. Request is made that the court vacate the receivership at the Mira Este Facility 

because of the immediate threat caused by the suspended status of CCG, the relocation of 

Edi pure, and the refusal of the only two remaining producers, Presidential and 2020, to locate at 

the Facility. Alternatively, request is made that the court clarify its 12/17/2018 order setting 

bond amounts, so that the receivership at the Mira Este Facility may be vacated upon the posting 

of the specified bond amounts by MEP and California Cannabis Group. 

I declare under penalty of perjury that the foregoing is true and correct except as to 

those matters stated on information and belief and as to those matters ·I believe it to be true. 

This declaration was executed oit ~ Tit,/ Z D / j , at San Diego County, 

California. -11 

Hakim.Declaration 

l/f /ff-- AL 
V Chris Hakim 
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THESE SECURITIES HA VE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED. THESE SECURITIES HAVE NOT.BEEN REGISTERED OR 
QUALIFIED PURSUANT TO THE SECURITIES ACT OF. 1933 OR THE SECURITIES 
LAWS OF ANY STA TE AND MAY BE OFFERED AND SOLD ONLY IF SO REGISTERED 
AND QUALIFIED OR IF AN EXEMPTION F:ROM SUCH REGISTRATION AND 
QUALIFICATION EXISTS. . 

. OPERATING AGREEMENT FOR 
MIRA ESTE PROPERTIES, LLC, A CALIFORNIA UMITED LIABILITY COMPANY 

This Amended and Restated Operating Agreement is entered into as of the glh day of July, 
2016 by Ninus Malan, an individual, and Chris N. H~, an individual (referred to individually 
as a Member and collectively as the Members) with reference to the following: · 

WHEREAS, the Membe(rs desire to form a limited liability company (Company) under the 
California Revised Limited Liability Company Act . 

. . . . 

ackno;.~~;b=~=~~i~~~i~~pi°:;;t;~#:r~~t .0 f 

...... ·. ~~lC~~.J:.QE)FrNlT~~~s. : 
·. · .. · .. •. 

;rhe foµ9~g~J?~i~~\~ ~:i,tt;,~$.~:ar~~t:ll.a~r·tJJ;~m.~~ ~e~jfied.intbis 
Article or elsewhere"i!J.tthei~emeiitaii:d·:when Jiot so:'d.efihed.sliall:ful,ve the ineanmgs-.setforth in catif~~acow.oraii.~~;.()~:~#ti~·:.i~@~»f ' : · · "· ·. · "' · : < ··: · ··, · .· · · · ·, · · 

.. · ' . . . ' . . . . . . . . . 

(Corpo~~ODs::~~~·~~::.~tci1~~inti~,~~~1i~:i~:~:~~==:t~=rlY Act 
. amen~:.~om~!:r{.' ~: ~s .. OiJ~s-;,~m~t, as <ori~lly· ex:e¢uted and as 

1.3 "l\rtj.o~es ·Qf:Qrganization'~ .,is,. ~¢fine4);n C&Iiferma. :Corporations Code seetion 
17701..02(b), asappli¢d.to·tbis:.:c6~p8;lly~ •. · · ··. · · · · · 

I 4 "A . . " . . . . '· .. L, i..i.~ •• :~..:1 .M . L-.o.i "D~ " r .... _ t ' th . · . ~1gnee m,~:a,pers9n~!-10,.,~ i;u;qw:iu;u.a . ,~~S·~~no:truc au;'"'.tes, m e 
Company, by way of~ ·T:t'1,11Sfer in *ordanee :\Vit4. the•te(ilisit:tftl;iis ~ent, but who has not becom.ea.Member .. · · · · · · · · .· ·· · · 

1.5 "Assigning Membe,r'.~ ·me$flS a Memb¢rwho;.·by ~eans of a Transfer. has .transf~rred '"· . . . . ·, ' .. 
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an Economic futerest in the Company to an Assignee. 

1.6 "Bankruptcy" Shall mean, and a Member shall be deemed a "Bankrupt Member," on: 
(i) the filing of an: application by a Meritber for relief by a Member, or that Member's con8ent to the 

appointment of a trustee, receiver, or custodian of the .Member's other assets; (ii) the entry of a 
decree or order for relief against the Member by a court of competent jurisdiction in any involuntary 
case bro,ught against the Member under any bankruptcy, insolvency, or other simi.lar law 
(collectively, "debtor relief laws") generally affecting. the rights of creditors and relief of debtors 
now or hereafter in effect; (iii) the appomtment of a. receiver, liqwdat()r, assignee, custoclllm, 
trustee, sequestrator, or other similar agei:i.t under applicable debtor relief la\vs for the Member or 
for any substantial part of that Member's assets or property; (iv) the ordering of the winding up or 
liquidation of the Member's affairs; (v) the filing of a petition in any such involuntaJy Bankruptcy 
case, which petition is not dismissed within: 180 days of filing or which .is not dismissed or 
suspended pursuant to Section 305 of the Federal Bankruptcy Code (or any correspondingprovision 

· of future United States debtor relief law now or hereafter in effeet); (vi) the con8ent by the Member 
to the entry ofanorder for relief in an. involuntary case under any such law or the app0intment of or 
the taking ·of possession by a reeei:ver, liquidator, assignee, trustee, custodian, sequestrator~ or oth~ 
simil3r agent under.·ru;iy.applic$,le,deb.tor.reij¢fhtw.forJb,e .Memb,e~·o;r·for.:anY sub~~aj· part of 
that Meinber's ~ets or ptOperty; or :(vli.)·.t11e:: ~g by·~ ·~¢Bi~ 9f a'Q.y :gener!li tl$Sigmrie,µt f0r · the benefit of creditor$. · · · · · · · · · · 

. 1 7 """"" ·+~ 1 A tii . . to. ·. M b . ...,., ...... t.. ..- ,.;.......,;-ed and . • . ~lu:u . ·ccOJill1. ~€:~~.'~ . anY . ~m. ~. a ,S,,.,.t--~ 8QCO..:u1-. m~""""9 · ... · . 
adjµs~in:acoor~~.~,:~<?-e;~:;,~~9ii::'.l;~:'p~~~::~~~~t :. · · · . . · .. ·. 

tt. . • . :· :.·· ....... :'" · .. ·. . .: . · .. ·· . ·. .: . ·, .. · ....... ':: . . ' 
.1.8· ... Cap1u,d.Con.tn:Pwon .:in~a:ns •. ·w,ith.~.t>e~t.:to :~y;Me~~ •. the: ~Qunt of m()D£W, 

~~"'1!.;:~r~~~~;~ take subJec;t.·to.. •·un,d,ei:• ·~(; .. ~011 7$7): . .m;~~~p; ·Pf ~r~~~~e .. ·lQ~rest. held t,y .·such 
· =~~~8:~~~;:~~~:.=e~:1;ett~a!;:g.Th¢:·vm~~>of ~ semces rend~d 

1.9 "Capi~. EVtm:t'' sh~l ll<!:~ 8i:J!.4: .include: all recd.pts fi:om a sale,. mortgage, or 
refinaQ,cing ·of a .. mOrtgage; .fu~~IQ~e::.~ba,1\d~~·.c0n~Jii1miijori::(other thari: .. a ~mporary 
ta.kU:ig) or. other' di~.~~itiori or.ei\~biaµce af'litli.or sµb~y~l ,e(t,he .. Company'~~ .and/or 
persorutl prcjperty{uiCl~,:s8:fes .. o((P.~en,ts, :ri;ghts:;pf way· ot·Ji1ilrer 4lt~ in .. the Cop:ipany's 

· real estate), arid.any .4i5Unln.ce pro~.i0tre:imbqlserne:.Q.fof.a:loss (a~ 1him:a temporary I(>ss) ss 
a remut of fire •. fl~ or .otli~r .~uaity to :all or Sllb~y all J)f.tb:e C.Om,pany's .prQJ)erty, less all 
expenses and· losses· :attributaf:>le to. s1ach C~i~ Ev¢nts; any mortg~. or other indebtedness or 
portion thereof satisfied. out 'of pi:~eeds from such Capital Events, ·the. cost of any improvement, 
repair or ~placement of such property, and an.y Capit81 ~on:trl~U.1ions or oth~ contributions made 
to the Company by its Membey$. :· Any itein iucluded ot ~ucte(:f:m de:ternlining the pro~ of a 
Capital Event Shall nOt ,be .inc~ude<t ·er ded~ .hi detennining.nel¢~ ttow; In the even~ property ., 
is dis1ril>nted to a Memoor ill ~·,th~ M~mber .. sJ¥u1 be. deemed.to nave .received a distributibn of 
an amount equal to the fair nwket value of the property arid· the Um"e~ized appreckition or 
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Wl!ecorded depreciation in value shall ~ treated as part -of proceeds from a Capital Event realized 
or :incurred by the Company at the time of distribution. 

Ll.O "Code" or "IRC" means the Internal Revenue Code of 1986, as amended, and any 
successor provision. 

1.11 "Company" means the company named in Article II, Section 2.1 of this Agreement. 

1.12 "Economic Interest" means a Person's right to share in the income, gains, losses, 
deductions, credit or similar items of, and to receive distributions from, the Company, _but does not 
include any other rights of~ Member, including the right to Vote or to participate in management. 

· L 13 "Encumber" means the acts of creating or purporting to created an Encumbrance, 
whether or not perfected under applicable law. 

1.14 "Encumbrance" mef!l)S, with respect to· any Membership ·Interest, or any element · 
thereof, a_ mortgage, pleqge, security in~ lien,_ proxy coup~¢ with an interest (other than. as 

contemplated in #rlsAgi!~t); opti9n,,~r:p~{~~~~~Jt)~~\ · 

- LIS "Gross .A$set.VMue!' met\ns, witb;.iiespee,t ;to: anyitem .of property <>f the. Company, 
the item's adjusted basis for fedm:al ,income~. purpo~S; except as follows: 

(a} The Qros~ .. ~e.t.Y~~·.p(~:!:!nY.it~in\of·p;r.op.efty ~e.n~piited ):,y.a l\4~I11l>er to the.· 

~=i;=~1b:::~:=~;"'~~~Qf$.¢h;!lr:~~ity~;~ niµ~1~ ~~d by. the ·coµtnbu.ting 

. (b):. ·The Gto~s.~setV.~i:reof;~yire~·.of;(:~~y~~i1Y4i*1butedtoa.Qyiv.lember '·. 
shall be the fair rrw,rket v~U¢ of scich. :it~ll;1. of property qri tb.e cfu.te· ·of (fishibuti9n, .as mutua}ly 
agreed u.pon by• the distfib.*teeiM¢)ii~,?cLtru;, ~~Y~ · · · · · · 

1.16 "Init.i.aJ...Membets" .. ~ans ,those. Members .. tkst r.efei'en,Ced .abov.e in this i\.gr.eement. 
Reference to an "~tl#.Nfelill~;, m~·~Y 0f.,tb¢~fuiti~I:M¢r(tber~. · · · · 

' . ' . . . . . ·.· ' . . . . ·:· . . . 

· Ll 7 "Invol~tatj "l;'ransfer" :pi~~ ~th ~sp~t. to ·lmY :tsilem~~sbip Interest, or any 
element .thereat: any T~fer .or.Enc,Utn~~.·.whetl!iet .by·.~o).l·of law, pw:Suant ·to-. court 
order, foreclosure of a .. ~~WiiY U.itereSt; ex~µti.Qn, . o(a ~nt or. other legal proc.e~, or 
othmse •. including a;P.iu-Poi'.ted transfer tO.ar foriJl.a.trustee hi ~b~ptcy, reeciver, or .assignee for· 
the benefit of creditOrs. ·• · · · · · · · · 

1.18 "LOsses." · See "P:i:ofits and.Losses~" 

1.19 "Majority. of Members;' :m.e~ a M~ber or Me~bers whose. J>ercen:tage Interest 
rCpresent more tha.n,. SQ -1>,Crcent of the Pei;ce"1~e~tere~ pf4Jl-~eMembers. · . 
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1.20 "Manager" or "Managers''. shall mean the Person or Persons named as suc.h in 
Article II, Section 2.6 of this Agreement or a Person who from time to time s11;all succeed a Person 
as the Managers and who, in either case, is .serving at the relevant time as a Manager. 

1.21 · "Member" mea.nS an Initial .Member or Person who otherwise acquires a 
Membership Iri.terest, as permitted under this Agreement, and who remains a Member. 

1.22 "Membership Interest" as used in this Agreement means a Member's entire, rights, 
title, interest, and all other rights in the . Company, collectively, including the Member's 

, Transferable Interest, any right·to Vote or participate in: management, and•any right to information 
conceri:rlng the business and affairs of the Company. 

1.22 "Notice" means a written notice required or permitted under this Agreement. A 
notice shall be deemed given or sent when deposited, as certified mail or for overnight delivery, 
postage and fees prepaid, in the United States mails; when delivered to Federal Express, United 
Parcel Service, OHL W9rldWide Express, Airborne Express or other overnight delivery or courier 
service for overnight delivery, charges prepaid or charged to the sender's account; when personally 
delivered to the recipient; when transmitted by electronic means, and such transmission is 
electronically confirme~ as:having be.en successfully transmitte<;l; or when delivered: w the home or 
office of a recipient in the care of a: person. whom the sender .has. reason tO believe Will. promptly 
communica~ the notice· to the recipient. 

. . . . 

1.23 . "P~e Intere&.''. ·means a ;fraction, eX}lressed. as a. percentage, tb.e nl.merator of 
which is the t0tat of a Member's Capital Account arul1:he ·denQJllinator o;f which .is the total of all 
Capital AccountS of all MemberS as de~ri})ed on Exhi6it "A" atl:aeht<d. hereto. 

1.24 "Per.son" .meaJJ.S .all. incijyidual, pa.rtners}Jip, . ~.partnership,. trust,. estate, 
association, corporation, limi~. liahility company, or other entity,, \yh~ther do~estic or foreign. 

1.25 "Profits and Losses" means, for each fiscal year or .:>t:her peri()d specified in the . 
Agreement, ari amount eqwil to the Company's taxable income or loss for such year or period, . 
determined.in aecordance with IRC seetion 703(a).. ·· · · 

. 1.26 . "Proxy" means · a .Ii. authorization signed or an electronic . traitslnissiori 
authorized by a member .or the Member's attomey-in,-fact giviilg another Person the power to 
exercise the voting .. rights of tllat Member. A Proxy may not be tranSmitted orally. . .. 

1.27 · ''Regulations" . or. "Reg" m~ the income tax ~gu1ations promulgated by tl:!.e 
United States Department of the Treasury and puhliSh.ed in the.Federa.J: Register for the purpose of 

·· interpreting· and. applying the provisions .of the Co4e, as such Regulations may be ameiided from 
tinie to time, inclucting corresponding provisions of applicable suc;:cessor regulations~ .. 

1.28' "Substituted Member" is defined in Article vm, Section 8.4 of this Agreement .. .. . . . . . ' . 
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1.29 .·"Successor in Interest" means an Assignee, ·a successor of a Person by merger or 
otherwise by operation oflaw, or a transferee of all or substantially all of the business or assets of a 
Person. 

1.30 "Transfer" means, with ·respect to a Membership Interest, or any element of a 
Membership hrterest, any sales, assignment, gift, Involuntary Transfer, or other disposition of a 
Membership Interest or any element of such a Membership Interest, directly or indirectly, other than 
an Encumbrance that is expressly pennitted under this Agreement. 

1.31 ''Transferable Interest" means the right, as originally associated with a Person's 
capacity as a Member, to receive distributions from the Company in accordance with the tenns of 
this Agreement, whether or not the Person remains a Member .or continues to own any eqUity or 
other rights in the Company. For purposes of this Agreement, and to the extent permitted by law, 
the tenn "Transferable Interest" shall not be clistinguished from Membership Interest as used in this 
Agreement as to the agreements of the Members contained herein, regardless of whether there is a 
separate definition for this tenn in the Act. 

1.31 "Triggering Event" is defined in Article VIll, Section 8.6 of this Agreement. 

i.32 "Vote" means a written consent or approval, a ballot cast at a Meeting, or a voi~ 
vote. 

1.33 "Voting Interest" means, witQ-respect to a Member, the rjght to Vote or participate 
. in management and. any right tO infermati;on-cen.Gerning the b~jn.ess IU'l.d· affairs of the Company 

provided :under ·the· Act, except .as Jmllted by the. prov~ions ·-of .this Agreement The Meinbers' 

Voting Intere.st shall. be directly pmportiorialto the 'Members' P~ta&e.Interest 

ARTICLE II: ARTlCLES OF ORGANIZATION 
. . 

2.1 . The name of the Company shall ~MIRA ESTE PROPER'JmS, LLC. 

2.2 The initial. principal executive o:ffice of the Company shall be at 101 l Camino del 
Rio South, Suite 210, .San Diego, CA 921.08, or such other place or as may be deteJ;min.ed by the· 
Mari.ager from time to time; The mailing addl;ess for the Company shall be the same as above. 

. . . . 

· · · 2.3 The agent for service of proeess of the Company .shall be David C. J2ll'Vis, located 
at 1011 Camino del.Rio South, Sui~ 21 o, San Diego, CA 92108. Tue Manager or all the Members 
may from time to time ~hange the Coµipany's agentfor serviee of process. 

. . 
. . . . ' . 

2.4 The Company shall be formed. for the purpo.ses of real.estate ownership of the· 
speCific piece of real property already owned by the Company, or to be acquire'd by the Company, 
CQmmonly known as 9212 Mira Este Court, #B, San Diego, CA 92126 (the "Property"). It is not 
_the· putpo~ or intentioo of the Members. tliat. the Company participate in any oth~r ·business 
activities other ~an ownership of the above-referenced Property; provided, however, the Company 
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may also engage in any other lawful purpose as may from time to time. be detennined by the 
Manager and the Members. 

2.5 The term of existence of the Company shall commence on the effective date of 
filing the Articles of Organization with the Califomia Secretary of State, and shall continue until 
December 31, 2056, unless sooner tenninated by the provisions of this.Agreemetl.t, or as provided 
~~ . . 

2.6 · Chris N. Hakim shall be the manager (the "Manager") of the Company. No other. 
person or Member shall act as Manager; or have any management or agency role, with or on beh;;Af 
of the Company. · · 

ARTICLE ID: CAPITALIZATION 

3.1 The Members' Capital Contributions to the Company is as outlined in Exhibit "A" 
of this Agreement. The Members shall receive a credit to their Capital Accounts equal to the. value 
of their capital contribution to the Company. The Members' Membership Interest in the Company 
shall be as stated in Exhibit "A" of this Agreemeint. In order to obtain. additional· funds or for other 
business.purposes, Membe:r;s may ooI.Si1'u~ ad41tiom;i capita} to•the Company, but only upon the 
written consent ofth.e·Manager and the c;>ther:Members. 

3.2 . The Manag!!n' may dete~ fyom time. to tiµle that additional Capital Contributions 
in addition to the M'.t:'.rob¢rs'·.:l'niti~. Cap,ital--C,on1tlbu.µons are nee~d-to enallle the Company to. 

::!;!~:~b~e::·.a0!;:;~~!~~~~;s4;=~~Jat:p~;;:~:~.~~~=1:; 
Contribution is. du.ei · ·Th~.;'.t'fQtipe. ,~ .. :·ser ~©~: ithe·',.~O®it·::pf,:,~tili>· :. Cjiip1~, Contribution 
needed, the pwpose for.. \V;hlch .it :js": ti~~ and'_:tl;i,e· ~e~by\~c~-i~e,M,e,In~ .. ~~. oontribilte. 
Each Member· $all be.requifed. to ~e.an. additi~ C~pitil Con¢ililil,tfon ~ Q.amount that.bears 
the same prop~(i)n to the .total ;fid(litianal qapital C.orifyih\lti~n Jbat s:uch.: Member's Capital . 
AccoQnt bB.Iance heats tO the :t.ot81· GiiP~t~l .A;ccount balan¢es' .. of l!llt~~~ets. · :t>.fo · Mem;berrnay . 
voluntarily make ·any a4ditiona1. Capita!l., .Contributions: ei~pt vVi:t:li. :t4e ·Written oo~t of the 
Manager. · ·· · · · · · · · · · 

3.3 If a Member f~s to ~e:. an Initial. C~ital CPll;tribution or additional.·. Capital 
Contribution required Ufidc;tAt;ticle 1l1 of.tJUs AgreePleiit \\lithin .thhiy:·~30)"days ~r ,such Capital 
Contribution is due; the. l\(8nager·.shall.:withiri ten (10) .4ay:s .after ~.failure notify all .other 

. Membet:S . in wnting of t11e fotal aiµou1lt . of: ~apital Contfib:i;rtions r.ot .made by the defuulting 
Meinber, and shi:ill specify. a, nUoiber ~f days within which,~h JJ.On-defaultin~ M:ei:n:ber may make 
a supplemental Capital Contribution.-· :~~~ .$lippl~~t~f c:;Hpi;~; Ceil.tril)utfon shalL:not be. more 
than the.amount of the CapiW·shortfall tlQt so contributed.by.the d:efi)µlting.Mtrmber. the Manager 
may use any reasonable · mclb,oo . to P~Yide n,on,•defaU;ttm.:g · Mei;rtbe.l!s the opportunity to make · 
sµppl~mental Capital Contri;butions fu..an.atnoUfit that bears the. same tatio to their Percentage 
Interest until the Capital shortfall is,as.:fliµ,y,co:p.tributed ~--.jJQ~sjble: Following the. supplemental 
Capital Contribution by the npri-defa~tjng,M~bel'j, ~h Mem~is' Percentage Interest shall be 
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adjusted to reflect the ratio that the Members' Capital Accowit bears to the total Capital Accounts 
of all the Member$. The foregoing option shall be in addition to, and not in lieu of, ariy other rights, 
including the right to specific perfomiarice, that the Company may have against. the defaulting 
Member. 

3.4 An individual Capital Accollllt shall be maintained for each Member consisting of 
that Member's Capital Contribution, (1) increased by that Member's share of Profits, (2) decreased 
by the ·Member's share of Losses, and (3) ad.justed as required in accordance with applicable 
provisions ofthe Code and Regulations. 

3.5 A Member shall not be entitled to withdraw any part of the Member's Capital 
Contribution or to receive any distributions, whether of money or property, from the Company 
except as provided for in this Agreement. 

3.6 No interest shall be paid on funds or property contributed to the capital of the 
Company or on the balance of a Member's·capital Account. 

3.7 A Member shall not be bound by, or be personally liable for, the expenses, 
liabilities~ pr obligati~:qs of the Company ex~t as otherw:ise provided in the Act or in. this 
Agreement 

·3.8 Except as provided in Article IV below, no Member shall have ptiozity over any 

. :~~=~!;::;:,!~~!r~~:'~~,~~~t1!ib,~9n..o.r,~~b~tiQns or'.~oqatip~ of 

' ' 3~9 ' ' In the event !1··~~·\·has inc~ aµy in~\)~es~ or obli~tion befo~ the .date 
of this Agreement .that reJate~ to or otb.~~ affe~ .tJ,te ConiPl9.1Y' :n~itlaer the Company n~r any· 
other Member bas any. lia9ility· or lesPQD$ibllitY .·With .. respect to the in~~edness or obligation 
wtl.ess the in:de~ss or.@bligatiQn·is as~ed by~e·:ccimPiln.y p:t;µ'SUa.nHo a written insl;runient 
signed by all Members~ ;F\Ji1h,ennpre~ Ji!.eltJier ,the Compi;ll).y nor my M~m~i$ resp~nsible or liable 
for any indebtedn.es~. or ob~ti.Qn. tfil;tt,is. s.ubseq~e1,1tly incutte4 by any other M~,mber. In. the event. 
that a Mern.bef, whethei; before or a:ftel::th¢::"1ate ofthis.AgreemeAt, incQrs any debt or obligation that · 
neither the Company nor any .Qf the oth~:Me:rnbers is t() 1mve anyrespqilsibility or liability for, the 
liable Member must. iridenmify and hoki hal'm,iess tlie .. Cpmpa,ny and: the other Members ftoni any 
liabilitY O.robligation they iu.y incm in respect of the debt.at oplig(iti9n. · · 

. . ~ . . . ' .· ' . . . . . . 

:u 0 Further proyided; Exhibit "A" shall further include fµDds. contributed by either or 
both Members in furtherance.o.f the purehase of the reef property. referell.ced in Section 2.4 above, 
and. up0n veiification · by the ~er S.UCh furids shall. be part of that Member's .. Capital 
Contribution. · · · · · · 

ARTlCIE IV: ALLOCATIONS AND DIS"J:'RJBUTIONS 

4.1 Except afl provided herebi, the PrQfits and Losses of the Gompany, as well as all 
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items of Company income, gain, loss; deduction. distributions, or credit shall be allocated, for 
Company book purposes and· for tax purposes, to a Member in. accordance with the Member's 
Percentage Interest. · 

4.2 If any Member llllexpectedly receives any adjustment allocation, or distribution 
described in Reg sections l.704-l(b)(2)(ii)(d)(4), l.704-l{b)(2)(ii)(d)(5), or 1.704-l(b)(2)(iiXd)(6), 
items of Company gross income and gain shall be specifically allocated to that Member in an 
amount and manner sufficient to elimina:te any deficit balance in the Member's Capital Account 
created by such adjustment, allocatlon, or distribution as quickly as possible. Any special allocation 
under this Section 4.2 shall be ~ into . account i1i computing subsequent allocations of Profits 
and Losses so that the net amount of allocations of income and loss and all other items shall, to the 
extent possible, be equal to the net amount that would have been allocated if the unexpected 
adjustment, allocation, or distribution had not occurred. The provisions of this Section 4.2 ·and the 
other provisions of this Agreement relating to the maintenance of Capital Accounts are intended to 
comply with.Reg sections l.704-l(b) and 1.704-2 and shall be interpreted and applied in a manner 
consistent with such Regulations .. 

4.3 Any unrealized. appreciation or unrealized depreciation in the values of Company 
property distributed in kind to all the Membm shall be deemed to be Profits or Losses realized by 
the Company immediately prior to the distribution of th.e property and such Profits or Losses. shall 
be ailoc~d ·to· the · Mell1beis' Capital Accounts in the same proportions a$ .. Profits are allocated 
under Section 4.1. Any property sci di$11ibuted shall be treated as a distribution tO the Members to · · 
the extent of the Fair Market Value of 1;he. property less the ai;riount of any ijability secur.ed by and 
·related· to the property ... No1;hin.g co:µt:aiQ.~ ::iJ;J. this agr~• is in~nded to treat or call$e such 
distributions to be treated as sales for vai~. Fer :the p•Ses of this Section 4.3; "unrealized 
appreciation'' or "unrealked depreQi~on'.' $hail mean the. difference between the Fair Market Value 

. of such property and the Company's baSis for such property. . . . 

4.4 · .In the case of a Tran5fer of an Econolllie Interest during any fiscal year, the 
Assigning Member .and Assignee ~ ~h be alloCated this Economic Interest's share of Profits 
and Losses based on the ntimber of days e&chheld the Economic Jnterest.dwiD.g.that fiscal year. 

4.5 All cash resulting from the nonnal business opera~ons of the Company and from a 
Capital Eve.Rt shall be diSt:ri.buted among the Members in proprution to their Percentage Interests in 
the titlleframe det~d by the Manager. · 

4.6 lf the proeeeds fron:i. a sale or other disposition. of a Company asset;consiSt of · 
propei;ty other than cash, the value of such property shall be as determined. by the Members. Such 
non-cash proceeds shall tb.eD.. be allocated .among ali the Members• in proportion to the Percentage 
Interest If sllCb.non~cash procOOds are subseqUen.tly reduced to cash. such cash shall be distributed 
to each Member in accordan.ce with Section 4.5. . . 

4. 7. Notwithstanding any other pr:ov:isions of this ~ment to the connry, wheQ..there 
is a distribution it). liquidation of the Company; or when any Member's interest is liquidated, all 

. . ·. . . . . 
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items of income and loss first shall be allocated to the Members' Capital Accounts under this 
Article IV, and other· credits and deductions to the Members shall be made to the Members to the 
extent of and in proportion to their positive Capital Account balances. 

4.8 Notwithstanding any provision of this Agreement to the contrary, all distributions of 
taxable income, net income, net cBsh flow, net capital proceeds, cash from any Capital Events, pr · 
any other distributions or items outlined in Section 4.1 above (collectively, a "Distribution") to the 
Members of the Company described above shall first be distributed to ·the Members in satisfaction 
of all Capital . Contributions made to the Company, along with an amount eqtial to ten percent 
(l0%) aruiual interest of such Capital Contribution amount as deterrniQ.ed by the Company's. 
accountant. Upon satisfaction of the return of the Members' CapiUtl Contributions (plus the 10% 
annual rate of return on such Capital Contributions), all Distributions shall be ~to the Members 
as provided in Section 4.1 above. 

ARTICLE V: MANAGEMENT 

5.1 The business of the Company shall be solely managed by the Manager named in 
Article U, Section 2.6 of this Agreement, or a successor Manager selected in the manner provided in 
Section 5.3 of this Agreement. .The Members shall not have any management role in the Company. 

5.2. Unless a MMagei; resigns or is removed, the Manager shall hold. office until a 
successor is elected and qualified. The M2qi~er ~eel; not be a Member, an individual, a resident of 
the State of California, or a citizen-of the United States. · . . . . ,, •,·:.•''• . . . 

(a) ·A.l\1miagel'· maY·r~~j~ at•any.tim.e by. gi;v~g .written notice.to the Members 
without prejudice to _the .rights,. if any,. of ~,.C.ompany :under any ¢9nttact· to which.a M~er is a 
party. The.resignation of a·~ef sbaµ ~; effec~ upon reeeipt oftbatnot.ice or at such later .time 
as shall be specified-in the notice. Unless. otherwi~ specified· in the notice, the acceptance of the 
resignation shall not be necessary to :nµdce it effective. 1he resignation of a Manager who is also a 
Meirtber shall not affect the Manager's r;ights as a· Member and. ~l not constitute a dissociation of 
aMember. · · · · 

(b) .. A MaOager iru!,y be removed at any .time, with ca,~, by the Vote of a Majority . 
of Members .at a meeting called· expresSly . for that purpQse, or by, the written consent of all 
Members. · Any removal shall be· without. prejudiee to the rights, if any, of a Manager Ull.der any 
employment contract and, if the Manager is also a l\4ember, shall not affect the Manager's rights as 
a Member or constitute a dissociation of the Manager as a Member. For purposes of this Section, 
"cause"· shall mean fraud, gros~ negligence," willful ;nµscond:uc4 embe,zZlement or a breach of such 
Manager's obligations uciter this Agree.mentor any employment contract with the Company. . 

5.3 . The appointment ofa silcce~sor Manager shall be.made by a Majority of Members 
for (a) a term expiring with the appointm~nt of~ successor, or (b) ate~ expiririg at a definite time 
specified by a Majority of M:embers in coDn.ect,ion with such an appointment. A successor Manager 
who is not also a Member may ~ re~o~~d with. or without cacise a,t ap.y time by action of a 

MIRA ESTE PROPERTIBS, LLC OPERATING AGREEMENT 

9 



6253

/ 

Majority of Members. A successor Manager who is a Member may be. removed only on the Vote 

of a Majority of Members and the execution and filing of a Certificate of Amendment of the Article 

of Organization of the Company in conformity with California Corporatiol1S Code Section 17054, if 

necessary, fu provide that the Companyis to be managed by Manager . 

. 5.4 The day-to-day business, property and affairs of the Company shall be managed 

exclusively by the Manager. Except. for situations in which the approval of the· Members is 

expressly required by this. Agreement or by law, the Manager shall have complete and eXclu8ive / 

authority, power, and discretion to manage and control the day;.to-day business, property and affairs 
of the Company, to make all decisions regarding those matters and to perform any and all other acts 

or activities customary or incident to the day-10-day management of the Company's business, 

property and affairs. Notwithstanding the foregoing, the Manager shall not take any of the 
following actioris. on behalf of the Company unless a Majority of Members has consente.d to the 
taking of such action: · · 

(a) Any amendmentto the Articles of Otganization of the Company; 

(b) · The dissolution of the Company; 

(c) The disposition of all or a substantial part of the Company's asse~ not in. the 
ordinary course of business; 

(d} · The entering :intP, on behalf of. the Comp,any, of any tr~tion constituting_ a 
" · ...: " ... ,.. __ the.· · · ~c-i:~ ·. · ("'1,,...,.. • '"'~des ,..._:. 11· ~·o· o· 
.reorgamzaw.()D Wli111µ1.£. · -~·0.1< W:Q.01:lllU..·yQq.?~tlo~"-"'- •. ; e~w.on. · ''* .. > 

. '. ' . .. ' ':.,. , ... ·.·· ... . ' '• ·.'. ·,. . . 

(e) The CQmp~y .eii~ into .a.ny ,~~gl~;~ or-.~es .oftransactfons, which 
obligate the Co;mpany .m ex~ss :of.$2(\)~;0()Q,.mcb .. g buttiQt:)inrl~d,w any real.property financing 
orlease aming~ents; · · · · · ·· · · · · · · · 

. . 

· (f) The borrowmg.of funds by the Compmiy in ex.cei!s of'$20;000, in9l~ but not 

linrited to any loans or otheifinanc~ ~:by the .. Cpmpany aria,~cµr.edby the Property; and 

. (g) · The temri:nation, assigmnent, sµbl~tting, or modification of any lease or occupancy 
between the Compaay, on the one hand, and.tb.ird::~·tenatiits or occµpants, oil the o~er hand, 

regarding the Property; provided, hoWever, th~.Managet may t~ any lease. tba~ is· in default 
for mare than six ( 6} munt:hs; and-the. Melli~. further rekase ·~ from any liability for not 
exercising a Company right or rem.e4y availa}Jle t.o Company rela~g fu such tenancies or 
occupancy. · · · · 

5 .5 It is acknowledged ·that the M~er may have oth.~r business :interests which the 

Manager de\rates part of his .oi: hfil. time; The Manager shall devote such time to the conduct of the 

· bus:iriess of the Company as the ~er, in his or ·.h~ ciwn good faith,. and discteti.on, deems 

necessary. Llnrltati~ns on. the Maruiger's duties ,to .. the Company are .further subject to the 

followbig so fong as such limitations-are not m.axiifestly:umeasonable: · 

. MIRA ES'l'E PROJ?ERTIES,LLC OPERATING AGRE~MENT 
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(a) A Manager is not obligated to commit a specific portion of his or her time to the 
business of the Company; - · · · 

(b) A Manager is free to engage :in other business activities in which the Company 
and the other Member(s) have no direct interest; 

(c) A Manager is free to engage in business activities that compete with the. 
Company, including but in no way limited to the ownership of investment real property. 

( d) A Manager need not offer business opportunities to the Company or the other 
Member(s), and may take advantage of those other unrelated business opportunities for his or her 
own account, and neither the Company nor any other Member has a right to any income or equity 
opportunities derived by the Manager from those other unrelated business activities. 

S .6 The Manager may further, after full disclosure to all Members of all material facts 
and the Vote of a Majority of Members, the Manager may enter into .the following acts even though 
it would vi.olate the Manager's duty ofloyalty to the Company arid to the Members: · 

(a) Enter mto a .t:raQsaction for the purchase of other commercial or residential real. 

property:for the purpose of Manager's. personi:il investment in which 1he Manager takes c:lil'.ect.or 
indirect·own~~:p i.nWl'est in any· such real property without the participation of the Company or 
the otherr :Member(s). . · · · · 

sumULr ~,dis~i~;·::~;~:~~;t::.;:¢~~~a::~,:,~r:=~;:;:o~~:ci:1!ti~! 
the other Member(s). · .. · · · · · 

. It is the specific intention of the .Members. to grantthe ~ authority to engage in 
business opportunities •. competing· adi~ties; and .atb.ei:wise··.dev:ote rune. to such other business . 
activities in. addition to~ and .. potentially in: difect competition With. the brisiness 8cti:vities of the 
Company .. · ·· . · · · · ·· · · · · · · · · · · · 

5. 7 The Manager shall be enti;ded to reinibursement for all expe~es reasonably incurred 
by the Manager in .the perfonnanee of the Manager's duties .. In additio~ iri the ~vent the fiduciary 
duties of the Manager req~ the Manager to bring any business. <;>pportunity to the· Company 
pursUan.t to, or~ requirCd by, applicable Califomia.law, then.the Mf!ll8ger shall :further be entitled 
to reasollable compensation and reim,:bursem:ent for .an-anging, ~eloping, or :fuiding such other 
business . opportunity in additjon to any other reimbursement or compensation the Manager is 
othern?.se entitled to receive by law, inQluding .. but not lhirited to brokers fees or finders fees .. 

. . . . ~ . . 

5.8 . ·Subject to Section 5.4 of this Agreemen~ the Manager shall have all necessary 
powers to carry out the purposes, business, 3.nd objectives of the Company, including, but not 

·limited to; the rigtit to enter into and· carry out contracts of all kinds; to employ employees, agents; 

. l\tllRA ESTE PROPERTIES, LLC OPERA TING AGREEMENT · . . 

tt 



6255

consultants and advisors on behalf of the Company; to lend or borrow money and to issue 

evidences of iri.debtedness; to bring and defond actions in law or at equity;. to buy, own, manage, 
sell, lease, mortgage, pledge or otherwise acquire or dispose of Company property. The Manager 
may also deal with any related perso~ finn or corporation on tenns and conditions that would be 
available from an independent responsible thini party that is willi!J8 to perform. Subject to Section 
5.4 of this A:greernent, the· Manager shall have the authority to sign agreements and other 
documents on behalf of the Compa,ny provided that the· Manager act within the customary scope· of 
authority of a man~er of a limited liability company. 

Without limiting .the generality of this Section 5 .8, the Manager shall have the power and 

authority to act on behalf of the Company in· executing all loan documents, escrow· instructions, 
purchase and sale documentS, ·and all other documents necessary or advisable relating to real 
property, leasehold interest, or pers0nal property acquired by the Company. The Manager shall also 
have the power and authority to act on behalf of the Company to the extent permitted by the law 
and this Agreement to do the.following: 

(a) To acquire propercy :from any Person as the Manager may detennine. The fact that a 
Member is cUrectly or i1lctirectly a,ffiliated or connected with any such Person shall not prohibit the 

Manager from dealing with that Person or Entity; 
. . 

,·· 

(b) To· borrow money ·for the Company from banks, other lending inStitutions, the 
Members, or ,Affiliates of :the Meq.i.~rs .or1Q..e M~er on such .term~ a8 he deems appropriate, and 
in oonnection therewith, to hypotheca~ •. ~ber 'and grant. security interests in. the assets of the 

cOmpanyto.secure iwaym,ent .. oftle·bo~0w«t sµms. Except· as· otb,erwise pro.vided in the aet; no 
debt shall be C9lltraCtea or liability in-ed by or on behalf of. the ·(;ompany, except by the 
Manager, andtheter.mS·Ofwhich WiJl:b'? sitb~·to.approvaJ·by~.l\t;J)~jorityofthe Members; 

• .. I, ; 

( c) . To purchase liability and othey ,insurance to protect the property and business of the 

Company; 

( d) To hold .and own aJ1Y Co~pany real and persanal properties· in the name of the 
Compan.y; 

. (e) · To invest any :funds of the Company temporarily (by way of example bUt no 
limitation) in tinte. d'iPosits, shert-term. goven)lll.eD.1;al obligations, comniercial papers oi: other 

· investments; ·· 
. . . 

. · . . . . 

. (f) To execut¢ .011 behalf of .tJ:ie Company all instruinents and documents, including, 
without limitation, checks, drafts, notes an<! other negotiable instruments, mortgages. or deeds of 
trust, security agreements, :financillg statenientS, ·documents providing for the acquiSition, mortgage 
or disposition of property ofthe Company, assignments, bills of sale, leases, partnership agreements 

. and any other instrinnents or'd.Ocuments necessary, in the opjn.ion of the Manager, to the business of 
the.Company; . · · 
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. (g) . To employ accountants, legal cowisel, managing agents or other.experts to perfonn 

services for the Company and to eompensate them from Company funds; 

(h) To retain aiid compensate ·employees and agents generally, and to define their 

duties; 

(i) To enter into any and all other agreements. on behalf of the Company, with any 

Person for any l?urpose necessary or appropriate to the conduct of the business of the Company; 

G) To pay reimburseme~t fro~ the Company of all expenses of the Company 

reaSonably incurred and paid by the Manager on behalf of the Company; and 

(k) To do and perform all other acts as may be necessary or appropriate to the.conduct 

of the business of the Company. · · 

5.8. The Manager shall cause all assets of the Company (excepting the Company's funds 

which.~ held in Trust) to be held in the name of the Company, whether such assets are real or 
personal.· / 

5;9 All fim.ds of.the Company shall be deposited in one or.more.accounts with one or 

more recogWzed :financial :instituti()DS at such, locations as shall be .determined by the Manager. 

5.10 Each Mepiber, by execu,tion of this Agreement, irrevocably constitutes and appoints 

the. Manager as such. Memb~~ true a,ru;l lawful attorney-in-fact and agent. with full power and 

authority in such Meiµbe:r's nam~~ pl~e, ar,td stead to ~xecute, aclmowledge, and deliver, ai:i,d to file 

or record in ariy appi'op#ate puQJ,iC Otli~.~; {a.} ariY .. certjticate or otl1er ~ent that may be 

necessary, ~sif!ilile, or apptopiiate to' ·g~ify the. Company.~ a ~ted li8.bility company or to 

transact business as such in ·any jurisdfotion. in which the Company e<>nducts business;. (b) any 

certificate or amendment to the Compaiiys Articles of Organization or to any cert:ifi~ate or other . 

instrument that may be neeessary, desirable, or appropriate to reflect an amendrµent approved by ' 

the Members in accordance with the provisions of this. A.greement;· (c) any certiticat~ or 

inStruments that may be ·necessary, d,esirable, or appropriate tp reflect the di~oluti.on and winding 

up of the · Company; and (d) any certificates necessary to comply with the provisions of this 

Agreemt::nt.· Uris power of attorney will be deemed to be coupled with an .interest and will survive 

the Transfer of the MemtJer's Ec.onomic &iterest. Notwithstanding the existence of this p0wer of 

attorney,' eaeh Member agrees t0 join in the execution, acknowledgem,ent, and delivery of the · 

instrwnents referred to iµ;ove if requeSted to do so by the Manager. This power of attorney is a 

limited power of attorney and does not authorize the Manager to act Oll. behalf of a Member except 

as descri~ in thiS Section 5.10. 

5.9 Management responsibilities and fidu.ciary duties of tlie Manager may not be 

materially altered exeept by the 1manimous written consent of all Members and the Manager. 

5.10 .. Exeept as specified in this Agreement, no ~er or affiliate of a Manager is 
. ' . . . . 
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entitled to remuneration for setvices rendered or goods provided to the Company. The Manager 
and his affiliate shall receive only the following payments: · 

(a) ·.The Company shall pay a Manager or the Manager's affiliate for services 
rendered or goods provided to the Company to the extent that the Manager is not required to render 
such services or goodS themselves without. charge to the Company, and to the extent that the fees 
paid to such Manager or the Manager's affiliate does not exceeq the fees that would be payable to 
an mdependent responsible third party that is willing to perform· such services or provide such 
goods. · 

(b) The Gompany shall reimburse a Manager or a. Managei:'s affiliate for the 
actual.cost of materials used for or by the Company. The Company shall also pay or reimburse the 
Manag~ or the Manager's affiliate for organizational expenses (including, without limitation, legal 
and accounting fees and costs) incurred to form the Company and prepare and file the Articles and 
this Agreement El~cept as otherwi5e provided herein, a Manager and a Manager's affiliate shall 
not be reimbursed by the' Company for the following expenses: (1) salaries, compensation or fringe 
benefits of directors, officers or employees of a Manager or a Manager's affiliate;· (2) overhead 
expenses of a Manager or a Manager'.s .affiliate, including,. without·.Hmitation, rent and .general 
office expel).Ses.;. and.{3) th~ 69stofp;ro~~ anY:·seivice qr .goqds::for which a Manager or a 
Manager's' affiliate ate 1ei:J.titled to: teceived oomPensa.tioi:l: .ftOm ;the Company.' ' ' 

ARTICLE VI: ACCOUNTS AND RECORDS 

6.1 . ·The Tax ~tters Parta¢:i: shall ~the Manager, as. defined. for federal. income tax 
. purposes, at>.d shall.. be. solely re$pa~ibi¢:(er,~{'~g th~ ,Cqmpap;yjR,all.~ings w.i*' the U.S. 
~.:Reyeiiue S~ce W\i4-~Y state~ lo~id. ·®~'.f0~gi;i .~.aUihoii~es; The .r~ Matters Partner 
shall keq> the other Men'l~r8: tQaSembly.infoQD_¢cl:ofany Gomp@iiy·:®.•nags with any, tax :agency .• 

' ' ' 

6.i Complete ·books of account of the Company's b~iness in which each <;:ompany 
trm:lsaction sball be fully an4 ~urat.ely entered, sbalJ b~ kej)t at the Company's principal executi~ 
office and shall be· open t0 ·mspectioB and copyirig: by each Member .or the Member's authorized 
representatives ·on r~le Notic,e ,durh,lg. no~: business hours. The costs of such inspection 
and copying shall be borne by the reqµesting:.Member •. · · 

' ' ' 

. . 6.3 Fipancial books and records ofthe Company ~ be k~pt on the cash method of 
aecoliriting,.which shall be method ·of~'!<>wrting.follow~. by the Coinpany fQr federal income tax 
purposes. A balance sheet ·aiild illcome statemelit of the Company shall be prepared promptly 
following the· close of each fiscal year fu a ·manD.er appropria~ to .and a4~uate for the Company's 
business and for Carrying .out the provisiOns of this Agreeiµent. The fi.8cal year of the Conq>any 
shall be January 1 tbroUgh Deeember 31. · · 

6.4. . .At all times during the tenb. of exist~ce of the Comparty, and beyond that term if a 
Majority of Members deeni it neeessary; the' Manager .shall keep or· cause to. be kept the books of 

· accountreferredto.inSection6.2~•d.tb.efollow.ing: ·. · · ·· " ·· · . 
' ' 
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; 
.~ 

(a)· A current Ii~ of the full name and last known business or residence address of each 

Member, together with the Capital Contribution and the share in Profits and Losses of each 

Member; 

(b) A copy of the Articles of Organization, as amended; 

( c) 1. Copies of the Company's federal, state, and local income tax or infonnation returns 

and reports, if any~ for the. six ( 6) most recent taxable years; 

( d) Executed counterparts of this Agreement, as amended; 

( e) Any powers of attorney under which the Articles of Organization or any 

amendments thereto were executed; 

(f) Financial ~tatements of the Company for the six most recent fiscal years; and 

(g) The a<>Qks :·~ ReCPr?&: of the. Co~~y as they:.~l&W .to the COJ1lp~y'~ internal 
affairs for the curr.entan~lp~.fo:pr;,,~$¢~,years;. ·. · ·· · · 

. . .. . .... ..,...... . , 

If a fylajority of.fyfeJnbers ··~that any of th~ for«going.~~ shall be kept beyond the 

term of exi;stence of the Coll).party, the re1'ository of said it~ slWl be as d¢si~tt:d by the 
M•'"" .. "'."'' ·. .· . . . . . .. . ... 
~... '·~·":: 

=it:•t?~f!==~ 
ARTICLE VII,i MEMBJ?RS AND V().TJNG . 

· 7.1 . There shall be only one cl~s of m.em~rship and no.Member shall have any rights 

or. preferences in addition to or diffei-ent from those possessed by any other Member. Each Member 

shall Vote in prop'ortiori ·to .the M~ber's. Percentage Interest as of .the governing record date, 

determined ·in accordance wi:th Section 7.2. Unle.ss ·otherwise provided in this. Agreement or 

required by applicable laws, any action. truit ·may or must be •n by the Meinbers shall be by a 

Vote of a Majority of Members. · 

7.2 . The Matiager may call a Meeting of the Members when the Managc:{r 'determines 

that such a, Meeting ·is necessary or fu ~. best interest of the CompSny, The ~rd. date for 
. detenniriing the Members entitled to Notice of any Meetmg, to vote, to reeeive any distribution. or 

to .exercise any right with respect to anyoth~ lawful action; shall be th~ date and at a location set by 

the Manager, proVided that such record shali not be more than sixty (60) nor less than ten {l 0) days 

prior to the date of the Meeting, nor more than siXty ( 60).days prior to any other action. 
. . . 
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(a) In the absence of any action setting a record date, the record date shall be 
determined in accordance with the Act. 

7.3 At ali Meetings of Members, a Member may Vote in person or by Proxy. Such 
proxy shall be filed with the Manager or the Company before or at the time of the Meeting, an4 
may be filed by facsimile transmission to the Manager or the Company at the principal ex~utive 

· office of the Company or such other address as may be determined by a Majority of Members for 
such purposes. 

7.4 Any action that may be taken at any meeting of the MeQlberunay be taken without 
a meeting if a consent in writing, setting forth the action so taken, is signed by Members having not 
less than the mlnimum number of Votes that would be necessary to authorize or take that action at a 
meeting at which all Members entitled to Vote thereon were present and Voted. If the Members are 
requested to consent to a matter without a meeting, each Member . shall be. given Notice of the 
matter to be Voted upon in the manner described in Section 7.3 of this Agreement. Any action 
taken without a meeting shall be. effective when the reqqired minimum m.unber of Votes have been 
received. Prompt Notice ofthe action shall be given to all Members who.have not.consented to the 
action. 

7 .5 No Member acting solely in the capacity of a Member is an agent of the.Company, 
nor can any Member acting solely in· the capacity of a Member bind the Company or execute any 
instniment·on behalf of the Company. Accordingly, each Member shall.indemnify, defend, and 
hold· hann1ess each other Member and the Company from and· against llliY · and all loss, cost, 
expense, liability, or damage arising :from or out ·of any.claim ~ed on any action ~y the Member 
in contravention of the terins.efthis Section i.s. · · · · · · · · 

. . . . ' . . . . 
'' 

7 .6 _ · To the piaximum extent permitted, the Members are further entitled to the rights 

and privileges granted to the M~er th8t are outlined in ~ectioD.s 5.5, 5.6, and.other provisions 
of this Agr~em.ent with. respect to outside business activities that may be engagaj .in by the 
Members which are Unrelated to the Company Without participatjon by the Company or .the other 
Members.· · · · · · · 

ARTICLE VIII: TRANSFERS. OF lv!EMBERSHIP INTERESTS 

8.1 A Member may dissociate. &om the Company at any time by giving Notice of 
Dissociatio11 to' all other Meinllers ·at I~ one hundred· eighty (180) calendar days before the 
effective date of dissociation. Dissociation shall not release a Member from any obligations and 
liabilities wider this Agiwment accrued·or inclirred before the effective· date of dissociation, nor· 
shajl such disS()ciation . affect the· rights,· duties, or responsibilities of the Manager or the other 
Member(s) iri any way.· A withdrawing Member shall 4ivest the ·Member's entire Membership 
Interest before the effective date. of·. dissociation in accordance. with. the transfer restrictlons and 
l)ption rights Set forth below. · · 
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8.2 · Except as expressly pro~ded in this Agreement, a Member shall not Transfer any 

part of the Member's Membership Interest in the Company, whether now. owned or hereafter 
acquired wtless the other Members unanimously approve the transferee's admission to the Company 
as a Substituted Member upon such Transfer. A .Member shall n,ot transfer the Member's 
Membership Interest in the Company if the Membership Interest to be transferred, when added to 
the total of all other Membership Interest transferred in the preceding, 12 months,. causes the 
termination of the Company under Section 708 of other provision of the Code. No M~ber may 
Encumber or pennit or suffer any Encwnbrance of all or any part of the Member's Membership 
Interest in the Company wtless such Encumbrance has been approved in writing by all other 
Members. A Member shall not 1ransfer the Member's Membership Interest in the Company 
without compliance with all federal.and state securities laws. Unless otherwise provided for in this 
Agreement, any Transfer or Encumbrance of a Membership Interest without such approval shall be 
void. Unless otherwise provided for in this Agreement, upon (i) any attempt by a Member to 

transfer of the Member's Meinbersbip Interest in violation of this Agreement, (ii) the occurrence of 
a Dissolution Event ;:tS stated in Section 9.1 or a Triggering Event as outlined in Section 8.6, or (iii) 
the dissociation or resignation of a Member as stated in 8.1, the Membership Interest of a Member 
shall be terminated by the. Manager and· thereafter that Member shall hold only an Economic 
Interest,.unless such Membership Interest is purchased by the Company and/or remaining Members 
as provided in this Article VIII. Each Member acknowledges and agrees tluit such tenninati.on or 
purchase of a Membership In~st upon the 0ccurrence of any of the foregoing e\rents· is not 
umeasomµ,le tinder the circumstances existing as of the date hereof. 

. . (a) · Notwi~g any other provision of this Agre(;llll.ent to the contrary, a Member 
· who is a ~ person ri;iay ~fer an ·or~ potti9n of bis o;r .her·Membership Interest to 0r from 
any revocable trust created· for the be~t. ~f •e, Membet; or any ,combinl:ltion between or atl1Qng 

. the Member, the Member's sp.ouse, the Member's s;iblings<>r th~ Me~ber's..issue; providedthat the 
Member retains a beneficial interest in the toilst and<all ·of .the Voting• Interest ·included. in. slich · 
MeinberShip Interest .. · A tranSf~r.of a Meinber'~ entire beneficial.interest in .such·trustor fajlure to 
retain such Voting Interest shall be d,eemed aT:ransfer of a MemberShip lttWrest No transfer in this 
paragraph shall be effective if the Membership Interest to be .tratl$ferred, When added to the total of 
all other Membership Interest transferrtXI in the· pre~g 12 months, ~s the termination ·of the · 
Company under the Code. Further provid,ed, for pmposes of this Agreement 1:00 deat1i of such 
initial Member shall c~ the Company and/or the other Meniber(s) the right to purchase the 
MemberShip intere~t of a Member who died. or b~e. d.i~bled as provided in Section· 8.8 below 
notwithstanding that such ·dead or disabteil .M~mbeJ:· held all or a portion of their Membership 
interest in trust. · · · 

(b) NotWithStand4:ig any other pr<>vision.bf thls.Agr.eement to the.contrary, a Member 
may transfer his or her Membership hiterest to $.Other Member unless ~ Membership Interest to 

be transferred, when added to. the total of all. other Membership Interesttransferred in the preceding 
12 months, catises the termination of the Company under the Code. · 

. . . 

( c) NotWithstandittg any other· provision of this Agreement to the contrary,· a Member 
may transfer his or her Membership Interest to his or her· iss~e and lii1eal descendents, unle8s the 

,· 
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Membership Interest to be transferrec1, when added to the total of all other Membership Interest. 

transferred in the preceding 12 months, ca,µses the tennination of the Company under the Code. 

( d) Notwithstanding any other provision of this. Agreement to the contrary, a Member 

may transfer his or her Membership Interest such Member's spouse, either during their life or after 

their death, unless the Membership Illterest to be 1r8.ll$ferred, when added to the touil of all other 
Membership lnterest transferred in the preceding 12 months, causes the terminatiqn elf the 
Company under the Code. 

8.3 No Member shall participate in any Vote or decision in any matter pertaining to the 
disposition of that Member's Membership Interest in the Company under this Agreement. · 

8.4. Except as expressly pennitted under Section 8.2, a prospective transferee (other than 
an existing Member) of a Membership Interest may be admitted as a Member with respect to such 

Membership Interest (a "Substituted Member") only (1) on the unanimous Vote of the Members, 
and (2) on such prospective transferee's executing a counterpart of this Agreement as a party hereto. 
To the extent permitted by this Article VUI. any prosp®tive transferee of a Membership Interest 
shall be deemed an Assignee, and, therefore, the owner of ohly an Economic Interest until such 
p~ve transferee has beeil 3dmitted as a. Substituted Member. Any person admitted to the 
COmpany as a Substituted Member shall be subject to all provisions of this Agreement. 

· 8.5 The initial sale of M.lf~11@ip .~ntsts in the ~mpany to the Initial Members has 

not· been qualified. or· regi~d. under t;ll.e·. securities . laws of anY state, or regi~ed ·under the 
Securiti~ A~ of 1933, ~amend~ ·in. r~rumce upPil e~ernptj.ops.fJ;om.~e rt'-gistration. pr,ovisions.of 
those laws. No attempt Q.as ,been: iDadtq~ ·,qU;il}if.y tll.e /Qff~:·~d,.sal~ ·of:'MembersJiip Intete~ to 

Members uµder the CaliforoiS, C~~ .. ~utjti~.Lawp{l.9<!8; as:~~~ .fil.reliance upo~ 
an exemption from· the :teq~~t: .~t .. a penrii~ . fQr· . .issuance: of s~ties be procured. 
Notwith$.n.dillg ariy other. provision ·or Jhis A~nt M~J!Qibership. In,terests may not be 

Transferr~ <>r. EnCu,inbeJred: lml.ess: regi~r,ed. 9r·qUalffi~ nnd~r: applicable .. state and federal .. 
securities law or unless~ hi · the opi:iliori .· of legal .. co:unsel · sati$faet(>cy. io the · Col-Upany, such 

qualification is not required; The:Menibei::,who desire~ to· T~f~ a Mem~hip. Interest sha11 be 

responsible for all legal fees.'inCl;Jtted. in.c~ection with sai~ <>Pinion~ · 
. . . . . . . . . . . 

8.6 . · Subjeci io the provisions ~bov~ upon the.death.of.a Menlber, the·Gompany shall 

have the option, for a perioc1 er).diilg. siXt}.'.((iO}:~~ days following the deternlination of the fair 
market vruue·. of the Mei.D.bership. Interest. Via an appraisal of the Company aD.d its assets by a 

licensed appraiSer, to purcb.aSe the Men.:ibership In~st ill the Compilliy held by. the deceased 
Member at the fair market value of such Membership Interest unless such Membership Interest will 
be transferred to a permitted trclDSferee out).:iiied above. Tue other M~, pro rata in accordaiice 
with their Membership Interests in the Goinpany0 sba1l then have the option, for a period of sixty 

(60) cJays thereafter with reg~ to any M~ .. rship Interest of the deceased Member tJ.ot acquired · 
by the Company, to pmc1-e the MemJlership mterest in the Company held by. the deceased 

Member' Qn the saine terms and CQnditions a8 apply~ the· Company .. If all Members .do not elect to 

purchase the entire remaining Membership.Interest in the C9mp~y of the deceased Member, then 
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the Members. electing to purchase shall have the right; pro rata in accordance with their prior· 
Membership Interest in the· Company, to purchase the additional Membership Interest in the 
Company that is not purchased and shall hold.such Membership Interest in the Company subject to. 
all of the provisions of this Agreement · 

(a) Payrµent of the purchase price will be made over a period offive(5) years from the 
date the elections to purchase referenced in this. Section 8.8 are finalized. The Company and/or the 
remaining Member(s) will execute a promissory note made payable to the successor and/or legal 
representative of the deceased Member's estate, or to their successors or assigns. Said promissory 
note shall bear an interest rate of the prime rate as published in the Wall Street Journal during the 
month in which the elections to purchase referenced in this Section are finalized, plus two percent 
(2%). The promissory note shall be fully amortized over five (5) years, with payments to.the lender 

·of said promissory note(s) m8de monthly. There shall further be no penalty for the prepayment of 
the principal balance and accrued interest under the promissory note(s). The promissory note shall 
provide that, in case of default, at the .election of the holder, the entire sum of principal and interest 
innnediately will be due and payable, and that the maker sh8.ll pay reasonable attorney's fees to the 
holder in the event suit is commenced because of default. As long as no default occurs in payments 
on the note, the purchaser(s) shall be entitled to vote the Meinbersbip Interest of the dead or 
dlsabled Member.' · 

8. 7 Transfeys Uµon Insolvency: Judicial aider Etc. · 

_ . · (a) .· Oc.curre,Jace ,of any Qf ~. follq~dng events. s~ ~nsti~ an iJ'rev®a}}le offer (an 

~~=~~j:aTa~ 
(1) ·fiijng. of:yoluntary or invo~untacy petiP,Q;n 4t b.~P!CY: by a Meni.ber, unles.s 

the petition is dismissed,withins~.(60) days; · 

(2) a Me;mber' s or (1) insolvency; (2) assigmneirt for the benefit of creditors; or (3) 
entering futo ahy eomposition agreerilent with his.creditoI'S; · 

. (3) the attempted involuntmy transfer or passage of ownership of all or part of a 
Member's Membership Interest including without limitation, transfer pur8uant to chafging or other 
judicial order, legal process;. execution, attacb.tllerit;. enforcement of pledge, truSt, encumbrnnee or 
sale;· · · ·. · · · · · · · · 

··(4) . the attempied·transfer or .passage of ownership of all or part of a Member's 
MemberSbip Interest. resulting. from, or relating to, the dissolution or annulment of a Member's 
marriage to such Member's spouse or fomier spouse; provided, however, this provision does nqt 
apply to .any Membet$ mamed a8 of the date of thisAgreem~ . 

. ' . . . . . . 
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(5) the withdrawal of a Member; and 

(6) any transfer of a Membership Interest in violation of this Agreement. 

(b) Within fifteen ( 15) days after occurrence of any event or condition constituting an 
Irrevocable Offer, the Insolvent Participant shall deliver to the Company and. the other Members a 
written Notice of Irrevocable Offer which contains a description of the condition or event giving 
rise to the Irrevocable ,Offer. The Notice of Irrevocable Offer shall state the Membership Interest 
subject to the Irrevocable Offer, any charges to which the Membership Interests are subject and the 
identity of any party which bas obtained possession of the Membership Interests by legal process or 

otherwise. Notwithstanding any independent knowledge attributable to the Company or the other 
Members, failure tO provide a Notice of Irrevocable Offer shall not give rise to a waiver or estoppel 
on the part of the Company or the other Members. Further, the options set forth herein may be 
exercised despite the.failure to provide the Notice of Irrevocable Offer, and the time limitations set 

forth herein shall co:mmence when the Company and the other Members actually receive.the Notice 
of Irrevocable Offer. · 

( c) First Option. The Company shall have. the first option. to accept the Irrevocable · 
Offer and to purchase all or part of :the h1solvent Participant's Membership Interest identified 
therein fora thirtY (30) day 1Jeriod following receipt of the Notice oflrrevocable·bffer .. 

(d) . Second Option. If the Company do.es not exercise its.option for all of the Insolvent 
Participant's Membership Interest, the. Cith.er Members shall hav~ the pro rata option to accept the . 
Irtevocable Offer and to puic11ase all or part of the available M,ember$hip Interest :(or a thirty (30) 

day period commencing,on the expiration of th¢ fust ·option ·~ted. 

( e) Any option to ac~t th" ·~ocabl" Offer and. purchase the Membership Interest 
subject ·theret<?, shall ·be.·ex~r~ by .the timely delivery. of vl!ritten notice to the ln.$olvent 
Participant and any person who has obt1,i.iµed ppss~ssion of the. Uni;ts or Economic Interest as 
identified hitheNotiee ofltreVocable Offer~ .. 

(t) Purchase Price. Partles el~ting to exercise options pursuant to this subsectlon may 
elect to purchase .the Insolvent Participant's Membership JntereSt at seventy percent (70%) of the 
fair market value of the subject MemberShip Interest, pay.able on the terms set forth in Section 
8:6(a) above. · The Company and each Member ~knowledges that the foregoing terms and 
piirchaSe. price· for an msolvent Participant's Membership Interest is fair and reasonable:. under · 
circwnstimces exisifug as of the date hereof given the significantinconvenience to the Company 
and the other Members resulting from the occurrence of any· event or condition constituting ari 
Irrevocable Offer by a Member, and to retain the contmuity of the Company without interference or · 
interruption from third parties .. · · · · · 

(g) For· pUfPC>Ses .. of this· A~ment, "Membership· Interest" includes ·any economic or 
other interest in .a Member's Membership In~st, or a Transferra])le Interest. 

. . 

MIRA. ESTE PROPERTIES, LLC OPERATING A~~EMENT 
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. ..- .. .'. 

8.8 Transfer of Economic Intere.st From Member Ninus Malan to Salam Razuki. 

Notwithstanding anything in this Agreement to the contrary, by signing this Agreement the 

Manager and each Member approves the absolute right to the Transfer of a Membership Interest, 

Transferrable.Interest, and/or the Economic Interest held by Member Ninos Malan, as Assigning 

Member, to Salam Razuki or his designee, as Assignee, on terms agreed upon between them at 

any time from and after the date of this Agreement. Such Transfer shall be on terms agreed upon 

between them, and the Manager and each Member further approve the terms and conditions of 

such Transfer and waive all rights, prohibitions and procedures otherwise set forth in this Article 

8 to that Transfer. Provided, however, such Transfer betWeen Member Ninus Malan and Salam 

Razuki shall not materially affect the ownership interest of the other Member(s), increase or 

materially alter the Manager's duties and obligations, and Member Ninos Malan and Salam 

Razuki agree to release the Manager and the other Member(s) from any liabilities relating to such 

Transfer. On behalf of the Company, the MmUtger agrees to acknowledge receipt of a copy of the 

agreement between Member Ninos Malan and Salam Razuki, and agrees that the Company shall 

be bound by and comply with the provisions contained therein including, but not limited to, those 

regarding distributions to Member Ninus Malan or his successor in interest. Any new Member 

of the Company further agrees to execute a consent to be bound to the terms and conditions of 

this Agreement as a con,dition to becoming a Member of the Company. 

ARTICLE IX: DlSSOLUTION AND WINDINGUP 

9.1 The·Comp~y. shall be disso.liv:~d on the first to occur of the following evep.ts: 
. . . . . . ' . 

~~l~j(-
bank:rupt, or djs_solVed mailfiiot be takeri in,td;~unt; . . . 

· . (b) · . · The expiratiQ11 ofth.e term.()f.~stence .of the:Goinpany; 
. . . .. . .• .. ·. . ) ' ." .. 

(c) The written~¢nt of~Menibers to. clis&elve.:tlle Compani, 
. . . ·.' ·. . ·. ··: ', 

.(d) ·. The sal~ or other disposition~f subst:antially all .of the _Compan.f's iissets; 
. . . . . ',,. . . . 

(e) · ·.Entry of a decree QfjuQ.icial di~soJ,\itfon pur1mant to California Corp0rations Code 
section 273~1; or · · · · · · · · 

(f) _At any ~lier ;time at. wbjcll:disso•ution may~ :i;eq~ l;J.D.der f1DY applicable law. 

9.2 On the di.ssolu,tion of th~ ':Company, the Com;pany shall engage jn no furthCr 

. business. other than that ·neces~ to wirid. up· the . business ~d affairs· of the . Company. The 

· MIRA ESTEPROPERTIES, LLC.OPERATJNG AGREEMENT 

21 



6265

) 

Members who have not wrongfully. dissolved the Company ·shall wind up the affairs of the 
Company. The Persons winding up the affairs of the Company shall give. written Notice of the 
commencement of winding up by mail to aJ.l knowri creditors and claimants against the Company. 
After paying or adequately providing for the payment of all lmown debts of the Company (except 
debts owing to Members) the remaining assets of the Company shall be distributed or applied in the 
following order of priority: 

(a) To pay the expenses of liquidation. 

(b) · To repay outstanding loans to Members. If there are insufficient funds to pay such 
loans in full,, each Member shall be repaid in the ratio that the Member's respective loan, together 
with inter~t ·accrued and unpaid thereon, bears to the ~otal of all such loans (rom Members, 
including all interest accrued and wipaid on those loans. Such repayment shall first be credited to 
unpaid principal and the remainder shall be credited to accrued and unpaid interest. 

( c) Among the Members in accordance with the provisfons of Article IV, Section 4. 7 of 
this Agreement. · · 

9.3 Each Mein~~ shall loo,k S0lely to .th~. as.$ets ~f the Co]llpa,ny for the. return of the 
Member's investment, and ·if tlie Company propetfy remainmg'after the paym~ or disehmge of the 
debts .aJJld li~ilities. of the Comp~y is :i:Qsufficie,nt tp ~ t1ie .inv:e.mnent :of ~Y Mem:OO.r, such 

Mem~ ·shall hay~ no r~arse. ~~t''.~·. ~the1t·N,l~tµ~ f&r m,de~tion, contrib~tion, or 
reimb.u:rsem.elit. · 

. . . . . . . . . . 

. ARTICLE X: D1SPUl'El$SOLUJlONANP.:1NDBl\4NW:ICATION 
. . ~ . . ·. . . . .. . '• . 

1.0.1 ExCt?pt.as ~~se pr.o:vi~ in:tbis..J\.green;i~nt, ~y.cqntro;versy or claim arising 
out of or relating to . this ·Agr~ment or t1ae.· ln;~h :.tltel'.eofc~: ,b¢. ;~ftoo,lpted .to be settled. by 

meQiation before asirigle,mediator, unle$s o~se .. eed, inSan·'O:iegc,, California.. 
. . . . . . . 

(a) The me4iation shali 'be.· administered by and. .h~ld in accordance with, the 
Commercial Mediatio.ri Rules ·of the Alneacan Arbitration.Assoc~ation. · 

(b) . The.p~ties ~before the Conun.~ment·of.any proceedings, attempt in good 
faith to settle their Qisp'1te by ,mediation. ·. 

( c) The inediafor shall be ~ retired Judge, familiar with t;he laws _regarding the type of 
dispute to be mediated. · 

.. 10.2 ·'The sUbstantive law of the State of California shall be apPlied to the reso11ltion of 

this dispute. 

10.3 The prevailing .pm;ty .shall be entitled~ reimbursement of attorney's fees, costs, and 
expenses incurred:in connection with alltY litigation. 

MIRA ESTEPROPERTIES, LLC OPERATING AGRF.E~ 
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l' ., . 

10.4 Mediation shall not be the exclusive remedy of a Member or the. Company. A 
Member or. the Company may institute legal proceedings in a court of competent jurisdiction only 
after such party hru; attempted to resolve any controversy or claim arising out of or relating to this 
Agreement or the breach thereof through the use of mediation. 

10.5 The Company shall indemnify the Manager or any officer of the Company who was 
or is a party or is threateited to be made a party to, orotherwise becomes involved in, any action nor 
proceeding to the maximum extent permitted by .law. 

ARTICLE XI: GENERAL PROVISIONS 

11.1 This Agreement constitutes the whole and entire agreement between the parties with 
respect to the subject matter of this Agreement. This Agreement replaces and supersedes all prior 
written and oral agreements by and among tl;le Members or any of them. 

11.2 This Agreement may be execu~ in one or more counterparts; each shall be deemed 
an original, but all Qf which together shall constitute one and the same instrument. 

11.3 ·. This Agreement shall be construed and enforced in accordance with the internal · 
laws of the. State of Califo~. If·~ provision of the A~t is .detellnined by any1 court of 
comp~nt. jµci.sdiction or ~bitrator to. be ·invalid, .illegal, .. or tinenforceable to any eJCt;en~ that 
· proviSion .shall, u:Possible, be construed· as.though mere na.Rowly drawn if a J;l&Tower construction 
would avoid such invali;dity, illegalify, or :tmeDforeeabilitY or, ifthat, is.not possible, such provision 
shall~ to the .extent. of such inyaliqity, illegality; or tine.nf.oreeability,. ~ severed, 'and the remaining 
provisions of this Agreement shall· rettiairdn effect. · · · 

11.4 This Agreel?ent shall. be binding on and inure to the benefit of the parties. and their 
heirs, personal representatives. and pennitted successors and assigns. ·, 

. . ... . . . . . : . . . 

11.5 . Whenever used in this Agreement,. the singular shall. include. the plural, the plural· 
shall include the singular, and; the neuter· gender shall include the male and female as well as a trust, 
firm, company, or corporation, all as the conteXt and meaning of this Agreement may require. 

11.6 ·The parties t0 this Agreement. shall promptly execute and deliver aQY and . all 
additiooal documents, .histnunents, notices, and othet assurances, and shall do any ~d all other acts 
and things, 'reas0nably necessary·in connection with the performance of their respective obligations 
uncter this. Agreement and to. carry out the intent oftne parties. In the event there is any dispute 
between the parties·that shoul(,Jresult in litigation or arbitration, the prevailing party in such dispute 
shall be entitled to recover from the other party ~I reasonable fees, costs and expe~es of enforcing 
any right ·of the · prevlliling party, inclucjing Without limitation, ·~onable attomeys' fees and 
expenses. 

. . . . 
. .. . . 

· 11. 7 Except as provided in. this Agreement, no. provision of this A.greement shall be 

:MIRA ESIB PROPERTIES, LLC OPERATING AGREEMENT 
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constn:J.ed to limit in any manner the Members rights :in canying on his, her or its own respective 

businesses or activities. · · 

· 11.8 Except as. provided in this Agreem~t, no provision of this Agreement shall be 

construed tO authorize a Member, in the Member's capacity as such, as an agent of any other 

Member. 

11.9 Each Member represents and warrants to the other Members that the Member has 

the capa.City and authority to enter into this Agreement. 

11.10 Article titles, ·sections ·and headings contained in this ·Agreement are inserted as a 

matter of convenience and for ease of reference only and shall be disregarded for all other purposes, 

including the construction or enforcement of this Agreement or any of its provisions. 

11.11 The power to adopt, alter, amend, or repeal this Agreement or the Articles of 

Organization is vested entirely in the Manager of the Company, unless otherwise provided for in 

this Agreement or required by law .. 

11.12 Time is of the essence in evecy provision. of.tbi,s Agreementtbat specifies a time for 
• I • ' ' • 

performance. 

11.13 This· Agree:iµent is.ma.de .~t~ly. for. the ben¥fit of~ p~es to this Agreement and 

their respec#ve permitted sµCces~ors and .assigns,; and.n() other p.erson or,entity sball have or acquire 

any right by virtue o;f t})js J\gr~pt. · · 
. .. . ·. I 

1 
11.14 The Members intend the··Q>;mpany to. be a limited ~ty .. company uruler the Act. 

No. Member shall take any aciion, jnconsistent. with. the . express. intent of the parties to this 

Agreement. The Members further agree that no Member shall petition any Court for an action for 

partition, pursue any judicial other governmental dissolution of the Company, or otherwise U!ke 

action mtended to force ·the· sale of the as~ of th~ Company under any circwnstance exeept as 

expressly provided for in this Agreement. . · · 

· l l .15 .The· Membefs acknowl~e that the tax c~nsequences of each Member's investment 

in the Company is dependent of each Member's particular :finan.cial circumstances. Each Member 

will rely solely on the Member's financial advisors. and not the Company~· Tue Company makes no 

·warranties. as to .the tax benefits that the Members receive or. will receive as a result of the 

Member's. investment in the. company. ~ parties. hereto, and all of them, represent. and declare . 

that in exeeutin:g this Agreement, they rely solely upon their own jUdgm.ent, belief, and knowledge, 

and the advice and recommendations of their own independently selected legal and tax counsel, 

concerning the nature, extent, and duration 'o( their rigll,ts and claims, and. that they have not been 

infl~d. to any extent whatsoever fu executing the same by any representations or statements 

covering any matters made by the other party hereto or by any person representing him or it. 

. . . 

11.16 . In the event a Member is not a natural person, neither the Co~any nor any Member 

MIR,AESn: PROPERTIES, LLC OP~RATING .AGREEMENT 
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,'. 

will (1) ~required to determine the authority of the individual signing this Agreement to make any 
commitment or undertakip.g on behalf of the entity or to determine any fact or circumstance bearing 
on the existence 6f the authority of the individual, or (2) be required to see to the application or 
·distribution of proceeds paid or credited to individuals signing this Agreement on b~ of the 
entity. 

I I .17 One of more attorneys at law may be selected from time to time by the parties to 
prepare the documentation for the Company, and to perform such other services as may be required. 
Counsel tO a party may also be counsel to one or more other parties, and in accordance with the 
California Rules of Professional Conduct or similar rules In any other jurisdiction (the "Rules") this 
constitutes multiple representation. The Menibers, Manager, and the·Compan.Y'anti.cipate selecting 
the Law Offices of Goria, Weber & Jarvis ("Company Counsel") as legal counsel to the Company. 
·The parties further aclcnowledge that while communications by the parties with Company CoWlSel 
concerning any and inatters relating to the business of the Company may be confidential with 
respect to third parties, no party bas any expectation that such communications with Company 
Counsel are confidential with respect to disputes among or between the parties. The parties further 
agree and consent to the use of Company Counsel, and uµder~d that Company Counsel has 
represented one or m0re.oft:Qe ~.is.pri0rJegal.~. · · 

., ' .. • .. '• :·. ·' .... " . '•. ·:· .·.··.·· 

IN ·WITNESS' ~R®OF_;. the parties· have. execl:t~d ·or ·caus~d. to ·be executed this 
. Agreement on., the tiaY and year-first.above written .. 

· ris N. Hakim · . . · · · .. · 
By signbig this Agre.~ent;.t;be above M~n:iber further acknowledges review of Sections 5.5, 5.6, 
5. 7, and 7.6 of ibis. Agreement agrees tQ.a:t. the ·M~ber iS. Uiformed of these provisions, and 

consents to the:teilns ofSections S.5, 5,6, 5.7,,~4.7.6 (}fthls ~greement. 

··./~ 
~~ 
By sigriing 'this Agreement, the. above Member further 8'}1Piowledges re.View of Sections 5.5, 5.6, 

5.7, and 7.6 of this Ag,:eei;nent, agrees that the Mem'b.er ~ infOrm:ed of these provisions, and. 
consents to thetenn8 Of Sections 5.5, 5.6, 5.7, and 7.6 oftbis.Apeem.ent. · 

. . . ' . . . 

MIRAESTE aoPERTIES, LLC OPERATING AGREEMENT 
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E~bit"A" 

Membership Interest of Members 

Name and Address of Members/Membership Interest/Capital Contribution 

Member#! 
Ninus Malan · 
Stt1' f I. ,, .f M~ J"tllt s • •tc t o 1 

s.,. 1Heqo CA. '1Z.H3 
Membership Interest: 50% 
Capital Contribution: 

$ 72. s-,· OD o contributed as follows: l)_C-=-""_,,,S'-"h'-L------..,...-----
2) ______________ ~ 

3) _____________ _ 

4) Assignment of Contract Rights to Purchase the 
Property Described. in Section 2.4 

. . I 

2),~------------~-
3). ______________ _ 

,;MIRA ES'fEPROPERTIES,.LLC OPERATING AGREEMENT 
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Secretary of State 
• Articles of Incorporation of a 
• General Stock Corporation 

IMPORTANT- Read Instructions before completing this form. 

Fiiing Fee - $100.00 

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

ARTS-GS 

Note: Corporations may have to pay minimum $800 lax to the California Franchise 
Tax Board each year. For more infonnallon, go to https:l/www.ftb.ca.gov. lcu 

4046007 

FILED 
Secretary Of State 
State of Cllifomla 

J~~ 17 2017 WE.5 

This Space For Office Use Only 

1. Corporate Name (Go to www.sos.ca.govlbusinesB!belname-svaflabilityfor general corporate name requirements and restrictions.) 

The name of the corporation is MONARCH MANAGEMENT CONSUL TING, INC. 

2. Business Addresses {Enter the complete busineas addl'Cl9lles.) 

a. Initial Street Address or CorporatiQn ·Do not list a P.O. Box City (no abbreviations) State Zip COde 

1011 Camino del Rio South, Suite 210 San Diego CA 92108. 
b. lnltlal Mailing AddreG$ of CorPQration, ii different.than Item 2a City (no abbreviations) Slate Zip Code 

1011 Camino del Rio South, Suite 210 San Diego CA 92108 

3. Service of Process (Must provide either Individual OR Corporation.) 

INDIVIDUAL - Complete Items 3a and 3b only. Must Include agent's full name and California street address. 

a. Califomla Agent's First Name (if agent ia not a corporation) Middle Name I Last Name I Suffix 
David c. Jarvis 
b. Street Address (If agent Is not a oorporaticn) • Do not enter a P .0. Box City (no abblevlatioM) I State I ZlpCode 
1011 Camino del Rio South, Suite 210 San Diego CA 92108 

CORPORATION - Complete Item 3c. Only include the name of the registered agent Corporation. 

c. Calllomia Registered Corporate Agent's Name (ii agent is a corporation)- Do not complete Item 3a or 3b 

4. She.res {Enter the number of Shires the corporation Is authorized to Issue. Do not !eave blank or enter zero (0).) 

This corporation Is authorized to issue only one class of shares of stock. 
The total number of shares which this corporation is authorized to issue is ______ 1_0_0_,_o_o_o _____ _ 

5. Purpose Statement (Oo not after tt1e Purpose Statement] 

The purpose of the corporation is to engage in any lawful act or activity for which a corporation may be organized 
under the G,eneral Corporation Law of California other than the banking business, the trust company business or the 
practice of a profession permitted to be ·ncorporated by the California Corporations Code. 

ust be signed by each incorporator. S.. instructions for signature requirements.) 

David C. Jaivis, Incorporator 
Type or Print Name 

---- --

2017 Calamia 5eaelaly or Slate 
ww.v.sos,ca.govibusine8$/be 
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_._.., .• \IJCIS·.AGBPtpz 

THIS MANAGEMENT ·SERVICES AGRERMBNT (the '4Aareement1 is enured itito as of 

August 3, 2018 (- .. E$etive n.te") in San DiegQ. Catifomia by and bea.ea Mira .Este Properties, 

U.C, a Califomia limited liability company. (herein the "Company") on the one hand and, Synergy 

Management Pmtnem LLC on (haem ~Manager") ~ die * band. Bach may be referred to hmm 

individually as-~ or oollectiwly as "Parties... · 

WIIEJl&U. Ille Company has been iss..i licenses fi'om the state of California ~") to 

manufacture and distrim. ·cannabis ~ License") itt the real property located at 9212 Mira Este· 

COurt, San Dieg~ CA 92126 (the "FacilitY'); ' 

WllJYlEAS. Manager has c::xpertise managing CllllUbis maoufacturiug and distnl>ution 

oporations; and 

~··die~ deshes·tl>: ~~to pn>vide..the ~.as moie fuDy 

' ' ·==~~~,·~~~;~,m~·;~.~·~t
he~!ISset 

. ' 

. . 

~~~.;.~~t:=.•:~:.~~-:;:;::.is 
~:~~ .... ·· 

··~~~~,· 

~~~•~lift"~:~5;;== 
L .. ·~~~~,¥~~~·:: .· . 

• ~b~·~..Ui~~;~.~;~:~·~::~dh~.~~·/ 
.· · ... ··· ·.·.... .. . . ' . . ' . 

~· ···: ·.·.~.i~~,.,~,·~·.~~1f~.,~~·~·~.,·aaa·
. 

·_,~~~,~~~~ ......... ~ 
,·.· 

'()-\ 
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i 

d. Keep aJI ~ ~qired by .and in ~ wnti applicable law OD the 

Company~ behalf aildas·the.,... qt'dlo Pacmty,. . 

e. Genentte custoawy mports. for the Company, which will be provided no less , 

frequently tlan weekly. 

f. Procure. aJI invomory and equipmelit needed for the Facility on the Companf'S 

behalf 

g. . Collect, report and ND1it all tQes required of 1bc Facility on the Company's 

behalf, 

h. . Pay all expemes of 1he Facility on the Company's bebalt sub~ to the 

res1rictions ~herein. 

i. Maintain pioper~ for.._ Fdty Oil·~ ~~s bellalf. 
'• . . ·. . 

' 

:=:;:-~~p~~= 
L ~p~~·i·:~~>'-~• ... 

m. ~'~:~:.~:~:~~it~1B~· ... 

. ~~~?l~';~~<~,:~::~-~;fl>·~;Wend,efs,a .. ~ 

o. 

~-· .. 

.,,,.:c;.._~~~~~~ . ., 
q.. ~~~~;~;~.'~~·,~~:·•i~· 

:?2:3·~~~= 
or a necessary sQl>.,.patt .~.witbilt; the $el;V,ices.. ;...,.. isempo~to pafonn SUdJ lnbereat ' 
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Y. Supcimso aod diNct Assiped .PersoueJ in & ~ lll8llller ...... With 

the. pRCdc:es•ofsimiJar ~ •... enterprises. 

d. Tile Company may refain such suMcient direction and CODtlOI over tbe Assigned 

Penonael as is necessary to conduct 1he Company's business and witJiout whidl the Company would: be 

uuable to conduct its.._ .harp q ficfuciarY rospoasibility 1bat it may have, orcOm,Jy widl·aoy 

app1icable licensure. ~or statutory requiiementofdae COmpauy. 

e. It shall be .Manager's responsibility to implement a safety and trlining program 

that meets dle standards of l"IUlations .issued by 1M &tlto of California. 

f. The Parties each Ip that flley wiD oornpJy widl. all Haith and safety laws, 

right-to-know Jaws, ~.ordinances, dinlctivcsand rules imposed by ~lliq fedoral, . ._and 
local govemment, 8lld that they will immediately nllpOlt all accidems and iqiUlies to 1l1e OtJaer part;y. 
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$30,00.0.00, reqUircd. by the Facilify undl die Facility has dicient revenues to ewer its ongoing 

~ wbic.b advtneeS · wiU be reQ.bmsed. by the Company. In ooanection ·with the Selvices, the 

Company shall reimburse Manager for ail)' expenset Or (10sts actually aDd ~ly inclll'fed and paid by 

Man~ on behalf of the Company. Notwi1hstaliding ~g to the contnny contained. herein, all 

advances fioDi die Manager tot expenses p.ior to there being sufficient revenues oflhe Facilit;y shall be 

reimbursed onJy slxt1 seven percent (67%). leaving thirty three ~t (33%) of such expense& to be 
. . 

borne directly by the Manager, but only to the extent suc:h reimbwsed expenses have not been oaklukUed 

within the net profits due Manager. · 

SMdM 3.,3: &II'"""& The Company ~hall be te$pODSible for all costs and expenses of opeiating 

its· Facility and providing products and services to oustomers. including but not limited to, payment of 

taxeS, the Manager's direct costs. associated. with the Assigned Personne~ markethag, compliance, 

insurance, inv~ and rem, whether or not such costs and expenses are to be paid by directly by the 

Company or by 1ho Manager on the Company ts behalf. Otherwise. Manager shall be rasponsible for its . 

COS1S asaociaU!d With prov.iiion of its Servii;cs. The ~ apec~y aek.nowledge that an entity 

affi,lilU;ed, with_dle ~~-0.ftbe .. ~~ ~,~=~ .~y,~-:FA::thc, 'f«auf {f.lf.) 
::~~-~~~.b.e~-5'~,e~:~f.~::~ .. ~<.,~·

·: .. · of~~r:;,:.,¥~ 

Account •n tnast; tb ~.J1en.1 ... ,qf ~ ~· T.hf,~~~· .,.a,~~.~ .. ~.die 

s;;~»~~;;:=~ 
ARTICLE. .•• 

. . 
. . . . 

Dft.1•~:.(?omlQ~,st~ms . · 

~:m•l!~~if~ 
. . ! I}··.~. "1;_ 1.···~·· .. . . ~?~•• 

v"'f"' Initials: ___, __ • _::_ 
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., 

acdng as an employee of Copipaay, ~ Mali.agei' wilt, be responsib)e· for aH .ttxes, soei1l ~ 

payments. and .odJer similar. paymcn18. or ClOlltributioas due as a iesult of any paymenCs made pursuant to 

the. terms of this Agnwinent As 811 independent contraCmr. Manager &glees that Company has no 

obligation under the slam or fe&loral laws regardilf& employee liability, and that Company's total 

commitment aild liability under this Agn:emcmt m the perf'armaace of its obtiaations and the paym.em of 

the fees as heroin. descn'bed. · 

W'nn 4.2: fAttmt8 Manager may not enter iato any coiiaact or biddins aa-ment on behalf 

of the Cornpaay, wr1-Ji or oJal, in an amoUnt Of $2.SOO.OO or moN or in chmlti.oll to ex1end past1be Tuan 

of this Agreement, without the prior written consent of - Company. The Company may enter into 

contracts wfthout Manager•s prior consent; however,. a.» Company will COllM$ with Managei prior ~ 

entering into any agreemeat that could:~ impact the FacililJ or Manager's Services. The Parties 

aaree that they will agree on the form ~·and dism'bution .-nen1s to be used by the 

Facility . and Mailger will. not ... into any ~ or dis1ribution lf,ftlllllClllt subs1aatiaJly 

dDferent mxn the ro._ agrecc1·w h.Y the PartUs. · 

..... 

·.~~ATION 

·mtu~ 
. . .. .. ,'·, :1: ':·. •·. ,_. .... · . 

. . . . . ·Ar··.·.. . ·uy. /j//11' · .. · .. ·· .. · ~· . PaaeS~10 
lllidalE .,.;.__, ___.... _. -



6287

Sdee £11 .._. 1be Parties aaree that, prior to litigation, any controve!Sy or claim 

atising out of or rolaiina to dlis Aaawt, or die breach dlereof. shall :filSt be medialed,.by Ibo Parties. 
Mediamm .shall ~ at a mutudy aped upon JooatiQn in 1lle Stlfl of caurqroia with a mediator 

mutually wccd by1be Partii:s. Jftbe Parties~agree to a date. locationormediatorwithinten(lO) 

days. fiom. the ·date any Palty ah'CS the. ·other Party .... notice of the po1IDtial claim or comrovq; 

then the.controvemy may be submitted, directly to a court of appropriate jurisdicdon. . 

Btr$P •1~ A11nnm' F• If any legal action is necessuy to enforce or interpret die tenns of 

this Agreein~ die pmailing Puty wm .be. entitled to nalooabte auoDioys• tees,·~ and~ 

~ in addition to any odior relief to wlaieb that Party may he e.nlitJed. TbiS. provision will be 

coascrued as applicable to die eadre Contnct. 

sspeg j.3: !.._.,,,.. 1his iostrumaot contain& 1ho entire ~meat of die Pa1tif!S with 

mpcetto··the~mau.rbemofaDddte!B · odm pOmised~.or wmnnties aifecting 

. ·. ···;.: ,':;•;:'~-1\ .. ~~1~~;!~~;,·:~,,it·~:~. 
~j-~V; :'· ... . · , . 

. , 

;.9orto 
ldials:___,,_. __,_. 
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construed moresuongty .-one dlm·qainst tlteotlien. 

&die 4li Np1fw . All aotiee$. .-auom. demands and olhet oommunications required or 

permiUed to ·be aiV• ~to Ibis~ shall be in writing aoddeemed. duly given, m*1e and 

n=ceived when (a) ponronally delivered or (b) threo (3) husineu days after said ·ll01ic:e, RqUest, demand 

and other commuuicadon is ck;posited in U.S. Mii\ ~. mail, return 1*ipt ~ or· by 

ovemipt mail add-..ed as follows or at such other ~ as either Pan, ma, advise the other hm 

time to time in writing in compliaace with this section of this Agreement 
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dSlosmg fldY'$ financial inbmation, identity G( QIStomeJS and patioDls, P9licies .... ~ fee 

strucQn&, 1ladO ...., propriay bow-how, ac:count ~. and odaet infoniation te1adng to 

Olhet business of*' disclosing Pa19. its St~ andaft'iliates. llld their c;aQployees. ..._apes 
not to remove tiom die Location except with ttpp,rowl of 1llo ~ or as necessuy to pertbnn 

services in accontanc:e wilb tho1mms of this Aaium• any physical properf;y •document, reecml, or 

Olbe.r information of U.Compaay Of·ds aftUiates 

&ch Party agrees to ~ imllldately up0n tennm.tion .of 1hi$ agnaient hemmder. aay and all 

documeD1ation or JlhYsical~ ad Ploprietary and Confidential .Jaformation of die o1her. ~that is 

in the possession of such Party, in whatever tbnnat it may be main1aincd. reprdless. of who. it is, or. 

developed by, and to destroy all said infonnation and ctom•tllftD*sdcMl jf' mquested by the disclosing Party 

and provide a certificam Of des1Juction upoli zequest by the ~losing Party. 

Notwitbslanding tbo foregoing. the rostrielions eomahlld in dlis.uon sUll Dot apply to any Proprietary 

md Confideotill Jnfonna1ion 1hat is requited by law or the ardor of any eomt or governmental~~ or 

in any litiption or similar ...... ing to be ~ provided 1htt 1be dbclosing party shall. prior to 

making any such r.aWred discloslire.·notify the other party wilh sufticient notieo to permit 1bat party to 

seek an appropriate Protective Order. · · 

~--·~~i 

. . 

tH fa-:;; tr··. 

.. ,: .J~lla\le~~ ... :.--='.== 

Pase 11 oflO 
lDiliala: . . ___,___,_ 
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MANAGER: 
Synergy Management n........M.. '"'-•LLC . 

COMPANY• 
Mirar.tte • Pnpe11ies, LLC 

w Jhll~ 

. '.· ·' 

. · .... · .. _ ....... ·· 

. . ,· 

•' .. . . 
. . . . . 

·. : .. 

.· ...... 

:· .· .. ·; 

·" •, . 

.·· .. •, 

'•.' 
.·.· . ~ ':· . : ·:. ; .. . ' 

: . . ' -. ' 

~;: A·,,~: .. 

I I 

ie;'4J2 
. "1(daJs: ·~ 

~_,............· 
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1 

2 

3 

4 

5 

Charles F. Goria, Esq~ (SBN68944) 
GORIA, WEBER& JARVIS 
101'1 Camino del Rio South, Suite 210 
San Diego, CA 92108 
Tel.: (619) 692-3555 
Fax: (619) 296-5508 
Email: chasgoria@gmail.com 

6 Attorneys for Defendants Chris Hakim, 
Mira Este Properties, LLC, and 

7 Roselle Properties LLC 

8 

9 

. 10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

SUPE~OR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL. DIVISION •. " ~A./' _ 
. / - v I Pf , ....... , / .,._ 

SALAM RAZUKI, an individual ) Case No.: 37-2018-00034229-CU-BC-CTL 
Plaintiff ) 

VS 

NINUS MALAN, an individual; CHRIS 
HAKIM; an individual; .MONAR(;H • 
MANAGEMENT CON$UJJJ'!NG, 1.NC., a 
C.alifornia corporation; S:AN DlEGO 
UNITED HOLDINGS GROUP, LLC, a 
California limited It~bility company; FLIP 
MANAGEMENT, LLC,a·Califo:Qiialimited· 
liability company; Mmi\ ESTE 
PROPERTIES LLC, a. Califotn.i11 Hn1ited 
liability company; ROSELLE PROJ>ERTIES, 
LLC, a California limited liability cot,ripany; 
BALBOA AVE COOPERATIVE, a . 
California nonprofit mutwj:l benefit 
corporation;, CALIFORNIA CANN~IS 
GROUP, a California nonprofit :mutual .benefit· 
corporation; DEVILISHDELIGHTS,INC. a 
California nonprofit mutual be~efit 
corporation; and DOES 1-fOO, inclusive; 

Defendants. 

AND RELATED CROSS~ACTIONS AND 
ACTIONS IN INTERVENTION. 

Hakim.Ex.Parte.Application 

i 

) (Unlimited.Civil Action) 
) 
) DEFLARATION OF JERRYBACA 
) 
) 
) 
) 

J 
) 
) 
) 
) 
) 
) 
) 
) 
) 

Hearing Date: Mey 9, 2019 
Time: .8:30AM . 
Dept.: C~67 
I/C Judge:. Hon; Eddie C. Sturgeon 

) Complaint Filed: July 10, 2018 
) Trial Date: .2/21/2020 
) 
) IMAGED FILE 
) 
) 
) 
) 

Case No.: 37-2018-00Q34229-CU-BC-C1L 
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1 

3 

4 

5 

6 

1. I am over the age of 18. 

2. I am the owner and sole member of Synergy Management Partners, LLC 

("Synergy"). I have personal knowledge of the matters set forth in this declaration, and if 

called upon to testify thereto, could ap.d would competently be able to do so. 

3. I have been employed in the cannabis industry for more than 6 years. Among 
J 

7 other past experiences in the cannabis industry, I have owned and operated a cannabis 

8 dispensary; and I have owned and operated a business in three states that facilitated the 

9 physician evaluation of patients for possible cannabis prescriptions. 
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4. Synergy has been the manager at the Mira Este Facility since August 3, 2018. 

The Mira Este Facility is located in Miramar, San Diego County(the "Facility"). The Facility has 

the necessary zoning to manufacture marijuana-based products. It is owned by Mira Este 

Properties, LLC. However, the operations conducted at the Facility are 'licensed to California 

Cannabis Group ("CCG"), which is a._pproved by the State of California to manufacture 

mariju~na products. Because of my expertislin .the cannabis fieJd, CCGinitially contracted with 

Synergy to act as a consultant f\)r the. purpo~e ot: among other things, (1) pr,ocuring agreements 

with marijuana manufacturers to obtain.licenses. to manufacture their marijuana pmdl;lcts at the 

Facility; (2) running the day-to-day operations at the Facility; and (3) ensurlng that the Facility is -
/ 

operated .in compliance with all state and local laws an<l regulations. 

5. Synergy initially entered into a Management Services Agreement. with CCG on 

August 3, 2018 (the "MSA"). The MSA set forth the rights and responsibilities of Synergy as 

the Manager of the Facility. 

6. One of the key provisions 1n the MSA is set forth in Section 1.9, entitled 

"Manager Brands." That provision provides that Synergy may itself manufacture cannabis 
\ .... , -
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1 products at the Facility under the brands of Synergy's industry contacts. Thus, this provision 

2 gave· Synergy the right to manufacture its own products at the. Facility under the brands of any 

3 manufacturer authorizing Synergy to mfil-ket those products under its brand. Those products 

4 were collectively referenced as manager brands. 
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7. Within two weeks of Synergy having assumed its position as the manager of Mira 

Este Fapility, itt was able to procure a contract with a manufacturer named Edipure. Under 

the licensing agreement between Edipure and CCG, Edipure was contractually obligated to 

pay-the greater of $30,000.00 per month or 10% of its gross revenue per month. It was also 

obligated to reimburse the expenses paid for products costs. 

8. Although Edipure satisfied its contractual obligations for some· time, Edipure 

ultimately failed to meet its full payment obligations on a routine basis. Edipure opted to vacate 

the Facility. It has removed its personnel and has ceased all production at the Facility, though 

certain of its equipment remains at the Facility pending resolution of the outstanding balance 

owed by Edipure. As of May 2, 2019, the outstanding balance owed by Eqipure is 

approximately $107,000. 

9. Synergy has also brought another brand, Better than Good ("BTG"), to the 

Facility. Unlike Edipure, BTG was unwilling to enter into a written lic.ensing ,agreement directly 

with CCG because of the imposition of the Receiver. However, it has been willing to permit 

Synergy io manufacture several manager brands under the.BTG brand. BTG would then permit 

Synergy to retain amounts sufficient to pay for certain operational costs, excise taxes, and also 

the greater of $30,000 per month or 5% of gross revenue. BTG has. also' recently fallen into 

arrears with respect to certain of its payments. As of May 1, 2019, BTG owe§ approximately 

$80,000.to $100,000 in arrearages, primarily for excise taxes. 

3 
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IO. Synergy has applied all revenue from Edipure and BTG towards the costs of 

running the Facility and servicing the debt on the property. 

11. Synergy has continued. in its efforts to bring o.thez manufacturer brands to the 

Facility. 

12. As of March 2019, I was in negotiations with two other brands who expressed 

7 interest in having their brands manufactured at and distributed from the Facility. One of those 

8 brands was Presidential Rx ("Presidential"). Presidential had expressed a desire to enter into a 

9' written licensing agreement· with CCG. I anticipated that the additional revenue to the Facility 
10 

from the anticipated deal with Presidential to be between $20,000 and $30,000 per month. 
11 

However, within the last two weeks, Presidential stopped all negotiations. The reason that was 
12 

given;to me was th.at there was uncertainty and a lack of stability at the Facility. 13 

14 13. Also ,as of March 2019, I was in in negotiations with .a brand called 2020. 2020 ', 

15 also expressed an int~rest in having its brand manufactured at the Facility, though it was 
I 16 unwilling to enter into a written agreement with CCG because of the Receiver. Thus, I had 

1 7 discussed with 2020 an arrangement similar to what is done with BTG, '¥hel(eby Synergy would 
18 

produce a new manufacture brand with 2020's authoriiation. to mark~tthat line using the 2020 
19 

20 
brand. Synergy would then retain a certain percentage of the gross revenue for CCG and the 

Facility. I anticipated that the additional revenue. generated from the sale of 2~20 products could 21 

22 ultimately fall within the range .of $20,000 - $30,0()0 per month. Althoughl believed -in.March 

23 2019 th.at the finalization of an agreement with 2.020 was imminent, there, still has been no 

2 4 agreement rea~hed with 2020. 2020 has been unwilling thus far to enter into a\ "handshake" deal 

25 similar to the arrangement with BTG. 
26 

27 4 
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1 14. From August 2018 through the present, Synergy has paid all of the expenses 

2 associated with the operation of the Facility, except for the most recent payment of excise taxes 
3 

because those amounts are owed by Edipure and BTG. CCG is not in arrears on any of its other 
4 

5 

6 

' .. 

bills (of which Synergy is aware) and Synergy has timely serviced the mortgage on the Facility. 

15. There have been times when the revenue , generated by the operations at the 

7 Facility has been insufficient to cover operation costs, or the costs associated with bringing 

8 the Facility into legal compliance. On those occasions, Synergy has advanced the amounts 

9 necessat)'. to cover any shortfall in order to ensure that CCG stays current on all of its :financial 

10 
obligations. Had the negotiations with 2020 and Presidential been successful, the revenue 

11 
would have been sufficient to make the operations at the Facility profitable, thus eliminating the 

12 
need for Synergy to advance amounts for future expenses. 

13 

14 16. In my opinion, and based on my experience in the cannabis industry and in 
\ 

' . ( l S particular, in the management of production facilities such as the Mira Este Facility, I believe 

16 there is a great challenge in bringing new producers to the Mjra Este Facility under current market 

1 7 conditions. Even aside from the existence of the receivership, another negative influence is the 
18 

overabundance of other locations available for cannabis production in San Diego. 
19 

20 

21 

22 

23 

24 

25 

26 

27 

I declare under penalty ofperjury that the foregoing is true and correct except as to 

those matters stated on information and belief and as to those matters 1 believe it to be true. 

This declaration was executed on _M_a...._y_7,,_, _2_0_19_· __ at San Diego County, California. 
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