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MANAGEMENT SERVICES AND OPTION AGREEMENT 

This MANAGEMENT SERVICES AND OPTION AGREEMRNT (the ·'Agreement") Is 
made, entered into and effective as of January 2, 2018 (the .. Effective Date'") by and among 
SoCal Building Ventures, LLC ("Manager'' and ''Optioncc'' as context requires). and 
California Cam:ialJis Grocrp. a California nonprufil mutual btneCit corporation. Devilish 
Delights. Inc., a California nonprofit mutual benefit corporation. and Mira Estc Properties, 
LLC, :i California limited liability company (collectively the ' 'Company" :ind ··o ptinnnr .. as 
context requires), and C b1ii:; H:ikim, an individual, nnd Ninus Malan. an individual (toge!ht:r 
whl,.) may also be referred to as the "Old Operators") (collectively, the ·'Parties"). 

RECl'fALS 

WH EREAS. 

A. Company consists of the real property owner as ~,•e ll as two California mutual 
benefit corporations (which may also be referred to herein as the "Nonprofits'') which operate a 
medical marijuana manufacturing operation (Lhe "Operations"), nnd which ure in need of 
bu:1incss consulting, accounting. administrntive. technological, managerial. human resources, 
linan\;ial, intellectual propt:rty, and rdatt:<.l service:. in order Lo conduct Orcrations. The 
Compnny's Operations arc located al 9212 Mira Este Court, San Diego. CA 92126 (che 
~Facility"), for which a C UP ha.c; been submitted with the City of San Oicgo for such purposes. 
Mira cste Properties. LLC (which may also be referred to herein as the ''Mira Este LLC") owns 
the Facility in fee simple. The Facility also includes one of the downstairs suites rof 
approximntcly 1,200 sf for a manufacturing room. The Facility Operations has an existil"lg 
manager hired by the Nonprofits. namely Monarch Mnnagcmcnt Consulting, Inc. (which may 
also be refcm:d to herein as ·'Monarch") which as part of this Ag11Xmenl is assigning its 
1mmugt:mcnl right:i <tnd entering into the J\.ssignmem and Release appearing as Exhibit A lo this 
A3recmen1. Chris Hakim and Ninos Malan co-own Monarch and Mira Este LLC, and are also 
the sole mernberc; of the Hoard or Directors of the Nonprofits. 

B. Manager is engaged in the business of providing administrative and management 
services to h.:al th c;;ire entities and has the capacity to munagc and udministcr the operations of 
Company and lo furnish Company with appropriate managerial, n<lrninisrrntive, linancinl. nnd 
tcchnulogicnl supporL (the·· Administrative Services'') for the Operations. Manager may assign 
its obligations hereunder to an affilialt:. Sun Diego Building Vcnturos, LLC. which shall alsu be 
"Manager" hereunder as if an initial party hereto. 

C. Company desires management assistance in the Operations. To accomplish this 
gonl, Company desires to (i) ensw-e Old Operators arc compensated to retain their expertise and 
continued support of the Operations, and (ii) engage Manager to provide Administrative Services 
as arc necessary and appropriate for the day-Lo·day administration and mllnagement of the 
Oµt:mtions. 11ml Manager de>ires to (i) assist Company in n:taining the expenise of Monarch. and 
(ii) provide Administra1ive Services to Company. all upon the terms and subject Lo the conditions 
set forth in this Agreement. 
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0. Manager is also seeking an option to acquire a 500/o owner!>hip intere.<:t in the 
Facil ity, and Company is willing to grant such an option :is provided herein. 

l\OW, THEREFORE, in considemtion or the mutual promises contained herein and for 
other good and valuable consideration, the receipt and sufficiency of which are acknowledged by 
thl' f>ctrtk!., thi:: Parties agree as fol lows: 

TERMS 01<' AGREEMl':IVl' 

I. ENGAGEMENT 

1.1. J:; 11gagc111~1 1l of Manager. Company hereby engages Manager to proviue Lhe 
Administrative Services for the Operalions on the te1ms and conditions described herein. and 
Manager accepts such engagemeor. Manager sh al I be the ole ::ind exclt1sive provider nf the 
administrative, mimagcment, and other services to be provided to or on behalt" ot"Company for 
the Operations as more particularly outlined herein. Manager in its sole discretion shall 
determine which services shall be provided to Company from time-lo-time so long as the 
Administrative Services are provided in compliance with this Agreement. for purposes ol"this 
Agrec:nient, ''AdminisLJaLive Servio::s"' shall nol include any niana~ement services to Mira Estc 
LLC relating 10 its ownership of the Facility unless and until Manager exercises the option tc> 
purcha.<:c 50% of the Facility as more pariicularly outlined in this Agreement. 

1.1.2 Se!!regated Portion of Facility. The F:icilit) cont:lins two downslairs suites, 
comprismg upproximntely 3,000 square feet. One of the suites of approximately 1,200 sf is 
included in this transaction, and the remaining space is outside the scope of this Agreement. 
Provided, however, the Parties agree to allow the Company 01 its a~signcc, dcsignec, or one or 
more Company Parties lo operate in the remaining duwn:.tairs ::.ltite under all cannabis lkenses 
issued at the Facility_ with rent of$ I .OO per month paid to Mira F.stc LLC for such tenancy. and 
continuing for a period of 34 )'ears. 

1. 1.3 No Warranty or Representations. Company acknowledges that Manager has not 
made and will not make any express or implied warranties or representations that the 
1\dministrative Services prnvidcd by Manager will n::sull in any particular amount or level of 
income to the Company. Specifically, Manager has not represented that its Adrni11istra1ive 
Services will result i11 higher revenues, lowt:r c.xpcnsci>. gnmLcr profits. or growth in the number 
or clients receiving services or nurchasing goods at the Fae ii ity. 

1.2. Agem:y. Company hereby appoints Manager as Companfs true and lawtul agent 
throughout lhe Term of th is Agreement, one.I Ma11nger hcrchy accepts such uppointmcnt. 

I .J. Power of Attomev. In connection with billing, collenion. banking, and related 
services incident lo or under the Administrative Service~ ti"> he pmviciorl hcrc1mrlr:r, Compony, in 
nccordance with applicahle law. hereby grants to Manager a limited power or attorney and 
Appoints l\llanager as Company's true and lawful agent and artorney-in-foct consistenl v..i th 
Manager's duties under this Agreement, and Manager hereby accepts such special power of 
attorney and appoimmcnt, for the following purposes: 

'.! 
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i. To oollecland deposit all amounts received, including all cash received, 
patient co-payments, cost reimbursements, co-insurance and deductibles, and 
accounts receivable, into the "Manager's Account," which shall be and at all 
times remain in Company' s name through accrnal on Company's accounting 
records. 

ii. To make demand with respect to, settle, and compromise such claims and to 
coordinate with collections agencies in the name of' Company or Managct'. 

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

iv. To effectuate the payment of Company expenses, including to the Manager 
l'or !he Management Fee as it becomes due. 

v. To sign checks, draf!S. b1:1nk notes or other iustrumems on behalf or Company 
and to make withdrnwals !tom the Manager's Account for oLher paymcnLs 
spcci fted in lhis Agreement and as determined appropriale hy lhe Manager. 

1.4. Documentation to Bank. Upon request of Manager. Company shat I execute and 
deliver to the linanciaJ in:;titution wherein the Manager' s Account is maintained, such additional 
documents or instruments as may be necessaty lo evidence or effect the limited power of 
attorney gnrnted lo Manager. Company will nol tak1:: any action that. interferes with lhe transfer 
of fLmds to or from Manager's Account, nor will Company or its agems remove. withdraw or 
uuthorize the removal or withdrawal of any funds from the Manager's Account for any purpose. 
Manager agrees to hold all funds in the Manager's Account in accordance with California a&ency 
law. 

l .5. !:;xpiration of Power of Allorney. The power of attorney shall expire 011 lhc date 
this Agreement is Lcnninated. Upon termination or expiration oflhis Agreement, Manag.er 
funher agrees co execute any and all documentation confinning the tem1ination of this limited 
power of attorney. 

1. DUTIES AND RESPONSlBlLITIES OF MANAGER 

2 .1 . General Responsibilities. During the Term of L'iis Agreement Manager shall. in 
manner clelermined at Manager'::; soil:: <li:si..:retiun, proviJt: sut.:h :service:> as are necessary and 
appropriace for the day-to-day odmi.nJstration and management of Company's business in a 
manner consislent with good business practice, includingwithout limitation: Human Resources. 
fnformarion Technology, Equipment and Supplies, Banking, Acco11ming and Finance, Insurance 
Procurement, Risk Management, Contract Negotiation, Manufacturing, Marketing, and 
Licensing of Intellectual Property, Trnde Names and Trademarks. !ls all are more specifical ly set 
forth helow. 
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2.1.1. Personnel. Manager has full right. obligution, and authority to hire and retain 
personnel and other persons or entities needed to perfonn the Administrative Ser\ ices for Mnnager under 
this Agrt:it:111cnt. All personnel will be employees, agents, or independent contractors of the Company. 
and all costs (including payroll and withholding taxes and expenses, any employment insurance costs. 
health insurance .::xpcnscs nnd insurance. and other customary expenses) associated u:ith such personneJ 
shall be paid by Manai;er from Company funds manuged by Manager. or by Manager if such fund!' are 
insufficient. 

2.1.2. Manager Personnel. Manager may employ or contract with and provide 
all necessary personnel (·'Managt:r Pe::rsonnd") il re::asonably 11ceds to provide the Administrative 
Services hereunder. Such personnel shall be under the direction. supervisio11, and co111rol of 
Manager, and shall be employees of Manager. Manager ~ hall be responsible !or setting and 
puying the compensatio11 and providing the fringe benefits of nil Manager Personnel Compan~ 
shnll be not responsible in any way for Manager Personnel. and Manager indemnifies, defends. 
and holds Comp<111y ham1less from any such liability. 

2.1.3. Training. Manag.:r shnll provide reasonable training lo personnel in all 
aspects of the Operations material to the roll! of such pt!rsor111tl, i11duui11g but not limjted to 
ndministrntive, linancial, and equipment maintenance mauers. 

2.1.4. Insurance. Manager shall assist Company tn Company·s purchase of 
necessary insurance coverage, with the cost of such insurance paid from Company's funds 
mnnnged by Manager. 

2. 1.S. Accounting. Manager shall establish and administer accounting 
procedures and controls and systems for the development, preparation. and keeping of records 
noel hooks of accnuntjng related to the business and financial affairs or Company. Such books 
nnd records !>hall ~1t all Limes be accessible and available to Company and the Old Operators. 

2.1.6. Tax Matters. Manager shall oversee the preparation of the anm1al report 
and tax. information returns required to be filed by Company. All of Company's tax. obligations 
shall he: paid by Manager out of Company's funds manuged hy Manager. Ma1mg1A" shall provide 
:.uch informutinn . compilations. and other relevant infonnmiun Ill Com puny nn a timcly ba:;is in 
order to tile all returns wiLh the taxing agencies . . Company shall also make such reserves and 
se1 n~ide!: for taxes as directed by Manager throughout the yem. 

2.1.7. Repons and information. Manager shall furni sh Company in a timely 
fashion qunrtcrly or more frequent operating reports nnd other business reports as reasonably 
requested by Company, iucluding without limitatiou (i) copies of ba11~ :,talcmt:!nls a11d checks 
relating lo Company' s bank acL'Ounts and (ii) all other financial information and financial 
statements relating co Operations. 

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

4 
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2.1.9. Cispendirures. Manager shall manage all cash re1.:~i pt5 and disbursements 
of Company. including t'1e payment on behalf of Company for any of the items set forth in this 
Anicle 2, such as t.axcs, assessments. licensing fees, and other fees of any n:uure whaLc;oever in 
connection with the operation or the Operations as the same become due and pa~able. un les:. 
payment thereof is being contested in good faith by Compan). 

2. 1.1 0. ContraGt Neg_oJ.iations. Manager shall aJvisc Company with respect lo 
and m::goliate, eicher directly or on Company':; behul r. a.'> approprialt: uud prn1tilletl by applicable 
law, such contractual arrangements ''ith third Partie~ as arc reasonably necessary and 
appropriate for Company's Operations. 

2.1.1 L Billing and Collection. On heholf of and fo rthc account of Company, 
Manager shall est<iblish and maintain credit a.nd billing and collection policies and procedure:>, 
and shall exercise reasonable efforts LO bill and collect in a timely manner al l professional and 
other fees for all billable services provided by Company. 

2.1. 12. All OU1er Matters Reasonably Needed for Operations. I he Manager shall 
.rlorm all t:lsks required for the good governance and operation of the Operations, including 

naking reasonable repairs. nt Company's expense, for ony facility used in the Operations as may 
oe required under any lease or mortgage that encumbers the pmperty, or Lo protect public safety. 

2.1.13. Cornpanv Approval of Various Accions Relating to Operations. Tht: 
parties agree Manager has authority to make decisions relating to the day-to·day busine;;s operarions 
of the Operations and execute on behalf of Operations all insll\lments and documents needed in the 
course of the customary and ordinary operation of Operations, including the pa)ment of ordinary 
expenses incurred during Opemtions and other related payments. M:rnager shall also coordinate 
nny pllblic 'latcmcms or press interactions. 

2.2. ResponsibiJities as Agent ln connection with the appointment of Manugcr as 
Agent of Company under Section 2. 1 above, Manager shall further undertake the following: 

2.2. 1. Billing. Manager shall bil l. in Company's name and on Company's 
behalf, :my claims for reimbursement, cost offset, or indemnification from members or 
cusLomcrs. insurw1cc companies nnd plnns, all slate or federally funded benefit plans, and a ll 
other third porty payors or fiscal intermediaries. 

1.2.2. Collection§. Manager shall collect and receive on Company·s bchnlf. all 
nccoums receivable generated by such billings and claims for reimbursement. 10 take possession 
of. and deposit into the Manager·s Account (accruing such deposits on the general ledger of 
Company) any cash. notes. checks. money orders, insurance pnymcnlS, and any other 
instruments received in payment of accounts rcccivahle, to adrninislcr such account:; including, 
but not limited to, extending the time or pa)mcnt of MY :iuclt acwunt:i frn ca5h. 1:1 IA!it or 
olherwii;c; discharging or releasing the obligors of any such accounts; assigning or selling at :i 

discoun1 such accounts to collection agencies: or taking other mcru.urcs 10 require the payment of 
any such accounts. 

5 
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2.2.3. Bankim;. The Parties shall cooperate in opening such bunk nccountc: :is 
shall be required for prudent administration of the Operations, including a Manager's Accounl, 
opened by and under the control and domain of Manager for the deposit or col lel:tions and the 
disbursement of expenses and other purposes as set forth herein, and (ii) such other accounts as 
Manager determines in its sole diS\..Tetion are reasonable and necessary. Manager shall sign 
checks, drafts, bank notes 01· olher instruments on behalf of Company, and make withdrawals 
from Manager's Account for payments specified in this Agreement Manager, in its sole 
discretion, may make a pledge or assignment of Company's accounts to support tina11cing 
instrum!')ncs. 

2.2.4. Litigation Mana11.e111en1. Manager shall, in conS1tltation with Company. 
(a) nianage and direct the defense of al I claims, actions. proceedings or investigations against 
Company or any of its officers, directors, employees or agents in their capacity as such. and (b) 
rnanage and direct the initiation and prosecution of all claims, actions, proceedings or 
investigations brought by Company against any person other than Manager. 

2.2.5. MarketilH!, Advertising. and Public Relations Programs. Manager sball 
proposes, with Company's consulf!ltion. marketing ant.I advertising programs to be implemented 
by Company to eftectively notify the community orthe setvices ollcred by Company. Manager 
shall advise and implement such mal'keting and advertising programs, including. but not limited 
to, analyzing the effectiveness of such programs, p1·cparlng marketing and advertising materials, 
negotiating marketing and advertising contracts on Company's bebalf, and obtaining :>crvices 
necessary to produce and present such marketing and advertising programs. Manager and 
Company agree that all marketing and advertising programs shall be conducted in compl iance. 
wi th all applicable standards of ethics., laws. and regulations. 

2.2.6. Information Technoloity and Compu1er Systems. Manager shall ~et up 
workstations and other informatio11 technology required for the Operations. 

2.2.7. Supplies. Manager shall order and purchase all supplies in connection 
wilh the Administrative Services and the Operations. including all necessary fom1s, supplies and 
postage, provided that all such supplies acquired shall be reasonably necessary in connection 
with the Operations. 

2.'.2.8. Retention Payme11ts. From Company funds man::iged by the Manager or 
as otherwise provided herein, Manager shall make payments 10 Mo1111rch in the aggrcgaLe of 
$50,000 per monih (the "Mlra-Guaranteed Payment") .yhich shall begin accruing on October 1. 
2017. The ftrst payment of $75,000 (the first half of the total Mira-Guaranteed Payments from 
Octobl':r I. ZOJ 7 to December 31, 20 17) shall be paid upon execution of this Agreement: the 
second payment of $75,000 (the second half of the total Mira-Guaranteed Payments from 
October I, 2017 to December 31 , 2017) shall be paid on February 281 2018. Thereafter each 
monlhly payment shall be <lue ort the 1511

' of the subsequent month starting on Ja11ua1y I. 20 18. 
The M ira-Guarantecd Payment shall be increased to $56.250 per month on October I, 2018, and 
increased again on December I, 2019 lo $63,280 per month. Monarch shall be respon.sible for all 
incorncand other ta-;es due relating Lo the monthly Mira-Guaranteed Payment pa id to Monarch. 
forlher provided, the Mira Guaranteed Payment sh al I cominue 10 be paid to Monarch from and 
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after Manager"s exercise ofthe Option, and by execution ofrhis Agreement che Compan)I 
consents tO :ii I such payments Lo Monarch. 

3. RELATIONSHIP OF THE PARTIES 

3.1. Relationship of Lhe Parties. '\lothing comained ht:rdn shall be construed as 
creming a partnership, rrustee, fiduciary joint venrure, or employment relationship between 
Manager and Company. In performing all services required hereunder, Manager shall be in the 
relation of an independent contractor to Company, prnviding Administrative Services to the 
Operations operated by Company. 

4. RESPONSIBILJTTES OF COMPANY 

4. l. General Responsihilities of Company. Company shall own and operate the 
Operlltions during the Te1m of this Agreement, with M<1n11gcr managing the day.to-day 
Operations as provided herein. At all times during this Agreement, the Manager and Company 
shall coordinate to obtain and maintain in full force and effect all available and necessary 
licenses. approval:;. permits und/or ce1tificotes (collectively ·'Approvals'") required under ru1y and 
all local and :.talc law!> allowing the Company to engage in the Ope1ations at the Facility. and the 
Company·~ performance of its respective obl igations pursuant to this Agrecmt:nt. Company 
agrees to promplly deliver t.n lanager any notice of denial or revocation of any • 1ch Approv:ils 
wi1hin 1hree (3) calendar days of receipt by the Company. I- rom and after the l:.ITective IJate. 
Company and Manager shal l coordinate and insure, at Company·s expense. that the Operations 
ar<! in compliance with all Approvals issued by any and all local or state government regarding 
the Company's legal standing and ability to engage in the Operations al the Facility. including 
but not limited to all requirements of any insurance or undervaitcrs or uny other body which may 
i:xercise :iimilar functions. Company agrees 10 promptly deliver to Manager any notice of 
violation of any said Approvals within three (3) calendar days of receipt by the Company. 

t.l.2. Exclusivity. During the Term of this Agreement, Manager sh:ill ·erve ai. 
Company" s sole tind exclusive manager and provider of the /\dministral ivc Services, and 
Co01p;,i11y sh(1ll not engage any other person or entity to rumish Company with 011 y sites fo r 
conduct of' its Opcrntions, any policies or procedures for conduct of the Operations, or any of the 
finnncial or othel' services provided hereunder by Manager. Manager may assign its rights 
hcrcundcl' to manage the operations (but not UJ1de1 the Optiu11) lO Sau Diego Building Ycntur~s. 
LLC, or such other entity formed for such purpose by Manager, and rompany and Old Operators 
acknowledge its approval of such flssignment. 

4.3. Representations and Warranties of Company. 

4.3. l. Company rcprcscntS and wamUlls lo Manager as follow:;: 

4.3.2. Company is a duly organized, validly exic:ting and in good standing und~r the 
laws of CaJifom1a. The Company represents and warrants that. lo Company" s 
knowledge, iL holds all required approv:tls, which for purposes of this Agrl}ctncnt 
means collectively all applicable Califomin Sun Diego City and Sun Diego Count) 
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licenses. appro\'als, permil5. aulhoriwlion:i, rc~btralion:i and the like required by 
any governmental organization or unit having jurisdiction over Comp:my or the 
r:aci liry necessary to permit the Company to O\.\>n and operate lhe Facility as a 
cannabis manufacturing facility. 

4.3.3. The Com1Jany has full power, authority and legal right lo execute, perfonn and 
timdy observe all of the provisions of this Agreement. The Company's execution, 
rlclivcry and performance of this Agreement havt: been duly authoriLt::d. 

4.3.4. This Agreement constiLutes a valid and binding ob ligation of the CompMy and 
does not and will not constitute a breach of or del·ault under the cha1ter documents.. 
membership agreements or bylows as the ensc may be ofCompuny or the terms, 
conditions, or provisions of any law. order, rule. regulation, judgment, decree, 
agreement, or instrument to which Company is a party or by which il or any ofi1s 
asscrs is bound or affected. 

4.3.5. Company shall. at its own expense. keep in ii.tll !Orce and effect its legal 
existence: and Company shall make commercially rt:asonahle efforts to obtain. as 
nnd when required for the performance of its obligations under this Agreement. and 
to maintain the Approval::; required for it timely to observe all of the terms and 
condition:; of this Agreement. 

4.3.6. Company is the sole owner of the real property on which the Facility is located 
and is the sole owner of the improvements comprising the Facility and all real and 
personal property located therein. The Company has full power, authority and lcgaJ 
right to own such real and personal property. 

4.3.7. TI1erc is no litiga1ion or proceeding pending or thn:atcned against Company that 
could reasonably be expected to adversely affect the validity of tbis Agreement or 
the ability of Com puny to comply with itS obligations under this Agreement. 

•t.3.&. The Company nor any of its agents Clr subsid iaries has received any notice of 
revClcation, modification, denial or legal or administraling proceedings relating to 
the denial. revocation or modification of any local or state upprovals. which. singly 
or in the aggregate, would prohibit the Company':; Operations at the Facility. 

S. FINANCIAL AltHANGEMENTS 

'l I All net income, revenue. cash tlow. and other distributions from Opera1ions will 
be held by \ilanager as a Management Fee, subject lo Manager's further obligations to make 
payments and pay rent and expenses as otherwise provided herein. 

5.2 Prior lo th~ time that the ~Option .. is exercised, ;;uch payments by Manager shall 
include payment LO the Nonprofits of $55.500 necessary to make rental payment lo Mira Estc_ 
LLC. Such rental payment sh2ll increase to $60.300 upon receipt of the certificate of occupanc~. 
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5.3 Both before and after the closing of Manager's exercise of Lhe Optio11, such 
monthly payments by Manager shall include (i) the monthly Mire Este-Guarnnlt::ed Payments 
payable to Monarch, (ii) reimbursement to any party as a preferential payment Lhe 
reimbursement or sums spent for tenant improvements, and (iii) Manager's Operations expenses. 
Prior lo the closing of Manager's exercise of lhe Option, one third (I /3) of any remaining net 
income is to be paid to Company (it being understood and agreed that the Mice Estc-Guaranteed 
Puyrnenl~ an:;i.;reuiled Lowl:lrd this puymenl of 1/3 of remaining net income sharing.) A II such 
payments constitme a mmorial patt of Manager's obligations u1i.der Lhis Agreement. 

5.4 To U1e extent that Old Operators provide receipts for tenant improvernenrs made 
to the 1,200 sf mmlu facturing room, the certificate or occupancy is received, and this Agreement 
is executed, then Manager shall reimhurse the Old Operators for $125,000 representing 50% of 
the lci1a.nt improvcmcnLs i'nct1rrcd for the 1,200 sf manufnc.turing room. Such payment for tenant 
improvements shall be due thi1ty (30) days after receipt of the certificate of occupanc.y. 

5.5 Notwilhs1anding anything else he.-ein. upon execution of this Agreement. the Old 
Operators and Manager will split the costs of CUP and other m ltigations 50/50, and once the 
Option is exercised, lhe Manager (or its assignee) and the Old Oper-alors will own the properly 
and cash tlows from Manager on a 50/50 basis. 

6. TERM. AND TERMINATION 

6.1. Term. SubjecL to lhe provisiotis contained in lhis Agreement, this Agreement 
shall commence as of the Effective Date and continue in fu ll force and effect for a period of 
hventy (20) years. 

6.2 Termination. Except as provided herein, Lhis Agreement is not term inable by any 
Party and may only be not-renewed at the option of the Manager ai the expiration of the term 
hereunder Lhrough the provision of ninety (90) days' advance written notice. This Agreement 
may be lem1inated through mutual consent of Manager and Company. This Agreement may also 
be termiriated at the option of tbe Manager if the Operations fail to obtain either (i) any CUP or 
other loca l approv~ils, or (ii) the required California State permissions and licenses, in each case 
to allow the conduct of Operations al lhc Facility. This Agreement may be terminated at the 
option of the Company upon th~ foi lure by Manager to make any payments ns are required 
hcreir1, and such failure has go11c uncured for twcnly-tivc (25) days following notice to Manager· 
by Company and/or the OlcJ Operators. 

7. RECORDS AND RECORD KEEPING 

7.J. Access to lnformation. Company hereby authorize and grants to Manager· full 
and complete access to all information, instruments, and docttmcnts relating to Company which 
may be reasonably requested by Manager to perfo1111 ns obligations hereunder, and shall disclose 
and make available to represcnlati ves of Manager for revit:w an<l photocopying all relevant 
books. agreemems, papers, and records of Company. Manager shall fu1ther timely provitl~ 
Com pany with all books and records generated from Operations. This shall be a continuing 

·' r ff\, . \JI 
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obl igation ofthc Parties following the terminal ion of this Agreement to the extent needed to 
implement the terms contained herein. 

8. OPTION TO PURCHASE 

8.1 Grrull of Option. Company hereby grants Manager an option to acquire a 
50% interest in the Facility, as well as 50% of all applicable permits and rights thereto, that 
constitutes the land, building~ and improvements owned hy the Company al and for the Facilily 
location ("Option"). 111e Option is granted for and in consideration of Manager's payment of a 
non-refundable Option ft:t: towards the Option Exercise Price of Seventy Five Thousand Dullars 
($75,000.00), which $75.000 shal l be paid to Old Operarors on March 15. 2018. regardless of 
whether Option has been exercised. 

a. The Old Operators and Manager acknowledge Lhm the real estate interest shall 
not be conveyed free and clear of all I iens, but that existi ng I iens on the real 
estate will remain in effoct. The Ohl Operators agree that they will be 
personally responsible for the existing at the time of Closing of Escrow as 
follows: 

i. The Old 01>crators will cause the property owner to satisfy, 
pay, and discharge, within ten days of Closing of Escrow, lhe 
second lien of approximately $1.4 milljon 

11. The Old Operators will be solely and personally responsible for 
paying in a timely fashion and ultimately payi11g off. the first 
lien of approximately $1.975 million. They hereby indemnify 
Manager and its successors from and against any and alt 
claims, damages, or payments rhat the lien holder or its 
successor may seek in enforcing its security interest and lien 
rights with respect lo the property. 

8,2 Option Exercise Price. The Option for this 50% irnerest shall be ext:rcised by the 
Manager sending notice of exercise to the Company. Thcreufler, before the Closing Dare, 
Manager sha ll deposil into Escrow the fol lowing amounts (each an independent "Option 
Exercise Price") depending upon the date of the notice of exercise as fo l lows: 

Dale of Option b:xercise: 

December 3 I, 2017 (or prior) 

March 3 I. 2018 (or prior) 

June JU, 2018 Lor prior) 

Option Exercise Price fo r 50% of 
Facilitv: 

$4,500,000 

$4,750,000 

$5,000,000 

8.3 Closing of Escrow. Escrow shall close on the Date of the Option Exercise. at 
the mutual direction of the Parties, with a qual ified escrow company located in San Diego 
County. The Pe:u-lies shall cooperate and execulc such documenls as are required to Lransfer the 
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50% interest in the land, building, and improvements 10 the Manager at the time of Closing, with 
lhe protections for Manager against lien holders as stated in 8. la, above. 

8.4 Expiration of Option. If Manager does not exercise the Option priorto July I, 
2018. all of Manager's rights to exercise this Option snail expire. Tbe expiration of the Oprion 
shall not affect or alter the non-Option related terms of this Agreement. 

8.5 Manager' s Operating Agreement-Old Operator·s Owncrshfo in Manager. It is 
the intem ofrhe Parries to, upon exercise of the option hereunder <1t Section 8.1. grant Old 
Operators, or their designee, a 33% ownership in re rest in the Series applicable to the Mira Esre 
Facility in San Diego Building Ventures, LLC, a L>elawa.re Series Limited Liability Company. 
Such ownership inlei·est shall become effective a<J of the closing of the Option, and the Parries 
shall incorporate into that Operating Agreement Series such lcrmsas are re(lected in that certain 
LOI dated October 17, 2017 among the Parties with respect to Managers of the Series and related 
issues set forth Lherein. The tenm of the Operating Agrt:llment for San Diego Bl.!ilding Ventures, 
LLC shall govern the operations of the Mira Este Facility and the Manager upon the c losing or 
the Option. The Parties shall cooperate on the final structura l decisions and documentaLion 
consistent with the tem1s contained in the LOL From anc1 after the closing of Manager·s 
exercise of the Option, this new management company shall further take over all of the 
MaJ1ager's duties and responsibili~ies as outlined in th is Agreement. 

8.6. Grant of CUP. Not withstand ing anything else oontained in this Agreement, no 
obligation, passage of time. date, or other matter with respect to the Option shall become 
effective until the City of San Diego ha..~ granted the Facility a cone itional use permit ("CUP") 
permitting the Company's Operations to the satisfaction or Manager. In that regard each of the 
dates set forth in Section 8.2 above are tolled until the 30lll, 901

\ and l 50th day, respectively, 
fo llowing the granting of the CUP, to Manager's satisfaction. The expiration date of lhe Option 
in sect~on 8.4, above, is similarly tolled. 

9. GENERAL 

9. 1. Conversion_ J\t the option of Manager and in consultation with the Old 
Operators, any Nonprofit may be converted into a for-profiL enti ty and owned as the Parties may 
olhei:wise agree, and as is required for compliance with law. 

9.2. Indemnification. 

9.2. l. Indemnification by Companv. Company hereby agree to indemnify. 
defend, and bold harmless Manager, its officers, directors, owners, members, employees. agents, 
affi liates, and subcontractors, from and against any and all claims, damages, demands, 
diminution in value, losses, liabilities, actions, lawsuits and other proceedings,juclgmenls, lines, 
assessments, penalties, awards, COB1S. and expenses (including reasonable attorneys' i'ecs) related 
to third party claims. whether or not covered by insurance, arising from or relating to any wil lfol 
misconduct relating lo the breach of this Agreement by Company. The µrovisio11s of 1hi:; Section 
shall survive lem1 ination or expiration of th is Agreement. Company shall immediately notify 
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Manager of any law:;uits or actions, or any threat thereof, that al'e known or become known to 
Company LhaL might adversely ilffect any interest of Company or Manager whatsoever. 

9.2.2. lndemnilication bv Manager. Manager hereby agrees to indemnify, 
defend. and hold hurm less Company, their respective officers, directors, shareholders, employees 
and agents from nnd against any and all claims, damages. demands, diminution in value, losses. 
liabil itics, actions, lawsuits and other proceedings, judgments, fines, osscssments, penalties. and 
awards. costs_. and expenses (including reasonable attorneys' fees), whetbcr or not covered hy 
insurance. arising from or relating to (a) any materi~d breach of this Agreement by Mm1ager. {b) 
any acts or omissions by Manager and its employees to the extent that such is nm pai<l or covered 
by the proceeds of insurance, and (c) all otl1er Operations conduct at U1e Facility as part of 
Manager providing Administrative Services to the Company. The provisions of this Section 
shall s11rvive tennination or expiration of thjs Ag1·eernont. NoLwithstanding the foregoing, 
Mannger shall not li1dcmnify Company for the acts or omissions of others employed or engaged 
by Company, or for mailers relating to operations al the two downstairs suites unless due to the 
gross negligence of the Manager. Manager shall immediately notify Company of any lawsuit'> or 
acrions, or any threat thereo f, that are known or become known to Manager that might adversely 
affect any interest of Manager or Company whatsoever_ 

9.3. Dispute Resolution. In the event that any disagreement, dispute or claim ari~es 
among the Purtics hereto with respect 10 the enforcement or interpretation of this Agreement or 
ariy specific terms and provisions hereof or with respect to whether an alleged breach or default 
hereof has or has not occurred (collectively, a "Dispute,.), such Dispute shall be setllcd in 
accordance wich the following procedures: 

9.3. l. MeeL and Confer. In the event of a Dispute among the Parties heret~l, a 
Pa11y may give written notice to all other Parties setting fotth the nature of such Dispute (the 
-Dispute Notice"). The Parties shaJl meet and confer in San Diego County to discuss the 
Dispute in good faith within five (5) days fo llowing the other Parties' receipt of the Dispute 
Notice in an attempt to resolve the Dispute. A 11 reprC\5e11latives shall meel at such clate(s) and 
time(s) as are mutually wnveniem lo Lhe represc11tarive.s of each participant within the "Meet and 
Con ter Period" (as defined herein he low)_ 

9.3.2. Mediation. If the Parties are unable to t·esolve the OispL1te within ten ( I 0) 
days fo llowing the date of receipt of the DispuLe Notice by the other parties (the "Meet and 
Con for Perio<I"), tlicn the parties shall attemp1 in good faith lo settle the Dispute through 
nonbinding mediation under the Rules of Practice and Procedures (the " Ruk s") of ADR 
Services. Inc. C'ADR Services") in San Diego County within thirty (30) days of delivery of the 
initial Dispute Notice. A single disimerested chird-party mediator shall be selected by ADR 
Services in accordance with its then current Rules. The Parties to the Dispute shall share tl1e 
expenses of the mediator and the other costs of mediation on a pro ratn basis. 

9.3.3. Arbitration. Any Dispute which canJ10l he resolved by the Pa11ies as 
outlined above. such Dispute shall be re~olved by iinal and bintling arbitrMion (the 
"'Arbitration")_ The Arbitration shall be initiated and adminislcred by and in accortlance with the 
then current Rules of 1\DR Services, Lnc. The Arbitration shal l be held in San Diego County, 
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unless the parties mutually agree Lo have such proceeding in some other locale; the exact time 
and location shall be decided by lhe arbitrator(s) selected in accordance with the then cu1Tent 
Rules of ADR Servic~, Inc. The arbitrator(s) shall apply California subst.ancive law, or federal 
substantive law where state law is preempted. The arbitmtor(s) selected shall have the power to 
t:n!orct: the rights, remedies. duti1;;:>, liabilities, and obligatk1ns of discovery by the imposition of 
the samet.erms, conditions, and penalties as can be imposed in like circumslance::; in a civil 
action by a court of competent jurisdiction of the State of California. The arbitrator(s) shall have 
Lhe power to grant~l l legal and equitable remedies provided by California law and award 
compensatory damages provided by California law. except that punitive damages shall not be 
awarded. The arbitrator(s) shall prepare in writing and provide to Lhe Parties an award including 
factual findings and the legal reasom; on which the award is based. The arbitration awilrd may be 
c;;nforcc;;d through an aclion thereon broughc in the Superior Court for the Slate of Cali fornia in 
San Diego County. The prevailing party in any Arbilmtion hereunder shall be awarded 
reasonable attorneys' fees, expert and nonexpert will1ess costs and any other expenses incurred 
directly or indirectly with said Arbitration, including without limitation the fees and expenses of 
the arbitrator(s). 

TlllS EL£CT10N OF AN ALTERNATIVE DlSPUTE PROCESS IS AN APflRMATfVE 
WAIVER Of THE PARTlES' RIGHTS TO A JURY TRIAL UNDER CALIFORN IA LA'N. 
Cal. C. Civ. Pro. Sec 631. BY SJGNrNG BELOW, 13/\CH PARTY IS EXPLICITLY 
WAIVTNG .1\JRYTRIAL ANO /\UTHORIZ ING ANY AND ALL Pi\RTIRS TO FILE THlS 
WAIVER WITH /\NY COURT AS TH E WAIVER REQU IRED UNDER Cal. C. Civ . Proc 
Sec. 63 1 (1')(2): 

JURY TRIAL WALVED: 

Ma=::1 ~ 
By~-~__,,,.-"--~------

By:. _ ________ _ 

Olrt" 
By: .A/ Oy4f$ 

9.4. Entire Agreement: Amendment. This Agreement constitutes 1he entire agreement 
among tile Part ies related r.o Lhe subject maner hereof and supersedes all prior :;igreemcnts, 
understandings, and lerters of inJent relat ing to the subject matter hereof. This Agreement may 
be amended or supplemented only by a writing executed by all Parties. The Recitals of this 
Agreement are incorporated herei\1 by this reference. 
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9.S. NOLices. A II notices. requests, demands or consents hereunder shall be in writing 
and shall be deemed given and received when delivered, if delivered in person, or four (4) days 
after being mailet.I by certified or registered mail, postage prepaid, return receipt requested, or 
ont ( l) day afltr being sent by ovem ighL courier such as Federal Ex press, to and by the Purties at 
the following addresses, or at such other addresses as rhe Parties may designate by written notic.c 
in the n1anncr set forU1 herein: 

If to Manager: 

Ir lU Cump:rny: 

lfto Old Operators; 

9.6. Counterparts. This Agreement may be executed in any number of counterparts. 
each C1f which shal l be an original, but all of wl1ich. ,-..hen taken together, will constitule one iind 
the same instrument. 

9.7. Goveming Law. This Agreement shall be construed and governed in accordance 
witl1 the lnws of the Stll!e of California, wi1ho111 refere11ce IC) con nict of law principles. 

9.&. Assignment. Unless expressly set forth to the contrary hl!reinabovc. this 
Agreement shall not be assig11able by any Party hereto without l.he express written consent of the 
other Pa11ies; provided, however, Old Operators may assign their holding interest to Monarch or 
another legal entity owned by the Old Operators, and SoCal Building Ventures. LLC may assign 
all or n portion of its rights and obligations to San Diego Building Ventures, LLC. 

9.9. Waiver. Waiver of any agreement or obligation set forth in this Agreement by 
either Party shall not prevent that party from later insisting upon full performance of such 
agreement or oblign1ion and no course of deal ing. partial exercise or any delu)' or failure on the 
pa11 of an) Party hereto in exercising any right. power, privilege. or remedy under this 
Agreement or any related agreement or instrument shdll impair or restrict any such right, power, 
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privilege or remedy or be construed as a wniver therefo r. No waiver shall he valid against an~ 
Pany unless made in writing and signed by the Party again!lt whom enforcement of such waiver 
is ~oughL. 

9.10. Binding Effect. Suhject to the provisions set forth in this Agreemt:nL this 
Agreement shull he binding upon and inure to the benefit of the Parties hereto <md upon their 
respective successors and o.ssigng. 

9. 11. Wajver of Rule ofConslruclion. Each Party has hnd the opportunity to consult 
with its own legal counsel in corrnection with the review, drafting, and negotiation of Lhi~ 
Agreement. Accordingly, the rule ofconstru<.:lion tli::it any ambiguity in this /\greemcni shall be 
construed against the drafting p~uty shall not apply. 

9.12. Severabilily. lf anyone or more of the provisions of this Agreement is adjudged 
lo any extent invalid, unenforceable. or oontrary lo low by u t;Ourl or competent jurisdiction. each 
and all oflhe remaining provisions of this Agreement will not be affccccd thereby and shall be 
valid and enforceable co the fullest extent permi!led by law. 

9.13. Force Majeure. Any Party shall be c:xcus~d for failures and delays in performance 
of its respective obligations under this Agreement due to any c:msc beyond the control and 
without the foult of such party, including without limitation, nny act of God, war. terrorism. bio­
tcrrorism, riot or insurrection, law or regulation, strike, nood, ca11hquakc, woter shon.age, fire, 
c~plosion or inabi lity due to any of the aforcmentionetl cause~ to obLain ncces:1ary labor. 
matt:rials or faci litks. This provision shall not rel~e such Party from using its be:>t efforts to 
avoid or n:move such ca1t'\e and .such Party shall cominue performance hereunder with tht 
utmost dispatch whenever such causes are removed. Upon claiming any such excuse or delay for 
non-pcrfom1ance. such Party shall gi"c prompt written notice thcr.:of to the othl!r Party, provided 
tl u1t failure to give suoh notice shall not in any way limit the operation of this provision. 

9. 14. Authorization for Agreement The e:-.ecution and performance or" this Agreement 
by Comrany and Manager have been duly authorized by all necessary laws, resolutions, and 
c.:orporatc or partnership action, and lhis Agreement consti ll1tes the valid and enforceable 
oh ligations of Company and Manager in accordance with its terms. 

9. J 5. Duty to Cooperate. The Parties acknowledge that the Parties· mutual cooperation 
is critical to the ability of Manager and Comp:ll\y to perfonn successfully and efficiently its 
duties hllrcunder. Accordingly, each party agrees lo cooperate fully with Lhe other in formulating 
and implementing goals and objectives which arc in Company's hcst intcmts. 

9.16. Proprietary and C:onlidentinl Information. I he Purtie!' agr~e with regard to 
Confidential lnformation that Manager may be given or obtain a~ a result of M:inager"~ 
performance under this Agreement, or vice versa, such Confidential Information is secreL. 
confidential and proprietary, :ind shall be utili7.ecl only for those purposes of this Agreement or as 
otherwise directed or agreed to in writing. The term ''Confidential Information•· means any 
information or knowledge concerning or in any way related to the practices, pricing, activities. 
~lrn tt:gies, bu:,ini:ss plans. financial plans. trade secrets, relluionships and methodology of 
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Operations of the business, perf<:irmance of the Administrative Services, or other matter relating 
to the business. Tile Parlies shall take appropriate action to ensure that all employees permittcrl 
:iccess to Confidential Information ate aware of its confidential and proprietary nature and the 
restrictions placed on its use. The Parties shall not reproduce or copy the Confidentinl 
Infomiation of the Cornpimy, or any parl lhereof, in any manner other than is necessary to 
perform under th is Agreement, and no Parry shall disclose or mherwise makt: tht: Confidential 
Info rmation available to any other person, corporation, Or other entity, except to the other Pany. 
or l:IS otherwise required by law. 

9.16. l All Confidential Information constitutes a valuable, confidential, special and 
unique assei. The Pmiies recognize that the disclosure of Confidemial Information may give rise 
to irreparable injury or damage that are difficult to calculate, and which cannot be adeqLtately 
i.:ompen~ate<l by mLmt:lary damages. /\ccordingly, in the event of any violation or threatened 
violation of rhe cootidcmiality provisions of this Agreement, a non-violating Party shall be 
entitled to an inj!,lnction restraining such violation. 

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

of either Party, the other Party shall execute such additional instruments and take such additional 
acts as are reasonable anti as tht: n:questing Party may deem necessary lo effectual~ 1his 
Agreemem. 

9. 18 Consents. Approvals. and Exercise of Discretion_ Whenever this requires any 
consent or approval to be given by eithet Party, or either Pa11y must or may exercise discretion. 
and except where specifically set forth to the contrary, the ParLies agree that such consent or 
approval shall no\ be unreasonably withheld or delayed, and that such discretion shall be 
reasonably exercised. 

9.1 CJ Third Partv Beneftciaiies. Except as otherwise provided herein, this Agreement 
shall not confer any rights or remedies upon any person other than Manager ancl Owner and their 
respective successors and permitted assig11s. 

[signawres to fvltmvl 
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I WITNE~S WHEREOF, the Parties agree to lhe foregoing terms of agreement 1hrough 
the execution below by their respective, duly authorized representative<: ac: ofrhe Effective Orue. 

"COMPANY'' 

C<1lifomia Cannabis Group 

Devilish Delights, Inc. 

"MANAGER" 

SoCal Building Ventures. LLC 
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MANAGEMENT SERVICES ANO OPTION AGREEMENT 

This MANAGEMENT SERVICES AND OPTION AGREEMENT (the " Agreement") is 
made, entered into and effective as of January 2, 2018 (the "Effective Dale") by and among 
SoCal Building Ventures, LLC ("Manager" and "Optionee" as context requires), and Balboa 
Ave Cooperative, a California nonprofit mutual benefit corporation, and San Diego United 
Holdings Group, LLC, a California limited liability company (collectively, the "Company" and 
"Optionor" as context requires), Monarch Management Consulting, Inc., a California 
corporation (individually referred to herein as "Monarch"), Chris Hakim, an individual, and 
Ninus Malan, an individual (together, the "Old Operators") (collectively, the "Parties"). 

RECITALS 

WJIEREAS, 

A. Company is a California mutual benefit corporation (which may also be re ferred 
to herein as the "Nonprofit") which operates a medical marijuana dispensary for the benefit of its 
members (the "Operations"), and is in need of business consulting, accounting, administrative, 
technological, managerial, human resources, financia l, intellectual property, and related services 
in order to provide services to its patients. The Company operates its dispensary at 8863 Balboa 
Avenue, Suite E., San Diego CA 92123 and 8861 Balboa Avenue. Suite B, San Diego, CA 
921 23 (collectively, the "Facility' ), for which a CUP has been submitted with the City of San 
Diego for such purposes. San Diego Un ited Holdings Group, LLC owns the Facility in fee 
simple, as well five (5) olher parcels within the HOA where the Facility is located . The Facility 
needs to receive HOA approval before commencing Operations at the site. 

B. Manager is engaged in the business of providing administrative and management 
services to health care entities and has the capacity to manage and administer the operations of 
Company and to furni sh Company with appropriate managerial, administrative, financial, and 
technological support (the "Admini strative Services"). Manager may assign its obligations 
hereunder to an affil iate, San Diego Building Ventures, LLC, which shall also be "Manager" 
hereunder as if an initial party hereto. 

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

D. Manager is also seeking an option to acquire a 50% ownership interest in the 
Facility, and Company is willing to grant such an option as provided herein. 
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NOW, THEREFORE, in consideration of the mutual promises contained herein and fo r 
other good and valuable consideration, the receipt and sufficiency of which are acknowledged by 
the Parties, the Parties agree as follows: 

TERMS OF AGREEMENT 

1. ENGAGEMENT 

1.1. Engagement of Manager. Company hereby engages Manager to provide the 
Administrative Services for the Operations on the terms and conditions described herein, and 
Manager accepts such engagement. Manager shal l be the sole and exclusive provider of the 
administrative, management, and other services to be provided to or on behalf of Company for 
the Operations as more particularly outlined herein. Manager in its sole discretion shall 
determine which services shall be provided to Company from time-to-time so long as the 
Administrative Services are provided in compliance with this Agreement. For purposes ofthis 
Agreement, " Administrative Services" shall not include any management services relating to 
ownership of the Facility by San D iego United Holdings Group, LLC unless and until Manager 
exerc ises the option to purchase 50% of the Facility as more particularly outlined in this 
Agreement. 

L.J. I. No Warranty or Representations. Company acknowledges that Manager 
has not made and wi ll not make any express or implied warranties or representations that the 
Administrative Services provided hy Manager will result in any particular amount or level of 
income to the Company. Specifically, Manager has not represented that its Administrative 
Services will resLtlt in higher revenues, lower expenses, greater profits, or growth in the number 
of clients receiving services or purchasing goods at the Facility. 

I .2. Agency. Company hereby appoints Manager as Company's true and lawful agent 
throughout the Term of this Agreement, and Manager hereby accept such appointment. 

1.3. Power of Attorney. ln connection with billing, collection, banking, and related 
services incident to or under the Administrative Services to be provided hereunder, Company, in 
accordance with applicable law, hereby grants to Ylanager a limited power of attorney and 
appoints Manager as Company's true and lawful agent and attorney-in-fact consistent with 
Manager' s duties under tbfa Agreement, and Manager hereby accepts such special power of 
attorney and appointment, for the following purposes: 

1. To subm it bills in Company' s name and on Company's behalf, including all 
claims for reimbursement or indemnification from, health plans, all other third 
party payors, and its patients and customers for all services provided to 
patients and customers. 

ii. To collect and deposit all amoW1ts received, including a ll cash received, 
patient co-payments, cosl reimbursements, co-insurance and deductibles, and 
accounts receivable, into the "Manager's Account," which shall be and at al I 
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times remain in Company's name through accrual on Company's accounting 
records. 

111. To make demand with respect to, settle, and compromise such claims and to 
coordinate with collections agencies in the name of Company or Manager. 

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

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

vi. To sign checks, drafts, bank notes or other instruments on behalf of Company 
and to make withdrawals from the Manager's Account for other payments 
specified in thi s Agreement and as determined appropriate by the Manager. 

1.4. Documentation to Bank. Upon request of Manager, Company shall execute and 
deliver to the financial institution wherein the Manager's Account is maintained. such additional 
documents or instruments as may be necessary to evidence or effoct the I imited power of 
attorney granted to Manager. Company will not take any action that interferes with the transfer 
of funds to or from Manager's Account, nor will Company or its agents remove, withdraw or 
authorize the removal ur withdrawal of any funds from the Manager's Account for any purpose. 
Manager agrees to hold all funds in the Manager' s Account in accordance with Cali forn ia agency 
law. 

1.5. Expiration of Power of Attorney. The power of attorney shall expire on 1hc date 
that this Agreement is terminated . Upon termination or expiration of this Agreement, Manager 
further agrees to execute any and all documentation confirmfog 1J1e termination of this limited 
power of attorney. 

1.6. Manager Payment to Company on Effec;Live Dale. From an<l a!lt:r Lhe EITec;ti ve 
Date, Manager shall lend Company up to the sum of $150,000 for working capital. Such amount 
shall be a short term working line of credit to facilitate purchase of new inventory and 
operational costs. Manager shall thereafter take possession of the Facility, the Operations, and 
FF&E. Further, upon the Effective date Manager shall pay the Company $125,000 for the 
FF&E, which amount shall a lso serve as a credit against Lhe purchase price if Manager wr~ises '"#At · 

its option under Section 8 below. Manager shall lend Company an additional ~fu?>-11.\, oeoc) 
reimbursement for old inventory, which shall be payable by Company to Old Operators. Lastly. LJi 
upon the Effective Date hereof, Manager shall pay the Old Operators $66,000 for reimbursement / 
of legal and mitigation costs. Except for the $ 15,000 monthly payments referenced in Section 5.2 
and the monthly Balboa-Guaranteed Payments. all loans discussed in this Section 1.6 shall have 
priori ty for repayment from available funds more particularly referenced in Article 5 below. 
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2. DUTIES AND RESPONSIBILITJES OF MANAGER 

2.1. General ResponsibiUties. During the Tenn of this Agreement Manager shall, in a 
manner detetmined at the Manager' s sole discretion, provide such services as are necessary and 
appropriate for the day-to-day administration and management of Company's business in a 
manner consistent with good business practice, including without lim itation: Human Resources, 
Information Technology, Equipment and Supplies, Banking, Accounting and Finance, Insurance 
Procurement, Risk Management, Contract Negotiation, 1\i1arketing, Management of Patient 
Records, and Licensing of intellectual Property, Trade Names and Trademarks, as all are more 
specifically set forth below. 

2.1. 1. Personnel. Manager has fu ll right, obligation, and authority to hire and 
retain persotmel and other persons or entities needed to perform the Administrative Services for 
Manager under this Agreement. All personnel will be employees, agent<>, or independent 
contractors of the Company, and all costs (including payrol l and withholding taxes and expenses, 
any employment i11surance costs, health insurance expenses and insurance, and other customary 
expenses) associated with such personnel shall be paid by Manager from Company funds 
managed by Manager, or by Manager if such funds are insufficient. 

2.1.2. Manager Personnel. Manager may employ or contract with and provide 
all necessary personnel ("Manager Personnel") it reasonably needs to provide the Administrative 
Services hereunder. Such personnel shall be under the direction, supervision, and control of 
Manager, and shall be employees of Manager. Manager shall be responsible for selling and 
paying the compensation and providing the fringe benefits of all Manager Personnel. Company 
shall be not responsible in any way for Manager Personnel, and Manager indemnities, defends, 
and holds Company harmless from any such liability. 

2. 1.3 . Training. Manager shall provide reasonable training to personnel in a ll 
aspects of the Operations material to the role of such personnel, including but not limited to 
administrative, financial, and equipment maintenance matters. 

2. 1.4. Insurance. Manager shall assist Company in Company's purchase of 
necessary insurance coverage, with the cost of such insurance paid from Company's funds 
managed by Manager. 

2. 1.5. Accounting. Manager sh al I establish and administer accow1ting 
procedures and controls and systems for the development, preparation, and keeping of records 
and books of accounting related to the business and financial affairs of Company. Such books 
and records shall at all times be accessible and available to Company and the Old Operators. 

2.1 .6. Tax Matters. Manager shall oversee the preparation of the annual report 
and tax information returns required to be filed by Company. All of Company's tax obligations 
shall be paid by Manager out of Company's funds managed by Manager. Manager shall provide 
such information, compilations, and other relevant information to Company on a timely basis in 
order to file all returns with the taxing agencies. Company shall also make such reserves and set 
asides for taxes as directed by Manager throughout the year. 

4 



1243

2.1.7. Reports and lnformatiun. Manager shall furnish Company in a timely 
fashion quarterly or more frequent operating reports and other business reports as reasonably 
requested by Company, including without limitation (i) copies of bank statements and checks 
relating to Company's bank accounts and (ii) all other financial information and financial 
statements relating to Operations. 

2.1 .8. Budgets. Manager sl1all prepare for Ieview and approval by Company, all 
capital and annual operating budgets as needed, and such approval shall not be unreasonably 
withheld. 

2. 1.9. Expenditures. Manager shall manage all cash receipts and disbursements 
of Company, including the payment on behalf of Company for any of the items set forth in this 
Article 2, such as taxes, assessments, licensing fees, and other fees of any nature whatsoever in 
connection with the operation of lhe Operations as the same become due and payable, urtless 
payment thereof is being contested in good faith by Company. 

2. 1.10. Contract Negotiations. Manager shall advise Company with respect to 
and negotiate, either directly or on Company's behalf, as appropriate and permitted by applicable 
law, sucn contractual arrangements with third Parties as are reasonably necessary and 
appropriate for Company' s Operat ions. 

2.1.11. Billing and Collection. On behalf of and for the account of Company, 
Manager shall establish and maintain credit and billing and collection policies and procedures, 
and sball exercjse reasonable efforts to bill and collect in a timely manner all professional and 
other fees for all billable services provided by Company. 

2.1.12. All Other Matters Rea<>onablv Needed for Operations. The Manager shall 
perfonn all tasks requi.red for the good governance and operalion of the Operations, including 
making reasonable repairs, at Company' s expense, for any faciliLy used in the Operations a s may 
be required under any lease or mortgage that encumbers the property, or to protect public safety. 

2.1.1 3. Company Approval of Various Actions Relating to Operations. The 
patties agree Manager has authority to make decisions relating to the day-to-day business operations 
of the Operations and execute on behalf of Operations all instruments a11d documents needed i11 the 
course of the customary and ordinary operation of Operations, including the payment of ordinary 
expenses incurred during Operations and other related payments. Manager shall also coordinate 
any public statements or press interactions. 

2.2 . Responsibilities as Agent. In connection with the appointment of Manager as 
Agent of Company under Section 2.1 above, Manager shall further undertake the following: 

2.2.1 . Billing. Manager shall bill, in Company' s name and on Company's 
behalf, any claims for reimbursement, cost offset, or indemnification from members or 
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customers, insurance companies and plans, all state or federally fonded benefit plans, and all 
other third patty payors or fiscal intermediaries. 

2.2.2. Collections. Manager shall collect and receive on Company's behalf, all 
accounts receivable generated by such billings and claims for reimbursement, to take possession 
of, and deposit into the Manager's Account (accruing such deposits on the general ledger of 
Company) any cash, notes, checks, money orders, insurance payments, and any other 
instruments received in payment of accounts receivable, to adm inister such accounts including, 
but not limited lo, extending the time ur payment of any s uch accounts for cash, credit ur 
ulht:rwise; discharging or releasing the obligors of any such accounts; assigning or selling at a 
discow1t such accounts to collection agencies; or taking other measures to require the payment of 
any such accounts. 

2 .2.3. Banking. The Parties shall cooperate in opening such bank accounts as 
shall be required for prudent administration of the Operations, including a Manager's Account, 
opened by anc.l under the control and domain of Manager for the deposit of collections and the 
disbursement of expenses and other purposes as set forth herein, and (ii) such other accounts as 
Manager determines in its sole discretion are reasonable and necessary. Manager shall sign 
checks, drafts, bank notes or other instruments on behalf of Company, and make withdrawals 
from Manager's Account for payments specified in this Agreement. Manager, in its sole 
discretion. may make a pledge or assignment of Company's accounts to support financing 
instruments. 

2.2.4. Litigation Management. Manager shall , in consultation with Company, (a) 
manage and direct the defense of al I claims, actions, proceedings or investigations against 
Company or any of its officers, directors, employees or agents in their capacity as such, and (b) 
manage and direct the initiation and prosecution of all claims, actions, proceedings or 
investigations brought by Company against any person other than Manager. 

2.2.5 . Marketing, Adver!ising, and Public Relations Programs. Manager shal1 
propose, with Company's consullation, mark.drug and advertising programs to be implemented 
by Company to effectively notify the community of the services offered b y Company. Manager 
shal l advise and implement such marketing and advertising programs, including, but not limited 
to, analyzing the effectiveness of such programs, preparing marketing and advertising materials, 
negotiating marketing and advertising contracts on Company' s behalf, and obtaining services 
necessary to produce and present such marketing and advertising programs. Manager and 
Company agree that all marketing and advertising programs shall be conducted in compliance 
with all applicable standards of ethics, laws, and regulations. 

2.2.6. Information Technology and Computer Systems. Manager shall set up 
workstations and other information technology required for the Operations. 

2.2.7. Supplies. Manager shall order and purchase all supplies in connection 
with the Administrative Services and the Operations, including all necessary forms, supplies and 
postage, provided that all such supplies acquired shall be reasonably necessary in connection 
with the Opernliuns. 
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2.2.R. Retention Payments. Manager shall make payments to Monarch in U1e 
ag~regate of $35,000 per month (the "Balboa-Guaranteed Payment") which shall be due on the 
15t of each month starting on January 15, 20 L8. The Balboa-Guaranteed Payment shal I be 
increased by 12.5% on December I, 2018, and increased again by 12.5% on December I, 2019. 
Monarch shall be responsible for all income and other taxes due relating to the monthly Balboa­
Guaranteed Payment paid to Monarch. Further provided, the Balboa-Guaranteed Payment shall 
continue to be paid to Monarch from and after Manager' s exercise of the Option, and by 
execution of this Agreementthe Company consents to all such paymenl"> to Monarch. 

3. RELATJONSIDP OF THE PARTIES 

3. 1. Relationship of the Parties. Nothing contained herein shall be construed as 
creating a prutnership, trustee, fiduciary joint venture, or employment re lationship between 
Manager and Company. 1n performing al l services required hereunder, Manager shall be in the 
re lation of an independent contractor to Company, providing Administrative Serv ices to the 
Operations operated by Company. 

4. RESPONSIBILITIES OF COMPANY 

4.1. General Responsib ilities of Company. Company shall own and operate the 
Operations during the Term of this Agreement, with Manager managing the day-to-day 
Operations as provided herein. At all times during this Agreement, the Manager and Company 
shall coordinate to obtain and maintain in full force and effect all available and necessary 
licenses, approvals, permits and/or certificates (collectively "Approvals") requ ired under any and 
al l Local and state laws allowing the Company ro engage in the Operations at t he Facility, and the 
Company's performance of its respective obligations pursuant to this Agreement. Company 
agrees to promptly deliver to Manager any notice of denial or revocation of any such Approvals 
within three (3) calendar days of receipt by the Company. From and after the Effective Date, 
Company and Manager shall coordinate and insure, at Company' s expense, that the Operations 
are in compliance with all Approvals issued by any and all local or state government regarding 
the Company's legal standing and ability to engage in the Operations at the Faci lity, including 
but not limited to all requirements of any insw-ance or underwriters or any other body which may 
exercise similar functions. Company agrees to promprly deliver to Manager any notice of 
violation of any said Approvals within three (3) calendar days of receipt by the Company. 

4.2. Exclusivitv. During the term of this Agreement, Manager shall serve as 
Company' s sole and exclusive manager and provider of the Administrative Services and 
Company shall not engage any other person or enlity lo furnish Company with any si tes for 
conduct of its Operations, any policies or procedures for conduct of the Operations, or any of the 
financial or other services provided hereunder by Manager. Manager may assign its rights 
hereunder to manage the operations (but not under the Option) to San Diego Building Ventures. 
LLC, or such other entity formed for such purpose by Manager, and Company and Old Operators 
acknowledge its approval of such assignment. 

4.3. Representations and Warranties of Company. 

7 
3983742 



1246

4.3. L Company represents and warrants to Manager as follows: 

4.3.2. Company is duly organized, validly existing and in good standing under 
the laws of California. The Company represents and warrants that, to Company's knowledge, it 
holds or is pursuing all requi red Approvals, whicb for purposes of this Agreement means 
collectively all applicable CaJifomia San Diego City and San J)iego County licenses, approvals, 
permits, authorizations, registrations and the like required by any governmental organization or 
unir having jurisdiction over Company or the Facility necessary to permit the Company lo own 
and operate the Facility as a cannabis retail store. 

4.3 .3. The Company has full power, authority and legal right to execute, perform 
and timely observe aJJ of the provisions of this Agreement. The Company's execution, delivery 
and performance of this Agreement have been duly authorized. 

4.3.4. This Agreement constitutes a valid and binding obligation of the Company 
and does not and will not constitute a breach of or default under the [charter documents, 
membership agreements or bylaws] of Company or the terms, conditions, or provisions of any 
law, order, rule, regulation, judgment, decree, agreement, or instrument to which Company is a 
party or by which it or any of it:; asst:ls is bound or affected. 

4.3.5. Company shall, at its own expense, keep in full force and effect its Jegal 
existence; and Company shall make commercially reasonable efforts to obtain, as and when 
required for the performance of its obligations under this Agreement, and to majntain the 
ApprovaJs required for it timely to observe all of the tenns and conditions of this Agreement. 

4.3.6. Company is the sole owner of the real property on which the Facility is 
located and is the sole owner of the improvements comprising tho Facility and all real and 
personal property located therein. The Company has fu ll power, authority and legal right to own 
such real and personal property. 

4.3.7. There is no litigation or proceeding pending or threatened against 
Company that could reasonably be expected to adversely affect the validity of this Agreement or 
the ability of Company to comply with its obligations under this Agreement. 

4.3.8. The Company nor any of its agents or subsidiaries has received any notice 
of revocation. modification, denial or legal or administrating proceedings relating to the c.lenial, 
revocation or modification of any local or state approvals, which, singly or in the aggregate, 
would prohibit the Company's Operations at the Facility. 

5. FCNANClAL ARRANGEMENTS 

5.J. All net income, revenue, cash flow, and other distributions from Operations will 
be held by Manager as a Management Fee, subject to Managt:r's further obligations to make 
payments and pay rent and expenst:s as otherwise provided herein. 
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5.2. Starting on Oecemher 1, 20 17, Manager shall make monthly payments of 
$15,000 lo Balboa Ave Cooperative. 

5.3. Both before and after the closing of Manager's exercise of the Option, such 
monthly payments by Manager shall include (i) the month ly Balboa-Guaranteed Payments 
payable to Monarch, (ii) the $15,000 monthly payments lo Balboa Ave Cooperative prior to the 
Option a.;; referenced in Section 5.2, and after the Option to San Diego United Holdings Group. 
LLC as monthly rent payments to the Lhen-litle holder of the Facil ity, (iii) reimbursement to any 
party as a preferential payment the reimbursement of sums spent for tenant improvements, and 
( iv) Manager's Operations expenses. Prior to the closing of Manager's exercise of the Option, 
one third (1 /3) of any remaining net income is to be paid to Company (it being understood and 
agreed that the Balboa-Guaranteed Payments are credited toward this payment of 1/3 of 
remaining net income sharing.) All such payments constitute a material part of Manager' s 
obligations under lh is Agreement. 

5.4 Notwithstanding anything else herein, the Old Operators and Manager will split 
the cosls of CUP and other mitigations 50/50, and once the Option is exercised, the Manager (or 
its assignee) and the Old Operators will own the property and cash flows from Manager on a 
50/50 basis. 

6. TERM AND TERMINATION 

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

6.2. Termination. Except as provided herein, this Agreement is not terminable by any 
Party and may only be not-renewed at the option of the Manager at the expiration of the tcm1 
hereunder through the provision of ninety (90) days' advance written notice. Th is Agreement 
may be terminated through mutual consent of Manager and Company. This Agreement may also 
be terminated n l the option of the Manager if the Operations fai l to obtain eitht:!r (i) any HOA or 
other local approvals, or (ii) the required Cali fornia State permissions and licenses, in each case 
to al low the operation of a i:etail, non-medicaJ cannabis business. This Agreement may be 
term Lnated at the option of the Company upon the failure by Manager to make any payments as 
are required herein, and such failure has gone uncured for twenty-five (25) days following notice 
LO Manager by Company and/or the Old Operators. 

7. RECORDS AND RECORD KEEPING 

7 .1 . Access to Infonnation. Company hereby authorize and grants lo Manager full 
and complete access to all information, instruments, and documents relating to Company which 
may be reasonably requested by Manager to perform its obligations hereunder, and shall disclose 
and make available to representatives of Manager for review and photocopying all relevant 
books, agreements. papers, and records of Company. Manager shall fu11her timely provide 
Company with all books and records generated from Operations. This shall be a continuing 
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obligation of the Parties following the termination of this Agreement to the extent needed to 
implement the terms conta ined herein. 

8. OPTION TO PURCHASE 

8.1 Grant of Option. Company hereby grants Manager an option to acquire a 
50% interest in the Facil ity, as well as a 50% interest in all app ljcable perm its and rights thereto, 
tha1 constitutes the land, buildings and improvements owned by the Company at and for the 
Facil ity location ("Option"). The Option is granted for and in consideration of Managers 
payment of a non-refundable Option fee towards the Option Exercise Price of Seventy Five 
Thousand Dollars ($75,000.00), wruch $75,000 shall be paid to Old Operators on March 15, 
2018, regardless of whether Option bas been exercised . 

8.2 Option Exercise Price. The Option for this 50% interest shaD be exercised by the 
Manager sending notice of exercise to the Company. Thereafte1·, before the Closing Date, 
Manager shall deposit into Escrow tbe following amounts (each an independent ' Option 
Exercise Price") depending upon the date of the notice of exercise as follows: 

Date of Option Exercise: 

December 31 , 2017 (or prior) 

March 31, 2018 (or prior) 

June 30, 2018 (or prior) 

Option Exercise Price of 50% 
lnlcrt::sl in Facility: 

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

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

$3,000,000 (50% of $6,000,000 
facil ity valuation 

8.3 Closing of Escrow. Escrow shall close on the Date of the Option Exercise, at 
the mutual direction of the Parties, with a qualified escrow company located in San Diego 
County. The Parties shall cooperate and execute such documents as are required to transfer the 
50% interest in the land, building, and improvements to the Manager at the time of Closing. San 
Diego United Holdings Group, LLC owns other real property in addition to the Facility also 
located within the HOA where the Facility is located. As such, the Parties agree to cooperate in 
holding title to the Facility separate from the other real property owned by San Diego United 
Holdings Group: LLC consistent with the terms of this Agreement. 

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

8.5 Manager's Operating Agreement - Old Operator's Ownership in Manager. It is 
the intent of the Parties to, upon exercise of the option hereunder at Section 8.1, grant Old 
Operators, or the ir designee, a 33% ownership interest in the Series applicable to the Balboa 
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Facility in San Diego Bui lding Ventures, LLC, a Delaware Series Limited Liability Company 
upon . Such ownership interest shall become effective as of the closing of the Option, and the 
Parties shall incorporate into that Operating Agreement Series such terms as are reflected in that 
certain LOI dated October 17, 2017 among the Parties w ith respect to Managers of the Series and 
related issues set forth therein. The terms of the Operating Agreement for San Diego Building 
Ventures, LLC shall govern the operations of the Balboa Facility and the Manager upon the 
closing of the Option. The Parties shall cooperate on the final structural decisions and 
documentation consistent with the terms contained in the LO I. From and after the c losing of 
Manager's exercise of the Option, this new management company shall fu rther take over all of 
the Manager's duties and responsibilities as outlined in this Agreement. 

8.6 A dd ition of up to Five Units in Commercial Park. As stated herein, there are five 
(S) other units in the HOA commercial park owned by San Diego United Holdings Group , LLC 
not covered by this Agreement and this Option. The "Facili ty" referenced in Recital A above is 
the only real property subject to this Agreement. Manager is considering the purchase of an 
additional four (4) units not owned by San Diego United Holdings Group, LLC in the HOA 
commercial park .. Further, in the event Manager desires to purchase one or more of these other 
five (5) units already owned by San Diego United Holdings Group, LLC , the parties agree to 
negotiate the purchase a 50% interest in one or more of these other units in addition to the Option 
Exercise Price referenced in Section 8.2 above, and held by Manager 50% with the Company. 

8.7 HOA Resolution. Notwithstanding anything else contained in this 
Agreement, no obligation, passage of time, date, or other matter with respect to the Option shall 
become effective until the dispute with the Montgomery Field Business Condominiums 
Association (the 'HOA Matter," which shall include Case No. 37-2017-00019384-CU-CO-CTL 
pendi ng in the Superior Court of San Diego, the dispute underlying said action, and all related 
matters) is resolved to the satisfaction of Manager. fn that regard each of the dates set forth in 
Section 8.2 a bove are tolled unti l the 30th, 90th, and I SO'h day, respectively, following the 
resolution of the HOA Matter, to Manager's satisfaction . The expiration date of the Option in 
section 8.4. above, is similarly lolled. 

9. GENERAL 

9. 1. Conversion. /\t the option of Manager and in consul tation with the Old Operators, 
any N onprofit may be converted into a for-profit entity and owned as the Parties may otherwise 
agree, and as is required for compliance with law. 

9.2. lndemnificatiou. 

9.2. 1. Cndemnification by Company. Company hereby agree to indemnify, 
defend, and hold harm less Manager. its officers, directors, owners, members, employees, agents, 
affiliates. and subcontractocs, from and against any and all claims, damages, demands, 
diminution in value, losses, liabilities, actions, lawsuits and other proceedings, j udgments, lines, 
assessments, pena lties, awards, costs, and expenses (including reasonable attorneys' fees) related 
to third party claims, whether or not covered by insurance, arising from or relating to any wil lful 
misconduct relating to the breach of this Agreement by Company. The provisions of this Section 
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shall survive termination or expiration of this Agreement. Company shall immediately notify 
Manager of any lawsuits or actions, or any threat thereof, that are known or become known to 
Company that might adversely affect any interest of Company or Manager whatsoever. 

9.2.2. lndemnification by Manager. Manager hereby agrees to indemnify, 
defend, and hold harmless Company, their respective officers, directors, shareholders. employees 
and agents from and against any and all c laims, damages, demands, diminution in value, losses. 
liabilities. actions, lawsuits and other proceedings, judgments, fines, assessments, penalties, and 
awards, costs, and expenses (including reasonable allorneys ' fees), whether or nol covered by 
insurance, arising from or relating to (a) any material breach of this Agreement by Manager, (b) 
any acts or omissions by Manager and its employees to the extent that such is not paid or covered 
by the proceeds of insurance, and (c) all other Operations conduct at the Facility as part of 
Manager providing Administrative Services to the Company. The provisions of this Section 
shall survive termination or expiration of this Agreement. Notwithstanding the foregoing, 
Manager shall not indemnify Company for the acts or omissions of any physicians. or others 
employed or engaged by Company. Manager shall immediately notify Company of any lawsuits 
or actions, or any threat thereof, that are known or become known to Manager that might 
adversely affect any interest of Manager or Company whatsoever. 

9.3 . Dispute Resolution. In the event tbat any disagreement, dispute or claim arises 
among the Parties hereto with respect to the enforcement or interpretation ofthis Agreement or 
any specific terms and provisions hereof or with respect to whether an alleged breach or default 
hereof has or has not occurred (collectively, a "Di spute"), such Dispute shall be settled in 
accordance with the following procedures: 

9.3. J. Meet and Confer. ln the event of a Dispute among the Parties hereto, a 
Party may give written notice to all other Parties setting forth the nature of such Dispute (the 
" Dispute Notice") . The Parties shall meet and confer in San Diego County to discuss the 
Dispute in good faith within five (5) days following the other Parties' receipt of the Dispute 
Notice in an attempt to resolve the Dispute. All representatives shall meet at such date(s) and 
time(s) as are mutually convenient to the representatives of each participant within the " Meet and 
Confer Period" (as defined herein below). 

9.3.2. ~ediation. If the Parties are unabl e to resolve the Dispute within ten (10) 
days following the date of receipt of the Dispute Notice by the other parties (the "Meet and 
Confer Period"), then the parties shall attempt in good faith to settle the Dispute throu gh 
non binding mediation under the Rules of Practice and Procedures (the "Rules") of ADR 
Services, Inc. ("ADR Services") in San Diego County within thirty (30) days of delivery of the 
initial Dispute Notice. A ingle disinterested third-party mediator shall be selected by ADR 
Services in accordance with its then cmrent Rules. The Pa11ies to the Dispute shall share the 
expenses of the mediator and the other costs of mediation on a pro rata basis. 

9.3.3. Arbitration. Any Dispute which cannot be resolved by the Parties as 
outlined above, such Dispute shall be resolved by final and binding arbitrntion (the 
"Arbitration"). The Arbitration shall be in itiated and adminjstered by and in accordance with the 
then curreni Rules of ADR Services. The Arbitration shall be held in San Diego County, unless 
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the parties mutually agree to have such proceeding in some other locale; the exact time and 
location shall be decided by the arbitrator(s) selected in accordance with the then current Rules 
of ADR Services. The arbitrator(s) shall apply California substantive law, or federal substantive 
law where state law is preempted. The arbitrator(s) selected shall have the power to enforce the 
rights, remedies, duties, liabilities, and obligations of discovery by the imposition of the same 
terms, conditions, and penalties as can be imposed in like circumstances in a civil action by a 
court of competent jurisdiction of the State of California. The arbitrator(s) shall have the power 
to grant all legal and equitable remedies provided by California law and award compensatory 
damages provided by California law, except that punitive damages shall not be awarded. The 
arbitrator(s) shall prepare in writing and provide to the Parties an award including factual 
findings and the legal reasons on which the award is based. The arbitration award may be 
enforced through an action thereon brought in the Super ior Court for the State of California in 
San Diego County. The prevailing party in any Arbitration hereunder shall be awarded 
reasonable attorneys' fees, expert and nonexpert witness costs and any other expenses incurred 
directly or indirectly with said Arbitration, includ ing without limitation the fees and expenses of 
the arbitrator(s). 

THlS ELECTJQ;.J OF AN ALTERNATNE DlSPUTE PROCESS IS AN AFFIRMATIVE 
W AIYER OF THE PARTIES' RIGHTS TO t\ JURY TRIAL UNDER CAUFORNJA LAW, 
Cal. C. Civ. Pro. Sec 63 L. BY SIGNING BELOW, EACH PARTY IS EXPLICITLY 
WAIVING J URYTRJAL AND AUTHORlZfNG ANY ANO ALL PARTIES TO FILI:: TH IS 
W AIYER W lTl-1 ANY COURT AS THE W AIYER REQUJRED UNDER Cal. C. Civ. Proc. 
Sec. 631 (f)(2): 

JURY TRIAL WAIVED: 

Manager 

Rr..L 

9.4. Entire Agreement: Amendment. This Agreement constitutes the entire agreement 
among the Parties related to the subject matter hereof and supersedes all prior agreements, 
understandings, and letters of intent relating to the subject matter hereo f. This Agreement may 
he amended or supplemented only by a writing executed by all Parties. The Recitals of this 
Agreement are incorporated herein by tbis reference. 

9.5. Notices. All notices, requests, demands or consents hereunder shall be in writing 
and shall be deemed given und received when delivered., if delivered in person, oc four (4) days 
after being mailed by certified or registered mail, postage prepaid, return receipt requested , or 
one (I) day after being sent by overnight courier such as Federal Express, to and by the Parties at 
the following addresses, or at such other addresses as the Parlit:s may designate by written notice 
in the manner set for1h herein: 
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l f to Manager: SoCal Building Ventures, LLC 

ff to Company: 

If to Old Operators: 

9.6. Counterparts. This Agreement may be executed in any number of counterparts. 
each of which shall be an original. but all of which. when taken together. wi ll constitute one and 
the same instrument. 

9.7. Governing Law. This Agreement shal l be construed and governed in accordance 
with the laws of the State of California without reference to contl ict of law principles. 

9.8. Assignment. Unless expressly set forth to the contrary hereinabove, this 
Agreement shalJ not be assignable by any Party hereto without the express written consent of the 
other Parties; provided, however, Old Operators may assign their holding interest to Monarch or 
another legal entity owned by the Old Operators, and SoCa l Bujlding Ventures, LLC may assign 
all or a portion of its rights and obligations to San Diego Building Vt:ntun::s, LLC. 

9 .9. Waiver. Waiver of any agreement or obligation set forth in this Agreement by 
either Party shall not prevent that party from later insisting upon full performance of such 
agreement or obligation and no course of dealing, partial exercise or any delay or failure on the 
part of any Party hereto in exercising any right. power, privilege, or remedy under th is 
Agreement or any related agreement or instrument shall impair or restrict any such right, power, 
privilege or remedy or he construed as a waiver therefor. No waiver shaJI be valid against any 
Party unless made in writing and signed by the Party against whom enforcement of such waiver 
is sought. 

9.10. Binding Effect. Subject to the provisions set forth in this Agreement, this 
Agreement shaJI be binding upon and inure to the benefit of the Parties hereto and upon their 
respective successors and assigns. 
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9 .11. Waiver of Rule of Construction. Bach Party has had the opportuni ty to consult 
with its own legaJ counsel in connection wi th the review, drafting, and negotiation of this 
Agreement. Accordingly, the rule of construction that any ambiguity in this Agreement shal I be 
construed against the drafting party shall not apply. 

9.12. Severability. If anyone or more of the provisions of this Agreement is adjudged 
to any extent invalid, unenforceable, or contrary to law by a court. of competent jurisdiction, each 
and all of the remaining provisions of this Agreement will not be affected thereby and shall be 
valid and enforceable to the fullest extent petmitted by law. 

9. I 3. Force Maj eure. J\.ny Party shall be excused for failures and delays in performance 
of its respective obligations under this Agreement due to any cause beyond the control and 
without the fau lt of such party, inc luding without limitation, any act o f God, war, terrorism, bio­
terrorism, riot or insurrection, law or regulation, strike, 1Jood, earthquake, water shortage, fire, 
explosion or inability due to any of the aforementioned causes lo obtain necessary labor, 
materials or facilities. This provision shall not release such Party rrom using its best efforts to 
avoid or remove such cause and such Party shall continue performance hereunder with the 
utmost dispatch whenever such causes are removed. Upon claiming any such excuse or delay for 
non-performance, such Party shall give prompt written notice thereof to the other Party, provided 
that failure to give such notice shall not in any way limit the operation of this provision. 

9.14. Authorization for Agreement. The execution and performance of th is Agreement 
by Company and Manager have been duly authorized by all necessary Jaws, resolutions, and 
corporate or partnership action, and this Agreement constitutes the valid and enforceable 
obligati ons of Company and Manager in accordance with its terms. 

9.15. Duty to Cooperate. The Parties acknowledge that the Parties' mutual cooperatjon 
is critical to the ability of Manager and Company to perform successfully and efficiently its 
duties hereunder. Accordingly, each party agrees to cooperate full y with the other in formulating 
and implementing goals and objectives which are in Company's best interests. 

9.1 6. Proprietary and Confidential Information. The Parties agree with regard to 
Confidential Information that Manager may be given or obtain as a result of Manager's 
performance under this Agreement, or vice versa, such Confidential Information is secret, 
confidential and proprietary, and shall be uti ljzed on ly for those pttrposcs of this Agreement or as 
otherwise di rected or agreed to in writing. The term "Confidential Information" means any 
infonnation or knowlecige concerning or in any way related to the practices, pricing. activities, 
strategies, business plans, financial plans, trade secrets, relationships and methodology of 
Operations of the business, performance of the Administrative Services, or other matter relating 
to the business. The Parties shall take appropriate action to ensure that all employees permitted 
access to Confidential information are aware of its contidential and proprietary nature and the 
restrictions placed on its use. The Parties shall not reproduce or copy the Confidential 
Information of the Company, or any part thereof, in any manner other than is necessary to 
perform under this Agreement, and no Pruty shall di sclose or otheiwise make the Confidential 
lnformation available to any other person, corporation, or other entity, except to the other Party, 
or as otherwise required by law. 

15 
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9.16.1. AIJ Confidential Information constitutes a valuable, confidential, special 
and unique asset. The Parties recogni ze that the disclosure of Confidential Information may give 
r ise to irreparable inj ury or damage that are difficu lt to calcuJate, and which cannot be adequately 
compensated by monetary damages. Accordingly, in the event of any violation or threatened 
violation of the confidentiality provisions of this Agreement, a non-violating Party shall be 
entitled to an injunction restraining such violation. 

9. 17. Additional Assurances. The provisions of this Agreement shall be self-operative 
and shal l not require further agreement by the Parties; provided, however, at the request of either 
Party, the other Party shall execute such additional instruments and take such additional acts as 
are reasonable and as the requesting Party may deem necessary to effectuate this Agreement. 

9. 18. Consents. Approvals, and F.xercise of Discretion . Whenever this requires any 
consent or approval to be given by either Party, or either Party must or may exercise discretion, 
and except where specifically set forth to the contrary, the Parties agree that such consent or 
approval shall not be unreasonably withheld or delayed, and that such discretion shall be 
reasonably exercised. 

9.19. Third Party Beneficiaries. Except as otherwise provided herein, this Agreement 
s hall not confer any rights or remedies upon any person other than Manager and Owner and their 
respective successors and permitted assigns. 

[s ignature page follows] 
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fN WITNESS WHEREOF. the Parties agree to the foregoing terms of agreement through 
the execution below by their respective, duly authorized representatives as of the Effective Date. 

"COMPANY" 

Balboa Ave Cooperative 

By:.~ 

SoCal Building Ventures, LLC 

Its: 

"OLD OPERA TORS" 

anagement Consulting, Inc. 

17 
3983742 
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MA!'IAGEMENT SERVICES AND OPTJO'i AGREEMENT 

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

REC ITAL5 

WI IEl~F .l\S. 

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

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

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

operations occurring at the Facility. 

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

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

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

TERMS OF AGREEMENT 

1. ENGAGEMENT 

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

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

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

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

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

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

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

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

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

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

2. DllTIE~ AND RESPONSIBILITIES Of' MANAGER 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

3. RELATIONSHIP OF THE PARTIES 

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

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

.J. RESPONSIBILITI ES OF COMPANY 

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

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

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

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

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

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

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

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

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

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

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

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

5. Fl ANOAL ARRA'.'.GEMENTS 

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

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

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

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

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

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

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

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

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

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

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

7. RECORDS AND RECORD KEEPrN(, 

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

8. OPTION TO Plll<l.CHASE 

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

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

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

Datt: of Option t: xercise: 

December JI . 2017 cor prfor) 

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

June 30. 20 18 (or prior) 

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

S'.!.250.000 

$::!.J 75.0l)(} 

$2.500.000 

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

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

stated in 8.1 <t. abm e. 

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

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

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

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

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

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

9. C.El\ERAL 

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

9.2. lnd..:mnification. 

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

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

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

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

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

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

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

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

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

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

Lo grant all legal und c4uitahle remedies pro' iJ~d by l uli l'lmi:.1 la'' and .1,\arJ L·ompcnsator~ 
dnmagi;:-; prm i<ll.!<l b) California lav\ . e:\cepl that pu1uli\c <l:irn,1g..-:-. :.hnll m~t bt> a·wardcd . The 
arhitraLMt.s) "hall prepare in \Hiring and prm idc to the Panic:-. ru1 U\~urd incluJing l'"::lctuul 
finding!:- and lhe li:gal reasom; on which the a\\tml is b;i ... ~·d lhl.! .1rhitn11i1)1l <rnur<l mar he 
enforced through an action thereon brought in Lhc Superior Cuurt for th~ State of Lali fomitt in 
San Diegl' ('ount~ . rt1e prerniling pan~ 111 atl} ·\rtmratmn h~ri:und~r ,h<lll b ... • ll.\\:.tn..lc<l 
reasnnilblc attorne~ ~· foe-.. expert ~nd noncxpen \\ it111.s~ tn-:t~ and an) other cxrcn~s incurrt:d 
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Jin.!cll) or in<lir~cLI) \\ ith saiu Arbitration. including \\ilhClut limitation thl' fol!s u11lJ e:\penses o! 
the arhitrnlor(~). 

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

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

JUl<.Y I RrAL ~AIYED: 

fl): ______ _ _ ___ _ 

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

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

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

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

I ~ 
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1f to Old Opl.!rntors: 

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

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

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

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

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

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

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

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

l..t 



1271

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

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

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

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

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

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

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

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

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

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

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

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

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

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

l!f 16 



1273

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

B)·:~--
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l\il~NAGEMENT SERVICES AGREEMENT 

THIS MANAGEMENT SERV ICES AGREEMENT (the ' 'Agreement") is entered into as 
of July 10, 2018 (the "Effective Date") in San Diego, California by and between Balboa Ave. 
Cooperative, a California nonprofir consumer cooperative (herein the "Cooperative'') on the one 
hand and Far West Management, LLC, a California limited liability company (herein 
''Manager" ') on the other hand. Each may be referred to herein indi vidually as "Parry" or 
collectively as "Parties." 

REClTAl,S 

WHEREAS. the Cooperative has been issued a co11ditional use permit ("CUP") by the 
city of San Diego to operate a retail catinabis dispensary (the ··Dispensary'' ) at 8861 Balboa 
Ave., Suite Band 8863 Balboa Ave., Suite E, San Diego (the ''Location") and a license from Lhc 
state of California ("State'') to sell medical and adult use cannabis products at the l.ocation 
("State License"); 

WHEREAS, Manager has expe1tise managing and operating retail cannabis dispensaries; 
and 

JJ111EREAS, the Cooperative desire.s to engage Manager to provide the Services as more 
fully defined herein , and Manager desirt!s to provide such Services to the Cooperative based 
upon the te.i:ms as set forth in this Agreement. 

AGREEMENT 

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of 
which is hereby acknowledged, and conditions set forth below, the Parties hereto enter this 
Agreement as fo llows: 

ARTICLE 1 . 
. 

DUTIES AND RESPONSIBILITIES 

Section 1.1: Services. The Cooperative hereby engages Manager to provide the following 
services (collectively, the ''Services"), and Manager hereby accepts such appointment: 

a. Manage th~ day-to-day operations of the Dispensmy. 

b. Provide all st.arr necessary to operate the Dispensary. 

c. Maintain all accounts and ledgers of the Dispensary, including accounts 

payable and receivable. 
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d. Keep all records required by and in accordance with applicable law. 

e. Generate customa1y reports for the Cooperative, including sales reports. 
inventory lists, profits and Joss statements, which will be provided no less frequently than each 
montl1. 

f. Procure all inventory needed for the Dispensary. 

g. Collect. report and rem it all taxes required on behalf of ihe Dispensary. 

h. Pay all expenses of the Dispensary on the Cooperative•s behalf. 

1. Mainrain proper insurance for the Dispensary 011 the Cooperative·s behalf. 

J. Ensure compliance with all wn<litions anti rt:4uirt:menls for the CUP and State 
T,icense. 

k. Establish and operate a delivery system and division for the Dispensary. 

I. Create an operational budget for the Dispensary. 

m. A.ssist des\gn and maintain a website for the Dispensary. 

n. Provide such additional Services as reasonably requested by the Cooperative. 

Section 1.2: Inherent Services. The. Parries acknowledge a11d agt-ee thar there are functions, 
responsibilities, activities and tasks nol specifically described in this Agreement which are required for 
the proper perfonnam;e and provi:sion of the Services and are a necessary. customary or inherent pa1t 
of, or a necessary sub-part included within, the Services. Manager is empowered to perfo1m such 
inherent functions, responsibilities, activitiel> and tasks to the same extent and in the same manner as if 
specifically desciibed in this Agreement. 

Section 1.3: Scope of Services. Manager will provide the Services in subs1antially the 
same manner it provides services to its oLher dispensary clients and in accordance with Industry 
standards. Manager wi II not be required to devote full time to the Services; however, it sha ll 
devote such time to the Services as is necessary to faithfully perform tht:: Services in accordance 
with this Agreement. The Parties recogni.ze that Manager may now or later render services to. 
with and on behalf of third parties. 

Section 1.4: Compliance with Laws. Manager shall, in perfotming the Services. failhfu lly 
observe and comply with all State. and local laws, ordinances and regulations, applicable to the 
Setviccs to be rendered under this Agreement and shall obtain any permits or licenses required .. The 
Cooperative agrees to faithfully observe and comply wi1h all federal State, and local laws, ordinances 
and regulations, applicable LO its operation of the Dispensary and business and shall obtain any 
pennits or licenses required. 
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. The Patties shall comply wich all federa l laws applicable to them as a result of this 
Agreement or operation of the Dispensary; provided, the Parties expressly acknowledge and agree 
that (i) the use, possession, cultivation. manufacture. transportation, purchase and sale of cannabis is 
federnlly illegal, (ii) the federa l laws and certain states' laws regarding the use, possession, 
cultivation, transportation, manufacture and furnish ing of cannabis (the " Industry") are in conflict; 
(iii) engaging in the lawful conduct of business operations in the Industry under state law may risk 
criminal or civil forfeiture, violation of federal law, and heightened risk of criminal or civil 
prosecution, crime and violence; and (iv) such inherent risks are assumed by each Party. and each 
Party has elecLed to execute and fulfill this Agreement despite such risks and waives any defense to 
enforcement of this Agreement based on cannabis being federally illegal. In the event either Party 
receives a cease and desist letter from the U.S. Government concerning the operation of cannabis 
businesses at the Licensed Facility os otbenvise, it shal l inform the other party and either party may 
tenninate this .A.greemem by written notice to rhe other Pruty. The Cooperative agrees Lo faithfully 
observe and comply with all federal State. and local laws, ordinances and regulations, applicable to 
the Services to be rendered unuerthis Agreement and shall obtain any permits or licenses required. 

Section 1.5: Exclusive Provider of Services. The Cooperative shall exclusively utllize 
Manager forperfomwnce and delivery of its Services du1ing the Term of this Agreement. 

Section 1.6: Employee Leasing. Manager will be responsible for providing all personnel 
re,qufred to provide the Services. AJI such personnel shall be leased to the Cooperative by Manager in 
accordance with the provisions of this Section 1.6 and listed in Exhibit A hereto, which may be 
amended hy the Parties from time to time. 

a. Manager 'will use commercially reasonable efforts to supply to the 
Cooperative the services of the persons identified on Exhibit A hereto, incorporated herein by 
reference ("Assigned Personnel"). Manager shall fill out Exhibit A, either in type or print, jncluding 
the name, address, email , telephone number, workers· compensation classification, job position, and 
compensation for each Assigned Personnel, whicl1 the Cooperative will confirm and approve. 
Manager shall be fully responsible for notifying all Assigned Personnel of their leased employee 
status. Each Assigned Personnel shall be identified according to workers' compMsation 
classification by proper code and according to pay status under the Fair Labor Slandards Act or any 
otheJ· rule or regulation that may apply. The Cooperative's signature shall be affixed Lo Exhjbit A to 
indicate proper classification of workers' compensation code and pay status. No other employees 
shall become leased to the Cooperative unless specifically agreed by Manager and the Cooperative. 
Manager shall not be considered an employer for any employee who does not complete a Manager 
employment application and who is not accepted by Manager as a leased employee. Manager agrees 
to notify the Cooperative immediately upon the release, termination or cessation of employment of 
any Assigned Personnel. The Cooperative agrees to cooperate with Manager in all employment 
matters. Manager shal l be responsible for trucking the hours of and processing payro!J for all 
Assigned Perso1mel. Manager shall maintain a personnel file and personnel rec.ords for Assigned 
Personnel. All Assigned Personnel shall be considered employees of Manager. Manager shall 
assume sole and exclusive responsibility for the payment of wages to Assigned Personnel. Manager 
shall, with respect to said personnel. be responsible for withho lding federal, state and local income 
Laxes, withholding and paying over the employee share, and paying the employer share, of Social 

Page 3of10 



1278

Security and Medicare taxes, unemployment i_n.surance conuibutions, and any other payroll-related 
taxes required by law. Manager shall be responsible fo1· maintaining workers' compensation 
insurance coverage for Assigned Personnel in an amoLmt and Ltl'lder such terms as i·equired by state 
law. Manager shall be responsible for enslU'ing that all applications and i11sui•ru1ce enrollment forms 
are fully completed and returned to Manager by the Assigned Personnel. 

b. The Cooperative shall comply with all applicable federal, state and local laws 
in dealings vvith Assigned Perso1mel. Manager shall incur no liability for any violation or alleged 
violation of Jaw or regulation by the Cooperative. 

c. In compliance wilh state law and federal guidelines, Manager shall, after 
consultation with the Cooperative: 

i. Have a right to recruit, hire, direct and control Assigned Personnel, 

ii. Have a right to discipline, replace, and terminate the employment of 
Assigned Personnel and designate the date of separation from employment, 

ii i. Have a right to rewarcl promote, reassign, evaluate and determi11e the 
wages, hours, terms and conditions of employment, 

iv. Have the right to resolve and decide employee grievances and 
disputes, and 

v.Supervise and direct Assigned Personnel in a reasonable manner consistent 
with the practices of similar businesses and enterrrises 

d. The Cooperative may retain such sufficient direction and control over the 
As.c;igned Personnel as is necessary to conduct the Cooperative's business and without which the 
Coopemlive would be unable Lo conduct its business, discharge any fiduciary responsibility that it 
may have, or comply with any applicable licensure. regulatory, or statutory requirement of the 
Cooperative. 

e. tt shall be Manager's responsibility to implement a safety and training 
program. that meets the standards of regulations issued by d1e state of California. 

f. The Panies each agree that they will comply with all health and safety laws, 
right-to-know laws, regulations, ordinances, directives and rules imposed by controlling federal~ 
state, and local govenunent, and that they will immediately report all accidenls and injuries to the 
other party. 

g. Environmental factors, equipment, machine1y and al l other matters wh ich 
affect employee health and safety shall be maintained in comp I iance with OSHA standards, which 
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shall be the responsibility of Manager. 

Section 1.7: Long=Te1·ni Agreement The Parties acknowledge and agree that it is the 
Patties• intent to, during the Term of this Agreement. negotiate a definitive agreement whereby 
Manager would continue to operate the Dispensary and acquire an interest therein, if the ParLies mm 
come to tnutually agreed upon tem1s. The Parties agree to negotiate such agreement iu good faith. 

ARTICLE 2. 

TERM OF AGREEMENT; TERMINATION 

Section 2.1: Term. This Agreement is entered into on the Effective Date ht:reuf, shal I Lake 
effect immediately, and shall remain in effect for a period of sixty t60) days (the "Tenn"), unless 
earlier terminated by the Parties. 

Section 2.2: Termination. This Agreement may be tcnninated by either Party with fifteen 
( 15) days· prior wriuen notice to the othe1• P::irty or immediately upon the ma1erial breach of this 
Agreement by providing the breaching Party wdtten notice of the terrrtihation and l'eason therefor. 

Section 2.3: Effect of Termination. Upon termination of this Agreement, Manager shall 
promptly return all documents and infonnation of the Cooperative or relating to the Dispensary to the 
Cooperative. The provisions of this Agreement relating to confidential infonnation and indemnity 
shall survive termination of this Agreement. 

ARTICLE3. 

COMPENSATION AND EXPENSES 

Section 3.1: Compensation. The Cooperative shall pay for the Services provided by Manager 
as follows: 

a. After al I mher costs and expenses of the Dispensary each month have been 
paid, Manager shall be entitled to receive a nat tee of $25,000.00 per month ("Base Fee"). If the 
income of the Dispensary for any given month is insufficient to pay the Ba:st: Fee, tht: unpaili 
p0ttio11 of the Base Fee will be deferred until the Dispensary has sufficient income to pay the 
deferred Base Pee. For the purposes of this Agreement, a month shall be treated as beginning on 
the 10''' day of the applicable month and ending on the 9~ day of the fo llowing month. 

b. Once the Base Fee has been paid to Manager, the Cooperative shall bt: 
entitled to retain $25.000.00 in profits from the Dispensary ("Retention Amount"), with 
remaining profits of the Dispensary after Retention Amounr each month being referred to herein 
as the "Residual: · 

c. After payment of the Retention Amount to the Cooperative. all remaining 
monthly profits from operation of the Dispensary will be split between the Cooperative and 
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Manager as follows: (i) 30% to the Cooperative and 70% to tl1e Manager if the Parties do nol 
reach lhc long-tcm1 agreement contemplated by Section 1.7 of this Agreement, or (ii) 50%/50% 
i f the Parties emer into the long-term agreement contemplated by Section 1.7 of this Agreement. 

d. All fees due Manager hereunder wi II be payable in arrears on the fifteenth 
(1 5<h) Jay of the momh, beginning the month following the Effective Date. 

Section 3.2: Reimbursement. In connection with the Services, the Cooperative shall 
reimburse Manager for any expenses or costs actually and reasonably incurred and paid by 
Manager on behalf of the Cooperative. 

Sectjon 3.3: Expenses. The Cooperative shalJ be responsible for a ll costs and expenses 
of operating its Dispensary, including but not limited to, payment of taxes, costs associated with 
the Assigned Personnel , marketing, compliance, insurance, inventory, and rent, whether or not 
such costs and expenses are to be paid by Manager on the Cooperativc's behalf. Otherwise. 
Manager shall be responsible for its costs associared wir.h provision of its Services. The Parties 
specifically acknowledge that an entity affiliated with the principal of the Cooperative is entitled 
lo rt:ceive $8 ,500 per month during the Tenn of this Agreement. which shall be treatt:d as an 
expense of the Dispensary prior to payment of any fee to Manager and wi II not be coimted 
towards the Cooperative's Minimum Payment. 

Section 3.4: Dedicated Account. Tbe Cooperative shall establish a dedicated bank 
account in its name (" Dedicated Accounf') and each party shall designate one person to act as 
signatory on such account. All revenues generated from the Dispensary shall be deposited into 
the Dedicated Account and all expenses relating to the Dispensary shall be paid from the 
Dedicared Account. The Manager shall not use the Dedicated Account for its own purposes or 
for any other client of Manager and shall hold and use al I funds in the Dedicated Account in ti-usl 

for the benefit of the Cooperative. The Cooperative shall have the authority lo remove the 
Manager's signatory from the Dedicated Account upon termination of this Agreement. 

ARTICL,E4. 

INDEPENDENT CONTRACTOR STATUS 

Section 4.1: Relationship of Parties. It is understood and agreed that the Manager is an 
independent contractor in respect to Manager's relationship to Cooperative, and that Manager is 
not and should not be considered an agent or employee of the Cooperative for any purpose. 
Manager will have fu ll control and discretion as to the ways and means of performing any and all 
Services lo be provided l.mder this Agreement. H is understood that in the performance of this 
Agre~ment, Manager is not in any way acting as an employee of Cooperative, and Manager will 
be responsible for all taxes, social security payments. and other similar payments or 
contributions due as a result of any payments made pursuant to the tenns of this Agreement. As 
an independent contractor, Manager agrees that Cooperative has no obligation under the state or 
federal laws regarding employee liabi li ty, and that Cooperative's total commitment and liabil ity 
under th.is Agreement is the performance of its obligations and the payment of the foes as herein 
des1;r i bt:<l. 
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Section 4.2: Contracts. Manager may not enter into any contract or binding agreement 
on behalf of the Cooperative, written or oral, in an amount of $2,500.00 or more or in duration to 
extend past the Term of this Agreement without the prior written consent of the Cooperative. 

ARTICLES. 

INDEMNIFICATION 

Section 5.1: Cooperative Indemnification. The Cooperative agrees to indemnity and 
hold harmless Manager and its subsidiaries, partners, affiliates, principals, directors or agents 
("Manager Indemnified Patties .. ) from and against and in respect of any and al l liabilities, 
obligations, assessments, suits, actions. proceed ings, claims, or demands asserted agamst 
Cooperative and/or Manager or any M1111ager ln<lt:mnifiecl Party or any judgmenrs, damages, 
losses, including any loss of business or credit costs, expenses and fees, including reasonable 
attorneys• fees incurred by the Manager Indem nified Parties as a result of the Cooperative's 
conduct ot Manager's provision of Services in accordance with this Agreemen1. 

Sectioo 5.2: Willful Misconduct. Cooperative wm not relieve or indemnify Manager 
from liability caused by the willful mi sconduct or negligence of Manager, its offices, agents, or 
servants. 

Section 5.3: Manager Indemnification. The Manager agrees to indemnify and hold 
harmless the Cooperative and its subsidiaries, partners, affiliates, principals, directors or agents 
('"Cooperative Indemnified Parties'") from and against and in respect of any and all liabilities, 
obligations. assessments. suits, actions. proceedings. claims. or 9emands asserted against 
Cooperative and/or Manager or any Cooperative Indemnified Party or any judgments, damages. 
losses. including any loss of business or credit costs, expenses and fees, including reasonable 
attorneys' fees incurred by the Cooperative Indemnified Patties as a resul t of the Manager' s 
willful misconduct, negligence ot material breach of this Agreement. 

ARTICLE6. 

GENERAL PROVJSlONS 

Section 6.1: Mediation. The Parties agree that. prior to litigation, any coutroversy or 
claim arising out of or relating to this Agreement, or the breach thereof. shall first be mediated 
by Lhe Parties. Mediation shal I occur at a murually agreed upon location in the State of California 
with a mediator mutually agreed by the Partjes. If the Parties cannot agree to a date. location or 
mediator within ten ( 10) days from the date any Party gives the other Party written notice of the 
potential claim or controversy, then the controversy may be submitted directly to a court of 
appropriate jurisdiction. 

Section 6.2: Attomeys' Fees. If any legal action is necessary to et1force or interpret the 
terms of this Agreement, the prevailing Patty will be entitled to reasonable attorneys' fees, costs, 
and necessary d ishursemenrs in addition to any other relief to which that pany may he entitled. 
This provision w ill be construed as applicable io the entire contract. 
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Section 6,3: Integration. This instrument contains the entire Agreeme.nt of the Parties with 
respect to the subject matter hereof and there are no other promised representations or wananties 
affecting it. This Agreement supersedes any and all other agreements, either oral or in writing. 
between Manager and Cooperative with respect to the engagement of \1anager by Cooperative and 
conlain:i all of the covenants and agreements between the Pa1ties with respect to that engagement in 
any manner whatsoever. Each Party to this Agreement acknowledges that no representation, 
inducements, promises, or agreements. orally or otherwise, have been made by any Party, or anyone 
acting on behalf of any f>arty that are not embodied in the Agreement, and that no other agreement, 
statement, or promjsc not contained in this Agreement will be valid or binding on either Party. 

Section 6.4: Modification. Any modification of this Agreement will be effective only if 
it is in writing and signed by the Pa1ty to be charged. 

Section 6.5: Waiver. The failure of either Party to insist on strict compliance with any of 
the tenns., covenants, or conditions of this Agreement by 1he other Parry will not be deemed a 
wa1ver of that term, covenant, or condition, nor will any waiver or relinquishment of any right or 
power at any om: time or times be deemed a waiver or relinquishment of that. right or power for all 
or any other times. 

Section 6.6: Severahilitv. If any provision in this Agreement is held by a court of competem 
jurisdiction or arbitrator to be unreasonable, invalid, v0id, or unenforc.eable, then this Agreement will 
be deemed amended to -provide fa[ the modification uf the unreasortable, invalid. void, or 
unenforceable provision lo the extent that the court or arbitrator finds reasonable, and the remaining 
ptovisions of this Agreement will continue in fu ll force without being impaired or invalidated in any 
way. 

Section 6.7: Governil1g Law/ No Adverse Construction. This Agreement will be 
governed by and construed in accordance with the laws of the State of California. The Parties 
agree that tl1is Agreement was prepared by all signatories hereto and their counsel, and in case of 
ambiguity shall not be construed more strongly against one than againstthe others. 

Section 6.8: Notices. All notices. requests, demands and other communications required 
or permitted to be given pursuant to th is Agreement shall be in writing and deemed duly given. 
made and received when (a) personally delivered or (b) three (3) business days after said notice, 
request, demand and other communication is deposited in U.S. Mail, certified mail. n::lum recdpL 
requested or by overnight mail addressed as fo llows or at such other addresses as either Party 
may advise the other from time to time in writing in compliance with this section of this 
Agreement.: 

If to Manager: If to Cooperative: 
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Section 6.9: Counterpar ts. This Agreement may be eKecuted by the Parties in one or 
more counterparts, each of which shall be decined to be an original, and it shall not be necessary 
for the same counlerpart of this Agreement to be signed by all of tile Pa1ties i11 order for it lo be 
binding upon all of the Parties in accordance with the terms hereof. Electronic or facsimile 
delivery of this Agreement will be accepted a11d enforceable. 

Section 6.10: Successors and Assigns. The terms and conditions of this Agreement 
shall be binding upon and inure to the benefit of the Parties hereto, and to their shurehol<lers, 
subsidiaries, related and affi liated entities. representatives, successor~. as:signs, and every person 
(whether natural or artificial), firm, or entity now or previously affiliated with any of the Patties 
hereto. or who may become affiliated with any of the Parties hereto in the future, 
Notwithstanding, neither Party may assign this Agreement without the written consent of the 
other Party, and any purpo11ed assignmentwithout such written consent shall be null and void. 

Section 6.11: Rep1·ese11fation of Authority . Each Par1.y represents and wammts to the 
other that the execution and delivery of this Agreement and the perfo1mance or such Party' s 
obligaliun:s hereunder have been duly authorized and that the Agreement is a valid and legal 
agreement binding on such Parties and enforceable in accordance with irs rerms. 

St-'i:tion 6.l2: Further Assurances. The Patties shall at their own cost and expense 
execute and deliver such futthcr documents and instruments and shall take sucb otheT actions as 
may be reasonably requi1,ed or appropriate to ca1Ty out the intent and purposes of this 
Agreement. 

Section 6.13: Confidentiality. The Parties agree that at no time (either during or 
subsequent to the tenn of this Agreement) will any Party disclose or use, except as required to 
fulfil its obligations under this Agreement, any Proprietary and Confidential Information of the 
other Pa1ty, or any subsidiary or affiliate of the other Pa1ty, acquired dL1ring the term of this 
Agreement. The term "Proprietary and Confidential [nformation·· shall mean, but is not limited 
to. all information which is known or intended to be known only to the disclosing Party, its 
subsidiaries and aJli liatcs, and their employees, including any document, record, finnncial or 
other information uf the tlisclosing Party, or ()(hers in a i.:u niiJen!ial n.:li:tLium;hip witli the 
disclosjng Party. and further relates to specific business matters such as the disclosing party·s 
financial information, ide11tity of customers and patients, policies and procedures, fee structures; 
trade secrets. proprieta1y !mow-how, account information, and other information relating to other 
business of the disclosing Party, its subsidiaries and affiliates, and their employees. Manager 
agrees not to remove from the Location except with approval of the Cooperative or as necessary 
to perform serv ices in accordance witl1 the tenns of this Agreement. any physical property item, 
document, record, or other info rmation of the Cooperarive or its affiliates. 

Each Patty agrees to return, immediately upon termination of this agreement hereunder, any ar'ld 
all documentation or physical property and Proprietary and Confidential Information oftbe other 
Party that is in the possession of such Party. in whatever format it may be maint-ained, regardless 
of who it is, or developed by, and to destroy al l said information and documentation if requested 
by the disclosing Pa1ty and provide a certificate of destruction upon request by the disclosing 
Party. 
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Notwithstanding the foregoing, the restrictions contained in this section shall not apply to any 
ProprieLary and Confidential Information 1hat is required by law or the onkr of any court or 
governmental agency, or in any litigation or similar proceeding to be disclosed; provided that the 
disclosing party shall, prior to making any such required disclosure, i10tify the other parry with 
sufficient notice to permit that party to seek an appropriate protective order. 

Section 6.14: Acts of God. No Party shall be liable in any respect for failure to comply 
with the terms of this Agreement due wholly or in pa.it to acts of God, acts of the other parry, acts 
or civil or military authority, fire-S , floods, epidemics, quarantine restrictions, war, armed 
hostilities, riots, strikes, lockouts, breakdown, differences with workers, accidents to machinery, 
delays in transportation, or any other cause beyond the reasonable control of the Party. 

Section 6.15: Liabilitv Limitation. IN NO EVENT WILL ANY PARTY BE LIA OLE 
FOR ANY LOSS OR DA\/IAGE TO REVENUES, PROFITS, OTHER £CONO:V1IC LOSS OR 
GOODWILL OR COSTS OF REPLACEMENT GOODS OR SERVICES OR ANY OTHER 
SPECIAL. INCCDENTAL. EXEMPLARY. P.\DIRECT OR CONSEQUENTIAL DAMAGES 
OF ANY KIND, ARJSfNG OUT OF OR RELATING TO THIS AGREEMENT OR Tl IE 
LICENSED PRODUCTS, HOWEVER CAUSED A~D WHETHER BASED IN BREACH OF 
CONTRACT, BREACH or w ARRANTY. TORT (INCLUDING NEGLIGENCE) OR ANY 
OTHER THEORY OF LIA.BlLLTY. THE FOREGOING LIMITATI ONS SHALL APPLY 
EVEN 1F A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES 
AND NOTWITHSTANDING THE FAILURE OP ESSENTIAL PURPOSE OF ANY LIMJTED 
REMEDY STATED HEREIN. 

Section 6.16: Non-Circumvention. The Parties hereby acknowledge that the Manager 
will be introducing the Cooperative to certain Assigned Personnel. In consideration of the 
forego ing, the Cooperative hereby agrees and warrants that it shall not, directly or ind irectly, 
interrere with. circumvent, attempt to c ircumvent, or obviate or interfere with the relationship of 
the Manager and its Assigned Personnel for Lhe purpose of gaining any benefit, whether such 
benefit is monetary or otherwise. 

TN WITNESS WHEREOF, the Parties hereto have caused this Assignment to be dtily 
executed by their duly authorized representatives as of the date of this Assignment The 
undersigned, by their execution of this Agreement, rt::presenl and warrant that they have authority 
to execute this Agreement on behalf of its respective Patty. 

MANAGER: 

Far W~t Management, LLC: 

Adam Knopr, Responsible Pa1ty 

COOPERATl VE: 
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Balboa Ave. Cooperative 

By: _ __________ _ 
Ninus Malan, Responsible Party 
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F.XffilUT A 

Assigned Personnel 
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FILEDNo Fee GC.§6103 
SAN Olll.60 ~yll!~RU5R eoum 

JAN .. 5 2018 
OLERK OF THE SUPERIOR COURT 

IY: __ JA_N-L~·'l1!h_'\f~·-H _2:_29_ 

1 

2 

3 

4 

5 

6 

7 

8 

9 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO 

10 ClTY OF SAN DIEGO, a municipal 
corporation, 

11 

12 

13 v. 

Plaintiff, 

14 STONECREST PLAZA, LLC, a Limited 
Liability Company; 

15 SALAM RAZUKI, an individual; and 
.16 DOES 1 through 50, inclusive, 

17 

18 

Defendants. 

Case No. 37-2014-00009664-CU-MC-CTL 

JUDGE: RONALD S. PRAGER 

STIPULATION FOR ENTRY OF FINAL 
JUDGMENT IN ITS ENTIRETY AND 
PERMANENT INJUNCTION; 
JUDGMENT THEREON [CCP § 664.6] 

IMAGED FILE 

19 Plaintiff City of San Diego, a municipal corporation, appearing by and through its 

20 attorneys, Jan I. Goldsmith, City Attorney, and by Gabriela Brannan, Deputy City Attorney, and 

21 Defendants STONECREST PLAZA, LLC, a Limited Liability Company; and SALAM RAZUKI, 

22 an individual; appearing by and through their attorney, Richard Ostrow, enter into the following 

23 Stipulation for Entry of Final Judgment in full and final settlement of the above-captioned case 

24 without trial or adjudicatim1. of any issue of fact or law, and agree that a final judgment may be so 

25 entered: 

26 I. This Stipulation for Entry of Final Judgment (Stipulation) is executed only between 

27 and an10ng Plaintiff City of San Diego, a municipal corporation, and Defendants STONECREST 

28 

L°\CEU\CASE ZN\1742.gblple~ings1D\Stipula!ions\POl 2222014.c!ocx 

Stipulation For Entry of Final Judgment in its Entirety and Permanent Injunction; Judgment Thereon (CCP § 664.6) 
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1 2. PLAZA, LLC, a Limited Liability Company, and SALAM RAZUKI, an individual, 

2 (DEFENDANTS) who are named parties in the above-entitled action. 

3 3. The parties to this Stipulation are parties to a civil suit pending in the Superior Court 

4 of the State of California for the County of San Diego, entitled City of San Diego, a municipal 

5 corporation v. STONECREST PLAZA, LLC, a Limited Liability Company; and SALAM RAZUKI, 

6 an individual; and DOES I through 50, inclusive, Civil Case Number Case 

7 Number 37-2014-00009664-CU-MC-CTL. 

8 4. The parties wish to avoid the burden and expense of further litigation and accordingly 

9 have determined to compromise and settle their differences in accordance with the provisions of 

10 this Final Judgment. Neither this Final Judgment nor any of the statements or provisions 

11 contained herein shall be deemed to constitute an admission or an adjudication of any of the 

12 allegations of the Complaint. The parties to this Final Judgment agree to resolve this action in its 

13 entirety as to them and only them by mutually consenting to the entry of Final Judgment in its 

14 Entirety and Permanent Injunction by the Superior Court. 

15 5. The address where the DEFENDANTS are maintaining a marijuana dispensary 

16 business is 4284 Market Street, San Diego, California, 92102 (PROPERTY). 

17 6. The PROPERTY is owned by "Stonecrest Plaza, LLC, a California Limited Liability 

18 Company," according to San Diego County Recorder's Trustee's Deed Upon Sale, Document No. 

19 2014-0071939, recorded February 21, 2014. The PROPERTY is also identified as Assessor's 

20 Parcel Numbers 547-013-17-00 and 547-013-19-00. 

21 7. The legal description of the PROPERTY is: 

22 LOTS 22-24 INCLUSIVE, BLOCK 12 OF MORRISON'S MARSCENE 
PARK, IN THE CITY OF SAN DIEGO, COUNTY OF SAN DIEGO, 

23 STATE OF CALIFORNIA, ACCORDING TO MAP THEREOF NO. 
1844, FILED IN THE OFFICE OF THE COUNTY RECORDER OF 

24 SAN DIEGO COUNTY, JULY l 0, 1925. 

25 8. DEFENDANT SALAM RAZUKI as managing member of STONECREST PLAZA, 

26 LLC, represents that STONECREST PLAZA, LLC, is the legal property owner of the 

27 PROPERTY and represents that he has legal authority to bind STONECREST PLAZA, LLC, to 

28 this Stipulation. 

L:\CEU\CASEZM 1742.gblpleadingslD\Stipu1atiDils\P012222tl14.a'acx 2 
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1 9. This action is brought under California law and this Court has jurisdiction over the 

2 subject matter, the PROPERTY, and each of the parties in this action. 

3 INJUNCTION 

4 10. The injunctive terms of this Final Judgment are applicable to DEFENDANTS, their 

5 successors and assigns, any of their agents, officers, employees, representatives, and tenants, and 

6 all persons, corporations or other entities acting by, through, under or on behalf of 

7 DEFENDANTS, and all persons acting in concert with or participating with DEFENDANTS with 

8 actual or constructive knowledge of this Stipulation. Effective immediately, DEFENDANTS and 

9 all persons mentioned above are hereby enjoined and restrained pursuant to San Diego Municipiil 

10 Code (SDMC) sections 12.0202 and 121.0311, California Code of Civil Procedure section 526, 

11 and under the Court's inherent equity powers, from engaging in or performing, directly or 

12 indirectly, any of the following acts: 

13 a. Keeping, maintaining, operating, or allowing the operation of any unpermitted use 

14 at the PROPERTY or at any other property or premises in the City of San Diego, including but 

15 not limited to, a marijuana dispensary, collective, or cooperative in violation of the San Diego 

16 Municipal Code; and, 

17 b. Keeping or maintaining any violations of the San Diego Municipal Code at the 

18 PROPERTY or at any other property in the City of San Diego; 

19 COMPLIANCE MEASURES 

20 DEFENDANTS agree to do the following: 

21 11. Immediately cease maintaining, operating, or allowing at the PROPERTY any 

22 commercial, retail, collective, cooperative, or group establishment for the growth, storage, sale, or 

23 distribution of marijuana, including but not limited to any marijuana dispensary, collective, or 

24 cooperative organized pursuant to the California Health and Safety Code. 

25 12. If the marijuana dispensary that is operating at the PROPERTY, including but 

26 not limited to, United Wellness Center, does not agree to immediately voluntarily vacate the 

27 premises, then within 24 hours from the date of signing this Stipulation, DEFENDANTS 

28 shall in good faith use all legal remedies available to evict the marijuana dispensary business, also 

L..:ICEU\CASE.ZN\17 42.gb\p1eadingsl0\Sti~ula1klns\P012222014.do:x 3 
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1 known United Wellness Center and Ryan Shamoun or the appropriate party responsible for the 

2 leasehold and operation of the marijuana dispensary, including but not limited to, prosecuting an 

3 unlawful detainer action. 

4 13. Within 24-hours from the date of signing this Stipulation, remove all signage from 

5 the exterior of the premises advertising a marijuana dispensary, including but not limited to, 

6 signage advertising United Wellness Center. 

7 14. Within seven calendar days after the marijuana dispensary business vacates the 

8 PROPERTY, ensure that all fixtures, items, and property associated with United Wellness 

9 Center and Ryan Shamoun are removed from the premises. 

10 15. Within seven calendar days after the marijuana dispensary business vacates the 

11 PROPERTY, contact Senior Land Development Investigator Leslie Sennett with the Code 

12 Enforcement Division (CED) of the City's Development Services Department to schedule an 

13 inspection of the entire PROPERTY. 

14 a. If during the inspection, CES determines the existence of other code violations at 

15 the PROPER TY, DEFENDANTS '.'gree to correct these additional code violations and obtain all 

16 required inspections and approvals as required by CES. 

17 16. Allow personnel from the City of San Diego access to the PROPERTY to inspect for 

18 compliance upon 24-hour verbal or written notice. Inspections shall occur between the hours of 

19 8:00 a.m. and 5:00 p.m. 

20 MONETARY RELIEF 

21 17. Within 15 calendar days from the date of signing this Stipulation, DEFENDANTS 

22 shall pay Plaintiff City of San Diego, for Development Services Department, Code Enforcement 

23 Section's investigative costs, the amount of $890.03. Payment shall be in the form of a certified 

24 check, payable to the "City of San Diego," and shall be in full satisfaction ofall costs associated 

25 with the City's investigation of this action to date. The check shall be mailed or personally 

26 delivered to the Office of the City Attorney, 1200 Third Avenue, Suite 500, San Diego, CA 

27 92101, Attention: Gabriela Brannan. 

28 

L"\CEU\CASEZN\ 1742.i;b\ple00ifigsl0\Stipul.otioos\P01222201 L.docx 4 
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1 18. DEFENDANTS shall pay Plaintiff City of San Diego, civil penalties in the amount of 

2 $25,000, pursuant to SDMC section 12.0202(b) in full satisfaction of all claims against 

3 DEFENDANTS arising from any of the past violations alleged by Plaintiff in this action. $17,500 

4 of these penalties is immediately suspended. These suspended penalties shall only be imposed 

5 if DEFENDANTS fail to comply with the terms of this Stipulation. Plaintiff City of San Diego, 

6 agrees to notify DEFENDANTS in writing if imposition of the penalties will be sought by 

7 Plaintiff and on what basis. Civil penalties shall be paid in the form of certified check, payable to 

8 the "City of San Diego," and delivered to the Office of the City Attorney, Code Enforcement 

9 Unit, 1200 Third Avenue, Suite 700, San Diego, California 92101, Attention: Gabriela Brannan. 

10 a. Payment of the $7,500 in civil penalties that arc due and payable will be made in 

11 monthly installment payments of $1,500 each. The first payment of$l,500 will be paid by 

12 January 15, 2015, and then monthly payments of$1,500 will be made on or before the 151h of 

13 each month until paid in full. 

14 ENFORCEMENT OF JUDGMENT 

15 19. In the event of default by DEFENDANTS as to any amount due under this Final 

16 Judgment, the entire amount due shall be deemed immediately due and payable as penalties to the 

17 City of San Diego, and Plaintiff shall be entitled to pursue any and all remedies provided by law 

18 for the enforcement of this Final Judgment. Further, any amount in default shall bear interest at 

19 the prevailing legal rate from the date of default until paid in full. 

20 20. Nothing in this Final Judgment shall prevent any party from pursuing any remedies as 

21 provided by law to subsequently enforce this Final Judgment or the provisions of the SDMC, 

22 including criminal prosecution and civil penalties that may be authorized by the court according 

· 23 to the SDMC at a cumulative rate of up to $2,500 per day per violation. 

24 21. DEFENDANTS agree that any act, intentional or negligent, or any omission or failure 

25 by their contractors, successors, assigns, partners, members, agents, employees or representatives 

26 to comply with the requirements set forth in Paragraphs 10-18 above will be deemed to be the act, 

27 omission, or failure of DEFENDANTS and shall not constitute a defense to a failure to comply 

28 with any part of this Final Judgment. Further, should any dispute arise between any contractor, 

L"\CEIJ\CASE.ZN\ 17"42.gtilpleadings1D\Slipulations\P01222ZO 1"4.Coox 5 
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successor. assign, partner, member ager.I, employee or representative of DFFE DA NTS for any 

2 reason, DEFEKDANTS agree that such dispute shall not constitute a defense to any fai lure to 

3 comply with any p<Lrt of this rinal Judgrncnl, nor justify a delay in executing its requirements 

4 RETENTION OF JURISDICTION 

5 22. The Court wi ll reta in j urisdiction for the purpose of enabling any of the parties to th is 

6 Final Judgment to apply to Lhis Court at any time for such order or directions that may be 

7 necessary or appropriate for the constrnction, operation or mod1ficat1on of the Final Judgment, or 

8 for the enforcement or compliance therewith. 

9 KNOWLEDGE AND E~TRY OF .ru oGMENT 

10 23. IJy signrng this f inal Judgment, DEFENDANTS admit personal knowledge of the 

11 terms set forth herein. Service by mail shall consrirutc sufficient notice for all purposes. 

L2 24. The clerk is ordered to immediately enter this Final Judgment. 

13 RECORDATION OF .JUDGM.ENT 

14 25. A certi fied copy ofth1s Judgment shall be tiled in the Office ot the San Diego County 

15 Recorder pursuant to the lt:gal di::sc1iptiun of the PROPERTY. 

16 IT TS so STIPULATED. I 
17 Dated: !of R'C!r 
18 

19 

20 

21 

25 

26 

27 

28 

Dated: ( -:_ / t 1, / 
-~--+,-..... ~1---

, 20 14 

'2014 

Gabriela Brannan 
Deputy City Attorney 

Attorney~ for Plainti ff 

/ --:- ...?--2-"" 1....,...-~-...... ,... '-..... ::;;;.;' 

s#ECREST PLAZA, LLC, by SALAM 
RAZUKl. Managing \1ember ofStonecrest 
Plaza, LLC a Limited Liabili ty Company 

Stap.ilation For hnlry ol" Fmal Ju<.Jgtrcnt 1111ts l:.nllrcty .md Pcrmancr.! lnjuncl1011: Judgment Th~rco11 rccr ~ 6f14J>I I 
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2 
Dated: t&lfi 3 

3 

4 

5 

• 2014 
Richard Ostrow, Attorney for Defendants 
STONECREST PLAZA, LLC, and SALAM 
RAZUKI 

6 Upon the stipularion of the parties hereto and upon thd r agreement to entry of this Furn! 

7 Judgment without trial or adjudication of any issue of fact or law herein, and good cause 

8 appearing therefore, IT LS SO ORDERED, ADJUDGED AND DECREED. 

Dated JAN -6 Z015 ~/l't di{ 4 /A11 9 

10 

11 

12 

JUDGE OFTIIE SUPERdOR COURT 

RON.A.LO S. PRAGEF< 

13 City or ~an llt<go v. Stom:rn:st Plo7..t, !IC, cl al, Case Nu. 37·2014-00009664 .CU-MC.cTl. 

14 

15 

16 

17 

J8 

19 

20 

21 

22 

23 

24 

25 

26 

27 

ZS 

Stipu lation for Entry of Fina l Judgment in Jts Entirety and Permanc:it lnju11ctton, Judgment Thereon iCCP § 664 6) 
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RA~~IINVESTMENTS, LLC 
7977 BROADWAY 
LEMON GROVE, CA 91945 

DO # 2015-0622335 
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Ernest J. Dronenburg, Jr., 
SAN DIEGO COUNTY RECORDER 

FEES: $39.00 
PCOR: NIA 

PAGES: 3 

SPACE ABOVE IS LINE IS FOR RECORDER'S USE 

DEED OF TRUST AND ASSIGNMENT 0 RENTS 
This DEED OF TRUST, made 20™ day November, between AMERICAN LENDING AND H LDINGS, LLC, a California Limited 
LJablllty Company, herein called Trustor, whose address Is 4750 70tti Street, Unit 20 jV!esa, CA 91 ~4b al)d ~UKI 
INVESTME~, LLC, a califo~l')ia l,iriai~ J,jabijitv Compa_n.Yklhe~i~»ed BEtjEFICIARY, " ~IQ ~(/L.. 

f>.. CO..li1'0f/11~ 'L.jM r tt"°'-'fJ'6/h1--., <'Ol'!/Vl>'I {jfUQ1lf CtA(/eJ r~ -J 
WITNESSETH: That Trustor IRREVOCABLY GRANTS, TRANSFERS AND ASSIGNS TO TRU E IN TRUST, WITH POWER OF 
SALE, that property In the County of San Diego, State of Cal ifornia, described as: 

14515 ARROYO HONO, SAN DIEGO, CA 92127. Lot: 103 TR 14438 Subdivision: SANTA MONICA UNIT # 3 Abbreviated 
Descroption: LOT: 103 TR: 103 CITY: SAN DIEGO SUBD: SANTA MONICA UNIT # 3 014438 * LOT 103* N 40* 
City/Muni(Twp: SAN DIEGO 

TOGETHER WITH the rents, Issues and profits thereof, SUBJECT, HOWEVER, to the right power and authority hereinafter 
given to and conferred upon Beneficiary by paragraph (10) of the provisions incorporated erein by reference to collect and 
apply such rents, issues and profits. 

For the Purpose of Securing: (1) Performance of each agreement of Trustor incorpo ated by reference or contained 
herein. (2) Payment of the indebtedness evidenced by one promissory note of even date herewith, and any extension or 
renewal thereof, in the PRINCIPAL SUM OF $ 700,000 executed by Trustor in favor of neficiary or order. (3) Payment 
of such further sums as the then record owner of said property hereafter may borrow from Beneficiary, when evidenced by 
another note (or notes) reciting it so secured. 

The following is a copy of provisions (1) to (14), inclusive, of the fictitious Deed of Trust, record d in each county in California, as 
stated In the foregoing Deed of Trust and incorporated by reference in said Deed of Trust as b ing a part thereof as set forth at 
length therein. 

To protect the Security of this Deed of Trust, Trustor Agrees: 
(1) To keep said property in gOOd condition and repair; not to remove or demolish any buildin thereon; to complete or restore 
promptly and in good and workmanlike manner any building which may be constructed, damag or destroyed thereon and to pay 
when due all claims for labor performed and materials furnished therefor; to comply with a laws affecting said property or 
requiring any alterations or improvements to be made thereon; not to commit or permit waste hereof; not to commit, suffer or 
permit any act upon said property in violation of law; to cultivate, irrigate, fertilize, fumigate, prun and do all other acts which from 
the character or use of said property may be reasonably necessary, t he specific enumerations her in not excluding the general. 

(2) To provide, maintain and deliver to Beneficiary fire Insurance satisfactory to and with loss p able to Beneficiary. The amount 
collected under any fire or other insurance policy may be applied by Beneficiary upon any indebt ness secured hereby and in such 
order as Beneficiary may determine, or at option of Beneficiary the entire amount so collected or ny part thereof may be released 
to Trustor. Such application or release shall not cure or waive any default or notice of default her under or invalidate any act done 
pursuant to such notice. 

(3) To appear in and defend any action or proceeding purporting to affect the security hereof or t rights or powers of Beneficiary 
or Trustee; and to pay all costs and expenses, including cost of evidence of title and attorney's es in a reasonable sum, in any 
such action or proceeding in which Beneficiary or Trustee may appear, and in any suit brought by neficiary to foreclose this Deed. 

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

Should Truster fail to make any payment or to do any act as herein provided, then Beneficiary or rustee, but without obligation so 
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to do, without notice to or demand upon Truster, and without releasing Truster from any obli tion hereof, may: make or do the 
same in such manner and to such extent as either may deem necessary to protect the security ereof, Beneficiary or Trustee being 
authorized to enter upon said property for such purposes; appear in and defend any action or roceeding purporting to affect the 
security hereof or the rights or powers of Beneficiary or Trustee; pay, purchase, contest or co promise any encumbrance, charge 
or lien which in the judgment of either appears to be prior or superior hereto; and, in exercisi g any such powers, pay necessary 
expenses, employ counsel and pay his reasonable fees. 

(5) To pay immediately and without demand all sums so expended by Beneficiary or Trustee, wi Interest from date of expenditure 
at the amount allowed by law in effect at the date hereof, and to pay for any statement provi ed for by law in effect at the date 
hereof regarding the obligation secured hereby any amount demanded by the Beneficiary not exceed the maximum allowed by 
law at the time when said statement is demanded. 

(6) That any award of damages in connection with any condemnation for public use of or Injury o said property or any part thereof 
is hereby assigned and shall be paid to Beneficiary who may apply or release such monies recei by him in the same manner and 
with the same effect as above provided for disposition of proceeds of fire or other insurance. 

(7) That by accepting payment of any sum secured hereby after its due date, Beneficiary does ot w~i"'.e his right eitl)er \0 require 
prompt payment when due of all other sums so secured or to declare default for failure so to pa 

(8) That at any time or from time to time, without liability therefor and without notice, upon ritten request of Beneficiary and 
presentation of this Deed and said note for endorsement, and without affecting the personal lia ility of any person for payment of 
the indebtedness secured hereby, Trustee may: reconvey any part of said property; consent o the making of any map or plat 
thereof; join in granting any easement thereon; or join in any extension agreement or any a reement subordinating the lien or 
charge hereof. 

(9) That upon written request of Beneficiary stating that all sums secured hereby have been pai , and upon surrender of this Deed 
and said note to Trustee for cancellation and retention and upon payment of its fees, Trustee sh II reconvey, without warranty, the 
property then held hereunder. The recitals in such reconveyance of any matters or facts shall be nclusive proof of the truthfulness 
thereof. The grantee in such reconveyance may be described as "the person or persons legal! entitled thereto". Five years after 
issuance of such full reconveyance, Trustee may destroy said note and this Deed (unless directed in such request to retain them). 

(10) That as additional security, Trustor hereby gives to and confers upon Beneficiary the righ , power and authority, during the 
continuance of these Trusts, to collect the rents, issues and profits of said property, reserving nto Trustor the right, prior to any 
default by Truster in payment of any indebtednes.s secured hereby or in performance of any ag eement hereunder, to collect and 
retain such rents, issues and profits as they become due and payable. Upon any such default, B neficiary may at any time without 
notice, either in person, by agent, or by a receiver to be appointed by a court, and without rega d to the adequacy of any security 
for the indebtedness hereby secured, enter upon and take possession of said property or any pa thereof, in his own name sue for 
or otherwise collect such rents, issues and profits, including those past due and unpaid, an apply the same, less costs and 
expenses of operation and collection, including reasonable attorney's fees, upon any indebted es.s secured hereby, and in such 
order as Beneficiary may determine. The entering upon and taking possession of said property, he collection of such rents, issues 
and profits and the application thereof as aforesaid, shall not cure or waive any default or notic of default hereunder or invalidate 
any act done pursuant to such notice. 

(11) That upon default by Truster in payment of any indebtedness secured hereby or in perform nee of any agreement hereunder, 
Beneficiary may declare all sums secured hereby immediately due and payable by delivery to Trustee of written declaration of 
default and demand for sale and of written notice of default and of election to cause to be sold id property, which notice Trustee 
shall cause to be filed for record. Beneficiary also shall deposit with Trustee this Deed, said n te and all documents evidencing 
expenditures secured hereby. 

After the lapse of such time as may then be required by law following the recordation of said n tice of default, and notice of sale 
having been given as then required by law, Trustee, without demand on Trustor, shall sell said p perty at the time and place fixed 
by it in said notice of sale, either as a whole or in separate parcels, and in such order as it may etermine, at public auction to the 
highest bidder for cash in lawful money of the United States, payable at time of sale. Tru may postpone sale of all or any 
portion of said property by public announcement at such time and place of sale, and from tlm to time thereafter may postpone 
such sale by public announcement at the time fixed by the preceding postponement. Trustee hall deliver to such purchaser its 
deed conveying the property so sold, but without any covenant or warranty, expres.s or implied The recitals in such deed of any 
matters or facts shall be conclusive proof of the truthfulness thereof. Any person, including ustor, Trustee, or Beneficiary as 
hereinafter defined, may purchase at such sale. 

After deducting all costs, fees and expenses of Trustee and of this Trust, including cost of eviden e of title in connection with sale, 
Trustee shall apply the proceeds of sale to payment of: all sums expended under the terms her of, not then repaid, with accrued 
Interest at the amount allowed by law in effect at the date hereof; all other sums then secured ereby; and the remainder, if any, 
to the person or persons legally entitled thereto. 
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Page 3 of 4 

(12) Beneficiary, or any successor in ownership of any indebtedness secured hereby, may fr m time to time, by instrument in 
writing, substitute a successor or successors to any Trustee named herein or acting hereunder, which instrument, executed by the 
Beneficiary and duly acknowledged and recorded in the office of the recorder of the county r counties where said property is 
situated, shall be conclusive proof of proper substitution of such successor Trustee or Trustees, ho shall, without conveyance from 
the Trustee predecessor, succeed to all its title, estate, rights, powers and duties. Said instru ent must contain the name of the 
original Truster, Trustee and Beneficiary hereunder, the book and page where this Deed is rec rded and the name and address of 
the new Trustee. 

(13) That this Deed applies to, inures to the benefit of, and binds all parties hereto, their heirs, legatees, devisees, administrators, 
exerutors, successors and assigns. The term Beneficiary shall mean the owner and holder, incl ding pledgees, of t he note secured 
hereby, whether or not named as Beneficiary herein. In this Deed, whenever the context so req ires, the masculine gender Includes 
the feminine and/or neuter, and the singular number includes the plural. 

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

Dated: __,_/_2+-;:_<~/_/-S __ _ 
AN1er1<.1N1L ~ J,~; J 11olJ,;,~5llc. 

Printed Name: NINUS MALAN PRESIDENT 

Printed Name: 

Printed Name: 

Printed Nam 

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

STATE OF CALIFORNIA 

COUNTY OF Q.tJ 1>!€4 Q 

} 
}SS 
} 

personally appeared S A 
who proved to me on the basis of satisfactory evidence to ~ the person(H whose name(~ {'ijal(! s bscrlbed to the within instrument and 
acknowledged to me that~~/~ executed the same In C®l!J8r/~r aufnorized capadty(i~ anCI t at by®ti(f'I~ signatureW" on the 
Instrument the person~, or the entity upon behalf of whidl the perso~ acted, executed the instrument. 

I certify under PENAL TY OF PERJURY under the laws of the State of California that the foregoing paragraph Is 
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Sf>l\CE ABOVET!ilS LtNE fOR RECORDERS USE 

FIRST DEED OF TRUST WITfI ASSIGNMENT Of RE_NTS 
(SHORT FORM) 

APN: 369-150-12-15; 369-150- 13-~3; 303-210-0~-00; 260-580-J 3.-00 
This DEED OF TRUST, made May 11, 2017, between SAN DIEGO UNITED HOLDlNGS GROUP. LLC AS TO PARCEL 

3 & 4; AMERICAN LENDING AND .HOLDINGS, LLC, AS TO PARCEL I AND RAZUKI INVESTMENTS, .LLC AS TO PARCEL 
2hcrein called TRUSTOR, whose address is 7977 BROADWAY, LEMON GROVE, CA 91945, and STATEWIDE 
RECONVEYANCE GROUP, INC. dba STATEWIDE FORECLOSURE SERVICES, a Califorma Co11>0rati0n. herein 
called TRUSTEE, and MICHAEL J. HALL AND LlNDA D. HALL. T RUSTEES OF THE HALL FAMU~Y TRUST DATED 
JUNE 14. 1989, herein called BENEFfClARY. 

WlTNESSETH, That Trustor grants to Tmstee In Trust1 with Power of Sale, that certain Real Property in the County of 
SAN DIEGO, State of California, described as follows: 
SEE LEGAL EXHil31T ''A'" ATTACHED 
Propercy Address; 8861 BALBOA AVE STE B. & 8863 BALBOA AVE STE. E. SAN DIEGO, CA: 14515 ARROYO HONbOt SAN 
DlEGO. CA & 1341 LOCH LOMOND DR. CARDTFFBY·THE SEA. CA 

RELEASE CLAUSE: LENDER AGREES TO RELEASE 14515 ARROY0 HOI'lDO, SAN DIEGO AND J341 LOCH 
LOMOND, OARD!FF BY THE Sl:A, CA UNDER 1:H!S BLAN:KE'f DEED OFTRUS'f F.OR $50;000.00 PRfNCIPAL PAYDOWN 
ON EACH PROPERTY FROM ANY VAL'ID SALE PROV1DED THE LOAN IS CURRENT. LENDER WILL HAVE THE: 
RIGHT TO APPROVE ALL ·P~OPOSED SALES. OVER AND ABOVE DIRECT COSTS FOR THE PARTIAL 
RECONYEYANCES INCLUDED BUT NOT LIMITED TO, TITLE FEES, NOTARY FEES AND RECORDING PEES, THERE 
WTLLBEA $250.00 CHARGE PER PARTIAL RELEASE CHARGED TO THE BORROWER. 

DUE.ON-SALE Beneficiary may , at its election, declare all the snrlts secured by this· Trust Deed (including, but not 
limited to, all the principal an interest under the note) to be immediately di.le and payable upon the occurrence of any of the 
following events: (a) the sale or other transfer, or further encumbrancing, of all or any parr of the property secured hereby· 
( .. property''). or any interest in the property, voluntarily or itwQluntarily, by operation of law or otheiwise: or (b) in the event 
trustor is a corporation, p11rtnership, or other entity, then upon any sale, assignmen!, or transfer of .3QY ownership interest 
( whethel' stock, pm1nership interest, or otherwise) in trust or. If the ownership of all or any part.of t11e property becomes· vested 
in a person other than Trustors, J:>eneficiary may, witl1out notice to trustors, deal' in a way with such successoZ: or successors hi 
interest wilb reference to this Trust Deed and otl1er sums secured by tliis Trust Deed as fully and to the sa1pe extent as it might 
deal wirh the original parties to this Tnist Deed and without in any way releasing or discharging the indebtedness or trustors' 
liability under any of the security instruments. No sale of all or any part of-the property and no grant of forbearance ro any 
person by beneficiary shall operate to release, discharge, modify, change or affect the original liability oftrustors either in 
whole or part. This clause applied i11 the event that any part of the propert~ is transferred wltho~1t the consent and apprpval of 
the beneficiary (ies). 

Togetl1er with the rents, lssues and profits hereof, subject, however, to the right, power and authority h'ereinafter given 
to and conferred upon Beneficiary to collect and apply such rents. issues and profits. 

For the P urpose of Securing the st1111 of $500,000.00 with interest tbereon a~cording to the temts of a promissory no'te 
or notes of even dnte herewith made by Trustor, payable to order of Beaeficiary, and extensions or renewals thereof, and (2) the 
pcrfonnance of each agreem'ent of Trustor iJ1corporated by reference or contained herein (3) Payment or additional ~u·ms ·and 
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inteJ·est thereon which may hereafter be loaned to Trustor , or his successors or assigns, when evidenced by a promissory note 
or notes reciting that they are secured by this Deed of Trust. 

To protect the security of this Deed of Trost, and wLth respect to the property above described, Trustor expressly makes 
each and all of the agreements, and adapts and agrees to perform and be bound by each and all of tbe tenns and provisions set 
fmtb in subdivision A, aad it is mutually agret:d that t:al:b and all the lt:rrns and provisions set forth in subdivision B of the 
15ctitious deed of trust recorded in Orange .County August 17, 1964, and in a II other counties August 18, 1964. In the book and 
at the page of Official Records in the office of the cou:ity recorder of the county wl1ere said property :is located1 noted below 
opposite the .name of such county, namely: 

COUNTY 
BOOK PAGE 

COUNTY BOOK PAC COUNTY 
BOOK 

PAO COUNTY 
BOOK PAGE 

E E 
Alameda 1288 556 Kings 858 713 Placer IOU 379 Sierra 38 107 
Alpine 3 130-31 Lake 437 110 Plumas 166 1307 Siskiyou 506 762 
Amador 133 438 Lassen 192 367 R.ive~ide 3770 347 Solano 1287 621 
Butte 133:) 513 Los Angelts T-3878 874 Sacramento 5039 124 Sonoma 2067 427 
Calaveras 185 338 Modi>m 911 136 Sao BCJ'lito 300 405 Stanislaus 1970 56 
Colusa 323 391 Mniiu 1&49 122 San Bernardino 6213 768 Sutter 655 585 
ConuaCosta 4684 I Mariposa 90 453 San francisco A-804 596 Tehama 457 183 
Del Norte 10) 549 Mendocino 66? 99 Son Joaquin 2855 283 Trinity 108 595 
El Dorado '704 635 Mct·ced 1660 753 S2n Luis Obispo 13l1 13'7 Tulare 2530 108 
fre:mo 5052 623 Modoc 191 93 SauMa1co 4778 1'75 Tuoluume 177 160 
Glenn 46!) 76 Mono 69 302 Sonia Barbara 2065 88! Ve11tun1 2607 237 
Humboldt 801 83 Monterey 35'1 239 SmlaClata 626 664 Yolo 769 16 
1111perial 1189 701 Napa 704 742 S&nla Cruz 1638 607 Yuba J98 693 
Inyo 165 672 Nevada 363 94 Shasta 800 633 
Kem 3756 690 Orange 7182 18 San Diego SERIES 5 Book 1964. Page 149774 

shall insure to and bind the panies hereto, with respect to the property above described. Said agreements, tenns and provisions 
contained in said subdiv:ision A a11d B, (Identical in all counties, and printed on the following pages hereof) are by the within 
reference thereto, incorporoted herein and made a part of this Deed of Trust for all purposes as fully as if set forth at length 
herein, and Beneficiary may charge for a statement regarding the obligation secured hereby, provided the charge therefore does 
not exceed the maximum allowed by law. 

The undersigned Trustor, requests that a copy of any notice of default and any notice of sale hereunder be mailed to him 
at his address hercinbefore set forth. 

gs Group LLC, a California limited liability company 

May 11 , 2017 EscrowNo. 1826 
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE§ 11 89 

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the document 
to which this certificate is attached, and not the trut11fulucss, accuracy, or validity of that document 

STATE OF CALJ!'._0RN~. . . 
COUNTYOF~~O~~~-

On MA I Z 'ZO J before me, personally appeared 
~'D I ~ I who proved to me on the basis of satisfactory 

evidence to be the person(s) whose name(s) is/are subscribed to the within ir.strument and acknowledge to me that hefshe/they 
executed the same in his/her/their authuri:ted capacily(ie::s) and that by his/her/their si.gnature(s) on the instrument the person(s), 
or the entity upon behalf of which the person(s) acted, executed the instrument. 
I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is true and 
correct. 

WffNESS my band and official seal. 

J.... S.GOROON. f 
~ • ·< · · Commission No. 2107055 p 
3 . · NOTARY PUBLI~ • C~IFORNIA 1li 
~ SAN OIEGO COUNlY ~

1 ·! C6m111isshnE .. Nay t1,2019 
~- ......... 

(Notary seal) 

May1 1,2017 EscrowNo. 1826 
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. ' . DO NOT RECORD 

The following is a copy of Subdivisions A and B of the fictitious Deed of Trust recorded in each county in California as stated in the 
foregoing Deed of Trust and incorporated by reference in said Deed of Trust and being a part thereof as set forth at length therein. 
A. To protect the security if this Deed of Trust, Trustor agrees: 

(1) To keep said property in good condition and repair; not to remove or demolish any building hereon; to complete or re-<1tore 
promptly and in good and workmanlike manner any buih.ling which my be co11structed, da1Uaged or destroyed thereon and to pay when due 
all claims for labor perfoimed and marerials furnished then:fore; to wmply with all laws affecting said properly or requiring auy aherations 
or improvements to be made tl1ereon; not to commit or pennit waste thereof; net to commit, suffer or pem1it any acr upon said property in 
violation of law; to cultivate, irrigate, fertilize, fumigate, prune and do all other aots which the character or USE of said property may be 
reasonably necessary, the specific enumerations herein not excluding the general. 

(2) To provide, maintain and deliver to Beneficiary fire insurance satisfactory to and with Joss payable to Beneficiary. The 
ammmt collected under any fire or other insurance policy may be applied by Benefir.iary upo.n any indebtedness secured hereby and in such 
order as Beneficiary may determine, or at option of Beneficiary the entire amount so collected or any part thereof may be released tn Trustor. 
Such application or release shall not cure or waive any default hereunder or invalidate. any act done pursuant to such notice. 

(3) To appear in and defond any action or proceeding purporting to affect the security hereof or the rights or powers of 
Beneficiary or Trustee; and to pay all cost and expenses, including cost of evidence ofiitle and attomey's fees in a reasonable sum, in any 
such action or proceeding in which Beneficiary orT nistee may appear, and in any suit brought by Beneficiary to foreclose this Deed. 

(4) To pay: at least te.n days before delinquency all taxes and assessme.nts affecting said property, includmg assessmeuts 011 

appurtenant water stock; when due, all encumbrances, charges and liens, with interest, on said property or any part thereof, which appear to 
be prior or superior hereto; -aU costs, fees and expei.1ses of this Trust. 

Should Truster fail to make any payment of to do any act as herein provided, then Beneficiary or Trustee, but without obligation so 
to do and without notice to or demand upon Trustor and without releasing Trustor froiU aey obligation hereof, may; make or ~o the same in 
such manner and to such extent as either may deem necessary to protect the security hereof, Beneficiary or Trustee being authorized to enter 
upon said property for such purposes; appear in and defend any action or proceeding pui:porting to affect the security hereof or the rights of 
powers of Beneficiary or Trustee; pay, purchase contest or compromise any encumbrance, charge or licm which the judgment of either 
appears to be prior or superior hereto; and, in excrcisiug aoy such poweIS, pay nece.ssary eicpenscs, employ counsel and pay his reasonable 
ft:t:s. 

(5) To pay immt:diatdy and wit110ut demand all sums su expended by Beneficiary or Trustee, with intere::st from date of 
expenditure <ll the amount allowed by law in effective at the date:: hereof, anu t0 pay any statement provided fur by law in effect 1:1l the date 
l1ereof regarding the obligation secured hereby and amount demanded by the Beneficiary not 10 exceed 1he maximum allowed by law at ihe 
time when said statement is demanded. 
B. It is mutually agreed: 

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

(2) Tbat by accepting payment of any sum secured hereby after this due date, Beneficiary does not waive h.is right either to 
require prompt payment when due of all other sums so secured or to declare default for failure so to pay. 

(3) That at any time or from lime to time, without liability therefore and without notice, upon written request of Beneficiary 
and presen(ation of this Deed and said note for endorsement, and without affecting the personal liability of any person for payment of the 
indebtedness secured hereby, Trustee may: reconve.y any pan of said property: consent to I.be making of any map or plat thereof; join ill 
gaining any easement thereon; or j oin in any ex.tension agreement or any agreement subordinating the lien or Gharge thereof. 

(4) That upon written request of beneficiary stating tha1 all sums secured hereby have been paid, and upon surrender of this 
Deed and said note to Trustee for cancellation or other disposition as Trustee in its sole discretion may choose and upon paymeut of its fees, 
Trustee shall rcconvcy, without warranty, the property then held hereunder. The recitals in such rcconveyance of any watter.; or facts shall 
be conclusive proof of the truthfulness thereof. The Guarantee in such reconveyance may be described as "the person or persons legally 
entitled hereto." 

(5) That a5 additional security, Truster hereby gives lo and confers upon Beneficiary the right, pcwer and authority, during tbe 
continuance of the Trusts, to collect the rents, issues and profits of said property, reserving unto Truster the right, prior to any default by 
Trustor in payment of any indebtedness secured hereby or in performance of any agreement hereunder, to collect and retain such rents, 
issues and profits as they become due and payable. Upon any such default, Beneficiary may at any time without notice, either in person, by 
agent, or by a receiver to be appointed by a coun, and without regard to t.lie adequacy of any security for the indebtedness hereby secured. 
enter upon and take µossession of said property or any pan thereof, in his own name sue for or otherwise collect such rents, issue, and 
profits, including those past due and unpaid, and apply the same, less cost and expenses of operacion and collection, including reasonable 
attorney's fees, upon any indebtedness secured hereby, and in such order as Beneficiary may determine. The entering upon and 1aking 
possession of said property, rhe collection of rents, issues and profits and I.he application !hereof as aforesaid, shall not cure or waive any 
default or notice of default hereunder or invalidate any act done pursuanl to such notice. 

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

May 11, 2017 Escrow No. 1826 
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· ~ Afier the lapse of sucll time as may be required by Jaw following the recordation of sajd notice of default, and notice of sale l1aving 
beel1 given as tl1en required by Jaw, Trustee, without demand on Truster, shall sell said property at the fime and place fixed by it in said 
notice of sale, either as a whole or in separate parcels, and in such order as it may detennine, at public auction to the highest bidder for casll 
in lawful money of the United States, payable at time of sale. Trustee may postpone sale of all or any portion of said property by public 
a1mouncement at such time and place of sale, and from time lo lime thereafter ruay postpone such sale by public announcement at the time 
fixed by the preceding postponement. Trustee shall deliver to such purchaser its deed conveying the property so sold, but witho11t any 
covenant or warranty, express or implied. The recitals in such deed of nny matters or facts shall be conclusive proof of tbe truthfulness 
thereof. Any person, including Trustor, or Beneficiary as hereinafter defined, may purelmsc at such sale. 

After deducting aU cost, fees aud expenses of Trustee and of this Trust, including cost of evidence of title in counection with sale, 
Trustee shall apply the proceeds of sale to payments of; all sums expe11ded under the tem1s hereof, not then repaid, with accrued interest at 
the amount aUowed by law in effect at the date he>Teof; all other sums then secured hereby; and the remainder, if any, to the person or 
pe1sons legally entitled then;(o. 

(7) Beneficiary, or any successor in ownership of any indebtedness secured hereby, may from time to time, by instrument in 
writing, substitute a successor or successors 1o any Trustee named herein or acting hereunder, which instrument, executed by tbe Beneficiary 
and duly acknowledged and recorded in tbe office of tbe recorder of the county or counties where said property is situated, snail be 
conclusive proof of proper substitution of such successor Trustee, who shall, without conveyance from the Trustee predecessor, succeed to 
all its title, estate, rights, powers and duties. Said instrument must contain the name of the original Trustor, Trustee and Beneficiary 
hereunder, the book and page where this Deed is recorded and the name a11d address of the new Trustee. 

(8) 1hat thls Deed applies to1 inures to ilie benefit o f, and binds all parties hereto, their heirs, legatees, devisees, 
administrators, successors and assigns. The term Beneficiary shall mean tbe owner and holder; including pledges, of the note secured 
hereby, whether or not named as Heneficiary herein. ln lliis Deed, whenever the context so requires, the masculine gender includes the 
fominine and/or neuter, and the singular number includes tbe plural. 

(9) That T rustee accepts this Trust when this Deed, duly executed and acknowledged, is made a public record as provided by 
law. Trustee is not obligated to notify any party hereto of pending sale under any other Deed of T rust or of any action or proceeding in 
which Trustor1 Beneficiary or Trustee shall be a party unless brought by Trustee. 

DO NOT RECORD REQUESTFORFULLRECONVEYANCE 

TO STATEWIDE RECONVEY ANCE GROUP, INC., dba STATEWIDE FORECLOSURE SERVICES, TRUSTEE: 
The undersigned is the legal owner and holder of the note or notes or notes, and of all other indebtedness secured by the foregoing 

Deed of Trust. Said norc and notes, together with all other indebtedness secured by said Deed of Trust, have been fully paid and satisfied; 
and you are hereby requested and directed, on payment to you of any sums owing to you under the tem1s of said Deed of Trust, to cancel 
said note or notes above mentioned, and all other evidences of indebtedness sec\Jred by said Deed of Trust ddiven:d to you herewith, 
togethc::r with the said Deed of Trust, and to reconvey, without warranty, to the parties designated by the tenns of said Deed of Trust, all the 
e1;tate now held by you under the same. 

Dated ____________ _ 

Please mail Deed ofTrust, Note and reconveyance to: 

Do not Jose or destroy this Deed of Trust OR THE NOTE which it secures. Both must be delivered to the Trustee for cancellation before 
rcconvcyancc will be made. 

May l l, 2017 Escrow No. I &26 
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Exhibit A 

LEGAL DESCRIPTION 

Order Numbe': DIV-5454824 
Page Number: 15 

Real property In the Qty of San Diego, County of San Diego, state of callfomla, described as 
follows: 

PARCEL 1: (~PN: 303-210~-00) 

LOT 103 OF SANTA MONICA UNIT NO. 3, IN 'THE CITY OF SAN DIEGO, COUNTY OF SAN DIEGO, 
STATE OF CALIFORNIA, ACCORDING TO MAP TH~REOF NO. 14438, FILED IN THE OFFICE OF 
'THE COUNTY RECORDER <?F SAN DIEGO COUNTY, ON SEPTEMBE~ 13, 2002. 

PARCEL lA: 

A NON-EXCLUSIVE EASEMENT IN COMMON WITH OTHER OWNERS, fOR 1NGRESS, EGRESS, 
USE AND ENJOYMENT, OVER, IN, TO AND THROUGHOUT THE ASSOCIATION PROPERTY 
DESCRIBED IN THE DEC!f\RATION, SUWECT TO THE LIMITATIONS SET FORTH THEREIN1 

WHICH EASEMENT rs APPURTENANTTO lHE RESIDENTIAL LOT DESCRIBED ABOVE. 

Real property In the Oty of Enctnltas, county of San Diego, State of ca11rom1a, described a~ 
follows: 

PARCa 2: (APN: 260·590-13-00) 

LOT 27 OF OCEAN CREST ESTATES IN THE COUNlY OF SAN DIEGO, STA1E OF CALIFORNIA, 
ACCORDING TO MAP THEREOF #4999 FILED IN THE OFflCE OF THE COUNTY RECORDER OF 
SAN DIEGO COUNTY JUNE 27, 1962. 

Real property In the Qty of San Diego, Co\Xlty of San Diego, State of caUfornla, described as 
follows: 

A CONDOMINIUM COMPRISED Of: 

PARCEL 3: (APN; 369-150-13-23) 

AN UNDJVIDED 1/46Tl1 INTEREST JN AND TO lHf SOUTHWESTERLY 219.55 FEET OF Tttc 
NORTHEASTERLY 413.55 FEET OF LOT 9 OF Tl1E CTTY OF SAN DIEGO INDUSTIUAL PARK UNIT 
NO, 2, IN lliE CTTY OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF CAUFORN1A, 
ACCORDING TO MAP THEREOF NO. 4113, ALEO IN THE OFFICE OF'TiiE COUNTY RECORDER 
OF SAN DIEGO COUNlY1 MARCH 12, 1959 .. 

EXCEPTING THEREFROM ALL OFFICE UNilS AND INDUSTRIAL UNTIS AS SHOWN UPON THAT 
CERTAIN CONPOMINJUM PLAN RECORD~D JULY 31, 1981 AS FILE/PAGE NO. 81-242888 OF 
OFFICIAL RECORDS. 

ALSO EXCEPTING THEREFROM THE EXQ.USIVE RIGHT TO USE AND POSSESSfON OF ALL 
THOSE EXCLUSIVE USE AREAS DESIGNATED AS PARKING SPACES AS SHOWN UPON 'THE 
CONDOMINIUM PLAN ABOVI= REFERRED TO. 

PARCEL 3A: 

UNIT NO. 8863E AS SHOWN ON THE CONDOMINIUM PLAN REFERRED TO IN PARCEL 3 ABOVE. 

PARCEL 38: 

First Amerlccm 7itle 
f'Dge 16 of26 
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Order Number: DIV-5454824 
Fage Number: 17 

THE EXCLUSlVE RIGHT TO USE AND POSSESSION· OF THOSE PORTIONS OF SAID LAND 
DESCRIBED IN PARCEL 3 ABOVE, DESIGNATED~ PARKING SPACE NOS. E-32 AND E-31. 

A CONDOMINIUM COMPRISED OF: 

PARCEL4: (APN: 369·150-13-15) 

AN UNDMDED 1/46THS INTEREST IN AND TO THE SOUTiiWESTER.lY 219.55 FEET OF THE 
NORTHEASTERLY 413.55 FEET OF LOT 9 IN THE CTIY OF SAN-DIEGO INDUSTRIAL PARK UNIT 
NO. 2, IN 11-iE cm OF SAN DIEGO, COUNW OF SAN DIEGO, SfATE OF CALIFORNJA, 
ACCORDJNG TO MAP THEREOF NO~ 4113, FILED IN THE OFACE OF THE COUNTY RECORDER 
OF SAN DIEGO COUNTY, MARCH 12, 1959. 

EXCEPTING THEREFROM ALL OFFICE UNITS AND INDUSTRIAL UNITS ftS SHOWN UPON THAT 
CERTAIN CONDOMINIUM PLAN RECORDED JULY 31, 1981 AS INSTRUMENT NO. 81·242888, OF 
OFFICIAL RECORDS. · 

ALSO EXCEPTING THEREFROM THE EXCLUSIVE RIGHT TO USE AND POSSESSION OF ALL 
TIIOSE EXCLUSIVE USE AREAS DESIGNATED AS PARKil'JG SPACES AND AIRPLANE PARKING 
SPACES AS SHOWN UPON TI-lE CONDOMIN£UM PLAN ABOVE REFERRED TO. 

PARCEL4A: 

UNIT 8861B AS SHOWN ON THE CONDOMINIUM PLAN REFERRED TO IN PARCEL 4 ABOVE. 

PARCEL4B: 

TIIE EXCLUSIVE RIGHT TO USE AND POSSESS~ON OF THOSE PORTIONS OF SAlD LAND 
DESCRIBED IN PARCEL 4 ABOVE, DESIGNATED AS PARKING SPACE NO. 848, 847,, AIRPLANE 
PARKING SPACE: NO. (NONE). 

First American Tltle 
Pege 17 of 26 
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First American Title 
San Diego 

LOAN NUMBER: 1826 

v: 

WHEN RECORDED MAIL TO 

SALAS flNANCIAL 
9320 CHESAPEAKE DR. STE. I 16 
SAN DIEGO, CA 92123 

Al'N: 369· l 50-13-23 :369-150· 13· I 5 

DOC# 2017-0217173 
11111111111111111m111 m1111111 11111111111111111111111 11111111 

May 15, 2017 02:24 PM 
OFFICIAL RECORDS 

Ernest J. Dronenburg, Jr., 
SAN DIEGO COUNTY RECORDER 

FEES: $39.00 
PCOR: N/A 

PAGES: 2 

SPACE ABOVE THIS LINE FOR RECORDERS USE 

SUBSTITUTION OF TRUSTEE AND DEED OF RECONVEY ANCE 

WHEREAS, SAN DIEGO UNITED HOLDINGS GROUP, LLC, A CALIFORNIA LIMffED UABILITY COMP ANY 
was the original Trnstor, ALLISON-MCCLOSKEY ESCROW COMPANY, A CALlFORNIA CORPORATION the 
original Tnistee, and RAZUK1 INVESTEMENTS, LLC, A CALIFORNlA LIMITED LIABILITY COMP ANY, the original 
Beneficiruy under that certain Deed of Trust dated MARCH 1l 2017 and recorded on MARCH 20, 2017, i.n book NA, Page 
NA, Instrument No)Series No. 2017-0126557 of Official Records of SAN DIEGO County, California, and WHEREAS, the 
undersigned present beneficiary desires to suhstiMe a new Trusree under said Deed of Trust in the place of stead of said 
original Trustee thereunder, i.n the matltler in said Deed of Trust provided. NOW, THEREFORE, the undersigned 
Beneficiary hereby substitutes RAZUKI INVEST'ElVIBNTS, LLC, A CALCFORNIA L1MITED LIADJLITY COMPANY, 
whose address is:7977 BROADWAY AVE, LEMON GROVE, CA 91954, as Trustee under said Deed of Trust, Said 
Trustee hereby accepts the appointment and DOES HEREBY RECONVEY without warranty, to. the person or persons 
legally entitled thereof, the Estate now held by him thereunder. 

Whenever the context hereof so requires, the masculine gender includes the fem.inine and/or neuter, and t he singular 
number includes the plural. 

TfilS DOCUMENT MAY BE SIGNED lN COUNTERPART Al\'D INCORPORATED AS ONE DOCUMENT. 

D 
ATE : May 12, 2017 

Razuki Investments, L.L.C., a California limited liability company 
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE§ 1189 

A notary public or other officer completing this certificate verifies only the identity of the individual wl10 signed the 
document to w hicb this certificate is at1ached, and not the truthfulness, accuracy, or validity of that document 

STATEOFCAL~':D · 
COUNTY OF €§0 SS. \ . 

On MA~ 'Z-017 befure>Ve, S . ~l t.:iDJ"\l""j'""f'V'P->W C. ,penmnaliy 
appeared ~tfrtJt ~Z () t(. ( who proved to me on the basis of 
satisfactory evidence to be the person(s) whose oame(s) is/are subscribed to the within instrument and aclmowledge to 
me that he/she/they executed the same in bis/her/their authorized capacity(ies) and that by his/her/their siguature(s) ou the 
instrument tbe person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 
I ce1tify u nder PENALTY OP PERJURY under the laws of the State of California that the foregoing paragraph is true 
and correct. 

WITNESS my hand and official seal. 

s;,,,,,{!J;j!P 
l • · S. G0R00W l "' · ·•. Comm1ssio11 No.2107055 ~ 
"'.z -• . . NOTARY PUBLIC · CAJ.IFO. RNIA ~ 
J SAN OlEGO COUNTY ~ ! Commi>s~n &pW.S May 11.,2019 ~ 

(Notary seal) 
SF-SR.DO 
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ESCROW TRUST RECEIPT 
Allison-McCloskey Escrow Company 
4820 El Cajon Boulevard 
San Diego, CA 92115-4695 

(619) 583-5110 

RECEIVED FROM: Razuki Investment LLC 

FOR THE ACCOUNT 8859 Balboa Avenue,# A. B, C, D & E 

Two Hundred Thousand and 

ABA# BANK NAME, CASHIER'S CHECK, ETC. 

Incoming 'Mre 

Kt:.Vt:IVt:.U J-\11 t:.K D 
l-lnlJR~ 

BY: Kim 

-File-

Receipt No: 278320 

Escrow No.: 146761 S-CG 

Date: May 23, 2017 

WIRE Transfer 

Buyer 

DOLLARS 

Amount 

$200,000.00 

TOTAL $200,000 00 
---'---'-'-'----
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THI._ 1.0A:'ll r<tJARAN f V (thli " Cunrnoly A~r.~"100 1 '') i> mnrlo •• 111' l·t.bn101y 2K. 2017 h~ SAi .AM 
kMUKI w1d I IAllli RAL\JKI (juintly MJ M:vcrally. , Guarnntur"J, ·n f,.or ,1f JOSEPH BAJ'<OS (" Lc11dcr'), 
11i1b rek~~ to 1be following ram. 

IU '.(;ITALS: 

4\ Lem"n lln1,'eP'l3Z:l LY , .. Borro~"r ... >- has ~~\K"lfcd di.:11 Lcmao:r make: ;t 10un Ctht -Lo1'n/ wnich 
LIXlfl os evidc11ccu by 11rn1 ctrtoi1 S<cur<tl l'rorniss<>ry 'lote (llic "NOif ') of even llate hereWitll by UOITO"<'r ii lilVOf 
o f I •oder. in 1ho ,.,..it,inol pr111'lpnl amcunl "f Seven Hundred Fill) I hou•anJ IJollnr< (S"/30.0IKJ.00). whldt Note is 
~ccun:d bythiU ~cRilln ~~d of'l f\JSl tt11d A.ssi.g_nnlC1'1 or H.cnh \U!C >ll)l!'Cd of 'rru.5f') 1;h1tcd Oi il-h-:>ul the dl'I•~ hereuf 
sr.d rtcoJll<'(I ift th• OffiriUI Reco!lls ,1(1tiel'ourty RtWrcJer'1Ulfi;e1n Sl!n Uiego, Cal1fon11~ whttb l.>e•d OI I ru.1 
oncurnlle1' lh.i cemim n:t1I p<operty (lll"''rropert)''I •itwaed In th< C'tl~ of L•m"'I G"°"", t'<>Ulll} oi ~.n Otego, 
:$lilt• vfCaJiromia. a> muro pm1icuJarly doscnllcd •11ho f")c!cd o f fni<L 

B. The Noto •nd the l.A'C'd ol'Trusl. tot;etltcr with 111\J• ~11d all 01hcr Joc.uments {X~ruted and delivered 
lo Lender In «>nncctioo 1111h 1ht LOM •nil M) 111ld .. 11 <.X""1.i.,..._ 1nodlfi"'11om ond m1t...W th<l'<oL 1hall 
ll~rtinalltr ... relem?d 10 colltt1i>d~ ilS 111c-LC111U OocumcolS.. 

C. In ord~r 11' i1tch1ce IJ:1\dcr to m!.l~~ 1be lmn, llrtTro\\fn hru. "&n.-ecl hl (H'Ot'Lfn' And Jtll\er 1hl,. 
011.bfW.!y A;.~n.'.>..1uu:n1 tu he l'\(l:H\cd by ()unnu1tu1 

l>. ~der hw. refimd 10 11tke Ille L04lt unleos lllli GullJllllly ACJ!'eroCJIL tS nrcu1cd b~ G1Mll!Ulr 
nnJ ~eriwr.d to Lender. 

F.. Gmrun1or ll~ rctu and 11nd<r>U111~ ttc Ltlan 0111:ume1m excru1cd lo oonnN1fon 1•11h a1c L.oaJl 
Hy 1ea.son orGuJr.ntnr's 1"tlilricn~hip to Annu\<tr ""d J1\r the re.uon ll1a11.erutcr ftf'{Jnires 1hh tit101ran1~ f\.greemenL 
(0 ;akqu.ald) 1uppott Bom!\~tr·~ obl~tiuo t.o rcrll) lb.': ln.m .mJ pcrfOrm 1bc obfi~ qf OnmJ\'~Cr .ndtr tJ-.c: 
I t-nn Uo.:unu!flU. U1,1-arun11.r uclCJ'lowk!d~s 1ha tiutrtlnior bHS rtctt\~d !!OO~ vulu:!.ble'3n<f :1lh:quate con!iidl.!rarit'lo 
101 :he mni\l11t; of 1hii Gun:mnty A~c.1ntnt 

L <JUJ',tv,NTDlt AOSOLUTLILV, UNC'ONOITION/\l .1. V /\Nf> llUll?. V()CAOL.\' 
tJI 11\RAN I U'S AND l'k0\11SES r 0 I l''IDER; 

(11} fh\' prvmpl. \.Omph.':tt- '1.J\d fit It pa~ t'lent 1Ul(j pttfomUUtcc \\.he'll duci twhclf'K"r \ll 1ht sWtcd 

nimurity. by Ut\'.i.tkr.uion '1r ot.hcrv.i~J uf all u r Burro\\cr·5: pl\:'scnt and future 
indl!btMneo.~ 111Jd nhligmi1Jn11.. w~e1he.r 1non~mry 11...- rtDl\-n1011cMr)I • .tndel' the I nail 
lJO('\HllC"'~ tinuludhtg. " 'l1tw11t lirni1.d.li01• .. tlw pcym-:nt of pri1u:.lrttl 1lJ.td irtrr~-. under the 
N(>l~L I be ""ttl -;n~tlllr!1111M 13 ·~ h<'Tl!ln 111 II\ most moprellensi'" stnse '111d, 
\"hhUol limi!HI!! t.ht! ,gentnht:y of tt'.c! (nrc.goin,3. lni;!ode. i11l)" ond ufl loae1oo. ~h":.1nces. 
tlr:hl~ ol.Jli~rn iou:; il.l!ll li1hili111;s uffil.nnl\\Cr. Rcl"ercntc lu:r~iH 111 lhcN010,1hc r>cctJ or 
TntSt rn 11lhcr ag.re::n11.'nls en:omf)it~ all nllll.l\, securi!}' 11tSuwnerr!\ or uthc.r 
~ab bti:wcen 1~i:nl~ ond Rotr1.)""c:' 't'·hich t\·1dcao: any k».m b)' t 411&1 10 
OOtrmwr nuw ci iIDng ur l\crieatle:r mi.w1c; And 

(b) n1e prom[X. cu111plae and (u)I p;~y 1nont ofJ1ll F.ntt1rcc1ncnt f' . .bUJi (1~ rtafit11.•d ht..fn ... v) If· 
(l} 1tu:i G"'\Jrtt"Mt)' f\gcerfietll or any of the Loar, Doc"1n"1u is pltu:4."d io lilt hnn\.b otnn 
~t!Oni~y for collertioo oc i! colle.ted lfwcu1)l zny lojjiil p!O<'<"<-.lil\2. (iii an •llon1e)' is 
~1:11nei 1.u f~prts~•n Ltindtr jJ) a:11y bunkf\Jptey. Nof'¥W1izarion. r-.-ct:1"~~ip. or other-
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1"~"1;.> tt.ffoetiri5 Lrt:thtOr> ~ 1i!f"~ and ' " "''f"lni a i:laifn unda t.hh CiWllllHl.) 
Ag~111e111 Of ~~) of the lo.Ill Documents: or l Iii! 1111 mtomoy i. telilin<d M '•'Pt=t 
I ,uudcr iu any other procttdinw; wl,ut.si;n•ver rn COltN:Ction wil I• 'hi$ OuQJ'Unty /\.gJ't"CO:Olll 
'" ory or 1h• I ••:m uocuine11L>. !hen GuJr"'1l\lr shall P"~ to L.encter upon de1111ind all 
nuunaey; fet!(. cn't~ ;ud e<tpen~ I i11dutrnt d·~ afloc:tbte r~ts nr l -t"odet 's stalt 
.dlt•nU ... ""TSf, ll!td 1'\fl other CO~I'° wuJ tapctt.'ic.J int:WTt"d'in (\'l1H1CtlJO" \l1c~wid'I (nit Of wftf'-·h 
l\lll referred (Q llL'ftfo as "SAforce1um1 C~--i. 111 nJdilioo tu all Olli<= •mounts due 
h:r.:u.nder, 

All nhUgatinn< or !looo1,.r dcsaibed ti 'ubpJrag111Jll1 laJ ur"d11~ Senion J arc referred to ltc~ln ('()il«llv<i)' •s the 
"Obligation•'._ All aniounu Ju•. d•btJ. ~ol>ili tie< and I"'~"'' l>bll9"tioo-.d<><.rol.led in subp.ulljlrnph< ( .. ) . rnl tbJ o f 
thb s~.;rior l Jr<! rcferr~d 1\1 httcln a~ 1h1.• ··J udtbltttn .. .ss" 

1. TllfS GllAltANTY llORl:.EME'.NT"IHALL CON n NUL IN rFFE.CT umO the fuJ l;atlsfnnion of 
1he Obfigado1'5. Subjel,\I CQ tftO tenns ..:uJ ~vudirion'J ul tins Gu.."1r.:1nl> AgttErtu.·nt lh~ enfot~11h1Jlty o( tb1~ 0 1oin11\1y 

ll;rocmcnt •~•II not, in ••I) "•!·be •rTccil'<l ~ ()I •ny 1rnnsfet 111 11.!!oJgllITT<lll by l.ellder "'.111 prtSOfl or e11tiry of 
nn} or lht obll!rtliun~ o f 13n'l'l'n\\'t."i Uf tr it 0 11annh1r under thr I Ulttl IJncllmt:.nh tit ( l) any tniu~:et or t1:S~tgn1nau b> 
Bo>rrov~'Cr lo) ,1ry pct3(10 or tnti1y or -uny t\t' lht ri!hU~ of 9lun'O\\(f ilnda lhr l.iuo11 Dnt.um¢1ll$ Q" in f>:"'l'i.!\: I oftJic 
l'ro~-

" IN THl lVl:NT OF ANV t>FFl\l IL 1 B,. ROllkOWFR lo1 m3'cof1S ~'>'""''' uF '"} of 1k 
lnd•b1edr.~>S or n perlum11111ce of any ur 1he Ohlig.ctlU11s, G11uru11101 agree., 011 dctmnc1 il) t.cnder, ro p:i) ull tile 
IJ'dtbledrie~~ .nd lo -rcrfcu111 nil Lhc Oblig.:ltions u11 1He rhcn ur lherealter hccon1!. due 1.1ud owing nt arc 10 fle 
f)'rformed i.&fldC'r the- ltrtll )o of1~C l..om l>ocuntenl~ ll1Ck1difl,g fllSJ IUCflt of all l~11(orceme:nl (:,)!ts, n:g_nfl\t:-"-'t. kJ tfTe 
ruJlesl exltlnl ~nn11fed by law. ol imy Ott'm.-e (olll;:r lhan Ilic tlCfchS< ol Jl'lYlllClcl), n j!/11 0( set-oft or cUin11 wti1ch 
l}l).f~ or Guornntor mtt)• have a!a.i1tJ.t Lend~r-. AH ~(the re-meJ(es ~et tOrd1 f1ere in a.ndJdt p1ovi~d by any of the 
l.om rA!cumcms or Im or cq11i1y ,1nr11 be eqrnll) ovnilabk ro l,,en~er. WJd :h: droiot by I .mdrr .,r one wch 
ultemoti~ ()\Cl ilnnthcr ihnll od oc ~ubjw lo qU1.'.>liQ11 orchallen~t b)• Guarantor"' "'1)' 01l1cr pen.on. Ml' shall any 
3UCb c.hci~c be iU-'crtcd il5 a Jcr.:-o5e,. x 1on: or fnilun:' lo 1niti~t~ dt1tfll\g.ts in nii)' wot1on. pror.t:nlin~ or 
COWll<mcnon by Lender. nQr stoall sud (110ic< prc'thld• I ender l~n sUbscqU<llfl~ elccun~ 10 e<•rruc • a1ner .. 1 
re1nedy. The pnn~ hin~ l!S~~td to the- 11hl1mnt.i\lf' retnl'.dies herei11ublJ1.i.e specified Ul p~n bc-&.i:tuse dtey rcc41y:1l7~ 
11101 the cMlcc or remcd.e> in the event or• lllllun: hero under will necessarily lie littd should prup~rly lJt! u 111,lll•r or 
bus.ines" j ufig.nlenr, w'hirih r~e ptU.'<1'1.£e of time ~nd e\'e1b nu"' dr 11'.il) no1 prch 1e to ha1.c hoon the be..sl rhoic.e 10 
11mJ.i111f.u:: fCCOVo_)' by LC'nd~r ;al lht IO"'til t.:\l)l to Bonin-.« ltldOr tiuiilliUltO'f h LS the intcm1on-cf 1he ron•cs th11 
111ch thOice by t.<nJtrbe chcn conrluii1~ <O'oct reg.,rd~'>o1 1<><ti >Wb>equo11 llc•tlOl'lm~ 

•I. IHIS GU1\ It.AN I Y .4\iREBMGN-T nit.:<.\ 1el3ws to 1u1y future C)bllg;i'lionso uf llono"'Yc.r urising out 
11f 'uccesme rna11i3cdons whicti &hall oh he.~ rominn• the lndel>1edness or ftom lime t0 timr ,.,..,.,. i1 aft<r ll has b<en 
U1s.6ed.. 

-5. GUA-RAN rOR /\L l UUR' 7F.S U.NDF.R v.·~1l1(!Ht notlce Ut rli:mnnd u11d \\ 1lhour an(cli"n_g. HS 

llnlllluy 11ercu11<W'. ~ncn Hote 10 ttrn~ to (11 ) rene~ , cJ111promise, e~:entt. acceltnil< cir ou1crw11e chan~e In• 111ne for 
P•)'tn"1t of, qr01h!!rwist funt1er rnodlf} or ch.an!l' 1ht te~ of the ~1,1tr. lncl1,1,f11'1!!- \\itltou1 l1n•111llion lUI)' in~ 
(I!' de<Jmis• in 1h<' ;unowu ~r principnl nr <ll<' !ll•c or lnllm'St rl1C1e11n; (b) modil)· dung< or 1hcr ""Y octier •=. 
cove runts 111d conwlions CClCWui~ "' the Oo:<i of 1 ""' or 001 other ag,ree1n•nl bttwec11 I .ender :111cl Bmo\\'tr 
n::lu1111g to ~ltt' Obligllriort, ~r the: I J'l~~eht..:J11ts1; (~) 1ttkc an~I hold security 1·o r 1hc fl:l)U14Hlt cf 1h1~ Ciu.w-a11ty 
l\grrcu1en.- tu ~ht' Obti,g>11io11!l and/or lndtbtc.~'la~ gu;:U"'111eed. ut1d rxrha11g.l'. c.·n10rc.e1 w11ivc and re!ea~: r.t 11y such 
i..etut ity; (d) .1i:ipl~ such K'\!ttt1t)• 2nd tl1rttl tl1e -0rt!e r t\f- m3J10l.'I' a( Hie thi.:n.-o( !1 I.ender in tb sole dbt1dioo may 
dc1c1111i11t .. tct n ni1~rec, PSSi~n uc •~-g.aiat(" die 1'tctr ond iU)i~o the f)C't\J (Ir I rust •111J &l)' c1tic-1 t.,.u.u Ov\.u11tc 11t:a.. (I) 
e~~hunge re:ca.< anJror §lirrend~r all tt pur1 of Ille Propeny ltuu 1he lieu ol th~ Oced of Trust: t.V """'" t ~ 
Ct-IUV(."YaDZ~ of uJI or paii ur Lhc PrOf)frty ll lll.!'.11\tl!~re,~ hy the 0 <"<:11 o f Tru.sl ,., Jlnriiol 631.is.l~~(lc:>'t of thl\ 01'0ga.tions 
••t4'or fndebloo11ess; and f111oreea ng;ila>l UD1Towc1 or Gua111111ur for 1ho halru1ca of the Obllp11lo111i u110/or 
IJ\ttd~t."htl~C'.ft dtr: anJ (hJ rr_fease br t ufwi_rute ilfi) tl1te- O.Tffi()(\.'_ or endCINL.,~ lN tluarnnl1tt, 
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(>. cJCARANl'Oll WAIVES ANY Rl(iH'l'S 1h111 (iuww11c11 n10) J111w ro rcqulr< L<udcr to(•) 
proc.o<cl ~"'-'L give nc•irc 10 or make dcl11.aod u)>\ln ll<>rtu~<r: (b) nrocted ~in>1ur1!.~USI rm) ,<1."<urhy h<ld 
&orn Actn .. ,wer-. ilf1.)' mdQnCt. 'ik" ilJl)' olhcr :-.uAhuUor; le} pUrSut fin)' i;oth~ retnedy n t.~•~u'!t ~wer \\ ltJ&>t)f\i-i!r, or 
(di provi<.I\' norice '" Guar.unor of all]' chJflg_( In 1hc 50f\ency orBorro"er Qr In llum>w<r's abilit} to P<riOIJJl m~ 
Oblig .. tl£u1s or pay un)1 lndtb1~dno.:FS. Gu:!.rtUttur ht..'r'-'b)' , ... an~~ t'-' the full~ <-'\tr11 perrn~I h~ filu IEJ right in 

riJi"~ in uoy ltga1 in·tiuu 01 J>f\A:C\:U-ing by ltndtf (I) notic.c of ie\:'~\.iptoJlCC of thi> Gi..nnuu) b)' t..c"c!cr l nd- '80) ;ind all 
notice> And donmnJs of ev.1y l.tnJ 1vhi:h muy bt '"~ulred to b<l liven by any smlute. rule or lsw. (Ill :111~ deli:nst 
(01hor ll>M 1hc dcti:mcs orfull 1JU)m~111of1h< l11Johiod11esund l~ll 1mformonw<>fdie Oblig>1iu1,.1, ri&hl ofs<L·<>ll' 
or <llh~r dolm whdl CiU1••111or may ha1t 4\1(,lin!I !Wm:>\\tr ur '•illfll Guru1111101 or uorrower ma} h4\t again~ 
Lem!..-Or.Ill) o<her m •ld~ ill lhe \i~t<- I iii) pr<!i<n 1mc .. 1 for ptym<Tit. J1!nrand bl ~ """'· wri<~ <•i ""'11'11)'1n<•11 ~r­
d illl1mir. p1~en and noricc or11ro1es<, ~ilig<n« in rot1cc1io11 01"1 "11)' •nd •II 11\ho1 funr"1lili<> ~11td1 t>lll<:•"i>c 
mi11.~t lit le~•lly required to OhdrMe Guanntor \\ tl1 liabiliry. •nd [iv l rut) fuilure b) le1·d,,-io iofonn Gu:l/tll11ol of 
dny fnCIJ. l,.-nJl!r 11\fi )' no" or hercnflc1· kl'IO\\ 1tbout Bo:rn~'-'l.)r or Ocrro.,.,.,_,.•s f11'~"cin.) conditk>ti. Hie: Lou.n~ lltd 
~roJ!<'!ll, 11A) cnaor;er. ony 6tllcr guaranw ur 01e 1r.111~•<tlo11S ton1owpla1c'd by •~• 1 1•11J1 l.loc111n1in1>, h bell~ 
1Jnden1"""1d ~tt<l ag_teed tllnt µ:nde1 h'3S ni> Jut) lO "°' fnfunn i.111d th:ti C1W¥"aeu..>r Is full} rt.•.ipcASihl~ '"r b!ut£ a11d 
~oiaini1-~ lnlbrnlal b)' UO.fto"e. of Wt \. lf\Vlft'ittul('l'S bcilf'1ni rn1 lk ~,i-.1c!'h.ti: \)I' crc.itioo, ur H•c ri~t.. (')( 
"""P"> ..... or perfonnru1ce, or the lndebm<lne-.\ ftlld Ute Obli~.11ions. Cmlil m•y lie i:ranled Ot t1>11tinued Imm 
ti:ml~ 16 filn< by l.cn.di!r 10 ~OftO\\U- wiltl.ovt n~riU'.: to Ur a1ahor1n&liuu ffon1 <1ulU'lAlllOi , 1-i'g.'lrdfe:t>" @r lh(. fifmlicial tir­

u01er coml~1011 of Oorrowcr ul 1he crne 11fl111i such grant or oon1ilua1ion. L._.Mcr shall have no 11bligµtion 10 
di.sclo!l.e u1 Jisouss \\ith Gu11t1hHor i~ 1\l;~eo;s11ll11il of1t.e fintlntill'll ct'lnd;1inn ul' llorn'lwvr G1inrnnti'.lr l'l(Lnlh\1ltrltc.." 
Llrnl nu l'\;jllt.X11U1ti.u11:1 of :111)' kind ~'habm:Vl'I hll\'~ bc:i:::u 1J'1Actt' l') I A'1,JGI to Gu1;1 ant''' 1-Jo n\cdif!C4tion or \\'aiVC"r 

of an) M 1hr pm,;>ioiu orihls (iul1fllllt~ !hall bt bindi!lll uw11 I cn~cr excepr as •XDll.'SS!)o set IOnh 111 o wriiinR dilly 
•it;ned end d•lh-.n'<i on belllll ••r t;.,nder 

l THIS LS l\N llRSOLUf[. PR5SEl'i l A'lrl C()N flNUINO U\;AMNTY "'payment •TXI 
perfonuance n.nd nn1 of ';o1!e.r~W.'n Oui-tmnt1>t ,1er•·~i; iltm rhi~ fiu.1ranty m11_y he c11(orcecf by Lc11t.lcr \vj1hnu1 th! 
ut'Ct."Ssity ill un1 liLDC cf rc~Qrtiug tu or c.:;dinu.,1i11.g uay other 't.~1.11 lty (Ir c.olkt~n.sl gl\.cn ·n conn<:~tlon hercwitti ur 
witll ony 11r th~ Loan Dow111Ci11s. or mmrtin@ 10 anv Cllkr 1<1r11111ntieo, and Gunmntor hon:by wn1ve~ tile ri_ghl 10 
_neqaiN l ~t't.1l't to join BurN\i.i:t ar- any ulh:r JM'tS'Ofl or ..-n1il)' In u.ny tlijon l!rovg:l1t h~undet or\() ('Y'lt•nt-t1ce- my 
3ction •>g11111S1 or obtain •llY j11dgmem ..iga11151 Dom)wtt or an} ~ll<T per-sou orcm11) or to JlUfW<' "l1.l other remetfy 
or enl~~< ~ny 011\er n[\hl. Owunror funlm ~j.rtl1' lh1rnoohint com~ii1ed herein 1aro1hm\iS< '!tall prt\~111 Lemler 
ftom pursuing, cnnct.ITt'tnly or "iUtC-C".ssivc:l) nll r1yhv, w.d rtln\.-die:.: nv11ilabh.• lo ii nt 1.1....- und'\1t In ~quit.y 01 tu1!k1 
any or 1ht I .ow1 Documems. unJ the exercise 111' MY of its ri~hl~ or t10 cumpletlon of a11y uf its re111edic> s1"1ll not 
COO.fUIUI~ 111liso.liurge of-.,n) or1.he Guor;inlitr1• aLllgatlnTIS h~~unde:. it b::-111,g ~h: rumoseand int¢Til ,.f(iu'lmr11or 
lhllt !he l'hl1Jlllb<J11S of 1J11:1ru111ar he1ea111fcr .ftnll ll<' absolu~. l11depende11t end unc11n<1itionn1 unaer llll~ and all 
e-ireun1!Jnnt'n ~ hatsoe\ er 

~ Gt;t\RAN't I)~ fu1 lher- \VIJIV'C:iJ 3r1d ayecs, lo !ht: tUllCSl exlC'tlt pr:11111.1stblc by ''""• !lt.J( lo rusen or-
:alie n~vu111n11c of the fullowu1,: 

(a) Any Jefense has.·:d t~lan an el~t1iDn 01· r~n~dlc.s. by Lt:nJt.lf. ireluding. ~vlO'.tH&t Uniitation, 
Qo llmion to p.Wtod ~) non] UdfCiBI TillllCr than judltltl IOttelOSll-.> \\ill! re&jleCl iO any 
'°«'lliry lir. ••e Obli\?itiu~ ondlol 1h: l1deli1oon...._ .:\'m rhnutl> 111•1 t lmion nf 
•cn"ttdio dG:Stroys rr 111 t1ty ""'U' irnfl'ti~ aa,_ or a0 1'1f !Pe sub,O~\ln rigllB ofCi1•nn11u.or 
011>1( rfgltt ofGuurJntor to pnxeetl~olll51 Bcm11•<1r for re 01bur;emcn1 b.) lh•· oper.ilion 
nl S~ctlon 580d ()ftlh.: <:oJe of Civil llrocedurc or- t.>Lht±rwho 

1 b J Any defense ba>Oll 11po11 ;iny !l21u10 or n1lc cl l•" \\hi•h pmviucs d1c1 lhr obllgotiun of n 
sUrtlJ' mus! be 11e.lthct !Alger in nmounl But in odier r•>llt<'J~ more burtl~ns.Jrue dlall lhll 
v{thi.: prlni.ipAI. 

l<I Tb• o~fcn..<e ort11H 1nnnc ofllrnfm1111111 m aJl) ac1ron umkr Uli>Guamuy "' nan~ acl\on 
1(1 !'~cover d.umng4J!,. lo.sse) or esp1.t11i.es fn:11n Rf'mi\\(;r, hu:hidin~ hu1 n(ll U1nited to. 1111.1 
provisions orCullloroin Code oft'lvJI Proccd1,1r~ St.-c1ior13 ~8011 and f.l{l 1Jm1 rcqu·n: tha' 
dltV ~ctlon lilr u l)cflciency be hru1.iih1 wi1ilin lhrt'C mo~lhs after a foreclo;ure under Ult! 

-l· 
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f>ee(i of°Tn.u;1: all) pnrti:d [lll)llll° u by flOITO\\'::r ll" 0 1'1(1' t'. ifCIJll\SWJlCCS which opcralt 10 

1011 1111) >IJllUlt uf llinitmions a3 "' Rorrnwcr shall "'"' upera1e 10 1011 lh• '1•tUle or 
li1111toiUflo~ as tll C11il'7mtQr. 

!d"J l\ni ilHtn:.°'t' thit lll•Y "'"'" b) fel\\<Jll 01 Ille inC1ll)ll•' tl} . lad. of n111nur11Y • .tratll 01 
tll~tibillry of Borrow~r ur M.Y o~JI" ~r,.on or entil}. or by n.~n of th6 1..\!utilion. ffon1 
nny '""""· uf th< liuhll lly uf Boin"'~,. mhor than full puymcnL ur the lnocbt•<ln.,;s and 
full p~ntenl ~11d perllirttlill\~e of tho Dbligulons. 

{c-l J\n) dtfcn..~ 1flm f11t).Y &iSI: by ~'llti:n ''' ~1W:s fnreeln~"u~ of any sc~utit~ 10.sm.mcnt 
>Kii or ll<ttnfia- sccorin~ llO) of 111• Obli~oos ;11\llfut tndCbiedoess hy "'ert.ise of the 
I~\' ct of &-a1~ iY-tutcd HI ~u..:.h se:cud1y uistni.nieuf :111d lhc coutequent luc..l'l hy Leoder of 
uny right to ii rlct~km:y JUdginrnl 11g&u1sl BurmWt:r (nlk.t\\ 01~ ,:,11ch ~1111, wuJ u" 
irn~fnMnenl or ln•s therefrom <>I' the ii~ht ofG11arnntu1 th ieimb11r~e1ntnt. or lo recovel)' 
by >Ub1'o;otinn ur ~tlttr'W1sc of nny ~U'-.'f1 dcficic.ncy. /h)l\l Borro\\·cr vr Ull) ,,11\c:r rcn1c<ly 
or Ollomntorur •iglll\St Borrm•n01 llgllPSl • n) A'CtJrit)'. 

((t Ao} ~fi:rue rhat 1 '11~ ~e b}" tt3S\fot~ c1t th4!" lnvalidh..) ttl an.~ L..>n [)otu1f'Utt Of l.ny 

prt.w1~ion ui any t.()no 0\)4.ututiu 

Ci\ Any cstcppel defon•< aristni out \II' Section 530d ~I lltu Califomi;1 c·, 1~~ uf Civil 
JJrweduri. 

(•) An) defense b3.!oe'<I upon On) ch;:11~ 111 tilt nun~- kml!lon, <tJmpo>Sitic>D or $1ructurc or 
llllfrower. or On) Clla"lo ... in the [)pt or b11>ini!<$ con.d1ctcd by B~trQ\ltl or On) otlK'r 
Clu.al18~ iTI the hi .. 'ftlif)' Of" fcg;s.f ~tzihd c rOomn\ocr. 

(I) 1\Jty detensc lxt!ed upon the fadtllll (II UllYI o[ L.-nder tn (i) ubtaif, a sff111lur )(ull.-,mty 
ftt>•n un} other V'll'S<'" or e:f\.Uty, n1 (ii) iUe a a":dltor·s claim in tltt.: cswe- (in 
1tdn1111isU'Z11ko. bar1krup1c1 ur a!O' u1hcr prutccdiugj ,,r Rorrt>\\cf or n11y ttth~r pcr~uu or 
... d> 

(ii I ~>Ill oil of th< Ohh~otions have ~en rerform<d '"'d 1111 ur the lndebt«fn•» bas btet1 
p>1d in full •ny ri#I~ of st1brcgal•tll1, RR) riWit to <llfu1'CC nny romcdy \\>l1kh i 4'11d~.r mey 
h11v~~ nt nny 1imt.! u,o.llil\SI Bon\'lwtr, t.I\)' t:nd!'.>l'S('t, or lU\Y u1her gu~rant<r, un~ bt'neftt ('If 
nnd Oil) rig.hi "' par1!clpmc ir. or dlrta 1h< .applkmio11 ul. wty >«.urily (ur 1hc proccc<h 
thl'h!('i) UC\\' ot heh!'afiet held b) Ltl\de.r, anti tht rfth1' ttntl hen~fiu; 111'1{nd .. 'tl undtr 
S..-ctauf\S ?li4i', .?44H 11ad 2849 <>fthe C•lil"'1io Civr1 C•'<k 

(k) Nil' nnd ..U riJ:lns, mn~'tli~ b~n•f•• or detenses 'llh1eh 1niii1lt othtrn1!c bt l~•illlble too. 
g1tur:1otor t1r surety \lnd..:r Califomiu Ci\lil Code ScetiO,\B J799 lhn.tU1!h 2850, inclusiv~. 
2~9'J UllU 3dJJ, 

(I\ NI} "rt'ty<hir dof<tl\o ( ,uamn1or mui It.we ~nd ull r1g)i1s nnd htncfiu 1111der <;eclion'> 
~!)a, 580b. 58W ..,.d no of die Cul1fon11n n..Jc u£ ~·lv•I l•,,,.,..J.,,.., m•ludlng. ~ ilbau1 
11•11 tnuoo. provu1oi1J w~1ch 1Stat~ rh:tl 11<1 detic~t><} tPil) I>< tCCU\<ttd nn • n<~< sccure<j 
bj 3. '1\0ft~e or jruist deed <lit tt-al rr(1rt°-rt} If\ Ct!St Utid ttal propert) t~ !t!Old under I~ 
power nf.sllk (OlllJlfncd 1n sui.:l1111urlgu't cir iru~t dccJ1 01 thnl l1't:1t: ct111 be onl>· \111~ l't .. ' 1111 

of nc1ion fur reco\1t1y nr :.iny clelx fir t~ euforcemcnt uf Cdly ri~h~ srturtll bl' n morlga.:.,-c 
or ti'U# dtcd on rc~l rropcrt~-, ar 1hal a ckflc:ic:.nc_y ju~tH:1U '3 limi1cd by tl1c fiiir \"!lluc Of 

Ill'! real Jr-Opm) """""'""red ~ "''h mcn_g11ge or UU51 dtcd, should said Stttions or •ny 
1•r ~m fB,c- dfl) appHcatiun t1"'I •his G1.h1.r.1r:ny Ag_.~.,.m~•W vr- Ciu . .:it11.ntor: GU'3n't1Jt1r 
1.Hldc:Dfll.DdS ~rid i:l8rte1 th-ill by •WIViR8 f~( .tnti.e;krK"icrlc:) f'fl~~Cltl>J\3 f"Cl"';rrtecj f(J h\..ttlll., 

Guararnor can be ltold liable lor n deficient} JU<l~rne111 mUOlftn~ ~ 11on-Jud1cial 
~rO<'IO.SUl"C !i.a.I~ (lncltJd:ln!, 9 U~n·j~1diciu j l°OteClfli: \tl'U t ttlc Of 3 JIUl'QhUS\.' 1110 t1ey 

uMlg;nlou) even II' the prlct paid lilt the l•ropen~ ~' th< 11011-J11dlciol lun,.;lu>ure sale Is 
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1,ss d1m1 the: ri1ir val.u: t:f tbc P1 llj)L.Tty: 1111U Ot1i:11u11Hn fU11hr1' u11tk1~ll\nd:t ~''LI u.p t:c=~ d1i1I 
lilllltllmor is al!iu \\1uvini "11Y d"(ca>c odierwis.: uvailable lo Gcal1lnlor lhnl 1h' pn<~ 
pa.4 for lho Propcn) 01 • j"'li<ial fe«<losurc nl• mAy 11<>1 be equal ID die fair '""" •fllic 
Piopcny: an<! Guonn1or f\Jrtbor uoocr>1"'1!ls tnd. agree< 111a1 Guarantor I• ~I><) \\al~lng 
.ltl!f rig'1t that Gua.rnntor may h31,~ tfl 4 Mir "'2fue he-:trillti; rollov.ing. an~ juJit..~al or non~ 
~udicical (ofC'C losllft' '.\Ilk auJ ts 1l£T'-'"Cif1!- dot Lender ''1111 have tht ri~hl to r«ovcr- i1 

dtflci~ney aga[n11 Gu1ran1or up 10 11'.~ l.'111 Ire mtou111 M lhe >Ullt~ guarnmccd her~by less 
Ille omounl cotu•lb' poid r~r th< 1•1op.ny DI the non-Ju~lof•I « judioinl lol~<IOSur• ... 1. 
r<g11rdlm of I he fAll wlue of >UCh Prlll)('rt] 

\\i1fhoot limiu.ng tht (Qfe.goin~ l.l.IJ:lm'IH.tr \\.J.i\~ 311 fJs)1H· and dtftn.s.e-s. il\it1 CiWJ"4t!.tcr 

n1i-r ~ave b~u.sc tlorrowcr
4

s tlcl:n n ~cc:Wl-d iri wllole- ni 1n p..tn by n:al prnp:n}. TI1is 
' ''~m1s~ au1011~ otl1~1 lhings: 

'"' 

Lfi'odi::r lfll.}' proceed !1£tiil\$t and con('ct .&J\) or ~1 i l)f t!l" Oblfi:;r,~ iOl'IS -nndlor 
lo:!tblL'llJt~~$ ttorn Cru:tn1111or wllh(•UL rust fl>r~<kl•lllg o~ an) real or IJ"l'.'mll 
pmpmy ...il~t<""I pll'<ieocJ b} Rorm\\., 

lfl<:ndcr fon:<ln.><> un My 1ool rrop<tty ,clltolm>l pledged I>) B'><tu\>cr 

( J) T ii• ;1moun1 elf the f111kbkilitess r.1ny b< rcdu<'<'d -Only hy lhc puce for 
which lhal t.'Ollater:il ~ st..ld SJ tile ro1>eclo~uri: sale. e.\101' it tit~ collat~nl 
t• wun.h n1ore 1ban 1hc ~ale pric.e. 

0) I .miler may colltc1 from G~3nmlor •'ll•n if Laidor. b; ror«~illi:. m 
th< rocl prorcny "'""'"''· h:n di:>tro,(J o.ny rig)>• Guaran1or m•) h<sv. 
to ~Dllett trom l:!orlll•~er nny sum' tnot liuarnnl~r p~ys lo l,end<r 
rw~~tnl to ·hi1"" (;uurn.nty Agrre111N1 .• 

lln:. u au u11,nnduim1bl auU i11c\utdblt: " 1iivt1 ur auy rl~1h iu1d dcfcn:u·-) Gu:u11ul<>1 
niai Ill"" lx«•US< th~ Obligations l\nll;or lrokbt<dne.. urc ;ecW'<d by nal proper!). 
I h<>< righl> ~nd ddCh= mdu~. bdl ort Ml limited 10, ~ fish•• or do('.,.,.,. ~ 

11pun Stt1ioo 5K0a. .lRO~. 580<! or72b uflheO!l1fum1J Cod< ofCi-.J ~durc. 

(i11tra11tor ~ck11o"k'4e' and ~grcl.iS dlut niHhing her~in ii.: intcuded to he l•t s:ltalJ be 
C\l•btrued ~ Wl ad11l~iOfl ( tt 1 t."CCJ~l•O\lo hy L~tr tlu1l Owuauto1 i3. In it" i.:up1,cit)' m; Ct 

j!lllWnll>r nr <ur-.1~ ••n•led 10 lh<- btn<fil nf OU) provi•iun• of California luw rtlatin~ 10 
Jdi.ciac)· judgfl!CllU.., O!tc form o( 6411nn " '" s•nat:. p"'-t~.."hws « ~'fm~c1. UW oli£.hi k 
11"lliltblero 11onu"tf. 

(1u) A l I olli-e:r righ~ iu1d rto1edies TI(,,1.y or hert!at\c( -acco1'(1"'t h} tp~lic-itbl~ law 10 .iU.l'ttie s or 
( f111r'JlllOr. 

11 i\ r'+:f't~<'-1.Y 1.1nd~''tlll lh:.1 the wnh m and ft.!,.trtetncuis of liultrillttor se1 rorth in UtH. Set ti tin 8 1.:011sthn!e 
&dU11iDn1H onJ c:wnuhui\~ ~n(:.filS gi"cn 10 "Le.1ikr w ~1,>pon (m Jhc Loan~ 0,., 110 1ndUc¥nwrr1 M- l~ .. der m lTI'll..'-' 

111' LO-Jll Oes<rlb<d here11inb<1vo 111 Kecitp] A 

9. GUARANTOI( AGREES l'llAT I rs OR I IC.A I IONS'"'"" 1hiJ Gu•inmly /lgMemom 01ay ~~ 
Cttforced rCN•l'dlc.ss of wh-:1htr a (J\ljtec•s ~uh: h~ been hulJ or o fun.--clusuN t"K.;li(111 h!Cs k~fl co111n1.:ncc<l whh 
re;pe.:110 OIJY SC(Url!Y htld by l<.'nder and pr~s•cu1ed tu co11clu1lo11. 111d re-,,ardless of whclllel a deliac11cy has Ileen 
e:~3\>H:-.l\ccJ ~lb"t a"~O\l'Cf or 3g3iriSI :!!\~ ot!'t« p:i.ny t.eSJl'Ol\l tkto11 (ot P3!'me.nt Uf Plo"'tonnance u( tlw: Obli_g;IDt>flS 
1md.ior lndctui:dni:ss uoder 1h~ Luaa e>oru11u-1t1J.,, JilS nKldiOed b.r a11) mndifiaaioa or oher !.gt\.'.~111cn1 t\ttmed an 
connt'CliOO l•ith llil' as.u11lf1tlao of tk lu\d. Io the 0<lclll ~rm1ll.i.I b.• la\\. \JU;nnloc hereby exp~ agree5 
lhat (ti) Ou1rant« s111'll not be c1n11ticd to rci.l1tt.11.! the- lieb!tity uoJtr lhis Guonnt.)' "srec111~ri·\ b) 1ti1:: f11lr 'w"\tk.Jc or Ilic 
1a1r mar~<! VAiue ot"tM l'rupeJty. :ind \b) u11arA11t~r·s 11abil iry sh~ll 1101 be arrec1ed, r<l<'1SC<I, disrlm~"'' or ":ducal 
jf Borru\+.(lr'i~ liutiility is d.i.¥thnrged b) opcrn.tlo11 nr any !itotu\1! \Jr uny olite1· l~w 11111(:!!.;S such disduu~" a.mounts lO 

-!-
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i;a!.i~fa~llon lu IUJI (•f t.sll Uhllt;t.1lh•11:, uud &11Jebt~'111o::s) Uf\'td \u Lcnd~:i. (iuflh:1nt111' Wbivc:\ ull 11c1Lii;es- uf Ila: 
cxi>teMc. crmtion or incunlni: or new "' 11J11il1wml lndeb":d11ois. Gumrnrnr u~rees Uiat oll "'ish11~ und furure 
rndcb&C'i!Oi:'iS owin.,g frvm llorn1'i\"C.rtQ Giaaml\tor Slell TIOL \v•••uut 1hc prior ... ·rittcn eon~Cftl or l...A."fufcr- be-paid in 
.Wole or m pilJt. nor will GU1lr11<~1or •e<epi p~ymcn1 or or oo 1cc<1un1 of •ny such lllloolina1ed ln<ltblcd~ess. ~11ilc 
this: Gua1·1rw.y A~.neil\tru I'- irf ~·ffccL Al Lcnder·s f\..lqu..:.U, BeinU\\d" ikall pcay to Lender all or al\) pnn of' "uch 
l u l>ordh"HUClJ lnJ.:-btcdocs:t. ~~1 1ni:y1ut1U l.J) Bt111V'f!t'I tu Oururuuur iu riulat.011 o(d1h (jui:uruH)' ,l\c;1cci11t:11t :.liall 
be reooivtd by Gullr.lJU(l( ~.\prtss'y ill LrhSI fo1 tende: anti sl•nll bt pnid 10 Lt11dt1' inimcdia1cly 011 ~tcounl nf 1hu 
lndebled~ vr BOlTO\\'Cf to IA~ndcr. No $UCl1 pr.y11ttl\ ~11011 rtducc tir aftCcl In ony manner tht liob1li1y ur 
GllllralllOI unocr lhiS Gum111y A~em. 

Ill THE OULIOA TIONS tll 1..l;i\IU1'"TOk 1 If !lflll'DER A~( !NOEJ>E)/Dl!.'1 J of .,,d in 
.ilkllllon in ihe- ubligl!lK>ns ul B1•1TU\\t:i; und o "5Cparat-c ocuan nr Jctiovs a::my I.Jc \lroughl mrU pt05.CC\~d agaiasw 
Guarantor. \V 11 .. 1.hcr or not nctlon is broug,hl n1it.1.1insl Borruw~· nr ~·h,lher or rmt Rom1\\'e r bt Jofn~d i11 :Sil)' ~uch 
-:ict.ion ~11· s~l1u 1 ,;;, !f Gunr:u'h" t.."OllSiSts of mur.: 1hw, oue petS''" .,r uutily, eai;h S\ld1 r~rw11 O£ e.1tl1y l! h11ll 1-'C jui11Uy 
and srni1~ll) liable ror 1hc 11a)1t1ent m,s 111·1ru,.l\rulce nr oil <lllli~alions of C'iuannt!>' undc1 111is C.uaramy 
Agn-e11~t1t . ~unher. " ~•eu~ uf itny one or nltHC of the f\C~"~ Ut tnri1ic:s C"l.C4.!ul•f\¥ •his. Guaninl)' A~rc!'1."1nenr as 
Gullf81lt0t1 Uf v( ~I)' prUYbiOO:- uf •Iii> (i1af'·Qnly r'\~t.""\:"UJCUl lsa ra,\U ,.f UI rUI lhc !-K11t:fil uf \J11g: U1 lllt)fC. :tm:h 
persons or <tllilie<. >bail 001 in •m ""Y be d1cmed • retL'.llst or. ur in r~"" or."' f« th• bentr~ uf, RnY rnhenuch 
pe~on or tntity. 

l I NOTWli'l l~ I ANDll'<G /\NY MODll'lCATION many of L..endt:r'> riglm or remtlliic.< unuer ll1n 
Loa.11 L>oo111nenl"> or nnJer un~ modiflC'.ttin.n or 01her agJe.emcnl c:\ecut?d in cunueclloo \\tllh the lU~utuptiM cf ihe 
l..oit1l. "hk:h n1n) occla" th auy bmkruptc) Cr t«>rganimtiun ..;uc. 01 proca.din,& b)occrnir,g Oorn'HH:r. Guaran1."1r 
heriDi agr .... llnl Gu..f81110t 5llall be tlbfi~tcd tmd<r UH> Gu~r.nly /\)UIXnlCI~ Ill l)ll\' and peiforRl all or lh< 
Oblig1uSoas -.ndtor- lndebttdl\etts: in act."rdoo(t with lkc ~ip.ticti~ b:rms of 1tii"s (iu,,r .. l\ty A_srttn\COt~ C-.'lch of tJ\~ 
1,-0an Do1:11mems and any nt~dlnc,"ion or 01itc1 ngre<me:tl cxcc111t<I m mmcorton w11h lh• assumptlon of1he l.oon, 
which h!tll1S. ::ue i·n ~ffCei Gii the d:vr h~rcor G 1mnn11or unde: ~~i1ncf<;, ancl 11cK.nowledsr~ that by virtue or lhi~ 
Ourn11nl)' As.ret'1,1t:nt. (iuruantl>J h~ ~µ•:\ 1ticnlly 1lS)lu1 uc.d any ,,flJ .1111 i=-"-~ of a bnnkrup1cy, r(O/'{;{lnlit.'lciun, ut oilic1 
cusc w 11fCc<Mi11¥ unatr any bani<nllllcy It<> «ilb n:;pect tn Blllnlwer. il' ~" "J(lmlple. t111d 1>m by "'av of 
Jini~tuion • • ::..u~\.tefl\ m\JJHic:uioo ()f 0) Noie ii\ ay banL1Vp1cy, YTilr'd:"l8it;.11i<m (If" tuher L"&..fe Of r roc:i'!eding 
un;Jtr an} bnnlinprcy hm ron~mln~ BomM<r sllaTI •ot aJfC{I 11>c obli£ation 4'f Cfoumuor ll11'1<r ,~;, GIJ!lrall1r 
A~Ctlll!11t to pas 1he l11tlcbtcdnes..s arism~ uttd~r sucb Nore tn n11C(\f\h.:in ... c. \A'ith its c..irii&tlhtJ te-rms 

1: GU/\RAN'I OK. COVeNA.N l S ~n\1 H;~1ccs 1ht1\ Ciuuiautor or llu1 rnwi.:1 \\'iJI n11111t:a111 o<tcqua1e 
insurant" au 'he Prop.~. wllb such e<.>•~•a~c and dttluctibl<.> '"""' CU!lOnlW)' •nJ rearnnnhk: 111 Sli11 0 1egi1 
Looot) '"'th ~peel l\"1 .ti1nlbrl}' -,jur~t'J L<liti!JICN"itl1 pr.,pett) r "r•a uf sud1 f"11t..:ic.s d.lllll b~ 1vc1Y1ded IG Ltn.iEr 
mtfl )Clr and G\liir8Jil.Qr0f UorrO\\U-- 'A'ill 1tot Ql~tf socb iu111m1c~ \\1Ulou11ne rr'1•r \\tinen ron.sc1111( Lffd~. 

I) GIJJ\RAN I OR WARRAN I ~ ,\Nn Rl;~KF~l')lrS tl1or(a) Ciuon111101 i<; OUm!Dll) '" campl'nnro 
wilh c.11 lawf11 1\:gulatiU1'D, ordinu1)1:~ end 01dt:rf. lH' pl1blil.: rnuht•rkit~ applictth ch) G11~roo1or; (b) th-=- c)licourioli., 
Jelivei) urul pc:-fonmncc by (lu~ramor of~th < 1UW'MIV will 001 "lclai• any pro\llslon DI ltw. •11y orrlor or :my :oun 
ur.ne-y \It g.owmm~nt. ot ail> indernuro, ~r~mt or an) other fostrumL>a1 '" " 'tuc:h <Tua.rs.111.;,r ts :} party or by 
\\hid! Gll4r.intor or GOOll1Jlll)I' > piopen; rs Mund_ or be 111 conOlct "tlh. r.,,.uJ1 111 o br'<3th nf o: co1JS11iu~ (will\ due 
notiete iln1f!o,. ltpi-e of timt-) e die.fuult hntl.,. Olly wch in.tr-nu.are. ~L'f"lllltmr.ttl or Oth<!r ln..in11111!ttl, or re:ult in rhe 
l:~Vl1 Ur hOpO!>itiou u ( U1•)' lieu, 1. l..!1.!_g.C Qt dlCU!UlJlaACC. \.'r ,u l) UUJUK \\flll\Mll.. Y\.'"r upo.rt l\ft) vf CilJllfilll t(l(""".5 

propelty or n~set;: (cl !.las Ouur:UJ!). \\hen O<liv<1i;~ 10 L~Jldcr, '"" rnnstih.lle " kl!dl, 1alid ond ~inlll11g obl1g,1non 
enfc:rc:eiUI~ o~:.tnst Cu1t'il,1te,.r iu !Jc.c:orc.lance wi1h h~ len.n..s: (<l 1 d\4:r~ 111•e n~ out.~l11uJI113 or unpaid judg.1ncn1s :1gaind 
Gu.araowr. n~d nu act.io~\ su.u -0r proceediny.' pcn:.Ung, or 1luun1c11ed. again'' u1 11trecrtng Ou.unuuur before nny 
l'Olltl nt hcf(~ an~~ .S,O\.c.nuuutlal llf admia1~1.ni.live. hod)' \Jr lt:!ChCY which 1nlghl result in a lillllttlall)• -ndvcrsc 
c:hang ln tltc nmpctt) o r •...tll'C"I.)- Of m the C.HnfK'iAI ~iu11 vf G1n:nu1lor:, u.11J (CJ G\!nr.antor hw nt~t illl national. 
stilt<- Pn>•H111RI. C\llffil) , 11111nlcfll;IJ and «lier l~~ome 1a..- """""' l'l!Q11Lll'd to h•1• lX'tll lil<d bl Guurantor ;v1\I bo; 
paid "l.1JI ltfl(f' that have l>e~C1rf\!" I.loo p..mu3111 1(1 ~uch retw:H ci,. pursw.r.l :o att) :o~.seumu111.i.. nedvtd hy Ci11w.intor, 
aull Ouurunlur Jucs uul lu mvr u( uuy bu.:iix f m imy 11 1~crn1I ndditiunul J&:J3'C">Sl1t:111 taa;ttirul iL iu n::~p<cl ~·f s1x.:h 1axcs. 

-b -
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l•I rn THF. 1,VllN'r ANY PA YMtN j by °''"""""' IU Leud<I ;, hul~ lU <U11 .. i11•e u pn:fmn•~ ur 
fnudul<fll lrm~fer und<r illlr •ppiicnbk !<."dm1I or Sime la"" indudine any bllnkr.Jl)1cy law1. nr ii''°' 011) reason 
Lcnda- '~ rtqi..irc<l to re(u.oJ p..1rt or nU o(bn) p11y.f1cnt er pa~· tl\c tln10onr lhcr"'u( 10 tan) otflcr p.Jrty. ~ucli P"ymcnt 
by BorrG\\cr' 10 I .end<rshlllt 001 a>lb""titu•< ~ rckast ofGuaramet rrom ooy liabillry ll~~~nder. d1a <lvam~1or 3llf<'" 
io pd.) such 001ount to ltn~r tlpc>n demJnd. t hi1. Gu;v:anl) A~~menl i'hlll t!Oftlu\l!e fO be ttl'Ccth;c « .sh:ill bi.! 
1cim~l!llt'd , ~I> iht '..'.lt:'iC t11£ly lJv, IU \ht: C.\1\:·J)t U( 011) ~U\'"fl JJil)' llU: ,lf 01 'hlflll~ll l!\. 

IS ANY NO'(JCfl. DEMAND, U!QUEST, Ret'UIH. OR ornrn C.:OMMLINICA 1 IUNS that •ny 
pUrty l•tteto 1no.y ~ re'{uittd l\I <>r may d.sire tn 1ivc: b~r~nJC'r shi1ll be In .,.,ritu'~ .snd >~un bt tle~111ed to h> .. c-tw •. .111 
propt't l} givtn rt hand-c.li:lf\ftt~ l ettectJ" I."' on t11t d:ue ot 11tnd-<1Cll\el) tu lri.Jtnot« m- tq 1he tndh 1rtunl athccr nl 
L•ndtor JeslyJ1~1.J in. or p•nut111t i.o, lhi< Se::11{•11 14) or ir m••l.J (tff«riV< tlutt (J) bw;n.,.• dltys aller 1he d'1• of 
mailing) ~)' IJnllro Stales •••ii. PIJS!llgC pn:plllll, or if ~eli,cn:d by repulltble O\cm1i;flr vo•ricr (el(«.,l\'C On rhe firs1 
businl'SS d11y fnllo"inl!. clopmit wid1 s•cb wu1for), nddresse<I as fo llows: 

rr10 (iun.ronlor JO!ICph Uauos 
l'O. U01 896 
Juhro1. CA 920Jh 

or ill such ~llier 1Kldres> ~·the p.111} to be ,."~ 11 llh nor1C\! rm) ha•• turnt>t.td 11 1•nnn.e ~· u1~ Pam seek mt? er 
desi:in;; to .. ~rve n(ll(iee U$ 11 phc" for th.e . .;ervicf' ofnoiicir. 

llt UUAMNiOll Hl3RfBY SlitsMI I'S TO rP.RroNAL JIJRISDIC'l'ION In 1he 5101< ofCnttfomia 
f'nr 1ht ~ulCin:ca,tnt 11f tt-i~ ('iu;\rn1uy. tn tddition, Ciuamntur \vtli\'e.,., any right 10 trinl b} jury \\'Ith rtspecl lll !!ll)' 
a.ciion or procccGoa~ tii) broust.1 by LC1\dtr G~!Aruntor or rnny \:Hh.,..,. pcnon reltt1inE \O lhis n~1\t)4 llx" L.oa1' 
Documtnrs. il!ldi..- tllly ijnllt~ilinJIS or JlflOf u .. ~HnJ.S bet"''"" or UllP11g I oow:r, J.IOITO""' ml.Lor liuarantor. (lr 
(h\ !o whic11 1 ..,J., is a p•rly o' bound. (iu11n1~1or nw- 1ha1 ll1Is G11ar.1nl} Agittmenl con.,111111"' i wriuen 
con<~nl 10 woi,er of u-,~J by J~ry pursW1111 10 111c provisions (lf Cu11romia C0<k urCivll Procedunc >cc1ion rl3 I md 
Gum-s11tor lt,rf!hy ee>ns1 i1 11re~ Hnd uppoi.n1s I t.' lttlCr ils uut nnd 111,"fi.1J nrtomP'j-in .. ·~1. which >t1'pni1un1e-n1 is ,,,u('lled 
wilb an irh..:re...l and Qo,r•1lft• tatltltorfrcs .uid 1."tUp<>''l'Cf!'I Ltndrr In l"c.:: m:\111~ p!oc... 41\J -,1cad nf CiUlll"Q.fltOr. to fi le 
ibis Gunrnnly Aj!l\'ttlli:nl wilh Ilic t'1erkor juQ~< ~fall) roun of ~U1111X'le11tjurhd1C1lon fl> a st!lt!llOI) "'rlll~o consent 
tu ' m1,·u- u( trial by jary. E:.i"1h pe-rron "' t•Uhy i'.kecctint! 11\11 Guiu·ant~' A-grHMt:nl as- .a GU3ra!ltor ~Jml~ 
confirms. hy 1oilialing b<lo.,, tnm •nc~ ~-e orcn1i1y hill re~ct ""k\\ed "'"h m•nid an'1~'10111 .. pro'lisions 
ofthi• !'.l. .. rlon 16. 

1NITll\l-S 011 OUARMflL\i\ , 

11. THF PAHllCS HE.RC:TO JNTliND ANO BrlJ~VI:. Ihm _., llRllllSlOft m 011> \jijaJnqly 
Agreomont ~olllJlO<tS ,.iih .11 "PPr=blc l.Knl . ..,.,r ,..d f..J.,,J '•"'' snd Jl•dl<"'I J<ri.-ioos. H"''"'<T: if •"!' 
pmmlan or provision>.. or limy p<Jnfo11 ofoni pro~lslon 01 rlll~lJIOflS. in l,llb Guarani)· ls fcw1d by~ coun ofll1" 
In h.oo fn V olutic'in ui any :tpf'l1tdble local. sll\h! t)r f~deral ortlfrumce4 SIUIUl.e, fa\\.., nifnunislrntht' or J<ld\clnJ det.is1('llL 
or pol,lio pulicy. and if :1uch CIJ\..rt &hould ..:fot lorc Juch purlion, rmvh·ion or pro .. hio1n of Lhh Gt11u1iniy i\gn:tmcw 
10 be illc~r,il, fnv~l id, unlawl\Jl, va1d ijr u11mforco:>hte"" wriuon Ir• • iL is 01e in1<111 or 1111 pnnies hmm Illa! such 
portiC)tt, 11~1.1s.io" o r pMv~OI'! ~.hat! be gi\'C:lt (f)f"Cc lo the- (uJl,•..M posstble e~t..:ul ·thtit Wey :lfi? t~1J1 \'nlid and 
roftlftt.llbtC. that Ur n:ou111d'-T n( lhu Gut1r.srny Agr~cu1-C:Jll '\1udl be L·.un~Uu«..-.c.J us 11' )t.1d1 ilk~. 1nvi1lid, tu1la,~·(ul. 
\·uic.l Ut Ulltft(Of("('""dblt: putliOfl provision Uf t\fU\lliiom '°"'-'f<" no1 :oolaincd lhttfin_ ~ I.hat tht Udli '1bli_:ntiur'd: 
-and fn«!N'»l ur l ftlder U'l\IJCT 11~ f\.."'1Uliinder ,,. lt'll.J <..tUllrnrity A-gf'«'!Hfm >hsll .&.ontluut 111 fltU fnrr.:- ..t•d 0fft.:t.. 

18 lltlARAN I Olt MAY N01 Dht.FCi/\TE oay of1heir Oi>llgflllons or liobililit~ llC!CJnder. This 
t.unra1uy All.1c~1nf"n1 ~hnll ti.! h!nJfoe llr->n lh'i.' littr-t-.e"-c;o.r.> or h1:.iN uf <Jnaranr,1r tlflLI ;.hall inure .10 tl1C' lrf'lefit of 

-r -
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'ender and us suc~o'5 11ld n'>P5- Lender~ a1 DO) rirn(. "·!ttiout notici!' 10 Gt5.tta1nor. 1rnn.sfer or 3."Si.£11 10 
m•~ J\L'Dltn urt!'tUity nuy n.( tho obtJgJtinn" nt Runn\\ "aud/or Gu:1r~11tor llntler lhe f -UtUI U0<lll'UC11U. l'IT-:iR} mieres• 
th~'Cir1 trn<l each and every lmmt'd iute and :su.;cc):.jJV~ a::.''pi.:o¢ or tfan.:t(i=f't.-c ur ouch obliSB'iom. or llny in\<'rc.."L 
m,,,,,,,, stw l~ lo tile :x1e~1 ol •nch "-"li!(ncc'~ UJ trlll~ftrcc'$ 1nl<rcs~ be tuli!led 10 U1• he11•1iL• ijrthis Guara11l) 
A~cc:ml~n• h~ the .s:nme ~>:l~n~ as. ir 1tud1 a.su,guef" or 1ru.osft11-c~ wore Lender; u11tl Lct\d"r 11111) fUrtht.-r.,. ,~:1.-1uul 
ll11Md1y or nol:ice iO ''' c1111<e11 uf uu:nn101. disclose 10 an) prospocuve 1rans fc"'e or a-.ignc< :my Ulld all 
inrHrmririnn, financial or ntheNi"c, whid1I .enrle.r 1m;ay hnva a hotrt C.1ullli\nttt~ Rnrro\\·e1, l h~ Lo:tn lht' Prtipeny1 th f< 
l'i11J1unty AyteDlcflC. or dw 11'.>r(rumtu~ urnon-pc-rformMl.:c ufru1) ot>li9rio11S of Soml\11cr or Uuanmtnr~ 

19. I lllS GOAR1\NTY AGREEMlNT shAU IORow Ille 1\0leand lilt Deed OrTMl llfld. in llle Neill 
lhol lh< \lot• md W Dl.""1 of rno~ olr< 5'\ld traJ1.1f,'mJ. 1Wig11cd Dr cOll\")~~ b> Lenci<'<. lhi• G...,.,.~ A!lf"•m.,\1 
m:iy I><' ll•c111se ~old, ffi\l\Sl'Crnd, imigm:d or to1\Veycd b) LcnJ~ 10 lhe holder or the 1'01c 1111d me Deed ofTrun. 
ond. in such t'-vi•t'!1. 1he holde1 ut •hi~ G1L1:mnl} A~~tntnt fn:t)' cnfurnt' rhic- C1ul'!r:int~ A!:l"t.'l':mlt:nl j u.u :t'- if:mid 
huf,tcr fulJ Lan ufiA:inolly 1u•n1ed i1:'1 LcnJ:tfht:f(undct. 

2~. AS USflJ I ll•Rf!IN. the suitular 1nch<Jci 111: pluml wd the noula· hiel11dc> Ille lfn;inme uncl 
n1. 1~(ulit,e \Vheoever thu Nt•le iuu.1 Ueed of Trus:t ,1r tl1t..• Loni) 0flcument~ arc rcl~Tre..t lll hetfln. lhe s11.mc ,:;hall bt• 
dcc11ted 10 includc:. when: uppro_1H''L11:, ;111}' 1J100ilic111~nn. 11S~un1r-1on undror vtht'.f ngr:anc11t c"t.""Cutctl Ir. \.'ll!lnt::cl10n 
"l1h l~e a<.<mnprion of the LuM_ This GWll1ll1ly ~ball be bmding ~pon th~ b~lrs. ~teuiur... kllill and personnl 
ttpre.s:nlativq, ..$\ICIX~ n1id t.stis;N of Guura1Ul)r, and Jlldll inun: the ~"1ldi1 of tht. -.11-.:~c.!M.il"S oud 1WigJ1s o f 
•~11<1c1. I beobli~i(X<> or u~.tr11111or henmxler are joint u1d "''"'".11. 

21. THIS GUAllA'ITV i\GREEM.1'1' 1 ~ ll A! I BL GOVER'-'FO BY ANO CONST'l!lim IN 
l\C'CORIJANCE WITli 1 HL LAWS Of THl:- Sl!\TE C)F CALIJORNIA., APPLIC:AUU: TO C'ONTRACl'S 
Wl.fOl.l.V NEGOTIA'fEIJ. l!X[(''UTF.D AND l'C!ltfORl\.lllBLI! l'N SUCH STJ\TI:.. 

~ 
HAI Ill RA ZU l<l 

-s . 
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PERSONAL GUARANTEE 

THIS PAYMENT GUARANTY ("Guaranty") is made on MAY 22, 2017 by NINUS 
MALAN AND SALAM RAZUKl (individually and collectively refen-ed to as 
"Guarantor") for the benefit of SALAS FINANCIAL OR ASSIGNEES (hereafter 
"Lender"), and is made with reference to the following facts: 

A. Lender proposes to lend to SAN DIEGO UNITED HOLDINGS GROUP LLC, 
(ht:n:inafter "Borrower''), the principal sum of $1 ,088,000.00(the "Loan"). 

B. The Loan will be evidenced by a Promissory Note (the "Note") dated MAY 22, 
2017, and shall be secured by Deed of Trust with Assignment of Rents (the "Deed 
of Trust") encumbering Bonower' s inlt:rest in lht: real property described therein 
(the "Prope11y"). 

C. Lt:nder is unwilling to make the Loan based solely on the security offered by 
Borrower and Borrower' s own credit worthiness, unless individuals with 
crcditw01thiness comparable to that of Guarantor guaranty the Loan in accordance 
with the terms and conditions set forth below. 

D. Guarantor has agreed to execute this guaranty in order to guarantee to lender 
repayment of the loan pursuant to the tenns of the Note and each Guarantor 
acknowledges that he or she is unde1taking an independent obligation separate from that 
ofB01TOwer to repay the Loan as provided below. 
NOW, THEREFORE, in consideration of Lender' s making the Loan and for other good 
and valuable consideration, Guarantor jointly, severally and unconditionally guarante.es 
and agrees as follows: 

I. Guaranty guarantor unconditionally guarantees and promises to pay to Lender or 
order, on demand, in lawful money of the United States, all amounts due under 
the Note (together with interest thereon and any and all other amounts which may 
become due pursuant to all the tenns and conditions of the Note), and any amount 
advanced, disbursed, or which may become due pursuant to the Deed of Trust. 

Guarantor agrees and acknowledges that this Guaranty is a guaranty of payment and 
performance and not of collection. Guarantor's obligations under this Guaranty are 
irrevocable so long as any portion of tht: Loan remains unpaid. 

2. Independent Obligation Guarantor agrees that this Guaranty is separate, 
independent of and in addition to the obligations and undertakings of Borrower 
pursuant to the Note and Deed of Trust. Guarantor further agrees that a separate 
action of actions may be brought and prosecuted against Guarantor hereon 
whether or not action is brought against Bonuwer or whether or not the bon-ower 
be joined in any such action or actions and independent of any action at law or 
proceeding under the power of sale provision in the Deed of Trust. Guarantor 
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waives the benefit of any statute of limitations affecting tht: liability of Guarantor 
hereunder or the hereof, and agrees that any repayment of the loan or any part 
thereof or other act which shall toll any statue of limitations applicable thereto 
shall similarly operate to toll such statute of limitations applicable to Guarantor's 
liability hereunder. 

3. Authority of Lender. Guarantor authorizes Lender, without notice or demand and 
without affecting the liability of Guarantor hereumler, from time to time to: 

a. Renew, extend, accelerate or otherwise change the terms of the loan as set 
forth in the Note, or otherwise change the rate of interest thereon; or 

b. Release or substitute any one or more of the endorsers of the Note or any 
one or more Guarantor, Lender, with-out notice, may assign this Guaranty 
in whole or in part. 

4. Waivers. 

!!.:. Guarantor waives all 1ight to require Lender to: 

I . Proceed against Borrower; 
2. Proceed against or exhaust any security held from Borrower: or 
3. Pursue any other remedy in Lender's power. 

Guarantor waives all defenses arising by reason of any disability or other 
defense of Borrower, including, without limitation, all defenses, if any, a1ising fom1 the 
filing of a petition in bankruptcy by or against Borrower, or by reason of the cessation of 
the 1iabjlity of any Borrower from any causes other than full repayment of the loan. 

Guarantor waives all defenses which may be acquired by reason of Lender's election of 
any remedy against Guarantor or Borrowers or both, including, but without limitation, an 
election by Lender to exercise its rights under the power of sale set forth in the Deed of 
Trust and the consequent loss by Guarantor of the right to recover any deficiency from 
Borrower. Without limiting the generality of the foregoing Guarantor expressly waives 
any and all benefits under California Civil Code Sections 2809, 2810, 2819, 2839, 2845, 
2849, 2850, 2856, 2899 and 3433 and California Code of Civil Procedure Sections 580a, 
580b, and 580d and 726. Until the Loan shall have been repaid in full, Guarantor shall 
have no right of subrogation, and waives all right to enforce any remedy which Lender 
now has or may hereafter have against Borrower, and waives all benefit of all right to 
participate in any security now or hereafter held by Lender. 

Guarantor waives al1 presentments, demands for performance, notice of non­
performance, protests, notices of protest, notices of dishonor, and notices of acceptance 
of this Guaranty. 
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~ ll1 addition, Guarantor waives any duty on the part of Lender to disclose to 
Guarantor any facts it may now or hereafter know about Bo!1'owcr, 
regardless of whether Lender: 

I . Has reason to believe that any such facts materially increase the risk 
beyond that which Guarantor intends to assume; or 

2. Has reason to believe that such facts are unknown to Guarantor; 
3. Has a reasonable opportunity to communicate such facts to Guarantor; 

It is being understood and agreed that Guarantor is fully responsible for being and 
keeping informed of the financial condition of Borrower and of all circumstances bearing 
on the risk of nonpayment of any indebtedness hereby guaranteed. 

5. Subordination. All indeht ness of Bon-ower now or hereafter held by Guarantor is 
subordinated to the loan, and al I in debt ness of Borrower to Guarantor, if Lender 
so requests, shall be collected, enforced and received by Guarantor as Trustee for 
Lender and shall be paid over to Lender on account of the Loan but without 
reducing or affecting in any manner the liabi]jty of Guarantor under the other 
provisions of this Guaranty; provided, however, that so long as no default by 
Borrower shall occur under the loan, any indebtedness of Borrower to Guarantor, 
incurred in tl1e ordinary course of business which will not in the judgment of 
Lender cause a default of Borrower's obligations under the Note, or unreasonably 
impair Bonower's ability to repay the Note, may be repaid in accordance with the 
terms of such indebtedness. 

6. Attorney's Fees. Guarantor agrees to pay attorneys' fees and all other costs and 
expenses, which may be incurred by Lender in the enforcement of the Guaranty 
and in the repayment of the Loan guaranteed hereunder. 

7. Remedies. Jf Guarantor shall fail to perfonn or otherwise breach any of its 
obligations hereunder, in addition to all other rights and remedies Lender may 
have at law or in equity, Lender may, from time to time and without first 
requiring perfonnance on the part of the borrower, and without being required to 
exhaust or proceed against any or aJl security held by Lender, look to and require 
performance by Guarantor of any obligation on the part of Guarantor to be 
performed pursuant to the terms of this Guaranty by action at Jaw or in equity or 
both. 

Lender may also collect for Guarantor in any such action compensation for an d 
Guarantor hereby indemnifies and holds Lender hannless from, all loss, cost, damage, 
injury and expense sustained or incurred by Lender proximately caused by or resulting 
from Guarantor's breach of or failure to perfom1 any of its obligations under this 
Agreement. 
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~ Waiver. No failure by Lender to pursue any remedy hereunder, under the Deed 
of Trnst or under any other document relating to the Loan shal1 constitute a 
wruver on the part of Lender of its right to pursue such remedy on the basis of the 
same or subsequent breach. No extension, modification, amendment or renewal 
of the Note, the Deed of Trust or any other security instrument securing the Loan, 
shall sere to waive in whole or in pa1t the provisions hereof for discharge 
Guarantor from any of its obligations set forth herein, except to tlie extent 
expressly acknowledged by Lender in writing, and any such action may be taken 
by Lender with or without the consent of Guarantor. 

IN WITNESS WHEROF, EACH UNDERSIGNED GUARANTOR HAS EXECUTED 
THIS GUARANTY AS OF THE DATE FIRST SET FORTH ABOVE. 

~=------)_DATE:~f/,___..~,/-1-0++8->---
CALJFORNIA ALL-PURPOSE ACKNOWLEDGMENT 

CIVLL CODE§ 1189 

A notary public or other officer compkting this certificate verifies onJy tbe iuenlity of Lbe 
individual who signed the document to which this certificate is attached, and not the truthfulness, 
accuracy, or validity of that document 

ST ATE OF CALIFORNIA 
coUNTY oF Sa,n D1 a co:a ss. 

On~l~l1e beforcme,~n1~~1m.., ,~~~lL 
personally appeared 

~ fi\ a M '1a.1M.lt .J
1 

who prnved 
to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledge to me that he/she/they executed the 
same in his/her/their authorized capacity(ies) and that by his/her/their signature(s) on the 
instrument the person(s), or the entity upon behalf of which the person(s) acted, executed 
the instrument. 
I certify under PENAL TY OF PERJURY under the laws of the State of California that the 
fore · ng paragraph is true and correct. 

(Notary seal) 

SONIA RAMIREZ 
Comml&Slon # 2127192 

~ • ·• Notary PubUc - California ~ 
z · " · . San Diego County ~ 
~ 0 0 ~ 0 , 0Mz ~oT"J zx~1r:s pcj \6·}<1)9} 
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FIDELITY NATIONAL TITLE COMPANY 
4370 La Jolla Village Dr., Suite 860, San Diego, CA 92122 

Phone: (858} 597-2090 Fax: (858) 597-2097 

Buyent/Borrowers Closing Statement 

Estimated 

Escrow No: 23081046 - 005 SM1 Close Date: 08/2512016 Proration Date: 08125/2016 

Buyer(s}IBorrower(s} : Mira Esta Properties, LLC, a California limited liability company 

Seller(s': 

Lender: 

Property: 

Description 

Investment Property ExcMnoe s ervices, Inc., as QI for BMP16, LLC 

The Loan Company of San Diego 

9212 Mira Este Court 
San Diego, CA 92126 

Loan#: 

TOTAL CONSIDERATION: 
Total Consideration 
Salam Razuki 
Pau's Place LLC 
Razuki Investments, U C 
Commission Credit to Buyer rrom Big Block Realty, Inc, 1$65,625,00 less 

S135.00) 
NEW ANO EXISTING ENCUMBRANCES: 

New Loan from The Loan Company of San Dl"1lo 

NEW LOAN CHARGES: - The Loan Company of San Diego 
Appraisal Fee to The Loan Company of San Diogo 
Loan Documentation Fee to The Loan Company or San Diego 
Tax SeMce- Need Invoice to LERETA, LLC 
Wre Fee to The Loan Co~any of San Diego 
Legal Doc:umena(ion to Doss Law 
Broker Fee (3 po"11s) to Tho Loan Company of San Diego 
Attorney Fee for Opinion Letter to Law Offices of Sean Jones 

ESCROW CHARGES: 
Escrow Charge to Fidelity Noijonal Title Co~ny 
Loan TI~ln Fee lo Fidelity National TlUe Comp•ny 

TITLE CHARGES: 
Lenaers Policy for Sl ,987,500.00 to Fidelity National Tltle Company 
ucc Fiiing Fees to Fidelity NatJonal Tide Company 

RECORDING FEES: 
Recording Fee to Fidefity National Title Company 

ADDITIONAL CHARGES: 
Legal Invoice to L• w Office of Goria, Vl'ebar & JaNi• 
Refundable Cushion (returned If not needed al COE) 
Non-Applicable EJrtension Deposit Funds from 712 H l/22 per June 1 Stll 

Amendment 
Buyer credit to serer for moving out ofTenant in unit 210- Lease 

Tennination Agr1 signed 
Jncyrance Invoice to Travelers 

PRORATION$ ANO ADJUSTMENTS: 
Rent Ur1t2 11 from 6125/2016 to 9/112016 based on the Monthly amount of 

$500.00 
Sewr11Y Deposit Uri! 211 
1st 112 2010-2017 Property Taxes based on l•test tax blll 2015-2016 from 

71112016 to 812512016 based on the SemMnnual amount of $9.406.88 
Sub Totals 
Balance Due From Buyer/Borrower 

Tola ls 

C lsbursement Date: 

Debit Credit 

2,625,000.00 
70,000.00 

100,000.00 
70,000.00 
65,490.00 

1.987.500.00 

2,763.00 
695.00 
360.00 
35,00 

1,000.00 
59.625.00 

1,000.00 

1,700.00 
150.00 

1.640.00 
150.00 

200.00 

• .954.00 
1,700.00 

25 ,000.00 

2.000.00 

3,221.00 

100.00 

500.00 
2,822.06 

,731 ,193.00 2,296,412.06 

43• ,780.94 

.731,193.00 2,731,193.00 

It is agreed by the undersigned that the foregoing stalemant m:iy change if a change in the escrow closing occu • or tt other unforeseen 
contingencies arise. tn tne event cnanges In the statement become necessary, you are nevertheless authorlzec to Close this escrow. It Is 
understood that we will receive a final statement of account ii the above totals are changed. 

APPROVEDANO ACCEPTEDTHIS _ _____ _ DAY OF---------- ---1---------

Printed by Samantha Maestas on 8125120 16 - 12:13:59PM Page I of2 
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• Fidelity National Title C mpany 

ESCROW DEPOSIT RECEIPT 

Date: 6/17/2016 

Received of: Razuki Investments LLC 

For Credit of: Kim/Razuki 

ABA Number: 12200024 

Type of Transaction Earnest Money Deposit 

Amount $ 70,000.00 

By: 

Escrow No. 23081046 005 - SM1 

A e Tangalin 

3:43:28PM, 6/17/2016 

No: 5004153 

The parties to this escrow acknowledge that the maintenance of escrow accounts with some depository nstitutions may result in Escrow 
Holder or its affiliates being provided with bank services, accommodations or other benefits by the depo itory institution. Escrow Holder or 
its affiliates also may elect to enter into other business transactions with or obtain loans for Investment other purposes from the 
depository institution All such services, accommodations and other benefits shall accrue to Escrow Hol er or its affiliates, and Escrow 
Holder or its affiliates shall have no obligation to account to the parties to the escrow for the value of su services, accommodations or 
pther benefits. 

NOTICE OF OPPORTUNITY TO EARN INTEREST 

You hav 

1. 
2. 
3. 

4 . 

WELLS FARGO BANK 

s 
RAZUKI INVESTMENTS, LLC. 
SALAM M RAZUKI 
79n BROADWAY 

BROADWAY CENTRE 7080 eROflOWAY LEMON~VE. c.yg19~ 

DATE~~/ /0 

LEMON GROVE CA 91945-1865 

.:F "-C..(u.a. «.. ~tf>o s."~ 

"lt.' 'l.. MI re. [; s+L 
1: i. 2 2000 21.. ?•:ao n. si; s s 2 sn• 200 3 

Customer Copy 

4370 La Jolla Village Dr., Suite 860. San Diego, CA 92122 
(858) 597-2090 

terest of 4% is 
ailing interest rate. 
e the form and 
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.Fidelity National Title C mpany 

No: 50040n 

ESCROW DEPOSIT RECEIPT 

Date: 5/12/2016' Escrow No. 23081046 005 - SM1 

Received of: Salam Razuki 

For Credit of: Kim/Razuki 

ABA Number: 122242571 

Type of Transaction Earnest Money Deposit 

Amount: $ 70,000.00 

By: 

The parties to this escrow acknowledge that the maintenance of escrow accounts with some deposito Institutions may result In Escrow 
Holder or its affiliates being provided with bank services, accommodations or other benefits by the dep sitory institution. Escrow Holder or 
its affiliates also may elect to enter into other business transactions with or obtain loans for investment r other purposes from the 
depository institution. All such services, accommodations and other benefits shat! accrue to Escrow Ho er or Its affiliates, and Escrow 
Holder or its affiliates shall have no obligation to account to the parties to the escrow for the value of su h services, accommodations or 
other benefits. · 

NOTICE OF OPPORTUNITY TO EARN INTEREST 

You have the opportunity to earn interest on your escrowed funds as follows: 

1. Request your escrow agent set up an interest bearing account 
2. The charge to set up and service the interest bearing account shall not exceed $100.00 
3. As an example, the amount of interest you can earn on a deposit of $1 ,000.00 for a thirty day eriod at an interest of 4% is 

$3.33. Interest earned is dependent on the amount of the deposit, length of lime of the deposi and the prevailing Interest rate. 
4. To establish an interest bearing account, ask for an "Escrow Instruction - Interest Bearing Ar;:.. unt". comqle.taj}'~J"~ ..... ~~ .. --.-1""·-.~ 

_ _r_etur:gJt_ta-vour.esc-.n;iw pff.,,.,r ' - •• ., · " ... ·-d--... ~.,... i---~---""'....,._ 

NEIGl-IBORHOOO 41Hat-«t0 
NATIONAL P.O. a0Ht1 

BANK HATlDHAI. cm CA "9Sl 

REMITIER 

~;t;t;:l::t.SALAM RAZUl<I***** 

PAYTO'l1i1*;:!(:t;:f::f.FrDELITv' NATI0t4AL TITl.-E COMPAN\'***i:l!: · 
ORDER.01' . 

035148 
0013 

M .y 12, 2016 90-4257/1222 
DATB~--1--~~~~~~~~ 

DOLLARS 

THIS DOCUMENT HAS A COLORED 6ACKGROUNO, FOIL ACCENT MID A BACKSIDE Ai.JTHENTIC WATllRMAJU(;AllSEN 

CASHIER'S CHECK 

500 

l 
J• ·Ii 
fl 
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• 
Fidelity National Title Company 
4370 La Jolla Village Dr., Suite 860, Sau Diego, CA 92122 
Pl1011e: (858) 597-2090 •fax: (858) 597-2097 

THIRD PARTY DEPOSIT ESCROW INSTRUCTl NS 

TO: FIDELlIY NATlONAL TITLE 

RE: 9212 Mira Este Court, San Diego, CA 92126 

Date: August 25, 2016 
Esc w No.: 23081046-005-SMl 

0 f have wired S 14 780.94 to your tn1sl account. 

You are instructed to apply these funds in the above numbered escrow for the benefit o Mira Estc Properties, LLC, 
a parly to this escrow. You are authorized to use said funds in completing tbe escrow der instructions given or to 
be given to you by said party. I hereby waive any present or future interest in said fund . 

If these funds nre for the benefit of the buyer and the buyer is obtaining a new lo in order to complete the 
transaction, you are authorized to share the details of this deposit, including the bank a count information the funds 
came from with the buyer's new lender. 

{ acknowledge Md understand the escrow instructions may call for a release of sai funds prior to the close of 
escrow thereof, and may contain provisions regarding disbursement of funds in the eve it this escrow, is terminated. 
Any such payment of these funds in ac:co1danee with the i11structions of the parties to 's escrow is without liability 
or recourse upon Fidelity National Title Company for the return of sald money. 

In the event this escrow is cancelled or your agency is revoked, any portion of these fu remaining on deposit, are 
NOT subject to disbursement (payment) instructions of the parties, shall be refunded s lely in accordance with the 
instructions of the parties to this escrow. 

Address: 7 411 
L~C)Y\ ~' bV-<. 

Phone: __ ,_t_l(_._7_~_o-+-_l._o_v_'-f ___ _ 

The undersigned hereby accept and approve said funds for usc Jn the above numbered es ·ow. 

Mira Este Properties, LLC 

Date: ---------1---------
Cluis N. Hakim 

TIURDPARTY 
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• 
Fidelity National Title Company 
4370 La Jolla Village Dr., Suite 860, San Diego, CA 92122 
Phone: (858) 597-2090 • Fax: (858) 597-2097 

THIRD PARTY DEPOSIT ESCROW INSTRUCTIONS 

TO: Fidelity National Title Company 

RE: '>212 .Mira Este Court, San Diego, CA 92126 

x I have wired $ I 00,000.00 to your trust account. 

Date: Ju ly22,2016 
Esc1 ow No.: 23081046-005-SMl 

You are instructed to apply these funds in the above numbered escrow for the benefi1 of Buyer/ Salam Razuki , a 
party to this escrow. You are authorized to use said funds in completing the escrow uni er instructio ns given or to be 
given lo you by said party. I hereby waive any present or future interest in said funds. 

lf these funds are for the benefit of the buyer and the buyer is obtaining a new le an in order to complete the 
transaction, you are authorized to share the details of this deposit, including the bank a~count infonnation the funds 
came from with the buyer's new lender. 

I acknowledge and understand the escrow instructions may ca ll for a release of saic funds prior to the close of 
escrow thereof, and may contain provisions regarding disbursement of fonds in the everit this escrow, is terminated. 
Any such payment of these funds in accordance with the instructions of the parties to ti is escrow is without liability 
or recourse upon Fidelity National Title Company for the return of said money. 

ln the event this escrow is cancelled or your agency is revoked, any portion of these fu r ds remaining on deposit, are 
NOT subject to disbursement (payment) instructions of the parties, shall be refunded spfely in accordance with the 
instructions of the parties to this escrow. 

Third Party Depositor: 

Pau's Place LLC 

Name: s s\ (\"= '{'.._ '::> 1-\ 1 ,' 

Title: ----Tu'"""" .... ='6-=~"?1r--=--. .-----

THIROl'AR'rV 
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STANDARD OFFER, AGREEMENT AND ESCROW 
INSTRUCTIONS FOR PURCHASE OF REAL ESTATE 

(Non-Residential) 
AIR Commercial Real Estate Association 

June 2 1, 201 6 

(Date for Reference Purposes) 
1. Buyer. 

1.1 Salam Razuki and/or Assignee (s) , {'Buyer") 
tiereby offers to purchase the real property. hereinafter described, from the owner thereof ("Seller") (coiiec1ively, the "Parties' or individually, a "Party"), 
through an escrow ("Escrow") to close 6Q.Gf 0 8I3lI2016 days atler tt:le waiver 'H expiratillR el l l=le 81Jyefs CeAliA§llRSies1 ("Expected Closing 
Date") to be held by Tit le 3 6 5 ("Escrow Holder') whose address is 

8880 Rio San Diego Drive , Suite llUO 
, Phone No. 619-454-4271 , Facsimile No. _ ___ _ _ ___ _ 

upon the terms and conditions set forth in this agreement ("Agreement"). Buyer shall have the right to assign Buyer's rights hereunder, but any such 
assignment shall not relieve Buyer of Buyer's obliga1ions herein unless Seller expressly releases Buyer. 

1.2 The term 'Date of Agreement" as used herein shall be the date when by execution and delivery (as defined in paragraph 20.2) of this 
document or a subsequent counteroffer thereto, Buyer and Seller have reached agreement in writing whereby Seller agrees to sell, and Buyer agrees to 
purchase, the Property upon terms accepted by both Parties. 
2. Property. 

2.1 The real property ("Property") that is the subject of this offer consists of (insert a brief physical description) Approximate 1 8 , 02 7 

s quar e foot lot with an appro ximate 3,200 square foot building . 

is located in the City of ~S"""a""n;.._;;D;...:1::...· e::...g_,_o~----------- , County of San Diego 
State of California , is commonly known by the street address of 1 0 685 Roselle St 

and is legally described as: _s_e_e_ t_i_t_l_e __ r_e .... p_o_r_t _ _ _ _____________ ______________ _ 

(APN: 340-150-20-00 ). 
2.2 If the legal description of the Property is not complete or is inaccurate, this Agreement shall not be invalid and the legal description shall be 

completed or corrected to meet the requirements of c:.T.=i....:t....:l:...:e'---'3=-6=-5=----------------------------­
("Tttle Company"), which shall issue the title policy hereinafter described. 

2.3 The Property includes, at no additional cost to Buyer, the permanent improvements thereon, including those items which pursuant to 
applicable law are a part of the property, as well as the following items, if any, owned by Seller and at present located on the Property: electrical 
distribution systems (power panel, bus ducting, conduits, disconnects. lighting fixtures); telephone distribution systems (lines, jacks and connections 
only); space heaters; heating, ventilating, air conditioning equipment ("HVAC"); air lines; fire sprinkler systems; security and fire detection systems; 

carpets: window coverings; wall coverings; aft<"'"================================== 

-------------------------------------(collectively, the "Improvements"). 

2.4 The fire sprinkler monitor:O is owned by Seller and included in the Purchase Price, 0 is leased by Seller. and Buyer will need to negotiate a 
new lease with the fire monitoring company, 0 ownership will be determined during Escrow, or 0 there is no fire sprinkler monitor. 

2.5 Except as provided in Paragraph 2.3, the Purchase Price does not include Seller's personal property, furniture and furnishings. and 
N/A ~ ~ 

which shall be removed by Seller prior to Closing. 

3. Purchase Price. 

3.1 The purchase price ("Purchase Price') to be paid by Buyer to Seller for the Property shall be $1, 500 , 000 . 00 
follows: 

(Sffike if Rel 

se 
INITIALS 

(a) Cash down payment, including the Deposit as defined in paragraph 4.3 (or if an all cash 
transaction, the Purchase Price): 

PAGE 1OF11 

©2003 - AIR COMMERCIAL REAL ESTATE ASSOCIATION 

, payable as 

$1 , 500,000 . 00 

INITIALS 

FORM OFA-18-05/16E 
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a,a~Eli1iJ'1f~f6i&a,atJE1il<ee}!------ff(ll»)-ff'\f,mRiOEJHlJnt of "r>.lsw loan" as dofineel In paragrapf:I a.1, if any: $ - - ------
--------+Gt-Buyer shall take title te the Property subjeGt to anElter ass1:1me the fellewif'lg existiAg eleeEl(s) ef 

tnJst ("~lstlng Deed(s) ef Trust") securing the e~iStiRg premissery Aete(s) ("E)(jsting N9te(s)"); 

(S!r-i.~e ilRet 

(i) AA ~istiFl§I Nate ("First Nete") with an unpaid l')riAsii;ial ealaAse as el the -
Closing of approidmately: 
Saill First Mete is 13ayalile at $ per mofltf:I, 
iFlelueling interest at tRe rate ef % !iler aARUF!l l:IAtil !ilaiEI (anEi4lr tf:le -
entire unpal!l llalam;e Is EIYe or:i ________ ______ _ _ _ I . 

(ii) l\R i!>Osting ~Iota ("Sesond Nete") witt:I an unpaid flrinsipal llalaAce as of tRe 

$ ____ _ __ _ 

GlesiFI@ of a!iliireiEimately: $ _ _ _ _ __ _ 
Said Secer:id lllote is payallle at$ per month, 

- - ---- - - - ---lf!GIOOiflg interest at the rate ef % liler aAAURl until jlaiEI (anEIJer the -
------------..,1lil'&-tmpaid-balarn:&-i&- dtllHln---------------~ 

1<(S>1iF+o•ik1Ue:,..,1~·1-11Rflietf------(i.i;d~)--1<8'11o1Jwy~er-<r SS1h=1<a11Hll give Seller a Ele9EI of tr1Jst ("Purshase Maney l)eeEI el Trust") en the -
applk;a/31,...,_----preperty1 !o-socufe lhe--premisS-Ory Aete-of-Buyer-to-Sell&KlesCfibed-in par-agraph 6- -

("PuFchase Money Note") in the ar:neunt ef: 

Total Purchase Price: $1, 50 0 , 000 . 0 0 

3.2 If Buyer is takiniJ title te the Pre11erty suliject 10, er ass<1Rlifl!J, an i!xistir:iiJ Ceed el Trt1st aAel &<1ch dee!! ef trust Jlerrnits the lieRef1s1~ 

dernaAd flayrnent of fees iA&l1Jding, but net limited ta, paints, preeessing fees, and apflr-aisal fees as a senditioo-te !Re transfer of H1e Property, Buyer 
agrees te pay such fees b!p to a rnaxlrnurn el 1 5°4 et the Ynpaid prineipaJ ealaAce el the applicaele E:xistir:i§ Mote. 

4. Deposits. 
4.1 B-Buyer-l'las-Oaliver-004-0-8roker-a-cAeck-ill-th&-Wm-of $ 1 !')ayable-te-~w-l-lelder,-to-be-deliveroo-by 

8 reker te i!scrow-Melder witl'liA 2 er 13\JsiAess Elays after lletl'l F'arties Ra'le ei<eclJteEl lRis A§reement anel l f:le si<oolJIOO f',11r0emenl l'las seen 

delivered le ~screw Melder. ~ 0 within 2 er-business days after both Parties have executed this Agreement and the executed Agreement has 
been delivered to Escrow Holder Buyer shall deliver to Escrow Holder a check in the sum of $25 , 000. 00 . If said 
check is not received by Escrow Holder within said lime period then Seller may elect to unilaterally terminate this transaction by giving written notice of 
such election to Escrow Holder whereupon neither Party shall have any further liability to the other under this Agreement. Should Buyer and Seller not 
enter Into an agreement for purchase and sale, Buyer's check or funds shall, upon request by Buyer, be promptly returned to Buyer. 

4 ,2 Additier:ial depeclts; 
---... a)-WilAiR-5--business--days--alt¥--the-Gate-el-AiJreement,-Buyer shall d9f30Sit--with-eser-0w---H-Older-the-addilieAal--sum---Ol 
$ te l:ie a!il!illieEI le tl'le P1Jrchase Price at the Clesin@. 

(ll) Witl'liA 5 llusir:iess days after t11o sentif1§eAsies dise<1ssed iA 1Jara1:1raph 9.1 (a) tt:lreuat:t (m) are ap11re"ed-&r-wai11eEI, !ilt>yer sFiall de!Joslt 
with-&crow-H-Older-the-aGdltiORal-&llm-ol te-00-applied-te !Re Purcha&&-P«Ge-at-Ule-Gklsillg. 

(s) If an Additienal E>e!ilesit is net resei•;eEI liy EssRJw Helder witRin tt:ie time i:ieried f'lFE>Vi EleEI tl=ieA Seller R'lay netify Bt>yer. EssFew Helder. 
aAd 8rekers, in "'riling that, 1Jnless the A!lditieAal Cepesit is recei•;eEI ey !;screw Melder wltRifl 2 91JsiAess days lellewiR!I said Aotise, the eossrew shall 
lie deer:ned termir:iated witt:leut furtt:ler Aetice er iRStructier:is. 

4.3 Escrow Holder shall deposit the funds deposited with it by Buyer pursuant to paragraphs 4.1 and 4.2 (collectively the "Deposit' ), in a State or 
Federally chartered bank in an interest bearing account whose term is appropriate and consistent with the timing requirements of this transaction. The 
interest thereirom shall accrue to the benefit of Buyer. who hereby acknowledges that there may be penalties or interest forfeitures if the applicable 
Instrument is redeemed prior to its specified maturity. Buyer's Federal Tax Identification Number Is . NOTE: Such 
interest bearing account cannot be opened untll Buyer's Federal Tax Identification Number is provided. 

4.4 Notwithstanding the foregoing, within 5 days after Escrow Holder receives the monies described in paragraph 4.1 above, Escrow Holder shall 
release $100 of said monies to Seller as and for independent consideration for Sellers· execution of this Agreement and the granting of the contingency 
period to Buyer as herein provided. Such independent consideration Is non-refundable to Buyer but shall be credited to the Purchase Price in the event 
that the purchase of the Property Is completed. 

4.5 Upon waiver of all of Buyer's contingencies the Deposit shall become non-refundable but applicable to the Purchase Price except in the event 
ot a Seller breach, or in the event that the Escrow is terminated pursuant to the provisions of Paragraph 9.1 (n) (Destruction , Damage or Loss) or 9.1(o) 
(Material Change). 
s, Flnansing Centingensy. fS#rike if Ref aflP/ieaGle} 

fi ,1 nils olfer Is cer:itingent IJfleA 8<1yer elltalnln§ frem an iAsuranse cemf!any, fiAancial lnslltlJtfen er ether lender, a cemfllitmer:it to lend te l!l!J!f9f 
a-sum-equal-to-at-least % of- the-P-*il'Ghase-Pl'ice,GR-teffl'ls reaSGAably...acceptable-to-&iyeF.-SucA-loaA-(."New-1.oan'i-Shall-be-secured 
liy a lirst deeEI el lnJst er rnert11aiie 'EiFi'lhe Property. II tl'lis A11reefllent pre'liEles fer Seller le sany llaek junior liAancing, theA Seller sRall l'la\'e t l'le 1i§i1l le 
appre""e the terms el the Ille'" b-Oafl. Seller shall l:ia"e 7 EJays frem recei!JI ef the semmitment setting lertll the IJFGflosed terr:ns el the Ille"' lean le 
a11pre1"e er disap!Jrove ef S1Jch prepesed terFAs. If Seller fails te Aetily Escrew ~older, in writiAg, et IRe disa11i;ire•1al witi'liA saii;I 7 says it shall be 
eenslusively presumed lnat Seller has a!Jpreved !Re termS-Ot-tt:le-New-boaR. 

5.a B1:1yer herel:iy ~rees-te Elilii;ieAtly f'll:IFsl:Je olltainlni;i ti'le New l eaA. If Si.iyer shall fail te netify fie 8reke11 Eserew Helder anEI Seller, In 
writing witl:iln EJays fellowing the Date ef Agreement, that the New bean has net been obtained, it shall be sensli.isi"Jely pre&llmed 
that Buyer has-either-obtained-&ald-New-boall-OH!as-waived-lhl&-New-boan-contingen&y. 

5.3 If, after due diligeAce, 81Jy01 shall nelifv its 8reker, eser:ew Helder aAd Seller, in wriliAg, within !Re time speeilied in paragFapR 6.2 hereel, that 
Buyer Ras Aet eetained said New leaA, tRis .'\greerneRI sl=iall 13e termiAateEI, aA6-B1:1yer sl=iall ee entitled te the-i*O~t ret1:1rn ef ti'le E>eflesit, f'llus any 
interest earneEJ tRereen, less eAly E:ssrew Holder ane Tit le Campany ea11sellatien fees aAEI sests, wl=lish Bllyer sl=lall f'lay. 
6, Seller FiRar:iciRg (Pursl'lase MoAey Neta), (St~i~e ;~ 

PAGE 2 OF 11 

INITIALS INITIALS 

©2003 - AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM OFA-18-05/16E 
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-~6r..1+-1lf..Sellet-appr011es-8uyer's-financials ("600 paragral)h4.5t-1he PuFsllase MeAey ~Jete ehall pFaviae fer iRteresl en uRpaia prlRsi11al at the rate ef 
_ _ _ ___ % 11er aAAUA1, wittl 13FiAsi13al a11d interest paiEI as fellow : 

Tho Purohase Money NGte--and-PlirGhase--Meooy-Deed-af-T-rust-sl'lall-00-GA-the-GUffenWemw-semmenly i;sed by Eserew--HG!Eler,-and Ile juRioF aAd 
wberdiRate ORiy te the e11istif1g Nete(S:l aREl.ISF tlie ~lew leaA eK13ressly sailed ler tiii· this Agr~ 
----0.2 The PuFGllase MeRey Nate aAEiler ti'le Pursl'!a£e MeRey Deeel el Triist sl:lall seAtain pF<Wisiens regareliA!J ll=ie lellewlng {see alse paragrapll 
~ 

(a) R~meRt. Prir:icipal may be prepaid iR Whale or iA 11art at ar:iy time 1101:1eut penally, at the eptieA et the ih1yer. 
--ib)--L-at~A-la\&-OOarge of 6% shall be payabla-wit~o aAy paymeAt et 11riA6if;lal, iRterest, er eOier sl'larges, Ast made witlliR 
1 G days alter it is dtJo. 

(s) Due OR Sale. IA the e¥eAI tile Buyer sells er tl'aRsfers title te tile PrepeFty er aAy 130AiOA tllereel, than ti'le-Seller may, at Seller's optieA, 
re11uire the entire un~iEI balaRse of saia Nate te Ile µaiel iA fulh-

6.a It tile P111sl1ase Maney Deeel ef Trust Is le 9e Sblller9iRate ta etller fiRaAsiRg, eserew l<ielEler shall, at 8Yyer's expeAse prepare anEI reserd eA 
Seller's eet:ialf a reqyest fer notice of default aRd/er sale with r:egaE9 to eash mortgage er Eleeo et tRJst le 0 •hish it "'ill Ile stJll~ 

6.4 WARNING: CALIFORNIA LAW DOES NOT .l'.LLOW DEFICIENCY JUDGEMENTS ON SIOLLIOR FINANCING, IF BUYER UL-+WA+Eb¥ 
DE-J:AUL~AN, SELLER'S SOLE REMl!DV IS l O FORECbOSI! ON THE PROPeR+¥.- -

Ui Seller's ebllgatlon ta pre111Ge flRaAelAg Is sontlngeAt 1JpeF1 Seller's reaseAable approval el 81,1yer's linaRsial soRElitieA. Buyer ta pre><lde a 
1:urreAl-finaAGlal-statemeAt-aflG-cepies-01-its-i;:ederal-tax r:etums-for-the last-3-years-to.SOl!or.witllifl--t-O-<lays-lallewiRg the Oate el /l,greemeAt. Seller l'las 
1 G says fellewiRg resei!'ll ef sueh deeumeAtatien te satisfy iteell witl'I re§aFd le Q<Jyer's fiflaAf:ial eenelitioA aAd !e Ratify E:seFew Melder as te wlletller er 
Ae! Buyer's fiAaAeial eeneitieA is aeeeµtaele. If Seller falls le netify Essrow Melder, iR vlfiliRiJ, of the aisa1111re>•al el tllis senliAgeRey withiR sale tiAle 
J*lrioo. it shall 13e seAGIYsivaiy-pre!HlfRed that Se~ppre.,•ed B1,1yar's financial-ooReltien. II Seller i!H191-satisfleQ 0 Jitl:l 81Jyer': tiRaAGi~GenGitior. er 
if BYyer fails ta 9eliver the req1JireEI oeswR'lentatioA theA Seller may Ratify e&Gl-Ow MelEler in wriliRg tt:iat Seller l'"iAamiiAg will nQt be auailable1 aAG 81.1yer 
sha!l--have-tl-19--0pliGll,witili~~G-eitR91'--termlAate-this-t-raAsaG{iGA-~UfGhase4he-Pr-0pei:ty-..without-Seller 
fiAaAeiAg. If Buyer fails ta Aetily Eserew Melder wilhiR said lime l=lBFiee el its eleetien le termiRate tills tlansaetleA tl:ien Buyer sllall ee eenelusi>tely 
111estHlled te llai;e olestee lo pursliase the Prof;)erty without Seller linaAsin!j. II Buyer eleels ta terminate, B1o1yer's Deµesil sllall ea rel1:meed less Title 
Gemi;iany crnEI eserew Melear sai:isellalion fees aAB sests. all el 'llAish sl'lall ee Buyer's etlti§atien. 
7. Real Estate Brokers. 

7.1 The following real estate broker(s) ('Brokers") and brokerage relationships exist in this transaction and are consented to by the Parties 
(check the applicable boKes): 
0 AE Commercia l Rea l Es t:a t e representsSeller exclusively("Seller'sBroker") ; 

0 Big Bl ock Realty__ _____________________ represents Buyer exclusively ("Buyer's Broker"); or 

£3---,'==========================================================::::-~r~e~~r~es~e~n~lsHb~e~t11~S~el~le~r ~a~Ad~8~~)~'e~r+('~'D~u~aHIA~~~e~A~6¥Y"'+.-). 

The Parties acknowledge that other than the Brokers listed above, there are no other brokers representing the Parties or due any fees and/or 
commissions under this Agreement See paragraph 24 regarding the nature of a real es1ate agency relationship. Buyer shall use the services of Buyer's 
Broker exclusively in connection with any and all negotiations and offers with respect to the Property for a period of 1 year from the date inserted for 
reference purposes at the top of page 1 . 

7.2 Buyer and Seller each represent and warrant to the other that he/she/it has had no dealings wi1h any person, firm, broker or finder in 
connection with the negotiation of this Agreement and/or the consummation of the purchase and sale contemplated herein, other than the Brokers 
named in paragraph 7.1 , and no broker or other person, firm or entity, other than said Brokers is/are entitled to any commission or finder's fee in 
connection with this transaction as the result of any dealings or acts of such Party. Buyer and Seller do each hereby agree to indemnify, defend, protect 
and hold the other harmless from and against any costs, expenses or liability for compensation, commission or charges which may be claimed by any 
broker. finder or other similar party, other than said named Brokers by reason of any dealings or act of the indemnifying Party. 
8. Escrow and Closing. 

8.1 Upon acceptance hereof by Seller, this Agreement, including any counteroffers Incorporated herein by the Parties, shall constitute not only 
the agreement of purchase and sale between Buyer and Seller, but also instructions to Escrow Holder for the consummation of the Agreement through 
the Escrow. Escrow Holder shall not prepare any further escrow instructions restating or amending the Agreement unless specifically so instructed by 
the Parties or a Broker herein. Subject to the reasonable approval of the Parties. Escrow Holder may, however. include its standard general escrow 
provisions. In the event that there is any conflict between the provisions of the Agreement and the provisions of any additional escrow instructions the 
provisions of the Agreement shall prevail as to the Parties and the Escrow Holder. 

8.2 As soon as practical after the receipt of this Agreement and any relevant counteroffers, Escrow Holder shall ascertain the Date of Agreement 
as defined in paragraphs 1.2 and 20.2 and advise the Parties and Brokers, in writing, of the date ascertained. 

8.3 Escrow Holder is hereby authorized and instructed to conduct the Escrow in accordance with this Agreement. applicable law and custom and 
practice of the community in which Escrow Holder is located, Including any reporting requirements of the Internal Revenue Code. In the event of a 
conflict between tho law of the state where the Property is located and the law of the state where the Escrow Holder is located, the law of the state 
where the Property is located shall prevail. 

8.4 Subject to satisfaction of the contingencies herein described, Escrow Holder shall close this escrow (the 'Closing') by recording a general 
warranty deed (a grant deed In California) and the other documents required to be recorded, and by disbursing the funds and documents in accordance 
with this Agreement. 

8.5 Buyer and Seller shall each pay one-half of the Escrow Holder's charges and Seller shall pay the usual recording tees and any required 
documentary transfer taxes. Seller shall pay the premium for a standard coverage owner's or joint protection policy of title insurance. (See also 
paragraph 11) . . 

8.6 Escrow Holder shall verify that all of Buyer's contingencies have been satisfied or waived prior to Closing. The matters contained m 
paragraphs 9.1 subparagraphs (b) , (c) , (d), (e), (g), (i), (n) , and (o), 9.4. 12, 13, 14, 16, 18, 20, 21, 22. and 24 are, however, matters of agreement 
between the Parties only and are not instructions to Escrow Holder. . . . . 

8.7 If this transaction is terminated for non-satisfaction and non-waiver of a Buyer's Contingency, as defined in paragraph 9.2. then neither of the 
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Parties shall thereafter have any liability to the other under this Agreement, except to the extenr of a breach of any affirmative covenant or warranty In 
this Agreement. In the event of such termination, Buyer shall , subject to the provisions of paragraph 8.10, be promptly refunded all funds deposited by 
Buyer with Escrow Holder, less only the $100 provided for in paragraph 4.4 and the Title Company and Escrow Holder cancellation fees and costs, all of 
which shall be Buyer's obligation. If this transaction is terminated as a result of Seller's breach of this Agreement then Seller shall pay the Title 
Company and Escrow Holder cancellation fees and costs. 

8.8 The Closing shall occur on the Expected Closing Date, or as soon thereafter as the Escrow is in condition for Closing; provided, however, 
that if the Closing does not occur by the Expected Closing Date and said Date Is not extended by mutual instructions of the Parties, a Party not then in 
default under this Agreement may notify the other Party, Escrow Holder. and Brokers, in writing that, unless the Closing occurs within 5 business days 
following said notice. the Escrow shall be deemed terminated without further notice or instructions. 

8.9 Except as otherwise provided herein, the termination of Escrow shall not relieve or release either Party from any obligation to pay Escrow 
Holder's fees and costs or constitute a waiver, release or discharge of any breach or default that has occurred in the performance of the obligations, 
agreements, covenants or warranties contained therein. 

8.10 If this sale of the Property is not consummated for any reason other than Seller's breach or default , then at Seller's request , and as a 
condition to any obligation to return Buyer's deposit (see paragraph 21), Buyer shall within 5 days after written request deliver to Seller, at no charge, 
copies of all surveys, engineering studies, soil reports, maps, master plans. feasibil ity studies and other similar items prepared by or for Buyer that 
pertain to the Property. Provided, however, that Buyer shall not be required to deliver any such report if the written contract which Buyer entered Into 
with the consultant who prepared such report specifically forbids the dissemination of the report to others. 
9. Contingencies to Closing. 

9.1 The Closing of this transaction is contingent upon the satisfaction or waiver of the fol lowing contingencies. IF BUYER FAILS TO NOTIFY 
ESCROW HOLDER, IN WRITING, OF THE DISAPPROVAL OF ANY OF SAID CONTINGENCIES WITHIN THE TIME SPECIFIED THEREIN, IT 
SHALL BE CONCLUSIVELY PRESUMED THAT BUYER HAS APPROVED SUCH ITEM, MATTER OR DOCUMENT. Buyer's conditional approval 
shall constitute disapproval, unless provision is made by the Seller within the time specified therefore by the Buyer in such conditional approval or by 
this Agreement, whichever Is later. for the satisfaction of the condition Imposed by the Buyer. Escrow Holder shall promptly provide all Parties with 
copies of any written disapproval or conditional approval which it receives. With regard lo subparagraphs (a) through (m) the p;e·printed time per.:::Js 
shall control unless a different number of days is inserted in the spaces provided. 

(a) Disclosur9, Seller shall make to Buyer, through Escrow, all of the applicable disclosures required by law (See AIR Commercial Real 
Estate Association ("AIR") standard form entitled "Seller's Mandatory Disclosure Statement") and provide Buyer with a completed Property Information 
Sheet (•Property Information Sheet") concerning the Property, duly executed by or on behalf of Seller in the current form or equivalent to that 
published by the AIR within 1 o er days following the Date of Agreement. Buyer has 1 o days from the receipt of said disclosures to approve or 
disapprove the matters disclosed. 

(b) Physical Inspection. Buyer has 1 O er days following the receipt of the Property Information Sheet or the Date of Agreement, 
whichever is later, to satisfy itself with regard to the physical aspects and size of the Property. 

{c) Hazardous Substance Conditions Repoll. Buyer has 30 days following the receipt of the Property Information Sheet or the 
Date of Agreement, whichever is later, to satisfy itself with regard to the environmental aspects of the Property. Seller recommends that Buyer obtain a 
Hazardous Substance Conditions Report concerning the Propeny and relevant adjoining propenies. Any such repon shall be paid for by Buyer. A 
'Hazardous Substance' for purposes of this Agreement is defined as any substance whose nature and/or quantity of existence, use, manufacture, 
disposal or effect, render it subject to Federal, state or local regulation, investigation, remediation or removal as potentially injurious to public health or 
welfare. A "Hazardous Substance Condition· for purposes of this Agreement is defined as the existence on, under or relevantly adjacent to the 
Propeny of a Hazardous Substance that would require remediation and/or removal under applicable Federal, state or local law. 

{d) Soll Inspection. Buyer has 30 or days following the receipt of the Property Information Sheet or the Date of Agreement, 
whichever is later, to satisfy itself with regard to the condition of the soils on the Property. Seller recommends that Buyer obtain a soil test report. Any 
such report shall be paid for by Buyer. Seller shall provide Buyer copies of any soils report that Seller may have within 10 days of the Date of 
Agreement. 

(e) GevermJ1eRtal Apfiro>,,<e/5. 81Jyer llas 30 er Elays fellewiAg tl'le Date ef /\gFeeflleAt ta satisfy itself witll FegaFEI le apprevals aAd 
IJBFmits frem 11e¥eFAFfleRtal a!}eRsies or llepaltmeAts wlli6A l'laYe 01 may l'laYe j1:1risei61ieA o"•er tile Preperty aREI wl'liGll 8 1:1yer aeems Aesessaf}'-61' 
desirallle iri ser1r1estior1 wit t:I its iriterided lolse ef tt:1e Preperty, insl1:1aing, ll1,1t riet limitea le, 13ermits and appre•1als re~lolired vJitR res13est te wrii~ 
plaRRiRg, buildirig and safety, lire, FJelise, l:landlc:apped aRd O,merisar1s witA Oisallilities Ast requireffieRts , tFansFJertalien and en1,1irenmer1tal matters-.-

(f) Conditions of Title. Escrow Holder shall cause a current commitment for title insurance {'Title Commitment") concerning the Property 
issued by the Title Company, as well as legible copies of all documents referred to in the Title Commitment ("Underlying Documents"), and a scaled 
and dimensioned plot showing 1he location of any easements to be delivered to Buyer within I o days following the Date of Agreement. 
Buyer has 1 o days from the receipt of the Title Commitment, the Underlying Documents and the plot plan to satisfy itself with regard to the condition of 
title. The disapproval by Buyer of any monetary encumbrance, which by the terms of this Agreement is not to remain against the Property after the 
Closing, shall not be considered a failure of this contingency, as Seller shall have the obligation, at Seller's expense, to satisfy and remove such 
disapproved monetary encumbrance at or before the Closing. 

(g) Survey. Buyer has 30 days following the receipt of the Title Commitment and Underlying Documents to satisfy itself with 
regard to any AL TA title supplement based upon a survey prepared to American Land Title Association ('AL TA•) standards for an owner's policy by a 
licensed surveyor, showing the legal description and boundary lines of the Property, any easements of record. and any improvements, poles, structures 
and things located within 1 O feet of either side of 1he Property boundary lines. Any such survey shall be prepared at Buyer's direction and expense. If 
Buyer has obtained a survey and approved the AL TA title supplement, Buyer may elect within the period allowed for Buyer's approval of a survey to 
have an ALTA extended coverage owner's form of title policy, in which event Buyer shall pay any additional premium attributable thereto. 

(h) EJtisliflf! Leases aR9 Tel!aRGj' SlatemeRts. Seller sl'lall withiA 1Q er Elays felle·wiAg tl'le Date el A!)reeFReRt Jilf&,.ide beth Bl:IY6f 
ar1s ~sre~u ~elder witR legible seFJies at all leases, &blbleases er rental a , eases") aitestiRg Ille PrnFJerty, aRd witR 
a teRansy slatemeAt ("lis~ific~~atest-fOO!l-GF--eqUivalenl-te-tRal-fWlllis-l!ed-by--tl'l&-AlR,--exeGUted-by-Seller-and!oHla&h-teAanl-arui 
&loleteAant ef tt:1e Prejleriy. Seller ei'lall loJSe its best eflerts le have eash teAarit GeFRplete aREI elCesute aA Esleppel Cer:tifisate. If aRy teAaRt fails er 
ref1oJses ta pre¥iEie aA t;ste)il)ilel Certifisate ti'leA Seller el:lall sem)illel e aAEl elCes1:1te aA Esteppel Ceriifisate fer IAat leAaAsy. 81:1yer l=las 1 Q Elays frem tl'le 
resei13t el said ExisliR€J leases aRd l!sleFJpel Certilisales ta satisfy itself wltl=I regard le tt:1e EidstiniJ Leases aRd aRy etl:ier teRaRsy issbles. 
~~I wi1RiR 1 Q er days fgllgwiRg tt:ie Date of Agreement FJrGYille Buyer witA a statement ar:id traA&fer 

paGka!le frem any ewRer'e assesiatlen servl&iA!l !Re Prei:ierty. S1:1sl=I traRsfer paskage sf:iall at a miniFRIJA'I insluEle: se)ilies el tl'le assesiatien's bylaws, 
artistes al insefj)Gratien, s1:1rrent 91:1Ei§et anEI finansial statemeRt. Buyer !=las 1 Q Elays !ram tf:ie reseipl ef SIJGA desufflenls le satisfy itself vlitl:l regard le 
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tl'le assosiatioA. -
(j) Other Agreements. Seller shall within 10 or days following the Date of Agreement provide Buyer with legible copies of all other 

agreements C'Other Agreements") known to Seller that will affect the Property after Closing. Buyer has 10 days from the receipl ol said Other 
Agreements to satisfy itself with regard to such Agreements. 

~RG/Rg. If paragraph 5 t!ereof !lealiAg "'ith a fiRaRGiR!J seR!iRgensy has not been stl'iskeR, tt!e satislaslier:i er wail•or et s1:1Gh ~le"/ boaA 
GeRtiRgoncy. 

(I) &/stiRg Ne/es. If 11aragraf;'IR a.1 {el has Aol-GeeA-st!fol1eA, Seller st'lall witl1iA 1 G or days followiAg 01e Oate el AgreemeRt 13re¥ide 
B1:1yer with legible sepies el the l!ol<istiRg ~letes , l!xistiRg Deeds of Trllsl am:l related agreeFROAIS fGolleGtiv~~meAte") ta " 11:iisl:l the Property 
will-femaif!l..sOOjooi-aftet-lh&-Gles!Ag..fu:srew Holder st:iall prGmp!ly-request-fr&m-tlle-hold&fs.of-tfl&..6xisting-Notes-a-00ooficiapt slatem~n&fi~FY 
SlalemeAt") seARrmiAg: (1) "'1e aA'lOOflklf !Re 1:JA13aid 13riAel11al balaAse, tt:ie Gl:lA'eAt interest rate. and tt'le date to whiGh iAterest is paid, aAd (2) the 
Aal1:1ro aR9 aF!'lo1:1At of aAy imJ*lllRBs Reid by the beAefisiaf)' iA seAAOstioA with s1o1sh leaR. Qi,iyer "1as 1 G er days fellewiA!l tl:le reseipt el the 
loaA Oe61:lFAOAts and BeAefisial)' StatoFAoRts le satisfy Itself \\11h regarc:l te s1:1s"1 fiRaooiA§~Blly~s-OO!igatioo-tG-cio~AGitiooeG-uf)OO-Suyer..boing 
able to p11rGhase-tile-P-40perty withe1,1t aseeloralion or eRange iA tRe terms et any E.llistiAg Netes er eFiar!leS te 81:1yer eKee13t as etReAYisa pre•1ieed iA 
tl'lis A!lreemeAt or a13prevee by Buyer, iire'lieee, Rewever, 81;1yer stlall pay tl=le traAsfer fee refeA'eel ta iA para!lra13h 3.2 t'lereef. Likewise if Seller i!He 
earry bask a F'1:1rsf:lase MeAey Neto then Seller shall wltf:liA 1Q or ___ eays following tl'le Oato of AgroomoAt previeo 81:1yor witll a sopy of tho 
llf-Opeseel P1:1FGRase Money ~late and Ptirshase Money Deed of Trust. 81:1yer has 1 G er says from tRe resei13t ef s1:1sl1 dest1meAls te satisfy 
it&elf "'ith re0are to the forFR aR!I een10Rt thefQGf, ---

(m}-P6fs&Ra~IMh&-&Y&fli-thal-afly-personal-proper-ty-is-insludetl-in--th~hase-PrlG&;-&iyM-l:las-1-0-e days-followiR§ 
the-flate-Gf-AgreemeAt le satisfy itself v.lth re11ara to tl=le title soAditioA el SllGR persoAal prepert)•. Seller i<esemmeAds that Q1:1yer el:ltaiA a UCC 1 report. 
AAy si,isll report shall ea paid for by Qi;yer. Seller shall previc:le 8i;yer sopies of any lieAs or ens1:1FReranses alfesling s1:1sh peroeAal property tllat it is 
a..,aro el within 1 Q er eays lell9wing tl:le Cale gf !\grgol'Reflt,. 

(n) Destruction, Damage or Loss. Subsequent to the Date of Agreement and prior to Closing there shall not have occurred a destruction. or 
damage or loss to, the Property or any portion thereof, from any cause whatsoever, which would cost more than $10,000.00 to repair or cure. If tne cost 
ol repair or cure is $10,000.00 or less, Seller shall repair or cure the loss prior to the Closing. Buyer shall have the option, within to days after receipt of 
written notice of a loss costing more than $10,000.00 to repair or cure, to either terminate this Agreement or to purchase the Property notwithstanding 
such loss, but without deduction or offset against the Purchase Price. If the cost to repair or cure is more than $10,000.00, and Buyer does not elect to 
terminate this Agreement, Buyer shall be entitled to any Insurance proceeds applicable to such loss. Unless otherwise notified in writing, Escrow Holder 
shall assume no such destruction, damage or toss has occurred prior to Closing. 

(o) Material Change. Buyer shall have 1 O days following receipt of written notice of a Material Change within which to satisfy itself with regard 
to such change. "Material Change" shall mean a substantial adverse change in the use, occupancy, tenants, title, or condition of the Property that 
occurs after the date of this offer and prior to the Closing. Unless otherwise notified in writing, Escrow Holder shall assume that no Material Change has 
occurred prior to the Closing. 

(p) Seirer Performance. The delivery of all documents and the due performance by Seller of each and every undertaking and agreement to be 
performed by Seller under this Agreement. 

{q) Brokerage Fee. Payment at the Closing of such brokerage fee as Is specified in this Agreement or later written instructions to Escrow 
Holder executed by Seller and Brokers ("Brokerage Fee' ). It is agreed by the Parties and Escrow Holder that Broke1s are a third party beneficiary of 
this Agreement insofar as the Brokerage Fee is concerned. and that no change shall be made with respect to the payment of the Brokerage Fee 
specified in this Agreement, without the written consent of Brokers. 

9.2 All of the contingencies specified In subparagraphs (a) through (m) of paragraph 9.1 are for the benefit of, and may be waived by, Buyer, and 
may be elsewhere herein referred to as "Buyer's Contingencies." 

9.3 If any of Buyer's Contingencies or any other matter subject to Buyer's approval Is disapproved as provided for herein in a timely manner 
("Disapproved Item"), Seller shall have the right within 10 days following the receipt of notice of Buyer's disapproval to elect to cure such Disapproved 
Item prior lo the Expected Closing Date ("Seller's Election"). Seller's failure to give to Buyer within such period, written notice of Seller's commitment to 
cure such Disapproved Item on or before the Expected Closing Date shall be conclusively presumed to be Seller's Election not to cure sucti 
Disapproved Item. If Soller elects, either by written notice or failure to give written notice, not to cure a Disapproved Item, Buyer shall have the right, 
within 1 O days after Seller's Election to either accept title to the Property subject lo such Disapproved Item, or to terminate this Agreement. Buyer's 
fai lure to notify Seller in writing of Buyer's election to accept title to the Property subject to the Disapproved Item without deduction or offset shall 
constitute Buyer's election to terminate this Agreement. The above time periods only apply once for each Disapproved Item. Unless expressly provided 
otherwise herein, Seller's right to cure shall not apply to the remediation of Hazardous Substance Conditions or to the Rnancing Contingency. Unless 
the Parties mutually instruct otherwise, if the time periods tor tne satisfaction of contingencies or for Seller's and Buyer's elections would expire on a 
date after the Expected Closing Date, the Expected Closing Date shall be deemed extended for 3 business days following the expiration of: {a) the 
applicable contingency period(s), (b) the period within which the Seller may elect to cure the Disapproved Item, or (c) if Seller elects not to cure, the 
period within which Buyer may elect to proceed with this transaction, whichever is later. 

9.4 The Parties acknowledge that extensive local, state and Federal legislation establish broad liability upon owners and/or users ol real property 
tor the Investigation and remediation of Hazardous Substances. The determination of the existence of a Hazardous Substance Condition and the 
evaluation of the Impact of such a condition are highly technical and beyond the expertise of Brokers . The Parties acknowledge that they have been 
advised by Brokers to consult their own technical and legal experts with respect to the possible presence of Hazardous Substances on the Property or 
adjoining properties, and Buyer and Seller are not relying upon any investigation by or statement of Brokers with respect thereto. The Parties hereby 
assume all responsibility for the impact of such Hazardous Substances upon their respective interests herein. 
1 o. Documents Required at or Before Closing: 

10.1 Five days prior to the Closing date Escrow Holder shall oblain an updated Title Commitment concerning the Property from the Title Company 
and provide copies thereof to each of the Parties. 

10.2 Seller shall deliver to Escrow Holder in time for delivery to Buyer at the Closing: 
(a) Grant or general warranty deed, duly executed and in recordable form, conveying fee ti tle to the Property to Buyer. 
(b) If applicable, the Beneficiary S1aternents concerning Existing Note(s). 
{c) If applicable, the Existing Leases and Other Agreements together with duly executed assignments thereof by ~eller and Buyer. T~e 

assignment of Existlng Leases shall be on tho most recent Assignment and Assumption of Lessor's Interest In Lease form published by the AIR or its 
equivalent. 

(d) If applicable, Estoppal Certificates executed by Seller and/or the tenant(s) of the Property. . 
(e) An affidavit executed by Seller to the effect that Seller is not a "foreign person" within the meaning of Internal Revenue Code Section 1445 
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or successor statutes. If Seller does not provide such affidavit In form reasonably satisfactory to Buyer at least 3 business days prior to the Closing, 
Escrow Holder shall at the Closing deduct from Seller's proceeds and remit to the Internal Revenue Service such sum as is required by applicable 
Federal law with respect to purchases irom foreign sellers. 

(f) If the Property is located in California, an affidavit executed by Seller to the effect that Seller is not a "nonresident' within the meaning of 
California Revenue and Tax Code Section 18662 or successor statutes. If Seller does not provide such affidavit in form reasonably satisfactory to Buyer 
at least 3 business days prior to the Closing, Escrow Holder shall at the Closing deduct from Seller's proceeds and remit to the Franchise Tax Board 
such sum as is required by such statute. 

(g) If applicable, a bill of sale, duly executed, conveying title to any included personal property to Buyer. 
(h) If the Seller is a corporation, a duly executed corporate resolution authorizing the execution of this Agreement and the sale of the 

Property. 
10.3 Buyer shall deliver to Seller through Escrow: 

(a) The cash portion of the Purchase Price and such additional sums as are required of Buyer under this Agreement shall be deposited by 
Buyer with Escrow Holder, by federal funds wire transfer, or any other method acceptable to Escrow Holder in immediately collectable funds, no later 
than 2:00 P.M. on the business day prior to the Expected Closing Date provided, however, that Buyer shall not be required to deposit such monies into 
Escrow ii at the time set for the deposit of such monies Seller is in default or has indicated that it will not perform any of its obligations hereunder. 
Instead, in such circumstances in order to reserve its rights to proceed Buyer need only provide Escrow with evidence establishing that the required 
monies were available. 

(b) If a Purchase Money Note and Purchase Money Deed of Trust are called tor by this Agreement, the duly executed originals of those 
documents, the Purchase Money Deed of Trust being in recordable form, together with evidence of fi re insurance on the improvements in the amount of 
the full replacement cost naming Seller as a mortgage loss payee, and a real estate tax service contract (at Buyer's expense), assuring Seller of notice 
of the status of payment of real property taxes during the life of the Purchase Money Note. 

(c) The Assignment and Assumption of Lessor's Interest in Lease form specified in paragraph 10.2(c) above, duly executed by Buyer. 
(d) Assumptions duly executed by Buyer of the obligations of Seller that accrue after Closing under any Other Agreements. 
(e) If applicable, a written assumption duly executed by Buyer of tha loan documents with respect to t:xisting Nctas. 
(f) If the Buyer is a corporation, a duly executed corporate resolution authorizing the execution of this Agreement and the purchase of the 

Property. 
10.4 At Closing, Escrow Holder shall cause to be issued to Buyer a standard coverage (or ALTA extended, if elected pursuant to 9.1(g)) owner"s 

form policy of title insurance effective as of the Closing, issued by the Title Company in the full amount of the Purchase Price. insuring title to the 
Property vested in Buyer, subject only to the exceptions approved by Buyer. In the event there is a Purchase Money Deed of Trust in this transaction, 
the policy of title insurance shall be a joint protection policy insuring both Buyer and Seller. 
IMPORTANT: IN A PURCHASE OR EXCHANGE OF REAL PROPERTY, IT MAV BE ADVISABLE TO OBTAIN TITLE INSURANCE IN CONNECTION 
WITH THE CLOSE OF ESCROW SINCE THERE MAY BE PRIOR RECORDED LIENS AND ENCUMBR.ANCES WHICH AFFECT YOUR INTEREST 
IN THE PROPERTY BEING ACQUIRED. A NEW POLICY OF TITLE INSURANCE SHOULD BE OBTAINED IN ORDER TO ENSURE YOUR 
INTEREST IN THE PROPERTY THAT YOU ARE ACQUIRING. 
11 . Prorations and Adjustments. 

11.1 Taxes. Applicable real property taxes and special assessment bonds shall be prorated through Escrow as of the date of the Closing, based 
upon the latest tax bill available. The Parties agree to prorate as of the Closing any taxes assessed against the Property by supplemental bill levied by 
reason of events occurring prior to the Closing. Payment of the prorated amount shall be made promptly in cash upon receipt of a copy of any 
supplemental bill. 

11.2 Insurance. WARNING: Any insurance which Seller may have maintained will terminate on the Closing. Buyer is advised to obtain 
appropriate insurance to cover the Property. 

11 .3 Rentals, Interest and Expenses. Scheduled rentals, interest on Existing Notes, utilities, and operating expenses shall be prorated as of the 
date of Closing. The Parties agree to promptly adjust between themselves outside of Escrow any rents received alter the Closing. 

11.4 Security Deposit. Security Deposits held by Seller shall be given to Buyer as a credit to the cash required of Buyer at the Closing. 
1 t .5 Post Closing Matters. Any item to be prorated that is not determined or determinable at the Closing shall be promptly adjusted by the Parties 

by appropriate cash payment outside of the Escrow when the amount due is determined. 
11.6 Variations in Existlng Note Balances. In tho event that Buyer is purchasing the Property subject to an Existing Deed of Trust(s), and in the 

event that a Beneficiary Statement as to the applicable Existing Note(s) discloses that the unpaid principal balance of such Existing Note(s) at the 
closing will be more or less than the amount set forth In paragraph 3.1 (c) hereof (' Exi sting Note Variation"), then the Purchase Money Note(s) shall be 
reduced or increased by an amount equal to such Existing Note Variation. II there is to be no Purchase Money Note, the cash required at the Closing 
per paragraph 3.1 (a) shall be reduced or increased by the amount of such E~ isting Note Variation. 

11 .7 Variations in New Loan Balance. In the event Buyer Is obtaining a New Loan and the amount ultimately obtained exceeds the amount set 
forth In paragraph 5.1, then the amount of the Purchase Money Note, if any, shall be reduced by the amount of such excess. 

11.8 Owner's Association Fees. Escrow Holder shall: (i) bring Seller's account with the association current and pay any delinquencies or transfer 
i ees from Seller's proceeds, and (ii} pay any up front tees required by the association horn Buyer's funds. 
12. Representations and Warranties of Seller and Disclaimers. 

12.1 Seller's warranties and representations shall survive the Closing and delivery ot the deed for a period of 3 years. and any lawsuit or action 
based upon them must be commenced within such time period. Seller's warranties and representations are true. material and relied upon by Buyer and 
Brokers in all respects. Seller hereby makes the foltowing warranties and representations to Buyer and Brokers: 

(a) Authority of Seller. Seller is the owner of the Property and/or has the full right, power and authority to sell, convey and transfer the 
Property to Buyer as provided herein, and to perform Seller's obligations hereunder. 

(b) Maintenance During Escrow and Equipment Condition At Closing. Except as otherwise provided in paragraph 9.1 (n) hereof. Seller shall 
maintain the Property until the Closing In its present condition, ordinary wear and tear excepted. 

(c) Hazardous Substances/storage Tanks. Seller has no knowledge, except as otherwise disclosed to Buyer In writing, of the existence or 
prior existence on the Property of any Hazardous Substance, nor of the existence or prior existence of any above or below ground storage tank. 

(d) Compliance. Seller has no knowledge of any aspect or condition of the Property which violates applicable laws, rules. regulations, codes 
or covenants, conditions or reslrictions, or of improvements or alterations made to the Property without a permit where one was required, or of any 
unfulfi lled order or directive of any applicable governmental agency or casualty insurance company requiring any investigation, remediation. repair, 
maintenance or improvement be performed on the Property. 

(e) Changes in Agreements. Prior to the Closing. Seller will not violate or modify any Existing Lease or Other Agreement, or create any new 
leases or other agreements affecting the Property, without Buyer's written approval, which approval wlll not be unreasonably withheld. 
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(f) Possessory Rights. Seller has no knowledge that anyone will, at the Closing, have any right to possession of the Property, except as 
disclosed by this Agreement or otherwise in writing to Buyer. 

(g) Mechanics' Liens. There are no unsatisfied mechanics' or materialmens' lien rights concerning the Property. 
(h) Ar:tions, Suits or Proceedings. Seller has no knowledge of any actions, suits or proceedings pending or threatened before any 

commission, board, bureau, agency. arbitrator, court or tribunal that would affect the Property or the right to occupy or utilize same. 
(i) Notice of Chang9s. Seller will promptly notfty Buyer and Bro1<ers In writing of any Material Change (see paragraph 9.1(o)) affecting the 

Property that becomes known ta Seller prior to the Closing. 
Ol No Tenant Bankruptcy Proceedings. Seller has no notice or knowledge that any tenant of the Property is the subject ol a bankruptcy or 

insolvency proceeding. 
(kl No Seller Bankruptcy Proceedings. Seller ls not the subject of a bankruptcy, insolvency or probate proceeding. 
(I) Personal Property. Seller has no knowledge that anyone will, at the Closing, have any right to possession of any personal property 

Included in the Purchase Price nor knowledge of any liens or encumbrances affecting such personal property, except as disclosed by this Agreement or 
otherwise In writing to Buyer. 

12.2 Buyer hereby acknowledges that, except as otherwise stated in this Agreement, Buyer is purchasing the Property in its existing condition and 
will, by the time called for herein, make or have waived all inspections of the Property Buyer believes are necessary to protect its own interest in, and its 
contemplated use of, the Property. The Parties acknowledge that, except as otherwise stated in this Agreement, no representations, inducements, 
promises, agreements, assurances, oral or written, concerning the Property, or any aspect of the occupational safety and health laws, Hazardous 
Substance laws, or any other act, ordinance or law, have been made by either Party or Brokers, or relied upon by either Party hereto. 

12.3 In the event that Buyer learns that a Seller representation or warranty might be untrue prior to the Closing, and Buyer elects to purchase the 
Property anyway then, and in that event, Buyer waives any right that it may have to bring an action or proceeding against Seller or Brokers regarding 
sald representation or warranty. 

12.4 Arly environmental reports, soils reports, surveys, and other similar documents which were prepared by third party consultants and provided 
to Buyer by Seller or Seller's representatives, have been delivered as an accommodation to Buyer and without any representation or warranty as to the 
sufficiency, accuracy, completeness, and/or validity of said documentz, all o! which Buyer relies on at its own risk. Seller believes said documents to be 
accurate. but Buyer is advised to retain appropriate consultants to review said documents and Investigate the Property. 
13. Possession. 
Possession of the Property shall be given to Buyer at the Closing subject to the rights of tenants under Existing Leases. 
14. Buyer's Entry. 
At any time during the Escrow period, Buyer, and its agents and representatives, shall have the right at reasonable times and subject to rights of 
tenants, to enter upon the Property for the purpose of making inspections and tests specified in this Agreement. No destructive testing shall be 
conducted, however, without Seller's prior approval which shall not be unreasonably withheld. Following any such entry or work, unless otherwise 
directed in writing by Seller, Buyer shall return the Property to the condition it was In prior to such entry or work, Including the recompact ion or removal 
of any disrupted soil or material as Seller may reasonably direct. All such Inspections and tests and any other work conducted or materials furnished 
with respect to the Property by or for Buyer shall be paid for by Buyer as and when due and Buyer shall indemnify, defend, protect and hold harmless 
Seller and the Property of and from any and all claims, l iabilities, losses, expenses (including reasonable attorneys' fees). damages, including those for 
Injury to person or property, arising out of or relating to any such work or materials or the acts or omissions of Buyer, its agents or employees in 
connection therewith. 
15. Further Documents and Assurances. 
The Parties shall each, diligently and in good faith, undertake all actions and procedures reasonably required to place the Escrow in condition for 
Closing as and when required by this Agreement. The Parties agree to provide all further information, and to execute and deliver all further documents, 
reasonably required by Escrow Holder or the Tille Company. 
16. Attorneys' Fees. 
If any Party or Broker brings an action or proceeding (including arbitration) involving the Property whether founded in tort, contract or equity, or to 
declare rights hereunder, the Prevailing Party (as hereafter defined) in any such proceeding, action, or appeal thereon, shall be entitled to reasonable 
attorneys' fees. Such fees may be awarded in the same suit or rec;overed in a separate suit, whether or not such action or proceeding Is pursued to 
decision or judgment. The term "Prevailing Party" shall include, without limitation, a Party or Broker who substantially obtains or defeats the rel ief 
sought, as the case may be, whether by compromise, settlement, judgment, or the abandonment by the other Party or Broker of its claim or defense. 
The atlorneys' fees award shan not be computed in accordance with any court fee schedule, but shall be such as to fully reimburse all attorneys' fees 
reasonably incurred. 
17. Prior Agreements/Amendments. 

17.1 This Agreement supersedes any and all prior agreements between Seller and Buyer regarding the Property. 
17.2 Amendments to this Agreement are effective only If made in writing and executed by Buyer and Seller. 

18. Broker's Rights. 
18.1 If this sale is not consummated due to the default of either the Buyer or Seller, the defaulting Party shall be liable to and shall pay to Brokers 

the Brokerage Fee that Brokers would have received had the sale been consummated. If Buyer is the defaulting party, payment of said Brokerage Fee 
Is in addition to any obligation with respect to liquidated or other damages. 

18.2 Upon the Closing, Brokers are au1horized to publicize the facts of this transaction. 
19. Notices. 

19.1 Whenever any Party, Escrow Holder or Brokers herein shall desire to give or serve any notice, demand, request, approval, disapproval or 
other communication, each such communication shall be in writing and shall be delivered personally, by messenger, or by mail, postage prepaid, to the 
address set forth in this agreement or by facsimile transmission, elec1ronic signature. digital signature, or email. 

19.2 Service of any such communication shall be deemed made on the date of actual receipt if personally delivered, or transmitted by facsimile 
transmission. electronic signature, digital signature, or email. Any such communication sent by regular mall shall be deemed given 48 hours after the 
same is mailed. Communications sent by United States Express Mail or overnight courier that guarantee next day delivery shall be deemed delivered 
24 hours after delivery of the same to the Postal Service or courier. If such communication is received on a Saturday, Sunday or legal holiday, it shall 
be deemed received on the next business day. 

t 9.3 Any Party or Broker hereto may from time to time, by notice in writing, designate a different address to which, or a different person or 
additional persons to whOm, all communications are thereafter to be made. 
20. Duration of Offer. 

20.1 If this offer is not accepted by Seller on or before 5:00 P.M. according to the time standard applicable to the city of 
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-'-S=a'"'-n_D"--1""""· e"-g""""'o'----------------on the date of June 24 , 201 6 
it shall be deemed automatically revoked. 

20.2 The acceptance of this offer, or of any subsequent counteroffer hereto, that creates an agreement between the Parties as described in 
paragraph 1.2, shall be deemed made upon delivery to the other Party or either Broker herein of a duly executed writing unconditionally accepting the 
last outstanding offer or counteroffer. 
21. LIQUIDATED DAMAGES. (This Liguidated Damages paragraph is applicable onlv If initialed by both Parties). 
THE PARTIES AGREE THAT IT WOULD BE IMPRACTICABLE OR EXTREMELY DIFFICULT TO FIX, PRIOR TO SIGNING THIS 

AGREEMENT, THE ACTUAL DAMAGES WHICH WOULD BE SUFFERED BY SELLER IF BUYER FAILS TO PERFORM ITS 
OBLIGATIONS UNDER THIS AGREEMENT. THEREFORE, IF, AFTER THE SATISFACTION OR WAIVER OF ALL 

CONTINGENCIES PROVIDED FOR THE BUYER'S BENEFIT, BUYER BREACHES THIS AGREEMENT, SELLER SHALL BE 

ENTITLED TO LIQUIDATED DAMAGES IN THE AMOUNT OF $25 , 000. 00 . UPON PAYMENT OF 
SAID SUM TO SELLER, BUYER SHALL BE RELEASED FROM ANY FURTHER LIABILITY TO SELLER, AND ANY ESCROW 

CANCELLATION FEES AND TITLE COMPANY CHARGES SHALL BE PAID BY SELLER. 

Buyer lnilfals Seller Initials 

2-2..-AR81:mA+JQ~ISJ21JT-Es.-p:R~f6/tfaliQR-GJ-D/spul66-paFa,graph-is-appliGaO/e-GR/y-il-iRitia/ed /)y both-Pa~ 
22.1 ANY CONTROVERSY AS TO WHETHER SELLER IS eNTITbe[) TO THE LIQUl[)ATED [)JI.MAGES AN[)JOR BUYE:R IS 

ENTITLE[) TO THe RETUR~J OF DEPOSIT MONEY, SH/\LL BE DETERMINED BY BINDING ARBITRATION BY, AND UNDER THE 
COMMERCIAL RULES OF THE AMERICAN ARBITRft.TION A SSOCIATION ("COMMi;RCIAb RUbES"). ARBITRATION HEft.Rl~JGS 
SH,t\LL BE HELD lt>I THE COUNTY WHERE THE PROPERTY IS LOCATED. ,11,t>IY SUCH cmJTROVERSY SHi\bL BE l\RBITRATED 
BY 2 ARBITRft.TORS WHO SH.11,LL BE IMPARTl/\L REAL Earl.TE BROKERS WITH ,11,T Li;AST Ii Yi;ARS oi; FULL TIMI! 
EXPERIENCE lt>I QOTH THE llRE 4 WHERE THE PROP!i!RTY IS LOCATED AND THE TYPE Or REll,L ESTATE THAT IS THE 
SUBJECT OF Tl-llS AGREEMEl>IT. THEY SHALL 8E APPOlt>JTED UNDER THE COMMERCIAL RULES. THE ARQITRl\TORS Sl-IALL 
HEAR ,l\ND DETERMINE s.11,10 CONTROVERSY IN ACCORDANCE WITH APPLICABLE LAW, THE INTENTlml OF THE PARTIES 
AS~--RESSW--IN--TMIS-AG~EN+-AND ANY f..M6NQMeN-TS--+WeRE--TG;--ANQ-IJJ20N--TFl~NCe--J.2Rm>UG@-A~ 
ARBIHl/\TION HE,11,RING. PRE ARBITRATION DISCOVERY SHALL BE PERMITieO IN f.,CCORO/\NCE WITH THE COMMERCIAL 
RULES OR STATl!i LAW APPLIC,l\QLl!i TO ARQITR/l,TIOlll PROCEEDIJ:IJGS. THI!! AWARD SHALL QE EXECUTED BY AT LEAST 2 
OF Tl-IE a ARBITRATORS. BE REN[)ERED WITl-ll~J ao [)ft.VS AFTER Tl-IE CONCLUSION OF TME MEARll>JG, A~JD MAY IP.JCLU[)E 
ATTORNEYS' F'EES AND COSTS TO THE PRE'!AILll>JG Pl\RTY PER PAR11GR,11,PH 16 HEREOF. JUDGMENT M/'o,Y BE ENTERED 
ON-+ME-AWAAQ.-IN- AN¥ COURT OF COMF21!!TeMT dURISDICTlmJ MOT\A.'ITHST,11,1\JDING THE FAILURl!i OF A P.11,RTY DULY 
NOTIFIEO OF THE ARQITRATION HEARING TO ,1\PPEAR THEREAT. 

22.2 QUYEiR'S RESORT TO OR 12,11,RTICIPATION IM SUCH ARQITR,<\TIOt>I PROCEEDll>JGS SlolALL !-'JOT BAR SUIT 11-'J />, 
COURT OF COMPETENT JURISOICTlmJ BY Tl-IE BUYER FOR QAMAGES ANO/OR SPECIFIC PERFOR~M~JCE UNLESS AND 
UNTIL THE ARQITRATIOJ:IJ RESULTS IN AN A\t\JARD TO THE SELLER OF LIQUIDATED DAMAGES, IN 'Nl=llCH EVEJ:llT SUCH 
NNARD SHALL ACT AS ,11, BAR AGAINST MJY ACTION BY BUYER FOR DAMAGES AND/OR SPECIFIC PERFORMANG& 

22.3 NOTICE: BY INITIALIMG lt>J THE SPACE BELO\AJ YOU ARe AGREEIMG TOM.WE ,11,NY QISPUTe ARISING OUT OF TME 
MATTERS IMCLUDED IN TME ",l\RBITR,11.TION OF DISPUTES" PROVISIOl>J DECIDED BY NEUTRAL l\RBITRATIOllJ AS PROVIDED 
BY CALIFORNIA LAW ,11,N[) YOU /\Re GIWIG UP ANY RIGHTS YOU MIGHT POSSESS TO MAVE THE DISPUTE llTIGATEO IN A 
COURT OR JURY TRIAL. BY INITIALING 11-'I TME SP,11,CE BElO\t\J YOU ARE GIVl!l>IG I IP YOU~ 1UOICl.4 L RIGMTS TO OISCOV5R¥ 
ANO APP5AL, U~JLESS SUCH RIGHTS ARE SPEGlfiCALLY INCLUDED IN Tl-1E "ARBITRATIOM OF DISPUTES" PROVISION. IF 
YOU REFUSE TO SUBMIT TO ARBITRATION AFTER f.,GREEING TO TMIS PROVISlmJ, YOU MAY BE COMPELLED TO 
ARBITRATE: U~JDE:R TME: AUTHORITY OF THE CALIFORl>JIA CODE OF CIVIL PROCEDURE. YOUR AGREEMEJ:IJT TO THIS 
ARQITRATIOllJ PROVISIOlll IS IJOLUNT.ti,RY. 

WE HAVli READ AND UNDERSM~JD THE FOREGOl~IG AND ,11,GREE TO SUBMIT [)ISPUTES ARISING OUT OF Tl-le MATTERS 
INCLUDED l~J THE "ARBITRATION OF QISPUTeS" PROVISION TO NeUHIAL ARBITRATIOl>I. 

BuyM Initials Selle1 IRitials 

23. Miscellaneous. 
23.1 Binding Effect. This Agreement shall be binding on the Parties without regard to whether or not paragraphs 21 and 22 are initialed by 

both of the Parties. Paragraphs 21 and 22 are each incorporated into this Agreement only if initialed by both Parties at the time that the Agreement is 
executed. 

23.2 Applicable Law. This Agreement shall be governed by, and paragraph 22.3 is amended to refer to, the laws of the state in which the 
Property is located. Any litigation or arbitration between the Parties hereto concerning this Agreement shall be initiated in the county in which the 
Property Is located. 

23.3 Time of Essence. Time is of the essence of this Agreement. 
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23.4 Coun1erparts. This Agreement may be executed by Buyer and Seller in counterparts, each of which shall be deemed an original, and all 
of which together shall constitute one and the same Instrument . Escrow Holder, after verifying that the counterparts are Identical except for the 
signatures, is authorized and instructed to combine the signed signature pages on one of the counterparts, which shall then constitute the Agreement. 

23.5 Waiver of Jury Trial. THE PARTIES HEREBY WAJVE THEIR RESPECTIVE RIGHTS TO TRIAL B Y JURY IN ANY ACTION OR 
PROCEEDING INVOLVI NG THE PROPERTY OR ARISING OUT OF THIS AGREEMENT. 

23.6 Conflict. Any conflict between the printed provisions of this Agreement and the typewritten or handwritten provisions shall be 
controlled by the typewritten or handwritlen provisions. Seller and Buver must In itial any and all handwritten provisions. 

23.7 1031 Exchange. Both Seller and Buyer agree to cooperate with each other in the event that either or both wish to participate in a 1031 
exchange. Any party initiating an exchange shall bear all costs of such exchange. The cooperating Party shall not have any liability (special or 
otherwise) for damages to the exchanging Party in the event that the sale is delayed andfor that the sale otherwise fails to qualify as a 1031 exchange. 

23.8 Days. Unless otherwise specifically indicated to the contrary, the word "days" as used in this Agreement shall mean and refer 
to calendar days. 
24. Disclosures Regarding The Nature o f a Real Estate Agency Relationship. 

24.1 The Parties and Brokers agree that their relationship(s) shall be governed by the principles set forth in the applicable sections of the 
California Civil Code, as summarized In paragraph 24.2. 

24.2 When entering into a discussion with a real estate agent regarding a real estate transaction, a Buyer or Seller should from the outset 
understand what type of agency relationship or representation It has with the agent or agents in the transaction. Buyer and Seller acknowledge being 
advised by the Brokers in this transaction, as follows: 

(a) Se/let's Agent. A Seller's agent under a listing agreement with the Seller acts as the agent for the Seller only. A Seller's agent or subagent 
has the following affirmative obligations: (1) To the Seller. A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Seller. (2) 
To the Buyer and the Seller. a. Diligent exercise o f reasonable skills and care in performance of the agent's duties. b. A duty of honest and fair dealing 
and good faith . c. A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not known to, or 
within the diligent attention and observation of, the Parties. An agent is not obligated to reveal to either Party any confidential information obtained from 
the other Party which does not involve the affirmative duties set forth above. 

(b) Buyer's Agent. A selling agent can , with a Buyer's consent, agree to act as agent for the Buyer only. In these situations, the agent is not 
the Seller's agent. even if by agreement the agent may receive compensation for services rendered. either in full or in part from the Seller. An agent 
acting only for a Buyer has the following affirmative obligations. (1) To the Buyer: A fiduciary duty of utmost care . Integrity. honesty, and loyalty in 
dealings with the Buyer. (2) To the Buyer and the Seller. a Diligent exercise of reasonable skills and care in performance of the agent's duties. b. A 
duty of honest and fair dealing and good faith . c. A duty to disclose all facts known to the agent materially affecting the value or desirability of the 
property that are not known to, or within the diligent attention and observation of, the Parties. An agent is not obligated to reveal to either Party any 
confidential information obtained from the other Party which does not involve the affirmative duties set forth above. 

(c) Agent Representing Both Seller and Buyer. A real estate agent. either acting directly or through one or more assm:;iate licenses, can 
legally be the agent of both the Seller and the Buyer in a transaction , but only with the knowledge and consent of both the Seller and the Buyer. (1) In a 
dual agency situation, the agent has the following atfirmative obligations to both the Seller and the Buyer: a. A fiduciary duty of utmost care, integrity, 
honesty and loyalty in the dealings with either Seller or the Buyer. b. Other duties to the Setler and the Buyer as stated above in their respective 
sections (a) or (b) of this paragraph 24.2. (2) In representing both Seller and Buyer, the agent may not without the express permission of the respective 
Party. disclose to the other Party that the Seller will accept a price less than the listing price or that the Buyer will pay a price greater than the price 
offered. (3) The above duties of the agent in a real estate transaction do not relieve a Seller or Buyer from the responsibility to protect their own 
Interests. Buyer and Seller should carefully read all agreements to assure that they adequately express their understanding of the transaction. A real 
estate agent is a person qualified to advise about real estate. If legal or tax advice is desired, consult a competent professional. 

(d) Further Disclosures. Throughout this transaction Buyer and Seller may receive more than one disclosure, depending upon the number of 
agents assisting in the transaction. Buyer and Seller should each read its contents each time it is presented, considering the relationship between them 
and the real estate agent in this transaction and that disclosure. Buyer and Seller each acknowledge receipt of a disclosure of the possibility of multiple 
representation by the Broker representing that principal. This disclosure may be part of a listing agreement, buyer representation agreement or 
separate document. Buyer understands that Broker representing Buyer may also represent other potential buyers, who may consider, make offers on 
or ultimately acquire the Property. Seller understands that Broker representing Seiler may also represent other sellers with competing properties that 
may be of interest to this Buyer. Brokers have no responsibi lity with respect to any default or breach hereof by either Party. The Parties agree that no 
lawsuit or other legal proceeding involving any breach of duty. error or omission relating to this transaction may be brought against Broker more than 
one year after the Date of Agreement and that the liability (including court costs and attorneys' fees), of any Broker with respect to any breach of du1y, 
error or omission relating to this Agreement shall not exceed the fee received by such Broker pursuant to this Agreement; provided. however. that the 
foregoing limitation on each Broker's liability shall not be applicable to any gross negligence or w1111u1 misconduct of such Broker. 

24.3 Confidential Information: Buyer and Seller agree to identify to Brokers as 'Confidential" any communication or information given Brokers that 
is considered by such Party to be confidential. 
25. Constructio n of Agreement. In construing this Agreement, all headings and titles are for the convenience of the Parties only and shall not be 
considered a part of this Agreement. Whenever required by the contex1, the singular shall include the plural and vice versa. This Agreement shall not 
be construed as if prepared by one of the Parties, but rather according to its fair meaning as a whole, as if both Parties had prepared it 
26 Additional Provisions: Additional provisions of this offer, if any, are as follows or are attached hereto by an addendum or addenda consisting of 

paragraphs 2 6 . 1 . through 2 6 • 2 . . (If there are no additional provisions write "NONE".) 

26. 1 . Buyer her e by under s t a nds and agrees tha t there is c ur r ently an existing l e ase wi th 
a Tenant a t the subj e c t p r operty a nd a g r e es to buy the pr ope r ty with the e x i s t ing l ease in 
lace . 

26 . 2. Upon e xpiration o f the conLingen cy period , t h e $25 , 000 deposit s h a l l become 
n on - re fundable and relea s e d t o t he sel ler. 
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ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AIR COMMERCIAL REAL ESTATE ASSOCIATION OR BY ANY 
BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS AGREEMENT OR THE TRANSACTION TO 
!WHICH IT RELATES. THE PARTIES ARE URGED TO: 

1. SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS AGREEMENT. 
2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PROPERTY. SAID 
INVESTIGATION SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF 
niE PROPERTY, THE INTEGRITY AND CONDITION OF ANY STRUCTURES AND OPERATING SYSTEMS, AND THE SUITABILITY OF THE 
PROPERTY FOR BUYER'S INTENDED USE. 

WARNING: IF THE PROPERTY IS LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THIS AGREEMENT MAY 
NEED TO BE REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PROPERTY IS LOCATED. 

NOTE: 
1. 
2. 

THIS FORM IS NOT FOR USE IN CONNECTION WITH THE SALE OF RESIDENTIAL PROPERTY. 
IF EITHER PARTY IS A CORPORATION, IT IS RECOMMENDED THAT THIS AGREEMENT BE SIGNED BY TWO CORPORATE 

OFFICERS. 

The undersigned Buyer offers and agrees to buy the Property on the terms and conditions stated and acknowledges receipt of a copy hereof. 
BROKER: BUYER: 

Big Block Realty 

Telephone:(CC1i 1 S ~ - Z:o'Z;<I 
Facsimile:(_ ) ___________ _ _ _ __ _ 

Email: 
Federa-,_1..,.,10:-:-:N-o.------------------

Broker/Agent BRE License#: ~ 6 r BB r 115 
\l~\A.' M .. \.,,.,, - 01 'f lS ' ' ' 

27. Acceptance. 

Sal am Razuki a nd/or 

By:_--t--t~-r--~.,-,------:::..--------­
Date: 
Name<Pjn~nt~e~d :~"F:;;"t".S;;;:::::::;i:"'::-::'~.::;;;:-'"-------

Title: --------- ------------
Te I e phone:( _ _ )---- ------------ -
Facsimile:( ) ~~---~----------­
Email: S'4~ RA:z1t,1<,'<:iiJ 'fp.Loo.ccn 

Telephone:(_)-------- ---------
Facsimile:( __ ) ________________ _ 
Email: ____________________ _ 
Federal ID No. ----- --- ---- - - --- -

27. l Seller accepts the foregoing offer to purchase the Property and hereby agrees to sell the Property to Buyer on the terms and conditions 
therein specified. 

27.2 In consideration of real estate brokerage service rendered by Brokers, Seller agrees to pay Brokers a real estate Brokerage Fee in a sum 
equal to6 % of the Purchase Price to be divided between the Brokers as follows: Seller's Broker 3 % and Buyer's Broker 
3 % . This Agreement shall serve as an Irrevocable instruction to Escrow Holder to pay such Brokerage Fee to Brokers out of the proceeds 
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accruing to the account of Seller at the Closing. 
27.3 Seller acknowledges receipt of a copy hereof and authorizes Brokers to deliver a signed copy to Buyer. 

NOTE: A PROPERTY INFORMATION SHEET IS REQUIRED TO BE DELIVERED TO BUYER BY SELLER UNDER THIS AGREEMENT. 

BROKER: SELLER: 

_A_E_C'-o"""m_m...:e_r_c_i_· a ___ l_R-'e-'a_l;___E_s...:t...:a_t_e-'----------- Cobbs Survivors Trust ( 11-0 3 -8 7 ) 

Attn: Alan Angeles 
Title: Broker 
Address: 3456 Camino Del Rio N # 208 
San Diego , CA . 921 08 
Telephone:(619 ) ..:..8..:..0..:..0_-.;;,_6 0.;;,_7_0;:.__ __________ _ 
Facsimile:(619 ) _5_1_2_-_4_4_2_8 _ _ __________ _ 

Email:_---------------------
Federal ID No.: __________________ _ 

By:. _____ _ _____________ _ 
Date: _____________________ _ 
Name Printed: Par.ricia Cobbs 
ntle: ____________________ _ 

Telephone:( _ _ )----------------­
Facsimile:( __ )-----------------­
Email: 

By:·- - -------------------
Broker/Agent BRE License#:-------------- ~:~~-:P::-r.,.-in-te-d,...: __________________ _ 

Title: --------------------
Address:---------------------

Telephone:( ) -----------------
Facsimile:(_) _________________ _ 
Email: - --- --- --- - -----------
Feder a I ID No.:-------------------

NOTICE: These forms are often modified to meet changing requirements of law and Industry needs. Always write or call to make sure you 
are utilizing the most current form: AIR Commercial Real Estate Association, 500 N Brand Blvd, Suite 900, Glendale, CA 91203. 

Telephone No. (213) 687-8777. Fax No.: (213) 68Nl616. 

© Copyright 2003 By AIR Commercial Real Estate Association. 
All rights reserved. 

No part of these works may be reproduced in any form without permission In writing. 
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DECLARATION OF MAURA GRIFFIN, ESQ. IN SUPPORT OF PLAINTIFF SALAM RAZUKI’S SUPPLEMENTAL

MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF APPOINTMENT OF RECEIVER
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Steven A. Elia (State Bar No. 217200)
Maura Griffin, Of Counsel (State Bar No. 264461)
James Joseph (State Bar No. 309883)
LAW OFFICES OF STEVEN A. ELIA, APC
2221 Camino Del Rio South, Suite 207
San Diego, California 92108
Telephone: (619) 444-2244
Facsimile: (619) 440-2233
Email: steve@elialaw.com

maura@elialaw.com
james@elialaw.com

Attorneys for Plaintiff
SALAM RAZUKI

SUPERIOR COURT OF THE STATE OF CALIFORNIA

COUNTY OF SAN DIEGO, CENTRAL DIVISION

SALAM RAZUKI, an individual, 

Plaintiff,

v.

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

Defendants.

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

DECLARATION OF MAURA GRIFFIN,
ESQ. IN SUPPORT OF PLAINTIFF 
SALAM RAZUKI’S SUPPLEMENTAL 
MEMORANDUM OF POINTS AND 
AUTHORITIES IN SUPPORT OF 
APPOINTMENT OF RECEIVER AND 
OPPOSITION TO DEFENDANT NINUS 
MALAN’S EX PARTE APPLICATION TO 
VACATE RECEIVERSHIP ORDER 

Date: August 14, 2018
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

1350



2
DECLARATION OF MAURA GRIFFIN, ESQ. IN SUPPORT OF PLAINTIFF SALAM RAZUKI’S SUPPLEMENTAL

MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF APPOINTMENT OF RECEIVER

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

counsel for the Law Offices of Steven A. Elia, 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. Plaintiff filed his complaint on July 10, 2018 against all currently named defendants

with the exception of Chris Hakim, California Cannibis Group, Balboa Ave Cooperative and Devilish

Delights, Inc. The case was initially assigned to Judge Kenneth Medel. Upon learning of the judicial

assignment, our office immediately scheduled an ex parte for appointment of receiver and temporary

restraining order which was scheduled for July 17, 2018 (the “July 17th Ex Parte”).

3. On July 13, 2018, our office contacted by telephone David Jarvis, Esq., who confirmed

that he represented both Ninus Malan and Chris Hakim

4. On July 13, 2018, Plaintiff filed a First Amended Complaint (the “FAC”) adding four

additional defendants (Hakim, CCG, Balboa Coop. and Devilish). A conformed copy of the FAC was

, and we discussed with Mr. Jarvis at length

the subject matter and nature of the July 17th Ex Parte including, but not limited to, that Plaintiff

would be seeking the appointment of a receiver and temporary restraining order (“TRO”), as well as

the date, time and place for the hearing. As of July 13, 2018, Mr. Jarvis was also the registered agent

for Mira Este Properties, LLC (“Mira Este”), Roselle Properties, LLC (“Roselle”), Monarch

Management Consulting, Inc. (“Monarch”), California Cannibis Group (“CCG”) and Devilish

Delights, Inc. (“Devilish”). Meanwhile, Ninus Malan (“Malan”) was the registered agent for Flip

Management, LLC (“Flip”) and George Costa Panagiotou (“Panagiotou”) was the registered agent for

both San Diego United Holding Group, LLC (“SD United”) and Balboa Ave Cooperative (“Balboa

Coop.”). However, I am informed and believe, based on business searches of the entity Defendants

that I conducted on August 9, 2018 and August 10, 2018, that Gina Austin, Esq. of Austin Legal

Group is now the registered agent for service of process for SD United and Balboa Coop. This

telephonic notice of the July 17th Ex Parte to Mr. Jarvis was followed by an e-mail sent on July 13,

2018, by Steven A. Elia to both Mr. Jarvis and Tamara Leetham, Esq. of Austin Legal Group, APC,

who has represented Malan and Chris Hakim (“Hakim”) in the past, and was ultimately retained to

represent Malan in this case. I was copied on Mr. Elia’s July 13, 2018 e-mail to Mr. Jarvis and Ms.

Leetham. A true and correct copy of this e-mail is attached hereto as Exhibit 1.
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not received by Plaintiff’s office until August 1, 2018, however, a conformed copy of the original

Complaint and an unconformed copy of the FAC were e-mailed to Mr. Jarvis, Ms. Leetham and Ms.

Austin on July 16, 2018, one day before

5. On July 16, 2018, Plaintiff filed his ex parte application for appointment of receiver

and a temporary restraining order (“Plaintiff’s Ex Parte Application”) with the Court requesting Mike

Essary be immediately appointed as the receiver, a copy of which is attached hereto as Exhibit 3

(without exhibits). A copy of Plaintiff’s Ex Parte Application was then e-mailed to Mr. Jarvis, Ms.

Leetham and Ms. Austin via several e-mails at approximately 10:15 a.m. on July 16, 2018. A true and

correct copy of the above-mentioned e-mails are attached hereto collectively as Exhibit 4.

the July 17th Ex Parte. A true and correct copy of the above-

mentioned e-mail is attached hereto as Exhibit 2. It was impossible for Plaintiff to serve defendants

with the FAC prior to the July 17th Ex Parte because the conformed copy of the FAC had not been

returned from the Court. The FAC and Amended Summons were properly served on all defendant

entities with the exception of Flip Management, LLC on August 10, 2018, however, we are currently

awaiting the Proof of Service.

6. On July 17, 2018, the Court heard Plaintiff’s Ex Parte Application. At the July 17th Ex

Parte, Gina Austin, Esq., who specially appeared on behalf of all defendants, argued that the notice

was not valid because Mr. Jarvis was a transactional attorney, not a litigation attorney. This is of

course false as Attorney Dave Jarvis is a partner of the firm of Goria, Weber and Jarvis, which is

currently representing Hakim in this instant action. As Plaintiff’s counsel timely notified Mr. Jarvis

via telephone of the nature of the ex parte and Mr. Jarvis represented to Plaintiff’s counsel that he

represented both Malan and Hakim, proper notice of the ex parte was given to, at the very least, Malan

and Hakim.

7. Ultimately, Judge Medel granted Plaintiff’s application appointing Mike Essary as the

receiver (the “Receiver”) and the TRO. Judge Medel did not immediately sign the Order and

Plaintiff’s counsel returned to court later that day to pick up the signed Order, a copy of which is

attached hereto as Exhibit 5. Although the Judge made statements that he hadn’t reviewed the Order

as of the time of the hearing, presumably he did so before executing it. The judge also set an OSC

confirming the appointment of the receiver and regarding the preliminary injunction for August 10,

2018 (the “OSC”). However, on July 17, 2018, after the execution and receipt of the Order by
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Plaintiff, Malan filed a Preemptory Challenge removing Judge Medel from the case. On July 25,

2018, the case was reassigned to Judge Strauss and Plaintiff immediately scheduled an ex parte on

July 31, 2018 to reset the OSC. Malan also set an ex parte for the same date to vacate the

receivership.

8. I am informed and believe that on July 17, 2018, following Judge Medel’s execution of

the Order, the Receiver went to the Balboa Dispensary to take possession and control of the Balboa

Dispensary. I am further informed and believe that most of the events that occurred during the

Receiver’s takeover of the Balboa Dispensary on July 17, 2018 were captured on security camera

footage which our office is in possession of and could provide to the Court if requested.

9. Upon reassignment of the case to Judge Strauss, Malan scheduled an ex parte hearing

seeking an order vacating the receiver’s appointment (“Malan’s Ex Parte Application”) for July 31,

2018. In support of Malan’s Ex Parte Application, he submitted the Declaration of Gina Austin, a

copy of which is attached hereto as Exhibit 6(A) (without exhibits) and the Declaration of Ninus

Malan, a copy of which is attached hereto as Exhibit 6(B) (without exhibits).

10. In support of their opposition to Malan’s Ex Parte Application, SoCal Building

Ventures, LLC (“SoCal Building”) submitted the Declaration of Michael Essary dated July 30, 2018,

a copy of which is attached hereto as Exhibit 7, which provided facts regarding the events which

occurred during the Receiver’s takeover on July 17, 2018. On August 12, 2018, I received a copy of

the Declaration of Michael Essary dated August 12, 2018, which is attached hereto as Exhibit 8,

which further described the July 17, 2018 takeover of the Balboa Dispensary and the Receiver’s

dispute of certain allegations made against him by Malan and his counsel.

11. Although the transcript of the July 31st Ex Parte hearing is somewhat unclear, Judge

Strauss clearly indicated that although he had read Malan’s Ex Parte Application and SoCal

Building’s opposition thereto, he had not read Plaintiff’s Ex Parte Application or reviewed the

exhibits thereto. Ultimately, Judge Strauss orally granted Malan’s request to vacate the Order but

instructed counsel to “prepare a proposed order for the Court’s review and approval”, i.e. to submit a

proposed order after the hearing. A true and correct copy of the Court’s July 31, 2018 Minute Order

is attached hereto as Exhibit 9. SoCal Building filed a preemptory challenge before Judge Strauss

executed an order after the July 31, 2018 hearing and, therefore, no final order after the hearing was
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ever executed. The case was ultimately assigned to this Court who sua sponte scheduled the ex parte

hearing to revisit the appointment of the receiver and Malan’s Ex Parte Application to Vacate the

Receivership Order. On Wednesday, August 8, 2018, I received a call from Judge Sturgeon’s clerk

who notified me of the August 14, 2018 hearing. The clerk furthermore advised me that because

Judge Strauss had directed counsel to prepare an order after the hearing which was never signed, the

July 31, 2018 Minute Order did not constitute a valid and final order and the receivership was never

vacated.

12. On August 12, 2018, counsel for SoCal Building Ventures, LLC provided me with

copies of several declarations that it had obtained from various witnesses, as follows:

(i) The Declaration of James Holler dated August 12, 2018 (Exhibit 10 hereto);

(ii) The Declaration of John H. Yaeger dated August 12, 2018 (Exhibit 11 hereto);

and,

(iii) The Declaration of Jim Townsend dated August 11, 2018 (Exhibit 12 hereto).

13. The Declaration of Jim Townsend included an accounting of the payments made by

SoCal Building for the Balboa Property and the Mira Este Property from 2017 through July 2018,

which total $2,731,811.03. On August 11, 2018, I had a telephone conference with John Yeager to

discuss certain entries on the accounting and to confirm the nature of certain payments. Based on the

accounting provided by Mr. Townsend and the information I obtained from Mr. Yaeger in our phone

call on August 11, 2018, I am informed and believe that SoCal Building has invested a total of

approximately $2,731,811 in furtherance of the three Management Agreements, as follows: (i)

Approximately $936,245 under the Balboa Management Agreement; and, (ii) Approximately

$1,795,566 under the Mira Este Management. While I am further informed and believe that some of

these funds were used for tenant improvements and to pay vendors, it is my understanding that SoCal

Building has paid a total of $1,298,500 in rent, minimum guarantees, purchase option fees and

monthly management fees under the Management Agreements ($465,000 for the Balboa Property and

$833,500 for the Mira Este Property). Based on the Management Agreements, we originally

estimated that SoCal Building had paid $225,000 to exercise its purchase options under the three

Management Agreements, however, based on the additional information I received from SoCal

Building on August 11, 2018, I now believe that the purchase option fee has yet been paid for the
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Roselle Management Agreement because it has not yet become due. I am further informed and believe

that certain of these funds, estimated to be approximately $150,000, were paid in cash to Defendants.

I was informed by Mr. Yaeger that any notation that a payment was “paid by Sales” indicates that it

was paid for in cash. According to my client, Plaintiff has not received any of the money that SoCal

Building has paid for rent, monthly minimum guarantees and option to purchase fees.

14. On August 12, 2018, I contacted the Receiver and requested a copy of his Interim

Report, which he provided me with. It is Plaintiff’s understanding from the Receiver that he was

unable to obtain any other information or bank statements for various other bank accounts which

might exist for the defendant entities during the period in which he controlled the receivership assets,

i.e. between July 17, 2018 and July 31, 2018.

15. Based on information which has been provided to Plaintiff by SoCal Building, Plaintiff

is informed that SoCal Building will be addressing the accusations made against it by Malan and in

the interests of judicial efficiency will not address all of the allegations made nor the evidence which

disputes them.

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 August 13, 2018, at San Diego, California.

By:
Maura Griffin, Attorney for Plaintiff
Salam Razuki
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From: Steven Elia
To: davejarvisii@yahoo.com; Leetham, Tamara
Cc: Maura Grifin; Holly Attiq; James Joseph; Maria; Ashley Jabro
Subject: NOTICE OF EX PARTE - SALAM RAZUKI v. NINUS MALAN, et al
Date: Friday, July 13, 2018 4:02:04 PM
Attachments: Notice of Ex Parte dated 7-13-2018.pdf

Counsel,

Please see attached letter regarding notice of an ex parte hearing which I’ve copied and
pasted below for your convenience.

VIA U.S. MAIL AND EMAIL (davejarvisii@yahoo.com & tamara@austinlegalgroup.com)
 
DAVID JARVIS, ESQ.                            TAMARA MARIE LEETHAM, ESQ.       
GORIA & WEBER                                             AUSTIN LEGAL GROUP, APC
1011 CAMINO DEL RIO S. #210                       3990 OLD TOWN AVENUE, SUITE A112
SAN DIEGO, CA 92108                         SAN DIEGO, CA 92110
 

Re:       SALAM RAZUKI v. NINUS MALAN, et al
            Superior Court Case Number 37-2018-00034229-CU-BC-CTL
           

NOTICE OF EX PARTE HEARING
 
Dear Ms. Leetham and Mr. Jarvis:
 

My firm represents Mr. Salam Razuki who is the Plaintiff in the above entitled action. 
 
Following my call at approximately noon today with Mr. Jarvis where I gave notice of

Tuesday’s ex parte, written notice is hereby given that our office scheduled an ex parte
application to be heard on Tuesday, July 17, 2018 at 8:30am in Department 66 before the
Honorable Judge Kenneth Medel located at the Superior Court of the State of California, Hall
of Justice at 330 West Broadway, San Diego, CA 92101.  Please advise Messrs. Malan and
Hakim of the same. 
 

LAW OFFICES OF
STEVEN A. ELIA, APC
 
 
By:                              
Steven A. Elia

 
Cc:       Salam Razuki
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Steven A. Elia
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 steve@elialaw.com
Click Here to Add Me to Your Contacts

******************* CONFIDENTIALITY NOTICE/IRS DISCLOSURE*********************
Confidentiality Notice: This electronic message contains information from The Law Offices of
Steven A. Elia, A Professional corporation, which may be confidential or protected by the
attorney-client privilege and/or the work product doctrine and is intended solely for the use of the
addressee listed above. If you are neither the intended recipient nor the employee or agent
responsible for delivering this electronic message to the intended recipient, you are hereby
notified that any disclosure, copying, distribution or the use of the content of this electronic
message is strictly prohibited. If you have received this electronic message in error, please (i) do
not read it, (ii) immediately notify us by replying to this message, and (iii) erase or destroy the
message.

IRS Circular 230 Disclosure: To ensure compliance with requirements imposed by the IRS, please
be advised that any U.S. federal tax advice contained in this communication (including any
attachments) is not intended or written to be used or relied upon, and cannot be used or relied
upon, for the purpose of (i) avoiding penalties under the Internal Revenue Code, or (ii) promoting,
marketing or recommending to another party any transaction or matter addressed herein.
 

1358



 
 
 
 
 

EXHIBIT 2 

1359



From: James Joseph
To: Leetham, Tamara; Steven Elia; Rhonda Soll; davejarvisii@yahoo.com; Austin, Gina
Cc: Zachary Rothenberg; Salvatore J. Zimmitti; Maura Grifin; Holly Attiq; Maria; Ashley Jabro
Subject: RE: RAZUKI v. MALAN, et al, Case No. 37-2018-00034229-CU-BC-CTL NOTICE OF EX PARTE HEARING
Date: Monday, July 16, 2018 10:16:51 AM
Attachments: FAC - Razuki v. Malan, et al..pdf

Complaint - CONFORMED 7.10.18.pdf
image013.png
image014.png
image015.png
image016.png
image017.png
image019.png

Ms. Leetham,
 
As per Steve’s previous email, here is a copy of the Complaint and the FAC.  I will be sending the Ex
Parte Papers in another email as the documents are too large to send in one email.
 
James Joseph
Attorney At Law

2221 Camino Del Rio South, Suite 207 | San Diego, CA 92108
Telephone (619) 444-2244 | Fax (619) 440-2233
Website www.elialaw.com | Email james@elialaw.com

******************* CONFIDENTIALITY NOTICE/IRS DISCLOSURE*********************
Confidentiality Notice: This electronic message contains information from The Law Offices of
Steven A. Elia, A Professional corporation, which may be confidential or protected by the
attorney-client privilege and/or the work product doctrine and is intended solely for the use of the
addressee listed above. If you are neither the intended recipient nor the employee or agent
responsible for delivering this electronic message to the intended recipient, you are hereby
notified that any disclosure, copying, distribution or the use of the content of this electronic
message is strictly prohibited. If you have received this electronic message in error, please (i) do
not read it, (ii) immediately notify us by replying to this message, and (iii) erase or destroy the
message.

IRS Circular 230 Disclosure: To ensure compliance with requirements imposed by the IRS, please
be advised that any U.S. federal tax advice contained in this communication (including any
attachments) is not intended or written to be used or relied upon, and cannot be used or relied
upon, for the purpose of (i) avoiding penalties under the Internal Revenue Code, or (ii) promoting,
marketing or recommending to another party any transaction or matter addressed herein.
 

From: Leetham, Tamara [mailto:tamara@austinlegalgroup.com] 
Sent: Monday, July 16, 2018 10:08 AM
To: Steven Elia <Steve@EliaLaw.com>; Rhonda Soll <rsoll@nelsonhardiman.com>;
davejarvisii@yahoo.com; Austin, Gina <gaustin@austinlegalgroup.com>
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Cc: Zachary Rothenberg <zrothenberg@nelsonhardiman.com>; Salvatore J. Zimmitti
<szimmitti@nelsonhardiman.com>; Maura Grifin <Maura@elialaw.com>; James Joseph
<james@elialaw.com>; Holly Attiq <Holly@elialaw.com>; Maria <maria@elialaw.com>; Ashley Jabro
<Ashley@elialaw.com>
Subject: RE: RAZUKI v. MALAN, et al, Case No. 37-2018-00034229-CU-BC-CTL NOTICE OF EX PARTE
HEARING
 
Dear Steve,
 
Let me clarify, this firm represents Ninus Malan. I am not sure why Mr. Jarvis indicated that he
represrents Mr. Malan.  Mr. Malan has not been served, we have not agreed to accept service, and
we have not been given any documentation this case.  In addition, your ex parte notice is improper
as you failed to state with specificity the nature of the relief to be requested.  This, of course, is the
most important part of the ex parte notice and your failure to give any indication as to what
purported emergency Salam Razuki has that requires relief when none of the defendants have been
served or have had the ability to retain reprsentation.
 
We will have a court reporter there.  Ms. Austin will specially appear and object to the proceeding in
its entirety for its impropriety.    
 
Thank you,
 
Tamara Leetham
 
 

From: Steven Elia [mailto:Steve@EliaLaw.com]
Sent: Monday, July 16, 2018 9:52 AM
To: Leetham, Tamara; Rhonda Soll; davejarvisii@yahoo.com; Austin, Gina
Cc: Zachary Rothenberg; Salvatore J. Zimmitti; Maura Grifin; James Joseph; Holly Attiq; Maria; Ashley
Jabro
Subject: RE: RAZUKI v. MALAN, et al, Case No. 37-2018-00034229-CU-BC-CTL NOTICE OF EX PARTE
HEARING
 
Tamara,

We will be proceeding with the ex parte tomorrow as scheduled.  James Joseph from my
office will provide a courtesy copy of the summons and complaint along with the ex parte
application and related papers.  Per my telephone conversation last Friday around noon
with Attorney David Jarvis, he confirmed he represented both Mr. Malan and Mr. Hakim.
He also stated he had a copy of the complaint that he downloaded from the court’s website
hours before we spoke. Finally, I notified him of the nature of the ex parte after a lengthy
discussion with him.  I’m sure he passed along this information to your clients.  Your client’s
efforts to trip, stumble and delay while they continue their theft of millions of dollars of
assets will be presented to Judge Medel tomorrow.

I will not be responding to your meritless allegations.  It clearly appears your clients are
being less than truthful with you.  We will see Ms. Austin in court tomorrow.  Thank you.
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Steven A. Elia
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 steve@elialaw.com
Click Here to Add Me to Your Contacts

******************* CONFIDENTIALITY NOTICE/IRS DISCLOSURE*********************
Confidentiality Notice: This electronic message contains information from The Law Offices of
Steven A. Elia, A Professional corporation, which may be confidential or protected by the
attorney-client privilege and/or the work product doctrine and is intended solely for the use of the
addressee listed above. If you are neither the intended recipient nor the employee or agent
responsible for delivering this electronic message to the intended recipient, you are hereby
notified that any disclosure, copying, distribution or the use of the content of this electronic
message is strictly prohibited. If you have received this electronic message in error, please (i) do
not read it, (ii) immediately notify us by replying to this message, and (iii) erase or destroy the
message.

IRS Circular 230 Disclosure: To ensure compliance with requirements imposed by the IRS, please
be advised that any U.S. federal tax advice contained in this communication (including any
attachments) is not intended or written to be used or relied upon, and cannot be used or relied
upon, for the purpose of (i) avoiding penalties under the Internal Revenue Code, or (ii) promoting,
marketing or recommending to another party any transaction or matter addressed herein.

From: Leetham, Tamara <tamara@austinlegalgroup.com> 
Sent: Monday, July 16, 2018 9:19 AM
To: Rhonda Soll <rsoll@nelsonhardiman.com>; Steven Elia <Steve@EliaLaw.com>;
davejarvisii@yahoo.com; Austin, Gina <gaustin@austinlegalgroup.com>
Cc: Zachary Rothenberg <zrothenberg@nelsonhardiman.com>; Salvatore J. Zimmitti
<szimmitti@nelsonhardiman.com>
Subject: RE: RAZUKI v. MALAN, et al, Case No. 37-2018-00034229-CU-BC-CTL NOTICE OF EX PARTE
HEARING
 
All,
 
This is directed at both ex parte matters for tomorrow morning July 17, 2018.  I have not seen the
Summons and Complaint, I am not authorized to accept for a Summons and Complaint, and Mr.
Elia's purported ex parte notice on Friday gave no indication of its subject matter.  Because NO
DEFENDANT has been served or has retained counsel in this matter, we strenuously object to ANY ex
parte request for relief.  In addition, it is my understanding that Mr. Razuki is claiming entitlement to
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assets pursuant to an oral agreement.  Mr. Razuki's purported claim to assets (the extent to which I
have no knowledge) is not urgent or immediate.  I suspect this is being driven by the approximate
$250,000 judgment against him which as I understand is causing one of his commercial properties
into foreclosure. 
 
I am unavailable tomorrow morning as I am in an ex parte in a different department.  I am
requesting that you take ex parte off calendar and serve the Summons and Complaint and that both
ex parte's noticed for tomorrow morning are done by noticed motion.  In the event you refuse, I am
asking you to trail the matter until next Thursday or the following week so you at least appropriately
serve the Summons and Complaint and all moving papers.  In the event you further refuse, I am
sending a Court reporter and my partner Gina Austin will specially appear to object to the
proceeding in its entirety.  She will notify the Court I made this request this morning.
 
In terms of the Complaint in Intervention, as I have not seen the Summons and Complaint nor am I
retained or authorized to accept service for any of the named defendants, of course we will oppose
as premature and procedurally improper.
 
On another note, Mr. Razuki and/or Mr. Bornstein conspired to manufacture a fraudulent lease in an
attempt to unlawfully take over Mira Este on Friday July 13. The police were called and Mr.
Bornstein and/or Mr. Rauki's people were told to leave.  We know this because Dan Spillane was
there and informed either Mr. Malan or Mr. Hakim that Salam Razuki says hello.  We also know that
the security company was involved.  It is my understanding the head of the security company told
the police he owned the building.  As you all know, Mira Este Properties owns the Mira Este. This
was an intentional lie intended to take control of property and assets that belong to Mira Este
Properties.  This behavior is deceitful and unlawful and must immediately cease.  Accordingly, please
instruct Mr. Bornstein, Mr. Patel and his girlfriend Diana, Mr. Townsend, Mr. Razuki, and any others
involved in this fraudulent conspiracy to cease and desist all acts of intentional interference at Mira
Este as well as Balboa Ave Cooperative. 
 
Thank you,
 
Tamara Leetham
 
 
 
 
 

From: Rhonda Soll [mailto:rsoll@nelsonhardiman.com]
Sent: Monday, July 16, 2018 7:35 AM
To: steve@elialaw.com; davejarvisii@yahoo.com; Leetham, Tamara
Cc: Zachary Rothenberg; Salvatore J. Zimmitti
Subject: RAZUKI v. MALAN, et al, Case No. 37-2018-00034229-CU-BC-CTL NOTICE OF EX PARTE
HEARING
 
Counsel,
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Attached please find the Notice of Ex Parte hearing for July 17, 2018 at 8:30 a.m.

Rhonda Soll | Litigation Secretary
t 310.203.2817 | f 310.203.2727 
rsoll@nelsonhardiman.com

For sending large files and documents please use my sharefile link below.

https://nelsonhardiman.sharefile.com/r-r5f72bee8f5b41859

 

11835 West Olympic Blvd, Suite 900 | Los Angeles, CA 90064 
www.nelsonhardiman.com

Ranked Top 100 Best Places to Work in Los Angeles, 2017
Top 150 Under 150 Best Mid-Sized/Small Law Firms to Work For
Ranked #1 in the USA by Vault for Firm Culture, 2018
 
This message contains information that may be confidential and privileged. Unless you are the addressee (or authorized to
receive e-mails for the addressee), you may not use, copy, or disclose to anyone this message or any information contained in
this message. If you have received this message in error, please advise the sender by reply e-mail to
rsoll@nelsonhardiman.com and delete the message. Thank you.

LLP
    Healthcare Attorneys
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Ste\'cn A. Elia (State Bar No. 217200) 
Maura Griffin (State Bar No. 264461) 

2 James Joseph (State Bar No. 309883) 
LAW OFFICES OF STEVEN A. ELIA, APC 

3 2221 Camino Del Rio South, Suite207 
San Diego California 92108 

4 Telephone: (619) 444-2244 
Facsimi le: (6 19) 440-2233 

5 Email : steve@elialaw.com 
maura@elialaw.com 

6 james@elialaw.com 

7 Attorneys for Plaintiff 
SALAM RAZU KJ 

ELECTRONrCALL'f FILED 
Superi'lllr Caurt af California 

County of San Diego 

07!'1612011 at DQ:.1.9:00 JlNI 
Olerlli of the Superior Court 

BV Jes:siC"a F'as:cual , Deputy Gll!Ik: 

8 

9 

lO 

SUPERJOR COURT OF THE STATE OF CALlFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

11 

12 

13 

14 

lS 

16 

17 

18 

19 

11 

12 

23 

24 

25 

26 

27 

28 

SALAM RAZUKI, an individual, 

Plaintiff~ 

v. 

N INUS MALAN. an individual: CHRIS 
HAKIM, an individual; MONARCH 
MANAGcMENT CONSULTING. INC. a 
California corporation; SA1 DIEGO 
UNITED HOLD! G GROUP, LLC, a 
California limited liability compan y; FLIP 
MANAGEMENT. LLC. a California limited 
liabi lity compan y; MTRA ESTE 
PROPERTI ES, LLC, a California limited 
liabi lity com pany; ROSELLE PROPERTIES, 
LLC, a California limited liability company~ 
BALBOA AVE COOPERATIVE, a 
California nonprofit mutual benefit 
corporation; CALIFORNIA CANNAB IS 
GROUP, a Californ ia nonprofit mutual 
benefit corporation; DEVILISH DELIGHTS. 
fNC., a California nonprofit mutual benefit 
corporation; and DOES 1- 100, inclusive, 

Defendants. 

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

EX PARTE APPLICATION FOR 
APPOINTMENT OF RECEIVER AND 
PRELJMINARY INJUNCTION OR, TN 
THE ALTERNATIVE, A TE1\ilPORARY 
RESTRAINING ORDER AND AN OSC RE 
APPOJNTMENT OF RECEIVER AND 
PRELIMINARY L~JUNCTlON ; 
MEMORANDUM OF POlNTS AND 
AUTHORITLES lN SUPPORT OF EX 
PARTE APPLICATfONi DECLARATION 
OF JAMES JOSEPH, ESQ.; 

1 DECLARATION OF SALAM RAZUKJ; 
, DE CLARA Tl ON OF JAMES 

TOWNSEND; (PROPOSED) ORDER 

Date: July l 7, 2018 
Time: 8:30 a.m. 
Dept: C-66 
Judge: Hon. Kenneth J. Medel 

Pt /\INTIFF'S Ex PARTr A i'PLICA I ION roR APPOINTMI .NI OF RECclVE.R AND PRELIMINARY 

INJUNCTION OR, IN THE Al.Tl:RNAlWt:. A T EMPORARY RESTRAINING ORDER ANI) 

0$C Rf APPOINTMENT 0 1: Rt!Cl:IVER ANO PRcL.IMINl\RY INJUNCTION 
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PlaintiffSALA!Vl RAZ UK I ("Plaintiff' 01·"Razuki"'), by and tltrough his counsel, hereby applies 

2 ex parle for !he appointtnenl of a receiver and preliminary injunction or, in the alternative. a temporary 

3 restraining order (TRO) and an OSC re appo intment of receiver and preliminary injunction. 

4 I. This application is based on the ground that Razuki 's interest in real property is in 

5 immediate dang~r of being lost due lo Defendants NINUS MALAN ('"Malan") and CHRIS HAKIM 's 

6 ("Hakim" ) conspiracy lo defraud R:m1ki by (a) fai ling to comply with tl1e terms of an Agnu:menl of 

7 Compromise. Senlement and Mutual Generctl Release elated November 9, 2017 entered into between 

8 Razuki and Malan (the "Settlement Agreement") whereby Malan agreed lo Lranilfcr partnership assets 

9 (includin g, but not I im ited to. his interests in and to seYeral I imi1ed I iability companies that ei1her own 

IO real property or manage legal marijuana businesses on said properties (referred to herein as 1he 

I J "Marijuana Operat ions") which are held in Malan 's name to RM Prope1ty I loldings, LLC ("RM 

12 l loldings" ), a limi1ed liability company that wns formed specificall y to hold such interests and is owned 

13 by Razuki irnd Malan; and. (b) for diverting $2.6 million in assets and rental or management income 

14 frorn Razuki and/or RM I lol<lin gs in relation to the afore-mentioned real properties and the Marijuana 

l 5 Operations. 

16 2. This applicaLion is based on the anachcd memorandum of points and authorities (the 

17 "Memorandum''). the Oeclarations ofSala111 Razuki and Js111cs T ownsend. and the records and tiles in 

18 this action, and any funher evidence and argum enl that the Court will receive at or before the hearing 

19 on this motion. 

20 

21 

3. nosed on the forego ing, Razuki now moves this Court for the following relief: 

a, For an order appointing MICHAEL W. ESSARY as receiver (the "Receiver") to 

22 lake possession of the assets uf RM Holdings, as well as San Diego Un ited Property Holdings, LLC 

23 ("SD United"), Flip Management. LLC ("Flip"). Mira Este Properties, LLC ("Mira Este"}, Ro::;elle 

24 Properties, LLC ("Roselle"), Balboa Ave Cooperative ("Ba lboa). California Cannabis Group ("CCG''). 

25 and Devil ish Delights. Inc. {"Devilish'") which al'e collectively referred to herein as the "Marijuana 

26 Operations" (as furth er described in Section 11(8) of the Memorandum). for the purpose or tJ1e 

27 

28 2 
PLAINTIFF'S Ex PARrEAl'PLICATIDN roR Al'POIN IMFNTm RECEIVER AND PRELIMINARY 

lNJUNC rlUN OR. INTI![ AlT[RN/\TIVE, A TbMl'Ol\J\RY RESTRAINING 0KOER AND 

OSC RF.APPOfNTMF.NTOF RECEIVER /\\ID PRELIMINARY lNJUNCnON 
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following: (i) preserving and protecting said entities ownership interests in and to both the Marijuana 

2 Operations and the subject real properties which are assets of RM Holdings pursuant to tl1e terms of the 

3 Settlement Agreement pending resolution or this action; (ii) determining whether any member. 

4 shareholder, director and/or officer of RM Holdings has committed waste as to any of its assets: (iii) 

5 establishing the current fair market value of the assets orRM Holdings and/orthe Marijuana Operations; 

6 (iv) performing an accounting of the ac;sets and debt.<; of RM Holdings and the Marijuana Operati ons 

7 including, but not limited to, detetltlining the monetary contributions of its members and/or the parties 

8 to this lawsuit: (v) establishing whether any fraudulent transfers of the assets of RM Hold ings and/or 

9 the Marij uana Operations have occurred; (vi) determ ining whether Malan and/or Hakim have lhc proper 

10 authority to act on behal f of the Marijuana Operations and/or any of the LLC's which should have been 

J 1 trans ferred to RM Holdings pursuant lo the Settlement Agreement: (vii) deterrn ining what secured and 

12 unsecured loans have been taken by Defendants to operate the Marijuana Operations; (v iii ) performing 

13 an accounting as lo the Marijllana Operations including, but not limited to. determining what salaries 

14 and/or div idends have been paid. determining the amount in vested by each shareholder/member, and 

JS making any and all other determinations regarding the management and operation of the Marijuana 

16 Operations as required by lhe Court; (ix) marketing and selling the assets of RM Holdings and/or the 

J 7 Marijuana Operations for the purposes of paying tbe respect ive debts of RM lloldings and Marijuana 

18 Opt:rations with the balance lo be allot,;aled amongst the sharehokk rs/1m:mbers of RM Holdings and lhe 

19 Marijuat1a Operations as determined by the Court; (ix) managing the rental units owned by the 

20 Marijua na Operation including co llecting rems, paying expenses, repairing and maintaining the subjecr 

21 properties, and preparing the subject properties for sale pending disso lution of partnersh ip between 

22 Razuki and Malan and the sale of said properties; and. (x i) any and all other actions re~1uired lo dissolve 

23 RM Holdings and/or the entities involved in the Marijuana Operations. In the alternative, Plaintiff 

24 requests that the Court set an OSC re appointment of receiver and preliminary injunction. A proposed 

25 order further describing the duties and powers of the Receiver is being submitted herewith. 

27 

28 

b. For a prt!l iminary injunction (or, alternati vely a TRO) restraining and enjoining 

3 
PLAINTrn: ·s Ex PARTI. i\PPLICr\l ION J-OR Al'POIN'l'Ml:NT OF l{GC:EIVl.iR AND PRC:LIMINARV 

INJUNCTION OR. IN 11 IE Al .f LRNi\ nvr. !\ Tl::Ml'ORARV RI .s l'R:\INING ORD~R AND 
OSC Rr: Arr01NrMrNTOr R1;c1;ivrR ANO P1t1~11M1NARY INJllNC 1·10N 
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Defendants' use. modification.taking. removal and/or convcrskm of any and all furn iture, tixlllres. other 

2 equipment and/or inventory currentl y lo~a tcd at any of the following parcels of real property: 8863 

3 Balboa Ave, San Diego, CA 92 123. 886 l Balboa Ave, San Diego. CA 92123. 92 12 Mira Este Ct., San 

4 Diego. CA 92126, and I 0685 Roselle Street, San Diego, CA 92 121. 

5 (;. For a preliminary injunction (or. alternatively a TRO). restraining and enjoining 

6 Malan and/or Hak im from: (i) committing or perm itting waste of the assets of RM Holdings and/or tht: 

7 Marijuana Operations; (ii) removing, transferring, encumbering or otherwise disposing of the assets of 

8 RM Holdings and/or the Marijuana Operations; (iii) demanding, collecting and/or diverting business 

9 profits, rents and/or management fees from RM I foldings and/or Lhe Marijuana Operations ~ and. (iv) 

10 inte1fering with the discharge of the Receiver's duties. 

cl. For an order requiring Malan and Hakim to do the fo llowing: ( i) to turn over 

12 possession of rhe real propenie owned by RM Hold ings and the Marijuana Operations to the Receiver 

13 including, but not limited to. aJI keys and access codes; (ii) lo rurn over all financial and management 

14 records, including books, ledgers, spreadsheets, contracts, bills, tax records, bank accou nt info rmation 

15 and computers; (iii) to turn over al I information concerning insurance coverage related to the Marijua11a 

l6 Operations and/or its assets; (iv) to turn over all information concerning insurance coverage related to 

17 RM I Joldings, or any entities owing any interest in the Marijuana Operations; (v) to turn over any and 

18 all licenses and/or permits related to the Marijuana Operations: and. (vi) to turn over all monies relating 

19 to RM Holdings and the Marijuana Operations and/or their assets, including security deposits, rental 

20 income and/or any other monetary funds held in any accounts pending trial or further order oftfli s Court. 

21 4. This Motion is made pursuant lo Cali fornia Code of Civil Procedure Section 564(b)(9) 

22 which authorizes the appointment of a receiver where it is necessary to preserve the property rights of 

23 a party to a lawsuit ; and, California Ruic of Court 3.1175 allowing the ex partc appointment of a 

24 receiver. 

25 5. A receiver is necessary to protect rhe interests of Plitintiff in ihat the partnership property 

26 has deteriorated significantly a a result of Def'endarH Malan 's fraud ~nd mismanagement. Defendanrs 

27 

28 4 
Pt.J\INrtl'F 'S Ex P1\RIT Arrl.JCJ\"l ION f()f{ APPOINTMENT ()I· Rl~Cbl\ILRAND PREL1MINARV 

INJUNCTION OR. IN ·11 IE AL I f.RNA"l IVli. A TEMPORARY RESTl\i\ININO 0RDeK.AND 
OSC RE. A PPOI N1 MF.NT Of' REC El VhR /\ND PRELI M 11\J\R Y I NJUNCTlON 
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1 Malan and Hakim have diverted rents and management fees from the Marijuana Operations and.ior the 

l subject properties. Plainti Ii will be irreparably injured irthey are unable to take co11trol of the su~ject 

3 properties and the Marijuan.i or eralions from Derendants in order to protect the value of the assets or 
4 the partnership and/or RM Holdings pend ing final dt:tennination of thi s action. 

5 6. I am familiar with Mr. Es~ary who has workt=d as a receiver on at lea~t two of my prior 

6 cusc~ . I le is not u part)' nor an auorm:y representing a party in this action. I am informed and believe 

7 based on my office's conversations with Mr. Essary that he is not a person interested in this action nor 

8 related to any judge of the COLirt '' ithin lhc third degree. 

9 7. On July 13, 2018, at approximately I 2:00 p.m .. my office called counsel for Malan and 

I 0 1 lak im and i11formed him of the instani ex ra11e appl icaiion. At approximately 4:00 p.m. on July 13, 

11 20 18, my office e-mailed notice of th is ex pa.rte appl ication to counsel fo r Malan and Hakim. 

12 8. At rhe time of filing this appl ication , I am unaware of whether Malan and/or Hakim 

13 intend to oppose this application. 

l4 9. Counsel ror SoCal Building Ventures, LLC ("SoCal Building'') has informed me that it 

15 intends to fi le an ex parle application in intervention on this matter to ensure its interests are represented 

16 at the hearing as wel l. 

17 I declare under penalty of perjury under the laws of'the State of California that the forgoing is 

l 8 true and correct. This Declaration was executed on July 16, 2018, m San Diego. Ca lifornia. 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Jam~ 

5 
P LAINilFl'':i Ex P/\RTt Al'l'LIC/\TION FOR APPOINfMt·Wl'OI· RcCEIVER Af'I D PREL!MIN/\RY 

lNJU1'fCrJON OR. INTllEAITl;RNATIYf. A TFMl'ORARY RESTRAINING OROFR AND 
OSC RE Al'POINTMt:NT 01' RECEIVFR J\1\f() PRELIMfNllRY INJUNCllON 
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1 

2 

3 

MEMORANDUM OF POINTS AND AUTHORlTlES IN SUPPORT OF 
PLAJNTIFF'S EX PARTE APPLlCATJON FOR A TEMPORARY 
RESTRA£NING ORO ER AND APPOlNTMli:NT OF A RECEIVER 

I. 
4 INTRODUCTION 

5 This i.;asc involves a partnership driven to collapse by the greed ofone pa11ner. Defendant ~inus 

6 Malan ("Malan''), who has conspired with Defendant Chri~ Hakim ("Hakjm") tu s!t:al mi ll ions of dollars 

7 from his partner. Plaill(iffSalam Razuk i ("Ra7t1ki"). Raz.uki and Malan were ranners in l\everal legal 

8 marijuana busim:ssl!s (which included the o-wnership of real prope11y) and final ly memorialized Lheir 

9 oral agreements hy way or a wriuen agreemt?nt entitled Agrl!emem <!( Compromife, Sefllemenl mid 

10 
1\!!u1 ua/ General Release emered imo on November 9, 20 17 (Lhe .. Seulemem Agreement''). However. 

Makin foiled to comply with the terms of the Settlement Agreement and transfor his interest in 1hc 
1l 

pi:111ner:ship nsscts hdd in hi:s name tu RM Prnpenic~ Holdings. Inc. {"RM Holdings") 1rnd for the past 
L2 

several months has consp ired with Hakim to lie and steal millions of dol lars from Razuki and others. 
13 

Since approximately January 2. 20 18. SoCal Building Ventures. LLC ( .. SoCal Building") has 
14 

served as the operat(w for lhe Marijuana Operations (as defined in Section 11(13) below) and invested 
15 

approximately 2.6 mill ion dollars into the Management Operations most of which was received or stolen 
16 

by Malan and Hakim. Most of these funds were diverted from an entity called Flip Management. LLC 
17 (4'Flip") which is owned by Raruki and Malan. SoCal Build ing made these investments with the intent 

18 lo ultimately ptm::hase half of the Marijuana Operation. . During chis Lime, Malan and Hakim told 

19 RaL.uki that SoCal IJuilding. was refi.Jsing lo pay their management rees 1:1nd claiming that the MarijLtana 

20 Operations were struggling. In May of2018. Razuki began to discover Malan and Hakim's fraudu lent 

2 l scheme and learned the truth about the diversion of pro lits from Flip to an entity ow1~ed jo intly by Malan 

22 and Hakim called Monarch Management Consulting, Inc. (" Monarch"). On July 10. 2018, Razuki sued 

23 Malm1 and Hakim, among others. to secure and protect his interests in th~ real properties and the 

24 Marijuana Operations. 

25 When SoCal Building began questioning Malan and Hakim's ownership, it stopped mak ing 

26 monthly payments until Malan and Hakim came clean as to the true owners o itl1e Marijuana Operations. 

27 
Consequently. Malan and Hakim resorted to sel f-help measures and locked out SoCal Building from 

28 6 
PLAJNTLFF'S Ex PARTE APPLICATION FOR /\PrOINTM5NT OF RECEIVER l\ND PRELI MINA HY 

INJl lNC: rlON OK. IN Tiii~ AL rEl<NATIVE. A Tt;Mf'ORAK Y Rt:S rltAIN ING ORDER AND 

osc R~ APl'OINTMENror RECEIV!';R ANIJ Pi!Hl\.11NARY INJUNCTIO'I 
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1 lhe Marijuana Operations replacing them with a new operator who is unaware of the true ownership of" 

2 tht: Marijuana Operations. Malan and Hakim have wrongfu lly claimed ownersh ip and possession over 

3 SoCal 's inventory, furniture, fixtures and eq u ipmenl with no intent to ever return it. Razuki now seeks 

4 this emergency re111edy to prevent incurring future liabilities as~oc iatecl with Malan and Hakim ·s illega l 

5 
conduct and to protect his ownership interests in the subject partnership assets all of which rightful ly 

6 
belong lo RM Holdings pursuant to the Settlement Agreement. 

[ (. 

i PERTINENT FACTUAL BACKGROUND 

8 

9 

A. The RelatioDship Between Razuki and Malan. 

Razuk i and Malan have been business partners investing in multiple businesses ond properties. 

10 
See the Declarat ion of Salam Razuki ("Razuki Deel.") at ~3. Per their oral agreement, Razuki provided 

lhe initia l irweslment capital and Malan managed the in vestment asset. Id. at ~4. Afte r Razuki 
1l 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

2.3 

24 

25 

26 

27 

28 

recupe rated his initial investment, Razuki and Ma lan agreed they wou ld spl it the profits of the 

investment 75%125%. respectively. id. Over the course of their business relationship, Malan and 

Razuki acquired the fo llowing assets (referred to herein as the "Partnership Assets"): 

Asset Membership Membership 
lnterest lnteresi Held 

San Diego United Property Holdings, LLC ("SD Un ited") 100% 
which owns the fo llowing real property: 8859 Balboa Avenue, 
SL1ites A-E. S86 I Balboa A venue. Suite B, and 8863 Balboa 
Avenue, Suite E. 

Flip Management, LLC ("'Flip") 100% 

Mira Este Properties, LLC ("Mira Este .. ) which owns the 50% 
fo llowing real property: 9212 Mira Este Court, San Diego, 
CA 92126. 

Roselle Properties, LLC ("Roselle") which owns the 50% 
fo llowing real property: I 0685 Rosell e Street, San Diego, 
CA 92 12l 

Sunrise Properties, LLC ("Sunrise") 20% 

Super 5 Consulting, LLC ("Super 5") 27% 

T 
l'LAINTIFF" S Ex !-'/\RTE APPLICATION r.oR APPOINTMENT 01" R.EcEIVER AND PRELlMlNA RV 

INJUNCTION OR, IN THE.A LTERNA 1WE. A TEMPORARY RESTRAINING ORDER AND 

OSC Rll APPOINTMENT 01' RECEIVER ANO PRELIMINARY INJUNCTION 

By 

Malan 

Malan 

Malan 

Malan 

Razuki 

Razuki 
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Id. at ~i1s and 8. Hakim owns the other 50% interest in both Mira Esle and Roselle. fd. m ~7. 

2 Regardless of nny paperwork, RaL.uki and Malan maintained an oral agreement to split the profits fo r 

3 all Partnership Assets 75%/25lYo, respectfully. Id. at ~5. 

4 

5 

B. The Settlement Agreement. 

On or about November 9. 2017. RaL.uki and Malan entered into the Settlement Agreement to 

6 
memorial i1.e their oral agreement regarding the Partnership Assets in an Agreement entitled Agree111e11r 

<~f Compromise. Scltlement mu/ Mutual General Relea.~e . Id. at ~ I I . t\ true and correct copy of the 
7 

Settlement Agreement is attached to the Ru.wki Deel. as Exhibit D. The Settlement /\greemenl required 
8 

each of Malan and Razuki lo lrnnsfer any and alt of their ownership interest in and to the Partnership 
9 

Assels to a newly formed enlit)· called RM Property Holdings, LLC ("RM Holdings"). a Californla 
10 

limited liability comrany or which Malan and Ruzuki were Lhe only members. lei. The Settlement 
11 

Agreement provided that each member wou ld transfer their intcrc t in the Partnership Assets within 

12 thirty (30) days of executing the agreement. kl. Just as with their oral agreements regarding the profit 

13 sp lit, the Settlement Agreement stated that after recuperating their initial capital investments (if any), 

14 Raz.L1ki would be entitled to 75% or all rrofits of RM I loldings and Malan would be entitled to the 

15 remaining 25% of the profits. Id. 

16 c. The Mari juana Operations. 

17 four of the Partnership Assets (SD United. flip. ~ira Este. and Roselle. \\'hich are shaded in the 

18 tuble below) are all entities involved in the "Marijuana Operations." Id. at ~8. Tile Marijuana 

19 Operations consist of the following: 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Role Entity Name 

Holder of California State License -Balbon Ave Cooperarive ( Balhoa) 
-Californ ia Cannabis Group (''CCG'') 
-Devilish Delights, Inc. (''Devilish'') 

Operator t day-to-day management) -Flip 

Landlords (and owner of Conditional use -SD United (Cannabis Dispensary Only) 
Permits (CUPs)) -Mira Este (Ca1mabis Manulacluring_and 

Dispensary) 
-Roselle (Note: No active cannabis 
operations at pi'esent time) 

8 
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1 ft!. TI1c Marijuana Operations possessed rhe necessary licenses and caracity to legally culti vate. 

2 manufacture, distribute a1KVor sel I marijuana products in San Diego. id. 

3 

4 

D. Dealings with SoCal Building. 

Razuki and Malan originally agreeJ that Flip wou lJ manage the Jay-to-Jay business of the 

5 
M:irijuaml Opera lions. Id. at 112. However. on or around January 2. 10 18. Malan and llakirn 

6 
unilaterally conlrncted with SoCal Bliih.ling, a third-party operator. to 111a11age the day·lo-<lay busines!I 

of the M arijuaha Or>cratio11s thereby replacing rlip. Id. fh is arrangement was memorialized in three 
7 

sepurnte agreements for each of the propc11ics owned by SD United , Mira Estc and Roselle. known as 
8 

the Mana,gernent Agreements. id. True and correct copies of each of the Management Agreement arc 
9 

attached to the Razuki Deel. as Exhibit E (SD United owned property), Exhibit F' (Mira Este o•vncd 
lO 

property) and Exhibit G (Rose ll e owned property). 
J 1 

Under the terms of the Management Agrccm~nts. SoCal Building wou ld retain all revenue from 
12 

the Murijuana Operations but would pay a guaranteed payment of approximately $100.000 a ll)Onth for 

13 the opportunity Lo manage and profi t from che Oalboa retai l location and the Mira Este manufac turing 

14 and cultivacion (referred to herein as the "Management Fees''). Id. at ii 13. The Rose lle location is in 

15 tht: prm:t:s.'> of upcratir1g a cullivatiun business. but uperacions have yet to begin. id. Bast:tl on Malan 's 

16 representHtions. Razuki believed SoCal Bui lding wou ld pay the Management Fees to t: ither SD United, 

17 Fli p. Mira Este. or Rosell e under the Management Agreements. Id. 

18 SoCal Building has spcnL approx imately $2,600.000 in tenant improvements, machi nery. and 

19 the guarnnteed monthly payments it paid to Malan and I lakim. hi. The ManagemenL Agreements also 

20 state SoCal paid Malan and Hakim nearly $ 1,000.000 in loan~, for the sa le of furni ture fixtures and 

21 equipmenr (FF&E's) 11nd for the grunts of certain options under said agreements. fd. Malan and I lakim 

22 
never told me Ra:wki that they received th is money and did not give Razuki any share of these fu nds. 

23 lei. 

24 
E. Disqn·er)' of Malan & Hakim ~s Fniudulcnt Diversion of Management Fees to 

Mona rch. 

25 Before the Management Agreements were finaliz.ed ancJ pursuant Lo the term~ orth~ Settlement 

26 Agreement. Razuki pressed Malan to transfer his interest in the Pa1tnershi p Assets t.o RM I loldings. ld. 

27 

28 C) 
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J at 1 14 and l 8. Malan. through his counsel. intentionally delayed tJ1e transfer. claiming that effectuating 

'2 1he transfer would "complicate" lhe Management Agreements. Id. Based on Malan 's 

3 misrepresentations, Razuki then oral ly agreed to extend the time in which to transfer the Partnership 

4 Assets to RM Holdings. Id. at 19. Malan never provided copies of the Ma11agement Agreements to 

5 
Ra.wki. id. at 14. Razuki did eventually obtain copies of the executed Management 1\greemerns tram 

6 
SoCa1BuildinginJulyof2018. Id. 

7 
Upon Razuki's inquiry as to the Management Fees chat SoCal Built.ling was supposed to be 

paying to either SD United. Flip. Mira Estc or Roselle. Malan claimed that the Marijua11a Opc:ratiuns 
8 

and/or SuCal Building were suffering financial hardship and SoCal BuilJing wa!) simply not paying the 
9 

requircJ Ma11agement Fees. Id. at ~20. 
10 

ln May of20 lR. Raz.uki happened to learn from SoCal Ouilding that the Management Fees due 
11 

under the Management Agreements (i.e. aboul $I 00.00() a month) were actually being paid to Monarch 
12 

Management Consulting. Inc. ("Monarch") and other enti ties owned by Malan and Hakim rather than 

13 being paid to SD Un ited. flip, Mira F.ste or Rosel le. Id. at ~~]21 through 23. Rnzuki had no knowledge 

14 or Monarch's existence or which entities were receiving the Management rees before May 2018. ld. at 

15 122. This money should have been deposited into Flip (or, alternatively. the respective o,,..ncrs of the 

16 properties) to ensure Razuki would receive his J1are of the profirs. Id. 

17 Ar che same rime. Razuki informed SoCal Building that he had a substant ial ownership interest 

18 in each of SD United. Mira Este and Roselle. Id. at ~25. Before this. SoCal. Building believed Lhal only 

19 Ml1hm and Hakim had au owner:-;hip i11leres1 i11 Ll1c:~t: t:ntitic:s. Id.: see also the Declaration of .lames 

20 Townsend ("Townsrnd Occl.") at \4. Shortly alkr Lhis. SoCal Bui !ding sent a letter 1o Malan and 

21 Hakim demandingproof oftheirownersh ip interest. Ra.wki Deel. at,26: Townsend Deel. at 'I 7. 

22 

23 

F. Malan and Hakim's Recent Atte011>ts to Steal the Marijuana Operations. 

Less than a week ago. Malan and Hakim took the drastic action Lo find a new operator and 

convert SoCal Building's assets. On July 10, SoCal Building was locked out of the property and the 
24 

Marijuana Operations were <.:loscd so Lhat a new operator cou ld be contracted with the operate lhe 
25 

26 

27 

28 

marijuana business. id. at 27. Malan changed the locks and access codes for the security features at 

the prope11y. ltl. SoCal 13uilding was denied acccsc; to the cash in safes or the bank accounts for the 

to 
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1 Marijuana Operations at all three location:-. To'v\on~end Deel. :u i I 0. On July I 0, 2018. a letter was sent 

2 Lo SoCal Building in forming il that the Management Agreements were immediatel) term inated for non-

3 performance. Razuki Dec. at r18(b). 

4 Al the Mirn Este Site, SoCal Building has appmximatcl $1.000,000 in equipment installed. 

5 
Town end Deel. at 11. AL Lhe SD United Site, SoCal Building has approximately $ 160,000 in 

6 
inventory. cash, lixtures and equipment, and has advanced a total ofo\>er $750.000. ld. SoCal Building 

also believes there is over$ I 00,000 in the afo and ATM and $60.000 in a bank account associated with 
7 

that property. Id. SoCal Building has now been denied access to all these assets by Malan anti Hakim. 
8 

Id. On July 13, 2018, SoCal Building employees observed Malan and Hakim entel'ing the Mira Este 
9 

property and taking possession of equipment that belonged to SoCal Building. Rnzllki Deel. m ,]28(g). 
10 

They attempted to c::i ll the police on Malan and 1 lakim. Id. al ~28(h) . I lowever. bec::iuse Malan and 
11 

I Jakim were the property owner~. lhc police were unable lo stop this theft. Id. 
12 Ill. 

13 

14 

ARGmmNT 

A. Tire Court May Appoint a Receiver on an Ex Pa rte Basis. 

CCP §564(b)(9) allows for the appointment of a receiver "where necessary to preserve the 
15 

property or rights of any party." Armbru.~I v. Armbrust ( 1946) 75 Cal.App.2d 272, 275. TI1e trial court 
16 

is not req uired to detennine the ultimate issues involving the precise relationship of the parties; 1101/Jing 

17 more thatt a probable joinl or common interest in tile property concem ed need be sltow11. See 

18 Maggiora 11. Palo A Ito Inn. inc. ( 196 7) 249 Cal .App.2d 706, 71 1. The pertinent question is whether the 

19 facts establish that an enterprise is "in danger of loss, removal, or material injury." Maggiora, :i·upra, 

20 at 712. 

21 CRC 3.1 175 authorizes the Court Lo appoint a receiver on an ex parte if the applicant can show. 

22 by declarations of verified pleading, the following: 

23 

24 

25 

26 

27 

28 

( l ) 

(2) 

(3} 

The nature orthe emergency and the reasons why "in·eparablc injury" would be 
suffered if no ex parte receiver wa~ appointed: 
A description of the property and the names, addresses. and telephone numbers 
of the persons in possession of it: 
If the property in questioll is used by a business, facts su fficient to show the nature 
and size of the business and the impact that appointment or a receiver might have 
on the business (affecting the amou11t of bond): and, 

II 
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(4) Rca!;onablc diligence tu ascertain an) of these matters if such matters have not 
been fully ascenainetl. CRC 3. 1175. 

1 Finally. 1hc moving pa1t y must al~o provide a b nd 10 ~c1..ute any potential injw'} tbe defendants may 

3 Mtflcr by the appointment of a receiver. CCP ~566. 

4 H. T he Appointment of A Recei\'cr is Wammtcd in this Case. 

5 It is in interest of justice to appoint a receiver in this case as PlaintilThas a ''prubablt: interest" 

(> in property (including. bul not limited to. real property) that is in danger of being lost. removed or 

7 injured. CCP §564(b)( I). Here. there is both rt:al propt:rty and the sign ifican t monthly income 

8 generated from the Marijuana Operations that needs Lo be prolected. In the case of the real property. 

9 
Defendants Malan and Hakim have already received a non-refundable Option Exercise Price from 

JO SoCal Building of $75.000 per Management Agreement (i.e. a total of $225.000) to purchase a fifty 

percent (50%) interest in certain properties. See Sections 8.1 of each of the Management Agreements. 
11 

Now Malan and Hakim have locked out SoCal Bui lding and have found a new operator to manage the 
12 

day-to-day business of the Marijuana Operation. Although Plaintiff does no1 have a copy of any ne\.\> 
13 

management contracts. presumably Malan and Hakim will continue 10 attempt to collect non-refundable 
14 

opl ion tlepo it~ from rhe new operaLOrs. misappropriate so itl funds for their own benefit and leave the 
JS 

Marijuana Operations (and Plaintiff who has personal guarantees on the propen:ies) exposed ro even 

1 () 
more liability in relation to rhe propenies. 

17 Meanwhile, the Marijuana Opera1ions were generating approximately $I 00,000 per month prior 

•~ tu lhe lockout or SoCal Building. These funds have been paid to Monarch for months and are 

19 unaccounted for. Assuming the new operators will be paying Momm,;h a similar monthly Managemt:nt 

20 Fee. hundreds of thousands uf tlollars could disappear into the hands of Malan and Hakim pending 

21 n:sulution of I his tlispute. The only way to ensure that these funds are secured and ultimately allocated 

22 to the proper entity is to appoint a receiver to take control of the Marijuann Operations. the prope1ties 

23 and the income generated by them, 

24 Without thi::. control offered by the appointment of a receiver. Malan and 1 lakim '"ii I scuttle a 

25 
potential sale \\Olth m e1 $I 0 million in on.ler to cover up their fraudulent conduct. SoCal Building ha:, 

26 
alreatl} invested over two million dol lars into lhe Marijuana Operations. It mad~ thest: invt:stmem:, 

27 
hccausc the Management Agreements gave SoCal Building the ortions to purcha!>e a 50% interest in 

28 12 
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thr..: Marijuana Operatio11s and they clearly intended to e~ercisi.; these options gi vr.;n the) paid the $75.000 

2 non-refllndable option fees. 

3 Now, Malan and I lakim 's recent actions threaten SoCal Building's enti re investment and any 

4 
~hance or exercising the option. As soon as the instant lit igation began, Malan and Hakim's counsel 

5 had the audacity to allempt to termi nate the Management Agr~ements and lock SoCal Bui lding out or 

6 
the properties. Despite SoCal Building successfully l'unning Lhe Marijuana Operations for I 0 months, 

Malan and I lakim arc hiring new operators. 
7 

8 

9 

lO 

A 11ew opcr~ltor risks irreparable harm to SoCal and Razuki. First, a new operator wi II disrupt 

SoCal Bui lding's busines~ Dperat ions and strateg~·· Wi 111()u1 the ability to <.:ontrol it's FF&E, SoCal 

Building cannol ensure proper maintenance or us!.! of' ib assets. SO United. Mira Estc, and Roselle, 311 

of which are parties to the Ma11agemeti t Agreements. will be liable forthe wasted investment. Thi$ wi ll 
If 

direct ly affect Ruuki, who has an owni:rship interest in these entities. Second, Razuki will be 
12 

irreparable harmed because there is no guarantee a new bu yer will offer the same pmchase price for the 

13 Marijuana Operations. 

14 Razuki is not ask ing the Court to enforce a favornble business deal. Rather. Razuki is asking 

15 the Court to protect him against Malan and l-lakim·s fraudulent conduct. The 011/y reason Molan rmd 

16 Hakim are allempliug to terminate lfwir relationship with S0Ct1/ Building i~· bec11use SQCal Buildi11g 

17 leflmetl abnul R11z11ki 's i11teresr in SD United, Mira Este, and Roselle. On June 22. 20 18, SoCal 

18 Building sent 3 let1er to Malan and Hakim demanding due diligence documents thnt proved their 

19 ownership in SD u nited. Mira Este. and Rosel le. SoCa l Bu ilding wanted to ensure they wou ld be ublc 

20 to receive clear title when they exercised thei r oplion. SoCal Building withheld the monthly payments 

21 u11ti l Malan and Hakirn provided the necessary documen ts. fnsten<I of providing documents to sav1111 

22 
$1fJ.5 million dollllr deal, Ma/a11 mu/ Hakim atfempted to terminate the Management Agreements. 

23 
Malan and LJ akim ·s conduct demonstrate they nre u i lling lo scuttle a $10.5 million deal in order 

to avoid recogni zing Ra1.Uki's ownership interest. It il' likely that Malan and I lakim are attempting to 
24 

negotiate a new sale agreement with a new operator that docs not know about Razuki's interest or the 
25 

26 

27 

28 

liability created by M onarch, Malan and Hakim's attempt to cance l Lhe ManAgement Agreements with 

13 
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In order to prevent runher irreparable harm and protect the business the Court must appoint a 

2 receiver with broad power over all Marijuana Operations and the real property involved. /\s explained 

3 in Razuki's Declaration, Balboa. CCG and Devilish hold the State license to sell marijuana. SD Un ited. 

4 Mira bste, and Ro::;elle own the CUPs from the City of San Diego that allo\\ marij uana cultiv~t ion. 

5 
distribution, manufactl1ring, and retail to occur. Both the state license and the CL: t>s are required lo 

6 
legall y operate a marijuana business in San Diego. If a receiver only ~ontrolled SIJ United, Mira l:ste, 

and Roselle. Malan could stil l withho ld authority to operate the business. 
7 

8 

9 

This Court docs not need to make any final dctcrminarion regarding Razuki 's interest in the 

Marijuti lHI Operations or the Partnership Assets. The Settlement Agreement alone established that 

Raiuki has ''probable joint or common interest in the property,. in question. Given that Razuki has nn 
IO 

interest in SD United, Mira Este, and Roselle, he has an interest in any contracts those enti ties are parties 
11 

to. Therefore. the Court should protect further damage to 1he Parl11ership Assets and appoi nt a receiver 
12 

to control all Marijuana Operations. 

13 Finally, the receiver must have control over all Marijuana Opcrati t)tlS to ensure funds are not 

14 diverted into Monarch. As prcvioLtsly mentioned. Monarch is rm entity that Malan nnd Hakim created 

15 in order to hide any profits from Razuki. Malan rcpearcdly lied to RazL1ki. telli ng him that SoCal 

16 Hui lding was not remitting the Management Fee of $100.000 PER MONTH \.\-hilc Malan and llakim 

17 were simply pocketing the fond~ sent to Monarch. If a receiver is appointed over all Mnrijuana 

18 Operations. the receiver can reinstate SoCal Bu ilding as the operator or the Marijuana Operations 

19 thereby avoiding rurther I iability to Plain ti ff relating to the unwarranted term ination of the Management 

20 Agreements and the loci.out and ensure the Munagement Fee~ due to Flip. SD Unilcd, Mira Este and 

21 Rosel le are preserved pending the Court's al location of funds amongst lhe parties. 

22 c. 

23 

T he Immediate Appointmen t of a Receiver Is the Only Viable Remedv at this Time. 

At a minimum, it could cost Plaintiff and RM l loldings $100,000 PE R MONTH if a receiver is 

not immediately appoinLed. This does not even cousider the exposure to Plaintiff lo r Monarch, M!!lan 
24 

and/or Hakim 's reck less termination of the SoCal !Jui It.ling Management Agreements. Merely issuing 
25 

26 

27 

28 

a Prel iminary Injunction or TRO that restrict Malan and Hukim 's access to lite properties will not allow 

the Marijuana Operations to continue business. Mala11 , as the CEO or 13alboa, CCG. and Devilish. 

14 
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J controls lhe srnte licenses that permit the Marijuana Operations to operate. Without 1he receiver to 

2 ensure coordination with Aalboa. CCG. and Devilish, there is no way to legally run the Marijuana 

3 Operations. 

4 Waiting lo appoint a receiver on a noticed motion risks damage to SoCal Building's FF&Es (as 

5 
defined in Section llJ(H)(2) below). Unle1is SoCal Bui lding i!> given immediate control and access lo 

Lhc Marijuana Operations and a receiver lakes control of the pertinent licenses and CUPs, irreparable 
6 

harm is likely. 
7 

8 

9 

o. A Receiver Will Not Disrupt the Marijuana Operations 

Malan and Hakim have already disrupted the Marijuana Operations by tcnuit1ating the 

Managemcnl Agreements with SoCal Bui ld ing and hiring a new orcrator. A receiver will merely 
IO 

reestnblish the status quo by allowing SoCal 13uilding to rnn the Marijuana Operations, as it has 
11 

successrull y done for the pusl lcn months. Considering SoCal Building is able to remit month ly 
12 payments of approximately$ I 00.000. the receiver's expenses should not be of concern. 

l3 E. Michael Essary ls a Qualiticd Receiver 

14 Razuki proposes the appointment of Michael l.:ssar)' to serve as receiver ror this matter. Mr. 

15 Ess3ry is widely recognized and wel l respected receiver in San Oiego. Mr. Essary charges a reasonable 

16 rate for hi s time ($250/hr) and has years of experience as a receiver in San Diego. See Mr. E.ssary't; CV 

17 and rate sheet which are attached col lectively as Exhibit .J to the Razuki Dec. Mr. L:ssary has also 

18 informed Plaintiff that he is ready and wi ll ing to step and serve as a receiver on this matlcr ttnd is a 

19 neutral in this action. 

F. 20 

21 

R~zuki hus Provided All loformation Required under CRC 3.11 75. 

The Declaration ofRazuki contains all the relevant information requi red Lo obtain the ex parte 

22 
appointment ofn receiver under CRC 3. 1 175. 

23 C. 

24 

Razuki lnt~nds to Secure ao A d(lguate Bond Prior to the Hearing on this AppJication. 

Razuki is currently invest igating obtaining a bond to protect Malan and Hakim's potential 

interests. Although the Marijuana Operations are prnfitable. the bond in question should not be very 
25 ' 

high as there is sul'ficient evidence to demonstrate Plaintiffs likelihood of success. Razuki is attempting 
26 

tu rdnstate SoCal Building a:s t.he operator of the Mtlriju~na Operation~ under the Management 
27 

28 15 
l'l.i\INTlff'S EX PARTI:: APPl.l("ATJON FOR APPOINTMENT OF RECEIVER AND PRELIMINARY 
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J Agreemt:nts, thereby repairing any damage done by Malan and I lakim. r herefore, a bond in the amount 

2 of $10.000 will sufficien1ly cover any potential damages Malan and Hakim may claim given it is 

3 unlikely they will prevail in this matter. In the event the Court determines a higher bond is warranted. 

4 Plaintiff will obtain such a bond in the time period prosc1ibed by d1e Court. 

5 JI. A TRO Should Ile Issued Pending un OSC Re Preliminary lnjuuclion. 

6 A rRO may issue when "(i]t appears from the facts shown by affidavit ... that great or 

7 irreparable injury will reslllt to the npplicant before the mailer can be heard on notice ... ·· CCP 

8 ~527(<.:)( I).) Tht: Court shoulJ ev<1luale two intt:rrelnted factors: (I) the likelihood that th~ plaintiff will 

9 pn;vui I on the merit:- m trial and (2) the interim harm that the rlainti !Tis likely to Sllstain if the restraining 

10 order is denied. as compared to the harm lhat 1hc defendant is likely ro suffer if the Ol'dcr is issued. 

11 (( 'lwrch rf Cf wist iii Hol~vu:oml v. Stfpel'ior Court (2002) 99 Cal. App. 4th 1244, 125 1.) l'he granting 

12 or denia l of a temporary restraining order is discrctio11a1y \\<ith the trial j udge and amounts to a mere 

J3 preliminary or interlocutory order to keep the subjecl of the litigatit) ll itt Malm quo pending the 

14 determination of the action on its merits. (Gruy v. Bybi:e ( 1943) 60 Ca l. App. 2d 564. 57 l .) 

15 l. Razuki ls Likclv to Prevail on the Merits of the Instant Litigation. 

16 There are two fundamental issues for the instant litigation: (I) determining Razuki's ownership 

l7 inreres1 in SO Uni1ed. Flip. Mira Este. and Roselle; and, (2) determining whether Malan & Hakims 

l8 comm itted frnud . Razuk i is likely to prevail on bOl'h claims. 

19 Razuki's ownership interest can be proven by a written con tract. an oral agreement, and by 

20 tracing Razuki's investments into the assets in question. First, the Settlement Agreemenl is a valid 

21 agreement between Razuki and Malan. It was drafted by Razuki a11d Malan 's attorney after many 

22 meetings between them. Under the expressed ten11s of the Settlement Agreement, Malan is required to 

23 transfer bis ownership in SD United, Flip, Mira Este. and Rosdle lo RM Holding!) (which Razuki has a 

24 75% ownership interest in). Malan entered this agreement while represented by counsel. When Razuki 

25 wanted to complete che transfer, Malan requested more time 10 com piece rhedeal wirh SoCal. Therefore, 

26 Razuki was excused from performance, as he was attempting to accommodate Malan. Under the terms 

27 of the Settlement Agreement. Malan is still obligate to transfer the Pa1tnership Assets to RM Holdings. 

28 )(> 
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INJ UNCTION OR. IN 1111: ALTEHNA l'lVl:i. A T l!Ml'OHAHY Rl:.STRAININC Ormrn AND 
0SC RE ArPOINTMrNl OF RFCEIVbR i\NI) PRLl.IMfNARY INJllNC'llON 



1382

Second, che recitals of the Settlement Agreement expressly recognize lhe previous oral 

2 agreement between Razuki and Malan. As stated in Section I .2 of the Settlement Agreement: 

3 

4 

s 
6 

7 

8 

9 

10 

RAZUKI and MALAN have an understanding such that regardless of 
whiclt Party or entity ltolds title a11d ow11ersflip to the Partt1ership Assets, 
RAZUIZI is entitled to a seventy-live percent (75%) interest in the capital, 
profits, and losses of each Partnership Asset and MALAN is enti tled to a 
twenty five percent (25%) interest, and no Patty is entitled lo receive any 
profits whacsoever until. and unless the Parties have first been repaid their 
in vestment in full (hereinafter referred to as the ''Partnership Agreement''). 
[Emphasis added.] 

Th ird. Razuki wi ll be able to t race his initial inve::.tment into SD United, Flip, Mira Esce, and 

Roselle. Razuki's declaration shows he has invested between five lo six million dollars in the 

Partnership Assets. Malan wil l only be able to show a nominal investment, if any. At this early stage 
11 

of litigation, this evidence should suffice as Razuki has not completed discovery. Additionally, Malan 
12 

has intentional ly denied Razuki financial records that would demonstrate his ownership in the 
J3 

Partnershi p Assets. The Court should not reward Malan for intentional withholding the financial records 
14 

from Razuki. 
15 

16 
Additionally, there is ample evidence of Malan and Hakim's fraudulent conduct. Razuki 's 

declaration shows that Malan repeatedly represented that the Partnership Assets wtre not generating 
17 

revenue. These representations were false because SoCal has remitted approximately $2,600.000 under 
l8 

the Management Agreements. Malan conspired with Hakim to divert this revenue to Monarch \.vithout 
19 

telling Razuki. Hakim has no interest \1;hatsoevcr in SD United, yet shared in the profits earned by SlJ 
20 

Un ited that SoCul Building paid to Monarch for the retuil marijuuna operations. These funds w¢re 
21 

SL1pposcd to be paid to Fl ip Management. There is no doubt Razuki will prevail on his claims. 
22 

2. 
23 

Ra:mki Will Suffer Irreparable Harm Without the TRO While Malan and llakim 
Will Nut Suffer Anv Harm if the TRO ls Granted. 

24 Ralllki is req uesting a TRO 10 prevent the tisc, modification. taking, removal and/or 

25 conversation of any and all equipment currentl y located at 8863 Balboa Ave. San Diego, C/\ 92 123. 

26 8861 Bal!:xm Ave. San Diego. CA 92123, and 9212 Mira Estc Cl.. San Diego, CA 92126. Accord ing 

27 

28 Ii 
PLAINTIFF'S Ex PAHl'l-' A l•PUCATION FOR APPOINTMENT or RECEIVER ANO PRELIMINARY 

INJUNCTION 01~ , IN THE AL TERN/\ l'tVb. A TEl'vll'ORARY RESTRAINING ORDER AND 

osc R~ APl'()IN'I MJ'Ni (')I: RHChlVEli ANO PRl· l IMINAllV INJUNCTION 
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to the fownsencl Declaration. there is over $1.000.000 worth of furniture.. lixtures and equipment that 

2 SoCal provided at the Mira Este location and over $250.000 worth of lixture and cash at the Bulboa 

J localion ("SuCal'~ FF&Es"). Malan mu.I llakim have already secured a new operator Jar the Balhna 

4 location. Razuki believes that they will soon find an operator for the Mira Este location. if they have 

5 not already. 

6 Allowing Malan and J lakim rull c<>ntml over SoCars FF&Es will directly harm Ra1uki 's 

7 irm:rcst in Mint Estt: an<l SIJ Unitt:tl. As the propi;rty CJwners. SD L: nitcd and Mira Estc would be 

8 rermitting a conversion ofSoCal's FF&Es if they permit u new operator lo t<1kc over the ht1siness and 

9 utilize SoCal 's FF&l:.s. SD United and Mira l::ste. as parties to the Management Agreement. may be 

10 liahle for tJ1is imentional mnvcrsinn. 

J I Because Malan and I laki 111 do not own the assets in question. they cannot claim any hardship ii" 

12 the Court's denies them control over said assets. SoCal is not permitting Malan or f lakim, or their 

13 ag1:nls to use the usscls in question. Razuki recognizes that preventing the use ofSoCal' s FP&Es may 

l4 disrupt the business. Howevt::r. Lhe cornplelt:: conversion of SoCal's FF&Es. will create liabiliti~s 

15 totaling in the millions. The short-time disruption ofthc bu~incss is insignificant when compared 10 the 

16 potential millions of uollari; ortiabili1ies ifSoCal 's Fl &l~s :ire converted. 

17 At this stage of the litigation, the Cou 11 should nt1cmrt to preserve the status quo. Permitting 

18 the conversion of millions of dollars ofSoCal's Ff &Es will complete change the nature of this litigation 

19 and only invite additional lawsuits. 

20 CONCLUSlON 

21 For the preceding reasons. RaLuki requests that the Court immctliatcly gram the TRO and 

22 appoin1 a receiver in accordance with the attached proposed order. 
Ill 

23 /// 
Ill 

24 Ill 
JI! 25 
JI! 

26 /II 
Ill 

11 

28 18 

PLAIN nFF'S Ex PA RTE ArrLIC1\ TION FOR APPOINTMENT OF RECEIVER AND PRELIM INl\IW 
I NJUNCTION OR. IN THE AL'fERNA"l IVE. A T EMPORARY RESTRAJNfNG ORDER ANll 

OSC RE Al'l'Ol Nl"MI '/TOP RECP.lVLRM'll> Pllf!l.IMINARY INJUNCTION 
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l 

2 DATED: Ju l 16, 18. 9:07 AM 

3 

LAW OFFICES OF STEVEN A. EUA, APC 

By ~ 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 

Slev~ 
Maura Griffin 
James J oscph 
Attorneys for Plaintiff SALAM RAZUKI 

19 
Pl.AINTIFF'S Ex PARTE APT'l.ICATION FOR A rro!NTMENT OF RECEIVER AND PRELlf\UNAltY 

INJUNCTION 01~. IN Tll E Al.Tl>RNATIVF., A T~11'0RARY RF.STRAINING 01WER AND 
OSC RCA l'l'OIN'I M~T OF RCCEIVER AND PRLLIMINAlt Y INJUNCTION 
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From: James Joseph
To: Leetham, Tamara; Steven Elia; Rhonda Soll; davejarvisii@yahoo.com; Austin, Gina
Cc: Zachary Rothenberg; Salvatore J. Zimmitti; Maura Grifin; Holly Attiq; Maria; Ashley Jabro
Subject: RE: RAZUKI v. MALAN, et al, Case No. 37-2018-00034229-CU-BC-CTL NOTICE OF EX PARTE HEARING
Date: Monday, July 16, 2018 10:22:13 AM
Attachments: TRO and Rec"er - Razuki Decl -FINAL.pdf

image004.png
image005.png
image006.png
image007.png
image008.png
image010.png

This is the final document.
 
James Joseph
Attorney At Law

2221 Camino Del Rio South, Suite 207 | San Diego, CA 92108
Telephone (619) 444-2244 | Fax (619) 440-2233
Website www.elialaw.com | Email james@elialaw.com

******************* CONFIDENTIALITY NOTICE/IRS DISCLOSURE*********************
Confidentiality Notice: This electronic message contains information from The Law Offices of
Steven A. Elia, A Professional corporation, which may be confidential or protected by the
attorney-client privilege and/or the work product doctrine and is intended solely for the use of the
addressee listed above. If you are neither the intended recipient nor the employee or agent
responsible for delivering this electronic message to the intended recipient, you are hereby
notified that any disclosure, copying, distribution or the use of the content of this electronic
message is strictly prohibited. If you have received this electronic message in error, please (i) do
not read it, (ii) immediately notify us by replying to this message, and (iii) erase or destroy the
message.

IRS Circular 230 Disclosure: To ensure compliance with requirements imposed by the IRS, please
be advised that any U.S. federal tax advice contained in this communication (including any
attachments) is not intended or written to be used or relied upon, and cannot be used or relied
upon, for the purpose of (i) avoiding penalties under the Internal Revenue Code, or (ii) promoting,
marketing or recommending to another party any transaction or matter addressed herein.
 

From: James Joseph 
Sent: Monday, July 16, 2018 10:21 AM
To: 'Leetham, Tamara' <tamara@austinlegalgroup.com>; Steven Elia <Steve@EliaLaw.com>;
'Rhonda Soll' <rsoll@nelsonhardiman.com>; 'davejarvisii@yahoo.com' <davejarvisii@yahoo.com>;
'Austin, Gina' <gaustin@austinlegalgroup.com>
Cc: 'Zachary Rothenberg' <zrothenberg@nelsonhardiman.com>; 'Salvatore J. Zimmitti'
<szimmitti@nelsonhardiman.com>; Maura Grifin <Maura@elialaw.com>; Holly Attiq
<Holly@elialaw.com>; Maria <maria@elialaw.com>; Ashley Jabro <Ashley@elialaw.com>
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Subject: RE: RAZUKI v. MALAN, et al, Case No. 37-2018-00034229-CU-BC-CTL NOTICE OF EX PARTE
HEARING
 
 
 
James Joseph
Attorney At Law

2221 Camino Del Rio South, Suite 207 | San Diego, CA 92108
Telephone (619) 444-2244 | Fax (619) 440-2233
Website www.elialaw.com | Email james@elialaw.com

******************* CONFIDENTIALITY NOTICE/IRS DISCLOSURE*********************
Confidentiality Notice: This electronic message contains information from The Law Offices of
Steven A. Elia, A Professional corporation, which may be confidential or protected by the
attorney-client privilege and/or the work product doctrine and is intended solely for the use of the
addressee listed above. If you are neither the intended recipient nor the employee or agent
responsible for delivering this electronic message to the intended recipient, you are hereby
notified that any disclosure, copying, distribution or the use of the content of this electronic
message is strictly prohibited. If you have received this electronic message in error, please (i) do
not read it, (ii) immediately notify us by replying to this message, and (iii) erase or destroy the
message.

IRS Circular 230 Disclosure: To ensure compliance with requirements imposed by the IRS, please
be advised that any U.S. federal tax advice contained in this communication (including any
attachments) is not intended or written to be used or relied upon, and cannot be used or relied
upon, for the purpose of (i) avoiding penalties under the Internal Revenue Code, or (ii) promoting,
marketing or recommending to another party any transaction or matter addressed herein.
 

From: James Joseph 
Sent: Monday, July 16, 2018 10:21 AM
To: 'Leetham, Tamara' <tamara@austinlegalgroup.com>; Steven Elia <Steve@EliaLaw.com>;
'Rhonda Soll' <rsoll@nelsonhardiman.com>; 'davejarvisii@yahoo.com' <davejarvisii@yahoo.com>;
'Austin, Gina' <gaustin@austinlegalgroup.com>
Cc: 'Zachary Rothenberg' <zrothenberg@nelsonhardiman.com>; 'Salvatore J. Zimmitti'
<szimmitti@nelsonhardiman.com>; Maura Grifin <Maura@elialaw.com>; Holly Attiq
<Holly@elialaw.com>; Maria <maria@elialaw.com>; Ashley Jabro <Ashley@elialaw.com>
Subject: RE: RAZUKI v. MALAN, et al, Case No. 37-2018-00034229-CU-BC-CTL NOTICE OF EX PARTE
HEARING
 
Here are the Ex Parte papers.  Unfortunately, the document is very large and will require multiple
emails.
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In total, there are four documents:
o The Memo of P’s and A’s
o Razuki Declaration
o Townsend Declaration
o Proposed Order

 
James Joseph
Attorney At Law

2221 Camino Del Rio South, Suite 207 | San Diego, CA 92108
Telephone (619) 444-2244 | Fax (619) 440-2233
Website www.elialaw.com | Email james@elialaw.com

******************* CONFIDENTIALITY NOTICE/IRS DISCLOSURE*********************
Confidentiality Notice: This electronic message contains information from The Law Offices of
Steven A. Elia, A Professional corporation, which may be confidential or protected by the
attorney-client privilege and/or the work product doctrine and is intended solely for the use of the
addressee listed above. If you are neither the intended recipient nor the employee or agent
responsible for delivering this electronic message to the intended recipient, you are hereby
notified that any disclosure, copying, distribution or the use of the content of this electronic
message is strictly prohibited. If you have received this electronic message in error, please (i) do
not read it, (ii) immediately notify us by replying to this message, and (iii) erase or destroy the
message.

IRS Circular 230 Disclosure: To ensure compliance with requirements imposed by the IRS, please
be advised that any U.S. federal tax advice contained in this communication (including any
attachments) is not intended or written to be used or relied upon, and cannot be used or relied
upon, for the purpose of (i) avoiding penalties under the Internal Revenue Code, or (ii) promoting,
marketing or recommending to another party any transaction or matter addressed herein.
 

From: James Joseph 
Sent: Monday, July 16, 2018 10:16 AM
To: 'Leetham, Tamara' <tamara@austinlegalgroup.com>; Steven Elia <Steve@EliaLaw.com>; Rhonda
Soll <rsoll@nelsonhardiman.com>; davejarvisii@yahoo.com; Austin, Gina
<gaustin@austinlegalgroup.com>
Cc: Zachary Rothenberg <zrothenberg@nelsonhardiman.com>; Salvatore J. Zimmitti
<szimmitti@nelsonhardiman.com>; Maura Grifin <Maura@elialaw.com>; Holly Attiq
<Holly@elialaw.com>; Maria <maria@elialaw.com>; Ashley Jabro <Ashley@elialaw.com>
Subject: RE: RAZUKI v. MALAN, et al, Case No. 37-2018-00034229-CU-BC-CTL NOTICE OF EX PARTE
HEARING
 
Ms. Leetham,
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As per Steve’s previous email, here is a copy of the Complaint and the FAC.  I will be sending the Ex
Parte Papers in another email as the documents are too large to send in one email.
 
James Joseph
Attorney At Law

2221 Camino Del Rio South, Suite 207 | San Diego, CA 92108
Telephone (619) 444-2244 | Fax (619) 440-2233
Website www.elialaw.com | Email james@elialaw.com

******************* CONFIDENTIALITY NOTICE/IRS DISCLOSURE*********************
Confidentiality Notice: This electronic message contains information from The Law Offices of
Steven A. Elia, A Professional corporation, which may be confidential or protected by the
attorney-client privilege and/or the work product doctrine and is intended solely for the use of the
addressee listed above. If you are neither the intended recipient nor the employee or agent
responsible for delivering this electronic message to the intended recipient, you are hereby
notified that any disclosure, copying, distribution or the use of the content of this electronic
message is strictly prohibited. If you have received this electronic message in error, please (i) do
not read it, (ii) immediately notify us by replying to this message, and (iii) erase or destroy the
message.

IRS Circular 230 Disclosure: To ensure compliance with requirements imposed by the IRS, please
be advised that any U.S. federal tax advice contained in this communication (including any
attachments) is not intended or written to be used or relied upon, and cannot be used or relied
upon, for the purpose of (i) avoiding penalties under the Internal Revenue Code, or (ii) promoting,
marketing or recommending to another party any transaction or matter addressed herein.
 

From: Leetham, Tamara [mailto:tamara@austinlegalgroup.com] 
Sent: Monday, July 16, 2018 10:08 AM
To: Steven Elia <Steve@EliaLaw.com>; Rhonda Soll <rsoll@nelsonhardiman.com>;
davejarvisii@yahoo.com; Austin, Gina <gaustin@austinlegalgroup.com>
Cc: Zachary Rothenberg <zrothenberg@nelsonhardiman.com>; Salvatore J. Zimmitti
<szimmitti@nelsonhardiman.com>; Maura Grifin <Maura@elialaw.com>; James Joseph
<james@elialaw.com>; Holly Attiq <Holly@elialaw.com>; Maria <maria@elialaw.com>; Ashley Jabro
<Ashley@elialaw.com>
Subject: RE: RAZUKI v. MALAN, et al, Case No. 37-2018-00034229-CU-BC-CTL NOTICE OF EX PARTE
HEARING
 
Dear Steve,
 
Let me clarify, this firm represents Ninus Malan. I am not sure why Mr. Jarvis indicated that he
represrents Mr. Malan.  Mr. Malan has not been served, we have not agreed to accept service, and
we have not been given any documentation this case.  In addition, your ex parte notice is improper
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as you failed to state with specificity the nature of the relief to be requested.  This, of course, is the
most important part of the ex parte notice and your failure to give any indication as to what
purported emergency Salam Razuki has that requires relief when none of the defendants have been
served or have had the ability to retain reprsentation.
 
We will have a court reporter there.  Ms. Austin will specially appear and object to the proceeding in
its entirety for its impropriety.    
 
Thank you,
 
Tamara Leetham
 
 

From: Steven Elia [mailto:Steve@EliaLaw.com]
Sent: Monday, July 16, 2018 9:52 AM
To: Leetham, Tamara; Rhonda Soll; davejarvisii@yahoo.com; Austin, Gina
Cc: Zachary Rothenberg; Salvatore J. Zimmitti; Maura Grifin; James Joseph; Holly Attiq; Maria; Ashley
Jabro
Subject: RE: RAZUKI v. MALAN, et al, Case No. 37-2018-00034229-CU-BC-CTL NOTICE OF EX PARTE
HEARING
 
Tamara,

We will be proceeding with the ex parte tomorrow as scheduled.  James Joseph from my
office will provide a courtesy copy of the summons and complaint along with the ex parte
application and related papers.  Per my telephone conversation last Friday around noon
with Attorney David Jarvis, he confirmed he represented both Mr. Malan and Mr. Hakim.
He also stated he had a copy of the complaint that he downloaded from the court’s website
hours before we spoke. Finally, I notified him of the nature of the ex parte after a lengthy
discussion with him.  I’m sure he passed along this information to your clients.  Your client’s
efforts to trip, stumble and delay while they continue their theft of millions of dollars of
assets will be presented to Judge Medel tomorrow.

I will not be responding to your meritless allegations.  It clearly appears your clients are
being less than truthful with you.  We will see Ms. Austin in court tomorrow.  Thank you.

Steven A. Elia
Attorney At Law

2221 Camino Del Rio South, Suite 207 | San Diego, CA 92108
Telephone (619) 444-2244 | Fax (619) 440-2233
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Website www.elialaw.com | Email steve@elialaw.com
Click Here to Add Me to Your Contacts

******************* CONFIDENTIALITY NOTICE/IRS DISCLOSURE*********************
Confidentiality Notice: This electronic message contains information from The Law Offices of
Steven A. Elia, A Professional corporation, which may be confidential or protected by the
attorney-client privilege and/or the work product doctrine and is intended solely for the use of the
addressee listed above. If you are neither the intended recipient nor the employee or agent
responsible for delivering this electronic message to the intended recipient, you are hereby
notified that any disclosure, copying, distribution or the use of the content of this electronic
message is strictly prohibited. If you have received this electronic message in error, please (i) do
not read it, (ii) immediately notify us by replying to this message, and (iii) erase or destroy the
message.

IRS Circular 230 Disclosure: To ensure compliance with requirements imposed by the IRS, please
be advised that any U.S. federal tax advice contained in this communication (including any
attachments) is not intended or written to be used or relied upon, and cannot be used or relied
upon, for the purpose of (i) avoiding penalties under the Internal Revenue Code, or (ii) promoting,
marketing or recommending to another party any transaction or matter addressed herein.

From: Leetham, Tamara <tamara@austinlegalgroup.com> 
Sent: Monday, July 16, 2018 9:19 AM
To: Rhonda Soll <rsoll@nelsonhardiman.com>; Steven Elia <Steve@EliaLaw.com>;
davejarvisii@yahoo.com; Austin, Gina <gaustin@austinlegalgroup.com>
Cc: Zachary Rothenberg <zrothenberg@nelsonhardiman.com>; Salvatore J. Zimmitti
<szimmitti@nelsonhardiman.com>
Subject: RE: RAZUKI v. MALAN, et al, Case No. 37-2018-00034229-CU-BC-CTL NOTICE OF EX PARTE
HEARING
 
All,
 
This is directed at both ex parte matters for tomorrow morning July 17, 2018.  I have not seen the
Summons and Complaint, I am not authorized to accept for a Summons and Complaint, and Mr.
Elia's purported ex parte notice on Friday gave no indication of its subject matter.  Because NO
DEFENDANT has been served or has retained counsel in this matter, we strenuously object to ANY ex
parte request for relief.  In addition, it is my understanding that Mr. Razuki is claiming entitlement to
assets pursuant to an oral agreement.  Mr. Razuki's purported claim to assets (the extent to which I
have no knowledge) is not urgent or immediate.  I suspect this is being driven by the approximate
$250,000 judgment against him which as I understand is causing one of his commercial properties
into foreclosure. 
 
I am unavailable tomorrow morning as I am in an ex parte in a different department.  I am
requesting that you take ex parte off calendar and serve the Summons and Complaint and that both
ex parte's noticed for tomorrow morning are done by noticed motion.  In the event you refuse, I am
asking you to trail the matter until next Thursday or the following week so you at least appropriately
serve the Summons and Complaint and all moving papers.  In the event you further refuse, I am
sending a Court reporter and my partner Gina Austin will specially appear to object to the
proceeding in its entirety.  She will notify the Court I made this request this morning.
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In terms of the Complaint in Intervention, as I have not seen the Summons and Complaint nor am I
retained or authorized to accept service for any of the named defendants, of course we will oppose
as premature and procedurally improper.
 
On another note, Mr. Razuki and/or Mr. Bornstein conspired to manufacture a fraudulent lease in an
attempt to unlawfully take over Mira Este on Friday July 13. The police were called and Mr.
Bornstein and/or Mr. Rauki's people were told to leave.  We know this because Dan Spillane was
there and informed either Mr. Malan or Mr. Hakim that Salam Razuki says hello.  We also know that
the security company was involved.  It is my understanding the head of the security company told
the police he owned the building.  As you all know, Mira Este Properties owns the Mira Este. This
was an intentional lie intended to take control of property and assets that belong to Mira Este
Properties.  This behavior is deceitful and unlawful and must immediately cease.  Accordingly, please
instruct Mr. Bornstein, Mr. Patel and his girlfriend Diana, Mr. Townsend, Mr. Razuki, and any others
involved in this fraudulent conspiracy to cease and desist all acts of intentional interference at Mira
Este as well as Balboa Ave Cooperative. 
 
Thank you,
 
Tamara Leetham
 
 
 
 
 

From: Rhonda Soll [mailto:rsoll@nelsonhardiman.com]
Sent: Monday, July 16, 2018 7:35 AM
To: steve@elialaw.com; davejarvisii@yahoo.com; Leetham, Tamara
Cc: Zachary Rothenberg; Salvatore J. Zimmitti
Subject: RAZUKI v. MALAN, et al, Case No. 37-2018-00034229-CU-BC-CTL NOTICE OF EX PARTE
HEARING
 
Counsel,
 
Attached please find the Notice of Ex Parte hearing for July 17, 2018 at 8:30 a.m.
 
 
 
Rhonda Soll | Litigation Secretary
t 310.203.2817 | f 310.203.2727 
rsoll@nelsonhardiman.com
 
For sending large files and documents please use my sharefile link below.
 
https://nelsonhardiman.sharefile.com/r-r5f72bee8f5b41859
 

 LLP
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11835 West Olympic Blvd, Suite 900 | Los Angeles, CA 90064 
www.nelsonhardiman.com

Ranked Top 100 Best Places to Work in Los Angeles, 2017
Top 150 Under 150 Best Mid-Sized/Small Law Firms to Work For
Ranked #1 in the USA by Vault for Firm Culture, 2018
 
This message contains information that may be confidential and privileged. Unless you are the addressee (or authorized to
receive e-mails for the addressee), you may not use, copy, or disclose to anyone this message or any information contained in
this message. If you have received this message in error, please advise the sender by reply e-mail to
rsoll@nelsonhardiman.com and delete the message. Thank you.

 Healthcare Attorneys
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~I L ED ra1rt ti ~ s~,.n11 Cturl 

JUL I 7 2018 

By: G. MendQZll , Qerk 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

SALAM RAZUKI, an individual, 

Plaintiff, 

v. 

Nll\US MALAN, an individual; CHRIS 
HAKIM, an individual; MONARCH 
MANAGEM ENT CONSULTING, INC. a 
California corporation; SAN OIEUO 
Ul\ITED HOLDING GROUP, LLC, a 
California limile<l 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; DEVILISll DELIGHTS, 
INC., a California nonprofit mutual benefit 
corporation; and DOES 1-100, inclusive, 

Defendants. 

CASE NO. 37-2018-00034229-CU-BC-CTI , 

tplUiP9GE:9) ORDER APPOI1'TING 
RECEIVER; PRELIMINARY 
INJUNCTION AND RELATRD ORDl\RS 

Date: 
Time: 
Dept: 
Judge: 

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

(PROPOSEDj0RDRR APPOINTll\C. Rll.Cli:IVF.R; PRF:LIMlNARY INJUNCTJON AND R ELATED OR1>1<: r<S 
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1 Plaintiffs ex parte application for aprointment of a receiver and preliminary injunction or, in 

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

3 preliminary injunction. 

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

5 Memorandum of Points an<l Aulhorities submitted therewith, and any and all supporting documents and 

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

7 good cause appearing, 

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

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

10 

11 

12 

13 

14 

15 

16 

17 

18 

a) 

b) 

c) 

d) 

e) 

t) 

g) 

h) 

RM Prope1ties Holdings, LLC ("RM Holdings"); 

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

Flip Management, LLC ("Flip"'); 

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

Roselle Properties, LLC ("Roselle"); 

Balboa Ave Cooperative ("Balboa); 

California Cannabis Group (''C'CG"); and, 

Dev ilish Delights, ]nc. ("Devilish"). 

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

§§529 and 566, Plaintiff shall be required to post a bond in the amount of$ I 0, 000 · 00 , within 19 I 

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

penal sum of$ I 0 I DD Q. oD ' within five (5) days of entry of this Order. The Order shall be 
21 

enforceable and effective forthwith pending the filing of said oath and bond. 
22 

BUSINESS OPERATIONS AND MANAGEMENT 
23 

The Receiver is empowered and directed to take possession and control of all assets of the 
24 Marijuana Operations, including without limitation: 
25 1. A II receivables, machines, furniture, fixtLtres, equipment, vehicles and inventory and 

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

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

28 

2 
IPROPOSEDIORDl:R ArPOINTlNG RECEIVER; PRELIMIMRY l'llJUNCTION /\ND RELATED ORDERS 
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l Marijuana Operations whether tangible or intangible in nature, including, without limitation, business 

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

3 conditional use permit<; now known or hereafter discovered. The Receiver is hereby empowered to 

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

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

6 
shareholders/members of the Marijuana Operations. 

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

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

9 

10 

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

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

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

action, chattel paper, accounts receivable, collalernl of 1my kind and otherwise, in the name of, or held 
12 for the benefit of the Marijuana Operations. All of the foregoing shall include, without limitation, such 
13 accounts and/or instruments held in the name of the Marijuana Operations for which any director, officer 

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

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

16 exercise full control over said assets am.I Re~iver shall have the right to assume any existing accounts 

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

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

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

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

21 any, and all certificates and/or books, statements and records of account representing said funds, directly 

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

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

24 

25 

26 

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

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

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

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

appropriate. The Postmaster shall not respond to any change of address or instruction by Malan, Hakim 
28 
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I or by any person purporting to act on behalf of the Marijuana Operations, in the absence of further Order 

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

3 Ra7.uki and any mail not related to the operation oflhe Marijuana Operations, the Marijuana Operations 

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

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

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

operating, letting, leasing, sub-hiri ng, using, subletting, subleasing, renting thereof shall he subject to 
7 

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

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

10 

11 

12 

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

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

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

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

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

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

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

16 "Rents and Profits"). 

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

J 8 accountants to administer collection of the accounts receivable, sale of inventory and stock in trade and 

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

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

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

22 
sole risk of the receivership estate. 

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

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

interest, however denote<l, an<l lo hold the same pending further Order of Court. 
25 

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

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

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

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

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

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

5 with SoCal Building Ventures, LLC. 

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

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

insurance refunds and/or clai ms prut:eeds payable to the \1arijuana Operations, Malan, Hakim, or 
8 

9 

10 

11 

12 

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

Operations. 

10. The Receiver shall duly account monthly for all funds and proceeds w llecled pursucml 

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

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

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

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

lS Marijuana Operations inventory and/or stock in trade. 

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

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

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

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

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

21 Marij uana Operations and Marij uana Operations Property. 

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

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

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

Mar~j uana Operations which were later transferred or sold in violation of any Security Agreements. 
25 

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

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

other persons acting under and/or in conceit with any of them shal I provide, turn over and deliver to the 
28 
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1 Receiver within forty-eight (48) hours of entry of this Order any and all instruments, profit and loss 

2 statements, income and expense statements, documents, ledgers, receipts and dishursements jol1rtrnls, 

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

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

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

6 
disbursement registers and memoranda and savings passbooks. 

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

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

9 

IO 

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

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

and shall be responsible for and are ordered to cause the Receiver to be named as an a<l<lilional insured 
11 

on such policy(ies) of liability, casualty, property loss and Worker's Compensation for the period the 
12 

Receiver shall be in possession of the Marijuana Operations and the Marijuana Operations Prope1ty, if 

13 any such insurance exists. 

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

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

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

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

18 thereofshall be payable by and become an obligation of the receivership, and not at the personal expense 

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

20 apply to the Court for instructions. 

21 

22 16. 

SALE OF BUSINESS ASSETS 

The Keceiver is empowered to sel l the Marijuana Operations Assets by private sale in 

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

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

25 
the evem it is necessary. 

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

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

conditions of the list ing agreement, if not pre-approved by the CourL, shall be the subject of review and 
28 
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1 confirmation or modification at the time of the Receiver's motion for confirmation of a proposed sale 

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

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

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

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

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

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

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

9 

JO 

11 

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

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

and/or terms of the respective listing. 

b) Within seven (7) calendar days of timely nolil:e of ubjel:tion(s) to the Receiver, 
12 

should the objection(s) not be resolved with the Receiver, the objecting party(ies) shall tile, within five 
13 (5) days thereafter, a noticed motion for hearing on their objections, on ten ( l O) days notice to the Court, 

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

15 hearing of such objections or the matter may be heard ex paiie on twenty-four (24) hours notil:e duly 

16 given. 1n the absence of any such timely ubjedion(s), said objections are deemed waived and the 

17 Receiver may proceed with the listing as previously noticed. 

18 19. ~either Plaintiffs nor Ucfcndants named in the caption of this instant matter, or any 

19 person on their bcha1t: shall undertake any act or conduct that shall constitute an impediment, 

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

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

22 
Operations or the Marijuana Operations Assets. 

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

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

Operations Assets, the broker(s), prospel:live buyers, and Lheir respective agents, shall not interfere with 
25 

the normal course ofoperations nor communicate with the \ilarijuana Operations' employees, if any, or 
26 

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

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

2 through and as requested by tJ1e Receiver. 

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

4 possession of al l net proceeds of sale and shall duly fi le his report on sale to the Court for instructions 

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

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

in a federa lly insu red financial insti tution pending further On.ler of Court. 
7 

8 

9 

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

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

and, rield Staff: pursuant to the Receiver's rate sheet (See Mr. Essary's rate sheet which is attacht::u i:IS 

10 
Rxhibit D.) Such fees and expenses shaJI be the subject of interim Court review and approval upon 

11 
motion by the Receiver and/or in conjunction with the Receiver's report(s) of sales. Receiver shall 

12 submit monthly accountings to the Court and the parties to this action disclosing his monthly fees, costs 
13 and expenses and, jf no objection is received within ten (I 0) days of the submittal of said monthly 

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

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

16 upon the Receiver's discharge in this matter. 

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

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

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

20 

21 

a) 

b) 

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

To pay all expenses reasonably necessary or incidental to the continued 

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

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

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

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

26 

27 

28 

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

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

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

3 Assets in usahle and rentahle or sellahle condition. 

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

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

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

7 

8 

9 

10 

11 

12 

business entities presently employed by the Marijuana Operations on their present basis of employment, 

should the Receiver detennine the same is consistent with his official dulit:s am.I responsibilities 

hereunder. 

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

federally insured hank(s) as he may detem1ine appropriate. 

27. The Receiver shall take over aml manage the business and affairs of the Marij uana 

Operations and to preserve its property pending dissolution. The Receiver shall assist in the winding 
13 up of the Marijuana Operations subject to the supervision of the Coutt and understands that the 

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

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

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

17 and to al I known creditors and claimants whose address appear on the records oftbe corporation, unless 

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

19 execution of the order has been enjoined. 

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

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

22 

23 

24 

25 

26 

[_]AND IT IS FURTHER ORDERED that: 

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

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

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

behalfof the Receiver, in the discharge of hi s duties or from withholding from the Receiver any of the 

assets, properties, books or records to be delivered to, or as the Receiver may request pursuant to this 
27 

Order. Malan, Hakim and/or their respective directors, ot"ticers, members, agents, employees, servants, 
28 
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J representatives, and persons acting in concert with them or under their direction or control shall not 

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

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

4 Operations in any manner. 

5 30. The Malan, Hakim, an<l their respeclive agents, employees, servants, representatives, 

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

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

indirectly, any of the following acts: 
8 

10 

11 

12 

a) Expending, disbursing, transferring, ass1gmng, selling, conveying, devis ing, 

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 

J>rope1ty, without the written consent of the Receiver first obtained; 

b) DDing any <icl which will, or which will tend to impair, defeat, divert, prevent or 

l3 prejudice the preservation of Lhe proceeds of the Marijuana Operations or the receivership's interest in 

14 the subject \1arijuana Operations Property, and/or Investments, in whatever form the interest is held or 

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

16 marketing and sale process thereof; and, 

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

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

19 Investments, or any part thereof. 

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

21 the Marijuana Operations and/or the \t1arijuana Operations Property. The Receiver shall make 

peaceable t:ntry onto said property and Malan, Hakim, their employees and representatives shall permit 22 
the same forthwith, without excuse or limitation. Malan and Hakim are ordered to cooperate with the 23 
Receiver in all respects under this Order. The K.eceiver is further authorized to change the locks of any 

24 

25 

26 

27 

28 

and all such premises and to take possession of any and all keys thereto held by Malan, Hakim and their 

agents in Order to make entry initially, and/or thereafter to preserve and main lain !ht: receivership assets. 

The employees and agents of Malan and Hakim shall cooperate with the Receiver and his employees 

10 
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J and agents and shall assist him in making peaceable entry to the Marijuana Operations ns directed by 

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

3 LJIT rs HEREBY ORDERED THAT: 

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

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

6 
enjoined and restrained from using, modifying, taking, removing and/or converting any and all ti.trniture, 

fixtures, or other equipment currently located at any of the following parcels of real property: 8863 
7 

Balboa Ave, San Diego, CA 92123, 8861 Balboa Ave, San Diego, CA 92123, 9212 Mira Este Ct., San 
8 

10 

11 

12 

13 

Diego, CA 92 126, and l 0685 Roselle Street, San Diego, CA 92121. 

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

RAZUKl'S EX PARTJ±: Al'PLICAT10N ON JULY 17, 2018: 

IT IS FURTHER ORDERED that: 

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

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

15 not be granted o~ <3' ... J 0- / 8 ....2011f, at I 0 ·. ?O /rM. , in Department C-66 

16 before the Honorable, Kenneth J. Medel. 

17 

Hon. Kenneth J. Medel 

II 
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MANAGEMENT SERVJCES ANO OYI'JON AGREEMENT 

This MANAGEMENT SERVICES /\ND OPTION AGREBMF.NT (the ·'Agreement") is 
m11rle, enterPAI into and effective as of January 2, 2018 (the .. Effecli vc Dale") by and among 

oCAI Ruilding Ventnrcs, LLC ('·Manager'' and .. Optionce" as context requires), and 
California Cann:ibis Group, a California nonprofit mulual benefit corporation, Devilish 
Delights, Inc., n California nonprofit mutual benefit corporation, and Mira Estc Properties, 
1..LC, a California limhed liability company (col lectively the "Company'· and ·•Optionor·' as 
context requires), and Chris Hakim, an individual, and Ninus Malan, an individual (together 
who 1m1y al~o he refen·ed 10 as the "Old Orerators'') (collectively, the "Part ies"). 

REO'IALS 

WHEREAS, 

t\. Company consists of the real property owner as well as two California mutual 
uenelit corporaLions (which may also be referred to herein as the ' 'Nonprolits"') which operate a 
medical marijuana manufacturing operation (the "Operations"). and which are in need of 
business consulting, accounting, administrative, technological, managerial. human resources, 
linancial, intellectual property, and related services in order to conduct Operations. The 
Company's Operations arc located at 9212 Mira Estc Court, San Diego. C/\ 92126 (the 
"Facility"), for which a CUP has been submitted with the City of San Diego for such purposes. 
Mira Cstc Properties. LLC {which may also be referred lo herein as the "Mira Cste LLC'') owns 
tllt: f acility in ft:t:: simplt:. The Facility also include~ om: of the downstairs suites or 
11ppro>.imately 1.200 sf lbr a manufacturing room. The Facility Operations has an existing 
mam1ger hired hy the Nonprofits, namely \ilonarch Maragcment Consulting, Inc. (which may 
also be referred Lo herein ~ "Monarch") which as part of this Agreement is assigning iti: 
management rights and entering into the Assignment and Release appearing as Exhibit A to this 
Agrccmcnl. Chris Hakim and Ninus Malan co-own Monarch and Mira Estc LLC, and arc a]S(l 

the sole members of the Ooard of Directors of the Nonprofits. 

13. Manager is engaged in the business of providing administrative and managc.:ment 
services Lo h1:al1h care cmicies and has the capacity to manage and adm inister the operations of 
Company and to furnish Company with appropriate managerial, administraliVt:!, llnancial. and 
cechnological suppo1t (the "Administrative Services") for the Operations. M1:1nager may 1:1ssign 
its obligations hereunder to an affiliate, San Diego Building Ventures, LLC, which shall also he 
·'Manager'' hereunder as if an initial party hereto. 

C. Company desires mai1ageme11t assistant.:t: in the Operations. To accomplish this 
goal, Company desires to (i) ensure Old Operdtors arc compensated to retain their expertise and 
continued support of the Operations, and (i i) engage Manager to provide Administrative Services 
:;i~ :1rc necessary and appropriate for the day-Lo-day administration and management of the 
Operations, and Manager desires to (i) assist Company in retaining the expertise of Mon::trch. and 
(i i} provicc Administrative Services to Company, all upon the terms and subject to the conditions 
set forth in this Agrc~ment. 

, I j/IJt -
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D. Manager is also seeking an option to acquire a 50% ownership interest in the 
Facility. and Company is willing to grant such an option as pt•ovided herein. 

NOW, THEREFORE. in consideration of the mutual pr9miscs contained herein and for 
vther good and val.uable consideration, the receipt and sufficiency of which are acknowledged by 
the Parties, the Parties agree as follows: 

TERMS OF AGREEMENT 

1. ENGAGEMENT 

1.1. Engagement of Manager. Cornpimy hereby c::ngugc:; Manager tu provide Lhe 
A.dm inistrative Services for the Operations on the terms and conditions described herein. and 
Manager accepts such engagement. Manager shal I be the sole and exclusive provider of the 
administrative, management, and other services lo be provided to or 011 behalf of Company for 
the Operations as more particularly outlined herein. Manager in its sole discretion shall 
determine which services shall be provided to Company from time-to-time so long as the 
Administrative Services are provided in compliance with this Agreement. for purposes of this 
Agreement. "Ad111inistraLive Services·' shall not include any management services to Mira Estc 
LLC relating to its ownership of the Facility unless and until Manager exercises the option to 
purcha.o;c .50% orLhe Facility as morqrnrl.icularly outlined in Lhis Agreement. 

1.1.2 Se!.!,regated Portion of fac ility. The Facility contains two downstairs suiLes, 
comprising approximately 3,000 square feet. One of the suites of appro.xin11:1tely 1,.200 sr is 
inck1ded in this transaoiion, and the remaining space is outside the scope of this Agreement. 
Provided, however, the Parties agree to al lowthe Company or its assignee, designee, or one or 
more Company Pani~s to operate in lhe remai11ing, downstairs suite under all cannabis licens~ 
issued ac the Facility, with rent of$1.00 per month paid 10 Mira Este LLC for such tenancy_ and 
continuing for a period of 34 years. 

1.1.3 No Warranty or Representations. Company acknowledges that Manager has not 
made and will not make any express or implied warranties or representations that the 
Adminisn·ativc Services provided by Manager will result in any parlicular amount or level of 
income to the Company. Specific.ally. Manager has not represented that its Administralive 
Se1vices will result in higher revenues, luwl:r cxpl:rtsi::l:l, !,'l'eater profits. or growth in the number 
ufdients receiving services or purchasing goods at the f-acility. 

U. Agency. Company hereby appoints Manager as Company"s true and lawrul agent 
th1·oughout the Term of this Agreement. ond Monager hereby accepts such appointment. 

1.3. Power of Attorney. In connection with bil ling, collection, banking. and related 
services inci<.Jenc to or under the Adminis1rative Services 10 be provided hereunder, Company, in 
accordance with applicable lav,1, hereby grants to Manager a limited power of atlorney and 
appoints Manager as Company's true Md lawful agent and attorney-in-fact consistent with 
Manager's <lurit~s under Lhis Agreement, and Manager hereby accepts such special power of 
attorney and appointment, fo1· U1e following purposes: 
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1. ·1 o collect and deposit :ill amounts received, including r~ll ca.c:h received, 
patient co-payments, cost reimbursements. co-insurance and deductibles, and 
accounts receivable. into the "Manager's Account,'' which shall he and at all 
1imes remain in Company's name through accrual on Company's accounting 
records. 

ii. To make demand with respect to, settle, ru1d compromise such claims and to 
coordinale with collections agencies in U1c nimic or Company or Manager. 

iii. To take possession of anti endorse in the name of Company on any note. 
check. money order. insurance payment or f1ny other instrument received. 

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

v, To sign checks, drafts. bank notes or other instruments on hehalf of Company 
and to make withdrawals from the Manager' s Account for other pnymcnts 
specified in this Agreement and as determined appropriale by lhe Manager. 

1.4. Documentalion to Rank. Upon request of Manager. Company shal I execute and 
deliver to the fi nancial institution wherein the Manager 's Account is maint:iinc.d. such additional 
clocumenLS or instruments as may be necessary lo evidence or effect the limited power of 
auomey granted to Manager. Company will not take a.ny action that interfere:: with the transfer 
of funds to or from Manager's Account, nor will Company or its ugent:; remove, ..,, ithdrow or 
authorize the removal or wi thdravval of any fUJ1ds from the Manager's Account for any purpose. 
Manager agrees to hold all funds in the Manager's Account in accordance with California agency 
law. 

1.5. E.xpiration of Power of Allt\rney. The power of auorncy shall expire on the date 
this Agreement is lcl'minated. Upo1l termination or expiration orthis Agreement, Manager 
further agrees to execute any and all documentation confi1111ing the termination of this limited 
power of altorney. 

2. DUTIES AND RESPONS1BlLJ11ES OF MANAGER 

1. 1. General Responsibilities. During the Term of this Agreement Manager shall. in 
manner determined at Manager' s sole discretion, provide such services as are necessary and 
appropriate for the day to day administration and management of Company's business in a 
manner consistent with good business practice, including without limitation: I luman Resources, 
Information Technology. Equipment and Supplies, Banking, Accounting and Finance, Insurance 
Pro<:uremt:nl. Risk Management, Contract Negoti ation. Manufol;Luring, Marketing, and 
Licensing of Intellectual Property, Trade Names and Trademarks. as all are more specifically set 
fonh below. 
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2.1.1. Personnel. Manager has full right. obligation, and authority 1o hire and retain 
personnel and other persons or entities needed to perfomi the Administrative Services for Man:iger under 
Lhis Agreement. All personntil will be employees, agents. or independent contractors of the Comriany. 
and all costs (including payroll and withholding taxes and expenses, any employment insurance costs, 
health i11surance .:xpenses and Insurance. and ot11er ctL~tomary expenses) ns3ociated with such p<!rsonnel 
shall be puid by Manager from Company funds managed by Manager, or by Manager if such funds are 
insufficient 

2. \ .2. Manager Personnel. M~nagcr may employ or cont.racl with and provide 
all necessary personnel ("Manager Personnel'') it reasonably needs Lo provide the Administrative 
Services hereunder. Such personnel shaJI be under the direction, supervision, and cunlrul ul' 
J\llanage1·, and shall be employees of Manager. Manager shal I be responsible ror selling and 
paying the compe11satio11 and providing the f"ringe benefits of all Manager Personnel. Company 
shall be not responsible in any way for Manager Perso1111el, and Manager indemnifies, defends. 
and holds Company harmless ft-om any such liability. 

2.1.3. Training. Manager shall provide re~onable training to personnel in all 
aspects of the Operations maceriaJ lo the role or such personm:I , including but not limited to 
ndmir1 islrative, financia I, and equ ipn1ent maintenance nuiners. 

2.1.4. Insurance. Manager shall assist Compimy in Company 's purchase of 
necessary i11sura11ce coverage, with the cost of such insurance paid from Company's fonds 
mnnl\ged by Manager. 

2.1.5. Accounting. Manager shall establish and administer accounti ng 
procedures and controls and systems for the development., preparation, imd keeping of records 
and books of accounting relHted to the busines.<: tind financial affairs of Company. Such books 
and 1·ecords shall a1 all times be accessible and available to Company anc.J the Old Operators. 

2. 1.6. Tax: Matters. Manager shall oversee the preparation of the annual report 
and tax information returns required to be filed by Company. A II of Company's tax. obligations 
shall be paid by Manager out or Company's funds managed by Manager. Manager shall rirovide 
such i11forrmllion, compilations. and ulher n:h::vant in fmmation to Company on a li111ely bi:!Si~ in 
order to ti le all returns with the taxing agencies .. Company shall also make such reserves and 
set asides for taxes as directed by Manager throughout the year. 

2.1.7. Rep011s and lnformalion. Manager shall furni sh Company in a timely 
fashion quarterly or more frequent operating reports and other business reporls as rensonably 
requested by Company, including without limitation (f) copies of baak statements and checks 
re::lating to Company's bank accountS and (ii) all other financial information and financial 
stalemems relating to Operations. 

2.1.8. Budgets. Manager shall prepare for review and approval by Company, all 
capital and anlll1al operating budgets as needed, and such approval shall nol be unreasonably 
withheld. . 
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2.1.9. Expendicures. Manager shall manage all cash receipts and disburscmem5 
of Comp:my. including tl'e payment on behalf of Com pany for :in y of the items set forth in this 
Article 2, such as taxes, assessments. licensing fees. and other fees of any nature whatsoever in 
connection with the operation of the Operations as the same become due and pa)':lble. unless 
payment thcrcofis being contested in good faith by Company. 

2.1. I 0. Contract Negotiations. Manag~r shall aJvise Cornpimy with 1espect to 
and negotiate, either directly or 011 Comrany·s behalf, as appropriute and permiued by applicable 
law, such contractual nrrangements with third Parties as are reasonably necessary and 
appropriate for Com pony's Operations. 

2. 1.11. Billing and Collection. On behalf' of and [or the account of Company, 
'vla11ag,tir sh al I c:;tabl i:;h and maintain credi l and bi II ing aml col lcction policies and procedures, 
and shall exercise reasonable efforLs to biJI and collecl in a timely manner all profcssionaJ and 
other fees for all billable services provided by Company. 

2.1.12. All Other Matters Reasonably Needed for Operations. The Manager shal l 
perform ull tasks required for Lhe good governance and operation of the Operotions, including 
making reasonable repairs, at Company's expense, for any facility used in lhc Operations as may 
h~ re4uired under any lease or mongage that encumbers the property. or to protect public safdy. 

l. 1. 13. Companv Approval of Various Actions Relating lo Operations. The 
parties agree Manager has authotity to make decisions relating to the day-to-day business operations 
of the Opemtions and execute on behal f of Opera1ions all insuuments nnd documents needed in the 
course of the cuslomnry nnd ordinary operation of Operations, including the payment of ordinary 
expenses incuned during Operations and other related payments. Manager shall also coordinate 
any public statements or press interactions. 

2.2. Responsibilities as Agent. In connection with the appointment of Manager as 
Agent ol" Company under Section 2. 1 above, Manager shall timber undertake the following: 

2.2. 1. Billing. Manager shaJJ bill. in Company's name and on Company's 
behalf, any claims for reimbursement, cost oftSi:t, or indemnification from members or 
customers. insu1'ance companies and pluns. all st1:1Le or li::dcrully funded benefit pl~ms. and all 
other third party payors or fiscal interme.diaries. 

2.2.2. Collections. Manager shall collect nnd receive on Company's behalf, all 
accounts receivable generated by such billings and claims tor reimbursement, to take possession 
of, and deposit into the Manager's Account (accruing such deposits on the general ledger of 
Company) any cash, notes. checks, money orders, insurance payments, and any other 
instruments received in payment of accounts receivable. lo administer ~uc~. accounts including. 
but not limited to. extending the time or pa)tnCnl of any such accounts for cash. credit o~ 
otherwise; discharging or releasing the obligors of any suc:h accounts; assigning or sell ing at a 
discounc such accounts 10 collection agencies: or Laking other measures to require the payment of 
any such accounts. 
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2.2.3. Banking. The Partie.s shall cooperate in opening such benk account" as 
shall be required for prudent administration of the Operations, including a Manager's Account. 
opened by and under the control and domain oi Manager for lhe deposit of collections and the 
disbursement of expenses and other purposes as set forth herein , and (ii) such other accounts as 
Manager determines in its sole discretion are reasonable and necessary. Manager shall sign 
checks, drnfis, bank notes or other instruments on behalf of Company, and make withdrawals 
from Manager's Account for payments specified in this Agreement. Manager, in its sole 
di~crt:tion, may make a pkdge or assignment of Company's accounls to support financing 
instrumenrs. 

2.2.4. Litigation Manal!ement. Manager shall, in consultation with \onipany, 
(a) manage and direcr the defense or al I claims, actions. proceedings or investigations against 
Company or any of its officers, directors, employees or agents in lheir capacity as such, and (b) 
manage and d ircct the- ini tiation and prosecution o f al I claims, act ions, procccdi ngs or 
investigations brought by Company against any person other than Manager. 

2.2.5. Marketing, Advertising. and Public Relations Programs. Manager shall 
proposes, with Company's consultation, marketing and advertising programs to be implemented 
by Company to effectively notify the community oflhc services oftered by Company. Manager 
shall advise and implement such marketing and advertising programs, including. but not limited 
to, analyzing the effectiveness of such programs, preparing marketing and adve11ising materials, 
negotiating marketing and advertising contracts on Company's behnl f. and obtaining services 
necessary 10 produce and present such marketing and advertising programs. Manager and 
Company at,rree that all marketing and advertising program~ shall be conducted in compli::mce 
with :ill npplicable standards of ethics, la'A<s. and regulations. 

2.2.6. lnfonnation Technology and Computer )'Mems. Manager shall set up 
workstations nnd other information technology required for the Operations. 

2.2.7. Supolies. Manager shall order and purchase all supplies in connection 
wilh th1: Atlrninislrdt ive Services and the Operation5, including all necessary fom1s, supplies and 
poi;tnge, provided that all such supplies acquired shall be reasonably necessary in connection 
with the Operations, 

2.2.8. Retention Payments. From Company funds managed by the Manager or 
as otherwise provided herein, Manager shall make payments to Monarch in the aggregate of 
$50,000 r <ir month (the "Miro-Guaranteed Payment") which shall begin accruing on October I, 
2017. The firsl payment of S7 5,000 (the first half of the total M ira-Gu1:1rantccd l'aymenls from 
01.:LOber I. 2017 lo December 3 1, 2017) shall be paid upon execution of this Agreement: the 
second payment of $7 5,000 (the sec.ond half of the Lota I M ira..(luaranteed Payments from 
October I. 2017 to Oecember 31, 2017) shall be paid 011 February 28, 20 I 8. Thereafter each 
monthly payment shall be due on the l 5tll of the subsequent month starting on Janua1y I. 20 18. 
The Mira-Guaranteed Payment shall be increased to $56.250 per month on October I, 2018, and 
increased again on December I, 2019 to $63,280 per momh. Monarch shall be n:spon~ibie fur all 
incornc and other laxes due relating to the monthly Mi1a-Guarcmteetl Paynu:ut pai<l tu Munard1. 
fonher provided, the Mira Guaranteed Payment shall continue to be ~aid w Monarch from and 
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aft.er Manager's exercise of the Option, and by execution ofthis Agreement the Company 
consents to all such payments to Monarch. 

3. RELATIONSHIP OF THE PARTIES 

3.1. Relationship of the Parties. ~oth ing contained herein shall be constt'ued as 
creating a partnership, Lrustee, fiduciary joint venture, or employment relationship between 
Mam1ger and C{lmpany. In performing all ~ervices required hereunder. Manager shall be in the 
relation of an independent contractor to Company, providing Adm inislrative Services to the 
Operations operated by Company. 

4. RESPONSIBILITIES OF COMPANY 

4.1. General Responsibilities of Company. Company shall own and operate the 
Operalions during U1e Term oCthis Agn:e1m:nt, wiLh Manager managing the diiy-to-day 
Operations as provided herein. At all times during this Agreement, the Manager and Company 
;;hall coordinate to obtain and maintain in full force and effect all available and necessary 
licenses. approvals, pe1mits and/or cetti11cates (collectively "Approvals'") required under any and 
all local and state laws allowing the Company to engage in the Operations at the Facility, and the 
Company' s pc.rfonnance of its respective obligar:lons pursuant to this Agreement. Company 
agrees to promptly deliver LO Manager any notice of denial or nwocation of any such Approvals 
within tliree (3) calem.lar clays oi'receipt by the Company. From and aft.er Lhe Effective Date. 
Company anJ Manager shall coordinate and insure, at Company·s expense, that the Operations 
Are in compliance ,,villi aJI Approvals issued by any and all local or state government regarding 
the Company's legal standing and ability lo engage in tJ1e Operations at the Facility. including 
but not limited to all requirements of any insurance or underwriters or any other body which may 
i.:xcrcisc similar functions. Company agrees to promplly <leliver lo Manager any notic~ or 
violation of any said Approvals within thnx (3) i;alendar days of n:ceipt by the Compimy. 

-t2. ExclLL<;ivity. During the Term oflhis Agreement. Manager sluill serve as 
Company' s sole and exclusive manager and provider or tht: ./\dministrative Services, and 
Company shall nol engage any other person or entity to fumish Company with any sites fo r 
conduct of its Operations, any policies or procedures for conduct of the Operations .. or any of the 
financial or other services provided hereunder by Manager. Manager may assign its rights 
hereunder to manage the operatio11s (hut not under the Option) to San Diego Building Ventures. 
LLC, or such otlu;;r e11tily formed for such purpose by Manager, and Company and Old Operators 
acknowledge its approval of such l:lssignmenl. 

4.3. Representations and Warran1ies of Company. 

4.3. I. Company represents nnd wumints lo Manager as follows: 

4.3.2 .. Company is a duly organized. val tdly existing and in good standing under Lhe 
laws of California. TI1e Company represe111s and warrants that, to Company's 
knowledge, it holds all required approvals, which for purposes of this Agrccme111 
means colleclively all applicable California San Diego City and San Diego County 
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licenses. approvals, pem1its. authorizations, registrations and the like 1·equircd by 
any governmental organization or unit having jurisdiction over Company or the 
facility necessary to pennil the Company to own and operate the F'acility as a 
cannabis manufacturing facility. 

4.3.3. The Comrany has ful l power, authority and legal rigl1t to execute, perform and 
timely observe all oft.he provisions of this Agreement. The Company's execution, 
delivery and performance of this Agreement have been duly authorized. 

4.3.4. This Agreement constitutes a valid and binding obligation of the Company and 
<.locs nor and wi II not consLitute a breach of or defau lt under lhe charter documents. 
membership agreements or bylaws as tbe case may be of Company or the terms, 
conditions. or provisions of any law, order, ru le. regulation, judgmenl, decree, 
agreement, or instrument to which Company is a parLy or by which it or any of ils 
assets Is bound or affected. 

4.3.5. Curnpany shall. at its own expense. keep in foll force and effect its legal 
exislence: and Company shall make commercially reasonable eITons to obtain, as 
and when required for the performance of its obligations under this Agreement. and 
to maintain the Approvals r~quircd for it timely to observe all of the terms and 
conditions ol' tl1is Agreement. 

4.3.6. Company is the sole owner of' the real property on which the Facility 1s located 
and is the sole owner of the improveme11ts comprising the Facility and all real and 
personal properly located therein. The Company has full power, aulhority anti legal 
right lo own such rea'I and personal propeny. 

4.3_7, There is no litigatiO!l or proce.eding pending or threalcned against Company that 
could reasonably be expected to adversely affect the validity of this AgreemenL or 
the ability of Company to comply with its obligations under this Agreement. 

4.3 .8. The Company nor any of its agents or subsidiaries has received any notice of 
revocation, modification, denial or 1egal or administrating proceedings relating to 
the denial, revocation or modi ftca1ion of any local or state approvals, which, singly 
or in the aggregate. would prohibit the Company's Operations al the Facility. 

5. FINANCIAL ARRANGEMENTS 

5.1 All net income, revenue, cash flow, and olher distribuLions from Operations will 
be held by Manager as a Management f'ee, sul:>jecl to Mamtger ':s further obligations to make 
payments and pay rent and expenses as orherwise provided herein. 

5.2 Prior Lo the time that the "Option" is exercised, such payments by Manager shall 
include p3)•menl to the Nonprofits of $55,500 necei;sary lo make rental payment to Miro. Este. 
LLC. Such rental payment shall increase to $60,300 upon receipt of the certificate of occupancy. 
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5.3 Bolh bt:fore and after Lile closing of Manager's exercise of the Option. such 
monthly payments by Manager shall include (i) the monthly Mire Eslt:-Guaranleed Payments 
payable to Monarch, (ii) reimbursement to any party as a preferential paymenl the 
reimbursement or sums spent for tenant improvements, and (iii) Manager's Operations expenses. 
P1ior to the closing of Mnnagcr's exercise of the Option, one third ( 1 /3) of any remaining net 
income is to be paid to Company (it being understood and agreed that the Mire Este-Guaranteed 
Payments are credited toward 1his payment of 113 of remaining net income sharing. ) All such 
payments constitute a material part of Manager's obligations under this Agreemenl. 

5.4 To U1e e.xtent that Old Operators provide receipts for tenant improvements made 
ro the 1,200 sf manu facturing room, the certificate of occupancy is received. and this Agreement 
is execu ted, then Mnnuger shall reimburse the Old Operators for $125,000 representing 50% of 
the tenant improvements incun·cd for the 1,200 sf manufacturing room. Such payment for tenant 
improvemt:nts shall be due thirty (30) c.Jays aftt:r rt::ceipl of Lhe ci;;rli jicate of occupancy. 

5.5 Notwilhstruiding anything else herein, upon executiou of this Agreement, the Old 
Operators and Manager will split the costs of CUP and other mitigations 50/50, and once the 
Option is exercised, the Manager (or its assignee) and the Old Operators will own lhe property 
and cash nows from Ma11a!;;er on a 50/50 basis. 

6. TERM AND TERMINATION 

6.1. Term. Subject to the provisions contained in this Agreement, this Agreement 
shal I commence as of the Effoctive Date. and continue in full force and effect for a period of 
twenty (20) years. 

6.2 Teimination. Except as provided herein, this Agreement is not terminable by any 
Party and may only be not-renewed at the option of the Manager at the expiration of the tcnn 
hereunder through the prQvision of ninety (90) days' advance written notice. This Agreement 
may be terminated through mutual consent of Manager and Company. This Agreement may also 
be terminated at !he op lion of the Manager if the Orerations fail LO obtain either (i) any CUP or 
other local approvals, or (ii) the tequired California State permissions and licenses, in each case 
to allow the conduct of Operations al the Facility. This Agreement may be terminated at the 
option of the Company upon the foi lure by Manager to make any payments as are required 
herein, and such failure hos gone uncu1·ed for lv.-c11ty-fivc (25) days following notice to Manager 
by Company and/or the OlcJ Operators. 

7. RECORDS AND RECORD KEEPING 

7. I. Access to lnformatiort. Company hereby authorize and g1·a11ts to Manager full 
and complete acc~ss to all information, instruments, and documents rcloting to Company which 
may be l'casonably requested by Manager lo perform i1S obligations hereunder, and sha 11 disclose 
and make available to representatives of Manager for review and photocopying all relevru1t 
books. agreements, papers, and records of Company. Manager shall further timely provide 
Company with all books and records generated from Operations. This shall be a continuing 
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obligation of the Parties following tbe termination of this Agreement to the extent needed to 
implement the temis contained herein. 

8. OPTION TO PURCHASE 

8.1 Grant of Option. Company hereby grantS Vianager an option to acquire a 
50% interest in the Facility, as well as 50% of all applicable pem1its and rights thereto, that 
const itutes the land, bui ldings and improvements owned by the Company at and for the Facility 
location ("Option"). 111e Option is granted for and in consideration of Manager's payment of a 
non-refundable Option lee cowards the Option Exercise Price of Seventy Five Thousand Dollars 
($75,000.00), which $75,000 ~hall be paid to Old Operators on March 15, 2018. regardless of 
whclher Option has been exen;ised. 

a. The Old Operators and Manager acknowledge that the real estate interest shall 
not be conveyed free and clear of all liens, but lhat existing liens on the real 
estate will remain i11 effect- The Old Operators agree that they will be 
pcrsonaJly responsible for the ex isting at the time of Closing, of Escrow as 
follows: 

1. Tht: Old Operators will <.:.ause the properly owner to satisfy, 
pay, and discharge, within ten days of Closing of Escrow. the 
second lien ofa pproximately $1.4 million 

ii. The Old Operators will be solely and personally responsible for 
paying in a timely fashion and ultimately paying off, the first 
lien of approximately $1.975 million. 1'hey hereby i11Je11111if'y 
Manager and its SUCCt:S:mrs rrum and against any and all 
claims, damages, or payments that 1he lien holder or its 
successor may seek in enforcing its security interest and lien 
rights with respect to the property. 

8.2 Option Exercise Price. The Option for this 50% interest shall be exercised by the 
Mruiager sending notice of exercise to the Company. Thcrealter, before the Ch)sing Datt:, 
Manager shall deposit into Escrow the fol lowing amounts (each an indepe;;n<le;;nl ''Option 
E,-.:orcise Price") depending upon tht: dak oflhe notice of exercise as fo llows: 

Date of Option Exercise: 

December 31 , 2017 (or prior) 

March 31. 2018 (or prior) 

.lune 30, 2018 (or prior) 

Option Exercise Price for 50% or 
Facility; 

$4,500,000 

$4_750,000 

$5,000,000 

8.J Closing of Escrow. Escrow shall close on the Date olthe Option Exercise, at 
lhe mutual direction of the Parties, with a qual ified escrow company located in San Diego 
Co11nty. The Parties shall cooperate and e,xc::cute such documents as are required to transfer 1he 
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50% imeresl in tht:: Ian~ building, and improvements to tbe Manager at the time of Closing, with 
l he prolection!; for Manager against lien holders as stated in 8.1 a, above. 

8.4 Expiration of Option. If Manager does not exercise the Option prior to July I, 
2() 18. all of Mi1nager's rights to exercise this Option shall expire. Tbe expiration of the Option 
shall not affect or alter the non-Option related terms of this Agreement. 

8.5 Managt:r'::; Q~ting Agreement -Old Operator's Ownership in Manager. lt is 
Lhe intent of the Parties to, upon exercise of the opti()n hen::undt:r <Jt Section 8.1 , grant Old 
Operators, or their designee, a 33% ownership incerest in the Series applicable rn the Mira Este 
Facility in San Diego Building Ventures, LLC, a L>elaware Series Limited Liability Company. 
Such ownership interest shall become effective as of the closing of the Option, and the Parties 
shall incorporate inlo that Operating Agreement Series such terms as are reflected in that certain 
LOI dated October 17, 2017 a111011g tht: Parties with respect to M~U1agers of the Series and related 
issues set forth Lherein. The te1111s of the Opemting Agreement for San Diego Building Ventures. 
LLC shall govern the operations of the Mira Este Facility and rite Manager upon the c losing of 
the Option. T he Parties shall cooperate on the final structural decisions and documentation 
consistent with the terrns contained in the LOI. From and alter the closing of Manage•" s 
exercise of the Option, this new management company shall further take over all of the 
Manager's duties and responsibilities as oullined in this Agreement. 

8.6. Grant of CUP. Notwithstanding anything else contained in this . .\greement, no 
obligation, passage of time, date, or other matter with respect to the Option shall become 
effective until the City of San Diego has granted the Facility a conditional use pennit ("CUP") 
permitting the Company's Operations to the satisfaction of Manager. In that regard each oftl1e 
dates set forth in Section 8.2 above are tolled until the 30th, 90u', and l so'h day, respectively, 
fo llowing the granting of the CUP, to Manager's satisfaction. T he expiration date of the Option 
in section 8.4, above, is similarly tolled. 

9. GENERAL 

CJ. I . Conversion. At the option or Manager and in consullatioo with the Old 
Operators, any Nonprofit may be converted into a for-profil entity and owned as the Pa11ies may 
otherwise agree, and as is required for compliance with law. 

9.2. Indemnification. 

9.2.1. lnd~mnification by Companv. Company hereby agree to ind~mnify. 
defend, and hold harmless Manager, its officers, directors, owners, members, employees. agents, 
affiliates, and subcontractors, :from and against any and all claims, damages, demands, 
diminmion in value, losses, liabilities, actions, lawsuits and other proceedings, judgments, fines, 
assessments, penalties, awards, costs, and expenses (including reasonable attorneys' f'ees) related 
to th.ii:d party claims, whether or 1101 covered by insurance, arising from or relating to any willful 
misconduct relating to rhe breach of th is Agreement by Company. The provisions of this Section 
shall survive term i11aliun ur t:xpiratiun ul'this Agre1::meUL. Company shall inum:diately notify 
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Manager of any lawsuits or acrions, or any threat 1hereof, that are known or bl::come known to 
Company that mighl adversely affecc any intere.<:t of Company or Manager whatsoever. 

92.2. indemnification by Manager. Manager hereby agrees to indemnify, 
defend. and hold harm less Company, their respective officers, directors, shareholders, employees 
and agenls from tmd against any and all claims, dam(lges. demands, diminution in value, losses. 
liabilities, actions. lawsuits and other proceedings, judgments, 'fines, a.'iSessments, penalties, and 
awards, costs, and expenses (including reasonable attorneys' lees), whetber or not covt:rcd by 
insurance, arising from or relating to (a) any material breach of I his Agreement hy Manager. (h) 
any acts or omissions by Manager and its employees to the extent that such is not paid or covered 
by the proceeds of insu rance, and (c) all other Operations conduct at the Facilily as pan of 
Manager providing Administrative Services to the Com puny. The provisions of I his Section 
shall survive termination or expiration of this Agreement. Notwithstanding the foregoing, 
tvlanager :;hall nol indemnify Company for the HCIS or omissions or others employed 01' engaged 
by Company, or for matters relating 10 operations at the two downsrnirs suites unless due to the 
gross negligence of the Manager. Manager shall immediately notify Company of any Jawsttits or 
actions. or any threat thereol~ that are known or become known to Manager that might adversely 
affect any interest of Manager or Company whatsoever. 

9.3. Dispute Resolution. In the event that any disagreement, dispute or claim al'iscs 
among th.e Parties hereto \\~th respect ro the enforcement or interpretation of this Agreement or 
any spcci fie terms and provisions hereof or with respect to whether an alleged breach or default 
hereof has or has 1101 occurred (collectively, a '·Dispute"), such Dispute shall be seLtled in 
accordance with the following procedures: 

9.3. I. Meel and Confer. 111 lhe event of a Dispule among Lhe Parties heret(l, a 
Party may give written notice to aJl other Parties setting forth Lhe nature of such Dispule (the 
.. Dispute Notice"). The Parties shall med and 1.:onfer in San Diego Counly to discuss the 
Dispute in g11ud faith within live (5) days fol lowing the other Panies' receipc ofrhe Dispute 
Notice in an attempt to resolve the Dispule. All representatives shall meet at such date(s) and 
rimc(s) as are mutually convenient to lhe representatives or each participant within 1he "Meet and 
Confer Period" (as defined herein below). 

9.3.2. Mediation. If the Parties arc unable to resolve the Dis11ute within ten ( I 0) 
days fol lowing the date or receipL ol' Lhe Dispute Notice by the other parties (the '·MeeL and 
Con ter Period"), then the parties shall auernpt in good faiU1 Lo set lie the Dis pule through 
nonbinding mediacion under 1he Rules or Practice and Procedures (the "l{ules") or ADR 
Services. Inc. (' 'ADR Services") in San Diego County within thirty (30) days of delivery of the 
initial Dispute Notice. A sinsle disinterested third-party mediator shall be selected by ADR 
Services in accordance with its then cummt Rllles. The Parties to the Dispute shall share the 
c~penses of the mediator and the other costs of mediation on a pro ral<L basis. 

9.3 .3. Arbitration. Any Dispute whic.h cannnt be resolved by the Parties as 
out lim:d above, such Dispute shall be resolved by final and binding arbitration (the 
~Arbitration.,). The Arbitration shall be initiated and administered by and in acc<.mla11cc with the 
then current Rules of /\DR Services, lnc. The ArbiLrmion shall be held in Sun Diego Counly. 
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unless the parties mutually agree to have such proC\..>eding in some other locale; U1e exact time 
and location shall be decided by lhe arbitrator(s) selected in accordance with the then cmTent 
Rules of ADR Service.:>, Inc. The arbitrntor(s) shall apply Cnlifomia substantive law, or federal 
substantive law where ~tale law is preempted. The arbirrator(s) selected sh:i ll have the power to 
enforce the rights, remedies. duties, liabilities. and obligations of discovt'.ry by the imposition of 
the same terms. conditions, and penalties as can be imposed in like circumstances in a civil 
:iction by a court of competent jurisdiction of the State of California. The arbitrator(s) shall have 
th~ power to grant all legal and equitable remedies pro\lided by Califomi~1 law and award 
compensatory dnmnges provided by California law, except that punitive damages shal l not be 
awarded. The arbitrator(s) shall prepare in writing and provide to the Parti c~ an award including 
factual find ing:s ~nd the legal reasons on which the award is based. The arbi tration award may be 
enforced through an action thereon broughl in the Superior Court for lht: Stale of California i11 
San Diego County. The prevailing pa11y in any Arbitration hereunder shall be awarded 
reasonable ottorneys' fees, expert and nonexpert witness costs and any other expenses incurred 
directly or indirectly with said Arbitration, including without limitation the fees and expenses of 
the arbitrator(s). 

Tl IJS CLLCTION OF AN A LT£R"\JATLYE DISPUTE PROCESS IS AN Aff IRMATIVE 
WA IVER OF THE PARTLES' RIGHTS TO A JURY TRIAL UNDER CALIFORNIA LAW. 
Cal. C. Civ. Pro. Sec 631. BY SIG JNG BELOW. EACH PARTY IS EXPLICl1 LY 
WAfYfNG JIJRY TRll\T. ANO AIJTHORIZING Al\ YA D Al.I. PARTIES TO FILF. THlS 
WAIVER WITH ANY COURT AS THE WAIVER REQUIRl:.O UNOEK Cal. C. Civ. Proc. 
Sec. 631(1)(2): 

JURY TRIAL WATYED: 

°'11:." 13y: ,/,/ Uy~ 
9.4. Entire Agreement; Amendment. This Agreement constitutes the enti re agreement 

a111011g the:: Parties related to Lhe subject maner hereof and supersedes al I prior agreements. 
undersuindings. and leners of intent relating Lo the suhject matter hereof. This .Agreement may 
he amended or supplemented only by a writing executed by all l'a1ties. The Recitals of this 
J\greell"ent are incorporated herein by this reference. 

13 
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9.5. Notices. All notices. requests, demands or consents hereunder shall be in writing 
and shall be deemed given and received when delivered, if delivered in person, or four (4) days 
a Iler being muilcd by cenified or registered mail, pustagc p1epaid, return receipt requested, or 
one ( 1) day after being sem hy ovem ight courier such as Fed em I Expr~s. to und by the Parties at 
the following addresses, or at such other addresses as the Parties may designate hy written notice 
in the manner set forth herein: 

lfto Manager: 

1r1n Company: 

lfto Old Operators; 

9.6. Counterparts. This Agreement may be executed in any number of counterparts, 
each of which shall be an original, but all or whid1. wht:n taken together, will constitute one and 
the same in!ltrumem. 

CJ.7. Governing Law. This Agreement shall be construed and governed in accordance 
with the laws of the State of Califo rnia, wiLhout reference to conflict of law principles. 

9.8. Assienmcnt. Unless expressly set forth lo the c.:onlr1.1ry h<:rcinnbovc. this 
Agrce111e11t shall not be assignable by any Party hereto without the express written con~ent of the 
otl1er Parties; provided. however. Old Operators may assign their holding interest ro Monarch or 
another legal entity owned by the Old Operators, and SoCal Building Ventures, LLC may assign 
all or :i portion of its rights and obligations to San Diego Building Ventures. LLC. 

9.9. Waivi.'r. Waiver of any agrcemem or obligation set forth in this Agreement by 
either Party shall not prevent that party from later insisting upon full perfom1ance of such 
ag1ecment 01 obligation cmd no cowse or dealing. partial exercise ur any ddu; or failure on the 
pait of an> Pany hereto in exercising any right, power. privilege, or remedy under this 
Agreement or any related agreement or instrumem shall impair or restrict any such right, power. 

14 
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pri ... ·ilcge or remedy or be construed as a waiver therefor. No waiver shall be valid against any 
Puny unless mack in writing and signed by the Party against whom enforcement of such "aiver 
is soughL 

9.1 O. Binding Effect. Subject to the provisions ·et lo11h in 1his Agreement. this 
Agreement shall be binding upon and inure to the benefil of the Parties hereto and upon their 
rci.pcctivc successors and assigns. 

9.11. Waiver of Rule of Construction. Each Parly has had the opportunity to consult 
with its own legal counsel in connection with the review. drafilng, and negotiation of Lhis 
Agreement. Accordingly, the rule of construction that any embiguicy in this Agreement shall be 
cm1strued against the drafting party shall not apply. 

9.12. Scverubility. If anyone or more of the provisions of this /\grcement is alljudged 
lo any extent invalid, unenforceable. or contrary lo lnw by a court of competent jurisdiction. each 
am! ult of lht: rt:mainin~ provisions of this Agreement will not be affected lhcn;by and shall be 
valid and enforceable to the fullest exrem perm illed by Jaw. 

9.13. Force Majeure. Any Party shall be excus~d for fai lures and delnys in performance 
of its respective obligations under this Agreement due to any cause beyond the control and 
without the fault of such party, including without limitation, 01y act of God. war. terrorism. bio­
tcrrorism, riot or insurrection. law or regulation, strike, flood. earthquake, water short.age. lire, 
explosion or i11abi lity due to uny of the aforementioned cause:, to obtain necessary labor, 
matt:rials or faciliti~. This provision shall not release Mich Party from using its bes1 effons to 
avoid or remove such cause and such Pany shall wntinue performance hereunder with the 
utmost dispatch whenever such tauses are removed. Upon claiming any such excuse or delay for 
nOl)·perforrnance. such Pmty shall give prompt written notice thereof to the otht!r Pm1y, pro\lided 
1hut failure to give such notice shall not in any way limit the operation of this provision. 

9.14. Authorization for Agreement. The e."ecution and pcrformimcc of thi Agreement 
by Company and Manager have been duly authorized by all necessary laws, resolutions. and 
corporate or partnership action, and this Agreement con~lilules the valid anJ enforceable 
nbligmions of Company and Manager in accordance with i1s terms. 

9. 15. Dutv to Cooperate. The Parties acknowledge that the Parties' mutual cooperation 
is critical lo the ability of Manager and Company to perform successfully and efficiently its 
duties hereunder. Accordingly, ea.ch party agrees Lo cooperate ful ly wilh the other in formulating 
and implementing goals and objectives which arc in Company's best intcrc:\L~ . 

9. 16. l'ruoriecarv and Con!ideniial lnfom1ation. ·n1c Parties agree with regard to 
Confidential lnfo111iation that Manager may be gi"en or obrnin as n resu lt or Manager's 
performance under this Agreement. or vice versa, such Confidential Information is secret. 
confidential and proprietary, and shall be util ized only for those purpos.!s of this Agreement or :is 
otherwise directed or agreed to in writing. TI1c term .. Conlidcntinl Information'· means any 
information or knowledge concerning or in any way related to the practices, pricing, activities. 
"itratcgic:s, business plans, financial plans. trade secrets, rclatinnship:. und 1m.:U1odology or 
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Operations of the business, performance of the Administrative Services, or other matter relating 
co the business. The Parties shall take appropriate action to ensure that all employees pennitted 
access to Confidential Information are aware of its confidential and proprietary oature and the 
restrictions placed on its use. The Parties shall not reproduce or copy the Confidential 
lnformation of the Company, or any part thereof, in any mimm:r other than is necessary to 
perfonn under this Agreemenr, ancl no Party shall d isclose or otherwise make the Confidential 
Information available to any other person , corporation, or other entity. except to t,he other Party. 
or as Otherwise required by law. 

9.16.1 All Confidential lnformaLion constitutes a valuable, confidential, special and 
unique asset. The Parties recogn_ize that the disclosure of Confi<lemial Information may give rise 
to irreparable injury or damage that are difficuJt to calculate, and which cannot be adequately 
c.:ompensaled by mom:lary damages. Accordingly, in tl1e event of any violation or threatened 
violation of the confidenlial ity provisions of this Agreement, a non-violating Party shal l be 
enlillecl to an injunction restraining such violation. 

9.17 Additional Assu(ances. The provisions of this Agreement shall be self-operative 
and shal l not require further agreement by the Parties; provided, however, at the request 

of either Party, the other Party shall execute sucl1 additi()nal instruments and take such additional 
<1cts as are reasom.1ble and as the re4ue~ti 11 g Party may dee111 necessary to effectuate this 
Agreement. 

9.1 8 Consents. Appt·ovals. and Exercise of Discre.tion. Whenever this requires any 
consent or approval to be given b)· either Party, or either Party must or may exercise discretion. 
and except where specifically set forth to the contrary, the Parties agree that such consent or 
approval shall not be unreasonably withheld or delayed, and that such discretion shall be 
reasonably exercised. 

9.19 Third Party Benefici aries. Except as otherwise prov ided herein, this Agreement 
shall not confer any rights or remed ies upon any person other than Manager and Owner and their 
respective successors and permitted assigns. 

[signalllre,.,. to fo{/ow l 
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IN WITNESS WHEREOF, the Parties agree to the foregoing tenm ofagreemenr through 
lhc execution below by their respective, duly authorized representatives as of the Effective Date. 

"COMPANY~' 

Cal ifomia Cannabis Group 

()evilish IJelighcs, Inc. 

llyQ/_ I~~ 

"MANAGER'' 

17 
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