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MANAGEMENT SERVICES AND OPTION AGREEMENT 

This MANAGEMENT SER VICES AND OPTION AGREEMENT (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 ·'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 
Ninos Malan, an i.ndividual (together, the "Old Operators") (collectively, the "Parties"). 

RECITALS 

WHEREAS, 

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

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

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

D. '.\ilanager 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 for 
other good and valuable consideration, the receipt and sufficiency of which are acknowledged by 
Lhe Parlies, lhe Parties agree as follows: 

TERMS OF AGREEMENT 

1. ENGAGEMENT 

I .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 shall be the sole and exclusive provider of the 
admin istrative, management, and other services to be provided to or on behalf of Company for 
the Operations as more particularly outlined herein . Manager in its sole discretion shall 
determine which services shall be provided to Company from time-to-time so long as the 
Admi nistrative Services are provided in compliance with this Agreem ent. For purposes of this 
Agreement, "Administrative Services" shall not include any management services relating to 
ownership of the Facility by San Diego Uni ted Holdings Group, LLC unless and until Manager 
exercises the option to purchase 50% of the Facility as more particularly outlined in this 
Agreement. 

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

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

1.3. Power of Attorney. In connection with billing, collection, banking, and related 
services incident Lo or under the Administrati ve Services to be provided hereunder, Company, in 
accordance w ith applicab le law, hereby grants m Ytanager 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 this Agreement, and Manager hereby accepts such special power of 
attorney and appointment, for the following purposes: 

1. To subm it bills in Company's nam·e and on Company's behaJf, including all 
claims for reimbursement or indemni fication from, heal th plans, all other thi rd 
party payors, and its patients and customers for al l services provided to 
patients and customers. 

11. To collect and deposit all amounts received, including all cash received, 
patient co-payments, cost reimbursements, co-insurance and deductibles, and 
accounts receivable, into the " Manager's Account/' which shall be and at aJ I 

'""'' 0!1 -~ . 2 
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times remain in Company' s name through accrual on Company's accounting 
records. 

iii . To make demand with respect to, settle, and compromise such claims and to 
coordinate wit11 collections agencies in the name of Company or Manager. 

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

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

v1. To sign checks, drafts, bank notes or other instruments on behalf of Company 
and tu make withdrawals from the Manager's Acwunt for other payments 
specified in this 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 effect 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 wi 11 Company or its agents remove, withdraw or 
authorize 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 agency 
law. 

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

l .6. Manager Payment to Company on Effel:Live Dale. From and allt:r tht: EITectivt: 
Date, Manager shall Jend 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 also serve as a credit against tbe purchase price if Manager ~r~ises '#Af • 

its option under Section 8 below. Manager shall lend Company an additional ~fOP1'-\,ceoc) 
reimbursement for old inventory, which shall be payable by Company to Old Operators. Lastly, ~ 
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 
priority for repayment from available funds more particularly referenced in Article 5 below. 

3 
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2. DUTIES AND RESPONSIBILJTIES OF MANAGER 

2. 1. General Responsibilities. During the Term of this Agreement Manager shall, in a 
manner determi.ned at the Manager's sole djscretion, 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: Human Resources, 
Information Technology, Equipment and Supplies, Banking, Accounting and Finance, Insurance 
Procurement, Risk Management, Contract Negotiation, Marketing, Management of Patient 
Records, and Licensing of1ntellectual Property, Trade Names and Trademarks, as all are more 
specifically set forth below. 

2. 1.1 . Personnel. Manager has full right, obligation, and authority to hire and 
retain personnel and other persons or entities needed to perform the Administrative Services for 
Manager under this Agreement. A 11 personnel wi 11 he employees, agents, or independent 
contractors of the Company, and al l costs (including payroll and withholding taxes and expenses, 
any employment insuranct:: costs, health insurance expenses am.I 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. l .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 setting and 
paying the compensation and providing the fringe benefits of all Manager Personnel. Company 
shall be not responsible in any way for Manager Personnel, and Manager indemnifies, defends, 
and holds Company harmless from any such liability. 

2.1.3. Training. Manager shall provide reasonable training to personnel in aJJ 
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 pun.:hase o[ 
necessary insurance coverage, with the cost of such insurance paid from Company's funds 
managed by Manager. 

2.1 .5. Accounting. Manager shall establish and administer accounting 
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 sh al I 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 timel y basis in 
order to file a ll returns with the taxing agencies. Company shall also make such reserves and set 
asides for taxes as directed by Manager throughout the year. 

4 
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2.L7. Reports and lnformation. Manager shall furnish Company in a Limely 
fashion quarterly or more frequent operating reports and other business reports as reasonably 
requested by Company, including without limitation (i) copies of bank statements and checks 
relating to Company's bank accounts and (ii) all other financial information and financial 
statements relating to Operations. 

2 .1.8. Budgets. Manager shall prepare for review and approval by Company, all 
capital and annual operating budgets as needed, and such approval shall not be unreasonably 
withheld. 

2. l.9. Expenditures. Manager shaJI 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 natme whatsoever in 
connection with the operatiuu of tht: Opt:rations as tbt: same bewme uue and payable, unless 
payment thereof is being contested in good faith by Company. 

2.1. l 0. 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 Operations. 

2.1.1 J. 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 shall exercise reasonable efforts to bill and collect in a timely manner all professional and 
other fees for all billable services provided by Company. 

2.1.12. All Other Matters Reasonably Needed for Operations. The Manager shall 
perfo1111 all tasks required for the good governance and operation of the Operations, including 
making reasonable repairs, at Company' s expense, for any facility used in the Operations as may 
be required under any lease or mortgage that encumbers the property, or to protect public safety. 

2.1.13. Company Ap_proval of Various Actions Relating to Operations. The 
parties agree Manager has authority to make decisions relating to the day-to-day business operations 
ofthc Operations and execute on behalfofOperations all instruments and documents needed in the 
course 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. lfosponsibilitjcs as Agent. 1n connection with the appointment of Manager as 
Agent of Company under Section 2. l above, Manager shal l fu1ther undertake the following: 

2.2.1. Billing. Manager shall bill, in Company's name and on Company 's 
behalf, any claims for n:imbursemenl, cost ofiset, or indemnification from members or 

J>D/'2 ( !}\ 5 
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customers, insurance companies and plans, all state or federally funded benefit plans, and all 
other third party payors or fiscal intermediaries. 

2.2.2. Collections. Manager shall 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 
instrument<; received in payment of accounts receivable, to administer such accounts including, 
but not limited to, extending the time or payment of any such accounts for cash, credit or 
otherwise; 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 accoW1ts as 
shall be required for prudent administration of the Operations, including a Manager' s Account, 
opened by and under the control and dumain 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 accOlmts to support financing 
instruments. 

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

2.2.5. Marketing, Advertising, and Public Relations Programs_ Manager shal1 
propose, with Company's consultation, marketing and advertising programs to be implemented 
by Company to effectively notify the c.:ommunity of the services offered by Company. Manager 
shall advise and implement such marketing and advertising programs, including, but not limited 
to, analyzing the effectiveness of such programs, preparing marketing and advertising materials, 
negotiating marketing and advertising contracts on Company' s behalf, and obtaining services 
necessary to produce and present such marketing and advertising programs. Manager and 
Company agree that all marketing and 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. SuPl:llies. 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 he reasonahly necessary in connection 
with the Operations. 

6 
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2.2.&. Relention Payments. Manager shall make payments to Monarch in the 
ag~regate of$35,000 per month (the "Balboa-Guaranteed Payment") which shall be due on Lhe 
151 of each month starting on January 15, 20 l &. The Balboa-Guaranteed Payment shal I be 
increased by 12.5% on December I, 201 &, and increased again by 12.5% on December I, 2019. 
Monarch shall be responsible for a ll 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 Agreement tbe Company consents lo all ~ut:h payrn~nts lu Monarch. 

3. RELATIONSHIP OF THE PARTIES 

3. 1. Relationship of the Parties. Nothing contained herein shall be construed as 
creating a pru1ncrship, trustee, fiduciary joint venture, or employment relationship between 
Manager and Company. In performing al l services required hereunder, Manager shall be in the 
relation of an independent contractor to Company, providing Administrative Services to the 
Operations operated by Company. 

4. RESPONSIBILITIES OF COMP ANY 

4. l . General Responsibilities of Company. Company shall own and operate d1e 
Operations during the Term of th is 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, perm its and/or certificates (collectively "Approvals") required under any and 
a ll local and state laws allowing the Company to engage in the Operations at the F'acili ty, and the 
Company's perfmmance of its respective obligations pursuant to this Agreement. Company 
agrees to promptly deliver to Manager any notice of denial or revocation of any s uch 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 lhe Operations 
are in compliance with all Approvals issued by any and all loea1 or state government regarding 
the Company's legal standing and ability to engage in the Operations at the Facility, including 
but not lim ited to all requirements of any insurance or undt:rwrilt:rs ur Hny other body which may 
exercise s imilar functions. Company agrees to prompcly deliver to Manager any notice of 
violation of any said Approvals within three (3) calendar days of receipt by the Company. 

4.2. Exclusivity. During the term of this Agreement, Manager shall serve as 
Company's sole and exclusive manager and provider of the AdminLstrative Services, and 
Company shall not engage any other person or entity to furnish Company with any sites for 
conduct of its Operations, any policies or procedures for conduct of the 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 Com pany. 

7 
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4.3. 1. 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 required Approvals, which for purposes of this Agreement means 
collectively all applicable Cali fornia San Diego City and San Diego County licenses, approvals. 
permits, authorizations, registrations and the like required by any governmental organ ization or 
unit having jurisdiction over Company or the Facility necessary to permit the Company to own 
and operate the Facility as a cannabis retai l store. 

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

4.3.4. This Agreement constitutes a val id and binding obligation of the:: Company 
and does not and wi ll not constitute a breach of or default under the f chaner documents, 
membership agreements oi: bylaws] of Company or the terms, conditions, or provisions of any 
law, order, ru le, regulation, judgment, decree, agreement, or instrument to which Company is a 
party or by which it or any of it:; assets is bound or affected. 

4.3.5. Company shall , at its own expense. keep in full force and effect its legal 
existence; and Company shall make commercially reasonable efforts to obtain, as and when 
required for the performance of its obligations under this Agreement, and to maintain the 
Approvals required for it timely to observe a ll of the terms and conditions of this Agreement. 

4 .3.6. Company is the sole owner of the real property on which the Facility is 
located and is the so le owner o f the improvements compris ing the Facility and all real and 
personal properly located therein. The Company has fu ll power, authority and legaJ 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 denial, 
revocation or modification of any local or state approvals, which, singly or in the aggregate, 
wou ld prohibit the Company' s Operations at the Facility. 

5. FINANCIAL ARRANGEMENTS 

S. l. All net income, revenue, cash flow, and other distributions from Operations wi ll 
be held by Manager as a Management Fee, subject to Manager's fu rther obligatjons lo make 
payments and pay rent and expenses as otherwise provided herein. 

8 
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5.2. Starting on Decem ber 1, 20J 7, Manager shal I make monthly payments of 
$ 15,000 to Balboa Ave Cooperative . 

5.3. Both before and after the closing of Manager's exercise of the Option, such 
monthly payments by Manager shall include (i) the monthly Balboa-Guaranteed Paym ents 
payable to Monarch, (ii) the $15,000 monthly payments to Balboa Ave Cooperative prior to the 
Option as referenced in Section 5.2, and after the Option to San Diego United Holdings Group, 
LLC as monthly rent payments to the then-title holder of the 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.) A ll such payments constitute a material part of Manager' s 
obligations under this Agreement. 

5.4 Notwithstand ing anything e lse herein, 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 the property and cash flows from Manager on a 
50/50 basis. 

6. TERM AND TERMINATION 

6.J . Term. Subject to the provisions contained in this Agreement, this Agreement 
shall com mence as of the Effective Date and continue in full 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 term 
hereunder through the provis ion of ninety (90) days ' advance written notice. Th is Agreement 
may be tenninated through mutual consent of Manager and Company. This Agreement may also 
be terminated at the option of the Manager if the Operations fail to obtain ei ther (i) any HOA or 
other local approvals, or (i i) the required Cali forn ia State permissions and licenses. in each case 
to al low the operation of a retail, non-medical cannabis business. This Agreement may be 
terminated at the option of the Company upon the failure by Manager to make any payments as 
are required herein, and such failure has gone uncured for twenty-five (25) days following notice 
to Manager by Company and/or the Old Operators. 

7. RECORDS AND RECORD KEEPING 

7. I. Access to Information. Company hereby authorize and grants to Manager ful I 
and complete access to a ll information, instruments, and documents relating to Company which 
may be reasonably requested by Manager to perform its obligations hereunder, and shall disclose 
and make avai !able to representatives of Manager for review and photocopying all relevant 
books, agreements, papers, and records of Company. Manager shall fu rther t imely provide 
Company with all books and records generated from Operations. This shall be a continuing 

9 
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obligation of the Parties following the termination of this Agreement to the extent needed to 
implemenL the terms contained herein . 

8. OPTION TO PURCHASE 

8.1 Grant of Option. Company hereby grants Manager an option to acquire a 
50% interest in tbe Facility, as well as a 50% interest in all applicable pem1its and rights thereto. 
thal constitutes the land, buildings and improvements owned by the Company at and for the 
Facility location ("Option"). The Option is granted for and in consideration of Manager' s 
payment of a non-refundable Option fee towards the Option Exercise Price of Seventy Five 
Thousand Dollars ($75,000.00), which $75,000 shall be paid to Old Operators on March 15, 
2018, regardless of whether Option has been exercised. 

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

Date of Option Exercise: 

Decem her 3 I, 201 7 (or prior) 

March 31, 20 18 (orprior) 

June 30, 2018 (or prior) 

Option Exercise Price of 50% 
Jntcn;;st in Facil itv: 

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

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

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

8.3 Closing of Escrow. Escrow shall close on 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 C losing. San 
Diego United Holdings Group, LLC owns other reaJ 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. lf Manager does not exercise the Option prior to July 1, 
2018, all of Manager' s rights to exercise the Option shall expire. The expiration of the Option 
shall not affect or niter 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 their designee, a 33% ownership interest in the Series applicable to the Balboa 
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Facility in San Diego Building Ventures, LLC, a Delaware Series Limited Liabili ty Company 
upon . Such ownership interest shall bewme 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 LO I dated October I 7, 2017 among the Parties with respect to Managers of the Series and 
re lated 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 consislent wilh lhe terms contained in the LOL From and after the closing of 
Manager's exercise of the Option, this new management company shall further take over all of 
the Manager's duties and responsibilities as outlined in this Agreement. 

8.6 Addition of up to Five Units in Commercial Park. As stated herein, there are five 
(5) other units in the HOA commercial park owned by San Diego United Holdings Group, LLC 
not covered by this Agreement and this Option. The "facili ty'' referenced in Recital A above is 
the only real property subject to this Agreement. Manager is considering the purchase of an 
additional four (4) units not owned by San Diego United Holdings Group, LLC in the HOA 
commercial park. . 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 i.n 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 Malter," which shall include Case No. 37-2017-000 19384-CU-CO-CTL 
pending in the Superior Court of San Diego, the dispute underlying said action, and all related 
maners) is resolved to the satisfaction of Manager. Tn that regard each of the dates set forth in 
Section 8.2 above are to lled until 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 tolled. 

9. GENERAL 

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

9.2. lndenrnification. 

9.2.1. Indemnification by Company. Company hereby agree to indemnify, 
defend, and hold 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, judgments, fi nes, 
assessments, penalties, awards, costs, and expenses (including reasonable attorneys' fees) re lated 
to third party claims, whether or not covered by insurance, arising from or relating to any willful 
misconduct relating Lo the breach of lhis Agreement by Company. The provis ions of this Section 

"""f /~ 
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shall survive tennination 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 bv Manager. Manager hereby agrees to indemnify, 
defend, and hold harmless Company, their respective officers, directors, shareholders, employees 
and agents from and against any and al l c laims, damages, demands, diminution in value, losses, 
liabili ties, actions, lawsuits and other proceedings, judgments, fines, assessment5, penalties, and 
awards, costs, and expenses (including reasonable attorneys' fees), whether or not covered by 
insurance, arising from or re lating 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 Faci I ity as part of 
Manager providing Administrative Services to the Company. The provisions of this Section 
shal l survive termination or expiration of this Agreement. Notwithstanding the foregoing. 
Manager shall not indemnify Comp any for the acts or omissions of any physicians, or others 
employed or engaged by Com pany . Manager shal l immediately notify Company of any lawsui ts 
or actions, or any threat thereof, that are known or become known to Manager that might 
adverse! y affect any interest of Manager or Company whatsoever. 

9.3. Dispute Resolution. In the event that any disagreement, dispute or claim arises 
among the Parties hereto w ith respect to the enforcement or interpretation of this 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: 

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

9.3.2. Mediation. lf the Parties are unable to resolve the Dispute within ten (10) 
days fol lowing the date of receipt of the Dispute Notice by the other parties (the "Meet and 
Confer Period"), then the parties shall attempt in good faith to settle the Dispute through 
nonbinding mediation under the Rules of Practice and Procedures (the "Rules") of ADR 
Services, Inc. ("ADR Services") in San Diego County within thi11y (30) days of delivery of the 
initial Dispute Notice. A single disinterested third-party mediator shall be selected by ADR 
Services in a1,;wrdance with its then current Rules. The Parties to the Dispute shall share the 
expenses of the mediator and the other costs of mediation o n a pro rata basis. 

9.3.3. Arbitration. Any Dispute which cannot be resolved by the Parties as 
outlined above, s uch Ui sputc shall be resolved by final and binding arbitration (the 
" Arbitration"). The Arbitration shall be initiated and administered by and in accordance with the 
then cun-ent Rules of ADR Services. The Arbi tration sha ll be held in San Diego County, unless 

12 
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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 Superior 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 
d irectly or indirectly with said Arbitration, including without limitation the fees and expenses of 
the arbitrator(s). 

T HIS ELECTION Of AN ALTERNATIVE DISPUTE PROCESS rs AN AFFIRMA TlYE 
W /\£VER OF THE PARTIES' RIGHTS TO A JURY TRJJ\L UNDER CALIFORNIA LAW, 
Cal. C. Civ. Pro. Sec 63 I. BY SlGNlNG BELOW, EACH PARTY IS EXPLICITLY 
WAIVING JURY TRIAL AND AUTHORIZING ANY AND ALL PARTIES TO HLE THIS 
W AIYER WITH ANY COURT AS THE WAIVER REQUIRED UNDER Cal. C. Civ. Proc. 
Sec. 631 (1)(2): 

JURY TRIAL WAIVED: 

Manager 

Br.L_~---

9.4. Entire Agreement; Amendment. This Agreement constitutes the entire agreement 
among the Parties related to the subject matter hereof and supersedes al I prior agreements, 
understandings, and letters of intent relating to the subject matter hereof. This Agreement may 
be amended or supplemented only by a writing executed by all Pa1iies. The Recitals of this 
Agreement are incorporated here in by this reference. 

9.5. Notices. All notices, requests, demands or consents hereunder shall be in writing 
and shall be deemed given and received when delivered, if delivered in person, or four (4) days 
after being mailed by certified or registered mail, postage prepaid, return receipt requested, or 
one (l) day after being sent by overnight courier such as federal Express, to and by the Parties at 
the following addresses, or at such other addresses as the Parties may designate by written notice 
in the manner set forth here in: 

13 
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If to Manager: SoCal Building Ventures, LLC 

[f to Company: 

lf to Old Operators: 

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

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

9.8. Assignment. Unless expressly set forth to the contrary hereinabove, this 
Agreement shall not be assignable by any Party hereto without the express vvtitten consent of the 
other Parties; provided, however, Old Operators may assign their holding interest to Monarch or 
another legal entity owned by the Old Operators, and SoCal Build ing Ventures, LLC may a<;sign 
all or a po1tion of its rights and obligations to San Diego Building v~ntures, LLC. 

9.9. Waiver. Waiver of any agreement or obligation set forth in this Agreement by 
either Patty 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 this 
Agreement or any related agreement or instrument shal l impair or restrict any such right, power, 
privilege or remedy or be construed as a waiver therefor. No waiver shall be valid against any 
Party 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 shall be binding upon and inure to the benefit of the Parties hereto and upon their 
respective successors and assigns. 

14 
398374.2 



1441

9.11. Waiver of Rule of Construction. Each Party has had the opp01tunity to consult 
with its own legal counsel in connection wi th the review, d rafting, and negotiation of this 
Agreement. Accordingly, the rule of construction that any ambigui ty in this Agreement shall be 
construed against the drafting party shall not apply. 

9. J 2. Severabilitv. 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 remai ning provisions of this Agreement will not be affected thereby and shal l be 
valid and enforceab le to the fullest extent permitted by 1aw. 

9.13. Force ~ajeure. Any Party shall be excused for fai lures and delays in per formance 
of its respective obi igations under th is Agreement due to any cause beyond the control and 
without the fau lt of such party, including without limitation, any act of God, war, tenorism, bio
terrorism, riot or insurrection, law or regulation, strike, flood , earthquake, waler shortage, fire, 
explosion or inability due to any ufthe aforementioned causes to obtain necessary labor, 
materials o r facilities. This provision shal I not re lease such Party from using its best efforts to 
avoid or remove such cause and such Party shall continue performance hereunder with the 
utmost dispatch whenever such causes are removed. Upon claiming any such excuse or delay for 
non-performance, such Party shall give prompt written notice thereof to the other Party, provide.d 
that fa ilure to give such notice shall not in any way limit the operation of this provision. 

9.14. Authorization for Agreement. T he execution and performance of th is Agreement 
by Company and Manager have been duly authorized by a ll necessary laws, resolutions, and 
corporate or partnership action, and this Agreement constitutes the valid and enforceable 
obligations of Company and Manager in accordance with its terms. 

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

9.16. Proprietary and Confidemial Information . The Parties agree with regard to 
Confidential information that Manager may be given or obtain as a result of Mm1ager's 
performance under this Agreement, or vice versa, such Confidentia l Information is secret, 
confidential and proprietary, and shall be uti lized only for those ptirposes of this Agreement or as 
otherwise directed or agreed to in writing. The term "Confidential Information" means any 
information or knowledge concerning or in any way related to the practices, pricing, activities, 
strategies, business plans, financial plans, trade secrets, relationships and methodology of 
Operations of the business, performance of the Administrative Services, o r other matter relating 
to 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 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 th is Agreement, and no Party shall disc lose or oth eiwise make the Confidential 
lrrformation available to any other person, corporation, or other entity, except to the other Party, 
or as otherwise required by law. 

l j 



1442

9.16. L. All Confidential Information constitutes a valuable, confidential, special 
and un ique asset. The Parties recognize that the disclosure of Confidential Inform ation may give 
rise to irreparable injury or damage that are difficult to calculate, and which cannot be adequately 
compensated by monetary damages. Accordingly, in the event of any violation or threatened 
violation of the confidentiality provisions of this Agreement, a non-violating Party shall be 
entilled to an injunction restraining such violation. 

9.17. Additional Assurances. The provisions of this Agreement shall be self-operative 
and shal I not requi re further agreement by the Pan ies; provided, however, at the request of either 
Party, the other Party shall execute such additional instruments and take such additional acts as 
arc reasonable and as the requesting Party may deem necessary to effectuate this Agreement. 

9. l R. Consents. Approvals, and Exercise of Discretion. Whenever this requi res any 
consent or approval lo be given by either Party, or eilher Parly must or may exercise discretion, 
and except where specifically set fotth 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 
shall not confer any rights or remedies upon any person other than Manager and Owner and their 
respective successors and permitted assigns. 

[signature page follows] 
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IN WlTNESS WHEREOF, the Parties agree to the foregoing terms of agreement through 
the execution below by their respective, duly aulhorized representatives as of the Effeclive Date. 

"COMPANY" 

13alboa Ave Cooperative 

By~_ I~Lf _:_ 

SoCal Building Ventures, LLC 

Its: 

"OLD OPERATORS" 

3983742 
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l\IANAGE"1ENT SERVICES AND OPTJO~ AGREEMENT 

This MANAGEMENT SERVICES AND OPTIO!\ AGRLf:Ml!!\rJ (lhe ··Agreemenf) is 
made. l!ntcr\)d into and dfccti\'c as or Januar:- 2. 2018 (th~ .. Erfocti-vc Dat~ .. ) b) und among 
SoCal Building Ventures, LLC (the .. Manager·· and .. Optiont>t.> .. ~t~ conle>.t require~). and 
Roselle Properties, LLC. a California Limi,cd liabilit}' ~ompan~ (lb~ ··[ompun) ··and 
':Opiiontir·· ns context requires!. and Chris Hakim. an i1\dividual and ~inus Malan . an 
individual (togetht:r who may aJso be referred to as th!.! .. Old Opt.lrators .. ) (collectively. the 
··Panit::s .. ). 

RECITALS 

Wll FRE/\S. 

A. Company consists of che real propeny nv. ner which the Panies believe may he. 
used to operate a medical mariju.anaculti vation and/t)rmam1facturingsitc (the ··operations .. ). 
MU which is in need of business com;ulting. accounting, adrnini:-1rati\.e. tt:chnulogit:al. 
managerial. human resources. financfal. intellectual prop1:r1). anJ related services in order to 

conduct Operations. The Company· s real propcrt) is locutc<l at I 0685 Rosdk Street. San Diego. 
California 92 IJ I (the ··facility'"). for which a CUP has been s11bm1tl~d \\.Ith the Cit~ of S<m 
Diego for such purpose~. The Companys owns the f·acility in li::e simple. The planned Facilit) 
will consist of approximately 20.000 SF. There is curr~ntl) an unaflitiatt:<l lt!nant at the facilit) 
(-.-.hich current!] hus 4000 SF). The Compan) seeks lO lca!>e th1: Fal!ility to one or more 
uftiliated. qualified cannabis cultivation and/or manufacturing operators lullowing the 
tl!rminution o f the current lease consistent with tht> terms or this Agreement. I h~ existing 
management compan: for the Company has ussign1:d it:> ri ght:- tn Manager under other 
agreements hctv.e<.•n the primary parties. 

R. \11anager i. engaged in the business Lll' pn.ividing administrative and management 
services to health cnrc enlities and has the capacit~ tu manage ;m<l nJniinister the operations or 
Company and to i'umish Company '"'ith appropriutt: manag1.:rinL aJ111injstrnti\e. linancial. and 
technological support (the ·'AdministratiH' Servii,.:e;:; .. ) for lilt: Upcratiom .. Manager ma; as~ign 
it~ ohligations h\:rcundt=r lo an affi liate, San Diego Bu.ildini,; Vi!nlures. LLC. ,-..hicb shaJI also be 
··Manager" hereunder as if an initial party hereto 'lh:rc an: cmrcnlly to cannab~-relat~cl 
operations occurring at the Facility. 

C. Compan: desires m3nagemcnt as~istani:e in the Operations. I u accomplish this 
goal. Company <li!sirt::> tu (i) ensure Old Operators arc compensated co retain their expertise a.nd 
ccmtinucd support of the Operations. and (ii ) engage Manager lo provide Administrative Sen ices 
a~ are ncccssal) and appropriate for Lbe da)-lo-dar administration an,l management of the 
Operations. aud Ylanager desires to ( i ) assi~1 Compml) in retaining the expL·rtise or Old 
Operators. and (ii) prO\ idc Administrati\l' Sen ices lo <.:ompnn). all upon the terms and su~icct 
to 1he conditions set fonh in this Agreement. 
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D. Manager is also seeking an option to acquire a 50'Yo ownership intcr~st in the 
facility. and Compan) is v.-ill ing to grant such an option a::. pro' idi;J herein. 

NOW. TH.l::.REFOR~. in consideration of the mutual promises contained hercm ~md for 
other good and valuable consitlerntjun. the n:ccipt ur1u suffo.:icrn.:y of whid1 un.: ad.no\\ !i.:<lgc<l by 
the Parties. the Panics agree as follows: 

TERMS Of AGREEMENT 

1. ENGAGEMENT 

1.1. Engagement of Manager. Company hereby engages Manager to prO\ idc lhe 
Administrative Services for the Operations on the terms and conditions described hc.!rl!in. and 
Manager accepts such engagement. Manager shall be the sole and exclusive proYidcr oftbe 
administrative, management. and other services to be provided to or on behalf of Com pan} tor 
the Operations as more pa11icularly outlined here in. Manager in its sole discretion shal l 
determine which services ~hall he provided to Company rrom rime-m-tirne so l0ng as the 
A<lmiru s1rati vc Ser,·ices are provided in compliance Vv ttb this Agrccmtlnt. For purposes of this 
Agreement. "Admiuistrati\·e Serv ices'' shall not include an) managc1rn.:nt sen ices to Roselle 
Propertit!s. LLC rl'!lating to its ownership llf the Fai . .:i lity unl<!ss and until Manager exercises the 
option to purchase 50% of the FmJility as more particularly outlined in this Agreement. 

1.1 .1. t o Warrantv or ReJ2resentatiQns. Company acknowkdges that Manager has not 
made and wi ll not make any express or implied warrantiPc; or representarions tha1 the 
Administrative Sen ices provided by Munager will result in an; pru1icubr nrnount or level ol' 
im.:urw: Lu the Company. Spel.'. ifically. Manager has not reprt'senteJ that its Adminis1rativc
Scrviccs will result in higher revenues. lower expenses, greater profits. or grov, th in thc- munber 
of clients receiving services or purchasing goods al the Facilit). 

1.2. Agency. Compuny hereby uppoints Monag.er us Compru1) 's tru<:: nnJ lu"' ful agent 
Lhroughoul the Tenn of this Agreement. and Manager hereby accepts such appointment. 

1.3 . Power of Attorney. lo conm:clion with billing, colllXLiun. banki11g. m1J relalc::u 
services incident to or under the Administrative Servi<.:es to be provided hereunder. Company. in 
accordance with applicablelaw. hereby grants to Manager a limited pov.er of attorney and 
appoinl'> Mannger ns Company's nue and lawfol agent and anorn<'y-in-foct consistent wi1h 

Mnnagcr·s duties under this Agreement, and Manager hcrcb) accepts such special pmv~r of 
attorney and appojnLmenl, fo r lht: fo llowing pmposes: 

To collect and ueposit all arnuunG rt:u:i vcJ. iucluJu1g all cash recei' eJ. 
pati ent co-payments. cost reimbursements. co-in:rnrancc and tkd11ctibles, am! 
accounts receivable. into the ··Manag.t:r' s Account. ·· whi~h shall bt: an<l at ull 
times remain in Company's name through accrual on Compan~»s accounting 
records. 
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11. To make demand wi1h r~spei;t to. :-.c:ttlt!. 1.mJ i.:01nrrombc such claim~ am.J LO 

coordinate witb collections agcncic~ in the n:i1m: nf < 'ompan~ or \.tanager. 

iii . fo tale possession of and endorse in lll~ n:tmc ol ( rnnp:my on an~ note. 
cbc:ck. mone~ order. insurance paymcnl llr an) l>lhl..!r instrument rcccin:J. 

l\. I 0 effectuate the payment or Company c:-.pell'"CS. indu<ling lo th..: \tanager 
for the Management ree as it hecomes cJue. 

\. Io sign checks. drafts. hank note~ or other instrun1en1s on behalf nCCornpany 
and to muke'r\ithdruwals from lhc Mnnagcr's ,\~em111l rur lHher payment~ 
'\pl..!ci ti\.XI in lhis Agreen11:·m Jnd a!. Lil..'ll:rm im:d uppmprimc b) lhc Manager. 

I .4. Documentatio n to Bank. L'pon request ot Manai.rcr. <.. ompan~ ;o;hall cxccut..; and 
Jdiver w the Jin::incial institution wherein the f\1an~1ger'!o. .l\cct,Unt is maimaini:::d. suchadditiunal 
J ocumcnb M instruments as may be ncccssar: 10 1.:• idcnc1.: M dkcl the limited pO\\CI' of 
uttome> grame<l m Manager. Company \Viii not rnke un> action lh~n inicrll-res \\.ith the 1ransl'cr 
of lun<ls to or l'rnm \.hmnger· s Accow1l. nor'"' ill Com pan: Mil:-. agent~ remove. withdrav.. or 
authori1.l.' the 1'Cmm ul or ""ithdrawal of au) fund!'> frum the \-tanager'~ /\~count for any purpose. 
Munag1.:r agrees lo hol<l all funds in the Manager's l\.ccoun\ iJl accur<l~mce \\ith California agenc~ 
la". 

t .5. bpi ration of Power of Anornc' The r~mcr ol ullorn<.') -;hull c:-;pin: on tho: Jute 
chi'l •\g.rcemi..:nt is 1enninated . 1 Tpon rermination or e\pirmion ufthi'i ,\grcl.'ment. Manager 
further agrees to e:-.ccutc any and all documentation cn11fir111ing the tcrminrnion (1f this limiu:u 
power of attomt:). 

2. l>IJTlES A~D RESPONSIBILITJES OF MA~AGER 

:!. I . General Ri.:sponsibilities. Dltring Lhc Ti.:rn1 l11' this t\gn:cmi.:nt Manager shall. in a 
manner dc1~rmincd at Manager's sole discretion. prnvide such sl.'.J'\ ices as are necessary and 
appropriate for the day-to-day administration nnd management or ( \1tnpan) ·., business in a 
manner co1rn;,tcnr \.\ith good business practici.:. rncludin~ \\'ilh~>ut limitutiun: Human Resources. 
lnfonnatinn l echnolog}. l·quipment anJ 5uppli~"· Uankir1g. Accnllntiug. and Finance. lnsuranct> 
Procurement. Risk \.lanngement. Contract Ncgotia1io11. ( ulliv:ltlon. 7vlarkcting. and Licensing of 
Intellectual Prc1pcrt~. I rnde Na.mes and hadcmark!o.. us ull me more i;;pec.:ifkall~ set forth bclm.\ 

'.2. l. I. Personnel. !\•tanager ha~ full right. ohligat ion. an<l authurit) to hire a.nd 
n.!lain p-.:r-.onnt.ll and other persons ur cntitie~ n~cded lo perlorm th\! ..-\dmmistmtivc Scn.1ecs Im 
Managt·r under thi::. Agr~t:ment. /\II personnel will be cmplo~cc .... Jgents. or independent 
con1ructors of the Company . and all costs {including ruyroll unJ \.\ithholJing lnx~s and expen~e!o.. 
any 1.:mplo~1111:nt msuranct: cosh. health insuram:(' cxpensl!-; and insuranc~. and other CUSh>ll13.l) 

ex penses) associated '-\.ith such personnel ~hall bt• paid h> Manager l'ro111 C'ompan) fw1ds 
mnnagd h) Manager. or hy Manager if <>uch fumb ure in~ufficient. 
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2.1.2. Manager Personnel. lvlcrnager ma~ i:mploy or contrac1 wit h anJ pnl\'itk 
all necesssry personnel ('"Manager Personm:J'·) it reasonahl) m:cds to pnn id<: the :\Jmini:-.trali"" 
Sen ice~ heretmder. Such personnel shall he under the dire1:tiP11. supcn i~ion. und l:nnlrul of 
Manager. and shall be employee~ oD!lanager. r..tanager shall he responsibk for ~<.'tllng nn<l 
paying tht• compensation and prn" id[ng the fri nge benefie::. of all Manager Pc:r.,nnrn;I. Compan) 
shall be nut responsible in any way for Managt!r Personnel. and Manager indi.:mnifies. dcfonds. 
and holds Company harmless from any such liahility. 

2. l.3. Trainin!!. ~tanager shall provide rca:mnahk lraining to p~r~onncl tn all 
aspects of' the Operations material ro the role l l t' such personnel. including hllt not lim i t~J 1t1 

administrati' c. financial. nnd cquipm1.:nt mtlinli:nuncc matkr._, 

:u .•I. Jnsurancc. Managl!r 'hall assist(. Olllj)Ull) in l\)mpHll). s run.:hase lll' 

necessary insurance coverage. with the co~l of :-;uch insunmcc raid frurn Climpan) ·., fun<ls 
manag~d by Manager. 

~ . 1.5. Accounting. Manager ::.hall establish unJ administer accounting 
proce<lurt:s und controb und S)!ltl!ms for the d1.:vclopmcnt. prcpurution. ond kct:ping ol'records 
and hooks of accounting related to the b11siness und financial uff:iirs l1f Conipan~. Such hooks 
and rccor<ls shall at all limes be uc<.:e::;siblc and available lo Ct1mpany and the Old Operators. 

2.1.6. fox M:.tlli.!rs. Munug.l!r shall O\·crsee the.: prt·parat1011 ul th1.: annual report 
and tax in formation returns required hJ b1: lilcd b~ Company. I\ II of C ompru1) \ ta\ obi igntion' 
shall be paid by Manager out of Company·s funds managed b~ Munuger. \lanugo.:1 ~hall pW\ILli.: 

such informatiDn. compilations, and other rdcvant infom1ation to Company 1"'11 n timely busi-.. in 
order to 111.: aU returns with the taxing agencies. Com pan) shall :Jl-.;o make ~ud1 rcsen es and set 
asides for laxes as directed by ,\.tanager lhnH1ghout the year. 

2. L. 7. Report s and Information. Manager ..;hall furnish Company ma timcl~ 
fo~hion quarterly or morl! frequen t operating ri:ports and vlh(.'r hu~inc.:ss report:-. a-: reasonably 
requestc<l b} Company. including \vithout limitation (i) c.:upi~s of bank stat~me11ts and checks 
re1at1ng tn Compau~· s ban~ accounts and (ii l al I other finunciul informa1i~1n und linuncial 
s1atemenL<; rela1inQ m Operations. 

2.1.8. Budu.ets. 1\.1anagt:r shall prepare lor rc\·k\\ Jnd apprnvul by l om pan» ull 
capital and annual operating budgets as nrcdcd. and such .1ppnw:.il ~hall not ri._, 11nn.:as0nabl~ 
withhcl<l. 

2. 1.9. Expcndjturcs. Mnm1gi:r :-.hall manuge all i:a-.h r~.:eipl :-. and tli::;hurscrnl!nts 
ofCumpan~. including thl' pnymem on behalfofCompan) for Ull) of the item~ set rcmh in this 
Article 2, such as taxei:.. a~~ssments, licensing kt!i:., und othc1 ti:t?s ol'an~ nnturc \i,hatsoevcr i11 
conneccion with the operation of the Open1ti1111s as the same bl:corne due and payoble. unless 
payment thereof'is being contc::)ted in good faith by Company. 

'.! I .10. Contract \.egotiatinns. f\ la nag.er shall acJvise Compnn~ \\ ith re"J)ec1 tu 

and negotiat~. citherdirectl~ or on Comprut) 's bebalI a5 approrriate and p~m1itlcd b~ appfa:abk 
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la~. such contractual arrangements '"i lh third Portie!> a:- arc r~asonaol) nccc..,:;ur) 1md 
appropriate for C'ompan) · ~ Operations. 

:!. 1.1 I. Bi II ing and CJ> llection. On bdmll\~ifand for the ucl.'.1..nint uf Compan). 
Manag~r shall establi~h anJ mainLain credit and hilling and c<\llection pulic.:il..'~ and proccJuri!S. 
and shall exercise rcnsonabk efforts co bill and .:oiled in n t1mcl~ munm:r ul I prot~ssional and 
other fee~ fonill billable s~rviccs prod ded hy Com pun). 

2.1.12. All Other .\fatters Rcasormhh !\eedcd for Ofk!n.lliu11s. l he Tvlannger shal I 
pcrfoi m all ta~k~ rcqui1t:l.I fi.>r tht.: gootl go' c.:manc1.: <111J ort::ratinn Pl' thi..: 1 )pcratior1~. incl ltd mg 
making r~aSLmabk rtpairs. at Compan> ·s c~p1:nse. lbr ~u1~ facilit.' used 111 lht.! Or1.•rations ~1s ma\ 

be required under any lease or mortgage that crn:umhtr'i the propL'rt). ~1r t11 rroll:ct rublic S<11°1:l'. 

2.1.13. Compan) Approval of Vario LI!'\ \\.:t101b Rclatin!! lO ( )p~ruli1m:::1. Ilic 
parties agree Manager h:.i<; authorir: co mal.:e ded..;ions relating 10 the tla~ -to-da:- hu-.incs~ ori:ration:-. 
of Lhc Operation::; and c:--ecutc on behalf of Opcratioru; all instmmems <1ruJ tloc:umcnts needed in the 
<:ouri;c of the rnswma~ anJ ordinary opernrinn of Opcrathms. incluJlng the pa:-mcnt of ordina~· 
expense!-; incurred <lurinl;! Opemtions am] other rcl.w:d payment~. M•uwgcr shall alsn coordinate 
an) public statemc:nl!) or press interactions. 

2.2. Rcsponsibil ilics ils A!!cnl. In Ct111111..·cl it>n v~ ith the appt1i11tmcnl ol Mana!!:cr u." 
.\gent nfCompany under "'\ccllon 2.1 ahmc, \!111nagi:r -;hull fu11het t1lllk:r1akL· tl11.• lolln\dng: 

2.2. l . Billing,. J\lanager shall bill. in l 'ompan) ·~name: and lln (\lmpan~ .. , 
nehaJt: an~ cl::iims for rc1mbursemcn1. cost offo.;t.!(, nr indcmnilicntiu11 lrom mc111hers or 
l.'Ustomers. insurance cnmpanie~ nnd plan~ . .. tll ..,t.1tl.' or fcdcrn!I) fonJcd hl.'nclil plan:.. and i.111 
other third part:- payors or lio;;cal intermediaries. 

2.2 .2. Collections. Managt!r shall collect :md recci\'e un Comp:rn> ·s hchnlf, nll 
ncl!ot1t1ts receivuhlt! g\!neralt:<l by such billings un<l cl,tims for ro.>imbur-;crncnl, to lake posscssinn 
nt: and Jepo~i t i nto tht.: Manuger· l> AccoLm1 (Clccruing su<.:11 <lt:pnsit':i on the gt:rn:rul kdg.er of 
Compan~) an~ cash, nolcs. ch~ks. monc~· orders. in!-urance pa~rmmt~. and an) Nhcr 
instruments ~..:i\ cd in puymem of account;:, rc<:1:i\'ubk. tu aJminisrcr such .1crnu1m induJing. 
but ni.lt limitt:d to. extc:nding the ti me or pa~ mcnt 01· any ~uch accounts for cash. credit or 
othcrv.isc: discharging or releasing the oblignr<> M al1\ such accounts: a:-.:.1gr1in!! or ~elling al u 
Jiscount <;uch aec<1unb 1 o eo llecl ion agt>ncks: nr taking otlwr measure' to rcq lltrL' Lhl' pa} metll u r 
any such aci.:ount::;. 

J.2.3. Bunking, l'he Parties shall rnopc.:m1h.: i11 ore11ing ...,u~h liant.. ai.:counn; a~ 
shall be requin:d for pruJent administration of the< lpcrnt10ns. including a ;\·lanager's :\ccoum. 
opened by and undl!r the control and Joma in of vtunag.i:r for the deposit ttl. et1lleclio11s and thc
disburscmenl of e'> p1:nses und other purpo::.cs us Sl.'1 tl~rlh herein. and I ii l iUch other account-. a:-o 
l'vh.1m1g.~r Jt:tcrmine~ in ili, ~oh: Jiscrelion are reasnnahle and nct.•cssar~. \.lunuger shall sign 
chech. drafts. bani.. nott.!~ or otht:r instruments on he ha If 01· Compan~. dllu mal...l' Y. ilhdrawal:; 
lrom Managa· s /\~\;t.>unt for pa~ men ts :specified in this Agrt'cm1:m. ~l;mager. in ll~ sok 
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discretion. ma:v make a ple<lg~ or assignment nl' (\mlpan~ ·., .:11.•1..•t)unts lo "uppl)rt limmcing 
in:ilrnmcnt:>. 

2.2.4. Litigation 1'v1anagemem. yfanager ~Judi. in Cl1n:iultalll1fl "' 1tn l ""1mpany. 
(a) m~na~c and <.lirl'ct the defense of all claims. action .... prc1cccdings or im~~lig:ition!> against 
(\nnp;.m or an) of it:; officers. directors. cmplm ..::.:::- or agent:> in their cupacit) as such. and ( b) 
munage and din:ct thl' initiation and prosecution of all el aims. action~. prol'eedings or 
invl!~ligution:; hrought b~ Company against M) per~mn oLhc-r than Manager. 

::!.2.5. tvlarkcting. Advcrtisin~. and Publtc Rdatilll1S Prog.ra1m. \fanager shall 
propust:. with Curupun,:. 's l:Unsullatiun. murkding um.I aU\l:nl~ing prog,rum~ Lll hi: i111p:1.:rrn.::utt:J 
b~ Comp:m) to cffcdt\Cl) nouty the commun it~ ol thl' seri,,icc~ off~rc<l b~ ( nmpan). \fan::igcr 
shall ad\ isc and implement such marketing and ild\ 1misin~ rrogram:.. im.:luding, but not limited 
to. ana l ~7ing the effectiveness of such progrnms. prqmiing murki:ting and ath ertising matcriah, 
negotiating markeung anJ advertising contracts on Conipan~ ·:-. hd1ulr. and •>htaininJ! si.:n ice:; 
necessary ru produce and presem o;;uch marketing nnd :idver1i~ing progn:uns. Manageraml 
Cvmpan~ agree Lhat all marketing and adv~rtising progrwn:-; :.hall b~· c<'nductcJ in compliance 
\>\ ith all applicable.! :.tandards flf ethics. laws. and regulation~. 

2.2.6. lnformation Technoloa.v and Computer <.h:.tc1m .. ~1anagcr :-;hall set up 
\\Or l-..stati{lf'I:': und other information technolog~ rc~1uin .. '<.I for the <)pl.'rations 

2.2.7. Supplies. Manager shall orJcr and purch~1sc all supplil'~ in connection 
with the ,\dministrn1i\ c Services and th.: Opcratilm:-.. induJing all nee¢~"~ forms. supplies ~mJ 
postage. provided 1h:i1 all snch supplies acquired :-.hall hi: rrasonabl) llt'Cc ... :-;ar: in connec11t'll 
with lht: Operations. 

2.2.8. Retention Payments. 1-rom Cnn1p:tn) funds manugi:d hy lhc \•1:magcr or 
as oth\.'r\.\ i:>c proviJcd herein. Manager shall mo:tk\.'. pLl) mcnt::. l\) f\ l\)tHJrch f\fonagcmcm 
Con~ulting, Inc. ( .. Monan::h .. J in the aggrcgme of $50.000 per month (tbe "Rosdk-Guaran1eed 
PaymenC) which sh al I be due on the I 51h of each month starling on .lanuar) 15. 20 I 8. The 
Roselle-( 1uarantecd PiJ) m\;nt sha.11 be im.:reas~d to $56.2~0 per month on till' actual fi 1st 
anniversar: of lhc initial payment of the Kosclle-Guuranlccd Pa; 111cnt. anJ incr~a-:cd again on 
the second :iuch annivcrsan to $63.280 per mouth , l\ot\\ithstan<ling <tn)thing dse herein, IH.) 

pu)ment nfthe Rosclk-Guaranteed Pa} rncnt shall Ix: due or uccrul' unkl>~ and until the 
Ccrti licall' 1)f Occupanc~ and lhc Cl1P arc issued IM th.: pl tinned h.1.ciln~. i\ lonarch shull Ol' 
responsihle !hr all income and 01her taxes due rdati11~ 10 the momhh Rn"dlc-Guarantecd 
Payment paiJ lLl Monar.:h. l'urther proYided. th\.· Ro:-dk-l 1uarJtlh:\:'d Pa\ mcm -shall continue to 
he paid to l\lom1rch !'mm and afcer '.\.fanag.er' s ~xcrctsc ot' l11i.:: Opuon_ aml b~ 1.'Xl.'\:Ulillfi of Lht~ 
'\grecment the Compan~ consents to all such pu: m~nt:. 1t1 \h111an.:h. 

3. Rl':LATIONSHlP or THE PARTIES 

J I . Relationship of the Panics. Nothing. cuntaincd herein -; lmll be con-;tn1ed as 
cr'-!nting. u rurtnl.'rship. lr...tstee. fiduciary joint venture. or cmplo) mcnt rdntionship bet"\ een 
Manag~r a11cJ ( 'om pan>. In perrnrming all s~n ic:t'!l requin.:<l h<.:n.:u11dc1. Munagcr shi11l bt: iii the 
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rdalion of an indl!pendent contractor to Compan:. prn\ 1ding Adminisirmi' 1: l\l!r\ 1c~ to the 
Operation:; operated hy Compan). 

4. RESPONSIBlLITIE:S OF COMPANY 

-t. l. <leneral Responsibilities or Comp'!fil.. l'omrany shull o\\ n urn.I operate the 
Operations during the: fenn of this Agreement. with \lanager managing tht.' day-lo-da: 
Operations as provideJ herein. :\tall times <luring thb \grecment. th!! Manager and Compam 
shall coordinate 10 obu:iin and maintain in foll force am.I effect all a\'ailabll' and necessar) 
licl.!rn>es. apprO\als. permits and/or certitica(es (coll~cti\d) ··Approvab"'I n:q11ir\.'J LtOJl!r an~ and 
all lucuJ and :stuti: luw!> allm.,.ing the Com pan.> tu L·11gagt' in tbe Up~1<ttlo11:-. ..it tht: Facilit). and lhc 
Ct1mpan~ 's perfornioncc ofils rt:spcctive oblig.1Lilllll:' pun.u:int to this r\grC«..'l'l1t!l1l. l (Im pan: 
agree:s to promptly <kli v1..:r LO \.1anagcr an~ notice of Ji;:nial llf r~' llCati<il1 vl\my ::;uch Appni' ali; 
within three (I) ealcndar days of receipt h~ Chl' Cornpw1y. J.'rom and atkr th...: L!Ti.'...:tiv...: Dale. 
Compan> ond Manager shall coordinate anJ insmc. at Company·:-; c),.pcns~. 1hut th~ Upcratiun:-. 
an.· in compliam:l' with all Approvals issued h> an) ~md aJI lrn:al ur st:.ite gm i.!mmem rt'gardin~ 
the Company· s legal standing and abiJit) t<) cngago.! in the Operations at thl' l«t cifit~. including 
hut not limited to all requirements or an:. insurance or w1dcmri1cr;; or an} other hoJy "hich ma) 
r:xercise :.imilar 1-unclion~. Compan) agrees to prompt I~ dcli\'cr to Mam1gcr an~ notice of 
\i~)lttiion oftm) s~1i<l Appru\uls "ithin three (3) cakndar<la)s ufrr:ccirl b) thl: Company. 

4.2. l:x.clusi' ii\. During the T l..'rtn l}f 1hi::i Agrcem~nl. Manager shtJll si.:-rve as 
Company'<; sole and e"Xclusi\ e manager and provider of the Adminislr~tin• Sen ices. and 
Compau) shall not engage an)· other person or ~ntity to furnish ( 'omptlrl) "ith an~ sites for 
cnmJuct or i1s Operations. an) rmlicies or procedure~ tor cuntluc1 of th~< )pcr.11iuns or an~ of 1lic 
financial or other services provided hereunder h~ \ lanagl:!r. \.tanager ma~ a:>.'\ign i1~ right.::; 
hereunder to manage the orerations (but not undcr the Option J w San Dkg.n Bu1 llling Venture" 
LLC, or such other e11lit} !Om1ed for such purplls.: b~ \tanager. and C. omran~ and Old Operatol's 
acknowkdg,c its approval of such assignment. 

-1.J. Rl!prescnl<llions nod Warranties of Compa1n , C'ompan) rcprc:;cn•.s and warrants 
Lo Manager as follows: 

4.J.1. Compau~ 1s a du!} organ1£.cd. \ altJI~ existing and m gooJ ~ta.nd:n£ under the 
la\\;~ nfC'alifom1a. rl11! C'nmpany represent" nnd warrants tha1. lo Compun: ·._ 1..nuwledge. it 
hulds or is pursuing all required Approvals. v.hich f(ir purposes of this Ai;.re~m~nt m\!uns 
collec1in~ly all applicable California San Diego C'il~ and San Diego Count) licenses. approvals. 
pcm1ils. authorizaiiom,. registrntions and the lik~ r\.!yuirt!d hr an~. gm crnmcntal organization or 
unit !Ja, ingjurisclicliou \)vt:r Company or tht> Facilit) ne<.:t:~:.at') 111 penni1 tin:< '11111rauy 10 m\11 

and operate the Facility as a <.:annabis cuJtiq1tion sit~. 

-l.3 .2. l he Cl)mpany has full power. authorit) anJ legal right w c'ei.:uw. perform an<l 
Limd ! observe all of thl.' provisions of this Agrei.:mcnt. The (ompUll) ·:. cxccul i~Ht. delivery anJ 
performance of 1hi.., •\grcemem ha\·e hcen dul~ JUI honi'cd. 

/µ · 
7 
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4.1.\. l'his Agreement constinucs a valid and hinding nhligatio1111f the Company and 
dot·~ not and\' i l l not consti1u1~ a breach of or Jeiauh 11nJl'r the ~harter Jornments. memhcrsh p 
agret:mcnts orb) la\\s as Lhe cast!' nut) be of l um pan) nr tht.: !cm1s. cunJitium. or prm isiom. c·t 
nnr law. order. rule. r~gulalion. judgment. decree. agrcemcm. or instrument h\ \\·hich ( omp:m~ 
is a p~U1> orb) v. hich it ur any of its assds i!:) bound or afh:ch:J. 

4.J.4. Compm1y shalt at its own expense. keep in lull force and elkct its kg.al 
existence: anJ Compan~ shall male commen.:iall~· re:J!'>Onuhlc el'forls l L1 obtain. as and when 
required for thl: performance of its obligations unucr thb Agn.:cment. anJ to maLntain the 
/\pprovuls required for it timely 10 observe all of the 1errm nnd c,1nd i1ions of this Agre~mem. 

4.3.5. Compan) is thl? sole owner of the real prnp1.:rl) on v.l1ich thl: l'm:ilit) i:, located 
amt 1s the ~ok owner orthe improvements compri~ing the f· acilil~ and ull real and rersonal 
proper! )• located therein . rhe Company hu:s f"ull Pll\\t:r. i lll lllllfll) 111H.l legal right to m\Il ~ULh n::.i l 
and personal propert~. 

4.3.6 There is no litigation or proceeding pending or rlm·atcncd against L ompan~ lh:it 
could reasonably be cxpecrcd to ad' crsel~ alfoc1 the' ulidit~ of' tlm Agr~l.!ment or the abilitj <11 
Compan; 10 comp!) with its ohligntion" under chis Agreement. 

4.3. 7. fhe Compatl) nor an) of it~ agent!> or sub...,idiari..:s ha~ receiYed an~ nonce ur 
1·e, o.:arwn. nw<.li ticuuon, denial or legal or admmistratmg proceedings ndating lo the denial. 
rerncacion or modi ti cation of an) local or '\late appro\ als. ' ' hich. ~ingl~ or in th~ aggregate. 
would pruhi biL the Compan) ·s Operations at the h1cilil) . 

5. FINl\NC'1AL ARRA..'\G£1\1ENTS 

5.l AU net income. revenue. c::tsb !km. 1mJ 01her di~1ribution'I from Opermion:-. \\il l 
he held b) Ma11agl·r as a Management Fee. subject tfl l\ilan:iger· ... 1·ur1hc1 ohligation~ tn make 
poyrncnls w1J pi.l) rent and expenses as othen' ise pn)\'iJi.!d hi;r1: in. 

5.2 Once thl.! current '.cnancy is extinguished. Munag,t!r shHll ptt) l\l Company a 
momhly rental ol S 16.000 for its use of space at the h1l:ilil~ . The Okl Operators shall pa) th~ 
Nr..i N exrcnsci- for the Facil itj and 1he debt scr' ice on all) liens until the 1,.'XJSlll1£ tenants haw 
\ acated 1 he h11.: il i l>. wht:r~upon the ~ !anagcr shall taki: 011 th1: n:,pon'i bil tl) lor lhe ~f\'l 
expem.e anti remit ~ l 8. J OO in monthl) rental payment.· 

5.3. The Old Operators and Manager will -;plil the cu't~ MCl 1' and other mitig:1tions 
50 '.50. and (uwe the Option is cxcrciscd. the ~lnnugt:r \or ib Jy,ign1..'I.') ilnU the OIJ Operak•r::. \'viii 
o~n the prnpen} and cash nows lrom \ ·tanager on a 511 50 tia~t!>. 

5.4 l he Old Opcramrs are and "ill r~main sukl) r1:spon .... it1k lor th..: lkn on Lhl.'. 
propcrt) ol appro:-<imately $1,~50.000, and shall makl.! all pu~ mcn\s Jul.' thereunder \>ll a time!~ 
has is pursuan1 to chc l~rms of the iodebkdnc:..s. 
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.).:i Prior m the dosing uf Manager" s t.:-x1:rdse of the Opuon. llnl' thirJ 11 3 l of any 
remaining net income: is lo he paid Lo Comran) 1 it being undc.:r$tooJ anJ :.tl;!n:c:d that th..: Ro-...t.ll<..'
(jllarantced Payments. one~ due. are crcditcc.l l\J\\ nrd thi::. pa),111.:nt c 11' I .:> (11' n.:11rnining net 
income sharing.) /\I I such payments constilulc n mnlcrial part or f\lanng1.'r°s 1)hligmions under 
this Agreement. 

6. TER.'1 AND TERMJNATION 

6.1. T crm. Subj..:ct lo the pro' isi()ns c.:ontilin~J in lhi~ Agrc..:m~·ut. thl'>. \gr~l!m..:nl 
shall commence ns oithe l ·Jfecti\lc Oare and comi 11u~ in full force and cfJcc11\1r a period of 
twent) (~O) years. 

6.:. I erminali{111. Lxc\!pl as prnvidl•u lic.:rc.:in. this Ag.n.!cml·n1 1~ nol h..·rminahk by a111, 

Par1) and ma) only he noHcnc"'cd ac the option ril' the Mi1.11ag'r u1 thl' c.:xpirntion of the lcnn 
hereunder through the provisi0n of ninety (90) da~~-- ad\<tOtl' ''rillcn notic.:c. rhi~ 1\g.rccml!m 
may be lcrminalcd through mutual consent o I'\ h111;,1gl:r am! Compun~ . nu ~ ,\greemcnt ma~ ,11·..n 
he 1em1inmcd at lhe option ofLhe \1annger ii' the Opcralions fail ltl oh1ain either ti) any ( l P 111 

Olht:r local appruH1b. ur (ii I the rt:yuird lal ill.imia ~lute;: permbs1on~ ~111J li1..l' 11:>1.:~. in em.:h ca:.1.: 
ll• allo'" the conduct or Opcrarions at tbe l acilit). This .'\grecmcm Jnil) he tcmm1.11cd al 1hl: 
option of tl1c Comp!\n~ upon the failure by Manager to makc.: an~ pa) nicnts u~ ,m: rl!guired 
herein. and such lhil urc has gone uncured for Lwenty-tiH: ( 25) days fol kl\\ i 11!? nmi1.:l' 10 ~h.1nagc1 
hy Crnnpao) imd/or the Old Operators. 

7. RECORDS A~D REC'ORD KEEPrNG 

7.1. .\cccss w lnfonnation. Compltll) hcrch~ uulhvrize <m<l gr.mt:> l\) ~lana~~r full 
.md complete access to aJl informa1 iun. in:,tru1111:11b.. und Jm;umcnls rdati11g Ill(. ~impan) \\ hkh 
m:t) be reasonabl} n .. ~qucstcd by Manager to pcrfom1 its obligations h\ircundur. tlllJ shall <lisclP'-l' 
and make availabk lo n:pri::sentuli\ e::; of Manag.cr for r~v rew and rhotllC.:op~· ing ul I n:!cn111! 
hnol-s, agreements. riar ers. and records of Cc1mpt1n~. Manag.:!r shnll further timd~ rrm·i<ll' 
Company with al I books und records generated i rorn ( )pcrntions. £hil- shull he a coniinuing 
obligation uf the Parties follo'-\ing rhe termination ol'th1s Agreement hl the l.'.\tl.'nL needed 10 

impll.!ment the terms ..:ontained herein. 

8. OPTIO~ TO Pl'UCHASE 

8.1 Gram of' Option. Company hereh) grants Mam.1gcr au option to ncq11ire n 
.:;oo;., interest in the r:udlity. as well a::; 50°~ uf ull uprlii.:abk pennit:s UllU rights thereto. that 
c.:011sticutl!s lht: land. huildi ngs ano impro\Clnl'll\S O\.\ncd by the Comrxm~ ut :.in<l rur the r·ucili1) 
locmion (··option··). fhe Optinn is granted lor unJ m clmsideration nr \ 'hmagcr-.._ payment oJ a 
no11-n:fum.lable Option let• lO'l-\Ufd~ tl.tc Option r.xcn:bc Pri1.:c of Sc\ Cllt) I i\ I.' I hou.-.arn.I Dulliirs 
($75,1100.00). "'hich $75.000 shall be paiJ to ( >Id flpl'rutor-: on \ 1:.in.:h 1 :". 2018. rcgardlcs:. t'I 
wb~th~r Option hns been cxcrciSt.--d. 
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a. TI1e Old Operators and Mnnager acknowkugl' that the rcttl c:;.tatc 1Dterest !>hull 
not be conwyed frel? and cle~ll' of all lien:-,. but that t>:-.i!lting liens on th..: n:al 
estate will remain in et'frct. The Old Operators agree that tht'~ \\ill be 
personal I~ responsible for 1h..: c\isting ~11 tlic timc of ( fusing 11ITscro'' ai: 
follflws: 

i. The Old Operators" ill he :o:olely :mc.l pt!rson~tll) 1-..:spnnsihk lhr 
paying in a timc l~ fashion und ultimately paying on: thi.: first 
lien of nppwximalel) $ l.15n.noo. They h~reh~ ind~mnit)· 
.\ lanag.er and ib ;")uc.:ces:sor:s from and ttgilllbl uny <mJ all 
claims. damages. or pa~ mcmr.; tha1 the lien htilJcr or it~ 
Stt.cct:ssor mo)' ~eek in ~nforcing its sccum)' iotcrc:;t and lien 
rights 'v\ i th rcspcc1 LO the pro pen) . 

8.:: Option Exercise Price. 'fhc Option for this 50°" interest slull be l'\crcised h~ the 
~[anag.er sending nNicl.' of e-.:.crcis.; to the Compan). Th1m·aftcr. before tl1e Clo~mg Dak. 
~fanagcr "hall deposit into [scro\>\ the follm' ing .:unotmb I i:ach an indepL·ndi:nt .. Ortil'n 
Exerci<\C Price .. ) Llependi ng. upon llll' dale ll r lhL· notice oi t'Xl!l'C'be us follows: 

Dare of Option Exercise: 

Decem~r 3 1. 21117 1 or prior) 

March 31. '.20 I 8 (or prior) 

June 30. 2orn !or prior) 

Ll.t:Hinn f:'.)l.ercisc Ptfrt: fnr 501
"11 l)I 

Fudlil\: 

$2.250.001) 

:h:!.3 75.0l)() 

$:!.500.00() 

8 . .1 Closing of Escrov;, f '.SL'r<1" shall close 1111 <'r bd(H'L' the -.i:..tii.:th (60'h1 da) 
following the Date ofth1.' Option Exerci"c. al 1h~ mutuaJ Jirt:ction nl'1h1.: Pan1~·s. "ilh a LJUali ti...:d 
escrow comp:my l ocat~d in San Diego County. l'he P:i1til.'s shDl1 c1)operalc ~111J c>.c.:c.:ute sud1 
documenh ns are required to transfer the: t;;Ol~o intcrl'S1 in chi: lund. h,1ilding anJ imprnvcmenti- h' 
1he :vtanager at the 1ime of Closing. with the prmections for \l.mager again,1 lien hnlders a. ... 
stated in 8. l u. uboYe. 

S.4 Expiration llf Ortion. lf Manager docs not exercise tbt: Op1i~1n pri<..1r to July I. 
2018. all of Manager· s ri!,!hl!> to exercise this Option shall e:-; pirc. ·1 he expiratilm of 1he Option 
slmll not nfl~c t or alt~r the non-Op1io11rl'lated1enns ofthi~ .\!!-rC~1m:nt. 

8.5 ~tanager" s Operating Agreemcm Old Opcmlor"!> O\\ncr..hip m \1ana!!er. It i!> 
the intent of the Parties lo. uron exercise or the oplivn h\.'rcun<lcr :..1t S~ctinn R. I granl Oltl 
Operat<irs. l)r their dcsignee. a 33% mvnersh1p iml'rest in the i...,l'rics upplic:.ihk to 1hi: Ro-;dk 
Facility in San Diego Building Venlut\!s. l 1 <..'.a Dda'-'\ari.: !'i.:ril.'s Limitl!d I iahiliL~ Compu11~. 
Such ov.nership intere:>t shall hecom~ cffcctiH: i:lS of the do~inµ or chc Option. JnJ the Parl!\.'.' 
shall tncorpora1e inw that Operating .i\gr~emcnt Sene~ such 1erm.; as are- retle~t~d in thm certain 
LOI dated Ot:1obcr 17. ~OJ 7 among the Part ks with rcspct:t to \lunagcr:s uf llh.· ~eries and rd:uc<l 
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issu('s set fonh tht-rcin. fhc Lcnns of the Opl·rati ng \grc~mcnt for ~an Diego Building Venlurc~. 
I. LC.' ::.hall govern th1.: op1.:rntio11s of the RMelh.: f acili l) and the \fanugcr 11pc111 the dosi n~ of the 
Opti on. I he Parties sh<ll I i.:ooperate on the final ~truclur~tl dec i sion~ ~ind <ll1~·L11rn.-nta1ion 
con;;iM~nt v-.ith the term::. 1.:ontuined in Lht: LOl. rrom .ind after Lh~ ~ti~:;ing of Manager·~ 
exercise of the Option. this ne\\ management n1mpa11) shall furthl·r tak.'-· m1.·r all of1J1e 
tvlanag..:-r":; du tic~ and responsibi li ries as out I incd in 1h1s A~ri::cmcnt . 

8.6. Grnm of CL P. Notwithstandin!! un~ thing ebe \:Ontai11'-'J 111 thi~ \greement. n\l 

obligation. passage nf time. date. nr other mauer wirh rei.;.pect rn 1hc or1inn -;lmll hccnmc 
ellccti'e until the City of San Diego has granted the! h1':ilit~ :tcondi1ion,1l 11sc permi1 r·Cllr·-1 
pcmlilling !he Co111pan1 ·s Operations lo tht: sa1isl'aclilln \ll'\1unager. In that regan.1 l'ilt;h ul lhl" 
datel-. sci i·orlh in Seel ion X.2 a hove are tol lt!d unt i i th!! :Hf", lJO'h_ anJ 150111 du~. respt:cti\'el). 
[{1ll0\ving. the: granting nf the Cl IP. to Managc:r"• -;uli<1foction. !'he cxpiratiun datt' oClhe Option 
in section 8.-1.. ::ibo"c. i!-: similarly tolled. 

9. GE!\"ERAL 

9.1. Com·crsion .. \t the option of Manager and in con~ullillion \\ith the Old 
Opcrutt1rs. ;.m~ nonprotil ma~ Ile converted i1110 ..t for-rrPlit cntit~ and ow1wJ a:- the Parties ma) 
othcrnisc agree. and a!i i'.'> m.iuin:d for c~>mpliurn.:i.: \!\ ilh l.t\'. 

9.2. lndemnification. 

'> .2.1 !n<lemnilication b\ (\1mllilfil.. l\,mrian~ hcrcb~ ug.1\.T 10 indcmnil~. 
defend. and hold harml~ss \.'tanager. its oflit:erll. dir~cton •. mrn<c"r~. mcmhers. employees. agenl'.. 
affiliates. und subcontractors. from and agairu.t an) and ull claims. damng~~. demands. 
uiminulion in \Ulm:. luss~s. liabilit.it's. al'lion~. l<l\\~llib amJ other pm<.:t:c<l111p.juugml.."nb.1in1:s. 
a.->Sc!ssments. penalties. a\o\ards. costs. and l!Xpenst:.; (111dtu..ling rcasonahle attomeyc;;· tec!sl related 
to third partv duims. v.hcll11.:r or not covered h) in~umnc1..·. ari~ing from nr rdating. to an)' \\ i ll!UI 
misrnnduct rd a ting to lllc! brl;)ach of this .l\grci:ment b~ C 11mpan>- fhe prnvisi~•th ul' thi~ Section 
shnll sttr\'i\ C' lcm1inution or cxpiratiL>n of thi=- •\i;.rcc111~·nt Company sh,111 immcdiatd~ notil) 
Managt'r ol"cmy la\.\suits ur actiuns. ur i.111) thn:al Lln:r1.:,1t: thal ;.m: h.m,\\n 111 h1:(;111m: h.nm\11 ln 
Compan) that might ad\ crs~ly attecl an} i11ll.!rcs1 llf C'l>mpan~ or \1una~<.'r \\ IML~11~·' er 

q.2.2. Indemnification b\. t\lantll!l.!1'. \ lunagcrhi:reh~ agr~~~ tu in<ll.!mnify. 
ddend. and hold harmks<1 Compan). their TC'!\pC\.'li\ c nlfo.:crs. directors.. :-.hMcholdcr~. cmplo~cc:-. 
an<l ag~nls from ;:mct ugafosl an; and all claims. damages. demands. d1111mution in ''alul!. losses. 
liubil 1tic:-.. ucti< . .m::.. lu'' :mi ts and olher proceeding.s. judgments. fines, U":-;cssmcnts. pennltie<.. and 
<m a1·ds. i.:osts. and ex pcns~s ( i11cludi ng. reasonable an.nrneys· fees). \\ hi.: th1.:r or 11111 CO\ ered h) 
msurancc. arising from ur relating to (a) an~ makriul breach of this .\gn:cm1:nt hy Manager. (h) 
an~ m.:ts ur umi::ision:, b) Munag.er and ib ernplo; cc::. to tile e~tcnt that such Is not paid or coven.·d 
l1;. the proceeds of insur:.tncc. and (c) all othl!r 01wn11ion:- cvnducl .it lhc I :~cilit~ a~ purl of 
'v1anag.er pro\·iding AJmini::.tr..Iti'e Si.:nic.:::. ll1 thc C ompan:- Lhc pro' i:-i1m:- 11f this s~ct1on :.hull 
i.;.urvive tcrmina1ion 1>r expiration of this AgtL't.'nwr t ~l1f\\ 11 h~tanc..l ing th1.· thrcgnmg... \.tanager 
shall not indemnit~· Compan) for the acts or lln11~s1ons l1f others ~mplti) cc..I or engaged b~ 
Company. or for matti;rs relating to operations at the l\\ll Jo"nsta11~ !>uit<.:~ unless Jue tu 1.he 

~~.,.., l~ 11 



1456

gro:;s negligl'llCI! l1f lhc Manager. Manager shall immcJiatdy noti fv l'omp<1n)' l1f an~ l•nvsuits or 
action~. or an~ threat thereof. that are knmrn or hecome knov. n Ill \1anag.er that mig.ht ad\ ersel} 
aJfo1.;t an) inh.•rc:,t of Manager or Compan~ ~'hah<lC\"'1". 

t) .1. Di.'>pllle Resolution. In the~\ cnt thal :111) Ji~1grcl'mcn1. d1-.pute or daim arises 
among the Pani~ hereto \.\ith r~spect to the enlmccnwnt or 11111.:rprclatit111 nl thi~ Ag.rc:c:me111 or 
an}' spcci lie tenns and pro\ is ions hereof or\\ ith rt'spcct lt1 \\ 1i~1hcl' .m .11IL't!et1 llreach 1."lf ddault 
hcm)f bas or lws not occurred (collecth-d). n ··nisputc''), such l>ispt1tc shall he seult:d in 
act:ordanl:e ~ith the follov..ing procedures: 

9.3. I. Meet and Con for. 111 rhc ~vl'nl of n OispL11c umong the Panics herc10. <1 

Part) may give v. ritten notice to all other Parties sct1 i ng fo11 h the nnt ure of :.uc h Di spucc (the 
··rn pute Nt1t1cc"). 1 he Panics shall mcct i:lllU cuntC:r in San Dit:gP Count) to dist.:uss the 
Oi;:putt' in good faith within lin~ (5) days folkw.ing llll' utl1er t>artics· receipt of the Di~puie 
Notice in an attempt to resolve the Disputt:. All reprl!'\cmatiH:s shaJI m1.:ct al ~uch da1ecs1 am.I 
timc(s> as nre mu wally convenient to the rcprescntttt i' cs o( cuch pnrtit'ipunt \"'iLhin tl1~ ··:\-1eet anu 
Confer PL-rioJ" (as Jt>fined herl!in below). 

9.3.:!. Mediation. If th(' Pani('s an.· llnabk t\1 rl·s~))H· th~ l)io.;put1.: \\ithin kn (Ill 
da~ s follm~ ing: the <la1e of receipr of 1he Di5pu1c ~oticc l)\ che nthcr p:mil', llh1.: .. \lcet and 
c,mter Period"). then rhe parties shall ancmpt in g(1o<l faith to "tl.'11(1.' th<.• D1:-.pute 1hwugh 
nonbinding medimion under the Rules of Practiu· anJ Prrn:i:durl·~ tthi.: .. Ruk'.'> 0-l 11f /\IJR 
~Cl'\ ic.:s. Inc . ~ .. ADR Sen ice~--, in San Diego Count~ \\ tthin thirt'> ( 10) dn~ ~<'I Jel j\·t!r~· t\r tht! 
initial Dispute Notice. A single disinterested third-paM) ml.!dia1or shall he selected O} AUR 
Ser\'ice~ i1l :.u:rordance \\ ith its then current Rule<; . Tb~ Partie" lL1 the Dispull' shall share Lhe 
expense::; of' the mediator und the other costs of mc<lintion on rt prv rnta basis. 

9J.3. Arbitration. Any Di~plllt! whid1 canmil hi: ri:snheJ l1: th~ Pctrtks as 
uutlim:<l abuVl'. sm.:h l)i:;pull' shall be resolv1.:<l b) finul und binding. urhitmliun tthe 
··A.rhitralion .. ). rhl.! Arhilralion shall bi? initialed un<l udminiskreJ b: and in aci.:ordancc v,:ith thl;.' 
lhen cun·1.:nt Ruks of .ADR Ser-vict:s. ·1111;! Arbilrntinn shall b~ bdJ in ~un D1~go C0um~·. unk:ss 
the panies mutually agree to have such proccl'ding in some other lnealt': tht' e..;act 1ime and 
location ;;hull be decided h)' the arbitrator(s '1 selected in n~~on.luncc \\ ilh tht thL·n current i{u(C!' 
nr ADR St:nicc::.. The arbitrator{s) shall arpl) Cal1lor11til sub::-tantin.· Im\ or 11.:J~ral o.;uh:,tanti\I.: 
lav. \..,here state law is preempted. The arbiLrator(s) ;;clcct~d sh.111 h~l'vl! lhl' powe1 m enforce the 
righ1s. remedies. dutic:-;. liabilities. and obligations of discn\lT)- h) the impo"itinn of rhc ~amc 
temls. cou<l1tions. unJ penulties as can be imp(1~ed in like drcum:<tancc!' in" ch ii action b) a 
coun vf c1impc1cnt juri:.diclion L1f the Slate of Cali fomiu l'hl.!' urbitrah.lfb) shull hnYc the pcmer 
to grant a.II kg:.iJ and cquiutble remedies pro' ided b) C:.1li ll>miJ lav. and .mard comp~nsmo~ 
damages pro\ i<led h) California la\\. except that puniti\c dam.igc'> shall no! he a.,,,·ardcd. llH: 
arhi1rutor(S) shnll prepare in \Hiring and pro\ idc to the Punics an tt\.\-artl including i"';.lctual 
finding!"- a11<l thl! legal rea~(1ns on which the a\\ard is bm .. 1.1d. I he arhitra1ion a\Yard ma~· ht: 
rnfum:J tliwug.h an m.:1iu11 then:uu brought in the Supc-1 int C'uull Ji.u lhl' ~lull: ,,f Cali fomia in 
~311 Diegl1 Count~ . fhe prevailing pan~ in ru1: :\rhitrati(111 hl.!r1:u11de1 .;hal l bl..' a\\arJc<l 
r~a,;onahlc :ittorneys· tees. expert and n0nexpt:rl \\ itnl'ss cnst~ and an) other 1.·xpcnscs incll.ITI!d 
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uirectly or indirect!) \\ ilh said Arbitration. including \\ithout limitation the f~·cs am.! e~penscs or 
thl! urb1 Lrulun !) ). 

'11 llS f-1.ECTlO\ ()lo' J\N AL I J;RNATIVL L>ISl'l 111" l'K.OCESS IS At'-. 1\l l ·IR:V.J\ I lVI-: 
W/\TVFR OF Tf lE PA!<Tl l·S RIGHTS TO A Jl RY I RIAL l 'J\.DLR l Al II OR!'-! IA LAW. 
Cal. C. Civ, Pro. ~ec 6J I. BY SIGNING Bl:J O~\. P.\CJ I PAR'T Y ti.; I '\Pl ll I 11 Y 
WAIV ING Jl RY TRIAL i\ '\"D AlTllORl/.1\l( 1 ,\' Y \~£) !\I I P \RTll·S l n Fil E TIJIS 
WAl\TR WITI I .\NY COURT AS THf \\\I\ I H RI <)l TRJ 0 l \DI I< l 11. < Ci, Pm~· 
SL•t:. 63 l(fJ(2). 

Jt JI<. Y TRlAL WAJV l ~I) : 

Ry: ___________ _ 

C).4 . Enlirc Agreement; Amendmc-nl. ' I his Agn:t"ml'nt i.:onslitLlll!s lht' entire agn:emclll 
among the Partie;; rclutcd tn the subject maner hcreul ,rnd 'lipl.'r~cdt·~ ctl l pr1,1r ,1grcem~nt<:. 
undcrstandjngs. and ktkrs rif intent relating lo the -;uhject man~r h1.·rcot'. 1 lm. \grecmt:'lll ma~ 
he amended or supplcml!nlcd onl) hy a \Hi ting cxccutcd b) t1ll Panies. I he Recitals 111 thi!\ 
. \grcement are incorp<>ratcd herein h> this rclcrcncc. 

tJ.5. Notices. All notices. requc,;rs. dcm•1mh. or consents hcrcurn.lcr 'hall he in .. , riling 
anJ shall be deemed gi\en and recci\cd \\hen Ji:li\\.'.r...::d. ifckli1,,er~J in pl!rson. m fou: t-n day:. 
al'ter being mailed b) certified or registerl.!d muil. postage prcpahl return 1eccipt requested. or 
one (I) day after heing sent by overnight cm1ricr ~uch as Federal r .. xprcss, l(l and O) tilt; Parlie~ al 
the following addresses. nr al c;uch other addresses as th~ Panic'.'> ma) dc:signatc b) \\-filten noli1:1.: 
in the manner set forlh hl'rein: 

It to i\lanager: SoCaJ DuiJdjng Vcnlllrc::.. LLC 
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If to Co111pan): 

Jf to Old Operntors; 

9.6. Countcrnarls. fhis Agrc1:1m:m may be ;;:xel'uted in an) numlicr of coum.:rparts. 
l!al.'.h ol \\hich sl1all be unoriginal. hut al l or"" h1ch, "'1wn Laken Logc1h<:r. \\JI! conS1itute one and 
the same instrument. 

C),7. Gm crning Law. This Agn.x:mcnt ..,hall hl' con::;trucd anJ µm crncd in accorJann: 
\\ ilh Lhc la\\<; ol'Lhe State of California. v..iLhu111rclerenre10 conllict ul' lav. 11rincirll's 

Q.8. 1\ ssignmem. l'nless express!) ~ct lwtll to lhe contrar) hcn.:mabo,-c. Lhis 

Agreement shall not be assignable by an~ Part~ hereto "ithoul the ~"press \Hillen consent of the 
11ther Panies: pro\ i<lcd. hmn:\er. Old Opcra101:-. 11\U) u~:-.ign tlieir huh.ling 1111cn.·~t tu ~1ooarch 01 
another legal en ti t) c1\vned hy the Old Operators. and So( al Bul!Jing \'i:ntun:-.. I l.C ma) ussi!:!ll 
all or u poition of il"i rights <llld oh ligation::; to ~un [)il!g.o Building V1.:ntun.;s. Ll l'. 

9.9. Waiver. Waiver of an} agrcL~mcnt nr nhligation set forth in thi~ Agreement by 
cithl·r Part) shall not pn:\ cnt tlml purl) fnim latt•r insisting upon l'ull pt'rlurmam:t' tif ~uch 
agreemcm or obligation ;m<l 110 course of Jcaling. r.1rtiul e-..cn:is~· or un~ c.kln~ nr failure nn thl: 
parl of any Pan) hcn:Lo in 1:xcrcisjng an) right. p~rn~r rm ilegc. nr rt·mt.:u) unJcr thi~ 
.. \greement or an~ ri.?l:nctl agreement or instrumen1 shall impair or re, lricl ,\ll\ $Uch ril;:!ht. pm' ~r. 
prh i legl! or rcmcd) or he construed J.s a ~a her therefor. ~o 'hoiwr shall be 'aliJ ngain~t .i.n~ 
Part: unless made in writing and signed h) the Parr~ ugainsl \\ hnm i:-nlorccmem l1f such ~\ah er 
j5 ::;ought. 

9.10. Binding Lffect. Subject 10 the proYisinns set forth in thi!> Agri:emenl, this 
Agrnc1m:11I shall b1: binding upon and inun: to th1: hcnelit of the Partk::: h~'rclo <m<l upon thl:ir 
respective succ-.:ssors <m<l assign~. 

Q.1 1. \\'ai\t:r ur Rule of Construc ti on. 1-ach Part}' has hau lhl.C opporlt1nit) lll t:Oll~Ult 

\\id1 its OVID legal counsel [n 1.:onnection \\ith the n.~vil.'\\ Jrarting. and negntiut1i1111,f 1his 
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·\gr1.:cml.'11t. .\ccMdingl~. the ruJ~ ot constrw.:tion tha1 an~ :.tmhiguil~ in th1r- A!,!rcement shall he 
C(lnslrucJ ugninst the dra.fring part) shalJ noL ~ppl~. 

<J, 12. Sl!H~rabilit). If anyone or more of the prO\ i~ions \If this Agreement is adju<lgl.'d 
to an~ c'tcnt im al id. unenforceable. or contrar~ lll la" h~ a ..:t1un or rnmpl'tcnt juri..,diction. each 
and all of the remaining provisions ofLhis /\greemcnl \.\lll l\01 b~ aftl.ctl.'d tlwr~h~ anJ sh"111 be 
valid and enlorceable to the ~-ullest extent permined h~ km 

9. LL rorce Majeure. An) PartJ shull bl.' C\t·u~~d lor f:..nlurcs anJ Jela) sin pnl'ormdnc~ 
or il!-i rl!Spt:cti\ c obhgatil.ms under this Agre~me111 Ju~ i.1 <Ul~ c:.ius1.• b-.'> Clnd tht• rnnrml .tnJ 
\\ ithout tlic fault \If :,uch part). iucluding \\ ithout Ii ntituLirn1. an) Ul'l ol (wd. \\ aJ. k1 rnrhm. hio 
terrorism. ri1)L i;.ir insurrection. law or r~gulation. i:tri\..c. lfood. carlh1.1uaJ...c, '-':.tll!r shortage. lire. 
explnslon or inability due lo any <.1f the af'on:mcntilm\;J cuu:-~:-; (11 ohtuin n~cc;;;-;ur~ labor. 
materials or 1adlitics. fhis pro\ isio11 ~hall nm rcl~n.,;c st11.:h l'~llH from using its best efforts to 
<.1void or rl·m~wc ~uch 1..:ause and such Part) shnll conti1rnt• pcrforrnancl.' hereunder with lhc 
utmost dispatt:h \.' hcne,er such cau~es art:' removed. L.po11 claiming nn) sud1 c:-.cusc or delay for 
11n11-pc1forma111.:e. such Pali: shall gi\ e prompt \.~Tiltcn notice lhcrcof to tbe other Part;. provided 
Lhat fodun:: to gi\I: ~uch m.1tice shall 1101 i11 ail) \\\lY limit the opL'ratinn (if thi!> prll' isinn. 

9.14. Authorization for. \irrccmcnl. lhe c·wcutio11 an<l p1.:rt\1ni1i..ln~c t>I thi<> .\!?rccmcnt 
by C. l)mpan~ and ~1mwgcr ha\c been dul} authori1cd h: ,Ill ucn·~s~u-:- hms. rt'sL1lution ..... ;m~I 
corpurate 11r pannership action. anJ I his .'\greemcnl 1.:l111:;1i1u11:-.. th1.· 'aliJ an<l cnforeeable 
obligations of Corn pan) and Manager in accordance \\iLJ1IL'1cm1s. 

9.1 :". Dut) Lo Cooperate. The Parties ad-.nn\\l~g.c thal tht" Palli1.:-..· rnutuul coopaation 
is critical 1~' thl.' abilil) {If Manager and(. om pan) to perform "tu:l.'essrull) and ellkientl) its 
tlutlc:\ hl.'.rcundcr. Accordingly. each part)' agree" w 1.'.0opcratc full) >\ith thl.'. nthcr in formulating 
and implcml'nting goab. and ob,iecthes ~hich art' i11 Cornpan) ·s bt:C\t interests 

lJ. 16. Pronriernry ;ind Confidential lnf'orn1mion. The Parties agrel.' wiih regard Lo 
Confidential In.formation I hat Mrmager may be g.i 1·cn or ohtain usu rt:<.ult of Manager's 
performance under this Agreement. or vice ,·cr"a. sud' l' on lidl.'ntial Information is stcrel. 
t'Olllid~ntt~ll and propriet.tr). and shall be utilin~<l uni~ IN lh<>~t..· rurro-.l'~ OJ this Agrl'cmen\ or~ 
otherwi~ dirct:tcd or agrc. .. -cu to in '"riling. ThC' 1erm .. ( 'imli<kntiul lnl(111nali\m·· means an) 
information or kno\\ ledge c11nccming or in an) \\ .l~ rdutc<l tu the praL·tin:~. pricing.. acti' iue.;. 
strategies, bu:;inl'ss plans. financial plans .. tn1dc Sl;'Crets. rd:rtionshir~ and me1l111dtllog.) of 
Orenuions or the husincss. perfom1ance of the AJnunistr.ll I\ C' ~C'li. ICl.'S. or othc1 m:.iller relatin14 
lo the husines~. Th\,· Pnrlics shall takl' !lpprnprim~ action \1) 1e•n..;1m· 1ha1 .111 cmpl0~ ::es permitted 
ucc~ss to(. onlidt"11tial lnlbnnation are aware Qf its L1..1nfiJential and propnct.iry nature and 1he 
rl!strictions plttt:l!d on its use. The Parties shall not repw<lucc or L'npy the Conlid~ntial 
lnfom\atiun of thl.' l'ompan) . or an~ part tncn.:ut: in an~ mw111c1 otlic1 thm\ is ncccssar) h' 
perform under this Agrcemcm. and no Pan) shall disdosi: nr nthern isc m:.ii...~ the Confidential 
lnfnrmatiun ,\\ niluhk lo nny other person. <'Orporation. w nthcr ~nl1I~ exc~pt t<\ the 01h~r Part). 
01 as nthcrn ist: rcquirt.."rJ by l<n\. 

Q.16. I All Confidential Iufomwtion constitull.:s a valuable. ctinlidenttaL -;pecial and 
unit1uc ass~t. I h~ Partks recognize that 1h0 <.lisclosurl' OI' L·on tidemiHJ Inli.mnmion mn~ gh e riq~ 
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to irreparable injur) or damage thm are dillicult tn calculate. and \\hich caruw1 lw :.id~~111otcl'.Y 
compcn::.atcd b) monetary damages. Acwrdiugl~. in the t::\~111 ul .Ul) \ iolatillO l lf lhrc<:m:m;J 
\ iolotion ol the contidcntiality provisions of lh1s Agreement. ~• non-nolating Party shall be 
cnLitlcd ln un injunction restraining such Yiolnti1.ln. 

9.17 AdJilional Assmances. The pnn isi1ms or thl!) .\gfl .. '\.'1111.!lll :shall be sdf-op1.Tati\C 
and slull nvl require further agreement b~ the P~1nies: pro\ idcd. hO\.\~\cr. al lhe requ~!ir of either 
Pnrl~. th~ other Part) shall execute such additional in:-.tru1m:nt~ <m1l 1<ikc su~h adclit1011al ac~ a:; 
arc reasonable and as the requesting Part} ma} d~m necessar) tu et'frctuate thi:. Abirt'emem. 

9. 1 R Consents. Approvals. and E'(erc1-.e o l DiscrL•lion. 'JI hl'nt:!\~r thb 1'\?quire~ an~ 
t:n11~cnt or .ipproval lo be given by either Part). or citlti.:r Purt) t11ll'>l m mu: c\crcise discrct11)n. 
anti exn:pt wht!rc !)pt:cificalb set forth Lo the contrar}. tlu: h.trllc!:) ugn.:L' tliuL ::-.uch rnnsent or 
approval shall not· be unreasonably withJ1cld or lie la~ cu. and that such discretion shall he 
reasonahl) exercised. 

1). 19 1 hird P~ Deneficiar~s. Except u:s ntlwrwisc pnwiJcd ll1:r1:in. 1h1') Agreement 
"hull 11lll l'On 1·t!r un~ right~ nr rcml!dies upon an~ pcr-:un lit hc1 1 hon \lanal!er and 0\\ n~r and their 
respective suc1:cssors and pcrmirtcd as:;igns. 

I signature pa,Qe /01/1111 ' J 

l!( 
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Michael W. Essary, Receiver 
8304 Clairemont Mesa Blvd. #207 

San Diego, CA 92111 
(858) 560-1178 

(858) 560-6709 fax 
 

RECEIVERSHIP RATES 
 
 
Hourly rate - $250 
 
Commission for Sales – Depending on type and value of property: 3% - 6% to be split 
50/50 with selling agent.  Should Calsur Property Management (my real estate company) 
locate buyer, total commission to be reduced by 1%. 
 
Management Fees – Depends on size/condition/location of property, will be quoted upon 
request.  Normal fees range between 4% and 8% of collected income. 
 
For smaller rental properties (under 50 units) management and receiver fee can be quoted 
as a fixed monthly fee if desired. 
 
For business receiverships: 
 
Field Employees (if used) – varies between $50 - $150 per hour depending on use. 
 
Bookkeeping (if not included in management fee) - $75 per hour 
 
Other consultants on a bid basis and approved by parties/court 
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Gina M. Austin (SBN 246833) 
E-mail: gaustin@austinlegalgroup.com 
Tamara M. Leetham (SBN 234419) 
E-mail: tamara@austinlegalgroup.com 
AUSTIN LEGAL GROUP, APC 
3990 Old Town Ave, Ste A-112 
San Diego, CA 92110 
Phone: (619) 924-9600 
Facsimile: (619) 881-0045 

 
Attorneys for Defendants 
Ninus Malan 

 
 

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

 

SALAM RAZUKI, an individual,  

 Plaintiff, 

 vs. 

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

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

DECLARATION OF GINA M. AUSTIN 
 
[Imaged File] 
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I, Gina M. Austin, declare: 

1. I am attorney admitted to practice before this Court and all California courts and, 

along with Tamara M. Leetham, represent defendant Ninus Malan (“Malan”) in this matter.  I 

make this declaration in support of Malan’s ex parte application to vacate order appointing 

receiver.  Unless otherwise stated, all facts testified to are within my personal knowledge and, if 

called as a witness, I would and could competently testify to them.      

2. I am an expert in cannabis licensing and entitlement at the state and local levels 

and regularly speak on the topic across the nation. 

3. I have represented Ninus Malan, San Diego United Holdings Group, Balboa Ave 

Cooperative, and California Cannabis Group in multiple matters in San Diego County Superior 

Court. 

4. My firm also performs additional legal services for these defendants to include 

corporate transactions and structuring, land use entitlements and regulations related to cannabis, 

and state compliance related to cannabis.   

5. On Tuesday July 17, 2018, I specially appeared in Judge Medel’s department in 

response to an ex parte application by Salam Razuki to appoint a receiver and for a temporary 

restraining order in the instant litigation.  The purpose of my special appearance was to inform the 

court that none of the defendants had been served, that our office had not been retained to 

represent any of the defendants in this matter, and request that the court set the matter for a proper 

noticed hearing after the defendants had been served. A true and correct copy of the transcript 

from that hearing is attached as Exhibit A and incorporated by reference.   

6. Judge Medel summarily granted the application and Plaintiff’s request to appoint 

Mr. Essary as the receiver.  There was no discussion of the proposed order or any response from 

the court regarding the lack of notice, service, or harms that would create a need for immediate 

relief. 

7. Outside the courtroom I asked opposing counsel to send me a courtesy copy of the 

order as soon as it was signed.  I did not receive a courtesy copy of the order until late that 

evening. 
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8. At approximately noon on July 17, 2018, Heidi Rising, the manager of a separate 

dispensary Golden State Greens and then contract operator of the Balboa dispensary, called me 

and informed me that the prior operators of the Balboa dispensary were outside and harassing 

customers and that the prior security guard was there brandishing a gun.  Golden State Greens is a 

separate client of Austin Legal Group.  I instructed Ms. Rising to call the police and drove up to 

the dispensary to meet with police when they arrived to explain the events that had happened in 

court earlier that morning. 

9. At approximately 2pm, upon reviewing a copy of the register of actions in this 

case, I telephoned Mr. Essary to (i) request a copy of the order and the bond, (ii) discuss the 

issues in the case, and (iii) determine the process for moving forward.  Mr. Essary informed me 

that he was going to immediately “take possession of all assets” including the dispensary and put 

the prior operator back in control of the dispensary.  I informed him that I could not allow him to 

do that until the defendants had been served with an order.  I specifically informed Mr. Essary 

that neither my office nor any of the defendants had been served with the court’s order appointing 

the receiver. Mr. Essary informed me that he had years of experience and taken control of 

millions of dollars and would take possession of the dispensary immediately. In response to my 

objections that none of the parties had been served with the order or bond, Mr. Essary stated that 

he didn’t have to serve anyone as he had a court order appointing him the receiver and that was 

enough. 

10. Around 3 pm on July 17th, Heidi rising telephoned me because a man was 

pounding on the dispensary’s door and demanding he be let in.  Heidi did not feel safe leaving the 

dispensary.  The man with a gun was outside, and people working with him were sitting on her 

car. I drove to the dispensary to pick her up and help her escape. 

11. When I arrived at the dispensary I was speaking with Ms. Rising on the phone to 

determine where to pick her up.  She stated that the people outside were trying to break down the 

front door and we agreed I would pick her and two other Golden State Greens employees up in 

the back of the dispensary.  When I arrived the people outside had just broken down the front 

door of the dispensary and there were people running around the corner of the dispensary towards 
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my car as if to attack us.  Out of fear, as soon as Heidi and her two other associates were in my 

car, I drove away as fast as I could.  We were chased by the man who had been at the dispensary 

earlier in the day brandishing his gun. 

12. Despite the fact that none of the defendants had been served with the court’s order, 

on July 19, 2018 I emailed Mr. Essary and informed him of the issues I believed to need 

immediate attention.  A true and correct copy of this email is attached as Exhibit I to the 

Declaration of Tamara M. Leetham.  In a response email on July 19, 2018, Mr. Essary 

acknowledged receipt of my email and stated that he had retained an attorney Mr. Griswold. 

13. I am informed and believe that either Mr. Essary or Mr. Griswold or both have 

taken possession of the Balboa dispensary and have placed the prior operator SoCal Building 

Ventures as operator. 

14. Allowing Mr. Essary to control the dispensary is a violation of State law.  The 

Bureau of Cannabis Control (“BCC”) requires all owners to submit detailed information to the 

BCC as part of the licensing process.  An owner is defined as:  

(1) A person with an aggregate ownership interest of 20 percent 
or more in the person applying for a license or a licensee, 
unless the interest is solely a security, lien, or encumbrance. 

(2) The chief executive officer of a nonprofit or other entity. 
(3) A member of the board of directors of a nonprofit. 
(4) An individual who will be participating in the direction, 

control, or management of the person applying for a license 
[emphasis added]. 

Cal. Bus. Prof Code § 26001(al). 

15. Based upon the definition of an Owner, Mr. Essary would be deemed by the BCC 

to be an owner and would have to submit all the requisite information required by Title 16 

Chapter 42 of the California Code of Regulations before he would be allowed to legally take 

possession and control of the Balboa dispensary.   

16. Based upon the definition of Owner, SoCal Building Ventures would also be 

deemed an owner.  I am informed and believe that its re-appointment as operator of the Balboa 

dispensary is also a violation of state law as none of the CCR Title 16 information has been 

submitted to the BCC. 
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17. Allowing Mr. Essary to control the dispensary is also a violation of the San Diego 

Municipal Code (“SDMC”).  The SDMC requires all responsible persons to have a background 

checks and a valid Marijuana Outlet Operating Permit. (SDMC Article 2, Division 15.)  A true 

and correct copy of SDMC Article 2, Division 15 is attached hereto as Exhibit B.  

18. The SDMC defines Responsible Person as “a person who a Director determines is 

responsible for causing or maintaining a public nuisance or a violation of the Municipal Code or 

applicable state codes. The term Responsible Person includes but is not limited to a property 

owner, tenant, person with a Legal Interest in real property or person in possession of real 

property.” (SDMC §11.0210).  The term also includes “a permittee and each person upon whom a 

duty, requirement or obligation is imposed by this Article, or who is otherwise responsible for the 

operation, management, direction, or policy of a police-regulated business. It also includes an 

employee who is in apparent charge of the premises.” (SDMC 33.0201.) 

19. Mr. Essary and SoCal Building Ventures are responsible persons and are in 

violation of the SDMC for failure to obtain the requisite background checks and permits. 

20. I am informed and believe that SoCal Building Ventures has caused the Balboa 

dispensary to be in violation of the SDMC and the City of San Diego has issued various notices 

of violation that if left uncured will threaten the ability of Balboa to maintain its Conditional Use 

Permit to operate. A true and correct copy of the current code enforcement action pending against 

the Balboa dispensary is attached hereto as Exhibit C. 

21. I am informed and believe that upon the appointment of Mr. Essary as the receiver, 

the Balboa dispensary has engaged in additional violations of the SDMC by failing to provide two 

security guards during operating hours and one security guard during non-operating hours. 

22. The Balboa dispensary is currently in the process of a compliance and tax audit by 

the City of San Diego.  The City has demanded responses by Friday August 3rd.  Failure to 

provide these responses included financial data from the databases that are in the exclusive 

control of Mr. Essary and/or SoCal Building Ventures could cause irreparable harm and a loss of 

the Balboa dispensary’s right to operate. 

23. There are two hearings scheduled before the Hearing Officer for the City of San 
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Diego for land use entitlements for the properties located at 8859 Balboa (“8859 CUP”) and 9212 

Mira Este (“9212 CUP”).  These hearings are of critical importance to the future rights and 

privileges of those two properties.  Approval by the Hearing Officer at each of these hearings 

requires specific knowledge and skills of the City of San Diego licensing process and historical 

facts that neither Mr. Essary or SoCal Building Ventures has. 

24. The 8859 CUP is scheduled for a public hearing on August 15, 2018.  Ninus 

Malan and the various entities that he is a member of will be irreparably harmed if this hearing is 

delayed or if they are not adequately represented.  The City of San Diego is only issuing 40 

permits.  If the 8859 CUP is not heard by the Hearing Office on August 15, 2018, it is possible 

that the 8859 CUP would be unable to be approved in the future. 

25. The 9212 CUP is scheduled for a public hearing in early September.  Ninus Malan 

and the various entities that he is a member of will be irreparably harmed if this hearing is 

delayed or they are not adequately represented.  Due to the permit number limitations, if the 9212 

CUP is not heard by the Hearing Office in early September, it is possible that the 9212 CUP 

would be unable to be approved in the future as there are more than 60 applications for only 40 

permits. 

26. Our office has been responsible for processing the state applications related to 

cannabis operations at both the Balboa dispensary and 9212 Mira Este.  Processing of these 

applications requires specific knowledge and skill of the state licensing requirements as well as 

the current state cannabis rules and regulations.  An immediate response is required by the BCC 

from the Balboa dispensary and the Mira Este operations.  It is my opinion that neither Mr. 

Griswold nor Mr. Essary have the knowledge and skills relevant to state cannabis law to 

effectively process these applications.  Failure to immediately respond to the BCC and California 

Department of Public Health will likely jeopardize the permits and the ability to legally operate at 

these locations. 

/// 

/// 

/// 
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I declare under penalty of perjury under California state law that the foregoing is true and 

correct.  Executed in San Diego, California, on July 30, 2018. 

             

       _______________________________ 
Gina M. Austin 
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%��$��$''����[�6�^:�$�$���&������������<���;�������&''$Z�����[-�&4�����<���<&������[�[;����&��

&!����&'�A�$-�G���\�[�����**+��

�� K��[��<���&���[�[;��������&���&!����&'����#$�\&�H�$����"&��$�\��/�&:-��**+�

>_���#$�\&�H�$���`?�����$[$�����$�;$�$�4�Z&[-��4����$�<���6�^:�$�K�����[������**+��&��

%��$��$''����[�6�^:�$�<������4�&!����<$-�$��������!<���&�����$�����#$�\&�H�$���������:������

Z&���Z��Z&-4�&'����#$�\&�H�$���j�����$Z����&'�&�\��$^��$&����������Z<����&��<$����Z�����$&�����

��#�*��������������:������Z&���Z��Z&-4�&'�$���&-����$�\��\���[����$������Z<��������#�*�������&�<�

Z&�'$�[�K��[��<���&���&!�����

��� 6�^:�$�K�����[������**+�:�����&�&!�������-�&-���4��&Z��������

������;&�������

����

������;&�������$�����#$�\&�>_���;&��%�&-���$��`?��;:�����#$�\&�H�$����;&:\<���<��

���;&��%�&-���$���$��G��Z<����	������:������Z&���Z��Z&-4�&'��<�������������G��Z<�������	�����

��Z&�����G��Z<��������	��<&!$�\��<$��-:�Z<����$������Z<����&��<$���\���[���������#�*���
��

��#�*���
+,�$������:������Z&���Z��Z&-4�&'���&�<����������<&!$�\����#$�\&�H�$���j��-:�Z<����&'�

�!&�&�<���Z&��$�\����-��Z����$�����	��Q&��4����$�<���6�^:�$�&��6�^:�$�K�����[������**+�<���

��4�-�&-���4�$���������$���<�����;&��%�&-���$�����

��� 6&������%�&-���$����**+�$�����$[$�����$�;$�$�4�Z&[-��4�&!����$����:���-�����;4�

[������"��$[��%��$��$''����[�6�^:�$�$���&������������<���;�������&''$Z�����[-�&4����

�<���<&������[�[;����&��&!����&'�6&������%�&-���$����**+��

��� K�<������&!��%��$��$''����[�6�^:�$�'&��&��������Z��������<����!&������&\��<���

$����������;:�$���������:��������<&:\<�!���$\��������\���[����$���&��[;������	��!<$Z<�

6�^:�$�����Z<����&�<$����Z�����$&��$���<$����!�:$���!��[:�:���4��\������&����Z$����<����\���[����

$������4����
�;�Z�:���6�^:�$�!���$�Z�-�;���&'�Z&[-�4$�\�!$�<�$���[����$������[���A&���F�[-����

�<���\���[������4��6�^:�$�<����&������'���<$��&!����<$-�$���������$��:��$���%�&-���$����**+�����

��&�<���Z&[-��4�$��&�6G�-�&-���4�"&��$�\���**+�!$�<$�������4��&'��F�Z:�$�\��<���\���[�����
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;:��6�^:�$�!���:��;����&��&��<����K����������������<���<��Z���&��-�&���<���Z�:���4�&!�����4�-����

&'�:��$���%�&-���$����**+���&������$'�!��<����&��[:�:���4����Z$������<���\���[�����K�!&:���

<�������Z$�����$��[4���'�;�Z�:���&'�6�^:�$j��'��:�:�������-��������$&���<���<��&!�����Z&[-��4�

�<���<��does not actually own��6�^:�$�������[���$&�����<���\���[����:��$��<��'$�����<$����!�:$��

$��]:�4����
��K��[�$�'&�[�������;��$�����<���6�^:�$���Z$�����&�'$����<$����!�:$��;�Z�:���&'���

���\��z:�\[�������$�$\����&;��$�����\�$����<$[�$����&�<�����!�:$���!<$Z<�$��Z�:�$�\�6�^:�$��&[��

Z��<�'�&!�-�&;��[���"��$���--������4���4$�\��&����:���Z���<��Z��Z����{���Z$�����Z&����Z���&���4��&�

�������<����;:�$����������������-�&-���$���'�&[�[���!<$Z<�K���'����&�$���<$����Z�����$&������<��

���;&��#$�-�����4��6&������A�Z$�$�4������G$��������A�Z$�$�4���

��� K���&!�'�&[��-���$�\�!$�<�6�^:�$�����'�&[�-:;�$Z���Z&����&;��$����'�&[��<��

:-��$&��+&:���&'����#$�\&�+&:��4��<�����Z&:���z:�\[���������$Z���6�^:�$j���;$�$�4��&�&-��������

[��$z:�����$�-�����4��Q<��+$�4�&'����#$�\&��:���6�^:�$�$�������'&��&-����$�\����$���\���

[��$z:�����$�-�����4�!$�<&:�����$Z�����&��-��[$��������6�^:�$���$-:�������&���z:�\[������������

]��:��4������������������:������Z&���Z��Z&-4�&'�$��$������Z<����&��<$����Z�����$&�������#�*������

%���\��-<����&'��<��z:�\[������4��6�^:�$�$��_��z&$��������������$���|'�&[���\�\$�\�$��&��

-��'&�[$�\���$��Z��4�&��$��$��Z��4����4�&'��<��'&��&!$�\��Z��=�X��-$�\��[�$���$�$�\��&�����&!$�\�

�<��&-����$&��&'���4�:�-��[$�����:��|�����4�&�<���-�&-���4�&��-��[$����$���<��+$�4�&'����

#$�\&��$�Z�:�$�\�;:���&���$[$�����&����[��$z:�����$�-�����4|�`��

���+���������)�(���-������$����!����"���#�����$���

��� Q<����Z�$����<$-�&�����$��:���;4��<$��Z&:���&��]:�4��	�<��--&$�����G$Z<�������

�����4��<����Z�$����&����_���#$�\&�H�$����%�&-���4�"&��$�\���**+�`�K�<�����&�$����!<����<���

Z&[-��4�$���Q<���Z&[-��4��$�<����&����&���F$����&��$'�$���&����F$����$��<����&������$&��<$-��&���4�

&'��<��&�<���;:�$�������&��-�&-���$���<$���$�-:����

� �

1476



 

 

� 
�

�

�

�

�

�

�

	




�

��

��

��

��

��

��

��

�	

�


��

��

��

��

��

��

��

�

!�������.������-�

��� 6&������%�&-���$����**+��!<$Z<�$��&!����;4�[������"��$[��&!��������-�&-���4�

�&Z�����������
��6&����������������#$�\&��+��������>_6&������A�Z$�$�4`?�$��'����$[-����Q<����

$���&�[��$z:�����$�-�����4��&Z���������<��6&������A�Z$�$�4������:������Z&���Z��Z&-4�&'��<��\�����

������<&!$�\�6&������%�&-���$����**+�}��&��6�^:�$�}�&!����<��6&������A�Z$�$�4�$������Z<����&�

�<$����Z�����$&�������#�*���!���

����������.������-�

��� G$��������%�&-���$����**+�&!����<�������-�&-���4���������G$��������+&:�������

#$�\&��+��������>_G$��������A�Z$�$�4`?�$��'����$[-����Q<����$����[��$z:����[��:'�Z�:�$�\�

'�Z$�$�4�����<��G$��������A�Z$�$�4��!<&����$Z������&�&-������$��<����;4�+��$'&��$��+����;$��

/�&:-��6�^:�$��&����&��&!����4�-����&'�G$��������%�&-���$����**+�&���<��G$��������A�Z$�$�4��


��*�����������-�������'�

�	� Q<����$����[��$z:�����$�-�����4�&-����$�\����

������;&�����������#$�\&��+��

>_���;&��#$�-�����4`?��K��&-�������:�������Z&��$�$&����:���-��[$��$��:���$�������;4��<��+$�4�&'�

���#$�\&�%����$�\�+&[[$��$&���Q<��-��[$��!�����Z&����������Z&��������:��$�\�!$�<��<��������

����:������Z&���Z��Z&-4�&'��<��Z&��$�$&����:���-��[$��$������Z<��������#�*�����&��<$��

��Z�����$&����

�
� Q<�����;&��%�&-���$���!�����&����&�6�^:�$�K�����[������**+�$��LZ�&;������������

�<���$[����<�����;&��#$�-�����4�<����&��4���&-�����������<��Z$�4�<����&��$��:�����Z���$'$Z����&'�

&ZZ:-��Z4���

��� A�&[�������&�G��Z<����	��6�^:�$�K�����[������**+��$���&�<$�\��&�$[-�&����<��

���;&��%�&-���$���&��&-����<�����;&��#$�-�����4���

��� ���;&������+&&-����$���;&:\<���<�����;&��#$�-�����4��$�Z�:�$�\��<�������

-�&-���4����

������;&�����������

������;&�������'�&[�6�^:�$�K�����[������**+�&��G��Z<�
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�������	������&&��-&�����$&��&��G��Z<��������	������:������Z&���Z��Z&-4�&'��<��;$���&'�������

�$\����;4�[��>���%���$����������Z�����4�&'����;&������+&&-����$��?�����%��$��$''����[�

6�^:�$�>����<��[�[;���&'��������6�^:�$�K�����[������**+?��������Z�&!�Z�&�$�\��&Z:[�����$��

����Z<����&��<$����Z�����$&�������#�*���)��6�^:�$j���$\���:���&���<��;$���&'������$���&���$^����Q<��

������Z�$&��!���<�������;4������Z�&!�Z&[-��4������Z�&����&���Z<��:�����

��� �'����Z�&���&'���Z�&!�$��G��Z<����	��6�^:�$�K�����[������**+�}������;4�

�F����$&���$���&!��������[�6�^:�$�}�&!�����&�-����&'���4�<$�\�����<�����;&��%�&-���$���&���<��

���;&��#$�-�����4��

��� K�&-������<�����;&��#$�-�����4�$��G�4����	���

��� $�Z��G��Z<����	�����#$�\&�H�$����}���Z&[-��4�!<&��4�&!����;4�[��}�<���

-�$�������F-���������������&��<�����;&��%�&-���$����$�Z�:�$�\�-�&-���4���F����"L��'��������

������[�������<��[&��\�\��������F-���������������&��<��Z&��$�$&����:���-��[$���%��$��$''�6�^:�$�

<���-�$���;�&�:���4��&���&'��<�����F-�������


��*�����������-/��)��������&��#�0���

��� "&!�������<��G&��\&[��4�A$�����:�$�����+&��&[$�$:[�����&Z$��$&��>"L�?��

!<$Z<�\&�������<�����;&��%�&-���$����;����[��$z:�����$�-�����$����Q<��"L���:������#$�\&�

H�$��������[����[&�\�&�<�����$�����	������\$�\��<�������&'�[��$z:��������<�����;&��%�&-���$����

��������:���4����������<���$�-:��������:������Z&���Z��Z&-4�&'��<��������[�����\���[����!$�<��<��

"L��$������Z<����&��<$����Z�����$&�������#�*�������

>�? K�-���&����4�-�$��~�����	��$����[�\����������&���4�'�����&��<��"L���&���������<��

��!�:$���

>�? H������<��������[������<��"L��\���������:������$��Z�����&!$�\��<�����;&��

#$�-�����4��&�Z&��$�:��&-����$�\����-$����<��"L��-&�$Z4�;���$�\�[��$z:����

�Z�$�$�$����
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>�? Q<��������[����$��Z&��$�\����&���<�����;&��#$�-�����4���\:����4�-�4$�\�'�����&�

�<��"L���<$�$�\���Z:�$�4�\:������[�$���$�$�\�$���Z&��$�$&����:���-��[$��'�&[��<��

+$�4�&'����#$�\&�������&$�\�&�<����Z�����

>�? �Z�$&������&'��<��������[������4���<��"L��!$������&����<�����$��Z��_:-&�������&��

�����'���&'`����#$�\&�H�$����&���<�����;&��#$�-�����4������<���$[���<��

������[����!����$\�����K�&!��������Z&���&���������-��Z����&'����#$�\&�H�$�����

����K�<���:��$[�����:�<&�$�4�&�����<�����;&������+&&-����$��j���$�-�����4���

>�? K'��<�����;&��#$�-�����4��&����&�����$Z��4�Z&[-�4�!$�<��<��������[������<��

������[�����:�<&�$^����<��"L���&����&����<��:������$��Z���

��������-����(���'�(����*-���)���
���$��'� �������1���)�

��� ���;&������+&&-����$���<$����A�$-�G���\�[�����**+�$��G��Z<�&���-�$�����	��&�

[���\���<�����;&��#$�-�����4��A�$-�G���\�[�����**+�[���\����<�����;&��#$�-�����4�

Z&[-������4�����-�&'���$&����4��Q<�4�-�$���<��'����&!����&��<��"L�������<��Z$�4��-�&�$����

-�&'���$&�����ZZ&:��$�\�����-�4�&�������$Z����������-���<��;:�$������:��$�\��[&&�<�4��

��� K��]��:��4����
�����;&������+&&-����$����������#$�\&�H�$����<$����&+���

�:$��$�\�V���:�����**+�>_&+��`?��&�[���\���<�����;&��#$�-�����4��+��$'&��$��+����;$��

/�&:-��#��$�$�<�#��$\<����K�Z�������G$��������%�&-���$����**+�<$����&+����&�[���\����&�<���

[��$z:����[��:'�Z�:�$�\�'�Z$�$�4���������G$��������+&:�������#$�\&��+��������>_G$��������

A�Z$�$�4`?��6&������%�&-���$����**+�<$����&+����&�[���\��$��������-�&-���4��&Z�����������
��

6&����������������#$�\&��+��������>_6&������A�Z$�$�4`?������:������Z&���Z��Z&-4�&'��<��

[���\�[�����\���[����'&���<�����;&��#$�-�����4�$������Z<��������#�*���0��'&���<��G$��������

A�Z$�$�4������#�*�����������<��6&������A�Z$�$�4������#�*���2���

�	� &+���[���\����<��-�&-���$���-&&��4��L�����$[���K��$�Z&�����=�

>�? Q<�$���[-�&4����������:����!������Z�$[$����;�Z�\�&:���Z<�Z������<�4�<���

-�&[$�����
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>�? Q<�$���[-�&4������&���[��$z:����'�&[��<���$�-�����4��

>�? Q<�$���[-�&4�����[&����[��$z:����&���<���$�-�����4j��-��[$�����!<$Z<�$��

$���\�������$&���$&��&'��<��Z&��$�$&����:���-��[$����������$&���$&��&'��<��������[����

!$�<��<��"L����

>�? Q<�4�_�&��`����&��&'�$�����&�4�}�$����[��$z:������ZZ&��$�\��&���������\:���$&����$'�

�<���j��\��������<���������$�Z��-��Z4�$�����$�-�����4j��$�����&�4���<��j��\�&:����

'&�����&�$�\��<���$�-�����4j���;$�$�4��&�&-�������&+��j��$�����&�4�Z&:����<���

�$�Z��-��Z$���&'�:-��&������Q<$��z�&-���$^����<���$�-�����4j���$Z������&�&-�������

>�? Q<�4��$���&��-�4��<�$���[-�&4����Z&���Z��4��Q<�4��$���&��[�$���$��'&�[�����Z&����

&'��[-�&4���!&���<&:��Y��<�4�:����%&��@K���&������ZZ&��$�\��&��<&���%&��@K��

�&��������������[-�&4����!����!&��$�\�[&����<����$\<��<&:���$������4�����$��$�\�

�<�[��&�&����$[��-�4��;:���<���������&���Z&�����<&!$�\��<�4�!����-�$��&����$[���

&���<���&+���Z&[-�$���!$�<�&�<���*�;&��+&���-�&�$�$&����$�Z�:�$�\�!$�<<&��$�\�

���:$��[���������-�&�$�$�\�-�4�-��$&�������[������

>�? Q<�4�������[����$��:���Z��-�4[�����&���$[���&��<��"L����$&���$�\��<��

������[�����\���[����!$�<��<��"L���Q<$��;���Z<�&'��<��������[�����\���[����

z�&-���$^����<�����$��Z��'�&[��<��"L���!<$Z<�Z���;�����&����$'�$��:���Z��

-�4[����������&���$[��4�[������

>	? Q<�4��$&�������<�����#$�\&�+$�4�+&���;4��&��<��$�\���Z:�$�4�\:�����������:$����

;4���!������$[���<��$�\�&��4�&�����Z:�$�4�\:����&���:�4��:�$�\���Z:�$�4�\:��������

��Z�-�$&�$����!<����<�4j���&��4��:--&�����&���Z:����<��'�Z$�$�4��:�$�\��<��

;:$��$�\j��\���\�����

������;&��������&���&���[��$z:����$�������&'�:�$�\�$��'&��

$����&�����\���-:�-&���>��[��4����&�$�\�Z���?��������Z�$�\������[���\:�����Q<��

+$�4�&'����#$�\&�$��:������&�$Z��&��]:���	�����
�����Z�$;$�\��<��Z&����$&���$&����

����:������Z&���Z��Z&-4�&'�!<$Z<�$������Z<��������#�*���34�Q<�����$&���$&���-:��
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�<��"L�����$��Z������$���;�Z�:����<��"L��Z������&����<�����$��Z��$'��<��

�$�-�����4��$&�������<��G:�$Z$-���+&��������$��z�&-���$^����<���$�-�����4j��

�$Z�����;�Z�:����<�������&'�+��$'&��$��!$����&�����&!���[��$z:�����$�-�����4��&�

&-������$���$&���$&��&'��&Z���&��$���Z����Q<��Z&����$&���$&��Z&:��������&4��<��

���$���;:�$������

>
? Q<�4�<$��������Z:�$�4�\:������[���]&�\���[$�$&��\:$�����!<&�&!�����Z&[-��4�

Z��������Z<��&���K�������$&�����Q<����$����Z�$[$����Z����-���$�\��\�$�����\:$����

>+����G��
	
��$�����#$�\&�:-��$&��+&:��?�������<��Z&:���<���$��:�����!�������

'&���\:$���j����������"$���$Z������&�Z���4���'$����[��F-$����]:����������	��"$��

�$Z������&��Z�������-�$�������Z:�$�4�&''$Z���!���Z��Z�����&��]:�4��������	���4�

�[-�&4$�\���!������Z�$[$����!<&����$Z������&�Z���4���'$����[�<���;�������&�����

&+���<����$&�������<�����[��&'��<��Z&��$�$&����:���-��[$�������<��"L��

������[������&�<��<��������[���������<��Z&��$�$&����:���-��[$�����:$����$Z�������

;&������-�&'���$&������Z:�$�4�\:������&�-�&��Z���<���$�-�����$���������<&���\:�����

[:���;��Z�-�;���&'���\���4�Z���4$�\���!��-&����\:$����$���&���:Z<���-���&���

����Z<��������#�*���.��&��<$����Z�����$&��$������:������Z&���Z��Z&-4�&'��<��

:-��$&��+&:��j��_Z��������$�`�-�\��'&���\:$���j��Z�$[$����Z<��\����$�'&�[��$&��

�;&:���<���������!�������'&���\:$����������$Z���$�\�����$���'�&[��<���������:���:�

&'��Z:�$�4�����K�����$\��$������$Z����!<$Z<�K�����$�����'�&[��<&������$�$��j�

���-�Z�$���!�;�$�����������$�����$\��&������$Z��&��]:�4���������������
��

>�? Q<�4�<���\$����Z&�'$����$���$�'&�[��$&���;&:���<��'�Z$�$�$��������$�-�����4��&�

6�^:�$����[���:�������Z&:���&������&���&���\�\��$����4�[��$z:����;:�$�������$��

���#$�\&��

>��? Q<�4�<����&���6�^:�$��<�4�!&:���$�����$&����4�!$�<<&���-�4[������:��

:�������Z&����Z��$��&��$�\��<��G$��������A�Z$�$�4��!<$Z<�!&:���Z�:���G$��������
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%�&-���$����**+��&���'�:���&�����&����Q<�4�$������!$�<<����-�4[�����&���<��G$���

������&���'&������������!&�[&��<����ZZ:[:���$�\����&����:��;����Z��&'�~��	�
�
��

>��? Q<�4�'�$�����&�$[-��[�����ZZ&:��$�\�-�&Z��:��������'�$�����&�-�������

�:������4���-&����'&��-��$&������$�\�G��Z<����
�����]:������
��

>��? Q<�4�'�$�����&�-�&�:Z���[-�&4[���{$���-�������Z&����Z�&���\���[������

'�$�����&�-�&�:Z��Z&-$���&'���F����:���������##�'$�$�\���'�$�����&�-�&�:Z��

'$���Z$��������[�����'&���<�����;&��#$�-�����4������'�$�����&����-�����$����Z<�Z��

��\$�����������ZZ&:��$�\�z&:������Z<�&�$Z�$�\����;&��#$�-�����4j��'$���Z$���

������Z�$&����

>��? &+����[-�&4���#���-$�������&����[-�&4��������<��G$��������A�Z$�$�4�

�<���<��!���Z&��-$�$�\�!$�<�6�^:�$��&�<$z�Z���<���<����;:�$��������Q<�4�!&:���

�ZZ&[-�$�<��<$���-$��������$���;4�'$�$�\��<$�����4���!�:$������'�����4�Z��$[��<���

6�^:�$�&!�����<��;:�$��������&+���$���������&�:���6�^:�$j��'�����Z��$[��&'�

&!����<$-��������FZ:����&���&-�[��$�\�-�4[������&��<��;:�$������j���:��&!�����}�

[���"��$[������&:��Z&[-��$����K���������&'��<$���Z<�[��'�&[�&+��j��&!��

�[-�&4����&��]:�4�����������������
��

>��? Q<��+$�4�&'����#$�\&�$��Z&��:Z�$�\�����:�$��&'��<�����;&��#$�-�����4�

:�$�\���Z&[-��4�Z������G/L��G/L���[�������&Z:[������<���&+���<���'�$����

�&�-�&�$����$�Z�:�$�\���;:�$������$Z������Z&-$���&'�!�$�����-&�$Z$���\&����$�\�

��Z:�$�4�-�&Z��:����������Z:�$�4�\:�������<����[���&'��<��

;&&����-��{�ZZ&:�����{��F�-��-���������&�\��$^��$&����Z<����!$�<���[���&'�����

�[-�&4�������Z&-4�&'��<����Z:�$�4�\:����Z&[-��4j���$Z����������������$������[���

&'�Z:��&[�������[���&'�����&��������&�<���$�'&�[��$&�������:������Z&���Z��Z&-4�

&'����$���&'��&Z:[�������������!<$Z<�!���������&�[��&��]:�4��	�����
�;4�G/L�

[���\���]��[$���+&�����$������Z<����&��<$����Z�����$&�������#�*������K'��<����
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�&Z:[����������&��-�&�$����$[[��$����4�����;&��#$�-�����4�[�4��&���$����$Z�����

�&�&-�����������<�����$���;:�$�����!$���;�������&4����

�
� Q<�����Z���&'�[��'�����Z�����&��$&������&+��j��[���\�[����Z&����Z���>�F<$;$���"��K��

����]?��A&���F�[-�����Z�$&����&'��<���\���[�����&�[���\���<�����;&��#$�-�����4�

���:$����&+����&�-�&�$�������$Z�����Z�����4������--�&-�$����'&����4@�&@��4�

��[$�$�����$&������[���\�[����&'��<��[��$z:�����$�-�����4�����Z&��$������!$�<�\&&��

;:�$�����-��Z�$Z����$�Z�:�$�\�<$�$�\�Z&[-������-���&������Z&[-�4$�\�!$�<������������&Z���

��!���:�$�\�-�&-����ZZ&:��$�\�-�&Z��:��������-$�\�;&&���������Z&���������-�&�$�$�\�

���;&������+&&-����$����������#$�\&�H�$����"&��$�\��/�&:-�!$�<��$[��4�&-����$�\�

��-&����&�����:������4�;��$���

��� K�������&�$Z����&�&+�������$�\��<�[��<�4���������&���&-��<�$��[$�[���\�[���������

!���$�\��<�[��<�4�!����z�&-���$^$�\��<���$�-�����$��j��$Z�������K�������<�[����&�$Z��&��

]:���������
���&�$'4$�\��<�[�&'���'�:��������\$�$�\��<�[������4���&�Z:����K�������<�[���

'&��&!@:-��&�$Z��&��]:����������
������$�\��<�[��<����<�4�!������$���$����'�:����<����&��

Z:���������'�$�����&�-�4�[&����<���~���������<�4�&!���:������<��[���\�[����Z&����Z����

����:������Z&���Z��Z&-4�&'�[4�]:����������
��������$������Z<��������#�*����������:������

Z&���Z��Z&-4�&'����������K�������<�[�&��]:�4�������
�$������Z<����&��<$����Z�����$&�����

��#�*������Q<$��!����&���<��'$�����$[��K��&�$'$����<�[�&'��<�$��'�$�:������������4����G��Z<�

���
��K��&�$'$����<�[��<����<�4�<���'�$�����&�[����-�4[��������:$����;4��<�$��Z&����Z����

!<$Z<�������'�:����:�������Z<����-�Z�$���Z&����Z���Q<&�����'�:����!����:�Z:����'&��[&���

�<��������4���

��)������.���$���������(��������

��� &+���������$[-�&�����<�$������$Z����Z&��$�:����&�[$�[���\���<���$�-�����$��������

Z&��$�:����&�'�$���&�[����-�4[������:��:������<��Z&����Z������Z�:���&'��<�$��Z&��$������

[$�[���\�[��������'�$�:����&�$[-�&����K����[$�������<�$��Z&����Z���&��]:�4�������
�$��
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�ZZ&����Z��!$�<���Z�$&������&'���Z<����-�Z�$���Z&����Z���!<$Z<��������_Q<$���\���[����

[�4�;�����[$����������<��&-�$&��&'��<��+&[-��4�:-&���<��'�$�:���;4��&+�����&�[������4�

-�4[���������������:$����<���$��������:Z<�'�$�:���<���\&���:�Z:����'&���!���4@'$���>��?�

��4�|�`��Z�$&���������&����&!��[���&����[$������<��Z&����Z���$'�&+���'�$����&�&;��$��

_��4�"L���&��+H%��$���<��Z����&'�G$������������6&�������&��&�<����&Z����--�&�����`���

-�&�$�$&���<�4���$\\�����;4��<�$���$&���$&��&'��<��"L��������[��������:��$�\�$���<��"L��

'�$�$�\��&��--�&����<��Z&��$�:���&-����$&��&'����;&��#$�-�����4��

��� �'�������[$���$�\��<�$��Z&����Z����K�;������&+���'�&[��<��-��[$����&'��<�����;&��

#$�-�����4���<��G$��������A�Z$�$�4�������<��6&������A�Z$�$�4�&��]:�4��������
��

��� K�j��$[-&�������&��&����<���&+����&����&��<��������������<�����������'&�������-�&-���4����

��4�&'��<&����<�����&Z��$&����&+���!�����Z&����Z�&����&����������������$��������<�����4�

�$\<����������������Q<�4�<����&��$\<���&�&ZZ:-4���4������-�&-���4��&��4��&�[���\��

;:�$��������<�����

��)���.��'����������1���������������1�5��������
���6���������(�����

��� L��]:�4��������
��&+��j���[-�&4���#���-$�������<&!���:-����G$��������!$�<���'&�\���

������-:�-&��$�\��&�\$���<$[��ZZ�����&��<��;:$��$�\��"��!����ZZ&[-��$���;4���&�<���[���

!<&�'�����4�Z��$[����&�;���<��&!����&'��<��;:$��$�\������!<&���$��<��!���$��Z<��\��&'�

:��$���%�&-���$����**+����Z&[-��4�!<$Z<�%��$��$''�Z��$[���&�&!���Q<�4���$����&�\�$��

�ZZ�����&��<��;:$��$�\��

>�? Q<��-&�$Z��!����Z�������-$�����������<��'����&!������$����&�Z&��$�Z���<��-&�$Z��

�<����<�4�&!�����<��;:$��$�\��Q<��-&�$Z���$��j��;:4�$���K��<&!����<��-&�$Z��[4�

������&��<��;:$��$�\�������<�4���[&����-$�����������<��&�<���'����&!�����

>�? ����<��-&�$Z����Z&�����-$������'�&[��<��-��[$�����-$������Z������&:���&�[���

_���[���4��<���&�`�
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��� K��<$����Z�����$&��$���:--&���&'�<$���--�$Z��$&��'&������Z�$����$���<$����!�:$���%��$��$''�

6�^:�$���$��<��&!���:��$���%�&-���$����**+�}��<����[��Z&[-��4�-$������-����������&�

&!��!<���<����$����&���$Z���<��-&�$Z��$��&�\$�$�\�<$[�-&�����$&��&'��<��G$��������

A�Z$�$�4��

��� K�����$�$&���&��]:�4����<��]&�\���[$�$&��\:$�����<&!���:-��&�G$���������&Z��$&���G$���

������[-�&4����Z�������<��-&�$Z����\:$����}�!<&������<&!��$���F<$;$��A��<�����!�������

'&��<$���������}�Z��$[���<��!����<��&!����&'��<��G$���������&Z��$&���<&��$�\�'&�\���

�&Z:[������Q<��-&�$Z���$���&��;��$����<$��'&�\����&Z:[����������<��!����&����&��������

����������!�7�6�/������(�������������!�����������-���$�������������

��� K���������$��]:������
��<���%��$��$''�6�^:�$�<���'�����4��&���&+����:$��$�\�

V���:�����**+��<���<��&!�����&[��$��������$���<�����;&��%�&-���$�����<�����;&��#$�-�����4��

����&�<���;:�$�����������-�&-���$���<���&����&���Z�:���4�&!�����Z�:���6�^:�$���':�����&���&-�

����$�\�-�&-���<��&!�����<��-�&-���$�������#$�\&�H�$����!���'&�Z����&�'$�������Z�$&���&��:$���

�$�����\�$����6�^:�$�����6�^:�$�K�����[������**+��Q<���Z�$&��!���'$���������Z�&��@Z&[-��$���$��

&���&'���������-���$�\���!�:$���$��&��$�\�6�^:�$j�����$&:��'��:��������:������Z&���Z��Z&-4�&'�

�<��Z�&��@Z&[-��$�������$'$���:�����-�����4�&'�-��z:�4�;4�[���$������Z<����&��<$��Z&[-��$������

��#�*���������'$�����<$��$��]:������
��&�-�������6�^:�$�'�&[�Z&�����$�\��$�����&��<��-�&-���$����

�����������*������!����"���&��#���������������������-�
����������

�	� K�<�����&��;�����������!$�<���Z&-4�&'��<���:[[&�������Z&[-��$���$���<$����!�:$���

�&���&'��<��;:�$�������$��!<$Z<�K�<�������&!����<$-�$��������<����;�����������!$�<��<��

�:[[&�������Z&[-��$����$�<�����&���&'��<��;:�$�������K�[���\��<����;�����������!$�<��<��

�:[[&�������Z&[-��$�����&���&'��<�������$�$���!�����������!$�<�%��$��$''j���F�-������--�$Z��$&��

'&������Z�$�����&��\$�����&�$Z��&'��<���F�-�����<���$�\����!<$Z<��<����Z�$����!����--&$������&��

�������!$�<���Z&-4�&'��<��&������--&$��$�\��<����Z�$������
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�
� /$����:��$������Q�[����*���<�[������&���:�<&�$^����&��ZZ�-������$Z��&'�-�&Z����

&'��<���:[[&����Z&[-��$����&��%��$��$''j���F�-������--�$Z��$&��&��;�<��'�&'���4�&'��<����[���
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1 with the help of the competent management companies r hired to replace So Cal, there is no 

2 reason to put them into receivership. 

3 I declare under penalty of perjury under the laws of the State of California that the 

4 foregoing is true and correct. 

5 

BY:.~ 
mu ., 6 

DATE: July29, 2018 

7 Defendaot 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

18 
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Richardson C. Griswold, Esq. (CA Bar No. 246837) 
GRISWOLD LAW, APC 
444 S. Cedros Avenue, Suite 250 
Solana Beach, California 92075 
Phone: (858) 481-1300 
Fax:     (888) 624-9177 

Attorney For 
Court-Appointed Receiver Michael Essary

SUPERIOR COURT OF CALIFORNIA 

FOR THE COUNTY OF SAN DIEGO 

SALAM RAZUKI, an individual, 

Plaintiff, 

v.

NINUS MALAN, an individual; CHRIS 
HAKIM, an individual; MONARCH 
MANAGEMENT CONSULTING, INC. a 
California corporation; SAN DIEGO UNITED 
HOLDING GROUP, LLC, a California limited 
liability company; FLIP MANAGEMENT, 
LLC, a California limited liability company; 
MIRA ESTE PROPERTIES, LLC, a California 
limited liability company; ROSELLE 
PROPERTIES, LLC, , a California limited 
liability company; BALBOA 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 COURT APPOINTED 
RECEIVER MICHAEL ESSARY IN 
SUPPORT OF EX PARTE APPLICATION 
FOR ORDER AUTHORIZING RECEIVER 
TO EMPLOY COUNSEL 

Judge:   Hon. Richard E.L. Strauss 
Dept:     C-75 
Date:     July 31, 2018 
Time:    9:00 a.m. 

DECLARATION OF RECEIVER MICHAEL ESSARY 

I, MICHAEL ESSARY, hereby declare as follows: 

1. I am the Court-Appointed Receiver in the above-captioned matter (“Action”).  I 

have personal knowledge of the matters set forth herein, and if called upon as a witness, I could 

and would testify competently thereto. 
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2. On July 17, 2018, the Court appointed me as the Receiver in this Action.  Pursuant 

to the Appointment Order (“Order”), I was ordered to take possession and control of all assets of 

the Marijuana Operations.    After filing my bond and oath with the Court on July 17, 2018, I met 

with Plaintiff’s counsel Mr. Elia at his office in Mission Valley to gather information about the 

entities listed on Page 2 of the Order; addresses, names of principals, contact numbers (if any), bank 

account information, etc. 

3. While at Mr. Elia’s office, my office texted me with a message from Ms. Gina 

Austin and a return call number.  I immediately called Ms. Austin and told her of my intentions to 

enter and take control of the dispensary at 8869-E Balboa Avenue, San Diego that afternoon.  Ms. 

Austin stated that the Order was not valid and that she would not follow the Order.  She also stated 

that she would advise her clients to resist my attempts to locate and takeover assets and not to 

follow the Order. 

4. I went to the dispensary at Balboa to effectuate the Order. However, the 

occupants/employees did not allow me access to the building to discuss the court’s Order and its 

requirements.  They instead locked themselves in the offices with the safes and security cameras, 

loaded up all the cash they could find, and then ran out the back door while I was at the front of the 

building.  Myself and a security guard on site personally witnessed Ms. Austin in her vehicle drive 

around the building and leave with the employees and bags they were carrying.  The guard also 

took a picture of Ms. Austin’s license plate. 

5. Two women and one man fled the building and were met in the alley by Ms. Austin 

in her vehicle; they jumped in her car with the bags from the office and she drove them all away.  

The dispensary’s employees later returned when we were inside to take their personal vehicles 

with them. 

6. I verified all of these actions by reviewing the extensive security camera recordings 

of their actions inside and outside of the building. 

7. In connection with my receivership, and to ensure that all local and state marijuana 

laws are complied with respect to the Marijuana Operations, I submitted formal notification of the 
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Order to the California Bureau of Cannabis Control ("BCC") pursuant to section 5024 of BCC's 

2 emergency regulations. A true and correct copy of these regulations is attached hereto as Exhibit 

3 A, and a true and correct copy of the notification to BCC is attached hereto as Exhibit 8. 

4 1 declare, under penalty of perjury under the laws of the State of California, that the 

5 foregoing is true and co1Tect. 

6 Executed this 30th day of .July 20 I 8 at San Diego, California. 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
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DECLARATION OF MICHAEL ESSARY 

 I, MICHAEL ESSARY, hereby declare as follows: 

1. I am the Court-Appointed Receiver in the case entitled Razuki v. Malan, et al., which is 

also known as San Diego Superior Court Case No. 37-2018-00034229 (the  

Action”).  I have personal knowledge of the matters set forth herein and, if called as a witness, I could 

and would testify competently thereto. 

2. I make this Declaration in response to certain allegations made in Defendant Ninus 

Malan’s Ex Parte Application to Vacate Receivership Order (“Malan’s Ex Parte Application”), which 

was submitted to the Court on or about July 30, 2018. 

3. I was appointed as receiver in this Action on July 17, 2018 pursuant to the Court’s Order 

Appointing Receiver (the “Appointment Order”) which was executed by Judge Medel on that day.  I 

filed my bond and oath on July 17, 2018.  The Appointment Order authorized me to take possession 

and control of certain businesses, as well as their assets and real property including, but not limited to, 

several legal marijuana related businesses which I shall refer to herein as the “Marijuana Operations.” 

4. The Marijuana Operations subject to the Appointment Order included a legal marijuana 

dispensary located at 8861 Balboa Avenue, Suite B and 8863 Balboa Avenue, Suite E, San Diego, CA 

92123 (collectively referred to as the “Balboa Dispensary”).  As stated in my previous Declaration dated 

July 30, 2018, upon notifying Gina Austin, Esq., counsel for Defendant Ninus Malan (“Malan”), on 

July 17, 2018, that I would immediately be taking over possession and control of the Balboa Dispensary, 

she stated that she would not be following the Appointment Order and she would furthermore advise 

her clients to do the same.  Thereafter, I went to the Balboa Dispensary and ultimately took possession 

and control of the property and business pursuant to the Appointment Order. 

5. In Malan’s Ex Parte Application stated the following allegations, which I believe to false 

and/or misleading: 
(a) That there was a man with me brandishing a gun at the Balboa Dispensary (see 

Malan’s Ex Parte Application at 3:18-19 and 7:16-18); 
 

(b) That the man brandishing the gun at the Balboa Dispensary “brought” me along 
(Id. at 3:19-21); 
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(c) That the gunmen “falsely claimed to be a cop” (Id. at 3:19-20); 

 
(d) That when police arrived, rather than speak with the police, I retreated to an 

alleyway with “Plaintiff’s gunmen” (Id. at 3:25-27); 
 

(e) That “[a]fter the police left, Plaintiff’s gunmen came back, pounded on the front 
door and demanded that Balboa’s employees vacate the building” (Id. at 4:1-2 
and 7:16-18); 

 
(f) That “Plaintiff’s gunmen broke down the front door and invaded the dispensary” 

(Id. at 4:2-3 and 7:16-18); 
 

(g) That after “terrified employees ran to a secure room, then fled the building 
through a back exit as Plaintiff’s gunmen ran after them” (Id. at 4:3-4 and 7:16-
18); 

 
(h) That I, in concert with employees of Plaintiff-In-Intervention SoCal Building 

Ventures, LLC (“SoCal Building”), stole computers after my takeover of the 
Balboa Dispensary (Id. at 4:5-6 and 7:16-18); 

 
(i) That my takeover of assets of the Balboa Dispensary, including computers 

located in the business, constituted a “robbery” (Id. at 19-21); and,  
 

(j) That my attempt to comply with the Appointment Order was a “hostile takeover” 
of the Balboa Dispensary (Id. at 19-21). 

6. Malan’s Allegations Regarding the “Gunmen”.  There were three security guards 

present at the Balboa Dispensary when I arrived on July 17, 2018 who offered me assistance in taking 

possession and control of the property and business.  I am informed and believe that one was hired by 

Plaintiff Salam Razuki to ensure a safe transition to the receivership and was employed by a company 

known as Archstone; it is my understanding that the other security guards are employed by Edward 

Security, the same security company that was contracted to work at the Balboa Dispensary prior to my 

takeover.  None of these security guards “brought me along,” and all three were present at the Balboa 

Dispensary when I arrived there on July 17, 2018. 

Furthermore, I am informed and believe that all of these security guards are, and were, licensed 

to carry open firearms.  No guns were ever unholstered during my presence at the Balboa Dispensary 

on July 17, 2018. 

I never heard any of the the security guards claim to be a police officer in my presence. 
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In my opinion, there was never any threat of violence during my takeover of possession and 

control of the Balboa Dispensary on July 17, 2018. 

7. Malan’s Allegation That I Retreated to An Alleyway With Plaintiff’s “Gunmen” 

After the Police Arrived.  Although I am informed and believe that police officers did visit the Balboa 

Dispensary earlier in the day on July 17, 2018, there was never any police presence while I was at the 

Balboa Dispensary on that day and, therefore, I could not have retreated into the alleyway with the 

security guards that were present. 

8. Malan’s Allegation That Plaintiff’s “Gunmen” Pounded on the Front Door 

Demanding That Balboa’s Employees Vacate the Building After Police Left.  As mentioned above, 

when I arrived at the Balboa Dispensary on July 17, 2018, there were three security guards present.  I 

am informed and believe that one of the security guards is an employee of Archstone and was hired by 

Plaintiff Salam Razuki to ensure everyone’s safety during my takeover of possession and control of the 

Balboa Dispensary and the other security guards worked for Edward Security, the same security 

company to work at the location prior to my appointment as receiver.  Also present at the Balboa 

Dispensary was James Holler, an employee of SoCal Building.  While I initially knocked on the door, 

we did eventually knock louder as the persons inside the business had locked the doors and were 

refusing to open the doors despite my multiple requests to do so pursuant to the Appointment Order.  

None of the armed security guards ever knocked or pounded on the door. 

9. Malan’s Allegation That Plaintiff’s “Gunmen” Broke Down the Front Door and 

Invaded the Dispensary.  Neither I, nor any person who was at the Balboa Dispensary on July 17, 2018 

when I took possession and control of the property and business, broke down any door.  After having 

been locked out by the persons inside the Balboa Dispensary when I arrived, I was able to gain access 

to the business when those persons ran out to the vehicle which I am informed and believe was driven 

by Malan’s attorney, Gina Austin, and left the back door to the office wide open.  

10. Malan’s Allegation That Plaintiff’s “Gunmen” Ran After Terrified Employees 

After They Fled.  Neither I, nor the other persons employed by either Plaintiff, SoCal Building, Edward 

Security or Archstone, ever ran after the employees who fled the Balboa Dispensary when I attempted 
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1 to take possession and control of the business. One of the security guards who was present did hear 

2 commotion in the back alley behind the dispensary and quickly ran back there to see what was 

3 happening. T later viewed video from the Balboa Dispensary's security camera system, which showed 

4 the persons who fled the scene in a car driven by Gina Austin, Esq., put money into bags and plastic 

5 containers before getting into Ms. Austin's vehicle with the same containers and quickly driving off 

6 11. Malan's Allegation That SoCal Building's Employees and I "Stole" Computers and 

7 Constituted a "Robbery". The Appointment Order authorized me to take possession and control of 

8 the receivership assets including, but not limited to, the Balboa Dispensary. Computers which were 

9 located within the Balboa Dispensary at the time T took possession and control of the dispensary were 

10 presumably assets of the receivership until such time as I could identify them otherwise. After removing 

11 some of them initially, they were returned to the premises after I gained access to the entire premises. 

12 I declare under penalty of perjury under the laws of the State of California that the foregoing is 

13 true and correct, and that this declaration is executed on August t 2, 2018, al San Diego, California. 
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SUPERIOR COURT OF CALIFORNIA,

MINUTE ORDER

TIME: 09:00:00 AM 
JUDICIAL OFFICER PRESIDING: Richard E. L. Strauss

COUNTY OF SAN DIEGO
 CENTRAL 

 DATE: 07/31/2018 DEPT:  C-75

CLERK:  Blanca Delgado
REPORTER/ERM: Paula Rahn CSR# 11510
BAILIFF/COURT ATTENDANT:  Paul Darvin

CASE INIT.DATE: 07/10/2018CASE NO: 37-2018-00034229-CU-BC-CTL
CASE TITLE: Razuki vs Malan [IMAGED]
CASE CATEGORY: Civil - Unlimited CASE TYPE: Breach of Contract/Warranty

EVENT TYPE: Ex Parte

EVENT TYPE: Ex Parte

APPEARANCES
Steven A Elia, counsel, present for Plaintiff(s).
James Joseph, counsel, present for Plaintiff(s).
Gina M Austin, counsel, present for Defendant(s).
Daniel Watts, specially appearing for Ninus Malan, Defendant.
Tamara M. Leetham, specially appearing for Monarch Management Consulting Inc, Defendant.
Tamara M. Leetham, specially appearing for Mira Este Properties LLC, Defendant.
Tamara M. Leetham, specially appearing for Roselle Properties LLC, Defendant.
Richardson Griswold, counsel, specially appearing for Receiver.
Michael Essary, Receiver, present.

Salvatore J. Zimmitti, counsel, specially appearing for Zachary E. Rothenberg, present for Plaintiff
Miles D. Grant, counsel, present for Plaintiff(s)

THIS BEING THE TIME SET FOR HEARING ON 1.A. DEFENDANT'S EX PARTE APPLICATION TO
VACATE RECEIVERSHIP ORDER; 1.B. EX PARTE APPLICATION OF MICHAEL ESSARY, IN HIS
CAPACITY AS COURT APPOINTED RECEIVER, FOR ORDER AUTHORIZING RECEIVER TO
EMPLOY COUNSEL; 2. PLAINTIFF SALAM RAZUKI'S EX PARTE APPLICATION FOR AN ORDER
RESETTING OSC RE CONFIRMATION OF APPOINTMENT OF RECEIVER AND PRELIMINARY
INJUNCTION AND ORDER TO RUSH FILE PLAINTIFF'S FAC,

The Court, having read the moving papers filed, now hears argument from counsel.

MINUTE ORDER  DATE: 07/31/2018  Page 1 
DEPT:  C-75 Calendar No. 2
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CASE TITLE: Razuki vs Malan [IMAGED] CASE NO: 37-2018-00034229-CU-BC-CTL

Following lengthy discussions, as more fully set forth in the court reporter's notes, the Court GRANTS
the request to vacate the receivership order (Re: 1.A.).

Counsel to prepare a proposed order for the Court's review and approval.

The Court GRANTS Michael Essary's ex parte request authorizing Receiver to employ counsel; counsel
is entitled to be compensated for his services.(Re: 1.B.).

As to all other matters; the Court instructs counsel to proceed via a noticed motion for remedies being
sought.

 Judge Richard E. L. Strauss 

MINUTE ORDER  DATE: 07/31/2018  Page 2 
DEPT:  C-75 Calendar No. 2

MINUTE ORDER  DATE: 07/31/2018  Page 2 
DEPT:  C-75 Calendar No. 2
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DECLARATION OF JAMES HOLLER 

I, James Holler, declare as follows: 

1. I am an individual and former Manager of the dispensary known as the Tree 

House Balboa Facility (“Balboa Facility”).   I make this declaration in support of Plaintiff-in-

Intervention SoCal Building Ventures, LLC’s (“SoCal”) Supplemental Opposition to Ex Parte 

Application to Vacate Receivership Order.  I have personal knowledge of the facts set forth 

herein, and if called upon to testify thereto, I could and would competently do so under oath. 

2. I was hired by SoCal to manage the Balboa Facility, along with Chris Patel. I held 

this position from early December 2017 until July 2018, at which point a new management 

company was installed by Ninus Malan and his associates.  

3. When Mr. Patel and I took over management, we were immediately struck by the 

enormous amount of waste and clutter and a lot of unsellable product. This product was not 

handled properly and allowed to deteriorate, rather than storing it in a manner that could have 

preserved it.  

4. I also noticed that there was not much of a client base and, generally speaking, the 

dispensary’s buying decisions appeared very ill-informed. One of the first things we did when 

we got there was to start instituting our own brands and products we were familiar with, and then 

increased our presence by putting up an actual Weedmaps page, getting on social media, building 

a website, getting business cards for the business, and doing other basic things that would be 

expected from any reputable dispensary. As a result of these efforts alone we saw a nice 

turnaround of the business in the first few months. 

5. Upon taking over the Balboa Facility, we also started cleaning up the entire 

operation. We picked up brands that we knew had a better reputation and obtained higher quality 

flower and concentrates. We made sure that security was in place and guards were doing patrols, 

no one was smoking on site, and kept an eye on our comprehensive grid surveillance system 

which had coverage of the whole perimeter. We also instituted just a better sales atmosphere. 

Our goal was to become the friendly neighborhood spot where you get to know your clients. This 

worked because our revenue jumped compared to the very little business the dispensary was 

1504



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 

 

 
 

DECLARATION OF JAMES HOLLER 
497237.1 

N
E

LS
O

N
 H

A
R

D
IM

A
N

 L
LP

 
1

1
8

3
5

 
W

E
S

T
 

O
L

Y
M

P
I

C
 

B
O

U
L

E
V

A
R

D
,

 
S

U
I

T
E

 
9

0
0

 
L

O
S

 
A

N
G

E
L

E
S

,
 

C
A

L
I

F
O

R
N

I
A

 
9

0
0

6
4 

doing when we took over. 

6. Mr. Malan and his attorney Gina Austin functioned as the interface between the 

Balboa Facility and the City for the purposes of licensing, audits, and compliance issues. SoCal 

was not responsible for providing information to auditors and I understood that Mr. Malan and 

Ms. Austin were in charge of that.  

7. One day in March or April 2018, Mr. Malan decided to install signage including 

electricity, both outside around the perimeter of the property and along our immediate parking 

area. I very specifically remember asking him, “Did we get permits for these?”, to which he 

responded: “Yeah absolutely no problem.” Assuring me that we had gotten approvals, I did not 

consider it further. However, we got a visit several weeks later from a City Official who 

informed me that the signs were not permitted and somebody had lodged a complaint. I was 

surprised because Mr. Malan had assured me that we had in fact received the permits for those. I 

called Mr. Malan and he informed me that, no, we did not in fact have these permits. 

8. There has never any smoking of marijuana or drinking of alcohol at Balboa 

during SoCal’s management. Two security Guards are regularly posted, once SoCal took control. 

Other than the signage and electrical issues which were caused by Mr. Malan, I am not aware of 

any code violation issues.  

9. I am also unaware of any issues or complaints with the HOA. I have always made 

cash payments to the HOA pursuant to the settlement agreement; however, I cannot be sure that 

Mr. Malan did not hold them or prevent them from getting to the HOA. There is a man named 

Daniel Burakowski who I understand is affiliated with the HOA, we would exchange 

pleasantries from time to time. Mr. Burakowski never complained about anything to me.   

10.  On the morning of July 10, 2018, I received a called from Steven Davis, 

Assistant Manager at Balboa. He reported to me that the locks had been changed, and security on 

site instructed him that Mr. Malan ordered for no one to be allowed inside. I drove to the 

dispensary, where Steven and the onsite security were waiting. Steven informed me that while he 

was locking up the previous night on July 9, 2018, Mr. Malan approached him and asked for his 

key. He obliged, and found the locks changed the following morning. On the morning of the 10th, 

1505



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 

 

 
 

DECLARATION OF JAMES HOLLER 
497237.1 

N
E

LS
O

N
 H

A
R

D
IM

A
N

 L
LP

 
1

1
8

3
5

 
W

E
S

T
 

O
L

Y
M

P
I

C
 

B
O

U
L

E
V

A
R

D
,

 
S

U
I

T
E

 
9

0
0

 
L

O
S

 
A

N
G

E
L

E
S

,
 

C
A

L
I

F
O

R
N

I
A

 
9

0
0

6
4 

I noticed that the password for camera access had been changed, and Diana De La Mora 

discovered that access to our Point of Sale Software called “Treez” had been blocked as well. 

Later that day, I received a notification from an app on my phone that controls the alarm that 

someone was inside the building and had used Steven’s access code. I drove to the dispensary 

and found Mr. Malan there, where I inquired as to his motivations and whether or not I still was 

employed. He was unclear in his response, citing reasons like "it's more complicated than I can 

explain" and "it was never my intention to fuck you over." 

11. Mr. Malan insisted was unclear on my employment status. When we ended our 

conversation he told me to call him in the morning. On the morning of July 11, 2018, I arrived at 

the dispensary as I normally would for my shift. There I found Steven and a number of people he 

informed me were a part of another dispensary called Golden State Greens, who were attempting 

to gain access to Treez. Steven and I spoke at length regarding his role in assisting with the 

takeover. He told me all he had done was give Mr. Malan his key and alarm code, and that he 

received a call on the 10th instructing him to be at the dispensary at 7:30 the morning of the 11th. 

We had learned that Stevens credentials had been used to request back end data reports, and 

when I questioned Steven regarding this he insisted had taken no part in that act. He reached out 

to Mr. Malan, who told him "they" had used his credentials, implicating the new staff members. 

Per his request, I then reached out to Mr. Malan at first using my own phone and discovered my 

number had been blocked. Steven loaned me his phone to call Mr. Malan, who, when I finally 

contacted him, still refused to give me a clear answer as to my employment status or the status of 

the management agreement between him and SoCal. I reached out to Alexandra Clarke and 

Maria Ortega, who are employed as sales associates and were scheduled to work that day and 

also very close to Mr. Malan. I told them there were some issues at the shop and that they could 

have the day off, but they already knew more than I did. They informed me that Mr. Malan had 

instructed them to come to the dispensary the afternoon of the 10th, where they were instructed 

to take inventory and be introduced to "New management”. I received a call from Alexandra on 

the afternoon of the 11th, who had visited the dispensary to collect her tips from the previous 

week and inform the staff there that she would not be working that day. She informed me that 
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there were people inside the dispensary painting the interior, and that a sign had been placed in 

front of the building that read "Golden State Balboa." 

12.  I was present at the Balboa Facility on July 17, 2018 when the court-appointed 

receiver, Michael Essary, attempted to take control of the Balboa Facility. I knew Mr. Essary 

was going to the Balboa Facility with the order because I had gone to the San Diego Central 

Courthouse and witnessed the court hearing in the morning where receivership was granted to 

Mr. Essary.  I also met at the courthouse Mr. Malan’s attorney, Gina Davis, who I've met before 

when she handled an audit between the City and the facility. So we were familiar and would say 

even friendly at that time. She said Hello to me in the courtroom that day. 

13. After the hearing, I reported to the Balboa Facility and was met by a security 

guard from Archstone named Jose Mora sometime between 10 and 11 a.m. or so. The San Diego 

police arrived soon after, about four squad cars and eight police officers. Some were talking to 

me and Mr. Mora, and others were talking to Ms. Austin and Mr. Malan who were also there. I 

did not have a copy of the court order but Ms. Austin appeared to show it to the police and 

explained the reason I was there and what I was doing there. The police explained to us that we 

were allowed to be there and wait for the receiver as long as we did not do anything in the 

meantime, and they left.  

14. While this was going on, Mr. Malan yelled and shouted at me saying, among 

other things, “I hope you packed your bags, you….” Ms. Austin eventually motioned to him and 

they both went inside. Mr. Malan left shortly after that. He departed quickly. I remained outside 

with Mr. Mora and we were joined later by my Assistant Manager Steven Davis. 

15. We waited for Mr. Essary and watched, one by one, the employees of Golden 

State Greens leaving the facility. All the employees that left and came by us were very cordial 

and polite, very friendly with us. Mr. Essary arrived around somewhere between 2:30 to 3:00 

p.m. When he arrived we joined him in knocking on the front door to inform them that the court 

order had been served and that they were required to vacate the building. He explained this to a 

female security guard, Marisa Kimber, who answered the door and relayed back the message. 

This was answered by a female voice who said “shut the door.” Mr. Essary informed Ms. 
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Kimber that refusing to permit entry is contempt of the court order and that he would suggest 

that she vacate and she did - she called a ride and she left. The other guard that was still there 

relayed Mr. Essary’s message again and once again was met with the same voice saying “lock 

the door.” Mr. Essary repeated his message and shouted back so the people further back could 

hear him. He shouted back his orders very clearly and politely, and they were met once more 

with “lock the door.” 

16. Mr. Essary and I went around the back door, because we believed the occupants 

to be in the back office. We knocked on the back door several times loudly and relayed the 

message loudly so anyone can hear, but there was no response whatsoever. I remember distinctly 

the whole time hearing the safes opening and rustling the whole time and things like “hand the 

money,” which I understood meant that they were getting the money together. We then walked 

back around to the front. At this point, we are not trying to force our way in. We were giving 

them every chance to just come out so we did not have to just go in there.  

17. They never came out. I should add that throughout the day Gina Davis had been 

coming and going in a bronze Range Rover. I say this because we briefly left the back door for a 

moment and during that time Mr. Mora notices movement and went to see what's going on. He 

runs back there and then we see the occupants are fleeing the building towards the bronze Range 

Rover. They all hop in the Range Rover and a blond woman is carrying a black or blue trash can. 

They then speed around the corner almost hitting Mr. Mora on the way out as he gets a picture of 

the license plate. I saw very clearly it was Ms. Austin driving this car.  

18. They speed off and they left the back door to the office wide open and so we went 

inside the dispensary. We did a quick overview. It seemed like none of the product had been 

touched but all of the safes were empty. The camera system was also unlocked, and we just 

rewound it and watched everything that had just occurred. We watched them get the money 

together put it in that trash can and take off. The entire time we can see they are frantic and 

pacing on the phone and keeping a very close eye on us on the camera grid. Attached as Exhibit 

A is a true and correct copy of a series of screenshots of this video showing them gathering the 

money and escaping into Ms. Austin’s Range Rover. 
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19. I have heard that they are now saying they feared for their lives and that we broke 
down the door. These an: lies. There were two armed guards there, one of whom worked for 
Edward Security - the same security cumpany contracted to work at Balboa at the time and the 
other one was from Arch Stone. They are both licensed to carry open firearms - the police 
arrived and inspected Mr. Mora's carry permit and disarmed him while they did so. There was no 
threat of violence. That is why the police left us after coming the first time. The closest thing to 
anything that can be called violent was my banging on the door. No door was ever broken down. 

20. On July 17, 2018, after we regained access to the dispensary, l went to go print a 
sign to put in the v.rindow to indicate that we were reopening. While trying tu print, I noticed 
there was a paper jam in the printer on site preventing it from functioning. Because this paper 
jam evidently caused the printer to store the jammed docwnent in the que, when we cleared the 
jam and started to print our documents, the jammed docwnent printed first. A true and correct 
copy of this document, a "Management Services Agreement" between Balboa and "Far West 
Management, LLC," is attached hereto as Exhibit B. 

21. We came back that Thursday and conducted an inventory of the existing pruduct 
and reopened for sales tht: following Friday, July 20, 2018. 

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 12, 2018, at 
Calabasas, California. 

DECLARA'flON OF JAMES HOLLER 497237.l 
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DECLANA TJON OF JIM TOWNSEND 

[, Jim Townsend, d~clarn as follows: 

I. l am the Managing Member of SoCal Building Ventures, LLC ("SoCnl"), 

Plaintiff-in-lnLcrvention in this :i.ctiou, I make thi!; decimation in !lUpport of SoCal's 

Supplemental Opposition to J:!x Piirte Application to Vacate Receivership Order. J hnvc pcrsonnl 

knowledge of the fa~l s sci fo1ih hc1d11. and fFcallcd upon to testil·}' thereto, I could and would 

competently tlo so under oath. 

2. As SoCal's Mnnaging Member, I am f:.i.mili;ir with aod nm involved with 

purchasing 11nd pnyil\g for equipment for the facilities which SoCul manages, incluJing the 

Bnlbou and Mira Estc Facilities. In connection with my duties, I also gather and onoly.ro 

linuncinl duta, rnulw p.iymcnts, an<l pr\jpore accountings in connection with SoCal's opetdtion~. 

3. I created an inventory of SoCal's equipment lhnt is currently locntcd n1 the Mirn 

Este. Facility and under the control of Dcfcndanls in this case. I nlso nsseniblcd proof of payment 

by SoCal for this equiprnenL A true and correct copy of this equipment list and proof, cu1Tcnl as 

of August I 0, 2018, is all.1.1ched l1ernto as Exhibit A. 

4. The total value of SoCal's equipment ut the Mira Este lilcil ily as or August 10, 

20 18, thnt J 1:1m currently awaro of, iR S4 I 0,206. 

5. I al$0 cwcaled un accounting co dutc of the payments made by SoCal for tho 

Brilboa and Mim Estc Fnci litics from 2017 through .luly 2018. which total $2,73 1,8 IJ,Ql.. A tme 

and com~cl copy of this accounting lo dutc, with pronf, is aUud1cd hereto as Exhibil n. 

I declare under pe11al1y of perjury under the laws of the State of'Culifomiu that tbe 

foregoing is tmc and correct, and thut this dcclnn1tiut1 is executed on August l I, 2018, at 

• California. 

DECLARATION OF JIM TOWNSEND 
497 102. I 
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San Diego Equlptment & Inventory at Mira Este 

Mira Este Lab Setup Invoice/PO Number 
12/11/2017 Delta Separation $ (67,000.00) 1119 
12/14/2017 KIM Industries - cartridges $ (107,275.00) Agreement 12/14 
2/7/2018 Jacksam Processor $ (17,600.00) 
2/12/2018 Delta Separation $ (66,147.00) 
3/9/2018 Jacksam Processor $ (8,500.00) 

4/18/2018 Electrical $ (4,010.00) 
4/25/2018 Equipment Order - Lab Society $ (40,000.00} 3320/3324/3325 
4/30/2018 Equipment Order - Lab Society $ (25,000.00) 3488 
5/15/2018 American AV - Electric $ {4,010.00) 
6/5/2018 West Coast Sight - cameras and access $ (13,100.00) 1192 

6/14/2018 Christen Camera Security - Check $ {1,755.00) 1059 
6/28/2018 Westcoast Sigh & Sound - Check $ (6,659.00) 1183 
6/28/2018 Miles Electric - Check $ {10,900.00) 
7/10/2018 Lab trader $ (13,150.00) 629.6799 
7/10/ 2018 Sadler Freezers $ (25,100.00) 

$ (410,206.00) 

EXHIBIT A 
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Delta Separa1lons LLC 
3200 Dutton Ave. Unit# 321 
Santa Rosa, CA 95407 US 
(707) 222-6066 
salas@deltassparatlons.com 

ADDRESS 

DELTA SEPARATIONS 

SHIP TO E$ffilMATE·1) 1.9 ,- . ·. . . ·. · ... ~ 
San Diego Bulldlng Ventures LLO San Diego Bulldlng Ventures LLC ~ ~~ t ' . --.., 

92t2 Mira Esta Court 9212 Mira Este Court 
San Diego, CA 92126 San Diego, OA 92126 .DATE 12foai2011. . .. . 

: ,._ > ~ • : • - : • ' ~ ~ - ' ,. : 

*** 
SALES REP 
Nathan Radabaugh 

* " 

_ _ c"-'-. IJ..~P~_ 2 55,000.00 110,000.00T 
Filter Rack ___ ,_____ _ _ ____ _ _______ 1_ 0.

1
000.00 

----~!a.Transf~_r:J<l! . ______ ___ _ _ ~------- EL_ 600.00 
Keg, 16.5 Gallons, 4" Tri Clamp 12 250.00 

Than I< you very much for your decision to go with Delta 
Separations. To begin the process, a 50% deposit is required. 
After we receive the deposit, We will send you over the sales 
contract and updated Invoice. 

Bank Information: 
JP Morgan Chase Bank NA, 1111 Polaris Parkway, Columbus, 
OH 43240 
SFIFT/BIC Code: CHASUS33 
Aoullng Transit Number: 021000021 
Beneficiary Account Number: 775657096 

Thank you 
Natllan Radabaugh 
Director of Sales/Marketing 

SUBTOTAL 

TAX (8.625%) 

Accepled By Accepted Date 

6,000.00I. 
3,600.oor. __ _ 
3,000.00T 

122,600.00 

10,574.25 
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Dett~ separations LLC 
3200 Dutton Ave. Unit # 321 
Sante Rosa, CA 95407 US 
(707) 222-6066 
craftscie nce@deltaseparatlons.com 

BILL TO 
Adam Lustig 
Higher Vision . . 

DATE 02/15/201 B TERMS Net 30 . . . 

P.O. NUMBER SALES REP 

Freight Shipping and Crate 

Thank you for considering Delta Separations for your business. 

BanK Information (Wire not ACH): 
JP Morgan Chase Bank NA, 1111 Polaris Parkway, Columbus, 
OH 43240 
SFIFT/BIC Code: CHASUS33 
Routing Transit Number: 021000021 
Beneficiary Account Number: 775657096 

IMPORTANT; Add this Estimate# to the memo llne of any 
payments. 

Please let me know If you have any questions. 
-Martin 

1 1,280.00 1,280.00 

~o:fAL: Di:i~: . . · · · · . $1.,2ao:ocr ... ·1 
~~_..· ,. - ·- ~' - I - • ' ' ,i '• • \ f: 
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I 
I 

EXCLUSIVE SUPPLY AGREEJ1ENT 
i 

This Exclusive Supply Agreement (this "A~reemeqt'l) is entered irt.toJ as ?f De~cmb~r I~, 2017 (the "Effectl~e 
D~te:') by and be.tween CMP Welln~s, LLC (dlb/a .M~.depe~), . a CaJlfqrmn Jim .. 1_te!l . ha~ihty cqmpany havlrjg its 
pqnctpill place of business at 15711 Cc;mdon Ave. Suite A5, Lawndale, CA 90461) {"St;ller") and, ~en Diego 
Building Vci1tures L~C, 11 C11llfornia Limited Li11\>illty Com~1my hiwi~g its principal place bf business ·at 32J23 
Litidcl'O Canyon Rd, Suite 210, Son Diego, CA 9136 l ("Jluyer") (each~ "Pal'ty" and, collec;tively_. the "Pnrtics"), 

l. fuum!y. 

AGREEMENT ! 
l 
I 
i 
' (11) On the terms and condlliqns set fqrth hei·ei11, Buyer· akrees to p11rchilse the prodijct~ set forth 01\ 

Schedule I ntiilched hereto (each product OJl ~clied(tle I, a '1Pro<luct" npd colieotively, th~ "ProclQcts"). Schedule 
l may be upda,ted rrom time to time by Seller t<i ii1clude new P11oducts. To the c>Ctent Bllyer sl!bmlts purchase orders 
for nny Product, nny pr~·prh~ted terms. or other te1'1)1s othllr than ;1hll }i{oduct SKUs, quantities and delivery dates 
contained therein 11re hereby expressly rejected. ~uyer agrees thnt ~llY change in state, loc11lt or fe4eral laws 
nffaotlng B1.1yer' s principle busineSs will not niter. its .obligations under ·?r the terms .of this A~reement, 

2. Delivery. 

(n) .Unless otherwise agreed it1 writing ~y the Pm·tle~, Seller; shall ma~c all deliveries to Buyer's fnollity 
located at 9212 Mira Este Court, Son Dlego, CA 92126 or such other!location thut is mµtl)n)ly agreed upon (the 
"Delivery Point") using Seller's standard methods for packaging anq shit>ping such Products. Buyer shrill l>e 
respons il>le for the unlooding ofnll deliveries, Seller ,shall 1\otify Buyer :Ohny lend times nccessnryforthc delivery 
of any Products. · i 

' (b) Risk of loss a1id tille tt1 nny delivered .Prppucts snal\ . pass to -a11ycr 11po11 Seller making them 
available for unlondlng by Buyer at the Delivery Point Buyer shall nl(l~e ~11 payments fdr Products (inol11<ling the 
costs of freight 11nd other transportation costs) at tl1e ·Delivery ·Point pl·ior to u11loading Product in United States 
Dollars. 

3. ~. 

(11) The pricing rmd comm!tted p1n·c.hnse vollln1Cs for Pi'o~ucts are set fo1th 011 Schedule 1. All such 
prices are exclusive of all freight which slmll be the responsibility ofBtlyer. 

I 

i 4.. I~imited W1manty. , 
i 

(a) SELLER MA~S NO WAR.RA-l'fl'1r:' W-H;\:TS9EVER WITH RESP.ECT TO THE 
PRODUCTS, INCLUDING ANY (n) WARR,ANTY OF ~~<¥,iANTAnILlTY: (b) WARRANTY OF 
FITNESS FOR A PARTICULAR Pl!m'O.SE; _ (c) WARRAl'.'IT\Y OF TlTLE; OR (d) WARRANT\' 
AGAINST INFRINGEMENT OF Ill!'f,l!;LL1J:C.l'UAL PRO}>ER'fY RIGHTS OF A. THIRD ~.ARTYi 
WHETHER EXPRESS OR IMPLl~l} B\' LI\ W, COURSE OF DEALING, COURSE OF 
PERFORMANCE, lJSA~E OF TRADE OR.OT.ttERWISE. . ! 



1529

5. Limitation of. Liabilit)'. . 

(11) IN NO EVENT SIJALL SELLJl;R BE L4\BLE FoJANY COl'JS.EQUENT~L, INDIR£CT, 
INCID~NTAL, SPECIAL,. Ji;X~MPLA~Y, QR P\}NITIVE DAM!i.p:Es, LOST PROFI'rS OR REV:tNUES 
OR DIMINUTION IN VALUE, ARISlNG OUT OF OR .\{ELATING ':rO ANY BREACH OF THESE I . . ~. 

TERMS, WHETHER OR NOT THE P.OSSIDlLrl'Y OF SUCH .l)AMAGES HAS BEEN DISGLOSED IN . I . 
ADVJ\l'{CE _B)' ~UYE_R Q~ COULD HAVJ): ~EEN ~A~pNA.lJLY FO:aE.SE,l!:N ~y BUY~R, 
REGARDLESS OF THE LEGAL OR EQUJTA~LE 'rHEORY (GONT~('.T, TOR~ QR OTHERWISE) 
UPON WHICH THE CLAlM·lS BASED, AND NOTWITHSTANDING THE FAILURE OF ANY AG~ED 
OR OTHERREMEDY OF ITS ESSENTIAL PU~OSE. ' 

I . . . (b) IN NO EVENT SHALL SELLER'S AGGREGAT~ LIABlJ..ITY ARlSJNG our OF OR 
RELATED TO THIS AGREEMENT, WHET.HER AR.ISING O.ur OF OR RELATED TO BREACH OF 
CONTRACT, TORT (INCLUDING NEGLIGEr .. C~) OR OTHER'}'VISE, E~CEED 'l'HE TOT.AL OF THE 
AMOUNTS PAID TO SELLER FOR Tl'.IE ·PRODUCTS SOL)? ·H~REUNDJ!;R IN THE SIX l\IONTHS 
PRECJl)DING TliE CLAIM. I 

I ~ 6. Termination: The initial term of this Agreetl.l.ent is 24 month~ from the .E(fect.lve Date, This esreement 
wlll automntlenlly re11ew for subsem1ent one year periods unless a Pa11y pl'Oyides wl'itten notice at least 30 dnys 
prior to the e11d oflhe currertt terin of its election not renew this Agree1~e11t. Upon tho expiration or termination of 
this Agrecll\ent for eny reason, Buyer sha.11 p.urchase any i:ernaining P~oducts held by Seller in its warehouses or 
subject to a pending Subsequent Stocking Order within thilty d11ys. ! 

! 
I 7. ~. Any waiver of nny provls!on her~in must be iA wa:\tin_g. 'No f1_lih1ro to cxe1·cise, o.r delay in 

exercising, nny rights, remedy, power. or privilege arlslng·from this Ag\·eement operates or mny be constrncd as a 
waiver thereof. No single or pnttlal exercise of any tight, remedy, powe1~ or t)rivilege lmeuridcr p!'eclttdos 1my other 
01· f\1rther exercise thereof of the exercise of any othe1· right, remedy, p9wel' or privilege, 

I 

8. Confidenllal Information. All non-pt,1b.li~, contiden~Jal Ol' p1·op1'.ietary information of Seller, including, but 
not limited to, smnples, customer list~; pl'lclng, dls~out\ts ~H' rel>(ltes, dis~\osed by Sell1wto Buyer, whetherdi~closed 
orally or dlsclos¢d or 11ccessed in written, el~ctl'.OtUc or othe11 fQrm or me

1
dic1, nnd whether 0 1· not marked, designated 

or otherwise identified as "confidential,11 in co1111eotion with this Agreement is confidential. solely for the use of 
performing this Ag1·eement uncj mny nol lle ~i;;olosed ot' ¢opied unlc.ss ~uthcirlzed 111 advan<:e by Seller In writing. 
Upon Selle1·'s request, Buyer shall promptly reliu11 1111 doctunents nnd Qther 11111terials received from Seller. Seller 
shnll be cnlitled.tQ injunctive 1·elicffor any violation of this Section. ; 

i 
9.. Force ly1ajcurc. The Sellc1· shall not be liable or responsible to ~uyer, nor be deeJned to. havi:: ·tle(nulleil or 
breacht:d this Asreeme11ti for 11ny failure 01· delay in Mfllllng or pcrfont1ing nny tenn.ofthis Agreement when an~ 
to the extent such failure or delay is cnused by or results from nets or oifcumstnnces beyond the renson11ble control 
of Seller including, without limitation, nets of God, flood, fire, govermnent11i actions, war, Invasion or hostilities, 
terrorist threats or nets, civil unrest, national e_mergeney, epid~m lc, lobk-o,lls, strikes or other labor disputes, or 
restraints or delays 11ffectlng cnrrier:> or in~billty or delny in obtalnlng!supplies of adequate or sultable mnteritils. 

' I 
I 

2 I 
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\ 

I 
The Seller shall. not be liable or responsible lo Buyel', nor be deemed to linve defaulted or breached this Agreement, 
_In the event the Products are seized by US Custolils a1~c! Borde!' Pr<>tectilbn or any other government agency. 

UJ. filrugmMll.t· Buyer shall not assign 11ny of its rights or delegate ~ny of its obligations under this Agreement 
without the prior wriuen consent of Sell~r. Any purpp1ted risslgnment bi· delegation in violation of this Section is 
null and vo.itl. I 
11. Relalionsliip pf the Parties. The relationship betwe~n the pm1ie~ is that .of independent contractors, neither 
paity shall have lllllhority to. contrnct for or bind the'oth~r party Jn llllY 41n1111er W~)atsoeve~'. Th.ls Agr~e~fient Is :or 
the sole benefit of the parties hereto and their respective succes$01·s ~11d permitted · assign~ nnd 11oth1ng hcrem, 
express or Implied, is Intended to or shall confe1· upo11 any other person '.01· entity any legnl 01· equitable right. 

l . . 

121 Ooverning Law. Ail matters nrlslng out ofo.r relnling to this ~gl'eement Is governed by a11d 9ons.t1·1>ed !11 
accordance with the ittternal laws of the Stat6 of Cnllfoniin. I 

! 
13, Severqbility. ff any term or provision of this Agreemont is inVRlld1 illegnl or unenforceable, such lnv111idity, 
illeg111ily or ~incnforeeability shall no.t affect nny other term or provisio1\ ofthis Agreement. 

14. ~. Pl'ovi~ions of this Agreement which by their nature sl~o't1ld apply beyond their terms will remain 
in force after nt)Y termino.tion or expirn~lon oflhis Ag~ement. I 

I 

15. Entire Agreement: Amendment and Modjficatlon. This Agre~ment together With the schedules 
attached hereto constitute the complete, finnl and exclusive agreomon~ between the pm-tics ~g111·di11g the 
subject matte~ he~·eof nnd cancels o.nd sup.or~edes nil pdor or cont~mpor1neous agreement~, understanding~, 
'and commu111cnt1ons, whethe1· wrltte11 or oml, betwe~n the pmt1es rel~~lng to such subJ!;lct matter. This 
Agreement may pnly be amen<Jed or modified In a writing that Is signed ·by nn ftuthorized representative of 
ench pll lty. ! 

3 

I 
l 



1531

I 
I 

IN WITNESS WB'.EllEOF, th~ Parties have caiJS.ed this frocluct Description Form to be 
executed by their l'espective duly authorized officers as pfjtbe date first ~et forth above. 

CMP WELLNESS, LLC 

By: _ __ ~--------~~ Name: ___ _ _______ ~~ 

Title:--------------

By: ...£:.-:;;2.~7--------
N~e: ·1m Townsend 
Tide: Managing M~mbe1· 

4 

i 
; 
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·P1·oduct 
NC7 Glass Ceramic 
0.5 ml Cnrtrii;lge 

Syringe gra9ed glass 
barrel (no plunger) 

Metal twist plunge!' 

Small Grip N Glide 
TOTAL 
Deposit 

i 
I 

Schedule} l 
Products and Pricing I 

Iilltinl Stocking 
Oril~~· .. <>;~niH(ty 

lQ0,000 

100,000 

100,000 

200,000 

I 
I 
I 

Pricfog Per Unit 
' $2.cfo · ! 

$0.8!; 

$1.071 

$0.18 

25% 

I 
I 

I 
I 
I 
I 

Total Cost 
s260,odo 

$86,000 

$107,100 
$36,000 

$429,100 
$107,275 

• Deposit wire of $107 ,275.scnt by SoC11l Dulldbig Vc~\turcs LLC on Dcccmbe1· 14, 
2017. i 

5 
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WT FED#09257 JPMORGAN CHASE BAN 
Expand 12111/17 /FTRIBNF- DELTA SEPARATION LLC SRF# 

0011721345114697 TRN#17121117 I 846 RFB# 
$67,000.00 

02112118 WTFED#08933 JPMORGAN CHASE BAN /FTR/BNF=Delta $
66 174 2 Seperations SRF# OW00000010801853 TRN#180212088097 RFB# 642 ' ' · 5 

WT FBD#08676 SALAL CREDIT UNION /FTR/BNF=KIM 
Expand 12114/17 lnternational Corporation SRF# GW000000091 l 8502 $107,275.00 

TRN#l71214166189 RFB# 595 

WT SEQ131784 JACKSAM CORPORATION /BNF=Jacksnm 
ExJ>and 02/07/18 COl'pomtion dba Blackout SRFfl GW00000010486750 $17,600.00 

TRN# 180207131784 RFB# 635 

WT SEQ#35200 .IACKSAM CORPORATION /BNF-Jacksam 
Expand 03/09/18 Corporation dba Blackout SRF# GW00000014342064 $8,500.00 

TRN#l 80309035200 RFB# 612 

04124118 WT SEQ#84969 MATTHEW DRIVER /BNF=American AV SRF# $4 O l O OO 
GWOOOOOO 15460892 TRN# 180424084969 RFB# 716 ' ' 

05/ 15/ 18 WT SEQ 151368 MATTHEW DRIVER /BNF=American AV SRF# $4 OlO OO 
OW00000016009006 TRN#\80515151368 RFB# 755 . ' . 
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WT SEQ 132999 LAB SOCIETY /BNF=Lab Society SRF# 
Expand 04/25/18 GW00000015502161 TRNl/180425132999 RFB# 724 $40,000.00 

WT SEQ235160 LAB SOCIETY /BNF=Lab Society LLC SRF# 
Expand 04f3o/J g GWOOOOOO 15639983 TRN# 180430235160 RFB# 739 $2S,OOO.OO 

WT FED#0721 l BANK OF AMERTCA, N /FTR/BNF=West 
Expand 06/05/18 Coast Sight nnd Sound SRF# GW000000165184 I 0 

TRN# 180605152486 RFB# 783 

07110118 
WT FEDfl.06497 ZD NA DBA CALIFORN /FTR/BNP=-Labtracler Inc 
SRF# OW0000001738 l072 TRN#l 80710146095 RFB# 800 

0711011 
& WT FEDf/07575 MUFG UNION BANK, N /FTR/BNF=Gary Stadler 

SRF# OWOOOOOO l7383144 TRN#l80710154163 RFB# 814 

$13,1 00.00 

$13,150.00 

$25,100.00 
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WT FED#06987 COMPASS BANK /FTR/BNF=Flip 
Expand 12/19/17 Management SRF# GW00000009235224 TRN#l71219155547 $50,000.00 

RFB#599 
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•i. 
lab Society 
4699 Nautilus Ct S 11503 
Boulder, C08030t 
United States 

Invoice INV/2018/0887 

Invoice Dale: 
05/31/2018 

Description 

Due Date: 

05(31/2018 

(CD0-28) Cascade Deoa1boxylallon Oven 

Freight- Cascade 

Freight Manual 

T11x Base 

No Tax $ 10,550.98 

Payment term: Immediate Payment 

Source: 
8003488 

Quantity 

1.000 Each 

1.000 Each 

1,000 Each 

Amount 

$0.00 

Science At Tha Right Cost 

Invoicing and shipping address: 
Dan Spillane 
9212 Mira Este Court 
San Diego, OA 92126 
United States 

Unit Price Taxes 

9,950.00 No Tax 

0.00 

600.98 No Tax 

Subtotal 

No Tax 

Total 

Paid 

Amount Due 

Tax-Excluded Price 

$ 9,950.00 

$0.00 

$ 600.98 

~ 10,550.98 

$0.00 

$10,550.98 

$10,263.09 

$ 287.69 

Phone: (720) 600·2037 • Email: sales@labsoclety.com • Website: hllp:l/labsoclety.com 

Page: I I 1 
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•i Science At The Right Cos I 
Lab Sociely 
4699 Nautilus Ct S #503 
Boulder. CO 80301 
United States 

Invoicing end shipping address: 
Josh Rowley 

United States 
\,, 203·988-3995 

Quotation # 8003324 

Your Reference: 

Josh Rowley 

Unlled States 

Salesperson: Payment Terms: 
20L Rotary Evaporator 

Quotation Date: 
04/05/201 B 16:24:28 Peter Delone Immediate Payment 

Description 

(Al·SE53-220·ULC] SolventVap Rolary Evaporator (20L Molori2ed Liit UL Listed) 

[Al·C30-30·20LI Recirculating Chiller (20Umln, -ao•c, 30L) 

(20526·01) Welch ILMVAC High Capaclly·Hlgh Vacuum Pump (20528-01) 

(LS·PCM·1) Pressure Control Monitor 

Freight · Across lnt'I 

Payment te1m: Immediate Payment 

Quantity Unit Price Taxes 

f.OOO Each 10,690.00 No Tex 

1,000 Each 6,990.00 No Tax 

1.000 Each 3,860.00 No Tax 

1.000 Each 1,492.00 No Tax 

1.000 Each 450.00 

Total Without Taxes 

Taices 

Total 

Phone; (720) 600·2037 • Email: salcs@labsoclely.com • Website: hllp:l/labsoclety.com 

Page: 1 t 1 

Price 

$ 10,690.00 

$ 6,990.00 

$ 3,860.00 

$ 1,492.00 

$ 450.00 

$ 23,-162.00 

$0.00 

$ 23,462.00 
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Lab Society 
4699 Nautilus C1 S #503 
Boulder, CO 60301 
United Sfo.tes 

Invoicing and shipping address: 
Josh Rowley 

United States 
\. 203·988·3995 

Quotation# 8003325 

Your Reference: 

Flltratlon - Quo1e A 

Descrlptlon 

Quotation Date: 

04/051201816:26:26 

[20478·01] Wolch DryFast Pump (20478-01, 115\') 

(JBF-2000) Buchner Funnel (200mm) 

(CH0421] Filter Adapters (Blue, 7 Pc. Set) 

(FG5340·5000) Flask, United Scientific (SOOOml) 

(LS-VMK-CJ Lab Society Vacuum Manlrold KU 

(LS-8101-185) Filler Paper, Oualilallva (18.5 cm, 11 micron (Medium)) 

[LS-9103-165] Filler Paper, Qualltallve (1S.5 cm, 6 micron {Slow)) 

Payment term: tmmadlale Payment 

Science At The Right Cost 

Josh Rowley 

United States 

Salesperson: Payment Terms: 
Peter Delone Immediate Payment 

Qunnll\y Unit Price Taxes Price 

1.000 Each 2,605.00 No Tax 

4.ooo Each 100.00 No Tax 

4.000 Each 15.00 No Tax 

4,000 Each 175.00 No Tax 

1.000 Each 650.00 No Tax 

i.ooo Each 26.00 No Tax 

1.000 Each 26.00 No Tax 

Total Without Taxes 

Taxes 

Total 

$ 2,605.00 

$ 400.00 

$ 60.00 

$ 700,00 

$650,00 

$ 26.00 

$ 26.00 

$ 4,467.00 

$0.00 

$ 4,467.00 

Phone: (720) 600·2037 • Email: sales@labsoclety.com • Website: htlp:lllabsociety.com 

Page: 1 I 1 
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•i Science At The Right Cost 
Lab Society 
4699 Naulllus Ct S #503 
Boulder, CO 80301 
Uni1ed States 

Invoicing and shipping address: 
Josh Rowley 

Unlled States 
\. 203·988·3995 

Quotation # 8003320 

Your Reference: 

Josh Rowley 

United States 

Salesperson: Payment Terms: 
Short Path • Quote A 

auotatfon Date: 
04(05/2018 16:13:47 Peter Delone Immediate Payment 

Description 

[LS-SPK-5EG2S) 02 Executive Short Path Olsllllallon l<U (SL Slivered) 

(3081·011 Welch CRVpro Rotary Vane Vacuum Pump (Pro 6, 115/230V) 

(320015) Exhaust Fiiter (Welch) (GRV KF16 (NW)) 

(StS· l(F16X375·AL) Aluminum KF Flange KF16 (NW) 3/8 In. ID Barb 

(Al-T40) Mechanlcal C<ild Trap 

(LS-CTG2-DT18l Cold Trap Inner 34/45, GL-18 Connections 

(LS·CTG2-TB34J Cold Trap Bollom, 34/45 Joint 

(SD07R·20·A11 Bl PolySclence 7L Refrigerated Circulator (-20C, Standard Digital, 120V) 

Freight • Lab Society 

Quantity Unit Price 

1.000 Each 10,945.00 

t.OOO Each 3,025.00 

1.000 Each 433.10 

t.ooo Each 12,00 

1.000 Each 2,990.00 

3.000 Each 125.00 

3.000 Each 70.00 

1.000 Each 3,112.00 

1.000 Each 500.00 

Taxes 

No Tax 

No Tax 

No Tax 

No Tax 

NoTnx 

No Tax 

No Tax 

No Tax 

Total Without Taxes 

Taxes 

Total 

Payment lerm: Immediate Payment 

Phone: (720) 600·2037 • Emall: sales@labsoclely.com • Website: http://labsoclety.com 

Page: 1 I 1 

Price 

$ 10,945.00 

$ 3,025.00 

$'133.10 

$12.00 

$ 2,990.00 

$ 375.00 

$ 210.00 

$ 3,112.00 

$ 500.00 

$ 21 ,602.10 

$0.00 

$ 21,602.10 
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Completed Payments https:l/gpow.wellsfargo.com/gpowfPayments/CompletedPaymcnts.do 

I of I 

• Wires 

Payment Information 
Fed Ref ti. 071011B7033R016497 Statu~ Successful 

Payment ID 800 Modlnod 07/f 0/2018 04:30 pm ET by TOWNJ913 

Type Wire 

Debit Account 
Dt;iblt Account 
SAN DIEGO BUILDING VENTURES LLC 
Acct# 5234430907 USD 

Beneficiary 
Beneficiary 
Labtrader Inc 
United States of America (US) 
Acct # 5790606080 

Payment Details 

Debit Currency USO • Unlled Slates Dollar 

Credit Currency USO • United stales Dollar 

Amount 13, 150.00 USD 

References 
Originator 

Benerrclary Bank 

California Bank and Trust, A Division of ZB, National Association 
1024 GRAVES AVE 
EL CAJON 92021 
United States of America (US) 
ABA # 122232109 

Valtie Osle 07/10/2016 

c utoff 07110/2018 05:30 pm ET 

SAN DIEGO BUILDING VENTURES LLC 
32123 LINDERO CANYON RD STE 210 
WESTLAKE VILLAGE CA 91361546'1 
United States of America (US) 
Payment Referentes 

ID or Acct ti 6234430907 

7f3WOJR. ?. :?.l PM 
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Bill To 

San Diego Building Ventures LLC 
9212 Mira Este Court 
San Diego, CA 
92126 

P.O. Number 

Description 
Thermo Scientific Forma 8600 Serles -86C Chest 
Ultra-Low Temperature Freezer 
Thermo Revco Ullima 11-86C Chest Ultra-Low 
Temperature Freezer 
Local Dellvery in San Diego County 

Terms Due Date 

prepay 6/12/2018 

Date 
6112(2018 

Ship To 

San Diego Building Ventures LLC 
9212 Mira Este Court 
San Diego, CA 
92126 

Ship 

6/12/2018 

Reference# Quantity Price Each 
F820CD 

LT0917006 

Subtotal 

8,500.00 

3,400.00 

280.00 

Sales Tax (7.75%) 

Payments/Credits 

Balance Due 

Invoice 

Invoice# 

629.6799 

Via 

Amount 
8,500.00T 

3,400.00T 

280.00 

$12,180.00 

$922.25 

$0.00 

$13,102.25 
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Ii. 
Lab Society 
4699 Nautilus Ct S 11503 
Boulder, CO 80301 
United Slates 

Invoicing and shipping address: 
Josh Rowley 

United Slates 
t.. .203-988-3995 

Quotation# 8003325 

Your Reference: 
Filtration • Quote A 

Description 

Quota11on Date: 
04/05/2018 16:26:26 

[20478·01] Welch DryFast Pump (20478-01, 115V) 

[JBF-2000] Buchner Funnel (200mrn) 

[CH0421] Fiiter Adapters (Blue, 7 Pc. Set) 

[FG5340-5DOO} Flask, United Scientific (SOOOml) 

[LS-VMK-C] Lab Society Vacuum Manifold Kil 

[LS-8101-185] Filter Paper, Qualitalive (18.5 cm, 11 micron (Medium)) 

[LS-8103-185] Filter Paper, Qualita1ive (18.5 cm, 6 micron (Slow)) 

Payment term: Immediate Payment 

Science At The Right Cost 

Josh Rowley 

United States 

Salesperson: Payment Terms: 

Peter Delone Immediate Payment 

Quan11ty Unit Price Taxes Price 

1.000 Each 2,605.00 No Tax $ 2,605.00 

4.000 Each 100.00 No Tax $ 400.00 

4.000 Each 15.00 No Tax $ 60.00 

4.000 Each 175.00 No Tax $ 700.00 

1.000 Each 650.00 No Tax $ 650.00 

1.000 Each 26.00 No Tax $ 26.00 

1.000 Each 26.00 No Tax $ 26.00 

Total WlthoutTaxes $ 4,467.00 

Taxes $0.00 

Total $ 4.467.00 

Phone: (720) 600-2037 • Email: salas@labsoclety.com • Website: http:fllabsoclety.com 

Page: 1 I 1 
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Ii Science At The Right Cost 

Lab Society 
4699 Nautilus Ct S 11503 
Boulder, CO 80301 
United States 

Invoicing and shipping address: 
Josh Rowley 
9212 Mira Este Court 
San Diego, CA 92126 
United States 
\., 203·988·3995 

Quotation # 8003488 

Quotation Date: 

04/131201815:16:56 

Description 

Salesperson: 
Peter Delone 

[CD0-28] Casoado Decarboxylation oven 

Freight· Cascade 

Payment term: Immediate Payment 

Josh Rowley 
9212 Mira Este Court 
San Diego, CA 92126 
United States 

Payment Terms: 
Immediate Payment 

Quantity Unit Price 

1.000 Each 9,950.00 

1.000 Each 250.00 

Taxes 

No Tax 

Total Without Taxes 

Taxes 

Totat 

Phone: (720) 600-2037 • Email: sales@labsoctety.com • Website: hltp:lnabsoclety.com 

Page: 1 I 1 

Price 

$ 9,950.00 

$ 250.00 

$10,200.00 

$0.00 

$10,200.00 



1544

West Coast Sight and Sound (8~ 8)579-9699 
12428 Oxnard Streat, CAlic#1030408 
Los Angeles, CA 91606 US 
jordan@westcoastsightandsound.com 
http://www.westcoastsightandsound.com 

INVOICE 
BILL TO 
Dan Spliiane 

Atrum A22 
2door 
controller 
He's 500 

Magnetic 
lock 
16 port 
glgablt 
switch 

18 gauge 
wire 
22/Bwlre 

Labor 
charge 

Cdvi Americas CDV
A22KITB Atrium 2-Door 
Controller Kit • A22 

HES 5000 SERIES 
GRADE 1 LOW 
PROFILE ELECTRIC 
STRIKE 
Magnetic lock for main 
entry doors 

TPLink 16 port rack 
mount gigabit switch 

18 gauge 

22/8 wire for card 
readers 

Labor for Installing 
access control system 

SUBTOTAL 
TAX (7.75%) 
TOTAL 
BALANCE DUE 

INVOICE# 1183 
DATE 06/24/2018 

DUE DATE 05/24/2018 

7 

10 

3 

7 

4 

839.00 5,873.00T 

145.00 1,450.00T 

289.00 867.00T 

110.00 110.00T 

189.00 1,323.00T 

169.00 676.00T 

4,900.00 4,900.00 

15,199.00 

798.17 
15,997.17 

$15,997.17 
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Wells Fargo https:l/co1mect.secu1·e.wellsfargo.coin/accounts/start?SAMLa!'FAAQB •.. 

1 of I 

Check Details 
Check Number 

Date Posted 

Check Amount 

1059 

06/14/18 
-~-· -· ·· -~· ·· ~-·-··--------·~ ... - -··-·· ··- ·•· _ . ._ .. ··---·--·-··· - ·· · -,,- -.-,. ·----.. , ......... , ···--· 

$1,755.00 

For your security, Information like account numbers, signatures, and the ability to view the backs of 
checks have been removed from the images. 
You can see full or partial fronts and backs of the Images by using the link at the top of the window. 

tir Equal Housing Lender 

7fl4/2018, 10;30 AM 
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West Coast Sight and Sound (SHl)579-9699 
12428 Oxnard Street, CAllc#1030408 
Los Angeles, CA 91606 US 
jordan@westcoastsightandsound.com 
http://www.westcoastslghtandsound.com 

INVOICE 
BILL TO 
Dan Splllane 

Cat 6 cable 

Hlkvlslon 4MP 
WDRA><ed 
Dome IP 
Camera OS-
2CD2142FWD· 
IB 
27U RACK 

Labor charge 

32CHANNEL 
NVRW/6TB, 

hlk.vlslon bard 
drive 

Cat 6 cable 
Hlkvlslon <IMP WDR 
Fixed Dome IP 
Camera OS-
2CD2142FWD-IB 

A2V A2VER27U 27U 
RACK MOUNT 
ASSEMBLED 
Labor for wiring and 
Installing 22 Ip 
cameras 
1 In the front of the 
bullding 
2 on North side of 
bulldlng 
3 back of the bulldlng 
4. The remaining 19 
will be Installed Inside 
and spoken locations 
extra cables will be ran 
for the bigger rooms In 
case we need more 
coverage. 
32 CHANNEL NVR WI 
1 OSOP RESOLUTION, 
HI DEFINITION, IP 
This Is Loaner system 
till we upgrade to the 
proper system full 
refund when you 
upgrade to the 128 
system 
Hlkvlslon hard 
DriveHK·HDD6T-E 

INVOICE # 1192 
DATE 06/25/2018 

DUE DATE 06/25/2018 

6 125.00 
23 135.00 

1 600.00 

3,500.00 

600.00 

4 370.00 

750.00T 
3,105.00T 

500.00T 

3,500.00 

500.00T 

1,480.00 
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Wiii be used In the 
upgraded system 

40 Inch flat 40 inch flat screen 299.00 299.00T screen 
65footHDMI 65 foot non 4k HDMI 1 85.00 85.00T 
Labor charge labor for Installing Tv 250 1.00 250.00 

and running HDMl 
cable 

Hlkvlslon 4MP Hikvlslon 4MP WDR 2 225.00 450.00T 
WORVarl· Vari-focal Bullet 
focal Bullet Network Camara DS-
Network 2CD2642FWD·IZS 
Camera 2.8-12mm motorized I 
motorized lens 
HD 

...... . . .. ...... . ... . ................ . . . ................ ! • •• • •••••••••••••••• • • ••••• ••••••.•• •• • •••••••••••• • •• • • • ••••••• • ••• • •••••••••••••••••••••• • ••••••.. •••• 

SUBTOTAL 
TAX {7.75%) 
TOTAL 
PAYMENT 
BALANCE DUE 

10,919.00 
440.90 

11 ,359.90 
4,700.00 

$6,659.90 
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WcllsFnrgo htlps://con11ect.secute.wellsfnrgo.com/accounts/start?SAMLart=AAQB •.• 

1 of l 

Check Details 
Check Number 

Date Posted 

Check Amount 
... "---------··-- --- ---

1072 

06/28/18 

$6,659.90 

For your security, Information like account numbers, signatures, and the ability to view the backs of 
checks have been removed from the Images. 
You can see fUll or partial fronts and backs of the Images by using the l!nk at the top of the window. 

Gl Equal Housing Lender 

7/14/2018, 10:31 AM 
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Completed Payments 

1 of I 

• Wires 

Payment Information 
Fed Ref# 071011B7031R017575 

Payment ID 814 

Typo Wire 

Debit Account 
Debit Account 
SAN DIEGO BUILDING VENTURES LLC 
Acct# 6234430907 USO 

Beneficiary 
Beneficiary 
Gary Stadler 
United States of America (US} 
Acct# 60679452 

Payment Details 

OBbll CurrerK.y lJSO • United States Dollar 

C!lldlt Currency USO • United Slates Dollar 

Amount 25,100.00 USD 

References 
Originator to BeneOclary Information 
OBI Replacement 

bllps://gpow.wellsfurgo.com/gpow/Paymcnts/CompletedPnymcnts.do 

Status Succe$t!UI 

Modified 07/10/2018 05:11 pm ET by TOWNJ913 

Beneficiary Bal\k 
MUFG UNION BANK N.A. 
1980 SATURN STREET 
MONTEREY PARK 91755 
United States of America (US} 
ABA # 122000496 

Value Date 0711012018 

Cutoff 07/1012018 05:30 pm ET 

Originator 
SAN DIEGO BUILDING VENTURES LLC 
32123 LINDERO CANYON RD STE 210 
WESTLAKE VILLAGE CA 913615461 
United States of America (US) 
Payment Refe rences 

ID or Acct # 5234430907 

713112018. 2:20 PM 
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San Diego 2017-2018 Accounting to Date 

Mira Este 

10/24/2017 Mira Este October Rent $ (55,500.00) 

11/8/2017 Mira Este - November Rent $ (55,500.00} 

11/22/2017 Mire Este CUP - wire $ (66,658.00) 

11/30/2017 Mira Este - check 1003 - Dec Rent $ (55,500.00) 

1/4/2018 Mira Este - CUP- 1018 $ (15,206.00} 

1/4/2018 Mira Este - Rent - check 1019 $ (55,500.00) 

1/24/2018 Mira Este - Misc $ (8,500.00) 

2/6/2018 Mira Este - Rent check 1028 $ (60,300.00) 

2/22/2018 Mira Este - Min Guarantee $ (85,000.00) 

3/7/2018 Mira Este - Rent $ (60,300.00) 

3/15/2018 Mira Este - Min Guarantee $ (50,000.00) 

4/3/2018 Mira Este - Tl - Toby $ (16,920.50) 

4/3/2018 Mira Este - April rent $ (60,300.00) 

4/20/2018 Mira Este - Past Min Guarantee $ (75,000.00) 

4/27/2018 Mira Este -April Min Guarantee $ (50,000.00} 

5/12/2018 May Rent $ (60,300.00) 

5/21/2018 Mira Este - Gina Austin Legal $ (33,300.0U) 

6/4/2018 Mira Este - May M in Guarantee $ (50,000.00) 

6/7/2018 Mira Este - June Rent $ (60,300.00) 

6/15/2018 Mira Este - CUP $ (15,400.00) 

7/11/2018 Nelson Hardiman $ (15,000.0U) 

7/19/2018 Michael Essary- Receiver (2xrent+MG) $ {170,600.00) 

7/23/2018 Dan Spillane - Reimburse Locks $ (990.53) 

$ (1,176,075.03) 

Balboa 

11/30/2017 San Diego Holding -1004 Balboa Rent $ (15,000.00) 

11/30/2017 San Diego Holding -1007 Balboa Legal $ (66,000.00) 

11/30/2017 San Diego Holding Balboa Inventory $ (83,000.00) 

11/30/2017 San Diego Ho ld ing - 1005 Balboa FF&E $ ( 125, 000 .00) 

1/4/2018 Balboa legal - check 1017 $ (&,500.00) 

1/25/2018 Balboa (CREDIT OF $44k FROM 11/30 $83) $ (11,000.00) 

1/25/2018 75K Min Gua rant ee and 2SK legal Austin $ ( 100,000 .00) 

2/6/2018 Balboa Rent - check 1029 $ (15,000.00) 

2/12/2018 CUP $ (18,245.00) 

2/22/2018 Balboa Min Guarantee s (35,000.00) 

3/1/2018 Balboa - San Diego United $ (50,000.00) 

3/15/2018 Balboa - San Diego Unit ed - Option $ (75,000.00) 

3/30/2018 Balboa - M in Guarantee paid by Sales $ (35,000.00) 

4/ 1/2018 Balboa Rent - paid by Sales s (15,000.00) 

4/30/2018 Balboa - Min Guarantee paid by Sales $ (35,000.00) 

5/1/2018 Balboa Rent - paid by Sales $ {15,000.00) 

5/30/2018 Balboa - Min Guarantee paid by Sales $ (35,000.0U) 

6/1/2018 Balboa Rent - paid by Sa les $ (15,000.00) 

EXHIBIT B 
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7/17/2018 Grainway Rent- July - Check $ (4,500.00) 

Total $ (756,245.00) 

Balboa Shop Operat ions & Inventory 

12/6/2017 ABP Consulting $ (40,000.00) 

12/14/2017 ABP Consulting $ (30,000.00) 

12/19/2017 Flip M;iriagement $ (50,000.00) 

12/29/2017 ABP Consulttng $ (60,000.00) 

Total $ (180,000.00) 

Mira Este Lab Setup 

12/22/2017 Adam Lustig $ (10,000.00) 

12/11/2017 Delta Separation s (67,000.00) 

12/12/2017 Dr Good Life - Lustig $ (25,000.00) 

12/14/2017 KIM Industries - cartridges $ (107,275.00) 

2/7/2018 Jacksam Processor $ (17,600.00) 

2/12/2018 Delta Separation $ (66,147.00) 

3/2/2018 Chris Wayne $ (4,000.00) 

3/9/2018 Jacksam Processor $ (8,500.00) 

3/13/2018 Chris Wayne $ (6,000.00) 

3/23/2018 Dan Spillane $ (S,000.00) 

4/2/2018 Chris Wayne $ (5,000.00) 

4/12/2018 Dan Spillane $ (500.00) 

4/18/2018 Electrical $ (4,400.00) 

4/19/2018 Dan Spillane $ (5,000.00) 

4/24/2018 Equipment Order $ (65,000.00) 

4/28/2018 Nelson Hardiman $ (25,000.00) 

5/1/2018 Dan Spillane $ (5,000.00) 

5/1/2018 Flintridge Insurance $ (21,895.00) 

5/1/2018 MSS Consulting $ (10,000.00) 

5/11/2018 Chris Wayne $ (5,000.00} 

5/15/2018 Dan Spillane - May 1-15 $ (3,500.00) 

5/15/2018 American AV - Electric s (4,010.00) 

5/21/2018 Chris Wayne - Balance April $ (5,000.00) 

6/1/2018 Josh Rowley - Relocation $ (6,000.00) 

5/1/2018 Aaron Coleman - Relocation $ (5,000.00) 

6/1/2018 Dan Spill<lne - May 16-30 $ (3,500.00) 

6/1/2018 MSS Consulting $ {10,000.00) 

6/5/2018 West Coast Sight - cameras and access $ (13,100.00) 

6/14/2018 Chris Wayne $ (5,000.00) 

6/14/2018 Christen Camera Security $ (1,755.00) 

6/15/2018 Dan Spillane $ (3,500.00) 

6/15/2018 Joshua Rawley $ (3,500.00) 

6/1.5/2018 Aaron Coleman $ (3,500.00) 

6/28/2018 Westcoast Sigh & Sound $ (6,659.00) 
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6/28/2018 Miles Electric $ ( 10,900.00) 

7/10/2018 Lab trader $ (13,150.00) 

7/10/2018 Aaron Coleman $ (S,500.001 

7/10/2018 Joshua Rawley $ (5,500.00) 

7/10/2018 Dan Spillane $ (5,000.00) 

7/10/2018 Sadler Freezers $ (25,100.00) 

7/17/2018 Chris Wayne $ (5,000.00) 

7/17/2018 Dan Spillane -1/2 July $ (5,000.00) 

7/17/2018 Josh Rowley - 1/2 July $ (3,500.00) 

7/17/2018 Aaron Coleman -1/2 July $ (3,500.00) 

$ (619,491.00) 

Grand Total $ (Z, 731,811.03) 
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Gmail - San Diego United holdings 

l of I 

M Gmail 

San Diego United holdings 

Chris Hakim <symbolicrealestate@gmall.com> 
To: dbadh13@gmai l.com 
Cc: NinusMalan@yahoo.com, jtproducer34@gmail.com 

Wire instructions 

San Diego United Holdings Group LLC 
Bank of america 
Lemon grove ca 

Sent Chris Hakim's iPhone 7+ 

https://mai l.google.com/mail/u/lnui=2&ik=Oe44888f2d&jsve1=ZGTQn .. . 

Dean Bornstein <dbadh13@gmail .com> 

Wed , Jan 24, 2018 at 4:39 PM 

8/9/2018 , 3:3 1 PM 
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Gmail - Re: Additional $55,500 - LOI https ;/Imai l.google .com/mail/u/O/?ui=2&ik=5 c8c5dda0 I &jsver=ZGTQn ... 

1 of3 

M Gmail Jim Townsend <jtproducer34@gmail.com> 

Re: Additional $55,500 - LOI 

Chris Hakim <symbollcrealestate@gmall.com> 
To: Jim Townsend <jtproducer34@gmail.com> 

Cc: Dean Bornstein <dbadh13@gmail.com>, Chris Berman <bermanc1976@gmail.com> 

Check payable to 

Mira Este Properties, LLC 
1646 Hotel circle south, suite 145 
San Diego, 92108 

I will sign today along with Ninus and will send back. 

Sent from my iPhone 

On Nov 7, 2017, at 7:54 AM, Jim Townsend <jtproducer34@gmail.com> wrote: 

Chris, 

Who is the check made payable to and what address do we use? 

Tue, Nov 7, 2017 at 8:01 AM 

Also, we have not received back the executed copies of the agreement that were sent last week to you. You can 

keep one copy and return the two other copies to us at the address below .. 

Thanks, 

Jim 
-------- Forwarded message--·-----
From: Dean Bornstein <dbadh13@gmail.com> 
Date: Tue, Nov 7, 2017 at 7:49 AM 
Subject: Fwd: Additional $55,500 - LOI 
To: Jim Townsend <jtproducer34@gn1ail.co111> 

-------- Forwarded message ----
From: Dean Bornstein <dbadh13@gmail.com> 
Date: Tue, Nov 7, 2017 at 7:47 AM 
Subject Re: Additional $55,500 - LOI 

To: Chris Hakim <symbolicrealestate@gmail.com> 
Cc: Chris Berman <bermanc1976@gmaiJ.com> 

Chris, 

We will federal express a check today. 

Best, 

Dean 

8/912018, 12:03 PM 
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Gmail - Re: Additional $55,500 - LOI l1ttps ://mail .google.com/mai l/u/O/?ui=2&ik==5c8c5dda0 I &jsvet= ZGTQn ... 

2of3 

On Mon, Nov 6, 2017 at 6:52 PM, Chris Hakim -<symbolicrealestate@gmail.com> wrote: 

Dean , 

: I know we ALL have a lot going on. Per our executed LOI, we were supposed to get $55,500 on November 6th, 

. which was today. I know i asked you today over the phone if we can get the remaining funds tomorrow and you 

· said as long as we agree lo Rob's documents. 

1 
I am going to need some time to review the documents from Rob when I actually receive them. So I would 

appreciate if you can have your accounting department w ire the $55,500 tomorrow. Let me know if you need me 

' to resend the w iring instructions? 

Ninus and I are working on the CUP contracts and will send shortly and hope to go get reimbursed for 50% of 

those once we agree and execute the actual agreements. 

Call me any time to chat. 

' Sincerely, 

Chris Hakim 
Broker 
License #01353790 

; 858-373-8781 DIRECT 
619-900-4185 OFFICE 

: 1545 Hotel Circle South Ste. 14 5 
San Diego, CA 92108 

32123 Lindero Canyon Road 
Suite 210 
Westlake Village, Ca. 91361 
818-865-1700 Office 
310-866-0028 Cell 

32123 L!ndero Canyon Road 
Suite 210 
Westlake Village, Ca. 91361 
818-865-1700 Office 
310-866-0028 Cell 

SoCal Building Ventures LLC 
Sherwood Media f.nmpany 

8/9/2018, 12:03 PM 
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Gmail - Re: Additional $55,500 - LOI 

3 ofJ 

32123 Lindero Canyon Rd. 
Suite 210 
Westlake Village, CA 91361 

(818) 865-1700 office 

(818) 865-1711 fax 
(310) OGG-0024 cell 
www.sherwoodmediacompany.com 

https ://mail .google.com/mai Jlu/O/?ui=2&ik=5 c&cSddaO I &jsver=ZG TQn ... 

R/9/201&, 12:03 PM 
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WIRE INSTRUCTIONS Domestic Wires in US Dollars 

Bank Name and Address: Torrey Pines Bank: 12220 El Camino Real Ste 100 San Diego, CA 

92130 

ABA I Routing Number 122243635 

Beneficiary Account Name: Mira Este Properties, LLC 

Beneficiary Account Number-

Special Instructions Attn: Chris Hakim 
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1. Check 1052 to Mira Este Properties for $50,000- May 28 returned - Replaced with: 

WT FED#04280 TORREY PINES BANK, /.FTR/BNF=Mira Este 
6/04/18 Properties LLC SRF# GW00000016470163 TRN#180604084047 RFB# 

778 

2. 

E d 01124118 NSF RETURN ITEM FEE FOR A TRANSACTION RECENED 
xpan ON 01/23 $75,000.00 CHECK# 01021 

E d O 1124118 NSF RETURN lTEM FEE FOR A TRANSACTION RECEIVED 
xpan ON 01/23 $33,500.00 CHECK# 01022 

Replace with Wire on 1/24 for $100,000 and wire for $8,500 

111mt- Wells Fargo Portfolio Checking (conUnued) 

Depo>J/S/ ~rt'l<frBtttl/SI 

Date D<scnp/Jon ChecA/i<>. Mdilions Sub<recbewu 

1123 WT Fed#07358 Retlwuod c..pnal Ba /fkitlnl·H~mbddt Laod 25,00000 

lid• C<mpany Sii# 001172102213994 1 Tmll18012J072JQ8 
Rib# 

112l Depos«ed OR Cashed Che<~ 2730 1 ~ .000.00 

1/23 DeposKed OR C••hcd Che<k 2737 10,000.00 

1124 Depo•tt M<Klo In/\ Broneh/Sloro 7.00000 
1124 Wlte ltans Svc Charge · SeGl.leO<e: 160t24149UO/ srr~ 30.00 

C-011721024052961 Tr~ 11'0124149007 Rfblj 
1124 WT Fedlf07951 Torrey Pines Bank, lftri'Btif-=-Mlca Eslc 100,000.00 

Propertle•, LLC St!M 001172 1024052961 Tm#16012114000i 

Rib# 
1/24 So Cal Ga• P•ld Scgc 180123 03GS031901 55501 

3016014 740045112006 
1124 8arcfaYQfd US Crnditam J X)ln:x7673 Chris Berman 6,000.00 .,,. American Express ACH Pmt 180124 W27Ml Chtls 8omu1 5 ,00000 

1124 OveuJruR Xfer froQl Cfl:d11 Card OR Unc 4,844.41 

1125 ATM ct\e<=S. 06po!iiil On 0 1n 5 \N(l1Uat e 8Nd WcsUake Vjl CA 93.000.00 
0003412 /\TM ID D968H Cord 308~ 

1fl9 Venmo C••hOU\ xx.xxe7~3 Chtl• 8cnnan 200,00 

1129 Pllypal Inst Xfcr 180127 Nrbnb C1ubtopher e~rrnan 1,200.40 

1130 Jono\honClub 0013211-49 180129 Mrc1Q2174!;1 !:: Bormnn I. 700.9/ 

Chnsloplier 
1131 ATT Payrneul 013018 72316aOll3Epayj Ch•I• f flo<m•n 180.0J 

1131 Choso Ct edit Crd Epoy 180130JU1G 10659 CM•lopl\et" 1,00000 

8emi.-.n 

1131 lnlefe>l Pal'lf1ent 2.28 

Ending b1J1n<a on 1/31 

Total• S289,82U9 $221,706.13 

WT FED#04933 TORREY PINES BANK, /FTR/BNF=Mira Este 
01/24/18 Prope1ties LLC SRF# GW00000010079402 TRN#180124124695 RFB# 

619 

$50,125.00 

$35.00 

$35.00 

EntlitY;JDdily 
S.JMtce 

99.94000 

0 .00 
!jJ,000,00 

B1,993,!;4 
00, 100 57 

89,018.82 

89,0tt.82 

$8,500.00 
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3. Return check 1/23 to San Diego United Holdings - replaced next day with wire 

E d 01124118 NSF RETURN ITEM FEE fOR A TRANSACTION REC.ElVEO $JS.DO 
xpan ON 01/23 $11,000.00 CHECK# 01020 

WT FED#07237 BANK OF AMERICA, N /FTRJBNF=San 
Expand 01/25/18 Diego United Holding Group LLC SRF# GWOOOOOO 10096293 $1 1,000.00 

TRN#l80 125069873 RFB# 620 
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Steven W. Blake, Esq., SBN 235502 
Andrew W. Hall, Esq., SBN 257547 
Daniel Watts, Esq. SBN 277861 
GALUPPO & BLAKE 
A Professional Law Corporation 
2792 Gateway Road, Suite 102 
Carlsbad, California 92009 
Phone:  (760) 431-4575 
Fax:      (760) 431-4579 

Attorneys for Defendant Ninus Malan 

Gina M. Austin (SBN 246833) 
Tamara M. Leetham (SBN 234419) 
AUSTIN LEGAL GROUP, APC 
3990 Old Town Ave, Suite A-112 
San Diego, CA 92110 
Phone: (619) 924-9600 
Fax: (619) 881-0045 

Attorneys for Defendants Ninus Malan 
San Diego United Holdings Group, LLC 
Balboa Ave Cooperative 

SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN DIEGO 

CENTRAL DIVISION 
SALAM RAZUKI, an individual, 

  Plaintiff, 

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

 Case No.:  37-2018-00034229-CU-BC-CTL 
 
Assigned: Hon. Judge Sturgeon 
Dept.: C-67 
 
Defendant Ninus Malan’s Supplemental 
Briefing ISO Ex Parte Application to 
Dissolve Receivership 
 
 
Date:    August 14, 2018 
Time:   8:30 a.m. 
Judge:  Sturgeon 
Dept.:      C-67 
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I. Introduction and Summary 

This supplemental briefing will not rehash Plaintiff Salam Razuki’s armed assault on the 

Balboa dispensary in late July. The details of that fiasco are described well enough in the 

declarations in Defendant Ninus Malan’s moving papers. Nor will it restate the arguments from 

the July 31st ex parte hearing with Judge Strauss. The transcript of that hearing accurately 

reflects what happened: Judge Strauss granted Ninus Malan’s ex parte application to vacate the 

temporary receivership order, saying “We’re going to go back to the way it was before Judge 

Medel issued his TRO and go from there.” Supp. Decl. of Tamara Leetham, Exhibit A, p. 49:16-

17, 50:7-10. As Judge Strauss said, the receivership order went “way beyond what was 

discussed at the hearing [with Judge Medel.] This is not a stand-still order.” Id. at p. 6:21-24. 

“What [Plaintiff] asked Judge Medel to do and then the order that you had him sign are night 

and day.” Id. at 31:21-23. “This whole receivership situation…is contrary to what Judge Medel 

was told.” Id. at 47:12-15. 

Instead, this briefing will explain why Plaintiff’s contract – a contract for distribution of 

profits from several not-for-profit corporations – is unenforceable as a matter of law, which 

means he cannot show the likelihood of success necessary for injunctive relief. It will explain 

that Plaintiff does not claim to own the businesses he wants put in receivership; he claims only 

to partly own a holding company which is supposed to derive profits from those businesses. He 

is two degrees of separation from the businesses he wants condemned to receivership – and 

condemned they would be, for it is illegal to put a marijuana dispensary into receivership in 

California unless the Bureau of Cannabis Control has already approved the receiver. As the 

receiver acknowledges in emails attached to the declaration of Tamara Leetham, he has not been 

approved and has no idea how to run a dispensary. Supp. Decl. Leetham, Ex. H. If the receiver is 

put in charge, the businesses must close. Period. This would destroy the businesses, not preserve 

them. 
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Even if Plaintiff’s claims were valid, he asserts legal – not equitable – claims 

compensable by money damages. He shows no emergency or irreparable harm. (Money 

damages are reparable, not irreparable, harm, by the way. Plaintiff seems not to understand that.) 

The only emergency in this action arose after the receiver was appointed, when he closed 

all the businesses’ bank accounts. Betraying his fiduciary responsibilities to hold the businesses 

in trust for the court and the parties, the receiver transferred 100 percent control of the 

businesses to SoCal Building Ventures, LLC, a criminally negligent management company that 

had been fired in early July after months of stealing inventory, smoking marijuana and drinking 

alcohol on the job, and using wanted felons as security guards – seriously. Putting the receiver 

back in place would destroy these businesses, which are operating under a fragile network of 

variances and special exemptions from city and state governments. It would destroy the status 

quo with no purpose. 

II. Legal Argument 
a. Plaintiff Salam Razuki does not own – nor does he claim to own – any of 

the companies he wants condemned to receivership. 

Plaintiff Razuki testified three months ago that he has no business relationship with 

Malan and never has. Malan’s Request for Judicial Notice (filed July 30, 2018), Exhibit 3. His 

complaint in this lawsuit, where he claims to have been Malan’s business partner, is either a 

falsehood, or else he perjured himself when testifying. Either way, the court should discount his 

evidence as unreliable. 

Even assuming his allegations are true, he does not allege an interest in the businesses he 

wants put into receivership. He alleges Malan and Razuki agreed to put their ownership interests 

in various companies into a holding company, RM Property Holdings, LLC. But Plaintiff does 

not allege he owns the holding company, and he does not allege the company owns any of the 

eight companies he wants tossed into receivership: RM Properties Holdings, LLC, San Diego 

United Property Holdings, LLC, Flip Management, LLC, Mira Este Properties, LLC, Roselle 
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Properties, LLC, Balboa Ave Cooperative, California Cannabis Group, and Devilish Delights, 

Inc.  

Only three of those companies are discussed in any detail in the complaint: Flip 

Management, LLC, Mira Este Properties, LLC, and Roselle Properties, LLC. Complaint ¶17. 

The rest are barely mentioned, or do not exist; Plaintiff’s ex parte application asked for control 

of “San Diego United Property Holdings, LLC”, which is not the name of any party to this 

lawsuit. Whoever that company is, it is a complete stranger to this litigation. “RM Properties 

Holdings, LLC”, similarly, is not a party to this litigation and is not mentioned in the complaint, 

yet he asks that it, too, be placed in receivership. 

He demands control of Devilish Delights and California Cannabis Group – member-

owned and member-operated mutual benefit corporations. Supp. Decl. Malan ¶¶36, 39. He asks 

for control of these two corporations because he thinks he is entitled to their profits – even 

though he admits each is “a non-profit entity”. Complaint ¶20(a). His complaint says nothing 

about Balboa Ave Cooperative, but as the name implies, it too is a non-profit cooperative. Id. 

¶41. 

The complaint does not allege that Razuki owns any of these companies. It alleges only 

that he and Malan promised to transfer their interests in various companies to RM Property 

Holdings, LLC after they “work together to calculate” an accounting of their “respective1 cash 

investment amounts”. Complaint ¶28(b), Exhibit A (“Agreement”) §2.2. After the accounting, 

the parties “shall execute an amendment or exhibit” to the Agreement – which means the 

agreement was not finalized and is thus not enforceable. After RM Property Holdings repays 

“the parties’ cash contribution” – an indeterminate, unspecified amount – only then will RM 

Property Holdings begin distributing to Razuki 75% of the profits and losses from RM 

Property Holdings – not from the eight companies he wants in receivership. Agreement §2.3. 

                         
1    The complaint’s allegations say they only need to account for “Razuki’s cash investment,” but the 

settlement, attached as Exhibit A to the complaint, says they need to calculate both parties’ 
investments. 
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The fact that the holding company would own shares in those eight companies does not give it 

the right to manage them, or to determine if any other shareholders have a right to their profits. 

To summarize: 

- Plaintiff Razuki is not entitled to profits from any of the companies listed in the 

application for receivership. Compare Receivership Order (July 17, 2018) with 

Agreement §2.3 (“Razuki shall receive seventy five percent…of the profits and losses of 

the Company [i.e. RM Property Holdings]”). 

- The settlement says the parties must perform an accounting. Agreement §2.2. 

- After they perform the accounting, the parties will transfer their interests in various 

companies to RM Property Holdings. Id. §2.2. 

- RM Property Holdings must repay both parties’ respective “cash investments,” an 

unknown figure, before they receive any profits. Id. §2.2.  

- After RM Property Holdings repays this unknown amount, Razuki will receive 75% of 

the profits and losses – but only profits/losses from RM Property Holdings. Id. §2.3. 

He is never entitled to profits or losses from any of the companies named in the ex parte 

application. Compare Receivership Order (July 17, 2018) with Agreement §2.3. He is 

entitled only to the profits of RM Property Holdings – a company which is not 

mentioned in the ex parte application and is not a party to this lawsuit. Compare 

Receivership Order (“RM Properties Holdings, LLC”) with Agreement §1.3 (“RM 

PROPERTY HOLDINGS, LLC”). 
b. The contract on which Plaintiff sues is unenforceable, so Plaintiff is not 

likely to succeed on the merits. 

An agreement with an illegal object is unenforceable, and a Plaintiff cannot get a 

receiver appointed based on an invalid contract. Civ. Code §1668, §1608 (unlawful 

consideration voids entire contract). “No principle of law is better settled than that a party to an 

illegal contract cannot come into a court of law and ask to have his illegal objects carried out.” 

Yoo v. Jho (2007) 147 Cal.App.4th 1249, 1251. “In determining whether the subject of a given 
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contract violates public policy, courts must rely on the state of the law as it existed at the time 

the contract was made.” Bovard v. American Horse Enterprises, Inc. (1988) 201 Cal.App.3d 

832, 840 fn.3. 

Here, the contract was made in November 2017, a time when the “state of the law” in 

California was that courts would refuse to enforce contracts for profits or ownership of 

businesses selling goods banned under federal law. “A violation of federal law is a violation of 

law for purposes of determining whether or not a contract is unenforceable as contrary to the 

public policy of California.” Kashani v. Tsann Kuen China Enterprise Co. (2004) 118 

Cal.App.4th 531, 543. When “the evidence establishe[s] both parties entered into the business 

purchase agreement with the knowledge that the business was substantially involved in the sale 

of [illegal] goods, and buyer specifically intended to continue selling such merchandise after 

taking over the business,” courts will not enforce the contract. Yoo, supra, at 1255.  

In Bovard, the parties agreed on the sale of a business manufacturing marijuana 

paraphernalia. The court held the contract was against public policy, based on “a statute 

prohibiting possession, use and transfer of marijuana.” Bovard, supra, at 839-840. In November 

2017 (and today), federal law still bans the manufacture, sale, distribution, and possession of 

marijuana for any purpose. 21 U.S.C. §§ 812 – Sch. I, §(c)(10), 841(a)(1), 844(a); see generally, 

Gonzales v. Raich (2005) 545 U.S. 1. Because the court must look at what the law said at the 

time the contract was made, rather than what it says today, to determine if the contract is 

enforceable, the court cannot enforce this contract for profits from the sale of marijuana.  

Civil Code §1550.5(b) does not save this contract.  

Section 1550.5(b) states that commercial activity relating to medicinal cannabis is a 

“lawful object of a contract” only if “conducted in compliance with California law and any 

applicable local standards, requirements, and regulations.” Civ. Code §1550.5(b). Otherwise, it 

is illegal, and contracts relating to it are unenforceable.  
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First, Section 1550.5(b) took effect in January 2018. This contract was created in 

November 2017, when the public policy of the state forbade such contracts. It cannot save the 

contract. 

Second, Plaintiff offered no evidence that the marijuana activities are “conducted in 

compliance with California law and any applicable local standards”. Civ. Code §1550.5(b). The 

Agreement says “Razuki is entitled to a seventy-five percent…interest in the capital, profits, and 

losses of each Partnership Asset”. Agreement §1.2. The “Partnership Assets” include Malan’s 

partial ownership of Mira Este, Flip Management, and Roselle Properties, and Razuki’s minority 

interest in Sunrise Property Investments, LLC and Super 5 Consulting Group, LLC. Id. §1.1(a).  

Sunrise and Super 5 consist of “various medical marijuana businesses,” and “Super 5…is the 

operator of a medical marijuana dispensary….” Id. §1.1(f). Plaintiff argues that the other 

businesses are also engaged in selling marijuana. Because the Agreement related to profits 

derived indirectly from “various medical marijuana businesses,” it is illegal and unenforceable 

unless Plaintiff shows that the activities of the businesses are conducted in compliance with state 

and local law.  

Plaintiff’s ex parte application conveniently failed to mention Sunrise and Super 5; he 

says nothing about whether they are operating legally – or whether he actually owns them.2 

Because the Agreement affirmatively states that all the businesses are “medical marijuana 

businesses,” he needed to show these companies were operating in accordance with local law. 

He also needed to show he transferred his ownership of those companies to the holding 

company, or else his anticipatory breach excuses Malan’s performance. He did not, so he cannot 

use the court’s powers to enforce the contract. 
  

                         
2   The Secretary of State’s records show that Salam Razuki is not a member of either Super 5 or 

Sunrise, which means the Agreement – in which Razuki promises to transfer his non-existent 
ownership of those companies – is void for lack of consideration. See Supp. Decl. Leetham at 
Exhibits B to G. 
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c. It is illegal for a receiver to make arrangements with Plaintiff about how 

to run a business in receivership, and that is what this receiver has done, 
so he cannot be appointed. 

This receiver has not acted neutrally, violating Rule 3.1179(b), which states “the party 

seeking the appointment of the receiver may not, directly or indirectly…enter into 

any…arrangement…concerning…who the receiver will hire, or seek approval to hire, to 

perform necessary services.” This receiver entered an illegal arrangement with Plaintiff 

concerning who the receiver will hire to manage the dispensary. Plaintiff's ex parte application 

brazenly disclosed he had obtained the receiver’s promise to re-hire SoCal Building Ventures, a 

negligent management company, to “perform necessary services” at the Balboa dispensary: 

“If a receiver is appointed over all Marijuana Operations, the receiver can reinstate 

SoCal Building as the operator…” Plaintiff’s Ex Parte App. at p. 14:17-19. “A receiver will 

merely reestablish the status quo by allowing SoCal Building to run the Marijuana Operations.” 

Id. at p. 15:9-11. “Razuki is attempting to reinstate SoCal Building as the operator of the 

Marijuana Operations….” Id. at p. 15:25-27.  

This was an illegal arrangement in violation of Rule 3.1179(b). The receiver did in fact 

re-hire SoCal, and invaded the property with a gunman and several SoCal employees. This 

receiver, who disregarded his duty to act independently of Plaintiff, cannot serve.  
d. The businesses would have to shut down immediately if a receiver is 

appointed, because it is illegal to change control of a marijuana 
dispensary without approval from the Bureau of Cannabis Control. 

Any “individual who will be participating in the direction, control, or management” of a 

licensee of the Bureau of Cannabis Control must send detailed information to the Department of 

Justice. Bus.&Prof Code § 26001(al) (defining “owner”). They must submit fingerprint images, 

a record of their arrests, proof of their legal right to occupy building, a statement from the 

landowner showing consent to their operation, proof of a bond, and a list of everyone with a 

financial interest in the entity applying for a license, among other things. Id. §26051.5 et. seq. 
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There is no evidence the receiver or SoCal has done any of these things, so they legally cannot 

operate a dispensary in California. 

San Diego’s Municipal Code requires anyone “in possession of real property” (SDMC 

§11.0210) or “responsible for the operation” of the business or “in apparent charge of the 

premises” (SDMC §33.0201) to undergo a background check and obtain a Marijuana Outlet 

Operating Permit. See Decl. of Gina Austin ISO Malan’s ex parte app. to vacate receiver ¶¶17-

22, Exhibit B (filed July 30, 2018). Neither the receiver nor SoCal have done that. As attorney 

Gina Austin explained during the July 31st hearing, the businesses would have to immediately 

shut down and remain closed for several months if a receiver or SoCal are placed in charge. 

Supp. Decl. Leetham, Exhibit A, pp. 33-35. Months without revenue would doom the businesses, 

violate their conditional use permits, and irreparably harm their reputation with vendors and 

their patients, who rely on these businesses for medicine.  
e. Plaintiff’s claims are compensable – if at all – through money damages, 

so a receiver is not necessary. 

All of Plaintiff’s claims are compensable in money damages. Injunctive relief is 

unnecessary, because Plaintiff does not claim to own anything unique. He does not claim to own 

real property. He does not even claim to own the holding company. He claims only a right to 

future profits and losses from RM Holdings, LLC. If he feels like he’s being deprived of those 

profits, he can try to prove damages at trial. But he does not need injunctive relief. 
f. The equities weigh against appointing a receiver, who, during his two 

weeks of receivership, gave 100 percent control of eight companies to 
criminally negligent operator SoCal Building Ventures, LLC, who 
refuses to return it. 

Plaintiff asked for a receiver under Section 564(9) “to preserve the property or rights of 

any party.” Since a receivership is an equitable remedy, the equitable considerations governing 

injunction proceedings apply, and the party seeking the receivership must come into court with 

“clean hands.” Bennallack v. Richards (1899) 125 Cal. 427, 433. 

Plaintiff does not have clean hands. He arranged for the receiver to re-hire SoCal, who 

stormed the Balboa dispensary with a gunman as soon as the order was signed. When police 
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arrived, they fled – only to return and break down the door when the police left. After the 

receivership was vacated, they refused to return the Defendants’ property. SoCal and the 

receiver stole tens of thousands of dollars in cash from Balboa, and SoCal tried to steal hundreds 

of thousands of dollars of equipment out of the Mira Este facility. Supp. Decl. Malan ¶¶3-31. 

Defendants demanded the erstwhile receiver return codes to the dispensary’s alarms, safes, and 

inventory software, but the receiver, acting in concert with Plaintiff, refused to comply. Supp. 

Decl. Leetham at ¶¶10-11, Exhibits H and I. They are violating Judge Strauss’s July 31st minute 

order and jeopardizing the dispensaries’ ability to operate legally. A court acting in equity 

cannot grant relief to the Plaintiff under these circumstances.  
g. Plaintiff’s objections to the proposed order are meritless; he is entitled to 

no injunctive relief on Defendant’s ex parte, and Defendant’s offer to 
disclose financial information is an absolute gift. 

In mid-July, Plaintiff’s counsel lied to Judge Medel to get a receiver appointed. He told 

Judge Medel that the proposed order – which Judge Medel said he only “peripherally” read – 

would preserve the status quo, nothing more. But in reality, it altered the status quo. It tossed 

eight companies into receivership, and allowed the receiver to re-hire a criminally negligent 

management company (SoCal) which had been fired for smoking weed on the job. Only three of 

those eight companies were even mentioned in the Plaintiff’s complaint – it does not “preserve 

the status quo” to grab unrelated companies and subject them to receivership with no notice to 

them, their owners, or their employees. When Judge Strauss vacated the receivership order, he 

said he had great concerns that Plaintiff’s counsel misrepresented the content of the receivership 

order to Judge Medel. Supp. Decl. Leetham, Exhibit B, p. 31:21-23. 

Defendant Malan submitted a proposed order to vacate the receivership, to which 

Plaintiff objected in a lengthy email to Malan’s counsel. In that email, Plaintiff insists that the 

order vacating the receivership should: prevent the eight companies from selling their assets or 

transferring anything between them, ban them from paying money to their vendors (e.g. 

Monarch Management Consulting), ban them from making “long term agreements” with 

anybody, force the companies to get prior approval from Plaintiff before signing any contracts, 
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appoint a forensic accountant, and lie to the government, pretending that Plaintiff and “RM 

Holdings, LLC” “have a 75% interest in all of the cannabis operations.”  

These conditions are absurd. The receivership order was wrongly entered. Plaintiff has 

already testified he was never in business with Malan and has no ownership interest in any of 

the eight companies identified in the receivership order. He has no right to control the 

companies’ abilities to enter contracts or to demand this relief. 

He has not even asked the court for such relief; Judge Strauss granted Defendant’s 

application to set aside the receivership order. Plaintiff never asked for this relief at the July 31st 

hearing. If Plaintiff thinks he is entitled to this relief, then let him file a motion. He cannot get 

injunctive relief by sending an email to defense counsel and demanding his “revisions” be 

included in an order whose sole purpose is to vacate a wrongly-entered receivership.  

Any restrictions on the companies’ powers to hire vendors and operators will damage 

them beyond repair. The companies need to sign contracts, and they need to honor the contracts 

they already signed. They hired a reputable and lawful operator to replace the negligent SoCal, 

and they cannot suddenly terminate that contract without breaching it. Balboa Ave Cooperative 

must sign agreements with the HOA and the government, and must make regular payments 

required by their agreement with the HOA. If Plaintiff thinks he is entitled to restrict the 

companies’ abilities to operate, let him file a noticed motion with proper evidentiary support. 

But to ask for such relief, with no basis in law or fact, on Defendant’s ex parte application is 

anathema to how the judicial process works. 

Plaintiff’s demand that the companies lie to the government and say that Plaintiff Razuki 

owns 75% of the companies would perpetrate a fraud on state authorities. Plaintiff does not own 

these companies, and his complaint does not even claim he owns these companies. He does not 

own a right to their revenue, either. His complaint says he is entitled to 75% of the profits and 

losses of only one company: RM Property Holdings, LLC, and only after the parties all perform 

an accounting. He does not say he owns RM Property Holdings – he owns only a right to its 

future revenue and losses. He has shown no proof that RM Property Holdings has any revenue 
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whatsoever, and he admits in his complaint that RM Property Holdings owns nothing. Owning a 

75% right to future revenue in a company that, as of today, owns nothing does not give him the 

right to unilaterally impose conditions on how eight unrelated companies conduct business.  

In the interests of compromise, counsel for Defendant Hakim suggested at the July 31st 

hearing that the dispensaries open up their books and show their transactions to the Plaintiff. 

Defendant Malan and the companies agreed to this compromise – but they did not have to. This 

was a gift to Plaintiff – an absolutely gratuitous gift. Plaintiff is not entitled to look at 

Defendants’ books; they should be satisfied with the offer, rather than demanding the right to 

micro-manage Defendants’ operations and force Defendants to lie to the government about 

Razuki’s fictitious ownership interests.  

Conclusion 

Appointing a receiver is an extraordinary remedy, especially ex parte. No emergency 

justified the appointment, but the appointment created its own emergency: Plaintiff’s gunmen 

control a business from which they were previously fired for incompetence and theft. The 

companies are trying to reestablish themselves, but the receiver and SoCal have refused to 

comply with Judge Strauss’s order vacating the receivership.  

This court should maintain the status quo by letting the businesses run themselves. If it 

grants any additional relief, it should command SoCal and the receiver to turn over the 

passwords to the bank accounts that they have been withholding in contempt of this court’s 

order. 

 
Dated:  August 12, 2018         

Daniel Watts 
Steven W. Blake 
GALUPPO & BLAKE, APLC 
Attorneys for Defendant Ninus Malan 
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I, Ninus Malan, declare the following: 

1. I am over the age of 18 years and I am a defendant in this action 

2. I have personal knowledge of the facts stated in this declaration, and if called 

upon to testify to these facts, I could and would do so competently. I am the custodian of records 

for each of the companies for which I am an owner or manager, as described in this declaration, 

and I have the authority to state facts on their behalf. 

Mira Este theft 

3. On July 31, 2018, after the hearing with Judge Strauss, I went to the office of one 

of my attorneys, Gina Austin. While there, I received a call around noon from co-defendant 

Chris Hakim. Hakim is a current business partner and co-owner of some of the companies 

involved in this litigation. Hakim said he was at the Mira Este property, where he saw a big 

moving truck and people trying to pack it with looted items from the Mira Este building. Hakim 

called the police.  

4. I told Hakim would soon be on my way. I left Austin’s office and drove to the 

Mira Este property.  

5. When I arrived, I saw Hakim talking to the police. I also saw Dan Spillane (who 

works for Plaintiff-in-intervention SoCal Building Ventures, LLC (“SoCal”), two moving 

company workers, and a third man who I did not recognize. From the placement of the moving 

truck and the equipment, it was clear that SoCal’s people had been trying to steal equipment 

from Mira Este.  

6. The equipment that SoCal was trying to steal included a freezer/refrigerator, and 

two machines that extract oil from cannabis (worth approximately $50,000 each), among other 

items. 
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7. In the following photographs, which I took on July 31, 2018 of the inside of the 

moving truck, one can see some of the equipment SoCal tried to steal: 
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8. The police were talking to Hakim and SoCal’s people to confirm who owned the 

equipment that SoCal was trying to steal. Spillane told the police that SoCal owned the 

equipment. I told the police that the court had vacated the receivership and told the parties to 

leave everything “as it was” prior to the receivership. I told the police that the equipment had 

been at the Mira Este site before the receivership, so it should stay there until further notice from 

the court.  

9. Spillane and Plaintiff’s other agents continued arguing with the police, 

demanding permission to take the equipment, and telling the cops that they had every right to 

take it. About 15 minutes later, Gina Austin and my other attorney, Tamara Leetham, showed up 

to speak to the police.  

10. At this point, Spillane phoned SoCal’s attorneys, who advised him they were 

wrong, and told Spillane to leave the equipment where it was. Spillane yelled at his attorneys on 

the phone, arguing “We need to take it!”, but the people on the phone were telling Spillane not 

to take it. 
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11. After going back and forth, Spillane finally gave up arguing with his attorneys. 

Spillane told the movers to take the equipment out of the moving truck and put it back in the 

building. They did so, and the truck left. The police soon left, too. 

12. After the police left, Spillane put something in his car that he stole from the Mira 

Este building. It was the size of a big bag or a computer. I looked in the car and saw a big cover 

over an item, an obvious attempt to hide it from view. 

13. Hakim and I told Spillane to give the item back to Mira Este. Spillane said, “I 

don’t have to bring shit back. You can do whatever you want.” 

14. The moving company employees, Spillane, and his agents all left – with Spillane 

still in possession of the stolen item. Hakim and I closed the Mira Este building, put chains on it, 

locked it up, and left.  

15. Today, there is a new manager in place at the Mira Este facility, a manufacturing 

facility where plants are processed. The management company, Synergy Management Partners, 

LLC, signed a contract with me and Hakim allowing them to manage the property for several 

months. Synergy’s employees are professional and do their jobs well.  

16. SoCal, however, did not do its job when it was managing the facility at the behest 

of the receiver. When the moving trucks left on July 31st, I viewed the Mira Este property and 

walked through the building. SoCal punched holes in the wall, damaged the door, and left a used 

smoking pipe in a room that had been used as an office space. SoCal had been smoking 

marijuana and drinking alcohol on the premises, which violates our conditional use permit and 

agreement with the common development association governing the Mira Este property.  

17. SoCal’s negligence has put the company in severe jeopardy. This is exactly why 

SoCal was originally fired before this lawsuit was filed, and it is why I am so troubled by the 

receiver’s snap decision to re-hire SoCal.  
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DVR theft 

18. After Judge Strauss vacated the receiver on July 31st, I regained physical access to 

the Balboa facility and discovered that SoCal, the negligent company hired by the receiver, had 

stolen the digital video recording system used by Balboa to monitor the property. State law 

requires a functioning security camera system 24 hours a day, 7 days a week. By removing the 

DVR system, SoCal violated the law. 

19. A couple days after the receiver was vacated, I spoke with Jordan Rahman, an 

employee who works for the DVR company, West Coast Sight and Sound. Rahman informed 

me that SoCal employee Dianna Delamora claimed to have the DVR system and would ship it 

to my attorney’s office.  

20. SoCal never sent the DVR system to my attorney’s office.  

21. SoCal is withholding the DVR system because it would contain recordings of 

their criminal negligence. When I walked through the Balboa facility, I noticed money and 

product was missing, half-eaten marijuana edible candy bars were laying around, open packs of 

marijuana “gummy” snacks were laying around, and the place was full of the residue and ashes 

of smoked marijuana. The DVR recordings would’ve shown the eating and smoking; that’s why 

SoCal stole them.  

22. The DVR system was worth at least $13,000. It was working, functional, and 

fully installed before the receiver and SoCal stole it. Since they refused to return it, I had to hire 

a company to repair the wiring and reinstall a new system, at a cost of several thousand dollars. 

A true and correct copy of the invoice for repair of the system is attached to this declaration as 

Exhibit A. 

23. This is a photograph taken after the receiver was vacated, showing a gaping hole 

where the DVR system is supposed to be: 
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Theft of Cash at Balboa 

24. When we showed up on August 1st, the DVR was missing, the cords were cut and 

pulled out, there was missing product that didn’t match the inventory, and there was no cash at 

all. There should have been $50,000 in there. I calculated this estimate because SoCal and the 

receiver were operating the facility for five to eight days, and the sales during that time should 

have been around $8,000-10,000.  

25. These are photographs I took on or about August 1st showing the cash register and 

safe empty of bills, showing that SoCal and the receiver looted the drawer and safe: 
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26. In addition to the missing money, the Balboa property was filthy. There were 

half-eaten bars of edibles laying around, and ashes from smoked marijuana which – as I said 

before – violates our conditional use permit and state law.  

27. After the receiver was dismissed, my attorneys asked him for alarm codes, 

passcodes, and keys to the building. He refused to give us any of that, so I had to hire a locksmith 

to open the Balboa building. Although the locksmith managed to open the door, without the alarm 

codes, the alarm went off for multiple days. The neighbors complained, which damaged our 

reputation in the community and jeopardizes our ability to keep the conditional use permit.  

28. Without the alarm codes, I also had to hire a new alarm company.  

29. Without keys to the safes or the ATMs, the locksmith was kept busy. It is perhaps 

understandable why the receiver and SoCal did not return the keys to the ATM: When I finally 

gained access to the ATM, I discovered that approximately $8,000 to $12,000 was missing from 

it. That money had been there when the receiver took over, but after the receiver was there, the 

money was gone. The receiver and SoCal apparently took it, because no one else would have had 

access to the ATM. 

30. The receiver also closed Balboa’s bank accounts and took money out of them. 

I’m informed that there is more than $80,000 missing from Balboa’s bank accounts that should 

have been in there. 

31. The receiver also closed San Diego United’s bank account, jeopardizing our 

ability to pay the mortgage for the Balboa property on time. 

Current Operators 

32. After the receiver left, we tried to restore the pre-receiver status quo by re-hiring 

Golden State Greens, which is the number one dispensary management company in the city of 

San Diego. They also own their own dispensary, and they have the highest gross sales in San 

Diego, the highest customer service ratings and professional ratings, the best products, and are 
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very efficient with using physical space in a building. They are the same company that Balboa 

Ave Cooperative’s HOA president complimented in his declaration on July 31st, and they were 

also the ones attacked and thrown out by SoCal, the receiver, and their gunman after the receiver 

was appointed. We are very fortunate that they agreed to resume their duties. 

33. Golden State Greens is managing Balboa completely as I write this. They are 

under a contract that will not expire until sometime in September, I believe.  

34. As for the Roselle location, there is a conventional commercial tenant renting out 

the building right now. There is no marijuana operation there. 

Management and Ownership Status 

35. For clarity’s sake, this section will recount the ownership structure of the various 

companies in this dispute. 

36. I am the president of California Cannabis Group, a nonprofit mutual benefit 

corporation. Plaintiff Salam Razuki is not and never has been an officer, employee, shareholder, 

member, or owner of California Cannabis Group. 

37. I am the president and Chris Hakim is the vice president of Devilish Delights, 

Inc., a nonprofit mutual benefit corporation Plaintiff Salam Razuki is not and never has been an 

officer, employee, shareholder, member, or owner of Devilish Delights, Inc. 

38. Mira Este Properties, LLC is a limited liability company owned in equal parts by 

me and Hakim. Plaintiff Salam Razuki is not and never has been an officer, employee, 

shareholder, member, or owner of Mira Este Properties, LLC. Mira Este Properties, LLC owns 

the real property at 9212 Mira Este Court, San Diego, CA 92126 (“Mira Este Facility”) in fee 

simple. 

39. I am the president of California Cannabis Group, a nonprofit mutual benefit 

corporation. Plaintiff Salam Razuki is not and never has been an officer, employee, shareholder, 

member, or owner of California Cannabis Group. 
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40. I am the president and Chris Hakim is the vice president of Devilish Delights, 

Inc., a nonprofit mutual benefit corporation Plaintiff Salam Razuki is not and never has been an 

officer, employee, shareholder, member, or owner of Devilish Delights, Inc. 

41. Balboa Ave Cooperative is a nonprofit mutual benefit corporation. I am the sole 

managing member of Balboa Ave Cooperative. Plaintiff Salam Razuki is not and never has been 

an officer, employee, shareholder, member, or owner of Balboa Ave Cooperative. 

42. Monarch Management Consulting, Inc. is a corporation owned in equal parts by 

me and Hakim. Plaintiff Salam Razuki is not and never has been an officer, employee, 

shareholder, member, or owner of Monarch Management Consulting, Inc. 

43. Flip Management, LLC is a limited liability company owned entirely by me. 

Plaintiff Salam Razuki is not and never has been an officer, employee, shareholder, member, or 

owner of Flip Management, LLC. 

44. I am the sole member and sole owner of San Diego United Holdings Group, LLC 

(“San Diego United”), a limited liability company. Neither Razuki Investments, LLC nor 

Plaintiff Salam Razuki have any ownership interest whatsoever in San Diego United 

45. Roselle Properties, LLC is a limited liability company owned in equal parts by 

me and Hakim. Plaintiff Salam Razuki is not and never has been an officer, employee, 

shareholder, member, or owner of Roselle Properties, LLC. Roselle Properties, LLC, which is 

owned by me and Hakim, owns real property located at 10685 Roselle Street, San Diego, CA 

92121 (“Roselle Facility”) in fee simple.  

46. Razuki Investments, LLC used to own real property located at 8863 Balboa Ave. 

and 8861 Balboa Ave. in San Diego (“Balboa Properties”), but San Diego United bought the 

Balboa Properties in March 2017. Today, neither Razuki or Razuki Investments, LLC has any 

property interests in the Balboa Properties.  
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I declare under penalty of perjury under the laws of the State of California that the 

foregoing is true and correct. Executed in San Diego, CA. 

 
DATE:  August 11, 2018      BY: _________________________ 

         Ninus Malan, 
        Defendant 
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INVOICE#1134 

Address: Balboa Ave Cooperative 
8863 balboa Ave #E 
San Diego, CA 92123 

WackeyWire 
eMail: Wackeywire@gmail.com 
Phone: 949 231 2110 

DATE:  8/3/2018 

Description QUANTITY Rate TOTAL 

32 NVR capable of 24/7 recording 2 monitor 
displays for security 

1 5,700 5,700 

Cracking 25 camera passwords 25 50 1,250 

Hard drives 8 350 2,800 

Install of cameras and DVR and repairs to 
other equipment Per HR 

12 145 1,500 

Second guy watching over me 12 95 1,140 

SUBTOTAL 12,390 

This work done to replace an existing system 
that was stolen and removed violently. Old 
system was not reliable enough to try and 

reuse to stay up to code  for state regulations. 
Manufacturer's warranty was voided when the 

chases of the dvr was bent 

tax 1,089 

TOTAL $13,479 
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SUPERIOR COURT OF THE STATE OF CALIFORNIA 
COUNTY OF SAN DIEGO- CENTRAL DMSION 

SALAM RAZUKI, an individual, 

Plaintiff, 

vs. 

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

Defendants. 

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

SUPPLEMENT AL DECLARATION OF 
TAMARA M. LEETHAM 

[Imaged File] 

SUPPLEMENTAL DECLARATION OF TAMARA M. LEETHAM 
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I, Tamara M. Leetham, declare: 

1. I am an attorney admitted to practice before this Court and all California courts 

and, along with Gina M. Austin, and Daniel Watts of Galuppo and Blake, represent defendants 

Ninus Malan ("Malan"), San Diego United Holdings Group, Balboa Ave Cooperative, and 

California Cannabis Group in this matter. I make this supplemental declaration in support of 

Judge Strauss' July 31, 2018 Minute Order vacating a temporary receivership order entered by 

Judge Medel on July 17, 2018. Unless otherwise stated, all facts testified to are within my 

personal knowledge and, if called as a witness, I would and could competently testify to them. 

2. As I explained in my July 30, 2018 declaration, I have represented Ninus Malan, 

San Diego United Holdings Group, Balboa Ave Cooperative, and California Cannabis Group in 

multiple matters in San Diego County Superior Court. 

3. On July 31, 2018, I appeared before the honorable Richard E. L. Strauss in 

Department 75 of the above-entitled Court, on behalf of defendant Ninus Malan, at an ex parte 

application to vacate the temporary receivership order entered by the honorable Kenneth Medel 

on July 17, 2018. A true and correct copy of the transcript from the July 31, 2018 hearing is 

attached as Exhibit A and incorporated by reference. 

4. A true and correct copy of Super 5 Consulting Group, LLC's May 10, 2017 

Articles of Organization is attached as Exhibit B and incorporated by reference. 

5. A true and correct copy of Super 5 Consulting Group, LLC's November 8, 2017 

Statement of Information is attached as Exhibit C and incorporated by reference. 

6. A true and correct copy of Super 5 Consulting Group, LLC's April 10, 2018 

Statement oflnformation is attached as Exhibit D and incorporated by reference. 

7. A true and correct copy of Sunrise Property Investments, LLC's December 1, 2015 

Articles of Organization is attached as Exhibit E and incorporated by reference. 

8. A true and correct copy of Sunrise Property Investments, LLC's January 3, 2017 

Statement of Information is attached as Exhibit F and incorporated by reference. 

9. A true and correct copy of Sunrise Property Investments, LLC's February 8, 2018 

Statement of No Change is attached as Exhibit G and incorporated by reference. 

2 
SUPPLEMENTAL DECLARATION OF TAMARA M. LEETHAM 
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10. On August 1, 2018, Gina Austin of my office sent Richardson Griswold, receiver 

Michael Essary's attorney, a request for codes to disarm the marijuana dispensary's alarm, the 

safe codes, and passcodes for the programs in order to inventory the marijuana dispensary. That 

same day, Mr. Griswold responded that ''upon his appointment, Receiver Essary delegated 

operational control of the marijuana operations to Plaintiff-in-Intervention ... " A true and correct 

copy of this e-mail exchange is attached as Exhibit Hand incorporated by reference. 

11. On August 9, 2018, my office was involved in an e-mail exchange with a non-

party from whom the marijuana dispensary uses its ''track and trace" software program called 

Treez to manage the dispensary's inventory. The exchange begins with Michael Essary's 

statement to Treez that the "oral ruling was vacated by the new judge and that the new judge 

ordered Michael Essary to remain appointed as the receiver. A true and correct copy of the e

mail exchange is attached as Exhibit I and incorporated by reference. This is untrue. First, Judge 

Strauss ruled in a Minute Order that the receivership was vacated. Second, Defendants are 

completely unaware of any ruling by Department 67 "vacating" Judge Strauss' written Minute 

Order (which is reflected in the register of actions). 

I declare under penalty of perjury under California state law that the foregoing is true and 

correct. Executed in San Diego, California, on August 13, 2018. 

Tamara M. Leetham 

3 
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IN THE SUPERIOR COURT OF THE STATE OF CALIFORNIA

IN AND FOR THE COUNTY OF SAN DIEGO

DEPARTMENT 75   BEFORE HON. RICHARD E.L. STRAUSS, JUDGE

SALAM RAZUKI,            )
                         )
              Plaintiff, )No. 37-2018-00034229-CU-BC-CTL
                         )
vs.                      )       
                         )
NINUS MALAN,             )       
                         )
              Defendants.) EX PARTE HEARING
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SAN DIEGO, CALIFORNIA; TUESDAY, JULY 31, 2018; 9:12 A.M.

THE COURT:  Good morning, everyone.

THE BAILIFF:  And Your Honor, on Items 1 and 2, 

Razuki vs. Malan.  And these matters are being reported.

THE COURT:  All right.

MR. ELIA:  Good morning, Your Honor.  Steven Elia 

appearing on behalf of Plaintiff Salam Razuki.

MR. JOSEPH:  James Joseph on behalf of plaintiff.  

MR. ZIMMITTI:  Good morning, Your Honor.  

Salvatore Zimmitti on behalf of plaintiffs in intervention 

So-Cal Building Ventures, LLC and San Diego Building 

Ventures, LLC.  

MR. GRISWOLD:  Good morning, Your Honor.  

Richardson Griswold, counsel for receiver Mike Essary, 

who's present.  

MR. ESSARY:  Good morning, Your Honor.  Michael 

Essary, receiver.  

MR. WATTS:  Good morning, Your Honor.  Daniel 

Watts of Galuppo & Blake on behalf of Defendant Ninus 

Malan.  

MS. LEETHAM:  Good morning, Your Honor.  Tamara 

Leetham from Austin Legal Group, along with Gina Austin, 

also here for Ninus Malan.  We would also be here for 

San Diego United Holdings Group, Balboa Avenue 

Cooperative, and California Cannabis Group, but for the 

receiver.  

MR. GRANT:  Good morning, Your Honor.  Miles 
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Grant for the defendant Chris Hakim.  We're also here 

representing his interest in Roselle and Mira Este, which 

has been named in the receiver order.

THE COURT:  All right.  Thank you, everybody.  

All right.  I received this yesterday, which I've 

read.  I received this opposition this morning, which I've 

read.  The opposition indicates that this is -- there's no 

basis for this hearing.  

Comments about that in terms of procedure?  

MR. ZIMMITTI:  Well, Your Honor, if I may, our 

position is that this is an improper motion for 

reconsideration.  Your Honor, defendants are trying to 

gain new rights they would not have had otherwise had they 

not exercised a peremptory challenge.  

There's a perfectly good, valid order that Judge 

Medel issued in that defendants could have moved to 

reconsider or done whatever they chose to do to have that 

order revisited.  They chose not to.  They chose to 

immediately exercise a peremptory challenge.  And now 

they're coming back for a second bite of the apple, in 

violation of the strict rules governing motions for 

reconsideration.  

So, Your Honor, given that, we -- it's our 

position Your Honor does not have jurisdiction to 

entertain this motion.  

MS. LEETHAM:  Your Honor, we never had a first 

bite at the apple.  I think that's what's critically 

important.  It was documented we weren't served with the 
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papers.  We weren't given proper ex parte notice.  I 

received an e-mail Friday that said they were coming in I 

don't know what.  I don't know why.  

On Monday, around lunchtime, we got this request.  

And I continued to say we had not been served, nor was I 

authorized at that time to accept service.  So we didn't 

have a first bite at the apple.  

THE COURT:  Nevertheless, there was an order 

issued.  And the question is can I this morning, under 

this ex parte arrangement, do anything about it or does it 

require some other type of action so that I can act on it?  

MR. WATTS:  Your Honor, a void order is void.  

This order was -- we're not asking you to reconsider an 

order.  We're asking to vacate a void order that was void 

the day that it was entered, because -- 

THE COURT:  Why was it void?  

MR. WATTS:  It was void because it -- the 

statutes that govern the appointment of a receiver 

specifically say that a receiver can't have a prior 

arrangement with one of the parties.  In their application 

for the receiver, they said that the receiver will 

reappoint a criminally negligent management company, and 

then the receiver went and go -- went ahead and 

reappointed them, showing that there was an arrangement, 

and they can't have that.  The receiver is not supposed to 

have that power.  The order itself tells the receiver to 

wind up and dissolve the companies, and that is not -- 

THE COURT:  Several companies.  
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MR. WATTS:  Several companies.  They were with -- 

on ex parte notice, several companies were thrown into the 

receivership.  The elements of the statute for appointing 

of a receiver weren't even met.  He doesn't -- the 

plaintiff doesn't actually claim ownership interest in the 

businesses that were thrown in here.  He claims shares of 

a holding company that allegedly has a contract for, at 

some point in the future, shares in these other companies 

to be transferred to that holding company.  I own shares 

in Apple.  That doesn't give me the right to throw out 

Apple's management on an ex parte basis.  

THE COURT:  I read where you said that in the 

papers.  

MR. WATTS:  Yes.  And it remains true.  So we're 

asking the Court not to -- not to reconsider, but to 

vacate an order that was void ab initio.  And that was 

something that sua sponte the other judge was going to do 

and also this Court could do sua sponte.  Even if we 

needed to file a motion for reconsideration, this Court 

has the inherent power to vacate -- 

THE COURT:  Well, I'm concerned about this order.  

I'll tell you that.  Because it goes way beyond what was 

discussed at the hearing.  This is not a stand-still 

order.

MR. ELIA:  Your Honor, may I be heard?  

THE COURT:  Sure.

MR. ELIA:  I represent Plaintiff Salam Razuki.  

Everything counsel just said is false.  Let me tell you 
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why.  First of all -- 

THE COURT:  And everything you're saying he's 

going to tell me is false.  That's the way this is going.

MR. ELIA:  Well, maybe we should have a noticed 

motion or evidentiary hearing so that the facts come out.  

But basically, there was no prior arrangement.  

We requested that So-Cal come back because the defendants 

have three management agreements with options to purchase, 

and they resorted to self-help and kicked them out when 

So-Cal found out that my client was a 75 percent owner, 

and he is.  

What the defendants don't tell you about or 

mention in the ex parte application, they say that we have 

this mysterious interest, this imaginary interest.  

There's an eight-page settlement agreement signed by 

Mr. Malan and Mr. Razuki with two pages, two full pages, 

of recitals that explain in crystal clear detail what the 

partnership assets are, which include the defendant 

entities.  

And they come in this court and they say we have 

no property right or interest in these dispensaries when 

my client financed $5 million for these entities, and 

their client put in zero or nearly zero.  

MS. LEETHAM:  It's significant -- 

MR. ELIA:  What they're trying to do, Your Honor, 

is they're trying to kick out So-Cal because So-Cal found 

out that my client's an owner.  They're trying to kick out 

So-Cal so they can continue stealing with another company 
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to kick my client out of the dispensaries that he financed 

over $5 million, and that's what this case is about.  

MS. LEETHAM:  The moving party bears the burden 

to come into court by a preponderance and show the Court 

in this case significant harm.  They have no 

documentation.  They have no evidence.  They have hearsay, 

self-serving declarations.  That's it.  Two declarations 

that claim a purported interest.  

They gave no evidence of the loans, no evidence 

of an ownership interest in Sunrise, which is a permitted 

dispensary that does business under the trade name Goldn 

Bloom, that was supposed to capitalize RM Holdings, which 

also is not a defendant.  

So we're -- not only are we improper in that 

there's no evidence, we're missing the party who claims to 

have the right to the other entities.  

MR. WATTS:  That settlement agreement is very 

specific, as he said.  And it says that the interests in 

these companies are supposed to be transferred to a 

holding company in which both parties own shares.  

His client does not claim an interest in the 

businesses that were thrown into the receivership.  It's 

RM Holdings, LLC that his client claims has an interest.  

RM Holdings did not make this motion.  RM Holdings is not 

a party to this lawsuit.  RM Holdings is not asking for 

the receiver to hang on to its assets.  RM Holdings isn't 

here.  His client is, a shareholder of RM Holdings 

allegedly under an agreement that we're going to file a 
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cross-complaint to rescind because of fraud.  So he hasn't 

shown his client has these -- these interests.  

And for So-Cal Management, this is a company -- 

it's a management company.  And in the opposition, they 

talk about self-help and how they were kicked out of the 

building.  It's a management company.  They didn't have a 

lease.  They have no tenancy rights.  There's no self-help 

here.  

They gave them 25 day's notice as required under 

the management agreement and then fired them for criminal 

incompetence.  They were smoking marijuana on the job.  We 

have multiple declarations showing they were stealing 

product, eating -- gobbling up pot cookies in the 

building.  And the HOA that governs this building was 

going to revoke their special use variance because of 

that.  They -- but still, Ninus and the companies that he 

runs went through the process, gave 25 days' notice and 

terminated it.  

If San Diego -- or So-Cal Building Ventures wants 

to cross-complain as they have, fine, they can intervene 

and cross-complain for breach of contract.  But that 

doesn't mean you throw his companies that everybody agrees 

he owns 100 percent, that you throw that into 

receivership.  That's not the point of the receivership 

statute when there's -- there's alternatives to this, too.  

There's lesser remedies available.  

That's another reason why the order was void.  

The Court could ask him to turn over financials or to show 
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bank account statements or something, or they could even 

ask for a writ of attachment levied against all of these.  

But instead, they come in ex parte without serving a 

summons or a complaint on anyone, and they're going to say 

that they did it -- when they came in ex parte, they 

handed it to her, but she wasn't their agent of service.  

She wasn't authorized to accept on behalf of the multiple 

companies that were thrown into receivership.  

So there's lesser remedies available.  Their 

client doesn't claim an interest in anything except      

RM Holdings.  And the -- because the statute wasn't 

complied with, the receivership order was void ab initio 

and should be vacated.  

MS. LEETHAM:  I want to make a couple of other 

points, and then I'll give Mr. Elia the floor.  

I think it is compelling that So-Cal Building 

Ventures was managing the property and did control the 

finances and were obligated under the management 

agreements to provide quarterly reports to my client, and 

they did not.  So this lack of financial information that 

they claim comes from themselves and their mismanagement 

of the finances.  

Secondly, we have evidentiary admissions by 

Mr. Razuki after this purported agreement was entered into 

where he clearly states "I do not have an interest in 

San Diego United Holdings Group."  In addition, the HOA 

settlement agreement, which really conducts the parties' 

dealings at the Balboa dispensary, was signed in February 

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

   10

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

Ex. A Leetham Decl. Pg. 10

1599



of 2018.  That is also after this purported entity was 

capitalized.  

And nowhere in any of these documents do we hear 

anything about this partnership that came out today when 

he got mad.  And this is all post hoc.  This is hindsight.  

MR. ELIA:  Your Honor, our ex parte paperwork had 

this attached as Exhibit D, and that was done -- I believe 

it was filed around July 10th.  It says, if I could just 

read one sentence -- and these are in the recitals -- it 

says, "Razuki and Malan have an understanding such that 

regardless of which party or entity holds title and 

ownership to the partnership assets, Razuki is entitled to 

a 75 percent interest in the capital profits and losses of 

each partnership assets, and Malan is entitled to 25 

percent."  This is executed by both parties.  We sued to 

enforce this agreement.

MR. WATTS:  Not ownership.  

MR. ELIA:  I'm not done, Counsel.  There's plenty 

more that you raised that I haven't responded to.  

Your Honor, I did give notice.  I gave four days' 

notice.  In fact, I called two litigation law firms.  I 

called David Jarvis's office.  I had a conversation with 

him for 15 minutes.  I left a voicemail for Ms. Leetham.  

And then I sent a notice on Friday giving them four days' 

notice to both firms that we're going to go ex parte.  The 

following Monday, they were served with all the paperwork.  

This is a bogus argument that they didn't have 

notice.  They did.  They even told me that they had 
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already downloaded a copy of the complaint.  All the 

defendants that are subject to the receivership order had 

been served one day after the order was granted.  One day 

later, we served them.  

So that's not true that they haven't been served.  

That's absolutely false.  And we have the proof of service 

here if Your Honor would like to take a look at it.  

MR. ZIMMITTI:  Your Honor, I'd also like to chime 

in since there were many representations made about my 

clients So-Cal, the So-Cal entities.  And I think this is 

the classic case of pot calling the kettle black talking 

about self-serving statements.  

This binder, Your Honor, with this so-called ex 

parte is full of self-serving statements.  We object to 

all of it.  It's speculative.  It lacks foundation.  It's 

just not good evidence.  

Your Honor, what we have here is in addition to 

Mr. Razuki, my clients are not just sort of managers.  

They're not there for a few months.  They were there under 

agreements in which they sank $2.6 million of their own 

funds in these entities for which they were holding 

options for 50 percent ownership.  

This is not just some management company that 

they can, quote/unquote, "fire."  This is -- this is 

malarkey, okay?  Under these agreements, we have rights to 

these facilities which we're entitled to manage.  And this 

contin- -- and this option to exercise 50 percent 

ownership -- 
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THE COURT:  She tells me that it was mismanaged 

and they were about to be terminated.  

MR. ZIMMITTI:  Well, Your Honor, that's why we 

have disputes of fact and that's why we have evidence and 

we have -- 

THE COURT:  So what was the urgency that led to a 

TRO?  

MS. LEETHAM:  We fired So-Cal Building Ventures.  

We fired them as the manager.  It is well within our 

rights when you're in material breach of a contract.  It 

was well within my client's rights.  

We had an open code enforcement case because they 

can't do it.  We had issues with the HOA.  They're also in 

breach at Mira Este.  So if the Court recalls, there's 

actually three separate agreements.  The agreements are 

tethered to specific locations that are entitled through 

the City.  

So with respect to Mira Este, they were -- and 

Mr. Grant might be better to speak to this -- half a 

million dollars behind in payments.  So they were required 

to make those payments.  They did not make those payments.  

My client and Mr. Hakim, I believe, stepped up to 

make -- the mortgage alone is over $62,000, okay?  And 

this has gone on.  

With Balboa, we negotiated a settlement agreement 

with the -- it's a commercial homeowners' association who 

adamantly fought the dispensary.  We were in Judge Styn's 

department.  We got the injunction dissolved.  We got them 
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back open under very specific terms.  Once that is gone, 

it will never be retrieved.  It is irreparable.  

So even if you're looking at the harm, they're 

out money.  They have an adequate remedy of law.  My 

clients do not.  That -- that entitlement is not 

transferable.  It cannot change names.  It cannot change 

entities.  

So we have a management company with no rights 

misperforming, eating product, selling product that 

doesn't comply with the law, and yet they claim to be 

there.  So we fired them and we put in a new management 

company who is well-reputable in the community.  And we 

submitted Heidi Reising's declaration, I think, is the 

most compelling.  We submitted all their financials for 

that one week.  The Court saw how much paper was generated 

in that one week of managing that dispensary, and the 

operators for eight months have zero.

MR. ZIMMITTI:  Your Honor, can I just jump -- 

this can go on all day long.  These are just nonsense 

statements contending -- let's talk about breaches.  Under 

our agreements, we have the right to again acquire an 

ownership in these facilities and a right to management in 

the interim.  Managing and having an ownership, a right to 

exercise ownership, 50 percent ownership of the property 

that we can't manage --

THE COURT:  What was the urgency that led to a 

TRO?  

MR. ZIMMITTI:  Because we were kicked out 
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notwithstanding our rights under the agreement to manage 

these facilities.  

MR. ELIA:  There's more, Your Honor.

MR. ZIMMITTI:  Our option to exercise a purchase.  

THE COURT:  That's no urgency.

MR. ELIA:  Let me tell you what the urgency was, 

Your Honor.  These folks -- Mr. Malan does not own 

property rights that he's selling.  He's kicked out 

So-Cal, which he's contractually obligated to give them 

rights to ownership, and he's brought in another entity to 

sell assets he does not own.  That's number one.  

MR. ZIMMITTI:  And, Your Honor, can I just add 

one thing on that?  These properties, if they're not 

managed carefully, strictly in compliance with law, they 

become illegal enterprises.  

THE COURT:  Was there some sale pending?  

MS. LEETHAM:  No, Your Honor, there's not.  I 

don't know what they're talking about.

THE COURT:  What's the urgency?  

MR. ZIMMITTI:  The urgency, there's a new dubious 

management company that's basically -- 

MR. ELIA:  There's more than that.

MR. ZIMMITTI:  -- polluting the assets.  

MR. ELIA:  Your Honor, they -- 

THE COURT:  Is doing what?  

MR. ELIA:  Polluting the assets.  

THE COURT:  Polluting?  

MR. ELIA:  Yes.  
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THE COURT:  In what way?  Explain that.  

MR. ELIA:  So, in other words, Your Honor, if 

those companies aren't managed strictly in accordance with 

the law, they could become in violation of state and local 

laws.  

THE COURT:  Is this put before Medel?  Because he 

said in the transcript there's no urgency.

MR. ELIA:  No, Your Honor.  There is.  I'd like 

to be heard on this, because --

THE COURT:  What did -- what was Medel told was 

the urgency?  

MR. ELIA:  The urgency is that they -- 

THE COURT:  What was he told?  

MR. ELIA:  I'm telling you, Your Honor.  They 

sold furnitures, fixtures, and equipment that they do not 

own.  And if they bring in a new company -- 

THE COURT:  Where is that in the transcript?  

MS. LEETHAM:  We did not sell anything.

MR. ELIA:  That's in the papers, Your Honor.

MR. ZIMMITTI:  Your Honor -- 

MS. LEETHAM:  We brought in a new management 

company.

THE COURT:  One at a time.

MS. LEETHAM:  I apologize, Your Honor.  It's  

just -- we brought in a new management company because 

they were in material breach.  This is a damages case.  If 

they invested $2.6 million, one would think the Court 

would have a record of that, and they are silent on that.  
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There's no evidence of that.  

We gave you evidence of code violations.  We gave 

you evidence that the security company, CCW, was revoked.  

Not to mention the fact that we haven't talked about 

Sunrise and the profits that should properly be going into 

the receivership that Mr. Razuki has in Sunrise.  

MR. WATTS:  I can read to you what the transcript 

says what was told to Medel.  They -- Mr. Elia told Medel 

that So-Cal has paid $2.6 million, which he said again 

today.  He said that some of that money was supposed to go 

to an entity called Flip.  He said that Mr. Malan and 

Mr. Hakim set up another entity called Monarch.  He said 

that they paid a million dollars to Monarch.  He said that 

So-Cal was supposed to pay $100,000 a month under these 

management agreements.  That So-Cal is supposed to be 

paying that.  

They said that our -- her client, Mr. Malan, 

locked out So-Cal, resorts to self-help.  And again, as 

we've shown, they gave 25 days' notice, as the management 

agreement requires.  There is no self-help.  They're not a 

tenant.  They brought in a new operator.  That's true.  

So-Cal has already paid millions of dollars.  

Again, this is money.  It's not irreparable harm.  A writ 

of attachment would solve that.  They've paid $225,000 for 

these options to buy half of these operations.  Again, 

that's not irreparable harm.  That's not an emergency.  

The new operator has no idea that my client owns 

75 percent of these operations.  Apparently, they do now.  
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MR. GRANT:  Your Honor, Mr. Elia has made a false 

statement saying his client owns 75 percent of the 

operations.  There are two business entities, Mira Este 

and Roselle.  Each of those are owned 50 percent by Ninus 

Malan and 50 percent by my client Chris Hakim.  And 

there's no dispute as to that.  

The claim is that Salam Razuki has a 75 percent 

interest in the 50 percent interest that Ninus has.  

That's what the settlement agreement says.  My client is 

not a party to the settlement agreement.  There's no 

dispute that my client owns 50 percent of Mira Este and  

50 percent of Roselle.  And my client has no contractual 

relationship whatsoever with Salam Razuki.  

So even if everything that the plaintiff told you 

were true that would give him rise to a 75 percent claim 

in the 50 percent interest that Ninus has, that's      

37.5 percent.  My client -- and there's no dispute as to 

that.  My client has a 50 percent interest in these 

businesses with no relationship with plaintiff.  

They're putting a receiver in charge of 

businesses that my client owns 50 percent of, and he's the 

managing partner of two of them.  That's what's 

outrageous.  

MR. ELIA:  Your Honor, most of the dispute arises 

over the retail location.

THE COURT:  What about what he said?  

MR. ELIA:  I'm explaining that.  

Most of this dispute relates to the retail 
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location.  That's 90 percent of everything.  His client 

doesn't own any rights to it, yet has admitted that he has 

funneled at least $87,000 -- we think it's more like over 

a million dollars -- that he doesn't own anything.  

The other two locations, there's not much going 

on with those, and that's what he's referring to.  But 

Mr. -- Mr. Ninus Malan and his client have formed this 

entity called Monarch where instead of money going to Flip 

that it was supposed to go to, they diverted millions of 

dollars.  And that's what this dispute is about.  That's 

why the receivership was appropriate.  

Now, Your Honor, for ten months when they were 

operating -- 

THE COURT:  Who -- 

MR. ELIA:  -- there was never a complaint about 

anything.

THE COURT:  Who diverted millions of dollars?  

MR. ELIA:  Ninus Malan and Chris Hakim formed a 

company called Monarch to divert money that was coming in 

from So-Cal.  And they told my client that it was not a 

profitable business.  They weren't making any money.  When 

my client found out and notified So-Cal and So-Cal learned 

of what was going on, they stopped making payments.  

MR. GRANT:  Not a shred of evidence to support.  

Not a shred.  In the bank accounts of Monarch, which they 

don't have, from beginning to end, less than 100,000 -- 

MR. ELIA:  Your Honor, I don't think you've 

stated that you've read my ex parte application, and 
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that's because it was in another department.  But we laid 

everything out.  There was never a dispute as to any 

problems with So-Cal until they found out of my client's 

ownership interest, stopped making payments, and all of a 

sudden they were kicked out so that they can put another 

management company in to steal the money.

THE COURT:  What's the evidence that they were 

stealing money?  

MR. WATTS:  None.

MR. ELIA:  I have the receiver here, Your Honor.  

He's got a video of it.  

MR. GRANT:  No.  Stealing from Mono, no.  

THE COURT:  No, no.  

MS. LEETHAM:  There's none.

MR. ELIA:  Your Honor, they've admitted that 

they've taken -- I have the letter from counsel saying -- 

THE COURT:  You said millions.

MR. ELIA:  I say it's millions.  They say it's 

87,000.  Regardless, they should not --

THE COURT:  What's the evidence that they stole 

millions?  

MR. ELIA:  Well, they've put in -- 

MR. GRANT:  None.

MS. LEETHAM:  None.  

MR. ELIA:  -- $2.8 million, and we haven't seen a 

penny.  

MS. LEETHAM:  Not a shred of documentary 

evidence.  Not a shred.  
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MR. ELIA:  That's not true, Your Honor.  We have 

declarations.  Counsel is here.  

MR. ZIMMITTI:  Your Honor -- 

(Multiple speakers.)

THE COURT:  One at a time, Counsel, or I'm going 

to shut it down.  

MS. LEETHAM:  Your Honor, just to give the Court 

a little information and why the dispensary's run this 

way, as the Court probably knows, the cannabis retail 

operations can't bank.  So they employ a management 

company to deal with the day-to-day operations; employees, 

payroll, security payments.  

So with Balboa, we have this company called Flip 

Management.  So for all intents and purposes, Flip 

Management is running the dispensary.  So-Cal Building 

Ventures runs Flip Management.  So they run that bank 

account.  

And this is where I come back around to the 

burden of the evidence.  They have access to the bank 

accounts.  They have access to their equitable 

contributions in the event they exist.  And there's none 

of that.  There's none of that.  They had the money.  

So how my client stole the money I have no idea.  

All I know is they're half a million dollars behind in 

their payments.  There's irreparable harm to my client 

because they're going to possibly be in breach of that 

loan, the mortgage payment.  

There is a -- I have Ms. Austin here, because she 
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does the land use entitlement process.  There's a pending 

conditional use permit at both locations that's in 

jeopardy.  

MR. ELIA:  Your Honor, none of this is in 

jeopardy.  The receiver can speak to that.  He's filed all 

the appropriate paperwork.  

Would you like to hear from the receiver, Your 

Honor?  

THE COURT:  I want to know why, for instance, his 

client is involved in this.

MR. ELIA:  Because his client -- there's three 

locations, one of which has the retail operations.  That's 

called Balboa.  His client has zero ownership interest.  

They've admitted that.  Yet they formed a company called 

Monarch and diverted $2.8 -- or $2.6 million.  

THE COURT:  Where's the evidence of the 

diversion?  

MR. ELIA:  I'm sorry?  

THE COURT:  Where is the evidence of the 

diversion?  

MR. ELIA:  Bank -- the receiver will have it.  

They will testify.  They have testified.  Your Honor, we 

literally just received this yesterday, okay?  We just 

received these yesterday.  

THE COURT:  No, no, no.

MR. ELIA:  They paid 100,000 a month, Your Honor, 

for ten months.

THE COURT:  Wait.  It's not what you received 
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yesterday.  It's what you knew when you went to Judge 

Medel.  Now, you're saying that they diverted this large 

sum of money.  

What is the evidence of that?  

MR. ELIA:  Checks.  $100,000 from So-Cal that 

were coming in for ten months that we haven't seen a penny 

of because it was diverted from Flip Management into 

Monarch that's owned 50 percent by his client.

THE COURT:  Who owns Flip Management?  

MR. GRANT:  Wait a minute.

MR. ELIA:  My client owns 75 percent, and 

Mr. Ninus Malan owns the other 25.  

MR. GRANT:  That money went to Mira Este, not to 

Balboa.  The 100,000 a month from So-Cal went to my 

client's company.  My client's company.  

THE COURT:  Sit down.  

Go ahead.  

MR. GRANT:  Your Honor, So-Cal has a management 

agreement with Mira Este.  It pays a minimum of 100- -- I 

think it's $110,000 a month to Mira Este.  My client owns 

50 percent of Mira Este.  All that money went to Mira Este 

and went to my client and went to Ninus.  If Ninus didn't 

pay his fair share to plaintiff, plaintiff has a claim for 

damages.  Damages.  That's what this lawsuit is about, not 

appointment of a receiver, not taking over businesses.  

We run a processing business for cannabis.  With 

their interference, we're going to lose our CUP license.  

That license will put us out of business if we don't keep 
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that license.  They don't have a right to run the 

business.  We have to run it.  The license is in our name.  

MR. JOSEPH:  Very briefly, Your Honor, the 

evidence that money has been diverted is in the management 

agreement themselves.  Flip Management is not a party to 

any of these management agreements, and there's nothing 

that says Flip Management gets any money.

THE COURT:  You heard what he said where the 

money went.

MR. JOSEPH:  Money goes to Mira Este, and then 

money goes to Monarch.  We have alleged in our 

complaint -- first amended complaint and ex parte papers 

that Mr. Malan told my client Mr. Razuki that "The money 

is going to be going into Flip.  Don't worry.  You're 

going to have cash flow."

Later on, my client found out that no money was 

going to Flip and that the contracts were always written 

to go to Monarch.  That in itself is evidence of an 

attempt to divert.  Even the Mira Este contract, some 

money goes to Mira Este, but there's a minimum guaranteed 

monthly payment that is required to go to Monarch, an 

entity that they have never contested -- 400 pages of 

declarations, they have never contested that Mr. Malan 

told my client something else.  That money that was going 

to Monarch was supposed -- that he said the money was 

going to Flip when it actually was going to Monarch.  

MR. GRANT:  Your Honor -- 

MR. JOSEPH:  That is evidence itself of an 
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attempt to divert.

MR. GRANT:  They don't have the bank records of 

Monarch.  I've seen the bank records of Monarch.  I'm 

telling the Court as a representative of the court there's 

been less than $100,000 from beginning to end that's 

actually gone in to the bank account of Monarch.  Less 

than 100,000.  I think it's less than 50-.

What they were told and what actually happened 

are two different things, and my client didn't tell them 

any of this.  And my client owns 50 percent of Mira Este 

and 50 percent of Roselle, and they have no contractual 

relationship with my client, the managing member of the 

two entities that are in receivership.  

MR. JOSEPH:  Your Honor, to respond to that as 

well, Monarch is receiving money coming from Balboa, Mira 

Este, and Roselle.  His client, Mr. Hakim, has no interest 

whatsoever in the Balboa retail operation, and yet his 

client is receiving distributions from Monarch regarding 

cash flow to the Balboa operation.  

He has no right to that, and he's admitted that 

he has no right to that.  That right there is evidence 

that there is attempted fraud.  The reason we wanted to 

have urgency in here is because So-Cal, their $2 million 

of investment was completely lost to them.  They were 

locked out of the building.  And -- 

MR. GRANT:  Where's the evidence?  

MR. JOSEPH:  -- there's continuous money that is 

going out of our -- that is not going to our entities, but 
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is going to Monarch, an entity that we have no control 

over and that we'll never have control over.

MR. GRANT:  Your Honor, we need an accounting.

MS. LEETHAM:  Right.

MR. ZIMMITTI:  We filed a complaint in 

intervention.  

MR. GRANT:  We need an accounting, not a 

receiver.  As the Court noted over and over again, there's 

no emergency.  They're claiming money has been diverted.  

Great.  Let's have an accounting.  Let the Court order a 

full accounting.  Let's -- full disclosure of all the 

money in and out from all the business entities.  And then 

the Court can determine what to do about it.  If money has 

been diverted, they have a claim for damages.

THE COURT:  His turn.  

MR. ZIMMITTI:  So, Your Honor, our complaint in 

intervention, we basically lay this out, lay out how the 

agreements work.  And you do have, I believe, copies of 

the agreements attached to the papers here, although it 

would be hard to find them in this stack.  

However, Your Honor, it's true that none of these 

monies -- all these monies were going to Monarch among 

other facilities, none of them were going to Flip.  

Furthermore, the issue is if we're going to talk 

about contractual breaches, my clients signed up for these 

agreements, okay, to manage -- again, manage these 

facilities.  They were entitled to manage the facilities 

and they were entitled to exercise options to acquire    
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50 percent ownership in them.  

Part of these representations and warranties, we 

later realized that they were basically falsely made.  

Defendant Malan had misrepresented that there were pending 

claims to the properties.  And so meanwhile, my clients 

are going forward sinking all this time, money, and effort 

to sort of cultivate these dispensaries and facilities so 

that they would have value at the end of the day when they 

exercise their options.  

THE COURT:  From what they say, they're going to 

have no value.

MS. LEETHAM:  Correct.  

MR. ZIMMITTI:  Your Honor -- if I may, Your 

Honor, they're going to say -- they're going to just sit 

here and sort of, you know, exchange self-serving stories 

all day long.  But, Your Honor, this is why we have 

evidence and hearings and actual declarations that have 

evidentiary value.  

Your Honor, we can -- this is exactly why we 

intervened.  And we've pled our case, and we're saying 

that we have rights to these agreements -- under these 

agreements and these facilities which would be irreparably 

lost.  There's no way to recoup damages for dispensaries 

that essentially become void and illegitimate because of 

some other third party managing them incompetently.  That 

was -- we were entitled to do that.  

Furthermore, we say -- we had a million dollars 

of equipment which we put in the complaint that they are 
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essentially taking as their own and stealing.  And, Your 

Honor, when it comes to breaching the agreements, I think 

it's pretty outrageous that they're talking about abiding 

by agreements when essentially they took these self-help 

measures.  

The agreements -- let's talk about the 

agreements.  There are robust dispute resolution 

procedures in them, okay?  And it was intended that way so 

that they couldn't just summarily terminate them and kick 

us out and deprive us of the benefit of our bargain, again 

which is a fragile asset.  

MR. GRANT:  That's not what the agreement says.

MR. WATTS:  I have it.

MR ZIMMITTI:  Your Honor, again, we can get into 

the agreements.  But, you know what?  This is -- this is 

not -- 

MR. GRANT:  Let's get into the agreement, 

Counsel.  The agreement gives the right to terminate if 

they don't pay within 25 days of the written notice.

MR. ZIMMITTI:  Let's continue on.  Let's read it.  

If the Court gives me a chance to get a copy, we can go 

through the agreement and we can spend all afternoon doing 

it.  We'd be happy to do it.  

MR. WATTS:  One sentence:  "This agreement may be 

terminated 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 25 days following notice 

to manager by company and/or old operators."
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MR. GRANT:  And that notice was given -- 

MR. WATTS:  It's a disputed fact, Your Honor.  

MR. GRANT:  -- and they didn't make the payment 

and they were terminated under the contract.  

MR. ZIMMITTI:  That's a disputed fact.

MR. WATTS:  It's undisputed.  There's no  

evidence --  

MR. ZIMMITTI:  I'm disputing it.

MR. WATTS:  By oral argument, that's not 

disputing the fact.  

THE COURT:  One at a time.

MR. WATTS:  The evidence, the actual evidence 

that's before the Court, it's undisputed.  He has no 

evidence other than his own oral argument, which is not 

evidence, disputing that fact that the proper notice was 

given, they failed to cure, and then the management 

agreement was terminated.  

But again, even if it hadn't been, breach of 

contract damages is their claim, not what they're asking 

for, which is to throw these companies into a receivership 

and have themselves reinstated and not -- they're not 

paying out the money that's owed to Ninus and to 

Mr. Hakim.  

MS. LEETHAM:  Thank you, Your Honor.  

I think I'm going to come back to it again.  They 

have the burden when they asked for it.  They have the 

financials.  They were not submitted.  They have the 

documentation that they have spent all of this money.  We 
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have asked for it.  I submitted e-mails in my declaration 

where I asked the accountant for the financial 

information.  We weren't -- it was not given to us.  

When you -- when you look at the equities, right, 

this is a remedy of law.  So even if we're in an 

injunction hearing -- and let's just assume arguendo that 

they prevail on the merits.  The harm is so detrimental on 

this side that the Court would -- I would ask the Court to 

deny an injunction, let alone a receivership.  It's 

irreparable.  

These are land use entitlements.  They cost 

significant time.  They cost significant money.  Not to 

mention the fact that the use variance with the 

homeowners' association requires payments, and they 

haven't been paying that either.  

So not only are they not paying Mira Este, we've 

been paying those payments.  They're behind on electric 

bills.  

By the way, Mr. Malan is present before the 

Court.  I should have said that at the very beginning.  

We've been making those payments up until now to 

keep that relationship with the homeowners' association in 

some kind of a standing to where they don't take us to 

court under 664.6.  

MR. WATTS:  We have a declaration from the 

homeowners' association explaining the problems when 

So-Cal Building Ventures was managing it and explaining 

that it had gotten better when they were replaced.  
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THE COURT:  I saw that.  

MR. ZIMMITTI:  Your Honor -- 

MR. ELIA:  Under the three management agreements, 

Mr. Malan has sold furnitures, fixtures, and equipment 

which belong to us.  That's irreparable.  If he brings 

another operator in -- and not only that, if he brings 

another operator --

THE COURT:  What did he sell?  

MR. ELIA:  For 225,000, he sold furnitures, 

fixtures, and equipment.  That's in there.  There was 

75,000 for each location, and that's in there.  And that's 

in the agreements, Your Honor.

MS. LEETHAM:  I'm not sure what he's talking 

about.  Again, it's compensable.  

MR. ELIA:  But if they were to bring a new 

operator in, what's going to happen is we're going to have 

a multiplicity of lawsuits.  And furthermore, Mr. Malan is 

the record owner on title of all these entities, and he 

can sell them and we're out of luck.  That's irreparable 

injury.

THE COURT:  Well, what you asked Judge Medel to 

do and then the order that you had him sign are night and 

day.

MR. ELIA:  Well, Your Honor, we submitted an ex 

parte application that was very lengthy.  And I don't 

think Your Honor had an opportunity to review that.  

But if you're worried about, you know, land use 

issues, the receiver has complied with all the law.  He's 
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hired cannabis counsel.  He has his own attorney here.  If 

you'd like to hear from the receiver, he's here with his 

counsel.  

THE COURT:  What about the HOA problem?  

MR. ELIA:  I don't think there is an HOA problem.  

There was never a complaint about anything until they 

stopped making a payment.  And all of a sudden, there was 

"You're smoking weed and you're doing this and you're 

doing that."  There wasn't a complaint for ten months.

MR. ZIMMITTI:  Your Honor, if I may.  If I may, 

Your Honor, I think that the contention that the receiver 

is unable to manage these properties, that is baloney from 

our point of view.  The receiver can do a fine job 

managing the properties with counsel.  And there's no 

reason, there's no immediate jeopardy with the receiver in 

place.  

Without the receiver in place, there's immediate 

jeopardy, including people violating court orders, running 

out of the back of shops with money in hand.  And 

furthermore, to go to this contract that they selectively 

quoted from, let's look at 9.3.  This is the dispute 

resolution process.  It's identical in all three 

agreements with my clients.  

And it says "In the event any disagreement, 

dispute, or claim arises among the parties hereto," and 

then it goes on "with respect to the enforcement or 

interpretation of this agreement or any specific terms and 

provisions hereof or with respect to whether an alleged 
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breach or default hereof has or has not occurred, such 

dispute shall be settled in accordance with the following 

procedures."  There's a meet and confer procedure, there's 

a mediation procedure, and then there's an arbitration 

procedure.  

Your Honor, the parties did not want to unwind 

this thing with someone sort of just claiming -- waving 

around some sort of letter claiming a breach and then they 

can just go move to the next management company overnight.  

The parties did this because they knew they had a 

relationship.  My clients would not have entered the 

agreement if they thought these would be abandoned, these 

procedures, and that they would be just usurped with some 

dubious new company.  

MR. WATTS:  He's describing a mandatory 

arbitration clause.  If you keep reading that, that's 

about lawsuits that are filed.  It's not about whether you 

can terminate the agreement.  When it's talking about 

disputes, it's --

MR. ZIMMITTI:  It talks about breach.  You're 

alleging a breach.

MR. WATTS:  In a lawsuit.  That whole section is 

about mediation and arbitration.

MR. ZIMMITTI:  Why don't we read it?  

MS. LEETHAM:  Ms. Austin -- 

THE COURT:  I understand.  Go ahead.

MS. AUSTIN:  Your Honor, I would like to just put 

some clarity onto the land use issues.  There have been 
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some representations that they've hired a cannabis 

attorney or that they can control the dispensaries and the 

other uses.  

And from my declaration -- I'm sure you read 

it -- that's simply not the case.  There are state law 

requirements and local law requirements, and both of those 

have to be met in order to continue.  The state law 

requirements, there's currently an application.  They go 

through a two-phase process.  Phase 1 is a temporary 

application.  Phase 2 is your annual application.  

Both -- the dispensary location has the Phase 1 

application in, but it has Ninus Malan as the controlling 

person.  That would have to be changed with background 

checks in order for the receiver to even be open.  He's 

been open for the last two weeks or the last week without 

that being changed at the state level.  

There are local level requirements that require 

the CUP that's currently at that location as well as the 

BTC which is at the Mira Este location to have the 

responsible person have both background checks, to have 

a -- what's called a DS-191 permit.  None of that has been 

changed by the receiver.  They've been open and operating, 

in violation of city law.  

Code Enforcement has indicated that they are 

going to go back down and potentially shut the dispensary 

down and shut the BTC location down because of their 

failure to comply with the requirements.  

The risk of having the receiver put in there, the 
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modifications being made at the state level that are 

required and the local level is a process that is a 

multi-, multi-month process -- multi-month-long process in 

order to even accomplish, and that would require them to 

be closed for that period of time.  That is an additional 

harm.  They cannot even be making money to make the 

payments during those periods of time.  

THE COURT:  So you're telling me that the 

receiver cannot possibly operate legally -- 

MS. AUSTIN:  Not without filing a lot of 

documentation.

THE COURT:  -- for a long time to come.  

MS. AUSTIN:  For several months.  

MR. GRISWOLD:  Your Honor, if I could, as counsel 

for the receiver, we've intentionally stayed out of all of 

the arguments this morning, but just to speak to that.  

The receiver has engaged several efforts since 

his appointment just two weeks ago and is feverishly 

working to carry out the Court's orders as his duties as 

the receiver including, but not limited to, jumping 

headfirst into all the local and state requirements; 

giving the appropriate notice to the proper state 

agencies; making demands to all the parties involved to 

get proper documentation; bringing the appropriate 

consultants, multiple consultants so far, including 

specific consultants that are working with the receiver on 

cannabis compliance at the state and local level.  We've 

actually already requested and received -- 
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THE COURT:  So how long will it be before the 

receiver can operate legally?  

MR. GRISWOLD:  As to what counsel just stated, 

the formal notice has been issued and signed by the 

receiver, including a background Livescan check, which is 

required.  That was submitted last week.  And we've gotten 

confirmation from the appropriate state agency of receipt 

of that notice.  We are within hours reacting to and 

providing all documentation that's necessary.  

THE COURT:  So it should be closed now; is that 

correct?  

MS. LEETHAM:  It should be closed.  And that's 

extremely troubling that we're bearing the cost of this as 

well.  This is -- it's not closed.  It should be closed, 

right?  They're not compliant with the law.

THE COURT:  How long -- my question, Counsel, 

is how long before the receiver could operate legally?  

MR. GRISWOLD:  It's our position he is operating 

legally currently.  

THE COURT:  That doesn't help me.  

MR. ZIMMITTI:  Your Honor, I don't -- it's not 

fair to characterize the dispensary as operating currently 

illegally.  We've got an experienced management company in 

there with So-Cal, and we have a receiver.  And, in fact, 

So-Cal has been paying monies into the facility through 

the receiver now that it knows it can trust somebody with 

the money.  So it just totally -- it's totally absurd to 

be contesting the legality of the operations as they 
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exist.  

And Your Honor, again, this is a case where, you 

know, essentially we're going to hear arguments -- a lot 

of lip service here, and it's just not an appropriate 

forum to essentially buy one narrative that, in fact, is 

sort of set up by an ambush ex parte motion that's 

hundreds of pages long.  

THE COURT:  Well, talk about ambush motion.

MR. ZIMMITTI:  Well, Your Honor, they have notice 

of our order, and they decided to not seek relief from it, 

not seek to modify it.  They chose to kick the judge and 

just disobey --

THE COURT:  It goes way beyond what you told 

Judge Medel that you were looking for.  Way beyond.

MR. GRANT:  I've got to make one more comment, 

Your Honor.  All of the discussion has been about -- 

there's only three businesses.  The Balboa store, which is 

a retail pot dispensary, but Mira Este and Roselle, which 

are the businesses my client owns 50 percent of, do not 

generate a penny of revenue.  A penny.  Roselle has a 

tenant in there paying rent.  They don't do any other 

business.  Mira Este is -- has a license to operate a 

cannabis processing center, but it's never generated a 

penny of revenue.  

Why is there a receiver over two businesses that 

aren't running?  But they're my client's businesses and 

affecting my client's ability to get necessary licenses to 

get them up and running.  It makes no sense.  They've 
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thrown my client in the pot because of their complaints 

with another person, and that's just outrageous.  

MR. ELIA:  Your Honor, with regards to Mira Este, 

they put a million dollars of equipment in there and they 

locked them out and they kicked them out.  The reason we 

put a receiver on Mira Este and Roselle is because they -- 

his client, along with Mr. Malan, have stolen the money 

for the last year.  We have not seen a penny, although 

$2.8 million has come in.  Where did the money go?  

MR. GRANT:  You don't have a right to the money.  

So-Cal has the complaint, not your client.  If So-Cal put 

money in, So-Cal should have filed the lawsuit.  We kicked 

So-Cal out.  We didn't kick Salam Razuki out.  Yet he's 

the plaintiff.  He's getting the receiver appointed, Your 

Honor.  This is -- it's just outrageous.  

MR. ELIA:  All you need to do, Your Honor, is 

read the settlement agreement.  It's very clear as to what 

happened.  We have a 75 percent interest in the marijuana 

dispensary.  

MR. GRANT:  No.  You have 75 percent interest of 

Ninus's interest, not -- 

THE BAILIFF:  Counsel, address the Court, please.  

MR. GRANT:  Sorry, Your Honor.  

You have 75 percent interest of Ninus's interest, 

not my client's interest.  You have zero of my client's 

interest, and my client owns 50 percent of the business.  

MR. ELIA:  While that's true, that doesn't give 

his client the right to steal money from Balboa, an entity 
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which he doesn't have any ownership interest in.  You 

admitted to at least taking $87,000.  We think it's more, 

over a million dollars.  Why did you take $87,000 of an 

entity you don't even own?  

MR. GRANT:  I sent you a settlement letter.  

You're talking about what's in a settlement letter to the 

Court.  That's totally inappropriate.

MS. LEETHAM:  Again, they had control of the 

money.  They had control of the finances.  They've had 

control of the dispensary.  We've given the Court a huge 

stack of papers trying to chronicle for Your Honor how 

severe and irreparable the receiver order was.  

They came in with an ambush, with improper 

notice.  They didn't have but that much of a stack.  And I 

have a list of everything they attached to Mr. Razuki's 

declaration, and it most certainly was not an accounting.  

MR. WATTS:  This receiver order says that the 

receiver understands that the marijuana operations shall 

cease to carry on business except to the extent necessary 

for the beneficial winding up thereof and that the 

receiver is supposed to give notice to all the 

shareholders that he's dissolving the businesses and 

selling them off.  

The receiver order does not comport with what 

they're saying the receiver is supposed to do.  It should 

be vacated.  It's -- they misrepresented to the judge what 

it said.  

MR. ELIA:  Your Honor, that's a clause in every 
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receivership order that says he's got the authority.  It 

doesn't mean he's going to say it.  It's an authority.  He 

first has to seek consent from the Court before he does 

that.  It's a standard, boilerpate provision -- 

MR. WATTS:  Doesn't need to be in there.

MR. ELIA:  And it doesn't give them the right to 

just wind up, and that's not what we're seeking.  We do 

have a cause of action for involuntary dissolution in the 

complaint.  But at this point, we want to protect the 

status quo.  

There is no harm.  The receiver is in control.  

The money is being funneled into the receiver.  Their 

client is not taking it.  We're not taking it.  We're not 

asking to take the money.  We just need internal   

controls to ensure that my client's $5 million and their 

$2.6 million is not going to be wasted.  Because his 

client is selling assets he doesn't own to other people, 

which is going to lead to a multiplicity of lawsuits.  

MS. LEETHAM:  The dissolution should be of      

RM Holdings.  So that's the other curious part about this.  

If we're talking about a judicial windup, a 

court-supervised petition for dissolution, it would be of 

this holding company that was never capitalized.  And 

again, they're not a party.  So we're talking about -- 

we're talking about a situation that cannot be 

accomplished.

MR. ELIA:  No, Your Honor.  We're talking about 

the partnership assets as defined on Page 1 of the 
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settlement agreement.  The partnership assets include 

these entities, and it says my client has a 75 percent 

interest.  It's clear.

MR. WATTS:  You know that -- 

MR. ELIA:  It's Exhibit E, and I have it right 

here if Your Honor would like to take a look at it.  

MR. WATTS:  They even put the wrong LLC in here.  

They write San Diego United Property Holdings, LLC.  It's 

not even a company that's sued in this lawsuit.  It's not 

even the right LLC.  The order puts a nonexistent company 

into receivership.  And on a $10,000 bond.  They're 

claiming there's millions of dollars, but they only had to 

post a $10,000 bond?  That doesn't make any sense either.  

MS. LEETHAM:  I think I would just remind the 

Court, too, when I was in front of Judge Medel last week 

in a related case which the receiver has control over -- 

and we haven't talked about the receiver's behavior that 

afternoon.  And it's a little awkward with him standing 

here, but he has a fiduciary obligation to those entities.  

And he went in having taken zero time.  He -- there was 

no -- no -- there was complete bias.  

He took not an ounce of time to go and look at 

what happened.  He didn't take a moment to pause to figure 

out the financial information.  And then when I was in 

front of Judge Medel on Friday, I attached the transcript.  

He said that that order gave him some anxiety and he was 

considering taking sua sponte relief because of that 

order.  And he was focused also on the notice issue.  And 
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that's attached to my declaration, that transcript, as 

Exhibit A.  He said that.  

THE COURT:  I saw that.

MS. LEETHAM:  And I think that's very telling.

MR. ELIA:  Your Honor, again, we're not required 

to give notice, but we did give notice.  We gave four 

days' notice to two different law firms.  And speak about 

behavior, Your Honor.  I think the receiver could explain 

what happened clearly on that day that he took over.

MR. ESSARY:  Well, I told Ms. Austin I was going 

to the dispensary.

MR. WATTS:  I object.  He's not under oath.  He's 

not sworn in.  He's just talking.  He's represented by 

counsel.  I object to him saying anything.

MR. ELIA:  Your Honor, I think you want to hear 

this.

THE COURT:  Well, they say he's breaking in with 

a thug with a gun, and he says he was merely trying to 

take control of the property under a valid court order.  I 

know what he's going to say.

MR. ESSARY:  They refused to let me in so I could 

discuss what was going on and possibly come up with a 

compromise.  They just locked me out and took everything 

and escaped.

MS. LEETHAM:  And as we provided in declarations, 

these are third parties.  They had no idea what was going 

on.

MR. JOSEPH:  Your Honor, third parties that are 
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clients of -- 

MR. ZIMMITTI:  Now there's actual knowledge of a 

valid court order, Your Honor.  And to just willfully 

disobey it and stick your head in the sand, you don't need 

to be -- a valid order, it could be binding on that 

individual without service.  This is black letter law.  

Not only was Ms. Austin present in the courtroom, 

she was being -- she actually called and was called back 

by the receiver who told her exactly what was going to 

happen.  There was no third party people showing up.  The 

receiver was coming, okay?  That's what they knew was 

going to happen.  

THE COURT:  Well, I don't like that order.  I'll 

tell you that.

MR. ZIMMITTI:  Your Honor -- one moment, Your 

Honor.  I appreciate Your Honor's concern.  However, what 

could have been done is a modification of the order 

perhaps narrowing it.  There are a lot of things that 

could have been done.  You don't just disobey an order 

flatly.

THE COURT:  So you're saying it's too late to do 

anything?  

MR. ZIMMITTI:  Well, not necessarily.  We have -- 

Your Honor can set a hearing, and we can revisit the 

issue, perhaps as Judge Medel intended, and spare the 

order that Your Honor is comfortable with.  

And from our point of view, Your Honor, having 

the receiver in place is key.  And -- now, the sale of 
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assets and winding up, we're not even there yet.  You 

know, that is something we can talk about.  But just 

throwing out the order after defendants flat out disobeyed 

it, I mean, I don't understand how you can do that, Your 

Honor.  Again -- 

THE COURT:  Oh, I can do it.

MR. ZIMMITTI:  Your Honor -- and again, I would 

just -- I would just mention, Your Honor, that again, we 

feel this is just an improper motion on its face.  And 

it's essentially an invalid motion for reconsideration 

brought ex parte no less.  

And so, Your Honor, given the harms, we have a 

receiver in place who's doing a good job.  Every -- you 

know, we have a status quo.  There's nothing being wound 

up right now.  There's no danger of anything be wound up 

or anything like that.  So-Cal had been managing the 

facilities.  So-Cal is still managing the facilities.  

This is the status quo.  

What is not the status quo is inserting Golden 

State somebody in there overnight painting the walls, 

putting a new sign up front, and then just basically 

telling us to go take a hike.  "Take a hike with your     

$1 million.  Take a hike with your $2.6 million you put in 

there and your future interest, optional interest, in 

these facilities that you were cultivating, grooming for 

purchase."

So in terms of status quo, we've got a receiver.  

There's no reason to mis- -- to judge -- misjudge the 
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receiver's credibility.  In fact, the receiver went to 

effectuate a valid order, and defendants flatly disobeyed 

the order with actual knowledge of it and now come seeking 

to invalidate as ab initio.  

So, you know, this is one of those situations 

where you scratch your head.  Is it a valid -- is the 

order no good?  If it isn't, then why are we here in the 

first place?  

So, Your Honor, I feel like in terms -- if you 

want to judge the harms and you want to look at who's been 

acting appropriately thus far, the receiver is in place, 

and we have status quo.  We have the same management 

company that was in there before, and we're running the 

business.  The business is complying with state and local 

law.  

MR. GRANT:  I have a proposal, Your Honor.  The 

Court has already noted this should not have been done in 

the first instance ex parte.  It just shouldn't have.  

Their position is "Well, it's been done, so tough luck.  

You can't change it ex parte."  And the Court has already 

noted you can do whatever the Court chooses to do that's 

appropriate.  

We need a do-over.  What should have been done 

and what I'm going to request the Court to do is have a 

restraining order in place.  So we put everything back to 

the status quo the way it was before the receiver was in 

place, but no money can be taken or used except for the 

ordinary course of all the businesses, a hundred percent 
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transparency, a hundred percent accounting, and then let's 

have a motion for if a receiver should be in place on a 

noticed motion with an order shortening time.  That way 

everyone really is protected.  

MS. LEETHAM:  And when we talk about the status 

quo, it would be not with So-Cal, because we have no faith 

in their ability to manage the dispensary.  

The declarations we submitted to the Court were 

intended to give you information on the deplorable state 

that that location was in, not to mention the fact that -- 

I think we're sort of skipping that they had a valid court 

order, and I think the declarations are clear these are 

not parties to this lawsuit.  They're literally 

third-party percipient witnesses who found butcher knives 

in a dispensary that was filthy dirty, being used as a 

stoner crash pad.  

And this guy shows up with a gun, they're 

pounding on the doors, they're telling them they're the 

cops, they're using all kinds of profanity.  So what would 

a person do?  I would run and hide.  

MR. ZIMMITTI:  Well, you run to your attorney's 

car waiting in the back alley rather than call the police.

THE COURT:  I'm going to do what you suggested.  

I think that's appropriate.  And then we can -- 

MR. ELIA:  Your Honor -- 

THE COURT:  -- sort this out with real evidence 

of whether there's any money missing or not, and everybody 

will have access to all of the information.  This proposed 
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order, I'm not sure that does this.

MR. ELIA:  May I be heard, Your Honor?  

THE COURT:  Yes.

MR. ELIA:  My proposal, Your Honor, would be to 

keep the receivership order -- 

THE COURT:  I'm not going to do that.

MS. LEETHAM:  And, Your Honor, I will represent 

to the Court that my client will not sell anything in Mira 

Este.  I have never seen an accounting or an inventory of 

the property that they claim is there.  So it would 

be great to have that.  

THE COURT:  This whole receivership situation -- 

and I don't blame the receiver, don't misunderstand me -- 

is contrary to what Judge Medel was told.  And we're going 

to undo it and we're going to do it right.  

MR. WATTS:  Your Honor, if the proposed order -- 

what you described, I think if you -- Paragraphs 5 through 

8 are not what you described.  And so crossing those out.  

And then if you wanted to put language in there about the 

transparency or the accounting.

THE COURT:  You all prepare an order.

MS. LEETHAM:  Yes, Your Honor.

THE COURT:  Maybe you'd better prepare it.

MR. GRANT:  Yes, Your Honor.

MS. LEETHAM:  And the one thing that I would want 

to add is there has to be some reasonable compensation to 

the parties themselves, because this is their livelihood.  

And they know this.  So they choked my client's finances 
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off.  And I think that was a huge intent of this order.  

So I would anticipate or expect that the accounting would 

include some reasonable -- reasonable compensation to the 

individuals running this dispensary.

THE COURT:  Well, I don't expect people to work 

for free, but what's reasonable compensation?  

MS. LEETHAM:  I understand that's a -- 

MR. GRANT:  I'll get an order to everybody today, 

Your Honor.

MR. ZIMMITTI:  Your Honor -- 

THE COURT:  And then you can decide how you want 

to proceed with this in an orderly manner.  

MR. GRISWOLD:  Your Honor, one housekeeping issue 

from the receiver's perspective.  There was one other ex 

parte application that was filed by the receiver.  And 

frankly, it was just to get approval for the receiver to 

employ counsel.  Regardless of if we're going to do some 

sort of stay or hold until some further noticed motions, I 

would hope the Court would agree that the receiver needs 

legal counsel at this point.

THE COURT:  Not for that.

MS. LEETHAM:  It's moot at this point, Your 

Honor.  

THE COURT:  Not for that he doesn't.

MR. GRISWOLD:  Okay, Your Honor.  Well, he's 

going to need legal counsel to at least review the order.  

Right now, the receiver -- I know it sounds like we're 

going to change potentially the nature of this case, but 
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currently right now and as counsel even stated there are 

hard deadlines coming up to issue for license 

applications.  I've attempted to cooperate with 

Ms. Austin.

MS. LEETHAM:  If they cooperate in returning that 

back over to my law firm, we represent those entities and 

that licensing, and Ms. Austin is more than competent to 

pick up right away.

MR. ZIMMITTI:  Your Honor, if I may, because 

So-Cal, again, is managing these facilities currently, as 

it has been, that was the status quo, Your Honor.

MS. LEETHAM:  No, it was not.  

MR. ZIMMITTI:  Listen, Your Honor, I understand 

defendant's position that we breached.  I get that.  And 

we're saying we didn't breach.  And -- 

THE COURT:  We're going to go back to the way it 

was before Judge Medel issued his TRO and go from there.

MS. LEETHAM:  Thank you, Your Honor.

THE COURT:  And if they improperly terminated the 

contract, we'll get to that, too.

MR. GRISWOLD:  I just want to state for the 

record, Your Honor, I have concern for my client, the 

receiver.  I think everyone got a taste of the 

contentiousness here.  I'm concerned that literally in the 

next hours and days before this potential proposed order 

gets agreed to, on behalf of the receiver, I will 

certainly cooperate to get whatever that order is in front 

of this Court as soon as possible.
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THE COURT:  Okay.  

MR. GRISWOLD:  I have grave concerns for the 

receiver.

THE COURT:  You should be compensated for your 

time in taking care of those things so we can get past 

this.  

MR. ELIA:  To clarify, is there a TRO in place 

and do we have a future date to come back?  

THE COURT:  Not having a TRO in place.

MS. LEETHAM:  Nothing.

THE COURT:  You need to proceed -- you set it out 

in your proposed order as to what's going to happen.

MR. GRANT:  Yes.  There's going to be -- all the 

money that comes in the business is going to be used only 

in the ordinary course of business.  There's going to be 

complete transparency, complete accounting.  So everyone's 

going to know every penny that's coming in and out of all 

the businesses.  

THE COURT:  And you proceed by whatever 

appropriate motion, petition, whatever you want to do to 

get all of this resolved, including if you want a motion 

for an injunction, that's fine, and we'll look at it.

MS. AUSTIN:  Your Honor, for clarification to 

ensure compliance, it's important -- and we will put this 

in the order -- that the dispensary close immediately and 

then reopen in proper format, which could be a day or two.

THE COURT:  Well, I don't want it running 

illegally.
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MS. AUSTIN:  Right.  So as part of this order, I 

just want to make sure that everybody's on the same page.

THE COURT:  Well, whatever needs to be done so 

that it operates legally.

MR. ZIMMITTI:  Well, Your Honor, we're operating 

legally, Your Honor.  And we have a receiver in place.  By 

allowing the defendants to come in and sort of resume this 

self-help, again, this is jeopardizing the facilities.

THE COURT:  I'm not convinced of that.

MS. LEETHAM:  Thank you, Your Honor.

MR. ELIA:  Can we get an order shortening time on 

a noticed motion?  

THE CLERK:  Your Honor, so the third ex parte, 

which is plaintiff's ex parte for scheduling, is moot at 

this time?  

THE COURT:  Do you know how you want to proceed?  

MR. ELIA:  Your Honor, may we get an order 

shortening time on a noticed motion for the appointment of 

a receiver and a TRO, preliminary injunction?  

MS. LEETHAM:  I think they should do that -- file 

the motion and come in on an ex parte basis for the order 

shortening time.  That's the problem, is we have 

procedures in place that are meant to protect the parties, 

and they continue to bypass those.  And I would ask them 

to serve their papers and then allow us to come in and 

deal with that at that time.  

MR. WATTS:  I have a proposed order.  I deleted 

Paragraphs 5 through 8 and deleted -- 
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MS. LEETHAM:  No.  We're going to do it.

MR. WATTS:  You're going to do it?  Okay.  Never 

mind.

THE COURT:  When you're ready to file whatever it 

is you're going to file, we'll see what kind of date we 

can give you.  And we'll make it as soon as possible, but 

I don't know what that is exactly.

MS. LEETHAM:  Thank you, Your Honor.

THE COURT:  All right.  Thank you.  

- - -

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

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

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

certify that I reported in shorthand the above proceedings 

on Tuesday, July 31, 2018, and I do further certify that 

the above and foregoing pages numbered 1 to 53, inclusive, 

contain a true and correct transcript of said proceedings.

I further certify that I am a disinterested 

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

proceeding.  

Dated:  August 5, 2018. 

___________________________
 Paula A. Rahn
RPR, CSR No. 11510

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

   53

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

Ex. A Leetham Decl. Pg. 53

1642



1643

Exhibit B 



Ex. B Leetham Decl. Pg. 1

1644



1645

Exhibit C 



LLC-12  Secretary of State  
Statement of Information  
(Limited Liability Company)  

IMPORTANT  — Read instructions  before completing this form. 

Filing Fee  – $20.00 

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

This Space For Office Use Only  
1. Limited  Liability Company Name  (Enter the exact name of the LLC.   If  you  registered in California using an alternate  name,  see instructions.) 

2. 12-Digit  Secretary of State File Number  3. State, Foreign Country or Place of Organization  (only if formed outside of California) 

4. Business Addresses 
a. Street Address of Principal Office - Do not list a P.O. Box City (no abbreviations)  State  Zip Code  

b. Mailing Address of LLC,  if different than item 4a City (no abbreviations)  State  Zip Code  

 CA  

 _____________________  
Date  

 ____________________________________________________________   
Type or Print Name of Person Completing  the Form  

_________________________  
Title  

 __________________________________   
Signature  

        

  

  

  

c. Street Address of California  Office,  if Item 4a  is not in California  - Do not list a P.O. Box  City (no abbreviations)  State  Zip Code  

If  no  managers  have been appointed or elected, provide the name and address of each member.  At least one name and  address  
must be listed.  If  the manager/member is an individual, complete Items 5a and 5c (leave Item 5b blank).  If the manager/member is  
an entity,  complete Items  5b  and 5c  (leave Item  5a blank).   Note:   The LLC  cannot  serve  as  its  own manager  or  member.   If  the LLC  
has  additional managers/members, enter  the name(s)  and addresses on  Form LLC-12A (see instructions).  

5. Manager(s)  or Member(s) 

a. First Name, if an individual - Do not complete Item 5b  Middle Name  Last Name  Suffix 

b. Entity Name  - Do  not  complete Item 5a 

c. Address City (no abbreviations)  State  Zip Code  

6. Service of Process  (Must provide either Individual  OR  Corporation.)
 

INDIVIDUAL  –  Complete Items 6a and 6b only.  Must  include agent’s  full  name  and California street address.
 

a.  California Agent's First Name (if agent is not  a corporation) Middle Name  Last Name  Suffix 

b.  Street Address (if agent is not  a corporation)  - Do not enter a P.O. Box City (no abbreviations)  State  

CA  
Zip Code  

CORPORATION  –  Complete Item 6c only.   Only include the name of the registered agent  Corporation.  

c. California Registered Corporate Agent’s Name (if agent is a corporation) –  Do  not  complete Item 6a or 6b 

7. Type  of Business 
a.  Describe the type of business or services of the Limited Liability Company  

8. Chief Executive Officer, if  elected or appointed 
a. First Name Middle Name  Last Name  Suffix 

b. Address City (no abbreviations)  State  Zip Code  

9. The Information contained herein, including  any attachments, is true and  correct. 

Return Address (Optional) (For communication from the Secretary of State related to this document, or if  purchasing a copy  of the filed document  enter the name of a  
person or company  and the mailing address.  This  information will  become public when filed.   SEE INSTRUCTIONS  BEFORE COMPLETING.)   

Name:  

Company:  

Address:  

City/State/Zip: 

LLC-12  (REV 01/2017)  2017  California Secretary of State 
 
www.sos.ca.gov/business/be
  

 

17-B40643

FILED
In the office of the Secretary of State 

 of the State of California

NOV 08, 2017

SUPER 5 CONSULTING GROUP, LLC

201713710175 CALIFORNIA

92102     

CA 92102     

92102     CA3385 Sunrise Street San Diego

3385 Sunrise Street San Diego

3385 Sunrise Street San Diego

ALJABI

SAN DIEGO

3385 Sunrise Street San Diego 92102     

RICK

2221 CAMINO DEL RIO SOUTH, SUITE 207 92108     

CA

HarmisSami 

MANAGEMENT COMPANY 

11/08/2017 SAMI HARMIS MEMBER
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LLC-12A  - Attachment  (EST  07/2016)       

 

2016 California Secretary of State 

www.sos.ca.gov/business/be 

 

  

 

  
   

 
 
 
  
 
 
 

 

 
   

 
 
 
 
 
  
 
 
 

 

  
   

 
 
 
 
 
 
 
 
 

 

 
   

 
 
 
 
 
 
 
 
 

 

 
   

 
 
 
 
 
 
 
 
 

 

 
   

 
 
 
 
 
  
 
 
 

 

 
   

 
 
 
 
 
 
 
 
 

 

 

Attachment to  
Statement of Information  
(Limited Liability Company)  

LLC-12A  
Attachment 

This Space For Office Use Only  

A.  Limited Liability  Company  Name 

B. 12-Digit  Secretary  of  State  File  Number  C. State  or Place  of  Organization (only  if  formed  outside  of  California) 

D. List  of  Additional  Manager(s)  or Member(s)  - If  the  manager/member  is  an  individual,  enter  the  individual’s  name and  address.   If  the 
manager/member i s  an  entity,  enter t he  entity’s  name  and  address.   Note:   The  LLC  cannot  serve  as  its  own  manager o r  member.   

 First Name  Middle Name  Last Name  Suffix  

  Entity Name  

Address  City (no abbreviations)  State  Zip Code  

First Name   Middle Name  Last Name  Suffix  

  Entity Name  

Address  City (no abbreviations)  State  Zip Code  

  First Name Middle Name  Last Name  Suffix  

  Entity Name  

Address  City (no abbreviations)  State  Zip Code  

  First Name Middle Name  Last Name  Suffix  

   Entity Name

Address  City (no abbreviations)  State  Zip Code  

  First Name Middle Name  Last Name  Suffix  

 Entity Name  

Address  City (no abbreviations)  State  Zip Code  

 First Name  Middle Name  Last Name  Suffix  

   Entity Name

Address  City (no abbreviations)  State  Zip Code  

 First Nam e  Middle Name  Last Name  Suffix  

  Entity Name  

Address  City (no abbreviations)  State  Zip Code  

17-B40643

SUPER 5 CONSULTING GROUP, LLC

201713710175 CALIFORNIA

Sami Younan

3385 Sunrise Street San Diego CA 92102     

Mishil Yousif

3385 Sunrise Street San Diego CA 92102     
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LLC-12  Secretary of State  
Statement of Information  
(Limited Liability Company)  

IMPORTANT  — Read instructions  before completing this form. 

Filing Fee  – $20.00 

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

This Space For Office Use Only  
1. Limited  Liability Company Name  (Enter the exact name of the LLC.   If  you  registered in California using an alternate  name,  see instructions.) 

2. 12-Digit  Secretary of State File Number  3. State, Foreign Country or Place of Organization  (only if formed outside of California) 

4. Business Addresses 
a. Street Address of Principal Office - Do not list a P.O. Box City (no abbreviations)  State  Zip Code  

b. Mailing Address of LLC,  if different than item 4a City (no abbreviations)  State  Zip Code  

 CA  

 _____________________  
Date  

 ____________________________________________________________   
Type or Print Name of Person Completing  the Form  

_________________________  
Title  

 __________________________________   
Signature  

        

  

  

  

c. Street Address of California  Office,  if Item 4a  is not in California  - Do not list a P.O. Box  City (no abbreviations)  State  Zip Code  

If  no  managers  have been appointed or elected, provide the name and address of each member.  At least one name and  address  
must be listed.  If  the manager/member is an individual, complete Items 5a and 5c (leave Item 5b blank).  If the manager/member is  
an entity,  complete Items  5b  and 5c  (leave Item  5a blank).   Note:   The LLC  cannot  serve  as  its  own manager  or  member.   If  the LLC  
has  additional managers/members, enter  the name(s)  and addresses on  Form LLC-12A (see instructions).  

5. Manager(s)  or Member(s) 

a. First Name, if an individual - Do not complete Item 5b  Middle Name  Last Name  Suffix 

b. Entity Name  - Do  not  complete Item 5a 

c. Address City (no abbreviations)  State  Zip Code  

6. Service of Process  (Must provide either Individual  OR  Corporation.)
 

INDIVIDUAL  –  Complete Items 6a and 6b only.  Must  include agent’s  full  name  and California street address.
 

a.  California Agent's First Name (if agent is not  a corporation) Middle Name  Last Name  Suffix 

b.  Street Address (if agent is not  a corporation)  - Do not enter a P.O. Box City (no abbreviations)  State  

CA  
Zip Code  

CORPORATION  –  Complete Item 6c only.   Only include the name of the registered agent  Corporation.  

c. California Registered Corporate Agent’s Name (if agent is a corporation) –  Do  not  complete Item 6a or 6b 

7. Type  of Business 
a.  Describe the type of business or services of the Limited Liability Company  

8. Chief Executive Officer, if  elected or appointed 
a. First Name Middle Name  Last Name  Suffix 

b. Address City (no abbreviations)  State  Zip Code  

9. The Information contained herein, including  any attachments, is true and  correct. 

Return Address (Optional) (For communication from the Secretary of State related to this document, or if  purchasing a copy  of the filed document  enter the name of a  
person or company  and the mailing address.  This  information will  become public when filed.   SEE INSTRUCTIONS  BEFORE COMPLETING.)   

Name:  

Company:  

Address:  

City/State/Zip: 

LLC-12  (REV 01/2017)  2017  California Secretary of State 
 
www.sos.ca.gov/business/be
  

 

18-B26966

FILED
In the office of the Secretary of State 

 of the State of California

APR 10, 2018

SUPER 5 CONSULTING GROUP, LLC

201713710175 CALIFORNIA

92102     

CA 92102     

92102     CA3385 SUNRISE STREET SAN DIEGO

3385 SUNRISE STREET SAN DIEGO

3385 SUNRISE STREET SAN DIEGO

ALJABI

SAN DIEGO

3385 SUNRISE STREET SAN DIEGO 92102     

RICK

2221 CAMINO DEL RIO S., STE. 207 92108     

CA

HARMISSAMI

CONSULTING

04/10/2018 RICK ALJABI ATTORNEY
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LLC-12A  - Attachment  (EST  07/2016)       

 

2016 California Secretary of State 

www.sos.ca.gov/business/be 

 

  

 

  
   

 
 
 
  
 
 
 

 

 
   

 
 
 
 
 
  
 
 
 

 

  
   

 
 
 
 
 
 
 
 
 

 

 
   

 
 
 
 
 
 
 
 
 

 

 
   

 
 
 
 
 
 
 
 
 

 

 
   

 
 
 
 
 
  
 
 
 

 

 
   

 
 
 
 
 
 
 
 
 

 

 

Attachment to  
Statement of Information  
(Limited Liability Company)  

LLC-12A  
Attachment 

This Space For Office Use Only  

A.  Limited Liability  Company  Name 

B. 12-Digit  Secretary  of  State  File  Number  C. State  or Place  of  Organization (only  if  formed  outside  of  California) 

D. List  of  Additional  Manager(s)  or Member(s)  - If  the  manager/member  is  an  individual,  enter  the  individual’s  name and  address.   If  the 
manager/member i s  an  entity,  enter t he  entity’s  name  and  address.   Note:   The  LLC  cannot  serve  as  its  own  manager o r  member.   

 First Name  Middle Name  Last Name  Suffix  

  Entity Name  

Address  City (no abbreviations)  State  Zip Code  

First Name   Middle Name  Last Name  Suffix  

  Entity Name  

Address  City (no abbreviations)  State  Zip Code  

  First Name Middle Name  Last Name  Suffix  

  Entity Name  

Address  City (no abbreviations)  State  Zip Code  

  First Name Middle Name  Last Name  Suffix  

   Entity Name

Address  City (no abbreviations)  State  Zip Code  

  First Name Middle Name  Last Name  Suffix  

 Entity Name  

Address  City (no abbreviations)  State  Zip Code  

 First Name  Middle Name  Last Name  Suffix  

   Entity Name

Address  City (no abbreviations)  State  Zip Code  

 First Nam e  Middle Name  Last Name  Suffix  

  Entity Name  

Address  City (no abbreviations)  State  Zip Code  

18-B26966

SUPER 5 CONSULTING GROUP, LLC

201713710175 CALIFORNIA

SAMI YOUNAN

3385 SUNRISE STREET SAN DIEGO CA 92102     

PETER YOUSIF

3385 SUNRISE STREET SAN DIEGO CA 92102     
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Exhibit G 



 

 

 

 
Secretary of State  
Statement  of No Change  

(Limited Liability Company)  

LLC-12NC  

IMPORTANT  —  Read instructions  before completing this form.  This form  may  
be used only if a complete Statement of Information has  been filed previously  
and there has  been no change.  

Filing Fee   –   $20.00  

Copy Fee   –   $1.00;  
 Certification Fee - $5.00 plus copy  fee  

This Space For  Office Use Only  

 ___________________   
 Date  

 ___________________________________  
Type or Print Name of Person Completing the Form  

  _____________________   
Title 	 

 ____________________________________  
Signature  

 

 

   

 

 

   

 
 

 
 
 
 
 
 

 

 

LLC-12NC  (REV  01/2017)  2017  California Secretary of State 
 
www.sos.ca.gov/business/be
  

1.  Limited Liability Company Name  (Enter the exact  name of the LLC as  it is recorded  with the California Secretary of State.  Note:  
If you registered in California using an alternate name,  see instructions.)  

2.	  12-Digit Secretary of  State File Number  3.	  State, Foreign Country  or Place of Organization   (only if formed  
outside of  California)  

4.	  No  Change  Statement  (Do not alter the No Change Statement.  If there has been any change, please complete a Statement  of  
Information (Form  LLC-12).)  

There has been no change in any of the information contained in the  
previous complete Statement of Information filed with the California  
Secretary of  State.  

5.	  The information contained herein is true and correct.  

Return  Address  (Optional)  (For  communication from  the Secretary  of  State  related to this  document,  or  if  purchasing  a copy  of  the  
filed document, enter the name of a person or  company and the mailing address.  This  information will become public  when filed.   
(SEE INSTRUCTIONS  BEFORE COMPLETING.)  

Name:  

Company: 
 

Address: 
 

City/State/Zip:   
 
 

 

 

SUNRISE PROPERTY INVESTMENTS, LLC

201533610076 CALIFORNIA

02/08/2018 MISHIL YOUSIF MEMBER

18-A51888

FILED
In the office of the Secretary of State 

 of the State of California

FEB 08, 2018
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Ex. I Leetham Decl. Pg. 3
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1 ina M. Austin (SBN 246833) 
E-mail: gaustin@austinlegalgroup.com 

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

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

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

5 Facsimile: (619) 881-0045 

6 ttomeys for Defendants 
inus Malan, San Diego United Holdings Group, 

7 California Cannabis, and Balboa Ave Cooperative 

8 

9 

SUPERIOR COURT OF CALIFORNIA 
COUNTY OF SAN DIEGO, CENTRAL DIVISION 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 
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SALAM RAZUKI, an individual, 

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

Ill 

Ill 

Ill 

Ill 

Defendants. 

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

PROOF OF SERVICE 

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

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

SERVICE LIST 

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

On August 13, 2018, I served the following on the interested parties in this action as stated 
below: 

DEFENDANT NINUS MALAN'S SUPPLEMENTAL BRIEFING ISO EX PARTE 
APPLICATION TO DISSOLVE RECEIVERSHIP 

DECLARATION OF NINUS MALAN RE: SUPPLEMENTAL BRIEFING 

SUPPLEMENTAL DECLARATION OF TAMARA LEETHAM 

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

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

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

[] BY PERSONAL SERVICE: as follows: 

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

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

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

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

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

2 

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

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

SERVICE LIST 

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

maura@elialaw.com 
james@elialaw.com 

Charles Garia 
Garia & Weber 
1011 Camino Del Rio S. #210 
San Diego, CA 92108 
Email: chasgoria@gmail.com 

Robert Fuller rfuller@nelsonhardiman.com 
Salvatore J. Zimmitti 
Nelson Hardiman, LLP 
11835 West Ol)'1llpic Blvd. Suite 900 
Los Angeles, CA 90064 
Phone: (310) 203-2807 
Fax: (310) 203-2727 
Email: 

rfuller@nelsonhardiman.com 
szimmitti@nelsonhardiman.com 

4 

Attorneys for Plaintiff 

Attorney for defendants 
Chris Hakim, Mira Este 
Properties, and Roselle 
Properties 

Attorneys for Intervenor 
SoCal Building Ventures, 
LLC 

PROOF OF SERVICE 
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1 Charles F. Garia, Esq. (SBN68944) 
GORIA, WEBER & JARVIS 

2 1011 Camino de! Rio South, Suite 210 
San Diego, CA 92108 

3 Tel.: (619) 692-3555 

4 

5 

6 

7 

Fax: (619) 296-5508 

Attorneys for Defendant CHRIS HAKIM 

2018 HUG 13PH2;17 

AUG 13 2018 

By: C. Rein, Clerk 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 
8 

9 

10 

11 

12 i 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

SALAM RAZUKI, an individual 

Plaintiff 

vs 

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

Defendants. 

1 

Hakim.Declaration 

) 
) Case No.: 37-2018-00034229-CU-BC-CTL 
) 
) (Unlimited Civil Action) 
) 
) DECLARATION OF CHRIS HAKIM 
) RE EX PARTE HEARING ON ORDER 
) VACATINGAPPOINTMENTOF 
) RECEIVER 
) 
) Hearing Date: August 14, 2018 
) Time: 8:30 AM 
) Dept.: C-67 
) VC Judge: Hon. Eddie C. Sturgeon 
) 
) 
) Complaint Filed: July JO, 2018 
) Trial Date: Not Set 
) 
) 
) 
) 
) 
) IMAGED FILE 
) 
) 

SDSC Case No. 37-2018-34229-CU-BC-CTL 
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1 I, Chris Hakim, declare: 

2 

3 

4 
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26 

27 

I 

I. I am one of the defendants in the above- referenced matter, and I am over the 

age of18. 

2. At all times herein mentioned, I have been and still am one of the owners of 

Mira Esta Properties LLC (MEP). At all times since MEP was formed, I have been and still 

am the managing member ofMEP. The assets ofMEP consist of certain real estate located 

at 9212 Mira Este Court, San Diego, California 92126. The real estate is improved by a 

structure in the nature of a warehouse. MEP acquired the real estate in August 2016. 

3. The other member of MEP is Ninus Malan. At the time that MEP acquired 

the real property, a purchase money loan was obtained. I paid from my own funds 

significantly more than one half of the down payment. While plaintiff Salam Razuki 

contends that he paid a portion of the down payment, he was insistent on not wanting to 

appear of record or on title in connection with MEP's acquisition or operation of the 

business. 

4. Beginning on or about August 3, 3018, MEP began operating a business 

consisting of the production of various byproducts of cannabis for distribution to retail 

dispensaries and other such establishments. MEP is operating under a temporary state 

license for manufacturing and distribution of cannabis products and a business tax certificate 

from the City of San Diego that is due to expire next year. MEP is in the process of 

applying for a Conditional Use Permit that will allow MEP to continue its operations after 

the expiration of the current license. 

2 

Hakim.Declaration SDSC Case No. 37-201 S-34229-CU-BC-CTL 
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5. At all times herein mentioned, I have been and still am one of the owners of 

Roselle Properties LLC ("Roselle"). At all times since Roselle was formed, I have been and 

still am the managing member of Roselle. The assets of Roselle consist of certain real 

estate located at 10685 Roselle Street, San Diego, California 92121, and improved by a 

structure in the nature of a warehouse. The other member of Roselle is Ninus Malan. At the 

time that Roselle acquired the real property, a purchase money loan was obtained. I paid 

from my own funds more than one half of the down payment As with Mira Este, plaintiff 

Salam Razuki contends that he paid a portion of the down payment, and he was at all times 

was insistent on not wanting to appear of record or on title in connection with Roselle's 

acquisition or operation of the business. 

6. Roselle intends to operate a business consisting of the production of various 

byproducts of cannabis for distribution to retail dispensaries and other such establishments. 

At this time, Roselle has not begun operations. The real property improvements located at 

Roselle are currently being leased to a third party who does not engage in any cannabis

related business. 

7. There are currently two loans encumbered by MEP's property and one loan 

encumbered by Roselle's property. Loan payments on all three loans are due on the 5th of 

each month. Prior to the due date on the August 5, 2018 payments, I am informed and 

believe and thereon declare that the receiver who had been appointed on July 17, 2018 by 

Judge Medel had received substantial monies from the previous manager, SoCal Building 

Ventures, LLC ("SoCal") in connection with SoCal's management ofMEP and Roselle. In 

particular, in his interim report and declaration filed in connection with this ex parte 

3 

Hakim.Declaration SDSC Case No. 37-2018-34229-CU-BC-CTL 
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proceeding, the receiver listed at item nwnber 3 the receipt of $170,600.00. All of these 

funds were paid by SoCal pursuant to its management agreement with MEP. None of 

the funds were paid on account of either the Balboa management agreement or the 

Roselle management agreement. Prior to August 5, 2018, I requested, through counsel, 

that the receiver make the loan payments on the loans on MEP and Roselle from the funds 

that it was holding. On the morning of August 5, 2018, the receiver, through counsel, 

declined to make any of the loan payments. The receiver's refusal was based on his claim 

that there were insufficient funds for MEP. However, I have reviewed each and every 

expenditure listed on the receiver's report. Of those expenditures, only items 15, 17, 18, 25, 

26, and 31 had any possible relationship to MEP. The total of those items was only 

approximately $54,869.00, leaving a balance of some $115,000.00 of net proceeds to cover 

MEP's loan payments. Because of the receiver's insupportable commingling of funds 

among the three facilities and as a result of the receiver's refusal to make the loan payments 

on Mira Este or Roselle pursuant to my request, I have had to make certain of the payments 

myself from my own funds. 

8. Since being appointed as receiver for not only the Balboa property, but also 

for Mira Esta and Roselle, I am informed and believe and thereon declare that the receiver 

has done absolutely nothing to further the business ofMEP or Roselle. There is no benefit 

to having a receiver for Roselle because there are no active operations at this time at 

Roselle. To the extent that there is income from the single third party tenant, I am fully 

capable of handling the minirnwn recordkeeping relative to income, expenses. Such 

recordkeeping will protect all parties. Further, I am willing to abide by any other orders that 

4 
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the court might make in that regard. In short, there is no need for a receiver to be appointed 

over the operations of Roselle, and it would be a tremendous waste of resources to pay a 

receiver for oversight over Roselle. 

9. In regards to MEP, SoCal was the manager of the Mira Este facility from 

approximately October l, 2017 to July I 0, 2018. On July I 0, 2018, SoCal was terminated 

for a number of material breaches of the management agreement. Those breaches included 

but are not limited to the failure to make payments to MEP in connection with SoCal's 

obligations under the management agreement. On or about June I, 2018, I caused my 

attorney, Goria, Weber & Jarvis by David C. Jarvis, to make demand on SoCal's counsel for 

the outstanding and unpaid obligations of SoCal. A true and correct copy of said June I, 

2018 correspondence outlining the unpaid and delinquent obligations is attached hereto as 

Exhibit 1 and, by this reference, made a part hereof. In addition, SoCal failed and refused to 

move forward the application process for a CUP on Roselle, which constituted a particularly 

significant breach of the Roselle management agreement Given that there are only a very 

limited number of permits available for cannabis production and distribution businesses, 

SoCal's failure on this obligation was significant and material. SoCal failed to cure the 

defaults listed in said June 1, 2018 letter, and failed to even address much less move forward 

the CUP process on Roselle. On or about July 10, 2018, SoCal was terminated as manager. 

At the time that SoCal was terminated, SoCal had failed to even begin operations at Mira 

Este and, as noted, had failed to move forward the CUP process on Roselle. 

10. Several weeks after SoCal was terminated and after the order appointing 

receiver was vacated by Judge Strauss on or about July 31, 2018, I negotiated an agreement 

5 
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with another manager, Synergy Management Partners. LLC ("Synergy"). Synergy began 

management activity at Mira Este on or about August 3, 2018. On or about August 10, 

2018, the agreement with Synergy was reduced to writing. A true and correct copy of this 

new management agreement for Mira Este is attached hereto as Exhibit 2 and, by this 

reference, made a part hereof Almost immediately and in sharp contrast to SoCal, Synergy 

was able to begin operations at Mira Este. During the first week of management under the 

new agreement with Synergy, more than $200,000 in revenues has been generated. 

11. The Synergy management agreement requires that Synergy maintain 

extensive accounting, recordkeeping, and reporting requirements as follows: 

A. (at Section 1.1 of Exhibit 2)-maintain proper accounts and ledgers of the 

facility, including accounts payable and receivable; keep all records required by and in 

accordance with applicable law on behalf of Mira Este and his manager of the facilify; 

generate customary reports for Mira Este which will be provided weekly; collect, report and 

remit all taxes required of the facility on behalf of Mira Este; maintain proper insurance for 

Mira Este; ensure compliance with all conditions and requirements for the state license; 

create an operational budget for the facility; and, 

B. (at Section 3.4 of Exhibit 2) the company shall establish a dedicated bank 

account in its name and each party shall designate one person to act as signatory on such 

account. All revenues generated from this facility shall be deposited into the dedicated 

account and all expenses relating to the facility shall be paid from the dedicated account. 

12. Based on the effectiveness of Synergy compared to So Cal, and because of the 

stringent recordkeeping, banking, and accounting obligations under the Synergy 

6 
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management agreement, there does not appear to be any need for a receiver. The rights of 

all parties will be preserved by the recordkeeping and other accounting obligations under 

which Synergy must operate. 

I declare under penalty of perjury that the foregoing is true and correct except as to 

those matters stated on information and belief and as to those matters I believe it to be true. 

This declaration was executed this 13th day of August, 2018, at San Diego County, 

California. 

7 
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.·•. LAWOFFICES OF 

(;ORIA, WEBER & JARVIS 
ATTORNEYS AT LAW • 

DANIELS. WEBER 
CHARLES·F. GORIA 
DAVID C. JARVIS 
MEGHAN K. DeSPAIN 

· 10i1 CAMINO DEL RIO soll11l.surre 210 
. . SAN DIEGO. CALIFORNIA 92108 

. ..: : . : . 

. " .... : .. :.:.: _. : .: : . : ·:· 

:. : .. '.::: ::...!-:!:::_ .. ,.::-:::: .. . : - -- :· ' . 

.. ·.Sent via email :d!fiscl±s mailto lgBl~el~nh~k~L.caLlon J:el,2018 .• 

Jwie l,2018 

: : : Lawrence B. Gill 
. ·• Nelson Hardiman, LLP . 

. 11835 W. Olympic Blvd, 9th Floor. 
Los Angeles, CA 90064 · · · · · · 

Re: 

Dear Mr. Gill: 

. . OFFICE: (619) 692-3555 
DIRECT DIAL: (619) 692·9200 

• FAX: (619) 296-5508 

.. • ·. I~~ )~receipt (}f your May .. 2018 letter requestitl~ ;~ci~~ due diligence i(emS as part .... 
. of the Manager's exercise of the options contained in the various Mana~ement Services and • 
Option Aiireements. My clients will start gathering the requested documentation referenced in · 

· your May 24, 2018 letier. 

There are a fe~ ~utstanding items. The ~oll~wing is a list ~f the ~~ing paSt due •. 
payments owed by Manager and actions to be !akeri by Manager: 

. 1) $125,ooo.oo - . Te~t I~pro~~~erits for ··~~·· Este/Certificat~ of Occu~ancy oblained • 
February 2, 2018 ,-Due March2, 2018-current!y past due;······. · 
2)$50,125.00 .._. Boilnced Check dated May .23., 2018 to Mita,Este, plus $125 service.fee for the 
returned check; . . ·· ·· · .• ·· . · H : . . . : • · .; · . . . . · . .: . . 
3) $75,125.00 -Bounced Check dated in March2018 to Mira Este, plus $125 service fee for the 
returned check; and.···· · .. ···· .:: : :. : > . . .... : :··:···:::•::·· / . . . · . ·· ·· •. · 
4) $12.500 in amounts owed for the Manager's.share of the CUP costs forthe Roselle project, 

Thcoutsla!!ding balance totals $262,750,00, Pleas!) l~ ~e know w~eri Man.ager vnll 
···deliver these funds to my clients.: To the extent necessary or appropriate, this letter .serves as · 

notice of delinquency of these outstanding balances, · ·· · 

• ·. A further condition oi tlle Manager's exercise of the Option i~L Janager not being in 
default of a Management Services and Option Agreement My clients anticipate the Manager 

• ·· wiUb<J uii;to-date on all payments owed by June 8, 2018, and is acting in accordance with that 
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: : ... : : :: :: -: : : :. : : .. : ... : ;·:;: :: -: : :· :. : . : : : : . ·=" : ... ;. . . . :·.: : . : . . . . ... : . . . . .. . .. . . .. . . ... : .... 

• • •· expectation:· . This is riot the first time my . clients have contacted the Manager regarding . 
outstanding ll)llOUnts. As the partfos are eoiering into a long~terrn business relationship, I urge 

· · ·the Manager's prompt and tirriely payment of amount owed under the Management Services and 
Option Agreements, as these continued late payments (and bounced checks) can at the least sour . 

·· · this business refationship, and at worst ciin create legal is5ues between the parties. · 
: . . := . :. ,: : : : . : ·: : : : : :: : :: . . : : : : .. :-: . . . . . . . . . . . . : . : . . . . . : ·: . . : . ; : . . : : . : : :- . . . : 

It is further my underSianding that th~ Mira Este project .is significantly behind schedule .. . . 
·. Please provide my clients with an update regarding the anticipated commencement of operations · 

... at th.e Mira Este Facility. ·Please further be advised that my clients will be. utilizing the 1,800 
· • square· feet space at the Mira Este Facility: • My clients do not anticipate conducting any. 
• • operations in this retained space, but reserve the right to do so if the Manager's delays continue 
· · to mitigate lost business opportunity in utilizing the Mira Este Facility. · · 

. . . . . . . . . : . . . . . . . . . . . . . 

. . . . . . . . My ~uenUi iUrtller ~canct r~d~ ;~ petf~~ their ~uti~s and o~ti~tions, and pleasereeL free 
... to contact me with a.iiy needed action to fi\ci.litate such performance. • . . . . . 

. . . . . . . . . . : . . . . 

. Please contact me with any questions or comments regarding this matter. · 

............ ~.Vferytru~Iyyou/rs, ... ·• 

. . . . . .... . . . . . . ... 

:; : ·:.· :···· : : : . . . . . . . .. 

. . .. .... . . : : . : .. ::: : : ·:.: ! ~ ~ . : ... :·: . 

• DCJ: · ·· · • ·· ·. ··· · ·· • • ·· · · · ··• · •· • ····• · · ·. · 
: : : . ; ... : : ; : : . : : : . : : . : : : . . : : : : ~ : : . : ~ : : : : : . : : : : . : . : . . . ; . : ; : . : . . : : . . : . 

. cc: • Rob Fuller via email to rfuller@nelsonliardiman.com • 

2 



1688

EXHIBIT 2 



1689

MANAGEMENT SERVICES AGREEMENT 

TlilS MANAGEMENT SERVICES AGREEMENT (the "Agreement") is entered into as of 
August 3, 2018 (the "Effective Date") in San Diego, California by and between Mira Este Properties, 
LLC, a California limited liability company (herein the "Company") on the one hand and Synergy 
Management Partners LLC on (herein "Manager") on the other hand. Each may be referred to herein 
individually as "Party" or collectively as "Parties." 

RECITALS 

WHEREAS, the Company has been issued licenses from the state of California ("State") to 
manufacture and distribute cannabis ("State License") at the real property located at 9212 Mira Este 
Court, San Diego, CA 92126 (the "Facility"); 

WHEREAS, Manager has expertise managing cannabis manufacturing and distribution 
operations; and 

WHEREAS, the Company desires to engage Manager to provide the Services as more fully 
defined herein, and Manager desires to provide such Services to the Company based upon the terms 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 follows: 

ARTICLEl. 

DUTIES AND RESPONSIBlLITIES 

Section 1.1: Servkos. The Company hereby engages Manager to provide the following services 
(collectively, the "Services"), and Manager hereby i=ep1s such appointment Synergy Management Partners 
LLC will jointly act as Manager with all Manager decisions to be made jointly by them): 

a. Manage the day-to-day operations of the Facility. 

b. Provide all stalfneces.myto operate the Facility on behalf of the Company pursuant to 

the terms hereof. 

c. Maintain proper accoun15 and ledgers of the Facility, including accounts payable and 

receivable. 

d. Keep all records required by and in accordance with applicable law on the Company's 
behalf and as the manager of the Facility. 

e. which will be provided no less 

Page 1 of 13 
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d. Keep all records required by and in accordance with applicable law on the 
Company's behalf and as the manager of the Facility. 

e. Generate customary reports fur the Company, which will be provided no less 
frequently than weekly. 

f. Procure all inventoiy and equipment needed for the Facility on the Company's 
behalf. 

g. Collect, report and remit ail 1llxes required of the Facility on the Company's 
behalf. 

h. Pay all expenses of the Facility on the Company's behalf, subject to the 
restrictions contained herein. 

i. Maintain proper insurance for the Facility on the Company's behalf. 

j. Ensure compliance with all conditions and requirements for the State License. 

k. Procure for the Company all vehicles necessary for it to operate its distnllution 
division, whether by lease or purchase arrangement; provided that, the Company agrees in writing 
to all such arrangements prior to purchase, lease or rental 

L Create an operational budget for the Facility. 

m. Assist design and maintain a website for the Facility. 

n. Promote and market the FaciJity and its services to customers, venders and other 
potential sources of revenue. 

o. 
products. 

Solicit licensing partners and customers to use the Facility's services and 

p. Assist create and implement stand operating procedures for the Facility on behalf 
of the Company. 

q. Provide such additional Services as reasonably requested by the Company. 

Secllon 1.2: laberegt Seryjm The Parties acknowledge and agree that there Ille functions, 
responsibilities, activities and tasks not specifically described in this Agreement which 111e required for 
the proper perfonnance and provision of the Services and 111e a necessary, customary or inherent part of, 
or a necessary sub-part included within, the Services. Manager is empowered to perfonn such inherent 

Page 2of10 
Initials:___,_. __ 
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functions, responsibilities, activities and tasks to the same extent and in the same manner as if specifically 

descn"bed in this Agreement 

Section 1.3: Scope of Semm. Manager will provide the Services in substantially the same 
manner it provides services to its other clients and in accordance with Indusny standards. Manager will 

not be required to devote full time to the Services; however, it shall devote such time to the Services as is 
necessary to faithfully perform the Services in accordance with this Agreement The Parties recognize 

that Manager may now or later render services to, with and on behalf of third parties. 

Section 1,4: Comp!!Hce w!tl! Lam- Manager shall, in performing the Services, faithfully 
observe and comply with all State, and local laws, ordinances and regulations, applicable to the Services 
to be rendered under this Agreement and shall obtain any permits or licenses required. The Company 

agrees to faithfully observe and comply with all federal, State, and local laws, ordinances and regulations, 

applicable to its operation of the Facility and business and shall obtain any permits or licenses required. 

The Company agrees to faithfully observe and comply with all State, and local laws, ordinances and 

regulations, applicable to the Services to be rendered under this Agreement and shall obtain any permits 
or licenses required. 

The Parties shall comply with all federal laws applicable to them as a result of this Agreement or 
operation of the Facility; provided, the Parties expressly acknowledge and agree that (i) the use, 

possession, cultivation, manufacture, transportation, pW'Chase and sale of cannabis is federally illegal, {ii) 

the federal laws and certain states' laws regarding the use, possession, cultivation, transportation, 

manufacture and furnishing of cannabis (the "Indusny") 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 bas elected 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. 

Govenunent concerning the operation of cannabis businesses at the Facility or otherwise, it shall inform 

the other party and either party may immediately terminate this Agreement by written notice to the other 
Party. 

Seetion 1.5: Exclusive Proylder oCSeDllc:es. The Company shall exclusively utilize Manager for 
perform8D()c and delivery of its Services during the Term of this Agreement. 

Section 1.6: Employ« LeasinC. Mannger will be responsible for providing all personnel 
required to provide the Services. All such personnel may be leased to the Company by Mannger in 
accordance with the provisions of this Section 1.6 or shall be employed directly by the Company, as 

decided agreed by the Parties. If the Parties cannot agree, all personnel will be engaged directly by the 

ComJ18I1y or through a third-party staffing company of its choosing. 

a. If the Company elects to lease employees from Manager, Manager will use 
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commercially reasonable efforts to supply to the Company the services of the persons identified on 

Exhibit A hereto, incorporated herein by reference ("Assigned Personnel"), which may be amended ftom 

time-to-time by the written agreement of the Manager and the Company. Manager shall fill out Exhibit A, 

either in type or print, including the name, address, email, telephone number, workers' compensation 

classification, job position, and compensation for each Assigned Personnel, which the Company will 
confirm and approve. Manager shall be fully responsible fur notifying all Assigned Personnel of their 
leased employee status. Each Assigned Personnel shall be identified according to workers' compensation 

classification by proper code and according to pay status under the Fair Labor Standards Act or any other 
rule or regulation that may apply. The Company's signature shall be affixed to Exhibit A to indicate 
proper classification of workers' compensation code and pay status. No other employees shall become 

leased to the Company unless specifically agreed by Manager and the Company. 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 Company 

immediately upon the release, termination or cessation of employment of any Assigned Personnel. The 
Company agrees to cooperate with Manager in all employment matters. Manager shall be responsible fur 
tracking the hours of and processing payroll for all Assigned Personnel. Manager shall maintain a 

personnel file and personnel records fur 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 withholding 
federal, state and local income !8l<es, withholding end paying over the employee share, and paying the 

employer share, of Social Security and Medicare taxes, unemployment insurance contributions, and any 
other payroll-related !8l<es required by law. Manager shall be responsible fur maintaining worlcers' 
compensation insurance coverage for Assigned Persollllel in an amount and under such terms as required 

by state law. Manager shall be responsible fur ensuring that all applications and insurance enrollment 
forms are fully completed and returned to Manager by the Assigned Personnel 

b. The Company shall comply with all applicable federal, state and local laws in 
dealings with Assigned Personnel. Manager shall incur no liability for any violation or alleged violation 

of law or regulation by the Company. 

c. In compliance with state law and federal guidelines, Manager shall, after 

consultation with the Company: 

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

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

iii. Have a right to reward, promote, reassign, evaluate and determine the wages, 
hours, terms and conditions of employment, 

iv. Have the right to resolve and decide employee grievances and disputes, and 
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v. Supervise and direct Assigned Personnel in a reasonable manner consistent with 
the practices of similar businesses and enterprises. 

d. The Company may retain such sufficient direction and control over the Assigned 
Personnel as is necessary to conduct the Company's business and wi1hout which the Company would be 

unable to conduct its business, discharge any fiducimy responsibility that it may have, or comply with any 
applicable licensure, regulatory, or statutory requirement of the Company. 

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

f. The Parties 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 government, and that they will immediately report all accidents and injuries to the other party. 

g. Environmental factors, equipment, machinery and all other matters which affect 
employee health and safety shall be maintained in compliance with OSHA standards, which shall be the 
responsibility of Manager. 

h. Robello Sanz and Jerry Baca shall not be entitled to compensation as Assigned 
Personnel but rather will be compensated by Manager through its compensation due hereunder. 

Scetion JJ; l&ne-'fenn Arreement The Parties acknowledge and agree that it is the Parties' 
intent to, during the Term of this Agreement, negotiate a definitive agreement whereby Manager would 
continue to operate the Facility, if the Parties can come to mutually agreed upon terms. The Parties agree 
to negotiate such agreement in good faith during the Tenn of this Agreement. The Parties acknowledge 

that a long-term agreement would be conditioned upon the results of the Litigation. 

Section 1.8; Prior Agmmenq. The Parties acknowledge that the Company has recently 
terminated the services of SoCal Building Ventures, LLC as manager of the Facility pursuant to a 
management services and option to purchase agreement ("SoCal Agreement"), and that such termination 

has led to litigation regarding the management and ownership rights in the Facility, Case No. 
37-2018-00034229-CU-bc-CTL in the Superior Court of San Diego, Central Division (the "Litigation"). 
Manager acknowledges and understands that the Litigation could affect Manager's ability to perform 
under this Agreement or ability to receive timely payment for services, should the court or other parties to 
the Litigation take certain ®lions. Excepting the right to indemnification as herein detailed, Manager 
hereby agrees to waive any breach of this Ag!liement resulting from the Litigation. 

Sectjog I .9; Mag acer Bragds. The Parties acknowledge and agree that the Manager has certain 
Industry contacts and intends to introduce certain of 1hose contacts to the Company as licensing partnera 

fortheFac(;ilityJ{mm-,:77·;:,-•'""-8-~ 
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ARTICLE2. 

TERM OF AGREEMENT; TERMINATION 

Sestjon 2.1; Iem. This Agreement is entered into on the Effective Date hereof, shall take effect 
immediately, and shall remain In effect for a period of Ninety (90) days (the "Term"), unless earlier 
terminated by the Parties. 

Section 2.2: Tum!pation This Agreement may be tenninated by either Party with fifteen (IS) 
days' prior written notice to the other Party or immediately upon the material breach of this Agreement by 
providing the breaching Party written notice of the termination and reason therefor. 

Section 2.3; Effect of Termjpmon. Upon termination of this Agreement, Manager shall 
promptly return all docwnents and information of the Company or relating to the Facility to the Company. 
The provisions of this Agreement relating to confidential information and indemnity shall survive 
termination of this Agreement. In addition, following termination of this Agreement, Manager shall be 

entitled tO continue to receive compensation as detailed in Article 3 of this Agreement 

ARTICLE3. 

COMPENSATION AND EXPENSES 

Sedfop 3.1: CompenyHog, The Company shall pay for the Services provided by Manager as 
follows: 

a. During the term of this Agreement, as compensation for its Services, Manager 
shall be entitled to receive thirty three percent (33%) of the net profits of the Facility each month 
("Management Fee"). For purposes of this Agreement, "net profrts" means all revenues generated by the 
Facility Jess all costs and expenses of the Facility each month. 

b. Following termination of this Agreement, Manager will be entitled to receive two 
and a half percent (5%) of the net profits of the Facility generated by the Manager Con!Acts each month. 

c. All fees due Manager hereunder will be payable in arrears on the fifth (Sth) day of 
the month, beginning the month following the Effective Date. 

Section 3.lg Adyanm; Rel•bvnement. Manager 

l0 p#~ 
agrees to advance all funds, up to 
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$30,000.00, required by the Facility until the Facility ha5 sufficient ,..,venues to cover its ongoing 

expenses, which advances will be reimbursed by the Company. In connection with the Services, the 

Company shall reimburse Manager for any expenses or costs actually and reasonably incurred and paid by 

Manager on behalf of the Company. Notwithstanding anything to the contrary contained herein, all 

advances from the Manager for expenses prior to there being sufficient revenues of the Facility shall be 

reimbursed only sixty seven percent (67%), leaving thirty three percent (33%) of such expenses to be 

borne directly by the Manager, but only to the extent such reimbursed expenses have not been calculated 

w.ithin the net profits due Manager. 

Section 3.3; Expenses The Company shall be responsible for all costs and expenses of operating 

its Facility and providing products and services to customers, including but not limited to, payment of 

t8JCes, the Manager's direct costs associated with the Assigned Personnel, marketing, compliance, 

insurance, inventoiy, and rent, whether or not such costs and expenses are to be paid by directly by the 

Company or by the Manager on the Company's behalf. Otherwise, Manager shall be responsible for its 

costs associated with provision of its Services. The Parties specifically acknowledge that an entity . 

affiliated with the principal of the Company is entitled to receive $Jlfoo ~r month during the Term of (flf'.) 
this Agreement for rent, which shall be treated as an expense of the.Facility pJJ7i&'p?.~ment of any feeiJto ,// 

Manager. ' l'I · 

Section 3.4; Dedicated Account. The Company shall establish a dedicated bank accoun~t 
name ("Dedicated Account") and each party shall designate one person to act as signatoiy on such 

account. All revenues generated from the Facility shall be deposited into the Dedicated Account and all 

expenses relating to the Facility shall be paid from the Dedicated Account. Manager shall not be 

permitted to remove or permit an expense .from the Dedicated Account in an amount in excess of $5,000 

without the Company's prior written consent. The Manager shall not use the Dedicated Account for its 

awn purposes or for any other client of Manager and shall hold and use all funds in the Dedicated 

Account in trust for the benefit of the Company. The Company shall have the authority to relhove the 

Manager's signatoiy from the Dedicated Account upon termination of this Agreement. The Company may 

not remove the Management Fee from the account without Manager's prior written permission. The 

Parties may agree to open more than one Dedicated Account; provided, all such accounts are subject to 

the provisions of this Section. 

ARTICLE4. 

INDEPENDENT CONTRACTOR STATUS 

Seclion 4.1; Relgljonshhi oC Parties. It is understood and agreed that the Manager is an 

independent contractor in respect lo Manager's relationship to Company, and that Manager is not and 

should not be considered an agent or employee of the Company for any purpose. Manager will have full 

control and discretion as to the ways and means of performing any and all Services to be provided under 

this Agreement. It is understood that in the performance of this Agreement, Manager is not in any way 
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acting as en employee of Company, end Manager will be responsible for all taxes, social security 
payments, end other similar payments or contributions due as a result of any payments made pursuant to 
the tenns of this Agreement As en independent contractor, Manager agrees that Company has no 
obligation under the state or federal laws regarding employee liability, and that Company's total 
commitment and liability under this Agreement is the performance of its obligations and the payment of 
the fees as herein described. 

Section 4,2; Cogtnu;ts. Manager may not enter into any contract or binding agreement on behalf 
of the Company, written or oral, in an amount of$2,500.00 or more or in duration to extend past the Term 
of this Agreement, wl1hout the prior written consent of 1he Company. The Company may enter into 
contracts wi1hout Manager's prior consent; however, the Company will consult wi1h Manager prior to 
entering into any agreement 1hat could materially impact 1he Facility or Manager's Services. The Parties 
agree that they will agree on 1he form manufacturing and distribution agreements to be used by the 
Facility and Manager will not enter into any menufiicturing or distribution agreement substantially 
different from 1he forms agreed to by the Parties. 

ARTICLE5. 

INDEMNIFICATION 

Section 5.1; Companv lpdemnltkatiop. The Company agrees to indemnify and hold harmless 
Manager and its subsidiaries, partners, affiliates, principals, directors or agents ("Manager Indemnified 
Parties") from and against and in respect of any end all liabilities, obligations, assessments, suits, actions, 
proceedings, claims, or demands asserted against Company end/or Manager or any Manager Indemnified 
Party or any judgments, damages, losses, including any loss of business or credit costs, expenses end fees, 
including reasonable attorneys' fees incurred by the Manager Indemnified Parties as a result of the 
Company's conduct, Litigation or Manager's provision of Services in accordance with this Agreement. 

Section 5.2; Wiiifui MJ:u;onduct. Company will not relieve or indemniJY the Manager 
Indemnified Parties from liability caused by the willful misconduct, material breach of1his Agreement, or 
negligence ofMWUl!!"r Indemnified Parties, their officers, agents, or servants. 

Section 5.J; Manuer lndemplflgtiog. The Manager agrees to indemnify end hold harmless the 
Company and its subsidiaries, partners, affiliates, principals, directors or agents ("Company Indemnified 
Parties") from end against and in respect of any and all liabilities, obligations, assessments, suits, actions, 
proceedings, claims, or demands asserted against Company and/or Manager or any Company Indemnified 
Party or any judgments, damages, losses, including any loss of business or credit costs, expenses end fees, 
including reasonable attorneys' fees incurred by the Company Indemnified Parties as a result of 1he 
Manager's willful misconduct, negligence or material breach of this Agreement. 

ARTICLE6. 
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GENERAL PROVISIONS 

Section §.1; Metilatiog, The Parties agree that, prior to litigation, any controver.;y or claim 
arising out of or relating to this Agreement, or the breach thereof, shall first be mediated by the Parties. 
Mediation shall occur at a mutually agreed upon location in the State of California with a mediator 
mutually agreed by the Parties. 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; AUomeys' Fm. If any legal action is necessaty to enforce or interpret the terms of 
this Agreement, the prevailing Party will be entitled to reasonable attorneys' fees, costs, and necessary 
disbursements in addition to any other relief to which that party may be entitled. This provision will be 
construed as applicable to the entire contract 

Sectiog 6.3; lgtegpt!PB This instrument contains the entire Agreement of the Parties with 

respect to the subject matter hereof and there are no other promised representations or warranties aflecting 
it This Agreement supersedes any and all other agreements, either oral or in writing, between Manager 
and Company with respect to the engagement of Manager by Company and contains all of the covenants 
and agreements between the Parties 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 Party that are not 
embodied in the Agreement, and that no other agreement, statement, or promise not contained in this 
Agreement will be valid or binding on either Party. 

Section 6,4; Mod!flcat!op. Any modification of this Agreement will be effective only if it is in 
writing and signed by the Party to be charged. 

/ 

Section §.5: Waiver. The failnre of either Party to insist on strict compliance with any of the 
terms, covenants, or conditions of this Agreement by the .other Party will not be deemed a waiver of that 
term, covenant, or condition, nor will any waiver or relinquishment of any right or power at any one time 
or times be deemed a waiver or rclinquisinnent of that right or power fur all or any other times. 

Section 6,6; SeycqbUjtv. If any provision In this Agreement is held by a court of competent 
jurisdiction or aroitrator to be unreasonable, invalid, void, or unenforceable, then this Agreement wlll be 
deemed amended to provide for the modification of the unreasonable, invalid, void, or unenforceable 
provision to the extent that the court or arbitrator finds reasonable, and the remaining provisions of this 
Agreement will continue in full force without being impaired or invalidated in any way. 

5ccHoo §,7: Goyemlnc Law/ No Adyew Construction. This Agreement will be governed by 
and construed in accordance with the laws of the State of California. The Parties agree that this 
Agreement was prepared by all signatories hereto and their counsel, and in case of ambiguity shall not be 
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construed more Slrongly against one than against the others. 

S@ctiog 6.8: Nottm. All notices, requests, demands and o1her communications required or 

pennitted to be given pursuant to this 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, return receipt requested or by 

overnight mail addressed as follows or at such other addresses as ei1her Party may advise 1he other from 
time to time in writing in compliance with this section of this Agreement 

Section 6.9: Coggterng1s. This Agreement may be executed by the Parties in one or more 
counterparts, each of which shall be deemed to be an original, and it shall not be necessruy for the same 
counteJpart of this Agreement to be signed by all of the Parties in order for it to be binding upon all of the 
Parties in accordance with the terms hereof. Electronic or facsimile delivery of this Agreement will be 
accepted and enforceable. 

$ectlon 6.10: Sgccmgq Hd Alslm. The terms and conditions of this Agreement shall be 
binding upon and inure to the benefit of the Parties hereto, and to their shareholders, subsidiaries, related 
and affiliated entities, representatives, successors, assigns, and every person (whe1her natural or artificial), 
finn, or entijy now or previously affiliated witb any of the Parties hereto, or who may become affiliated 
with any of 1he Parties hereto in the future. Notwithstanding, neither Party may assign this Agreement 
wi1hout the written consent of the other Party, and any purported assignment without such written consent 
shall be null and void. 

Section 6.11: Represeptatfon of Agtborttv. Each Party represents and warrants to the other 
that 1he execution and delivery of this Agreement and the performance of such Party's obligations 
hereunder have been duly authorized and that the Agreement is a valid and legal agreement binding on 
such Parties and enforceable in accordance with its terms. 

Se•tlnn 6.12: Fgrtber Amnnm. The Parties shall at their own cost and expense execute and 
deliver such further documents and instruments and shall take such other actions as may be reasonably 
required or appropriate to carry out the intent and purposes of this Agreement 

Section 6.13: Confidentiality. The Parties agree that at no time (either during or subsequent to 
1he term 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 Party, or any subsidiary or 
affiliate of the other Party, acquired during the term of this Agreement The term "Proprietary and 
Confidential Information" shall mean, but is not limited to, all infonnation which is known or intended to 
be known only to the disclosing Party, its subsidiaries and affiliates, and their employees, including any 
document, record, financial or other infonnation of the disclosing Party, or others in a confidential 
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disclosing party's financial infonnation, identity of customers end patients, policies and procedures, fee 
structures, trade secrets, proprietary know-how, accmmt infu1D1ation, end other info!Dlatioo relating lo 
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 Company or as necessary to perfo!Dl 
services in accordance with the terms of this Agreement, any physical property item, document, record, or 
other info!Dlation of the Company or its affiliates. 

Each Party agrees to return, immediately upon termination of this agreement hereunder, any and all 
documentation or physical property and Proprietary and Confidential Information of the other Party that is 
in the possession of such Party, in whatever furmat it may be maintained, regardless of who it is, or 
developed by, and to destroy all said information and documentation if requested by the disclosing Party 
and provide a certificate of destruction upon request by the disclosing Party. 

Notwithstanding the furegoing, the restrictions contained in this section shall not apply lo any Proprietary 
end Confidential Information that is required by law or the order of any court or governmental agency, or 
in any litigation or similar proceeding lo be disclosed; provided that the disclosing party shall, prior to 
making any such required disclosure, notify the other party with sufficient notice lo permit that party lo 
seek en appropriate protective order. 

Section 6.14: Aets ofGo4. No Party shall be liable in any respect for failure lo comply with the 
terms of this Agreement due wholly or in part 1o acts of God, acts of the other party, acts or civil or 
militaJy authority, fires, floods, epidemics, quarantine restrictions, war, anned 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. 

8ectlop 6,1 S: Repmepfatlop. The Parties acknowledge and agree that they have jointly drafted 
this Agreement through joint representation by Austin Legal Group, APC and that, if desired, each Party 
has had the opportunity to seek, end has sought, its own independent counsel 1o advise it as to the effects 
and consequences of entering into this Agreement 

' 8ectlop 6.16: Noo-Clrcgmveptiop, The Parties hereby acknowledge that the Manager will be 
introducing the Company lo certain Assigned Personnel. In consideration of the foregoing, the Company 
hereby agrees and warrants that it shall not, directly or indirectly, interfere with, circumvent, attempt to 
circumvent, or obviate or interfere with the relationship of the Manager end its Assigned Personnel for the 
purpose of gaining any benefit, whether such benefit is monetary or otherwise. 

IN WITNESS WHEREOF, the Parties here1o have caused this Assignment lo be duly executed 
by their duly authorized representatives as of the date of this Assignment The undersigned, by their 
execution of this Agreement, represent and warrant that they have authority to execute this Agreement on 
behalf of its respective Party. 

[Signature Page Follows] 
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MANAGER: 
Synergy Management Partners LLC 

~,"J - I <l 
Dated: _D"""-_L ___ _:__U(L_ 

COMPANY: 
Mira Este Properties, LLC 

Dated: J J 3 ( [J.> 

Dated: ,I'/.? I/ 8 
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1 Salam Razuki v. Ninus Malan et al. 
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San Diego Superior Court Case No. 37-2018-00034229-CU-BC-CTL 

PROOF OF SERVICE 

I, Charles F. Goria, declare that: I am, and was at the time of service of the papers herein 
referred to, over the age of eighteen years, not a party to this action, and am employed in the County 
of San Diego, California, in which County the within mentioned mailing occurred. My business 
address is 1011 Camino del Rio South, Suite 210, San Diego, California 92108. 

I served the following document(s): 

Declaration of Chris Hakim re Ex Parte Hearing on Order Vacating Order 
Appointing Receiver 

on the following addressees: 

Steven A. Elia (steve@elialaw.com) 
Maura Griffin (Maura@elialaw.com) 
James Joseph Qames@elialaw.com) 
Law Officwes of Steven Elia 
222 l Camino del Rio S., #207 
San Diego, CA 92108 
Tel. (619) 444-2244 
Fax. (619) 440-2233 
Attorneys for Plaintiff 

Gina M. Austin 
(gaustin@,austinlegalgroup.com) 
Tamara M. Leetham 
(tamara@austinlegalgroup.com) 
Austin Legal Group 
3990 Old Town Avenue, Suite A-112 
San Diego, CA 92110 
Tel. (619) 924-9600 
Fax. (619) 881-0045 
Attorneys for Defendants Ninus Malan et al. 

Robert Fuller (rfuller@nelsonhardiman.com) 
Salvatore J. Zimmitt 
(szimmmitt@nelsonhardiman.com) 
Nelson Hardiman LLP 
11835 West Olympic Blvd., Suite 900 
Les Angeles, CA90064 
Tel. (310) 203-2807 
Fax. (310) 203-2727 
Attorneys for Intervenor SoCalBuilding 
Ventures LLC 
Richardson C. Griswold 
(rgriswold@griswoldlawsandiego.com) 
Griswold Law 
444 S. Cedros Avenue, Suite 250 
Solana Beach, CA 92075 
Tel. (858) 481-1300 
Fax. (888) 624-9177 
Attorney for Receiver Michael Essary 

XX (BY ELECTRONIC MAIL) by transmitting same electronically by computer 
transmission to each said addressee, addressed to each such addressee at the above electronic mail 
address, pursuant to the parties' practice, agreement and/or stipulation that service by electronic 
mail of the above items would suffice for all purposes, at San Diego County, California, on 
8/1312018. 

I declare under penalty of perjury that the foregoing is true and correct, and that this 
declaration was executed on August 13, 2018, at San D~i~~ 

Charles F. Goria 
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Steven W. Blake, Esq., SBN 235502 
Andrew W. Hall, Esq., SBN 257547 
Daniel Watts, Esq. SBN 277861 
GALUPPO & BLAKE 
A Professional Law Corporation 
2792 Gateway Road, Smte 102 
Carlsbad, California 92009 
Phone: (760) 431-4575 
Fax: (760) 431-4579 

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

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

USTIN LEGAL GROUP, APC 
3990 Old Town Ave, Ste A-112 
San Diego, CA 92110 
Phone: (619) 924-9600 

acsimile: ( 619) 881-0045 

ttomeys for Defendants 
inus Malan, San Diego United Holdings Group 

Balboa Ave Cooperative, California Cannabis Group 

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

SALAM RAZUKI, an individual, 

Plaintiff, 

vs. 

NINUS MALAN, an individual; CHRIS 
HAKIM, an individual; MONARCH 
MANAGEMENT CONSULTING, INC., a 
California corporation; SAN DIEGO 
UNITED HOLDINGS GROUP, LLC, a 
California limited liability company; FLIP 
MANAGEMENT, LLC, a California 
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Defendants Ninus Malan, San Diego United Holdings Group, LLC ("San Diego United"), 

Balboa Ave Cooperative ("Balboa"), California Cannabis Group ("CCG"), Devilish Delights, and 

Flip Management (collectively "Malan Defendants") respectfully submit the following 

supplemental memorandum of points and authorities in support of Judge Strauss July 31, 2018 

order vacating the receivership: 

I. INTRODUCTION 

On Friday July 27, 2018, Receiver Michael Essary paid MMLG a $10,000 retainer. 

SoCal's law firm, NelsonHardiman, has a partner who is MMLG's chairman of the Board. (See 

August 17, 2018 Leetham Deel. if 2 and August 14, 2018 Receiver's Report.) On Monday July 

30, 2018, the day defendant Ninus Malan gave ex parte notice of his application to vacate the 

receivership order, Receiver Michael Essary paid SoCal insiders a total of $84,208.95. (Id.) In 

total, Receiver Essary paid SoCal insiders $94,208.95 in these two days alone. (Id.) On top of 

these insider payments, on July 30, 2018, Receiver Essary paid himself $17,028.00 and he paid 

his attorneys' progress billing of $7,165.95 for a total of $24,193.95. (Id.) Thus, the total 

Receiver Essary paid himself and SoCal Insiders on July 30 is $108,402.90 and the total Receiver 

Essary paid himself and SoCal Insiders between July 27 and July 30 is $118,402.90. (Id.) 

Deposits during the receivership period total $195,046.08. Receiver Essary spent approximately 

61 % of the receivership funds on himself and on payments to insiders. Receiver Essary did not 

pay taxes, utility bills, the Mira Este mortgage, the Balboa Dispensary settlement agreement with 

the Association, and important land use consultants. (See Burakowski Deel., Malan Deel., Hakim 

Deel., Schweitzer Deel.) Receiver Essary did not engage in imminent and critical litigation 

deadlines nor did he take adequate.or appropriate steps to manage the land use entitlement 

process in San Diego and the state licensing requirements as detailed in Gina Austin's declaration 

and the prior declaration of Tamara Leetham which explains ongoing litigation matters. While a 

receiver is not necessary under these facts and_ the order should remain vacated, Receiver Essary 

lacks the neutrality and expertise to act as a receiver in this case and should not under any 

circumstances be reinstalled. 

Plaintiff Salam Razuki ("Razuki") and Intervenors SoCal Building Ventures, LLC 

Defendants Second Supp. Points & Authorities In Support Of Prior Ruling To Vacate Receiver 
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("SoCal") and San Diego Building Ventures, LLC ("SDBV") (collectively "Intervenors") have 

incestuously colluded since May 2018 to wrest control of the dispensary away from its rightful 

owners, collusion with the ultimate goal of having Michael Essary take control of what Plaintiff 

and the Intervenors call the "Marijuana Operations." However, Plaintiffs purported relationship 

with Ninus Malan and a non-party entity called RM Property Holdings, LLC is distinct from the 3 

separate management contracts SoCal Building Ventures has with various defendants and these 

contracts, and SoCal's breaches must be analyzed as separate and distinct. 

There is no emergency. There has never been an emergency. Salam Razuki knew about 

the marijuana dispensary located at 8863 Balboa Ave, Suite E ("Balboa Dispensary") for months, 

since selling it to San Diego United Holdings Group, and did NOTHING to manage, pay for, 

assist, or ensure compliance until SoCal contacted him in May 2014. Razuki's testimony and 

accounting is unreliable and self-serving and should not be believed particularly when considered 

in using the extreme remedy of appointing a receiver. In addition, Razuki has failed to name RM 

Holdings, to which these claims, assuming arguendo they exist, properly belong. There is no 

emergency with SoCal. SoCal caused any and all monetary problems and solvency issues Balboa 

Dispensary has in addition to Mira Este Properties and Roselle Properties. SoCal' s malfeasance 

has been compounded by Receiver Michael Essary and the actions he took in the two weeks 

SoCal controlled the Marijuana Operations through Mr. Essary and have cause Balboa, Mira Este, 

and Roselle to teeter on the brink of insolvency and the loss of valuable land use entitlements. 

Razuki and the Intervenors rush to ambush Defendants under the false guise of misappropriated 

funds and tremendous cash outlays is Razuki's desire for money, control, and power and the 

Intervenors attempt to rectify breached agreements and remedy defaulted loans SoCal owes to its 

own investors and for money, control, and power. Plaintiff and the Intervenors' motivation is 

driven by self-serving greed and deceit. Allowing Plaintiff, the Intervenors' and Receiver Mr. 

Essary to control the Marijuana Operations contravenes California law and will cause irreparable 

hann to Defendants. 

II. PROCEDURAL HISTORY AND STATEMENT OF FACTS 

The facts are exhaustive, and in the month since Plaintiff and the Intervenors ambushed 

2 
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Defendants with the receivership ex parte, the Malan Defendants have extensively briefed the 

issues and submitted numerous declarations. The recitation below is a brief summary but the 

facts are compelling and best understood as contained in the declarations. 

On May 24, 2018, Razuki and SoCal principal Dean Bornstein began colluding to 

takeover Balboa, Mira Este and Roselle and cause, at a minimum, Mira Este Properties to breach 

the Mira Este Agreement. Razuki and SoCal waited almost two months to file the lawsuits and 

appear ex parte. On July 10, 2018, Razuki filed this lawsuit. On Friday afternoon July 14, 2018, 

Razuki's attorney gave counsel improper ex parte notice as detailed in prior declarations. None 

of the Defendants had been served with the case initiating documents. 

On July 17, 2018, Razuki and the Intervenors appears in Department 66 before the 

honorable Kenneth J. Medel for an ex parte application to have a receiver appointed and to file a 

Complaint in Intervention. Judge Medel summarily granted both without no notice and 

opportunity to defendants. That same day, Razuki posted a nominal undertaking and Michael 

Essary immediately took over the Balboa Dispensary for Razuki and the Intervenors. (CITE.) A 

peremptory challenge was thereafter filed and the case was reassigned to the honorable Richard 

Strauss . 

In a hearing on July 27, 2018, in a different but related case, Judge Medel expressed 

"anxiety" over the decision and contemplated sua sponte relief. (See Leetham Deel. filed in 

support of July 31, 2018 hearing.) 

On July 30, 2018, defendant Ninus Malan gave ex parte notice to Plaintiff, the 

Intervenors, and Receiver Essary that it would appear ex parte on July 31, 2018 to have the 

receivership order vacated. That same day, Receiver Essary paid out $108,402.90 to himself and 

SoCal insiders. (See Aug. 20 Leetham Deel., Aug. 20 Malan Deel. and Receiver's Aug. 14 

Report.) On July 31, 2018, defendant Ninus Malan appeared ex parte to request the Cotirt vacate 

the July 17, 2018 receivership order. By Minute Order, the Court did vacate the receivership 

order. On July 31, 2018, SoCal filed a peremptory challenge to Judge Strauss and the case was 

reassigned to this department. 

On August 14, 2018, the parties appeared before the honorable Eddie C. Sturgeon. Judge 

3 
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Sturgeon ordered the parties back on Monday August 20, 2018 at 2:00 p.m. for a full hearing on 

the receivership merits. 

III. APPOINTMENT OF A RECEIVER IS INAPPROPRIATE 

Plaintiff's and Intervenors claims are compensable at law. Any alleged harm has been 

self-inflicted and they should be precluded from benefiting from their own malfeasance. 

Appointing a receiver is a drastic and expensive remedy and in the event the Court contemplates 

some type of oversight, it can be accomplished far less intrusively. The Court may appoint a 

receiver in any action pending before it where "the court is empowered by law to appoint a 

receiver." (Code Civ. Proc. § 564(a).) This power of appointment includes (1) "[a]fter judgment, 

to carry the judgment into effect;" (2) "[a]fter judgment, to dispose of the property according to 

the judgment, or to preserve it during the pendency of an appeal;" (3) "[ w ]here a corporation has 

been dissolved;" ( 4) "[ w ]here a corporation is insolvent, or in imminent danger of insolvency;" 

and/or (5) "[i]n all cases where necessary to preserve the property or rights of any party." (Code 

Civ. Proc. § 564(b ).) However, ordinarily, if there is any other remedy besides appointment of a 

receiver, and the other remedy is less severe in its results and will adequately protect the rights of 

the parties, the court should not appoint a receiver. (Alhambra-Shumway Mines, Inc. v. Alhambra 

Gold Mine Corp. (1953) 116 Cal.App.2d 869.) (emphasis added.) 

A. The Ex Parte Appointment Of A Receiver Is Improper 

Rule 3 .117 5 of California Rules of Court requires that in an application for an ex parte 

appointment of a receiver, the applicant must show in detail by verified complaint or declaration: 

(1) The nature of the emergency and the reasons irreparable injury 
would be suffered by the applicant during the time necessary for 
a hearing on notice; 

(2) The names, addresses, and telephone numbers of the persons in 
actual possession of the property for which a receiver is 
requested, or of the president, manager, or principal agent of 
any corporation in possession of the property; 

(3) The use being made of the property by the persons in 
possession; and 

(4) I/the property is a part of the plant, equipment, or stock in 
trade of any business, the nature and approximate size or 
extent of the business and/acts sufficient to show whether the 
taking of the property by a receiver would stop or seriously 
interfere with the operation of the business [emphasis added]. 

4 
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Here, the talcing and control of the Malan Defendants, in particular San Diego United, Balboa, 

CCG, and defendant Mira Este Properties will seriously interfere with the operation of the 

businesses because of the very complex state and local regulatory rules and regulations governing 

their operations. With regard to Balboa and San Diego United, the Bureau of Cannabis Control 

("BCC") requires that a receiver receive written approval to continue operations on the licensed 

premise. (Supp. Austin Deel. ~13 .) The BCC further requires that a receiver apply for a new 

license from the BCC. (Id.) Mr. Essary has not submitted a new application to the BCC nor 

received written approval to continue operations at Balboa. (Id.) The application process is 

complex and cumbersome and Mr. Essary's statement in his declaration that provided the BCC 

the required notification is not sufficient to maintain active operations at Balboa. Allowing Mr. 

Essary to have possession and control of Balboa would therefore seriously interfere with the 

operations of the business. 

The BCC also requires strict inventory controls known as "track and trace". (Supp. Rising 

Deel. ~ 10.) During the time that Mr. Essary was in control of Balboa, the track and trace 

procedures were not followed and large discrepancies in the amount of cannabis inventory 

occurred. (Id. at 9.) This operational malfeasance by Mr. Essary could cause Balboa to lose its 

license and seriously interferes with the operation of the business. (Id. at 10). 

Similarly, the appointment of a receiver for California Cannabis Group ("CCG") and Mira 

Este Properties will seriously interfere with the operation of the businesses. CCG holds a 

temporary state license for distribution and manufacturing. (Supp. Austin Deel. ~18). 

Maintaining these licenses requires the applicant to make adequate progress in responding to the 

questions from the BCC and other state agencies. (Id.) Mr. Essary made no attempt to continue to 

process the state applications thus seriously interfering with the operation of the business. (Id.) 

Based on the above, the ex parte elements for appointment of a receiver cannot be met and the 

relief is improper. 

B. Plaintiff And The Intervenors Have Unclean Hands 

Plaintiff and Intervenors entitlement to a receiver is precluded by the doctrine of unclean 

hands in that they have colluded to make the entities insolvent and to take them over. The act 

5 
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upon which equity may refuse relief to a plaintiff because he does not come into court with clean 

hands must prejudicially affect the rights of the person against whom the relief is sought such that 

it would be inequitable to grant such relief. (Wiley v. Wiley (1943) 59 Cal.App.2d 840, 842.) 

This conduct must inequitably affect the relationship between the plaintiff and the defendant. 

(Bradley Co. v. Bradley (1913) 165 Cal. 237, 242.) Here, Plaintiff and Intervenors conduct 

renders inequitable their ability to obtain the appointment of a receiver. Plaintiff and the 

Intervenors began colluding in May 2018 to take the Marijuana Operations. This is evidenced in 

the Bornstein Declaration and in the Razuki Declarations. In addition, Razuki has shown his 

questionable credibility and lack of veracity on numerous occasions to include contradictory 

statements regarding ownership of Balboa in other litigation (see deposition testimony from 

November 2017 and May 2017 attached to July 30 ex parte papers where Razuki states no interest 

in San Diego United), in his conducted related to other litigation with Mr. Malan including a 

$675,000 judgment related to a real estate fraud. SoCal breached its contracts (Balboa, Mira Este, 

and Roselle) and does not like the outcome- it was fired. SoCal cannot come into court asking for 

an extreme equitable remedy when it has perpetrated its own violations of the law and has 

intentionally taken steps to put the Malan Defendants into the current state of economic and 

regulatory distress. 

C. Plaintiff And Intervenor's Proposed Order Is Overbroad 

Even ifthe Court deems a receiver is necessary, the prior order contains no time limit, 

includes entities that are not a party to this litigation, requires an insufficient bond, and provides 

for a sale of business assets without any basis and goes beyond what the Plaintiffs and lntervenors 

told Judge Medel they were seeking. The initial order dated July 17, 2018 that was subsequently 

vacated by Judge Strauss by minute order on July 31, 2018, appoints a receiver over RM 

Properties Holdings, LLC which is not a party to this litigation and San Diego United Property 

Holdings, LLC which is not a valid entity according to the California Secretary of State. 

There is also no provision for receiver payment which is curious since if the entities are insolvent, 

it is because of SoCal' s mismanagement. 

Ill 
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D. Less Intrusive Methods Of Control Are Available 

If the Court remains concerned about maintaining information as to the business 

operations, there are less intrusive and more equitable means, like an accounting. If the Court 

contemplates an accounting, an accounting should also be ordered, retroactive to November 2017, 

for Sunrise and Super 5 and the Court should also require Plaintiff to bring Sunrise, Super 5 and 

RM Property Holdings as parties to this litigation. 

E. Plaintiff's Bond Should Be Increased 

"If a receiver is appointed upon an ex parte application, the court, before making an order, 

must require from the applicant an undertaking in an amount to be fixed by the Court, to the 

effect that the applicant will pay to the defendant all damages the defendant may sustain by 

reason of the appointment of the receiver and the entry by the receiver upon the duties, in case the 

applicant shall have procured the appointment wrongfully, maliciously, or without sufficient 

cause." (Code Civ. Proc.§ 566(b).) 

As already shown, if the receiver is allowed to undertake a renewed receivership, there is 

a significant risk that the appointment of a receiver is going to have a negative financial impact on 

all the defendants. Plaintiff and the Intervenors have avoided all discussion of the anticipated 

actual costs of the receivership. We do know that between July 17, 2018 and July 30, 2018, a two 

week period, the receiver paid himself approximately $17,000, he paid his attorney approximately 

$7,100 he paid to retain SoCal's attorneys' cannabis management company MMLG $10,000, and 

then paid insiders tens of thousands of dollars. (See August 20 Leetham Declaration and 

Receiver's August 14 report). Thus, in a two-week period, the receiver spent approximately 

$118, 000 on himself and advisers exclusive of any other cost. Plaintiff filed the July 17, 2018 ex 

parte application, and SoCal has joined in, and they are taking the risk that the appointment of the 

receiver will cause damages. In light of the potential damages to all the businesses, including loss 

of state and local cannabis licenses, Plaintiffs bond should be at least $2,500,000. 

Ill 

Ill 

Ill 
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IV. THE RECEIVER CAUSED IRREPARABLE HARM TO DEFENDANTS IN 
VIOLATION OF THE CALIFORNIA RULES OF COURT 

California Rules of Court, Rule 3.1179, entitled "The Receiver," enumerates the 

following: 

(a) Agent of the court 

The receiver is the agent of the court and not of any party, and as such: 

(1) Is neutral; 

(2) Acts for the benefit of all who may have an interest in the receivership property; 

and 

(3) Holds assets for the court and not for the plaintiff or the defendant. 

(b) Prohibited contracts, agreements, arrangements, and understandings 

The party seeking the appointment of the receiver may not, directly or indirectly, require 

any contract, agreement, arrangement, or understanding with any receiver whom it intends to 

nominate or recommend to the court, and the receiver may not enter into any such contract, 

arrangement, agreement, or understanding concerning: 

(1) The role of the receiver with respect to the property following a trustee's sale or 

termination of a receivership, without specific court permission; 

(2) How the receiver will administer the receivership or how much the receiver will 

charge for services or pay for services to appropriate or approved third parties hired to provide 

services; 

(3) Who the receiver will hire, or seek approval to hire, to perform necessary services; 

or 

(4) What capital expenditures will be made on the property. 

The receiver, Michael Essary, has not conducted himself in accordance with California 

Rules of Court 3.1179. On or about July 17, 2018, Mr. Essary, as an agent of the court, was 

required to act as a neutral and for the benefit of ALL who may have an interest in the 

receivership property. Mr. Essary failed to abide by this requirement when he undertook his role 

as receiver for the benefit of Plaintiff and the Intervenors and held the receivership for the benefit 

8 
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of Plaintiff and the Intervenors. Mr. Essary failed to act for the benefit of the defendants, 

including Messrs. Malan and Hakim, who have an interest in the receivership property. This is 

evidenced by his failure to discuss the business operations with the defendants, to pay critical 

bills, and to discuss cannabis licensing status and issues with its long standing professional team. 

Receiver Essary engaged in a pre-determined prohibited arrangement with Plaintiff and 

the Intervenors when he agreed to immediately and without any care or investigation reinstall and 

turn over all operational control to SoCal to manage Balboa, Mira Este and Roselle when SoCal 

was terminated for breach of each respective contract. This pre-existing relationship is evidenced 

by Receiver Essary's tone and demeanor on his phone call with attorney Gina Austin on July 17, 

2018 and his actions on July 17, 2018 when he immediately took over the Balboa Dispensary 

with SoCal employee James Holler, as well as a security guard hired by Salam Razuki. 

Receiver Essary's business judgment between July 17 and July 31, the day Judge Strauss 

vacated the receivership, shows a continued pattern of preferential loyalty and nepotism to SoCal 

and Razuki and an inability to appropriately and adequately manage Defendants finances and 

licensing by making unsound financial choices. This is evidenced by Receiver Essary's financial 

report, his failure to appear at hearings and respond to issues related to ongoing litigation, and his 

failure to appropriately manage licensing requirements and issues. 

With respect to finances, Receiver Essary's preferential treatment and lack of business 

judgment is evidenced Receiver Essary's financial report attached as Exhibit 1 to Receiver 

Michael Essary' s Interim Receiver's Report submitted to the Court for the August 14, 2018 

hearing. Exhibit 1 is a two-page Exhibit with 45 total line entries. 

When Judge Medel summarily granted the ex parte receiver application on July 17, SoCal 

was contractually obligated to make payments related to the Balboa Contract, the Mira Este 

Contract, and the Roselle Contract. SoCal was in default of these obligations prior to the 

receivership order and the receiver did not make these payments between July 17 and July 31 

despite having the funds to do so. With respect to the Balboa Dispensary, it owes tens of 

thousands of dollars in taxes and at the time Receiver Essary was appointed, it owed well over 

$100,000 in taxes, closer to $200,000 in taxes which SoCal had failed to pay. On line 29 of 

9 
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Exhibit 1 to the Receiver Report, it indicates that Check # 119 was written to the City of San 

Diego for the local Cannabis tax. However, on line 34, it shows a deposit for reimbursement of 

the same amount for the San Diego Cannabis Tax. It is unascertainable from this language if the 

tax was actually paid. Receiver Essary did not make the tax payments in full. Defendants San 

Diego United, Balboa Ave, and Ninus Malan are also obligated to the Association Settlement 

Agreement. Neither SoCal, nor Receiver Essary, made the Association payments which are 

absolutely required or the dispensaries local operating license can be revoked. The Association 

has since sent a notice of default on the Settlement Agreement. With respect to Mira Este, SoCal 

is significantly behind in their payments, as detailed in the declaration of Chris Hakim. Both 

Receiver Essary and SoCal failed to make the mortgage payment. Receiver Essary and SoCal 

attempt to blame Defendants for their failure to pay the mortgage. This argument is disingenuous 

as SoCal was well aware of Mira Este's mortgage obligation and given Receiver Essary's 

immediate decision to transfer all operational control of Mira Este to SoCal, it was well within 

SoCal's knowledge that bills were due . 

Receiver Essary failed to manage the litigation which is unsurprising because it involves 

Malan or the Malan entities and Razuki or the Razuki entities. The Malan Defendants cannot 

trust Receiver Essary to undertake finding adequate legal representation and cannot be trusted to 

effectively advocate for the entities given his pre-existing relationship with Plaintiff and the 

Intervenors. In addition, the expense to have new counsel retained and come in on 4 different 

ongoing lawsuits would be inordinate and would be a wasteful use of financial resources. 

As detailed above, the receiver is insufficiently versed to manage cannabis operations as 

evidenced by his failure to immediately engage in the appropriate procedures with local and state 

law. The land use entitlements owned by Mira Esta, Roselle, and San Diego United are 

irreplaceable and the cost if lost cannot be compensated. Not only do the Defendants have to 

incur the Receiver fees and costs, but the Receiver's attorney and any other professionals and 

consultants the Receiver must hire to assist him in his operations. Again, the Receiver cannot be 

trusted to manage this process and the Defendants cannot afford to undertake such an inordinate 

and wasteful expense. 

10 
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As stated above, Receiver Essary immediately and with NO investigation reinstated SoCal 

the very day of the hearing. As stated in the declaration of James Holler, he was there prior to 

bond being posted and he was later there the same day with Receiver Essary. Receiver Essary 

himself says he turned operational control over that very day. This shows a pre-existing 

relationship as he took no reasonable or ascertainable time to figure out anything related to the 

business operations or the reasons behind their current deplorable state. Instead, he reinstalled the 

very entities that had vowed to take down Defendants. 

For all these reasons, and as detailed in the many declarations filed by the Malan 

Defendants, including Malan's August 20 declaration at paragraphs 17-27, Receiver Essary has 

acted in violation of the California Rules of Court and his participation in this litigation should 

absolutely and irrevocably precluded. 

V. SOCAL'S PROBLEMS ARE CAUSE BY ITS OWN MISMANAGEMENTS AND 
DECEIT 

While Plaintiff and the Intervenors have enmeshed the claims, the facts, and the contracts, 

they are in fact distinct and different relationships and the Malan Defendants encourage the Court 

consider this in its decision that a receiver is unnecessary and detrimental to the Malan 

Defendants. Razuki's issues are discussed below. With respect to SoCal, SoCal treats its 

relationship with the all Defendants as one integrated contract. This is not the case. SoCal and 

all Defendants have a relationship governed by 3 separate agreements. SoCal was contractually 

obligated to perform and adhere to the terms and conditions of each agreement. Co-defendant 

Chris Hakim discusses SoCal's breach of the Mira Este and Roselle agreements in his declaration. 

With respect to Balboa, the Malan Defendants have presented numerous declarations and 

documents in support of SoCal' s breach of the Balboa agreement which included detailed 

information on failure to abide by local and state cannabis regulations e.g. storing cannabis in an 

unpermitted facility, failing to appropriately track and trace, failing to maintain adequate internal 

controls, failing to abide by the terms of the HOA Settlement Agreement, and failing to have an 

appropriate number of license security guards present at the facility. SoCal's breaches are 

significant that they are on the verge of causing San Diego Untied to lose its conditional use 

11 
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permit. SoCal has also misappropriated money by failing to account for cash and by making 

preferential payments to insiders, like Chris Patel, instead of making payments to Balboa 

Dispensary's vendors and creditors. See thee August 20 Declaration ofNinus Malan in addition 

to all other declarations filed to date in this litigation. 

SoCal has alleged numerous violations by the Malan Defendants which are also addressed 

in the Malan Declaration including John Yaeger's inaccurate testimony about the average 

financials regarding SoCal and Malan, the reason for Balboa's deteriorated product, the City of 

San Diego issues and the HOA issues. These are all inaccurate and have been addressed by the 

supplement documents filed on August 17, 2018. SoCal also alleges it exercised its options to 

purchase Mira Este, Roselle, and Balboa. This is not true. SoCal only paid the option for Balboa 

but never exercised the option. (Malan Aug. 20 Deel.~ 92-95.) 

VI. PLAINTIFF'S DESCRIPTION OF HIS RELATIONSHIP WITH MALAN IS 
UNTRUTHFUL 

Plaintiff presents a myopic and limited view of his long-term relationship with Ninus 

Malan and the extensive nature of their dealings. Plaintiff attempts to limit the scope of this 

litigation when it goes much deeper and has far more impact on both of them. This Court will 

learn, or has learned, that Plaintiff sued Malan and a non-party entity for quiet title as the 

honorable Timothy Taylor transferred the case to this department on August 16, 2018 and ordered 

a status conference for Monday August 20, 2018. This lawsuit demonstrates there is a much 

broader set of facts related to these claims. The following should be considered when evaluating 

the veracity of Razuki's evidentiary presentation: 

-Malan paid for 8861 Balboa, 8863 Balboa, and 8859 Balboa; Razuki is creditor to Balboa 

and does not own an equity interest (Malan Aug. 20 Deel.~ 3-16); 

-RM Property Holdings has not been capitalized, owns or should own far more assets, and 

Razuki is not entitled to 75% (Malan Aug. 20 Deel.~ 70-81); 

-Razuki owes hundreds of thousands of dollars to Malan ((Malan Aug. 20 Deel.~ 82-84) 

-The RM Property Holdings settlement was canceled by mutual agreement (Malan Aug. 

20 Deel.~ 85-91); 

12 
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VII. OTHER CONSIDERATIONS DEMONST ARTING A RECEIVER IS 
INAPPROPRIATE AND THE REQUEST SHOULD BE DENIED 

According to Plaintiff's own theory ofliability, there are missing parties and complete 

relief, whether temporary or permanent, cannot be granted without their inclusion. In addition, 

Plaintiff's claims are derivative in nature, not direct, and the entity that is purportedly entitled to 

relief, RM Property Holdings is not a party. 

A. Complete Relief Cannot Be Ordered Because The Litigation Is Missing 
Necessary And Indispensable Parties 

Although this is not a demurrer hearing, Plaintiff has conveniently omitted at a minimum 

3 critical parties, RM Property Holdings, LLC, Sunrise Property Investments, LLC and Super 5 

Consulting, LLC, and the law on necessary and indispensable parties is illustrative on how 

complete relief cannot be afforded without inclusion of these entities. Code of Civil Procedure 

section 430.lO(d) states that a party may object by demurrer where "[t]here is a defect or 

misjoinder of parties." Demurrer for defect or misjoinder of parties lies where it appears from the 

face of the complaint that some third person is a "necessary" or "indispensable" party to the 

action; and hence must be joined before the action may proceed. Thus, if it appears on the face of 

the complaint that some person with a material interest in the subject of the action has not been 

joined, defendant may object either by special demurrer on this ground, or by affirmative defense 

in the answer. (Code Civ. Proc.§ 430.lO(d).) 

Plaintiff is required to join as parties to the action any person whose interest is such that in 

his or her absence, complete relief cannot be accorded among those already parties to the action 

or any judgment rendered in his or her absence might either (a) prejudice his or her ability to 

protect his or her interest in later litigation; or (b) leave any of the parties before the court 

exposed to a risk of additional liability or inconsistent obligations. (Code Civ. Proc. § 389(a); see 

Olszewski v. Scripps Health (2003) 30 Cal.4th 798, 808-809 ("a person is an indispensable 

party ... when the judgment to be rendered must necessarily affect his rights").) If any such 

individuals are not named as parties to the lawsuit, Plaintiff is required to set forth in the 

complaint the names of all persons having such an interest who have not been joined, and the 

reasons for their nonjoinder. (Code Civ. Proc.§ 389(c).) 

13 
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Plaintiff here was required to join at least 3 additional entities discussed in the Complaint 

but not named as defendants including RM Property Holdings, LLC, Super 5 Consulting, LLC, 

and Sunrise Property Investments, LLC. The Complaint, Exhibit A, references Razuki's 20% 

membership interest in Sunrise Property Investments, LLC and Razuki's 27% membership 

interest in Super 5 Consulting, LLC where Razuki agreed to transfer his interest to non-party RM 

Property Holdings. Complete relief cannot be accorded without these parties. According to 

Razuki's theory ofliability, RM Property Holdings should own 20% of Sunrise Property 

Investments and 27% of Super 5 Consulting and therefore was, and remains, entitled not only 

whatever monies Razuki received from Sunrise and/or Super 5 since November 2017 but also 

entitled to whatever relief Razuki procures in the name of RM Property Holdings. In addition, 

RM Property Holdings is indebted to The Loan Company for property loans on pieces of property 

that Razuki represented he would transfer into RM Property Holdings but for self-serving 

reasons, this has not been disclosed by Razuki. (See Declaration of John Lloyd.) 

Super 5 and Sunrise are necessary and indispensable parties because not only is their 

ownership structure in dispute, again according to Razuki' s theory of liability, RM Property 

Investments owns member interests in Super 5 and Sunrise, any monies Razuki will receive, and 

did receive, again according to his theory of liability, should be held in constructive trust for the 

benefit of RM Property Holdings. In addition, if all the Marijuana Operations are subject to a 

receivership, Razuki 's theory of liability militates Super 5 and Sunrise's inclusion into the 

receivership. However, Razuki, conveniently, failed to name these entities and further failed to 

plead why he did not join these entities. With respect to the Court's consideration of the 

inappropriateness of a receiver, this factor militates against a receiver. If Razuki insists upon 

throwing all entities related to his purported agreement with Malan, then by his logic, Sunrise 

Property Investments and Super 5 Consulting should be parties and should also be placed into 

receivership. 

B. Razuki Should Have Sued In Derivative On Behalf Of RM Property Holdings 

A derivative suit is essentially an equitable action (Rosenfeld v. Zimmer (1953) 116 

Cal.App.2d 719, 722) in which the shareholder filing the action represents the corporation which 

14 
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must itself have a cause of action (McDermott v. Bear Film Co. (1963) 219 Cal.App.2d 607, 611.) 

A shareholder's derivative suit seeks to recover for the benefit of the corporation and its whole 

body of shareholders when injury is caused to the corporation that may not otherwise be redressed 

because of the failure of the corporation to act. Thus, the action is derivative ifthe gravamen of 

the complaint is injmy to the corporation or to the whole body of its stock and property without 

any severance or distribution among individual holders, or if the complaint seeks to recover assets 

for the corporation or to prevent the dissipation of its assets. Therefore, although the corporation 

is made a defendant in a derivative suit, the corporation nevertheless is the real plaintiff and it 

alone benefits from the decree; the stockholders derive no benefit except the indirect benefit 

resulting from a realization on the corporation's assets. (Jones v. H.F. Ahmanson & Co. (1969) I 

Cal.3d 93, I 06-107.) For example, in an action for breach of fiduciary duty arising from alleged 

management improprieties and the attendant decline in the corporation's stock value, the 

gravamen of the complaint was harm to the corporation and thus the action was a derivative 

action that the plaintiff lacked standing to pursue. (Schuster v. Gardner (2005) 127 Cal.App.4th 

305, 309.) Similarly, in a case in which plaintiffs' allegations regarding mismanagement 

amounted to a claim of injury to the corporation itself, the court of appeal held that the trial court 

properly dismissed the shareholders' complaints. (Avikian v. WTC Financial Corp. (2002) 98 

Cal.App.4th 1108, 1115-1117.) 

Razuki sued in his individual capacity. However, by Razuki' s theory of liability, his 

lawsuit is derivative in nature as the gravamen seeks to recover for injury caused to non-party RM 

Property Holdings, the alleged owner of any member interests in the named defendants. Because 

the claims alleged properly belong to RM Property Holdings, and RM Properly Holdings is not a 

plaintiff or nominal defendant, the relief Razuki seeks is improper because Razuki seeks to 

benefit individually when he should derive no benefit except the indirect result of realizing RM 

Property Holdings assets through this litigation. Razuki should be precluded from demanding 

receivership over numerous entities in his individual capacity and this should be a consideration 

in the Court's determination to confirm Judge Strauss' minute order vacating the receivership. 

Ill 
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VII. CONCLUSION 

As the Court can see from the reams of paper and multiple hearings, there are serious 

contested issues of material fact. The volume of paper and evidence presented is akin to a motion 

for summary judgment or even a trial. The Malan Defendants have attempted to focus their 

arguments on the lack of merit to the receivership argument and the extreme harm SoCal had 

already caused, which was compounded by the receiver. This matter is wholly inappropriate for a 

receiver. Plaintiff and the Intervenors have an adequate remedy at law. Plaintiff has no urgency 

and no right to the money. The Intervenors have unclean hands and breached three contracts. 

They do not like the consequence and have colluded with Plaintiff to put themselves in a better 

position to the extreme harm of the Malan Defendants. The evidence shows a negligent and 

wasteful operation by SoCal. SoCal cannot and should be let back in. Razuki has no right to be 

let in and the Malan Defendants strenuously object to any equitable relief. To the extent the 

Court contemplates a remedy, an accounting would accomplish transparency. For all of the 

foregoing, the Malan Defendants respectfully request the Court affirm Judge Strauss' decision to 

vacate the receivership on July 31, 2018. 

Dated: August 17, 2018 
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CENTRAL DIVISION 

SALAM RAZUKI, an individual, 

Plaintiff, 

vs. 

NINUS MALAN, an individual; MONARCH 
20 MANAGEMENT CONSULTING, INC., a 

California corporation; SAN DIEGO UNITED 
HOLDING GROUP, LLC, a California limited 21 

22 
liability company; MIRA ESTE 
PROPERTIES, LLC, a California limited 
liability company; ROSELLE PROPERTIES, 
LLC, a California limited liability company; 

23 

24 and DOES 1-100, inclusive, 

25 Defendants. 

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

SECOND SUPPLEMENT DECLARATIO 
OF NINUS MALAN IN SUPPORT OF 
DEFENDANTS NINUS MALAN, SAN 
DIEGO UNITED HOLDINGS GROUP, 
BALBOA AVE COOPERATIVE, 
CALIFORNIA CANNABIS GROUP, AND 
FLIP MANAGEMENTS 
SUPPLEMENTAL MEMORANDUM OF 
POINTS AND AUTHORITIES IN 
SUPPORT OF order VACATING 
RECEIVERSHIP 

Date: August 20, 2018 
Time: 2:00 p.m. 
Judge: Hon. Eddie C. Sturgeon 
Dept.: C-67 

Second Supplemental Deel. ofNinus Malan 
1 



1722

1 I, Ninus Malan, declare the following: 

2 

3 

1. 

2. 

I am over the age of 18 years and I am a defendant in this action 

I have personal knowledge of the facts stated in this declaration, and if called 

4 upon to testify to these facts, I could and would do so competently. I am the custodian of records 

5 for each of the companies for which I am an owner or manager, as described in this declaration, 

6 and I have the authority to state facts on their behal£ 

7 Background of Balboa Properties 

8 3. My company, San Diego United Holdings Group, LLC ("San Diego United"), 

9 owns 7 of about 39 units at the Balboa commercial complex. Not all of those 7 units are 

10 involved in active dispensary operations. San Diego United acquired them at different times. 

11 4. Around October 2016, San Diego Patients Cooperative sold two units at the 

12 Balboa complex to Salam Razuki's company, Razuki Investments, with me and my company 

13 owning a partial share of those units. Razuki was the one to fund the majority of the purchase 

14 because he had the capital at the time. The overall purchase price for two units was around 

15 $750,000, of which I paid two deposits of$25,000 each to the sellers. This all happened around 

16 October 2016. 

17 5. After Razuki purchased the two Balboa units, Razuki had attempted to negotiate a 

18 deal with San Diego Patients Cooperative. That deal fell through and he then attempted to find 

19 a different operator. Because of the unresolved issues with the commercial homeowners' 

20 association, e.g. the association's unwillingness to allow the dispensary to operate, it was 

21 considered too speculative of a situation and no one was willing to commit. Without an 

22 operator, the marijuana dispensary could not open and generate business. Because I had 

23 invested $50,000 of my own money to help buy the properties, I offered to step up and become 

24 the operator. Razuki agreed. 

25 6. In January 2017, I formed Balboa Ave Cooperative. I paid for all the costs 

associated with starting that business, while Razuki paid nothing. Razuki never had an 

Second Supplemental Deel. ofNinus Malan 
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1 ownership interest in it and did not help set it up and has never had any involvement with that 

2 entity. 

3 

4 

5 
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10 

11 

12 

13 

14 

15 

16 
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20 

21 

22 

23 

24 

25 

7. After forming Balboa Ave Cooperative and agreeing to undertake operations, the 

Association reiterated that it had rules forbidding marijuana dispensaries, and its board told me 

and Razuki that it would enforce those rules against us. Razuki, knowing it would be very 

difficult to overcome the HOA's objections, did not want to deal with the dispute. He offered to 

sell the entirety of his interests in the Balboa properties to me. He said he would indemnify me 

with any past problems with the San Diego Patients Cooperative and any other problems with 

the Balboa property, if I agreed to buy out his interest in the property and its conditional use 

permit from him. We agreed on a sale price of approximately $1.5 million. 

8. I signed a promissory note for $1. 5 million to buy the marijuana business 

operations. Under the terms of the note, payments are deferred until 2020. San Diego United 

purchased the buildings through escrow in March 2017. 

9. I was agreeing to pay $1.5 million for a business that had never been improved, 

never been started, and never been built out. 

10. The $1.5 million note was recorded around March 2016. Balboa started operating 

in May 2017. But because we could not get HOA approval, the HOA shut it down around 

August'September 2017. 

11. The promissory note says that ifthe HOA does not approve the dispensary within 

90 days of the note's issuance, I do not have to pay back the note. Because the HOA did not 

grant approval to operate within the first 90 days, the promissory note is invalid. 

12. Nevertheless, Razuki filed a lien against the Balboa property. That lien remains 

in place today. A true and correct copy of the UCC financing statement, showing the lien, is 

attached to this declaration as Exhibit L. As shown by the UCC financing statement, he claims 

a right to "all personal property'' used by Balboa Ave Cooperative in connection with the 

business at "8863 Balboa Avenue, United E" and "8861 Balboa Avenue, Unit B". These are the 

Second Supplemental Deel. ofNinus Malan 
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1 addresses of the Balboa dispensary. The statement says Balboa's property is "collateral for 

2 Debtor's performance of a secured promissory note in favor of' Razuki. 

3 13. At the time I bought the two Balboa units from Razuki, I bought them subject to 

4 a $475,000 loan that Razuki still owed. The $475,000 loan came due about three months later, 

5 and I had to pay it off. Razuki did not pay off that loan- I did. 

6 14. Around April 2017, I began the process of buying an additional five units at the 

7 Balboa complex. I spoke with Peter Michelet, who owned the five units at the Balboa complex. 

8 Peter wanted to sell his five units for about $1.6 million, and I agreed to buy them through San 

9 Diego United. 

10 15. I sought a loan from Salas Financial to fund the purchase of Peter Michelet's five 

11 units. Razuki does not appear on those loan documents and did not participate in the transaction. 

12 Escrow closed June 5, 2017, after which those other five units at the Balboa complex belonged 

13 to my company, San Diego United. 

14 16. To keep the Balboa properties, I must pay mortgage payments, taxes, insurance 

15 payments, and payments to the HOA. Razuki does not and never has paid any of these. The 

16 monthly payments for these items come from my money and my companies, not from Razuki. 

17 Receiver's Mismanagement of Balboa 

18 17. I received a phone call and a written notice from Juan Ordaz, a special 

19 investigator with the state Bureau of Cannabis Control, on August 15, 2018. A true and correct 

20 copy of the emailed notice I received from Ordaz on August 15, 2018 is attached to this 

21 declaration as Exhibit M. 

22 18. Ordaz said that the Bureau received a complaint that on July 21, 2018 -when the 

23 receiver was running the Balboa dispensary- there was only one security guard on duty. He said 

24 the law requires two guards on duty. Ordaz also complained that the owner of security company 

25 Archstone Security, Jorge Aguilar, had a warrant for his arrest and should not be operating in 

any security capacity. He said these conditions violated the City of San Diego's conditional use 

permit, which state law requires us to follow. 

Second Supplemental Deel. ofNinus Malan 
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1 19. Ordaz asked for an explanation of my relationship to Aguilar, the names of the 

2 security guards, copies of their IDs, and firearm qualification cards. He demanded Aguilar's 

3 contact information, the dates he provided security services, and the names of Aguilar's 

4 employees. 

5 20. SoCal and the receiver's hiring of Aguilar caused this flare-up with the Bureau. 

6 This jeopardizes our relationship with them and puts our conditional use permit and state license 

7 in jeopardy. It was a massive failure of judgment for SoCal and the receiver to hire Aguilar and 

8 fail to keep two guards on duty. 

9 21. Aguilar himself, by the way, admitted in his declaration (signed August 10, 2018 

10 and filed as "supplemental" briefing by Plaintiff) that there was an active warrant for his arrest 

11 during the entire time he was serving as the receiver's employee. See 118-11 of the Deel. of 

12 Jorge Aguilar. 

13 22. According to the State of California's Department of Consumer Affairs, Aguilar 

14 does not have a license to carry a firearm, which is a violation of the conditional use permit. 

15 This can be confirmed at https://search.dca.ca.gov/. 

16 23. According to the State of California's Department of Consumer Affairs, Aguilar 

17 does not have a license to serve as a security guard. His license was canceled the day the 

18 receiver was vacated. This can be confirmed at https://search.dca.ca.gov/. 

19 24. Attached as Exhibit N to this declaration is a true and correct screenshot of the 

20 California Department of Consumer Affairs website's results for "licensing details" related to 

21 Jorge Emilio Aguilar, who is the person the receiver and Plaintiff SoCal foolishly hired to guard 

22 Balboa. This screen shot was retrieved on August 17, 2018 at 8:16 a.m. As shown by Exhibit K, 

23 Aguilar's firearm permit was canceled on June 30, 2017, and his security guard license was 

24 canceled on July 31, 2017. 

25 25. The receiver's failure to do a background check on the head of the security 

company he hired is a massive failure of judgment. Plaintiff SoCal 's hiring of Jorge Aguilar is 
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also a massive failure of judgment and a breach of the Balboa management agreement. Hiring 

2 Aguilar jeopardized, and continues to jeopardize, the conditional use permit. 

3 26. There is an outstanding invoice for about $20,000 owed to an architect who 

4 worked on the five Balboa units. The work was necessary to keep our conditional use permit 

5 with the city. The architect spoke with the receiver during the receivership and made sure the 

6 receiver was aware of the need to pay that bill. The receiver promised he would pay the bill, but 

7 never did. Instead of paying bills, the receiver shelled out around $118,000 to SoCal, the 

8 receiver himself, the receiver's attorney, SoCal's attorney (through a shell company, listed as 

9 "cannabis consulting" on the receiver's interim report), and other people related to this lawsuit. 

IO 27. The receiver's other failures were described in my earlier declaration and other 

11 supporting declarations, so I will not restate them here. 

12 

13 

14 28. 

Balboa Management Post-Receiver 

Since the receiver order was vacated, Golden State Greens and I have been 

15 diligently working with my attorneys, Tamara Leetham and Gina Austin, to improve the 

16 businesses. 

17 29. For example, my attorneys and I have applied for a conditional use permit to 

18 allow manufacturing at the 5 Balboa units. This was a months-long process culminating in an 

19 August 15, 2018 hearing. I attended that hearing on August 15, 2018, and the city approved our 

20 application. I submitted the paperwork for that. I made statements to the city officials. I attended 

21 the hearing. Razuki did nothing. SoCal was not at the hearing. The receiver was not at the 

22 hearing. 

23 30. Thanks to the diligent work of me and my attorneys, we can now do 

24 manufacturing at 8859 Balboa Ave. Units A-E. 

25 31. Dan Burakowski, who filed a declaration in support of my earlier ex parte 

application, has been an HOA board member at the Balboa location for many years, and he was 
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1 the HOA president earlier this year. He showed up to the hearing on August 15th and spoke 

2 favorably about me and my management of the dispensary. 

3 32. Also, at an HOA board meeting held via telephone on August 11th, 2018, the 

4 HOA approved Dan to speak and present a letter at the hearing speaking positively about my 

5 management. 

6 33. However, after the receiver was vacated, I received a letter from the HOA telling 

7 me that the Balboa dispensary is behind two payments on the HOA settlement and behind on 

8 insurance payments. Attached as Exhibit 0 to this declaration is a true and correct copy of a 

9 letter I received August 15, 2018 from the HOA (Montgomery Field Business Condominiums 

10 Association). They said this is a breach of the settlement with the HOA that would prompt them 

11 to revoke the use variance that allows the dispensary to do business. 

12 34. I just received a demand for $4,992.88 dollars owed to Sonoma Pacific 

13 Distribution for product they delivered to Balboa during the time the Receiver was in control on 

14 an invoice dated July 26, 2018. 

15 35. The receiver should have paid these bills. He had the money to pay them. He 

16 knew about them - he hired SoCal, after all, who had been operating the dispensary for months 

17 earlier this year and was the entity responsible for paying those bills. The main reason I fired 

18 SoCal was because of their extreme mismanagement including failure to pay the HOA bills. 

19 36. But instead of paying the bills, Plaintiff and the receiver spent in excess of 

20 $100,000 on July 30 on himself and SoCal insiders. 

21 Accountant John Yaeger's Misleading Statements 

22 37. John Yaeger signed a declaration in support of Plaintiffs supplemental briefing 

23 for the August 14, 2018 hearing. He makes several misleading and false statements. 

24 38. I hired Yaeger around April 2017, prior to any agreement with SoCal, to maintain 

25 Balboa's books, process payroll, and provide regular financial statements to me. To facilitate his 

work, Yaeger had the log-in information for bank accounts and accounting software for Balboa. 

I paid him $7,500 per month starting April 2017, a rate which was reduced to $3,500 per month 
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1 when SoCal Building Ventures, LLC came on board. SoCal was supposed to take over some of 

2 the accounting duties from Yaeger, hence the lowered pay. 

3 39. Yaeger never gave me the financial statements he was hired to create. He did a 

4 poor job at everything except payroll. When the HOA began trying to shut down Balboa, I did 

5 not want to switch accountants in the middle of the negotiations with them, so I kept Yaeger 

6 employed until the HOA dispute was resolved. I trusted that he was doing the other parts of his 

7 job, even if he was not giving me financial statements. 

8 40. In May/June 2018, I learned that Yaeger had been colluding with Plaintiff-in-

9 intervention SoCal Building Ventures, LLC. Yaeger was hired by me, not SoCal, and owed a 

10 fiduciary duty to me and my companies, not to SoCal. And yet Yaeger was colluding with 

11 SoCal to try to help Razuki take over the dispensary. In fact, Yaeger actually told me that he 

12 would not do his job because he was "in the middle" of SoCal and me - even though he owed a 

13 fiduciary duty to me, not to SoCal. Because of his breaches of fiduciary duty, I fired him in June 

14 2018. 

15 41. All together, I paid Yaeger about $100,000 during the time he was working for 

16 Balboa. At the time I terminated him, I owed him no money. Yaeger had been fully paid. 

17 42. Since firing Yaeger, I hired a new accountant who is professional and an 

18 experienced cannabis accountant. The new accountant provides financial statements as 

19 required. 

20 43. The receiver filed an interim financial report. According to the receiver's interim 

21 report, the receiver re-hired John Yaeger immediately after getting control of the businesses. 

22 The receiver paid Yaeger more than $30,000 on July 30 even though Yaeger was not owed 

23 $30,000. None of my companies owed Yaeger anything. The receiver bestowed a $30,000 gift 

24 upon him for no reason at all. 

25 44. I never told the receiver to re-hire Yaeger. I never told the receiver about Yaeger 

at all. He never once spoke to me about anything related to my businesses. I find it suspicious 

that the receiver (a) immediately decided to re-hire a negligent accountant who had been fired 
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1 for colluding with Plaintiff-in-intervention, and (b) decided to re-hire him within hours of being 

2 appointed receiver and (c) proceeded to pay him $30,000 on July 30. This shows a pre-

3 arrangement with the Plaintiff, which I've been informed is illegal. 

4 45. Another misleading statement in Yaeger' s declaration: Yaeger says the 

5 dispensary averaged lower daily sales during my tenure as manager in 2017 than during SoCal's 

6 tenure in 2018. Of course it had lower sales in 2017: It was shut down by the HOA during most 

7 of that time. After I single-handedly negotiated a settlement with the HOA, with no help or input 

8 from Razuki even though he signed the agreement, and obtained a variance from their rules 

9 allowing me to reopen the dispensary, I hired SoCal to manage the business. Businesses grow 

10 faster when they are open - this should be obvious. The fact that SoCal achieved higher sales 

11 when the business was open than I did when the business was closed does not mean SoCal was 

12 doing a better job managing the business and it would be expected that SoCal's average daily 

13 sales would increase to some degree by the mere fact of being open. 

14 46. SoCal' s "sales" are rendered meaningless when their mismanagement (e.g. 

15 drinking and smoking on the job, hiring wanted criminals as guards, consuming marijuana 

16 products, losing inventory) put the dispensary at risk oflosing its HOA variance and conditional 

17 use permit, which will destroy the business as the conditional use permit will be irrevocably lost. 

18 47. In sum, the receiver and Plaintiffs bought Yaeger's testimony by paying him 

19 $30,000 he was not owed. 

20 False and Misleading Statements in James Boiler's Declaration 

21 48. The declaration of James Holler, a SoCal employee, contains misleading and 

22 false statements. 

23 49. Holler says in his declaration that when SoCal was hired to manage Balboa, it 

24 found expired product in the dispensary. This is true, but that is because the dispensary was 

25 closed for four months because of the dispute with the HOA. It would have been illegal to sell 

that product during that time, the product cannot be moved to a different location, and nothing 
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1 would have preserved it for four straight months. If Holler had any competence in this industry, 

2 he would know this. 

3 50. Holler, by the way, took that expired product and put it into Unit B at the Balboa 

4 property, a parking garage where product is not supposed to be stored. Marijuana can only be 

5 stored in a unit designated for that purpose by the conditional use permit. By storing the expired 

6 product in the garage instead of the dispensary, Holler violated the terms of Balboa's conditional 

7 use permit and subjected the Balboa dispensary to a Code Enforcement Action. A true and 

8 correct copy of the code enforcement violation notice is attached to this declaration as Exhibit 

9 P. 

10 51. Exhibit P, the violation notice, says that Holler and SoCal violated section 16 of 

11 the conditional use permit. Attached as Exhibit Q is a true and correct copy of the conditional 

12 use permit. As it says in section 16: 

13 52. "16. Security shall include operable cameras and a metal detector[, and] alarms 

14 and two armed security guards .. .licensed by the State of California[, and] One security guard 

15 must be on the premises 24 hours a day, seven days a week, the other must be present during 

16 business hours. The security guards should only be engaged in activities related to providing 

17 security for the facility, except on an incidental basis. The cameras shall have and use a 

18 recording device that maintains the records for a minimum of30 days." 

19 53. On July 31, 2018, when Judge Strauss vacated the receivership order, SoCal 

20 removed the recording device from the property, violating Section 16. They still have not 

21 returned the recording device to the property. 

22 54. When SoCal was managing the property before they were fired in June 2018, 

23 they did not have two security guards on duty and they had their guards act as receptionists 

24 which violates section 16. 

25 55. The permit says in section 23 that marijuana "shall not be consumed anywhere 

within the 2.51-acre site." SoCal's employees consumed marijuana on site, as I explained in my 

earlier declaration in this case. 
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1 

2 

56. 

57. 

Holler says SoCal did a good job marketing. They did not. 

Holler says SoCal made payments to the HOA. They did not. Holler is lying. 

3 They are behind on two payments as of this very day. When they were operating the dispensary 

4 earlier this year, SoCal was late every month, forcing me to make the payments myself - using 

5 my own personal funds - and harangue SoCal for reimbursement. 

6 58. Holler says the Code Enforcement Action was premised on signs put in the 

7 wrong place, and he blames me for that. That's not what happened. 

8 59. This is what actually happened: Chris Patel, Holler' s supervisor at SoCal, told me 

9 to put up the signs that Holler is talking about. Patel assured me that the signs could be placed 

10 where he directed, and I put them there at Patel's specific direction. In putting the signs there, I 

11 relied on SoCal having done their due diligence in figuring out where the signs should go. I 

12 never told Patel the signs were "permitted;" SoCal told me that the signs should go where they 

13 were placed. But as Holler admits in his declaration, SoCal was wrong about where the signs 

14 should go. 

15 60. And in reality, the Code Enforcement Action was prompted not by the signs, but 

16 by SoCal's illegal storage of marijuana in a garage where it was not allowed. The city official 

17 came to the Balboa property because of a complaint that Holler and SoCal were storing 

18 marijuana in an unpermitted location. When the city official came, he discovered SoCal's other 

19 code violations, including: They stored marijuana in the wrong place, they had only one security 

20 guard on duty (they needed two guards under the conditional use permit), and the security guard 

21 was working as a receptionist (guards are supposed to be guards only). 

22 61. After the Code Enforcement Action began, SoCal was totally negligent in their 

23 duties. They did not reach out to the code enforcement officials or try to negotiate the survival 

24 of Balboa's conditional use permit. I had to hire a separate person to help with the Code 

25 Enforcement Action because SoCal would not do their job. 

62. SoCal did not undergo background checks like they were supposed to, either. 

They should have undergone background checks before becoming an operator, but they delayed 
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1 for months. They eventually did some background checks in June 2018 - after I gave them the 

2 25-day notice of default. But by then, they had committed so many other defaults that we had to 

3 terminate them and hire a competent operator. 

4 63. I gave notice to SoCal that they were in default under their agreement in spring of 

5 this year. SoCal employee Patel, who had been paying himself $10,000 per month out of 

6 Balboa's proceeds, immediately gave himself a raise to $30,000 per month after receiving notice 

7 that we would fire him in 25 days ifSoCal did not cure its defaults. 

8 64. Please note: SoCal used Balboa's money to pay $30,000 to Patel during the last 

9 month of its management, while not paying taxes, not paying the HOA payments, and not 

10 paying bills and other fees owed. They pilfered Balboa's money for themselves instead of curing 

11 their defaults - which is exactly what they did when they were re-hired by the receiver a few 

12 weeks ago. 

13 65. Holler implies he was the manager at Balboa. He was not supposed to be. The 

14 manager was supposed to be Patel. 

15 66. Holler says that on the day he stormed the Balboa dispensary with the receiver 

16 and the gunman, Balboa's employees left a back door open, which is how he entered. That is 

17 false. No one left the back door open. He kicked the door open, breaking it. 

18 67. Holler implies he had the right to enter the Balboa dispensary on the day the 

19 receiver was appointed. This is false. I have personal knowledge that he works for SoCal, the 

20 criminally negligent operator and a Plaintiff in this lawsuit. The receiver is supposed to be a 

21 neutral third party who is forbidden from making any arrangements with parties to the action 

22 before his appointment. And yet Holler showed up at the Balboa dispensary before the receiver 

23 arrived, just hours after the receiver was appointed. In other words, Holler somehow knew he 

24 and Plaintiff SoCal would be appointed to run the dispensary before the receiver took control, 

25 which means the receiver had an arrangement with Holler and Plaintiff, which is illegal. 

68. Holler talks about an unsigned contract he says he found inside the Balboa 

dispensary after he stormed the place. The contract states that Balboa would hire a new 
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1 dispensary operator, Far West Management, LLC, a company that does business under the trade 

2 name Golden State Greens. He speculates that I was going to sign that contract. He's actually 

3 right about that. I did sign that contract. The contract gives Golden State Greens the right to 

4 operate a retail medical cannabis dispensary at 8861 Balboa Ave., Suite B, and 8863 Balboa 

5 Ave., Suite E. The agreement's term is for 60 days. 

6 69. Golden State Greens/ Far West Management, LLC is a reputable, competent, 

7 professional company. They have spent their time operating the Balboa Dispensary cleaning up 

8 SoCal's mess and trying to get the dispensary back into compliance with local and state laws. 

9 RM Property Holdings, LLC will not be profitable for years 

10 70. Razuki claims he owns 75 percent of RM Property Holdings, LLC. That is not 

11 true. 

12 71. Attached as Exhibit R to this declaration is a true and correct copy of the 

13 Articles of Organization of RM Property Holdings, LLC. Razuki's name is not on it. Mine is, as 

14 the organizer and agent for service of process. 

15 72. Attached as Exhibit S to this declaration is a true and correct copy of the 

16 operating agreement of RM Property Holdings, LLC ("Operating Agreement"). The Operating 

17 Agreement refers to shares of the company alternately as "membership units" or "membership 

18 interests." The Operating Agreement does not specify who owns any membership units or 

19 membership interests. And while Exhibit A to the Operating Agreement says that Razuki will 

20 eventually have 75 percent and I will eventually have 25 percent of the "capital," "profits," and 

21 "losses" of RM Property Holdings, that same exhibit says those shares are conditioned on our 

22 respective payments of initial capital contributions: $750 and $250. 

23 73. Razuki never made his $750 payment to RM Property Holdings, so he is not yet 

24 entitled to 75% of the capital, profits, and losses. 

25 7 4. The Operating Agreement says in section 9 .1 that "The interest of each Member 

in the Company shall be represented by a Certificate of Interest" and "Upon the execution of 

this Agreement and the payment of a Capital Contribution by the Member, the Management 
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1 shall cause the Company to issue one or more Certificates in the name of the Member, certifying 

2 that he/she is the record holder of the Membership Interest set forth therein." 

3 75. Razuki never paid his capital contribution, so he does not hold a certificate. 

4 76. The 75/25 split of profits/losses is also conditioned on us making "additional 

5 capital contributions" to RM Property Holdings, as explained in Exhibit B to the Operating 

6 Agreement. Those contributions include a requirement that Razuki transfer 20% of Sunrise 

7 Property Investments, LLC and 27% of Super 5 Consulting Group, LLC to RM Property 

8 Holdings. 

9 77. Razuki never made this contribution of 20% of Sunrise or 27% of Super 5, so he 

10 is not yet entitled to 75% of the capital, profits, and losses. 

11 78. In sum, RM Property Holdings, LLC was never capitalized by Razuki, and 

12 Razuki does not own a single membership unit in RM Property Holdings, LLC. 

13 79. However, though RM Property Holdings, LLC has no assets and was never 

14 capitalized, it has acquired a great deal of debt: More than $1.8 million, in fact. Without any 

15 direct means of paying off this debt, RM Property Holdings, LLC would not have any profits to 

16 distribute to Razuki even ifhe were entitled to those profits. 

17 80. As John Lloyd declares in his concurrently filed declaration, in December 2017 

18 he loaned $1.805 million to RM Property Holdings, LLC via the company he works for, "The 

19 Loan Company." It was a three-year loan secured by real property owned not by RM Property 

20 Holdings, but by other people and NOT the properties listed in Exhibit A to the operating 

21 agreement. The outstanding balance on the loan is about $1.5 million today. Until that loan is 

22 paid off, RM Property Holdings, LLC will not have any "profits" to distribute to Razuki or me. 

23 81. A true and correct copy of the RM Property Holdings, LLC loan documents, 

24 including promissory notes and deeds showing the collateral used to secure the loan, is attached 

25 to this declaration as Exhibit T. 
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1 

2 82. 

Razuki owes hundreds of thousands of dollars to Malan 

The court should be aware that the Razuki-Malan business relationship extends 

3 far beyond the companies in this lawsuit. They worked together for ten years and bought tens of 

4 millions of dollars of property together, buying, selling, and renting the real property to others 

5 and to each other. 

6 83. Today, my companies and I have judgments against Razuki, including one for 

7 $675,000 against a company called "D'Kiel" that Razuki owns. Attached as Exhibit U to this 

8 declaration is a true and correct copy of a stipulation for entry of judgment against D'Kiel 

9 Group, LLC in case 37-2016-00022168-CU-BC-CTL. In the judgment, which is signed by 

10 Razuki, me, and Judge Wohlfeil, Razuki admits his company fraudulently transferred property 

11 to steal it from my company, American Lending and Holdings, LLC. He agrees his company 

12 owes $675,000 in damages to my company. 

13 84. It's because of judgments and debts like this one that Razuki filed this lawsuit. 

14 He owes a lot of money to a lot of people, and he is desperate for cash. This is just one of 

15 several lawsuits where he is trying to steal my companies. 

16 The RM Property Holdings Settlement was Canceled by Mutual Agreement 

17 85. In this lawsuit, Razuki sues on a settlement agreement we signed in November 

18 2017. But we rescinded and canceled that agreement in or around February 2018 because it did 

19 not reflect the agreement we had actually made, and because Razuki had second thoughts about 

20 that agreement, he wanted out of it. 

21 86. Specifically, in November 2017 we had talked about putting a couple dozen 

22 properties and businesses into a single holding company. Our mutual intent was to combine not 

23 just the marijuana businesses, but multiple other parcels of real property owned by me and 

24 Razuki and our companies. 

25 87. On the day I signed what Razuki calls the "settlement agreement," Razuki had 

called me into an office with a lawyer named Rick Aljabi, who is the attorney for Sunrise and 

Super 5. Razuki knew that I was represented at the time by attorneys Tamara Leetham and Gina 
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Austin, but he insisted on speaking to me about the "settlement agreement" without them being 

2 in the room. Rick Aljabi and Razuki insisted that the agreement they set before me would do 

3 what Razuki and I had talked about: It would combine dozens of real properties and businesses 

4 into a holding company. Aljabi told me that the agreement encompassed all the businesses and 

5 properties Razuki and I had together. Aljabi said any omissions in the agreement would be 

6 corrected after we signed it, but it was important that I sign it immediately. He pressured me into 

7 signing it, as Razuki was telling me that his partners at Sunrise wanted it signed immediately. I 

8 trusted Razuki and the lawyer, and signed the agreement without really reading it and without 

9 having a chance to speak with my attorneys about it. 

10 88. Neither Razuki or I transferred any property or money to RM Property Holdings, 

11 LLC, despite what the agreement says and what the Loan Company mortgage requires. Later, 

12 after I read the agreement, I asked Razuki about all the other properties and businesses he was 

13 supposed to include in our deal. Razuki said he did not want to part with those businesses 

14 anymore, so he said we should cancel the deal and each of us should keep the businesses and 

15 properties we already own. I agreed, so we canceled the agreement and agreed that the 

16 settlement agreement was void. This happened around January or February 2018. 

17 89. One might wonder why Razuki would give up ownership in the Balboa 

18 dispensary. That's because his ownership of the Sunrise dispensary is more valuable - which is 

19 why he never mentions it in this lawsuit. In January 2018, the Sunrise dispensary began selling 

20 marijuana recreationally. As of January 2018, it was doing more than $1 million per month in 

21 sales. He thought he did not need Balboa any more, and he certainly did not need Mira Este or 

22 Roselle, neither of which was doing any marijuana-related business at the time. He preferred the 

23 immediate rewards of Sunrise to a speculative investment in new businesses that required real 

24 work to get off the ground. 

25 90. In addition, Razuki also wanted to cancel the agreement because it was supposed 

to include many more properties than just Mira Este, Balboa, and Roselle. As I recall, we had 

agreed to put these properties into RM Holdings, too, but because Razuki did not want to give 
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1 up ownership of these, he agreed to cancel the settlement agreement: "212 - 216 S 37th St, San 

2 Diego; 4750 70th St, Unit 20, La Mesa; 12455 Beatitude Dr., Valley Center; 745 E Bradley Ave 

3 # 129, El Cajon; 3029 Broadway, San Diego; 2437 Camino De Las Palmas, Lemon Grove; 2995 

4 Cowley Way Unit 68, San Diego; 9320 Earl St. Unit 52, La Mesa; 1415 Eckman Ave, Chula 

5 Vista; 3215 Glancy Dr., San Ysidro; 1398 Ivory Ct., El Cajon; 1558 N Magnolia, El Cajon; 

6 4301 Market St., San Diego; 1137 Naranca Ave, El Cajon; 1550 N Magnolia Ave, El Cajon; 

7 13034 Old Barona Rd Lakeside; 8316 Ora Belle Ln, El Cajon; and many others. 

8 91. If Razuki wants to try to enforce the settlement agreement - an agreement 

9 canceled at his request - he would need to put all these other properties into receivership too. He 

10 omits any discussion of these properties from his lawsuit because he does not want to give them 

11 up. That's why we canceled the settlement agreement. 

12 SoCal never bought its options, and its option expired 

13 92. SoCal's employees complain in this lawsuit that they bought options to purchase 

14 Mira Este, Roselle, and Balboa. That's not true. According to each of their management 

15 agreements, they had the temporary right to buy an option if they paid an extra $75,000 under 

16 each of the three agreements. 

17 93. SoCal never paid the $75,000 to buy an option under the Mira Este agreement. 

18 94. SoCal never paid the $75,000 to buy an option under the Roselle agreement. 

19 95. SoCal did pay the $75,000 for the option under the Balboa agreement, but they 

20 never exercised that option, which expired at the end of June 2018. According to the agreement, 

21 SoCal had to pay over $3 million to exercise the option by June 2018, or else it would expire. 

22 They did not pay a dime, so the option expired. They knew the option was going to expire, too; 

23 they asked me a few times before June to extend the option because they didn't have the cash to 

24 exercise it, but I said no. 

25 II 
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1 Dan Spillane's declaration is false 

2 96. Dan Spillane declared that I told someone to generate fake manifests to sell 

3 cannabis "on the streets." That is false. I never said that. I never encouraged anyone to sell 

4 cannabis "on the streets." 

5 Management and Ownership Status 

6 97. For clarity's sake, this section will recount the ownership structure of the various 

7 companies in this dispute. 

8 98. I am the president of California Cannabis Group, a nonprofit mutual benefit 

9 corporation. Plaintiff Salam Razuki is not and never has been an officer, employee, shareholder, 

10 member, or owner of California Cannabis Group. 

11 99. I am the president and Chris Hakim is the vice president of Devilish Delights, 

12 Inc., a nonprofit mutual benefit corporation Plaintiff Salam Razuki is not and never has been an 

13 officer, employee, shareholder, member, or owner of Devilish Delights, Inc. 

14 100. Mira Este Properties, LLC is a limited liability company owned in equal parts by 

15 me and Hakim. Plaintiff Salam Razuki is not and never has been an officer, employee, 

16 shareholder, member, or owner of Mira Este Properties, LLC. Mira Este Properties, LLC owns 

17 the real property at 9212 Mira Este Court, San Diego, CA 92126 ("Mira Este Facility") in fee 

18 simple. 

19 101. I am the president of California Cannabis Group, a nonprofit mutual benefit 

20 corporation. Plaintiff Salam Razuki is not and never has been an officer, employee, shareholder, 

21 member, or owner of California Cannabis Group. 

22 102. I am the president and Chris Hakim is the vice president of Devilish Delights, 

23 Inc., a nonprofit mutual benefit corporation Plaintiff Salam Razuki is not and never has been an 

24 officer, employee, shareholder, member, or owner of Devilish Delights, Inc. 

25 II 
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1 103. Balboa Ave Cooperative is a cooperative corporation organized under the 

2 California Consumer Cooperative Corporation law. I am the sole managing member of Balboa 

3 Ave Cooperative. Plaintiff Salam Razuki is not and never has been an officer, employee, 

4 shareholder, member, or owner of Balboa Ave Cooperative. 

5 104. Monarch Management Consulting, Inc. is a corporation owned in equal parts by 

6 me and Hakim. Plaintiff Salam Razuki is not and never has been an officer, employee, 

7 shareholder, member, or owner of Monarch Management Consulting, Inc. 

8 105. Flip Management, LLC is a limited liability company owned entirely by me. 

9 Plaintiff Salam Razuki is not and never has been an officer, employee, shareholder, member, or 

10 owner of Flip Management, LLC. 

11 106. I am the sole member and sole owner of San Diego United Holdings Group, LLC 

12 ("San Diego United"), a limited liability company. Neither Razuki Investments, LLC nor 

13 Plaintiff Salam Razuki have any ownership interest whatsoever in San Diego United 

14 107. Roselle Properties, LLC is a limited liability company owned in equal parts by 

15 me and Hakim. Plaintiff Salam Razuki is not and never has been an officer, employee, 

16 shareholder, member, or owner of Roselle Properties, LLC. Roselle Properties, LLC, which is 

17 owned by me and Hakim, owns real property located at 10685 Roselle Street, San Diego, CA 

18 92121 ("Roselle Facility") in fee simple. 

19 108. Razuki Investments, LLC used to own real property located at 8863 Balboa Ave. 

20 and 8861 Balboa Ave. in San Diego ("Balboa Properties"), but San Diego United bought the 

21 Balboa Properties in March 2017. Today, neither Razuki or Razuki Investments, LLC has any 

22 property interests in the Balboa Properties. 

23 109. I am informed and believe that SoCal owes millions of dollars to its own 

24 investors and has defaulted on those loans and is trying to gain access to these businesses to pay 

25 for those loans. 

Second Supplemental Deel. ofNinus Malan 
19 
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1 I declare under penalty of perjury under the laws of the State of California that the 

2 foregoing is true and correct. Executed in San Diego, CA. 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

DAT~B 
BY:~· 

Ninus Malan, 
Defendant 

Second Supplemental Deel. ofNinus Malan 
20 
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UCC FINANCING STATEMENT 
FOLLOW INSTRUCTIONS 

A. NAME & PHONE OF CONTACT A,T FILER (optlO!lld) 
Claudia Garcia, Escrow Officer 

B. E:.MAJL CONTAC'r AT FILER (QPllonel) 

C. SEND ACKNOWl..EDGMENT TO: (Name and Addre9') 

r. f/ I ACCT: It 13004997 

914 S Street 
I 

L ~ ~ Sacrame~to. C.A 95811 
$ Q I u I i o n s SAC:I] W (12 B~ 

17-7576515276 
BJ/21/2017 15:17 

11111 FILED 
COll.IFot"J• 
SlltlETARY 1111 U•TE 

I 1111uiu11 
_J 

THE ABOVE SPACE IS FOR FIUNCJ OFFICE USE otn. Y 
1. DEBTOR'S NAME: P'1nllde on1J UCl OtlllOr - (1• « lbl (ute elCllCl. lull Mmll; do na1 omit. modify, °' 1bbno'lllle ""' f>-1 ol Che O.btOf• -J; 11..,. part of w. lndMdull Ool>Q'• 

nam• will not !ltonllne 1b, - 11ototem1 bid. chocli n... O ~ pro"<Od•tne lr•.tvlclual Deblorin!ormrion In~ 1oot.,. FINH"""ll-eot~ (Form UCC1AdJ 

11. ORGNllZA TIOlltS NAME 

OR 
Balboa Ave Cooperative 
1t. INDIVIOUAL'S WRNAME FlRllT f'ERSOllAL NAME AOOtTIOHAL NAMEiS)llNITIAl(SJ SUfFIX 

1c. MAIUNG AOllRESll CITY STATE IPOSTAI. COOE COUNTRY 

5065 Logan A~nue. Suite 101 San Diego CA 92113 us 
2. DEBTOR'S NAME: Pnwlde ~a Debtor nlfM (21er211) fuse eucc, rum name; do not omll mocllly, or Mllnvi8lrl llllY part of Che Dlbto<'• n-1. of""' l*i"' e.e lndi'lidUll o.blol'• 

nne will 110t1M"' l!o'le2b. i.1ve .it cl item 2 blink, ched< hire O ond prowlde1he mdividual Oeblorinformatian in l1am 10 Ill.,• Finlllclng S~ Addendutn (Fom UCC1Acl) 

21. ORG4NIZATIOl'f'S NAME 

OR 
21>. ~'S SURNAME FIRST PERSONAL IWIE AOCITIOIW. NAME(S )llNITIAL(S) SIJf'FlX 

2c. MAILING AODRESlil CITY STATE IPOSTl\l..COOE COUNTRY 

3. SECURED PARTY '$ NAW: (cw NAME of ASSIG~ of ASSIGNOR SECURED PAATV): Provt<M Ollly SIDI Seclnd Pert)' - l:!a or 3bJ 
:la. ORGANIZATION'S NAME 

OR 
:111. INOIVIDUAL 'S BUR~E FIRST PERSONAL N~E ADDITIONAL tWllE(Sl/INITIAUSJ SUFFIX 

Razuki Salam Matti 
3c. MAIUNO AllOR ES$ CITY STATE IPOSTALC00£ COUNTRY 

79,77 Broadway Avenue Lemon Grove CA 91945 us 
4. COLLATERAL: Tliis lr1anc:ing ll*'1l«1I-. lhe IOl'-"IJ ool...,.al: 
All personal property now or hereafter owned by Debtor located at, and used In connection with Debtor's business located al 8863 
Balboa Avenue, Unit E. San Diego. CA 92123 and 8861 Balboa Avenue. Unit B. San Diego, CA 92123, and to be operated under the 
trade name "Balboa Ave Cooperative" (the •eusiness") and as mOl'e particularly described in Exhibit "A" attached hereto, which is fully 
Incorporated herein by this reference, as collateral for Debtor's pelformance of a Secured Promissory Note in favor ol Secured Party, 

e.. a.t.m w ~ n1 ct1rtc11 m °"'box· 
~ TlllllllCllOn M#luftelnll.Homt TlllMllCllOll 

a. OPTIONAL FllEFt RE~ENCE DATA: 
14633JP-CG 

6b. Chedc m w IP!liocala and c:htdt m one box: 

AgnoJtunll L"'1 Hon-LICC Filing 

UCC FINANCING STATEMENT (Form UCC1) (R4N. CW20/11) 
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Exhibit "A" to UCC-1 Financing Statement 

Description of Collateral 

All personal property now or hereafter owned by Debtor including but not limited to all 
tangible and intangible personal property, licenses, furniture, fixtures, raw materials, 
other goods, accounts, contract rights, rights to payment of money, leasehold rights, 
tradenames, equipment, stock in trade, inventory, machinery, appliances chattel paper 
(including security agreements and leases), electronic chattel paper, documents, records, 
instruments, securities and other investment property, deposit accounts, rights to proceeds 
of letters of credit, letter-of-credit rights, supporting obligations of every nature, and 
general intangibles including, without limitation, all tax refund claims, license fees, 
patents, patent applications, trademarks, trademark applications, trade names, copyrights, 
copyright applications, rights to sue and recover for past infringement of patents, 
trademarks and copyrights, computer programs, computer software. engineering 
drawings, service marks, customer lists, goodwill, and all licenses, pennits, agreements 
of any kind or nature pursuant to which (i) Debtor operates or has authority to operate, 
(ii) Debtor possesses, uses or has authority to possess or use property (whether tangible 
or intangible) of others, or (iii) others possess, use, or have authority to possess or use 
Debtor's property (whether tangible or intangible), and all recorded data of any kind or 
nature, regardless of the medium of recording, including, without limitation, all software, 
writings, plans, specifications and schematics, and all of Debtor's books and records 
including but not limited to, all customer lists and lists of account debtors, all ledgers; 
records reflecting, summarizing or evidencing Debtor's assets, accounts, business 
operations or financial condition, computer programs, computer discs, computer 
printouts, and other computer prepared information and computer equipment of any kind 
now or at any time hereafter looated on or used in connection with that certain business 
located at 8863 Balboa Avenue, Unit E, San Diego, CA 92123 and 8861 Balboa Avenue, 
Unit B, San Diego, CA 92123, and to be operated under the trade name '"Balboa Ave 
Cooperative" (the "Business"); and all substitutes and replacements for, accessions, 
attachments and other additions to and tools, parts and equipment used in connection with 
any of the above, and all property of a similar type, and all property of a similar type or kind 
hereinafter acquired by Debtor and all insurance proceeds from any policy of insurance 
covering any of the aforesaid property now or hereafter acquired by Debtor with regard to 
the Debtor's operation of the Business. 
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Exhibit "A" to UCC-1 Financing Statement (cont.) 

Specific List of Assets Constituting Collateral of the Business 

61302201102 
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Michaela Sweatt 

From: 
Sent: 
To: 
Cc: 
Subject: 

See below 

---- Forwarded Message ----

Ninus Malan <ninusmalan@yahoo.com> 
Wednesday, August 15, 2018 4:08 PM 
Gina Austin 
Tamara Leetham; Daniel T. Watts; Michaela Sweatt 
Fw: General Complaint ENF-18-0001215 

From: "Ordaz, Juan@DCA" <Juan.Ordaz@dca.ca.gov> 
To: "ninusmalan@yahoo.com" <ninusmalan@yahoo.com> 
Sent: Wednesday, August 15, 2018 4:05 PM 
Subject: General Complaint ENF-18-0001215 

Good afternoon Mr. Malan, 

Per our conversation earlier today, the purpose of this email is to follow up regarding a general 
complaint received by the Bureau of Cannabis Control. During our conversation, you requested that I 
email you a summary of the nature of the complaint along with requested items so that you may 
confer with your attorney. 

On or about 7 /21 /18 an anonymous complainant stated that there is only one security guard on site 
during operating hours, working 14 hours per day but that there should be two security guards on site. 
The complainant also stated that the owner (Jorge Emilio Aguilar) of security company (Archstone 
Security) has a warrant for his arrest and should not be operating in any security capacity. 

(BCC regulations do NOT require security guards to be armed nor that there must be more than (1) 
security guard on site during business hours for a licensed premises) 

However, the City of San Diego, Conditional Use Permit number 1296130, page 4, does speak to the 
requirements regarding security guards for a licensed premises and must be adhered to. 

Mr. Malan, please provide me with a copy of the most recent contract agreement you entered into 
regarding the security company that currently provides security for your licensed premises. Also, I 
need the full names of the licensed security guards who provide security at your licensed premises 
along with copies of their valid IDs, guard cards and firearm qualification cards (if armed). 

Also, provide a response/explanation as to what your relationship is/was with Mr. Aguilar (if any). If 
Mr. Aguilar was in fact employed at any time in the capacity of providing security for your licensed 
premises, please provide Aguilar's contact information, the dates he provided security services for 
your licensed premises, a copy of his ID and a copy of the security contract. If Mr. Aguilar employed 
security guards who provided security for your licensed premises, please provide their full names, 
contact information, copy of IDs and dates of security services rendered. 

All documents, copies and photos of requested items can be emailed to me. As per our conversation 
earlier today, the understanding was that you will provide the aforementioned information no later 
than close of business tomorrow 8/16/18. 

1 
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Thank you. 

Juan Ordaz 
Special Investigator 
Office: (916) 465-9156 
www.bcc.ca.gov 
https://cannabis.ca.gov 

no@ 

2 
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/.~v 00~Fa 

BUREAU OF SECURITY AND INVESTIGATIVE SERVICES 

LICENSING DETAILS FOR: 1829907 

HAMS; AGUILAR. JORGE EMlllO 

LICENSE TYPE: SECURITY GUARD 

Pill.MARY STATUS: CANCELLED 

LICENSE RELATIONSHIPS 

QUALIFYING .FIKEAJtM PERMIT 

L!CENSEfREGISTRATIQN ROLE: BUSINESS OR PROFESSIONAL LICENSE 

RELATED PARTY ROLE: EXPOSED RRE.ARtill PERMIT 

NAME: AGUILAR, JORGE EMILIO 

L!CENSEIREGISTRATION TYPE: EXPOSED FIREARM PERMIT 

UCEllSE NUMBER: 349713 PRIMARY STATUS: CANCELLED 

A.DDUSS OP ll•COltD 

SAf.j: OtEGO GA 92~ 2&-3&52 
SAN DIEGO COUHTY 

MAP 

ADDRESS: 
SAN DIEGO CA 92128 
SAN DIEGO COUNTY 

MAP 

ISSUANCI: DATE 

JULY 15, 2013 

EXPIRATION DATE 

JlJlY 31. 2017 

CUIUtENT DATW l TIME 

AUGUST 17, 2018 
3:16:49.Af..'l 
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.~v 0Cl~§ 

BUREAU OF SECURITY AND INVESTIGATIVE SERVICES 

LICENSING DETAILS FOR: 349713 

NAMa: AGUff.AR, JORGE EMJUO 

LICENSE TYPE: FIREARM PERMIT 

PIUMAJl:V STATUS! CAHCEHEO 

QUALIFICATION! 9 MILUT>AETER 

LICENSE RELATIONSHIPS 

QUAUP"YING PlllEAKM P~ltMIT 

LICENSE/REGISTRATION ROLE: EXPOSED RREARM PERMIT 

RELATED PARTY ROLE: BUSINESS OR PROfESSIONP.L LICENSE 

NAME: AGUILAR JORGE EMILIO 

LICENSE/REGISTRATION TYPE: SECURITY GUARD 

LICENSE NUMBER: 18299-07 PRIMARY STATUS: CANCELLED 

ADDUSS OP 1t•co1ta 

SAN DIEGO CA 92128 
SAN DIEGO 'COUNT'{ 

MAP 

ADDRESS: 
SAN DIEGO CA 92128-3852 
SAN DIEGO COUNTY 

MAP 

15.SUAHCE DATE 

.JULY 1~.2313-

EXPlllATION DATE 

JUNE 30. 2ni7 

CURUNT DATE 1 TIME 

AUGUST 17, 201t-
8:t:5:51 AM 
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VIA E-MAIL AND U.S. MAIL 

Ninus Malan 
8863 Balboa Ave, Suite E 
San Diego, California 92123 

Respond to: San Diego office 

August 15, 2018 

Re: Montgomery Field Business Condominiums Association v. Balboa Ave 
Cooperative, et al.. Case No. 37-2017-00019384-CU-CO-CTL 
Our File No. 6070.01 
Late Payments and Breach of Settlement Agreement 

Dear Mr. Malan: 

Notice to Ninus Malan re Breach of Settlement Agreement 
PAST DUE PAYMENTS 

www.epsten.com 
1.800.300.1704 

This letter shall serve as written notice that you are in breach of Sections 2.1.2 and 2.3 .3 
of the Settlement Agreement between you and Montgomery Field Business Condominiums 
Association ("Association"). As you know, this firm represents the Association. Neither the 
August 2018 monthly payment of $6,171.47 (pursuant to section 2.1.2 of the Settlement 
Agreement) nor the July 2018 monthly payment of $3,520.65 have been received. Therefore, 
should payment not be immediately received, the Association has the right to enforce the 
Settlement Agreement pursuant to Section 2.17 .1 of the Settlement Agreement by the following 
action: (i) filing an ex parte application with the court for enforcement of the Settlement 
Agreement; (ii) recovering all attorney's fees and costs in enforcing the Settlement Agreement as 
the prevailing party; and (iii) immediately revoking the Use Variance to conduct marijuana 
activities within the Association. As you know, Section 2.2.2 provides that the Use Variance, 
allowing you or your affiliates as noted in the Settlement Agreement to conduct marijuana 
activities within the Association, "shall be in effect as long as Defendants are in compliance with 
this Agreement." The monthly settlement payment of $6,171.47 was to be paid by the first of 
every month - no later than August 1, 2018. No payment has been received for August 2018. 
The monthly insurance premiums of $3,520.65 must be paid as well as. However, no payments 
were received by the Association or its management company (APS) by the end of July 2018. 
Therefore, the total amount outstanding and past due is $9,692.12. 

San Diego 
10200 Willow Creek Rd., Suite 100 
San Diego, CA 92131 
1.858.527 .0111 ·fax 1.858.527.1531 

Coachella Valley 
74830 Highway 111, Suite 100 
Indian Wei Is, CA 92210 
1.760.836.1036 •fax 1.760.836.1040 

Inland Empire 
43460 Ridge Park Dr., Suite 200 
Temecula. CA 92590 
1.951.461.1181·fax1.858.527.1531 
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August 15, 2018 
Page2 

This is a very serious matter that requires your immediate attention. The first of the 
month is approaching and more monthly payments will be due. 

Sincerely, 

EPSTEN GRINNELL & HOWELL, APC 

~ 
Mandy D. Hexom 
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June 7, 2018 

CIVIL PENALTY 
NOTICE AND ORDER 

Location: 

APNNo.: 

Property OWner/ 
Responsible Person: 
Address: 

Property OWner/ 
Responsible Person: 
Address: 

Zoning Designation: 

Backcround 

8863 Balboa Avenue Suite E, San Diego, CA 

369-150-1323 

San Diego United Holdings Group LLC 
Nlnus Malan (CEO) 
5065 Logan Avenue suite 101 
San Diego, CA 92113 

Balboa Avenue Cooperative 
Ninus Malan (President, CEO, CFO, Secretary) 
8863 Balboa Avenue suite E 
San Diego, CA 92123 

Industrial Llght-3-1 

A Conditional Use Permit (CUP), No. 12961301 was approved on July 9, 201s, under 
Project No. 368347, for United Patients Consumer Cooperative to operate a Medical 
Marijuana Consumer cooperative at 8863 Balboa Avenue Suite E, subject to terms and 
conditions set forth in the permit. 

You are hereby notified that the property identified above Is in violation of the San Diego 
Municipal Code (SDMC). on June 11 2018, the following violations were observed at the 
property and must be corrected: . 

• The Directional Sign stating, "Tree House Dispensary in the back" located in the 
landscaping along the frontage of Balboa Avenue is in violation of the sign 
regulations. 

• The Directional Sign stating, "Tree House Dispensary parking below" located on the 
fence just south of the front door to the Outlet, has an illegal electrical connection 
without the required permits, approvals and inspections. . 

• Failure to comply with conditions No.71 No. 16 and No.25 of the CUP: Must follow the 
regulations of the CUP. All signs must be consistent with CUP and dty-wide sign 
regulations. Facility shall include two armed security guards during business hours. 
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Page2 
Civil Penalty Notice and Order 
8863 Balboa Avenue Suite E 
June 7, 2018 

These guards should only be engaged In activities related to providing security to the 
facility, except on an Incidental basis, 

This Is a violation of the following code section(s): 

COde section Violation Description 

• SDMC §129o0302 " When an Electrical Permit Is Required 
• SDMC §142.1255 " Temporary Secondary Signs in Commercial and Industrial Zones 
• SDMC §u6.0306 " Violations of a Conditional Use Permit 
• SDMC §§121.0202"12t.0203 provides the authority regarding enforcement of the Land 

Development Code. 
• SDMC §12i.0302 requires compliance with the Land Development Code, specifies 

these violations are not permitted, and provides authority for the abatement of public 
nuisances. 

If you correct the above violations as identified below, you will not be 
subject to any administrative civil penalties. 

In order to avoid administrative civil penalties, you must correct the violations 
Immediately: 

• Modify as required to conform with applicable conditional Use Permit. 

In order to avoid administrative civil penalties, you must correct the violations by July 7, 
2018, as follows: 

• Remove slgn(s) from property. 
Obtain required Electrical Perrnlt(s) and successfully complete all required 
inspections. 

Relnspedion fees are assessed for each inspection after the issuance of a violation notice In 
accordance with the SDMC §13.0103. An Invoice will be sent following each Inspection until 
compliance Is achieved. Current relnspectlon fees range between $264 and $295. 

Please refer to the san Diego Municipal code sections cited for addltional lnfonnation via 
https://www sandleiQ.iov/cl~erkJ. 

Additional forms and documents to assist in your compliance efforts are available at: 
https:/{www.sandlego.gov/ced/forms. 

Pallun to Comply with Notice ancl order 

If you fail to comply with this Notice and Order In the time and manner set forth above, you 
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Page3 
CMI Penalty Notice and Order 
8863 Balboa Avenue Sulte E 
June 71 2018 

are subject to civil administrative penalties pursuant to SDMC §§12.0801-12.0810. 
The penalty rate for the above listed violatlon(s) has been established in accordance with 
SDMC §§12.0801 ~u.0810 at $500.00 per violation per day and shall be an ongoing 
assessment of penalties at the dally rate until the violations are corrected. Administrative 
civil penalty amounts are established by the Developm.ent Services Director. 

The following factors were used Jn determining the amount: 
• the duration of the violation 
• the frequency or recurrence of the violation 
• the nature and seriousness of the violation 
• the willfullness of Responsible Person's misconduct 
• the Responsible Person's conduct after issuance of the Notice and order 
• the good faith effort by the Responsible Person to comply 
• the economic Jmpact of the penalty on the Responsible Person 
• the Jmpact of the violation upon the community 

Pursuant to SDMC §u.osos(a), in determining the date on which civil penalties shall begin 
to accrue, the Development services Director conslders the date when the Code Enforcement 
Division first discovered the violations as evidenced by the issuance of a Notice of Violation 
or any other written correspondence. The date on which the civil penalties began to accrue 
Is June 11 2018, and shall end on the date that the violatlon(s) has been corrected to the 
satlsfactlon of the Development Services Director or the Enforcement Hearing Officer. 

Civil Penalties Hearing 

If you fall to comply with the Notlce and Order, written notice of the time and place of an 
administrative enforcement hearing will be served on you at least 10 calendar days pdor to 
the date of the hearing In accordance with SDMC §12.0403. At the hearing, you may present 
evidence concerning the existence ot the violation(s) and whether the amount of 
administrative clvll penalties assessed was reasonable in accordance with SDMC §12.0808. 
Failure to attend an administrative enforcement hearing will constitute a waiver of your 
rights to an administrative hearing and administrative adjudication of the violation(s) set 
forth above. 

Administrative Costs 

The Development Services Director or Enforcement Hearing Officer is authorized to assess 
administrative costs. Administrative costs may include, but are not limited to: staff time to 
investigate and document violations; laboratory, photographlc, and other expenses lncurred 
to document or establish the existence of a violation; and scheduling and processing of the 
administrative hearing and all actions. 

Failure to Comply with Administrative Enforcement Order 

If you fail, neglect, or refuse to obey an order to correct the violations, administrative civil 
penalties will continue to accrue on a dally basis until the violation Is corrected. The unpaid 
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Page4 
Civil Penalty Notice and Order 
8863 Balboa Avenue Suite E 
June 71 2018 

amount of administrative civil penalties will be referred to the City Treasurer for collection, 
recorded as a code enforcement lien against the property in accordance with SDMC 
§§13.0201-13.02041 and may be referred to the City Attorney to file a court action to recover 
the unpaid amount. Failure to correct the violations may also result in referral to the City 
Attorney for further enforcement action. 
--------------------------------··-·· ----··-----··-····-

If you have any questions concerning this Notice and Order, or to schedule a compliance 
Inspection, please contact R. Sperry, Zoning Investigator, at (619) 446-5085 or J. Barnes, 
Combination Building Inspector at 619-533-3957. 

LDA/RLS/JBB/jef 

cc: File 

Agent for Service: Balboa Ave Cooperative: George Costa 3645 Ruffin Road, Ban Diego, 
CA92123 
Agent for Service: San Diego United Holdings Group LLC: George Costa 3645 Ruffin 
Road, san Diego, CA 92123 

CED# 0501875 

Thi& Information will be made available In alternative formats upon requeet. 

050187;_8863 Balboa Avenue_ced1o;_R. Sperry 
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1sp 
Iv RECORDING REQUESTED BY 

CITY OF SAN DIEGO 
DEVELOPMENT SERVICES 

PERMIT INTAKE, MAIL STATION 501 

PROJECT MANAGEMENT 
PERMIT CLERK 

MAIL STATION 501 

INTERNAL ORDER NUMBER: 24004643 

DOC# 2015-0399133 
llllllllllllllUlllllllHlllHllll 

Jul 29, 2015 10:11 AM 
OFFICIAL RECORDS 

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

FEES; $51.00 

PAGES: 13 

SPACE ABOVE THIS LINE FOR RECORDER'S use 

CONDITONAI, USE PERMIT NO. 1296130 
8863 BALBOA STE E MMCC - PROJECT NO. 368347 

PLANNING COMMISSION 

This Conditional Use Permit No. 1296130 is granted by the Planning Commission of the City of 
San Diego to LEADING EDGE REAL ESTATE, LLC, Owner and UNITED PATIENTS 
CONSUMER COOPERATIVE, Pennittee, pursuant to San Diego Municipal Code [SDMCJ 
section 126.0305. The 2.51 -acre site located at 8863 Balboa Avenue is h1 the IL-3-1 Zone, the 
Airport Influence Area ( Miramar and Montgomery Field), Montgomery Field Safety Zone 2, S, 
and 6, the 60-65 dB CNEL for Montgomery Field, and within the Kearny Mesa Community Plan 
Area. The project site is legally described as: Lot 9, Industrial Park No. 2, Map No. 4113, March 
12, 1959. 

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

The project shall include: 

a Operation of a Medical Marijuana Consumer Cooperative (MMCC) in a 999 square
foot tenant space withitl an existing, 4,995 square-foot, one-story building on a 2.51-
acre site; 

b. Existing landscaping (plantitlg, irrigation und landscape related improvements); 

c, Existing off-street parking; 

Page 1 of7 
ORIGINAL 
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d. Public and private accessory improvements detennined by the Development Services 
Department to be consistent with the land use and development standards for this site in 
accordance with the adopted community plan, the California Environmental Quality 
Act [CEQA] and the CEQA Guidelines, the City Engineer's requirements, zoning 
regulations, conditions of this Pcnnit, and any other applicable regulations of the 
SDMC. 

ST AND ARD REQUIREMENTS: 

l. This pennit must be utilized within thirty-six (36) months after the date on which all rights 
of appeal have expired. If this pennit is not utilized in accordance with Chapter 12, Article 6, 
Division 1 of the SDMC within the 36 month period, this pennit shall be void unless an 
Extension of Time has been granted. Any such Extension of Time must meet all SDMC 
requirements and applicable guidelines in effect at the time the extension is considered by the 
appropriate decision maker. This petmit must be utilized by July 9, 2018. 

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

3. In addition to the provisions of the law, the MMCC must comply with; Chapter 4, Article 
2, Division 15 and Chapter 14, Article l, Division 6 of the San Diego Municipal Code. 

4, No construction, occupancy, or operation of any facility or improvement described herein 
shall commence, nor shall any activity authorized by th.is Pennit be conducted on the premises 
until: 

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

b. The Pem1it is recorded in the Office of the San Diego County Recorder. 

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

5. While this Pennit is in effect, the MMCC shall be used only for the purposes and under the 
tenns and conditions set forth in this Pennit unless otherwise authorized by the appropriate City 
decision maker. 

6. This Pennit is a covenant ru1ming with the MMCC and all of the requirements and 
conditions of this Pennit and relate<l documents shaLl be binding upon the Owncr/Permittee and 
any successor(s) in interest. 

7. The continued use of this Pcnnit shall be subject to the regulations of this and any oilier 
applicable governmental agency. 

Page 2of7 
ORIGINAL 
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8. Issuance of this Permit by the City of San Diego does not authorize the Owner/Pennittee 
for this Permit to violate any Federal, State or City laws, ordinances, regulations or policies 
including, but not Hmited to, the Endangered Species Act of 1973 [ESA) and any amendments 
then:to (16 U.S.C. § 1531 et seq.). 

9. The Owner/Permittee shall secure all necessary building pem1its. The Owner/Pennittee is 
informed that to secure these pennits, substantial building modifications and site improvements 
may be required to comply with applicable building, fire, mechanical, and plumbing codes, and 
State and Federal disability access laws. 

10. Construction plans shall be in substantial conformity to Exhibit '1A." Changes, 
modifications, or alterations to the construction plans are prohibited unless appropriate 
application(s) or amendmcnt(s) to this Pennit have been grante<l. 

11. All of the conditions contained in this Pennit have been considered and were detemtincd
necessary to make the findings required for approval of this Permit. The Penn it holder is 
required to comply with each and every condition in order to maintain the entitlements that are 
granted by this Permit. 

If any condition of this Penn it, on a legal challenge by the Owner/Permittee of this Pennit, is 
found or held by a court of competent jurisdiction to be invalid, lUleuforceable, or unreasonable, 
this Pennit shall be void. However, in such an event, the Owner/Pennittee shall have the right, 
by paying applicable processing fees, to bring a request for a new permit without the "invalid" 
conditions(s) back to the discretionary body which approved the Pennit for a detenniuation by 
that body as to whether all of the findings necessary for the issuance of the proposed pe1mit can 
still be made in the absence of the "invalid" condition(s). Such hearing shall be a hearing de 
novo, and the discretionary body shall have the absolute right to approve, disapprove, or modify 
the proposed pennit and the conditlon(s) contained therein. 

12. The Owner/Pennittee shall defend, indemnify, and hold harmless the City, its agents, 
officers, and employees from any and all claims, actions, proceedings, damages, judgments, or 
costs, including attorney's fees, against the City or its agents, officers, or employees, relating to 
the issuance of th.is permit including, but not limited to, any action to attack, set aside, void, 
challenge, or arutul this development approval and any environmental document or decision. 
The City will promptly notify Owner/Pennittee of any claim, action, or proceeding and, if the 
City should fail to cooperate fully in the defense, the Owner/Pennittee shall not thereafter be 
responsible to defend, indemnify, and hold hannless the City or its agents, officers, and 
employees. The City may elect to conduct its own defense, participate in its own defense, or 
obtain independent legal counsel in defense of any claim related to this indemnification. In the 
event of such election, Owner/Pennittee shall pay all of the costs related thereto, including 
without limitation reasonable attorney's fees and costs. In the event of a disagreement between 
the City and Owner/Permittce regarding litigation issues, the City shall have the authority to 
control the litigation nnd make litigation related decisions, including, b\lt not limited to, 
settlement or other disposition of the matter. However, the Owner/Permittee shall not be required 
to pay or perfonn any settlement unless such settlement is approved by Owncr/Permittce. 
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PLANNING/DESIGN REQIDREMENTS: 

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

14. Consultations by medical professionals shall not be a pennitted accessory use at the 
MMCC. 

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

16. Security shall include operable cameras and a metal detector to the satisfaction of 
Development Services Department. This facility shall also include alarms and two armed 
security guards to the extent the possession of a fireann is not in conflict with 18 U .S.C. § 922(g) 
and 27 C.F.R § 478.11. Nothing herein shall be interpreted to require or allow a violation of 
federal firearms laws. The security guards shall be licensed by the State of California. One 
security guard must be on the premises 24 hours a day, seven days a week, the other must be 
present during business hours. The security guards should only be engaged in activities related 
to providing security for the facility, except on an incidental basis. The cameras shall have and 
use a recording device that maintains the records for a minimwn of 30 days. 

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

18. The Owner/Permittee shall install bullet resistant armor panels or solid gi:outed masonry 
block walls, designed by a licensed professional, in adjoining walls with other tenants, reception 
area, and vault room (manager's office). 

19. The name and emergency contact phone number of an operator or manager shall be posted 
in a location visible from outside of the MtvICC in character size at least two inches in height. 

20. The MMCC shall operate only between the hours of 7:00 a.m. and 9:00 p.m., seven days a 
week. 

2 l. The use of vending machines which allow access to medical marijuana except by a 
responsible person, as defined in San Diego Municipal Code Section 42.1502, is prohibited. For 
purposes of this section and condition, a vending machine is any device which allows access to 
medical marijuana without a human intennediary. 

22. The Owner/Pennittee or operator shall maintain the MMCC, adjacent public sidewalks, and 
areas under the control of the owner or operator, free of litter and graffiti at all times. The owner 
or operator shall provide for daily removal of trash, litter, and debris. Graffiti shall be removed 
within 24 hours. 
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23. Medica1 marijuana shall not be consumed anywhere within the 2.51-acre site. 

24. The Owner/Pennittee or operator shall post 1mti-loitering signs nt~ar all entrances of the 
MMCC. 

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

26. Interior spaces exposed to exterior aircraft noise sources shall be attenuated to achieve an 
indoor noise level of 50 dB CNEL. 

ENGINEERING REQUIREMENTS: 

27. Prior to the issuance of any building permit, the Owner/Pcnnittee shall assure by pennit 
and bond the replacement of the two easterly driveways with City standard driveways on Balboa 
Avenue per Standard Drawings SDG-159, satisfactory to the City Engineer. 

TRANSPORTATION REQUIREMENTS: 

28. No fewer than 5 parking spaces (including l van accessible space) for the proposed 999 
square-foot MMCC (with 99 existing surface parking spaces -including 4 accessible spaces on 
the entire 2.5 acre site) shall be maintained on the property at all times in the approximate 
locations shown on Exhibit "A". All on-site parking stalls and aisle widths shall be in compliance 
with requirements of the City's Land Development Code and shall not be converted and/or 
utilized for any other purpose, unless otherwise authorized in writing by the Development 
Services Department. 

29. Prior to any building permit/tenant improvement for 8861 Balboa Avenue Suite #B, the 
applicant shall demonstrate that the converted portion of the warehouse space to 2-car parking 
garage at 8861 Balboa Suite #B is to be accessed accessible for minimum turning path for 
passenger car design vehicle to accommodate ingress/egress of two (2) side-by-side 
dimensionally acceptable interior garage parking spaces, one of which is to be assigned to this 
CUP for 8863 Balboa A venue Suite #E as employee parking while the other to be assigned to 
8861 Balboa Avenue Suite #B, which may in tum require its own building pennit to convert a 
portion of Suite #B into a padcing garage satisfactory to BDR - Structural Review staff. 
Improvements to the existing garage space that may be required include, but are not limited to, a 
wider garage door and improvements required for separation of the parking and warehouse uses 
in 8863 Balboa Avenue Suite #E, satisfactory to BDR- Structural Review staff. 

Page 5 of7 

ORIGINAL 



1765

POLICE DEPARTMENT RECOMMENPATION: 

30. The San Diego Police Department recommends that a Crime Prevention TI1rough 
Environmental Dt.1sign (CPTED) review be rcqutisted by their department and implemented for 
theMMCC. 

INFORMATION ONLY: 

•The issuance of this discretionary use permit alone does not allow the immediate 
conunencement or continued operation of the proposed use on site. The operation allowed 
by this discretionary use permit may only begin or recommence after all conditions listed 
on this pennit are fully completed and all required ministerial permits have been issued and 
received final inspection. 

• Any party on whom fees, dedications, reservations, or other ex.actions have been imposed 
as conditions of approval of this Permit, may protest the imposition within ninety days of 
the approval of this development permit by filing a written protest with the City Clerk 
pursuant to California Govenunent Cod(}-section 66020. 

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

APPROVED by the Planning Commission of the City of San Diego on July 9, 2015 and 
Resolution No. PC-4716. 
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Conditional Use Pemlit No.l 296130/PTS No. 368347 
Date of Approval: July 9, 2015 

AUTHENTICATED BY THE CITY OF SAN DIEGO DEVELOPMENT SERVICES 
DEPARTMENT 

EdifuG£¥4-----
Development Project Manager 

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

The undersigned Owner/Permittec, by execution hereof, agrees to each and every condition of 
this Pennit and promises to perfonn each and every obligation of Owner/Pennittee hereunder. 

NOTE: Notary acknowledgments 
must be attached per CiYil Code 
section 1189 et seq. 

LEADING EDGE REAL ESTATE, LLC 
Owner 

By~Dll~ 
Michael D. Sherlock 
Managing Member 

UNITED PATIENTS CONSUMER 
COOPERATIVE 

Pennittee 

By _o/l~~-fQ---'-'-. . ~-
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Michael D. Sherlock 
Permittee 
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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 who signed the 
document \o which this certificate is attached, and not the truthfulness, accuracy, or validity of that document. 

State of California 

County of San Diego 

on July j37, 2015 

Date 

Viuian M. Gies, Notary Pul,lic 
before me,---------------------" 

Here Insert Name and Tille of the Officer 
""""""'""',..,"""NNN*Edit·lt Gutierrez;..o....,"""_,..,,,..,,,,__,..,,,,.."""_ 

personally appeared ---------------------------
Name(s) of Signer(s) 

who proved to me on the basis of satisfactoiy evidence to be the person(el whose name(s} [sf.are 
subscribed to the within instrument and acknowledged to me that lw/she.4ttey executed the same in 
l::tffli'her/theit authorized capacity(ies), and that by Ws/her/#teir signature(s) on the instrument the person(e1, 
or the entity upon behalf of which the perso~) acted, executed the instrument. 

Place Notary Seal Above 

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

WITNESS my hand and official seal. 

Signature_~ c~~----
Slgnature of Not8r; PL1blic 

---------------OPTIONAL---------------
Though this section Is optional, completing this information can deter alteration of the document or 

fraudulent reattachment of this form to an unintended document. 
Description of Attached Document PTS 368347/8863 Balboa Ste.EMMCC/CUP #1296130 

Title or Type of Document: Document Date: -------
Number of Pages: Signer(s) Other Than Named Above:-----------

Capacity(ies) Claimed by Signer(s) 
Signer's Name: -----------
0 Corporate Officer - Tltle(s): ------
0 Partner - 0 Limited 0 General 
0 Individual D Attorney In Fact 
D Trustee 0 Guardian or Conservator 
0 Other:-------------
Signer Is Representing:---------

Signer's Name:-----------
0 Corporate Officer - Tltle(s): ------
0 Partner - 0 Limited D General 
O individual 0 Attorney In Fact 
0 Trustee D Guardian or Conservator 
D Other: -----------
Signer Is Representing: ---------

~~W~~~~WYCi'\100~ :fiAAil<i>~ 

©2014 National Notary Association• www.NationolNotary.org • 1-800-US NOTARY (1-800·876-6827) Item #5907 
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CALIFORNIA ALL·PURPOSE ACKNOWLEDGMENT CIVIL CODE§ 1189 
......... % 1 i K; M4#4+fW*e¥hW 

A notary public or other officer completing this certificate verifies only the Identity of the Individual who signed the 
dccument to which this certlncate Is attached, and not the truthfulness, accuracy, or validity of that document. 

State of California 

County of San Pi~a 

On :N.l"I 2."kl um: before me, ~~iru~~Nt>-\iw.,~B~1~H~i.~t.~----~ 
Date Here Insert Name an<JITitle of the Officer 

personally appeared ~cmc.l.._~lu~r ........ ~---------------
Name(s) of Slgner(s) 

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) ls/are 
subscribed to the within Instrument and acknowledged to me that he/she/they executed the same In 
his/her/their authorized capaclty(les), and that by his/her/their slgnature(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 tlle laws 
of the State of California that the foregoing paragraph 
Is true and correct. 

z WITNESS my hand and official seal. 
~ 

Signature __t,hry.k.h\ L Au.~""',._,.._...,.__ ____ _ 
Signature OfNotary Public 

Place Notary Seal Above 
~~~~~~~~~~~~~~OPTIONAL~~~~~~~~~~~~~~ 

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

Description of Attached Document 
Title or Type of Document: Choe'~ U~< Pv.m',t ~li"\Wl?i\) Document Date;------
Number of Pages: 1- Slgner(s) Other Than Named Above: -~ ....... l"'~--------

Capacity(ies) Claimed by Slgner(s) 
Signer's Name:·-----------
0 Corporate Officer - Tltle(s): ------
0 Partner - 0 Limited O General 
0 Individual D Attorney In Fact 
0 Trustee 0 Guardian or Conservator 
o Other:--------------
Signer Is Representlng: ---------

Signer's Name: ___________ _ 

0 Corporate Officer - Title(s): --,,,...-=----
0 Partner - D Limited D Q 
0 Individual 0 A y In Fact 
0 Trustee •uardlan or Conservator 
0 Otb':'..!er,..·~-------------

,~St r ls Representing: _________ _ 

ICllMMIMMMMJta WM WMll• J SJ ILMMM ... W *""'11 J JL~~'f~~~~~~~1#.t~ 
©2014 National Notary Association• www.NationalNotary.org • 1·800-US NOTARY (1·800·876·6827) Item #5907 
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PLANNING COMMISSION 
RESOLUTION NO. PC-4716 

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

WHEREAS, LEADfNG EDGE REAL ESTATE, LLC, Owner and UNITED PATIENTS CONSUMER 
COOPERATNE, Pem1ittee, filed an application with the City of San Diego for a permit to operate a 
Medical Marijuana Consumer Cooperative (MMCC) in a 999 square-foot tenant space within atl existing, 
4,995 square-foot building (as described in and by reference to the approved Exhibits "A" and 
corresponding conditions of approval for the associated Pennit No. 1296130), on portions of a 2.51-acre 
site; 

WHEREAS, the project site is located at 8863 Balboa Avenue is in the IL-3· t Zone, the Airport 
Influence Area ( Miramar and Montgomery Field), Montgomery Field Safety Zone 2, 5, and 6, the 60-65 
dB CNEL for Montgomery Field, and within the Keamy Mesa Conununity Plan Area; 

WHEREAS, the project site is legally described as Lot 9, Industrial Park No. 2, Map No. 4113, March 
12, 1959; 

WHEREAS, on April 22, 2015, the Hearing Officer of the City of Sau Diego approved Conditional Use 
Permit No. 1296130 pursuant to the Land Development Code of the City of San Diego; 

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

WHEREAS, on July 9, 2015, the Planning Commission of the City of San Diego considered the appeal 
of Conditional Use Pem1it No. 1296130 pursuant to the Land Development Code of the City of San 
Diego; 

WHEREAS, on November 20, 2014, the City of San Diego, as Lead Agency, through the Development 
Services Department, made and issued an Environmental Detennination that the project is exempt from 
the California Environmental Quality Act (CEQA) (Public Resources Code section 21000 et. seq.) under 
CEQA Guidelines Section 15303 (New Construction or Conversion of Small Structures); and the 
Environmental Detennination was appealed to City Council, which heard and denied the appeal on 
March 3, 2015 pursuant to Resolution No. 309534; 

NOW, THEREFORE, BE IT RESOLVED by the Planning Commission of the City of San Diego as 
follows: 

That the Planning Commission adopts the following written Findings, dated July 9, 2015. 

FINDINGS: 

Conditional Use Permit Approval- Section §126.0305 

1. The proposed development will not advc1·sely affect the applicable land use 
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Plan. 

The proposed project is a request for a Conditional Use Pennit to operate in a 999 square-foot tenant 
space within an existing, 4,995 square-foot one-story building. The 2.51-acre site is located at 8863 
Balboa Avenue is in the IL-3·1 Zone, the Airport Influence Area (Miramar and Montgomery Field), 
Montgomery Field Safety ZDne 2, 5, and 6, the 60-65 dB CNEL for Montgomery Field, and within the 
Kearny Mesa Community Plan area. 

The site is designated Industrial in the Keamy Mesa Conununity Plan. The Industrial designation is 
intended for manufacturing, assembling, processing, warehousing or transporting goods or products. The 
Kearny Mesa Corrununity Plan encourages continued development of Kearny Mesa as a regional 
employment center, containing a mix of industrial, office, retail and compatible housing land uses. The 
proposed MMCC was reviewed by MCAS Miramar and detennined to be consistent with the Air 
Installation Compatible Use Zone (AICUZ) noise and safety compatibility guidelines. 

The 2.5 l"acrc site is zoned IL-3· l and has eight detached buildings constructed in 1969. TI1e proposed 
MMCC is located on the far southwest side of the lot. The existing uses on the site consist of vehicle 
sales and services, retail and commercial services (business services-offices). The existing uses are 
consistent with the Industrial designation of the community plan. The surrounding parcels are within the 
IL"2-1 Zone except from the south parcel which is Montgomery Field Airport and is unzoned. The 
proposed MMCC, classified as conunercial services, is a compatible use for this location with a 
Conditional Use Pennit and is consistent with the community plan, therefore will not adversely affoct the 
applicable land use plan. 

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

The proposed 999 square-foot MMCC site located at 8863 Balboa Avenue is within an existing 4,995 
square-foot building on a 2.5 l-ncre site. The existing tenant space Is currently being used for vehicle 
sales and services. The project proposes interior improvements that include a reception area, dispensary 
area, office, <..'lnployee lounge and restroom. TI1e tenant improvement building permit will require 
complim1ce with the California Building Code, Plumbing Code, Mechanical Code, Electrical Code, Fire 
Code and all adopted referenced standards. Public improvements include the replacement of the two 
easterly driveways with City standard driveways on Balboa Avenue. 

MMCCs are restricted to four per Council District, 36 city-wide, within commercial and industrial zones 
in order to minimize the impact on the City and residential neighborhoodi:i. MMCCs require compliance 
with San Diego Municipal Code (SDMC) section 141.0614 which require a 1,000-foot separation, 
measured between property lines, from: public parks, churches, child care centers, playgrounds, libraries, 
minor-oriented facilities, other medical marijuana consumer cooperatives, residential care facilities, and 
schools. There is also a minimum distance requirement of 100 feet from a residential zone. In addition 
to minimum distance requirements, MMCCs prohibit consultations by medical professionals 011 site and 
do not a1low certain types of vending machines. Security requirements include interior and exterior 
lighting, security cameras, alaims and a security guard. TI1e security guard must be licensed by the State 
of California and be present on the premises during business hours. Hours of operation are limited from 
7;00 n.m. to 9:00 p.m. seven days a week. MMCCs must also comply with Chapter 4, Article 2, Division 
15 which provides guidelines for lawful operation. 
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The project requires compliance with the development conditions in effect for the subject property as 
described in Conditional Use Pem1it No. 1296130. The Conditional Use Pennit is valid for five years, 
however may be revoked if the use violates the terms, conditions, lawful requirements, or provisions of 
the permit. 

The referenced regulations and conditions have been dctennined as necessary to avoid adverse impact 
upon the health, safety and general welfare of persons patronizing, residing or working within the 
surrounding area and therefore, the proposed MMCC will not be detrimental to the public health, safety 
and welfare. 

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

The proposed 999 square-foot MMCC located at 8863 Balboa A venue is within an existing 4,995 squarc
foot building. The 2.51-acre site is zoned IL-3-1 and has eight detached buildings totaling 39,674 
square-feet constructed in 1969. The proposed MMCC is located on the far southwest side of the tot. 
The existing uses on the site consist of vehicle sales and services, retail and commercial services 
(business services-offices). The project proposes interior improvements that include a reception area, 
dispensary area, office, employee lounge and restroom. TI1e tenant improvement building pennit will 
require compliance with the California Building Code, Plumbing Code, Mechanical Code, Electrical 
Code, Fire Code and all adopted referenced standards. Public improvements include the replacement of 
the two easterly driveways with City standard driveways on Balboa Avenue. 

MMCCs are allowed in the IL-3-1 .zone with a Conditional Use Pemlit (CUP). The CUP requires 
MMCCs to comply with SDMC section 141.06 l 4 which requires a 1,000-foot separation, mcusured 
between property lines, from: public parks, churches, child care centers, playgrounds, libraries, minor
oriented facilities, other medical marijuana conswncr cooperatives, residential care facilities, and 
schools. There is also a minimum distance requirement of l 00 feet from a rcsLdential zone. In addition 
to minimum distance requirements, MMCCs prohibit consultations by medical professionals on site and 
do not allow certain types of vending machine::;, Secutity requirements include interior and exterior 
lighting, security cameras, alanns and a security guard. The seci1rlty guard must be licensed by the State 
ofCalifomia and be present on the premises during bt1siness hours. Hours of opemtion are limited from 
7:00 a.m. to 9:00 p.m. seven days a week MMCCs must also comply with Chapter 4, Article 2, Division 
15 which provide:,; guidelines for lawful operation. 

The proposed MMCC is consistent with the land use designation of Industrial. The proposed MMCC 
meets all development regulations, no deviations are requested, and the pcnnit as conditioned assures 
compliance with all the development regulations of the San Diego Municipal Code. The proposed 
MMCC therefore complies with the regulations of the Land Development Code. 

4. The proposed use is appropriate at the proposed locution. 

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

MMCCs, classified as commercial servic.es, are allowed in the IL-3-1 zone with a Conditional Use 
Pennit (CUP) and are consistent with the land use designation of industrial use in the Kearny Mesa 
Conuuwuty Plan. The CUP requires MMCCs to comply with SDMC section 141.0614 which requires a 
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l,OOO~foot separation, measured between property lines, from: public parks, churches, child care centers, 
playgrounds, libraries, minor~oriented facilitles, other medical marijuana consumer cooperatives, 
residential care facilities, and schools. There is also a minimum distance requirement of I 00 feet from a 
residential zone. In addition to minimum distance requirements, MMCCs prohibit consultations by 
medical professionals on site and do not allow certain types of vending machines. Security requirements 
Include interior and exterior lighting, security cameras, alanns and a security guard. The security guard 
must be licensed by the State of California and be present on the premises during business hours. Hours 
of operation are limited from 7:00 a.m. to 9:00 p.m. seven days a week, MMCCs must also comply with 
Chapter 4, Article 2, Division 15 which provides guidelines for lawful operation. 
The San Diego Municipal code limits MMCCs to commercial and industrial zones and the number of 
MMCCs to only four per Council District, 36 city-wide, in order to mill.imize the impact on the City and 
residential neighborhoods. The proposed MMCC is located on the far southwest side of a 2.51-acre site 
that is zoned IL-3-1 and has eight detached buildings. The existing uses on the site consist of vehicle 
sales and services, retail and commercial services (business services~offices). The proposed MMCC is a 
compatible use for this location with a Conditional Use Pennit, is consistent with the community plan 
and the pennit as conditioned assures compliance with all the development regulations of the San Diego 
Municipal Code, therefore the use is appropriate at the proposed location. 

BE IT FURTHER RESOLVED that, based on the findings hereinbefore adopted by the Planning 
Commission, Conditional Use Pennit No. 1296130 is hereby GRANTED by the Plarming Commission 
to the referenced Owner/Permittee, in the fonn, exhibits, terms and conditions as set forth in Permit No. 
1296130, a copy of which is attached hereto and made a part hereof. 

Edith Gutierrez ( 
Development Project Manager 
Development Services 

Adopted on: July 9, 2015 

Job Order No. 24004643 
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TH£ C1'f'f OF SAN Dl!'.::GO 

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

Medical Marijuana I FORM !' 

Consumer Cooperative I DS-191 
. ~~rm it 1 FsaRuARY 201 s I 

Pursuant to .Chapter 4,Micle 2. Division 15 of the San Diego Municipal Code, a permit must be obtained once a 
Medical Marijuana Consumer Cooperative (MMCC) Conditional Use Permit (CUP) has been approved and prior to 
operating the MMCC. MMCC Permits issued pursuant to this Division shall be valid for !UML£g,3_r. The MMCC 
must comply with San Diego Municipal Code, Chapter 4,Article 2. Jdivisi@ lQ, the regulating CUP, and all applicable 
City, County, State and Federal Regulations. Any other permits or licenses required by law must be obtained 
from the appropriate agency. 

t--· 

Business Name: Telephone No.: 

Balboa Avenue Coooerative 
Business Address: City: State: Zip Code: 

8863 Balboa Ave Unit E San Diego CA 92123 
Conditional Use Permit No.: Date of Approval: Recordation Date of CUP: 

1296130 07/09/2015 07/29/2015 
Conditional Use Permit PT'S No.: CUP Expiration Date: 

368347 07/09/2020 

The MMCC's responsible person or responsible managing officer must complete the following section 
and sign where indicated. 

I am aware that the business described above is subject to the Medical Marijuana Consumer Cooperative regula-
tions in the San Dieg~ Municipal Code, Chapter 4. Article 2. Division 15; and the regulating Conditional Use Permit. 
MMCC Permits issued pursuant to this Division shall be valid for one year. I have a copy of the aforementioned 
codes, have read them, and certify that the proposed business will comply with all requirements including, but not 
limited to, required fingerprinting and criminal history checks of all responsible persons, and limitations related to 
age of responsible persons. 

~HA v..5' (tr\ ,_ l 11. (\ 

Responsible Managing Officer or Responsible Person Name: 

VtihV.S witi Ian (ii (..{Cl h 00. ( OYVI ( 0/i) 71-60-202q 
E-mail Address: I Telephone No.: 

50 {..~ Lo&i 11 h A Vt Su'1 +c. lO \ 001 n VI Vil o lA 9Zl/'3 
Mailin~L Jt~ 

City: I State: Zip Code: 

A ~_. ()1/11/rr 92105 
SignaturL__-.-...--- / Date: 

Pf!Aled on recycled paper. Visit our web site at www sand1ego 11nv/deyelopment-sarv1cps. 

Upon request, this information Is available In alternative formats for persons with disabilities. 
DS-191 (02·15) 
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Page 2 of 2 City of San Diego • Development Services Department • MMCC Permit 

FOR CITY USE ONLY 

Conditional Use Permit No.: _1_2_96_1_3_0 ______ _ 

Recordation Date of CUP: -'0_7'"'"/2_9_/2_0_1_5 ______ _ 

CUP Expiration Date: _0_7~/0_9_/2_0_2_0 _______ _ 

Staff shall check each box once the item is addressed. 

efThe business address matches the address approved in the Conditional Use Permit for the Medical 
Marijuana Consumer Cooperative. 

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

[if'. The applicant has been provided copies of San Diego Municipal Code Chapter 4, Division 4, Article 15 and 
a copy of this permit. 

vz:r·· This permit and the following have been placed in the original Conditional Use Permit file: 

~ Recorded CUP. 

0" Articles of Incorporation certified by the Secretary of State. 

ef' .. Form DS-192 for each responsible person(s) signed by the SDPD verifyin~ that each responsible 
person(s) has passed the criminal background check. 

-~APPROVED 0DENIED 

By: __ \~__,_ro-=rr=·=z._.-a-=l_'\_,__-----'-l ~wa~.c~\\(~~-· 1--="2-"-"-t_" ___ _ 
PRINT NAME 

Date: . luuuif:J 5Q . 2fJ 17 
I 

1. Responsible persons includes an employee and each person upon whom a duty, requirement or obligation is imposed by this Division, or 
who is otherwise responsible for the operation, management, direction, or policy of a medical marijuana consumer cooperative. It also 
includes an employee who is in apparent charge of the medical marijuana consumer cooperative. 
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201717710044 
Secretary of State 
Articles of Organization 
Limited Liability Company (LLC) 

IMPORTANT- Read Instructions before completfng this form. 

Flllng F11e - $10.00 

Copy Fees - First page $1.0o; each attachment page $0.50; 
Certification Fee • $5.00 

LLC·1 

Note: tLCs may have to pay minimum $800 t111x to the CaUfomla Franchise Tax Bosrd 

FILED u:5) 
Secretary of State 
State of California ~/ 

JUN 2 O 2017 , \ \ 

each year, For more lnformetlon, go to hltps://www,flb.ca.gov. ( ~ 
\~l!li:B-F-or Office Use Only 

1. Limited Llablllty Company Name (SeG lnstr110Uons- Milst ci:intaln an LLC ending such qs lLC or L,L.C. "I.LC' wtrl be added, W not Included.) 

RM PROPERTY HOLDINGS, LLC 

2. Business Acldresae11 

a. l~ltlll Streil Adckau of De$1gnaotecl Offtca In Calf<>.ml• ·Do nol tMlllra P.O. !lox Clt)I (no abbnlYlsUon•) Stai. llp'Code 

7977 BROADWAY LEMON GROVE ~A 
91945 

b. lnl\lal Malling Addtt1s• of LLC, If cllffarenc'tlran ri.m 2• Ctty (nn ebbttll'fallon.) 511111 zt~Code 

3. Service of Process (Must provide either lndlvldual OR Colp0111tlon,) 

INDMOUAL - Complete Item~ 3a and 3b only, Must lnQlude agent'• full name and ca!~omla ~tree! addraas. 

•· Cal~omla Agenra Aral Name (If a~nt I• not a c«1>«aUon) Mlddlo Name. l:aa! Name ls~ 
NINUS MALAN 
b. Stroet Acklred (If ag1111l ls not·a corpof'etlon) - Do not ent.r 1 P.O. BoX City (no abbreviations) 

t 

Stilt• I Zip code 

7977 BROADWAY LEMON GROVE CA 91945 

CORPORATION - Complele Item 3o, Only lndud~ the name of lh• registered agent Colpore~on, 

c. canrcmlll Registered Corporate Agent'• Name (II agent Is a corporation)- Do nol ccmplale hm 3a or.3b 

4. Management (Select only one box) 

The LLC will be managed by: 

D One Manager 0 More than One Manager [LI All LLC Member{s) 

s. Purpose Statement (Do not alter Purpose Statement) 

The purpose of the limited lfabU!ty company ls to engage If'! any la.wful act or activity for which a llm!ted llablllty company 
may be organized under the Callfomla Revised Uniform Umited Llablllty Company Acl 

lreln, Including In any attachments, ls true and correct. 

NINUS MALAN 
Print your name here 

LLC-1 (REV 04120171 2017 C8111omla Stinlaty Of Slate 
www.eos.oa.~v.tusinenlbe 
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• 
4 OPERATING AGREEMENT 

OF 
RM PROPERTY HOLDINGS, LLC 

This Operating Agreement is made and entered into by and between those Persons whose 
names and signatures are set forth below (the 11Members"), and being the Members of the above 
named Limited Liability Company organized under the Laws of the State of California 
(sometimes hereinafter referred to as the 11Company" or the "Limited Liability Company"), who 
hereby represent and agree that they have or will cause to be filed, on behalf of the Company, 
Articles of Organization with the Secretary of State for the State of California, and that they 
desire to enter into this Operating Agreement in accordance with the California Revised Uniform 
Limited-Liability Company Act. 

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

ARTICLE 1 
DEFINITIONS 

When used in this Agreement, the following terms shall have the meanings set forth 
below (all terms used in this Agreement that are not defined in this Article 1 shall have the 
meanings set forth elsewhere in this Agreement): 

1.1 1'8&1" means the California Revised Uniform Limited-Liability Company Act, 
contained in Corp. Code,§§ 17701.01 et seq., as amended from time to time. 

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

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

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

1.5 "Limited Liability Company" or 1'Company" shall be deemed to mean the 
Limited Liability Company named in the heading of this Agreement, a Limited Liability 
Company organized pursuant to the laws of the State of California. 

1.6 "Majority Interest" means the interest of the Members holding greater than fifty 
percent (50%) of the total interests held by the Members. 

OPERATING AGREEMENT OF RM PROPERTY HOLDINGS, LLC 
Page I of24 
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1. 7 ''Management1
' shall be deemed to have the meaning set forth in Article 4 of this 

Agreement. 

1.8 "Member" shall mean (1) a person who has a Membership Interest in the Limited 
Liability Company AND (2) has not resigned, withdrawn, or been expelled as a member or, if 
other than an individual, been dissolved. 

1.9 1'Membership Interest'' shall mean, with respect to a Member, the percentage of 
ownership interest in the Company of such Member (may also be referred to as "Interest" or 
"Percentage Interest"). Each Member's percentage of Membership Interest in the Company shall 
be based on his relative capital contributions to the Company and shall be evidenced by a 
Certificate of Membership Interest. 

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

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

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

1. 13 "Substituted Member" shall be deemed to have the meaning set forth in Section 
6.3 of this Agreement. 

ARTICLE2 
OFFICES AND RECORDS 

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

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

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

2.2 Limited Liability Company Offices. The Limited Liability Company may have 
such offices anywhere within and without the State of California, where the Management from 
time to time may appoint, or the business of the Limited Liability company may require. The 
"principal place of business" or "principal business" or "executive" office or offices of the 

, ___ '-------~ ...... ----------
OPERATING AGREEMENT OF RM PROPERTY HOLDINGS, LLC 
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Limited Liability Company may be fixed and so designated from time to time by the 
Management. 

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

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

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

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

(d) Copies of any then effective written operating agreement and of any 
financial statements of the Limited Liability Company for the three (3) most recent years; 

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

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

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

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

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

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

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

2.4 Inspection of Records. Records kept pursuant to this Article are subject to 
inspection and copying at the reasonable request, and at the expense, of any Member in person or 
by attorney or other agent during the usual hours of business to inspect for any proper purpose. A 

OPERATING AGREEMENT OF RM PROPERTY HOLDINGS, LLC 
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proper purpose shall mean a purpose reasonably related to such person's .interest as a Member. In 
every instance where an attorney or other agent shall be the person who seeks the right of 
inspection, the demand under oath shall be accompanied by a power of attorney or such other 
writing which authorizes the attorney or other agent to so act on behalf of the Member. 

ARTICLE3 
MEMBERS' MEETINGS AND COMMITTEES 

3 .1 Place of Meetings. All meetings of the Members shall be held at the principal 
business office of the Limited Liability Company in the State of California except such meetings 
as shall be held elsewhere by the express determination of the Management; in which case, such 
meetings may be held, upon notice thereof as hereinafter provided, at such other place or places, 
within or without the State of California, as said Management shall have detennined, and shall 
be stated in such notice. Unless specifically prohibited by law, any meeting may be held at any 
place and time, and for any purpose, if consented to in writing by all of the Members entitled to 
vote thereat. 

3.2 Annual Meetings. An annual meeting of Members shall be held each year on the 
Company's date of organization as indicated in section l .10 above, if not a legal holiday, and if a 
legal holiday, then the annual meeting of Members shall be held at the same time and place on 
the next day thereafter which .is a full Business Day. 

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

3.4 Action in Lieu of Meeting. Any action required to be taken at any annual or 
special meeting of the Members or any other action which may be taken at any annual or special 
meeting of the Members may be taken without a meeting if consents in writing setting forth the 
action so taken shall be signed by all of the Members entitled to vote with respect to the subject 
matter thereof. 

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

(a) Notice upon the Member may be delivered or given either personally or by 
express or first class mail, or by telegram, facsimile, or other electronic transmission such as via 
email, with all charges prepaid, addressed to each Member at the address of such Member 
appearing on the books of the Limited Liability Company or more recently given by the Member 
to the Limited Liability Company for the purpose of notice. 

OPERATING AG REEM ENT OF RM PROPERTY HOLDINGS, LLC 
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(b) If no address for a Member appears on the Limited Liability Company's 
books, notice shall be deemed to have been properly given to such Member if sent by any of the 
methods authorized herein to the Limited Liability Company's principal executive office to the 
attention of such Member, or if published, at least once in a newspaper of general circulation in 
the county of the principal executive office of the Limited Liability Company. 

(c) If notice addressed to a Member at the address of such Member appearing 
on the books of the Limited Liability Company is returned to the Limited Liability Company by 
the United States Postal Service marked to indicate that the United States Postal Service is 
unable to de.liver the notice to the Member at such address, all future notices or reports shall be 
deemed to have been duly given without further mailing if the same shall be available to the 
Member upon written demand of the Member at the principal executive office of the Limited 
Liability Company for a period of one (1) year from the date of the giving of such notice. It shall 
be the duty and responsibility of each member to provide the Manager and/or the Limited 
Liability Company with an official mailing address. 

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

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

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

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

OPERA TINO AGREEMENT OF RM PROPERTY HOLDINGS, LLC 
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3.9 Business Which May Be Transacted at Special Meetings. Business transacted at 
all special meetings shall be confined to the purposes stated in the notice of such meetings. 

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

3 .11 Proxies. At any meeting of the Members, every Member having the right to vote 
shall be entitled to vote in person, or by proxy executed in writing by such Member or by his 
duly authorized attorney-in~fact. No proxy shall be valid after three years from the date of its 
execution, unless otherwise provided in the proxy. 

3 .12 Voting. The Members of the Limited Liability Company shall vote in proportion 
to their interests as currently recorded in the books of the Company. 

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

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

ARTJCLE4 
MANAGEMENT 

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

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

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

(b) To borrow money and as security therefore to encumber all or any part of 
the Limited Liability Company's assets; 

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

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

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

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

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

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

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

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

OPERATING AGREEMENT OF RM PROPERTY HOLDINGS, LLC 
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ARTICLES 
INDEMNIFICATION OF MEMBERS, MANAGERS, AGENTS AND EMPLOYEES 

5 .1 Members and Managers. The Limited Liability Company shall indemnify any 
person who was or is a party or is threatened to be made a party to any threatened) pending or 
completed action, suit, or proceeding, whether civil, criminal, administrative or investigative, 
including an action by or in the right of the Limited Liability Company, by reason of the fact that 
he/she is or was a Member or Manager of the Limited Liability Company, or is or was serving at 
the request of the Limited Liability Company as a director, manager, of officer, employee or 
agent of another limited liability company, corporation, partnership, joint venture, trust or other 
enterprise, against expenses, judgments, fines and amounts paid in settlement actually and 
reasonably incurred by him/her in connection with the defense or settlement of such action, suit 
or proceeding, including attorneys' fees, to the full extent permitted by law provided such action, 
suit or proceeding is not based on such Member or Manager's gross negligence or willful 
misconduct. Each Manager shall indemnify all other Members who are a party or threatened to 
be made a party to any threatened, pending or completed action, suit, or proceeding, whether 
civil, criminal, administrative or investigative, including an action by or in the right of the 
Limited Liability Company, so long as that Manager exercised rights and powers within the 
authority required by this Agreement. 

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

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

(a) To the extent that an employee or agent of the Limited Liability Company 
has been successful on the merits or otherwise in defense of any action, suit or proceeding 
referred to in Section 5.2, or in defense of any claim, issue or matter therein, he/she may be 
indemnified against expenses actually and reasonably incurred by such person in connection 
therewith, including attorney's fees. 
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(b) Expenses incuned by a Member or Manager in defending a civil or 
criminal action, suit, or proceeding may be paid by the Limited Liability Company in advance of 
the final disposition of such action, suit, or proceeding upon receipt of an undertaking by or on 
behalf of the Member or Manager to repay such amount if it is ultimately detennined that the 
Member or Manager is not entitled to be indemnified by the Limited Liability Company as 
authorized in this Agreement. Such expenses incurred by other employees and agents may be so 
paid upon such tem1s and conditions, if any, as the Members deem appropriate. 

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

5 .5 Notification and Defense of Claim. Promptly after receipt by a Member, 
manager, employee or agent of notice of the commencement of any action, suit or proceeding, 
the Member, Manager, employee or agent will, if a claim in respect thereof is to be made against 
the Limited Liability Company, notify the Limited Liability Company of the commencement 
thereof. The failure to promptly notify the Limited Liability Company will not relieve the 
Limited Liability Company from any liability that it may have to the Member, Manager, 
employee or agent thereunder, except to the extent the Limited Liability Company is prejudiced 
in its defense of such claim as a result of such failure. Unless otherwise requested by the 
Members, written notification shall not be necessary if the Member, Manager, employee or agent 
informs a majority of the Members of the commencement of any such action, or, independent of 
such notification by the Member, Manager, employee or agent, a majority of the Members has 
reason to believe such action has been initiated or threatened. with .respect to any such action, 
suit or proceeding as to which the Member, Manager, employee or agent notified, or is deemed 
to have notified, the Limited Liability Company of the commencement thereof, the following 
shall apply: 

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

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

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

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

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

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

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

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

(a) creation of a trust fund; 

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

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

(d) any other financial arrangements pennitted by law; or, 

(e) any combination of the above. 

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

For purposes of this Article 5, the following definitions shall apply: 

-----------------------· ______ , ____ ,·-·--
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(a) The tenn "other enterprisejj shall include employee benefit plans. 

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

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

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

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

ARTICLE6 
MEMBERSHIP INTEREST 

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

INITIAL INITIAL 

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

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

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

6.3 Restrictions on Transfer and Assignment of Interests. No Member shall be 
entitled to transfer, assign, convey, sell, encumber or in any way alienate all or any part of his or 
her Membership Interest except upon completion of the Right of First Refusal procedure set forth 
in subsection 6.3(g) below. Further, a Member may not assign any Economic Interest without 
the non·economic interests related to the same Membership Interests1 except with the consent of 
the other Members as indicated by a Majority Vote of the other Members or by operation of law. 
Any transfer in violation of this Article 6 shall only be effective to the extent set forth in 
subsection 6.3(±). After the consummation of any transfer of any part of a Membership Interest~ 
the Membership Interest so transferred shall continue to be subject to the terms and provisions of 
this Agreement and any further transfers shall be required to comply with all the terms and 
provisions of this Agreement. 

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

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

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

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

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

(b) Further Restrictions on Transfer of Interests. In addition to other 
restrictions found in this Agreement, no Member shall transfer, assign; convey, sell, encumber or 
in any way alienate all or any part of his or her Membership Interest: (i) without first complying 
with subsection 6.3(g) below; and/or (ii) if the Membership Interests to be transferred, assigned, 
sold or exchanged, when added to the total of all other Membership Interests sold or exchanged 
in the preceding twelve (12) consecutive months prior thereto, would cause the tennination of 
the Company under the Code, as reasonably determined by the Manager. 

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

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

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

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

(f) No Effect to Transfers in Violation of Agreement. Upon any transfer of a 
Membership Interest in violation of this Article 6, the transferee shall have no right to vote or 
participate in the management of the business, property and affairs of the Company or to exercise 
any rights of a Member. Such transferee shall only be entitled to become an Economic Interest 

OPERATING AGREEMENT OF RM PROPERTY HOLDINGS, LLC 
Page 14 of24 



1792

Owner and thereafter shall only receive the share of the Company's Net Profits, Net Losses 
and/or distributions of the Company's assets to which the transferor of such Economic Interest 
would otherwise be entitled. Further, if the Manager reasonably determines that such transfer 
would result in the termination of the Company under the Code, the transfer shall automatically 
be null and void, ab initio, and the purported transferee shall not become either a Member or an 
Economic Interest Owner. 

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

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

(1) Notice of Intended Transfer. Such Member shall deliver a written 
notice ("Notice of Intended Transfer") to the Company and the other Members stating (i) such 
Member's bona fide intention to transfer such Membership Interest, (ii) the name and address of 
the proposed transferee, (iii) the Membership Interest to be transferred, and (iv) the purchase 
price and other terms of purchase for which the Member proposes to transfer such Membership 
Interest. 

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

(3) Exercise of Right of First Refusal. On or before the later of (i) the 
expiration of the time period(s) specified in the terms set forth in the Notice oflntent to Transfer, 
or (ii) that date which is sixty (60) days after delivery of the Notice of Intent to Purchase 
described in Paragraph 6,3(g)(2) above, the Company and the Members electing to purchase 
such Membership Interest shall pay and/or perform the price and terms of sale designated in the 
Notice of Intended Transfer. If such Notice of Intended Transfer provided for the payment of 
non-cash consideration, the Company and such purchasing Members may elect to pay the 
consideration in cash equal to the good faith estimate of the present fair market value of the non
cash consideration offered as determined by the Manager. 

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

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

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

6.6 Addition of New Members. A new Member may be admitted into the Company 
only upon consent of a Majority in Interest of the Members. The amount of Capital Contribution 
which must be made by a new Member shall be detennined by the vote of all existing Members. 
A new Member shall not be deemed admitted into the Company until the Capital Contribution 
required of such person has been made and such person has become a party to this agreement. 
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ARTICLE7 
DISTRIBUTION OF PROFITS AND LOSSES 

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

· of the Members. 

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

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

INITIAL INITIAL 

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

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

ARTICLES 
REPRESENTATIONS AND WARRANTIES BY MEMBERS 

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

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

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

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

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

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

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

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

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

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

8.10 Resale of Units Restricted. Such Member understands that: 

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

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

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

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

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

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

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

(b) Any legend required by applicable federal or state securities laws. 

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

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

8. 16 Difficulty in Liquidating Membership Interest. Such Member acknowledges that 
there are substantial restrictions on the transferability of the Membership Interest pursuant to this 
Agreement, that there is no public market for the Units and none is expected to develop, and that, 
accordingly, it may not be possible for him or her to liquidate his or her investment in the 
Company. 

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

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

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

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

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

ARTJCLE9 
ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES 

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

9.2 Transfer of Certificate of Interest. A Membership Interest which is transferred in 
accordance with the terms of Section 6.3 of this Agreement shalJ be transferable on the books of 
the Company by the record holder thereof in person or by such record holder's duly authorized. 
attorney, but, except as provided in Section 9 .3 with respect to Jost, stolen or destroyed 
certificates, no transfer of a Membership Interest shall be entered until the previously issued 
Certificate representing such Interest shall have been surrendered to the Company and cancelled 
and a replacement Certificate issued to the assignee of such Interest in accordance with such 
procedures as the Management may establish. The management shall issue to the transferring 
Member a new Certificate representing the Membership Interest not being transferred by the 
Member, in the event such Member only transferred some, but not all, of the Interest represented 
by the original Certificate. Except as otherwise required by law) the Company shall be entitled to 
treat the record holder of a Membership Interest Certificate on its books as the owner thereof for 
all purposes regardless of any notice or knowledge to the contrary. 

9.3 Lost. Stolen or Destroyed Certificates. The Company shall issue a new 
Membership Interest Certificate in place of any Membership Interest Certificate previously 

- issued if the record holder of the Certificate: 
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(a) makes proof by affidavit, in form and substance satisfactory to the 
Management, that a previously issued Certificate has been lost, destroyed or stolen; 

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

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

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

ARTICLE 10 
AMENDMENTS 

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

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

ARTICLE 11 
MISCELLANEOUS 

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

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

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

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

(a) When the Period of Duration of the Limited Liability Company expires as 
specified in the Articles of Organization or in this OperatingAgreement; 

(b) By the written approval by a Majority In Interest of the Members to 
dissolve the Company; 

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

Within ninety (90) days of the happening of that event requiring dissolution, the business 
of the Limited Liability Company may be continued by the unanimous vote of all remaining 
Members, and the filing of a Certificate of Continuation with the Office of the Secretary of State. 

11.5 Choice of Law. IN ALL RESPECTS THIS AGREEMENT SHALL BE 
GOVERNED AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE 
OF FORMATION INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY, 
PERFORMANCE AND THE RIGHTS AND INTERESTS OF THE PARTIES UNDER THIS 
AGREEMENT WITHOUT REGARD TO THE PRINCIPLES GOVERNING CONFLICTS OF 
LAWS, UNLESS OTHERWISE PROVIDED BY WRITTEN AGREEMENT. 

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

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

11.9 Captions. Captions contained in this Agreement are inserted only as a matter of 
· convenience and in no way define, limit or extend the scope or intent of this Agreement or any 
provision hereof. 

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

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

11.12 Definition of Words. Wherever in this agreement the term he/she is used, it shall 
be construed to mean also it as pertains to a corporation, trust or other "entity" Member. 

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

EXECUTION BY MEMBERS 

IN WITNESS WHEREOF, the undersigned, being the members of the above~named 
limited liability company, have hereunto executed this Agreement as of November 09, 2017. 

OPERA TING AGREEMENT OF RM PROPERTY HOLDlNGS, LLC 
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RM PROPERTY HOLDINGS, LI,C 
EXHIBIT "A" 

LIST OF MEMBERS, CAPITAL AND PERCENT AGES 

PERCENTAGE OF (1) 
PROFITS/CASH FLOW; (2) LOSS; 

MEMBERS AND (3) CAPITAL GAINS 

SALAM RAZUKI SEVENTY FIVE PERCENT (75%) 
10605 SEND A A CU ARIO 
SAN DIEGO, CA 92130 

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

i ' ACKNOWLEDGED AND AGREED 

i 
,..;.,,., 

INITIAL 
CAPITAL 
CONTRIBUTION 

$750.00 CASH 

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

ADDITIONAL CAPITAL CONTRIBUTIONS 

ADDITIONAL CAPITAL CONTRJBUTION BY NINUS MALAN 

1. One hundred percent (100%) membership interest in SAN DIEGO UNITED HOLDING 
GROUP LLC, a California Limited Liability Company, and record owner of the 
following properties: 

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

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

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

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

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

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

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

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

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

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

EXHIBIT"B,, 
Page 1 of2 
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l, ADDITIONAL CAPITAL CONTRIBUTION BY SALAM RAZUKI 

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

2. A twenty seven percent (27%) membership interest in SUPER 5 CONSUL TING 
GROUP, LLC, a California Limited Liability Company, which is the operator of a 
medical marijuana dispensary located at 3385 SUNRISE STREET, SAN DIEG01 CA 
92012. 

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

CASH CONTRIBUTIONS 

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

ACKNOWLEDGED AND AGREED 

EXHJBIT"B" 
Page 2 of2 
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PROMISSORY NOTE 
.ADJUSTABLE. INTEREST RATE 
SECURED BY DEED OF TRUST 

•$i,805,000.00 San Diego, California December 19, 2017 

. · 1.0bligation. RM PROPERTY HOLDINGS, LLC, A CAtIFORNIA 
.. LIMiTED LIABILITY COMPANY. ("Maker"), for value received, hereby 
. promises to pay to THE LOAN COMPANY OF SAN DIEGO, a California 
Li~ited Partnership (riHolder''), or order, at 2356 Moore Street, 
Suite 203, San Diego, California, or at such other place as the 
Holdeihereof may in writing diredt, the principal amount of One 

<Million Eight Hundred Five Thousand Dollars And No Cents 
($1,805,000.00). 

2 • . Interest Rate. 

· .... ·· .· · ·· .· 2. 1. Initial Interest Rate. Maker further promises to 
· piy to the Holder hereof interest on.the outstanding principal 

balance of·this Note from [date of funding] 
~~~--'--~~~~~~ 

· .. . (the· "Effective Date';) at the rate of EIGHT (8) percent per annum 
until paid in full. 

.. . .. 2.2. Interest Rate Adju~tmerit. On July 1, 2018 and 
~emi-ahnually thereafter, the interest rate provided in Paragraph 
.2~1 above will be adju~ted to 5.5 percentage points over the 
'Eleventh District Cost of Funds. Any adjustment will be rounded 
~~~ to the next eighth ~oint; however, the rate shall not be 
adjusted below 8 percent or.above 15 percent. The monthly 

··.·.installment amount provided in Paragraph 3. 1 will be adjusted to 
. provide for continuing the original principal amortization term 
. .. ... of . THIRTY years. 

3; ·payment Schedule. 

·.· ... .. 3.1. Principal and Interest. Maker promises to pay 
principal and accrued interest, in equal monthly installments of 
Thirteen Thousand Two Hundred Forty Four Dollars And Forty Six 

.Cerits ($13,244.46), on the first day of each calendar month, 
commencing with the first month following the Effective Date and 
~dntinuing monthly thereafter until (FIVE 
years from Effective Date), at which time the entire balance of 
principal and unpaid interest ls due. Should the payment of 
principal and inter~st not be ~aid when due, the interest shall 

· .. thereafter bear interest at the sa:rne rate as principal bears 
~riber~st. The interest rate set forth in Paragraph 2 above, and 
the compounding of interest set forth in this Paragraph 3.1 shall 
contih~e in the event of bre~ch~ 

JPLJ_· 
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3;2. Prepayment. Privilege is reserved of making 
additional payments riot exceeding twenty (20%) percent of the 

< then unpaid balance of this Note iri any 12-month p~riod WITHOUT 
.. · J;:>efralty; and of making payments in excess of twenty (20%) percent 

upoh payment of.an amount equal tci ZERO months interest on the 
.·amount so prepaid. In any event, this prepayment penalty shall 

.... not exceed the interest due through .the term of this Note. Maker 
. agrees to pay said prepayment fee to the extent permitted by 

•··· .. applicable law not withstanding that Holder has declared all sums 
.. · .. ·· . ·· . immediately due pursuant to the Acceleration Clause contained in 

·· .. ·. ·• ·· .• ·· this Note or Maker's other default under this Note or the Trust 

'·· .. ·. 

> Deed· $ecuring this Note. 

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

4. 1. Default iri the payment of principal or interest due 
h~reunder, and such default continues for a period of ten (10) 
days after the due date thereof, or failure in the performance or. 
observance of any of the terms or conditions of any deed of 
trust, security agreement.or other agreement or instrument 

··.securing or pertaining to this Note; 

4.2. The liquidation or diss6lution of any party liable 
fcir the payment of this Note; · 

4.3. The making of an assignment for the benefit of 
creditors by any party liable for the payment of this Note, 
whether as a maker, endorser, guarantor, surety or otherwise, or 

·•·.the. appointment of a receiver for.all or substantially all of any 
stich party's property or the filing by any such pa~ty of a 

·•• ·•· . peti ti oh in bankruptcy or other similar proceeding. under law for 
·the relief of debtors; or, 

4.4. The filing against any party liable for the payment 
at; this Note, whether as a maker, endorser, guarantor, surety or 

.. otherwise, of a petition in bankruptcy or other similai 
proceeding under law for relief of debtors, and such petition is 
not vacated or discharged within sixty (60) days after the filing 

· ·. thereof; or, 

4.5. The occurrence of any event which would constitute 
a default under (i) any other liability or obligation of Maker to 
the Holder; (ii) any liability or obligation of any endorser or 
qu~r~htor of this Note to the Hold~r, or {iii) the occurrence of 
any event which would Oon~titute a default under any other 

· liability of Maker to the holder bf a security int~rest superior 
to the se6urity interest securing this Note . 

JPL . ~· 
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.· . 
. ·.· . 

5. -Acceleration Clause. Holder may, at Holder's option, 
declare immediately due and payable all sums due under this Note 

.. · . arid the Deed of Trust securing this Note on the sale or transfer, 
·<· •• > Without Holder's prior written consent, of all or any part of the 

Real Property which-is the subject of the Deed of Trust securing 
<this Note; or any.interest .in the Real Property. A "sale or 

·.· .. · transfer" means the conveyance of Real Property or any right, 
> fitle or interest therein; whether,legal or equitable; whether 

v0111ntary or involuntary; whether by outright sale~ deed, 
· · · . installment sale contract; land contract, contract for deed, 

~:~~~ leasehold interest.with a term ~r~ater thah three (3) years; 
lease-option contract, or by sale, assignment, or transfer of any 

·· beneficial- interest in or to any land trust holdin~ title to the 
>>. Real.Property, or by any other method of conveyance of Real 

... · Property interest. If the Maker is a corporation or partnership, 

.. ·.·•····• > transfer also includes any change in ownership of more than 
. .twenty-five percent (25%) of the voting stock 6r p~rtnership 

· l.riterests, as the case may be, of _Maker. 

. Holder may declare all sums due if Maker has made any 
~~aterial misrepresentations·or failed'to disclose any material 

·· ·· < facts in order to induce Holder to enter into the loan 
transaction evidenced by this.Promissory Note. 

6. Late Payment Charge. If Holder fails to receive any 
payment due hereunder within ten (10) days after the date the 

·_.···· ·••· ___ .·.··.·.• payment is due and payable,. a late charge to compensate Holder 
-.·•··_· ... · ·.· for damages Holder will suffer as a result shall be immediately 

< >due and payable. Maker recognizes that a default by Maker in 
.·.·.. making the payments agreed to be paid when due will result in 

Holder incurring additional expenses in servicing the loan, 
including, but.not limited to, sending out notices of 

.• < .·· .delinquency, computing interest, and segregating the delinquent 

... ·. > • sums from not-delinquent sums on all accounting, loan and data 
_·. · .. •·.·. < processing records, in loss to Holder of the use of the money 

< -·• due, .and in frustration to Holder in meeting its other financial 
.··_ ·.· •.•. -··. · cotntni tments. Maker agrees that if for any reason Maker fails to 
< • ··•-· pay any amounts due under this Note so that Holder• fail to 

_· ·.. . receive· such payments within ten · ( 10) days after the same are due . 
> < and payable, Holder shall be entitled to damages for the 

.· •·• .· . -·. · detriment caused thereby, but that it is extremely difficult and 
·-····. ·.· .· .·. impractical to ascertain the extent of such damages. Maker 
··.·. __ ·· -••• therefore agrees that a sum equal to $ .10 for each $1. 00 of each 

••. . payment that is not paid ten (10) days after its due date, is a 
/ reasonable estimate of.the fair-average compensation for the loss 
· · and damages Holder will suffer, that such amount shall be 

pi:esumed to be the amount of damages sustained by Holder in such 
case, and that Maker agrees to payHolder this sum on demand. 

JPtYz_ 
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7. Additional Interest Charqe, While any default exists in 
. the making of any payments required hereunder or ih the 
···performance or observance of any of the covenants or agreements 

bf this Note or· of any instruments now or hereafter evidencing or 
~ecuring the indebtedness hereby, Maker further prbmises to pay, 

···. <Ori .each monthly installment. date, additional interest on the 
... ·•.· ... ·.· .• .• principal balance of this Note then outstanding at a rate equal 

to four (4%) percent per annum. Said interest shall be in 
~ddition to all other interest or ~ther charges due hereunder. 

- Sridh additional interest shall be paid until reinstatement or 
· completion of foreclosure, . and any such additional interest which 
. has accrued shall be paid at the time of and as a condition 

···. •· :precedent to the curing of any default. 

8 ~ . Advances . 

8.1 Advances. Advances made to protect the security for 
. this Note, including but not limited to, principal, interest, 
· 1ate fees, costs of collection of a superior note, taxes and 

·· .. insurance, shall bear interest at the same rate as principal 
bears interest, from the date of such advances until paid in 

·. full.· Said interest shall be compounded monthly. 

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

<.will.be deducted at the time of such advance(s). 

9. Costs of Collection. If Holder institutes any suit or 
adtion to enforce any of the terms of this Note or the Deed of 
'i':rust, Holder shall be entitled to recover such sums as the court 
may adjudge reasonable as attorneys' fees at trial and on any 
appeal. Whether or not any court action is involved, all 

•·· fea~onable expenses incurred by Holder which, in Holder's opinion 
· ······are necessary at any time for the protection of its/their 
. interests or the enforcement of its/their rights, shall become a 
·.part of the indebtedness payable on demand and shall bear 

interest at the rate of eighteen percent (18%) per annum (not to 
exceed the maximum permitted by law) from the date of expenditure 
~ritil repaid. Expenses covered by this paragraph include, 
without limitation, however subject to any limits under 

· .. ··applicable law,. Holder's attorneys' fees whether oi:: not there is 
·a 1~wsuit, including attorneys' fees for bankrupt6y proceedings 
:(including efforts to modify oi vacate any automatic stay or 
injunction), appeals and any anticipated post-judg~ent collection 
~er~ices, the cost of searching records, obtaining title reports 
(including foreclosure reports), surveyor's reports, app~aisal 
£~~s, title insurance, and fees for the Trustee, to the extent 

· p~rmitted by applicable law. Maker also will pay any court 

JPL~ -,41Ai ~ 
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. . . . . . . ·. 

·... costs; in addition to all other .. sums provided by law. In 
addition to the foregoing, Holder sha:ll be entitled to attorneys' 

· fees incurred in a post-judgment proceeding to enforce.any 
·judgment in connection with this Note or the Deed of Trust. This 
ptbvision is. separate and severabl~ arid shall survive the merger 

. of this provision in ~ny judgment. 

io. · Waiver. Presentment, demand, protest, notices of 
protest, dishonor and non-pa}'ment6f this Note and all notices of 

· .. ·· . every kind are hereby waived. No·· single or partiai exercise of, 
· • ·.· c>r forbearance from exercising,.· any power hereunder or under any 

·· .. ·. deed of trust, or security agreement or other agreement or 
il'l.strument securing or pertaining to this Note shall preclude 
6ther or further exercises thereat ot the exercise of any other 

. p6wer. The holder hereof shall at all times have the right to 
· pr6beed against any portion bf the security held herefor in such 

order and in such manner as the hoider may determine in its sole 
··.. . discretion, without waiving any rights with respect to any other 
· · •. •··· security. No delay or· omission on the part of the• holder hereof 

·· in. exercising any r{ght hereunder shall operate as a waiver of 
, such right or of any other right Under this Note. The release of 

·any patty liable on this Note shall not operate to.release any 
other party liable hereon. · 

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

.. 12. California Law. This Note is made in the• State of 
C~lif6~nia and shall be governed by and construed and enforced irt 
~ccordance with the laws of the State of Californi~. 

.. . 13. Judicial Arbitration. In the event of a dispute as 
between the parties to this agreement, the matter shall be 
submitted to the jurisdiction of the San Diego Superior Court 
(Cehtral Division), San Diego, California. The parties to this 
a:~ree~ent further waive a trial by jury, and agree to binding 
judicial arbitration by an active or retired judge•or other 
~ppropriate arbitrator selected and appointed by the judge of the 

~S~ri Diego Superior Court to whom the matter is assigned upon the 
fil{ng of a lawsuit. 

14 • . Maxim.um Rate; All agreements which either are now or 
which shall become agreements between Maker and each holder 
hereof are expressly limited so that in no contingency or event 

··whatever, whether by reason of deferment or advancement of the 
indebtedness represented by this Note, acceleratiori of the 
mattltity date of this Note or otherwise, shall the amount paid or 
agreed to be paid to either holder hereof for the use, 
forbearance or detention of the indebtedness evidenced hereby 

.JPL~ 
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. exceed the maxirinil'n amount of interest. permissible under the 
.· .·•. 2ipplicable law. If; from any cirC::ui:nstance whatsoever, . · 

·.. fUlfillriieht of any provision hereof or of any other agreement .. 
. between Maker and either holder hereof, at the time performance· 

of surihproYision shall be duei shall involve exceeding the .. 
. inaxiimim limit as prescribed by law, then, by that very fact, the 

. ; <Obligation to be fulfilled shall be reduced so as not to exceed 
·· said limiL 

. . •' 

. 15. Use of P:toceeds. Maker represents and warrants to the 
Holder of .this Note that the proceeds of the loan evidenced by 
this Note shall be used.for business, commercial investment, or 
~6the~~imilar purposes, and that no pbrtion of the proceeds will 
be.used f6r personal, family or household purposes. 

16. Authority. The undersigned individuals signing this 
Note ~epresent and warrarit that the undersigned individuals are 

.duly authorized and empowered to execute and deliver this Note on 
· .. ·behalf of Maker. 

. . . . . : 

.·. .. 17~ Loan Not U~uri~us. Makei ~ckriowledges th~t this loan is 
made or arranged by a California licensed real estate broker, 
and, therefore, this loan is exempt by California Civil Code 
Section 1916.1 from the state's usury laws. 

18 .. Additional· security . . This Note is secured by a Deed of 
.•.•. >·. < Trust on property commonly known as 1869 Avocado Avenue, Vista, 

~A 92683-7654 (primary security) and by a Deed of Trust on 
• < property corrunonly known as 1415.Eckman Avenue, Chula Vista, CA 
. . 91911-5201 and by a Deed of Trust on property commonly known as 
·· .. · 1843 J. Avenue, National City, CA 91950-5803 and by a Deed of 

· · Trust on property corrunonly known as 855-863 Main Street, El 
Cajoh, CA 92020-4013 and by a Deed Of Trust on property corrunonly 

·· known as 9749 Campo Road, Spring Valley, CA 91977-i416 . 

. 19. CROSS-DEFAULT; OTHER OBLIGATIONS. It shall constitute a 
~efault hereunder if Borrower, Guaiantor ot any affiliate of 

. . . •Borrower commits a breach or default (beyond any applicable 
> notice and cure period) in the payment or performance of any 

>·other obligation of Borrower, Guarantor or such affiliate to 
·· Leridei; or breaches any warranty o~ representation of Borrower, 
. Guarahtor or such affiliate uhder t6e provisions o~ any other 
· .. instrument, agreement, guaranty, or document evidencing, 

.·. > ··· supporting, or securing any other loan or credit extended by 
tehderi or by any affiliate of Lender, to Borrower, Guarantor or 
to such affiliate, including, .but not limited to, Loan #1250 - . 
9212 Mira Este Court; San Diego,: CA 92126; Loan #1134 - 5230-5234 
Landis Street,S~n Dieqo, CA 92105; Loan #1272 - 9212 Mira Este 
Court, San Diego, CA 92126, Loan #1014 - 225 3rd Avenue, Chula 

-/f!m. 
I 

· .. · nnpropertyholdingS,llc 152 l _Note_ Amert.doc December 26, 2017 9:05 AM Page 6of7 



1812

·.: '·i·· .. · 
··.·i: 

. ,vf~ta, CA 91910, Loan #884 - 5080 Logan Avenue, San Diego, CA 
.. 92113 & Loan #1527 - 3029 E. Broadway, #20, San Diego, CA 92102 

· · ·.···•·• and fu.:rther •including, without limitation, any and: all term 
lbans, or r~volving credit~ exiended by Lender fro~ time to time 

. t6, Btiirow~r, Guarantor (or any person signing this Note on behalf 
Of Borrower or Guarantor), or any other person or entity with 

. which Borrower or Guarantor is affiliated. 

20; .· Acknowled'!femerit of Judgment. The· Maker acknowledges there . 
. ·is judgment lien to debtor Dennise Gurinkiel for approximately 

... $15,915 attached to the property known as 1843 J Avenue, National 
··.· •. City, .. CA. Holder. acknowledges that the subject loan will funded 

and. recorded subject to the lien, however, Maker agrees that this 
loah will be cohsidered in default if the Gurinkiel lien is not 
removed by December 31, 2018. 

··JPL~ 
nnpropertyholdings,llc 152 l_Note _ Amort.doc 

"MAKER" 

RM PROPERTY HOLDINGS, LLC, A CALIFORNIA 
LIMITED LIABILITY COMPANY 

~ 
. . 

. ' 

By· . -~ 
By:_~ 

NINUS MALAN, MEMBER 

December 28, 2017 l I: 12 AM Page7 of7 
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1 DOUGLAS JAFFE, ESQ. Bar No. 170354 
LAW OFFICES OF DOUGLAS JAFFE 

2 501 West Broadway, Suite 800 
San Diego, California 9210 l 

3 Tele,phone: (619) 400-4945 
Facsimile: (619) 400-4947 

4 
Attorneys for Plaintiff 

5 

6 

7 

JAN 12 2017 

By: J, CERDA 

8 

9 
SUPERIOR COURT OF THE STATE OF CALIFORNIA 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

FOR THE COUNTY OF SAN DIEGO - CENTRAL 

MERICAN LENDING AND HOLDINGS, ) 

LCi ))~ 
Plaintiff, 

s. 

ENNISE GURFINKIEL individually and 
/a Starting Point Realty, and d/b/a SLS 

anagement Services; EDGARDO 
SANES, individually and d/b/a Starting 

oint Realty; JOEY SORIANO individually 
d d/b/a Starting Point Realty; D'KIEL 
ROUP, LLC; SANCHEZ IMPORTS AND 
XPORTS, LLC; and DOES 4 through 10, 
elusive, 

Defendants. 

~ 
~ 

) 

l 

Case No.: 37-2016-00022168-CU-BC-CTL 

STIPULATION FOR ENTRY OF 
JUDGMENT AGAINST D'KIEL GROUP, 
LLC 

Plaintiff American Lending & Holdings, LLC C'ALH") and Defendant D'Kiel Group, 

LLC ("D'Kiel") enter into the following Stipulation For Entry of Judgment (the "Stipulated 

Judgment") and agree that a judgment may be so entered: 

I. Plaintiff American Lending & Holdings, LLC and Defendant D'Kiel Group, LLC 

are parties to this action. Ninus Malan is an authorized representative of ALH and Salam Razuki 

is an authorized representative of D'Kiel. 
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1 2. The parties wish to avoid the burden and expense of further litigation and 

2 accordingly have determined to compromise and settle their differences in accordance with the 

3 provisions of this Stipulated Judgment. 

4 3. D'Kiel acknowledges and agrees that ALH had and continues to have a real 

5 property interest in the real properties known as 2602 Newton A venue, #4, San Diego, CA 92 l l 3 

6 (the "Newton Avenue Property''); and 1778 Bramblewood Court, Chula Vista, CA 91913 (the 

7 "Bramb!ewood Property"). 

8 4. D'Kiel acknowledges and agrees that the Newton Avenue Property and the 

9 Bramblewood Property were fraudulently transferred to D'Kiel from Defendant Dennise 

10 Gur:finkiel ("Gurfinkiel"), a member ofD'Kiel. The parties acknowledge and agree that 

11 Gurfinkiel's actions and omissions in this action were ta.ken without the knowledge of any other 

12 member of D'Kiel. 

13 5. D'Kiel acknowledges and agrees that the amount owed as damages in this action 

14 by D' Kiel to ALH regarding the Newton Property is Two Hundred Eighty One Thousand Dollar 

15 ($281,000). 

16 6. D'Kiel acknowledges and agrees that the amount owed as damages in this action 

1 7 by D'Kiel to ALB regarding the Bramblewood Property is Three Hundred Ninety Four 

18 Thousand Dollars ($394;000). 

19 7. The parties to this Stipulated Judgment hereby acknowledge and agree that 

2 O judgment shall be entered against Defendant D'Kiel Group, LLC and in favor of American 

21 Lending and Holdings, LLC in the amount of Six Hundred Seventy Five Thousand Dollars 

22 ($675,000). 

2 3 8. The full amount owed by Defendant D'Kiel Group, LLC in this action in the 

24 amount of Six Hundred Seventy Five Thousand Dollars ($675,000) is immediately due and 

2 5 payable, and Plaintiff American Lending and Holdings, LLC shall be entitled to pursue any and 

2 6 all remedies provided by law for the enforcement of this Stipulated Judgment. The amount of 

2 7 this Stipulated Judgment shall bear interest at the prevailing legal rate from the date of entry of 

2 8 this Stipulated Judgment until paid in full. 
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1 Pursuant to the stipulation of the parties hererto and their agreement to entry of this 

2 Stipulated. Judgment, and good cause appearing therefore, IT IS SO ORDERED, ADJUDGED 

3 AND DECREED that Judgment is entered in favor of Plaintiff American Lending and Holdings, 

4 LLC and against D'Kiel Group, LLC in the amoun~Hundred Se¥ nty Five Tho 

5 Dollars ($675,000). //. \ 

/--- /2 lJ / \i 
7 

Dated: 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

'2.7 

28 

l ... ~···'YYT~~ .. ~~~~~JXru.~-
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DECLARATION AND PROOF OF t;LATM FOR EXCESS FUNDS 
PAGE2 

Trustee Sale No.: 81598 

All statements and covenants herein are made by each of the undersigned, both individually and on behalf of Claimant. Each 
of the undersigned declares and executes this declaration under penalty of perjury under the laws of the State of Califomia 
that the foregoing is?iO_true and correct. 1 . \ J . tA J. /1 o I J /rt tA $ I.. L l 

nM.t.(1 ( ""i"\ ~"' I ,, 1 I J 

By: ~ ' ,,_,.. .. ,Cl D.i" /;,._, /1'.'1-_ 
Print~ ~ ·,.., ~ S t11 C. { ~- Send my check to the following address: 

Driver's Lie. or J.D. No.: 6 et q '1 r 12. 7'177 

State Driver's Lie. or I.D. issued: c: A 
·social Security No.: 

Date: 

Print Name: Send my check to the following address: 

Driver's Llc. or J.D. No.: 

State Dri.ver's Lie. or I.D. issued: 

Social Security No.: 

******************************************************************* 
* * * 

NOTARYJURAT 

STATE OF 1:1 lih~rJtPt 
COUNTY OJ<' ~VI J>rq<I 
Subscribed and sworn to (or affim1ed) before me on 

. ) 
) SS. 

) 

this 25 day of J q h V~tt'j.-------' 20 ~I~--
by /YinvS M'llt:«Y\ -·-----·-··---·-·---------'personally known to 

me or proved to me on the basis of satisfactory evidence to be the person(s) who appeared before me. 
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1 Gina M. Austin (SD~ 246833) 
E-mail : gaustin@austinlegalgroup.com 

2 TamaraM. Leetham (SB:>T234419) 
•-mail : tamara@austinlegalgroup.com 

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

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

5 Facsimile: (619) 881-0045 

6 ALLorneys for Defendants 
Ninus Malan, San Diego United Holdings Group 

7 alboa Ave Cooperative, California Cannabis Group 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

SUPERIOR COURT OF THE STA TE OF CALIFORNIA 
COUNTY OP SAN DIEGO- CENTR<\.L DIVISION 

SALAM RAZUKI, an individual , 

Plaintiff, 

vs. 

NINUS MALAN, an individual; CHRIS 
HAKIIVI, an individual; MONARCH 
1v1ANAGEMENT CONSUL TING, INC., a 
California corporation; SAN DIEGO 
UNITED HOLDINGS GROUP, LLC, a 
California limited liability company; FLIP 
MANAGEMENT, LLC, a California 
limited liability company; ROSELLE 
PROPERTIES, LLC, a California limited 
liability company; BALBOA A VE 
COOPERATIVE, a California nonprofit 
mutual benefit corporation; CALIFORNIA 
CANNABIS GROUP, a California 
nonprofit mutual benefit corporation; 
DEVILISH DDLIGHTS, ~C. a California 
nonprofit mutual benefit corporation; and 
DOES 1-100, inclusive; 

Ill 

/JI 

Ill 

Defendants. 

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

DECLARATION OF ABBAY SCHWEITZER 
TN SUPPORT OF NINUS MALAN'S 
SUPPLEMENTAL BRIEFING IN SUPPORT 
OF ORDER VACATINGRECEIVERSHl.P 

[!MAGED FILE] 

Judge: Hon . Eddie C Sturgeon 
Date: August 20, 2018 
Dept. : C-67 
Time: 2:00 p.m. 

Trial Date: Not Set 

SCHWEITZER DECL. ISO DEFENDANTS' SUPP. BKIEHNG TO VACATE RECEIVERSHJP 
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19 
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27 
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I, Abhay Schweitzer, declare as follows: 

1. I am a resident of California and over the age of 18. l have personal knowledge of 

the facts stated in this declaration, except as to those facts stated upon information and belief, 

which facts 1 believe to be true. If called as a witness, I would testify competently thereto. I 

make this declaration in support of defendants Ni nus Malan, San Diego United Holdings Group, 

Balboa Ave Cooperative, California Cannabis Group, Devilish Delights, and Flip Management's 

Supplemental Briefin Support Of Order Vacating Receivership. 

2. lam a design professional currently em ployed by TECHNE, an architectural finn 

that I founded in approximate December 2010. Our offices are located at 3956 30th Street, San 

Diego, California 92104. 

3. In my capacity as a design professional, I have been retained by multiple clients to 

provide architectural services in connection with marijuana projects, including dispensaries and 

production facilities. 

4. My services have included, but are not limited to, services in connection with the 

design of the dispensary or production facility project and the application for a Conditional Use 

Permit ("CUP"). Through my work, I have served as the primary contact with the City of San 

Diego ("City") in processing CUP applications for marijuana dispensaries . 

5. On or around October 25, 2017, I was retained by San Diego United Holdings 

Group, LLC ("San Diego "Cnited") to obtain a CUP for a marijuana production facility (the 

"SDUH CUP"). 

6. For approximately eight months after San Diego United retained me, the SDUH 

CUP went through multiple levels of City review. 

7. In mid-July, I received a call and subsequent voicemail message from Michael 

Essary. He indicated that he was appointed as a receiver for San Diego lJnited. 

8. I do not know whether Mr. Essary knew that San Diego United owed me money 

for services rendered related to the SDUH CUP. 

9. Prior to Mr. Essa1y' s appointment, SDUH had been paying my invoices. Since Mr. 

Essary left me the voicemail, I have not been paid although I have been infonned that Mr. Essary 

2 
SCHWEITZER DECL . ISO DEPENDANTS ' SUPP. RRTEFING TO VACATE RECEIVERSHIP 
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made payments on other outstanding invoices. 

2 10. As of the date of this declaration, San Diego United owes me $19,493 .25 

3 for services rendered related to the SDUH CUP. 

4 l declare under penalty of pe1jury the foregoing is true and correct. Executed in San 

5 Diego, California, on August 16, 2018. 

6 

7 

8 

9 

10 

11 

12 
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