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MANAGEMENT SERVlCES ANO OYUON AGREEMENT 

This MANAGEMENT SERVICES AND OPTION AGREEMENT (lhe "Agreernenr") is 
made, entered into and effective as of January 2. 2018 (the UEffective Date") by and among 
SoOtl Building Ventures, LLC ("Manager" and •·optionee'' as context requires), and 
California Cannabis Group, a Cal ifornia nonprofit mutual benefit corporation, Devilish 
Delights, Inc., a California nonprofit mutual benefit corporation, and Mira Esle Properties, 
LLC, a Cali forn ia lirnlted liability company (collectively the "Company" and "Optionor"' us 
context requires), and Ch1'is Hakim, u11 individual. and Ninus Malan, a.n im.li"idual (together 
who may also be referred 10 as the ·'Old Operators"') (colJe,ctively. the "Parties''). 

RECITALS 

WHEREA S, 

A. Company consists of the real property owner as well as two California mutual 
benefit corporalions (which may also be referred to herein as the "Nonprofits") which operate a 
rnedlcaJ marijuana manuracturing operation (the "Operations"), and which are in need of 
business consulting, accounting, adminislrnt1ve, technological, managerial. human resources, 
lina11cial, intellecrual properly, and related services in order Lo conduct Operations, The 
Company's Operations are located at 92 12 Mira Este Court, San Diogo, CA 92 126 (the 
'·Facility'), for which a CUP has been submitted with the City of San Diego for such purposes. 
Mira Este Properties, LLC (which may also be referred to herein as lhe "Mira Este LLC") owns 
lht: Facility in ft:t: simple. The f acility also incl udes om:: of1he downstairs suitus ol' 
lipprox imately 1,200 sf for a manufacturing room. The Facility Operations has an existing 
manager hired by the Nonprofits, namely Monarch Management Consulting, Inc. (wh ich ma.)' 
also be referred lo herein as "Monarch") which as part of this Agreement is assignin g its 
management right~ and entering into the Assignment and Release appearing as ExhibiL A to this 
Agreement. Chris Hakim and Ni nus Malan co-own Monarch and Mira Estc LLC, and arc tilso 
the sole members of the Board of Directors of the Nonprofits, 

8. Mam1gcr is engaged in the business of providing admLnistrative and management 
services to health care entilies and lias the capacicy lo manage and administer the operarions of 
Company and to furnish Company with appropriate managerial, admini~trari ve, financial, and 
technological support (the " ,<\dministrative Services") for the Operations. M anager may assign 
its obligations hereunder to an afliliate, San Diego Building Ventures, LLC. which shall also he 
•·Manager" hereunder as if' an ini tial party hereto. 

C. Company desires management assistance in the Operations. To accomplish rhis 
goal. Company desi res to (i) ensure Old Operators arc compensated Lo retain rheir expertise and 
continued support of the Operations, and (ii) engage Manager to provide Administrative Services 
as are necessary and appropriate for the day-to-day administration and managemen~ of the 
Operations, and Manager desires to (i) assist Company in retaining the expertise of Monarch, nnd 
(ii) provide Administrative Services to Company, all upon the terms and subject to 1he co11ditio11S 
scl forth in this Agreement. 
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D. Manager is :ilso seeking an option to acquire a 50% owner<:hip interest in the 
Facility, nnd Company is willing lo grant such an option as provided herein. 

NOW, THEREFORE. in consideration of the mutual promises contained herein and for 
other good and valuable consideration, the receipt and sufficiency of which arc acknowledged by 
Lite Pa1ties. the Par1ies agree as follows: 

TERMS OF AGR[HMl~N'J' 

I. ENGAGEMENT 

1.1. Enl:!age111e11l uf Manager. Comp;rny h1: r\:b}' e11~uges Manager lo provide Lhe 
/\dm inistrative Services for 1he Operations on the terms and conditions described herein , and 
Manager accepts such engagement Manager shall be the sole and exclusive provider ofrhe 
administrative, management, and other services to be provided to or on behalf of Company for 
the Operations as more particularly outlined herein. Manager in its sole discretion shall 
determine which services shall be provided to Company from time-to-time so long os the 
J\dministrative Services are provided in compliance with this Agreement. For purposes or this 
Agret:mt:nt, .. Admin istrcnive Services'' shall not include any management ~ervk:e!) to Mira Este 
LLC relating lO its ownership of the Facility unless and until Manager exercises the op1ion LO 
purchac;c 50% of the facility as more particularly outlined in 1his Agreement. 

1. 1.2 Se!.!regated Portion of Facilitv. The Facility co11tains two downstairs suites. 
comprising approximutely 3,000 square feet. One of the suites of appro:l.imutely 1,200 sris 
included in this transaction, and the remaining space is outside the scope of this Agreement. 
Provided, however. the Parties agree to allow the Company 01 its assignee, designee, or one or 
more Company Parties to operate in the remaining cluwn!)tairs !>Llite under all t<innabis lil.:ensei. 
issued at the facili1y. with rent of s; 1.00 per month paid 10 Mira Es1e LLC fo r •mch tenancy_ and 
continuing for a period of 34 years. 

1.1.3 No Warranty or Representations. Company acknowledges that Manager has not 
made and will not make nny express or implied warranties or representations lhat the 
Administrative Services provided by Manager will resull io any particular amount or level or 
income to lhe Company. Specifically, Manager has not represented thal its Administra1ive 
Services will result i11 higlu.:r revenui::s, luwcr c,xpcrn;cs, grcalt:r profils. or growth in the number 
oC cliems receiving services or purchasing goods at the FaciliLy. 

1.2. A!!.ency. Company hereby appoints Manager as Company's true anti lawl'ul agent 
throughout the Tenn of th is Agreement, and Vian ager hcrchy accepts such appointment. 

1.3. Power of Attorney. In connection with billing, collection, banking. and related 
services inc"denl to or under lhe Administrative Services to he provided hereunder, Comp::iny, in 
accordanc~ with applicable law, hereby grants to Manager a limited power of atto rney and 
appoint~ Manager as Compa.ny·s true and lawful agent and attornc:y-in-fact consistent i.vith 
Manager's duties under lhis Agreement, and Manager hereby accepts uch special power of 
attorney and appoi ntment, tor the following purposes: 
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i. To collect and deposit all :imo11nL.c: received, including all c:ish received. 
patient co-payments, cost reimbur9?ments. co-insurance and deductibles, and 
accounts receivable. into the "Manager's Account," which shall be and at all 
times remain in Compnny·s name through occnial on Company's accounting 
records. 

ii. To make demand with respect to, settle, and compromise such c laims and to 
coordinate with collectio1\S ngcncics in the name of' Company or Manager. 

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

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

v. To sign checks, drafts. hank not.es or other instruments on belullr of C(1mp~1ny 
and to make withdrawals from the Manager's Account for other pnymcnts 
spccifii;d in this Agreement and as determined appropriate by the Manager. 

1.4. Documentation to Rank. llpon request of Manager. Company shall execute and 
deliver to the financial institulioD wherein the Manager's Acx:ount is maint:iined. <:uch additional 
documents or instruments as may be necessary to evidence or effect the limited power of 
attorney granted to ~lanagcr. Company will not take any action that interfere with the transfer 
of funds to or from Manager's Account, nor will Company or its ugcms remove, withdraw or 
aulhori.te 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. Expirntion of Power of Allorney. The power of attornc) shall expire on U1c date 
this Agreement is lcrminated. Upon termination or expiration of this Agreement, Manager 
further agrees to execule any und all documentation confirming the termi nation of this limited 
power 0 r attorney. 

2. DUTIES AND RESPONSI.BlLl'HES OF MANAGER 

~. I. General Responsibi lilies. During the Term of t'1 is Agrccmenr Manager sha 11. in 
manner determined at Manager's sole discretion, provide such services as are necessary and 
al'rropl"i:ue for the day to -day administration and manascmcnt of Company's business in a 
manner consistent with good business practice, including without limitation: I luinan Resources, 
lnforn1ation Technolog). Equipment and Supplies. Banking, Accounting and Finance, Insurance 
Procuremc=m, Risk Managemem, Comraet Negotiation. Manufacturing, larketing. and 
Licensing of lntcllccrual Property, Trade Names and Trademarks. as all arc more specifo.;ally set 
forth below. 

'"'"" ~ 3 
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2. I. I. Personnel. Manager has full righ1, obligation, nnd a:ilhority to hire and retain 
personnel and other persons or entities needed to perform the Administrative Services for Manager under 
this Agn:c1m:nt. All personnel will be employees. agents. or independent con:ractors of the Company. 
and all costs (including payroll and withholding ta.\eS nnd expenses, any employment insurance costs, 
ncnlth insurance c:-.pcnses and insurance. and other customary <lXpenses) associated wi1h such personnel 
shall be fXlid by Manager from Company funds managed by Mnnager. or by Manager if "uch fond!> are 
insufficient. 

2. \ .2. Manager Personnel. Manager may employ or contract with and provide 
all necessary personnel ("Manager Person11el'') it reasonably 11ceds to provide the Administrative 
Services hereunder. Such personnel shall be under the direction. supervisiun, ttnd cuntrol or 
Manager. and shall be employees of Manager. Manager shall be responsible for sening and 
paying lhe compcnsntio11 and providing the fringe benefits o f all Manager Person nel. Company 
shall be not responsible in any way for Manager Personnel, and Manager in<lemnifies, defends. 

::md holds Com pany harmless ftom any such liability. 

1.1.3. Training. Manager shall provide rcasonublc trllining lo personnel in all 
aspects of the Operations material to the role of such personnd, including but not limited to 
<ldmi11ic:1ra1ive. lina11cial, and equipment nrnintemmce numerc;. 

2.1.4. Insurance. Manager shall tl!>"S isl Company in Company's purcha_c:;e of 
nccessal') 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 
rrocedurcs and controls and systems for the devclopmenl, preparation, and keepi11g of records 
:rnd hooks of accounting rel8ted to the businr.~c: and financia l affair.; of Company. Such books 
and records shall al all limes be accessible and available to Company aml the Old Operalors. 

2.1.6. Tax Matters. Manager shall oversee the preparation of the annual report 
and tax infom1ation returns required to be filed by Company. All ofComrany's tax obligations 
shnll be paid by Manager out orCompany·s fonds managed by Mnnagt:r. Manager shall provide 
sudl i11for111<1Lio11 , i;ompil<tlions. and olht:r relt:v.int i11fonnaLion Lo Company on a timely basis in 
order to tile all rewms with 1l1e raxing agencies .. Company shall also make such reserves and 
Sl!t ~$ides fo r taxes as directed by Manager throughout the year. 

2.1.7. Reports and b1formation. Manager !>hal I rurnish Company in a timely 
fashion quarterly or more frequent operating reports and other busi11css reports as reasonably 
requested by Company, including without limilatiou (i) copies ofbanl !)!Hkmc.::nt.s and checks 
rchuin~ to Company's bank account:s and (i i) all other financial information and financial 
stacements relating to Operations. 

2. 1.8. Budu.etS. Manager shall prepare for review and nprroval by Company, all 
~apital and annual operating budgets as needed, and such approvul shall nol be unreasonably 
withheld. 
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2. T .9. Expcndiwres. Manager shall manage all cash receiplS and disbur:;t:mt:rn!> 
of Company, including the payment on behalf of Company for any of the items i.et fonh in this 
Article 2, such as taxes, assessments. licensing tees, and other fees of any nature whatsoever in 
eonnc.ction with the operation of the Operations as the same become due and payable. unless 
poyment thereof jg being conlested in good faith by Com pan). 

2.1. I 0. Contmct Negotiutions. Munagcr ~hall aJvisc Company with respecl to 
and negotiate, either directly or on Company·s behalf, as appropriate and perminecl by applicable 
low, such contractual arrnngements with third Pttrties as arc reasonably necessary and 
appropriate for Company's Operations. 

2.1.11. Oil ling and Collection. On behalf of and for the Recount of Company, 
Munagt:r shall c:stublish and maint11in credit and billing and collection policies und procedures, 
and shall exercise reasonable efforls to bill an<l colh:ct in a timely mm1ner all prort::ssional and 
other fees lor all billable services provided by Company. 

2.1 .12. All Olher Matters Reasonabl v Needed for Operations. The Manager shall 
pcrfmm ull tasks required for t.hc good gov.::rnance and opcmtion of the Operations, including 
making reasonable repairs, at Company's expense, for any facility used in tht: Operations as may 
bt: required under uny lease or mortgage that encumbers the propeny, or to protect public sarery. 

2 .1 . 13. Companv Approval of Variou" Actions Relating ro Operations. The 
pru11es agree Manager has authority to make decisions relating to the day-to-day business operations 
of the Operations and execute on behalf of Operations all instruments and document:. needed in the 
course of tl1c customary and ordinary operation of Operations. including the payment ofordimlfy 
c.'\pcnScs incutTed during Operations and other related payments. Manager shall also coordinate 
uny public swtemems or press interactions. 

2.2. Responsibilities as Agent. In connection with the appointment of Man:.igcr as 
Agent or Company under Section 2.1 above, Manager shall further undertake the follo\\·ing: 

2.2. 1. Billing. Manager shall bill. in Comrany's name and on Company's 
behalf, any claims for reimbursement, cost oflset, or indemnification from members or 
customers. insurance companies and plans, all state or fo<lemlly funded benefit plans, and all 
other chird parry payers or fiscal intermed iaries. 

2.2 .7. Collections. Manager shall collect and r~ceive on Compan)1 s behal f, all 
accounts receivable generated by such billings and claims for reimbursement, to lake possession 
of, and deposit into the Manager's Account (accruing :;uch deposits on the gcncral lcdgcr of 
Company) any cash, notes, checks, money orders. insurance payments, unJ any other 
instruments received in payment ofaccoun1s rcccivahle. to administer such ;1ccm111ts including, 
but not limited to. extending the time or payment of any such accounts for cash. credit or 
otherwise; discharging or releasing the obligors or any such accounis; assigning or sellinf; at a 
discount such accounts to collection agencies; or tnking other measures to rcquir~ the payment of 
any such accounts. 
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::!.23. Oankine. The Parties shall cooperate in opening such bani< nccounLc; 3S 

shall be required for prudent administration of the Operations, including a Manager's AccounL 
opened by and under lhe control and domain of Manager for lhc deposi t or colb:tions and the 
disbursement of expenses and other purposes as set forrh herein. and (ii) such other accounts as 
Manager determines in its sole dis<..1etion are reasonable and necessary. Manager shall sign 
checks, drafts, bank notes or otJ1er instruments on behnlf of Company, ond make withdrawals 
from Manager's Account for payments specified in this Agreement. Manager, in its sole 
discretion, may make a pledge or assignment of Company's accounts lo support fi nancing 
instruments. 

2.2.4. Litigation ManagemenL Mana~er 'hall, in consultation with Company. 
(a) man age and direct the defense of:ill claims, actions. proceedings or investigations against 
Comp:my or any of its officers, directors, employees or agents in their capacity as such. and (b) 
manage and direct the initiation and prosccutiM of al I claims, actions, procccdi11gs or 
investigations hroughl by Company against any person othi::r than Manager. 

2.25. Marketing. Advertising. and Puhlic Relations Programs. Manager sball 
proposes, with Company"s consultation. marketing and advertic;ing programs to he implemented 
by Company to effectively notify the community M the services oflcred by Company. Manager 
slu1ll advise and implement such marketing and advertising programs, including. but not limited 
lo, analyzing the effectiveness of such programs, preparing mal'kcting and advertising materials, 
negotiating marketing and ad"vertis!ng contracts on Company•s behalf, and obtaining services 
necessary co produce and present such marketing and advenising programs. Manager and 
Com1>any ai,,rree that all marketing and advertising program~ shall be conducted in compliance 
with :i II npplicabll' standards of ethics, lalks, and regulations. 

2.:1.6. fnfonnation Technology and Computer Syi.Lems. Manager .shall sel up 
workstntions and other informacion technology requ ired for the Operations. 

2.2.7. Supplies. Manager shall order and purcha5c all supplies in con11ection 
wi1h the Administrative Services and the Operations. including all necessary forms, supf1lies and 
pMl~1e,e, provided that all such supplies acquired shall be reasonably necessary in connection 
with the Operations. 

2.1.8. Retention Payments. from Company funds monaged by the Manager or 
ai; otherwise provided herein, Manager shall make payments to MQnllrch in the nggregnle of 
$50,000 pllr month (the "Mira-Guaranteed Payment") which shall begin accruing on October I. 
20 17. The ftrst payment of $75,000 (Lhe first half of the total Mira-Guaranteed Payments from 
Ocwber I. 2017 to December 3 I, 2017) shall be paid upon execution of this Agreement: Lhc 
second payment of $75,000 (the second half of the total Mira-Guaranteed Payments from 
October I , 2017 lo December 31, 20 17) shall be paid on February 28, 2018. Thereafter each 
monthly payment .shnll be due on the 15111 of the subsequent month starting on Januaty I. 20 18. 
The Mirn-Cuarontccd Payment shall be increased to $56.250 per month on October 1,2018, and 
i ncrcased again on December I, 2019 to $63..280 per month. Monarch shal I be responsible for all 
income and other taxes due relating to the monthly Miru-GuaranLeed Payment paid to Monarch. 
furt her provided, the Mira Guaranteed Paymcnr shall cominue to be paid to Monarch from and 
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a1ler Managcr·s exercise of the Option, and by execution of this Agreement the Company 
consents to all such payments to Monarch. 

3. RELATIONSHIP 01<' Tiffi PARTIJ!:S 

3.1. Relationship of the Parties. 'Jothing contained herein shall be construed as 
creating a partnership, trustee, fiduciary joint venture, or employment rcla1ionship between 
Manager and Company. In performing all services required hereunder. Manager shall he in the 
relation of an independent contractor to Company. providing Administrative Services to the 
Operations operaced by Company. 

4. RESPONSIBILITIES OF COMPANY 

4. l. General Responsibilities of Company. Company shall own and operate the 
Operations during the Term o f this Agreement, with Manager managing the day-to-day 
Operations as provided herein. At all times during t11is /\greement, lhe Manager and Company 
shall coordinate to obtain and maintain in full force and effect all available and necessary 
licenses, approvals. permits and/or certiticates (collecli vely ··Approvals .. ) required under any and 
all loc31 and stale laws allowing lhe Com pony to engage in lhe Operolions at the Facility. and the 
Compnn{s pcrfonnancc of its respective obligations pursuant lo this Agreement. Company 
lgrccs to promptly deliver lO Manager any notice of denial or l\!VOt.:ation of any such Approv<1ls 
wl1hi11 l11ree (3) l:alemlar days of receipt by the Company. rrom and after lhe Effective Date. 
Company and Manager shall coordinate and insure, at Company· ~ expense, that the Operations 
Are in compliance with all Approvals issued by any and all local or srate government regarding 
the Compan~ 's legal standing and ability to engage in the Operations at tllc Facility. including 
but not limited lo all requirements of any insurance or underwriters or iiny other body which may 
~'<c rcisc similar functions. Company agrees to promptly deliver to Manager any notice or 
violotiCJn of any said Approvals within thrix (3) cah:n<lar days or receipt by the Company. 

-t.2. Exclusivitv. During t.he Term oflhis Agreement. l\lhmitger shall serve as 
Company's sole and exclusive manager and provider or the Admi11istrativc Services, and 
Company shall not engage any other person or entity to fumish Company with any sites for 
conduct or its Operations, any policies or procedures for conduct of the Operations. or any of the 
fi11 011cial or other services provided hereunder by Manager. Manager may assign its rights 
hereunder 10 manage the operations (but not under 1he Option) to San Diego Building Vcmures. 
LLC, or such ot11er enlily lurmed for such purpose:: by Mam1gcr, and Company and Old Operators 
m:knowlt!dge its approval of such assignment. 

4.3. Representations and Warranties of Company. 

4.3.1. Company represents and wa1Taots lo Manager as follows: 

-t.3.2. Company is a duly organized, validly existing and in good !.landing under the 
l;-iw'> of California. The Company represents and warrants that. 10 Company"s 
knowledge, it holds all required approvals, which for purposes of this Agreement 
means collectively all applicable Califomia San Diego City and Son Diego Counl) 
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licenses, approvals, pem1its, authorizations, regisu·ations and the like required by 
any governmental organization or unit hnvingjurisdictioo over Company or Lhe 
facility nece.ssary to 11e1mit the Company to own and operate the facility as a 
1.:annabis manulacturing facility. 

4.3.3. The Company has tull power, authority and legal right Lo execute. pe1'form 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 Agrei;:menl co11stitutes a valid and binding obligution of the Company and 
does not and will not constitute a breach of or defaull under lhc charier documents, 
membership agreements or bylaw~ as the case may be of Company or the terms, 
conditions. or provisions of an}' law_ order, rule. regulation, judgment, decree, 
agreement. or instrument to which Company is a party or by which it or any of its 
assets is bound or affected. 

4.3.5. Company shall. at its own expense. keep in full force and effect its legal 
existence: and Company shall make commercially reasonable effons to obtain, as 
and when required for the performance of its obligations under this Agreement. nnd 
LO maintain the Approvals required for it timely to observe all ofthclerms and 
conditions oi'this Agreement. 

4.3.6. Company is tnc sole owner of the reol property on which the Facility i::; located 
and is the sole owner of the improvements comprising Lhe facil ity and all real and 
personal property located therein. The Company has full power, authority and legal 
righl Lo own such real and personal property. 

4.3.7. There is no litigation or proceedi11g pending or threatened against Company that 
could reasonably be eh:pected to adversely affect the validity of this Agreement or 
the obi lily 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 nroceedings relating lo 
the denial, revocation or mocliticarion of any local or state approvals, which, singly 
or in the ag~egate, would prohibit the Company"s Operations at the Facility. 

5. FINANCIAL ARRANGEMENTS 

5.1 All net income, revenue, cash t1ow, nnd other distributions from Operations will 
be held by Manager as a Management Fee, subject tu Manager'::; further obligations to make 
payments and pay rent and expenses a<:: otherwise provided herein. 

5.2 Prior to the time that the ·'Option., is exercised, such payments by Manager shall 
include payment LO the Nonprofits of $55,500 necessary to make rental payment to Mira Estc. 
LLC. Such rental payment shall increase to $60,300 upon receipt of the certificate of occupancy. 
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5.3 Both before and after the closing of Manager' s exercise of the Optioh. such 
monthly payments by Manager shall include (i) the monthly Mire Es1e-Guaranlt:ed Payments 
payable to Monarch. (ii) reimbursement to any party as a preferential payment Lhe 
reimbursement of sums spent For tenant improvements, and (iii) Manager's Operations expenses. 
Prior to the closillg of Manager's exercise of lhe Option, one lhird ( I /3) of any remaining net 
income is robe paid to Company (it being understood and agreed that the Mice Estc-Guaranteed 
Payments uri:; credited towurd this pay111e11t of I /3 ol' remaining net Income sharing.) A 11 such 
11aymcnts constitu1e a mmerial part of Manager's obligations under this Agreement. 

5.4 To lhe extent that Old Operators provide receipts for tenant improvemenrs made 
to the 1,100 sfmimu facturing room, !he certificate or occupancy is received, and this Agreement 
is e1<ecutcd, then Manager shall reimburSe the Oki Operators for $125,000 representing 50% of 
the tenant improvcmcnLs incurred for the 1,200 sf manu fhcturing room. Such payment for tenant 
improvements shall be due thi11y (30) days after receipt of the certi ticate of occupancy. 

S.5 Notwilhs1a1iding anything else herein .. upon execution of this Agreement. the Old 
Operators and Manager will split the costs of CUP and other mitigations 50/50, and once the 
Option is exercised, the Manager (or its assignee) and the Old Operators will OV;Jl the property 
and cash flows from Manager on a 50/50 basis. 

6. TERM AND TERMINATION 

6.1. Term. Subject to the provisions contained in lhis Agreement, lhis Agreement 
shall commence as of the Effective Dale and continue in full force and effect for a period or 
t~venty (20) years. 

6.2 Termination. Except as provided herein, this Agreement is not lerm inablt! by any 
J>arty and may only be not-renewed at the option of the Manager at the expiration or the term 
hereunder through the provision of ninety (90) days' advance written notice. This Agreement 
may be terminated through mutual consent of Manager and Company. This Agreement may also 
be rermiriated at the option of 1l1e Manager if the Operations fail to obtain ei1her (i) any CUP or 
other local approvals, or (ii) the required California State permissions and licenses, in each case 
lo allow tlie conduct of Operations at Lhc Fat:ility. This t\greement may be terminated at tbe 
option of the Colllpany upon the foi lure by Manager to make any payments as are required 
hotein, and suob failure has gone uncured for twenty-live (25) days following notice to Manager 
by C\nnpany and/or Lhe Old Operators. 

7. RECORDS AND RECORD KEEPING 

7.1. Access to Information. Company hereby authorize and grants to Manager full 
and complete access to all informatio11, instruments, and documents relating to Company which 
may be reasonably requested by Manager to perfo1111 rls obligations hereunder, and shall disclose 
and make available to represenlati ves of Manager fo r revii::w an<l phoLOcopying all relevant 
books. agreements, papers, .and records of Company. Manager shall further timely proviul! 
Company with all books and records generaLed fi"om Operations. This shall be a continuing 

, I r~' . :\J I 
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ohligalior of the P~rties following tbe terminruion ofthii: Agreement to 1hc extent needed to 
implement the tenns conta·ned herein. 

8. OPTION TO PURCHASE 

8.1 Grant of Option. Company hereby grants \llanager an option to acquire a 
50% interest in the Faciliry, as well as 50% of all applicable permits and rights thereto, that 
constitutes the luncl, bui ldings and improvements owned by the Company at and for the Faci lity 
location (' 'Option"). 111e Option is granted for and in eonsiderntion of Manager's payment of a 
non-refu ndable Option tee cowards the Option F,xercise Price or Sev~rlly Five Thousand Dollars 
($75,000.00), which $75,000 shall be paid to Oki Operators on March 15, 20 I B. regardless of 
wlil:Lht:rOptirn1 lias b~tm exerciSt::d. 

a. TI'e Old Operators and Manager aclu1owledge that the real estate interest shall 
not be conveyed free and clear or all liens, bul lhat existing liens on the real 
estate will remain in effect. The Ol<l Operators agree that they will be 
personally responsible for the e:-1isting ot the time of Closing of Escrow as 
follows: 

i. The Old Operators will cause the prope1 ty ov.ncr lo !\tltisfy. 
pay, and discharge. within ten days of Closing of Escrow. the 
second lien of approximately $1.4 million 

11. The Old Operators \\>ill be solely nnd personally responsible for 
paying in a timely fashion and ultimately paying off. the first 
lien of approximately $1.975 million. They hereby indemnify 
Manager a11d i~ .succe:s.sor.s from an<l again:st uny and all 
claims, damages, or paymencs that the lien holder or its 
successor may seek in enforcing its security interest and lien 
rights with respect to the property. 

&.2 Option Exercise Price. The Option for th is 50% interest shal I be e1<ercised by the 
Manager sending notice of exercise to the Company. Thereafter, before the Closing Date, 
Manager shall deposit into Escrow the followi11g amounts (each an indepenc.Jcnl "Option 
Cxercise Price") depending upon the llate ofthc notice of exercise as fo llows: 

Date of Option Exercise: 

December 31, 20 17 (or prior) 

Man.:h 3 1. 20 J 8 (or prior) 

June JO, 20 18 (or prior) 

Option l:.xercise Pric;e fo r 50% 01· 
Eacilfil: 

$4,500,000 

$4,750,000 

SS.000,000 

8.3 Closing of Escrow. Escrow shall close on Lhc Dute of the Option Exercise. al 

lhe mutual direction of the Parties, with a qualified escrow compauy locatc.;d in San Diego 
County. The Parties shall cooperate and execute such documenls as are required to 1ransfer Ute 
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50% interest in the la11d, building, ancl improvements to the Manager at the time of Closing, w-ith 
lhe protections for Manager against lien holders as stated in 8.1 a, above. 

K.4 Expiration of Option. If Manager does not exercise the Oprion prior to July I. 
2018. all of Manager's rights to exercise this Option shall expire. The expiration ot' the Option 
shall not affect or alter the non-Option related terms of this Agreement. 

8.S Manager' s Operaling_Agrecment- Old Operator's Ownership in Manager. lt is 
Lhe intem of the Parties to. upon exercise of the option hereunder <1l Section 8.1, grant Old 
Operators, or their designee, a 33% ownership interest in the Series applicable to the Mira Este 
Facility in San Diego Building Ventmes, LLC, a Delaware Series Limited Liability Company, 
Such ownership imet·est shal I become effective as of the closing of the Option, and the Parties 
shall inoorporate. ii1Lo that Operating Agreement Series such terms as are rellected in that certain 
LOI dated October 17, 2017 among the Parties with respect to Managers of the Series and related 
issues sel forth therein. The tem1s of the Operating Agreement for San Diego Build ing Ventures, 
LLC shall govern the operations of the Mira Este Facilily and the Manager upon the closing or 
the Option. The Parties shall cooperate on Lhe fJrml strucrural decisions and docL1memation 
consistent with the terms contained in lhe LOI. From and after the closing of Manager's 
exercise of the Option, this new management company shall further ta.ke over all of the 
Mru1ager's duties and responsibitiries as oullined in this Agreement. 

8.6. Grant of' CUP. Nut withstand ing anything else contained in this Agreement, 110 
obligation, passage of t ime. date, or other matter with respect to the Option shall become 
effective unti l the City of San Diego has granted the Facility a cone itional use permit ("CUP") 
permitting the Company's Operntions to the satisfaction or Manager. ln that regard t!ach Of the 
dates set forth in Section 8.2 above are tolled until the 301

h, 90°', and I 501
h day, respecti ve ly, 

fo llowing the granting of the CUP, to Mnnager's satisfaction. The expiration dale of the Optiotl 
in section 8.4, above. is similarly tolled. 

9. GENERAL 

9. I. Conversion. /\t the option or Manager and in consultation with the Old 
Operators, any Nonprofit may be converted intl) a for-profit entity and owned as the Parties may 
oLhei:wise agree, and as is required for compliance with law. 

9.2. Indemnification. 

9.2.1. Indemnification by Companv. Company hereby agree to indemnify. 
defend, and hold harmless Manager, its officers, directors, ow11ers, members, employees. agents, 
affiliates, and subcontractors, from and against any and al l claims, damages, demands, 
diminution in value, losses, liabilities, actions, lawsuits and other proceedings, judgments, fines, 
assessments, penalties, awards, costs. und expenses (including rea:ionable auomeys' lees) related 
to third party claims, whether or not covered by insurance, arising from or relating to any willful 
mi:5conduct relating to die breach of this Agreement by Company. Tht: µrovisions ofthi~ Section 
shall survive le11T1inacion or expiration onl1is Agreement. Company shall immediately notify 
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Mu11a~cr oruny luwsui~ or at:tjons, or any Um::at thereof, that are known or bocomc known to 
Company that might adversely affect any interest of Company or Manager wharsoevcr. 

9.2.2. lndemni lication bv Manager. Manager hereby 11grees to indemnify. 
detend. and hold harmless Company, their respe<.:tive ollicers, directors, shareholders, emplo}ees 
and agents from und against any and all claims, dnmuges. demands. diminution in value. los~es. 
liabilities, actions. lawsuit> and other proceedings, judBments, fines, assessments, penalties, and 
awards. costs. and expenses (including reasonable attorneys' fees), whether or not covered hy 
insurance. arising from or relating to (ll) any ma1erial breach of this Agrocmenr hy M::mager. (h) 
any acts or omissions by Manager and its employees to the extent that such is not paid or coveretl 
by the proceeds ofinsurnnce, rltld (c) all L)thcr Operations conduct at lhc Facility as parl or 
Manager providing Adminislrntive Services to the Company. The provisions of this Sectio11 
shall survive termination or expiration of this Agreement. Notwithstanding the forego ing, 
Manager :.hat I noL indemnify Company for the acts or omissions of others employed or engaged 
by Company, or lbr matters relating to operations at the two downstairs suites unless due lo Lhe 
gross negligence of the Manager. Manager shall immediately notify Company of any la•..vsLtits or 
ac1ions. or any threat thereol: that are known or become known to Manager that might adversely 
ntfoct any interest o f Manager or Company whatsoever. 

9.3. Dispute Resolution. In the event that uny disagreement, dispute or claim arises 
DJT1ong the Parties hereto with resp~t to the enforcement or interpretation of this Agreement or 
any spcci fie terms and provisions hereof or wi1h respt:eL to whether an alleged breach or default 
hereof has or has not occurred (collectively. a '·Dispute' '), such Dispute shall be seuled in 
accord:ince with the fo llowing procedures: 

9.3 . l. Meet and Confer. In the event or a l)ispute among the Parties hereto. a 
Part) may give wri1ten notice to all other Partit::s sell ing forth t.he nature of such Dispute (the 
-Dispute Notice''). Tht:: Parties sh1dl met:! and um fer in San Diego County to discuss the 
Dispute in good faith with in live (5) days following the other Parties' receipt of the Dispute 
Notice in an auempt to re1;olvc the Dispute. All represent.olives shall meet at such date(s) snd 
1im1!(s) as are mutually convenient to the rcprescnunives of each participimt within the ''Meet and 
Confer Period" (ns detined herein below). 

9.3.2. Mediation. If the Parties are unable to resolve !he: Dispute:: within ten (10) 
days fol lowing the date of rect:ipl of the Dispute Notice by the other panics (the "Meet. anct 
Ct•rde r Period"), then the parties shal I attempt in good faith to set lie the IJisputc through 
11011binding mediation under the Rules of Practice and Proce<lure~ (Ilic "Rules'") of ADR 
• ervices, Inc. ( .. ADR Services") in San Diego County within thil'ty (30) days of delivery of the 
initial Dispute Notice. A single disinterested third-party mediator shull be selected b) ADR 
Services in accordance with its then current Rules. The Parties Lo the Dispule shall share the 
C)(pCO:lCS of lhe mediator and the other COSlS of' 'lledialiOn Oil ll pro rata basis. 

9.3 .3. Arbitrarion. Any Dispute which cannot he resolved b) the Parties as 
outlined above. such Dispute shall be resolved by final and bindhg arbitration (the 
"/\rllitratinn") The Arbitration shall be initiated and administered by and in accordance with 1hc 
then current Kules or ADR Services, Inc. The ArbiLration shull be held in Sun Diego County. 
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vnless the parties mutually agree Lo huve such proceeding in some olher locale; the exact time: 
and location shall be decided by U1e a1·bitrator(s) selected in accordance with the then crnTent 
Rules of ADR Scrvic~, Inc. The arbitrator(s) shall apply California substantive law, or federal 
substamivc lttw where state law is preempted. The arbitrator(s) selected shall have the power to 
enfurct: th~ rights, remcllie:1, du lies, lic1bilities, and obligations of discovery by the imposition of 
1he same t.erms, conditions, and penalties as can be imposed in like circumstancei; i11 a 1.:i vii 
action by a court of competent jurisdiction of the State of California. The arbitrator(s) shall have 
U1e power to grant all legal and equitable remedies provided by California law and award 
compensatory damages provided by California law, excepl that punitive damages shall not be 
awarded. The arbitrator(s) shall prepare in writing and provide to Lhe Parties an award including 
factual findings and 1he legal reasons on which 1he award is based. The arbitration award may be 
tin forced through an m:liun thereon broughl in the Superior Court for the State of Cali fomia in 
San Diego County. The prevailing party iii any Arbitration hereunder shall be awarded 
reasonable attomeys' fees, expert and nonexpert wih1ess costs and any other expenses incurred 
directly or indirectly with said Arbitration, including without limitation the fees and expenses of 
the arbitrator(s). 

Tl llS ELECTION OF ,-\N ALTERNATIVE DISPUTE PROCESS IS AN AfirlRMATIVC 
WA IVER OF THE l'ARTLES' RIGHTS TO A JURY'rRl/\L LINDER C.ALIFORN IA LAW, 
Cal. C. Civ. Pro. Sec 631. BY SIGNING BELOW, E/\CH PARTY LS EXPLICl1LY 
WAIVTNG J\JRYTRIAL ANO J\UTHOR l7. ING /\NY AND ALL PARTI ES TO FILF. T HIS 
WAIVER WITH ANY COURT AS TflE WAIVER REQU IRED UNDER Cal. C. Civ. Prnc_ 
Sec. 631(n(2): 

JURY TRJAL WALVEO: 

Ma=:1 ~ 
By~-~---7'-"---......::..------

By: _ ________ _ 

Old'dt." 
By: A/ . -~/~/ 

Dy:~# · 

9.4. Entire Agreement; Amendment. This Agreement constitutes the entire agreement 
among U1e Parties related to Lhe subject maner hereof and supersedes al I prior ngr~ements, 

understandings, and lerters of in Lent relati ng to the subject matter hereof. This Agreement niay 
be amended or supplemented only hy a writing executed by all Parties. The Recilals of this 
Agreement are incorporated herein by this refere11ce. 
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9.5. Notices. All notices. requests, demands or consents hereunder shall be in writing 
and shall be deemed given and received wbcn delivered, if delivered in person, or four (4) days 
a!l.cr being mailed by certified or registered mail, postage prepaid, return receipt requested, or 
one (I) day after being sem by overn ighl courier such as Federal Express, Lo and by the Parties ul 
the following addresses, or at such other addresses as the Parties may designate by written notice 
in the manner set !Orth herein: 

I I" to Manager: 

I I" LO l.ompany: 

lfto Old Operators; 

9.6. Counterparts. Tbjs Agreemeut may be executed in any number of counterparts, 
cimh of which shall be an otiginal. but all of which, wht:n taken logt:lhcr, will constitute one and 
the same instrumenL 

9.7. Governing Law. This Agreement shall be conlotrued and governed in accordance 
with the laws of the State of California. without refere1tce Lo eonniot of low principles. 

9.8. Assignment. Unless expressly set forth to lh1.: contrary h1.:reimlbove. this 
Agreement sh al I not be assignable by any Party hereto without the e.xpress written consent of 1hc 
otlltir Panies; prov ided, however. Old Operators may assign thei r holding interest to Monarch or 
another legal entity owned by the Old Operators, and SoCal Building Ventures. LLC may assign 
all or a portion of its rights and obligations to San Diego Building Ventures. LLC. 

9.9. Waiver. Waiver of any agreement or obligation set forth in this Agreement by 
either Party shall not prevent that party from later insi:>ting upon full performanc.e of such 
agr~c.:rncnt or obli~alion and no course of dealing. panial exercise or any delay or failure on lhe 
pnrt of any Part)" hereto in exercising any right, power. privilege. nr remedy under this 
Agreement or any related agreement or instrument shall imrair or restrict any ~uch righl, power_ 
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privilege or remedy or be construed us a waiver therefor. No waiver shall be valid againSL an} 
Pany unless made in writing and signed by the Pa.-ty against \>\hom enforcement of such waiver 
is soughL 

9. 10. Rindino Effect. Subject to the provisions set fb11h in this Agrcemt:nt. thb 
Agreement shall be binding upon and inure to the benetlt of the Parties hereto and upon their 
respective successors and assigns. 

9.11. Waiver of Rule of Construe Lion. F.ach Party has had the opportunity Lo consult 
with it$ own legctl counsel in connection with rhe review, draf1ing, and negotiiniun ufthis 
Agreement. Accordingly, the rule of construction that any arnhiguity in this /\greemelll sha11 be 
construed against the draFting party shall not apply. 

9.12. SeverobilitY. If anyone or more of the prnvisions of this Agreement is adjudged 
lo any extent invnlid, unenforceable. or contrary to law by a court of competent jurisdiction. each 
and nil of the remaining provisions of this Agreement will not be affected thereby and shall be 
valid and enforceable to tJ1e fullest extent permined by law. 

9.13. Force Majeure. Any Party shall be excused for failure and delays in performance 
of its respective oblig:itions under this Agreement due to any cause beyond the control and 
without the fault of such party, including without limitntion. any act of God. war. terrorism, bio­
tcrrorism, riot or insurrection, law or regulation, strike, Oood, earthquake, water shortuge. fire, 
C:\plosion or inabi lity due tv illl) of the aforementioned cause~ to obtain necessary labor, 
materials or faciliLies. This provision shall not release :>uch Party fi·om using its best efforts to 
avoid or remove such cause and such Party .shall continue pcrformaru;c hereunder with the 
utmost dispatch whenever such causes are removed. Upon claiming any such excuse or delny for 
non-p1.:rlonnance. such Party shall give prompt written notice thereof to the other Party, provided 
that failure tt> give such notice shall not in any way limit the operation of this provision. 

9.14. Authorization for Agreement. The execution and performance of this Agreement 
by Com1>nny and Manager have been duly authorized by all nccessa1y laws. resolutions, and 
i.:orporatc or partnership aclion. and this Agreement constitutes the valid and enforceable 
nbligatlo11s of Company imd Manager in accordance with its terms. 

9.1 S. Dutv to Cooperate. The Parties acknowledge that the Parties' mutual cooperation 
is critical lo lhe abili ty of Manager and Company to perfom1 successful ly and efficiently its 
duties hereunder. Accordingly, each party agrees Lo coopcrnte fully with the other in formulating 
and implementing goals and objectives which arc in Company's hcst inrere~ts. 

9. 16 l'mprielarv and Confident ial lnf'nrma1io11. rl1e Parties agree with regard to 
f"on fidcnlial lnfotmation that Manager may be given or ohtain a'> a result of Manager's 
perform:ince under this Agreement. or vice versa, such Confidential Information is secret. 
confidential and proprietary, and shal l b~ utili1.ed only for those purpoi;es of this Agreement or as 
otherwise directed or agreed Lo in writing. The tem1 ·•Conlidcntial Information·· means any 
information or knowledge concerning or in any way related co the practices, pricing, activities. 
->lratc::giQ;, bL1::.in~ plans, financial plans. trade secrets. relationships and methodology of 
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Operations of the business, performance of the Administrative Services, or olher matter relating 
to the business. Tile Parties shall take appropriate action to ensnre tlrnt all employees permitted 
access to Confi dential 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 
lnfom1ation of the Company, or any pe1rl thereot: in any manner other than is necessary to 
perform under rh is Agreement, and no Parry shall disclose or otherwise makt: the ConfiJential 
In formation available to any other person, corporation, or other entity, exc,;epl to the other Party. 
or us otherwise required by law. 

9.1 6.1 All Confidential Information constitutes a valuab le, confidential, special and 
unique asset. The Purties recognize that lhe disclosure of Confidential Information may give rise 
to irreparable i1ljury or damage that an:. difficult to calculate, tmd which cannot be adequately 
1.:u111pen::;ated by rnonelary damages. Accordingly, in the event of any violation or threatened 
violation of che confidemiality provisions of this Agreement, a non-violating Party shall be 
entitled w 1:111 injunction restraining such violation. 

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

of either Party, the other Party shall execute sucl1 additional instruments and take such additional 
acts as are reasonable a.ml as tht: requesting Party ma)' deem necessary lo effcctuat~ this 
Agreement. 

9.18 Consents. Approvals. and Exercise of DiscretiOtL Whenever this requires al'ly 
consent or approval to be given by either Party, or either Pa11y must or may exercise discretion. 
and except where specifically sef forth to the contrary, the Parties agree that such consent or 
approval shall no\ be unrensonably withheld or delayed, and that such discretion shall be 
reasonably exercised. 

9. 1 CJ Third Party Beneficiaries. Except as otherwise provided herein, th is Agrnement 
shall nol confer any rights or remedies upon any person other than Manager and Ow.ner and their 
respect.ive successors and pennitted assigns. 

[signa111re:; to folluwl 
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IN WITNES. WHF.REOF, the Parties agree to the foregoing terms of agreement through 
the execution below by their respective, duly authorized representative!; :is of the Effec1ive Date. 

"COMPANY,, 

Califomi1:1 Cunnabb Group 

Devilish Delights, Inc. 

"MANAGER'' 

:~Cal Ou:::J/?LLC 
<~~-fn-,e,-/\-ktf1-
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Monarch Management Consulting. Inc. 

18 
;9836'12 

D 



310



311

MANAGEMENT SERVICES AND OPT IO~ AGREEMEN I' 

rt\i!; MANAGEMENT SERVICES A\ID OPl 10!': 1\GRLl:Ml:.N"J lthe ··. \greemcnt"') is 
made. ~nt~r~d into and cfTccti' c as or Januar: ~. 2018 (th~ .. Hfct.:li'l'c Dal\: .. ) b) and among 
SoCal Building Ventures, LLC (the ··Manager .. and ··option~e-- ~L' conte>.t require!<). anJ 
Roseth~ Properties, LLC. a lalifornia limited liabilit} compan~ (the .. Compun:i ··and 
''Oplionnr"' as comext reyuires1. and Chris Hakim. an i11dhidual and ~inus Malan. an 
individual (together who may also be referred to as th1: .. Old Operators") (collectively. the 
··Parties""). 

REC ITALS 

WI IFlrn.1\S. 

A. \ompany consis1s of rhe real propeny nwncr whic ll thc Panies believe ma) he 
used to operate a medical marijuana cultivation and/or mum1fachtring site (the ··operation:-."). 
am.I whid1 b in need of busines~ consulting. accounting, .idminis1ratiH!. tl.!chnulogit:al. 
manageri<il, human resources. financial. intelle1.:tual pn1p1!rt). and cc lated services 111 order to 
conduct Operations. The Company's real proper!) is loc11tcd ,\l I 0685 Ro:idk Street. San Diego. 
California 92111 \ the "Facility''). fon\hich :i CUP has been submitl~cl with the Cit~ of San 
Diego for such purposes. The Companys owns the Facility in l'ee simple. The planned Facilit~ 
will consist of approximately ~0.000 SF. There i~ currcml) an unaffiliated tenant at the Facilit~ 
( whi1;h currentl y has 4000 Sf). The Compnn) :;eeks to kvd.:J~ thl! T·al!ility to one Or mor~ 
aflil iuted. quali fied cannabis cultirntion andtor munufm;turing llpcraturs tollm.., ing lhe 
tcrmil'lution l)f the current lease consistent"" ith the terms of this '\.grt:emcnt. fh~ existing 
management compan~ for the Company has us:signcd it:. righL" to Manager under other 
agreement.!i oel\.\t)Cn the primary parties. 

B. Manager is engaged in the business or pmviding adminismuivi: and management 
services to health can;i entities nn<l has the capaeit) lt' 1mmag.e ;.me.I administe1· tht! operations of 
Company an<l tu rurnii:;h Company with ctppmpriall' rnam.1gcrial. a<lministrati\ e. linancial. and 
technolo&ical support (the ·'Administrali\•t.' ~erviccs" ) for th~ Of)C1'tltiol1$., Manager ma] as~ign 
its obligations hereunder to an affi liate. San Diego Uuildin~ Vcnt\1rcs. LLC. '""hich shaJl also l-ic 
··Manager" hereunder as if an initial par1y hereto Thl're :m: currently to i.::mn:ibi5.-rt>lat~d 

operations ClC:Curring at the facility. 

C. Compan: desires management as!.i::;tance in the Operations. Tl> accomplish thi<> 
goal. Company desires tu (i) en-.un: Ol<l Operators are compensated co retain lhcir expeni~c and 
continued suprort of the Operatinns. and ( ii) engage Manager to f>ro\1dc .\Jm1mstrative Serdces 
as are necessat) and appropriate for the da)-lci-dar administration atlll rnanagement of the 
Opi..:r:itions. and Manager desires to (i) assil>"t Compun) i11 rc.!luining the expertise of Old 
Opera1ors. ;md (ii) prm idc Administrati\ t: Scrvicc:s to l l.llnpttn) . ull upon the tem1s and subjert 
to the condi1lnn<. set fnrth in this Agreement 
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0. Manager is also seeking an opt ion to acquire a 50'Yo 0wncrsh1p inte:rc~t 111 the.: 
Facility. and Compatl) is will ing to grant such an option a::. pro,·idl!J hc~in . 

NOW. THEREFORE, in consideration of the mutual promises corn:ii11ed hert!in and for 
otlx:r good and val uablc consideration. the rccci pl and sufficiency of \v hi ch arc ackmrn !c<lg.ed by 
the Parties. the Parties agree as follov;s: 

TERMS OF A<J REEMENT 

1. ENGAGEMENT 

1.1 . Engagement of Manager. Company hereb; engages Manager to provide the 
Administrative Servicel:.l fo r the Operations on the terms and conditions dl!l>Cribcd he;!rein. and 
Manager accepts such engagemenl. Manager shall be the sole and exclusive provider of the 
administrarive. managem~nt. and other services to be provided ro or on hehaff of Compan)' {(11· 

the Opera1ions as more particularly outlined herein. Mimagcr in its sole discn.~tiun shall 
deL<.:!rmine \vhich services shall be provided 10 Company from 1 ime-10-ti me <;o long as the 
Admin.istruli\'c Sen ices are provided in compliance Vvitb this Agrc~ml.!nt. For purposes of tbis 
Agrccm~nt. ·'Admin.istrati\ e Sen ices'' shall not include an) managcm1:11t services to Roselle 
Propcrtic~. LLC relating to its ownership uf the Facility unle:;s and unlil Manager exercise~ the 
option to purcha:;,e 50% of the Facility a~ mure particularly our.Lined 111 this Agrce rnen t. 

1.1. I. 1'.lo Wanantv or Re12re~11tatiQ~. Company acknov;kdges that Manager hus not 
made and w i ll not make any express or impliC'd warranties or reprt'!senlllrions that the 
Administrative Ser.ices provided by Monnger will result in m1) rarticldar nmounl nr lc\·d of 
il11:orm: Lu tl 1e Company. Spt::ciiically. :'vtaoager hu.'> nnl n::prtsenti..:J LhaL i L~ t\dmini:->trali ve 
Services wi ll result in higher revenues. lower expenses. greater pro fits. or grov,1h in the number 
of clients receiving services or purchasing, gouds a l the Facility. 

l .2 . A gene). Company hereby appoints Manager a:s CLm1puu~ ·~ lrlll'. <tnJ lavvl\1l flgcnt 
lh.roughoul the lenn of this Agreement. and Manager herchy acccpl<> such appointment. 

l .3. Power of Attorney. In connedion wiLh billing. collecLion. banking. a11J rdatt:tl 
services inl!idcnt to or under the Administrative Seivices to be pro\·ided hcrcund~r. Company. in 
accordance with appl icable Jaw. hereby grants to Manager a lirnitc<l pov, er of anorney and 
appoints Manager as Company·s true and lawful agent and attnrncy-in-fact consistent with 
~1anagcr"s duties under this Agreement, and Manager h.:::rcb~ ucccpts ~uch spec ml pCi\\·~r of 
fltlOrnC) ancJ flppoin1menl , for the followi ng fmf1JOses: 

i. To collect and deposiL all amounts recci\cd. incJuui.ng :,ill ca.sh reL:eireJ. 
patjent co-payments. cost reimbursements. co-111suranc1.: and Jc:duct1bles. ant.I 
accounts receivable. into the .. l'vhmagcr' s Account. .. which sh al I be and at all 
times remain in Company·s name through accrua l on Company ·s accounting 
records. 
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11. To make demand" ith re:.pect H'. settk. anJ cmnrrombL" ~uch daim~ •mJ Li 

coordinate wilb collections ~gcncic~ 1111h1: name nf < nmpatl} nr \lanager. 

111. To tul-..e possession or and t!ndorsl! Ill llll.! 113111C of Crnnpany Clll any note. 
1:hcck. mone) order. insuranci..' parmcnl nr iln) vthc:r in!>trumcnt rccci ,·ed . 

l\. [ 0 eff~ctuate the payment of ( ompany C'>:pCll<\CS. indu<ling. lo th.:' ~lanagcr 
for the Manage me or fee ao; it hccomcs clue:. 

'. ·1 o sign checks. drafts. hank nt1 1 c:~ or other instrumems on behalf nf Cl}mpnny 
and w makewilhdrawa ls from thl' Munugcr·~ .\l!.:m111l for vlher payment!> 
:SflL:l:ifo.:li in th is Agrecrm:nl am.I a~ Jct1.:m1m1.:d appropriatl' b) lht.: Mu1tag.cr. 

1.-l. Documentation to BmJk. Upon n:qth~:;t Lll Mana[.!cr. (. \l1t1prn1~ shall c:x1.:cuh.: und 
<leli\'er to the financial institution wherein Lhe i\1anager·, J\ccollnt is m..1i111ained. sl1chadditional 
Jot.:Ltmenls or instruments as may be necessLir) to I!\ 1 d .... nce or t'.t'l cct tht: I imitcd pov. l.!r of 
attorne) grantee.I m Manager. Company will not tak~ any uction that inicrtcres v.ith the mrnskr 
of funds to or from Manager"s -'\ccounl. nor\\ ill C'ompan) Mil:-. agent~ remove. w11hdra\\ or 
authori/c 1h1: rcmo\ i.1l 01 withdrawal of an) funds thm1 the \tanager'~ A1.:~ount for an) purpose. 
Managl.!r agrees lo hold all funds in the Man:iger' s Account in accol'd~mce \\ itb California agenc) 
la\\. 

l .5. h~piration of Po·wcr of AnornC\. The po"'t.:r ot atlMn1.·~ -..hull l·~pirc on th.: datl.' 
1hb Agreement is terminated. 1 lpon Termination m e;...pirmiun of thi'I Agrct.:mem. Manager 
further agrees to excrnte any and all documentmiun cnnlinning the 1crminnti<111 ,,f this Jimit~<l 
power or attome). 

2. Ill 1TlES AND RESPONSIBlLlTJES OF MANA(;El{ 

2. t. lien1:ral R1.:sponsibilities. During the 1\.:rm pf this Agreement Manager shall. in a 
nrnn11er determined Ht Managl:'r's sole dis<.:relion. provide ~ui.:h ~c1'\.ice!:. a~ ~t~ necc~sary and 
apprnpria1c for the day-to-day Qdministralion and manuge1m:nt of(\)tnpnn) ·s business in a 
manner 1.:onsisti.:n1 v;ith good b~ines:s prat:tit:c. 1ncludi11g withm1t l11nitmiu11: l-luman Resources. 
I nformatH'n -1 edmolog). hquipmem and ~up pl ics. Bunking. A<.:t..:mmli ng ~tnd Fi nancc. I nsurarn:t! 
Prncun:ml'nt. Risk. Management. Contract Negotiation. Cttl1ivmion. ~forkcting. and Licensing of 
lnlellectual Prope1t~. l rade ~ames and 1 rademurks. u~ ull ure mt,r(.' 'fled fitall) set forth belO\\ 

~.I 1. Personnel. \!tanager ha' full right. 11hligmion anJ au1horil! to hir\.· and 
rt:tuin pcr-.,mnt.!J und other per~;ons Or 1:ntiti~S nL'eded 11) [Wrlorm lhl.! ,\Jminislrnlivt: S~r\ !CCS Jut' 
Manager llDdt..:r lhb Agn.:t!mc:m. All pL'rsonncl will be c01pk1)Cl'"· Jg.cm:-. \)f inJL'pl!ndcnt 
comraclors 1)f lbc Company, and all costs [including puyrnll and \\ ithholding la.Xi;'!' :mrJ expense~. 
an) employ m1:nl t ll)urru1cc cosb. hcaJth insuram.:c expenses and inst11-rmc1.'. .ind 01h1.' r cusl\>mar) 
e'i<pens ... s l :l'll\l)Cinlcd \.Yith such pt:r::;onnel shal I he paid h) !\tanager rrc.im Cumpan) fund~ 
manag~d h) Manager. or h) Manager if uch fumb urc in~ullicicnt. 
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::!.1.2. Manager P~rsonnel. Ma11ag.er may i:mpll>Y ot contract v.1lh uuJ prm ic.Jl! 
all necessary personnel ( .. Mamiger Personnd .. ) it reasonabl) nl..'eJs tu pto\ idl..' th\! Adrnini:-.lrati\c 
Sen ices her~under. Such personnel 5ha11 he unc.Jer th~ Jin:ction. ~upcrYision. w1J 1.:m1trol uf 
Manager. and shaJl bt> employee!> or \/lanagcr. Manager shall he rcsponsihk for setting anJ 
pa yin~ th~: compensation nnd prm idi11g the fringe ben~fics of all Manager Persnnnd. Compan) 
shall be nut responsible in any way for Manag~r Personnel. and Manager i11J.:m11itics. dctends. 
and holds Cornpany harmless from any Sllch liuhility. 

:2.l.3. Traininf!. Manager shall proYic.Je reasonuhh: training to r11:r!-!0trnel in ull 
uspects of the Operations material m the role l1t'i;11ch personnel. including hut not l1mi1~d 111 

admmistrati\c, financial. uml i;:quipment muinknun1;e matters 

J. I..+ . Jnsuranct:. Manager i.hall assist Corn pan~ in Compa.ny· s rt:r1.;hase l>l' 

necessary insurance co' erag.e. with the cost nf such insunmcc paid from Compan) ·s furn.ls 
managed b) M~mager. 

:2 1.5. Accounting. tanager shall establish anJ admi111stcr accmmung. 
proce<lurl;!:.; und controb and syst1:m5 ror rhc dt:vdopml.!nt. prcparn1ion. aml ~\;1.·ping of records 
an<l hool>..s of acmuming related to the business ancl limmcial ntli1irs l1fCor11rwn) . Such book~ 
and rcc<1rJs shall at aU tin1es b<: accessible and available to C'lllllpany and the Old Operators. 

2. 1.6. Tax :Vbllcrs. Managl!r 'lhall on.!rsce thl.! prcparauon ol th..: ~nnual report 
and tax in fom1ation returns required to be II led b) Compun~ . t\ll of C ompan} 's tax oblig.:itiun~ 
s hall b~ paid by Manager out of Compan~ 's funds mancig~d l'~ \1u11uger. M .. 111ugc1 shall pro\ tJl· 
such information. compilations, and other rclcvunt info1wa1io11 to Company 1")11 n Limcly basi ... in 
order to lile aU returns with the taxing agendes. C'ompan;. -;hall ul..;o muke ~uch rl':-.enes and ..;ct 
asides for taxes. as directed D} Manager thmug.hout th~ year 

2.l. 7. Reporls and information. l\ tanager ..;hall furnish Com pan) in a timd) 
f~hion ttuurtcrl) or more frequen t operating. reports <ind L)lhl.'r bu:sinl'ss replm:s "" rec1sonabl~ 
requestl.'d b~ Company. induding \vithmt1 linfrtation (i} cu pies of bani slati.!ments and thee ls 
relating l<' Compan~ 's bank accounts and (ii) ull other iinunciul infomrntion umi tinancial 
s1aiemcnL-, rel~uing m Operations 

~.1.8. Budgets. Ma.nag.er shall prepare lor rc\·iev, and apprm ul b: (om pan:. ull 
cap[tal and annual operating budgets as ncedt!d. and such .tprnwul shall not b1.: unrc:u;nnatil ~ 
withheld. 

~ . 1 .9. E:-.pcnditurcs. Manager :;hull manuge all ..:a."h rcceiph 1111~1 dishurscmcnt~ 
ofCompan). inducling th.: pa~ment on behatr ofComran) fn r am of th~ iti.:m:. sct ronh in 1h1-, 

Article 2, such as taxes, u~scssmt:nts, licensing tees, ::iml nth1.:1 k\!s 01· an~ nature '"hatsoevcr i11 
connection with the operatiun of lht: Operatiom. w· the sunrc become J ue w1d payabk. uule:;s 
payment thereol'is being c~ml~sted in good faith by Compauy. 

'.! . I .10. Contract 1'egotiation!>. f\ fanager shull ud" ise Compnn~ \~1th respect tu 

and negotiate. either direi!tb or on CompaJl)' hebalt: a<; approprtate and permitted b~ applic:abk 
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la~. such comracrual arrangemenr.<; '"-; Lh third Purtic.s ~ ure reason ah!) ncccs~ur) :mtJ 
appropriate for Compan) · s Operations. 

2.1.l l. Billing and Collection. On bd1ali'of a.nd k1r the uc..:1.1Lmt ~1f Company. 
Manager shall l.'stahl ish und main Lain credit anti hi I ling 1rnd collecLion pnlk1es and proc~Jures. 
und shall ~xercisc reasonable efforts to bill und collect inn lime!~ nmrnler ul I rrotessional and 
other lees for all billable serYiccs pro\'idcd by Com nan). 

2.1 12. All Other :Vlatters Rcasonahl\ !\eeded for Opcra11011s. I he Manager shall 
perform all Lask~ rc4 ltircd for the good gon;rna11c1.· ,mJ operaticin of Lhc Operations. including 
nrnl-.ing ri;:asonahle r~pairs. at Company ·s cxpcnsl!. for ~u1~ fatilit~ used in 11tc.: Opcr<.1tions tt'\ nm' 
he required under any lease or mortgage that cn<.:umhc:rs the propcl'l). ~1r 111 rrok~I rublic sat'cl~. 

2.1. I J. Company Approval 01' Various Action;, Relating tu l )p1.1ru1io11~. lhe 
panie.s agree yfanager ha~ autbotity to make tkd.;ions relming to the tla~ -to-da} hu-.iness operation:-. 
of Lhe Operations and ~xecut~ oa behalf ofOp~rutions ull instruments :.m<l tlncuments needed in th1..· 
coursr llf the cuswmaf) anJ ordinary- opermion l,r Opemthms. im:lutling the pn}mcm of ordinary 
expenses incurred <luring Operations and other rcl,lll'd payments. Mun•1g1.:1 shall .ilso coordinate 
any public Statement~ OJ' )1fCSS inLcractions. 

~.2. Rc:-:;pon:-;ibilitk:s us Auenl. Jn i.:01mcc1 ion \.\ ith Lbc appuinlm~nl nr Muna~cr Uf> 

Age::n1 of Company under l.\cction 2. 1 aho"vc. \t1Hnager..;hull furihct tmtk:l'lak~· thc follO\\ing· 

2.2.1. Billing. ~lanagershaJI bill. m t'ompan) ·s nmm· and llO (\1mpany·, 
behaJt. an~ dairn~ for rc1m~ur~emcni. cost 01Ts1.1t. or ind.:mnificatior1 lr11m nwmht:~ or 
1:ustomers. insuranct: companies <ind plan5. JIJ "ll<1ll.: or fcdcrctll) fu11JcJ h1.:m:li1 phms. anJ all 
nther third party payor$ or liscal intermediarie~. 

2.2.~ . (,;_ollections. Manager shHll colle-:l :.mu recci,·e tin Comp:tn~ ·s hchalt', al1 
accounts receivuble g.enerat..:<l b;.- such l'>tllings und claims for reimbur"cnwnl. w take possession 
ot: am.I deposit intl' th~ Manager's Account (accruing such deposits on thc gcm:rnl Je<lg~r of 
l"N11pan~) an~ cash. notes. l'hecks. monc~ orders. in!'>urance pa~m~m)O. and an~ r1ther 
instruments n:cci\ed in pi1)mem of accown::i re1.:1."h.ihk·. tv adm111is1c1 'tKh .t\'.\.llllltb induJing 
bllt Ml JimiteJ to. extc:nding the time or pa~ m<.:nl ot' :my such accnunts li.)r cash. credit or 
othcrnise: discharging M rekasing the obl1gur ... OI an~ :-.uch accounls: •ts~1grting llr ~t:lling <.tl a 
discount such accounts 10 i..:oliection agt'nc1~<;· llr taking oth{'f mt:'asurcs to rl.!1.Juire thl' pa~mt.:tll ul 
uny such accounts. 

2.2.3. Banking. The Parties shall L'Ooperate u1 opeuing '-lli.;h b<ml-. ac-:ounts a~ 
shall be r~quired for prndenl administration 1Jftlll· Opcrm1011s. including a .'vlana~er·s '\ccoum. 
lipencd by and tinder the control and <lllmain nf \luna~~r for the depm:11 1 d i.;{lllo.:1.1t1ons and tht: 
disbursement or cxpcn ... cs und other purposes U:\ :>Cl fintb herein. ,u1d Iii I :>U\:h nthcr ilCt:Ount:-. u-; 
Manager deiennine~ in iLS sok discrelion are rcasonahle anJ nccC'>.l\!..lry , \lunager ... h~1JJ 'ign 
check::.. drafts. batll-. notl!:-. or other instruments on h~hlll fol· Comp(ln~. unJ mnkt.• withd111 .. vul~ 
from Munagcr'::i 1\ c1..:1.1un1 fur payment::, ::.pec1li1:d in lhi!> Agrt't'Im:m. ~lanuger. in ll:) ~oil: 
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discrclil'fl. mu) ma"-'-' a ple<lge or a~signment nl l 1~mp.rn) .; .1t·~·l•Unls to s.ltpp\1rl financing 
m!)lntmcms 

2.2..+. Litigation \fanal;!cmcm. Manager shall. lll l:\lt1Sullul1u11 \' ith l"ompan). 
(a) man:igc and direct the defense of all claims. actmn:-. proceedmgs or im ~~tigaticm::. against 
C'ompun) l"lr an) of it:s officers. di.rectors. emplo) t:c~ or ag~nt:> in th~·i1 cupuci11 as such. and (bl 
munnge and din:u 1hc initiation and prosecution of all cl~1im'\. action\. proceeJlng\ or 
im ..:sligal i<ms br0ugh1 b) Company agaimil any per..;1111 other than t'> lanager 

2.2.5. Marketing. Advertising,. and 11ubllc Rdutiuns Prof;,ram::.. \fanugt!r shall 
propo~c . V. ilh (~1111p!lll) • ~ COO:iLJl tation. mar!-..ctin~ und adwitr:-.ing pn>gl Wll:i to 1>c imp:cmcntcd 
b} Compun} Lo cffocti\dy notify the communit; ol Lhc l>t'rvkel> 11ff~re<l b~ <.. nmpan) . \Iannger 
shal l ad\'isc an<l im plement such rnark~ting and .:1dvcrtisin~ rir(1gram-,,. i111.:luding, but m)t limited 
10, anal~7ing thL' effcclivencss of such progr.:1ms. prcpaiing. murl..t:ting and a<l..,~rtising Jlhllcriab. 
negmintin)!. marketing. anJ advertising contracts un Compan) ·., bl:hulr. und 1>hta.ining si:n ices 
nccessill') tu produce and present surl1 m~rketing nnd :idveni"in!; prngrams. Manager anJ 
Company agree that all marl-Ming and ad..,ertising programs :;hall b,• ~onducteJ in compliance 
with all uppliL:abk standard~ {If ethics. laws. and regulation-.. 

2.2.(J. Information Technolol!v and Computer SHtcms. !\lanagcr :;hall set up 
\\orl..st:lliott.; nn<l other information technolog~ rc,1uin .. -d for lhe Op~l'..ttions. 

2.!..7. Supplies. Manag\!r s:hall orJL'r and puu.:ha~\! all suppli~s in connection 
with 1.bc Administrati' e Saviccs and lhc Op.:rati,m:-. including ~ II ncc.~~sur~ limns. suppli<.!s unJ 
posrage. prondeJ thnc all such supplies acquired ~hall he rt·asonahl) 111;•u;-,~al') 111 connl'clll'll 

with the Opcrutions. 

2.::!.8. Retenlion Payments. ~ r11m C'ompan) ru11d<; managed My the ~fan3ger or 
us othi:rn isl;! prnvh.kd herein. Manager shall muk~ puymcms LP M\rnnrch Tv1anageml.'.nt 
Co1mthing. Inc. ( .. M~1narch") in the aggregate of$50.000 per month (the ··Roselle-Guaranteed 
Payme11L'") which shall he due on Lhe 15Lh of each month starting on .lam1ar) 15. 20 I 8. The 
RQsclle-<iuw·m1Lecd Pa}'ment shall be increased ll> $56.:250 per month on the ni.:tua: first 
nnni versnr~ tl f lhc i ni tio.I payment of the Rosell c-Guurnn teed Pay men\. :m~L im:r~used agarn on 
thc :;ccond such ann ivcrsar) to iu3 .~80 per month. ~nt" ithstanding ,m~1hing dSt: herein. 110 

pn}menl or the Rn):d le-Guaranteed Paymt!nt shall be Jue or accrue un lt:'l'o). and until the 
C crti licat~ of Occupanc) and the Cl1P arc issued fi.lr the pli.!nnc<l L1rilit) Monarch shall he 
responsible tbr all income and other ia.xes due ri:la1i11~ 10 1hc mnmhl~ Roselk-Ci11aramecd 
Pa~ 1m:nt puid lLl Monarch. Further pro,ided. the Ru .... 1..·'h:-l 1 uaruntt>~d i>~I) mcm ;;hall contim1~ to 

be paid to i\lonard1 from and after ~1anager'~ cxcrc1~c ol 1hc Opuon :md b) cxccmi1m of thh 
<\grecmcnt thl! Compan~ c.:onsl!nts to all such pa~ m~nts to ~11111arch. 

3. RF:LATI ONSHJP OF THE PARTIE~ 

~.I. Rt.>lationshi p of lht! Partie~. NoLhing. t:t..intaint .. •d herein .;hall ht> construeJ as 
cr.:ating. a panncrship. trusLcc. fiduciary joint Ycnturc. or cmplo) rncnt rdotionship b.:t'' ccn 
Manager and ( ·nmpany. In performing al l serYices required hereumlcr. M:rnagcr shall he in the 
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relation of an independent contractor to Cum pan~. pnn •Jing A<lmi111str~.11 \ .... ~ .... r, ice~ to the 
Operation:. opcrnl\:d h> ((.)mpan~ . 

.J. RESPONSIB1LITl £S OF COMPANY 

-U. Generul Respons ibilities of Comruml.. l'ompany shull U\\ 11 anJ operate the 
Opernlions during Lhe fenn of this- Agreement. wi1h Vlanager managing the tla~-Lo-da~ 
Opcrauons as provided herein . . \tall times <luring thi.; \grec1m:nt. th~ Manager anJ Compan~ 
:,haJI coordinate tu obtain and maintain in full fon:c amt effect all a\ailabk am! nect.>ssaf) 
licenses. appro'vals. pcnnils anJ/or cenifica1es (collt'dhd~ ··:\pprovab·· I rcqum1d under an~ and 
all JocuJ a.n<l stale luw~ ;~lluwin~ the Compru1) tu \:llgagc in the Upt:rntinns .tl lhl' Fucility. and th1.: 
C.ompany·s perfortnt-U)CC ofits rt.!sp.:ctivc obligJlillll~ ruri-.u:Jnt tn this Ag.r~i.:mt!nl. C11mpan~ 
agrees to prompt!) deli vi::r lll \1anagcr ru11 n,Hi~c of Jenial l)f re' oc,Hil1n ,,r ,my :iuch Appro"al~ 
within three 0> calendar days of receipt b~ Lhl' C'ompuny. From and al1c1· the I ffc1.:1ive Date. 
Company and Manager shall coordinate and insurl!. at Company· s 1:>.p1;;nst>. that th\.' Opl!ration:-. 
an~ in compliam:e "ith all Approval5 issued h} an) and all lm.:al lir slate: gc)\ t::mmem ri..>garding 
the Company's leg1'11 Stam.ling and abilit) I<) cngagt:: in the Operation~ at th-: l·.1.:1lit). mduding 
hut not limited to 1\11 requirements of an) insurance ur underwriter~ ur aJl) llth~1 h11J) "hich ma~ 
e:...ercise similar l"unclitins. Compan~ agrees t11 prompt!~ JdiYcr to Manugt!r :in~ notke of 
viol~nion of any said Appw\'ub wi thin lhree ( 3) cukndar days vf rcl.'~1rH h~ the Comp<m). 

4.2. Lxdusi \ it\. During the Term of'thi:i Agreement. Manager :;l1:.1ll ~cne a!\ 
< 'nmpany·s sole and e...:clusi\ e manager anti prm i<lc:r of the Administrntive Sen·1ees. nnd 
Compan) shall not engage an~· other pcrstin or ~n111~ to furnish l 'rnnptlfl) "'ith an~ sites for 
conduct of its Operations. UTI'.\ rxilicies or procedures tor l'.l1tltl11c1 of th~ Oper:11inns. or an~ ltl' the 
fimmcial or other :>crvices provided hereunder hy ~ lunager. \llam1ger ma~ a~.:-.ign i1!> rights 
hereunder to managt.: the orcrations (but not under the Option) Lo San Dit-g.n Building Venture' 
U.C, or such other entit:- forrn~d for such ptirro~c ~) \.tanager. and l om pall\ and C Jld c >perator:. 
acknowkdgc ils approval of !)llCh assignment. 

4.3. Rcpn .. -s1.mhllio ns and Wt\rrantics of Companv. Compa11y rcprcsl·nls and warrants 
to Manager as follm\s: 

4.}. l. Compan) i:. a du!) organt.l\'d. \ t\ ltJI~ cxi:iting and in i;ol 1d :-.tanding under the 
la\\' ,)f C:ilifi)mia . fhl! Company represent.; and warrants thaL Lo C nmpany ·' i.. ncn\ ledge. it 
hold<> or is pursuing ..ill requirl.-d /\pprornls. \\hich for purposes of thi:- '\grccmcnt means 
collectiYely all applicable CaJifomia San Oiego C'il~ and San Diego ( otrnt) licc-nses. approval:-.. 
p!.!rmits. authoriL.ation~. registrations and tbe like n..:4uirt!d h~- an~ gm ernmcnrnl organizalilm or 
unit h<n ing j uriscliction o"c::r Corn pan) ur the fodliL) neces~ar) w per111i I Lhl· ( \1111pw1y tu O\\ll 

and operate the foci lit~· as a <.:annabis culliH1tion si1~ . 

.+.3 .}. The l \)mpany has full po\\'er. aulhoril) and lt!gal right to i.:'ci:Ull:. perform -.inJ 
timd) ohsenc all of lhl' provisiQn.s of this .\gn::cmcnt. The l\1mpilll) ·.:s occulion. ddi>cry· und 
performance 0i thi~ \grcc1.11cnt ha\t' bc>en dul~ .iuLhonz~cL 

;ft, . Cl/ 7 
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-L3.'\. !'ht~ Agn:t:mem constitutes a \alid anJ hind1nl.!. llhligmiun 11f Lill' t nmpan~ and 
doe!> not and'" 1ll nnt cunstitule a bn::ach of or ddaull 1111<.lt<r the ch:.met d-0rumen1s. membcr.;h1p 
agreernent:i or b~ b" ~a.-. the t:a!>t' ma) be of l m11pa11) nr tht h.:nn~. conJition~. or prm bion~ ot 
un: Jaw. order. rule. rcgulntion. judgment. decree. agrcem11m. or instrument to which Compan~ 
1s a part) orb} '" hich it or any of its assets i:i bound Clr affl"c:lcd. 

4.3..1. Company shall. al its own expense. k!!cp in full fore\! and t'lkct i1s kgal 
existence: 1111d Compan~ shJll male commen:iall~ rea~oMhh! et'forb lL1 obtajn. tL and \\hen 
req uired for the pt'rfonnam.:e of its obligation" umler thi:i A£1't!Cln\:nl. nnJ tCl maLntain the 
Approvals required fnr it timely to observe all of the term'i and conci iriono; nfthis Agreement. 

4.3 .5. Compan> is the ~ok owner of the real prop~ny t111 'v\hich Lhi: focilil) b locat~d 
anu 1s the sok mvner ot the imrrovcmcnts compnsmg t11e l·m:iht) and ull real and remmal 
propert> lo..:ntcd therctn. rhe Company hus r·u11 PO\\CT. ;111thuril) ;111d tegat right ll1 m\11 ~ULh rt:: il 
:ind personal rropcr!)' 

4J.6. There is no litigation or rroceeding pendrng or rhrcatcncd aga.insr t ompan) Lhal 
could reasonably be expected to ad\'crscl) al'foc1 the' uhdit) ur thi '> \gr~t:mt>nt or tht: ahilit:. ot 
Compan) to comp!) w ith i1s ohligations un<ler this Agrcemt!nt. 

4J.7. The Compau) nur i:lll} of its agent:-. or ... ub~id1nrit:~ ha!> rt"ct:i,ed fill) norn.:e ol 
re' ocation. mou1ficalion. denial or legal or administrating. proceedings relating lo the deniaJ. 
re\ocation or modi ti cation of atl) local or slate apprornls. \\ hich. sing I~ or i 11 the aggregak. 
Wl)Uld prohibi1 the Company·!'\ Operations al the J ~cilit~. 

5. FINANCIAL ARRA1'G£MENTS 

5.1 All net income. revenue. casb llo\\ . :md mll t:ru1-.1nhutinn ... l'rt>rn Opermion:- "ii! 
be held by Munagt>r :1s a Management 1-ee. $Ubjcct I\) Manager" ... I unhcr 11hl1gntion:> w make 
rayment~ unJ ray r¢nt and expenses as otherv. i:;~ rm' iJl!cl hcr1; in . 

5.2 Onrc the current knanc y is extinguished. Muuag,cr ~hall pu) l1' ( 1)mpany n 
monthly r~ntat nl $ I o.000 fo r its use nf space ut lhe h,.11.:ili1~·. 1'111: OIJ c >perators shall pa) the 
NNN l!Xpl!nsc.; kir the hicilit) anJ the debt si..:n ice on Ull) lien~ until lhe c~1sting tenants han• 
vacated thl.' l·ncil il". wht:reupon Lhe \fanagcr shall rnh· llll th1: r\.'spon:-.ihilit) tor the ~l\1' 
expense and remit 18.200 in monthJ) rema l pa) ment~ 

5.3. m'-' Old Operators and Manager \\·ill split thL c..:o.;t~ ut"CI P <.tlld olher mitigations 
50 50. -.md vncc the Option i:i CXl.!rciscd. the i'-.lnnagl.'r tM ih :t:."iit;.nl'C) i.lnJ the Old Operah.ir::. \',ill 
0\\.11 lhc prnpl.!n~ ur11.l ca~h nu,\s from Manager on .i 511 'l• hc1-.1~ .. 

5.4 Inc Old Operator:; are and\\ 111 remain sukl) r1:spnn~ihh.: tor 1hc:> lk~n on tile 
property or approximately $1.:!50.000. and shull make atl pu) mcn l~ Jue thcn.·under rn1 a umeh 
bttsis pur~uant to the h::r~ of the indebtednc::.s. 
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).) Prinr l\l lhc closing vf ~l:mngcr·), c'c:n:1'l' o l thl" Opllllll. l'IK' th ird I I JI of <my 
renrnining nd income b lo he paid Lo Comp<tn~ I it being um.lc:rstooJ anJ agn::1..•d tl1~1t th..: Ru!>t:llc· 
GL1t1raot~0d Payments, one~ due. are cn::diteJ tm\-nrd thi::. payment of I 1111 ~nnining 1Jd 

income sharing.) /\II suc.; h payment; constitute n materia l part of!\ lanugc:(s obligations under 
this Agreement. 

<•. TERM AND TF.RMJNATION 

6.1. I cnn. Sub.1ccl to the pro\ 1si<'11s c:\1ntu111cJ 111 thi s Agrccmi..·nt tl11 :-1 , \gre1:mcnt 
),hall comm~ncc as of lhc I· ffecrivc Oaie and comi nu~ in fut I force nnJ cflcl'. t tor a period ot 
t\\ent) CO) >'cars. 

6.~. Termnu111\1n, 1 .. xcc:pl as prn\'iJcJ llt.:rt..'irl. thi), Agreement 1s rnJl k1•minuhk h) arl\ 
Part) and ma) onl) be not·rcn1.·"cd at the option of'th1.: rvtanager at •lw c~pirn1il1n of1hc lcm1 
hereunder tbroug.h the proYision of ninety (90) Ja}s· acham:e ''·ri11;:n nulit:e. Tliis ,\gT~cmcm 
may be terminated through muhial consent o l \1:uwgl.!r um.I Compat1) !"hi::;. \t;reemcnt ma) .1l-.1l 

he tenninmcd m the opt inn of 1he \.1anager ii' the Opcra1ions fail tn oh1ain c-uhcr 1i1 ~my Cl Ip 11 

tHht:r lol.'.al appruHlb. or (ii t lhe rtitjuir~d CalJlomi..1 'ltalt' pem1is:.i\.1n:. ~111J lk1.·11:.1::-i. in i:a1.:h cJ:.c: 
10 al!o,., the co11duc1 ot Opnatiufil at the Fudli1~. rhi:- /\grccmcnl ma~ tic tc1111mull:d al the 
option of the Comp!\ny upon the failure b)· Manag.i:I' Lo m~kt' an~ p:.t> rrn:nl'< ui,, urt' required 
herein. and such lhilllrc ha!) gone uncured for t\'vcnty-ti\c t25) da~ s fl1llll\\ing 1rnlicc 10 '.\1unagl.'.1 
by C'nmpan) and/or the Old Opcralors. 

?. RECORDS A:'iO RECORD KEEPrl\IG 

7.1. .\cccss w lnfommtion, Compan) hcrco~ uuthoriLc .mJ grunb to ~lanagt'r Ii.ill 
and C<.>mplete access to aJl infom1atiu11. in:.tru1rn:111~. :md Jul:tLm~nls rdatill~ w l timpan: \\ 1111.:h 
ma~ be rcasonabl) n.~quci:tcc.I b} Manager il) perform tis obligntions h\:rc11nd~r. ,mJ shall Jbdl'~t..· 

and make available LO rl..'pn::sentaliH~~ or Munagl.'.r r()(' fl.'.\o iew and rhotuwr: ing ult n:lc\ ant 
htlllks. agreements. rapers. an<l records of Ct1mpany. Man<tger shall l'urthcr timd y prO\ idc 
Compan: \Vi th aJI bnoks anJ records generated ironi C>peratio11s. lhi :- sh.ill hen con1inuinµ 
obligation of the Panics following rhc termination ol' this Agreemem to the l'x1cm needed w 
1111rlement the tem1s contained herein. 

8. OPTIOJ\ TO PURCHASE 

8.1 Grant of Option. Company hercb~ grants \1mmgi.:r an vptit111 Lo ::icquire n 
'it)q,1 interest in the f.acility. ns \Veil a:; 50% uf ull arrlii:ahle p1:m1it:; unJ rights thereto. that 
constitutes 1he land. bui ldings and improvcm1JntS O\\ ncJ h~ the ( 'omp:m~ al :m<l ftll the Fudli1;. 
location r·Option·· L The Option is granted for anJ in consideration nr \l:.magc1"..; payment of a 
non-rcfumlabk Up lion f~e towards the Option l:xc:rri-.c P!'it:l. of St..'\ t..'nl) l'i\ t..' I ll\lUSJnd Dullar!'i 
t$75.1100,00). which $75.000 shall be paid lo C >Id < )pl'l\ttor• 1m Ylurch l '. :!1118. rl.!gardless ol 
''hcth~r Opti0n ha~ been exercised. 
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a. Tht: OIJ Up~rntors and Mimag,t'r acknowk·Jgt• that the n:ul ~~lat\.! iuterest ~hdl 
not be C'(' t1Ve~ed fret> and clear of all lien~. but that t>.xbting lio:.·ns un lb~ ro.::.tl 
estate "ill rl.'main in cfli.'ct. fhe Old Operators .1;rc.:e that t h~~ .,,,ill he 
per~onall~ re~ponsibk for 1h.: 1!\.isting at the time oi'Clm.mg 1ll [,c.:w" as 
follows: 

i. The Old Operntors "dll he solel) ;.111J rcrsnn~tll) rcsptm!>ihk few 
paying in a tiniel:r fasbi0t1 und ultimately paying nrt: thl: lir:;t 
lien of approximately $J.J5fUJOO. The; hei-eb~ indc.>tnnify 
:vlunugl.!r und it:-. ~uc:.:cs:.111·:, from and Ltgoin:;L un) anJ all 
claims. damagl'~, or paymem" that lhl' lkn h01Jcr or ils 
succ~ssor nrn:r ~eek in t:nforcing its secumy iolt:rt>st and lien 
rights with respect 10 the prn[lCrL~. 

8.~ Option E.\.t:rcis1: Price. The Option f'm this 50°,, intl·rest sha.JI lw ncrcised h) 1be 
\tanager "ending notice l.'f exercise to th~ Compan) _ Thc1'l':lft~r. bet ore the l'lo.:ing Duk. 
~Manager :.hull <leposit inlli [scro"' the follo\\ ing amoLmt:> ( c•ich dfl indcpcmknt .. Option 
Exercise Price'") depend inf! upon the date or the notice of t'\.Cl"Ct!ie as follm\"" 

Dau: of Option Ex~rdsc: 

December 3 I. ~O 17 tor prior) 

1\farch 31. :!(J I~ (nr prior) 

June 30. 2orn (or prior) 

Un1ion Exl'rcise Pd<.'1: for 5t)"" ll i 
Facilitv 

$2.250.00IJ 

$2.3 75,tllJD 

$1.500.UOO 

tU Closing of b;crov.. r:scrow shall close on nr hdm-. 1ht.> :-.i:-..lil.!lh ( 601
" l da} 

foll cw. ing the Date of the Option exercise. ot th~- mutua.I Lli rt'{: ti cm ol the Panic~. V\ ith a LJUali li~d 
escrow company locat...:c.l in. an Diego County. rhe Parties ~llal1 Cl)Operat~ and c:-..~cutc such 
documents us arc required to transfer the 501~11 int~resl in the l:ind. h.1i ldin12. anJ 1mpr11\.emc111:- 111 

the Manugcr at the rime of Closing_. with the prn1t•ction'i for \tmager again:-1 lien ht1lders a. .... 
stated in 8. l u. above. 

8.4 bpiratiun of Opnon. lf Manngcr Jot:s not cxcrc1st: the Uptilin prior Lv July I. 
2018, all of Manuger· s right., hi cxerci~e thi:; Oplilm shall i:xpm:. ·1 hi.' e;xpirat iun or the Optirn 1 
shall not ~tl'f'el't or alt~r the non-Option rt: latl!d tenns ofl11i~ .\grl!~llll'llt. 

X.5 Manager·s On~raiing Agreement Old Opt!rator\, 0\\ner~hin 111 Mana!!t:r. 11 i-. 
the imem lll' the Panics Lo. upon exercise uf the option lwn.!llnJer ..it SIC'ctinn I'!. I grant Old 
Operalurs. l>r their dt>signee. a 33% ownership imeresL in th\'. 5cries <.tpplk<.ibk U1 the Ro..,clh: 
f-acility in ~a11 Diego BuilJing Venturl's. l l <:.a D::!la\\Ut'l' '1.'fll.' ~ Limiti:d I iuhilil~ Compilll) 
Such O\\ nl.'rship intt're'it sh al I become e lfoct1"c t1~ of U1c 1.:hJ~inµ of the Optilln. unJ the Purtic' 
shall inc11rporate into that Operating Agrcenient Series $Uth term.; as are rell~deJ in th:u i:enain 
LOI dated October 17. ~O 17 among the Parth:s with rcspc\'.t tl.l ~lun::igt:r~ uf th~· Seri~s and rdati:<l 

·/Ii,:<,,, l ~ 111 
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iSSUL'S s~l r011h lhl·rdn. Thl· terms of the Or~mtlllg \ I;.rL'l.!lllC11l for "an l>il•go Bllilding Yenturcs. 
I. LC shall g1.)vem the opcrat1orb of the Ro5elk r acilit~ and the ~Ianugcr 111J<111 thl' dosrn~ ll f the 
Option. fhc Partks sh~tll coopt!wte on the 1·mnl mw:tur~d dccisiun~ "nr..I .Jocurn~ntat ion 
comi:iLcnt \,\ith the term~ contuincd in the LOl from and alter the dn:-ing of Manager"s 
e\.ercise of the Oplilln. this nev .. management ct\ntpan) ~hal I rurthcr 1aJ..c m L'r all of tJ1l' 
~lanager·:-. dutie~ and responsihilirics as m1tl inl.·d in 1h1::. Ag.rccment. 

8.6. Grant of Cl P. Notwithsmnding un~ 1hing. d~ C•lllluincJ 111 th1~ .\~rccmenl. Ol' 
ohligation. passage of ume. date. or mher mauer \\iLh rc..,pect co the Option -;hall hecnmc 
clk-ctnc until the Cit~ ofSnn Oiego has granted the I .tcilit> acond11ional 11sc permit ( .. Cl p··, 
p1.:nnitti11g tJ1e C'ornpnn) ·s Opt:rntious to the sa1isfoc1iun ol \1rurng.er. In that rt'gard each of the 
dak~ !;cl Corth in S..:clion 8.:2 ~1hove are tollt..:d unti I the Jrf", qoth_ anJ l 50111 da~. rcsp~~('ti \'el~. 
l\11lowing th~ granting of the n ip. to Manag1.:r's -;atisfoction. l'he ~xpiratiun duh: ol. lht.: Option 
in section 8A. ::ibme. i~ similarl> tolled. 

•). GENERAL 

9.1. Conversion. At the option of ~1an.t1l.er JJH.i in rnnsuhmion \\ith tht: ()Id 
Operators. on~ nunprotil mn:- 1'\' eonverted into J for-rn.llit ~ntit\' an1l l''r•.iwJ .1~ tlw Pmtie" 1m1~ 
othcrnisc agree. and •1S i:, requin.:d for c~>mplium:i.: "ilh hm. 

9 .~. Indemnification. 

9 2 I !ndcmnification b' l'omnmu.. l'ompan~ hcrcb) ngr.:e to indcmni(\.. 
defend. and hold harmless \fanager. its officer~. Ji recum .. m\ner,. mcmhL'rs. employees. agcms. 
afllliatcs. and subcontractors. from and against an: ~md all claimi:,. dai11agci-;. llcmands. 
tliminutioa in \alm:. losscs. liahilitit'~. action'). la\\Suib amJ mher prm:cnling~.judgmcnt~. lirn:s. 
assessments. pcnalli~s, a, .. ards. costs. and e;.;pens1:.; (me lulling rcas(lnahk auornc!ys· te~..-; ) relawll 
to third party claims. ""hcthcr or tmt con:red b) in:-unmci.:. uri!.'ing from nr rdating to an~ "' i lllul 
misconduct relating t<.• the bre<.lc:h of this Agreement h~ C.\1n1pan>. I h1.· p1\1visi,1n~ •d this S~ction 
~hall survi\ c tcrminulion or cxpirnlil.m of this 1\ !,!rccmcm. Compan) shall irnmcdiatd~ notiJ) 
Manager of any lawsuitli or actions. or an~ threat lhcrt:of Lhm ure kmm n ur hccnme kncm 11 tn 
C 'ompany that might ad\ crs~ I} affoct ru1~ inturc-.t tll" C timrxm) ltr \fana~l.'r \\ halMW\ er 

Q.2.2. Jndemni ti cation ta\ t\lam1111.:r. \ h1tlag.cr hi:rnh~ :l!,!1\:C).. 10 imli.!mnit~- . 

defend. and hold ham1lcss lompan). their rcspecti\1.: t1fficcrs. dinxtors. sh,m:holdl'.r~. en1plmn·:-. 
~mJ agt'nls from and ngain~l an) and all cl aims. damages. <lem:mds. di minution in valu~. losse~. 
liubililic:-.. action;). luwsuits and othc1 proceeding::.. judgments. fine:;. usscs.-;i11cnls. penalties. und 
ctwarcb. co,;is. a1ul expenses <including rcn.;;onabk anorneys· fees). \\hl•thcr or 1101 t.:n\.ered h) 
insurance. arising from ur relating to (a) any matcriul hreach of thi~ Agrcc.:nK·nt by tvJanagcr. ( h l 
an~ ucts ur umi!:>sicins b) Munager and ib cmplo) ccs w tllc c:-.tent that -..uch is not paid or covered 
h~ lhe proceeds ol in~tmmce. and (c) aJI other ( >p1:ru111m:-. nmdud ot the I : 1cil il~ as parl ,,f 
Munag.er pro,·iding A.dmini~tratiH~ Service:, IL' th1: tom pan:- 'll1c pro,1:.-ion:- of thi~ Section :;hull 
~ur\' i \'c ccrmination or expiration of this .\grccml!nl. Nul\\ ilhstanding lht.' torcg.oing.. \Janagc1 
:->hal I not indcmnit~· Compan) for the acts or ,1m 1:>~1011~ ,,f oth.:1':> cmpl\1) cJ or engaged b~ 
Compan). or f'ur matters rclatmg lo operation~ al the ''"ll J1mnsta1r~ ~uitt:~ unlc~~ Jui: tu the 

~.: ... ,, l+f 11 
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gros:. neglig1mcl! 0f th~ Manager. ~tan.ager shall immcJia:d) 11otif)· l'umpan)' llf an~ lawsuit:, or 
actiun!>. ur an) 1hr~a1 lhtm.:uC Lhat are k.nO\\ n ur become 1'.no\\n to \hma~cr thm might ad\ ersel} 
uJlcd an) 111t1.•n:st oJ Manager nr Compan~ v.hah<ll'\l.'l' 

4.3. Oi5pute R~solt1tton. In the c\ent that an) tl1~~1g.rcl'm1Jnl. dhplit1.• or claim aris.es 
among th1..· Parlte::; hereto with respect to the en lnrccmrnt ()I' 111tt:rpn.:tation ol this. \greemem \Jr 
an~ sped lie tcnns and 1m.n. is ions hereof or \\ ith r~:.pcct ll' \\ heth1..•i- .m .1lle):!etl llreuch ~~r J~fault 
hereof has w hos not occwTed ( collecti,·el). u ··Dispute''~. su~h rfo;pute shall h\: seu kd in 
accordance v. ith the follO\dng procedures: 

9.3.1 . Meet aml Confer. ln the cvcn1 or a Dispute among rhe Pnrtics hereto. n 
Party may give v.ritten notice to all other Parties sct1ing fo11h th1: nature nf ::;u<.:h Dispu:c (the 
"Dispute Notice··). 1 he Parties shal I meet and confor in Snn Di1:g.l' Cm1111~ 10 J1::.cus~ tht: 
Dispute: in good faith within live I 5) days fot lowini? 111~' urher t>urtics · receipt of the OispU1e 
l\loticl· in an attl!mpt to resolve thl! Disput\!. All rerr~l\l!ntati\ c:::. shall m1.:~1 a1 :rn<.:h datc(s 1 anJ 
timl'(S) as 3rl' mutuaJI) convenient lo the rcprescnlmh !!S of C{tch purtitip::irtt "' [Lhin the "\(eet anu 

Cl1nft:r f>l'riml" (as J\.'fincJ her.:in bdo" ). 

9.3.2. Mediation. If the Pani~s arc unahk Ill r~·:..;nh~· the Disput.: "ithin kn I 10 ) 
da} s fallm\ ing the dace of receipr of che rnspute Notice ln che mhcr 1uni6 1 thl.! ··\teet and 
Cl·mfor Period .. ). then the parties shall aacmpt in gl111d faith 1.\1 ..,..;ttlc..· lht• Oi~pu1e thwugh 
nonbinding mt:di::ition under the Rules of Practice anJ J>ru\:1.:t.lun.:~ (tht: ··Ruh:-."> uf ,-\L>R 
Scri:ico.:s. Inc. r·AIJR Ser\ ice~··i in San Die~~, Count~ \\ nhin thim ( Ill) du)'" <'I deli,·e~ l\r thl.' 
initi~d Dispute Notice. A singk disinccrcsted third-pclrl) mediator shal l he selected b) AOR 
-;t-rvice~ in :.i«.:cordnnce \.\ ith its then current Rules . Th~ Piutie" lL' th~ Dispute shall share the 
expl!nses or tht: rn~diaH>r un<l the other costs or mcdiullon un {1 pr\) mla hasis. 

9J.3. Arbitration. An)' Dispute \\hich i:anma bl:' rcsnh ~J by lhc Pmiie:::. a~ 
outlirn.:<l nbuvc. :such Oi:spult' shall be fl'::,olv1:d by linal und bimling arhitmliun (Lhe 

"'/\rhitrntion .. ). l'h\.! Arhitration !>hall b~ inittati.:d unJ administto!reJ b: ;md i11 m:cordancc- ''ith thr: 
then cum:nt Ruks of /\DR Services. Th.: Arbilrution shall b.: hdJ in ~un D11:go (\)u11t\. unk:;s 
the pa11ic.;; mutually agre~ to hai:e such proceeding in some! mher lo('.all'. tht.' e:x:1l't lime and 
location shal l he decided by the arbitrmorls 1 sekcted in a~cordw1c1.: \\ 11h tlw then current Ruic" 
of ADR Sen· ices. fhe arbitrator{s) shal l apply California substantive l::m. or fcJcrnl 'iubstanti,·c 
l:lw \<\hl'TC stnlc law is preempted. fhe arbitrator(:;) ::.dcctcJ shJll h:t\l! th~ p<1wer IO enforce th-: 
rights. remt:lfa.·s. duties. liabilities. and obligations or Jisl.·m t:r~ li~ lht: imposition or rhc 'i(llTIC'. 
temi1'. i:un<litions. :mJ p~nalties a~ can he imix1sed in Irle circ.um:'tanccs 1n :i ci' ii action l-i} a 
court of com pc-tent j urisdictiun of the: State nf Culi l'omi;i 1 h..: arbitrator( s) shall ha,·c chc po,\cr 
10 grant all kg:.tl .md 1.'ljUituble remedies pro,ided b~ l'alil(1ru1.,1 l,1\\ and ..t\l\rlrd ('.Qmpensator~ 

damagl!s pro' kkd h) Cnlifom1u la". e:-..c:epl that punitiH· du111.1gc:. <;haJl nnt be uwardcd. l he 
arhitr.uor~-:1 "hall prepare in \Hiting and prm idc w the Purties an Ll\Mrtl including 1:u:tual 
linJin~$ nnJ the legal reasons on whi~h thl! awarJ i~ ba~l·d Th~ ar'1itratiC'ln ..iward ma~ ht> 
cnf'\lrccd thrcmgh an accion thereon brought in the Snperi11r (\1url for the ~tut~ llf l alifomii:f in 
San Dicg~1 Count~. I he prevailing part~ m llil} ,\rl'>itrutitlll hcn .. :u11dc1 'hull h...: .n.\.urJeJ 
reasonnhlc ::illorne) :-· tees. expert and nonexpe11 witness ,.1\st:-. ;md ;in) other expenses incnrred 
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dirl!ctly or indirectl} \\ith said Arbitration. including v.ithout limitntion tht• fi.•cs and expenses l1I 

the arhitrator(s). 

"11118 I· LLCTIO\ OF AN AL 1·1:RNA l'IVL Dl~PI 111 . PKOCE"IS IS .\\ /\I I IRMA I IYI. 
WJ\1Vf7R OF Tll~ PART [J·s· RIG! ITS TO A .ll RY I RIAL L1'.DLR ( \I II oR:-,.l;\ LA\,\,. 
Cul. C. Civ Pro. <:ec <l11, ffY SIGt--; lt--.G l:H'.I O~. F.'\CJI P,.\R'l Y I~ 1-XPI !Cl I l V 
WAIVIKG Jl'RY TRIAL •\ '\.D AlTHORlZl\JCj \ '\ Y '\ '\D \l I P \RI ll ·S I 0 11! f TlllS 
WAIV [RWlrl l \"YCOllRT \STlff \\ \l\I H IHQl TRfOI l\IH R< I< < i\ Pm~-. 
Sec 63 ltf)(~) : 

JURY I RlAL WATV l:D: 

fiy: 

0.4. Entire /\c..reemcnt Arncn_dmi:nl. J hi:; AgrcC'mi.:nt constitutes tht' entire agrcemi..:m 
among, the Parties rclall!d \ {l the subj~ct man~r hcn:Lll .rnJ -> up~r~e<le~ Jll pri.;r .tt,lJ'eemenb. 
understandings. and il!tkr:. llf intent relating 10 the suhject ma.lll!r hl'n:ot'. I hi~ .\greement ma~ 
h~ amended or 1.,upph.!mt:nlcd uni) by il 1.ui1ing cxeern..:J h~ ull P:mics. I he lfrciWI-. Ill tllii. 
. \greement are incorporated herein b~ this rcfori.:1\CI.' 

lJ.5. Notices. All notices. rcquc,;rs. <ll'rnund), or consent~ 11c~u11<lcr -.11all he in" riu11g. 
ilnJ shall be dccmc<l gi\cn and rccci\t:<l ''hen Jdhcrc:<l . ii' de livered in p1.:r:.-;11n. 111 four<~) da!:; 
after being mailed b~ ccrti lfo<l or register~d mail. posutgt: prepaid. rctlU'n receipt requested. or 
one ( I) Jay after ht:ing sent by overnight C{)Urkr such as f'c<lcrnl h,pn:s:... to am] h) the Partic~ at 
the following addrcsse-;. or nl 1;uch 01her addreo;scs HS the Panic~ nu) <lc:signatc h~ ~ .. rit ten nollc1.: 
m the manner <;et forth herein: 

I J lo Managt:r: S1..1CaJ Buildin!,!. v\:ntun.:::.. LLl' 

I~ 
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It to Compun;: 

Jf to Oki Operators~ 

9.6 Countcrparb. fhis Agrcrrncm may be ..:xc:cuted in an) numbcr of 1.:ounu.!r[)am. 
l!!lch of\A.ohich sh::ill be .m original. but all of\~ hich. \.\hen taJ..en togeth~r. \\Ill constitute one nnd 
the same instrument. 

9.7. Go\ crning Law. This Agn:cn1cnt ..,hall he cm1::.ln11.:d nnJ i,:m l:l'ncJ in accorJanc'-' 
\\ith the law" or the State 11f"Calilomia. v.i1ho111 rl'lercnl'e Ill cont1icr 11t' I"'' prn1tiph.•s 

Q.8. 1\ssi1mmenl. l 'nless express!) ~cl forth IO lhe contrnr~ hcrcmabmc. this 
Agreement sbaJJ not be ,1ssigaabk b: an> Part~ bcrcto \\ ilhout Lh" express \Hitt~·n cnnS\:nt of th" 
nthcr Panies: prm idc<l. lmwcH:r. Old Opcratw:-. 1111:1) .1:-...,1gn their holding i1111.:n.:~t tu ~fonurcl1 01 
another legal cnti t) nwned hy the Old Opermors. anct SoCul Built.ling Yi!nlun:-:. 11 C ma~ assign 
,ill o~ a portion of it:-. rights and obligations tri Sun L>icg.o 13llil<ling Ventures. Ll.C. 

9.<> . Waiver. Wai\cr of on) ai::,trccmcnt or nhl igation :;l.'t lt1rth in thi!\ /\grccmcm b: 
d1hcr Part) sh1:11l nc1t prevl'nl that pan) from lmer insisting upon fuJI perturmanl'e of such 
agreement or obligation ;1nJ ml (;OLLrSc of dealing. p;.1rtiul l.'"crcisc or nn) dda~ or failure 1m lht 

pan of at1) Part) hi:n:to in t>\i.:rcbing an} ngln. 1w,wr. rri \ ikgi:. 111 rl·mcJ, und~1 th!'> 
.\grcement or un~ related agreement or imtrument ~hall impair "'T re;> .;trkt :.m~ "Lich right. pm\t'r. 
prh ih:g~ or rcmcJ~ 11r he c.:onstrued ds i:l \\ai\cr thcrdor. No "'ai\cr shall be H1li<l against .tn) 
Part) unless made in writing and sig.ned h: the Pan~ against \\hllm 1.•nforccmcm of ~Lu.:b \\.ahcr 
is :-.ought. 

L). I 0. Binding Hfoct. Subject lo the prm isinns set forth in this Ag.rl!t:menl, this 
J\g.rncrnc11t shall b1: bin<ling upon and inure to the h1.'ne1it of the l'Clrtk~ h~·r-=t1\ anJ upon their 
r~spective succc.."sor~ im<l assign~. 

cu I. Wai\ er of Rule of Conslrllction. I m:h Parry ha~ hau Lhe opponunit) Ill con~ulL 

with its m ·\11 I ego I counsel [n ~onncction with the r~vi~'\ Jrnfting. and n,·go1 iution or thii:. 

1-4 
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.\greement. .\ccMdingl~. the ruJe ot construct1011 thu1 an: umtiigttiL: in tJw, Agr\.'l!mcnt shall be 
cmblmcJ aguinst the dru1i.ing party shall nol oppl~ 

".11. ~C\ crabiJit'. Ir anyone ur more llf lhl! prm isilH1s ,,f this ,\~recment 1s adjudgl!U 
LO an~ cxt~nt im alid. uncnforccahlc. or contrar:. 10 la" b~ a ~ourt or competent jurisdicciorL each 
and all ol Lhl! remaining provisions of this Ag.reemt:nl \\Ill nN bl.! arti:c1cd lhcr~h~ :.m<l shall ti~ 
'al id aml ~n1orceable lo tht· 1·u1ks1 extent pennillt'd h) l<m . 

9. IJ. ~urce Mttit:Llft: . • \11} Part) ~hall bt· o.tusl.!d li.ir failure~ anJ dela:- ~ 111 pcrtormann: 
or its rcspccti\c l>C.ligations under this Agreement dw lu mt~ c:.iu<:1..' bl.'~11nJ thL· tonrml .rnJ 
"'•ithout the fault of l>LlCh part). including \.\itboul limituLiun. an;. 111.'l ot (1111.I. \\tlf. krnirhm. bi~>­
tl.!n·orism. 1fo1 or i11su1Tecli<.'n. Jaw or regulation. i.nriJ..c.?. llood. c:.irlh1..Jtt.!1'.c. \.\:llcr shortage, Jin~. 
explosion or inability due lo any of the uf<m:m1.:uti\m\;d cuu:-.1.:s lL1 ohtai11 ni.:cc:isary lubor. 
mat~rials or l'a...:ilitics. This pro' ision shall not rc-kt1"l' sud1 Part: from using its best efforts to 
uv~1id or rc1mwe such cuu~e and such Part) shall 1.•nn1inm· pcrhmnanct.: hereunder\\ ith the 
utmost disp1Hch \.\hcnc\ er :-.uch causes are removed. L.pon claiming :m:. :-.uch excu:-.i: or de la~ fur 
nn11-pcrli1rmancc.?. such Part~ shall gi,·e prompt \\Tittcn noti~1. lhcreur Lil lbc other Part}. provided 
that foilun.: lo gi'e ... uch notice sball Hulin an~ \\:tY limit the upcrn1iun 0f this provision. 

9. 14. Authorization for A!!.rccmcnt. 1 he C'\1."cutmn <111J p!:d\1rrt1mh.:'-'. vi thi' ..\grcc111cnl 
hy (\1mpa11~ and :0.1anagl!r hme been dul) authuti1cd 1'~ ttll nec.·l.'ssw: la\\s. resolution'. an" 
cMpurate 1>r partnership action. and lbis Agret'ml'nl 1:1111sti1u11:-. thl' ,aJ1J and cnforceaole 
obligations of Company and Manager in accordanc~ \\ilh fo, tcm1s 

9. I~. DUt) Lo C oopcrare. The Parties act..1111\\ lee.I gt: Lhal lh1: P<trti1:s · mut111.1I coopl'.rntiun 
ts critical lo the :ibilit) of Manager and Com ran> 10 perform 'illCl'cs:;t"ull) ,111d t'llkicntl) il~ 

c.lutic~ hc:rcum.lcr. Accordingl1. each party agree" t<i rnotll!rutc f'u II> '' ith th..: oth~r in formulating 
a.ml implementing goub :.md 0bjec.:t.ive:; which an: in Cnmpnn} ·s best imerests 

lJ.16. Proprietary and Contidemi~LI lnfomtation. The P:uiks agree with regard lo 

Confidential information that Manager may be given lH ol'ita111 usu r~:..ult of Manager's 
pcrlormunct' unc.lcr this Agret'ment. or vice 'c1~a. such l' on li1.kntial flll'nrmatiun i~ :>t:ud. 

l:On lid1.·nli~ll ~ind propri~tar~. and shall be utilizl.'d l1111~ IM lho~c rurpllS~~ oJ lhl'> Ag.n.·l.!menl or ;is 

otht.:r.visL' din:ctcd or agreed to in \\Ti ting. ThL' term "Cnnlidcntiul lnformaticin·· means ~my 
infonm.ttilllt lH kn1.mledgc conct.:rning or in all\ \~J\ rdutcJ h1 the pr<.u:ticc~. pricing. acti' ities. 
slntlC!,.!ie1;. hu:;incss plans. financial plans. trade scL:rct:;. rd.1li1111ship:- <.1lltl mc1hoJ1.1log) ot 
Opern1inns nl' the "usint:ss. performance of the AJnunistrJlt\C ~cr\ice'i. or 1nhe1 matter relatmg 
to lhc hu,,incs!>. fbl.' Parties shall takl' appropri•ltl.' acti<•n tr' ~ns11n: thal .111 empln~cl!s permiueJ 
access to l'lmlidential lnl0m1ation are av"an: of its cvnfidential and prnpm:tar: nature and th1: 
restriction~ placec.l on its use. Thc Parties shall not rcpll\c.lui:c or l:up~ the l unlidcnthil 
lnfom\atiun ol" 1ht: ( 'umpun). or ilil) part thcr~uL in Uri) 111,n1111.:r uthcr lhan is 11cccssar) to 
perform under rhi!> !\.gn·emcnt. :-md no Pflrl~ ..;hull discln~c 111,,1h~rni-.e111uk~ th~ Confidential 
[nfonnuti011 a\ ailulik lo an~ olhi:r p~rson. <'Orpmation. Mother 1.:nlit~· "''H'1.•pt to the oth~r Port). 
or as mlu:rn i:-;c rc.:4uired O) luw. 

1).16. I /\II <. onfidemial Information constitulc:- u valuable. ctmfakntial. special un<l 
unk1u1.: usset. ·r 11c PHrtk!l 1·ecogniz(.' that the di:.;c.:Josure lll Lon lidl'ntlul 1nrl11mution mu~ gi\ e rise 
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to irreparable injur~ or damage thm are Jitlicult t11 calculate. ,ind ,,111..:h CaJUH)l h~ :.tdt'4u:it<:I~ 

compensated b: monetary damages. According!~. in the t:H'111 ol <Ul~ 'iolauon l1f thremc:ncd 
'1ofal1l)O "1 the confidentiality provisions or Lhis . \gre~incnl . ~ non-notating. Party shall be 
i:ntitk<l to an injuncti('ll resLraining such violation 

9, 17 J\JJittonal .\ssttr:inces. The prm isi1ms ot thh .\grl>t:lllt:nt ~hall b~ sdf-of)l.'.rati\c 
:.ind sh,111 not re4t1ire further agreement b~ the Partii:s: prO\·idecl. hO\\'l'\"c.'f . .JI the fL't.IUC!>t or either 
Pnri). th~ <.ither Purt) ~hall execul\': such additional in:-;trumenb anJ t ak~ su..:h addit10nal 1:1ds ti!'i 

arc rcasonahl~ an<l ns the reriuesting Pany ma) det>m necessnr} 1u el'ti.•ctuatt> thi-. \t:_i:reemem. 

9. 18 Con sen ts, Approvals. and E.'l..t:rt be or Dbl'rl'tion. v\ ht:11c' i.'r t m rcq u i r'-·" .tll! 

con~...:nl or approval to be given by eilht:r P<irt). or cithl.!r Pt1rl~ rnu'>l i..>r nw: t•\.,:rcise d1c;crdi11n, 

and e\cepl when.· ~pecilkall~ set frn1h to the cl1ntrar~, the.: Pi.1r1k:::. agn;c that :-uch co:isenl or 
approval shall not be unreasonably ,,-ilhJ1cld or tlclu~ ~d. Jnd that such discrcLion shall he 
rcasonahl) cx1:rcised. 

'),I 9 I hird Part' Beneficiaries. Except \iS nthi..·rwis~· pnn iJ1:d bcn;in. th1., 1\grcemenl 
-;hall not 1.011 l'cr ~in~ rights or remellit!s upon an~ pcr-;ur1 01hc1 Lllun \tanager and 0\\ ner and their 
rcspccti' c :mcccjsor:i and permitted assigns 

l.,ignolure ]111)!.t' /01/1111 \ J 

Cl( 
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11\ WI rNl-~S ~ Hl:.Rl::.Ot . the Parties :.ign:t' 1t) the forq!1lrng ll'rms 11f :igrt'ement through 
Lhc c~ccution bclo" b~ their respecth e. dul~ authom.eJ representatl\ es as uf Lbe l::.tfectin.' IJnte. 

··COMP.l\NY'' 

••"\itANAGER:>-

SoCal Building Vcn1tn-cs, U .C I 

"OU> OPEl ArORS'' 

By: 

1:3)·:~---

17 
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Page 1 of 1

SState of California
Secretary of State

Statement of Information 
(Domestic Stock and Agricultural Cooperative Corporations) 

FEES (Filing and Disclosure): $25.00.
If this is an amendment, see instructions. 

IMPORTANT – READ INSTRUCTIONS BEFORE COMPLETING THIS FORM
1. CORPORATE NAME  

2.  CALIFORNIA CORPORATE NUMBER 
This Space for Filing Use Only

No Change Statement  (Not applicable if agent address of record is a P.O. Box address.  See instructions.) 
3. If there have been any changes to the information contained in the last Statement of Information filed with the California Secretary  

of State, or no statement of information has been previously filed, this form must be completed in its entirety.
 If there has been no change in any of the information contained in the last Statement of Information filed with the California Secretary  
 of State, check the box and proceed to Item 17.

Complete Addresses for the Following  (Do not abbreviate the name of the city.  Items 4 and 5 cannot be P.O. Boxes.)
4. STREET ADDRESS OF PRINCIPAL EXECUTIVE OFFICE CITY STATE ZIP CODE 

5. STREET ADDRESS OF PRINCIPAL BUSINESS OFFICE IN CALIFORNIA, IF ANY CITY STATE ZIP CODE 

6. MAILING ADDRESS OF CORPORATION, IF DIFFERENT THAN ITEM 4 CITY STATE ZIP CODE 

7.    EMAIL ADDRESS FOR RECEIVING STATUTORY NOTIFICATIONS 

Names and Complete Addresses of the Following Officers (The corporation must list these three officers.  A comparable title for the specific 
officer may be added; however, the preprinted titles on this form must not be altered.) 
7. CHIEF EXECUTIVE OFFICER/ ADDRESS CITY STATE ZIP CODE 

8. SECRETARY ADDRESS CITY STATE ZIP CODE 

9. CHIEF FINANCIAL OFFICER/ ADDRESS CITY STATE ZIP CODE 

Names and Complete Addresses of All Directors, Including Directors Who are Also Officers (The corporation must have at least one 
director.  Attach additional pages, if necessary.)
10. NAME ADDRESS CITY STATE ZIP CODE 

11. NAME ADDRESS CITY STATE ZIP CODE 

12. NAME ADDRESS CITY STATE ZIP CODE 

13. NUMBER OF VACANCIES ON THE BOARD OF DIRECTORS, IF ANY: 

Agent for Service of Process If the agent is an individual, the agent must reside in California and Item 15 must be completed with a California street 
address, a P.O. Box address is not acceptable.  If the agent is another corporation, the agent must have on file with the California Secretary of State a 
certificate pursuant to California Corporations Code section 1505 and Item 15 must be left blank.
14. NAME OF AGENT FOR SERVICE OF PROCESS 

15. STREET ADDRESS OF AGENT FOR SERVICE OF PROCESS IN CALIFORNIA, IF AN INDIVIDUAL CITY STATE ZIP CODE 

Type of Business 
16. DESCRIBE THE TYPE OF BUSINESS OF THE CORPORATION 
        

17. BY SUBMITTING THIS STATEMENT OF INFORMATION TO THE CALIFORNIA SECRETARY OF STATE, THE CORPORATION CERTIFIES THE INFORMATION
CONTAINED HEREIN, INCLUDING ANY ATTACHMENTS, IS TRUE AND CORRECT. 

DATE TYPE/PRINT NAME OF PERSON COMPLETING FORM TITLE SIGNATURE 

SI-200 (REV 01/2013)  APPROVED BY SECRETARY OF STATE 

FJ98007

FILED
In the office of the Secretary of State 

of the State of California
BALBOA AVE COOPERATIVE

FEB-21 2017

C3963195

8863 BALBOA AVE UNIT E, SAN DIEGO, CA 92123

9212 MIRA ESTE COURT, SAN DIEGO, CA 92126

NINUS MALAN    8863 BALBOA AVE UNIT E, SAN DIEGO, CA 92123

NINUS  MALAN     8863 BALBOA AVE UNIT E, SAN DIEGO, CA 92123

NINUS  MALAN     8863 BALBOA AVE UNIT E, SAN DIEGO, CA 92123

NINUS  MALAN     8863 BALBOA AVE UNIT E, SAN DIEGO, CA 92123

CHRISTOPHER  HAKIM     9212 MIRA ESTE COURT 9212, SAN DIEGO, CA 92126 

NINUS  MALAN     9212 MIRA ESTE COURT, SAN DIEGO, CA 92126 

0

GEORGE  COSTA

3645 RUFFIN RD, SAN DIEGO, CA 92123

MANAGEMENT SERVICES

02/21/2017 NINUS  MALAN PRESIDENT
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SAN DIEGO BUILDING VENTURES 

VIA E-MAIL 

Ninus Malan 
Chris Hakim 
San Diego United Holdings Group 
8863 Balboa Ave .. Suite E 
San Diego, CA 92 123 

.lune 22, 2018 

Re: SoCal R11ildine Ventures~ Op1ion A~rccmen1s 

Dear Ninu:i awl Chri:> 

As you know, San Diego Building Ventures ( .. SOHV"') is party to1hose cercain Management 
Services and Option Ag1eements (each an "A~reemt:nt") with each of Balbua Ave. Cooperative 
("Balboa"), Mira Este Properties, LLC ('"Mira Esle"), and Roselle Properties, LLC 
("Roselle"). We 1eceived your lettt:r <lak:<l June 19, 20 l 8 wherein you note the pendency of 
litigation involving Balboa and offer to extend the <lea<lline on the option to purchase Balboa 
from its current Jwie 30. 20 l 8 date to a date that is " fiftee n ( 15) calendar days fol lowing written 
notice to [SDBV) that the Litigation has been privately settled or there is a decision after trial.'' 

While we appreciate Lhe accommodation, the aforementioned lawsuit represents but one of the 
signi ficant issues complicating claims to ownership not only of Balboa, but of Mira Este and 
Roselle as well. As you are aware, Salam Razuki, individually and through Rozuki Investments, 
LLC. has made and continues to make what appt:ar lo be at worst colomble claims 10 ownershlp 
of and/or liens on all real and personal property at all three of the properties. In addition to 
creating a fog over the ti tle that renders a tlctermination of whether to exercise the options a 
potential exercise in futility, the unresolved status of these claims potentially implicates several 
of your representations and warrantees in each Agreement, including but not lim ited to: 

I. Your foll power, authority and legal right Lo execute, perform and timely observe all of 
1he provisions of each Agl'eement (Section 4.3.3 of the Balboa and Mira Este Agreements 
and Section 4.3.2 of the Roselle Agreement); 

32123 LINDE RO CANYON ROAD, sum 210, WESTLAKE VILLAGE, CA 91361 
9212 MIRA ESTE CT, SAN DIEGO, (.A 92126 

(818) 865-1700 Office (818) 865-1711 Fax 

D 
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SAN DIEGO BUILDING VENTURES 

2. Your sole ownership of and rights in and lo all real and perstmal property at all tlm;;:e si1es 
(Section 4.3.6 of the Balboa ancl Mira Este Agreements and Section 4.3.5 of' the Roselle 
Agreement); and 

3. The non-existence of pending or threatened litigation that could adversely affect the 
transactions (Section 4.3.7 oft he Balboa and Mira Este Agreements and Section 4.3.6 of 
the Roselle Agreement). 

Despite our serious concerns regarding the ownership sta1Us of the three properties and your 
representations and warrantees made in the agreements, we remain hopeful that these issues can 
and will be resolved, and that SDBV will be in a position 10 make its decisions regarding 
exercise of the options on all three properties based upon business judgment alone, as 
contemplated by al l the parties at the outset. In order lo preserve that possibility, We are aI<king 
you to sig_i1 a tolling agreement Lhal suspends the oplion deadline on each property pending 
resolution of all pending issues regarding the litigation and an)' an<l all claims by lbird parties to 
owm:rship in and/or rights in and to all three of the propei1ies. 

Please let me know that you agree with this approach and I will have our attomeys send over ti 
simple tolling agreement fu-st thing Monday morning, 

Feel free lo contact me with any questions. 

Dean Bornstc::in 

32123 LINDERO CANYON ROAD, SUITE 2101 WESTLAKE VILLAGE, CA 91361 
9212. MIRA E.STE CT, SAN DIE.GO, CA 92126 

(818) 865-1700 Office (818) 865-1711 Fa>< 

D 
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ATTORNEY OR PARTY WITHOUT ATTORNEY (Name, State Bar number, and address): FOR COURT USE ONLY 

Gina M. Austin (SBN 246833)!Tamara M. Letham (SBN 234419) 
Austin Legal Group 
3990 Old Town Ave, Suite A-112, San Diego, CA 92110 

TELEPHONE NO.: (619) 924-9600 FAXNO.(Optlonal): (619) 881-0045 
E·MAIL ADDRESS (opuanal): gaustin@austinlegalgroup.com 

ATTORNEY FOR (Name): Nin us Malan, 
SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN DIEGO 

CENTRAL DIVISION, CENTRAL COURTHOUSE, 1100 UNION ST., SAN DIEGO, CA 92101 
l!! CENTRAL DIVISION, COUNTY COURTHOUSE, 220 W. BROADWAY, SAN DIEGO, CA 92101 

CENTRAL DIVISION, HALL OF JUSTICE, 330 W. BROADWAY, SAN DIEGO, CA 92101 
.,_ CENTRAL DIVISION, FAMILY COURT, 1501 6TH AVEV SAN DIEGO, CA 92101 

CENTRAL DIVISION, MADGE BRADLEY, 1409 4TH A E., SAN DIEGO, CA 92101 
:: CENTRAL DIVISION, KEARNY MESA, 8950 CLAIREMONT MESA BLVD.NSAN DIEGO, CA 92123 
.,_ CENTRAL DIVISION, JUVENILE COURT, 2851 MEADOW LARK DR., SA DIEGO, CA 92123 

NORTH COUNTY DIVISION, 325 S. MELROSE DR., VISTAA CA 92081 
EAST COUNTY DIVISION, 250 E. MAIN ST., EL CAJON, C 92020 
SOUTH COUNTY DIVISION 500 3RD AVE. CHULA VISTA CA 91910 

PLAINTIFF(S) 

Salam Razuki 
DEFENDANT(S) JUDGE 

Ninus Malan Hon. Kenneth J. Medel 
IN THE MATIER OF DEPT 

I : C-66 
CASE NUMBER 

PEREMPTORY CHALLENGE 37-2018-00034229-CU-BC-CTL 

Gina Austin , is D a party l&I an attorney for a party in the 

above-entitled case and declares that_H_o_n_. _K_en_n_e_t_h_J_. _M_e_d_el ___________ ,, the judge to whom this case is 

assigned, is prejudiced against the party or the party's attorney or the interests of the party or the party's attorney such that the 

said party or parties believe(s) that a fair and impartial trial or hearing cannot be had before such judge. 

WHEREFORE, pursuant to the provisions of Code Civ. Proc. §170.6, I respectfully request that this court issue its order 

reassigning said case to another, and different, judge for further proceedi 9$. 
' ..,.., 

I declare under penalty of perjury under the laws of the State of Califor ia that the foregqi{g'is 
1 

ue and c 
~/ I 

Date: July 17, 2018 --· ...... . 
Signature 

ORDER OF THE COURT 

D GRANTED - This case is referred to Presiding!Supervising Department for reassignment and a notice will be mailed to counsel. 

0 DENIED 

Date: ___________ _ 
Judge/Commissioner/Referee of the Superior Court 

FOR OFFICE USE ONLY 

This case has been reassigned to Judge ------------- per Presiding/Supervising Judge 
___________ on __________ ~· 

SDSC CIV-249 (Rev. 10110) PEREMPTORY CHALLENGE Code Clv. Proc. § 170.6 

D 
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SUPERIOR COURT OF CALIFORNIA,

MINUTE ORDER  

TIME: 08:30:00 AM 
JUDICIAL OFFICER PRESIDING: Kenneth J Medel

COUNTY OF SAN DIEGO
 CENTRAL 

 DATE: 07/17/2018  DEPT:  C-66

CLERK:  Grachelle Mendoza
REPORTER/ERM: Darla Kmety CSR# 12956
BAILIFF/COURT ATTENDANT:  V. Acevedo

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

EVENT TYPE: Ex Parte

STOLO
APPEARANCES STOLO
Steven A Elia, counsel, present for Plaintiff(s).
Maura Griffin, counsel, present for Plaintiff(s).
Rob Fuller, counsel, present for intervenor SoCal Building Ventures LLC.
Arden Anderson, counsel, specially appearing for defendants.

Stolo
1) PLAINTIFF'S EX PARTE APPLICATION FOR APPOINTMENT OF RECEIVER AND
PRELIMINARY INJUNCTION OR, IN THE ALTERNATIVE, A TEMPORARY RESTRAINING ORDER
AND AN OSC RE APPOINTMENT OF RECEIVER AND PRELIMINARY INJUNCTION

The Court, having read the moving papers and having heard from counsel, grants the application. Bond
to be posted by plaintiff in the amount of $10,000 within 5 days. Receiver shall file his oath of receiver
and bond in the amount of $10,000 within 5 days.  The Court signs proposed order.

OSC Re Appointment of Receiver and/or OSC Re Preliminary Injunction is set for 8/10/18 at 10:30 am in
this department.

2) EX PARTE APPLICATION BY PLAINTIFFS-IN-INTERVENTION TO FILE
COMPLAINT-IN-INTERVENTION

The Court, having read the moving papers and having heard from counsel, grants the application. The
Court signs proposed order.
 

.

STOLO

 Judge Kenneth J Medel 

MINUTE ORDER  DATE: 07/17/2018   Page 1 
DEPT:  C-66 Calendar No. 3

MINUTE ORDER  DATE: 07/17/2018   Page 1 
DEPT:  C-66 Calendar No. 3
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Robert E. Fuller (SBN 171770) 
Zachary E. Rothenberg (SBN 215404) 
Salvatore J. Zimmitti (SBN 245678) 
NELSON HARDIMAN LLP 
11835 West Olympic Boulevard, Suite 900 
Los Angeles, CA 90064 
Telephone: (310) 203-2800 
Facsimile: (310) 203-2727 
ZRothenberg@NelsonHardiman.com 

f .. ~ .. ~~ .... ,.~.J) 
J\JL 11 2.0\S 

Attorneys for Plaintiffs-in-Intervention SoCal 
Building Ventures, LLC and San Diego Building 
Ventures, LLC 

ey: o.Nd>ll· Clelk 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

FOR THE COUNTY OF SAN DIEGO - CENTRAL DIVISION 

SALAM RAZUKI, an individual, 

Plaintiff, 

v. 

NINUS MALAN, 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; and DOES 1-100, 
inclusive, 

Defendants. 

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

(Assigned to: Hon. Judge Kenneth J. Medel, 
Dept. C-66) 

+;J!tt1:;n!t)Sllil!l] 0 RDER RE: EX PARTE 
APPLICATION TO FILE COMPLAINT-IN­
INTERVENTION 

Action Filed: July 10, 2018 

DATE: 
TIME: 
DEPT: 

Trial Date: 

I 

July 17, 2018 
8:30 a.m. 
C-66 

None Set 

[PROPOSED] ORDER RE: EX PARTE APPLICATION TO INTERVENE 

D 
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489362. l 

The Court, having reviewed the Ex Pane Application of Plaintiffs-in-Intervention that 

came before the Court on this date, July 17, 2018, including all other papers submitted m 

connection therewith, having heard argument of counsel , and good cause appearing therefore: 

TT TS HEREBY ORDERED that Leave is granted for Plaintiffs-in-fntervention to fil e 

their Complaint-in-Intervention. 

DATED: July 17, 2018 

2 
[PROPOSED] ORDER RE: EX PARTE APPUCATTON TO TNTERVENE 

D 



SUMMONS 

(CITA CION JUDICIAL) 

NOTI CE TO DEFENDANT: 

(A VISO AL DEMANDADO): 

See Attachment 

YOU ARE BEING SUED BY PLAI NTI FF : 

(LO ESTA DEMANDANDO EL DEMANDANTE): 

SALAM RAZUKI 

FOR COURT USE ONLY 
(SOLO PARA USO DE LA CORTE) 

S UM-1 00 

NOTICE! You have been sued. The court may decide against you without your being heard unless you respond within 30 days . Read the information 
below. 

You have 30 CALENDAR DAYS after this summons and legal papers are served on you to file a written response at this court and have a copy 
served on the p la intiff. A letter or phone call wil l  not protect you. Your written response must be in proper legal form if you want the court to hear your 
case.  There may be a court form that you can use for your response. You can find these court fo rms and more information at the Cal i fornia Courts 
Onl i ne Self-Help Center (www. courlinfo.ca.gov/selfhelp) , your county law library, or the courthouse nearest you . If you cannot pay the fi l ing fee, ask 
the court clerk for a fee waiver form . If you do not file your  response on time, you may lose the case by default , and your wages, money, and property 
may be taken without further  warning from the court. 

There are other legal requ irements . You may want to ca l l  an attorney right away. If you do not know an attorney, you may want to call an attorney 
referral service . If you cannot afford an attorney , you may be el ig ible for free legal services from a nonprofit legal services program .  You can locate 
these nonprofit g roups at the Californ ia Legal Services Web s ite (www.lawhelpcalifomia.org) , the Cal ifornia Courts On line Self-Help Center 
(www. courlinfo. ca.gov/se/fhelp) . or by contacting your local court or county bar associat ion. NOTE: The court has a statutory l ien for wa ived fees and 
costs on any settlement or a rbitrat ion award of $ 10 ,000 or more in a civi l case. The court's l ien must be paid before the court wi l l  d ismiss the case. 
jAV/SO! Lo han demandado. Si no responde dentro de 30 dfas, fa corte puede decidir en su contra sin escuchar su version. Lea la informacion a 
continuacion. 

Tiene 30 DfAS DE CALENDARIO despues de que le enfreguen esta citacion y papeles lega/es para presentar una respuesta por escrito en esta 
corte y hacer que se entregue una copia al demandante. Una carta o una 1/amada telefonica no fo protegen. Su respuesta por escrito tiene que estar 
en fonnato legal correcto si desea que procesen su caso en la corte. Es posible que haya un formulario que usted pueda usar para su respuesta. 
Puede encontrar estos fonnularios de la corte y mas informacion en el Centro de Ayuda de las Cortes de California (www.sucorte.ca.gov), en la 
biblioteca de /eyes de su condado o en la corle que le quede mas cerca. Si no puede pagar la cuota de presentacion, pida al secretario de la corte 
que le de un formulario de exencion de pago de cuofas. Si no presenta su respuesta a tiempo, puede perder el caso por incumplimiento y la corte le 
podra quitar su sue/do, dinero y bienes sin mas advertencia. 

Hay otros requisitos legales. Es recomendab/e que /lame a un abogado inmediafamenfe. Si no conoce a un abogado, puede 1/amar a un servicio de 
remision a abogados. Si no puede pagar a un abogado, es posible que cumpla con los requisitos para obtener servicios legales gratuitos de un 
programa de servicios lega/es sin fines de /ucro. Puede encontrar estos grupos sin fines de lucro en el sitio web de California Legal Services, 
(www.lawhelpcal ifornia.org}, en el Centro de Ayuda de las Carles de California, (www.sucorte .ca.gov) o poniendose en contacto con la corte o el 
co/egio de abogados locales. A V/SO: Por fey, la carte tiene derecho a reclamar las cuotas y los costos exentos por imponer un gravamen sabre 
cua/quier recuperacion de $10, 000 6 mas de valor recibida medianfe un acuerdo o una concesion de arbitraje en un caso de de rec ho civil. Tiene que 
pagar el gravamen de la corte antes de que la carte pueda desechar el caso. 

The name and address of the court is :  CASE N UMBER: 
(Numero deJ Caso): 

(El nombre y direcci6n de la carte es): San Diego Superior Court 

330  W Broadway, San Diego, CA 92 10 1  
3 7-20 I 8-00034229-CU-BC-CTL 

The name, address, and te lephone number of plaintiff's attorney, or p la i nt iff without an attorney, is :  
(El nombre, la direcci6n y el numero de telefono de/ abogado def demandante, o de/ demandante que no tiene abogado, es): 

Steve A. El ia, 222 1 Camino Del Rio S . ,  Ste 207, San Diego, CA 92 1 08 I 6 1 9-444-2244 

Clerk ,  by DATE: 
(Fecha) (Secretario) 

(For proof of service of this summons, use Proof of Service of Summons (form POS-010).) 

, Deputy 
(Adjunto) 

(Para prueba de entrega de esta citation use el formulario Proof of Service of S ummons, (POS-010)) . 

[SEAL] 

Form Adopted for Mandatory Use 
Judicial Council of Catifornia 
SUM-100 [Rev. July 1, 2009] 

NOTICE TO THE PERSON SERVED: You are served 
1 .  D as an individual defendant.
2 .  D as the person sued under the fictitious name of (specify):

3 . D on behalf of (specify):

under: D CCP 4 1 6 . 1 0  (corporat ion)

D CCP 4 1 6 .20 (defunct corporation)

D CCP 4 1 6 .40 (association or  partnersh ip)

D other (specify):

4. D by personal del ivery on (date) :

S U MMONS 

D 
D 
D 

CCP 41 6.60 (minor) 

CCP 41 6.70 (conservatee) 

CCP 41 6.90 (authorized person)  

Pa e 1 of 1  

Code of Civil Procedure §§ 41 2.20. 465 
www.courtinfo. ca.gov 
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SUM-200(A) 

SHORI 11 f LE: CASE NUMBER: 

.__ Razuki v. Malan, et al. J 7-20 18-00034229-CU-DC-CTL 

INSTRUCTIONS FOR USE 

... This form may be used as an attachment to any summons if space does not permit the listing of all parties on the summons . 

... If this attachment is used, insert the following statement in the plaintiff or defendant box on the summons: "Additional Parties 
Attachment form is attached." 

List additional parties (Check only one box. Use a separate page Tur eac/1 lype of party.) : 

D Plaintiff [{] Defendant D Cross-Complainant D Cross-Defendant 

LIST OF DEFENDANTS UNDER FIRST AMENDED COMPLAINT 

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; 
DRVl LISH DELlGHTS, INC., a California nonprofit mutual benefit corporation 

F\'ll'm Act:>:Jted to~ McnJatay .Jsg 
JUdidal Council or C211fomia 

SUM·20:JiA) (F<ev, Jarwry 1, 2007) 

ADDITIONAL PARTIES ATTACHMENT 
Attachment to Summons 

D 

Page l of 1 
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2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

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 TIIE COUNTY OF SAN DIEGO 

SALAM RAZUKI, an individual, 

Plaintiff, 

v. 

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

Defendants. 

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

EX PARTE APPLICATION OF MICHAEL 
ESSARY, IN HIS CAPACITY AS COURT 
APPOINTED RECEIVER, FOR ORDER 
AUTHORIZING RECEIVER TO EMPLOY 
COUNSEL 

Judge: 
Dept: 
Date: 
Time: 

Hon. Richard E.L. Strauss 
C-75 
July31,2018 
9:00 a.m. 

25 RECEIVER'S EX PARTE APPLICATION 

26 Receiver MICHAEL ESSARY ("Receiver") submits the following Ex Paiie Application for 

27 Order Authorizing Receiver to Employ Legal Counsel, based upon the following: 

28 
-1-

EX PARTE APPLICATION OF MICHAEL ESSARY, IN HIS CAPACITY AS COURT 
APPOINTED RECEIVER, FOR ORDER AUTHORIZING RECEIVER TO EMPLOY COUNSEL 

D 



345

1. On JuJy 17, 2018, this Court ordered the appointment of Michael Essary as the 

2 Receiver in this matter. Pursuant to the Appointment Order, the Receiver has been ordered to take 

3 possession and control of all assets or the Marijuana Operations. 

4 2. Due to the nature and complexi ty of this matter, it is necessary for the Receiver to 

5 retain counsel Lo assist him in this action. The Receiver is not an attorney. This matter involves 

6 multi-party litigation, and further, the Receiver has been ordered to take operational control of 

7 complex business operations in a highly-regulated industry. Legal guidance is essential for the 

8 Receiver. 

9 3. Accordingly, the Receiver seeks an Order authorizing the Receiver to retain 

10 Richardson Griswold of Griswold Law, APC (''Mr. Griswold") to represent the Receiver in this 

l l action. Mr. G1iswold is not the attorney for, associated with, nor employed by an attorney for any 

12 party. 

13 4. Notice of this Ex Parle Application was properly given. See concurrently filed 

14 Declaration orRichardson OJ·iswold. 

J 5 This Application is brought under Rule 3 .1 180 of the Cali forn ia Rules of Court and is based 

J 6 upon Lhe following Memorandum of Points and Authorities, the concurrently- filed Declarations or 

17 Michael Essary and Richardson Griswold, all matters of which the Court must or may take judicial 

J 8 notice, all pleadings and records on file herein, and upon such fu1ther evidence as may be presented 

19 at or before the hearing on this Application. 

20 

21 Dated: July 27, 2018 Respectfully Submitted, 

22 

23 

24 

25 

26 

27 

28 
-2-

ORTSWOLD LAW, APC 

~Esq. 
Counsel for Court Appointed Receiver 
MICHAEL ESSARY 

EX PARTE APPLICATION OF MICHAEL ESSARY, IN HIS CAPACITY AS COURT 
APPOINTED RECEIVER, FOR ORDER AUTHORlZING RECEIVER TO EMPLOY COUNSEL 

D 


