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I, Jerry Baca, declare:

1. Iamoverthe age of 18.

2. I am the managing member (and sole member) of Synergy Management
Partners, LLC (“Synergy”). Since approximately August 1, 20 1\8, Synergy has managed the
Facility at 9212 Mira Este Court, San Diego, California (“Mira Este Facility” or “Facility™)
for and on behalf of Mira Este Properties, LLC (“MEP”).

3. - Ihave been employed in the' cannabis industry for more than 6 years. Among
other past experiences in the cannabis industry, I have owned and operated a cannabis
dispensary; and I have owned and operated a business in three states that facilitated the
phys1c1an evaluation of patients for possible cannabis prescriptions.

4.‘ | In connection w1th Synergy’s management of the Mira Este Faclhty, Synergy
is respbnsibl’e for the dayfj:oj.fiay operat-mns of the Facility, including staffing for the
buildiné,,-installation ef .ufui.li'it-»iesi‘. ’ Intemet serv-ice; and‘-rother.' seﬁices,. previd-ing security for
the Faclhty, and: pr0v1dmg a. comphance manager to. oversee production at that Fac111ty

5. The Mn'a Este Faclhty, cons1st1ng of approxunately 16 000 square feet of

- space, is a licensed cannabls.,manufacturer. As such,-the Mira Este F.acx.hty has the

opportnnity to 'enfef into ,_sub.-lieenSe agl?eements with other producers and manufacturers so
long as the safeguards and ,practice_s,'and procedures at tne Mira Este Facility are félloWed.
Those safeguardé include providing security at t‘he.F acility 7 days a week and 24 hours a
day. It also includes decmnentmg all items that come into the Facility by manifest, taking
control of those items, and piacing-vthem in a safe. Whena sub licensee producer or

mannféetqrer requires those items for the manufacture of its product, Syner.gy handles the

Hakim.Baca.Declaration SDSC Case No. 37-2018-34229-CU-BC-CTL
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paperwork, including the documenting of the release of such materials with at least two (2)
persons present at all times. Additionally, Synergy coordinates the testing of products with
an outside testing compafly, again with two (2) witnesses present at all times. As noted,
Synergy also provides staffing for the building, which includes not only security and a
compliance manager, but also all maintenance and cleaning staff. Synergy has also prepared
formal written practices and policies that all sub licensees are required to follow.

6. Existing income from sub licensees at the Facility is minimal due solely to the
presence of the receiver. The only producer/sub licensee who has signed a subcontract for

use of the Facility is a company known as Edipure. Edipure expended tens of thousands of

dollars in preparation for the start of its production activities at the Facility. It also entered

into a sublicense agreement to utilize approximately 4000 square feet at the Facility. The.

Sublicéhsé agreement was made after the receiver was removed on or about July 31, 2018
and vbéfor'e the rege_ive_r was .réfappointed on or aboilt August 20, 2018. Under Edipure’s
subliéense agreement, Edlpure pays the Facility onﬂ...a.‘mohthly:,basi-‘s either $30,000 or 10%
of ité gross revenues, Whicthéf is- greaier. Thus far, Ediburé has not genérated more than
$300,000 per rﬁbnth in gross re\?enués; therefore,iEdipure has paid $30,000 per month to the
Facility for each ménth it has occupied a boxtion of the Facility.

B 7. The normal cost of improvements and other start-up costs that a sub licensee
or brdducef would need to expend in order to begin operations at the Facility is
épproximately $5'0,000 to $100,000. Therefore, sub licenéees are ﬁndel;standably'cautious

and careful before entering into sublicense agreements of the type made by Edipuré. :

Hakim.Baca.Declaration . SDSC Case No. 37-2018-34229-CU-BC-CTL
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8. Based on our respective contacts in the cannabis industry, Chris Hakim and I
developed a list of producers and manufacturers for sublicensing at the Mira Este Facility.
Through a series of ongoing discussions that we have had with these contacts in efforts to
procure them as sub licensees for the Facility over the last several months, the existence of a
receivership over the Facility essentially blocks these potential sub licensees from entering
into sublicense agreements of the type made by Edipure. Before the receiver was appointed,
almost all of our contacts expressed significant interest and willingness to enter into a
sublicense agreement. After the receiver was re-appointed on or about August 20, 2018,

none of our contacts expressed interest or a willingness to enter into a sublicense agreement.

Without sub licensees and producers and manufacturers such as Edipure, the Mira Este

- Facility will beeome insolvent. The folloWing is a list of the companies with whom Mr.

Hakim and I had diéeussions about a sublicense agreement. Each of these companies

expressed strong inte'rest»zin‘ entering into.a ‘,s.ubc‘ontraet agreement until it was made known

that the Famhtywasunderarecelve p.. Each.of the -¢oﬁipani;¢$;;dcclﬁacd to negotiate

further o to enter into a subeOntra;et;agreenient similar :to;fEdipure’s once it was made
Known that the Facility was under a receivership: |
A.  Conscious F lowers;
B. - Eureka Oil (Vape Cartridges);
~C.  Bomb Xitracts (.Vape_ Cartridges, Pre Rolls, Flower, Moonrocks, Candy,
Concentrates, Drinks, Edibles and chip);
D. 10X (Cannabis infused drinks);
E.  Cannabis PROS (Candy Company);
F. Royal Vape (Vape Cartridges, Pre Rolls, Edibles):
G. - LOL Edibles (Candy, Ch-i-ps, etc.); \

'Hakim.Baca.Declaration ‘ SDSC Case No. 37-2018-34229-CU-BC-CTL
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H.  Xtreme Vape (Vape Oil manufacturing and Vape Cartridges);

I. Bloom Farms (Vape Cartridges); and,

J. Cannabis Presidentials (Premium Pre Rolls, Vape Cartridges, Flower, Moonrocks,
Candies).

9.  Inorabout late September 2018, I commenced negotiations with yet another
producer/manufacturer, Cream of the Crop (“COTC”). In particular, I started discussions with
COTC’s principal, Dustin Milner, concerning a subcontract agreement for his company to utilize
space at the Facility. During the negotiations, I mistakenly believed that Mr. Milner was aware
that the facility was under receivership. The negotiations with Mr. Milner and myself as well as
my consultant, Roberto Sands, continued for a few meetings in October. COCT was extremely
intefested;- to the point where it moved extensive equipment to the Facility in order to test its
production c'apab._ilbiil:y at the Facility. - This was done in approximately the first week in October
2018. COCT Was satisfied w1th the production run, and COCT and Synergy agreed in principle

to a subcontract é;gr_eement._ The tentative agre‘e_ment iproyid,_;je_d‘ that COCT would pay the Facility

'$50,000 per mdnth or 5%3.of.t1;1§ir gross, whiChgyer;yx_,z,a__s;gpéate_r.‘ ThlS included a down payment

of $25,000. The subcﬁn_t'réct; that was négqtiatéd‘was for a one-year period.
10. Appfoximatdy one week ‘ago,, a draft gcontract_Was.ﬁerared,by attorney Gina
Austin for COCT and the 'Facil_-ity. Atthét,tiﬁrne, the si-lbject of the receiver was raised. Mr.

Miinér indicated that he had't"xo.t‘ kﬁown about the receiver before then, and sought advice from

his counsel. He later communicated to me that so long as the Facility was under a

receivershi

he would net execute a written sublease with the Facility.

. Hakim.Baca.Declaration SDSC Case No. 37-2018-34229-CU-BC-CTL
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11.  On or about August 28, 2018, Synergy entered into an accounting agreement
and paid a retainer of $2000 to Justus H Henkes IV, Inc. and Justus "Judd" Henkes IV, CPA for
accounting and bookkeeping services at the Mira Este Facility. \

12.  The management agreement between Synergy and MEP requires all revenues to
be deposited into a bank account, with withdrawals to be made only with two (2) signatories, one
by Synergy and ;he other by MEP. On the 5™ of each month, the management fees to Synergy
are paid along with distributions of profits to MEP.

13, The only occasion that I have observed the receiver at the Facility was when
SoCal Building Ventures, LLC ("SoCal") came to the Facility to retrieve its equipment. The
;e;ceiver was briefly. present ,zduripg that oc.easion..‘

14, Based 6n my communications with the prospective sub licensees who have

' expressed an 1nterest in the F acility, it is. my | belief that whﬂe there is a receiver appomted to

oversee the Faclhty, I w111 be unable to p::ecure NEW. sub]eases for: the Faclllty, whlch W111 cause
the Faclhty to epetate at a negatlve cash ﬂow
I declare under penalty of peljury that the foregomg is true and correct except as to

those matters stated on,._mfemauon- ;a-)t,lc;l‘,behef an,d;as;toa those matters I believe it to be true.

This deeiarat-ion wes ezieeuted:en' ) / @ - 2 3 - 5’ at San DiegofCounty,, California.

/Jerrﬁéa

Hakim.Baca.Declaration SDSC Case No. 37-2018-34229-CU-BC-CTL
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Charles F. Goria, Esq. (SBN68944)
GORIA, WEBER & JARVIS

1011 Camino del Rio South, Suite 210
San Diego, CA 92108

Tel.: (619) 692-3555

Fax: (619)296-5508

Attorneys for Defendant CHRIS HAKIM

SUPERIOR COURT OF THE STATE OF CALIFORNIA

COUNTY OF SAN DIEGO, CENTRAL DIVISION

SALAM RAZUKI, an individual
Plaintiff
VS '

' NINUS MALAN, an individual; CHRIS

'HAKIM, an individual; MONARCH
'MANAGEI\/ENT CONSULTING INC,
California corporatmn SAN DIEGO
UNITED HOLDINGS GROUP, LLC, a
California limited liability company; FLIP
MANAGEMENT, LLC a California limited

* liability company; ! A ESTE

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

Defendants.

Case No.: 37-2018-00034229-CU-BC-CTL
(Unlimited Civil Action)

DECLARATION OF DEFENDANT
CHRIS HAKIM IN SUPPORT OF EX

PARTE APPLICATION TO REMOVE

FACILITY ‘

Hearing Date: October 25, 2018

Time: 8:30 AM

Dept.: C-67 _

I/C Judge: ~ Hon. Eddie C. Sturgeon

Complaint Filed: July 10,2018
Trial Date: ~ Not Set
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I, Chris Hakim, declare:

1. 1 am one of the defendants in the above-referenced matter, and I am over the
age of 18.
2. At all times herein mentioned, I have been and still am one of the owners of

Mira Este Properties LLC (MEP). At all times since MEP was formed, I have been and stilll
am the managing member of MEP. A true and correct copy of the Operating Agreement for
MERP is attached hereto as Exhibit 1 and by this reference, made a part hereof. As indicated
at paragraph 8.8 of the Operating Agreement (at page 21), provision was made for claims
made by Plaintiff Salam Razuki (“Plaintiff”) on the distributions of MEP. In particular,
provision was made that any claim that Plaintiff asserted would be handled exclusively by
Mr. Ninus Malan from his interest, and neither MEP nor I would have any responsibility for

such claim.
B 3. The assets of MEP con51st of certam real estate located at 9212 Mira. Este

Court; San Dlego, Cahforma_ 92126 (“Mu‘a Este: Faclllty”) The real estate: 1s nnproved with

a structure in the nature of a warehouse MEP acqu:red the era Este Property m August
2016 for the purchase pnce of approx1mate1y $2, 625 000 00 ‘The purchase pnce consisted
of a down payment of approxunately $637 500 00, and a new loan in the approximate
amount of $1,987,500. 00 I pand $420,000.00 from my:own personal towards the down
payment of $637,500 00. Plamtlff and Defendant Ninus Malan paid the rest of the down
payment.

4. The operatmg ‘agreement of MEP provided that I would receive one-half of

the net profits, and the other one half would be distributed to Mr. Malan, the other member

Hakim.Declaration SDSC Case No. 37-2018-34229-CU-BC-CTL
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of MEP. Plaintiff has never made any claim or contention that I was not entitled to
one-half of the net profits of the Mira Este Facility.

4. The existing Business Tax Certificate and State licensing allows the Mira Este
Facility to operate as a cannabis manufacturing, production, and distribution facility until
November 2019. There are very few cannabis production facilities currently operating under a
business tax certificate that has been "grandfathered in", such as the Mira Este Facility. I have
made application for and on behalf of the Facility for a conditional use permit, and that has been
approved.

5. As previously stated in my prior declarations in this proceeding, I negotiated
the management agreements with SoCal Building Ventures, LLC ("SoCal"). The SoCal
management agreement with the Mira Este Facrhty was operatmg relatively successfully
although SoCal was dilatory in opening the Fac111ty and contracting with other producers

and manufacturers, as Synergy is doing now. However, SoCal stopped makmg its required

' payments under its management ag‘eement wrth MEP in or about May 2018 and largely as

a result of that as well as other defaults and breaches, SoCal was termmated in July 2018.

6. t‘ . At that tlme, I agam was put in: the posrtlon of needmg to negotiate a‘
management agreement for- the Mira Este Facﬂlty with a new manager I contracted with
Synergy in early August 2018. Almost nnmedlately, and in sharp contrast to SoCal Synergy
opened the Facility and contracted with a sub licensee, Edipure, for 1ts use of the Facility for
a one-year j)eriod | |

7. As soon as the sub 11cense agreement w1th Edlpure was made, Edlpure

mvested between $50,000 and $100,000 in equipping its space at the Mira Este Facility.

Hakim.Declaration _ SDSC Case No. 37-2018-34229-CU-BC-CTL
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Under its sub license agreement, Edipure is paying approximately $30,000 per month or
10% of its revenues, whichever is greater for its use of fhe Facility. Since it had initial sales
or "pre-orders" of $200,000, Edipure is obligated to pay the sum of $30,000 for its first
month of occupancy. Also, the sublicense agreement entitles Edipure to occupy
approximately 4000 square feet of space at the Mira Este Facility. It also specifies that the .
Facility will proVide security, staffing, testing, and other overhead as outlined in the
Declarationv of Jerry Baca. The sub license agreement with Edipure was entered into after
the order for initial appointment of the receiver was vacated and before the current

appointment of the receiver was made on or about August 20, 2018.
8. In addition to Edipure, we also had a number of other contacts who
communicated to us a strong interest in locatmg their productlon and manufacturmg

activities to the Mira‘Este Facility. As specified in the Declaration of Jerry Baca, many of

- these producersb and manufacturers were very close to reaching an agreement for a sub

11cense agreement w1th MEP snmlar to Edlpure s sub hcense agreement before the receiver

was appomted on August 20, 2018 Asa result of the appomtment of the receiver on August

20, 2018, not one of these |

MEP as Edipure is doing.
9. Debt service and overhead of the Mira Este Facility exceed the amount that

Edipure is paying. The debt service alone, including taxes and insurance, is approximately

‘Hakim.Declnration; SDSC Case No. 37-2018-34229-CU-BC-CTL

4543




10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27

$30,000 per month. There is also additional and extensive overhead for the Mira Este
Property beyond debt service. Overhead expenses include staffing, security, maintenance,
and testing services that 'are required to be provided to sub licensees regardless of the
number of sub licensees at the Facility.

10.  Last month, another producer named Cream of the Crop (“COTC”) expressed
interest in subcontracting for space at the Facility. The proposed payment by COTC of
$50,000 per month would allow the Facility to operate at a profit. Coupled with the
monthly payment by Edipure of $30,000, the $50,000 payment by COTC would generate
monthly revenues of $80,000. The Facility can be operated profitably with revenues of that
amount However, I am mformed and believe and thereon declare that COTC W1ll not
subcontract space at the Fac1hty SO long as itis in recelvershlp

11.  As prev1ously noted, the Synergy management agreement (attached hereto as
Exh1b1t 2 and by th1s reference made a part hereot) requ1res that Synergy mamtam extenswe
accountlng, recordkeeplng, and repcrtmg requlrements on a monthly basis. and pay itself
management fees and dlstnbutlons on the 5th of each menth Synergy has hn'ed a Certified
Public Accountant to handle the accountmg reqmred by the management agreement Under
‘the management agreement, at section 1.1., Synergy is required to maintain proper accounts
and ledgers of the. Facility, including accounts payable and receivable.; to keep all records
required by and in accordance with applicable law on behalf of MEP and Synergy as
manager of the Faclllty, to generate customary reports for MEP which will be provided
weekly; collect, report and remit all taxes requrred of the Facrhty on behalf of MEP; to

maintain proper insurance for MEP; to ensure comphance with all conditions and

Hakim.Declaration , SDSC Case No. 37-2018-34229-CU-BC-CTL
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‘Este Faclhty The';

requirements for the state license; and to create an operational budget for the Facility. At
section 3.4, the Synergy management agreement specifies that all revenues shall be
deposited into a "Dedicated Bank Account". Any checks or withdrawals from the Dedicated
Bank Account must be signed by both a representative of MEP and Synergy.

12.  With the accounting requirements of the Synergy management agreement,
Plaintiff’s position regarding the Mira Este Property and MEP can be adequately protected if
the Facility is removed from the receivership and if the further order is made that one half of
the distributions that would otherwise to be divided between Plaintiff and Mr. Malan are

delivered to the Receiver on a monthly basis.

13. On 'I'hursday, October 18 2018 E attended a meetmg in connectlon Wlth the

- forensic accountmg for th1s case The receiver, M1chae1 Essary, was also present Dunng»

.the course of the meetmg, the T cerver was: asked how many tlmes he had V1s1ted the era

ccely er tated that he had been there on only one, occaswn, and then only

bneﬂy in connectlon W;lth S¢ Cal’s removal of 1ts equlpment in. early September I have
‘ and the recelver has never spoken d1rectly to me
‘about the operatlons at. the Faclhty or: for any. other reason other than at: the October 18,
2018 meetmg | |

1 declare under penalty of peljury that the foregomg is true and. correct except as to
those matters. stated on. mformatlon and belief and as to those matters | belleve it to be true.

This declaration was executed on lO / Zj / 2 0/ 2 ' ,b at San Diego County,

California. ‘

Hakim.Declaration . SDSC Case No. 37-2018-34229-CU-BC-CTL
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THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED. THESE SECURITIES HAVE NOT BEEN REGISTERED OR
QUALIFIED PURSUANT TO THE SECURITIES ACT OF 1933 OR THE SECURITIES
LAWS OF ANY STATE AND MAY BE OFFERED AND SOLD ONLY IF SO REGISTERED
AND QUALIFIED OR IF AN EXEMPTION FROM SUCH REGISTRATION AND
QUALIFICATION EXISTS.

OPERATING AGREEMENT FOR
MIRA ESTE PROPERTIES, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY

This Amended and Restated Operating Agreement is entered into as of the 8™ day of July,
_ 2016 by Ninus Malan, an individual, and Chris N. Hakim, an individual (referred to individually
as a Member and collectively as the Members) with reference to the following:

' WHEREAS, the Members desire to form a limited liability company (Company) under the
California Revised Limited Liability Company Act.

this Agreement in order to form and
i th fﬂsbusmessand to. spemfy the

ation, receipt of which is . hereby

Atticle or elsewhere e meanings set forth in

California Corporatiens|
ited. Liability. Company Act

11 "Act' means. the California Revised Uniform Lim
~ (Corporations.Code sections 1)

amendments from time to time.

12  "Agreement" means this. operating; 2 t, as. origi
amended from timetotime. -~ R '

13 “Atticles of Organization"' is defined.in California- -C‘Qr.at_ions Code. section
17701.02(b), as applied to thisCompany.. ~ : ‘ ,

14 "Assignec" means.a person who has aoquired a Member's Economic Interest in the
Company, by way of a Transf ; Agreement, but who has not
become a Member.

fer in accordance with the terms of this’
1.5  "Assigning Member" means a Member who by means of a Transfer ‘has transferred
MIRA ESTE PROPERTIES, LLC OPERATING AGREEMENT

1 -
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an Economic Interest in the Company to an Assignee.

1.6  "Bankruptcy" shall mean, and a Member shall be deemed a "Bankrupt Member," on:
(i) the filing of an application by a Member for relief by a Member, or that Member's consent to the
appointment of a trustee, receiver, or custodian of the Member's other assets; (ii) the entry of a
decree or order for relief against the Member by a court of competent jurisdiction in any involuntary
case brought against the Member under any bankruptcy, insolvency, or other similar law
(collectively, "debtor relief laws") generally affecting the rights of creditors and relief of debtors
now or hereafter in effect; (iii) the appointment of a receiver, liquidator, assignee, custodian,
trustee, sequestrator, or other similar agent under applicable debtor relief laws for the Member or
for any substantial part of that Member’s assets or property; (iv) the ordering of the winding up or
liquidation of the Member’s affairs; (v) the filing of a petition in any such involuntary Bankruptcy
case, which petition is not dismissed within 180 days of filing or which is not dismissed or
suspended pursuant to Section 305 of the Federal Bankruptcy Code (or any corresponding provision
of future United States debtor relief law now or hereafter in effect); (vi) the consent by the Member
to the entry of an order for relief in an involuntary case under any such law or the appointment of or
the taking of possession by a receiver, liquidator, assignee, trustee, custodian, sequestrator, or other
similar agent under any applicable debtor relief law for.the Member o for any substantial part of
that Member's assets or property; or (vii) the making by a Member of any general assignment for
the benefit of creditors.  + o T T T

1.7 - "Capital Account" means, as to any Member, a separate account maintained and

ember, the amount of money,
ibuted to the Company
cconsidered to assume or
age Interest. held by such
alue of all services rendered

(net of Tiabilities secure

take "subject to" under 1
Member. . A Capital Con

mustbebyallMembersandtheManagermwn o

1.9 "Cqﬂﬂj%mﬁ"mmlymm¢m¢ﬁwm¢:dlﬁw@msﬁmmEtwh,mm@mﬁzm
refinancing of a mortgage, foreclosure, abandonment, condemnation (other than 2 temporary
taking) or other disposition or encumbrance of all or substantially all of the Company's real and/or
personal property (inchuding,sales. of easements, rights.of way or ofher interest in the Company's
real estate), and any insirance proceeds for reirabursement of a loss (other than a temporary loss) as
a result of fire, flood, or other casualty to all or substantially all of the Company's property, less all
expenses. and: losses. attributable to. such Capital Events, any mortgage. or other indebtedness or
portion thereof satisfied out ‘of proceeds from such Capital Events, the.cost of any improvement,
repair or replacement of such property, and any Capital Contributions or other contributions made
o the Company by its Members. ' Any item included or deducted in determining the proceeds of a.
Capital Event shall not be included or deducted in determining net cash flow. In the event property
is distributed to a Member in kind; the Member shall be deemed to have received a distribution of
an amount equal to the fair market value of the property and the unrealized appreciation or
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unrecorded depreciation in value shall be treated as part of proceeds from a Capital Event realized
or incurred by the Company at the time of distribution. o

1.10 "Code" or "IRC" means the Internal Revenue Code of 1986, as amended, and any
SUCCESSOT provision.

1.11 "Company" means the company named in Article II, Section 2.1 of this Agreement.

1.12 "Economic Interest" means a Person's right to share in the income, gains, losses,
deductions, credit or similar items of, and to receive distributions from, the Company, but does not
include any other rights of a Member, including the right to Vote or to participate in management.

1.13  "Encumber" means the acts of creating or purporting to created an Encumbrance,
whether or not perfected under applicable law. ‘ v

1.14 "Encumbmnce" means, with respect to any Membership Interest, or any element -
thereof, a mortgage, pledge, security interest, lien, proxy coupled with an interest (other than as
contemplated in this .Agﬂet;mcnt)g option, orpreferenualnghtte purchase. o

115 "Gross Asset Value" means, with respect o any ifem of property of the Company,
the item's adjusted basis for federal income tax. purposes, except as follows:

by a Member to the
| by the confributing

117  “Involuntary Transfer" means, with respect to any Membership Interest, or any
element thereof, any Transfer.or Encumbrance, whether by operation of law, pursuant to. court
order, foreclosure of a seeurity interest, exeoution of 2 j idgment or other legal process, or
otherwise, including a-parp rted transfer to or form a trustee in bank ruptey, receiver, or assignee for

10
the benefit of creditors.

1.18  "Losses." See "Profits aﬁd,Lossgs,"

1.19 "Majority of Members" means a Member or ‘Members whose: Percentage Interest
represent more than 50 percent of the Percentage Interests of all the Members. \
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120 "Manager" or “Managers” shall mean the Person or Persons named as such in
Article 1L, Section 2.6 of this Agreement or a Person who from time to time shall succeed a Person
as the Managers and who, in either case, is serving at the relevant time as a Manager.

121 "Member" means an Initial Member or Person who otherwise acquires a
Membership Interest, as permitted under this Agreement, and who remains a Member. ~

122  “Membership Interest” as used in this Agreement means a Member’s entire, rights,
title, interest, and all other rights in the Company, collectively, including the Member’s
Transferable Interest, any right to Vote or participate in management, and any right to information
conceming the business and affairs of the Company.

122 "™otice" means a written notice required or permitted under this Agreement. A
notice shall be deemed given or sent when deposited, as certified mail or for overnight delivery,
postage and fees prepaid, in the United States mails; when delivered to Federal Express, United
Parcel Service, DHL WorldWide Express, Airborne Express or other overnight delivery or courier
service for overnight delivery, charges prepaid or charged to the sender’s account; when personally
delivered to the recipient; when transmitted by electronic means, and such transmission is
electronically confirmed as:having successfully transmifted; or when delivered: to the home or
office of a recipient in the care of a person whom the sender has reason to believe will promptly
communicate the notice to the recipient. o _

which is the fofal of a Member's Capital Account and the denominafor of which is the total of all

Capital Accounts of all Members as described on Exhibit "A" attached hereto. .

1.23 - "Percentage Interest" ‘means a fraction, expressed as ,a'; percentage, the numerator of

124 "Pe:éon" means an_individual, partner hip, - limited partmrshlp, trust, estate,

association, corporation, limited liability company, or other entity, whether domestic or foreign.

1.25 "Préﬁts and Losses" means, for eaéh fiscal year or other penod specified in the
Agreement, an amount equal to the Company's taxable income or loss for such year or period,
determined in accordance with IRC section 703(a)- ‘ : ‘

126 "Proxy” means a written authorization signed or an electronic transmission

authorized by a member or the Member’s attomney-in-fact giving another Person the power to
exercise the voting rights of that Member. A Proxy may not be transmitted orally. '

- 1.27 - "Regulations” or "Reg" means the income tax regulations promulgated by the
United States Department of the Treasury and published in the Federal Register for the purpose of
interpreting and applying the provisions of the Code, as such Regulations may be amended from
time to time, including corresponding provisions of applicable successor regulations.

128  "Substituted Meraber" i defined in Asticle VI, Section 8.4 of this Agreement.
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129 "Successor in Interest” means an Assignee, a successor of a Person by merger or

otherwise by operation of law, or a transferee of all or substantially all of the business or assets of a
Person.

130 "Transfer" means, with respect to a Membership Interest, or any element of a
Membership Interest, any sales, assignment, gift, Involuntary Transfer, or other disposition of a
Membership Interest or any element of such a Membership Interest, directly or indirectly, other than
an Encumbrance that is expressly permitted under this Agreement. ;

131 “Transferable Interest” means the right, as originally associated with a Person’s
capacity as a Member, to receive distributions from the Company in accordance with the terms of
this Agreement, whether or not the Person remains a Member or continues to own any equity or
other rights in the Company. For purposes of this Agreement, and to the. extent permitted by law,
the term “Transferable Interest” shall not be distinguished from Membership Interest as used in this
Agreement as to the agreements of the Members contained herein, regardless of whether there is a
separate definition for this term in the Act.

1.31 "Triggering Event" is defined in Article VIIL Section 8.6 of this Agreement.

1.32 "Vote" means a written consent or approval, a ballot cast at a Meeting, or a voice
vote. : S .

133 "Voting Interest” means, with respect to a Member, the right to Vote or participate
in management and. any right to information concerning the business and affairs of the Company
provided under the Act, except as limited by the provisions of this Agreement. The Members’

Voting Interest shall be direetly proportional o the Members’ Percentage Interest.

| ARTICLE Il: ARTICLES OF ORGANIZATION
21  The name of the Company shall be MIRA ESTE PROPERTIES, LLC.

122 - The initial pxinéipal executive office of the Company shall be at 1011 Camino del
Rio South, Suite 210, San Diego, CA 92108, or such other place or as may be determined by the
Manager from time to time. The mailing address for the Company shall be the same as above.

23  The agent for service of process of the Company shall be David C. Jarvis, located
at 1011 Camino del Rio South, Suite 210, San Diego, CA 92108. The Manager or all the Members
may from time to time change the Company's agent for service of process.

_ 24  The Company shall be formed for the purposes of real estate ownership of the
ific piece of real property already owned by the Company, or to be acquired by the Company,
commonly known as 9212 Mira Este Court, #B, San Diego, CA 92126 (the “Property”). It is not
the purpose or intention of the M bers. that the Company participate in any other business
activities other than ownership of the above-refer nced Property; provided, however, the Company
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may also engage in any other lawful purpose as may from time to time be determined by the
Manager and the Members.

2.5  The term of existence of the Company shall commence on the effective date of
filing the Articles of Organization with the California Secretary of State, and shall continue until
December 31, 2056, unless sooner terminated by the provisions of this Agreement, or as provided
by law.

2.6  Chris N. Hakim shall be the manager (the "Manager") of the Company. No other
person or Member shall act as Manager, or have any management or agency role, with or on behalf
of the Company. '

ARTICLE III: CAPITALIZATION

31  The Members’ Capital Contributions to the Company is as outlined in Exhibit “A”
of this Agreement. The Members shall receive a credit to their Capital Accounts equal to the value
of their capital contribution to the Company. The Members’ Membership Interest in the Company
shall be as stated in Exhibit “A” of this Agreement. Tn order to obtain additional funds or for other
bwmw%nmnw%;Mﬁmwﬁnmwammﬂmwadﬁmmﬂcqmdioﬂwcmmwm%bMOMyummﬂw
written consent of the Manager and the other Members. - ' :

from time to time that additional Capital Contributions
‘Contributiens are needed to enable the Company to
_ Sctormination, the Manager shall give notice to all
Members in ‘writing at least 1 such additional Capital
Contribution is due. Th i forth. the. _ onal : Capital Contribution
needed, the purpose for whic ' needed; and the dat hichi the Members. shall contribute.

v 32  The Manager may determine.
in addition to the Members® Initial Capi
conduct its business.. ven

the same proportion to the totd gt such Member’s Capital
Account balancebwrstototal Capital - A t balances. embers. No Member may
voluntarily make any:additional Ca ital . Contributions’ except. with' the written consent of the

33  If a Member fails to make an Imtlal Capital Contribution. or additional Capital
Contribution required under Article III of this Agreement within thirty (30) days after such Capital
Contribution is due, the Manager shall within ten (10) days. after said failure notify all other

Nkm&min“ﬂﬁg<fﬂmKwdmmmmof04®ﬂfhmmmﬂmsmﬁnwklwﬂwddﬁmmg
Member, and shall specify a number of days within which each non-defaulting Member may make
a supplemental Capital Contribution. Such supplemental Capital; Contribution shall ot be more
than the amount of the Capital shortfall not so contributed by the defanlting Member. The Manager
may use any reasonable method to provide non-defaulting ‘Members the opportunity to make
supplemental Capital Com:_t-ibqnsu_in‘aa{amot_ that bears the same ratio to their Percentage
Interest until the Capital shortfail is.as fully contributed as possible. Following the supplemental
Capital Contribution by the non-defanlting Members, each Members® Percentage Interest shall be
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adjusted to reflect the ratio that the Members® Capital Account bears to the total Capital Accounts
of all the Members. The foregoing option shall be in addition to, and not in lieu of, any other rights,
including the right to specific performance, that the Company may have against the defaulting
Member. .

34  An individual Capital Account shall be maintained for each Member consisting of
that Member's Capital Contribution, (1) increased by that Member's share of Profits, (2) decreased
by the Member's share of Losses, and (3) adjusted as required in accordance with applicable
provisions of the Code and Regulations.

35 A Member shall not be entitled to withdraw any part of the Member's Capital
Contribution or to receive any distributions, whether of money or property, from the Company
except as provided for in this Agreement.

36 No interest shall be paid on funds or property contributed to the capital of the
Company or on the balance of a Member's Capital Account.

3.7 A Member shall not be bound -by, or be personally liable for, the expenses,
liabilities, or obligations. of the Company except as otherwise provided in the Act or in this
Agreement. o ; :

3.8  Except as provided in Asticle IV below, no Member shall have priority over any
Sp i ital Contribution, or distributions or.allocations of

indebtedness or obligation before the date
0:0F 0 Company; neither the Company nor any
_ ny Tiability or tesponsibility with respect 10t indebtedness or obligation
anless the indebicdness or obligation is assumed by the Company pursuant 0 a written instrument
signed by all Members. Furthermore, neither the Company nor an ember is responsible or liable

for any indebtedness or obligation that is subsequently incurred by any other Member. In the event

that a Member, whether before or after the date of this Agreement, incurs any debt or obligation that
neither the Company nor any of the other Members is to have any responsibility or liability for, the
liable Member must indemnify and hold harmless the: Company and the other Members. from any
lability or obligation they may incur in respect of the debt or obligation.

310 Further provided, Exhibit “A” shall further include finds contributed by either or

both Members in furtherance of the purchase of the re 1 property referenced in Section 2.4 above,
and upon verification by the Manager such funds shall be part of that Member’s _Capital
Contribution. ’ R . : '
 ARTICLE IV: ALLOCATIONS AND DISTRIBUTIONS
4.1 Excgpt; as provided: berein, the Profits and Losses of the Company, as well as all
| MIRA ESTE PROPERTIES, LLC OPERATING AGREEMENT
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items of Company income, gain, loss, deduction, distributions, or credit shall be allocated, for
Company book purposes and for tax purposes, to a Member in accordance with the Member's
Percentage Interest. . ' ‘

42  If any Member unexpectedly receives any adjustment allocation, or distribution
described in Reg sections 1.704-1(b)(2)(ii)}(d)(4), 1.704-1(b)(2)(ii)(d)(5), or 1.704-1(b)(2)(ii)(d)6),
items of Company gross income and gain shall be specifically allocated to that Member in an
amount and manner sufficient to eliminate any deficit balance in the Member's Capital Account
created by such adjustment, allocation, or distribution as quickly as possible. Any special allocation
under this Section 4.2 shall be taken into account in computing subsequent allocations of Profits
and Losses so that the net amount of allocations of income and loss and all other items shall, to the
extent possible, be equal to the net amount that would have been allocated if the unexpected
adjustment, allocation, or distribution had not occurred. ‘The provisions of this Section 4.2 and the
other provisions of this Agreement relating to the maintenance of Capital Accounts are intended to
comply with Reg sections 1.704-1(b) and 1.704-2 and shall be interpreted and applied in a manner
consistent with such Regulations.

43  Any unrealized appreciation or unrealized depreciation in the values of Company
property distributed in kind to all the Members shall be deemed to be Profits or Losses realized by
the Company immediately prior to the distribution of the property and such Profits or Losses shall
be allocated to the Members' Capital Accounts in the same proportions as Profits are allocated
under Section 4.1. Any property so distributed shall be treated as a distribution to the Members to
the extent of the Fair Market Value of the property less the amount of any liability secured by and
related to the property. Nothing: cor tained in this agreement is intended to treat or cause such
distributions to be treated as sales for value. For the purposes of this Section 4.3, "unrealized

' ' e difference between the Fair Market Value

appreciation” or "unrealized depr ciation” shall mean the difference

of such property and the Company's basis for such property.

44 - In the case of 2 Transfer of an Economic Interest during any fiscal year, th
Assigning Member and Assignee shall each be allocated this Economic Interest's share. of Profits
and Losses based on the number of days each held the Economic Interest during that fiscal year.

4.5  All cash resulting from the normal business operations of the Company and from a
Capital Event shall be distributed among the Members in proportion 1o their Percentage Interests in
the timeframe determined by the Manager.

46  If the proceeds from a sale or other disposition of a Company asset consist of
property other than cash, the value of such property shall be as determined by the Members. Such
non-cash proceeds shall then be allocated among all the Members in proportion to the Percentage
Interest. If such non-cash proceeds are subsequently reduced to cash, such cash shall be distributed
to each Member in accordance with Section 4.5. - ' _

4. Notwithstanding any other provisions of this Agreement to the contrary, when there
is a distribution in liquidation of the Company, or when any Member's interest is liquidated, all
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items of income and loss first shall be allocated to the Members' Capital Accounts under this
Arficle IV, and other credits and deductions to the Members shall be made to the Members to the
extent of and in proportion to their positive Capital Account balances.

48  Notwithstanding any provision of this Agreement to the contrary, all distributions of
taxable income, net income, net cash flow, net capital proceeds, cash from any Capital Events, or
any other distributions or items outlined in Section 4.1 above (collectively, a "Distribution") to the
Members of the Company described above shall first be distributed to the Members in satisfaction
of all Capital Contributions made to the Company, along with an amount equal to ten percent
(10%) annual interest of such Capital Contribution amount as determined by the Company’s
accountant. Upon satisfaction of the return of the Members’ Capital Contributions (plus the 10%
annual rate of return on such Capital Contributions), all Distributions shall be made to the Members
as provided in Section 4.1 above.

ARTICLE V: MANAGEMENT

5.1 The business of the Compahy shall be solely managed by the Manager named in
Article II, Section 2.6 of this Agreement, or a successor Manager selected in the manner provided in
Section 5.3 of this Agreement. The Members shall not have any management role in the Company.

, 52 -~ Unless a »'Mahager resigns or is removed, the Manager shall vhol‘d office until a
successor is-elected and qualified. The Manager need not be a Member, an individual, a resident of
the State of California, or a citizen of the United States. . ‘

() A Manager may resign at any time by giving written notice to the Members

without prejudics to the rights, if any, of the Company under any contract to which a Manager Is 2

party. The resignation of a:Manager shall take effect upon receipt of that notice or at such later time
as shall be specified in the notice: Unless otherwise specified in the notice, the acceptance of the
resignation shall not be necessary to make it effective. The resignation of a Manager who is also a
Member shall not affect the Manager's rights as a Member and shall not constitute a dissociation of
a Member. ‘ : : :

(b) A Manager may be removed at any time, with cause, by the Vote of a Majority
of Members at a meeting called expressly for that purpose, or by the written consent of all
Members. Any removal shall be without prejudice to the rights, if any, of a Manager under any
employment contract and, if the Manager is also a Member, shall not affect the Manager's rights as
a Member or constitute a dissociation of the Manager as a Member. For purposes of this Section,
"cause" shall mean fraud, gross negligence, willful misconduct, embezzlement or a breach of such
Manager's obligations under this Agreement or any employment contract with the Company.

53 The appointment of a successor Manager shall be made by a Majority of Members
for (a) a term expiring with the appointment of a successor, or (b) a term- expiring at a definite time
specified by a Majority of Members in connection with such an appointment. A successor Manager
who is not also a Member may be removed with or without cause at any time by action ofa
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Majority of Members. A successor Manager who is 2 Member may be removed only on the Vote
of a Majority of Members and the execution and filing of a Certificate of Amendment of the Article
of Organization of the Company in conformity with California Corporations Code Section 17054, if
necessary, to provide that the Company is to be managed by Manager.

54  The day-to-day business, property and affairs of the Company shall be managed
exclusively by the Manager. Except for situa ions in which the approval of the Members is
expressly required by this Agreement or by law, the Manager shall have complete and exclusive
authority, power, and discretion to manage and control the day-to-day business, property and affairs
of the Company, to make all decisions regarding those matters and to perform any and all other acts
or activities customary or incident to the day-to-day management of the Company's business,
property and affairs. Notwithstanding the foregoing, the Manager shall not take any of the
following actions on behalf of the Company unless a Majority of Members has consented to the
taking of such action:

(a)  Anyamendment to the Articles of Organization of the Company;
()  The dissolution of the Company;

© The disposition of all or a substantial part of the Company's assets not in the
ordinary course of business; ' C

h (d);. _The entering into, on behalf -of the Company, of any transaction constituting a
ganization" withi the meaning of California Corporations Code Section 17600;

. termin signment, subletting, or modification of any lease or occupancy
between the Company, on the one hand, and third arty tenants: r occupants, on the other hand,
regarding the Property; provided, however, the Manager may terminate any lease that is in default

‘months, and the Memb 1ager from any liability for not
relating to such tenancies or.

for more than six (6) months, and the Members further release

55 It is acknowledged that the Managermayhave other busmess interests' which the

Manager devotes pait of his or her time. The Manager shall devote such time to the conduct of the
business of the Company as the Manager, in his or her own good faith and discretion, deems
necessary. Limitations. on the ‘Manager’s: duties to the Company are_further. subject to the
following so long as such limitations are not manifestly unrcasonable: o
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(@ A Manager is not obligated to commit a specific portion of his or her time to the
business of the Company; :

(b) A Manager is free to engage in other business activities in which the Company
and the other Member(s) have no direct interest; ‘

_ () A Manager is free to engage in business activities that compete with the
Company, including but in no way limited to the ownership of investment real property.

(@ A Manager need not offer business opportunities to the Company or the other
Member(s), and may take advantage of those other unrelated business opportunities for his or her
own account, and neither the Company nor any other Member has a right to any income or equity
opportunities derived by the Manager from those other unrelated business activities.

56 The Manager may further, after full disclosure to all Members of all material facts
and the Vote of a Majority of Members, the Manager may enter into the following acts even though
it would violate the Manager’s duty of loyalty to the Company and to the Members: :

@ Enter into a transaction for the purchase of other commercial or residential real
property for the purpose of Manager’s personal investment in which the Manager takes direct or
indirect ownership interest in any such real property without the participation of the Company or
the other Member(s). ‘

ticipate. in any business activities

(b)  Own, manage, control, operate, or otherwise, participate in any bus:
parhc1p@on of the Company or

similar o dissimilar to the business of the Company withou
the other Member(®. .

5.7  The Manager shall be entitled to reimbursement for all expenses reasonably incurred
by the Manager in the performance of the Manager’s duties. In addition, in the event the fiduciary
duties of the Manager require the Manager to bringfany_busines’sptfyf‘ to the Company
pursuant to, or.as required by, applicable California law, then the Manager shall further be entitled
to reasonable compensation and reimbursement for arranging, developing, or finding such other
business opportunity in- addition to any other reimbursement or compensation the Manager is
otherwise entitled to receive by law, including but not limited to brokers fees-or finders fees.

j 5.8 Subject to. Seét;ion 5.4 of this Agreement, the Manager shall have all necessary
powers to carry out the purposes, business, and objectives of the Company, including, but not
limited to, the right to enter into and carry out contracts of all kinds; to employ employees, agents, .
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consuliants and advisors on behalf of the Company; to lend or borrow money and to issue
evidences of indebtedness; to bring and defend actions in law or at equity; to buy, own, manage,
sell, lease, mortgage, pledge or otherwise acquire or dispose of Company property. The Manager
may also deal with any related person, firm or cotporation on terms and conditions that would be
available from an independent responsible third party that is willing to perform. Subject to Section
54 of this Agreement, the Manager shall have the authority to sign agreements and other
documents on behalf of the Company provided that the Manager act within the customary scope of
authority of a manager of a limited liability company. :

Without limiting the generality of this Section 5.8, the Manager shall have the power and
authority to act on behalf of the Company in executing all loan documents, €sCrow instructions,
purchase and sale documents, and all other documents necessary or advisable relating to real
property, leasehold interest, or personal property acquired by the Company. The Manager shall also
have the power and authority to act on behalf of the Company to the extent permitted by the law
and this Agreement to do the following:

(@ To acquire property from any Person as the Manager may determine. The fact that a
Member is directly or indirectly affiliated or connected with any such Person shall not prohibit the
Manager from dealing with that Person or Entity; ;

()  To borrow money for the Company from banks, other lending institutions, the
Members, or Affiliates of the Members or the Manager on such terms as he deems appropriate, and
in connection therewith, to hypothecate, encumber and grant security interests in the assets of the
Company‘to secure repayment of the borrowed sums. Except as otherwise provided in the act, no
debt shall be confracted or liability. incurred: by or on behalf of the Company, except by the

Menager, and the terms of which will be subject to approval by a Majority of the Members;

(©) To purchase liability andothermsmancetoprotecttheproperty and,buSinesS of the
Company; SRR AT AT

“(d)  To hold and own any y: real andnal properties in the name of the
Company;. S ' : : o

e (e) " To invest _any' funds of the Cdmpany temporarily (by way of example but no
limitation) in time deposits, shert-term governmental obligations, commercial papers or other
investments; - ' :

(®  To execute on behalf of the Company all instruments. and documents, including,
without limitation, checks, drafts, notes and other negotiable instruments, mortgages or deeds of
trust, security agreements, financing statements, documents providing for the acquisition, mortgage
or disposition of property of the Company, assignments, bills of sale, leases, partnership agreements
and any other instruments or documents necessary, in the opinion of the Manager, to the business of
the Company; R i | |
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(g  To employ accountants, legal counsel, managing agents or other experts to perform
services for the Company and to compensate them from Company funds; -

() To retain and compensate employees and agents generally, and to define their
duties; ’

@) To enter into any and all other agreements on behalf of the Company, with any
Person for any purpose necessary or appropriate to the conduct of the business of the Company;

- ® To pay reimbursement from the Company of all expenses of the Company
reasonably incurred and paid by the Manager on behalf of the Company; and

(k)  To do and perform all other acts as may be necessary or appropriate to the conduct
of the business of the Company. :

58  The Manager shall cause all assets of the Company (excepting the Company's funds
which are held in Trust) to be held in the name of the Company, whether such assets are real or
personal.

59  All funds of the Company shall be deposited in one or more accounts with one or
more recognized financial institutions at such locations as shall be determined by the Manager.

5.10 Each Member, by execution of this Agreement, irrevocably constitutes and appoints
the Manager as such Members’ true and lawful attorney-in-fact and agent, with full power and
authority in such Member’s name, place, and stead to execute, acknowledge, and deliver, and to file
or record in any appropriate public. office: (a) any certificate or other instrument that may be
necessary, desirable, or appropriate to qualify the Company as a limited Lisbility company or to
ransact business as_such in any jurisdiction in which. the Company. conducts business; (b) any
certificate or amendment to the Company's Aticles of Organization or to any certificate.or other
instrument that may be necessaty, desirable, or appropria e to reflect an amendment approved by
the Members in accordance with the provisions of this Agreement; (c) any. certificates ‘or
instruments that, may be necessary, desirable, or appropriate to reflect the dissolution and winding
up of the Company; and (d) any certificates necessary to comply with the provisions of this
Agreement. This power of attorney will be deemed to be coupled with an interest and will survive
the Transfer of the Member's Economic Interest. Notwithstanding the existence of this power of
attorney, each Member agrees to join in the execution, acknowledgement, and delivery of the
instruments referred to above if requested to do so by the Manager. This power of aftorney is a
limited power of attorney and does not authorize the Manager to act on behalf of a Member except
as described in this Section 5.10. a ‘

59  Management responsibilities and fiduciary duties of the Manager may not be
materially altered except by the unanimous written consent of all Members and the Manager.

| 5.10. Except as specified in this Agreement, no Manager or affiliate of a Manager is
| MIRA ESTE PROPERTIES, LLC OPERATING. AGREEMENT ‘
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entitled to remuneration for services rendered or goods provided to the Company. The Manager
and his affiliate shall receive only the following payments: ‘

(@  The Company shall pay a Manager or the Manager’s affiliate for services
rendered or goods provided to the Company to the extent that the Manager is not required to render
such services or goods themselves without charge to the Company, and to the extent that the fees
paid to such Manager or the Manager’s affiliate does not exceed the fees that would be payable to
an in dent responsible third party that is willing to perform such services or provide such
goods.

()  The Company shall reimburse a Manager or a Manager’s affiliate for the
actual cost of materials used for or by the Company. The Company shall also pay or reimburse the
Manager or the Manager's affiliate for organizational expenses (including, without limitation, legal
and accounting fees and costs) incurred to form the Company and prepare and file the Articles and
this Agreement. Except as otherwise provided herein, a Manager and a Manager’s affiliate shall
not be reimbursed by the Company for the following expenses: (1) salaries, compensation or fringe
benefits of directors, officers or employees of a Manager or a Manager’s affiliate; (2) overhead
expenses of a Manager or a Manager’s affiliate, including, without limitation, rent and general
office expenses; and .(3) the cost of providing any, service or goods for which a Manager or a
Manager’s affiliate are entitléd to received compensation from the Company. '

ARTICLE VE: ACCOUNTS AND RECORDS

6.1  The Tax Matters Partner shall be the Manager, as defined for federal income tax

purposes, and:shall be solely responsible for representing the Company in all dealings with the U.S.
Internal Revenue Service and any state, local, and foreign tax authorities. The Tax Matters Partner

shallkee;p'thefouthe‘r-Mbe_rfs-,r@sonably;in?fotmedfofany,Companfyz'\~:A,-,s:withaqyr'taxagency. E

62  Complete books of account of the Company's business in which each Company
transaction shall be fully and accurately entered, shall be kept at the Company's principal executive
office and shall be open to inspection and copying by each Member or the Member's authorized
representatives on reasonable Notice during normal business hours. The costs of such inspection
and copying shall be borne by the requesting Member.

6.3  Financial books and records of the Company shall be kept on the cash method of
accounting, which shall be method of accounting followed by the Company for federal income tax
purposes. A balance sheet and income statement of the Company shall be prepared promptly
following the close of each fiscal year in a manner appropriate to and adequate for the Company's
business and for carrying out the provisions of this Agreement. The fiscal year of the Company
shall be January 1 through December 31. |

64  Atall times during the term of existence of the Company, and beyond that term ifa
Majority of Members. it necessary, the Manager shall keep or cause to be kept the books of
account referred to in Section 6.2, and the following: * ” , _
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(@) A current list of the full name and last known business or residence address of each
Member, together with the Capital Contribution and the share in Profits and Losses of each
Member; '

() A copy of the Articles of Organization, as amended;

(©) . Copies of the Company's federal, state, and local income tax or information returns
and reports, if any, for the six (6) most recent taxable years; '

(d  Executed counterparts of this Agreement, as amended;

() Any powers of attomey under which the Articles of Organization or any
amendments thereto were executed;

® Financial statements of the Company for the six most recent fiscal years; and

@ The Books and Records of the Company as they relate to the Company's internal
affairs for the current and past four fiscal years. - |

If a Majority of Members deem that any of the, foregoing items shall be kept beyond the
term of existence of the Company, the repository of said items shall be as designated by the
Manager. ' g _ B '

65  Within nincty (90) days after the end of cach: taxable year of the Company the
Company shall send to each Member all information necessary for th Menbers to complete their
federal and state income tax or information .n,g@aq@yMMmcmm@w%&¢mmma@am
local income tax or information refurns for such year. ' A '

ARTICLE VII; MEMBERS AND VOTING

7.1  There shall be only one class of membership and no Member shall have any rights
or preferences in addition to or different from those possessed by any other Member: Each Member
shall Vote in proportion to the Member's. Percentage Interest as of the governing record date,
determined in accordance with Section 7.2. Unless otherwise provided in this Agreement or
required by applicable laws, any action that may or must be taken by the Members shall be by a
Vote of a Majority of Members. - : : '

72  The Manager may call a Meeting of the Members when the Manager determines
that such a Meeting is necessary or in the. best interest of the Company. The record date for
determining the Members entitled to Notice of any Meeting, to vote, to receive any distribution, or
to exercise any right with respect to any other lawful action, shall be the date and ata location set by
the Manager, provided that such record shall not be more than sixty (60) nor less than ten (10) days
prior to the date of the Meeting, nor more than sixty (60) days prior to any other action. '

J
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(@) In the absence of any action setting a record date, the record date shail be
determined in accordance with the Act.

73 At all Meetings of Members, a Member may Vote in person or by Proxy. Such
proxy shall be filed with the Manager or the Company before or at the time of the Meeting, and
may be filed by facsimile transmission to the Manager or the Company at the principal executive
office of the Company or such other address as may be determined by a Majority of Members for

such purposes.

7.4  Any action that may be taken at any meeting of the Members may be taken without
a meeting if a consent in writing, setting forth the action so taken, is signed by Members having not
less than the minimum number of Votes that would be necessary to authorize or take that action at a
meeting at which all Members entitled to Vote thereon were present and Voted. If the Members are
requested to consent to a matter without a meeting, each Member shall be given Notice of the
matter to be Voted upon in the manner described in Section 7.3 of this Agreement. Any action
taken without a meeting shall be effective when the required minimum number of Votes have been
received. Prompt Notice of the action shall be given to all Members who have not consented to the
action. :

7.5  No Member acting solely in the capacity of a Member is an agent of the Company,
nor can any Member acting solely in the capacity of a Member bind the Company or execute any
instrument on behalf of the Company. Accordingly, each Member shall indemnify, defend, and
hold harmless each other Member and the Company from and against any and all loss, cost,
expense, liability, or damage arising from or out of any claim based on any action by the Member
in contravention of the terms of this Section 7.5. :

7.6 To the maximum extent permitted, the Members are further entitled to the rights
and privileges granted to the Manager that are outlined in Sections 5.5, 5.6, and other provisions
of this Agreement with respect to outside business activities that may be engaged in by the
Members which are unrelated to the Company without participation by the Company or the other
Members. ' '

ARTICLE VIII: TRANSFERS OF MEMBERSHIP INTERESTS

8.1 A Member may dissociate from the Company at any time by giving Notice of
Dissociation to all other Members at least one hundred eighty (180) calendar days before the
effective date of dissociation. Dissociation shall not release a Member from any obligations and
liabilities under this Agreement accrued or incurred before the effective date of dissociation, nor
shall such dissociation affect the rights, duties, or responsibilities of the Manager or the other
Member(s) in any way. A withdrawing Member shall divest the Member's entire Membership
Interest before the effective date of dissociation in accordance with the transfer restrictions and
option rights set forth below. : e o :

MIRA ESTE PROPERTIES, LLC OPERATING AGREEMENT
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8.2  Except as expressly provided in this Agreement, a Member shall not Transfer any
part of the Member's Membership Interest in the Company, whether now owned or hereafter
acquired unless the other Members unanimously approve the transferee's admission to the Company
as a Substituted Member upon such Transfer. A Member shall not transfer the Member’s
Membership Interest in the Company if the Membership Interest to be transferred, when added to
the total of all other Membership Interest transferred in the preceding 12 months, causes the
termination of the Company under Section 708.0f other provision of the Code. No Member may
Encumber or permit or suffer any Encumbrance of all or any part of the Member's Membership
Interest in the Company unless such Encumbrance has been approved in wntmg by all other
Members. A Member shall not transfer the Member’s Membership Interest in the Company
without compliance with all federal and state securities laws. Unless otherwise provided for in this
Agreement, any Transfer or Encumbrance of a Membership Interest without such approval shall be
void. Unless otherwise provided for in this Agreement, upon (i) any attempt by a Member to
transfer of the Member’s Membership Interest in violation of this Agreement, (ii) the occurrence of
a Dissolution Event as stated in Section 9.1 or a Triggering Event as outlined in Section 8.6, or (iii)
the dissociation or resignation of a Member as stated in 8.1, the Membership Interest of a Member
shall be terminated by the Manager and thereafter that Member shall hold only an Economic

Interest, unless such Membershlp Interest is purchased by the Company and/or remaining Members
: . : agfl'ees that' ' termmanon or

purchase o - ]
unreasonable under the cm:umstances x:stmg as of the date

notthhstan ; that such dead or d‘lsahl_ | Member held al

Interest m trust
, (b) . Notwithstan any other provision.of this Aent to-the comrary a Member
may : u'ansfer h1s or her; ; bersh1p Interest to. another Memiber unless the Membership Interest to”

betransferred,whenadded _tlaetotalofa]lotherMembershlpInterestu'ansferredmtheprecedmg
12 months; cansesthe ermination of the Companyunderthe Code ' :

©  Notwi

; g any. other pl‘OVlSlOIl ofth]s A,ent 1o the contrary, a Member
may transfer his ¢ or her_ _

*mp Inteest to his or her issue and lineal descendents, unless the
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Membership Interest to be transferred, when added to the |total of all other Membership Interest
transferred in the preceding 12 months, causes the termination of the Company under the Code.

(d  Notwithstanding any other provision of thisJ Agreement to the contrary, a Member
may transfer his or her Membership Interest such Member's spouse, either during their life or after
their death, unless the Membership Interest to be transferred, when added to the total of all other
Membership Interest transferred in the preceding 12 months, causes the termination of the
Company under the Code. '

8.3  No Member shall participate in any Vote or ldecision in any matter pertaining to the
disposition of that Member's Membership Interest in the Co1;npan_y under this Agreement.
\

8.4  Except as expressly permitted under Section 8.2, a prospective transferee (other than.
an existing Member) of a Membership Interest may be admitted as a Member with respect to such
Membership Interest (a “Substituted Member”) only (1) on the unanimous Vote of the Members,
and (2) on such prospective transferee's executing a counterpart of this Agreement as a party hereto.

To the extent permitted by this Article VIII, any prospective transferee of a Membership Interest
shall be deemed an Assignee, and, therefore, the owner of only an Economic Interest until such
prospective transferee has been admitted as a Substituted Member. Any person admitted to the
Company as a Substituted Member shall be subject to all provisions of this Agreement.

8.5  The initial sale of Membership Interests in the Company to the Initial Members has
not been qualified or registered under the securities laws of any state, or registered under the
Securities Act of 1933, as amended, in reliance upon-exemptions from the registration provisions of
those laws. ‘No attempt has been made to qualify the offering and  sale of Membership Interest to
Members under the California Corporate, Secutities Law. of 1968, as.amended, also in reliance upon

an exemption from the requirement that a ‘for issuance of securities be procured.
Notwithstanding any other provision of :this. Agreement, Membership - Interests- may not be

Transferred or Encumbered unless. registered or. qualified under applicable state and - federal

securities law or unléss, in the opinion of legal counsel satisfactory to the Company, such
qualification is not required. The M fember-who. desires to ‘Trapsfgr‘,a;qubcrship.Interest shall be
responsible for all legal fees incurred in.connection with said opinion. . ,

8.6 Subject to the provisions above, upon the death of a Member, the Company shall
have the option, for a period ending sixty (60).calendar days following the determination of the fair
market value of the Membership Interest via an appraisal of the Company and its assets by a
licensed appraiser, to purchase the Membership Interest in the Company held by the deccased
Member at the fair market value of such Membership Interest unless such Membership Interest will
be transferred to a permitted transferee outlined above. The other Members, pro rata in accordance
with their Membership Interests in the Company, shall then have the option, for a period of sixty
(60) days thereafter with regard to any Membership Interest of the deceased Member not acquired
by the Company, to purchase the Membership Interest in the Company held by the deceased
Member on the same and conditions as apply to.the Company. If all Members do not elect to

purchase the entire remaining Membership Interest in the Company of the deceased Member, then
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the Members electing to purchase ‘shall have the right, pro rata in accordance with their prior
Membership Interest in the Company, to purchase the additional Membership Interest in the
Company that is not purchased and shall hold such Membership Interest in the Company subject to
all of the provisions of this Agreement.

(@  Payment of the purchase price will be made over a period of five (5) years from the
date the elections to purchase referenced in this Section 8.8 are finalized. The Company and/or the
remaining Member(s) will execute a promissory note made payable to the successor and/or legal
representative of the deceased Member's estate, or to their successors or assigns. Said promissory
note shall bear an interest rate of the prime rate as published in the Wall Street Journal during the
month in which the elections to purchase referenced in this Section are finalized, plus two percent
(2%). The promissory note shall be fully amortized over five (5) years, with payments to the lender
of said promissory note(s) made monthly. There shall further be no penalty for the prepayment of
the principal balance and accrued interest under the promissory note(s). The promissory note shall
provide that, in case of default, at the election of the holder, the entire sum of principal and interest
immediately will be due and payable, and that the maker shall pay reasonable attorney's fees to the
holder in the event suit is commenced because of default. As long as no default occurs in payments
on the note, the purchaser(s) shall be entitled to vote the Membership Interest of the dead or
dlsabled Member .

1 the eve "_tP "mpant”)tosellallorpartof
the Insolvent Partncipant’s Membershap Interest the em bership:to the Company and/or the other
Members: , '

(1) ﬁlmg of voluntary or involuntary petltlon in.bankruptcy by a Member, unless
the petltlon is dlsmlssed within snrty (60) days;

(2) a Member’s or (1) msolvency, (2) assignment for the benefit of creditors; or (3)
entcrmg into any composmon agreement with his creditors; .

(3) the attempted involuntary tansfer or passage of ownershlp of all or part of a
Member’s Membersh1p Interest including without limitation, transfer pursuant to charging or other
judicial order, legal process, execution, attachment, enforcement of pledge, trust, encumbrance or
sale; :

. (4) the attempted transfer or passage of ownership of all or part of a Member's
Membershlp Interest resulting from, or relating to, the dissolution or annulment of a Member's
marriage to such Member's spouse or former spouse; provided, however, this prowsmn does not
apply to any Members married as of the date of this Agreement;
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(5) the withdrawal of a Member; and
(6) any transfer of a Membership Interest in violation of this Agreement.

(b)  Within fifteen (15) days after occurrence of any event or condition constituting an
Trrevocable Offer, the Insolvent Participant shall deliver to the Company and the other Members a
written Notice of Irrevocable Offer which contains a description of the condition or event giving
rise to the Irrevocable Offer. The Notice of Irrevocable Offer shall state the Membership Interest
subject to the Irrevocable Offer, any charges to which the Membership Interests are subject and the
identity of any party which has obtained possession of the Membership Interests by legal process or
otherwise. Notwithstanding any independent knowledge attributable to the Company or the other
Members, failure to provide a Notice of Irrevocable Offer shall not give rise to a waiver or estoppel
on the part of the Company or the other Members. Further, the options set forth herein may be
exercised despite the failure to provide the Notice of Irrevocable Offer, and the time limitations set
forth herein shall commence when the Company and the other Members actually receive the Notice
of Irrevocable Offer. ,

©) irst Option. The Company shall have the first option to accept the Irrevocable
Offer and to purchase all or part of the Insolvent Partlc1pant's Membership Interest identified
therein for a thiity (30) day. peuod followmg receipt of thc Notlce of In:evocable Offer.

@ nd Option. If the Company does not exercise its option for all of the Insolvent
Participant’s Membershl Interest, the Other Members shall have the pro rata. option to accept the
rrevocable Offer and to chase all-or part of the available. Membership: Interest for a thirty (30)
day penod coencmg 0! ﬂae expnanon of the first optxon granted.

~ (¢) - Any option to accept the Irrevocable .fer and purchase the. Membershlp Interest
subject  thereto, shall e exercised. by the timely dehvery of written notice to- the Insolvent
Participant and any person ‘who has obt i ;rpossesswn of the Umts or: Economlc Interest as
identified mthe Nomce of Trrevocable: .ffer . . .

®). myas__ﬂn_c_g Parties. eleetmg to exercise options pursuant to this subsection may
elect to purchase the Insolvent Participant’s Membershlp Interest at seventy percent (70%) of the
fair market value of ‘the subject Membershlp Interest, payable on: the terms set forth in Section
8.6(a). above. - The Company and each Member ‘acknowledges thaI the foregomg terms. and
purchase price for an Insolvent Paruclpant’s Membership Interest is “fair.and reasonable under
circumstances existing as of the date hereof given: ‘the. significant inconvenience to the Company
and the other Members resulting: from the occurrence of - any event or ‘condition constituting an
Trrevocable Offer by a Member, and to retam the conunmty of the Company Mthout interference or
 interruption from third partles '

(g) For purposes. of this Agreement, "Membersh:p Interest" includes any .economic or
other interest in a Member's Membershlp Interest, or a Transferrable Interest.
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8.8  Transfer of Economic Interest From Member Ninus Malan to Salam Razuki.
Notwithstanding anything in this Agreement to the contrary, by signing this Agreement the
Manager and each Member approves the absolute right to the Transfer of a Membership Interest,
Transferrable Interest, and/or the Economic Interest held by Member Ninus Malan, as Assigning
Member, to Salam Razuki or his designee, as Assignee, on terms agreed upon between them at
any time from and after the date of this Agreement. Such Transfer shall be on terms agreed upon
between them, and the Manager and each Member further approve the terms and conditions of
such Transfer and waive all rights, prohibitions and procedures otherwise set forth in this Article
8 to that Transfer. Provided, however, such Transfer between Member Ninus Malan and Salam
Razuki shall not materially affect the ownership interest of the other Member(s), increase or
materially alter the Manager’s duties and obligations, and Member Ninus Malan and Salam
Razuki agree to release the Manager and the other Member(s) from any liabilities relating to such
Transfer. On behalf of the Company, the Manager agrees to acknowledge receipt of a copy of the
agreement between Member Ninus Malan and Salam Razuki, and agrees that the Company shall
be bound by and comply with the provisions contained therein including, but not limited to, those
regarding distributions to Member Ninus Malan or his successor in interest. Any new Member
of the Company further agrees to execute a consent to be bound to the terms and conditions of
this Agreement as a condition to becoming a Member of the Company.

. ARTICLE IX: DISSOLUTION AND WINDING UP.

/() The expiration of the temm of existence of the Company;

() The writien agreement ofall Members to dissolve the Company;

() Thesaleor ofher disposition of substantially ll of the Company's assets;

(@ Entry of a decree of judicial dissolution pursuant to Cali

fornia Corporations Code

(  Atany cariertime at which issolution may be required under any applicsble law.

---shall engage in no further
s of the Company. - The

92 On:the dissolution of the Company, the. Com
business other: than that necessary. to- wind up the. business and

MIRA ESTE PROPERTIES, LLC OPERATING AGREEMENT S

21

4567




Members who have not wrongfully dissolved the Company shall wind up the affairs of the
Company. The Persons winding up the affairs of the Company shall give written Notice of the
commencement of winding up by mail to all known creditors and claimants against the Company.
After paying or adequately providing for the payment of all known debts of the Company (except
debts owing to Members) the remaining assets of the Company shall be distributed or applied in the
following order of priority:

(@  To pay the expenses of liquidation.

(b)  To repay outstanding loans to Members. If there are insufficient funds to pay such
loans in full, each Member shall be repaid in the ratio that the Member's respective loan, together
with interest accrued and unpaid thereon, bears to the total of all such loans from Members,
including all interest accrued and unpaid on those loans. Such repayment shall first be credited to
unpaid principal and the remainder shall be credited to accrued and unpaid interest.

()  Among the Members in accordance with the provisions of Article IV, Section 4.7 of
this Agreement. ‘ '

93  Each Member shall look solely to the assets of the Company for the return of ‘the -
Member's investment, and if the Company property remaining after the payment or discharge of the
debts and liabilities of the Company is insufficient to return the investment of any Member, such
Member shall have no recourse against any other Members for indemnification, contribution, or
reimbursement. o SRR o

 ARTICLE X: DISPUTE RESOLUTION ANDINDEMNIFICATION

10.1 EW@W@SQm@“ﬁﬁPmﬁ@ﬂjlﬁ@fﬁﬂﬂ@mFQWW@EgW?WOIdﬁma@m%
out of or relating to' this Agreement or.the breach thereof shall. be attempted to be settled by
mediation before a single mediator, unless otherwise agreed, in-San Diego, California.

(@  The mediation shall be administered by and held in accordance with the |
Comumercial Mediation Rules of the American Arbitration Association. o

'(& :'ﬂﬁpﬂ&$ﬂmmb¢M§mwdnumnammﬁpﬁﬁ&pm«ﬂmm&ﬂmmﬁingmd
faith to settle their dispute by mediation. . |

() The mediator shall be a retired Judge, familiar with the laws regarding the type of
dispute to be mediated. - . ‘ - :
 3102. ﬂmSwwmmﬁehmifﬂwSmbofCﬂEMMadmﬂbeﬂmmﬁioﬂwnwdwmnof

103  The prevailing party shall be entitled to reimbursement of attorney’s fees, costs, and
expenses incurred in connection with any litigation. D
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10.4 Mediation shall not be the exclusive remedy of a Member or the Company. A
Member or the Company may institute legal proceedings in a court of competent jurisdiction only
after such party has attempted to resolve any controversy or claim arising out of or relating to this
Agreement or the breach thereof through the use of mediation.

10.5 The Company shall indemnify the Manager or any officer of the Company who was
or is a party or is threatened to be made a party to, or otherwise becomes involved in, any action nor ~
proceeding to the maximum extent permitted by law.

ARTICLE XI: GENERAL PROVISIONS

111 This Agreement constitutes the whole and entire agreement between the parties with
respect to the subject matter of this Agreement. This Agreement replaces and supersedes all prior
written and oral agreements by and among the Members or any of them.

11.2 This Agreement may be executed in one or more counterparts, each shall be deemed
an original, but all of which together shall constitute one and the same instrument.

11.3 This Agreement shall be construed and enforced in accordance with the internal
laws of the State of California. -If any provision of the Agreement is determined by any court of
competent jurisdiction or arbitrator to be invalid, illegal, or unenforceable to any extent, that
provision shall, if possible, be.construed.as though more narrowly drawn if a narrower construction

, illegality, or unenforceability, be severed, and the remaining

ceab

-or unenfor

" 114 This Agreement shall bo binding on and imre to the benefit of the parties and their
heirs, personal representatives, and permitted successors and assigns.

» shallmcludc the plural, the plural
shall include the singular, and the neuter gender shall include the male and female as well as a trust,
firm, company, or corporation, all as the context and meaning of this Agreement may require.

11.5  Whenever used in this Agreemen, the sing

11.6 The parties to this Agreement shall promptly execute and deliver any and all
additional documents, instruments, notices, andother assurances, and shall do any and all other acts
and things, reasonably necessary in connection with the performance of their respective obligations
under this Agreement and to carry out the intent of the parties. In the event there is any dispute
between the parties that should result in litigation or arbitration, the prevailing party in such dispute
shall be entitled to recover from the other paity all reasonable fees, costs and expenses of enforcing
any right of the prevailing party, including without limitation, reasonable attomneys' fees and
expenses. T ' ’ ‘

~ 11.7  Except as provided in this Agreement, no provision of this Agreement shall be
o ' MIRA ESTE PROPERTIES, LLC OPERATING AGREEMENT
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construed to limit in any manner the Members rights in carrying on his, her or its own respective
businesses or activities.

11.8 Except as provided in this Agreement, no provision of this Agreement shall be
construed to authorize a Member, in the Member's capacity as such, as an agent of any other
Member.

119 Each Member represents and warrants to the other Members that the Member has
the capacity and authority to enter into this Agreement. :

11.10 Aticle titles, sections and headings contained in this Agreement are inserted as a
matter of convenience and for ease of reference only and shall be disregarded for all other purposes,
including the construction or enforcement of this Agreement or any of its provisions.

11.11 The power to adopt, alter, amend, or repeal this Agreement or the Articles of
Organization is vested entirely in the Manager of the Company, unless otherwise provided for in
this Agreement or required by law.

11.12 Time is of the essence in every provision of this Agreement that specifies a time for
performance. _ _ ' ’ o

11.13 This Agreement is made solely. for the benefit of the parties to this Agreement and
their respective permitted successors and assigns, and no other person or entity shall have or acquire
any right by virtue of this Agreement. : '

11.14 The Members intend the Company to be a limited liability company under the Act.
No Member shall take any action inconsistent. with. the express intent -of the parties to this
Agreement. The Members further agree that no Member shall petition any Court for an action for
partition, pursue any judicial other governmental dissolution of the Company, or otherwise take
action intended to- force the sale of the assets of the Company under any circumstance except as
expressly provided for inthis Agreement. . | o - B

11.15 The Members acknowledge that the tax consequences of each Member’s investment
in the Company is dependent of each Member’s particular financial circumstances. Each Member
will rely solely on the Member’s financial advisors and not the Company. The Company makes no
warranties as to the tax benefits that the Members receive or will receive as a result of the
Member’s investment in the Company. ' The parties hereto, and all of them, represent and declare
that in executing this Agreement, they rely solely upon their own judgment, belief, and knowledge,
and the advice and recommendations of their own independently selected legal and tax counsel,

concerning the nature, extent, and duration of their rights and claims, and that they have not been

influenced to any extent whatsoever in executing the same by any representations or statements
covering any matters made by the other party hereto or by any person representing him or it.

'11.16 Inthe event a Member is not a natural person, neither the Company nor any Member
MIRA ESTE PROPERTIES, LLC OPERATING AGREEMENT
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will (1) be required to determine the authority of the individual signing this Agreement to make any
commitment or undertaking on behalf of the entity or to determine any fact or circumstance bearing
on the existence of the authority of the individual, or (2) be required to see to the application or
distribution of proceeds paid or credited to individuals signing this Agreement on behalf of the
entity.

11.17 One of more attorneys at law may be selected from time to time by the parties to
prepare the documentation for the Company, and to perform such other services as may be required.
Counsel to a party may also be counsel to one or more other parties, and in accordance with the
California Rules of Professional Conduct or similar rules in any other jurisdiction (the “Rules”) this
constitutes multiple representation. The Members, Manager, and the Company anticipate selecting
the Law Offices of Goria, Weber & Jarvis (“Company Counsel”) as legal counsel to the Company.
The parties further acknowledge that while communications by the parties with Company Counsel
conceming any and matters relating to the business of the Company may be confidential with
respect to third parties, no party has any expectation that such communications with Company
Counsel are confidential with respect to disputes among or between the parties. The parties further
agree and consent to the use of Company Counsel, and understand that Company Counsel has
represented one or more of the is prior legal matters.

: IN WITNESS: WHEREOF, the parties have executed or caused to be executed this
Agreement on the day and year first above written. ‘ -

Members

Oifris N. Hakim

By signing this Agreement, the above Member further acknowledges review of Sections 5.5, 5.6,

5.7, and 7.6 of this. Agreement; agrees that the Member is informed of these provisions, and

consents to the terms of Sections 5.5, 5.6, 5.7, and 7 .6 of this Agreement.

.

By signing this Agreement, the above Member ﬁmhe_r“acknowledge‘s review of Sections 5.5, 5.6,
5.7, and 7.6 of this Agreement, agrees that the Member is informed of these provisions, and
consents to the terms of Sections 5.5, 5.6, 5.7, and 7.6 of this Agreement.
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Exhibit "A"
Membership Interest of Members

Name and Address of Members/Membership Interest/Capital Contribution

Member #1

Ninus Malan

5065 Legan Ave Saite (0]
San _Dieqo  CA q2u3

Membership Interest: 50%

Capital Contribution:

§ 225,000 contributed as follows: 1) C s}y

2)
3)
" 4) Assignment of Contract Rights to Purchase the-
Property Described in Section 2.4
Member #2 |
Chris N.
ToIE W] lirdl South Suie 1S
rec A_92103
Memberslup 1 terest 50%
Capital Contnbutlon .
$ 4 S_d i wontnbutcd as, follows 1. ( as Lf
2)
3)
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THIS MANAGEMENT SERVICES AGREEMENT (the “Agreement”) is entered into as of
August 3, 2018 (the “Effective Date”) in San Diego, California by and between Mira Este Properties,
LLC, a California limited liability company (herein the “Company”) on the one hand and Synergy
Management Partners LLC on (herein “Manager”) on the other hand. Each may be referred to herein
individually as “Party” or collectively as “Parties.”

-

A

RECITALS

WHEREAS, the Company has been issued licenses from the state of California (“State™) to
mannfachn'eanddlsmbmembxs(“Smeense”)attherealpmpeﬂylocatedat9212M1raEste
Court, San Diego, CA 92126 (the “Facility”);

WHEREAS, ﬂleCompanydcmtoengageMamgermprovmetbemasmorefuny
&mmmmmmmswmmmmmymdumnmemum
forth in this Agreement. -

. Nommmzmxz forgwdandvaluableoonstdmuon,memxptandadeqnaeyofwm&w
.hmebywknowidyd,andcondmonssetfmthbeiw &emmmﬁnsAgreemmtasfollows.

CLEl

_:thMmgermpmvﬁeﬂxefonowmgmm

b. hovﬂeaﬂsaﬁmuymopmiherﬂstymbehaﬁ'ofﬂwComnymmwr

& mmwmandbdgasofﬂxeffwﬂmy mctadmgaoommpawbleml
receivable. : .

d Keepaﬂrmdsmqmedhyandmmdmxwﬂhawhﬁehwmmemy’s
bdm!f‘mdasthemwofﬂn?wkty e
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mponsiblhﬁes aetwmesmdmks not. if .

4 Keep all records required by and in accordance with applicable law on the
Company’s behalf and as the manager of the Facility.

e Generate customary reports. for the Company, which will be provided no less
frequently than weekly.

f Procure all inventory and equipment needed for the Facility on the Company’s
behaif. .

g Collect, report and remit all taxes required of the Facility on the Company’s
behalf. .

h. Pay all expenses of the Facility on the Company’s behalf, subject to the
 restrictions contained herein.

i MWmeﬂwaﬂityonmeCm’sbehﬂﬁ
j Ensure compliance with all condmomandrequmemsfm’ﬂ!e State License.

i&. PmcmfortheCompmyallvebmhsmssaryforﬁtoopaateﬁsdns&Mon
division, whether by lease or purch ptovndeddnt,ﬂleCompuymesmwrmng
t0 all such arrangemetits prior to purchase, k

L Creatcanoperations budgetfoubefac:my
m. Aﬁ&d&%ﬁmﬂnmmmm@wﬂmmﬁxmmﬁwmw

n Pmmo‘eandmad:etﬂneFacﬂﬂyanddsservmstocustome&vendersmdother
potent:alsomeesofmame ‘ ‘

o. Sahcltheensmgpammsandcumsmuseﬂ:elehty’smand
products. 4

P Aaslstmandmphmentstmdopemng
of the Company. o

g Provﬂeswhaddmonal Sem'eeszas remmbly reqnwedby the Company.

1 desaibedmtmsAgreementwh:chaxemqunedfor

mepmperperformancemdpmwswnoﬂheSer&mmdmanmmy customary or inherent part of,
oranecssatysub-panmclmdwuhm,ﬁe Services. Mmgensempowe:edmperfotmsmhmherent

R X A
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fumctions, responsibilities, activities and tasks to the same extent and in the same manner as if specifically
described in this Agreement.

Section 1.3; Scope of Services. Manager will provide the Services in substantially the same
mamanmvdesservmb:tsaﬁmclm@a&mmmdamwﬂhh&swmdmds Manager will
not be required to devote full ime to the Services; however, it shall devote such time to the Services as is
mmsarymfalthfuﬂyperfomdwmmaccordanoem&tsAgreemm The Parties recognize
ﬂ:atMmagermaymworlmmnderservxmm,wnhandmbeha&'ofthndm

mpli s Laws. Manager shall, in performing the Services, faithfully
observeandcomplywmallsmandlocallaws,o:dmmandreguhuons,applmbletoﬂ:eSewwes
mberenderedmderﬂmAgreemmtmdshallobnmmypermnsmhoemmqmm The Company
agreesmfmﬁﬂnﬂyo&memdmmp]ywxﬁallfederasw,mdhulhws,mdmwmdmguhnons,
apphcablewmmafﬂmellnymdbmmmdshdlob&mmypamOrhmmqum
TheCompanyagtwbofaﬁhﬁﬁlyo&exvemdoomplywhhallsm,andlmalhws,ordmmmand
mgnhuon&@pheabhmmemwbemdaedundermwmmdsmuommpmm
orhcens&sreqmd.

. . 'l‘heParm:hallcomplyw:ﬂ:allfedemllawsapplwablemﬂwmasamultofdus:\greememor
operation of the Facility; provided, the. Parties. expressly acknowiedgeandagreetbat(n)theuse,
mxmcmmmmmmmwMMwmmm
' ;&eme,possessmcnlﬁvanon,tmspomnon,

performmeemddehvayofmmeesdmmgﬂneTmofmsAgreemm.

;. En » 2 Managerw:ﬂberesponsibleforprovxdmgallpetsonnel
' mqwedwprowdeﬂwSemelsmhpemnmlmaybeleasedwmeCompmybyManagerm
mordaneewx&thepwmofﬂusmIGmshaﬂbeemployeddueeﬂybym&mmy as
decxdedagreedbyﬁemlfﬂael’miescmotayee a“pmmlwﬂlbemgaﬂdmedybyme

Company orﬂnougbadmd-mnysmfﬁngcomy ofiits: choosmg.

& IfﬁwCompanyelectsmleaseemployesﬁ'omMmger,Mamgerwmuse

Y AP e
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commercially reasonable efforts to supply to the Company the services of the persons identified on
Exhibit A hereto, incorporated herein by reference (“Assigned Personnel”), which may be amended from
time-m-ﬁmebyﬁewﬁﬁenagreemcﬁof&eManagermdmeCompany.MmgaswlﬁuomeMbitA,
d&ﬂmwpcmprmmmdhgmename,addrw&emﬁLmhpmemw,workm’wmpemaﬁnn
classification, job position, and compensation for each Assigned Personnel, which the Company will
confirm mdappov&MamgﬁshanbeﬁﬂlymnsibhfwnoﬁﬂingdlAsignedPamlofmeh
leased employee status. Each Assigned Personnel shall be identified according to workers’ compensation
classiﬁcationbyptoperwdeandwcotdingwpaystansmdetﬂwFa&hborsmdmdsActmmyoﬂm
rule or regulation that may apply. The Company’s signature shall be affixed to Exhibit A to indicate
proper classification of workers® compensation code and pay status. No other employees shall become
leaedtoﬁmCompanylmlesswﬁcallyagrwdbyManagermdtheCompany Manager shall not be
considered an employer for any employee who does not complete a Manager & employment application and
who is not accepted by Manager as a leased employee. Manager agrees to notify the Company
immediately upon the release, termination or cessation of employment of any Assigned Personnel. The
Company agrees to coopesate with Manager in all employment matters. Manager shall be responsible for
tracking the hours of and processing payroil fotallAssxgnedPersonneLManagaslmﬂmamna
personnelﬁleandpetsmnelmmdsfor ign ,Pmomel.AllAss:gnedPersonnelshaﬂbeconsdered
employees of Manager. Managerslnﬂassmnesoteandexchlswemponsimltwﬁ)r&e ;5,._.ntofwagx
‘o Assnped?ersmhMmgashﬂLwﬂhmpeawsmdpemmeemsmkforwahhoMmg
.fedemLmtcandhulmmmetaxes,wnhholdmgmdpaymgovaﬂnempbyeeshare and paying the
employershare,ofSocnlSecurﬂyandMednwetaxes, i _msumcecontﬁbmwns,andany
other payroll-related taxes required by law. Managershallhe esponsible formamm:ngworkers
mpmmmmhwwmlmmwmmmhmmmm
by state law. Manageuwlberesponsibkforensunngthatall: yplications and insurance earoliment
fo:msareﬁﬂlycompletedmd:eumudemagerbyﬁnAsssgndPasomeL

b. 'lheCompanyshallcomplywﬂall ,}::__if_federal,smeandlocallawsm
dealings with Assigned Personnel. Manaw shall incur no libility for any. violation or alleged violation

oflawonegulauonbydleCompmy

e I oomp!meewnﬂ: smelawmdfedem!gm&hnﬁ, Managershali,aﬁer
cmsulmﬁonwnhﬂleCompmy ' .

i Haveanghttomam,hne dxrectandeontrolAmgnedemel,

ii. Haveanghtmdmiplme, replace, andmmtemempleymentof.&ss:gmd
Pelsomwlanddemglmﬁwdateofsepmﬁomanp}oyment.

iii. Have a right to reward, promote, reassign, evaluate and determine the wages,
homs,termsandwndmnsofemploymem,

iv. Havethe nghtmmolveanddeclde employeemevamesanddxspms,and

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

d The Company may retain such sufficient direction and controi over the Assigned
Personnel as is necessary to conduct the Company’s business and without which the Company would be
unable to conduct its business, discharge any fiduciary responsibility that it may have, or comply with any
applicable licensure, regulatory, or statutory requirement of the Company.

e It shall be Manager’s responsibility to implement a safety and training program
thatmeetsﬂnestandardsofmgula;ions-issuedbyﬁestateofCaﬁfomia.

f The Parties each agree that they will comply with all health and safety laws,
mt-wmwmmmuvmm,Mammmwmlmmsmm
loealgovenmtt,andthattheywillimmediatelyreportal!aocidentsandinjwi&swdleotherpmy.
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ARTICLE 2.
TERM OF AGREEMENT; TERMINATION

Section 2.1: Term. This Agreement is entered into on the Effective Date hereof, shall take effect
immediately, and shall remain in effect for a period of Ninety (90) days (the “Term™), unless earlier
terminated by the Parties.

Section 2.2: Termination This Agreement may be terminated by either Party with fifieen (15)
days’ prior written notice to the other Party or immediately upon the material breach of this Agreement by
providing the breaching Party written notice of the termination and reason therefor.

€ , ct_of minstiop. Upon termination of this Agreement, Manager shall
promptly retnmalldocmnemsmdmformauonofﬂwCompanyorrelanngtomeFacnhtytoﬂleCompnny
The provisions of this Ag'eementrelatmgmoonﬁdentmlmmtmmonmdmdemnuyshaumve
mmofmmmmhaddtnm,foﬂowmgt«mmmofMAgrmmngmshaﬂbe
emﬂedﬁconhnuetorewmcompensahonasdetmhdmAmcle3ofﬂmAgmemem. ’

COMPENSATION AND: EX?ENSES

wmme for the Services provided by Manager as
follows: .

- a DurmgmetemofﬂmAgrwmem,ascompensauonformSermes,Manager
shallbe entttledtoreccnvethnty@epemnt(ﬂ%)ofﬁlenetptoﬁtsofthe Facility each month
(“Management Fee™). Forpmposo;s}of_dnsAyemem,‘_‘netpmﬁts 'means all revenues generated by the
Facility less all costs and expenses qf;t_he} Facilnyeachmom ‘

b FouowmgmimmnofmsAgmement,Mamg«mubemﬂedtomewewo
mdahalfpaeent(s%)ofd:enetproﬁis ofﬂleFacnhtygewmdby theManagerConmctseuchmonth.

o All fees due Manager hereunder will be payable in arrears on the fifth (5) day of
the month, beginning the month followving',the Effective Date.

Manageragrmtoadvameallﬁmds,upto

Hﬂ/%'mmm

[} >
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$30,000.00, required by the Facility until the Facility has sufficient revenues to cover its ongoing
expenses, which advances will be reimbursed by the Company. In connection with the Services, the
Company shall reimburse Manager for any expenses or costs actually and reasonably incurred and paid by
Manager on behalf of the Company. Notwithstanding anything to the contrary contained herein, all
advances from the Manager for expenses prior to there being sufficient revenues of the Facility shall be
reimbursed only sixty seven percent (67%), leaving thisty three percent (33%) of such expenses to be
borne directly by the Manager, but only to the extent such reimbursed expenses have not been calculated
within the net profits due Manager. '

Section 3.3: Expenses. The Company shall be responsible for all costs and expenses of operating
its Facility and providing products and services to customers, including but not limited to, payment of
taxes, the Manager's direct costs associated with the Assigned Personnel, marketing, compliance,
insurance, inventory, and rent, whether or not such costs and expenses are to be paid by directly by the
Company or by the Manager on the Company’s behalf. Otherwise, Manager shall be responsible for its
costs associated with provision of its Services. The Parties speclﬁcaﬂy ackmwledge that an entity
affiliated with the principal of the Company is. entitled to receive- mmth during the Term of
this Agmementforwnt,whxchshallbemdasane:@ense ofﬂzeFacxhty Brioe4S paFment of any feeto
Manager.

. - _TheCompmyshallmbhshadedwatedbaukaccomﬁ
nme(Dednated Acoouut”)vandeechpartyshalldamgmﬁemepersoummassxgnamryonsuch
account. All revenues gent from. i hall be deposited into- the: Dedicated Account and all
expensesrelatmgmtheFacﬂnyshaﬂbepaldﬁomﬂwDedwaiqd coount. Manager shall not be'
pemmedmrcmoveorpemnmexpenseﬁommenedlmdAscountmmamountmexwesofssooo
without the Company’s. prior written consent. The Manager shall not use the Dedicated Account for-its
.ownpurposesorforanyoﬂmchentofMamgermdshaﬂholdanduseaﬂﬁmdsmme})edwmd
Account in trust for the benefit.of the Company. mCompanyshauhwemeauﬁmmytoremoved:e
MmgersmgxmoryﬁnmthebedimdAcoountwtemmmnofﬂnsAgreemenLTheCompanymay
not remove the Management Fee from the account without Managerspnorwxmenpemass:on The
Parties mayagreemopenmmﬂlmmcﬁedmatedAmmupmvmdeiaﬂsuehmoummsubjectto
thcpmvnsmxsofthissm : : o

ARTICLE 4.

mdependem contmcmr m'mpectto Managet‘smlamnshiptoComwny andﬂmMaaagensmtand
should not be. consnderedanagexnoremployee of the Company for anypurme Manager will have full
control and discretion. sstotiwwaysandmemsofperformmganymdaﬂSewmstobeprovidedmder
this Agreemenn It is. andexstood that in the perfonuance of this. Ageement, Manager is not in any way

Page 7 of 10
Initials: » ,
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acting as an employee of Company, and Manager will be responsible for all taxes, social secarity
payments, and other similar payments or contributions due as a result of any payments made pursuant to
the terms of this Agreement. As an independent contractor, Manager agrees that Company hes no
obligation under the state or federal laws regarding employee lisbility, and that Company's total
commitment and liability under this Agreement is the performance of its obligations and the payment of
the fees as herein described.

Section 42: Contracts. Manager may not enter into any contract or binding agreement on behalf
of the Company, written or oral, in an amount of $2,500.00 or more or in duration to extend past the Term
of this Agreement, without the prior written consent of the Company. The Company may enter into
contracts without Manager’s prior consent; however, the Company will consult with Manager prior to
entering into any agreement that could materially impact the Facility or Manager’s Services. The Parties
agreemmeywiﬂagteeonmemrmmmﬁmﬁngmddisﬁmﬁmagammmbeusedbyme
Facility and Manager will not enter into any manufacturing or distribution agreement substantially
different from the forms agreed to by the Parties. '

INDEMNIFICATION

mpany - agnees to. mdemmﬂr md hold harmless

proéeedﬁgs, ctmms, m'demmds assemdagathompanyandlorMmsgerormyCompmyIndemmﬁed
Pattyoranymdgments,dmges,!oss&s,mludmgany lossofbusmasotmdxtcoss,expenmmdfm

Page 8 of 10
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GENERAL PROVISIONS

Section 6.1: Mediation. The Parties agree that, prior to litigation, any controversy or claim
arisingoﬂofortelaﬁngﬁothisAgreement,ortheb:whttmeof,shallﬁtstbemmubythem
MediﬂbnshaﬂmﬂaliyageednponhcaﬁmhﬁeSﬁeofCﬂifomhwi&amdiﬂm
mm:allyagrwdbythePaﬁs.ﬁﬂnhmsmn&ageemadm,mnormediatorwiﬁﬁntm(m)
days from the date any Pmygivesﬂuemrartywrinennoﬁceofthepomﬁalchimoreomvemy,
then the controversy may be submitted directly to.a court of appropriate jurisdiction.

Section 6.2: Attorneys’ Fees. If any legal action is necessary to enforce or interpret the terms of
this Agreement, the prevailing Party will be entitled to reasonable attorneys' fees, costs, and necessary
disbumemmtsmaddiﬁmmmyomermﬁefwwhkhwpmwmaybeemﬂkdmismvisMWMbe
construed as applicable to the entire contract. '

Section 6.3; Integration. This instrument contains the entire Agreement of the Parties with
mwmwmmrmmmmmmmmmnmmwmesm

it. This Agreement supersedes any and all other agrecments, either oral or |
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construed more strongly against one than against the others.

Section 68: Notices. All notices, requests, demands and other communications required or
permitted to be given pursuant to this Agreement shall be in writing and deemed duly given, made and
received when (a) personally delivered or (b) three (3) business days after said notice, request, demand
and other communication is deposited in U.S. Mail, certified mail, retun receipt requested or by
overnight mail addressed as follows or at such other addresses as either Party may advise the other from
time to time in writing in compliance with this section of this Agreement:

Section 6.9;: Counterparts. This Agreement may be executed by the Parties in one or more
ooum\erpatfs,mhofwhwhshallbedeemedmbemongmal,andushallnotbeneeessatyﬁ’rthesame
counterpart of this Agreement to be signed by all of the Parties in order for it to be binding upon all of the
mmmwﬁwmmﬁEmmm&MofMAmwmu
acoeptedandenfomeabie '

shall be null andvond.

Section6.11:  Re
'that the execunonmd el 1
thmﬁwandenfomeablemmoMmemnsm

‘_.;Eac'gPartyreptmadwamnsmtheoﬁm
mer kdvahdmdlelplagwementbm&ngon

Section 6,12 ﬂnﬂuunumnasnwnmmwmmummnmm«maﬁamwmamwmmm
delwamhﬁn&adocmen&mdmmmdshsﬂukeﬂwhommsasmyhemably

requnedorap;roprmmﬂny mltthemntandpwposesofﬂnsAgreemmt.

ThePa:ﬂesageeﬂ:atatnoume(enherdunngorsubmumtto
thewrmofdnsAgteanent)wmanmeydascloseoruse,excwtas, uired to folfil its obligations under
mwnmyrmmmc@ﬁmmmmmmofmomm or any subsidiary or
affiliate of the other Party, acquired during the term of this Agreement. The term “Proprietary and
Confidential Information” shall mean, but is not limited to, all information which is known or intended to
be known onlytothedlsclosmgl’uty :Bsubsndmwsudaﬂilms,and&enemployws,mcludmgany
document,record,ﬁnancﬂmothermfomatwnofthe&sclosmg?uﬂy or others in a confidential
:elattommpwlthmed:sclosmg!’my andﬁuthzrmlam:ospectﬁcbmmessmattmsmhasﬂw

C/(’{ ///’// _ reloun
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disclosing party’s financial information, identity of customers and patients, policies and procedures, fee
structures, trade secrets, proprietary know-how, account information, and other information relating to
other business of the disclosing Party, its subsidiaries and affiliates, and their employees. Manager agrees
not to remove from the Location except with approval of the Company or as necessary to perform
services in accordance with the terms of this Agreement, any physical property item, document, record, or
other information of the Company or its affiliates.

Each Party agrees to return, immediately upon termination of this agreement hereunder, any and all
documentation or physical property and Proprietary and Confidential Information of the other Party that is
in the possession of such Party, in whatever format it may be maintained, regardless of who it is, or
&vehpdby,md&&s&yaﬂuﬁinfmnmﬁmmddommmimqu:mdbymdhclmhgm
andprovideacetﬁﬁcaﬁmfdesMﬁonuponmqmstbyﬂ:edisclosthaﬁy.

NmmmmwmmmmhmBmcﬁmemlywmmm
and Confidential Information that is required by law or the order of any court or governmental agency, or
in any litigation or similar proceeding to be disclosed; provided that the disclosing party shall, prior to
making any sucbmqukeddisclo&ne,‘mﬁﬁrtheothumwiﬂisuﬁcientnommpmmhmnpmym
seek an appropriste protective order.

_Asts of God. No Party shall be liable in any respect for failure to comply with the
t dhie wholly or in part to.acts of God, acts of the other party, acts or civil or

terms of this Agre

military authority, fires, floods, epidemics, quarantine restrictions, war, armed hostilities, riots, strikes,
lockouts, breakdown, differences. with workers, accidents to.machinery, delays in transportation, or any

&hﬁwkﬁﬁdﬁwwwﬂhmhwhmmimmwmﬁhn
2 up, APC and that, if desired, each Party

the Manager will be
cgoing, the Company

CREOF, the Parties hereto have cansed this Assigament t0 be duly executed
resentatives 25 of the daie of this Assignmest. The undersigned, by their
and warrant that they have authority 10 execute this Agrecment on

 IN WITNESS WHE
by their duly suthorized r

execution of this Agreement, represext
behalf of its respective Pasty. ‘

P A e

!
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MANAGER:
Synergy Management Partners LLC

Damd:é‘j) ‘[2;?

" COMPANY:

Mira Este Properties, LLC

vt 13115

D@//f// 8

Q/W

%//!/,«H»/{

/;gﬂt&mm&mmm&hﬁMy
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1| Charles F. Goria, Esq. (SBN68944)
GORIA, WEBER & JARVIS
21 1011 Camino del Rio South, Suite 210
San Diego, CA 92108
3¢ Tel: (619)692-3555
Fax: (619)296-5508
4
Attorneys for Defendants
5| Chris Hakim, Mira Este Properties, LLC
Monarch Management Consulting, Inc.
6| Roselle Properties, LLC
-
. SUPERIOR COURT OF THE STATE OF CALIFORNIA
9 COUNTY OF SAN DIEGO, CENTRAL DIVISION
10| o ) ~
SALAM RAZUK]I, an individual ) Case No.: 37-2018-00034229-CU-BC-CTL
11 Plaintiff, )
12 ) (Unlimited Civil Action)
N R ) PROOF OF SERVICE
14 || Ty )
| )
15 )
16 )
: npany; ) Dept.: C-67
17 MANAGEMENT LLC a‘Callfonna 11m1ted ). I/C Judge: Hon. Eddie C. Sturgeon
' liability company; MIRA ESTE ) *
18 || PROPERTIESLLC,a California limited ) ,
liability company; ROSELLE PROPERTIES, ) Complaint Filed: July 10,2018
19|| LLC, a California limited liability company; ) Trial Date:  Not Set
BALBOA AVE COOPERATIVE, a - ) )
20 || California nenprofit mutual beneﬁt
corporation; CALIFORNIA CANNABIS )
21|| GROUP, a California nonprofit mutual )
benefit corporation; DEVILISH DELIGHTS, )
22| INC. a California nonprofit mutual benefit )
corporatlon, and DOES 1-100, inclusive; ) IMAGED FILE
23 ) :
- Defendants. )
24
)
25
26 - L, Charles F. Goria, declare that: I am, and was at the time of service of the papers herein
27 1
- {Hakim Proof of Service SDSC Case No. 37—2018-00034229-CU-BC—CTL
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10
11

12 || F
13l{

15
16
17
18
19
20
21
22
23
24

25

26 |-

27

14 )| Tam

referred to, over the age of eighteen years, not a party to this action, and am employed in the County
of San Diego, California, in which County the within mentioned mailing occurred. Mjf business
address is 1011 Camino del Rio South, Suite 210, San Diego, California 92108.
I served the following document(s):
e Ex Parte Application for Order Vacating Receiver at Mira Este Facility, Declaration of
Charles F. Goria, Points and Authorities;
e_ Declaration of Chris Hakim in Support of Ex Parte Application;
Declaration of Jerry Baca in Support of Ex Parte Application
on the following addressees:
Steven A. Elia (steve@elialaw.com) Robert Fuller (rfullerAnelsonhardiman.com)
Marua Griffin (maura@elialaw.com) Salvatore J. Zimmitt
James Joseph (james@elialaw.com) (szimmitt@nelsonhardiman.com)
Law Offices of Steven Elia Nelson Hardiman LLP
2221 Camino del Rio S., #207 11835 West Olympic Blvd., Suite 900
San Diego, CA 92108 Los Angeles, CA 90064
' Tel. (6 }- ' 0 o
| Tel. (61 ) 924-9600
 Fax. (619) 881-0045 - '- ’
Attorneys for: Defendants Nmus Malan et al
|Daniel Watts ‘
’ dwatts@galuppolaw com
Lou Galuppo
galuggo@galuppolaw com
XX - VIA ELECTRONIC: FILING SERVICE Complying with-Code of Civil
Procedure section 1010.6, my: electronic, business address is chasgoria@gmail.com and I caused such -
document(s) to'be electronically served: through the e-service system for the above entitled case to
those parties on the Service List maintained on its website for this.case on October 24, 2018. The file -
transmission was reported as ¢ ,plete and a-copy.of the F1lmg/Servuce Recelpt will be maintained
W1th the original document(s) in‘our oﬁ‘lce '
I declare under penalty of’ pet]ury that the foregomg is true and correct. Executed on October
24,2018 at San Dlego County, lifors .
2
Hakini.froof of Service ~ SDSC Case No. 37-2018-00034229-CU-BC-CTL
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Richardson C. Griswold, Esq. (CA Bar No. 246837)

GRISWOLD LAW, APC

444 S. Cedros Avenue, Suite 250
Solana Beach, California 92075
Phone: (858) 481-1300

Fax: (888)624-9177

Attorney for Court-Appointed Receiver
MICHAEL W. ESSARY

SUPERIOR COURT OF CALIFORNIA
FOR THE COUNTY OF SAN DIEGO

SALAM RAZUKI, an individual,
Plaintiff,
V.

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

Defendants.

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

NOTICE OF ENTRY OF ORDER

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

TO ALL INTERESTED PARTIES AND COUNSEL OF RECORD:

PLEASE TAKE NOTICE that having considered the ex parte application of Defendants

Ninus Malan, San Diego United Holdings Group, LLC, Balboa Ave Cooperative, Flip Management,

LLC, California Cannabis Group and Devilish Delights, Inc. (collectively “Malan Defendants), and

NOTICE OF ENTRY OF ORDER
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10
11
12
13
14
15
16
1%
18
19
20
21
22
23
24
25
26
27
28

good cause appearing before the Court at the hearing on September 27, 2018 in the above-entitled

Court, the Court has signed and entered the Order attached hereto as Exhibit A.

Dated: October 25, 2018 Respectfully Submitted,

I

Ricfiardson C. Griswold, Esq.
Attorney for Court-Appointed Receiver,
Michael W. Essary
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ELECTRONICALLY FILED
Superior Court of Califomia,
Courty of San Diego

10AT/2018 at 01:40:00 Phi

Glerk of the Superior Gourt
By Julia hicGinnis, Deputy Clerk

SUPERIOR COURT OF CALIFORNIA
FOR THE COUNTY OF SAN DIEGO

SALAM RAZUKI, an individual,
Plaintiff,
v.

NINUS MALAN, an individual; CHRIS
HAKIM, an individual; MONARCH
MANAGEMENT CONSULTING, INC. a
California corporation; SAN DIEGO UNITED
HOLDING GROUP, LLC, a California limited
liability company; FLIP MANAGEMENT,
LLC, a California limited liability company;
MIRA ESTE PROPERTIES, LLC, a California
limited liability company; ROSELLE
PROPERTIES, LLC, , a California limited
liability company; BALBOA AVE

COOPERATIVE, a California nonprofit mutual
benefit corporation, CALIFORNIA CANNABIS

GROUP, a California nonprofit mutual benefit
corporation; DEVILISH DELIGHTS, INC,, a

California nonprofit mutual benefit corporation;

and DOES 1-100, inclusive,

Defendants.

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

[PROPOSED] ORDER

Hon. Eddie C. Sturgeon
C-67

September 27, 2018
8:30 a.m.

Judge:
Dept:
Date:
Time:

This matter came on for hearing on September 27, 2018 at 8:30 a.m. in Department C-67, the

Honorable Judge Eddie C. Sturgeon, presiding, on the ex parte application of Defendants Ninus

Malan, San Diego United Holdings Group, LLC, Balboa Ave Cooperative, Flip Management, LLC,

[PROPOSED] ORDER
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California Cannabis Group and Devilish Delights, Inc. (collectively “Malan Defendants”), Upon
reviewing the papers and records filed in this matter and taking into account argument by counsel at
the hearing, and good cause appearing,

NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED:

1. Malan Defendants’ request for an order requiring Receiver to execute a power-of-
attorney in favor of counsel for Malan Defendants is denied.

2. Plaintiffs, Plaintiffs-In-Intervention and Defendants shall meet and confer to prepare
a stipulated protective order for submission to the Court in this matter.

3. Receiver shall not utilize the services of accountant John Yaeger for any current or
future accounting or consulting services. Receiver is authorized to utilize the services of accountant
John Yaeger to assistance with the review of past accounting and operational activity.

4, Receiver is authorized to utilize the consulting services of Aaron Lachant of MMLG,
LLC.. However, Mr. Lachant’s consulting services shall cease after his $10,000 initial retainer is
exhausted by the Receiver.

5. Sunrise Property Investments, LI.C shall be within the scope of the forensic audit
conducted by accountant Brian Brinig in this matter, However, this expansion of the forensic audit
scope shall be stayed until Sunrise Property Investments, LLC retains counsel in this matter and
counsel is given the opportunity to address this potential expansion of the forensic audit with this
Court,

6. Any potential cost apportionment of the forensic audit between the parties in this

matters shall be determined at the hearing set for November 16, 2018 at 1:30 p.m,

IT IS SO ORDERED. Gl ¢ W

Judge of the Superior Court gqdie C Sturgeon
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PROOF OF SERVICE

Salam Razuki v. Ninus Malan, et al.
San Diego County Superior Court Case No. 37-2018-00034229-CU-BC-CTL

I am employed in the County of San Diego, State of California. I am over the age of 18 and
am not a party to the within action. I am employed by Griswold Law, APC and my business address
is 444 S. Cedros Avenue, Suite 250, Solana Beach, California 92075.

On October 25, 2018, 1 served the documents described as NOTICE OF ENTRY OF
ORDER on each interested party, as follows:

SEE ATTACHED SERVICE LIST

__(VIA MAIL) I placed a true and correct copy(ies) of the foregoing document in a sealed
envelope(s) addressed to each interested party as set forth above. I caused each such envelope, with
postage thereon fully prepaid, to be deposited with the United States Postal Service. I am readily
familiar with the firm’s practice for collection and processing of correspondence for mailing with the
United States Postal Service. Under that practice, the correspondence would be deposited with the
United States Postal Service on that same day with postage thereon fully prepaid in the ordinary
course of business.

_ (VIA OVERNIGHT DELIVERY) I enclosed the documents in an envelope or package provided
by an overnight delivery carrier and addressed to each interested party. I placed the envelope or
package for collection and overnight delivery in the overnight delivery carrier depository at Solana
Beach, California to ensure next day delivery.

X _ (VIA ELECTRONIC MAIL) I caused true and correct copy(ies) of the foregoing document(s)
to be transmitted via One Legal e-service to each interested party at the electronic service addresses
listed on the attached service list.

__ (BY FACSIMILE) I transmitted a true and correct copy(ies) of the foregoing documents via
facsimile.

I declare under penalty of perjury under the laws of the State of California that the foregoing
is true and correct. Executed on October 25, 2018, in Solana Beach, California.

Kt Wisoafl

Katie Westendorf
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SERVICE LIST

Counsel for Plaintiff Salam Razuki

Steven A. Elia, Esq.

Maura Griffin, Esq.

LAW OFFICES OF STEVEN A. ELIA, APC

2221 Camino Del Rio South, Suite 207

San Diego, CA 92108

Email: steve@elialaw.com; MG@mauragriffinlaw.com

Counsel for Defendant Ninus Malan

Steven Blake, Esq.

Daniel Watts, Esq.

GALUPPO & BLAKE, APLC

2792 Gateway Road, Suite 102

Carlsbad, CA 92009

Email: sblake@galuppolaw.com; dwatts@galuppolaw.com

Gina M. Austin, Esq.

Tamara M. Leetham, Esq.

AUSTIN LEGAL GROUP, APC

3990 Old Town Avenue, Suite A-112

San Diego, CA 92110

Email: gaustin@austinlegalgroup.com; tamara@austinlegalgroup.com

Counsel for Defendant Chris Hakim
Charles F. Goria, Esq.

GORIA, WEBER & JARVIS

1011 Camino del Rio South, #210
San Diego, CA 92108

Email: chasgoria@gmail.com

Counsel for SoCal Building Ventures, LLC

Robert Fuller, Esq.

Salvatore Zimmitti, Esq.

NELSON HARDIMAN LLP

1100 Glendon Avenue, Suite 1400

Los Angeles, CA 90024

Email: rfuller@nelsonhardiman.com; szimmitti@nelsonhardiman.com

D
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Superior Court of Califomnia,
County of San Diego

107302018 at 05:02:00 P

Clerk of the Superior Court
By Greg Hohrman, Deputy Clerk



