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1 Charles F. Goria, Esq. (SBN68944) 
GORIA, WEBER & JARVIS 

2 1011 Camino del Rio South, Suite 210 
San Diego, CA 92108 

3 Tel.: (619) 692-3555 
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Fax: (619) 296-5508 

Attorneys for Defendant CHRIS HAKIM 
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SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DMSION 
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SALAM RAZUKI, an individual 

Plaintiff 

vs 

14 . N.rNus MALAN; <lll individual; CHRIS 
. HAKIM, an individual; MONARCH 

MANAGEMENTCO~SUL T!NG,JNC., 
CaJifomia ~prp.orati;()n;· $1\N' QffiOO 
UNITEDHOLD~GS GROU'P~ LLC, a 
Californialimitedliabili1.y compa11y; .FLIP 
MANAGEMENT~LLC, aCaliforjlla limited 
liabilit;y company; MIJlA.ESTE 
PROPERTIES LLC, .a California limited 
liability company; ROSELLE.PROPERTIES, 
LLC, a Californialimited. lia;bility company; 
BALBOA A VE COOPE\lATIVE, a 
California nonprofitmµtwil benefit 
corporation; CALIFORNIA CANNABIS 
GROUP, a California nonprofit mutual 
benefit corporatfon; DEVILISH DELIGHTS, 
INC. a California nonprofit mutual benefit 
corporation; and DOES' 1-100, inclusive; 
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Defendants. 
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Hakim.Baca.Declaration 

) 
) Case No.: 37-2018-00034229-CU-BC-CTL 
) 
) (Unlimited Civil Action) 
) 
) DECLARATION OF JEAAY .BACA IN 
) SUPPORT OF EX PARTEAPPLICATION 
) TO REMOVE RECEIVER FROM MIRA 
) ESTE FACILITY 
) 
) HeariltgPate: Qqt()ber 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 
} 
) 
) 
) 
) 
) 
) 
) IMAGED.FILE 
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1. I am over the age of 18. 
' 

2. I am the managing member (and sole member) of Synergy Management 

Partners, LLC ("Synergy"). Since approximately August 1, 2018, Synergy has managed the 

Facility at 9212 Mira Este Court, San Diego, California ("Mira Este Facility" or "Facility") 

for and on behalf of Mira EsteProperties, LLC ("'MEP"). 

3. I have 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-j,and I have owned and operated a business in three states that facilitated the 

physician evaluation of patients for possible cannabis prescriptions. 

4. In connection with Synergy's management of the Mira Este Facility, Synergy 

is responsible for the day...,to"'.day operations of the Facility, including staffing for the 

building,iµstajlation.ofp:tilities, Jntemet s,ervice, .and other seJ.'Vices.,, pr()viding security for 

the Facility, and.pro:v:idinga,complian~e .managerto. oversee pro;du,cti~n at that Facility. 
. , • " .'·.... .. . ·:' . i 

5. The. Mira Este facilicy.,. c<;>nsistwg of appl,'oxima~ely 16,000 square feet of 

space, is a licensed cannabismanqfacturer. As such,· the Mira Este Facility has the 

opportunity to enter into .sub-license agreements with other prodµcers and manufacturers so 

long as the safeguards and practices and procedures at the Mira.Este Facility are followed. 

Those safeguards include providing security at the Facility 7 days a week and 24 hours a 

da:y. It also includes documenting all items that come.into the Facility by manifest, taking 

control C>f those items, and placing them in a safe. When a sub licensee producer or 

. . . 

manufac~er requires those items for the manufacture of its product, Synergy handles the 

2 
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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 comp~y, again with two (2) witnesses present at all times. As noted, 

Synergy also provides staffmg for the building, which includes not only security and a 

compliance manager, but also all maintenance and cleaning staff. Synergy has also prepared 

formal written practices and policies that all sub licensees are required to follow. 

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, 

sublicense agreement was made after the receiver was removed on or about July 31, 2018 

and before the receiver was re'."appointed on or about August 20, 2018. Under Edipure's 

sublic.ense agreement, E;dipure pays th.e Facility on.amollthly..})asis. either $30,000 or 10% 

of its gross revenues, whichever is greater. Thus far, Edipure has not generated more than 

$300,000 per month in gross revenues; therefore, Edipure has paid $30,000 per month to the 

Facility for each month it has occupied a portion of the Facility. 

7. The normal cost of improvements and other start-up costs that .a sub licensee 

or producer would need to expend in order to begin operations at the Facility is 

approximately $50,000 to $100,000. Therefore, sub licensees are understandably cautious 

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

3 

Hakim.Baca.Declaration SDSC Case No. 37-2018-34229-CU-BC-CTL 



4537

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

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 ~ste 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 sub license 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 

sub license 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 become insolvent. The following is a list of the compallies with whom Mr. 
- . . . . 

Hakim and I had discus.sions about a s:ublicense agreement .. Each of these companies . ·. . ' ,/, ·,. :-· - . . ' .. 

expressed strong interestJn entering into a subcontract agreementUl1til it was made. kn.oWn 

that the. Facility was.unqer a.receiYel'sltjp .... :E;aqbof tile c.ompanies declined to negotiate 
/ 

further.or to· enter into a subcontracta:greement sit;nilar to Edipure' s once it was made 

known that the Facility was under a.receivership: 

A. Conscious Flowers; 

B, Eureka OiJ (Vape Cartridges); 

C. BombXtracts (Vape Cartridges, Pre Rolls, Flower, Moonrocks, Candy, 

Concentrates, Drinks~ Edibles and chip); 

D. IOX (Cannabis infused drinks); 

E. · Cannabis PROS (Candy Company); 

F. Royal Vape (Vape Cartridges, Pre Rolls, Edibles): 

G. LOL Edibles (Candy, Chips, etc.); 

4 
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H. Xµ-eme Vape (V ape Oil manufacturing and Vape Cartridges); 

I. Bloom Farms (Vape Cartridges); and, 

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

Candies). 

9. fa or about 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 

interested to the point where it moved extensive equipment to.the Facility in order to test its 

production capability at the Facility.· This was done in approximately the first week in October 

2018. COCT was satisfied with the production run, and COCT and Synergy agreed in principle 

to a subcontract agreement. The tentative agreement'.provid,ed that COCT would pay the Facility 

$50,000 per month or. 5% of.tJ:ieir gross, whichever w:as greaJer .. This included a down payment 

of $25,000. The subcpnttact that was negotiated was for a one-year period. 

10. Approximately one week ago, a draft :.contract was prepared by attorney Gina 

Austin for COCT and the Facility. At that time, the subject of the receiver was raised; Mr. 

Milnyr indicated that he¥· not known about the receiver before then, and sought advice froni 

his counsel. He later communicated to m.e that so long as the Facility w:as under a 

receivership, he would not ~xecute .a written sublease with the Facility. 

5 

Hakiin.Baca.Declaration SDSC Case No. 37-2018-34229-CU-BC-CTL 



4539

1 

2 

3 

4 

5 

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 Faci1ity. 

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 
6' 

7 by Synergy and the other by MEP. On the 5th of each month, the management fees to Synergy 
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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 

receiver was briefly present during that occasion. 

:Based on my communications with the prospective sub licensees who have 

expressed an interest in the Facility, it is my belief that whilethie.reisa receiver appointed to 

oversee the Fl:leility, I will J;;e Q:qa:ble to pr<;>cure new subleases for the Facility:, which will cause 

the Facility to operate ata negative cash flow. 

I declare under. penalty .of perjury that the foregoing is true. and correct except as to 

those matters stated on.informa.1;i0n ay.d, belief and as to those matters l believe itto be true. 

This declaration was executed on { Q - 2 "3 - C1 at San Diego Gonnty? California. 
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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.· 

MANAGEMENT<CONS1JL TING,INC., 

California corporation;. SAN DIEGO 
UNITED.HOLDINGS GROUP, J;LC, a 
California limitedliability coillpany;. FLIP 

MANAGEMENT, LLC, aCa]ifooria 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; DEVILISHDELIGHTS, 

INC. a California nonprofit mutual benefit 

corporation; and DOES 1-100, inclusive; 

Defendants. 
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Hakim.Declaration 

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

) 
) (Unlimited Civil Action) 
) 
) DECLARATION OF DEFENDANT 

) CHRIS HAKIM IN SUPPORT OF EX 

) P ARTE AP:PLICATIONTO REMOVE 
) . RECEJVER;FROMMIRA ESTE 

) FACILITY 
) 
) Hearing Date: October 25, 2018 

) Time: 8:30 AM 
) Dept.: C-67 
) l/C Judge: Hon. Eddie C. Sturgeon 

) 
) 
) Complaint Filed: July 10, 2018 

) Trial Date: Not Set 

) 
) 
) 
) 
) 
) IMAGED FILE 
) 
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I. I 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 still 

am the managing member of lVffiP. A true and correct copy of the Operating Agreement for 

MEP is attached hereto as Exhibit l 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. 

3. The. assets, of MEP consist of certain real.estate located at 9212 Mira Este 

Court; San Diego, California 92126("Mll\a Este f'acility"). The real estate is improved with 
,_. · .. '....... .. . '·, .. •'. ,, ' ' ' . . . ., ·, 

a structure iii the nanw~ o(a warehoµse. I\1EP acquired ~e Mira: Este Property in A\lgust 

2016 for the pµrchase price of approximately $2,625~000~00; The purchase price consisted 

of a down payment of approximately $637,500;00,. mid a new loan. in the approximate 

amount .of $1,987,50Ct00'. I p~id $420~0.0Q~DO .from my own personaLtowards the down 

payment of $637,500 •. 0Q. Plaintiff and Defendant Ninus Malan paid the rest of the down 

payment. 

4. The operating. agreement of MEP provided that I woulc:). re.ceive one.,.half of 

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

2 
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of MEP. Plaintiff has never made any claim or contention that I was not entitled to 

one-haH 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 Facility was operating relatively successfully 

although SoCal was dilatory in opening the Facility and contracting with other producers 

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

payments .under its IDa:Ili:tg~ment agreement with MEP in or about May 2018, and lar~ely as 

a result of that as )¥ell as e>ther defaults and breaches, SoCal was terminated in. July 2018. 

6. At that ti:zq,e, I again was put in the position. of needing to negotiate a 

management agreement.for.the Mira Este Facility with a·new manager. I contracted with 

Synergy in early August 2018. Almost immediately, and in sharp contrast to SoCal, Synergy 

opened the Facility and contracted with a sub licensee, Edipure, for its use of the Facility for 

a one-year period. 

7. As soon as the sub license agreement with Edipure was made, Edipure 

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

3 
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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 the 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 sub license 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 

Declaration 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 locating their production and manufacturing 

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

thes.e producers and manufacturers were very close to reaching an agreement for a sub 

license agreement with MEP similar to Edipure's sub license agreement before the receiver 

was appointed on August 20, 2018. As a result of the appointment of the receiver on August 

20, 2018, not one of these . pr()dtJ.cers .. and .· manufacttJ..rers .. with . whom. we were 

negotillting continued. negotiating with. us. But for. the. appointment of.the .receiver on 

or about August 20,. 20·18, I have no doubt that the Mira Est.e Facility would already be 

fully occupied with sub licensees, paving . at least substantial minimum payments to 

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 

4 
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$30,000 per month. There is also additional and extensive overhead for the Mira Este 

Property beyond debt service. Overhead expenses include staffmg, security, maintenance, 

and testing services that 1 are required to be provided to sub licensees regardless of the 

nwnber 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 informed and believe and thereon declare that COTC will not 

subcontract space at the Facility so long as it is in receivership. 

11. As previously noted, the Synergy management agreement (attached hereto as 

Exhibit 2 and by this reference made a pa.rt hereof} require~ that Synergy maintain extensive 

accounting, recordkeeping; antl r~p9rting; re.quirements on a monthly.· basis and pay itself 

management fees and distributions on the 5t11 of each month. Synergy has hired a Certified 

Public Accountant to handle the accounting required by tlie. management agreement. Under 

the management agreement, at section 1.1., Synergy is required to maintain proper accounts 

and ledgers of the Facility, including ac<X)unts payable and receivable; to keep all records 

required by and in accordance witli applicable law on behalf of MEP and Synergy as 

manager of the Facility; to generate customary reports for MEP which will be provided 

weekly; collect, report and remit all taxes required of the Facility on behalf of MEP; to 

maintain proper insurance for MEP; to ensure compliance· with all conditions and 
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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 ifthe 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 Thurs<lay, Pctober)~, 201::8, Lattended a meeting in connecti<m with the 
. . . ' . . . 

forensic a~counting for. this case. The receiver, .Michael Essary, was' also present. During 

the course of tb_e .meeti11g, the<f,epeiver.owas ~ked;}tow J;t'i:any tinles he had visited the Mira 

Este Fa~ility. The recehl:er .sta~ed t:Jmt he .h,ad been there pn oµly one. occasion, and then only 
' '• ' .. · ..... · , .. , , ·. ,, ·,·· . ,. ·., .. ' .... ' ''• .' ·. ' . 

never seen.the receiver.At.th:ec.f~ility,>and.the rec.eiv:er ·~· neyer. spoken directly to me 

about Jhe ()per~ti~ns ·at.~ F~ility. or f()r any ()t),j;er reasqp: Oth~ ·than .at ;the .October 18, 
' ' \ · .. ' · ... ' ' ' ' ' ' ·. ' " 

2018 meeting.· 

I declare under J'.>:enaitY .ofperjµry. that 1:he foregoing is true and ·correct except as to 

those matters stateci on info:('nµi:tion, and belief and as to those .matters I believe it to be. true. 

This decl~tionwas executed on '{Q /z..; /z o/ p , at San Diego County, 

2 4 California. 

25 

26 
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THESE SECURITIES HA VE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 

OF 1933, AS AMENDED. THESE SECURITIES HA VE 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 8th day of July, 

2016 by Ninos Malan, an individual, and Chris N. Hal\im, an individual (referred to individually 

as a Member and collectively as the Members)·with reference to the following: 

WHEREAS, the M~rs desire to form a limited liability company (Company) under the 

California Revised Limited Liability Company Act 

WHEREAS, the Members enter. into this Operating Agreement in order to form and 

provide, .. for the gQ'Y~niaace<>:ftbe ·~any.and~ oondnocofits;·businessand to. specify the 
Membeis~.refuti~erl~·~:~biisan()~~· · .. •.;: · < •· · · .. · • ··· .... ·• ··.· .. ·· .. ·· · . . ·. . .. 

acknow=:~lZ.l!filie~~~P;;:~~~:ipt of which is ~by 

.... A,ltTICLE.l::.~~~O:NS • 
( 

==-,~~~'=;~~~~ 
1.1 "Act'~ m~ .. the . Califoniia .. ~v.i$e<l· llnifQ:nµ. I)i,111ited L~ility . Company Act 

(Corpot[ationsCode .~ tt7oi~ot47?,Jil;3);,iilc1J14jll.g mn~~ fro1'll .. tinl~ to. time .. 

12 llA~ ...... 11 · · .. t..!- • · ·,..;.,..,.u, ...... ...J and 
· ~--~.ut ·.~· .WJ:S .~··.'~~t, ·as. on~y ex~uu.:u · . · as 

ame~·:from :time.to .time. · · .· · ·· · · · · · .· .· · · · · · · · · · 

1 3 "Arti' . • l ~ 0r· •. • II· • . -'=-ed • r'l .. l!~ • c • c de . • 
. e.~S. QJ... . :gamz.atl()n 1s de~ . ll!l ~pr,nia orporations ·. o . section 

11101.02(b), .as applied..to~"c6~y. · · · · · 

L4 ' "Assjgnee" means .a per50n. who has i:tCCJ.uinld aMe.qer&Elron.omic ~st in the 

Company, by way of a Transfer in: ~niance with. t]ie .. terJ:ns,of this: ~ent, but who has not 
become a Member. · · · · · · · 

1.5 "As~gning Mem•" .means .a Mem®r .who by means of a Trapsfer has tamsferred 
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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 

appoin1ment 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 involwitary 

case brqught 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 .applical>.le .debtQr. re:U,ef ~w for .. ~.~~ or for any sub~tU!l part of 

that Member's~ 0r~;.or{vii}$.e:maki11g,by ~¥,~!?er, ofaJ:ly.genenil assignme,nifor 
the benefit of:.~to:ril. · ' · · · · · · · · · · 

1. 7 · "Capiµd. ~" Qi,~··· .as t:o any Member, a ,Sq>arate account majl)tJ:lin~ .and 

adj~.inaceo~~~:~9J¢,.:~~~t)n.3~?;tjf~~,~~t. · 

~~Y$~~~~= 
take subject' to' un~ me Seetiijn 752) ;m ,'"9J)Sl~(l:n. pf a I?,~e Ipte~ held 'by ,such 

~=tr~C::.~Yo=~=d~:e1:i!":reduia!;g.~·.v~ ef aU servi~s .renciered 

1.9 "Capital Ev~~· ~: ~ .an4 .include. all n:cew:ts ftoni a sale, mortgage~ or 

refinancing of a Iiiortgage; foreel9st¢e,. ahan_<lpmnen,t, con~on (other than a ~porary 

taking) or other ~sftion or ·@ncunmrim.ee of all or sµbst$iti8JiY·all ~f9ie Company's ~I and/or 

persooal .property •(iJiehlding~ Sales. t>f: ~~ts •.. rights of way. or 9i}ler ·interest in the·. Company's 

real estate);, and any .~pi;~ lot reiinb~t.of alos~ (other than a temporary loss) as 

a resUit. of fue, ·fl~ .·(>r otlie.t ,~uaj.fy to •all 0r substmtially all of the Company's property, less all 

expenses and losses: aU:nl>uta:ble to. such Capital. Evcmts, any mortgag~. or· other indebtedness or 

portion thereof satisfied. out ofprooeeds :from. such· Capital Events, .. the. cost of any improv:ement, 

repair or rq>lacement of such property, and any Capital Contrib~ or other contributions made 

to the Company by its Meni~. Any item included or d¢ducted'Jn determining the proceeds of a 

Capital Event. shall not ;i,e .includ,ed:or deducte<l in.determiniQSnet ~ flow. In the event property : 

is distributed to a Mem~ .ill. ~ the Member shall be deel'.D.ed to have ~ived a distribiltion ·of 

an amount equal to .the fair mai:ket value of the prQperty arid the unrea1im:l apprecia1ion 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 distnl>ution. 

1.10 "Code11 or "IR.C" means the Intema1 Revenue Code of 1986, as amended, and any 

successor provision. 

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

1.12 "Economic Interest" means a Person's right to share in the income, gains, losses, 

deductions, credit or similar items of: and to receive distributions from, the Company, but does not 

include any other rights of 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. 

1.14 "Encumbrance" means, with respect to any Membership Interest, or any element· 

thereof, a. mortgage, pledge, ~urity interest, li~ proxy coupled with an interest (other than as 

contemplated in this Agreem~t), opti()n,. Qr pn;:(~~ntial rightro .p:urchase~ 

1.15 "Gross AssetV:alue" .~with re~ to. any.®m, of property oftb.e Colll{>ally, 

the i~'s adjusted basis for federal incame tax pmposes, except as follows: 

Refere~1! m:·~~ltf11l~:·::;~::mtl::.renrr~·atbove in this ~ment. 

1.17 "lnvol~ ·"I:ranSfer" ,rn:~ with respoot tp .. any ·lvfem~p Interest,· or any 

element thereof, any. Transfer or .~c1un~~~· .whether .by :o~on· of ·iaw, pursuant to court 

order, 'foreclosure of. a secµrity iiiterest, ex~qn · .. of' a j~ .or other legal p~s, or 

otherwise, including .a pqrpoited.1$sfer tQ .or fonn atrustee m bankmlp:tqr, receiver, or assignee for. 

the benefit ofcteditOrs. · · · · · · · · · · · · 

1~18 "Losses." See. "Profits and Losses." 
. . . ' .. . '' . . . 

1.19 "Maj.ority ofMembers~' means·a Member or Members whose Percentage Interest 

represent more thm).5Q~iof theP~~e.~terestsofa.Ji<'th¢:Members. 
· · 
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1.20 "Manager" or "Managers" shall mean the Person or Persons named as such in 

Article II, 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. 

1.21 "Member" means an Initial Member or Person who otherwise acquires a 

Membership Interest, as permitted under this Agreement, and who remains a Member. 

1.22 "Membership Interest" as used in this Agreement means a Member's entire, rights, 

title, interest, and all other rights in the Company, collectively, including the Member's 

Transferable Interest, any right to Vote or participate in management, and any right to information 

concerning the business and affairs of the Company. 

1.22 ''Notice" means a written notice required or permitted under this Agreement. A 

notice shall be deemed given or sent when deposited, as certified mail or for overnight delivery, 

postage and fees prepaid, in the United States mails; when deJivere<l 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 confintled. as. having .~ .Sl:lCCessfully transmitte<l; or when deliveroo• to the home or 

office of a recipi~ in the care of a person whom .the sender has reason to believe \Vi1l promptly 

conunUJJicate .the notice to tbe recipient. 

1.23 "Percentage Interesf' means a ~~ eXpressed as a perce~e, the numerator of 

which is the nmil. ofa M~b.¢s Capital .Account aµ.d the de~r of which is the total of all 

C. ital . · · fall M. · :. . . . .de· · • . . · · . • ..• · " .. , .i.ed. hereto. 

ap Accounts o ... • embers ~ scnbed. on Exbi;b1' A attacui · . · · . · • 

1.24 "Person" means . an il1$yi~. pat1n:ersb.ip, limi~ partn~hip, trust, estate, 

association, corpo~on,Jiniited. li~ty co~, or ~ther .entity, whether domestic or foreign. 

1.25 "Profits and Lo~" means. for each fiscal year or ,other period specified in the 

Agreement, an amount equal to the Company1s taxable, income or loss for such year or period, 

r determined in accorda:nce With IR.C section 703(a) . 

. 1.26 "Proxy" . means a written authorization signed . or an electronic transmission 

authoriz.ed by a member or the Member's attomey-in-fact giving another Person the power to 

ex~ise the voting rights of that Member. A Proxy may not be transinitted orally. 

1.27 "Regulations" or "Reg" ~ the income tax regulations promulgated by the 

United States Department.ofthe.Treasury and published in the Federal Register for the purpose of 

interpreting and applying tile provisions of the Code, as such Regulations may be amended from 

time to time, including COrte$pOD.ding provisions of applicable successor regulations. 

1.28 "Substituted Member" is defined. in Article VBI, Section 8.4 ofthis Agreement 
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1.29 "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. 

1.30 "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 hrterest or any element of such a Membership Interest, directly or indirectly, other than 

an Encumbrance that is expressly permitted under this Agreement. 

1.31 "Transferable Interest" means the right, as originally associated with a Person's 

capacity as a Member, to receive distributions from the Company in accordance with the 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 VIll, Section 8.6 of this Agreement. 

1.32 "Vote" means a written. conseut or approval, a ballot cast at a Meeting, or a voice 

vote. 

1.33 "Vo~ Inf.ere.st": ineans, witll respect to a .Member •. the right to. Vote or participate 

in ~nt·.•d,.any .rigllt to in;foF1Pa#0n co~ .. the bl;Jsfil.ess .aad. affairs of .the .. Company 

provided under, the ~ eJ(cept as lhlJi~ by tlie pi-ovi,Sions of this ~ent. The Members' 

Voting Interest sbaU be ~y:prpportional t0 the Members' Percen.tageJn1:erest. 

AR11CLE H: ARTICLES OF QRG~TION 

2.1 The naine ofthe Company shall be MIRA ESTE J>R<>P•':rlES, LLC. 

2.2 The initial principal 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. Tiie maHin$ addr,ess for the Company shall be the same as above. 

2.3 The agent for service of process of the Company shall be David C. Janis, located 

at 1011. Camino del Rio South, Sui~ 210, San Diego, CA 92108 .. The Manager or all the Members 

may :from time to time ~e the Company's agent for service of process. 

2.4 The Company shall be formed for the purposes of real estate ownership of the 

specific piece of real property already owne<iby the ~ompany, 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 purpo5e or intention ·of the. Members that the Company participate in any other business 

activities other than ownership of the·abev~refereneed PropQfy; 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 

bylaw. 

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 ID: CAPITALIZATION 

3.1 The Members' Capital Contributions to the Company is as outlined in Exhibit "A" 

of this Agreement The Members shall receive a credit to their Capital Accounts equal to the value 

of their capital contribution to the Company. The Members' Membership Interest in the Company 

shall be as stated in Exhibit "N' of this Agreement. In order to obtain additional funds or for other 

bUsiness pUipQses, Members may co~tribute a£f4itional capi~ to the Company, but only upon the 

Mi~ con5ent ofthe Manager and the 9th.er.Members~ 

3.2 The Manager nui.y ~.:fr.om time to ~e that additional Capital Contributions 

in addition ta the Meµib¢rs' .Jnitial ~uil Gol$1°bi#ions ~needed: to enable the Company to 

~S:IV&~E~ 
Each M~ber Shall be·req~t-O ~·.an~tronal Q.tpital.Contri\?l\JU~n:'.m an.mnounHhat. bears 

the same pr<>peJ'tion to the .toti11 .. Eld4itfonai Capital Cont'.(.lo~~n 'th8t s;uch Member's Capital 

Account balance bears to the. tota1 ·~~ .A,cCount:b~~s .. ofall M~. No Member may 

voluntarily make any. ~tie11Al Capita! Contributions ex~t with: the written consent of the 

Manager. . . . 

3.3 If a Member fails to m,ake. an Initial. capital C<>ntribµtion or additional Capital 

Contribution required.under Article lII of tJlls ~greement within thirty' (30) days after such Capital 

Contribution is due, the Manager ~. witllln ten (19) days. after ~. failure. notify all .other 

Members in writing of•the tdtal &n10un.t of Capital C<>ntrib:uti()ns. not .made by the defaulting 

Member, and shall specify a number ()fdays within which .each 11on-defaulting. Mem~ may make 

a supplemental Cm;>jtal· Co~bution. ~UC:P'. Slippleni~tal ~~; C9lltribution shall.not be more 
than the amount of the Capital shortfall no:t so.c0ntrlbut:edhy the•!oie~tingMember. Tue Manager 

may use ·any reasonable m~od to provide non.-de~ting Members the oppgrtunity to make 

supplemental Capital Contributions in an ampunt that. bears the same .ratio to their Percentage 

Interest until the Capital sllOrtmn is.as fully .ooJrtributed as possible. Following the supplemental 

Capital Contribution by tb.enon-defaultjngMember,S, ~h Members' Percentage Imerest 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 ot: any other rights, 

including the right to specific performatice, that the Company may have agairist. the defaulting 

Member. 
. 

3.4 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. 

3 .5 A Member shall not be entitled to withdraw any part of the Member's Capital 

Contribution or to receive any distributions, whether of money or property, from the Company 

except as provided for in this Agreement. 

3.6 No interest shall be paid on funds or property contributed to the capital of the 

Company or on the balance of a Member's Capital Account 

3.7 A Member shall not be bound by, or be personally liable for, the expenses, 

liabilitjes, pr obligations of the Company excq>t as otheFW;i.se provided in the Act or in this 

Agreeinent. . 

3J~ Except as provided .in Article IV below, no Member shall. have priority over any 

:r!~i~=~-~,f~=~~tJ#9n,.o~.,,~~nsor.~~
pnsof 

3.9 Jn the event:a.:Mein~ has>inc~.AAY. ~l>te4n~s :~ ob
li~on before the date 

~s=~~re~:,::•=:~ihere;T'~1t!;~:n:nibu;ati3: 
unless the indebte4ness or!obli~is :~edby·ill.e Co~y.pµrSuantto a written instrument 

signed by all MemberS, . Furthermore; .neither.the Company nor any :M:ember.is. ~ble or liable 

for any indebtedness or ob~QB that is subsequently incutreu b)' any other Member .. In the event 

that a Member, whether before or after the·~ of this :AgreezneIJt, )ncQIB any debt or obligation that 

neither the Company nor any of the other Members is to .have any: tespQDsibility or liability for,. the 

~~~ Mem~ .~ indemnify_ and f:1old ~ess the C(>mp~~,~ the otber Members from any 

liability or obligatipn ~ 1JU!.Y IDCUI tn·tespect.ofthe debt or ol>.on. 

3.l 0 Further. provided,. Exhibit "A" shall :further inclll(je funds c.ontributed by either or 

both Members in~ of~·· purchase of the real property referenced in. Section 2.4 above, 

and upon verification by the Manager such funds shall. be part of that Member's Capital 

Contnoution. · · · · · · · 

ARTICLE IV: ALLOCAnol~SAND DISTRiaUilONS 

4.1 Except as provided hertjn, .the Profits and Losses of the Company, as well as all 
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items of Company income, gain, loss, deduction, distributions, or credit shall be allocated, for 

Company book purposes and for tax purposes, to a Member in accordance with the Member's 

Percentagelntere~. 
· 

42 If any Member unexpectedly receives any adjustment allocation, or distribution 

described in Reg sections 1.704-l(b)(2)(iiXd)(4), l.704-l(b)(2)(ii)(d)(5), or 1.704-l(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 

unqer this Section 4.2 shall be t.aken into account in computing subsequent allocations of Profits 

and Losses so that the net amowit 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-l(b) and 1.704-2 and shall be interpreted and applied in a manner 

consistent with such Regulations. 

4.3 Any unrealized appreciation or unrealized depreciation in the values of Company 

property distri.but.ed 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. 

un~ Section 4.1. Any property so distributed shall be treated as a distribution to the Members to 

the extent of the Fair Mark.et Value of the. property less the. amount of any liability secured by and 

related to the property. Nothing contain¢d."1 this ~m~t .is in~nded to treat or ~ such 

distributions 1:0 be treated as>salesfoivaitie. Fer.the pll11P!'>ses of this Section 4.3, "unrealized 
• • It "unrealized. • . ..i~.::..+: . ''shall. . ·.,.i;.,. ..1!#__:_.__~~ L........ . the F . Market Val 

appreciatlon or . · · . . . . . --f'.li>A.<~on · . ·. · mean lilC w.w:;i,'"'u.u;; ~~ween · atr · .. ue 

of such property and the Compan:Ys·basis for·suchproperty. · 

4.4 In the case of a Transfer of an EcQJio;mic Interest during any fiscal year, the 

AsSigning Member and Assignee shall ~h be allooated this Economic lntel'est's share of Profits 

and Losses based on the number of days each held the Economic Interest during th3t fiscal year. 

4.5 All cash resulting from the normal business o~ons of the Colll.pany and from a 

Capital Event sball be distributed. among the Members in proportion to their Percentage Interests in 

the timefranie determined by the Manager. · 

.4.6 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 shaJ1 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 ~on 4.5. 

4. 7 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 liqui~ all 
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items of income and loss first shall be alJocated to the Members' Capital Accounts under this 

Article N, and other credits and deductions. to the Members shall be made to the Members to the 

extent of and in proportion to their positive Capital Account balances. 

4.8 Notwithstanding any provision of this Agreement to the contrary, all distributions of 

taxable income, net income, net 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 detennined 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 Distnbutions shall be made to the Members 

as provided in Section 4.1 above. 

ARTICLE V: MANAGEMENT 

5.1 The business of the Company shall be solely managed by the Manager named in 

Article II, Section 2.6 of this Agreement, or a succ.essor Manager selected in the manner provided in 

Section 5.3 of this Agreement ·The Members shall not have any management role in the Company. 

5.2 Unless· a Manager resigns or is removed, the Manager shall hold office until a 

successor· is elected .and qualified. The· ~er need not be a Member, an individual, a resident of 

the State of California, or a citi7.en .of thC? P9ited. S:tates. 

. . . (a) A Iv,hmagei: IIl?Y resigp. at<~ time by gi~ written notice to the M~bers 

without prejudice to .the.rights, if any; ofJAl.~.:CP~Y under anY ~n~ to which a ~er is a 

party .. The. resignation of a.Manag~ shall tal{e. e:ff~ upon receipt oftha!notice or at such later time 

as shall be specified in the notice;· Unless. otherwise Specified in. the notice, the acceptance of the 

fesignation shall not be necessmy to ~;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 inay be removed at any time, with ca,use, 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 als0 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 miscond.uc4 embezzlement or a breach of such 

Manager's obligations under this Agreement or any employment contract with the Company. 

' . 
5.3 The appointment of a $UCCessor Manager sball 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 coDl\eCt;ion with such an appointment A successor Manager 

who is not also a Member may be remoyed with. or without cause· at any time by action of a 
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Majority of Members. A successor Manager who is a Member may be removed only on. the Vote 

of a Majority of Members and the execution and filing of a Certificate of Amendment of the Article 

of Organimion of the Company in conformity with California Corporations Code Section 17054, if 

necessary, to provide that the Company is to be managed by Manager. 

5 .4 The day-to-day business, property and affairs of the Company shall be managed 

exclusively by the Manager. Except. for situations in which the approval of the Members is 

expressly required by this Agreement or by law, the Manager shall have complete and 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: · · · 
1 

(a) Any amendment to the Articles of Organization of the Company; 

(b) The dissolution of the Company; 

(c) The dis~sition of~ or a subst:antial part of the Company's assets not in the 

ordinary course. of business; · 

(d) The entetjng into, on ~half of the Company, .of any transaction constituting a 

II • • . II 0 • . . . ; • • • •• •. ·• • .• . • • 0 
0 1·7· .6 

reorgam~on '.witllin~the 111~.efCalifornia Cor,po~PCo
d~ ~on .· · 00; 

.. , . ,· ... . : . .... ,. •' ·, ',"·· . . . ,. .·' . - . . . 

:==~~~~=~~~ 
(f) · The ~~ ~ffun9s by 1ftc;( CoinPanY in ~xcess qf$20;000, including. but not 

limited to any loans or other nnan,c~o~Wµect·by theC9~p~y an&~~:bythe ~peny; an.d 

(g). . . The ~oil,.~~~ ~l~ or lll.~~on ofany 1~ or .~upancy 

between the company, on the one h8nd, and third;pm:ty ~ts ()r'~ants, on the other band, 

regarding the Property; Pm~ h.ow~er. th,e.~ may ter11:1jn~ anYlease tbatis in default 

for more than six (6) rnontJis, and/~ MembeL8 :furtller release ~er B'Qm any liability for liot 

exercising a Company rigli.t' or ~ecly available to. Company ~~ to such tenancies or 
occupaliey. · · · · · · · ·.·. · · · · ·· · · · · · 

5.5 It is acknowledged that the. ~r may .bav~ other. bll$iness interests .whi~ the 

~er devotes part of his or her time~ The Manager.· · · . · .. ·.• shall d,evote·SUC:ti tim. • .·• e to the conduct of the 

business of the Company. as the :Manager, . jn his . or .her ·.Own gpQ4 faith. and disctetion, deems 

necessary. Lin;litati~ns.011.the,~er's·du:~s to th~ CQmpany ;~e further subj~ct to the 

followblg so long. as such limitation8.$ not manife$tly.U1lr~-\,le.: · · 
. ', . ' .. ·· .. '. . . . .. . , .. - . ' . ·. . . 
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(a) A Manager is.!!!! obligated to commit a specific portion of his or her time to the 

business of the Company; 

(b) A Manager is free to engage in other business activities in which the Company 

and the other Member(s) have no direct interest; 

( c) A Manager is free to engage in business activities that compete with the 

Company, including but in no way limited to the ownership of investment real property. 

' ' 

( d) A Manager need not offer business opportunities to the Company or the other 

Member(s), and may take advantage of those other unrelated business opportunities for his or her 

own account, and neither the Company nor any other Member has a right to any income or equity 

opportunities derived by the Manager from those other unrelated business activities. 

5.6 The Manager may further, after full disclosure to all Members of all material facts 

and the Vote of a Majority of Members, the Manager may enter into the following acts even though 

it would violate the Manager's duty of loyalty to the Company and to the Members: 

(a) Enter into a transacti()n 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 owne:tShip interest in any slich real property without the participation of the Company or 

theotherMe~s). 

(b) ~ .~e~ Cf)~ol, .. o~~ •. or o~se .. paW,~ipaj;e in ~Y b~ss aptivities 

similar or dissiJQ~r ttj the ~ ,~f ~ .. C:ompany \Yith()ilt ,tli,e\p.t1cipation of the Company or 

theotherMember(s). · ··· ·. ·. ·.·.· · .· .·· .· · 

It is the specific intention of the M:embers to grant the Ma:gager .authority to. engage in 

business OPJ?Orttinities. Competing activ.iues; and <>tlienv&e: devote tin'Ie to. such other business 

activities in addition to, and potentfuny in. direct C:ompetitfon With. the btisiness activities of the 

Company. . · .. ·. · · · · 

5.7 The M~ shall be entitled to .reimbursement for all e~~ reasonably incurred 

by the :Manager in the performance of the Manager's duties. In addition, in the event the fiduciary 

duties of the Manager reqµire the Manager to bring any busin,ess <;>pportunity; to the Company 

pursuant to, oras requiredby,applicable Californialaw, then the ~sballfurther be entitled 

to reasonable compensation and reiml>ursement for ~ dey.eloping, or finding such other 

~ 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. 

5.8 , Subject to Section 5.4 of this Agreement, the Manager shall have all necessary 

powers to carcy 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 elllploy employees, agents, 
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consultants and advisors on behalf of the Company; to lend or borrow money and to issue 

evidences of indebtedness; to bring and defond actions in law or at equity; to buy, own, manage, 

sell, lease, mortgage, pledge or otherwise acquire or dispose of Company property. The Manager 

may also deal with any related person, firm or corporation on terms and conditions that would be 

available from an independent responsible third party that is willing to perform. Subject to Section 

5.4 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 ~er of a limited liability company. 

Without limiting.the generality ofthis Section 5.8, the Manager shall have the power and 

authority to act on behalf of the Company in executing all loan documents, escrow instructions, 

purchase and sale documents, and all other documents necessary or advisable relating to real 

property, leasehold interest, or personal property acquired by the C()mpany. The Manager shall also 

have the power and authority to act on behalf of the Company to the extent permitted by the law 

and this Agreement to do the following: 

(a) To acquire property from any Person as the Manager may detennine. The fact that a 

Member is directly or indirectly affiliated or connected with any such Person shall not prohibit the 

Manager from dea1jng with that Person or Entity; 

(b) To borrow. money for the Company from banks, other lending institutions, the 

Members, or A.flilliites of :the Mem~ .or ,tb.e Manager on such .tenm, as he deems appropriate, and 

ip. connection therewith, to hypo~, ~her.and· grant.security interests in the assets of the 

Company to .. sec\lre repayni~ of the ~:14'.0W~ sums. Except .as otherwise.providedin the act, no 

debt shall. be contracl.ed or liabiµty in.c,UJ,:red.· by o:r op. behalf of• the· Com.J?any, except by the 

Manag. · er,. and the ter.mS of ~h wilJ..~:~j~. to appro.val~y a,Majprity; of the Members; 
. . . . . ' ' 

' . 

; ·. 

( c) To p~ Jiability and· 9ther .. insurmc:e to prc;>tect the pro~ and hlisiness of the 

Company; 

( d) To hold and own any Coinpan.y real and. personal properties in 1be name of the 

Company; 

(e) To invest· any funds. of the Company temporarily (by way of example. but no 

llinitati.on} in time de.posit$, short-term govel'I;lmental obligations, commercial papers or other 

investments; 
' 

(t) To e~ecute on behalf .of .the Company all insnuments an,d documents, including, 

without limitation, chec~. drafts, notes ~ other ~egotiable instruments, mortgages or deeds of 

trust, security ~ents, financing· statements, documt;;nts providing.for the acquisition, mortgage 

or disposition of pro~ ofthe Company, ·assignments, bills of sale, leases, partnership agreements 

and any other instruments or documents. necessazy, in the opinion of the Manager, to the business of 

the Company; · · 
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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; 

(h) To retain and compensate employees and agents generally, and to define their 

duties; 

(i) To enter into any and all other agreements on behalf of the Company, with any 

Person for any purpose necessary or appropriate to the conduct of the business of the Company; 

(j) To pay reimbursemen,t 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. 

5.8 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. 

5.9 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 Membel'., by execution of this Agreement, irrevocably constitutes and appoints 

the Manager as such. Mem.bers' true an4 lawful attorney-in-fact and agent, with full power and 

authority in .such M¢mber's 118file, place, aµd stead to iexecuie. acknowledge, and deliv~. and to file 

or record· in any· appra,pr,iate .. public o:ffi~= · (a} any. cert.ifi~,,or ·•OtJier •jJ:isttunrent. that may . be 

des=-L.1 · · · · " · · .... 1•A• · ·eo ·•. · · . 1:~: .. :....i· 1.:_i.:.:.1:. 

necessary; . . uJW e, or appi;9pnate to q;~,T the ·.·. mpany as a ·ll11Uu;u wwwly 001Dpany or to 

bus. · .'I..···· ·• ·· · · ·~ • .;.::..~:: ., · · • ;J..~.-:i.: .:..t..;.. c:· · :. "-.:1 · b • .. (b:\ 
transact · mess ·as .... sucu. 111: ·anY·J""'~Ction. m W;lll~. ·IJ:l.C .· · .. omp~ e<>nuucts,. • usmess; . ·1 any 

certificate or. amendment: tQ.:.the Compa:rtys ·.Articles of Qr~on· or to· any .certificate· or other 

inmument .that may be ii~. desiJ'l!ble, or appropriatC to reflect an amendIµent approved by 

the Members in accordance with the :Provisions of this Agreement; (c) any certificates or 

instruments that;may be J:lecessary, demi:able, or. .appropriate to reflect the ~lution and winding 

up of the Company; and ( d) any certificates necessmy 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 Membe,['s ~nomic. Int:erest. Notwithstanding the existence of this power of 

attorney,· each Member agrees to join in the execution, aeknowledgement, and delivery of the 

instrunients referred to above if requeSted. to do so by the Manager. This :ppwer of a.ttomey is a 

liniited power of attorney and.·does n.Ot. authorize the· Manager to act on behalf of a Member except 

as described in this Section 5.10. 

5.9 Management responsibilities and fiducimy duties of the Manager may not be 

materially altered except by the 1manimous written .consent of all Members and the Manager. 

5.10 Except as specified in this Agreement, no Manager or affHiate of a Manager is 
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entitled to remuneration for services rendered or go9<is provided to the Company. The Manager 

and his affiliate shall receive only the following payments: 

(a) The Company shall pay a Manager or the Manager's affiliate for services 

rendered or goods provided to the Company to the extent that the Manager is not required to render 

such services or goods themselves without charge to the Company, and to the extent that the fees 

paid to such Manager or the Manager's affiliate does not exceed the fees that would be payable to 

an independent responsible third party that is willing to perform such services or provide such 

goods. 

(b) The Compa,ny shall reimburse a Manager or a Manager's affiliate for the 

actual cost of materials used for or by the Company. The Comp;;my 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: ( l) 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 expei;ises; and:(3) the cost ofpro:vUling .any serv.iee or goc;>ds for which a Manager or a 

Manager's affiliate are eDtitled to received compensation :trom the Company. 

ARTICLE VI: ACCOUNTS AND RECORDS 

6.1 The Tax Matters Partner shall be. the Manager, ~ defin.ed for federal income tax 

purposes, and shall be solely :respensible.·f~r-~~ntmg ~Cqmpany .iJlaU dealings with the U.S. 

Inten;W Revenue Service ~ a,ny state. loCal and foreign• atlfhOCit,ies. The T~ MmWrs'Pai:tner 

shall keql the ot}ierMembersreasonablyinfotm.edof illty Company ~lings.~.aqy tax agency. 
. ' . . ' .,., . ·.. . ... '. . 

,•' 

6.2 Complete ·books. of account of the Company's business . in which each Company 

transaction shall be fullyand.~tm,lte)y,entered, shall~ kept at the Companys principal executive 

office and shall ·be open to inspe<:tion ai1d oopying by .each .Member. or. the Members authi>rized 

representatives on reasonable Notice dUring normal business hours. The. C9sts of such inspection 

and copying shall be .borne by the reqlleSting 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 Com~y for federal mcome tax 

purpose~ A balanee sheet . and incOme statement of the Company shall be prepared promptly 

following the .close of each. £iscal yeadn. a. manner appropriate to alld adequate for the Company's 

business and ·for carrying out the provisions of this' Agreement. The fiscal' year of the Company 

shall be January l through December 31. 

6.4 At all times ~the term. of~ of the Com~, and beyond that term if a 

Majority of Members deem. it n~sary, the Manager ~l keep. pr cause to be kept the books of 

account ~ferred to in Section 6.2, and the following: · 
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(a) A current li$1 of the full name and last known business or residence address of each 

Member, together with the Capital Contribution and the share in Profits and Losses of each 

Member; 

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

(c) 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; 

( e) Any powers of attorney under which the Articles of Organization or any 

amendments thereto were executed; 

(f) Financial statements of the Company for the six most recent fiscal years; and 

(g) The :a<>Pks. and. R.ecQrd,s of the Company as they relaw to the Company's internal 

affairs for the cmrentand pa$t:four.~ years,. · 

Ifa Majority ofMem.bers ~that any of th~ foqoing items shall be kept beyond the 

term of ,existence. of the Coll)p8ny, the repository ~f said .it~ms shall be as de~ by the 

Manager. .. . 
. ' . . 

6.5 Within njn.ety: (9()) ~YB: ·after· ~· end Qf ~11 ~le Year of the Co.rnpany the 

:-;===~~~c:~i: 
.AltTICLE VII;<MEMBERS AND VOTING ,. 

7.1 There shall be only Oil.e chu;s of membership and no. Mtmber shall have any rights 

or preferences in addition to or different from those possessed.by any .otlier Member. Each Meniber 

shall Vote in proportion to the MenIDer's· Percentage lnt.eJ;est 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. · 

7.2 The Manager may call .a Meeting of the Members when the Manager determines 

that such a Meeting is necessary or in th@. 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.o~ lawful action, shall be the date and at a 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. 
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(a) In the absence of any action setting a record date, the record date shall be 

detennined in accordance with the Act. 

7.3 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 minim.um 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 ~ capacity of a Member is an agent of the Company, 

nor can any Member acting solely in the capacity of a Member bind the Company or execute any 

instniment on behalf of the Company. Accordingly, each Member shall indemnify, defend, and 

hold ba,nnless each other Member .and the. Company· from and against any· and all loss, cost, 

expense, liability, or damage arising from. 9r out of any claim based on any action by the Member 

in cont;ravention of the teilns of this Section 7 .5. · 

7.6. To the niaximum extent permitted, the Members are further entitled to t;he 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 VID: TRANSFERS OF MEMBERSHIP INIBRESTS 

8.1 . A Member may dissociate from the Company at any tiine by giving Notice of 

Dissociation ·to all other . Members at least one hundred eighty (180) ealen~ 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 ·restrict.ions and 

option rights set forth below. 
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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 lJDanimously 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. of 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 writing 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, unl~ sQCh Membership Interest is purchased by the Comp~y and/or rel)laiJ1ilJIJ ~mbers 

;u:::te~i~,:r~~~;~~rit~,~,:: .•. =r:.··=:Jg~~:~aµ:~~~~ 
~naole under the ~s existing as oftbi datebere0£ 

Interest in trust · · · · · · · · ·· ·· 

(b). Notwi~ .anY other provision of this Agreementto.the. contrary,. a Member 
may transfer his or.·~ .M~bershiP Jnterest ro a1l9ther MeJi[l1'er.unless the Membership ·Interest to·. 

be transfeITed, when.addtxfto thetota.l of all othef MemberShip ln~sttransferred in the preceding 
12months,:CB.llSCs~thetenmnatipnoftheCompanyundertheCode. · 

(c). . No~.·m,ty·•·odi~:provision QftbisA~e11t t~ the coittrary, a Member 

may 1:rallsfer his or·~. MeµtbetsJ:lipJnterest to his or ;her.issue ~d''lineal cje~nts~ unless the-
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Membership Interest to be transferred, when added to the I total of all other Membership Interest 

transferred in the preceding 12 months, caµses the termination of the Company under the Code. 

( d) Notwithstanding any other provision of this I Agreement to the contrary, a Member 

may transfer his or her Membership Interest such Member'~ spouse, either during their life or after 

their death, unless the Membership Interest to be transf~ 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. . · I 

8.3 No Member shall participate in any Vote or ~ecision in any matter pertaining to the 

disposition of that Member's Membership Interest in the Cotppany under this Agreement. 
I 

8.4 Except as expressly permitted under Section 8.2, a prospecti~e 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 

pro~ve 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 Agreem~t 

8.5 The .hJitial sale of M.~p .~ in the Q>mpany to the Initial Members has 

not been .. · qua.1ifi¢ .. or registere4 ~ ~· securities·. laws of any state, or registered under the 

Securities Act of 1.933, ~'amended, in re.llimce u.pon e~ptioµs.from.~ registratiqn provisions of 

those laws. No attempt has: been~ 'k,>:q1~~Hfy, theoffetjllg and,SahiofMembership Interest to 

Members under $eCalifomia Cerpo~.~~ti~.Lawo:f1'9~~,as:am~also inreliarice upon 

an exemptiOn from the req~~t. that a ~ . for . iS$U8I).Ce of securities be procured. 

Notwithstanding any other provisi<>.n of;this ~J!ll.¢ilt,, Me.tn~P Interests may not be 

Transferred or. EncumOered Unless. registertxl. ()I quaHfied .um:l~· appli(:able state and federal 

securities law or unless, •. in the opjniori. of legal .•counsel .~ to ··the Company, such 

qualification is not reqµired. The ·~:who c1esire.s to T~f~. a ~p Interest shall be 

responsible for all legal fees'~:in.conn.ection with said opillloa 

8.6 Subject to the. provisions ~ve, upon the death of a Mcinber, the Company shall 

have the option, for a period endiDg sixty (~O). calendar days following the determination of the fair 

market value of the Member.WP ·Interest. via an appraisal of the Company and its assets by a 

licensed.• apprillser,. to purcbaSe .the .Membership Interest in the Coml>any ,held, by the deceased 

Men;iber at the. fair market value of such Membership Interest mil.ess SllCh Membership Interest will 

be transferred to a permittaj.tnmsferee outlined above. The .other Membe!s, pro rata in accordance 

with their Membership Interests in the Company, shall then have the pption, for a period of sixty 

(60) days thereafter with regard·to any ~bership .Interest of the~ M~ not acquired 

by the Company, to P'.llfCbase the M~ Interest: in the Coitlpany held by the . deceased 

Member on the same tem1s and Cenditions ~ apply to the ColllpanY~ . If all Members do not elect to 

purchase the entire remaining ·M~p 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 sh8ll hold such Membership Interest in the Company subject to 
all of the provisions of this Agreement 

(a) 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 
remaming Member(s) will execute a promis8ory 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 sball 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 MemberslJip Interest of the· dead or 
disabled Member. · 

8.7 Transfers Uoon Insolvency; Judicial Order Etc. 

(a) Occurrence ()f au:y of the fonQ\.Ving events ~ CQnsn• an irrev~le offer (an 
"Irrevocable Offer"), wbi¢lt"$1.U:be·~~;leaslQ~ .. ~any.of$e apoye ()9Dd,itiODSQr events 
exist, by the .. Me.n~ t£> ;WlJ.eJi!i• the· went ¥.Pli~S. {the '~lv~f r,~~~. to .sell an· ()l'. part of 
the Insolvent Participau,esMein~p ,Jn~,mthe M:¢nl~',1D the Cc)mp8ny and/or the other 
Members: . . . . 

(1) · filing of voluntary or invoJuntacy: petition in. bankruptcy by a Member, unless 
the petition is dismissed. within smy {60) days; . 

(2) a Member's or (1) insolvency; (2) assignment for the benefit of creditors;· or (3) 
entering into any composition agreement with his creditors; 

(3) the attempted· involuntary transfer or passage of ownership of all· or part of a 
Member's Membership Interest including without limitation. transfer pursuant to charging or other 
judicial order, leg8.I proce8s, 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 
MemberShip 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 provision 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 

Irrevocable Offer, the Insolvent Participant shall deliver to the Company and the other Members a 

written Notice of Irrevocable Offer which contains a description of the condition or event giving 

rise to the Irrevocable Offer. The Notice of Irrevocable Offer shall state the Membership Interest 

subject to the Irrevocable Offer, any cbarges 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, failme 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 

oflrrevocable Offer. 

( c) First Option. The Company shall have the first option to accept the Irrevocable 

Offer. and to pure~ all or . part of the lnsQlvent Participant's . MembershiP fu.terest identified 
therein for a thirty {30) daY peliod.foU:owing ~~pt o:f theNo1:ice qf IrrCvocabi.e Offer. 

(d) second Option. If the Company~ not exercise its option for all of the Insolvent 

Participant's Meinb¢rship lnterest,Jhe Qd~.er M~be,;.s shall have the pro rata opticm to accept the 

Irrevpc3ble Of(e1: ·and. to p)llehase all· or-part ·Of the ayail$Ie ~~p,Jnterest for a thirty (30) 

day j>eriod:C()Jlim~µig.on~ e:xpiration,of the fust option grallt:¢d ·· 

(e) . Any option to accept the ~ocab~ Offer mm. p~ the Mem~bip Interest 

subj~ theretq, sfuµi be. exercjsed. by the 1;U:nely . cteli:very of. w.ritttm notice to the Insolvent 

Paiticipant:ancl any,~who. has o~~ pPS~on·ofth~-tJJlitsor-Economie Interest as 
identified in the Notice ofii"reVOcab~ Offer. · · · 

(t) . Purchase Price~ P~~ el~ to ex~ise. optiQns pursuant to this subsection may 

elect to. purchase the Insol~t. Pa¢ici~'s Member$ip. Interest at seventy percent (70%) of the 

fair market value. of the .subject Membership ~- paya])le. on tlie . terms set forth in Section 

8.6(a). above. · The Company arut each Meill])er ackn()wle4ges that the Jo~going terms and 

purchase .. price for an lnsQlvent · Participailt's.· Menihecihil:> interest .is fair .. and .. ~le · untb­
circumstances· existhlg as of the date •hereof givOO,.th~. si~t moonvenience to the Company 
and the· other. Mein~ ~tlng .fr.om tl.le ·• occurren:ce ·of any event or· condition constituting an 
Irtevoe8Qle. Offer by a Member, .and to retain the.coiitinuity.of tl1e Compa,n.y without interference or ... ~· .... · . . 

· mterruptton uum tbll:d partj.es. 

(g) For pµq>Oseg-Of this ~ment, "Membership In~" includes any -economic or 
other interest in a Member's·M~mbership.Intcrest, 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 litµited 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 WINDINGUP . . ;·'· . '. .. . .. . ... : ': .·. . '•' ... \ 

' 

9.1 The £oJiD.P~ sball])e <fmP.lve4.ou the. first to ~ur of the following events: 
.... "'''··· . '/, . . 

:·· : 

.. 
(b) The ~iration ofthe temJ.;pf.exi~.:ofth¢.C~y;. 

(c) The.·wri.~.~~·ofail .. ~em.berstp ~S<J1v~tl\e;Company; . ,. .' ...... '····· ·, ... ; .... ,. . . ., ....... · . . 

. . . 

(d) The Sille.9r~··~1i0~ ... ofsu~y:all·()fthe,c9~y's·asseis; 

(e) Entry .of a d.ecree <>f jlJ(licialw~iution,p~. t(>·.Califumia Corporations Code 
section 27351 · or · · · · · · · 

. . . . . ' ' 

(t) At any .. eax:lieritime ~whicltdisSo~utien.~y~ r¢q,~ underaµy applicable law. 
: ... · .. · '. :·. . . . ....... · ', ' . . . ..... ' . . . . . .. 

9.2 On· the disse1~on ()f the Coinpany,. the. Ce>m~Y ~l eng~e jn no finther 

business other·~ that ne¢e~ .tc;> WDi4 :11p· !}1e b~ess ~d ~fairs· of the Company. The 
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Menlbers who have not wrongfully dissolved the Company shall wind up the affairs of the 

Company. The Persons wmdmg up the affairs of the Company shall give written Notice of the 

commencement of winding up by mail to an 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: 

(a) To pay the expenses of liquidation. 

(b) To repay outstandmg 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. 

(c) Among the Members in accordance with the provisions of Article N, Section 4.7 of 

this Agreement. 

9.3 Each Mexn~. shall lo.ok solely to .the ~ts of the. Company for the return. of'the · 

Member's investment, and if: the Company~ remainjng, after the payiilent or diSeharge of the 

Q.ebts and liabilities of the Company is insufficient to ·r$lm the inv~ent of any Mem:ber, such 

Member. shall have no ~urSe ~ any otl'ler ~ f(')[ in~tio~ cc:>ntribtJiion, or 
reimburse'1lent.. . . . . . . . . . . . . . . 

· ARTICLE X: DISPUTE.RESOLUTION ANDJNDEMNIFICATION 
. " .. . . ·. . ' . . . ' . . ' .. · ·. . 

10.1 E~cqtt .as othenyise pro~in.this ~~ .~Y'CC\lll:t'£0Versy or claim arising 

out of or relating ro this ~~t or the b~h ,thei:eof $haJl h¢ 8tte.tnpted to be settled by 

mediation before a single mediator, unJ.e$s .otherwise a!i:eed. ins• Diego, c8lifomia 
' . . ,. ' ·~ ·. . 

(a) The mecliaV,on. shall be administeJ:ed by and held in accordance with the 

Commercial Mediation Rules of the Ameacan Arbitration Associati~n. · · 

(b) The, parties shall, ~fore th~ co:mznen~ent .<>f aw proceedings, attempt in good 

faith to settle their diSmrte by mediation. · · · ·· · · 

(c) The lll~r shall be a retired Judge, familiar with the laws regar<iing the type of 

dispute to be media1:ed. · 

. . 10.2 The subsfamive law of.the State of California shall be applied to the resolution of 

this dispute. 

10.3 The prevaiJitig party shall be entitled.to reimbursementof attom.ey'sfees, costs, and 

expenses incurred in connection with·•y. tltigation. 
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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 pennitted by law. 

ARTICLE XI: GENERAL PROVISIONS 

11.1 This Agreement constitutes the whole and entire agreement between the parties with 

respect to the subject matter of this Agreement This Agreement replaces and supersedes all prior 

written and oral agreements by and among the Members or any of them. 

11.2 This Agreement may be execu~ in one or more counterparts, each shall be deemed 

an original, but all of which rogether shall constitute one and the same instrument. 

11.3 This Agreement shall be construed an4 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, Pe oonstmed. as~0µgh. more nanrowly drawn if a narrower construction 

.would aV:oid such inya.Uditj,.. ~fy:; onmen!qr¢e'abili*Y or, if that, is.not possible, such provision 

shall, to :the ~ofS\JchJriy~ty, il1e,gality, .ot.une,ntbrcea1'ility, be severed, and the remaining 

provisions of this Agreement sba:lfremaUJ:jn.e:ffect. . . 

. 11.4 This ~ent shall :be birufulg on and ~ to the benefit of the parties and their 

heirs, personal ~v~ and permitted succesS()r$.and assigns. · 

11.5 . When,ever Usc:d in this A~ent, the :singular sludLinclude the plural, the plural 

shall include.the singular, and.the neu~ gender shall inchxleth.e male and f~e as well as a trust. 
finn, company, or coiporation, all as the context and meaning of this Agreement may require. 

11.6 The parties to this. Agreement shall promptly execute and deliver any and all 

additional docum.ents, illstnunents, notices, and.other assurances. ~d shall do any and all other acts 

and things, reas()nablY necessary in connoo,tion with tQ.e perfoll11Bilce of their respective. obligations 

under thiS Agreement .aD.d .to carry .out the .intent of tl:te parties. lrl. the event there is .any dispute 

between the parties that shoplq result in litigation or arbitration, ~e mevailing party in such dispute 

shall be eiltitled it). recover .from the other party·.all reasonable fees, costs and expenses of enforcing 

any right of thC pre~ pm-ty, inclu4ing without limitation, ~nable attorneys' fees and 

~· 

11. 7 . Except as provided in this Agreem~nt, no provision of this Agreement shall be 
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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. 

11.9 Each Member represents and warrants to the other Members that the Member has 

the capacity and authority to enter into this Agreement 

11.10 Article titles, sections and headings contained in this ·Agreement are inserted as a 

matter of convenience and for ease of reference only and shall be' disregarded for all other purposes, 

including the construction or enforcement of this Agreement or any of its provisions. 

11.11 The power to adopt, alter, amend, or repeal this Agreement or the Articles of 

Organization is vested entirely in the Manager of the Company, unless otherwise provided for in 

this Agreement or required by law. 

11.12 Time is of the essence in every provision of this Agreement that specifies a time for 

performance. 

11.13 This Agreement is made.solely. for the .ben~fi.t of the parties to this Agreement and 

their respective permitted SliCCeS$0I'S 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 .~mpany under the Act. 

No Member shall. take any action inco:nsistept with th.e express intent .of the parties. to this 

Agreement. The Me~ nuth~ ~ that :Q.o.Membef shall petition any Court for an action for 

partition,• pursQe any judicial ,other govemment:al dissolution of the Company, . or otherwise take 

action inten4e<J to· force the. sale of the as~ of~ Company under any circumstance except as 

expressly provided for intbis Agreement · 

11.15 The Members acknowledge that the tax CQD$Cquences of each Member's investment 

in the Company is d¢pendent .of each Member's .particul;ll' fWmcial circumstances. Each Member 

will rely $0lely on the Member's financial advisors: and notthe 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 thtml, 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 indeye.ndently selected legal and tax counsel, 

concerning the nature, extent, .and duration o:( 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 In the event a Member is not a Jl.8tura1 person, neither the Company nor any Member 
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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 ofGoria, Weber & Jarvis ("Company Counsel'') as legal counsel to the Company. 

The parties further acknowledge that while communications by the parties with Company Counsel 

concerning 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 mme of the matters is.prior le~ matters. 

IN WITNESS; ~QEOF, the partie8 bave execu~ or caused to be executed this 

Agree,men.t on the ru..y .and. year first.above written 

risN.Bakim 
By signitlg this Agr~ment, t];ie above M~~ further ~kp.owl~es review of Sections. 5.5, 5.6, 

5.7, arid 7.6 of tbis.Agre¢tnent ~s .tfntt· 1:µe .~ is iµforµied of these provisions, and 

consents to the terms ofSeCtions5.5, 5.6, 5.7, and.7.6'ofthis ~~t. · 

Niilus. · . . . 
By signing this Agreement, the above Member further aclQJ.owledges review of Sections 5.5, 5.6, 

5.7, and 7,6 of this Agreem.ent, agrees that the Mem1Jer ts informed of these provisions, and 

consents to the terms ofsed:ions 5!5, 5 .• 6, 5. 7, and 7.6 ofthiSA~ment, . 
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Exhibit "A" 

Membership Interest of Members 

Nmne and Address of Members/Membership Interest/Capital Contribution 

Member#l 
NinusMalan 
S°t1' S" l. • .f 11"' /'lV'~ S • t f C I o I 
s,.,. 'J)icqll CA '12-l<:'J 

Membership Interest: 500/o 
Capital Contribution: 

$ 7 2. >, ~Do contributed as follows: l)._C=-11-..... s'--'b....__ _________ _ 

Member#2 

2) ______________ _ 

3) _______________ _ 

4) Assignment of Contract Rights to Purchase the · 
Property Described; in Section 2.4 

c/15~£~ ltrdi S:,~, 
sq...,, p;·~ _ CA 'i.Z-t"' 8 

MembershipTufurest: 50% .· .·.· 
Capital .Contribution: · 

$ 4s-", C) d ~ntrib~d as.follows: l)_~t: ...... _a._,s-=-_h-1_ ...... ---------
2) _____________ _ 

3) _____________ _ 
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EXHIBIT 2 
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TIDS MANAGEMENT SERVICES AGREEMENT (the .. Agreement") is entmed into as of 

August 3, 2018 (the "'Effective~") in San Diego, California by and between Mira Este ~ 

ILC, a California liinited liability company (herein the ''Company") on the one band and Synergy 

Management Partners LLC on (herein ~Mauagerj on the other band. Each may be referred to herein 

individually as ~Party" or collectively as "Parties." 

BECJTALS 

Wll.ERB.4S, the Company bas been issued licemes from the state of California ("State") to 

manufacture and distribute cannabis ("St.ste License") •the real property located at 9212 Mira Este 

Court, San Diego, CA 92126 (the "F8C11ityj; ' 

WIIEJlEAS, Manager has expertise managing cannabis manufacturing and distribution 

operations; and 

WHERMS. the Company desires to. engage Manager to provide the Services as more fully 

defined·~ and~desires.to provide Sucb~to the~y ha$Cd upon the~ as set 

torth in this Agree~ . . . 

NOW, 1J!QBFQIB, f9r goochnd yaluabk' ~ tQe m:eipt and adequacy of which is 

.hereby admow~ ~condiiions $d foitll belpW, the PaRit=s ber$~nter this ,Agreem~t '8 follo:ws: 

AJ.U'ICLEl. 

DCTDS·~:~~~ 

Seclioa Ll: SeaiFeklhe ~·.~ ~ ~tp· .. provide .1he ~ •• services 

=~~~~t:~~Mantpneut.·.~ 

IL M2rilaged)eday~~9!1llefaciU¥• 

b. ~aD~~to~.tJieFacilityon.beludfoftheComp&ny~t.o' 
tbctemls~ . . . . . ·. 

c. 
receivable. 

d. Keep~~~by and.ill~wilb,_applic.able Jaw on the Company's 

behalf and as 1he lDllnlF ofilbefacllity.. . . . · 

e. 
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d. Keep all fee:onts required by and in aecordance· with applicable law OD the 

Company's behalf aild as the manager of the Facility. 

e. Generate customary tepOrtS. for the Company, which will be provided no • , 

frequently than weekly. 

f Procure all inventory and equipment needed for the Facility on the Company's 

g. 
behalf. 

Col~ report and remit all taxes required of the Facility on the Company's 

b. Pay all expemes of the Facility on the Company's behalf; subj~t to the 

restrictions conblined herein. 

k. Procure for the ~ all ve .. Jes neeeli,Wy for it to openlte jts ~on 

divisioJJ, wtdler· bY l¢ase: Qr pucha&•M•1nngcnfml;:~-:the Qmapany. apes m writing 

toallsudl~•pnorto~~orl~ I • 

L Ctatc•~b~~eUor ..,facility• 

n. Promote and ~ ~ Faciltt,y.atld QI.services to ~-vende.rs and other 

potelltial sources of Jev:m.ue. 

o. .Solicit licenshl$ partner$ . ~· c~ . to ·~ ·•tt. ..• F~~ts services and 

produc1s. 

p. AssiSt.~ -~--openmag~~1bel"acili1y on.behalf 
of the.Company. .· · · · · · ·· · ·· · · · · · · · · · · · ·.· · ' · · · · · 

q. PrQvides~~~~asreasonably~by~.C91DJ>aDY. 

kUee 1.a: ...._.•fiQ:dnw· ... 'lbe ~ ac~w .. 8Qd;8P'C .t11at theie are.1'imctioJls, 

respouibilities, dvities ..4 f8,b' m}t. ~ describerJ ut this Agreement which·· n:quiled for 

the proper pc=rformance and provision pftbe ·Services and are a 8*SS81\Y• custontarY or illbenmt.part. ot 

or a necessary SQb,.part included. witWn; the Services. ~ is empowered, to perform such inherent 1 
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functions, responsibilirie activities and tasks to the same extent and in the same manner as if specifiea.Dy 

described in this Agreement. 

Secdpa 1.3: Seo,, of Smlrn Manager will provide the Services in subslantially the same 

manner it provides services to its other clients aod in accordance with lndustty standards. Manager will 

not be requiied to devote filll time t.o the Services; however, it shall devote such time t.o the Services as is 

necessary to faithfully perform the Services in accordance with this Agreement. The Parties recognize 

that Manager may now or later render servWe& to, with and on behalf of third parties. 

Sediol t.4; Cm•• wU1t I.am. Manager shaJI, in perfonning the Services. faithfully 

o~e and comply with all State. and loeal ~ 01dinaDces and regulations, applicable to the Services 

to be rendered under this Agnsement and shall obtain any permits or licenses required. The Company 

agrees to faithfully observe and comply with all federal. State, and local laws, ordinances and regulations. 

applicable to its openrtion of the Ficility and business and S:Wt obtain any permits or 1icemes required. 

The Company agrees to failbfully observe and comply with all State. and local laws. ordinances and 

regulations. applicable to the ~ to be reodered under this Agreement and shall obtain any pennits 

or licenses requited. 

. The Parties shall comply wi1h all (edeml laws Q>lkable to them as a result ofthis Agreement or 

opemtion of 1he Facility; provided, the Parties,.e~ly ~ledge and agree that (i) the use, 

posSession..~~-~·~..m~of~isfedeially.illegal,(li) 
the ·fe®tal laws and certain ..... la\Vs.,~. the. use, .. ~ et;altivation, .~ 

._.umctme and turrdllbing'..<tf,~ {the ~") are in confJict; (ihl ~ in the 1awtUl 

?.lS~~~ia;:.~?a: 
A~~ ~ ~ ~ w~· any a&nse to :~ent Qf this~ based on 

cannabi$ beingfederllily~·Jn•~eyent,e~.~~ivesa~anddesistletter&omtheU.S. 

~emmeot ~· ~ ~ ot.~bu$ine$ses at the .F&;~ or.01herwise. it shall inform 

the other party and. either P8IJ.Y may iJmnedialy ~nate ·~ A~ by written notice to the other 

Party •. 

Srpinp· 1$;.R..,.,fmridn:of&m+n•.~·CompanyshaU ~~ uQffD Manager for 

performanoe andm,livery of1ta~.ciuring the Tennof'dll&Agreement. · · 

$csdpg 1.f; &nuh,yap 'd!8fN ~ will be responsil>le for providing all personnel 

required to provide the ~ All' such ~· may be ~to 1he ~ by Manager in 

accordance with 1he plOYisions. <)f this Section 1.6 or Sbal1 ~ ~y:~ ditectly by the Company. as 

decided agreed. by 1he Pank:s.. :If tM Parties catblO$ agree, all ~ly.iiltbe ~ di:recdy by the 

Company or 11nougb. a tbhd-party statJjng ~·of it$ choo$il:ag.; 

a. If the Company eleets to lease. employees ftom Manager, Manager will use 
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eommercially reasonable e«orts to supply to the Company the serviees of the persons identified on 

Exbtl>it A hereto, incoiponted herein by reference ("Assigned Personnel"), which may be amended ftom 

time-to-time by the written agreement of the Manager and the Company. Manager shall fill out Exlu'bit A. 

either in type or print. including the name, address, email, telephone number, workers' compensation 

classification, job position, and compensation for eacll Assigned Personnel, which the Company will 

confirm and approve. Manager shall be fblly responsible for notifying all Assigned Personnel of their 

leased employee status. Each Assigned Personnel shall be identified according to workers' compensation 

classification by proper code and according to pay SCBtus under the Fair Labor Standards Act or any other 

rule or regulation that may appJy. The Company's signature shall be affixed to Extul>it A to indicate 

proper classification of workers' compensation code and pay status. No other employees shall become 

leased to the Company wiless speciticaUy agreed by Manager and the Company. Manager shall not be 

considered an employer for any employee who does noteompJete a Manager employment application and 

who is not accepted by Manager ~ a leased employee. Manager agrees to notify the Company 

immediately upon the release., termination or cessation of employment of any Assigned Personnel. The 

Company agrees to cooperate wi1b Manager in all employment matters. Manager shall be ~ible for 

tracking the hours of and processin$ payroll for all Assigned Persomiel ~ shall m8in1ain a 

~I file.and ~~Jor ~· i>eJsonneL Ml~ PersoJlnel.Wl be.CX>DSidered 

employ"'8 Of ~,~shaU~esoleand·~hlsive,~~ility btlJe .. ~nt.ofwageJ 
to Assigned Pen<Mei. ~· ~ .. widl ·~ m said ~I. be responsible~ withholding 

. federal, state and Jocal income tax.es. withholding and payjng .over the employee share, and paying the 

employer share, of Social Security .•·Medicare Qms.·.~ insuraace contributions, and .any 

other payroll;.rela(ed .tlPS. mpriJed .by l!aw. Mm.ager shall ~.~ for~ .w.odu:rs' 

compensatioll .~·~·for·Assigliecl.Personne~ in•· 81QOgOt'11d:.upciisr.sueh:ter1DS.asrequiled 

by state Jaw •. Manar.er sJu!ILbc: ~Jor ensuringtbat all ~ mid iDsuranee emollment 

forms 8fe tuUy ~Jetc:daru1IRlmecitoMam,1ger:~ die ~.~l 

b. The~ $hall ~ly, with all ~ ~ state and .local laws in 

• :.i.. •-t n......-_;;'"'L·u- _:L-tt··' i:..1.:t~for· . _. lation. ..1ta-A • 1-~-
dealmgs Wnu Assi~ .--~. ~ .. .....-._.. ··IJICUl'.DC) ~.1·' .·· .··~·.~ ....•. · . Of -a~ VIO.lilUU~ 

oftawoueplationtJY~·~· · .. ·. .. ·. .. . · . 

. c. 1n ~~ with:. *° .taw arid. federal· ~lines. Manager . shall,. after 

consultation Qh 1he 90mpany:. 
. ·' . . . ·. . . ' 

i. Have,Jright to~ hhe, diNct and controJAssigneclPersonnel. 

ii. Have a right to discipline, rep~ and tetal~' tile ._,toyment of Assigned 

Persomiel 8Dddesigoatetbe4afe.of~,ftom ~Ioyment. 

iii. Have. a right to. rewar4. pronu>~ ·~goo evaluate. and determine 1he w~ 

hourS. tema&anciconditionsof emplo~ 

iv. Have the. rigbU.o resolve and decide employee grievances and disputes, and 

.Ui ~-11 Pap4ofl0 
Initials:__..__. __ 
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v. Supewise and din:ct Assigned Personnel in a ~e manner ~.with 
the pnlCtices of similar businesses and en1erJ)rises. 

d. The Company may retain such sufficient direction and control over the Assigned 

Pelsolmel as is necessary to conduct the Company•s business and without which the Company would be 

unable to conduct its business, discharge any fiduciary responstbiJit¥ that it may have, or comply with any 

applicable licensure, regulatoty, or statutory requinneat of the Company. 

e. It shall be Manager's responsi.bili1J to implement a safety and tr8.ining program 

that meets the standards of regulations issued by the state of Califomia. 

f. The Parties each agree that 1hey will comply with all health and safety laws. 

right-to-know Jaws, reguJations. ordinances. directives and rules imposed by controlling federal. state, and 

local government, and that 1hey will immediately report all accidents and injmies to the other party. 
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ARl1CLE2. 

TERM OF AGREEMENT; TERMINATION 

S«d'on l,1; 'lirm.. This Agreement is entered into on the Effective Date hereof: shall take effect 
immediately~ and shall remam in effect for a period of Ninety (90) days {the "Tenn"). unless earlier 
tmnmated by the Parties. 

Sfetioa 2.2: J)rmindea }bis Agreement may be terminated by either Party with ilfteen (15) 

days' prior written notice to tbe other Party or immediately upon the material bRach of this Agreement by 

providing the breaching Party wriUeo notice of the tennioation and reason dlerefor. 

Section 2.3; MW of Tmpjpetin Upon termination of this Agn:emeolt Manager shall 
promptly retom all docwneldS and information of the Company Ol" relating to the Facility to the Company. 
The provisions . of this .Agreement relating to confidential infonnaQon and indemnity shall survive 
1enninationof thi$ ~ ... ·bi. additioa, following klnn~ .of thisls,~ent. Mamtger shall be 
entitled t.o con1inue 10 rece~ com~QD;as deiaih=d in Article: 3 of this .A~ 

ScsdQJl.3,l:. Camlrns!'b', 1.be Company sball ·P!lY· for the Services provkbl. by ~as 
. . . . ' . . . , . . . ' . . 

follows: 

a. During tbe term of 1his. Agreement,. as compensation for.i1s Services. Manage{ 

shall be entitled to ieeehle ~ . dae ~ (33%) of the net profits of the FaciJi'>' each month 
~Fee"). For purposes of this~ "net profits" means all revenuesgenemecl by the 

Facility less all costs '8d expenses of die Facility each montb. 

b. FolloWing toraainaf;ion of this Agreement. M8l)8geJ' will be entitled to receive two 
and ahalfpercent(S%) oflhe •profhs of die Facility~ by the~ Contacis each month. 

o. All r. due Manager hereunder vdll be payable in arrears on the fifth (5*) day of 
1he mod. begirutiDg tbe mOD1b following the. Etrective Date. 

S@dnp 3.2: Atlmtta; ,.....,... Manager agrees to advance all fimds, up to 

(,~ p./lq, Page6of10 
Initials: ___,____, __ 
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$30;000.00, required by the Facility until the Facility has suff'teient revenues to cover its ongoing 

expenses, which advances will be reinlbwsed by the Company. In connection with the Services. the 

Company shall teimburse Manager for any expenses or costs actual1y and reasonably incurred and paid by 

Manager on behalf of the Company. Notwithstanding anything to the contrary contained herein, all 

advances from the Manager for expenses prior to there being sufficient revenues of the Facility shall be 

reimbursed only sixty seven percent (67%), leaving thirty three percent (33%) of such expenses to be 

borne directly by the Manager, but only to the extent such reimbursed expemies have not been calculated 

within the net profits due Manager. 

Seetioa l.3: EJpemtA The Company shall be responsible tor all costs and expenses of operating 

its Facility and providing products and services to customers. including but not limited to, payment of 

taxes, the Managec•s direct costs associated with the Assigned Personnel, marketing, compliance, 

insurance, inventory, and rellt, whether or not such costs and expenses are to be paid by directly by the 

Company or by the Manager on the Company's behalf. Otherwise, Manager shall be responsible for its 

costs associated with provision of its Services. The Parties specifically acknowledge that an entity 

~Hated. w .. ith. the princ. ipal. ~. ()f the.Com.· pan.·. ·Y.· .·is.·. entitled. to "".· . ive·~.· ... · • ...... ·~ .. 3. ·.~.~.· .. ,,;ti~. · .· •·the .... Term o. f. ~?:.. ) 
this Agreem. • · . ent for~ which.shall.be~ as an expense oftbeF~~ prJot.~~~ ofanr fee.·:t. to. f~ 
Manager. 

., "" • . f' 

. Segioa.3.4; Wi"*d·A'C9PPt. The CotnpaQy s.ball establish a dedicated~ account~ 
. . . : . . ." :.: ·" , .... ' . ' . . ,· . ' . ., . 

~ .. <"~ AccolQll;"). ,and ~b party. sbaU .~ one person to act as signatory on suoh 

~unt. ~II re~.~ tmm the .. Fadlitys1Jall.~.~itecl intP.:~De4icated A~ uidall 

expenses relating ttl' the facility shall' be paid ~ the ~~ Accotint. Manager shall not be' 

permitfedto.removeor~an ~.~die.~· ~Ulitjnan.~in.e~of$5~000 

with~ut the eo.npany~s .pri9r ~ ~ TIJe. ~ s1'lJ •not.use tbe ~cated:Acoount for.its 

own ~ or fqr ~ 4)ther. client of~ m)d. sitall hold and .. ~ au fimds in the Dedicated 

Account in trust fur the ;benefitqfJhe CqmpaiJ,y. The Coq>any sbaU have tbe audtority to relll4)Ve the 
. . . . . ' : ' . . . . 

Manager~ssi-.ory tn,>m.~ Dec.ii®tedA~ upootennination9f'.tbis ~em. .The Company may 

not remove. the Management Fee from.~.~- without Manager's prior written penn~. The 

Parties maY ~ .. to ope!\ mo~ ·than one ~ A~mit; prov.~ all such ac<:()UJlts are subject to 
. . : . ''· . . ' . : •.· . .... : . ;' :, . 

the ptl>Visiom of this.Section •. 

INDEP£NDENTCONTRACTORSTATU$ 

.Sectiop 4.1: ...... of Paa1ies. n is understood utd· ~ that the Manager is an 

independent eomractor in ~ to M~s rehiionship to Company, and 1hat Manager is not and 

should not be.considered~~· or employee of the emnpany fur any ~·Manager will have fuU 

control and discretion as to.the ways and ~0.f perfotining any and alJ .Serviees to be provided under 

this Agreement It is understood that in the perforft18l1Ce of this ~ment, Manager is not in any way 

C)-\ ~-# ~ Page 7 ofl.O 
lnitials: __, __ , __ 
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acting as an employee of Company) and Manage; will· be responsible for all taxes, soeial securi1y 

payments, and odler similar payments or COD1ributious due as a result of any payments made pursuant to 

the terms of this Agreement. As an independent contractor, Manager agrees 1bat Company has no 

obligation under the stale or federal laws regarding employee liability, and that Company's total 

commitment and liability under this Agmmlent is the performance of i1s obligations and the payment of 

the fees as herein descnl>ed. 

Sr&don 4.2: Cefrade Manager may not enter into any contlaCt or binding agmment on behalf 

of the Company, wriUen or oral, in an amount of $2,500.00 or more or in duration to extend past 1he Tenn 

of this Agreement, without the prior written consent of the Company. The Company may enter into 

contracts widtout Manager's prior consent; however, the Company will consult with Manager prior to 

entering into any agreement that could materially impact the Facilily or Manager's Setvices. The Parties 

agree that they will agree on the form manufiwtming and distn'bution agreements to be used by the 

Facility and Manager will not eiuer into any manu.tacturing or distn'butioo agreement substantially 

dift'erent from the forms agreed to by the Parties. 

INDEMNIFICATION 

... $.J; Oar.-• ............... ·Tbe .. ~.agrees to indemnify and bold~·-

~&••~~ 
,-.,.....--..• ,A..._..1n ..... :L~•.' ·u-.........·. · .... ~· . .• .. • , .f .. ".._.·.:.. .·-.• ,---~-·widJ.· this .. ·• ... A--.· . 
~.,.s__..... ... ..,._. ... er ... ~.s.pio~o -.,, . .,_DI~,,.·". ~-..... 

Ba1'e'A M"NCEJ .. •plftmigp.~~~to~ and holclharmless die 

Company and its su~.~~~.~.~ot-~ylndemnitied 
Parties") ftomandaphlsillldm~ofap.yud,,Jif,liabil,ities.Q~~.ass~ssmenis,~actions. 
proceedings, claims, or~ ~ agaiJiSt c<>JllPflllYand/or Mamgef orany Company fndentnifkd 

Party or any j~ ~ los5e$,.im.r~.miJ ~o~'~Ql'~COSIS, expenses and fees. 
including ~ ~s• fees ~by die eompiny .~ ... ,.. as ll result of 1he 

Maoager'swillfiJJ.~~ormateria)me8chof~A~ • ' : • I,,,. ,· •, ,, • 

ARTlCLl6.. 

Page8ofl0 
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GENERAL PROVISIONS 

&d'ee. 6,1; )htlieMQ. The Parties ap that, prior to litigation. any controversy or claim 

arising out of or relating to this Agreement, or the breach thereof, shall :first be mediated· by the Parties. 

Mediation shall occur at a mutually aped upon location in the S1ate of California wi1h a mediator 

mutually agreed by 1he Parties. If the Parties ~agree to a dare. location or mediator within ten (10) 

days num the date any Pmty gives the odlG' Party written notice of the potential claim or comroversy, 

then the controversy may be submitted directly to a court of appropriate jurisdiction. 

Seetjoa 6,2: Agpmep' F• If any .legal actioo is neeessaiy to enforce or inteipret the terms of 

this Agreement, 1he prevailing Party will .be. entitled to reuonable attorneys' fees, ~and JlecessaI)' 

disbw:sements in addition to any other relief to which that party may be entitled. This provision will be 

construed as applicable to the entire contract. 

wtpg Q; laMln••, This instrument contains the entire Agreement of the Parties with 

respeet to the subject matter hereof and there are no other promised~ or wammt:ies affecting 

it. This~ ~,~8Dda1l..,~eifher:~o
rin~~ ~ 

anc1 .. ~···\Jitb···~ . .,·tbe•··~···of:~~,lJY~i~'··liiatJi~~·~~ 
and ~·between: the PartieS w.ith .iespect to that engagement in any iDallner ~-·Each 

3~]!.~EE:S:: 
. . . . . : . 

writitig,=~-~~~·~:~~;:~> .. ~c;~ifit·js:in 
~~-~ii¥~:: 

fWMut···'Ji;' . .,..., .... If,any~.pro~l$~•in.this•···•~·i$·.·1'¢Jll:•bY·••·COmt,·of~peteltt 

·§-t&&••=s~= 
=-•e:r~r=cr=~ 

Pagc9oflO 
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construed more sttong1y apnst one dJaa,against the others. 

Sectiu Ui No1fm All notices. requests, demands and other communications required or 

permitted to he given pursuant to this Agreement shall he in writing 81d deemed duly given, made and 

received when (a) personally deliveied or (b) three (3) business days after said notice> request, demand 

and other communication is deposited in U.S. Mail, ~ mail, return receipt requested or by 

ovemight mail addressed as follows or at such other addresses as either Party may advise the other :&om 

time to time in writing in compliance with this section of this Agreement: 

Sectirtg 6,9; QnudeawP This Agreement may be executed by the Parties in one or.more 

eouatcrparts. esh of which shall be deemed to be an original, and it sllall not be necessary tbr the same 

counteqJ81't of~ Agreementtobe.Sigaecl.by all of·-Pauties ~ ordm'. for it to bebinding upon all of the 
Partiesin~,widi dle--llOieot:.EleOUo,aic,or.~m~,~ .of this A~ will be 
accepted~~ie. . . . . . . . .. . . . . . 

5tctiu §.H;. 82:1 •• of 4gt1etr1ty. ~ Party ·••esems and \)'al1'80D to the other 
'that the e#cution &mi>~:Of:~~Bad1he~ofsuch ~·sobligations 
hereunder have .. been dUly ·fWdlorized· 8-f _.,aie ~ isavaJidallCl.tega1·~.bindhla OD 

sum Parties and eofon:eable in acconlance, With its terms. .. . . . 

5uflon 6,12; Futlacr Mnrurtl· 1he Pal1ieuhallat their own cost and expense execute and 
deliver. such further documents aDd ~ and shall 1lke. such .olheractic>ns· as may be reasonably 
required or appropdate to carry out~.ietBat.-d.purposes of1bis Agnement. 

Page lOoflO 
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disolosing party's financiaJ iDt'ormation, identity of customers and patiems, policies and procedtns. fee 

structures, trade secrets, proprietaly know-bow, aceount information. and ~ information ielating to 

odler business of the disclosing Party, its subsidiaries and affiliates. and their employees. Manager agrees 

not to remove ftom the Location except with approwl of the Company or as necessuy to perform 

services in acconiance wilh the terms of this Agreement. any physical property item. document, record, or 

other information of the Company or its affiliatts. 

Each Party agrees to ~ immediately upon termination of 1bis agreement hereunder, any and all 

documentation or physical property and Proprietary and Confidential Information of the odler Party that is 

in the possession of such Party, in whatever formal it may be maintained. regardless of who it is, or 

developed by, and to destroy an said infmmation and documentation if requesred by the cmclosing Party 

and provide a certificate of destruction upon n:quest by the disclosing Party. 

Notwitbslanding the foregoin& dle restrictions contained in dtis section shall not apply to any Proprietmy 

and Confideotial Information that is requited by law or dle order of any court or govemmental 8&'*Y. or 

in any litigation or similar proceeding to be disclosed; provided tbat the disclosing patty shall. prior to 

making any such required disclosure. notify die odler party wilh sufficient notice to pennit that party to 

seek ao appropriate protective order. 

Sec#op·i;lf:. Mp·.o(God. No Pa&ty sball )>e liab~ in 8J1Y ~· l9f,·~ to~ply with the 

.terms ofthis·A~ ttue ~ orin.~to.act$of~:act$ c)fthe.Qther:•perty, ~·or civil or 

military authorit~ ... ~ ~ '~idemics, ~·· JeStrictiom,' war,. ~ed hosiilities; riots, strikes, 

:O.~~===J:,~tc)~.del!lY,$intransportab,orany 
- ' .· 

· Sfctie•6,cl$;.·Bvtrr ......... 'Jhe·.~·~!edgeanci~1hattbeybavejoindyclrafted 

this Agreemmlt~~·~·byfi·~in~~.~·~..-. .. ifdesiled,~Party 
has bad the. o~ to~a.4·1-~.~own·.ilideJ1endeat~ltc>adV;ise it as to., etTec;1s 
and~of~:··tlUS~ · .. .. . . . . · . . . 

~sm::~~=:.:=r;..==:=i:::c: 
hereh18P* and w~-~ it••IJOt.·~·or ~· ~~c~eot.attempt to 

=:i;n=~4===:=:~·Pmonnel.fortbe 
. IN W1'l.'Nps ~(;)F;.~~:~>bav~~.'~~i~at to be duly executed 

by their duly authorized J~esl,1$· of tll¢ .. date .. of·~ Ass~·. 'Ibe undelSigrted, by their 

execution of.tbisApenlent;. ~ atK1Waniuith¢1hey.bave~to.~.tbis Agrecqaent on 
behalf of its respective P..rty. . . . . . . . . . . . . 

Page 11 oflO 
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MANAGER: 
Synergy Management Partners LLC 

. COMPANY: 
Mira Este Properties, LLC 

nawt J/3 f I~ 

Dated://.? I I 8 
• 

l """l~ >2 
,_...,_..... ~. 
IQAIAD.___, ___,_ 

I I 
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1 Charles F. Goria, Esq. (SBN68944) 
GORJA, WEBER&JARVIS 

2 1011 Camino del Rio South, Suite 210 
San Diego, CA 92108 

3 Tel.: (619) 692-3555 
Fax: (619) 296-5508 

4 
Attorneys for Defendants 

5 Chris Hakim, Mira Este Properties, LLC 
Monarch Management Consulting, Inc. 

6 Roselle Properties, LLC 

7 
SUPERIOR COURT OF THE STATE OF CALIFORNIA 

8 

9 
COUNTY OF SAN DIEGO, CENTRAL DIVISION 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

SALAM RAZUKI, an individual 

Plaintiff, 

vs·· 

NINUS MALAN, an individual· CHRIS .. ' _;' . ·,. :.o •·..• . ·.' ' .. ,· .. ' ' ·. ·, ·,' . .. . . . . 
HAKIM, an mdiy14tml; M:ON,ARCH 
MANAGEMEN;f CONSULTING,JNC., 
Califomia··corpo~atiQn;SAN·DIEGO 
UNITEB HOLDINGS GR~UP, LLC, a 
California limited liahilitY .company;. FLIP 
MANAGEMENT, LLC; Ii Californialimited 
liability company; MIR.A ESTE 
PROPERTIES LLC, a Calif()rnialimited 
liability company; ROSELLEPR,OPERTIES, 
LLC, a California limited liability company; 
BALBOA A VE COOPERATIVE, a 
California nonprofit mutual be~efit 
corporation; CALIFORNIA CANNABIS 

21 · GROUP, a California nqnprofit mutual 

22 

23 

24 

25 

benefit corporation.; DEVILISH DELIGHTS, 
INC. a California nonp:rofit .mutual benefit 
corporation; and DOES 1-100,.inclusive; 

Defendants. 

) 
) Case No.: 37-2018-00034229-CU-BC-CTL 
) 
) (Unlimited Civil Action) 
) 
) PROOF OF SERVICE 
} 
) 
) 
) 
) 
) Dept.: c-67 
) I/C Judge: Hon. Eddie C. Sturgeon 
) 
) 
) Complaint Filed: July 10, 2018 
) Trial Date: Not Set 
) 
) 
) 
) 
) 
) :IMAGED FILE 
) 
) 

2 6 I, Charles F. Garia, declare that: I am, and was at the time of service of the papers herein 

27 1 

akim.Proof of Service SDSC Case No. 37-2018-00034229-CU-BC-CTI., 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

referred to, over the age of eighteen years, not a party to this action, and am employed in the County 

of San Diego, California, in which County the within mentioned mailing occurred. My business 

addressis 1011 Camino del Rio South, Suite 210, San Diego, California 92108. 

I served the following document(s): 

• Ex Parte Application for Order Vacating Receiver at Mira Este Facility, Declaration of 
Charles F. Goria, Points and Authorities; 

• Declaration of Chris Hakim in Support of Ex Parte Application; 
• Declaration of Jerry Baca in Support of Ex Pa.rte Application 

on the following addressees: 

Steven A. Elia (steve@elialaw.com) 
Marua Griffin (maura@elialaw.com) 
James Joseph Games@elialaw.com) 
Law Offices of Steven Elia 
2221 Camino del Rio S., #207 
San. Diego, CA 92108 
TeL(619)444,,.2244.· 
Fax(619).¢40,.;2233 
Attome s for Plairiti.ff 

Robert Fuller (rfullerAnelsonhardiman.com) 
Salvatore J. Zimmitt 
(szimmitt@nelsonhardiman.com) 
Nelson Hardiman LLP 
11835 West Olympic Blvd., Suite 900 
Los Angeles, CA 90064 

. Tel. (3.10}2!\l~;,.~807 
~~(310) ZQ3:2~27 . 
Attorne for SoCal.Buil, · · · Ventures LLC 
RicharclsonC Griswold (Jina .M, Austin 

(ga1i1Stiri@lustinlegalgroup.com). 
14 .·. · Tarn.ata ~Yteetl;tfitn' · .. · ... · .. · ...•. · .. ' . · · 

(t:anitam@austirilegalgroup.com) . 
AustiifrtegitHJidup " > • · · · · ·• ·· 
3990 OI<tToWn. Avenue· Sutie,A~112 

. (rgriswold@griswoldlawsandiego;com) 
GD:sw6Id<'Law ····· ··· · · ·· · · · 
4·44 '$; C¢4t9sAvenue, Strite 250 
SolanaJ3·~~h, GA92()75 .. 15 

. ' .. - .. - . '. - ···'' .. : ,., . . 

San Diego, CA92ll0 
Tef.'..{~58);48.1:"1100> . 

16 
Tel.(619)9~4 .. 960() ··. 

17 · Fax.(619)·881-:0045 

F~. (8'88)(j24-9177 · 
Attomeyfor,Receiver Michael Essary 

Attome .s for Defendants Ninus.Malan:et al. 
18 Daniel Watts 

dwatts@ga:luppolaw.coil1 
19 Lou Galuppo 

Matt. M8h<>ney Esq. 
(ntahoney{g}wma1awfirm.com). 

20 

21 

l alu .. o. · · · alu · law .. com 
XX VIA ELEC'.'FRONICFILING SERVICE: Complying with Code of Civil 

Procedure seetion 1010.6, my electronic.busirie.ss ad(fress is chasgoria@gmail.com and I caused such 
dQcument(s) to 'be electronically served thtoµgh the e-SeJ'.'Vice system for the above entitled case to 

2 2 . those parties on the Service List maintained on its website for this case on October 24, 2018. The file 
transmission was reported 3$ co111plet~ .and a copy of tl1e· Filing/Servic.e Receipt will be maintained 
with the. original docUment(s}in our office. . 23 

24 I declare under.penalty ofperjury tb,at.the foregoing.is trueandcoi;rect. Executed on.October 
24,2018atSanDiegoCoiinly,Califi>mia. ~· p~ 

cilAREESiGGi>RIA 

25 

26 

27 2 

akini.J>roof of Service SDSC Case No. 37-2018-00034229-CU-BC-CTL 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

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 Cami-Appointed Receiver 
MICHAEL W. ESSARY 

SUPERIOR COURT OF CALIFORNIA 

FOR THE COUNTY OF SAN DIEGO 

11 SALAM RAZUKI, an individual, CASE NO.: 37-2018-00034229-CU-BC-CTL 

12 Plaintiff, 

13 v. 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

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

Defendants. 

NOTICE OF ENTRY OF ORDER 

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

25 TO ALL INTERESTED PARTIES AND COUNSEL OF RECORD: 

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

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

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

-1-
NOTICE OF ENTRY OF ORDER 
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1 good cause appearing before the Court at the hearing on September 27, 2018 in the above-entitled 

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

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Dated: October 25, 2018 

-2-

Respectfully Submitted, 

Attorney for Cami-Appointed Receiver, 
Michael W. Essary 

NOTICE OF ENTRY OF ORDER 
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EXHIBIT A 
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2 

3 

4 

5 

6 

7 

8 

9 

10 
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ELECTROHICALL V FILED 
Superior Oourt of California. 

Oourrty of San Diego 

10/1712018 at 01 :40:00 PM 

Clerk of the Superior Court 
By Julia tut: Ginriis, 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 A VE 
COOPERATIVE, a California nonprofit mutual 
benefit corporation; CALIFORNIA CANNABIS 
GROUP, a California nonprofit mutual benefit 
corporation; DEVILISH DELIGHTS, INC., a 
California nonprofit mutual benefit corporation; 
and DOES 1-100, inclusive, 

Defendants. 

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

[PROPOSED] ORDER 

Judge: Hon. Eddie C. Sturgeon 
Dept: C-67 
Date: September27, 2018 
Time: 8:30 a.m. 

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 

2 reviewing the papers and records filed in this matter and taking into account argumt:nt by counst:l at 

3 the hearing, and good cause appearing, 

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

5 1. Malan Defendants' request for an order requiring Receiver to execute a power-of-

6 attorney in favor of counsel for Malan Defendants is denied. 

7 2. Plaintiffs, Plaintiffs-In-Intervention and Defendants shall meet and confer to prepare 

8 a stipulated protective order for submission to the Comi in this matter. 

9 3. Receiver shall not utilize the services of accountant John Yaeger for any current or 

10 future accounting or consulting services. Receiver is authorized to utilize the services of accountant 

11 John Yaeger to assistance with the review of past accounting and operational activity. 

12 4. Receiver is authorized to utilize the consulting services of Aaron Lachant of MMLG, 

13 LLC .. However, Mr. Lachant's consulting services shall cease after his $10,000 initial retainer is 

14 exhausted by the Receiver. 

15 5. Sumise Property Investments, LLC shall be within the scope of the forensic audit 

16 conducted by accountant Brian Brinig in this matter. However, this expansion of the forensic audit 

17 scope shall be stayed until Sumise Prope1iy Investments, LLC retains counsel in this matter and 

18 counsel is given the opp01iunity to address this potential expansion of the forensic audit with this 

19 Comi. 

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

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

22 

23 IT IS SO ORDERED. 

24 Dated: 10/17/2018 

25 

26 

27 

28 

'2018 

Judge of the Superior Court Eddie c Sturgeon 

-2-
[PROPOSED] ORDER 
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PROOF OF SERVICE 

Salam Razuki v. Nin us 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 patty 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, I 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 foith above. I caused each such envelope, with 
postage thereon fully prepaid, to be deposited with the United States Postal Service. I am readily 
familiat· 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 patty. 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 patty at the electronic service addresses 
listed on the attached service list. 

_ (BY FACSIMILE) I transmitted a true and c01Tect 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. 

Ka:r~~ 
Katie Westendorf 

-1-
PROOF OF SERVICE 
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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 (or Defendant Ninus Malan 
Steven Blake, Esq. 
Daniel Watts, Esq. 
GALUPPO & BLAI<E, 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. Garia, 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 A venue, Suite 1400 
Los Angeles, CA 90024 
Email: rfuller@nelsonhardiman.com; s:z:ipunitti@nelsonhardiman.com 

-2-
PROOF OF SERVlCE 
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ELECTROHICALL Y FILED 
ATTORNEY OR PARTY IMTHOUT ATTORNEY: STATC BAR NO; 277861 Superior Court of California , 
NAME: Daniel Watts SBN 277861 I Steven Blake SBN 235502 County of San Diego 
FIRM NAME: Galuppo & Blake 

1013012018 at D:S :D2 :DD PM srnEET ADDRESS: 2792 Gateway Rd. Suite 102 
CITY: Carlsbad STATE: CA ZIP COD:: 92009 Clerk of the Superior Court 
TELEPHONE NO.: 760-431-4575 FAXNO; 760-431-4579 By Greg Hohman, Deputy Clerk 

F-MAll AonRess: dwatts@galuppolaw.com 
ATTORNEY FOR (name): Appellants Nin us Malan, et. al. 
SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN DIEGO 
STREET AOCRESS: 330 w Broadway 
MAILINGAOORESS: 330 w Broadway 

c11 YANDZJPC01JE:San Diego 92101 
BRANCH NA.\E: Central 

PLAINTIFF/PETITIONER: Salam Razuki 
DEFENDANT/RCSPONDENT: Ninus Malan 

IT] NOTICE OF APPEAL CJ CROSS-APPEAL CASE NUMBER 

(UNLIMITED CIVIL CASE) 37 ·2018-00034229-CU-BC-CTL 

Notice: Please read Information on Appeal Procedures for Unlimited Civil Cases (Judicial Council form 
APP-001 ) before completing this form. This form must be filed in the superior court, not in the Court of Appeal. 
A copy of this form must also be served on the other party or parties t o this appeal. You may use an 
applicable Judicial Council form (such as APP-009 or APP-009E) for the proof of service. When this document 
has been completed and a copy served, the original may then be filed with the court with proof of service. 

1. NOTICE IS HEREBY GIVEN that (name): Ninus Malan, et. al. (See Exhibit A for full list of appealing parties) 

appeals from the following judgment or order in this case, which was entered on (date): September 26, 2018 

CJ Judgment after jury trial 

D Judgment after court trial 

CJ Default judgment 

D Judgment after an order granting a summary judgment motion 

CJ Judgment of dismissal under Code of Civil Procedure,§§ 581d, 583.250, 583.360, or 583.430 

CJ Judgment of dismissal after an order sustaining a demurrer 

CJ An order after judgment under Code of Civil Procedure, § 904.1 (a)(2) 

0 An order or judgment under Code of Civil Procedure, § 904.1(a)(3)-(13) 

CJ Other (describe and specify code section that authorizes this appeal): 

2. For cross-appeals only: 
a. Date notice of appeal was fi led in original appeal: 

b. Date superior court clerk mailed notice of original appeal: 

c. Court of Appeal case number (if known): 

Date: October 30, 2018 

Daniel Watts 
(TYPE OR PRINT NAME) (SIGNATURE OF PARTY OR ATTORNEY) 

Form Approved for Opllonal Use 
Judicial Councll of Ce iforria 
AP?·C021Rev. January 1. 20171 

NOTICE OF APPEALICROSS-APPEAL (UNLIMITED CIVIL CASE) 
(Appellate) 

P• e 1Of1 

Cal. Rules o1 Com, ru:e 6.100 
unw.courts.ca.gov 


