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SALAM RAZUKI

SUPERIOR COURT OF THE STATE OF CALIFORNIA

COUNTY OF SAN DIEGO, CENTRAL DIVISION

SALAM RAZUKI, an individual,
Plaintiff,
V.

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

liability company; ROSELLE PROPERTIES,

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

Defendants.

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

SUPPLEMENTAL DECLARATION OF
SALAM RAZUKI DATED AUGUST 12,
2018 IN SUPPORT OF PLAINTIFF’S
OPPOSITION TO DEFENDANT’S EX
PARTE APPLICATION TO VACATE
THE APPOINTMENT OF THE
RECEIVER AND TRO
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Agreement, as follows:

1, Salam Razuki, declare as follows:

1. I am the Plaintiff in the above-entitled action. I am over the age of eighteen and
otherwise competent to make the statements contained herein based on personal knowledge or
information and belief as noted. If called as a witness, I would testify competently thereto.

2. This declaration is made in support of Plaintiff’s Opposition to Defendant Ninus Malan
(“Malan”)’s Ex Parte Application to Vacate the Appointment of the Receiver and TRO.

3. This declaration is intended to show exactly how I was responsible for financing the
business and properties associated with Malan’s and my Marijuana Operation. I estimate [ have
provided five to six million dollars in terms of financing and capital to the marijuana operations while
Malan has only provided a nominal amount.

Background regarding My Relationship with Malan

4. Malan and I agreed to be partners in several businesses in order to facilitate the
ownership and operation of the Marijuana Operations. Initially, based on an oral agreement, we
agreed that I would be the financier of the Marijuana Operations and would be entitled to
reimbursement for my capital investment and 75% of the profits of the Marijuana Operations. We
further agreed that Malan would manage the Marijuana Operations and be entitled to the remaining
25% of the profits. This oral agreement was ultimately memorialized in a fully written settlement
agreement executed on November 9, 2017 (the “Settlement Agreement”) whereby Malan and I agreed
to transfer all of our interests in certain partnership assets (the “Partnership Assets”) to a newly
formed entity, RM Properties Holdings, LLC (“RM Holdings™) of which I was, and is, a 75% member
and Malan was, and is, a 25% member. Attached as Exhibit 1 is a true and correct copy of the
Settlement Agreement. We never executed any written amendments or modifications to this
agreement.

5. The fully executed eight (8) page Settlement Agreement contained two pages of
Recitals (which were expressly made part of the Settlement Agreement) that describe in detail the

business relationship between me and Malan. The Partnership Assets are defined in the Settlement

San Diego United Holdings Group, LLC Sunrise Property Investments, LL.C
(“SD United”)-100% (“Sunrise”)-20%
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Flip Management, LL.C (“Flip”)-100% Super 5 Consulting Group, LL.C
Mira Este Properties, LLC (“Mira Este”)-50% (“Super 5”)-27%
Roselle Properties, LL.C (“Roselle”)-50%

6. Defendant Chris Hakim (“Hakim”) holds title to the remaining fifty percent (50%)
membership interest in and to Mira Este and Roselle.

7. The Settlement Agreement specifically states in Section 1.2 that regardless of how

the Partnership Assets are held, Plaintiff has a 75% interest in them, as follows:
“RAZUKI and MALAN have an understanding such that
regardless of which Party of entity holds title and ownership to
the Partnership Assets, RAZUKI is entitled to a seventy-five
percent (75%) interest in the capital, profits, and losses of each
Partnership Asset and MALAN is entitled to a twenty-five
percent (25%) interest, and no Party is entitled to receive any
profits whatsoever until, and unless that Parties have first been
repaid their investment in full (hereinafter referred to as the
“Partnership Agreement”).

8. The Settlement Agreement states in pertinent part, as follows: “The Parties shall use
their best efforts to effectuate the transfer of the Partnership Assets to [RM Holdings] within thirty
(30) days, and shall execute any and all further documents as may be necessary to carry out the same.”

9. Malan subsequently failed to transfer his interests in the Partnership Assets to RM
Holdings in default of the Settlement Agreement under the guise of asserting that a timely transfer of
the Partnership Assets would negatively impact negotiations of three separate management
agreements (collectively referred to herein as the “Management Agreements™) with SoCal Building
Ventures, LLC (“SoCal Building”), a reputable operator of marijuana businesses including
dispensaries and manufacturing operations. Attached as Exhibits 2, 3, and 4 are true and correct
copies of the Management Agreements.

10.  Three of the six companies which are Partnership Assets under the Settlement
Agreement and held in the name of Malan (either wholly or partially) are limited liability companies
that own real property are as follows:

1) SD United which owns 8861 Balboa Avenue, Suite B, 8863 Balboa Avenue, Suite E

and 8859 Balboa Avenue, Suites A-E, San Diego, CA 92123 (collectively referred to as the

“Balboa Properties™);

(i)  Mira Este which owns 9212 Mira Este Court, San Diego, CA 92126 (the “Mira Este
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Property”); and,

(iii) Roselle which owns 10685 Roselle Street, San Diego, CA 92121 (the “Roselle

Property”).

11.  Two parcels of the Balboa Properﬁes are currently properly licensed for a marijuana
dispensary which is in operation (the “Balboa Dispensary”) and the other parcels of the Balboa
Properties are currently in the licensing process for manufacturing marijuana products. The Mira Este
Property is currently in the process of being licensed for a marijuana manufacturing and distribution
center and is close to being approved. The Roselle Property is also intended to be licensed for a
marijuana business, however, it is not operating right now.

12.  Not only did Malan fail to abide by the terms of the Settlement Agreement, but he and
Hakim entered into three Management Agreements for the Balboa, Mira Este and Roselle marijuana
operations after making material misrepresentations to Plaintiff regarding the terms and the parties to
the agreements.

13.  Furthermore, Malan and I specifically agreed that Flip Management, LLC (“Flip”),
which is a Partnership Asset under the Settlement Agreement, would receive the monthly management
fees from the operators of the Marijuana Operations. Instead, Malan and Hakim caused the
Management Agreements to provide that monthly management fees be paid to Monarch Management
Consulting, LLC (“Monarch”), a company owned equally by Malan and Hakim.

14.  The Management Agreements contained an option to purchase fifty (50%) percent of
the Marijuana Operations for a total option fee of $225,000 (i.e. $75,000 per location), of which SoCal
Building has paid $150,000 to date.

15.  Each of the Balboa Properties, the Mira Este Property and the Roselle Property are, or
are in the process of being, properly licensed and permitted for the operation of marijuana businesses.
The only marijuana business actually in operation to date is the Balboa Dispensary.

16. The Management Agreements provide for SoCal’s payment of various tenant
improvements, rent, minimum monthly guarantees and purchase option fees. Although I have an
equitable interest in the subject real properties, as well as Flip, and SoCal Building has paid
substantial sums under the Management Agreements, to date I have not received any monies from the

Partnership. In fact, Malan has consistently represented to me that no funds in excess of those needed
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to pay for tenant improvements and/or mortgage payments for the various properties have been
received from SoCal because the Marijuana Operations are not doing well financially.

17.  Upon the Receiver’s takeover of the Balboa Dispensary, an unsigned copy of a new
Management Services Agreement between Balboa Ave. Cooperative and Far West Management, LLC
(“Far West Management Agreement”) was found at the business. Attached as Exhibit 5 is a true and
correct copy of this management agreement

18.  The Far West Management Agreement reflects an effective date of July 10, 2018, the
same date that SoCal Building was locked out of the Balboa Dispensary, and provides that Far West
Management, LLC (“Far West”), as “Manager,” will manage the day-to-day operations of the Balboa
Dispensary. The scope of the Far West Management Agreement is the same or substantially similar to
the scope of the Managements Agreements with SoCal Building. The agreement, which is for a term

of sixty (60) days pursuant to Section 2.1, specifically states, as follows:
“Section 1.7: Long-Term Agreement. The Parties acknowledge and
agree that it is the Parties’ intent to, during the Term of this Agreement,
negotiate a definitive agreement whereby Manager would continue to
operate the Dispensary and acquire an interest therein, if the Parties can
come to mutually agreed upon terms. The Parties agree to negotiate such
agreement in good faith.”

19. Based on information and belief, Far West did take over operations of the Balboa
Dispensary on or about July 10, 2018 and began operating the dispensary under the name “Golden
State Greens” until July 17, 2018 when the Receiver took over possession and control of the
dispensary pursuant to the July 17, 2018 Order.

20. I am further informed and believe that Far West also ran the Balboa Dispensary after
the Receiver returned possession and control of the receivership assets after the July 31, 2018 hearing.

Stonecrest Matter

21.  Around 2014, I was involved a marijuana operation located at 4284 Market St., San
Diego, CA 92102. I was the property owner where the dispensary operated. The City of San Diego
brought a lawsuit against me and the dispensary, alleging the dispensary was illegal. The case was
City of San Diego v. Stonecrest Plaza, LLC, et al. (Case No. 37-2014-00009664-CU-MC-CTL).

22.  In December of 2014, the parties entered into a settlement agreement (the “Stonecrest

Settlement”). Attached as Exhibit 6 is a true and correct copy of the Stonecrest Settlement.
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23.  Pursuant to the settlement agreement, I was enjoined from “[k]eeping, maintaining,
operating, or allowing the operation of any “umpermitted use” at any property in the City of San
Diego. Additionally, I was enjoined from “[k]eeping or maintaining any violations of the San Diego
Municipal Code at . . . any other property in the City of San Diego.” (See Exhibit 6 at §10(a)-(b).)

24.  Because of this settlement agreement, I was concerned with having my name on any
title associated with a marijuana operation. This is why Malan would put his name on title for the
LLCs related to our marijuana operations. I always assumed he would honor the oral agreement and
éettlement Agreement that would entitle me to 75% ownership of all the Partnership Assets.

Sunrise and Super 5 Ownership

25.  On November 8, 2017, I obtained a 20% interest in Sunrise and a 27% interest in Super
5. Attached as Exhibits 7 and 8 are true and correct copies of the membership interest certificates
reflecting my ownership in these two entities.

26. I also executed the (i) Transfer and Assignment of LLC Interest Agreement In Super 5
Consulting Group, LLC dated November 8, 2018; (ii) Minutes of the Meeting of the Members of
Super 5 Consulting Group, LLC dated November 8, 2018; (iii) Transfer and Assignment of LLC
Interest Agreement In Sunrise Property Investments, LLC dated November 8, 2018; and, (iv) Minutes
of the Meeting of the Members of Sunrise Property Investments, LLC dated November 8, 2018. I did
not include these documents in this filing to protect the privacy rights of the other members of these

entities.

8861 and 8863 Balboa Properties

27. On or around October 18, 2016, Razuki Investments, LLC (“RI”’) purchased the real
property located at 8861 Balboa Ave. Ste B., San Diego, CA 92123 and 8863 Balboa Ave. Ste E, San
Diego, CA 92123 (the “8861/8863 Properties™).

28.  Rlis a limited liability company that is solely owned and capitalized by me.

29.  RI secured financing for this purchase from TGP Opportunity Fund I LLC and TGP
Opportunity Fund I LLC secured a $475,000 deed of trust on the property (the “TGP DoT”). RI paid
$275,000 in cash as a down payment as well.

30.  The 8861/8863 Properties were part of the Montgomery Field Business Condominiums
Association (HOA). Initially, the HOA did not permit a dispensary to operate at the 8861/8863

6
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Properties and threatened to report any and all code violations to the City of San Diego.

31. In order to avoid potentially violating the injunction pursuant to the Stonecrest
Settlement, I agreed to transfer the 8861/8863 Properties from RI to SD United.

32, On or around March 20, 2017, RI transferred ownership of the 8861/8863 Properties to
SD United. SD United took the 8861/8863 Properties subject to the TGP DoT and granted a second
deed of trust to RI for $275,000.

33.  After the transfer, TGP Opportunity Fund I LLC threatened to declare a default and
foreclose on the 8861/8863 Properties because RI did not obtain its permission before transferring
ownership. Therefore, in order to avoid this threat of default, I decided to refinance the 8861/8863
Properties.

34.  Iapproached Joseph Salas, the owner of Salas Financial to arrange the loan. Mr. Salas
and I have worked together for over 20 years and successfully completed many deals.

35.  Salas Financial was willing to refinance the 8861/8863 Properties and lend money to
SD United, RI, and American lending and Holdings, LLC (“ALH”). ALH is a limited liability
company that is owned and managed by Malan. The terms of the loan were:

a. SD United would grant a first position deed of trust on the 8861/8863 Properties.

b. ALH would grant a second deed of trust on a property located at 14515 Arroyo Hondo,
San Diego, CA 92127. At the time, RI held a second position deed of trust on the
14515 Arroyo Hondo property for $700,000. Attached as Exhibit 9 is a true and
correct copy of this deed of trust. In order to close this deal, RI was required to
reconvey this $700,000 deed of trust.

¢. RI would grant a second position deed of trust on a property located at 1341 Loch
Lomond Dr., Cardiff, CA 92007.

d. RIwould reconvey its $275,000 deed of trust on the 8861/8863 Properties.

36.  Attached as Exhibit 10 is a true and correct copy of the deed of trust regarding the
above mentioned properties.

37.  Attached as Exhibit 11 is a true and correct copy of the reconveyance of RI’s $275,000
deed of trust.

38.  Salas Financial required this significant amount of collateral because the 8861/8863

7
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Properties would be used for a marijuana dispensary, which was a very risky investment at the time.
39.  Malan was not required to make any down payment in order to secure this refinancing
loan.
40.  After we meet all the conditions and secured the properties for the refinancing loan,
Salas Financial was able to provide $500,000 to buy out the TPG DoT on or around May 15, 2017.
8859 Balboa Properties

41. On or around June 2, 2017, SD United purchased 8859 Balboa Ave., Ste A through E,
San Diego, CA 92123 (the “8859 Properties”). The 8859 Properties would be used to expand the
marijuana operations.

42.  The purchase price for the 8859 Properties was $1.6 million. Approximately
$1,088,000 of the purchase price would be obtained through a loan from Salas Financial. The
remaining portion and associated fees/costs (totaling approximately $645,000) would be deposited in
€SCTow.

43, In order to secure the $1,088,000 loan, SD united granted a first position deed of trust
on the 8859 Properties. Additionally, Malan and I were required to sign a personal guarantee for the
loan (the “8859 Guarantee™).

44,  Of the approximately $645,000 required for escrow, $200,000 was wired from RI’s
Bank of America account. Attached as Exhibit 12 is a true and correct copy of the Funds Transfer
Request Authorization from Bank of America. Attached as Exhibit 13 is a true and correct copy of
the receipt from Escrow for the $200,000 wire transfer.

45,  The remaining $445,000 came from a loan I arranged with Joe Banos. Mr. Banos
owns a business and leases a store location from me. I told Mr. Banos that I wanted to borrow money
from him in order to fund my marijuana business. In exchange for a renegotiated lease for his
business and personal guarantee from me, Mr. Banos agreed to lend me $750,000. Attached as
Exhibit 14 is a true and correct copy of the personal guarantee I signed. Since the inception of the
loan with Mr. Banos, I have made payments to Mr. Banos’s company pursuant to the terms of the
loan.

46.  The majority of the money acquired from Mr. Banos was sent directly to Malan in

order to fund the marijuana operations. I am informed and believe that Malan told Mr. Banos to wire

8
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the loan money to NM Investments Corp (“NMI”), NMI is a corporation that is owned by Malan.

47. I am informed and believe that NMI then transferred $445,000 to SD United so that SD
United could make the necessary escrow deposit to close on the purchase of 8859 Properties.

48,  After obtaining the necessary down payment and financing, the transfer of the 8859
Properties was completed on June 6, 2017.

49,  On or around August 7, 2018, Salas Financial contacted me and said they did not have
a copy of the signed 8859 Guarantee. They asked me to come into Salas Financial’s office and resign
the 8859 Guarantee.

50.  On August 8, 2018, I went into their office and signed the 8859 Guarantee. Attached
as Exhibit 15 is a true and correct copy of the 8859 Guarantee.

51. I am informed and believe that Salas Financial also contacted Malan to resign the 8859
Guarantee. However, I do ngt believe Malan has resigned the 8859 Guarantee yet.

Dispute with HOA

52.  On or around May 26, 2017, the HOA filed a lawsuit Montgomery Field Business
Condominiums Association vs. Balboa Ave Cooperative (Case No. 37-2017-00019384-CU-CO-CTL).
The HOA brought the lawsuit to enforce its Covenants, Conditions, and Restrictions that prohibit any
Marijuana Operations at the Balboa Properties.

53. RI and I were two named defendants in this lawsuit. I was heavily involved in the
litigation and secured my own independent counsel (separate from Malan) to represent my interests.

54.  Eventually, the parties involved reached a settlement agreement that permitted the
Marijuana Operations at the Balboa Properties. RI and I signed the settlement agreement and are

bound to its terms.

Mira Este Property

55. In 2016, I wanted to expand the marijuana operations and intended to purchase the
Mira Este Property. This location would not be a retail location but would be a manufacturing
location.

56.  In order to purchase the Mira Este Property, I would have to obtain approximately

$2,600,000.
57. I contacted John Lloyd of The Loan Company (“TLC”) to obtain financing for this

9
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purchase. Mr. Lloyd was concerned that this was too large of an investment for just one person. He
then introduced me to Hakim to secure sufficient capital for the purchase.

58.  Before closing escrow on the purchase of the Mira Este Property, I secured a Business
Tax Certificate (“BTC”) for the property. The BTC cost approximately $200,000.

59,  When escrow closed, I deposited $254,780.94 from myself, RI, and Pau’s Place, LLC,
another entity that is solely owned and managed by me. Attached as Exhibit 16 is a true and correct
copy of the escrow closing statement for the Mira Este Property and proof of deposits from myself,
RI, and Pau’s Place, LLC.

60.  Hakim deposited $420,000 into escrow. Hakim agreed to cover more of the escrow
deposit because I covered the BTC.

61.  Malan did not deposit anything.

62.  After depositing approximately $670,000 as a down payment in escrow, we obtained
financing from TLC for the remaining $1,900,000 for the purchase price.

63.  TLC secured a first position deed of trust on the Mira Este Property for approximately
$1,900,000.

64,  Hakim, Malan and I also signed a personal guarantee for this loan.

65.  After obtaining the necessary down payments and financing the transfer of the Mira
Este Property was completed on August 26, 2018.

Roselle Property

66.  After purchasing the Mira Este Property, I planned to also purchase the Roselle
Property as a future cultivation location for our marijuana operations. ‘

67.  In order to open escrow, I made an earnest payment of $25,000 as a showing of good
faith on the deal.

68.  The purchase price for the Roselle Property was $1,500,000.

69.  The seller was willing to execute a carryback loan for $950,000 of the purchase price.

70. I then approached TLC to secure financing for the remaining portion of the purchase
price and associated costs/fees (totaling to $600,000). To obtain this financing, TLC required:

a. A second position deed of trust on the Mira Este Property
b. A second position deed of trust on three properties I owned (2544 Violet St., San
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Diego, CA 92105; 2546 Violet St., San Diego, CA 92105; and 2319 Westwood St.,
San Diego, CA 92139).
¢. A second position deed of trust on one property owned by Hakim.

71.  Malan did not collateralize the loan with any of his property or contribute any other
capital.

72.  When negotiating the purchase price of the Roselle Property, I was initially named the
buyer on the contract. Attached as Exhibit 17 is a true and correct copy of the purchase contract with
my name listed as the buyer. Before executing the purchase, I assigned my rights as buyer to Roselle
Properties, LLC.

73.  After securing the financing, the transfer of the Roselle Property was completed on

October 19, 2016.
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I declare under penalty of perjury under the laws of the State of California that the foregoing is

true and correct. This Declaration was executed on August 12, 2018, at San Diego, California.

R SN

ala uki
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Page 1

FF01569 As of 8/7/2017 2:59:23 F .
|| First Fidelity Escrow

Phone; (858) 724-2146
Fax; (858) 724-2148

i il .

12636 High Bluff Drive, #400 San Diego CA 92130

A0

FF01569-MB

Seller's Settlement Statement - Final

Property: 14515 Arroyo Hondo
San Diego, CA 92127

Seller:  Ninus Malan, Authorized Signer of American Lending and Holdings LLC

Purchase Price
Purchase Price
Payoff 1 (Total Payoff: $958,011.36)
Principal to The Loan Company of San Diego
Interest from 7/1/2017 thru 8/7/2017 @208.2200/day
Statement Fee to The Loan Company of San Diego
Reconveyance Fee to The Loan Company of San Diego
Recording Fee to The Loan Company of San Diego
Payoff 2 (Total Payoff: $50,510.00)
Principal to SALAS FINANCIAL
Statement Fee to SALAS FINANCIAL
Fax Fee to SALAS FINANCIAL
Reconveyance Fee to SALAS FINANCIAL
Wire Fee to SALAS FINANCIAL
Recording Fee to SALAS FINANCIAL
partial release 6/15/17 to 8/07/2017
Sales Commission
Listing Commission to Keller Williams Realty
Prorations |
HOA Dues 330.0000/mo for 08/04/17 to 09/01/17
County Taxes (Unpaid) 8995.7800/6 mos for 07/01/17 thru 08/04/17
Title Charges
Owner's Coverage to TITLE365
Sub-Escrow Fee
Add'l Title Charge -- > indemnity hold
Recording Fees / Transfer Taxes
County Transfer Taxes
Additional Settlement Fees
Pest Inspection to KENNEDY PEST CONTROL
Home Warranty to OLD REPUBLIC HOME PROTECTION COMPANY
Property Disclosure Reports to myNHD.com
seller bills to JACK CONSTRUCTION
seller bills for screen door to MIRA MESA GLASS & SCREEN
seller bills (TILE) Lender would not allow credit back for this to
PASQUALE CIONE
REMAINDER OF LANDSCAPING BILL to GIL HERNANDEZ
SELLER TO REIMBURSE LIST AGENT to LUXE DISCOVERY
RELEASE TO SELLER to American Lending and Holdings LLC
PAD to American Lending and Holdings LLC
HOA Document Fee to (POC 360.00)

HOA Dues (Seller) to WALTERS MANAGEMENT CO; BALANCE
$210,LATE FEE $30 KEY FEE $120; FOB FEE $40; JULY

5081

Closed Date:

8/4/2017

Disbursement Date: 8/4/2017

Escrow Number:

Debits

$950,000.00
$7,912.36
$30.00
$45.00
$24.00

$50,000.00
$30.00
$40.00
$45.00
$20.00
$125.00
$250.00

$19,537.50

$1,649.23

$2,799.00
$62.50

$10,000.00 .

$1,420.65

$895.00
$500.00
$74.95
$5,600.00
$275.00

$517.91

$1,125.00
$15,000.00
$10,000.00
$1,000.00

$1,400.00

FF01569-MB

Credits

$1,291,500.00

$297.00



ASSESSMENT $330 & JULY LATi: ~£E $30/ AUG DUES

HOA Transfer Fee to WALTERS MANAGEMENT CO $150.00
Proceeds or Balance Due
Cash From/To Seller $211,268.90
Balance Due $0.00
Totals:
$1,291,797.00 $1,291,797.00

Save this Statement for Income Tax purposes.
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MANAGEMENT SERVICES AND OPTION AGREEMENT

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

RECITALS

WHEREAS,

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

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

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

D.  Manager is also seeking an option to acquire a 50% ownership interest in the
Facility, and Company is willing to grant such an option as provided herein.

H ’M ' l
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NOW, THEREFORE, in consideration of the mutual promises contained herein and for
other good and valuable consideration, the receipt and sufficiency of which are acknowledged by
the Parties, the Parties agree as follows:

TERMS OF AGREEMENT

1. ENGAGEMENT

1.1.  Engagement of Manager. Company hereby engages Manager to provide the
Administrative Services for the Operations on the terms and conditions described herein, and

Manager accepts such engagement. Manager shall be the sole and exclusive provider of the
administrative, management, and other services to be provided to or on behalf of Company for
the Operations as more particularly outlined herein. Manager in its sole discretion shall
determine which services shall be provided to Company from time-to-time so long as the
Administrative Services are provided in compliance with this Agreement. For purposes of this
Agreement, “Administrative Services” shall not include any management services relating to
ownership of the Facility by San Diego United Holdings Group, LLC unless and until Manager
exercises the option to purchase 50% of the Facility as more particularly outlined in this
Agreement.

1.1.1. No Warranty or Representations. Company acknowledges that Manager
has not made and will not make any express or implied warranties or representations that the

Administrative Services provided by Manager will result in any particular amount or level of
income to the Company. Specifically, Manager has not represented that its Administrative
Services will result in higher revenues, lower expenses, greater profits, or growth in the number
of clients receiving services or purchasing goods at the Facility.

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

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

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

ii.  To collect and deposit all amounts received, including all cash received,
patient co-payments, cost reimbursements, co-insurance and deductibles, and
accounts receivable, into the “Manager’s Account,” which shall be and at all
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times remain in Company’s name through accrual on Company’s accounting
records,

.
——

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

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

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

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

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

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

1.6.  Manager Payment to Company on Effective Date. From and after the Effective
Date, Manager shall lend Company up to the sum of $150,000 for working capital. Such amount
shall be a short term working line of credit to facilitate purchase of new inventory and
operational costs. Manager shall thereafter take possession of the Facility, the Operations, and
FF&E. Further, upon the Effective date Manager shall pay the Company $125,000 for the
FE&E, which amount shall also serve as a credit against the purchase price if Manager exercises %
its option under Section 8 below. Manager shall lend Company an additional $33;600° ttﬁ““\; o)
reimbursement for old inventory, which shall be payable by Company to Old Operators. Lastly,
upon the Effective Date hereof, Manager shall pay the Old Operators $66,000 for reimbursement ./
of legal and mitigation costs. Except for the $15,000 monthly payments referenced in Section 5.2
and the monthly Balboa-Guaranteed Payments, all loans discussed in this Section 1.6 shall have
priority for repayment from available funds more particularly referenced in Article 5 below.

e
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2. DUTIES AND RESPONSIBILITIES OF MANAGER

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

2.1.1. Personnel. Manager has full right, obligation, and authority to hire and
retain personnel and other persons or entities needed to perform the Administrative Services for
Manager under this Agreement. All personnel will be employees, agents, or independent
contractors of the Company, and all costs (including payroll and withholding taxes and expenses,
any employment insurance costs, health insurance expenses and insurance, and other customary
expenses) associated with such personnel shall be paid by Manager from Company funds
managed by Manager, or by Manager if such funds are insufficient.

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

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

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

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

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

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

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

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

2.1.10. Contract Negotiations. Manager shall advise Company with respect to
and negotiate, either directly or on Company’s behalf, as appropriate and permitted by applicable
law, such contractual arrangements with third Parties as are reasonably necessary and
appropriate for Company’s Operations.

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

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

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

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

2.2.1. Billing. Manager shall bill, in Company’s name and on Company’s
behalf, any claims for reimbursement, cost offset, or indemnification from members or

. /A' 5
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customers, insurance companies and plans, all state or federally funded benefit plans, and all
other third party payors or fiscal intermediaries.

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

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

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

2.2.5. Marketing, Advertising, and Public Relations Programs. Manager shall
propose, with Company’s consultation, marketing and advertising programs to be implemented

by Company to effectively notify the community of the services offered by Company. Manager
shall advise and implement such marketing and advertising programs, including, but not limited
to, analyzing the effectiveness of such programs, preparing marketing and advertising materials,
negotiating marketing and advertising contracts on Company’s behalf, and obtaining services
necessary to produce and present such marketing and advertising programs. Manager and
Company agree that all marketing and advertising programs shall be conducted in compliance
with all applicable standards of ethics, laws, and regulations,

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

2.2.7. Supplies. Manager shall order and purchase all supplies in connection
with the Administrative Services and the Operations, including all necessary forms, supplies and
postage, provided that all such supplies acquired shall be reasonably necessary in connection
with the Operations. ‘
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2.2.8. Retention Payments. Manager shall make payments to Monarch in the
agﬁregate of $35,000 per month (the “Balboa-Guaranteed Payment”) which shall be due on the
15™ of each month starting on January 15, 2018. The Balboa-Guaranteed Payment shall be
increased by 12.5% on December 1, 2018, and increased again by 12.5% on December 1, 2019,
Monarch shall be responsible for all income and other taxes due relating to the monthly Balboa-
Guaranteed Payment paid to Monarch. Further provided, the Balboa-Guaranteed Payment shall
continue to be paid to Monarch from and after Manager’s exercise of the Option, and by
execution of this Agreement the Company consents to all such payments to Monarch.

3. RELATIONSHIP OF THE PARTIES

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

4. RESPONSIBILITIES OF COMPANY

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

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

43, Representations and Warranties of Company.

-
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4.3.1. Company represents and warrants to Manager as follows:

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

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

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

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

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

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

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

5. FINANCIAL ARRANGEMENTS
5.1.  All net income, revenue, cash flow, and other distributions from Operations will

be held by Manager as a Management Fee, subject to Manager’s further obligations to make
payments and pay rent and expenses as otherwise provided herein.
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5.2.  Starting on December 1, 2017, Manager shall make monthly payments of
$15,000 to Balboa Ave Cooperative.

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

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

6. TERM AND TERMINATION

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

6.2. Termination. Except as provided herein, this Agreement is not terminable by any
Party and may only be not-renewed at the option of the Manager at the expiration of the term
hereunder through the provision of ninety (90) days’ advance written notice. This Agreement
may be terminated through mutual consent of Manager and Company. This Agreement may also
be terminated at the option of the Manager if the Operations fail to obtain either (i) any HOA or
other local approvals, or (ii) the required California State permissions and licenses, in each case
to allow the operation of a retail, non-medical cannabis business. This Agreement may be
terminated at the option of the Company upon the failure by Manager to make any payments as
are required herein, and such failure has gone uncured for twenty-five (25) days following notice
to Manager by Company and/or the Old Operators.

7. RECORDS AND RECORD KEEPING

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

8. OPTION TO PURCHASE

8.1  Grant of Option. Company hereby grants Manager an option to acquire a
50% interest in the Facility, as well as a 50% interest in all applicable permits and rights thereto,
that constitutes the land, buildings and improvements owned by the Company at and for the
Facility location (“Option™). The Option is granted for and in consideration of Manager’s
payment of a non-refundable Option fee towards the Option Exercise Price of Seventy Five
Thousand Dollars ($75,000,00), which $75,000 shall be paid to Old Operators on March 15,
2018, regardless of whether Option has been exercised.

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

Date of Option Exercise: Option Exercise Price of 50%
Interest in Facility:
December 31, 2017 (ot prior) $2,700,000 (50% of $5,400,000

Facility valuation

March 31, 2018 (or prior) $2,850,000 (50% of $5,700,000
Facility valuation

June 30, 2018 (or prior) $3,000,000 (50% of $6,000,000
Facility valuation

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

8.4  Expiration of Option. If Manager does not exercise the Option prior to July 1,
2018, all of Manager’s rights to exercise the Option shall expire. The expiration of the Option
shall not affect or alter the non-Option related terms of this Agreement.

8.5 Manager’s Operating Agreement — Old Operator’s Ownership in Manager. It is

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

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

8.7 HOA Resolution. Notwithstanding anything else contained in this
Agreement, no obligation, passage of time, date, or other matter with respect to the Option shall
become effective until the dispute with the Montgomery Field Business Condominiums
Association (the ‘HOA Matter,” which shall include Case No. 37-2017-00019384-CU-CO-CTL
pending in the Superior Court of San Diego, the dispute underlying said action, and all related
matters) is resolved to the satisfaction of Manager. In that regard each of the dates set forth in
Section 8.2 above are tolled until the 30", 90™, and 150™ day, respectively, following the
resolution of the HOA Matter, to Manager’s satisfaction. The expiration date of the Option in
section 8.4, above, is similarly tolled.

9. GENERAL

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

9.2. Indemnification.

9.2.1. Indemnification by Company. Company hereby agree to indemnify,
defend, and hold harmless Manager, its officers, directors, owners, members, employees, agents,
affiliates, and subcontractors, from and against any and all claims, damages, demands,
diminution in value, losses, liabilities, actions, lawsuits and other proceedings, judgments, fines,
assessments, penalties, awards, costs, and expenses (including reasonable attorneys’ fees) related
to third party claims, whether or not covered by insurance, arising from or relating to any willful
misconduct relating to the breach of this Agreement by Company. The provisions of this Section
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shall survive termination or expiration of this Agreement. Company shall immediately notify
Manager of any lawsuits or actions, or any threat thereof, that are known or become known to
Company that might adversely affect any interest of Company or Manager whatsoever,

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

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

)
|
|

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

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

9.3.3. Arbitration. Any Dispute which cannot be resolved by the Parties as
outlined above, such Dispute shall be resolved by final and binding arbitration (the
“Arbitration”). The Arbitration shall be initiated and administered by and in accordance with the
then current Rules of ADR Services. The Arbitration shall be held in San Diego County, unless

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

THIS ELECTION OF AN ALTERNATIVE DISPUTE PROCESS IS AN AFFIRMATIVE
WAIVER OF THE PARTIES’ RIGHTS TO A JURY TRIAL UNDER CALIFORNIA LAW,
Cal. C. Civ. Pro. Sec 631. BY SIGNING BELOW, EACH PARTY IS EXPLICITLY
WAIVING JURY TRIAL AND AUTHORIZING ANY AND ALL PARTIES TO FILE THIS
WAIVER WITH ANY COURT AS THE WAIVER REQUIRED UNDER Cal. C. Civ. Proc.
Sec. 631(H(2):

JURY TRIAL WAIVED:
Com;7/¢7/ M Manager
By: [/ o A, V/ B)’/

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

9.5. Notices. All notices, requests, demands or consents hereunder shall be in writing
and shall be deemed given and received when delivered, if delivered in person, or four (4) days
after being mailed by certified or registered mail, postage prepaid, return receipt requested, or
one (1) day after being sent by overnight courier such as Federal Express, to and by the Parties at
the following addresses, or at such other addresses as the Parties may designate by written notice
in the manner set forth herein:

13
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If to Manager: SoCat Building Ventures, LLC

If to Company:

If to Old Operators: p

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

9.7. Goverming Law. This Agreement shall be construed and governed in accordance
with the laws of the State of California, without reference to conflict of law principles.

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

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

9.10. Binding Effect. Subject to the provisions set forth in this Agreement, this
Agreement shall be binding upon and inure to the benefit of the Parties hereto and upon their
respective successors and assigns.

14
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9.11. Waiver of Rule of Construction. Each Party has had the opportunity to consult
with its own legal counsel in connection with the review, drafting, and negotiation of this
Agreement, Accordingly, the rule of construction that any ambiguity in this Agreement shall be
construed against the drafting party shall not apply.

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

9.13. Force Majeure. Any Party shall be excused for failures and delays in performance
of its respective obligations under this Agreement due to any cause beyond the control and
without the fault of such party, including without limitation, any act of God, war, terrorism, bio-
terrorism, riot or insurrection, law or regulation, strike, flood, earthquake, water shortage, fire,
explosion or inability due to any of the aforementioned causes to obtain necessary labor,
materials or facilities. This provision shall not release such Party from using its best efforts to
avoid or remove such cause and such Party shall continue performance hereunder with the
utmost dispatch whenever such causes are removed. Upon claiming any such excuse or delay for
non-performance, such Party shall give prompt written notice thereof to the other Party, provided
that failure to give such notice shall not in any way limit the operation of this provision.

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

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

9.16. Proprietary and Confidential Information. The Parties agree with regard to
Confidential Information that Manager may be given or obtain as a result of Manager's

performance under this Agreement, or vice versa, such Confidential Information is secret,
confidential and proprietary, and shall be utilized only for those purposes of this Agreement or as
otherwise directed or agreed to in writing. The term “Confidential Information” means any
information or knowledge concerning or in any way related to the practices, pricing, activities,
strategies, business plans, financial plans, trade secrets, relationships and methodology of
Operations of the business, performance of the Administrative Services, or other matter relating
to the business. The Parties shall take appropriate action to ensure that all employees permitted
access to Confidential. Information are aware of its confidential and proprietary nature and the
restrictions placed on its use. The Parties shall not reproduce or copy the Confidential
Information of the Company, or any part thereof, in any manner other than is necessary to
perform under this Agreement, and no Party shall disclose or otherwise make the Confidential
Information available to any other person, corporation, or other entity, except to the other Party,
or as otherwise required by law.

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

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

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

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

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

“COMPANY”

Balboa Ave Cooperative

San Diego Upited Holdings Group, LLC

“MANAGER”

SoCal Building Ventures, LLC

By:

Its:

“OLD OPERATORS”

17
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NELSON HARDIMAN LLP
11835 WEST OLYMPIC BOULEVARD, SUITE 9800
LOS ANGELES, CALIFORNIA 90084
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Robert E. Fuller (SBN 171770)
rfuller@nelsorhardiman.com
Zachary E. Rothenberg (SBN 215404)
zrothenberg@nelsonhardiman.com
Salvatore J. Zimmitti (SBN 245678)
szimmitti@nelsonhardiman.com
NELSON HARDIMAN LLP

11835 West Olympic Boulevard, Suite 900
Los Angeles, CA 90064

Telephone: (310) 203-2800
Facsimile; (310) 203-2727

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

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

SALAM RAZUK], an individual, , CASENO.: 37-2018-00034229-CU-BC-CTL
Assigned to: Hon. Eddie E. Sturgeon

Plaintiff,
DECLARATION OF JIM TOWNSEND IN

V. SUPPORT OF PLAINTIFFS-IN-
INTERVENTION’S SUPPLEMENTAL
NINUS MALAN, et al., OPPOSITION TO EX PARTE APPLICATION
TO VACATE RECEIVERSHIP ORDER
Defendants.
[Filed  concurrently with  Plaintiffs-In-
Intervention’s Supplemental Opposition To Ex
Parte Application To Vacate Receivership Order,
Declaration of John H. Yaeger, Declaration of
James Holler; Declaration of Dean Bornstein,
Declaration of Chris Berman; Declaration of
Daniel J. Spillane IV; and Declaration of
Salvatore Zimmitti)

Action Filed: July 10,2018

AND RELATED COMPLAINT-IN- DATE: August 14,2018

TERVE TIME: 8:30 am.
INTERVENTION DEPT. g

DECLARATION OF JIM TOWNSEND IN SUPPORT OF PLAINTIFF-IN-INTERVENTION’S
SUPPLEMENTAL OPPOSITION TO DEFENDANT MALAN’S EX PARTE APPLICATION
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NELSON HARDIMAN LLP

t1835 WEST QLYMPIC DOWLEVARD, QUITE #0g

LO2 ANGELED, CTALIFORNIA #D0E2
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DECLARATION OF JIM TOWNSEND

I, Jim Townsend, declarc as follows:

1. I am the Managing Member of SoCal Building Ventures, LLC (*SoCal”),
Plaintiff-in~Intervention in this action. 1make this declaration in support of SoCal’s
Supplementat Opposition to Ex Parte Application to Vacale Receivership Order. | have personal
knowledge of the facts set forth herein, and if called upon to testify thereto, 1 could and would
compelently do so under aath,

2. As SoCal’s Managing Member, | am familiar with and am involved with

purchasing and paying for cquipment for the facilities which SoCal manages, including the

‘Balboa and Mira Este Facilities. In conncction with my duties, | also gather and analyze

financial data, make payments, and prepare accountings in connection with SoCal’s operations.
3, I created an inventory of So(Cal’s cquipment that is currently located at the Mira
Este Facility and under the control of Defendants in this case. | also assembled proof of payment

by SoCal for this equipment. A true and correct copy of this equipment list and proof, current as

1 of August 10, 2018, is attached hereto as Exhibit A.

4, The total value of SoCal’s cquipment st the Mira Este facility as of August 10,
2018, that | am currently aware of, is $410,206.
5, 1 also created an accounting to date of the payments made by SoCal for the

Balboa and Mira Este Facilities from 2017 through July 2018, which total $2,731,811.03, A true

| and correct copy of this accounting to date, with proof, is attached hereto as Exhibit B,

I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct, and that this decluration is exccuted on August 11, 2018, at

wtmhﬂﬁﬁﬁhwp , California,

' /'/.lim Tyﬁmend, Declarant

DECLARATION OF JIM TOWNSEND
40T 102.1
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San Diego

12/11/2017
12/14/2017
2/7/2018
2/12/2018
3/9/2018
4/18/2018
4/25/2018
4/30/2018
5/15/2018
6/5/2018
6/14/2018
6/28/2018
6/28/2018
7/10/2018
7/10/2018

Equiptment & Inventary at Mira Este

Mira Este Lab Setup

Delta Separation

KIM Industrles - cartridges
Jacksam Processor

Delta Separation

Jacksam Processor

Electrical

Equipment Order - Lab Society
Equipment Order - Lab Society
American AV - Electric

West Coast Sight - cameras and access
Christen Camera Security - Check
Westcoast Sigh & Sound - Check
Miles Electric - Check

Lab trader

Sadler Freezers

5104

(67,000.00)
(107,275.00)
(17,600.00)
(66,147.00)
(8,500,00)
(4,010,00)
(40,000.00)
(25,000.00)
(4,010.00)
(13,100.00)
(1,755.00)
(6,659.00)
(10,900.00)
(13,150.00)
{25,100.00)

(410,206.00)

EXHIBIT A

Invoice/PO Number
1119
Agreement 12/14

3320/3324/3325
3488

1192
1059
1183

629.6799

EXHIBIT A



Delta Separations LLC DELTA SEPARATIONS
. 3200 Dutton Ave, Unit # 321 A—'me@«%-

Santa Rosa, CA 95407 US

(707) 222-6066

sales@deltaseparations.com

ADDRESS SHIP.TO ESTIMATE 1119
San Dlego Bullding Ventures LLC  San Diego Bullding Ventures LLC

9212 Mira Este Court 9212 Mira Este Court ‘ i
San Dlego, CA 92126 San Dlego, CA 92126 ‘DATE 12/06/2017 ‘
N S SRR O —
SALES REP
Nathan Radabaugh
ACTIVITY | Lol AMOUNT
CUP, 16 2 55,000.00 110,000.00T
B Fllter Rack 1 .6,000.00 6,000.00T
Kag Transfer Kit 6___600.00 _ 3,600.00T
Keg, 16,5 Gallons, 4" Trl Clamp - 12 250,00 3,000.00T
Thank you very much for your decision to go with Delta SUBTOTAL 122,600.00
Saparations. To bagin the process, a 50% depostt Is required. TAX (8.625%) 10,574.25

After we recelve the deposlt, we will send you over the sales
contraot and updated Invoice.

Bank Information;

JP Morgan Chase Bank NA, 1111 Polarls Parkway, Columbus,
OH 43240

SFIFT/BIC Code; CHASUS33

Routing Transit Number: 021000021

Beneficlary Account Number: 775657096

Thank you
Nathan Radabaugh
Director of Sales/Marketing

TOTAL $133?174.25

Accepted By Accepted Date
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Dsita Separations LLC \ DELYA SEFARATIONS
3200 Dutton Ave, Unit # 321 Pagels
Santa Rasa, CA 95407 US o

(707) 222-6066 .

oraftsclence@deltaseparations.co

BILLTO INVOICE 1057
Adam Lustig L

Higher Vision

DATE 02/15/2018  TERMS Net 30

DUE DATE 03/17:2018

N R G A VP NS SR
P.O. NUMBER SALES REP

ACTIITY . ' © AMOUNT.

Frelght Shipping and Crate ' 1 128000  1,260.00

Thank you for consldering Delta Separatlons for your business.

Bank Information (Wire not ACH):

JP Morgan Chase Bank NA, 1111 Polaris Parkway, Columbus,
OH 43240

SFIFT/BIC Code; CHASUS33

Routing Transit Number: 021000021

Beneficiary Account Number; 776657096

IMPORTANT: Add this Estimate # to the memo line of any
payments.

Please let me know if you have any questions.
-Martin

TOTAL DUE $1,280.00
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This Exclusive Supply Agreement (this “Agreement") is entered irito! as of December 14, 2017 (the “Eiféctive
Date”) by and between CMP Welligss, LLC (d/b/a. Medepen), a Californin limited liability company having its
principal place of business at 15711 Condon Ave Sulte A5, Lawndale, CA. 90260 (“Sellex”) and, San Diego
Bunlding Ventures LLC, a California Limjted Liabxlity Company lmvihg its priiicipal place of businoSs at32123
Lindero Canyon Rd, Suite 210, San Diego, CA 91361: (“Buyer") (each r “Party” and, collectively, thé “Parties”),

AGREEMENT |

i

. Supply. i

l
(a) On the terms and condjtions set fortly herein, Buyer agrees to purchase tlie praducts set forth on
Schedule | attached hereto (each product on Schiedule 1, a “Prodiget” ahd collectively, the “Products”). Schedufe
1 may be updated from time to'time by Seller t to ificlude new Products, To the extent Buyer submits purchase orders
for any Product, any pre-printed terms or other terins other, than the P it SKUs, quantities and delivery dates
contained therein are hereby expressly rejected. Buyer agrees that any change in state; local, of federal laws

affécting Buyer’s principle business will not alter its obligauons under or the terms.of this Agreenicnt,

2. Delivay,

(®)  Unless otherwise agreed in writing by the Parties, Seller shall make all deliveries to Buyer's facllity
located at 9212 Mira Este Court, San Diego, CA 92126 or such othet location that is mutually agreed upon (the
"Delivery Point") using Seller's standard methods for-packaging and shipping such Products, Buyer shall be
responsible for the unloading of all dellveries, Seller shall notify Buyer of any lead times necessary for the delivery
of any Products,

(b) Risk of loss and title to any délivered Products shafl.pass to Buyer upon Sellér making them
available for unloading by Buyer at the Delivery Point; Buyer shall ma)(e all payiments for Products (Including the
costs of freight and other transportation costs) at the Délivery Point pi'lor to wiloading Product in Unjted States
Dallass.

3. Drice

i

(a) The pricing and commijtted purchase volumes for Prociucts are set forth on Schedule 1. All such
prices are exclusive of all fieight which shall be the responsibility ofBuyer‘

l
4, imi rranty,

(a) SDLLER MAKES NO ‘WARRANTY - WHAng)EVER WITH RESPECT TO THE
PRODUCTS, INCLUDING ANY () WARRANTY OF MERCHANTABILITY; (b) WARRANTY OF
FITNESS YOR A PARTICULAR PURPOSE; () WARRANTY OF TITLE; OR (d) WARRANTY
AGAINST INFRINGEMENT OF INTELLECTUAL PROPER‘ Y RIGHTS OF A THIRD PARTY;
WHETHER. EXPRESS OR IMPLIED BY LAW, COURSE OF DEALING, COURSE OF
PERFORMANCE; USAGE OF TRADE OR- OTHERWISE,

i
|
. )
A %
|
|
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5. Limitation of Liability.

()  INNOEVENT SHALL SELLER BE LIABLE r(mi ANY CONSEQUENTIAL, INDIRECT,
INCIDENTAL, SPECIAL, EXEMPLARY, OR PUNITIVE DAMAGES, LOST PROFITS OR REVENUES
OR DIMINUTION IN VALUE, ARISING OUT OF OR RELA’hNG TO ANY BREACH OF THESE
TERMS, WHETHER OR NOT THE POSSIBILITY OF SUCH DAMAGES HAS BEEN DISCLOSED IN
ADVANCE BY BUYER OR COULD HAVE BEEN REASONABLY FORESEEN BY BUYER,
REGARDLESS OF THE LEGAL OR EQUITABLE THEORY (d‘ONTRACT, TORT OR OTHERWISE)
UPGN WHICH THE, CLAIM 1S BASED, AND NOTWITHSTANDING THE FAILURE OF ANY AGREED
OR OTHER REMEDY OF ITS ESSENTIAL PURPOSE. ‘;

(b) IN NO EVENT SHALL SELLER'S AGGREGATE LIABILITY ARISING OUT OF OR
RELATED TO THIS AGREEMENT, WHETHER ARISING OUT OF OR RELATED TO BREACH OF
AMOUN‘I‘S PAID TO SELLER FOR THE PRODUCTS som) HEREUNDDR IN THE SIX MONTHS
PRECEDING THE CLAIM.

6. Termination: The initial term of this Agreement is 24 manths from the Bffective Date, This agreement
will automatk&ally renew for subsequent-oite year periods unless a Parly provides written notice at feast 30 days
prior to the end of the currerit terin of its election not renew this Agreement, Upon the expiration or termination of
this Agreciment for any reason, Buyet shall purchase any remaining Praducts held by Seller in its wai€liouses or
subject to a pending Subsequent Stocking Order within thirty days,

7. Waiver, Any waiver of>any provision herein must be in wrlting No failure to exercise, or delay in
exercising, any rights, remedy, powet or privilege ansing from this Ag\ eement.operates or may be construed as a
waiver thereof, No single or partial exercise of any right; remedy, powcn or privilege hereunder precludes any other
or further exercise thereof or the exercise of any other right, remedy, power or privilege:

3, Confidential Information. All non-publie, confidential or pr0puetaay information of Seller, inoluding, but.
not limited to, samples, customer lists, pricing, discounts or rebates, disclosed by Sellei'to Buyer, whither disclosed
orally or disclosed or accessed in written, electronic or other form or medin, and whethier or not marked, designated
or otherwise identified as "confidential," in conitection with this Agreement is confidential, solely for the usc of
performing this Agreement and may not be disclosed or copied unless authorized In advatice by Seller in writing,

Upon Seller's request, Buyer shall promptly retim 4l documents and 6ther taterials vecelved from Seller, Seller
shall be entitled to injunctive relief for. any vidlation of this Section. |

9. Force Majeure. The Seller shall ot be liable or respansible to buyer, nor be deemed to hidve-defaulted or
breached this Agreement, for any failure or delay in fulftiling or pcrfon‘ning any teim.of this Agreement when and
to the extent such failure or delay is caused by or results from sots or circumstances beyond the reasonable control
of Seller including, without limitation, acts of God, flood, fire, goVemhentgi actions, war, invasion o hostifities,
terrorist threats or acts, olvil unrest, national emergenay, epidemic, Iq,c,:k-oms, strikes or other labor disputes, or
restraints or delays affecting carrlers or Inability or delay it obtalning supplies of adequate or suitable materials,

|
@ |
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The Seller shall not be linble or responsible to Buyer, nor be.desmed to have defaulted or breached this Agreement,
In the event the Products ave seized by US Customs. and Border Protéction or any othet government agency,

10, Assignment. Buyer shall not assign any of its rights or delegate any of its obligations under this Agreement
without the prior widtten consent of Seller. Any purported.assignment o delegation in violation of this Section s
null and void,

1. Relationstiip of the Parties, The rélationship betweeh the parties is that of independent contractors, neither
party shall have authority to contract for or bind the other party in any. manner whatsoevey. This Agreement is for
the sofe benefit of the parties hereto and their respéctive succesiors 'Fh'd permitted assigns and nothing herein,
express or implied, is intended to or shall confer upon‘any other person or entity any legal or equitable right,

12, Governing Law. All matters arising out of or relatingto this Agreement is governed by and construed in
accordance with the internal laws of the State of Califorsita.

13, Severability. If any term of provision of this Agreenient is invalid, illegal or unenforceable, such invalidity,
illegality or unenforceability shall not affect any other term or provision of this Agreement.

14, Survival. Provisions of this Agreement which by thelr nature slllo'uld -apply beyond their terms will remain
in force after any termination ot expiration of this Agreement,

15, s Agl ment and Modification. This Agreement together with the schedules
attached hereto constitute the complete, final and exolusive qgreemi;nt between the parties regaiding the
shibject matter hereof and cancels and supersedes ali prior or contemporaneous agreements, understandings,
and communications, whether written of oral, between the parties r_e'lA_ting to such subject matter: This
Agreement may only be amended or modified:in a writing that Is s'lgna&} ‘by an authorized representative of
¢ach patty. I
|
|
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IN WITNESS WHEREOF, the Parties have caused this

roduct Desctiption Form to be
executed by their respective duly authorized officers as of

he date first set forth above,

e e e e

CMP WELLNESS, LLC |

i
By: !
Name: ,{
Title: _ ;

San Diego Buijding Venture LLC

By: &Pl
Name; Jim Townsend
Title: Managing Member
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Schedule |

Products and Pricing
|

Product Pricing Per: Unit Total Cost

NC7 Glass Ceramic © %00 '$200,000
0.5 ml Cartridge ;
Syringe graded glass 100,000 $0.86 $86,000
barre] (no plunger) '
Metal twist plunger 100,000 $1071 | $107,100

: $36,000
Small Grip N Glide 200,000 %018
TOTAL f $429,100
Deposit 25% " $107,275

t
1

i

«  Deposit wire of $107,275 sent by SoCal Buliding Vex&_tures LLC on December 14,
2017, §

i
!
|
i
i
i
i
{
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WT FED#09257 JPMORGAN CHASE BAN
Expand 12/11/17 /FTR/BNF=DELTA SEPARATION LLC SRF# $67,000.00
0011721345114697 TRN#171211171846 RFB#

WT FED#08933 JPMORGAN CHASE BAN /FTR/BNF=Delta

02/12/18 g erations SRF# GWO00000010801853 TRN#180212088097 RFB# 642

$66,174.25

WT FED#08676 SALAL CREDIT UNION /FTR/BNF=KIM
Expand 12/14/17 International Corporation SRF# GW00000009118502 $107,275.00
TRN#171214166189 RFB# 595

WT SEQ131784 JACKSAM CORPORATION /BNF=Jacksam
Expand 02/07/18 Corporation dba Blackout SRF# GW00000010486750 $17,600.00
TRIN#18020713 1784 RFB# 635

WT SEQ#35200 JACKSAM CORPORATION /BNF=Jacksam
Expand 03/09/18 Corporation dba Blackout SRF# GW00000014342064 $8,500.00
TRN#180309035200 RFB# 672

WT SEQ#84969 MATTHEW DRIVER /BNF=American AV SRF#

04/24/18 5\00000015460892 TRN#180424084969 RRBH 716 $4,010.00

WT SEQ151368 MATTHEW DRIVER /BNF=American AV SRF#

05/15/18 w00000016009006 TRN#180515151368 RFB# 755 $4,010.00
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WT SEQ132999 LAB SOCIETY /BNF=Lab Society SRF#
Expand 04/25/18 GW00000015502161 TRN#180425132999 RFB# 724 $40,000.00

Expand 04/30/18 WT SEQ235160 LAB SOCIETY /BNF=Lab Society LLC SRF#

GWO00000015639983 TRN#180430235160 REBH# 739 $25,000.00

WT FED#07211 BANK OF AMERICA, N /FTR/BNF=West
Expand 06/05/18 Coast Sight and Sound SRF# GW00000016518410 $13,100.00
TRN#180605152486 RFB# 783

07/10/18 WT FED#06497 ZB NA DBA CALIFORN /FTR/BNF=Labtrader Inc $13,150.00
SRF# GW(00000017381072 TRN#180710146095 RFB# 800 S

WT FED#07575 MUFG UNION BANK, N /FTR/BNF=Gary Stadler
07/10/18 o by GWOD000017383144 TRN#180710154163 RFBH 814 §25,100.00
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WT FED#06987 COMPASS BANK /FTR/BNF=Flip
Expand 12/19/17 Management SRF# GW00000009235224 TRN#171219155547

RFB# 599
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Sclence At Tha Right Cost

Lab Soclely
4699 Naulilus Ct S #5083
Boulder, CO 80301
United States
Involcing and shipping address:
Dan Spillane
8212 Mira Este Count
San Diego, CA 92126
United States
Invoice INV/2018/0887.
Involce Date; Due Date: Source:
056/31/2018 05/31/2018 5003488
Description Quantity Unit Price Taxes Tax Excluded Price
[GDO-28) Cascade Decarboxylation Oven 1,000 Each 9,950,00 No Tax $ 9,960,00
Frelght - Cascade ‘ 1,000 Each 0,00 $0,00
Freight Manual 1.000 Each 600,88 No Tax $ 600.98
Subtotal $ 10,650.98
No Tax $0.00
Total $10,550,98
Pald $10,263.09
Amount Due $287.89
Tax Base Amount
No Tax $ 10,560.98 $0.00

Paymanl term: Immediate Payment

Phone: (720) 600-2037 + Emall: sales@labsoclety.com + Website: hitp:/absaclety.com
Page: 1 / 1
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Sclence At The Right Cost

Lab Society
4699 Nautitus Ct S #503
Boulder, CO 80301

United States

{nvolcing and shipping address: Jash Rowlaey

Josh Rowlay '

' United States

United States

. 203-988-3995

Quiotation # SO03324

Your Reterence: Quotation Date: Salesperson: Payment Terms:

20L Rotary Evaporalor 04/05/2016 16:24;28 Peter Delone Immediate Payment
Description - ' Quantity Unlit Price Taxes Price
[AI-SES3-220-ULC) SolvantVap Rotary Evaporator (201 Motorized Lift UL Lislad) 1,000 Each 10,690.00 NoTex $ 10,690.00
[Al-C30-30-20L] Recirculating Chiller (20L/min, -30*C, 30L) . 1.000 Each  6,990.00 NoTax $ 6,990.00
{2052B-01] Welch ILMVAC High Capacity-High Vacuum Pump (20628-01) 1.000 Each  3,860.00 NoTax $ 3,860.00
[LS-PCM-1) Pressure Control Monftor 1.000 Each  1,482,00 NoTex  §1,492,00
Frelght - Across Int 1,000 Each 450.00 $ 450,00

Total Without Taxes $ 23,482.00
Taxes $0.00
Total $23,482.00

Payment term; Immediate Payment

Phone: (720) 600-2037 « Emall; sales@labsoclety.com + Webslte: htipi/iabsociety.com
Page: 1 / 1
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Sclence At The Right Cost

Lab Sociely
4699 Nautilus Ct § #503
Boulder, CO 80301
Uniled States

Involeing and shipping address; Josh Rowley

Josh Rowley '

R Unlted States

Unlted States

. 203-988-3996

*

Quotation # SO03325

Your Reference: Quotation Date: Salespersont Payment Terms:

Filtration - Quote A 04/05/2018 16:28:26 Peter Delone Immediate Payment
Description Quantity UnitPrice  Taxes Price
(20478-01] Welch DryFast Pump (2047B-01, 115V) 1000 Each  2,605.00 NoTax $2,606.00
[VBF-2000) Buchner Funnel (200mm) . 4,000 Each 100.00 No Tax $ 400.00
[CHO421) Filter Adapters (Blue, 7 Po. Set) . 4,000 Each 16,00  No Tax $ 60,00
{FG5340-5000) Flask, United Sclentific (5000ml) . 4,000 Each 176.00 No Tax $ 700.00
{LS-VMK-C] Lab Saciety Vacuum Manifold Kit 1.000 Each 650,00 No Tax $ 650,00
[LS-BIO1-185) Filter Paper, Qualitative (18.6 cm, 11 miccon (Mediurn)) 1.000 Each 2600 No Tax $ 26.00
[LS-BIO3-185] Fllter Paper, Qualitativa (18,6 cm, 6 micron (Slow)) 1.000 Each 26,00 No Tax $ 26,00

Total Without Taxes $ 4,467.00
Taxes $0.00
Total $ 4,467.00

Payment term'; immediate Payment

Phone: (720) 600-2037 + Emall: sales@labsoclely.com ¢ Website: hilp:/labsoolety.com
Page! 1 / 1
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Sclente At The Right Cost

Lab Society
4699 Nautilus Ct S #503
Boulder, CO 80301

Unlted Slates
Involeing and shipplng address: Josh Rowley
Josh ROWI@Y )

. United States
Unlted States

A, 203-988-3995
Quuotation # SO03320

Your Reference: Quotation Date: Salesperson: Payment Terms:

Shorl Palh - Quote A 04/05/2018 16;13:47 Poler Delone Immediale Payment
Descripilon Quantity Unit Price Taxes Price
(LS-SPK-5EG28) G2 Executive Short Path Distillation Kit (5L Silvered) 1,000 Each 10,045.00 No Tax $ 10,945,00
(3081-01] Welch CRVpro Rolary Vane Vacuum Pump (Pro 8, 115/230V) 1.000 Each  3,025.00 NoTax $ 8,025.00
[320015] Exhaust Filter (Welch) (CRV KF16 (NW)) 1.000 Each 433,10 No Tax $433.10
[S1S-KF16X376-AL] Aluminum KF Flange KF16 (NW) 3/8 in. ID Barb 1,000 Each 12,00 No Tax $ 12,00
(Al-T40} Machanical Cold Trap 1,000 Each  2,990.00 NoTax § 2,990.00
[LS-CTG2-DT18) Cold Trap Inner 34/45, GL.-18 Connections 3.000 Each 125.00 No Tax $ 375,00
|LS-CTG2-TB34] Cold Trap Boltom, 34/45 Joint 3,000 Each 7000 NoTax  $210,00
[SDO7R-20-A11B) PolySclence 7L Refrigerated Clroulator (-20C, Standard Digilal, 120V) 1,000 Each  3,112,00 NoTax $3,112.00
Frelght - Lab Sociely : 1.000 Each 500,00 $ 500,00

Total Without Taxes $ 21,602.10
Taxes $0.00
Total $ 21,602.10

Payment term: Immediate Payment

Phone: (720) 600-2037 « Emall: sales@labsociely.com +« Website: htipi/absociety.com
Page: 1 / 1
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Completed Payments https://gpow.wellsfargo.com/gpow/Payments/CompletedPayments.do

WELLS

Payment Information

Fed Rel# 071011B7033R016497 Stalus Successiul
Payment ID 800 Modifiad 07/10/2018 04:38 pm ET by TOWNJ913
Type Wire
Debit Account
Debit Account
SAN DIEGO BUILDING VENTURES LLC
Acct # 5234430907 USD
Beneficiary
Beneficlary Beneficiary Bank
Labtrader Inc California Bank and Trust, A Division of ZB, National Association
United States of America (US) 1024 GRAVES AVE
Acct # 5790606080 EL CAJON 92021
United States of Amerlca (US)
ABA # 122232109

Payment Details

Debit Cutrency USD - United States Dollar Value Date 07/10/2018
Credit Currency USD - United Slates Doliar : Cutoff 07/10/2018 05:30 pm ET
Amount 13,150,00 USD

References

Orliginator
SAN DIEGQ BUILDING VENTURES LLC
32123 LINDERO CANYCN RD STE 210
WESTLAKE VILLAGE CA 913615461
United States of America (US)
Payment Referances

10 or Acct # 65234430907

| of} MIP0R. 221 PM
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LabTrader Inc.

Invoice

1396 Poinsettia Ave.
Vista, CA 92081 Date Invoice #
6/12/2018 629.6799
Bill To Ship To
San Diego Building Ventures LLC San Diego Bullding Ventures LLC
9212 Mira Este Court 9212 Mira Este Court
San Diego, CA San Diego, CA
92126 92126
P.O. Number Terms Due Date Ship Via
prepay 6/12/2018 6/12/2018
Description Reference # Quantity Price Each Amount
Thermo Scientific Forma 8600 Serles -86C Chest F820CD 1 8,500.00 8,600,007
Ultra-Low Temperature Freezer
Thermo Revco Ultima il -86C Chest Ullra-Low LT0917006 1 3,400,00 3,400,007
Temperalure Freezer
Local Delivery in San Dlego County 280,00 280,00
Subtotal $12,180.00
Sales Tax (7.75%) $922.25
Payments/Credits $0.00
Balance Due $13,102.26
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Science At The Right Cost

Lab Soclely
4699 Nautilus Ct S #503
Boulder, CO 80301

United States
Invoicing and shipping address: Josh Rowley

Josh Rowley ,

, United States
Unlted States

. 203-988-3995
Quotation # SO03325

Your Reterence: Quotation Date: Salesperson: Payment Terms:

Fillration - Quote A 04/05/2018 16;26:26 Peter Del.one Immediate Payment
Description Quantity UnitPrice  Taxes Price
{20478-01] Welch DryFast Pump (2047B-01, 115V) 1,000 Each  2,605.00 NoTax $2,605,00
[YBF-2000} Buchner Funnel {(200mm) 4,000 Each 100,00 No Tax $ 400,00
{CHO421] Fliter Adapters (Blue, 7 Pc. Set) 4.000 Each 15.00 No Tax $ 60,00
[FG5340-5000) Flask, United Scientific (5000ml) 4,000 Each 176,00 No Tax $ 700,00
[LS-VMK-C] Lab Soclety Vacuum Manlfold Kit 1,000 Each 650.00 No Tax $ 650.00
[LS-BIO1-185] Filter Paper, Qualitative (18.5 cm, 11 micron (Medium)) 1,000 Each 26.00 No Tax $26.00
[LS-BIO3-185] Filter Paper, Qualitative (18.5 cm, 6 micron (Slow)) 1,000 Each 26,00 No Tax $ 26.00

Total Without Taxes $4,467.00
Taxes $0.00
" Total $ 4,487.00

Payment term: Immediate Payment

Phone: (720) 600-2037 + Emall: sales@labsoclety.com « Website: hilp:/flabsociety.com
Page: 1 / 1
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$ Sclence At The Right Cost

Lab Soclety

4699 Nautllus Ct S #5603

Baulder, CO 80301

Unlted States

Involcing and shipping address: Josh Rowley

Josh Rowley 9212 Mira Este Court

9212 Mira Este Court San Diego, CA 92126

San Diego, CA 92126 United States

United States

. 203-988-3995

Quotation # SO03488

Quotation Date: Salesperson: Payment Terms:

04/13/2018 156:16:56 Peter DaLone Immediate Payment

Description Quantity Unit Price Taxes Price

[CDO-28] Cascade Decarboxylation Oven 1.000 Each 9,950.00 No Tax $ 9,960,00

Freight - Cascade 1.000 Each 250.00 $250.00
Total Without Taxes $ 10,200.00
Taxes $0.00
Total $ 10,200,00

Payment term: immediate Payment

Phone: (720) 600-2037 + Emall: sales@labsociety.com « Waebsite: hitp:/labsociety.com

Page:

171
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West Coast Sight and Sound (818)579-9699
12428 Oxnard Street, CAlic#1030408

Los Angeles, CA 91606 US
jordan@westcoastsightandsound.com
http://www.westcoastsightandsound.com

INVOICE
BILL. TO INVOICE # 1183
Dan Splilane DATE 05/24/2018

DUE DATE 05/24/2018

Atrum A22  Cdvi Americas CDV- 7 839.00 5,873.00T
2 door A22KITB Atrlum 2-Door
controller Controller Kit ~ A22
He's 500 HES 5000 SERIES 10 14500 1,450.00T
GRADE 1 LOW .
PROFILE ELECTRIC
STRIKE
Magnetic Magnetic lock for main 3 289.00 867.00T
lock entry doors
18 port TPLink 16 port rack 1 110.00 110.00T
glgabit mount gigabit switch
switch
18 gauge 18 gauge 7 189.00  1,323.00T
wire
22/8 wire 22/8 wire for card 4 169.00 676.00T
readers
Labor Labor for Installing 1 480000  4,900.00
charge access control system
SUBTOTAL 15,199.00
TAX (7.75%) 798.17
TOTAL 16,997.17
BALANCE DUE
$15,997.17

5123




Wells Fargo

Online®

https://connect.secure.wellsfargo.com/accounts/start?SAMLart=AAQB...

Check Details

Check Num ber 1059
Date Posted 06/ 14/ 18
Check Amount $1,755.00
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For your securlty, information like account numbers, signatures, and the ability to view the backs of

checks have been removed from the images.

You can see full or partial fronts and backs of the Images by using the link at the top of the window.

@ Equal Housing Lender

lof1
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Woest Coast Sight and Sound (8'18)579-9699
12428 Oxnard Street, CAlic#1030408

Los Angeles, CA 91606 US
jordan@waestcoastsightandsound.com
http:/fwww.westcoastsightandsound.com

INVOICE
BILLTO INVOIGE # 1182
Dan Spliane DATE 06/25/2018

DUE DATE 06/25/2018

Cat 6 cable Cal 6 cable 6 125.00 750.00T
Hikvislon4MP  Hikvision 4MP WDR 23 135.00 3,105.00T
WDR Fixed Fixed Dome IP .
Dome IP Camera DS-
Camera DS- 2CD2142FWD-IB
2CD2142FWD-
B .
27U RACK A2V A2VER27U 27U 1 500.00 500.00T
RACK MOUNT
ASSEMBLED
Labor charge Labor for witing and 1 3,500.00 3,500.00
installing 22 Ip '
cameras
1 In the front of the
building
2 on North side of
bullding

3 back of the bullding
4, The remaining 19
will be installed Inside
and spoken locations
extra cables will be ran
for the bigger rooms In
case we nead more

coverage.
32 CHANNEL 32 CHANNEL NVR W/ 1 500.00  500.00T
NVR W/8TB, 1080P RESOLUTION,

HI DEFINITION, IP

This Is Loaner system
till we upgrade to the
proper system full
refund when you
upgrade to the 128
syslem

hikvislon hard ~ Hikvislon hard 4 370.00  1,480,00
drive DriveHK-HDDBT-E
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40 Inoh flat
screen

65 foot HOMI
Labor charge

Hikvislon 4MP
WDR Varl-
focal Bullet
Network
Camera
motorized lens
HD

Wil b used In the
upgraded system

40 inch flat screen

65 toot non 4k HDMI

Labor for installing Tv
and running HOMI
cable

Hikvislon 4MP WDR
Vari-focal Bullet
Network Camera DS-
2CD2642FWD-IZS
2.8+12mm motorized |

250

299.00 299,007

85.00 85,00T
1.00 250.00

226,00  450.00T

...................................................... PR R T T P R L TR T R R R I T IR TT R R PP P I

SUBTOTAL
TAX (7.75%)
TOTAL
PAYMENT
BALANCE DUE

5126

10,919.00
440.90
11,359.90
4,700.00

$6,659.90



Wells Fargo

fofl

Online®

ELINALY, CODRICS, DCLU
S RITLLY T Tall ] COTIVETIL
4 LITOICE

hitps://connect.secure wellsfargo,com/accounts/start?SAMLatt=AA QB..,

Check Details
Check Number 1072
Date Posted 06/28/18
Check Amount $6,659.90
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For your security, Information like account numbers, signatures, and the abllity to view the backs of
checks have been removed from the images.
You can seé full or partial fronts and backs of the images by using the link at the top of the windaw,

@& Equal Housing Lender

7/14/2018, 10:31 AM
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Completed Payments

Wires

Payment Information

Fed Ref# 071011B7031R017576
Payment ID 814
Type Wire

Debit Account

Debit Account
SAN DIEGO BUILDING VENTURES LLC
Acct # 6234430907 USD

Beneficiary

Beneficlary

Gary Stadler

United States of America (US)
Acct # 60679462

Payment Details

Deblt Currency USD - Unlted States Dollar
Credit Currency USD - United States Doliar
Amount 26,100.00 USD

References

Originator to Beneficlary Information
OBl Replacement

1of |

hitps://gpow.wellsfargo,.com/gpow/Payments/CompletedPayments.do

Slatus Successful
Modifled 07/10/2018 05:11 pm ET by TOWNJ913

Baneficlary Bank

MUFG UNION BANK N.A,
1980 SATURN STREET
MONTEREY PARK 91765
United States of America (US)
ABA # 122000496

Value Date 07/10/2018
Cutoff 07/10/2018 05:30 pm ET

Otiginator
SAN DIEGO BUILDING VENTURES LLC
32123 LINDERO CANYON RD STE 210
WESTLAKE VILLAGE CA 913615481
United States of America (US)
Payment References

ID of Acet # 5234430907

7/31/2018. 2:20 PM
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San Diego

10/24/2017
11/8/2017
11/22/2017
11/30/2017
1/4/2018
1/4/2018
1/24/2018
2/6/2018
2/22/2018
3/7/2018
3/15/2018
4/3/2018
4/3/2018
4/20/2018
4/27/2018
5/12/2018
5/21/2018
6/4/2018
6/7/2018
6/15/2018
7/11/2018
7/19/2018
7/23/2018

11/30/2017
11/30/2017
11/30/2017
11/30/2017
1/4/2018
1/25/2018
1/25/2018
2/6/2018
2/12/2018
2/22/2018
3/1/2018
3/15/2018
3/30/2018
4/1/2018
4/30/2018
5/1/2018
5/30/2018
6/1/2018

2017-2018 Accounting to Date
Mira Este

Mira Este October Rent

Mira Este - November Rent
Mire Este CUP - wire

Mira Este - check 1003 - Dec Rent
Mira Este - CUP - 1018

Mira Este - Rent - check 1019
Mira Este - Misc

Mira Este - Rent check 1028
Mira Este - Min Guarantee

Mira Este - Rent

Mira Este - Min Guarantee

Mira Este - Tl - Toby

Mira Este - April rent

Mira Este - Past Min Guarantee
Mira Este - April Min Guarantee
May Rent

Mira Este - Gina Austin Legal
Mira Este - May Min Guarantee
Mira Este ~ June Rent

Mira Este - CUP

Nelson Hardiman

Michael Essary - Receiver (2xrent+MG)
Dan Spillane - Reimburse Locks

Balboa

San Diego Holding -1004 Balboa Rent
San Diego Holding -1007 Balboa Legal
San Diego Holding Balboa Inventory

San Diego Holding - 1005 Balboa FF&E
Balboa legal - check 1017

Balboa (CREDIT OF $44k FROM 11/30 $83)
75K Min Guarantee and 25K legal Austin
Balboa Rent - check 1029

cup

Balboa Min Guarantee

Balboa - San Diego United

Balboa - San Diego United - Option
Balboa - Min Guarantee paid by Sales
Balboa Rent - paid by Sales

Balboa - Min Guarantee pald by Sales
Balboa Rent - paid by Sales

Balboa - Min Guarantee paid by Sales
Balboa Rent - paid by Sales
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(55,500.00)
(55,500.00)
(66,658.00)
(55,500.00)
(15,206.00)
(55,500.00)
(8,500.00)
(60,300.00)
(85,000.00)
(60,300.00)
{50,000.00)
(16,920.50)
{60,300.00)
(75,000.00)
(50,000.00)
(60,300.00)
(33,300.00)
(50,000.00)
(60,300.00)
(15,400.00)
(15,000.00)
{170,600.00)
{990.53)

(1,176,075.03)

(15,000.00)
(66,000.00)
(83,000.00)
(125,000.00)
(8,500.00)
(11,000.00)
(100,000.00)
(15,000.00)
(18,245.00)
(35,000.00)
(50,000.00)
(75,000.00)
(35,000.00)
(15,000.00)
(35,000.00)

(15,000.00) -

(35,000.00)
(15,000.00)

EXHIBIT B

i
I

. EXHIBITB



7/17/2018

12/6/2017
12/14/2017
12/19/2017
12/29/2017

12/22/2017
12/11/2017
12/12/2017
12/14/2017
2/7/2018
2/12/2018
3/2/2018
3/9/2018
3/13/2018
3/23/2018
4/2/2018
4/12/2018
4/18/2018
4/19/2018
4/24/2018
4/28/2018
5/1/2018
5/1/2018
5/1/2018
5/11/2018
5/15/2018
5/15/2018
5/21/2018
6/1/2018
6/1/2018
6/1/2018
6/1/2018
6/5/2018
6/14/2018
6/14/2018
6/15/2018
6/15/2018
6/15/2018
6/28/2018

Grainway Rent - July - Check

Total

Balboa Shop Operations & Inventory

ABP Consulting
ABP Consulting
Flip Management
ABP Consulting

Total

Mira Este Lab Setup

Adam Lustig

Delta Separation

Dr Good Life - Lustig

KIM Industries - cartridges
Jacksam Processor

Delta Separation

Chris Wayne

Jacksam Processor

Chris Wayne

Dan Spillane

Chris Wayne

Dan Spillane

Electrical

Dan Spillane

Equipment Order

Nelson Hardiman

Dan Spillane

Flintridge Insurance

MSS Consulting

Chris Wayne

Dan Spillane - May 1-15
American AV - Electric
Chris Wayne - Balance Aprit
Josh Rowley - Relocation
Aaron Coleman - Relocation
Dan Spillane - May 16-30
MSS Consulting

West Coast Sight - cameras and access

Chris Wayne

Christen Camera Security
Dan Spillane

Joshua Rawley

Aaron Coleman
Westcoast Sigh & Sound
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(4,500.00)

(756,245.00)

(40,000,00)
(30,000.00)
(50,000.00)
(60,000.00)

(180,000.00)

(10,000.00)
(67,000.00)
(25,000.00)
(107,275.00)
(17,600.00)
(66,147.00)
(4,000.00)
(8,500.00)
(6,000.00)
(5,000.00)
(5,000.00)
(500.00)
(4,400.00)
(5,000.00)
(65,000.00)
(25,000.00)
(5,000.00)
(21,895.00)
(10,000.00)
(5,000.00)
(3,500.00)
(4,010.00)
(5,000.00)
(6,000.00)
(5,000.00)
(3,500.00)
(10,000.00)
(13,100.00)
(5,000.00)
(1,755.00)
(3,500.00)
(3,500.00)
(3,500.00)
(6,659.00)



6/28/2018
7/10/2018
7/10/2018
7/10/2018
7/10/2018
7/10/2018
7/17/2018
7/17/2018
7/17/2018
7/17/2018

Miles Electric

Lab trader

Aaron Coleman

Joshua Rawley

Dan Spillane

Sadler Freezers

Chris Wayne

Dan Spillane - 1/2 july
Josh Rowley - 1/2 July
Aaron Coleman - 1/2 July

Grand Total
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(10,900.00)
{13,150.00)
(5,500.00)
(5,500.00)
(5,000,00)
(25,100.00)
(5,000.00)
(5,000.00)
(3,500.00)
(3,500.00)

(619,491.00)

(2,731,811.03)



Gmail - San Diego United holdings o https://mail.google.coi  ail/ 1/ui=2&ik=0e448882d&jsver=ZGTQn...

Gma" Dean Bornstein <dbadh13@gmail.com>

San Diego United holdings

Chris Hakim <symbolicrealestate@gmail.com> Wed, Jan 24, 2018 at 4:39 PM
To: dbadh13@gmail.com .
Cc: NinusMalan@yahoo.com, jtproducer34@gmail.com

Wire instructions

San Diego United Holdings Group LLC
Bank of america

Lemon grove ca

325090171268 Acc

121000358 Rte

Sent Chris Hakim’s iPhone 7+

I AF1 Q/0MNEL 2.2 DAL
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Gmail - Re: Additional $55,500 - LOI - https://mail.google.co ail/w/0/ui=2&ik=5c8c5ddad1 &jsver=ZGTQn..,

1 Af2

Gmall Jim Townsend <jtproducer34@gmail.com>

Re: Additional $55,500 - LOI

Chris Hakim <symbolicrealestate@gmail.com> Tue, Nov 7, 2017 at 8:01 AM
To: Jim Townsend <jtproducer34@gmail.com>
Cc: Dean Bormnsteln <dbadh13@gmail.com>, Chris Berman <bermanc1976@gmail.com>

Check payable to

Mira Este Properties, LLC

1645 Hotel circle south, suite 145

San Diego, 92108

| will sign today along with Ninus and will send back.

Sent from my iPhone

On Nov 7, 2017, at 7:54 AM, Jim Townsend <jtproducer34@gmail.com> wrote:

Chris,
Who is the check made payable to and what address do we use?

Also, we have not received back the executed copies of the agreement that were sent last week to you. You can
keep one copy and return the two other copies to us at the address below..

Thanks,

Jim

—--—-— Forwarded message ------ ——

From: Dean Bornstein <dbadh13@gmail.com>
Date: Tue, Nov 7, 2017 at 7:49 AM

Subject: Fwd: Additional $55,500 - LOI

To: Jim Townsend <jtproducer34@gmail.com>

- Forwarded message ~-meamm

From: Dean Bomnstein <dbadh13@gmail.com>
Date; Tue, Nov 7, 2017 at 7:47 AM

Subject; Re: Additional $55,500 - LOI

To: Chiis Hakim <symbolicrealestate@gmail.com>
Cc: Chris Berman <bermanc1976@gmail.com>

Chris,
We will federal express a check today.
Best,

Dean

R/0MNN1L 17.n2 DA
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On Mon, Nov 6, 2017 at 6:52 PM, Chris Hakim <symbolicrealestate@gmail.com> wrote:

| Dean,

'
i

https://mail.google.cor " ailw/0/ui=2&ik=5¢8c5dda0! &jsver=ZGTQn...

i 1 know we ALL have a lot going on. Per our executed LOI, we were supposed to get $55,500 on November 6th,

which was today. | know i asked you today over the phone if we can get the remaining funds tomorrow and you

- said as long as we agree to Rob's documents,

to resend the wiring instructions?

i | am going to need some time to review the documents from Rab when | actually receive them, So | would
appreciate if you can have your accounting department wire the $55,500 tomorrow. Let me know if you need me

- Ninus and | are working on the CUP contracts and will send shortly and hope to go get reimbursed for 50% of
' those once we agree and execute the actual agreements,

Call me any time to chat.
: Sincerely,

. Chris Hakim

. Broker

. License #01353790
858-373-8781 DIRECT
{ 619-900-4185 OFFICE

1545 Hotel Circle South Ste. 145
* San Diego, CA 92108

32123 Lindero Canyon Road
Suite 210

Westlake Village, Ca. 91361
818-865-1700 Office
310-866-0028 Cell

32123 Lindero Canyon Road
Suite 210

Westlake Village, Ca. 91361
818-865-1700 Office
310-866-0028 Cell

SoCal Building Ventures LLC
Sherwood Media Company
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32123 Lindero Canyoh Rd.
Suite 210
Westlake Village, CA 91361

(818) 865-1700 office

(818) 865-1711 fax

(310) 866-0024 cell
www.sherwoodmediacompany.com

hitps:/mail.google.co;
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WIRE INSTRUCTIONS Domestic Wires in US Dollars
Bank Name and Address: Torrey Pines Bank: 12220 Ef Camino Real Ste 100 San Diego, CA
92130
ABA / Routing Number 122243635
Beneficiary Account Name: Mira Este Properties, LLC
Benefictary Account Number 8011802264

Special Instructions Attn: Chris Hakim
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1. Check 1052 to Mira Este P}operties for $50,000 — May 28 returned — Replaced with:

WT FED#04280 TORREY PINES BANK, /FTR/BNF=Mira Este

6/04/18 Properties LLC SRF# GW00000016470163 TRN#180604084047 RFB#  $50,125.00
778
2,
NSF RETURN ITEM FEE FOR A TRANSACTION RECEIVED
Expand 01724/18 03 4123 $75,000.00 CHECK # 01021 $35.00
NSF RETURN ITEM FEE FOR A TRANSACTION RECEIVED
Expand 01/24/18 (5 1123 $33,500.00 CHECK # 01022 $33.00
Replace with Wire on 1/24 for $100,000 and wire for $8,500
" Wells Fargo Portfolio Checking (continued)
Deposits/ Withdtawals/ Ending Dally
Dals Description Check No, Additions Bal:
123 W1 Fed#07358 Redwood Capilal Ba /Fi/Bnl=Humboldi Land 25,000.00
:;;cm\puw Sef# 0011721022139941 Tm# 180123072398
123 Deposiled OR Cashed Check 2738 15,000.00
1723 Deposited OR Cashed Check 2737 10,000.00 99,940.60
1124 Deposit Made In A Branch/Store 2,000.00
1124 Wire Trans Svc Charge - Sequence: 180124149007 Sith 30,00
0011721024052081 Tenk 180124149007 Rib¥
124 WT Fad¥07951 Tortey Pines Bank, /FirjBni=Mira Este 100,000.60
Properties, LLC Sif# 0011721024052061 Tin# 180124 149007
"4 ggzﬂl Gas Pald Scge 180123 0365031901 85501
301601474094682006
1124 Barclaycasd US Creditcard Xxxxx7673 Chiis Berman 6,000.00
14 American Express ACH Pm{ 180124 W2756 Cheis Berman 5,000.00
V24 Qverdral Xter Frem Credit Card OR Line 464441 0.00
425 ATM Check Deposit On 01/25 Westiake Bivd Wastlake Vil CA 93,000.00 93,000.00
0003412 ATM 1D 0968H Card 3085
129 Venmo Cashout Xxxxx8743 Chris Betman 200.00
129 Paypal tnst Xfer 180127 Altbnb Chyistopher Betman 1,208.46 61,893.54
130 Jonathan Club 00132849 180129 Mic19217452 E Berman 1,706.97 90,196,67
Christopher
31 ATT Payment 013018 723{88003Epayj Cluis E Barman 130,03
1] Chase Credit Crd Epay 180130 34310810859 Chuistopher 1,000.00
1734 {nteres| Payment 228 89,018.82
Ending balance on 1/31 £9,018.02
Totals $209,823.89 $224,708.13
WT FED#04933 TORREY PINES BANK, /FTR/BNF=Mira Este
01/24/18 Properties LLC SRF# GW00000010079402 TRN#180124124695 RFB#  $8,500.00

619
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3. Return check 1/23 to San Diego United Holdings — replaced next day with wire

NSF RETURN ITEM FEE FOR A TRANSACTION RECEIVED

ON 01/23 $11,000.00 CHECK # 01020 $35.00

Expand 01/24/18

WT FED#07237 BANK OF AMERICA, N /FTR/BNF=San
Expand 01/25/18 Diego United Holding Group LLC SRF# GW00000010096293  $11,000.00
TRN#180125069873 RFB# 620
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Richardson C. Griswold, Esq. (CA Bar No. 246837)

GRISWOLD LAW, APC

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

Fax: (888) 624-9177

Attorney for Court-Appointed Receiver
MICHAEL W. ESSARY

SUPERIOR COURT OF CALIFORNIA
FOR THE COUNTY OF SAN DIEGO

SALAM RAZUKI, an individual,
Plaintiff,
V.

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

Defendants.

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

NOTICE OF ENTRY OF ORDER

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

TO ALL INTERESTED PARTIES AND COUNSEL OF RECORD:

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

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

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

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

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

Dated: October 25, 2018 Respectfully Submitted,

Richardson C. Griswold, Esq.
Attorney for Court-Appointed Receiver,
Michael W. Essary

2-
NOTICE OF ENTRY OF ORDER

5141




5142

EXH

BIT A




O 0 N & A W e

NN DONN NN NN s ke e e e b

ELECTRONICALLY FILED
Superior. Gourt of 'Califomia,
Dounty of San’Diego
10M7/2018 at 01:40:00 P
Glerk of the Superidr- Gourt
By Julia McGiniiis, Deputy Glerk

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

Defendants.

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

[PROPOSED] ORDER

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

Date:  September 27,2018
Time: 8:30 am.

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, ptesiding, 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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23
24
25
26
27
28

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

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

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

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

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

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

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

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

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

IT IS SO ORDERED. s ¢ W
10/17/2018

Dated: , 2018

Judge of the Superior Court g4gie C Sturgeon

2-
[PROPOSED] ORDER
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PROQF OF SERVICE

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

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

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

SEE ATTACHED SERVICE LIST

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

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

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

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

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

Kot i

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 for Defendant Ninus Malan

Steven Blake, Esq.

Daniel Watts, Esq.

GALUPPO & BLAKE, APLC

2792 Gateway Road, Suite 102

Carlsbad, CA 92009

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

Gina M. Austin, Esq.

Tamara M. Leetham, Esq.

AUSTIN LEGAL GROUP, APC

3990 Old Town Avenue, Suite A-112

San Diego, CA 92110

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

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

GORIA, WEBER & JARVIS

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

Email: chasgoria@gmail.com

Counsel for SoCal Building Ventures, LLC
Robert Fuller, Esq.

Salvatore Zimmitti, Esq.

NELSON HARDIMAN LLP

1100 Glendon Avenue, Suite 1400

Los Angeles, CA 90024

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

2-
PROOF OF SERVICE
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AGREEMENT OF COMPROMISE, SETTLEMENT,
AND MUTUAL GENERAL RELEA,SIJ

This AGREEMENT OF COMPROMISE, SETTLEMENT, AND MUTUAL GENERAL
RELEASE (“Agreettent”) Is entered into by and betweeri SALAM RAZUKI (hereinaftor
colleotively “RAZUKI™), on the one ha,ud,i and and NINUS MALAN (hereinafter “MALAN"),
on the other, The petsons to his Agreement inay sometimes be referred to collectively as thie *
“Parties” or separately as *Party”. This' Aprecment is enjered into with. reference to thio recitals
set forth in the Article titled “Reoitals” below and constitutes (i) a ssttlement agreement between
the Parties and (i) a mutual telease of all lisbilities of fhe Parties arising out of the matters

described below atid except as cxpx:cssly otherwise noted herein,

ARTICLEL
RECITALS

This Agreement is entered lnto with refetence to the following facts:

1.1 RAZUKI and MALAN have engaged in several business ttansactions, dealings,
agreements (oral aind wntt;x?, pronises, loans, payments, related to the acquisition of real
property and interests in vatious medical marijuana businesses. Speeiﬁcally, RAZUKJ and
have each invested oeitain sums of mpital for the acquisition of the following agsets.

(coﬂeéﬁirely hereinaftet refatred to as the “Parthership Assets”):

(8) ' MALAN’S one hundred percent (100%) membership nferest i SAN’
DIEGO UNITED HOLDING GROUP LIC; a California Limited Liability Company; and record

ovwner of the following properties:

i, The real property commonly known as 8859 BALBOA AVE,
STE. A, SAN DIEGO, CA 92123 '

it. " The real property- commonly known as 8859 BALBOA AVE.,
S’I‘B B, SAN DIEGO, CA. 92123,

i, The real property commonly known as 8859 BALBOA AVE,
STE., C, SAN DIEGO, CA 92123,

iv.  The real property commonly known as 8859 BALBOA AVE,
STE..D, SANDIEGO, CA 92123,

‘The real ‘property commonly known ds 8859 BALBOA AVE,
STE.E, SAN DIEGO, CA. 92123.

vi. The real property commonly known as 8861 BALBOA, STE. B,
SAN DIEGO, CA.92123. .

vii, * The real propdxiy commonly known as 8863 BALBOA, STE. B,

AGRBEMENT OF COMPROMISE; SBI"I‘LENfEN'.I‘, AND MUTUAL GENERAL RELEASE
Page | of 8
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SAN DIEGO, CA 92123.

(b) One hundred percent (100‘%) metbership interest in  FLIP
MANAGEMENT LLC, & (,ahf‘mn la Litnited Liability Company.

(©) MALAN’S fifty pércent (50%) membcxship interest in. MIRA. BSTE
PROPERTIBS LLC, a Califomia Liniited Listility Company; and record owner of the: real
propetty commonly known as 9212 MIRABSTE CT., SAN DIEGO, CA. 92126.

(@ MALAN’S Fifty percent (50%) membership interest in ROSELLE

PROPERTIES, LLC, & California Limited Liability Company, and record ownet of the real
propetty commonly known.as 10685 ROSELLE, ST SAN DIEGO OA 92121.

©  RAZUKI'S twenly poroent (20%) memborstiip fnterest in SUNRI.SE'

PROPERTY INVESTMENTS, LLC, a California Limited Liability Gomipany, the record ownes
of the real property located 3385 SUNRISE STREET, SAN DIEGO, CA. 92012,

RAZUKY’S twenty seven percent (27%) ‘membership.interest in SUPER 5

@,
CONSULTING GROUP, LLC, & Califétnia Limited Liability Company, which fs the operator of
a medical marijuana. dzspensary located at'3385 SUNRISE STREET, SAN DIEGO, CA, 92012,

12 RAZUKI and MALAN have an understanding such that regardloss of which Party
or entity holds fitle and anership to the Partnership Assets, RAZUKI is entitled to a seyenty-~
five percent (75%) inferest in the capital, profits, and Jossés of each Pmtnership Assét and
MALAN is entitled to 2 twenty five percent (25%) nterest, and no Party is entifled to recejve
any profits whatsoever until, and wnless the Parties have first been repaid their investment in full

(bereinafter refetred o as the “Partnetship Agreement™),

13 AZUKT atid MALAN have ow forned RM PROPERTY HOLDINGS, LIG; 8
California leited Liability Company (the “Coripany”), Whereby. RAZUKT and MALAN have

. agreed to teansfer title to the Partiiershify Assets to the Corapany, and forever resolve any and all
matters, claims or controversies that each Party may haye against each other related to the

Partnership Agreement as stated in this Agreement, ’
14  RAZUKI and MALAN Yaye riot recouped their financlal investments in the
Parnership ‘Assels. . "

1.5 The Patties consider it to be in their best iiiterests, in light of the cost of litigation,
and to their best advantage, to forever dismiss, settle, adjust and compromise all claims and
defenses which have been, or could liave been sserted relative to their Partherstiip Agreement,

1.6  All claims are denied and contested, and nothing cofitained herein should be
construed as afl admission by any I’arty heteto. of any liability of any kind to any other Party

heteto or to any other person,
1.7  The Paities sow wish to settle the dispute between them and fotever release,

AGRBEMENT OF COMPROMISE, SETTLEMENT. AND MUTUAL GENERAL RELEASE
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dischatge, and texminate any and all labilities arising out of, of existing or emanating from their
Pattne:smp Agreement, insluding all demands and causes of action, Whether state, federal, or
administative, and whether actually raised or aould have been raised by way of complaing,
supplemental complairit, or eross-complaint exoept as expressly otherwise set forth within this
Agreement. To order to sffectuate this release, the Parties hereto enter-into this Agresmeit.

'NOW THEREFORE, in consideration of the mutual promises: and covenants, and. wpon

tha condihoxw cc)ntmned herem, and for oth@r good and valuable consxdtmuon the tece1pt and

efforts fo effectuate the “rransfer of the I’armership Assets to the Compauy thh:n thnty (3 0} daya,
and shall exeoute any and all further documonts.as may be nesessary 1o sarry out the sdms..

99 Yinansh
of theit respecuve cash frivestment amousits ifi the Partnership Assets within thirty (30) days-and
shall execute an amendnjent -of exhibit to this Agreement to memorlalize the same. Once

exedcited, the exhibit or amendment shall be incorporated and becoiiie.a part of this Agreemeiit -

as though set forth originally (the “Accotinting”), For avoidance of doubt, the amount agteed to
in the Accounting shall be the amount of cash cap1ta1 investmetit that must bé first tepaid to the
Parties by the Company before: either Party receives any profits fhereit (eagh refetred to as the

“Partnets’ Cash Investrient”),

23 The Parties heteby reaffirm and

acknowledge the t texms of the Opcratﬁ;ug Agmﬁment provide for repayment of the Partners’ Cash
Investment prior to.any distribution of profits and losses, The Parties futther feaffirm that once
the Partners’ Cash Conttibution hias been repaid by the Company, then RAZUKI shall receive
seventy five percent (73%) of the profits and losses of the Company and MALAN shall fecelve
twenty five parcent (25%), all as set forth under the terms of the Operating Agreement, 1ty the
Parties’ intention that once the Patinership Assets have been transferred fo-the Company and the
Accovnting hag been agreed upon, then all other business' mafters shall be goveitied and
controlled by the terms of the Operating Agrbﬁment and the Parties shall theveafter be reloased
from 4ll further Hability to cach other arising under their Parthetship Agreérnent as set forth

below.

3.1  QGeneral Release, In consideration of the terms and provisions of this Agresment,
the Partiés hercto, on behalf of themselves, successors, and assigns, hereby forever. relleve,
release, and dlscharge each other, and their respective successors and assigns, and all of thel
respective present and former attorneys, accountants, agents, employees, representatives,

AGREBMENT OF COMPROMISE, SETTLEMENT, AND MUTUAL; GENERAL RELEASE
Page 3 of' 8

b

5150

ceonnting, The Partles agree to work in good faith to caleulate each.

Y



administrators, fnsurers, partners, ditectors, officers, shaveholders, and heirs of and from any and
all olaitns, debts; liabilfdes, demands, obhgatxons, promises, acts, agteements, costs, and
expenses, including but.not limited to attomey’s fees, damages, actions; and causes of astion of
whatsoover kind or natute, specifically including those related to in eny way, directly or
indirestly, to atiy alleged past, present, or future:claims for violations of any state, foderal, or
adminstrative code or statue, or any typeof fort or cotiversion, or indemnification, oonh:ibutmn,
or declaratory relfef based on any type of. allocation of fa;ﬂt, whefher now known or wiknows,
suspeeted or wnsuspected, based an, arlsing out of, or m connéction with anything whatsoever
done, omitted, or sufféred to be done at any thme, telatitg to, or i aty ratter comeoted with,
directly or indirectly, the mattérs; facts or claims rolated to their Parinership Agtesment as set

forth in the Artlcle of this Agresment fitted “Recitals” This.Agreerent shall not be intetpreted

to bar any claims for the enforcement of the provisions of this Agreement or any provision of the
Cotfipany’s Operating Agreement. Firthetmore, this release -and settlement shafl only be
effective upon (i) the transfer to the Company of the Partnership Assets pursuant to seetion 2.1
dbove, and () execution of an amendment of éxhibit related to the Actounting. Thereafter; the
Patfies shall fotever be batied from: bringing any cldims related fo the Partnership Agseement as
set forth herefn, abd 4ll claims or cohtroversies shall be goveined by the terms 0f the Compauy’s
Ogperating Agreement,

3.2 Waiver undet Section 1542 of the Califc vil Code. The Prrties heteto
#3pressly waive any and all rights undcr Seotion 1542 of‘ the le Code of the State of
Cahfomia, which provides s follows:

“A generdl release does not extend to elaims which: the cfeditor
does not know or suspect to sxist in his orher favor at the time of
executing the release, which if known by him or het must have
matorially affected his or her settlement with the debtoi,”

In contiection with such walver and relinqmsbment, the Parties ackﬁawledge that it miay
hereafter discover olaims presently unknowh or wnsuspected, or faots in additmn to or different
from those which it now knows or believes to ‘be true, Nevertheless, 3t is the intention of the
Patties, through this ‘Agreement, and ‘with the advice of counsel, if any, to fully, finally, and
forever seftle this dispute. Pursuant to that intention, the Paties expressly consent that this
release ghall have the same full force and effect ag fo uwiknown aod unsuspected. claims,
demands, and cauges of action, if apy; as to those terms and provisions relating to claims,

demands, and causes of action hereinaboye speified,
ties: The Parties hereby reprcs;mt and wartant to, and

33  Repieséntations and Warr
agree with edoh other as follows;

(&)  The Parties hereto, snd each of them, represent and declare that in executing this
Agteement they have relied solely upon theli own fidgment, belief and kiiowledge, and the
advice and recommendations of their own independently selected counsel, if any, concerning the

nature, extent, and duraion of their rights and clajms, and that they have not been influeticed to
any extent whatsoover in exeottirig the same by any représentations or statements coveritig any
matters tade by the other party heteto or by any petson representing him. or it.

' AGREBMENT OF COMI’ROMISB SB'FILBMBNT AND MUTUAL GENERAL RELEASE
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(b)  Bxoeptas expressly stated in this Agreomeént, neither of the Patties have made any
statements ot représentations regarding any fact relied upon in entering into this Agreement, and
the Partiey .,peciﬂcally do potrely on any statements, representations, ox promises in exacuhng
this Agteement, or in making the seitloment provided foi heiein, except as expressly stated in

this Agreeinent;

{(c)  The Parties, and their attorneys, if desited, liave: made such investigation. of the
_facts pertaining to this Agreement and a]l of the matters pertaining thereto, as they deem

~ necessary;

()  Thetérms of this Agseement ate. contactual, not 4 mers recital, and are the result
of negotiations between the Parties;

(6)  The Recitals to this Agteement ate expressly made-a part hereof;

B ' This Agreement has been carefully read by the Parties hereto, and if they chiooge,
. by thely attorneys; it 18 slgned fresly by edch person exequtmg this. Agreement and ¢ach person

éxecuting this Agreement is empowered to do so.

) () In erferthg into this Agteerient, the Partiey recognize that no fhcts of
repiesentations ate abisolutely certain, The Parties acknowledie that they ate aware that they
may, affer execution of this Agreement, discover facts different ffom or.in addition to those they
-niaw kiow or believé to be trie with respect to the Habilitids, actions or canses of action to bo
releaséd, Accordmgly, the Parties each assume their own tisk of any incomplete disclosure or
m,ishke 1 the Parties; ot each of them, should subsequently discover that any fact #t relied upon
in entering into this Agreemerit was untrus, of that any viiderstanding of the facts or of the law
was inporreet, such party shall fiot be entitled to set aside this Agreenent by reason fhereof, This
Agreement is infended to be final aud binding between the Parties hereto, and i fuithef intended
to be effective as a final accord and satisfaction botween the Parties, The Partiss afe relying on
the finality of this Agrecment as a mateddal faotot inducing the Partws’ execytion of this

Agmernept

(8 The oonsideration. specified herein is given for the purpose of (i) seitling and
coniipromising all claims and disputes which have arisen: between. the Parties, and (ii) releasing
the Partles by operation of this Agreement from any an all claims and ]iabﬂxﬁes, past, présent,
and fistuge, that have or may arisen out of the matters described in the Article uﬂed “Recitals”.
Neither the payment nor tender of consideration, nor anything heteln, shall be. construéd as an
admission by any of the Parties, their agerits, sotvants of smployees , of any liability of: any kind

to the other,

()  The Parties repiesent and warrant that they have not heretofore transferred or

assigned ot putported to transfer or assigi to any person, firin, ot corporation any claim, demand,
damage, debt, liablhty, account, action or cause of action herem to be releaged.

6] 'Ille Parties. aclmowl_edga the adequacy of the consideration given for the telease

AGRBBMEN'I‘ OF COMPROMISE, smmarm AND MUTUAL GENERAL RELBASE
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of all Partles in this Agrectnent and understands that itrespective of whethei the consideration is
expressly desoribed herein, adequate consideration eists for the telease of all Partiey under this

Agreement.

3.4  Non-Disparagement. The Parties further agirees riot to make any statement ot take
aty action, directly or indirectly, that hatms, or could herr, the other Patty’s business {nterests,
ieputation or good will, inchuding any statements that may be made fo any past, curwent, or
prospeciive employees, vendots o atiy-ofher third parties whatsosver. Accordingly, the Parties
shall not make any statements, written ororal, which disparage the other; howeves, this provision
shall not prevent the any Paty from truthfully responding to any inquity required by law of

pursuant to a court:order,

AR.’I‘ICLE IV

41 liutegration, This Agreement constitutes a single, integiafed, written contract
expréssing the entire Agieement of the Parties hetéfo relative to the subject matter hereof. No
cavenants, agredmeiits, répresentations, o1 watranties of any kind whiatsoever have been nmiade by
atiy Patty hercto, except.as specifically set forth In this Agreement. All prior discussions and
negotiations, if' any, are: miperseded by this Agrecimeit,

42 D { st ; Bach party to this Agreement and ifs legal
counsel liave remewed. ani revxsed ffus Agmemcnt. The ritle of construction thiat any amblpuities
are o be resolved against the drafting party shall not be employed in the. interpretation of this
Agresmert or of any amendments ot exhibits to this Agreement. This Agreement shall not be
deemed -prepared or drafied by one. party of ariother, or its attorneys, ‘and. will be construed

accordingly.

ks

43  Moiification. No.modification, waiVex, antendment, dischatge, ot any change of
this Agtecinent shall be valid unless the samé is in writing and signed by the party‘against which
the enforcement of such modification, waiver, amendmsnt «discharge, or change is -or may be
+ sought, . :

A4 its, Suc " . This Agreemert.shall inure to the bepefit of, and
shall be binding upon, the. hsns, suaoedsors, atid dssigns of the Parties hereto, and each of thern,

45 Sggerabﬂ{gz In the event that any texm, covenant, condition, or provision of this
Agrcement should be held to be void, voidable, oi Unénforéeable, the remalning portions hereof

ghall yernain in full force and effoot.

4.6  Govetning Law, This Agreement shall be construed. in accdidance with, and be
govetried by the laws of Califotnia.

It the event that any Action, suit, or othet proceadmg

arising fiom this Agreement is mstituféd, the parties agree that venue for such action shall be in
San Diego County, and that personal jurisdiction and subject niattér jurisdiction shall be -

'AGREEMENT OF COMPROMISE, s’mmgmr, AND MUTUAL GENERAL RELEASE,
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exercised by the Superior Court of the State. of California, in and foi the County of San Diego,
Central Division,

* Execution in Counterparts, This Agteemont may be oxecuted and delivered in
two ot ‘more counterparts etch of which, when 5o exectifed and defivered, shall bé an original,
Bt such covntétparts shall together constitate but one and the samme Agxeement This Agreeriicnt
shall be desmed to be executed on the Jast date any such counterpart is-executed,

49 simile Signatures, This Apreement may be executed and a copy of such
execufed Agreernent uansmlmed by facsimils, which when received can be used as an orjginal of
the Agreement for all putposes.

ey’s Fees, The Parties hereto agree to beat his or ity own costs

and atxomey’s fees, and gach party'hexeby walve§ any statute, mle of coutt, of other law,
awarding costs, fees, or expenses relating to any Jitigation. Said waiver shall be offéctive with

tespeot 10 the stajutes, rules of coutt, ot ofhier laws of provisions of the United States aud/or of

each stafe, inoluding, without Immitatxon, the State of California, However, in the event that any
action, suit, or oflier proceeding is instituted to intetpret and/or enforos this Agieement, of
atdsing out of 4 treach of this Agreement, the prevailing party shall recover all of such party’s
reasonable attorney’s fees and costs incurred in each and every action, suit, or other proceeding,

includitig; any and all dppeals or petitions thetefrom,

411 Waiver. Any walver of a default under this Agreement mustbe it wxitmg and

* shall not be 'a walver of any ofhet default oonocmmg the saime or any other ‘provision of this
Agreement; No delay or omission in the exeroise of any vight or remedy shall impair such right
ot xamedy or be constxued asa wawm Consent to: o approval of any act shall not be deemed to

4.12 Confidentiality, The terms of this Apteement ate confidential. The Parties
expressly unidesstand and agree that it shall constitute o brench of this Agreement t6 disclose of
commyicate the fetms of this settement or fo dissendinafe this Agreement to atly thilvd party
(unless required by Court: order or operation of law or to. the Parties’ respective attorneys,

acéountants or. tax advisers).

413 Time of Essence. The Parties hereto agree and confinm that time is of the essence
for exectition, completion, and fall pexformance of thcx texnis and ‘conditions of this agreement.

m
i
N
m
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IN WITNESS WHEREOF, the Parties heteto have cach approved and execdled this
Agreepnent on the dates set forth opposite thefr respective signatutes.

Dated; .

AGREEMENT OR COMPROMISE SE'I'I‘LEMBNT AND MUTUAL GBNBRAL RELEASE
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San Diego, CA 92110

AUSTIN LEGAL GROUP, APC
3990 Old Town Ave, Ste A-112

O X N &N n b

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

iGina M. Austin (SBN 246833)

E-mail: gaustin@austinlegalgroup.com
Tamara M. Leetham (SBN 234419)
E-mail: tamara@austinlegalgroup.com
AUSTIN LEGAL GROUP, APC

3990 Old Town Ave, Ste A-112

San Diego, CA 92110

iPhone: (619) 924-9600

Facsimile: (619) 881-0045

SALAM RAZUKI, an individual,
Plaintiff,

VS.

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

Defendants.

AND RELATED CROSS-ACTIONS.

"
1

ELECTROHICALLY FILED
Superor Court of California,
County of San Diego

1152018 at 12:20:00 PM

Clerk of the Superior Court
By “waleria Contreras,Deputy Clerk

Attorneys for Defendants Monarch Management Consulting,
San Diego United Holdings Group, Flip Management,
Balboa Ave Cooperative, California Cannabis Group, Devilish Delights, Inc.

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

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

DECLARATION OF TAMARA M. LEETHAM
REGARDING NOVEMBER 16, 2018 STATUS
CONFERENCE

[Imaged File]

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

Date: November 16, 2018
Time: 1:30 p.m.

Complaint filed: July 11, 2018
Trial date: Not set

1
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AUSTIN LEGAL GROUP, APC

3990 Old Town Ave, Ste A-112

San Diego, CA 92110

10
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I, Tamara M. Leetham, declare:

1. I am attorney admitted to practice before this Court and all California courts and,
along with Gina M. Austin, represent defendants Monarch Management and Consulting, San
Diego United Holdings Group, Balboa Ave Cooperative, California Cannabis Group, Flip
Management, and Devilish Delights in this matter. I make this declaration for the November 16,
2018 status conference for the following defendants, currently enjoined and in receivership: San
Diego United Holdings Group, LLC, Balboa Ave Cooperative, California Cannabis Group, and
Flip Management. If called as a witness, I would and could competently testify to them.

2. As explained in prior briefing, there is a Settlement Agreement between San Diego
United Holdings Group, Balboa Ave Cooperative, Ninus Malan, Salam Razuki and Razuki
Investments on the one hand, and the Montgomery Field HOA on the other, that controls the
Balboa Dispensary and the Balboa Manufacturing Facility’s ability to operate within the
Montgomery Field HOA.

3. The Settlement Agreement obligates San Diego United Holdings Group, Balboa
Ave Cooperative, Ninus Malan, Salam Razuki and Razuki Investments to make numerous
payments that are a condition to their ability to operate within the Montgomery Field HOA. If the
Settlement Agreement payments are not made, the Montgomery Field HOA may elect to bring a
motion to permanently revoke the Balboa Dispensary and the Balboa Manufacturing Facility’s
right to operate.

4. On Tuesday November 13, 2018, I received an e-mail from a man named John
Peek, the President for the Montgomery Field Homeowners Association Board of Directors. The
letter is entitled “Letter of Intent: Breach of Settlement Agreement to Revoke Use Variance.”
The Letter demands a payment of $132,957.25 within 5 business days of November 13, 2018 for
money owed pursuant to the Settlement Agreement. A true and correct copy of this letter is
attached as Exhibit A and incorporated by reference.

5. The letter was e-mailed to me as well as Razuki’s attorney in the HOA litigation,
Douglas Jaffe.

6. On November 13, 2018, the same morning I received Mr. Peek’s letter, I

2
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AUSTIN LEGAL GROUP, APC
3990 Old Town Ave, Ste A-112
San Diego, CA 92110
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forwarded the letter to Mr. Essary and Mr. Griswold and offered any assistance in working with
the HOA's attorney.

7. On the morning of November 14, 2018, Mr. Essary responded to my e-mail and
asked for the HOA attorney’s contact information and explained that money is an issue since
there are no funds in his receivership account.

8. I responded shortly thereafter with the HOA attorney’s contact information and
again offered to assist.

9. On another note, on November 13, 2018, I filed a motion to be relieved as counsel
for the entity defendants that my firm represents. Ms. Austin filed one as well. The hearing is set
for December 21, 2018. Unfortunately, since the receivership order was entered, my clients have
been left with no resources to pay their legal fees and we have been left with no choice but to ask
the Court to be relieved as their attorneys.

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

correct. Executed in San Diego, California, on November 14, 2018.

Tamara M. Leetham

3
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ARl S

PAINTING CONTRACTORS

November 13, 2018

Letter of Intent: Breach of Settlement Agreement to Revoke Use Variance

To: San Diego United Holdings Group, LLC
From: Montgomery Field Business Condominium Association Board of Directors

San Diego United Holdings Group has been ordered by the court to follow the stipulated
requirements of the settlement with the Montgomery Field Condominium Association as is

outlined in the “Settlement Agreement” to maintain the use variance within our complex.

We have reminded SDUHG that we do not intend to send out invoices as “reminders” or act as
office personnel to ensure that the obligations outlined in the settlement agreement are met.

All owners have access to our management company, Associated Professional Services, to
corroborate their account.

The following list is outstanding as of this date and must be paid within 5 business days:

Monthly assOCiation dUES..........vveieiiriiiiiiieiieeneiiet e iaieeenerereeeeanenens $ 5,494.00
Liability INSUTANCE. .. evuuevniiiineiieiilinrpineean e eiie e ererie e eeiieeiieerasens $17,603.25
Emergency Plumbing repairs on main lin...........ocoooviiiiinnininiinninnn $ 82,347.00
Legal fE8S. . evuiiniiniriiiiiiiieiieiiis e e e $ 18,513.00
WALEr ANA SEWET ... vvvviviterineneenrtetnerteneainernersenerrnetsersrerrerssrneresnsnes $ 9,000.00

Total in arrears $132,957.25

An Executive Board Member Session will convene to vote on action to enforce action in light of
this breach of the Settlement Agreement unless all outstanding obligations to the Association are
met within 5 business days.

Sincerely, ! Q{k/

o

John Peek

President, BOD of Montgomery Field HOA
8861-A Balboa Avenue

San Diego, CA 92123

C-33 #479546

858-505-1361 Office

john@peekbrotherspainting.com
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Leetham, Tamara

From: Leetham, Tamara

Sent: Wednesday, November 14, 2018 10:41 AM

To: ‘calsur@aol.com’; rgriswold@griswoldlawsandiego.com

Cc: Austin, Gina; dwatts@galuppolaw.com; ninusmalan@yahoo.com
Subject: RE: Intent to file for Breach

Hi Mike,

The HOA is represented by Mandy Hexom of Epsten Grinnell and Howell. 1 can "e-introduce" if you like. If you would
like to handle on your own with Red, here is her contact information:

Mandy D. Hexom

Senior Attorney at Law

10200 Willow Creek Road, Suite 100 | San Diego, CA 92131

Phone: 1.858.527.0111 | Fax: 1.858.527.1531 | Direct Dial: (858) 444-9664 | www.epsten.com

| have always found her responsive.

| know money is an issue and | say that with absolutely no finger pointing. My overriding concern is that we can get this
figured out right away and | will help in anyway | can.

-Tamara

From: calsur@aol.com [mailto:calsur@aol.com]

Sent: Wednesday, November 14, 2018 10:16 AM

To: Leetham, Tamara; rgriswold@griswoldlawsandiego.com

Cc: Austin, Gina; dwatts@galuppolaw.com; ninusmalan@yahoo.com
Subject: Intent to file for Breach

Thank you for the update Tamara. I'd like to meet or conference with whomever is the point person for the HOA. Can you
get me that information or set something up for this week?

Obviously the money is an issue since there are essentially no funds in my account. | would say we need to limit some of
our inventory purchases and squeeze other expenses to accumulate monies for at least a partial payment.

Mike

In a message dated 11/13/2018 10:06:41 AM Pacific Standard Time, tamara@austinlegalgroup.com writes:

Good Morning,

Please see attached. This is obviously of the utmost importance - if the HOA moves to revoke the use variance

for breach of the settlement agreement, and the motion is granted, Balboa Manufacturing and the dispensary are

done. It took several months of litigation and then several additional months to negotiate this agreement and the

manufacturing facility and the dispensary operate purely by virtue of the use variance and the monetary

compensation outlined therein. I am available to work with either of you in any capacity I can to help avoid the
1
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HOA filing anything with the Court. Ihave been informed that if the HOA does file a motion, there is no turning
back. Iam not sure how reliable my "source" is who gave this information to me, so please take it with a grain of
salt. Ultimately, I believe and hope that if the HOA is communicated with, there will be a way to work through
the current situation with the receivership and the litigation.

Again, please let me know if I can be of assistance.

Thank you,

Tamara

From: Peek, John [mailto;john@peekbrotherspainting.com]

Sent: Tuesday, November 13, 2018 6:27 AM

To: Ninus Malan; douglasjaffe@aol.com; Leetham, Tamara; mhexsom@eprten.com; Daniel Burakowski
Subject: Intent to file for Breach

Attached is a conditional letter of intent to file for breach

Please refer all communications to our attorney Mandy Hexom
Have a Hooray day! )
John Peek Peek Brothers Painting ~ 8861-A Balboa Avenue San Diego, CA 92123
C-33#479546  619-247-7390 Cell 858-505-1361 Office 858-505-1347 fax

http://www.peekbrotherspainting.com
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Thank you in advance for your referrals! They have been the lifeblood of our business
Jor 30 years and the greatest compliment you can give us.

Sender notified by
Mailtrack .

v
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Steven W. Blake, Esq., SBN 235502
Andrew W. Hall, Esg., SBN 257547
Daniel Watts, Esq. SBN 277861
GALUPPO & BLAKE

A Professional Law Corporation
2792 Gateway Road, Suite 102
Carlsbad, California 92009

Phone: (760) 431-4575

Fax:  (760) 431-4579

Attorneys for Defendant Ninus Malan

ELECTRONICALLY FILED
Superior Court of Califomnia,
County of San Diego

1152018 at 12:20:00 P

Clerk of the Superior Court
By “aleria Contreras,Deputy Clerk

SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN DIEGO

CENTRAL D1VISION

SALAM RAZUKI, an individual,
Plaintiff,

VS.

NINUS MALAN, an individual; MONARCH
MANAGEMENT CONSULTING, INC,, a
California corporation; SAN DIEGO
UNITED HOLDING GROUP, LLC, a
California limited liability company; MIRA
ESTE PROPERTIES, LLC, a California
limited liability company; ROSELLE
PROPERTIES, LLC, a California limited
liability company; and DOES 1-100,
inclusive,

Defendants.

AND ALL RELATED CROSS-ACTIONS

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

PROOF OF SERVICE

I am employed in San Diego County. | am over the age of 18 and not a party to this
action. My business address is 2792 Gateway Road, Suite 102, Carlsbad, California 920009.

PROOF OF SERVICE

1
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On November 15, 2018, | served the foregoing document(s) in this action described as:

1. BRIEFING OF NINUS MALAN, MONARCH, SAN DIEGO UNITED
HOLDINGS GROUP, BALBOA AVE COOPERATIVE, DEVILISH
DELIGHTS, AND CALIFORNIA CANNABIS GROUP RE: NOVEMBER 16,
2018 STATUS CONFERENCE

2. DECLARATION OF NINUS MALAN, MONARCH, SAN DIEGO UNITED
HOLDINGS GROUP, BALBOA AVE COOPERATIVE, DEVILISH
DELIGHTS, AND CALIFORNIA CANNIBIS GROUP RE: NOVEMBER 16,
2018 STATUS CONFERENCE

3. DECLARATION OF TAMARA M. LEETHAM REGARDING
NOVEMBER 16, 2018 STATUS CONFERENCE

[X] addressed as follows:

Attorneys for Plaintiff
Steven A. Elia
Maura Griffin
James Joseph
Law Offices of Steven A. Elia, APC
2221 Camino Del Rio South, Suite 207
San Diego, CA 92108
steve@elialaw.com

Attorneys for Plaintiffs-in-Intervention
Robert E. Fuller
Zachary E. Rothenberg
Salvatore J. Zimmitti
NELSON HARDIMAN LLP

11835 West Olympic Boulevard, Suite 900

Los Angeles, CA 90064

ZRothenberg@NelsonHardiman.com

Attorneys for Defendants and Cross-Complainants Mira Este Properties, LLC, Monarch
Management Consulting, Inc. and Chris Hakim
Charles F. Goria, Esq.
GORIA, WEBER & JARVIS
1011 Camino del Rio South, Suite 210
San Diego, CA 92108

PROOF OF SERVICE
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Attorneys for Court-Appointed Receiver
Richardson C. Griswold
GRISWOLD LAW, APC
444 S, Cedros Avenue, Suite 250
Solana Beach, CA 92075
reriswold@griswoldlawsandiego.com

Co-Counsel for Ninus Malan
Gina Austin
Tamara M. Leetham
Austin Legal Group, APC
3990 Old Town Avenue, Suite A-112
San Diego, CA 92110
gaustin(@austinlegalgroup.com
tamara@austinlegalgroup.lcom

VIA ELECTRONIC FILING SERVICE: Complying with Code of Civil Procedure
section 1010.6, my electronic business address is lkoller@galuppolaw.com and I caused
such document(s) to be electronically served through the e-service system for the above
entitled case to those parties on the Service List maintained on its website for this case.
The file transmission was reported as complete and a copy of the Filing/Service Receipt

will be maintained with the original document(s) in our office.

Executed on November 15, 2018 at Carlsbad, California

) ; :\\ iV

/

e lzﬁnda M. Koller

PROOF OF SERVICE

3
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Steven W. Blake, Esq., SBN 235502
Andrew W. Hall, Esq., SBN 257547
Daniel Watts, Esq. SBN 277861
GALUPPO & BLAKE

A Professional Law Corporation
2792 Gateway Road, Suite 102
Carlsbad, California 92009

Phone: (760) 431-4575

Fax:  (760) 431-4579

Gina M. Austin (SBN 246833)

E-mail: gaustin@austinlegalgroup.com
Tamara M. Leetham (SBN 234419)
E-mail: tamara@austinlegalgroup.com
AUSTIN LEGAL GROUP, APC

3990 Old Town Ave, Ste. A-112

San Diego, CA 92110

Phone: (619) 924-9600

Facsimile: (619) 881-0045

Attorneys for Defendants

SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN DIEGO

CENTRAL DIVISION

SALAM RAZUKI, an individual,
Plaintiff,

VS.

NINUS MALAN, an individual; MONARCH
MANAGEMENT CONSULTING, INC., a
California corporation; SAN DIEGO UNITED
HOLDING GROUP, LLC, a California limited
liability company; MIRA ESTE
PROPERTIES, LLC, a California limited
liability company; ROSELLE PROPERTIES,
LLC, a California limited liability company;
and DOES 1-100, inclusive,

Defendants.

Notice of Motion and Motion to set Appellate Undertaking

1

ELECTROHICALLY FILED
Superior Court of California,
County of San Diego

111572018 at 05:50.00 Ph

Clerk of the Superior Court
By Rizhard Day,Deputy Clerk

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

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

Notice of Motion and Motion;
Memorandum of Points and Authorities
ISO Ninus Malan, Monarch, San Diego
United Holdings Group, Balboa Ave
Cooperative, Devilish Delights, and
California Cannabis Group’s motion for
order setting appellate bond amount

Date: December 14, 2018
Time: 1:30 p.m.

Judge: Sturgeon

Dept.. C-67
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Notice of Motion and Motion

Defendants Ninus Malan, Monarch, San Diego United Holdings Group, Balboa Ave
Cooperative, Devilish Delights, and California Cannabis Group move for an order setting the
appellate bond amount for their pending appeal of the preliminary injunction order issued on
September 26, 2018 appointing Michael Essary as receiver, and staying the order until the
bond is posted. Defendants also ask the court to order Plaintiff to post an additional bond of
$800,000 to keep the September 26™ order in place. The application is based on this notice,
memorandum of points and authorities, supporting declarations, all papers on file in this action,
anything of which the court may take judicial notice, and any evidence presented at or before
the hearing.

At the ex parte hearing held November 6, 2018, the court set the date of the hearing and
ordered the parties to brief the motion per code. The hearing was set for December 14, 2018 at
1:30 p.m. in Department C-67 of the Superior Court for the County of San Diego at 330 W.

Broadway, San Diego, CA in front of the honorable Judge Eddie Sturgeon.

Dated: November 15,2018 M k}_{

Daniel Watts

Steven W. Blake
GALUPPO & BLAKE, APLC
Attorneys for Defendant Ninus Malan

Notice of Motion and Motion to set Appellate Undertaking

2
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Summary

Defendants have appealed this court’s September 26™ order issuing a preliminary
injunction appointing a receiver. They asked the court in an ex parte application heard
November 6" to set the amount of undertaking to stay the court’s order during the appeal. The
court declined to set the bond and ordered the Defendants to file a noticed motion. This is that
motion.

The undertaking must account for the likely damage the respondent — Plaintiff Salam
Razuki — would incur if the receiver is removed during the appeal. Among the factors to
consider are the appellants’ net worth, the harm the respondent would incur if the receiver is
removed, and the respondent’s likelihood of success on the merits of his claim.

Factor 1. The moving defendants are indigent companies, including two member-
owned cooperatives and not-for-profit mutual benefit corporations. Far from profitable,
Devilish Delights, Inc., Balboa Ave Cooperative, and California Cannabis Group are legally
bound not to earn a profit. They cannot post a bond without taking out a loan. It is inequitable
to set anything more than a nominal bond for an appellant with no assets.

The for-profit appellants are in no better shape. Their combined gross revenue of about
$200,000 per month barely covers expenses. When the receiver’s $25,000 to $50,000 bills are
included, they are suffering a 25 percent monthly loss. They are in ever-increasing debt, as the
receiver himself admits, having filed a request to take out a $600,000 loan to cover short-term
expenses. Requiring more than a nominal undertaking would be inequitable.

Factor 2: Plaintiff-Respondent Salam Razuki would suffer no damages if the receiver is
removed. First, the companies in receivership do not earn a profit; they operate at a loss. If the
receiver is removed, they are in better shape, not worse. Removing the receiver gives them
room to breathe and pay down their debts. The receiver is a burden they cannot sustain, and
removing him helps anyone with an interest in them.

But more importantly, Plaintiff does not claim to have an ownership interest in any of

the companies in receivership. He claims only a partial interest in the profits and losses of RM
Notice of Motion and Motion to set Appellate Undertaking

3

5169




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

25

Property Holdings, LLC. RM Property Holdings, not Plaintiff, has a potential claim to some of
the shares in some of the companies in receivership. And since those companies are losing
money every day, RM Property Holdings will also lose money if it ever acquires an interest in
those companies. Plaintiff, entitled to 75 percent of the losses of RM Property Holdings, will
suffer no losses if the receiver is gone. Throughout this litigation, Plaintiff has not once alleged
that RM Property Holdings is profitable. In his complaint, Plaintiff actually asks to dissolve
RM Property Holdings, the only company in which he claims a theoretical ownership interest.

Factor 3: Respondent has no likelihood of success on the merits of his claim. His
complaint alleges a claim for breach of contract, and tangential claims derived from that
contract. He claims Defendant Ninus Malan agreed to transfer Malan’s shares in several
companies to RM Property Holdings — but only after Plaintiff and Malan conduct an
accounting of their finances, capitalize RM Property Holdings, and Plaintiff transfers his own
shares in two other companies (Sunrise and Super 5) into the holding company. These are
necessary conditions precedent to Malan’s duty to transfer his shares. But Plaintiff has not
shown that Plaintiff transferred his shares in Sunrise or Super 5, or that they finished an
accounting, or that they capitalized RM Property Holdings, or that Plaintiff or Malan actually
own any of the shares they’re supposed to transfer. He hasn’t tried to prove any of these, and
each element is necessary to show he is likely to succeed.

Finally, the Plaintiff’s claims fail because they are based on a contract that was illegal®
at the time it was signed, since it sought to divvy up the proceeds from marijuana operations. In
2017, contracts dealing with marijuana were void as against public policy. The receivership

order, which assumed Plaintiff could succeed on a void contract, was void at its inception.

Itis also illegal to try to transfer ownership of a non-profit. “An agreement to perform
an act which the party has not power lawfully to perform when required to do so.” Civ.
Code, § 3390. In non-profit cooperatives, “No member may transfer a membership or
any right arising therefrom.” Corp. Code §12410(a)(1). Malan does not have the lawful
power to transfer ownership of non-profit mutual benefit cooperatives.
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To get a receiver appointed, Plaintiff also needed to show a danger to Plaintiff’s
property. Plaintiff does not own and does not claim to own any of the Defendants — he claims
ownership to the losses of RM Property Holdings, LLC, a completely different company.
Incidentally, it is literally impossible for Plaintiff to own part of Balboa Ave Cooperative, a
member-owned mutual benefit corporation. Because Plaintiff does not claim to own the actual
companies in receivership, he has no property that would hypothetically be put at risk without
a receiver.

Argument

Perfecting an appeal stays enforcement of an order appointing a receiver if “an
undertaking in a sum fixed by the trial court is given on condition that if the judgment or
order is affirmed or the appeal is withdrawn, or dismissed, the appellant will pay all damages
which the respondent may sustain by reason of the stay.” Code Civ. Proc., 8 917.5. The trial
court has a duty to fix the amount of the bond, and failure to fix it upon application by the
appellant is reversible error. Rondos v. Superior Court, Solano County (1957) 150 Cal.App.2d
304, 305 (“It appears that the court refused to fix the stay bond because the application asserted
that it was based, among other grounds, on the ground that the plaintiff was not entitled to the
appointment of a receiver. ...That refusal amounted to refusal to perform a duty cast upon the
respondent court by the law and warrants the issuance of this court's peremptory writ.”).

A. Undertaking to stay order appointing receiver should be nominal because

appellants are indigent.

“The court may, in its discretion, waive a provision for a bond in an action or
proceeding and make such orders as may be appropriate as if the bond were given, if the court
determines that the principal is unable to give the bond because the principal is indigent and is
unable to obtain sufficient sureties, whether personal or admitted surety insurers. In exercising
its discretion the court shall take into consideration all factors it deems relevant, including but

not limited to the character of the action or proceeding, the nature of the beneficiary, whether
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public or private, and the potential harm to the beneficiary if the provision for the bond is
waived.” Code Civ. Proc., § 995.240.

The receiver himself will tell the court that the companies in receivership are indigent.
In his own ex parte application filed two weeks ago, he asks for permission to take out a
$600,000 loan because Defendants cannot pay their immediate operating expenses while
simultaneously bearing the cost of the receiver, receiver’s counsel, and forensic audit. See
Decl. Austin, Exhibit D. Plaintiff Razuki says these companies are more than a million dollars
in debt. See generally, Complaint. Defendant Malan says the same thing. So does SoCal. The
Balboa companies run a deficit every month and have unpaid bills, including their mortgage,
loans owed to people who subsidized them earlier this year, and more than $150,000 in sales
taxes that SoCal was supposed to pay while SoCal was managing them. The companies are
indigent.

Three of the companies will always be indigent because they are legally barred from
making a profit. Devilish Delights, Inc., California Cannabis Group, and Balboa Ave
Cooperative are not-for-profit mutual benefit corporations who operate for the benefit of their
members, and have no stock holders. They do not earn profits, and they have no money to post
an undertaking.

The companies meet the elements of §995.240, so the court should stay the preliminary
injunction during the appeal without a bond. Alternatively, the court should set a bond at a
nominal amount — no more than $500 — because of the Defendants’ financial state.

B. Undertaking should be nominal because respondent Plaintiff Razuki will not

suffer injury if the receiver is removed.

This receiver’s job is to “to preserve the property or rights of any party.” Code Civ.
Proc. §564(b). The only problem is, the Defendants in receivership are not Plaintiff’s property.
Plaintiff claims he will someday have the right to 75 percent of the profits and losses of RM
Property Holdings, a company which is not a plaintiff in this action. It is RM Property

Holdings that has a potential claim to some of the Defendants, not Plaintiff Razuki. Defendants
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are not Plaintiff’s property — and Plaintiff’s complaint does not allege that they are. If we
accept 100 percent of Plaintiff’s allegations, he will have the right to share in the losses of RM
Property Holdings after he performs an accounting of his and Malan’s assets, pays money to
capitalize RM Property Holdings, and transfers his own shares in Sunrise and Super 5 to RM
Property Holdings — not before. But even if he emerges victorious, triumphant in his ability to
share in the losses of RM Property Holdings, the companies in receivership will not be his
property. They will be owned in part by RM Property Holdings.

The same situation presented itself in Rondos v. Superior Court, Solano County (1957)
151 Cal.App.2d 190, 191-195. The trial court put a business called the Stork Club in
receivership because the plaintiff came into court waving around a contract. The contract said
the defendants agreed to sell the Stork Club to the plaintiff. They also agreed to form a holding
company to operate the business — just like RM Property Holdings here. The parties’
agreement said the defendants’ interest would transfer upon close of escrow. But escrow never
closed. Because the precondition did not occur, the defendants rescinded the agreement, just
like Malan rescinded the transfer agreement in this case. The plaintiff sued to force the sale,
dissolve the holding company, perform an accounting, and distribute the assets according to
each partner’s interests — just like Plaintiff Razuki. The plaintiff asked for a receiver, which
the trial court appointed. On appeal, the court “concluded that the order appointing the receiver
is void.” Id. at 193. The plaintiff did not own the Stork Club business or its assets, the appellate
court held, because “by express stipulation of the contract title to...the business and its assets
was not to pass until [close of escrow],” an event that never occurred. 1d. “The result, therefore,
is that the order appointing the receiver was made without jurisdiction for want of the required
property interest and was equally void for want of proof of the danger to a property interest
involved if such interest had existed. The requirements of the statute are jurisdictional.” Id. The
order appointing the receiver was void.

Plaintiff Razuki does not show that he owns any of the Defendants in receivership. He

claims to own part of RM Property Holdings, LLC, a company which is not in receivership and
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which has not asked for a receiver. Plaintiff will suffer no injury if the receiver is vacated
because his property is not in receivership, so the undertaking should be nominal.

Even if Plaintiff owned the Defendants, removing the receiver would not damage him
because there is no evidence the companies are in danger if the receiver is removed. The
Balboa dispensary is up and running, albeit at a deficit because of the $50,000 monthly cost of
paying the receiver. There has been no evidence at any time that the operators of the Balboa
dispensary are spending money on frivolous things. Defendants have filed multiple
declarations showing exactly what they are spending money on. In August, for example,

expenses were:

ATM: $68,700

Vendors (e.g. product for sale): $54,570.55

Past-due invoices (Sonoma Pacific, San Diego Reader): $6,522.88
Advertising (Weed Maps and San Diego Reader): $12,439
Management fees to Far West (a.k.a. payroll): $24,800

Security (a.k.a. payroll): $17,264

Maintenance: $2,064.29

Total: $185,360.72

In September:
ATM: $59,700
Vendors: $52,441.80
Advertising (Weed Maps and San Diego Reader): $24,878.65
Management fees to Far West, Hancock, Adam Knopf (a.k.a. payroll):
$62,847.01
Security: $8,323.20
Maintenance: $2,342.62
Total: $210,533.28

Decl. Austin; Decl. Rising; Decl. Malan.
Add about $50,000 to each of those to account for the bills of the receiver, his counsel, and
the forensic accountant. Exhibit B to Gina Austin’s declaration shows the receiver’s expenses:
- $13,213.45 to the receiver’s attorney in September.
- $12,400.78 to the receiver’s attorney in August.

- $20,072.50 to the receiver’s accountant for just 16 days of work in September.
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The receiver filed a declaration on September 5" authenticating his own billings, paying
himself $17,028 on July 30", $812 on August 6™, $9,651 on August 13", and $7,658 on
September 1%, He also inexplicably paid $100 for the premium on the receiver bond on July
26" — a fee that was supposed to be paid by Plaintiff Razuki.

Revenue during this period is insufficient to pay these bills, as shown by the receiver’s
request for a $600,000 loan. Decl. Austin, Exhibit D.

At the ex parte hearing, Plaintiff/Respondent argued that the bond amount should be
millions of dollars because that is the price that Plaintiff-in-intervention SoCal was willing to
pay for an option to acquire part of the dispensaries. And it is true that in its management
contracts, SoCal was given the chance to pay up to $75,000 for an option to pay another couple
million dollars to acquire parts of the dispensaries. But there is no evidence this price was
based on anything except SoCal’s pipe dreams about what the companies might one day
become. It was not an appraised value; it was set before SoCal took over and started running
the companies into the ground. It was set before this litigation started, burdening them with
hundreds of thousands of dollars in debt. It was, incidentally, a price SoCal apparently thought
was way too high, since SoCal never exercised their options. Not only did they refuse to
exercise the options, they did not even spend the $75,000 to buy the options to acquire the
Roselle and Mira Este properties. The prices in the management agreement are not evidence of
the companies’ worth, let alone the damages Respondent Razuki might theoretically incur if
the receiver is removed.

If the companies disappeared tomorrow, Respondent Razuki would not suffer any
damages at all because the companies are not profitable. According to the transfer agreement
with Malan, Razuki is only to a partial interest in the losses of RM Property Holdings, LLC.
First Amended Complaint at 1. If we accept everything he says as true, “Razuki would be
entitled to seventy-five percent (75%) of the profits &losses of RM Holdings.” 1d. RM
Property Holdings, not Plaintiff, has a potential claim to some of the shares in some of the

companies in receivership — but not the non-profits. FAC §21. The complaint lists six
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companies Plaintiff wants transferred to RM Property Holdings, omitting the non-profits. Id.
And since those companies are losing money every day, RM Property Holdings will also lose
money if it ever acquires an interest in those companies. Plaintiff, entitled to 75 percent of the
losses of RM Property Holdings, will suffer no harm if the receiver is gone.

C. Undertaking should be nominal because respondent Plaintiff has not shown a

likelihood of success on the merits of his claim.

In deciding whether to waive a bond requirement, the court considers “all factors it
deems relevant,” including whether Code Civ. Proc. §995.240. Whether Plaintiff can succeed
on his breach of contract claim is relevant to the need for an undertaking because if Plaintiff
cannot succeed, he should not have a receiver in the first place.

An agreement with an illegal object is unenforceable, and a Plaintiff cannot get a
receiver appointed based on an invalid contract. Civ. Code 81668, §1608 (unlawful
consideration voids entire contract); Yoo v. Jho (2007) 147 Cal.App.4th 1249, 1251. “In
determining whether the subject of a given contract violates public policy, courts must rely on
the state of the law as it existed at the time the contract was made.” Bovard v. American
Horse Enterprises, Inc. (1988) 201 Cal.App.3d 832, 840 fn.3.

Here, the contract was made in November 2017, a time when the “state of the law” in
California was that courts would refuse to enforce contracts for profits or ownership of
businesses selling goods banned under federal law, including marijuana. “A violation of
federal law is a violation of law for purposes of determining whether or not a contract is
unenforceable as contrary to the public policy of California.” Kashani v. Tsann Kuen China
Enterprise Co. (2004) 118 Cal.App.4th 531, 543. When “the evidence establishe[s] both parties
entered into the business purchase agreement with the knowledge that the business was
substantially involved in the sale of [illegal] goods, and buyer specifically intended to continue
selling such merchandise after taking over the business,” courts will not enforce the contract.
Yoo, supra, at 1255. This contract for the transfer of Malan’s and Razuki’s shares in marijuana-

related companies to RM Property Holdings is void. Bovard, supra, at 839-840.
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The contract is also illegal under state law because it transfers ownership of marijuana
dispensaries to RM Property Holdings, a company in which Plaintiff claims an ownership
interest, but which is not approved by the Bureau of Cannabis Control. Any “individual who
will be participating in the direction, control, or management” of a licensee of the Bureau of
Cannabis Control must send detailed information to the Department of Justice. Bus.&Prof
Code § 26001(al) (defining “owner”). They must submit fingerprint images, a record of their
arrests, proof of their legal right to occupy building, a statement from the landowner showing
consent to their operation, proof of a bond, and a list of everyone with a financial interest in the
entity applying for a license, among other things. Id. §26051.5 et. seq. There is no evidence
Razuki has done any of these things, so he and his companies cannot legally cannot operate a
dispensary in California.

The claim for a receiver fails because Plaintiff’s claims are compensable — if at all —
through money damages. Plaintiff does not claim to own anything unique. He does not claim to
own real property. He does not even claim to own the holding company. He claims only a right
to future profits and losses from RM Holdings, LLC. If he feels like he’s being deprived of
those profits, he can try to prove damages at trial. But he does not need injunctive relief.

Defendant Ninus Malan is one of only two parties to the transfer agreement. None of
the other defendants signed the agreement, so Plaintiff cannot succeed on claims against them
as a matter of law. Balboa Ave Cooperative, Devilish Delights, San Diego United, Mira
Este, and Flip must be released from receivership because Plaintiff can show no
likelihood of success against companies that did not do anything wrong.

Against Malan, Plaintiff’s claims fail because Plaintiff did not satisfy the contract’s
conditions precedent before suing on it. “Specific performance cannot be enforced in favor of a
party who has not fully and fairly performed all the conditions precedent on his part to the
obligation of the other party” (Civ. Code, § 3392), and Plaintiff Razuki has not performed
conditions precedent. Before Malan must transfer anything, Plaintiff must:

1. Transfer Plaintiff’s shares in Super 5 and Sunrise to RM Property Holdings.
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2. Perform an accounting of Plaintiff’s finances and properties and determine how

much of them is owned by Malan.

3. Capitalize RM Property Holdings.

FAC, Ex. A 82.1,2.2, 82.3, 81.1(e)-(f).

Plaintiff did not do any of this.

Finally, the parties rescinded the agreement on which Plaintiff sues. See Malan’s
Verified Cross-complaint at {175, 151. A party is not entitled to relief on a rescinded
agreement.

D. Court should issue temporary stay before appellants post the undertaking.

“If the enforcement of the judgment or order would be stayed on appeal only by the
giving of an undertaking, a trial court shall not have power, without the consent of the adverse
party, to stay the enforcement thereof pursuant to this section for a period which extends for
more than 10 days beyond the last date on which a notice of appeal could be filed.” Code Civ.
Proc. 8918. To spare the Defendants the incredible expense of the receiver, his lawyer, and the
forensic accountant continuing to bill them $50,000 per month, the court should stay
enforcement of the September 26™ order under Section 918 until Defendants post their
undertaking.

E. In addition, the court should increase the amount Plaintiff posted as an

undertaking to get the receiver appointed.

Regardless of the size of Defendants’ undertaking under Section 917.5, the court should
increase the amount of Plaintiff’s undertaking by $800,000.

Code of Civil Procedure 996.010 allows the court to determine Plaintiff’s bond has
“become insufficient”. When it has, the court should order Plaintiff to post an additional bond,
and unless he does, “all rights obtained by giving the original bond immediately cease.”

This court originally ordered Razuki to post a $350,000 bond intended to compensate
Defendants for harm they might conceivably suffer during the receivership. As the receiver’s

report says, though, the receiver is imposing expenses of more than $50,000 per month on the
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Defendants in receivership. The $350,000 bond will be exhausted in just three more months,
assuming the receiver’s costs remain the same.

According to the multiple declarations of Heidi Rising, Gina Austin, Chris Hakim, and
others filed in this action, the receiver’s very presence at the facilities has dissuaded potential
suppliers from doing business with Defendants. The Mira Este facility, for instance, could have
contracts tomorrow with manufacturers, but everyone is staying away as long as the receiver is
in place. Decl. Chris Hakim (filed Nov. 15, 2018). The costs of these missed opportunities
exceed the cost of the receiver himself. Factoring in the lost opportunities to develop .fhe
businesses, the $350,000 bond is already depleted.

The court should require Plaintiff to post an additional bond of $800,000 to keep the
receiver in place.

Conclusion
The court should set a nominal undertaking of $500 for Defendants’ appellate bond and

order Plaintiff to post an additional undertaking of $800,000.

Dated: November 15,2018 Z W 4/@

Daniel Watts

Steven W. Blake

GALUPPO & BLAKE, APLC
Attorneys for Defendant Ninus Malan
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iGina M. Austin (SBN 246833)
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{Phone: (619) 924-9600

Facsimile: (619) 881-0045
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San Diego United Holdings Group, Flip Management,
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