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ORDER 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN DIEGO 
CENTRAL DIVISION 

 
 

 
SALAM RAZUKI, an individual, 
  Plaintiff, 
 vs. 
 
NINUS MALAN, an individual; MONARCH 

MANAGEMENT CONSULTING, INC., a 

California corporation; SAN DIEGO UNITED 

HOLDING GROUP, LLC, a California limited 

liability company; MIRA ESTE 

PROPERTIES, LLC, a California limited 

liability company; ROSELLE PROPERTIES, 

LLC, a California limited liability company; 

and DOES 1-100, inclusive,  

 

             Defendants.  

 

 

 

 Case No.:  37-2018-00034229-CU-BC-CTL 
 
Assigned: Hon. Judge Sturgeon 
Dept.: C-67 
 
ORDER After Hearing  
 
Date:    December 14, 2018 
Time:   1:30 p.m. 
Judge:  Sturgeon 
Dept.:      C-67 
 
  
       

 

Based on review of the motion of Defendants Ninus Malan, Monarch, San Diego United 

Holdings Group, Balboa Ave Cooperative, Devilish Delights, and California Cannabis Group, 

supporting and opposing documents and declarations filed by other parties, and after evidence 

and argument presented at the November 6, 2018 ex parte hearing and December 14, 2018 motion 

hearing, the Court hereby grants the application and issues this ORDER:  
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 - 2 -  

ORDER 

 

 

1. In accordance with Code Civ. Proc., § 917.5, enforcement of the court’s September 26, 

2018 order granting a preliminary injunction and appointing a receiver is stayed if 

Defendants post an undertaking in the amount of $500.00. Any person can post an 

undertaking in this amount to stay the entire September 26
th

 order.  

2. In accordance with Code Civ. Proc., §918, enforcement of the court’s September 26, 2018 

order granting a preliminary injunction and appointing a receiver is stayed until 10 days 

beyond the last date on which a notice of appeal of the September 26
th

 order could be 

filed. 

3.  “The filing of the undertaking operates as a supersedeas, suspends all authority of the 

receiver under the order, withdraws from him the right to the control and possession of the 

property involved, and restores the same to the appealing party from whom it had been 

taken.” Jacobs v. Superior Court of San Joaquin County (1901) 133 Cal. 364, 366. 

4. This order takes immediate effect. The receiver is relieved of his duties and ordered to 

return property and assets seized to the entities and people from whom he seized them. He 

will turn over to Defendants all money, products, passwords, financial information, data 

of any sort, correspondence of any kind, and any other materials or information obtained 

in the course of the receivership in this action. 

5. Other: _________________________________________________ 

_______________________________________________________ 

_______________________________________________________ 

_______________________________________________________ 

_______________________________________________________ 

_______________________________________________________ 

_______________________________________________________ 

 

 

DATED: __________________   ________________________________ 

JUDGE OF THE SUPERIOR COURT 
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Steven W. Blake, Esq., SBN 235502 
Andrew W. Hall, Esq., SBN 257547 
Daniel Watts, Esq. SBN 277861 
GALUPPO & BLAKE 
A Professional Law Corporation 
2792 Gateway Road, Suite 102 
Carlsbad, California 92009 
Phone:  (760) 431-4575 
Fax:      (760) 431-4579 

Attorneys for Defendant Ninus Malan 

 

SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN DIEGO 

CENTRAL DIVISION 

 
SALAM RAZUKI, an individual, 

  Plaintiff, 

 vs. 

 
NINUS MALAN, an individual; MONARCH 

MANAGEMENT CONSULTING, INC., a 

California corporation; SAN DIEGO 

UNITED HOLDING GROUP, LLC, a 

California limited liability company; MIRA 

ESTE PROPERTIES, LLC, a California 

limited liability company; ROSELLE 

PROPERTIES, LLC, a California limited 

liability company; and DOES 1-100, 

inclusive,  

 

             Defendants.  

 

 Case No.:  37-2018-00034229-CU-BC-CTL 
 
 
PROOF OF SERVICE  
 
 
  
       

AND ALL RELATED CROSS-ACTIONS   

I am employed in San Diego County.  I am over the age of 18 and not a party to this 

action.  My business address is 2792 Gateway Road, Suite 102, Carlsbad, California 92009. 
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On November 15, 2018, I served the foregoing document(s) in this action described as:  

 

1. 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 

2. DEFENDANTS’ REQUEST FOR JUDICIAL NOTICE ISO MOTION TO SET 

APPELLATE UNDERTAKING 

3. ORDER AFTER HEARING 

 [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 
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Attorneys fo1· Court-Appointed Receiver 
Richardson C. Griswold 

GRlSWOLD LAW, APC 
444 S. Cedros Avenue, Suite 250 

Solana Beach, CA 92075 
rgriswold(@griswoldlawsandiego.com 

Co-Counsel for Ninus Malan 
Gina Austin 

Tamara M. Leetham 
Austin Legal Group, APC 

3990 Old Town Avenue, SuiteA-11 2 
San Diego, CA 92110 

gaustin@austi nlegalgrou p. com 
tamara@austinlegalgroup.Jcom 

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 thee-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 
w ill be maintained with the original document(s) in our office. 

Executed on N0\1embcr 15, 2018 at Carlsbad, California 

PROOF OF SERVICE 

3 
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Charles F. Goria, Esq. (SBN68944) 

chasgoria@gmail.com 

GORIA, WEBER & JARVIS 

1011 Camino del Rio South, Suite 210 

San Diego, CA 92108 

Tel.: (619) 692-3555 

Fax: (619) 296-5508 
5 Attorneys for Defendants CHRIS HAKIM, 

6 
MIRA ESTE PROPERTIES, LLC, and 

ROSELLE PROPERTIES, LLC 

7 

8 

9 
SUPERIOR COURT OF THE STATE OF CALIFORNIA 
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COUNTY OF SAN DIEGO, CENTRALDMSION 

SALAM RAZUKI, an individual 

Plaintiff 

VS 

NINUS MALAN, an individual; CHRIS 

HAKIM, an individual; MONARCH 

MANAGEMENT CONSUL TING, INC., 

California corporation; SAN DIEGO 

UNITED HOLDINGS GROUP, LLC, a 

California limited liability company; FLIP 

MANAGEMENT, LLC, a California limited · 

liability company; MIRA ESTE 

PROPERTIES LLC, a California limited 

liability company; ROSELLE PROPERTIES, 

LLC, a California limited liability company; 

BALBOA A VE COOPERATIVE, a 

California nonprofit mutual benefit 

corporation; CALIFORNIA CANNABIS 

GROUP, a California nonprofit mutual 

benefit corporation; DEVILISH DELIGHTS, 

INC. a California nonprofit mutual benefit 

corporation; and DOES 1-100, inclusive; 

Defendants. 

1 

Hakim.Declaration 

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

) 
) (Unlimited Civil Action) 

) 
) SUPPLEMENTAL DECLARATION OF 

) DEFENDANT: ClllUSHAIQM IN 

) S'lJPPOR'l' OFEX PARTE.APPLICATION 

) TO REMOW RE£EIVERFR01\.f MIRA 
) ESTE FACILITY. . . . 

.) 
) HearingDate: November 16, 2018 

) Time: 1 :30 PM 
) Dept.: C-67 
) I/CJudge: Hon. EddieC. Sturgeon 

) 
) 
) Complaint Filed: July 10, 2018 

) Trial Date: Not Set 

) 
) 
) 
) 
) 
) IMAGED FILE 
) 

SDSC Case No. 37-2018-34229-CU-BC-CTL 
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1. I am one of the defendants in the above-referenced matter, and I am over the 

age of 18. 

2. At all times herein mentioned, I have been and still am one of the owners of 

Mira Este Properties LLC (MEP). At all times since MEP Was formed, I have been and still 

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

MEP is attached hereto as Exhibit 1 and by this reference, made a part hereof. As indicated 

in Article IV of the Operating Agreement, distributions were to be made to each Member in 

accordance with their interest in Mira Este Properties, LLC. The only two members were 

Ninus Malan and myself. However, at paragraph 8.8 of the Operating Agre~ent (at page 

21 ), provision was made for claims made by Plaintiff Salam Razuki ("Plaintiff'') on the 

distributions of MEP. In particular, provision was made that any claim that PI.aintiff 

asserted would be handled exclusively by Mr. Njpus Malan :&om his interest, and neither 

MEP nor I would have any responsibility for such claim. Paragr~ph,o 8~8 of the Operating 

Agreement reads as follows: 

"8.8. Transfer of Economic Interest FromJ~1emberNinus Malanto Salam 

Razuki. Notwithstanding anything in this Agret;ment to the .contraty, by signing this 

Agreement, the Manager, and each Member approves the absolute rightto the 

Transfer of a Membership Interest, Transferablelnteiest, and/or the Economic 

Interest held by Member Ninus Malan, as AssigniiigMember, to Salam Razuki or his 

designee, as Assignee, on terms agreed upon betw:ee11 them at any time from and 

after the date of this Agreement. Such Transf~t shall be on terms agreed upon 

between them, and the Manager and each Member further approve the temis and 

conditions of such Transfer, and waive all rights, prohibitions and procedures 

otherwise set forth in this Article 8 to that Transfer. Provided,. however, such 

Transfer between Member Ninus Malan and Salam Razuki shall not materiallyaffect 

the ownership interest of the other Member(s), increase, or materially alter the 

Manager's duties and obligations, and Member Ninils Malan and Salam Razuki 

agree to release the Manager and the other Memher(Sffrom,affvlialiilities relating 

2 

Hakim.Declaration 
SDSC Case No. 37-2018-34229-CU-BC-CTL 
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to such Transfer. On behalf of the Company, the Manager agrees to acknowledge 

receipt of a copy of the agreement between Member Ninus Malan and Salam Razuki, 

and agrees that the Company shall be bound by and comply with the provisions 

contained therein, including, but not limited to, those regarding distributions to 

Member Ninus Malan or his successor in interest. Any new Member of the 

Company further agrees to execute a consent to be bound to the terms and conditions 

of this Agreement as a condition to becoming a Member of the Company." 

(Emphasis added). 

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

Court, San Diego, California 92126 ("Mira Este Facility"). The real estate is improved with 

a structure in the nature of a warehouse, containing approximately 16,000 square feet of 

improvements. The existing Business Tax Certificate and State lfoensing allows the Mira Este 

Facility to operate as a cannabis manufacturing, production, and distribution facility until 

November 2019. Also, the City of San Diego has recently approved the conditional use permit 

for the Mira Este Facility to operate as a cannabis manufacturing, production. 

4. I have reviewed the Receiver's Second Report (''Second Report"). While there 

are a number of discrepancies and items in the Second Report with which I disagree, .the overall 

poor financial condition of the Mira Este Facility reflected in the Second Report is accurate. 

Attached hereto as Exhibit 2 and, by this reference, made a part hereof is the Amended Schedule 

5 from the Second Report, consisting of the Mira Este Operation Statement of Cash Received 

and Disbursed from Operations from inception to the present. As indicated in the Second 

Report, the only income since July 2018 has been from the Edipure sub-license fee of$90,000. 

Even with that income, the net operations for the period from July 2018 to October 2018 

show a loss of $132,097.60. 

3 

Hakim.Declaration SDSC Case No. 37-2018-34229-CU-BC-CTL 
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5. As previously stated in my prior declarations in this proceeding, I negotiated 

the management agreements with SoCal Building Ventures, LLC ("SoCal"). The SoCal 

management agreement with the Mira Este Facility was operating relatively successfully 

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

and manufacturers, as Synergy is doing now. SoCal was entitled to retain as its 

management fee a substantial share of the net profits and revenues. However, in exchange, 

and as an obligation under the subject management agreement at the Mira Este Facility, 

SoCal was required to pay MEP rent in the amount of$$55,000.00 per month and a 

minimum guarantee of $50,000.00 per month. (Curiously, in the Second Report, these 

required payments by SoCal are listed as SoCal's "contributions"). However, SoCal 

stopped making its required payments under its management agreement with MEP in or 

about May 2018, and largely as a result of that as well as other defaults and breaches, SoCal 

was terminated in July 2018. 

6. After SoCal was terminated, I again was put in the position of needing to 

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

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

SoCal, Synergy opened the Facility and contracted with Edipure for its use of4000 square 

feet of space at the Facility. As soon as the sub license agreement with Edipure was made, 

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

Facility. Under its sub license agreement, Edipure is paying approximately $30,000 per 

month or 10% of its revenues, whichever is greater for its use of the Facility. Also, the 

sublicense agreement entitles Edipure to occupy approximately 4000 square feet of space at 

4 
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the Mira Este Facility. It also specifies that the Facility will provide security, staffing, 

testing, and other overhead. The sub license agreement with Etlipure was entered into 

after the order for initial appointment of the receiver was vacated and before the 

current appointment of the receiver was made on or about August 20. 2018. 

7. In addition to Edipure, Synergy principal Jerry Baca and I were very close to 

reaching agreements with other cannabis producers and manufacturers for sub license 

agreements similar to Edipure's sub license agreement for the remaining 12,000 square feet 

of space at the Mira Este Facility. The following is a list of the companies with whom Mr. 

Baca and I had discussions about a sublicense agreement. Each of these companies 

expressed strong interest in entering into a subcontract agreement 1.Jlltil it was made known 

that the Facility was under a receivership. Each of the companies declined to negotiate 

further or to enter into a subcontract agreement similar to Edipure's once it was made 

known that the Facility was under a receivership: 

A. 

B. 

c. 

Conscious Flowers; 

Eureka Oil CV ape Cartridges); 

Bomb Xtracts (Vape Cartridges, Pre Rolls, Flower, Moonrocks, Candy, 

Concentrates, Drinks, Edibles and chip); 

D. lOX (Cannabis infused drinks); 

E. 

F. 

G. 

H. 

I. 

J. 

Cannabis PROS (Candy Company); 

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

LOL Edibles (Candy, Chips, etc.); 

Xtreme Vape (Vape Oil manufacturing and Vape Cartridges); 

Bloom Farms (Vape Cartridges); and, 

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

Candies). 

5 
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8. Based on my communications with the prospective sub licensees who have 

expressed an interest in the Facility, it is my belief that while there is a receiver appointed to 

oversee the Facility, I will be unable to procure new subleases for the Facility, which will cause 

the Facility to continue to operate at a negative cash flow. 

9. In or about late September 2018, negotiations were commenced with yet another 

producer/manufacturer, Cream of the Crop ("COTC"). During the negotiations, it was believed 

that COTC's principal, Dustin Milner, was aware that the facility was under receivership. 

COTC was extremely interested to the point where it moved extensive equipment to the Facility 

in order to test its production capability at the Facility. This was done in approximately the first 

week in October 2018. COTC was satisfied with the production run, and COTC agreed in 

principle to a sublicense agreement similar to the one that Edipure had made. The tentative 

agreement provided that COTC would pay the Facility $50,000 per month or 5% of their gross, 

whichever was greater. This included a down p'ayment.of $25,00Q. The subcontract that was 

negotiated was for a one-year period. 

10. In late October 2018, a draft contract was prepared for.review by COTC's 

counsel. The draft agreement was prepared by attorney Gina. Austin acting on behalf of the 

Facility. At that time, the subjed of the receiver was raised. Mr. Milner indi~ated that he had 

not known about the receiver before then, and sought advice fromhis counsel. He later 

communicated that so long as the Facility was .under a receivership, be would not execute a 

written sublease with the Facility. 

11. The proposed payment by COTC of$50,000 per month would allow the 

Facility to operate at a profit. Coupled with the monthly payment by Edipure of $30,000, 

6 
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the $50,000 payment by COTC would generate monthly revenues of$80,000. The Facility 

can be operated profitably with revenues of that amount. However, I am informed and 

believe and thereon declare that COTC will not subcontract space at the Facility so long as it 

is in receivership. 

12. As part of the management agreement between MEP and Synergy, Synergy is 

required to maintain extensive accowiting, record.keeping, and reporting requirements on a 

monthly basis and pay itself management fees and distributions on the 5th of each month. 

Synergy has hired a Certified Public Accountant to handle the accounting required by the 

management agreement. Under the management agreement, at section 1.1., Synergy is 

required to maintain proper accounts and ledgers of the Facility~ including accounts payable 
. . . ·- :,. " 

and receivable; to keep all records required by and in accordance with applicable law on 

behalf of MEP and Synergy as manager ()f the Facility; to generate customary reports for 

MEP which will be provided weekly; collect, report and remit all taxes required of the 

Facility on behalf of MEP; to maintain proper insurance for MEP; to ensure compliance 

with all conditions and requirements for the state license; an.dto create an operational 

budget for the Facility. At section 3.4, the Synergy lll3.11agementagreementspecifies that all 

' revenues shall be deposited into a "Dedicated Bank Accou.nt". Any checks or withdrawals 

from the Dedicated Bank AccoWlt must be signed by both.a represen~tive of MEP and 

Synergy. 

13. With the accoWlting requirements of the Synergy management agreement, 

Plaintiffs position regarding the Mira Este Property and MEP can be adequately protected if 

the Mira Este Facility is removed from the receivership and if the further order is made that 

7 

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



5565

1 

2 

3· 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

one half of the distributions of net profits from the Mira Este Facility that would otherwise 

be divided between Plaintiff and Mr. Malan would instead be delivered to the Receiver on a 

monthly basis. (In that regard, there has never been a claim by Plaintiff that I am not 

entitled to a full one-half distribution of net profits from the Mira Este Facility.) 

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

those matters stated on information and belief and as to those matters I believe it to be true. 

lt / 1 L\ I lo I~ , at San Diego County, 

a~ lib 
This declaration was executed on 

California. 

24 / 

25 

26 

27 

Hakim.Declaration 
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TIIESE SECURITJES HAVE NOT BEEN REGISTERED UNDER 111E SECURl11ES ACT 

OF 1933, AS AMENDED. TIIESE SECURmES HAVE NOT BEEN REGISTERED .OR 

QUALIFIED PURSUANT TO THE SECURlTIES ACT OF 1933 OR. TIIE ·~ 

LAWS OF ANY STATE AND MAY BE OFFERED AND SOLD ONLY IF SO REGISTERED 

AND QUALIFIED OR IF AN EXEMPTION FROM SUCH REGISTRATION AND 

QUALIFICATION EXISTS. . 

OPERATING AGREEMENT FOR 

MIRA ESTE PROPERTIES, LLC, A c.ALIFORNIALIMlTED LIABILlTY COMPANY 

This .Amended and Restated Operating .Agreemmt is enteied into as of the. s* day of July, 

. 2016 by N'mus Mala, an individual, and Chris N. Ha\Qn, an, individual (iefelred to individually 

as a Member and collectlvely as 1he Members)wi1h reference to the following: 

WHEREAS, 1he Membos desire to form a limited liab~ company (C-Ompany) under the 

California Revised Limited Liability Company Act. 

~. 1he ~ eater. into tis ~-~ ia oater ., form and 

~~~:ir~.,~·;:~(~>~:,~:-.~-
;-;~·~the 

~,,-~lll;Jt•)·'·~·.·~-~·t:1~~ ·~o
f wlDch ~:-~­

~~·. ?JOJ!i~,;~~~~
~··· 

:· . . ... •' . ... ; . . . . . . ,_ : . -: : . ~ ;~ ., . ··', . :. . .·:. ~ .. 

.. :.~.3:~11-.0:. ·:. 

~~.,:~:,;,c1~,~-~~4;~f:4'~1l~~~-~4% 
OllW..a~•& :· .. .. , ft~! · · 

. . . . . :·.- . : ·:· ~ :~. . . -- . . . . 

(~~~~~~\~=~Ad 
~mmi.;:!==·~-"~; ~~;.~· ~-·~ .. ~-and as 

1.3 "i\rti4.C$ •···OtlP~":.~ .. ddn~tia ~-~ CQ4e. se$tion 

17701.02(b), as~m·tWS~~< · · · · · · · · · · · · · · · · 

-
lA · "As~"~-~·~:wno; ... ~:•lt~~~~

iathe 

==·of~-T~in;~:~·-·;t..~~fQt~-~
.butwhohasnot 

1.5 ".As&ijo.ing,~·me&l1S·4~.whoJJy·~
ofa 1'_. .. ._ ~ 

. - ·. . . . 

MIUF.SJJ:BPllOPBll'l1ES.ILC-OPBRA~~ 
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an Ecnoomic Jntaest in the Compaay to an Assignee. 

1.6 "Bankruptcy" shall mean, and a~ shall be deemtd a "BaokruptMember," on: 

(i) the filing of an application by a Member for relief by a Member, or 1hat Member's CQDSmt to the 

appointment of a trustee, receiver, or custodian efdie Member's odJcr assets; (ii) the· cmtzy of a 

decree or on:1er for relief against the Member by a court of competent jurisdiction in any involuntmy 

case hrQ.ught against the Member under any baokruptcy, insolvmcy, or other similar Jaw 

(collectively, "debtor relief Jaws") gena:alJ.y affecting 1be rights of Cll:ditors and ielief of debtors 

now or hereafter in eft"eet; (m) the appointment of a receiver, liquidator, assigMC, custodian, 

trustee, se.questrator, or otbec similar agent under applicable .debtor Mlief Jaws for the Member or 

for any substantial part of that Member's assets or property; (iv) the ordering of the winding up or 

liquidation of1he Member's affairs; (v) the filing of a petition in any~ involuntary Bankruptcy 

case, which petition is not dismissed within 180 days of filing or which is not dismisst4 or 

suspended pursuant to Section 305 of the Federal Bankruptcy Code (or any corresponding provision 

of :futme United 81*8 debtor relief Jaw now or hereafter in effect}; (vi) 1he conseot by the Member 

to the entry of an Older for rellerin an involuntary case under any suc1i Jaw or~ appnDmneot of or 

the taking of possession by.a receiver, liquidator, assism'A ~ custodian, sequestxator, or o1har 

~.-.Ullder~.~~·~·-~,~
~b.er(Jt ... ~:lil!' ........ ·pal'tof 

tbat-~s"~·!tJr~dY.~~'~'•.~-HtUr
n••~·-...,._.sen·•• 

thebellditof,.~: . ;: . ~· ... · . '· . . :. ... .• : . . . . 

2 
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1.20 "Manager" or ".Managers" shall mean the Person or Persons named as such in 

Article n, Section 26 of 1his Agreement or a Person who mm time to. time shall succeed a Person 

as the Managem and who, in either~ is serving at the 1elevant time as a MRga-• 

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

Membership Interest, as permllted under this Agreement, and who iemains a Member. 

1.22 "Membership Int.eiest" as used in this Agrea:nent means a Member's entire, rights, 

ti~ interest. and all other rights in 1he C-Ompany, collectively, including the Member's 

Tr.msferable ~ any right to Vote or participate in maoagement, and any right to information 

corum>ing the business and a:ffidrs of the Company. 

1.22 "Notice" JllelDS a written notice required or permitted under 1his Agreement. A 

notice shall be deemed given or sent when deposited, as certified mail or :fur ovemigbt delivery, 

postage and fees prepaid, in the United States mails; when dcJivered to Federal Expess, United 

Parcel Servi~ DHL WorldWlde ~ Airbome Express or other ovemigbt delivery or courier 

service for ovemigbt delivery. charges piepaid or charged to the sender's accouot; when pmonally 

delivered to the recipient; whm tnmsnritted by electronic means. and ~ Vansnrission is 

e~~as.;1-Wlg
 .• 1-a~~lyt.au_ mtteil

;or.whm~~-~homeor 

office of a.reclpie!Jiiadle ~efa~ ~tbe~ .. -
~.,·~will~ 

COIJlllD~.tbeno
ticetotbe~ 

. . . . 

whicli~!.uZ~~o;;-~~·~=
:e•=: 

eaptaiA.ccounisOi.U.:~-~#~'0:.~-
~A~*•:~,.· : . . .· 

1.24 "P~ .~.·-:.
_~--~(~ .. ,.~

 ~ esmse, 

~.emporlf&io~1,)i
n!iW.J1~~1~•.•~~~

·~ar.~ 

1 "'.C ,__'_~ ·-.l T ~R .c._ -~L .C:..-.1: · · . ·. ~ .:.-:M ~~- • .a,._ 

~- c~.-~- ·meaos;.-.~-~--~·o
r,.VllllJ!ilil'·~·

~mlil5 

~-an atnOuut 
0

~l·to.the~s7t&abte: ~ • 1-· j)r ·sW.lt.,c&r.or ·period, 

, ~-m.~wi1Jtc1R.€~
703(a). . 

. 1.26 no.... ...... ,n • . ...t. • • ~- _,__.__,:_ ---· • 

. · A.~._; nieaos a ~ .,....,,,..,. ~:.or ae ~~ -rom'ssmn 

8udiorized by a niaDhCr 0r h. Membef:s ..,,-Bl-~ .... ~ •Persoa the-p>wer to 

exercise.the v01ingrlgbts oftl\Bt~~ A Pn>x.rm&J:•be:fi~ 9181iY~ · 

1.27 ~n or "Reg" means· the ~---~·· pmin~ by ~ 

United S1ates Depadment_oftheT:reasury:a.nci p!f>W.la, .. ;f~~- tllc.plB.pose of 

=i:~~~~~8t,===~mm
i 

1.28 "SubstitufedMember" is·~iaMtide Vfi.,.~B~-i
of1his,~ 

4 
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l.29 "Successor in Interest" means an Assignee., a successor of a Person by merger or 

otherwise by operation of Jaw, or a transfmee of all or subsnUJtialJy all of the ~or &ssefs of a 

Person. 

1.30 "Transfer" means, with respect to a Membership Interest, or any e1ement of a 

Membelship Interest. any sales, auigmn• gift, Jnvohmtmy T~ or other disposition of a 

Membership Interest or any e1emmt of such aMembmsbip ~ diRct1y or indirectly, other than 

an Fm:umbnmce 1hat is exJBSSly permitted under 1his Agreement. 

1.31 '"Transferable I:otaesf> means the right, as originally associated with a Pemon's 

capacity as a Member, to receive disnibutions from the Company in accordance with the tmns of 

this Agreement, whether or n.ot the Person remains a Member or continues to own any equity or 

other rights in the Company. For purposes of this Agreement, and to the extent pmnitted by law, 

the tenn "Transferable~ shall not be distinguished 1rom Membelship Imaat as used in this 

Agreement as to the agreements of 1he Members ccmtainM. bereiD, tepRilcss of wbetbcr 1hct-e is a 

sepamte definition for this term in the Act. 

1.31 "T~ Event" is defined in Article vm, Section 8.6 of this Apemeot. 

1.32 "Vote" means a wri:Uen. CODS!i'lQt or~ a ballot cast at a Meeting or .av~ 

vote. 

1.33 "VOW...~~:nieaas.,.
~~ .. - . .-.~ •. 1henptto.Vote or~ 

=SS'.B;8'2=.•Qf~= 
All~~~·~·Olt~

· 

2.1 Tbe~~-~;shall.lie ...
. : ...... ~U£. 

2.2 ' The initial~ secuDve Qftico. 9f tbe.~.sbml be. 1011. Camino del 

Rio South. Suite 210, $an,:.Df.eg0, CA 921-081 ~such0tnet~9'•m.&Ybe4
etanrinett by the 

Manager from~ m tjme. 'Ihe,mai ... ~forfae.c...-,.,.1l1Jiethe
 saDlO as.OOve. 

2.3 The agent for seivice of~ of1De.·~9 ..... ~.be.»and·.c. Janis, located 

at 1011 .. Camino ~RieSOlDh, S-.21~, San:l)iego
~.CA 9li •. ~Mf!!"'IForal .. ~ 

may:fromt1Jnetoti
me~the~s.-for~;Of

~ · 

2.4 The ~ shall be formed mr the ~· (i)f ieal. -- ownaship of the 

specificP4=ofreal~~
~·.qyt11ep~,Ol'to.~

.~bydleCompauy, 

CQIDIMDly.lmown as 9212 MJm..F.sfe ~ • S-,~~CA 921:26'(~ "Pmpens"). It is not 

the.~ or intemim •.~'.~ .... die~~
 in any o&er.busine8$ 

activities<»11lerthan
oWDf'IShipofthe·~'~~~

,~·Cmnpany 

MllAESTEI>R<>PE&TIES.LLGQPF&ATING AGltflMENT 
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I 
I 

I 

may also engage in any other 1awful purpose as may ftom time tn time be cfetermined by the 

Manager and the Membeis. 

2.5 The t.enn of existence of the Company shall cammeoce on the eff=tive date of 

filing the Articles of Organization with the California Secmm:y' of S1ate, and shall continue until 

December 31, 2056, unless sooner terminated by 1be provisions of this Agmement, or as provided 

by Jaw. 

2.6 Chris N. Haldm shall be the manager (the "Manager") of the Company. No other 

pemon or Member shall act as Manager, or have any management or agency role, with or on behalf 

of the Company. 

ARTICLE ID: C,AfITALIZATION 

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

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

of their capital contribution to the Company. The Members' Membership I:ataest in tbe Company 

sbaU be as stated in Exhibit" A" of this~ In Older to obtain additional milds or fur other 

bUsiness pumGSe$, ~may~
~~ to tbe ~'but ealyupm tbe 

~~of~M~lllld1
-_.~W.""1_ .... : ·. . . · . . 

. 
. 

3.2 The:Manager~,~iJH
,h~timetoU.,thlil

t.~-cpl~ 

in addition t& 1he ~~-- • • . .. ·• ··. ·. . . ··. • . . . . 1*deEI to 1be . to 

Manager. . . . . . . . ' 

3.3 Jf a~-~ t.o ~ 8Jl Jniti~tCa.PtaJ:;~-~
 ~,Capital 

Cootributionrequired·~~le
lllOtifJiis~.~: .. lY@Ol,daJ

&•~:Cepital 

~-.is a.· the ~--•ltwidmt·:ten.Q.~
'-#.~· Sllid:Jililme, DOtifY ·an.Qther 

=~-~===~;:~;:: 
than tbe-amouutoftJJe~.,.

..,._ •. ~.,.Mj ...... ~. 't.beManager 

may use.·any leasomble·~·to.~ ... ",,.:
:~1tie .... tlty to make 

supplemental Capital ~--~.m .. &fl'i~ d;at.;;laeiS:._ ~:.mtio to 6dr. ~etmdage 

=::m=·:-~===,~== . . 

MIRA.-~~U.C
-~~ 

: . 
,. 

6 
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a4justed to retleet the ratio that the ~· Capital ACCOUDl bears to the. total Capital Accounts 

of all 1be MemberS. The foregoing option sbaU be in addition to, and mt in lieu o( any other rlg1ns, 

incJuding the right to specific perfumiarice,, that the Company may have apirist. the de&ufdng 

Member. . . 

3.4 An individual Capital .Account shall be maintained fur each MfllJlber consisting of 

that Member's Capital Comribution, (1) increased by that Member's share of Profits, (2) decreased 

by the Member's share of Losses, and (3) adjusted as required in accordanoe widl applli:able 

provisions of the Code and Regulations. 

3.5 A Member shall not be entitled to withdraw any part of the Manber's Capital 

Contribution or to receive any distributions, whedJei' of money or property, &om the Company 

except as provided fur in this Agreement. 

3.6 No interest shall be paid on tbods or property contnDuted t.o the capital of the 

Company or on 1he balatJM of a Member's Capital Account. 

3.7 A Member shall not be bound by, or be personaU.y liable fur, the expenses, 

10. .. t..."t~..., 1..1" • -8' 4.- c ....&.-.:--~ • .a.... A_.. . • .L:-

..___, pr owigatiPQ.S. w. ~ ~·dDpllily ~.as ~
~ .-"""- m ...... .niia. or m. wm 

~.· 
...

.. 

. ·3.8 ~ ~ ~ m Attide IV ·below, DO Member .. ~~ •.. over any 

other·Mem1JetwitJ1,l!eS. · ·1:1t•1t.u.'f@g;~ ·~·~
• .• :~.-.a1laad_. of 

. ~~~~~;i#~;~·~:y:;tj+?.:.-'~. ··
F:<.h. . .... ·· . .' ··· ... 

3.JO Furdier,~·~"A"s
ball~.-. .... ~by

~or 

bothMemhmsinfiu•lwa
~:of~~of~.a.l~-~-:~

i.48bove. 

aDd .. upon .verification by the M.,.._ ~ .iUndS .• sball .. be part .of that ~·s. ~ 

C-Omnbution. . . . . . . . . . . 

.All~ IV: ALJJ)CA~:ANDDIS'J.1U8lm
.()NS 

4.1 Except.as.~~.the
~ a.nd~af.tJle ~"as w

ell as all 

. MIRAUTBPB()PRTIFS,U.
COPERAllNG~ 
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items of Company ~ gain, loss, deduction, distributions, or credit shall be allocated,. for 

Company book purposes and fur tax pmposes, to a Member in accontance wDh the Member's 

Percentage Interest. . . , . 

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

described in Reg sections 1.704-l(bX2)(liXd)(4), l.704-l(b)(2)(n1(d)(S), or 1.704-l(b)(2)(uj(d)(6), 

items of Company gross income aod gain shall be specifically allocated to that Member in an 

amount and marmer sufficient to ~ any deficit balance in the Member's Capital AccoUJJt 

created by such adjustment., allocation, or distn1mtion as quickly as poss1.Dle. Any specjaJ. allocation 

unqer 1his Section 4.2 shall be 1akcn into accouot in computing subsequent allocations of Profits 

and Los.1es so that.the net amount of allocations of income and km and all 01her items shall, to the 

extent possi"ble, be equal to 1he net amount that would have been allooated jf 1he unexpected 

8'\justment, allocation, or ctistr.ibution bad not occmRd. The provisions of this Section 4.2 and the 

01her provisions of this Agn:ement relating to 1he maintemmce of Capital Accounts are intencWJ to 

comply with Reg sections 1.704-l(b) and 1.704-2 and shall be intapeted and applied in a manner 

consistent with such Regulatiom. 

4.3 Any umeali7.eCi appreciation or unrealized depmcia1ion in 1he values of Company 

property distributecl·jn kind .to all the,~. -11 be deemecl.to be Profits or Losses-tealizecl· by 

4.-1""~~
 ..... ~·. •· .o1o.-..C~"1.......:·~ fL..:. -.a~...:&..~ T~shall 

Wl!;1-~~,,pll
01'toWiw~·o·u

s~mtl!".~~or~
.< . 

~~~~~~~&trl~S:it=~
~== 

1be extez1t,of 1Jle Fait~ yalµe ()f~.~less the.-...- otau;yliabili1¥ ~by and 

a:~tt¥r~EiH 
4.4 In tbe case-of a Traailfer.of an.~ .. «.¢.dm;j;llg.8'JY fbcal~.the 

AMigning Memba-8Dd A~ ~·-~·he ~thm{~·~~
~:ofPtUts 

and Losses btif=don.1hemiJnberof.d&y
s·eacltlleldll!e.:~~~-fisc

alyear. 

4.S All cash~._ the JJMJDsi business~oflbe·Con.ipmyandf
i'om a 

C'.apital Event sballbe ~amoilgdle ~m~tett.
ir:Pelmia&e·~ m 

the~ deternrinedqytbe Manager. 

4.6 If 1he proceeds mm a sale or 61l1cr. dispositipn of a ~ asset cons.1st of 

property other than cash, the value.of such property •Ube 5,cfeten1Ued by: tire Membem. Such 

non-cash-proceeds shajl·.1;ben h¢.allocated . .among.$11·.·a.,. MeJnbers•.inJJlOl*tion·to the Pementage 

Interest. Jf sucll~~ are~reclg
cedto·easb. such~shall~dist

rlbuted 

to_eachMembc=rin~wiihS
eed0n4~~ . . 

4.7 NotwitbsCaudiag.any ~ provisioJls of~ ~.-te.1he.commy, whal there 

is a distribution in .liquidatimt of the Coinpany,. C>1' ~ any ~s intemSt is liquidateds all 

MmAESTEPR.OPEltTIPS,LLC.OPERATINGAQltEBM.ENf 
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items of income and loss first shall be. allocated ·to tlw Members' Capi1al Accounts under this 

Article IV, and o1her credits and deductions to the Members. shall be made to the Membeis to the 

extent of and in proportion to their positive Capital Account baJanms 

4.8 Notwitbstandina any provision oftbis Agreement to the contmry, all distnDutions of 

taxable inoome, net income, net cash flow, net capital proceeds, cash from any CapDal Events. or 

any other distributions or items outlined in Section 4.1 above (collectively, a "Distribution") to the 

Members of the Company described above shall first be distributed to the Members in satisfaction 

of all Capital Contributions made to the c.ompany, along with an amount equal to ten peramt 

(10%) annual interest of such Capital Contnl>Ution amount as determinM by the Company's 

~untant. Upon sarisfuction of the retum of the Members' Capital Contributions (plus the 100/0 

annual rate of retum on such Capital Contributions), all Distributions shall be~ to tie Members 

as provided in Section 4.1 above. 

ARTICLE V: MANAGEMENT 

S. l The business of the CompaD.y shall be solely managed by the Manager named in 

Article n, Section 2.6 of this Agreanent, or a sua;essor MBQ8,F" se1edod in the manner pmvided in 

SeCtion 5.3 ofttiisA~. TheManbas
sball~~any~rO)c ind

Je~· 

sa Unless a:~ resigns or is teiu&ved, the ~ shall bOld Qflice UDlil a 

su.ccessod$ eleded.aed qilfflified. The·Mqppr~llot be a~, an.~ a resident of 

the state of~ or acitizeQ..of lhe UnitCd 81ates. 
. . ... -... ~ - . . . 

s:SS!FA~e!i5 
resignation.sball not be_~, to ~-ii~~ .n..; ... ~,ofa)lanager·_·~ ~-also a 

Meinbersball notaifeC:t.ateMMapr~~as,a~:
'9tf$h!lff::.,tCOQStitmea

~of 

aMembec. ·· · · · 

· . (b) · A Mapagerinay be «anoved •any: u.e,.wifhcause,. byitbe voie of aMi;ority 

of Members at a meeting _c:aJled -~ .for thlt putpQSe, Qr by. the wrijten comem of all 

Members. Any removal shall be Without.~ to the.~ if any, of a M ..... undcr any 

1-...,.,..-..f' ----- -..a if.a..-~-. _........ .11. • .t~1.- '-"' .. 11--..... -~ ...__ M . • .:..a.... 

empw,,--.....-..:-~ 
. ua; ...... .-we-JS~ ..,~,JililwUift:~

---.. ~enagec:s ... ,..._ as 

a ~-or coostimte.a~o
f.the~ asa~. Fer·~

 of1'1is section. 

·
11cau8e":sball.mean:Baud, gtt>SS-.~ ~--~:-~

¢* ... or.~a ~of.such 

Managets oo1igatiOJ)s.UndCJ!thiS .. ~.·9f'.8Bf~eoaiaet:w
ith-~- · 

5.3 The appoiuaew c,f a succe$ser M..,..... shall ~·made by~ M4~ ofMt.mba:s 

for(~) a tmn.expiring wDhtbeappoinfmtlat~ '-•~~ o
r{b)a.-.~ at.a definjte time 

specifiedby.a~qt~m~,
widtsucluaapp;dmmeet

· AsuccessorManger 

who is not also a Memb« may be ~ with or ~ eallse.• 8'lf time by ~ of a 

MIRAF.Sl"EftOPBRTmS..LLC OPEltAllNGAGREattEN'f 
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Majority of Membas. A successor Manager who is a Member may~ removed only on.1he Vote 

of a Majority ofManbels and 1he execution. and filing of a CertDk:ate of .Amendment of 1he Adicle 

of Organi?a1jon of the Company in conhmity with Otlffbnda Corpotations Code Section 17054, if 

necessary, to provide 1hat the Companymto be managed by Manager. 

5.4 The day-to-day business, propettJ and aftiUis of the Company shall be managed 

exclusively by 1lle Manager. ~.for si1uations in which the appoval of the Manbers is 

expressly requiml by 1his .Agmeme.nt or by Jaw, the Manager shall have complete and exclusive 

autbOrity, power, and discretion to manage and control the day-to-day busine.9S, propa1¥ and atTairs 

of the Company, to make all decisions~ those matters and to perform any and all other ads 

or activities Clistom.aty or incident to the day-to-day management of the Company's business,. 

~ and aflitirs. Notwitl•snmding the foregoing. the Manager shall not take my of the 

following actions on behalf of the Company un1esS a Majority of Membe1S bas CONe'Dted to the 

taking of such action: . . 

(a) Any amendment to die Articles of Organintion of the Company; 

(b) 'Ibe dissolution of 1he Qnnpaoy; 

. (c) 1he ~of all or a Stihsfantia1 partof t.be·~s assets •-in the 

ontinm
ycoµrs

eOf~ ., ... ·. . .. · .. . .. ·' . ·. . . . . . . . . . . 

(B) · ·~~~'-;'·"~r.•qMJMt•:· 
·, . 

~the Comfita¥, -~-'.~_'~:· . -

~~-~l¥:t§ 
. MllA'E$1EPl.~--llJ.

Jl~'•!l~t~·~~ 
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(a) A Manager is u.t obligated to commit a speci.fi~ portion of his or her 1ime to the 

business of tie Company; 

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

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

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

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

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

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

own account, and neither 1he Company nor any other Member has a right to any income or equify 

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

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

and the Vote of a Majority ofMembeJ:s, the Manager may enter into the followb:Jg acts even though 

it would violate. the Manager's duty of loyalty to the Compmy and to 1heMembas: 

(a) F.uter into a~ for the. ,..._ ()f ·.~ ~ or ~at .real 

propeey:for die purpose of Manager's, persaiJal ~JawJQh1he·hlf9nager
.1*es·dimet or 

~. ~ intet~sfin
 auy $Uch real p.Qperty Without 1lie ~Of the~IJf!IO.f or 

'lheotha:r~s). 
. 

(b) °"" . . ~ . ~~. ~ammties 

::::::.:=.~~~~~:r:
r~~~ ... 

5.1 TheMeDa.,..sbal
l:beepti,tWto~i

br:all.~~inemnd
 

by the Manager.ia the W:ftq•m ofthe ~S·~ fa,.,..., m·:fhe evaJt:(be.fidvdaey 

duties of tbe Manager ~ .,. ~ tO britJg aatf.~·~ to the Company 

pursuantt0,or.as~bj-,..
~~.·Ja\iv~~:6i.~·Sball.

finthm-bee.Med 

to reasonable~ aild ...._ .. fbr ~~·or &'1'8 such other 

~ ~ in-... Oll~.-any~··~.or
 ~.um.ti.~ is 

~mtitJedto~·byJaw~mcluc
lP,1g:hutnot}ji¢•lte'~t

ees«fiaaen.:fees.. 

·s.8 .Subj~ to .. SectiQn 5.4 of this .. ~ .the MfJ"SP shaJI have all necessmy 

powers tD cauy- out the pju;p;ses,. business, mid obj~ of the Oapmy,. ~ bat not 

limited to, 1he right to entCr into aed;em:i:y out~;of.alJJdnds;~.emp
oy fml)lo;yees. &gems, 

MJRAESTEPROP.E&TI
PS.LLC~TING~~ 
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comultants and advisors on behalf of the Company; to lend or borrow money and to issue 

evidences of indebtedness; to bring and deB:nd actions in Jaw or at equity; to buy, own, manage, 

sell. lease. mortgage, pledge or otherwise acquire or dispose of Company property. 1be Manager 

may also deal wifh. any related person, finn Of corpomtion OD terms and oonditions that would be 

available iiom an iDdependent responsible 1hhd party that is wil1iDg to per:fi:nm. Subject to Section 

5.4 of this Agreement, the Manager .sbaJI ha~ the authority to sign agmements and o1her 

documents on behalf of 1he Company provided that the Manager act witbh1 the customaty scope of 

authority of a ~er of a limited liability.company. 

Without limiting .the generality of this Section 5.8, 1he Manager shall have the power and 

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

purchase and sale documents, and all o1her documents necessmy or advisable relating to real 

property, lemehold interest, or penonal property acquired by tbe O;>mpany. The Manager shall also 

have the power and antborlty to act on behalf of 1he Company to 1he extent pemritted by the Jaw 

and this Agreement to do the following: 

(a) To acquire property :from any Person as tbe Manager may dftennine. The &et that a 

Member is dkect1y or~ affiliaM.or connected wi1h any such Person shall not prohibit the 

Manager from dealing.with 1hat Pemon or Entify; 

(b) To bomnv moaey for 1he Compaoy mm ~ o1iJa" lending. mstibdions, the 

~or·.Affiliares
·of;tbe~.0r~~~o

nsuch~.S·he·~·~
.and 

~ ~1ilaewidl; to
~~-·• aamt

:~~ in tbe llSS1e8of1he 

·=~~'~aET~:= 
(c) To~.~~'·:~-~~·~·au.

d·:IR~C)ftbe 

Company; 

(e) To invest any fimds of the .. Cempmy f'5lf4~lf (by wq. of ~· but no 

Jjinitad.on) in time ~ shGrWam ·~· ~ ~al j
ap!:m or other 

~
 

... ···' 

(f) To ~ on.behalf'« . ., ~.all ~:-1 dnm.nneoms imkJdjng. 

without limiiarion. diecks,.·~ . .-·~ ok··~
··~ ~or deeds of 

1rust,securif
y~~~~~:tbe~nl

ortgage 

ordispositionof~y of~
Company.~~ tiila

.r~.~~apeefta•'4 

and.aayotber~~~~
ssaey;ia:tJIO ...

. of"1e.Managei".to1he
~of 

1he~y, 
. 

. . 

' 

M1RAESTEPROl>BRTJES,IJ£0PBIAl1NG.AGUBMENT 
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(g) To employ 8CCQ~ legal co~ _,,aging agents or other experts to perfmm 

services for the Company and to~ then1ftom Company funds; . 

(h) To retain and oompeuSate employees and agents genmlly, and tD deDne their 

duties; 

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

Person for any pmpose necessmy or appropriate to d1e oonduct of the business of the Company; 

G) To pay ~ from the Company of all expenses of the Company 

reasonably incurred and paid by the Manager on behalf of the Company; and 

(k) To do and perform all otba' acts as may be necessary or appropriate to the conduct 

of the busines.1 of1he Company. 

5.8 The Manager shall cause all assets of the Company (excepting the Cmpany's funds 

which are he1d in Trust) to be hdd in the name of the Company, whether such assds IR real or 

persoml. 

5.10 Each.Member, by execQtion. oftblis ~ inevocably COllSfitutes and 8PP'iuts 

the Manager as such.~· 1rue .o;n4.Jawti··attomq_.,:&et mt &gait, widl full power and 

up of the Company; and ..(4). an.y· ~ ••• ..,. to .cmnply widl 'the pMisions, of 1his 

Agieemeot. this power of~ wit~ deemori ;tO-be~ --~11$1 will survive 

theTrmsferofthe,
~s,~~ .N~:-·~of·ll

isp()werof 

~;·each Member.~· toiOm:·· iil'die·~ .. ~; .-ldelivay.of _~ 

mstmments1~.to~
jf~todOSC>·by~~

~ ~ppwerof&UumeyJSa 

lliDitedpowerot~and:dees~,.,
..'Ze•MaAawr$,8.ct•bchalfora

MaimcrCK<:ept 

as described.in this SecUOnS.10. · . . .· .. . . . .. . . 

S.9 Management ~~ and.~ .cNJes of .·the Manager may not be 

materially·alteredexceptby
the1RinbMus;WiiU'eit·~·ofa

lt.~·andtbeM..,-. 

. ' . . . . . . . . ·: . . 
'· 

5.10 ~ 8.1 .spec.Bied in this Agreement. no M4Jnage;r or af!Blie .of a Manager is 

Mti.BS'l'E.~tJP.S.
.LI£~-;~ 
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eotit1ed to remuneration for services rendered or goods provided to the Company. The Manager 

and bis affi1iate shall receive only tb.e following payments: 

(a) The Company~ pay a Manager or tb.e Managers.affi1iate for services 

1'eDdered or goods provided to the Company to the. extent that the Manager is not mquimi 1D render' 

such ~ or goods themselves without cbatge to the Company, and to the extalt that the fees 

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

an independent responsible third party that is willing to perform such servic.es or provide such 

goods. 

(b) The Company shall :reimbUISe a Manager or a MauagCr's affiliat.e for the 

actual cost of materials used for or by 1he Company. The Company shall also pay or ICimburse the r 

Manager or the Mmiager's affiJiate for organi?ational expenses (mduding, wllhout limitation, legal 

and accounting fees and costs) incurred to fonn 1he Company· and piqmre and file the Articles and 

1his Agreement. Except as otherwise provided ~ a Manager and a Manager's affiliate shall 

not be i:eimbursed by the Company for 1he following expenses: (1) salaries, compensation or fringe 

benefits of directo~ office.rs or employees of a Manager Ol ~ Managers affiliate; (2) overhead 

expenses of a Manager or a Manager's affiliate, induding, without linritJtic>n. Imt and _general 

o~ ~ .. and.;(3} •~·of.po~ .a&y, .. ~ er ~·h which. a Me-....- rJC a 

Manaaer.'ssffili-.~eidRW-
.to:J:eGeiVed~=asa1io1dnJ

1J1..,_~. 

AR.nCLE VI: ACCOUNTS AND .RBCORDS 

6.1 1he Tax ~,~:· ..... boc~·Mena
rri. ~·~ q¢ tbr.fecfaa1·.inoome.mx 

.~~.·~~,~~~~
~· .. '"'·:~~~~,~~~':f:lle

U.S. 

IntmW~~aai
l · · ·~J.GAl,.ai:aktr~_., .. ,,..

..., .. n.e.T•M.U.-:d~atncr 

sball·Jmep,theo$et.~=-,~~-~i
x.~:~•~~-~~- . 

6.2 C~.~ks.of ~.of.,
·:~:'~'•.whicl

a·~Y 

=:na:::::::i~~:·=~==r
aJ= 

representatives on ~Wie~~ .. 1 .. :~~·~eosts'of
StlCll~ 

and copying shall beliJOJBby1fle~g._
~.. . 

' . . . - . . . . . . 

6.3 ·Financial.~ aa4 .~of.~ ~<be.;kp
m the~· mdhod of 

s~ei~~,ssie 
sball be Jaliumyl fiu.1(liugh~ 31. .. . . . . . . 

6.4 At all times.dQriag1he tmnof ~oftlae~,-1-beyQQC1
6atterm if a 

Majority ofMembem,4eemn~,:1h
e··~ .~·b.eR~~·be ke,t·.1he·booksof 

accountrofemod to.in Sectielt6~ --~· ''. . "' . . . . . 

t.flllAFSIE~TJ
FB,LI£~~ 
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(a) A current U. of the 1bll name and last known busieess or n:sidence admess of each 

Member, toaetha' with 1he Capital Contribution and the shale in Ptofm and. Losses of each 

Member, 

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

( c) ' Copies of the Company's fedeml, ~ and local income 1ax or infinmation returns 

and reports, if any, for the six (6) most recent taxable years; 

(d) Executed counterparts of this Agteemen.t, as amended; 

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

mnendments thereto were executed; · 

(f) Financial statements of 1be Company for the six most recent fiscal years; and 

(g) The llooks.~. ~ .. of .fie.~ as. Uie)r..rel* to.1he ~ intema1 

~fortbe~and;~~·
~·~· .·· . . . 

Ifa ~ of.Memben d=.n that aqr of~~ items sball.be kept:~ -

r.erm of .existence .. of the Cnmpil.ly, the·~ f# ~-.. Slutll be as ~. ;by'.the 

"A'.ee:::::. . . . ' . 

. ~ 
~ 

=i+::~··---z 
~¥JI;~~ANDVO'RN.G r 

7.1 lh=re$ha1Lbe o,aty . ..,eb-.:•mem~-1'>}''Gt1h.er:$hall1
~any>Ei&flls. 

or.prefereilces in.~.to·o.rdifferait.-tlloSe.~$nj·
b.y.iliiy.O..-~J·Eadl.Mtmber 

Shall Vote in plOpOltion to the. MembeisJfe~·c:emag«i ~ ai cf .. ao~ meam date, 

.1 ...... _:__.1 • ----'---...... -.:d.. o......:- 7.2. Tr..1-.:... .-.L. . ..o--:..:.. ...;.._,:.r-t •. A.!~ A-­

uc:wcwwP' m ~~·~ ~ .u~ ~"5'·J"K'~·m
 wm _...._or 

required. by appJieable laws, q: aciion: tm.t may er· muSC; ·be mkea by.1he Meo1hn· shall· be by a 

Vote of aMigorify' of~· · · · · · · · 

7.2 The Manager mey call a ~ of the Mtmbels·. when 1he Manager detamines 

that such a .Meeting is m:essmy. or iii ~.best ~ !'f 1he Company. The. reCord date for 

.1_.-:..;.• .a..- '1-t...~ -::.,1.....1 11.T..W.:- f . ·. ·1...a-.....,;....,. •nt- *~ • .-1:...._"l....+:-· 

yr;rg;rzywlDg .'--' .1v~ ....,...JNV:to.J.~
 o . any ... T__.....to v"-· ~··mcewe.any.WDW..&U~ or 

to~ any tlgbtwithrepettomy.otJM;r JawlUl ~.Sb-11 be111odateand at a location set by 

the Manager, provided, tbl!t suchteCOtd sbaUnot be more than sixty (60) nor Jea 1hantm (IO) days 

prior to~ date of 1he Meeting. nor more than siXty 'c@ldappl'iorto any o1her action. · · 

Ml&\ESTB PR.OPEil~ LLC OPERATING AGIUmMBNT 

15 



5582

(a) Jn the ~ of any action ( setting a ft'COfd daie, the mco1ll date shall be 

determinM in accol'dance with the Act. · 

13 At all Meetings of Members, a Member may Vote in pelSOl1 or by Proxy. Such 

proxy shall be :tiled wffil the Manager or the Company before or at the time of the Meeting. and 

may be filed by faemmile transmission to the Manager or the Company at the principal executive 

otlice of the Company or such other addres,, as may be cJdermined by a Majority of Members for 

such pm.poses. 

7.4 Any action that may be taken at any m«Jing of1he M=mbers may be taken without 

a meding if a consent in writing, setting forth the action so 1aken, is signed by Members having not 

less than the minUnum number ofV ote.s that would be necessaiy to authori7.e or1Bke 1hat aclion at a 

meeting at which all Members entitled to Vote 1hereon were present and Voted. If the Members are 

requested to consent to a matter without a meeting, each Member shall be given Notice of the 

matter to be Voted upon in the manner described in Section 7.3 of this Agnemcot Any action 

taken. without a meeting sba1l be effective when the 1'eqUired mjnhmun munber of Votes have bem 

received. Prompt Notice of the action shall be given to all Mrmbet's who have not consented to the 

acUon. 

7.5 No Member$tinc solely in• ospacity of aMe.mber ,is 111 ~oftbe Conpny, 

nor can any Member acting ~ly in the cap8city of a Member bind the Company or execute any 

ins1rliment on behalf of the Company. ~y. each Member shall indemtrify, defend, aod 

hold ha;rlpless. eaclt ~ ~. ~····~·~·:
liom.·_~.;a~. mi¥·~ 

a11.io.ss- eQSt, 

~liability, ord8m •. 8lis$g tiom:~.-atOf~~
~·~any~ bya..,Mlmber 

m·contravention«-;.a
ns-et:fhis.~ 7.S. · · · 

- . . . . . . . . . . . .-· .. -· 

1:6. tothe~·e&;Dtpn~,
-~~·~~totheligbts 

and privilegesgamted.tO,the.
~._.-e.outliMl.ia·~s.s~

 5;.6, .and.other provisions 

~~==::=.t;:=._::::
1or~~ 

Members. . . . . . . . 

ARTICLE.VIII: 'fR.ANSFilRS
OF~~TS 

8..I . A M$ber mSy dissoeiafC. ftum the Company .• ay tiDle. by giv.i,ug Nodce of 

Dissociation to all ~.Members • 1-t. one ~ elg1uy (1'80),ad~ digiS befQJe the 

effective date Of dissociation.· ~ sbal.not dease ··~ a.l 8ny obJjgadom and 

liabilities lmder this ~~.or ~beti
xe&e:~· date or'~ nor 

shall ~ dissocimion·atkt ,the •tights, dutk;s,, or ~:of dleM:•r or·1he .odJer 

Member(&) in any waY~ A~ MemJ.wir ··.n.· ~ fie ~s ~ Mem.berslrip 

Interest before 1he e1fedive .dafe. of~ in act.ODlanoe widt1he imtt$h ·testrictions and 

option rights set faith bdow. . . . . .. . . . . . .. . . . . . 

MllAF.S1EPB.0.PBRTIES, U.COPIBAnNGAQtFEMENT 
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8.2 Except as,cqxessly provided in. this-~· a Member' sbaR mt Tiansfer any 

part of the Me:mbeis Membership Werest in die G>mpau.y, whether .now owned or· hetea1ter 

acquiied UDless the o1her Members unanimously approve the llansfaee's acJmissionto the Company 

as a Substituted Member upon such Transfer. A M.ember shall not tmnsfa the Member's 

Membership Interest in 1he Compfmy if 1he Membership Interest to be~ when. admd to 

the total of all other Membership Interest tmnsfemd in 1be ~ 12 months, awses the 

termination of the Company under Section 708 of other provision of the Code. No~ may 

Encumber or permit or suffer any Eneumbrance of all or any part of the Member's Membetsbip 

Inteiest in the Company unless such Encumbrance bas been approved in writing_ by all other 

Membeis. A Member shall not 1lamfer the Member's Membership Interest in 1he Company 

without c.ompliance with all federal and state securities laws. Unless otherwise. provided for in this 

Agreement, any Transfer or P.neumb.amce of a Membenthip fDterest without such approval shall be 

void. Unless otherwise provided fur in .this Agreement, upon (i) any attempt by a Member to 

transfer of 1he Members Membership Interest in violation of this Agreement, (n) the occummce of 

a Dissolud.on Event as stated in Section 9.1 or a Triggering Event as outlined in Section. 8.6, or (Iii) 

the diSSQriatioa or resignation of a Member as stated in 8.1, the Membership :rnte1'lst of a Member 

shall be terminated by the Manager and thereafter that Member Rball bold only an Economic 

•~s:z•~ 

. . 

l$AF$1Eft,op~-U.COJE.M'l'Dlq
~ 
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Membership 1Dterest to be ~ wheli added to the total of all other Membership J:ma.at 

transferred in the preceding 12 months,~ tbetenniuti<>n of1be Cm'fVPI1undcr1hc Code. 

(d) Notwithstanding any other pro~ of 1his Agreement to the coutmy, a Member 

may transfer his or her Membership Interest such Member's spouse, either during their Ii:& or after 

their death, ~ the Membership Interest to be mmsferred, wbmJ. added to the to1al of all other 

Membership Interest transferred in the p.rett4ing 12 mon1hs, causes the teanjnaljon of the 

Companyunder1he Code. . 

8.3 No Member shall pmticipate in any Vote or decision in any matter pertaining to 1he 

disposition of that Member's Membership Interest in the Company under1bis Agmement. 

I 

8.4 Except as ex:piess1y permitted undfr Section 8.2, a~ traDsf=e (other tQan. 

an existing Member) of a Membership Interest may be admjtted as a MmiDer wi1h respect to such 

Membership Interest (a "Snhstituted Member") only (1) on 1he nnaninv>us Vote of the Members, 

and (2) on such prospective transferee's executing a counterpert of this Agreement as a party hereto. 

To tbe extent permitttd by 1his Article VIit any~ 1rallSfeEee of a Membership .Interest 

shall be deaned an Assignee, and, ~ 1he ~ of only an F.coam.Jie lu!etest .uatil such 

~ lniuSDeie i.-· lxlC;ll adpiitted as • Substituteci. Member. Ally .per!GB swlarittoi t.o 1he 

~asa:~:MeR11'ersh8Ji·be~f
f>:all~:of111bAgr.eement 

. 
. . . . . . . . . . . . 
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the .Manhe!s ~ to ~·shall have the DgPt, pro mm· in accordance with thdi- prior 

Membership Inffrest in 1he Company, to purcbase· 1he addifiOiJal . Membership Inta:est in the 

Company that js not pimbased and shill &old such Memhersbip IDlelest in 1he Company subject to 

,all of the provisions of this Agreement 

(a) Payment of the purchase price will be made over a period of five (S) years :from the 

date 1i1e eledioDs to purchase refaenced in this Section 8.8 me finali:ml The Company and/or the 

remaining MembeJ:(s) will execute a promissory note made pa)'Bble to the successor and/or legal 

representative of the deceased Members estate, or to 1hcir successm:s or assign& Said promissory 

note shall .bear an int.crest rate of the prime mte as published in the Wall Stleet Journal during .the 

month in whidt 1be elections to purchase refemicecl in this Section are ~ plus two peicent 

(20.4). The promissory note shall be fully amodi7.ed over five (S) ~with~ to the lender 

of said promissory note(s) made monthly. There shall fmth« be n0 penalty for the prepayment of 

the principal balanM and accrued iDt.erest under the promissory note(s). The promissory note shall 

provide 1hat, in case of default, at the election of the holder, the entire sum of principal and interest 

;mmediately will be due and payable, and that the maker shall pay ressoaable attorney's fees, to the 

holder in the event suit is eoDllJ)f!DCM because of defindt. As loDg as no defBu1t occurs in payments 

an the note, 1he .~s) shall be endtJed t.o vote the ~ Uwtetmt of dz dead or 

disabled~. 
.. . . . 

. 
. 

(a) Oeciu~_pfanyQf~.~.eve
a$~.~"d.~aa~oftk(an 

~=~,~ ... ~~~= 
(2) a .Member's or (1) insolvency; (2} ...... ,for·~ ·bemdit of~ or (3) 

eaterlng into any composition agn:emeat. with Im,~ 

. (3) the aife.n1dect-inwluntm:y ~ or~ of oWDCIShip of all or pat of a 

Member's Membasbip lnterest inchtcting wifhQut limitaOOn, lnuwkpDtsuant ~ dwgjng .or ·other 

judicial order, legal process, execmio.D, afR.ldnnent, enforcem,,,it of ~.1rmts .eaeumbmnce or 

sale; . . 

. (4) the attempte4 traosfa or pacwage of ownership of all or part of a ~s 

Mrmbeisbip lJlteiest resuJ1ing mun, or ld.ating to, the dissolution or annulment of a ~s 

maniage to such Member's SpoWJC or .:fonner Spouse; provided, however, 1his provisi.on does mt 

apply tD arrJ Members 1'*Nd as of.~. date of this ·Agreement; 

19 
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(5) 1he withdrawal of a Member; and 

(6) any ti:ansrer of a Membea:sbip Interest in vio1ation of this Agreement. 

(b) Wrtbin fifteen (lS) days after occummce of any event or condition consrit11ring an 

Irrevocable Offer, the Insolvent Participant shall deliver to the Company and the other Membe1'S a 

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

rise to 1he Irrevocable Offer. The Notice of Irrevocable Offer shall state 1he Membership Jntmest 

subject to the Jirevocable Off«, any chqes to Which 1he Membership lnta'es1s are subject and the 

identity of any party which has obtained possession of the Mmtbembip IDl:erests by legal process or 

o1herwise. Notwithstanding any independmt knowledge attributable to 1he Company or the other 

Members, &ilure to provide a Notice of Irrevocable Offer shall not give rl$C to a waiver or estoppel 

on the part of the Company or the other Membe.rs. Further, 1he options set forth heiein may be 

exercised despite tbe failure to provide 1he Notice of Imwocable 01fer, and the time limitations set 

forth herein shall CO)JDDeDN': when the Company and the other Members actually teeeive the Notice 

of Irrevocable Offer. 

(c) Fp Qpcion. The Company shall have the first option to accept the Irrevocable 

~s:=~=:;~~t.=°'==--·~o':~·j~ 
(d). 5ecQM.,Qptign. If1he C'.QJQ;plly dQeS not exavise its oplioa fur all of the 1n$olvent 

:vu:::~~all~·~··~~~.w· .. ~~=c·:: , . u• ~· . ~.~ •••• or.pilte .... ~:+'.•1ffev · .. Hfl,, . . . . . . . J 

ttay·~·~~,~,~~~t>f .. tm¢~
~ .. :··'.qrnli~·. · 

&~iil&A;$'.EE 
(f). Pumhpe .. l'Jiee. ~~Jp.~:~P.msuant.• f

his~may 

{g) &>f. ~'.t>f ~·~~ ~&hjp"~ i
mludes my .economic or 

othef.~ina~::~~oraTnms
li.~'fe.~ 

MIRAESTEPROPER'm'S..~O
PBA~~ 
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8.8 Transfer of Economic Interest From Memher Nius Malan to Salam Razuki. 

Notwithstanding anything in this Agreement to the contmry, by signing this Agreement the 

Manager and each Member approves the absolute right to the Transfer of a Membership Intmest, 

Transferrable ~and/or the Economic Interest held by Member Nlll1ll Malan, as ACISigning 

Member, to Salam Razuki or his demgnee, as .Asmgn~ on tams agreed upon between them at 

any time from and after the date of this Agreement. Such Tnmsfer shall be on terms agreed upon 

between th.em, and the Manager and each Member further approve the terms and conditions of 

such Transfer and waive all rights, prolnm.tions and procedures otherwise set forth in this Article 

8 to that Transfer. Provided, however, such Transfer betWeen Member Ninus Malan and Salam 

Razuki shall not materially affect the ownership interest of the other Member(s), increase or 

materially alter the Manager's duties and obligations, and Member Ninus Malan and Salam .. 

Razuki agree to release tbe Manager and the other MembCJ:(s) mm any liabilities relating to such 

Transfer. On behalf of the Company, the Man8ger agrees to acknowledge receipt of a~ of the 

agreement between Member Ninus Malan and Salam Razuki, and agrees that the Company shall 

be bound by and comply with the provisions contained therein including, but not liqD.ted to, dlOSe · 

regarding distnllutions to Member Nbms Malan or bis successor in interest. Any new Member 

of the Company further agices to execute a consent to be bound to the tams and. conditions of 

this~-a~ to bec<)ming aMeniber·oftbeCompany • 

. ~:n.c:.~~~~~JJP. 

9.1 •. ~;~~: ... ·~f!:~~.~~-~·to~~thc~.~ 
> ·~ -

. (b). The;e,:ti@t·,~~/·~-:.~-~~~~-J~~· . 

(e). .,.,~,;1'~~,~~:~~}~,-~t~ . 
. . :~d)·: •. ~,~~.:~·f!f·~pj~"~"S)~,·;;~~~.:'.J, .. .J,!•·:~ 

~~is1;·!f'''.o{~:.~·~~:1,~ .. ~·;~;~?.!.-,.Ja .. •~ .. ·CQde. 

. .· . . ' . .. 

(f). At.,y;~~.~.,~:.~~·~:;~i~··..,,~~-
. . 

. 

~~-~tM·d!~·ef. .. ~ ... ~~·~·:,· . ., '··;~~~-~--.. ~ 
. . . ..'fliat·:~ .... ~ .. 9.~.:~P.JROt'S.:,,. . .. ..:>: J .. '." ........ · 1he 

~~~~ll£....... . . . '.. . 
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Members who have not wrongfully dissolved ~ Company shall wind up 1he aft8irs of the 

Company. The Penons winding up the af&drs of 1De Company shall give writtm Notice of 1he 

C()1Jl11lCl1C#m of winding up by mail to· au known aeditois and claimants against the Company. 

After paying or adequately providing for the payment of all .blown debts of the Company (except. 

debts owing to Membets) 1he mnallring assets of the Company.shall be distributed or applied in the 

follo\'Jing order of priority: 

(a) To pay the expenses of liquidation. 

(b) To repay ontsfanding loans to Members. If there are iusufficient funds to pay such 

loans in full, each Member shall be repaid in the ratio that the Member's respective ~ together 

with int.erest accrued and mipaid thereon, bears to the t;otal of all such loans from Members, 

including all interest accrued and unpaid. on those loans. Surh repayment shall fint be credited to 

uDpaid principal md the remaindet shall be credited to accrued and unpaid interest 

(c) Among the.Members in aa:ordance with the provisions of Arti.de IV, Secti.on 4. 7 of 

this Agreement. . 

93 ~ ~ ~ lDoJc so1el¥ to.~~. ef 18.e ~fur 1heietum of1be -

Member'sim!~imdift
he~~·m,v.i•w•~·~Ql

'dii9¢ .'iOofthe 

~ andifiabjJm~of..the:~ f$,iJ;$4Qieat to---~Ofaay ~RJ
cli 

==~DO~ .. ·BiJ¥·~~·.-~·~~~~or 
· AR.11~.X:I.>JSPUm~

:ANl),~nON 
~ . . . . . . . . .,, . . . . . . 

.. 

==:~re61iwa::~~ 
(a) The ~·· $ali ~ ~~ by -4: J1i=Jd: in ~ with the 

~··~ediadoftllt~
-Of·~~A~· . 

taithto:.CU:J::l::.a:·~·~~
_..~srw1tmgood 

(c) The .•• sballbe ~~·J'udae., &mpiarwUJi., ]S;ws.~ 1be type of 

dispute !D be medi&te4 . . . . . . . . : . . . . . ·. . . . . 

this~ n.,-.~~:1aw9' ... ~ .. of~.~,~~
:todlF.~~of 

10.3 The~paftf:.sha,ll·be. n;itte
d.forejmb\U.-lt·of~'sfees. c

osts, and 

expensesincmred in~Wifh-~. . . . . . . . .. . . . . 

MIRAES1'.E.~11ES. LLCOPBRA
'FDffl~ 
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IOA Mediation shall not be the exclusive remedy of a Member or tbe Coapmy. A 

Member or the Company may ins1itute legal~ in a court of competent jurisdiclion only 

after such party has attempt.ed to resolve any controvemy or claim arising out of oi Iehding to this 

Agreement or the breach thereof through 1he use of mediation. 

10.5 The Company shall indemnify the Manager or any officer of 1he Company who was 

or is a party or is threatened to be made a party to, or o1herwise becomes involved in, any action nor _, 

prnooeding to the maxUmun extent permitted by .law. 

ARTICLE XI: GENERAL PROVISIONS 

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

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

written and oral agreements by and among the Members or any oftbem. 

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

an original, but all of which together shall OODStitute one and the same~ 

11.3 This Agteement sball be· coasttued - eamtced in acconfance Wida the intes:nal 

laws of the ~·of CalifOmia ·If any provisi,on. of the ~·is· detennined·by 8Dl".court of 

competent j~ or amitntor· to be .~ illegal.. or·~ t0 8llY ·eactem:, 1hat 

~shali.if~J>e.cims
truf.:das.~~~dewai

fa~~ 

::as=;;==~= 
·~,~::~r~~=::~~,~~..--th

eir 

:::a-:==tam::~.ea:=· 
11.6 1bt: ·~ to thi$ ~- .sm,tl ~~~- - IWiver any and all 

3§¥;~&;&5$ 
sbaU'be eQitled.:to.~:.Win:tlleotha'pilityaltia

sa$lbte.~··-4·expemcsofeitfoming 

any tight of the ·~ .. party.~ .. ~.~ .. ~.we.~ 
m mid 

~·. 
·.·• ':· .... · .. ·~· ·. '·, ·. 

11.7 Except. SS ~:in. this ~ DO pawisim et this Agreement shall be 

MIRA ESTEPiWPEtlTIES.,Li.c OPQATINGAGllEBMBNT 
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construed. to liJnit in .q- marmer the Members rights. m cmyiDg on bis, IH:r or its own iapeccive 

hJSinases or activities. 

11.8 Except as provided in this ~ no provision of 1his Agreement shall be 

cons,trued to audloriz.e a Member, in the ·Meniber's capaclty as ~ as an agem of any other 

Member. 

11.9 :Each Member ieptesea:ds and wammts to the other Members that the Member has 

the capacity and authority to eater into this Agreement 

11.10 Article titles, sections and ~ contaiDe4 in this ·Agreement are inserted as a 

matter of convenience and for ease of reference only and shall be. disregmded for all other purposes; 

inducting the constm£tion or eofm:.ement of this Agreemt!nt or any of i1s provisions. 

11.11 The power to ~ alter, amend, or iepea1 this Agreement or the Articles_ of 

Organjzation is vested entllely in the Manager of the Company, unless otherwise provided. mr in 

this Agteement or :required by law. 

11.12 Tune isof dJe.essence m ev.ay~ oftbis ~ 1bat specifie&a time 1br 

pei!ffp1Jn.f\'1Ce. 

and.the .adviee aecinON~oftheir .
. · .... _;· 'Ii. ~'~-lWl--

~ 

:?!&~~=c~-~::S.tP 
11.16 Intheevema.~·is·-.. ,

~,~~;~:~~~an
yMfml>er 

. 
. 

MIRAJ?S.fi,~
~;IJ£_~.,~ 
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will (1) be requUed to detennine die authority of the iDdiv:idual signing this~ to make any 

oommittnent or undertaking on behalf of• entity or to ~neany 1ict ordmumsaaace.bearing 

on the existence of the autborliy' of the individual, or (2) be required to see to 1he ~ or 

distribution of proceeds paid or credited to individuals signing this .Agreement on behalf of the 

~-

11.17 One of more attorneys at Jaw may be selected from time to time by the parties to 

prepare the documemation for the Company, and to perform such other services as may he~ 

Counsel to a party may aJso. be couosel to one or more o1her parties, .and in accordance wi1h the 

California Rules of Profimional Conduct or similar rules in any other jurisdiction (1he "Rules") this 

oon.mtntes multiple rep1eseadafion. 11¥ Members, Manap,, and the Company micipafe selecting 

4Je Law Offices of GQria, Weber & Jarvis ("Company Counser') as le.gal counsel 1D the Company. 

The parties :further acknowledge that while commnnications by tbe parties with Company Counsel 

concerning any and iDatters re1ating to the business of the Company may be confidential with 

n:spect to 1hinf parties, DO party has any expectation that such oommmrications with Company 

Counsel me CODfidmrial with :respect to disputes among or between tbe·pmties. The parties further 

agiee and consent to the use of Company Counsel, and understand that Company Counsel has 

:represented ~ormo.t.'Cofflle ~.is,pio
rlegal~ 

· 

IN ~'-~•:'Ill
e·~~~-or~

 tQ ~~this 

A--ontJieA-.-.S· .~.~- .• .. . . . 

~..,__... .. ._,._._;JCllFXWN.auuv"e WlitbL 

:~ 

~~!EWT~--.r~~~ 

·:aysigning.tis~_Ble_al
»ve:M.embeJ:~:~~t;>_f~·

S.5,S.6, 

S.7,and7.6of.th
is~:-~11mt·dle~

-is~Ofdaese.pi$
.~aod. 

CODSeDi$to the teims~·~s~,-~6, s.1;·am
.c1:i6erfl;i!.~ . .. . . . .. . . 

Ml&AES1$~,Ll.C-
9PSIA1Dl(i~ 

2S 
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EDibit"A" 

Name and. Address of Members/Membersh Interest/Qmital Contnl>ution 

Member#l 
NinusMalan 
G't1,f l. • ~lt#f '1"~ $ •a·f( I I I 

s~ )icfo c A. '7Z. H3 
Membership Interest: 5()0,4 

Capital ContnDution: 

$ 7 J. " ooo comn"buted as follows: l)___;:C:...•.;:._Sc....!U~----------

Member#2 

~--------~----
3) ____________ _ 

4) Assignmt;pt of Co~~ toPunmase :the· 
Pmperty~in8eeti0n24 

Chris N .JlakYq 1 
1 . 

ts'I~~ .u~ ~.. ~...;k 1-tS­
s.'k ~R~CA ._1~a 
~~~A::··. 

$ ·· Y·Sl'l dd~~~-~= t),._. --!1;6._a..;,.,.:;. :-=S:;..;•·· ..... ?t"-!I.· ...,..•· -,---------

~·------------­

~'-----------~~---

~ESTB·PR.OPF.R.TJES.ILCO~'ilNG AGREEMENT 
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AMENDED SCHEDULE 5 

MIRA ESTE OPERATION 

STATEMENT OF CASH RECEfVED AND DISBURSED FROM OPERATIONS 

From Inception to the Present 

Summary of Mira Este Operations 

Operating Receipts & Disbursements 

Sublease Income 

Mira Este Loan Payment 

Legal Fees 

TRH (CUP - Mira) 

Mira Este Improvements 

Unknown 

Property Tax 

Conditional Use Permit-ME 

Cash 

Security 

Cleaning & Maintenance 

Sales Tax 

Insurance 

Utilities 
Outside Services 

Office Supplies & Software 

License & Pennits 

lncomeTax 

Salaries & Wages 

Accounting 

Bank Fee 

Misc 

Total Expenses 

Net Operations 

Mira Este 2016 
[A] 

$ (44,245.00) 

$ (162.43) 

$ (44,407.43} 

$ (44,407.432 

Note 1 

Mira Este 2017 

[A] 

$ (240,415. l O) 

$ (35, 796.00) 

$ (10,000.00) 

$ (46,358.00) 

$ (860.00) 

$ (24,917.35) 

$ (23,399.00) 

$ (23,500.00) 

$ (12,471.07) 

$ (3,895.34) 

$ (4,795.71) 

$ (l,652.19) 

$ (450:00) 

$ (529.00) 

$ !429,038.76) 

$ (4291038,76! 

$ ~994,959.53) 

Mira Este 2018 

(Thru June) [A] 

$ (240,736.51) 

$ (20,000.00) 

$ (56,479.50) 

$ (40,000.00) 

$ (15,369.46) 

$ (10,815.50) 

$ (123.00) 

$ (1,262.00) 

$ (2,059.77) 

$ (800.00) 

$ (J,450.00} 

$ {320.00) 

$ 

$ (389,415.74l 

$ p89,415.74l 

MiraEste 2018 

July-Oct [B] 

$ 90,000.00 

$ (92,327.50) 

$ (64,Hil.OO) 

$ 
$ 
$ 
$ 
$ 
$ 
$ (22,848.00) 

$ (14;958.95) 

$ (1,047.17) 

$ (7,675.57) 

$ (2,879.50) 

$ (6,094.00) 

$ (3,397.63) 

$ (3,224.90) 

$ 
$ (2,282.48) 

$ 
$ 

$ !11200'.90} 

$ (222,097.602 

$ 132,097.60 

[ 1] This cash received and cash disbursed swnmary is prepared from.the best records available from different managing 

entities during the relevant periods of titrie. The summaries are not audited; they are a ci:lmpilation of the available 

receipts and disbursements data. 

[A] Computed from Mira Este Bank Activity 

[B] Computed from Mira Este Bank Activity and California Cannabis Group Profit and Loss provided by Far West Management 



5596

1 Salam Razuki v. Ninus Malan et al. 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

San Diego Superior Court Case No. 37-2018~00034229-CU-BC-CTL 

PROOF OF SERVICE 

I, Charles F. Goria, declare that: I am, and was at the time of service of the papers herein 

referred to, over the age of eighteen years, not a party to this action, and am employed in the County 

of San Diego, California, in which County the within mentioned mailing occurred. My business 

address is 1011 Camino del Rio South, Suite 210, San Diego, California 92108. I served the 

following document(s): 

Supplemental Declaration of Chris Hakim in Support of Ex Parte Application to 

Remove Receiver from Mira Este Facility 

on the following addressees: 

Steven A. Elia (steve@elialaw.com) 

Maura Griffin (maura@elialaw.com) 

James Joseph (jamesrdlelialaw.com) 

Law Offices of Steven Elia 

2221 Camino del Rio S., #207 

San Diego, CA 92108 

Tel. (619) 444-2244 

Fax (619) 440-2233 
Attorneys for Plaintiff 

Gina M. Austin 
(gaustin@austinlegalgroup.com) 

Tamara M. Leetham · 

Robert Fuller (rfullerAnelsonhardiman.com) 

Salvatore J. Zimmitt 

( szimmitt@nelsonharcliman.com) 

. Nelson Hardiman LLP 

11835 West Olympic Blvd., Suite 900 

Los Angeles, CA 90064 

Tel. (310) 203-2807 

Fax (310) 203-2727 
Attorneys for SoCal Buildiru! Ventures LLC 

Richardson C. Griswold 

(rgriswold@griswoldlawsandiego.com) 

Griswold Law 

15 (tan1ara@austinlegalgroup.com) 444 S. Cedros Avenue; Suite 250 

Solana Beach,, CA92075 
16 

17 

18 

Austin legal Group 
3990 Old Town Avenue, Suite A-112 

San Diego, CA 92110 

Tel. ( 619) 924-9600 

Fax. (619) 881-0045 

Attorneys for Defendants Ninus Malan et al. 

Tel. (85S) 481-1300 
Fax. {888) 624;.9177 

Attorney for Reeeiver Michael Essary 

l 9 Daniel Watts Matt Mahoney Eaq. 

(mahoney@\\'malawfirm.com) 
2 0 

dwatts@galuppolaw.com 

Lou Galuppo 
lgaluooo(@galuooolaw.com 21 

22 

23 

24 

25 

26 

27 

28 

XX VIA ELECTRONIC FILING SERVICE: Complying with Code of Civil 

Procedure section l 0 I 0.6, my electronic business address is chasgoria@grnail.com and I caused such 

document(s) to be electronically served through the One Legal e--service system for the above 

entitled case to those parties on the Service List maintained on its website for this case on November 

15, 2018. 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. 

I declare under penalty of perjury that the foregoing is.true and correct, and thatthis 

<kclaration was execu1ed on November 15, 2018, at S~ 

Charles F .. Goria 
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Charles F. Goria, Esq. (SBN68944) 
GORIA, WEBER & JARVIS 
1011 Camino del Rio South, Suite 210 
San Diego, CA 92108 
Tel.: (619) 692-3555 
Fax: (619) 296-5508 

Attorneys for Defendants CHRIS HAKIM, 
MIRA ESTE PROPERTIES LLC, and 
ROSELLE PROPERTIES LLC 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

SALAM RAZUKI, an individual 

Plaintiff 

vs 

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

Defendants. 

1 

Hakim.Motion.Set.Bond 

) 
) Case No.: 37-2018-00034229-CU-BC-CTL 
) 
) (Unlimited Civil Action) 
) 
) NOTICE OF MOTION FOR ORDER 
) SETTING BOND ON APPEAL OF 
) ORDER APPOINTING 
) RECEIVER;DECLARATION OF 
) CHARLES F. GORIA; POINTS AND 
) AUTHORITIES 
) 
) Hearing Date: December 14, 2018 
) Time: 1:30 PM 
) Dept.: C-67 
) 1/C Judge: Hon. Eddie C. Sturgeon 
) 
) 
) Complaint Filed: July 10, 2018 
) Trial Date: Not Set 
) 
) 
) 
) 
) 
) IMAGED FILE 

SDSC Case No. 37-2018-34229-CU-BC-CTL 
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TO: ALL PARTIES AND THEIR ATTORNEYS OF RECORD HEREIN: 

PLEASE TAKE NOTICE that on December 14, 2018, at 1:30 PM, or as soon thereafter 

as the matter can be heard in Department C-67 of the Superior Court in and for the County' of 

San Diego, Central Division, located at 330 West Broadway, San Diego, California, 92101, 

defendants CHRIS HAKIM, MIRA ESTE PROPERTIES LLC, and ROSELLE 

PROPERTIES LLC ("Moving Defendants") will and do hereby move 

the Court for an order setting the amount of bond pursuant to Code of Civil 

Procedure Section 917.5 on the appeal of this Court's Order of September 26, 2018 appointing a 

receiver. 

This motion is brought on the grounds that a Notice of Cross-Appeal ·of said September 

26, 2018 order has been filed by Moving Defendants, and good cause exists for the setting of the 

amount of the appeal bond in. that Moving Defendants are entitled to post a bond to vacate the 

appointment of the receiver during the pendency of the appeal and so that the rights of the parties 

and the receiver can .. be settled during the pendency of the appeal. 

This motion is based upon this notice, the accompanying declaration of Chris Hakim, the 

following declaration of Charles F. Garia, the following points and. authorities, on the pleadings, 

records and documents on file with the Court herein, and on such other documents and evidence 

submitted hereafter and prior to the hearing, including any reply papers. 

This court issues tentative rulings in conformance with the tentative ruling procedures set 

forth in the California Rules of Court. Counsel may obtain tentative rulings by calling ( 619) 

450-7381 after 4:00 p.m. on .the day immediately preceding the noticed hearing date. The 

tentative rulings are also available on the internet at: www.sdcourt.ca.gov. If neither party 

2 

Hakim.Motion. Set.Bond SDSC Case No. 37-2018-34229-CU-BC-CTL 
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appears on the date and at the time noticed for the hearing, the tentative ruling will be adopted as 

the final ruling of the Court. Parties wishing to argue before the Court must appear on the date 

and at the time noticed for the hearing. Failure to file timely motion and/or oi;>position papers 

may constitute a waiver of the right to orally argue. 

Goria, Weber & Jarvis 

By: ~~~-l 7 ' ~ ~;_ 
Char es F. Goria, Esq. 
Atto eys for Moving Defendants 

DECLARATION OF CHARLES F. (f;ORIA 

I, Charles F. Goria, declare: · I 

I. I am an attorney at law duly licensed to practice brforc the courts of the State of 

California and am a partner in the law firm of Goria, Weber & Jarvis, retained by Moving 

Defendants Chris Hakim, Mira Este Properties LLC, and RosJne Properties LLC to represent 

them in the above entitled action. 

2. On or about Tuesday, October 30, 2018, I receive a Notice of Appeal of the 

September 26, 2018 Order Appointing Receiver filed by defenda ts Ninus Malan, San Diego 

United Holdings Group, LLC, Flip Management, LLC, Californir Cannabis Group, Balboa Ave 

Cooperative, and Devilish Delights, Inc. A true and correct copl of said Notice of Appeal is 

attached hereto as Exhibit 1 and, by this reference, made a part hereof. 

3. On or about November 2, 2018, I filed a Notice oiCross-Appeal relative to said 

September 26, 2018 Order appointing Receiver. A true and corr ct copy of said Notice ofCross­

Appeal is attached hereto as Exhibit 2 and, by this reference, maJe a part hereof. 

3 

Hakim.Motion.Set.Bond SDSC Case Nol 37-2018-34229-CU-BC-CTL 
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I declare under penalty of perjury under the laws of he State of California that the 

foregoing is true and correct and that this declaration was xecuted at San Diego County, 

California, this/-?day of November 2018. 

POINTS AND AUTHORITIE 

1. INTRODUCTION 

The court's re-appointment of the receiver at the e · parte hearing on August 20, 

2018, has had dire consequences for the cannabis manufac ring and production facility at 

9212 Mira Este, San Diego, California ("Mira Este Facility" or "Facility"). As made clear 

by the Receiver's Amended Second Report, the Facility ha operated at a substantial loss 

since at least July 2018. It will continue to do so because t&e Facility has been unable to 
I 

license or subcontract out its ample warehouse space! to other manufacturers or 

producers because of the very existence of the receivershiJ at the Facility. . 

. B~use the ~acili~ will continue to operate at a +s due to the existence of the 

rece1versh1p, Plamt1ff wdl suffer no damage whatsoever from the removal of the 

receiver during the peudency of the appeal Therefore, th~ amount of the bond - which 

must be predicated on the likely damages that will be suftered from the removal of the 

receiver - should be minimal. Moving Defendants request that the minimal bond in the 

amount of $10,000 be set, because it cannot be establishedl that plaintiff will suffer any 

greater damages due to the removal of the receiver. Indld, an amount in excess of 

4 

Hakim.Motion.Set.Bond SDSC Case Nol 37-2018-34229-CU-BC-CTL 
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$10,000, given the peculiar circumstances of this case, lould be nothing more than 

punitive. 

A brief review of the pertinent background matters i this litigation,. with particular 

attention to the events happening since the appointment oft e receiver on or about August 

20, 2018, shows the following: 

1.' MEP acquired the property and improvement commonly described as 9212 

Mira Este Court, San Diego, California ("Mira Este Prop rty") in August 2016 for the 

purchase price of approximately $2,625,000.00. The purch: se price consisted of a down 
! 

payment of approximately $637,500.00, and a new loan ip the approximate amount of 
! 

$1,987,500.00. Chris Hakim ("Hakim"), one of the owners of MEP and the managing 

member of MEP, paid from his own perso~al funds the atount of $420,000.~ towards 

the down payment of $637,500.00. Plamt1ff Salam Razm.1 and Defendant Nmus Malan 

paid the rest of the down payment. I 

2. The operating agreement ofMEP provided tha~Hakim would receive. one-half 
. I 

of the profits, and the other one half would be distributed Ito Malan. Plaintiff has never 

made any claim or contention that Hakim was not entitled 10 one-half of the net profits of 

the Mira Este Facility. When the Mira Este Property was acquired, Plaintiff did not want to 
I 

be part of the management or operation of Mira Este, but only wanted to share in the profits 
I 

that Malan was to receive pursuant to an alleged agreement/ that he had with Malan. The 

I 
Razuki-Malan agreement claimed by Razuki was in the foi(m of an agreement creating a 

holding comp!llly, RM Holdings, for properties and oth-1 assets owned by Malan and 

Razuki. The RM Holdings agreement provided that Razuki [was to receive three-fourths of 

I 

5 I 
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the one-half of any net profits received by Malan from MEP and Malan was to receive the 

other one-fourth of the one-half distributed to him by MEP. 1akim had no involvement with 

RM Holdings. 

3. Malan is the sole record owner of the Balboa D spensary, subject to Plaintiffs 

similar claim pursuant to the RM Holdings agreement. The rlceiver presently oversees both 

the Balboa Dispensary and the Mira Este Facility. Hakim has never had any ownership 

interest in the Balboa Dispensary. In that regard, the Balb ' a Dispensary is a completely 

different business operation and consists of a retail facility th1 sells cannabis products to the 

public. By contrast, the Mira Este Facility is a manufacturirg and production facility that 

does not sell to the public. The business model of MEP is ther

11

.efore completely separate and 

different from that of the Balboa dispensary. 

4. As MEP's managing member, Hakim negotiat~d the management agreement 

I 
between MEP and SoCal. In or about May 2018, howevtr, SoCal stopped making its 

I 
required payments under its management agreement with MI(P. As a result of that as well 

I 

as other defaults and breaches, SoCal was terminated in July 2!018. 
I 
I 
I 

5. In early August 2018 (before the receivership ~as put in place at the Facility), 
I 
i 

Hakim on behalf of MEP and Jerry Baca ("Baca") on behalf of Synergy Management 
I 

Partners, LLC ("Synergy") agreed to a management agree~ent whereby Synergy would 

i 
manage the Facility. Almost immediately, and in sharp· cont~ast to SoCal, Synergy opened 

I 
I 

the Facility and contracted with a sub licensee, Edipure, for i~s use of the Facility. As soon 
I 

I 
as the sub license agreement with Edipure was made, Edipure \invested between $50,000 and 

! 

$100,000 in equipping its space at the Mira Este Facility. Uqder its sub license agreement, 

6 
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Edipure is paying $30,000 per month or I 0% of its revenues, ~hichever is greater for its use 

of the Facility. Since it had initial sales or "pre-orders" of $200,000, Edipure is obligated to 

pay the sum of $30,000 for its first month of occupancy. Also, the license agreement 

entitles Edipure to occupy approximately 4000 square feet of space at the Mira Este Facility. 

It also specifies that the Facility will provide security, staffi~, testing, and other overhead. 

I 
The license agreement with Edipure was entered into before the current appointment 

of the receiver was made on or about August 20, 2018. 

6. Over the years, both Baca and Hakim have developed a number of contacts 

among producers and manufacturers in the cannabis indus1. In addition to Edipure, they 

also had a number of other contacts who communicated a strong interest in locating their 

production and manufacturing activities at the Mira Este Facrty. Many of these producers 

and manufacturers were very close to reaching an agreement for a sub license agreement 

i 
with MEP similar to Edipure's sub license agreement before jthe receiver was appointed on 

August 20, 2018. As a result of the appointment of the receiver on August 20, 2018, not 

one of these producers and manufacturers with whrim Baca and Hakim were 

negotiating continued negotiations. 

i 
7. Because there is only one sub licensee at the Miira Este Property, Edipure, the 

: 

operation of the Facility cannot be sustained for very long. The debt service and overhead 
I 

of the Mira Este Facility cannot be maintained if the receiver iremains in place, since no sub 
I 

i 
licensees will commit to locating at the Facility with a recei'1er involved in any way. Debt 

I 
I 
I 

service on the loans encumbering the Mira Este property ate approximately $25,000 per 
I 
I 

month. There is also additional and extensive overhead for the Mira Este Property beyond 
I 

7 
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I 

debt service. Overhead expenses include staffing, securi1y, +d services that are required to 

be provided to sub licensees regardless of the number of sub licensees at the Facility. 

If the receiver is left in place during the pendency of this action, all indications 

I 
suggest that the facility will continue to operate at a h}SS. f here fore, the removal of the 

receiver will not result in any damage or loss of profits to plaintiff even if plaintiff is able to 

prevail on his claim. Since the court is obliged to fix the ~uni of the bond based on the 

i 
probable damage to be suffered if the receiver is removed, tle amount of the bond in this 

case should be minimal. There simply will be no probable Jamage suffered by plaintiff if 

the receiver is removed, since the facility is operating at a sul:i>stantial loss at this time while 
I 
! 

the receiver is in place. i 

I 
2. SINCE THE MIRA ESTE FACILITY HAS BEEN LOSING 

SUBSTANTIAL MONIES UNDER THE RECEIVERSHIP AND PLAINTIFF WILL NOT 
BE PREJUDICED OR DAMAGED BY HAVING THE RECEIVER REMOVED, THE 
COURT SHOULD REQUIRE ONLY THE MINIMUM BOND AMOUNT OF $10,000; 
THE COURT SHOULD ALSO FOCUS ONLY ON THE IMIRA ESTE FACILITY IN 
SETTING THE BOND AND NOT CONSIDER THE B1\LBOA FACULTY, SINCE 

. I 

THERE ARE DIFFERENT OWNERS AND DIFFERENT ~USINESSES INVOLVED IN 
THE TWO LOCATIONS. i 

I 
I 

Under Code of Civil Procedure section 917.5, the court ~s empowered to set the amount 

of bond on appeal of an order appointing a receiver. The fixing or the amount of the bond may be 
i 

undertaken on ex parte application. (See, e.g., McClintock v. Pbwley, 210 Cal. 333, 337: "An 
i 
i 

order fixing the amount of a stay bond may be made ex parte. "). I 
1 

Significantly, where a receiver is appointed over more 1!han one property or more than 
I 

one business, and where there are multiple defendants appealing from the order, the court should 
I 

set bond amounts for each appealing party. Stated otherwise, w~ere two defendants file separate 

8 
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notices of appeal from an order appointing a receiver, and only one of said defendants files a stay 

bond, said bond does not stay the order appointing the receiver Ld suspend his powers in so far 

as the property of the other defendant is concerned. This particblar point was addressed by the 

I 
Fourth District Court of Appeal in Highland Sec. Co. v. SuperiJr Court of Orange County, 119 

I .. 

Cal. App. 107, 111-112. In that case, as in the present case, thJre were two separate businesses 

I 
run by two separate defendants, all of which were in the hands ol a receiver. As in this case, both 

defendants appealed the order appointing the receiver but only o~e of said defendants filed a stay 

bond. The court discussed whether or not the receiver's powers hver one business was stayed by 

the other business posting a bond, as follows: 
I 

"The first question presenting itself is whether or not the ~upersedeas bond of the 
People's Finance and Thrift Company stayed the order appointing the receiver and 
suspended his powers in so far as the property of the Higtjland Securities Company was 
concerned. This company having failed to file any bond on appeal, the following 
authorities require us to answer this question in the negati1Ve: Zane v. de Onativia, 135 
Cal. 440 [67 P. 685); Halstedv. First Sav. Bank, 173 Cal.i605 [160 P. 1075]; Bolles v. 
Hilton & Paley, 101 Cal. App. 92 [281 P. 73). As we hav~ remarked before, we cannot 
determine what portion, if any, of the assets in the hands Mthe receiver belonged to the 
Highland Securities Company and what portion belonged Ito the People's Finance and 
Thrift Company. Even though we should agree with the dmtention of the People's 
Finance and Thrift Company that their stay bond on appe~ suspended the jurisdiction of 
the court over the receivership proceedings against this corporation, we would be unable 
to determine what portion of the assets formerly held by tbe receiver belonged to this 
corporation to be returned, and what portion, if any, belonged to the Highland Securities 
Company to be retained by the receiver." j 

In the present case, Moving Defendants are appealin$ j from the order in so far as it 
! 

established the receivership over the Mira Este Facility. Once Jv1oving Defendants post the stay 
I 
I 

bond, then the jurisdiction of the court over the receivershi~ proceedings against Moving 
I 
I 

2 4 Defendants is stayed. Since the Mira Este Facility is a s~parate business with separate 

25 ownership from that of the Balboa Dispensary, and since th~ Mira Este Facility is owned 

26 

27 9 
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I 
I 

exclusively by Moving Defendant Mira Este Properties LLC, 4e bond amount :jhould be fixed 

only with reference to the Mira Este Facility. Whether or not ~bond is posted relative to the 

Balboa Dispensary should not be considered by the court in fi1ng the bond for the Mira Este 
I 

Facility. As such, the court should only direct its attention to thelprofitability (or lack thereof) of 

I 

the Mira Este Facility in setting the amount of the bond that Moring Defendants need to post in 

order to stay the receivership at the Mira Este Facility. I 

I 

I 

CONCLUSION 

For all of the foregoing reasons, it is requested that the Gourt grant Moving Defendants' 

I 
ex parte application to fix the minimum bond amount on app~al of the order appointing the 

! 

receiver for the Mira Este Facility. Plaintiff will not suffer any dihuages by the removal of the 

Receiver, since no profits are being generated at this point in tiiue and none are foreseeable so 
! 

long as the receiver remains in place. 

i 

Resp~ctfully submitted, 

GO~A, WEBER & JARVIS 

' 

Dated:_//~/i_17_/J_J ~--- ~,··,?~ By: _____ 7~------
Charles F. Goria 
Attorneys for Moving Defendants 

10 

Hakim.Motion.Set.Bond SDSC Case No. ;37-2018-34229-CU-BC-CTL 



5607

, I . 

I 
j 

I 

EXHIBIT 1 



5608

·~··~· 
=~'··~1-.1m1· 



5609

1 Steven W. Blake, Esq., SBN 235502 
Andrew W. Hall, Esq., SBN 257547 

2 Daniel Watts, Esq. S~N 277861 
GALUPPO & BLAKE 

3 A Professional Law Corporation 
2792 Gateway Road, Suite 102 

4 
Carlsbad, Califomia 92009 
Phone: (760) 431-4575 
Fax: (760) 431-4579 

5 

6 Gina M. Austit1 (SBN 246833) 
E-mail: gaustin@cwstinlegalgroup.com 

7 Tamara M. Leetham (SBN 234419} 
E-mail: tamara@austinlegalgro11p.com 

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

9 San Diego, CA 92110 
Phone: (619) 924-9600 

IO Facsimile: (619)881:-0045 

II Attorneys for Defen.dants 

12 

13 

14 

SUPERIOR COURT OF CALIFORNJA, COUNTY pF SAN DIEGO 

CENTRAL DIVISION 

15 

16 

17 

18 

SALAM RAZUKI, an individual, 

Plaintiffi 

vs. 

NINUS MALAN, an individual; MONARCH. 
19 MANAGEMENT CONSULTING, INC., a 

California corporation; SAN DJEGO UNITED 
20 HOLDING GROUP, I.LC, a California limited 

liability company; MIRAESTE 
21 PROPERTIES,. LLC, a California limited 

liability company; ROSELPE PROPERTIES. 
22 LLC, a California. limited liabUity company; 

23 
and DOES l -100, inclusive, 

24 

25 

Defendants, 

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

Assigned: Hon. ~udge Sturgeon 
Dept;~. C.67 

Exhibit A to N9tice of Appeal 

List of Appealing Parties 
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List of Appealing Parties 

I. Ninus Malan 

2. San Diego United Holdings Group, LLC 

3. Flip Management, LLC 

4. California Cannabis Group 

5. Balboa Ave Cooperative 

6. Devilish Delights, Inc. 

' 

I.isl of Appealing Parties 

2 
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1 Charles F. Goria, Esq. {SBN68944) 
GORIA, WEBER & JARVIS 

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

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

4 
Attorneys for Defendants 

5 Chris Hakim, Mira Este Properties, LLC 
Monarch Management Consulting, Inc. 

6 Roselle Properties, LLC 

7 
SUPERIOR COURT OF THE STATE OF CALIFORNIA 

I 

8 
i 

9 
COUNTY OF SAN DIEGO, CENTRA/L DIVISION 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

SALAM RAZUKI, an individual 

Plaintiff, 

vs 

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

Defendants. 

' 

) I 

) Case No1: 37-2018-00034229-CU-BC-CTL 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

I 

(Unlimitbd Civil Action) 

PROOF/ OF SERVICE 
' ' 

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

Complaint Filed: July 10, 2018 
Trial Date: Not Set 

IMAGED FILE 

2 6 I, Charles F. Goria, declare that: I am, and was at the tii;ne of service of the papers herein 

27 1 

akim.Proof of Service SDSC Case No .. 37-2018-00034229-CU-BC-CTL 
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1 

2 

3 

4 

5 

6 

7 

8 

referred to, over the age of eighteen years, not a party to this action~ and am employed in the County 

of San Diego, California, in which County the within mentioned! mailing occurred. My business 

address is 1011 Camino del Rio South, Suite 210, San Diego, Cali~ornia 92108. 
I 

I served the following document(s): [ 

• Notice of Motion for Order Setting Appeal Bond on Appehl of Order Appointing Receiver; 
Declaration of Charles F. Goria; Points and Authorities; I 

• Declaration of Chris Hakim in Support of Motion for Order Setting Bond on Appeal of 
Order Appointing Receiver; I 

I 

on the following addressees: 

Steven A. Elia, Esq. (steve@elialaw.com) 
9 Maura Griffin, Esq. (maura@clialaw.com) 

James Joseph, Esq. (james(melialaw.com) 
1 o Law Offices of Steven Elia 

Robert Fuller, Esq. 
(rfullerAnelsonhardiman.com) 
Salvatore J. Zimmitt, Esq. 
(szimmitt@nelsonhardiman.com) 
Nelson Hardiman LLP 2221 Camino del Rio S., #207 

11 San Diego, CA 92108 
Tel. (619) 444-2244 

12 Fax (619) 440-2233 

13 

14 

15 

16 

17 

18 

Attorneys for Plaintiff 

Gina M. Austin, Esq. 
(gaustin@austinlegalgroup.com) 
Tamara M. Leetham, Esq. 
(tamara@austinlegalgroup.com) 
Austin legal Group 
3990 Old Town Avenue, Suite A-112 
San Diego, CA 92110 
Tel. (619) 924-9600 
Fax. (619) 881-0045 
Attorneys for Defendants Ninus Malan et al. 

Daniel Watts, Esq. 
19 dwatts@galuppolaw.com 

Lou Galuppo, Esq. 
lgaluppo@galuppolaw.com 
Galuppo & Blake 

20 

21 

22 

23 

24 

2792 Gateway Road, Suite 102 
Carlsbad, CA 92009 
Tel.No. 760-431-4575 
Fax No. 760-431-4579 
Attorneys for Defendants Ninus Malan et al. 

11835 West Olympic Blvd., Suite 900 
Los Angeles, CA 90064 
Tel. (310) 203-2807 
Fax (310) 203-2727 
Attorneys for SoCal Building Ventures LLC 
Richardson C. Griswold, Esq. 
(rgriswold@griswoldlawsandiego.com) 
Griswold Law 
444 S. Cedros Avenue, Suite 250 
Solana Beach, CA 92075 
Tel. (858) 481-1300 
Fax. (888) 624-9177 
Attorney for Receiver Michael Essary 

25 XX (VIA ELECTRONIC :FILING SERVICE) Complying with Code of Civil 

26 

27 

Procedure section 1010.6, my electronic business address is chasgoria@gmail.com and I caused such 
document(s) to be electronically served through thee-service system of One Legal for the above 

2 
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entitled case to those parties on the Service List maintained on its website for this case on November 
17, 2018. 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. 

I 

D (BY MAIL) by placing a copy thereof in a separate envelope for each said addressee, 
addressed to each such addressee at the address indicated above. I then sealed each envelope, and 
with the postage thereon fully prepaid, deposited each in the United fJtates Mail at San Diego 
County, California, on 

I declare under penalty of perjury that the foregoing is true and correct. Executed on 
November 17, 2018 at San Diego County, California. 4 _ :. ~ 

~"~ 
CHARLES ,F. GdRIA 

3 
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28 

Richardson C. Griswold, Esq. (CA Bar No. 246837) 
GRISWOLD LAW, APC 
444 S. Cedros Avenue, Suite 250 
Solana Beach, California 92075 
Phone: (85 8) 481-1300 
Fax: (888) 624-9177 

Attorney For 
Court-Appointed Receiver Michael Essary 

SUPERIOR COURT OF CALIFORNIA 

FOR THE COUNTY OF SAN DIEGO 

SALAM RAZUKI, an individual, 

Plaintiff, 

v. 

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

Defendants. 

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

RECEIVER MICHAEL ESSARY'S 
SUPPLEMENT AL DECLARATION TO HIS 
SECOND RECRIVRR'S REPORT 

Judge: Hon. Eddie C. Sturgeon 
Dept: C-67 
Date: November 30, 2018 
Time: 1 :00 p.m. 

SUPPLEMENT AL DECLARATION TO SECOND RECEIVER'S REPORT 

] . I, Michael Essary, was appointed as the Receiver in the above-entitled matter by this 

Court on August 20, 2018. This declaration shall supplement my Second Receiver's Report, which 

-1-
RECEIVER MICIIAEL ESSARY'S SUPPLEMENTAL DECLARATION TO IIIS SECOND RECEIVER'S REPORT 
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was filed on or around November 13, 2018 with the Court. 

2 2. The purpose of this supplemental declaration is to alert the Court that I was notified 

3 during the afternoon of November 27, 2018 that Far West Management has closed the Balboa Ave 

4 Dispensary. I received no advanced notice of the closure. The decision to close was not brought to 

5 my attention before the closure occurred. In fact, within the minutes and hours before receiving 

6 notice of the closure, I had received and approved operational invoices and payments submitted by 

7 Far West and Mr. IIenkus via email. Notice of the closure (after it took place) came in the form of 

8 emails sent by attorney Gina Austin and accountant Justus Henkus. Attached hereto as Exhibit A is 

9 a true and correct copy of the November 27, 2018 email from Ms. Austin received at 2:50 p.m. 

10 Attached hereto as Exhibit Bis a true and correct copy of the November 27, 2018 email from Mr. 

11 Henkus received at 2:53 p.m. 

12 3. It is impmiant to note that earlier on the same day (November 27, 2018), I notified Far 

13 West and counsel for Ninus Malan that I intended to visit the Balboa Ave Dispensary, along with Mr. 

14 Brinig' s staff accountant, this week to conduct an on-site cash and operations/procedure audit. 

15 Attached hereto as Exhibit C is a true and correct copy of my November 27, 2018 email sent at 9:38 

16 a.m. 

17 4. As this Comi is aware, per the direction of the Comi I have been allowing Defendant 

18 Ninus Malan and his preferred vendors and consultants (i.e. Far West, accountant Justus Henkus) to 

19 operate the Balboa Ave Dispensary. My role has been supervisory. I review and approve invoices 

20 and payments, as well as maintain communication and compliance with all state and local agencies. 

21 However, the daily operations are primarily handled by Defendant's team. 

22 I I I 

23 

24 I I I 

25 

26 I I I 

27 

28 

-2-
RECEIVER MICHAEL ESSARY'S SUPPLEMENTAL DECLARATION TO HIS SECOND RECEIVER'S REPORT 



5618

5. At this time, I recommend the Court authorize me to immediately select and 

2 new management company and new bookkeeper/accountant for the Balboa Ave Dispensary. Fiist};J, 

3 believe it is necessary based on Far West's refusal to continue acting as the management company 

4 (See Exhibits A & B). Second, it is my opinion that the performance of Far West and Mr. Henkus is 

5 substandard. 

6 

7 Dated: November 28, 2018 

8 

9 

10 

Respectfully Submitted, 

~ Court Appointed Receiver 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 
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Griswold Law Mail - FW: Non-performance https://mai I .google. com/m ail/u/ I ?ik=ef8e7 6f7f5& view=pt&search ... 

I of I 

ii Richardson Griswold <rgriswold@griswoldlawsandiego.com> 

FW: Non-performance 

Austin, Gina <gaustin@austinlegalgroup.com> Tue, Nov 27, 2018 at 2:50 PM 
To: "Richardson Griswold (rgriswold@griswoldlawsandiego.com)" <rgriswold@griswoldlawsandiego.com>, "Mike 
(calsur@aol.com)" <calsur@aol.com> 
Cc: "Leetham, Tamara" <tamara@austinlegalgroup.com>, Matthew Dart <matt@dartlawfirm.com> 

Red, 

We just received this email from GSG. I called Adam to confirm what it meant and he replied that they have 
closed the doors effective immediately. I assume Mike has another set of keys. Let me know where you want 
GSG to send the keys that they have. 

Gina 

-----Original Message-----
From: Adam Knopf [mailto:adamearth73@gmail.com] 
Sent: Tuesday, November 27, 2018 2:31 PM 
To: Ninus Malan; Austin, Gina; Leetham, Tamara; Matthew Dart; Heidi Rising; Judd Henkes IV 
Subject: Non-performance 

Nin us, 
We are emailing you today to let you know that we are unfortunately unable to carry on over at Balboa without 
the inventory to support the operation. 
As far as money owed we will still have to follow up with a final invoice 
But as of now here are some rough #sowed to Far West Management 
75k Management fee 
50k in product owed to vendors 
1 Ok in payroll 
Hopefully there is a better outcome and Fridays court hearing that frees up some money of some sort 

Regards, 
Adam Knopf 

11/27/2018, 3:23 PM 
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Griswold Law Mail - Fwd: Balboa City Tax Due https://mai I .goo gle. com/mail/u/ l ?ik=ef8e 7 6 f7 fS&view=pt&search ... 

l of I 

Richardson Griswold <rgriswold@griswoldlawsandiego.com> 

Fwd: Balboa City Tax Due 

Judd Henkes IV <juddthetaxman@gmail.com> Tue, Nov 27, 2018 at 2:53 PM 
To: calsur@aol.com 
Cc: Matthew Dart <matt@dartlawfirm.com>, ninusmalan@yahoo.com, Richardson Griswold 
<rgriswold@griswoldlawsandiego.com>, "Marilyn P. Weber" <mpw@btzforensics.com>, Adam Knopf 
<adamearth73@gmail.com> 

Mike, 

We are closing Balboa at about 2:30 today. The business is not viable given the hefty bills that are unpaid and 
are inability to stock the shelves with product. 

We will be doing final cash counts, inventory counts, etc. at closing. I will still be assisting as a CPA but Far 
West as a management company will not be operating Balboa after today. 

Please let me know if you have any questions. 

Regards, 

Justus H Henkes IV, Inc. 
Justus "Judd" Henkes IV, CPA 
7734 Herschel Ave., Ste L 
La Jolla, CA 92037 
Direct: 619-384-8875 
FAX: 888-327-3522 
juddthetaxman@gmail.com 

[Quoted text hidden] 

[Quoted text hidden] 

<Cannabis Business Tax - City of San Diego Oct.pdf> 

11/27/2018, 3:23 PM 
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Griswold Law Mail - Re: Spreadsheet through 11/25 https://mail.google.com/mail/u/l ?ik~ef8e76f7f5&view=pt&search ... 

1 of I 

Richardson Griswold <rgriswold@griswoldlawsandiego.com> 

Re: Spreadsheet through 11/25 

calsur@aol.com <calsur@aol.com> Tue, Nov 27, 2018 at 9:38 AM 
To: heidi@goldenstategreens.com, mpw@btzforensics.com, NinusMalan@yahoo.com, adamearth73@gmail.com, 
juddthetaxman@gmail.com, gaustin@austinlegalgroup.com 
Cc: rgriswold@griswoldlawsandiego.com, brian@btzforensics.com 

Thank you Heidi. 

Wanted to give you notice that as part of the Brinig audit Marilyn and I will be visiting the Treehouse this week 
for an on-site cash and procedure audit. 

Normal practice for these types of audits is that they are not scheduled, but we wanted to narrow the time 
frame for your schedule so we will be at the Tree house this week on either Wednesday - Thursday - or Friday 
at opening: 7:00am. I know it's a bit inconvenient, but if you or someone with complete access and control 
could be there at 7:00am those 3 days we will show up on one of them and conduct our audit. Below is a list 
of the items we will be looking at: 

* Paid Invoices 
* Pending Invoices 

Daily cash sheets 
* POS daily transaction reports 
* ATM machine transaction receipts 
* Access to cash in vault, drawers and ATM to count cash 
* Inventory control sheets 

Our goal is to accomplish this audit quickly and with as little interruption to your business as possible. Please 
let us know if you have any questions? 

Thank you 

Mike 

In a message dated 11/26/2018 5:36:25 PM Pacific Standard Time, heidi@goldenstategreens.com writes: 

I Good evening! Please see attached spreadsheet. Please note were we closed on Thanksgving so 
there will not be an entry for that day. Have a great evening. 

11/27/2018, 3:57 PM 
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20 

21 

22 

23 

24 
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28 

PROOF OF SERVICE 

Salam Razuld v. Nh111s Maln11, et al. 
S u11 Diego Cmmly Superio1· Com·f Case No. 37-2018-00034229-CU-BC-CTL 

1 am employed in the County of San Diego, SLaLc of California. [am over the age of 18 and 
am not a party to the within action. 1 am employed by Griswold Law, APC and my business address 
is 444 S. Cedros Avenue, Suite 250, Solana Beach, California 92075. 

On November 28, 2018, 1 served the documonts described as RECEIVER MICHAEL 
ESSARY'S SUPPLEMENTAL DECLARATlON TO HIS SECOND RECEIVRR'S REPORT 
on each interested party, as follows: 

SEE ATTACHED SERVICE LIST 

_ (VIA MAIL) 1 placed a true and COll'ect copy(ies) of the foregoing document in a sealed 
envelope(s) addressed to each interested party as set forth above. [ caused each such envelope, with 
postage thereon ful ly prepaid, to be deposited with the United States Postal Service. l am readily 
familiar with the firm 's practice for collection and processing of correspondence for mailing with the 
United States Postal Service. Under that practice, the correspondence would be deposited with the 
United States Postal ServictJ on that same day with postage thereon fully prepaid .in the ordinary 
course of business. 

_ (VIA OVERNIGHT DEL lVERY} I enclosed the docwnents in an envelope or package provided 
by an overnight delivery carrier and addressed to eacl1 interested party. l placed the envelope or 
package for collection and overn ight delivery in the overnight delivery carrier depository at Solana 
Beach, California to ensure next day delivery. 

X (VlA ELECTRONIC MAIL) 1 caused true and correct copy(ics) of the foregoing document(s) 
to be transmitted via One Legal c-sc1·vicc to each interested party at the electron ic serv ice addresses 
l isted on the attached service Jist. 

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

I declare under penalty of pctj ury under Ute laws of the State of California that the foregoi ng 
is true and correct. Executed 011 November 28, 2018, in Solana Beacb, Califomia. 

~~ 
Katie Westendorf 

- !-
PROOF OF SERVICE 
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19 
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23 

24 

25 

26 

27 

28 

SERVICE LIST 

Counsel tor 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 tor Defendant Ninus Malan 
Steven Blake, Esq. 
Daniel Watts, Esq. 
GALUPPO & BLAKE, APLC 
2792 Gateway Road, Suite 102 
Carlsbad, CA 92009 
Email: sblake@galuppolawJ:..,om; 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 {Or 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 tor SoCal Building Ventures, LLC 
Robert Fuller, Esq. 
Salvatore Zimmitti, Esq. 
NELSON HARDIMAN LLP 
1100 Glendon Avenue, Suite 1400 
Los Angeles, CA 90024 
Email: rfuller@nclsonhardiJilan.com; szimmitti@nelsonhardiman.com 

-2-
PROOF OF SERVICE 
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APP 003 -
ATTORNS:Y OR PARTY ¥.\THO UT AnORNEY STATE BAR NO.: 

NAM" Daniel watts SBN 277861 I steven Blake SBN 235502 
FIRM NAME: Galuppo & Blake 
STREETADLli:.?l:SS: 2792 Gateway Rd. Suite 102 
c1TY: Carlsbad STATE: CA ZIP CODE: 92009 F. I L E D 
TELEPHONE NO.: 760-431-4575 FAX NO.: 760-431-4579 Cltrk II lhl Blptrllr COUii 
E·MAIL.AOORESS: dwatts@galuppalaw.com 
ATTORNEY FOR (nameJ: Defendants/Appellants Ninus Malan, et. al. NOV 2 8 2018 
SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN DIEGO 
STREET ADDRESS: 330 W. Broadway By: G. Hohmari, Deputy 
MA!LING AD DRESS: 330 W. Broadway 

CITY ANO ZJP CODE: San Diego 
EIRANC"i NAME: Central 

PLAINTIFFIPETITIONER: Salam Razuki 
DEFENDANT/RESPONDENT: Ninus Malan 

APPELLANT'S NOTICE DESIGNATING RECORD ON APPEAL SUPERIOR COURT Cll.Si: NUMBER: 

(UNLIMITED CIVIL CASE) 37-2018-00034229-CU-BC-CTL 

RE: Appeal filed on (date): 10/30/2018 COURT OF APPEAL CASE NUMBER (Ir known): 

Notice: Please read form APP-001 before completing this form. This form must be filed in the superior court, 
not in the Court of Appeal. 

1. RECORD OF THE DOCUMENTS FILED IN THE SUPERIOR COURT 

I elect to use the following method of providing the Court of Appeal with a record of the documents filed in the superior court (check 
a, b, c, or d, and fill in any required Information): 

a. D A clerk's transcript under rule 8.122. (You must check (1) or (2) anrj fiJ/ out the clerk's transcript section on page 2 of this 
torm.) 

(1) D I will pay the superior court clerk for this transcript myself when I receive the clerk's estimate of the costs of this 
transcript. l understand that if I do not pay forth is transcript, it will not be prepared and provided to the Court of 
Appeal. 

(2) CJ I request that the clerk's transcript be provided to me at no cost because I cannot afford to pay this cost. I have 
submitted the following document with 1f1is notice designating the record (check(•) or(b)): 

(a) D An order granting a waiver of court fees and costs under rule 3.50 et seq.; or 

(b) D An application for a waiver of court fees and costs under rule 3.50 et seq. (Use Request to Waive Court Fees 
(form FW-001) to prepare and file this applicsfion.) 

b. [[] An appendix underrule 8.124. 

c. D The original superior court file under rule 8.128. (NOTE: Local rules in the Courtaf Appeal, First, Third, and Fourth 
Appel/ate Districts, permit parties to :stipulate to u:se the original suparior court file instead of a clerk's transcript· you may 
select this option If your appeal is in one of these districts and an the partfes have stipulated to use the original superior 
coutf fiJe instead of a clerk's transcript in this case. Attach a copy of this stipulation.) 

d. D An agreed statement under rule 8.134. (You must complete item 2b(2) below and attach to your agreed statement copies 
of all the documents that are required to be induded in the clerk's transcript. These documents are listed in rule 8.134(a).) 

2. RECORD OF ORAL PROCEEDINGS IN THE SUPERIOR COURT 

I elect to proceed (you must check a orb below): 

a. D WITHOUT a record of the oral proceedings in the superior court. I understand that without a record of the oral 
proceedings in the superior court, the Court of Appeal will not be eble to consider what was said during those proceedings 
in detennining whether an error was made in the superior court proceedings. 

Form Aw roved for Optional U~e 
Judidal council 01 c2111orn1a 
APP-003 IRev. January 1, 2010] 

APPELLANT'S NOTICE DESIGNATING RECORD ON APPEAL 
(Unlimited Civil Case) 

Clll. Rulesol ~urt, rules a,50, 
8.121-8.124, 8. 128, 8.130, 8.'134, 8.137 

www.courls.ca.gov 
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CASE NAME:Razuki v. Ma1an SUPERIOR COURT CASE NUMBER: 

37-2018-00034229-CU-BC-CTL 

2. b. W WITH the following record of the oral proceedings in the superior court (you must check (1), (2), or(3) below); 

APP-003 

(1) []] A reporter's transcript under rule 8.130. (You must ff/! out the reporter's transar'lpt section on page 3 of this form.) I 
have (check all that apply): 

(a) D Deposited the approximate cost of transcribing the designated proceedings with this notice as provided in rule 
8.130(b)(1). 

(b) D Attached a copy of a Transcript Reimbursement Fund application filed underrule 8.130(c)(1). 

(c) 0 Attached the reporter's written waiver of a deposit for (check either(i) or (ii)): 
(i) CJ all of the designated proceedings. 
(ii) D part of the designated proceedings. 

(d) W Attached a certified transcrtpt under rule 8.130(b)(3)(C). 

(2) D An agreed statement. (Check and complete either (a) or (b) below.) 
(a) CJ I have attached an agreed statement to this notice. 

{b) D All the parties have agreed in writing (stipulated) to try to agree on a statement. (You must attach a copy of this 
stipulation to this notice.) I understand that, within 40 days after I flle the notice of appeal, I must file either the 
agreed statement or a notice indicating the parties were unable to agree on a statement and a new notice 
designating the record on appeal. 

(3) D A settled statement underrule 8.137. (You mustcheck{a), (b), or(c) below.) 

(a) D The oral proceedings in the superior court were not reported by a court reporter. 

(b) CJ The oral proceedings in the superior court were reported by a court reporter, but the appellant has an order 
waiving his or her court fees and Is unable to pay for a reporter's transcript. 

(c) c::J I am requesting to use a settled statement for reasons other than those listed in (a) or (b). (You musr attach the 
motion required under rule B. 137(b) to th;s form.) 

3. RECORD OF AN ADMINISTRATIVE PROCEEDING TO BE TRANSMITTED TO THE REVIEWING COURT 
D I request that the clerk transmit to the reviewing court under rule 8.123 the record of the following administrative proceeding 

that was admitted into evidence, refused, or lodged in the superior court (give the title and date or dates of the administrative 
proceeding): 

Title of Administrative Proceeding Date or Dates 

4. NOTICE DESIGNATING CLERK'S TRANSCRIPT 
(You must complete this section if you checked item 1 a above indicating that you e/eot to use a clerk's transcript as the record of 
the documents filed In the superior court.) 

a. Required documents. The clerk will automatically include the following items in the clerk's transcript, but you must provide the 
date each document was filed, or if that is not available, the date the document was signed. 

'-~~~~~~~~D_o_c_u_m_e_n_t_T_lt_le_a_n_d_D~es_c_r~ipt_l_o_n~~~~~~~~-'! !._~~D~a~t~e~o_f_F_ill_n~g'----' 
(1) Notice of appeal 

(2) Notice designating record on appeal (this document) 

(3) Judgment or order appealed from 

(4) Notice of entry of judgment (ii any) 

(5) Notice of intention to move for new trial or motion to vacate the judgment, for judgment 
notwithstanding the verdict, or for reconsideration of an appealed order (if any) 

(6) Ruling on one or more of the items listed in (5) 

(7) Register of actions or docket (ii any) 

APP..OOS (R". Jan\la')' 1, 2018] APPELLANT'S NOTICE DESIGNATING RECORD ON APPEAL 
(Unlimited Civil Case) 

Page 2of4 
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APP-003 
CASE NAME:Razuki v. Malan SUPERIOR COURT CASE NlJMBER: 

37-2018-00034229-CU-BC-CTL 

4 NOTICE DESIGNATING CLERK'S TRANSCRIPT 

b. Additlonal documents. (If you want any documents from the superior court proceeding in addition ta the items listed in 4a. 
above to be included in the clerk's transcript, you must identify those documents here.) 

D I request that the clerk inclUde the folloWing documents from the superior court proceeding in the transcript. (You must 
identify each document you want included by its tide and provide the date it was filed or, if that is not ava11abJe, tho date 
the document was signed.) 

(8) 

(9) 

(10) 

(11 I 

(12) 

D Additional documents are listed on Attachment 4b beginning with number (13). 

c. Exhibits to be Included In clerk's transcript 

D I request that the clerk include in the transcript the folloWing exhibits that were admitted in evidence, refused, or lodged in 
the superior court (for each exhibit, give the exhibit number, such as Plaintiffs #1 or Defendant's A, and a brief description 
of the exhibit. Indicate whether or not the court admitted the exhibit into evfdence): 

Exhibit Number 11 Description 11 Admlttsd (Yes/No) I 
(1) 

(2) 

(3) 

(4) 

(5) 

D Additional exhibits are listed on Attachment4c beginning with number (6). 

5. NOTICE DESIGNATING REPORTER'S TRANSCRIPT 

You must c:omplete both a and bin this section if you checked item 2b(1) above indicating that you efect to use a reparler's 
transcript as the record of the oral proceedings in the superior court. Please remember that you must pay for the cast of preparing 
the roparter's transcript. 

a. I request that the reporters provide (check one): 

(1) CK] My copy of the reporter's transcript in electronic format. 

(2) D My copy of the reparte~s b"anscript in paper format. 

(3) D My copy of the reporter's transcript in electronic format and a second copy in paper format. 

(Code Civ. Proc., § 271) 

APP-0~3 !Rev. Jariuary 1, 2016] APPELLANT'S NOTICE DESIGNATING RECORD ON APPEAL 
(Unlimited Civil Case) 

Page 3of4 
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APP-003 
CASE NAME:Razuki v. Malan SUPERIOR C.OUFtl CASE NUMl:!ER: 

37-2018-00034229-CU-BC-CTL 

5. b. Proceedings 
I request tha~ the following procee·dings In the superior court be included In the reporter's transcript (You must identi'ty eaoh 
proceeding you want included by its date, the department in whfoh ft·took place, a desr:;ription of the proceedings-for example, 
the e><amfnatlon of jurors, motions before trial, the taking of testimony, err the giving of jury lnstructfons-and the name of the 
court reporter who racordsd the proceedings [if known], and whether a certified transcript ofths dflsignated proceeding was 
previously prepare·d,) 

Date I DepartmentlFull/P3rtial Dayl Descriptic:>n RepQrter's Name I Prev. prepared? 

(1)711712018 C-66 Partial Exparte hearing Darla Kmet)' [g] Yes O No 

(2)713112018 C-75 Partial Ex parte hearing Paula Rahn 

(3)8114/2018 C-75 Partial Ex parte hearing Leyla Jones 

(4)8/2012018 C-75 Partial Ex. parte hearing Leyla Jones 

0 Additional proceedings are listed on Attachmen1 Sb beginning with number (5). 

6. NOTICE DESIGNATING PROCEEDINGS TO BE INCLUDED IN SETTLED STATEMENT 

[g] Yes O No 

[g: Yes O No 

[g] Yes O No 

(You must complete this section if you checked item 2/>(3) above indicating you elect to use a "'ttled statement.) I request that 
the following proceedings in the superior court be included In the settled statement (You mustidentify each proceeding you 
want included by its date, the deparlment In which it took place, a dsscrlptioh of the proceedings-for example, the exatninaHon 
of Jurors, motions before trial, the taking of teStfmony, or thFJ gfving of jury instntotians- and, if applicable,. the name of th et court 
reportsr who recorded the proceedings [if knowri-], and whether a ceffifiad fransorlpt·of the desfgnated proceeding was 
previously prepared.) 

Date I DepartmentlFuUiPartial Davi Description Reporters Name J Prev. prepared? 

(1) [g] Yes O No 

~ ~-o~ 

~ [g]-0~ 

D Additional proceedings are Usted on Attachment 6 beginning v1ith number (5). 
7. a. The proceedihgs designated in 5b or 6 D include D do not Include all of the tesiimony in the superior court. 

b. lf the designated proceedings DO NOT include all of the testimony1 state the poltits that you intend to raise on appeal (rule 
8.130(a)(2) provides that your appeal will be limited tb these points unless, on motion tl1e reviewing court permits otherwise). 

Points are set forth: D Below D On Attachment 7. 

Date: November 28, 2013 

Daniel Watts 
(TYPE OR PRINT NAME) (SIG.NATURE OF Ar:.>F>EllANT OR ATTORNl':Y) 

APP...003 [Rev. January 1. 201SJ APPELLANT'S NOTICE DESIGNATING RECORD ON APPEAL 
(Unlimited Civil Case) 

Page4of4 
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Attachment 5(b) 

Malan v. Razuki 

Number Date Type Reporter Previously 
prepared? 

5. 9/7/2018 Ex parte hearing Lev la Jones Yes 
6. 9/27/2018 Hearing on motion Leyla Jones Yes 

for prelitninruy 
iniunction 
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Steven W. Blake, Esq., SBN 235502 
Andrew W. Hall, Esq., SBN 257547 
Daniel Watts, Esq. SBN 277861 
GALUPPO & BLAKE 
A Professional Law Corporation 
2792 Gateway Road, Suite 102 
Carlsbad, California 92009 
Phone: (760)431-4575 
Fax: (760) 431-4579 

Attorneys for Defendant Ninus Malan 

ELECTRONICALL V FILED 
Superior Court of Califomia, 

County of San Dieg!J! 

11 12812018 at D3. :56. :DD PM 
Clerk !J! f the Superi i;ir Court 

By Greg Hohman, Deputy Clerk 

SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN DIEGO 

CENTRAL DrvrsJON 

10 SALAM RAZUKl, an individual, Case No.: 37-2018-00034229-CU-BC-CTL 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

Plaintiff: 

VS. 

NINUS MALAN, an individual; MONARCH 
MANAGEMENT CONSUL TING, 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 

PROOF OF SERVICE 

I am employed in San Diego County. I am over the age of 18 and not a party to this 
23 action. My business address is 2792 Gateway Road, Suite 102, Carlsbad, California 92009. 

24 

25 

26 

27 

PROOF OF SERVICE 


