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MANAGEMENT SERVICES AND OPTION AGREEMENT 

This MANAGEMENT SERVICES AND OPTION AGREEMRNT (the ·'Agreement") Is 
made, entered into and effective as of January 2, 2018 (the .. Effective Date'") by and among 
SoCal Building Ventures, LLC ("Manager'' and ''Optioncc'' as context requires). and 
California Cam:ialJis Grocrp. a California nonprufil mutual btneCit corporation. Devilish 
Delights. Inc., a California nonprofit mutual benefit corporation. and Mira Estc Properties, 
LLC, :i California limited liability company (collectively the ' 'Company" :ind ··o ptinnnr .. as 
context requires), and C b1ii:; H:ikim, an individual, nnd Ninus Malan. an individual (toge!ht:r 
whl,.) may also be referred to as the "Old Operators") (collectively, the ·'Parties"). 

RECl'fALS 

WH EREAS. 

A. Company consists of the real property owner as ~,•e ll as two California mutual 
benefit corporations (which may also be referred to herein as the "Nonprofits'') which operate a 
medical marijuana manufacturing operation (Lhe "Operations"), nnd which ure in need of 
bu:1incss consulting, accounting. administrntive. technological, managerial. human resources, 
linan\;ial, intellectual propt:rty, and rdatt:<.l service:. in order Lo conduct Orcrations. The 
Compnny's Operations arc located al 9212 Mira Este Court, San Diego. CA 92126 (che 
~Facility"), for which a C UP ha.c; been submitted with the City of San Oicgo for such purposes. 
Mira cste Properties. LLC (which may also be referred to herein as the ''Mira Este LLC") owns 
the Facility in fee simple. The Facility also includes one of the downstairs suites rof 
approximntcly 1,200 sf for a manufacturing room. The Facility Operations has an existil"lg 
manager hired by the Nonprofits. namely Monarch Mnnagcmcnt Consulting, Inc. (which may 
also be refcm:d to herein as ·'Monarch") which as part of this Ag11Xmenl is assigning its 
1mmugt:mcnl right:i <tnd entering into the J\.ssignmem and Release appearing as Exhibit A lo this 
A3recmen1. Chris Hakim and Ninos Malan co-own Monarch and Mira Este LLC, and are also 
the sole mernberc; of the Hoard or Directors of the Nonprofits. 

B. Manager is engaged in the business of providing administrative and management 
services to h.:al th c;;ire entities and has the capacity to munagc and udministcr the operations of 
Company and lo furnish Company with appropriate managerial, n<lrninisrrntive, linancinl. nnd 
tcchnulogicnl supporL (the·· Administrative Services'') for the Operations. Manager may assign 
its obligations hereunder to an affilialt:. Sun Diego Building Vcnturos, LLC. which shall alsu be 
"Manager" hereunder as if an initial party hereto. 

C. Company desires management assistance in the Operations. To accomplish this 
gonl, Company desires to (i) ensw-e Old Operators arc compensated to retain their expertise and 
continued support of the Operations, and (ii) engage Manager to provide Administrative Services 
as arc necessary and appropriate for the day-Lo·day administration and mllnagement of the 
Oµt:mtions. 11ml Manager de>ires to (i) assist Company in n:taining the expenise of Monarch. and 
(ii) provide Administra1ive Services to Company. all upon the terms and subject Lo the conditions 
set forth in this Agreement. 
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0. Manager is also seeking an option to acquire a 500/o owner!>hip intere.<:t in the 
Facil ity, and Company is willing to grant such an option :is provided herein. 

l\OW, THEREFORE, in considemtion or the mutual promises contained herein and for 
other good and valuable consideration, the receipt and sufficiency of which are acknowledged by 
thl' f>ctrtk!., thi:: Parties agree as fol lows: 

TERMS 01<' AGREEMl':IVl' 

I. ENGAGEMENT 

1.1. J:; 11gagc111~1 1l of Manager. Company hereby engages Manager to proviue Lhe 
Administrative Services for the Operalions on the te1ms and conditions described herein. and 
Manager accepts such engagemeor. Manager sh al I be the ole ::ind exclt1sive provider nf the 
administrative, mimagcment, and other services to be provided to or on behalt" ot"Company for 
the Operations as more particularly outlined herein. Manager in its sole discretion shall 
determine which services shall be provided to Company from time-lo-time so long as the 
Administrative Services are provided in compliance with this Agreement. for purposes ol"this 
Agrec:nient, ''AdminisLJaLive Servio::s"' shall nol include any niana~ement services to Mira Estc 
LLC relating 10 its ownership of the Facility unless and until Manager exercises the option tc> 
purcha.<:c 50% of the Facility as more pariicularly outlined in this Agreement. 

1.1.2 Se!!regated Portion of Facility. The F:icilit) cont:lins two downslairs suites, 
comprismg upproximntely 3,000 square feet. One of the suites of approximately 1,200 sf is 
included in this transaction, and the remaining space is outside the scope of this Agreement. 
Provided, however, the Parties agree to allow the Company 01 its a~signcc, dcsignec, or one or 
more Company Parties lo operate in the remaining duwn:.tairs ::.ltite under all cannabis lkenses 
issued at the Facility_ with rent of$ I .OO per month paid to Mira F.stc LLC for such tenancy. and 
continuing for a period of 34 )'ears. 

1. 1.3 No Warranty or Representations. Company acknowledges that Manager has not 
made and will not make any express or implied warranties or representations that the 
1\dministrative Services prnvidcd by Manager will n::sull in any particular amount or level of 
income to the Company. Specifically, Manager has not represented that its Adrni11istra1ive 
Services will result i11 higher revenues, lowt:r c.xpcnsci>. gnmLcr profits. or growth in the number 
or clients receiving services or nurchasing goods at the Fae ii ity. 

1.2. Agem:y. Company hereby appoints Manager as Companfs true and lawtul agent 
throughout lhe Term of th is Agreement, one.I Ma11nger hcrchy accepts such uppointmcnt. 

I .J. Power of Attomev. In connection with billing, collenion. banking, and related 
services incident lo or under the Administrative Service~ ti"> he pmviciorl hcrc1mrlr:r, Compony, in 
nccordance with applicahle law. hereby grants to Manager a limited power or attorney and 
Appoints l\llanager as Company's true and lawful agent and artorney-in-foct consistenl v..i th 
Manager's duties under this Agreement, and Manager hereby accepts such special power of 
attorney and appoimmcnt, for the following purposes: 

'.! 



1222

i. To oollecland deposit all amounts received, including all cash received, 
patient co-payments, cost reimbursements, co-insurance and deductibles, and 
accounts receivable, into the "Manager's Account," which shall be and at all 
times remain in Company' s name through accrnal on Company's accounting 
records. 

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

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

iv. To effectuate the payment of Company expenses, including to the Manager 
l'or !he Management Fee as it becomes due. 

v. To sign checks, draf!S. b1:1nk notes or other iustrumems on behalf or Company 
and to make withdrnwals !tom the Manager's Account for oLher paymcnLs 
spcci fted in lhis Agreement and as determined appropriale hy lhe Manager. 

1.4. Documentation to Bank. Upon request of Manager. Company shat I execute and 
deliver to the linanciaJ in:;titution wherein the Manager' s Account is maintained, such additional 
documents or instruments as may be necessaty lo evidence or effect the limited power of 
attorney gnrnted lo Manager. Company will nol tak1:: any action that. interferes with lhe transfer 
of fLmds to or from Manager's Account, nor will Company or its agems remove. withdraw or 
uuthorize the removal or withdrawal of any funds from the Manager's Account for any purpose. 
Manager agrees to hold all funds in the Manager's Account in accordance with California a&ency 
law. 

l .5. !:;xpiration of Power of Allorney. The power of attorney shall expire 011 lhc date 
this Agreement is Lcnninated. Upon termination or expiration oflhis Agreement, Manag.er 
funher agrees co execute any and all documentation confinning the tem1ination of this limited 
power of attorney. 

1. DUTIES AND RESPONSlBlLITIES OF MANAGER 

2 .1 . General Responsibilities. During the Term of L'iis Agreement Manager shall. in 
manner clelermined at Manager'::; soil:: <li:si..:retiun, proviJt: sut.:h :service:> as are necessary and 
appropriace for the day-to-day odmi.nJstration and management of Company's business in a 
manner consislent with good business practice, includingwithout limitation: Human Resources. 
fnformarion Technology, Equipment and Supplies, Banking, Acco11ming and Finance, Insurance 
Procurement, Risk Management, Contract Negotiation, Manufacturing, Marketing, and 
Licensing of Intellectual Property, Trnde Names and Trademarks. !ls all are more specifical ly set 
forth helow. 
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2.1.1. Personnel. Manager has full right. obligution, and authority to hire and retain 
personnel and other persons or entities needed to perfonn the Administrative Ser\ ices for Mnnager under 
this Agrt:it:111cnt. All personnel will be employees, agents, or independent contractors of the Company. 
and all costs (including payroll and withholding taxes and expenses, any employment insurance costs. 
health insurance .::xpcnscs nnd insurance. and other customary expenses) associated u:ith such personneJ 
shall be paid by Manai;er from Company funds manuged by Manager. or by Manager if such fund!' are 
insufficient. 

2.1.2. Manager Personnel. Manager may employ or contract with and provide 
all necessary personnel (·'Managt:r Pe::rsonnd") il re::asonably 11ceds to provide the Administrative 
Services hereunder. Such personnel shall be under the direction. supervisio11, and co111rol of 
Manager, and shall be employees of Manager. Manager ~ hall be responsible !or setting and 
puying the compensatio11 and providing the fringe benefits of nil Manager Personnel Compan~ 
shnll be not responsible in any way for Manager Personnel. and Manager indemnifies, defends. 
and holds Comp<111y ham1less from any such liability. 

2.1.3. Training. Manag.:r shnll provide reasonable training lo personnel in all 
aspects of the Operations material to the roll! of such pt!rsor111tl, i11duui11g but not limjted to 
ndministrntive, linancial, and equipment maintenance mauers. 

2.1.4. Insurance. Manager shall assist Company tn Company·s purchase of 
necessary insurance coverage, with the cost of such insurance paid from Company's funds 
mnnnged by Manager. 

2. 1.S. Accounting. Manager shall establish and administer accounting 
procedures and controls and systems for the development, preparation. and keeping of records 
noel hooks of accnuntjng related to the business and financial affairs or Company. Such books 
nnd records !>hall ~1t all Limes be accessible and available to Company and the Old Operators. 

2.1.6. Tax Matters. Manager shall oversee the preparation of the anm1al report 
and tax. information returns required to be filed by Company. All of Company's tax. obligations 
shall he: paid by Manager out of Company's funds manuged hy Manager. Ma1mg1A" shall provide 
:.uch informutinn . compilations. and other relevant infonnmiun Ill Com puny nn a timcly ba:;is in 
order to tile all returns wiLh the taxing agencies . . Company shall also make such reserves and 
se1 n~ide!: for taxes as directed by Manager throughout the yem. 

2.1.7. Repons and information. Manager shall furni sh Company in a timely 
fashion qunrtcrly or more frequent operating reports nnd other business reports as reasonably 
requested by Company, iucluding without limitatiou (i) copies of ba11~ :,talcmt:!nls a11d checks 
relating lo Company' s bank acL'Ounts and (ii) all other financial information and financial 
statements relating co Operations. 

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

4 
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2.1.9. Cispendirures. Manager shall manage all cash re1.:~i pt5 and disbursements 
of Company. including t'1e payment on behalf of Company for any of the items set forth in this 
Anicle 2, such as t.axcs, assessments. licensing fees, and other fees of any n:uure whaLc;oever in 
connection with the operation or the Operations as the same become due and pa~able. un les:. 
payment thereof is being contested in good faith by Compan). 

2. 1.1 0. ContraGt Neg_oJ.iations. Manager shall aJvisc Company with respect lo 
and m::goliate, eicher directly or on Company':; behul r. a.'> approprialt: uud prn1tilletl by applicable 
law, such contractual arrangements ''ith third Partie~ as arc reasonably necessary and 
appropriate for Company's Operations. 

2.1.1 L Billing and Collection. On heholf of and fo rthc account of Company, 
Manager shall est<iblish and maintain credit a.nd billing and collection policies and procedure:>, 
and shall exercise reasonable efforts LO bill and collect in a timely manner al l professional and 
other fees for all billable services provided by Company. 

2.1. 12. All OU1er Matters Reasonably Needed for Operations. I he Manager shall 
.rlorm all t:lsks required for the good governance and operation of the Operations, including 

naking reasonable repairs. nt Company's expense, for ony facility used in the Operations as may 
oe required under any lease or mortgage that encumbers the pmperty, or Lo protect public safety. 

2.1.13. Cornpanv Approval of Various Accions Relating to Operations. Tht: 
parties agree Manager has authority to make decisions relating to the day-to·day busine;;s operarions 
of the Operations and execute on behalf of Operations all insll\lments and documents needed in the 
course of the customary and ordinary operation of Operations, including the pa)ment of ordinary 
expenses incurred during Opemtions and other related payments. M:rnager shall also coordinate 
nny pllblic 'latcmcms or press interactions. 

2.2. ResponsibiJities as Agent ln connection with the appointment of Manugcr as 
Agent of Company under Section 2. 1 above, Manager shall further undertake the following: 

2.2. 1. Billing. Manager shall bil l. in Company's name and on Company's 
behalf, :my claims for reimbursement, cost offset, or indemnification from members or 
cusLomcrs. insurw1cc companies nnd plnns, all slate or federally funded benefit plans, and a ll 
other third porty payors or fiscal intermediaries. 

1.2.2. Collection§. Manager shall collect and receive on Company·s bchnlf. all 
nccoums receivable generated by such billings and claims for reimbursement. 10 take possession 
of. and deposit into the Manager·s Account (accruing such deposits on the general ledger of 
Company) any cash. notes. checks. money orders, insurance pnymcnlS, and any other 
instruments received in payment of accounts rcccivahle, to adrninislcr such account:; including, 
but not limited to, extending the time or pa)mcnt of MY :iuclt acwunt:i frn ca5h. 1:1 IA!it or 
olherwii;c; discharging or releasing the obligors of any such accounts; assigning or selling at :i 

discoun1 such accounts to collection agencies: or taking other mcru.urcs 10 require the payment of 
any such accounts. 

5 
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2.2.3. Bankim;. The Parties shall cooperate in opening such bunk nccountc: :is 
shall be required for prudent administration of the Operations, including a Manager's Accounl, 
opened by and under the control and domain of Manager for the deposit or col lel:tions and the 
disbursement of expenses and other purposes as set forth herein, and (ii) such other accounts as 
Manager determines in its sole diS\..Tetion are reasonable and necessary. Manager shall sign 
checks, drafts, bank notes 01· olher instruments on behalf of Company, and make withdrawals 
from Manager's Account for payments specified in this Agreement Manager, in its sole 
discretion, may make a pledge or assignment of Company's accounts to support tina11cing 
instrum!')ncs. 

2.2.4. Litigation Mana11.e111en1. Manager shall, in conS1tltation with Company. 
(a) nianage and direct the defense of al I claims, actions. proceedings or investigations against 
Company or any of its officers, directors, employees or agents in their capacity as such. and (b) 
rnanage and direct the initiation and prosecution of all claims, actions, proceedings or 
investigations brought by Company against any person other than Manager. 

2.2.5. MarketilH!, Advertising. and Public Relations Programs. Manager sball 
proposes, with Company's consulf!ltion. marketing ant.I advertising programs to be implemented 
by Company to eftectively notify the community orthe setvices ollcred by Company. Manager 
shall advise and implement such mal'keting and advertising programs, including. but not limited 
to, analyzing the effectiveness of such programs, p1·cparlng marketing and advertising materials, 
negotiating marketing and advertising contracts on Company's bebalf, and obtaining :>crvices 
necessary to produce and present such marketing and advertising programs. Manager and 
Company agree that all marketing and advertising programs shall be conducted in compl iance. 
wi th all applicable standards of ethics., laws. and regulations. 

2.2.6. Information Technoloity and Compu1er Systems. Manager shall ~et up 
workstations and other informatio11 technology required for the Operations. 

2.2.7. Supplies. Manager shall order and purchase all supplies in connection 
wilh the Administrative Services and the Operations. including all necessary fom1s, supplies and 
postage, provided that all such supplies acquired shall be reasonably necessary in connection 
with the Operations. 

2.'.2.8. Retention Payme11ts. From Company funds man::iged by the Manager or 
as otherwise provided herein, Manager shall make payments 10 Mo1111rch in the aggrcgaLe of 
$50,000 per monih (the "Mlra-Guaranteed Payment") .yhich shall begin accruing on October 1. 
2017. The ftrst payment of $75,000 (the first half of the total Mira-Guaranteed Payments from 
Octobl':r I. ZOJ 7 to December 31, 20 17) shall be paid upon execution of this Agreement: the 
second payment of $75,000 (the second half of the total Mira-Guaranteed Payments from 
October I, 2017 to December 31 , 2017) shall be paid on February 281 2018. Thereafter each 
monlhly payment shall be <lue ort the 1511

' of the subsequent month starting on Ja11ua1y I. 20 18. 
The M ira-Guarantecd Payment shall be increased to $56.250 per month on October I, 2018, and 
increased again on December I, 2019 lo $63,280 per month. Monarch shall be respon.sible for all 
incorncand other ta-;es due relating Lo the monthly Mira-Guaranteed Payment pa id to Monarch. 
forlher provided, the Mira Guaranteed Payment sh al I cominue 10 be paid to Monarch from and 
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after Manager"s exercise ofthe Option, and by execution ofrhis Agreement che Compan)I 
consents tO :ii I such payments Lo Monarch. 

3. RELATIONSHIP OF THE PARTIES 

3.1. Relationship of Lhe Parties. '\lothing comained ht:rdn shall be construed as 
creming a partnership, rrustee, fiduciary joint venrure, or employment relationship between 
Manager and Company. In performing all services required hereunder, Manager shall be in the 
relation of an independent contractor to Company, prnviding Administrative Services to the 
Operations operated by Company. 

4. RESPONSIBILJTTES OF COMPANY 

4. l. General Responsihilities of Company. Company shall own and operate the 
Operlltions during the Te1m of this Agreement, with M<1n11gcr managing the day.to-day 
Operations as provided herein. At all times during this Agreement, the Manager and Company 
shall coordinate to obtain and maintain in full force and effect all available and necessary 
licenses. approval:;. permits und/or ce1tificotes (collectively ·'Approvals'") required under ru1y and 
all local and :.talc law!> allowing the Company to engage in the Ope1ations at the Facility. and the 
Company·~ performance of its respective obl igations pursuant to this Agrecmt:nt. Company 
agrees to promplly deliver t.n lanager any notice of denial or revocation of any • 1ch Approv:ils 
wi1hin 1hree (3) calendar days of receipt by the Company. I- rom and after the l:.ITective IJate. 
Company and Manager shal l coordinate and insure, at Company·s expense. that the Operations 
ar<! in compliance with all Approvals issued by any and all local or state government regarding 
the Company's legal standing and ability to engage in the Operations al the Facility. including 
but not limited to all requirements of any insurance or undervaitcrs or uny other body which may 
i:xercise :iimilar functions. Company agrees 10 promptly deliver to Manager any notice of 
violation of any said Approvals within three (3) calendar days of receipt by the Company. 

t.l.2. Exclusivity. During the Term of this Agreement, Manager sh:ill ·erve ai. 
Company" s sole tind exclusive manager and provider of the /\dministral ivc Services, and 
Co01p;,i11y sh(1ll not engage any other person or entity to rumish Company with 011 y sites fo r 
conduct of' its Opcrntions, any policies or procedures for conduct of the Operations, or any of the 
finnncial or othel' services provided hereunder by Manager. Manager may assign its rights 
hcrcundcl' to manage the operations (but not UJ1de1 the Optiu11) lO Sau Diego Building Ycntur~s. 
LLC, or such other entity formed for such purpose by Manager, and rompany and Old Operators 
acknowledge its approval of such flssignment. 

4.3. Representations and Warranties of Company. 

4.3. l. Company rcprcscntS and wamUlls lo Manager as follow:;: 

4.3.2. Company is a duly organized, validly exic:ting and in good standing und~r the 
laws of CaJifom1a. The Company represents and warrants that. lo Company" s 
knowledge, iL holds all required approv:tls, which for purposes of this Agrl}ctncnt 
means collectively all applicable Califomin Sun Diego City and Sun Diego Count) 
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licenses. appro\'als, permil5. aulhoriwlion:i, rc~btralion:i and the like required by 
any governmental organization or unit having jurisdiction over Comp:my or the 
r:aci liry necessary to permit the Company to O\.\>n and operate lhe Facility as a 
cannabis manufacturing facility. 

4.3.3. The Com1Jany has full power, authority and legal right lo execute, perfonn and 
timdy observe all of the provisions of this Agreement. The Company's execution, 
rlclivcry and performance of this Agreement havt: been duly authoriLt::d. 

4.3.4. This Agreement constiLutes a valid and binding ob ligation of the CompMy and 
does not and will not constitute a breach of or del·ault under the cha1ter documents.. 
membership agreements or bylows as the ensc may be ofCompuny or the terms, 
conditions, or provisions of any law. order, rule. regulation, judgment, decree, 
agreement, or instrument to which Company is a party or by which il or any ofi1s 
asscrs is bound or affected. 

4.3.5. Company shall. at its own expense. keep in ii.tll !Orce and effect its legal 
existence: and Company shall make commercially rt:asonahle efforts to obtain. as 
nnd when required for the performance of its obligations under this Agreement. and 
to maintain the Approval::; required for it timely to observe all of the terms and 
condition:; of this Agreement. 

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

4.3.7. TI1erc is no litiga1ion or proceeding pending or thn:atcned against Company that 
could reasonably be expected to adversely affect the validity of tbis Agreement or 
the ability of Com puny to comply with itS obligations under this Agreement. 

•t.3.&. The Company nor any of its agents Clr subsid iaries has received any notice of 
revClcation, modification, denial or legal or administraling proceedings relating to 
the denial. revocation or modification of any local or state upprovals. which. singly 
or in the aggregate, would prohibit the Company':; Operations at the Facility. 

S. FINANCIAL AltHANGEMENTS 

'l I All net income, revenue. cash tlow. and other distributions from Opera1ions will 
be held by \ilanager as a Management Fee, subject lo Manager's further obligations to make 
payments and pay rent and expenses as otherwise provided herein. 

5.2 Prior lo th~ time that the ~Option .. is exercised, ;;uch payments by Manager shall 
include payment LO the Nonprofits of $55.500 necessary to make rental payment lo Mira Estc_ 
LLC. Such rental payment sh2ll increase to $60.300 upon receipt of the certificate of occupanc~. 
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5.3 Both before and after the closing of Manager's exercise of Lhe Optio11, such 
monthly payments by Manager shall include (i) the monthly Mire Este-Guarnnlt::ed Payments 
payable to Monarch, (ii) reimbursement to any party as a preferential payment Lhe 
reimbursement or sums spent for tenant improvements, and (iii) Manager's Operations expenses. 
Prior lo the closing of Manager's exercise of lhe Option, one third (I /3) of any remaining net 
income is to be paid to Company (it being understood and agreed that the Mice Estc-Guaranteed 
Puyrnenl~ an:;i.;reuiled Lowl:lrd this puymenl of 1/3 of remaining net income sharing.) A II such 
payments constitme a mmorial patt of Manager's obligations u1i.der Lhis Agreement. 

5.4 To U1e extent that Old Operators provide receipts for tenant improvernenrs made 
to the 1,200 sf mmlu facturing room, the certificate or occupancy is received, and this Agreement 
is executed, then Manager shall reimhurse the Old Operators for $125,000 representing 50% of 
the lci1a.nt improvcmcnLs i'nct1rrcd for the 1,200 sf manufnc.turing room. Such payment for tenant 
improvements shall be due thi1ty (30) days after receipt of the certificate of occupanc.y. 

5.5 Notwilhs1anding anything else he.-ein. upon execution of this Agreement. the Old 
Operators and Manager will split the costs of CUP and other m ltigations 50/50, and once the 
Option is exercised, lhe Manager (or its assignee) and the Old Oper-alors will own the properly 
and cash tlows from Manager on a 50/50 basis. 

6. TERM. AND TERMINATION 

6.1. Term. SubjecL to lhe provisiotis contained in lhis Agreement, this Agreement 
shall commence as of the Effective Date and continue in fu ll force and effect for a period of 
hventy (20) years. 

6.2 Termination. Except as provided herein, Lhis Agreement is not term inable by any 
Party and may only be not-renewed at the option of the Manager ai the expiration of the term 
hereunder Lhrough the provision of ninety (90) days' advance written notice. This Agreement 
may be lem1inated through mutual consent of Manager and Company. This Agreement may also 
be termiriated at the option of tbe Manager if the Operations fail to obtain either (i) any CUP or 
other loca l approv~ils, or (ii) the required California State permissions and licenses, in each case 
to allow the conduct of Operations al lhc Facility. This Agreement may be terminated at the 
option of the Company upon th~ foi lure by Manager to make any payments ns are required 
hcreir1, and such failure has go11c uncured for twcnly-tivc (25) days following notice to Manager· 
by Company and/or the OlcJ Operators. 

7. RECORDS AND RECORD KEEPING 

7.J. Access to lnformation. Company hereby authorize and grants to Manager· full 
and complete access to all information, instruments, and docttmcnts relating to Company which 
may be reasonably requested by Manager to perfo1111 ns obligations hereunder, and shall disclose 
and make available to represcnlati ves of Manager for revit:w an<l photocopying all relevant 
books. agreemems, papers, and records of Company. Manager shall fu1ther timely provitl~ 
Com pany with all books and records generated from Operations. This shall be a continuing 

·' r ff\, . \JI 
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obl igation ofthc Parties following the terminal ion of this Agreement to the extent needed to 
implement the terms contained herein. 

8. OPTION TO PURCHASE 

8.1 Grrull of Option. Company hereby grants Manager an option to acquire a 
50% interest in the Facility, as well as 50% of all applicable permits and rights thereto, that 
constitutes the land, building~ and improvements owned hy the Company al and for the Facilily 
location ("Option"). 111e Option is granted for and in consideration of Manager's payment of a 
non-refundable Option ft:t: towards the Option Exercise Price of Seventy Five Thousand Dullars 
($75,000.00), which $75.000 shal l be paid to Old Operarors on March 15. 2018. regardless of 
whether Option has been exercised. 

a. The Old Operators and Manager acknowledge Lhm the real estate interest shall 
not be conveyed free and clear of all I iens, but that existi ng I iens on the real 
estate will remain in effoct. The Ohl Operators agree that they will be 
personally responsible for the existing at the time of Closing of Escrow as 
follows: 

i. The Old 01>crators will cause the property owner to satisfy, 
pay, and discharge, within ten days of Closing of Escrow, lhe 
second lien of approximately $1.4 milljon 

11. The Old Operators will be solely and personally responsible for 
paying in a timely fashion and ultimately payi11g off. the first 
lien of approximately $1.975 million. They hereby indemnify 
Manager and its successors from and against any and alt 
claims, damages, or payments rhat the lien holder or its 
successor may seek in enforcing its security interest and lien 
rights with respect lo the property. 

8,2 Option Exercise Price. The Option for this 50% irnerest shall be ext:rcised by the 
Manager sending notice of exercise to the Company. Thcreufler, before the Closing Dare, 
Manager sha ll deposil into Escrow the fol lowing amounts (each an independent "Option 
Exercise Price") depending upon the date of the notice of exercise as fo l lows: 

Dale of Option b:xercise: 

December 3 I, 2017 (or prior) 

March 3 I. 2018 (or prior) 

June JU, 2018 Lor prior) 

Option Exercise Price fo r 50% of 
Facilitv: 

$4,500,000 

$4,750,000 

$5,000,000 

8.3 Closing of Escrow. Escrow shall close on the Date of the Option Exercise. at 
the mutual direction of the Parties, with a qual ified escrow company located in San Diego 
County. The Pe:u-lies shall cooperate and execulc such documenls as are required to Lransfer the 
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50% interest in the land, building, and improvements 10 the Manager at the time of Closing, with 
lhe protections for Manager against lien holders as stated in 8. la, above. 

8.4 Expiration of Option. If Manager does not exercise the Option priorto July I, 
2018. all of Manager's rights to exercise this Option snail expire. Tbe expiration of the Oprion 
shall not affect or alter the non-Option related terms of this Agreement. 

8.5 Manager' s Operating Agreement-Old Operator·s Owncrshfo in Manager. It is 
the intem ofrhe Parries to, upon exercise of the option hereunder <1t Section 8.1. grant Old 
Operators, or their designee, a 33% ownership in re rest in the Series applicable to the Mira Esre 
Facility in San Diego Building Ventures, LLC, a L>elawa.re Series Limited Liability Company. 
Such ownership inlei·est shall become effective a<J of the closing of the Option, and the Parries 
shall incorporate into that Operating Agreement Series such lcrmsas are re(lected in that certain 
LOI dated October 17, 2017 among the Parties with respect to Managers of the Series and related 
issues set forth Lherein. The tenm of the Operating Agrt:llment for San Diego Bl.!ilding Ventures, 
LLC shall govern the operations of the Mira Este Facility and the Manager upon the c losing or 
the Option. The Parties shall cooperate on the final structura l decisions and documentaLion 
consistent with the tem1s contained in the LOL From anc1 after the closing of Manager·s 
exercise of the Option, this new management company shall further take over all of the 
MaJ1ager's duties and responsibili~ies as outlined in th is Agreement. 

8.6. Grant of CUP. Not withstand ing anything else oontained in this Agreement, no 
obligation, passage of time. date, or other matter with respect to the Option shall become 
effective until the City of San Diego ha..~ granted the Facility a cone itional use permit ("CUP") 
permitting the Company's Operations to the satisfaction or Manager. In that regard each of the 
dates set forth in Section 8.2 above are tolled until the 30lll, 901

\ and l 50th day, respectively, 
fo llowing the granting of the CUP, to Manager's satisfaction. The expiration date of lhe Option 
in sect~on 8.4, above, is similarly tolled. 

9. GENERAL 

9. 1. Conversion_ J\t the option of Manager and in consultation with the Old 
Operators, any Nonprofit may be converted into a for-profiL enti ty and owned as the Parties may 
olhei:wise agree, and as is required for compliance with law. 

9.2. Indemnification. 

9.2. l. Indemnification by Companv. Company hereby agree to indemnify. 
defend, and bold harmless Manager, its officers, directors, owners, members, employees. agents, 
affi liates, and subcontractors, from and against any and all claims, damages, demands, 
diminution in value, losses, liabilities, actions, lawsuits and other proceedings,juclgmenls, lines, 
assessments, penalties, awards, COB1S. and expenses (including reasonable attorneys' i'ecs) related 
to third party claims. whether or not covered by insurance, arising from or relating to any wil lfol 
misconduct relating lo the breach of this Agreement by Company. The µrovisio11s of 1hi:; Section 
shall survive lem1 ination or expiration of th is Agreement. Company shall immediately notify 
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Manager of any law:;uits or actions, or any threat thereof, that al'e known or become known to 
Company LhaL might adversely ilffect any interest of Company or Manager whatsoever. 

9.2.2. lndemnilication bv Manager. Manager hereby agrees to indemnify, 
defend. and hold hurm less Company, their respective officers, directors, shareholders, employees 
and agents from nnd against any and all claims, damages. demands, diminution in value, losses. 
liabil itics, actions, lawsuits and other proceedings, judgments, fines, osscssments, penalties. and 
awards. costs_. and expenses (including reasonable attorneys' fees), whetbcr or not covered hy 
insurance. arising from or relating to (a) any materi~d breach of this Agreement by Mm1ager. {b) 
any acts or omissions by Manager and its employees to the extent that such is nm pai<l or covered 
by the proceeds of insurance, and (c) all otl1er Operations conduct at U1e Facility as part of 
Manager providing Administrative Services to the Company. The provisions of this Section 
shall s11rvive tennination or expiration of thjs Ag1·eernont. NoLwithstanding the foregoing, 
Mannger shall not li1dcmnify Company for the acts or omissions of others employed or engaged 
by Company, or for mailers relating to operations al the two downstairs suites unless due to the 
gross negligence of the Manager. Manager shall immediately notify Company of any lawsuit'> or 
acrions, or any threat thereo f, that are known or become known to Manager that might adversely 
affect any interest of Manager or Company whatsoever_ 

9.3. Dispute Resolution. In the event that any disagreement, dispute or claim ari~es 
among the Purtics hereto with respect 10 the enforcement or interpretation of this Agreement or 
ariy specific terms and provisions hereof or with respect to whether an alleged breach or default 
hereof has or has not occurred (collectively, a "Dispute,.), such Dispute shall be setllcd in 
accordance wich the following procedures: 

9.3. l. MeeL and Confer. In the event of a Dispute among the Parties heret~l, a 
Pa11y may give written notice to all other Parties setting fotth the nature of such Dispute (the 
-Dispute Notice"). The Parties shaJl meet and confer in San Diego County to discuss the 
Dispute in good faith within five (5) days fo llowing the other Parties' receipt of the Dispute 
Notice in an attempt to resolve the Dispute. A 11 reprC\5e11latives shall meel at such clate(s) and 
time(s) as are mutually wnveniem lo Lhe represc11tarive.s of each participant within the "Meet and 
Con ter Period" (as defined herein he low)_ 

9.3.2. Mediation. If the Parties are unable to t·esolve the OispL1te within ten ( I 0) 
days fo llowing the date of receipt of the DispuLe Notice by the other parties (the "Meet and 
Con for Perio<I"), tlicn the parties shall attemp1 in good faith lo settle the Dispute through 
nonbinding mediation under the Rules of Practice and Procedures (the " Ruk s") of ADR 
Services. Inc. C'ADR Services") in San Diego County within thirty (30) days of delivery of the 
initial Dispute Notice. A single disimerested chird-party mediator shall be selected by ADR 
Services in accordance with its then current Rules. The Parties to the Dispute shall share tl1e 
expenses of the mediator and the other costs of mediation on a pro ratn basis. 

9.3.3. Arbitration. Any Dispute which canJ10l he resolved by the Pa11ies as 
outlined above. such Dispute shall be re~olved by iinal and bintling arbitrMion (the 
"'Arbitration")_ The Arbitration shall be initiated and adminislcred by and in accortlance with the 
then current Rules of 1\DR Services, Lnc. The Arbitration shal l be held in San Diego County, 
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unless the parties mutually agree Lo have such proceeding in some other locale; the exact time 
and location shall be decided by lhe arbitrator(s) selected in accordance with the then cu1Tent 
Rules of ADR Servic~, Inc. The arbitrator(s) shall apply California subst.ancive law, or federal 
substantive law where state law is preempted. The arbitmtor(s) selected shall have the power to 
t:n!orct: the rights, remedies. duti1;;:>, liabilities, and obligatk1ns of discovery by the imposition of 
the samet.erms, conditions, and penalties as can be imposed in like circumslance::; in a civil 
action by a court of competent jurisdiction of the State of California. The arbitrator(s) shall have 
Lhe power to grant~l l legal and equitable remedies provided by California law and award 
compensatory damages provided by California law. except that punitive damages shall not be 
awarded. The arbitrator(s) shall prepare in writing and provide to Lhe Parties an award including 
factual findings and the legal reasom; on which the award is based. The arbitration awilrd may be 
c;;nforcc;;d through an aclion thereon broughc in the Superior Court for the Slate of Cali fornia in 
San Diego County. The prevailing party in any Arbilmtion hereunder shall be awarded 
reasonable attorneys' fees, expert and nonexpert will1ess costs and any other expenses incurred 
directly or indirectly with said Arbitration, including without limitation the fees and expenses of 
the arbitrator(s). 

TlllS EL£CT10N OF AN ALTERNATIVE DlSPUTE PROCESS IS AN APflRMATfVE 
WAIVER Of THE PARTlES' RIGHTS TO A JURY TRIAL UNDER CALIFORN IA LA'N. 
Cal. C. Civ. Pro. Sec 631. BY SJGNrNG BELOW, 13/\CH PARTY IS EXPLICITLY 
WAIVTNG .1\JRYTRIAL ANO /\UTHORIZ ING ANY AND ALL Pi\RTIRS TO FILE THlS 
WAIVER WITH /\NY COURT AS TH E WAIVER REQU IRED UNDER Cal. C. Civ . Proc 
Sec. 63 1 (1')(2): 

JURY TRIAL WALVED: 

Ma=::1 ~ 
By~-~__,,,.-"--~------

By:. _ ________ _ 

Olrt" 
By: .A/ Oy4f$ 

9.4. Entire Agreement: Amendment. This Agreement constitutes 1he entire agreement 
among tile Part ies related r.o Lhe subject maner hereof and supersedes all prior :;igreemcnts, 
understandings, and lerters of inJent relat ing to the subject matter hereof. This Agreement may 
be amended or supplemented only by a writing executed by all Parties. The Recitals of this 
Agreement are incorporated herei\1 by this reference. 
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9.S. NOLices. A II notices. requests, demands or consents hereunder shall be in writing 
and shall be deemed given and received when delivered, if delivered in person, or four (4) days 
after being mailet.I by certified or registered mail, postage prepaid, return receipt requested, or 
ont ( l) day afltr being sent by ovem ighL courier such as Federal Ex press, to and by the Purties at 
the following addresses, or at such other addresses as rhe Parties may designate by written notic.c 
in the n1anncr set forU1 herein: 

If to Manager: 

Ir lU Cump:rny: 

lfto Old Operators; 

9.6. Counterparts. This Agreement may be executed in any number of counterparts. 
each C1f which shal l be an original, but all of wl1ich. ,-..hen taken together, will constitule one iind 
the same instrument. 

9.7. Goveming Law. This Agreement shall be construed and governed in accordance 
witl1 the lnws of the Stll!e of California, wi1ho111 refere11ce IC) con nict of law principles. 

9.&. Assignment. Unless expressly set forth to the contrary hl!reinabovc. this 
Agreement shall not be assig11able by any Party hereto without l.he express written consent of the 
other Pa11ies; provided, however, Old Operators may assign their holding interest to Monarch or 
another legal entity owned by the Old Operators, and SoCal Building Ventures. LLC may assign 
all or n portion of its rights and obligations to San Diego Building Ventures, LLC. 

9.9. Waiver. Waiver of any agreement or obligation set forth in this Agreement by 
either Party shall not prevent that party from later insisting upon full performance of such 
agreement or oblign1ion and no course of deal ing. partial exercise or any delu)' or failure on the 
pa11 of an) Party hereto in exercising any right. power, privilege. or remedy under this 
Agreement or any related agreement or instrument shdll impair or restrict any such right, power, 

14 



1234

privilege or remedy or be construed as a wniver therefo r. No waiver shall he valid against an~ 
Pany unless made in writing and signed by the Party again!lt whom enforcement of such waiver 
is ~oughL. 

9.10. Binding Effect. Suhject to the provisions set forth in this Agreemt:nL this 
Agreement shull he binding upon and inure to the benefit of the Parties hereto <md upon their 
respective successors and o.ssigng. 

9. 11. Wajver of Rule ofConslruclion. Each Party has hnd the opportunity to consult 
with its own legal counsel in corrnection with the review, drafting, and negotiation of Lhi~ 
Agreement. Accordingly, the rule ofconstru<.:lion tli::it any ambiguity in this /\greemcni shall be 
construed against the drafting p~uty shall not apply. 

9.12. Severabilily. lf anyone or more of the provisions of this Agreement is adjudged 
lo any extent invalid, unenforceable. or oontrary lo low by u t;Ourl or competent jurisdiction. each 
and all oflhe remaining provisions of this Agreement will not be affccccd thereby and shall be 
valid and enforceable co the fullest extent permi!led by law. 

9.13. Force Majeure. Any Party shall be c:xcus~d for failures and delays in performance 
of its respective obligations under this Agreement due to any c:msc beyond the control and 
without the foult of such party, including without limitation, nny act of God, war. terrorism. bio
tcrrorism, riot or insurrection, law or regulation, strike, nood, ca11hquakc, woter shon.age, fire, 
c~plosion or inabi lity due to any of the aforcmentionetl cause~ to obLain ncces:1ary labor. 
matt:rials or faci litks. This provision shall not rel~e such Party from using its be:>t efforts to 
avoid or n:move such ca1t'\e and .such Party shall cominue performance hereunder with tht 
utmost dispatch whenever such causes are removed. Upon claiming any such excuse or delay for 
non-pcrfom1ance. such Party shall gi"c prompt written notice thcr.:of to the othl!r Party, provided 
tl u1t failure to give suoh notice shall not in any way limit the operation of this provision. 

9. 14. Authorization for Agreement The e:-.ecution and performance or" this Agreement 
by Comrany and Manager have been duly authorized by all necessary laws, resolutions, and 
c.:orporatc or partnership action, and lhis Agreement consti ll1tes the valid and enforceable 
oh ligations of Company and Manager in accordance with its terms. 

9. J 5. Duty to Cooperate. The Parties acknowledge that the Parties· mutual cooperation 
is critical to the ability of Manager and Comp:ll\y to perfonn successfully and efficiently its 
duties hllrcunder. Accordingly, each party agrees lo cooperate fully with Lhe other in formulating 
and implementing goals and objectives which arc in Company's hcst intcmts. 

9.16. Proprietary and C:onlidentinl Information. I he Purtie!' agr~e with regard to 
Confidential lnformation that Manager may be given or obtain a~ a result of M:inager"~ 
performance under this Agreement, or vice versa, such Confidential Information is secreL. 
confidential and proprietary, :ind shall be utili7.ecl only for those purposes of this Agreement or as 
otherwise directed or agreed to in writing. The term ''Confidential Information•· means any 
information or knowledge concerning or in any way related to the practices, pricing, activities. 
~lrn tt:gies, bu:,ini:ss plans. financial plans. trade secrets, relluionships and methodology of 

15 



1235

Operations of the business, perf<:irmance of the Administrative Services, or other matter relating 
to the business. Tile Parlies shall take appropriate action to ensure that all employees permittcrl 
:iccess to Confidential Information ate aware of its confidential and proprietary nature and the 
restrictions placed on its use. The Parties shall not reproduce or copy the Confidentinl 
Infomiation of the Cornpimy, or any parl lhereof, in any manner other than is necessary to 
perform under th is Agreement, and no Parry shall disclose or mherwise makt: tht: Confidential 
Info rmation available to any other person, corporation, Or other entity, except to the other Pany. 
or l:IS otherwise required by law. 

9.16. l All Confidential Information constitutes a valuable, confidential, special and 
unique assei. The Pmiies recognize that the disclosure of Confidemial Information may give rise 
to irreparable injury or damage that are difficult to calculate, and which cannot be adeqLtately 
i.:ompen~ate<l by mLmt:lary damages. /\ccordingly, in the event of any violation or threatened 
violation of rhe cootidcmiality provisions of this Agreement, a non-violating Party shall be 
entitled to an inj!,lnction restraining such violation. 

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

of either Party, the other Party shall execute such additional instruments and take such additional 
acts as are reasonable anti as tht: n:questing Party may deem necessary lo effectual~ 1his 
Agreemem. 

9. 18 Consents. Approvals. and Exercise of Discretion_ Whenever this requires any 
consent or approval to be given by eithet Party, or either Pa11y must or may exercise discretion. 
and except where specifically set forth to the contrary, the ParLies agree that such consent or 
approval shall no\ be unreasonably withheld or delayed, and that such discretion shall be 
reasonably exercised. 

9.1 CJ Third Partv Beneftciaiies. Except as otherwise provided herein, this Agreement 
shall not confer any rights or remedies upon any person other than Manager ancl Owner and their 
respective successors and permitted assig11s. 

[signawres to fvltmvl 
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I WITNE~S WHEREOF, the Parties agree to lhe foregoing terms of agreement 1hrough 
the execution below by their respective, duly authorized representative<: ac: ofrhe Effective Orue. 

"COMPANY'' 

C<1lifomia Cannabis Group 

Devilish Delights, Inc. 

"MANAGER" 

SoCal Building Ventures. LLC 
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MANAGEMENT SERVICES ANO OPTION AGREEMENT 

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

RECITALS 

WJIEREAS, 

A. Company is a California mutual benefit corporation (which may also be re ferred 
to herein as the "Nonprofit") which operates a medical marijuana dispensary for the benefit of its 
members (the "Operations"), and is in need of business consulting, accounting, administrative, 
technological, managerial, human resources, financia l, intellectual property, and related services 
in order to provide services to its patients. The Company operates its dispensary at 8863 Balboa 
Avenue, Suite E., San Diego CA 92123 and 8861 Balboa Avenue. Suite B, San Diego, CA 
921 23 (collectively, the "Facility' ), for which a CUP has been submitted with the City of San 
Diego for such purposes. San Diego Un ited Holdings Group, LLC owns the Facility in fee 
simple, as well five (5) olher parcels within the HOA where the Facility is located . The Facility 
needs to receive HOA approval before commencing Operations at the site. 

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

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

D. Manager is also seeking an option to acquire a 50% ownership interest in the 
Facility, and Company is willing to grant such an option as provided herein. 
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NOW, THEREFORE, in consideration of the mutual promises contained herein and fo r 
other good and valuable consideration, the receipt and sufficiency of which are acknowledged by 
the Parties, the Parties agree as follows: 

TERMS OF AGREEMENT 

1. ENGAGEMENT 

1.1. Engagement of Manager. Company hereby engages Manager to provide the 
Administrative Services for the Operations on the terms and conditions described herein, and 
Manager accepts such engagement. Manager shal l be the sole and exclusive provider of the 
administrative, management, and other services to be provided to or on behalf of Company for 
the Operations as more particularly outlined herein. Manager in its sole discretion shall 
determine which services shall be provided to Company from time-to-time so long as the 
Administrative Services are provided in compliance with this Agreement. For purposes ofthis 
Agreement, " Administrative Services" shall not include any management services relating to 
ownership of the Facility by San D iego United Holdings Group, LLC unless and until Manager 
exerc ises the option to purchase 50% of the Facility as more particularly outlined in this 
Agreement. 

L.J. I. No Warranty or Representations. Company acknowledges that Manager 
has not made and wi ll not make any express or implied warranties or representations that the 
Administrative Services provided hy Manager will result in any particular amount or level of 
income to the Company. Specifically, Manager has not represented that its Administrative 
Services will resLtlt in higher revenues, lower expenses, greater profits, or growth in the number 
of clients receiving services or purchasing goods at the Facility. 

I .2. Agency. Company hereby appoints Manager as Company's true and lawful agent 
throughout the Term of this Agreement, and Manager hereby accept such appointment. 

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

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

ii. To collect and deposit all amoW1ts received, including a ll cash received, 
patient co-payments, cosl reimbursements, co-insurance and deductibles, and 
accounts receivable, into the "Manager's Account," which shall be and at al I 
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times remain in Company's name through accrual on Company's accounting 
records. 

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

1v. To take possession of and endorse in the name of Company on any note, 
check, money order, insurance payment or any other instrument received. 

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

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

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

1.5. Expiration of Power of Attorney. The power of attorney shall expire on 1hc date 
that this Agreement is terminated . Upon termination or expiration of this Agreement, Manager 
further agrees to execute any and all documentation confirmfog 1J1e termination of this limited 
power of attorney. 

1.6. Manager Payment to Company on Effec;Live Dale. From an<l a!lt:r Lhe EITec;ti ve 
Date, Manager shall lend Company up to the sum of $150,000 for working capital. Such amount 
shall be a short term working line of credit to facilitate purchase of new inventory and 
operational costs. Manager shall thereafter take possession of the Facility, the Operations, and 
FF&E. Further, upon the Effective date Manager shall pay the Company $125,000 for the 
FF&E, which amount shall a lso serve as a credit against Lhe purchase price if Manager wr~ises '"#At · 

its option under Section 8 below. Manager shall lend Company an additional ~fu?>-11.\, oeoc) 
reimbursement for old inventory, which shall be payable by Company to Old Operators. Lastly. LJi 
upon the Effective Date hereof, Manager shall pay the Old Operators $66,000 for reimbursement / 
of legal and mitigation costs. Except for the $ 15,000 monthly payments referenced in Section 5.2 
and the monthly Balboa-Guaranteed Payments. all loans discussed in this Section 1.6 shall have 
priori ty for repayment from available funds more particularly referenced in Article 5 below. 
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2. DUTIES AND RESPONSIBILITJES OF MANAGER 

2.1. General ResponsibiUties. During the Tenn of this Agreement Manager shall, in a 
manner detetmined at the Manager' s sole discretion, provide such services as are necessary and 
appropriate for the day-to-day administration and management of Company's business in a 
manner consistent with good business practice, including without lim itation: Human Resources, 
Information Technology, Equipment and Supplies, Banking, Accounting and Finance, Insurance 
Procurement, Risk Management, Contract Negotiation, 1\i1arketing, Management of Patient 
Records, and Licensing of intellectual Property, Trade Names and Trademarks, as all are more 
specifically set forth below. 

2.1. 1. Personnel. Manager has fu ll right, obligation, and authority to hire and 
retain persotmel and other persons or entities needed to perform the Administrative Services for 
Manager under this Agreement. All personnel will be employees, agent<>, or independent 
contractors of the Company, and all costs (including payrol l and withholding taxes and expenses, 
any employment i11surance costs, health insurance expenses and insurance, and other customary 
expenses) associated with such personnel shall be paid by Manager from Company funds 
managed by Manager, or by Manager if such funds are insufficient. 

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

2. 1.3 . Training. Manager shall provide reasonable training to personnel in a ll 
aspects of the Operations material to the role of such personnel, including but not limited to 
administrative, financial, and equipment maintenance matters. 

2. 1.4. Insurance. Manager shall assist Company in Company's purchase of 
necessary insurance coverage, with the cost of such insurance paid from Company's funds 
managed by Manager. 

2. 1.5. Accounting. Manager sh al I establish and administer accow1ting 
procedures and controls and systems for the development, preparation, and keeping of records 
and books of accounting related to the business and financial affairs of Company. Such books 
and records shall at all times be accessible and available to Company and the Old Operators. 

2.1 .6. Tax Matters. Manager shall oversee the preparation of the annual report 
and tax information returns required to be filed by Company. All of Company's tax obligations 
shall be paid by Manager out of Company's funds managed by Manager. Manager shall provide 
such information, compilations, and other relevant information to Company on a timely basis in 
order to file all returns with the taxing agencies. Company shall also make such reserves and set 
asides for taxes as directed by Manager throughout the year. 
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2.1.7. Reports and lnformatiun. Manager shall furnish Company in a timely 
fashion quarterly or more frequent operating reports and other business reports as reasonably 
requested by Company, including without limitation (i) copies of bank statements and checks 
relating to Company's bank accounts and (ii) all other financial information and financial 
statements relating to Operations. 

2.1 .8. Budgets. Manager sl1all prepare for Ieview and approval by Company, all 
capital and annual operating budgets as needed, and such approval shall not be unreasonably 
withheld. 

2. 1.9. Expenditures. Manager shall manage all cash receipts and disbursements 
of Company, including the payment on behalf of Company for any of the items set forth in this 
Article 2, such as taxes, assessments, licensing fees, and other fees of any nature whatsoever in 
connection with the operation of lhe Operations as the same become due and payable, urtless 
payment thereof is being contested in good faith by Company. 

2. 1.10. Contract Negotiations. Manager shall advise Company with respect to 
and negotiate, either directly or on Company's behalf, as appropriate and permitted by applicable 
law, sucn contractual arrangements with third Parties as are reasonably necessary and 
appropriate for Company' s Operat ions. 

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

2.1.12. All Other Matters Rea<>onablv Needed for Operations. The Manager shall 
perfonn all tasks requi.red for the good governance and operalion of the Operations, including 
making reasonable repairs, at Company' s expense, for any faciliLy used in the Operations a s may 
be required under any lease or mortgage that encumbers the property, or to protect public safety. 

2.1.1 3. Company Approval of Various Actions Relating to Operations. The 
patties agree Manager has authority to make decisions relating to the day-to-day business operations 
of the Operations and execute on behalf of Operations all instruments a11d documents needed i11 the 
course of the customary and ordinary operation of Operations, including the payment of ordinary 
expenses incurred during Operations and other related payments. Manager shall also coordinate 
any public statements or press interactions. 

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

2.2.1 . Billing. Manager shall bill, in Company' s name and on Company's 
behalf, any claims for reimbursement, cost offset, or indemnification from members or 
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customers, insurance companies and plans, all state or federally fonded benefit plans, and all 
other third patty payors or fiscal intermediaries. 

2.2.2. Collections. Manager shall collect and receive on Company's behalf, all 
accounts receivable generated by such billings and claims for reimbursement, to take possession 
of, and deposit into the Manager's Account (accruing such deposits on the general ledger of 
Company) any cash, notes, checks, money orders, insurance payments, and any other 
instruments received in payment of accounts receivable, to adm inister such accounts including, 
but not limited lo, extending the time ur payment of any s uch accounts for cash, credit ur 
ulht:rwise; discharging or releasing the obligors of any such accounts; assigning or selling at a 
discow1t such accounts to collection agencies; or taking other measures to require the payment of 
any such accounts. 

2 .2.3. Banking. The Parties shall cooperate in opening such bank accounts as 
shall be required for prudent administration of the Operations, including a Manager's Account, 
opened by anc.l under the control and domain of Manager for the deposit of collections and the 
disbursement of expenses and other purposes as set forth herein, and (ii) such other accounts as 
Manager determines in its sole discretion are reasonable and necessary. Manager shall sign 
checks, drafts, bank notes or other instruments on behalf of Company, and make withdrawals 
from Manager's Account for payments specified in this Agreement. Manager, in its sole 
discretion. may make a pledge or assignment of Company's accounts to support financing 
instruments. 

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

2.2.5 . Marketing, Adver!ising, and Public Relations Programs. Manager shal1 
propose, with Company's consullation, mark.drug and advertising programs to be implemented 
by Company to effectively notify the community of the services offered b y Company. Manager 
shal l advise and implement such marketing and advertising programs, including, but not limited 
to, analyzing the effectiveness of such programs, preparing marketing and advertising materials, 
negotiating marketing and advertising contracts on Company' s behalf, and obtaining services 
necessary to produce and present such marketing and advertising programs. Manager and 
Company agree that all marketing and advertising programs shall be conducted in compliance 
with all applicable standards of ethics, laws, and regulations. 

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

2.2.7. Supplies. Manager shall order and purchase all supplies in connection 
with the Administrative Services and the Operations, including all necessary forms, supplies and 
postage, provided that all such supplies acquired shall be reasonably necessary in connection 
with the Opernliuns. 
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2.2.R. Retention Payments. Manager shall make payments to Monarch in U1e 
ag~regate of $35,000 per month (the "Balboa-Guaranteed Payment") which shall be due on the 
15t of each month starting on January 15, 20 L8. The Balboa-Guaranteed Payment shal I be 
increased by 12.5% on December I, 2018, and increased again by 12.5% on December I, 2019. 
Monarch shall be responsible for all income and other taxes due relating to the monthly Balboa
Guaranteed Payment paid to Monarch. Further provided, the Balboa-Guaranteed Payment shall 
continue to be paid to Monarch from and after Manager' s exercise of the Option, and by 
execution of this Agreementthe Company consents to all such paymenl"> to Monarch. 

3. RELATJONSIDP OF THE PARTIES 

3. 1. Relationship of the Parties. Nothing contained herein shall be construed as 
creating a prutnership, trustee, fiduciary joint venture, or employment re lationship between 
Manager and Company. 1n performing al l services required hereunder, Manager shall be in the 
re lation of an independent contractor to Company, providing Administrative Serv ices to the 
Operations operated by Company. 

4. RESPONSIBILITIES OF COMPANY 

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

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

4.3. Representations and Warranties of Company. 
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4.3. L Company represents and warrants to Manager as follows: 

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

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

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

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

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

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

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

5. FCNANClAL ARRANGEMENTS 

5.J. All net income, revenue, cash flow, and other distributions from Operations will 
be held by Manager as a Management Fee, subject to Managt:r's further obligations to make 
payments and pay rent and expenst:s as otherwise provided herein. 

8 



1247

5.2. Starting on Oecemher 1, 20 17, Manager shall make monthly payments of 
$15,000 lo Balboa Ave Cooperative. 

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

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

6. TERM AND TERMINATION 

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

6.2. Termination. Except as provided herein, this Agreement is not terminable by any 
Party and may only be not-renewed at the option of the Manager at the expiration of the tcm1 
hereunder through the provision of ninety (90) days' advance written notice. Th is Agreement 
may be terminated through mutual consent of Manager and Company. This Agreement may also 
be terminated n l the option of the Manager if the Operations fai l to obtain eitht:!r (i) any HOA or 
other local approvals, or (ii) the required Cali fornia State permissions and licenses, in each case 
to al low the operation of a i:etail, non-medicaJ cannabis business. This Agreement may be 
term Lnated at the option of the Company upon the failure by Manager to make any payments as 
are required herein, and such failure has gone uncured for twenty-five (25) days following notice 
LO Manager by Company and/or the Old Operators. 

7. RECORDS AND RECORD KEEPING 

7 .1 . Access to Infonnation. Company hereby authorize and grants lo Manager full 
and complete access to all information, instruments, and documents relating to Company which 
may be reasonably requested by Manager to perform its obligations hereunder, and shall disclose 
and make available to representatives of Manager for review and photocopying all relevant 
books, agreements. papers, and records of Company. Manager shall fu11her timely provide 
Company with all books and records generated from Operations. This shall be a continuing 
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obligation of the Parties following the termination of this Agreement to the extent needed to 
implement the terms conta ined herein. 

8. OPTION TO PURCHASE 

8.1 Grant of Option. Company hereby grants Manager an option to acquire a 
50% interest in the Facil ity, as well as a 50% interest in all app ljcable perm its and rights thereto, 
tha1 constitutes the land, buildings and improvements owned by the Company at and for the 
Facil ity location ("Option"). The Option is granted for and in consideration of Managers 
payment of a non-refundable Option fee towards the Option Exercise Price of Seventy Five 
Thousand Dollars ($75,000.00), wruch $75,000 shall be paid to Old Operators on March 15, 
2018, regardless of whether Option bas been exercised . 

8.2 Option Exercise Price. The Option for this 50% interest shaD be exercised by the 
Manager sending notice of exercise to the Company. Thereafte1·, before the Closing Date, 
Manager shall deposit into Escrow tbe following amounts (each an independent ' Option 
Exercise Price") depending upon the date of the notice of exercise as follows: 

Date of Option Exercise: 

December 31 , 2017 (or prior) 

March 31, 2018 (or prior) 

June 30, 2018 (or prior) 

Option Exercise Price of 50% 
lnlcrt::sl in Facility: 

$2, 700,000 (50% of $5,400,000 
Facility valuation 

$2,850,000 (50% of$5,700,000 
Facility valuation 

$3,000,000 (50% of $6,000,000 
facil ity valuation 

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

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

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

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

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

9. GENERAL 

9. 1. Conversion. /\t the option of Manager and in consul tation with the Old Operators, 
any N onprofit may be converted into a for-profit entity and owned as the Parties may otherwise 
agree, and as is required for compliance with law. 

9.2. lndemnificatiou. 

9.2. 1. Cndemnification by Company. Company hereby agree to indemnify, 
defend, and hold harm less Manager. its officers, directors, owners, members, employees, agents, 
affiliates. and subcontractocs, from and against any and all claims, damages, demands, 
diminution in value, losses, liabilities, actions, lawsuits and other proceedings, j udgments, lines, 
assessments, pena lties, awards, costs, and expenses (including reasonable attorneys' fees) related 
to third party claims, whether or not covered by insurance, arising from or relating to any wil lful 
misconduct relating to the breach of this Agreement by Company. The provisions of this Section 
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shall survive termination or expiration of this Agreement. Company shall immediately notify 
Manager of any lawsuits or actions, or any threat thereof, that are known or become known to 
Company that might adversely affect any interest of Company or Manager whatsoever. 

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

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

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

9.3.2. ~ediation. If the Parties are unabl e to resolve the Dispute within ten (10) 
days following the date of receipt of the Dispute Notice by the other parties (the "Meet and 
Confer Period"), then the parties shall attempt in good faith to settle the Dispute throu gh 
non binding mediation under the Rules of Practice and Procedures (the "Rules") of ADR 
Services, Inc. ("ADR Services") in San Diego County within thirty (30) days of delivery of the 
initial Dispute Notice. A ingle disinterested third-party mediator shall be selected by ADR 
Services in accordance with its then cmrent Rules. The Pa11ies to the Dispute shall share the 
expenses of the mediator and the other costs of mediation on a pro rata basis. 

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

THlS ELECTJQ;.J OF AN ALTERNATNE DlSPUTE PROCESS IS AN AFFIRMATIVE 
W AIYER OF THE PARTIES' RIGHTS TO t\ JURY TRIAL UNDER CAUFORNJA LAW, 
Cal. C. Civ. Pro. Sec 63 L. BY SIGNING BELOW, EACH PARTY IS EXPLICITLY 
WAIVING J URYTRJAL AND AUTHORlZfNG ANY ANO ALL PARTIES TO FILI:: TH IS 
W AIYER W lTl-1 ANY COURT AS THE W AIYER REQUJRED UNDER Cal. C. Civ. Proc. 
Sec. 631 (f)(2): 

JURY TRIAL WAIVED: 

Manager 

Rr..L 

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

9.5. Notices. All notices, requests, demands or consents hereunder shall be in writing 
and shall be deemed given und received when delivered., if delivered in person, oc four (4) days 
after being mailed by certified or registered mail, postage prepaid, return receipt requested , or 
one (I) day after being sent by overnight courier such as Federal Express, to and by the Parties at 
the following addresses, or at such other addresses as the Parlit:s may designate by written notice 
in the manner set for1h herein: 
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l f to Manager: SoCal Building Ventures, LLC 

ff to Company: 

If to Old Operators: 

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

9.7. Governing Law. This Agreement shal l be construed and governed in accordance 
with the laws of the State of California without reference to contl ict of law principles. 

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

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

9.10. Binding Effect. Subject to the provisions set forth in this Agreement, this 
Agreement shaJI be binding upon and inure to the benefit of the Parties hereto and upon their 
respective successors and assigns. 
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9 .11. Waiver of Rule of Construction. Bach Party has had the opportuni ty to consult 
with its own legaJ counsel in connection wi th the review, drafting, and negotiation of this 
Agreement. Accordingly, the rule of construction that any ambiguity in this Agreement shal I be 
construed against the drafting party shall not apply. 

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

9. I 3. Force Maj eure. J\.ny Party shall be excused for failures and delays in performance 
of its respective obligations under this Agreement due to any cause beyond the control and 
without the fau lt of such party, inc luding without limitation, any act o f God, war, terrorism, bio
terrorism, riot or insurrection, law or regulation, strike, 1Jood, earthquake, water shortage, fire, 
explosion or inability due to any of the aforementioned causes lo obtain necessary labor, 
materials or facilities. This provision shall not release such Party rrom using its best efforts to 
avoid or remove such cause and such Party shall continue performance hereunder with the 
utmost dispatch whenever such causes are removed. Upon claiming any such excuse or delay for 
non-performance, such Party shall give prompt written notice thereof to the other Party, provided 
that failure to give such notice shall not in any way limit the operation of this provision. 

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

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

9.1 6. Proprietary and Confidential Information. The Parties agree with regard to 
Confidential Information that Manager may be given or obtain as a result of Manager's 
performance under this Agreement, or vice versa, such Confidential Information is secret, 
confidential and proprietary, and shall be uti ljzed on ly for those pttrposcs of this Agreement or as 
otherwise di rected or agreed to in writing. The term "Confidential Information" means any 
infonnation or knowlecige concerning or in any way related to the practices, pricing. activities, 
strategies, business plans, financial plans, trade secrets, relationships and methodology of 
Operations of the business, performance of the Administrative Services, or other matter relating 
to the business. The Parties shall take appropriate action to ensure that all employees permitted 
access to Confidential information are aware of its contidential and proprietary nature and the 
restrictions placed on its use. The Parties shall not reproduce or copy the Confidential 
Information of the Company, or any part thereof, in any manner other than is necessary to 
perform under this Agreement, and no Pruty shall di sclose or otheiwise make the Confidential 
lnformation available to any other person, corporation, or other entity, except to the other Party, 
or as otherwise required by law. 

15 
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9.16.1. AIJ Confidential Information constitutes a valuable, confidential, special 
and unique asset. The Parties recogni ze that the disclosure of Confidential Information may give 
r ise to irreparable inj ury or damage that are difficu lt to calcuJate, and which cannot be adequately 
compensated by monetary damages. Accordingly, in the event of any violation or threatened 
violation of the confidentiality provisions of this Agreement, a non-violating Party shall be 
entitled to an injunction restraining such violation. 

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

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

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

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

"COMPANY" 

Balboa Ave Cooperative 

By:.~ 

SoCal Building Ventures, LLC 

Its: 

"OLD OPERA TORS" 

anagement Consulting, Inc. 

17 
3983742 
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MA!'IAGEMENT SERVICES AND OPTJO'i AGREEMENT 

rl1is MA~AGEME\IT SERVICES A?\JD OPTIO'.\: :\LiR.LL·.\1E:.>JT (the "Agreement·') is 
mudc. entered into am! dlCcti'c as of Januar~ 2. 2018 ( the "Effocti\11.: Date·) b~ and among 
SoC!il Building Ventures, LLC (the ··Manager .. and-Oplic.\nt'e·· <i~ l'Onlext requires). anti 
Roselle Propcr tici,, LLC. n Califom1a limited liubilit) ~ompan~ ( th1.: .. Compun) '" and 
··Optlonor'" as context requires I. and Chris Hakim. an i11dividual and ~inuic Malan. an 
individual (together who may also be referred to a-. thi.: .. Old Opt'ru!Or:> .. l lcolkclivcly. the 
··Pu11ie:r). 

REC ITAL5 

WI IEl~F .l\S. 

A Company consist s of rhe real propeny owni..:r whieh the PHnles believe may bL' 
used to operate a ml'dical marijuana culttYa1ion and/or manufacturing site (the .. Opcration~··1 . 

unJ whii.:h is LD ueed of busines!i consulting. accounting, admini::,u-atiH:. tcdmolngical. 
managerial. human r\!sources. financial. intellectual prope11y. and related scn·ices in 0r<ler LO 
conduct Operations. The Company's real proper!) is loi.:mcd JI l 06R5 Rosdk Street. San Dkgu. 
California 92121 (the .. facility""). for "hich a CUP ha been submiued \~ilh the Cit) of San 
Diego for such purposes. The Companys owns th~ Facilit) 111 foe simple. fh~ planned l· ac1li1~ 
will consist of approximately 10.000 SF. There ig curremt: fill um111ilialed tenant at the facilit~ 
(which currently has 4000 SF). The Compnn) seeks to lease the J adlity to one or more 
anilimed. quali[ied cannabis culrirntion and/or manufacturing opcr:.:nurs tollowing Lhe 
1..:rmination of tbe turrent lease consistent~ ith the terms of thi s Agre~mcnt. n1~ exi:;ting 
management ci1rnpw1) for the Company has a~signr.:J il:. right:\ t0 Manager under other 
agreement!-> hetween the primary parties. 

B. Manager is engaged in the busincs~ ol'prm iding ndministram·e anu tmmagement 
services tn health care enlitie::. and has lhe capacit) 10 munuge und administer the orrrations of 
Company an<l lu furnish Company \\ith appniprialc mwmgcri:.il. administraliH:. 1im.1m:ial. iiml 
technologicaJ support (the ··Administrative Services'") for the Operntwns. Manager ma~ as~ig11 
its obligations hcreundl!r to an affiliate. San Diego l3ui1Jing Ventures. r LC, "hich shall also be 
--Manager" hereunder as if an initial party hereto. l'here url! cllrrcntl~ tn i.:annabi ..... reJateJ 

operations occurring at the Facility. 

C:. Company desires management assis1a11cl' 111 the Opera lions. l u m .. -c-0mpltsh this 
goal. Com pan} Jes ire~ lo ( i) en:..ure Old Operators art compcn:,ated to retain their experttse and 
con tinued support or lhe Operations. and (ii ) l!ng:agt! Managt.:r to 111·0\'idt> Admm1stra1ive Services 
as are necessary and appropriate for the da)-to-day administration \llld management of the 
Opcra1ions. and Manager J esires to Ci) ~si~t Compun) in rcuaining the expimisc: of Old 
Orcra1ors. and (ii) pro\ id~ AJministrativc Sl:n kl.'~ to { oinpan}. ~ill upon the ll'm1s and subiccl 
ro 1he ccmdirion\ ~er forth in 1his Agreement. 

~· 
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D. Manager is also seeking an option to acqulrc a 501)10 owncrsh1 p intc:rc:>l i 11 thi,; 
Facility . and Compa11) is will ing to grant such an option a::. pro' id~d hc~in. 

NOW. THEREFORE, in consideration of the mutual promises comained herein ;:ind for 
other good and valuable consideration. the receipt and sufficiency of which arc acknnwh.:dg.ed h) 
the Parties. the t->arties agree as follows: 

TERMS OF AGREEMENT 

1. ENGAGEMENT 

I .1. En2agement of Manager. Compaoy hereb) engages Manager to provide the 
Administrative Se1vice~ for the Operations on the Lenns and conditions d~$CTibc<.I hereui. and 
Manager accepts such engagement. Manager shall be the sole and exclusive provider of the 
administrative. management. and other services to be provided to or on behalf of Compan) ror 
the Operations as more: partfrularly outlined herein . M<1nagcr in its sole discrl~tiun shall 
dett:rmine which services shall be provided 10 Company from I ime-10-tirne "0 long as the 
Admin.istruli\(' Senices are provided in compliance v. itb this Agrceml.!nt. For pnrpos('s ofthis 
Agrccmt:nt. ·'Administrati ve Services'' shall not include an) management services lo Roselle 
Propcrti4.!s. LLC relating to its ownership Llf the Facility unle~s and unlil Manage!' excrci~cs thl! 
option to purchase 50% of the Facility a:i mure p<trlicularly our.lined in this Agrccrnent. 

1.1. I . No Warranrv or Re11re~ntaliQM. Company acknowl~dges lhat Manager has not 
made. and wi 11 not make any express or impliC'd warrnntiE"> or representarions that th.e 
J\<lminisirutivc Services provided by Munager will result in an) purticulm· nmoun1 nr lcvd of 
im:umt: Lu tilt": Company. Spe1.:ifically. Ylanager ha:-. not reprt>senkJ lhat it~ t\dminis1nili ve 
Services will rcsuJt in higher revenues. lowt:r expens~::i. greater profits. or grov,1h in the nwnber 
of clients re~eiving services or pmchasin~ gouds al the Facilit). 

l .2. Agency. Company hereby appoints Manager a:s CtJmpun) ·:-. tru1;: anJ h:l"''ful agent 
throughout the lerm of this Agreement. and Manager herchy accepts such appoimmcnL 

1.J, Power of Attorney. In c01111eclion with billing. collet:Lion. b"nking. am.I rdate<l 
services incident to or under the Administrative Services to be pro\·ided hcrcund.::r. Company. in 
accordance with applicable law. hereby grants to Manager a limited po\.\t:r of aHorney and 
appoints Manager as Company·s true and luwfLll agent and altorncy-in-fact consistent with 
Manager· s duties under thi::i Agreement, and Manager hcteb) accepts ~uch sp.::dnl privver of 
anornc) and i:ippointment , fo r the fol lowing puqJoses: 

I. To coHect and deposiL al l amounts recci\cd. incJmli.ng all ca.sh rel:ein~J. 
patient co-payments. cost reimbursements. co-111suranc1: and J<:duetibles. and 
accounts receivable. into 1he ·'Manager" s Account. .. which shal l be and m <i ll 
times remain in Company·s name through ;\ccrual on Compan.y 's ac<.:ounting 
records. 
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11. ·fo make demand \\ith re:;pect to. :-.cllk . • mJ co111promi~c :.uch daim!I w1d to 
coordinate witb collections Jgcnc.:ie~ in tlk· name nlTumpan~ or 'vlanag.L'r. 

111. ru tale possession or and cndor~L' in th~ n:.1mc nt' ( rnnpan) Clll tl.11) note. 
check. mone) order. insurance pu:- mcnl \)r u11:. 11 thl..'. r in~trumcnt rcc..:ivcJ 

t' To eflectuate the payinem ol'CM1pany 1.:--:pc11scs. inch1wng to the \tanager 
for the Management Fee a;; it hecomc:-. Jue. 

'. I o -;1gn checks. drafts. hank notes or rnhc::r instrum1?111s on behalf of Company 
and 10 make vvilhdrawnli; from lhe f\ltinug..:r· s 1\ c..•-:1.ninl l~>r other pn~ men ts 
Sfll'.l:i lkJ in this Agr1::emcm and a~ u1:L1.:rn1111cd up11ropiia1.1.: b~• Litt' M<:1nug1:r. 

I .-I. Documentation to Bank. l lpon request or Mantt).!L'l'. t..\ln1pUll) sball \!XC:C:UI...: anJ 
deli\'Cl' to the financial institution \,\herein Lhe i\l::inuge(o;; .\ccuunt 1s maintained. such :.iJJiiion.Ll 
Jocument~ or instruments as may be nccessar1 to l'Vidence or ~ffcct th\: limitl!d power or 
anome~ granted LO Manager. Company \\'ill nm take mi) uc1ion thnl imertert!!' \Vilh the transl er 
of l'unds tu ur from Manug-.:r· !> A0counl. nor \.'.11 1 C'om pan: ~ ·r it~ agent!> NIDO\ t!. \\ 11hdra"' or 
uulhori1c the n.:moH1.l l1r \\ ithura"' al of art) fund:, l"n)m l.hc ~1um.1g1:r • ::- \ccoum fo r aJ1) purpo~...-. 
t..tan:ig~ragrccs tu hold ail funds in the J\.lanagcr's .l\ccount in accordtmcl! 'dth California ag~nc~ 
la, ... 

1.5. 1.xpiration of Power of Anornc\. Th1.. J'hl'\t.:r nl :.ittomc:; "hail t.:~pin: on lh~ dulc 
1his .\ greemcn1 io; cerm ina1ed. lfpon 1erminu1ion or t:"l:pir:itiun uf thh \grc:cincnt. Mamiger 
furth!:!r agrcl'S to \!X~cute nny and all documentati,1n l:nnfinnmg lhc tmninution of lhis limitt!d 
pm.\ er t l j' !lllOnle) . 

2. DllTIE~ AND RESPONSIBILITIES Of' MANAGER 

2. 1. Gl!nornl R~:sponsibilit~~ - During the 1\:nn of thi:, /\gn.:'ctnent 1\ltanager shall. in a 
mnnner dl'lcm1ined at Manager's sole discre1iun . pro\ ic.le ~ 11 c:h ... l'n ice~ a~ are nt·c.cssary and 
appropriat..: tor the da;r-lo-da) administratit1n and mam1g.cmcnl ci t' (\1mrun) · ~ bu5ines!: in a 
mann1.:r1.·u11-;l~w111 \ .. it11 good busincs5 practice. including. \\ ith~>ul l1mitutil111: lluman Resource-~. 
lnform:-i tlf•n 1 ech1111log) . hqwpment and Supplks. Uanki nt:.?. /\cclHmling. and Finance. fnsurance 
Pn.1CL1rcmcnt. Risk Manngemem. Contract Ncgoriation. ( ulti\'aticm. Marketing. :mu Licensing of 
lntelll!c:tual Propert}. ·1 radc f\;arnes and rrademark .... as all are more sp~cific::tll) set forth belo\\ 

~.I 1. Personnel. \tfru1agt-r hn' tull right 1'bligation anJ ,1111hMii} io hire and 
retuin per-;onnd and other persons or entities nt>.:<led lo pt:>t'fnml tho;! \Jmmi"lrtlll\ t.' !-..t:r. ices for 
Manager under this Agn:emc:ut J\ll personnel "'·1\ I be cmpln)ce .... agcm:\. ~•r independem 
conlraetors or lbe Compan~ . and nl I costs (including ra~ rol 1 run.! ~ ilhlmlJinti t~:\(;'~ and e.,pen:;t:!-. 
an) cmplo~ menl i rtsurancc co:-. ts. health insurance expenses and i11M1ranc~. and oth1..·r 1:u:5tomar~ 
ex pense~ l associotcd with such personnel shul I be paid b) \lan<.1ger from Compan) flm<..1-. 
managed h) Manugcr, or O) Manager if uc.:h fumb ur1: it1:.uflkic11t. 
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2.1.'2. Manager Personnel. ~!<mag.er ma) cmplo;. or contracl "'11h m1J pnividt: 
all nece~sar~ personnel ("Manager Personnel'") it reasonabl~ m:cJ~ tu pro\ tdl" the A<lrnim~lrativ~ 
SeT\ ice::; h~rcundcr. Such personnel :>hall he under Lhe tlm:ctmn. supcn,ston . • mu cc1mrol of 
\!tanager. ,md :.hall be cmplo~ec~ or ;\..fa113gcr. Mam1gcr shall be responsiblt= lor ~..:!ting and 
paying th1: compensation tmJ pr<niding the fringe bcndits of all ~l:mag.~r Pi:r-.l'lnnd. Compi.111) 
shall hl' nm re-;pousible in an} way for Mana!?er P..:rsmmeL w1J Manager irn.li.:11111itiL's. llcfcnlls. 
and hold~ Company harmlcs~ from any such liability. 

2.1.3 Truinina. Jt.,1anager :;hall pro"iJc rcas\lnohk lrninin£ to pcr:.\~tmcl in oil 
a.-;pet:ls or the Operation' materinl m 1he role 1..1f <;ttl'h persnnncl induding hlll not limilcd lll 
admlnistmti\c. iinancial, uml ~t1tripment muir1t~11u1h.:I! mmt~r .... 

2.1.4. Jnsurnncc. Manugl.!r !>hall asst!:il l"tllll pany 111 l ompan: · s r urt.:hm:e ol 
necessary insurance co' erage. with the Cl>:)! of .;uch insurance paid from l ump:.u1) ' s fun<l:-. 
manCJgc<l b) fanagcr. 

~ I 5 At:cnunting. Manager :-.hall establish and ndmirnstcr UtX't l11nting 
proc~durcs um! ~ontrol~ und S>'Rtcm:5 t'or the dcn:lopnwm. prt:pairation. und kl.!1:pi11g or r..:cordi' 
an<l books of accouming related Lo the bu"incss and linanciul affairs nf Com pan~ . Such books 
and records shall at all times bt: acce~ibk w1J available lt> Co111puny and the Old { )p1::rators. 

2.1.6. Ta.\. M~ttcrs. Munag.~r shall o,·ersee thi.! prl..'paration uf th-: annual report 
and tax 1nt{>rm;;1uon returns rcqtiin:·d to bt: lilcd h) Cornpt111~. t\ll uf Com pan) · ' tux ohligationl> 
shal l he pti id hy Manager ou1 nf Compan} ·..,fund~ m:.im1geJ t-~ \1nnuger. Ma1mg~r !>hall pro\ 1J1.· 
such information. compilations. an<l other rckvunt info1mation to (.\impan) cm a limcly basis in 
order to Ii le all rcwms with the taxing agencies. Compan~ shall ulso make sucb rc:.erv~s and set 
asides for l<L\es ru; directed h~ Mom1gcr tht'l)llghnut the ~~ar. 

2.1.7. Reports and Information. Manager <>hall l'urnish Comp;m) inn t1mcl~ 
fashiot1 4uuncrl)! or mure fre1.1uen1 Operating repmts and tllh~r husin~ss reports it'\ ri.:ctsonably 
requcstcu h~ Company. including \\.tthou1 limitt1tion (i) copies <' f bonk statl!ments <md check!> 
relating to Cmnpan) ':; bttnh ac~ounts and (it) ull uth..:r linandal infomrntion unJ linancial 
.s1a1emcms relating io C )pera1icms. 

~, 1.8. Bu<luets. Manager :;hall prepare 1(11 re\ ii:\\ and appmvul b~ Com pun)'. ull 
capital <ind annual operating hudgcts as needed. un<l such clf1)11'll\ ;.ii shall no! h1: unrca.;onahl: 
withhelJ 

'.!.1.9. E':'l.pcnditun:s. l-1anug1.:r !>h..ill rnanag~ all C<L-.h rc-:t:if)L:. un<l di:-hursemcnts 
vf Comriin~. including. rht: pn:ment on hehal I' of Compan) lilr an\ of thl.! 1tc11h set rorrh m Lh1-. 

Articlt! .'.!. su<:h ~ laxe::.. U<>scmmu.~nts. licc11sing re.e::.. und Llthcr kc-. ol" an~ natun.: v.hutboevcr in 
connec1ion witll lhe operation of the Opernlions <1::. tht: ::.um.: lwco1m: uut: and rx1)ablt. unle:::;:-. 
pa;•mc11t therl:!'or is being contested in gooJ faith by Compmt~. 

:! .1.10. Contra.ct · egotiations. f\ lanager sball advi"e L°LimpJ.11~ \\.Ith rec;pecl 111 

and ne~oliale. either directly or on Corn pan)· s behalf. a~ &prropriatc and p1:m1it1ed b~ applicable 


