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MANAGEMENT SERVICES AND OPTION AGREEMENT 

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

RECITALS 

WHEREAS, 

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

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

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

D. '.\ilanager 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 for 
other good and valuable consideration, the receipt and sufficiency of which are acknowledged by 
Lhe Parlies, lhe Parties agree as follows: 

TERMS OF AGREEMENT 

1. ENGAGEMENT 

I .1. Engagement of Manager. Company hereby engages Manager to provide the 
Administrative Services for the Operations on the terms and conditions described herein, and 
Manager accepts such engagement. Manager shall be the sole and exclusive provider of the 
admin istrative, 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 
Admi nistrative Services are provided in compliance with this Agreem ent. For purposes of this 
Agreement, "Administrative Services" shall not include any management services relating to 
ownership of the Facility by San Diego Uni ted Holdings Group, LLC unless and until Manager 
exercises the option to purchase 50% of the Facility as more particularly outlined in this 
Agreement. 

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

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

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

1. To subm it bills in Company's nam·e and on Company's behaJf, including all 
claims for reimbursement or indemni fication from, heal th plans, all other thi rd 
party payors, and its patients and customers for al l services provided to 
patients and customers. 

11. To collect and deposit all amounts received, including all cash received, 
patient co-payments, cost reimbursements, co-insurance and deductibles, and 
accounts receivable, into the " Manager's Account/' which shall be and at aJ I 

'""'' 0!1 -~ . 2 
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times remain in Company' s name through accrual on Company's accounting 
records. 

iii . To make demand with respect to, settle, and compromise such claims and to 
coordinate wit11 collections agencies in the name of Company or Manager. 

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

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

v1. To sign checks, drafts, bank notes or other instruments on behalf of Company 
and tu make withdrawals from the Manager's Acwunt for other payments 
specified in this Agreement and as determined appropriate by the Manager. 

1.4. Documentation to Bank. Upon request of Manager, Company shall execute and 
deliver to the financial institution wherein the Manager's Account is maintained, such additional 
documents or instruments as may be necessary to evidence or effect the 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 wi 11 Company or its agents remove, withdraw or 
authorize the removal or withdrawal of any funds from the Manager's Account for any purpose. 
Manager agrees to hold all funds in the Manager's Account in accordance with California agency 
law. 

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

l .6. Manager Payment to Company on Effel:Live Dale. From and allt:r tht: EITectivt: 
Date, Manager shall Jend 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 also serve as a credit against tbe purchase price if Manager ~r~ises '#Af • 

its option under Section 8 below. Manager shall lend Company an additional ~fOP1'-\,ceoc) 
reimbursement for old inventory, which shall be payable by Company to Old Operators. Lastly, ~ 
upon the Effective Date hereof, Manager shall pay the Old Operators $66,000 for reimbursement / 
of legal and mitigation costs. Except for the $ 15,000 monthly payments referenced in Section 5.2 
and the monthly Balboa-Guaranteed Payments, all loans discussed in this Section 1.6 shall have 
priority for repayment from available funds more particularly referenced in Article 5 below. 

3 
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2. DUTIES AND RESPONSIBILJTIES OF MANAGER 

2. 1. General Responsibilities. During the Term of this Agreement Manager shall, in a 
manner determi.ned at the Manager's sole djscretion, provide such services as are necessary and 
appropriate for the day-to-day administration and management of Company's business in a 
manner consistent with good business practice, including without limitation: Human Resources, 
Information Technology, Equipment and Supplies, Banking, Accounting and Finance, Insurance 
Procurement, Risk Management, Contract Negotiation, Marketing, Management of Patient 
Records, and Licensing of1ntellectual Property, Trade Names and Trademarks, as all are more 
specifically set forth below. 

2. 1.1 . Personnel. Manager has full right, obligation, and authority to hire and 
retain personnel and other persons or entities needed to perform the Administrative Services for 
Manager under this Agreement. A 11 personnel wi 11 he employees, agents, or independent 
contractors of the Company, and al l costs (including payroll and withholding taxes and expenses, 
any employment insuranct:: costs, health insurance expenses am.I 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. l .2. Manager Personnel. Manager may employ or contract with and provide 
all necessary personnel ("Manager Personnel") it reasonably needs to provide the Administrative 
Services hereunder. Such personnel shall be under the direction, supervision. and control of 
Manager, and shall be employees of Manager. Manager shall be responsible for setting and 
paying the compensation and providing the fringe benefits of all Manager Personnel. Company 
shall be not responsible in any way for Manager Personnel, and Manager indemnifies, defends, 
and holds Company harmless from any such liability. 

2.1.3. Training. Manager shall provide reasonable training to personnel in aJJ 
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 pun.:hase o[ 
necessary insurance coverage, with the cost of such insurance paid from Company's funds 
managed by Manager. 

2.1 .5. Accounting. Manager shall establish and administer accounting 
procedures and controls and systems for the development, preparation, and keeping of records 
and books of accounting related to the business and financial affairs of Company. Such books 
and records sh al I 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 timel y basis in 
order to file a ll returns with the taxing agencies. Company shall also make such reserves and set 
asides for taxes as directed by Manager throughout the year. 

4 
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2.L7. Reports and lnformation. Manager shall furnish Company in a Limely 
fashion quarterly or more frequent operating reports and other business reports as reasonably 
requested by Company, including without limitation (i) copies of bank statements and checks 
relating to Company's bank accounts and (ii) all other financial information and financial 
statements relating to Operations. 

2 .1.8. Budgets. Manager shall prepare for review and approval by Company, all 
capital and annual operating budgets as needed, and such approval shall not be unreasonably 
withheld. 

2. l.9. Expenditures. Manager shaJI 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 natme whatsoever in 
connection with the operatiuu of tht: Opt:rations as tbt: same bewme uue and payable, unless 
payment thereof is being contested in good faith by Company. 

2.1. l 0. 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 Operations. 

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

2.1.12. All Other Matters Reasonably Needed for Operations. The Manager shall 
perfo1111 all tasks required for the good governance and operation of the Operations, including 
making reasonable repairs, at Company' s expense, for any facility used in the Operations as may 
be required under any lease or mortgage that encumbers the property, or to protect public safety. 

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

2.2. lfosponsibilitjcs as Agent. 1n connection with the appointment of Manager as 
Agent of Company under Section 2. l above, Manager shal l fu1ther undertake the following: 

2.2.1. Billing. Manager shall bill, in Company's name and on Company 's 
behalf, any claims for n:imbursemenl, cost ofiset, or indemnification from members or 

J>D/'2 ( !}\ 5 
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customers, insurance companies and plans, all state or federally funded benefit plans, and all 
other third party payors or fiscal intermediaries. 

2.2.2. Collections. Manager shall collect and receive on Company's behalf, all 
accounts receivable generated by such billings and claims for reimbursement, to take possession 
of, and deposit into the Manager ' s Account (accruing such deposits on the general ledger of 
Company) any cash, notes, checks, money orders, insurance payments, and any other 
instrument<; received in payment of accounts receivable, to administer such accounts including, 
but not limited to, extending the time or payment of any such accounts for cash, credit or 
otherwise; discharging or releasing the obligors of any such accounts; assigning or selling at a 
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 accoW1ts as 
shall be required for prudent administration of the Operations, including a Manager' s Account, 
opened by and under the control and dumain 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 accOlmts to support financing 
instruments. 

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

2.2.5. Marketing, Advertising, and Public Relations Programs_ Manager shal1 
propose, with Company's consultation, marketing and advertising programs to be implemented 
by Company to effectively notify the c.:ommunity of the services offered by Company. Manager 
shall advise and implement such marketing and advertising programs, including, but not limited 
to, analyzing the effectiveness of such programs, preparing marketing and advertising materials, 
negotiating marketing and advertising contracts on Company' s behalf, and obtaining services 
necessary to produce and present such marketing and advertising programs. Manager and 
Company agree that all marketing and advertising programs shall be conducted in compliance 
with all applicable standards of ethics, laws, and regulations. 

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

2.2.7. SuPl:llies. 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 he reasonahly necessary in connection 
with the Operations. 

6 
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2.2.&. Relention Payments. Manager shall make payments to Monarch in the 
ag~regate of$35,000 per month (the "Balboa-Guaranteed Payment") which shall be due on Lhe 
151 of each month starting on January 15, 20 l &. The Balboa-Guaranteed Payment shal I be 
increased by 12.5% on December I, 201 &, and increased again by 12.5% on December I, 2019. 
Monarch shall be responsible for a ll income and other taxes due relating to the monthly Balboa­
Guaranteed Payment paid to Monarch. Further provided, the Balboa-Guaranteed Payment shall 
continue to be paid to Monarch from and after Manager' s exercise of the Option, and by 
execution of this Agreement tbe Company consents lo all ~ut:h payrn~nts lu Monarch. 

3. RELATIONSHIP OF THE PARTIES 

3. 1. Relationship of the Parties. Nothing contained herein shall be construed as 
creating a pru1ncrship, trustee, fiduciary joint venture, or employment relationship between 
Manager and Company. In performing al l services required hereunder, Manager shall be in the 
relation of an independent contractor to Company, providing Administrative Services to the 
Operations operated by Company. 

4. RESPONSIBILITIES OF COMP ANY 

4. l . General Responsibilities of Company. Company shall own and operate d1e 
Operations during the Term of th is 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, perm its and/or certificates (collectively "Approvals") required under any and 
a ll local and state laws allowing the Company to engage in the Operations at the F'acili ty, and the 
Company's perfmmance of its respective obligations pursuant to this Agreement. Company 
agrees to promptly deliver to Manager any notice of denial or revocation of any s uch 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 lhe Operations 
are in compliance with all Approvals issued by any and all loea1 or state government regarding 
the Company's legal standing and ability to engage in the Operations at the Facility, including 
but not lim ited to all requirements of any insurance or undt:rwrilt:rs ur Hny other body which may 
exercise s imilar functions. Company agrees to prompcly deliver to Manager any notice of 
violation of any said Approvals within three (3) calendar days of receipt by the Company. 

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

4.3. Representations and Warranties of Com pany. 

7 
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4.3. 1. Company represents and warrants to Manager as follows: 

4 .3 .2 . Company is duly organized, validly existing and in good standing under 
the laws of California. The Company represents and warrants that, to Company' s knowledge, it 
holds or is pursuing all required Approvals, which for purposes of this Agreement means 
collectively all applicable Cali fornia San Diego City and San Diego County licenses, approvals. 
permits, authorizations, registrations and the like required by any governmental organ ization or 
unit having jurisdiction over Company or the Facility necessary to permit the Company to own 
and operate the Facility as a cannabis retai l store. 

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

4.3.4. This Agreement constitutes a val id and binding obligation of the:: Company 
and does not and wi ll not constitute a breach of or default under the f chaner documents, 
membership agreements oi: bylaws] of Company or the terms, conditions, or provisions of any 
law, order, ru le, regulation, judgment, decree, agreement, or instrument to which Company is a 
party or by which it or any of it:; assets is bound or affected. 

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

4 .3.6. Company is the sole owner of the real property on which the Facility is 
located and is the so le owner o f the improvements compris ing the Facility and all real and 
personal properly located therein. The Company has fu ll power, authority and legaJ right to own 
such real and personal property. 

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

4 .3 .8. The Company nor any of its agents or subsidiaries has received any notice 
of revocation, modification denial or legal or administrating proceedings relating to the denial, 
revocation or modification of any local or state approvals, which, singly or in the aggregate, 
wou ld prohibit the Company' s Operations at the Facility. 

5. FINANCIAL ARRANGEMENTS 

S. l. All net income, revenue, cash flow, and other distributions from Operations wi ll 
be held by Manager as a Management Fee, subject to Manager's fu rther obligatjons lo make 
payments and pay rent and expenses as otherwise provided herein. 

8 
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5.2. Starting on Decem ber 1, 20J 7, Manager shal I make monthly payments of 
$ 15,000 to Balboa Ave Cooperative . 

5.3. Both before and after the closing of Manager's exercise of the Option, such 
monthly payments by Manager shall include (i) the monthly Balboa-Guaranteed Paym ents 
payable to Monarch, (ii) the $15,000 monthly payments to Balboa Ave Cooperative prior to the 
Option as referenced in Section 5.2, and after the Option to San Diego United Holdings Group, 
LLC as monthly rent payments to the then-title holder of the 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.) A ll such payments constitute a material part of Manager' s 
obligations under this Agreement. 

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

6. TERM AND TERMINATION 

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

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

7. RECORDS AND RECORD KEEPING 

7. I. Access to Information. Company hereby authorize and grants to Manager ful I 
and complete access to a ll information, instruments, and documents relating to Company which 
may be reasonably requested by Manager to perform its obligations hereunder, and shall disclose 
and make avai !able to representatives of Manager for review and photocopying all relevant 
books, agreements, papers, and records of Company. Manager shall fu rther t imely provide 
Company with all books and records generated from Operations. This shall be a continuing 

9 
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obligation of the Parties following the termination of this Agreement to the extent needed to 
implemenL the terms contained herein . 

8. OPTION TO PURCHASE 

8.1 Grant of Option. Company hereby grants Manager an option to acquire a 
50% interest in tbe Facility, as well as a 50% interest in all applicable pem1its and rights thereto. 
thal constitutes the land, buildings and improvements owned by the Company at and for the 
Facility location ("Option"). The Option is granted for and in consideration of Manager' s 
payment of a non-refundable Option fee towards the Option Exercise Price of Seventy Five 
Thousand Dollars ($75,000.00), which $75,000 shall be paid to Old Operators on March 15, 
2018, regardless of whether Option has been exercised. 

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

Date of Option Exercise: 

Decem her 3 I, 201 7 (or prior) 

March 31, 20 18 (orprior) 

June 30, 2018 (or prior) 

Option Exercise Price of 50% 
Jntcn;;st in Facil itv: 

$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 
Facility valuation 

8.3 Closing of Escrow. Escrow shall close on the Date of the Option Exercise, at 
the mutual direction of the Parties, with a qualified escrow company located in San Diego 
County. The Parties shall cooperate and execute such documents as are required to transfer the 
50% interest in the land, building, and improvements to the Manager at the time of C losing. San 
Diego United Holdings Group, LLC owns other reaJ 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. lf Manager does not exercise the Option prior to July 1, 
2018, all of Manager' s rights to exercise the Option shall expire. The expiration of the Option 
shall not affect or niter the non-Option related terms of this Agreement. 

8.5 Manager's Operating Agreement - Old Operator's Ownership in Manager. It is 
the intent of the Parties to, upon exercise of the option hereunder at Section 8.1, grant Old 
Operators, or their designee, a 33% ownership interest in the Series applicable to the Balboa 
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Facility in San Diego Building Ventures, LLC, a Delaware Series Limited Liabili ty Company 
upon . Such ownership interest shall bewme 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 LO I dated October I 7, 2017 among the Parties with respect to Managers of the Series and 
re lated 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 consislent wilh lhe terms contained in the LOL From and after the closing of 
Manager's exercise of the Option, this new management company shall further take over all of 
the Manager's duties and responsibilities as outlined in this Agreement. 

8.6 Addition of up to Five Units in Commercial Park. As stated herein, there are five 
(5) other units in the HOA commercial park owned by San Diego United Holdings Group, LLC 
not covered by this Agreement and this Option. The "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 i.n 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 Malter," which shall include Case No. 37-2017-000 19384-CU-CO-CTL 
pending in the Superior Court of San Diego, the dispute underlying said action, and all related 
maners) is resolved to the satisfaction of Manager. Tn that regard each of the dates set forth in 
Section 8.2 above are to lled until 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 tolled. 

9. GENERAL 

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

9.2. lndenrnification. 

9.2.1. Indemnification by Company. Company hereby agree to indemnify, 
defend, and hold 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, judgments, fi nes, 
assessments, penalties, awards, costs, and expenses (including reasonable attorneys' fees) re lated 
to third party claims, whether or not covered by insurance, arising from or relating to any willful 
misconduct relating Lo the breach of lhis Agreement by Company. The provis ions of this Section 

"""f /~ 
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shall survive tennination 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 bv Manager. Manager hereby agrees to indemnify, 
defend, and hold harmless Company, their respective officers, directors, shareholders, employees 
and agents from and against any and al l c laims, damages, demands, diminution in value, losses, 
liabili ties, actions, lawsuits and other proceedings, judgments, fines, assessment5, penalties, and 
awards, costs, and expenses (including reasonable attorneys' fees), whether or not covered by 
insurance, arising from or re lating 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 Faci I ity as part of 
Manager providing Administrative Services to the Company. The provisions of this Section 
shal l survive termination or expiration of this Agreement. Notwithstanding the foregoing. 
Manager shall not indemnify Comp any for the acts or omissions of any physicians, or others 
employed or engaged by Com pany . Manager shal l immediately notify Company of any lawsui ts 
or actions, or any threat thereof, that are known or become known to Manager that might 
adverse! y affect any interest of Manager or Company whatsoever. 

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

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

9.3.2. Mediation. lf the Parties are unable to resolve the Dispute within ten (10) 
days fol lowing the date of receipt of the Dispute Notice by the other parties (the "Meet and 
Confer Period"), then the parties shall attempt in good faith to settle the Dispute through 
nonbinding mediation under the Rules of Practice and Procedures (the "Rules") of ADR 
Services, Inc. ("ADR Services") in San Diego County within thi11y (30) days of delivery of the 
initial Dispute Notice. A single disinterested third-party mediator shall be selected by ADR 
Services in a1,;wrdance with its then current Rules. The Parties to the Dispute shall share the 
expenses of the mediator and the other costs of mediation o n a pro rata basis. 

9.3.3. Arbitration. Any Dispute which cannot be resolved by the Parties as 
outlined above, s uch Ui sputc shall be resolved by final and binding arbitration (the 
" Arbitration"). The Arbitration shall be initiated and administered by and in accordance with the 
then cun-ent Rules of ADR Services. The Arbi tration sha ll be held in San Diego County, unless 

12 
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the parties mutually agree to have such proceeding in some other locale: the exact time and 
location shall be decided by the arbitrator(s) selected in accordance with the then current Rules 
of ADR Services. The arbitrator(s) shall apply California substantive law. or federal substantive 
law where state law is preempted. The arbitrator(s) selected shall have the power to enforce the 
rights, remedies, duties, liabilities, and obligations of discovery by the imposition of the same 
terms, conditions, and penalties as can be imposed in like circumstances in a civil action by a 
court of competent jurisdiction of the State of California. The arbitrator(s) shall have the power 
to grant all legal and equitable remedies provided by California law and award compensatory 
damages provided by California law, except that punitive damages shall not be awarded. The 
arbitrator(s) shall prepare in writing and provide to the Parties an award including factual 
findings and the legal reasons on which the award is based. The arbitration award may be 
enforced through an action thereon brought in the Superior Court for the State of California in 
San Diego County. The prevailing party in any Arbitration hereunder shall be awarded 
reasonable attorneys' fees, expert and nonexpert witness costs and any other expenses incurred 
d irectly or indirectly with said Arbitration, including without limitation the fees and expenses of 
the arbitrator(s). 

T HIS ELECTION Of AN ALTERNATIVE DISPUTE PROCESS rs AN AFFIRMA TlYE 
W /\£VER OF THE PARTIES' RIGHTS TO A JURY TRJJ\L UNDER CALIFORNIA LAW, 
Cal. C. Civ. Pro. Sec 63 I. BY SlGNlNG BELOW, EACH PARTY IS EXPLICITLY 
WAIVING JURY TRIAL AND AUTHORIZING ANY AND ALL PARTIES TO HLE THIS 
W AIYER WITH ANY COURT AS THE WAIVER REQUIRED UNDER Cal. C. Civ. Proc. 
Sec. 631 (1)(2): 

JURY TRIAL WAIVED: 

Manager 

Br.L_~---

9.4. Entire Agreement; Amendment. This Agreement constitutes the entire agreement 
among the Parties related to the subject matter hereof and supersedes al I prior agreements, 
understandings, and letters of intent relating to the subject matter hereof. This Agreement may 
be amended or supplemented only by a writing executed by all Pa1iies. The Recitals of this 
Agreement are incorporated here in by this reference. 

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

13 
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If to Manager: SoCal Building Ventures, LLC 

[f to Company: 

lf 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, will 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 conflict of law prlnciples. 

9.8. Assignment. Unless expressly set forth to the contrary hereinabove, this 
Agreement shall not be assignable by any Party hereto without the express vvtitten consent of the 
other Parties; provided, however, Old Operators may assign their holding interest to Monarch or 
another legal entity owned by the Old Operators, and SoCal Build ing Ventures, LLC may a<;sign 
all or a po1tion of its rights and obligations to San Diego Building v~ntures, LLC. 

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

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

14 
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9.11. Waiver of Rule of Construction. Each Party has had the opp01tunity to consult 
with its own legal counsel in connection wi th the review, d rafting, and negotiation of this 
Agreement. Accordingly, the rule of construction that any ambigui ty in this Agreement shall be 
construed against the drafting party shall not apply. 

9. J 2. Severabilitv. 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 remai ning provisions of this Agreement will not be affected thereby and shal l be 
valid and enforceab le to the fullest extent permitted by 1aw. 

9.13. Force ~ajeure. Any Party shall be excused for fai lures and delays in per formance 
of its respective obi igations under th is Agreement due to any cause beyond the control and 
without the fau lt of such party, including without limitation, any act of God, war, tenorism, bio­
terrorism, riot or insurrection, law or regulation, strike, flood , earthquake, waler shortage, fire, 
explosion or inability due to any ufthe aforementioned causes to obtain necessary labor, 
materials o r facilities. This provision shal I not re lease such Party from using its best efforts to 
avoid or remove such cause and such Party shall continue performance hereunder with the 
utmost dispatch whenever such causes are removed. Upon claiming any such excuse or delay for 
non-performance, such Party shall give prompt written notice thereof to the other Party, provide.d 
that fa ilure to give such notice shall not in any way limit the operation of this provision. 

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

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

9.16. Proprietary and Confidemial Information . The Parties agree with regard to 
Confidential information that Manager may be given or obtain as a result of Mm1ager's 
performance under this Agreement, or vice versa, such Confidentia l Information is secret, 
confidential and proprietary, and shall be uti lized only for those ptirposes of this Agreement or as 
otherwise directed or agreed to in writing. The term "Confidential Information" means any 
information or knowledge concerning or in any way related to the practices, pricing, activities, 
strategies, business plans, financial plans, trade secrets, relationships and methodology of 
Operations of the business, performance of the Administrative Services, o r other matter relating 
to the business. The Parties shall take appropriate action to ensure that all employees pennitted 
access to Confidential Information are aware of its confidential and proprietary nature and the 
restrictions placed on its use. The Parties shall not reproduce or copy the Confidential 
Information of the Company, or any part thereof, in any manner other than is necessary to 
perform under th is Agreement, and no Party shall disc lose or oth eiwise make the Confidential 
lrrformation available to any other person, corporation, or other entity, except to the other Party, 
or as otherwise required by law. 

l j 



1442

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

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

9. l R. Consents. Approvals, and Exercise of Discretion. Whenever this requi res any 
consent or approval lo be given by either Party, or eilher Parly must or may exercise discretion, 
and except where specifically set fotth to the contrary, the Parties agree that such consent or 
approval shall not be unreasonably withheld or delayed, and that such discretion shall be 
reasonably exercised. 

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

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

"COMPANY" 

13alboa Ave Cooperative 

By~_ I~Lf _:_ 

SoCal Building Ventures, LLC 

Its: 

"OLD OPERATORS" 

3983742 
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l\IANAGE"1ENT SERVICES AND OPTJO~ AGREEMENT 

This MANAGEMENT SERVICES AND OPTIO!\ AGRLf:Ml!!\rJ (lhe ··Agreemenf) is 
made. l!ntcr\)d into and dfccti\'c as or Januar:- 2. 2018 (th~ .. Erfocti-vc Dat~ .. ) b) und among 
SoCal Building Ventures, LLC (the .. Manager·· and .. Optiont>t.> .. ~t~ conle>.t require~). and 
Roselle Properties, LLC. a California Limi,cd liabilit}' ~ompan~ (lb~ ··[ompun) ··and 
':Opiiontir·· ns context requires!. and Chris Hakim. an i1\dividual and ~inus Malan . an 
individual (togetht:r who may aJso be referred to as th!.! .. Old Opt.lrators .. ) (collectively. the 
··Panit::s .. ). 

RECITALS 

Wll FRE/\S. 

A. Company consists of che real propeny nv. ner which the Panies believe may he. 
used to operate a medical mariju.anaculti vation and/t)rmam1facturingsitc (the ··operations .. ). 
MU which is in need of business com;ulting. accounting, adrnini:-1rati\.e. tt:chnulogit:al. 
managerial. human resources. financfal. intellectual prop1:r1). anJ related services in order to 

conduct Operations. The Company· s real propcrt) is locutc<l at I 0685 Rosdk Street. San Diego. 
California 92 IJ I (the ··facility'"). for which a CUP has been s11bm1tl~d \\.Ith the Cit~ of S<m 
Diego for such purpose~. The Companys owns the f·acility in li::e simple. The planned Facilit) 
will consist of approximately 20.000 SF. There is curr~ntl) an unaflitiatt:<l lt!nant at the facilit) 
(-.-.hich current!] hus 4000 SF). The Compan) seeks lO lca!>e th1: Fal!ility to one or more 
uftiliated. qualified cannabis cultivation and/or manufacturing operators lullowing the 
tl!rminution o f the current lease consistent with tht> terms or this Agreement. I h~ existing 
management compan: for the Company has ussign1:d it:> ri ght:- tn Manager under other 
agreements hctv.e<.•n the primary parties. 

R. \11anager i. engaged in the business Lll' pn.ividing administrative and management 
services to health cnrc enlities and has the capacit~ tu manage ;m<l nJniinister the operations or 
Company and to i'umish Company '"'ith appropriutt: manag1.:rinL aJ111injstrnti\e. linancial. and 
technological support (the ·'AdministratiH' Servii,.:e;:; .. ) for lilt: Upcratiom .. Manager ma; as~ign 
it~ ohligations h\:rcundt=r lo an affi liate, San Diego Bu.ildini,; Vi!nlures. LLC. ,-..hicb shaJI also be 
··Manager" hereunder as if an initial party hereto 'lh:rc an: cmrcnlly to cannab~-relat~cl 
operations occurring at the Facility. 

C. Compan: desires m3nagemcnt as~istani:e in the Operations. I u accomplish this 
goal. Company <li!sirt::> tu (i) ensure Old Operators arc compensated co retain their expertise a.nd 
ccmtinucd support of the Operations. and (ii ) engage Manager lo provide Administrative Sen ices 
a~ are ncccssal) and appropriate for Lbe da)-lo-dar administration an,l management of the 
Operations. aud Ylanager desires to ( i ) assi~1 Compml) in retaining the expL·rtise or Old 
Operators. and (ii) prO\ idc Administrati\l' Sen ices lo <.:ompnn). all upon the terms and su~icct 
to 1he conditions set fonh in this Agreement. 
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D. Manager is also seeking an option to acquire a 50'Yo ownership intcr~st in the 
facility. and Compan) is v.-ill ing to grant such an option a::. pro' idi;J herein. 

NOW. TH.l::.REFOR~. in consideration of the mutual promises contained hercm ~md for 
other good and valuable consitlerntjun. the n:ccipt ur1u suffo.:icrn.:y of whid1 un.: ad.no\\ !i.:<lgc<l by 
the Parties. the Panics agree as follows: 

TERMS Of AGREEMENT 

1. ENGAGEMENT 

1.1. Engagement of Manager. Company hereby engages Manager to prO\ idc lhe 
Administrative Services for the Operations on the terms and conditions described hc.!rl!in. and 
Manager accepts such engagement. Manager shall be the sole and exclusive proYidcr oftbe 
administrative, management. and other services to be provided to or on behalf of Com pan} tor 
the Operations as more pa11icularly outlined here in. Manager in its sole discretion shal l 
determine which services ~hall he provided to Company rrom rime-m-tirne so l0ng as the 
A<lmiru s1rati vc Ser,·ices are provided in compliance Vv ttb this Agrccmtlnt. For purposes of this 
Agreement. "Admiuistrati\·e Serv ices'' shall not include an) managc1rn.:nt sen ices to Roselle 
Propertit!s. LLC rl'!lating to its ownership llf the Fai . .:i lity unl<!ss and until Manager exercises the 
option to purchase 50% of the FmJility as more particularly outlined in this Agreement. 

1.1 .1. t o Warrantv or ReJ2resentatiQns. Company acknowkdges that Manager has not 
made and wi ll not make any express or implied warrantiPc; or representarions tha1 the 
Administrative Sen ices provided by Munager will result in an; pru1icubr nrnount or level ol' 
im.:urw: Lu the Company. Spel.'. ifically. Manager has not reprt'senteJ that its Adminis1rativc­
Scrviccs will result in higher revenues. lower expenses, greater profits. or grov, th in thc- munber 
of clients receiving services or purchasing goods al the Facilit). 

1.2. Agency. Compuny hereby uppoints Monag.er us Compru1) 's tru<:: nnJ lu"' ful agent 
Lhroughoul the Tenn of this Agreement. and Manager hereby accepts such appointment. 

1.3 . Power of Attorney. lo conm:clion with billing, colllXLiun. banki11g. m1J relalc::u 
services incident to or under the Administrative Servi<.:es to be provided hereunder. Company. in 
accordance with applicablelaw. hereby grants to Manager a limited pov.er of attorney and 
appoinl'> Mannger ns Company's nue and lawfol agent and anorn<'y-in-foct consistent wi1h 

Mnnagcr·s duties under this Agreement, and Manager hcrcb) accepts such special pmv~r of 
attorney and appojnLmenl, fo r lht: fo llowing pmposes: 

To collect and ueposit all arnuunG rt:u:i vcJ. iucluJu1g all cash recei' eJ. 
pati ent co-payments. cost reimbursements. co-in:rnrancc and tkd11ctibles, am! 
accounts receivable. into the ··Manag.t:r' s Account. ·· whi~h shall bt: an<l at ull 
times remain in Company's name through accrual on Compan~»s accounting 
records. 
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11. To make demand wi1h r~spei;t to. :-.c:ttlt!. 1.mJ i.:01nrrombc such claim~ am.J LO 

coordinate witb collections agcncic~ in the n:i1m: nf < 'ompan~ or \.tanager. 

iii . fo tale possession of and endorse in lll~ n:tmc ol ( rnnp:my on an~ note. 
cbc:ck. mone~ order. insurance paymcnl llr an) l>lhl..!r instrument rcccin:J. 

l\. I 0 effectuate the payment or Company c:-.pell'"CS. indu<ling lo th..: \tanager 
for the Management ree as it hecomes cJue. 

\. Io sign checks. drafts. hank note~ or other instrun1en1s on behalf nCCornpany 
and to muke'r\ithdruwals from lhc Mnnagcr's ,\~em111l rur lHher payment~ 
'\pl..!ci ti\.XI in lhis Agreen11:·m Jnd a!. Lil..'ll:rm im:d uppmprimc b) lhc Manager. 

I .4. Documentatio n to Bank. L'pon request ot Manai.rcr. <.. ompan~ ;o;hall cxccut..; and 
Jdiver w the Jin::incial institution wherein the f\1an~1ger'!o. .l\cct,Unt is maimaini:::d. suchadditiunal 
J ocumcnb M instruments as may be ncccssar: 10 1.:• idcnc1.: M dkcl the limited pO\\CI' of 
uttome> grame<l m Manager. Company \Viii not rnke un> action lh~n inicrll-res \\.ith the 1ransl'cr 
of lun<ls to or l'rnm \.hmnger· s Accow1l. nor'"' ill Com pan: Mil:-. agent~ remove. withdrav.. or 
authori1.l.' the 1'Cmm ul or ""ithdrawal of au) fund!'> frum the \-tanager'~ /\~count for any purpose. 
Munag1.:r agrees lo hol<l all funds in the Manager's l\.ccoun\ iJl accur<l~mce \\ith California agenc~ 
la". 

t .5. bpi ration of Power of Anornc' The r~mcr ol ullorn<.') -;hull c:-;pin: on tho: Jute 
chi'l •\g.rcemi..:nt is 1enninated . 1 Tpon rermination or e\pirmion ufthi'i ,\grcl.'ment. Manager 
further agrees to e:-.ccutc any and all documentation cn11fir111ing the tcrminrnion (1f this limiu:u 
power of attomt:). 

2. l>IJTlES A~D RESPONSIBILITJES OF MA~AGER 

:!. I . General Ri.:sponsibilities. Dltring Lhc Ti.:rn1 l11' this t\gn:cmi.:nt Manager shall. in a 
manner dc1~rmincd at Manager's sole discretion. prnvide such sl.'.J'\ ices as are necessary and 
appropriate for the day-to-day administration nnd management or ( \1tnpan) ·., business in a 
manner co1rn;,tcnr \.\ith good business practici.:. rncludin~ \\'ilh~>ut limitutiun: Human Resources. 
lnfonnatinn l echnolog}. l·quipment anJ 5uppli~"· Uankir1g. Accnllntiug. and Finance. lnsuranct> 
Procurement. Risk \.lanngement. Contract Ncgotia1io11. ( ulliv:ltlon. 7vlarkcting. and Licensing of 
Intellectual Prc1pcrt~. I rnde Na.mes and hadcmark!o.. us ull me more i;;pec.:ifkall~ set forth bclm.\ 

'.2. l. I. Personnel. !\•tanager ha~ full right. ohligat ion. an<l authurit) to hire a.nd 
n.!lain p-.:r-.onnt.ll and other persons ur cntitie~ n~cded lo perlorm th\! ..-\dmmistmtivc Scn.1ecs Im 
Managt·r under thi::. Agr~t:ment. /\II personnel will be cmplo~cc .... Jgents. or independent 
con1ructors of the Company . and all costs {including ruyroll unJ \.\ithholJing lnx~s and expen~e!o.. 
any 1.:mplo~1111:nt msuranct: cosh. health insuram:(' cxpensl!-; and insuranc~. and other CUSh>ll13.l) 

ex penses) associated '-\.ith such personnel ~hall bt• paid h> Manager l'ro111 C'ompan) fw1ds 
mnnagd h) Manager. or hy Manager if <>uch fumb ure in~ufficient. 
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2.1.2. Manager Personnel. lvlcrnager ma~ i:mploy or contrac1 wit h anJ pnl\'itk 
all necesssry personnel ('"Manager Personm:J'·) it reasonahl) m:cds to pnn id<: the :\Jmini:-.trali"" 
Sen ice~ heretmder. Such personnel shall he under the dire1:tiP11. supcn i~ion. und l:nnlrul of 
Manager. and shall be employee~ oD!lanager. r..tanager shall he responsibk for ~<.'tllng nn<l 
paying tht• compensation and prn" id[ng the fri nge benefie::. of all Manager Pc:r.,nnrn;I. Compan) 
shall be nut responsible in any way for Managt!r Personnel. and Manager indi.:mnifies. dcfonds. 
and holds Company harmless from any such liahility. 

2. l.3. Trainin!!. ~tanager shall provide rca:mnahk lraining to p~r~onncl tn all 
aspects of' the Operations material ro the role l l t' such personnel. including hllt not lim i t~J 1t1 

administrati' c. financial. nnd cquipm1.:nt mtlinli:nuncc matkr._, 

:u .•I. Jnsurancc. Managl!r 'hall assist(. Olllj)Ull) in l\)mpHll). s run.:hase lll' 

necessary insurance coverage. with the co~l of :-;uch insunmcc raid frurn Climpan) ·., fun<ls 
manag~d by Manager. 

~ . 1.5. Accounting. Manager ::.hall establish unJ administer accounting 
proce<lurt:s und controb und S)!ltl!ms for the d1.:vclopmcnt. prcpurution. ond kct:ping ol'records 
and hooks of accounting related to the b11siness und financial uff:iirs l1f Conipan~. Such hooks 
and rccor<ls shall at all limes be uc<.:e::;siblc and available lo Ct1mpany and the Old Operators. 

2.1.6. fox M:.tlli.!rs. Munug.l!r shall O\·crsee the.: prt·parat1011 ul th1.: annual report 
and tax in formation returns required hJ b1: lilcd b~ Company. I\ II of C ompru1) \ ta\ obi igntion' 
shall be paid by Manager out of Company·s funds managed b~ Munuger. \lanugo.:1 ~hall pW\ILli.: 

such informatiDn. compilations, and other rdcvant infom1ation to Company 1"'11 n timely busi-.. in 
order to 111.: aU returns with the taxing agencies. Com pan) shall :Jl-.;o make ~ud1 rcsen es and set 
asides for laxes as directed by ,\.tanager lhnH1ghout the year. 

2. L. 7. Report s and Information. Manager ..;hall furnish Company ma timcl~ 
fo~hion quarterly or morl! frequen t operating ri:ports and vlh(.'r hu~inc.:ss report:-. a-: reasonably 
requestc<l b} Company. including \vithout limitation (i) c.:upi~s of bank stat~me11ts and checks 
re1at1ng tn Compau~· s ban~ accounts and (ii l al I other finunciul informa1i~1n und linuncial 
s1atemenL<; rela1inQ m Operations. 

2.1.8. Budu.ets. 1\.1anagt:r shall prepare lor rc\·k\\ Jnd apprnvul by l om pan» ull 
capital and annual operating budgets as nrcdcd. and such .1ppnw:.il ~hall not ri._, 11nn.:as0nabl~ 
withhcl<l. 

2. 1.9. Expcndjturcs. Mnm1gi:r :-.hall manuge all i:a-.h r~.:eipl :-. and tli::;hurscrnl!nts 
ofCumpan~. including thl' pnymem on behalfofCompan) for Ull) of the item~ set rcmh in this 
Article 2, such as taxei:.. a~~ssments, licensing kt!i:., und othc1 ti:t?s ol'an~ nnturc \i,hatsoevcr i11 
conneccion with the operation of the Open1ti1111s as the same bl:corne due and payoble. unless 
payment thereof'is being contc::)ted in good faith by Company. 

'.! I .10. Contract \.egotiatinns. f\ la nag.er shall acJvise Compnn~ \\ ith re"J)ec1 tu 

and negotiat~. citherdirectl~ or on Comprut) 's bebalI a5 approrriate and p~m1itlcd b~ appfa:abk 
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la~. such contractual arrangements '"i lh third Portie!> a:- arc r~asonaol) nccc..,:;ur) 1md 
appropriate for C'ompan) · ~ Operations. 

:!. 1.1 I. Bi II ing and CJ> llection. On bdmll\~ifand for the ucl.'.1..nint uf Compan). 
Manag~r shall establi~h anJ mainLain credit and hilling and c<\llection pulic.:il..'~ and proccJuri!S. 
and shall exercise rcnsonabk efforts co bill and .:oiled in n t1mcl~ munm:r ul I prot~ssional and 
other fee~ fonill billable s~rviccs prod ded hy Com pun). 

2.1.12. All Other .\fatters Rcasormhh !\eedcd for Ofk!n.lliu11s. l he Tvlannger shal I 
pcrfoi m all ta~k~ rcqui1t:l.I fi.>r tht.: gootl go' c.:manc1.: <111J ort::ratinn Pl' thi..: 1 )pcratior1~. incl ltd mg 
making r~aSLmabk rtpairs. at Compan> ·s c~p1:nse. lbr ~u1~ facilit.' used 111 lht.! Or1.•rations ~1s ma\ 

be required under any lease or mortgage that crn:umhtr'i the propL'rt). ~1r t11 rroll:ct rublic S<11°1:l'. 

2.1.13. Compan) Approval of Vario LI!'\ \\.:t101b Rclatin!! lO ( )p~ruli1m:::1. Ilic 
parties agree Manager h:.i<; authorir: co mal.:e ded..;ions relating 10 the tla~ -to-da:- hu-.incs~ ori:ration:-. 
of Lhc Operation::; and c:--ecutc on behalf of Opcratioru; all instmmems <1ruJ tloc:umcnts needed in the 
<:ouri;c of the rnswma~ anJ ordinary opernrinn of Opcrathms. incluJlng the pa:-mcnt of ordina~· 
expense!-; incurred <lurinl;! Opemtions am] other rcl.w:d payment~. M•uwgcr shall alsn coordinate 
an) public statemc:nl!) or press interactions. 

2.2. Rcsponsibil ilics ils A!!cnl. In Ct111111..·cl it>n v~ ith the appt1i11tmcnl ol Mana!!:cr u." 
.\gent nfCompany under "'\ccllon 2.1 ahmc, \!111nagi:r -;hull fu11het t1lllk:r1akL· tl11.• lolln\dng: 

2.2. l . Billing,. J\lanager shall bill. in l 'ompan) ·~name: and lln (\lmpan~ .. , 
nehaJt: an~ cl::iims for rc1mbursemcn1. cost offo.;t.!(, nr indcmnilicntiu11 lrom mc111hers or 
l.'Ustomers. insurance cnmpanie~ nnd plan~ . .. tll ..,t.1tl.' or fcdcrn!I) fonJcd hl.'nclil plan:.. and i.111 
other third part:- payors or lio;;cal intermediaries. 

2.2 .2. Collections. Managt!r shall collect :md recci\'e un Comp:rn> ·s hchnlf, nll 
ncl!ot1t1ts receivuhlt! g\!neralt:<l by such billings un<l cl,tims for ro.>imbur-;crncnl, to lake posscssinn 
nt: and Jepo~i t i nto tht.: Manuger· l> AccoLm1 (Clccruing su<.:11 <lt:pnsit':i on the gt:rn:rul kdg.er of 
Compan~) an~ cash, nolcs. ch~ks. monc~· orders. in!-urance pa~rmmt~. and an) Nhcr 
instruments ~..:i\ cd in puymem of account;:, rc<:1:i\'ubk. tu aJminisrcr such .1crnu1m induJing. 
but ni.lt limitt:d to. extc:nding the ti me or pa~ mcnt 01· any ~uch accounts for cash. credit or 
othcrv.isc: discharging or releasing the oblignr<> M al1\ such accounts: a:-.:.1gr1in!! or ~elling al u 
Jiscount <;uch aec<1unb 1 o eo llecl ion agt>ncks: nr taking otlwr measure' to rcq lltrL' Lhl' pa} metll u r 
any such aci.:ount::;. 

J.2.3. Bunking, l'he Parties shall rnopc.:m1h.: i11 ore11ing ...,u~h liant.. ai.:counn; a~ 
shall be requin:d for pruJent administration of the< lpcrnt10ns. including a ;\·lanager's :\ccoum. 
opened by and undl!r the control and Joma in of vtunag.i:r for the deposit ttl. et1lleclio11s and thc­
disburscmenl of e'> p1:nses und other purpo::.cs us Sl.'1 tl~rlh herein. and I ii l iUch other account-. a:-o 
l'vh.1m1g.~r Jt:tcrmine~ in ili, ~oh: Jiscrelion are reasnnahle and nct.•cssar~. \.lunuger shall sign 
chech. drafts. bani.. nott.!~ or otht:r instruments on he ha If 01· Compan~. dllu mal...l' Y. ilhdrawal:; 
lrom Managa· s /\~\;t.>unt for pa~ men ts :specified in this Agrt'cm1:m. ~l;mager. in ll~ sok 
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discretion. ma:v make a ple<lg~ or assignment nl' (\mlpan~ ·., .:11.•1..•t)unts lo "uppl)rt limmcing 
in:ilrnmcnt:>. 

2.2.4. Litigation 1'v1anagemem. yfanager ~Judi. in Cl1n:iultalll1fl "' 1tn l ""1mpany. 
(a) m~na~c and <.lirl'ct the defense of all claims. action .... prc1cccdings or im~~lig:ition!> against 
(\nnp;.m or an) of it:; officers. directors. cmplm ..::.:::- or agent:> in their cupacit) as such. and ( b) 
munage and din:ct thl' initiation and prosecution of all el aims. action~. prol'eedings or 
invl!~ligution:; hrought b~ Company against M) per~mn oLhc-r than Manager. 

::!.2.5. tvlarkcting. Advcrtisin~. and Publtc Rdatilll1S Prog.ra1m. \fanager shall 
propust:. with Curupun,:. 's l:Unsullatiun. murkding um.I aU\l:nl~ing prog,rum~ Lll hi: i111p:1.:rrn.::utt:J 
b~ Comp:m) to cffcdt\Cl) nouty the commun it~ ol thl' seri,,icc~ off~rc<l b~ ( nmpan). \fan::igcr 
shall ad\ isc and implement such marketing and ild\ 1misin~ rrogram:.. im.:luding, but not limited 
to. ana l ~7ing the effectiveness of such progrnms. prqmiing murki:ting and ath ertising matcriah, 
negotiating markeung anJ advertising contracts on Conipan~ ·:-. hd1ulr. and •>htaininJ! si.:n ice:; 
necessary ru produce and presem o;;uch marketing nnd :idver1i~ing progn:uns. Manageraml 
Cvmpan~ agree Lhat all marketing and adv~rtising progrwn:-; :.hall b~· c<'nductcJ in compliance 
\>\ ith all applicable.! :.tandards flf ethics. laws. and regulation~. 

2.2.6. lnformation Technoloa.v and Computer <.h:.tc1m .. ~1anagcr :-;hall set up 
\\Or l-..stati{lf'I:': und other information technolog~ rc~1uin .. '<.I for the <)pl.'rations 

2.2.7. Supplies. Manager shall orJcr and purch~1sc all supplil'~ in connection 
with the ,\dministrn1i\ c Services and th.: Opcratilm:-.. induJing all nee¢~"~ forms. supplies ~mJ 
postage. provided 1h:i1 all snch supplies acquired :-.hall hi: rrasonabl) llt'Cc ... :-;ar: in connec11t'll 
with lht: Operations. 

2.2.8. Retention Payments. 1-rom Cnn1p:tn) funds manugi:d hy lhc \•1:magcr or 
as oth\.'r\.\ i:>c proviJcd herein. Manager shall mo:tk\.'. pLl) mcnt::. l\) f\ l\)tHJrch f\fonagcmcm 
Con~ulting, Inc. ( .. Monan::h .. J in the aggrcgme of $50.000 per month (tbe "Rosdk-Guaran1eed 
PaymenC) which sh al I be due on the I 51h of each month starling on .lanuar) 15. 20 I 8. The 
Roselle-( 1uarantecd PiJ) m\;nt sha.11 be im.:reas~d to $56.2~0 per month on till' actual fi 1st 
anniversar: of lhc initial payment of the Kosclle-Guuranlccd Pa; 111cnt. anJ incr~a-:cd again on 
the second :iuch annivcrsan to $63.280 per mouth , l\ot\\ithstan<ling <tn)thing dse herein, IH.) 

pu)ment nfthe Rosclk-Guaranteed Pa} rncnt shall Ix: due or uccrul' unkl>~ and until the 
Ccrti licall' 1)f Occupanc~ and lhc Cl1P arc issued IM th.: pl tinned h.1.ciln~. i\ lonarch shull Ol' 
responsihle !hr all income and 01her taxes due rdati11~ 10 the momhh Rn"dlc-Guarantecd 
Payment paiJ lLl Monar.:h. l'urther proYided. th\.· Ro:-dk-l 1uarJtlh:\:'d Pa\ mcm -shall continue to 
he paid to l\lom1rch !'mm and afcer '.\.fanag.er' s ~xcrctsc ot' l11i.:: Opuon_ aml b~ 1.'Xl.'\:Ulillfi of Lht~ 
'\grecment the Compan~ consents to all such pu: m~nt:. 1t1 \h111an.:h. 

3. Rl':LATIONSHlP or THE PARTIES 

J I . Relationship of the Panics. Nothing. cuntaincd herein -; lmll be con-;tn1ed as 
cr'-!nting. u rurtnl.'rship. lr...tstee. fiduciary joint venture. or cmplo) mcnt rdntionship bet"\ een 
Manag~r a11cJ ( 'om pan>. In perrnrming all s~n ic:t'!l requin.:<l h<.:n.:u11dc1. Munagcr shi11l bt: iii the 
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rdalion of an indl!pendent contractor to Compan:. prn\ 1ding Adminisirmi' 1: l\l!r\ 1c~ to the 
Operation:; operated hy Compan). 

4. RESPONSIBlLITIE:S OF COMPANY 

-t. l. <leneral Responsibilities or Comp'!fil.. l'omrany shull o\\ n urn.I operate the 
Operations during the: fenn of this Agreement. with \lanager managing tht.' day-lo-da: 
Operations as provideJ herein. :\tall times <luring thb \grecment. th!! Manager and Compam 
shall coordinate 10 obu:iin and maintain in foll force am.I effect all a\'ailabll' and necessar) 
licl.!rn>es. apprO\als. permits and/or certitica(es (coll~cti\d) ··Approvab"'I n:q11ir\.'J LtOJl!r an~ and 
all lucuJ and :stuti: luw!> allm.,.ing the Com pan.> tu L·11gagt' in tbe Up~1<ttlo11:-. ..it tht: Facilit). and lhc 
Ct1mpan~ 's perfornioncc ofils rt:spcctive oblig.1Lilllll:' pun.u:int to this r\grC«..'l'l1t!l1l. l (Im pan: 
agree:s to promptly <kli v1..:r LO \.1anagcr an~ notice of Ji;:nial llf r~' llCati<il1 vl\my ::;uch Appni' ali; 
within three (I) ealcndar days of receipt h~ Chl' Cornpw1y. J.'rom and atkr th...: L!Ti.'...:tiv...: Dale. 
Compan> ond Manager shall coordinate anJ insmc. at Company·:-; c),.pcns~. 1hut th~ Upcratiun:-. 
an.· in compliam:l' with all Approvals issued h> an) ~md aJI lrn:al ur st:.ite gm i.!mmem rt'gardin~ 
the Company· s legal standing and abiJit) t<) cngago.! in the Operations at thl' l«t cifit~. including 
hut not limited to all requirements or an:. insurance or w1dcmri1cr;; or an} other hoJy "hich ma) 
r:xercise :.imilar 1-unclion~. Compan) agrees to prompt I~ dcli\'cr to Mam1gcr an~ notice of 
\i~)lttiion oftm) s~1i<l Appru\uls "ithin three (3) cakndar<la)s ufrr:ccirl b) thl: Company. 

4.2. l:x.clusi' ii\. During the T l..'rtn l}f 1hi::i Agrcem~nl. Manager shtJll si.:-rve as 
Company'<; sole and e"Xclusi\ e manager and provider of the Adminislr~tin• Sen ices. and 
Compau) shall not engage an)· other person or ~ntity to furnish ( 'omptlrl) "ith an~ sites for 
cnmJuct or i1s Operations. an) rmlicies or procedure~ tor cuntluc1 of th~< )pcr.11iuns or an~ of 1lic 
financial or other services provided hereunder h~ \ lanagl:!r. \.tanager ma~ a:>.'\ign i1~ right.::; 
hereunder to manage the orerations (but not undcr the Option J w San Dkg.n Bu1 llling Venture" 
LLC, or such other e11lit} !Om1ed for such purplls.: b~ \tanager. and C. omran~ and Old Operatol's 
acknowkdg,c its approval of such assignment. 

-1.J. Rl!prescnl<llions nod Warranties of Compa1n , C'ompan) rcprc:;cn•.s and warrants 
Lo Manager as follows: 

4.J.1. Compau~ 1s a du!} organ1£.cd. \ altJI~ existing and m gooJ ~ta.nd:n£ under the 
la\\;~ nfC'alifom1a. rl11! C'nmpany represent" nnd warrants tha1. lo Compun: ·._ 1..nuwledge. it 
hulds or is pursuing all required Approvals. v.hich f(ir purposes of this Ai;.re~m~nt m\!uns 
collec1in~ly all applicable California San Diego C'il~ and San Diego Count) licenses. approvals. 
pcm1ils. authorizaiiom,. registrntions and the lik~ r\.!yuirt!d hr an~. gm crnmcntal organization or 
unit !Ja, ingjurisclicliou \)vt:r Company or tht> Facilit) ne<.:t:~:.at') 111 penni1 tin:< '11111rauy 10 m\11 

and operate the Facility as a <.:annabis cuJtiq1tion sit~. 

-l.3 .2. l he Cl)mpany has full power. authorit) anJ legal right w c'ei.:uw. perform an<l 
Limd ! observe all of thl.' provisions of this Agrei.:mcnt. The (ompUll) ·:. cxccul i~Ht. delivery anJ 
performance of 1hi.., •\grcemem ha\·e hcen dul~ JUI honi'cd. 

/µ · 
7 



1452

4.1.\. l'his Agreement constinucs a valid and hinding nhligatio1111f the Company and 
dot·~ not and\' i l l not consti1u1~ a breach of or Jeiauh 11nJl'r the ~harter Jornments. memhcrsh p 
agret:mcnts orb) la\\s as Lhe cast!' nut) be of l um pan) nr tht.: !cm1s. cunJitium. or prm isiom. c·t 
nnr law. order. rule. r~gulalion. judgment. decree. agrcemcm. or instrument h\ \\·hich ( omp:m~ 
is a p~U1> orb) v. hich it ur any of its assds i!:) bound or afh:ch:J. 

4.J.4. Compm1y shalt at its own expense. keep in lull force and elkct its kg.al 
existence: anJ Compan~ shall male commen.:iall~· re:J!'>Onuhlc el'forls l L1 obtain. as and when 
required for thl: performance of its obligations unucr thb Agn.:cment. anJ to maLntain the 
/\pprovuls required for it timely 10 observe all of the 1errm nnd c,1nd i1ions of this Agre~mem. 

4.3.5. Compan) is thl? sole owner of the real prnp1.:rl) on v.l1ich thl: l'm:ilit) i:, located 
amt 1s the ~ok owner orthe improvements compri~ing the f· acilil~ and ull real and rersonal 
proper! )• located therein . rhe Company hu:s f"ull Pll\\t:r. i lll lllllfll) 111H.l legal right to m\Il ~ULh n::.i l 
and personal propert~. 

4.3.6 There is no litigation or proceeding pending or rlm·atcncd against L ompan~ lh:it 
could reasonably be cxpecrcd to ad' crsel~ alfoc1 the' ulidit~ of' tlm Agr~l.!ment or the abilitj <11 
Compan; 10 comp!) with its ohligntion" under chis Agreement. 

4.3. 7. fhe Compatl) nor an) of it~ agent!> or sub...,idiari..:s ha~ receiYed an~ nonce ur 
1·e, o.:arwn. nw<.li ticuuon, denial or legal or admmistratmg proceedings ndating lo the denial. 
rerncacion or modi ti cation of an) local or '\late appro\ als. ' ' hich. ~ingl~ or in th~ aggregate. 
would pruhi biL the Compan) ·s Operations at the h1cilil) . 

5. FINl\NC'1AL ARRA..'\G£1\1ENTS 

5.l AU net income. revenue. c::tsb !km. 1mJ 01her di~1ribution'I from Opermion:-. \\il l 
he held b) Ma11agl·r as a Management Fee. subject tfl l\ilan:iger· ... 1·ur1hc1 ohligation~ tn make 
poyrncnls w1J pi.l) rent and expenses as othen' ise pn)\'iJi.!d hi;r1: in. 

5.2 Once thl.! current '.cnancy is extinguished. Munag,t!r shHll ptt) l\l Company a 
momhly rental ol S 16.000 for its use of space at the h1l:ilil~ . The Okl Operators shall pa) th~ 
Nr..i N exrcnsci- for the Facil itj and 1he debt scr' ice on all) liens until the 1,.'XJSlll1£ tenants haw 
\ acated 1 he h11.: il i l>. wht:r~upon the ~ !anagcr shall taki: 011 th1: n:,pon'i bil tl) lor lhe ~f\'l 
expem.e anti remit ~ l 8. J OO in monthl) rental payment.· 

5.3. The Old Operators and Manager will -;plil the cu't~ MCl 1' and other mitig:1tions 
50 '.50. and (uwe the Option is cxcrciscd. the ~lnnugt:r \or ib Jy,ign1..'I.') ilnU the OIJ Operak•r::. \'viii 
o~n the prnpen} and cash nows lrom \ ·tanager on a 511 50 tia~t!>. 

5.4 l he Old Opcramrs are and "ill r~main sukl) r1:spon .... it1k lor th..: lkn on Lhl.'. 
propcrt) ol appro:-<imately $1,~50.000, and shall makl.! all pu~ mcn\s Jul.' thereunder \>ll a time!~ 
has is pursuan1 to chc l~rms of the iodebkdnc:..s. 
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.).:i Prior m the dosing uf Manager" s t.:-x1:rdse of the Opuon. llnl' thirJ 11 3 l of any 
remaining net income: is lo he paid Lo Comran) 1 it being undc.:r$tooJ anJ :.tl;!n:c:d that th..: Ro-...t.ll<..'­
(jllarantced Payments. one~ due. are crcditcc.l l\J\\ nrd thi::. pa),111.:nt c 11' I .:> (11' n.:11rnining net 
income sharing.) /\I I such payments constilulc n mnlcrial part or f\lanng1.'r°s 1)hligmions under 
this Agreement. 

6. TER.'1 AND TERMJNATION 

6.1. T crm. Subj..:ct lo the pro' isi()ns c.:ontilin~J in lhi~ Agrc..:m~·ut. thl'>. \gr~l!m..:nl 
shall commence ns oithe l ·Jfecti\lc Oare and comi 11u~ in full force and cfJcc11\1r a period of 
twent) (~O) years. 

6.:. I erminali{111. Lxc\!pl as prnvidl•u lic.:rc.:in. this Ag.n.!cml·n1 1~ nol h..·rminahk by a111, 

Par1) and ma) only he noHcnc"'cd ac the option ril' the Mi1.11ag'r u1 thl' c.:xpirntion of the lcnn 
hereunder through the provisi0n of ninety (90) da~~-- ad\<tOtl' ''rillcn notic.:c. rhi~ 1\g.rccml!m 
may be lcrminalcd through mutual consent o I'\ h111;,1gl:r am! Compun~ . nu ~ ,\greemcnt ma~ ,11·..n 
he 1em1inmcd at lhe option ofLhe \1annger ii' the Opcralions fail ltl oh1ain either ti) any ( l P 111 

Olht:r local appruH1b. ur (ii I the rt:yuird lal ill.imia ~lute;: permbs1on~ ~111J li1..l' 11:>1.:~. in em.:h ca:.1.: 
ll• allo'" the conduct or Opcrarions at tbe l acilit). This .'\grecmcm Jnil) he tcmm1.11cd al 1hl: 
option of tl1c Comp!\n~ upon the failure by Manager to makc.: an~ pa) nicnts u~ ,m: rl!guired 
herein. and such lhil urc has gone uncured for Lwenty-tiH: ( 25) days fol kl\\ i 11!? nmi1.:l' 10 ~h.1nagc1 
hy Crnnpao) imd/or the Old Operators. 

7. RECORDS A~D REC'ORD KEEPrNG 

7.1. .\cccss w lnfonnation. Compltll) hcrch~ uulhvrize <m<l gr.mt:> l\) ~lana~~r full 
.md complete access to aJl informa1 iun. in:,tru1111:11b.. und Jm;umcnls rdati11g Ill(. ~impan) \\ hkh 
m:t) be reasonabl} n .. ~qucstcd by Manager to pcrfom1 its obligations h\ircundur. tlllJ shall <lisclP'-l' 
and make availabk lo n:pri::sentuli\ e::; of Manag.cr for r~v rew and rhotllC.:op~· ing ul I n:!cn111! 
hnol-s, agreements. riar ers. and records of Cc1mpt1n~. Manag.:!r shnll further timd~ rrm·i<ll' 
Company with al I books und records generated i rorn ( )pcrntions. £hil- shull he a coniinuing 
obligation uf the Parties follo'-\ing rhe termination ol'th1s Agreement hl the l.'.\tl.'nL needed 10 

impll.!ment the terms ..:ontained herein. 

8. OPTIO~ TO Pl'UCHASE 

8.1 Gram of' Option. Company hereh) grants Mam.1gcr au option to ncq11ire n 
.:;oo;., interest in the r:udlity. as well a::; 50°~ uf ull uprlii.:abk pennit:s UllU rights thereto. that 
c.:011sticutl!s lht: land. huildi ngs ano impro\Clnl'll\S O\.\ncd by the Comrxm~ ut :.in<l rur the r·ucili1) 
locmion (··option··). fhe Optinn is granted lor unJ m clmsideration nr \ 'hmagcr-.._ payment oJ a 
no11-n:fum.lable Option let• lO'l-\Ufd~ tl.tc Option r.xcn:bc Pri1.:c of Sc\ Cllt) I i\ I.' I hou.-.arn.I Dulliirs 
($75,1100.00). "'hich $75.000 shall be paiJ to ( >Id flpl'rutor-: on \ 1:.in.:h 1 :". 2018. rcgardlcs:. t'I 
wb~th~r Option hns been cxcrciSt.--d. 
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a. TI1e Old Operators and Mnnager acknowkugl' that the rcttl c:;.tatc 1Dterest !>hull 
not be conwyed frel? and cle~ll' of all lien:-,. but that t>:-.i!lting liens on th..: n:al 
estate will remain in et'frct. The Old Operators agree that tht'~ \\ill be 
personal I~ responsible for 1h..: c\isting ~11 tlic timc of ( fusing 11ITscro'' ai: 
follflws: 

i. The Old Operators" ill he :o:olely :mc.l pt!rson~tll) 1-..:spnnsihk lhr 
paying in a timc l~ fashion und ultimately paying on: thi.: first 
lien of nppwximalel) $ l.15n.noo. They h~reh~ ind~mnit)· 
.\ lanag.er and ib ;")uc.:ces:sor:s from and ttgilllbl uny <mJ all 
claims. damages. or pa~ mcmr.; tha1 the lien htilJcr or it~ 
Stt.cct:ssor mo)' ~eek in ~nforcing its sccum)' iotcrc:;t and lien 
rights 'v\ i th rcspcc1 LO the pro pen) . 

8.:: Option Exercise Price. 'fhc Option for this 50°" interest slull be l'\crcised h~ the 
~[anag.er sending nNicl.' of e-.:.crcis.; to the Compan). Th1m·aftcr. before tl1e Clo~mg Dak. 
~fanagcr "hall deposit into [scro\>\ the follm' ing .:unotmb I i:ach an indepL·ndi:nt .. Ortil'n 
Exerci<\C Price .. ) Llependi ng. upon llll' dale ll r lhL· notice oi t'Xl!l'C'be us follows: 

Dare of Option Exercise: 

Decem~r 3 1. 21117 1 or prior) 

March 31. '.20 I 8 (or prior) 

June 30. 2orn !or prior) 

Ll.t:Hinn f:'.)l.ercisc Ptfrt: fnr 501
"11 l)I 

Fudlil\: 

$2.250.001) 

:h:!.3 75.0l)() 

$:!.500.00() 

8 . .1 Closing of Escrov;, f '.SL'r<1" shall close 1111 <'r bd(H'L' the -.i:..tii.:th (60'h1 da) 
following the Date ofth1.' Option Exerci"c. al 1h~ mutuaJ Jirt:ction nl'1h1.: Pan1~·s. "ilh a LJUali ti...:d 
escrow comp:my l ocat~d in San Diego County. l'he P:i1til.'s shDl1 c1)operalc ~111J c>.c.:c.:ute sud1 
documenh ns are required to transfer the: t;;Ol~o intcrl'S1 in chi: lund. h,1ilding anJ imprnvcmenti- h' 
1he :vtanager at the 1ime of Closing. with the prmections for \l.mager again,1 lien hnlders a. ... 
stated in 8. l u. uboYe. 

S.4 Expiration llf Ortion. lf Manager docs not exercise tbt: Op1i~1n pri<..1r to July I. 
2018. all of Manager· s ri!,!hl!> to exercise this Option shall e:-; pirc. ·1 he expiratilm of 1he Option 
slmll not nfl~c t or alt~r the non-Op1io11rl'lated1enns ofthi~ .\!!-rC~1m:nt. 

8.5 ~tanager" s Operating Agreemcm Old Opcmlor"!> O\\ncr..hip m \1ana!!er. It i!> 
the intent of the Parties lo. uron exercise or the oplivn h\.'rcun<lcr :..1t S~ctinn R. I granl Oltl 
Operat<irs. l)r their dcsignee. a 33% mvnersh1p iml'rest in the i...,l'rics upplic:.ihk to 1hi: Ro-;dk 
Facility in San Diego Building Venlut\!s. l 1 <..'.a Dda'-'\ari.: !'i.:ril.'s Limitl!d I iahiliL~ Compu11~. 
Such ov.nership intere:>t shall hecom~ cffcctiH: i:lS of the do~inµ or chc Option. JnJ the Parl!\.'.' 
shall tncorpora1e inw that Operating .i\gr~emcnt Sene~ such 1erm.; as are- retle~t~d in thm certain 
LOI dated Ot:1obcr 17. ~OJ 7 among the Part ks with rcspct:t to \lunagcr:s uf llh.· ~eries and rd:uc<l 
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issu('s set fonh tht-rcin. fhc Lcnns of the Opl·rati ng \grc~mcnt for ~an Diego Building Venlurc~. 
I. LC.' ::.hall govern th1.: op1.:rntio11s of the RMelh.: f acili l) and the \fanugcr 11pc111 the dosi n~ of the 
Opti on. I he Parties sh<ll I i.:ooperate on the final ~truclur~tl dec i sion~ ~ind <ll1~·L11rn.-nta1ion 
con;;iM~nt v-.ith the term::. 1.:ontuined in Lht: LOl. rrom .ind after Lh~ ~ti~:;ing of Manager·~ 
exercise of the Option. this ne\\ management n1mpa11) shall furthl·r tak.'-· m1.·r all of1J1e 
tvlanag..:-r":; du tic~ and responsibi li ries as out I incd in 1h1s A~ri::cmcnt . 

8.6. Grnm of CL P. Notwithstandin!! un~ thing ebe \:Ontai11'-'J 111 thi~ \greement. n\l 

obligation. passage nf time. date. nr other mauer wirh rei.;.pect rn 1hc or1inn -;lmll hccnmc 
ellccti'e until the City of San Diego has granted the! h1':ilit~ :tcondi1ion,1l 11sc permi1 r·Cllr·-1 
pcmlilling !he Co111pan1 ·s Operations lo tht: sa1isl'aclilln \ll'\1unager. In that regan.1 l'ilt;h ul lhl" 
datel-. sci i·orlh in Seel ion X.2 a hove are tol lt!d unt i i th!! :Hf", lJO'h_ anJ 150111 du~. respt:cti\'el). 
[{1ll0\ving. the: granting nf the Cl IP. to Managc:r"• -;uli<1foction. !'he cxpiratiun datt' oClhe Option 
in section 8.-1.. ::ibo"c. i!-: similarly tolled. 

9. GE!\"ERAL 

9.1. Com·crsion .. \t the option of Manager and in con~ullillion \\ith the Old 
Opcrutt1rs. ;.m~ nonprotil ma~ Ile converted i1110 ..t for-rrPlit cntit~ and ow1wJ a:- the Parties ma) 
othcrnisc agree. and a!i i'.'> m.iuin:d for c~>mpliurn.:i.: \!\ ilh l.t\'. 

9.2. lndemnification. 

'> .2.1 !n<lemnilication b\ (\1mllilfil.. l\,mrian~ hcrcb~ ug.1\.T 10 indcmnil~. 
defend. and hold harml~ss \.'tanager. its oflit:erll. dir~cton •. mrn<c"r~. mcmhers. employees. agenl'.. 
affiliates. und subcontractors. from and agairu.t an) and ull claims. damng~~. demands. 
uiminulion in \Ulm:. luss~s. liabilit.it's. al'lion~. l<l\\~llib amJ other pm<.:t:c<l111p.juugml.."nb.1in1:s. 
a.->Sc!ssments. penalties. a\o\ards. costs. and l!Xpenst:.; (111dtu..ling rcasonahle attomeyc;;· tec!sl related 
to third partv duims. v.hcll11.:r or not covered h) in~umnc1..·. ari~ing from nr rdating. to an)' \\ i ll!UI 
misrnnduct rd a ting to lllc! brl;)ach of this .l\grci:ment b~ C 11mpan>- fhe prnvisi~•th ul' thi~ Section 
shnll sttr\'i\ C' lcm1inution or cxpiratiL>n of thi=- •\i;.rcc111~·nt Company sh,111 immcdiatd~ notil) 
Managt'r ol"cmy la\.\suits ur actiuns. ur i.111) thn:al Lln:r1.:,1t: thal ;.m: h.m,\\n 111 h1:(;111m: h.nm\11 ln 
Compan) that might ad\ crs~ly attecl an} i11ll.!rcs1 llf C'l>mpan~ or \1una~<.'r \\ IML~11~·' er 

q.2.2. Indemnification b\. t\lantll!l.!1'. \ lunagcrhi:reh~ agr~~~ tu in<ll.!mnify. 
ddend. and hold harmks<1 Compan). their TC'!\pC\.'li\ c nlfo.:crs. directors.. :-.hMcholdcr~. cmplo~cc:-. 
an<l ag~nls from ;:mct ugafosl an; and all claims. damages. demands. d1111mution in ''alul!. losses. 
liubil 1tic:-.. ucti< . .m::.. lu'' :mi ts and olher proceeding.s. judgments. fines, U":-;cssmcnts. pennltie<.. and 
<m a1·ds. i.:osts. and ex pcns~s ( i11cludi ng. reasonable an.nrneys· fees). \\ hi.: th1.:r or 11111 CO\ ered h) 
msurancc. arising from ur relating to (a) an~ makriul breach of this .\gn:cm1:nt hy Manager. (h) 
an~ m.:ts ur umi::ision:, b) Munag.er and ib ernplo; cc::. to tile e~tcnt that such Is not paid or coven.·d 
l1;. the proceeds of insur:.tncc. and (c) all othl!r 01wn11ion:- cvnducl .it lhc I :~cilit~ a~ purl of 
'v1anag.er pro\·iding AJmini::.tr..Iti'e Si.:nic.:::. ll1 thc C ompan:- Lhc pro' i:-i1m:- 11f this s~ct1on :.hull 
i.;.urvive tcrmina1ion 1>r expiration of this AgtL't.'nwr t ~l1f\\ 11 h~tanc..l ing th1.· thrcgnmg... \.tanager 
shall not indemnit~· Compan) for the acts or lln11~s1ons l1f others ~mplti) cc..I or engaged b~ 
Company. or for matti;rs relating to operations at the l\\ll Jo"nsta11~ !>uit<.:~ unless Jue tu 1.he 
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gro:;s negligl'llCI! l1f lhc Manager. Manager shall immcJiatdy noti fv l'omp<1n)' l1f an~ l•nvsuits or 
action~. or an~ threat thereof. that are knmrn or hecome knov. n Ill \1anag.er that mig.ht ad\ ersel} 
aJfo1.;t an) inh.•rc:,t of Manager or Compan~ ~'hah<lC\"'1". 

t) .1. Di.'>pllle Resolution. In the~\ cnt thal :111) Ji~1grcl'mcn1. d1-.pute or daim arises 
among the Pani~ hereto \.\ith r~spect to the enlmccnwnt or 11111.:rprclatit111 nl thi~ Ag.rc:c:me111 or 
an}' spcci lie tenns and pro\ is ions hereof or\\ ith rt'spcct lt1 \\ 1i~1hcl' .m .11IL't!et1 llreach 1."lf ddault 
hcm)f bas or lws not occurred (collecth-d). n ··nisputc''), such l>ispt1tc shall he seult:d in 
act:ordanl:e ~ith the follov..ing procedures: 

9.3. I. Meet and Con for. 111 rhc ~vl'nl of n OispL11c umong the Panics herc10. <1 

Part) may give v. ritten notice to all other Parties sct1 i ng fo11 h the nnt ure of :.uc h Di spucc (the 
··rn pute Nt1t1cc"). 1 he Panics shall mcct i:lllU cuntC:r in San Dit:gP Count) to dist.:uss the 
Oi;:putt' in good faith within lin~ (5) days folkw.ing llll' utl1er t>artics· receipt of the Di~puie 
Notice in an attempt to resolve the Disputt:. All reprl!'\cmatiH:s shaJI m1.:ct al ~uch da1ecs1 am.I 
timc(s> as nre mu wally convenient to the rcprescntttt i' cs o( cuch pnrtit'ipunt \"'iLhin tl1~ ··:\-1eet anu 
Confer PL-rioJ" (as Jt>fined herl!in below). 

9.3.:!. Mediation. If th(' Pani('s an.· llnabk t\1 rl·s~))H· th~ l)io.;put1.: \\ithin kn (Ill 
da~ s follm~ ing: the <la1e of receipr of 1he Di5pu1c ~oticc l)\ che nthcr p:mil', llh1.: .. \lcet and 
c,mter Period"). then rhe parties shall ancmpt in g(1o<l faith to "tl.'11(1.' th<.• D1:-.pute 1hwugh 
nonbinding medimion under the Rules of Practiu· anJ Prrn:i:durl·~ tthi.: .. Ruk'.'> 0-l 11f /\IJR 
~Cl'\ ic.:s. Inc . ~ .. ADR Sen ice~--, in San Diego Count~ \\ tthin thirt'> ( 10) dn~ ~<'I Jel j\·t!r~· t\r tht! 
initial Dispute Notice. A single disinterested third-paM) ml.!dia1or shall he selected O} AUR 
Ser\'ice~ i1l :.u:rordance \\ ith its then current Rule<; . Tb~ Partie" lL1 the Dispull' shall share Lhe 
expense::; of' the mediator und the other costs of mc<lintion on rt prv rnta basis. 

9J.3. Arbitration. Any Di~plllt! whid1 canmil hi: ri:snheJ l1: th~ Pctrtks as 
uutlim:<l abuVl'. sm.:h l)i:;pull' shall be resolv1.:<l b) finul und binding. urhitmliun tthe 
··A.rhitralion .. ). rhl.! Arhilralion shall bi? initialed un<l udminiskreJ b: and in aci.:ordancc v,:ith thl;.' 
lhen cun·1.:nt Ruks of .ADR Ser-vict:s. ·1111;! Arbilrntinn shall b~ bdJ in ~un D1~go C0um~·. unk:ss 
the panies mutually agree to have such proccl'ding in some other lnealt': tht' e..;act 1ime and 
location ;;hull be decided h)' the arbitrator(s '1 selected in n~~on.luncc \\ ilh tht thL·n current i{u(C!' 
nr ADR St:nicc::.. The arbitrator{s) shall arpl) Cal1lor11til sub::-tantin.· Im\ or 11.:J~ral o.;uh:,tanti\I.: 
lav. \..,here state law is preempted. The arbiLrator(s) ;;clcct~d sh.111 h~l'vl! lhl' powe1 m enforce the 
righ1s. remedies. dutic:-;. liabilities. and obligations of discn\lT)- h) the impo"itinn of rhc ~amc 
temls. cou<l1tions. unJ penulties as can be imp(1~ed in like drcum:<tancc!' in" ch ii action b) a 
coun vf c1impc1cnt juri:.diclion L1f the Slate of Cali fomiu l'hl.!' urbitrah.lfb) shull hnYc the pcmer 
to grant a.II kg:.iJ and cquiutble remedies pro' ided b) C:.1li ll>miJ lav. and .mard comp~nsmo~ 
damages pro\ i<led h) California la\\. except that puniti\c dam.igc'> shall no! he a.,,,·ardcd. llH: 
arhi1rutor(S) shnll prepare in \Hiring and pro\ idc to the Punics an tt\.\-artl including i"';.lctual 
finding!"- a11<l thl! legal rea~(1ns on which the a\\ard is bm .. 1.1d. I he arhitra1ion a\Yard ma~· ht: 
rnfum:J tliwug.h an m.:1iu11 then:uu brought in the Supc-1 int C'uull Ji.u lhl' ~lull: ,,f Cali fomia in 
~311 Diegl1 Count~ . fhe prevailing pan~ in ru1: :\rhitrati(111 hl.!r1:u11de1 .;hal l bl..' a\\arJc<l 
r~a,;onahlc :ittorneys· tees. expert and n0nexpt:rl \\ itnl'ss cnst~ and an) other 1.·xpcnscs incll.ITI!d 
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uirectly or indirect!) \\ ilh said Arbitration. including \\ithout limitation the f~·cs am.! e~penscs or 
thl! urb1 Lrulun !) ). 

'11 llS f-1.ECTlO\ ()lo' J\N AL I J;RNATIVL L>ISl'l 111" l'K.OCESS IS At'-. 1\l l ·IR:V.J\ I lVI-: 
W/\TVFR OF Tf lE PA!<Tl l·S RIGHTS TO A Jl RY I RIAL l 'J\.DLR l Al II OR!'-! IA LAW. 
Cal. C. Civ, Pro. ~ec 6J I. BY SIGNING Bl:J O~\. P.\CJ I PAR'T Y ti.; I '\Pl ll I 11 Y 
WAIV ING Jl RY TRIAL i\ '\"D AlTllORl/.1\l( 1 ,\' Y \~£) !\I I P \RTll·S l n Fil E TIJIS 
WAl\TR WITI I .\NY COURT AS THf \\\I\ I H RI <)l TRJ 0 l \DI I< l 11. < Ci, Pm~· 
SL•t:. 63 l(fJ(2). 

Jt JI<. Y TRlAL WAJV l ~I) : 

Ry: ___________ _ 

C).4 . Enlirc Agreement; Amendmc-nl. ' I his Agn:t"ml'nt i.:onslitLlll!s lht' entire agn:emclll 
among the Partie;; rclutcd tn the subject maner hcreul ,rnd 'lipl.'r~cdt·~ ctl l pr1,1r ,1grcem~nt<:. 
undcrstandjngs. and ktkrs rif intent relating lo the -;uhject man~r h1.·rcot'. 1 lm. \grecmt:'lll ma~ 
he amended or supplcml!nlcd onl) hy a \Hi ting cxccutcd b) t1ll Panies. I he Recitals 111 thi!\ 
. \grcement are incorp<>ratcd herein h> this rclcrcncc. 

tJ.5. Notices. All notices. requc,;rs. dcm•1mh. or consents hcrcurn.lcr 'hall he in .. , riling 
anJ shall be deemed gi\en and recci\cd \\hen Ji:li\\.'.r...::d. ifckli1,,er~J in pl!rson. m fou: t-n day:. 
al'ter being mailed b) certified or registerl.!d muil. postage prcpahl return 1eccipt requested. or 
one (I) day after heing sent by overnight cm1ricr ~uch as Federal r .. xprcss, l(l and O) tilt; Parlie~ al 
the following addresses. nr al c;uch other addresses as th~ Panic'.'> ma) dc:signatc b) \\-filten noli1:1.: 
in the manner set forlh hl'rein: 

It to i\lanager: SoCaJ DuiJdjng Vcnlllrc::.. LLC 

11 



1458

If to Co111pan): 

Jf to Old Operntors; 

9.6. Countcrnarls. fhis Agrc1:1m:m may be ;;:xel'uted in an) numlicr of coum.:rparts. 
l!al.'.h ol \\hich sl1all be unoriginal. hut al l or"" h1ch, "'1wn Laken Logc1h<:r. \\JI! conS1itute one and 
the same instrument. 

C),7. Gm crning Law. This Agn.x:mcnt ..,hall hl' con::;trucd anJ µm crncd in accorJann: 
\\ ilh Lhc la\\<; ol'Lhe State of California. v..iLhu111rclerenre10 conllict ul' lav. 11rincirll's 

Q.8. 1\ ssignmem. l'nless express!) ~ct lwtll to lhe contrar) hcn.:mabo,-c. Lhis 

Agreement shall not be assignable by an~ Part~ hereto "ithoul the ~"press \Hillen consent of the 
11ther Panies: pro\ i<lcd. hmn:\er. Old Opcra101:-. 11\U) u~:-.ign tlieir huh.ling 1111cn.·~t tu ~1ooarch 01 
another legal en ti t) c1\vned hy the Old Operators. and So( al Bul!Jing \'i:ntun:-.. I l.C ma) ussi!:!ll 
all or u poition of il"i rights <llld oh ligation::; to ~un [)il!g.o Building V1.:ntun.;s. Ll l'. 

9.9. Waiver. Waiver of an} agrcL~mcnt nr nhligation set forth in thi~ Agreement by 
cithl·r Part) shall not pn:\ cnt tlml purl) fnim latt•r insisting upon l'ull pt'rlurmam:t' tif ~uch 
agreemcm or obligation ;m<l 110 course of Jcaling. r.1rtiul e-..cn:is~· or un~ c.kln~ nr failure nn thl: 
parl of any Pan) hcn:Lo in 1:xcrcisjng an) right. p~rn~r rm ilegc. nr rt·mt.:u) unJcr thi~ 
.. \greement or an~ ri.?l:nctl agreement or instrumen1 shall impair or re, lricl ,\ll\ $Uch ril;:!ht. pm' ~r. 
prh i legl! or rcmcd) or he construed J.s a ~a her therefor. ~o 'hoiwr shall be 'aliJ ngain~t .i.n~ 
Part: unless made in writing and signed h) the Parr~ ugainsl \\ hnm i:-nlorccmem l1f such ~\ah er 
j5 ::;ought. 

9.10. Binding Lffect. Subject 10 the proYisinns set forth in thi!> Agri:emenl, this 
Agrnc1m:11I shall b1: binding upon and inun: to th1: hcnelit of the Partk::: h~'rclo <m<l upon thl:ir 
respective succ-.:ssors <m<l assign~. 

Q.1 1. \\'ai\t:r ur Rule of Construc ti on. 1-ach Part}' has hau lhl.C opporlt1nit) lll t:Oll~Ult 

\\id1 its OVID legal counsel [n 1.:onnection \\ith the n.~vil.'\\ Jrarting. and negntiut1i1111,f 1his 
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·\gr1.:cml.'11t. .\ccMdingl~. the ruJ~ ot constrw.:tion tha1 an~ :.tmhiguil~ in th1r- A!,!rcement shall he 
C(lnslrucJ ugninst the dra.fring part) shalJ noL ~ppl~. 

<J, 12. Sl!H~rabilit). If anyone or more of the prO\ i~ions \If this Agreement is adju<lgl.'d 
to an~ c'tcnt im al id. unenforceable. or contrar~ lll la" h~ a ..:t1un or rnmpl'tcnt juri..,diction. each 
and all of the remaining provisions ofLhis /\greemcnl \.\lll l\01 b~ aftl.ctl.'d tlwr~h~ anJ sh"111 be 
valid and enlorceable to the ~-ullest extent permined h~ km 

9. LL rorce Majeure. An) PartJ shull bl.' C\t·u~~d lor f:..nlurcs anJ Jela) sin pnl'ormdnc~ 
or il!-i rl!Spt:cti\ c obhgatil.ms under this Agre~me111 Ju~ i.1 <Ul~ c:.ius1.• b-.'> Clnd tht• rnnrml .tnJ 
\\ ithout tlic fault \If :,uch part). iucluding \\ ithout Ii ntituLirn1. an) Ul'l ol (wd. \\ aJ. k1 rnrhm. hio 
terrorism. ri1)L i;.ir insurrection. law or r~gulation. i:tri\..c. lfood. carlh1.1uaJ...c, '-':.tll!r shortage. lire. 
explnslon or inability due lo any <.1f the af'on:mcntilm\;J cuu:-~:-; (11 ohtuin n~cc;;;-;ur~ labor. 
materials or 1adlitics. fhis pro\ isio11 ~hall nm rcl~n.,;c st11.:h l'~llH from using its best efforts to 
<.1void or rl·m~wc ~uch 1..:ause and such Part) shnll conti1rnt• pcrforrnancl.' hereunder with lhc 
utmost dispatt:h \.' hcne,er such cau~es art:' removed. L.po11 claiming nn) sud1 c:-.cusc or delay for 
11n11-pc1forma111.:e. such Pali: shall gi\ e prompt \.~Tiltcn notice lhcrcof to tbe other Part;. provided 
Lhat fodun:: to gi\I: ~uch m.1tice shall 1101 i11 ail) \\\lY limit the opL'ratinn (if thi!> prll' isinn. 

9.14. Authorization for. \irrccmcnl. lhe c·wcutio11 an<l p1.:rt\1ni1i..ln~c t>I thi<> .\!?rccmcnt 
by C. l)mpan~ and ~1mwgcr ha\c been dul} authori1cd h: ,Ill ucn·~s~u-:- hms. rt'sL1lution ..... ;m~I 
corpurate 11r pannership action. anJ I his .'\greemcnl 1.:l111:;1i1u11:-.. th1.· 'aliJ an<l cnforeeable 
obligations of Corn pan) and Manager in accordance \\iLJ1IL'1cm1s. 

9.1 :". Dut) Lo Cooperate. The Parties ad-.nn\\l~g.c thal tht" Palli1.:-..· rnutuul coopaation 
is critical 1~' thl.' abilil) {If Manager and(. om pan) to perform "tu:l.'essrull) and ellkientl) its 
tlutlc:\ hl.'.rcundcr. Accordingly. each part)' agree" w 1.'.0opcratc full) >\ith thl.'. nthcr in formulating 
and implcml'nting goab. and ob,iecthes ~hich art' i11 Cornpan) ·s bt:C\t interests 

lJ. 16. Pronriernry ;ind Confidential lnf'orn1mion. The Parties agrel.' wiih regard Lo 
Confidential In.formation I hat Mrmager may be g.i 1·cn or ohtain usu rt:<.ult of Manager's 
performance under this Agreement. or vice ,·cr"a. sud' l' on lidl.'ntial Information is stcrel. 
t'Olllid~ntt~ll and propriet.tr). and shall be utilin~<l uni~ IN lh<>~t..· rurro-.l'~ OJ this Agrl'cmen\ or~ 
otherwi~ dirct:tcd or agrc. .. -cu to in '"riling. ThC' 1erm .. ( 'imli<kntiul lnl(111nali\m·· means an) 
information or kno\\ ledge c11nccming or in an) \\ .l~ rdutc<l tu the praL·tin:~. pricing.. acti' iue.;. 
strategies, bu:;inl'ss plans. financial plans .. tn1dc Sl;'Crets. rd:rtionshir~ and me1l111dtllog.) of 
Orenuions or the husincss. perfom1ance of the AJnunistr.ll I\ C' ~C'li. ICl.'S. or othc1 m:.iller relatin14 
lo the husines~. Th\,· Pnrlics shall takl' !lpprnprim~ action \1) 1e•n..;1m· 1ha1 .111 cmpl0~ ::es permitted 
ucc~ss to(. onlidt"11tial lnlbnnation are aware Qf its L1..1nfiJential and propnct.iry nature and 1he 
rl!strictions plttt:l!d on its use. The Parties shall not repw<lucc or L'npy the Conlid~ntial 
lnfom\atiun of thl.' l'ompan) . or an~ part tncn.:ut: in an~ mw111c1 otlic1 thm\ is ncccssar) h' 
perform under this Agrcemcm. and no Pan) shall disdosi: nr nthern isc m:.ii...~ the Confidential 
lnfnrmatiun ,\\ niluhk lo nny other person. <'Orporation. w nthcr ~nl1I~ exc~pt t<\ the 01h~r Part). 
01 as nthcrn ist: rcquirt.."rJ by l<n\. 

Q.16. I All Confidential Iufomwtion constitull.:s a valuable. ctinlidenttaL -;pecial and 
unit1uc ass~t. I h~ Partks recognize that 1h0 <.lisclosurl' OI' L·on tidemiHJ Inli.mnmion mn~ gh e riq~ 
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to irreparable injur) or damage thm are dillicult tn calculate. and \\hich caruw1 lw :.id~~111otcl'.Y 
compcn::.atcd b) monetary damages. Acwrdiugl~. in the t::\~111 ul .Ul) \ iolatillO l lf lhrc<:m:m;J 
\ iolotion ol the contidcntiality provisions of lh1s Agreement. ~• non-nolating Party shall be 
cnLitlcd ln un injunction restraining such Yiolnti1.ln. 

9.17 AdJilional Assmances. The pnn isi1ms or thl!) .\gfl .. '\.'1111.!lll :shall be sdf-op1.Tati\C 
and slull nvl require further agreement b~ the P~1nies: pro\ idcd. hO\.\~\cr. al lhe requ~!ir of either 
Pnrl~. th~ other Part) shall execute such additional in:-.tru1m:nt~ <m1l 1<ikc su~h adclit1011al ac~ a:; 
arc reasonable and as the requesting Part} ma} d~m necessar) tu et'frctuate thi:. Abirt'emem. 

9. 1 R Consents. Approvals. and E'(erc1-.e o l DiscrL•lion. 'JI hl'nt:!\~r thb 1'\?quire~ an~ 
t:n11~cnt or .ipproval lo be given by either Part). or citlti.:r Purt) t11ll'>l m mu: c\crcise discrct11)n. 
anti exn:pt wht!rc !)pt:cificalb set forth Lo the contrar}. tlu: h.trllc!:) ugn.:L' tliuL ::-.uch rnnsent or 
approval shall not· be unreasonably withJ1cld or lie la~ cu. and that such discretion shall he 
reasonahl) exercised. 

1). 19 1 hird P~ Deneficiar~s. Except u:s ntlwrwisc pnwiJcd ll1:r1:in. 1h1') Agreement 
"hull 11lll l'On 1·t!r un~ right~ nr rcml!dies upon an~ pcr-:un lit hc1 1 hon \lanal!er and 0\\ n~r and their 
respective suc1:cssors and pcrmirtcd as:;igns. 

I signature pa,Qe /01/1111 ' J 

l!( 
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Michael W. Essary, Receiver 
8304 Clairemont Mesa Blvd. #207 

San Diego, CA 92111 
(858) 560-1178 

(858) 560-6709 fax 
 

RECEIVERSHIP RATES 
 
 
Hourly rate - $250 
 
Commission for Sales – Depending on type and value of property: 3% - 6% to be split 
50/50 with selling agent.  Should Calsur Property Management (my real estate company) 
locate buyer, total commission to be reduced by 1%. 
 
Management Fees – Depends on size/condition/location of property, will be quoted upon 
request.  Normal fees range between 4% and 8% of collected income. 
 
For smaller rental properties (under 50 units) management and receiver fee can be quoted 
as a fixed monthly fee if desired. 
 
For business receiverships: 
 
Field Employees (if used) – varies between $50 - $150 per hour depending on use. 
 
Bookkeeping (if not included in management fee) - $75 per hour 
 
Other consultants on a bid basis and approved by parties/court 
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Gina M. Austin (SBN 246833) 
E-mail: gaustin@austinlegalgroup.com 
Tamara M. Leetham (SBN 234419) 
E-mail: tamara@austinlegalgroup.com 
AUSTIN LEGAL GROUP, APC 
3990 Old Town Ave, Ste A-112 
San Diego, CA 92110 
Phone: (619) 924-9600 
Facsimile: (619) 881-0045 

 
Attorneys for Defendants 
Ninus Malan 

 
 

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

 

SALAM RAZUKI, an individual,  

 Plaintiff, 

 vs. 

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

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

DECLARATION OF GINA M. AUSTIN 
 
[Imaged File] 
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I, Gina M. Austin, declare: 

1. I am attorney admitted to practice before this Court and all California courts and, 

along with Tamara M. Leetham, represent defendant Ninus Malan (“Malan”) in this matter.  I 

make this declaration in support of Malan’s ex parte application to vacate order appointing 

receiver.  Unless otherwise stated, all facts testified to are within my personal knowledge and, if 

called as a witness, I would and could competently testify to them.      

2. I am an expert in cannabis licensing and entitlement at the state and local levels 

and regularly speak on the topic across the nation. 

3. I have represented Ninus Malan, San Diego United Holdings Group, Balboa Ave 

Cooperative, and California Cannabis Group in multiple matters in San Diego County Superior 

Court. 

4. My firm also performs additional legal services for these defendants to include 

corporate transactions and structuring, land use entitlements and regulations related to cannabis, 

and state compliance related to cannabis.   

5. On Tuesday July 17, 2018, I specially appeared in Judge Medel’s department in 

response to an ex parte application by Salam Razuki to appoint a receiver and for a temporary 

restraining order in the instant litigation.  The purpose of my special appearance was to inform the 

court that none of the defendants had been served, that our office had not been retained to 

represent any of the defendants in this matter, and request that the court set the matter for a proper 

noticed hearing after the defendants had been served. A true and correct copy of the transcript 

from that hearing is attached as Exhibit A and incorporated by reference.   

6. Judge Medel summarily granted the application and Plaintiff’s request to appoint 

Mr. Essary as the receiver.  There was no discussion of the proposed order or any response from 

the court regarding the lack of notice, service, or harms that would create a need for immediate 

relief. 

7. Outside the courtroom I asked opposing counsel to send me a courtesy copy of the 

order as soon as it was signed.  I did not receive a courtesy copy of the order until late that 

evening. 
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8. At approximately noon on July 17, 2018, Heidi Rising, the manager of a separate 

dispensary Golden State Greens and then contract operator of the Balboa dispensary, called me 

and informed me that the prior operators of the Balboa dispensary were outside and harassing 

customers and that the prior security guard was there brandishing a gun.  Golden State Greens is a 

separate client of Austin Legal Group.  I instructed Ms. Rising to call the police and drove up to 

the dispensary to meet with police when they arrived to explain the events that had happened in 

court earlier that morning. 

9. At approximately 2pm, upon reviewing a copy of the register of actions in this 

case, I telephoned Mr. Essary to (i) request a copy of the order and the bond, (ii) discuss the 

issues in the case, and (iii) determine the process for moving forward.  Mr. Essary informed me 

that he was going to immediately “take possession of all assets” including the dispensary and put 

the prior operator back in control of the dispensary.  I informed him that I could not allow him to 

do that until the defendants had been served with an order.  I specifically informed Mr. Essary 

that neither my office nor any of the defendants had been served with the court’s order appointing 

the receiver. Mr. Essary informed me that he had years of experience and taken control of 

millions of dollars and would take possession of the dispensary immediately. In response to my 

objections that none of the parties had been served with the order or bond, Mr. Essary stated that 

he didn’t have to serve anyone as he had a court order appointing him the receiver and that was 

enough. 

10. Around 3 pm on July 17th, Heidi rising telephoned me because a man was 

pounding on the dispensary’s door and demanding he be let in.  Heidi did not feel safe leaving the 

dispensary.  The man with a gun was outside, and people working with him were sitting on her 

car. I drove to the dispensary to pick her up and help her escape. 

11. When I arrived at the dispensary I was speaking with Ms. Rising on the phone to 

determine where to pick her up.  She stated that the people outside were trying to break down the 

front door and we agreed I would pick her and two other Golden State Greens employees up in 

the back of the dispensary.  When I arrived the people outside had just broken down the front 

door of the dispensary and there were people running around the corner of the dispensary towards 
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my car as if to attack us.  Out of fear, as soon as Heidi and her two other associates were in my 

car, I drove away as fast as I could.  We were chased by the man who had been at the dispensary 

earlier in the day brandishing his gun. 

12. Despite the fact that none of the defendants had been served with the court’s order, 

on July 19, 2018 I emailed Mr. Essary and informed him of the issues I believed to need 

immediate attention.  A true and correct copy of this email is attached as Exhibit I to the 

Declaration of Tamara M. Leetham.  In a response email on July 19, 2018, Mr. Essary 

acknowledged receipt of my email and stated that he had retained an attorney Mr. Griswold. 

13. I am informed and believe that either Mr. Essary or Mr. Griswold or both have 

taken possession of the Balboa dispensary and have placed the prior operator SoCal Building 

Ventures as operator. 

14. Allowing Mr. Essary to control the dispensary is a violation of State law.  The 

Bureau of Cannabis Control (“BCC”) requires all owners to submit detailed information to the 

BCC as part of the licensing process.  An owner is defined as:  

(1) A person with an aggregate ownership interest of 20 percent 
or more in the person applying for a license or a licensee, 
unless the interest is solely a security, lien, or encumbrance. 

(2) The chief executive officer of a nonprofit or other entity. 
(3) A member of the board of directors of a nonprofit. 
(4) An individual who will be participating in the direction, 

control, or management of the person applying for a license 
[emphasis added]. 

Cal. Bus. Prof Code § 26001(al). 

15. Based upon the definition of an Owner, Mr. Essary would be deemed by the BCC 

to be an owner and would have to submit all the requisite information required by Title 16 

Chapter 42 of the California Code of Regulations before he would be allowed to legally take 

possession and control of the Balboa dispensary.   

16. Based upon the definition of Owner, SoCal Building Ventures would also be 

deemed an owner.  I am informed and believe that its re-appointment as operator of the Balboa 

dispensary is also a violation of state law as none of the CCR Title 16 information has been 

submitted to the BCC. 
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17. Allowing Mr. Essary to control the dispensary is also a violation of the San Diego 

Municipal Code (“SDMC”).  The SDMC requires all responsible persons to have a background 

checks and a valid Marijuana Outlet Operating Permit. (SDMC Article 2, Division 15.)  A true 

and correct copy of SDMC Article 2, Division 15 is attached hereto as Exhibit B.  

18. The SDMC defines Responsible Person as “a person who a Director determines is 

responsible for causing or maintaining a public nuisance or a violation of the Municipal Code or 

applicable state codes. The term Responsible Person includes but is not limited to a property 

owner, tenant, person with a Legal Interest in real property or person in possession of real 

property.” (SDMC §11.0210).  The term also includes “a permittee and each person upon whom a 

duty, requirement or obligation is imposed by this Article, or who is otherwise responsible for the 

operation, management, direction, or policy of a police-regulated business. It also includes an 

employee who is in apparent charge of the premises.” (SDMC 33.0201.) 

19. Mr. Essary and SoCal Building Ventures are responsible persons and are in 

violation of the SDMC for failure to obtain the requisite background checks and permits. 

20. I am informed and believe that SoCal Building Ventures has caused the Balboa 

dispensary to be in violation of the SDMC and the City of San Diego has issued various notices 

of violation that if left uncured will threaten the ability of Balboa to maintain its Conditional Use 

Permit to operate. A true and correct copy of the current code enforcement action pending against 

the Balboa dispensary is attached hereto as Exhibit C. 

21. I am informed and believe that upon the appointment of Mr. Essary as the receiver, 

the Balboa dispensary has engaged in additional violations of the SDMC by failing to provide two 

security guards during operating hours and one security guard during non-operating hours. 

22. The Balboa dispensary is currently in the process of a compliance and tax audit by 

the City of San Diego.  The City has demanded responses by Friday August 3rd.  Failure to 

provide these responses included financial data from the databases that are in the exclusive 

control of Mr. Essary and/or SoCal Building Ventures could cause irreparable harm and a loss of 

the Balboa dispensary’s right to operate. 

23. There are two hearings scheduled before the Hearing Officer for the City of San 
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Diego for land use entitlements for the properties located at 8859 Balboa (“8859 CUP”) and 9212 

Mira Este (“9212 CUP”).  These hearings are of critical importance to the future rights and 

privileges of those two properties.  Approval by the Hearing Officer at each of these hearings 

requires specific knowledge and skills of the City of San Diego licensing process and historical 

facts that neither Mr. Essary or SoCal Building Ventures has. 

24. The 8859 CUP is scheduled for a public hearing on August 15, 2018.  Ninus 

Malan and the various entities that he is a member of will be irreparably harmed if this hearing is 

delayed or if they are not adequately represented.  The City of San Diego is only issuing 40 

permits.  If the 8859 CUP is not heard by the Hearing Office on August 15, 2018, it is possible 

that the 8859 CUP would be unable to be approved in the future. 

25. The 9212 CUP is scheduled for a public hearing in early September.  Ninus Malan 

and the various entities that he is a member of will be irreparably harmed if this hearing is 

delayed or they are not adequately represented.  Due to the permit number limitations, if the 9212 

CUP is not heard by the Hearing Office in early September, it is possible that the 9212 CUP 

would be unable to be approved in the future as there are more than 60 applications for only 40 

permits. 

26. Our office has been responsible for processing the state applications related to 

cannabis operations at both the Balboa dispensary and 9212 Mira Este.  Processing of these 

applications requires specific knowledge and skill of the state licensing requirements as well as 

the current state cannabis rules and regulations.  An immediate response is required by the BCC 

from the Balboa dispensary and the Mira Este operations.  It is my opinion that neither Mr. 

Griswold nor Mr. Essary have the knowledge and skills relevant to state cannabis law to 

effectively process these applications.  Failure to immediately respond to the BCC and California 

Department of Public Health will likely jeopardize the permits and the ability to legally operate at 

these locations. 

/// 

/// 

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

correct.  Executed in San Diego, California, on July 30, 2018. 

             

       _______________________________ 
Gina M. Austin 

 

 

1471



 
 
 
 
 

EXHIBIT 6(B) 

1472



 

 

� 
�

�

�

�

�

�

�

	




�

��

��

��

��

��

��

��

�	

�


��

��

��

��

��

��

��

�

����������������������
����������
�����!����"�����������
�����	��	�
#��$���������������
����		
���
��������	�
�����
��%�&'���$&����*�!�+&�-&���$&��
�	���/���!�4�6&����
:$�������
+����;����+��$'&��$��������
%<&��=��>	��?����@��	��
A�F=������>	��?����@��	��

���&���4��'&��#�'��������$�:��G�����

�


H%�6KL6�+LH6Q�LA�+�*KAL6�K���+LH�QR�LA�
���#K�/L�

+��Q6�*�#KVK
KL��

�

�*�G�6�WHXK�����$��$�$�:����

� � %��$��$''��

� ����

�
�K�H
�G�*�������$��$�$�:��Y�GL��6+"�
G���/�G��Q�+L�
H*QK�/��K�+�����
+��$'&��$��Z&�-&���$&�Y�
���#K�/L�H�KQ�#�
"L*#K�/�/6LH%��**+����+��$'&��$���$[$����
�$�;$�$�4�Z&[-��4Y�GK6���
Q��
%6L%�6QK�
��**+����+��$'&��$���$[$����
�$�;$�$�4�Z&[-��4Y�6L
�**��%6L%�6QK�
��
**+����+��$'&��$���$[$�����$�;$�$�4�Z&[-��4Y�
����#L�
��@�����$�Z�:�$���� �
�
������������� #�'����������
�
�
�

� +�����&�=���	@���
@��������@+H@�+@+Q*�
�
���$\���=�"&���]:�\��
���:���
#�-��=�+@	��
�

���������������������������������������
��������������� ������!����"���#�����$��%��
�
�
#���=���Q:����4��]:�4��������
�
Q$[�=����=�����[��
]:�\�=��"&���]:�\��
���:���
#�-��=����+@	��
�
��
�������

�

�

�
� �

1473



 

 

� 
�

�

�

�

�

�

�

	




�

��

��

��

��

��

��

��

�	

�


��

��

��

��

��

��

��

�

K���$�:��G��������Z������<��'&��&!$�\=�

�� K��[�&�����<���\��&'��
�4���������K��[�����'�������$���<$���Z�$&��

�� K�<����-���&������&!���\��&'��<��'�Z����������$���<$����Z�����$&�������$'�Z������

:-&���&�����$'4��&��<����'�Z����K�Z&:�������!&:����&��&�Z&[-������4��K��[��<��Z:��&�$���&'���Z&����

'&����Z<�&'��<��Z&[-��$���'&��!<$Z<�K��[����&!����&��[���\����������Z�$;���$���<$����Z�����$&���

����K�<�����<���:�<&�$�4��&�������'�Z���&���<�$��;�<��'��

�&����#�����$�����'�(�������)�(�������

�� K��[��<��-���$�����&'�+��$'&��$��+����;$��/�&:-�����&�-�&'$��[:�:���;���'$��

Z&�-&���$&���%��$��$''�
���[�6�^:�$�$���&������������<���;�������&''$Z�����[-�&4�����<���<&������

[�[;����&��&!����&'�+��$'&��$��+����;$��/�&:-��

�� K��[��<��-���$���������+<�$��"��$[�$���<���$Z��-���$�����&'�#��$�$�<�#��$\<����

K�Z������&�-�&'$��[:�:���;���'$��Z&�-&���$&��%��$��$''�
���[�6�^:�$�$���&������������<���;�������

&''$Z�����[-�&4�����<���<&������[�[;����&��&!����&'�#��$�$�<�#��$\<����K�Z��

�� ���;&������+&&-����$���$�����&�-�&'$��[:�:���;���'$��Z&�-&���$&���K��[��<���&���

[���\$�\�[�[;���&'����;&������+&&-����$��������:������Z&���Z��Z&-4�&'��<�����$Z����&'�

$�Z&�-&���$&��&'����;&������+&&-����$���$������Z<����&��<$����Z�����$&�������#�*������%��$��$''�


���[�6�^:�$�$���&������������<���;�������&''$Z�����[-�&4�����<���<&������[�[;����&��&!����&'�

���;&������+&&-����$����

�� G$��������%�&-���$����**+�$�����$[$�����$�;$�$�4�Z&[-��4�&!����$����:���-�����;4�

[������"��$[��%��$��$''�
���[�6�^:�$�$���&������������<���;�������&''$Z�����[-�&4����

�<���<&������[�[;����&��&!����&'�G$��������%�&-���$����**+���

	� G&���Z<�G���\�[����+&��:��$�\��K�Z��$����Z&�-&���$&��&!����$����:���-�����;4�

[������"��$[��%��$��$''�
���[�6�^:�$�$���&������������<���;�������&''$Z�����[-�&4����

�<���<&������[�[;����&��&!����&'�G&���Z<�G���\�[����+&��:��$�\��K�Z��

1474



 

 

� 
�

�

�

�

�

�

�

	




�

��

��

��

��

��

��

��

�	

�


��

��

��

��

��

��

��


� A�$-�G���\�[�����**+�$�����$[$�����$�;$�$�4�Z&[-��4�&!�������$���4�;4�[���

%��$��$''�
���[�6�^:�$�$���&������������<���;�������&''$Z�����[-�&4�����<���<&������[�[;����&��

&!����&'�A�$-�G���\�[�����**+��

�� K��[��<���&���[�[;��������&���&!����&'�
���#$�\&�H�$����"&��$�\��/�&:-��**+�

>_
���#$�\&�H�$���`?�����$[$�����$�;$�$�4�Z&[-��4����$�<���6�^:�$�K�����[������**+��&��

%��$��$''�
���[�6�^:�$�<������4�&!����<$-�$��������!<���&�����$��
���#$�\&�H�$���������:������

Z&���Z��Z&-4�&'�
���#$�\&�H�$���j�����$Z����&'�&�\��$^��$&����������Z<����&��<$����Z�����$&�����

��#�*��������������:������Z&���Z��Z&-4�&'�$���&-����$�\��\���[����$������Z<��������#�*�������&�<�

Z&�'$�[�K��[��<���&���&!�����

��� 6�^:�$�K�����[������**+�:�����&�&!�������-�&-���4��&Z��������

������;&�������

����

������;&�������$��
���#$�\&�>_���;&��%�&-���$��`?��;:��
���#$�\&�H�$����;&:\<���<��

���;&��%�&-���$���$��G��Z<����	������:������Z&���Z��Z&-4�&'��<�������������G��Z<�������	�����

��Z&�����G��Z<��������	��<&!$�\��<$��-:�Z<����$������Z<����&��<$���\���[���������#�*���
��

��#�*���
+,�$������:������Z&���Z��Z&-4�&'���&�<����������<&!$�\�
���#$�\&�H�$���j��-:�Z<����&'�

�!&�&�<���Z&��$�\����-��Z����$�����	��Q&��4����$�<���6�^:�$�&��6�^:�$�K�����[������**+�<���

��4�-�&-���4�$���������$���<�����;&��%�&-���$�����

��� 6&������%�&-���$����**+�$�����$[$�����$�;$�$�4�Z&[-��4�&!����$����:���-�����;4�

[������"��$[��%��$��$''�
���[�6�^:�$�$���&������������<���;�������&''$Z�����[-�&4����

�<���<&������[�[;����&��&!����&'�6&������%�&-���$����**+��

��� K�<������&!��%��$��$''�
���[�6�^:�$�'&��&��������Z��������<����!&������&\��<���

$����������;:�$���������:��������<&:\<�!���$\��������\���[����$���&��[;������	��!<$Z<�

6�^:�$�����Z<����&�<$����Z�����$&��$���<$����!�:$���!��[:�:���4��\������&����Z$����<����\���[����

$������4����
�;�Z�:���6�^:�$�!���$�Z�-�;���&'�Z&[-�4$�\�!$�<�$���[����$������[���A&���F�[-����

�<���\���[������4��6�^:�$�<����&������'���<$��&!����<$-�$���������$��
:��$���%�&-���$����**+�����

��&�<���Z&[-��4�$��&�6G�-�&-���4�"&��$�\���**+�!$�<$�������4��&'��F�Z:�$�\��<���\���[�����
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;:��6�^:�$�!���:��;����&��&��<����K����������������<���<��Z���&��-�&���<���Z�:���4�&!�����4�-����

&'�
:��$���%�&-���$����**+���&������$'�!��<����&��[:�:���4����Z$������<���\���[�����K�!&:���

<�������Z$�����$��[4���'�;�Z�:���&'�6�^:�$j��'��:�:�������-��������$&���<���<��&!�����Z&[-��4�

�<���<��does not actually own��6�^:�$�������[���$&�����<���\���[����:��$��<��'$�����<$����!�:$��

$��]:�4����
��K��[�$�'&�[�������;��$�����<���6�^:�$���Z$�����&�'$����<$����!�:$��;�Z�:���&'���

���\��z:�\[�������$�$\����&;��$�����\�$����<$[�$����&�<�����!�:$���!<$Z<�$��Z�:�$�\�6�^:�$��&[��

Z��<�'�&!�-�&;��[���"��$���--������4���4$�\��&����:���Z���<��Z��Z����{���Z$�����Z&����Z���&���4��&�

�������<����;:�$����������������-�&-���$���'�&[�[���!<$Z<�K���'����&�$���<$����Z�����$&������<��

���;&��#$�-�����4��6&������A�Z$�$�4������G$��������A�Z$�$�4���

��� K���&!�'�&[��-���$�\�!$�<�6�^:�$�����'�&[�-:;�$Z���Z&����&;��$����'�&[��<��


:-��$&��+&:���&'�
���#$�\&�+&:��4��<�����Z&:���z:�\[���������$Z���6�^:�$j���;$�$�4��&�&-��������

[��$z:�����$�-�����4��Q<��+$�4�&'�
���#$�\&��:���6�^:�$�$�������'&��&-����$�\����$���\���

[��$z:�����$�-�����4�!$�<&:�����$Z�����&��-��[$��������6�^:�$���$-:�������&���z:�\[������������

]��:��4������������������:������Z&���Z��Z&-4�&'�$��$������Z<����&��<$����Z�����$&�������#�*������

%���\��-<����&'��<��z:�\[������4��6�^:�$�$��_��z&$��������������$���|'�&[���\�\$�\�$��&��

-��'&�[$�\���$��Z��4�&��$��$��Z��4����4�&'��<��'&��&!$�\��Z��=�X��-$�\��[�$���$�$�\��&�����&!$�\�

�<��&-����$&��&'���4�:�-��[$�����:��|�����4�&�<���-�&-���4�&��-��[$����$���<��+$�4�&'�
���

#$�\&��$�Z�:�$�\�;:���&���$[$�����&����[��$z:�����$�-�����4|�`��

���+���������)�(���-������$����!����"���#�����$���

��� Q<����Z�$����<$-�&�����$��:���;4��<$��Z&:���&��]:�4��	�<��--&$�����G$Z<�������

�����4��<����Z�$����&����_
���#$�\&�H�$����%�&-���4�"&��$�\���**+�`�K�<�����&�$����!<����<���

Z&[-��4�$���Q<���Z&[-��4��$�<����&����&���F$����&��$'�$���&����F$����$��<����&������$&��<$-��&���4�

&'��<��&�<���;:�$�������&��-�&-���$���<$���$�-:����

� �
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!�������.������-�

��� 6&������%�&-���$����**+��!<$Z<�$��&!����;4�[������"��$[��&!��������-�&-���4�

�&Z�����������
��6&������
�������
���#$�\&��+��������>_6&������A�Z$�$�4`?�$��'����$[-����Q<����

$���&�[��$z:�����$�-�����4��&Z���������<��6&������A�Z$�$�4������:������Z&���Z��Z&-4�&'��<��\�����

������<&!$�\�6&������%�&-���$����**+�}��&��6�^:�$�}�&!����<��6&������A�Z$�$�4�$������Z<����&�

�<$����Z�����$&�������#�*���!���

����������.������-�

��� G$��������%�&-���$����**+�&!����<�������-�&-���4���������G$��������+&:����
���

#$�\&��+��������>_G$��������A�Z$�$�4`?�$��'����$[-����Q<����$����[��$z:����[��:'�Z�:�$�\�

'�Z$�$�4�����<��G$��������A�Z$�$�4��!<&����$Z������&�&-������$��<����;4�+��$'&��$��+����;$��

/�&:-��6�^:�$��&����&��&!����4�-����&'�G$��������%�&-���$����**+�&���<��G$��������A�Z$�$�4��


��*���
��������-�������'�

�	� Q<����$����[��$z:�����$�-�����4�&-����$�\����

������;&��������
���#$�\&��+��

>_���;&��#$�-�����4`?��K��&-�������:�������Z&��$�$&����:���-��[$��$��:���$�������;4��<��+$�4�&'�


���#$�\&�%����$�\�+&[[$��$&���Q<��-��[$��!�����Z&����������Z&��������:��$�\�!$�<��<��������

����:������Z&���Z��Z&-4�&'��<��Z&��$�$&����:���-��[$��$������Z<��������#�*���
��&��<$��

��Z�����$&����

�
� Q<�����;&��%�&-���$���!�����&����&�6�^:�$�K�����[������**+�$��LZ�&;������������

�<���$[����<�����;&��#$�-�����4�<����&��4���&-�����������<��Z$�4�<����&��$��:�����Z���$'$Z����&'�

&ZZ:-��Z4���

��� A�&[�������&�G��Z<����	��6�^:�$�K�����[������**+��$���&�<$�\��&�$[-�&����<��

���;&��%�&-���$���&��&-����<�����;&��#$�-�����4���

��� ���;&������+&&-����$���;&:\<���<�����;&��#$�-�����4��$�Z�:�$�\��<�������

-�&-���4����

������;&�����������

������;&�������'�&[�6�^:�$�K�����[������**+�&��G��Z<�
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�������	������&&��-&�����$&��&��G��Z<��������	������:������Z&���Z��Z&-4�&'��<��;$���&'�������

�$\����;4�[��>���%���$���������
�Z�����4�&'����;&������+&&-����$��?�����%��$��$''�
���[�

6�^:�$�>����<��[�[;���&'��������6�^:�$�K�����[������**+?��������Z�&!�Z�&�$�\��&Z:[�����$��

����Z<����&��<$����Z�����$&�������#�*���)��6�^:�$j���$\���:���&���<��;$���&'������$���&���$^����Q<��

������Z�$&��!���<�������;4������Z�&!�Z&[-��4������Z�&����&���Z<��:�����

��� �'����Z�&���&'���Z�&!�$��G��Z<����	��6�^:�$�K�����[������**+�}������;4�

�F����$&���$���&!�����
���[�6�^:�$�}�&!�����&�-����&'���4�<$�\�����<�����;&��%�&-���$���&���<��

���;&��#$�-�����4��

��� K�&-������<�����;&��#$�-�����4�$��G�4����	���

��� 
$�Z��G��Z<����	��
���#$�\&�H�$����}���Z&[-��4�!<&��4�&!����;4�[��}�<���

-�$�������F-���������������&��<�����;&��%�&-���$����$�Z�:�$�\�-�&-���4���F����"L��'��������

������[�������<��[&��\�\��������F-���������������&��<��Z&��$�$&����:���-��[$���%��$��$''�6�^:�$�

<���-�$���;�&�:���4��&���&'��<�����F-�������


��*���
��������-/��)��������&��#�0���

��� "&!�������<��G&��\&[��4�A$�����:�$�����+&��&[$�$:[�����&Z$��$&��>"L�?��

!<$Z<�\&�������<�����;&��%�&-���$����;����[��$z:�����$�-�����$����Q<��"L���:���
���#$�\&�

H�$��������[����[&�\�&�<�����$�����	������\$�\��<�������&'�[��$z:��������<�����;&��%�&-���$����

��������:���4����������<���$�-:��������:������Z&���Z��Z&-4�&'��<��������[�����\���[����!$�<��<��

"L��$������Z<����&��<$����Z�����$&�������#�*�������

>�? K�-���&����4�-�$��~�����	��$����[�\����������&���4�'�����&��<��"L���&���������<��

��!�:$���

>�? H������<��������[������<��"L��\���������:������$��Z�����&!$�\��<�����;&��

#$�-�����4��&�Z&��$�:��&-����$�\����-$����<��"L��-&�$Z4�;���$�\�[��$z:����

�Z�$�$�$����
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>�? Q<��������[����$��Z&��$�\����&���<�����;&��#$�-�����4���\:����4�-�4$�\�'�����&�

�<��"L���<$�$�\���Z:�$�4�\:������[�$���$�$�\�$���Z&��$�$&����:���-��[$��'�&[��<��

+$�4�&'�
���#$�\&�������&$�\�&�<����Z�����

>�? 
�Z�$&������&'��<��������[������4���<��"L��!$������&����<�����$��Z��_:-&�������&��

�����'���&'`�
���#$�\&�H�$����&���<�����;&��#$�-�����4������<���$[���<��

������[����!����$\�����K�&!��������Z&���&���������-��Z����&'�
���#$�\&�H�$�����

����K�<���:��$[�����:�<&�$�4�&�����<�����;&������+&&-����$��j���$�-�����4���

>�? K'��<�����;&��#$�-�����4��&����&�����$Z��4�Z&[-�4�!$�<��<��������[������<��

������[�����:�<&�$^����<��"L���&����&����<��:������$��Z���


��������-����(���'�(����*-���)���
���$��'� �������1���)�

��� ���;&������+&&-����$���<$����A�$-�G���\�[�����**+�$��G��Z<�&���-�$�����	��&�

[���\���<�����;&��#$�-�����4��A�$-�G���\�[�����**+�[���\����<�����;&��#$�-�����4�

Z&[-������4�����-�&'���$&����4��Q<�4�-�$���<��'����&!����&��<��"L�������<��Z$�4��-�&�$����

-�&'���$&�����ZZ&:��$�\�����-�4�&�������$Z����������-���<��;:�$������:��$�\��[&&�<�4��

��� K��]��:��4����
�����;&������+&&-����$�������
���#$�\&�H�$����<$����
&+���

�:$��$�\�V���:�����**+�>_
&+��`?��&�[���\���<�����;&��#$�-�����4��+��$'&��$��+����;$��

/�&:-��#��$�$�<�#��$\<����K�Z�������G$��������%�&-���$����**+�<$����
&+����&�[���\����&�<���

[��$z:����[��:'�Z�:�$�\�'�Z$�$�4���������G$��������+&:����
���#$�\&��+��������>_G$��������

A�Z$�$�4`?��6&������%�&-���$����**+�<$����
&+����&�[���\��$��������-�&-���4��&Z�����������
��

6&������
�������
���#$�\&��+��������>_6&������A�Z$�$�4`?������:������Z&���Z��Z&-4�&'��<��

[���\�[�����\���[����'&���<�����;&��#$�-�����4�$������Z<��������#�*���0��'&���<��G$��������

A�Z$�$�4������#�*�����������<��6&������A�Z$�$�4������#�*���2���

�	� 
&+���[���\����<��-�&-���$���-&&��4��L�����$[���K��$�Z&�����=�

>�? Q<�$���[-�&4����������:����!������Z�$[$����;�Z�\�&:���Z<�Z������<�4�<���

-�&[$�����
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>�? Q<�$���[-�&4������&���[��$z:����'�&[��<���$�-�����4��

>�? Q<�$���[-�&4�����[&����[��$z:����&���<���$�-�����4j��-��[$�����!<$Z<�$��

$���\�������$&���$&��&'��<��Z&��$�$&����:���-��[$����������$&���$&��&'��<��������[����

!$�<��<��"L����

>�? Q<�4�_�&��`����&��&'�$�����&�4�}�$����[��$z:������ZZ&��$�\��&���������\:���$&����$'�

�<���j��\��������<���������$�Z��-��Z4�$�����$�-�����4j��$�����&�4���<��j��\�&:����

'&�����&�$�\��<���$�-�����4j���;$�$�4��&�&-�������
&+��j��$�����&�4�Z&:����<���

�$�Z��-��Z$���&'�:-��&������Q<$��z�&-���$^����<���$�-�����4j���$Z������&�&-�������

>�? Q<�4��$���&��-�4��<�$���[-�&4����Z&���Z��4��Q<�4��$���&��[�$���$��'&�[�����Z&����

&'��[-�&4���!&���<&:��Y��<�4�:����%&��@K���&������ZZ&��$�\��&��<&���%&��@K��

�&��������������[-�&4����!����!&��$�\�[&����<����$\<��<&:���$������4�����$��$�\�

�<�[��&�&����$[��-�4��;:���<���������&���Z&�����<&!$�\��<�4�!����-�$��&����$[���

&���<���
&+���Z&[-�$���!$�<�&�<���*�;&��+&���-�&�$�$&����$�Z�:�$�\�!$�<<&��$�\�

���:$��[���������-�&�$�$�\�-�4�-��$&�������[������

>�? Q<�4�������[����$��:���Z��-�4[�����&���$[���&��<��"L����$&���$�\��<��

������[�����\���[����!$�<��<��"L���Q<$��;���Z<�&'��<��������[�����\���[����

z�&-���$^����<�����$��Z��'�&[��<��"L���!<$Z<�Z���;�����&����$'�$��:���Z��

-�4[����������&���$[��4�[������

>	? Q<�4��$&�������<��
���#$�\&�+$�4�+&���;4��&��<��$�\���Z:�$�4�\:�����������:$����

;4���!������$[���<��$�\�&��4�&�����Z:�$�4�\:����&���:�4��:�$�\���Z:�$�4�\:��������

��Z�-�$&�$����!<����<�4j���&��4��:--&�����&���Z:����<��'�Z$�$�4��:�$�\��<��

;:$��$�\j��\���\�����

������;&��������&���&���[��$z:����$�������&'�:�$�\�$��'&��

$����&�����\���-:�-&���>��[��4����&�$�\�Z���?��������Z�$�\������[���\:�����Q<��

+$�4�&'�
���#$�\&�$��:������&�$Z��&��]:���	�����
�����Z�$;$�\��<��Z&����$&���$&����

����:������Z&���Z��Z&-4�&'�!<$Z<�$������Z<��������#�*���34�Q<�����$&���$&���-:��
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�<��"L�����$��Z������$���;�Z�:����<��"L��Z������&����<�����$��Z��$'��<��

�$�-�����4��$&�������<��G:�$Z$-���+&��������$��z�&-���$^����<���$�-�����4j��

�$Z�����;�Z�:����<��
�����&'�+��$'&��$��!$����&�����&!���[��$z:�����$�-�����4��&�

&-������$���$&���$&��&'��&Z���&��$���Z����Q<��Z&����$&���$&��Z&:��������&4��<��

���$���;:�$������

>
? Q<�4�<$��������Z:�$�4�\:������[���]&�\���[$�$&��\:$�����!<&�&!�����Z&[-��4�

Z��������Z<��&���K�������$&�����Q<����$����Z�$[$����Z����-���$�\��\�$�����\:$����

>+����G��
	
��$��
���#$�\&�
:-��$&��+&:��?�������<��Z&:���<���$��:�����!�������

'&���\:$���j����������"$���$Z������&�Z���4���'$����[��F-$����]:����������	��"$��

�$Z������&��Z�������-�$�������Z:�$�4�&''$Z���!���Z��Z�����&��]:�4��������	���4�

�[-�&4$�\���!������Z�$[$����!<&����$Z������&�Z���4���'$����[�<���;�������&�����


&+���<����$&�������<�����[��&'��<��Z&��$�$&����:���-��[$�������<��"L��

������[������&�<��<��������[���������<��Z&��$�$&����:���-��[$�����:$����$Z�������

;&������-�&'���$&������Z:�$�4�\:������&�-�&��Z���<���$�-�����$���������<&���\:�����

[:���;��Z�-�;���&'���\���4�Z���4$�\���!��-&����\:$����$���&���:Z<���-���&���

����Z<��������#�*���.��&��<$����Z�����$&��$������:������Z&���Z��Z&-4�&'��<��


:-��$&��+&:��j��_Z��������$�`�-�\��'&���\:$���j��Z�$[$����Z<��\����$�'&�[��$&��

�;&:���<���������!�������'&���\:$����������$Z���$�\�����$���'�&[��<���������:���:�

&'�
�Z:�$�4�����K�����$\��$���
���$Z����!<$Z<�K�����$�����'�&[��<&������$�$��j�

���-�Z�$���!�;�$�����������$�����$\��&������$Z��&��]:�4���������������
��

>�? Q<�4�<���\$����Z&�'$����$���$�'&�[��$&���;&:���<��'�Z$�$�$��������$�-�����4��&�

6�^:�$����[���:�������Z&:���&������&���&���\�\��$����4�[��$z:����;:�$�������$��


���#$�\&��

>��? Q<�4�<����&���6�^:�$��<�4�!&:���$�����$&����4�!$�<<&���-�4[������:��

:�������Z&����Z��$��&��$�\��<��G$��������A�Z$�$�4��!<$Z<�!&:���Z�:���G$��������
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%�&-���$����**+��&���'�:���&�����&����Q<�4�$������!$�<<����-�4[�����&���<��G$���

������&���'&������������!&�[&��<����ZZ:[:���$�\����&����:��;����Z��&'�~��	�
�
��

>��? Q<�4�'�$�����&�$[-��[�����ZZ&:��$�\�-�&Z��:��������'�$�����&�-�������

�:������4���-&����'&��-��$&������$�\�G��Z<����
�����]:������
��

>��? Q<�4�'�$�����&�-�&�:Z���[-�&4[���{$���-�������Z&����Z�&���\���[������

'�$�����&�-�&�:Z��Z&-$���&'���F����:���������##�'$�$�\���'�$�����&�-�&�:Z��

'$���Z$��������[�����'&���<�����;&��#$�-�����4������'�$�����&����-�����$����Z<�Z��

��\$�����������ZZ&:��$�\�z&:������Z<�&�$Z�$�\����;&��#$�-�����4j��'$���Z$���

������Z�$&����

>��? 
&+����[-�&4���#���
-$�������&����[-�&4��������<��G$��������A�Z$�$�4�

�<���<��!���Z&��-$�$�\�!$�<�6�^:�$��&�<$z�Z���<���<����;:�$��������Q<�4�!&:���

�ZZ&[-�$�<��<$���
-$��������$���;4�'$�$�\��<$�����4���!�:$������'�����4�Z��$[��<���

6�^:�$�&!�����<��;:�$��������
&+���$���������&�:���6�^:�$j��'�����Z��$[��&'�

&!����<$-��������FZ:����&���&-�[��$�\�-�4[������&��<��;:�$������j���:��&!�����}�

[���"��$[������&:��Z&[-��$����K���������&'��<$���Z<�[��'�&[�
&+��j��&!��

�[-�&4����&��]:�4�����������������
��

>��? Q<��+$�4�&'�
���#$�\&�$��Z&��:Z�$�\�����:�$��&'��<�����;&��#$�-�����4�

:�$�\���Z&[-��4�Z������G/L��G/L���[�������&Z:[������<���
&+���<���'�$����

�&�-�&�$����$�Z�:�$�\���;:�$������$Z������Z&-$���&'�!�$�����-&�$Z$���\&����$�\�

��Z:�$�4�-�&Z��:����������Z:�$�4�\:�������<����[���&'��<��

;&&����-��{�ZZ&:�����{��F�-��-���������&�\��$^��$&����Z<����!$�<���[���&'�����

�[-�&4�������Z&-4�&'��<����Z:�$�4�\:����Z&[-��4j���$Z����������������$������[���

&'�Z:��&[�������[���&'�����&��������&�<���$�'&�[��$&�������:������Z&���Z��Z&-4�

&'����$���&'��&Z:[�������������!<$Z<�!���������&�[��&��]:�4��	�����
�;4�G/L�

[���\���]��[$���+&�����$������Z<����&��<$����Z�����$&�������#�*������K'��<����
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�&Z:[����������&��-�&�$����$[[��$����4�����;&��#$�-�����4�[�4��&���$����$Z�����

�&�&-�����������<�����$���;:�$�����!$���;�������&4����

�
� Q<�����Z���&'�[��'�����Z�����&��$&������
&+��j��[���\�[����Z&����Z���>�F<$;$���"��K��

����]?��A&���F�[-����
�Z�$&����&'��<���\���[�����&�[���\���<�����;&��#$�-�����4�

���:$����
&+����&�-�&�$�������$Z�����Z�����4������--�&-�$����'&����4@�&@��4�

��[$�$�����$&������[���\�[����&'��<��[��$z:�����$�-�����4�����Z&��$������!$�<�\&&��

;:�$�����-��Z�$Z����$�Z�:�$�\�<$�$�\�Z&[-������-���&������Z&[-�4$�\�!$�<������������&Z���

��!���:�$�\�-�&-����ZZ&:��$�\�-�&Z��:��������-$�\�;&&���������Z&���������-�&�$�$�\�

���;&������+&&-����$�������
���#$�\&�H�$����"&��$�\��/�&:-�!$�<��$[��4�&-����$�\�

��-&����&�����:������4�;��$���

��� K�������&�$Z����&�
&+�������$�\��<�[��<�4���������&���&-��<�$��[$�[���\�[���������

!���$�\��<�[��<�4�!����z�&-���$^$�\��<���$�-�����$��j��$Z�������K�������<�[����&�$Z��&��

]:���������
���&�$'4$�\��<�[�&'���'�:��������\$�$�\��<�[������4���&�Z:����K�������<�[���

'&��&!@:-��&�$Z��&��]:����������
������$�\��<�[��<����<�4�!������$���$����'�:����<����&��

Z:���������'�$�����&�-�4�[&����<���~���������<�4�&!���:������<��[���\�[����Z&����Z����

����:������Z&���Z��Z&-4�&'�[4�]:����������
��������$������Z<��������#�*����������:������

Z&���Z��Z&-4�&'����������K�������<�[�&��]:�4�������
�$������Z<����&��<$����Z�����$&�����

��#�*������Q<$��!����&���<��'$�����$[��K��&�$'$����<�[�&'��<�$��'�$�:������������4����G��Z<�

���
��K��&�$'$����<�[��<����<�4�<���'�$�����&�[����-�4[��������:$����;4��<�$��Z&����Z����

!<$Z<�������'�:����:�������Z<����-�Z�$���Z&����Z���Q<&�����'�:����!����:�Z:����'&��[&���

�<��������4���

��)������.���$���������(��������

��� 
&+���������$[-�&�����<�$������$Z����Z&��$�:����&�[$�[���\���<���$�-�����$��������

Z&��$�:����&�'�$���&�[����-�4[������:��:������<��Z&����Z������Z�:���&'��<�$��Z&��$������

[$�[���\�[��������'�$�:����&�$[-�&����K����[$�������<�$��Z&����Z���&��]:�4�������
�$��
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�ZZ&����Z��!$�<���Z�$&������&'���Z<����-�Z�$���Z&����Z���!<$Z<��������_Q<$���\���[����

[�4�;�����[$����������<��&-�$&��&'��<��+&[-��4�:-&���<��'�$�:���;4��
&+�����&�[������4�

-�4[���������������:$����<���$��������:Z<�'�$�:���<���\&���:�Z:����'&���!���4@'$���>��?�

��4�|�`�
�Z�$&���������&����&!��[���&����[$������<��Z&����Z���$'�
&+���'�$����&�&;��$��

_��4�"L���&��+H%��$���<��Z����&'�G$������������6&�������&��&�<����&Z����--�&�����`���

-�&�$�$&���<�4���$\\�����;4��<�$���$&���$&��&'��<��"L��������[��������:��$�\�$���<��"L��

'�$�$�\��&��--�&����<��Z&��$�:���&-����$&��&'����;&��#$�-�����4��

��� �'�������[$���$�\��<�$��Z&����Z����K�;������
&+���'�&[��<��-��[$����&'��<�����;&��

#$�-�����4���<��G$��������A�Z$�$�4�������<��6&������A�Z$�$�4�&��]:�4��������
��

��� K�j��$[-&�������&��&����<���
&+����&����&��<��������������<�����������'&�������-�&-���4����

��4�&'��<&����<�����&Z��$&����
&+���!�����Z&����Z�&����&����������������$��������<�����4�

�$\<����������������Q<�4�<����&��$\<���&�&ZZ:-4���4������-�&-���4��&��4��&�[���\��

;:�$��������<�����

��)���.��'����������1���������������1�5��������
���6���������(�����

��� L��]:�4��������
��
&+��j���[-�&4���#���
-$�������<&!���:-����G$��������!$�<���'&�\���

������-:�-&��$�\��&�\$���<$[��ZZ�����&��<��;:$��$�\��"��!����ZZ&[-��$���;4���&�<���[���

!<&�'�����4�Z��$[����&�;���<��&!����&'��<��;:$��$�\������!<&���$��<��!���$��Z<��\��&'�


:��$���%�&-���$����**+����Z&[-��4�!<$Z<�%��$��$''�Z��$[���&�&!���Q<�4���$����&�\�$��

�ZZ�����&��<��;:$��$�\��

>�? Q<��-&�$Z��!����Z�������
-$�����������<��'����&!������$����&�Z&��$�Z���<��-&�$Z��

�<����<�4�&!�����<��;:$��$�\��Q<��-&�$Z���$��j��;:4�$���K��<&!����<��-&�$Z��[4�

������&��<��;:$��$�\�������<�4���[&����
-$�����������<��&�<���'����&!�����

>�? ����<��-&�$Z����Z&�����
-$������'�&[��<��-��[$�����
-$������Z������&:���&�[���

_
���[���4��<���&�`�
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��� K��<$����Z�����$&��$���:--&���&'�<$���--�$Z��$&��'&������Z�$����$���<$����!�:$���%��$��$''�

6�^:�$���$��<��&!���
:��$���%�&-���$����**+�}��<����[��Z&[-��4�
-$������-����������&�

&!��!<���<����$����&���$Z���<��-&�$Z��$��&�\$�$�\�<$[�-&�����$&��&'��<��G$��������

A�Z$�$�4��

��� K�����$�$&���&��]:�4����<��]&�\���[$�$&��\:$�����<&!���:-��&�G$���������&Z��$&���G$���

������[-�&4����Z�������<��-&�$Z����\:$����}�!<&������<&!��$���F<$;$��A��<�����!�������

'&��<$���������}�Z��$[���<��!����<��&!����&'��<��G$���������&Z��$&���<&��$�\�'&�\���

�&Z:[������Q<��-&�$Z���$���&��;��$����<$��'&�\����&Z:[����������<��!����&����&��������

����������!�7�6�/������(�������������!�����������-���$�
������������

��� K���������$��]:������
��<���%��$��$''�6�^:�$�<���'�����4��&���
&+����:$��$�\�

V���:�����**+��<���<��&!�����&[��$��������$���<�����;&��%�&-���$�����<�����;&��#$�-�����4��

����&�<���;:�$�����������-�&-���$���<���&����&���Z�:���4�&!�����Z�:���6�^:�$���':�����&���&-�

����$�\�-�&-���<��&!�����<��-�&-���$����
���#$�\&�H�$����!���'&�Z����&�'$�������Z�$&���&��:$���

�$�����\�$����6�^:�$�����6�^:�$�K�����[������**+��Q<���Z�$&��!���'$���������Z�&��@Z&[-��$���$��

&���&'���������-���$�\���!�:$���$��&��$�\�6�^:�$j�����$&:��'��:��������:������Z&���Z��Z&-4�&'�

�<��Z�&��@Z&[-��$�������$'$���:�����-�����4�&'�-��z:�4�;4�[���$������Z<����&��<$��Z&[-��$������

��#�*���������'$�����<$��$��]:������
��&�-�������6�^:�$�'�&[�Z&�����$�\��$�����&��<��-�&-���$����

�����������*������!����"���&��#���������������������-�
����������

�	� K�<�����&��;�����������!$�<���Z&-4�&'��<���:[[&�������Z&[-��$���$���<$����!�:$���

�&���&'��<��;:�$�������$��!<$Z<�K�<�������&!����<$-�$��������<����;�����������!$�<��<��

�:[[&�������Z&[-��$����$�<�����&���&'��<��;:�$�������K�[���\��<����;�����������!$�<��<��

�:[[&�������Z&[-��$�����&���&'��<�������$�$���!�����������!$�<�%��$��$''j���F�-������--�$Z��$&��

'&������Z�$�����&��\$�����&�$Z��&'��<���F�-�����<���$�\����!<$Z<��<����Z�$����!����--&$������&��

�������!$�<���Z&-4�&'��<��&������--&$��$�\��<����Z�$������
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1 with the help of the competent management companies r hired to replace So Cal, there is no 

2 reason to put them into receivership. 

3 I declare under penalty of perjury under the laws of the State of California that the 

4 foregoing is true and correct. 

5 

BY:.~ 
mu ., 6 

DATE: July29, 2018 

7 Defendaot 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

18 
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DECLARATION OF MICHAEL ESSARY 

494088.1 
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Richardson C. Griswold, Esq. (CA Bar No. 246837) 
GRISWOLD LAW, APC 
444 S. Cedros Avenue, Suite 250 
Solana Beach, California 92075 
Phone: (858) 481-1300 
Fax:     (888) 624-9177 

Attorney For 
Court-Appointed Receiver Michael Essary

SUPERIOR COURT OF CALIFORNIA 

FOR THE COUNTY OF SAN DIEGO 

SALAM RAZUKI, an individual, 

Plaintiff, 

v.

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

Defendants.

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

DECLARATION OF COURT APPOINTED 
RECEIVER MICHAEL ESSARY IN 
SUPPORT OF EX PARTE APPLICATION 
FOR ORDER AUTHORIZING RECEIVER 
TO EMPLOY COUNSEL 

Judge:   Hon. Richard E.L. Strauss 
Dept:     C-75 
Date:     July 31, 2018 
Time:    9:00 a.m. 

DECLARATION OF RECEIVER MICHAEL ESSARY 

I, MICHAEL ESSARY, hereby declare as follows: 

1. I am the Court-Appointed Receiver in the above-captioned matter (“Action”).  I 

have personal knowledge of the matters set forth herein, and if called upon as a witness, I could 

and would testify competently thereto. 
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DECLARATION OF MICHAEL ESSARY 

494088.1 

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

2. On July 17, 2018, the Court appointed me as the Receiver in this Action.  Pursuant 

to the Appointment Order (“Order”), I was ordered to take possession and control of all assets of 

the Marijuana Operations.    After filing my bond and oath with the Court on July 17, 2018, I met 

with Plaintiff’s counsel Mr. Elia at his office in Mission Valley to gather information about the 

entities listed on Page 2 of the Order; addresses, names of principals, contact numbers (if any), bank 

account information, etc. 

3. While at Mr. Elia’s office, my office texted me with a message from Ms. Gina 

Austin and a return call number.  I immediately called Ms. Austin and told her of my intentions to 

enter and take control of the dispensary at 8869-E Balboa Avenue, San Diego that afternoon.  Ms. 

Austin stated that the Order was not valid and that she would not follow the Order.  She also stated 

that she would advise her clients to resist my attempts to locate and takeover assets and not to 

follow the Order. 

4. I went to the dispensary at Balboa to effectuate the Order. However, the 

occupants/employees did not allow me access to the building to discuss the court’s Order and its 

requirements.  They instead locked themselves in the offices with the safes and security cameras, 

loaded up all the cash they could find, and then ran out the back door while I was at the front of the 

building.  Myself and a security guard on site personally witnessed Ms. Austin in her vehicle drive 

around the building and leave with the employees and bags they were carrying.  The guard also 

took a picture of Ms. Austin’s license plate. 

5. Two women and one man fled the building and were met in the alley by Ms. Austin 

in her vehicle; they jumped in her car with the bags from the office and she drove them all away.  

The dispensary’s employees later returned when we were inside to take their personal vehicles 

with them. 

6. I verified all of these actions by reviewing the extensive security camera recordings 

of their actions inside and outside of the building. 

7. In connection with my receivership, and to ensure that all local and state marijuana 

laws are complied with respect to the Marijuana Operations, I submitted formal notification of the 
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Order to the California Bureau of Cannabis Control ("BCC") pursuant to section 5024 of BCC's 

2 emergency regulations. A true and correct copy of these regulations is attached hereto as Exhibit 

3 A, and a true and correct copy of the notification to BCC is attached hereto as Exhibit 8. 

4 1 declare, under penalty of perjury under the laws of the State of California, that the 

5 foregoing is true and co1Tect. 

6 Executed this 30th day of .July 20 I 8 at San Diego, California. 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
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