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CONTRACT, BREACH OF FIDUCIARY 
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AND ATTORNEY'S FEES 

Dept.: C-67 
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SALA/vl RAZUKI, an individual 

Plaintiff 

vs 

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

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 
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CHRIS HAICIM, an individual; MIRA ESTE 
PROPERTIES LLC, a California Limited 
Liability Company; and ROSELLE 
PROPERTIES LLC, California Limited 
Liability Company, 

Cross-complainants, 

VS. 

SALAM RAZUKL an individual; SOCAL 
BUILDING VENTURES, LLC, a Delaware 
limited liability company; SAN DIEGO 
BUILDING VENTURES, LLC, a Delaware 
limited liability company; and ROES 51-100, 

Cross-Defendants. 

AND RELATED CROSS-COMPLAINTS 
AND COMPLAINTS IN INTERVENTION. 

COMES NOW, the Cross-complainants, Chris Hakim, Mira Este Properties LLC, and 

Roselle Properties LLC, and for causes of action against cross-defendants, and each of them, 

alleges as follows: 

GENERAL ALLEGATIONS 

1. Defendant and cross-complainant Chris Halcim ("Hakim") is an individual 

residing in San Diego County, California. 

2. Defendant and cross-complainant Mira Este Properties, LLC ("MEP") is a 

limited liability company owned in part by Hakim. MEP owns the real property at 9212 Mira 

Este Court, San Diego, CA 92126 ("Mira Este Facility") in fee simple. There is a marijuana 

manufacturing facility at the Mint Este Facility, whose license to operate is held by California 

Cannabis Group. 
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3. Defendant and cross-complainant Roselle Properties, LLC ("Roselle") is a limited 

liability company owned in part by Hakim. Roselle owns real property located at 10685 Roselle 

Street, San Diego, CA 92121 ("Roselle Facility") in fee simple. There is no marijuana 

dispensary located at the Roselle Facility. 

4. Monarch Management Consulting, Inc. ("MMCI") is a corporation owned in 

equal parts by Defendant Ninus Malan ("Malan") and Hakim. 

5. Cross-defendant/plaintiff Salam Razuld ("Razukr) is an individual who is 

believed to reside in San Diego County. On information and-belief, he owns or controls Razulci 

Investments, LLC. 

6. Cross-defendant/plaintiff-in-intervention SoCal Building Ventures, LLC is a 

Delaware limited liability company with its principal place of business located in California. 

Cross-defendant/plaintiff-in-intervention San Diego Building Ventures, LLC is a Delaware 

limited liability company with its principal place of business in California. Their complaint-in-

intervention alleges facts showing a unity of interest, ownership, and activities between the two 

LLCs, such that the companies are alter egos of each other. It would be unjust to treat them 

separately, since they claim to have identical claims for breach of contract against Hakim. 

Additionally, San Diego Building Ventures, LLC is designated as an affiliate, as a party to the 

below-described management agreements also bearing the title of "Manager" along with SoCal 

Building Ventures, LLC, and as a potential assignee of the obligations owing by SoCal Building 

Ventures LLC in the below-described management agreements. Because the two companies are 

apparently interchangeable and lack any separate identity, this cross-complaint will refer to them 

collectively as "SoCar. SoCal was hired to manage businesses at certain real property 

commonly described as 8863 Balboa Ave. and 8861 Balboa Ave. ("Balboa Properties") as well 

as at the Roselle Facility, and Mira Este Facility. In particular, and as alleged hereinbelow, 

SoCal contracted to manage the retail marijuana dispensary at the Balboa Properties ("Balboa 
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Dispensary") as well as the Mira Este Facility and Roselle Facility. At the time that SoCal 

contracted to manage the Mira Este Facility and Roselle Facility, those locations had not been 

opened. SoCal operated at the Balboa Dispensary for several months, but failed, neglected, and 

refused to take steps necessary to open the Mira Este Facility. Because SoCal mismanaged the 

operations, failed to open the Mira Este Facility, consumed marijuana and alcohol on the job, 

and failed to make payments required under their management agreements, SoCal was fired in 

or about July 2018 after failing to cure their defaults. 

7. Defendant Ninus Malan ("Malan"), a resident of the County of San Diego, State 

of California, is a part owner of MEP, Roselle, and the Balboa Properties. 

8. California Cannabis Group ("CCG") is a nonprofit mutual benefit corporation, of 

which Malan is the president. Razulci is not and never has been an officer, employee, 

shareholder, member, or owner of CCG. 

9. Devilish Delights, Inc. ("DDI") is a nonprofit mutual benefit corporation of which 

Malan is the president and Hakim is the vice president. Razuki is not and never has been an 

officer, employee, shareholder, member, or owner of DDI. 

10. Balboa Ave Cooperative ("BAC") is a nonprofit mutual benefit corporation. 

Malan is the sole managing member of BAC. Razulci is not and never has been an officer, 

employee, shareholder, member, or owner of BAC. 

11. Flip Management, LLC ("Flip") is a limited liability company owned entirely by 

Malan. Razuki is not and never has been an officer, employee, shareholder, member, or owner 

of Flip. 

12. San Diego United Holdings Group, LLC ("San Diego United") is a limited 

liability company owned entirely by Malan. It owns parcels of real property where some of the 

other cross-complainants conduct business. San Diego United bought the Balboa Properties in 

San Diego in March 2017. 
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13. The true names and capacities of Cross-defendants ROES 51 through100, 

inclusive, whether individual, corporate, associated, or otherwise, are unknown to cross-

complainants, who therefore sues said Cross-Defendants by such fictitious names. Cross-

complainants will seek leave of court to amend this cross-complaint to show their true names 

and capacities when the same have been ascertained. Cross-complainants are informed and 

believe and thereon that each of these fictitiously named cross-defendants claims some right, 

title, estate, lien, or interest in the hereinafter-described property adverse to cross-complainants' 

title, and their claims, and each of them, constitute a cloud on cross-complainants' title to real 

property. 

14. Cross-complainants allege on information and belief that each of the cross-

defendants except Razuld and ROES 51-75, was at all relevant times the employer, employee, 

contractor, principal, partner, agent, member, subsidiary, affiliate, joint venture, co-conspirator, 

or alter ego of each of the other cross-defendants, and at all times herein mentioned was acting 

within the course and scope of such agency, employment, joint venture, conspiracy, alter ego 

relationship, or partnership, with the full authority and knowledge of each of the other cross-

defendants. Cross-complainants further allege that each of said cross-defendants has adopted or 

ratified the acts, conduct, omissions or commissions of the other cross-defendants set forth 

herein. 

15. Cross-complainants allege on information and belief that each of the cross-

defendants except SoCal and ROES 76-100, was at all relevant times the employer, employee, 

contractor, principal, partner, agent, member, subsidiary, affiliate, joint venture, co-conspirator, 

or alter ego of each of the other cross-defendants, and at all times herein mentioned was acting 

within the course and scope of such agency, employment, joint venture, conspiracy, alter ego 

relationship, or partnership, with the full authority and knowledge of each of the other cross-

defendants. Cross-complainants further allege that each of said cross-defendants has adopted or 
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ratified the acts, conduct, omissions or commissions of the other cross-defendants set forth 

herein. 

16. 	In or about November 2017, cross-complainants, SoCal, Malan and certain of 

Malan's other companies began negotiations in which it was contemplated that SoCal would 

manage the Balboa Dispensary, the Roselle Facility, and the Mira Este Facility. Pursuant 

thereto, and although no formal written agreement had been executed at that time, SoCal began 

undertaking certain management activities at said facilities. These management activities 

included the submission applications to the City of San Diego for conditional use permits for the 

Roselle Facility and Mira Este Facility to allow those facilities to operate as cannabis-related 

enterprises, including the manufacture and/or distribution of cannabis products. Thereafter, and 

on or about January 2, 2018, the parties executed formal management agreements in which 

SoCal was formally hired to act as manager of the Balboa Dispensary, the Roselle Facility, and 

the Mira Este Facility. Those management agreements included: 

a. An agreement between SoCal as "manage?' and BAC, San Diego United, 

MMCI, Hakim and Malan, Hakim and Malan, dated January 2, 2018, a true and 

correct copy of which is attached as Exhibit 1 to this pleading and by this 

reference, made a part hereof. ("Balboa Management Agreement"). The Balboa 

Management Agreement required SoCal to manage the Balboa Dispensary. 

b. An agreement between SoCal as "manager" and CCG, DDI, MEP, 

Hakim, and Malan dated January 2, 2018, a true and correct copy of which is 

attached as Exhibit 2 to this pleading and by this reference, made a part hereof. 

("Mira Este Management Agreement"). The Mira Este Management Agreement 

required SoCal to manage what would become a marijuana manufacturing 

facility at the Mira Este Facility. 
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c. 	An agreement between SoCal as "manage?' and Roselle, Hakim, and 

Malan, dated January 2, 2018, a true and correct copy of which is attached as 

Exhibit 3 to this pleading and by this reference, made a part hereof. ("Roselle 

Management Agreement"). The Roselle Management Agreement required SoCal 

to manage the Roselle Facility. 

17. The Balboa Dispensary was and is subject to a settlement agreement with the 

Montgomery Field Business Condominiums Association ("Association"), a commercial owners' 

association that governs the Balboa Facility. The Association's rules ban marijuana dispensaries, 

among other things. The Association sued San Diego United and Malan, among others, in 2017, 

alleging the sale of marijuana at the Balboa Dispensary. The parties eventually settled the 

dispute. Under the settlement, the Association granted a special use variance allowing the 

Balboa Dispensary to continue operating despite the Association policy banning marijuana 

activities. The settlement and variance are contingent on the Balboa Dispensary regularly paying 

fees to the Association, hiring security guards, maintaining and complying with the conditions 

of its conditional use permit from the City of San Diego, paying for the Association's insurance, 

keeping the area clean, avoiding city code violations, and complying with the conditional use 

permit requirements, among other terms. If the Balboa Dispensary does not strictly comply with 

the settlement, the terms of the special use variance, or the conditional use permit, the settlement 

authorizes the Association to revoke the use variance. The settlement agreement also entitles 

the Association to revoke the variance "upon sale or transfer of' San Diego United or the 

Balboa Dispensary. At the time the settlement was signed, Malan owned and controlled 100 

percent of San Diego United and had ultimate authority over the Balboa Dispensary. 

18. The settlement with the Association also required SoCal to provide services 

necessary and appropriate for day-to-day administration and management of the marijuana 

dispensary and consistent with good business practices, including hiring competent personnel, 
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complying with state and local laws, using proper accounting procedures, keeping books and 

records, and providing BAC and San Diego United with timely operating reports on a quarterly 

basis. 

19. The Mira Este Management Agreement and Roselle Management Agreement 

contain similar provisions requiring SoCal to act professionally and comply with local and state 

laws. 

20. In connection with said management agreements, SoCal promised and agreed to 

make certain payments to cross-complainants, utilize its best efforts to timely process the 

aforementioned applications for conditional use permits for the Roselle Facility and Mira Este 

Facility, and undertake all other actions necessary to obtain all required permits and licenses to 

begin operations at the Mira Este Facility and Roselle Facility as cannabis enterprises. 

21. At the time that said management agreements were executed, the Balboa 

Dispensary was operational as a retail dispensary. The Mira Este Facility, though not open for 

operations and not possessing a Certificate of Occupancy from the City of San Diego, was also 

properly licensed or permitted to operate as a cannabis manufacturing or distributorship 

enterprise under a pre—existing permit or license. The Roselle Facility was leased to a third-

party tenant. However, the tenant at the Roselle Facility was ready, willing, and able to cancel 

the lease at the request of cross-complainants at such time as SoCal was able to obtain the 

necessary permits and/or licenses to allow the Roselle facility to operate as a cannabis – related 

enterprise. 

22. Beginning in or about November 2017 and continuing until in or about May 

2018, certain of the payments required of SoCal under the Mira Este Management Agreement 

were made by personal checks which later were returned unpaid as there were insufficient funds 

in SoCal's accounts from which to pay said checks. 
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23. Thereafter, and beginning in or about May 2018, SoCal stopped making any and 

all payments to cross-complainants required under the aforedescribed management agreements. 

24. Cross-complainants are informed and believe and thereon allege that: in or about 

May 2018 and continuing thereafter, Razuld reached out to SoCal and falsely told SoCal that 

Malan did not have an ownership interest in the Balboa Dispensary, Mira Este Facility, or 

Roselle Facility that SoCal had been hired to operate; Razulci at said time also falsely told SoCal 

that SoCal did not need to make payments due under its management agreements for the Balboa 

Dispensary, Mira Este Facility, or Roselle Facility; Razuki at said time also told SoCal that 

Malan was lying to SoCal about his ownership interests, and asked SoCal to breach its contracts 

with Malan and cross-complainants by ceasing payments due under its agreements. 

25. Cross-complainants are informed and believe and thereon allege that Razuld told 

SoCal that he would soon gain control of the businesses owned by cross-complainants and 

Malan, and promised SoCal that if it helped Razuki gain control of the businesses, Razulci would 

hire SoCal. 

26. By making these statements, Razuld intentionally sought to damage the business 

and contractual relationship between SoCal on the one hand and cross-complainants and Malan 

on the other hand. 

27. Razulci's disparaging and false statements to SoCal did in fact interfere with these 

existing contractual relationships. He convinced SoCal to stop making payments required under 

its management agreements and to cease undertaking the necessary steps to obtain the licenses, 

permits, certificates, and/or approvals to operate the Mira Este Facility and Roselle Facility as 

cannabis enterprises. 

28. After SoCal was hired to manage the Mira Este Facility, Balboa Dispensary, and 

Roselle Facility, SoCal soon began breaching the respective management agreements in other 

respects as well, including but not limited to the following: 
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a. Beginning in or about May 2018, SoCal stopped making monthly 

payments of $35,000 owed to MMCI, Hakim and Malan under the terms of the Balboa 

Management Agreement. 

b. On information and belief, SoCal's employees did not undergo timely 

criminal background checks as SoCal had promised. 

c. SoCal's employees stole marijuana from the Balboa Dispensary and 

consumed it themselves. 

d. SoCal's employees smoked marijuana on the Balboa Dispensary's 

premises, which is illegal, a violation of the conditional use permit, and a violation of the 

settlement with the Association. 

e. SoCal's record-keeping was substandard, and it "lost" a lot of inventory — 

i.e. marijuana. According to state regulations, if there's greater than a 5% discrepancy in 

a dispensary's inventory, that's grounds for revoking the dispensary's ability to operate. 

SoCal's inventory counts had discrepancies of up to 50%. This jeopardized the Balboa 

Dispensary's license to operate. 

29. In addition to the foregoing, SoCal also breached the management agreements by 

not paying their employees correctly, violating state law. SoCal did not maintain formal records 

of employee work hours; it used Post-It Notes. According to those Post-It Notes, several 

employees were working more than eight hours in a day, entitling them to overtime pay, but 

there are no records showing they were paid overtime, or that SoCal complied with other Labor 

Code provisions, including withholding requirements and providing pay period statements. 

30. In further breach of the management agreements, SoCal did not make insurance 

payments on time to the Association, violating the settlement agreement with the Association. 

This breach of the settlement agreement jeopardizes the variance from the Association, which 

can be revoked if insurance payments are not timely made. 
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31. In further breach of the management agreements and on information and belief, 

SoCal did not maintain adequate insurance to cover its activities at any of the premises where it 

served as manager. 

32. In further breach of the management agreements SoCal violated the San Diego 

City Code by not having security guards as required by law, at times having only one security 

guard on duty, using security guards as receptionists when the law requires them to secure the 

facility and do no other work, using the garage at 8861 Balboa Ave. to store marijuana instead 

of using it for its sole legal purpose (namely, storing cars), and lacking an armed guard. 

33. In further breach of the management agreements, SoCal mismanaged the Balboa 

Dispensary such that the City of San Diego issued a notice on June 7, 2018, describing some of 

the code violations at the Balboa Dispensary that existed during SoCal's management. These 

violations put the Association variance at risk because the Association can revoke the variance if 

the dispensary violates the Municipal Code. Additionally, said code violations jeopardize the 

dispensary's license because the State of California will not allow a marijuana dispensary to 

operate in violation of local ordinances. The code violation could destroy the entire business. 

34. In further breach of the management agreements, SoCal hired a security guard 

named Jorge Emilio Aguilar, who owns a company called Archstone International, to work at 

the Balboa Dispensary. At the time SoCal employed him, there was a criminal case pending 

against Aguilar, and the court had issued a warrant for Aguilar's arrest. 

35. In Rutter breach of the management agreements, and according to the State of 

California's online records, Aguilar's license to carry a firearm expired June 30, 2017. 

36. In further breach of the management agreements and according to the State of 

California's online records, Aguilar's license to act as a private security officer was canceled on 

July 31, 2017. 
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37. In further breach of the management agreements and by employing a wanted 

criminal whose license to carry a firearm has been revoked, SoCal has violated the terms of the 

conditional use permit and the settlement with the Association; both the settlement and the 

conditional use permit require licensed, bonded, professional security guards to protect the 

dispensaries, and those guards must be capable of legally carrying a weapon. Aguilar is not such 

a person. 

38. In further breach of the management agreements, SoCal failed to implement 

accounting procedures and failed to present quarterly reports for periods ending March 2018 and 

June 2018. 

39. In further breach of the management agreements, SoCal failed to produce 

employment/independent contractor agreements, failed to produce copies of tax returns and 

EDD filings, failed to produce financial statements for the Balboa Dispensary, and failed to keep 

detailed check registers and accounting journals chronicling Balboa Dispensary's financial 

transactions. 

40. In further breach of the management agreements, SoCal disclosed confidential 

information about the Mira Este Facility, Roselle Facility, and Balboa Dispensary to Razulci, a 

man who was prosecuted and convicted for violating laws governing the conduct of landlords of 

real property, and who was under a court order not to engage in any unlicensed marijuana 

businesses in San Diego. SoCal knew or should have known that disclosing confidential 

information to such a person would harm cross-complainants by exposing them to significant 

liability. 

41. In further breach of the management agreements, SoCal has failed to provide 

certain documents demanded by the City of San Diego for an audit. In particular, the City of 

San Diego began conducting an audit of the Balboa Dispensary using a company called MOO. 

MOO demanded documents that SoCal has failed to provide despite having a duty to provide, 
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including a business license, copies of written policies governing security procedures and 

security guards, the names of the bookkeeper/accountant/tax preparer, an organizational chart 

with names of all employees, a copy of the security guard company's license, sales details, 

names of customers, names of vendors, and other information. 

42. 	In further breach of the management agreements, SoCal also did not have two 

armed guards; one of the guards SoCal hired had a warrant out for his arrest. 

43. 	In further breach of the management agreements, SoCal left trash all over the 

Balboa Dispensary; and the City of San Diego issued code enforcement violation notices. 

44. In further breach of the management agreements, and beginning in or about May 

2018, SoCal withheld payments and failed, neglected, and refused to make payments due MEP 

and Roselle under said MEP management agreements as follows: 

a. Failure to pay the June 2018 management fee of $60,300; 

b. Failure to pay the May 2018 minimum guarantee payment of $50,000; 

c. Failure to pay the July 2018 management fee of $60,300; 

d. Failure to pay the June 2018 minimum guarantee payment of $50,000; 

e. Failure to pay the utilities in the amount of approximately $12,000; 

f. Failure to pay SoCal's portion of the CUP processing cost in the amount of 

approximately $18,954; 

g. Failure to reimburse MEP for tenant improvements in the amount of 

approximately $125,000; 

h. Failure to pay the option fee of $75,000 due MEP and $75,000 due Roselle in 

March 2018. 

45. 	In further breach of the management agreements, SoCal also failed and refused to 

further and advance the processing of a conditional use permit or other licensing or permits for 

the Roselle Facility and to open for operation the Mira Este Facility notwithstanding that the 

Mira Este Facility had obtained all necessary approvals. 
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46. On information and belief, SoCal promised Razuld that SoCal would 

intentionally withhold payments due under the Mira Este Management Agreement, which would 

cause MEP to default on loans secured by the Mira Este Facility. 

47. SoCal employee Dan Spillane told employees at the Mint Este Facility that he and 

SoCal were conspiring with Rawki to hijack the companies and businesses operating at the Mira 

Este Facility, Roselle Facility, and Balboa Dispensary. They would accomplish this, Spillane 

said, by filing this very lawsuit, in which they would falsely claim that Razuld owned the 

businesses. 

48. On information and belief, SoCal intended to use Razuld's false claims of 

ownership as an excuse to stop making payments to the businesses' true owners, including 

Malan, Hakim, and the other cross-complainants herein. Malan learned of this scheme from 

SoCal's own employees on or about July 2, 2018 or July 3, 2018. 

49. In or about June 2018, Malan gave SoCal 25 days' notice to cure defaults, as 

required by the management agreements. SoCal did not cure its defaults, so Malan fired SoCal. 

Malan in or about July 2018. Cross-complainants then replaced SoCal with new, competent 

management companies at the Balboa Dispensary and the Mira Este Facility. 

50. After SoCal was fired, SoCal and Razuki tried to retake the properties through 

deception and forgery. 

51. On July 13, 2018, SoCal's employee Dan Spillane showed up at the Mira Este 

Facility with a forged lease purporting to give him access to the building. He was accompanied 

by another man who falsely claimed to be the owner of the building, and who said he was in 

charge of Sunrise Properties, LLC, a company which Razuld claims to own. Together they tried 

to gain access to the building. The police were called. Spillane and the fake owner tried to 

convince the police that they owned the building. The police did not believe them. The police 
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were shown the real deed to the building, and the police removed Spillane and the other fake 

owner. 

52. As the police escorted Spillane from the premises, SoCal employee Spillane 

called out to Ninus Malan, "Salam says hello!" This was a reference to Salam Razulci, the 

plaintiff in this action, and shows that Razuki and SoCal were conspiring to take over the Balboa 

Dispensary, Mira Este Facility, Roselle Facility, and related businesses. 

53. In his declaration in support of his application for a receiver in this lawsuit, 

Plaintiff Razuld said he owns Sunrise Properties, LLC — the same company SoCal employee 

Spillane pretended to own when he tried to trick the police into giving him possession of the 

Mira Este Facility. 

54. In addition, on or about July 13, 2018, approximately three (3) days after SoCal 

was terminated as manager at all three locations, Jorge Emilio Aguilar showed up to the Mira 

Este Facility. MEP employees then called the police. Aguilar — who had an outstanding warrant 

for his arrest — claimed he was the owner of the Mira Este Facility, holding forged documents. 

The police did not believe his forged documents either, and he was told to leave. 

55. The natural and probable consequence of Razulci intentionally interfering with 

cross-complainants' contractual relationships with SoCal was that cross-complainants would 

have to incur expenses and lose profits during the time they spend hiring a new manager. 

56. Another natural and probable consequence of Ranh intentionally interfering 

with cross-complainants' contractual relationships with SoCal was that cross-complainants 

would lose income and profits in that SoCal was withholding monies due cross-complainants. 

57. Another natural and probable consequence of Razuld intentionally interfering 

with cross-complainants' contractual relationships with SoCal was that cross-complainants 

would lose income and profits because of the delay or, in the case of Roselle, the loss of the CUP 
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license because SoCal stopped any and all steps to obtain the required permits, licenses, and 

approvals needed in order to allow the Mira Este Facility and the Roselle Facility to operate as 

cannabis manufacturing facilities. 

58. In mid to late July 2018, a receiver was appointed over some of the cross-

complainants and their property. The receiver hired SoCal to manage the Balboa Dispensary, 

Mira Este Facility, and Roselle Facility. 

59. As before, SoCal was incompetent. SoCal used Aguilar, a wanted criminal, to 

guard the Balboa Dispensary. SoCal failed to maintain records and accounting, failed to account 

for inventory, and its "counts" of the inventory did not match the actual inventory. SoCal did not 

have guards at the front door of the Balboa Dispensary at all times. SoCal failed to make 

payments due to the Association and failed to make other payments due under their management 

agreements. 

60. On information and belief, when SoCal was re-appointed, it withheld money 

owed to cross-complainants, and transferred money that it had previously withheld to itself and 

its co-conspirators, ROES 50-100. 

61. The receiver was removed at the end of July 2018. For a brief period, cross-

complainants had the ability to go into their businesses and examine what SoCal had taken. It 

was discovered that approximately $57,122.96 of inventory had been removed without any 

discernible reason during SoCal's second tenure as manager of the Balboa Dispensary. It was 

also discovered that approximately $23,000 of inventory was in the Balboa Dispensary that 

SoCal neglected to list in the database system where such inventory is supposed to be listed. 

62. Failure to account for all inventory that comes into and out of a dispensary is a 

violation of the rules and regulations that govern a dispensary and could cause Balboa to lose its 

license. The Bureau of Cannabis Control ("BCC") requires a reconciliation of physical inventory 
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with track-and-trace at least every 14 days. (Cal. Code Regs. §5049.) The fines for violations 

range from $1,000 to $144,000 and may include a revocation of the permit or a suspension of 

activity for up to 45 days. (Cal. Code Reg. §5814.) On information and belief, SoCal unlawfully 

took personal property and money from the Balboa Dispensary, Mira Este Facility, and Roselle 

Facility and did not return it, instead converting it to their own use and benefit. 

63. As manager of the Balboa Dispensary, Mira Este Facility and Roselle Facility, 

SoCal was in a confidential relationship with cross-complainants from at least November 

2017 to July 2018. SoCal was entrusted with cross-complainants' most sensitive business 

information. SoCal was obligated to devote its best efforts to promoting cross-complainant's 

interests and not to engage in activities harmful to cross-complainants and/or in conflict with 

cross-complainant's business interests. Throughout the period of time from approximately 

November 2017 to July 10, 2018, SoCal owed fiduciary duties to cross-complainants and 

each of them. 

64. As a result of the breaches of the respective management agreements by cross-

defendants, cross-complainants have been required to retain the services of an attorney to assist 

them in bringing this action. Pursuant to the management agreements with SoCal, cross-

complainants are therefore entitled to recover attorney's fees and costs from said cross-

defendants. 

First Cause of Action 

(Breach of Balboa Management Agreement-By Hakim against SoCal) 

65. Cross-complainants refer to each of the previous paragraphs of this cross-

complaint and by this reference, incorporate the same herein as though fully set forth at length. 
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66. As alleged in more detail hereinabove, SoCal breached the Balboa Management 

Agreement by drinldng alcohol on the job, consuming marijuana at the Balboa Dispensary or 

allowing people to consume it there, stealing marijuana from the Balboa Dispensary, failing to 

make payments to the Association, failing to make other payments required by the Balboa 

Management Agreement, failing to comply with the turns of the use variance from the 

Association, failing to have two armed guards on duty at all time, hiring a wanted criminal to 

guard the Balboa Dispensary, leaving trash at the Balboa Dispensary and around it, incurring 

code enforcement violations from the City of San Diego, and committing the other acts described 

in this pleading. These failures and breaches included the failure to pay MMCI, Hakim and 

Malan, and Hakim the monthly guaranteed amount of $35,000. 

67. Cross-complainants have performed all conditions, covenants, and promises 

required on their part to be performed in accordance with the terms and conditions of the 

contract, except for those conditions, covenants, and promises that they were prevented from 

performing either by cross — defendants or otherwise or were excused from having to perform or 

fulfill or were otherwise waived by cross-defendants or concerning which cross-defendants are 

estopped from asserting or which have been otherwise eliminated by executed modification of 

the agreement. 

68. The acts and omissions constituting SoCal's breaches as described above were 

the proximate cause of damages to cross-complainants as more fully alleged hereinabove. 

Second Cause of Action 

(Breach of Mira Este Management Agreement-By Hakim and MEP against SoCal) 

69. Cross-complainants refer to each of the previous paragraphs of this cross-

complaint and by this reference, incorporate the same herein as though fully set forth at length. 
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70. 	Pursuant to the terms of the Mira Este Management Agreement, SoCal agreed, 

inter alia, to the following: 

a. Payment of a minimum guaranteed amount of $50,000 to MMCI, Halchn 

and Malan; 

b. Payment of rent for the benefit of MEP in the initial amount of $55,500, ' 

with an increase to $60,300 once a certificate of occupancy was obtained, which did in fact 

occur in or about June 2018; 

c. Payment in the amount of $125,000, or one half thereof or $62,500, to 

Hakim as and for reimbursement for tenant improvements; 

d. Payment of one half of the costs for obtaining the conditional use permit; 

e. Obtaining and maintaining in full force and effect all available and 

necessary licenses, approvals, pennits, and/or certificates required under any and all local and 

state laws allowing MEP to engage in manufacturing cannabis products at the facility. 

	

71. 	SoCal breached the Mira Este Management Agreement by failing to make 

payments required under said agreement and by undertaking other acts and omissions that will 

be inserted herein by amendment or proved at the time of trial. 

	

72. 	Cross-complainants have performed all conditions, covenants, and promises 

required on their part to be performed in accordance with the terms and conditions of the 

contract, except for those conditions, covenants, and promises that they were prevented from 

performing either by cross — defendants or otherwise or were excused from having to perform or 

fulfill or were otherwise waived by cross-defendants or concerning which cross-defendants are 
• 

estopped from asserting or which have been otherwise eliminated by executed modification of 

the agreement. 

	

73. 	The acts and omissions constituting SoCal's breaches as described above were 

the proximate cause of damages to cross-complainants as more fully alleged hereinabove. 
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Third Cause of Action 

(Breach of Roselle Management Agreement-By Roselle and Hakim against SoCal) 

74. Cross-complainants refer to each of the previous paragraphs of this cross-

complaint and by this reference, incorporate the same herein as though fully set forth at length. 

75. Pursuant to the terms of the Roselle Management Agreement, SoCal was 

required to utilize its best efforts to procure all licenses, permits, and approvals necessary to 

enable the Roselle Facility to begin operations as a cannabis manufacturing facility. 

76. SoCal breached said agreement by failing and refusing and continuing to make 

the required payments and failing and refusing to utilize its best efforts, or any efforts at all to 

procure licenses, permits, and/or approvals necessary to enable the Roselle Facility to begin 

operations of cannabis manufacturing facility. 

77. Cross-complainants have performed all conditions, covenants, and promises 

required on their part to be performed in accordance with the terms and conditions of the 

contract, except for those conditions, covenants, and promises that they were prevented from 

performing either by cross — defendants or otherwise or were excused from having to perform or 

fulfill or were otherwise waived by cross-defendants or concerning which cross-defendants are 

estopped from asserting or which have been otherwise eliminated by executed modification of 

the agreement. 

78. As a direct and proximate result of said breach, Roselle has been damaged in that 

it did not receive monies due it. Roselle has further been damaged in that there were only 

approximately 40 conditional use permits (CUP) issued by the City of San Diego. Because of 

the delay caused by SoCal's failure and omissions to process the application for a CUP to be 

issued for the Roselle Facility, Roselle was unable to obtain one of the 40 permits. Had SoCal 

properly performed its obligations to process and utilize its best efforts to obtain one of the 40 
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permits for cannabis-related manufacturing, the Roselle Facility would have been issued one of 

the 40 CUPs. 

79. Obtaining one of the 40 conditional use permits was known by all parties at all 

times both prior to and after the execution of the Roselle management agreement as being an 

extremely valuable asset and addition to the value of the Roselle Facility. 

80. As a direct and proximate result of said breaches by SoCal, and the deprivation 

and denial of a conditional use permit for the Roselle facility, Roselle has been damaged in the 

amount of the loss of value to its facility, in the amount of not less than $3 million. The exact 

amount thereof being presently unknown, cross-complainants will seek leave to amend this 

cross-complaint to insert same or prove same at the time of trial. 

81. As a further direct and proximate result of said breaches by SoCal, Roselle has 

been damaged in other respects. The exact nature and amount thereof being presently unknown, 

cross-complainants will seek leave to amend this cross-complaint to insert same or prove same 

at the time of trial. 

Fourth Cause of Action 

(Interference with Balboa Management Agreement-By Hakim against Razuki) 

82. Cross-complainants refer to each of the previous paragraphs of this cross-

complaint and by this reference, incorporate the same herein as though fully set forth at length. 

83. No later than approximately January 2, 2018, cross-complainants and SoCal 

entered into a valid and binding written agreement by which Socal agreed to manage the Balboa 

Dispensary for and on behalf of certain of the cross-complainants. As alleged hereinabove, a 

true and correct copy of said management agreement is attached hereto as Exhibit 1 and, by this 

reference, made a part hereof. 
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84. Razuki learned of the above described management agreement existing between 

SoCal and certain of the cross- complainants in or prior to May 2018. Cross-complainants are 

informed and believe and thereon allege that Razuki communicated with SoCal after learning 

that SoCal was the manager of the Balboa Dispensary. 

85. Cross-complainants are informed and believe and thereon allege that beginning in 

or about May 2018 and continuing thereafter, Razuki reached out to SoCal and falsely told SoCal 

that Malan did not have an ownership interest in the various dispensaries and businesses that 

SoCal had been hired to manage. Razulci at said time also falsely told SoCal that SoCal did not 

need to make payments due under its management agreements for the Balboa Dispensary, Mira 

Este Facility, or Roselle Facility. Razuki at said time also told SoCal that Malan was lying to 

SoCal about his ownership interests, and Razulci asked SoCal to breach its contracts with Malan 

and cross-complainants by ceasing payments due under its agreements and ceasing the 

performance of any and all other obligations required of it under said management agreement. 

86. Cross-complainants are further informed and believe and thereon allege that 

Razuki told SoCal that he would soon gain control of the businesses owned by cross-

complainants and Malan, and promised SoCal that if it helped Razulci gain control of the 

businesses, Razuki would hire SoCal. 

87. By making these statements, Razuki intentionally sought to damage the business 

and contractual relationship between SoCal on the one hand and cross-complainants and Malan 

on the other hand, and to induce SoCal to stop performing and to breach said management 

agreement with cross-complainants... 

88. Razuki's disparaging and false statements to SoCal did in fact interfere with these 

existing contractual relationships. He convinced SoCal to stop making payments required under 

its management agreements, which SoCal commenced to do beginning in or about May 2018. 
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As a further direct and proximate result of Razuki's interference and tortious misconduct, SoCal 

also began breaching the Balboa Management Agreement in other respects, all as more 

particularly alleged hereinabove. 

89. As a proximate result of Razuki's conduct and the breach of said management 

agreement by SoCal, cross-complainants have suffered damages as alleged hereinabove. 

90. Razuki undertook the above — described acts intentionally, oppressively, 

fraudulently, and maliciously, in conscious disregard of cross-complainant's rights and interests, 

and with the probability that cross-complainants would be injured and damaged. By reason 

thereof, cross-complainants are entitled to exemplary and punitive damages in amounts to be 

proved at the time of trial. 

Fifth Cause of Action 

(Interference with Mira Este Management Agreement-By Hakim and MEP against 

Razuki) 

91. Cross-complainants refer to each of the previous paragraphs of this cross-

complaint and by this reference, incorporate the same herein as though fully set forth at length. 

92. Cross-complainants refer to each of the previous paragraphs of this cross-

complaint and by this reference, incorporate the same herein as though fully set forth at length. 

93. No later than approximately January 2, 2018, cross-complainants and SoCal 

entered into a valid and binding written agreement by which SoCal agreed to manage the Mira 

Este Facility for and on behalf of certain of the cross-complainants. As alleged hereinabove, a 

true and correct copy of said management agreement is attached hereto as Exhibit 2 and, by this 

reference, made a part hereof. 
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94. Razulci learned of the above described management agreement existing between 

SoCal and certain of the cross- complainants in or prior to May 2018. Cross-complainants are 

informed and believe and thereon allege that Razuki communicated with SoCal after learning 

that SoCal was the manager of the Mira Este Facility. 

95. Cross-complainants are informed and believe and thereon allege that beginning in 

or about May 2018 and continuing thereafter, Razuki reached out to SoCal and falsely told SoCal 

that Malan did not have an ownership interest in the various dispensaries and businesses that 

SoCal had been hired to manage. Razuki at said time also falsely told SoCal that SoCal did not 

need to make payments due under its management agreements for the Balboa Dispensary, Mira 

Este Facility, or Roselle Facility. Razuki at said time also told SoCal that Malan was lying to 

SoCal about his ownership interests, and Razuki asked SoCal to breach its contracts with Malan 

and cross-complainants by ceasing payments due under its agreements and ceasing the 

performance of any and all other obligations required of it under said management agreement. 

96. Cross-complainants are further informed and believe and thereon allege that 

Razuki told SoCal that he would soon gain control of the businesses owned by cross-

complainants and Malan, and promised SoCal that if it helped Razuki gain control of the 

businesses, Razulci would hire SoCal. 

99. By making these statements, Razuki intentionally sought to damage the business 

and contractual relationship between SoCal on the one hand and cross-complainants and Malan 

on the other hand, and to induce SoCal to stop performing and to breach said management 

agreement with cross-complainants, 

100. Razulci's disparaging and false statements to SoCal did in fact interfere with these 

existing contractual relationships. He convinced SoCal to stop making payments required under 

its management agreements, which SoCal commenced to do beginning in or about May 2018 and 
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to undertake other actions directed at injuring and damaging cross-complainants' rights and 

interests in and to said management agreement, all as more particularly alleged hereinabove. As 

a direct and proximate result of Razuki's interference and tortious misconduct, SoCal began 

breaching the Mira Este Management Agreement, all as more particularly alleged hereinabove. 

101. As a proximate result of Razuki's conduct and the breach of said management 

agreement by SoCal, cross-complainants have suffered damages as alleged hereinabove. 

102. Razulci undertook the above — described acts intentionally, oppressively, 

fraudulently, and maliciously, in conscious disregard of cross-complainant's rights and interests, 

and with the probability that cross-complainants would be injured and damaged. By reason 

thereof, cross-complainants are entitled to exemplary and punitive damages in amounts to be 

proved at the time of trial. 

Sixth Cause of Action 

(Interference with Roselle Management Agreement-By Roselle and Hakim against 

Razuki) 

103. Cross-complainants refer to each of the previous paragraphs of this cross-

complaint and by this reference, incorporate the same herein as though fully set forth at length. 

104. No later than approximately January 2, 2018, cross-complainants and SoCal 

entered into a valid and binding written agreement by which SoCal agreed to manage the 

Roselle Facility for and on behalf of certain of the cross-complainants. As alleged hereinabove, 

a true and correct copy of said management agreement is attached hereto as Exhibit 3 and, by 

this reference, made a part hereof. 

105. Razuki learned of the above described management agreement existing between 

SoCal and certain of the cross- complainants in or prior to May 2018. 
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106. Cross-complainants are informed and believe and thereon allege that Razuki 

communicated with SoCal after learning that SoCal was the manager of the Roselle Facility. 

107. Cross-complainants are informed and believe and thereon allege that beginning in 

or about May 2018 and continuing thereafter, Razulci reached out to SoCal and falsely told SoCal 

that Malan did not have an ownership interest in the various dispensaries and businesses that 

SoCal had been hired to manage. Razuld at said time also falsely told SoCal that SoCal did not 

need to make payments due under its management agreements for the Balboa Dispensary, Mira 

Este Facility, or Roselle Facility. Razuki at said time also told SoCal that Malan was lying to 

SoCal about his ownership interests, and Razuki asked SoCal to breach its contracts with Malan 

and cross-complainants by ceasing payments due under its agreements, ceasing the performance 

of any and all other obligations required of it under said management agreement, and by 

undertaking other actions directed at injuring and damaging cross-complainants' rights and 

interests in and to said management agreement, all as more particularly alleged hereinabove. 

108. Cross-complainants are further informed and believe and thereon allege that 

Razulci told SoCal that he would soon gain control of the businesses owned by cross-

complainants and Malan, and promised SoCal that if it helped Razuki gain control of the 

businesses, Razuki would hire SoCal. 

109. By making these statements, Razuki intentionally sought to damage the business 

and contractual relationship between SoCal on the one hand and cross-complainants and Malan 

on the other hand, and to induce SoCal to stop performing and to breach said management 

agreement with cross-complainants. 

110. Razuld's disparaging and false statements to SoCal did in fact interfere with these 

existing contractual relationships. He convinced SoCal to stop making payments required under 

its management agreements, which SoCal commenced to do beginning in or about May 2018. 

Cross-Complaint-Hakim et al. 	 Case No. 37-2018-00034229-CU-BC-CTL 

26 

1 

2 

3 

4 

5 

6 

7 

. 8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

2. 5 

26 

27 



As a further result of Razulci's tortious interference, SoCal also began breaching the Roselle 

Management Agreement in other respects, all as more particularly alleged hereinabove. 

ill.  As a proximate result of Razuki's conduct and the breach of said management 

agreement by SoCal, cross-complainants have suffered damages as alleged hereinabove. 

112. Razuki undertook the above — described acts intentionally, oppressively, 

fraudulently, and maliciously, in conscious disregard of cross-complainant's rights and interests, 

and with the probability that cross-complainants would be injured and damaged. By reason 

thereof, cross-complainants are entitled to exemplary and punitive damages in amounts to be 

proved at the time of trial. 

Seventh Cause of Action 

(Breach of Fiduciary Duty -By Hakim against SoCal and Razuki) 

113. Cross-complainants refer to each of the previous paragraphs of this cross-

complaint and by this reference, incorporate the same herein as though fully set forth at length. 

114. From at least November 2017 to July 2018, SoCal was in a confidential 

relationship with MMCI, Hakim and Malan in which SoCal was the manager of the Balboa 

Dispensary for and on behalf of MMCI, Hakim and Malan and others. Said confidential 

relationship arose partly as a result of the Balboa Management Agreement and partly as a 'result 

of the previous relationship between the parties. Said previous relationship arose by reason of 

the reposing of trust in SoCal by cross-complainant Hakim and the acceptance of said trust by 

SoCal. Said trust was reposed and accepted as a result of the parties' business relationship in 

which SoCal undertook to act for and on behalf of cross-complainant Hakim and others in 

procuring the necessary permits and approvals, managing the Balboa Dispensary, and 
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undertaking all other acts necessary to operate the Balboa Dispensary profitably for and on 

behalf of cross-complainant Hakim and others. 

115. SoCal's actions as set forth herein constitute a breach of its fiduciary duty and 

duties of loyalty, care and good faith to Hakim, including but not limited to the fact that SoCal, 

while manager of the Balboa dispensary, and on the Balboa Dispensary's time and while 

purportedly pursuing the business of the Balboa Dispensary, undertook substantial efforts with 

Razuki to undermine the interests of Hakim and others and to promote the interests of itself and 

Razuki at the expense of cross-complainant Hakim and others. 

116. Commencing in or about May 2017, SoCal met with Razuki, conspired with 

Razuki to undermine the rights and interests of MMCI, Hakim and Malan as alleged 

hereinabove, including but not limited to stopping payments to MMCI, Hakim and Malan for the 

minimum-guaranteed monthly payment of $35,000.00. SoCal undertook other actions to 

promote the interests of itself and Razuki at the expense of MMCI, Hakim and Malan and others, 

which will be inserted herein by amendment or proved at the time of trial. 

117. SoCal's activities in concert with Razuki and while SoCal was employed as 

manager under the Balboa Management Agreement, were undertaken without the knowledge or 

authorization of MMCI, Hakim and Malan. In addition thereto, SoCal undertook these activities 

with the intention of injuring and damaging MMCI, Hakim and Malan's right to receive the 

minimum guaranteed payment of $35,000.00 per month. 

118. In furtherance of SoCal's goal to misappropriate the Balboa Dispensary from 

MMCI, Hakim and Malan and other rightful owners and to install itself and Razuki as owners 

and managers of the Balboa Dispensary, SoCal ceased making payments to MMCI, Hakim and 

Malan, and undertook other actions alleged hereinabove. 
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119. At all times herein mentioned, Razulci was aware of SoCal's position as manager 

of the Balboa Dispensary and as contracting party with MMCI, Hakim and Malan and others. 

Razuki was also aware at all times herein mentioned that SoCal owed fiduciary duties of loyalty, 

care and good faith to MMCI, Hakim and Malan and others relative to the operation of the 

Balboa Dispensary. Razuki nonetheless encouraged, aided and abetted SoCal and worked in 

concert with SoCal in efforts to injure and damage cross-complainant's interests in and to the 

Balboa Dispensary, including the right of MMCI, Hakim and Malan to receive the minimum 

guaranteed payment of $35,000 per month. 

120. As a direct and proximate result of SoCal's breach of fiduciary duty and duty of 

loyalty and Razuki's aiding and abetting of said breaches, MMCI, Hakim and Malan have been 

damaged. MMCI, Hakim and Malan were caused to suffer damage and lose profits in an amount 

equal to a minimum of the minimum guaranteed monthly guarantee of $35,000. Cross-

complainants will seek lave to amend this cross-complaint when same is ascertained or prove 

same at the time of trial. 

121. SoCal and Razuki undertook the above — described acts intentionally, 

oppressively, fraudulently, and maliciously, in conscious disregard of cross-complainant's rights 

and interests, and with the probability that cross-complainants would be injured and damaged. 

By reason thereof, cross-complainants are entitled to exemplary and punitive damages in 

amounts to be proved at the time of trial. 

Eighth Cause of Action 

(Breach of Fiduciary Duty -By Hakim and MEP against SoCal and Razuki) 

122. Cross-complainants refer to each of the previous paragraphs of this cross-

complaint and by this reference, incorporate the same herein as though fully set forth at length. 
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123. From at least November 2017 to July 2018, SoCal was in a confidential 

relationship with Hakim, MEP, MMCI and Malan in which SoCal was the manager of the Mira 

Este Facility for and on behalf of cross-complainants and others. Said confidential relationship 

arose partly as a result of the Mira Este Management Agreement and partly as a result of the 

previous relationship between the parties. Said previous relationship arose by reason of the 

reposing of trust in SoCal by said cross-complainants and the acceptance of said trust by SoCal. 

Said trust was reposed and accepted as a result of the parties' business relationship in which 

SoCal undertook to act for and on behalf of said cross-complainants and others in procuring the 

necessary permits and approvals, managing the Mira Este Facility, and undertaking all other acts 

necessary to operate the Mira Este Facility profitably for and on behalf of said cross-

complainants. 

124. SoCal's actions as set forth herein constitute a breach of its fiduciary duty and 

duties of loyalty, care and good faith to said cross-complainants, including but not limited to the 

fact that SoCal, while manager of the Mira Este Facility, and on the Mira Este Facility's time and 

while purportedly pursuing the business of the Mira Este Facility, undertook substantial efforts 

with Razulci to undermine the interests of said cross-complainants and to promote the interests of 

itself and Razulci at the expense of said cross-complainants. 

125. Commencing in or about May 2017, SoCal met with Razuki and conspired with 

Razuki to undermine the rights and interests of said cross-complainants as alleged hereinabove, 

including but not limited to stopping payments to said cross-complainants and stopping the 

processing for and obtaining of permits, approvals, and other necessary acts required to open the 

Mira Este Facility for operations. 
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126. SoCal's activities in concert with Razuki and while SoCal was employed as 

manager under the Mira Este Management Agreement, were undertaken without the knowledge 

or authorization of said cross-complainants. In addition thereto, SoCal undertook these activities 

with the intention of injuring and damaging cross-complainant's right to receive the payments 

alleged hereinabove, and cross-complainant's rights and interest in obtaining the necessary 

licensing and approvals to operate the Mira Este Facility as a cannabis manufacturing facility. 

127. In furtherance of SoCal's goal to misappropriate the Mira Este Facility from said 

cross-complainants and to install itself and Razuki as owners and managers of the Mira Este 

Facility, SoCal ceased making payments to said cross-complainants and undertook other actions 

alleged hereinabove. 

128. At all times herein mentioned, Razuki was aware of SoCal's position as manager 

of the Mira Este Facility and as contracting party with said cross-complainants. Razulci was also 

aware at all times herein mentioned that SoCal owed fiduciary duties of loyalty, care and good 

faith to said cross-complainants relative to the operation of the Mira Este Facility. Razuki 

nonetheless encouraged, aided and abetted SoCal, worked in concert with SoCal in these 

activities in efforts to injure and damage cross-complainant's interests in and to the Mira Este 

Facility, including cross-complainant's right to receive payments as alleged hereinabove and 

cross-complainant's rights and interest in obtaining the necessary licensing and approvals to 

operate the Mira Este Facility as a cannabis manufacturing facility. 

129. As a direct and proximate result of SoCal's breach of fiduciary duty and duty of 

loyalty and Razuki's aiding and abetting of said breaches, said cross-complainants have been 

damaged. Said cross-complainants were caused to suffer damage and lose amounts due them all 

as more particularly alleged hereinabove. Cross-complainants will seek lave to amend this cross-

complaint when same is ascertained or prove same at the time of trial. 
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130. SoCal and Razuki undertook the above — described acts intentionally, 

oppressively, fraudulently, and maliciously, in conscious disregard of cross-complainant's rights 

and interests, and with the probability that cross-complainants would be injured and damaged. 

By reason thereof, cross-complainants are entitled to exemplary and punitive damages in 

amounts to be proved at the time of trial. 

Ninth Cause of Action 

(Breach of Fiduciary Duty-By Roselle and Hakim against SoCal and Razuki) 

131. Cross-complainants refer to each of the previous paragraphs of this cross-

complaint and by this reference, incorporate the same herein as though fully set forth at length. 

132. From at least November 2017 to July 2018, SoCal was in a confidential 

relationship with cross-complainants Hakim and Roselle in which SoCal was the manager of the 

Roselle Facility for and on behalf of said cross-complainants and others. Said confidential 

relationship arose partly as a result of the Roselle Management Agreement and partly as a result 

of the previous relationship between the parties. Said previous relationship arose by reason of 

the reposing of trust in SoCal by said cross-complainants and the acceptance of said trust by 

SoCal. Said trust was reposed and accepted as a result of the parties' business relationship in 

which SoCal undertook to act for and on behalf of said cross-complainants and others in 

procuring the necessary permits and approvals, managing the Roselle Facility, and undertaking 

all other acts necessary to operate the Roselle Facility profitably for and on behalf of said cross-

complainants. 

133. SoCal's actions as set forth herein constitute a breach of its fiduciary duty and 

duties of loyalty, care and good faith to said cross-complainants, including but not limited to the 

fact that SoCal, while manager of the Roselle Facility, and on the Roselle Facility 's time and 
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while purportedly pursuing the business of the Roselle Facility, undertook substantial efforts 

with Razuki to undermine the interests of said cross-complainants and to promote the interests of 

itself and Razulci at the expense of said cross-complainants. 

134. Commencing in or about May 2017, SoCal met with Razuki and conspired with 

Razulci to undermine the rights and interests of said cross-complainants as alleged hereinabove, 

including but not limited to stopping the processing for and obtaining of permits, approvals, and 

other necessary acts required to open the Roselle Facility for operations. 

135. SoCal's activities in concert with Razulci and while SoCal was employed as 

manager under the Roselle Management Agreement, were undertaken without the knowledge or 

authorization of said cross-complainants. In addition thereto, SoCal, with the aid and active 

support of Razuki, undertook these activities with the intention of injuring and damaging cross-

complainant's rights and interests in its right to receive monies under the management agreement 

and in obtaining a CUP as one of only 40 CUPs available in the City of San Diego, and 

preventing cross-complainants from obtaining same. 

136. In furtherance of SoCal's goal to injure and damage cross-complainants as alleged 

hereinabove, SoCal ceased making payments to said cross-complainants, ceased undertaking the 

processing for and obtaining of permits, approvals, and other necessary acts required to open the 

Roselle Facility for operations, and undertook other actions alleged hereinabove. 

137. At all times herein mentioned, Razuki was aware of SoCal's position as manager 

of the Roselle Facility and as contracting party with said cross-complainants. Razuki was also 

aware at all times herein mentioned that SoCal owed fiduciary duties of loyalty, care and good 

faith to said cross-complainants relative to the operation of the Roselle Facility. Razulci 

nonetheless encouraged, aided and abetted SoCal, worked in concert with SoCal in these 

activities, and knowingly participated in SoCal's actions of injuring and damaging cross- 
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complainant's rights and interests to receive monies under the management agreement and to 

obtain a CUP as one of only 40 CUPs available in the City of San Diego, and preventing cross-

complainants from obtaining same. . 

138. As a direct and proximate result of SoCal's breach of fiduciary duty and duty of 

loyalty and Razulci's aiding and abetting of said breaches, said cross-complainants have been 

damaged. Said cross-complainants were caused to suffer damage all as more particularly alleged 

hereinabove. Cross-complainants will seek lave to amend this cross-complaint when same is 

ascertained or prove same at the time of trial. 

139. SoCal and Razuki undertook the above — described acts intentionally, 

oppressively, fraudulently, and maliciously, in conscious disregard of cross-complainant's rights 

and interests, and with the probability that cross-complainants would be injured and damaged. 

By reason thereof, cross-complainants are entitled to exemplary and punitive damages in 

amounts to be proved at the time of trial. 

PRAYER 

WHEREFORE, Cross-complainants pray for judgment against Cross-defendants, and 

each of them, as follows: 

ON ALL CAUSES OF ACTION 

1. For damages in an amount, plus interest thereon, to be proven at trial, but which is 

not less than $5,000,000 representing the amount of payments due and the loss of 

the CUP for Roselle; 

2. For prejudgment interest at the legal rate according to proof; 

3. For interest at the rate of ten percent (10%) per annum on all amounts due; 

4. For reasonable attorney's fees; 

5. For all costs of suit herein incurred; 

6. For punitive and exemplary damages; and, 

/ / / 
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Charles F. Goria 
Attorneys for Cross-complainants 
CHRIS HAKIM, MIRA ESTE 
PROPERTIES LLC, and ROSELLE 
PROPERTIES, LLC 

By: 

7. 	For such other and further relief as the Court deems just and proper. 

GORIA, WEBER & JARVIS 

Dated: 	/ g 
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EXHIBIT 1 



MANAGEMENT SERVICES AND ONION AGREEMENT 

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

RECITALS 

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 busine.ss consulting, accounting, administrative, 
technological, managerial, human resources, financial, intellectual property, and related services 
in order to provide services to its patients. The Company operates its dispensary at 8863 Balboa 
Avenue, Suite E, San Diego CA 92123 and 8861 BalboaAvenue, Suite B, San Diego, CA 
92123 (collectively, the "Facility'), for which a CUP has been submitted with the City of San 
Diego for such purposes. San Diego United Holdhigs Group, LLC owns the Facility in fee 
simple, as well five (5) other parcels within the BOA where the Facility is located. The Facility 
needs to receive HOA approval before commencing Operations at the site. 

B. Manager is engaged in the business of providing administrative and management 
services to health care entities and has the capacity to manage and administer the operations of 
Company and to furnish Company with appropriate managerial, administrative, financial, and 
technological support (the "Administrative Services"). Manager may assign its obligations 
hereunder to an affiliate, San Diego Building Ventures, [IC, which shall also be "Manage?' 
hereunder as Wan 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 arid management of the Operations, and 
Manager desires to provide Administrative Services to Company, all upon the terms and subject 
to the conditions set forth in this Agreement. 

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

TERMS OF AGREEMENT 

1. ENGAGEMENT 

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

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

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

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

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

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

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

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

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

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

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

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

1.6. Manager Payment to Company on Effective Date.  From and alter the Effective 
Date, Manager shall lend Company up to the sum of $150,000 for working capital. Such amount 
shall be a short term working line of credit to facilitate purchase of new inventory and 
operational costs. Manager shall thereafter take possession of the Facility, the Operations, and 
FF&E. Further, upon the Effective date Manager shall pay the Company $125,000 for the 
FF&E, which amount shall also serve as a credit against the purchase price if Manager ?praises ".-v-fr • 
its option under Section 8 below. Manager shall lend Company an additional $.83;001TWI LA, c'e' 
reimbursement for old inventory, which shall be payable by Company to Old Operators. Lastly, LH 
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. 
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2. DUTIES AND RESPONSIBILITIES OF MANAGER 

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

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

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

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

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

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

21.6. Tax Matters. Manager shall oversee the preparation of the annual report 
and tax information returns required to be filed by Company. All of Company's tax obligations 
shall be paid by Manager out of Company's funds managed by Manager. Manager shall provide 
such information, compilations, and other relevant information to Company on a timely basis in 
order to file all returns with the taxing agencies. Company shall also make such reserves and set 
asides for taxes as directed by Manager throughout the year. 
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customers, insurance companies and plans, all state or federally Raided benefit plans, and all 
other third party payors or fiscal intermediaries. 

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

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

2.2.4. Litigation Management.  Manager shall, in consultation with Company, (a) 
manage and direct the defense of all claims, actions, proceedings or investigations against 
Company or any of officers, dire- eters, 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 anyperson other than Manager. 

22.5. Marketing. Advertising, and Public Relations Programs  Manager •sliall 
propose, with Company' S consultation, marketing and advertis' ing programs to be implemented 
by Company to effectively notify the community Of the services offered by Company. Manager 
shall advise and implement such marketing and advertising programs, includmg, but not limited 
to, analyzing the effectiveness ofstichptograinS, 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 advertisingprcigrarns shall be conducted in compliance 
with all applicable standards pf ethics, laws, and regulations. 

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

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

3. RELATIONSHIP OF THE PARTIES 

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

4. RESPONSIBILITIES OF COMPANY 

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

42. Exclusivity. During the term of this Agreement Manager shall serve as 
Company's sole and exclusive manager and provider of the Administrative Services, and 
Company shall not engage any other person or entity to fumish 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 
acicnowledge its approval of such assignment 

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

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

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

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

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

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

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

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

5. FINANCIAL ARRANGEMENTS 

5.1. All net income, revenue, cash flow, and other distributions from Operations will 
be held by Manager as a Management Fee, subject to Manager's -further obligations to make 
payments and pay rent and expenses as otherwise provided herein. 
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5.2. Starting on December 1, 2017, Manager shall make monthly payments of 
$15,000 to Balboa Ave Cooperative. 

5.3. Both before and after the closing of Manager's exercise of the Option, such 
monthly payments by Manager shall include (i) the monthly Balboa-Guaranteed Payments 
payable to Monarch, (ii) the $15,000 monthly payments to Balboa Ave Cooperative prior to the 
Option as referenced in Section 5.2, and after the Option to San Diego United Holdings Group, 
LLC as monthly rent payments to the then-title holder of the Facility, (iii) reimbursement to any 
party as a preferential payment the reimbursement of sums spent for tenant improvements, and 
(iv) Manager's Operations expenses Prior to the closing of Manager's exercise of the Option, 
one third (113) of any remaining net income is to be paid to Company (it being understood and 
agreed that the Balboa-Guaranteed Payments are credited toward this payment of 1/3 of 
remaining net income sharing.) All such payments constitute a material part of Manager's 
obligations under this Agreement. 

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

6. TERM AND TERMINATION 

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

62. Termination.  Except as provided herein, this Agreement is not terminable by any 
Party and may only be not-renewed at the option of the Manager at the expiration of the term 
hereunder through the provision of ninety (90) days' advance written notice. This Agreement 
may be terminated through mutual consent of Manager and Company. This Agreement may also 
be terminated at the option of the Manager if the Operations fail to obtain either 0) any 140A or 
other local approvals, or (ii) the required California State permissions and licenses, hi each case 
to allovv 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/orthe Old Operators. 

7. RECORDS AND RECORD KEEPING 

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

8. OPTION TO PURCHASE 

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

8.2 	Option Exercise Price.  The Option for this 5 04'/o interest shall be exercised by the 
Manager sending notice of exercise to the Company. Thereafter, before the Closing Date, 
Manager shall deposit into Escrow the following amounts (each an independent "Option 
Exercise Price") depending upon the date of the notice of exercise as follows: 

Date of Option Exercise: 

December 31, 2017 (or prior) 

March 31, 2018 (or prior) 

June 30, 2018 (or prior) 

Option Exercise Price of 50% 
Interest in Facility: 

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

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

$3,000,000 (50% of $6,000,000 
Facility valuation 

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

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

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

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

8.7 	HOA Resolution. 	Notwithstanding anything else contained in this 
Agreement, no obligation, passage of time, date, or other matter with respect to the Option shall 
become effective until the dispute with the Montgomery Field Business Condominiums 
Association (the 110A Matter," which shall include Case No. 37-2017-00019384-CU-CO-CTL 
pending in the Superior Court of San Diego, the dispute underlying said action, and all related 
matters) is resolved to the satisfaction of Manager. In that regard each of the dates set forth in 
Section 8.2 above are tolled until the 30 th, 90th, and 150th  day, respectively, following the 
resolution of the FIOA Matter, to Manager's satisfaction. The expiration date of the Option in 
section 8.4, above, is similarly tolled. 

9. GENERAL 

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

9.2. Indemnification.  

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

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

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

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

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

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

MIS ELECTION OF AN ALTERNATIVE DISPUTE PROCESS IS AN AFFIRMATIVE 
WAIVER OF THE PARTIES' RIGHTS TO A JURY TRIAL UNDER CALIFORNIA LAW, 
Cal. C. Civ. Pro. Sec 631. BY SIGNING BELOW, EACH PARTY IS EXPLICITLY 
WAIVING JURY TRIAL AND AUTHORIZING ANY AND ALL PARTIES TO FILE THIS 
WAIVER WITH ANY COURT AS THE WAIVER REQUIRED UNDER Cal C. Civ. Proc. 
Sec. 631(0(2): 

JURY TRIAL WAIVED: 

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

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

If to Old Operators: 

If to Manager: 	SoCal Building Ventures, LLC 

E/ge  
If to Company: 	

BS"Perative
l 

tare 

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

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

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

9.10. Binding Effect.  Subject to the provisions set forth in this Agreement, this 
Agreement shall be binding upon and inure to the benefit of the Parties hereto and upon their 
respective successors and assigns. 
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9.11. Waiver of Rule of Construction. Each Party has had the opportunity to consult 
with its own legal counsel in connection with the review, drafting, and negotiation of this 
Agreement Accordingly, the rule of construction that any ambiguity in this Agreement shall be 
construed against the drafting party shall not apply. 

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

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

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

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

9.16. Proprietary and Confidential Information. The Parties agree with regard to 
Confidential Information that Manager may be given or obtain as a result of Manager's 
performance under this Agreement, or vice versa, such Confidential Information is secret, 
confidential andproprietary, and shall he utilized only for those purposes of this Agreement or as 
otherwise directed or agreed to in writing. The term "Confidential Information" means any 
information or knowledge concerning or in any way related to The practices, pricing, activities, 
strategies, business plans, financial plans, trade secrets, relationships and methodology of 
Operations of the business, performance of the Administrative Services, or other matter relating 
to the business. The Parties shall take appropriate action to ensure that all employees permitted 
access to Confidential Information are aware of its confidential and proprietary nature and the 
restrictions placed on its use. The Parties shall not reproduce or copy the Confidential 
Information of the Company, or any part thereof, in any manner other than is necessary to 
perform under this Agreement, and no Party shall disclose or otherwise make the Confidential 
Information available to any other person, corporation, or other entity, except to the other Party, 
or as otherwise required by law. 
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9.16.1. All Confidential Information constitutes a valuable, confidential, special 
and unique asset. The Parties recognize that the disclosure of Confidential Information may give 
rise to irreparable injury or damage that are difficult to calculate, and which cannot be adequately 
compensated by monetary damages. Accordingly, in the event of any violation or threatened 
violation of the confidentiality provisions of this Agreement, a non-violating Party shall be 
entitled to an injunction restraining such violation. 

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

9.18. Consents, Approvals, and Exercise of Discretion.  Whenever this requires any 
consent or approval to be given by either Party, or either Party Must or may exercise discretion, 
and except where specifically set forth to the contrary, the Patties 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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By: 

MAN 

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

"COMPANY" 

Balboa Ave Cooperative 

San Diego U lied Holdings Group, LLC 

SoCal Building Ventures, LLC 

By: 	  
Its: 

"OLD OPERATORS" 
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MANAGEMENT SERVICES AND OPTION AGREEMENT 

This MANAGEMENT SERVICES AND OPTION AGREEMENT (the "Agreement") is 
made, entered into and effective as of January 2, 2018 (the "Effective Date") by and among 
SoCal Building Ventures, LLC ("Manager" and "Optionee" as context requires), and 
California Cannabis Group, a California nonprofit mutual beitefi corporation, Devilish 
Delights, Inc., a California nonprofit mutual benefit corporation, and Wife Este Properties, 
LLC, a California limited liability company (collectively the tombany" and "Optionor" as 
context requires), and Chris Hakim, an individual, and ?Gnus Malan, an individual (together 
who may also be referred to as the "Old Operators") (collectively, the "Parties"). 

RECITALS 

WHEREAS, 

A. 	Company consists of the real property owner as well as two California mutual 
benefit corporations (which may also be referred to herein as the "Nonprofits") which operate a 
medical marijuana manufacturing operation (the "Operations"), anckwhich are in need of 
business consulting, accounting, adthinistratite, technological, manragerial, human resources, 
financial, intellectual property, and related services in order to conditht Operations. The 
Company's Operations are located at 9212Mitt Este Court, San Diego, CA 92126 (the 
"Facility'), for which a CUP has been submitted with the City of Sap Diego for such purposes. 
Mira Este Properties, LLC (which may also be referred to herein as the 'Mn Este LLC) owns 
the Facility in fee simple. The facility also includes one of the do4s!ahs suites of 
approximately 1,200 sf fort manufacturing room. The Facilitf Operations has an existing 
manager hired by the Nonprofits, namely Monarch Management Consulting, Inc. (which may 
also be referred to herein as "Monarch") which as part of this AgreeMent is assigning its 
management rights and entering into the Assignment and ReleaSe appearing as Exhibit A to this 
Agreement Chris Hakim and Nintis Malati eryowa Monarch encl./Alia Este TLC, and are also 
the sole members of the Board of Directors ofthe Nonprofits. 

B. Manager is engaged in the business of providing athriinistrative and management 
services to health care entities and has the capacity to manage arrd 4ninisterthe operations of 
Company and to finish Company with appropriate maragerial, administrative, financial, and 
technological support (the "Administrative Services") fOrthe-Opt4this. Manager may assign 
its obligations hereunder to an affiliate, San Diego Building Ventures, LLC, which shall also be 
"Manage hereunder as if an initial partY had°. 

C. Company desires managernentassistance in the 	'cos. To accomplish this 
goal, Company desires to (i) ensure Old Operators are compensated o retain their expertise and 
continued support of the Operations, and (ii)engage Manager to ratde Administrative Services 
as are necessary and appropriate for the day-to-day administration and management of the 
Operations, and Manager desires to (i) acatar  Company in retaining the expertise of Monarch, and 
(ii) provide Administrative Services to Convexly, all upon the ter:Intl:3nd subject to the conditions 
set forth in this Agreement 
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D. 	Manager is also seeking an option to acquire a 50% ownership interest in the 
Facility, and Company is willing to grant such an option as provide lti herein. 

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

TERMS OF AGREEMENT 

I. ENGAGEMENT 

1.1. Engagement of Manager.  Company hereby engages, Manager to provide the 
Administrative Services for the Operations on the terms and conditions described herein, and 
Manager accepts such engagentent Manager shall be the sole and xclusive provider of the 
administrative, management, and other services to be provided to or on behalf of Company for 
the Operations as more particularly outlined herein: Manager in it solediscretion shall 
determine which services shall be provided to Company from timeito-titne so long as the 
Administrative Services areprovided in compliance With this Agreitment. For purposes of this 
Agreement, "Adminisnative Services" shall ,  net include any mantaieraent services to Mira Este 
LLC relating to its ownership of the Facility unless and until Manager exercises the option to 
purchase 50% of the Facility as rnore•particularly outlined in this Agreement 

1.12 Segregated Portion of Facility.  The Facility contains two downstairs suites, 
comprising approximately 3,000 square feet. One of the suites of approximatety 1,200 e is 
included in this transaction, and The nunaining space is outsidethe rope of this Agreement 
Provided, however, the Parties wee to allow the Company or its assignee, designee, or one or 
more Company Parties to operate in the remaining downstairs suM under all cannabis licenses 
issued at the Facility, With rent oft.00 per mouth paid to Ivfim:Esie LLC for such tenancy, and 
continuing for aperied of 34 years. 	 1 

1.13 No Warranty or Representations.  Company acicnowl:  edges that Manager has net 
made and will not make any express oritiaPted warranties or ttHerntatious that the 
Administrative Services providecibyManagea -wRI result inanyparlicular 03.011/1i or level of 
income to the Company.. Specifically, Magaser lias not reptuseritel that its Admit:astral.  ive 
Services will result in higher revel:y.14,km* Caper**, greater profits, or growth in the number 
of clients receiving servicet Orpurchatira goods at the Facility. r 

12. Agency.  Company .hereby appoints Manager s Cotripany'S ITUe and 1061 agent 
throughout the Tenn of this Ageement, and Manager 'hereby acceits such appointment 

1.3. Power of Attorney.  In connection with billing, coll4ctiotz banking, and related 
services incident to or under the AdminIstrathe Services to be ptcAnded hereunder, Company, in 
accordance with applicable law, hereby grants to Manager akilited power of attorney and 
appoints Manager as Company's true and Laval' agent and attumay-in-fact consistent with 
Manager's duties under this Agreement, and Maras& hereby accepts such special power of 
attorney and appointment;  forte following &Leers: 
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i. 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 Accourft," which shall be and at all 
times remain in Company's name through accrual on Company's accounting 
records. 

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

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

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

v. To sign checks, drafts, bank notes or other instruments on behalf of Company 
and to maim withdrawals from the Manager's A4count for other payaients 
specified in this Agreethent and as determined appropriate by the Manager. 

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

t 
1.5. Expiration of Power of Attorney.  The power of attofttey shall expire on the date 

this Agreement is terminated. Upon termination or expiration of this Agreement, Manager 
further agrees to execute any and all decumemmion confirming thettermination of this limited 
power of attorney. 

2. DULIES AND RESPONSIBILITIES OF MANAGER 

2.1. General Responsibilities. Dudngthe Term of this Agreetnent Manager shall, in 
manner determined at Managers tole discrefton, provide such services as are necessary and 
appropriate for-the day-to-day administrafton and management of Company's business in a 
manner consistent with good business practice, includftig without limitation' Human R tesources, 
Information Technology, Equipment and Supplies, Banking, Acentipting and Finance, Insurance 
Procurement, Risk Management, Contract Negotiation, Manufacturing,idarketing, and 
Licensing oflatellermal Property, TradeNames aaid Trademarks, as Allem more specifically set 
forth below. 

398369.2 

3 

37. 

    



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 Administrafive Services for Manager under 
this Agreement All personnel will be employees, agents, or indepenciencontractors of the Company, 
and all costs (including payroll and withholding taxes and expenses, any employment insurance costs, 
health insurance expenses and insurance, and other customary expenses) associated with such personnel 
shall be paid by Manager from Company funds managed by Manager, or hy Manager if such funds are 
insufficient. 

2.1.2. Manager Personnel. Manager may employ or contract with and provide 
all necessary personnel ("Manager Personnel") it reasonably needito provide the Administrative 
Services hereunder. Such personnel shall be under the direction,. Riper -vision, 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. 

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

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

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

2.1.6. Tax Matters. Manager shall oversee the potaration of the annual report 
and tax inforrnatioft returns required to be filed by Company. All , Company's tax obligations 
shall be paid by Manager out of Company's funds managed by Manager. Manager shall provide 
such information, compilations, and other relevant information to Company on a timely basis in 
order to file all returns wilb -the taxing agencies. . Company shag alsomake such reserVes and 
set asides for taxes as directed by Manager throughout  the year. 

2.1.7. Reports andinformation.  Manager shall futn;ish Company in a timely 
fashion quarterly or mit/re-frequent operating reports and other bwvessrep,orts as reasonably 
requested by Company, including without limitation (1) copies of !knit statements and checks 
relating to Company's bank accounts and (ii) all other financial 4brmation and financial 
statements relating to Operations. 

2.1.8. Budgets. Manager shnll prepare for review:anci approval by Comp:any, all 
capital and annual operating budgets as needed, and such.approvar shall not be unreasonably 
withheld. 
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2.1.9. Expenditures.  Manager shall manage all casb receipts and disbursements 
of Company, including the payment on behalf of Company for any Of the items set forth in this 
Article 2, such as taxes, assessments, licensing fees, and other fees Of any nature whatsoever in 
connection with the operation of the Operations as the same becomt due and payable, unless 
payment thereof is being contested in good faith by Company. 

2.1.10. Contract Negotiations.  Manager shall adviseiCotnpany with respect to 
and negotiate, either directly or on Company's behalf as appropthate and permitted by applicable 
law, such contractual arrangements with third Pat as are nueson+ly necessary and 
appropriate for Company's Operations. 

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

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

2.1.13.  Company. Approval of Various Actions-Relafina to Operations.  The 
parties agree Manager has authoSibr to make decisions relatingta the aay-to-day business operations 
of the Opeintions and_ execute on behalf of Operation.sall insnumentiand documents needed in the 
course of the costomay and ordinary operation -of Operationsrinclud gilmpayment ofordinary 
expenses incurred during Operations and other related payment I4iager shall also coordinate 
any public statements or press interactions: 

above gent of Company. wider - Section 2.1 	, Manager ll sha Anther ettaic the following: 
22. Responsibilities as Agent.  In connection with.the.td 

	e 
intment of Manager as 

A  
1 

2.2.1. Billing.  Manager shall bill, in Ccmpav's nriAne and on Company's 
behalf, any claims for rejtabusseinent, Cost offset, or inrkmnif" *on from members Or 
customers, insurance conmenies and plans, all state or fcdete jb4Ied benefit plans, and all 
other third party payors or fiscal intertnediaties. 

2.22. Collections.  Manager shall collectand ftc4 on Company's behalf, all 
accounts receivable generated by such billings and claims rràr ilprsetnent, to take possession 
oZ and deposit into the Manager's Account (accruing such dpo .itsjon The general ledges of' 
Company) any cash, notes, checks, money orders, instnance payment; and any other 
instruments received in payment of accounts receivable, to-adminisaz such accounts including, 
but not linMed to, extending the tune or paymentrofany sueltatcoUntS for cash, credit or 
otherwise; discharging or releasing the obligors of any such accounls assigning or selling at a 
discount such accounts to collection agencies; or taking other mates to require the payment of 
any such accounts. 



22.3. Banking.  The Parties shall cooperate in opeding such bank accounts as 
shall be required for prudent administration of the Operations, inclqding a Manager's Accounç 
opened by and under the control and domain ofManager for the clePosit 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 reasomble and necesshry. Manager shall sign 
checks, drafts, bank notes or other instruments on behalf of Compaq; y, and make withdrawals 
from Manager's Account for payments specified in this Agreeme4 Manager, in its sole 
discretion, may make a pledge or aasignment of Company's accourits to support financing 
in,struments. 

2.2.4. Litigation Management.  Manager shall, in cpnsultation with Company, 
(a) manage and direct the defense of all claims, actions, proceedings or investigations against 
Company or any of its officers, directors, employees or agents in their capacity as such, and (b) 
manage and direct the initiation and prosecution of all claims, actidp.s, proceedings or 
investigations brought by Company ai7lincr any person other -dam Manager. 

2.2.5. Marketing, Advertising, and Public Relation's Programs.  Manager shall 
proposes, with Company's consultation, marketing and advertisingipropams to be implemented 
by Company to effectively notifitne-comin*ry of the SertdCeS OTIS by Cowan-Y.. Manager 
shall advise and implement such marketing and advertising programs, including, but not lirnited 
to, analyzing the effectiveness of such propam4.preparingmarketing and advertising materials, 
negotiating marketing and adVertisingcontirade On company's behalf, and obtaining sentices 
necessary to produce and present suchinarkefartgandadvertiskngpfogrrens. Manager and 
Company figrefluitcall  marketing and a4vertisingprqgmi,s girmi lot  conducted in coiniallanne 
with all applicable standard.sof ethics; laWs ratidiSeletion.s. 	I 

t 
22.6. Information Technology and 	S-ysMins.  Manager shall set up 

workstations and other inforMationieihnolatirreqtritied for tiMrOpert  rations. 
1 	 I 

22.7, aipp:_lies_ istenager shall Oder and purchasiell suppliee in connection 
with the Administrative Beriricesitithe Operations, jacIntliagameesmny forms, supplies and 
postage, provided that all Si sOplies-aespiirel siattlf be .reziSphabiy.hece:ssary in connection 
with the Operations. 

I 
22.8. Retention Pavments.  From Company Imirtaranaptl by the Manager or 

as otherwise provided hereinallingraishal1meletpaymentsmavgaiarch in the tvgregate of' 
$50,000 per month (the "NfroL-thnirmiteedPayinetiO which -Si Igirt accrigng on October 1, 
2017. The first payThent of.$75500(11*resttait tiMe tntai l*OnmaitteedPayinents from 
October 1, 2017 to December 31,  2017)  Shell:b5 1PecI WOO elec. 'AOthis Agreentent, the 

nshalt bepaid on tithing-St S. 2012, Thereafter each 

.clualanteed'  
second payment of $75,000 (the =condhiafOftheto1aIlkitia 	ayrnents from 
October 1, 2017 to December 31,201  
=Oily PaYnient shall be Mit-on :The )0 Old* $nbaelttelit:tilttarting on January i, 2018. 
The Mira-Guaranteed Payment 	.beinoreasedio 46.0.per nth on. a-s. 1, 2018, and 
increased again on December 1, 2019 MI 8633,280 per month. Mach shall be responsible for all 
income and othertaxes due relating to te Monthly Mira 	Payment paid to Mrskareh t  
Further provided, the Mira Guaranteed Payment shall continue to e paid to Monarch from and 

I 
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after Manager's exercise of the Option, and by execution of this AgOement the Company 
consents to all such payments to Monarch. 

3. RELATIONSHIP OF THE PARTH?S 

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

4. RESPONSIBILITIES OF COMPANY 

4.1. General Responsibilities of Company.  Company shall own and operate the 
Operations during the Term of this Agreement, with Manager managing the day-to-day 
Operations as provided herein. At all times during this Agreement, ithe Manager and Company 
shall coordinate to obtain and •maintain in full force and effect all totailable and necessary 
licenses, approvals, permits and* cettificatea.(colleoSelY 't/Wproirele) required under any and 
all local aid state laws allowaigtb Ctroarlby tnngage id the Opetations atthe Facility, and the 
Company's Perfamiance ofis.rtecth e oblizatiens pursuant° this Agreement Company 
agrees to promptly deliver to Manager any note of denial or revo‘tion of any such Approvals 
within three (3) calendar days of receipt by the Company. From and after the Effective Date, 
Company and Manager shall coordinate and insure,* Company's *pent, that the Operations 
are in compliance with all Approvals issued by any and all local or Mate government regarding 
the Company's legal standing and ability to engage in the OPeratipns at the Facility, banding 
but not limited to all requirements Of any Manta* or uhrlerwaterslar any other body which may 
exercise similar functions. Company agotes to,Foniptly deliver to Manager any notice of 
violation of any said Approvals -within thsee'acalinsfas days of Ern by the Company. 

42. .&_..4a4. Duzinggie Temiorthis.  4weemat4 Manager Shan serve as 
Company's sole and exclusive manager andtprovider Of the Adminitittive Services, and 
Company shall not engage any bilitr'posoi orentitytp faxpjsb- PC*SanY with any sites for 
conduct of its Operations, any pilicieSor proSft* condnotolitheOpemtions, or any of the 
financial or other serticesitSUrthinAgtr-  byMan*er. Niafrarintydassigiitg 
hereunder to manage theopeiations (but not nudes -the Oiation) ter Sn Diego Building Ventures, 
LLC, or such other enett9 foritriedtorstloh In 0  ' by Ivianwiryan4 Company and old Operators 
acknowledge its 	ofthflas4nnat 

43. Representations and Warranties of Company. 

4.3.1. Company represents and warnuns to ladanager as follows: 

43.2. Company is a thily organized, validly existing and ingood standing under the 
laws of California. Thetompany represents and wawa that, to Company's 
knowledge, it holdstill requiteclappOrivals, which for*rposes ofthis Agreement 
means collectively all applicable Ceififomia San DiegoICIty and San Diego County 

, 
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licenses, approvals, permits, authorizations, registrations and the like required by 
any governmental organization or unit having jurisdictitan over Company or the 
Facility necessary to permit the Company to own and operate the Facility as a 
cannabis rinnuthettning facility. 

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

4.3.4. This Agreement constitutes valid and binding obligation ofthe Company and 
does not and will not constitute a breach of or defeilt under the charter documents, 
membership agreements or bylaws as the case may be 'of Company or the terms, 
conditions, or provisions of any law, order, rule, regulation, judgment, decree, 
agreement, or instrument to which Company is a party; or by which it or any of its 
assets is bound or affected. 

43.5. Company shall, at its own expenses  keep in full force and effect its legal 
existence and Company Shall make commercially resimeable efforts to obtain, as 
and when requited for the performance-Of :its obilmaio6s under this Agreement, and 
to maintain the ApprOvals requked for it timely to obdprve all of the terms and 

. conditions of this:Agreement 

43.6. Company is the sole owner of the real property on vkitich the Facility is located 
and is the sole owner ofthe improvements comprising the Facility and all real and 
personal property located therein. The Company has ll Power,  authority and legal 
right to insuchteal andpetsonal property. 

	

4.3.7. There is no litigation or proceeding pending or , 	against Company.  that 
thmitened  

	

could reaarmabLybeexpeM4 to adversely afrectthe 	cif this Agreement ar 

	

the ability et-Company to comply:with its obligation 	et this Agreement. 

4.3.8. The Company nor any of ita agents or subsidialks tins teceived any notice of 
revocation, modification, denial or legal or administraltingproceedings relating to 
the denial, revocafion or ModiflOation of any local oristiteaPProill‘which, singly 
or in the aggregate, would prohthit the Cornpanfs-Ogeratitak atthe Facility. 

S. FINANCIAL ARRANGEMENTS. 

	

5>1 	All net income, revenue, gash flow, and other ". 	 'on s from Operations will 

	

be held by Manager as a Management Fee, subject to Manager's 	r obligations to make 
payments and pay rentand expenses as otherwiseprovidedheral 

52 Prior to the time that the "Option" is exescisect, sot payss bY *Pager hall 
include payment tempNglippofirAor $55A0 necessary to make reASPalialePt to  Mira Ear% 
LLC. Such rental. payment sbitil &crease te $60,A00 upon. nwolptrthe eerfifieate of occupancy. 
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5.3 	Both before and after the closing of Manager's exereise of the Option, such 
monthly payments by Manager shall include (i) the monthly Mire Este-Guaranteed Payments 
payable to Monarch, (ii) reimbursement to any party as a prefeicatiel payment the 
reimbursement of sums spent for tenant Improvements, and (iii) Manager's Operations expenses. 
Prior to the closing of Manager's exercise ofrhe Option, ORO third 0/3) of any remaining net 
income is to be paid to Company (it being understood and agreed that the Mire Este-Guaranteed 
Payments are credited toward this payment of 1t3 of remaining net Mcorne sharing.) All such 
payments constitute a material part of Manager's obligations under his Agreement. 

5.4 To the extent that Old Operators provide receipts fo4 tenant improvements made 
to the 1,200 sf manufacturing room, the certificate of occupancy is received, and this Agreement 
is executed, then Manager shall reimburse the Old Operators for $15000 representing 50% of' 
the tenant improvements incurred for the 1,200 sf manufacturing rdorn. Such payment for tenant 
improvements shall be due thirty (36) days after receipt of the certificate Of occupancy. 

5.5 	Notwithstanding anything else herein, upon execatiOn of this Agreement, the Old 
Operators and Manager will split the costs of CUP and other initigaltions 50/50, and once the 
Option is exercised, the Manager (or its assignee) and the 014 Operators will own the property 
and cash flows from Manager cm a.50/50 'basis.. 

6, TERM AND TERMINATION 

6.1. Ism Subject to the provisions contained in this Agreement, this Agreement 
shall commenceas of the Effective Date and continue infultforms imdeffect for a period of 
twenty (20) years. 

6.2 Termination.  Except as provided herein, this A Oe‘lent isnot terminable by any 
Party and may only be tot-renewed at• the option  of the Matt at the expiration of the term 
hereunder through the provision of ninety (90). days' advance ti I notice. This Agreement 
may be terminated through mutual consent of Manager and gran I y. This Agreement may also •  
be terminated. at the option of the Manager if itteOperetionsfail t it Obtain, eitber (i) shy CUP or 
other local approvals, or (ii) the required Cslifornia State ,perrnisapons and licenses., in each case 
to allow the conduct of Operations at the Facility, This Agreettit May be terminated at the 
opt* of the Company upon the failure by Manager to "make Any paymeas as are required 
herein, and  Ira-S)  failure has Sane uncured for ti,Ventyave 426) days following notice to Manager 

Compani and/or theeld Opemtora. 

7. RECORDS ANTYRECORMEMS 

7.1. tat Company hereby auth5c.pd  wants to Manager full 
and complete access to all infoiroatiort, instintents„rinddoenitientoretaring to Company which 
may be reasonably requested by Manager to perform its obligatia hereunder, and shall disclose 
and make available to representatives of Manager for review and*OtocOpying all relevant 
books, agreements, papers, and records of Conmany. Managers:hail further lithely provide 
Company 	an backs pd moor& generatcdfreari Operailonsibis shall be a continuing 
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obligation of the Parties following the termination of this Agreement to the extent needed to 
implement the terms contained herein. 

8. OPTION TO PURCHASE 

8.1 aunt of Option. 	Company hereby grants Manager an option to acquire a 
50% interest in the Facility, as well as 50% of all applicableper:mit, and rights thereto, that 
constitutes the land, buildings and improvements owned by the Conmany 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 Stray Five Thousand Dollars 
($75,000.00), which $75,000 shall be paid to Old Operators on &faith 15, 2018, regardless of 
whether Option has been exercised. 

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

i. The OldOperators will cause thelproperty owner to satisfy, 
pay, and discharge, within ten days of Closing of Escrow, the 
second lien of approximately $14 million 

ii. The Old Operators will be solely;and personally responsible for 
paying in atimely fashion and ultimately paying off, the first 
lien of approximately $1.975 million. They hereby indemnify 
Manager and its saccessors fro i 'and against any and all 
claims, damages, or payments 1, the lienholder or its 
suctessor may seek htenforcinglitssecurity interest and lien 
rights with 	the piprierty. 

8_2 Option Exercise Price. TbeOptign for this 504 interest shall be exercised by the 
Manager sending notice olexercise to the Company. Thereafter; before the Closing Date, 
Manager shall deposit into Escrow the following amounts (each, independent "Option 
Exercise Price") depending upon the d* offhe notice of vogeaset;34 fogews: 

Date ofOntion Exercise: 	 Option Exercise Price for 50% of 
Fain 

December 31,2017 (or prior) 	 $4,504,000 

March 31, 2018 (or prior) 	 $4,754,000 

$5,04000 

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 docurnents bs are required to transfer the 

June 30, 2018 (or prior) 

3983692 
10 • 



50% interest in the land, building, and improvements to the Manager at the time of Closing, with 
the protections for Manager against lien holders as stated in 8.1a, above. 

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

, 
8.5 Manager's Operatina Agreement— Old Operator's Ownership in Manager. It is 

the intent oldie Parties to, upon exercise of the option hereunder alfSection 8.1, grant Old 
Operators, or their designee, a 33% ownership interest in the gel:lei, applicable to the Ivlira Este 
Facility in San Diego Building Ventures, LLC, a Delaware Series Limited Liability Company. 
Such ownership interest shall become effective as of the closing °tithe Option, and the Patties 
shall incorporate into that ()Retain' g Agreement Series such terms as are reflected in that certain 
WI dated October 17, 2017 amongthe Parties with respect to Managers oldie Series and related 
issues set forth therein. The terms of the Operating Agreement for Ban Diego Building Ventures, 
LLC shall govern the operations of the Mira Este Facility andthe Manager upon the closing of 
the Option. The Parties shalt cooperate on the final structural decisions and documentation 
consistent with the terms containedin the 1,01, From and after the closing of Manager's 
exercise of the Option, this new management company shall further takeover all of the 
Manager's duties and responsibilities as outlined in this Agreem 

8.6. Grant of CUP. Notwithstanding anything else contained in this Agreement, no 
obligation, passage of flute, date, or other matter with respect to the Option shall become 
effective until the City of San Diego has granted the Facility a,conditional use permit ("CUP" 
permitting the Company's Opetatieths to the annVitetiou otManae. In that regard each of the 
dates set kith in Section 82 *aware toliedn4 the 30 1b; Scr, End 150th  day, tetpettiVely, 
following the granting of the CUP, to Managessatisfaction. thelexpiration date of the Option 
in section 8.4, above, it entilarlytaed, 	

! 
I 1 

9. GENERAL 

9.1. Conversion. At the option ofbfanager tal in cOnsphatn with the Old 
Operators, any Nonprofit May be converted into at-profit entity JAnd owned as the Parties may 
otherwise agree, and as is required for compliance With law. , 

9.2. Indemnification. _ 
, 

9.2.1, Indemnification bv Company. COnipaanteby agreeto indemnify, 
defend, and hold harmiesaMenager.„ Its OffiCersjaire.  etors4 owtsi members, employees, agents, 
affiliates, and subcontractors, EMII, and against any and all ,clatms,idathages, demands, 
diminution in value, losses, liabilities;  acticins, lawsuits and othet•prticeerlingss judgments, fines, 
assessments, penalties, awards, costs, and expengs (mplud'ngea4onable attorneys' fees) telated 
to third party elaims, whether or not covered by insurance, arisingifrom or relating to any wilfful 

ply  misconduct relatingto the breach of this Agreement ent by Company- 'the provisions of this Section 
shall survive termination citexphationtif ilitsatent, -COM 	shall intwadiately notify 
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Manager of any lawsuits or actions, or any threat thereof, that are lotown or become known to 
Company that might adversely affect any interest of Company or Manager whatsoever. 

91.2. Indemnification by Manager. Manager herehY agrees to indemlfifY, 
defend, and hold harmless Company, their respective officers, direetors, shareholders, employees 
and agents from and against any and altdaims, damages, demands,idiminUtion in value, losses, 
liabilities, actions, lawsuits and other proceedings, judgments, fines, assessments, penalties, and 
awards, costs, and expenses (including reasonable attorneys' fees), }whether or not covered by 
insurance, arising from or relating to (a) any material breach of thii Agreement by Manager, (b) 
any acts or omissions by Manager and its employees to the extent Mat such is not paid or covered 
by the proceeds of insCrance, and (c) all other Operations conduct at the Facility as part of 
Manager providing Administrative Services to the Company. The protons of this Section 
shall survive temanation or expiration of this Agreement NotwithManding the foregoing, 
Manager shall not indemnify Company for the acts or omissions ogothers employed or engaged 
by Company, or for matters relating to operations at the two downStaits suites unless due to the 
gross negligence of the Manager. Manager shall immediately notify Company of any lawsuits or 
actions, Or any threat thereof, that are known or become known to Manager that might adversely 
affect any interest of Manager or Company whatsoever. 

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

93.1.. Meetand.Confer. In the eve.nt of a Dispute'amongthe Parties hereto, a 
Party may give written 0*e -to all other Parties Setting forth the riature of such Dispute (the 
"Dispute Notice"),. The Parties shall meet and confer in San Diego County to discuss the 
Dispute in good faith Within five (5)4ays following the other kales' receipt of The Dispute 
Notice in an attempt to resolve therfispum. All representatiyess l d meet at smth date(s) and 
time(s) as are Mutually convenient to the representatives of each participant within the "Meet and 
Confer Period" (as defined herein below). 

9.32. Mediction. lithe Parties ate unable to resolve the Dispute within ten (10) 
days following the date of itiCeiPt oftheDispute Notice by the ottier patties (the "Meet and 
Confer Period"), then the parties shall attempt in &Jed faith.to xetiethe Dispute through 
nonbinding mediation under the Rides ofPito:iceand Procedires(tlie "Mc?) of ADR 
Services, Inc. ecAljg Setvicesr) in San Diego County within ,Ihirt$ (30) days of delivery of the 
initial Dispute Notice. A single disinterested third-party mediatorishall be selected by ADR 
Services in accordance with its then current:Rules. The Parties &theDispute shall share the 
expenses oldie mediator and the other costs offirediation onaprd rata basis. 

1 
933. Arbitration. Any Dispute which cannot bereaThlved by the Parties as 

outlined above, such Dispute shall be resolved by Anal and bindins arbitration (the 
"Arbitration') . The AthittatiOn Shall he initiated and adithasfrm by and in accordance with the 
then current Rules of-ADR &Mem, Inc. The Arbitration •shaii bel  held iit San Diego County, 
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JURY TRIAL WAIVED; 

Comp 	 Manager 

By: 	  

unless 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 accorchince with the then current 
Rules of ADR Services, Inc. The arbitrator(s) shall apply California substantive law, or federal 
substantive law wherestate law is preempted. The arbitrator(s) selActed shall have the power to 
enforce the rights, remedies, duties, liabilities, and obligations of discovery by the imposition of 
the same thrms, ethiditions, and pe.naltiea as can be imposed in Ifice circumstances in a civil 
action by a court of competent jurisdiction of the State of CaliforniA. The arbitrator(s) shalt have 
the power to grant all legal and equitable remedies provided by California law and award 
compensatory damages provided by California law, except that pun:itive 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. 1The arbitration award may be 
enforced through an action thereon brought in the Superior Court kir the State of California in 
San Diego County. The prevailing party in any Arbitration hereunder shall be awarded 
reasonable attorneys' fees, expertand nonexpert witness costs and Any other expenses incurred 
directly or indirectly with said Arbitration, including without limit4ion the fees and expenses of 
the arbitrator(s). 

THIS ELECTION OF AN ALTERNATIVE DISPUTE PROCESS S AN AFFIRMATIVE 
WAIVER OF THE PARTIES' RIGHTS TO A JURY TR 11JN.SVALWOBN$ LAW, 
Cal. C. Civ. Pro. See 631. BY SIGNING BELOW, EACH PAR. IS EXPLICITLY 
WAIVING JURY TRIAL AND AUTHORIZING ANY AND ALL PARTIES TO FILE THIS 
WAIVER WITH ANY COURT AS THE WAIVER REQUIRED UNDER CaL C. Civ. Proc. 
Sec. 631(0(2): 

9,4. Entire 	This Agreementepnstitutes the entite,agreement 
among the Parties relate:16 the subjectmatter hereof and silvers. eclesallptior agreements, 
understandings, and letiers of intentrelating to the subject matter Ilereof  This Agreement may 
be amended or supplementedicay by a-Writ:mg exemitea by all 	The Recitals of this 
Agreement are inctaporated hat in by this rift Ma 
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If to Manager 	SoCal Building.Ventures, [IC 
3 al A; 1-n4Am CG.Aptal  *Walb 

esrl 	I cr.V2  Go& t 

[Ito Company: 

If to Old Operators; 

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

9.6. Cormtemarts. This AgmemeM may be executedin Any number of counterparts, 
each of which shall be an original, but all ofwhicb, a taken Ingmar, will constitute one and 
the same instnunerit 

9.7. Governing Law, This Agreement shall be canrodand governed in accordance 
t with the laws he State °Million:Ls, Without refenerice tO 	tiarlaw 

9.8. Assignment Unless expressly set forhto the contrlry hereirabove, this 
Agreement shall not be assignableby any Party hereto without the express written consent of the 
other Parties; provided, however, Old Qpaatorssignissig**4140g, interest to Monarch or 
another legal entity owned by the Old Operators, and SoCal Waring Ventures, LW may assign 
all or a portion of its rights and obligations to Saralles6 Oulltfing-teringes, LLC. 

9.9. Waiver_ Waiver of any agreement or obligationsr in this Agreement by 
either Party shall not prevent that perry from later insisting upon 	PerferoWnce ofauch 
agreement or obligarkm amino cornea dealing, partial ettetclee of any delay or failure on the 
part of any Party hereto in exercising any right, penge4 privilege; oTretnedy under this 
Agreement or any related agreement or instrument Shall 'Speer reStriet any such right, power, 
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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'cif, orcement 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. 

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

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

9.13. Force Maieure.  Any Party 41,41  be excused for fail 	and delays in performance 
of its respective obligations under this Agreettent due to any causerbeyond the control and 
without the fault of such party, including without limitation, any eel of God, war, terrorism, bio-
terrorism, riot or insurrection, law or regulation, strike, flood, earthituake, water shortage, fire, 
explosion or inability due to any of the aforementioned eau.qes to obtain necessary labor, 
materials or facilities. This provision shall nett-deem such Party "Mu 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 =Moved. Upon defining any such excuse or delay for 
non-performance, such Party shalt give prompt Written:noticethen:VW the other Party, provided 
that failure to give such notice shall not Many way thintine. operation of this provision. 

1 
9.14. agmea The  execution and p4foxnnnce. of this Agreement 

by Company and Manager have been duly authorized by all neessfry laws, resolutiena, and 
corporate or partnership action, and this Agreement constitutes the LYalid and enforceable 
obligations of Company and Manager in accordance With its tennsi 

9.15. Duty to Cooperate,.  the Parties acknowledge that the Parties' mutual cooperation 
is critical to the ability of Managerand,CmM.arw to perfOrtil succerfffily and efficiently its 
duties hereunder. Accordingly, each party agrees to cooperate:full ' with the other in formulating 
and implementing goalsand objactives:wlage hi Commits 	interests. 

9.16. Proprietary and Confidential Infonnatthn  The Paps agree with regent to 
Confidential information that Manager maybe given Or obtain as al result of Manager's 
performance under this Agreement, or vice vase, such Confitheii information is seuet, 
confidential and proprietary, and shaft be utilized only for those:imposes of this Agreement or as 
otherwise directed or agreed to in writing. The win “CaifidentiaUnformation" means any 
information or knowledge concerning or in any way related to the in-actices, pricing, activities, 
strategies, business plans, financial plans, trade secrets, relationships and methodology of 
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Operations of the business, performance of the Administrative Services, or other matter relating 
to the business. The Parties shall take appropriate action to ensure t4at all employees permitted 
access to Confidential Information are aware of its confidential andiproprietary nature and the 
restrictions placed on its use. The Parties shall not reproduce or coPy the Confidential 
Information of the Company, or any part there4 in any manner artier than is necessary to 
perform under this Agreement, andno Party shall disclose or othertrise make the Confidential 
Information available to any other person, corporation, or other entcy, except lathe other Party, 
or as otherwise required by law. 

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

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

of either Party, the other Patty shall execute such additional instruments and take such additional 
acts as are reasonable and as the requesting Party may deem necessary to effectuate this 
Agreement. 

• 	9.18 Consents, Agprovals. and Exercise of Discretioni  Whenever this requires any 
consent or approval to be given by eigier Party, or either Party mist or may exercise discretion, 
and except where specifically set forth to the contrary, the Parties agree that such consent or 
approval shall not be waressouahly withheld Or delayed, and 'Itiat Such discretion shall be 
reasonably exercised, 

9.19brty_lkng..tda Except as otherwise. previned herein, this Agreement 
shall not confer any rights or remeclies upon any person other thian[Manager and Owner and their 
respective successors and permitted assigns. 

IsirAtIr.gre.f fallOwl 
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By- 

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

"COMPANY" 

Mira Este ' 	es, LLC 	 California Caripabis Group 

B : 	 ByLl  

Devilish Delights, Inc. 

"MANAGER" 

SoCal Building Ventures, LW 

17 
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Monarch Management Consulting, Inc. 

By: 

• 
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EXHIBIT 3 



MANAGEMENT SERVICES AND OPTION AGREEMENT 

This MANAGEMENT SERVICES AND OPTION AGREEMENT (the "Agreement") is 
made, entered into and effective as of January 2.2018 (the "Effective Date -) by and among 
SoCal Building Ventures, LLC (the "Manager -  and "Optioneen as context requires). and 
Roselle Properties, LLC. a California limited liability company (the "Company" and 
?Optionor" as context requires), and Chris Hakim, an individual and Ninus Main. an 
individual (together who may also be referred to as the -Old Operators") (collectively, the 
"Parties"). 

RECITALS 

WHEREAS. 

A. Company consists of the real property owner which the Parties believe may be 
used to operate a medical marijuana cultivation and/or manufacturing site (the "Operations"). 
and which is in need of business consulting, accounting, administrative, technological. 
managerial, human resources. financial, intellectual property_ and related services in order to 
conduct Operations. The Company's real property is located at 10685 Roselle Street, San Diego, 
California 92121 (the "Facility"), for which a CUP has been submitted with the City of San 
Diego for such purposes. The Companys owns the Facility in fee simple. The planned Facility 
will consist of approximately 20,000 SF. There is currently an unaffiliated tenant at the Facility 
(which currently has 4000 SF). The Company seeks to lease the Facility to one or more 
affiliated, qualified cannabis cultivation and/or manufacturing operators following the 
termination of the current lease consistent with the terms of this Agreement. The existing 
management company for the Company has assigned its rights to Manager under other 
agreements between the primary parties. 

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

C. Company desires arm gement assistance in the Operations. To accomplish this 
goal. Company desires to (i) ensure Old Operators are compensated to retain their expertise and 
continued support of the Operations, and (ii) 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 (i) assist Company in retaining the expertise of Old 
Operators. and (ii) provide Administrative Services to Company. all upon the terms and subject 
to the conditions set forth in this Ageement. 

1 
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D. 	Manager is also seeking an option to acquire a 50% ownership interest in the 
Facility. and Company is willing to grant such an option as provided herein. 

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

TERMS OF AGREEMENT 

1. ENGAGEMENT 

1.1. Engagement of Manager. Company hereby engages Manager to provide the 
Administrative Services for the Operations on the tern's and conditions described herein, and 
Manager accepts such engagement. Manager shall be the sole and exclusive provider of the 
administrative, management, and other services to be provided to or on behalf of Company for 
the Operations as more particularly outlined herein. Manager in its sole discretion shall 
determine which services shall be provided to Company from time-to-time so long as the 
Administrative Services are provided in compliance with this Agreement. For purposes of this 
Agreement. *Rdministrative Services" shall not include any management services to Roselle 
Properties, LLC relating to its ownership of the Facility unless and until Manager exercises the 
option to purchase 50% of the Facility as more particularly outlined in this Agreement. 

1.1A. No Warranty or Representations. Company acknowledges that Manager has hot 
made and will not make any express or implied warranties or representations that the 
Administrative Services provided by Manager will result in any particular amount or level of 
income to the Company. Specifically, Manager has not represented that its Administrative 
Services will result in higher revenues, lower expenses, greater profits. or growth in the number 
of clients receiving services or purchasing goods at the Facility. 

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

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

i. 	To collect and deposit all amounts received, including all cash received. 
Patient co-payments, cost reimbursements, co-insurance and deductibles, and 
accounts receivable, into the "'Manager's Account: which shall be and at all 
times remain in Company's name through accrual on Company's accounting 
records. 
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ii. To make demand with respect to. settle, and compromise such claims and to 
coordinate with collections agencies in the name of Company or Manager. 

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

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

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

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

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

2. 	DUTIES AND RESPONSIBILITIES OF MANAGER 

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

2.1.1. Personnel. Manager has full right. obligation, and authority to hire and - 
retain personnel and other persons or entities needed to perform the Administrative Services for 
Manager under this Agreement All personnel will be employees. agents. or independent 
contractors of the Company, and all costs (including payroll and withholding taxes and expenses.. 
any employment insurance costs. health insurance expenses and insurance, and other customary 
expenses) associated with such personnel shall be paid by Manager from Company funds 
managed by Manager. or by Manager if such funds are insufficient. 
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2.1.2. Manager Personnel.  Manager may employ or contract with and provide 
all necessary personnel ("Manager Personnel") it reasonably needs to provide the Administrative 
Services hereunder. Such personnel shall be under the direction. supervision, and control of 
Manager. and shall be employees of Manager. Manager shall be responsible for setting and 
paying the compensation and providing the fringe benefits of all Manager Personnel. Company 
shall be not responsible in any way for Manager Personnel. and Manager indemnifies, defends, 
and holds Company harmless from any such liability. 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

2.2.3. Banking. The Parties shall cooperate in opening such hank accounts as 
shall be required for prudent administration of the Operations. including a Manager's Account. 
opened by and under the control and domain of Manager for the deposit of collections and the 
disbursement of expen.ses 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 
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discretion. may make a pledge or assignment of Company's accounts to support financing 
instruments. 

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

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

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

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

2.2.8, Retention Payments.  From Company funds managed by the Manager or 
as otherwise provided herein. Manager shall make payments to Monarch Management 
Consulting, Inc. ("Monarch") in the aggregate of $50.000 per month (the "Roselle-Guaranteed 
Payment-) which shall be due on the 15th  of each month starting on January 15, 2018. The 
Roselle-Guaranteed Payment shall be increased to $56.250 per month on the actual first 
anniversary of the initial payment of the Roselle-Guaranteed Payment. and increased again on 
the second such anniversary to $63,280 per month. Notwithstanding anything else herein, no 
payment of the Roselle-Guaranteed Payment shall be due or accrue unless and until the 
Certificate of Occupancy and the CUP are issued for the planned Facility. Monarch shall be 
responsible for all income and other taxes due relating to the monthly Roselle-Guaranteed 
Payment paid to Monarch. Further provided. theaoselle-Guaranteed Payment shall continue to 
be paid to Monarch from and after Manager's exercise of the Option. and by execution of this 
Agreement the Company consents to all such payments to Monarch. 

.3. 	RELATIONSHIP OF THE PARTIES 

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

4. 	RESPONSIBILITIES OF COMPANY 

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

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

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

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

4.3.2. The Company has full power. authority and legal right to execute, perform and 
timely observe all of the provisions of this Agreement. The Company's execution, delivery and 
performance of this Agreement have been duly authorized. 
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4.3.3. This Agreement constitutes a valid and binding obligation of the Company and 
does not and will not constitute a breach of or default under the charter documents, membership 
agreements or bylaws as the case may be of Company or the terms. conditions, or provisions of 
any law, order, rule, regulation, judgment. decree. agreement. or instrument to which Company 

is a party or by which it or any of its assets is bound or affected. 

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

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

4.3.6. 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. 

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

S. FINANCIAL ARRANGEMENTS 

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

5.2 	Once the current tenancy is extinguished. Manager shall pay to Company a 
monthly rental of $16,000 for its use of space at the Facility. The Old Operators shall pay the 
NNN expenses for the Facility and the debt service on any liens until the existing tenants have 
vacated the Facility, whereupon the Manager shall take on the responsibility for the NNN 
expense and remit S18.200 in monthly rental payments. 

5.3. The Old Operators and Manager will split the costs of ('UP 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. 

5.4 	The Old Operators are and will remain solely responsible for the lien on the 
property of approximately 51250,000, and shall make all payments due thereunder on a timely 
basis pursuant to the terms of the indebtedness. 

lie 619,, 
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5.5 	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 Roselle-
Guaranteed Payments, once due, are credited toward this payment of 1/3 o I remaining net 
income sharing.) All such payments constitute a material part of Manager's obligations under 
this Agreement. 

6. TERM AND TERMINATION 

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

	

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

7. RECORDS AND RECORD KEEPING 

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

B. OPTION TO PURCHASE 

	

8.1 	Grant of Option. 	Company hereby wants Manager an option to acquire a 
50% interest in the Facility, as well as 50% of all applicable permits and rights thereto, that 
constitutes the land, 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-refuridable Option fee towards the Option Exercise Price of Seventy Eke Thousand Dollars 
($75,000.00), which S75.000 shall be paid to Old Operators on March 15. 2018. regardless of 
whether Option has been exercised. 

9 
.1075iii 2 



a. The Old Operators and Manager acknowledge that the real estate interest shall 
not be conveyed free and clear of all liens. but that existing liens on the real 
estate will remain in effect. The Old Operators agree that they will be 
personally responsible for the existing at the time of Closing of Escrow as 
follows: 

I. 	The Old Operators will be solely and personally responsible for 
paying in a timely fashion and ultimately paying off, the first 
lien of approximately S1.250.000. They hereby indemnify 
Manager and its successors from arid against any and all 
claims, damages. or payments that the lien holder or its 
successor may seek in enforcing its security interest and lien 
rights with respect to the property. 

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

Date of Option Exercise: 	 Option Exercise Price for 50% of 
Facility: 

December 31. 2017 (or prior) 	 $2.250.000 

March 31. 2018 (or prior) 	 $2.375,000 

June 30. 2018 (or prior) 	 $2,500.000 

	

8.3 	Closing of Escrow, Escrow shall close on or before the sixtieth (60 th  i day 
following the Date of the Option Exercise. at the mutual direction of the Parties, with a qualified 
escrow company located in San Diego County. The Parties shall cooperate and execute such 
documents as are required to transfer the 50% interest in the land. building, and improvements to 
the Manager at the time of Closing, with the protections for Manager against lien holders as 
stated in 8.1a. above. 

	

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

	

8.5 	Manager's Operating Agreement - Old Operator's Ownership in Manager.  It is 
the intent of the Parties to. upon exercise of the option hereunder at Section 8.1. grant Old 
Operators. or their designee, a 33% ownership interest in the Series applicable to the Roselle 
Facility in San Diego Building Ventures. LLC. a Delaware Series Limited Liability Company. 
Such ownership interest shall become effective as of the closing of the Option. and the Parties 
shall incorporate into that Operating Agreement Series such terms as are reflected in that certain 
WI dated October 17, 2017 among the Parties with respect to Managers of the Series and related 

A 
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issues set forth therein. The terms of the Operating Agreement for San Diego Building Ventures. 
I.LC shall govern the operations of the Ittiselle Facility and the Manager upon the closing of the 
Option. The Parties shall cooperate on the final structural decisions and documentation 
consistent with the terms contained in the LOI. From and after the closing of Manager's 
exercise of the Option. this new management company shall further take over all of the 
Manager's duties and responsibilities as outlined in this Agreement. 

	

8.6. 	Grant of CUP. 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 City of San Diego has granted the Facility a conditional use permit ("CUP - ) 
permitting the Company's Operations to the satisfaction of Manager. In that regard each of the 
dates set forth in Section 8.2 above are tolled until the 30 th, 90th. and 150th  day. respectively. 
following the granting of the CUP. 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 convened into a for-profit entity and owned as the Parties may 
otherwise agree, and as is required for compliance with law. 

	

9.2. 	Indemnification. 

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

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

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

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

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

9.3.3. Arbitration. Any Dispute which cannot be resolved by the Parties as 
outlined above. such Dispute shall be resolved by final and binding arbitration (the 
"Arbitration"). The Arbitration shall be initiated and administered by and in accordance with the 
then current Rules of ADR Services. The Arbitration shall be held in San Diego County. unless 
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 Panics an award including factual 
findings and the legal reasons on which the award is based. The arbitration award may be 
ertforced through an action thereon brought in the Superior Court for the State of California in 
San Diego Count). the prevailing party in any Arbitration hereunder shall be awarded 
reasonable attorneys' fees, expert and nonexpert witness costs and any other expenses incurred 
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JURY TRIAL WAIVED: 

Company / 

By: 

By: 	  

--Th 

directly or indirectly with said Arbitration. including without limitation the fees and expenses of 
the arbitrator(s). 

THIS ELECTION OF AN ALTERNATIVE DISPUTE PROCESS IS AN AFFIRMATIVE 
WAIVER OF THE PARTIES RIGHTS TO A JURY TRIAL UNDER CALIFORNIA LAW. 
Cal, C. Civ. Pro. Sec 631. BY SIGNING BELOW. EACH PARTY IS EXPLICULY • 
WAIVING JURY TRIAL AND AUTHORIZING ANY AND ALI. PARTIES TO FILE THIS 
WAIVER WITH ANY COURT AS THE. WAIVER REQUIRED UNDER Cal. C. Ci‘. Proc. 
Sec. 631(0(2): 

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

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

If to Manager: 	SoCal Building Ventures. Cif 

13 
3073k3 



If to Company: 

If to Old Operators: 	  

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

9.7. Governing Law. This Agreement shall be construed and gas erned in accordance 
with the laws of the State of California. without reference to conflict of law principles. 

	

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

	

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

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

14 ;#1 

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

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

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

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

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

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

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

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

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

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

[signature pdge Mows] 
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By: 

 

 

"MANAGEr 

SoCal Building Ventures. LLC 

B. 
Its: 

lN WITNESS WHEREOF. the Parties agree to the foregoing terms of agreement through 
the execution below by their respective, duly authorized representatives as of the Effective Date. 

"COMPANY" 

Roselle Propert s. [IC 

"OLD OPE 4.TORS" 
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