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I 
Robert E. Fuller (SBN 171770) 

2 1fuller@nelsonhardiman.com 
Zachary E. Rothenberg (SBN 215404) 

3 zrothenberg@nelsonhardiman.com 
Salvatore J. Zimmitti (SBN 245678) 

4 szimmitti@nelsonhardiman.com 
NELSON HARDIMAN LLP 

5 11835 West Olympic Boulevard, Suite 900 
Los Angeles, CA 90064 

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

7 
Attorneys for Plaintiffs-in-Intervention 

8 SoCal Building Ventures, LLC and San Diego 
Building Ventures, LLC 
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SUPERIOR COURT OF THE STATE OF CALIFORNIA 

FOR THE COUNTY OF SAN DIEGO - CENTRAL DIVISION 

SALAM RAZUKI, an individual, , 

Plaintiff, 

V. 

NINUS MALAN, et al., 

Defendants. 

AND RELATED COMPLAINT-IN­
INTERVENTION 

CASE NO.: 37-2018-00034229-CU-BC-CTL 
Assigned to: Hon. Eddie E. Sturgeon 

DECLARATION OF CHRIS BERMAN IN 
SUPPORT OF PLAINTIFFS-IN­
INTERVENTION'S SUPPLEMENTAL 
OPPOSITION TO EX PARTE APPLICATION 
TO VACATE RECEIVERSHIP ORDER 

[Filed concurrently with Plaintifjs-In­
Intervention 's Supplemental Opposition To Ex 
Parte Application To Vacate Receivership Order; 
Declaration of John H Yaeger; Declaration of 
James Holler; Declaration of Jim Townsend; 
Declaration of Dean Bornstein; Declaration of 
Daniel J Spillane IV; and Declaration of 
Salvatore Zimmitti] 

Action Filed: July 10, 2018 

DATE: 
TIME: 
DEPT: 

August 14, 2018 
8:30 a.m. 
C-67 

DECLARATION OF CHRIS BERMAN IN SUPPORT OF PLAINTIFF-IN-INTERVENTION'S 
SUPPLEMENTAL OPPOSITION TO DEFENDANT MALAN'S EX PAR TE APPLICATION 
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DECLARATION OF CHRIS DERMA 
! 

I, Chris 'erman, d !are as follows: 

I. I b an indi idual and am Chief Operating Officer of laintiff-in-Intervention 
I 
I 

SoCal Building }' entures, LC ("SoCal"). I make this declaration · support of Supplemental 
' 

Opposition to Ei Parle Mo ion to Vacate Receivership Order. I have personal knowledge of the 

facts set forth hef ·ein, and i called upon to testify thereto, I could and ould competently do so 

under oath. 
I 

2. I was perso ally involved with negotiating and executi 

Defendants in this case; th se are the: (I) Management Services and 
' 

Defendants Balbra, SDHG Monarch, Hakim and Malan (the "Balbo 

g tluee agreements with 

ption Agreement with 

Agreement"); (2) 

Management Se~ices and ption Agreement with Defendants Cann bis Group, Devilish 
i 

Delights, Mira Erte, Hald and Malan (the "Mira Este Agreement"); d (3) Management 

Services and Opiion Agree ent with Defendants Roselle, Hakim, an 
I 

Agreement") (collectively, he "Agreements"). True and correct copie of the Agreements are 
I 

attached hereto ¥ Exhibits , B, & C, respectively. 

3. I~ his. ex pa, emotion, Defendant Malan attaches, as E ibit Q to his declaration, 
I 

a "Civil Penalty Notice and Order" dated June 7 that identifies two di ectional sign as violating 
I 

San Diego Munif ipal Code these signs state: "Tree House Dispensar in the back" and "Tree 

' House Dispensa7 parking elow." The City also notes that the secon sign has an "illegal 

electrical conneDcet[ ifioenn.dwanitht o t the required permits, approvals and insp ction." 

4. alan contends that SoCal is responsible fo · these signs and illegal ! . 
electrical connec(ion. This ·,s completely false and intentionally misle ding. SoCal had nothing to 

do with this sign~ge or elec rical connection. Defendant Malan install d and is responsible for 
I 

these signs and electrical c nnection. He was !(lso told he needed a pe mit for the signs but 

apparently neverldid. Defe dant Malan in fact. texted me and SoCal's EO, Dean Bornstein, on 

March 2, 2018 ith picture of the signs and then later called me to as me how they looked. A 

true and correct dopy of the e text messages from Mr. Malan is attach d hereto as Exhibit D. 
I 

II 

ECLARATION OF CHRIS BERM 
496777.l 
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I declare[under pen lty of perjury under the laws of the State [California that the 
i 

foregoing is true! and co_rre t, and that this declaration is executed on ugust 12, 2018, at 
; 

Westlake Viilag~, Califom a. 
I 

/ 
/ 

ECLARATION OF CHRIS BERMAN 
496777.1 



MANAGEMENT SERVICES AND OPTION AGREEMENT 

This MANAGEMENT SERVICES AND OPTION AGREEMENT (the "Agreement") is 
made, entered into and effective as of .January 2, 2018 (the "Effective Date") by and among 
SoCal Building Ventures, LLC ("Manager" and "Optionee" as context requires), and Balboa 
Ave Cooperntive, 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 business consulting, accounting, administrative, 
technological, managerial, human resources, financial, intellectual property, and related services 
in order to provide services to its patients. The Company operates its dispensary at 8863 Balboa 
Avenue, Suite E., San Diego CA 92123 and 8861 Balboa Avenue, Suite B, San Diego, CA 
92123 (collectively, the "Facility'), for which a CUP has been submitted with the City of San 
Diego for such purposes. San Diego United Holdings Group, LLC owns the Facility in fee 
simple, as well five (5) other parcels within the HOA where the Facility is located. The Facility 
needs to receive HOA approval before commencing Operations at the site. 

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

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

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

EXHIBIT A 

EXHIBIT A



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

I . I. I . No Wan-anty 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 wiU result in any pat1iculm· amount or level of 
income to the Company. Specifically, Manager has not represented that its Administrative 
Services will result in higher revenues, lower expenses, greater profits, or growth in the number 
of clients receiving services or purchasing goods at the facility. 

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

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

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

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

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 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 bold all funds in the Manager's Account in accordance with California agency 
law. 

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

1.6. Manager Payment to Company on Effective Dale. From um.I after the Effective 
Dale, 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. Ftnther, 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 yitercises -.V-"t • 
its option under Section 8 below. Manager shall lend Company an additional $.&J,OO(J':fbi'>-1 L-\, oc, 6 ) 

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

/fl· '"""' ( 'w , 3 



2. DUTIES AND RESPONSIBILITIES OF MANAGER 

2.1. Geneml Responsibilities. During lhe 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 co11sistent 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 oflntellectual Property, Trade Names and Trademarks, as all are more 
specifically set forth below. 

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

2. I .2. Manager Personnel. Manager may employ or contract with and provide 
all necessary personnel ("Mallager 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 
administrntive, financial, and equipment maintena11ce 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. I .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 repo1t 
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 fonds managed by Manager. Manager shall provide 
such information, compilations, and other relevant information to Company on a timely basis in 
order to file all returns with the taxing agencies. Company shall also make such reserves and set 
asides for taxes as directed by Manager throughout the year. 
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2.1.7. Repmts and Information. Manager shall furnish Company in a timely 
fashion quattedy or more frequent operl;lting repoits 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 hy Company, all 
capital and annual operating budgets as needed, an.d such approval shall not be nnreasonably 
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 
a\1d negotiate, either directly or on Company's behalf, as appropriate and permitted by applicable 
law, such contractual arrangements with third Parties as are reasonably necessary and 
appropriate for Company's Operations. 

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

2.1. l 2. All Other Matters Reasonably Needed for Operations. The Manager shall 
perfmm all tasks required for the good governance and operation of the Operations, including 
making reasonable repairs, at Company's expense, for any facility used in the Operations as may 
be required under any lease or mortgage that encumbers the property, or to protect public safety. 

2.1.13. Company Approval of Various Actions Relating to Operations. The 
patties agree Manager has authority to make decisions relating to the day-to-day business operations 
of the Operations and execute on behalf of Operations all instruments 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 ])ress interactions. 

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

2.2.1, Billing. Manager shall bill, in Company's name and on Company's 
behalf, any claims for reimbursement, cost offset, or indemnification from members or 
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customers, insurance companies and plans, all state or federally 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 genernl ledger of 
Company) any cash, notes, checks, money orders, insurance payments, and any other 
instruments received in payment of accounts. receivable, to administer such accounts including, 
but not limited to, extending the time or payment of any .such accounts for cash, credit or 
otherwise; discharging or releasing the obligors of any such accounts; assigning or selling at a 
discount such accounts to collection agencies; or taking other measures to require the payment of 
any such accounts. 

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

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

2.2.5. Marketing, Adve,tising, and Public Relations Programs. Manager sha.ll 
propose, with Company's consultation, marketing and advertising programs to be implemented 
by Company to effectively notify the conununity of the services offered by Company. Manager 
shall advise and implement such marketing and adve1tising 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 adve1tising programs shall be conducted in compliance 
with all applicable standards of ethics, laws, and regulations. 

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

2.2.7. Supplies. Manager shall order and purchase all supplies in connection 
with the Administrative Services and the Operations, including all necessary forms, supplies and 
postage, provided that all such supplies acquired shall be reasonably necessary in connection 
with the Operations. 
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2.2.8. Retention Payments. Manager shall make payments to Monarch in the 
agWregate of$35,000 per month (the "Balboa-Guaranteed Payment") which shall be due on the 
151

' of each month slatting 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 I, 2019. 
Monarch shall be responsible for all income and other taxes due relating to the monthly Balboa­
Guaranteed Payment paid to Monarch. Further provided, the Balboa-Guaranteed Payment shall 
continue to be paid to Monarch from and after Manager's exercise of the Option, and by 
execution of this Agreement the Company consents to all such payments lo Monarch. 

3. RELATIONSHIP OF THE PARTIES 

3.1. Relationship of the Patties. Nothing contained herein shall be construed as 
creating a pattnership, 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. RESl'ONSIBILITIES OF COMPANY 

4.1. General Responsibilities of Compai1y. Company shall own and operate the 
Operations during the Tenn of this Agreement, with Manager managing the day-to-day 
Operations as provided herein. Al 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 ofreceipt 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. 
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4.3. l. Company represents and warrants to Manager as follows: 

4.3.2. Company is duly organized, validly existing and in good standing under 
the laws of California. The Company represents and warrants that, to Company's knowledge, it 
holds or is pursuing all 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 bas 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 wi II not constitute a breach of or default under the [ charter documents, 
membership agreements or bylaws] of Company or the terms, conditions, or provisions of any 
law, order, rule, regulation, judgment, decree, agreement, or instrument to which Company is a 
party or by which it or any of its assets .is bound or affected. 

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

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

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

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

S. l<'INANCIAL 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 lo make 
payments and pay rent and expenses as otherwise provided herein. 
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5.2. Starting on December I, 2017, Manager shall make monthly payments of 
$15,000 to Balboa Ave Cooperative. 

5.3. Both before and afier 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 refernnced in Section 5.2, and after !he Option to San Diego United Holdings Group, 
LLC as monthly rent payments to the then-title holder of the Facility, (iii) reimbursement to any 
party as a preferential payment the reimbursement of sums spent for tenant improvements, and 
(iv) Manager's Operations expenses. Prior to the closing of Manager's exercise of the Option, 
one third (1/3) of any remaining net income is to be paid to Company (it being understood and 
agreed that the Balboa-Guaranteed Payments are credited toward this payment of l/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 llows from Manager on a 
50/50 basis. 

6. TERM AND TERMINATION 

6.1. Te1m. Subject to the provisions contained in this Agreement, this Agreement 
shall commence as of the Effective Date and continue in full force and effect for a period of 
twenty (20) years. 

6.2. Termination. Except as provided herein, this Agreement is not terminable by any 
Party and may only be not-renewed at the option of the Manager at the expiration of the term 
here.under tlu-ough 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 ot the option ofthc Manager if the Operations fail to obtain eilht:r (i) any HOA or 
other local approvals, or (ii) the required California State permissions and licenses, in each case 
to allow the operation of a retail, non-medical cannabis business. This Agreement may be 
terminated at the option of the Company upon the failure by Manager to make any payments as 
are required herein, and such failure has gone uncured for twenty-five (25) days following notice 
lo 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 fu11her timely provide 
Company with all books and records generated from Operations. This shall be a continuing 
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obligation of the Parties following the termination of this Agreement to the extent needed to 
implement the terms 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 gmnted fo,· and in consideration of Manager's 
payment of a non-refundable Option fee towards the Option Exercise Price of Seventy Five 
Thousand Dollars ($75,000.00), which $75,000 shall be paid to Old Operators on March 15, 
2018, regardless of whether Option has been exercised. 

8.2 Option Exercise Price. The Option for this 50% interest shall be exercised by the 
Manager 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) 

.I une 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 

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

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

8.5 Manager's Operating Agreement- Old Operator's Ownership in Manager. It is 
the intent of the Parties to, upon exercise of the option hereunder at Section 8.1, grant Old 
Operators, or their designee, a 33% ownership interest in the Series applicable to the Balboa 
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Facility in San Diego Building Ventures, LLC, a Delaware Series Limited Liability Company 
upon . Such ownership interest shall become effective as of the closing of the Option, and the 
Parties shall incorporate into that Operating Agreement Series such tenns as are reflected in that 
ce1tain 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 1-loldings Group, LLC 
not covered by this Agreement and this Option. The "Facility" referenced in Recital A above is 
the only real property subject to this Agreement. Manager is considering the purchase of an 
additional four (4) units not owned by San Diego United 1-loldings Group, LLC in the HOA 
commercial park .. Fmther, 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 !his 
Agreement, no obligation, passage of time, date, or other matter with respect to the Option shall 
become effective until the dispute with the Montgomery Field Business Condominiums 
Association (the 'HOA Malter," which shall include Case No. 37-2017-00019384-CU-CO-CTL 
pending in the Superior Comt 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 fo1th in 
Section 8.2 above are tolled until the 301

\ 90'11
, and 150'" day, respectively, following the 

resolution of the HOA Matter, to Manager's satisfaction. The expiration date of the Option in 
section 8.4, above, is similarly tolled. 

9. GENERAL 

9.1. Conversion. At the option of Manager and in consultation with the Old Operators, 
any Nonprofit may be converted inlo 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 Companv. 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,judgmenls, fines, 
assessments, penalties, awards, costs, and expenses (including reasonable attorneys' fees) related 
to lhird party claims, whether or not covered by insmance, arising from or relating to any willful 
misconduct relating to the breach of this Agreement by Company. The provisions of this Section 
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shall survive termination or expiration of this Agreement. Company shall immediately notify 
Manager of any lawsuits or actions, or any threat thereof, that are known or become known to 
Company that might adversely affect any interest of Company or Manager whatsoever. 

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

9.3. Dispute Resolution. In the event that any disagreement, dispute or claim arises 
among the Parties hereto with respect to the enforcement or interpretation of this Agreement or 
any speci fie 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 Patties hereto, a' 
Patty may give written notice to all other Patties 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 aml 
Confer Period" (as defined herein below). 

9.3.2. Mediation. lflhe Parties are unable to resolve the Dispute within ten (IO) 
days following the date of receipt of the Dispute Notice by the other parties (the "Meet and 
Confer Period"), then the patties 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 thitty (30) days of delivery of the 
initial Dispute Notice. A single disinterested third-party mediator shall be selected by A DR 
Services in accordance with its then current Rules. TI1e l'arties 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 Patties an award including factual 
findings and the legal reasons on which the award is based. The arbitration award may be 
enforced through an action thereon brought in the Superior Court for the State of California in 
San Diego County. The prevailing party in any Arbitration hereunder shall be awarded 
reasonable attorneys' fees, expert and nonexpert witness costs and any other expenses incurred 
directly or indirectly with said Arbitration, including without limitation the fees and expenses of 
the arbitrator(s). 

THIS ELECTION OF AN AL TERNATTVE DISPUTE PROCESS IS AN AFFIRMATIVE 
WAIVER or THE PARTIES' RIGHTS TO A JURY TRIAL UNDER CALIFORNIA LAW, 
Cal. C. Civ. Pro. Sec 63 l. BY SIGNING BELOW, EACH PARTY IS EXPL!CITL Y 
WAIVING JURY TRIAL AND AUTHORIZING ANY AND ALL PARTlES TO FILE THIS 
WAIVER WITH ANY COURT AS THE WAIVER REQUIRED UNDER Cal. C. Civ. Proc. 
Sec. 631(1)(2): 

JURY TRIAL WAIVED: 

Manager 

By_L ____ ~ 

9.4. Entire Agreement; Amendment. This Agreement constitutes the entire agreement 
among the Parties related to the subject matter hereof and supersedes all prior agreements, 
understandings, and letters of intent relating to the subject matter 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 fo1th herein: 
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1 r lo Manager: SoCal Building Ventures, LLC 

lfto Company: 

lfto 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 governed in accordance 
wilh 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 herelo without the express written consent of the 
other Parties; provided, however, Old Operators may assign their holding interest to Monarch or 
another legal entity owned by the Old Operators, and SoCal Building Ventures, LLC may assign 
all or a portion of its rights and obligations to San Diego Building Ventures, LLC. 

9.9. Waiver. Waiver of any agreement or obligation set forth in this Agreement by 
either Party shall not prevent that party from later insisting upon full performance of such 
agreement or obligation and no course of dealing, partial exercise or any delay or failure on the 
part of any Party hereto in exercising any right, power, privilege, or remedy under this 
Agreement or any related agreement or instrument shall impair or restrict any such right, power, 
privilege or remedy or be construed as a waiver therefor. No waiver shall be valid against any 
Patty 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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9.1 I. 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 Jaw by a court of competent jurisdiction, each 
and all of the remaining provisions of this Agreement will not be affected thereby and shall be 
valid and enforceable to the fullest extent permitted by law. 

9.13. Force Majeure. Any Party shall be excused for failures and delays in performance 
of its respective obligations under this Agreement due to any cause beyond the control and 
without the fault of such patty, including without limitation, any act of God, war, terrorism, bio­
terrorism, riot or insurrection, law or regulation, strike, flood, eaithquake, 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 lhe operation of this provision. 

9.14. Authorization for Agreement. The execution and petfotmance 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 Patties acknowledge that the Parties' mutual cooperation 
is critical to the ability of Manager and Company to petform 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, a<:tivities, 
strategies, business plans, financial plans, trade secrets, relationships and methodology of 
Operations of the business, performance of the Administrative Services, 01· other matter relating 
lo the business. The Parties shall lake appropriate action to ensure that all employees pe1111itted 
access to Confidential Information are aware of its confidential and proprietai·y nature and the 
restrictions placed on its use. The Parties shall not reproduce or copy the Confidential 
Information of the Company, or any part thereol~ in any manner other than is necessary to 
perform under this Agreement, and no Party shall disclose or othe1wise 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 lnformation 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 additio11al instruments and take such additional acts as 
are reasonable and as the requesting Party may deem necessary to effectuate this Agreement 

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

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

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

"COMPANY" 

Bal boa Ave Cooperative 

~ By: ~ 

'1ts: 

San Diego U ited Holdings Group, LLC 

SoCal Building Ventures, LLC 

By: -------------
Its: 

"OLD OPERATORS" 

anagement Consulting, Inc. 
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MANAGEMENT SERVICES AND OPTION AGREEMENT 

This MANAGEMENT SERVICES AND OPTION AGREEMENT (the "Agreement") is 
made, entered inlo and effective as of January 2, 2018 (the "Effective Date") by and among 
SoCal Building Ventures, LLC ("Ma11ager" and "Optionee" as context requires), and 
California Cannabis Group, a California nonprofit mutual benefit corporation, Devilish 
Delights, Inc., a California nonprofit mutual benefit corporation, .arid Mim Este Properties, 
LLC, a California limited liability company (collectively the "Company" and "Optionor" as 
context requires), and Chris Hakim, on individual, ond Ninus Malan, an individual (together 
who may also be referred lo as the "Old Operators") (collectively, the "Parties"). 

RECITALS 

WHEREAS, 

A. Company consists of the real properly 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"), and which are in need of 
business consulting, accounting, administrative, technological, managerial, human resources, 
flnancial, intellectual property, and reluted services In order to conduct Operations. The 
Company's Operations arc located at 9212 Mira Este Court, San Diego, CA 92126 (the 
"Facility'), for which a CUP has been submilled with the City of San Diego for such pm·poscs. 
Mira Este Properties, LLC (which may also be referred to herein as the "Mira Esle LLe') owns 
the facility in fee simple. The Facility also includes one ol'the downstairs suites of 
approximately l ,200 sf for a manufacturing room. The Facility Operations has an ex isling 
manager hired by the Nonprolits, namely Monarch Management Consulting, Inc. (which may 
also be referred lo herein us "Monarch") which as pmt of this Agreement is assigning its 
management rights and entering inlo the Assignment and Release appearing as Exhibit A lo this 
Agreement. Chris Hakim and Ninus Malan co-own Monarch and Mira Estc LLC, and are also 
the sole members ot'lhe Board of Directors of"the Nonprolils. 

B. Manuger is cngnged in the business of providing adnlinistrativc and manugcment 
services lo health care entities and has the capacity to manage and administer the operations of 
Company and lo furnish Company with appropriate managerial, administrntive, financial, and 
technological supp011 (the "Administrative Services") for the Operations. Manager may assign 
its obligations hereunder to an arnliale, San Diego Building Ventures, LLC, which shall also be 
"Managet"'' hereunder as if an initial party hereto. 

C, Company desires management assistance in the Operations. To accomplish this 
goal, Company desires to (i) ensure Old Operators arc compensated lo retain their expertise und 
continued support of the Operations, and (ii) engage Manager to provide Administrative Services 
as arc necessary and uppropriatc for the day-lo-day administration and management of the 
Operations, and Manager desires to (i) assist Company in retaining the expertise of Monarch, and 
(ii) provide Administrntivc Services to Company, all upon the terms and subject to the conditions 
set f'orlh in this Agreement. 

EXHIBIT B 
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D. Manager is also seeking an option to acquire a SQ% ownership interest in the 
Facility, and Company is willing to grunt such an option as prnvided herein. 

NOW, THEREFORE, in consideration oftlm mutual promises contained herein i111d for 
other good and valuable consideration, the receipt and sufneiency 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 engagement. Manager shall be the sole and exclusive provider of the 
administrative, management, and other services to be provided to or on behalf of Company for 
the Operations as more particularly outlined herein. Manager in its. sole discretion shall 
determine which services shall be provided to Company from time-to-time so long as the 
Administrative Services are provided in compliance with this Agreement. for purposes of this 
Agreement, "Administrative Services" shall not include any management services lo Mira Estc 
LLC relating to its ownership of the Facility unless and until Manager exercises the option to 
purchase 50% of the Facility ,ts more particularly outlined in this Agreement. 

1.1.2 Segregated Portion of Facility. The Facility contains two downstairs suites, 
comprising approximately 3,000 square feet. One of the suites of approximately 1,200 sl' is 
included in this tl'nnsaction1 and the remaining space is outside the scope of this Agreement. 
Provided, however, the Parlics agree to allow the Company or its assignee, designec, or one or 
more Company J>aities to operate in the remaining downstairs suite under all cannabis licenses 
issued at the Facility, with rent of$1.00 per month paid to Mira Este LLC for such tenancy, and 
continuing for a period of 34 years. 

1.1.3 No Warranty or Representations. Company acknowledges that Manager has not 
made and will not make any express or implied warranties or representations that the 
Administrative Services provided by Manager will result in any particular amount or )cvel of 
income to the Company. Specifically, Manager has not 1·epresented that its Administrntive 
Services will result in higher revenues, lower expenses, greater.profits, or growth in the number 
of clfonts receiving services or purchasing goods at the Facilily. 

1.2. Agency. Company hereby appoints Manager as Company's true and lawllll agent 
throughout the Term of this Agreement, and Manager herehy acceJils 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 hcrcundc1·, Compuny, in 
accordance with applicable law, hereby grants to Manager a limited power ol'attomcy 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 accej'.,ts such special power of 
ultorney and appointment, for the following purposes: 
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I. To collect and deposit all amounts received, inci,,ding all cash received, 
pallent co-payments, cost reimbursements, co-insurance and deductibles, and 
accounts receivable, into the "Manager's J\ccounl," which shall be and al all 
times remain in Company's name Lhrough accru~I on Cotnpany's accounting 
records. 

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

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

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

v. To sign checks, dralis, bank notes or other instruments on behal r or Company 
and Lo make withdrawals from the Manager's Account for other payments 
specilied in this Ag,·eement and as determined appropriate by the Manager. 

1.4. Documentation to Bank. Upon request of Manager, Company shall execute and 
deliver to the linancial institution wherein the Manager's Accm,mt iS 111nii1taincd, such addilional 
documents or instruments as may be necessary lo evidence or effect the limited power of 
allorncy granted to Manager. Company will not take any action that interferes with the transfer 
of funds to or from Manage1;1s Account, nor will Company or its agents remove, withdraw rn· 
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 or Power or Allorney. The power of attorney shall expire on the date 
this Agreement is terminated. Upon termination or expiration oflhis 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 
m~nner ~letermined ut Manager's sole discretion, provide such services as are necessary and 
npprnpriate for the day-to-day administration and mnnagcmcnt 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, Manulltcturing, Marketing, and 
Licensing oflntcllectual Properly, Trade Names and Trademarks, as all am more spccilically set 
forth below. 
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2.1.1. Personnel. Manager has full right, obligation, and authority to hire and retain 
personnel nnd other persons or entities needed to pcrfol'm 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 e~penses, any employment insurnnce costs, · 
health insurance expenses and insurance, nnd other customary expenses) associated with such personnel 
shall be pai<l by Manager from Company funds manugcd by Mamlger, or by Manager if such funds nrc 
insufficient. 

2.1.2. Manager Personnel. Manager may employ or contrnct with and provide 
all necessary personnel ("Manager Personnel") it reasonably needs to provide the Admi11istrativc 
Services hereunder. Such personnel shall be under the direction, supervisi<.m, and control ol' 
Manager, and shall be employees of Manager. Manager shall be responsible for setting and 
paying the compensation and providing the fringe benefits of nil 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 lo 
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 ptlid 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 repmt 
and tax information returns required to be filed by Company. All of Company's tax obligations 
shall be paid by Manager out or Company's funds managed by Manager. Manager shall provide 
such information, compilations, and other relevant infonnntion lo Company on a timely basis in 
order lo file all returns with the taxing agencies. . Company shall also make such reserves and 
set asides for taxes as di1·ected by Manager thrnughout the year. 

2.1.7. ~orts and Information. tvlunager shall f\Jrnish 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 ol'bank statements and checks 
relating to Company's bank accounts and (ii) all other financial information a11d 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 unreasonahlv 
withheld. · 
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2.1.9. Expenditures. Manager slrnll munagc all cash receipts and disbursements 
of Company, including the payment on behalf of Company for any of the items set forth in this 
A1ticle 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 Neeotiations. Manager shall advise Company with respect lo 
and negotiate, either directly or on Company's behalf, as appropriate and permitted by applicable 
law, such contractual nt'l'angemcnts with third Parties as arc rcusonably necessary and 
apprnpriate 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 lees for all billable services provided by Company. 

2.1.12. All Other Mutters Reasonably Needed for 011crations. The Manager shall 
perform all tasks required for the good governance and operation of the Operations, including 
making reasonable repairs, al Company's expense, for any facility used in the Operations as may 
be required under any lease or mortgage that encumbers the properly, or lo protect public safely. 

2.1.13. Company Approval of Various Actions Relating to Operations. The 
parties agree Manager has authol'ity to make decisi\lns relating lo 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 ofordinary 
expenses incurred during Operations and othct· related payments. Manager shall also coordinate 
any public statements or press interactions. 

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

2.2.1. Billing. Manager shall bill, in Company's name and on Company's 
behalf, any claims for reimbursement, cost onset, or indemnification from members or 
customers, insumnce companies and plans, all stale or federally funded benefit plans, and all 
other third party payors m 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; mid deposit into the Manager's Account (accruing such deposits on the genel'al ledger or 
Company) nny cash, notes, checks, money orders, insurance payments, und any other . 
instruments received in·paymcnt ofuccounts receivable, to administer such accounts includiog1 

but not limited to, extending the time or payment ofuny such accounts for cash, credit or 
otherwise; discharging or releasing the obligors of uny such accounts; assigning or selling al n 
discount such accounts to collection agencies; or laking other mcasmcs to require the payment of 
any such accounts. 
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2.2.3. Banking. The Parlies shall cooperate in opening such bank accounts as 
shall be required for prudent administration of the Operulions, including a Manager's Accounl, 
opened by and under lhe control and domain of Manager for the deposit of collections and the 
disbursement of expenses and other purposes as set fotth herein, and (ii) such other accounts as 
Manager determines in its sole discretion are reasonable and necessary. Manager shall sign 
checks, drnfls, 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 
instnunents. 

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.S. Marketing. Advertising. and Public Relations Pmgrams. Manager shall 
proposes, with Company's consultatio11, 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 prngrams, preparing marketing and advertising materials, 
negotiating mat·keting 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 111arkcting and advertising programs shall be conducted in compliance 
with all applicable standards or 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 fonns, supplies and 
postage, provkkd thul 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 
us otherwise provided herein, Manager shall make payments tO M<;march in lhc aggregate of 
$50,000 per monlh (the "Mira-Guaranteed Payment") which shall begin accruing on October I, 
2017. The first payment of$75,000 (the first half of the total Mira-Guaranteed Payments from 
October I, 2017 to December 3 I, 20 I 7) shall be paid upon execution of this Agreement; the 
second payment of $75,000 (the second half of the total Mira-Guaranteed Payments from 
October I, 2017 to De<;ember 31, 2017) shall be paid 01i February 28, 2018. The1·ealter each 
monthly payment shall be due on the I 511' of the subsequent month starting on January l, 20 I 8. 
The Mira-Guaranteed Payment shall be increased to $56,250 per n\onth on October I, 20 I 8, and 
increased again on December 1,2019 to $63,280 per month. Monarch shall be responsible for all 
income and other taxes due relating to the monthly Mira-Guaranteed Payment pllicl to Monarch. 
further provided, the Mira Guaranteed Payment shall continue to be paid to Monarch from and 
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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 ofan independent contrnctor to Company, providing Administrative Services to the 
Operations operated by Company. 

4. RESPONSIBILITIES OF COMPANY 

4, I. 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 us 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 cer!ilicates (collectively "Approvals") required under any and 
all local and state laws allowing the Company to engage in the Operations ar the Facility, and the 
Company's performance ofils respective obligations pursuant to this Agreement. Company 
agrees to promptly deliver to Manager any notice of denial 01· revocation of any such Approvals 
within three (3) calendar days of receipt by the Company. From and after the Ell'ective Date, 
Company and Manager shul I 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 nvt limited to all requirements of any insurance or underwriters or any other body which may 
exercise similur fonctions. Company agrees to promptly deliver to Manager any notice of 
violation of uny said Approvals within three (3) calendar days of receipt by the Company. 

4.2. Exclusivity. During the Term oJ'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 tor 
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 E!uilding Ventures, 
LLC, or such other entity formed for such purpose by Manager, and Company and Old Operators 
acknowledge its upp1·ovnl of such nssignment. 

4.3. Rcprcseniations and Warranties of Company. 

4.3.1. Company represents and wan-unts lo Manager as follows: 

4.3.2. Company is a duly organized, validly existing and in good standing under the 
laws of Califomia. The Company represents and warrants that, to Company's 
knowledge, it holds all required approvals, which fo,· purposes of this Agreement 
means colleclivcly all applicable California San Diego City and Sun Diego County 
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licenses, approvals, permits, authorizations, registrulions and the like required by 
uny governmental organization or unit having jurisdiction over Company or the 
racility necessary to permit the Company to own and operate the Facility as a 
cannabis 111mmtacturing facility, 

4.3.3. The Company has full power, authority and legal right lo execute, pcrl'onn and 
timely observe nil of the provisions of this Agreement. The Company's execution, 
delivery and performance oflhis 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 as the case may be of Company or tho terms, 
conditions, or p1·ovisions of nny law! order, rule, regulation, judgment, decree, 
agreement, or instrument to which Company is a parly 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 reasc;mablc efforts lo obtain, as 
and when required for the performance ofits obligations under this Agreement, and 
to maintain the Approvals required for it timely to observe all of the terms and 
conditions of'this Ag,•ecmcnt. 

4.3.6. Company is the sole owner ofthe real pl'Operty on which the Facility is located 
and is the sole owner of the improvements comprising the Facility and all real and 
personal prope1ty located therein. The Company has full power, authority and legal 
right to own such real and personal properly. 

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

4.3.8. The Company nor any ol'ils agents or subsidial'ies 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 011emtions at the Facility. 

5. FINANCIAL ARRANGEMENTS 

5.1 All nct income, ,·evenue, 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 Prior to the time that the ''Option" is exercised, such payments by Manager shall 
include payment to the Nonprofits of $55,500 necessary to make rcntul payment to Mira Estc, 
LLC. Such re1llal payment shall increase to $60,300 upon receipt of the certificate of occupancy. 
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5.3 Both before and al\erthe closing of Manager's exercise of the Option, such 
monthly payments by Manager shall include (i) the monthly Mire Este-Guarantecd Payments 
payable to Monarch, (ii) reimbursement to any party as a preferential payment the 
reimbursement of sums spent for tenant improvements, and (iii) Manager's Operations expenses. 
Prior to the closing of Manager's exercise orthe Option, one third (l/3) of any remaining net 
income is to be paid to Company (it being understood and agreed that the Miic Este-Guaranteed 
Payments arn 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 To the extent that Old Operators provide receipts for tenant improvements made 
to the 1,200 srmanufueturing room, the certificate of occupancy is received, and this Agreement 
is executed, then Manager shall reimburse the Old Operators for $125,000 representing 50% of 
the tenant improvements incurred for the 1,200 sf manu fncturing room. Such payment for tenant 
improvements shall be due thirty (30) days after receipt of the certificate of occupancy. 

5.5 Notwithstanding anything else herein, upon execution of this Agreement, 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 nows from Manager on a 50/50 basis. 

6. TERM AND TERMINATION 

6.1. . Tenn. 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 u 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 or the term 
hereunder through the provision of ninety (90) days' advance written notice. This Agreement 
may be tcrn1inated through mutual consent of Manager and Company. This Agreement may also 
be terminated at the option of the Manager if the Operations fail to obtain either (i) any 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 lo Manager 
by Company and/or the Old Operators. 

7, RECORDS AND RECORD KEEPING 

7. I. Access to Information. Coinpany 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 or Manager fOI' 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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obligalion of the Parlies following the termination of this Agreement to the extent needed lo 
implement the terms contained herein. 

8. OPTION TO PURCHASE 

8.1 Granl of Option. Company hereby grants Manager an option to acquire a 
50% interest in the Facility, as well as 50% of all applicable permits and rights thereto, lhat 
constitutes the land, buildings and improvements owned by the Company al and for the Facility 
location ("Option"). The Option is granted for and in consideration of Manager's payment of a 
non-rel'undable 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 I 5, 2018. regardless of 
whether Option has been excrnised. 

a. The Old Operators and Manager acknowledge ihat the real estate interest shall 
not be conveyed free and clear o!'all liens, but that existing liens on the mil 
estate will rnmain in ertect. 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 Operntors will cause the pl'Operty owner to sntisfy, 
pay, and dischal'ge, within ten days of Closing of Escrow, lhe 
second lien of approximately$ I .4million 

ii. The Old Operntors will be solely and personally responsible for 
paying in a timely fashion and ultimately paying oft; the first 
lien of approximately $1.975 million. They hereby indemnify 
Manager and its successors from and against any and all 
claims, damages, or payments that the lien holder or its 
successor may seek in enforcing its security interest and I ien 
rights with respect to the property. 

8.2 Option Exercise Price. The Option for this 50% int.crest shall be exercised by the 
Manager sending notice of exercise to the Company. Thcrcnllcr, before the Closing Date, 
Manager shall deposit into Escrow the following amounts (each an independent "Option 
Exercise Price") depending upon the date oflhc 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 for 50% oJ 
Fa<;ility: 

$4,500,000 

$4,750,000 

$5,000,000 

8.3 Closing of Escrow. Escrow shall close on the Dnk 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 
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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.la, above. 

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

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 
Opel'ators, or their designee, a 33% ownership interest in the Series applicable to the Mira Este 
Facility in San Diego Building Ventures, LLC, a Delaware Series Limited Liability Company. 
Such ownership interest shall become effective as ot'the closing of the Option, and the Parties 
shall incorporate into that Operating Agreement Series such terms as are rcllected in that certain 
LOJ 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 Mira Este 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 1.,01. 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 l>iego has grunted the Pncilily a conditional use pen11it ("CUP") 
permitting the Company's Operations to the satisfaction of Manager. ln that regard each of the 
dates set forth in Section 8.2 above are tolled until the JO''. 90111

, and 15011
' 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 Lolled. 

9. GENERAL 

9.1. Conversion. At the option or Manager and in consultation with the Old 
Operators, any Nonprofit may be conve1ted 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, 
defcnd 1 and hold harmless Manager; its officers> directors, ownerst membeL·s1 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, aw~rds, costs, and expenses (inc]u<ling rnasonuble attorneys, fees) related 
to third party claims, wl)ether or not covered by insurance, arising from or relating to any 1villful 
misconduct relating to the breach ofthis Agreement by Company. The provisions of this Section 
shall survive tennination or expiration of this Agreement. Company shall immediately notify 
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Manager of any lawsuits or actions, or any thl'ent thereof, that are known or become known to 
Company that might adversely affect nny interest of Company or Manage,· whatsoever. 

9.2.2. lndemnilication by Managei·. Manager hcrel1y agrees lo indemnify, 
defond, 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 hy 
insurance, arising from or relating to (n) 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 insut'llnce, and (c) all other Operations conduct at the Facility as part of 
Manage!' providing Administrative Services to the Company. The provisions of I.his Section 
shall survive termination or expiration of01is Agreement. Notwithstanding the foregoing, 
Manager shall not indemnify Company for the acts or omissions ol' othel's employed or engaged 
by Company, or for matters relating to operations al the two downstairs suites unless due to the. 
gross negligence of the Manager. Manager shall immediately notify Company of any lawsuil~ or 
actions., or.any threat thel'eor, that are known or become known to Manager that might adversely 
affect any intel'est of Manager or Company whatsoever. 

9.3. Dispute Resolution. In the event that any disagreement, dispute or claim arises 
a111011g the Parties hereto with respect to tl.1e enforcement or intcq,retation 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 or a Dispute among the Parties hereto, a 
Party may give written notice to all other Parties setting fol'th the nature ofsoch 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 m1 attempt to resolve the Dispute. All representatives shall meet at such datc(s) and 
time(s) as are mutually convenient to the represclllatives of each participant within the "Meet and 
Confer Period" (as defined herein below). 

9.3.2. Mediation. !/'the Parties are unable to resolve the Dispute within ten ( I 0) 
days following the date of receipt ol'the Dispute Notice by the other parties (the "Meet and 
Con for Period"), tltcn the parties shall attempt in good faith to settle the Dispute through 
nonbinding mediation under !he Rules .or Practice and Procedures (lhc "Rules") of ADR 
Services, Inc. ("ADR Services") in San Diego County within thirly (30) days of delivery ofthc 
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 011 a pro rnta 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 i1rbitrnlion (the 
"Arbitration"). The Arbitration shall be initiated and administered by and in accordance with the 
lhen ctll'l'ent Rules of ADR Services, tnc. The At·bltrntion shnll be held in San Diego County, 
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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, Inc. The arbitrator(s) shall apply California substantive law, or federal 
substantive law where state law is preempted. The urbitrntor(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 com1 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 prepm·e in writing and provide to lhe Parties an award including 
fuctual findings and the legal reasons on which the award is based. The a.rbitrution 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 arbitrntor(s). 

THIS ELECTION OF AN ALTERNATIVE DISPUTE PROCESS IS AN AfflRMATJVE 
WAIVER 01' 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 THJS 
WAIVER WITH ANY COURT AS THE WAIVER REQUIRED UNDER Cal. C. Civ. Proc. 
Sec. 63 l(f)(2): 

JURY TRIAL WAIVED: M:;t/,? 
By· .? 

By: ________ _ 

Old °)jj/,ors:~ / J. '_//;;-&/ 
By:J/L ,Al. t1_t/l/ By:~/~-·----

9,4. Entire Agreement: Amendment. This Agreement constitutes the entire agreement 
umong 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. 
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9.S. 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, m· four (4) days 
allcr being mailed by ccrlilied or registered mail, postage prepaid, return receipt requested, or 
one(!) day after being sent by overnight courier such as Federal Express, to ond by the Parties al 

the following addresses, or at such other addresses as the Parties may designate by written notice 
in the manner set forth herein: 

If to Manager: 

I !'lo Company: 

Ir 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 governed in accordance 
with the laws of the State of California, without reference to conflict of law principles. 

9.8. Assienment. Unless expressly set forth to the contrury hcrcinnbovc, this 
Agreement shnll 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 lo Monarch or 
another legal entity owned by the Old Operators, and SoCal Building Ventures, LLC may assign 
all or n portion of its rights and obligations to San Die.go Building Ventures, LLC. 

9.9, Waiver. Waiver of any agreement or obligation set forth in this Agreement by 
either Pnrly shall not prevent that party from later insisting upon full performance or such 
ugreemenl or obligation and no course of dealing, partial exercise or any delay or failure on the 
parl of uny Party hereto in exercising uny right, power, privilege, or remedy under this 
Agreement or any rchtted agreement or instrument shall impair oi· restrict any such right, power, 

14 
398369.2 



privilege 01· 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 ngainst whom ·e11forcc111e11t of such waiver 
is sought. 

9.10. Binding Effect. Subject to the provisions set fo1th 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 had the opportunity lo consult 
with its own legal counsel in connection with the review, drafting, and negotiation of this 
Agreement. Accordingly, the rule of construelion 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 invulid, unenforceable, or contrary to lnw by a court of competent jurisdiction. each 
and all oflhe remaining provisions ofthis Agreement will not be affected thereby and shall be 
valid and enforceable to the fullest extent permitted by law. 

9.13. Force Majcurc. Any Parly shall be excused for failures and delays in performance 
of its respective obligations under this Agreement due to ony 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, nood, earthquake, water shortage, lire, 
explosion or inability due to any of the aforementioned causes to obtain necessary labor, 
materials or facilities. This provision shall not release such Pa1ty from using its best efforls to 
avoid or remove such cause and such Pmty shall continue performance hereunder wilh the 
utmost dispatch whenever such causes are removed. Upon claiming any such excuse or delay fol' 
non-pcrlb1mance, such Party shall give prompt written notice thereof to the other Party, provided 
that failure to give such notice shall not in any way limil 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 ils terms. 

9.15. Duty to Cooperate. The Parties acknowledge that the Patties' mut.ual cooperation 
is critical lo the abilityofMannger 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 arc in Company's best interests. 

9.16. Proprietary and Conlidenlial Information. The Parties agree wilh regard lo 
Confidential Information that Manager may be given or obtain as a result ol"Managcr's 
performance under this Agreement, or vice versa, such Confidential Information is secret. 
confidential and proprietary, and shall be utilized only for those p11rpnscs of this Agreement or as 
otherwise directed or agreed lo in writing. The term "Confidential Information" means any 
information or knowledge conccming or in any way related to the practices, pricing, activities, 
strategies, bllsiness 1Jlans, financial plans, trade secrets, relntionships and methodology of 
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Operations of the business, performance of the Administrntive 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 thereot: 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 us otherwise required by law. 

9.16. l All Confidential lnformution constitutes a valuable, confidential, special and 
unique asset, The Patties recognize that the disclosure of Confidential Information may give l"ise 
to irreparable ii\jury 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 
enlitled 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 lo effectuate this 
Agreement. 

9.18 Consents. Approvals, and Exercise of Disc.-etion. Whenever this requires any 
consent or approval to be given by either Party, or either Part)' must or may exercise discretion, 
and except where spccilically 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 an)' rights or remedies upon any person other than Manager and Owner and their 
respective successors and permitted assigns. 

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

"COMPANY'' 

Califomia Cannabis Group 

Devilish Delights, Inc. 

"MANAGER" 

SoCal Building Ventures, LLC 

17 
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Monarch Mana mg, Inc. gement Consult' 
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J'\IANAGEMl~NT SERVICES AND OPTION AGREEMENT 

This MANAGEMENT SERVICES AND OPTION /\OREl:i'vllcNT (the "Agreement") is 
made, entered into amt cl'!cc(i\'C as of January 2. 2018 (the "Effective Date'') by ,tnu among 
SoCal Building Vcnturl.'s, LLC (the "Manager" and "Oplioncc" as context require,). and 
Roselle l'ropcrlics, LLC. a California limited liability company (lhL, "Cnmpnny'' and 
''0ptionor" us context requires), and Chris Hakim. an individuul and Ninus Malan. an 
individual (together who may also be relcrred lo as the "Old Opcrntorn") I collectively. the 
"Parties''). 

RECITALS 

WIIERI\AS, 

/\. Cmnpany consi:,ts of the real property owrwr which the Part ks believe may be 
used to operate u medical marijuana cultivation and/or 111an11facturi11g site (the "Operations"). 
un<l whid1 is in need of business consulting, accounting, administrnlivc. tcdmolngicul. 
munageriul. .human resources. financial. intellectual pn,pcrty. and related services in 1)rder to 
conduct Operations. The Company's real property is locuted at I 0685 Roselle Street. San Dkgn. 
California 921:!I (the .. Facility"'), for which a CUP has been submitted with the City of San 
Diego for such purposes. The Companys owns the Fucilil~ in l'ce simple. Th,, planned Facility 
will consist of approximately 20,000 SF. There is ct11'rc111ly nn unaffiliated tenant at the Fadlity 
[which currently hns 4000 SF). The Company seeks to lease the Facility to one or mon~ 
alliliutcd. qualified cannabis cultivation and/or manufacturing opcrutors l'ollnwing the 
termination ol' the current lease consistent with the terms nr this Agreement. The existing 
munagcment company ror the Company has assigned it, rights to rvlanagcr under other 
ugrccmcnts between the primary parties. 

B. Manager is engage.ti in the business ol'prnviding udministrativi.: and nu1nagcmcnt 
services to health care entities and has the cupacit) lo mam1g<: and administer the opcnnions or 
Company and lo rurnish Compm1y with appropriak mam1gcrial. administrative. linancial. anti 
technological support (the "Administrmive Services") l,,r the Operations. Manager may assign 
its obligations hcrcundcr lo an uniliutc. San Diego Building Ventures. LLC. which shall also he 
"fV!anager" hereunder as if an initial party he1·cto. There urc currently to cannabis-related 
operations occurring al the Facility. 

(', Company desires management assistance in the Operations. ·1 o accomplish this 
goal, Coll)puny desires to \i) enstu·c Old Operators arc compensated lo retain their expertise and 
continued support of the Operations, and (ii) engage tvfonagcr lo provide Administrative Scrviccs 
us are necessary anu appropriate fonhe day-to-day adminimrntion anti management of the 
Operations. und Munager desires to (i) assist Cump:m)' in rdaining tlic expertise or Old 
Operators. mid \ii) provide Administrmivc Services to Cuinpany. all upnn thc terms and su~jcct 
to the c,mdi1ions set forth in this Agreement. 

EXHIBIT C 

EXHIBIT C



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

NOW. TIIEREFORE, in consideration or the mutual promises contained herein and for 
other good and valuable consideration, the receipt and sufficiency ol\vhich arc 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 engagement. Manager shall be the sole.and exclusive provider of the 
administrative, management, and other services to be provided to or on helm! for Company for 
the Operations us more pai1iculal'ly outlined herein. Manager in its sok discrcticm shall 
determine which services shall be provided to Company rrom time-to-time so long as the 
Administnttivc Services are provided in compliance with this J\.grccm~nt. For purposes of this 
Agreement. "Administrative Services" shall not include any management services lo Roselle 
Properties, LLC relating to its ownership ofthe Facility unless and until Manager exercises the 
option to purchase 50% of the ~'acility as more particularly outlined in this Agreement. 

1.1.1. No WmTanty or Representations. Company acknowledges that Manager has not 
made and will no.t make any express or implied warranties or reprcscn11nions that .the 
Administr<1tive Services provided by Manager will result in any panicular amount or level or 
income lo the Company. Specifically. Manager has IH1t represented that its Administrative 
Services will result in higher revenues, lower expenses. greater prolits. 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 lawrul ugcnt 
throughout the Tenn of this Agreement, and Manager hereby accepts such appointment. 

1.3. Pmvcr or Allon~. In connection with billing, collection. banking, and related 
services incident to or under the Administrative Services to be provided hereunder. Company. in 
accordancr with applicable law, hereby grants to Manager a limited power of attorney and 
appoints Manf\ger as Company's true and lawful agent and attorney-in-tact consistent with 
Manager's duties underthis Agret'menl; and Manager hereby accepts such special power of 
attol'llc)· 1\nd appointment, for the following purposes: 

i. To collect and deposit all amounts received. includin!,! ull cash ret:eivetL 
patient co-payments, cost rcirnburscmcnls. co-insurance and dccluclibles, and 
accounts receivable, into the "Manager's Account." which shall be and ut all 
times remain in Company's name through accrual on Company's accounting 
records. 
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ii. To make demand with respcd to. settle. and w111prumisl' ,uch claim, trnd tu 
rnordinute with collectim1s agencies in till' name ui' ( '11mpany or Manager. 

111. To take possession of and endorse• in th.: name nl'Company nn any note. 
check. 111,>11ey order. insurance p,1ymcnt nr any otlwr instrnmcnl rccciwd. 

ii. To effectuate the payment ol' C'nmpimy expenses. induding to the Manager 
lbr the Management fee as it becomes due. 

v. ·1 o sign checks. drnrts. bank notes or otlwr instrumc111s on behalf ,il'Company 
and to make withdrawals from the Mrn1ugcr's Ac,cuunt 1~,r other payments 
spcdlkd in this Agreemc·JH and as ,ktcrmined 11pprnprinlc· by the Manager. 

1.4. DQcumcntation to Bank. llpon request ol' rv1unaµe,·. (. ompany shall execute and 
deliver to the linuncial institution wherein the /l·lanagcr"s lwcuunt is maintained. such addilionnl 
documents (ll' instruments as may he necessary to cvid,:ncc ur effect the limited power or 
111lo111ey granted 10 Manager. Comrnny will not take any action that intcrleres with the transkr 
of runt.ls Ill or from iV!anuger's Account. nor will Company or its agents rcmo\'e. withdra11 or 
authnrizc the remO\al or withdrawal of any funds rrom the Manager's ,<\,,count for any purpose. 
Munugcr agrees to huli.l all funds In the Manager's Account in ,w,·ordance with California agency 
law. 

1.5. !expiration of Power of Attornc\'. The power ol' ul!otnc) shall expire on the duh.' 
this 1\grccmcnt is terminated. \ lpon termination or expiratinn or this ,\grcc1nent. Manager 
rurthcr agrc,·s to cxernte any nnd all doeumentutit111 cnnlirming till' ll'rniination nl'this limitc•d 
pOWl!I' of t\t!Ol"ll~)'. 

2. IHITrns AND RESPONSIBILITH'.S OF MANA(mR 

2.1. General Responsibilities. During the Tenn of this 1\gr,•cmcnt Mmtager shall. in a 
111u1111cr detennincd 111 Munagcr's sole discretion. provide such services us are necessary and 
appropriate for the day-to-day administration and numab!Clllent of(' ompany" s business in a 
manner ennsistent with good business practkc. including 11itho11t limitmion: l luman Resources. 
lnfornmtillll Technlllogy. l,quipment and Supplies. Banking. 1\cco11nling and Finance. Insurance 
l'rocurcmcnt. Ri,k Management. Contract Negotiation. t'uhivmion. fvlarkeling. and Licensing or 
lntellcl'lLml Prnpc1iy. ·1 radc Names and Trademarks. as all arc more sp.:citie3lly set forth hclo11. 

2.1.1. Personnel. ivtunagcr lms full right. 1,hligatio11. and a11tlwri1y tn hire· and 
rctuin persntmd und other persons or c:ntities needed lt1 pe1forn1 the 1\Jmi11is1ratiw Scr,iccs for 
Mmmger under this Agreement. All personnel will be cmpln)ccs. agents. or in,kpendcnt 
contractors nl'thc Company. and nil costs (including payroll and withholding laxes and e.xpcnsi:s. 
any employment insurance costs. health insurance· expenses and in,a1ranec, nnd other custmnar, 
expense~) assncialcd with such personnel shall be paid h) Manager from Con1pa11, l'unds 
managed hy Manager. or hy Manager if such funds arc insurtident. 



2.1.2. Mirnagcr PersoJrnel. Manager may L'mpl oy or contract wi ih lllld prov i,k 
all necessary personnel ("Manager Personnel'') it reasom1hly needs tu provide: the .'\dminislrative 
Services hen,under. Such personnel shall be 1111der the direction, supervision. and rnntrnl oi' 
Manager. and shall be employees of Manager. Mmmg,T shall he responsihk, lnr s,•11ing and 
paying the compensation and providing the fringe benelils or all fvlanager P,,rsonncl. Compan) 
shall he not responsible in uny wuy for Manager Personnel. und Manager imktnnilies. defends. 
and holds Company harmkss from any sud1 liability. 

2.1.3. Traininl!. Manager shall provide rrnsunabk training Ill personnel in all 
aspects ol'tlll' Operations material to the rok orsudi persnnnd. includin),! hut not limited tn 
udministratiw. linancial, and equipment mui11k1rnnc.: matkrs. 

2.1.4. Insurance. ManugL'r shal I assist l 'nmpany in Company· s purdmse ol 
necessary insurance coverage. with the cos! of snch insurnnc,· paid from Co111pt111> 's li.mds 
managed by Manager. 

2.1.5. Accounting. Manager shnll estahlish and administer accounting 
procedures und controls uml systems fix the development. preparation. and keeping or record:, 
and books ol'accounting related lo the business and finaneial at'lhirs ofCnmpnn). Such hooks 
and records shall at all times be accessible and available It> ( 'nmpany and the< lid< lpcrators. 

2.1.6. Tax l'vjgltcrs. Manager shall oversee the preparation of the annual rcpnrl 
and tax i11for111ation 1'\:turns required to he tiled by C\.impan>. t\11 ot'C,m1p1lll) .. s tax obligations 
shall be paid by Manager mil Dl'Cllll)pany's l'unds managed by· Manager. i'vlunag,·r shull prn\'ide 
such inliwnrnlion. compilations. and other rekvanl inl<.>rmalion lo l'umpany 011 a timely basis in 
order to lilc all rctllrnS with the taxing agencies. Company shall also make such reserves and set 
asides for la~es as dircclcJ by Manager thrnughout the year. 

2.1. 7. Rt·pQJJS~tm<..Ll!llormi1ili!!l, Manager shal I l\trnish <.:nmpany in a time!) 
r..ishion quarterly or more frctJll<.mt operuting repnrts and oth,•r business reports as reasonably 
requested hy Company, including without limilltlion (il rnpics ol'hank stakmcnts and checks 
relating tn Company's bank ncrnunts and (ii) all other linanL'ial inlimnatit>n nnd limrncial 
statements relating ID Operations. 

2.1.8. 13udl!~J_~. Manager shall prcpar<0 li,r rc,,k11 aml approval by Company. nil 
capital ant.l unnual opcrnling budgets as needed. and s11ch uppl'<ll'al shall not lw un1\:ason:1hly 
withheld. 

2.1.'l. E:,;ne11\l.iturc~. l\'lunagcr sh.,ll managc all cash receipts and di,hurscmcnls 
of Cornpan) . including t ltc payment on bchall' nf Company li,r :ii1y <>f the items sl'i forth in this 
Article 2, such us taxes. assessments. licensing kes. and other h:<'s of any nature 11 hatsocvcr in 
conneclil)n with the opcrntion or the Opera! ions us the same hccnmc due and rayahle. unless 
payme11l thcreol'is being rnnlcsled in good faith by l'Dn1p:my. 

2.1.10. Contract Negotiations. Managc·r shall advise Compnn) with respect 111 

mid negotiate. either directly or on Company's b~hal[ a, nppropriate and permitted by applicable 
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law. such contractual am111gements with third l'arlks as urc reasunabl) ncecssar) and 
,1ppr\lp1fate for Company's Operations. 

~.1.1 I. Billing nnd Collection. < )1i bchall' L>f and for the acel>Unl l>i' C,.m1pany. 
Manager shall establish und maintain credit nnd billing and collection ptilicks and procedures. 
and shall exercise reasonable efforts to bill and cullect in a timely manner all prol'cssionnl anJ 
other Ices for all billable services provided hy Company. 

2. I .12. ;'\)L(JtJ1cr Matters Rca•;o11t1hly Needed for ()p_~ratiQl]Ji. The Manager shall 
perform ull tusb rcquircu for the gol)d governance and operation l.lt' thL' Operations. including 
making reasonable n:pairn. al Company's cxpcnsl'. for uny Jilcilit) us1.,cl in the Operations as ma) 
he required under any kusc or mortgage that cncu1nhcrs lhc prnpcrt). "I' lu prolL!cl public salc'ly. 

2.1. 1.1. Company Agproval of\larimts Actions Rclati1igJu Opcn11iuns. Tlw 
pal'lb agree lvlmmger has authority to make tlcdsiDns relating 1u lhc day-to-day business opdaliuns 
of the Operations and cxccu1c on behalrorOpcralil>ns all inst111111cms and documcllls needed in the 
cnursc of the custn111al')' und ordinary opern1io11 ,,t'Operalions. incluuing the payment ol'ordinury 
expenses incuncd during Upcmtion, aml other rdalcd payment,. iVlanagcr shall alsn wnrdinalc 
1my public statc111cn1s or press interactions. 

2.2. 1{.!!~nonsibililies as Agent, In Ct>lllll'Clinn with the appointment M Manager ;1s 
Agent of Company unuer Section 2.1 ahow. \,ltmag~r shall i'urlher 11nd,•rt11ke tlwfollowing: 

2.2. I. Uilling. ivlanager shall hill. in\ \1mpan) ·, 1wnw and llll l \,mpany ·, 
hehal[ any daims lor reimbursement. cost offs.:l. ur i11de11111ilicatio11 l'rnm members m 
custnmers. insurance companies and plans, all stale nr l'cJcrall) funJcd l>,•11eli1 plmis. and ,111 
otlwr third party payors nr liscal interrncdiarics. 

2.2.2. ('\l)!;:ction~. Manager shall rnllccl ;111d rccciw 1.>11 ( 'omp,my·, bdmlJ; nil 
accounts reccivabk gcncrnlcd by such billings and daims li.ir rcirnhurscmcnl. lo lake ptiSscssion 
oI: and ucposit inio lhc Mtmagcr's Account (accruing such Jcposits ,.rn 1hc gcncrnl ledger ol' 
l 'ompany) any cash. nolcs. checks. money orders. insurance JKl) ments. and any nl lwr 
instruments recdvcd in pnymc·nt or accounts rcccivul>Jc. lo udmi11is1cr such ,1cc't1llllts including. 
but n11l limikd In, ex1cnJing the lime or paymcnl of any such t1i:coun1, lin c,1sh. crcdil or 
otherwise: discharging or releasing the ohligors or any such accotmts: as,igning lll' selling at a 
disrnllnl sut:h ac,,ounts lo colleciion agencies: nr laking othcr 111rns11rc, h> require the paymenl 111' 
any such accounts. 

2.2.3. Ba11ki1m. The Parties slwll <:0<>J1L'nlll' in opening ,ut:11 hank accounts as 
shall be required for prndcnl administrulion nJ'tlw l lpcrations. inl'iuding a Manager's 1\ccnlllll. 
tipc'ncd hy anJ nndcr the contrul and domain oi' Manaµcr lc,r the deposit.,,· collcclinns and the 
disbursement or expenses and other purposes as ,ct forth herein. and ( ii I sud1 other accoullls ib 
Manager Jetenninc, in iu, ,uk' discretion ur,• r,',1Sllllllhlc and necessary, Manager shall sign 
checks. drn fts. bank note, or oiher instruments on behal I' ,,I'(' nm pan y. and nrnke wi1hurnwals 
from i'vlunagcr's /\ccou11t lill' payments spcdlkd in this Agreement. i'vlanagcr. in its sole 
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Ji~crction. ma) nmke a pleJg~ or assignment ur ( \unpnn) · ... acto1ml:-. In support linnndng 
instn1111cms. 

L2A. Litil!ation Management. Ma11agcr sliall. in cunsultation with ( \impany. 
(al manage m1J dirci:t the derense of all claims. actions. pn>cccdinl,!s or invesli),!ation, against 
Company nr any or its onicers. directors. employees 1>r a),!cllls in their eupacity ,ts sud1. and t b) 
rnanag,: ai1d direct the initi.nion and prosecution or all claims. actions. procccdings nr 
invcsti),!utions brought by Company against any person other limn Mrnm),!cr. 

2.2.5. Marketing. Advertising. and l'ublkll.ciajion,; l'rugnuns. \·lanagcr shall 
pmposc. with Con1prn1y's consultation. nmrkding aml udwnising prugnun,, to he impkmcntcd 
hy Company lo dTcctivdy nolif)' the community of till' scrvicl'.S offL·rcd by l'nmpany. Manager 
shall advis,~ und i111plcmcnt such marketing and advertising programs. i11cl11di11[!, h11111,\t li111ilc'.d 
to, analyzing the c!Tcctivencss of such progrmns. preparing marketing anJ ad,crtising nullcrials, 
ncgntinting marketing anJ advertising contracts on Cnmpany·s hdwlr. und t1btajning services 
ncccssury to produce and present such markdin!! and advertising prngrn111s, Manager amJ 
Company agree that all marketing and advertising programs shall lw conducted in compliuncc 
with nil applicahk standards of ethics. laws. and rcgulut inns. 

2.2.6. lni'ormation Tcchnologv and ('<lll!P_t1J1;r_S}•stcms. Manager shall set up 
workstations and other information technology required !<Jr the Operations. 

2.2.7. Sunplics. i\.'lanager shall order anJ purchase all supplies in tonncction 
with the Ad111i11istrn1ive Services nnd the Orern1i,111s. includinµ all 11,,c,,ssary t'<lnns. supplies and 
postage. prnvid,·d thnt all such supplies acquired ,hall he reus,mahl) llLTcssary in connc·ctit>n 
with the Operations, 

2.2.8. Retention Pt1yme111~. l·ron1 f'lllllpnny l'un,h 1nam1gcd by the Manager ur 
as otherwise p1·ovidcd lw,·cin. Manager shnll 11111kc payments to tvhmurch Man:1gcment 
Consulting. Inc. ("Mrnmrch") in the aggregate 01'$50.000 per month (the "Rosclk-Gtmrmllced 
Payment") which shall he due on the 15"1 of each month starlinµ nn .Ian Um} 15, 2018. The 
Rosclle-Uuarunlccd Payment shall be increased lo $Sh,250 per 1111m1h nn the nctual lirst 
nnni vcrsury or the i ni ti al payment of the Roscllc-Guurantecu Pa) 111en1. and i ncreascd again on 
the second such annivcrnary to $63.280 per month. Nlll\\ithstm1tling anything else herein. no 
payment 01'1l1e R11sdlc-(iuaranteed Payment shall be due 111· m·erue unless and until the 
Ccrli ficale or (keupancy and the CUP nre issued i'ur 1he planned h1cilit)'. fv11111ard1 shall be 
respunsiblc lill' all inconw and other taxes due relating lo the monthly R1\sdlc-( iuaranteed 
l'aymcnl paid lo !Vlonarch. Further provided. 1hc Rosdlc-< i11manlet'd l'ay111c111 shall rnntinuc to 
be paid l<) Monarch from m11J after \!anagcr·, ,·,c1Tise ut'th,· < )pliu11. and hy c·xccu1i,m ul'this 
.i\grecnK·nl the Company consents lo iii! ~uch puyinents Lu M1>11arch. 

!f1h· 

3. RELATIONSHIP OF THE PARTIES 

3.1. Relationship or the Parties. Nothing c1mtai11cd herein shall bl' c1mslrul'd '" 
creating n pn1111ership. 1rustec, liduciary joint venture, or employment rdntionship between 
Manager and C'ornrany. In performing all services n.:qllir,:d hcrLit111dcr. Manager shall bt' in the 
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rdntiun ,)fan indcpcnLknl con1rnc1or to l'llm1i.111y. providing .-\dmi11istrnti1c: Sen ices to the 
Operations operated by (\1111pnny. 

4. RESPONSIBILITIES OF COMPANY 

4. I. Oeneral Rcsn,msibilities llL(,,mrn1ny. t \m1pany shall mvn and operate the 
Opt•rations during the Term of this Agreemcni. \\ith :Vlanager managing the Jay-to-day 
Operations ns provided herein. At all times during thb Agrccnwnl. the M,inagcr and Co111pan) 
shall coordinate to obtain and maintain in fiill liirrc and dfrct all available anJ net·essar~ 
lkenscs. approvals, pcnnils and/or ccrtifkutes (collcdivdy "Approvals") required unJer any and 
all local and slate law:, allm1i11g the Company lo cugage in the Uperutions ill the Facilit)'. and the 
Company·, perfonnunc-, nl'its rcspcctiw obligations rurnua11t Lr1 this Agreement. t'nmpany 
ngrecs to promptly dcl i vcr to Mnnager any not ice or denial nr re\'ncnt imt 11 r any such 1\ pprovals 
within three(]) calendar days of receipt by tlw ( 'ompany. l·rnm and after the Hlective Dak. 
Company anc) Manager shall coordinate and insure. at Company's expense, thai the Upcralion, 
are in cnmplianec with ,111 Apprnvab issued h) any and all local ur ~talc' go1t,rnmcnt rcgardit,g 
the Company"s legal s1,111di11g and ability i., engage in the Opcralions at the h,cility. mcluding 
but 1w1 limitcd to all re,1uiremcnts or nny in,urunce ,,r untkmritcrs or ,lll) \ltlwr hndy whidt may 
exercise similar functions. Company agrees to promptly t.lclivcr to Manager an) notice of 
vi,ilation ol' any said Approvals within three ( :1) cal.-ndar days lll" rccci pt hy I lw C"nn1pany. 

4.2. L~~clusivitv. During the Term of" this Agreement. Mun:1gcr ,Ital! serve as 
Company's snk and exclush c manager and provider of the At.lministrntiw Snviccs. and 
Cllmpany shall not cngngc any nthcr person Ill' e111ity lo furnish t ·ompany wilh any sitcB for 
conduct of its Uperations. any pnlides or pmn,dure, lili" umduet or the Opcrutions. ,,ran) ol'lh,, 
financial or other s.:rl'ices provided hcrcumfor hy Manager. )..fanagcr m,1y assign its rights 
hereunder to manage the operations (hut not under tltc ( )ptilln) h1 S,in llicgn Huildin~ Ventures. 
I ,I,(', ,ir sueh uthcr entity l\mned for such purpose• h~ \fonuger. and Company and 01<.I ( Jpcrators 
acknowledge its approval of such assignment. 

4.3. lli;JJ!1'aI£DJ,11jonsund Warranties 11Lt\1J)l!lllill'., C'umpuny represents nnd warrnnls 
to Manager as follows: 

4.}.1. ( 'mnpany is a duly organized,, uliJly existing and in g11uJ standing under the 
laws ,,rcalifomia. The t \unpany represents anJ warrnnts 1ha1.1t1 Co111p1111y·~. knowledge. it 
hnlds or is pursuing all r<'qllired Approvals. which for purpllses of this Agreement means 
collectively all applicabk l'alif(imia San Dicgn Vil)' aml San Diego Cmully licenses. approval,. 
permits. uuthurizations. registrations and the like required hy any go1w11111ental organization nr 
unit lmvingjurisdicti,111 owr l'ompany m the Faeility nccessmy 10 permit the ( 'rn111x1n) lo ,11111 

and 11pcrnw the hieility us a cannabis cultivation sik, 

/11 · 

4.3.2. lhe l"o111pnny has full power. uuthority ant.I legal right 1\1 c:~ccute. perform anJ 
timely observe all of the provisions or this Agr,·emcnt. The l'ompum ',execution.deli wry and 
performance of thi, Ai;rccment have he~n duly au1hori~,1:d. 
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4.1.:l. !'his Agreement constitutes a valid and hinding ,,hliga1it111 uf 1111: ( 'nmrany and 
docs nnt mid will nnt consti1t1te a breal'11 nfur ,kfoull undt'r thc chanl'r Juru111cn1s. mernkrship 
agreements or byl;iws u~ the case nmy be of Co1npany nr th,· tcrms. co11dilit111,. or pn,vision, ,,1 
uny law, order. ruk. regulation.judgment. decree. ngr,·cmcnt. or i11s1rumcnl tn which Compan; 
is a parly or by which it ur any of its assets is bound or al'frctd. 

4.3A. Company shall., al its own expense. keep in i'ull lilrec and ert<.·<·t its il•gal 
,,xistcn,:e: and Company shall mak,· cnmmerdally renS<mahlc l'!forls tn nblain. as and when 
required for tl1<' pcrlimnance of its obligations under this Agrec1m:11I. nnd lo maintain the 
App_rllVuls required li.,r it timely to observe all nflhe terms and rnndi1inns ,,!'this Agreerncnl. 

4.J.5. Company is !he sole owner of the re11I proper!) on 11hid1 the Fadli1y is lt>eutecl 
1111d is the sole owner ol'lhc improvements comprising the l·m:ili1y ;rnd ull real and per:;onal 
properly lneuted therein. The Company lrns full power. a11ll1<ll·ity a11d lq;ul right tu t111n such rcul 
and pcrso11nl rrnpcny. 

4.3.6, There is no litigation or proceeding pending t)r threatened against Cnmpan, that 
could r<'Usonubly he expected to ad,wsdy al'fccl the validi1.1 ul'thi, Agreement t>r the ability or 
Company to comply with its obligulions under this Agrcc111enl. 

4.J. 7. The Coinpany nor uny of' its ag.:nls or suhsidiarks ha~ rcceiwtl any notice of 
revocation. mo<lilicatinn. denial or legal or administrating prncccdings relating lo the denial. 
revocmion ,ir 1m1dilicalion of any local or slate appro,·als. whkh. singly Min th~ aggregate. 
would prnhibil the Company·, Operations at the l·acility. 

5. FINANCIAL ARRANGEMENTS 

5.1 All ncl income. rcv.:nue. cash Jlu11. and other distribution, frnm Operations will 
he held by Manager as n Munagerncnl Fee. subjcd lu Mu1111g0r', l'urlhcr nhllgalions l(1 make 
payments and pay rent nml expenses as otlwrwisc• provicbl herein. 

5.1 One<' the current tenancy is extinguished. Managc·r shall pay 10 ( 'nmpany a 
monthly rental of $16,0(H) for its use of space· at the Facility. Thl' ( lid Opcraturs shall pay the 
NNN exp<'nses l,ll' the Facility and the debt scrvkc on an) lie11s until the existing tenants haw 
vacated ilw hidlit). whereupon the !\tanager shall take llll the l\'sponsihility ltn lhc NNN 
expense and remi1 ~ 18.200 in momhly ,·ental payment, 

5..'\. The ( lld Operators and Manager will split !he cos ls <>I' Cl I' aml other mitigations 
50J5lJ. and nne« the Option is exercised. tlw Manager 1or i1, a,,sig,we) anJ the Old Operators will 
nwn the properly and ct1sh 11nws from fvlanagcr on a Sl)i:ill hasis. 

S..l Ifa, Uld Operators arc and will n:main sokly responsible 1,,r !he lien nn the 
prnperly nr approx irnatdy $ I ,~50,000. and shall make al I payment,, Jue thereunder nn u lime!) 
has is pursuant ln the terms of the indebtedness. 
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).) Prior to the clo,ing or M:magcr's c•xer.-ise ur the t )ptinll, <.llW third I I 1J I of any 
remaining net inrnmc is to be paid lo Company tit hdng undcrstoud und agreed 111.11 the Ruselle­
Uunranlccd Payments. once due. :ire credited wwurd this payment ol' J ,1."i ,11' remaining net 
income sharing.) All such payments constituk ,t material part ol' Manager's obligations under 
I his Agreement. 

<,. TERM AND TERMINATION 

6.1. ·1 crm. Subject to the pro\'ision:; cnntai11cd in this Agreement. this i\greemcnl 
shall cornmence as urtlll' Lffcctivc Date and continue in full force and crt'i:et for a period ,1f 
twenty 120) years. 

6.2. I£m1itn11_io_n. bccpt us provided herd11. this Agreement is 1101 IL'nninahlc hy any 
Party and may only be not-renewed at .the optinn ol'tlw l'vlunugcr al illl' ,:x11iration ol'thc term 
hereunder through the prnvisinn of ninety (90) d,i)s· adv:rncc ,1,ritwn 11olicc. Ibis Agrcenwnt 
may be terminated thrnngh mutual consent or rvta11;1g,·r and Company. !"Iii, .\grccment nwy also 
be terminated at the uptinn ol'tlw Manugcr il't.ill' Opcrntinn, fail tu 11htai11 citlwr ri) nny Clil' "r 
nthL,r local approv1Jis. lll' tii) the rc,yuircd Calih,miu State permis,iulls and lk,·nscs. in em:h case 
lll nllow the conduct of Operations al the Fudlity. This 1\grccmcnl 111:ty be· h:nninated m the· 
option or the C\\t11pany upon the failure hy fv1rnrngcr to make any payments as urc required 
herein. and such fnilurc has gone uncured lilr twenty-live t.25 J days following notice to Munager 
hy Company and/or the Old Operators. 

7. RECORDS AND RECORD KEEPING 

_7.1. Access lo lnlornmlion. Compa11) hcrd1y aulh(iri;c anJ grants u, ~la11,1ger full 
and compktc access to all information. inslrumc11ls. tmd duettm<Cnls relating to Cnmpan) \\hich 
may be reasonably requested by Manager to pctfonn il:; obligalinns hereunder. and shall disclose· 
nnd make availabk to rcpresc'lllalives or l'vhnrngcr lin rc·riew and phntm:opying all rc·lcvam 
hooks. agreenmlls. papers. and records oft'ompany. Manager shall l'unlwr tinwly provide 
Company with all hooks and rcct.mls gcnci-atcd from { )perations. This ,hall hen cnntinuing 
obligation of the Parties following the ter111ina1inn lll' this Agreenll'nl tn thc c·xtcnt llcl'ded to 
implement the terms contained herein. 

8. OPTJON TO PltRC'HASE 

8.1 GnttHJ.1LVJJ.!ion. Company hereby grunts Managc·1· an oplinn to acquire a 
50'h, inl~rest in the Facility. as well as 50% of all applirnhlc pcr111i1s aml rights tltcrcto. that 
constitutes the land, buildings nml impr(1wtm,11ls uwncd by lhc Compan,· al and l\,r the Fucilit;, 
lucalion ("Option"). The Optinn is granted 1,,r and i11 ,·,111sideratiun ol'Manugcr·s payment ofa 
non-refundable Option Ice lnwurds the Optinn l,xncisc !'rice ul' Sc,cnly Fi•.c· J'lwusand Doll:1rs 
($75,000.00). which S75,000 shall be paid to { lid { lpc:ral,>r, 1111 M:m·h 1,. 211 I 8. regardless of 
whether Option has been cxcrl'iscd. 
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a. The 01<.l Operators and ivlunngcr acknnwl-,dg,• that tlw l'(:al <Sstntc interest slrnll 
nm he conveyed free and drnr uf all liens, hut that existing liens 011 the rl'al 
estate will remain in effect. The Old Operators ngrcc that the') ,1 ill he 
pcrsonully rcsponsihlc 1<,r the L0 xisti11g at the time t>t'Closing nl hmm us 
ltillnws: 

i. The Old Operators will hL' ,,oldy and pcrwn:ill) rcsp,msible li>r 
paying in a tinwly fashiun am! ultimately paying ni'f. the lirst 
lien of approximately $1. 2 50.00IJ. They hereby i ntlemn i I)' 
1\fanagcr anJ its successors from anJ against any and all 
claims. Jarnuges. ,ir payments that thl' !kn lwlJcr ur its 
successnr may seek in cnn,rcing its security i111ere,t and lkn 
rights with respect Ln lhc property. 

8.:! Lll)tion Vi,~l'.!:£isc Price. The Option r,w this 50°,;, interest sh:ill he' cxcrciscd h) the 
Manager sending notice of' exercise to the' Company. Thcrcartcr. lx·forc the t'lnsing !late. 
Manager shall depl>sit into Escrcl\\ the fulh,wing amounts leach an indcpc'tl(lcnt "l)pth,n 
Exercise Price") depending upon the date oi'thc notice ,,re~crcisc as follows: 

Uate of Option Exercise: 

December JI.2017 (or prior) 

March 31. 2018 ( or prior) 

.lune 30.2018 (or prior) 

(}ption E,:crcisc Pricc·li,1r_5t)0i,1 ,,r 
Lt!~LJ)ly: 

$2.250.llOll 

$2.175.000 

$2.501J.(l()I) 

8 .. 1 Closing nfbscrcm. f'serow shall dose, "nor before the ,i,:tieth 11,o'hl du) 
following the Date of the Option 1:,xereisc. al the mutual dirc,•1im1 nr the Pallies. ll'ith a qua Ii lied 
escrow company locakd in San Diego ( 'ounty. The Partk•s shall cooperate 1111d execute such 
document, as are reguircd It> transfer the ~ll'lu i111crcsl in till' land. huiltling. 1111d imprm·emen1s h' 

the l\fanagcr l>I the time of Closing. with the prnt,•ctions fin Ma11a,icr against licn liDldcrs as 
stated in R. la. above. 

8 .4 Expiration of UJ11i<J.n. I rtv1anugcr doex 1101 cxe'1Tisc the Option prior Lo July I , 
2018, ull oJ"Munager's rights lll exercise this Option shull cspirc. The cxpirn1io111Ji'the Op1ion 
shall not affect or alter the 11011-0ption related terms of this 1\grccmcnt. 

8.5 tvlanager's Upcrnling Agreement · Old Opcratur', 0111~1inManagg. Ii is 
the intcn1 ol"thc Panics to. upon exercise ul"1hc option hereunder al Section 8.1. :.,rnnt Old 
Open1Lorn. ,w their dcxigncc, a 3.1'h, ownership interest in the S,·rics upplic,1blc• to th,: Roselle• 
Facility in San Diego Building Ventures, 1.1.C. a Uduwal'c Series Limiled I .iahilil) l'o111p:.111y. 
Such ownership interest shall become etfrclil'l' as ,11' the· dosing nf" the ( Jpti,111. anti the Parties 
shall incorporate inw that Operating Agreement Sc1'ies such terms as arc rclkdc,d i111ha1 ~erwin 
LOI dated October 17. 2017 among the Parties with respect to Mal1ugers nftlw Series nni.l rdated 

·/ti, r Ll 
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issue, ,et forth tlll'rd11, !'he terms of the Op,•ratillt,\ t\gre,:ment for S;1n l>ieg11 lluilJing Ventures. 
I.I.(' shall govern the opc·1·t1tio1rn ol'the Roselle 1':1dlity and the Manag,•r 111lu111he elnsin[! of'thc 
Option. lhc Pmiil's shal.1 coopernte on the tim1l structurnl dcciskHts :ind docu111,•11tatinn 
consistent with the terms contained li1 the LOI. l'rnm mid ulkr th,· closing or Manager's 
c'Xcrcisc of the Optinn. this new managcnwnt. rnmp,my shall further tnkc 01w all .,fthe 
Munage(s duties and responsibilities as outlin,·d in this 1\,'rccmcnt. 

i{,6. Gnmt.Q[Cl If'. Notwithstanding n11y1hing cb,· c:,1mui1wd in this Al,!rccment. no 
obligation. passitge of time. date. or other tnatler ,~ith respect to the Option shall hecomc 
el'foctive until the City ofSnn Diego has grunted the Faciliry a conditional USl' permit ( .. Cl 11'"'1 
pcr111iliing the Company's Operations to !he satisli,ction nl' i'viunagcr. In that regard ,•ach ol' the 
,.!ates set forth in Seclion 8.2 above are tolkJ until !he 30'1'. 90"'. and I 50111 day. r,,spc,•tively. 
l,1i11i\\'i11g !he grnnting of the ('LIP. lo Manager·~ salisli1c!i@. l'hc cxpira!irn1 date ,,!'the Option 
in section 8.4. above. is similarly tolled. 

9. GENERAL 

9.1. tQ!l\'.CfSi1>11. :\t the option ol' Manager and in eunsul1atio11 \\ith the Old 
Operators, any nunprnlit nrny· lie converted int" n liir-pi·nlit cnlil) nnd mrned 11,, ilw Parties ma, 
n!hcrwisc agree. and w; is required for e,,mpliancc· with law. 

9.2. lndcmnilkulion. 

IJ.2.1. l ... 1Hl<;nrnification bv ( '•illlJ2il!J}. l '0111pa11y hereby agrc·c ID imlcmni (y. 
dl'lend. and bold lrnrntkss Manager. its onicers. directur,. owners. members. employees. agents. 
affiliutes. and ,a1bcontractors, from and against any nnd all dai,m. damages. ,knmnds. 
di.minulion in value. losses. liabilities. actinns. lawsuits unt.l ,,thcr proceedings.judgments. fines. 
assessments. penalties. awards. rnsts. and cxrcnscs (including reasonable :11tt1rncys' frcs) related 
111 third party claims. whether or not covered b) insurance. arising frn111 or rdaling t(\ any 1\illrLll 
misconducl rdaiing tu the bread, of this Ag1vc111ent by Company. llw pwvisiuns of this S,•,·tkm 
shall survive tcrminati()n m c.spiration of thb A11rcc1ncn.t. l'ornpnny shall im111cdiatdy n01il\ 
Manager of any lawsuits or actions. m ally thre;tt ther,·,,f. that ,m• k111l\\'ll nr k1•0111c k111mn to 
( \,mpany that mi!lht adversely affect any intcre,;1 nl'( 'omr,m.1 or \'l1111a~c·r 11lm1">cvcr 

(),2.~. !mfc1unifo;_,\(iQJ1 by M,rn,~.r. ~lllnagcr hereby agrees to i111Jc111nify. 
ddend. and hnld lmrntkss Company. their rc,spc\'tivc nfticc,rs. Jirectors. shart'l1nldcrs. emplnyecs 
and ag,ents from and against any and all claims. dnmagcs. dernanJs. di111i11111io11 in \'alue. losses. 
liuhilitks. adions. luw,rnits and other proceedings. ,i111l!,!mcnts. tines. assessmrnts. penalties. and 
awmds, costs, and cxpcnsc,s (induding reasonable Utlorncys' foes). wlwtlier ,,r nllt covered by 
insurance. arising from or relating to (a) any 1m1te!'ial hread1 ol'thb 1\gr1:e111c11t hy Manager, th) 
any nets ()r omissions hy Manager and its emplnyecs to the extent that s11d1 is not paid or l'llVl'!'Cd 
h)' the proceeds ol'insurn,wc. and (c) all orher !lpcrntion, conducl al the h1cility as part 1>1' 
Mana!ler providing i\Jm i nistruti ve s~rv kes t \l tht l · "mpnn) · I h,· provisions n I' this S,xtion shal I 
survivc· tcrn1inatinn lll' cxpirntion nflhis t-\gn .. 'l'llll'nt. i\11t,1,i1hs1a11Jing t!JL· il'il'egoing. \,l"nttagl·1' 

shall not indemnify ( '.nm pan) for the nets or omissions ol' otlwrs ernplnyL'd lH' t·ngaged b~ 
Comp~ny. or for m.iw:rs rdating to op~rntiorn; at the tw11 dowmrnir, suit,·, unless due tu the 
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gruss ncgligcnct of the Manager. Manager shall immediately notilY t'nmp:iny nl'tm) lawsuits or 
action,. or any threat thercol'. that arc known or become known In :vl.111a!-[er that might adverse!) 
uni.,ct tlll,\ inten,st nJ' Manager (Jr Company whatsp,•1w. 

().3. J)_is.rutc RgsgJu!i_oJ_l. In the event th:il any disagrc,,nwnl. dispute nr claim arises 
amung the Parties lwrdo with respect to the e111t,rcc11w11t or intcrprctali<Hl nl this Agreement or 
any ,pcdlic terms and provisions her ofor with respe,•1 to wh('!her a1 · · .. ' · ,reach L>r defoull 
hereof has or has 1101 occurred (collective;., -·, · e --:si.ic 1 Disp111L· shall ,he settled in 
acc,~mcc with the 1<,llowing procedures: 

9J.1. Meet and Confer. ln the ,•vcnl o!'a Disp111,: ,m10ng. the l'arlil's hereto. a 
P,uty may give written notice to all other l\inics se1ling liirth the nature of such Dispute (the 
··Dispute Notice .. ), The Parties shall meet and cnnlcr in San l)iqw l",mnly to discuss the 
Dispute in good ll1ith within Jive (5) days lollowing the other l'arliL's' receipt ol"the Dispute 
Notice in an allempt to resolve the Disput~. All representatiws shall meet al sttch date(s) and 
tirnc{s) as arc mutually com·cnicnl to the representatives ,,r ,·nch panicipun1 within the ··rvket and 
Conlcr l'L•riml"" (as deiine<l herein below). 

•>.3.2. Mediation. If the Panit's arc unahk H> r,·snlw th,· llisputc \\ithin tent Iii) 
days t,,llo11ing the date of receipt of the Dispute N\lticc by the uther parties 11hc "fvlcl't and 
Cont"cr l'crind'"). then the parties shall allcmpt in good foith lt1 S<·llle the l)isp111e through 
1wnhindi11g mediation under the Ruks of Practice and l'rov0,l11rcs ( the ··Ruic,·) ur .'\llR 
Scrvicc•s, Inc. 1··.,\DR Services··, in San Diego (.\iunt) within thirty I ~IJ) days nJ' ddiwry uf the 
initial Dispute Notke. A single disintercsted third-party mediator shall he selected hy .'\OR 
Services in ac,cordnnce with i1s then current Rules. !"he Pank•s 10 the Dispute shall share the 
expenses or the mediator nnd the other costs ,if mcdiat iun 011 a pro rnta hnsis. 

9 .. , .. 1. Arbilrution. 1\ny Dispute which ctm1wt he resolved by the Parties as 
ou!lined ab\l\'C. such Dispute shall be resolved by finul and binding arhitraliun ( the 
'·Arbi1n1tion""). The Arbitration shall be initiated nml nd111i11is1cred h)' and in accordance with the 
then current Rules uf ADR Services. Tlw Arbilrution sl1all be lwld in San Dieg<> County. unless 
the parties 11111lutilly agree to hnw such proceeding in s,mie nthn locale: the e?<acl time nnd 
location shall be decided by the arbitrator(s) sckctcd in accordam:c wi1h the then current Ruks 
nf ADR Scrl'iccs. The nrbitrulor(s) shall apply ( alifornia substantive la\\. M ledcrnl suhstanti\'C 
law where stale law is pn,empted. The arhilnilor(s) sckctcd shull have the power to cnl1ircc the· 
rights. remedies. duties. liabilities. and obligations nr discowry by the impnsitinn nl'thc same 
terms, conditions, and penlilties as can he impnst·d in like eirrurnstam:.·s inn civil action h) a 
court ol'rnmpe1e111jurisdicLion of the S!ak nl'Caliltirni11. rite mhitral\H'tsl shall have the power 
ln grant all kgul und cquitnble remedies provided by t'alif1m1in law und award rnmpcnsatm'} 
damag.:s pm\'idcd by California law, except that pt111ili,c danrngcs shall not be awarded. I he 
urhitrnhirtsJ shall pr.:pare in writing and provide to the Parties tut u11urd including factual 
linding& and the legal reasons on whiGl1 the award is hascd. The al'hitn11in11 award may he 
cnti-,rccJ through an action thereon brought in the Superior <'1111rl i(>r the Stale of California in 
San Diego Count). J"he prevailing party in any /\rhitratio11 ill'r,11111,kr shall he ,murded 
1\!~1::;onnhh:: attorneys· fo~:-.. expert and noncxpert witness l'()Sts :ind any ()ther expenses ineur!'cd 
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directly or in<lircctly with said 1\rbitration. induding without limitatiun the fl'es and e,\renscs Ill' 
the! arbilratorts ). 

'I IIIS l·:LECTION OF /\N Al.ll'RNATJVI: DISl'I IJI-. l'ROt'l'SS IS /\N 1\l'l·IRM/\ 1 IVl, 
WAIVER OF TI IE PARTIES' RIG! ITS TO/\ .lliRY TRIAL l'NDl'R l'Al ll'OR!',.;IA I.AW. 
Cal. C. Civ. l'ro. Sec ()'11. 13\' SIGNINU lll'l.OW. l·ACII PARTY IS FXl'II< Tl l.Y 
WAIVING JLiRY TRIAi. /\ND t\l 'THORIZIN<.i ANY ;\c,;I) /\I .I. 1'1\lfflFS I <l 111.F Tl IIS 
WAIVER \rlrll ANY C'OIJRT /\S TIIF WAIVI·R IO()lilRFJl t,~Jlll·R t al. t. Ci,. f'rnv. 
Sec. 631((1(21: 

.It II{ Y l'l{.l/\L WAl\il(D: 

lly:~ 

9.4. Fntirc' At.q:ecmcnt: Ame11<hnent. This ;\grec•rncnl cnn,;til1ilcs lhe rnlin, agreement 
among the Pal'lies rdated ll> the subject nrnner hcrl'ol'and supersede, all pri"r agrce111cnts. 
understandings. und kllers nf intent relating lo the subject muller hereof. l his Agrccrnenl m:I\ 
he amended or supplemented only by a writing executed h, all l'artics. Jlw lfreitals ,,r thi, 
J\gn,cmenl are incorporated herein b) 1his rderc:nec. 

l/,5. Notic .. c.s. /\II nntiecs. requests. d,·mand, or consents lwr,·1111<k1· shall he in \\rilinµ 
and shall be (kcnwd given and received when ddivcrcd, ii' ddivcreJ i11 pcr,1111. ,H· four ( 4) da)'S 
al\er bdng mailed by ccrtilicd or rcgistcn:d mail, poslagc prepaid, relllrn receipt rcqui.,slcd, ,Jr 

,.me (I) day a.lier being sent by overnight courier such us l·cdcrul I ,~pn:ss, 1,, and by the Parties al 
the follnwing addresses, or al such other addresses us 1hc l'nrtics mu) designate b) ,Hillen notice 
in the manner set lhrlh herein: 

Ir tn Manager: SoCal Building Ventures. I.LC' 
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Ir to Company: 

If to Old Operators: 

9.6. Cnuntcrparts. J'his Agreement mu) he· executed in uny number ,,1· c,iuntc·rparts. 
each <1!' which shall be an ,irigi1ml. but all of which. wlwn 1aken tugcthcr. will cnnstitutc one and 
the same instrument. 

9. 7. <J\lY£t:ni1mLuw. This Agreement shal I he eons1ru,•d and go\'em,~d in ,icrnrdancc 
11ith the laws nf the Stall' or Californi,1. without rdt'rence I<> conilic1 ,,I' law principles. 

<l.8. /'.}.ssigmncnl. Unless expressly set li.mh I<> lhe contrary lwrdnahnw. this 
Agreement shall 1101 be nssignablc by any l'urty herct« 11-ilhom 1.hc ex pres, wri11,·n consent uf till' 
other Parties; provided. however. Old lJpcraturs nm) assign their holding i111,·r,·s1 tu Mmmrdi or 
another legal entil) pwneJ hy the OIJ Op~rutors, and SoCal HuilJing Ventures. I .I.(· may assign 
all nr a portion or its rights and obligations 10 San I >ieµ,o Building Ventures. 11.l '. 

<J.9. Y{niwr. Waivc1' of any agrccmc·nt ,,r nhlignlion set li1rlh in this Agreement by 
(•ithcr Party shall nut prevent 1ha1 party l'rom later insisting upon full perli,rn1,111c,· 111'sueh 
agreement or obligation mid m, course of dealing. partial exercise ur nny ,k•lny nr foilurc on the 
par! ot'any Party hereto in exercising any ri1,d1t. p11\1er. pri1ikgc. «r l'<.'lllcdy under thi, 
Agrc1..•1nenl ur imy related ug.rccmenl or in~trumenl <ihull impair ,)r n:~lrid •Ill)' such right. ptn\Tf'. 

privilege or remedy or he ennstrued as a 11ail'er therefor. No waiver shall he valid a[!ainst "'') 
Party unless made in writing and signed by the Party against whom cnlh1n·111c111 ot ,rndi wail·cr 
is sought. 

9.10. Bindio~ l~'Jtect. Subject to the provisions set fortl1 in this Agreement. this 
/\grccmcnt shall be binding Llpon and inure· to the bcnetil of the i'nnics h,•n)lll and upm1 tlwir 
respective succl'ssors and assigns. 

9.11. W1!frcr or Ruic of ConstrucJjon. Fach Party has had the opp1,rtunily lO consul I 
with its own kgal counsel in cu1111ection with the revie\\, draliing. m1d n,·1•01iatio11 ol'this 
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Agrcc111c11t. i\cmrdingly. ihe rule or constntetion !hill un,' ambiguity in thh Agreement shall be 
c1111strucd against the drnliing party shall nut apply. 

<J.12. !ic•tcrabi!ity. If anyone or more of the prnvisitJns oi' this 1\grcc111cm is adjudg.:·J 
10 any extent invnlid. unenforceable. or contrary to lim by a c·,)urt or c1111111L·tcnt jurisdiction. each 
and all nftlw remaining provisinns of this Agn.,emcnl 11'ill no1 he affe,111:d 1hcrd1y and shall be 
valid and enli1rccablc lo the l'ullcsl extent permitted h, l:.t11. 

'i.U. h>rc.,,.Maieurc. Any Party shall be excused li1r foilurcs and dela,s in perlonnancc 
ol' its respective obligations under this AgreenH.'n\ due ll> ,m~· cm1se lwyond 1lw control and 
without the fault of ,uch patty. including with11111 li1nital.i,>n. Ull) :101 ul (iutl. 11ur. lt'rrorism. hit1· 
lcrrorisrn. riol or insun·edion. law or rcgulalion. strike. !loud. uurthquukc. \Htl<•r shortage. lire. 
L'Xplosion or inability due lo any of the al<>rcmcntionL,d cause, lo oht.1i11 necessary labor. 
111alcrials or lhl'ilitks. This rrovision shall not release such Party l'n>m using its best efforts lo 
uvoid or r,,11101·c such cause and such Party shall ,·,m1i1111t· pcrliinnancc hcretrn,kr with the 
111111ost dispall'.h \\henc\ er sud, causes arc rcnmvcd. l lp,m claim int' uny ,urh c~cusc or delay l,>r 
non-pcrli.>r111a11cc. such l'urty shall giYc prompt wrillrn notic,c ihercoi'tt> the other \'arty. provided 
that i'uilurc lo gi\c such 1wlicc shall not in any way limit the opcrnlinn oi'this prnvision. 

'J.14. i\uthoriznlion_for i\1,rccmcnt. The c·xccu1i,111 a11d per1;,rn1c111ct· t1l tlii,, Agreemenl 
hy Crnnpany and M,mager haw been duly attthoriLL'd b) ull ncecss:11-, hm s. n:solutions. anJ 
corpnrnte or partnership action. and this Agreement c,mslitules the valid and cnfi1rccablc 
nbligatirnis or t \1111pany and Manager in ncc,,rduncc \I ith its ienns 

'l. I~. Dutvto Collpmte. The Parties acktll)Wlnlgc that the Partic•s' 111u11rnl wopcr;1tinn 
is critknl In the ability of Manager and Company to peri'orm sucecss!'ully and cnil'ientl) its 
duties hereunder. Accordingly, each party agrees to wopcmlc l\tlly 11ith the other in formulating 
and implcmcnling goab and objectives which arc· in C11111pany·s hc,L interests 

'I.I<,. l'r,>]rictary and Confidential lnll,rnrnJL<m. The l'arlic•s agree with rcganl to 
Cnnlid,,ntial Information that Manager mny be given <>r obrnin as n rcsttll ol' Mruiagcr's 
pcrfonnnncc' under this Agreement. or vice verstt. slltlt C'onlitknlinl lnfonnalion is secret, 
cnnlidcnlial and pmprietal')'· a1,J shall be utilized 0111) li>r tl]l)sc• purposes or this Agreement or as 
,,thcrwis,· dit\'ctcd or agreed to in writing. The term "Conlidcntial lnh1nmt1ion" means any 
infol'l11atinn l>r km111icdgc concerning or in anj wn, rl'latL•d tll the practice,. pricing. acli\itics, 
slralcgic,. business plans. linancinl plans. trade secrets. relationship,, and 111ethmlulni!y or 
Operations ol'thL· business. perlimnancc of the Admi11is1rat11,· Scn·,ccs. 111 t>thcr mailer rdaling 
lo the business. The Parties shall take apprnpriatl' action to ,:nsurc that all cn1ployces pcrmincd 
access 10 Conliclcntial Information arc a11nrc t>f its l·onfi,knthil and pn,prictary natlll'c and the 
rcstric1ion, placed on its use. The Parties shall not rcpwducc M rnpy the t'onlidcntial 
lnfonnatiun or the t \1mpany, or any p<1rl tlwrcul', itl llll)' nwn11cr other than b necessary to 
perform under this Agrc•c111c111, and no Party shall disclos,• Ill' nt\icr11isc nrnkc the l'(lnfidcntial 
Information uvailublc lo nny other pcrson. corporminn. t>r "!her ,:11tily. ,•sccpt lt> the nthcr Party. 
or as otherwise required by law. 

'!. 16. I 1\11 Con tidential Informal inn eonsti IL Iles a 11al uahle. cnn tidcnt ial. srecial and 
unique asset. The l'arlics recognize that the' disclos11tl' nl' I onlidcntial lnl<H'l11t1lio11 111:ty l!ill' rise 
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to irreparable injury or da111agc that nrc dirtk11l1 111 cakulaiL'. and 11hkh cannt>t he adcqti.Hcl) 
compcnsutcd by monctmy damages. Accordingly. in 1hc ,•w111 ,,I ,my vi,,la1ion ,ir thrca1,~ncd 
violation or the contidcntinlity provisions of this Agreement. a n,m-1 iolming Party shall he 
cntitbl t11 an injunction restraining such violali,,n. 

9.17 Auditi,,nal Assurnnccs. The provision, nr this Agrcc·mcnt shall be scll'.opcT:Hive 
and shall not require' fu11her agreement by the• Parties: pn,vidcd. hcl\Vcwr. al the request of either 
Party. the other Party shall execute such additional instrume111;, und take such additional acts as 
arc reasonable and as the requesting Party may deem necessary Lu ctfrclualt' this Agreement. 

l/. 18 Consents, Arullilval~- m1.J Fxt;1:~'..t'il'. slLJ2lg:.r~:Ui»J· \\'lll'llever tl,i,; require, nn) 
consent or approval lo be given by either Parly. or eilher l'arly 11111,l or may L,xcrcisc diseretinn. 
and except where spccilically set li1rlh lo the contrary. the l'anks agrc1• 11,at such rnnscnl ur 
approval shall 1101 be 1111rcusonahly withheld or delayed. mul thnt such discretion shall he 
rcusm1nhly exercised. 

<J. I !J rhinl Pm1, Bcncliciarics. Except as ,,1hcrwisc• provi,bl herein. this Agreement 
shall 1wt l'011i'cr any rights or remedies upon an~ pL,rsnn nthcr than Mrnmgcr anJ Owner and their 
rcspL'Ctivc succcssorn and pennitted assigns. 

lli 



IN WI l'NLSS VI'! ll:RHlF. the Parties agrc,' 1,1 tlw lhrcgning 1,,rn1s of r1grcernent through 
the c.,ccution hclnw by their respectiw. July uu1hori7ecJ rcprc,;cnlutives ns uJ'the l:.ftectiw Oatc. 

"COMPANY" 

Rosel le Propcrti ·s, LL(' 

"MANAGER'., ·-

7 
/? 

"OLD OPEi ATORS" 

By: 
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