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1 || Darryl Cotton O e S e £
6176 Federal Avenue '
2 || San Diego, CA 92114 : [E R
619-266-4004 gghone)
3 1619-229-9387 (fax) ' 'y A SEAMONS. Dejaty
4 1| PRO PER
. SUPERIOR COURT QF CALIFORNIA
J
; COUNTY OF SAN DIEGO — CENTRAL DIVISION
8
9 LARRY GERACI, an individual, ) Case Nos.:
Plaintiff ) 37-2017-00010073-CU-BC-CTL
10 aintiit, g 37-2017-00037675-CU-WM-CTL
11 v % VERIFIED MEMORANDUM OF
: T POINTS AND AUTHORITIES IN
12 || Done Ly OTTON, an individual, and ) ypPORT OF DARRYL COTTON’S
- ; ’ ) RESPONSE TO
13 Defendants. ) (1) MOTION BY PLAINTIFF/CROSS-
) DEFENDANT LARRY GERACI AND
14 |} , AT A CROSS-DEFENDANT REBECCA
ﬁil’) RELATED CROSS-ACTION g BERRY TO COMPEL THE
15 ) DEPOSITION OF DARRYL COTTON
, e AND (2) MOTION BY REAL PARTIES
16 || PARRYL COTTON, an individual, ; IN INTEREST, LARRY GERACI AND
G REBECCA BERRY, TQ COMPEL THE
17 Petltlo]]el/Pla][ltlff, g DEPOSITION @‘JE:‘I?’-%B YL CQTTON
RV Ty ESE:
18 v ) |
o || CITY OF SAN DIEGO, a public entity; -~ 2ate:  Janwary 25, 2018
and DOES 1 through 25, o la .
Judge:  Hon. Joel R, Wohlfeil
20 Respondents/Defendants. Dept: C-73
21 |
5 REBECCA BERRY, and individual;
22 | LARRY GERACI, an individual, and
ROES 1 through 25,
23 :
24 Real Parties In Interest.
25
L. LEGAL INTRODUCTION
26
27 I, Darryl Cotton (Cotton or Petitioner), Defendant and Cross-Complainant in the matter
28 against Larry Geraci (Geraci or Respondent) and Rebecca Berry (Berry) and Petitioner/Plaintiff

“1 -l . V .
DARRYL COTTON’S VERIFIED OPPOSITION TO MOTIONS TO COMPEL

-
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! in the matter against the City of San Diego (City), submit these points and authorities in
2 opposition to the two motions before this Court seeking to compel my deposition (Motions to
. 3 Compel). As fully argl.ied below, the technical basis of my oppdsitioh is that, as a result of the
4 profeslsio.nal negligence of my then-counsel and the facts of this case, when this Court made a |
g factual finding that [ am unlikelj; to prevail on my cause of action for breach of contract énd
§ denied my Application for a Temporary Restraining Order (TRO Motion) on December 7, 2017,
7 it “abused its discretion.”
s Consequently, pursuant to CCP §§ 904.1(2)(6), 923 and the Emeryville line of cases, a
? Writ of Supersedeas and Writ of Mandate is warranted and the Motions to Compel should be
10 denied while my appeals are reviewed by the Court of Appeals (COA).! I respectfully submit
i that the only issue that this Court needs to fully understand to decide these Motions to Compe] is
2 whether this Court would have made a different factual finding regarding my likelihood of
B success on the merits of my cause of action for breach of contract had my then-counsel not been
14 negligent at the oral hearing and raised with this Court a single 1-page email.
13 IL. PLAIN LANGUAGE INTRODUCTION AND RESPECTFUL REQUEST
te The real reason I will be before this Court on January 25, 2018, once summarized in this
17 introduction, will make me sound like I am paranoid, suffer from delusions of being the target of
18 numerous conspiracies and will aimost assuredly make me lose all credibility with this Court at
1 the very onset, “Fro_rﬁ Oswald to Elvis, from Ollie to O.1., allegations of conspiracy have become
X the stuff of tabloid journalism and have the ring of a slug coin, The history of conspiracy, it has
21 been observed, evidences the ‘tendency of a principle to expand itself to the limit of its logic.’
2 {Krulewitch v. United States, 336 U.S. 440, 445 (1 949).(quoting Benjamin N. Cardozo, The
23 '
24
25 — ,
! Sec E. Stay by Writ of Supersedeas, Cal, Prac. Guide Civ, App. & Writs Ch. 7-E (“Stey” to preserve status quo
26 || following denial of TRO or injunction: Where a temporary restraining order or injunction has been denied and the
defendant threatens to perform the act in question, a stay of the trial court order obviously will not “preserve the
27 || status quo.” Hete, the appellate court has authority to {ssue a “stay” (as distingulshed from supersedeas) enjoining
defendant from doing the action in question pending the appeal. [CCP § 923—court of appeal may *make any order
28 || appropriate to preserve the status quo” during pendency of an appeal; People ex rel. San Francisco Bay

Conservation & Develop. Comm'n v. Town of Emeryvifie, supra, 69 C2d at 536-539, 72 CR at 792-794].).

2-
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: Nature of the Judicial Process 51 (1925)).]7
2 Your Honor, for.the first time inmy life I understand the concept of éognitive
3 dissonance. I believe myself to be a man of reason and logi. Although ] am not an attomey, I
4 can unders_tand the application of laws and principal 1o facts 10 analyze a situation and determine
d whether a cause of action is met. 1 ﬁrrnljr and complete.ly believe that based on the facts of my
5 case, the law and my reasoning below, that it is very simple and clear that this case brought by
7 Getaci was done in bad-faith in an attempt to acquire my property, the main subject matter of
8 this litigation, through a vexatious lawsuit,. Further, that once this Court confirms my allegations
? of actions taken by counsel during the course of this litigation, that this Court will be abéolute[y
10 appalled that our judicial system has been used so blatantly and disrespectfully as an instrument
i of misjustice. | o _ | :
2 However, despite believing in what I stated in the preceding paragrﬁph 100%, I have been
12 before Judge Sturgeon and this Court on [seven] occasions and not only has there been no
‘ 4 outrage, with the exception of one motion, all of my motions have been denied and this Court
13 even made a factual finding that I am unlikely to prevail on the metits of my case. Clearly, I am
16 missing something. I am left to conclude that the reason for this paradox is probably one of two-
1 causes.
18 First, what I believe and hope to be the case, the negligent and/or potentially fraudulent
o actions by counsel in this action have prevented Judge Sturgeon and this Court from properly
2 focusing on the substantive facts of this case and providing me appropriate lawful relief, Further,
21 due to intense stress and my own lack of ability to properly articulate myself before this Court, I
2 have not been able to communicate clearly and reasonably to tﬁis Court when ] personally have
2 been before it. I realize that this imposes a burden and makes it ﬁlore difficult for this Cdurt “to
4 get quickly to the crux of a matter and to craft creative problem-solving orders for [pro se]
% litigants.™?
26
27 2 Governmental Conspiracies to Violate Civil Rights: A Theory Reconsidered, Michael Finch. Montana Law
Review Volume 57. Issue 1| Winter 1996. Page 1.
28 3 See Handling Cases Involving Self-Represented Litizants, Administrative Office of the Courts. Jenuary 2007,
Page xi. (“[S]elf-represented litigants often have difficulty preparing complete pleadings, meeting procedural
Wmm_

Exhibit 1 to Darryl Cotton's Federal Complaint Page 3 of 334




Case 3:18-cv-00325-GPC-MDD Document 1-2 Filed 02/09/18 PagelD.66 Page 5 of 34

1 o
, It is for this reason that, although I believe Mr, Weinstein filed the instant Motions to
. Compel as a vexatious litigation tactic, I am grateful that he did. It gives me e lawful and
4 procedurally appropriate forum to fully éxplain the 'subsggm;iye issues to this Court and not have
M. Weinstein be able to have this response stricken or denied on some procedural grounds that
5 ) '
elevate form over justice. '
]
As noted above, I am applying for a Writ of Supersedeas: “The issuance of a writ of
7 .
supersedeas is not based on any statute, code section, or rule of coutt, but is within the inherent
8 _ .
power of the court, Whether or not a writ should issue depends ‘upon the special clrcumstances.
of eaclt case’ (West Coast ete. Co. v. Contractors’ etc, Board, 68 Cal.App.2d 1,6 [155P.2d
10
863]).” (internal citations omitted.)’ Additionally, pursuant to my appeal for a Writ of Mandate,
I1
. || relevantly and as summarized in the Rutter Guide:
12
13 “Mandate will issue only if the following requirements are met;
14 [1] No adequate remedy and irreparable injury...
15 However, notwithstanding an adequate remedy by appeal, a petition for writ of
mandate may be granted in gxceptional circumstances—e.g., where the issue
16 presented is of great public importance requiring prompt resolution and/or
17 constitutional rights are implicated. [See, e.g., Anderson v. Super.Ct. (1989) 213
CA3d 1321, 1328, 262 CR 405, 410; Silva v. Super.Ct, (Heerhartz) (1993) 14
18 . CA4th 562, 573, 17 CR2d 577, 583; and §] 15:6.1 ff.]
19 . [2] ... Additionally, the petitioner must demonstrate an abuse of discretion or .
20 respondent's failure to perform a nondiscretionary duty to act.”
It is the “special/exceptional circumstances” arising from the acts of counsel in this
21 .
matter, affecting the judiciary, deceiving this Court and the perception of access to justice by the
22 '
public in our judicial system that makes what was originally a very simple contractual dispute a
23 :
case “of great public importance requiring prompt resolution, ..
24 :
Thus, assuming I am not crazy, I believe that if the irreparable harm that I am facing is
25
26 1| requirements, and erticulating thejr cases clealy to the Judicial officer. These difficulties produce obvious
challenges.”)
27 it Sun-Mald Raisin Growers of Cal. v. Paul (1964) 229 Cal.App.2d 368, 374-375 {40 Cal.Rptr. 3521
28 : B.Common Law Writs, Cal. Prac, Guide Civ. App. & Writs Ch. 15-B (emphasis added.) -
id, i .
, -4- |
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: a.llowed to pass, then as stated by the Supreme Court of Cahfomla pllbllc confidence in the
2 judiciary will be eroded and this case “will reinforce an already too common perception that the
] quality of justice a litigant can expect is proportional to the financial means at the litigant's
4 disposal.” Neary v. Regents of Univ. of" Cah_’fomia, 3 Cal. 4th 273, 287,834 P.2d 119, 127-28
>[92y, - | |
6 However, there is the second possibility, which is that I am simply not reasoning well and
7 have had some form of mental or psychological impairment, And I am actually before this Court
8 wasting this Court's precious judicial time and resources, This is, [ am forced to conclude, a
? possibility, because December 12, 2017, when this Court denied my Motion for Reconsideration,
10 was the worst day of my life. As explained below, 1 was 100% positive that when I appeated
I before this Court on that day, I would be able to explain my then-counsel’s negligence at the
12- December 7, 2017 TRO Motion hearing, this Court would change its position and issue the TRO.
3 Instead, my Motion for Reconsideration was denied and, given my expectations of having “my
1 day in court,” 1 was in so much shock that I suffered a mini- stroke, & TIA, and had to go to the
1 Emergency Room (see Exhibit 1; medica! records from admission to Mercy Scripps Hospital).
16 {{ The next day, when my financial investor told me, as a result of the denial of my
17 Reconsideration Motxon, that he was going to cease funding my business and this litigation
18 because he needed to “cut his losses," I went to his location uninvited and physically assauited
1 him. (See Exhibit 2 - Supporting declaration of Joe Hurtado.) He was going to call the police
X and have me arrested. I will forever be grateful that he did not and instead called a medical
2 doctor who found me to be a danger to myself and others (See Exhibit 3; Declaration of Dr.
2 Carolyn Candido stating that I was a danger to myself and others and was suffering from Acute
2 Stress Disorder). _
24 In light of the above, T am open to the fact that [ am not thinking clearly and would like to
o respectfully request that this Court, when determining whether‘to grant or deny the Motions to
2 Compel, that it please provide a written opinion regarding my allegations of facts, law and
27 reasoning below that make up the “special/exceptional circumstances” of my case and which are
28
-5-
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1
the basis of my appeal, To be completely clear, I fully recognize that, especially if I am simply
2 R
-{{delusional, this Court has no obligation to me whatsoever to provide any reasoning.” But | ask
3. o _ . :
the Court to please believe me when I say that I am incapable of expressing in written words here
41 :
the everyday anguish 1 face thinking that I am losing everything of value in my lifé, that I am
5 . '
letting down my family, friends and business partners of over 20 years, and that I will soon be
6 .
destitute due to Geraci’s vexatious lawsuit and the negligent actions of counsel who failed to live
7
up to their ethical obligations, I fear if I am not thinking clearly and there are legal, valid, and
]
|| substantive reasons for the things that have happened, I may not be able to fully understand the
9 S .
legal concepts that justify such actions (however personally 1 disagree with them), A written
10 . .
opinion that I can slowly review and research the legal language and concepts of, analyzing my
11 . '
arguments below, would truly and sincercly be appreciated. It would, as perverse as it sounds, be
12 ‘ :
a source of great solace to me. Understanding that Geraci’s lawsuit against me has some
13 :
modicum of merit would be a great relief to me and would take away what is the unfounded
14 '
every day, rclentless and intense rage I have against Geracl and counsel in this case and the
15
despair that I feel at being unable to access justice because I cannot, with my limited time and
16 '
resources, navigate the complexities of what is supposed to also be my judicial system.
17
' III. MATERIAL FACTUAL BACKGROUND
18
A Summary of Sole Underlying and Case Dispositive Issue in this Matter (the “Rea] [ssue™)
19
In November of 2016, Petitioner and Respondent met and came to an oral agresment for
20
the sale of Petitioner’s Property to Respondent (the “November Agreement™), Materially, at the
21 : .
22 ||3 :
See Nakamura v. Parker (2007) 156 Cal.App.4th 327, 335-336 [67 Cal.Rptr.3d 286, 290] (*‘Where, as here, a trial
23 || court is not explicitly required by law to state reasons for the decision rendered, the integrity of adjudication'does
not necessarily require an explanation; but that certainly does not mean a court shonld decline to provide any
24 || reasons for a ruling. “By and large it seetns clear that the fairness and effectiveness of adjudication are *336
promoted by reasoned opinions. Without such opinions the parties have to take it on faith that their participation in
25 || the decision has been real, that the arbiter has in fact understood and taken into account their proofs and arguments.
A less obvlous point is that, where a decision enters into some continuing relationship, if no reasons are given the
26 || parties almost inevitably guess at reasons and act accordingly. Here the effectiveness of adjudication is impaired, not
only because the results achieved may ot be those intended by the arbiter, but also becanse his freedom of decision
27 || in future cases may be curtailed by the growth of practices based on a misinterpretation of decisions previonsly
rendered.” (Fuller, The Forms and Limits of Adjudication (1978) 92 Harv, L.Rey, 353, 388.)".)
28
- .
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: meeting at which the parties reached the November Agreement, Respondent (i) provided

2 Petitioner with $10,000 in cash to bé applied towards a total non-refundable deposit of $50,000

3 and had Petitioner execute a document to record his receipt of the $10,000 (the “Receipt™) and

4 (i) promised to have his attorney speedily draft and provide final, written purchase agreements

: for the Property that memorialized all of the terms that made up the Novembef Agreemett (the

6 “Final Purchase Agreement”).

7 _ On the same day the November Agreement was reached, Respondent emailed Petitioner a

8 scanned copy of the Receipt. Petitioner, recognizing the Receipt could be construed as th_e final

? purchase agreement for the Property, emailed back asking Respondent to specifically confirm the
10 Receipt was not the final purchase agreement as it failed to incorporate material terms,
t Respondent replied, acknowledging Petitioner’s request for his confirmation and specifically
12 providing said confirmation that the Receipt was not the Final Purchase Agreement (the
13 “Confirmation Email”). (See Exhibit 4 (contains all 14 emails between Geraci and myself, There
14 are no other written documents or communications between myself and Geraci other than text
> messages.)
16 Thereafter, Respondent breached the November Agreement by, inter alia, failing to
1 provide (i} the balance of the non-refundable deposit and (ii) the Final Purchase Agreement,
18 Consequently, almost five months later in March of 201?, Petitioner teﬁninated the November
9 Agreement with Respondent for breach. After terminating the November Ag.reement with
20 Respondent, Petitioner entered into a written real estate purchase agreement with a third-party
2l for the sale of the Property (the “Real Estate Purchase Agreement”). (Exhibit 5; the Third-Party
2 Purchase Agreement.)
2 After Petitioner terminated the November Agreement, Respondent filed the underlying
o lawsuit seeking to stymie the Real Estate Purchase Agreement and to acquire the Property
% through a vexatious lawsuit (“Respondent’s Lawsuit”), Respondent’s Lawsuit is premised solely
% and exclusively on the allegation that the Receipt i.s the Final Purchase A greement. Thus, putting
2; aside an overwhelming amount of additional and undisputed evidence, Respondent’s own written
2 ' :

7- ' _
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Exhibit 1 to Darryl Cotton's Federal Complaint Page 7 of 334




Case 3:18-cv-00325-GPC-MDD Document 1-2 Filed 02/09/18 PagelD.70 Page 9 of 34

L3

D 20 -~ N th I

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

admission in the Confirmation Email stating the Receipt is not the Final Purchase Agreement is
completely darrining and di5positive (See Exhibit 4.)

Respondent has never, @)in the almost five months between his sendmg of the
Confirmation Email and the termmanon of the November Agreemcnt or (i) in any pleadm gor
oral argument in the two underlymg civil matters to date, challenged, disputed, denied or even
acknowledged his own written admission in the Confirmation Email that the Receipt is not the
Fina! Purchase Agreement - in complete contradiction of his own complaint. Furthermore,
Respondent has neither produced nor even alleged the existence of a single piece of evidence to
support his contention that the Receipt is the Final Purchase Apgreement,

Respondent’s entire :'ind sole superficial litigation strategy has been to rely on the Statute
of Frauds (“SOF™) and the Parol Evidence Rule (“PER”) to prevent the admission of his
Confitmation Email, However, the trial court denied Respondent’s Demurre:: based on the SOF
and the PER. Moreover, even if the trial court had held that the SOF and the PER did apply in
the first instance, the legal concept of promissory estoppe! in California undeniably makes clear
that_Respondenf’s reliance is fnisplaced. The seminal case of Monarco makes clear that -
Respondent’s actions in this c;ase would be an unconscionable act and result in his unjust
enrichment. Thus, with no just basis for filing Respondent’s Lawsuit, the only reasonable
conclusion that can be reached is that Respondent did so to unjustly acquire Petitioner’s Property
through & vexatious lawsuit, .

B, Additiona] Material Backeround

Petitioner initially, given the simple nature of the Real Issue, belie ved that he would be
able to represent himself pro sela gainst Respondent’s Lawsuit. Petitioner prepared and filed an
Answer to Respondent’s Lawsuit and a Cross-Complaint. Petitioner’s Answer and Cross-
Complaint were denied by the Court for failing to comply with procedural requirements,
Petitioner realized, notwithstanding the simplicity of the Real Issue, that he would be unable to
efficiently represent himself in a.legal proceeding and entered into an agreement with a third-

party to finance the litigation (the “Investor”) against Respondent’s Lawsuit in exchange for a

8-
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portion of the proceeds that he would receive from the Renl Estate Purcliase Agreement
Investor did research, interviewed and hired a local law firm that had successfully
handled a similar matter for 5 landiord (the “Slmllar Lawsu:t") The Investor negotiated with M,
Demian for Mr. Demian to ﬁJIly represent Petitioner and to prowde his services on & financed
agreement of $10,000 & month, The understanding was that the law firm would fully represent
Petitioner to have Respondent’s Lawsuit adjudicated as quickly and efficiently as possible, Thus,
if inany given month the law firm billed more than $10,000, the balance would be carried over

and made up for in future months in which there was less than $10,000 a month bilied or upon

{{conclusion of Petitioner’s legal actions. (See Exhibit 6; email with Mr. Demian regarding

$10,000 payment and rctainer'.agneement with Mr, Demian.)

The reality was, .the law firm did not want to actually do more than $10 000'of work a
month. It heavily resisted doing the work necessary and preparing the Shoncnmg Time and TRO
Motions. The end result was that Petitioner’s counsel was ill-prepared for the hearings and, most
egr:eglously, completely failed to represent Petitioner’s interest at the TRO Motion hearing,
Specifically, as fully detailed below, Petitioner’s TRO motion argued that Petitioner would more

likely than not prevail on his Causes of Action for Breach of Contract and Declaratory Relief.

|| Petitioner’s moving papers put forth three arguments in support of his likelihood to preveil on his

Breach of Contract claim and, essentially, one argument in support of his Declaratory Relief
claim, |

Summarily, the three argﬁmcnts in support of his Breach of Contract claim are that (i) the
undisputed communications between the parties, inéluding the Confirmation Email, make clear
that the Receipt is not the Final Purchase Agreement as Respondent alleges, (ii) that the trial
court had already denied Respondent’s attempt to utilize the SOF and the PER to prevent the
admission of the Confirmation Email when it denied Respondent’s Demurrer and (iii) even if the
trial court were to have ruled oﬂmeﬁwise or change its view, the concept of promissory estoppel
would clearly prevent the use of the SOF and the PER to effectuate an unconscionable fraud or

unjust enrichment, which would take place here ifthe Confirmation Email were prevented from

9.
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1 |
being legally taken noticé of here as Respondent argues. The argument in support of the

2 || Declaratory Relief claim is based ona propeﬁy aner’s constitution.al'right to determine .who

3_ may use his property-as he sees fit —the exact same legal reasoning used by Petitioner’s then-

4 counsel to prevail in the previous Similar Lawsuit. '

: C.  The TRO Motion Hearing

§ At the TRO Motion hearing, counsel for Respondent referenced the Receipt and said,

7 essentially, “your Honor, we have a valid contract for the property, end of story.” At this point,

8 Petitionet’s then-counsel should have, at the very least, raised the Confirmation Email and

? explainéd td this Court.that there was undisputed evidence that completely contra;dicted
10 ‘ Respondent’ﬁ own argument and that the Receipt was the final purchase agreement for
t Petitioner’s property. He did not. Instead, he argued solely the constitutional grounds for .
2 prevailing on the Declaratory Relief cause of action, which, unsurprisingly, did not persuaﬂe this
3 Court. Consequently, this Court made factual findings that I was unlikely to prevail on the merits
14 of my cause of action for breach of contract and that 1 was facing no irreparable harm.
. The only relief sought by Petitioner via the TRO was that Respondent be enjoined from
e withdrawing and/or sabotaging the CUP application pending on the property and that a Receiver
17 be appointed to oversee the CUP application pending resolution of Respondent’s Lawsuit,
18 Petitioner, for valid reasons below, simply wanted to have Respondent enjoined from sabotaging
19 the CUP application pending resolution of Respondent’s Lawsuit and the court addressing the
20 Real Issue. During the TRO Motion hearing, the trial court judge reviewed the proposed order
2 submitied by Petitioner and asked opposing counse! what was wrong with an agreement by
2 Respondent or an order enjoining such action, to which Respondent’s counsel replied that there
2 || was nothing specific, just the conceptual notion that his client should not be prevented from
2 being able to do as he wished. The court did not pursue this line of reasoning further.
%5 In other words, the very action that Petitioner sought to prevent was de facto approved of
% by the trial court, As explained below, withdrawing and/or sabotaging the CUP application is,
27 from Respondent’s perspective, the best and only reasonable course of action to take in order to
28 ‘

-10-
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i . . :
mitigate his damages to Petitioner —~ assuming Petitioner is able to getto a point in the judicial
) L :
system in which the Real Issue will be reviewed and adjudicated by the court. Thus, having the
3 o
trial court specifically allow the very course of action that will irreparably harm Pefitioner is
4 .
maddening and a source of every day extreme psychological and emotional distress.
5 : .
Immediately after the TRO hearing, Investor called and informed Petitioner about his
6 .
then-counsel’s failure to raise the Confirmation Email or any of the other arguments in support
7 .
of his Breach of Contract claim. After speaking with Investor and his then-counse!, Petitioner
8 :
fired his then-counsel, Thereafter, Petitioner filed his Reconsideration Motion and the aftermath
9 : '
of what happened after its denial is described above in the introduction.
10
D. Ethical Violations by Counsel
11
After the denial of my Motion for Reconsideration, I made numerous calls to the State
12 ‘
- |{Bar of California and calls to its Ethics Hotline regarding the actions of Mr. Demian. Based on
13
my descriptions of what took place at the TRO Motion hearing, I was directed to various ethics
14
opinions and judicial cases (set forth below), that support the position that Mr, Demian was, at
15
the very least, professionally negligent. Of note, it appears, a!l counsel present violated their
16
ethical duties that day when they failed to raise with your Honor the fact that my counsel had
17 .
been negligent in raising with this Court the single most material and dispositive piece of
18
evidence that was in the moving papers. As noted in one of the ethics opinions, referencing the
following Court of Appeals case:
20 "[Aln attorney has a duty not only to tell the truth in the first place, but a duty to 'ald the
court in avoiding error and in determining the cause in accordance with justice and the
21 established rules of practice.’ (51 Cal. App. at p. 271, italics added.) Observance of this
72 _duty, we might add, prevents the waste of judicial resources, and the opposing party's
time and money.?"
B I will, after submission of this pleading to this Court, begin compiling my email records
24 with Mr. Demian, Mr, Weinstein and Ms. Austin and intend to file complaints against each of
= them with the State Bar of California regarding their actions in this case. As to Mr. Weinstein
26
27
8 Datig v. Dove Books, Inc. (1999) 73 Cal.App 4th 964, 980981 [87 Cal.Rptr.2d 719), as modified on denial of
28 || reh'g (Aug. 13, 1999) )
-11- _ .
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24
25
26
27
28

and Ms, Austin, for bringing and maintaining a lawsuit with no probable cause. And, as to Mr.

Demian, for his professional negligence and, as argued below, potenﬁally fraudulent behavior.

D..  Emotional and Financial Pregsure

Submiitcdlherewith to this Court is the Secured Litigation Financing Agreement, which,
because of confidentiality provisions and with this Court’s approval, shall not be made publi.c.
However, as detailed therein, because of this litigation, I have been continually forced to sell and
negotiate for financing for my businesses, personal, pmfessibnal and litigation needs. To
summariz.e, on March 21, 2017, when I sold my Property to the Third-Party Buyer, provided the
CUP was issued, I was going to receive $2,000,000; a 20% equity stake in the business; and a
guaranteed $10,000 a month payment for 10 years (minus agent and transaction fees). Assuming
the CUP was not issued, I would have received $100,000 and kept my Property, from which I
have run my business and non-profit 151 Farms for over 20 years. As of the day I submit this
pleading with this Court, if I fail to prevail in this litigation, given all of the liens against my
Property required to finance this litigation, I will be left completely destitute and with no home.?

| | ARGUMENT
A. Due to Counsel’s Negligence, the Court Incorrectly Denied my TRO Motion

“[TJhe elements of a cause of action for breach of contract are (1) the existence of the
contract, (2) plaintiff's performance or excuse for nonperformance, (3) defendant's breach, and
(4) the resulfing damages to the plaintiff.”® (Oasis West Realty, LLC v. Goldman, 51 Cal. 4th
811, 821 (2011))

8. Geraci Breached The Agreement Reached on November 2, 2016

Neither party disputes an agreement was reached on November 2, 2016, However, as
described above, Geraci’s contention that the November Receipt is the full and final agreement
between the parties for the purchase of the Property is completely contradicted by his own
admission on the same day the Novemnber Receipt was executed, See Exhibit 4.

As noted, Geraci has never contested the Confirmation Email and, thus, Geraci’s

? See supporting declarations of Darryl Cotton,
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subsequent silence show that he admits the existence of those terms ~ speciﬁcally, that “any

o

final” agreement, would contain my 10% equity stake. (See, e.g., Keller v. Key System Transit

[#3 ]

Lines (1954) 129 Cal.App.2d 593, 596 [*The basis of the rule on admissions made in response to

accusations is the fact that human experience has shown that generally it is natural to deny an

: accusation if a party considers himself innocent of negligence or wrongdoing.”].

§ b. .Q'gxéci and Berry’s Reliance on the Statute of Frauds and the Parol Evidence Rule Is

7 Misplaced '

8 It appears that Geraci’s complaint and his entire defense to my cross-complaint is

? premised on the Statute of Frauds. As discussed above, Geraci’s admission that the November
10 Receipt is not the final agreement is damning and dispositive. His attempt to cling to a 3-
1l sentence one page document as the bc-alllend-all for our deal is not credible under any
12 reasonable interpretation of the evidence. The fact is, the 3-sentence one page document s, on its
13 face, ambiguous and the terms we actually agreed upon are reﬂeéted in our emails and texts,
14 which are reliable, credible, and controlling, Indeed, the Court previously ruled as such on
2 November 6, 2017, when it ruled against Geraci’s statute-of-frauds-and-parol-evidence-rule-
16 based demurrer. Thus. with the Court’s ruling, there is no legal bgsig. at all on which Geraci can
17 prevail in this action,
18 Moreover, the statute of frauds does not apply and is not permitted to be used for an
1o unconscionable fraud or to unjustly enrich a third party, which would be the result if the Court
@ were now to cancel its previous determination that the Statute of Frauds is no bar to Cotton, The
2 California Supreme Court is clear on this peint - the doctrine of promissory estoppel has been
= “consistently applied by the courts of this state to prevent fraud that would result from refusal to
23 enforce oral cdntracts in certain circumstances.” (Monarco v, Lo Greco (1950) 35 Cal.2d 621,
2 623.) Per the agreement reached by the parties in November, Geraci was to pay $800,000 and
2 ensure [ received at least $10,000 a month from operations of the MMCC which would last for
2 an estimated 10-year period at minimum. This is an obligation of approximately $2,000,000.
47 Thus, Geraci is estopped from asserting the statute in this case as it is both an unconscionable act
28

-13-
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and it would result in an unjust enrichment to Geraci of $ 1,200,000 ~ minimum. |

¢. Cotton Will Be Irreparably Harmed if the Court. Does Not Grant the Injunction

It is clear based on the above that Geraci brought this action with no probable cause
attempting to acquire the property through a vexatious lawsuit, However, at some poiht, miy
parly who brings a lawsuit with no probable cause will realize, as the case progresses, that the
trial court will be able to determine what is really going on. At that point, any such party must
take what actions they can to mitigate their actions, I realized that, which was the basis of my
TRO request. I believed I would ultimately prevail on the merits of my case, but wanted to
ensure that Geraci could not withdraw and/or sabotagé the CUP application to mitigéte hi§
damages to me. |

Ahbay Schweitzer is an architect, a building designer and the owner of Techne, a local
design firm that was engaged by Larry Geraci to acquire the CUP at the Property. Schweitzer is

Geraci’s exclusive agent. Per Schweitzer’s declaration regarding the issuance of the CUP at the

Property, he has:

“Been engaged in the application process for this CUP application for
approximately twelve (12) months so far...[and] [t]here is one major issue left to
resolve regarding a street dedication. I expect this issue to be resolved within the
next six (6) weeks.” (See Exhibit 7 - Declaration of Abhay Schweitzer.)

Schweitzer executed his declaration on October 20, 2017, Thus, it is possible that Geraci,
now realizing that at this point the truth would come out, may already have faken'steps to
covertly'sabotage the CUP application to prevent it from being issued. This ismy biggest fear,
Though I am distressed every day because of this entire situation, the denjal of the TRO is what
is driving me literally insane ~ the fact that every day that has passed since the TRO motion was
denied has made it clear to Geraci that he is going to lose and he has had so much time to take
covert actions to sabotage the CUP application in a way that will not be possible to discern and
will prevent him from being legally liable. By doing so, if I ultimately prevail in this lawsuit, his

damages will have been mitigated by millions.

I note, per Mr, Schweitzer’s declaration, the second most important and final item that

-14-
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1 1| will be required to issuc the CUP is a public hearing which he estimates to take place in March,
2 |l other words, Geraci still has the ability to sabotage the CUP application before this ;natter is
3 even scheduled for trial.
: The harm I face is all-encompaﬁsing, affecting my profgs_.sional, persbnal, and every
6 aspect of my life, Those who are close to me. have seen rme s‘lowlj be worn down, but the mental
7 |[and Iﬁsychological stress is real, The negative .effect to me and everything of import in my life is
8 |iread, Please see my supporting declaration submitted he:;ewith, as well as those of (i} Don Casey,
? | i) Michael Kevin McShane, (iii) Shawna Salazar, (iv) Sean Mejor, (v) Cindy Jackson, (vi)

10 James Whitfield, (vii) Michael Scott McKim and (viii) Cheryl Morrow (all attached hereto as

i Exhibit 15}

12
13 B. Writ of Supersedeas
14 “A writ of supersedeas may be granted only upon a showing that (&) appellant would

15 || suffer irreparable harm absent the stay, and (b} the appeal has merit. [See Smith v. Selma

16 || Community Hosp. (2010) 188 CA4th 1, 18, 115 CR3d 416, 432),'°

17 . Asargued above, (i) I will suffer irreparable harm if Geraci is allowed to withdraw and/or
18 coverily sabotage the CUP application and (i) tny appeal has merit because, but for Mr.
19
Demian’s incompetence, this Court would have approved my TRO application.!
20
“CCP § 923 grants the appellate court virtually unlimited discretion to make orders to
21 preserve the status quo in protection of its own jurisdiction, including issuance of a stay
79 “order other than supersedeas, [CCP § 923; People ex rel. San Francisco Bay
Conservation & Develop. Comm’n v. Town of Emeryville (1968) 65 C2d 533, 538-539,
23 72 CR 790, 793]
24 (a) [7:274] “Stay™ to preserve status quo following denial of TRO or injunction:
Where a temporary restraining order or injunction has been denied and the defendant
25 threatens to perform the act in question, a stay of the trial court order obviously will not
2% “preserve the status quo.” Here, the appellate court has authority to issue a “stay” (as
27 | E.Stay by Writ of Supersedeas, Cal, Prac. Guide Civ. App. & Writs Ch, 7-E
28

1 See Declarations of Darryl Cotton
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1 'distinguished from supersedeas) enjoining defendant from doing the action in question
5 pending the appeal, [CCP §'923—cou1't of appeal may “make any order appropriate to
preserve the status quo™ during pendency of an appeal; People ex rel, San Francisco Bay
3. Conservation & Develop. Comm'n v, Town of Emeryville, supra, 69 C2d at 536-539, 72
CR at 792-794]12 :
4 At the TRO hearing, your Honor reviewed the proposed TRO order and asked Mr,

> Weinstein what would be wrong with preventing his client from vﬁthdrawing the CUP

6 application on the Property. Mr. Weinstein replied something to the effect that his client should

7 not be prevented from doing as he wishes. (See Exhibit 8 Declarations of Elizabeth Emerson

8 (stating “At the hearing, the judge asked Mr. Weinstein what would be wrong with preventing

9 the withdrawal of the CUP application. Mr. Weinstein replied something about his client having
10 freedom to do what he wanted.”) and Mr, Mass (stating “Mr. Demian, counsel for M, Cotton,
I i not raise any email arguments with the Court.”)
12 In other words, given that Geraci brought forth this action to prevail with vexatious
13 tactics and not anticipating 1 would be able to secure financial backers to hire counsel, he would o
14 at some point realize he will lose this case on the merits. In that case, knowing he would be liable
151 for damages, but that those damages are exponentially higher if the CUP is issued, he would be
16 incentivized to withdraw and/or through subterfuge have the CUP sabotaged so as to limit his
17 liability. Thus, this Court unknowingly de facto allowed Geraci to take an action that is in his
I8 best interest but is unjust towards me — the destruction of the “fruits” that I would ultimately seek
19 in the Couﬁ of Appeals if I lost this action or if he simply delays this action long enough to
20 covertly sabotage the CUP application while he still has exclusive control.
21 Thus, even assuming I am incorrect about some facts and law above, allowing Geraci to
22 withdraw the CUP as this Court allowed would deprive the COA of its jurisdiction and CCP §
23 923 is perfectly on point here because it “grants the appellate court virtually unlimited discretion
24 to make orders to preserve the status quo in protection of its own jurisdiction, including issuance
25 of a stay order other than supersedeas.”
26 || C. Writ of Mandate
27 lln E.Stay by Writ of Supersedeas, Cal. Prac. Guide Civ. App. & Writs Ch. 7-E
28
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1 . : _
A vrit of mandate is appropriate where a beneficially interested petitioner has no plain,
- i
speedy and adequate remedy at law, and Respondent has a clear, present and ministerial duty, or
3 '
has abused its discretion. (Code of Civ. Proc., § 1085; see, e.g. Robbins v. Superior Court (1985)
4 , .
38 C3d 199,205 (“Robbins.”)) For the reasons argued above, this Court should reverse its
5 . N . '
position on the TRO Motion and direct the City to transfer control of the CUP application to me.
6 :
Or, at least, as requested below, appoint a receiver to manage the CUP application until the
7
merits of this action are finally adjudicated and prevent Geraci from sabotaging the CUP
8
application,
9 ||D. Ethical Considerations
10
1" As noted above, the case law language below cited to in the ethical opinions of the State
12 Bar of California, appears to be completely applicable here to the actions of counsel:
3 1. Per the Supreme Court of California, “Business and Professions Code section 6128
1 provides in relevant part: ‘Every attomney is guilty of a misdemeanor who ... is puilty of any
s deceit or collusion, or consents to any deceit or collusion, with intent to deceive .., any party.’
16 “That section [6128] and subdivision impose a duty on attomeys to ‘employ ... such means only
17 as are consistent with truth, and never to seek to mislead the judge or any judicial officer by any
8 artifice or false statement of fact or law,””13
. 2. The State Bar of California Standing Committee on Professional Responsibility and
20 Conduct Formal Opinion No. 2013-189 discusses “Deceitful Conduct” and cites to Datig v. Dove
. Books, Inc., a Court of Appeals case that states the following (all emphasis in original text):
) . Defense Counsel Failed to Do His Duty as an Officer of the Court and Acted in Direct
Violatlon of the Trial Court’s Local Ruies
23
Business and Professions Code section 6068 provides, in relevant part: “It is the duty of
24 an attorney to do afl of the following: [T} ... [] (b) To maintain the respect due to the
2 courts of justice and judicial officers, [Y] (¢} To counsel or maintain such actions,
5 proceedings, or defenses only as appear to him or her legal or just, except the defense of a
26
27 13 Silberg v. Anderson (1990} SO Cal.3d 205, 219 [266 Cal.Rptr. 638, 786 P.2d 365], as
oy |{ modified (Mar. 12, 1990)
«17- .
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- person charged with a pubhc offense. [{] (d) To employ, for the purpose of maintaining
the causes confided to him or her such means only as are consistent with truth, and never

to seek to mislead the judge or any judiclal officer by an artifice or false statement of fact
or law.” (Italics added.) _

Further, the Rules of Professional Conduct requue that 1 member of the State Bar “[s]hall
not seek to mislead the judge, judicial officer, ot jury by an artifice or false statement of
fact or law.” (Rules Prof. Conduct, rule 5-200(B).) (4) “ 'Honesty in dealing with the
courts is of paramount importance, and misleading a judge is, regardless of motives, a
serious offense.'” (Paine v. State Bar (1939) 14 Cal.2d 150, 154 [93 P.2d 103), italics
added; see also Di Sabatino v, State Bar (1980) 27 Cal3d 159, 162-163 [162 Cal, Rptr.
458, 606 P.2d 765]; Garlow v, State Bar (1982) 30 Cal.3d 912, 917 [180 Cal.Rptr. 831,
640 P.2d 1106].) “Counsel should not forget that they are officers of the court, and whlle :
it is their duty to protect and defend the interests of their clients, the obligation is equally
imperative to aid the court in avoiding error and in determining the cause in accordance
10 with justice and the established rules of practice.” (Furlong v. White (1921) 5] Cal.App.
265, 271 [196 P. 903], italics added.)

T N X

L= B - B S B - )

11
[...] We therefore find it is necessary to state, explicitly, that although a

12 misrepresentation to the court may have been made negligently, not intentionally, it is
still a misrepresentation, and once the attorney realizes that he or she has misled the

13 court, even innocently, he or she has an affirmative duty to immediately inform the court

14 and to request that it set aside any orders based upon such misrepresentation; also,
counse! should not attempt to benefit from such improvidently entered ordets. As the

15 court stated in Furlong v. White, an attorney has a duty not only to tell the truth in the
first place, but a duty to “aid the court in avoiding error and in determining the cause in

16 - accordance with justice and the established rules of practice.”” (51 Cal.App. at p. 271,

’ italics added.) Observance of this duty, we might add prevents the waste of Judmial

17 resources, and the opposing party's time and money, 1

18 3. The State Bar of Califomia Standing Committee on Professional Responsibility and

19 :

Conduct Formal Opinion No. 2013-189 also states:
20
21 Even when no duty of disclosure would otherwise exist, “where one does speak he must

speak the whole truth to the end that he does not conceal any facts which materially qualify
) those stated. [Citation.] One who is asked for or volunteers information must be truthful, and
the telling of a half-truth calculated to deceive is fraud.” Cicone v. URS Corp. (1986) 183

23 Cal.App.3d 194, 201. See Goodman, supra, 18 Cal.3d at pp. 346-347 and Shafer v. Berger,

, Kahn, Shaflon, Moss, Figler, Simon & Gladstone (2003) 107 Cal.App.4th 54, 72 [131

24 Cal Rptr.2d 777].

25 See also Vega, supra, 121 Cal.App.4th at p. 294 (*it is established by statute ‘that intentional
2 concealment of a material fact is an alternative form of fraud and deceit equivalent to direct
27 .

14 Datig v. Dove Books, Ine. (1999) 73 Cal.App.4th 964, 980-981 [87 Cal.Rpir.2d 719], as modified on denial of
28 |jehs (A

18-
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1 affirmative misrepresentation’ [citations omitted] . .. . In some but not all circumstances, an
2 independent duty to disclose is required; active concealment may exist where a party ‘[w]hile
under no duty to speak, nevertheless does so, but does not speak honestly or rakes
3 misleading statements or suppresses facts which raterially qualify those stated.”” [Fn,
ornitted.]); Lovejoy v. AT&T Corp, (2001) 92 Cal,App.4th 85, 97 [111 Cal.Rptr.2d 711];
4 Stevens v. Superior Court (1986) 180 Cal.App.3d 605, 608 {225 Cal.Rptr. 624].
5i| * Footnote 14 states: o ‘ . | :
' 6 Cal. State Bar Formal Opn, No. 1996-146 (“A lawyer acts unethically where she assists
- in the cornrnission of a fraud by irnplying facts and circumstances that are not true in a
. context likely to be misleading,); cf. Datig, supra, 73 Cal.App.4th at pp. 980-81 (once
attorney realized he had negligently rnisled the cout, the attorney had an affirmative duty
8 to immediately notify the court),
9 ||E. Application of Ethical Considerations
10 .
1 Your Honor, this section is the part that rnakes rne sound like a conspiracy nut, Below I
12 describe facts and provide docurnentation that can be independently verified. I respectfully
13 requesi that, notwithstanding how outlandish my claitns are, you please consider that maybe, just
14 maybe, they are true and that nurnerous officers of the court have engaged in unethical behavior,
15 Attorney Gina Austin. First, Austin undisputedly knows that the Receipt is not the final
16 agreernent for my Property as she is the attorney that, afier November 2, 2016, was drafting
17 various versions of the purchase agreernent for my property, She is narned numerous tirnes in
18 ernails and texts between myself and Geraci, (See Exhibit 4.)
r On March 6, 2017, Geraci texted rme “Gina Austin i8 there she has a red jacket on it you
20 want to have a conversation with her.” (See Exhibit 9; all of the text messages between Geraci
a1 and myself including the quoted one above, all of which also rnake clear that Geraci was
2 stringing me along and rmake nurnerous drafts to contracts for the purchase of my property after
- Novernber 2016.) Austin was the headnote speaker at a local cannabis event on that day. I was
” unable to make the event, but rny Investor Mr. Hurtade was and he spoke with Austin briefly,
. letting her know that I would not be attending. (See Exhibit 2; Declaration of Joe Hurtado,
Paragraph 4.
2 || eeeen 4)
2 Second, at the TRO Motion hearing, per the Suprerne Court and COA language above,
28 Austin had affirmative duty to inform Your Honor that Mr, Dernian had been negligent in failing
-19-
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—_—

to bring to your attention the Confirmation Email.

2 Based on the ethics language above, it appears to me that Gina Austin has violated
3 munerous ethical duties by bringing and ma_aintaining this action against me when she knows it is
4 completely founded on a lie. |
3 Attorney Michael Weinstein. First, I have an email from myself to Mr. Weinstein that I
6 will not attach here because I do not want this pleading stricken from the record because of
7 Litigation Privilege discussed in the ethics opinions cited above. But, T will bring copies with me
8 to Court on ;Ianuary 25" These emails to Mr, Weinstein recount the entire history of the dealings
. ? between Geraci and me and provide emails, texts and provide him the evidence he needed to
10 know that his client Geraci had no probable cause to bﬁng this lawsu.it.
I | Second, T will not assume that Geraci told Weinstein about the draft purchase agreements
12 that Austin was working on. Assuming it can be argued that Weinstein was not aware of the
13 concept of promissory estoppel at the onset of this litigation and that he believed the SOF and the
14 PER would prevent the Confirmation email, thus providing probable cause for this suit, no later
13 than when this Court denied Geraci’s demurrer, Weinstein knew this case had no probable cause
16 and that maintaining it was simply a vexatious tactic to fraudulently acquire my Property.
17 Third, at the TRO Motion hearing, for the same reasoning put forth above, Weinstein was
18 obligated to inform this Court about Mr, Dermian’s negligence and provide the Confirmation
P Emait,
20 Fourth, after the oral hearing in front of your honor on J anuarjr 18, 2018, Mr. Weinstein
21 approached me to discuss access to the Property for soil samples to continue the CUP application
= and to discuss a possible settlement of this action regarding the Property and the CUP
23 application. I am not clear what he means, Mr. Weinstein has had the Third-Party Purchase
“ Agreement for since early in this litigation and it has been discussed, He knows I was forced to
% unconditionally sell my interest in the Property on April 15, 2017, to pay off debts and continue
2 financing this litigation. See Exhibit 5 (“Seller hereby transfers and sells to Buyer, with all the
27 associated rights and liabilities, his ownership, rights and interests in the property and the
28

. -20-
T DARRYL COTTON'S VERIFIED. OPPOSITION TO MOTIONS TO COMPEL

Exhibit 1 to Darryl Cotton's Federal Complaint Page 20 of 334




Case 3:18-cv-00325-GPC-MDD Document 1-2 Filed 02/09/18 PagelD.83 Page 22 of 34

! associated CUP application pending before the City of San Diego for $500,000.”) As that
2 agreement makes clear, the condition precedent for closing is the successful resolution of this
: 3 lewsuit, I am assuming that Mr, Weinstein wants me to engage in some kind of legal

4 machinations by which I can void my agrecment with the Third-Party Buyer so I can transfer the

3 Property to Geraci, Even if there were s‘dmé legal mechanism that would allow that (and it does

6 not appear to me that is should be allowed in any circumstance as if would violate the implied

7 covenant of good faith and fair dealing in every contract), I would not do so, E-ven if lawful, it is

8 not ethical and it would make me just as bad as Geraci —the very idea of which is nauseating.

? Attorney David Demian. First, Mr. Demian started off his representation on fraudulent
10 grounds. My Investor, Mr, Hurtado negotiated a monthly $10,000 a month payment with him for
t his services. It was expressly discussed and negotiated that we would speedily and quickly
12 resolve my legal matters as quickly as possible and that the $10,000 would not be a limitation.
13 However, when he sent me the retainer agreement, it dia not contain the $10,000 monthly
4 financing concept. Mr. Hurtado spoke with Mr. Adam Witt, Mr, Demian’s junior associate, who
13 informed him that Mr, Demian did not want to put such a provision in the agreement because his
16 partners would .not liké it. However, that he s_houId not worry because so long as $10,000 was
17 being paid, that my representation would not be impeded. Mr. Hurtado pushed back hard, being a
18 former attorney, he knew that ultimately what mattered was the language, Mr. Witt spoke with
19 Mr. Demian and called Mz, Hurtado and myself back, they proposed, and I am sure that they
20 never would have anticipated that they would find themselves in this position, that execute the
a retainer agreement and that I note in the cover email our $10,000. f am assuming that they filed

2 the retainer agreement with their firm Mr. Demian did not record the email reflecting our
= $10,000 a month agreement, At that poiﬁt, the reasoning that they provided made sense, that so
2 long as $10,000 was paid, that they would continue their services, 1 understand that businesses
2 carry balances with vendors and clients. However, what is now apparent, is that Mr. Demian did
% not intend to fully répresent me as he promised. He was intending to only do upto $10,0002
27 month of work. Eith:_r that, or he intended to fraud his partners. [ do not know thé Words, .but one
28 :

21
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: way or another, he was defrauding 'me ot his partners. (See E_xhibit 6: email to Adam Witt
2 _co_nﬁrming that notwithstanding language in the retainer agreement., onlyr$10,000 would be paid
o FrBY '
4 Second, in his opposition to Geraci’s demurrer, Mr, Demian did not mise the affirmative
5 defense of promissory estoppel as articulated by the Supreme Court case of Monarco. Rather, it
6 was Mr. Hurtado, who attended the oral arguments for the hearing, that felt that something had to
7 be wrong. Mr. Hurtado did some “Googling” emailed Mr. Demian and approximately 2 weeks
s after the demurrer hearing emailed Mr. Demian about the concept of promissory estoppet and the
2 Monarco case discussing the application to Mr. Cotton’s case (See Exhibit 10). Mr. Demian |
10 included thc Monarco cagc/promissory estoppel concept in the TRO motion that he submitted to
1 this Court. In other words, I respectfully submit to this Court that this reflects that Mr. Demian
12 clearly failed to meet his ethical obligations to me by even doing the most basic legal research
13 required to properly represent me before this Court. | |
14 Third, Mr. Demian’s actions at the TRO Motion hearing. As discussed ad nauseum
15 above, he failed to raise the Confirmation Email, Afier the hearing, when Mr. Demian and the
16 attorney for the City left the courtroom, the attomcy for the City told Mr. Demian something to
17 the effect of “you should have won based on the moving papers, but oral argument got you.” Mr.
18 Hurtado was standing no more 3 feet away from them when this was stated as he was enraged
19 that Mr, Demian performed so poorly. Per the declarations of Mr, Mass and Ms, Elizabeth, M.
2 Hurtado loudly berated Mr. Demian about his poor performance. Per Mr. Hurtado, he berated
21 Mr. Demian for being unprepared and failing so miserably. Mr. Demian actually had the gall to
2 retort to Mr. Hurtado that investing in litigation was always “risky”’ and, presumably, Mr.
2 Hurtado should be less upset. Notably, and I believe the most actionable item 'a_gainst Mr.
2 Deniian, when [ replied to Mr. Demian noting that even the City attorney stated that he should
% have won, he replied by email stating: “Also, as to the City Attomey, she told me my papers and
% oral argument were excellent. She did not say we should have won.” (See Exhibit £1.) Mr.
2: Demian is blatantly lying here, obviously and, at least it appears to me, foolishly attempting to
2
22.
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cloud title. Specifically, the statute allows for a judgement on the merits similar to summary
adjudication, Given the facts of my case, this motion should have been pursued by any

competent attorney who was aware of these facts. Mr. Austin is a criminal defense attorney who

P

has only agreed to help upon the favorable resolution of my appeal, How is itthat a criminal

wh

defense attorney within two days of hearing the facts of:‘my case can discover a motion that can

6
quickly and speedily allow this Court to get to the merits of the case, avoiding all of the
7
vexatlous tactics employed by Geraci, such as these Motions to Compel that are before the Court
8
and which are completely frivolous (there is absolutely no more information that can be provided
9 : )
through discovery that will contradict the Confirmation Email.) In other words, this provides
additional support that Mr. Demian was negligent and/or purposefully fraudulent in his actions
11 -
towards me as he was seeking not seeking to end this litigation quickly, rather, he was hoping to
12
prolong it to increase his legal fees, As of today, Mr. Demian has been paid approximately
13
$60,000. I note, at $10,000 a month as per our email agreement. And, on January 10, 2018, Mr.
14
Demian emailed me a bill for his services up to the TRO Motion hearing — he is requesting
15
$91,943.45 in addition to the approximate $60,000 he has already received. (See Exhibit 12;
16
invoices from FTB for $91,943.45.)
17
Your honor, this is not just. His negligence and active deceit are worthy of nothing but
18
contempt. [ implore you to exercise your powers to the fullest extent to grant me what relief you
19 . ;
can against Mr. Demian for his actions described herein.
20 The City Attorneys
\ “The notion that government might be “conspiring” to violate the rzghts of c1t1zcns is
2 more apt to invite derision than concem... [y]et, when conspiracy is understood simply as
22 an agreement to do wrong, the possibility of that government might conspire against
citizens is not only plausible but likely. Contemporary govemment often opetates through
23 bureaucratic consensus, which necessarily involves the joint actions of multiple parties.
By its nature then governmental decision-making that goes awry is often amenable to
24 characterization as a “conspiracy.” Most practitioners recognize that federal law
25 authorizes civil actions against persons who, acting under color of law, dircctly violate
the civil rights of others, These suits are typically brought under the now familiar section
26 1983 of title 41.
27 It is well known from a jurisprudence perspective that the City is anti-cannabis.'® The

28 13 See Cou'nty of San Diego v. San Diego NORML, 165 Cal, App. 4" 798, 81 in which two California counties (San
Diego and San Bernardino challenged the Cafifornia Compassionate Use Act (Proposition 215) and subsequent
-24-
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1 || create a false record of what took place in order to limit his liability. However, I respectfully
2 submit to this Court, now that you have reviewed the Confirmation Email and the Monarco case,
3 in is éimply not credible to believe the City attorney told him his oral argument was “excellent,” -
9 'Altemativ.ely, I respectfully request that this Court ask the_City attorney on January 25" what she
3 told him after the oral heating. [ believe this to be incredibly important as Mr. Demian without a
§ doubt failed his professional obligations Ey failing to raise the Confirmation Email. He thén
7 failed his ethical obligations by failing to inform the court of his negligence, Lastly, his email
8 statihg that Mr. Hurtado is lying and that his oral argument was “excellent” actually crosses the
? line ancl' goes from negligence to, as noted above, deceit, I implore this Court to get to the bottom
10 of this issue. M3-J retainer agreement with Mr. Demian has an arbittation provision that prevents
11 me from suing him for legal malpractice. ““Honesty in dealing with the courts is of paramount
12 importance, and misleading a fudge Is, regardless of motives, a serious offense.'® (Paine v, State
13 Bar (1939) 14 Cal.2d 150, 154 [93 P.2d 103), italics added; see also Di Sabatino v. State
14 Bar (1980) 27 Cal.3d 159, 162-163 [162 Cal.Rptr. 458, 606 P.2d 765); Garlow v. State
15 Bar (1982) 30 Cal.3d 912, 917 [180 Cal.Rptr. 831, 640 P.2d 1106]).) Mr. Demian here is not just
16 {| seeking to mislead, he is attempting active deceit. This goes beyond serious. Please your hbnor,
17 as an officer of the court he was beholden to you to do what wa.s right. Instead of making things
13 tight, he sent me an email stating he was withdrawing from my case before even speaking with
19 me! He set in motion a set of events tﬁat compounded the irreparable harm to me.
20 Fourth, on December 11, 2017, a day before oral hearing on my Motion for
21 Reconsideration, that T was positive would be approved, I spoke with another local attomey
2 named Jacob Austin as I was looking for new counsel. ] had previously been introduced to Mr.
2 Austin, who was tentatively planning to help me with my various legal matters before,
# unfortunately | ultima;tely chose to go with Mr, Demian given what appeared to be his superior
3 expertise, Here is what is important to note: Mr. Austin brought to my attention the ability to
2_6 bring a motion to expunge a lis pendens pursuant to a section in the CCP. The purpose of this
27 motion is to Mb{ address meritless lawsuits that seek to attach real property and unlawfully
28 .
' -23-
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—

City Attorney’s Prosecutorial office, though while not germane to these Motions to Compel, but

2 described in my supporting declaration, took advantage of a plea agreement I entered into and
3 extorted $25,000 from me (the consequences of which are described and detailed in the Secured
4 || Litigation Inygst@ent Agreement), It also appears to me the City’s Development Services
: violated my Co'n.stitutional due process tights by failing.to provide notice to me and continuing
§ to process the CUP application after explicitly telling me that they would not until they received
7 a grant deed from me, which I never provided, and working with Geraci on the CUP application.
s Furthermore, that the City, when it filed its Answer to my application for a Writ of Mandate,
? after the TRO Motion hearing knowing Demian had been negligent, seeking legal fees and
10 accusing me, among other things, of being guilty of “unclean hands,” that is also is violating my
1t rights because the City knew there was no probable cause against me.
12 Thus, it appears to me, that I could file a case against the City tomorrow in federal court
13 pursuant to Section 1983 alleging a conspiracy against me by the City because of my prd-
1 cannabis political activism, I have no desire to do so. I want to end this endless, soul-crushing
13 litigation. As described below, I respectfully request this Court’s help.
16 CONCLUSION
17 The Supreme Coutt of California case of Neary v. Regents of University of California has
18 become my last hope and I have read and re-read this case as it is my only source of strength
19 right now. Ironically, it is for this reason that I have requested from this Court a written opinion
20 regarding what I know are my amateurship attempts at legal formatting, writing and reasoning. If
21 Itruly am culpable somehow and Geraci is entitled to my Property, I will similarly carty this
2 Court’s decision with me to prevent me from acting out on my anger against Geraci and
2 opposing counsel. (Even if [ am crazy, Mr. Demian is worthy of contempt under any scenario.)
2 The opinion and the dissent in Neary discuss the best way to effectuate justice in our
. = society taking into account the practical realities of the world we all live in. I empathize with
26 Georée Néary, the plaintiff is the case, as did the Supreme Court of California, it stated:
27
23 legislation requiring counties to issue identification cards to qualified patients and primary caregivers, on the ground

that these measures were preempted by provisions of the federal Controlled Substances Act,

: -25-
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1 - His plea is sympathetic: “Neary has spent more than twelve years in an expensive, time-
5 consuming, emotionally wrenching, and destructively distracting struggle which has
included enough twists, turns, setbacks-and victories for a novel. He has finally resolved
3 that struggle through negotiation and voluntary agreement. " Thwarting the scttlement
' would frustrate the parties’ mutual desire for an immediate end to their now 13- year-old
4 dispute. The parties have pummeled each other long enough and have staggered to their
5 respective corners. We choose to give them help, not the prospect of further battering.
6 This statement holds great power for me. The Supreme Court recognized Mr. Neary's
7 || extraordinary circumstances and the unique situation his case represented o substantive justice.
8 || They recognized his plea as being “sympathetic” and I hope this Court can recognize the
9 || extraordinary circumstances I am in and do the same for me. Neary also states:
10 In ordinary civil actions such as the one before us, the parties come to court seeking
resolution of'a dispute between them, The litigation process they encounter is fraught
11 with complexities, uncertainties, delays, and risks of many kinds. Different judges and
Juries may respond in different ways to the same evidence and argument. Public judicial
12 proceedings may result in adverse publicity and unwanted disclosure of previously
confidential information. Damage awards (or failure to recover) may cause financial
13 hardship or ruin. These observations are not original. “More than a century ago, Abraham
14 Lincoln gave the following advice: 'Discourage litigation, Persuade your neighbors to
compromise wherever You can, Point out to them how the nominal winner is often a-real
15 loser-in fees, expenses, and waste of time.’' This was sage advice then and remains so
now.” (Lynch, California Negotiation and Scttlement Handbook, supra, p. vii (foreword
16 by California Supreme Court Chief Justice Malcolm M. Lucas).)!¢
17 [-..] The ptimary purpose of the public judiciary is “to afford a forum for the settlement
18 of litigable matters between disputing parties.” (*282 Vecki v. Sorensen (1959) 171
Cal. App.2d 390, 393 [340 P.2d 1020].) We do not resolve abstract legal issues, even
19 when requested 1o do so. We resolve real disputes between real people. (Pacific Legal
Foundation v. California Coastal Com. (1982) 33 Cal.3d 158, 170 [188 Cal.Rptr. 104,
20 +635 P.2d 306].) This function does not undermine our integrity or demean our function,
By providing a forum for the peaceful resolution of citizens' disputes, we provide a
21 cornerstone for ordered liberty in a democratic society.
2 The Court of Appeal's concern for the integrity of trial court judgments is flawed in other
23 respects. First, the notion that such a judgment is a statement of “legal truth” places too
- much emphasis on the result of litigation rather than its purpose, “In all civil litigation,
24 the judicial decree is not the end but the means, At the end of the rainbow lies not a
judgment, but some action (or cessation of action) by the deféndant that the judgment
25 produces-the payment of damages, or some specific performance, or the termination of
2% some conduct. Redress is sought through the court, but from the defendant, ... The real
value of the judicial pronouncement-what makes it a proper judicial resolution of a ‘case
27
28 || Neary v. Regents of University of California (1992) 3 Cal.4th 273, 280 [10 Cal.Rptr.2d 859,
834 P.2d 119]).
-26- _
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R

or controversy' rather than an advisory opinion-is in the settling of some dispute which
affects the behavior of the defendant towards the plaintifi’” (Hewitt v. Helms (1987) 482

2 U.8. 755, 761 [96 L.Ed.2d 654, 661, 107 S.Ct, 2672), original italics.)!’

3 ' Your.H'onof, I respectfully submit tb you the language above and note that Geraci’s

: actions make a moékery of the Suprer_ne Court of California and this Court. 'Aboye, the Supreme
6 Court of California discusses the challenges to ir.xdiv.iduals “[i]n ordinary cfvil acﬁons” and that
7 || the Courts *resolve[s] real disputes between real people,” thi‘s fs not an “ordinary*’ action in

§ |[which there is a.“real” dispute here. It is a fabricated one. “Redress is sought through the court,
2 1l but Jrom the defendant,” This vexatious lawsult makes a mockery of the very basis of our

10 judicial system — if is a blatant unlawful attempt by Geraci to acquire my Property from the

i; Court and our judicial system. Geraci knew this case had no merit, but he brought it anyway

13 knowing my financial predicament, of his partial making by failing to provide funds he promised
14 {|and that he knew I wasg relying on, and filing a lis pendens to prevent me from entering into other

15 ]| agreements, Had ] not entered into an agreement with Mr, Martin the same day I had terminated

16 || the agreement with Geraci, given that Weinstein served me the next day with the Complaint and
17 o .

lis pendens, 1 would not have been able to legally enter into that agreement and ! would have lost
18 ‘
9 everything by now, But for my desperate necd for capital at the time, Geraci stringing me along

20 (as our email communications make clear) and Weinstein’s legal practice tactics would have
oy || been successtul and I would not be before this Court attempting, however inarticulate, to see

22 || justice done.

23 Your Honor it is already after 11:00 am and will already late and running to get this

24 printed to submit this pleading to your Court downtown, Please forgive the failings herein. I
2 would request a continuance, but I cannot, because it although shames me to say thisina

z: permanent public feqord, I am compelled to do so - there are people depending on me: I have
28 ||!” Neary v. Regents of University of California (1992) 3 Cal.4th 273, 281-282 [10 Cal.Rptr.2d

859,834 P.2d 119]

| 27-
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1 || become est_raunged from my partner; Iam behind on payroll, debts, and I am living at the

2 Propertyf This case left me destitu!;e. I do the best I can to keep up appearances, but I cannot fun
3 a cmﬁmercial business with no capital and a lis. pendens on the Property. I have absolutelf no
' : ﬁmc?is. I long ago maxed out any and all financial sources of help. Aﬁachcd hereto as Exhibit 13
6 |2 the water and electrical bills that are due, which are scheduled to be turned off tomorrow. I
7 || have already asked for repeated extensions. I do not know whether I will have electricity whenl
8 ||see you on Thursday. If my father were not the first note holder, I would already not even have a
9 place to stay (see Exhibit 14; Declaration of Dale L. Cotton, stating “were this a normal business
10 relationship, [ would have foreclosed on this property...”)
& Please, in the interest of real, substantive justice, investigate my allegations here. I clearly
ij understand how outrageous they seem. Please; do not do not elevate form ovér_substance‘ and

14 deny this pleading or the relief you can grant me on procedural, non-substahtive grounds, I
15 {|implore you to use your power to ifs fullest extent to grant me whatever relief that you can,

16 || which I do not even know what it is, so I cannot ask for it. I understand that you must vet my

17 allegations herein as to Gina Austin and Micahel Weinstein. But, as to Mr, Demian, he is clearly

18 culpable for failing to raise the Confirmation Email at the oral hearing, for failing to let you

19

know that he did so in the aftermath, and, blatantly attempting to create a false record to deceive

20

’l this Court. I ask that you please set in place whatever motion is necessary to sanction him.,

27 “Violation of statewide rules of court and/or local rules is sanctionable by payment of the
opposing party's reasonable expenses and counsel fees, (Cal. Rules of Court, rule 227.) |

73 Furthermore, use of sanctions against both attorneys and clients has been commended by
our Supreme Court as an appropriate method for dealing with unjustified litigation.

24 (Sheldon Appel Co. v. Albert & Oliker (1989) 47 Cal.3d 863, 873-874 [254 CalRptr. 336,

95 765 P.2d 498].) (3c) Based on our review of this record, it appears that defense counsel

violated several statewide rules of court and local rules, and that these violations resulted
2% in unnecessaty litigation and cost to plaintiff and her attomey in time and money. We
therefore remand this matter to the trial court to consider, and, if appropriate, award

27

28

28-
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1 | 'sanction.s against defendants and/or their attdmeys and in favor of plaintiff.”!?
_2 “Mtis _well established that California's Constitution provides the courts, including the
3 Courts of Appeal, ‘with inherent powers to control judicial prodeedings. (Cal. Const., art. VI, §
: 1; Walker v. Superior Court (1991) 53 Cal.3d 257, 266-267 [279 Cal.Rpfr. 576, 807 P.2d
6 418]; Keeler v. Superior Court (1956) 46 Cal.2d 596, 600 [297 P.2d 967].) To the same effect,
7 || Code of Civil Procedure section 128, subdivision (a)(8) authorizes every court *[t]o amend and
8 || control its process and orders so as to make them conform to law and justice.’ This provision is
9 || consistent with and codifies the courts' traditional and inherent judicial power to do whatever is
1o necessary and appropriate, in the absence of controlling legislation, tb ensure.the. prompt, fair,
H and orderly admiﬁistratién of justice.”® (Neary v. Regents of University of California (1992) 3
1‘: Cal.4th 273, 276-277.)
14 Your Honor, I conclude with a plea, I realize that you are an arbitrator and must remain

15 ||impartial. However, this Court is meant to give justice and vindicate the rights of the wronged.

16 || At the Court hearing this Thursday, unless Austin desires to perjure herself, you can ask her if

17 (| she drafted the purchase agreements in early 2017, thereby reflecting her knowledge that the

18 November 2016 agreement was not a final purchase agreement as Geraci and Weinstein allege.
1 At the hearing, you can ask Weinstein why, given this Court’s ru!ing denying his demurrer, he
2(1) has continued to prosecute this case that has. no factual or legal besis. I realize that my reﬁuests

99 ||may be excessive, but, I respectfully note the following in the hopes that it supports my requests
23 || here. In Ross v. Figueroa (2006) 139 Cal. App.4th 856; 43 Cal. Rptr. 3d 289, the Court of Appeal

24 || [explicitly recognized the necessity end approved ective judicial behavior in providing
25
26
27 || Datig v. Dove Books, Inc. (1999) 73 Cal. App.4th 964, 982-983 [87 Cal.Rptr.2d 719), as

gmdiﬁed on denial of reh'g (Aug. 13, 1999)

affirmative assistance to pro se clients] such as myself: “the judge cannot rely on the pro per

28
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1 | litigants to know each of the procedural steps, to raise objections, to ask all the relevant questions
2 of witnesses, and to otherwise protect their due process rights,”
Lastly, I sincerely believe that this case also represents something larger than myself and
4
5 that if the damage and harm caused to me by Geraci and perpetuated and augmented by the acts
6 of counsel as described above, including their manipulations of ﬂiis Court, are allowed to pass,
7 || then it will prove that the concemn articulated by Justice Kennard in Neary in 1992 has ceased to
8 || be “an already too common perception,” but has in fact become reality and “the quality of justice
9 la litigant can expect is proportional to the financial means at the litigant's disposal.” Nearyv.
10 Regents of Unlversity of California (1992) 3 Cal.4th 273, 287 (emphasis added).
11
12
Dated: January 22, 2017
13
By:
1 @m o
15
16 — :
Verification: I, Darryl Cotton, verity that all -
17 |{ statements herein made that declare actions or L
beliefs as to mysel{ are true and correct and I By:
18 [} declare under penalty of perjury under the . D €OTTON
State of California that the foregoing is true
19 || and correct.
20 || I also verify and confirm that all exhibits
attached hereto are true and correct copies as
21 |Lstated.
22
23
24
25
26
27
28
-30-
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I, Joe‘Hurtadb, declare: -

—

1. 1am an individual residing in the County of .Sﬁn Diego and [ have_personal knowledge of
the facts stated below and, if called as a witness, I could and would tesﬁfy.'

2. Between late 2_016'and eir]y 2017, the following sequence of events took place: (i) Mr.
.Darryl Cotton informed me that he sold his property to Mr. Larry Géraci; (ii) Mr. Cotton told me
that he expected Mr. Geraci would breach his agreement; (iii) Mr. Cotton asked that [ help him
locate a new buyer for his property; (iv) I brokeréd a deal between Mr. Cotton'and Mr. Iﬁcha:d

Martin for the sale of Mr. Cotton’s property to Mr, Martin.

0 -] e | o L% ] W

—
[

3. The day after the deal with Mr. Cotton and Mr, Martin was reached on March 21, 2017, Mr.

Geraci via his counse], Mr. Michael Weinstein, initiated a lawsuit against Mr. Cotton seeking to

—
—

—
[\ ]

enforce a previous agreement between M. Cotton and himself (the “Geraci Litigation™),

—
1l

4. Materially, on March 6, 2017, I attended a local carinabis event at which Gina Austin was a

Fe—
r-9

speaker., At that event, [ introduced myself and, at Mr. Cotton’s request, let her know that he would

—
wn

not be attending and speaking with her.

—
o

5. Throughout the course of the Geraci Litigation, the following sequence of events took place:

— =
[~ =B |

(i) Mr. Cotton attempted to represent himself pro se in the Geraci Litigation; (ii) Mr, Cotton chose

—
O

to no longer represent himself in the Geraci Litigation and asked that I help him finance and

bo
<

facilitate his legal representation; (iti) I identified Mr. David Demian and facilitated the full legal

3]
—

representation of Mr. Cotton by Mr. Demian ; (iv) Mr. Demian , I believe, failed to live up to his

| o]
(%)

professional obligations by, inter afia, (a) failing to discover and/or argue to the Court in the Geraci

(o8]
Ll

Litigation the concept of promissory estoppel in response to Mr. Geraci’s demurrer to Mr. Cotton’s

]
=

Cross-Complaint; (b) failing to raise with the Court, at the oral hearing for a temporary restraining

o
K &

Jorder (“TRO™) applied for by Mr. Cotton, evidence that is material and necessary for the Court’s

]
~1

proper adjudication of the issues before it; (c) when confronted by me, outside the courtroom

b2
oo

. . -1- :
DECLARATION OF JOE HURT ADO IN SUPPORT OF DARRYL COTTON'S OPPOSITION TO MCOTIONS TO
COMPEL

Exhibit 1 to Darryl Cotton's Federal Complaint Page 36 of 334




Case 3:18-cv-00325-GPC-MDD Document 1-3 Filed 02/09/18 PagelD.98 Page 3 of 4

immediately after the TRO hearing, he acknowledged his failure to raise material arguments and

—

evidence in the movmg papers, but denied that the fact that his fa11ure to do so was reﬂectwe of any

wrongdoing; (d) not mformmg the Court of his failure to raise sa1d arguments after the TRO
hearing; and (e) terminating his representation of Mr. Cotton by email before even speaking with
Mr. Cotton immedia’tel}.r after the oral hearihg on the 'I'RO

6. 1note that after the TRO hearing, | was appm}-(imately 5 feet away from Mr. Demian and the

attorney representing the City of San Diego. I expressly heard the attorney for the City of San Diego

W ooe =~ v W B LW

say something 'along the lines of: “the moving papers were great” and that Mr. Demian “should

have won.”

p—
—_—

7. Summarily, [ originally supported Mr, Cotton to protect my own financial interest and as an

—
[ &)

investment. However, for various reasons which are being put forth by Mr. Cotton, this litigation

p—
[FX]

has become incredibly more expensive, time consuming and mentally and emotionally challenging

p—
K-

than originally envisioned. And which is hard to describe in words.

[
wn

8. Notably, the day after the Court declined Mr. Cotton’s motion for reconsideration of his

—
G

application for a TRO, thereby confirming that Mr. Cotton was unlikely to prevail in the Geraci

—_—
o~

Litigation, I informed himn that 1 would be “cutting my losses” and would cease funding him

—
p(=]

personally and the Geraci Litigation, This took place on December 13, 2017. Thereafier, on the

bJ
[~

same day, Mr. Cotton came to where I was located uninvited and pleaded with me to continue my

)
—

support. I refused. Mr. Cotton physically assaulted me. I threatened to call the authorities and Mr.

[ ]
[ 38 ]

Cotton just sat down-and became, for lack of a better expression, neurotic (e.g., speaking to himself,

[ o]
L

talking to others, being emotional, etc.)

L]
$a

9. Mr, Cotton was speaking and jt appeared that he thought he was in the courtroom or at his

x> TR oS
L= ¥

property on Federal Boulevard. His speech was nonsensical. Understanding his situation, 1did not

[ S o]
[~ |

2.
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i call the police and instead called a medical doctor I had recently been introduced to, Dr. Candido,

and explained the situation to her.

2

3 10. Dr. Cendido came to the location where Mr. Cotton was located and examined Mr. Cotton.
4 11, After diagnosing him, Dr. Candido recommended that we take Mr. Cotton to the Emergency
5

Room or call the authorities as she believed him to be a danger to himself and others.
12, I'spoke with Dr. Candido and she agreed that so long as Mr. Cotton was not allowed to drive

and he could stay at the residence with me under my supervision, it would not be necessary to call

oo -1 h

the authorities,

10 13. It is against my recommendation that Mr. Cotton is submitting his response to thg Court on
11 | the date hereof. I skimmed the very large document that appears to be over 1,000 pages that he
12
13
‘14 '
15

16
17 || mentat and emotional state.

intends to file with the Court today and strongly recommended that he request additional time from
the Court, suggesting that to file such a document may actually be detrimental to him. However,
Mr. Cotton has stated his situation is even more dire than before and that he requires this action to

be speedily adjudicated, not just because of his dire fihancial situation, but for the well-being of his

18
19
20

1 declare under penalty of pegity under the laws of the State of California that the foregoing

is true and correct,

21

22
23
24
25
26
27
23 3.

DECLARATION OF JOE HURTADO IN SUPPORT OF DARRYL COTTON'S QPPOSITION TO MOTIONS TO
COMPEL
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Jan 22 18,09:20a CIMC

pd
| L, Dr. Carolyn Candido, declare:
) 1. Tamalicensed pﬁysician in the State ofcmfomi;.
3 2.. On December 13, 2017, T was contacted by Mr. Joe Hurtade who requested [ examine a
4 friend of his, Mr. Darryl Cotton, who was speaking incoherently, Mr. Hurtado stated he was
5 concemned that Mr, Cotton may require medical atterition but that M. Cotton did not want to
6 g0 to the Emergency Room.
7 3. Ytraveled to Mr. Hurtado's residence and met with Mr. Hurtado and Mr. Cotton.
: 4. Mr. Cotton was in a room by himself and iniu'aily did not allow me to examine .hi.m. After
10 approximately thirty minutes, Mr. Hurtado spoke with Mr. Cotton who then allowed me to
11 perform a physical examination.
12 5. Mr. Cotton had an elevated pulse, was speaking incoherently and exhibited signs of anxiety,
13 panic and was expressing suicidal thoughts. His language vacillated from being clear to
14 incohereat. I am unclear as to what he was attsmpting to express, but from what [ could
;: make out, he was in an emotional state due to matters related to some legal matter regarding
17 his property,
18 6. Itis my diagnosis that he was suffering from Acute Stress Disorder and that at that moment
19 in time represented a danger to himself and others. Because of his express statememé
20 t‘egﬁrd.iﬂg suicide and other sxpressions of violence as to unidentified third-parties, I
21 repeatedly requested that Mr. Cotton go to the Emerpency Room, Which he refused.
2 7. 1comnunicated with Mr. Hurtado my disgnosis and expressed my concern for Mr. Cotton
2: regarding his statements, o the extent that théy wers clear, as they reflected an intent to
25 harm himself and others. It was my recommendstion that Mr. Coiton not be by himself,
28 8. After speaking with Mr. Hurtado regarding Mr, Cotton, Mr. Hurtado promised to allow Mr.
27 Cotton to remain at that résidence until such time as Mr. Cotton was calm,
28 r ]
DECLARATION QF DR, CAROLYN CANDIDO IN SUPPORT OF DARRYL COTTON'S PETITION FOR,
EMERGENCY WRIT OF SUPERSEDEAS AND WRIT OF MANDATE
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Jan2219,0920a  CIMC : 3 p.2

9. Since that évening I have not met or spoken with Mr. Cotton.

—

I deciare under penalty of perjury under the laws of the State of Catifornia that the foregoing is

‘e and correct.

Januery 22, 2018 %Z é’é AN

Dr, Carolyn Candido

[ —
-

[ % ] [y —t bt () — ek [y e —t
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- 2 L

| T - 4
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2

DECLARATION QF DR. CAROLYN CANDIDC IN SUPPORT QF DARRYL COTTON'S PETITION FOR
EMERGENCY WRIT OF SUPERSEDEAS AND WRIT OF MANDATH

Exhibit 1 to Darryl Cotton's Federal Complaint Page 42 of 334




Case 3:18-cv-00325-GPC-MDD Document 1-4 Filed 02/09/18 PagelD.104 Page 5 of 5

Exhibit 1 to Darryl Cotton's Federal Complaint Page 43 of 334




Case 3:18-cv-00325-GPC-MDD Document 1-10 Filed 02/09/18 PagelD.224 Page 1 of 13

Cltcular 230 Disclatmor:

le regulations raqulre us 1o advise you thal, unless atherwise specificaliy noted, any federai tax advied in this communication {including any attechments, enclosures,

ur ofher accompanying materials) was not Intended or wiiiten 1o be used, and It sannot be used, by sny laxpayar for the purpase of avolding penllies; furthermare, this

communleation was nol intended or writlen fo supporl the premollon or merketing of any-of the tronsasllons or mallers it addressos. This emall Is consldered o

canfidential commuplention and s Intencled for ihe parsan o firm identified sbove, i you have raceived this In ermor, plesse contacl us ot (658)576-1040) and refum {his

fo us or desiray %t immedlalely. I you are in passession of this confidential infoermatien, 8nd you ara not fhe intended reclplent, you are hereby notifad that any

unauthorized dlsciasure, copying, dlstribution or dissaminalion of (he conlenla herac! is slriclly prohibited, Plaase nofify the sandes of thls facsimila immadiately and
arrange for the retum or destuction of thig fassimile and 2l allochmens, |

From: Darryl Cotton [mailtosindagrodarryl@gmail.com)
Sent: Friday, March 17, 2017 2:16 PM

To: Larry Geracl <Larry@tfesd.net>
Subject: Re: Contract Review

Larry, [ received your text asking to meet in person tomorrow. I would prefer that until we
have final agreements, that we converse exclusively via email, My greatest concern is that
you will get a denial on the CUP application and not provide the remaining $40,000 non-
refundable deposit. To be frank, I feel that you are not dealing with me in good faith, you told
me repeatedly that you could not submit a CUP application until ¢ertain zoning issues had
been resolved and that you had spent hundreds of thousands of dollars on getting them
resolved. You lied to me, I found out yesterday from the City of San Diego that you submitted
a CUP application on October 31, 2016 BEFORE we even signed our agreement on the 2nd
of November. There is no situation where an oral agreement will convince me that you are

dealing with me in good faith and will honor our agreement. We need a final written, legal,
binding agreement.

Please confirm, as requested, by 12:00 PM Monday that you are honoring our agreement and
will have final drafts (reflecting completely the below) by Wednesday at 12:00 PM.

It is unfortunate that matters have turned out like this, but hearing from the city that the
applicatlon had been submitted hefore our deal was signed and that it is already under
review, meaning you have been lying to me for months, forces me to take this course of
action.

Again, please respond to this emaifl so that there i3 a clear record of our conversations from
this point forward or at least until we have final executed documents.

-Darryl
On Thu, Mar 16, 2017 at 8:23 PM, Darryl Cotton <indaarodarryi@agmail.com=> wrote:
Larry, '

My apologies ahead of time es I am going to provide frank comments on the agreement so
that we can finalize it and get this closed. And, so that you understand where 1 am coming
from, just want to lay out a few of our milestones.

Throughout October we had discussions regarding the sale of my property. We met on 11/2
A
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and agreed upon an $800,000 purchase price, a $50,000 non-refundable deposit, a 10%
equity stake with a monthly guaranteed minimum $10,000 payment and to definitive
agreements that contained a few other conditions (e.g., I stay at the property if the CUP is
issued until construction starts), We executed a good faith agreement that day statihg the
sale of the property was for the $800,000 and that as a sign of good faith, you were
providing a $10,000 deposit towards the required $50,000 non-refundable deposit. That
same day you scanned and emailed to me the agreement and I replied and noted that the
agreement did not contain the. 10% equity steke in the dispensary. I asked you to please
respond and confirm via email that a condition of the sale was my 10% equity stake. You
did not respond and confirm the 10% as I requested. |

Almost 4 months later, on 2/27, you forwarded a draft purchase agreement for the property
that again did not contain the agreed upon 10% equity stake, it also does not mention the

reml?ining $40,000 towards the non-refundable deposit. 1 called you about this and we
spoke.

On 3/2, you forwarded a draft Side Agreement that again did not contain the 10% equity
stake. I replied the next day on 3/3 raising the 10% equity issue and attaching the draft
services agreement that I drafted that contains some of the terms we had agreed upon.

On 3/7, email below, you forwarded a revised Side Agreement that did contain the 10%
equity stake, but in the body of the email you requested that the $10,000 minimum
monthly payment be held off until month 7 and that months 1-6 be reduced to $5,000 a
month. 1 know from our conversatlons that you have spent over $300,000 on lobbying and
zoning efforts for this property, which has caused you to be strapped for cash. However, |
am not In a position to take a $5,000 reduction for 6 months. o '

The long and shott of it, we started these negotiations 4 months ago and the drafts and our
communijcations have not reflected what we agreed upon and are still far from reflecting
our original agreement. Here is my proposal, please have your attorney Gina revise the
Purchase Agreement and Side Agreement to incorporate all the terms we have agreed
upon so that we can execute final versions and get this closed.

Please have these terms incorporated into revised drafts:

» The remaining $40,000 deposit, which is nonrefundable in the event you choose to not
close on the property if the CUP is denied. And which is to be provided upon
execution of the final agresments.

» If the CUP is granted, my business can remain at the property until the city has
finalized the plans and construction begins at the property,

» A 10% equity stake with a minimum guaranteed monthly distribution of $10,000,
whichever is greater.

s Aclause that my 10% equity stake carries with it consent rights for any material
decisions. Those items that are to require my consent can be standard minority
consent rights, but basically that my consent is required for large decisions like the
issuance of employee bonus and for agreements with suppliers and vendors that are
not done on an arm-lengths basis, A frlend of mine said that these are standard
“Minority Shareholder Protection Rights.”

« A provision requiring that upon the creation of the formation and governance
documents of the CUP entity, that there is a requirement that the accounting is to he
done by a third-party accounting firm that will also be responsthle for calculating my
10% monthly equity distributions,

¢ The incorporation of all the terms in the MOU that I created that Gina references in
the draft purchase agreement.

¢+ Please have Gina delete the clause in the purchase agreetment that says both you and
I had our own counsel review the agreement. You told me I could just communicate
with Gina and though I tried to engage an attorney, I did not ultimately do so for cost

5/7
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reasons.

The intent of all this is to ensure that the agreement we have agreed upon can be executed
and verifted. Having said all this, I really want to finalize this as soon as possible - I found
out today that a CUP application for my propérty was submitted in October, which I am
assuming is from someone connected to you, Although, I note that you told me that the
$40,000 deposit balance would be paid once the CUP was submitted and that you were
waiting on certain zoning issues to be resolved. Which is not the case.

Ultimately, the main point is that we were supposed to execute our agreements as soon as
possible so that 1 could receive the total $50,000 non-refundable deposit and you would
take the risk of the non-approval of the CUP. If this keeps dragging on and we do not
flnalize and execute our agreements, then you may get a denial from the city on the CUP
and then simply walk away. At that polnt, the property having been denied, no other party
would be willing to take on that risk. If you are not willing to take on that risk as originally
agreed upon, please let me know as there are other parties who would match your terms
and be willing to take on that risk. :

Please confirm by Monday 12:00 PM whether we are on the same page and you plan to -
continue with our agreement. Or, if not, so I can return your $10,000 of the $50,000
required deposit. If, hopefully, we can work through this, please confirm that revised final
drafts that incorporate the terms above will be provided by Wednesday at 12:00 PM. I
promise to review and provide comments that same day so we can execute the same or
next day.

In anticipation of your reply, I remain,

Darryl Cotton
On Tue, Mar 7, 2017 at 12:05 PM, Larty Geraci <Larrv@tfcsd net> wrote:
| Hi Daryl,

I have not reviewed this yet but wanted you to look at it and give me your
thoughts. Talking to Matt, the 10k a month might be difficult to hit until the
sixth month....can we do 5k, and on the seventh month start 10k?

Best Regards,

Larry E. Geraci, EA

6/7
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Tax & Financial Center, Inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrygeraci.com
Bus: 858.576,1040
Fax: 858.630.3900

Clrgular 230 Disclaimer:

IRS ragulations raqulre us ta advise you that, untess othersise specifically noted, any faderal tax acvics in this communicalion {including any atlachménts,
enclosuras, or ather accompanying maleriale) was net Intended cr wrliten to be used, snd Il connol be usad, by any loxpayor 01 lhe pLrposo of avaiding
penatiies; furtharmare, this communication was nol Intended or wriltan fo suppart the promatlon or marketing of any of the fmnsactions or matters it addressos,
This emall Is conaldered a confidential communication and ie inlended for tha parsen or firm idantiled abava, If you have recelved Ihs in error, please canlact us
a1 {858576-1040 and ratum this lo us or dealroy it immadiateiy, i you are in possession of this confidantial Infarmation, and you are nof the inlanded resiplenl,
yeu are heraby natified thal any unaulhorized disclosure, ¢opying, distribution or disseminalion of the contenls hareol is striclly prohibitad, Please nelify tha
sender of this facsim!le immadalely and artange far the retum or deslruction of this facsimile and all altachments,

(ks
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Subject: Re: Contract Review

From: Darryl Cotton <indagrodarfyl@gmail.com>

To: Larry Geraci <Larry@tfcsd.net> _

Date: Tuesday, March 21, 2017 3:18:36 PM GMT-07:00

Larry, 1 have been in communications over the last 2 days with Firouzeh, the Development
Project Manager for the City of San Diego who is handling CUP applications, She made it 100%
clear that there are no restrictions on my property and that there is no recommendation that a
CUP application on my property be denied. In fact she told me the application had just passed
the "Deemed Complete' phase and was entering the review process. She also confirmed that
the application was paid for in October, before we aven signed our agreement.

This is our last communication, you have failed to live up to your agreement and have
continuously lied to me and kept pushing off creating final legal agreements hecause you wanted

to push it off to get a response from the City without taking the risk of losing the non-refundable
deposit in the event the CUP application is denied.

To be clear, as of now, you have no interest in my property, contingent or otherwise. I will be
entering into an agreement with a third-party to sell my property and they will be taking on the
potential costs associated with any litigation arising from this failed agresment with you.

Darryl Cotton
On Sun, Mar 19, 2017 at 6:47 PM, Darryl Cotton <indagrodarryl@amail.com> wrote:
Larry,

I have not been changing my mind. The only additional requests have been in regards to
putting in place third party accounting and other mechanisms to ensure that my interests are

protected. I have only done so because you kept providing draft agreements that continuously
failed the terms we agreed to,

It is blatantly clear to me now that you have been stringing me along, even now all your
responsas are to buy more time, So there is no confusion, you have until tomorrow 12:00 PM
to provide confirmation as requested below. If you don't, I am emailing the City of San Diego
regarding the fact that no third-party has any interest in my property and the application -
currently pending needs to be denied.

On Sun, Mar 19, 2017 at 3:11 PM, Larry Geraci <Larry@tfcsd.net> wrote:
Darryl,

At this point, you keep changlng your mind every time we talk. My attorneys will move forward on the
agreement as planned. Any signed written agreement will be followed by the letter of the law, It's not
about any deposit, it's about you changing what is not in writing. So there is no confusion, the
attorneys will move forward with an agreement,

As to lying about the status, read the comment below from the city on wEdnesda\[
3/15/2017, We are addressing this currently with the city. | have been forthright with you this entire

1/8
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]

pracess.

To: 'Abhay Schweitzer' <abhav@techne-us coms>
Subject: PTS 520606 - Federal Boulevard MMCC
Importance; High

Good Afternoon,

1am the Deve]opinent Pfdject Maﬁag'er assigned to the above refarenced projact. The project Is located in the
CO-2-1 (Commerclal Office) Zone. Flease note that per the San Diego Muriicipal Code, a Medical Marijuana

Consuimer Cooperative is not a permitted use in this Zone and staff will be recommending denial of this
application,

Pgase advise if you wish to continue the processing of the subject application through the full review process, or
staff could schedule a hearing immediately with a recommendation of denial, Please note that all costs
associated with the processing of the application would be charged te the deposit account-and not refunded,

Flease notify me at your earliest convenience of your preference,

Regards,

Best Regards,
Larry E. Geraci, EA

Tax & Financial Center, Inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrygeraci.com
Bus: 858.576,1040

Fax: 858.630.39
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Ciroular 230 Disclaimar:

IRS regulations require us to advise you that, unjess othemwlse spacificaliy nolad, any federal tax advica in this communlcation [Inciuding any atischmenis, enclosuras,
of ather aceompenylng meterlais) was not intended or written to be used, and It cenital be used, by any Laxpayss for tha purpose of aveiding panaities: lurlhermore, this
communication was not intended or wriltan to suppar the promiction or markeling of any of the transaclions or mattors 1| addrassas, This emall Is considerod a
confidential comeunication and is intended for the person or fitm idenlilied above, [you have received this In emor, please conlact us ot {858)676.1040 and ratum Ihls
@ us or desiroy It immedlately. If you are In possessien of this confidantlal infermation, and yau are not (he Intended reciplent, you are Rersby nofiied that any
unauthorzed dicclosura, gopying, digtribution or disseminaton of the coritents horeo! Is stricly prohibiled, Piease notily the sender of this facsimlis Immediately and
arrange for the return or destruction of this facsimile and ali attachmenis, .

From; Darryl Cotton [mai_'lto:iudagrodam!@gmail.coml
Sent: Sunday, March 19, 2017 9:02 AM

To: Larry Geraci <Larrv@ffesd. net>
Subject: Re: Contract Review

Larry,

I understand that drafting the agreements will take time, but you don't need to consult with
your attorneys to tell me whether or not you are going to honor our agreement.

I need written confirmation that you will honor our agreement so that [ know that ydu are
not just playing for time - hoping to get a response from the City before you put down in
writing that you owe me the remainder of the $50,000 nonrefundable deposit we agreed to.

1 If I do not have a written confirmation from you by 12:00 PM tomorrow, 1 will contacting the
City of San Diego and let them know that our agreement was not completed and that the
application pending on my property needs to be denled hecause the applicant has no right to

my property.
On Sat, Mar 18, 2017 at 1:43 PM, Larry Geraci <Larrv@ifcsd.net> wrote:
Darryl, '

| have an attorney worklng on the situation now. 1 will follow up by Wednesday with the response as
their timing will play a factor. ' : .

3/8
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Best Regards,

Larry E. Geraci, EA

Tax & Financial Center, Inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrygeraci.com

Bus: 858.576.1040
Fax: 858.630.3900

Clrevlar 230 Disclalmer:

IR rogulallons require us te advise you tha!, unleas otherwise spagifisally noled, any faderel Yax advice in this commuenlzation (Including any attachmants,
engloaures, of other accompanying matesals) was not intanded or writlen k& be used, and it cannot ba used, by any taxpayer for the purpose of avolding penatties;
furthermore, this communicallon was not intended or wrllten te support the promellon or marketing of any of tha transactions or maltars it addresses. This amall is
considered & confidentlal communicalion and 18 Intended for the person or firm identified ahova, If you have received this In error, ploase contact ua a4 (858)576-1040
and relurn this Io us or destroy it immediately. Jf you are in possession of this confidentist information, and you arg niot the Intapded reciplent, yeu are hereby nolilied
thal any upauthorired distlosure, cepying, disiibulion or dissemination of the contents hareol [5 siiclly prahibitad, Please nollfy the sandar of this facsimie
Immediately and arange for lhe retum o destruclion of bhis facsimile and &l allachments,

From: Damryl Cotton [malltoindagrodarrvi@gmail.com]
Sent: Friday, March 17, 2017 2:16 PM

To: Larry Gerac| <Larry@tfesd.net>
Subject; Re: Contract Review

Larry, I received your text asking to meet in person tomorrow. T would prefer that until we
have final agreements, that we converse sxclusively via email. My greatest concern is that
you will get a denial on the CUP application and not provide the remaining $40,000 non-
refundable deposit. To be frank, I feel that you are not dealing with me in good faith, you
told me repeatedly that you could not submit a CUP application until certain zoning issues
had been resolved and that you had spent hundreds of thousands of dollars on getting
them resolved. You lied to me, [ found out yesterday from the City of San Diego that you
submitted a CUP application on October 31, 2016 BEFORE we even signed our agreement
on the 2nd of November, There is no situation where an oral agreement will convince me
that you are dealing with me in good faith and will honor our agreement. We need a final

4/8
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| written, legal, bin_ding'agraement.

Please confirm, as requested, by 12:00 PM Monday that you are honoring our agreement
and will h_a_ve final drafts (reflecting completely the below) by Wednesday at 12:00 PM.

It is unfortunate that matters have turried out like this, but hearing from the city that the
apphcatmn had been submitted before our deal was signed and that it is already under

review, meaning you have been lying to me for months, forces me to take this course of
action.

Again, please respond to this email so that there is a clear record of our conversations
from this point forward or at least until we have final executed documents.

-Darryl

On Thu, Mar 16, 2017 at 8:23 PM, Darryl Cotton <indagrodarrvi®gmail.com> wrote:
Larry,

My apologies ahead of time as I am going to provide frank comments on the agreement
so that we can finalize it and get this closed. And, so that you understand where I am
coming from, just want to lay out a few of our milestones.

Throughout October we had discussions regarding the sale of my property. We met on
11/2 and agreed upon an $800,000 purchase price, a $50,000 non-refundable deposit, a
10% equity stake with a monthly quaranteed minimum $10,000 payment and to
definitive agreements that contained a few other conditions (e.q., I stay at the property if
the CUP is issued until construction starts). We executed a good faith agreement that
day stating the sale of the property was for the $800,000 and that as a sign of good faith,
you were providing a $10,000 deposit towards the required $50,000 non-refundahble
deposit, That same day you scanned and emailed to me the agreement and I replied and
noted that the agreement did not contain the 10% equity stake in the dispensary. I asked
you to please respond and confirm via email that a condition of the sale was my 10%
equity stake. You did not respond and confirm the 10% as I requested.

Almost 4 months later, on 2/27, you forwarded a draft purchase agreement for the -
property that agaln did not contain the agreed upon 10% equity stake, it also does not

mention the remaining $40,000 towards the non-refundable deposit. I called you about
this and we spoke.

On 3/2, you forwarded a draft Side Agreement that again did not contain the 10% equity
stake, I replied the next day on 3/3 raising the 10% equity issue and attaching the draft
| services agreement that I drafted that contains some of the terms we had agreed upon.

On 3/7, email below, you forwarded a revised Side Agreement that did contain the 10%
equity stake, but in the body of the email you requested that the $10,000 minimum
monthly payment be held off until month 7 and that months 1-6 be reduced to $5,000 a
month. [ know from our conversations that you have spent over $300,000 on lobbying
and zoning efforts for this property, which has caused you to be strapped for cash.
However, [ am notin a position to take a $5,000 reduction for 6 months,

The long and short of it, we started these negotiations 4 months ago and the drafts and
ouwr communications have not reflected what we agreed upon and are still far from
reflecting our orlginal agreement. Here is my proposal, please have your attorney Gina
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revise the Purchase Agreement and Side Agreement to incorporate all the terms we have
agreed upon so that we can execute final versions and get this closed.

Please have these terms incorporated into revised drafts;

» ‘The remaining $40,000 deposit, which is nonrefundable in the event you choose to
not close on the property if the CUP is denied. And which is to be provided upon
execution of the final agreements, ' :

.« Ifthe CUPis granted, my business can remain at the property until the city has
finalized the plans and construction begins at the property.

» A 10% equity stake with a minimum guaeranteed monthly distribution of $10,000,
whichever is greater. o _ o '

+» Aclause that my 10% equity stake carries with it consent rights for any material
decisions. Those items that are to require my consent can be standard minority
consent rights, but basically that my consent is required for large decisions like the
issuance of employee bonus and for agreements with suppliers and vendors that are
not done on an arm-lengths basis. A friend of mine said that these are standard
“Minority Shareholder Protection Rights."

+ Aprovision requiring that upon the creation of the formation and governance
documents of the CUP entity, that there is a requirement that the accounting is to
be done by a third-party accounting firm that will also be responsible for calculating
my 10% monthly equity distributions. '

¢ The incorporation of all the terms in the MOU that I created that Gina references in
the draft purchase agreement.

» Please have Gina delete the clause in the purchase agreement that says both you
and I had our own counsel review the agreement. You told me I could just
communicate with Gina and though I tried to engage an attorney, I did not
ultimately do so for cost reasons. _

The intent of all this is to ensure that the agreement we have agreed upon can be
executed and verified, Having said all this, I really want to finalize this as soon as
possible - I found out today that a CUP application for my property was submitted in
October, which I am assuming is from someone connected to you. Although, I note that
you told me that the $40,000 deposit balance would be paid once the CUP was submitted
and that you were waiting on certain zoning issues to be resolved. Which is nhot the case,

Ultimately, the main point is that we were supposed to execute our agreements as sgon
as possible so that I could receive the total $50,000 non-refundable deposit and you
would teke the risk of the non-approval of the CUP If this keeps dragging on and we do
not finalize and execute our agreements, then you may get a denial from the city on the
CUP and then simply walk away. At that point, the property having been denied, no other
party would be willing to take on that risk. If you are not willing to take on that risk as
originally agreed upon, please let me know as there are other parties who would matc
your terms and be willing to take on that risk. '

Please confirm by Monday 12:00 PM whether we are on the same page and you plan to
1 continue with our agreement, Or, if not, so I can return your $10,000 of the $50,000
required deposit. If hopefully, we can work through this, please confirm that revised
final drafts that incorporate the terms above will be provided by Wednesday at 12;00

PM. I promise to review and provide comments that same day so we can execute the
same or hext-day,

In anticipation of your reply, I remain,

Darryl Cotton

G/8
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{ On Tue, Mar 7, 2017 at 12:05 PM, Larry Geraci <Larry@tfcsd.net> wrote:
Hi Daryl,

I have not reviewed this yet but wanted you to look at it and give me your
| thoughts, Talking to Matt, the 10k a month might be difficult to hit until
the_ sixth month....can we do 5k, and on the seventh month start 10k?

Best Regards,

Larry E. Geraci, EA

Tax & Financial Center, Inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrygeraci.com
Bus: 858.576.1040

Fax: 858.630.3

Circuler 230 Disdlaimar:

IRS regulstions require us to advise you thal, unless othenvise spaciiically noted, any federal lax advice In thie communtcallon {including any atiachments,
enclosuras, or olher accompanying materlsls) was not Intended or weillen 1o be used, and It cennol be used, by eny lexpayer for the pupose of avoiding
penalios; furhermore, this earmunication was not Intendad or writlen lo supporl the pomaotion er marketing of any of lhe tansatlions or mattem’ il
addiosses. This omall Is considared @ confidential communication end is intended for the person or firm identiied above. If you heve raceived this in eror,
—_— ploase conlacy us a (858)576-1040 and retum this to us of destroy it Immadiately. If you are in posgession of this conflidentlal infarmetion, and you are nol he

Intended sagiplent, you are hereby notifled that any unauthorized disclosure, capying, disinbulion or disseminatlan of the conlents hereof s strictly prohlbited.
Fleaas notify the sendar of this facsimile immedialely and amange for the retwn or destruetlon of this facsimife and all atachments.

7/8
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EXMBIT Y

Exhibit 1 to Darryl Cotton's Federal Complaint Page 44 of 334




Case 3:18-cv-00325-GPC-MDD Document 1-5 Filed 02/09/18 PagelD.106 Page 2 of 16

 Exhibit A

Compilation of all email correSpohdencé between Darryl
Cotton and Larry Geraci
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Table of Contents

Format: Sender; Receiver: Date; Time

1.Geraci. Cotton, 10-20-16. 11:42 AM.  A-1
2.Geraci. Cotton, 10-24-16. 12:38 PM. A-2

2.1 Attachment A-2.1
3. Geraci. Cotton. 11-2-16. 3 11 PM. A-3
3.1 Attachment A-3.1
4. Geraci. Cotton. 11-2-16. 9:13 PM. A-4
5.Geraci, Cotton. 11-14-16. 10:26 AM. A-5
5.1 Attachment - A-5.1
6.Geraci. Cotton. 2-27-17. 8:49 AM. A-6
6.1 Attachment A-6.1
7.Geraci. Cotton, 2-2-17. 8:51 AM. A-7
7.1 Attachment | A-7.1
8. Cotton. Geraci. 3-3-17. 8:22 AM. A-8
8.1 Attachment A-8.1
9.Geraci. Cotton. 3-7-17. 12:05 PM. A-6
9.1 Attachment A-9.1

10. Cotton. Geraci. 3-16-17. 8:23 PM. A-10
11, Cotton. Geraci. 3-17-17. 2:15 PM. A-11
12. Geraci. Cotton. 3-18-17. 1:43 PM. A-12
13. Cotton. Geraci. 3-19-17. 9:02 AM. A-13
14. Geraci. Cotton. 3-19-17. 3:11 PM, A-14
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15. Cotton. Geraci. 3-19-17. 6:47 PM.  A-15
16, Cotton. Geraci. 3-21-17. 3;18 PM,  A-16

Exhibit 1 to Darryl Cotton's Federal Complaint Page 47 of 334




Case 3:18-cv-00325-GPC-MDD Document 1-5 Filed 02/09/18 PagelD.109 Page 5 of 16

Suhject ‘Automatic reply test mail

From: Larry Geraci <Larry@tfcsd.net>
To: darryl@dalbercia.us

Date: Thursday, October 20, 2016 10:42: 49 AM GMT-08: 00

Thank ynu for your amall...

| will be out of the office untll Wednesday, October 26th, 20186, If you should need immedlate assistance, please contact Becky at:
becky@tfcsd.net. You may also cuntact the office as well,

Thank you, -

1/1
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Subject: Drawing -

From: Larry Geracl <Larry@tifcsd.net>

To: Darryl Cotton <darryl@inda-gro.com> ‘

Date: Monday, October 24, 2016 11:38:28 AM GMT-08:00

Best Regards,
Larry E. Geraci, EA

Tax & Financlal Center, Inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900

Clrcutar 230 Dlscigimeor

IR3 regulations requlre us lo advise yau thal, unless otharwlse speciiically noted, any fecaral tax advice In ils cemmunicalion {including any attachments, enclogures, ar glher
accompanying malerlels) was not Inténded or wrliton to be used, and | cannot be usad, by any taxpayer for the purposs of aveiding panaities; furthermore, s communleation
was not fnlandad or writlen to suppor tha promotion er marketing of any of he transactfons of matiers If addresses, This emall ls considerad a confldentiat communicailan and
i Intended for the persan or firm idenlified above. If you have rocelvad this In eror, pleass cantactus al (358)576+1040 and retum this{o us of dostroy It Immediately, It you are
In possession of this confidential infarmation, and you are not the Intended reciplent, you arg hereby notified that any unauthorlzed disclosuse; copylng, disidbution or

dlussehmlnaﬁon of tha contents hergofis slriclly prohibitad. Ploase nelify the sender of thig fassimile immediately ond arranga for the raturm or destructon of Ihis facaimite and all
attachments. .

From: darryl@dalbercia.us [mailto:darryl@dalbercia.usi On Behalf Of Darryl Cotton
Sent: Monday, COctober 24, 2016 12:37 PM

To: Larry Geraci <Larry@tfcsd,nat>

Subject: Test Send :

Darryl Cotton, President

Bhen.

oI
fsunhuum u;ro'l d

ATEFLHRR ¢now (rehrt

darrvi@inda-gro.com
Www.inda-gro.com
Ph: 877.452.2244

Cell: £19.954.4447
Skype: dc.dalbercia

6176 Federal Blvd,
San Diego, CA. 92114 -
USA

r

NOTICE: The information contalned in the above message is confidentlal infermation solely for the use of the intended recipient. IF the reader of this
message Is not the intended recipient, the reader is notified that any use, dissemination, distribution or copying of thls communlcation is strickly
prohibited, If you have recelved this communlcation In error, please natify lnd/a-Gro Immetliately by telephone at 619.266.4004,

: 1/3 :
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Subject: Agreement

From: Larry Geraci <Larry@tfcsd.net>

To: Darryl Cotton <darryl@inda-gro.com> . ‘
Date: Wadnesday, November 2, 2016 2:11:51 PM GMT-08:00

Best Regards,
Larry E. Geraci, EA ?

Tax & Financlal Center, Inc
5402 Ruffin Rd, 5te 200
San Diego, Ca 92123

Web: Larrygeracl.com
Bus: 858.576.1040 :
Fax: 858.630.3900 - '

Circutar 230 Disclaimar

IRS regulaticns raquire us to advise you that, unless otherwise spacifically noted, any faderal {ax atvics In thia communication {Including any atlachments, enclosures, or ather
ecsempanylng matartats) was not Intended or written (o he used, and it ennnot be used, by any taxpayer for lhe purpase of avolding penaltios; furthormore, this eommunication
was ot intended ar writien to supporl the promotion o marketing of any of the transaclions of matiers 1t addresses. This emaliis considered a confidenilal communication and
Is intanced for the pergon o1 firm Identified above. ¥ you have recelvad this In error, please contact us at {858)5T6-1040 and relum Ihis 1o us or destroy It immedisicty. |f you are
in possesslon of this confldontfal information, and you ara not the inlendad reclpient, you are hereby nolified that any wnauthorized disclosure, copying, dislibution or
dissemination of the contents heraof is strictly prohlbliad. Please nalify the sander of this facsimite Iminediately and arrango for the retum or destruciion of Ihis jacsimiie and ell
Atachmenta.

1/4
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11/02/2016
Agreement between Larry Geracl or assignee and Darryl Cotton:

Darry! Cotton has agreed to sell the property located at 6176 Federal Bivd, CA for a sum of $800,000.00
to Larry Geracl or assignee on the approval of a Marljuana Dispensary. (CUP for a dispensary)

Ten Thuusahd dollars (cash) has been given in good faith earnest money fo be applied to the sales price
of $800,000.00 and to remain in effect until lleense is approved. Darryl Cotton has agreed to not enter
Into any ather contacts on this property.

gy [l ,
L IE 7~
Laréy Geracl rryl Cotton
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ACKNO_WLEDGMENT

A notary public or other officer compteting this
certificate verifles only the identity of the individual
who signed the document to which this certificats is
attached, and not the truthfulness, accuracy, or
valldity of that document.

Stats of Callforn - '
County of 54(1 bl-é’c‘}D )

On ﬂnggmm{ 2 2Dl before me, Sosci0a Newell NU’W\;/ @Jut

(insert name and title of the offlcer)

personally appeared i MH;{E I & !Ll'ﬂl' _and Mi’/;f @,{ Yas
who proved to me on the hasis of sdtisfaclory evidence to be the person(s] whose name(s) is/are

subscribed to the within instrument and acknowiedged to me that he/shefthey executed the same In
hisfheritheir authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entlty upon behalf of which the person(s) acted, executed the Instrument,

it

| cerflfy under PENALTY OF PERJURY under the laws of the State of California that the foregolng
paragraph is true and comect, _ '

JESEICA NEWELL
. Commission # 2002598
Notary Public - Galilgrala
San Dizgo Couaty:
My Comm, Expires Jen 27, 2017

z
]

WITNESS my hand and officlal seal.

Signature’” /;)%VQ W (Seal)

3/4
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11/02/2016
Agreement between Larry Geraci or assignee and Darryl Cotton:

Darryl Cotton has agreed to sell the property located at 6176 Federal Blvd, CA for a sum of $800,000.00
to Larry Geracl ar assignee on the approval of a Marijuana Dispensary. [CUP for a dispensary)

Ten Thousand dollars {cash} has been given in gaod faith earnest money to be applied to the sales price
of $800,000.00 and to remaln in effact until license Is approved. Darryl Cotton has agraed to not enter
into any other contacts on this property.

Lardf Geracl rryl Cotton

2/
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the Individual
who slgned the document to which this certificate is
sltached, and not the fruthfulness, accuracy, or -
valldity of that document.

State of Calffo

County of m%d.ﬂ thJD ) ' .
_On I}I[:]Mmm.’ 2, 2Dl before ms, 3@5&!@% N¢ w< N()#ﬂr\;l %HL

{Insert name and title of the officer)

personally appeared i YAy Y 5‘E I Cjﬂl![ \ ond  Lariy Cuvao
who proved to me on the basis of satisfactory evidence to be the person(sj whose name(s} Is/are

subscribed to the within instrument and acknowledged 1o me that he/she/they exacuted the same in
histherftheir authorized capacity{ies), and that by histherftheir signature(s) on the instrument the
person(s), or the entity upon behalf of which the person{s) acted, exscuted the instrurnent.

[%]

| carlify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
~ paragraph is true and correct,

JESSICA NEWELL
Commission # 2002598
Notary Publle - Galifornia
San Diego County:

My Camm, Expltes Jan 27, 2017

WITNESS my hand and official seal.

Signature/;;}m“ W  (593|]
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Subject: Re: Agreement

From: Larry Geraci <Larry@tfesd.net>

To: Darryl Cotton <darryl@inda-gro.com>

Date: Wednesday, November 2, 2016 8:13:54 PM GMT-08:00

No no problem at all

Sent from my iPhoﬁe

- On Nov 2, 2016, at 6:55 PM, Darryl Cotton <darryi@inda-gro.com> wrote:

Hj Larry,

Thank you for meeting today. Since we executed the Purchase Agreement in your
office for the sale price of the property I just noticed the 10% equity position in the
dispensary was not language added into that document. I justwant to make sure that
we're not missing that language in any final agreement as it is a factored element in

my decision to sell the property. I'll be fine if you would simply acknowledge that here
in a reply.

Regards,

Darryl Cotton, President

{@}—\@ ‘
.:.iun'?"

TFON GROW tIGHTS]

darrvi@inda-gro.com
www.inda-gro.com
Ph: 877.452.2244
Cell: 619.954.4447
Skype: de.dalbercia

6176 Federal Blvd.
San Diego, CA, 92114
UsA

NOTICE: The Informatlon centained In the above message is confldentfal Informatlon solely for the use of the Intended recipient, If the
reader of this message Is not the Intended reciplent, the reader is notifled that any use, dissemination, distribution or copying of this

communication is strictly prohibited. If you have recelvad thls communication in error, please notify inda-Gro Immedlately by tetephone at
619,266,4004, .

On Wed, Nov 2, 2016 at 3:11 PM, Larry Geraci <Lagy@tfcsd.net> wrote;

Best Regards,
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Larry E. Geraci, EA

Tax & Financial Center, Inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrygeraci.com

| Bus: 858.576.1040
Fax: 858.630.3900

CGircular 230 Disclaimer;

IS reguinfions raquire us tu advise you that, unless othensise specifically notad, any federal tax advice In thls cammunication (Including any attischments,

encioswes, or elher accompanying materials) was nol Intandad or wriflen to be usad, and It cannet bo used, by any taxpayar for the pupose of avaldng

panailes; furthermere, this communication was nat intended or wrillen 1o support the: promaflon or morketing of any of the Lransactions or maters 11

addrasses, This emalt (3 congderad a confidential communigation and is intandad for the parson or firm Identifled abova, it you bave recalved this In arror,

please contact us et {86B)576-1040 and ratum thls to us or daslroy It immediately, I you are in paggessian of this confidantial Informatien, and you ara not

| 1he Iniended recipient, you ara herehy notified ihat any unauthorized dlsclosuco, capylng, distdbullan or dissemination of the cantants hereof fs sticily
prohibited. Plaoss nolify the sender of this facsimiia Immediately and arvange for the relum or dastruction of this facsimile and all altachments,

2/2
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Subject: Federal Blvd need sig ASAP

From: Larry Geraci <Larry@tfesd.net>

To: Darryl Cotton <darryl@inda-gro.com>

Date: Monday, November 14, 2016 10:26:09 AM GMT-08:00

Hi Darf‘yl,
Can you sign and emall back to me asap?

Best Regards,
Larry E, Geraci, EA

‘Tax & Financial Center, Inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900

Cireular 230 Disclaimar:

{RS ragulalions raquira us o edvise you that, unless otherwlse specifically nofed, any faderal 1 advice in this cemmunication (Incheding any attlachments, anclosures, or olhar
accompanylng matesials) was not intended or written ta ba used, and il cannat be used, by any laxpayer lor the purpose of avalding panalliss; furthermore, this commurication
was not Intended or wiillen {6 support the promation or marketing of any of the fransactions ar matters It addressas, This amai Is considered B corfidential communication and
isintanded for the persan of firm ientified abave, Il you havo recelved (his in emor, please contact us at (B58)576+1040 and raturn this 1 us or destroy It Immediataly, If you are
In pessession of this confidential Information, and you ara nol the Intended raciplent, you ars hareby nplified thal any unautherized disclosure, capying, distributian or
d'ss?‘ﬂﬂﬂon 61tha contents hereof Is strictly pronibited. Plasse natify the sender of this lacelimilo Immediately and amrange for Lhe retum or dastruction of this facsimile and all
altachiments, .

1/2

Exhibit 1 to Darryl Cotton's Federal Complaint Page 60 of 334




Case 3:18-cv-00325-GPC-MDD Document 1-6 Filed 02/09/18 PagelD.122 Page 2 of 20

Authorlzation to view and copy Building Records from the County of San Diego Tax Assessor

|, Darryl Cotton, owner of the propetty located at 6176 Federal Blvd, San Diego, CA (APN 543-020-02-00)
authorize Abhay Schweitzer, Benjamin Peterson, and/or Carios Gonzalez of TECHNE to view and make
caples of the Caunty of San Diego Tax Assessar Building Records. ’

Signature

Date
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Authorization to view and copy Building Records from the Cotinty of San Diego Tax Assessor

I, Darryl Cotton, owner of the property located at 6176 Federal Blvd, San Diego, CA {APN 543-020-02-00)
authorize Abhay Schweitzer, Benfamin Peterson, and/or Carlos Gonzalez of TECHNE to view and make
coples of the County of San Dlegc Tax Assessor Building Records.

Signature

Date

2/2
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Subject: Federal Blvd Property

From: Larry Geraci <Larry@tfcsd.net>

To: Darryl Cotton <darryl@inda-gro.com> -

Date: Monday, February 27, 2017 8:49:16 AM GMT-08:00

Hi Daryl,

Attached is the draft purchase of the properfy for 40dk. The additional contract for
the 400k should be in today and | will forward it to you as well.

Best Regards,
Larry E. Geraci, EA

Tax & Financial Center, Inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900

Glreular 230 Gigclaimer:

IRS reguiations require us'to advise you that, unless otharwise specifically noted, any fedorsl tax advice In this communication @including any attaschments, enclostres, or other
sccompanying malerals) was not intendad or wrilten o ba used, and it canmot be used, by any texpayer for the purpose of avalding panalflos; furlhermare, thls communication
was nol Intended or written to suppart the pramalion or markotn of any of tha imnsaclions or matfers |t addreasos, Thig emalt is consldered a confidantial communication and
Is intended for tha perean or finm [deniiffed above, I you have recelved this In errar, please contact ug 8l (858)576-1040 and return this to us or destroy il Immadiately, If you are

np sion of this cor Informatlon, nd you are not Lhe intended recipient, you are heroby notifled that any unauthorized disclosure, copylng, distrbution ar
dissamination of the contents hereof is striclly praniblled, Pisaza nolily the sender of this {azsimite immediately and arrange for the relurn or destruction af this facslmila and &l
ettachments, . '
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‘ AGREEMENT OF PURCHASE AND SALE OF REAL PROPERTY

e e e e e L A A L

THIS AGREEMENT OF PURCHASE AND SALE OF REAL PROPERTY

(“Agreement”) is made and entered into this day of , 2017, by and between
DARRYL COTTON, an individual resident of San Diego, CA (“Seller”), and 6176 FEDERAL
BLVD TRUST dated » 2017, or its assignee (‘Buyer™),

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of

which are hereby acknowledged it is mutually covenanted and agreed by Seller and Buyer as
follows:

| S DEE INTTIONS. For the purposes of this Agreement the followmg terms will be
defined as follows:

a. “Real Property”. That certain real property commonly known as 6176
Federal Blvd,, San Diego, California, as legally described in Exhibit “A” attached hereto and made
a part hereof.

b. “Date of Agreement”; The latest date of execution of the Seller or the
Buyer, as indicaied on the signature page.

c. “Purchose Price®: The Purchase Pnce for the Property (defined below) is
Four Hundred Thousand Dollars ($400,000.00).

d. “Due Diligence Period”: The period that expires at 5:00 p.m,, Califomnia
time, on the date the CUP (defined below) is issued to Buyer or its designated assign,

€ “Escrow Agent”: The Escrow Agent is: [NAME]
f, “Title Company™: The Title Company is: [NAME]

E “Title Approval Date”: The Title Approval Date shall be twenty (20) days
following Buyer's receipt of a Preliminary Title Report and all underlying documents,

h. “Closing”, “Closing Date” and “Close of Escrow”; These terms are used
interchangeably in this Agrecment, The closing shall occur on or at 5:00 p,m., Catifomia time, on
the date fificen (15) days from the date Buyer or its designated assign is approved by the city of San
Diego for a conditional use permit to distribute medical marijuana from the Real Property (“CUP™),
Notwithstanding the foregoing, in no event shall Closing occur later than March !, 2018, unless

mutually agreed by the parties.
i “Notices” will be sent as follows fo:
Buyer: 6176 Federal Blvd. Trust

6176 Federal Blvd,
i

6176 Federal Blvd, Furchase Agresment
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San Diego, Califomia 92114
At

Fax No.:

Phone No.:

with a copy to:  Austin Legal Group, APC -
. - 3990 Old Town Ave, A-112
San Diego, CA 92110,

Seller: Darry] Cotton

' Address:
City, State, Zip
At
Fax No.;
Phone No.:

Escrow Agent: NAME]
[ADDRESS]

2, PURCHASE AND SALE. Subject to all of the terms and conditions of this
Agreement and for the consideration set forth, upon Closing Seller shall convey to Buyer, and
Buyer shall purchase from Seller, all of the follomng'

a. The Real Property and all of Seller's interest in all buildings, improvements,
famhnes fixtures and paving thereon or associated therewith (collectively, the “Improvements™),
together with all easements, hereditaments and appurtenances thereto, subject only to the Permitted
Exceptions in accordance with Section 5.b;

b. All other right, title and interest of Seller constituting part and parcel of the
Property merelnafter defined), including, but not limited to, all lease rights, agreements, easements,
licenses, permits, tract maps, subdivision/condominium ﬁlmgs and approvals, air rights, sewer
agreements, water line agreements, utility agreements, water rights, oil, gas and mineral rights, all
licenses and permits related to the Property, and all plans, drawings, engineen'ng studies located
within, used in connection with, or related to the Property, if any in Seller’s possession (collectively,

the “Intangibles”). (Reference herein to the “Property” shall include the Real Property,
Improvements, and Intangibles),

3. ‘ PURCHASE PRICE AND PAYMENT: DEPOSIT. The Purchase Price will |
be paid as follows:

a. Deposit. There shall be no Deposit required, It is acknowledged and agreed
that Buyer has provided Seller alternative consideration in lieu of the Deposit.

b. Cash_Balance. Buyer shall deposit into Escrow the cash balance of the
Purchase Price, plus or minus prorations and costs pursuant to Section 15, in the form of cash, bank

2

6176 Yedaral Blvd. Purchase Agrasment
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cashier's check or confirmed wire transfer of funds not less than one (1) business day prior to the
Close of Escrow., ' :

4,  ESCROW,

a. Execution of Form Escrow Instructions. Seller shall deposit this Agreement
with Escrow Agent upon full execution of same by Buyer and Scller, at which time escrow (the
“Escrow”) shall be deemed to be opened. Escrow Agent shall thereafter promptly execute the
original of this Agreement, provide copies thereof to Buyer and Seller, Immediately upon receipt of
such duly executed copy of this Agreement, Escrow Agent shall also notify Seller and Buyer of the
opening of Bscrow. This Agreement shall act as escrow instructions to Escrow Agent, and Escrow
Agent shall hereby be authorized and instructed to deliver the documents and monies to be
deposited into the Bscrow pursuant to the terms of this Agreement, Escrow Agent shall prepare the -
Escrow Agent's standard-form escrow agreement (if such a form is required by Escrow Agent),
which shall, to the extent that the same is consistent with the terms hereof and approved by Seller
and Buyer and not exculpate Escrow Agent from acts of negligence and/or willful misconduct, inure
to the benefit of Escrow Agent. Said standard form escrow instructions shall be executed by Buyer
and Seller and returned to Escrow Agent within three (3) business days from the date same are
received from Escrow Agent. To the extent that Escrow Agent's standard-form escrow agreement is
inconsistent with the tsrms hereof, the terms of this Agreement shall control, Should either party fail
to retum the standard form escrow instructions to Escrow Agent in a timely manner, such failure
shall not constitute a material breach of this Agreement, :

b. Close of Escrow. Except as provided below, Escrow shall close no later than
the date provided for in Section 1, above,

c. Failure fo Receive CUP. Should Buyer be denied its application for the CUP
or otherwise abandon its CUP application, it shall have the option to terminate this Agreement by
written notice to Seller, and the parties shall have no further liability to one another, except for the
“Buyer's Indemnity” (as detailed in Section 8 below). ' :

5 TITLE MATTERS.

a, Preliminary Title Report/Review of Title. As soon as practicable, but in no
event later than five (5) business days afler the Date of Agreement, Escrow Agent shall have
delivered or shall causc to be delivered to Buyer a Preliminary Title Report issued by Title
Compeny covering the Property (the “Preliminary Title Report™), together with true copies of all
documents evidencing matters of record shown as exceptions to title thereon. Buyer shall have the
right to object to any exceptions contained in the Preliminary Title Report and thereby disapprove
the condition of title by giving written notice to Seller on or before the Title Approval Date as
defined in-Section 1. Any such disapproval shall specify with particularity the defects Buyer
disapproves. Buyer's failure to timely disapprove in writing shall be deemed an approval of all
exceptions. If Buyer disapproves of any matter affecting title, Seller shall have the option to elect to
(i) cure or remove any one or more of such exceptions by notifying Buyer within five (5) business
days from Seller's receipt of Buyer's disapproval, or (ii) terminate this Agreement, in which event
Buyer shall reccive a refund of its Deposit and all accrued interest, and the parties shall have no

3 .
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further liability to one another, except for the Buyer's Indemnity. Seller’s failure to timely notify
Buyer of its election, es provided above, shall conclusively be deemed to be Seller's election to
terminate this Agreement. For three (3) business days following Seller's actual or deemed election
to terminate this Agreement, Buyer shall have the right to waive, in writing, any one or more of
such title defects that Seller has not elected to cure or remove and thereby rescind Seller's election to
terminate and close Escrow, taking title to the Property subject to such title exceptions. -

b Permitted Exceptions. The following exceptions shown on the Preliminary
Title Report (the. “Permitted Exceptions™) are approved by Buyer:

(1) Real property taxes not yet due and payable as of the Closing Date,
which shall be apportioned as hereinafier provided in Section 15;

(2)  Unpaid installments of assessments not due and payable on or before
the Closing Date;,

(3}  Any matters affecting the Property that are created by, or with the
written consent of, Buyer;

(4}  The pre-printed exclusions and exceptions that appear in the Owner's
Title Policy issued by the Title Company; and

(5)  Any matter to which Buyer has not delivered a notice of a Title
Objection in accordance with the terms of Section 5.3 hereof, :

Notwithstanding the foregoing or anything else to the contrary, Seller shall
be obligated, regardless of whether Buyer objects to any such item or exception, to remove or cause
to be removed on or before Closing, any and all mortgages, deeds of trust or similar liens securing
the repayment of money affecting title to the Property, mechanic’s liens, materialmen's liens,

judgment liens, liens for delinquent taxes and/or any other liens or security interests (“Mandatory
Cure Items™).

c. Title Policy. The Title Policy shall be an ALTA Standard Owners Policy
with liability in the amount of the Purchase Price, showing fee title to the Property as vested in
Buyer, subject only to the Permitted Exceptions. At Buyer's election, the Title Policy to be
delivered to Buyer shall be an ALTA Extended Owners Policy, provided that the issuance of said
ALTA Policy does not delay the Close of Escrow. The issuance by Title Company of the standard
Title Policy in favor of Buyer, insuring fee title to the Property to Buyer in the amount of the
Purchase Price, subject only to the Permitted Exceptions, shall be conclusive evidence that Seller
has complied with any obligation, express or implied, to convey good and marketable title to the
Property to Buyer.

d. Title and Survey Costs. The cost of the standard portion of the premium for
the Title Policy shall be paid by the Seller. Buyer shall pay for the survey, if necessary, and the
premium for the ALTA portion of the Title Policy and all endorsetments requested by Buyer.

4
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6. "+ SELLER'S DELIVERY OF SPECIFIED DOCUMENTS. -Seller has provided to
Buyer those necessary documents and materials respecting the Property identified on Exhibit “B”,
attached hereto and made a part hereof (“Property Information™), The Property Information

shall include, inter alia, all disclosures from Seller regarding the Property required by Califomia and
federal law, : .

7. DUE DILIGENCE. Buyer shall have through the last day of the Due Diligence
Petiod, as defined in Section 1, in which to examine, inspect, and investigate the Property
Information, the Property and any other relating to the Property or its use and or Compliance with
any applicable zoning ordinances, regulations, licensing or permitting affecting its use or Buyer’s
intention use and, in Buyers sole discretion) and, in Buyer's sole and absolute judgment and
discretion, to determine whether the Property is acceptable to Buyer in its present condition and to
abtain all necessary intemal approvals. Notwithstanding anything to the contrary in this Agreement,
Buyer may terminate this Agreement by giving notice of termination {a “Duwe Diligence
Termination Notice™) to Sellet on or before the last day of the Due Diligence Period, in which

- event Buyer shall receive the immedijate retum of the Deposit and this Agreement shall terminate,
except that Buyer's Indemnities set forth on Section 8, shall survive such termination.

8.  PHYSICAL INSPECTION: BUYERS INDEMNITIES.

: . a Buyer shall have the right, upon reasonable notice and during regular
business hours, to physically inspect on a non-intrusive basis, and to the extent Buyver desires, to
cause one or more representatives of Buyer to physically inspect on a non-intrusive basis, the
Property without interfering with the occupants or operation of the Property Buyer shall make all
inspections in good faith and with due diligence. All inspection fees, appraisal fees, engineering
fees and other expenses of any kind incurred by Buyer relating to the inspection of the Property will
be solely Buyer's expense. Seller shall cooperate with Buyer in all reasonable respects in making
such inspections. To the extent that a Phase I environmental assessment acceptable to Seller
Justifies it, Buyer shall have the right to have an independent environmental consultant conduct an
environmental inspection in excess of a Phase I assessment of the Property. Buyer shall notify
Seller not less than one (1) business day in advance of making any inspections or interviews. In
making any inspection or interviews hereunder, Buyer will treat, and will cause any representative
of Buyer to treat, all information obtained by Buyer pursuant to the terms of this Agreement as
strictly confidential except for such information which Buyer is required to disclose to its
consultants, attomeys, lenders and transferees, - .

b. Buyer agrees to keep the Property free and clear of all mechanics' and
materialmen's liens or other liens arising out of any of its activities or those of its representatives,
agents or contractors, Buyer shall indemnify, defend (through legal counsel reasonably acceptable
to Seller), and hold Seller, and the Property, harmless from all damage, loss or liability, including
without limitation attomeys' fees and costs of court, mechanics' liens or claims, or claims or
assertions thereof arising out of or in connection with the entry onto, or occupation of the Property
by Buyer, its agents, employees and contractors and subcontractors. This indemnity shall survive
the sale of the Property pursuant to the terms of this Agreement or, if such sale is not consummated,
the termination of this Agreement. After each such inspection or investigation of the Property,

5
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Buyc.r agrees to immediately restore the Property or cause the Property to be restored to its
condition before each such inspection or investigation look place, at Buyer's solc expense.

9. COVENANTS OF SELLER, During the period from the Date of Agresment until
the carlier of termination of the Agreement or the Close of Escrow, Seller agrees to the following:

a.  Sellershall not permit or suffer to exist any new encumbrance, charge or lien
or allow any easements affecting all or any portion of the Property to be placed or claimed upon the
Property unless such encumbrance, charge, lien or easement has been approved in writing by Buyer

or unless such monetary encumbrance, charge or lien will be removed by Seller prior to the Close of
Escrow. '

b. Seller shall not execute or amend, modify, renew, extend or terminate any
contract without the prior written consent of Buyer, which consent shall not be unreasonably
withheld. If Buyer fails to provide Seller with notice of its consent or refusal to consent, Buyer shall
be deemed to have approved such contract or modification, except thatno contract entered into by

Seller shall be for a period longer than thirty (30) days and shall be terminable by the giving of a
thirty (30) day notice,

c. Seller shall notify Buyer of any new matter that it obtains actual knowledge
of affecting fitle in any manner, which was not previously disclosed to Buyer by the Title Repaort,
Buyer shall notify Seller within five (5) business days of receipt of notice of its acceptance or
rejection of such. new matter. If Buyer rejects such matter, Seller shall notify Buyer within five (5)
business days whether it will cure such matter. If Seller does not elect to cure such matier within
such period, Buyer may terminate this Agreement or waive its prior disapproval within three (3)
business days. :

10, REPRESENTATIONS OF SELLER.

a. "Seller represents and warrants to Buyer that;

n The execution and delivery by Seller of, and Seller's performance
under, this Agreement are within Seller's powers and have been duly authorized by all requisite
action.

(2)  This Agreement constitutes the legal, valid and binding obligation of
Seller, enforceable in accordance with its terms, subject to laws applicable generally to applicable
bankruptcy, insolvency, reorganization, moratorium or similar laws or cquitable principles affecting
or limiting the right of contracting parties generally.

(3)  Performance of this Agreement by Seller will not result in a breach
of, or constitute any default under any agreement or instrument to which Seller is a party, which

breach or defomlt will adversely affect Seller's ability to perform its cbligations under this
Agreement.

6
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o (4)  To Seller's knowledge, without duty of inquiry, the Property is not
presently the subject of any condemmnation or similar proceeding, and to Seller's knowledge, no such
condemnation or similar proceeding is currently threatened or pending, g

_ (5}  To Seller's knowledge, there are no management, scfvice, supply or
maintenance contracts affecting the Property which shall affect the Property on or following the
Close of Escrow except as set forth in Exhibit “C” attached hereto and made a part hercof,

(6)  Seller is not a “foreign person” within the meaning of Section 1445
of the Intemal Revenue Code of 1986 (i.e., Seller is not @ non-resident alien, foreign corporation,

forelgn partnership, foreign trust or foreign estate as those terms are defined in the Code and
regulations promuigated ).

(7)  Seller (a)is not in receivership; (b) has not made any assignment
related to the Property for the benefit of creditors; (c) has not admitted in writing its inability to pay
its debts as they mature; (d) has not been adjudicated a bankrupt; (¢) has not filed a petition in
voluntary bankruptcy, a petition or answer seeking reorganization, or an arrangement with creditors
under the Federal Bankruptcy Law or any other similar law or statute of the United States or any
state, and (f) does not have any such petition described in Clause (¢) hereof filed against Seller.

(8)  Seller has not received written notice, nor to the best of its
knowledge is it aware, of any actions, suits or proceedings pending or threatened against Seller
which affect title to the Property, or which would question the validity or enforceability of this
Agreement or of any action taken by Seller under this Agreement, in any court or before any
governmental authority, domestic or foreign.

(9) Unless otherwise disclosed herein in Exhibit D, to Seller's knowledge
without duty of inquiry, there does not exists any conditions or pending or threatening lawsuits
which would materially affect the Property, including but not limited to, underground storage, tanks,
s0il and ground water., '

(10) That Seller has delivered to Buyer all written information, records,
and studies in Seller's possession conceming hazardous, toxic, or governmentally regulated
materials that are or have been stored, handled, disposed of, or released on the Property.

b. If after the expiration of the Due Diligence Period but prior to the Closing,
Buyer or any of Buyer's partners, members, trustees and any officers, directors, employees, agents,
representatives and attorneys of Buyer, its partners, members or trustees (the “Buyer's
Representatives™) obtains knowledge that any of the representations or warranties made herein by
Seller are untrue, inaccurate or incorrect in any material respect, Buyer shall give Seller written
notice thereof within three (3) business days of obtaining such knowledge (but, in any event, prior to
the Closing). A If at or prior to the Closing, Seller obtains actual knowledge that any of the
representations or warranties made herein by Seller are untrue, inaccurate or incorrect in any
material respect, Seller shall give Buyer written notice thereof within three (3) business days of
obtaining such knowledge (but, in any event, prior to the Closing). In such cases, Buyer, may elect
either (a) to consummate the transaction, or (b) to terminate this Agreement by written notice given

7

€175 Federal Blvd. Purchase Agreement

8/ 27

Exhibit 1 to Darryl Cotton's Federal Complaint Page 70 of 334




Case 3:18-cv-00325-GPC-MDD Document 1-6 Filed 02/09/18 PagelD.132 Page 12 of 20

to Seller on the Closing Date, in which event this Agreerent shall be terminated, the Property
Information returned to the Seller and, thereafter, neither party shall have any further rights or
obligations hereunder except as provided in any section hereof that by its tetms expressly provides
that it survives the termination of this Agreement, '

c  The representations of Seller set forth herein shall survive the Close of
Escrow for a period of twelve (12) months,

1. REPRESENTATIONS AND WARRANTIES BY BUYER.

a. Buyer represents and warrants to Seller that;

(9)  Buyer is duly organized and legally existing, the execution and
delivery by Buyer of, and Buyer's performance under, this Agreement are within Buyer's
organizational powers, and Buyer has the authority to execute and deliver this Agreement.

(10)  This Agreement constitutes the legal, valid and binding obligation of -
Buyer enforceable in accordance with its terms, subject to laws applicable generally to applicable
bankruptcy, insolvency, reorganization, moratorium or similar laws or equitable principles affecting
or limiting the rights of contracting parties generally. '

(11)  Performance of this Agreement will not result in any breach of, or
constitute any default under, any agrcement or other instrument to which Buyer is a party, which
breach or default will sdversely affect Buyers ability to perform its obligations under this
Agreement.

(12)  Buyer (a)is not in receivership or dissolution, (b) has not made any
assignment for the benefit of creditors, (c) has not admitted in writing its inability to pay its debts as
they mature, (d) has not been adjudicated a bankrupt, (¢) has not filed a petition in voluntary
bankruptey, a petition or answer secking reorganization, or an arrangement with creditors under the
federal bankruptcy law, or any other similar law or statute of the United States or any state, or
() does not have any such petition described in (e) filed against Buyer.

(5)  Buyer hereby warrants and agrees that, prior to Closing, Buyer
shall (i) conduct all examinations, inspections and investigations of eact and every aspect of the
Property, (ii) review all relevant documents and materials concerning the Property, and (jii) ask
all questions related to the Property, which are or might be necessary, appropriate or desirable to
enable Buyer to acquire full and complete knowledge concerning the condition and fitness of the
Property, its suitability for any use and otherwise with respect to the Property.

12, DAMAGE. Risk of loss up to and including the Closing Date shall be bome by

Seller. Seller shall immediately notify Buyer in writing of the extent of any damage to the Property.

In the event of any material damage to or destruction of the Property or any portion thereof, Buyer
B .
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tnay, at its option, by notice to Seller given within ten (10) days nfter Buyer is notified of such
damage or destruction (and if necessary the Closing Date shall be extended to give Buyer the full
ten (10) day period to make such election): (i) terminate this Agreement and the Earnest Money
shall be imrnediately returned to Buyer or (ii) proceed under this Agreernent, receive any insurance
proceeds (including any rent loss insurance applicable to any period on and after the Closing Date)
due Seller as a result of such damage or destruction and assume responsibility for such repair, and
Buyer shall receive a credit at Closing for any deductible, uninsured or coinsured amount under said
insurance policies. If Buyer elects (if) above, Seller will cooperate with Buyer after the Closing to
assist Buyer in obtaining the insurance proceeds frorn Seller's insurers. If the Property is not
materially darmaged, then Buyer shall not have the right to terminate this Agreement, but Seller shall
at its cost repair the darnage before the Closing in a manner reasonably satisfactory to Buyer or if
repairs cannot be cornpleted before the Closing, credit Buyer at Closing for the reasonable cost to
complete the repair. “Material damage” and “Materially damaged” means damage reasonably

exceeding ten percent (10%) of the Purchase Price to repair or that entitles a tenant to terminate its
Lease. ' .

13. CONDEMNATION, Seller shall immediately notify Buyer of any proceedings in
eminent domain that are contemplated, threatened or instituted by anybody having the power of
eminent dornain over Property. Within ten (10) days after Buyer receives written notice from Seller
of proceedings in eminent dornain that are contemplated, threatened ot instituted by anybody having
the power of eminent dornain, and if necessary the Closing Date shall be extended to give Buyer the
full ten (10) day period to make such election, Buyer may: (i) terminate this Agreement and the
Earnest Money shall be immediately returned to Buyer; or (ii) proceed under this Agreement, in
which event Seller shall, at the Closing, assign to Buyer its entire right, title and interest in and to
any condemnation award related to the Real Property, and Buyer shall have the sole right during the
pendency of this Agreement to negotiate and otherwise deal with the condemning authority in
respect of such matter. Buyer shall not have any right or claim to monies relating to Sellers loss of
income prior to closing.

4. - CLOSING

a. Closing Date. The consummation of the transaction contemplated herein
(“Closing™) shall occur on or before the Closing Date set forth in Section 1. Closing shall occur
through Escrow with the Escrow Agent. Unless otherwise stated herein, all funds shall be deposited
“into and held by Escrow Agent. Upon satisfaction or completion of all closing conditions and
deliveries, the parties shall direct the Escrow Agent to immediately record and deliver the closing
documents to the appropriate parties and make disbursements according to the closing statement
executed by Seller and Buyer. The Escrow Agent shall agree in writing with Buyer that (1)
recordation of the Deed constitutes its representation that it is holding the closing documents,
closing funds and closing statements and is prepared and imevocably committed to disburse the
closing funds in accordance with the closing statements and (2) release of funds to the Seller shall
irrevocably commit it to issue the Title Policy in accordance with this Agreement.

b, Seller's Deliveries in Escrow. On or prior to the Closing Date, Seller shall
deliver in escrow to the Escrow Agent the following: ‘

9
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(13)' Deed. A Special Warranty Deed mutually satisfactory to the parties,
executed and acknowledged by Seller, conveying to Buyer good, indefeasible and marketable fee
simple title to the Property, subject only to the Permitted Exceptions (the “Deed”).

(14)  Assigmment of Intangible Prdp_er_ty. Such assignments and other

“ documents and certificates as Buyer may reasonably require in order to fully and completely
transfer and assign to Buyer all of Seller's right, title, and interest, in and to the Intangibles, all
documents and contracts related thereto, Leases, and any other permits, rights applicable to the
Property, and any other documents and/or materials applicable to the Property, if any. Such
assignment or similar document shall include an indemnity by Buyer to Seller for all matters
relating to the assigned rights, and benefits following the Closing Date.

_ , (3)  Assipnment and Assumption of Contracts, An assignment and
assumption of Leases from Seller to Buyer of landlord's interest in the Leases.

_ (4)  FIRPTA. A non-foreign person affidavit that meets the requirements
. of Section 1445(b)(2} of the Internal Reverme Code, as amended,

. (5)  Additional Documents. Any additional documents that may be
reasonably required for the consummation of the transaction contemplated by this Agreement.

c. Buyer's Deliveries in Escrow, On or prior to the Closing Date, Buyer shall
deliver in escrow to the Escrow Agent the following:

(1)  Purchage Price. The Purchase Price, less the Deposits, plué or minus
applicable prorations, deposited by Buyer with the Escrow Agent in immediate funds wired or
deposited for credit into the Escrow Agent's escrow account, '

(2)  Assumption of Intangible Property. A duly executed assumption of
the Assignment referred to in Section 14.b(2).

(3)  Authority. Evidence of existence, otganization, and authority of
Buyer and the authority of the person executing documents on behalf of Buyer reasonably required
by the Title Company.

(4)  Additional Documents, Any additional documents that may be
reasonably required for the consummation of the transaction contemplated by this Agreement,

d. Closing Statements. Seller and Buyer shall each execute and deposit the
closing statement, such transfer tax declarations and such other instruments as are reasonably
required by the Title Company or otherwise required to close the Escrow and consummate the
acquisition of the Property in accordance with the terms hereof. Seller and Buyer hereby designate
Escrow Agent as the “Reporting Person” for the transaction pursuant to Section 6045(¢) of the
Code and the regulations promulgated thereunder and agree to execute such documentation as is
reagonably necessary to effectuate such designation.

10
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e. Title .Policy, The Escrow Agent shall deliver to Buyer the Title Policy
required hereby. ' .

. f Posgession. Seller shall deliver possession of the Property to Buyer at the
Closing subject to the Permitted Exceptions, and shall deliver to Buyer all keys, security codes and
other information necessary for Buyer to assume possession,

g Transfer of Title. The acceptance of transfer of title to the Property by Buyer
shall be deemed to be full performance and discharge of any and all obligations on the part of Seller
to be performed pursuant to the provisions of this Agreement, except where such agreements and
obligations are specifically stated to survive the transfer of title,

15. LOSTS, EXPENSES AND PRORATIONS.
a. Seller Will Pay. At the Closing, Seller shall be charged the following;
(13 All premiums foran ALTA Sfcé.ndard Coverage Title Policy,
(2)  One-half of all escrow fees and costs; |
(3)  Seller's share of prorations; and
(4)  One-half of all transfer taxes,
b.. Buyer Will Pay. At the Closing, Buyer shall pay:
(1)  All document recording charges;
2 On;-h alf of all escrow fees and costs;

® Additional charge for an ALTA Extended Coverage"]‘itle Policy, and
the endorsements required by Buyer;

(4y  One-half of all transfer taxes; and
(5  Buyer's share of prorations,
c. Prorations,

(1)  Taxes. All non-delinquent real estate taxes and assessments on the
Property will be prorated as of the Closing Date based on the actual current tax bill. If the Closing
Date takes place before the real estate taxes are fixed for the tax year in which the Closing Date
oceurs, the apportionment of real estate taxes will be made on the basis of the real estate taxes for
the immediately preceding tax year applied to the latest assessed valuation, All delinquent taxes and
all delinquent assessments, if any, on the Property will be paid at the Closing Date from funds
accruing to Seller. All supplemental taxes billed after the Closing Date for periods prior to the

11
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Closing Date will be paid promptly by Seller. Any tax refunds received by Buyer which are
allocable to the period prior to Closing will be paid by Buyer to Seller.

(2)  Utilities. Gas, water, clectricity, heat, fuel, sewer and other utilities
and the operating expenses relating to the Property skall be prorated as of the Close of Escrow. If
‘the parties hereto are unable to obtain final meter readings as of the Close of Escrow, then such
expenses shall be estimated as of the Close of Escrow based on the prior operating history of the
Property.

16. CLOSING DELIVERIES,
a, Disbursements And Other Actions by Escrow A'g ent. At the Closing,

Escrow Agent will promptly undertake all of the following:

(1)  Funds. Disburse all finds deposited with Escrow Agent by Buyer in
payment of the Purchase Price for the Property as follows:

(a)  Deliver to Seller the Purchase Price, less the amount of all items,
costs and prorations chargeable to the account of Seller; and

(b)  Disburse the remaining balance, if any, of the funds deposited by
Buyer to Buyer, less amounts chargeable to Buyer,

(2)  Recording. Cause the Special Warranty Deed (with documentary
transfer tax information to be affixed after recording) to be recorded with the San Diego County
Recorder and obtain conformed copies thereof for distribution to Buyer and Seller,

' (3)  Title Policy. Direct the Title Company to issue the Title Policy to
Buyer,

(4)  Delivery of Documents to Buyer or Seller, Deliver to Buyer the any
documents (or copies thercof) deposited into escrow by Seller. Deliver to Seller any other
documents (or copies thereof) deposited into Escrow by Buyer.

17, DEFAULT AND REMEDIES

a, Seller’s Default. If Seller fails to comply in any material respect with
any of the provisions of this Agreement, subject to a right to cure, or breaches any of its
representations or warranties set forth in this Agreement prior to the Closing, then Buyer may:

(1)  Terminate this Agreement and neither party shall have any further
rights or obligations hereunder, except for the obligations of the parties which are expressly
intended to survive such termination; or

_ (2)  Bringan action against Seller to seek specific performance of Seller's
obligations hereunder. .

12

6176 Federal Blvd. Purchase Agreement

13727

Exhibit 1 to Darryl Cotton's Federal Complaint Page 75 of 334




Case 3:18-cv-00325-GPC-MDD Document 1-6 Filed 02/09/18 PagelD.137 Page 17 of 20

b Buyer's Default - Liquidated Damages. IF BUYER FAILS TO TIMELY
COMPLETE THE PURCHASE OF THE PROPERTY AS PROVIDED IN THIS AGREEMENT
DUE TO ITS DEFAULT, SELLER SHALL BE RELEASED FROM ITS OBLIGATION TO
SELL THE PROPERTY TO BUYER. BUYER AND SELLER HEREBY ACKNOWLEDGE
AND AGREE THAT IT WOQULD BE IMPRACTICAL AND/OR EXTREMELY DIFFICULT TO
FIX OR ESTABLISH THE ACTUAL DAMAGE SUSTAINED BY SELLER AS A RESULT OF
‘SUCH DEFAULT BY BUYER, AND AGREE THAT THE DEPOSITS ARE A REASONABLE
APPROXIMATION THEREQOF. ACCORDINGLY, IN THE EVENT THAT BUYER FAILS TO
COMPLETE THE PURCHASE OF THE PROPERTY AS PROVIDED IN THIS AGREEMENT
DUE TO ITS DEFAULT, THE DEPOSIT SHALL CONSTITUTE AND BE DEEMED TO BE
THE AGREED AND LIQUIDATED DAMAGES OF SELLER, AND SHALL BE SELLER'S
SOLE AND EXCLUSIVE REMEDY. SELLER AGREES TO WAIVE ALL OTHER
REMEDIES AGAINST BUYER WHICH SELLER MIGHT OTHERWISE HAVE AT LAW OR
IN EQUITY BY REASON OF SUCH DEFAULT BY BUYER. THE LIQUIDATED DAMAGES
ARE NOT INTENDED TO BE A FORFEITURE OR PENALTY, BUT ARE INTENDED TO
CONSTITUTE LIQUIDATED DAMAGES TO SELLER.

Seller's Initials Buyer's Initials

c Escrow Cancellation Following a Termination Motice. If either party
terminates this Agreement as permitted under any provision of this Agreement by delivering a
termination notice to Escrow Agent and the other party, Escrow shall be promptly cancelled and,
Escrow Agent shall retumn all documents and funds to the partics who deposited them, less:
applicable Escrow cancellation charges and expenses. Promptly upon presentation by Escrow
Agent, the parties shall sign such instruction and other instruments as may be necessary to effect the
foregoing Escrow cancellation,

d. Other Expenses. If this Agreement is terminated due to the default of a
party, then the defaulting party shall pay any fees due to the Escrow Agent for holding the Deposits
and any fees due fo the Title Company in connection with issuance of the Preliminary Title report
and other title matters (together, “Escrow Cancellation Charges™). If Escrow fails to close for any
reason, other than a default under this Agreement, Buyer and Seller shall each pay one-half (V2) of
any Escrow Cancellation Charges,

[8. MISCELLANEQUS.

a.  Entire Aprcement. This Agreement, together with the Exhibits and
schedules hereto, contains all representations, warranties and covenants made by Buyer and Seller
and constitutes the entire understanding between the parties hereto with respect to the subject mafter
hereof. Any prior correspondence, memoranda or agrcements are replaced in total by this -
Agreement together with the Exhibits and schedules hereto,

b Time. Time is of the essence in the performance of cach of the parties'
respective obligations contained herein,
.13
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c. Attorneys' Fees. In the event of any action or proceeding brought by either
party against the other under this Agreement, the prevailing party shall be entitled to recover all
casts and expenses including its attorneys' fees in-such action or proceeding in such amount as the
court may adjudge reasonable. The prevailing party shall be determined by the court based upon an
assessment of which party's major arguments made or positions taken in the proceedings could
fairly be said to have prevailed over the other party's major arguments or positions on major
disputed issues in the court's decision. If the party which shall have commenced or instituted the
action, suit or proceeding shall dismiss or discontinue it without the concurrence of the other party,
such other party shall be deemed the prevailing party.

d. Assignment. Buyer's rights and obligations hereunder shall be assignable
without the prior consent of Seller.

e Govemning Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of California. :

f. ngﬁ.d'gntia]igg and Return of Documents. Buyer and Seller shall each

maintain as confidential any and all material obtained about the other or, in the case of ‘Buyer, about
the Property or its operations, this Agreement or the fransactions contemplated hereby, and shall not
disclose such information to any third party. Except as may be required by law, Buyer will not
divulge any such information to other persons or entities including, without limitation, appraisers,
real estate brokers, or competitors of Seller. Notwithstanding the foregoing, Buyer shall have the
right to disclose information with respect to the Property to its officers, directors, employees,
attomneys, accountants, environmental auditors, engineers, potential lenders, and permitted assignees
under this Agreement and other consultants to the extent necessary for Buyer to evaluate its
acquisition of the Property provided that all such persons are told that such information is
confidential and agree (in writing for any third party engineers, environmenta) auditors or other
consultants} to keep such information confidential. If Buyer acquires the Property from Seller,
either party shall have the right, subsequent to the Closing of such acquisition, to publicize the
transaction (other than the parties fo or the specific economics of the transaction) in whatever
manner it deems appropriate; provided that any press release or other public disclosure regarding
this Agreement or the transactions contemplated herein, and the wording of same, must be approved
in advance by both parties, which approval shall not be unreasonably withheld, The provisions of
this section shall survive the Closing or any termination of this Agreement. In the event the
transaction contemiplated by this A greement does not close as provided herein, upon the request of
Seller, Buyer shall promptly return to Seller all Property Information and all other documents,
reports and records obtained by Buyer in connection with the investigation of the Property.

g . Interpretation of Agreement. The article, section and other headings of this
Agreement are for convenience of reference only and shall not be construed to affect the meaning of
any provision contained herein. Where the context so requires, the use of the singular shall includs
the plural and vice versa and the use of'the masculine shail include the feminine and the neuter. The
term “person” shall include any individual, partnership, joint venture, corporation, trust,
unincorporated assaciation, any other entity and any government or any department or agency
thereof, whether acting in an individual, fiduciary or other capacity.

14
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h, Amendments. This Agreement may be amendéd or modified only by a
written mstrument signed by Buyer and Seller.

i. Drafts Not an Offer to Enter Into a Legally Binding Contract. The parties
hereto agree that the submission of a draft of this Agreement by one party to another is not intended
by either party to be an offer to enter into a legally binding contract with respect to the purchase and
sale of the Property. The parties sha]l be legally bound with respect to the purchase and sale of the
Property pursuant to the terms of this Agreement only if and when both Seller and Buyer have fully

executed and delivered to each other a counterpart of this Agreement (or & copy by ﬂzcmmlle
transmission).

j- No Partnership. The relationship of the parties hereto is solely that of Seller
and Buyer with respect to the Property and no joint venture or other partnership exists between the
parties hereto. Neither party has any fiduciary relationship hereunder to the other.

k. No Third Party Beneficiary, The provisions of this Agreement are not
intended to benefit any third parties. -

L Survival, Except as expressly set forth to the contrary herein, no
representations, warranties, covenants or agreements of Seller contained herein shall survive the
Closing.

m, Invalidity and Waiver. If any portion of this Agreement is held invalid or
inoperative, then so far as is reasonable and possible the remainder of this Agreement shall be
deemed valid and operative, and effect shall be given to the intent manifested by the portion held
invalid or inoperative. The failure by either party to enforce against the other any term or provision
of this Agreement shall be deemed not to be a waiver of such party's right to enforce against the
other party the same or any other such term or provision, unless made in writing,

n. Notices. All notices required or permitted hereunder shall be in writing and -
shall be served on the parties at the addresses set forth in Section 1. Any such notices shall be either
(2) sent by ovemight delivery using a nationally recognized ovemight courier, in which case notice
shall be deemed delivered one business day after deposit with such courier, (b) sent by telefax or
electronic mail, in which case notice shall be deemed delivered upon confirmation of delivery if
sent prior to 5:00 p.m. on a business day (otherwise, the next business day), or (c) sent by personal
delivery, in which case notice shall be deemed delivered upon receipt. A party’s address may be
changed by written notice to the other party; provided, however, that no notice of a change of
address shall be effective until actual receipt of such notice. Copies of notices are for informational
purposes only, and a failure to give or receive copies of any notice shall not be deemed a failure to
give notice. Notices given by counsel to the Buyer shall be deemed given by Buyer -and notices
given by counsel to the Seller shall be deemed given by Seller.

0. Calculation of Time Periods. Unless otherwise specified, in computing any
period of time described herein, the day ofthe act or event after which the des:gnated period of time
begins to run is not to be included and the last day of the period so computed is to be included,
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-

unless such last day is a Seturday, Sunday or legal holiday, in which event the period shall run until
the end of the next day which is neither a Saturday, Sunday, or legal holiday, The last day of any
period of time descnbed herein shall be deemed to end at 5:00 p m, California time,

p Brokcrs The parties represent and warrant to each other that no broker or
finder was instrumentgl in arranging or bringing about this transactmn

q. Procedure for Indemnity, The following provisions govern actions for
indemnity under this Agreement. Promptly after receipt by an indemnitee of notice of any claim,
such indemnitee will, if a claim in respect thereof is to be made against the indemnitor, deliver to
the indemnitor written notice thersof and the indemnitor shall have the right to participate in, and, if
the indemnitor agrees in writing that it will be responsible for any costs, expenses, judgments,
damages and losses incurred by the indemnitee with respect to such claim, to assume the defense
thereof with counsel mutually satisfactory fo the parties; provided, however, that an indemnitee
shall have the right to retain its own counsel, with the fees and expenses to be paid by the
indemnitor, if the indemnitee reasonably believes that representation of such indemnitee by the
counscl retained by the indemitor would be inappropriate due to actual or potential differing
interests between such indemnitee and any other party represented by such counsel in such
proceeding. The failure to deliver written. notice to the indemmitor within a reasonable time of
notice of any such claim shall relieve such Indemnitor of any liability to the indemnitee under this
indemnity only if and to the extent that such failure is prejudicial to its ability to defend such action,
and the omission 5o to deliver written notice to the indemnitor will not relieve it of any liability that
it may have to dny indemnitee other than under this indemnity. If an indemnitee settles a claim

without the prior written consent of the indemnitor, then the indemnitor shall be released from .

liability with respect to such claim unless the indemnitor has unreasonably withheld or delayed such
consent.

L, Fugther Assurances. Tn addition to the acts and deeds recited herein and
contemplated to be perfotmed, executed and/or delivered by the parties hereto at Closing, Buyer and
Seller cach agree to perform, execute and deliver, but without any obligation to incur any additional
liability or expense, on or after the Closing any further deliveries and assurances as may be
reasonably necessary to consummate the transactions contemplated hereby,

S Execution in Counterparts, This Agreemeént may be executed in any number
of counterparts, each of which shall be deemed to be an original, and all of such counterparts shall
constitute one Agreement. To facilitate execution of this Agreement, the parties may execute and
exchange by telephone facsimile counterparts of the signature pages.

t. Section 1031 Exchange, EBither party may consummate the purchase or sale
(as applicable) of the Property as part of a so-called like kind exchange (an “Exchange”’) pursuant
to Section 1031 of the Intetnal Revenue Code of 1986, as amended (the “Code™), provided that: (a)
the Closing shall not be delayed or affected by reason of the Exchange nor shall the consummation

or accomplishment of an Exchange be a condition precedent or condition subsequent to the -

exchanging party's obligations under this Agreement; (b) the exchanging party shall effect its

Exchange through an assignment of this Agreement, or its rights under this Agreement, to a

qualified intermediary {c) neither party shall be required to take an assignment of the purchase
16

6176 Fedsral Blvd. Purchase Agreement

17 / 20

Exhibit 1 to Darryl Cotton's Federal Complaint Page 79 of 334




Case 3:18-cv-00325-GPC-MDD Document 1-7 Filed 02/09/18 PagelD.141 Page 1 of 29

agreement for relinquishied or replacement property or be required to acquire or hold title to any real
property for purposes of consummating an Exchange desired by the other party; and (d) the
exchanging party shall pay any additional costs that would not otherwise have been incurred by the
non-exchanging party had the exchanging party not consummated the transaction through an
Exchange. Neither party shall by this Agreement or, acquiescence to an Exchange desired by the
other party, have its rights under this Agteement affected or diminished in any manner or be
responsible for compliance with or be deemed to have warranted to the exchanging party that its
Exchange in fact complies with Section 1031 of the Code,

.

u Incorporation of Recitals/Exhibits. All recitals set forth hercin above and
the exhibits attached hereto and referred to herein are incorporated in this Agreement as though
fully set forth herein.

V. Partial Invalidity.  If any provision of this Agreement is held by a court
of competent jurisdiction to be invalid or unenforceable, the remainder of the Agreement shall
continue in full force and effect and shall in no way be impaired or invalidated, and the parties
agree to substitute for the invalid or unenforceable provision a valid and enforceable provision

that most closely approximates the intent and economic effect of the invalid or unenforceable
provision, ' .

. w.  Whaiver of Covenants, Conditions or Remedies. The waiver by one party
of the performance of any covenant, condition or promise, or of the time for performing any act,
under this Agreement shall not invatidate this A greement nor shall it be considered a waiver by
such party of any other covenant, condition or promise, or of the time for performing any other
act required, under this Agreement. The exercise of any remedy provided in this Agreement
shall not be & waiver of any consistent remedy provided by law, and the provisions of this
Agreement for any remedy shall not exclude any other consistent remedies unless they are
expressly excluded,

X. Legnl Advice. Bach party has received independently legal advice from
its attomeys with respect to the advisability of executing this Agreement and the meaning of the
provisions hercof. The provisions of this Agreement shall be construed as to the fair meaning and
not for or against any party based upon any attribution of such party as the sole sourcé of the
language in question,

. Memorandum of Agreement. Buyer and Seller shall execute and notarize
the Memorandum of Agreement included herewith as Exhibit E, which Buyer may record with
the county of San Diego, in its gole discretion, . :

SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective the
day and year first set forth above. ' '

BUYER: SELLER:

6176 FEDERAL BLVD TRUST  DARRYL COTTON,
By:

Printed:

Its: Trustee

Escrow Agent has executed this Agreement in order to confirm that the Escrow Agent has
received and shall hold the Deposit and the interest eamed thereon, in escrow, and shall disburse the
Deposit, and the interest earned thereon, pursuant to the provisions of this Agreement,

Date:

, 2017

By:

Escrow Officer
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EXHIBIT “A»

LEGAL DESCRIPTION OF REAL PROPERTY
(to be provided by the Title Company)
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EXHIBIT “B*

PROPERTY INFORMATION
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EXHIBIT “C”

SERVICE CONTRACTS
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EXHIBIT “D”

THREATENED OR PENDING LAWSUITS
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EXHIBIT “E”

MEMORANDUM OF AGREEMENT

25

6176 Federal Blvd, Purchase Agreement

26 /27

Exhibit 1 to Darryl Cotton's Federal Complaint Page 88 of 334




Case 3:18-cv-00325-GPC-MDD Document 1-7 Filed 02/09/18 PagelD.150 Page 10 of 29

26

6176 Faderal Blvd. Purchase Agreament

27 ) 21

Exhibit 1 to Darryl Cotton's Federal Complaint Page 85 of 334




Case 3:18-cv-00325-GPC-MDD Document 1-7 Filed 02/09/18 PagelD.151 Page 11 of 29

AGREEMENT OF PURCHASE AND SALE OF REAL PROPERTY

THIS AGREEMENT OF PURCHASE AND SALE OF REAL PROPERTY
(“Agreement”) is made and entered into this day of __, 2017, by and between
DARRYL COTTON, an individual resident of San Dlego, CA (“Seller"), and 6176 FEDERAL

. BLVD TRUST dated 2017, or its assignee (“Buyer”). '

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of

which are hereby acknowledged, it is mutually covenanted and agreed by Se]ler and Buyer as
follows;

L DEFINITIONS. For the purposes of this Agfeement the fo]lowuxg terms will be
defined as follows:

a, “Real Property™ That certain real property commonty known as 6176
Federal Blvd,, San Diego, California, as legally described in Exhibit “A” attached hereto and made
a part hereof,

b. “Date of Agreement™: The latest date of execution of the Seller or the
Buyer, as indicated on the signature page.

c. “Purchase Price”: The Purchase Price for the Property (defined below) is
* Four Hundred Thousand Dollars ($400,000.00),

d. “Due Diligence Period” The period that expires at 5:00 p.m,, California
time, on the date the CUP (defined below) is issued to Buyer or its designated assign.

e “Escrow Agent™ The Escrow Agent is: [NAME]
£ “Title Company™: The Title Company is: [NAME]

g “Title Approval Date™: The Title Approval Date shall be twenty (20) days
following Buyer's receipt of a Preliminary Title Report and alf underlying documents,

h. “Closing®, “Closing Date” and “Close of Escrow’: These terms are uged
interchangeably in this Agreement. The closing shalf occur on or at 5:00 p.m., Califomia time, on
the date fiftesn (15) days from the date Buyer or its designated assign is approved by the city of San
Diego for a conditional use permit to distribute medical marijuana from the Real Property (“CUP").
Notwithstanding the foregoing, in no event shall Closing occur later than March 1, 2018, unless

mutuatly agreed by the parties.
i ¥Notices” will be sent as follows to:
Buyer: 6176 Federal Blvd. Trust

6176 Federal Bivd,
1
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San Diego, California 92114
Attn; o .

Fax No.:

Phone No.;

with a copy to: Austin Legal Group, APC
' 3990 Old Town Ave, A-112
San Diego, CA 92110,

Seller: Dairyl Cotton
Address:
City, State, Zip
Attn:
Fax No.:
Phone No.:

BEscrow Agent: [NAME]
[ADDRESS)

2. PURCHASE AND SALE. Subject to all of the terms and conditions of this

Agreement and for the consideration set forth, upon Closing Seller shall convey to Buyer, and
Buyer shall purchase from Seller, all of the following

8. The Real Property and all of Seller's interest in all buildings, improvements,
facilities, fixtures and paving thereon or associated therewith {collectively, the “Improvements™),
together with all easements, hereditaments and appurtenances thereto, subject only to the Permitted
Exceptions in accordance with Section 5.b;

b. All other right, title and interest of Seller constituting part and parcel of the
Property (hereinafter defined), including, but not limited to, all lease rights, agreements, casements,
licenses, permits, tract maps, subdivision/condominium filings and approvals, air rights, sewer
agreements, water line agreements, utility agreements, water rights, oil, gas and mineral rights, all
licenses and permits related to the Property, and all plans, drawings, engineering studies located
within, used in connection with, or related to the Property, if any in Seller's possession (collectively,
the “Intangibles”). (Refercnce hercin to the “Property” shall include the Real Property,
Improvements, and Intangibles),

3. PURCHASE PRICE AND PAYMENT; DEPOSIT, The Purchase Price will
be paid s follows:

a, Deposit. There shall be no Deposit required. It is acknowledged and agreed
that Buyer has provided Seller alternative consideration in lieu of the Deposit.

b, Cash _Balance. Buyer shall deposit into Escrow the cash balance of the
Purchase Price, plus or minus prorations and costs pursuant to Section 15, in the form of cash, bank

2
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cashier's check or confirmed wire transfer of funds not less than one (1) business day prior to the

Close of Escrow.
4. ESCROW.
a. Execution of Form Escrow Instructions. Seller shall deposit this Agresment

with Escrow Agent upon full execution of same by Buyer and Seller, at which time escrow (the
“Escrow”) shall be deemed to be opened. Escrow Agenit shall thereafter promptly execute the
original of this Agreement, provide copies thereof to Buyer and Seller, Immediately upon receipt of
such duly executed copy of this Agreement, Escrow Agent shall also notify Seller and Buyer of the
opening of Escrow. This Agreement shall act as escrow instructions to Escrow Agent, and Escrow
Agent shall hereby be authorized and instructed to deliver the documents and monies to be

" deposited into the Escrow pursuant to the terms of this Agteement. Escrow Agent shall prepare the
Escrow Agent's standard-form escrow agreement (if such a form is required by Escrow Agent),
which shall, to the extent that the same is consistent with the terms hereof and approved by Seller
and Buyer and not exculpate Escrow Agent from acts of negligence and/or willful misconduct, inure
to the benefit of Escrow Agent. Said standard form escrow instructions shall be executed by Buyer
and Seller and retumed to Escrow Agent within three (3) business days from the date same are
received from Escrow Agent. To the extent that Escrow Agent's standard-form escrow agreement is
inconsistent with the terms hereof; the terms of this Agreement shall control, Should either party fail
to return the standard form escrow instructions to Escrow Agent in a timely manner, such failure
shall not constitute a material breach of this Agreement.

b, Close of Escrow. Except as provided below, Escrow shall close no later than
the date provided for in Section 1, above, :

c. Failure to Receive CUP. Should Buyer be denied its application for the CUP
or otherwise abandon its CUP application, it shall have the option to terminate this Agreement by
written notice to Seller, and the parties shall have no further liability to one another, except for the
“Buyer's Indemnity” (as detailed in Section 8 below),

5. TITLE MATTERS.

R Preliminary Title Report/Review of Title. As soon as practicable, but in no
event later than five (5) business days after the Date of Agreement, Escrow Agent shall have
delivered or shall cause to be delivered to Buyer a Preliminary Title Report issued by Title
Company covering the Property (the “Preliminary Title Report”), together with true copies of all
documents evidencing matters of record shown as exceptions to title thereon, Buyer shall have the
right to object to any exceptions contained in the Preliminary Title Report and thereby disapprove
the condition of title by giving written notice to Seller on or before the Title Approval Date as
defined in Section 1. Any such disapproval shall specify with particularity the defects Buyer
disapproves. Buyer's failure to timely disapprove in writing shall be desmed an approval of all
exceptions. If Buyer disapproves of any matter affecting title, Seller shall have the option to elect to
(i) cure or remove any one or more of such exceptions by notifying Buyer within five (5) business
days from Seller’s receipt of Buyer's disapproval, or (ii) terminate this Agreement, in which event
Buyer shall receive a refund of its Deposit and all accrued interest, and the parties shall have no
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further liability to one another, except for the Buyel‘s Indemnity, - Seller’s failure to tunely notify
Buyer of its election, as provided above, shall conclusively be deemed to be Seller's election to
terminate this Agreement. For three (3) business days fol]owmg Seller's actual or deemed election
to terminate thig Agreement, Buyer shall have the right to waive, in writing, any one or more of
such title defects that Seller has not clected to cure or remove and thereby rescind Seller's election to
terminate and close Escrow, taking title to the Property subject to such title exceptions.

b. " Permitted Exceptions. The following exceptions shown on the Preliminary
Title Report (the “Permitted Exceptions”) are approved by Buyer:

(I} Real property taxes not yet due and payable as of the C]osmg Date,
which shall be apportioned ag hereinafier provided in Section 15;

(2)  Unpaid installments of assessments niot due and payable on or before
the Closing Date;

(3)  Any matters affecting the Property that are created by, or with the
written consent of, Buyer;

(4)  The pre-printed exclusions and exceptions that appear in the Owmer's
Title Policy issued by the Title Company; and

(5) Any maiter to which Buyer has not dellvered a notice of a Title
Objection in accordance with the terms of Section 5.a hereof,

Notwithstanding the foregoing or anything else to the contrary, Seller shall
be obligated, regardless of whether Buyer objects to any such item or exception, to remove or cause
to be removed on or before Closing, any and all mortgages, deeds of trust or similar liens securing
the repayment of money affecting title to the Property, mechanic's liens, materialmen's liens,

judgment liens, liens for delmquent taxes and/or any ofher liens or secunty interests (“Mandatory
Cure Items”).

c. Title Policy. The Title Policy shall be an ALTA Standard Owners Policy
with liability in the amount of the Purchase Price, showing fee title to the Property as vested in
Buyer, subject only to the Permitted Exceptions, At Buyer's election, the Title Policy to be
delivered to Buyer shall be an ALTA Extended Owners Policy, provided that the issuance of said
ALTA Policy does not delay the Closa of Bscrow. The issuance by Title Company of the standard
Title Policy in favor of Buyer, insuring fee title to the Property to Buyer in the amount of the
Purchase Price, subject only to the Permitted Exceptions, shall be conclusive evidence that Seller
has complied with any obligation, express or implied, to convey good and marketable title to the
Property to Buyer,

d. Title and Survey Costs. The cost of the standard portion of the premium for
the Title Policy shall be paid by the Seller. Buyer shall pay for the survey, if necessary, and the
premium for the ALTA portion of the Title Policy and all endorsements requested by Buyer.

4
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6. - SELLER'S DELIVERY OF SPECIFIED DOCUMENTS. Seller has provided to

Buyer those necessary documents and materials respecting the Property identified on Exhibit “B”,
attached hereto and made a part hereof (“Property Information”. The Property Information

shall include, inter alia, all disclosures from Seller regarding the Property required by California and
federal law, . .

7. DUE DILIGENCE. Buyer shall have through the last day of the Due Diligence
Period, as defined in Section 1, in which to examine, inspect, and investigate the Property
Information, the Property and any other relating to the Property or its use and or Compliance with
any applicable zoning ordinances, regulations, licensing or permitting affecting its usc or Buyer’s
intention use and, in Buyers sole discretion) and, in Buyers sole and absolute judgment and
discretion, to determine whether the Property is acceptable to Buyer in its present condition and to

. obtain all necessary internal approvals. Notwithstanding anything to the contrary in this Agreement,
Buyer may terminate this Agreement by giving notice of termination (a “Due Diligence
Termination Nutice”) to Seller on or before the last day of the Due Diligence Period, in which
event Buyer shall receive the immediate return of the Deposit and this Agreement shall terminate,
except that Buyer's Indemnities set forth on Section 8, shall survive such termination.

8. PHYSICAL INSPECTION: BUYERS INDEMNITIES.

a. Buyer shall have the right, upon reasonable notice and during regutar
business hours, to physically inspect on a non-intrusive basis, and to the extent Buyer desires, to
cause one or more representatives of Buyer to physically inspect on a non-intrusive basis, the
Property without interfering with the occupants or opetation of the Property Buyer shall make all
inspections in good faith and with due diligence. All inspection fees, appraisal fees, engineering
fees and other expenses of any kind incurred by Buyer relating to the inspection of the Property will
be solely Buyer's expense. Seller shall cooperate with Buyer in all reasonable respects in making:
such inspections. To the extent that a Phase I environmental assessment acceptable to Seller
justifics it, Buyer shall have the right to have an independent environmental consultant conduct an
environmental inspection in excess of a Phase I assessment of the Property, Buyer shall notify
Selter not less than one (1) business day in advance of making any inspections or interviews. In
meking any inspection or interviews hereunder, Buyer will treat, and will cause any representative
of Buyer to treat, all infonmation obtained by Buyer pursuant to the terms of this Agreement as
strictly confidentinl except for such information which Buyer is required to disclose to its
consultants, aftornieys, lenders and transferees,

b. Buyer agrees to keep the Property free and clear of all mechanics' and
materialmen's liens or other liens arising out of any of its activities or those of its representatives,
agents or contractors. Buyer shall indemnify, defend (through lega! counsel reasonably acceptable
to Seller), and hold Seller, and the Property, harmless from all damage, loss or liability, including
without limitation attorneys' fees and costs of court, mechanics' liens or claims, or claims or
assertions thereof arising out of or in connection with the entry onto, of oceupation of the Property
by Buyer, its agents, employees and contractors and subcontractors. This indemnity shall survive
the sale of the Property pursuant to the terms of this Agreement or, {f such sale is.not consummated,
the termination of this Agreement. After each such inspection or investigation of the Property,
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Buyer agrees to lmmedlately restore the Property or cause the Property to be restored to its
condition before each such mspecnon or mvestlgatmn look place, at Buyet's so]e expense.

9. COVENANTS OF SELLER, During the petiod from the Date of Agreement until
the earlier of termination of the Agreement or the Close of Escrow, Seller agrees to the following:

a. Seller shall not permit or suffer to exist any new encumbrance, charge or lien
or allow any easements affecting all or any portion of the Property to be placed or claimed upon the
Property unless such encumbrance, charge, lien or easement has been approved in writing by Buyer

or unless such monetary encumbrance, charge or lien will be removed by Seller prior to the Close of
Escrow.

b. Seller shall not execute or amend, modify, renew, extend or terminate any
contract without the prior written consent of Buyer, which consent shall not be unreasonably
withheld. If Buyer fails to provide Seller with notice of its consent or refusal to consent, Buyer shall
be deemed to have approved such contract or modification, except that no contract entered into by

Setler shall be for a period longer than thirty (30) days and shall be terminable by the gwmg ofa
thirty (30) day notice.

¢ Seller shall notify Buyer of any new maiter that it obtains actual knowledge
of affecting title in any manner, which was not previously disclosed to Buyer by the Title Report,
Buyer shall notify Seller within five (5) business days of receipt of notice of its acceptance or
rejection of such new matter. If Buyer rejects such matter, Seller shall notify Buyer within five (5)
business days whether it will cure such matter. If Seller does not elect to cure such matter within
such period, Buyer may terminate this Agreement or waive its prior disapproval within three (3)
business days.

10.  REPRESENTATIONS OF SELLER.

a, Seller represents and warrants to Buyer that;

(1) The execution and delivery by Seller of, and Seller's performance
under, this Agreement are within Seller's powers and have been duly authorized by all requisite
action.

(2)  This Agreement constitutes the legal, valid and binding obligation of
Seller, enforceable. in accordance with its terms, subject to laws applicable generally to applicable
bankruptcy, insolvency, reorgantzation, moratorium or similar laws or equ:table principles affecting
or limiting the right of contractmg parties generally, :

(3)  Performance of this Agreement by Seller will not result in a breach
of, or constitute any default under any agreément or instrument to which Seller is a party, which

breach or default will adversely affect Seller's ability to perform its obligations under this
Agreement.

6

6175 Faderal Blvd, Purrhase Agreement

T/21

Exhibit 1 to Darryl Cotton's Federal Complaint Page 95 of 334




Case 3:18-cv-00325-GPC-MDD Document 1-7 Filed 02/09/18 PagelD.157 Page 17 of 29

(4)  To Seller's knowledge, without duty of inquiry, the Property is not
presently the subject of any condemnation or similar proceeding, and to Seller's knowledge, no such
condemnation or similar proceeding is currently threatened or pending,

‘ . (5)  To Seller's knowledge, there are no management, service, supply or -
maintenance contracts affecting the Property whiich shall affect the Property on or following the
Close of Escrow except as set forth in Exhibit “C” attached hereto and made a part hereof.

(6)  Seller is not a “foreign person” within the meaning of Section 1445
of the Internal Revenue Code of 1986 (i.e., Seller is not a non-resident alien, foreign corporation,
foreign partnership, foreign trust or foreign estate as those terms are defined in the Code and
regulations promulgated ). '

(7)  Seller (a)is not in receivership; (b) has not made any assignment
related to the Property for the benefit of creditors; (c) has not admitted in writing its inability to pay
its debts as they mature; (d) has not been adjudicated a bankrupt; (e) has not filed a petition in
voluntary bankruptcy, a petition or answer seeking reorganization, or an arrangement with creditors
under the Federal Bankruptcy Law or any other similar law or statute of the United States or any
state, and (f) does not have any such petition described in Clause (g) hereof filed against Seller.

(8)  Scller has not received written notice, nor to the best of its
knowledge is it aware, of any actions, suits or proceedings pending or threatened against Seller
which affect title to the Property, or which would question the validity or enforceability of this
Agreement or of any action taken by Seller under this Agreement, in any court or before any
governmental authority, domestic or foreign.

(9) Unless otherwise disclosed herein in Exhibit D, to Seller’s knowledge
without duty of inquiry, there does not exists any conditions or pending or threatening lawsuits
which would meterially affect the Property, including but not limited to, underground storage, tanks,
soil and ground water,

(10)  That Seller has delivered to Buyer all written information, records,
and studies in Seller's possession conceming hazardous, toxic, or governmentally regulated
materials that are or have been stored, handled, disposed of; or released on the Property.

b. If after the expiration of the Due Diligence Period but prior to the Closing,
Buyer or any of Buyer's partners, members, trustees and any officers, directors, employees, agents,
representatives and attorneys of Buyer, its partners, members or trustees (the “Buyer's
Representatives™) obtains knowledge that any of the representations or warranties made herein by
Seller are untrue, inaccurate or incorrect in any material respect, Buyer shall give Seller written
notice thereof within three (3) business days of obtaining such knowledge {but, in any event, prior to
the Closing). If at or prior to the Closing, Seller obtains actual knowledge that any of the
representations or warranties made herein by Seller are unirue, inaccurate or incorrect in any
material respect, Seller shall give Buyer written notice thereof within three (3) business days of
obtaining such knowledge (but, in any event, prior to the Closing). In such cases, Buyer, may elect
either (a) to consummate the transaction, or (b) to terminate this Agreement by written notice given
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to Scller on the Closing Date, in which event this Agreement shall be terminated, the Property
Information returned to the Seller and, thereafter, neither- party shall have any further rights or

 obligations hereunder except as provided in any section hereof that by its terms expressly provides
that it survives the termination of this Agreement,

e The representations of Seller set forth herein shall survive the Close of
Escrow for a period of twelve (12) months,

1. REPRESENTATIONS AND WARRANTIES BY BUYER.

a Buyer represents and warrants to Seller that;

(5)  Buyer is duly organized and legally existing, the execution and
delivery by Buyer of, and Buyer's performance under, this Agreement are within Buyer's
organizational powers, and Buyer has the authority to execute and deliver this Agreement.

(10)  This Agreement constitutes the legal, valid and binding obligation of
Buyer enforceable in accordance with its terms, subject to laws applicable generally to applicable
bankruptey, insolvency, reorganization, moratorium or similar laws or equitable principles affecting
ot limiting the rights of contracting parties generally,

(11)  Performance of this Agreement will not result in any breach of, or
constitute any default under, any agreement or other instrument to which Buyer is a party, which
breach or default will adversely affect Buyer's ability to perform its obligations under this
Agreement. . h .

(12) - Buyer (a) is not in receivership or dissolution, (b) has not made any
assignment for the benefit of creditors, (c) has not admitted in writing its inability to pay its debts as
they mature, (d) has not been adjudicated a bankrupt, (¢) has not filed a petition in voluntary
bankruptcy, a petition or answer seeking reorganization, or an arrangement with creditors under the
federal bankruptcy law, or any other similar law or statute of the United States or any state, or
(f) does not have any such petition described in (¢) filed against Buyer.

(5)  Buyer hereby warrants and agrees that, prior to Closing, Buyer
shall (i) conduct all examinations, inspections and investigations of each and every aspect of the
Property, (ii) review all relevant documents and materials concerning the Property, and (jil) ask
all questions related to the Property, which are or might be necessary, apptopriate or desirable to
enable Buyer to acquire full and complete knowledge conceming the condition and fitness of the
Property, its suitability for any use and otherwise with respect to the Property. '

12, DAMAGE. Risk of loss up to and including the Closing Date shall be home by

Seller. Seller shall immediately notify Buyer in writing of the extent of any damage to the Property.

In the event of any material damage to ot destruction of the Property ot any portion thereof, Buyer
8
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may, at its option, by notice to Seller given within ten (10) days afier Buyer is notified of such

- damage or destruction (and if necessary the Closing Date shall be extended to give Buyer the full
ten (10) day period to make such election): (i) terminate this Agreement and the Eamest Money
shall be immediately returned to Buyer or (ii) proceed under this Agreement, receive any insurance

. proceeds (including any rent loss insurance applicable to any period on and afier the Closing Date)
- due Seller as a result of such damage or destruction and assume responsibility for such repair, and
Buyer shall receive a credit at Closing for any deductible, uninsured or coinsured amount under said
insurance policies. If Buyer elects (ii) above, Seller will cooperate with Buyer after the Closing to
assist Buyer in obtaining the insurance proceeds from Seller's insurem. If the Property is not
materially damaged, then Buyer shall not have the right to terminate this Agreement, but Seller shall
at its cost repair the damage before the Closing in a manner reasonably satisfactory to Buyer or if
repairs cannot be completed before the Closing, credit Buyer at Closing for the reasonable cost to
complete the repair. “Material damage” and “Materially damaged” means damage reasonably

exceeding ten percent (10%) of the Purchase Price to repair or that entitles a tenant to terminate its
Lease,

13, CONDEMNATION. Seller shall immediately notify Buyer of any proceedings in
eminent domain that are contemplated, threatened or instituted by anybody having the power of
eminent domain over Property. Within ten (10) days after Buyer receives written notice from Seller
of proceedings in eminent domain that are contemplated, threatened or instituted by anybody having
the power of eminent domain, and if necessary the Closing Date shall be extended to give Buyer the
full ten (10) day period to make such election, Buyer may: (i) terminate this Agreement and the
Earnest Money shall be immediately retumed to Buyer; or (ii) proceed under this Agreement, in
which event Seller shall, at the Closing, assign to Buyer its entire right, title and interest in and to
any condemnation award related to the Real Property, and Buyer shall have the sole right during the
pendency of this Agreement to negotiate and otherwise deal with the condemning authority in
respect of such matter. Buyer shall not have any right or claim to monies relating to Sellers loss of
income prior to closing,

14, CLOSING

a. Closing Date, The consummation of the transaction conternplated herein
(“Closing”) shall occur on or before the Closing Date set forth in Section 1. Closing shall occur
through Escrow with the Escrow Agent. Unless otherwize stated herein, all funds shall be deposited
into and held by Escrow Agent. Upon satisfaction or completion of all closing conditions and
deliveries, the parties shall direct the Escrow Agent to immediately record and deliver the closing
docurnents to the appropriate parties and make dishursements according to the closing statement
executed by Seller and Buyer. The Escrow Apgent shall agree in writing with Buyer that (1)
recordation of the Deed constitutes its representafion that it is holding the closing documents,
closing funds and closing statements and is prepared and imevocably commitled to disbusse the
closing funds in accordance with the closing statements and (2) release of funds to the Seller shall
itrevocably commit it to issue the Title Policy in accordance with this Agreement,

b. Seller's Deliveries in Escrow. On or prior to the Closing Date, Seller shall
deliverin escrow to the Escrow Agent the following:

=]
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(13) Deed. A Specxal Wamranty Deed mutually satisfactory to the parties,
executed and acknowledged by Seller, conveying to Buyer good, indefeasible and marketable fee
simple title to the Property, subject only to the Permitted Exceptions (the “Deed”).

(14)  Assignment of Intangible Prggm Such assignments and other
documents and certificates as Buyer may reasonably require in order to fully and completely

transfer and assign to Buyer all of Seller's right, title, and interest, in and to the Intangjbles, all
documents and contracts related thereto, Leases, and any other permits, rights applicable to the
Property, and any other documents and/or materials applicable to the Property, if any. Such
assignment or similar document shall include an indemnity by Buyer to Seller for all matters
relating to the assigned rights, and benefits following the Closing Date.

3) Assippment and Assumption of Contracts. An asmgnment and
assumption of Leases from Seller to Buyer of landlord's interest in the Leases.

(4)  FIRPTA. A non-foreign person affidavit that meets the requirements '
of Section 1445(b)(2) of the Internal Revenue Code, as amended,

(5)  Additional Documents. Any additional documents that may be
reasonably required for the consummation of the transaction contemplated by this Agreement,

c. Buver's Deliveries in Escrow, On or priot to the Closing Date, Buyer shall
deliver in escrow to the Escrow Agent the following:

(1) Putchase Price. The Purchase Price, less the Deposits, plus or minus
applicable prorations, deposited by Buyer with the Escrow Agent in immediate funds wired or
deposited for credit into the Escrow Agent's escrow account.

(2)  Assumption of Intangible Property. A duly executed assumpuon of
the Assignment referred to in Section 14. b(2),

(3)  Authority. Evidence of existence, organization, and guthority of
Buyer and the authority of the person executing documents on behalf of Buyer reasonably required
“by the Title Company.

(4)  Additional Documents. Any additional documents that may be
reasonably required for the consummation of the transaction contemplated by this Agreement.

d. Closing Statements. Seller and Buyer shall each execute and deposit the
closing statement, such tramsfer tax declarations and such other instruments as are reasonably
required by the Tifle Company or otherwise required to close the Escrow and consummate the
acquisition of the Property in accordance with the terms hereof. Seller and Buyer hereby designate
Escrow Agent as the “Reporting Person” for the transaction pursuant to Section 6045(e) of the
Code and the regulations promulgated thereunder and agree to execute such documentation as is
reasonably necessary to effectuate such designation.
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&, " Title Policy, The Escrow Agent shall deliver to Buyer the Title Policy
required hereby.

f. - Possession. Seller shall deliver possessmn of the Property to Buyer at the
" Closing snbject to the Permitted Exceptions, and shall deliver to Buyer all keys, security codcs and
other information necessary for Buyer to assume possession, '

. Transfer of Title. The acceptance of transfer of title to the Property by Buyer
shall be deemed to be full performance and discharge of any and all obligations on the part of Seller
to be performed pursuant to the prov:swns of this Agreement, except where such agreements and
obligations are specifically stated to survive the transfer of title,

15, COSTS, ]?,XPENSES AND PRORATIONS.

a, Seller Will Pay, At the Closing, Seller shall be charged the following;
(1) All premiums for an ALTA Standard Coverage Title Policy;
()  One-half of all escrow fees and costs;
() Seller's shace of prorations; and
(4)  One-half of all transfer taxes.

b. Buyer Will Pay. At the Closing, Buyer shall pay:
() All document recording charges;
(2)  One-half of all escrow fees and costs;

3 Additional charge for an ALTA Extended Coverage Title Policy, and
the endorsements required by Buyer;

(4)  One-half of all transfer taxes; and
(5)  Buyer's share of prorations.
¢.  Promtions.

(1)  Taxes. All non-delinquent real estate taxes and assessments on the
Property will be prorated as of the Closing Date based on the actual current tax bill. If the Closing
Date takes place before the real estate taxes are fixed for the tax year in which the Closing Date
oceurs, the apportionment of real estate taxes will be made on the basis of the real estate taxes for
the immediately preceding tax year applied to the latest assessed valuation, Al delinquent taxes and
all delinquent assessments, if any, on the Property will be paid at the Closing Date from funds
accruing to Seller. All supplemental taxes billed after the Closing Date for periods prior to the
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Closing Date will be pald promptly by Seller. Any tax refunds received by Buyer which are
allocable to the period prior to Closing will be paid by Buyer to Seller.

(2)  Utilities. Gas, water, electricity, heat, fuel sewer and other utlhtles
and the operating expenses relating to the Property shall be prorated as of the Close of Escrow. If
the parties hereto are unable to obtain final meter readings as of the Close of Escrow, then such
expenses shall be estimated as of the Close of Escrow based on the prior operating hlstory of the
Property.

16,  CLOSING DELIVERIES,

a, Disbursements And_Other Actions by Escrow Agent. At the Closing,
Escrow Agent will promptly undertake all of the following;

(1) Funds. Disburse all funds deposited with Escrow Agent by Buyer in
payment of the Purchase Price for the Property as follows:

(2}  Deliver to Seller the Purchase Price, less the amount of ali items,
costs and prorations chargeable to the account of Seller; and

(b)  Disburse the remaining balance, if any, of the finds deposited by
Buyer to Buyer, less amounts chargeable to Buyer.

(2)  Recording. Cause the Special Warranty Deed (with documentary
transfer tax information to be affixed after recording} to be recorded with the San Diego County
Recorder and obtein conformed copies thereof for distribution to Buyer and Seller.

(3)  Title Policg. Direct the Title Company to issue the Titte Policy to
Buyer.

(4) ° Delivery of Documents to Buyer or Seller, Deliver to Buyer the any
documents (or copies thereof) deposited into escrow by Seller. Deliver to Seller any other
documents {or copies thereof) deposited into Escrow by Buyer,

17. DEFAULT AND REMEDIES

a. Seller's Default. If Seller fails to comply in any material respect with
any of the provisions of this Agreement subject to a right to cure, or breaches any of its
reprcsentatlons or warranties set forth in this Agreement prior to the Closing, then Buyer may

{1}  Terminate this Agreement and neither party shall have any further
rights or obligations hereunder, except for the obligations of the parties which are expressly
intended to survive such termination;, or

(2) Bring an action against Seller to seck specific performance of Seller's

obligations hereunder,
12
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b, Buyer's Default - Liquidated Damages, IF BUYER FAILS TO TIMELY
COMPLETE THE PURCHASE OF THE PROPERTY AS PROVIDED IN THIS AGREEMENT

DUE TO ITS DEFAULT, SELLER SHALL BE RELEASED FROM ITS OBLIGATION TO
SELL THE PROPERTY TO BUYER. BUYER AND SELLER HEREBY ACKNOWLEDGE
AND AGREE THAT IT WOULD BE IMPRACTICAL AND/OR EXTREMELY DIFFICULT TO
FIX OR ESTABLISH THE ACTUAL DAMAGE SUSTAINED BY SELLER AS A RESULT OF
SUCH DEFAULT BY BUYER, AND AGREE THAT THE DEPOSITS ARE A REASONABLE
-APPROXIMATION THEREOF. ACCORDINGLY, IN THE EVENT THAT BUYER FAILS TO
COMPLETE THE PURCHASE OF THE PROPERTY AS PROVIDED IN THIS AGREEMENT
DUE TO ITS DEFAULT, THE DEPOSIT SHALL CONSTITUTE AND BE DEEMED TO BE
THE AGREED AND LIQUIDATED DAMAGES OF SELLER, AND SHALL BE SELLER'S
SOLE AND EXCLUSIVE REMEDY. SELLER AGREES TO WAIVE ALL OTHER
REMEDIES AGAINST BUYER WHICH SELLER MIGHT OTHERWISE HAVE AT LAW OR
IN EQUITY BY REASON OF SUCH DEFAULT BY BUYER. THE LIQUIDATED DAMAGES
ARE NOT INTENDED TO BE A FORFEITURE OR PENALTY, BUT ARE INTENDED TO
CONSTITUTE LIQUIDATED DAMAGES TO SELLER. '

Seller's Initials Buyer's Initials

c, Escrow Cancellation Following a Termination Notice, If either party

terminates this Agreement as permitted under any provision of this Agreement by delivering a

termination notice to Bscrow Agent and the other party, Escrow shall be promptly cancelled and,

. Escrow Agent shall return all documents and funds to the parties who deposited them, less

applicable Escrow cancellation charges and expenses. Promptly upon presentation by Escrow

Agent, the parties shall sign such instruction and other instruments as maybe necessary to effect the
foregoing Escrow cancellation,

d. Other Expenses. If this Agreement is terminated due to the default of a
party, then the defaulting party shall pay any fees due to the Escrow Agent for holding the Deposits
and any fees due to the Title Company in connection with issuance of the Preliminary Title report
and other title matters (together, “Escrow Cancellation Charges”). If Escrow fails to close for any
reason, other than a default under this Agreement, Buyer and Seller shall each pay one-half (%) of
any Escrow Cancellation Charges,

18.  MISCELLANEOUS.

a. Entire Apreement. This Agreement, together with the Exhibits and

“schedules hereto, contains all representations, warranties and covenants made by Buyer and Seller

and constitutes the entire understanding between the parties hereto with respect to the subject matter

hereof. Any prior correspondence, memoranda or agreements are replaced in total by this
Agreement together with the Exhibits and schedules hereto.

b Time. Time is of the essence in the performance of each of the parties'
respective obligations contained herein.
13
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¢, Attomneys' Fees. In the event of any action or proceeding brought by either
party against the other under this Agreement, the prevailing party shall be entitled to recover all
costs and expenses including its attomeys' fees in such action or progeeding in such amount as the
court may adjudge reasonable. The prevailing party shall be determined by the court bagsed upon an
assessment of which party's major arguments made or posnmns taken in the proceedings could
fairly be said to have prevailed over the other party’s major arguments or positions on major
disputed issues in the court's decision. If the party which shall have commenced or instituted the
action, suit or proceeding shall dismiss or discontinue it without the concurrence of the other party,
such other party shall be deemed the prevailing party.

d Assignment. Buyer's rights and obligations hereunder shall be assignable
without the prior consent of Seller.

e. Govemning Law. This Agreement shall be govemed by and construed in
accordance with the laws of the State of California.

£ Confidentiality and Return of Docyments. Buyer and Seller shall each
maintain as confidential any and all material obtained about the other o, in the case of Buyer, about
the Property or its operations, this Agreement or the transactions contemplated hereby, and shall not
disclose such information to any third party. Except as may be required by law, Buyer will not
divulge any such information to other persons or entities including, without limitation, appraisers,
real estate brokers, or competitors of Seller, Notwithstanding the foregoing, Buyer shall have the
right to disclose information with respect to the Property to its officers, directors, employees, '
attorneys, accountants, environmental auditors, engineers, potential lenders, and permitted assignees -
under this Agreement and other consultants to the extent necessary for Buyer to evaluate its
acquisition of the Property provided that all such persons are told that such information is
confidential and agree (in writing for any third party engincers, environmental auditors or other
consultants) to kesp such information confidential. If Buyer acquires the Property from Seller,
cither party shall have the right, subsequent to the Closing of such acquisition, to publicize the
transaction {other than the parties to or the specific economics of the transaction) in whatever
mannet it deems appropriate; provided that any press release or other public disclosure regarding
this Agreement or the transactions conterplated herein, and the wording of same, must be approved
in advance by both parties, which approval shall not be unteasonably withheld, The provisions of
this section shall survive the Closing or any termination of this Agreement, In the event the
transaction contemplated by this Agreement does not close as provided herein, upon the request of
" Seller, Buyer shall promptly return to Seller ell Property Information and all other documents,
reports and records obtained by Buyer in connection with the investigation of the Property,

g Interpretation of Agreement, The article, section and other headings of this
Agreement are for convenience of reference only and shall not be constiued to affect the meaning of
. eny provision contained herein, Where the context so requires, the use of the singular shall include
the plural and vice versa and the use of the masculine shall include the feminine and the neuter. The
term “person” shall include any individual, parinership, joint venture, corporation, trust, '
unincorporated association, any other entity and any government or any department or agency
thereof, whether actmg in an individual, [iduciary or other capacity,
14

6176 Federal Blvd. Purchase Agresmant

15 / 27

Exhibit 1 to Darryl Cotton's Federal Complaint Page 103 of 334




Case 3:18-cv-00325-GPC-MDD Document 1-7 Filed 02/09/18 PagelD.165 Page 25 of 29

h. . Amendments. This Agreement may be amended or modified only by a
written mstrument signed by Buyer and Seller.

i. Drafts Not an Offer fo Enter Into a Legally Binding Contract. The parties
hereto agree that the submission of a draft of this Agreement by one party to another is not intended
by either party to be an offer to enter into a legally binding contract with respect to the purchase and
sale of the Property, The parties shall be legally bound with respect to the purchase and sale of the
Property pursuant to the terms of this Agreement only if and when both Seller and Buyer have fully

executed and delivered to each other a countérpart of this Agreement (or a copy by facsimile
transmission),

J- No Partmership. The relationship of the parties hereto is solely that of Seller
and Buyer with respect to the Property and no joint venture or other partnership exists between the
parties hereto. Neither party has any fiduciary relationship hereunder to the other.

-k No_Third Party Beneficiary. The provisions of this Agreement are not
“intended to benefit any third parties,

1.+ SBurvival. Except as expressly set forth to the contrary herein, no
representations, warranties, covenants or agreements of Seller contained herein shall survive the
Closing.

m.  Invalidity and Waiver, If any portion of this Agreement is held invalid or
inoperative, then so far as is reasonable and possible the remainder of this Agreement shall be.
deemed valid and operative, and effect shall be given to the intent manifested by the portion held
invalid or inoperative. The failure by either party to enforce against the other any term or provision
of this Agreement shall be deemed not to be a waiver of such party's right to enforce against the
other party the same or any other such term or provision, unless made in writing.

n. Notices. All notices required or permitted hereunder shall be in writing and
shall be served on the parties at the addresses set forth in Section 1. Any such notices shall be either
(a) sent by overnight delivery using a naticnally recognized ovemight courier, in which case notice
shall be deemed delivered one business day after deposit with such courler, (b) sent by telefax or
electronic mail, in which case notice shall be deemed delivered upon confirmation of delivery if
sent prior to 5:00 p.m. on 4 business day (otherwise, the next business day), or {c) sent by personat
delivery, in which case notice shall be deemed delivered upon receipt, A party's address may be
changed by written notice to the other party, provided, however, that no notice of a change of
address shall be effective until actual receipt of such notice. Copies of notices are for informational
purposes only, and a failure to give or receive copies of any notice shall not be deemed a failure to
give notice. Notices given by counsel to the Buyer shall be deemed given by Buyer and notices
given by counsel to-the Seller shall be deemed given by Seller.

0. Calculation of Time Periods. Unless otherwise specified, in computing any
period of time described herein, the day of the act ar event after which the designated period of time
begins to run is not to be included and the last day of the period so computed is to be included,

~15
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unless such last day is a Saturday, Sunday or legal holiday, in which event the period shell run until
the end of the next day which is neither a Saturday, Sunday, or legal holiday. The last day of any
period of time described herein shall be deemed to end at 5:00 pm. Califomia time.

p. Brokers. The parties represent and warrant 1o each othier thnt no broker ot
finder was mstrumental in arranging or brlngmg about this transactlon

q. Procediire for Indemmty The foIlowmg provisions govern actions for
indemnity under this Agreement. Promptly after recsipt by an indemnitee of notice of any claim,
such indemnitee will, if a claim in respect thereof is to be made against the indemnitor, deliver to
the indemnitor written notice thereof and the indemnitor shall have the right to participate in, and, if
the indemnitor agrees in writing that it will be responsible for any costs, expenses, judgments,
damages and losses incured by the indemnitee with respect to such claim, to assume the defense
thereof with counse! mutually satisfactory to the parties; provided, however, that an indemnitee
shall have the right to retain its own counsel, with the fees and expenses to be paid by the
indetmnitor, if the indemnitee reasonably believes that representation of such indemnitee by the
counsel retained by the indemnitor would be inappropriate due to actual or potential differing
interests between such indemnitee and any other party represented by such counse! in such
proceeding. The failure to deliver written notice to the indemnitor within a reasonable time of
netice of any such clajim shall relieve such indemnitor of any liability to the indemnitee under this
indemnity only if and to the extent that such failure is prejudicial to its ability to defend such action,
and the omission so to deliver wriiten notice to the indemnitor will not relieve it of any liability that
it may have to any indemnitee other than under this indemnity. If an indemnitee settles a claim
without the prior written consent of the indemnitor, then the indemmitor shall be released from

liability with respect to such claim unless the indermnitor has unreasonably withheld or delayed such
consent.

L. Further Assurances. In addition to the acts and deeds recited herein and
contemplated to be performed, executed and/or delivered by the parties hereto at Closing, Buyer and
Seller each agree to perform, execute and deliver, but without any obligation to incur any additional
liability or expense, on or after the Closing any further deliveries and assurances as may be
reasonably necessary to consummate the transactions contemplated hereby.

8 Execution in Counterparts. This Agreement may be executed in amy number
of counterparts, each.of which shall be deemed to be an original, and al! of such counterparts shall
constitute one Agreement, To facilitate execution of this Agreement, the parties may execute and
exchange by telephone facsimile counterparts of the signature pages.

t. Section 1031 Exchange. Either party may consummate the purchase or sale
(as applicable) of the Property as part of a so-called like kind exchange (an “Exchange”) pursuant
to Section 1031 of the Internal Revenue Code of 1986, as amended (the “Code”), provided that: (a)
the Closing shall not be delayed or affected by reason of the Exchange nor shall the consummation
or accomplishment of an Exchange be a condition precedent or condition subsequent to the
exchanging party's obligations under this Agreement; (b} the exchanging party shall effect its
Exchange through an assignment of this Agreement, or its rights under this Agreement, to a
qualified intermediary (c) neither party shall be required to take an assignment of the purchase

16
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EXHIBIT “B*

PROPERTY INFORMATION

21
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EXHIBIT “C*

SERVICE CONTRACTS

23
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EXHIBIT “D”

THREATENED OR PENDING LAWSUITS

24
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EXHIBIT “E*

MEMORANDUM OF AGREEMENT

25

6176 Fodoral Blvd., Purchase Agreement

26 / 27

Exhibit 1 to Darryl Cotton's Federal Complaint Page 114 of 334




Case 3:18-cv-00325-GPC-MDD Document 1-8 Filed 02/09/18 PagelD.172 Page 3 of 31

26

6176 Faderal 3lvd. Purchase Agrosmant

27 / 27

Exhibit 1 to Darryl Cottan's Federal Complaint Page 115 of 334




Case 3:18-cv-00325-GPC-MDD Document 1-8 Filed 02/09/1_8 PagelD.173 Page 4 of 31

Subject: Statement

From: Larry Geraci <Larry@tfcsd.net>

To: Darryl Cotton <darryl@inda-gro.com> -

Date: Thursday, March 2, 2017 8:51:11 AM GMT-08:00

Best Regards, .
Larry E. Geracl, EA

Tax & Financial Center, Inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrygeracl.com
Bus: 858,576.1040
Fax: 858.630.3900

Circular 230 Discla'mer:

IRS regulaticns requlre us 1o advise you that, unleas olherwise spocifically noted, any fadaral tax edvice in Ibis communisation {inglding any attachments, ¢nelasures, or olhor
accompanying materlals) was not Intanded er written 1o be Utad, and It cannot be used, by any taxpayer for the purposa of avalding panalties; furthormora, this communication
was nat Intanded or written la support the promotion o marketing of any of Ihe iransaclions or maliars it addrasses. This emall s considerod a confidantial gommunicalion and
Is intended for the parsan or frm ldentiflad abiove, IF you have received this In emor, please contacl ug at (858)S76+~1040 and return this 1o us or deatroy it immediately. If you are
In possession of this confidential Informatlon, and you ane not the Inlanded reciplant, you are heraby nolfiad thet any unautherized disclasurs; copying, distibution or
dissemination of the contants heraaf Is stictly prohibliad. Pleasa nalify the sandar of this facsimila Immediataly and arrange for the ratura ar desiruction of this facsimile end all
atiachmenls.
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SIDE AGREEMENT
Dated ‘;‘s of March i 2017 .
By aﬁd All.npng_
DARkYL.COTTON
and
6176 FEDERAL BLVD TRUST

This Side Agreement (“Side Agreement”) is made as of the ___ day of _
2017, by and between Darry] Cotton (“Seller”) and 6176 Federal Blvd Trust (“Buyer”), a

. California trust. Buyer and Seller are sometimes referred to herein as a “Party” or collectively as
the “Parties.”

RECITALS
WHEREAS, the Seller and Buyer desire to enter into a Purchase Agreement (the “Purchase
Agreement”), dated of even date herewith, pursuant to which the Seller shall sell to Buyer, and

Buyer shall purchase from the Scller, the property located at 6176 Federal Blvd., San Dlego,
California 92114 (the “Property’ ); and

WHEREAS, the purchasc price for the Property is Four Hundred Thousand Dollars ($400,000);
and

WHEREAS, a condition to the Purchase Agreement is that Buyer and Seller enter into this Side
Agreement that addresses the terms under which Seller shall move his existing business located
on the Property.

NOW THEREFORE, in consideration of the mutual promises aiid covenants set forth below, the
parties hereto agree a¢ follows:

ARTICLEI
1. Terms of the Side Agreement

L1, Buyer shall pay Four Hundred Thousand Dollars ($400,000) to cover Seller’s
expenses related to moving and re-gstablishing his business (“Payment Price).

1.2. The Payment Price is contingent on close of escrow pursuant to the Purchase
Agreement, ' .

6176 Federz} Blvd, Side Agreement
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- ARTICLE II
2. Closing Conditions -

2.1, Within ten (10) business days from the close of escrow on the Property, Buyer

shal pay the Payment Price by wire transferto an account provided by the Seller (see section
2.3); and ‘ _ . o

2.2, A condition precedent to the payment of the Payment Price is receipt by the Buyer

of Seller’s written representation that Seller has relocated his business and vacated the Property;
and

2.3, If escrow does not close on the Property, the. Side Agreement shall terminate in
accordance with the terms of the Purchase Agreement and no payment is due or owing from
Buyer to Selier.

ARTICLE III

3. General Provisions

3.1.This Side Agreement, together with the Purchase Agreement and any Exhibits and
schedules hereto, contain all representations, warranties and covenants made by Buyer and Seller
and constitutes the entirs understanding between the parties hereto with respect to the subject matter
hereof. Any prior correspondence, memoranda or agreements, in relation to this Side Agreement

are replaced in total by this Side Agreement together with the Purchase Agreement, Exhibits and
schedules hereto.

12, Time. Time is of the essence in the performance of each of the parties' respective
obligations contained herein,

3.3, VWire Instructions. Buyer shall transmit Payment Price via wire transfer to the
following account: , with the routing number or swift code of:

located at the following bank and address:

34, Attorneys! Fees. In the event of any action or proceeding brought by either party
against the other under this Side Agreement, the prevailing party shall be entitled to recover all costs
and expenses including its attorneys' fees in such action or proceeding in such amount as the court
may adjudge reasonable. The prevalling party shall be determined by the court based upon an
agsessment of which party's major arguments made or positions taken in the proceedings could
fairly be said to have prevailed over the other party's major arguments or positions on major
disputed issues in the court's decision. If the party which shall have commenced or instituted the
action, suit or proceeding shall dismiss or discontinue it without the concutrence of the other party,
such other party shall be deemed the prevailing party,

3.5, Assipument. Buyer's rights and obligations hereunder shall be assignable without
the prior consent of Seller, ‘

6176 Federal Blvd, Side Agreement
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3.6. Goveming_Law. This Side Agreement shall be govemed by and consirued in
accordance with the laws of the State of Califomia,

3.7 Qﬂnﬂdﬂﬁﬁmmmm Buyer and Seller shall each maintain as
confidential any and all material obtamed about the other or, in the case of Buyer, about the
Property or its operations, this Side Agreement or the transactions contemplated hereby, and shall
not disclose such information to any third party, Except as may be required by law, Buyer shall not
divulge any such information to other persons or entities inciuding, ‘without limitation, appraisers,
real estate brokers, or competitors of Seller. Notwithstanding the foregoing, Buyer shall have the
right to disclose information with respect to the Property to its officers, directors, employees :
attomeys, accountants, environmiental auditors, engineers, potential lenders, and permitted assignees
under this Side Agreement and other consultants to the extent necessary for Buyer to evaluate its
acquisition of the Property provided that all such persons are told that such information is
confidential and agree (in writing for any third party engineers, environmental auditors or other
consultants} to keep such information confidential, If Buyer acquires the Property from Seller,
either party shall have the right, subsequent to the Closing of such acquisition, to pubhc:ze the
transaction (other than the parties to or the specific economics of the transaction) in whatever
manner it deems appropriate; provided that any press release or other public disclosure regarding
this Side Agreement or the transactions contemplated herein, and the wording of same, must be
approved in advance by both parties, which approval shall not be unreasonably withheld. The
provisions of this section shall survive the Closing or any termination of this Side Agreement, In
the event the transaction contemplated by this Side Agreement does not close as provided herein,
upon the request of Seller, Buyer shall promptly retum to Seller all Property Information and all
other documents, reports and rgcords obtained by Buyer in connection with the investigation of the
Property.

38, Interpretation of Side Agreemnent. The article, section and other headings of this
Side Agreement are for convenience of reference only and shall not be construed to affect the
meaning of any provision contained herein, Where the context =0 requites, the use of the singular
shall include the plural and vice versa and the use of the mesculine shall include the feminine and
the neuter. The term “person” shall include any individual, partnership, joint venture, corporation,
trust, unincorporated association, any other entity and any government or any department or agency
thereof, whether acting in an individual, fiduciary or other capacity,

3.9, Amendments. This Side Agreement may be amended or modified only by a written
instrument signed by Buyer and Seller.
3.10. ML&MMMM The parties hereto

agree that the submission of a draft of this Side Agreement by one parfy to another is not intended
by either party to be an offer to enter into a legally binding contract with respect to the purchase and
sale of the Property. The parties shall be legally bound with respect to the purchase and sale of the
Property pursuant to the terms of this Side Agreement only if and when both Seller and Buyer have
fully executed and delivered to each other a counterpart of this Side Agreement (or a copy by
facsimile transmission).

6176 Federnl Blvd, Side Agreement
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311 No Partnership. The relétlonsmp of the parties hereto is solely that of Seller and
Buyer with respect to the Property and no joint venture or other partnership exists between the
parties hereto. Neither party has any fiduciary relauonshlp hereunder to the other.

312, N.Q_’I]md_l’_anx_B_gggﬂm The provisions of this Side Agreement are not mtended
to benefit any third parties,

3,13, nvalidi Waiver. If any portion of thls Side Agreement is held invalid or
inoperative, then so far as is reasonable and possuble the remainder of this Side Agreement shall be
deemed valid and operative, and effect shall be given to the intent manifested by the portion held
invalid or inoperative. The failure by either party to enforce against the other any term or provision
of this Side Agreement shall be deemed not to be a waiver of such party's right to enforce against
the other party the same or any other such term or provision, unless made in writing.

3.14, Notices. All notices required or permitted hereunder shall be in writing and shall be
served on the parties at the following addresses:

IF TO BUYER:

6176 Federal Blvd, Trust
6176 Federal Blvd.

San Diego, California-92114
Attn: :

Fax No.:

Phone No.:

with a copy to:

Austin Legal Group, APC
3990 OId Town Ave, A-112
San Diego, CA 92110

IF TO SELLER:

Darry! Cotton
Address:

City, State, Zip:
Attn:

Fax No,;

Phone No.:

Any such notices shall be either (a) sent by overnight delivery using a nationally recognized
overnight courier, in which case notice shall be deemed delivered one business day after deposit
with such courier, (b) sent by telefax or electronic mail, in which case notice shall be deemed
delivered upon confirmation of delivery if sent prior to 5:00 p.m. on a business day (otherwise, the
next business day), or (c) sent by personal delivery, in which case notice shall be deemed delivered
upon receipt. A party's address may be changed by written notice to the other party; provided,

6176 Fedem! Blvd, Side Agrecment
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however, that nio notice of a change of address shall be effective untll actual receipt of such notlce
Copies of notices are for informational purposes only, and a failure to give or receive copies of any
notice shall not be deemed a failure to give notice. Notices given by counsel to the Buyer shall be
deemed given by Buyer and notices given by counsel to the Seller shall bo deemed given by Seller.

3.15, Calcylation of Time Periods. Unless othetwise specified, in computing any panod
of time described hetein, the day of the act or event after which the des1gnated period of time begins
to run is not to be inchided and the last day of the period so computed is to be included, unless such
last day is a Saturday, Sunday or legal holiday, in which event the period shall run until the end of
the next day which is neither a Saturday, Sunday, or legal holiday. The last day of any period of
time doscribed herein shall be deemed to end at 5:00 p.m. California time.

3.16. Brokers. The parties reprosent and warrant to each other that no broker or finder
was instrurental in arranging or bringing about this transaction.

317, Further Assurances. In addition to the acts and deeds recited herein and
contemplated to be performed, executed and/or delivered by the parties hereto at Closing, Buyerand
Seller each agree to perform, execute and deliver, but without any obligation to incur any ndditional
liability or expense, on ot after the Closing any further deliveries and assurances as may be
reasonably necessary to consummate the transactions contemplated hereby.

"3.18. Execution in Counterparts. This Side Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original, and all of such counterparts shall
constitute one Side Agreement. To facilitate execution of this Side Agreement, the parties may
execute and exchange by telephone facsimile counterparts of the signature pages.

319, Incorporation of Recitals/Exhibits, All recitals set forth herein above and the
exhibits attached hereto and referred to herein are incorporated in this Side Agreement as though
fully set forth herein,

320.  Waiver of Covenants, Conditions or Remedies. The waiver by one party of the
performance of any covenant, condition or promise, or of the time for performing any act, under
this Side Agreement shall not invalidate this Side Agreement nor shall it be considered a waiver
by such party of any other covenant, condition or promise, or of the time for petforming any
other act required, under this Side Agreement. The exercise of any remedy provided in this Side
Agreement shall not be a waiver of any consistent remedy provided by law, and the provisions of
this Side Agreement for any remedy shall not exclude any other consistent remedies unless they
are expressly excluded,

3.21, Legal Advice. Each party has independently received legal advice from its
attorneys with respect to the advisability of exccuting this Side Agreement and the meaning of
the provisions hereof. The provisions of this Side Apgreemont shall be construed as to the fair
meaning and not for or against any party based upon any attribution of such party as the sole
soutce of the language in question.

6176 Federnl Blvd, Side Agreement
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IN WITNESS WHEREOF, the parties hereto have executed this Side Agreement, in
duplicate originals, by their respective officers hereunto duly authorized, the day and year herein
written. o S : '

BUYER: T : . SELLER:
6176 FEDERAL BLVD. TRUST .~~~ DARRYL COTTON:

By:

Printed:

Its: Trustee

6176 Federl Blvd, Side Agreemsnt
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SIDE. AGRFEMENT
. Dated as of March 2017
By and Among
DARRYL COTTON
and
6176 FEDERAL BLVD TRUST

This Side Agreement (“Side Agreement”) is made as of the ___day of
2017, by and between Darryl Cotton (“Seller”) and 6176 Federal Blvd Trust (“Buyer™), a
California trust. Buyer and Seller are sometimes referred to herein as a “Party” or collectively as
the “Parties.”

RECITALS

WHEREAS, the Seller and Buyer desire to enter into a Purchase Agreement (the “Purchase
Agreement”), dated of even date herewith, pursuant to which the Seller shall sell to Buyer, and

Buyer shall purchase from the Seller, the property located at 6176 Federal Blvd,, San D1eg0
California 92114 (the “Property™); and

WHEREAS, the purchase price for the Property is Four Hundred Thousand Dollars ($400,000);
and

WHEREAS, a condition to the Purchase A greement is that Buyer and Seller enter into this Side
Agreement that addresses the terms under which Seller shall move his existing business located
on the Property.

NOW THEREFORE, in consideration of the mutual promises and covenants set forth below, the
parties hereto agree as follows:

ARTICLE]

1, Terms of the Side Agreement

1.1 Buyer shall pay Four Hundred Thousend Dollars ($400,000) to cover Seller’s
cxpenses related to moving and re-establishing his business (“Payment Price”).

1.2, The Payment Price is contingent on close of escrow pursuant to the Purchase
Agreement, '
1 /
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ARTICLE 11
2. ' Closing Conditions

2.1. - Within ten (10) business days from the close of escrow on the Property, Buyer
shall pay the Payment Pnce by wire transfer to an account provided by the Seller (se¢ section
2.3); and ‘

2.2, A condition precedent to the payment of the Payment Price is receipt by the Buyer

of Seller’s written representation that Seller has relocated his business and vacated the Property;
and

2.3. If escrow does not close on the Property, the Side Agreement shall terminate in

accordance with the terms of the Purchase Agreement and no payment is due or owing from
Buyer to Seller,

ARTICLE I1I

3. General Provisio.ns )

3.1.This Side Agreement, together with the Purchiase Agreement and any Exhibits and
schedules hereto, contain all representations, warranties and covenants made by Buyer and Seller
and constitutes the entire understanding between the parties hereto with respect to the subject matter
hereof. Any prior correspondence, memoranda or apreements, in relation to this Side Agreement

are replaced in total by this Side Agreement together with the Purchase Agrecmcnt Exhibits and
schedules hereto.

3.2. Time. Time is of the essence in the performance of each of the parties' respective
obligations contained herein,

3.3 Wire Instructions. Buyer shall transmit Payment Price via wire transfer to the
following account: , with the routing number or swift code of:
located at the following bank and address:

34. Attorneys’ Fees. In the event of eny action or proceeding brought by either party
against the other under this Side Agreement, the prevailing party shall be entitled to recover all costs
and expenses including its attorneys' fees in such action or proceeding in such amount as the court
may adjudge reasonable. The prevailing party shall be determined by the court based upon an
assessment of which party's major arguments made or positions taken in the proceedings could
fairly be said to have prevailed over the other party's major arguments or positions on major
disputed issues in the court's decision, If the party which shall have commenced or instituted the
action, suit or proceeding shall dismiss or discontinue it without the concurrence of the other party,
such other party shall be deemed the prevailing party.

3.5, Assignment. Buyer's rights and obligations hereunder shall be assignable without
the prior consent of Seller.

G176 Federnl Bivd, Side Agreement
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3.6. Goveming Yaw, This Side Agreement shall be governed by and construed in
accordance with the laws of the State of Califoria,

37 quﬁsiemﬂlﬂx_and_m_qf_lgwm Buyer and Seller shall each maintain as
.confidential any and all material obtained about the other or, in the case of Buyer, about the
Property or its operations, this Side Agreement or the transactions contemplated hereby, and shall

* not disclose such information to any third party. Exceptas may be required by law, Buyer shall not
divulge any such information to other persons or entities including, without limitation, appraisers,
real estate brokers, or competitors of Seller. Notwithstanding the foregoing, Buyer shall have the-
right to disclose information with respect to the Property to its officers, directors, employeu
attorneys, accountants, environmenta! auditors, éngineers, potential lenders, and permitted assignees
under this Side Agreement and other consultants to the extent necessary for Buyer to evaluate its
acquisition of the Property provided that all such persons are told that such information is
confidential and agree (in writing for any third party engineers, environmental auditors or other
consultants) to keep such information confidential. If Buyer acquires the Property from Seller,
cither party shall have the right, subsequent to the Closing of such acquisition, to publxclze the
transaction (other than the parties to or the specific economics of the transaction) in whatever
manner it deems appropriate; provided that any press release or other public disclosure regarding
this Side Agreement or the transactions contemplated herefn, and the wording of same, must be
approved in advance by both parties, which approval shall not be unreasonably withheld. The
provisions of this section shall survive the Closing or any termination of this Side Agreement, In
the event the transaction contemplated by this Side Agreement does not close as provided herein,
upon the request of Seller, Buyer shall promptly retum to Seller all Property Information and all
other documents, reports and records obtained by Buyer in connection with the investigation of the
Property.

38 Interpretation of Side Agreement. The article, section and other headings of this
Side Agreement are for convenience of reference only and shall not be construed to- affect the
meaning of any provision contained herein, Where the context so requires, the use of the singular
shall include the plural and vice versa and the use of the masculine shall include the feminine and.
the neuter, The term “person” shall include any individual, partnership, joint venture, corporation,
trust, unincorporated association, any other entity and any government or any department or agency
thereof, whether acting in an individual, fiduciary or other capacity.

39, “Amendments. This Side Agreement may be amended or modified only by a written
instrument signed by Buyer and Seller,

3.10. indi act. The parties hercto
agrec that the subm:ssnon of a draﬁ of thls S1de Agreement by one party to another is not intended
by either party to be an offer to enter into a legally binding contract with respect to the purchase and
sale of the Property. The parties shall be legally bound with respect to the purchase and sale of the
Property putsuant to the terms of this Side Agreement only if and when both Seller and Buyer have
fully executed and delivered to each other a counterpart of this Side Agrcement (or a copy by
facsimile transmission),

6176 Federa! Bivd. Side Agreement
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3.1 No_Partnership. The relat10nsh1p of the parties hereto is solely that of Seller and
Buyer with respect to the Property and no joint venture or other partnership exists between the
parties hereto. Neither party has any fiduciary reIatlonshlp hereunder to the other,

3.12, HD___LQ_P_amf_B_qngﬁgm The provisions of this Side Agreement are not mtended '

to benefit ariy thll'd parties,
3.13, Invalidity and Waiver. If any portion of this Side Agreement is held invalid or

inoperative, then so far as is reasonable and possible the remainder of this Side Agreement shall be
deemed valid and operative, and effect shall be given to the intent manifested by the portion held
invalid or inoperative. The failure by either party to enforce against the other any term or provision
of this Side Agreement shall be deemed not to be a waiver of such party's right o enforce against
the other party the same or any other such term or provision, unless made in writing.

3.14. Notices. All notices required or permitted hereunder shall be in writing and shall be
served on the parties at the following addresses:

IF TO BUYER:

6176 Federal Blvd. Trust
6176 Federal Bivd.

San Dlego California 92114
Attn:

Fax No.: .

Phone No.:

with a copy to:

Austin Legal Groﬁp, APC
3990 Old Town Ave, A-112
San Diego, CA 92110 .

1FTO SELLER;

Derryl Cotion
Address:

City, State, Zip:
Attn:

Fax No.:

Phone No.:

Any such notices shall be either (a) sent by ovemight delivery using 2 nationally recognized
overnight courier, in which case notice shall be deemed delivered one business day after deposit
with such courier, (b) sent by telefax or electronic mail, in which cese nofice shall be deemed
delivered upon confirmation of delivery if sent prior to 5:00 p.m. on a business day (otherwise, the
next business day), or (c) sent by personal delivery, in which case notice shall be deemed delivered
upon receipt. A party's address may be changed by written notice to the other party; provided,

6176 Federn] Blvd, Slde Agreemont
5/7

Exhibit 1 to Darryl Cotton's Federal Complaint Page 126 of 334




Case 3:18-cv-00325-GPC-MDD Document 1-8 Filed 02/09/18 PagelD.184 Page 15 of 31

however, that no notice of a change of address shall be effective until actual rece1pt of such notice.

Copies of notices are for informational purposes only, and a failure to give or receive copies of any

notice shall not be deemed a fajlure to give notice. Noticés given by counsel to the Buyer shall be
~ deemed given by Buyer and notices given by counsel to the Seller shall be deemed given by Seller.

3.15. Calculation of Time Periods.. Unless otherwise specified, in computing any period
of time described herein, the day of the act or évent after which the designated period of time begins
to run is not to be included and the last day of the period so computed is to be included, unless such
lastday is a Saturday, Sunday or legal holiday, in which event the period shall run until the end of
the next day which is neither a Saturday, Sunday, or legal holiday. The last day of any petiod of
time described herein shall be deemed to end at 5:00 p.m. California time.

3.16. Brokers. The parties represent and watrant to each other that no broker or finder
was instrumental in arranging or bringing about this transaction.

3.17. Further Assurances. In addition to the acts and deeds recited herein and
contemplated to be performed, executed and/or delivered by the parties hereto at Closing, Buyerand -
Seller each agree to perform, execute and deliver, but without any obligation to incur any additional
liability or expense, on or after the Closing any further deliveries and assurances as may be
reasonably necessary to consummate the transactions contemplated hereby.

3.18. Execution in Counterparts. This Side Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original, and all of such counterparts shall
constitute one Side Apreement. To facilitate execution of this Side Agreement, the parties may
execute and exchange by telephone facsimile counterparts of the signature pages.

3.19. lnmrpmgngn_qﬂm_talﬁfﬂmmm All recitals set forth herein above and the

exhibits attached hereto and referred to herein are incorporated in this Side Agreement as though

fully set forth herein.
3.0, Waiver of Covenants, Conditions or Remedies. The waiver by one party of the

performance of any covenant, condition or promise, or of the time for performing any act, under
this Side Agreement shall not invalidate this Side Agreement nor shall it be considered a waiver
by such party of any other covenant, condition or promise, or of the time for performing any
other act required, under this Side Agreement. The exercise of any remedy provided in this Side
Agreement shall not be a waiver of any consistent remedy provided by law, and the provisions of
this Side Agreement for any remedy shall not exclude any other consistent remedies unless they
are expressly excluded, :

3.21. Legal Advige. Each party has independently received legal advice from its
attomeys with respect to the adv:sablllty of executing this Side Agreement and the meaning of
 the provisions hercof. The provisions of this Side Agreement shall be construed as to the fair
meaning and not for or against any party based upon any attribution of such party as the sole
source of the language in question.

6176 Federal Blvd. Side Agreement
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IN WITNESS WHEREOF, the parties hereto have executed this Side Agreement, in
duplicate originals, by their respective officers hereunto duly authorized, the day and year herein

written.

BUYER: _ - SELLER:

6176 FEDERAL BLVD. TRUST - DARRYL COTTON:
By:

Printed:

Its: Trustee

6176 Federal Blvd, Side Agreement
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Subject: Re: Statement

From: Darryl Cotton <indagrodarryl@gmail.com>.
To; Larty Geraci <Larry@tfosd.net>

Date: Friday, March 3, 2017 8:22:09 AM GMT-08:00

Larry,
I read the Side Agreement in your attachment and I see that no reference is made to the 10%

equity position as per my Inda-Gro GERL Service Agreement (see atiached) in the new store. In

fact para 3.11 looks to avoid our agreement comp]etely It looks like counsel did not get a copy
of that document. Can you explain?

On Thu, Mar 2, 2017 at 8:51 AM, Larry Geraci <Larry@tfcsd.net> wrote:
Best Regards,
‘1 Larry E. Geraci, EA

Tax & Financial Center, Inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrygéraci.com
Bus: 858.576.1040
Fax: 858.630.3900

Clreulor 230 Disclaimer:

IRS regulations raquirg us to advisa you that, unlass otherwise specifically noted. any federal tax advige In this communication {including any attachments, enciosures, of
olher accompanying malerials) was not inlended or writien to ba used, and |l cannot be used, by any taxpayer for the purpose of avaiding penellies; furtharmare, this
communication was not intended or writlen to support the pramotion or marketing of any of the transaciions ar malters il addrosses. This emall Is considored a confidantial
cammunication and s Iatended for the parson or firm idantified abave. If you have received fhis In arror, please contact us at (858576.3040 and refurn this to us or daslray it

1/4
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immedlately. If you are in possessien of this confidentlal informatlon, and you are net the Intendad reciplant, you are hereby notifled that ahy unautherized dlgclosura,
copying, disidbutlon or disseminalion of the contents hareof Is siriclly prohibited. Plaage notify tha sander of thla facsimils Immedlately-and amange for the. tetum or
destruction of this facsimile and all altachmants, ’

2/4
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SERVICES AGREEMENT CONTRACY .

Data: 09/24/16

Customer: . GERL investments

‘5402 Ruffin Road, Ste, 200
San Diego, CA 92103

Altn:  Mr. Larry Gerac!

Ph:

B58.956.4040

. E-mail: Larry@TFCSD,net

_ Mr. Geraci:

Pursuant to our cenversations | have developad this document to act as the Contract between us that will
serve to define ‘our relationship, sarvices, and fee's for tha davalopment of 6176 Faderal Boulevard San

Dlego, CA. 92114 (hereinafter referred to as the property) as a new dispensary to be ownad and managed
by your company, GERL Invesiments,

N

. 2)

3}

4)

5)

The property Is currantly owned by me, Darryl Cotton (Cotton-Seller) and occupled by my company,
Inda-Gro Induction Lighting Company (Inda-Gro-Tenant). Under separate Contract Cotton has agresd
to sell the property to GERL Invastments (CERL-Buyer) for $400,000.00 and a 10% sequity position in
the new licensed cannabis dispensary business being developed at the property by GERL.

Upon completion and transfer of property ownership Cotton will [mmed[aiely ceass being tha landlord to
Inda-Gro and Inda-Gro will become the tanant of GERL.

GERL plans to tear down the existing structure(s) and build a naw structure for a commaercial
dispensary. Under this Agrasment GERL wlll allow Inda-Gro to remain in the property at no charge
until such time that the plan check with the City of San Diego has basn approved and parmits have
been issued. This process is expected to take 6-3 months. At the time GERL notices Inda-Gro that the
permits have been issued inda-Gro will have 30 days to vacate the property. Inda-Gro agress to
cocperate with GERL architects to access the property during the design phase of this work.

Inda-Gre Is agreeing to vacate the property in consideration for a relocation fee of $400,000.00 of which
payment would be made in fwo parts. Upon execution of this Contract GERL agrees ta pay Inda-Gro
$200,000. Upon 1ssuance of the permits and the 30 day notice 1o vacate the balancs, $200,000,00
would become payable and due,

Inda-Gro currantly operatas whal we refer to as a 151 Farm. This is a teaching and tourlng farm that
demonstrates urban farming technologies which utilize our lighting systems, conirals and water savings
strategies utilizing Aquapontcs systems. Since itis in the interest of all parties; Inda-Gro, Cotion and

Inda«Gro
6176 Federal Blvd., Sanplego, CA 92114-1401
Toll Free: 877.452.2244 /%7 ocal: 619.266.4004
' www.inda-gro.com
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* GERL to ldentify ongoing Investment opportunities with both cannabis and non-cannabis related
ventures Inda-Gro and Cotton agree to use the cixrrent praperty to highlight the benefits of what having
a licensed dispensary Is to the community and once relocated Inda-Gro/Cotton would agree to continue
to promote the new dispensary as an example of sead to sale retall distribution as well as identify other
. investment opportunities that develop from Interested parties having toured our facilities and wishing to
establish similar operations. '

6} . GERL may wish to have interested partles tour the current and new property for Inda-Gro 151 Farms,

~ This too Is acceptable and under this Agreement would be a mutual collaboration and strategic alllance
in terms of the farming and cultivation aspects provided by Inda-Gro and the Sile Acquisition,
Design/Build Construction and Retail Cannabis Services provided by GERL for those future contracts,

TOTAL PRICE: Eour Hundred Thousand and 00/100_{$ 400,000.00)

liwe accept the Service Agreement Contract as detailed and do hersby agres to the Terms as set forth hersin:

Slgn: Print Name: _ : ____Date;
Darryl Cotton, President ' '

Sign: . . Print Name: Date:
Larry Geraci '

- . Inda-Gro
6176 Federal Bivd., Sanﬂiggo. CA 82114-1401
Toll Free: 877.452.2244 Local: 619.266.4004
www.inda-gro.com .

Exhibit 1 to Darryl Cotton's Federal Complaint Page 132 of 334




Case 3:18-cv-00325-GPC-MDD Document 1-8 Filed 02/09/18

SERVICES AGREEMENT CONTRACT

Dale: 09/24/16

Customer: GERL Investments

5402 Ruffin Road, Ste. 200
San Diego, CA 92103

Altn:  Mr. Larry Geracl
Ph: £58.956,4040
E-mall; Lamy@TFCSD.net

Mr. Geraci;

Pursuent to our conversations { have developed this document to act as the Contract between us that will
serve to define our relatlonship, services, and fee’s for the development of 6176 Federal Boulevard San

Diego, CA. 92114 (hereinafter referred to as the property) as a new dispensary to be owned and managed
by your company, GERL Investments.

1)

2)

3)

4)

5)

The property is currently owned by me, Darryl Cotton (Cotton-Seller) and occupied by my company,
Inda-Gro Induction Lighting Company (Inda-Gro-Tenant), Under separate Contract Cotton has agreed
to sell the property to GERL Investments (GERL-Buyer) for $400,000.00 and a 10% equity position in
the new licensed cannabis dispensary business being developed at the property by GERL.

Upon completion and transfer of property ownership Cotton will immediately cease being the landlord 1o
inda-Gro and Inda-Gro will become the tenant of GERL.

GERL plans to tear down the existing structure(s) and build a new structure for a commerclal
dispensary. Under this Agreament GERL will allow Inda-Gro to remain In the property at ne charge
until such time that the plan check with the City of San Dlego has been approved and permits have
been issued. This process. is expected to take 6-9 months. At the time GERL notices Inda-Gro that the
permits have been Issued Inda-Gro will have 30 days lo vacate the property. Inda-Gro agrees to
cooperate with GERL architects to access the property during the design phase of this work,

Inda-Gro is agreeing to vacate the property in consideration for a relocation fee of $400,000,00 of which
payment would be made in two parts, Upon execution of this Contract GERL agrees to pay Inda-Gro
$200,000. Upon Issuance of the permits and the 30 day nolice to vacate the balance, $200,000.00
would become payable and due,

Inda-Gro currently operates what we refer to as a 151 Farm, This is a teaching and touring farm that
demonstrates urban farming technologies which utilize our lighting systems, controls and water savings
strategies utilizing Aquaponics systems. Since itis In the interest of all parties; Inda-Grg, Cotton and
Inda-Gro
6176 Federal Bivd., San 3Dllsgo. CA 92114-1401 .

Toll Free: 877.452.,2244 Local: 619.266.4004
www.inda-gro.com
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GERL to identify-ongoing investment opportunities with both cannabls and non-cannabls related

ventures Inda-Gro and Cotton agree to use the current property to highlight the banefits of what having
a licensed dispensary is to the community and once relocated Inda-Gro/Cotton would agres to continue
to promote the new dispensary as an example of seed to sale retall distributlon as well as Identify other
investment opportunities that develop | from interested parﬂes hawng toured our facliittes and wushtng to

-gstablish sumllar operations :

6) GERL may wish to have interestéd parties tour the current and new property for Inda-Gro 151 Farms.
This too is acceptable and under this Agreement would be a mutual collaboration and strategic alllance
in terms of the farming and cultivation aspects provided by Inda-Gro and the Site Acquisition, o
Design/Build Construction and Retail Cannabis Services provided by GERL for those futura contracts.

TOTAL PRICE: Four Hundred Thousand and 00/100 ($ 400,000.00)

liwa accept the Service Agreement Contract as detailed and do hereby agree to tha Terms as set forth herein:

Sign: : ___Print Neme: Date:
Darryl Cotton, President

Sign; Print Name: Date:
Larry Geraci
Inda<Gro
6176 Federal Blvd., San Iggo CA 92114- 1401
Toll Free; 877.452.2244 Local: 619.266,4004

www.inda-gro.com
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Subject: Contract Review
From: Larry Geraci <Larry@tfcsd.net>
To: Darryl Cotton <darryl@inda-gro.com>
_ . Date: Tuésday, March 7, 2017 12:05:43 PM GMT-08:00

Hi Daryl,

| have not reviewed this yet but wanted you'-to look‘at it and give me your
thoughts. Talking to Matt, the 10k a month might be difficult to hit until the sixth
month....can we do 5k, and on the seventh month start 10k? - '

Best Regards,
Larry E. Geraci, EA

Tax & Financial Center, Inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrygeraci.éom
Bus: 858.576.1040
Fax: 858.630.3900

Clrcular 230 Disclalmer

IRS regulaticns require us ta advise yau thal, unlass ctherwise epecificelly natsd, any fsderal tak advice In this communieation (ngiuding any attachments, enclosures, or other
accompanying malarlals) was nol intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avolding penaltles; futhermore, this communigation
was notintended or written to suppert the promalion or marketing of any of the iransactions of malters it addressas, This emafl is considered a confldenilal communication and
Is ntendad for the person of firm [dantfled abovs, if you have receivad this in error, pleage conlact ug et {858)576-1040 and ratum this lo us or dastroy it immediatety. If you are
in possassion of this confldential Informallon, end you are nol the Intanded recipient, you are hereby notifled that any unauinorized disclosure, copylng, distributlon or
diszemination of Ihy contenls hereaf is slriclly prohibited. Ploase nobiy the sender of Lhis facsimila immedialely and arrange for the relusn or degtruciion of this facsimile and all
attachmenls.
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SIDE AGREEMENT

This Side Agreement (“Side Agreement”) is made as of the __ day of 2017, by and
between Darryl Cotton (“Seller) and 6176 Federal Blvd Trust, dated ‘ , 2017 (“Buyer"),
Buyer and Seller are sometimes referred to herein as a “Party* or collectively as the “Parties.”

RECITALS

WHEREAS, the Seller and Buyer have entered into a Purchase Agreement (the “Purchase
Agreement”), dated s of approximate even date herewith, pursuant to which the Seller shall self to
Buyer, end Buyer shall purchase from the Seller, the property located at 6176 Federal Blvd., San Diego,
California 921 14 (the “Propetty™);

WHEREAS, The Buyer intends to operate a licensed medical cannabis at the propeity
(“Business™); and

WHEREAS, in conjunction with Buyer’s purchase of the Property, Buyer has agmed to pay
Seller $400,000.00 to reimburse and otherwise compensate Seller for Seller relocating his business
located at the Property, and to share in certain profits of Buyer's future Business, '

NOW THEREFORE, in consideration of the mutual promises and covenants set forth below, the purﬁes
‘hereto agree as follows:

ARTICLE I
SIDE AGREEMENT

L1 Within 10 days from the closing of the purchase of the Property pursuant to the Purchase
“Agreement, and conditioned upon Seller being fully vacated from the Property prior to such closing,
Buyer shatl pay to Seller in cash or cash equivalent, the sum of Four Hundred Thousand Dollars
(3400,000.00) to an account to be designated by Setler in writing.

1.2.In addition to the above, conditioned upon the timely closing of the purchase of the Property

pursuant fo the Purchase Agreement, Buyer hereby agrees to pay to Seller 10% of the net revenues of

Buyer’s Business after all expenses and liabilities have been paid. Profits will be paid on the 10" day of

each month following the month in which they accrued. Further, Buyer hereby guarantees a profits

payment of not less than $5,000.00 per month for the first three months the Business is open (i.e. profits

. would be paid in months 2-4 for profits accrued in months 1-3) and $10,000.00 a month for each month
thereafter the Businesa is operating on the Property. ‘ :

6176 Federnl Blvd, Side Agreement
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ARTICLE I1
GEN'ERAL TERMS

2, Emir_e__Agm_qmg_m This Side Agrecment, topether with the Porchase Agreement and any
Exhibits and schedules hereto or thercto, contain all. répresentations, warmnties and covenants made by Buyer
and Seller and constitutes the entire undemstanding between the pames hereto with respect to the subject
matter hereof, Any prior cottespondence, memorands or agreements, in refation to this Side Agreement are

replaced in total by this Side Agreement together with the Purchase Agreement, Exhibits and schedules -
hereto,

2,1, Time. Time is of the essence in the perfonnance of each of the partles respective obligations
contained herein,

2.2. Teumination. If escrow does not close on the Property according to the terms of the Purchase
Agreement, the Side Agreement shall terminate and Buyer and Seller shall have no obligations to each
olher under this Agreement.

23, Aﬂgmggs‘_ﬁegs. In the event of any action or proceeding brought by either party against the other
under his Side Agreement, the prevailing party shall be entitled to recover all costs and expenses including
its attomeys' fees in such action or praceeding in such amount ag the court may adjudge reasonable, The
prevailing party shall be determined by the court based upon an assessment of which party’s major arguments
made or positions teken in the proceedings could fairly be said to have prevailed over the other party's major
arguments or positions on major disputed issues in the court's decision. If the party which shall have
commenced of instituted the action, suit or proceeding shell dismiss or discontinue it without the concurrence
of Lhe other party, such other party shall be deemned the preveiling party.

2.4. Asmgnm;m Buyer's rights and cbligations hereunder shall be assignable without the prior consent
of Seller.

2.5, Goveming Law. This Side Agreement shall be govemed by and consirued in agcordance
with the laws of the State of Califomia,

2.6. Confidentiality and Return of Documents. Buyer and Seller shall each maintsin as
confidential this Side Agreement and the transactions contemplated hereby, and shall not disclose such
information to any third party, except their respective attomeys.

27, Interpretation of Side Agreement. The article, section and other headings of this Side
Agmement are for convenience of reference only and shall not be construed te affect the meaning of any
provision contained herein, Where the context so requires, the use of the singular shall include the plural and
vice versa and the use of the masculine shall include the feminine and the neuter, ‘The term “person” shall
include any individual, partnership, joint venturs, corporation, trust, unincorporated association, any other
entity and any govemment or sny department or agency thereof, whether acting in an individual, fiduciary or
other capacity.

2.8. Amendments. This Side Agreement may be amended or modified only by a written
instrument signed by Buyer and Seller.

2.9, No Parinership. The relationship of the parfies hereto is solely that of Seller and Buyer with
respect to the Property and no joint venture or other parinership exists between Lhe parties hereto, Neither
party has any fiduciary relationship hereunder to the other,

6176 Federnl Blvd, Sido Agreoment
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. 2.10, No_ThltiBan)LBsn&ﬁgm Tha p:ov1smns of this Side Agreement are not intended to
benefit any third parties.

a1, InxﬂlidibLglMiy_cL If any portion of this Agreement is held invalid or inoperative, then
so far as is reasonable and possible the remainder of this Side Agreement shall be deemed valid and
operative, and effect shall be given to the intent manifested by the portion held invalid or inoperntive. The
failure by either party to enforce against the other any term or provision of this Agreement shall be deemed
not to be a waiver of such party’s right to enforce agamst the other party the same or any othe: such term or

- provision, unless made in writing,

2,12, : Ennms All notices required or permitted hereunder shall be in writing and shall be served
on the parties at the following addresses;

iF TO BUYER:

6176 Federal Blvd. Trust
Address:

City, State, Zip:

Atin: -

Fax No.:

Phone No.:

with a copy to:

Austin Legal Group, APC
3990 Old Town Ave, A-112
San Diego, CA 92110

IF TO SELLER:

Darryl Cotton
Address:

City, State, Zip:
Attn;

Fax No.:

Phone No.:

Any such notices shall be either (a) sent by overnight delivery using a nationally recognized overnight
courier, in which case notice shall be deemed delivered one business day after deposit with such courier, (b)
sent by telefax or electronic mail, in which case notice shall be deemed delivered upon confirmation of
delivery if sent prior to 5:00 p.m. on a business day (otherwise, the next business day), or {c} sent by personal
delivery, in which case notice shall be deemed delivered upon receipt. A party's address may be changed by
written notice to the other party; provided, however, that no notice of a change of address shall be effective
until actual recelpt of such notice. Copies of notices are for informational purposes only, and a failure to give
or receive copies of any notice shall not be deemed a failure to give notice, Notices given by counsel to the
Buyer shall be deemed given by Buyer and notices given by counse! to the Seller shall be deemed given by
Seller.

2.13. Calculation of Time Periods. Unless otherwise specified, in computing any period of time
described herein, the day of the act or event after which the designated period of time begins to run is not to
be included and the last day of the period so computed is to be included, unless such last day is a Saturday,

3 /
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~ Sunday or legal holiday, in which event the period shall run until the end of the next day which is neither'a

Saturday, Sunday, or legal holiday, The last day of any period of time described herein shall be deemed to
end at 5:00 p.m. California time, ] i

214, B_okem. The parties represent and warrant to each other that no broker or finder was
instrumental in arranging or bringing about this transaction.

215,  Further Assurances. In addition to the acts and deeds recited hersin and contemplated to be
performed, executed andfor delivered by the parties hereto, Buyer and Seller each agree to perform, execute
and deliver, but without any obligation to incur any additional liability or expense, on or after the closing any

further deliveries and assurances as may be ressonably necessary to consummate the (ransactions
contemplated hareby,

2.16. Execution in Counterparts. This Side Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original, and all of such counterparts shall constituie one
Side Agreement. To facilitate ¢xecution of this Side Agreement, the parties may execute and exchange by
telephone facsimile counterparts of the signature pages,

217 Incorporation of Recitals/Exhibits. All recitals set forth hcrcm above are mcorporated in -
this Agreement as though fully set forth herein.

2.18. Legal Advice. Each party has independently received legal advice from its attorneys with
respect to the advisahility of executing this Side Agreement and the meaning of the provisions hereof.
The provisions of this Side Agreement shall be construed as to the fair meaning and not for or against any
party based upon any attribution of such party as the sole source of the language in question.

TN WITNESS WHEREQF, the partties hereto have executed this Side Agreement, in duplicate
originals, by their respective officers hereunto duly authorized, the day and year herein written.

BUYER: SELLER:

6176 FEDERAL BLYD. TRUST DARRYL COTTON:
By:
Printed:
Its: Trustee
1
4 /
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SIDE AGREEMENT

This Side Agreement (“Side Agreement”) is made as ofthe ___ day of 2017, by and
“between Darryl Cotton (“Seller) and 6176 Federal Blvd Trust, dated , 2017 (“Buyer”).
Buyer and Seller are sometimes referred to herein as a “Party” or collectively as the “Parties.”

'RECITALS

WHEREAS, the Seller and Buﬁr have entered into a Purchase Agreement (the “Purchase
Agreement”), dated ag of approximate cven date herewith, pusuant to which the Seller shall sell to -

Buyer, and Buyer shall purchase from the Seller, the property located at 6176 Federal Blvd.; San Diego,
California 92114 (the *Property”); :

WHEREAS, The Buyer intends to operats a licensed medical cannabis at the property
(“Business™); and

WHEREAS, in conjunction with Buyer's purchase of the Property, Buyer has agreed to pay
Seller $400,000,00 to reimburse and otherwise compensate Seller for Seller relocating his business
located at the Propetty, and to share in certain profits of Buyer's futuse Business,

NOW THEREFORE, in consideration of the mutual promises and covenants set forth below, the parties
hereto agree as follows:

ARTICLE1
SIDE AGREEMENT

L1 Within 10 days from the closing of the purchese of the Property pursuant to the Purchase
Agreement, and conditioned upon Seller being fully vacated from the Property prior to such closing,

Buyer shall pay to Seller in cash or cash equivalent, the sum of Four Hundred Thousand Dollars
(5400,000,00) to an account to be designated by Seller in writing,

1.2.In addition to the above, conditioned upon the timely closing of the purchase of the Property
pursuant to the Purchase Agreement, Buyer hereby agrees to pay to Seller 10% of the net revenues of
Buyer’s Business after all expenses and linbilities have been paid. Profits will be paid on the 10" day of
each month following the month in which they accrued. Further, Buyer hereby guarantees a profits
peyment of not less than $5,000.00 per month for the first three months the Business is apen (i.e. profits
would be paid in months 2-4 for profits accrued in months 1-3) and $10,000,00 a month for each month
thereafter the Business is operating on the Property,

G176 Federnl Blvd, Side Agreement
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ARTICLEII
GENERAL TERMS .

2 Entire_Aprgement. This Slde Agreement together with the Purchase Agresment and any
Exhibits and schedules hereto or thereto, contain all representations, warranties and covenants made by Buyer
and Seller and constitutes the entire understanding between the pames hereto with respect to the subject
matter hereof. Any prior correspondence, memotanda ot agreements, in relation to this Side Agreement ate

replaced in total by this Side Agreement together with the Purchase Agreement, Exhibits and schedules
hereto.

2.1.Time. Time is of the essence in the performance of each of the parties' respective obligations
contained herein,

2.2. Terminatjon. If escrow does not close on the Property according to the terms of the Purchase

Agreement, the Side Agreement shall erminate and Buyer and Seiler shall have no obligations to each
other under this Agreement,

2.3. Attorneys’ Fees. In the event of any action or proceeding brought by either patty against the other
under this Side Agreement, the prevailing party shall be entitled to recover all costs and expenses including
its attorneys' fees in such action or proceeding in such amount as the court may adjudge rensonable, The
prevailing party shall be determined by the court based upon an assessment of which party's major arguments
made or positions taken in the proceedings could ﬁairly be said to have prevailed over the other party's major
arguments or positions on major disputed issues in the court's decision. If the party which shall have
commenced or instituted the action, suit or proceeding shall dismiss or discontinue it without the concurrence
of the other party, such other party shall be deemed the prevailing party.

2.4. Assignment. Buyer's rights and obllgatlons hereunder shall be assignable w1thout the pnor consent

of Seller.

2.5.. Goverming Law. This Side Agreement shall be govemed by and construed in accordence
with the laws of the State of California,

2.6, Confidentiality and Retun of Documents. Buyer and Seller shall each maintain as

confidential this Side Agreement and the wansactions conlemplated hereby, and shall not disclose such
information to any third party, except their respective attorneys,

2.7 Interpretation of Side Apreement. The article, section and other headings of this Side
Agreement are for convenience of reference only and shall not be construed to affect the meaning of any
provision contained herein. Where the context so requires, the use of the singular shall include the plural and
vice versa and the use of the masculine shall include the feminine and the neuter. The term “person® shall
include any individual, parmership, joint venture, corporation, trust, unincorporated association, any other
entity and any government or any depertment or agency thereof, whether acting in an individual, fiduciery or
other capacity.

2.8. Amendments. This Side Apreement may be amended or modified only by a wnt‘ten
instrument signed by Buyer and Seller, \

29, No Partmership. The relationship of the parties hereto is solely that of Seller and Buyer with
respect o the Property and no joint venturs or other parinership exists between the parties hereto, Neither
party has any fiduciary relationship hereunder to the other.

5176 Federal Blvd. Side Agreement
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2.10. No Third Party Beneficiary. The provisions of this Side Agresment are not intended to
benefit any third parties. : o ) .

21L Invalidity and Waiver. If any portion of this Agreement is held invalid or inoperative, then
50 far as is reasoneble and possible the remainder of this Side Agreement shall be deemed valid and
operative, and effect shall be given to the intent manifested by the portion held invalid or inoperative. The
failure by either party to enforce against the other any term or provision of this Agreement shall be deemed

not to be a waiver of such party's right to enforce against the other party the same or any other stich term or
provision, unless.madc in writing, .

212, ©  Nofiges, Al notices required or permitted hereunder shall be in writing and shall be served
on the parties at the following addresses:

IF TO BUYER:

6176 Federal Blvd. Trust
Address:

City, State, Zip:

Attn:

Fax No.:

Phone No.:

with a copy to:

Austin Legal Group, APC
3990 Old Town Ave, A-112
San Diego, CA 92110

IF TO SELLER;

Darryl Cotton
Address:

City, State, Zip:
Attn;

Fax No.:

Phone No.:

Any such notices shall be either (a) sent by ovemight delivery using a nationally recognized ovemight
courier, in which case notice shall be deemed delivered one business day after deposit with such cowrier, (b)
sent by telefax or clectronic mail, in which case notice shafl be deemed delivered upon confirmation of
delivery if sent prior to 5:00 p.m. on a business day (otherwise, the next business day), or (¢} sent by personal
delivery, in which case notice shall be deemed delivered upon receipt. A party's address may be changed by
written notice to the other party; provided, however, that no notice of a change of addréss shall be effective
until actual receipt of such notice. Coples of notices are for informational purposes oaly, and a fuilure to give
or receive copies of any notice shall not be deemed a failure to give notice, Notices given by counsel to the

Buyer shall be deemed given by Buyer and notices given by counsel to the Seller shall be deemed given by
Seller,

2.13, . Caleulation of Time Periods. Unless otherwise specified, in compuling any period of time
described herein, the day of the act or event after which the designated period of time begins to tun is not to
be included and the last day of the period so computed is to be included, unless such last day is a Saturday,

3 _ /
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Sunday or legal holiday, in which event the period ghall run until the end of the next day which is neither a

Saturday, Sunday, or legal holiday. The last day of any period of time described herein shall be deemed to
etd at 5:00 p.m. California time, | ]

2,14, Bm_m The pamcs reprcsent and wamant to each’ other that no broker of finder was
instrumental in arrangmg or bringing about ﬂus transaction.

215 Further Assuranges. In addition to the acts and deeds recited herein and contemp!ated to be
performed, executed and/or delivered by the parties hereto, Buyer and Seller each agree to perform, execute
and deliver, but without any obligation to incur any additional liability or expense, on or after the closing any
further deliveries and assurances as may be reasomably necessary to consummate the transactions
contemplated hereby,

2.16. Execution_in_Counterparts. This Sidé Agreement may be executed in any number of
counterparts, sach of which shall be deemed to be an original, and all of such counterparts shall constitute one
Side Agreement. To facilitate execution of this Side Agresment, the parties may execute and exchange by
telephone facsimile counterparts of the signature pages,

2.IT. Incorporation of Regitals/Exhibits. All recitals et forth herein above are incorporated In
this Agreement as though fully set forth hersin,

2.18. Legal Advice. Each party has independently received legal advice from its attomeys with
respect to the advisability of executing this Side Agreement and the meaning of the provisions hercof.
The provisions of this Side Agreement shall be construed as o the fair meaning and not for or against any
party based upon any attribution of such party as the sole source of the language in question.

IN WITNESS WHEREQF, the parties hereto have executed this Side Agreement, in duplicate
originals, by their respective officers hereunto duly authorized, the day and year herein written.

BUYER: SELLER:

6176 FEDERAL BLVD. TRUST DARRYL COTTON:

By:

Printed:

Its: Trustee

6176 Federal Blvd, Side Agreement
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Subject: Re: Contract Review

From: Darry] Cotton <1ndagrodamrl@gma11 com>

To: Larry Geraci <Larry@tfcsd.net>

Date: Thursday, March 16, 2017 8 23 52 PM GMT 07 00

Larry,

My apologies ahead of time as I am going to provide frank comments on the agreement s0 that

we can finalize it and get this closed. And, so that you understand where I am coming from, just
want to lay out a few of our milestones.

rI"hroughout October we had discussions regarding the sale of my property ‘We met on 11/2 and
agreed upon an $800,000 purchase price, a $50,000 non-refundable deposit, a 10% equity stake
with a monthly guaranteed minimum $10,000 payment and to definitive agreements that
contained a few other conditions (e.g., I stay at the property if the CUP is issued until
construction starts). We executed a good faith agreement that day stating the sale of the
property was for the $800,000 and that as a sign of good faith, you were providing a $10,000
deposit towards the required $50,000 non-refundable deposit. That same day you scanned and
emailed to me the agreement and I replied and noted that the agreement did not contain the

10% equity stake in the dispensary. I asked you to please respond and confirm via email that a

_condition of the sale was my 10% equity stake. You did not respond and confirm the 10% as |
requested.

Almost 4 months latér, on 2/27, you forwarded a draft purchase agreement for the property that
again did not contain the agreed upon 10% equity stake, it also does not mention the remaining
$40,000 towards the non-refundable deposit, I called you about this and we spoke.

On 3/2, you forwarded a draﬂ: Side Agreement that again did not contain the 10% equity stake. [
replied the next day on 3/3 ralsing the 10% equity issue and attaching the draft services
agreement that I drafted that contains some of the terms we had.agreed upon. '

On 3/7, email below, you forwarded a revised Side Agreement that did contain the 10% equity
stake, but In the body of the email you requested that the $10,000 minimum monthly payment be
held off until month 7 and that months 1-6 be reduced to $5,000 a month. [ lmow from our
conversations that you have spent over $300,000 on lobbying and zoning efforts for this property,
which has caused you to be strapped for cash. However, | am not in a position to take a $5,000
reduction for 6 months.

The long and short of it, we started these negotiations 4 months ago and the drafts and our
communications have not reflected what we agreed upon and are still far from reflecting our
original agreement. Here is my proposal, please have your attorney Gina revise the Purchase
Agreement and Side Agreement to incorporate all the terms we have agreed upon so that we can
execute final versions and get this closed.

Please have these terms incorporated into revised drafts:

» The remaining $40,000 deposit, which is nonrefundable in the event you choose to not close
on the property if the CUP is denied. And which is to be provided upon execution of the final
agreements,

» lfthe CUP Iis granted, my business can remain at the property until the city has finalized the
plans and construction beglns at the property.

» A 10% equity stake with a minimum guaranteed monthly distribution of $10,000, whlchever
is greater.

s A clause that my 10% equity stake carries with it consent rights for any material decisions.
Those items that are to require my consent can he standard minority consent rights, but

1/3
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basically that my consent is requirad for large decisions like the issuance of employee bonus
and for agreements with suppliers and vendors that are not done on an arm-lengths basis. A
friend of mine said that these are standard "Minority Shareholder Protection Rights.," .

» A provision requiring that upon the creation of the formation and governance documents of
the CUP entity, that there is a requirement that the accounting is to be done by a third-party
accounting firm that will alse be responsible for calculating my 10% monthly squity
distributions. . o - . o ‘

+ The incorporation of all the terms in the MOU that I created that Gina references in the
draft purchase agreement, R _ ' : '

+ Please have Gina delete the clause in the purchase agreement that says both you and I had

 our own counsel review the agreement. You told me I could just communicate with Gina and
though I tried to engage an attorney, 1 did not ultimately do so for cost reasons.

The intent of all this is to ensure that the agreement we have agreed upon can be executed and
verified, Having seid all this, I really want to finalize this as soon as possible - I found out today
that a CUP application for my property was submitted in October, which I am assuming is from
somagne connected to you. Although, I note that you told me that the $40,000 deposit balance
would be paid once the CUP was submitted and that you were waiting on certain zoning Issues to
be resolved. Which is not the case.

Ultimately, the main point is that we were supposed to execute our agresments as soon as
possible so that I could receive the total $50,000 non-refundable deposit and you would take the
risk of the non-approval of the CUP. If this keeps dragging on and we do not finalize and execute
our agreements, then you may get a denial from the city on the CUP and then simply walk away,
At that point, the property having been denied, no other party would be willing to take on that
risk. If you are not willing to take on that risk as originally agreed upon, please let me know as
there are other parties who would match your terms and be willing to take on that risk.

Please confirm by Monday 12:00 PM whether we are on the same page and you plan to continue
with our agreement. Or, if not, so I can return your $10,000 of the $50,000 required deposit. If,
hopefully, we can work through this, please confirm that revised final drafts that incorporate the
terms above will be provided by Wednesday at 12:00 PM. I promise to review and provide
comments that same day so we can execute the same or next day.

In anticipation of your reply, I remain,

Darryl Cotton
On Tue, Mar 7, 2017 at 12:05 PM, Larry Geraci <Lertv@ifcsd net> wrote:

Hi Daryl,

I have not reviewed this yet but wanted you to look at it and give me your
thoughts. Talking to Matt, the 10k a month might be difficult to hit until the
sixth month....can we do 5k, and on the seventh month start 10k?

Best Regards,

2/3
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Larry E. Geraci, EA

Tax & Financial Center, Inc
5402 Ruffin Rd, Ste 200 .-
San Diego, Ca 92123

Web: Larrygeraci.com

Bus: 858.576.1040
Fax: 858.630.3900

Clreufar 230 Disclalmar:

IRS regulations require u3 to adviso you thal, uniass olherwiso specifically noled, any federal tax advic in thls communication {including any atlachments, enclosures, or
othar accompanying matedala) was not Intendad or written to be used, and It cannot be used, by any taxpayer for the puiposo of avolding penallles: furtharmars, (hls
communication was nof Intanded or written o suppaort the promatlon or markatlag of any of the transactions or matters It addresses. This emall is consldared a confldenlia)
communization ant i intended for tha person or fism Identified above. [f yau have recaivad this In emvor, please contact us at (858)576-1040 and ratum Lhis ta us ar destroy it
Imenediately. i you are In possasalon of this confidential informatian, and you gm not Lhe intended raciplenl, you are herety nolified (hat any unauthortzad diselsure,

copylng, distrlbutlon or dlsseminalion of the contants hereo! Is sifctly prohiblizd, Piease ntily the sender of Lhis facskmile Immedialaly and amenge for the return or
dastruction of tHs facsimlfa and all aiachmanta, -
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Subject: Re: Contract Review

From: Darryl Cotton <indagrodarryl@gmail.com> -
To: Larry Geraci <Larry@tfcsd.net>

Date: Friday, March 17, 2017 2:15:50 PM GMT-07:00 -

Larry, [ received your text asking to meet.in persen tomorrow. I would prefer that until we have
final agreements, that we converse exclusively via email. My greatest concern is that you will get
a denial on the CUP application and not provide the remaining $40,000 non-refundable deposit.
To be frank, [ feel that you are not dealing with me in good faith, you told me repeatadly that you
could not submit a CUP application until certain zoning issues had been resolved and that you

" hed spent hundreds of thousands of dollars on getting them resolved. You lied to me, I found out
yesterday from the City of San Diego that you submitted a CUP application on October 31, 2016
BEFORE we even signed our agreement on the 2nd of November. There is no situation where an
oral agreement will convince me that you are dealing with me in good faith and will honor our
agreement. We need a final written, legal, binding agreement.

Please confirm, as requested, by 12:00 PM Monday that you are honoring our agreement and
will have final drafts (reflecting completely the below) by Wednesday at 12:00 PM,

It is unfortunate that matters have turned out like this, but hearing from the city that the
application had been submitted before our deal was signed and that it is already under review,
meaning you have been lying to me for months, forces me to take this course of action.

Again, please respond to this email so that there is a clear record of our conversations from this
polnt forward or at least until we have final executed documents.

-Darryl

On Thu, Mar 16, 2017 at 8:23 PM, Darryl Cotton <indagrodarryl@gmail.com: wrote:
Larty, .

My apologies ahead of time as I am going to provide frank comments on the agreement so that
we can finalize it and get this closed. And, so that you understand where I am coming from,
Jjust want to lay out a few of our milestones.

Throughout October we had discussiens regarding the sale of my property. We met on 11/2 and
agreed upon an $800,000 purchase price, a $50,000 non-refundable deposit, a 10% equity
stake with a monthly guaranteed minimum $10,000 payment and to definitive agreements that
contalned a few other conditions (e.g., I stay at the property if the CUP is issued until
construction starts). We executed a good faith agreement that day stating the sala of the
property was for the $800,000 and that as a sign of good faith, you were providing a $10,000

.| deposit towards the required $50,000 non-refundable deposit. That same day you scanned and
emailed to me the agreement and I replied and noted that the agreement did not contain the
10% equity stake in the dispensary. I asked you to please respond and confirm via email that a
condition of the sale was my 10% equity stake. You did not respond and confirm the 10% as I
requestad, '

Almost 4 months later, on 2/27, you forwarded a draft purchase agreement for the property
that again did not contain the agreed upon 10% equity stake, it also does not mention the
remaining $40,000 towards the non-refundable deposit. I called you about this and we spoke.

On 3/2, you forwarded a draft Side Agreement that again did not contain the 10% equity stake.
I replied the next day on 3/3 raising the 10% equity issue and attaching the draft services
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agreement that I drafted that contains some of the terms we had agreed upon,

On 3/7, email below, you forwarded a revised Side Agreement that did contain the 10% ecity
stake, but in the body of the email you requested that the $10,000 minimum monthly payment
be held off until month 7 and that months 1-8 be reduced to $5,000 a month, I know from our
4 conversations that you have spent over $300,000 on lobbying and zoning efforts for this

property, which has caused you to be strapped for cash, However, I am not in a position to take
a $5,000 reduction for 6 months., - '

The long and short of it, we started these negotiations 4 months ago and the drafts and our
comimunications have not reflected what we agreed upon and are still far from reflecting our
original agreement, Here is my proposal, please have your attorney Gina revise the Purchase
Agreement and Side Agreement to incorporate all the terms we have agreed upon so that we
can execute final versions and get this closed.

Please have these terms incorporated into revised drafts:

o The remaining $40,000 deposit, which is nonrefundable in the event you choose to not
close on the property if the CUP is denled, And which is to be provided upon execution of
the final agreements,

» If the CUP is granted, my business can remain at the property until the city has finalized
the plans and construction beglns at the property. . i

¢ A 10% equity stake with a minimum guaranteed monthly distribution of $10,000,
whichever is greater. _ : :

» Aclause that my 10% equity stake carries with it consent rights for any material
decisions. Those items that are to require my consent can be standard minority consent
rights, but basically that my consent is required for large decisions like the issuance of
employse bonus and for agreements with suppliers and vendors that are not done on an
arm-lengths basis, A friend of mine said that these are standard "Minority Shareholder
Protection Rights."

» A provision requiring that upon the creation of the formation and governance documents
of the CUP entity, that there is a requirement that the accounting is to be done by a third-
party accounting firm that will also be responsible for calculating my 10% monthly equity
distributions. :

«  The incorporation of all the terms in the MOU that I created that Gina references in the.
draft purchase agreement,

« Please have Gina delete the clause in the purchase agreement that says hoth you and I
had our own counsel review the agreement. You told me I could just communicate with
Gina and though I tried to engage an attorney, I did not ultimately do so for cost reasons.

The intent of all this is to ensure that the agreement we have agreed upon can bé executed
and verified. Having said all this, [ reslly want to finalize this as soon as possible - I found out
today that a CUP application for my property was submitted in October, which I am assuming
is from someone connected to you. Although, I note that you told me that the $40,000 deposit
balance would be paid once the CUP was submitted and that you were waiting on certain
zoning issues to be resolved. Which is not the case. '

Ultimately, the main point is that we were supposed to execute our agresments as soon as
possible so that [ could receive the total $50,000 non-refundable deposit and you would take-
the risk of the non-approval of the CUP If this keeps dragging on and we do not finalize and

| execute our agreements, then you may get a denial from the city on the CUP and then simply
walk away. At that point, the property having been denied, no other party would be willing to
take on that risk, If you are not willing to take on that risk as originally agreed upon, please let
e know as there are other parties who would match your terms and be willing to take on that
risk.

Please confirm by Monday 12:00 PM whether we are on the same page and you plan to
2/4
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continue with our agreement. Or, if not, so I can return your $10,000 of the $50,000 required

deposit. If, hopefully, we can work through this, please confirm that revised final drafts that

| incorporate the terms above will be provided by Wednesday at 12:00 PM. 1 promise to review
and provide comments that same day so we can execute the same or next day. '

In antictpation of your reply, I remain,

Darryl Cotton

On Tue, Mar 7, 2017 at 12:05 PM, Larry Geraci <Larrv@tfcsd.net> wrote:
Hi Daryl, '

I have not reviewed this yet but wanted you to look at it and give me your
thoughts. Talking to Matt, the 10k a month might be difficult to hit until the
sixth month....can we do 5k, and on the seventh month start 10k? - ‘

Best Regards,
Larry E. Geraci, EA

Tax & Financial Center, Inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900

Clreular 230 Disclalmer

3/4
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IRS regulstions require 3 [0 advise you thal, uniess clhenise spacifically naled, any fadaral tax advice In hls cammunication (Inchiding any allachments, enclosures,
or other accompanylng materials) was not ntanded or wilten 1o be used, and il canno! be used, by any taxpayer for ihe purpase of aveiding penalties; lurthermore, this
communichltion was not intended or wrilten.to suppait the prometion or marketing of any of tho lnsactions or malters it nddressas. This email is onsidered: a
confidentiel communioallon and Is Intanded for the person ar lirm fdentified ahove. If you hava regalved Lhis In erar, please contact us at (858)578-1040 ond ratum bis
10 us or, destroy It immediately. {f you ere in possesalon of this confidential infarmation, and You ars Aot the Intendod recipionl, you ars heraby nolfiad that any

* unauthorized disclosure, copying, distribution or disseminafion of Lhe contents hareal is stictly prohlbited. Please notify the sender of thfs facsimlla Immediatety and
amange for 1he return or destruction of this facsimile and all altachment ' ’
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Subject: RE: Contract Review

From: Larry Geracl <Larry@tfcsd.net>

To: Darryl Cotton <indagrodarryl@gmail.com>

Date: Saturday, March 18, 2017 1:43:23 PM GMT07:00

Darryl,

| have an attorney working on the situation now. 1 will follow up by Wednesday with the response as their
timing will play a factor. :

Best Regards,
Larry E. Geraci, EA

Tax & Financial Center, Inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrygeraci.com -
Bus: 858.576.1040
Fax: 858.630.3900

Circular 230 Disclaimer:

IRS regutations require us 10 advise you that, unless otheswise spagifically notad, any federal tax sdvice in Ihis communization (Inchsding any attachments, enclosures, or othiar
sccempanying materials) was not intended or wiilten Yo be used, and It cannol be used, by any laxpayer for the purpose of svoiding penaities; furthermora, this communication
. was nol Infended or wrilten ta suppart tha promation or markeling of any of the transactions or ratlers it addressas. This amall s considerad a confldontial commuaication and
Is intended for the person or firm Idantified above. If you hava recatved this In error, plaase contact ug et (858)576-1040 and eelutn this Lo us or dosirey il immedinlely. I you are
In possessian of this confidential Infgrmation, and you ara not the Intendad raciplant, your ace hereby nofifed that ary unsuthorzed discloswre, capying, distnbullan or

disseminatfon of Lhe contanls hereof is striclly prohiblled, Please nolity the sender of this facsimile immediately and esranga for Ihe retum or desiructian of this facsimile and all
atlechmanls, :

From: Darryl Cotton [mallto:indagrodarryl@gmail.com]
Sent: Friday, March 17, 2017 2:16 PM

To: Larry Geracl <Larry@tfcsd.net>

Subject: Re: Contract Review

Larry, I received your text asking to meet in person tomorrow. I would prefer that until we have final agreements, that we
converse exclusively vie email. My greatest concetn is that you will get a denial en the CUP application and not provide
the remaining $40,000 non-refundable deposit. Te be frank, I feel that you are not dealing with me in good faith, you told
me repeatedly that you could not submit a CUP application until certain zoning issues had been resolved and that you had
spent hundreds of thousands of dollars on getting them resolved, You lied to me, I found out yesterday (rom the City of San
Diego that you submitted a CUP application on Qctober 31, 2016 BEFORE we even signed our agreement on the 2nd of
November. Thete is no situation where an oral agreement will convince me that you are dealing with me in good faith and
will honor our agreement. We need a final written, legal, binding agreement, :

Please confirm, as requested, by 12:00 PM Monday that you are honoring our agreement.and will have final drafts
{reflecting completely the below) by Wednesday at 12:00 PM.

1t is unfortunate that matters have turned out like this, but hearing from the city that the application had been submitted
before our deal was signed and that it is already under review, meaning you have been lying to me for months, forces me to
take this course of action,

1/4
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Agnin, please respond to this email so that there is & clear record of aur conversations from this point forward or at least
unliil we have final executed documents,

<Darryl

On Thu, Mar 16, 2017 at 8:23 PM, Darryl Cotton <indugm.dun_"gj@gmgil.cam> wrote:
Larry, '

My apologies ahead of time as I am going to provide frank comments on the agreenient so that we can finalize it and get
this closed. And, so that you understand where I am coming from, just want to tay out a few of our milestones.

Throughout October we had discussions regarding the sale of my property. We met on 11/2 and agreed upon an $200,000
purchase price, a $50,000 non-refundable deposit, & 10% equity stake with a monthly guaranteed minimum $10,000
payment and to deflnitive agreements that contained a few other conditions (e.g., I stay at the property if the CUP is

| issued until construction starts). We executed a good faith agreement that day stating the sale of the property was for the
$800,000 and that ns & sign of good faith, you were providing a $10,000 deposit towards the required $50,000 non-
refundable deposit. That same day you scanned and emailed to me the agreement and I replied and noted that the
agreement did not contain the 10% equity stake in the dispensary. I asked you to please respond and confirm via email
that a condition of the sale was my 10% equity stake, You did not respond and confirm the 10% as I requested.

Almost 4 months later, on 2/27, you forwarded a draft purchase agreement for the property that again did not contain the
agreed upon 10% equity stake, it also does not mention the remaining $40,000 towards the non-refundable deposit, I
called you about this and we spoke,

On 3/2, you forwarded 2 draft Side Agreement that again did not contain the 10% equity stake. I replied the next day on
3/3 raising the 10% equity issue and attaching the draft services agreement that I drafted that contains some of the terms
we had agreed upon,

On 3/7, email below, you forwarded a revised Side A greement that did contain the 10% equity stake, but in the body of
the email you requested that the $10,000 minimum monthly payment be held off until month 7 and that months 1-6 be
reduced to $5,000 a month. [ know from our conversations that you have spent over $300,000 on lobbying and zoning
efforts for this property, which has caused you to be strapped for cash, However, [ am not in a position to take a $5,000
reduction for 6 months. ' :

The long and short of it, we started these negotiations 4 months ago and the drafts and our communications have not
reflected what we agreed upon and are still far from reflecting our original agreement, Here is my proposal, please have
your attomey Gina revise the Purchase Agreement and Side Agreement to incorporate all the terms we have agreed upon
%o that we can execute fina] versions and get this closed,

Please have these terms incorporated into revised drafis;

s The remaining $40,000 deposit, which is nonrefundable in the event you choose to not close on the property if the
CUP is denied. And which is to be provided upon execution of the final agreements.

o Ifthe CUP is granted, my business can remain at the property until the city has finalized the plans and construction
begins at the property.

+ A 10% equity stake with 8 minimum guaranteed monthly disiribution of $10,000, whichever is greater.

o Aclause that my 10% equity stake carries with it consent rights for any materia] decisions. Those items that are to
require my consent can be standard minority consent rights, but bas{cally that my consent is required for large
decisions like the issuance of employee bonus and for agreements with suppliers and vendors that are not done on
an arm-lengths basis, A friend of mine said that these are standard "Minority Shareholder Protection Rights."

» Aprovision requiring that upon the creation of the formation and governance documents of the CUP entity, that
there is a requirement that the accounfing is to be done by a third-party accounting firm that will also be
responsible for calculating my 10% monthly equity distributions,

e The incorporation of al} the terme in the MOU that I crented that Gina references in the draft purchase agreement,

+ Please have Gina delete the clause in the purchase agreement that says both you and I had our own counsel review

2/4 :

Exhibit 1 to Darryl Cotton's Federal Complaint Page 152 of 334




Case 3:18-cv-00325-GPC-MDD Document 1-9 Filed 02/09/18 PagelD.210 Page 10 of 23

the agreement, You told me I could just communicate with Gina and though I tried to engage an attorney, I did not
ultimately do so for cost reasons. :

‘The intent of all this is to ensure that the agreement we have agreed upon can be executed and
verified, Having said all this, I really want to finalize this as soon as possible - I found out today
that a CUP application for my property was submitted in October, which I am assuming is from
someone connected to you. Although, I note that you told me that the $40,000 deposit balance
would be paid once the CUP was submitted and that you were waiting on certain zoning issues
to be resolved, Which is not the case. :

' Ultimately, the main point is that we were supposed to execute our agreements as soon as
possible so that I could receive the total $50,000 non-refundable deposit and you would take
the risk of the non-approval of the CUP If this keeps dragging on and we do not finalize and
execute our agreements, then you may get a denial from the city on the CUP and then simply
walk away. At that polnt, the property having been denied, no other party would he willing to
take on that risk. If you are not willing to take on that risk as originally agreed upon, please let

me know as there are other parties who would match your terms and be willing to take on that
risk. :

Please confirm by Monday 12:00 FM whether we are on the same page and you plan to
continue with our agreement. Or, if not, so I can return your $10,000 of the $50,000 required
deposit. If, hopefully, we can work through this, please confirm that revised final drafts that
incorporate the terms above will be provided by Wednesday at 12:00 PM. I promise to review
and provide comments that same day so we can execute the same or next day.

In anticipation of your reply, I remain,

Darryl Cotton

| On Tue, Mar 7, 2017 at 12:05 PM, Larry Geraci <Larry(@tfosd net> wrote:
Hi Daryl, |
1 have not reviewed this yet but wanted you to look at it and give me your thoughts. Talking to Matt,

the 10k a month might be difficult to hit until the sixth month,...can we do 5k, and on the seventh
month start 10k?

Best Regards,
Larryv E. Geraci, EA

Tax & Financial Center, Inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrygeraci.com

Bus: 858.576.1040
Fax: 858.630.3900

374
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Circular 230 Disclaimar;

IRS regulationa raquite us to advisg you that, unloss othervse specifically noted, any federal tax advide inths communicalion (including any altachments, anclosures, or
ather aceompanying materlals) was nof Intended or writien (o be used, and il cannol be used, by ‘any texpaeyer for the purpose of avolding penatiias; furthermare, Ihis
communication was nol intanded or written 1o suppart the promollon or markeling of any of ihe iransaclions or metters | sddresses. This emall s considered &
conflidential communicalion and Is intended for tha person or firm idanlified above, Il you hava raceived this In error, please cantacl us at {8581576-1040 and ratum this to
us or desiroy il Immedlalsly. If you ara in pogasssien of this canfidenilal Iniormation, and you are nol the intended reciglant, you are hereby natified that any unsuthorized
dlsclosure, copying, distibullon or dissamination of tha conlents herao! (s strictly prohibited, Plaase natify the sender of this facsimile Immedialsly and arrange for the
refum of destruction of this facsimlle and all aiachments, ’ . .
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Subject: Re: Contract Review -

From: Darryl Cotton <indagrodarryl@gmail.com>

To: Larry Geraci <Larry@tfcsd.net> : '
Date: Sunday, March 19, 2017 9:02:18 AM :GMT-07:00

Larry,

I'understand that drafting the agreements will take time, but you don't need to consult with your
attorneys to tell me wheth‘er or not you are going to honor our agreement.

I need written confirmation that you will honor our agreement so that I know that you are not
just playing for time - hoping to get a response from the City before you put down in writing that
you owe me the remainder of the $50,000 nonrefundable deposit we agreed to.

If I donot have a written coﬁﬁrmation from you by 12:00 PM tomorrow, I will contacting the City

of San Diego and let them know that our agreement was not completed and that the application
pending on my property needs to be denied because the applicant has no right to my property.

On Sat, Mar 18, 2017 at 1:43 PM, Larry Geraci <Larry@tfcsd.net> wrote:
Darryl,

| have an attorney working on the situation now. | will folléw up by Wednesday with the response as thelr
timing will play a factor.

Best Regards,

Larry E. Geraci, EA

Tax & Financial Center, Inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrygeraci.com

1./5
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from, just want to lay out a few of our milestones.

Throughout October we had discussions regarding the sale of my property. We met on 11/2
and agreed upon an $800,000 purchase price, a $50,000 non-refundable deposit, a 10%
equity stake with a monthly guaranteed minimum $10,000 payment and to definitive
agreements that contained a few other conditions (e.g., I stay at the property if the CUP is
issued until construction starts). We executed a good faith agreement that day stating the -
sale of the property was for the $800,000 and that as a sign of good faith, you were
providing a $10,000 deposit towards the required $50,000 non-refundable deposit, That
same day you scanned and emailed to me the agreement and I replied and noted that the
agreement did not contain the 10% equity stake in the dispensary. I asked you to please
| respond and confirm via email that a condition of the sale was my 10% equity stake. You did
not respond and confirm the 10% as I requested.

Almost 4 months later, on 2/27, you forwarded a draft purchase agreement for the property
that again did not contain the agreed upon 10% equity stake, it also does not mention the
remaining $40,000 towards the non-refundable depaosit. I called you about this and we spoke.

On 3/2, you forwarded a draft Side Agreement that again did not contain the 10% equity
stake. I replied the next day on 3/3 raising the 10% equity issue and attaching the draft
services agreement that [ drafted that contains some of the terms we had agreed upon.

On 3/7, email below, you forwarded a revised Side Agreement that did contain the 10%
equity stake, but in the body of the email you requested that the $10,000 minimum monthly
payment be held off until month 7 and that months 1-6 be reduced to $5,000 a month. I know
from our conversations that you have spent over $300,000 on lobbying and zoning efforts for
this property, which has caused you to be strapped for cash. However, I am not in a position
to take a $5,000 reduction for 6 months,

The long and short of it, we started these negotiations 4 months ago and the drafts and our
communications have not reflected what we agreed upon and are still far from reflecting our
original agreement. Here is my proposal, please have your attorney Gina revise the Purchase
Agreement and Side Agreement to incorporate all the terms we have agreed upon so that we
can execute final versions and get this closed.

Please have these terms incorporated into revised drafts:

« The remaining $40,000 deposit, which is nonrefundable in the event you choose to not
close on the property if the CUP is denied. And which is to be provided upon execution
of the final agreements,

» If the CUP is granted, my business can remain at the property until the city has
finalized the plans and construction begins at the property.

o A 10% equity stake with a minimum guaranteed monthly distribution of $10,000,
whichever is greater. ' _

» Aclause that my 10% equity stake carries with it consent rights for any material ‘
decisions, Those items that are to require my consent can be standard minority consent
rights, but basically that my consent is required for large decisions like the issuance of
employse bonus and for agreements with suppliers and vendors that are not done on an
arm-lengths basis. A friend of mine said that these are standard "Minority Shareholder
Protection Rights."

» A provision requiring that upon the creation of the formation and governance
documents of the CUP entity, that there is a requirement that the accounting is to be
done by a third-party accounting firm that will also be respansible for calculating my
10% monthly equity distributions. '

« The incorporation of all the terms in the MQU that [ created that Gina references in the
draft purchase agreement.

+ Please have Gina delete the clause in the purchase agreement that says both you and [

3/5
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had our own counsel review the agreerent. You told me I could Just communicate with

Gina and though I tried to engage an attorney, I did not ultimately do so for cost
reasons, '

The intent of all this is to ensure that the agreement we have agreed upon can be executed
and verified. Having said all this, I really want to finalize this as soon as possible - I found
out today that a CUP application for my property was submitted in October, which I am
assuming is from someone connected to you. Although, I note that you told me that the
$40,000 deposit balance would be paid once the CUP was submitted and that you were
waiting on certain zoning issues to be resolved. Which is not the case.

Ultimately, the main point is that we were supposed to execute our agreements as soon as
possible so that I could receive the total $50,000 non-refundable deposit and you would take
the risk of the non-approval of the CUP If this keeps dragging on and we do not finalize and
execute our agreements, then you may get a denlal from the city on the CUP and then simply
walk away. At that point, the property having been denled, no other party would be willing to
take on that risk. If you are not willing to take on that risk as originally agreed upon, please

let me know as there are other parties who would match your terms and be willing to take on
that risk. .

Please confirm by Monday 12:00 PM whether we are on the same page and you plan to
continue with our agreement. Or, if not, so I can return your $10,000 of the $50,000 required
deposit. If, hopefully, we can work through this, please confirm that revised final drafts that
incorporate the terms above will be provided by Wednesday at 12:00 PM. I promise to review
and provide comments that same day so we can execute the same or next day.

In anticipation of your reply, I remain,

Darryl Cotton
On Tue, Mar 7, 2017 at 12:05 PM, Larry Geraci <Larry@tfcsd.net> wrota:
Hi Daryl,

I have not reviewed this yet but wanted you to look at it and give me ybur
thoughts. Talking to Matt, the 10k a month might be difficult to hit until the
sixth month....can we do 5k, and on the seventh month start 10k?

Best Regards,

Larry E. Geraci, EA

4/5
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Tax & Financial Center, Inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900

Gircular 230 Disclalmer:

IRS regulations require us to advise you thal, unless ohemse specifically noled, any federl tax advice In thls sommunication (including any atiechments,
anclosures, or olher accompanying materials) was nof intended or written to be ¢sed, and it cannol be used, by any taxpayer for the purpose of avalding penaliies;
furlhermors, this communication was not Intanded or wrillan to support the promatlon of marketing of sy of the lransactions or matters It addresses, This amall Is
coneldarad a conlidantial communicatlon and is intendad for the parson or firm Identifiad above, If you have raceived this In error, please contact us m_h@mm
ard retum this to us of destroy {t Immediately, If yau are [n pessasslen of this copfidentlal Informatian, and you aro nof the Intended reclpient, yau ara herety nolilied
that any unautharized diseiosure, copying, disiribution or disseminalion of the contents hereof is stictly prohibltad, Please nolify the sender af this facsimlia
Immediately end arrenge for the return or destruclion of thia facslmile ant all altachments,
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Subject: RE: Contract Review

From: Larry Geraci <Larry@tfcsd.net>

To: Darry! Cotton <indagrodarryl@gmail.com>

Date: Sunday, March 19, 2017 3:11:22 PM GMT-07;00

Darryl,

Al this point, you keep changing your mind every time we talk. My attorneys will move forward on the
agresment as planned. Any signed written agreement will be-followed by the letter of the law. I's not about

any deposit, it's about you changing what is not in writing. So there is no confusion, the attorneys will move
forward with an agreement.

As to lying about the status, read the comment below from the clty on Wednesday 3/15/2017.
We are addressing this currently with the city. | have been forthright with you this entire process.

To: 'Abhay Schweiltzer' <abhay(@techne-us.com>
Subject: PTS 520606 - Federat Boulevard MMCC
Importance: High

Good Afternoon,

1am the Dpve[opment Project Manager assigned to the above referenced project. The project is located in the CO-2-1
{Commercial Office) Zone. Please note that per the San Diego Municipal Code, a Medical Marijuana Consumer
Cooperative Is not a permittad use in this Zone and staff will be recommending dental of this application,

Pease advise 1f you wish to continue the processing of the subject application through the full review process, or staff
vould schedule a hearing immediately with a recommendation of denial. Flease note that all costs associated with the
processing of the application would be charged to the deposit account and not refunded.

Please notify me at your earliest convenlence of your preference.
Ragards,

Best Regards,
Larry E. Geraci, EA

Tax & Financial Center, Inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrygeracl.com
Bus: 858.576.1040
Fax: 858,630.3900

Circular 230 Disclaimer:

IRS reguiatians raquira us ta advisa you thet, unlass otherwise spacifically noted, sny fadaral (ex advice in this communication {including any alttachmants, enclosuros, or other
actompanying materials) was notintandad or wrilten 1o be used, and it cannol ba used, by any Laxpayer far the purpose of aveiding penalies; furthermora, this cemmunication
was nol infended or wiitlan to suppart the promotion or marketing of any of the transactions or matia:s it addresses, This email s considered a confidontlal commumication and
k& Intended for the person of firm [dentiled above, 1f you have racelved this in emor, please conlact us at {858)576-1040 and return his to us ar degay It Immediately, ¥ you are
In possesgion of this confldantlal Infarmation, and you are not the Inlendad reciplenl, you are heraby notiflad Ihat any vnauthorized disclosura, copying. distibution of

dissaminatian of the contents haraol is strictly prohibited, Plassa notify tha sander of Ihis fagsimile Immadialely and arranga for tha ratum or destruction of 1his facslmlle and al
gtlachments.

From: Darryl Cotton Imallte:indagrodarryl@gmall.com]

Sent: Sunday, March 19, 2017 9:02 AM /
' 1/5
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To: Larry Geraci <Larry@tfcsd.net>
Subject: Re: Contract Review

Larry,

L understand that drafling the agreements will take time, but you don't need to consult with your atiorneys to tell me
whether of not you are going to honor our agreement,

1 need written confirmation that you will honor our agreement so that T know that you' are not just playing for time - hoping
to get a response from the City before you put down in writing that you owe me the remamder of the $50,000
nonrefundable deposit we agreed to,

If [ do not have a written confirmation from you by 12:00 PM tomorrow, 1 will dontacting the City of San Diego and let
them know that our agreement was not completed and that the application pending on my property needs to be denied
because the applicant has no right to my property.

On Sat, Mar 18, 2017 at 1:43 PM, Larry Geraci <Lamry@tfcsd.net> wrote:
Darryl,

| have an attorney working on the situation now. I will follow up by Wednesday with the response as their
timing will play a factor.

Best Regards,
Larry E, Geraci, EA

Tax & Financial Center, Inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrygeraci.com
Bus: 858.576.1040

Fax: 858.630.3900

Circular 230 Disclaimar:

IRS regulallons require us ta advise you that, unless atherwise spacifieally noled, any faderal lax advice in this communication (including any attachmants, enclosures, ot
other accompanying materlals} was nat Intandad or wiiiten to be usad, and it cannot ba used, by any taxpayer for the purposa of avolding penailies; Iunhermofe this
cemmunication was nol Intended or wrilten to support the promotion or merksting af eny of lhe {ransactions or mallers |t addrassas, This amell 1s considered a confidantfat
communieation and 1s Intended for tha person or firm idanlifiad abova, If you have recaived this in arrar, plonse contact us st (8EBIETE-1040 and ralurn this 1o us or destioy it
immadiately, Il you ave In possession of this confidentlal Information, and you are nol (e inlended recipient, you ane heroby nolilied that any unautharized disclosure,
capying, distribullon or diasaminallen of the cantents hereof I stictly prohibiled. Piease nolify the sencar of his jacsimlle Immediately and smrange l'or the relum or
deslruction of tis {facaimile and all atischmanta, .

From: Darryl Cotton imalltosindagrodarryl@amall.com])
Sent; Friday, March 17, 2017 2:16 PM

To: Larry Geraci <Larry@tfcsd.net>
Subject: Re: Contract Review

Larry, I received your text asking to meet in person tomorrow. I would prefer that until we have final agreements, that we
converse exclusively via email. My greatest concern is that you will get a denial on the CUP application and not provide
2/5
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the remaining $40,00¢ non-refundable deposit. To be frank, I feel that you are not dealing with me in good faith, you told
‘me repeatedly that you could not submit a CUP application until certain zoning issues had been resolved and that you
had spent hundreds of thousands of dollars on getting them resolved, You lied to me, I found out yesterday from the City
of San Diego that you submitted a CUP application on October 31, 2016 BEFORE we even signed our agreement on the
2nd of November. There is no situation where an oral agreement will convince me that you are dealing with me in good
faith and will honor our agreement. We need a final written, legal, binding agreement. '

Please confirm, as rpquestéd, by 12:00 FM Monday that you are honoring our agreement and will have final drafts
| {reflecting completely the below) by Wednesday at 12:00 PM, ' '

T is unfortunate that matters have tumed out like this, but hearing from the city that the.application had been submitted

before our deal was signed and that it is already under review, meaning you have been lying to me for months, forces me
ta take this course of action. - '

Again, please respond to this email so that there is a clear record of our conversations from this point forward or at least
unti! we have final executed documents.

-Darryl

On Thu, Mar 16, 2017 at 8:23 PM, Darryl Cotton <indagrodarryl@gmail.com> wrote:
Lary,

My apologies ahead of time as I am going to provide frank comments on the agreement so that we can finalize it and
get this closed. And, so that you understand where I am coming from, just want to lay out a few of our milestones,

Throughout October we had discussions regarding the sale of my property. We met on 11/2 and agreed upon an
$800,000 purchase price, a $50,000 non-refundable deposit, a 10% equity stake with a monthly guaranteed minimum
$10,000 payment and to definitive agreements that contained a few other conditions (e.g., I stay at the property if the
CUP is igsued until construction starts). We executed a good faith agreement that day stating the sale of the property
was for the $800,000 and that as a sign of good faith, you were providing a $10,000 deposit towards the required
$50,000 non-refundable deposit, That same day you scanned and emailed to me the agreement and I replied and noted
that the agreement did not contain the 10% equity stake in the dispensary. I asked you to please respond and confirm
via email that a condltion of the sale was my 10% equity stake. You did not respond and confirm the 10% as |
requested.

Almost 4 months later, on 2/27, you forwarded a draft purchase agreement for the property that again did not contain
the agreed upon 10% equity stake, it also does not mention the remaining $40,000 towards the non-refundable deposit.
I called you about this and we spoke.

On 372, you forwarded a draft Side Agreement that again did not contain the 10% equity stake. [ replied the next day
on 3/3 raising the 10% equity issue and aftaching the draft services agreement that I drafted that contains some of the
terms we had agreed upon.

On 3/7, email below, you forwarded a revised Side Agreement that did contain the 10% equity stake, but in the body
of the email you requested that the $10,000 minimum monthly payment be held off until month 7 and that months 1-6
be reduced to $5,000 a month, I know from our conversations that you have spent over $300,000 on lobbying and
zoning efforts for this property, which has eaused you to be sirapped for eash, However, I am not in a position to take a
$5,000 reduction for 6 months.

The long and short of it, we staried these negotiations 4 months ago and the drafts and our communications have not
reflected what we agreed upon and are still far from reflecting our original agreement, Here is my proposal, please
have your attomey Gina revise the Purchase Agreement and Side Agreement to incorporate all the terms we have
agreed upon so that we can execute final versions and get this closed,

Please have these terms incerporated into revised drafts:
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o The remaining $40, 000 deposnt which is nonrefindable in the event you choose to not close on the property if
the CUP is denied, And which is to be provlded upon execution of the final agreements.

e [fthe CUP i5 granted, my business can remain at the property until the c1ty has finalized the plans and
construction begms at the property.

s A 10% equity stake ivith a minimwm guaranteed monthly distribution of $10,000, whlchever is grealer,

» Aclause that my [0% equity stake carries with it consent rights for any material decisions. Those items that are

" to require my consent can be standard minerity consent rights, but besically that my consent is requlred for large
decisions like the issuance of employee bonus and for agreements with suppliers and vendors that are not done
on an arm-lengths basis. A friend of mine said that these are standard "Minority Shareholder Protection Rights."

» Aprovision requiring that upoi the creation of the formation and governance documerits of the CUP entity, that

. there is a requirement that the accounting is 1o be dong by a third-party accuunttng firm that will also be
responsible for calculating my 10% monthly equity distributions.

+ The incorporation of all the termg in the MOU that I created that Gina references in the draft purchase
agreement,

v Please have Gina delete the clause in the purchase agreement that says both you and [ had our own counsel

review the agreement. You told me I could just communicate with Gina and though I tried to engage an attorey,
[ did not ultimately do so for cost reasons,

The intent of all this is to ensure that the agreement we have agreed upon c¢an be executed
and verified. Having said all this, I really want to finalize this as soon as possible - I found out
today that a CUP application for my property was submitted in October, which I am assuming
is from someone connected to you. Although, I note that you told me that the $40,000 deposit
balance would be paid once the CUP was submitted and that you were wa1t1ng on certam
zoning issues to be resolved, Which is not the case,

Ultimately, the main point is that we were supposed to execute our agreements as soon as
possible so that I could receive the total $50,000 non-refundable deposit and you would take
the risk of the non-approval of the CUP. If this keeps dragging on and we do not finalize and
execute our agreements, then you may get a denial from the city on the CUP and then simply
walk away. At that point, the property having been denied, no other party would be willing to
take on that risk. If you are not willing to take on that risk as originally agreed upon, please
let me know as there are other parties who would match your terms and be willing to take on
that risk,

Please confirm by Monday 12:00 PM whether we are on the same page and you plan to
continue with cur agreement. Or, if not, so I can return your $10,000 of the $50,000 required
deposit. If, hopefully, we can work through this, please confirm that revised final drafts that
incorporate the terms above will be provided by Wednesday at 12:00 PM., I promise to review
and provide comments that same day so we can execute the same or next day.

In anticipation of your reply, I remain,

Darryl Cotton

On Tue, Mar 7, 2017 at 12:05 PM, Larry Geraci <Larrv@tfesdnet> wrote:
Hi Daryl,

T have not reviewed this yet but wanted you to look at it and give me your thoughts. Talking to
Matt, the 10k a month might be difficult to hit until the sixth month....can we do 5k, and on the
seventh month start 10k?

Best Regards,
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Larry E. Geraci, EA

Tax & Fingncial Center, Inc
3402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrj)gerdci.com :
Bus: 858,576.1040

Fax: 858.630.3900

Cirgular 230 Disclaimer:

IRS repulations requite us 10 advise you that, unloss otherwiso spacifically noled, any federal tax advice in (s cammuxicatian {including any aftachments,
anciosuras, or other accompanylng materlals) was not Intended or wrilten to be vsod, and It cannat be usad, by any taxpayer far the purpase of avolding penatties;
furthermore, this communication was not inlendad or written to support tha pramotion or matkating of Bny of tha transaclions or matlore il addresses. Thig emall is
cansiderad & canfidantlal communication and Is Intanded for the person oF firm idenified abeve, if you have recsived Lhis In eror, plaasa. cormact ug ai jasa]57.1o40
and rbtum this o us ar dastroy # immediataly. |F you are in possessien of Ihis confidential informetion, and you ara nt ha intended reciplent, you are hereby ratted
thel any unaulhorized disclosure, copying, distibullon or disseminelion of the conlents heseof Js stiletly prohiblied, Please nollly the sender of this facsimlie
Immadlately and arranga for the calurn or destruction of this facsimiie and all altachmisnts,

5/6

Exhibit 1 to Darryl Cotton's Federa! Complaint Page 164 of 334




Case 3:18-cv-00325-GPC-MDD Document 1-9 Filed 02/09/18 PagelD.221 Page 21 of 23

Subject: Re: Contract Reﬁew ;
From: Darryl Cotton <indagroderryl@gmail.com>
To: Larry Geraci <Larry@tfesd, net>> -

Date: Sunday, March 19, 2017 6:47:43 PM GMT-07:00

Larry,

I have not been changing my mind. The only additional requests have been in regards to putting
in place third party accounting and other mechanisms to ensure that my interests are protected.

I have only done so because you kept providing draft agreements that continuously failed the
terms we agreed to. BT . o : :

It is blatantly clear to me now that you have been stringing me along, even now all your
responses are to buy more time. So there is no confusion, you have until tomorrow 12:00 PM to
provide confirmation as requested below. If you don't, I am emailing the City of San Diego
regarding the fact that no third-party has any interest in my property and the application
currently pending needs to be denied.

On Sun, Mar 19, 2017 at 3:11 PM, Larry Geraci <Larry@tfesd net> wrote:
Darryl,

At this point, you keep changing your mind every time we talk. My attorneys wlll move forward on the
agreement as planned, Any signed written agreement will be followed by the letter of the law. It's not
about any deposit, it's about you changing what is not In writing. So there is no confusion, the attorneys
will move forward with an agreement.

As to lying about the status, read the comment below from the city on Wednesday 3/15/2017.
We are eddressing this currently with the city. | have been forthright with you this entire process.

To: 'Abhay Schweitzer' <gbhav@techne-us.com>
Subject: PTS 520606 - Federal Boulevard MMCC
Importance: High

Good Afternoon,

I am the Development Project Manager assi%.necl to the above referenced project. The project is located in the CO-
2-1 (Commercial Office) Zone, Please note that per the San Diago Municipal Code, a Medical Marijuana Consumer
Cooperative is not a permitted use in this Zone and staff will be recommending denial of this application.

Pease advise if you wish to conlinue the processing of the subject application through the full review process, or
staff could schedule a hearing immediately with a recommendation of denial, Please note that all costs associated
with the processing of the application would be charged to the deposit account and not refunded.

Ploase notify me at your earliest convenience of your preference.

- Regards,
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Best Regards, -

Larry E. Geraci, EA

Tax & Financial Center, Inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrygeraci.com
Bus:! 858.576.1040

Fax: 858.630.3900

Circular 230 Digclaimer; -

IRS rogulations require us o advise you Ihat, unless olherwise spacifically nated, any federal tax advice In this communization (fncluding any attachments, enclosuras, or
olher accompanylng materlals) was not Intended or wrilien {o ba used, and Il cannot ba used, by any laxpayer for the purpess of avolding penailes: funhermare, this
communlgation was not intended or writtan to suppon 1he promation or marksling of any of the transactions or matiers it addressas. Thls emall Is canstdered a canfidential
communigation and i inlended for the persan or firm idenifiod above. [f you have recelved Ihis In emor, please contact us ot {858]578-1040 and retum this 10 us or deairoy if
fmmediately, il you are In possession of this confidential Information, and you are not the Intended recipient, you sre hareby notified that any unaulhorized disclosure,
capying, dislbuticn or dissemingtion of the contants hereaf Is strighly prohibited, Flgage noflly the sendsr of tis fagsimite Immedialsly and arrange fer the relurn ar
destruction of this faczimile and all etlachmaenia, ’

From: Darryl Cotton [mallte:jndagrodarryi@gmail.com]
Sent: Sunday, March 18, 2017 9:02 AM -

To: Larry Geracl <Lam @tfcsd.net>
Subject: Re: Contract Review

Larry,
[ understand that drafting the agreements will take time, but you don't need to consult with
2/7
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your attorneys to tell me whether or not you are going to honor our agreement. -

I need written confirmation that you will honor our agreement.éo that I know that you are not
Just playing for time - hoping to get a response from the City before you put down in writing
that you owe me the remainder of the $50,000 nonrefundable deposit we agreed to.

If I do not have a written confirmation from you by 12:00 PM tomorrow, I will contacting the
City of San Diego and let them know that our agreement was not completed and that the
application pending on my property needs to be denied because the applicant has no right to
my property.

On Sat, Mer 18, 2017 at 1:43 PM, Larry Geraci <Larry@tfosd.net> wrote:
Darryl, ’

| have an attorney working an the situation now. | will follow up by Wednesday with the response as
their timing wiil play a factor.

Best Regards,
Larry E. Geracl, EA

Tax & Financlal Center, Inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900
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A INSPECTIONS, REPORTS AND CERTIFIGATES:. Unlesy otherwiso agroed, in wiking, this zaragtagh orly delémminea v
is -0 pay fof Uie inspuctinn, tesl, cariizale i xerice (Repo) mentaned: i does not determing who s to pay for any work
recommended or identified inthe Roport, _ ) e
(1) ] Buyer [ Satier shai pay tor & naturd hazaid rons dscosuns repoi. including tax {_Jenvirormeniat [1Omen

qrepared by . —t
(2) [ BCyes || Selar shall pay {2r tha Ichowing Repsrl ) - .
pluparas by s i — P R -
[ Jeuvyo d&.'ler shall pay tor the {ellowing Report . . . et
prepated by

i . . ) )
3 RNMENT REQUIREMENTS AND RETROFIT! L . ] o )
{51) [%%vutur 1.1 Sister sho'l pey for kv Worm end liben manuskie devicy drtalton and walor kealde p!nmg.‘;f;oqmr:;;
by Law. Phio? 1o Clvse Of Escrone ('COE™). Sehar shatl provide {iuysr wntien awsernanlf}) of compliance tn bocordante W
Hiate and jocal Law, enlass Setder is axemry, :

Buyer's trtate {X_ 0 1 ) Sattar's bhinls (X i _f____._'

[(PAGE2 OF 1 . :
CPARBVISED 121781 CDMMERLIAL PROPERTY PURCHASE AGREEMENT {CPA PAGE 2 OF 11)
Vo B HOFO Dy Pobagn W2N0F sees WieTizar Come 160N 000 suiscd it

g il
mminet e

W Tl
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Property Addroys: 6176 Fodloral Blvd, San Dleio, CA 92114.1407
A CiBw{ir I S6%0r shal pay e cozl ol comptance with ony StRer msibmum rRand
g}p?rﬁ! Ilmqurcdl'js ?I:'o,cur}’diuan al caalng ostiow Eu;nr}or any. Lavw, S
i} 2 Buyer L Sallir shall pay the col ¢f ‘comphonce with nny other minimum: mandalzny: gavamimant reveft sanaars
Foquired 453 cendition of closing esirow undar Any Low, whethar 1Me wark 1§ roquirnd 1o be tom=lclod natofs ot o y
() Buyer shat be proviced, vaitm tha bma s_:n:igéd In par. e iea aakord & ot COE.

_Dato march 21, 2097 . _ ___
anry poveinment inspnsBans ang

; : gd in parageaph 1BA. a cogiy «f any roquited govereawnt cenduclog m
e gs gf%ﬁﬁ?%ﬁ?@nmm Arepbeed pursuam to iy Agroement of in wtbnpation of s Sk 3 1e Prepeny .
{0 {0 ) Buyer () Setar skall pay ercrow toa
Aspr T '
€} The Pardes a8, within S{or "} Days Afler niteqt, sign ana rowm Bsarcw Rotder's generdl provinions, —
@) {8113 3uyer {7} Siter sna¥ vay fof owner's i iheumnca anscy spacified m paragraph 17E T
gg};owao;;?l e :tsolfcy ta bo suRs by ‘ ¥ e Paragren -
_{Buyor shall piy forany 1kl Insurancu palizy nRyTIzGg Buryars (e X 7 i1 writizy - —
0. g{“:'fﬂ co?zs: petlizy § Burmrs Innder, Lness olhenwise agreed i wniting.)
- Buyst: {Soller shall puy County trarrslus tux or léo
{2) Tt Buyee T Seltar aniY pay Chy translar tax of fec T e mmmmnAs - e -
{3} TBuyer; ;Seiter shal pay Cwnirs' Assacintion (OA) Fanstar ‘ee -

(4} Seflar shafl gay OA fues tor preporing ab documents feguirns |o bo A0kverod Gy CRAl Code §asas. — " =
{5}i_;Buyeri” Seficr shal pay OA Tees for prizoaring o documiunls clhar ian hose regaried by Covit Codu 53828,
{6} Buyer lo pay for any HOA certificalion o,

g}.F;ch”' _ Solker shail poy for any e (anshur fou

: . | Buveri_ Sehershall payfor — :
1 {9} Buyor{ 1 Seter shot pay for - o oo - .
. 8, (TEM3INCLUDED N AND EXCLUDED FROM SALE: o T

A ,:gunn:a lBU\'EmND SIEI.LEF(:J r'.cu:urlimd 0y inciAies or exclured v (e BLS, fiyass or makeling matenpls #za not
neugezd [n'Ike purchadn pilce ar suzluans from tha ks sntoss specilied In paragraph 28, G er 0,
8, ITEMS INCLUDED IN SALE: Fapaciies n pamgrash 28, C er O

{1] Al EXISTING fertunds avd gy that are stachad to tho Progany: ' '

2) EXISTING eléciicil, mashadieal ighing, plmtng mnd husating Iotunas, ceilrg fing, Sruplusy nsers, gas logs und pro'os, sotar
Bower gystemms, Gullin. apglantes, wnoxy and door scredns, awmtngs, sheibrs, wingew eevarings, amaafed foo eLrpings,
Wieidon antoanay, saiglfle tishas, alr coclersicongitene-s, pocl'spe OQUDMILTS, GEragy Coor JECNeTSiramete controls, malbo,
ol landscaping, bewiishnuts, water laturas anid faurtainn. wwatnr sofienirs, wailse pUIiors, Mcuthy SystarLhlms,

{3) A eomplate invaniony ol ol persenal prapory of Selier cumendy ueod in v operalion of Bt Propomy-and Fahused i we

puichiey price. shuli be defiited to Buysr withln. e (ind siacilind o parageaphy 18A.

(4} Sutér reprexonix tnat atl kems Tnclutiad in Ihe purchase srte o7e, uniess athemwise spureticd ot ldentified memuant io 38(7), -
owred by Sultar, Within the time specifivd in paragragh 184, Seber whill gesa Buyer 8 Yist of bxturdd not owsed by Saler,

{5} Gefier shall doliver il 12 tne personal proporty ty Bill 61 Sale, frod and cleir cf all Bong and encurmlirances, and withom

. seber warrarly-of candition ragorlans of valud:

{6} As. nddilonal securtty fof ony nota In favar of Soliar for nny pont of the purchase grce, Buyar shall exosite A UGCH

© Finaneing Slatemanl 1o by fiad With the Seatetary of State, cutwing thy pemonal propany Iekted w I cutehasy
teplasament thereod . ond jnsurnnce procopds, K

{7} LEASED QR LIENED ITEMS AND:SYSTEMS: Sollor chall, vithu the tme saocifisd In prragmph 184, (i) dagizae k& Buyer
il dny losn or oy3tom dpecificd in putgioph BB 31 ovierwise ingluded in My sale 1 icased, of nas owncd by Sefer. o
specificaly subjoct (o a Hen o2 othef ensumbrance. end (i) Desivar to Buyar aff vitien oritodaly (sush 83 léese, warranly,
eic.) coreRming any such iem. Suyers abIy o 335UME any such lase, or wilnghexs o acsey! the Preaerly subject
any such Een of encurnbranto, & d-canlegency In favor ol Buper umd Sdllur bs speahiod is pazageash 188 pro €

C. ITEMS EXCLUDED FROM SALE! Unlesy olnorvian azocfad, the foliowing jtoins wre srcluded fioer unle,

AP Al ot

A a—— Mo——

D, OTHEREMS: . -
(1) Existrg integralod ohone and auldimalor systems, rcluding Recesialy componenls suth 3% wivanut And. Inwnrngl-
consacled hardware ar davicex, control dnmils fother than nonCedizaied moble devices, clesranics arlrz_wmt'-l‘-ur"-l) nd

_ apthesbie sefwiup, permissions, passwords, codea end ncoess Informalicn, are {_Jate NOT) inchigad in the sals,
9. CLOSING AND POSSESSION; - ‘ —
A Sellorodsupicd or vacant pédperty: Possossion shall by deFrered o Buyer () _fat 6 PM of A PR on na dilu ol
Ciose O Eserinw; (M1 nolater thon___calondar days Aflor Close Of Taerov o Gy Jor___ AWLMo o ..
B. Seller Remalriing inPossestion After Close Of Escrows U Saller Ros the Aght Io ramain & parxession ARN Clpsn Ot Escion,
: {7 tho Partiey xrs advisod.:o sign  separsie oupansy agreemenl such 137 TAR, Form CL and (i) the Parties aty aiised fo
congut with thet wzuranca.and lagal advisoes for Infermaton Goout linbdly and dowage or iury (o DEryCRs B nnfs:nal and
renl propeimy; and () Buyir 1 advlzed tw conguit with Buyers lendur plbout the im2oct of Salie’s occupanty an Buyars tonn,

€. Tenant Occupled Units: Possussian dnd coouosney Stbjoct 10 Lie figrts of tonunis under oxsting leases, S& 1 bz dalviren

15 Buyer on Close Of Escruw, .
D. A Clasa DI Escrow: (1) Salor assigns ib Buyst any assigrable marranty tights lor kems inch
Detver 1 Buryer Rveiianie Coplin of By SUCH WOIMAnDos, Birkers comnot and wifl nat datirni

auy'ersh:'.l_'htr.[x.z‘f P ] S | SnEars lniale b X
A REVISED 1215 (PAGE 3 OF 11

W)
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Property Addiess: 6176 Fadoral Ay, Si?_ Disgo, CA 62114-1401 D0 Mareh 21,2087
E. :\u‘t E‘l@u o Eurw.' vniess ql'd:,u-\.-ns? dgreea  wiilng, Scior sholt provide kiys, pRRSWOS, codea andior mears o ozorate 3k
ock's, iwiligres, Se5utily sydiems, almny, homi JUEATatan Systems and Intane: dnd IRmal-ciieaed Cawces nEhiod m Uia
DUrCTIozL price And QO Uil Openers. Il (he Propeny s s concgeilkium or ociklee in A Sommon (merest suodhision, Buyat
0. 58 cnlx,ay La required Iu_.puy a-deposi o tl:e Ownors® Assacinlan {"OA7) 10 c5lain koys 1o ascossisle OA fackles ‘
o‘w mmiw dca:sﬁ.h;rg;a&ﬂm::yw;umﬁ??w by Suies i acDoriance with oy rentd Bgricmen,
11, SELLER DISCLOSURES; ' GG GAAMN, i FOTRANGE e o Caé Cace,
A, NATURAL AND EHVIRQHM_EHTAL DISCLOSURES: Scliershal, witkm I=b tme spedti
(i) Debver o Buyer éxinguihe guides {and, guetibnnalre) ané emdmamentn)
ghigaton io previda an NHD cissieen if tha Franany Is loeate
m \;cz H:Eh Fro Hazaia Zone: S:-alo Firo Respansiility Atva; Ewrliovoke Foul Zony; Seismic Hozurd Zone; and (1)
Jincl ity oliiel 2ofie-as spguited by Law afd provide sny othet iformal'on tequirgd for thosa 2enes. :
, B. ADDH!DNAL,QISCLOSURES: Within tho Ime spocified in pamgmiph 18, Sclker shal Defiver 1o Buyur, in waifirg, tho 1ulwing
diciosums, dotemeniabon and lilumuton:

{1) RENTAL SERVICE AQREEMENTS: (i} ANl cumunt loaos, ronist agroomoms, servze coniracts, and othe: agreamons
pondining lo the epatlich of the Proparty: and (i) a mntal staicment Induding names of tenams, ronsal s, perkod
of ronta), dutw of inat font Inrusse, 3acuRly dupzads, rantal concesalons, rabawes, or ythuer bandfits, ¥ opy &nc u Kyt of
duEnguent fenis' ond thalr dumilon. ‘Salies ropresents Mhat na 1enant s eniting i uny ConEassin, ribute, o OUher benall

) excapt as celfonh u thace dotumonis, :

(2} INCOME AND EXPENSE STAYTEMENTS: The Looks and recards, Inching & sakamant of Income. azd axzanan for e 12
manths prededing Acdepiance, Bolilr represonts thol e bocks and weods we thaso maisiaawy n ine odinary ang
A g_‘nrma_l:nuru of husiness, and usad by Satler in the compulation of fereral and Sune Inzome tax Mstums,

(3}, TEHANT. ESTOPPEL CERTIFICATES: (il chiickad) Tonant va'oppul sorifiesites [C.A.R, Form TRC) completad by Sebar
or.Selke’s ugen, b signwd by tennals, acknowledging: {l) at tonanis’ rantal or lease agreemesls am unmodilen bnd in
ful jorge and eMuet (or B 'modified, stming all such medifieasone); (M that no lossor Gefawlis exist, ond (if) Ktating tho

amoupy ot‘uuz';_:a.s;afd-fcmm- sy depos, '

{4} SURVEYS, PLANS AND ENGINEERING DOCUMENTS; Coples of surveys, pluns, spacfications Bnt engmwefes
documents, H any, v Sellers poasession of conrol,

{5 PERMITS: [t in Scller's ‘possession. Csplos of all pormils end spprovals conoiming the Propony. o5inss tom any
govemmental antily, incfuding, but oot limilad o, conificains of acrunancy, cendiional use permits, devatepmont plons, nnd
lizanses and permita penolalag Yo the cpembon ctihe Propony.

(8) STRUCTURAL MOOIFICATIONS: Any kngwn structural asdillans o oNeralions o, cr the Instakaton, al'arsfen, tapyr of
raplatemant of, signific nnl comiponomnts of e suctarels) upon the. Fropaity,

{7) GOVERNMENTAL COMPLIANGE: Any iTp:ovoman's, sdditicns. aterasans of rpalrs made Sy Sallar, o kapwn to Sufin '

_ahave bean madi, witheud requlred gdvistnmarntal parmits, fmal ispeclons, ang spptovats,

{8} VIOLATION NOTICES: Ay nntico of viglabons of uity Lhw tfec of 155tsd ogoingt the Proparty and netually ks to Sciler,

(3) MISCELLANEQUS {TEMS! Any o (he following, if actuatly inown Ie Salar if) any current pending tawsuh{s), iwestigadon(s).
nquirylics), detian(s), or Gher procouding(s) adsiitg Me PIOpoNY, o the hgh! lo uso and pecupy it {ilf eny unsatstiod
machanic’s of maeratman's Feafx) nffociing tre Propamy; ans (1) mat Ay tofant of (e Prapany i o sublest of o Rankapicy.

;. WITHHOLDING TAXES: Within The §mo. spacificd In zamgruph 184, 10 aviid required withhelding Sofier shal. Deder 13'Buyar
qualfiad gubsiting, an AMdayv] suffciant 1o Samplywin leoral (RPTA) 203 Cal fornla vAtvhioldng Law, (CAR, Femh AS or CS).
D.. NOTICE REGARDING GAS AND HAZARDOUS LIQUID TRANSMISSION PIPELINES; Trls noticu is bong provided simply o

nfarmy you Yhat infornation rbout Ihe gentral losatlen &l gab ang hazamdcus Gquid Uansmission pipaflnes is nvalable 1o t
publlic. via the Nationy! Pipeline Mapping Systam (WPMS) Interno! Web site matmained by the Unked Sutes Caparmaent of
Transponation al hitpdwwwanpms.pshmsa.dol.govl, To seek fuher information abouat pozsidio ranzmission plpeines near
tae Proberdy, you may contast your lbedl Sos witly or other ripetine opotators in the uron. Conlad Information fad plpdind
operalors ig searshable by ZIP Cede und cotity on Inn KPS Lnsme: Wedb ite : _
CONDOMINIUM/PLANNED. OEVELOPMENT DISCLOSURES: ’
{1} SELLERHAS: 7 {or ___) Days.Aftur-Accapiuneh 1 disclose 1o Buyer wheiiigr the Progery 13 a cordomatium, or I8 loand
in @ plarned dovelopmenl of clwr edmmon intaces’ subdidsion, e e
{2)  the Proputy 75 o condonsiium o s %ocaled i a plnndd GEvCiooment of wher coenmon nlorust subdhision, Seller fuat
3{or ] Days After Acceptanco 1o requyeil rem the OA (CAR. Foma HOALL (il Copus of any apcuments retyured by Larm, (i)
discicsure tf any panding aranieipated clim 3 MNgaton by or syt the UA; {IT) a siatenenl conaingHy the IKEATen gnd e
of W‘“ﬂ purking nnd ﬂm Sms'._“‘.’) Copics of the moot recent 12 months o.f‘ CA I'l'hﬂ:.l‘ﬁﬂ ‘GT tagalut And spagal
megtings; 2t (V] e hames ond conted brlomblion of al) OAs goverring tha Proferty (coliectivety, *CI Disciastres”), Sttt shal
nomize nrg Dolver % Buyes 4l O1 Dissiomures recnivest tam tha O Bng ary C! Disciosures in Scikers pesession, Buywr's
npecivni o Gt Disc:asurnn [s3 CORtngency.of tis Agrecmicnt o Spevicd In poradraph TEB(3). Tha PAry pecita in paragrazh 7,
03 $recied by ssarme, -hal dapest, funds I easrow of Girecl 0 O/A of MBADREMER: company tm Fuy for ary of Te.a0m

o in paragrazk 13, # regulrcd by Lows
hazaics boeklet (1) aven if exempt from thy
4 1n 3-Special Fiood Hazard Ared: Poental Fleacing (tundageon)

E

Buyar's Ingiats (X, (/i__u ) St 1ntiols (2 &1 ) @
CPAREVISED 12/15 (PAGE 4 OF 11} :

COMMERCIAL PROPERTY PURCHASE AGREEMENT (CPA PAGE|X OF 11) G

To-H M * o
Produgw) el ppFoen ) of 2elagly TBIPD FPare, ULE Rawy, Forvey Wactigen AL at®s Tulss
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Proncr!y‘hidm's.' _5'176"Foﬂoi-‘a‘r'8'h}d,-~5an Blogo, CA 92114-1401 . Dato; Maren 23 2017

12.[7] ENVIRONMENTAL SURVEY (IF toeakd): Vot Oays Afler Accuplones, GOysr 9hod. Bo provied D pROSE ond
anviranmental Survey senart pokd for ond ottined by [ 10uver |7 Sellor, Suyvar ahah then, ud 3066 80d In narugeasn 18 famovie tis
conienky OF eancs thes Arsarmant, S '

13. BUGSEQUENT DISCLOSURES: in tne wvent. Soler, proe ty Clotd OF Estuw, DICORS rvire o 23verse congilend #Rtengly
affecling tha Propgry. 6 sy matedal Inpsouosy i disclosutes, Infsmatior o mpratentazons phav.outy previdnd 15 Dugjur o

which Buysr 5 cifitrwise undwird, Sulior shall proripthy Dobver & susouuer! of umended CiSclasaie oF ABICA 0 Wiling, covar
thoea Megis, Howevor, 3 subacquont of amenddd

th Bk ¢ disclosuta shali nol bo roylired lor conditions ond matoriat lnageumclan
disclosed in raperts ocdemnd snd pald for by Buyer. ' . ’

14. CHANGES OURING ESCROW: . L
A. Prae 16 Close OF Bscrow, Sefot mmy orfy engige it the folzwing orls, (‘Froposad Granges'), subiech 1o Biyars fnighls i

poagraph 14B; ) rant-of toed any vaeand wil ¢r utwrpat ¢f Uy proviEecs; ) aiter; mogify, ur exiend any aaising fonll or faate
depisemnont: (i} enler G, ubur, oty of valond any sendemontiocial; of {iv) chaapt 1o salua of I condivos ¢f the Praparty

8. {(1)7[ors ) Days priceinohy Propoded Changey, Sular shakl Delivar witign natico ic. Buye: of any Pressacd Cta :

{2):Wahin 5 (or __ ) Days Aller reaufiit of such folice Biyer, [ wiling, may glve Sefer noticy of Duyors oo;uction to ine Propotas
Chaogas bty which vasd Sultet ahull nipt inutw Lhe Fraposed Granges, . : :

15. CONDITION OF PROPERTY: URkeid tUwiatea aginid w wifg, (1) iha Paopeny o sei (9} “ASWIS* w i PRESENT phymeal
corgitiol o5 ¢l tha ddie of Accoplance and (b} subject W duyn's Invesapuben Rights, (i) Do Preseny. ingutng ool ssa,
tandscaping ufid yiounds, il ia to mpinliined w subsianioly e 3ame condGon 68 on Lo date el Atceplonse: aaz (M) a8 dobe
A encin property nol inciuded in'te k3l shill be removed oy Slese Of Eserey,

A. Sclar shall, within the Ume &pocificd in patagraph 1BA, (NSCLOSE KNOWN MATERIAL FALTS AND DEFECTS offécting the

Pragetty, inclucing known mnsurancy ciaims wnillen the past (o years, 150 makd any a9 3t othe- cisThosi-uy requren oy taw,

Buynt. hag the right to conduet Biryor Inuestgatans 6l tho. proprenty and, as noetlicd in pwagrash 188, tased wpon wleknaion

discoered in thosa Investgations: () zancel s Agreement of (1) request hat-Selier mako Repairs or tnke othar getien,

Buyer is strongly advised to conducl Investpations of the. entlre Proporty in order (o detorming fis present conditlon.

Selier m3y poy be avmra of.all dofacis .affoéting tha Property or othar faciess \hat Buyer considers Impornant, Propeny

.. lmprovemuats may net be bullt dccording Ao code; in compLance with current Law, or have had permiby Isyued.

16, BUYER'S INVESTIGATION OF PROPERTY AND MATTERS AFFECTING PROPERYY:

A Buyer's nerepsancd of Ty conditon of, end ny other malior afiecting the Mropeny, Is 8 continfency of 1Nl Agsndmen: as spaecatizg
In s pargrept Ly paragragh 128, Wi Ihe Ume spaoficd o peragragh 130(13, Buyer shal hawa the o, 2t Buyers oxounse
wicay chewise epmed, to conduct Ireoactions, Urwsigalons, et vy and oiner musing {'Ouyor Inccabgatana®™). Incuding,
bul not fmied to, e nght 100 i) napost tor madcbased ol ang othar jnag-baed pant razonds; (ID neect Ke worl gesimying.
pRtc and ofganists, Ay mapoction for wood dusimyvi) oezir and organsms shold be Sropared by o wegiivred Stutiurl Post
Contr) cimpaiy; 5all cover ta main Eu¥ding: And SMathed shuctutas, Ey covir dilaches sTuctires; snall NOT inchudi water
tRSs of angwer DONS o0 UDPRE fevel unily unfess o Eaies Of prpenty Loy e enawir comdid, shal NOE iehide wol
coetrags, und, i the Propeny o o unkt I g cendoncnian o other comemon inioysl sutbasn, U Fpetion anhd ncluts galy Eo
soprln W0 Bnd Ty extiusD-ED DreDs being Baaeiend, ony thul NOT inchuds common aray, and srafl indude g mpen
P2 Conlio} Report'} showing Dw fnéngs of o cempany witzh S bé ropamind iNa soctions lof swdest witwalon of
infictianes {Section §} dnd tor condibcns Bhefy to ead o Infgstiion ot nlestion [Seclisn 2), (M) covim e roghieied wr olionger
detibermu {iv) Soffim v inswatizty of Buyosr s the Propery incuding the avalariy ol cosl of bood und Gre &fancy, (v}
sovitry T cech, aoFToval of iDasts thil mOy nedd 1o bo assumed by Buyer, gad (v} ealirty Buyer as to any mofar ypecilond b tho
atached Muyers dnsprction Agviszy {GAR, Form BIA), Without Solers orior wiitien consert Buyer shall .nefihor mabe fior causi
10 be mage! i) invosive o SesTucive Buyer kivesiguicns aniept lor muamsly evash oing reguired to propire a Pust Contral Ropon;
2 (1) inspoctons by oMy GIWAMImemal bulting.of 20AMg eticr of QOVInmarnt entaicyee, enttys regwed by L. .

B. Sutir shall make the Propory ovdbable for ad Buysr twosiiguons. Buyer shalt ¢} as spectfing in ptragmzh 188, tomplet
Buyor Invastigaticnt and elihef sbeava the e=slingancy &f cancel Wis Agmemart, and (B} give Seder 01 n9 GSS1 ‘compiety
Cofes of el such Imexssation reports obleinéd by Buyer, which chigaton shall yurvive the lermmation of this Agreemnl )

C. Tityr shak hav walor gas. Vikicly und al oporasie piol fghls on fod Buyer's Invesications and ticugh e dote pEssesscn &
iusdo ovaliche o Buye:, o s -

Q. Buysr ndomnity :tz #ollor protaction Ior antry upon proparty: Suyer anat (I} koop Ua Pragen; e and cleor ot iens, (1) resalr all
damdgu wrrig bor Buyn: mastgatons, end (W) wngarmily 0% ficid Sefke numbny do wd reacling Rabdiy, datss, diadmou,
Jamozes ang cosls. Buydr shal oy, or Dirser hall Joquda onjona d2ting 67 Buyer's banadl jo camry, pebeios o babdly, werhen
compirisaton pad Sthies appicnkls Insurance defending and protzeting Suler bom FabEty 42 any viudes 1o persons o Emp-rf’onm
charifg any Bror Inadstatons. of Wk done on e STopory M Bufor's Crecdon priet to Cese OF Es?:m Orlarls .'I:\lu_-c W coniin
rzactons may be sfoed Soter Tp-iezurd'ng a "Nt uf Ren-Roopaniy” {CAR, Farm NHR) for Buyer Hvosigatons ana werk
Uorio on Dt Propasty af Buyed's dyecon Buyer's altimalions under U porkgiaoh NE sty 2z Toerisselion of TR AICITIING
17, YITLE ARD VESTING! . ) .

A V{In ke dme spicifed o parpgruph 35, Buyer shaf re povded o qurunl prelminey Uhe ropen (:Pml:n'»ln?r; Rupc_vnl T
Prgtimindry Repart I$ oy an atier By the 1Up isurey W fssun.a poleey of LA lnsizance and may not contain every dum alezting Lide
Buyer's 1vicw of e Proliminaing Rescrt and airy othar matlets which may aftert G a1 B cantnpency Cf Jus Aptoirsi as '-md!u;(?
in pamqraph 188 The coinpany providing the Prolmingry Repon snad isr I zuey) o Prelamnasy Rupeil, condu a slr-mq.m R
Goieral tniny for all Salers ereert banks or cther wnstivtiors! lerders saling propanies hey acqurco trougn Im:‘ran;? {RECs).
corpoeatiars, and’ govamment aGiés. Selir shal vathin 7 Bays Alter Asteptanza, give Easrcw Hakter a complctad Strtemers, of
infaninntias, . A

B. ;’;:e by towen Lt s prosent conditon stblect L af.cacumbnantes, U3Tanenty, covTnanly condajeny, l_es!f:.c.l‘bﬂ-'a' "‘9’1‘ f‘"ﬂ olhas
talters, whethes 8l rcard or nat, ¢ € the €aic 0l Ascopdnte except tar ) monaiary Gona ol sazord tanich Balles ig 0BRGN W poy
nf) unioss Byt T 055uMming thesa cbiigabons a7 17king thi Prapeny sabject 1o duse cbigatony. 28 () those alier wiuzh Selar
huy agreed 12 remgvn nwitihy, .

¢, 1hin the tmu sneclied in samgrash 154 Safler has A dufy 1 chlicso 19 Buyer ol malters ke

C.

w1 Sever abacing Lbe, whather ol

TACHI o BT, - - y
Buyersipinls (i 220 11 H SONErE IR (X T
CP4 REVISED wuﬁ 5 OF 11)
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- -

Property AdSisss: 6376 Federal Blvd, San Dicye, CA_92114.1401 .
19; REPAIRS: Renalis snok be complawd priar 0 Gonl venfication of

— rid - A W

. — Date: March 20, 2097 .
condiigh unkess othtratav agraod In wiling, Rupaix 1o be

pedolplcu ut Saller's expunse mey be parformad by Sellér or tugugh cthars, provided that the work compias wiin opplicabia Law,
Including governmantal permit. inspecton and approval sequirements. Ropaus sholl be oerfotned B o gocd, shithol twmmne win
materidis Of qually and appeardnGe oMnuwrEliD 1o ualsiiyg mabinats, W 15 ondersioud that oxost regicruban ol apseatince of
cosinalia.umy folgwing wll Hepalrs may not be possitile, Selier shall, {1} obtain. indices and pald recalpts for Repaty perfdmed
by athers: (1) propard 3 wrillgn statemént indlepdag the Repalrs porfgimed by Seliar and 150 date uf such Rapairs; and h} provide
Capled uf brvoices ord paw eceipts and sioiomenta lo Buyor pricr o final varibzatics of conzilisr., .

20. FINAL VERIFICATION OF CONDITION: Buivor shall have the.righl 19 miake. final versfication of the Proporty wittun-5{or ___ } Days
Prior 13 Close Of Escrow, NOT AS A CONTINGENCY OF THE SALF, bul nolly to confrm: (i) the Propory s muntabntd olrguany
io piiagraph 15; (li} Rupairz kave bann complated 0e agreod: ony {Hl) Sefior hat complied wiln Solicre cinor obigolsne under this
Agtéurent (CAR, Form YPL ' .

21. PRORATIONS CF PROPERTY TAXES AND OTHER'ITEMS: Unless atharvitn hgrood in writing, ino faBewing oms shall be PAIG
CURRENT ang preroted dotwoon Buyer ond Soller o of Clase OF Eserow, 1eal propany faxs utd assasgments, imeresl, wnis,

OA ruguin:, xpeclal, and amurgency duan ang assvysmunts brpaood puor 1o Close Cf Exziow,

premiums on insufancs assumod

by Duyer, paymeénts-an bands and assessmemy-assumed ty Buyer, and paymients on helio-Roos ang other Special Assessment

Distact bonds and,assassmants hat are vow a fien, The folicawiy tums shall de assuned by Buyer WITHOUT CREDMT ovam thy

purchase grica: proraled payments on Mallo-Roos and other Special Assessment Disticd bosds and assessmenls ang HOA

specid-asspsymenta Lhat are now 0 Bon but net yat due. Proparty will ba ridsssesed upan change al gwnarghip, A supplamantal

tax bils. shall bu puld as followsy (i) lov puriods atter Cloae O Escrow, by Buyer: and (il) lar poriods prise 1o Clage O Escraw, by

Sellor {sde C.AR, Form SPT or SBSA for fumhior infomialen), TAX BILLS ISSUED AFTER GLOSE OF ESCROW SHALL BE
2 :U;g?{té& DIRECTLY BENVEEN BUYER AND SELLER, Prorutions shall bo made bosee un g I0=isy manih, .

A COMPENSATION; Sclier or-Buynr, of both, o3 :appbeable, agrees o pay compensation 1o Broke? o3 spesfied v n soparats

wiilien agreamon) butwian Broker med that Soller or Buyer Ecmpsnzation'ts puyasio upan Ciora Of ESerew, or if eacrew does
nol closs, ns athamwico spocified in the agrearent betvieen Broker ang that Sotier or Suyor.

BRCKERAGE: Ncitor Buyer nor ‘Sellor hirs wiizad e sordts of, o 1n vy olher reason owes comaensalun 19, 8 heensaed redl
ot broker (usmive! of corporalo), agent, indar, or vihar entiy, other U os spostiuz ir ths Agitement, w coniwstsn with any acl
relnling 4o the Property, Inchuifing, B1t nol Imvled w, tnguides, buraduatinns, consulinbons and regelioions Bading lo Tl Ayroemant.
Buyer und Soler each agema to indamnity, dafond, and hoid Ui dther, tae Brekers spedfiod Rorcin aad thas aigunts, hamrloss {rom ans
apoinal any cosls, aapensas of Dtixy for corrpeisplicn chalmad (nesasistent with thiy wasrnty and refesantations i i sarsgmph,

. SGCOPE OF DUTY: Buyer and Selior acknoaledgd end Agroa thal Brekon () Oous not decide what prich Quyer shoild gay or Sailer

shouid accept: {ilj Dovy: nat guasnmian the conilion of bhw Property; () Ddes not gueisntes ha perommancn, adequoty of
csmplatanans of ‘nepnctlons, sindces, nrococts of ropain, praviocs or mane by Setor or eihors: (iv) Doas not have A= hSgasion 4
cendudl sh inspection of commeon treuy o arens off 1he Sie of i Proparty; {v) Shall not be resporsivle for wertpng coleds on
ihe Prepasty, In commen arcas, or ofisin galoss such deliedls dre visudlly abearvatla by an inspaction of reazcnatly ascossicle
oreas: of e Propedty & ane katwin (o Brokios {vih Sha¥! it de responaitic tor Inspecing puble reconds of pusmity conceTung (he
{itle or vsa of Progerty; (vii) Shatl no! b ruponsitle for Iendtying the keutivn of councasy lines Of oinar iems. atfeetng wths, fwil)
Shall not b mpontible for voadying Aguore foazagn, spiesqatations of omdns or infonptian coslilngg in !m-csmgaﬁ?n fepors,
Mukliplis Listing Serilcs, ndvorisenmenty, Myurs or oihar pramationdl matsriall (ix] Shak nol 2¢ msponibhe Lo} delemmning the fer
market vishue oi the Property of ony Dersongl property mciuded In the 52ls; (x} Snall not ba ruspens:dle for providing ogal or W
attce 1garding amy kaphot ol A Lansaclion. énlerad eo by Buyer or Seler, and (i} ShaM nel' b rexporatie for pravding Giber
advics o Information Ut excecda the knowiedge, cuumstion and expasionca rorpilred 1o perfunh rodd isiate koemsud acitAly. Buyer
and Sellar ngroo 1o seek legal, kx, Snsurance, t4e ond sihar dotired nasislance fram appropsinte prefessiendls,

23, REPRESENTATIVE CAPACITY: If onw ue mone Pariéy s Sianin the Agieement «n o reresonlalve capacty onz ot for imvnarset
3% an inenidual then tha Pasy’ shal co Indica’a in pormzmph 40 or 41 ond oflach @ Represutatve Cageoiy Signatie
Distlosure {CAR. Form HESD). Whstever Dic-signdlure o ailialy of My repesuiiltive wimified v e RCSO. awpear o the
Agroatnnn or any rolated documenty, i shal ke ceemed W to in p represunide cagaaty fot the enly a;umnfi i m. an
inciidual capadlty, LBess clhoraise indieaies, Tha Pty acting In 0 ropresuntaive capucity ) sepresrls By the enidty {50 which thal

h “ emS i } Azonnionce, wdunee of
porty T4 piling tlreacy edits bnd (7} shal Deliver 16 U civer Party and Exsmow Haler, winia 3 Days Altor Acong!
autvaty to 92 In thol capacity (such as bul not limiled 1o appicabiu porton of tha vust or Cactification Of ;ru.s! {Pobata Cove
15130.5), kethiies Sogtaseiriiney, court order, pawer Gl ST0Mey, CopaaLe /Csolulive, Of fornatrn docemants of tha businass entty)

24, JOINT ESCROW INSTRUCTIONS TO ESCROW HOLDER:

A, "The foliowing poragraphs, of applicabio porions thérgof, of this Agroemont constitine the Jolnt escrov instructicna of Buyor

Bupar's initlsis (¥ /700 V0 o}
GCPAREVISED tHSOPAGE T OF 11)

and-Sofier 10 EEcrow: Hotor, which sy Molder 1s 10 use along wita any relafoe ceunier ¢t ond adeenaa, end any addinaal
) s uions o cleti o 0sarsy: pragragis 1, 3,48, 5A 6,7, 10, 11D, 17, 186,21, 224, 20, 24. 80, 34, 39, 41, 42 o rrgrach D
of g vection itd Rud ‘Extsle Brekom on prgs 1%, I 8 Comy of o serflrie Gompunsalon pgrourvicnlis] provided lu': 0 magmh
23A, o parsgrash D of the satin tiied Roa! Estite Bkers on page 11 i Sepastied win EStrow Haldar by Breker, Ssoaw Hezk.en;
shafl Becirp) such agrecmentis) end pay oul Yo Buyer's of Silor's funds, ur both, 24 mpksabic, the Bicdur's mrrg;.-mq'.\.m prq';l
Iuhsw:ng-emwum.‘niamwmﬂmdenmw%nens:dadmarﬁwww el toay! hitiory .-s:
Kantislen of Eacrow Hole?, Bt sbout whicn Eguzs Hoder need not by onsemet, Suyer Iund'r. Setar Wit S\J?neim Esorow = TWCH !
1ol provisihe. i any, oupctly frim Excew Hakter and wl axacutn fuch provisiors widkn tin Eme speciied I;-';"lﬂl'-‘l Hel
To the extar: he genoml grovisions 3 Ingonsisient o contet w3t ¥s Agseoaitnl the genaral Fromsions wi centd o ‘.o_megm
W chirzations 'of Esticw Holdyr only, Buyty And Sulior will epctan 30030ml natrudichs. g et Lrins nrf’tmd oy E;c;::'
Hildac thadt are reasondbly rasessony 10 closs: S16 eserow and, 89 drocied by Eserey Mattor, for ) Bays, 3n8 poy
Hokdyr w}%ﬂa MERAEN AL BOMEany O OhErS ary e recuined by paragraphs 7, 15 or gigiwphore o thes .\::fw‘\‘-:nl

Sutei's Isitaly {4 | (1
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e

Fropery Adgiesa: 61?5Fodara!§lvd‘-8an-mggo, CA _82114.1407 . ‘ Date. March 21, 2077
. T —aan e et L =
0. A2 Clasa Cf Excrew; Buyor Shul recotvu b gfant deed conviying Wa for, Ior stock cooperstiva o7 lon+orm Jooso, on Csthnmens of
;m n:.:d m.g :l' ”?-fsswu_'.s'll_u;;?? ":;:_::?;1; ﬁ:_“uj!'w&ng Ta&.F mineral and woltt nghea # currastly cwnod by Eetlar, Tite shall vost as
J ] supple ) trudic E MANNER O G ~E = EG
e ‘;?: ctzhﬂssneouences, CONSULT AN w‘#n'muﬁ'pncrga?sgﬁzf TAXING TITLE WAY MAVE SIGNIFICANT LEGAL &8
o £R reSehs A slandard covorage owiirt CUTA pokicy of 400 tsurancu, A ALTA puicy o Wi wddlion of ¢ ]
_ Lp;m!de_"g_mtut coveragn for Blyer, -4 the commany, sl Buysrs request, cun m:wuowu-dorma:f.'m :1:0-.103-:3”:‘:?!:?:-?;!;’.
e, VG, Snd €31 @) varidls iile meuranica. covcioges a4 eAOIRSETONS, It Buyst COLTS B19 covarage ot
35,71 tequirad by this parograph, Biryor shol msiruct Estrow Holder in witing ) shatt pay ary (ncrease in sost,

2 TIME PERIODS; REMOVAL OF GONTINGENCIES, CANCELLATION RIGHTS: The following 1ime poricds may only be
saicndad. altersd, modillad -or changéd by mutus! written grevrent: Any removal of conlingenzies. os cancaffallon unesr
tnis.paragraph by vll'.hur Buyer or Seller must be oxercised in good falth and in writing {C.A.R. Form CR or CC).

A. BELLER HAS: F{oe .} Diys Ator Ascepmnce s Dober 1 Duyer o8 Resirs, chizinsutes and Ieformaton fr viiikch Solw I
lesponsbin uidel parograpis EA, €, 7, BB, 1148, €, D 876 & 12, 15A and 17A Buyiar afler frst Dehvcring to Seler n. Netlza:
to Sobor ie Ferfam (AR, Forn NEP) may cancel this Agtosment f 560z has nt Debvirus th Frms wihin the me soocsad.

8. |%) BUYER HAS; 1T lar,___ ) Days Alter Ageaginied, sy olhersis Jgvetd Jn vaung, 1o ’

) complela ™ Rir Ivostgaions; roviw o diieliuncs, sooons, koo Ourtonds (9 BY Sesumud by Byt SRR pxBgIn

. m"“""’?"m‘ rosoh, which Bvyer reooives kom Scfer: ond upprmve ak motes offucting o Progert,

Bt n-,;p the Lo s;pc![rcdh pg._rw:a;n ‘15‘0:1},' &_:w gy fguRdl Bt So30r Mmoo repAD Gr Wake Ny Othur SCTON CAQANTInG
a1 b mr:n:g IMCAR__ iy ff::mu;:uﬁ ::;s;n:;gnmmwtn‘ ;(;ru or ';asnanmm: to {c¢ R, Foem RRRAL Buyers requans
0 E 7 H X 81 ¢ <f g 5 g i 1 A
Sates 3 Femovol of 8 3ppcabl0 ¢ BB {or spacifion i ths Agroament), Buyer shat Detver 10

[ ‘ ondngency of canpetiaiin (CAR. Form CR or CC) of (s Agr Hi v i ar
reopit, disclondio o inforinoton far which Selur b ros, b tous soveiod b oo

% porsidie- {7 no! Doliverod wilhis tha tine speciliod i poagrepn A,
Ywn Siyer has 5 {or __ ) Days Afler Delivery of iy such Mems, o ihe e spdufd 1 pars:.':lph 183:5. wischuver s
foior, to Delivar 1o Sator a fomoval of We.apitsabla €onthganty or tarcallation of this Agroemar,

{4 Continuation of Conlngency; Even afsr g ond ef the tme sprgddd in parajrach 16B{Y) ind veiore Sollef cancels, ¥ o
o, plmsuant lo paragragh ‘18C, Buyer refalns e AghL tn vinng, w oinee ) remove romalang contngendies. o (i cancal
this Agreement Basad. sn a romaining cantinganey, Onc. Buyers writon tameval of olf contmgoncics is Oethvores 1 Selkr,
Selick may not canced iy Agreermient pursuant 1o pymgeash 15G(10

€. SELLER RIGHT 0 CANCEL:

{1). Sellar right io Cancel;: Biyer Goniingencles: U, oy tw tme szecifioz iv tals Agreemeny, Buyer dors rot Dulver @ Sethy o
removd! ol the applicabie eonlpgengy o enscelation of thd Apreemeid, thor Seller atter Mot Osfvedng o Bune B Nouzh Iy
Buyer b Persor (CAR Form NUPRS may cancet this Agresiriont. 10 such 8o, Seiler sril sulbanzy Lme retum ol fuyars
. cepasi, Groap! for livs inguired by Buyer '

{3} Selier right'to Gancel; Buyer Contract Obllgations; Selor, oter fiz: Ballvenng to fiyer v HBP, may cancet By Aghtemont i,
by e Wine spetificd tn this Agtoormenl. Buyle doca et take o lfowng BEUonta); (i) Deposlt nds ps moured by paropush
SA or 33 2 If tho funds depositod pumuam 1 paragraph 3A of 1B are rot good. when deposhed: [B) Delhr a-Hter A recuineg
Uy ‘camgroph JJ(1) (U) Dowor ueitcnton o3 oquingd by pargach 3G or 3M o f Sclor fedsonatiy Uisoppeovus 4 tha
"Jg.ﬂ:apm__ptm‘ed'ny pardgraun 3C.-o1 JH; or (k) 1 vailng casumo or aceent 9ases o Fum spevified in BT (v) Sign o
Fital g aparae Equidoted damagis form for an Increased deposlr ey rquined 5y camgraphe 3B and 25U o (v} Prowse
ovidenca cf authanty to glgn fn & reprventxive casaghy a3 soecifind in piragraph 23 (5 such avem, Gater el SUherzy B
refum of Buyer's deposit,exest for foes insutred by Buyor

D, NOTKE TO BUYER OR SELLER TQ PERFORM: Tho H3° o NP <hall: () bo n- wrilng? () bn gnnd by 10 opsfedbe Buyer o
Sefier. and () g hy ochor Py o Ioasi-2 {or ) Days AR Celvory for il e Umg. spiefad i T aophcabio paragrach, wikthenor
mhﬁdb&mﬁw -ﬁnn.awﬁ'orNSmer:tu'Dﬁmu uy eorier than 2 Days Py W Uk cuiuten of e
arplcabla tma for oy Party 0 0mov B CStngeney ot saroe] tis Anroement of meal e chissation spacried i pesgmen H;

E. EFFECT OF BUYER'S REMOVAL OF CONTINGENCIES: ¥ Bw‘gér removay, It wiiling, an; meatasancy o caacaflabin ngntz
anzss oiharaise soecifiad in writng, Szyer Lhad conchusively e deamez 1 have: (7 compieied ai Buyor Invesigalions, eng
restodr o repans and oher dpplcagle kifoimolon and disciszutes peripieg 10 thal contngency o canceisbon dghy (i)
-Megted 9 prociad win the yenzarion: amd {Ji} nssumed o Sabilty, reaparudbiy and axparae. fof Rupais' o coreclions
paraning to that cendpRans of CANCORATTN nylis, of K e kY o shtaln LAansng.

F. CLOSE OF ESCROW: Bolore Buyer or Seller may cancal s Agreemon Yor farure of the other Party 3 €050 BSCIOW DUZIaM

to this Agréominl, Buvor or Salar mum G5 Doilver o (he othot Perty o Corang 1 cloza eacrow (CAR. Ferm OCE). The DCE
shal; i} ba signad by the apalizatls Bujor or Sofe: gnd {0) gho tho aivr Pasty atdaast 3 far ¥ Days Adlier Oolwvery o
€i3sh esctow, A DSE may nul bo Cetragred cny santer than 3 Days Prigr to 1o schmuuied closs of vsaaw ) ’

G. EFFECT OF CARCELLATION ON DEPOSITS: I Buyur sriSaler pives winan nolco of canceliaion putsuant 10 (ki duly enerciam
under the lerms 4l this Agicement, tha Pasias ogeee 1o Sign mytual inatrustns to concel tho 33le and ostrow and rélease deposits
il any, to e pary entliod 10 tw funds, lLess lee anc cosis incursd by tas party. Feos ond costs muy bo puysble 1w senice previden
and vandom {or servicas and products provided duing oserew €acapt as kpactied. beiow, releaxe of funds will regquire motdal
Signed rekease Instructions from tha Partiei, judlelai declslan or erbiiration award. I etner Pazy fails (2 exeruie mytual
instryetions o cancel 050tw, e Pany may maka A wiilen camacd o Sscrow Hotcer'tol tho deposit [C AR, Form SDRD.or SORDY,
Boerta Holdar, tpon recalpt, ehali pramypty-dellior notice of the domand o tha olhar Pany {1, within 10 Daya. Aflar Cizizw Heldors
noticn, the othyr Porty does nat objoet 1o the domond, Exsron Holdar thall elsdurge the gepanl! ta tha Party making Uy dermand, it
Estuw Holder compes with the proseding process, oach Pany shal So deomad © have rebasea Escrow Hotdar (sam any and of
cloims o sbilcy selated 10 tin Sivbersal of the MRz, Extagiv Huldol, 0t s Wsciubun. muy monolbylvss requir molil cancalation
insincctions. A Party may be subject 10 a civil pomaliy of up 1o 51,000 for rufusal to sign cancelallon Instructons it no good
fakth dispule exists w3 to who Is entitiod 10 ths depasitad tunds {Chvll Code §1057.3),

Suyers Mms ix_ 7 30 i
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Proporty Adcress; 5179 Foderal Blyd, Sap Dlego, GA 9211414
B, ?._copa of U_u';s;.hqrocm'ém‘ m:ud;’.&‘g‘;‘i’:i?,g é&hﬁiﬁ%ﬁe‘u‘n‘-&?xumn i
socup nee or D — . e 7 Buypur and TR 12
Haler o nicopt and foly-on Copius ang Signatures o8 OoiRGD if TS AGFEEMET a’s mtg?r\ala. ta c;s;::l\mn:;pc?xﬁ: ':s;r:‘;\:
surpases of ggurow, Thy cobiclly' of thie Agraumiont a2 barsoon Buyor and Salior & not aifacied by wnethar or whon Escrow
Ralder Signs 'ty Agreament, Essrow Nofzer shall provide Sallar's Statomant of. laformason 1o Tl chmaany vwhen rocowed
e Selter. f Sefer deflvors.an alfdavit tu Eucrow Hokder (0 subisly Saller's FIRPTA obligation uter pursyraph 10C, Escrow
¢ me: shall ybiver (3 B u:rse;_r_--u Quolfing Subsiiute stalament tint camples wih fodaral Law,
¢ DMOMEIY 01U @ pocty 1o the osaow fer the scle purposo of comseneatien pusuant to paragraph 224 pne pamgraph’D of tre
secton Lied Renl Emw Brakore -0t page 31, Buyer and Sofier Ltevieably ass-ujnpm amitrs c.ampe::;;gn ';:eci!:cd "
paragraph 224, and ittevocably Instrict Esetow Hotder fo dishurag those funds to Brokers ot Cloio Of Escrow or purzvant 1o
any wiher Mty orecutsd caninllation ogredmant, Compunsalian fnstuetony can be amonded o :dvnkno-ml} with the
wrifien consent &f Biekery, Buyer and Stlo snall rolcass and held harmdass Eucrow Halder Fom any tubily resultng froin
. Escrow Holdar's payment to Brekar{a) of companation pirsitant 10 this Agranmesn, ' o !
Upar rateipt, Egcrow Maoldor ghall provida Sotler ang Scinrg Aroker verlicativn of Buyur'as depont of furds pursurnt o
. pomgrugn JA and 3B, Onse Eecrow Holder bocomes dwase of-any of %o foliowing, Escrow Hokler shall immediataly natity uf
- .Brokors: (1) ¥ Bisars Inflal of anf addivonal deposlt ls not mage pursuant o ikls Agreamant, of is not gocd al time ot depast
v{"l.g Escm:v Holder, o:d(m +f Buyn: and Snifist ifstruct Cscrow Holder o coreal sscrow,
A Copy of any amencmint thal offacis any paragraph of s Agresman! i whih Essow Holer iy ridpbesibly orall be
dolaeud to Eserow Holderwithin 3 Doys ancr'mu:vﬂl ;hocu:iun oﬁl’m smandmenl, it
25. REMEDIES FOR BUYER'S BREACH OF CONTRAGT:

A. Any tlause addod by the Portios specifylng a remady {such as relaase or forfaiture of duposit or making a depesit non-
sefundable) fuv fallure. of Buyer to camptata‘ihe purchaso 10 viedalion of this Agreement $hail be deomed invalid uniess
the lausd indepondently satisfies the siatutary liquidotad ¢amagos requitoments 3et forthin Use Givil Godo,

8, LXIADATED DAMAGES: i Buyet Tills to complcte this purehaxe bocause. of Bupers dofdult, Salar shafl rotain, as liquidatid
damages, tha deposit actually pald. Duyer and Salicr ugres that this amount |5 2 reasonabla sum ghven thet R s bmpractiest of
extemedy difficull to establish the anioinl of amages that would aciualy ba sutfered by Selfer in Lhe event Buyer wera 1o brosch
this Agreement. Rolease of funds will require mutual, Signad relaasa‘instnuctons from both Buyor and Sollor, judicla) declsion or
obitrilion award, AT TRAE.OF ANY INCREASED DEPOSIT BUYER' AND SELLER SHALL SIGN A SERARATE LIGUIDATED
DAMAGES PROVISION INCORPORATING THE IN SASED DEPOSIT AS LIQUIDATED DAMAGES (C.A RID).

_ Blryer's tnitualy Z I . Seiler's inliat o,
26, DISAUTE RESOLUTION: -

A, MEDIATION: Tra Parties sgree b micuilty oy dispis or ity oeibi g tinwtren Uom ot of i Agreeinent, or ey resutisg trusiten,
batcre resorting to-arbrmtion ér.coun aglion rough the CAR. Conylrmer hozaton Conlar [www, conzumenmedistion.ond) o tvough
vy ehot MEXEton pravidar of sanico. anrimlly Bxeed 1 oy the Potics, The Pastes alae agre 1o modiate ary disputos of elaims wilh
Brokar{n), who, i wriling, ugres 10 such mediation prioe to, or within a ressonizbla time sftar; the dispute or clam bs presentsd lo
the Brokaor, Aodiation foes, f ey, shind ba diiidad oouaty ameng Ta Pactias ivaclved, I, kr any dinsuth or £2im o which tis paragraph
apphies, any Party (] commiénoos 31 acton Wrhaut frdt nlomptng 13 nesolve T matds tvough masiaticn, of (3} aefore eommenseman
at pm pantinn, pefucds 1o miadEata BOHECN TEQUETT has bivn muxde, than 1 Parly shal nof ba snttiad 1o tacover aticenery {aes, dvan i
they would sthoralso be availitle- 1o that Pary in ony zuch peoors, THIS MEQIWTION FROVISION APPLIES WHETHER QR NO
THE ARSHTRATION PROWISION 1S INITIALED . Exchysions from: Uhis medistion agréoment are apecifiad tn parsgraph 26C.

B. ARBITRATION OF DISPUTES: The Partles agroo that any disputo or claim in Law or oquity arising botweon
them out of this. Agreement or any ‘resulting transaction, which Is not sctied through modiation; shall bo
dutidod by noulral, binding arbilration, "The Parties also agruo lo. wrbitrate any dispules or cloimy with
Braker{s), who, in writing, agree to such arbiration prior to, or within 2 reasonable time after, lhe disputé or
clalm is presented to tha Broker. The arbltrator shall be o relired judgo ar Justlee, or an attormoy with &t
iedst S years of traneactonal real ostate Law expetience, unless tho panics mutually agree to.d ditforonl
arbilrator. The Partios: shall have the right to discovery In accordancy with Cada of CiVll Procodure
§1253.05. In oli othor respocis, tho abitration shall bo conducted In aceordance with Tille.9 of Part 3 af the
Codo of Civi! Procedure. Judgment upon the award of the arbitrator(s) may be untorad inte any court

- having jurisdiction. Enforcement of this agreemant to arbitrate shail be governed by the Faderal Arbitration
Act, Exclugiéns from this arbitration agreement are specified in paragraph 26C. ,

“NOTICE: BY INJTIALING IN THE SPACE BELOW YOU ARE AGREEING TO HAVE ANY DISPUTE ARISING
QUT OF THE MATYTERS INCLUDED IN THE "ARBITRAYTION OF DISPUTES' PROVISION OECIDEG BY
NEUTRAL ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS YOU
MIGHT POSSESS TO HAVE THE DISPUTE LITIGATED IN A COURT OR JURY TRIAL, BY INITIALING iN THE
SPACE BELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY AND APPEAL, UNLESS
THOSE RIGHTS ARE .SPECIFICALLY INCLUDED IN THE ‘ARBITRATION OF DISPUTES' PROVISION. IF YOU
REFUSE TO SUBMIT TO. ARBITRATION AFTER AGREEING TD THIS PROVISION, YOU MAY BE

COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE OF GIVIL FROCEDURE,
YOUR AGREEMENT TO THIS ARBITRATION PROVISION IS VOLUNTARY.”
“WE HAVE READ AND UNDERSTAND THE FOREGDING AND AGREE TO SUBMIT DISP

OF THE MATTERS INCLUDED IN THE ‘ARBITRATION OF DISPUTES' PROVISION/TIO NEUY

- 020 Mareh 21, 2017 .
Il Bn dobivarod to Exnrivw Holdoe within 3 Days At

S ARISING OUT
ARBITRATION."

. / Buyvr's Infialy | A — 8 Imitinly ! .
Buyors M (2727 M 3 | . Sorers Intam i X iy j
:p':nswsani ( soFty _ . —
COMMERCIAL PROPERTY PURCHAIE AGREEMENT (CPA PAGE §OF 11)

Praanad WA SRRl by g bR TERT0 £ Fiem Wk Raiy, Fovmes Wohidant S0 MW Zkalind il LI Foderal
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e ———— - *,

 Progedly ddfess: 6176 Fodorat lvil, Sin Bioge, 0A 921940209 __uae Mareh 21, 2017 ___
C. ADDITIONAL MEDIATION AND ARBITRATION TERMS: : T T T

(1) EXCLUSIONS: Tho follawing maflars ure oicluded from mudiation and arbitration: () o judicial or nondudieial
teraciosure. ot other actlon.or proceading to enforce o dead of trust, mortgoga or instalimont land sala canlract a5
définod In Civl Cade. §2985: (1) an upluwiul datalner aclitn: und (il any maiter the! i3 within sha juidsdicUon of s

. probati, smiail oislms of bankruptey epunt, . . ' '
(2) PRESERVATION OF ACTIONS: Thie {ollowing aha!l not. conslitute 3 waiver nor viotation ef tha mediation and
abitration provistans: (i) the fiting ot 9 ¢ount oetion to proserve a statuta of limitatians; (1) the fiting of a court

dttlon lo énable the receiding of & ndtice of pending acton, for ordor of

! S ) arachmony, frecstvanahip, Injunclion, o
. othor provislonal remadids: or {lll) the Slina of a rachanic’s len, : . o .
{3y BROKERS::Brokers shalfl not be dbligated aar eampaliad to médiate or arblirate unioss thoy agres ta do ao in
“wrillng, Any Broka

o (8] panicipating tn medistion orarbiiration shatl not be: deemed 3 party to the Agreement,
27, SELECTION OF SERVICE PRGVIDERS: Brokes d0 noiguwitsiuy this performnc: of ury wersdors, servict ¢ pigduct BrGvider
{"Providors™), wiwther rolerred by Broler or selesiod by Buvur, Esllar &t é2ror paroon. Buyor nnd Stler ray scloct ANY Providers
28 ﬁ&%wm A %Enmcmdi’zm DAYA SYSTEM: oty
. ING } A i B Broker i3 p parinoant of 2 A zie Lising Serdce fALS ) or P Oty
System (PDST, Armkes bs nsthorized 18 report 1ot MLS or PDS 2 perding sia o, upon Gy O Bacrerw, th toiws f 319 Sunsacion io
. be putlishee and disserinated to parsons afd endlies aulhorzed 1¢ Lae *ha inlommaden 5 larms approves by the MLS ac POS. .
23, ATTORNEY FRES: In iy acticn, preesssing, or abitrafian Eatioen Buyer'and Sollur. aring ovt of. (s Agroument, & provniing Buyes o
Sefier shal be embiod 19 ¢asonable Somoys fees and caats from the Non-trivaling Huye or Selar, eicent i Fovced m parvgash 26A,
3o.r§S$lGNMENjf: Buyar 3hall ot a35ign-all of ary pan of Buyars intarer: in thie Agreonient vafhout it Horeang ohtinod the wittar coesnnl
of Seter. Such comseot, shal fiot o wriusaaby wilhnekd urdisy etaratse agraedin wiing. Any 10ial £ cazial assigionent shall nel
redinve Byer of Biyer's nbigwtons pursuan] to this Afreamont orkiss ordfaise dgreod ' wrting by Scllor (.4 R, Fom AQAA),

1. SUCCESSORS AND ASSIGNS: This Agrasment sholl bd binding upon, ond lwy W ke sorell of, Buyer wdz Seler ana ey
je3pictive duccasnord and nasigry, oinepl 35 OUnorwise pravicad heraln,

3z EH’J‘!RONMENTAL HAZARD CONSULTATION:. Buyor and Seler achnowledgo: (I} Federal, stme, ans lacal logrsiadon impase
tinkitity upon axistey ond formes cwners and Jsers of fedt oropary, in nppisstle wituations, for temmls legisiainely cofingd,
anvironmentaly hizpdous supstnens; (i) Brokor(s) hoxhade madd ro eprosontalion sonceming e appicakiiy of any such
Lovw Ie ihis tansactish ¢r & Buyns ¢ 1o Seler, axcumt as oihaniise inditoted i tniz Agreorsent: [ifl) Brekers) hashave made ny
tepresortation canening the endsténci, regling, discovary, Location and avauntion oblor, and sk feasd. Ly, enviromsTantaly
hazargens:substanzes, if any, located on or patendaly atieeling the Propryy: end [iv) Buyar and el are each azvisad lo tangul
with teehnicd) ond legal expana congeming the austency, msting, Jiscoery, lacsuen ane avaluaticn ofilar, amy disvs posed by,
revironmentally hazardous stbistancas,  any. lotsted on or parealiasly offosting the Propotty. ‘

33, AMERICANS WITH DISABILITIES ACT: Tha Amizicany Wil Disublitics Ad TADA") prohiits eisadnsitalor ogmms ndrsusls with

 disahiitis, The ADA dlocls dimest o sammards faciites .ond patlle Azcommadations, The ADA con reguita, afmarg Gthar Munge,
tha} buiidings b6 made roadly decessivle 10 the disabloa, Bilfurent reuremenix apply ¥ new congiruttion, Bloraana io axising
Luildings, and romoval of Baerars T exliilng buildivgs, Complinnge with e ADA mayrequie sigrifieant adols, A 5wiory 8nd suncive
remedics may 2 Reurcd I the Prosenty is oot In complionzn, A redl esiatd Stohor coes nct hove o ehaical openise 0 didimng
whather a buikding & in cémphance with ADA recirtiments, o to adwise 3 oincipsl on thone requirgiments. Suyer and Saler any
advised [0 contact an atioinzy, conwaciar, archiag), onginee: cr other quotien profusslonal of Buyers o Sebur's Swn shagsing la
dntermung (o wiat Bagrea, d ary, tha ADA impacts Inat pnnepal ar tir fansastion,

34, COPIES: Sebor and Biytir ench retiresnnt that Copleg of Al tepurs, doouments, StRcales, hppnits i oty dotumwnits Yot ars kerished
1o Ce.cinar AT true, Gurct o1 nallered Copins of the caguial dotumems, B B cngines ate i e posTRxion of t fumisiing pirty,

35, EQUAL HOUSING OPPORTUNITY; Tho Progsrty is sok in cempllanze with federal, 210t and iseal ana-dizedmination Lywe.

36, GOVERNING LAW: This- Agreeman shll be goverited by e aws of Yo stsle of Culiamia o

I7.TERMS AND CONDIMIONS OF OFFER: Tris is an offer to purchuse the Pezperty on tho aSovo terme and cendions. The
lqukéated dufnages paragendty ér the arbilratisn of diSpules peraghiEl i Incatgorated In thls Agrooment . initlafed by el Perdes or
W incomorated by mulusl agreamont In & counlir clfur or addandum, 1 05 st nao but not ol Pantiey milel, § coumer SHer i
required ealil agreement 13 eached, Seller Nas Ble rgin to continue 19 offer the Propery far sale and 1o seeest any othar oifes at
ony tima prins la nolificadion of Acceplance. Buyer kas road and. adknowledgas réceipt of 3 Copy of the ailar and agrees fortha
cenlizration of kgenty reladoratps. W s offie 1 goceplsd ans Buyer subzsguently celaulls, Buyer may De resensle w
payment £¢ Brokars' comoanzatan, The Agrabmant and dny supplomont, sddondum o modificaian, inchysing any Togy, may by
Suyited In two o move counienrans, ol of which chafl constinig 01 ang e soma wibng, )

38, TIME OF ESSENCE; ERTIRE CONTRACT: CHANGES: Time !s of Ihc etsence, Al undesptantings tolweiny he Puticy oo
Incarpomisd’ In this Agreédment. s toms gre intended by the Fariles as a final, compiete and exclutlio Gaptession of inelr
Asfuement with respet? 16 s SUD/ECE Mater, and may not be contradicled by Tvidunty af uny BInC? agresmant of CONHMparana ;s
ol egreument. i any provigion ol this Agréemont i3 held lr Ed Insflective ¢rinvali, % renmaining ivvisions wH reverkelons ke
given Ul force. ond ‘¢ifoct, Excupl as othenwaso specilind, i Agreomant shall oe midrpreled and dizhuies shall £a reschved 1h
accordancd with the Laws of the Stie ¢l Goldomiu. Ncithor thiy Agreemenl nor any pravision In It may be extonded,

- amanded, modifisd, altarad or changed, oxcept In writing Signed by Buyar and Soller.
19, DEFINITIONS: As used in this Agitemenl: ‘ . .
A, “Accsplance” rridng the. lira tho offae o1 findl counter cfler is accoplod o watuvg by gl I;:}ny“ lﬂ‘l;i c:rJ #ﬂ:ﬁ: ;:;el:cn.-.muﬂr
JEsuz by tha othor Pady o i Paity’s nuthqeized vgont in oooonknce, win e 1Hms i o af ! .
B. "m:;'mmb:nt' meais Un’; dbcurmru);n.u amy dmnlmllm and eny mespornted addorusyiotectivaly fommng ihe Linding
ngmemunlzzuh tha Partirs. Advendn ara incomporatzd enty when Sigacd by ol Paries.

Buyar's nitlh { . | S | Sotex's Inidaln (X__|
CPA REVISED 1215 JPAGE 9 OF 11 ) o
COMMERCIAL PROPERTY PURCHASE AGREEMENT (CPA PAGE 9 Or 11) .
Pradsnt el I by Turga CHI0S Eomn Ar D e, Vv 4200 et s T [ECEL
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3 T e LA - MR T - -
Proderty Adsross: 6174 Fadordl Blvit, San Didgo, CA_92114.1401 Date. Mareh 31, 3042
c. l-&hmﬁ.hl’mm“ means the ‘mast curmna? vandtin o tho SPaCSTE farm roferented o7 Another comMDIratic faim Agroed 0oy
0G. . L )
D, :plou_qr Escrow® or “COE" mranx the dote U grant deed, orotherevitonce of tansfor of Uike, s rezordes
E. “Copy™ incand cupy Uy any means including shatacomy, MCR, lassimile and elocironie,
F. “Days" means cakendar ) ;

3" days, However, afir Agceplanze, D iisl Day bor padghniicy ol any 3l mouired Dy Uus Agreomant

£m§3u'\g'c_1=$o Of Escrew) shadl not inchide amy Snturday, Sunday, of logat hobday and sholl b-.::ﬁnd bn :u: neat B-.w- s

G. ~Duys Atter” means ha specleg numbsar of catendar days ahe? the cccurence of tha avent Yriagiied, nol counting U

calondar cato on which the specified ovénl tours, and sading ol't1:59 PN an tha fnal doy,

H, “Oaya Plor™ meons Ve Spoclisd number of calénddr days telgro 1ho occurence of the evem spocified nnol countng fha
calandar date on.which e ipecified evont is schaduind s acevr,

“Deliver; “Dellvored” or “Detivary®, unles cthorvae spociiind In wriling, mears and shall be effactve upen personal
feotipt by Buyar ar Salloror he Indivicunl Roa) E5laid Licensen for that principn! s s50=Ted (0 °thy Seetion tied Roal Estate
Brokers 81 pagn 11, togardiass of e method uged (ne., messonger, mall, onidll, fax. alver).

- “Ekectroriic. Copy”or “Elnctronic Signuture™ means. 0¥ osvlicotla, ia elactronls coply or :gnoture camphying with Calfomia
Lirw, Buyol and Stller uyrite-that olattronic meant wil rot Sa uied by olliser Pary 1o madity or alier Thu coOMant of wtngriy of
Uny Agresment without tee knowldage and seagent of ine otnes Pary,

K. “Law" medns any law, code, siivle, eidinence, rogulation, ndu ur order, whigh is:ad0p:4:4d by a conttalling ey, Sunty, S%ale or

. federnf luglsiobive, judiclal ar execsiv body o, ppancy )

' L "Repain® menns any 1opairs (including prst controt), alturatiens, ropteomonts, modilications o repcfming of W Propeny

proveded Jor unddt hhis Agreement, .

M. "5lgned™ meang eithir u kandweiitan or dlodtignic signatum an an onginial dodument. Gapy or any countorpan, o .
40, AUTHORITY: Any person of percons signing this Agraumiont fprsont{s) Tt such pérsan hua 18 power and nuthony 10 Sad thal
perions principal, and tnat i designiied Dty and Seter nay fudk ulhortt} 1 sake o nd portarm this Agtoomast Eptiig s vis

Agroerzont, snd the complation 6f the obiigations purtuanl  Lts conbipct, Goas ndl Yldit any Articley G! Ingorpordton, Aftcs ol

Orparizalion, By Laws, Oparaling Agrecment; Partnership Agroemiinl or cthar dazumant givefing tno Betrisy of eilner Buyor or Solier,
41. EXPIRATION OF OFFEA: This cffar.shall b deamad revoked ang the depesil 2 any, thal) b returned tu Buyer urlnse o offer o

Slghed Ly Sptur pid.0 Cony of Me Eiyned offor & porsanafly roccives by Buyor, or by oo Addendum 1

whe h avthcizod Lo rocalie f, by 6:36'0 P on tho thied Day aftes tis offur & signed a3y Diyor (orBy 73 T VAR~ PAY. on
{date)).

{300 or gor-o Buytra & sigaing o Agreomant i b rvorusanltivir enpacity and rwt fur tirwhergiel! an an individus!, Seu Gllughed
Rupreseniadve Capaclly Signaiure Osginsure (CAR, Foim RCSD-8) Ior addiional terms,

Due__ S E/7 _ suveR ’7-’;‘5,’?/ P

© (Print name) Rietiard John Martin .

-

Daty DUYER
{Print nama)

‘[].Mdi:iaﬁili‘s_funnlma Addandim agashed (CAR. Form ASR),

42, ACCEPTANCE OF OFFER: Sallar w.amrants nal Solier is the. ownix of the Propery, of has ive duthority 10 exeeute iy Agraemar).
Sclicr aceonts the shove: alier and 30100s lo Lol thy Propurly on thn ntowe luiis and congitios, MW agrews v thu ubove
eoptiifiatian of dgoney rulutiemshigs, Sellw hac tean and dsknowlodgos wcowt of o Copy of this Ageeament, ard authorizes
“Braker 10 Dokver a Signed Cooy o Buyer, - . ‘ .
ﬂ(lt chezied] SELLER'S ACCEPTANCE IS SUBJECT TO.ATTACHED COUNTER OFFER (C.A.R. Form 5CO or SMCO) DATED:

!, One or more Seltia is signing the Agrag
Reprecantitive Caposity- Signaturs Dk

Date 75 ’ZJ'Z.ZELLERM

a mpresentadve copacity and oot for Winvhersel as on indwizual, See ataches
C.AR, Form RGCSD-5) for asditonat rorms, )

{Prift name) Darry( Conen
Date ‘ JELLER
{Print name)

[ Additonat Slynatu Adddandum itsched (& AR Farm ASA).

! ! } (Do notIniital if making a counter offer,) CONFIRWATION OF ?cc EPTANGE: A Copy ol Slgnud.Ar:ceptanw wus
- Initals) | poarsonndly seealved by Duyer or Qiyor's aulhiized agont on {dato) ___ : ol :
‘ ) T aw Cwﬁd. & binding Agmumenl is.created whin 8 Copy of Signed Accoplance (3 personally recerved By
"Buyor or Bilyir's authorizdéd dgonl whether or nol conlimiod In this documant, Cemplalion of this
confiRnaleh Is not Tegally roquired th ordar to croato a binding Agraemant; it Is solely intandod to avkionca
tho. data:that Confizmation of Aecoptanes has securvad.
CPAREVISED 12115 (PACE 10 OF 14) | : ) o . .
‘ COMMERCLAL PROPERTY PURCHASE AGREEMENT (CPA PAGE 10 OF 11)
Proosced s ref ood by 3cioge tHIT0 Flber Wle Rars, Frawwr, MEhGan 45550 s [EL, 2,000 1T Fitand
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o L j R L A el LR A
- .

Propoity AddruTa: 0170 Fediral Blvd, $ori Diogo, CA_32114e1401 _

(lale, Afasch 21 2017 i

REAL ESTATE BROKERS; '
A, Ropl Estato Brokers. are‘not partlos o the Agreament between Buyarand Sellor,

B, Ag_nney gil‘i;t!:q‘nslijpa-m confimned a5 stated Ip paroiiraph 2,
C. If épocifiod i pirageaph JAL2): Agem who subnitied tie oifcr i2r Buyer acknpwisagos meeipt of dopdsi,

D. COOPERATING BROKER COMPENSATION: Usiing Ercker agraes (o poy Cooporating Groket {Selling Finmj £he Cooperating
Brighee ifreas 1o accept, out.af Listing Rrokars proceeds in ascrow; Wie-omeunt woaciiog in lhe MLS, provideg Cocpariiing Broker
15 o Portfoipant of tha MLS T which the Property is cli¢rod. for 2olo-or o reciprosut MLS. I Liatng Broker ond Coogeraling Brokyr
zre ng} bath Phdicizants of o MLS, or  raciprocal MLS, in which ‘the Fropony Is oterad for £3ie, then Compénsation mist be:
gpmclficd in b separaie wrinen agreement {C.AR. Form CEC). Dotlaraton of License and Tua (CAR, Form. D)7} may be waed o
dosument thit tha fupusilisg will be required 2r Bat anexamption sxiity, . . . e

e

CalBRE Lis &

Raoi Estate Brokar tdelling Firn ¥4 : ‘ .
, CaBREUS. # Dato ' "

8y

B:f. e ChBHE Ue. @ B A T S — Do .. " T —
1 Accdrais ; N C Cty Siatn i
‘| Votephone Fon. E-rmnil —

Real Esinta Brokar (Lisking Flrm) N7A CalBRELK, £

By : ‘ Calare s Ono

By ‘ ] CAalHRE Lz, & Date

Bdcrasy,__ j Chy — StntR Tp —
{ Teleahtne - Fan : “Eamal )

[ESCROW HOLOER ACKROWLEDGMENTS
. Escreiy Hodor ackrionteisges rose’ss of & Copy of his AGtoomuns, {it cowcred, [ia Coposit in tha amaundaf § k
Socnstr i nombery. £I5abers Stismont of tntermimniung

: : ; , ond. agroes 1o 8¢l as Cacrow Hoder subject lo paragrac™ 24 of this Agreamani, wiy
1 susplomaontal escrow tnginuctans. and lis: torm o Estrow Hokler's gonu! provistona

1 escrow Hotdir 1 aetvaye Vet the vate ot Ganlvmitidn of Azcuptmay of Tio Agreariict by Citaven tuper und Setur is

| EqerowHader

- . " EWW o .. - W iy Y ST oA B
By . . : it
Adiiess
Procd FouE-mal . . -
1 Eserex Helcer s e iBoweng Fownsa numbe? 0 oete - et n—
! 1., Depav et o2 Bussiness Overssht T Departmont o nsancn, [ Sutedu of Repl €5
' PRESENTATION OF OFFER; | | Listing Brokar oresunted his citer to Saller on {ate},
- ’ Broier o Gotgnes tas -
I'_ " [ REJECTION OF OFFER: No enunist offar is bédrg made. Tlis offar was rojrctd by Saller on {gala}. '
H sl v
Buyerainzang x H ) Snllne's, Eritiats § 2 | 1
18, Caemiy Aszocisten of REALTORSE: the, Lnded £omn copyrighd lowe {Trio 47 ALY, Cade) kot 8 unyumorsed & dentay rd rocrxucen o 6 BT
:mr'rt_ &v:m tvedl. by o OGRS OF Wy ODMK P 11C'uding IACErald o Sormpuiteons Kairals,

EEN AFFR ¢ AT V HE 3 K : S T GAL VALIDITY
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FINANCIAL, INC,

Pre-Approval Letter

Friday, April 14,2017

TO: Whom it inay concemn
RE: Richard John (R.).) Martin II

We are pleased to inform you that the above referenced loan application has been pre-approved with the following terms
and conditions: ’

Purchase Price: $2,500,000

Lean Program: Jumbo 30 YEAR FIX

Loan amount: §2,000,000

The following conditions must be satisfled for final loan approval:
1) Appraiser's certification of value along with a final inspection,
2) Acceptable Preliminary Title. - '
3) Following standard investor requirements: Evidence of Hazard Insurance, Flood Certification
4) Copy of Fully Executed Purchase Contract and Escrow Instructions

This approval is based on review of the borrower’s credit report'in conjunction with documentation provided by the
borrower regarding eniployment, income, assets as applicable to the above loan. These items are sufficient to obtain final
loan approval provided there are no changes in the borrower’s financial situation as required by the loan program.

Please keep in mind the following:

» Upprades and modifications that increase the purchase price beyond what is indicated above may invalidate this
approvel and result in disqualification or re-qualification on an altemative loan program offering.

+ This approval does not include any contingencies unless specifically noted above. If the loan approval is
contingent on sale of another property but that sale does not occur prior to closing on this property, re-
qualification on an altemative loan program may be required to complete the purchase,

s At times market conditions require that loan program guidelines and parameters change, which may affect this
approval unless your loan has been locked and wiil close within that lock period, If this occurs, we will review
the borrower"s file and notify you of any changes that apply.

Sincerely,

Ao P

Alexis Roper ,
Sr. Morigage Loan Officer
619-436-8873

aroper(@amerifirst.us
NMLS #583371

AmeriFirst Financil, Inc,, 1550 E. McKellips Road, Suite 117, Mcsa, AZ BS5203 (NMLS # 145368}, 1-877-276-1974. Copyright 2014,

AlLRights Reserved, This s not an offer to enter into an agreement. Not alf customers will qualify. Information, rates, and programs are
subject to change without prior natice. All products ere subject to credit and property approvel, Not all products are evailable in all states
or for all loan amounts, Other restelctions and limitations apply. License Information: CA: Licensed by The Department of Business
Oversight under the Califomia Residential Morigage Lending Act

AL HOVT NG
QPRI TY
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FINCH-THORNTON-BAIRD" ~ . Dovids. Demian

ddemian@Ablaw.com :
- ATTORNEYS AT LAW '
File 699,002 i
June 13, 2017

Vid US. AND ELECTRONIC MAIL

Mr, Darryl Cotton

6176 Federal Boulevard

San Diego, California 92114
indagrodarryl@gmail.com

Re:  Services Agreement For Representation Of Dar;gg! Cotton : a | Co
Dear Mr. Cotton: | !
We appreciate your decision to retain F irich, Thornton & Baird, LLP. Please forgive the formality

of this letter but the California Business and Professions Code requires that we have & written agresment, .
This letter sets forth the terms of our representation,

1. Description Of Representation And Services. You retain Finch, Thornton & Baird, LLP to
represent you in connection with obtaining a conditional use permit (“CUP*) for 6176 Federal Boulevard
and also to represent you in related civil and forfeiture actions related to the property. We will provide
other services as requiested and provided we agree to perform such services. All services shall be subject
to this agreement.

billing rates of the attorneys, law clerks and Jegal assistants involved. At the present time, our hottly rates
vary from $210.00 to $420.00 for attorneys, $195.00 to $210.00 for law clerks and $75,00 to $125.00 for
paralegal and legal assistants. My current hourly rate is $400.00, Adam Witt’s current hourly rate is
$300.00. These hourly rates are subjéct to charige in the future and typically increase in September of
each year. The rate(s) charged will be reflected on the invoices for services rendered. We bill in one-

.tenth of an hour increments. In order to deliver cost-effective services, when practical, work will be
agsigned to other qualified attorneys, law clerks or legal assistants with either billing rates lower than mine
or some specialized knowledge bengficial tor you.

k

|

i

1

!

2, Fees To Be Charged. Ourfees will be billed on the basis of time expended at the hourly {
|

|

!

3. Costs And Expenses, We also charge for expenses and costs necessarily incurred to
perform our services. Bxamples of these are Secretary of State fees, California Department of
Corporatlons fees, court filing fees, service of process fees, deposition court reporter and franscript costs,
etc. It is our policy to not charge for minor everyday expenses such as photocopies, postage, facsimiles,
mileage, phone expenses, etc., unless these expenses become beyond the ordinary. For example, extra
large reproductions or photocopymg large quantities of documents for discovery, depositions or trial
exhibits, ete,, are usually costly and we wpll bill for reimbursement of such expenses or have you pay the
vendor dxreotly

Finch, Thoraton & Balrd, Lr 4747 Executlve Drive, Suite 700 San Diego, CA 92121 T 858.737.3100 F 858 737.3101
fiblaw.com
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Mr, Darryl Cotton
June 13,2017
Page 2 of 6

4, Services Of Experts/Consultants, It may become necessary-fo employ experts or
consultants to assist in resolving a matter. We.will obtain your approval for the retention of any such
eonsultants or experts, and you may instruct us in wiiting at any time to terminate their services. The fees ‘

~ of experts and consultants will be in addition to the fees and costs charged for our services. In most
circumstances, we will have the experts or consultants bill you directly. : : i

5. Payment Of Legal Fees. For your convenience, we understand thet we will be receiving
payment for costs, expenses and fees relating to our legal services pursuant to this agreement from foe
Hurtado. Rather than billing you separately, one invoice will be forwarded to Joe.

Rute 3-310(F) of the Rules of Professional Conduct of the State Bar of California requires that we
not accept compensation for representing a client from a person other than the client unless; (1) there is no
inferfersnce with our independent professional judgment or with the attorney-client relationship; (2)
information relating to representation of you is proteefed as requircd by Business and Professions Code
section 6068, subdivision (e); and (3) we obtain your informed written consent to such an arrangement,
With regard to Rule 3-310(F), we do not believe there will be any interference with our independence of
professional judgment or with the attorney-client relationship between our firm and you es a result of the
payment of invoices by Joe because your interests are aligned. Note, you remain liable for all fees and
costs if Joe fails to pay. 'We inform you of these matters and request your writien congent to this
arrangement. Execution of this agreement constitutes such written consent,

6. Client Respongibilities. We have two primary requests of our clients: (1) that we are kept |
informed of all information you obtain or discover regarding a. matter for which we are retained; and (2)
that we receive.timely payment for our services and advances. In this regard, we invoice monthly and g
expect payment within 30 days, Any objectionto an invoice must be mede in writing within 30-days of
the date of your receipt of the invoice or the objection is waived. At our option, late payments will accrue
interest at the annual rate of seven percent. As security for the payment of our invoices, you grantus a
lien upon any sums recovered (or which you are entitled to recover) as a result of our efforts, including
any funds in our client trust account, This lien is in addition to our equitable lien rights. !

With regard to our lien rights, Rule 3-300 of the Rules of Professional Conduct of the State Bar of ;
California states:

“[We] shall not enter into a business relationship with a client; or knowingly acquire an !
ownership, possessory, security, or other pecuniary interest adverse to a client, unless
each of the following requirements has been satisfied:

(A) The traisaction or acquisition and its terms are fair and reasonable to the client
and are fully disclosed and iransmitted in writing to the client in a manner which
should reasonably have been understood by the client; and

(B) The client is advised in writing that the client may seek the advice of an
independent lawyer of the ¢lient’s choice and is gwcn a reasonable opportunity to
seck {hat advlce' and :

Finch, Thornton & Balrd, 1ip 4747 Executive Drive, Sulte 700 San Dlego, CA 92121 T 858.737. 3100 F 858.737,3101
ftblaw.com

——
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Mr. Darryl Cotton
June 13,2017
Page 3 of 6

(C)  The client thereafier consents in writing to the terms of the transaction ot the
terms of acquisition.” ‘ '

You granting us a Iien is an adverse and/or business relationship and pursuant 1o the above Rule we
recornmend 'you séek advice from an independent lawyer of your choice before granting us the lien and
entering into this agreement. ' :

7. Potentia! Conflicts Of Interest. Representation by us in & particular matter is contingent
upon clearance of all conflicts of interest checks, With regard to this matter, Rules 3-310(C) through 3-
310(E) of the Rules of Professional Conduct of the State Bar of Califomia state:

‘Rule 3-310(C):

“[We] shall not, without the informed written consent of each client:

(1)  Accept representation of more than one client in a matter in which the interests of !
the clients potentially conflict; or

(2 Accept or continue representation of more than one client in a matter in which the
interests of the clients actually conflict; or :

(3)  Représent a clientin a matter and at the same time in a separat¢ matter accept as a -
: client a person or entity whose interest in the first matter is adverse to the client in . '
the first matter.” i

Rule 3-310(E): i

“[We] shall not accept employment adverse to a client or former client where, by reason
of the representation of the client or former client, [we have} obtained confidential
information matetial to the employment except with the informed written consent of the
¢lient or former client.”

With regard to Rule 3-310(C), it is our duty not to represent clients whose interests potentially or
actuaily conflict, unless each client provides us with informed written consent to such representation, Qur
¢urrent understanding of the available facts and applicable law leads us 1o believe the prospect for an
actual or potential conflict is low. Accordingly, we believe we can represent you in a manner consistent
with the professiona] standards by which we must abide. If this understanding changes in any material 1
way; we will make appropriate disclosures to each of you so a. proper cowse of action may then be .
pursued, ‘

Although we believe there is only a limited potential for any conflict of interest, we inform you of
potential conflicts that could theoretically arise. We do not foresee such a conflict will arise, but advise of i
the potential. As discussed, we represent the Green Road, LLC, and its principals and agents {collectively j
“Green Road™) in connection with all aspects of the potential operation of a marijuana dispensary within !
District 6 of the City of San Diego. Our ability to continue to represent Green Road in all matters that }

Finch, Thornton & Baird, 1y 4747 Executive Drive, Sulte 700 5an Diego, CA 9212] T 858,737,3100 F 858,737,310}
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Mr, Darry! Cotton ' E ‘ | ' '
June 13, 2017 o : . ' : 1
Page 4 of 6 . - L . :

may arise in the future is critical to our firm, including in connection with potent:al disputes in which you i
are adverse to Green Road. Our understanding is that you have an interest in operating a marijuana
dispensary in District 6 either directly or indirectly, and that our representatlon here is focused on
obtaining a District 4 dispensary. Accordingly, we do not perceive a conflict here. However, in order to '
preserve our ability to represent Green Road should a conflict arise in the future, by signing this

agreement you agree we may terminate our representation of you at-any time of a potential or actual :
conflici arises between you and Green Road. i

In addition, in the even of such a conflict, we may ask your consent to represent you and Green :
Road concurrently, You each acknowledge that if any party refuses to sign such a waiver our firm !
reserves the right fo terminate our representation of you. Similarly, if we do undertake fepresentation r
adverse to you, you agree not to seek the disqualification of our firm unless you present court-admissible '
evidence that our firm (a) has material confidentlal information from you in the matter in which a conflict :
is claimed, (b) obtained such material confidential information by virtue of our representation of you, and
(c) such information could be used apainst you in the case in which a conflict is claimed. Nofe that our -
withdrawal from representation of you could be expensive (biinging new counsel up to speed),
disadvantageous (sending the wrong message to an adversary), or come at an inopportune time. : ’

"By execution of this agreement, you acknowledge our warnings of potential conflicts of interest
with respect to this mattet, and waive any and all conflicts of interest which presently exist, or may
hereafter arise, by virtue of our representation. Before consenting to our reptesentation on these terms, we !
recommend you carefully consider the ramifications of our representation ¢én thess terms and cofisult with ,
counsel of your choice. i

8. Disclaimer Of Guarantzes. It is impossible for us to make any guarantees regarding the .
successful tfermination of a matter and all expressions relative to the merits of your positions are only |
matters of our gpinion and do not constitute a guatantee of a particylar result. )

!
1

9. Client Confact. It is our practlce to fumish our clients with copies of all lmpm:tant
pleadings and/or correspondence and o give verbal or written status reports from time fo time concermng
the progress of our representation, We encourage you to contact us if you have any questlons concermng .
the status of our representation. . '

10.  Termination Or Withdrawal, You have the right to terminaie our services at any time. We i
may withdraw from representation upon reasonable written notice to enable you to secure other counsel
dueto: (1) the dissolution of our firm; (2) the discovery of evidence that your claim, suit or position lacks
merit; (3) your non-cooperation or material breach of this agreement; and/or {4) the discovery of an
irreconcilable conflict of interest. In the event of termination or withdrawal, we may make and retaina :
duplicate file, and you agree to pay for all costs of duplicating and transferring the files, Similatly, if at
any time, during or after our representation, you request your client flles, you agree we may make and
retain a duplicate file, and you agree to pay for all costs of duplicating and transferring said files.

Finch, Thornton & Balrd, up 4747 Executive Drive, Suite 700 5an Dlego, CA 92121 T §58.737,3100 F 858.737.3101
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11, Retajner. We request a retainer of $10,000.00 s an initial payment for our invoices., The
retainer will be placed in the Finch, Thornton & Baird, LLP Client Trust Account, and we are authorized
16 make disbursements into our firm account lo ¢over amounts we invoice you, Qurmonthly invoices will
show the amount charged against the rétainer and the reteiner balance. 'We may request this retainer be
replenished monthly or from time totime. The retainer amount is nota representation of the estimated
total feés, costs and expenses likely to be incwred in the course of our representation.. If we allow the -

' retainer to be.depléted, you agree to comply with the billing and payment provisions set forth: above. Yon
may pay this retainer by ¢heck, payable to Finch, Thomton & Baird, LLP Client Trust Account or by
gomg on our website http://www.ftblaw.com/bill-pay/, Click on the RETAINER PAYMENT buiton arid
pay via credit card. Once the retainer is depleted and you recelve invoices for a balance due, youmey use
this same site to make credit card payments, by clicking the INVOICE PAYMENT buiton,

12.  Arbitration. Any dispute relating to fees and costs due pursuant to this agreément shall, at
your discretion and upon timely demand, be submitted to binding arbitration before the San Diego County
Bar Association pursuant to California Business and Professions Code section 6200, ef seq., or should that
organization decline to arbitrate the dispute, before the State Bar of California pursuant to California
Business and Professions Code section 6200, et sed.

Subject to the forepoing requirements of California Business and Professions Code section 6200,
et seq,, any controversy or claim arising out of or relaling to this agreement shall be resolved by binding
arbitration before the American Arbitration Association by a single arbitrator in San Diego, California, in
accordance with the Commercial Rules of the American Arbitration Association prevailing at the time of
the arbitralion and judgment on the award may be entered in any court having jurisdiction. The right to i
appeal from the arbitrator’s award, any judgment-entered, or any order made is expressly waived.

13, Conclusion. To confirm this lettet accurately reflects our complete and mutuel - ;
understanding as to the terms of our agreement, please date, sign and return an original agreement along
with a check for $10,000.00 in the enclosed addressed and stamped envelope. A duplicate original is
enciosed for you, Thank you for the opportunity {o be of service,

Veéry iruly yours,

Enclosures
DSD:hke/3IBD2583 ’ !

cc: Mt Joe Hurtado (via email only) (w/o encls.)

Fim:h Thornton & Baird, up 4747 Executive Drjve, Sl;lltﬁ 700 San Diego, CA 92121 T 858.737.3100 F 858.737.3101
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AUTHORIZATION, CONSENT, AND ACKNOWLEDGMENT:

[ have read and understand this services agreement. 1 acknowledge recelving full disclosure of the {erms
of the conflicts of entering the transaction described above. Iunderstand I may seek independent counsel |
before signing this agreement. I consent on behalfof the entity lxsted be.low 1o the representation by '
Finch, Thomton & Ba:rd, LLP, as described above.”

Signature:
Darryl Cotto
Dated: Ly - 2af 3

Finch, Thornton & Baird, LLP is authorized to accept direction as to the representation of you from the
following individuals:

Darryl Cotton . . .
f AT o ’
(04 ‘ | o

Finch; Thornton & Balrd, ur 4747 Executive Drive, Slfﬂ]tﬁ 700 San Diego, CA 92121 T 858.737.3100 F 858.737.3101
thlaw.com
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Client MO,

BILLING INFORMATION

(1) Pleaseprovide the name of the person to whom our invoices should be addressed.

(Name)

(Title)

{Address)

L b e et Mo AWk s -

(Work Phone) (Direct Phone)

(Fax) (Mobile Phone)

(B-mail)

(2) Please provide the name of your accourits payable contnct,

CN.NHG)

(Title)

(Address)

(Work Phone) _ (Dircct Phone)

.(Fﬂx) , ~ "{Mobile Phone)

(E-mall)

et

(3)  How would you like to receive your invoices? (Select Onc) E-mail: (0 Mail: |
4) Would you like to receive wiring instructions? (Select One) Yes: O No: O

FINCH-THORNTON-BAIRD*™

ATTORHEYS AT LAW

4747 Exaculive Drlve % Sulte 700 & San Dlego, Califomia 92121-3107
Telephone; (858) 737-3100 + Facsimile: (858) 737-3101 % www.fiblaw.com
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FERRIS & BRITTON
A Professional Corporation
Micheel R, Weinstein (SBN 106464)
Scolt H. Toothacre (SBN 146530)
501 West Broadway, Suite 1450
San Diego, California 92101
Telephone: (619) 233-3131
Fax: (619) 232-9316

mweinstein@ferrisbritton,com
stoothaw%sbﬁﬁon.com
AUSTIN LEGAL GROUP, APC
3990 Old Town Ave,, Ste, A112
Sen Diego, CA 92110
Telephone: (gl 924-9600

Fax: (619) 881-0045
gaushin@austinlegalgroup.com

Attorneys for Real Pﬂ.ﬁ:‘tcs in Interest
LARRY GERACI and REBECCA BERRY .

SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN DIEG 0, CENTRAL DIVISION

DARRYL COTTON, an individual,
Petitioner/Plaintif¥,
V.

CITY OF SAN DIEGO, a public entity; and
DOES 1 through 25,

Respondents/Defendants,

REBECCA BERRY, an individual; LARRY
2G‘rSERAC‘,E, an individual, and ROES 1 through

Real Parties In Interest,

Case No. 37-2017-00037675-CU-WM-CTL
Hon, Bddie Sturgeon

DECLARATION OF ABHAY
SCHWEITZER IN SUPPORT OF
OPPOSITION TO EX PARTE
APPLICATION FOR ISSUANCE OF AN
ALTERNATIVE WRIT OF MANDATE
ORFOR AN ORDER SETTING AN
EXPEDITED HEARING AND BRITIING
SCHEDULE

Judge:

" MMAGED FILE]
DATE: ~ October 31, 2017
TIME; 8:30 a.m.
DEPT: C-67
Petition Filed: Qctober 6, 2017
Tidal Date: None

DECLARATION OF ABHAY SCHWEITZWER IN SUPPORT OF OPPOSITION TO FPETTION FOR
ISSUANCE OF AN ALTERNATIVE WRIT OF MANDATE OR FOR AN ORDIR SETTING EXPEDITED
HEARING AND BRIETING SCHEDULE
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8 Abhay Schweitzer, declare:
L lam over the age of 18 and am not a party to thJs action, Ihave petsonal lmowledge of
| the facts stated in this declaration. If called as & mtness, 1 would testify competently thereto. 1
provide this deslaration in support of Real Parties in Interest Rebecca Berry and Larry Geraci’s ("Real-
Partles™) opposition to Petitioner/Plaintiffs tequest for the ex parte issuance of a writ of mandate o
for an order setting an expedited hearing and briefing schedule, - ' _ _
2. [ am & building designer in the state of California and a Principal with Techne, a design
firm [ founded in approximately December 2010, Techne provides design services to clients :
throughout Celifornia. Qur offices are located at 3956 30™ Street, San Diego, CA 92104. Our firm

= (-] -3 L=,1 wh = W [ %]

—
[—}

has worked on approximately 30 medidal marijuana projects over the past 5 years, including a number
of Conditlonal Use Permits for Medical Marijuana Consumer Cooperatives (MMCC) in the City of
San Diego.("City"). One of these projects was and is an application for a MMCC to be located at 6176
Federal Ave., San Diego, CA 92105 (the “Property®).

— bt et s
e L D

3. . On or about October 4, 2016, Rebecca Berry hired my firm to provide design services

ot
Lh

in connection with the application for a MMCC to be developed and built at the Property (the
“Projeot”). Those services included, but are not limited to, services in connection with the design of

the Pro_]cct and application for a Conditional Use Pérmit (the “CUp! .

—_— =
-

4., The first step in obtaining a CUP is to submit an a.pphcatmn to the City of San Dxego

—
o eo

My firm along with other consultants (a Surveyor, a Landscape Architect, and a consultant responsibie

[ ]
L)

for preparing the noticing package and radius maps) prepared the CUP application for the client as

o)
—_

well as preparcd the supporting plans and documentation. My firm coordinated thelr work and

b
b

incorporated it into the submittal.

5, On or after October 31, 2016, 1 submitted the application to the City for a CUP fora

S

medical marijuana consumer cooperative to be located on the Property. The CUF application for the

™3
wh

Project was submitted under the name of applicant, Rebecca Berry, whom I was informed and believe

5

was and is an employee and agent of Larry Geraci, The submittal of the CUP application required the

(=]
-3

submission of several forms to the City, including Form DS-318, that I am informed and belicve was
L ‘

ba
[e5]

DECLARATION OF ABHAY SCHWEITZWER IN SUPPORT OF OPPOSITION TO PETTION FOR
ISSUANCE OF AN ALTERNATIVE WRIT OF MANDATE OR FOR AN ORDER SETTING EXPEDITED
HEARING AND BRIEFING SCHEDULE
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signed by the property owner, Darryl Cotton, suthorizing/consenting to the application, A true and
correct copy of Form D8-318 that I submitted to the City is attached as Exhibit 3 to Real Parties in

[

Interest Notice of Lodgment in Support of Opposition to Ex Parte Application for Issuance of
Altenative Writ of Mandate or for an Order Sefting an Exﬁeditgd Hearing and Bri.eﬁng Schedule
(hereafter “RPI NOL™). M, Cotton’s signed consent oan be found on Forma DS-318..

6. On the Ovmership Disclosure Staternent, I am informed and believe Cotton signed the
form a3 “Owner” and Berry signed the foim ag “Tenant/Lessee.” The form only has three boxes from |.
which to choose when checking — “Owner”, “Tenant/Lesses” and “Redevelopment Agency”. ‘The

L R - I = T ¥ T -V SL R

purpose of that signed section, Part 1, is to identify all persons with an interest in the property and i

—
[=]

must be signed by all persons with an interest in the properiy.

[y
[

7. The CUP application process generally involves several rounds of comments from the

bk
[ &)

City in which the applicant is required fo respond in order to “clear” the comment, This processing
involved substantial communication back and forth with the City, with the City asking for additi onal

—_—
w

—_
.

Information, or agking for changes, and our respondipg to those requests for additional information and

[
wn

meking any necessary chéngcs to the plans. Ihave been the principal petson involved in dealings with

—
(=23

the City of San Diego in connection with the application for a CUP, My primary coniect at the City

[y
|

during the process is and has been Firouzdsh Tirandazi, Development Project Menager, City of San
Diego Development Services Department, tele (619) 446-5325, the person whom the City assigned to

[a—
(-]

be the project manager for our CUP application.

[ o B
< D

8. We have been engaged in the application process for this CUP application for

b
—_

approximately twelve (12) months so far,

b
b2

9, At the outset of the review mocess a difficulty was encountered thet delayed the

o]
w

processing of the application. The Project was located in an ares zoned “CQ" which supposedly

[ ]
Y

included medical marijuana dispensary as a permitted use, but the City’s zonjng ordinance did not

3]
wy

gpecifically state that was a permitted use. I am informed and believe that on February 22, 2017, the

b
(=1

City passed a new regulation that amended the zoning ordinance to clavify that operating & medical

[*]
~J

marijuana dispensary was a permitted use in areas zoned “CO.” ] arg informed and believe this
3

[
oo

DECLARATION OF ABHAY SCHWEITZWER IN SUPPORT OF OPPOSITIOI;] TO PETYTION FOR
ISSUANCE OF AN ALTERNATIVE WIUT OF MANDATE OR FOR AN ORDER SETTING EXPEDITED
HEARING AND BRIEFING SCHEDULL
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regulation took effect on Aptil 12,2017, 50 by that date the zoning ordinance issue was cleared up and
ﬂlé City resumed its processing of the CUP application. '

10,  The CUP epplication for this Project has compléted the initiel phase of the process,
This initial phase was completed wlen the City deemed the CUP applicﬁﬁoﬁ complete (although not
yet approved) and detcrmined the Project was loceted in an ares with pfoper zoning, When this
occurred, es required, notice of the proposed project was given to the public as follows: First, on-
March 27, 2017, the City posted & Notice of Applicstion (or “NOA™) for the Project on its websitc for
30 days and provided the NOA to me, on behalf of the applicant, for posting at the property; Second,
the City mailed the Notice of Application to all properties within 300 feet of the subject property.
Third, as epplicant we posted the Noﬁce of Application at the property line as was required. |

o oo e | L=, o P WM

—_—

11, Since the completion of the initial phase of the process we have been engaged in

—
-]

successive submissions and reviews and are presently engaged still in that submission and review

—
[7~]

process. The most recent comments from the City were received on October 20, 2017, There is one
major issue left 1o resolve regarding a street dedication, I expeot this issue to be resolved within the
next six (6) weeks.

[
[+ WS, B

12, Once the City hes cleared all the outstanding issues it will issue an environmental
determination and the City Clerk will 1ssus a Notice of Right to Appeal Bavironmental Determination
(“NORA"). Iexpect the NORA to be issued sometime in late Décember 2017 ot January 2018.

T3, The NORA must be published for 10 business days. If no interested party appeals the
NORA, City staff will present the CUP for a determination on the mexits by & Hearing Officer. The -

—

hearing is usually set on at least 30 days’ notice so the City’s Staff has time to prepare & report with it_é

R

recommendetions regarding the issues on which the hearing officer nmust make findings, If thete is no
appeal of the NORA, I expect the hearing before the heari.ng officer to be held in late Jarmary or
February 2018, | _

25 14, If the NORA is eppealed it will be set for hearing before the City Council. It is my
26 | opinion that the earliest an appeal of the NORA could be heard before the City Council would be mid-
27 || January 2018, In all but one instance, the City Council has denieda NORA appeal related to 2 medical
28 || 4

DECLARATION OF ABHAY SCAWETTZWER IN SUPFORT OF OFPOSITION TO PETTION FOR

ISSUANCE OF AN ALTERNATIVE WRIT OF MANDATE OR FOR AN ORDER SETTING EXPEDITED
EEARING AND BRIEFING SCHEDULL
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marljuana CUP application, The one NORA nappeal thut was upheld s a project located in a flood
‘mm' . . - .

15. | If.'there' is a NORA appeal an& such appenl i3 denied by the City ‘Council thea the
| earllest T would expeot the CUP application to be heard by & hearing offlcer would be March 2018,

16. I there s a NORA appeal and it is upheld by the Clty Counuil the City Counci! would
ratain junsdmtmn and the CUP epplication: would be heard by the Clty Gounnil for a fina}
determination at some point after thie NORA appeal. In that case the earliest ['would expect this to
occut would also be Mareh 2018, ‘

17, To date we have not yet reached the stage of e City Councif hearing and there bas been

W 0 ~1 G Sh W3, B

L

_— .
-

no final determination to approve the CUP,
18,  Thave been notified by the City of San Diego that as of Qctober 30, 2017, there has been
no other CUP Application submitted concerning on the property.

e -—- e el
o .Y wr -]

[ declave under penalty of perjury under ths laws of the State of California, that the foragomg is
true and correct, Bxecuted this 30th day of October, 201‘? R
Dated:_[0/%c/7 — .,..ﬂ.{""i;;::t:: s
B af‘-f*"""';i{iiHAY SCHWEITZER

— -
== B -
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DECLARATION OF Ai!HAY SCHWEITZWER IN SUPPORT OF OPPOSITION TO PETTION FOR
ISSUANCE OF AN ALTERNA'TIVE WRIT OF MANDATE OR FOR AN ORDER SETTING LXPEDITED
HEARING AND BRIEFING SCHEDULE
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1 1, Elizabeth Emerson, hereby declare: |

21 1. Thave personal knowledge of the facts I state below, and i1 weré to be called as a

3 . witness; I could competently testify about what I have wiﬁen in this declaration.

4 2. lam 41 yeafs old and an Alir Force veteran. 1 seﬁed my country honerably in military

3 intelligence and held a Top Secret clearance for all seven years of my service.

6. 3. Ilater served as a police dispatcher in Texas fof two years and leﬁ on good. ferms to move to

; San Diego, where Tam now a resideﬁt. | |

9 4, Tworked in Accounts Payable for the law firm of McCarthy & Holthus which 1 left after two
10 and a half years to start my own bookkeeping, accounting and administrative assistant
i _ enterprise. Because of this I now handle the accounting for GreenetLiving, a landscape and
12 lawn maintenance company, which is co-owied by Mr, Torn Maas and Mr. Joe Hurtedo.
13 5. Taceompanied Mr. Maas and Mr. Hurtado to the hearing for Mr. Cotton on December 7,
t : 2017 as it was strongly anticipated that this hearing would produce positive results for Mr,
: Cotton and, thus, for Mr, Hurtado. . |
17 6. Af the hearing, I was expecting Mr. Demian to mention what Mr. Hurtado repeatedly cﬁlled
18 the "smoking gun'; email in which Mt Larry Geraci contradiets himself regarding some
1% contract, Mr. Demian did not raise any emails in his oral arguments to the Court.
20 7. During the hearing, the judize asked Mr. Weinstein what would bé wrong with preventing
A the withdrawal of the CUP application. Mr. Weinstein replied with something about his
z , client having the freedom to do what he wanted.
% 8. After the hearing concluded, Mr. Hurtado started yelling at Mr. Demian right outzide the
25 Courtroom about how it was possible that Mr, Demian could not raise with the Court “the
26 fucking email!"* Mr, Hurtado was incredibly agitated and loud and everyone in the hallway
27 - was Staring at Mr, Hurtado and Mr, Demian,
28 |

-1-
Supporting Declaration
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is true and correct. :
DATED: __ O ( 2\ _

R  Elizabeth Emerson ©
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: DECL_ARATIQ N OF TOM MAAS

2 1, Tom Maas, hereby declare: -

3 1. Thave personal knowledge of the facts I state below, and if I were to be calledas a

4 * witness, T conld competently testify about what I have writte_n in this declaration,

5 2. Thave been the proprietor of severa] businesses in Minneapélis, MN.

6 3. Iams co-dwner of GreenerLiving, a landscaping company with Mr. Joe Hurtado. We

7] originally started GreenerLiving in Minneapolis, but we relocated to San Diego, where 1 am

81  nowaresident.

9 5. Taccompanied Mr. Hurtado to the hearing for Mr. Cotton on December 7, 2017 to provide
10 support for both Mr, Cotton and Mr. Hurtado. 1 anticipated, based on the descriptions provided
t: by Mr. Cotton and Mr. Hurtado, that the attorney for Mr, Cotton would prevail that day based
13 primarily on an email sent by Larry Geraci that was called the “smoking gun” by Mr. Hurtado.
14 6. Mr. Demian, counsel for Mr. Cotton, did not raise any email arguments with the Court.

L5 6. Afler the hearing, Mr. Hurtado yelled at Mr, Demian for failing to raise the email with the
16 Court in the hallway outside the Courtroom.
17 L declare under penalty of perjury under the laws of the State of California that the foregoing
12 ljis true and correct.
19
DATED: 1/22/2018 isfTom Maas
20 Tom Maas
21
22
23
24
25
26
27
28
-1=
SUPPORTING DECLARATION
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FINCH-THORNTON«BAIRD*

" 4747 Excutive Drive, Suite 700 San Diego, CA 92121

ATTORNEYS AT LAWY TBSB.?:!'?_.SIOO rBSB.?ﬂ?.S‘m:l {iblaw.com
Mr. Darryi Cotton - o ' - Jahuary 10, 2018
6176 Federal Boulevard Account No: 2403-003
San Diego, CA 92114 ‘ Statement No: 150904
For Legal Services Rendered {hrough December 31 , 2017
. ,
) Total Balance Due $9,913.95
Re: Forfelture Action
' Rate Hours
12/04/17 ACW  Corresponidence with Joe and Darryl regarding upcoming 330,00 0.20 66.00
deadline to make payment to City.
Recapitulation
Rate Hours
ACW Adam C. Wiit - Assoclate 330.00 0.20 £6.00
For Current Services Rendered 0.20 $66.00
Expenses/Advances
Date Descrirptlon ' Amount
12111117 One Legal's fee for e.fling substitution of attomey. Inv. No. 11145398 - 995 |
One Legal LLC
Total ExpensesfAdvances ' $9.95
Total Current Work ; $75.95
L s — Y
~ Previous Balance '¢,838.00
Payments/Adjustments Since Last Bill -0.00
' . ~ - Balance Due $9,913.95
R .
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S erevmay ek el S AN - AL

Account Number: 2408 - 003 L January 10, 2018
Statement Np: 150904 Page 2
Payrnents recsived after January 10, 2018 are not included in thls statement
~ Please make checks payable to; FINCH, THORNTON & BAIRD, LLP
Payment is due within 30 days of the | invoice dste.

Please contact us within 10 days of the Invoice date with any questions. Thank you,

To pay online visit: hitp:/iwww.fthblaw.com/bill-pay/
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FINCHoTHORNTONaB_AIRD““

4747 Lxecutlve Drive, Suile 700 San Dicgo, CA 92121

ATTORNEYS AT LAW ) ' © TH58.737.3100 FB33.737.3101 ftblaw.com
Mr. Darryl Cotton ‘ ' January 10, 2018
8176 Federal Boulevard Account No: 2403-002
San Diego, CA 92114 _ Statement No: 150903

For Legal Services Rendered through December 31, 2017

Total Balance Due $42,020.48

Re: 6176 Faderal Boulevard Conditional Use Permit

i Rate Hours
12/01/17 SLH  Analyze status and developments of CUP application 300.00 2,00  800.00
_ (1.0); analyze opposition to ex parts application with . Lo
respect to same (0.5}, prepare public records act request
for documents and correspondence with respect to City,
Geraci, and related parties (0.5}

12/01/17 RSB  Prepare electronic stiputation to accept pleadings and 225.00 0.20 45.00
other documents through emait.

12i01117 ACW  Work on developing strategy for writ and ex parte relief 330.00 1.10 363.00
regarding CUP application,

12/01/17 DSD  Further work on ex parte motions and strategy. 415.00 2.40 996.00

12/03/17 DSD  Discussion with Joe on options for saving permit by 415.00 1.00 415.00
concurrent actions. .

12/04/47 DSD  Analyze case of Monarco in connection with effort acquire  415.00 1.40 581.00

_ CLUP; work: on-application for peremptory writ.

12/04/177 RSB  Revise ex parte application to incorporate Jos Hurtade's  225.00 1.70 382.50
analysis.

12/04/47 SLH - Confarence to analyze San Diego Municipal Code 300.00 0.20 60,00
provisions for application resubmittal.

12/04/17 DSD  Final correspondence to Weinstein regatding stipulation.  415.00 0.40 166.00

12/04/17 DSD - Correspendence to Weinstein as to e-service. 415.00 0.20 83.00

© 12/04/17 DSD  Analyze mandatory injunction options; work on proposed  415.00 0.50 207.50

order. : ‘ ‘ .

12/04/17 DSD  Begin work on proposed order. 415.00 0.60 .. 249.00

12/04/17 RSB  Revise ex parte application (0.5} and Cotton's and 225.00 0.80 180.00
Derr;ian's declaralions to reflect Hurtado's latest insights
(0.3). ‘

1204117 DSD  Furtherwork on writ application. 415,00 1.20 498.00

12/04117 ACW  Work on proposal to attorney Weinstein regarding 330.00 0.80 264,00
stipulation on CUP application.

12/05/17 DSD  Further work on wilt request. 415.00 0.50 249.00

12/05/17 CRS  Review and work on edits to memorandurn in support of ~ 355.00 1,70 603.50

ex parls for an order shortening time for writ haaring.
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Account Number: 2403 - 002

Statement No: 150803

1200517
1210517

120517
12/05/17
12/08/17
12/05/17
12/06/17
12/06/17
12/06/17
12/06/M17

12/0717

RSB - Finalize writ/ex parte application and all supporting
' documentation, S

DSD  Discussion with Joe on arguments as to damages and
- injury.

DSD  Analyze and work on arguments as to injury. .

DSD  Final motlon for peremptory writ.

DSD  Final declaration of Cotton; discussion with Darryl,

DSD  Correspondence to counsals with notice of ex parte,

DSD  Discussion with Joe finalizing motion on writ.
DSD  Finalize motion on wiit.

DSD  Revise declaration of Damyl per his comments,

length,

DSD  Appeer at ex parte hearing on writ,

Recapitulation

DSD David Demian - Pariner

RSB Rishi 5, Bhatt ~ Associate
SLH Steven L. Hwang - Associate
CRS Christopher Sillari - Partner

ACW Adam C. Witt - Assogiate

For Current Services Rendered

Expenses/Advances

Date Description

12/07117 Vendor fee of ex parte application, memorandum and deciaration of

* January 10, 2018

~ Rate
225.00

415.00

415.00
415.00
415,00
415.00
415.00
418.00

415.00
DSD  Further work on P&A to focus on arguments and reduce  415.00

415.00

Rate
4156.00
225.00
300,00
3556.00
330.00

David Damian. Inv, No, 4235732 - Knox Attorney Service
12111117 One Legal's fee for e-filing of substitution of attorney. Inv. No.

11145392 - One Legal LLG

Total Expenses_fAdvances— e s e e,

Tota! Current Work
Previous Balance
Payments/Adjustments Since Last Bill

Balance Due

$9,196.40

32,824.08
~0.00

$42,020.43

Payments received after January 10, 2018 are not included In this statement,

 Please make checks payable to; FINGH, THORNTON & BAIRD, LLP

Paymentis due within 30 days of the invoice dats.

Please contact us within 10 days of the invoice date with any questions. Thank you.

To pay online visit: http:/fiwww.fthlaw.com/bill-pay/
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Page 2
Hours
0.60 1385.00
0.50 207.50
1.80 747.00
1.60 622.50
0.20 83.00
0.20 83.00
0.40 166.00
0.40 166.00
0.50 207.50
0.70 280,50
0.80 - 332.00
" Hours
15.30 6,349.50
3.30 742.60
2.20 660.00
1.70 603.50
1.90 627.00
24,40  $8,982.50
Amount
203.95
9.86
-~ $213.90
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FINCH-THORNTON:BAIRD" o .
] - 4747 Executive Drive, Suita 700 San Diego, CA 52121
ATTGRNEYS AT LAW . T 8587373100 F858.7373101 ftblaw.com
r, Darryl Gotton | | | | January 10, 2018
.8176 Federal Boulevard Account No: 2403-004

San Diggo, CA 92114 _ . Statement No; 150805 -
For Legal Services Rendered through December 31, 2017 |

o e e,

Totat Balance Due . $40,000.02
Re: adv. Larry Geracl
Rate Hours
12/01/17 RSB  Conference about lodging objections to Geraci's nofice of 225,00 0.20 45,00
deposition and accompanying production request.
12/01/17 RSB Perform final analysis on the probability that Cotton will be  225.00 0:30 67.50

able to obtain a TRO-or a Preliminary Injunction as a way
to force Geraci to quickly seftle the case.

12/01/17 RSB  Analyze timing of when Cotton's objections to Notice of 225,00 0.40 90.00
Depeosition are due,

12/01/17 RSB Further revise discovery responses. - 225.00 0.20 45.00

12/01117 CRS  Review draft discovery responses and work on edits to 355.00 . - 1.80 639,00
same. : v oo

12/01117 CRS  Gonference regarding objeclions to deposition notice and 355,00 ©  0.40 142.00

raquesis for documents, and work on strategy for same.

12/01/17 CRS  Conference regarding materials and outfine to prepare for 355.00 0.20 ’ 71.00
depositions, - e wr s e

12/01/17 RSB Analyze California law regarding the one-year statute of 225,00 1.20 270.00
limitations,

12{01/17 CRS  Conference regarding primary contract theory of case:and  355.00 0.50 177.50
strategy for defense of their alleged contract.

12/01/17 RSB Conference about dedication of property to the City of San 225.00 0.20 45.00
Diego. '

12/0117 CRS  Work on framework for stipulation on CUP and in the 355.00 0.80 284.00

_ alternative, a narrow arder for ex parte ralief.

12/101/117 RSB  Continue analyzing how to frame the theory of the case for 225,00 1.20 270,00
purposes of Cotton's upcoming discovery responses and
deposition.

12/01/17 ACW  Work on document production requests in connection with  330.00 1.40 462.00
depasition notices to Geraci and Berry. '

12/01/17 DSD  VWork on case arguments for ex parte and detalled 415.00 3.20 1,328.00
correspondence to Joe and Darryl with strategy for
motions. . ' . ' ,

12/01/17 DSD  Conference as to attorney-client privilege issues in case  415.00 0.50 207.50

and analyze same,
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Account Number: 2403 - 004
Statement No; 150905

12102147
12/03117
12/03/17
12/04/17

. 12104117

12/04/17
12/0417
12/04/17
12/04{17
12104117
12/04/17

12/05117
12/05/17

12/05M17
1210517
12/05/17
12105117
12/05M17
12/05/17
12/05117
12/05117
12/05/17
12108117
1240817
12/08/17
12/08/17
12/06/17
12/06/17
12/06117

12/08/17
12108/17

RSB
RSB
CRS
RSB
CRS
RSB
RSB
RSB
CRS
CRS
ACW

RSB
RSB

RSB

RSB
RSB
CRS
RSB
DSD
DSD
DSD
NSD
RSB
DSD
DSD
DSD
CRS
CRS
DSD

DSD
Dsn

Document 1-18 Filed 02/09/18 PagelD.297

Page 7 of 9

o ‘ Rate
Continue analyzing how attorney-client privilegé may apply 225.00
to Joe Hurtado. -

Draft polnts and authorities for Cotton’s TRO agalnst the - 225.00
City of San Diego. :

Coénference regarding application of attoney-client - 355.00
privilege for communications between Darry! and Hurtado. ‘
Review proposed email to Geracl's attorney, Michael 225.00

Weinsteln, regarding a proposed stipulation pertaining to

the CUP application (0.1); provide feadback (0.2)

Work on strategy for seeking TRO in addition to ex parte 355,00
reiief on the Writ,

Begin drefting the Injunctive order for the Cour to glgn. . 225.00.
Revlew Hurtado's memo regarding the issuance of a TRO. 225.00
Continue drafting, injuniction, 225.00
Woik on revisions to proposéd order for ex parte hearing  355.00
on TRO,

Work on framework and strategies for memorandum in 355.00
support of ex parte for TRO, ,

Conference to work on strategy for ex parte application for 330.00
injunctive relief. '

Revise ex parte application. : 225,00
Review Hurtado's emall regarding {is pendehs and 225.00
attorney fees (0,2); analyze cases cited therein (0.4). ‘

Revise Cotton declaration to contain the terms of the. 225.00

parties’ contract and to contain the Geraci-Cotton email

exchange reflecting the same.

Continue to revise TRO for tomorrow's ex parte hearing, ~ 225.00
Further revise ex parle application materials for tomorrow.  225.00
Work on memerandum in support of TRO and strategize 355,00
for order in support of same.

Furthér work on ex parte application and TRO for 225.00
tomorrow,

Work on motion for TRO, arguments on breach of 415.00
contfract, - o

Work on motion for TRO, revise declaration of Cottori. 415.00
Work on Declaration of Demiian in suppérnt of TRO. 416,00
Correspondence to counsels with notice of ex parte. 415.00

Perform last minute revisions fo the TRO and ex parte that 225.00
is going out today.

Discussion with Joe no ex parte for TRO/PL 415.00
Further work on motion arguments for writ as to 415.00
Schwieitzer section on CUP timing; work on declaration as ‘

to same.

Review declaration exhibits of Damyl and revise 415.00
numbering.

Conference regarding last changes to memorandum in 355.00
support of TRC.

‘Conference regarding objections to deposition notices. 355.00

Prepare responses i0 document demands by Geracias ~ 415.00
part of Darryl deposition; review prior responses and

document production; discussion with Darryl as to same. ,
Final motion for TRO for filing. 416.00
Appear at ex parte on TR/preliminary Injunction (1.0). 415.00
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Hours
0.90

- 3.50
0.30

0.30

0.80
1.00..
0.20
1.10
0.30
1.50
0.30

1.40
0.60

2.50
3.00
2.50
2,00
1,50
2.10
1.60
0.50
0.20
1.10

0.30
0.30

0.50 k

0.30
0.30
0.70

1.50
1.00

January 10, 2018
Page 2

202.50

78750

106.50
87.50

284,00

225,00
45,00

247.50

106.50
532.50

99.00
315.00

135.00

562.50

875.00
562.50
710,00

337.50
871.50
622.50
207.50

83.00
247,50

124.50
124.50

©207.50

108.50
108,50
290.50

822.50
415.00

PR
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Account Number: 2403 - 004 January 10, 2018

Statement No: 150905 Page 3
. ' _ Rate Hours
12/06/17 DSD  Appear at ex parte on verified writ. ' 415.00 1.00 415.00
12/07/17 DSD - Appear at ex parte hearing on TRQ. 415.00 0.80 33200
Recapitulation ] .
o . Rate Hours
DsD . David Demian - Partner ' 41500 - 14.10 5,851.50
RSB Rishi S, Bhatt - Associate - 225.00 - 23.30 5,242.50
CRs Christopher Siflari - Partner : 355.00 8.20 3,266.00
ACW Adam C, Witt - Associate 330.00 1.70 561.00
For Current Services Rendered . 48.30 $14,921.00 -
- LT T T EXpensesiAdvances T e T
Date Déscription : Amount
11/30/17  Delivery-of notice of deposition to Michael Welnstein at Ferris & Britton - 16.59
on November 30, 2017. Inv. No, 3487179 - Golden State Overnight oo :
12/07117 Vendor fee for filing ex parte appilcation, memorandum and declaration 148,55
of David Demian, Inv. No. 4235733 - Knox Attorney Service _
12111147 One Legal's fee for e-filing of substitution of atiorney. Inv. No. 8.95
11145359 - Qne Legal LLC
Total Expenses/Advances $175.09
Total Gurrent Work $15,096.09
Previous Balance 2491293
Payments/Ad]ustments Since Last BIl} . -0.00
Balange Due $40,009,02-

Payments received after Ja_rEUary 1 0, 2018 are notjhclugied in this statement.
" Please make checks payable to: FINGH, THORNTON & BAIRD, LLP
7 Paymént Is due within 30 days of fhe invoice 'datg.
Please contact us within 10 days of the involce date with any questions. Thank you.

To pay online visit: hitp://www.ftblaw,com/bill-pay/
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SBGE

@Sempraﬁnergyumuy ‘ ' ‘ : . _ S - H

- Account; 1310536032 08 = Service Addregs: 6176 FEDERAL BLVD
Date Mailed: 01/12/18 ' :
' URGENT NOTICE! ‘
PAYMENT REQUEST = -

, RE-INSTATED SECURITY DEPOSIT = - '

We are requesting a $4 267.00 Security Deposit. Your Security Deposnt request, which was prekusly waived, is
now being re-instated a$ your bills hive not been paid on time, ‘

A payment i5 requested in the amount o.j' $4,267.00 and must be received before the explrutmn date of
02/01/18 to avoid the disconnection of service. .

There will be a charge if colloction actlon is requlred Please refer to the back of this notice for additional -
mfonnatlon :

The bottom portion of this notice must accompany your payment. If you intend to mail your payment, you should
do 50 at least three business days prior to the expiration date of this notice.

You can also mike your payment online at no charge. Go to sdge.com/myaccount, We also offer electrOmc
paymeat services, such as SDG&E Pay-By-Phone and Automatic Pay. For your convenience, you can also pay by
using most ATM cards, debit cards, MasterCard® and Visa® crodit cards and electronic checks by callmg
BillMatrix at 1-800-386-0067. :

Si necesita ayuda para intepretar este aviso llamenos a 1-500-311-7343, _ 0008
PLEASE K!EPMSPDWN FOR YOUR [FRYDR DE GUARDAR ESTA FARTE FARA SUS REQIETHES.) )

" ﬂmnmmm PORTICON WITH YOUR PAYMENT. (FAVOR OE OENOLVER gsfh PARTE CON 58U PAGO) i - ,
) . o ' AGGOUNT NUMBER DATE DUE “Feb 1, 2018
SDG" @S . , | 1310536 0323 | . f

- _«E AYQ, empra Energy wilty S AMOUNTDUE  $4,267.00s

SERVICE ADDRESS: 6178 FEDERAL BLVD 6AN DIEGO 92114 k Pleash anter amount snelased,
4726.1,2.108 oz, ) : vﬁ R T
I'II'"II""l"ll‘I“I'I'l"ll"||l'||'II"I"""I""'Il"l'l' _ payab 1 San Diega Bk & Eete,
DARRYL COTTON : : :

6184 FEDERAL BLVD SAN DIEGO GAS & ELECTRIC

SAN DIEGD CA 92114-1401

PO BOX 25711 -
SANTA ANA CA 92788-5111 "
3 ¥ 00000131053L03200004267R00000u2kL700
e e e e o o
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Y 4
SDCe

A @ Sempra Energy uiiy* ‘ _ : : ) H

NOTICE OF PAST DUE ACCOUNT AND IMPEN DING DISCONNECTION
IF YOU HAVE ANY QUESTIONS, PLEASE CALL

[-800-411-SDGE (7343) M-‘F”IAM - BPM, SAT 7AM - 6FM

Puy Bufore Dale/Disconnection Pollcy
Your SDG&E bill i due ond paysble upon presentation nnd ispast
due if not paid within 19 days of the date mailed for residential
cslomes or |5 days for non-rosidential cusiorers. IF your payment
has not been received by the "Due Date® shown on your bill, your
SDG&E service is subject to disconnection, after proper notice has

. been provided, If your service is disconnected for nom-payment, ther
mny ba edditions] servicé charges anid you will be required fo pay all
past dus SDG&E amuunts before servics is restored, Your SDCSEE
service conld aleo ba disconnected if the information provided o your
application for service is Mulse, Jncomplete orinaccurate, SDG&KE
will disconnect your services nnly for non-payrent of thu:: chamges
owed SDG&E.

Residential customers who are unabls to poy their SDGE&E billin fill
dug fo a temporury finuncial hardship or due to & serjous iilness in the
household, oced 10 call SDG&E before the expiration of this notice.
Employees, including multilingual sialf, are available to asaist with
PEyment arTongements.”

IfSDG&E fhile to offer you payment arrangements, you may write l.o‘

the Consumer Affuirs Branch of the Califomia Public Utiliies
Commizssion (CFUC), State Office Building, 503 Van Nesi Avénus,

Room 2003, San Francisco, CA 94102, stnail: e

+

o

&

=,cnplanulmnFrumSDG&Emﬂlmﬂvedayl Iyou sill beligve you . ,, .

S

Muke the vemitinnce payable to the CPUC, not SDO&E.

El

consumer-sffuirs@cpuc.ca.gov, prior to disconnection of your £

SDO&E sorvice, The Consimier-Affairs Hrunch will review the
complaini and issue its propesed resolution to you and SDG&E. If

you are not satisfied, you may appeal the proposed resolution by ftling

a lyrmal complaint. A more detailed explanation of disconnection
policies, including your rights as an SDG&E customer, may be
oitained by catting 1-800-411 -SDGE (7343) Monday-Friday
Tam-Bpm, Saturday Tam.6pm; or c-majl: inf@adge.com,

Re-Establishment of CreditDeposlt

If you pay your SDG&E bill after the expimtion date ofa past dus
notice, or for noo-residential customers, i your SDG&E bil becomes
prast due and a written nolice for discormecticn is msited, you may be
required to re-establish your oredit by paying a deposit,

Ratey And Rules

SDG&E's tatg schedules and ruln, on file and spproved by the CPUC,
are availoble o the Intsret &t www.sdge.com, Copies olapplicable
tanillz may ulso bo obtajned by calling 1-800-41[-8DGE (1343) or
visiting any company bill payment office.

Disputed Bills
If you dispute the SDG&E chirpés on yvur bill; which mny inchide

electric energy charges that riflect electricity provided by the Stalo of

Californie Depanment of Water Resources (DWR), plense request an

Lasve been billed mmm’.l:lly, the full amount of the SDG&E churges
ani DWR clirges of the bill should be deposited with the Califorals’
Publie Utilities Cormmission, State Offics Building, 505 Van Ness
Avenue, Room 2003, Sah-Francisen, CA 94102, email:
consumer-affairs@cpuc.ca. pov, within 13 days of the mailing date.of .
this past e natice to atvoid disconnedtion of your SDG&E servive, -

Residentinl customers may, in licu of depositing the fult amount of
disputed bills with the CPUC, ngree to an installment plan with
SDG&E. A complaint may shll b2 filed with the CPUC by slating your
clwitn in writing and by providing supporting documentation

The CPUC will not accept deposits when the dispuls nppedrs o be over - '

mittfers thut do not direetly relate to Lhe nocusacy of the bill, Such
mitters invlude the quality of the wiility's service, peneral level ofrates,
pending rare gyplications, and sources of fuel power that are used io
generids power,

Faifure to make the deposit to the CPUC or payment nmungements
with $1C&E by the expiratjon date of o past dus notice, mny result in
Hw disvonnection of your SDGEE servioe,
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-
S00E
A @ Sempra Enemy -.rnmy_' |

PLEASE NOTE: This deposit less the amount of any unpaid bills will be refinded together with any
interast due at the rate determined in accordance with the utility’s Rule 7, Deposits, upon discontinvance of
service or after the deposit has been held for 12 consecutive monthy during which time continuous gas
and/or electric service has been received, and all bills for such service have been paid within the atlowed
number of days from the date mailed, in accordance with the Rules as approved by the Public Utilities

~ Commission of the State of California, .

No interest will be paid if service was temporarily or permanently disconnected for non-payment of bills
within the past 12 months, or the account was past due more than once during the past six months-or more
than twice during the past 12 months,

Refund will be made by application to the account or by check, inwhich case endorsement of the check will
constitute acknowledgement of receipt of refund and release the utihty from any further claims against the
deposit covered by this not:ce
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LE CItY O BAN DIEeL ﬁﬁéeﬁﬁ S
WATER & o ISSUE DATE an 2, 2018
'WASTEWATER SERVICES " a remunder...

610000247582 _ 6184 FEDERAL BLVD Dec 212017

ACCOUNT NUMBER SERVICE ADDRESS ‘ PAYMENT DUE DATE
||||||I||I|i||"|l" | hl|""ll||||“]||1|I|I|I|"|||t||"u| | )
1426 1 AV0.373 - "RETURN Ttis rorTION
- DARRYL G COTTON 51 . .
176 F
SAN DIEGO CA 321 14-1401 01426  MAKE CHECK PAYABLE TO CITY TREASURER

0002 1 610000247582 2 0000025041 & O $250.41

TOTAL DUE NOW

M AR A
- WASTEWATER SERVICES'“’“”‘”" - areminder...

- JUST A FRIENDLY REMINDER...TO LET YQU KNOW WE HAVE NOT RECEIVED YOUR PAYMENT. IF PAYMENT
HAS BEEN MADE, PLEASE ACCEPT OUR THANKS. IF NOT, YOUR REMITTANGCE TODAY WILL BE APPRECIATED,

FOR RECORDED LISTING OF AUTHORIZED PAYMENT AGENCIES OR TO REPORT A PAYMENT, PLEASE CALL 515-3500.

ACCOUNTNO. 610000247532 DARRYL G COTTON ) _  “Dec 212017 $250.41

SERVICEADDRESS 51 34 FEDERAL BLVD
PAYMENT WAS DUE TOTAL NOW DUE
THE CITY OF SAN DIEGO « PUBLIC UTILITIES DEPARTMENT (619) 515-3500 » KEEP THIS PORTION UW. 1457 (8-13)

Exhibit 1 to Darryl Cotton's Federal Complaint Page 248 of 334




The City of San Diego * Public Utilities Department

Case 3:18-cv-00325-GPC-MDD Document 1-19 Filed 02/09/18 PagelD.305 Page 6 of 13

Federal Tax ID# 95-8000776

Pavments Information

Contact Information

Make Checks Payéble to City Treasurer

Online 7
www.sandiego.gov/customarcare
By Mail
Public Utliities Depariment
Customar Care Canter
PO Box 129020
San Dlago, CA 92112-9020

In Person (pleage bring both portions of bill)

City Treasurer — Cashier
Cash, Check, Debit Card, MastetCard/Visa/Discover Card
Civic Center Plaza
1200 3rd Ava = Lobby

Public Utllities Daparitment : :
Cash, Check, Dabit Card, MasterCard/Visa/Discover Card
526 B Street - Ground Floor

Authorized Payment Agencies
www.sandiego.gov/publicutiilties/customerservices

www,sandiego.gov/publicutilitios/customeraervices

Customer Care
{619) 515-3500
(858) 755-7211
{760) 489-8673

Emergency Service & Hepairs {24 Hours}
(619) 515-3525
{858) 755-0365
(760) 489-0140

or hefo e Date,
If not paid within this time, service may be discontinued.

Disputed Payment Amounts should be paid to avoid
imterruption of sarvice. Investigations are mads upon
request, Adjustments, when warranted, are made only after
completion of an investigation,

In The Event Service is Discontinued for service to be
restored payment must be made and reported to Cusiomer
Care (619) 516-3500. Service wiil be restored beiore the
and of ths following business day.

APayment Return Fee will be assessed for any payment
mturned by the bank.

Public Utilitles Departm_ent'
Customer Support Divislon

Customer Care Walk-In Payment Center
525 B Streat - Ground Floor
San Diego, CA 82101
Hours: Monday - Friday § a.m. - & p.m.

Assistance for speech and hsaring Impalred customers is
avaliable via California relay services at 1-800-735-2929
(TT/TDD). Alternate formats avallable upon request of
qualifled individuals with disabilitiss.
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A AT T TN
B YHE Ciry OF BaN DIFGG

) WATER & .'I1LITIE8'
WASTEWATER SERVICES "™

L i " LLI e
ISSUE QAT 1Jan 2, 2018

areminder...

610000012730 , 6176 FEDERAL BLVD Dec 21 2017
ACCOUNT NUMBER  SERVICEADDRESS . _ PAYMENT DUE DATE
1 UL UL PR U 11 LT YL T LA Y LT L ] .
1425 1 AV 0.373 ) ‘ : o RETU RN THIS PORTION
FLEET ELECTRICAL CO- S _ R R ‘
SO DARRYL (5 COTTON - 014z _ MAKE CHECK PAYABLE TG CITY TREASURER

- . SAN DIEGO CA 92114-1401

0002 1 510000012730 0 OOODOL799& & O $179.98
TOTAL DUE NOw

Ly
ECITY OF BAN D

SOWatER & ,” ny
- WASTEWATER Smwcas = areminder...

JUST A FRIENDLY REMINDER...TO LET YOU KNOW WE HAVE NOT RECEIVED YOUR PAYMENT. IF PAYMENT
HAS BEEN MADE, PLEASE ACCEPT OUR THANKS. IF NOT, YOUR REMITTANCE TODAY WILL BE APPRECIATED.

FOR RECORDED LISTING OF AUTHORIZED PAYMENT AGENCIES OR TO REPORT A PAYMENT, PLEASE CALL 515-3500.

ACCOUNT NO: e1ooooo127ao 'FLEET ELECTRICAL €O _  Dec24 2017 $179.98

senwce ADDRESS 6176 FEDERAL BLVD i : L
‘ . ‘PAYMENTWAS DUE TOTAL NOW DUE - .
THE cmr OF SAN DlEGO + PUBLIC UTILITIES DEPARTMENT « {619} 515-3500 + KEEP THIS PORTION UW-1457 (813}
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The City of San Diego * Public Utilities Department

Federal Tax ID# 95-6000776

Payments |nformation

et Informati

Make Checks Payable to City Treasurqr

Online
www.sandiego.gov/customercare

By Mail
Public Utilities Department
Customer Care Center
PO Box 129020
San Diego, CA 92112-9020

In Porson (please bring both portions of bill)

City Treasurer - Cashler
Cash, Check, Debit Card, MasterCard/Visa/Discover Card
Civic Center Plaza -
1200 3rd Ave ~ Lobby

Public Utliities Department
Cash, Check, Debit Card, MasterCard/Visa/Digcover Card
525 B Street - Ground Floor

Authorized Payment Agencies
www,sandlego.gov/publiculilities/customerservicas

www.sandie'go.gowpubtIcutElitieslcustpmerservices_

Customer Care
(619) 515-3500
(858) 755-7211
(760) 489-8673

Emergency Service & Repalrs {24 Hours)
{619) 515-3525
(858) 755-0365
(760) 489-0140

e fo] 6 ent Due Date.
if not pald within this time, service may be discontinued.

Disputed Payment Amgunts should be pald to avold
interruption of service. Investigations are made upon
request. Adjustments, when warranted, are made only after
completion of an investigation,

In The Event Service s Discontinued for service to be
restored payment must be made and reported to Customer
Care (819) 515-3500. Service will be restored before the
end of the following business day.

A Payment Return Fee will be assessed for any payment
returned by the bank.

Public Utilities Department
Customer Support Dlvision

Customer Care Walk-In Payment Center .
525 B Street - Ground Floor
San Disgo, CA 92101
Hours: Monday ~ Friday 8 a.m. -5 p.m,

Assistance for speech and hearing impaired customersis
available via California relay services at 1-800-735-2929 !
(TT/TDD), Alternate formats available upon raquest of
qualified individuals with disabilities,
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-AGCDUHTNUMBER 1310 5380324 : DATE MAILED Jan 12, 2018 "~ Page 1of6
SBGE’ . BERVICE FOR www,sdge.com :
DARRYL COTTON : 1-800-336-SDGE (7343) Erglish
6176 FEDERAL BLVD 1-800-311-8DGE (7343) Espadol
: A gﬁ‘e”"’ml“"‘” ly” SAN.DIEGO, CA 92114 1-B77.889-SDGE (7343) TTY
: f« . . - - M-F, 7am-8pm, Sat, 7am-6pm

24 Hour Emergancy Sarvice

Account Summary . | - o ‘A DATEDUE  ONRECEIPT
Previous Balance. . --' ' §2,120.28' —— ' r

Payment Recelved _ e _-.00 f AMOUNTDUE  $3,219.08
- Past Dus Salance o o §2,120.28 -

Current Charges o +1,098.80.

Total Amount Due $321908 | Elez:nrlu Usaye l-llstnry {Total kWh used)

escl

- Please disragard past dus balance if alraady paid. Please pay current charges by Jan 27, s il

2018, ‘ .
. EE
7% Delayed Payment Chiarge Due If Paid Afier Fab B, 2018,

SN TED MAK AFR MAY JUN JUL AUS SEP UG NOV DES JaH
v L2

‘ . . . ‘ dan 17 Deo 17 Jan 18
-Summary of Current Charges (See page 2 for details) PPy 5208 RE | ds
, Daily average k¥h 160.0 172.8 1471
. Billing Pozlod _ Vsage . Amount($) Days In hiting cycls 3 4z "
Eieciric. Dec 10, 2017 - Jan 10, 2018 4,561 kWh 1.083.96 Chanpe in daily averagy from last manth 4.0 |
Delayed Payment Charge [.7% on balance of $2,120,28) 14.84 :‘hanuom dasly average hom fast year - 13 d%i
e - e et ity demanet 193 17t i
Total Charges this Month $1,096.80 o :‘,,::;:L!,z,";:r: 2: :
Regulatory Notices
* Al customers are required to pay a Gnmpetltrun Transition Charge as part of lhe charges above, ' P

Including those who choose an elesiric sarvice provider elher than SDG&E

T

So8 TIme of Use - Electricity information

on page 3.
- ?LLA.SE KEEP IIIIS FDRHOM FDR VUUR RECDRDS (FA\‘OH L'lE GLIARDAR ESTA FARTE FARA SU'E R!:G'STHDSI e s
P\.EJHE RE“-IRN THIE PURT\UN WITH YUJF{ F'AYMUIT lFAVU“. UE BE‘VOL\'ER ’EETA PA‘!TE CDN SU PAGD ) o ’ ‘
Save Paper &  ACCOUNT NUMBER DATE DUE ON RECEIPT
SDG’ ] . Postage 340 536 032 4
& . PAY ONLINE
E A @Sempra Energy usitty w50 m AMOUNTDUE $3,219.08
SERVIOE ADDRESS: K176 FEDERAL BLYD SD B2114 Ploase onter amount englused.
$ i
|
4723.163.3717,193%536 1 AV 0.37% oz 0,922 ki
f sOuH BUnal havk and
Ittyteigtiuee ooty geng g TPy o f 1y poyais s San Diogo Gas & Bl
DARRYL COTTON o
6184 FEDERAL BLVD o
SAN DIEGO GA §2114-1401 SANDIEGO GAS & ELECTRIC
PO BOX 25111

SANTA ANA CA 92798-5111 '
4 2 A0000131053k03200001098400000321906&
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AGCQUNT NuMBER 1310 536 032 4
DATE DUE
ON RECEIPT

I
Sk

A g’ Sempra Enerpy winy®

DATE WAILED Jan 12, 2018
1-800-338-SDGE (7343) English’
1-800-311-S0GE (7343) Espasiol
1-877-889-SDGE (7343) TTY

Page 2 of B

. www.sdge.com’ . H

Detail of Current Charges

Electric Service
Rate: Timé of Use - TOU-A-GummélciaI
Bllling Perisg: $2/40M17 - 1/10/18
Meles Numbar: QBS09045 .
Meter Constant: 1,000

Climata Zeas: Iniand
Total Days: 31
' {Next schaduled road defe Feb 8, 2018) Tycle: B

Bilting Voltaga Lavol: Secondery

Cirguitt D185 Your cireuitis currantly not subject to rofating outage.
Howaver, this is subjact fo change witheuf ratice.
Totdl Usage: 4,581  (Usage based on inferval data)
ELECTRIC CHARGES ) e Amountil]
Customer Charge 30.00
Electricity Delivery {Defalls beiow} 3,172 kwWh
WINTER USAGE On-Poak O-Peak
I uod 427 2745
Rate/\Wh $.13007 §.13007
YOmyGhage 35554 ‘ + §357.04 412.58
Electricity Delivery (Details bafow) 1,389 kWh
WINTER LEAGE On-Peak - CHI-Paak
Ky uged 20 1,188
RataliWh $.13736 513736
10 Day Charge 2761 = 190.79

0 Rate Change This Billing Period:
There was a rate change on day 22 of your Bifing Period. Therefore, your charges fot the fust 21 days
warg et Rate 1, and the remaining 10 days ware at Rafe 2.

DWR Bond Charge 4,561 kwh x 5.00549 25.04

{Continued on next page)

Other Im'pnrtnnl Phone Numbers ‘E‘

Foremergencies and o repon
oltages, pleass call 24 ours a day,
Tduwyauweek...... .. e

1-800-611-7343

Te lovato underground cables § gas
plpos, piaste uoli DigAlod,
Monday-Friday, Bam-7pm ... ...,

Payment Options $

Onilne: It's fas, vasy and free, Jus! 1agistor or sign intp
My Account at hitps:¥myaceount.sdge.com

Home banKing: If you pay bills online through your
bank, chesk with them to ses i you can raceiva your bill
otiline,

Autematic Pay: Have your puyment aulornaticully
tinductsd fram your uccuunt. For more ioformation, call
1-B00-41£-SDGE [7343) or visit vy, 5dge.com

Pay by Phone: Visit www.sdgo.comle abrell. Quee
oftolled for piay by phone option, you may authorize a
paymant from your chovking aucount any day up fo and
Inciuding the bill dise dals.

By Mail; Mail your check or money order, mlong with
tha payment stub al the bottom of your hill, in the
enclosetl anvelope to SDGRE, PO Box 26111, Sanla
Ani, CA B2798.5111

ATM/DepItCredit Card or Electronic CTheck; You can
wsi mosl rmajor ATW Dot vards, MasterCard und Visa
eraelil canls, o1 the Elpctronic Chack thru BillMatrix, A
convanienca fes is charyed - Contact BillMatrix at
1-800-366.0087 or visit wwww.sdge.comiepay.

In Person: To lind thy noares! lueatien and 'huuls of
operalipn, call 1-800-411.5DGE (7343) or visit
www.sdgo.com.

Need heip paylng your bill? Call ps for pregras and
sarvicas at 1-800-411-SDGE (7343) o1 visit
v adge. com,
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ACGOUNT NUMBER - 9155 5206004
SERVICE FOR
DARRYL COTTOR -
-6184 FEDERAL BLVD
" SAN.DIEGO, GA 92114

Siﬂqf

' '. A@‘/’Sempm Energy uhllly )

DATE MAILED Jan 12, 2018 .

‘www,sdge.com

1-800-338-SDGE (7343} Engiish.

~ 1-800-311-SDGE (7343) Espanol

1.877-880-8DGE (7343) TTY
M-F, 7am-8pm, Sai, 7am-6pm
24 Hour Emargency Sgrvica:

Filed 02/09/18 PagelD.310 Page 11 of 13

Page 1 of 7

O SBVPngs A!err Celifarnia Is lighting climate change and 50 oen you!l Your bill includes a Ciimate -

Credit from a-stale program o cutcarbun poliution while also reducing your ehergy cosls Find outhow at -
) Energyu pgradeCA.arp/oreddt.

Account: Summary

.'Prevlous Balance $837.04
Payment.Recaived -.00
Past Due Balance i " $837.04 -
Current Charges + 728,83
'Total Amount Dua $1,565.87

’ F'!ease disregard. past due balance if aiready paid. Please pay current charges by Jan 27,
2018

T% Dalayed Payrnant Charge Dius If Paig After Feb 6, 2018,

-Summa'ry_ of Current Charges (Ses page 2 for delalls)
Biling Poried © Ugage Amounts§)
‘Gas Dec 10, 2017 - Jan 10, 2018 18 Therms 24,50 -
'E_Ictrlc Dec.10, 2047 - Jan 10, 2018 1,4B5 kKWh 357.58
.Other Charges and Credits 346.46
Total Charges this Month $728.83

Regulatory Notices

= Al cusiomers are reguired to pay a Competition Transition Charge as part of the charges abave,
including thuse who choose an eleciric service provider ather thah SDGAE

PLE&SF KEER YHIB PURTION FOR YOUR REGORDS, (FAVOR DE GUAROAR E5TA PARTE PARR FUS REGISTROS )
5’1 FASE REFURN \HIb PORHDN wml YOUR PA\'MENT {FAVIL OE Uwowm F5TA PASTE CON 5U PAGD ]

Sava Fapor & ACCQUNT NUMBER

ed _Pestage __ 9485 520 800 4
B & . PAY ONLINE
- A Sempra En‘-‘THY arlihty vapmg stlga.aom
SERVICE ADDRESS: B184 FEDERAL BLYD SD 82114
G723.16%,5717.19334604 2 AV 0.373 oz 1.092

|||Il;|“||]l|i||||||||:||||s"|h|u"|||r1!|"||}m|||lni|ll||
DARRYL COTTON

6176 FEDERAL BLVD

SAN DIEGO CA 92114-1401

it tronthly damany
L Max annual demand

DATE DUE

ON RECEIPT

AMOUNTDUE $1,565.67

Gan Unnga Hlntory { Total Therms used)

0

| Iuhlml' '

Jar 1B’

L]
9 b -
JM FLEG WAL APR WAY JUR QUL AUG SEP OGT HOW DEG JAH
) 18-
Jan 17 Dac 17
10 1
Dually averags Theims a3 Bl
Days in bitny eycke 33 32
Changa iIn daily avaragne tom last month
Change in datly serags fromn last year

Electric Usage History (Tolal kWhH used)

10
B
3

T oo
E.¢ 100.0%

o

o |—

LU

o iy
- il
v

Jan 37

l||i|||

JlJi l'&l! WUH FR MAY SN UL ALG SEF DCT MOW GEC M

Dec it |

Jan 1B

Total kWi used
Daily avsrage kK¥vh

3,266
W54

1,517
474

Days In billlnyg cyci k1l 83
Y 1 }'DG

CHange i deuly average fram last aohth
Change in dally avarage hum last yea

1.0 -]

on page 3.

1,405
47.9
Eal

- 545%
a9
165

See Time of Use - Elogtricity infnrmaliun

DATE DUE

ON RECEIPT

AMOUNTDUE &1 565.67

r nmount enclosed.

Wiite arcount number oM chedk apd maks
payable 1o San Dfago Gas & Emclric

SAN DIEGO GAS & ELECTRIC
PO BOX 25111
SANTA ANA CA 92799-5111

4 2 200005185520600000007286300001256567
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ACCOUNT NuUMBER 9185 520 600 4
DATE DUE
ON RECEIPT

-
- SB%E

A 6’ Sempra Energy vuiny®

DATE MAILED Jan 12, 2018

1.500-338-SDGE (7343) English
1-800-311-SDGE (7343) Espafiof
1.877-889-SDGE (7343) TTY

www.sdpe.com ' H

Papge 2 of 7

Detail of Current Charges

Gas Service
Rate: GN3-Commarcial }
Motor Humber, O11B7950  (Mext schodulsd read date Feb 8, 2018)  Cyck: B

Cuirent Previous Mater Theren

Billing Petind Days Rending Handing = Diffarense  x  Constant x  Motiplier Total Thorms
124017 - 0111018 31 435 418 171 ODD i 1047 1B

GAS8 CHARGES Amounti§)

6 Gas Service Rate Change This Bliling Perlod:
Thore wis a rate change on dey 22 of your Bilkng Perod. Therefore, your eharges for 1he first 21 days
wera af Rate 1, and the remaining 10 days were ef Rate 2.

Customer Charge 10.00

(Gas Service (Delails bolow) 18 Therms

J000 Therms . 190 - 23,000 Thoms Qver 21,000 Therms
Thetms used 18
RatmiThes 541975
# ol 31 Daye sz o 512
Theims used 18
Aate/Tharm §.328490
14 of 31 Days oy X - = 1.91

0 Gas Energy Rate Change This Billing Perind:
There was & rale change on day 22 of your Biiling Pefiod. Therefore, your charges for the first 21 says
wers af Rafe 1, and the ramaining 10 days were el Rale 2,

{Continued on next page)

Other Important Phone Numbers ﬁ?‘

For omipryeneios and to ropert
uyluges, please call 24 hows @ day,
Tdaysaweek. ... ........... 1-B00-811-7343

To lpsato underground cabies & gns
piprzs, pleose call DlgAler,
Monday-Fiidey, Gam-7pm . ..., ,.. B-1-1

Payment Options $

Onlime: il's Tust, vasy and oo, Just regietar or sign into

My Acisount at hips:#/myacgount edgn.com

Hotme banking: If you pay bifls anline theough ymur
bunk, chack with them to sea if you cun receive your bill

uning.

Automatic Pay: Have your paytent automalicatly
deducted from your ascount, For more informalion, call
1.800-411-SDGE {7343) ot visil vew.sdgo.com

Pay by Phong: Visit waw.sdgo.com fo anroll. Once
piiroliod for pay by phone option, you may aithorizo a
paymeni from your checiing account uny day up to aud
inciuging tha bill dus dute,

By Mall: Mail your chotk o money ordor, along with
the paymen! stub at the boltorn of your bilt, in the
anciosed anvalopn to SDGAE, PG 8oz 25111, Santa
Ana, CA 92798-5111

ATMICebIVCredl Card or Electronlc Check; You can
usy most inajor ATMOebit carls, MastnrCard and Visa
cradit cards, or the Etecironic Chock thru BillMktrix, A
convenience feg is charged. Contact BillMaoirix ot
1-B00-388-0067 ar visil v silge.comfupay,

fn Persen;: To Nied the acarost iecstion une howrs of
opmiation, call 1-800-411-S0GE {7343} or visit
www. sdge.com.

Need help paying your blF? Coll us fur programs and
sorvicos dt 1-800-411-50GE (7343) or visil
e, selgh .com,
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¥

EXHBIT |4
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i ' . '
Fim, Jacsh Auslin Fue (658 3875801 T Fav; 1815, 6334344 Fage 2 of 2 OViRUAEOS0 308 PM

DECLARATION OF DALE L, COTTON

1, Dale Lioyd Cotton, hiave personal knuwledge of the facts § state below, and if [ were to he
called as m witness, I could competently testify aboud what J huve written In this declaratlon. -

. lamaself-employed businessman and the First Trust De¢d Holder of 6176 Eederal
Bouleverd San Diego, CA 92114; to which the title 10 that property is heid by my son, Darryl
Guerard Cotton,

2. Dawyl has been under extreme financial pressuire from the litigution he s involved in and he

has not been miking the mmitgege pavnients 1o me, He has been responsible in keeping me updated

WMOG0 = & W o W o

through regular communication 28 Lo the status of that Htigation.

"
=

3, That communication has made me very eware of the enormous stresses Darryl is undorgoing

both emotlonally and financially,

-
"

4, o be clear: were this & nonnal business relationship, T would have foreelosed on ihis

M
L

property a year ago.

—
-9

5. Butthis is not a normal business relationwhip and I do want to help him and any of iy

—
w

chikdran ous to tha fullest extent that I can. However, Iam not & wealthy man, and this cannot

- p— o
-3 - .3

continue,

—
oc

6. { respectfully request this court Yo consider what the effects of this needless, protracted

—
o

litigation has caused to not only Darryl, but to me an well, and plense usa vwhalever discrationsry

]
L=

awthority you have to see that justice will eventually be sesved in this maiter,

1 declare under penalty of pevjury undor the luws of of Ctllfnyl the feregoling
Y4 /aﬁz’

Is frue and corree
DATED: / 2'/ / ZG/S
/ DALE LLOYD COTTON

'76@536% -7/ O

2/ ST '__ﬁ

" ecoms, 1LP dGH
o134,

L3
st

W KR
& w ¥

|

2]
“a

| g
[~

[ I
o~
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EXWMBIT IS
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1, Darfyl Gerard Cotton, hereby declare:

1

2 .

3 1. Ihave personal knowledge of fhe facts I state befow, and if [ were to be called as a

4 witness, I couid competently testify about what I h’avg w;'ittcn in this declaration.

E ~ 2. This declaration is being prepared for this lawsuit, litigatidn matter and Should lay out in

6 detail ail the pertinent facts and history of me, my business and the chronological events

; leading to and thrnugh the legal procecdirigs to date. |

9 3. Itis tbe intent of this declaration to prove 6 things: 1) 1 have had a lifelong passion and
10 interest in electricity and electrical designs; 2) [ am a businessman, I have had numerous
11 companies related to electricity; 3) I also have a lifelong interest in plants and crops; 4) 1am
12 involved in and proud of my political activism; 5) Larry Geraci is attempting to defraud me
13 of my property and; 6) My former counsel FTB is also likely guilty of fraud.
1 4. Itis important to me that this reflect these issues, therefore 1 po to great lengths to describe
iz them. | |
17 3. Twasbomnin 1960 in Peoria, Ill. My father, Dale Lloyd Cotton, was a Mechanical Engineer
18 " who worked for the Electromotive Company (EMD} as a Proces§ Engineer, just outsidé of
19 Chicago, TIl. My mother, Therese Marie Cotton, was a cliemist who worked at various
20 universities. I had one brother, Gregory, and a sister, Christine, from their marriage.
21 6. Some of my eatliest and fondest memories growing up were of having my parents take us to
zz their respective workplaces. At Christmas, EMD would open their entire facility up for
24 tours where everyone coﬁld see the factory and all the locomotives in various stages of
25 consiruction. My father would walk us around and point out where he worked and explain
26 his job of engineering the manufacturing processes that would produce those enormous
27 locomotives that were sold all over the world. Touring that factory, T saw what seemed like
28

wle
SUPPORTING DECLARATION
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[ qn importaﬁt part of what societ_y needed in its ev‘éryd.ay life of .movin'g goods from one

5 " point to another. I was very proud of my dad and the work he did for EMD.

3 7. Since my father grew up in the farming area of Southern Illinois, at 13 years old I \a;as given

4 a chance to work one summer detasseling corn. It was very hard worlc,. but I stuck with it

5 and learned to appreciate what it takes to get these orops to harvest. Visiting my

6 grandparents, and that summer working in the farms in Mendota, Illinois, sparked my early

; interest in plants and crop science.

9 8. When my mother took me to lier job, I got a chance to see the work she was doing toward
10 her thesis in Raman Spectroscopy. This is the science that involves determining the
11 molecular identity of an object using light. As light bombards the object, the return or
12 ;eﬂection of that light creates a signature in frequency and wavelength that can be
3 characterized in-a nondestructive fashion by the abject’s unique molecular identity. Iwould
i4 often accompany my mother to her labs at Argonne ﬁational Labs and Northwestern
12 University to see her equipment and experiments underway. I got to sit in with her and her
17 colleagues when they would discuss advanced physics and particle science. Of course, these
18 “topics were well over my head, but I always made sure they at least attempted to explain
19 tl)at they were talking about, in terms 1 might be able to grasp. In deference to my mother,
20 " and because they probably enjoyed the challenge, her colleagues would usually take the time
2l to do 50 and show me what the equipment was doing in their experiments. I wag thrilled to
z: understand, at least in a broad sense, what it was their work entailed,
24 9. There is no doubt that my interest in electricity and light, came from exposure to the work |
25 my mother had been doing, and the efforts she and her collcagué.s madg to explaiﬁ to tﬁeir
26 work to me. Later in life, I would, on occasion, accompany her as s.he gave lectures al;ound
27 the world to other academics on her work, and it became increasingljr evident to me, that she
23 was respected as an innovator in her field. Icould only hope that I would have an

T SUPFORTING DECLARATION
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e s gh R W N

10

12
13
14
15
16
17
18
19
20
21
22
23

25
26
27
28

10,

Il

12,

opportunity to contribute to the wor]d in as meaningful é way as she had, Sadly, my mother
died in 1999 but her memory and work will live on forever. It is a goal of mine to emulate
her_person'ality, and the way she affected those around her, in the same positive ways she
did. - |

Ata very young age, I f:ound that I was really interested in politics and what was going on in
the world. Ieven have a vague recollection of being 3 years old and sensing something was
horribly wrong when the world seemed to stop with the assassination of John F,

Kennedy, We all just stood there, staring at the TV, and the busy street that normally had
cars flying down it, was quiet, There was no traffic. Time stood still. After that, having
lived through the Vietnam war, Watergate'; Nixon, Martin Luther King, and other such -
events, | can’trecall ever not having an intlerest in politics and the law and théir effects on
the world we lived in. I found it exciting and fascinating,

My parents went through a horrible divorce when I was 13 years old. There was bitter
ﬁghting over who would get what and it led to a serious and permanent fracturing of our
family. I'Hl never forget the tug of war and tﬁe lawyers coaching us as to what to say so we
would be able to support whatever was expected to be said when we stood in front of the
judge. Having to pick sides between your parents is not something that you would ever

want a child to do but that is essentially what we had to do. What happened is that the boys

went to my father and my sister went to my mother. Life as we knew it would never be the .

same,

From the time 1 was 13to 15 yearé old, my brother and 1 were basically on our.own, My
dad worked fuill time, and during his off'time, he sought out new relations that would rebuild
our household. My brother and I resisted these new women coming into our lives, trying to
assume the position that had been our mother's, so we rebelled. We did not make it easy on
these women and they would leave. This, coupled with the fact we were acting like normal

SUPPORTING DECLARATION
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| teenagers, 6aﬁsed a lot of friction with my dad. Eventually my father farmed out my
2. | brbther.Gregory, who was just 12 years old at the time, to a family down the street from us
3 who agreed to take him in. [ lived with my dad until [ was 15 years oid? when he agreed to
4 my moving out,
3 13,In 1972 I became aware of a considerable buzz being created by then President Nixon
§ ; having gppointed = commission, known as the Shafer Commission, to study, compile
: informatloﬁ on, and report back to him what effects cannabis was having on our yduth. It '
9 # was clear fo us from Nixon’s statements that he did not want to see cannabis become
10 ﬂ acceptable at any level, He needed federal drug policy to make cannabis use a criminal
11 act, Nix0|.1 saw cannabis being used by a bunch of war protesters who would sit around
12_ smoking weed and creating havoc, over him and his policies, so he needed it stamped
13 out. He needed a way to give the federal government the tools to do that, To that end, he
i: created the Shafer Commission, whose sole purpose he believed was to come back with
16 findings that supported his beliefs. Nixon needed findings that would claim cannabis was
17 evil, dangerous, and a threat to society. Unforfunately for Nixon, after an exhaustive,
18 | _compré‘hensive, and nonpartisan analysis of the effects of cannabis, they came 'bacl.c with just
19 the opposite opinion, | |
20 14, When the Shafer Commission came back with their report, they relied on research that had
2 been done by UC San Francisco chemistry students who were interested in finding out why
z . the same sirain of cannabis could make one person laugh and another contemplative. They
24 appreciated that there was the potential to use cannabis as medicine and they recommended
25. that further research be done to see what biochemistry was at worle What they discovered
- 26 was the beginning of why the science of this plant needs to be better understood. Relying on
27 that reseafch, and other studies from around the world, created a situation where Nixon
28 could not accept the findings and would not release the report in the form that he had-
B SUPPORTING DECLARATION
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1 receiQed it. Nixon ignored the Commission's recommendations and went on to create the

2 Controlled Sﬁbstances Act, He eventually resigneﬁ and was then pardoned by his

3 replacement, J erry Ford. One of the first things Ford did was give the Sha_fef Commis_sion

4 report to Big Pharmﬁ 50 that they could “continue” fhe fesearch thaf had b.een done by

5 others, while it was kept from the public for over 40 years,

° 15.1n 1975 I moved into my own room at & boarding house known as The Stone House. The

: Stone House was run by a little old lady who went by Marty. Marty was an éxceptionally

é sweet person who had an incredible affection for birds. She had hundreds of finches in the
10 basement and would spend hours with them. What Marty was not always very good at was
11 noticing what her tenants were up to, and by that, I mean, more than a few of her tenants
_12 were heroin addicts, who lived there because it was cheap, and Marty loved them
13 unconditiona!ly; as if they were her own.
;: 16. When Marty first met me, she was not ready to rent a room to a 15-year-old boy Eu‘t since I
6 was personable, had a job working part time for Horton Electric, a focal electrical and
17 lighting company, and was going to high school 1 block away from the Stone House, Marty
18 decided to take a chance and let me move into my own room, This was important, not only
19 because I got to understand 'self-reSponsibilit_y at a very young age, but also because it gave
20| me the opportunity to see how those other boarders made their living and survived as
2 adulis.
22 '
’3 17. The Stone House was a large 3 story house and the attic floor was the most desirable of afl
24 the floors, This is where, in the evenings, the rooms would open up and there would be free
95 flowing music, conversation, drinkilig, drugs (only cannabis and psilocybin for me), and
26 diéctissions on everything imaginable including politics, the Vietnam war, President Nixon,
27 relationships, and girls, People came from all over to attend these cvening soirees. They
28 were lively and fun, but they had purpose too. We were in the midst of revolt and
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1 [ - revolution. There was Kent State, There was Watéfgate. There was George McGow.erﬁ.
9 There was talk of impeachment, There was the Shafer Commission. There were body bags
3 of soldiers fighting in a war that had no meaning. There were refugées. There was J immy
4 Carter, There was Lieutenant Calley. There were lines of people waiting to buy
I gasoline, There was upheaval, I was taking it all in.. Living at the Stone House taught me
¢ to think for myself, to question those who would manipulate the system on behalf of their
; own special interests, to help educate others, as I had been, and finally to cherish the
9 Constitution as itis a living;-breatlling document that musi be the center of cur universe and
10 not be taken for granted or the freedom we cherish will be lost forever. The tree of liberty
11 will not be taken down with a single.swing of the axe, but in a slow and steady process ‘
12 whereby one day you look up and the tree is gone. As citizens of this greﬁt country, we have
13 a responsibility to protect ourselves and those around us from letting that happen. That is
1‘; the message I tool;.ﬁ'om the Stone House,
6 18. While Stone House helped form some of my early political ideologies, it also got me to
17 question drugs, both legal and illegal, and the influence they had on people's lives. When
18  the parties died down, it was always just me and the other boarders who had all takenme
19 under their wings and mentored me. 1 got to sce them as they really were. Even though
20 some of them got into things that I would never try, such as heroin, I respected that they
2 were clear to me why they did these drugs and why they would never want to see me dofng
z: them. I'watched them go through the process of attaining the drugs and the rituals that went
n with getting the drugs into their systems. While they were certainly consumed by their
25 addictions, they also seemed to care about the young man living in their Stone House and
26 did not want to see me make the same mistakes they had. I respected them and their
27 intellects. However, I saw firsthand how heroin would ravish them and ultimately, they
28 would overdose, and some would even die, It was tough knowing that these drugs took
o SUPPORTING DECLARATION
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1 control of young people who could have beeﬁ assets tlo our world. 1knew thenand there

) that I would never subject myself to a drug, legal or not, that took over my life. Instead 1

3 would always maintaif an interest _in.how dru gs c_ould be used to provide 'rélief, repair or

4 pre'vention.of disease without the addictive elements that consymed those who.took them,

_5 19. Aftera couprle of years of living in the Stone House, 1 had saved and was making enough

§ money at Horton Electric to move into my own house, In 1977, at the age of 17, I kissed

; Marty goodbye, thanked her for everything she had done for me, and moved into my own

9 house. - |
10 20. At the time | rented my own house, 1 had been working part time for Horton Electric for
11 almost 3 years, Iinitially started out working in the warehouse stocking inventory but, since
12 I was dalways interested in what those electrical parts did, I'd ask a lot of questions of those
13 who worked there. That got me to understand the business to the point that, at just 16 years
i: old, I got to move up to the electrical sales desk. In that capacity, I got to meet with
18 customers, hclpéd fill orders and realized that building and wiring things was incredibly
17 rowarding, |
18 21, While I appreciated the opportunity to work in electrical sales, I lobbied hard to get’
15 transferred to the electrical construction side of the company. [ had already been dreaming
20 of someday becoming an electrical contractor, The contracting side of Horton Electric was
.21 run by a surly old Irishman by the name of Chris who wanted nothing to do with having a
zz young kid working around him and his electricians, but I didn’t give up and I eventually got
24 on his good side. Once I did, it was the best thing that could have happened to me. I got
25 direction. I got focus. This shop was well established and serviced all the surrounding
26 'area. Chris was very well respected, and by me representing him, by way of delivering
27 materials and getting to know the union electricians, I had an opportunity to sec how the
28 electrical construction side of the business operated. I’m a quick study but there was no way
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1 . that, w_ithout formal training, 1 was going to learn the eiectrical contracting trade unless 1 got

2 - abreak. Thatbreak came when one of the union electricians I was working with decided

3 that 1 was worthy of baptism by ﬁfe. As much as Chiis got to know and rely on me, he

f4 kncw'th_at-my heart was in bccomjng an electrician and one day mnﬁin'g my bwn businegs,

5 50 he got me onto a uniox job that needed more electriciﬁns than the hall had available at the

: time. I was given an opportunity to become a walk-on electrician for a huge condominium

8- project being built outside Chicago. While I had some experience in bending conduit and

9 running wire, | was not up to the skill levels that were required to maintain that job. Twas
10 not going to lose that job, so I would actually stay after hours io practice bending conduit to
11 improve my production levels. When the project foreman found out I was doing that, he
12 was not héppy about it, and told me in no uncertain terms that, if I ever did anything offthe
13 clock, I would be terminated. However, he liked that I wanted to s_ucceed and paired me with
:: another walk-on electrician who was so good he was out-ﬁroducing the unii_:ri ele.cfricians by
6 nearly twice the production per day. John was good. Very. good.. He had metheds and
17 techniques that allowed him alone to finish a one-bedroom condominium, completely piped
18 in conduit and ready for drywall, in one day. Iworked with John and learned every
19 technique he had. Within a month, I was knocking out the same production levels he
20 was. John went on to become a union electrician and stayed in Chicago. Icould have gone
2 that route too, but | wanted to eventually have my o‘;vn business as I had seen Chris do at
2: Horton Electric and, since the wintér_s were brutal in Chicago and 1 had nothing keeping me
4 in the Midwest, [ decided to take my skill sets and move to a warmer year round climate. It
25 was in 1980 that I made the decision to pack ali my belongings up ina van and move to Sen
26 ‘D_-iego. | .
27 22.Whenl arrived. in San Diego, | immediately got a job for the U.S, Navy working asan
28 glectriciun in the Public Works Center (PWC). While this was considered a temporary
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i pbsitifm, my electrical skills and acumen put me in demand émong the career, civil s'ervic.:e
2 electricians and allowed me to tl;avei to many of the Southern CA naval bases while workiﬁg
3 on, and often being given a superviséry role in, so.mc of the most sen.sitiw;'e and highfproﬁle
4 projects going at'the time, |
> 23.1 had been working for PWC for 2 years when, in 1982, T was given an opportunity to make
¢ better money as the Electrical Superintendent for Dave Baker of Westland Electric. In this
; capacity, 1 would be responsible for running multiple large commercial projects. Dave hired
9 me for this position because he knew, from people he knew at PWC, that I was
10 " knowledgeable, organized, liaisoned well with our customers, and delegated authonty, o
11 which resulted in my projects being completed on tlme and on budget.
12 24, In 1983, 1 met Debra Holly and we started dating, We never married but stayed together for
13 14 years, during which time we had 2 beautiful daughters, Kimberly and Kristina, It was
14 during those early years that Debra encouraged me to follow my dreams of owning and
]Z operating my own electrical contracting firm.
i-, 25. In late 1985, I started suffering from occasionsl noctumnal epileptic seizures. While it is
18 unknown as to what exactly is responsible for these seizures, it is believed that tack of sleep
19 and stress are significant contributing factors. I was originally prescribed Dilantin which
20 worked but was known to cause problems within the liver and, since I also have the
2 Hepatitis C virug, ] was very concerned about the effects a prescriptioh drug Vwould‘ Hav.e on
2 my liver.
23
24 26. In 1987 I made the decision to start my own electrical contracting business and Fleet
25 Electric, CA License Number 514234, began business out of my home in North Park. [
26 managed to run and grow that business so that I needed to move into a larger space. In 1992
27 I moved our business out of my home and into a commercial rental property at 6184 Federal
28 Blvd, which I currently maintain for my business.
SUPPOR’I'ING- IS;E-!CLARATION
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1 27.In 199.“6 ‘I first became aware of Dennis Peron as he wag getting éttention as oﬁe of the

2 origina] co-authors of Prop 215, which, with its passage, had made cannabis legalin CA for

3 - treating certain medical conditions. While at the time I_ was uncertain as to how effective

4 cannabis_rrii'ght be iq the trcatmcnt-of my seizures, [ did appreciate that it wﬁs now being

’ recognized as a pOSSﬂ;ch alternative option to the prescription drugs I was taking. Iresolved

-6' to follow the rescarch that developed relative to the genetics and dosing levels that could be

; relied on to help combat these seizures.

9 28, [n 1997, the owner of the property at 6176 Federal Blvd contacted me and asked if | would
10 be intetested in acquiring his property, which is adjacent to mine, at 6184 Federal Blvd, if
11 the terms were favorable. This was a deal that worked for both of us and 1 purchased the
12 6176 Federal Blvd p;Opeﬂy in my name.

13 29. In 2000 I expanded my license to include a General Contracting classification and was
i: issued CA Contractors license tumber 757758, Since the new license allowed us to do work
16 beyond just electrical, I renamed the company Fleet Services-and proceeded to operate under
17 that license until 11/30/2012 when I decided I would cease contracting and devote my full
18 attention to my efforts in energy efficient horticultural lighting and controls. : |
19 30. In 2002 I started Fleet Systems as a compliment to my Fleet Servicesfontfacting
20 business. Fleet Systems provided emergency and backup power generation for both
21 permnanent and rental power applications. Fleet Systems became dealers and authorized
zz service centers for many major brands including Kohler, Baldor, and Cummins, Within 4
24 years of our startup; our Fleet Systems Maintenance Contracts Division had acquired a
25 majority of the major key accounts such as hospitals, casinos, office buildings, and hotels in
26 San Diego whereby the antwal generator service contracts were an integral part of our
27 portfolio. Recognizing this, the local Kohler Distributor, Bay City Electric Works, made an
28 ‘offer to putéhase Fleet Systems and I accepted their offer. It was agreed that we would
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e retain the Fleet Systems name so that we could continue to provide mobile power systems

2 sefvici_a on newé vans, semi—truck_s and RV systems, serviées that we still provide.

3 31, In20051 gxpapded oﬁr generator equipmernit busiﬁes; into Mexico with the openil_ng_ of Fleet

4 .Systems de Mexico. This was good timing for ,“5. because at the time we opened our facility

] in Ensenada, MX there were sizeable rentals and sales contracts available. In addition,

6 many of our US manufacturers whose power systems we were already servicing had

: maquiladora 0p§rations in this région which made it relatively easy to support them with
g equipment and personnel from our San Diego facility, With the salo of Flect Systems in

10 . 2007 we ceased operations in Mexico.

11 32, In2010 I started Inda-Gro as an {nduction plant lighting manufacturer, Inda-Gro was one of

12 the very first companies to identify induction lighting as a viable, energy-efficient plant
B lighting technology that could compete with the existing HID lighting technology that
i: dominated the plant lighting market.. ' |

6 33. It is through the ongoing research [ have done at Inda-Gro that we have secn'sigrﬁﬁcant
17 developments in plant photobiology with self-published and other researchers’ papers.

18 34. From 2010 onward I worked primarily on the manufacturing and distribution side of Inda-

19 Gro lights. Since our products relied on a well-established Tesla Coil technology which was
20 ‘ being. applied in 2 new way to provide lighting for plants, it required that growers be

2.1 convinced that our products could deliver the crop quality and yields to which they had

22 become accustomed under HID lighting systems, The only way that was going to happen
24. with a new technology was if we had “partner growers” who would provide meaningful data
25 gs to their comparative results or if we had our own furm running continuously that would
26 allow for people to see the plants and lighting systems in operation.‘ Couple those visits with
27 time/date stamped images posted on Facebook of previous grows and crop results and the

28
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| bonsumef now has the ability tb make an informed deéision as to what I_nda-Gro bringls to
o) the markef. |
3 35. My experiences with having “partner growers” providing me with any reliable, meaningful
4 data was a challenge. More often than not. they would take one of my lights with the
3 promise that they would tell me how it performed. The majority of the time I would get
6 l.ittle to nothing back in return, Clearly this did not work for me and my plans to improve
; our products by tracking real time plant performance values.
9 36. In 2011 I decided to no longer rely on “‘pariner growers™ as the design developments
10 required more reliable feedback in a timely fashion and I began to focus entirely on our
11 inhpuse T&D garden operations for indoor anﬁ greenhouse lighting ﬁpplications. -it was at
12

: this time I started both Youtube and Facebook channels to publish our work with timé/date
13

stamped images and videos,
i4 37. In 2012, in addition to the lighting and controls research and development underway, I was
12 given the opportunity to procure several different genetics of cannabis that | wented to grow
17 for the treatment of my seizures. It was during this time that I became very interested in
18 combining the engineering work we were doing with our Inda-Gro products with the plant
19 sciences to generate organically grown cannabis products that would not only be healthier
20 but, by combining certain genetics, prove to be better at combating my seizure disorder,
2 38, Aquaponics is not widely used in cannabis cultivation. However, I was attracted to this
z method of cultivation because of the organic nature under which the plants had to be
24 | grown. Nothing could be placed on the plants that could harm the fish. This appealed to me
25 since, if I were to continue to use cannabis in combination with prescription drugs to treat
26 my seizures, I wanted to be sure that the cannabis I consumed was free of any potentially
27- toxic elements. A balanced aquaponic system relies on healthy fish and their waste being
28 |
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1 the primary nutrients for the plants. This is a presentation | developed that goes into detail
) as to how this method of cultivation maybe employed for cannabis crop cultivation. |
3 39.1 expe.rimén.teld with several methods that would al[ow. aquapoﬁics to be used in cannabis
4 cultivation and found a reliable techniq_lie that gave Iﬁe cannabis plants their main nutrient
5

requirements from the flood and drain fish water but which also allowed us to top feed the
trace minerals that cannabis and other flowering plants need in a top water feed that does not

water to the point that water combines with the fish water. This practice is referred to as

o0 =3 O

decoupled or dual root zone feeding for the plants.
10 40. As a result of my posting this work on Facebook media ! eventually came to the attention of
11 Pentair Aquaponic Eco-Systems. PentairAES is the largest manufacturer of aquaculture

12 products in the world. It was Dr. Huy Tran, PhI3, the Director of Research for Pentair at the

13 time, who reached out to me to learn more about us and our products and to explore if

1: induction grow lights would be a good fit for the industry and their product line. After

6 discussing the science involved in our products and learning more about us, Dr. Tran

17 decided to reqonunend our induction lights be used in the Pentair product line under their

18 own label. His recommendations were.accepted.by manageménf and I began filling

19 induction grow lilght orders for PentairAES,

20 41, After entering into fhat agreement with PentairAES, I expanded sales of our inductidn grow

21 lights but I also benefited from the incredible insight and knowledge that Dr. Tran and other

2:23 advanced academics within Pentair, such ag Dr. Jason Danaher, have been able to provide

24 me with in regard te how aquaponics cill grow a wide range of crops in a wide range of

25 environments while using 5-10% of the water that a traditional soil crop would consume. I

26 also was pleased to discover from the research we were doing into plant lighting and

271 - aquaculture that the benefits we found in organically grown food crops quality extended to

28 cannabis crop quality. o
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. s Cannabis that I had been acquiriﬁg through local retail cannabis dispensaries would not

) always be guaranteed to be free 6f contarninant pesticides, ﬁmgicides, aerocides or evén

3 nutrients, When 1 would procure concentrates of the same genetics for my condition, the

4 pei‘centage of r.esidual solvent elements would be increased by IO-ZOX wfmt it would have

3 been in ﬂower- form. While I want thé. benefits of medical prade dannabis to cdmbaf my

d seizﬁre disorder, I refuse to take in chemicals that I know to be unhealthy and even life

; threatening,

9 43. In March 2015 1 found a commercial property available for rent in the Barrio Logan section
10 of San Diego. The landlord understood that I was to rent this property for the purposes of
11 developing what I began referring to as a 151 Farm. The concept, which originally began

_ 12 with our R&D work on Federal Blvd, was that urban farms would grow 1 pound of cannabis
13 to 5 pounds of food for | community. I went forward with the Bamrio Logan project
:: because it afforded us a targer footprint than I had.avai.lable atthe Federal.Bl\'fd
6 property. The size of this property allowed us to have indoor, greenhouse and outdoor
17 blants that were grown in a soilless aquaponic system of recirculating water. In our trials of
18 * systems and procedures I grew lettuce, hops, peppers and medical cannabis. I maintained
19 our progress on social media with time/date stamped Iihotoé and welcomed those who had
20 an interest in our work to visit us for tours.
21 44, While I initially sought out others in the hydroponics industry to co-develop the 151 Barrio
zj | Logan project, it became apparent that, even though they may have endorsed the efforts,
24 they were never willing to contribute any time or money to see that the project was
25 maintained. While I consider Barrio Logan a success, ultimately the work and money
26 involved to maintain it became too much to bear and I had to shut it down and retutnthose
27 operations to the 6176 Federal Blvd location where it continues to operate to this day.
28
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i 45, Over the years 1 became increasingly aware of all the research bei_ng done in other countries

2 " onthe medicgl benefits of cannabis. - [ watched w'ith great interest as medical doctors and

3 ' scient'ists from e.very realm of tﬁe sciences collabotated in ﬁ.nding out.mdre about. this plant

4 and how it interacts witﬁour endocannabinoid systems. What this ongoing research has

3 shown is that at the botanical level there are mysteries about this plantand its broad

§ pMnone expressions that exist amongst the wide-ranging genetics that will combine to

: promote homeostasis ot a balancing of the mind/body relationship.

9 46. Other elements of the plant have been clinically proven to reduce blood flow to cancer cells.
10 Today there exists greater empirical evidence than ever before as to how this plant can
11 benefit us and why its cultivation and access need to be sensibly managed. .Based onmy
12 pemonai experiénces, that of those I’ ve seen benefit ﬁ‘oni this plant and the research thaf |
13 supports its medical use, I will remain committed to lending my voice to see that laws and
1 policies are in place at the federal level which would include the re/declassification of
:Z v cannabis and that at the local and state levels thos'e who need access to this plant for their
17 medical conditions are able to do so. .
18 47, In late 2015 I was contacted by researchers at the National Algae Association who had seen
19 my work whereby I had taken one of our induction grow lamps and designed a waterproof
20 housing that allowed the lamp to be put underwater without any type of housing over
2 it. This put the lamp’s energy, intensity and spectrums at depths in the tani: ‘where' it is.'
zz difficult for light to travel at distance to meet with the macroalgae being grown.
24 48, The particular algae we were interested in cultivating with our lamps was the
25 Haematococcus Pluvialis algae or *HP” for short. HP is known to be very high in the super
26 antioxidant astaxanthin. Research indicated that by installing the lamps in the tank we
27 would be able to increase the concentration levels of astaxanthin and decrease times to
28
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a harvest, From my persPectivc, énything I could do to help improve any crop production

2 valﬁe which, when extracted, would benefit the patient, was wérthy of pursuit.

3 49. Because of my work on the AquaPAR submersible induction lamps to decrease times to
4 harvest and increase HP concentration_ levels, I wag invited to give a presentation at The

5 National Aigae COnvention. |

6 50. One of my greatest personal motivations in starting my own 151 Farms Urban Aquaponics

; Gardens was that I could gain personal knowledge by creating these gardens and le&n what

9 would and would not work when growing a wide variety of food and plant-based medicines
10 in this fashion as well as develop our lighting and control products.
11 51. The reason this work at this particular time was especially appealing to me is that botanical
{2 plant substances can help alleviate certain medical conditions in paticnts when combined
13 with the ability to optimize erop production values in a given area using controlled
;: environmental conditions whereby the plants can develop in the lowest times to harvest -
16 across all plant species.
17 52, When optimizing plant production valﬁes, what matters most is that the research supports
18 whatever the benefits to the patients may be based on control factors such as the plant |
19 - genetics, the type of cultivation systems and procedures being used that allows for _
20 organically grown plant-based products to be grown in a repeatable fashion. It is for this
21 reason I began to introduce a wider variety of crops, known for treating medical conditions,
z into our 151 Farms so they could be available to those who would seek them out in their
24 fresh unadulterated form from their local garden. Other factors that contributed to my
25 support for and development of 151 Farms included; The ability to co-cultivate fish and
26 plants ina soilless urban garden setting.
27
28
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1 53. There is an opiate epidemic in the United States which has now reached epic

2 proportions. The need for fresh, organically grown, unprocessed foods and plant-based

3 medicine has never been greater; _ |

4 54. A whole host of medical conditions, such as high blood pressure, diabetes, _Alzheimefs; :

> obesity, and cancer, can be directly attriﬁutcd to the consumption of prbcessed foods.

6 35. The availability of fresh unprocessed foods is severely restricted in urban settings. This

Z leads more people to purchase food products that have longer shelf lives from the stores in

9 their neighborhoods. Consequently, the percentage of diet-related dislenses is
10 disproportionately higher in regions where access to unprocessed food is limited.
11 56, Why is having lﬁcally-sourced, orgenically grown medical cannabis plant genetics so
12 important to patients? Research has shown improved cfficacy from the EXTRACTION 6f
13 essential eils from cannabis plants when that extraction is done from a just harvested
:: plant. This extraction process is referred to as a live resin extraction. A cultivation process
5 whereby the jﬁst harvested plant can be converted into that essential oil is critical to the
171 finished product quality. What is equally important is that the plants are grown in a
18 controlled environment whereby the full phenotype expression can occur. This is a fanction
19 of broad spectrum lightin g It’s also important that the plaﬁt genetics are known and stable
20 to realize these benefits in a repeatable process. Finally, it is important that the plants have
2l not been subject to pesticides, aerocides, fungicides or residual nutrients that may contain
zz heavy metals or plant growth regulators which in an extracted process could be 10-20X what
24 those levels would be in a flower form. Cannabis grown and processed in this way allows
25 the patient to take lower doses that, when coupled with diet and some form of exercise -
26 | ' incorporated into a daily reéimen, help te, at a minimum, improve their quality of life and
27 reduce or even eliminate the medical conditions that existed prior to their introduction to
28 naturopathic treatments. The benefits of a 151 Farm are that the source plant material for
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i medical grade cannabis can be made available to those within the community nearestto
) where it has been-grown.

3 57. Ifyou're familiar with the term Community Supported Agriculture (CSA), a 151 Farm

.

' utilizes Cannabis Supported Community Agriculture (CSCA) as a way to pay it forward .

3 within our communities by providing houshg and jobs for all skill levels and donating a
6 portion of the food being grown to local food banks.
; 58; The negative impact that our drug laws and policies have had in non-white communities has
9 been disproportionately larger than for those who live in predominantly white
10 communities. These drug policies have led to higher percentages of' incarceration, lost Jobs,
It ¢rime’ and other negative effects for those individuals and their commumtles
1_2 | 59. With the increased opportunitics coming from the mainstream and legalization of cannabis
13 within these communities, it is morally imperative that under these new laws,. cannabis
: relate;d business opportunities be given to those who have been most affected by those
16 previous drug policies and laws. 151 Farms provides a distincf and transparent pathway for
17 those opportunities,
18 60. It is necessary to meet with government officlals and interact with them on a regular basis to
19 see that organic urban farming and rﬁedical cannabi:;atient’s needs are being considered,
20 Letting your voice be heard, not being passive, leading by example, and being part of the:
2l * dialogue to be part of the solution are all parts of what being a 151 Farmer means when it
Z - comes to exaﬁtiﬁg change in an ever-changing industry.
24 61. For me personally, knowing that [ am able to grow my oWn medical grade cannabis with
25 particular genetics that help to prevent my seizures is comforting, but I would also like to
26 know that I can purchase medical grade cannabis which is free of toxic elements, should I
27 ‘become l.i_nable to grow in the future. This got me looking into how the State of CA
28 regulates pesticides and toxicity limits on medical cannabis products that are cultivated and
SUPPORT]N(; g]::CLARA'I'ION

Exhibit 1 to Darryl Coiton's Federal Complaint Page 278 of 334 .




Case 3:18-cv-00325-GPC-MDD Document 1-22 Filed 02/09/18 PagelD.335 Page 7 of 23

1 | produced under the authority of Prop 215. What I found is that as far as the State of CA is
2 } concerned, since 1996, when Prop 215 was passed, there have never been any limits on
: 3. pesticides and toxicity because the California Debanment of Pésticide Regulations (CDPR)
4 got their lixﬁits from thc;se estab]ished by the FDA‘ and EPA, The problem CDPR had with
> sefting state levels was that it relied on a federal agency to provide data and NO federal
¢ agencies will perform the pesticide and toxicity studies on a product that is Jisted as a
| : _Schedﬂle One drug, Under the Controlled Substance Act cannabis s seen a8 Having NO
9 mediciqal value whatsoever, it is subject to severe safety measures and it is listed as having
10 a higher potential for abuse than heroin, which is listed as a Jess dangerous, schedule two
11 drug.
12 62, With one side blaming the othier and me as the medical cannabis patient caught in the
13 middle, I bégan researching why the federal government still considered cannabis as having
" NO medicinal value. What I found that seriously contradicted that position was that in 2003
:: the Department of Health and Human Services was granted patent number US 6,630,507 B1
17 which cites the antioxidant and neuroprotective benefits of cannabinoids which are to be
18 derived fmm'cmhabis.
19 63. If, after reviewin g this patent, there is still any doubt in your mind as to what research
20 supports it and the benefits of cannabis, I would encourage you to look at the *other
21 publications’ as listed in the upper right-hand portion of the patent. Here you will see the
z ‘ studies from accredited scientists and institutions that from 1965 to 1981 have done their
24 own re;earch to support this singular patent issued in 2003 and the benefits that this plant
25 repregents (o the medical patient. Yet today, 15 years later, cannabis remains a Schedule
26 One drug, The federal government's scheduling hypoctisy regarding cannabis as having NO
27 medicinal value i§ astounding!
28
-19-
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. 64. As a medical cannabis patient myself_aﬁd having lived for 2 years in the Stone House where

9 l.saw firsthand the ravages of heroin, I simply cannot understand the hypocrisy between

3 these two positions. It is one of fhe reasons I have been §o vocal about trying to enact

4 common sense laws and regulations as to how caﬂnabis is gr'o_wn and how it can be accessed

3 by those who re'quirle it medidail}f.

6 65. Another area of great concern to me is why any state government would not have

; - established pesticide and toxicity levels of substances that may come in contact with

9 cannabis before they allow the sale of cannabis products within that state. For food and
10 drugs other than cannabis, these Jevels are typically established by the federal government
A but since cannabis is listed as a federal schedule one substance, the California Department of
12 Pesticide Regulation, which would normally set these limits, has had a hands-off policy for
13 setting these limits, citing lack of federal direction. _ __
:: 66. With the passing of Prop 215 in 1996, California has had 20 years to set pesticide and |
6 toxicity limits on cannabis grown in étate and never provided those limits to the cultivators

IV 17 or to the medical cannabis patients. It was left up to the consumer to decide if they were
18 comfortable with the amount of heavy metals and other potentially toxic substances that
19 could be found in the plant materials and if they were willing to consume that product, Even
20 though it is necessary that there be established limits that require that the testing of that
21 product and the information regarding what was in that product be made available to the
22 consumer, more often than not those test results were not available, and the medical |
24 cannabis patient was left to chance what was in the plant material they were ingesting, With
25 recent tests showing that over 84% of the cannabis being tested has tested positive for what
26 are considered harmful levels of pesticides, the fact that the State of CA has left this
27 responsibi!ify to the medical cannabis patient consumer for the last 20 years is
3 unconscionable,
-20 -
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67. With the passiﬁg of Proposition 64, “The Contr'ol,'Reguiafe and Tax the Adult Use of

11
) | ' Marijuana Actf‘ (AUMA) the state has now éccepted their re5pons.ibili.t'y to set these ‘
3 limits. However, the Himits have not yet been set and are expected to be released.at some
4 point in the near future. | ”
3 ﬁs With the passing of AUMA nothing has changed in the federal scheduling of cannabis. It's
6/4' still Schedule One, Why has the state agreed to establish these guidelines now when they
Z ‘were unwilling or unable to set them in protection of the medical cannabis patient before the
9 passage of AUMA? It’s simple. The state never too'kl their responsibilities to the medical

10 cannabis patient seriously under Prop 215 since it did not increase revenue for them.

1 09. 1 felt strongly then and still feel today that, while Prop 215 was certainly not perfect, it could

12 have been improved upon if the legislature had séen fitto do. s0. The legislature fﬁiled the
13 medical cannabis patient and now they are in charge of a regulatory system that is supposed
:4 to be responsible and equitable to the medicel and so galled “recreational” cannabis

I: communities. To say I have my doubts as to how they will manage this on behalf of the

17 medical cannabis patient would be, to put it mildly, a massive understatement.

18 70. I have always had a hard time accepting, and have staunchly opposed, any laws or

19 reguiatibns that purport that cannabis can be structured for “recreational” use, It is my belief 7

20 that has been proven to be the case in Washington, Oregon and Colorado that when

21 “recreational” laws are introduced the medical cannabis patient’s rights are infringed upon

zz as the non-profit medica) cannabis industry virtually disappears while everyone chases the

24 for-profit “recreational” market,

25 71. When these so called “recreational” laws are passed they attempt to equate cannabis to other

26 “recreational” drugs such as alcghol or tobacco, Because of that, I stand opposedtoa

27 recreational classification for cannabis since both alcohol and tobacco have proven to be

28 cancer causing, lead to addiction and cause death Cannabis, in any of its forms, has none of
-9l
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 these deleterious effects. As cited in the DEA 2017 Drugs of Abuse (page 75) there has

72,

never been a reported case where someone has died or suffered permanent harm from the

effects of cannabis. The same cannot be said of alcohol or tobacco,

In or around Ma_rch of 2016 I became aware that an iﬁitia_tive, Proposition 64, The Control,
Regulate and Tax the Adult Use of Marijuana Act (AUMA) had made the California 2016

ballot. With the passage of AUMA, cannabis would be made available in CA in a

- “recreational” form to anyone over the age of 21 who wishes to purchase it without the need

73,

74,

73,

of a physician’s recommendation,

Over the course of the next couple of months I read this initiative and considered what it’s
passing would mean for the cannabis market in general and the medical cannabis patient in
particular. Iregularly watched and participated in online debates on the merits of AUMA
and found my position to oppose the passing of AUMA only being reinforced as I learned
more about how the general public saw AUMA in a positive light without having an in
depth understanding of what its passage would mean to those who would be most impacted
by it: medical cannabis patients.

Since AUMA was a long and complex initiative, one that :thé average reader foﬁnd to be
conﬁlsing'andrdifﬁcult to read through in its entirety, [ took the initiative to create a
condensed version that included a Table of Contentﬁ, e link to the Proposition in its original
form and comments that invited discussion as to the purposes that were specifically included
in the Proposition. Ithen posted that AUMA analysis on the 151 Farmers website, which
was created to explain our ideologies and act as an archive for the papers and research that
help propel forward the need for urban gardens and how cannabis and those Iaws that affect
cannabis are an important clement in those farms’ success.

From that AUMA analysis I began a campaign that included interviews and numerous social

media posts on behalf of myself and others and conducted seminars as to what the passing of
3. L
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1 AUMA would mean to the medical éaﬁnabis patiént; W.it‘hin these presentations and posts I

2 ~ would always reference the AUMA analysis and a certain-s‘e.ction of the initiative that was to
3 ‘be voted on,

4 76. 1used social media and the AUMA analysis to create not .on.Iy discussions about the specific

> elements w:ithin AUMA but also what organizations endorsed it and why they chose to do

: : so. One organization that supported the passing of AUMA was the California Medical

g Association (CMA). With its 41,000 physician members, the CMA has never supported

9 cannabis for any medical purposes, but they were endorsing AUMA for “recreational”
10 purposes. I found that position to be hypocritical by pointing out the following: 1) The
11 CMA never endorsed cannabis for its possible benefits as a drug to be used for certain
12 medical conditions; 2) The CMA has never been on record supporting research on how
13 cannabis could be used to treat certain medical conditions; 3) Has the CMA endorsed laws
1: that make other recreational drugs legally available to those over 21 years of age? Of coursé
16 not, Ibelieve that the CMA and other iikeminded organizations will endorse any cannabis

| 17 taw that minimizes the benefits of lcannabis for medical use and which allows the states to
18 construct laws that tax and regulate cannabis in a recreational form so that it does not
19 compete with phannaceutical drugs. |
20 77. Once L had a better understanding of AUMA 1 felt compelled to reach as wide an audiénce
2 as possible to express my concerns, While I was already reaching a fairly large audience
Z with my posts, seminars and press conferences, it was somewhat limited to a core group who
24 already followed me. If]wanted to reacha much larger audience I needed to get the
25 support of those who had a much larger following. 1did that with a campaign that included
26 radio, tv, press cdnfé:ences, serﬁinars and an outreach to cannabis activists who had their
27 own followings.
28
223
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1 78. In September 2016 I reached out to Dennis Peron to introduce myself. O\.rér the course.of |
) various phone and text messages we shared our concerns over what the passage of AUMA
3 may mean to the medical cannabis patients’ rights which were granted to them under Prop
» | ’ 5 .

3 79. Dennis and I both ﬁgreed that should AUMA pass, those medica] cannabis patients’ rig hts
6 that had previously been made available to them under Prop 215 were likely to be eroded
: and infringed upon as we have seen happen in other states where recreational cannabis wés
9 added to what had previously been sirictly medical cannabis. Dennis and I agreed to

10 = collaborate to the extent we would try to educate the voters as to what the details within

11 AUMA would méan to the medical cannabis patient should it pass,

12 80. In October 2016, Dennis Peron, with the help of friends, wés able to travel from his home in

34 San Francisco and visit our 151 Farm here in San Dicgo. While Dennis was here we invited

1: other activists to visit our farm and meet him to discuss how we all might help in his efforts

1% to protect the patients’ rights that had been granted under Prop 215.

17 81. During that visit, Dennis gave me access to his personal Facebook page where I began

1é presenting elements of AUMA on his behalf, daily or every other day, that came directly

19 from the Prop 64 language. Those rposts ended up creatiﬁg a lot of debate and discussion

20 among those who followed Dennis's page. At the time we could only hope they would

21 seriously consider what they would be getting if AUMA passed. |

z 82. Also during that visit, Dennis and [wére invited to be linterviewad for a radio show on our

24 mutually declared positions as to the threats that the passing of AUMA would represent to

25 - the medical cannabis patients’ rights granted under Prop 215. We agreed and those

26 interviews were done in Irvine, CA and sponsored by WeedMapé for SpeakFasy radio.

27 83. In addition to my work on social medie, I also kept up the 151 Farms website which is

28 where I created a paper, in collaboration with Dennis Peron and other likeminded activists,
SUPPlORTINC-? :IL;F:CLARA'I'ION
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{ that addrg‘ssed _how, with the passing of AUMA, the medical cannabis patients’ rights which
2 I had been granted under Prop 215, woﬁld most likel'y be lost, With the posting of this paper
3 . just priOr‘to the November 8, 2016 elections, we stated why cannabis could never be
4 considered “recreational” and it was subsequently released to a wide audience through
5 numerous social media platforms.
§ 84. In November 2016 California voters approved Proposition 64, tﬁe Adult Use of Marijuana
: Act, as a way to make cannabis available to anyone over the age of 21 for recreational _ -
9 purposes, Under AUMA, the state will incorporate the mlcdical cannabis patients’ rights and
10 access to medical grade cannabis within a regulatory structure that will “streamline” (their
11 words) recreational and medical cannabis licensing beginning January 1, 2018.
12 85, Under AUMA the state has been given the right to medify the original voter approved
13 proposition with a % majority vote of the house. This is the first time that a voter approved
1: initiative has given the state the right to ;:hange it without another initiative to replace it. I
16 find this to be a slippery-slope whereby, for example, the % majority might someday just
17 || vote tha? a simple majority can carry a change in the law, I seriously doubt the
I8 ' _constitutionality of any initiative that underminés this most basic tenet of voter approved
19 Initiatives. o
20 86. With the passing of AUMA we shall see what its effect will be on the medical cannabis
2l patient. Istand prepared to exercise any and all of my constitutional rights in seeking
z: protection for those medical cannabis patients, cultivators and processors who have been
24 harmed should AUMA not take into account their unique needs and circumstances. From a
25 medical cannabis patient’s perspective these are the questions I feel need to be asked: 1)
26 Will the passing of AUMA have a neéative impact on patients’ rights to cannabis?; 2) Will
27 it affect the availability of medical grﬁde cannabis?; 3) Will the price of cannabis go up to
28 where it is now unaffordable for the medical cannabis patient?; 4)Will the opportunities to
. . SUl’;PORTfN(..}ZIfE..CLARATTON |
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'1 continue research and development of cannabis gegetics for specific rﬁedicai coﬁditions be
2.1t limited to only those who would qualify under a for-profit regulatory framework controlled
3 By a'stﬁte government that has historically taken a laissez-faire attitude toward cannabis and

4 its use for.medical.purposes? .. | | : |
> 87. Under AUMA, has the statz given voice to a medical cannabis hssociatibn that can speak én
. ¢ behalf of those who are representative of that group of cannabis buyers that is distinctly
; different from those that would purchase for recreational reasons? If so, who are they?
9 88. Since 2015, the 151 Farms at 6176 Federal Blvd has had many people from very diverse
10 backgrounds come tour our operations. I have always treated these visitors as Friends of the
11 Farm and hope to inspire them once they havé seen what we represent.
12 89. If a Friend of the Farm is interested in vigiting us on more than one occasion, they become a
13 151 Ambassador. That is, they can lead their own tour groups and help spread the word
1:’ about what we do here. These relationships have spawned some remarkable personal
1% conhectioés that have continued to bring attention to our cause. .
17 90. The list of 151 Ambassadors has grown. Over the years we have welcomed a large and
18 diverse range of people to our farm who have come from all over the world. Our motto is:
19 We Need More Gardens Not Less. Come Visit Us! Leave your Bias at the Gate and [
20 Promise You Will Learn Something!

U 91. With that message we have seen politicians, members of the media, medical doctors,
zz ' researchers, judges, lawyers, entrepreneurs, veterans, law enforceme;lt, activists, teachers,
24 students, policy makers, community leaders and more. It seems that people identify with
25 community and appreciate & place where they can come together and feel like they can
26 | contribute and make a difference. If they Have something tangible to wrap their heads
27 around that includes a roadmap that allows them to recrelate what they've seen, the
28 . possibilities are endless, At 151 Farms that has been my goal and it all starts with a plant,
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1 92. We have had such a huge diver_sify of talented and motivated pred_..p le come visit our farm and
2 £0 on to become 151 Ambassadors that there are simply too.rnany to list. Here are 3 o
3 noteworthy 151 Ambassadors that, due to fhcir dedicatioh and commitment, I would like to

4 present as Tepresentatives of our cause:

3 a. Coach Don Casey, former NBA Coach and currently serving as the National

¢ Trustee Board Member for the ALS Foundation, Coach Casey has been

; instrumental in seeing that ALS patients who seek medical cannabis

9 understand that many doctors support the use of cannabis as a way to

10 improve their quality of life. I developed The Casey Cut in honor of Coach
11 Casey as a tribute to his many years of work on behalf of ALS patients.
12 b, Ms. Linda Davis, Americans for Safe Access, in her tireless efforts to bfing
13 medical cannabis patients the 151 Farms message of how important it is fo
12 have organically grown, pesticide free cannabis to treat their medical

16 conditions. ‘

17 c. Sgt. Sean M'c‘ljor, former Marine Corps servicemember, who came to 151

18 Farms as the only active duty military member in the entire Depariment of
19 Defense who has ever been given the authorization to treat combat related
2 brain injuries by cultivating cannabis, Having grown cannabis prior to
21 enlisting in the Marine Corps, Sean believed that the psychological issues he
z: - was heving as a result of his tours in'Afghanistah could be managed if he
94 were allowed to cultivate cannabis while gaining accreditation from a school
25 that taught cannabis cultivation as a post military career oppoﬂunit}r.- Sean
26 has continued to work tirelessly on behalf of veterans who suffer ffom
27 combat related injuries sq that they might have access to medical grade
2 cannabig to treat their conditions,
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I 93. In July 2015, Mr. Ramiz Audish came to our offices at Inda-Gro and asked if he could take a

[ 8]

tour of our farm. Ramiz, who preferred to be called Ray, was a well-spoken, clean cut
young man who had heard about what we we're_doing-_and wanted to see the operations for
himself. Ray was quite comp!imeﬁtary of everything we were doing with both Inda-Gro and
151 Farms and suggested some ideas to improve our operations. I was interested in heaﬁng
what he had to say.

94. Ray first asked under what authority I was growing the cannabis on our site. I pointed him

R Y - LY, S N Tt

to the Physician’s Recommendations I had posted for those personal medical cannabis needs
) as established under Proposition 215 and SB 420 guidelines,

11 95. Ttold Ray that in addition to the posted Physician’s Recommendations, we had recently

12 completed a cannabis cultivation application with the Outliers Collective, a duly licensed

13 collective located in El Cajon, CA. In that process the owners of Outliers and two Shefiﬂ’s

I: Deputies who specialize in cannabis compliance carﬁe out to our farm. I gave them a tour of

16 our operations and, while they complimented the quality and organic nature of our cannabis,

17 they told us they could not certify us as an approved vendor for Qutliers since the City of

18 San Diego would not grant a license for cannabis plant counts that would allow us to grdw

19 commercially at our location. With that, we were denied appro'ved{vendor status with

20 Outliers Collective, Both Qutliers .and [ were very disappointed, but I did fesl better ‘when,

2l after having toured our facility, the Sheriff’s Deputies told me that 1 was operating within

zz Prop 215 and 5B 420 guidelines. |

24 96. Confident that T was meeting the letter of the law as a cannabis cultivator, Ray said that he

25 felt the only other thing I lacked was a medical marijuana consumer collective (MMCC) or

26 retail diSpchsa:ry at this location. Ray told me that he had experience in owning and running

27 these MMCC businesses. 1did not have an understanding of the retail MMCC laws in San

28 Diego, but Ray told me he was well ‘versed in these laws. Ray explained to me that our |
SUPPOR'ITNC-iz]fE:CLARATION .
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o location 1.w'a_s appealing to him becauSe ft was uniqin_a in ﬁhat City of San Diego ioning
2 a.ltowed for an MMCC type of business at this location. T told him that my interests in the
3 _property were not in running an MMCC business but were in lightiﬁg and the development
4 and eipansion of our 151 Farms.
3 97. Ray was undeterred by my resistance and insisted that he would be entil;ely responsible for
¢ the MMCC business and would acquire the licensing and permits necessary to maintain
Z complience for it. His pitch was that the dispensary would bring more attention to what I
9 was doing at 151 Fanns and that by working together we would present to the community a
10 sustaineble, organically grown “Seed to Sale™ model of what our 151 Farm
11 represented. That concept appealed to me end with that I considered his offer under the
12 following conditions;
1? a. Iwould first visit one of his other MMICC businesses to see for myself how it wes
:: _being run. . The business he took me to was in Mita Mesa aﬁd I'was iﬁipréssed iyith
16 how \_vell it was built out and how well it appeared to be run,
17 b. Ray’s and my businesses would be clearly divided witH separate entrances and
18 addresses,
19 c¢. Twould have nothing to do with his business because, unlike Ray, who had operated
20 retail cannabis dispensaries, [ knew nothing of what it took to be licensed and
2 compliant for this type of business.
zz d. Ray assured me that his intentions were to become 2 long-term tenant and that he
24 would prove his value by not interfering with my current business operations and by
25 signing a short term, 6-month lease while he went about acquiring the necessary
26 licensing and permits to operate his business,
27 e. Ray agreed to these terms and the Lease Agreement ws exccuted on July 20, 2615
28 and was set to expire on December 20, 2015.
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1 .98, With our Agreement in ﬁlace, My began operating his MMCC business, Wh.ich he cailed
2 Pure Meds, The following statements reference_ my observations and opinions of Ray and
3 the busi_ness _&om July 2015 until February 2016:
4 ' al. Ray was a good tenant who paid his rent on time and never presented any prbblems
3 for me as & landlord.
S b. Ray was at the property daily and ran what appeared to me to be a transparent,
: successful and well managed business,
9 ¢. Ray had licensed and armed secutity with controlled access and paid attention to the
10 details that I initially feared would detract from my Inda-Gro and 151 Farms
11 : business. The concerns T had were that the retail business would aﬁfﬁct béo_ple who
12 would hang around cutside the business ot attract‘ criminal elements, That never
13 .happcncd. In fact, just the opposite ocourred. Pure Meds attracted repeatable local
:: “customers who appreciated that they could acquire their medica! grade cannabis
16 products without traveling preat distances ot having to deal with an underground
17 resource.
18 d. The operation of Pure Meds did in fact increase the interest in 151 Farms and our
19 Inda-Gro lighting products.
20 g. Prior to witnessing how Pure Meds operated, 1 had no firsthand knowledge of how a
2l retail MMCC would or should operate, During the course of his 6 'rndnth lease T had
22 a chance to form some opinions that were, for the most part; pﬁéitivc. While thé
2% retail side of the business still did not inspire me to get involved, I was safisfied fhat
25 ﬂlosé who had the experience aﬁd resources necessery to manage the day to day
26 operations of the business would be an asset to me and my goals with 151 Farms,
27 f. When the end of the lease came up, I asked Ray if he planned on staying and what
28 the status was on his licensing with the City. He told me that it was in process and
SUPPORTIN(-}?I’;)E:CLARA'I'ION
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{ * that he would have the license within the next 90 days.- I had no reason not to

9 believe Ray as he had been a man of his word in everything he had promised me
3| before. In addition, I, as a landlord, did not séc myself as some sort of traffic cop

f‘ who was expected to make sure; Ray paid all his taxes and operated in accordance

) 'witlh all the laws and regulations that hié type of business required, 1f Ray did not

_6 | secure the necessary operating ﬁcrmits 1 knew that the City would not allow him to
; operate andllwould shut down his business, With that, T agreed to Iet him st_a'y on the
9 property on a month to month basis for 90 days, at whichi time, if he had the license
10 to operate, 1 would give him a 1-year lease, That was satisfactory to Ray and we

11 continued with our relationship.

12 99, Ianebruary 2016 I was served with a lawsuit by the City of San Dicgo that chqrged me with
13 running an illegal cannabis dispensary. I was very surprisedr to receive this lawsuit because
1: it listed me as the owner/manager of Pﬁre Meds and that was never the case, Hadthe City
16 noticed me by letter that my tenant, Pure Meds, was not in compliance with the .MMCC

17 licensing requirements and that my property was not in an area that could ever be zoned for
18 an MMCC Conditional Use Permit, I wlrould have taken action and would have served Ray
19 with an Unlawﬁ.ll Detainer. At the time I was served this Iéwsuit, Ray wa§ no longer rentiﬁ g
20 under a lease and he was certainly not in compliance with gur Agreement that he operate in
21 accordance with city rules and regulations for his business.
z 100, Ray was not named in that lawsuit because the City was unable to identify who the
2% | actual tenant/operator of Pure Meds was, When I showed the lawsuit to Ray, he offered to
25 pay for my legal defense until the case was adjudicated as long as he was able to continue
26 operations. He told me that this was nt;t the first time he had seen this happen and that he
27 was certain that his lawyer could get 'the case dismissed or obtain a negotiated
28 settlement, He told me he would start n petition that his patients would sign asking the City

SUPPORTJN&ZSECLARAHON ~ -

Exhibit 1 to Darryl Cotton’s Federal Complaint Page 291 of 334




Case 3:18-cv-00325-GPC-MDD Document 1-22 Filed 02/09/18 PagelD.348 Page 20 of 23

1 to allow Pure Meds to remain open. Iaccepted that- offer and was prepared to see where this
a would go once the lawyers for both s_ides got together and_\lvorl_(ed out the details. Inless
| 3 - than 30 days Ray provided me with 19 pages anti sohe 200 signatures of patients that '

4 wanted Pure Meds to remain ope'n. At the time I thought th.ere might be a pretty good

3 chance of negotiating something with the City that ﬁllcwed him to stéy opeﬁ but of courf;e I
§ didn’t know what would come of it since a rezoning had taken place.

: 101. The only way I discovered that my property had been rezoned was by my having

9 been named in that lawsuit. Within the lawsuit it states that my property had been inan
10 MMCC compliant zone prior to January 13, 2016 at which time the City of San Diego
11 rezoned the property, for unknown reasons, so that it would no longer be eligible to operate
12 as an MMCC., Prior to the rezoning neither I nor any of my neighbors that I spoke with had
13 been noticed that this rezoning was to occur. When I requested the public information as to
:: what notification had been given to the property owners that this rezoning was to be
16 considered, the information I received from the city proved that there had been virtually no
17 notice given to any of the property owners and the noticés that were given talked obliquely
I8 of a general development plan that included a shopping center approximately 2 miles from |
19 our properties.
20 102, ° The City next sought a Temporary Restraining Order on me to keep me off the
2 property. These TRO motions are usually summarily granted to the City but in my case,
zz ‘when I showed up to court to argue that I was NOT the owner of Pure Meds and was instead
2% the owner of the PROPERTY and that [ had just found out from the details given in that
25 lawsuit about the rezoning issue on my PROPERTY, the Judge asked the City Attorney if
26 that. was in fact.the case and the City Att.(jmey admitted that it was. With that, the Jodge
27 asked me directly ifI would be willing tc; cooperate with the City Attofhey in identif)'ing '
28 who the owner of Pure Meds was, to which I responded that I had no problem doing so. The

SUPFORTING DICLARATION '

Exhibit 1 to Darryl Cotton's Fedaral Complaint Page 292 of 334




Case 3:18-cv-00325-GPC-MDD Document 1-22 Filed 02/09/18 PagelD.349 Page 21 of 23

'
1 Judge then denied the TRO, 1 wduld havé thou_ght rrij ag_réeing to IcOOperat'e witﬁ the_City-
2 |t Attorney in .this matter would have satisfied the City Attomey.bult she and her boss were "
3 I qﬁite upset with the denial of the TRO and argued after the decision had been made that I
4 was a threat-and that the Judge should roconsidet. The Judge would not alter his decision
3 . and | was able to co.ntinue operating rﬁy business while I decided Qhat to do next with Ray
§ énd Puse Meds,
: 103, With the TRO having been denied, the City asked for and received a warrant to come
9 onto the propérty and seize anything related to what they determined was illegal drug
10 activity.
1 104,  On Apnl 6, 2016, approximately 30 armed police officers rushed onto my pmperty
12 and placed me and my 3 employees who were on site in handcuffs
13 105. I neverresisted and offered to open every door or cabinet that I had access to as they
i: requested, I told them that had they requested a tour of the property, I would have given
16 them one. Iregularly conduct these tours and believed that I was operating in compliance
17 with the laws as defined by Prop 215 and SB 64, Everything that the officers wanted to see
18 within my areas of operational control was made available to them. I never denied that there
19 was cannabis being grown and processed on my property but I had the Physician’s
20 Recommendations posted for the plants and materials on hand and believed I was operating
21 legnlly within the limits set forth under thes_e laws. With that, the officers counted and
Z inventoried all of the items, which included company computers, that they felt they might be
24 able to use to prosecute me should they choose to. |
25 106, When it came to the officers gaining access into Pure Meds, I told them that 1 did not
26 have a key to that area as it was suble;. ‘When they asked me who the owner of Pure Meds
27 was, I told them his name wag Ray and I did not know his real name as [ had forgotten
28 it. The olfﬁce.rs asked me if I could get them his real name and I told them that I could but it
smpokmégnaﬁcmmmN
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1 would require me finding the lease I had with him which was on the computer they had just
2 confiscated as evidence, The officer ﬁoted that the information was available on my
3 computer 'and a locksmith was called to gain acc§s§ into Pure Meds.
4 107. During the approximately 3 héurs the officers were on site.conducting their |
3 investigation, I pleaded with them not to kill the mother plants that had been hybridized and
6 genetically adapted to grow in an aquaponic system. These were high CBD (to be
: differentiated from the more hallucinogenic THC) strains that we were developing I_thut were
9 showing promise in a high nitrogen system without thé need for trs;ce'minerql |
10 supplements. It had taken us nearly 3 years to accomplish that task. |
11 108, Some of the officers appeared sympathetic to what T .was telling thern, They
12 admitted they had never seen an aquaponics cultivation system like ours in the past. I took
13 the time to explain to them what our purpose was and, although they still had a job to do, I
1: could tell they were interested in what we were doing. For example, I was asked by one of
16 the officers how these prodlllcts might work for dogs that might have seizures. Another
17 officer told me his mother had fibromyalgia and asked if an organically grown CBD product
18 would offer her some relief. 1don’t fault the officers for what happened that day, Isaw
19 t.hem on the phone trjing to see if they could get pérmissi_oh to avoid killing the mother
20 plants, Whoever they were talking to, though, denied that permission and the plants were
2 all, every slingle one, killed and taken in for evidence. I was heartbroken. We lost some
2 very solid genetics that day.
23 »
2 109. The officers eventually removed the handcuffs and left without arresting me or
25 anyone from my company. [ was told that-a Pure Meds guard was briefly detained on a
26 weapons and cocaine charge but when they found that the gun was properly registered and it
27 was not cocaine after all, the guard was released from custody,
28
. -34-
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o 1 10, After the ofﬁcerg left we were all pretty shaken up but I gof everyone together and
vy told them that we had done nothing \#roﬁg and wé were going fo return to. dur normal
3 éctivities as soon as possible. With that, I invited' local TV stations onto the property who
4 were congregating outside our yérd_ waiching the pblice actfon oceur. I got them to set their
3 cameras up outside of our fish tﬁnks and I conducted ilnterviews so I could tell listeners owr
6 side of the story, I wanted people to know what we stood for as a 151 Farm and not see us
; as just another one of the illegal pot shops that were springing up everywhere and getting all
9 the media attention.
10 111, The next dajr I got a phone call from Ray who told me he was sorry this had
11 happeted and that he wanted to resume operations as quickly as possible. He told me these
12 raids were common practice and the normal way things were conducted until the c;se went
13 to trial. He told me that these types of businesses would typically continue to run for up to
i: another 6 months before they were permarnently shut down or a settlement was reached that
16 allowed them to continue to opérate. . | _
17 112, Tasked him if he had, in fact, ever made an attempt to apply for an MMCC CUP and
18 he told me that, while he had originally intended to, he never did. 1told Ray that had he
19 done what he had originally promised by applying for the CUP, he would have had a very
20 | good chance at being awarded the CUP since the zoning allowed for it at the time he began
21 renting from me. It was the lawsuit that was filed which first informed me that my property
zz had been eligible for a CUP and then, for whatever reason, the property was rezoned to
o4 moke it ineligible for a CUP shortly before the case against me was filed, Naturally [ was
25 very upset with what Ray had put me tl]:ough and was even MORE upset that his actions
26 _had reduced the value of my property if the city having rezoned my property right'aﬁer Pure
27 M.eds began business made it permanentiy ineligible for anly.r future MMCC business to
28 uperate..
‘ -35-
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1 113, Since Ray had never attempted to apply for the CUP after he told me that he Would, I
2 _ told hum that he could no longer continue to operate his.bilsincss bn my propetty. 'Ray was |
3 given one week to remove his rélﬁa'ining possesﬁloné .ﬂo;ﬁ the property before I disposed of -
4 them. He was not happy that T wasn’t going to let him reopen. He offered me considerably
5 more money to which I said “no” and tﬁat my decision was final.' He begrudgingly accepted
§ that and the next day he had people come and remove his remaining items, Ray never set

: foot on my proberty again,

9 114, After the raid, I never heard from anyone with the City who wanted any additional
10 information from me regarding Ray, 1 believéd that whatever information they needed they
11 had found on my computer and they didn’t need my assistance,

12 115. Aftei- & couple of months thg City decided to charge me pefsonaliy with

13 exceeding the allowable plant counts by adding in the clones that [ had not included in our

:: counts 'bécause they were not rooted. I was amrested and booked into jail at which point I

16 bailed out and got prepared for my arraignment.

17 116. A few days prior to my arraignment, [ called the City Attorney assigned to my case

18 and told him that I was going to plead Not Guilty based on the fact that the clones they had

19 added into the plant counts were not viable since they had not yet roated. He considered this

20 and decided to drop the charges at least for the time being but he did reserve the right to

2 recharge me in the future if additional information was presented.

z 117. I got & letter from the District Attorney stating th'at. after a review of the evidence

24 they had decided not to prosecute me but that the City of San Diego still. held the 0ptioq of

25 doing so.

26 118. On March 15, 2017 I received notice that the City of San Diego would be charging

27 me with 4 misdemeanor counts relative to my operations, 1 day before the statute of

28 limitations would have ran. I retained the legal services of Mr, Robert Bryson and went to |
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y the ﬁrraignmeht on Aptil 5, 2016 where the plan wasfar me to plea& Not Guilty and take it
) to trial if necessary. - | |
3 119. Prior to the day of arraignment and entering my plea, I had not seen the report or any
4 evidence that had been used to bring these 4 misdemeénor charges against me. The City
3 Attorney met with Mr, Bryson and me in the hallway énd presented us with the case file for |
¢ our review. This was the first time that [ became aware that Ray had been arrested and was
; awaiting trial on charges of his own. From the evidence I cou]d see that Ray“é other
9 locations had been shut down and that he had made agreements with the City that, to avoid
10 charges, he would agree to not operate an unlicensed MMCC business within the City of
11 San Diego in the future. Clearly with his Pure Meds operations on my propertg; he had
12 violated those agreements,
13 I 120, After Mr. Bryson and I had spent about 30 minutes reviewing the documents, we
i4 asked to speak to Deputj City Attorncy; Mark Skeels, who was handling the matter. What
1: M. Skeels told us was, that since Pure Met_is did not reopen after the raid, which was what
17 usually happened, the City was willing to offer me a deal in order to settle the matter
18 ) without it going to trial, | | _
19 121, Mr. Skeels told me that if I would agree to forfeit the.$30,000 in cash that had been
20 seized from Pure Meds during the raid and plead guilty to one misdemeanor charge of a
21 | Health and Safety Code section HS 11366.5 (a) violation, the other 3 charges would be
zj -dropi)ed. .As Mr. Skeels explained to me, pleading guilty to this single charge was my
% accepting that there had been a code violation on the property and I would be on probation
25 for 3 years to assure that 1 would not violate this Code again. Mr. Skeels agreed that Mr.
26 Bryson could take some time to consider this offer.
27 122, After djscussing with Mr, Bryson that this offer seemed reasonable providing there
28 was ianguage added into the plea agreement that for the 3 years T would be on probation and
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1l because I agreed to waive my 4th amendment rights, I would maintain my i’rOp 215 lﬁedical_

2 cannabis cultivation rights and not be subject to what was still unknown medical cannabis

3 dultivntionnlimits as would be defmed in P;op 64.

4 123, Mr. Skeels asked why I wanted that language in the Pléa Ag;cemenf and Ttold him_

> that 1 had no problem proving over the 3 year course of my probation that as a medical |

§ .cannabis patient, who cultlvated cannabis at my property and planned on continuing to do

; 50, I was in compliance with Prop 215 but that, based on what I knew of the Pro p 64 law

9 which was due to take effect on January 1, 2018, [ wanted whoever was inspecting me and
10 my property to hold me to a recreational standard that may, as the guidelinés under Prop 64
11 were not yet finalized, conflict with a medical standard. The language in the Plea
12 Agreement would be as much for my benefit as for that of any inspecting authority who
13 would visit me over the course of the 3 years’ probation.
1: 124, Mr. Skeels considered this and agreed _that as far as he and the City were concerned,
16 adding language.to the Plea Agreement to that effect was not a problem and that it would
17 indeed provide for clarification of enforcement standards for those authorities who would be
18 tasked with inspecting me and the property for Prop 215 compliance during the course of my
19 3 years® probation.
20 125. Having agreed to that, I suggested that Mr, Skeels also add language to the Plea
2 Agreement that would include a limit of up to 4 Physician’s Recommendations for those
22 patients for whom I was growing cannabis. Mr. Skeels told us that adding language to that
24 cffect was not necessary because the Prop 215 statute didn’t set a limit on Physician’s
25 Recommendations. He aiso told us that we simpiy needed to have those Physician's
26 Recommendations available for inspection and that they had to be cﬁrrent. Mr. Skeels. toid
27 us that all the Plea Agreement needed to state was that I would be retaining my rights ﬁnder
28
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: ! Prop 215. With that, we agreed to the terms of the Plea A.greemeﬁt' and Mr, S_kéeis leftus to
2. await his return 1..!.rith the finatized Plea Agreement.
3 126. When he returned a short time later, Mr. Bry"so.n a_md I reviewed the Plea Agreement
4 _ and saw that the language we had discussed about my retaining my rights under Prop 215
5 hgd been added. With that, Mr. Skeels then reviewed avery element of the Plea Agreement
6 with us and had me initial each box tha't was required, Once this was completed, we went
: before the Henorable Judge Rachel Cano. |
9 127, While reviewing the Plea Agreemeat from the bench, Hon. Judge Cano spoke to me
10 directly and asked why the Prop 215 language had been added into the Plea Agreemént. 1
11 explained thét with the obvious conflicts for me between Prop 215 and Prop 64, that I, asa
12 medical cannabis patient who cultivated éannabis at thié property, néededthe’ standard 1
13 would operate under to be defined in this agreement or it would be subject to interprétation
i: by any inspecting authority who would visit me during the course of my 3 years’
16 probation. Judge Cano considered this and agreed that it was a simple and straightforward
17 solution‘to. what she and even the City saw as a way of bringing clarity to these evolving
18 standards. With that, she accepted the Plea Agreement and 1 believed we were done.
19 128, In a wild turn of events that I can only describe as the most duplicitous bait and
20 switch imaginable.., Within days of Mr. Skeels convincing my attorney and 1through his
21 assurances of the terms of our plea agreement, the City filed a Lis Pendens on my property
zz (April 18,2017 — Over 1 year after the incident took place.} and began the process dféelling
24 ' it as a seized property asset, which 1 now became awére .was‘what Thad unknoi;viugly agreed
25 to in the Misdemeanor Health and Safety 11336 (a) code charge to which 1 had pled guilty in _
26 the Plea Agreement 1 had entered into witﬁ the City on April 5, 2017.
27 129. 1 imrﬁed'iately contacted Mr. Bryson and asked if he had known that, when I agreed
28 to enter into this Plea Agreement, that it meant I was forfeiting my buiiding and land to the
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1 Clty That had NEVER been discussed prior to my acceptmg the Plea Agreement In fact,
) prior to accepting the Plea Agreement Mr Skeels had gone out of his way to go over the
3 Plea Agreement in detail with us and had even added the language of how I would retain my
4 Prop 215 rights.ever the course of my 3 years’ probaﬁon. If Mr. Skeels knew then that T was
5  giving up my building and Jand under this Plea Agreement, why wasn’t it brought up at that
6 time? Both Mr. Bryson and Mr, Skeels are officers of the court, Both had an obligation to
: tell me that’s what my agreeing to a misdemeanor guilty plea of HS 11336 {a) meant and
9 neither one did that. In fact, the last area of refige I would have had prior to this Plea
10 Agreement being accepted by the court would have beeﬁ if Judge Cano had mentioned to me
11 that the language we had added into the Plea Agreement where I retained my Prop 215
12: rights was meaningless in light of the fact that pleading guilty to this one charge meant I was
13 not goi_ng to own the property anyway.
I: 130. Mr. Bryson was as shocked as I was when he realized what we had agreed to. He
16 told me that- he had no idea that losing the building and land would be the consequence of
17 entering into that deal with Mr. Skeels. With that, he wrote me a Declaration that stated
18 that he was not aware and had he known that my losing the building and land was the
19 consequence of entering into that Plea Agi‘eemeﬁt with the City, he would have advised_
20 against signing it. [ received that Declaration from Mr. Bryson and dismissed him fromany
2 fiture representation, |
zz 131. 1 then reached out to Mr. Skeels end asked if he was aware that my agreeing to this
24 si;lg_le misdemeanor charge meant [ would be giving up my property. He told me that he
25 ' was not aware that that was the consequence either, but he would look into it and get back to
26 me. I never heard back from him.
27 132 1 then sought out and retained new counsel with attorney David Demian of the law
28 firm Finch, Thorton &and Baird (FTB) redp;esentmg me in this matter.
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i 133, In a phone call between Mr, Deniian and Mr. Skeels that was-made on speaker pho.ne
) from a conferenéc room at the FIB offices, thﬁs allowing me to hear what was beiﬁg'
3 Adiécussed, I learned what Mr. Skeels's real position on the Asset Forfeiture matter that my
4 Plea Agreement had represented ﬁs. Mr. Skeels ipfonﬁed Mr. Demian that he too was on
5 speaker phone as there were otﬁer attorneys from his .ofﬁcc iisteﬁing m on thé conﬁersation.
_6, 134. Mr. Skeels’s stated position during that call was that ive had a deal in that Piea
g Agreemcnt and it would stand, According to him, my only options were to elect to
0 withdraw the Plea Agreement, after which the City would take me to trial on the 4
10 misdemeanor charges that I was originally charged with, or to agree to pay the City
11 .$!00,000 and all charges would be dropped. 'What T was hearing was extortion, plain and
12 simple.
13 135. Mr. Demian told Mr. Skeels that the $100,000 payment he was seeking was
:: unacceptable and that the only thing that might work on my behalf would be to find a lesser
16 amount in the interest of offsetting the legal fees I would have to incur i.n_orde: tb defend the
17 4 misde-meanor charges. Mr. Skeels asked what that amount might be and Mr. Demian
18 responded with a counteroffer of $5,000, referring to that amourt as a nuisance payoff that
19 he had been authorized to submit on my behalf, Mr. Skeels rejected the counteroffer and told
20 Mr. Demian to get back to him if and when we were serious.
2l 136. What was clear to me during that conversation was that the City wanted a payout and
zz what they had seized during the raid was nbt enough. The HS code section violation to
24 which I had pled guilty was not widely understoed. This was a new tool for the City to use
25 to shut down illegal dispensaries and Mr, Skeels knew it. He was not_willing to negotintp
26 because he felt he didn’t have to. Mr. Skeels had Mr. bemian on speaker i)hone in his office
27 50 he could make a point to those listening in on his side that the City did in fact have the
28 upper hand in these negotiations and that Real Property Asset Forfeiture was atactic they
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could employ in other cases where a landlord rented to a tenant who was not licensed to run

a MMCC business. At one point in the conversation when Mr. Demian questioned M,

Skeels's authority and skills in negotiating a settlement on behalf of the City, Mr. Skeels got

upset that Mr. Demian would even question his professional qualifications. Mr. Demian,
sensing that he had offended Mr. Skeels, immediately bégan apologizing and told Mr.
Skeels that he would confer with me and respond with another offer. Mr. Skeels told Mr.
Demian that the new offer woﬁld need to be near the $100,000 mark or it would be rejected,

and we would be wasting precious time and the property would be sold out from underneath

me as the law allowed.

137, After that conversation, Mr. Demian admitted he was not the best person to represent |

me in further negotiations in this matter w_ith Mr. Skeels. Ineeded to retain co-counsel who
had experience in successfully negotiating with Mr. Skeels, They had to be eble to defend
me in this matter should we go to trial and that would start with thern withdrawing my Plea
Apgreement based on my having been enticed to do enter it under fraudulent representation
and incompetent counsel, With Mr, Bryson's declaration in which he admitted not knowing
what the consequences of HS 11336 (a) were, I was hopeful that if the threat of withdrawing
the Plea Agreement came from the right lawyer, that Mr, Skeels would want to settle the
matter without going to frial. With that in mind, I engaged the legal services of attorney
Stephen G, Cline in anticipation of the Plea Agreement being withdrawn and my taking this

matter to trial should Mz, Skeels and I not come to térms.

138, Mr. Cline reached out to Mr. Skee!s by phone and told him that unless the City was

willing to settle this matter for a much lower amount than the $100,000 they were seeking,
he had every intention of going before Judge Cano to request a withdrawal of the Plea
Agreement. Mr. Cline was prepared to defend his request based on the fact that the Real

Property (building and land) Asset Forfeiture was not listed in the records of items seized in
-42.
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. the raid, nor was there ever any posting by either the ofﬁqers of the City Attorney that the
9 building and land were considered part of the seizod items. In éddition, the TRO that the
3 City had requested had been denied wﬁich meant that I was not party to my tenaﬁt’s
4 business 0pératibns, I had incombetent lpgal represéntat_ion when T entered into the Plea
5 | Agrcemeﬁt and finally, neither Mr. Skeels nor Judge Cano had made me aware that the
§ consequence of signing the Plea Agrecment was the forfeiture of my Real Property, which
; was valued at approximately $500,000 based on fair market val_ue comparisons and up to 10
9 times that should it ever qualify for a licenscd MMCC business.
10 139, - Idid not feel that Judge Cano would react well to what Mr, Cline was prepared to
1 present to ker if we did not reach a settlement and, if Mr, Skeels could be persuaded to relax |
12 his demands, it may not be necessary to do so,
13 140.  After consideration, Mr. Skeels suggested that the amount be reduced to
: | $50,000. Mr, Cline told him he would convey that message to me and get back to him. [
16 felt that $50,000 was still outrageous in light ;Jf the reasons that Mr. Cline had presented to
17 Mr. Skeels earlier, but when I considered the potential legal fees should this matter go to
18 trial, I told Mr. Cline to return to Mr. Skeels with an offer of $10,000 but with an
19 authorization limit of $25,000 should an increase be necessary. . _
20 141. Mr, Skeels rejected the offer of $10,000 anci said we would have to agree toan
2 amount closer to the $50,000 they were seeking, or this would o to trial. With that, Mr.
zz Cline provided Mr. Skeels with our best and final offer of $25,000 and advised Mr, Skeels
24 * that, shoutd that amount be unacceptable, we were prepared to go to trinl and win based on
25 the merits of our case.
26 142, Mr. Skeels accepted the $25,000 offer and the matter was turned back over to David
27 Demian at FTB for finalization of the terms and document exchange. On October 4,2017 a
28 Stipulation for Judgement was executed showing the listed seized items from the roid and a
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1 $25,000 payment for fufl satisfactibn on my Real Property, which they had listed as 6176-
) 6184 Federal Blvd. 1 only om_the 6176 Federal 'Blvd property but the Stipu]ated

3 Judgement also covered the rental property I had next door.

4 143, On J anuary 2, 2018 [ made the 525,000 payment to the City per the teﬁns ofthe

3 Stipulated Judgement using borrowed money. '

§ 144, What ] take from this is that Mr, Skeels has now set a precedent in that a City can

; include the Real Property of the land owner in their seized assets regardless of whether or

9 not that landowner had anything to do with the business their tenant was operating. While
10 he wanted as much as he could get from me, it was more important to show those other

11 prosecuting attorneys that this was a way of forcing landlords to assure their tenants were
12 properly licensed when it comes to an MMCC dispensary, Landlords are now going to have
13 to be.those teaffic cops which means that if the tenant has a license and then loses it during
j: | the course of the tenancy,. that lendlord may face the same asset seizure and forfeiture

16 actions that 1 did, whether or not they were aware of their tenant’s actions.

17 LARRY GERACI

181 145, In late September 2016 I received a phone call from Mr, Larry Geraci. I had never
19 met or heard of Mr. Geraci prior to that call, The purpose of Mr. Geraci's call was to inform
20 me that he had become aware of my property from what he had seen from the Pure Meds
2l situation and he wanted to know if I would be interested in selling him the property for the
Zz purposes of opening a licensed MMCC.

2 146. I told Mr, Geraci that the City had rezoned the property and that it was my
25 understanding that it would no longer qualify for an MMCC business, Mr, Geraci told me
26 that that was not necessarily the case and he would likg me to conéider what he had to say in
27 a meetiné that would be held at his office. [ agreed to the meeting and met him in ilis office
28 within a few days of his initial call
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¢ 147.  Ifound that Mr. Geraci was & professional Financial Planner who o_perated outof
2 nice offices in the K;earny Mesa area of San Diego. He told me that his core business was
3  Financial and Tax Planning and'.th'at he represented Vﬁlients in his professional capacity as an
4| Enrolled Agent, Mr. Geraci was also a rea] estate investor/developer and one of his
5 investments was buying specific properties in locations that can be converted into MMCC
6 retail cannabis businesses.
; 148, 1 asked Mr. Geraci how many MMCC businesses he had in operation and he told me
9 that he had multiple MMCC businesses whereby he would finance the purchase of the
10 property and pay for the licensing to get the business MMCC compliant, Once completed,
11 he would have others own and operate the MMCC business and he would get an ongoing
12 equity positidn in that business. Mr. Getaci told me he preferred to remain in .the
13 background on these transactions since the perception of him being directly invul_ved in.
i: cannabis business may harm his other business enterprises. That did not come as a surprise
16 to me and I accepted that statement on face value.
17 149, Regarding the rezoning of my property, which from my understanding would now
18 mnake my property ineligible for an MMCC business, Mr. Geraci told me that he had special
19 knowledge and influence that would allow him to get my property through that process by
20 having it rezoned back into an MMCC compliant zone and then submitting the CUP
2 application so the MMCC could be run on that specific property. If anyone else had been
z telling me this, I would have not believed them but Mr. Geraci appeared to have the o
24 relationships, experience and financial wherewithal to make something like this happen. As
25 he was a licensed financial professional who is held to the highest fiduciary standards, I was
26 interested in pursuing these negotiations with hiin to see where they might lead.
27 150. At the time we were discussing his special relationships that would assist in getting
28 my property rezoned to an MMCC compliant zone, I was completely unaware that the City
SU'PPOR'ITN(.}‘;)SE’:CLARATION
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i of San Diego, which had rezoned my property to an ineligible MMCC compliant zone in
2 - ﬁnuar‘yl of 2016 while they were.huild[ng a case against me. and Pure Meds‘, had; once Pure
3 Meds was shut down, once again rezoned the area and my property in April of 2016 without
4 notifying me or any of the other property owners in the area.
3 151, Mr. Geracl had to have already known this prior to our first meeting in early
6 October 2016 that included discussing his special relationships that could have my property
Z rezoned.  He didn't need any special relations as the rezone had already occyrreg'. That's
9 why he knew fmm- the moment he met me thalt he could get the CUP Appllcaiion
10 accepted. He just wasn't positive he could get it approved. For that reason, he lied fo me
lll about needing to gel the rezoning done before he could even submit the CUP
12 Applicatiqn. Mr. Geraci was a fraud from the moment I met hin. I just didn’t know that at
13 the time.
14
is 152. During that first meeting, Mr. Geraci told me that, due to the issue I had had with
6 having rented to an illegal dispensary, I would need to sell the property to him and he would
17 submit the CUP application in one of his employee’s names, Rebecca Berry, because she
18 " had a clean record and would not be denied once the process began.
19 153. Mr. Geraci asked me how much I would want for the property and I told him I would
20 agree to $800,000 as long as I got an equity position in fhé monthly MMCC sales that
21 amounted to $10,000 or 10% of the net profits, whichever was greater and he agreed to that.
zz 154, During October 2016 I met with Mr. Geraci at his office on several more
o4 occasions. We discussed in detail how, in addition to whatever he was willing to do to
25 purchase and develop my 6176 property, I was interested in having him assist me in
26 identifying othet properties where I could expand my work with 151 Farms, Like Ray
27 before him, I wanted him to understand that the only reason I wented to sell the property
2 was so that I could afford to move into a larger property. Ihad no interest in owning or
SUPI‘;GRTHQ(;‘:?E'-CLARA‘I'ION ‘
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{ | managing an MMCC business so if fhat side of the equation worked for him, within the

2 ~ terms and conditions we agreed to, I could stay focused on my goals with 15! Farms. It

3 was to be a win/win situation for the bof_h of us. Mr. Geraci agreed to that and Itold him I
4 would difaﬂ'a Memorandum of t]ndeistandin'g_(MOU) th'at.wou]d act as a working document
3 to memorialize this conversation and serve as the basis of our agreement onge his laﬁyef :

§ had preparcd it.

: 155. We had orally agreed to, among other things, a sales price of $800,000 for the

9 property contingent upon him obtaining the MMCC CUP approval from the City of San
10 Diego and that was memorialized in the MOU I created and sent to Mr. Geraci, Upon

11 approval of the MMCC CUP, the payments would be split into $400,000 for me and another
12 $400,000 for Inda-Gro for relocation of the -business. ﬁe terms for the relocation of the

13 business were spelled out in a second working document I called the Service Contract, That
i: Service Contract was sent along with the MOU and required that Mr. Geraci, if he were to
6 actuaily adquire the property upon Approval of the CUP Application, would grant Iﬁdg-Gfo
17 the right to remain on the property at no rent until the plans were completed and a_ccepted by
18 the City of San Diego Development Services and he was ready to begin construction on the
19 new MMCC. While Mr. Geraci never acknowledged either of my working documents in
20 writing, he told me over the phone that he was fine with them and that they would be
2l | incorporated into a contract that his lawyer would prepare and [ could make changes to the
z coniract before we consummated our deal,
'2 4 156. While T was waiting for his lawyer to send me the contract, Mr. Geraci asked me to
25 come into his office on October 31, 2016, It was at this meeting that Mr, Geraci asked me to
26| signa City-of.San Diego CUP applicatioﬁ form which listed Rébecéa Berry as the qualifying
27 applicant, Rebecca Barry was not present when I signed this and to my knowledge I have
28 never even met her. Mr. Geraci told me he wanted this signed in preparétion for when the
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I rezoning had been completed and the CUP Application cqﬁld be submitted. According to _
2 hirﬁ, it Woﬁld nbt and could not be subritted until the reZoﬁing had taken p.]ac'e.
3 157. ° During our phone calls Mr. Geraci told me that the terms I had outlined.in the MOU
4 and Service Agreement were acceptable and that he would have his lawyer prepare a
5 contract that would include these terms and that a £50,000 non-refundable deposit which
§ would not bg contingent on the City of San Diego MMCC CUP approval would be paid at
; the time we signed that contract.
9 158. M, Geraci told me that, in anticipation of the contract, he would like to immediately
10 begin the process of getting the property rezoned so that the CUP application could be
1 submitted, and he could pay me the entire $50,000 as we had agréed. _
12 159, . Mr. Geraci told me.that he w‘oﬁld like. me fo stop by .his office and éign ﬁ receipt for
13 $10,000 which would be applied toward the $50,000 earncst money. He also told hle-thnt
:: this signed receipt would allow him and/or his agents to begin the process of getting the City
6 to rezone the property. The plan that Mr. Geraci had was that the rezoning might take 4-6
17 - weeks and he did not went to pay the entire $50,000 unti! the rezoning had occurred and the
18 CUP application could be submitted. This seemed reasonable to me and we set a meeting
19 for November 2, 2016 in his office.
201 160.  OnNovember2, 2016 when I arrived at the scheduled meeting with Mr, Geraci, he
2 told tﬁe that he had already begun the initial process of getting the property rezoned and that
z: the CUP application may be ready in as li&le as 2 weeks. With that; he had me sig_n a3 _
24 senience document that I considered a receipt which stated the $800,000 sales price and that
25 1 was accépting the $10,000 in a cash payment from him. He had a Notary Public ceﬁify
26 that it was my signature on the document. What I was signing was not any sort of contract
27 that held the terms we had discussed in my MOU and Service Agreement. It was most
28 certainly not a Real Estate Contract as required by California law and Mr. Geraci, who held
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CA Real Estate License number 01141323, knew that. During our ﬂleeﬁng Mr, Geraci did
not try to represent this as a final contract but as a receipt to get the rezoning process
undérway. I did not sense that he was trying to pull one over on me and felt that, in a
professional capacity, he would not attempt something like that, 1 believed him and looked
forward to seeing him make the things happen he said he and.he alone had the skill sets to
do. Nonetheless, when [ got back to my office, I felt as though I should send him an email
that would memorialize what was said to me when I signed that receipt.

161. Within hours of having signed the receipt Isent Mr. Geraci that email in which I
asked hirﬁ to ackn.owledge, in an email response, that wﬁat 1just signed was not meant to be
afinal contract between us. Shortly thereafier I received his response stating that he had “no
problem, no problem at all” acknowledging that this was not the final contract. Mr. Geraci’s
response to my email reassured me that he was operating in good faith and that the process,
in the order he had described to me, had begun.

162, On November'IS, 2016 Mr. Geraci asked me to sign another document that would
allow me, as the property owner, to authorize his archiiect, Mr, Abhay Schweitzer, to view
and copy records atthe County of San Diego Tax Assessor’s Office of Building
Records. Signing tl}at document requested by Mr, Geracli further led me to believe that [
was the property owner until such time that the CUP Application was granted and [ would

.'scl'l the property to Mr, Geraci.

163. Over the course of the next several weeks [ would, through phone conversations and
various texts and emails, of which T have copies, inquire as to how the rezoning process was
coming along. Mr. Geraci always responded that, while they were making progress, the
rezoning had not yet been completed. He told me to be patient and that it would happen. He
also said that he had a team working on this and that he had spent large.sums of money, in

all the right places, to see that the property would get rezoned, Again, [ had no reasen to
‘ -49 -
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| doubt hitm siﬁqe he had professional credentials and ﬁdﬁciar}_r duties that 1 Belicvcd would

2 ha\;e prev'eﬂfed him from lying. One thing, howeve}, was certain. The original 2 weeks had

3 _ expired, and I ha_d not yet been paid the remaining $40,000 thét hé had promised.

4 164, | In February 2017 [ had several other parties contact.me and inquire if my property
3 was available for purchase, Those parties told me tliatl my property waﬁ uniqu;: in that it fit

§ the necessary requirements for an MMCC business. Each of these parties also told me that

: they too had special skills and connections that would ensure that this property was

9 approved for an MMCC business. This made me wonder how many more people in the
10 cannabis business had found out about my property. Had Mr. Geraci managed to get the
11 rezoning done and just not told me so he wouldn’t have to pay the $40,000 balance on the
12 non-refundable deposit? Since I didn’t know for sure what I had in Mr. Geraci, I told those
13 interested in the property to submit written offers of which I received two that were worth
i: considerably more than the offer that Mr. Geraci bad made me. 1fI found that Mr. Geraci
6 was not acting in good faith, I would have other offers to fall ba_ck onif the situation
v required it. _ _
18 165. Iﬁ Fobruary 2017, after still not receiving the contract that Mr. Geraci had promised
19 me in November 2016, 1 demanded that he send it to me. It was becoming obvious that he
20 was engaging in delay tactics and [ wasn't sure why.
21 166. This got him moving and in late February 2017 I got a contract that his lawyer, Gina
z: Austin of the Austin Law Group, had prepared on his behalf which I guess he expected me
2% to sign without reading, This contract missed most of the elements that were in the MOU
25‘ and Service Agreement, not the least of which was that in consideration for the sales price I
26 had set, I would receive 10% of the store’s monthly net profits or $10,000 per month,
27 whichever was greater, My radar was on full alert.
28
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1 167.  Itexted Mr. Geraci to_ask.if hié lawyer had even read my MOU and the Service
) Agreement, the terms of which Mr. Geraci had agreed to include in tﬁe final contract, and he
3 told me that she. must have made a mistake and missed them in_that draft. Mr, Geraci
4 apologized and told me that he had not read the cont_ract_that Ms, Austin had prepaied and,
5 that she had the working documents necessary to prepare our.contract. With that, Mr,
: Geraci assured me that the revised version would include those terms and to expect it within
g a few days.
9 168, On March 3, 2016, I received the Side Agreement to his Contract and, while it did
10 include more of the MOU and Service Agreement terms that Mr, Geraci and I had agreed to
11 in our conversations, it still fell woefully short of what had been agreed to in my working
12 documents which, per Mr. Geraci, his counsel had to work from. Ms. Austin had |
13 hﬁ:orporated thie 10% or $10,000 language but there was sti_il highly prejudicial language in
1: the Side Agreement that I found unacceptable and was in no way was in the spirit of our
6 early negotiations, For example, Ms. Austin called the $10,000 payment “the total agreed to
17 amount” and stated that even that would have to be returned to Mr. Geraci in the event the
18 CUP Application was not approved. This was not going weil.l
19 169. In addition to the obvious problems I was seeing from the contracts that Ms. Austin
20 had prepared, Mr, Geraci was now requesting that we reduce the agreed upon $10,000 a
21 month to $5,000 a month for 6 months until after the store had opcned and they started
Zz to get. sorme market share. It was now apparent to me that I needed to get to the bottom of
2 this and verify whatever it wag that Mr Geraci had been telling me. What more evidence
25 could there possibly be showing that the monthly eqﬁity sfake was an integral term of the
26 agreement we actually made months prior!?!
2T 170. At this point it didn’t matter what Mr, Geraci told me. What the contract prepared
28 by Ms. Austin now proffered was that the $10,000 paid by Mr. Geraci was the total deposit
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! ..amount that was going to be paid. It.was apparent that no matter what, Mr. Geraci was not

2 to be trusted and he was running the clock and using his lawyer, Ms. Austin, as tools to

3 defraud me of my propeﬁy as the terms we had originally agreed upon were no longer

41 acceptable to him. Nonetheless I had to know the curent status of my property zoning to

: see where I sfood. | |

6 171, Around March 15, 2017. [ decided to call the City of San Diego Development

; Services to find out for myself if my property had been rezoned back to an MMCC -

9‘ compliant zone or if, as Mr. Geraci kept telling me, it was still in process aﬁd the CUP had
10 | not yet been submitted, What I found out was astounding!
11 172, Ms. Firouzeh Tirandazi, Development Project Manager for the City of San Diego
12 Development Services told me that my property had been rezoned to an MMCC compliant
13 zone in April 2016,
14 173, Mr, Geraci had been lying to me since the beginning, When he had me sign the CUP
IZ application [isting Rebecca Berry as the qualifying applicant in October 2016 he knew then
17 that the rezoning had occurred and that he could submit the CUP Application immediately,
18 And that’s exactly what he did.
19 174,  Per Ms, Tirandazi, the CUP Application with Ms. 'Berry’.s name on it fhét Mr. Geraci
20 had me sign was submitted on October 31, 2016, fust days before I signed his receipt of the
2_1 310,000 whicb 1 was paid on November 2, 2016. Mr. Geraci had needed me to sign thaf
Zz document so he could, at some point in the future, argue that the document I'signed on
24 November 2, 2016 was the one and only contract. Mr. Geraci had never intended to honor
25 the terms to which we had agreed in my MOU and Service Agreement.
26 175. After my call to Ms. Tirandazi, I contacted Ms, Berry and Mr. Geraci to tell them
27 that I had contacted her and now knew that Mr. Geraci had been lying to me all along and
28

_ _-52.
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1l that I had just discovered his fraud. Mr. Geraci coﬁtécted me by text to ask for a face-to-
2 face meeting,
3 176. _ OnMarch 17, 2017 in an.e@ail Isentto Mr_.'Géraci, I declined his request for
4 another face-to-face meeting and stipule-lted that all future communications between us Bc in
5 writing. I demanded that he Honor the terms of our MOU énd Service Agfeenient, .that the
: $40,000 balance of the non-refundable $50,000 be paid immediately and that, regarding the
g $10,000 or 10% of the net profits, whichever was greater, we agree to use a 3rd party
9 accountant to assure propet distribution. Irequired that Mr. Geraci accept these terms in
10 writing no later than March 20, 2017 at 12:00 or I would cease any further business with
11 . him.
1210 q77. OnMarch 21, 2017, haviné received no response from Mr. Geraci, I sold my
I3 property to Richard J. Martin for $2,000,000 and a guaranteed 20% equity in a new MMCC
i: business should it be established. The non-refundable earnest money was $100,000, which I
16 have long since expended to use to pay legal fees 1 had incurred in the matter with Mr; '
17 Geraci, Unlike Mr. Geraci’s so called contract, the sales contract with Mr, Martin was done
18|  on & notarized Commercial Property Purchase Agreement with an Addendum that
19 acknowledged my MOU and the terms 1 set forth within it.
20 178. Also onMarch 21, 2017, after selling the property to Mr, Martin, I went to
21 Development Services to meet with Ms. Tirandazi in person to see if the CUP application
Zz that they were processing with Ms. Beiry's name on it could be transferred to me or an
24 assignee of mine, Ms, Tirandazi told me that the current CUF Application they had in
25 process for Ms. Berry had been signed by me and that the only way it could be reassigned
26 was if Ms, Berry relinquished her rights to it or a court ordered them to rqassign it. Tknew
27 that getting Mr. Geraci and Ms. Berry to relinquish their rights fo the current CUP
28 application in process was not an option so I asked Ms. Tirandazi if 1 could submit another
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1 | CUP application to run concurrent with the apblibatidn in Ms, Berry’s name. This way my
2 |l application would already be in process once the City figured mjt {Hat ncithe} Mr Geraci nor
3 Ms. Berry had a Grant Deed in their name, Ms, Tirandazi told me that the City of San
4_ Diegd’s policy was that only one CUP application per address would be accepted and that,
’ as Ms, Bé,rry’s waa already being processed, I could not submit one at that time. Since I
6 now knew that Mr. Geraci and Ms. Berry were not going to get final approval on the CUP
; without & Grant Deed in their name, I had to consider my legal options.
9 179. OnMarch 22, 2017 I received a letter from Mr. Geraci’s new attorney, Michae]
.10 Weinstein, informing me that as a resuit of my having contacted Ms, Tirandazi to see about
11 having Ms. Berry’s CUP application reassigned, Mr. Geraci had instructed Mr. Weinstein to
12 filea Lis i’endens on my property and a lawsuit against me seeking to have mé honor what
13 Mr, Geraci now considered to be the “end all be all coﬁtract” 1 had signed with hﬁn on
:: November 2, 2016, While Mr, Weinstein threatened me with the great harm that would
16 befall me should this matter go to trial, he also encouraged me to négotiate with them as he
17 stated there was stifl time to do so. Because I had not received a response from Mr, Geraci
18 ‘ By the deadline I had given him of March 20, 2017 and having subsequently sold the
19 property to Mr. Martin, 1 had no intention of nﬁgotiating anything fllrther with either Mr,
20 Geraci or Mr. Weinstein.
2l ‘ 180. Until I could resolve the CUP issue with the City of San Diego for what would now
zz be the new praperty owner, Mr. Martin, [ needed to see if there was a way to maintain the
] status of Ms. Berry’s CUP applicatian, so 1 wlouldn‘t waste time submii_ting a_.notﬁer i
25 application after Ms. Berry’s application was deemed incomplete because the Grant Deed
26 would never be in her or Mr. Geraci’s name. As far as my hope to negotiate settlement _
27 in@lving i\fIr. Geraci refinquishing his rights to Ms. Berry's CUP, telling Mr. Weinstein that
28 I had sold the property to Mr. Martin was not a good strategy.
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2 181. - OnMay 8, 2017 inan erﬁail Mr. Weinstein suggested a settlement whereby Mr.

3 Geraci. would, among other things, increase his offe‘r‘to purchase the pl_'c;perty to $925,000

4 and pay the $50,000 non-refiindable earnest money but I would have no equity position in

> the new dispensary and, while Ms, Berry’s‘CUP application was bei.ng processed, I would

S agtee to cease all cannabis related cultivation activity on the property within 2 days of

: signing this agreement, _

9 182. 1 found the May 9, 2017 settlement offer confusing. Why did Mr. Geraci care if I
10 was cultivating cannabis on site? That had never come up before and now it was a condition
11 of the “improved” settlement offer. Beyond that, Mr. Geraci proved that no matter who he
12 had representing him, he was not to be trusted. There was no mention of the 10% equity
13 position with a $10,000 a month puaranteed minimu.m that was preeminent in our original
“ negotiations, What Mr Weinstein®s settlement offer sﬁggested to me was that, while his
iz client was at his core a snake, something else was motivating him to bt_: concerned about
17 what my current activities entailed. I had seen and heard enough,

18 183, On May 12, 2017 I filed & Pro Se cross complaint thinking that that might convince

19 Mr. Geraci to back down from what, in my mind, was an unwinnable situation for him
20 regarding the purchase of my property. It did not, however, have that effect so I requested
21 ) .
that David Demian represent me and take the case over.

22

184. On June 29, 2017 I filed a Notice of Substitution naming David Demian as new
23
4 counsel on my behalf.
25 185. On Septei‘nber 28, 2017 Mr., Weinstein filed a Notice of Demurrer/Motion to Strike
26 which was his attempt to limit the underlying agreements of my case to the single 3 sentence
27 document I had siéned on November 2, 2016 as the only document that should be
28
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i I . f:onSidered. H.e did not want anyihing élse that tfan#pired between me and Mr Geraci to be
) considered, .'
3. 186, On Qctober 24, 2017 Judge Wohlficld issued a Tentative Ruiing denying the
4 Demurrer which was good news for me since my supporting documents against Mr. Geraci

3 _ were primarily supported by the written commuuicétions that occurred after the November
6 2,2017 dﬁcument was signed. | |
: 187, With the Demurrer having been denied, my next concern was that the likelihood of
9 Mr. Geraci getting the property after all the evidence was heard had to be of grave concern

1wl - to him, If he were not to acquire the property, then all the work he was doing on the CUP

11 “ application would be for naught and he would suffer financially. Itis not unreasonable to

12 think that Mr. Geraci might try to cut his losses by having Ms. Berry’'s CUP, which he

13 completely controlled, purposely denied by instructing his agent(s) to create a scenario

:4 wherein that would be the result. In other words, if Mr, Geraci can’t have this MMCC

IZ dispensary, no one else will either. _

17 . 188. Should Mr. Geraci decide to sabotage Ms. Berry’s CUP applicatioﬁ,' it ﬁould creatc a

18 huge ﬁnancial foss for both me and for Mr. Martin. 1had to do something to protect my

19 | interests in the property by seeldng protection from the court. By having the court appoint a

20 Receiver who would give them oversight into what was happening on Ms. Berry's CUP, it

2l would assure that the CUP process is followed and maintained, If Mr. Geraci felt he was

Zz going to prevail on the Breach of Contract claim he had against me, he would have not been

24 opposcd to my secking a Temporary Restraining Order against him that would afford me

25 this protection. That was not the case.

26 189, On December 7, 2017 Mr. Demian had a Writ of Mandate seeking to $horten the

27 time to trial and a Temporary Restraining Order hearing whersby 1 would be protected if

28 " Mr, Geraci decided it was in his best financial intcrests to sat;otage Ms. Berry's CUP as
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i ~ opposed to losing the Breach of Contract case he had against me now th;lt his‘ Demurrer had
) been denied and all of the evidence subsequent to the November 2, 2.0_17 t.io_cumé.nt would
3 come ‘into consideration, We believed that while our request for a Writ of Mandate may not
4  be granted, the TRO would be granted.
3 190. Mr. Demian had 4 or 5 relevant arpuments contained within his Points and
§ 7 Authorities in his TRO motion that were cogent and compelling to the court in granting the
; TRO (none of the relevant arguments towards granting the requesied relief were apparently
9 raised by him). Furthermore, Mr, Weinstein should have had no opposition to our request
10 for a TRO if Mr., Geraci actually believed he would prevail in the Breach of Contract suit
11 against me and he would be awarded the property under the terms of the November 2, 2017
12 document I éigned. If, on the other hand, Mr. Geraci actually believed that he would lose
13 , the Breach of Contract suit now that all the evidence would be heard then Mr@ Geraci knew
" " hé hﬁd to vigorously oppose our request for 2 TRO or he would not have an opportunity to
iz sabotage Ms. Berry’s CUP which was in process with the City of San Diego Development
17 Services and in his complete control.
18 191, In making his decision on the TRO motion, Judge Wohlfield listened to the oral
19 arguments raised by Mr. Weinstein and Mr. Demian, Mr, Demian only raised the least
20 relevant point in his oral arguments before Judge Wohlfield, stating that we should be
2 granted the TRO based entirely on the constitutional protections that are fundamental to
zz property owners maintaining control of their property. The only reason Mr. Demian raised
n that singular poiht and not the others is because this was the pbint he was most familiar with
25 Il from having successfully argued it in a similar case for another client. Mr. Demian wes not
26 prepared to argue the other, more pertinent issues relevant to my casc in front of the
27 court, Had Mr. Demian’s oral arguments included a reference to Judge Wohlfied's previous
28 ruling on the Demurrer nd shown the real harm in not having the TRO for his client’s court
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i : supervised_ protection, it would havq been simpiy a n{éner of Judge Wohlfield suﬁporting his

i previous position in denying ‘the'Dg murrer and looking at ANY of the supporting evidence

3 that Mr, Demian would have asked him to reference prior to making his decision. Mr.

4 Demian did none of that while Mr. Weinstein successfully argued that the TRO was niot

5 necessary as it could potentially harm Ms: Berry's CUP i)mcess and that Mr. Geraci was

6 going to win the Breach of Contract case based solely on the November 2, 2017 document

; that 1 had signed, '_

9 192, Judge Wohlfield denied the TRO on the grqunds that Mr, Demian had not provided
10 him with sufficient evidence to warrant the coﬁrt’s protéction of me prior to this matter
1l being settled in trial. |
12 193. Immediately after the hearing, Mr. Joe Hurtado who, as my litigation invéstor, was
i3 present to ensure that both my and Mr. Martin’s legal interests were being protected, met
14 Mr. Demian in the hallway outside the courtroom. Mr. Hurtado was livid. Having the TRO
12 denied due to the incompetence Mr. Demian had shown in the courtroom was
17 egrepions. For Mr. Demian not to bring the essential elements of the motion to Judge
18 Wohlfield’s attention while Mr. Weinstein successfully argued their Breach of Contracrt case
19 was, according to Mr. Rurtado, “the worst peﬁomnme he had ever seen by a léwjrerl” M.
20 Demian looked down at his shoes and mumbled something about ho_ﬁr he .had tried and had
Ay to leave to go to another meeting.
z 194. After Mr. Demian left, Mr. Hurtado called to tell me what had happened. I was livid
24 too. There was no excusing Mr, Demian’s performance. 1immediately called Mr. Demian
55 to hear for myself what he felt went wrong and he told me that “it did not go as he had
26 hoped.” With that Mr. Demian told me he thought this would be a good time for me to seek
27 alternative counsel and informed me he would be withdrawing from the case.
28

-58- .
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1 .
2 195, On December 12, 2017, repreéenting myself, I had a heering in front of Judge
- 3 ' ‘Wohlfield for a Motion to Reconsider his ruling on t_he TRO.._ While I am not an attorney, I
4. was fully prepared to argue the supporting elements o_f the motion that M. Dgrﬁian Ead not -
> raised and felt it would give the court the opportunity to see why I had an immédiéte interest
¢ in seeking court supervised protcctjon through the TRO.
; 196. Tarrived at the hearing and was immediately told by Judge Wohlfield, before I could
9 even speak, that he was denying my Motion for Reconsideration on procedural grounds, 1
10 was not allowed to say anything. Mr. Weinstein applauded the denial stating that the Writ
11 of Mandate was due to be heard on January 26, 2017 and having a TRO granted prior tothat
12 hearing was unnecessary. What I was not given the cpporfunity to say was that the reason I
13 was there and representing myself was that if the court didn’t intervene on my behalf
i: immediately, the harm that Mr, Geraci could cause me would be done before that hearing,
16 197. When I watked out of the courtroom I felt like the world was closing in .aro_u.nd me. [
17 started feeling dizzy and had a hard time standing or even speaking. 1 thought it was
18 temporary but since I was prone to seizures, I decided to go the hospital and have myself
19 checked out, 1did and was told was that I had suffered a Transient Ischemic Atfack
20 (TTA). A TIA is a mini-stroke which is caused when stress creates loss of blood to the
2l brain, Iam hoping I don’t ever have another one of these as I felt helpless in its prasp.
ZZ 198, I did not agree with Judge Wohifield's decision. Idid not feel that he had considered
24 the elements which supported my urgency to be granted the TRO. In the interest of
25 protecting myself from the harm Mr. Geraci was capable of inflicting on me, I had no choice
26 but to seek an Appellate Court ruling on my TRO motion wherein they would consider ail
27 the facts and supporting evidence that Jucige Wohlfield had not considered when denying me
28 that protection.
-30.
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1 : .
) 199, On December 18, 2017 1 filed a Notice with the Court that I will be appealing Judge
3 Wohlfield’s decision and will be requésting that the matter be. expedited due to its urgency,
49 - 200. With eﬁe.rything T have been going through legaily,_the s&esses that I find myself
: under have affqbted my health and those opportunities that 1 might have pursued for myself,
¢ my loved ones and my employees. I no longet sleep through the night and have anxisty
; attacks that are difficult to manage. Ihave had heart palpitations. I find that my focus and
9 attention to the details necessary to run my business have suffered. My personal and
1o professional relationships ate in jeopardy.
11 201. In addition to the legal issues I’m dealing with, I have tried to maintain my Inda-Gro
12 | lighting business by intreducing a new LED Grow light to'our lineup for which Thave
13 applied_for a provisional patent. Developing this new light and the software and controls
4 that will run it have been somewhat cathartic in that it takes my mind off of the legal issues
12 I’m confrenting but by no means am I able to give Inda-Gro the attention it deserves when
17. _ I'm consumed with the stresses I face daily as aresult of Mr, Geraci and the pressure he has
18 put on me,
15
20

I declare under penalty of perjury under the laws of the State of California that the foregoing
91 ||is true and correct.

23 / € RYL COTTON

24
25
26
27

28
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1 I, DON CASEY, hereby declare as follows:
) I have personal knowledge of the facts I state below, _and' ifIwereto be called asa
3 || witness, I could competently testify aﬁouf what I have wri&en in this declaration.
4 L. In my career, I have been a collegiate basketball coach at Temple University, an NBA
3 coach for the Los Angeles Clippers and the New Jersey Nets. I have also worked as an
§ assistant coach with the Chicago Bulls (1982-1983) and Boston Celtics (1990-1996).
; 2 From 1993-2000 I was the vice-chairman of the President's Council on Physical Fitness
9 and Sports and was personally appointed by President Clinton. | _ |
1w} 3 Currently I am a board member and National Trustee for the ALS Foundation', -
11 4 After meeting and befriending Mr. Cotton, he has been working extensively on
12 developing a very specifically genetically engineered strain of cannabis designed for
13 those suffering from ALS.
1 5. He is calling this strain the “Casey Cut” as a tribute to my mother who died of ALS in
1; 1969; it was a joint endeavor to help those suffering from this neurodegenerative
1.} disease.
181 6 Because of Darryl’s efforts to aid those with ALS, I strongly support him and 151
19 ' Farms. I have brought ALS 'patients to whom Darryl has provided cannabis produets at
20 no charge in an attempt to alleviate their pain and suffering. "
21 7. The goal of developing a highly concentrated cannzbidiol strain of cannabis has the
Zz purpose of helping alleviate the pain and adverse effects ALS patients contend with
2% while worldﬁg to help repair the underlying neurcdegenerative conditions that these
25 patients suffer from, |
26
271 Based in Washington, D.C., the ALS Association coordinates the federal and state advoeacy programs, works
98 |} dircetly with Congress, the White House, other federal agencics and other national organizations, and provides
training and support for ALS Association advocates.
Supponm;lD-ectmiion
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i and the employees that worked here, Darryl relieved me of those concerns when he told me
2| that with the Geraci purchase we not only would we have a good deal on the property but
3 that because Getaci was involved in other real estate veﬂtureS he would help to make us
4 aware of a liargerproperty that would serve to meet our future needs. - Sadly, that has not
> been the case.
6 .
10, The stresses that the fhiled Geraci negotiations and subsequent litigation have put Darryl
7 _ o : . ‘
g under have been indescribably hard to watch.
9 11, I have seen Darryl go from a happy, outgoing person to one who at times will stare into
10 space and mumble to himself. He is short tempered and not available to those who used to
11 be closest to him.
12 12. He spends most of his days and even nights at the office trying to fix what he sees as beyond
13 his control.
14 : )
13. He is fearful of losing everything he has worked for and nothing anyone says or does can
15 .
16 bring him any consolation, Frankly, it is a horrible thing to watch and it has led to us not
17 ' having much of a relationship any more,
18
19 I declare under penalty of perjury under the laws of the State of California that the foregoing
| Is true and correct. % M/gé!
20 / / / 7/’
DATED: / Z0 / / 2( S #C AR -
21 - ' /wamvna Salaza¥ V4
22
23|,
24
25
26
27
28
. a2
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1 1, SEAN MAJOR, declare as follows:
o | 1. I'wasasergeant inthe United States Marine Corps. Iserved frdm .2‘00910' 2016 inclu.ding‘ a
3 tour in A fghanistan.
4 2,1 suffered 4 major traumatic brain injuries while in the service and currently suffer from
5 PTSD. . |
¢ I 3. Currently, I am prescribed more than 20 different variations of pills. Of all the medications,
z 1 find the holistic approach to reap the most benefits. I find far more relief in medical gradé
9 cannabis geared towards increasing the yield of cannabinoids proven to have a multitude of
10 medical benefits rather than just high THC to get people “high.” This type of medicine is
11 what I see as the most promising future area for further medical and therapeutic research.
12 4 1 believé high-CBD medical cannabis is safer and more effective for vet_érans’ recuperation
13 than _pharmaceutical options, and both 1, and Darryl Cotton want to raise awareness and
. foster change.
15
6 5. In October 2015 I became the first, and to-date only, active duty Marine to be apptoved to
17 use cannabis to treat my medical conditions, Since being granted an approval to use
18 cannabis cultivation as a way to help combat the stresses that 1 have dealt with afier having
19 retumed from active service I have been devoted to spreading awareness.
20 6. Currently, I am in production of a documentary television program that is to be distributed
2 through Netflix.
22 : o
” 7. Lhave had muitiple news outlets write articles about me and 1 speak n'ationgl]y about -
24 organically grown cannabis, the Veteran community, and the positive benefits of cannabis
25 on medical/psychological conditions that affect our wounded watriors.
26 8. 1became acquitted to Darryl Cotton and 151 Farms after hearifig the positive things Mr.
27 Cotton is doing in developing sustainable gardens that combine healthy foods to be danated
28 to the community with hops for San Diego’s vibrant beer community and medical grade
Supp{min.g lD-eclaration
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1 cannabis for people like myself with legitimate medical needs that are not being adequately
) addressed by big pharmaceutical companies.
3 9. Ireached out to Darryl and 151 Fams s 2 way té get'invbl\_red' with their work in groﬁ?ing
4 medical cannabis for those who require it.
3 10, T have seen first-hand the care Mr, Cotton puts into his passion, which is helping people
§ understand and receive, natural, non-pharmacological healing.
; 11. Mr. Cotton uses a sustainable method of using a “closed system” irrigation involving fish,
9 to plants (cannabis and vegetables) and he donates the grown food back to poer
10 comumunities in San Diego.
1 12. For il the above reasons [ see what Mr, Cotton is doing as a service to his community and
12

he is setting an example to the rest of the state on how card-carryings medical

3y recomméndation petients should be prioritized while also b'ein.g socially engaged and aware.
14 ' :
15 | 1 declare under penalty of perjury under the laws of the State of California that the

16 || foregoing is true and correct.

17

18 DATED: January 22, 2018 /s/Sean Major
19 Sean Major

20
21
22 II
23
24
25
26
27
28
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. I, Cindy Jackson, 'hereby declare as follows:
5 I have personal knowledge of the facts I state below, a'.nd |f I were to !jé called as a witness,
I could competently testify about what I have written in this declaration.

3 1. I'have worked as a bookkeeper for Darryl Cotton since 1997, In that time, [ have seen him

4 grow ffom a small, sole proprietor, electrical contractor employing around 6 employees to

Z becoming an incorporated, Union-shop employing more than 90 electricians and a

’ successful equipment rental company,

8 2. When the economy slowed down in the mid-2000s the need for both companies’ products

] and services dwindled. As aresult, Darryl sold off the rental equiﬁment and began to focus
10 on his other.passion: plant lighting, | |
n 3. In 2010, Darry! created Inda-Gro, and became a ﬁmumeer of iﬁduction grbw lights. His
12 focus was on creating lights and controls to improve plant response in both quality and
:: yield.
15 4. This company was especially important to him as it relates to cannabis cultivation since he
16 has needed it to combat some of his own personal medical conditions.
17 5. Iﬁ addition to being a businessman of the highest ethical standards, Darryl has always been
18 interested in patients’ rights and their access to medical cannabis. It is for this reason he has
19 invested countless hours and money into seeing that all those who require fresh food and
20 medical grade cannabis have the tools and the legal resources to do so. _
2: 6. Having known Darryl for as long as [ l?avé, [ can honestlyl say that thé Darryl I used to know
23 is not the Samc person that I see today.
24 7. Ever since Darryl met Larry Geraci, he was led to believe that the purchase of the property
25 at 6176 Fed. Blvd. would help Darryl expand operations and pursue greater opportunities.
26 8. The current legal entanglements with Mr, Geraci have caused Dafryl and those of us who
21 have been loyal to him and hjg causes siresses that are impossible to fully describe.
28
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9. These extreme stresses, brought on by this litigation, are causing Darryl great physical,
2 emotional, and financial harm that affects his ability to conduct business or plan on future
3 - endcavors, If there is any remedy that the court might provide to protect Mr. Cotton and his

4 riphts within the law, I would pray that the court do so.

P I declare under pcﬁalty of perjury under the [aws of the Statc of California that the foregoing is true
and correct. .

" patED: //202//8

10
11
12
13
14
15
16
17

18
19
20
21

23
24
25
26
27

28
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' I, Iames‘Whitﬁeld, hereby declare:

1
o' 1. Ihave personal knowledge of the facts I state below, and if I were to be called as a
3 wifness, I. could competently testify about what I have written in this declaration.
4 2. Iam 67 years old, a Navy veteran and I served my country for 2ﬁ years, 3 months and 14
3 days. As a result of my military service, [ suffer from severe back, neck and ‘leg pain,
¢ 3. Pharmaceutical drugs have not been at all useful in the repair or recovery of my painful
; conditions.
9 4, The one thing that does provide me with a great deal of relief is the regular use of
10 organically grown medical cannabis which I began using rather than the opiates that had
11 been prescribed to me. All the painkillers I was giﬁcn were addictive and kept me from
12

being able to maintain a solid and consistent coherency.

13 5. 1have known Darryl Cotton and 151 Farms for nearly 20 years now. [ support their ongoing
14 ; :

efforts to educate others on the importance of having fresh food and cannabis available o
15

those who seek it.
16
17 6. It has been exiremely important for me to have access to fresh food and genetically specific
18 ! cannabis to help alleviate my pain and suffering. As such, cannabis remains an important
19 lifeline for me on a daily basis.
20 r 7. Tfully support Darryl Cotton and his efforts to promote laws, policies and regulations that
21 .

serve to protect patients’ rights and access to medical-grade cannabis as a treatment for
22

medical, physical and psychological conditions.
23 . :
24 I declare under penalty of perjury under the laws of the State of California that the
25 || foregoing is true and correct.
26 | DATED: ]'// o / 2]

&

27 3
28
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{ 1, Michael Scoft McKim, hereby declare:

2 1. T have personal knowledge of the facts I state below, and if 1 were to be called as a
witness, I could competently testify about what I have written in this declaration.

3 2.1 am a San Diego native. .

: -3 _I am a heavy equipment operator and have been a cannabis farmer for.20 years.

6 4. Ihave been the senior farm manager at many licensed mid-to-large cannabis farms in

7 Northern California, As such, I have gained tremendous insight into the evolving business of

8 cannabis as well as how the plant is grown and processed.

9 5. IleftNorthern California to look for likeminded farmers that value organically grown pla.nts

10 that would not potentially harm the n.ledical cannabis patient as I becamne aware that the

1 im_iustry is becoming increasingly about making a profit and that plant‘ql.xality and patients"

1 z needs are no longer priorities.

14 6. Iwasintroduced to Darryl Cotton and 151 Farms in August 2017, Twas so“ impressed with

15 his passion, education and vision that I immediately offered to help him in any way I could.

16. 7. Darryl has worked tirelessly in promoting these urban farms as a way to educate the

17 community about the benefits of organically grown food, hops and medicine.

18 8. Darryl is a man of his word and he is driven by a sense of purpose that you rarely see in,

lz people. It is his vision to expand 151 Farms to larger markets that has given me a good

z] sense of my own Tuture opportul_lilies.- | | | -

) 9. I cansee that Darryl is in a stressful legal battle with someone who apparently seeks to take
73 advantage of Darryl by acquiring his property and benefitting from the notoriety that Darryl
24 has created with 151 Farms in the urban farming community.

25 10. Recently Darryl has become extremely stressed out and not as available as he used to be.
26 Clearly something must be done and I hope that there are legal mechanisms that can protect
z: Darryl and those of us who share his passion and dreams.
e
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{ I declare under penalty of perjury under the laws of the State of California that the foregoing
is true and correct.

%\ pATED: [-20-18 M W@A

MichattSeott McKim

=R "

10
11 o
12
13
14
15
16
17
18
19
2
21
2
23

25
26
27
28
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1 I, Cheryl Morrow, hereby declare:. \
2 I have personal knowledge of the faets I state below., and if I were to be cailed as a
w1tness, 1 could competently testify about what I have wntten in this declaration

: 1, I am Edltor-m-Chlef of the San Diego Momtor News and have proudly been a consistent .

5' community supporterfor 27 years. T have wilnessed numerous valued activities with 151

6 Famms personally and have become a strong advocaie.

7 2. Since Darryl Cotton and 151 Farms have come to my awareness, I have frequented the farm

8 and have recommended the farm’s usage to many San Diego residents with health issues, Ii

9 only makes sense to support a system that gives alternatives of fresh food and environmental
10 solutions as well as promoting health beneﬁts.to a community that has been ravaged by poor
: health options and poor food options. The public has grown dependent on our sound
5l wellness options in pursuit of a healthier lifestyle and I have knowledge of these options as
14 an urban garden advocate along with my many years in the cosmeﬁcs industry. |
13 3. I have grown to trust Darryl Cotton with his superior knowledge on medical cannabis law
16 and I respect his abiding by state and local government requirements. Ethically speaking, I
17 feel that 151 Farms is the best model in the country and should be considered a model for ail
1: cannabis endeavors. Individuals who seek interest in this industry should seek out what
; 0 Darryl Cotton has done with his undying courage and extremely time-consuming devotion,
21 4, Thave seen many changes in growing techniques over the last few years and 151 Farms is
22 the product of many farms that are adding value to their communities all over the world. I
23| have seen people from abroad take tours of the farm who have been astounded by 151
2 Farms’ sophnsﬂcatlon while delivering compassmn for its pahents _
2 5. Ttis obvious that the legal actions have taken a toll on Darryl’s passion regarding the day to
Z: ! day operations of the fairm. However, Darryl is a model citizen in my opinion. My entire
28 family has preat respect for those who roll up their sleeves to be a part of the solutions and

-1~
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1 not just problems. 151 Farms is a community asset. ! have pained a wealth of knowledge

¥4

about my own health preservation, so in saying all of this... God helps those who help

L]

themselves,

I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.

[= L W S -8

DATED: 1.22-2018 {5/ Cheryl Morrow
7 Chery! Morrow

2

-
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