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SUPERIOR COURT OF CALIFORNIA

COUNTY OF SAN DIEGO - CENTRAL DIVISION

LARRY GERACI, an individual,
Plaintiff,
V.

DARRYL COTTON, an individual, and
DOES 1-10, inclusive,

Defendants.

AND RELATED CROSS-ACTION

DARRYL COTTON, an individual,
Petitioner/Plaintiff,
\2

CITY OF SAN DIEGO, a public entity:
and DOES 1 through 25,

Respondents/Defendants.

REBECCA BERRY, and individual;
LARRY GERACI, an individual, and
ROES 1 through 25,

Real Parties In Interest.
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Case Nos.:
37-2017-00010073-CU-BC-CTL
37-2017-00037675-CU-WM-CTL

VERIFIED MEMORANDUM OF
POINTS AND AUTHORITIES IN
SUPPORT OF DARRYL COTTON’S
RESPONSE TO

(1) MOTION BY PLAINTIFF/CROSS-
DEFENDANT LARRY GERACI AND
CROSS-DEFENDANT REBECCA
BERRY TO COMPEL THE
DEPOSITION OF DARRYL COTTON
AND (2) MOTION BY REAL PARTIES
ININTEREST, LARRY GERACI AND
REBECCA BERRY, TO COMPEL THE
DEPOSITION OF, DARRYL COTTON

Date:

Time:
Judge:
Dept.:

January 25, 2018
8:30 a.m.

Hon. Joel R. Wohlfeil
C-73

I. LEGAL INTRODUCTION

I, Darry!l Cotton (Cotton or Petitioner). Defendant and Cross-Complainant in the matter

against Larry Geraci (Geraci or Respondent) and Rebeeca Berry (Berry) and Petitioner/Plaintiff

o
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in the matter against the City of San Diego (City), submit these points and authorities in
opposition to the twe motions before this Court seeking to compel my deposition (Motions to
Compel). As fully érgued below, the technica] basis of my opposition is that, as a result of the
professional negligence of my then-counsel and the facts of this case, when this Court made a
factual finding that I am unlikely to prevail on my cause of action for breach of contract and
denied my Application for a Temporary Restraining Order (TRO Motion) on December 7, 2017,
it “abused its discretion.”

Consequently, pursuant to CCP §§ 904.1(a)}(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
denied while my appeals are reviewed by the Court of Appeals (COA).! I respectfully submit
that the oply issue that this Court needs to fully understand to decide these Motions to Compel is
whether this Court would have made a different factual finding regarding my likelihood of
success on the merits of my cause of action for breach of contract had my then-counsel not been
negligent at the oral hearing and raised with this Court a single 1-page email.

II. PLAIN LANGUAGE INTROBUCTION AND RESPECTFUL REQUEST

The real reasen I will be before this Court on January 25, 2018, once summarized in this
introduction, will make me sound like [ am paraneid, suffer from delusions of being the target of
numerous conspiracies and will almost assuredly make me lose all credibility with this Court at
the very onset. “From Oswald to Elvis, from Ollie to 0.J., allegations of conspiracy have become
the stuff of tabloid journalism and have the ring of a slug coin. The history of conspiracy, it has
been observed, evidences the ‘tendency of a principle to expand itself to the limit of its logic.’

[Krulewitch v. United States, 336 U.S. 440, 445 (1949) {quoting Benjamin N. Cardozo, The

! Sec E. Stay by Writ of Supersedeas, Cal. Prac. Guide Civ. App. & Writs Ch. 7-E (“Stay™ to preserve status quo
following denial of TRC 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
status quo,” Here, the appeliate court has anthority to issue a “stay” (as distingunished from supersedeas) enjoining
defendant from doing the action in question pending the appeal. [CCP § $23—court of appeal may “make any order
appropriate to preserve the status que™ during pendency of an appeal; People ex rel San Francisco Bay
Conservation & Develop, Comm'n v, Town of Emeryvifle, supra, 68 C2d at 536-539, 72 CR at 792-794].).

2
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Nature of the Judicial Process 51 (1925)).]7%

Your Honor, for the first time in my life I understand the concept of cognitive
dissonance. | believe myself to be a man of reason and logic. Although I am not an attorney, 1
can understand the application of laws and principal o facts to analyze a situation and determine
whether a cause of action is met. I firmly and completely believe that based on the facts of my
case, the law and my reasoning below, that it is very simple and clear that this case brought by
Geraci was done in bad-faith in an attempt to acquire my property, the main subject matter of
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 absolutely
appalled that our judicial system has been used so blatantly and disrespectfully as an instrument
of migjustice,

However, despite believing in what I stated in the preceding paragraph 100%, I have been
before Judge Sturgeon and this Court on [seven] occasions and not only has there been no
outrage, with the exception of one motion, all of my motions have been denied and this Court
even made a factual finding that T am unlikely to prevail on the merits of my ease, Clearly, I am
missing something. I am left to conclude that the reason for this paradox is probably one of two
causes,

First, what I believe and hope to be the case, the negligent and/or potentially frandulent

actions by counsel in this action have prevented Judge Sturgeon and this Court from properly
focusing on the substantive facts of this case and providing me appropriate lawful relief, Further,
due to intense stress and my own lack of ability to properly articulate myself before this Court, I
have not been able to communicate clearly and reasonably to this Court when I personally have
been before it. I realize that this imposes a burden and makes it more difficult for this Court “lo
get quickly to the crux of a matter and to craft creative problem-solving orders for [pro se]

titigants.™®

% Governmental Conspiracies to Viofate Civil Rights; A Theory Reconsidered, Michael Finch. Moniana Law
Review Volume 57. fssue | Winter 1996. Page 1.

3 See Handling Cases Involying Seif-Represented Litigants, Administrative Office of the Courts. January 2007,
Page xi, {“[Slelf-represented litigants often have difficulty preparing complete pleadings, mesting procedural

3.
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It is for this reason that, although I believe Mr, Weinstein filed the instant Motions to
Compel as a vexatious litigation tactic, ] am grateful that he did, It gives me a lawful and
procedurally appropriate forum to fully explain the substantive issues to this Court and net have
Mr. Weinstein be able to have this response stricken or denied on some procedural grounds that
elevate form over justice.

As noted above, I am applying for a Writ of Supersedeas: “The issuance of a writ of
supersedeas is not based on any statute, code section, or rule of cowurt, but is within the inherent
power of the court. Whether or not a writ should issue depends ‘upon the special circumstances
of each case’ (West Coast etc. Co. v. Contractors’ etc. Board, 68 Cal 4pp.2d 1,6 [155P.2d
8631).” (internal citations omitted)* Additionally, pursuant to my appeal for a Writ of Mandate,

relevantly and as summarized in the Rutter Guide:

“Mandate will issue only if the following requirements are met:
[1] No adequate remedy and rreparable injury...

However, notwithstanding an adequate remedy by appeal, a petition for writ of
mandate may be granted in gxceptional circumsiapces—e.g., where the issue
presented is of great public importance requiring prompt resolution and/or
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
CA4th 562, 573, 17 CR2d 577, 583; and ¥ 15:6.1 {f.]

(2] ... Additionally, the petitioner must demonstrate an abuse of discretion or
respondent's failure to perform a nondiscretionary duty to act.”

It is the “special/exceptional circumstances” arising from the acts of counsel in this
matter, affecting the judiciary, deceiving this Court and the perception of access to justice by the
public in our judicial system that makes what was originally a very simple contractual dispute a
case “of great public importance requiring prompt resolution. ,.”

Thus, assuming I am not crazy, I believe that if the irreparable harm that I am facing is

requirements, and articulating their cases clearly to the judicial officer, These difficulties produce obvious
challenges.”)

4 Sun-Maid Raisin Growers of Cal. v. Paud (1964) 229 Cal. App.2d 368, 374-375 140 Cal.Rptr, 352]

Z B.Common Law Writs, Cal. Prac. Guide Civ. App. & Writs Ch. 15-B {(emphasis added.)
Id.

4.
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allowed to pass, then as stated by the Supreme Court of California, public confidence in the
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
disposal.” Neary v. Regents of Univ. of California, 3 Cal. 4th 273, 287,834 P.2d 119, 127-28
(1992).

However, there is the second possibility, which is that I am simply not reasoning well and
have had some form of mental or psychological impairment. And I am actually before this Court
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 Reconstderation,
was the worst day of my life. As explained below, I was 100% positive that when I appeared
before this Court on that day, I would be able to explain my then-counsel’s negligence at the
December 7, 2017 TRO Motion hearing, this Court would change its position and issue the TRO.
Instead, my Motion for Reconsideration was denied and, given my expectations of having “my
day in court,” I was in so much shock that I suffered a mini-stroke, a TIA, and had to go to the
Emergency Room (see Exhibit 1; medical records from admission to Mercy Scripps Hospital).
The next day, when my financial investor told me, as a result of the denial of my
Reconsideration Motion, that he was going to cease funding my business and this litigation
because he needed to “cut his losseé,” I went to his location uninvited and physically assaulted
him. (See Exhibit 2 - Supporting declaration of Joe Hurtado.) He was going to call the police
and have me arrested. I will forever be grateful that he did not and instead called a medical
doctor who found me to be a danger to myself and others (See Exhibit 3; Declaration of Dr.
Carolyn Candido stating that [ was a danger to myself and others and was suffering from Acute
Stress Disorder).

In light of the above, I am open to the fact that I am not thinking clearly and would like to
respectfully request that this Court, when determining whether to grant or deny the Motions to
Compel, that it please provide a written opinion regarding my allegations of facts, law and

reasoning below that make up the “special/exceptional circumstances™ of my case and which are

-5-
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the basis of my appeal. To be completely clear, I fully recognize that, especially if | am simply
delusjonal, this Court has no obligation to me whatsoever to provide any reasoning.” But I ask
the Court to please believe me when I say that I am incapable of expressing in written words here
the everyday anguish I face thinking that I am losing everything of value in my life, that I am
letting down my family, friends and business partners of over 20 years, and that I will soon be
destitute due to Geraci’s vexatious lawsuit and the negligent actions of counsel who failed to live
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
legal concepts that justify such actions (however personally I disagree with them). A written
opinion that I can slowly review and research the legal language and concepts of, analyzing 'my
arguments below, would truly and sincerely be appreciated. It would, as perverse as it sounds, be
a source of great solace to me. Understanding that Geraci’s lawsuit against me has some
modicum of merit would be a great relief to me and would take away what is the unfounded
every day, relentless and intense rage I have against Geraci and counsel in this case and the
despair that I feel at being unable to access justice because [ cannot, with my limited time and
resources, navigate the complexities of what is supposed to also be my judicial system.
IT1. MATERIAL FACTUAL BACKGROUND

A. Summary of Sole Underlying and Case Dispositive Issue in this Matter (the “Real Issue™)

In November of 2016, Petitioner and Respondent met and came to an oral agreement for

the sale of Petitioner’s Property to Respondent (the “November Agreement™). Materially, at the

7 See Nakamura v. Parker (2007) 156 Cal.App.4th 327, 335-336 [67 Cal.Rptr.3d 286, 290] (““Where, as here, a trial
court is not explicitly required by law to state reasons for the decision rendered, the integrity of adjudication does
not recessarily require an explanation; but that certainly does not mean a court showl/d decline to provide any
reasons for a ruling. “By and large it seems 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
the decision has been real, that the arbiter has in fact understood and taken into account their proofs and arguments.
A less obvious point is that, where a decision enters into some continuing relationship, if no reasons are given the
parties almost inevitably guess at reasons and act accordingly. Here the effectiveness of adjudication is impaired, not
only because the results achieved may not be those intended by the arbiter, but also because his freedom of decision
in future cases may be curtailed by the growth of practices based on a misinterpretation of decisions previously
rendered.” (Fuller, The Forms and Limits of Adjudication (1978) 92 Harv. L.Rev. 353, 388.)".)

6-
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meeting at which the parties reached the November Agreement, Respondent (i) provided
Petitioner with $10,000 in cash to be applied towards a total non-refundable deposit of $50,000
and had Petitioner execute a document to record his receipt of the $10,000 (the “Receipt”) and
(ii) 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 November Agreement (the
“Final Purchase Agreement”).

On the same day the November Agreement was reached, Respondent emailed Petitioner a
scanned copy of the Receipt. Petitioner, recognizing the Receipt could be construed as the final
purchase agreement for the Property, emailed back asking Respondent to specifically confirm the
Receipt was not the final purchase agreement as it failed to incorporate material terms,
Respondent replied, acknowledging Petitioner’s request for his confirmation and specifically
providing said confirmation that the Receipt was not the Final Purchase Agreement (the
“Confirmation Email”). (See Exhibit 4 (contains all 14 emails between Geraci and myself. There
are no other written documents or communications between myself and Geraci other than text
messages.)

Thereafter, Respondent breached the November Agreement by, infer alia, failing to
provide (i) the balance of the non-refundable deposit and (ii) the Final Purchase Agreement.
Consequently, almost five months later in March of 2017, Petitioner terminated the November
Agreement with Respondent for breach. After terminating the November Agreement with
Respondent, Petitioner entered into a written real estate purchase agreement with a third-party
for the sale of the Property (the “Real Estate Purchase Agreement™). (Exhibit 5; the Third-Party
Purchase Agreement.)

After Petitioner terminated the November Agreement, Respondent filed the underlying
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 is the Final Purchase Agreement. Thus, putting

aside an overwhelming amount of additional and undisputed evidence, Respondent’s own written

-7-
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admission in the Confirmation Email stating the Receipt is not the Final Purchase Agreement is
completely damning and dispositive. (See Exhibit 4.)

Respondent has ne{fer, (i) in the almost five months between his sending of the
Confirmation Email and thie termination of the November A greement or (ii) in any pleading or
oral argument in the two uniderlying civil matters to date, challenged, disputed, denied or even
acknowledged his own Wﬁﬁen admission in the Confirmation Email that the Receipt is not the
Final 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 Agreement.

Respondent’s entire énd 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
Confirmation Email. However, the trial court denied Respondent’s Demurrer 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 estoppel in California undeniably makes clear
that Respondent’s reliance is misplaced. The seminal case of Monarco makes clear that
Respondent’s actions in this C;':ISG 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 a vexatious lawsuit,

B. Additional Material Background

Petitioner initially, given the simple nature of the Real Issue, believed that he would be
able to represent himself pro selagainst 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

i -8
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portion of the proceeds that he would receive from the Real Estate Purchase Agreement,

Inves_tor did research, interviewed and hired a local law firm that had successfully
handled a similar matter for a landlord (the “Similar Lawsuit™). The Investor negotiated with Mr.
Demian for Mr. Demian to f_'ul]y represent Petitioner and to provide his services on a financed
agreement of $10,000 a 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 in any given month the law firm billed more than $10,000, the balance would be carried ovef
and made up for in future mopths in which there was less than $10,000 a month billed or upon
conclusion of Petitioner’s legal actions. (See Exhibit 6; email with Mr. Demian regarding
$10,000 payment and retainer‘agreement 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 Shortening Time and TRO
Motions. The end result was th%lt Petitioner’s counsel was ill-prepared for the hearings and, most
egr;giously, 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 prevail on his
Breach of Contract claim and, essentially, one argument in support of his Declaratory Relief
claim. |

Summarily, the three arguments in support of his Breach of Contract claim are that (i) the
undisputed communications between the parties, including 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 otherwise 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 if the Confirmation Email were prevented from

t

9-
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being legally taken notice of here as Respondent argues. The argument in support of the
Declaratory Relief claim is based on a property owner’s constitutional right to determine who
may use his property as he sees fit — the exact same legal reasoning used by Petitioner’s then-
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,
essentially, “your Honor, we have a valid contract for the property, end of story.” At this point,

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

explained to this Court that there was undisputed evidence that completely contradicted

|| Respondent’s own argument and that the Receipt was the final purchase agreement for

Petitioner’s property. He did not. Instead, he argued solely the constitutional grounds for
prevailing on the Declaratory Relief cause of action, which, unsurprisingly, did not persuade this
Court. Consequently, this Court made factual findings that I was unlikely to prevail on the merits
of my cause of action for breach of contract and that I was facing no irreparable harm.

The only relief sought by Petitioner via the TRO was that Respondent be enjoined from
withdrawing and/or sabotaging the CUP application pending on the property and that a Receiver
be appointed to oversee the CUP application pending resolution of Respondent’s Lawsuit.
Petitioner, for valid reasons below, simply wanted to have Respondent enjoined from sabotaging
the CUP application pending resolution of Respondent’s Lawsuit and the court addressing the
Real Issue. During the TRO Motion hearing, the trial court judge reviewed the proposed order
submitted by Petitioner and asked opposing counse! what was wrong with an agreement by
Respondent or an order enjoining such action, to which Respondent’s counsel replied that there
was nothing specific, just the conceptual notion that his client should not be prevented from
being able to do as he wished. The court did not pursue this line of reasoning further.

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,

from Respondent’s perspective, the best and only reasonable course of action to take in order to

-10-
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mitigate his damages to Petitioner — assuming Petitioner is able to get to a point in the judicial
system in which the Real Issue will be reviewed and adjudicated by the court, Thus, having the
trial court specifically allow the very course of action that will irreparably harm Petitioner is
maddening and a source of every day extreme psychological and emotional distress.

Immediately after the TRO hearing, Investor called and informed Petitioner about his
then-counsel’s failure to raise the Confirmation Email or any of the other arguments in support
of his Breach of Contract claim. After speaking with Investor and his then-counsel, Petitioner
fired his then-counsel. Thereafter, Petitioner filed his Reconsideration Motion and the aftermath
of what happened after its denial is described above in the introduction.
D. Ethical Violations by Counsel

After the denial of my Motion for Reconsideration, I made numerous calls to the State
Bar of California and calls to its Ethics Hotline regarding the actions of Mr. Demian. Based on
my descriptions of what took place at the TRO Motion hearing, [ was directed to various ethics
opinions and judicial cases (set forth below), that support the position that Mr. Demian was, at
the very least, professionally negligent. Of note, it appears, all counsel present violated their
ethical duties that day when they failed to raise with your Honor the fact that my counsel had
been negligent in raising with this Court the single most material and dispositive piece of
evidence that was in the moving papers. As noted in one of the ethics opinions, referencing the

following Court of Appeals case:

"[Aln 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 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 judicial resources, and the opposing party's
time and money.*"

I will, after submission of this pleading to this Court, begin compiling my email records
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

8 Datigv. Dove Books, Inc. (1999) 73 Cal.App.4th 964, 980-981 [87 Cal.Rptr.2d 719), as modified on denial of
reh'g (Aug. 13, 1999)

-11-
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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, potentially fraudulent behavior.

D. Emotional and Financial Pressure

Submitted herewith to this Court is the Secured Litigation Financing Agreement, which,
because of confidentiality provisions and with this Court’s approval, shall not be made public.
However, as detailed therein, because of this litigation, I have been continually forced to sell and
negotiate for financing for my businesses, personal, professional and litigation needs. To
summarize, 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 [ 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

“[T]he 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 resulting damages to the plaintiff.” (QOasis West Realty, LLC v. Goldman, 51 Cal. 4th
811, 821 (2011))

a. 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 November 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
final” agreement, would contain my 10% equity stake. (See, e.g., Keller v. Key System Transit
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. Geraci and Berry’s Reliance on the Statute of Frauds and the Parol Evidence Rule Is

Misplaced

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
Receipt is not the final agreement is damning and dispositive. His attempt to cling to a 3-
sentence one page document as the be-all end-all for our deal is not credible under any
reasonable interpretation of the evidence. The fact is, the 3-sentence one page document is, on its
face, ambiguous and the terms we actually agreed upon are reflected in our emails and texts,
which are reliable, credible, and controlling. Indeed, the Court previously ruled as such on
November 6, 2017, when it ruled against Geraci’s statute-of-frauds-and-parol-evidence-rule-
based demurrer. Thus. with the Court’s ruling, there is no legal basis at all on which Geraci can
prevail in this action,

Moreover, the statute of frauds does not apply and is not permitted to be used for an
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
California Supreme Court is clear on this point — the doctrine of promissory estoppel has been
“consistently applied by the courts of this state to prevent fraud that would result from refusal to
enforce oral contracts in certain circumstances.” (Monarco v. Lo Greco (1950) 35 Cal.2d 621,
623.) Per the agreement reached by the parties in November, Geraci was to pay $800,000 and
ensure I received at least $10,000 a month from operations of the MMCC which would last for
an estimated 10-year period at minimum. This is an obligation of approximately $2,000,000.

Thus, Geraci is estopped from asserting the statute in this case as it is both an unconscionable act
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and it would result in an unjust enrichment to Geraci of $1,200,000 — minimum.

c. 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 point, any
party 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. [ believed I would ultimately prevail on the merits of my case, but wanted to
ensure that Geraci could not withdraw and/or sabotage the CUP application to mitigate his
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 taken steps to
covertly sabotage the CUP application to prevent it from being issued. This is my biggest fear.
Though I am distressed every day because of this entire situation, the denial 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 milfions.

I note, per Mr. Schweitzer’s declaration, the second most important and final item that
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will be required to issue the CUP is a public hearing which he estimates to take place in March,
In other words, Geraci still has the ability to sabotage the CUP application before this ﬁlatter is
even scheduled for trial.

The harm I face is all-encompassing, affecting my professional, personal, and every
aspect of my life. Those who are close to me have seen me slowly be worn down, but the mental
and psychological stress is real. The negative effect to me and everything of import in my life is
read. Please see my supporting declaration submitted herewith, as well as those of (i) Don Casey,
(it) Michael Kevin McShane, (iii) Shawna Salazar, (iv) Sean Major, (v) Cindy Jackson, (vi)
James Whitfield, (vii) Michael Scott McKim and (viii) Cheryl Morrow (all attached hereto as
Exhibit 15)

B. Writ of Supersedeas

“A writ of supersedeas may be granted only upon a showing that (a) appellant would
suffer irreparable harm absent the stay, and (b) the appeal has merit. [See Smith v. Selma
Community Hosp. (2010) 188 CA4th 1, 18, 115 CR3d 416, 432).1°

As argued above, (i) I will suffer irreparable harm if Geraci is allowed to withdraw and/or
covertly sabotage the CUP application and (ii) my appeal has merit because, but for Mr.
Demian’s incompetence, this Court would have approved my TRO application.!!

“CCP § 923 grants the appellate court virtually unlimited discretion to make orders to

preserve the status quo in protection of its own jurisdiction, including issuance of a stay

order other than supersedeas. [CCP § 923; People ex rel. San Francisco Bay

Conservation & Develop. Comm'n v. Town of Emeryville (1968) 69 C2d 533, 538-539,

72 CR 790, 793]

(a) [7:274] “Stay” to preserve status quo following denial of TRO or injunction:

Where a temporary restraining order ot 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 status quo.” Here, the appellate court has authority to issue a “stay” (as

18 E,Stay by Writ of Supersedeas, Cal. Prac. Guide Civ. App. & Writs Ch. 7-E

Il See Declarations of Darryl Cotton
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distinguished from supersedeas) enjoining defendant from doing the action in question
pending the appeal. [CCP § 923—court of appeal may “make any order appropriate to
preserve the status quo” during pendency of an appeal; People ex rel. San Francisco Bay
Conservation & Develop. Comm'n v. Town of Emeryville, supra, 69 C2d at 536-539, 72
CR at 792-794]»12

At the TRO hearing, your Honor reviewed the proposed TRO order and asked Mr.
Weinstein what would be wrong with preventing his client from withdrawing the CUP
application on the Property. Mr. Weinstein replied something to the effect that his client should
not be prevented from doing as he wishes. (See Exhibit 8 Declarations of Elizabeth Emerson
(stating “At the hearing, the judge asked Mr. Weinstein what would be wrong with preventing
the withdrawal of the CUP application. Mr. Weinstein replied something about his client having
freedom to do what he wanted.”) and Mr. Mass (stating “Mr. Demian, counsel for Mr. Cotton,
did not raise any email arguments with the Court.”)

In other words, given that Geraci brought forth this action to prevail with vexatious
tactics and not anticipating [ would be able to secure financial backers to hire counsel, he would
at some point realize he will lose this case on the merits. In that case, knowing he would be liable
for damages, but that those damages are exponentially higher if the CUP is issued, he would be
incentivized to withdraw and/or through subterfuge have the CUP sabotaged so as to limit his
liability. Thus, this Court unknowingly de facto allowed Geraci to take an action that is in his
best interest but is unjust towards me — the destruction of the “fruits” that I would ultimately seck
in the Court of Appeals if I lost this action or if he simply delays this action long enough to
covertly sabotage the CUP application while he still has exclusive control.

Thus, even assuming I am incorrect about some facts and law above, allowing Geraci to
withdraw the CUP as this Court allowed would deprive the COA of its jurisdiction and CCP §
923 is perfectly on point here because it “grants the appellate court virtually unlimited discretion
to make orders to preserve the status quo in protection of its own jurisdiction, including issuance

of a stay order other than supersedeas.”
C. Writ of Mandate

12 E.Stay by Writ of Supersedeas, Cal. Prac. Guide Civ. App. & Writs Ch. 7-E
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A writ of mandate is appropriate where a beneficially interested petitioner has no plain,
speedy and adequate remedy at law, and Respondent has a clear, present and ministerial duty, or
has abused its discre:tion. (Code of Civ. Proc., § 1085; see, e.g. Robbins v. Superior Court (1985)
38 C3d 199, 205 (“Robbins.”)) For the reasons argued above, this Court should reverse its
position on the TRO Motion and direct the City to transfer control of the CUP application to me.
Or, at least, as requested below, appoint a receiver to manage the CUP application until the
merits of this action are finally adjudicated and prevent Geraci from sabotaging the CUP

application.
D. Ethical Considerations

As noted above, the case law language below cited to in the ethical opinions of the State
Bar of California, appears to be completely applicable here to the actions of counsel:

1. Per the Supreme Court of California, “Business and Professions Code section 6128
provides in relevant part: ‘Every attorney is guilty of a misdemeanor who ... is guilty of any
deceit or collusion, or consents to any deceit or collusion, with intent to deceive ... any party.’”
“That section [6128] and subdivision impose a duty on attorneys to ‘employ ... such means only
as are consistent with truth, and never to seek to mislead the judge or any judicial officer by any
artifice or false statement of fact or law.”*!?

2. The State Bar of California Standing Committee on Professional Responsibility and
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
Vielation of the Trial Court's Local Rules

Business and Professions Code section 6068 provides, in relevant part: “It is the duty of
an attorney to do alf of the following: [1] ... []] (b) To maintain the respect due to the
courts of justice and judicial officers. [{] (c) To counsel or maintain such actions,
proceedings, or defenses only as appear to him or her legal or just, except the defense of a

13 Silberg v. Anderson (1990) 50 Cal.3d 205, 219 [266 Cal.Rptr. 638, 786 P.2d 365], as
modified (Mar. 12, 1990)
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person charged with a public offense. [f] (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 judicial officer by an artifice or false statement of fact
or law.” (Italics added.)

Further, the Rules of Professional Conduct require that a member of the State Bar “[s]hall
not seek to mislead the judge, judicial officer, or 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 Cal.3d 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 while
it is their duty fo protect and defend the interests of their clients, the obligation is equally
imperative fo aid the cour! in avoiding error and in determining the cause in accordance
with justice and the established rules of practice.” (Furlong v. White (1921) 51 Cal.App.
265, 271 [196 P. 903], italics added.)

[...] We therefore find it is necessary to state, explicitly, that although a
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
court, even innocently, he or she has an affirmative duty to immediately inform the court
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
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
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 judicial
resources, and the opposing party's time and money.' '

3. The State Bar of California Standing Committee on Professional Responsibility and
Conduct Formal Opinion No. 2013-189 also states:

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
Cal.App.3d 194, 201. Sce Goodman, supra, 18 Cal.3d at pp. 346-347 and Shafer v. Berger,
Kahn, Shafion, Moss, Figler, Simon & Gladstone (2003) 107 Cal . App.4th 54, 72 [131
Cal.Rptr.2d 777].

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

14 Datig v. Dove Books, Inc, (1999} 73 Cal. App.4th 964, 980981 [87 Cal.Rptr.2d 719], as modified on denial of
reh's (Aug, 13, 1999)
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affirmative misrepresentation’ {citations omitted] . . . . In some but not all circumstances, an
independent duty to disclose is required; active concealrnent may exist where a party ‘[w]hile
under no duty to speak, nevertheless does so, but does not speak honestly or makes
misleading statements or suppresses facts which rnaterially qualify those stated.”” [Fn.
ornitted.]); Lovejoy v. AT&T Corp. (2001) 92 Cal.App.4th 85, 97 [111 Cal Rptr.2d 711];
Stevens v. Superior Court (1986) 180 Cal.App.3d 605, 608 [225 Cal.Rptr. 624].

Footnote 14 states:
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 court, the attorney had an affirmative duty
to immediately notify the court).

E. Application of Ethical Considerations

Your Honor, this section is the part that rnakes rne sound like a conspiracy nut. Below I
describe facts and provide docurnentation that can be independently verified. I respectfully
request that, notwithstanding how outlandish my clairns are, you please consider that raybe, just
rnaybe, they are true and that nurnerous officers of the court have engaged in unethical behavior.

Attorney Gina Austin. First, Austin undisputedly knows that the Receipt is not the final
agreernent for my Property as she is the attorney that, after November 2, 2016, was drafting
various versions of the purchase agreernent for ry property. She is narned numerous tirnes in
ernails and texts between myself and Geraci. (See Exhibit 4.)

On March 6,2017, Geraci texted e “Gina Austin is there she has a red jacket on it you
want to have a conversation with her.” (See Exhibit 9; all of the text rnessages between Geraci
and myself including the quoted one above, all of which also rnake clear that Geraci was
stringing me along and rnake 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 rnake the event, but ry Investor Mr. Hurtado 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.)

Second, at the TRO Motion hearing, per the Suprerne Court and COA language above,

Austin had affirmative duty to inform Your Honor that Mr. Dernian had been negligent in failing
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to bring to your attention the Confirmation Email.

Based on the ethics language above, it appears to me that Gina Austin has violated
numerous ethical duties by bringing and maintaining this action against me when she knows it is
completely founded on a lie.

Attorney Michael Weinstein. First, [ have an email from myself to Mr. Weinstein that [
will not attach here because I do not want this pleading stricken from the record because of
Litigation Privilege discussed in the ethics opinions cited above, But, I will bring copies with me
to Court on January 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
know that his client Geraci had no probable cause to bring this lawsuit.

Second, I will not assume that Geraci told Weinstein about the draft purchase agreements
that Austin was working on, Assuming it can be argued that Weinstein was not aware of the
concept of promissory estoppel at the onset of this litigation and that he believed the SOF and the
PER would prevent the Confirmation email, thus providing probable cause for this suit, no later
than when this Court denied Geraci’s demurrer, Weinstein knew this case had no probable cause
and that maintaining it was simply a vexatious tactic to fraudulently acquire my Property.

Third, at the TRO Motion hearing, for the same reasoning put forth above, Weinstein was
obligated to inform this Court about Mr. Demian’s negligence and provide the Confirmation
Email.

Fourth, after the oral hearing in front of your honor on January 18, 2018, Mr, Weinstein
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
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
financing this litigation. See Exhibit 5 (“Seller hereby transfers and sells to Buyer, with all the

associated rights and liabilities, his ownership, rights and interests in the property and the
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associated CUP application pending before the City of San Diego for $500,000.”) As that
agreement makes clear, the condition precedent for closing is the successful resolution of this
lawsuit. I am assuming that Mr. Weinstein wants me to engage in some kind of legal
machinations by which I can void my agreement with the Third-Party Buyer so I can transfer the
Property to Geraci. Even if there were some legal mechanism that would allow that (and it does
not appear to me that is should be allowed in any circumstance as it would violate the implied
covenant of good faith and fair dealing in every contract), I would not do so. Even if lawful, it is
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
grounds. My Investor, Mr. Hurtado negotiated a monthly $10,000 a month payment with him for
his services. It was expressly discussed and negotiated that we would speedily and quickly
resolve my legal matters as quickly as possible and that the $10,000 would not be a limitation.
However, when he sent me the retainer agreement, it did not contain the $10,000 monthly
financing concept. Mr. Hurtado spoke with Mr. Adam Witt, Mr. Demian’s junior associate, who
informed him that Mr. Demian did not want to put such a provision in the agreement because his
partners would not like it. However, that he should not worry because so long as $10,000 was
being paid, that my representation would not be impeded. Mr. Hurtado pushed back hard, being a
former attorney, he knew that ultimately what mattered was the language. Mr, Witt spoke with
Mr, Demian and called Mr. Hurtado and myself back, they proposed, and I am sure that they
never would have anticipated that they would find themselves in this position, that execute the
retainer agreement and that I note in the cover email our $10,000. | am assuming that they filed
the retainer agreement with their firm Mr, Demian did not record the email reflecting our
$10,000 a month agreement, At that point, the reasoning that they provided made sense, that so
long as $10,000 was paid, that they would continue their services. I understand that businesses
carry balances with vendors and clients. However, what is now apparent, is that Mr. Demian did
not intend to fully represent me as he promised. He was intending to only do up to $10,000 a

month of work. Either that, or he intended to fraud his partners. I do not know the words, but one
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way or another, he was defrauding me or his partners. (See Exhibit 6: email to Adam Witt
confirming that notwithstanding language in the retainer agreement, only $10,000 would be paid
to FTB.)

Second, in his opposition to Geraci’s demurrer, Mr. Demian did not raise the affirmative
defense of promissory estoppel as articulated by the Supreme Court case of Monarco. Rather, it
was Mr. Hurtado, who attended the oral arguments for the hearing, that felt that something had to
be wrong. Mr. Hurtado did some “Googling” emailed Mr. Demian and approximately 2 weeks
after the demurrer hearing emailed Mr. Demian about the concept of promissory estoppel and the
Monarco case discussing the application to Mr. Cotton’s case (See Exhibit 10). Mr. Demian
included the Monarco case/promissory estoppel concept in the TRO motion that he submitted to
this Court. In other words, I respectfully submit to this Court that this reflects that Mr. Demian
clearly failed to meet his ethical obligations to me by even doing the most basic legal research
required to properly represent me before this Court.

Third, Mr. Demian’s actions at the TRO Motion hearing. As discussed ad nauseum
above, he failed to raise the Confirmation Email. After the hearing, when Mr. Demian and the
attorney for the City left the courtroom, the attorney for the City told Mr. Demian something to
the effect of “you should have won based on the moving papers, but oral argument got you.” Mr.
Hurtado was standing no more 3 feet away from them when this was stated as he was enraged
that Mr. Demian performed so poorly. Per the declarations of Mr. Mass and Ms. Elizabeth, Mr.
Hurtado loudly berated Mr. Demian about his poor performance. Per Mr. Hurtado, he berated
Mr. Demian for being unprepared and failing so miserably. Mr. Demian actually had the gall to
retort to Mr. Hurtado that investing in litigation was always “risky” and, presumably, Mr.
Hurtado should be less upset. Notably, and I believe the most actionable item against Mr.
Demian, when I 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 Attorney, she told me my papers and
oral argument were excellent. She did not say we should have won.” (See Exhibit 11.) Mr.

Demian is blatantly lying here, obviously and, at least it appears to me, foolishly attempting to
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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
has only agreed to help upon the favorable resolution of my appeal. How is it that a criminal
defense attorney within two days of hearing the facts of my case can discover a motion that can
quickly and speedily allow this Court to get to the merits of the case, avoiding all of the
vexatious tactics employed by Geraci, such as these Motions to Compel that are before the Court
and which are completely frivolous (there is absolutely no more information that can be provided
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
towards me as he was seeking not seeking to end this litigation quickly, rather, he was hoping to
prolong it to increase his legal fees. As of today, Mr. Demian has been paid approximately
$60,000. I note, at $10,000 a month as per our email agreement. And, on January 10, 2018, Mr.
Demian emailed me a bill for his services up to the TRO Motion hearing — he is requesting
$91,943.45 in addition to the approximate $§60,000 he has already received. (See Exhibit 12;
invoices from FTB for $91,943.45.)

Your honor, this is not just. His negligence and active deceit are worthy of nothing but
contempt. [ implore you to exercise your powers to the fullest extent to grant me what relief you

can against Mr. Demian for his actions described herein.
The City Attorneys
“The notion that government might be “conspiring” to violate the rights of citizens is
more apt to invite derision than concern... [y]et, when conspiracy is understood simply as
an agreement to do wrong, the possibility of that government might conspire against
citizens is not only plausible but likely. Contemporary government often operates through
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
characterization as a “conspiracy.” Most practitioners recognize that federal law
authorizes civil actions against persons who, acting under color of law, directly violate
the civil rights of others. These suits are typically brought under the now familiar section
1983 of title 41.

It is well known from a jurisprudence perspective that the City is anti-cannabis.”” The

13 See County of San Diego v. San Diego NORML, 165 Cal. App. 4™ 798, 81 in which tweo California counties (San
Diega and San Bernardine challenged the California Compassionate Use Act (Proposition 215) and subsequent
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create a false record of what took place in order to limit his liability, However, I respectfully
submit to this Court, now that you have reviewed the Confirmation Email and the Morarco case,
it is simply not credible to believe the City attorney told him his oral argument was “excellent.”
Alternatively, I respectfully request that this Court ask the City attorney on January 25" what she
told him after the oral hearing. I believe this to be incredibly important as Mr. Demian without a
doubt failed his professional obligations by failing to raise the Confirmation Email, He then
failed his ethical obligations by failing to inform the court of his negligence. Lastly, his email
stating that Mr. Hurtado is lying and that his oral argument was “excellent” actually crosses the
line and goes from negligence to, as noted above, deceit. I implore this Court to get to the bottom
of this issue. My retainer agreement with Mr. Demian has an arbitration provision that prevents
me from suing him for legal malpractice. ' 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 Cal.3d 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].) Mr. Demian here is not just
seeking to mislead, he is attempting active deceit. This goes beyond serious. Please your honor,
as an officer of the court he was beholden to you to do what was right. Instead of making things
right, he sent me an email stating he was withdrawing from my case before even speaking with
me! He set in motion a set of events that compounded the irreparable harm to me.

Fourth, on December 11, 2017, a day before oral hearing on my Motion for
Reconsideration, that I was positive would be approved, I spoke with another local attorney
named Jacob Austin as I was looking for new counsel. I had previously been introduced to Mr.
Austin, who was tentatively planning to help me with my various legal matters before,
unfortunately I ultimately chose to go with Mr. Demtian given what appeared to be his superior
expertise. Here is what is important to note: Mr. Austin brought to my attention the ability to
bring a motion to expunge a lis pendens pursuant to a section in the CCP. The purpose of this

motion is to speedily address meritless lawsuits that seek to attach real property and unlawfully
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City Attorney’s Prosecutorial office, though while not germane to these Motions to Compel, but
described in my supporting declaration, took advantage of a plea agreement I entered into and
extorted $25,000 from me (the consequences of which are described and detailed in the Secured
Litigation Investment Agreement). It also appears to me the City’s Development Services
violated my Constitutional dué process rights 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
a grant deed from me, which I never provided, and working with Geraci on the CUP application.
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
accusing me, among other things, of being guilty of “unclean hands,” that is also is violating my
rights because the City knew there was no probable cause against me.

Thus, it appears to me, that I could file a case against the City tomorrow in federal court
pursuant to Section 1983 alleging a conspiracy against me by the City because of my pro-
cannabis political activism. I have no desire to do so. I want to end this endless, soul-crushing
litigation. As described below, I respectfully request this Court’s help.

CONCLUSION

The Supreme Court of California case of Neary v. Regents of University of California has
become my last hope and I have read and re-read this case as it is my only source of strength
right now. Ironically, it is for this reason that I have requested from this Court a written opinion
regarding what I know are my amateurship attempts at legal formatting, writing and reasoning. If
[ truly am culpable somehow and Geraci is entitled to my Property, I will similarly carry this
Court’s decision with me to prevent me from acting out on my anger against Geraci and
opposing counsel. (Even if I am crazy, Mr. Demian is worthy of contempt under any scenario.)

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

George Neary, the plaintiff is the case, as did the Supreme Court of California, it stated:

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,
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His plea is sympathetic: “Neary has spent more than twelve years in an expensive, time-
consuming, emotionally wrenching, and destructively distracting struggle which has
included enough twists, turns, setbacks and victories for a novel. He has finally resolved
that struggle through negotiation and voluntary agreement. " Thwarting the settlement
would frustrate the parties’ mutual desire for an immediate end to their now 13- year-old
dispute. The parties have pummeled each other long enough and have staggered to their
respective corners. We choose to give them help, not the prospect of further battering.

This statement holds great power for me. The Supreme Court recognized Mr. Neary’s

extraordinary circumstances and the unique situation his case represented to substantive justice.
They recognized his plea as being “sympathetic” and I hope this Court can recognize the

extraordinary circumstances I am in and do the same for me. Negry also states:

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
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
proceedings may result in adverse publicity and unwanted disclosure of previously
confidential information. Damage awards (or failure to recover) may cause financial
hardship or ruin. These observations are not original. “More than a century ago, Abraham
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
loser-in fees, expenses, and waste of time.' This was sage advice then and remains so
now.” (Lynch, California Negotiation and Settlement Handbook, supra, p. vii (foreword
by California Supreme Court Chief Justice Malcolm M. Lucas).)'¢

[...] The primary purpose of the public judiciary is “to afford a forum for the settlement
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
when requested to 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,
655 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
cornerstone for ordered liberty in a democratic society.

The Court of Appeal's concern for the integrity of trial court judgments is flawed in other
respects. First, the notion that such a judgment is a statement of “legal truth” places too
much emphasis on the resulf of litigation rather than its purpose. “In all civil litigation,
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 defendant that the judgment
produces-the payment of damages, or some specific performance, or the termination of
some conduct. Redress is sought tArough the court, but from the defendant. ... The real
value of the judicial pronouncement-what makes it a proper judicial resolution of a "case

ary v. Regents of University of California (1992) 3 Cal.4th 273, 280 [10 Cal.Rptr.2d 859,
834 P.2d 119]
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or controversy' rather than an advisory opinion-is in the settling of some dispute which

affects the behavior of the defendant towards the plaintiff.” (Hewitt v. Helms (1987) 482

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

Your Honor, I respectfully submit to you the language above and note that Geraci’s
actions make a mockery of the Supreme Court of California and this Court. Above, the Supreme
Court of California discusses the challenges to individuals “[i]n ordinary civil actions” and that
the Courts “resolve[s] real disputes between real people,” this is not an “ordinary” action in
which there is a “real” dispute here, It is a fabricated one. “Redress is sought through the court,
but from the defendant.” This vexatious lawsuit makes a mockery of the very basis of our
judicial system — it is a blatant unlawful attempt by Geraci to acquire my Property from the
Court and our judicial system. Geraci knew this case had no merit, but he brought it anyway
knowing my financial predicament, of his partial making by failing to provide funds he promised
and that he knew [ was relying on, and filing a lis pendens to prevent me from entering into other
agreements. Had I not entered into an agreement with Mr. Martin the same day I had terminated
the agreement with Geraci, given that Weinstein served me the next day with the Complaint and
lis pendens, 1 would not have been able to legally enter into that agreement and I would have lost
everything by now. But for my desperate need for capital at the time, Geraci stringing me along
(as our email communications make clear) and Weinstein’s legal practice tactics would have
been successful and I would not be before this Court attempting, however inarticulate, to see
justice done.

Your Horor it is already after 11:00 am and wil! already late and running to get this
printed to submit this pleading to your Court downtown, Please forgive the failings herein. I
would request a continuance, but [ cannot, because it although shames me to say thisina

permanent public record, I am compelled to do so - there are people depending on me: I have

17 Neary v. Regents of University of California (1992) 3 Cal.4th 273, 281-282 [10 Cal.Rptr.2d
859, 834 P.2d 119]

27-

DARRYL COTTON’S VERIFIED OPPOSITION TO MOTIONS TO COMPEL

319




E o P )

o G0 1 N n

10
1
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

become estranged from my partner, I am behind on payroll, debts, and I am living at the
Property. This case left me destitute. I do the best I can to keep up appearances, but I cannot run
a commercial business with no capital and a lis pendens on the Property. I have absolutely no
funds. I long age maxed out any and all financial sources of help. Attached hereto as Exhibit 13
are the water and electrical bills that are due, which are scheduled to be turned off tomorrow. I
have already asked for repeated extensions. I do not know whether I will have electricity when [
see you on Thursday. If my father were not the first note holder, I would already not even have a
place to stay (see Exhibit 14; Declaration of Dale L. Cotton, stating “were this a normal business
relationship, I would have foreclosed on this property...”)

Please, in the interest of real, substantive justice, investigate my allegations here. I clearly
understand how outrageous they seem. Please do not do not elevate form over substance and
deny this pleading or the relief you can grant me on procedural, non-substantive grounds. I
implore you to use your power to its fullest extent to grant me whatever relief that you can,
which I do not even know what it is, so I cannot ask for it. I understand that you must vet my
allegations herein as to Gina Austin and Micahel Weinstein. But, as to Mr. Demian, he is clearly
culpable for failing to raise the Confirmation Email at the oral hearing, for failing to let you
know that he did so in the aftermath, and, blatantly attempting to create a false record to deceive
this Court. I ask that you please set in place whatever motion is necessary to sanction him.

“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.)

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.

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

765 P.2d 498].) (3¢c) 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

in unnecessary litigation and cost to plaintiff and her attorney in time and money. We
therefore remand this matter to the trial court to consider, and, if appropriate, award
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sanctions against defendants and/or their attorneys and in favor of plaintiff,”'®

“[I]t is well established that California’s Constitution provides the courts, including the
Courts of Appeal, with inherent powers to control judicial proceedings. (Cal. Const., art. VI, §
1; Walker v. Superior Court (1991) 53 Cal.3d 257, 266-267 [279 Cal Rptr. 576, 807 P.2d
418); Keeler v. Superior Court (1956) 46 Cal.2d 596, 600 [297 P.2d 967].) To the same effect,
Code of Civil Procedure section 128, subdivision (a)(8) authorizes every court *[t]o amend and
control its process and orders so as to make them conform to law and justice.” This provision is
consistent with and codifies the courts’ traditional and inherent judicial power to do whatever is
necessary and appropriate, in the absence of controlling legislation, to ensure the prompt, fair,
and orderly administration of justice.”!® (Neary v. Regents of University of California (1992) 3
Cal.4th 273, 276-277.)

Your Honor, I conclude with a plea, I realize that you are an arbitrator and must remain
impartial. However, this Court is meant to give justice and vindicate the rights of the wronged.
At the Court hearing this Thursday, unless Austin desires to perjure herself, you can ask her if
she drafted the purchase agreements in early 2017, thereby reflecting her knowledge that the
November 2016 agreement was not a final purchase agreement as Geraci and Weinstein allege.
At the hearing, you can ask Weinstein why, given this Court’s ruling denying his demurrer, he
has continued to prosecute this case that has no factual or legal basis. I realize that my requests
may be excessive, but, I respectfully note the following in the hopes that it supports my requests
here. In Ross v. Figueroa (2006) 139 Cal. App.4th 856; 43 Cal. Rptr. 3d 289, the Court of Appeal
[explicitly recognized the necessity and approved active judicial behavior in providing

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

18 Datig v. Dove Books, Inc. (1999) 73 Cal.App.4th 964, 982-983 [87 Cal.Rptr.2d 719], as

modified on denial of reh'g (Aug. 13, 1999)
19
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litigants to know each of the procedural steps, to raise objections, to ask all the relevant questions
of witnesses, and to otherwise protect their due process rights.”

Lastly, I sincerely believe that this case also represents something larger than myself and
that if the damage and harm caused to me by Geraci and perpetuated and augmented by the acts
of counsel as described above, including their manipulations of this Court, are allowed to pass,
then it will prove that the concern articulated by Justice Kennard in Neary in 1992 has ceased to
be “an already too commmon perception,” but has in fact become reality and “the quality of justice
a litigant can expect is proportional to the financial means at the litigant's disposal.” Neary v.

Regents of University of California (1992) 3 Cal.4th 273, 287 (emphasis added).

Dated: January 22, 2017

TON

Yerification: I, Darryl Cotton, verify that all
statements herein made that declare actions or
beliefs as to myself are true and correct and I By:
declare under penalty of perjury under the D COTTON
State of California that the foregoing is true
and correct.

I also verify and confirm that all exhibits
attached hereto are true and correct copies as
stated.
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1, Joe Hurtado, declare:

1. Iam an individual residing in the County of San Diego and I have personal knowledge of
the facts stated below and, if called as a witness, I could and would testify.

2. Between late 2016 and early 2017, the following sequence of events took place: (i) Mr.
Darryl Cotton informed me that he sold his property to Mr, Larry Geraci; (ii) Mr. Cotton told me
that he expected Mr. Geraci would breach his agreement; (iii) Mr. Cotton asked that I help him
locate a new buyer for his property; (iv) I brokered a deal between Mr. Cotton and Mr. Richard
Martin for the sale of Mr, Cotton’s property to Mr. Martin.

3. The day after the deal with Mr. Cotton and M;. Martin was reached on March 21, 2017, Mr.
Geraci via his counsel, Mr. Michael Weinstein, initiated a lawsuit against Mr. Cotton seeking to |
enforce a previous agreement between Mr. Cotton and himself (the “Geraci Litigation™).

4, Materially, on March 6, 2017, I attended a local cannabis event at which Gina Austin was a
speaker. At that event, I introduced myself and, at Mr. Cotton’s request, let her know that he would
not be attending and speaking with her.

5. Throughout the course of the Geraci Litigation, the following sequence of events took place:
(i) Mr. Cotton attempted to represent himself pro se in the Geraci Litigation; (ii) Mr. Cotton chose
fo no longer represent himself in the Geraci Litigation and asked that I help him finance and
facilitate his legal representation; (iii) I identified Mr. David Demian and facilitated the full legal
representation of Mr. Cotton by Mr. Demian ; (iv) Mr. Demian, I believe, failed to live up to his
professional obligations by, inter alia, (a) failing to discover and/or argue to the Court in the Geraci
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
order (“TRO”) applied for by Mr. Cotton, evidence that is material and necessary for the Court’s

proper adjudication of the issues before it; (c) when confronted by me, outside the courtroom
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immediately after the TRO hearing, he acknowledged his failure to raise material arguments and
evidence in the moving papers, but denied that the fact that his failure to do so was reflective of any
wrongdoing; (d) not informing the Court of his failure to raise said arguments after the TRO
hearing; and (e) terminating his representation of Mr. Cotton by email before even speaking with
Mr. Cotton immediately after the oral hearing on the :TRO.

6. 1 note that after the TRO hearing, | was approximately 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
say something along the lines of; “the moving papers were great” and that Mr. Demian “should
have won.”

7. Summarily, I 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
has become incredibly more expensive, time consuming and mentally and emotionally challenging
than originally envisioned. And which is hard to describe in words.

8. Notably, the day after the Court declined Mr. Cotton’s motion for reconsideration of his
application for a TRO, thereby confirming that Mr. Cotton was unlikely to prevail in the Geraci
Litigation, I informed him that I would be “cutting my losses” and would cease funding him
personally and the Geraci Litigation. This took place on December 13, 2017. Thereafter, on the
same day, Mr. Cotton came to where I was located uninvited and pleaded with me to continue my
support, ] refused. Mr. Cotton physically assaulted me. I threatened to call the authorities and Mr.
Cotton just sat down and became, for lack of a better expression, neurotic (e.g., speaking to himself,
talking to others, being emotional, etc.)

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

property on Federal Boulevard. His speech was nonsensical. Understanding his situation, I did not
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call the police and instead called a medical doctor I had recently been introduced to, Dr. Candido,
and explained the situation to her.

10. Pr. Candido came to the location where Mr. Cotton was located and examined Mr. Cotton.

11. After diagnosing him, Dr. Candido recommended that we take Mt. Cotton to the Emergency
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 sﬁpervision, it would not be necessary to call
the authorities.

13. It is against my recommendation that Mr. Cotton is submitting his response to the Court on
the date hereof. I skimmed the very large document that appears to be over 1,000 pages that he
intends to file with the Court tqday 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 financial situation, but for the well-being of his

mental and emotional state.

I declare under penalty of pegidry under the laws of the State of California that the foregoing

is true and correct.
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I, Dr. Carolyn Candido, declare:

1.

2,

I am a licensed physician in the State of California.

On Decemnber 13, 2017, T was contacted by Mr. Joe Hurtado who requested I examine a
friend of his, Mr. Darryl Cotton, who was speaking incoherently, Mr. Hurtado stated he was
concerned that Mr. Cofton may require medical attention but that Mr. Cotton did not want to
go to the Emergency Room.

1 traveled to Mr. Hurtado’s residence and met with Mr. Hurtado and Mr. Cotton.

Mr. Cotton was in a room by himself and mitially did nof allow me to examine him. After
approximately thirty minutes, Mr. Hurtado spoke with Mr, Cotton who then allowed me to
perform a physical examination.

Mr. Cotton had an elevated pulse, was speaking incoherently and exhibited signs of anxiety,
panic and was expressing suicidal thoughts. His language vacillated from being clear to
incoherent. I am unclear as to what he was attempting to express, but from what I could
make out, he was in an emotional state due to matters related to some legal matter regarding
his property,

Itis my diagnosis that he was suffering from Acute Stress Disorder and that at that moment
in time represented a danger to himself and others. Because of his express statements
regarding suicide and other expressions of violence as to unidentified third-parties, I
repeatedly requested that Mr. Cotton go to the Emergency Room, which he refused.

I communicated with Mr. Hurtado my diagnosis and expressed my concern for Mr. Cetion
reparding his statements, to the extent that they were clear, as they reflected an intent to
harm himself and others. If was my recommendation that Mr. Cotton not be by himself,
After speaking with Mr. Hurtado regarding Mr. Cotton, Mr, Hurtado promised to allow Mr.

Cotton to remain at that residence until such time as Mr. Cotton was calm.
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9. Since that evening I have not met or spoken with Mr. Cotton.

I declare under penalty of perjury under the laws of the State of California that the foregoing is

true and correct.

January 22, 2018 % 6ML
-~

Dr. Carolyn Candido

2
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Format: Sender; Receiver; Date; Time

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

2.1 Attachment |
3. Geraci. Cotton. 11-2-16. 3:11 PM.
3.1 Attachment '
4.Geraci. Cotton. 11-2-16. 9:13 PM.

5. Geraci. Cotton. 11-14-16. 10:26 AM.

5.1 Attachment

6. Geraci. Cotton. 2-27-17. 8:49 AM.
6.1 Attachment

7. Geraci. Cotton. 2-2-17. 8:51 AM.
7.1 Attachment |

8. Cotton. Geraci. 3-3-17. 8:22 AM.
8.1 Attachment

9. Geraci. Cotton. 3-7-17. 12:05 PM.
9.1 Attachment

10. Cotton. Geraci. 3-16-17. 8:23 PM.
11. Cotton. Geraci. 3-17-17. 2:15 PM.
12. Geraci. Cotton. 3-18-17. 1:43 PM.
13. Cotton. Geraci. 3-19-17. 9:02 AM.
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Subject: 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 you for your emall...

1 will be out of the office until Wednesday, October 26th, 2016. If you should need Immediate assistance, please contact Becky at:
becky@tfesd.net. You may also contact the office as well.

Thank you.

1/1
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Subject: Drawing

From: Larry Geraci <Larry@tfcsd.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 & Financial Center, Inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900

Circutar 230 Disclaimer:

IRS reguiations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication (including any attachments, enclosures, or other
accompanying materiais) was not intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermors, this communication
was not intended or written to support the promotion or marketing of any of the transactions or matters It addresses, This emaii is considered a confidentiai communication and
is intended for the person or firm idenlified above. If you have received this in error, please contact us at (858)576-1040 and retum this ta us or destroy it immediately. If you are
In possession of this confidential information, and you are not the Intended recipient, you are hereby notified that any unauthorized disciosure; copying, distibution of
dissemination of the contents hereof is strictly prohibited. Please nolify the sender of this facsimile immediately and arrange for the retum or dastruction of this facsimite and all
attachments.

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

To: Larry Geraci <Larry@tfcsd.net>

Subject: Test Send

Darryl Cotton, President

& We)
- isungnein y soen ¥
TRPFEIION.GROW LtGHIS)

darryl@inda-gro.com
www.inda-gro.com
Ph: 877.452.2244

Cell: 619.954.4447
Skype: dc.dalbercia

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

NOTICE: The information contained in the above message is confidential information sotely 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 this communication is strictly
praohibited. If you have received this communication in error, please notify Inda-Gro immediately by telephone at 619.266.4004.
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Subject: Agreement

From: Larry Geraci <Larry@tfesd.net>

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

Date: Wednesday, November 2, 2016 2:11:51 PM GMT-08:00

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 reguiations require us to advise you that, unless olherwisa specifically noted, any faderal lax advice in this communication {including any attachmants, enclosures, or other
accompanying materials) was nol intended or written to he used, and it cannot be used, by any taxpayer for the purpose of avoiding penatties; furthermare, this communication
was not intended or written to support the promotion or marketing of any of the transactions or matters it addresses. This email is considered a confidential communication and
is intended for the person or firm identified above. If you have received this In error, piease contact us at {858)576-1040 and retum this to us or destroy it immediately. if you are
in possession of this confidential information, and you are not the intended recipient, you are hereby notified that any unauthorized disclosure, copying, distribution or
dissemination of tha contents heraof is siriclly prohibited. Please netify the sender of this facsimile Immediataly and arrange for the retum or destruction of this facsimile and eil
attachments.
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11/02/2016

Apreement between Larry Geraci ar 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 Geraci or assignee on the approval of a Marijuana Dispensary. (CUP for a dispensary)

Ten Thousand dollars {cash) has been given in good faith earnest money to be applied to the sales price
of $800,000.00 and to remain in effect until license is approved. Darryl Cottan has agreed to not enter
into any other contacts on this property.

Legy ’/5’““( :
L7 IZ /7
Laréy Geracl rryl Cotton
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ACKNOWLEDGMENT

A notary public or other officer compieting this
certificate verifies oniy the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of Californl .
county of S0 bteao )

On ng el af aﬂuﬁ before me, :S@SS!G‘L N ¢ U ‘HU}Z’W\;/ ﬂ,l(dt

(insert name and title of the officer)

personally appeared bﬁi [TAN] ' CDHDY\ and Lari\/ & vaon .
who proved to me on the basls of satisfactory evidence to be the person(s] whose name(s) Isfare
subscribed to the within instrument and acknowledged to me that hefshe/they executed the same in
hisf/her/their authorized capacity(ies), and that by his/herftheir signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

| certify 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 Fubiic - Galitornia

San Diego County.
My Comm. Expires Jen 27, 2017

WITNESS my hand and official seal.

Signaturq/;;)c/‘— W (Seal)

3
F4
P

[1}]
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11/02/2016

Apreement 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 Geraci or assignee on the approval of a Marijuana Dispensary. {CUP for a dispensary)

Ten Thousand dollars {cash) has been given In good faith earnest money to be applied to the sales price
of $800,000.00 and to remain in effect until license Is approved. Darryl Cotton has agreed to not enter
into any other contacts on this property.

V‘\J

rryl Cotton

Lar&y Geracl

2/4
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ACKNOWLEDGMENT

A netary public or other officer completing this
certificate verifies only the identity of the individual
who sighed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of Califomi :
County of %d.ﬂ bléL‘)D )

On ﬂmg e/ af amm before me, 3@5&‘@4— Ne w¢ ‘NU}"W’/ ﬂl‘dl

(insert name and title of the officer)

personally appeared bﬁ T CD&DY\ and  Lariy  Cuyvao

who proved to me on the basis of satisfactory evidence to be the perscn(s) whose name(s) Is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

| certify 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 Public « California 2

San Diego County: 2

My GComm, Expires Jen 27, 2017

WITNESS my hand and official seal.

[t]

3/4
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Subject: Re: Agreement

From: Larry Geraci <Larry@tfcsd.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 iPhone

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

Hi 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

ﬂé i

A
) unﬂmmur
<117} IID“ IICN!S]

darryl@inda-qro.com

www.inda-gro.com
Ph: 877.452.2244

Cell: 619.954.4447
Skype: dc.dalbercia

6176 Federal Blvd.
San Diego, CA, 92114
UsA

NOTICE: The information contained in the above message is confidential information 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 this
communication is strictly prohibited. If you have recelved this communication in error, please notify inda-Gro immaediately by telephone at
619.266,4004.

On Wed, Nov 2, 2016 at 3:11 PM, Larry Geraci <Larrv@tfesd.net> wrote:

Best Regards,
1/2
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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

Circular 230 Disclaimer:

iRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication (Including any attachments,
enclasures, or other accompanying materiais) was not intended or wrilten to be used, and It cannol be used, by any taxpayer for the purpose of avoiding
penalfies; furthermore, this communicaticn was not intended or written to support the promation er marketing of any of the transactions or matters il
addrasses, This email is considered a confidentlal communication and is Intended for the persan or firm identified above. if you have received this in error,
please contact us at {858)576-1040 and retumn this to us or destroy it immediately, if you are in possession of this confidential information, and you are not
the Intended recipient, you are hareby notifiad that any unauthorized disclosure, copying, distribution or dissemination of the contents hereof is strictly
prohibited. Piease notify the sender of this facsimiie immediately and arrange for the retum or destruction of this facsimile and all attachments,
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Subject: Federal Blvd need sig ASAP

From: Larry Geraci <Larry@tfcsd.net>

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

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

Hi Darryl,
Can you sign and email 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

Circular 230 Disclaimer:

IRS regulalions require us to advisa you that, unless otherwlse specifically noted, any federal tax advice in this corinunication (Including any attachments, enclosures, or other
accompanying materials) was not intended or written to be used, and it cannot be used, by any taxpayer for the pumose of avoiding penaltiss; furthermore, this communication
was nat intended or written 1o support the pramotion or marketing of any of the transactions or matters it addresses. This email is considerad a confidential communication and
is Intended for the person or firm Identified above, if you have recelved this in erar, please contact us at (858)576-1040 and relurn this to us or destroy it Immediately. If you are
In possession of this confidential information, and you are not the intended recipient, you are hereby notified thal any uneuthorized disclosure, copying, distribution or
dissemination of the contents heraof is stictly prohibited. Please notify the sender of this facsimilo [mmediately and arrange for the return or dastruction of this facsimile and ali

attachments,

1/2
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Authorization to view and copy Building Records from the County of San Diego Tax Assessor

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

Signature

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

I, Darry! Cotton, owner of the property located at 6176 Federal Blvd, San Diego, CA {APN 543-020-02-00)
authorize Abhay Schweitzer, Benjamin Peterson, and/or Carlos Gonzalez of TECHNE to view and make
copies of the County of San Diego 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 400k. 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, 5te 200
San Diego, Ca 92123

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900

Circular 230 Disclaimer;

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication (including any attachmants, enclosures, or other
accompanying malerials) was not intended or written to ba used, and it cannot be used, by any taxpayer fer the purpose of avolding penalties; furlhermore, this communication
was not intended or written to support the promotion or marketing of any of tha transactions or matters it addressas. This email ls considered a confidential communication and
is intended for the person or fimm identified above, If you have recelved this in error, please contact us at (858)576-1040 and return this to us or destroy it immediataly. If you are
in possession of this confidentiai information, and you are not the intended recipient, you are hereby notified that any unauthorized disciosure, copying, distribution or
dissemination of the contents hereof is striclly prohibitad. Pleasa nolify tha sender of this facsimile immediately and arrange for the relurn or destruction of this facsimiie and all
attachments.

1/27
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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 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:

1. DEFINITIONS. For the purposes of this Agreement the following 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 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 pericd 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]
f. “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 all underlying documents,

h. “Closing”, “Closing Date” and “Close of Escrow”: These terms are used
interchangeably in this Agreement, The closing shall oceur on or at 5:00 p.m., California time, on
the date fifteen (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 ne event shall Closing occur later than March 1, 2018, unless
mutually agreed by the parties,

i. “Notices™ will be sent as follows to:
Buyer: 6176 Federal Blvd. Trust
6176 Federal Blvd,
1

6176 Federal Blvd. Purchase Agreement
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San Diego, Califomnia 92114
Attn:

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
Attn:
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 following;

a. The Real Property and all of Seller's interest in all buildings, imprevements,
facilities, fixtures and paving thereon or asseciated 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, easements,
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
licentses 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™). (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 Federal Blvd. Purchase Agreement
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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 Seller, 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 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 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 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
ar 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 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 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 mote 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

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, as 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 hereinafter 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

&) Any matter to which Buyer has not delivered a notice of a Title
Objection in accordance with the terms of Section 5.4 hereof,

Notwithstanding the foregoing or anything else to the contrary, Seller shal!
be obligated, regardless of whether Buyer objects to any such item or exception, to temove 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 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 Califomia 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 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
obtain all necessary intemal approvals. Notwithstanding anything to the contrary in this Agreement,
Buyer may terminate this Agreement by giving notice of termination (a “Due Diligence
Termination Notice™} to Seller on or before the last day of the Due Diligence Period, in which
event Buyer shall receive the immediate 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 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 operation of the Property Buyer shall make all
ingpections 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 wiil
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, attomneys, 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 confractors. Buyer shall indemnify, defend (through legal counsel reasonably acceptable
to Selter), and hold Sellet, 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. Afier each such inspection or investigation of the Property,

5
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Buyer 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 sole expense,

9. COVENANTS OF SELLER. During the period from the Date of Agreement until
the earlier of tertination 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, ¢xtend or terminate any
confract 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
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 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:

m 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 equitable 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 default will adversely affect Seller's ability to perform its obligations under this
Agreement.
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(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 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 hereof.

(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 a non-resident alien, foreign corporation,
foreign partnership, foreign trust or foreign estate as those terms are defined in the Code and
regulations promulgated ).

)] 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 (e) hereof filed against Seller.

®) 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,
soil and ground water.

(10)  That Seller has delivered to Buyer all written information, records,
and studies in Seller's possession concerning 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 untrue, inaccurate or incotrect 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 (2) to consummate the transaction, or (b) to terminate this Agreement by written notice given
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to Seller 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.

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

11.  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 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.

(12) Buyer (a) is not in receivership or dissolution, (b) has not made any
assignment for the benefit of creditors, (¢) 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, or
(f) 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 each and every aspect of the
Property, (ii) review all relevant documents and materials concerning the Property, and (iii) 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 borne 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
8
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may, at its option, by notice to Seller given within ten (10) days after 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 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 darnage or destruction and assurne 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 frorn Seller's insurers. If the Property is not
materially darnaged, 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 rnanner 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 frorn Seller
of proceedings in eminent dornain that are contemplated, threatened or 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,

14. CLOSING

a. Closing Date. The consumrnation 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 irrevocably 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 A gent the following: ’

9

6176 Federal Blvd. Purchase Agreement

10/ 27

364



(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) Assignment of Intanpgijble Property. 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) Assignment 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 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. Buyer's Deliveries in Escrow. On or prior to the Closing Date, Buyer shall
deliver in escrow to the Escrow Agent the following:

(0 Purchase 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 assumption of
the Assignment referred to in Section 14.b(2).

(3)  Authority. Evidence of existence, organization, 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(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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e. Title Policy. The Escrow Agent shall deliver to Buyer the Title Policy
required hereby.

f Possession. 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. COSTS, EXPENSES AND PRORATICNS.

a. Seller Will Pay. At the Closing, Seller shall be charged the following:
(1) All premiums for an ALTA Standard 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.
bi Buyer Will Pay. At the Closing, Buyer shall pay:
(1)  All document recording charges;
2) Om;.-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.
c Prorations,

)] 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
occurs, 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

6176 Federal Blvd. Purchase Agreement

12/ 27

366



Closing Date will be paid promptly by Selier. 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 utilities
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 history 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:

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

@ Deliver to Seller the Purchase Price, less the amount of ail items,
costs and prorations chargeable to the account of Seller; and

() 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 Buver 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
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)  Bring an action against Seller to seek specific performance of Seller's
obligations hereunder.
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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 DEPOQOSITS 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 TQ ITS DEFAULT, THE DEPQOSIT 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 TQO 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 Escrow 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 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 to the Title Company in connection with issuance of the Preliminary Title report
and other title matters (together, “Eserow 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.

I8, MISCELLANEQUS,

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 pariies 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 ohligations contained herein,
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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
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 cver 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 cbligations hereunder shall be assignable
without the prior consent of Seller.

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

f Confidentiality 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,
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
confidentizl and agree (in writing for any third party engineers, environmental auditors cr 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 to or the specific economics of the transaction) in whatever
manner it deems appropriate; provided that any press releage 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 contemplated by this Agreement does not clese 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 Apgreement. 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 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.
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h, Amendments. This Agreement may be amended or modified only by a
written instrument 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 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 counterpart of this Agreement (or a copy by facsimile
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
patties 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.

1. 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 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 of the act or event after which the designated period of time
begins o 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 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 described herein shall be deemed to end at 5:00 p.m. California time.

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

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 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 incurred by the indemnitee with respect to such claim, to assume the defense
thereof with counsel 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
indemnitor, 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 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 so to deliver written 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 indemnitor shall be released from
liability with respect to such claim unless the indemnitor has unreasonably withheld or delayed such
consent,

r. 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.

s. Execution in Counterparts. This 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 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
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agreement for relinquished 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 Agreement 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 herein above and
the exhibits attached hereto and referred to herein are incorporated in this Agreement as though
fully set forth herein.

A 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. 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 Agreement shall not invalidate this 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 Agreement, The exercise of any remedy provided in this Agreement
shall not be a 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 Lepal Advice. Each party has received independently legal advice from
its attorneys with respect to the advisability of executing this Agreement and the meaning of the
provisions hereof. 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 source of the
language in question.

Y. Memorandum of Apreement. 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 sole 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 earned 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
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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 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:

1. DEFINITIONS. For the purposes of this Agreement the following 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
Buyet, 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]
f. “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 all underlying documents.

h. “Closing”, “Closing Date” and “Close of Escrow™: These terms are used
interchangeably in this Agreement. The closing shall eccur on or at 5:00 p.m., Califomia time, on
the date fifteen (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, 20£8, unless
mutuatly agreed by the parties.

i “Notices” will be sent as follows to:
Buyer: 6176 Federal Blvd. Trust

6176 Federal Blvd,
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San Diega, California 92114
Attm:

Fax No.:

Phone No.:

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

Seller: Darryl Cotton
Address:
City, State, Zip
Attn:
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 following;

a. 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 Permiited
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”). (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 13, in the form of cash, bank

2

6176 Federal Blvd. Purchase Agreement

3721

383



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 Seller, 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 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 Agreement. Escrow Agent shall prepare the
Escrow Agent's standard-form escrow agreement (if such a form is required by Escrow Apgent),
which shall, te 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 contrel. Should either party fail
te 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.

a. 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 Repert™), 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 opticn 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 Buyer's Indemnity. Seller's failure to timely 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 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 hereinafter 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 Cwner'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.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 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 pertion 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.
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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 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
obtain all necessary internal approvats. Notwithstanding anything to the contrary in this Agreement,
Buyer may terminate this Agreement by giving notice of termination (a “Due Diligence
Termination Notice”) 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 shal} 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 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 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 shal! 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, attorneys, 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 Setller, 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 cut of or in connection with the entry onto, or cccupation 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,
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Buyer 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 sole expense.

9. COVENANTS OF SELLER. During the period 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
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 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
bankruptey, insolvency, reorganization, moratorium or similar laws or equitable 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 default will adversely affect Scller's ability to perform its obligations under this
Agreement,
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(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,

®) To Seller's knowledge, there are no management, service, 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 hereof.

®) 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 ).

)] Seller (a) is not in receivership; (b) has not made any assignment
related to the Property for the benefit of creditors; () 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 (e) 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,
soil and ground water.

(10  That Seller has delivered to Buyer all written information, records,
and studies in Seller's possession concerning 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 wairanties 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
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to Seller 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.

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

il REPRESENTATIONS AND WARRANTIES BY BUYER.
a. Buyer represents and warrants to Seller that:

)] 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
or limiting the rights of contracting parties generally.

(11y  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,

(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 (iii) 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 borne 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
8
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may, at its option, by notice to Seller given within ten (10) days after 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 immediately returned to Buyer or (i1) proceed under this Agreement, 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 (ii) above, Seller will cooperate with Buyer after the Closing to
assist Buyer in obtaining the insurance proceeds from Seller's insurers. 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 Agresment 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.

14. CLOSING

a. Closing Date. The consurnmation 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 staternent
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 irrevocably 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:
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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)  Assignment of Intangible Property. 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.

€)] 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 Revenue Code, as amended.

&) 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;

) Purchase 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 assumption of
the Assignment referred to in Section 14.b(2).

3 Authority. Evidence of existence, organization, 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(e) of the
Code and the regulations promulgated thereunder and agree to execute such documentation as is
reasonably necessary to effectnate such designation.
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e, Title Policy. The Escrow Agent shall deliver to Buyer the Title Policy
required hereby.

f. Possession. Seller shall deliver possession of the Property to Buyer at the
Closing subject to the Permitted Exceptions, arid 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. COSTS, EXPENSES 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;
3) Seller's share of prorations; and
(@ One-half of all transfer taxes.

b. Buyer Will Pay. At the Closing, Buyer shall pay:
(1)  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.
c. Prorations.

4] 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
occurs, 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
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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, electricity, heat, fuel, sewer and other utilities
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 history 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:

(I}  Funds. Disburse all funds 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 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
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) Bring an action against Seller to seck specific performance of Seller's
obligations hereunder.
12
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b. Buyer's Default - Liguidated 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 DEPQSITS ARE A REASONABLE
APPROXIMATION THEREQF. 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 Escrow 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 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 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 (2) of
any Escrow Cancellation Charges.

18.  MISCELLANEQUS.

a. Entire Agreement. 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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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
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.

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

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

f Confidentiality and Retum of Documents. Buyer and Seller shall each

maintain as confidential any and all material obtained about the other or, in the case of Buyet, 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 engineers, envitonmental 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 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 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 contemplated by this Agreement does not close as provided herein, upon the request of
Seller, Buyer shall promptly retumn to Seller all Property Information and all other documents,
reports and records obtained by Buyer in connection with the investigation of the Property.

2 Interpretation of Agreernent. 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 include
the plural and vice versa and the use of the masculine shall include the feminine and the neuter. The
terrn “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.
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h, Amendments. This Agreement may be amended or modified only by a
written instrument 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 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 counterpart of this Agreement (or a copy by facsimile
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.

1 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
(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 (¢) 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 of the act or event after which the designated peried 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 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 described here'm shall be deemed to end at 5:00 p.m. California time.

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

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 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 incurred by the indemnitee with respect to such claim, to assume the defense
thereof with counsel 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
indemnitor, if the indemnitee reasonably beligves 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 counsel in such
proceeding. The failure to deliver written notice to the indemnitor 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 so to deliver written 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 indemnitor shall be released from
liability with respect to such claim unless the indemnitor has unreasonably withheld or delayed such
consent.

L Further Assurances. In addition to the acts and deeds recited herein and
contemplated te 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 conternplated hereby.

s. Execution in Counterparts. This Agreement may be executed in any number
of counterparts, each of which shall be deemed to be an original, and al! of such counterparts shall
constitute one Agreement. To facititate 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
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agreement for relinquished 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 Agreement 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 herein 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 Agresment shall
continee 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. 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 Agreement shall net invalidate this 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 Agreement. The exercise of any remedy provided in this Agreement
shall not be a 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. Legal Advice. Each party has received independently legal advice from
its attorneys with respect to the advisability of executing this Agreement and the meaning of the
provisions hereof. 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 source of the
language in question.

y. 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 sole 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 earned 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
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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. 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 reguIal:ons require us to advise you that, unless otherwise specificaily noled, any federal tax advice in this communication (including any attachments, enclosures, or other
sccompanying materlals) was not intended or written 1o be used, and it cannot be used, by any taxpayer lor the purpose of avoiding penalties; furthermore, this communication

was not intended or written to support the promotion or marketing of any of the

. This email Is considered a confidential communication and

Is intended for the person or finm identified above. If you have received this In error, please conlaci us at (858)576~ 1040 and return thls 1o us or destroy it immediately. If you are
in possession of this confidential inforrmation, and you are not the inlended recipient, you are hereby notified that any unauthorized disclosure, Gopying, distribution or
dissemination of the contents hereof is strictly prohibltad. Piease notify the sender of this facsimile Immediately and arrange for the return or destruction of this facsimile and all

attachments.
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SIDE AGREEMENT
Dated és 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 inte 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 Diego,
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 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 and covenants set forth below, the
parties hereto agree as follows:

ARTICLEI
1. Terms of the Side Agreement

1.1. Buyer shall pay Four Hundred Thousand Deollars ($400,000) to cover Seller’s
expenses 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 I /
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. ARTICLE U

2. Closing Conditions

2.1, Within ten (10) business days from the close of escrow on the Property, Buyer
shall pay the Payment Price by wire transfer to an account provided by the Seller (see 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 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 entire 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.

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. Attornevs’ 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 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. :
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3.6. Governing Law. This Side Agreement shall be govemed by and construed in
accordance with the laws of the State of Califomia.

3.7 Confidentiality and Retum 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 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 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,
attomeys, accountants, environmental 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,
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
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 withheid. 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 return 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.

3.9. Amendments. This Side Agreement may be amended or modified only by a written
instrument signed by Buyer and Seller.
3.10. Drafts Not an Offer to Enter Into a Legally Binding Contract. The parties hereto

agree that the submission of a draft of this Side 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 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).
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311 No Partpership. The relationship of the parties hereto is solely that of Seller and
Buyer with respect to the Property and no joint venturc or other partnership cxists between the
parties hereto. Neither party has any fiduciary relationship hereunder to the other.

312, No Third Party Beneficiary. The provisions of this Side Agreement‘ are not infended
to benefit any third parties.

3.13. Invalidity and Waiver. If any portion of this Side Agreement is held invalid or
inoperative, then se 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 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 TC 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 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,
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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.

3.15. 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 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 described herein shall be deemed to end at 5:00 p.m. California time.

3.16. Brokers. The parties represent and warrant 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, 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 contempiated 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.

3.19. 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.

3.20. 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 Advice. Each party has independently received legal advice from its
attorneys with respect to the advisability 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.

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 . - 7 DARRYL COTTON:

By:

Printed:

Its: Trustee

6176 Federal Blvd. Side Agreement
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SIDE AGREEMENT
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 Diego,
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 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 and covenants set forth below, the
parties hereto agree as follows:

ARTICLE 1

1. Terms of the Side Agreement

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

[.2. The Payment Price is contingent on close of escrow pursuant to the Purchase
Agreement.
1 /
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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
shall pay the Payment Price by wire transfer to an account provided by the Seller (see 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 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 entire 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.

3.2 lime. 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 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 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 parfy’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.

6176 Federal Blvd. Side Agreement
3/7

416



3.6. Goveming Iaw. This Side Agreement shall be governed by and construed in
accordance with the laws of the State of California.

3.7 Confidentiality 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 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 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 Side Agreement and other consultants to the exfent 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 publicize 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 return to Seller all Property Information and all
other documents, reports and records obtained by Buyer in connection with the investigation of the

Property.
3.8. 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.

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

3.10. Drafis Not an Offer to Enter Into a Legally Binding Contract. The parties hereto
agree that the submission of a draft of this Side 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 puisuant 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),
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3.1 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,

3.12. No Third Party Beneficiary. The provisions of this Side Agreement are not intended
to benefit any third parties. :
3.13. validity and Waijver. 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 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
Altn:

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:
Atin:

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 Federal Blvd. Side Agreement
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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 te 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 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, 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.

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

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, Buyer and
Seller each agree to perform, execute and deliver, but without any obligation to incur any additional
liability or expense, on or afier 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.

3.19. 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.

3.20. 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 Advice. Each party has independently received legal advice from its
attorneys with respect to the advisability 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.
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IN WITNESS WHEREOF, the parties hereto have exccuted 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: Larry Geraci <Larry@tfcsd.net>

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

Larry,

[ 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 Agreément (see attached) in the new store. In
fact para 3.11 looks to avoid our agreement completely. 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,

| 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 regulations require us to advise you that, unless atherwise specifically noted, any federal tax advice in this communication (including any attachments, enclosures, or
other accompanying materials) was not intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this
communication was not intended or written to support the promotion or marketing of any of the transactions or matters it addresses. This emaii is considered a confidential
communication and Is intended for the person or firm identified above. if you have received this in arror, please comact us at {858)576.1040 and return this to us or dastroy it
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immediately. If you are in possession of this confidential information, and you are not the intended recipient, you are hereby nofified that any unauthorized disclosure,
copying, distribution or dissemination of the contents hereof Is siriclly prohibited. Please notify the sender of this facsimile immediately and arrange for the return or
destruction of this facsimiie and all attachments.
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SERVICES AGREEMENT CONTRACT

Date: 09/24/16

Customer: GERL Investments

5402 Ruffin Road, Ste. 200
San Diego, CA 92103

Atin: Mr, Larry Geraci |

Ph:

858.956.4040

. E-mail: Larry@TFCSD.net

Mr. Geraci;

Pursuant to our conversations | have developed this document fo act as the Contract between us that will
serve to define our relationship, 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)

The property is currently owned by me, Darryl Cotton (Cofton-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 inmediately cease being the landlord to
Inda-Gro and Inda-Gra will become the tenant of GERL.

GERL plans to tear down the existing structure(s) and build a new structure for a commercial
dispensary. Under this Agreement GERL will 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 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 to vacate the property. Inda-Gro agrees {o
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 notice 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, contrcls and water savings
strategies utilizing Aquaponics systems. Since it is in the interest of all parties; Inda-Gro, Cotton and

Inda-Gro
6176 Federal Blvd., SanSDiggo, CA 92114-1401
Toll Free: 877.452.2244 °/ % ocal: 619.266.4004
www.inda-gro.com



GERL to identify ongeing investment opportunities with both cannabis and non-cannabis related
ventures Inda-Gro and Cotton agree to use the current property o 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 seed to sale retail distributicn 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 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 alliance
in terms of the farming and cultivation aspects provided by Inda-Gro and the Site Acquisition,
Design/Build Construction and Retail Cannabis Services provided by GERL for those future contracts.

TOTAL PRICE: Four Hundred Thousand and 00/100_{$ 400,000,00)

llwe accept the Service Agreement Contract as detailed and do hereby agree to the Terms as set forth herein:

Sign: Print Name: Date:
Darryl Cotton, President '

Sign: Print Name: Date:
Larry Geraci '

Inda-Gro
6176 Federal Bivd., San4l)/iggo, CA 92114-1401
Toll Free: 877.452.2244 Local: 619.266.4004
www.inda-gro.com
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SERVICES AGREEMENT CONTRACT

Date: 09/24/16

Custo?ner: GERL Investments

5402 Ruffin Road, Ste. 200
San Diego, CA 92103

Attn: Mr. Larry Geraci

Ph:

858.956.4040

E-mail: Larry@TFCSD.net

Mr. Geraci;

Pursuant to our conversations | have developed this document to act as the Ceontract between us that will
serve to define our relationship, 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)

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 toc 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 to
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 commercial
dispensary. Under this Agreement GERL will allow Inda-Gre to remain in the property at no charge
until such time that the plan check with the City of San Diego 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 to vacate the property. Inda-Gro agrees to
cooperate with GERL architects tc 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 notice 1o 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 it is in the interest of all parties; Inda-Gro, Cotton and

Inda-Gro
6176 Federal Blvd., Sanngiggo, CA 92114-1401
Toll Free: 877.452.2244 Local: 619.266.4004
www.inda-gro.com



GERL to identify ongoing investment opportunities with both cannabis and non-cannabis related
ventures [nda-Gro and Cotton agree to use the current property 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 seed to sale retail distribution as well as identify other
invesiment opportunities that develop from interested parties having toured our facilities and wishing to
establish similar operations. ' ' ' '

6) GERL may wish to have interested 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 alliance
in terms of the farming and cultivation aspects provided by Inda-Gro and the Site Acquisition,
Design/Build Construction and Retail Cannabis Services provided by GERL for those future contracts,

TOTAL PRICE: Four Hundred Thousand and 00/100 ($ 400,000,00)

liwe accept the Service Agreement Contract as detailed and do hereby agree to the Terms as set forth herein:

Sign: Print Name: Date:
Darryl Cotton, President

Sign: Print Name: Date:
Larry Geraci

Inda-Gro
6176 Federal Blvd., San4l)/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: Tuesday, 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.com
Bus: 858.576.1040
Fax: 858.630.3900

Circular 230 Disciaimer:

IRS ragulations require us {g advise you that, unless otherwise specifically noted, any federal tax advice in this communication (including any attachments, enclosures, or other
accompanying materials) was nat intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this communication
was not intended or writlen to support the promolion or marketing of any of the transactions or matters it addresses. This emall is considered a confidential communication and
is intended for the person or firm identified abova. If you have received this in error, please contact us at (868)576-1040 and retum this to us or destroy it immediately. If you are
in possession of this confidential information, and you are nat the intanded recipient, you ara hereby notified that any unauthorized disclosure, copying, distribution or
dissamination of the contanis hareof is slrictly prohibited. Plaase nolify the sender of this facsimile immediataly and arrange for the return or destruction of this facsimile and all
attachments.
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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 as of approximate 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 Diego,
California 92114 (the “Property”);

WHEREAS, The Buyer intends to operate 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 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 parties
hereto agree as follows:

ARTICLE 1
SIDE AGREEMENT

1.1. 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 shall pay to Seller in cash or cash equivalent, the sun of Four Hundred Thousand Dollars
(3400,000.00) 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 liabilities have been paid. Profits will be paid on the 1% day of
each month following the month in which they accruwed. 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 accrved in months 1-3) and $10,000.00 a month for each month
thereafter the Business is operating on the Property.

6176 Federal Blvd, Side Agreement
2/5

428



ARTICLE II
GENERAL TERMS

2, Entire Agreement. This Side Agreement, together with the Purchase Agreement 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 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.

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

2.2. Termination. 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
other under this Agreement,

2.3. 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 attomeys' 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.

2.4..&Siigﬁn1§m. Buyer's rights and obligations hereunder shall be assignable without the prior consent
of Seller.

2.5.. Goveming Law. This Side Agreement shalf be govemed by and construed in accordance
with the laws of the State of Califomia,

2.6, Confidentiality_and Retumn of Documents. Buyer and Seller shall each maintain 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
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,

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

29. 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 parinership exists between the parties hereto. Neither
party has any fiduciary relationship hereunder to the other.

6176 Federa! Blvd. Side Agreement
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2.10. i iary. The provisions of this Side Agreement are not intended to
benefit any third parties. . : .

211 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 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 such term or
provision, unless made in writing.

2.12, 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
Address:

City, State, Zip:

Altn:

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 depesit 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 enly, and a failure to give
or receive copies of any notice shall not be deemed a failure to give notice. Netices 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. 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,

2,14, Brokers. The parties represent and warrant to each other that no broker or finder was
instrumental in arranging or bringing about this transaction.

2.15. Further Assurances. In addition to the acts and deeds recited herein and contemplated to be
performed, executed and/cr 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 reasonably necessary to consummate the transactions
contemplated hereby.

2.16. Execution in Counterpatrts. 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 patties may execute and exchange by
telephone facsimile counterparts of the signature pages.

2.17. Incorporation of Recitals/Exhibits. All recitals set forth herein above are incorporated 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 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
I
4 /
6176 Federal Blvd. Side Agreement
5/5

431



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 as of approximate even date herewith, pursuant to which the Seller shall sell to
Buyer, and Buyer shall puschase from the Seller, the property located at 6176 Federal Blvd., San Diego,
California 921 14 (the “Property™);

WHEREAS, The Buyer intends to operate a licensed medical cannabis at the preperty
(“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 future Business,

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

ARTICLE I
SIDE AGREEMENT

1.1. 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 shall 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 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 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 Business is operating on the Property.
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ARTICLE 11
GENERAL TERMS .

2. Entire Agreement. This Slde Agreement, together with the Purchase Agreement 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 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 Agrecement 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. Termination. 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
other under this Agreement.

2.3. Attomeys' 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
prevailing party shall be determined by the court based upen 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.

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

25.. Governing Law. This Side Agreement shall be governed by and construed in accordance
with the laws of the State of California.

2.6. Confidentiality and Return of Documents. Buyer and Seller shall each maintain as
confidential this Side Agreement and the transactions contemplated hereby, and shall not disclose such
information to any third party, except their respective attorneys.

2.7. 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 contex! 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.

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

29. 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.
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2,10, No Third Party Beneficiary. The provisions of this Side Agreement are not intended to
benefit any third parties. :

2.1L 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 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 such term or
provision, unless made in writing,

2.12. Notices. All notices required or permitted hereunder shall be in writing and shall be served
on the parties at the foliowing 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 overnight delivery using a nationally recognized overnight
courier, in which case notice shalt 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 shal! 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.

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 1s a Saturday,
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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.

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

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

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 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,

2.17. Incorporation of Recitals/Exhibits. All recitals set forth herein above are incorporated in
this Agreement as though fully set forth herein.

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 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.

IN WITNESS WHEREQF, the parties hereto have executed this Side Agreement, in duplicate
originals, by their respective officers hereunto duly autherized, the day and year herein written.

BUYER: SELLER:

6176 FEDERAL BLVD, TRUST DARRYL COTTON:
By:
Printed:
Its: Trustee
4 /
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Subject: Re: Contract Review

From: Darryl Cotton <indagrodarryl@gmail.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 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 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 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. 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.

s Ifthe CUP is granted, my business can remain at the property until the city has finalized the
plans and construction begins at the property.

s A 10% equity stake with a minimum guaranteed monthly distribution of $10,000, whichever
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 be standard minority consent rights, but
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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."

» 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 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 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 ferms 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@tifcsd 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,
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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

Circular 230 Disclaimer:

IRS regulations require us to advise you that, uniess otherwise specifically noled, any federal tax advice in this communication {(including any attachments, enclosures, or
other accompanying materlals) was not Intended or writien to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalfies; furthermore, this
communication was not intended or written to suppaort the promotion or marketing of any of the transactions or matters It addresses. This emall is considered a confidential
communication and is intended for the person or firm identified above. If you have received this in emor, please contact us at {858}576-1040 and return this 1o us or destroy it
immediately. If you are in pc ion of this confidential information, and you are not the intended recipient, you are hereby notified that any unauthorized disclosure,
copying, distribution or dissemination of the contents hereof is strictly prohibited. Please notify the sender of this facsimile immedialely and aange for the return or
destruction of this facsimile and ell altachments.
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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, 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 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 resclved 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
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
point 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:
Larry,

My apologies ahead of time as I am going te 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 milestcnes.

Threughout 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 vou 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 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% 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. _

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

+ 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 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."

« 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 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 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
214
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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. 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> 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

Circular 230 Disclaimer:
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IRS regulations require us to advise you that, unless olherwise spacifically noted, any federal fax advice in this communication {including any attachments, enclasures,
or other accompanylng materials) was not intended or written 1o be used, and it cannol be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this
communication was not intended or written to supporl the promation or markeling of any cf the transaclions or matters it addressas. This email is considered a
confidential communication and is intanded for the person or fim identified above. If you have received this in error, please contact us at {858)576-1040 and return this
o us or destroy it immediately. If you ere in possession of this confidential information, and you are not the interded recipient, you are hereby notified that any
unauthorized disclosure, copying, distribution or dissemination of the contents hereaf is strictly prohibited. Please notify the sender of this facsimile immediately and
arrange for the retumn or destruction of this facsimile and all attachments.
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Subject: RE: Contract Review

From: Larry Geraci <Larry@tfcsd.net>

To: Darryl Cotton <indagrodarryl@gmail.com>

Date: Saturday, March 18, 2017 1:43:23 PM GMT-07:00

Darryl,

| have an attorney working on the situation now. | 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 regulations require us to advise you that, unless olherwise specifically noted, any federal tax edvice in this communication {including any attachments, enclosures, or other
accompanying materials) was not intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avaiding penalties; furthermore, this communication
. was not intended or written to support the promotion or marketing of any of the Irangactions or matlers it addresses. This email is considered a confidential communication and
is intended for the person or finm identified above. If you hava received this in emor, please contact us at (858)576-1040 and relurn thls te us or destroy it immediately. if you are
in possession of this confidential information, and you ara not the intended recipient, you are hereby notified that any unauthorized disclosure, copying, distributlon or
dissemination of the contents hereof is strictly prohibited, Piease notily the sender of this facsimile immediately and arrange for the return or destruction of this facsimile and all
atlachments.

From: Darryl Cotton [mailto;indagrodarryl@gmail.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. [ 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, 1 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 Qctober 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.
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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 <indagrodarmrvl@email.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 milesiones.

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 menthly guaranteed minimum $10,000
payment and to definitive agreements that contained a few other conditions (e.g., | 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 depoesit towards the required $50,000 non-
refundable deposit. That same day you scanned and emailed to me the agreement and [ 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 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. [
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. 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, [ 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
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.

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.

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 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."

s 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.

s The incotporation of all the terms in the MOU 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 I had our own counsel review
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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 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 Cctober, 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 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

Cn Tue, Mar 7, 2017 at 12:05 PM, Larry Geraci <Larry(@tfesd.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

3/4

445



Clrcular 230 Disclaimer:

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication (including any attachments, enclosures, or
other accompanying materlals) was nol intended or written lo be used, and it cannot be used, by any taxpayer for the purpose of avoiding penatlies,; furthermore, this
communication was not intended or written to support the promotion or marketing of any of the transactions or mattars it addresses. This email is considerad a
confidential communication and is intended for the person or firm identified above. If you have received this in error, please contact us at (858)576-1040 and retum this lo
us or destroy it immediately. If you are in possession of this confidential information, and you are nol the intended recipient, you are hereby notified that any unautherized
disclosure, copying, disbribution or dissemination of the contents hereof is strictly prohibited. Please notify the sender of this facsimile immediately and arrange for the

retum or destruction of this facsimile and all attachments.

4/4

446



Subject: Re: Contract Review

From: Darryl Cotton <1ndagrodarryl@gma11 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 whether 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 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 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 cn the situation now. | 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

1/5

447



Bus: 858.576.1040
Fax: 858.630.3900

Gircular 230 Disclaimer:

IRS regulations require us lo advise you thal, unless otherwise specifically noted, any federai tax advice in this communication (inciuding any attachments, enclasures, or
ather accompanying materials) was not intendad or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this
cammunication was not intended or written o support the promotion or marketing of any of the transactions or matlers it addresses. This emai is considered a confidential
communicalion and is intended for the person or firm idantified ahove, If you have received this in error, please conlact us at {858)578-1040 and return this to us or destioy it
immediately. If you are in possession of this confidential information, and you are not the intended raciplent, you are hereby nolified that any unauthorized disciosure,
copying, distiibution or dissernination of the contents hersofl is strictly prohibited. Please notify the sender of this facsimile immediately and arrange for the retum or
destruction of this facsimiie and all attachments.

From: Darryl Cotton [mailto:indagrédarml@gmail.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 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 resclved.
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 Iike 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 point forward or at least until we have final executed documents,

-Darryl

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

My apologies ahead of time as [ 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
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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 mentjon 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. 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.

e If the CUP is granted, my business can remain at the property until the city has
finalized the plans and constructicn begins at the property.

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

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."

¢ 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 both you and {
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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 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 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> 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
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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

Circular 230 Disclaimer:

IRS regulations require us to advise you thal, unless otherwise specifically noted, any federal tax advice In this communication (inciuding any attachments,
enclosures, ar other accompanying materials) was not intended or wrilten to be used, and it canno! be used, by any taxpayer for the purpose of avoiding penaliies;
furthermore, this communication was nat intended or written to support the promeation or marketing of any of the t icns or it ad “This email is
considered a confidential communication and is intendad for the person or firm identifiad above. If you have received this in error, please contact us at (858)576-1040
and retum this 1o us or destroy it immediately. If you are in possession of this confidential information, and you are not the intended recipient. you ara hereby nolified
that any unautherized disclosure, copying, distribution ar dissemination of the contents hereof is strictly prohiblted, Please netily the sender of this facsimile
immediately and arrange for the return or desiruction of this facsimile and all attachments,
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Subject: RE: Contract Review

From: Larry Geraci <Larry@tfcsd.net>

To: Darryl Cotton <indagrodarryl@gmail.com>

Date: Sunday, March 19, 2017 3:11:22 PM GMT-07:00

Darryl,

At this point, you keep changing 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 atterneys 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 addressing this currently with the city, | have been forthright with you this entire process.

To: 'Abhay Schweltzer' <abhav{@techne-us.com>
Subject: PTS 520606 - Federal Boulevard MMCC
Importance: High

Good Afternoon,

1 am the Development Project Manager assighed to the above referenced project. The project is located in the C0O-2-1
{Commercial Office} Zone. Please note that per the San Diego Municipal Code, a Medical Marijuana Consumer
Cocperative is not a permitted use in this Zone and staff will be recommending denial of this application.

Pease 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 asseciated with the
processing of the application would be charged to the deposit account and not refunded.

Please 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: 858.630.3900

Circuiar 230 Disclaimer:

IRS reguiations raquire us to advisa you that, unlass otherwise spacifically notad, any faderal tax advice in this communication {including any attachments, enclosures, or other
accompanying materials} was not intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penaities; furthermore, this communication
was not intended or writlen to support the promotion or marketing of any of the transactions or matters it addresses. This email is considered a confidentiai communication and
is intended for the person or firm identified above. If you have received this in error, please contact us at (858)576-1040 and return this to us or destroy it immediately. !f you are
in possession of this confidentlal information, and you are not the intended recipient, you are hereby notified that any unauthorized disclosure, copying. distribution or
dissamination of the contants hereofis strictly prohibited. Plaase notify the sender of this facsimile immeadiately and arrange for the retum or destruction of this facsimile and ail
attachments.

From: Darryl Cotten [mailto:indagrodarryl@gmail.com]

Sent: Sunday, March 19, 2017 9:02 AM
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To: Larry Geraci <Larry@tfcsd.net>
Subject: Re: Contract Review

Larry,

L understand that drafiing 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 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 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, Mar 18, 2017 at 1:43 PM, Larry Geraci <Larry@tfcsd.net> wrote:
Darryl,

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

Best Regards,

Larry E. Geraci, EA

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

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900

Circular 230 Disclaimer:

IRS regulations require us to advise you that, uniess otherwise specifically noted, any federal tax advice in this communication (including any attachments, enclosures, or
other accompanying materiais) was not intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermaore, this
communication was nol intended or written to support the promaotion or marketing of any of the transactions ar matiers it addresses. This emaii is considered a confidantial
communication and is intended for the person or firm identified above. If you have recetved this in error, please contact us at {8581576-1040 and relurn this to us or destroy it
immediately. If you are In possession of this confidentiai information, and you are not the intended recipient, you are hereby nolified that any unauthorized disclosure,
copying, distribution or dissemination of the comtents hereof is strictly prohibited. Please nelify the sender of this facsimile immediately and arrange for the return or
destruction of this {acsimile and ali alachmenis.

From: Darryl Cotton [mailto:indagrodarryi@gmail.com]
Sent: Friday, March 17, 2017 2;16 PM

To: Larry Geraci <Larry@tfcsd.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
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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, I found out yesterday from the City
of San Diego that you submitted a CUP application or 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 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
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 <indagrodarryl@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 Cctober 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 1 replied and noted
that the agreement did not contain the 10% equity stake in the dispensary. T 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 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. [ 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. 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 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 incorporated into revised drafts:
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¢ 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 upan 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 a2 minimum guaranteed monthly distribution of $10,000, whichever is greater.

» A clause 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 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."

e 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 accountmg 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 1 could just communicate with Gina and though I tried to engage an attorney,
I did net 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 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 <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,
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Larry E. Geraci, EA

Tax & Financial Center. Inc
3402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900

Cirgular 230 Disclaimer:

IRS regulations require us to advise you that, uniess otherwiso specifically noted, any federal tax advice in this communication (including any attachments,
enclosures, or other accompanying materiais} was not | ded or writlen to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penaliies;
furthermore, this communication was not intended or written to support the promotion or marketing of any of the transactions or matlers il addresses. This emall is
considered a confidential communication and is intended for the person or firm identified above, If you have received this in emor, please contact us at (858)576-1040
and retum this to us or destroy it immediately. if you are in possession of this confidential information, and you are not the intended recipient, you are hereby notified
that any unauthorized disclosure, copying, distrbution or dissemination of the contents herecf Is striclly prohibiled. Please notify the sender of this facsimile
immediately and arrange for the relurn or destruction of this facsimile and all attachments.
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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 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.

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@tfcsd. net> wrote:

Darryl,

At this point, you keep changing 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 Wednesday 3/15/2017.
We are addressing this currently with the city. | have been forthright with you this entire process.

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

Good Afternoon,

I am the Development 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 permitted use in this Zone and staff will he recommending denial of this application.

Pease 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 to the deposit account and not refunded.

Please 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 Disclaimer;

RS regulations require us 1o advise you that, unless otharwise specifically notad, any fedaral tax advice in this communication {including any attachments, enclosures, or
other accompanying materials) was not intended or written to be used, and it cannot be used, by any taxpaver fer the purpose of avoiding penalties; furthermora, this
communication was not intended or written to support the promoticn or marketing of any of the transactions or matters it addresses. This emall is considered a confidential
communication and is intended for the person or firm identified above. If you have received this In error, please contact us at {858157€-1040 and retum this lo us or destroy il
immediately, if you are in possession of this confidential information, and you are not the intended recipient, you are hareby notified that any unauthorized disclosure,
copying, distribution or dissemination of the contents hereof is strictly prohibited, Please natily the sender of this facsimile immedialely and arrange for the retum or
dastruction of this facsimile and all atachments.

From: Darryl Cotton [mailto:indagrodarryl@gmail.com]
Sent: Sunday, March 19, 2017 9:02 AM

To: Larry Geraci <La tfesd.net>
Subject: Re: Contract Review

Larry,
I understand that drafting the agreements will take time, but you don't need to consult with
2/7

458



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 I know that you are not
Jjust 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, Mar 18, 2017 at 1:43 PM, Larry Geraci <Larry@tfcsd.net> wrote:
Darryl,

| have an attorney working on the situation now. | 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
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Clrcular 230 Disclaimer:

IRS regulations require us tp advise you that, unless otherwise specifically noted, any federal tax advied in this communication {including any attachments, enciosures,
or other accompanying materials) was not infended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penallies; furthermore, this
communication was nol intended or written to supporl the promotion or marketing of any of the transactions or matlers il addresses. This emall is considered a
cenfidential communication and is intended for the person or firm identified above. If you have received this in error, please contacl us at (858)576-1040 and return this
{0 us or destroy it immediateiy. Il you are in possession of this confidential information, and you are not fhe intended recipient, you are hereby notified that any
unauthorized disciosure, copying, distribution or disseminalien of the contents hereaf is strictly prohibited. Please nolify the sender of this facsimile immediately and
arrange for the retum or destruclion of this facsimile and all attachments.

From: Darryl Cotton [mailto:indagredarryl@®gmail.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 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
resclved. 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 cur 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 point 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:
Larry,

My apologies ahead of time asIam 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
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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 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 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. 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
amnot 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.

o 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.

» 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 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."

» 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 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
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reasomns.

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 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 <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
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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

Circular 230 Disclaimer:

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication (including any atlachments,
enclosures, or other accompanying materials) was not Intended or wrilten to be used. and it cannot be used, by any taxpayer for the purpose of avoiding
penalties; furlhermore, this communication was not intended or written to suppart the promefion or marketing of any of the fransactions or matters it addresses,
This emall is considered a confidential communication and is intended for tha parson or firm identified above. If you have recsived this in error, please contact us
al (858)576-1040 and ratum this 1o us or destroy it immediateiy. If you are in possession of this confidential information, and you are not the intended recipient,
you are hereby natified that any unauthorized disclosure, ¢opying, distribution or dis ination of the tents hareof is strctly prohibited. Please notify the
sender of this facsimile immediately and arrange for the retum or destruction of this facsimile and all attachments.
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Subject: Re: Contract Review

From: Darryl Cotton <indagrodarryl@gmail.com>

To: Larry Geraci <Larry@tfcsd.net>

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

Larry, I 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 even 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 because 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 agreement with you.

Darryl Cotton

On Sun, Mar 19, 2017 at 6:47 PM, Darryl Cotton <indagrodarryl@gmail.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
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 ta 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 will move forward on the
agreement as plannad, Any signed written agreement will be followed by the letter of the law. It's not
about any depostt, 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 addressing this currently with the city. | have been forthright with you this entire
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process.

To: ‘Abhay Schweitzer' <abha

Importance: High

Good Afternoon,

I am the Development Project Manager assigned to the above referenced project. The project is located in the
CO-2-1 (Commercial Office) Zone. Please ncte that per the San Diego Municipal Code, a Medical Marijuana
Consumer Cooperative is not a permitted use in this Zone and staff will be recommending denial of this

application.

techne-us.com>
Subject: PTS 520606 - Federal Boulevard MMCC

Pease 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 to the deposit account and not refunded.

Please 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: 858.630.3900
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Circular 230 Disclaimer:

IRS reguiations require us to advise you that, uniess otherwise specificaliy noted, any federal tax advice in this communlcation {inciuding any attachments, enclosures,
or other accompanying materlais) was not intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this
cofmimunication was not intended or wrilten to support the prometion or marketing of any of the transactions or matters it addresses. This email is considered a
confidentiai communication and is intended for the person or firm idenlifed above, If you have received this in emor, please contact us et {85B)576-1040 and return this
fo us or destroy it immediately. If you are in possession of this confidential informalion, and you are not the intended recipient, you are hereby notified that any
unauthorizad disclosure, copying, distribution or dissemination of the contents hereof is strictly prohibited, Please nolify tha sender of this facsimila immediately and
arrange for the retum or destruction of this facsimile and ail attachments.

From: Darryl Cotton [mailto;indagrodarrvi@gmail.com]
Sent: Sunday, March 19, 2017 9:02 AM

To: Larry Geraci <Larrv@tfcsd 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 writtén confirmation that you will honor our agreement so that [ 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, Mar 18, 2017 at 1:43 PM, Larry Geraci <Larry@tfcsd.net> wrote:
Darryl,

| have an attomey working on the situation now. | will follow up by Wednesday with the response as
their timing will play a factor. '
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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 Disclaimer:

IRS regulations require us to adviss you that, unless othsrwise specifically noted, any federai tax advice In this communlcation (including any attachments,
enclosures, or other accompanying materials) was no! intended or writlen to be used, and it cannat be used, by any taxpayer for lhe purpose of avoiding penalties;
furthermaore, this cormunicaiion was not intended or wrilten to support the promotion or marketing of any of the transactions or malters it addresses. This email is
considered a confidential communication and Is Intended for the person ar firm identified ahove. If you have received this in error, please contact us a1 (858)576-1040
and relurn this to us or destroy it immediately. }f you are in possession of this confidential information, and you are not the intended recipient, you are hereby notified
that any unauthorized disclosure, copying, distribulion or dissemination of the contents hereof is striclly prohibited, Please nolify the sender of this facsimile
Immediately and arrange for the return or destruction of this facsimile and all attachments,

From: Darryl Cotton [maitlto;indagrodarryl@®gmail.com]
Sent: Friday, March 17, 2017 2:16 PM

To: Larry Geraci <Larry@tfesd.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 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, 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
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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 point 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:
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

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
the CUP is issued until construction starts). We executed a good faith agreement that

you were providing a $10,000 deposit towards the required $50,000 non-refundable

noted that the agreement did not contain the 10% equity stake in the dispensary. I aske
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.

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. 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 he 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
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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.

« 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.

« Aclause that my 10% equ1ty 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."

+ 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 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 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 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

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: 858.630.3900

Circular 230 Disclaimer:

IRS regulations require us to advise you thal, unless othenvise specifically noted, any federal lax advice in this communication {including any attachments,
enclosures, or olher accompanying materials) was not intended or written to be used, and it cannat be used, by any taxpayer for the purpose of avoiding
penalties; furthermore, this communication was not intended or writlen to support the promation or marketing of any of the transactions or matters it
addresses. This email is considered a confidential communication end is intended for the person or firm identified above. If you have received this in érror,
please contact us at {§58)576-1040 and retum this to us or destroy it immediately. If you are in possession of this confidential information, and you are nat the
intended recipient, you are hereby nctified that any unauthorized disclosure, copying, distribution or dissemination of the contents hereof Is striclly prohibited.
Please notify the sendar of this facsimile immediately and arrange for the return or desiruction of this facsimile and all atachments.
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4 CA LIFORNIA COMMERCIAL PROPERTY PURCHASE AGREEMENT
ASSOCGCIATION AND JOINT ESCROW INSTRUCTIONS
'(, OF REALTORS? {NON-RESIDENTIAL)
(C.AR. Form CPA, Ravised 12/15}
Date Prepared:; 03/2172017

1. ‘QFFER: i

A, THIS'IS AN OFFER FROM _ _ Richerd John Martin¥l {"Buysr),
06 indviduai(s), [} A Corporation.” A Partnorship, [ JANLLC, An LLF. or| | Othar . .

8, THE REAL PROPERTY to b achuired i 6176 Federal Bivd L vaed
___SenDiego. _ {Cityy . San DV {Cantyl. Catlones, 921 141401570 Cstel, Axsewsors Pared tin, 43370070 Fropart,

C. THE PURCHASE PRICE olfefa s Two Million = i i ‘ !

e, ‘ Oollors S 2.000,000.00
D, CLOSE OF ESCROW thnll ocour an 1) see Addendum 1 fdate) {eri Days Aner Acteplance].
E. Buyer and Sclier ore refarred to'herein o3 the -Parties. Brokers are nait Poriys ic tus Agreement.
1 2. AGENCY:
A, -?lSCi;\%SURE: The Partes cuch acknowdedge receipt cf 8 ffﬁ't}isciuswe ‘Ragarding Rea! Esiale Agercy Refaionshps” [CAR.
orm AD) '
B. CONFIRMATION: The folioving ayuiicy refalicnshins are heruby confirmed (ot this ransacticn
‘ LisingAgent N/A (Print Firm Name) 5 the agen: of {check ane).
' ~ [Cine Selie: exdisively; or_jbowh the Buyer ord Soirr. '
. Seling Agont _ N/A _‘Print Fiem Namaz) { ot the same
as tha LisEng AGent) 1= (g gt of (Check ono);L ] tha Buyet CRGUSVCIy Or, 1t Seiar creusively. oL ibath the Buyer and Scieer.

€. POTENTIALLY COMPETING BUYERS AND SELLERS: The Fordes each adumowiedge rece:stof o 6 Prrsible Represontation
ol Mare than One Buyer o Selfnr - Disciosure and Consert” (C.AR. Form PRES).
3, FINANCE TERMS: Buyor ropresents that lunds will be good whern deposited with Esorow Holder,
A. INITIAL DEPOSIT: Deposit shall b in e nmount ol ... .. frereraeeeas Veiaee sane T —
{1) Buyer_Direct Depasiz Buyer choll deliver doposit dircely to Escrow Holoer by eleclronic furds
izansfer, [Jcashior's chee; | Ipersonat eheck, _lother viiihin 3 business dayy
|8

ofter Aczesanco {of
OR (2)[J Buycr Depositwith Ajent; Buyer has given the copost by personal chosk (or o}
1o Uha agan: subimiting the cier (or 1o ). madg payable 1o
. . . . The deposit shal{ ba held uncashed unlil Adtestance and then deposicd
wilh Escrow Holder within 3 Businoss cays after Adcoplancs (or ]
'Depost enecks given ioogent shall bo-an ofgindl signed cheek and net a cogy
{Nete: ndid und Increased depash cheeks reconved by aganl shall be recoreed in Brokes's trus! fund fog.)
B.. INCREASED DEPOSIT: Euyer shudl Gepes: wi Excraw Holder pn increused duposit mithe ameuntol. .. S _ |
within' .. Days Afier Accapisnge (of __ . ).
I o Parits agive o Rudtaled damages ot TS Agreement, they ais0 39ree W meuporats the noreat
daposit-Hilo the Squidated damages ameunt in & sepafaie liquidalee¢ damages dause (CAR. Form
RID) 81 the tme the incryased cepositis gelvered 1o Escrow Holder, _
C. { JALL'CASH OFFER: No Joan i needed To parchase Ihe-Proporty, This offer & ROT cenlingent on Buyer
oblaizing 3 nan, Writién vesieatian of suficient iunds (o clase this transaction {8 ATTACHED 16 1his offet
or{(iBuyar shall, within 3 {or ) Days ARer Accopiance: Defiver to Sclicr such verifientian,
D. LOAN(Sk ——
{1) FIRST LOAN: in the.0moum ol oo eiirainsas rovaerioeasssianns e e $___ 1,800,006.00
This toas wilt da conventioaal Sinancing or | Seler Enaneing (CAR. Form SFA] | rassumed
finsncing (CAR, Form AFA), T izubject lo fisandng, °_; Otfier , This
toan shall be at 3 fixed rate not 1o axceed % or, I an adustabls sate loan with initial rate not
to macaed %. Regardless of tha tyxs of oan, Buyer shol pay ponis netto excecd % o
the koan amount.
(2} [ JSECOND LOAN in The BMauntol ..\ o yerevmeaasnrress noes

ees Che msernegaiars meeeresene 3

Tris boon will be conventional financing of | Sesét finaneng {CAR FarvnSFA), [|assumed finacing "

B —

{CAF. For AFA), { Jsublect ta financing, {] Other . This lean that be 3t 3 fand
rate not to exceed % or.  Tan acjuslabla ra'e loan Wi nftal rate noli0 exceed %,
P Regandivss of the type of koan, Buyer shall pay points ot to excerd % of the loan amaunt,
£. ADDITIONAL FINANCING TERMS: soo3ifachod Addendum 1
F. BALANCE OF DOWN FAYMENT OR.PURCHASE PRIGE Inthe MOUNLOf v v aanee e havaanen b 200.000.00
to be deposiled vinth Escrow Holdet purauant 10 Escrow Ho'der insuuctions., 00,0006
G. PURCHASE PRICE (TOTAL): ... ..vneunn e eeeieie. rerae evreeen e v 5 gl,.og,.ﬁ:j-_‘_
H. VERFICATION OF DOWN PAYMENT AND CLOSING COSTS: Buytr (of Buya's lender or lean beoker porsuant 1o pma:arn E 1 )1
stall, wmitsin 3 (or ___) Days Atier Aceeptance Defer 1o Saflar wrillen verifsation & Bqver's down paymenl and cosing cosit.
i} Verificalion auachad.} ‘
Buyers intizks x| W 1 Scders oAb X R T
OITLS, Crblod - ReM, TCRS Y N | =14
CPA REVISED 12113 (PAGE 1 OF %)

prasPhie

COMMERGIAL PROPERTY PURCHASE AGREEMENT (CPA PAGE 1 OF 11}
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Proverty Address” 6376 Fedorsl Blvd, San Diogo, CA_07114-1401 . _Dato:March 21, 2017

. APPRAISAL CONTINGENCY AND REMOVAL: This Agreament is (or (Xiis NOT) contisgenl upon 8 written oprsal of the
Propery by o fizenzod of cenifivd spsraiser al no 1954 than tha purchase prico. Buyer shall, as specified in parageaph 14B{3)
II'.‘ (;K:l“‘?é;:y.ﬂgw the eppraisal coplingency of cancel this Agreement within. 47 {or .. ) Doys Afier Acceplanco )

{1) LOAN APPLICATIONS: Wihin 3 (or ___ ) Days After Ascoptance, Buysr shad Oeliver 1o Sebef o leTer Irem Buyers iander or
‘oan Lrower siating trat, tased sa 3 review of Buyors writen bpoficatizn ankd credit repart, Buyer ig pregualiing or praapproved
for any NEW loan specifiad in paragraph 30, H any fian specifies in parazraph 3D is m agjusiabie e lean, the prequatitication
cr preapproval latter shall be based on the aualiying rate, not the mikal lban rate.§ DF Letter atlazhod )

{2} LOAN CONTINGENCY: Buyer shatl ast dfigenily and In 32ad fitn to otta'n the designated 2an(s), Buyers qustiicodon
for the toan{s) spezified abave [s x conlingency of s Ageement uniass oihorise Bjrved in witing 1 there is o Bppaisal
cq;ﬂngano/ = the sppruleal conlingency has bean waived of fremcved, than talluro of the Praperty to aperalse ot the purchase
price does not enlidz Buyar o exercise the canceliation Mint pursuant io the lcan contingency 7 Buyur is olherwise quekifid

ter the specillad loan Buyer'a conltactual nbligations rezniding deposit, balanea of down paymeni ang closing coxix ars not
contingencles of us Agresment,

(3) LOAN CONTINGENCY REMOVAL:
Witiz 21 {or ) Days After Acceplance; Buyer shak, as specified i paragrapn 18, kn writihg, teimsve the loan contingoncy i
canzal this Agroement. f there i an appraisal eontngency. remasval of the [oan conlingéney shall nct be dosmed remaval of
the gpprasal confingency.
{4) éNO LOAN CONTINGENCY: Obtaining any loan specified above is NOT 3 contngency of this Ageeement. If Buyer dacs
nct obtuln the toan and as o resull Duyar does nat purchasa tha Proporty, Sefor may ba anlitle: to Buyars deposit or othar
legal remedies, ) )
{5) LENDER L{MITS ON BUYER CREDITS: Any credit 16 Buyer, trom any scures, Ior ¢losing a; cther costs 11at (s agreag 15
by ths Parties {"Coriirnetual Cradit’y shall te disclosed o Buyer's londer, I the 1¢iat credit allovasd by Suyer's kuncer ("Lendsr
Aiwable Credit’) is less Mos tha Contractual Credit, (hen {5} tha Contrastual Gred: shall be educes to thé Lender Allowvabie
Credd. and () in the obsonce ol a xazidrate wiillen agieomen aetzesn iba Pares, thare sholl e ne automatic adusimsnt o
e pUIChise pnce 10 make. up far tho difforense betwden tha Conmcatual Crudil and tha Lunder Algwabin Cragit.

K. BUYER STATED FINANCING: Selizr s relying on Buyer's repiesentoben of e type of finanting specilied [inciucing zut ne:
Lmiitizd 12, &3 azplicabln, a¥ cash, -diricunt of down paymEnt, of contingent 2 non-cantingan: laan), Selier has ugieetd fo A xpaciic
tloting date, purchase price 3nd 10 5ol to Buyee Inrefance on Buyer's cevenant concorning financing, Buyer shall pursue the
francng specified in Lhis Agrooment. Soler has no obligatlan to ccoporale with Buyars aficza o obtain dny fnancing cthar than
that soedified in thi Agraoment and the-dvailatiity of any such-aliemaie financui; daos not excuse Buyes rom the oblgation 19
purchast the Propérty and clasa escrow 35 S2edfind in this Ajragment.

4, SALE OF BUYER'S PROPERTY:
A. This Agreemont anz Buyers anxlly 1¢ a5in inancing are KOT cortingent upon the spld of any propenty owned by Buyet.
OR B. f:gThis Agreement ang Suyer’s ablity to ¢ain financing are ontingent updn (e sale of crepeny owned by Suyer as spacthed
in1he attachud sddendum (CAR. Farm COP), .
5. ADDENODA AND ADVISORIES:
A. ADDENDA: . IX Addengtima 1 {C AR Form ADMY
1Back Up Offr Addendum (CAR FumBUO) T “Coun Gonfirmation Adexndum (CAR, Fom CC2)
Sastic. Wal and Progany Monument Addendum {C AR Tar SWPH .
Short Sale sosandurm {G-A R, Form SSAY [ tOther

B. BUYER AND SELLER ADVISORIES:

L

B . @ Buyezs Insperuion Advisoey [C AR Form 8IA) | | -
T Probale Advisory (C.AR, Forn PA] 1| Stiewide Bliyer ang Scler Advisary {C.A R, Form SOSA)
T 1Tnust Advisory (CAR. Fom TA) . i RED Adviwery [CAR, Forn REQ)
{_:Skam Sote Intormation and Advisory {C.A R, Form SSia) Crher I

6. OTHER TERMS: so¢ afteched Addendum 1, is incorporated 3% part of confract,

——— T g—

s 1 b

7. ALLOCATION OF COSTS : B . X
A. INSPECTIONS, REPORTS AND CERTIFIGATES: Unless otherwise agreed, i wiiting, this saragragh anly ér_:lcmvm;s vtz
is *0 pay fof e inspaction, lesl, rarificas nr sanice (Repod’) mentizhed: i does not determing who s to pdy for any work
recomunended or identified in the Repert, _ ) ) -
(1} [ Buyer [} Satier shatt pay for @ nutural hazarz zons digclosuns rezon. including 1ax | jenvircrmentat | ) Ouner
_prepared by )
(2) {§Buyer [_Seflar shall pay {z¢ tha feliswing Repcnt
pieparuc by : i — - -
i3 JBuyer ij&-ﬂar <hatt poy for tha icligwing Repent . . R
B O E RMMCHT REGUTREMENTS AND RETROFTT
8. GOVERNMENT REGUIREM : - i o
{1)1 1Buyut [} Sétler sha'l poy fer ymuokiu 210 0nd ¢oiben monuside deviee slaliaton and waior kealer heaciag, i f?_au'lrf!d
':Ty Law. Prior to Clage Of Escrow {"COE™), Saltar shati provide fluyst witien sidlement ) of camngtiance in scoprdance vith
stats and lozal Law, unless Seller i3 exery:,

raia s

Buycr's lntals {X A | Satier's lninals X % | Lt
CPA REVISED 12/¢6(PAGE 2 OF 11) ) .
COMMERCIAL PROPERTY PURCHASE AGREEMENT (CPA PAGE 2 OF 11)
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Properly Address: 8176 Fodoral Bivd, San Dleijp, CA 971141407 Date, Karch 24, 2017
2) () Clawar LSellor shad ooy the tost of cometante wih DRy Chet NLimum rardatsry govgmment tnrpasions and
reports I required as @ candition of dasing esciow under any Law.
(i _YBuyor {{]Sellor shall pay the cost ¢f comglance with any otwr memimum masdolsty gavemment reuafii siinzards
ronuired as 3 {ondition of closing esirow undar any Law, whethar (58 ok i3 reguired 1o Se comaipied naforg of alter COE.
ﬁg!n Bu:;w'ﬁ;\ﬂ EL ‘:ircaviced, winm e W Szecifiod In paragroph 18A. A copy ! any roquirer goversawnt conduchiad o
r0f-53 = I arepas . TR o] "3 . e g & - - o
c ESI?ROW e TITSI';; 000N Drepined pursuant 19 (is Agreement o in sntopaton of ths 0k of the Propenty
{3} {e) {3 Buyer{ T Setlar shall pay escrow tee
{o) Escrev Holder shail b

{¢) The Parties 4hal, within ${or __J Days /Vie: receipt, sigh ond FOUm Esarcw Holders pimerdl prowinions,
{2} (311 1 Buyer| }Sellar £2a9 pay for owner's Gte ingranca anicy cpacified o paragraph 17E

{b) Gwne's te policy to b st by -

_ {Buyer shall pay forany iile inserante pelizy in.xuﬁr,g‘alr;ur’s Iender, unlzss otheswiso agreed i wrting.)
D. OTHER COSTS:

(1) "3 Buyer I Setier shalt puy County ranstar lux or tee

(2) _:Boyer:_; Seliar srall pay City transler tax of fec T o mmmmm—— e T g
{3):_IBuyor: ;Selier shall gay Cwnars' Assodiation (*OA™] ransiar ‘e

N

{4) Selior shall pay OA fues for preparing alt donuments reguires Io b dokvared by Gkl Code §4525. ~ ™ ~

{5) L Buye: . Sefler shal pay DA fees for prisaaring st documienls clher tnan those regurted by Cod Code $HLEE,
{6} Buyer la pay lor any HOA canriication fee.

{7 Buycri_ Selier 8Nl pay for any prreate ianstos loe

{81 Buver{_ Sefter shalf payTor _ ——— - —_ -y
(9}{_ Buyer{ !Scher shol pay for . e -
3. ITENMS INCLUDED IN AND EXCLUDED FROM SALE:

A. NOTE YO BUYER AND SELLER: keny liated oy incisgow ¢ exclusted w the MLS, fiyass of markeling materals @ not

inclugez in' (e pirchase prica ar axzlusns [om the sala snles s specilied In pargrash 28, C er D,

8, ITEMS INCLUDED IN SALE:

{1) Ab EXISTING foxturds ans fillngs that are aacned 10 the Prosany:

{2) EXISTING electnell, mchanizal, bghing, plumbing o hueatng fatures, ceikg fans, Sepiazn nsers, gas logs un? grates, sclr
‘power systems, Gullin. apellances, wnoxw and deor screans, awrings, shuliérs, winsow aowerings, asached Auor coverings,
wievision. anteanas, salelfic fshas, alr coclorsitongitone-s, pocl'spa CQUPTCTL gorege door Spenarsiramite conlrots, mukoa,
wg2ourd landscaping, ecdfshnubs, walor featuras and fountens watdr SORCAIS, waltr punbers, secury Sysisnsaians.

{3} A compiata invartory 4f ol persondl praporty of Sclier cumently ustd in Uy OpeZalion ¢l tit Propomy and mcluded m the
putchasy price. shall be defvired 1o Buyes within Ihg g spaciiiad o paragraph 184

{4) Stter represonix tnat at ems included in 1he purchase gnse Bre, uniess athenwise spvefiey of identified pursuans to 2871
oaned by Sclior. Wiain the time spoecified i garageach 184, Seler shull geva Buyer a list of fixtures not cwned by Safer,

(5) GoHler shall dolivir titio (o tne perzonal property by Bill of Sale, froe ond elear cf all Beng and encumbirances, and withewt

_ aefer warrarly of condilion regardians of valut,

{8) Aa. additisnal securty fof ony note In faver of Soliar for azy part of the purchase srice. Buyer shall axazite a LICC+1
Financing Statemenl I b fad with the Seaeinry of State, cuvering i pemonal propenty IUuteg 1o curchasy
replaoamant thereol, ond insurpace groconds, )

{7) LEASED OR LIENED ITEMS AND:SYSTEMS: Saller shall, withun the tmc apesified in prragraph 18A, (1) dadzae e Buya
il any tmn or sysiom specifiod in paragroph €8 or otnerwise ingluged in i il is jcased, or nat owned by Selier of
specificalty subjost 10 & lien 22 cthef encumbirance eng (if) Deitver to Suyes all vritien mdierdals (sush 83 leese, waranly,
eic.) corcerring ary such ilem. Buyer's abliy to assume any such lease. ¢ wilingnexs ta accest the Propetly subject 2
may such Bun or encumbrance, 1 a conungency In fsvor of Buyet umd Seiler as speahod i paragraoh 143 ano <

C. ITEMS EXCLUDED FROM SALE: Unlcss otnervise spucibed, the following items urv srcluded frum sale,

ot e e

i oP— e Yo

e s -

— o —— e e e

D. OYHER ITEMS: P
(1) Existrg integrated shone and aulomaton sysloms, wmcluding necessaly cGmpenenls Suth s nuandd fndd 3 ncrogt-
coanarted hardware or gevices, eonfrol onits {othar than non-dedizaled mobite davizes, clecyonics an-:lwn:u.m) ond
aptheable seltware, permissions, passwerds, codes ena ageess informalics, are {:}a:e NOT)inglysad in the sala,
9. CLOSING AND POSSESSION: _
A. Seller-occuplod or Vacant piopertys Possessiea shall ba detreres 1o Buyer: (i) L 6PMor }___ ‘
Close Of Eseraiv, (1 no tater than___catenda: days Alles Clase Of Eserovr ar Gl _Joi ____ A1 on o
B. Sefler Remalning in Possession Afier Close Of Escrow: ¥ Seller os tne nght ic remain D fORKESSGA aker Clo! Ot Escrow,
i) tho Partie$ 3ra advisod.i0 Sign 3 sepamie ocoupdney sgreement such 837 SAR, Funm CL, and {i) the Parties alu ar:l_“sed to
;:onsc'.‘. with their insurance. and legal advisaes for inforraton ebcul kabdly and dumage o= injury {2 perscrs and pqrs;-onal and
ron! propery; and (i) Buyer 15 advised tu consutt with: Buyer's lender about the imzoct +f Soliers oscupunty oﬂ-.ﬂ-u:y‘e:::m?}'fw
C. Tenant Octupled Unlts: Possossion and occwoancy subject (o 1he Aghis ©f tenanis urine oxisting feases. shald e dabyivas
16 Buyer on Close Of Esgrow, ) ) . . .
D. A Clase Of Escraw: {I) Solier assigns io Suyst any assigrable eoranly fghls for iems ncl,
Delivar to Buyer aveiiahle Coples of any SUCh wmantics, Bakers Samnst A% Wit ot dethiris

Buynrs ey (x Z ) (o ) Snkots Indials, | X
CPAREVISED 12 sﬁse: 1y
¢ COMMERCIAL PROPERTY PURCHASE AGREEMENT (CPA PAG
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Propeny Adurdss: 6776 Federal Bivd, San Disgo, CA 92114-1401

DmeMarch 21,2017

E. AlCicze Of Eacrow, unlesa othenise agreed m weiting, Scbor shol provide keys. pasowosds, coces andior means ic operals b
lotks, iuilboxes, securily Syems, BTG, Home JUEXTIGeN Systeme an2 intranet and Intamal comnecied dovites Nouted M ha
Duthase proe and Gardyy Gk opetyers, It the Prepenly B o condemitlum o WCikied D A SOMMon wmarest susdhasion, Buya:
radly ba requeed to puy 8 deposit 10 the Owners' Assaciatan {OA™) 10 ohlain keys 10 aceossizie OA fackies

16. as;c:g EWEPO;R imﬁ:n:;mb Buyi any.ci; e c;:deus':;ny q';; ot bean dppied by Scier o atsorilonee with any ekl sgroement

o L, sl anso - on Close LR <hal noldy each wweniam g " 4
11, SELLER DISCLOSURES: 7 200 0, 1 CoTRANGe i o ek Coce.

A. I‘:IATURAJ. AND ENVIRONMENTAL DISCLOSURES: Scflershal, withm t=e tme speckoc.in paragrazh 18, i required by Laws
{i) pcﬁyer to Buyer earthqunhe guides {and questibrneke) and ervirenmental hazsids booklat (i) oven ¥ exempt %om the
chbigationto previds an NHD cietices if the Fropenty Is locaiod n a Spectal Fioo Hazard Arad; Potential Fitocing {tnundation;
A!vn: Very High Firo Hazara Janc; State Fire Ruzponsibifity -Arcur Exrtievake Foull Zory; Sersmic Hazard Zono; and (1)

drsclose aty oihe! zofe as seguirnd by Law and provida any othet inlormalicn zequiree for hose 2200v

- ADDITIONAL DISCLOSURES: Wihin tho imo specifiod n paragraph 18, Scller shall Deliver 1 Buyer, in wiititeg, e tollowing

dizdlozurs, docementation and Inler muton:

{1} RENTAL SERVICE AGREEMENTS: (i) A cunent ‘eases, ronial agiooments, servizo conimacls, and olses agreamonis
pentalning lo the cpomtich of the Proparty: and (I} a sonwal staicment induding nameus of tenamis, ronsal ras, pericd
o{ £anL3l, dx_.uu sl inst ronl Increase, security depwsns, MMM concessiony, reboies, or other benafits, f any and o Fet of
doEnguem fenls ond thelr diration, ‘Sefiar represents hat no tenarl is entitlhd 1o any concession, rebals, o el Donall
axcApt as get forth i theta cocumenis.

(2) INCOME AND EXPENSE-STATEMENTS: The Loohs and fecstss, InCluding a Stiemant of income and axsanta for de 12
manths preceding Asceprance, Scller reprosents that the bocks ard retorts we those mainlaned i tne ordinary and
noemnat cowrse of business, and used by Seller i the compulation of fereral and SUC INCOME 12X 1AUMS,

{3){ JTENANT ESTOPPEL CERTIFICATES: (if chocked] Tenan: oatoppul eontifientes {C.AR, Form TEC) compuied oy Setar
o Seller's ggen, snd signed by twniats, acknowledzing: (1) ot tononiy’ rentat o lease agreements are unmditeo dnd in
full force and eMuct {or ¥ -madified, stating all such medifications’: {li) that no lesser cefaulls exint, and (iR} suating thy
amourt of a1y Frapaid-rent or seowily depost.

{4) SURVEYS, PLANS AND ENGINEERING DOGUMENTS; Cories of swrveys, pluns, spacications any enginconsy
documents, if any, n Seller's possession of contrel,

(5} PERMITS: il in Sciiers ‘possession, Capies of all ponmils end appravals concuirning the Propeny, oLWNes tom any
govermmental antty, incfuding, but ot Imitad 3. canificates of occunancy, cendilional use permiis. devalonmen: plans, and
lizenses xnd pormita pertaining to the cpurat:on cf ihe Propeny.

{8) STRUCTURAL MOOIFICATIONS: Any Sngwn structural acdillons or alerallons o, cr the Instalauon, alteralzn, rapaT of
replacemant of, signific ant eompononts of the sudstureds) upon ihe Fropery.

{7) GOVERNMENTAL COMPLIANCE: Any improvoman's. adtiticns, aterasons of repairs made Ry Soller, or kadwn to Scline
0 Aave beon made, witheut required givemmantal pomits, fnal nispechions, ang Aperovels,

{B} VIOLATION NOTICES; Any actico of vicialons ol usty Livw ez of isshiad dgainst the Property and aciually known to Seller,

(9) MISCELLANEQUS [TEMS: Any of (e folimaing, if actedly known I Salar: {) any current pending lawsub(s}, vestgasion(s}.
wquiryiies), action(s), or Sther procoeding(s) olfécling Me Propeny. of the nght lo uso and occupy it (il smy unsatisfind
mochanic’s or materiatman's Fan{x) affocting thw Propary' ans (i) mat any tenant of the Progarty (s the subjoct £ a 2anudiey.

€. WITHHOLDING TAXES: Witk the tme spocificd In zarmgruph 18A, 10 aviid roquircd wilhsdding Seller shall. Detwer 167Buy6r
quaifiad subsiting, an ATdavy suff.ciant 1 samply Woh learal (FIRFTA) and Cal fornla vihholdng Law, (CAR. Femn AS of GS)

U. NOTICE REGARDING GAS AND HAZARDOUS LIGUID TRANSMISSION PIPELINES: Tnis notice is bmng provided slmply to
infarm you thal Information abouwt the goneral localion of gas ard hazardcus Squd transmission sipelinas s availasle 1w the
sublic via the Naional Pipeline Mapping System (NPMS) Internet 'Web sug: mainzained by the Unfed States Cepertmant of
Transpoaatien al hitpdwww.npms.phmsa.dotl.govl. To seok funher Informatan aboat pessidte transmissian pipelnes near
the Proderdy. you may contazt vour lotd! 5as willy or other mipoline ope‘ators in the wroa, Contant informaiton fof pinhlnd
operalors is searchable by ZIP Code and cotnty.on the NPHAS Intnmet Web sile

E. CONDOMINTIM/PLANNED OEVELOPMENT DISCLOSURES: .

{1) SELLER HAS: 7 (or ___) Days Alter-Accapiunce: 1o disclose o Buyer wheliior Ui Property 5 a zordomaium, of i lacaind
in a plarned development or cihier cemmen intasess subdivision. e .
(2) ¥ the Propery is o condominium o7 i 102Alac In @ planned deveizonien! of Vlier common (M0Test subdiazicn, Sefer an
3(or ) Days Aller Acceptancd 15 r0quesl kom the OA (CAR, Form HOA L (if Copis o any cocuments reuyzed by L. (i)
disciosura ¢l any pending ar andcipated caim o7 iigaten by or Bgaast the DA (1) 3 siatement conlalnng she 1ptotien and pumtér
of designaied perking und stzraga apacos; (iv) Copics of the most recent 12 months of OA muutes lor ragular and spesal
mentings: and {v) the hames and contach information of 3l OAS govening the Property lcoiieclivety, *Cl Disciusures’). Sehut shul
lemize and Delver 10 Buyer aff C1 Disciofures 1ocetves tom the OA and any Ct Disclosures o Sefer's prawssion. Buzru_:.
npprovai ©f Gl Discasures [5-3 contngency of TEs Agreement &3 speaiicd in paragraph 1EB(3;. Tna P."u'.y specifial p.txragra.‘n T
as drectad by osumw, shali dapash lunds ind escrow of direct io OA of IMARAQEmEnt COTEaNY & pOY (Of 35FY ol e paGve

Buyer's Ingats (X ;/L___lt ) Safing's tndlobs (X i )
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Prooerty Address. §176 Fodoial Bivd. San Dicgo, CA 92114-1401 Date; March 21, 2017

12.{_] ENVIRONMENTAL SURVEY (! cnecwad) VAR Doys After nccoplonce, Guysr ohol be provided O phuse one
anvironmental Survey epcrt padd for and oSined by [ JBuver [T Setior, Buver £nal thon, 03 soaclod in parugrann 18 remova tis
Lonlingonsy SF cancsl this Agrsarment,

13. SUBSEQUENT DISCLOSURES: In 1o ovent Sefier, pror 10 Cloco OFf Ecuw, boTorsey iravare of amwrse cosaidens Aty
alecting e Propotty. o0 ony malefind nassursy i discloswres, infermation o ropresentasions provouly provided 15 Duyar cf
which Buyer I cltieruse unoware. Sulior stall prociply Defver & sutseyuenl of amendsd CiSClasure of nOLOR w Aliling, savering
hesn nems, However, & subscguent of amonded disclosure shafi notl bo required lor conditions ond matarisl Inaceurachos
disclosed in repents orderad and pald for by Buyer.

14, CHANGES DURING ESCROW:

A. Poor o Gt QU Escrow, Seft wmy oty engige & he faicwing acis, (Prepasad Granges's, subiedd 1o Swyers rghts in
paragraph 148 (i) rant-of Wasd any voconl Ll o1 UERT E of U prowies; ) atier, mOSify, or exisnd any anising rentt o loaze
orruement; {ili) caler nlo, ultur, mody o ealend any sbrvice Lontiocta) of {tv) chongt tha statua of {ne condizon ¢f the Frapoy

(17 lﬂf:‘_____ Y Days pristin ohy Proposed Cranges, Suler shoff Detivar wiillan nolicn iz Buyer of any Protsaes Crange:

{2¥'Wanin 5 for __ ) Days Aller ruceist of such nobce BUyer, i witing, may giva Seller noticy of Byyors 03i0Cicn 10 Ina Prozoses

Changos in which vazi- Sultut shulf hot muee the Praposed Changes.

15, CONDITION QF PROPERTY: Udkews tlhwraisa dgintd w wiing. () te Property i sala (3] *ASW5" o i PRESENT physical

Sition 05 of the dalo of Acteplance and (b) subjedt o Buym's Iusugeien nghtu, (i) e Propony. ogtuting post ses,
tandscaping wid grounds, i 1o e mainlained o SubsiANTaly e same CcomaSon 0% on the data ¢l Asctplonee: aax (T af dobrs
andg venyeirnl £roparty not indiided in'Ue rala shat bo removed Sy Siese Of Eserew, )

A. Seler shall, within the tma epociied in paragrph 1BA. DISCLOSE KNOWN MATERIAL FAGTS AND DEFECTS affocting the

Pregeriy, inchuding kngwn maurance ciaims wilter Uwe Dast (roe YRS, 000 gk any and ot othe” Qsciony 8t r4qured oY i,

B. Buynr has Ihe fighl lo zonduet Buyer tovosigatant af the proporty and, os coec:licd in piragragh 188, tased wpon nlcrmansn
ditcovered in thosa Investgations: () sancel this Agrecment; of (7) eequest hat-Seiier mako Ropains of take othar 3ttn,
€. Buyer is strongly advised to conduct investpations of the endre Proporty in order to detormine fls prosent condition.

Soller may nay bo doware of .all dafocts .affecting tha Proporly or other factors that Buycer considers imponant, Property

improvemunts may not be bullt according 1o code, in compliance with current Law, or have had permils tssued.

16, BUYER'S INVESTIGATION OF PROPERTY AND.MATTERS AFFECTING PROPERTY:

A Buyer's occepanee of Thu conditon of, snd gy olhor malier atecting the Propenty, 8 8 cantingency of Lhis Agresmens as spexativo
In s pargrepit eny paragrash 8B, Wihin he Ume speohicd @ perbgrash 13D{1%, Buyer shal hiava the r5i%, a1 Buyer's coonse
wivss cheowise soreed, o conduct rxpacions, ireestigalons, taxis suvoys @t oler Siuding {"Duyor Indosigatana™) Incucng,
bul not Emited to, twe nght tor () nspedt tor lmad-based oM ang other keadoaned pan! hazanls: () apect Bir wond destpying
pests and omaniors. Any mspoction for wood dosTyng pesis and ogasms shal be Zreparod by @ tegriced Stuciue! Paut
Conyn! company; small cover e maim bufring and anathed stucturas, may ¢over delaches sTucures; shall ROT include water
tesze of showar 03RS oo UppE Josl unil unfuse the Ceirs Of property Loioy Ma snowdr oot shal MO bnaude wel
aovirngs, and, i the Propenty < o unit in 8 condomtmiuin ©f odNT! comdTion vierrs subtkasan, e mpoction shat ndudr only tie
sepavaio Inigrresd and ety exchuarie-mp reds buing annioned, o snul ROT nciude commor aroas, and -Ja_“. indude a e
['Pest Conliel Report’) showing Dw frenss of e campaty winsh shal be topamind inda stetions for ovoert wipslyon of
nfegtony (Secson 1) dnd for conditons Huely © tead o infostvion of inlestion {Sectizn 2}, (M) cvew e regbiened ser olinnger
dalsbasu; (V) contimn Ty inswabizty of Buyet i To Propeny incuding the avalatsity and sost of Boed and fre oy, v}
ravigw ant sech, afrrovel of foases that may neod 1o bo assumdd by Buyer; and {vi} malisly Duyer a8 19 any wmalter :pocited In the
atached Buyeds ngpechion koviszy [CAR. Form SIA), Vithoul Selar’s orior winen fonsenl Buyer shal celter male rof cause
10 be made: {)) invostve of desTugtve Suydr Investooacns except (3¢ puamially covashid Wosiing resured (@ propere o Pest Contral Ropon:
2r () inspections by any governmental bulcing o Zoning CSCECISr Of QOVEIMMER: RMILYEe, unidas roguired By Law.

. Suller shall make tha Propery ai-o¥able for &l Buyer Dwosigulons. Buyer sha't (1) 3s specticd in peragmeh 188, complete
Buyar Invesigaticns and elthef romove the ensfingancy & ¢aniel Wes Agreamert, and () give Selier ol no cost complety
Copics of 2fl such Imvesszatan repons vbiaingd by Buyer, wrich chtgason wnall survive the tlermmaton of tnis Agreemenl. o

C. SoSer shal hive water, §as. oliehicily und alt oposadie ol lshiy on Jor Buyer's lnvosigations ant thrcuzh U dale pUssesszn o

made avalobve Lo Buye:, L . o ——
0. Buysr indomnlty and $cliar protection {or entry upon property: Suyer 3t {l) keep the Pmc.eq-, i) c'ier:r_ ;:! hens, (@) re,fn. a

damige irndig kom Buyer imestgations. and (W) wdeemify a7 heid Sefler nurmhes ol resdiing s'-a:,..,' cama, G,

damages and costs. Buyér shok cormy, ot Direer shall roguie ondone azting on Buyer's behal '3 camy. pRUCios o hatelty. m:‘rhcﬂ
tomprisston gad Gther appicntis nsumance defending and protecting Scler from m;z:, fa" any iunios io ofrsf:xns or Evopcrv. u'cr....-:mg

Guring vy Buyar tnudsSoations or wank dene on he Sropory at Buyor's Srecion priee to Clese OF Ef:;"" Sedar s ?:‘km n cm‘ul:

[etactans My e afforded Selor Ty fessidng 3 "Natica of Nyn-Segponsitiyy” {CAR, Form NHR] T au,m:: Hwosdgarons and we

Yoo bn iy Proply of Buyer's tueckon Euyer's ulérmibons undet B parsgraon )l surved o lomizsion of i Agreamant.

17, TITLE AND VESTING: B}

kn;'f'tﬂ'l'ﬂ'l e i:: spicified @ paregruph 13, Buyer shal he provaded o curenl peebrminary Ui repen (:Prel:uﬂn-?ry Rr:,-o_n H fm:

Prefiminary Fepart 15 oniiy an atia® 2y e 10e 1650rer 10 (55U8.a Dol of Lia Insitance aml may nei contain every lum ane-{;ﬁ? Lt

Buyers irdvw of the Prelininiey Rensrt and any atfer matiels whizh may ofiec: Glie aro » contngéncy cf this hnrmsiﬁsnl ax ',inl:iht'?

in faragrazh 8B The company povetng the Prelimingsy Repont snadl prisr is Bsung 9 Prelaninacy Hepor, contidt a n-.w..z;‘ c'in.f

Grietal namy, fot 30 Sellers except banvs or ciber tcitutiona! larders se¥rg properties gy acquares hrsugn !oref.‘.:s;;cf ¥ C :ll

cororatiors, and’ govamment ariioes. Selier shol witiin 7 Bays After Aszeptanze, ghie Eaicy Halger a completed Stoemers ©

t} - v
[N ’?Tn:? g-.-n f s prezent condivon subfee: Al encumbranees, C3SIwenty, CEVTNIRLL, CONZIICRS, resCIONs MGhME ana othcr
malters, whether &1 record of nat, 3% ¢ the 9ait Of Aorepiance Lxcept tor (i) menetary fens o! razord (which Sl s obngan-_:.c‘. 3 pay
of) uniess Buytr I assuming those clligations ar king the Propirs, iec 10 thewe cbigatoay. 2ag (1) those maties wheh Selar

has pgreed 1a remgue n writhy, .

C. Wikin lhe Ume spechisd in zatagrash tA: Seller has A duty 10 Cindlcse 19 Buye all matters i
rACord Or DTl :

Buyers ln.%nh_(x__,zfj R 1 Seters wmas {x
CPA REVISED 1245 /AGE 5 0F11)
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j gca%ngaﬁgcg. 6176 Federal Sivd, PSa'n chgo; CA_92114.7401 ‘ . oo o, DAl March 28, 2017
g : G‘Faus shall be complowed priar (0 ool venfication of condian unless othormsy agreed in wiling., Repaks ta be
perioimed ut Seller's expunse may be parformaed by Selldr cf tweugh cthers, provided thal the work complies with applicable Law,
lnd_ud_mp governmental permit inipect:on and approval requirements. Resous sholl be perfumed in v gosd, shifful mwenme with

materiais of quaﬁty. apd Appeaninee coMurabie to aalstng ralarials, U is sndersiood thyt exost restorabon of appearncy o

tesinelic Aems foligwing. all Hegalrs may not ba passibile, Sefler shall, {I) cbtals invoices and paid recaipts lo- Repass perfsrmed

by o:ngrs:rm) prepare 3 writlen statement indlcsiag the Repalrs perfarmed by Sefter and 17e dote of sueh Ropairs; ang (i) provide

Coples of kveices ord paud teceipls and stoioments ta Buyer prier to final ventzaticn of conzilion,

20, FINAL VERIFICATION OF CONDITION: Biivor shall have the ight to maoke. a final verificalion of tha Propory witun 5{or ) Days
Prior 1z Close O! Escrow, NOT AS A CONTINGENGY OF THE SALE, bul solty tc confirm {i) the Praperty is mauntalned oursuant
lo pasagraph 15; {1i) Rupairs kave ben completed at Agmted: and (lil) Safier Raz esmplind wiltn Sellor's ctaer otlydtuna Lnder this
Agrevrment (C.AR. Forms WPL

21. PRORATIONS OF PROPERTY TAXES AND OTHER [TEMS: Unless atteraize ngreed in Wrikng. ihe follcwing foms shall ba PAIR
CURRET and preraiey setweon Buyer and Sclier as of Close O Escrow: 1oa) propery 1axes und assessments, imerest, rents,
OA reguln:, speclal, and emurgency duen ang assessmuents brpaced pror to Clese Cf Exz:ow, prontiums on insurancd assumon
by Buyer, payments on bonds and assessmenms Assumed by Buyer, and payents on Wello-Raos ang olher Special Assessmen)
Distact bonds and a55¢s8mants Mat 3¢ naw a len, The foliowing nums shal) be assureed by Buyer WITHOUT CREDMT owar the
purchase price: preraled payments on Melo-Roos ang other Special Assessment Districl 50395 and 3ssessmenis ane HOA
special assessments that are now a Bien but net yat due. Presorty will ba resssessced upon changa ol owndrship. Ay supplampntal
tax bils. shalt be pald as lolows: (i) ko pariods alter Close Of Escrow, by Buyer: and (i) 12r pariods prior [0 Close Of Escrow, by
Sellor {sue CAR. Form SPT or SBSA for furher informalien). TAX BitLS ISSUED AFTER CLOSE OF ESCROW SHALL BE

22 l;l';.‘c-"iLEERDsD:HECTLY BETVWEEN BUYER AND SELLER, Prorstion shall be made base? #n a 30=cay manih,

A. COMPENSATION: Scher or Buyer, of bath, o3 @ppbeable, agrees 10 pdy compensalion 1o Broke? 04 speofied in o zepanals
wrillen agreemeni brtween Brekar and that Sefier or Buyer Ccmpensation’is puyanio upon Cioke Of Escrew. o i poorew doss
nol closs, 03 otherwice spocified in the agresrent between Broker ana that Setier or Suyer,

8. BROKERAGE: Noitier Buyer nor Selior has uidized the serdcss of, or for &y olher ruason owes comnocrsalion 15, 8 heensed el
estle brower (rdimdt! o corporato), anent, fndzr, or othar entity, oiher than ga spesibe? i tiis Agleement, wi Sormweztion with any acl
relating 20 o Propoerty. nchatfing, Sut nat Envied 10, inguincs, birnviucions. tansuliabons and negolirfons bhading to his Agreement.
Buyer und Seler eich ogoon 10 ingemnity, defang, and hold the 0twr, Ine Brolers spesifisd herotn and thas agents, hatrdess fronm 3no

Fnsl any cosls, wadensas or bty for cormpensation claimed {aconsisient with the warmanty and representations in s saragraph,

€. SCOPE OF DUTY: Buyer and Selior ackrowiedgs ond agrea 1hal Braker, (i) Dows not deside what nrca Buynr shoild pay or Seller
shouis accepl: (W) Docs not guannien the comdtion of thu Proparty; (i) Dées nol gudrarice tha ferformante, auequasty of
complalansrs of inspnctions, sunices, proculy OF FORATS praviosd ar mans by Seliar of othors: (iv) Doos nol have an phigation 1
verduzt 20 inspection of common tireayd or argss off e site of (e Propatty; (v) Sl 0ot be respomike [y iending celedts o
the Prcperty, In common areas, o ofsite unless such deledls are visuaily ebservatia by an nspection cf reazorably assessisie
ateas of the Propefty &F are known @ Beokor (vi) Shatl not be responsisie for Inspecing publin records of purmits concemung Lhe
tile or uve of Preperty: (vil} Shat net ke responsiblo for ienilying the lacslion of councasy lines ar other iinms affesing othe, (Vi)
Srafl not 58 msponsblb for vendying square foaiage, MmesenLLONS ¢f oihen o infoTmatan gostained In lovestgation reacis,
Multiple Lising Snrvice, advorisenuini, fiyers or othar promotiondt materiad; () Shad nol te mspansthie tor delenraning the far
manke! value of tha Property Gf 0ny persongl propery irciuded In the 5212; (X} Snall not ba ruspans:le for providing losol or @
adAce rogarding ary kspezt of A ansaction éntered o by Buyer or Soller; and (ki) Stall not be rexponwiie 157 pravang othar
advice o information that excecsa the knowlcoge, cuumaion and axpadiance requlted io perfonn reol slate koensed activly, Buyer
and Selier agreo to seek legal, tax, neurance, e and ciher desimd assistanca fram anproprinté professicnals. .

23. REPRESENTATIVE CAPAGITY: If one t¢ roore Paries is gy tha Agreemen n o represenlatve canasty ans rot fac immessel
a5 an indvicual then that Fasy shalt <5 indicale in paragmph 40 or 43 and 2lach & Represuntatve Capacly Sgnate
Disdhosure (CAR. Form ROSD). Waerever 0w sighalre o «itiols of the epfesenidie wenified o dwe RCSD apprar et T
Agroamont of any rolaied doasments, it shall be ceemec W bo i o reprosentatiee capacity for e enlly cosalied and motin an
incividual capacly, Litess othorwish nciies, Tha Party acting in o roressnianive tepusty (1) 1opresurils s the entty for which hal
porty s eiling alrendy axis's and (§) shall Celiver to the cher Party and Essrow Haldar, within 1 Days After Acoestanct, ewende of
authanty to 9ot in thal capadity (suzh as bul mot brited 100 apphcable podon of tha tust of Cartfeation Of Trust {Prooata Cods
16120.5). lettiirs teslamenlany, coun ordes, pawer o SHOMCy, ROMParae 1LsolLtn, Of lonmatin docurmants of 1o busiess ently]

24, JOINT ESCROW INSTRUCTIONS TO ESCROW HOLDER:

A, The. foliowing paragraphs, or applicabio porions thoreof, of this Agreement constitute the joint escrow instructions of Buyer
and Salior to Escrow: Holder, which Escroy Moldor 1510 use akng with any relates ccunter offers and adoenca, and any addidmnal
ekl EnstuSians to ces the eserows paragraghs §, 3, 4B 5A £.7. 10, 110, 17, 186, 21, 224, 23, 24, 30,38, 39, 414, 42 -ord paregrach D
of s sestion (thd Ruad Exmle Brekom on paga 14, B 3 Copy of e sévivee eempunsadon agrovrientis) provwded ke in magrsth
A, or pasagrash D of the secion tled Roat Estie Brokers & nage 11 s depashied wilt Escrow Heldar by Brexer, Escow Hoki
shall soepl such agreemenis) and pay out Yo Buyers o Séfees funds, ur both, 25 a;mL:.M the Bscher's exopensation prnided
tor in such a5 eamant(s). The terms and crcthons of this Agreemant not set forh in e specfiod paragrachs and adet ton! aatiars fex e
womotion of Eacraw Holer, B shout whicn Esatw Holder feed not be coneemed. Suyur und Selor wit ruceie ":'-:_HGWS
pentml provisiohs, f any. deeclly frem Esouw Haider and wil axacutn such previsioms witin e ma speofed i pamgrash 7Cl3¥ch
To the exier: fhe general pronsions dng Inconsieient of tonlict with s Agreanenl, 'he general LIovSIons -.-;ﬂ contred s 0 he cuses
1w chlgubons of Estiew Holdyr only, Buynr and Selier sl e4ectd addsional matuching. dogyyms wxd Lens srovised by Sscrow
Foder thatt are reassnibly recessvy 10 cose 3¢ estrow and, 83 drocted oy Esaoy Moz » for __)Days. 3% poy o Escrow

Hoksbr or, ;%\_A munapEment company O DINESS dny lee required by paragraphs 7, 13 o et B AeTmn

Buyger's Initiala { X", Scfiet's Wty (X _

7/ | S—
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Property Agweﬁﬁ: 8176 Ftdaraf B}Vd_J‘San'Dfogo, CA 32114-1401 __ Dawe. March 21, 2017
D. A Cioso Cf Escrtw: Buyor hall recolvu b grant desd conviying Lifa {or, fa¢ stock gt : zegls

5_‘.&::& eontifizr'y o of Sollers hussysold inezest), ingliding o:l.)‘l:t?nuat !asd wilot nghc;of u‘:r;:ﬂ; \:uno:o :: éo:f ‘?":; :ﬁ:;mwn:: ::

Sesignated in Buyers supplemnertal etnrow disiiuctions, THE MAKNER OF TAKING TITLE tMAY YAVE SIGNIZICANT LEGAL &ND

TAX CONSEQUENCES, CONSULT AN APPROPRIATE PROFESSIONAL,.

E Buyer sha._; rooelvo o standard cnvcg:gc_wftc,-:_-:;. CLTA pelicy of G0 misurunce, An ALTA wolcy or e wddlion of endorsements
’r;;am 0 i-:immi ca*:;mgo tor Euye_r. A the eomodny, sl Buver's requesl. con orovide informatsn chout the avalatiby,
€ Y, covenge, and cxsl ol varichs Ule meumnle coveinges and endorsements, It Buyos dasine 599 covarage ofher
ihon hat tequired by Gy parograph, Buyor shag nistruct Escrow Holder in writing and shat pay any tncrease in aa41,

18. TIME PERIODS: REMOVAL OF COMTINGENCIES; CANCELLATION RIGHTS: The tollowing time perieds may only be
srlended. shered, modilfied or changed by mitust writen ags nt. Any ! of conlir s or cancollalion under
tnis paragraph by eilw.-r Buyer or'Seller must be'exercised in good (2ith and In writing (C.AR. Form CR or CC)

A. SELLER HAS: 7 {or —-) Days Ater Azcepance 1o Dolwer fo fuyer nh Reiors, cislosires ang Informaton for wiish Sol [
tespoTshie urdet pamgtapis SA. €, 7, B30, 115, 8. C. D afd E, 12, 15A and 174 Buyer afler fest Dekncring ta Seker a Natls
to Seber ie Ferfom ICARL Form NSP) may canced (i3 Agroeriont f Sellor a3 not Debveéres the ams withm g 1:me soacSed.

8. {1) BUYER HAS: 17 lor__ ) Days After Adapiance, unlesz clher/isa agreed in vnong, & '

() eomgieta 4 Rutyor breostgions; rovdein Bl dhckinung. ropora, aTe 00WnONtS 19 Y AZSUMC by Hiyer DUt B pRaYRsh
%mdoﬂgﬂhﬁhmwim&wrﬁm&mSe.-rlcr:wnm.'enlmmzwﬂwhg 0 Property,

{2) Wikih e Ume specified In Gerdgrapn 1508{1), Buyer gy reguexd that Soler moke cepasn Of Wke afy Offuy 2CLON [egATSNG

tha Progeny {CAR. Form-RR). Sefiar hag'nd cbiigatian to agres 1 of fespond 1o (C.A R, Fam RRRR) Bujors tequaes

{3] By the end of e thme specifiet in paragraph BB(1) (or as cthansiss specifien ¢ ths Agronmar), Buyer shaih Detvar to
Salier 3 removal of e appacanie tondngency o Concelia®Ra (CAR. Fom CR or CC) of this Ageement Howowdr, o any
mmﬂ._d":a'muro & iforinaton for which Sefer o responsiie i3 ne! Delverod withia the tinw spetiliod B pamgaph S3A,
tien Buyer has 5 {or _ ) Days Alter Delivery of Gny such Mems, o the tine spealod 0 peragiaph 18801, whichever
fater. to Delvar 3 Sedar o romoval.of tho. ape¥=abla conthgonty o cancallation of this Agrecmert,

{4) Continuation of Contingency; Even uflér the und cf ths tme spoctod in paragrach 16E(1} und belore Soitel cancels, i at
ak, pursuant-io paragraph 18C, Buyer retaing e nghL In vnitng, 15 cither i} remeve ramalnlng zontngencies. of (i) cancal
this Asreemant based 2n a ramaining contingancy, Oncn Buyers weiden rameval of oll oontmgencies s Oelvemz to Seder,
Seficr may rot cancel Wiy Agreement pursuan! 1o paragrash 12C{1)

€. SELLER RIGHT TO CANCEL:"

{1). Seller right to Cancol]. Buyer Contingencles: ¥, by the tme siedfez it tis Agreement, Buyet ases rot Delver o Setir o
remova! of the applicatie coatPgenty or cancetiation of this Agreemedl, ther Seller ater frs Qebearing o Buyer B Nolze 1o
Buyur b Perarmy {CAR Form NBPj, ma; carced this Agresmiont, In suth w00l Seder shal authorze Wre reluin of fupars

. deposg, excep| Jof loes ncuired by Buyer

(2) Sefter right’ta Cancel; Buyer Comract Obfigations: Sélor, Tter fix: daivenng 1o Suyer u HUP, may caroel B8 Agtanmont i,
By e Line spoificd in this Aziooment, Suyit doia net ke e lofowng dction{s) () Doposht lurds 22 mocures Dy paragEash
3~ or 38 o I the fund’ desosiled pursuant 1 paragragh A of 28 are not gocd. wnen decosteg: (1) Delzer a loier as roguirg
by :camgraph 3H1); [U) Dodver viviSwetion a3 requirid by pardpach 3T or 3H o If Sclor reasonaltly diopproves <l tho
el zabon provided Dy pavigrash 3C o 3H: or (i) I waiing Cosumo or accent bxases o buirs sagafied in EBIT) (v) Sign of
! g sedarae Ejuiated damages form for an hoeased deposii a3 required 2y =aragraghe 3B and 255, or (vi) Prowze
gvidence cf authanty fc sin I & reprosentstive casacity as soiiind in patagraph £3. 1o such avent, Sater wnad gWhonzu
retum of Buyor's deposit, excazt for fos insyrred by Buyer

D. NOTKE TO BUYER OR SELLER TO PERFORM: Tho N32 o NSP <rat. ()} bo o wing: (U] bn tigned by o appicidle Buyer or
Sefier. and (i§) gra: the other-Party 36 1easi 2 {ov __ ) Days Afer Delory for undl o Ume specdd i I oockcatio paragash, wnkthawor
ooturs las) 1o Wwhe T bpphcubie ston. A NES or NS moy not b Dchvered a7y eater than 2 Days Pror to ¥ tgiraton of Te
2rplcabia Lma for S1e other Pay t U G (SRNGEICY o Sar0 TS AQreement of el mn chiration snecriod in prsgmeh 18,

E. EFFECT OF BUYER'S REMOVAL Of CONTINGENCIES: ¥ Buyer removat, In writing, any ceatingangy ©r cancaflaten ngnis
uni2ss oihenwise specified i wiilng, Bryar thal conclusively te deeme? o have' |]) sompiciad al Buyer Invessgatiors, ana
sndew of repants ang other dpplicatk informafion and disciozures ferdinng 10 heh coningency or concoipbon tgnt (i)
slocted to procied win the vanzorion: ang i} assumed gi Habilty, rospantbliny and experse for Rupsios of odfrections
sartaning o that condngensy of ceaceiaton nglis, or for e InaBikty 1 S5t Lnanging.

F. CLOSE OF ESCROW: Balore Buyer or Sellor may cancal this Agreemuont ot fasure of the other Porty to close #3£18W pursiant
to this Agrcominl, Buvor or Sallar musi st Geiver o (he olber Party 0 demand 10 cloze eszrow (CAR. Form BCE) The DCE
shall; (i) e signed by the appiieable Bujor of Sofe and (i) ghvo ™o otver Pasty atlaast 3 (or ) Days After Debvery e
isso esorow, A DGE may not b0 Celrverod any aanier than 3 Days Prigs to 1he scheguled closs cf ¢scrow )

G. EFFECT OF CANCELLATION ON DEPOSITS: if Buyer 57 Selics Jives wiitten noloo of cantelytican purssant 10 s duly eaeicised
urdet tha lerms 2l his Agfcement. tha Partas agree 10 Sign mutual ingtrasisng (o cancdd the 3ale and oscrow and reEe:.xse deposis
il any, 1o tha party enciiod 10 he funds, less lees and cosls turtsd by that party, Fees and costs my be puyable th servics providen
ané vandors for senvicas and profucts provided duning ascrow inepl as xpedlied. heow, ralrake of funds will require mutsal
Slgncd release instructions from tha Parties, judicly doclsion or arbitration award, if aitner Party fails Lo exgruls mulusl
inctryetions 10 cancel 2scrcw, and Pany may make A wilten cemacd o Ssurow Holcer'for the doposit [C AR. Form S8DRD.cr SORD).
Eocrow Holdar, wscn retalp:, chall presmpty: gofhoor notico of tho domand e the othe: Panty {f, within 10 Days Aflar Exzrow Helcor's
nolice, the other Party dous oot ebjoct to the domand, Escros Holter thall dicturce tha genaslt ta tha Parly mplieg thy demand, It
Escrow Holder comphes with the preteding piocess, cath Pany shal 2o deomad 1o have robbiges Escrow HIldar from aay ard 97
daimy o Babiliy selated W the Sistursal of the deposit. Svbivy Holder, vl it disciebun, may rongthyless esure mutuat cancelaton
instrustions. A Party may be subject 16 a civil penalty of up 1o $1.000 for refusal to sign cancelistion instructions i no gooa
falth diypule exists 23 to who I3 enlitled to the depasited funds (Clvil Code §1057.3).

; rd
Suyer's tixes (X ‘:Z_'zi } Sellr's ntiats (X, VW_A M )
CPA REVISED 1T15 [RACE § OF 11} ) brecs
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Prcréon',-' Aderees; 6176 Foderal Slyd, San Dlcgo, CA_921714-140¢

E.

] L 3 — Oate: March 21, 2017 .
A Copy of thiz Agreement Including Sy =ounigr offer(s)-and nddanea shall bn dolivered to Exartw Folgpr \;-‘Em 3 D;y—'s Alter

Acceptance {or _ - . 7 Buyer and Seller sulhonse Escrow
Holder 1o gooepl ond roly on Coplos ans Signalures. as delined 15 s Agreemerl as Griginals, 1o cpen escfow 2ad far ather
aurpases of ryuow, Thy algily of thig Agreomoni as bersoon Buyar and Seter & not atfacted by wrethar or when Escros
Hclder Signs K3 Agreament. Escrow Helze: shall provide Saller's Statement of Infarmation to Titlo comaany when rocored
from Sefler. i Sefler defivers.an alfeavis 1y Eaccow Holder to sutsly Salier's FIRPTA olligation urder puragraph 10C, Eicrow
Ho'tter shall detivar t3 Buyer & Qualfied Subsdiute siatement that comples with foderal Law,

. Broders oru & Pocty 1o the dscrow for the sole purpose of comaeneaiien purstiont to paragragh 224 ore paragraph’D of the

seclon- Lied Real Extato Brakerz oft page 11, Buyer and Seder Eravocably 3Ssgn o Brokers campensauen specified
Faragragn 224, W0y irrevecably Instruct Escrow Holder io dishurse thoss funds ta Brokers ot Clee Of Escrow gr FUTSUAN: 10
ary oiher munly esecuted cancelation agreamant, Compensalion insinuciony can be Amendcd or sovoked .on) 7 with the
wrRen consent of Brekers, Buyer and Stdor snall release ana held harmbess Escrew Hoidar om any tublity resultng frein
Escrow Heidur's payment 1o Brokat{s} of compensation pursitant 1o this Agreament,

. Upar roceipl, Escrow Mzlder ohall previda Solicr ape Scfars Rroker verificolion of Buyur's depost of furds pursurnt ‘o

poragran A and 3B. Onse Escrow Heldor bocomes aware of-any of 1o foliowing, Escrow Helder shall immiediately notily ub
Broxers: (1) & Biyer's Intdat or any additonal deposht Is not mace pursuant fa thls Agreement, or is not good at time ot deposiy

‘with Escrow Heider; ot (i) «f Buye: snd Selles instrust Eserove Halder 1 caneel dscrow,

A Copy cf any amercdment that offects any paragraph of Wis Agresment Ior whith Escrow Molder i teiporsible skall be
delvered to Eserow Hotdezwithin 3 Days afer mulual exocution ¢f the smondmenl,

25, REMEDIES FOR BUYER'S BREACH OF CONTRACT:

A,

B,

26. DISPUTE RESOLUTION:

A,

1, Suyer's Inttials ‘éf — € Initals !
HBuyur's ;na:‘a:;q.f:g/% M ) So0ors Inham | X e H
{ soFiy B

CPA REVISED 1

Any clause added by tho Partios spocifying a remedy {ruch as relsase or fordaiture of doposit or making a deposit non-
refundablc} far {allure. of Buyer to campiste the pyrchaso In violation of this Agreement shall be dagmed Invalid uniess
the clause independently satisfics the statutary fiquidalod damagos requirements set forthin Uie Civit Code.
UQUADATED DAMAGES: B Buyor fils to complote this purchase because of Buyers default, Seftor shaff rotain, as liquldated
damages, the deposit actuafly pald. Buyer and Sallor agres that this amount is a reasonablo sum given that it b mpractical or
extremedy difficulf lo extablish the anipint of tamages that would actuatly be suffered by Sciter in Lha event Buyer were 1o breach
thix Agreemant. Reloase of funds will require mutual, Signad riaase instructions from both Buyor and Sqtlor, judicla) declsion or
arbration award, AT TIME. OF ANY INCREASED DEPOSIT BUYER AND SELLER SHALL SIGN A SERARATE LIQUIDATED
DAMAGES PRUVISION INCORPORATING T%}R ZASED DEPOSIT AS LIQUIDATED DAMAGES {C.A. RD).

Buyer's lnitials £ Saller's Iniliat !

MEDIATION: Tre Pares agree o pixiinia eny dispide of tzn ey bedwten them out of thes Areement, or By requiing vansacuon,
balcrn resoring to armton or coun action tirougn the CAR. Consurrer Moz aton Center [www, consumemmediation.ong) o Troxgh
Ay cTher Tediation provider ¢ LeniL0. sty Bgreed 10 oy the Padics, The Partos alse agroa to mediate any dispudes or clalms with
Brokar{s), who, in wniling, agrea to such mediation prior to, ar within a reasonabls time aftar, the dispule or clanm s presontod o
the Broker, Modiation (2es, f any, shal be dividad equaly among =ia Pattias rvoived. I, for any dirouta or cam D which tis garagroph
sppbes, ary Pasty (i) commences an seton withaut firdt alempeng 19 resobe I matids throuzh me=iaton, of i oofore commentemiom
ot an artion, rafusds 10 Madiata alar A refuest has bean made, than thal Pardly shall nol ba antlad 16 adover atceray {2es, wwan i
ey would chorwisd e avatidle 1o that Pany i eny zuch peoo, THIS MEDIATION FROMVISION APPLIES WHETHER OR NO1
THE ARSITRATION PRCVISION 1S INMTIALED Exclusions from this mediation agmomant 3rq specified in parsgraph 266,
ARBITRATION OF DISPUTES: The Partles agree that any disputo or claim in Law or equity -arising betweon
them out of this. Agreement or any resulting transaction, which Is not setted through mediation; shail be
decided by noulral, binding arbilration, The Partlos 2iso agruo to arbitrate any dispules or clairns with
Broker(s), who, in writing, agree to such arbitration prior to, or within a reasonable time after, the dispute or
claim is pressntod to the Broker, The arbitrator shall be a retired judgo or justice, or an attomey with at
least S years of transactonal real estate Law experlence, unless the partios mutually agree to.a ditferent
arbitrator. Tha Partios shall have tho right to discovery in accordance with Code of Civll Procadure
§1283.05. In olt othor respecis, the arbitration shall bo conducted In accordance with Titie 9 of Pant 3 of the
Code of Civil Procedure. Judgment upon the award of the arbitrator(s) may be entered into any court
having Jurisdiction. Enforcement of this agreement to arbitrate shail be governed by the Federal Arbitration
Act. Exciusions from this arbitration agreement are specified in paragraph 26C.

“NOTICE: BY INITIALING IN THE SPACE BELOW YQU ARE AGREEING TO HAVE ANY DISPUTE ARISING
OUT OF THE MATTERS INCLUDED IN THE "ARBITRATION OF DISPUTES' PROVISION DECIDED 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 CALIFORNLA CODE OF CIVIL PROCEDURE.
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’ PROVISIONT® NEUT

S ARISING OUT
ARBITRATION."

COMMERCIAL PROPERTY PURCHASE AGREEMENT (CPA PAG‘E F11)
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Progerdy hdZtoss: 76 Foderal Blvd, Sin Disgo, CA 92114.1204
C. ADDITIONAL MEDIATION AND ARBITRATION TERMS:

{1) EXCLUSIONS: The folldwing matters are excluded from mediaticn znd arbltration: (i) @ Judicial o7 nonqudicial
foraclosure. or other action or procceding to enforce a dead of trust, mortgage or inxtallment land sale canlract as

defined In Civil Code 82935; (i} an unlbwtu) detainer aclion; ond (il any matter the! is within the jurisdiction of a
_ probate, small clalma or bankruptcy court,

{2) PRESERVA‘HOI? CF AC_TIONS} The focllowing shali ndt constilute 2 waiver nor violation of thoa mediation and
arbitration provisions: (i) the tillng of 3 ¢ourt setion to preserve o statute of limitations; {ii) the fiting of a court
atton 1o enable the recording of a neélice of pending action, for ordar of attachment, recelvarship, Injunciion, or
othor provisional remodics: o7 (ill) the filina of a machanie’s len,

{3) BROKERS: Brokers shalf nat be dbligated nar compabiad o modiate or asbirate unlesa thoy agree to do ao in
writing, Any Brokar(a] panicipating In medlation or arbiiration shail not be deemed a pany to the Agreemenl,

27.$ELE§TION OF SERVICE PROVIDERS: Brokers do nol Guaianier Me perdomrance of ary vesdors, servics or produst providurs
{"Providets™), wiwiher m'erred by Béoker or gsiesiod by Buyer, Sallar ar erer purson. Buyor and Sc'r may scloct ANY Providees
ol thelr own choosing, ) .

28 MULTIPLE USTING SCRVICE/PROPERTY DATA SYSTEM: f Brokar Is & partapani of a tAci=e Lizdny Senice (AL S") or Prepany Data
System (PDS"), Broker bs authorized 1 report 1o tha MLS o PDS a perding saia and, upon Chesy OF Escrom, the s of 988 Sunsacson ©
e putishec and disseminated 1o persons and endibes auihonizad o Lse tha infomation on ierms 2paesven by he MLS o BDS. .

29, ATTORNEY FEES: In bny oztien, procseding, or asbtrafion batwoen Buyer and Sellor arsing ot of this Agroement, e provading Buyw ot
Seter shad be ondted 0 icasonabic atomeys foes and custs fom the non-provaiing Buyer or Sellar, extent 23 pev-cad m pargraph 28A,

30. ASSIGNMENT: Buyar shalk not assign all or any pan of Buyer's intarae in thes Agracamnt vithout firet horerg ohiined he wiban ezetnnt
of S¢¥or. Such consamt shad ot Bo wreasonably vithhel! unesy eiheratse agreed in wiling. Any o) or catisl assigiownl shal ol
regave Buyer of Bdyar's obligations pursuant to this Arasment unkess othérvise agreed in woiing by Scller (CAR. Ferm AQAA),

31.SUCCESSORS AND ASSIGNS: Thiz Agrezment shall beé binting upan, and lhuwe to the conclll ¢f, Buyer uAT $uller ang ther
tespective successors ond pasigrz, excepl 35 otngrwise pravicad hereln.

3Z ENVIRONMENTAL HAZARD CONSULTATION: Buyer and Selier achnowlsige: (T} Federal, sune,
Epkility upon existing and formes awners end sxers of real oroparly. in ppelzable stualons. lor sermin logisfainoely Gofined,
enviranmenially hazardaus substances; (i) Brokeris} hashave made ro represuntalion sonsomming the applcabily of any such
Law te this transacisn ¢r 1é Buyar ¢ 1o Sellor, except as athersise indicates i tniz Agreersent: (ili) Brekes(s) hastave maie ng
represertation conzerning e exisianty, fealing, discovery. oation and evataticn ohlor, and fisks pessd by, emvironmantaly
harargeus sibstances. if any. located on or pateniialy atlecting the P:operiy: end (iv) Buyar and Selier are each s=vised o consil
with lechnical end legal expary conceming the éxsstenca, testing, discovery, locaten ane evaluatici olifar, and nises [Rrsed by,
ravironmienialiy haziardous sibstanges, # any. located on of patectaly offecting b Property.

33, AMERICANS WITH DISABILITIES ACT: Thy Antxicany Weily Disublties A2t {"ADAT) prohitits ciscrminator agarsy ind »oials with
disabdites, The ADA alfocts dimast all 2ommarcia faciilies .and pubile Azcommadaticns, The ADA can reguire, amarg Gher things,
that buiidings bo made 10203 deccssible 16 the dicablen, Diffurent regurerrenix apply ' aew coastralton, Sheravons to exising
builiings. and removal of Bazriors Iy ealsling bukdings. Complinrge with the ADA may reguye sigrificant cosls, Monetary dnd SAuncine
remcdics may S Ineurred f o Proseay is mot in complianco. A roal esialo Droher €oes not hove e Weshaical expertise 0 detarmng
whather 2 bulidhng s in camplance with ADA fecuitemments, or 1o advise o afncipdl of those eauremenis. Buyer and Sader are
advised I3 conlact 3n.atlomay, contacisr, archilacl, enginens ce Gther gunling professional of Buyers o Scllurs Jvn thoosing o
gniermineg la what gegrea, 4 ary, tha A.DA impacts thal pnne:pal or g mnsaction,

34, COPIES: Scker ang Buytr cach resresont that Copley of af toprs, desunems, SIrefeates, Bppreis I ot totumwnils bt ars herished
10 B Gihar ars true CSred] NG unaltered Copias of the crgedl docurems, F the ongnals are i ina pORTRRSion of the lumishng pirty,

35, EQUAL HOUSING OPPORTUNITY: Tho FProparly is sold In cemplianzs with frderal, +att and iocal ana=tizeriminatien Laws,

36, GOVERNING LAW: This Agreement shafl be goveriied by the Laws of e stie of Caltamia

37.TERMS AND CONDITIONS OF OFFER: Vris is a0 offer to purchase the Preperty on the atove terms ang condiions. The
kquiZated damages paragraph er the arbitratian of dispules paragragh i incorpeeated 10 this Agrzement f iniares by 2f Pordes o
# incomorated by mulual agreamont in 3 counlir cffer o addandum, If o Dast nao but not &8 Panties mital, o counter Sier is
reubed salif agrecment i3 reached, Selier hos the ryht to continue 12 offer the Property far sdlc and 1o socest any other oiler o
ang time prins 1o natificadon of Acceplance. Buyer kas road and ashnawledges recoipt of a Copy of thu oflyr and agrees o tha
cenfizmation of xgency felationstgs, i ths offér i sstepiad and Buyer subsequenty celaulls, Buyer may be r(:*.s:‘cnsmle e
payment 2! Brokars' comoensaicn, The Agraement and any supplomont, sddandum or modificatan, inclazing any Togy. may b
Suined in two et move counterparns, all of which chafl conslitule NG an the same wiing, . .

. TIME OF ESSENCE:; ENTIRE CONTRACT: CHANGES: Time is cf [he ossence, All updeestandings belutar T Partics ors
incorporaied In this Agréement. s terms are intended by the Pariles as a final, cr,;r..-,!eze ang exclysvo o.‘:m-‘.'_ssion at ines
Agreement with respest 101ts sudject matter, 2nd may not be conlragicled Ly Cv:CENIE 0) 8ty DRTT agreslnent o con .empfranmz:s-
arat sgreement. it any provision of this Aaréement i3 held 1o Be lneffoctive Crimvabd, tha temaining provisions Wi ravertheless ke
given Rl force ond clizct. Excepl as othorwiso epecilied, s Anreemont shall oe mitsgreled anc disnutes shalf co 1esches
accordance wilh the Laws of the Staiz of Cofonua. Ncither Lhis Agreemend ner 3ay provision in [t may be extended,
amandsd, modifiad, altarad or changad, oxcept fn writing Signed by Buyer and Soller.

15, DEFINITIONS: A5 Us¢T in this Agieement. . \ _

A. “Accoptince” friaang the-tima tho offor or final.counir cffer is accopted o wiling by & Parly st i dubvered 1a and perysmully
rumives by the oher Pady Or that Patty's nuthoried D0n in 98cordance wiih e 10ams of this o'ty &ra fnal courter o‘!{er. -

B. “Agrooment” meons Uis dcument ang any counter offers and sny mcorpotated addan afettivily farming the Linging
ngreement haswpon tha Pasties. Aduend are incorporated only whon Sigaed 8y a't Panies.

o+ st s o1 e DPIE. M3 21 JOIF_

ans local legsladon imatse
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Propernty Adsress: 5175 Federal Bivd, San Dicno, CA 92114-1401 Doto. Mareh 24, 2047

c. "C.AR.berm" means lhe mast cliran! varsion of the specits lom referehced or ancther comparable fofm ngrmd“?;'u?
the pariles,

» “Glosc Of Escrow” or "GOE" mprany the dale thy grant deed, aremaergvence of rantfer of Uk, is rezorces
“Copy™ meany cupy Uy any means Including shotesopy, NCR, lacsimile and clocironie,

“Days” means calendar days, However, aften Acceptance. D fasl Day lor parformance of any oot mquircd by Vs Agreement

{inclutting Ciase O Escrow) shad nolingluda any Saturcay, Sumday, or Jogal hoiiday and shall instoad b the nexi Day,

- "O0ys After” means the specifiaq number of calendar days afier the occurence of the evenl seslied, no! cosnling Um
calerdar cate on which U spadifiad Quént ezzars, and ending al'14:59 PM on tho fnal doy,

“Qays Prior” means he speslizd number of caléndar days Seforo the occurrence of the event speciied. Aot tountng the

calendar drte on.which the spaciied event is schoduied to accur,

“Deliver”. “Dalivered™ or “Delivery”, unless cthonyise specifisg in wiling, means and saall be effgctive unes porsonal

recolpl by Suyar or Seiler o7 ™e Individunt Real E5taié Licensee for thal prineipel os speefied ta the seclion tled Raal Esiate

Brokors 01 page 11, regardicss of ihe method used {ne., méssonger, mail, 6mai, fux. other)

“Electronie: Copy™ -or “Eloctronic Signeture™ means. 0¥ nzplicatle, an electronic opy or signature comalying with Caifomia

mmo

(2]

Law. Buyo? and Schier agrea that eincironic meant wil col S used by oilkor Party 1 madiy or afier T contest or ringrivy of
Ins Agreement witssut tne knowl@dge and seqsest of the olner Farty,

K. “Law" means any law, cade, s:lute, crdinsnca, regulation, rule o ordes, whizh is'adopiod by a contieling ey, Souniy, sate of
federnl leglalative, judiclal or executive body or agency

L. "Repairz” means any 1cfairs {incluling post control). allorations, reptcemuents. modiicaticns o retmfming of the Propeny

Frovided lor undet this Agreement,

M. "Signed™ means eilhdr u handwritan or elecironic signature an an onginal docurnant. Capy or any countorpan,

40, AUTHORITY: Any pefzon of persons $5ning this Agroement opresentis) tat siieh pérson tius kil power ond authonly io Sod
pursir’s pancipal and that tha designated Diyar and Selor nas ful 2:thority 10 enlor ine tnd portorm this AgteemasL Empsng o i
Agreecsont, and the' comptetion of Lhe obfigations pursianl 1 brs contract, 0005 not Vo any Articies 6! Incorporation, Aftdes of
Orgariizatan, By Laws, Operaling Agrecment, Parinarship Agreemicrl or ciher dcumant QOVeming o acivity of adser Buyar or Solke,

41, EXPIRATION OF OFFER: This cffat thall ks deetmad revoked and the deposit, i any, shall ke rewrned ' Buyer uninss the offer 5
Signed by Selier and.a Copy of the Signed offer b personoly reccives by Buyer, or by ,3ee Addendum 1 e
vha I3 autherizod 1o recalve i1 by 5:50 PLY on the third Day after this offer & sgned oy Buyar {or by ~§ AN IPM on

(dats}).

{1000 of morn Buycrs i signing o Agreomant in o reprusaniatve capadcity and net fur leevhersell as an individus!, Sve otleched
Represenlatze Capacily Signaivre Disdasure (CAR, Form RCSD-8] ror additicnal terms,

oaxe__j?"f’/? _ BUYER 7%/ Rz e

{Print namse) Ricliard John Madtin 1

Date__ nuYeR

{Print nama)

[ JAdditondl Signature Addendim: attached (C AR, Form ASA),
iJ

42, ACCEPTANCE OF OFFER: Sellar vagrants hal Sclier i the owner of tha Propeny, of has ihe duhorily 1o exetute tN5 Agieemant.
Seker accepts tho above: offer and afrees 1o sell Iy Propuerly ca the ntove teins and concitions, g agiets o the wbove
contirmaticn of dgency relubenshizs. Setler has scag and -askpowledges recoml of e Copy of this Agroament, ard authonzes
‘Braker o Deliver a Signed Copy 1o Buyer,

1 chezrod) SELLER'S ACCEPTANCE IS SUBJECT TO.ATTACHED COUNTER OFFER {C.AR. Form SCO or SMCO) DATED:

a rapresentadve cagacity and not for Kmvhorsed as an indiwizual. See ahached
CAR, Ferm RCS0-5) for azditicnal iorms.,

pae 3 2 7 Aeuer

(i
{Printnama) Darry{ Cotan (/

Date SELLER

{Print nama)

{ Additionat Signa'ure Addendum uttached (C AR Farm ASAL

H 1 ) (Do not Inillal If making a counter offer.) CONFIRMATION OF-?CCEPTANCE: A Copyol Signcdf\ccuplanw wus
Inittata raoniplly secaived by Buyer or Buyer's authoiized agent on (Ga10 ' a )

(nitas) ;om.uf"!yf’m. A binding Agreement is crested when a Copy of Signed Accoptance is personally fpccwed ty

Buyor or Buyers outhorizad 3gont whether or not confinmod In this documont. Cempiction of this

confinnation Is not legatly required In ordor to cresto 3 binding Agroement; it is solely intandad to avidence

the data:that Confirmation ef Acceptanca has occurred.
CPA REVISED 12115 (PAGE 10 OF 11}
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Propeity Addross: 6126 Federal Blvd, San Disgo, CA 921141401 Catis, March 21, 2017

REAL ESTATE BROKERS:; 3 ) T T T
A. Roal Estate-Brokers are'not parties to the Agreement between Buyar and Sellor.

'l 8. Agancy relationshipa are confirmed as stated In paragraph 2.

C. If specifieain paragraph JA(2); Agent who submilted tise Slicr lor Buyer acknowledgas roeeipt of depesit.

D. COOPERATING BROKER COMPENSATION: Listing Brerer agrees lo pay Cooperating Breker {Selling Firm) £nc Cooperaing
Braker agreas to necapt, oul-af Listing Brokar's proceads In ascrow, the amount szacifiod in the MLS. provided Cacperning Broker
is » Porticipant of the MLS Tn'which the Prapanty i 6lféred fot sale:ar o reciprocal 1LS. I Lating Broet end Coopernling Broker
are nct both Padticipants ¢f the MLS, of a reciprochl MLS, In which the Propeny Is clered far sala, then compansation mas: bo

scified In @ separate writien agreernent (CAR. Form G3C). Dedaraton of Licensa and Tus (CAR, Forr. DLT) may bt vsed 1o
document that tax fepuriing will be required or that an.axamption exists,

Ront Es'.n:e Broker {Eoiling Firm) /A

CamRL Lz »
By

sovnins: ol members TI<ebers Ststement ¢f informtn or

‘ Bgerow sder |

5 CagRE Us B Data I
YA . COBRE Lic. # Date
Acdress ) : N Caty R T S
Telephone , Fon o
Real E512%3 BroKar (Liskng Firm) N/A CoIBAE Lic. €
B8y : CalZREUs. @ Dnie
By CaRE Lz & Date
Aderass i . Cry . Stme o —
| Tekeshime Fax E:mad ‘
ESCRUW HOLDER ACKNOWLEDGMENT:
- Exorow Hewder askngvietges rece’ss of 2 Cagy of s Agrevmans, {f sneched, (1o Copasitin the ameunl of § %

§ . , and. agroes o ast as Excion Hocor sublect o parngiaz® 24 of IS Agreeman, any
supplomanial escrow ingiractons, ang U terme St Escrow Halder's genurd! provisions

E5orow Heldir 15 pdvisue ot the date of Condrmiitics of Azoepiangy of tha Agrewmant nu Seloen Buyer und Setefis

—— Ezcrow & e e e s et e
By i Saw

Adtrass . ]

PrnadFnat-eaid

} Escrox Heloer Ras the (olicwng foensa numbes ¥

:: Bonasrment of Bisaess On-r:.-:.hl.ﬁt}egmms' rd Inswarce, Sm'v:eu o 'i'inzﬂ Eﬁ;:u '

PRESENTATION OF OFFER: { j Listing Brever oresunted this ctter 1o Selier on {dated.
Heohot 2¢ Lusshes Indals -

REJECTION OF OFFER: { iy

} Na eaunar offer 15 biirg made. This offar was rejrctud by Satlaron
“Hedci 1 vzoh

{cata).

Buyer's Initiala { x;a/ " ) Sellars tritans | X

2018, Satiamiy Aussezstan of REALTORSE tne. Lindod B3t cooyrn™ low {Trin 37 LLE, Cade) kst T unaigronsed 4
i Dy Rrec, by Chotrogy MacEne of Wy 00 mcd s i odng IACtande o CORtrennd Kxrrat, B T
%?FORH HAS BEEN APFROVED 8Y NHE CALIFCHNA ASSURATION OF HEALIQAST (CANL MO H-.-_gES_E.\',.'AﬂON 83T RS »Q_?-ﬁ.LEGl-E_ W’\.l plf!I'!:
DR ADSURAGY OF ANY PROVISION M ANY SPECEFIS TRAKSACTION A RENL ESIATE gaccr.es- 5 PeE PERSLY OUALFED TU AUVE CX REAL ESTALE
A 5, F ] . TAX ATV CONSUL T AN ARFROPRIA TE MROFESRIONAL, )
mc-:mm's' rm:mm Deé‘ni} Eusnt cnml -i-.-ah’chﬁrén.-)’- an n}'ccm‘—:m of puchase fum e Cakionaa Ankoazn of ntu'cku-:.':. a:“- P 1:.'-:-»’&_ |53 -a;:_:\'-?)
e (see 33 1 REALTORE [EALTORY B o rogoiercd Sobotive membinyip mak arech may o Uty Uy Mesreml of S NAITGNAL ASHUUATION O REALTCRSE
Wit RIS o ds Coop of K.

Publibad anc Duyrs.ac by - .
| REAL ESTATE BUSINESS SERVICES, INC. o | Rovawes by
"1 2 sssidary of o CALINORAIA ASSCLISTION CF REALTERSE BrokeroiTusignes

21y 525 Soum Vps avenwe, Los Angetas. Calfomin ®008

SEphyy Ard regrdatiot o T kel

o Ly oF Ilin]
Ao
CPA REVISED 12115 (PAGEA1 OF 11) o
¢ COMMERCIAL PROPERTY PURCHASE AGREEMENT (CPA PAGE 11 OF 11) .
v wir smF o tay £ g AGTE Fenn e RARS. Praves i S8 awwmsciumon T b aarsd
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- IERR T compme T
[P o ) .

& CALIFORNTA
&S assouiarion ADDENDUM .
v OF REALTORSY  ICAR Fori ADM, Ravised 12113) No. 1

The following terms and condidons wre hetaby incoronraley in #n¢ mada a port of ihe. fjt’u.-:hasu Agreernen

7 h T Resentuil Lease
of Month-to-Mdnth Renial Agreemant, [ Transfer Distlosure Stalament [No

w2 An amendment o the TDS may grre tha Buyer a right
w rescind). L]OMer S _ : .
datod March 21, 2017 . on projanty inawn o6 6770 FodoraiBivg "~ _ -
San Dioqo_ CA-92112.1401 -
in which Richard Jehn Blartin il is tolnired 10 a3 {BuyarTenan?)
ang Darryl Cotton s referrey Jo as (CSelientandiond’).
e Memorandum of Undsrstanding

v o« b — kb e e e 46 g

This Mamerandum of Undarstandiag {*80U"}) s tully incorporated inte this purchasn agreemont.

5:'1?;} shal! recoive‘a»mﬂ equity x'_!gg. In the'business / MM&C upan approval and complotion.

Seiler shiall receive on a monthly basis, 20% q{;h_g_pmﬂis of the business / MWICC or $36,000, whichaver is greater.

The 5100,000 carnest moncy deposil Is non-refundable and shall be Sellar's zd\k_ag_g_ evon {f the CUP application fs, '_d*-g_lgg;___

b

nd R

- —

- -

PRET TR ) am——

The foregalng torms and conditicns ore hereby agreed ic, and tha undtfiigneds acknowledge *0ceipt of o copy ol Thig documant,
Dato March 27, 2017

SuyarTonaniX P B T —

Rfch-'ir;iﬁoh‘n Martin it
Buyer Tenant } Seliztfanglord
O 1501, Caltemia Adaeciaten of REALTORSH, $a2, Widod Siatés corpmpid Tne (700 17 US. Cote) frpes thy wraiawssd daldnsion, Savliy ard imreiiston o

B farm 8 B perics therecd, b obI0Se T It B an; el AN el okl of CaeunTon eTat, . _ ,

THIS FORM a;g-sma AF;‘RG‘{'ED ay msm;mi&ssxum: OF LALT2ASE ICAR ) RO REFRESENTATION I Mk'}:'. A5 (0 THE t.f..(‘-ﬁf. VALY
S8 ACOSURAST GF ANY PADVISICH IN ANY SPECI?IS TRANSASTION, & F24{ I5TATT GRCKIR 5 1HE PLATOM QUALTED “0 A5 On REAL ESTATT
TRAZISASTIONS. I YOU USSIAE LEGAL OR TAX AQVICE, CONBUL AL APFROPRIATE PRUFEESSIOMAL . A . )
This !?; iy ma%e nn}:.‘ie_;mncl e32te Prefeitionals BVEUGh Ar 30 RETEA: W oF SUtTRAde rom The (AN T AsspTatin el REAL {‘c:.w. s 151 fenecs 2. iSenety
ther wner % @ KEAL TQHSY REALTOR) &2 2 70w ter o Goboclive esarnl3rthid mavy whe'y miry Do vzoed andy Gy nevidan, Sf Sy RATIGIAL ASSOCIATION OF REALHORSE
Al wtectie U iy Code of FRo.

11 Pukdute and Diitrbutad by, )
o REAL ESTATE BUSNELSS RERVICES, NG,
a sty of 2 Calivita Astocia¥ars ol REAL TORSE
€ |4 578 Sauth Vg Anertad, Lo Arreles, CaSonta 00020 Revawed oy Data e
»

AOM REVISED 1215 [PAGE 1 OF 1}

i
i

ADDENDUM (ADM PAGE 1 OF 1}
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e — - - — - — _. = Frape— v P ——— EWTY T, — Franvae — T s %fr-r—

CALIFORNILA _
‘ ASSOCIATION ADDENDUM
( OF REALTOQRSY¥ 1C.AR, Form ADM, Kovised 12/15) Ne. 2

The follevdiisg teniny and eendilions are hereby Inestaseatad In 2né made a sart of the: x»

Purehase Agreemen), [ Residenial Lease
or Mml.‘t-b-h!onu\ Rentas Agreenmeil, {1 Transter Distlosure: Statement (Hole:

An amencment Lo the Buyer
o5 1 ,} DOL‘v—:-r Ve _ TD may pive e Buye angh{
daled ___ Magch 21, 2017 - ais proporty known ot B1TG Foxdoral Bive
b e oo s e+ o —  SanDiego, CA 02174-1307 T
in wnich . Richard John Martin il is relerred 1o ay (BuyerTenent’)
and Darryt Cotton woreferfed o an CSeTerLundler=",

Memorandum of Understanding and Agreemont

ujhrs Memorandum.of Undirstanding and Agreamont ['MOUA') amends the 3 agre-emem rea:bed by Buyer and Sefler on,
March 21, 2017,

2} Notwithstanding any Jangu:gg in thiz purehageo agreement to the contrary, the provisfons within this MOUA A shall be gh glven
affact and supersede any conﬂlcdng ar ambigious janguaage vilthin this purchase agrecment.

3} Saller hereby transfars and selis t6 Buyer, with all tho associated rights and ifabilities, his:gwnership, rights and ilerests |
{n.tho properly and the assoclated CUP npplic:l! n pending before the the City of . o!San an Dlago far $500,000,

4] Buyar shatl Imnxgdlately pravide selior with'a $56,000 non-refundable deposit, .
5) The closing of this sale, Including the payment of the b bzhn..e of the purehase pricg and 33l the, requimments stated Mmtm

£hall be completod upon the favarable resglution of tha L Lagx Georagl awsuit aqinst Sciler for the property,

62 In adga{i_on shozid a CUP application be opproved st tha praperty, Buver shall pay Seilara. ono-iime payment of $7,500,060.

Seilér’s previous egreemes. ant for an equity stake tn ihe busfnnxs Is volded and Svller has no Jnunsg_.q the proparty or the
cup,

71 CONFIDENTIALITY CLAUSE: SELL_@R_I_MLL LENOT DISCLOSE QYERS JDEN‘TJTY OR THIS AGREEMENT IN ANY FORM,
DIRECTLY OR INDIRECTLY, UNTIL HE HAS RESOLVED THE LEGAL ACTION WITH G GERA Ci, FOR THE AVOIDANCE OF

Sain A o & o

DOUBT, THIS MEANS. THAY SELLERWILL. NOT INVOLVE OR ggNT.'ON BUYER (N Ar éHY FQRM 10 ANY YRIRD-PART) ES N
ANY LITIGATION EROCEED!‘HGS OR INANY MATTERS REGARDING ALLEGATIQNS QF CRIMINAL OR UNLAV/EUL ACTIONS.
SHOULD SELLER BREACH THIS PROVISION, SELLER HEREBY EXPRESSLY AGREES TO PAY TO BUYER 5200000 FOR
BREACH OF TH!S PROVISION.

The 1 ragoing terms arz congitions aro ,..ereby agraad 0, and 1a undorsignec asknowingdgo roceips of 3 -€ony of whis document.

Data April 15, 2017 . Gole Aprit 15. 2017 4 4

Bu far,‘T onantX - P T ey SWLMUMJUTW ‘ ——
Richard Jpfin sartin { Cotton

SuyerfTenant Sellenibanciord

- ——— 14 oo P

2 1535.2315, Cedona Arposate of REALTORSS; ine. Unitod Burea :s;‘,'rrd lu {Toa 17 U5 Comel frmata the wnauteonied SEALANS, C3528; 20 tezaketion of
g Lorn, o Ry pIrdn Lerect, p&moc:pym:rmuammmn,. e &, €7 Jad konmas .
THIS FORM A5 BECM APTROMED BY 1HE CALE DRI ASTOCIATION OF P.L‘h‘lm (S AR), MO RUIRESEN AN IS MRZE 25 ~A v LEGAL WALIDTY
QR ACCURAZY OF ANY PROVISICN BN ANY SPECIFIC TRANSACTION 2 BEAL ESTATE BROXER X THE PERSON GUALIFIED 1D AUYINE ON REAL ESTATE
TRAKSAETIONS, [P YOU SESICLTCAL O TAX ADVICL CONSLIT AN APPRCTRIATE PROFLSSIONAL.
THL form (o e av2a% 0 B fe R 4ty SEIILOAET FIGUTh A AgresTent wih o [ArThe o the Caltornls Avepilation o REALTORSS G-¢ ratifvents=d _.:-_lm;!_{
twuter as 3 BOALTORS, RTALTCRD is 3 rogtered colieclio DuribEthia Mmas whizh T3y 3¢ ysed 1nY 2V mamiey afno WITITHIAL AL S LIATION OF RE~LTORSS
wig subatre Bty Cado of i »

+ b Pulhihpe ang Distduted B

o} RIALESTATC BUTINCSS ..UW\CC . INC.

»ras "wumt-ﬂwduu-mw ot ACALTOALY - ]
£ 14525 South Ve Aveniae, 128 Ansiige, Casowmls 00520 P Racldmed by Dare . Frme el

ADM REVISED 4215 [PAGE { OF 1) -
o ADDENDUM {ADM RAGE 1 OF 1)
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e i e 8 o e T

A T a

£ ) e % T TR
o CALIFORNIA o
"‘ ASSOCIATION ADDENDUM
¥ OF REALTORSY (C.AR. Formn ADM; Rovised 12115) No. 3
The (eliowln tuns and coidiions Are Réreby incorperated in-and made - i i
¢ W catdity X Srpctated 1 -and ¢ 2 part of tre: T Purthase Agrdement, [ Resdentia) Lease
o2 Monith-lo-blanth Rentol Agreemant, | | Transter Discics: 1 W A3 . , Grap 4 o
o . E Gthes LI . J_re Staioment {Note; An amqnumcm tg the TOS may Give e Buyer a ight
datne Morch 21, 2017 . 0N propurty kncwn as . 6176 Federal Bivd
— ~San Diego, CA 92114-1401 e ——— )
:n: ich Richard John Matin' il is relorod o a3 (Buyediengnl}
, Darryl Cetton is referred to as {"SclosLandiang®), s
This addendurn s fully Incorporatod into this purchasa 3 mﬁmn and.amoe. he'ag
Thiz ad: ully ! r 1 ! nds the agreeaient reached betwoen the f
on March 21, 2017, EH amendnd by addendum.2 on April 15th; 2017. e pacties
Buyer hereby agrass to pormit Seller to disclose this agreement In his 1osponse to Garael's iawsuil, T
f;r 1ho';’woidanco of doubt, Sellor witl irot hove 1o pay the $200,000 fine for breach of the Confidentislity prbﬁlxlan proviousty
roed to, :
%

R

Theforogéing temms and condiions (ro hurety agresd (€. ond the unders.gred scknowledgy eewini of B copy of thiy 2acument.

Datc May 12, 2017

Dute May 12, 2017 Af}?//

Buyet/Tenamt X ;ﬂWfA-E—*‘

SclerLonciand

Richard Jap Marln i

Buyer/Tenant

SeflerLaniond

& 1BR.7015, Catlomis Sovaniotinn of REALTEDASH, Ing, Ueiaa States Sopynpn Iew (Tor 41 WS Goie)foetadt o unaussyiond taitation, degiiy arvd fnpnducon

this v, 3 A7 26mon Baewcl, Sy shelaicoy aaitine of any oihat maars, incheing tzsind er ez Tviorited loemait

I3 FORU HAS BETH APPRIVED BY THE CALIFOANA ASSOCITHNNE OF RLALTDRSE (G AR v HO REPRESZN)ATIR 18 MADE A5 “C THE PECA, VALIAYY
OR ACCURAST GF ARY PROVISION 1 ANY IPELIFIC TRASAACTION A REAL ESTATE BROWER 15 T2 PERSON QUALIITS T3 ADVISE O REAL TSVALE
TRANEACTIONS. F YOUDESIRE LEGAL G TAX AQVICE. CUNSULT AN APPREFIUATE PROFESSIRGE, _ )

s form B a3y awaana; 2 red il drolgyconaly e g an wgroemeng w2 SCrEIsg o e Celtta Asyoniutan O REALTOHSE. B0 ol witidind b Honthy
e e ma & RESLTORR, REALTONS iy » romuist olacuve PLASIACERL FrArs ARch MAR D wInd SO Dy TUTDAn of tha RATECRAL ASSTTALRH OF HEALSERTY

who it meOe 13 A Code &f £
33 putteref avi Dnditccien oy,
.} REALESTATE 3USNESS SERVICES, &C.
3 2By

Callemiy Azeaciston of REALTCAST

85 506 Sonch Vi Avtriug, Log Anlae, Calinni D000
ADM REVISED 12/45 (PAGE 1 OF 1}

[

1 Heveawi by, Daln | e s

ADDENDUM [ADM PAGE 1 OF 1)

v
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==AMERIFIRST

FINANCIAL, INC.

Pre-Approval Letter

Friday, April 14, 2017

TO: Whom it may concern
RE: Richard John (R.J.} 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

Loan Program: Jumbo 30 YEAR FIX

Loan amount: $2,000,000

The following conditions must be satisfied 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 employment, 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;

« Upgrades and modifications that increase the purchase price beyond what is indicated above may invalidate this
approval 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.

» At times market conditions require that loan program guidelines and parameters change, which may affect this
approval unless your loan has been locked and will close within that lock period. If this occurs, we will review
the borrower’s file and notify you of any changes that apply.

Sincerely,

Alexis Roper
Sr. Mortgage Loan Officer
619-436-8873

aroper@amerifirst.us
NMLS #583371

AmeriFirst Financial, Inc., 1550 E. McKellips Road, Suite 117, Mesa, AZ 85203 (NMLS # 145368). 1-877-276-1974. Copyright 2014,
All Rights Reserved. This is not an offer to enter into an agrecment. Not all customers will qualify. Information, rates, and programs are

ST subjeet to change without prior notice. All products are subject to credit and property approval. Not all products are available in el states
or for all loan amounts. Other restrictions and limitations apply. License Information: CA: Licensed by The Department of Business
Oversight under the Califomia Residential Mortgage Lending Act
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1/22/2018 Gmail - Executed Services Agreemeant for Reprasentation of Darryl Catton

! o I Gmail Darryl Cotton <indagredarmyi@gmaikeoms>

Executed Services Agreement for Representation of Darryl Cotton

Darryl Cotton <Indagrodarnyddgrmail com> Thu, Jun 16, 2017 A 1218 PM
Ta: "Adam C, Wil <awlit@Ablaw.com>
€ez2 Jod Hurtadd < hurtadd1@gmal.com>

Adam,

Please (ind attached the cxacuted |atter, Par our 1ha [anguage In tha engagament lottar, | Wi be financing thia trwsult wkh 4 tota) monthiy paymant of $10,000 a month with the raiainer to be pald within 25
hours,

Aa per our phona discussion eartler nday pleasa do nol espond to my slsters requeal for Information on your regresentaticn of ma or the slatus of my 6178 Faderal Bivd property. My father hokia tha Lits on the proparty and sha is brying to maka sure
1 am pet raprasentng myself in the Garad malier. 1ok bar thal you have boen ratained and I will previde her wilh & copy of our Servicas Agrasment which |3 mally o sha neada a3 assurance I'm not repregenting myself la this mattar,

Lasty please inclrde Joo Hurlado in alf futura emall comespondence botwoaen ua,
1 really Jook forward to working with you and your firm sa wa work to bring these mattars to thelr ukimata resckutions,

Sicoroty,

Danyl Cottan

8 g;glbzo Sentract 6+13.17.pdt

https://mail.google.com/mailiu/0/?ui=2&ik=505cbcf7 3fa)sver=NW_2aT3fiA0.en.&view=pl&msg=15cad2fed305137d&as_from=indagrodarryl%40gmail.c... 1/
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FINCH-THORNTON-BAIRD" o l9S Demian

File 999,002

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 Darryl Cotton
Dear Mr, Cotton:

We appreciate your decision to retain Finch, Thornton & Baird, LLP. Please forgive the formality
of this letter but the California Business and Professions Code requires that we have & written agreement.
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 requested and provided we agree to perform such services. All services shall be subject
to this agreement.

2, Fees To Be Charged. Our fees will be billed on the basis of time expended at the hourly
billing rates of the attorneys, law clerks and legal assistants involved. At the present time, our hourly 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 subject to change 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
assigned to other qualified attorneys, law clerks or legal assistants with either billing rates lower than mine
or some specialized knowledge beneficial to you,

3. Costs And Expenses. We also charge for expenses and costs necessarily incurred to
perform our services. Examples of these are Secretary of State fees, California Department of
Corporations fees, court filing fees, service of process fees, deposition court reporter and transeript costs,
etc. It is our policy to not charge for minor everyday expenses such as photocopies, postage, facsimiles,
mileage, phone expenses, efc., unless these expenses become beyond the ordinary. For example, extra
large reproductions or photocopymg large quantities of documents for discovery, depositions or trial
exhibits, etc., are usually costly and we w;]l bill for reimburserment of such expenses or haye you pay the
vendor dxrectly
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4, Services Of Experts/Consultants. It may become necessary to employ experts or
consultants to assist in resolving a matter. We will obtain your approval for the retention of any such
consultants or experts, and you may instruct us in wiiling 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.

3. Payment Of Legal Fees. For your convenience, we understand that we will be receiving
payment for costs, expenses and fees relating to our legal services pursuant to this agreement from Joe
Hurtado. Rather than billing you separately, one invoice will be forwarded to Joe.

Rule 3-310(F) of the Rules of Professional Conduct of the State Bar of California requires that we
not aceept compensation for representing a client from a person other than the client unless: (1) there is no
interference with our independent professional judgment or with the attorney-client relationship; (2)
information relating to representation of you is proteeted as required 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 as a result of the
payment of invoices by Joe because your interests are aligned. Note, you remain liable for all fees and

arrangement. Execution of this agreement constitutes such written consent.

6. Client Responsibilities. 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
expect payment within 30 days, Any objection to an invoice must be made 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 grant us 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 transaction or acquisition and its terms are fair and reasonable to the client
and are fully disclosed and transmitted 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 client’s choice and is given a reasonable opportunity to
seek that advice; and
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(C)  The client thereafier consents in writing to the terms of the transaction or the
terms of acquisition.”

You granting us a lien is an adverse and/or business relationship and pursuant 1o the above Rule we
recommend you séek advice from an independent lawyer of your choice before granting us the lien and
entering into this agreement.

7. Potential 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 California state:

Rule 3-310(C):
“[We] shall not, without the informed written consent of each client: s

(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)  Represent a cliént in a matter and at the same time in a separate matter accept asa '
client a person or entity whose interest in the first matter is adverse to the client in !
the first matter.”

Rule 3-310(E):

“[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 material to the employment except with the informed written consent of the ,
client or former client.” ¢

With regard to Rule 3-310(C), it is our duty not to represent clients whose interests potentially or
actually conflict, unless each client provides us with informed written consent to such representation. Our
current understanding of the available facts and applicable law leads us to believe the prospect for an ;
actual or potential conflict is low. Accordingly, we believe we can represent you in a manner consistent
with the professional standards by which we must abide. If this understanding changes in any material
way, we will make appropriate disclosures to each of you so a proper course 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
the potential. As discussed, we represent the Green Road, LLC, and its principals and agents (collectively
“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
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may arise in the future is critical to our firm, including in connection with potential disputes in which you
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 representation 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
conflict arises between you and Green Road.

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 to terminate our representation of you. Similarly, if we do undertake representation
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 confidential 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
() such information could be used against you in the casé in which a conflict is claimed. Note that our
withdrawal from representation of you could be expensive (bringing 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 respeot to this matter, and waive any and all conflicts of interest which presently exist, or may
hereafier arise, by virtue of our representation. Before consenting to our representation on these terms, we
recommend you carefully consider the ramifications of our representation on these terms and consult with
counsel of your choice.

8. Disclaimer Of Guarantees. It is impossible for us to make any guarantees regarding the
successful termination of a matter and all expressions relative to the merits of your positions are only
matters of cur opinion and do not constitute a guarantee of a particular result.

9. Client Contact. Itis our practice to fumish our clients with copies of all important
pleadings and/or correspondence and 1o give verbal or written status reports from time to time concerning
the progress of our representation. We encourage you to contact us if you have any questions concerning
the status of our representation.

10.  Termination Or Withdrawal. You have the right to ferminate our services at any time. We
may withdraw from representation upon reasonable written notice to enable you to secure other counsel
due to: (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 retain a
duplicate file, and you agree to pay for all costs of duplicating and transferring the files, Similarly, if at
any time, during ot after our representation, you request your client files, you agree we may make and
retain a duplicate file, and you agree to pay for all costs of duplicating and transferring said files.
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11.  Retainer. We request a retainer of $10,000.00 as an initial payment for our invoices. The
retainer will be placed in the Finch, Thornton & Baird, LLP Client Trust Account, and we are authorized
to make disbursements into our firm account {0 cover amounts we invoice you. Qur monthly invoices will
show the amount charged against the rétainer and the retainer balance. We may request this retainer be
replenished monthly or from time to time, The retainer amount is not a representation of the estimated
total fecs, costs and expenses likely to be incurred in the course of our representation. If we allow the
retainer fo be depleted, you agree to comply with the billing and payment provisions set forth above. You
may pay this refainer by check, payable to Finch, Thornton & Baird, LLP Client Trust Account or by
going on our website http://www.ftblaw.com/bill-pay/, Click on the RETAINER PAYMENT button and
pay via credit card. Once the retainer is depleted and you receive invoices for a balance due, you may use
this same site to make credit card payments, by clicking the INVOICE PAYMENT button.

12, Arbitration. Any dispute relating to fees and costs due pursuant to this agreément shall, at
your discretion and upon timeély demand, be submitted to binding arbitration before the San Diego County
Bar Association pursuant to California Business and Professions Code section 6200, et 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 seq.

Subject to the foregoing requirements of California Business and Professions Code section 6200,
et seq., any controversy or claim arising out of or relating 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 arbitration and judgment on the award may be entered in any court having jurisdiction. The right to
appeal from the arbitrator’s award, any judgment entered, or any order made is expressly waived.

13,  Conclusion. To confirm this letter accurately reflects our complete and mutual
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
enclosed for you. Thank you for the opportunity to be of service.

Very truly yours,

Enclosures
DSD:hkr/3BD2583

cc:  Mr. Joe Hurtado (via email only) (w/o encls.)
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AUTHORIZATION, CONSENT, AND ACKNOWLEDGMENT:

[ have read and understand this services agreement. I acknowledge receiving full disclosure of the terms
of the conflicts of entering the transaction described above. I understand I may seek independent counsel ‘
before signing this agreement. I consenton behalf of the entity listed below to the representation by ;
Finch, Thornton & Baird, LLP, as described above. \

;
Signature: /477%‘ ;

Darryl Cottor_” #*~
Dated: C /5 - 20f !

Finch, Thornton & Baird, LLP is authorized to accept direction as to the representation of you from the
following individuals:

Darryl Cotton 3
7 Lt ot ’
{7
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BILLING INFORMATION

Please provide the name of the person to whom our invoices should be addressed.

{Name}

(Titie)

(Address)

(Work Phone) (Direct Phone)

(Fax) (Mobile Phone)

(E-mail)

Please provide the name of your accounts payable contact.

(Name)

(Title)

(Address)

(Work Phone) (Direct Phone)

(Fax) (Mobile Phone)

(E-mail)
How would you lilze to receive your invoices? (Select One) E-mail: O  Mail: (O

Would you like to receive wiring instructions? (Select One) Yes: 0 No: O

FINCH-THORNTON-BAIRD*

ATTORKEYS AT LAW

4747 Executive Drive < Suite 700 < San Diego, California 92121-2107
Telephone: {B58) 737-3100 <« Facsimile: (B58) 737-3101 < www.fiblaw.com
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FERRIS & BRITTON
A Professional Corporation
Michael R. Weinstein (SBN 106464)
Scott H. Toothacre (SBN 146530)
501 West Broadway, Suite 1450
San Diego, California 92101
Telephone: (619) 233-3131
Fax: (619) 232-9316
mweinstem(c%ferrisbritton.com
stoothacre@ferrisbritton.com

AUSTIN LEGAY, GROUP, APC
3990 Old Town Awve., Ste. A112
San Diego, CA 92110
Telephone: (619) 924-9600

Fax: (619) 881-0045
gaustin@austinlegalgroup.com

Attorneys for Real Parties in Interest
LARRY GERACI and REBECCA BERRY

SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN DIEGO, CENTRAL DIVISION

DARRYL COTTON, ar individual,
Petitioner/Plaintiff,

\'2

CITY OF SAN DIEGO, a public entity; and

DOES 1 through 25,
Respendents/Defendants,

REBECCA BERRY, an individual, LARRY

GERACE, an individual, and ROES 1 through

25,
Real Parties In Interest.

Case No. 37-2017-00037675-CU-WM-CTL

Judge: 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 BRIEFING
SCHEDULE

[IMAGED FILE]

DATE: October 31, 2017
TIME: $:30 a.m.

DEPT: C-67

Petition Filed: October 6, 2017
Trial Date: None

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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1, Abhay Schweitzer, declare:

1. I am over the age of 18 and am not a party to this action. Ihave personal knowledge of
the facts stated in this declaration. If called as a witness, [ would testify competently thereto. I
provide this declaration in support of Real Parties in Interest Rebecoa Berry and Larry Geraci’s ("Real-
Parties™) opposition to Petitioner/Plaintiff’s request for the ex parte issuaﬁce of a writ of mandate or
for an order setting an expedited hearing and briefing schedule.

2. I am a building designer in the state of California and a Principal with Techne, a design
firm I founded in approximately December 2010, Techne provides design services to clients
throughout California. Our offices are located at 3956 30™ Street, San Diego, CA 92104. Our firm
has worked on approximately 30 medical marijuana projects over the past 5 years, including a number
of Conditional 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 & MMCC to be located at 6176
Federal Ave., San Diego, CA 92105 {the “Property™.

3. On or about October 4, 2016, Rebecca Berry hired my firm to provide design services
in connection with the application for a MMCC to be developed and built at the Property (the
“Project™). Those sérviccs included, but are not limited to, services in connection with the design of

the Project and application for a Conditional Use Permit (the “CUP*).)

4, The first step in obtaining a CUP is to submit an application to the City of San Diego.

My firm along with other consultants (a Surveyor, a Landscape Architect, and a consultant responsible
for preparing the noticing package and radius maps) prepared the CUP application for the client as
well as prepared the supporting plans and documentation. My firm coordinated their work: and
incorporated it into the submittal.

5. On or after October 31, 2016, I submitted the application to the City for a CUP for a
medical marijusna consumer cooperative to be located on the Property. The CUP application for the
Project was submitted under the name of applicant, Rebecca Berry, whom I was informed and believe
was and i an employee and agent of Larry Geraci. The submittal of the CUP application required the

submission of several forms to the City, including Form DS-318, that I am informed and belicve was

2
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signed by the property owner, Darryl Cotton, authorizing/consenting to the application. A true and
correct copy of Form DS-318 that I submitted to the City is altached as Exhibit 3 to Real Parties in
Interest Notice of Lodgment in Support of Opposition to Ex Parte Application for Issuance of
Alternative Writ of Mandate or for an Order Setting an Expedited Hearing and Briefing Schedule
(hereafter “RPINOL”). Mz, Cotton’s signed consent can be found on Form DS-318.

6. On the Ownership Disclosure Statement, I am informed and believe Cotton signed the

form as “Owner” and Berry signed the form as “Tenant/Lessee.” The form only has three boxes from |,

which to choose when checking — “Owner”, “Tenant/Lessee” and “Redevelopment Agency”, The
purpose of that signed section, Part 1, is to identify all persons with an interest in the property and
must be signed by all persons with an interest in the properiy.

7. The CUP application process generally involves several rounds of comments from the
City in which the applicant is required to respond in order to “clear” the comment. This processing
involved substantial communication back and forth .With the City, with the City asking for additional
information, or asking for changes, and our respondi_ng to those requests for additional information and
making any necessary changes to the plans. I have been the principal person involved in dealings with
the City of San Diego in connection with the application for a CUP. My primary contact at the City
during the process is and has been Firouzdeh Tirandazi, Development Project Manager, City of San
Diego Development Services Department, tele (619) 446-5325, the person whom the City assigned to
be the project manager for our CUP application.

8. We have been engaged in the application process for this CUP application for
approximately twelve (12) months so far,

8. At the outset of the review process a difficulty was encountered that delayed the
processing of the application. The Project was located in an area zoned “CO” which supposedly
included medical marijuana dispensary as a permiftted use, but the City’s zoning ordinance did not
specifically statc that was a permitted use. I am informed and believe that on February 22, 2017, the
City passed a new regulation that amended the zoning ordinance to clarify that operating a medical

marijuana dispensary was a permitted use in areas zoned “CQ.” I am informed and believe this
3
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regulation took effect on April 12, 2017, so by that date the zoning ordinance issue was cleared up and
the City resumed its processing of the CUP application.

10.  The CUP application for this Project has completed the initial phase of the process.
This initial phase was completed when the City deemed the CUP application complete (although not

yet approved) and determined the Project was located in an area with proper zoning, When this

occurred, as required, notice of the proposed project was given to the public as follows: First, on-

March 27, 2017, the City posted a Notice of Application (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 applicant we posted the Noﬁce of Application at the property line as was required.

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
process. The most recent comments from the City were received on October 20, 2017. There is one
major issue left to resolve regarding a sireet dedication. I expect this issue to be resolved within the
next six (6) weeks.

12, Once the City has cleared all the outstanding issues it will issue an environmental
determination and the City Clerk will issue a Notice of Right to Appeal Environmental Determination
(“NORA™). Iexpect the NORA to be issued sometime in late December 2017 or January 2018.

©13 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 merits by a Hearing Officer. The
hearing is usually set on at least 30 days’ notice so the City’s Staff has time to prepare a report with its
recommendations regarding the issues on which the hearing officer must make findings. If there is no
appeal of the NORA, I expect the hearing before the hearing officer to be held in late January or
February 2018. . .

14, If the NORA is appealed it will be set for hearing before the City Council. It is my
opinion that the earliest an appeal of the NORA. could be heard before the City Council would be mid-

January 2018. In all but one instance, the City Council has denied a NORA appeal related to a medical
4
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marijuana CUP application, The one NORA appeal that was upheld is a project located in a flood

Zone.

15.  If there is & NORA appeal and such appeal is denied by the City Couneil, then the

| earliest T would expect the CUP application to be heard by a hearing officer would be March 2018,

16. Ifthersis a NORA appeal and it is upheld by the City Council, the City Council would
;‘etain jurisdiction and the CUP application would be heard by the City Council for & final
determination at some poiat after the NORA appeal. In that case the earliest I'would expect this to
oceur would also be March 2013, . .

17.  To date we have not yet reached the stage of a City Council hearing and there has been
no final determination to approve the CUP.

18.  Thave been notified by the City of San Diego that as of Octobet 30, 2017, there has been
no other CUP Application submitted concerning on the property.

I declare under penalty of perjury under the laws of the State of California, that the foregoing is
true and correct, Executed this 30th day of Octobcr, 2017. oL

-

A
e

Dated; (0_/ 706;/:’35’17 ' 1 /
ef” ABHAY SCHWEITZER

5
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1, Elizabeth Emerson, hereby declare:

. Thave personal knowledge of the facts T state below, and if T were to be called as a

witness, I could competently testify about what I have written in this declaration.

. lam 41 years old and an Air Force vetetan. Iserved my couniry honorably in miliary

inteiligence and held a Top Secret clearance for all seven years of my service.

. Ilater served as a police dispatcher in Texas for two years and left on good terms to move to

San Diepo, where | am now a resident.

. Iwarked in Accounts Payable for the law firm of McCarthy & Holthus which I left after two

and a half yeats to start my own bookkeeping, accounting and administrative assistant
enterprise. Because of this I now handle the accounting for GreenerLiving, a landscape and

lawn maintenance company, which is co-owned by Mr. Tom Maas and Mr. Joe Hurtado.

. Taccompanied Mr. Maas and Mr. Hurtado to the hearing for Mr. Cotton on December 7,

2017 as it was strongly anticipated that this hearing would produce positive results for Mt.

Cotton and, thus, for Mr. Hurtado.

. At the hearing, I was expecting Mr. Demian to mention what Mr. Hurtado repeatedly called

the "smoking gun" email in which Mr. Larry Geraci contradicts himself regarding some

contract. Mr. Demian did nof raise any emails it his oral arguments to the Court.

. During the hearing, the judge asked Mr. Weinstein what would be wrong with preventing

the withdrawal of the CUP application. Mr. Weinstein replied with something about his

client having the freedom to do what he wanted.

. After the hearing coneluded, Mr. Hurtado started yelling at Mr. Demian right outside the

Courtroom about how it was possible that Mr. Demian could not raise with the Court “the
fucking email!” Mr. Hurtado was incredibly agitated and loud and everyone in the hallway

was staring at Mr. Hurtado and Mr. Demian.

wl-

Supporting Declaration
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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.

DATED: 0((99(9’0 &

A

Elizabeth Emerson *

-3

Supporting Declaration
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DECLARATION OF TOM MAAS
1, Tom Maas, hereby declare:

1. Thave personal knowledge of the facts I state below, and if I were to be called as a
witness, I could competently testify about what I have written in this declaration,

2. Thave been the proprietor of several businesses in Minneapolis, MN.

3. Tam aco-owner of GreenerLiving, a landscaping company with Mr. Joe Hurtado. We
originally started GreenerLiving in Minneapolis, but we relocated to San Diego, where [ am
now a resident.

5. Taccompanied Mr, Hurtado to the hearing for Mr. Cotton on December 7, 2017 to provide
support for both Mr. Cotton and Mr. Hurtado. 1 anticipated, based on the descriptions provided
by Mr. Cotton and Mr. Hurtado, that the attorney for Mr. Cotton would prevail that day based
primarily on an email sent by Larry Geraci that was called the “smoking gun” by Mr, Hurtado,
6. Mr. Demian, counsel for Mr. Cotton, did not raise any email arguments with the Court.

6. After the hearing, Mr. Hurtado yelled at Mr. Demian for failing to raise the email with the
Court in the hallway outside the Courtroom.

I declare under penalty of perjury under the laws of the State of California that the foregoing
is true and correct.

DATED: 1/22/2018 {siTom Maas
Tom Maas

1=
SUPPORTING DECLARATION
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112212018 Gmail - Federal - Expedited Schedule / Statute of Frauds

M Gmail Joe Hurtale <} hurtadeT@gmair.com>

Federal - Expedited Schedule / Statute of Frauds

Jaa Hurtade <) hurtado] @gmall.com> : Thu,Nav 18, 7817 et 10:45 AM
Te:"David §, Damian® eddamiangifiblaw.com>, *Adam €, Witt" <awitgithlaw,com»
Cc: Damyl Colion <lnctagrodami&gmall,com>

HiDavid/ Adam,

Expsdited Hearing and @risfing Schedule. (m putting logethar my notas f thoughts for the raquest for the metian to expadite, | wil ferward latar loday or temomow st the latent aid hopefully It |a hatpRil, {| have listed every amgumant and point they
make in all o the pleedinga 1o date, we have a Iogical and perauasive rasponse for evary peint.)

Statute of Frauds. | came across a cass last night that | think would ba Incrad bly supporiive If aot acluaily dispositive en the Etalute el frauds Lssus we faced in the damurrer, {l was so incradibly frustrated Last night ihinking | found “tha gne Gase” and
&ll | needed to Do waa Shepardize Lhe case ts confinm and find, ideally, mors recant auppaling case law, Bast | got wers ireadas and Google Scholar hits - Fm calling and signing up with Wastiaw or Lexds today.)

‘Tha case |s Monarce v. Lo Greco (35 Cal, 2d 621, 220 P.2d 737, 1950 Cal. 370), Tha below indludas tanguage copied fram tha case and orlina cass hrisf websitas and treaties:
[22ue. "The controllng question fs whather plaindfl is astopped from relylng upert tha atatute of frauds to dareat the enforcement of tha oral agresment.”

Buis ot Law. “Tha Californla Suprame Court deciced in Monarco v. Le Greco thal 8 party Is esteppad ta nxsact the Statute af Frauda if he weuld be Lryjusty envdched or whan wrconsclonabie #ijury would rasuit to Lha other party wha, inraflance
on the oral agreament, was Induced Lo materfally change his positian.®

= "Since tha lesl in Manarco I 5o genoral, the 1l courts kave the considarable nex-.hllhybua'mlne whether g enfarce 1he Statute in & glvan cass, Wnie this makes pradictabidy uncertaln, i affords the trial court the epportunity to

consider the whole #pectrym of factorns which might ba ralovant ta b the procs3s agalnst Ihe purposes of the Statuts. Such fraedom for the tal count b Justifiable if trial procedure has advancad
te such an sxtent that i i adaquate to protact against Lha evils which the Statuts saught 1o prwenl,
Anatvels.

Unjusst Enrichpent. Tha evidence la clear that Geraci I attempting te falaaly claim the racalpt lor tha $10,000 s schualy the fina] agreoment, thereby unjustly anriching himself sl tha axpensa of the benefits that Cotton bargained for, inter
afia, Cotton's 10% equity staka,

Uncansclonabla infury. Because of Gerad, Cotian has:
{a) been unable Je maka e [ving, He ia unable o operate his businasses, Flaal Sysiems (eleclrical contraciing) and Dalbercia (manufacturng), that oparals from the property. This acisn haa created 1he possiviity that ho will lose
the

property sndf not have any funds to relocate to ancther property 10 oparal8 from [£€. he can'l entarinta cantracts and make a IMng bacause if ha does snd then loses this cose, then he has ne property te work fram, won'l be
#bie Io Uphold hia #nd al the Cofliracts and he WoUK! ba a8ling imealf Up fo severa damagas];

tha Iyrms of the sala of the proparty with his agani and the buyer of tha proparty, mest notably requiring him te give up the 20% equity alake that he arlginally bargainad for with RJ, This
reprasants o WPG'HI lnnq-lerm revenus cash fiow lg Cotton that, whils impoasible ta quantfy what R could ba in & best casa scenaria if the business were 1o be & commarcial succasy, is at Lha very basst 2 parpetual menthly
payment of $50,000,

R appears tis case ko helpful for us - hapefully this case has nol boen overturned andior the wabsitas | gol TS Infermatian friom am net Indccurate. Pleasa kBt me know your thoughts,

Goracl Deglaratlan, Whan you hava & momsnt, | would appreciale I you would lorward Gerad's lon te his. 1o eur ex parfe motion for an d-tad b Tha POF ded Is rri3sing tha frst tres pages of
his dactaralon (attached , missing pages start o page 68),

Thank you, Joo

ﬂ :&zaasmpposmnn TO EX PARTE AFPLICA {1).PDF
oK

hitps:/mail.gcogle.com/mail/u/0/?ui=2&ik=ec6306353f8] sver=NW_2aT3MIAD.en.&view=pt&msg=15{c62611954e1378a s_from=j.hurtado1%40gmail.co... /1
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172212018 Gmail - RE- Withdrawal

M Gmail Dairyl Coiten <Indsgradamyi@gmall.com>
RE: Withdrawal
David 3, Damlan <ddemlan@tibiaw com Thy, Dac 7, 2017 at 1:58 PM

Te: Darryl Cotion <ldsgrodart@ gmall.com>
Cc: Joo Hurtado <) hurtado1 @gmall.com>

Péer ytur raquast, attached ars Substitution af attomey forma which must ba filed with the Cour in 2 three pending mattars, Pleass slon and email back {o 3 for fifng ps sogn a3 possble.

With your conzent, we will confact Walnsteln e move next week's depositions to be ra-noticed aflar you have retainad new colinial,

As la tha reasans for our lermination, | respectily disagree with the characterization of the hoaring. Alse, as to tha Clty Atomay. sha told ma my papers and oral argument were excelant. Sha did not say we shoukd have won.
W3 are prepariag final involce s and your fles wil be made dvallabla for you or your new tounsel as gulchly ds possible,

Best,

Davld 5, Demlan Parther

Finch, Thomion & Baird, LLP Affomeys At Law
4747 Executive Orve, Sulle 700 San Olego, CA G212t

TH56.737.3100 D A58.737.3018 Me58.2452481 Fese787.3101

Mblaw.com Blo  Lnkedin

i

NOTRE: [SrPra— At iacded reciiand, i ors My .

From: Darryt Colton [maito:lnd agrodarryi@gmall.com)
Sent: Thursday, December 07, 2017 1233 FM

To: David §. Demlan <odemian@nblaw.com>

€« Joa Hurtado <Jhurlado 1 @gmail.com»

Sub]wct: Re: Withdrewal

David,

13pcks with Jos and ha Informad me that you wers rict familar with the points In the PAA fer the TRO motion and that you ¢id not ralse them bafore tha Court when they wara diractly en poinl end pegedsagy to b alsed o3 0 response 1a ‘Welnstair'y
argurents. Furthar, thal tha sltamey for the Cily explicilly tod you fght after you waked out af ths haaring that we should have won based an the moving paperst

Ouwr rotstianship is tarminated, but | need i to be daar that Itls based on your porfarmance taday al tha haaring. Jue ls already bocking far new counssl Lo reprasent ma and we wil be a motlon lor with the Courtl.

~Damyl

On The, De¢ 7, 2IM7 al 1133 AM, David 5, Demlan <ddemian@fibiow.com> wrote:

Genseman: Permy discussion with Jos past-haaring and my volca mall to Tarryl K Is apparant our wilhdrawal from the €239 fs the next stap. 1wl be sércing the consani form and fillng and pre parin f the fite for your dalvery, Yau shoukd
Immadiataly seek advica of new counsel.

-i Flanse coll at any ime with questions.

|

| David

David §, Demtan Partrar

Finch, Thorpion & Baird, LLP  Atlomays At Law
4747 Exavuiive Driva, Suite 700 San Oiega, CA 92121
TBS6.7373100 D 853737318 MOS62452451 FBS737.3191

! Ablawcom Elo Unkedin

I T NBTICE; Tha L] e arthe ™

hitps:fmail.google.com/mail/u/0i?yi=28ik=505che73f&jsver=NW_2aT3flA0.en.&view=pl&msg=16032zeb2281a96&as_from=ddemian%40ftblaw.com... 12
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11222018 Gmail - RE: Withdrawal

3 attachments
fa ggz of Att - Farfalkure Mattar.pdi

a :;l'!; of Att - Writ Matter.par

L) :3“: of Att « Garacl Mattarpdf

=2&ik=505chcf73f&jsver=NW_2aT3fiA0.en.&view=pla&msg=1 6032faeb2281a96&as_from=ddemian%40ftblaw.com...  2/2
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FINCH-THORNTON <BAIRD*

" 4747 Executive Drive, Suite 700 San Diego, CA 92121

ATTORNEYS AT LAW . T §58,737.3100 r858.737.3101 ftblaw.com
iMr. Darryl Cotton . January 10, 2018
6176 Federal Boulevard Account No: 2403-003
San Diego, CA 92114 ‘Statement No: 1504904

For Legal Services Renderad through December 31, 2017

4

Total Balance Due $9,913.95

Re: Forfeiture Action
Rate Hours
12/04/17 ACW  Correspondence with Joe and Darry] regarding upcoming  330.00 0.20 66.00
deadline to make payment to City.

Recapitulation

Rate Hours
ACW Adam C. Witt - Associate 330.00 0.20 66.00
For Current Services Rendered 0.20 $66.00
Expenses/Advances
Date Description ‘ Amount
12/11/17 One Legal's fee for e-filing substitution of attorney. Inv. No. 11145398 - 9.95 |
One Legal LLC

Total Expenses/Advances $9.95.

Total Current Work . $75.95

Previous Balance 9,838.00

Payments/Adjusiments Since Last Bill -0.00

' Balance Due $9,913.95

b
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Account Number: 2403 - 003 . January 10, 2018
Statement No: 150904 Page 2
Payments received after January 10, 2018 are not included in this statement.

Please make checks payable to; FINCH, THORNTON & BAIRD, LLP

Payment is dus within 30 days of the invoice date.
Please contact us within 10 days of the invoice date with any questions. Thank you.

To pay online visit: http:/iwww.fthlaw.com/bill-pay/
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FINCH-THORNTON-:BAIRD™

ATTORNEYS AT LAW

Mr. Darryl Cotton
6176 Federal Boulevard
San Diego, CA 92114

4747 Executive Drive, Suite 700 San Diego, CA 92121
T 858.737.3100 F858.737.3101 ftblaw.com

January 10, 2018
Account No: 2403-002
Statement No: 150903

For Legal Services Rendered through December 31, 2017

Total Balance Due $42,020.48

Re: 6176 Federal Boulevard Conditional Use Permit

Rate Hours

12/01/17 SLH  Analyze status and developments of CUP application 300.00 2.00
(1.0); analyze opposition to ex parte application with
respect to same (0.5); prepare public records act request
for documents and ccrrespondence with respect to City,

Geraci, and related parties (0.5).

12/01/17 RSB  Prepare electronic stipulation to accept pleadin
other documents through email.

1210117 ACW  Work on developing strategy for writ and ex pa
regarding CUP application.

12/01/17 DSD  Further work on ex parte motions and strategy.

gs and 225.00 0.20
rte relief 330.00 1.10

415.00 2.40

12/03/17 DSD  Discussion with Joe on options for saving permit by 415.00 1.00

concurrent actions.

12/04/17 DSD  Analyze case of Monarco in connection with effort acquire 415.00 1.40

CUP; work on application for peremptory writ.

12/04/17 RSB  Revise ex parte application to incorporate Joe Hurtado's ~ 225.00 1.70
analysis.
12/04/17 SLH  Conference to analyze San Diego Municipal Code 300.00 0.20

provisions for application resubmittal.
12/04/17 DSD  Final correspondence to Weinstein regarding s
12/04/17 DSD  Correspondence to Weinstein as to e-service.
©12/04/17 DSD  Analyze mandatory injunction options; wark on
order.

tipulation.  415.00 0.40
415.00 0.20
proposed 415.00 0.50

12/04/17 DSD  Begin work on proposed order. 415.00 0.60
12/04/17 RSB  Revise ex parte application (0.5) and Cotton's and 225.00 0.80
Demian's declarations to reflect Hurtadao's latest insights
(0.3).
12/04/17 DSD  Further work on writ application. 415.00 1.20
12/04/17 ACW  Work on proposal to attorney Weinstein regarding 330.00 0.80
stipulation on CUP application.
12/05/17 DSD  Further work on writ request. 415.00 0.60

12/05/17 CRS  Review and work on edits to memorandum in support of ~ 355.00 1.70
ex parte for an order shortening time for writ hearing.

600.00

45.00
363.00

996.00
415.00

581.00
382.50

60.00
166.00

83.00
207.50
249.00
180.00
498.00
264.00

249.00
603.50
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Account Number: 2403 - 002 . January 10, 2018

Statement No: 150903 Page 2
. 7 Rate Hours
12/05/17 RSB  Finalize writ/ex parte appiicaticn and all supporting 225.00 0.60 135.00
. documentation.
12/05/17 DSD  Discussion with Joe on arguments as to damages and 415.00 0.50 207.50
injury.
12/05/17 DSD  Analyze and work on arguments as to injury. . 415.00 1.80 747.00
12/05/17 DSD  Final motion for peremptory writ. 415.00 1.50 622.50
12/05/17 DSD  Final declaration of Cotton; discussion with Darryl. 415.00 0.20 83.00
12/05/17 DSD  Correspondence to counsels with notice of ex parte, 415.00 0.20 83.00
12/06/17 DSD  Discussion with Joe finalizing motion on writ. 415.00 0.40 166.00
12/06/17 DSD  Finalize maotion on writ. 415.00 0.40 166.00
12/06/17 DSD  Revise declaration of Darryl per his comments. 415.00 0.50 207.50
12/06/17 DSD  Further work on P&A to focus on arguments and reduce  415.00 0.70 290.50
length.
12/07/17 DSD  Appear at ex parte hearing on writ. 415.00 0.80 332.00
Recapitulation
Rate Hours
DSD David Demian - Partner 418,00 15.30 6,349.50
RSB Rishi 8. Bhatt - Associate : 225.00 3.30 742.50
SLH Steven L. Hwang - Associate 300.00 2.20 660.00
CRS Christopher Sillari - Partner 355.00 1.70 603.50
ACW Adam C. Witt - Associate - 330.00 1.90 627.00
For Gurrent Services Rendered 2440  $8,982.50
Expenses/Advances
Date Description -+ Amount
12/07/17 Vendor fee of ex parte application, memorandum and declaration of 203.95
David Demian. Inv. No. 4235732 - Knox Attorney Service
12/11/17 One Legal's fee for e-filing of substitution of attorpey. inv. No. 9.95
11145392 - One Legal LLC
Total EXpenses/Advances - mem w ~ s~ -- $213.90° o
Tota! Current Work $9,196.40
Previous Balance 32,824.08
Payments/Adjustments Since Last Bill -0.00
Balance Due $42 020.48

Payments received after January 10, 2018 are not included in this statement.
Please make checks payable to: FINCH, THCRNTON & BAIRD, LLP
Payment is due within 30 days of the invoice date.
Please contact us within 10 days of the invoice date with any guestions. Thank you.

To pay online visit: http:/fwww.fiblaw.com/bill-pay/
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FINCH-THORNTON < BAIRD"

4747 Ekecutive Drive, Suite 700 San Diepo, CA52121

ATTORNEYS AT LAW - T 858.737.3100 F 858.737.3101 {ftblaw.com

Mr. Darryl Cotton January 10, 2018
8176 Federal Boulevard Account No: 2403-004
San Diego, CA 92114 . Statement No: 150905

For Legal Services Rendered through December 31, 2017

Total Balance Due $40,009.02

Re: adv. Larry Geraci

Rate Hours
12/01/17 RSB  Conference about lodging objections to Geraci's notice of 225,00 0.20
deposition and accompanying production request.
12/01/117 RSB  Perform final analysis on the probability that Cotton will be  225.00 0.30
able to obtain a TRO or a Preliminary Injunction as a way
to force Geraci to quickly settle the case.
12/01/17 RSB  Analyze timing of when Cotton's objections to Notice of 225.00 0.40
Deposition are due.

12/01/17 RSB  Further revise discovery responses. 225.00 0.20
12/01/17 CRS  Review draft discovery responses and work on edits to 355.00 1.80
same, '

12/01M17 CRS  Conference regarding objections to deposition notice and  355.00 0.40
requests for documents, and work on strategy for same.

12/01/17 CRS  Conference regarding materials and outline to prepare for 355.00 0.20

< we o . depositions. - oomrom e e e

12/01/17 RSB Analyze California law regarding the one-year statute of  225.00 1.20
limitations.

12/31/17 CRS  Conference regarding primary contract theory of case and 355.00 0.50
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
Diego.
12/01/17 CRS  Work on framework for stipulation on CUP and in the 355.00 0.80

alternative, a narrow order for ex parte relief.

12/01117 RSB  Continue analyzing how to frame the theory of the case for 225.00 1.20
purposes of Cotton's upcoming discavery responses and
deposition.

12/01/17 ACW  Work on document production requests in connection with  330.00 1.40
deposition notices to Geraci and Berry.

12101/17 DSD  Woerk on case arguments for ex parte and detalled 415.00 3.20 1,

correspondence to Joe and Darryl with strategy for
motions.

12/01/17 DSD  Conference as to attorney-client privilege issues in case ~ 415.00 Q.50
and analyze same.

45.00
§7.50

90.00

45.00
£39.00

142.00

71.00
270.00
177.50

45.00
284.00
270.00

462.00

328.00

207.50
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Account Number: 2403 - 004
Statement No: 150905

i2/02/17
12/03/17
12103117
1210417

12104117

12/04/17
12/04/17
12/04/17
12/04/17
12/04/17
12/04/17

12/05/17
12/0517

1205117
12/05/17
12/05M17
12105117
12/08/M17
12/05/17
12/05/17
12/05M7
12/05M17
12/06/17
12/06/17
12/06/17
12/06/17
12/06/17
12/06/17
12/06/17

12/06/17
12/06/17

RSB
RSB
CRS
RSB

CRS
RSB
RSB
RSB
CRS
CRS
ACW

RSB
RSB

RSB
RSB
RSB
CRS
RSB
DSD
DSD
DSD
DSD
RSB
DSD
DSD
DSD
CRS
CRS
DSD

DSD
DSD

Continue analyzing how attorney-client privilege may apply
to Joe Hurtado.

Draift points and authorities for Cotton's TRO against the
City of San Diego.

Conference regarding application of attorney-client
privilege for communications between Darryl and Hurtado.
Review preposed email to Geraci's attorney, Michael
Weinstein, regarding a proposed stipulation pertaining o
the CUP application (0.1); provide feedback (0.2)

Work ¢n strategy for seeking TRO in addition to ex parte
relief on the Writ.

Begin drafting the injunctive order for the Court to sign.
Review Hurtade's memo regarding the issuance of a TRO.
Continue drafting injunction.

Work on revisions to proposed order for ex parte hearing
on TRO.

Work on framework and strategies for memorandum in
support of ex parte for TRO.

Conference to work on strategy for ex parte application for
injunctive relief.

Revise ex parte application.

Review Hurtado's email regarding lis pendens and
attorney fees (0.2); analyze cases cited therein (0.4).
Revise Cotton declaration to contain the terms of the
parties’ contract and to contain the Geraci-Cotton email
exchange reflecting the same.

Continue to revise TRO for tomorrow's ex parte hearing.
Further revise ex parte application materials for tomorrow.
Work on memorandum in support of TRO and strategize
for order in support of same.

Further work on ex parte application and TRO for
tomorrow.

Work on motion for TRO, arguments cn breach of
contract, - - S

Work on motion for TRO, revise declaration of Cofton.
Work on Declaration of Demiian in support of TRO.
Correspondence to counsels with notice of ex parte.
Perform last minute revisions to the TRO and ex parte that
is going out today.

Discussion with Joe no ex parte for TRO/PL.

Further work on motion arguments for writ as to
Schweitzer section on CUP timing; work on declaration as
to same.

Review declaration exhibits of Darryl and revise
numbering.

Canference regarding last changes 10 memorandum in
support of TRO.

Cenference regarding objections to deposition notices.
Prepare responses to document demands by Geraci as
part of Darryl deposition; review prier responses and
document production; discussion with Darryl as to same.
Final motion for TRC for filing.

Appear at ex parte on TR/preliminary injunction (1.0).

January 10, 2018
Page 2

Rate
225.00

225.00
355.00
225.00

355.00
225,00 .
225.00
225,00
355.00
355.00
330.00

225.00
225.00

225.00
225.00
225.00
355.00
225.00
415.00
415.00
415.00
415.00
225.00
415,00
415.00
415.00
355.00
355.00
415.00

415.00
415.00

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
1,50
0.50
0.20
1.10
0.30
0.30
0.50
0.30
0.30
0.70

1.50
1.00

4
E

]

; .A‘.'.;-.‘ui'

202.50
787.50
106.50

67.5C

284.00
225.00

45.00
247.50
106.50
532.50

92.00

315.00
135.00

562.50
675.00
562.50
710.00
337.50
871.50
622.650
207.50

83.00
247.50
124.50
124.50
207.50
106.50
106.50
290.50

622.50
415.00
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Account Number: 2403 - 004 January 10, 2018

Statement No: 150905 ) Page 3
. Rate Hours
12/06/17 DSD  Appearat ex parte on verified writ. 415.00 1.00 415,00
12/07/117 DSD  Appear at ex parte hearing on TRO. 415.00 0.80 33200
Recapitulation
Rate Hours
DSD David Demian - Partner 415.00 1410 5,851.50
RSB Rishi S, Bhatt - Associate 225.00 23.30 5,242.50
CRS Christopher Sillari - Partner : 355.00 9.20 3,266.00
ACW Adam C, Witf - Associate 330.00 1.70 561.00
For Current Services Rendered _ 48.30 $14,921.00
h o o "Expenses/Advances Tt -
Date Description Amount
11/30/17 Delivery of notice of deposition to Michael Weinstsin at Ferris & Britton 16.59
on November 30, 2017. Inv. No. 3497179 - Golden State Overnight
12/07117 Vendor fee for filing ex parte application, memaorahdum and declaration 148.55
of David Demian. Inv. No. 4235733 - Knox Attorney Service 7
12/11/17 Qne Legal's fee for e-filing of substitution of attorney. Inv. No. 9.95
11145359 - One Legal LLC
Total Expenses/Advances $175.09
Total Current Work $15,096.09
Previous Balance 2491293
Payments/Adjustments Since Last Bill -0.00
Balance Due $40,009.02.

Payments received after January 10, 2018 are not included in this statement.

o vl AR F B gk

Please make checks payable to: FINCH, THORNTON & BAIRD, LLP
Payment is due within 30 days of the invoice date.
Please contact us within 10 days of the invoice date with any questions. Thank you.

To pay online visit: http:/fwww.ftblaw.com/bill-pay/
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A 6;} Sempra Energy uifity”

Account: 1310536032 08 Service Addregs: 6176 FEDERAL BLVD
Date Mailed; 01/12/18
URGENT NOTICE! :
PAYMENT REQUEST = -

34

) RE-INSTATED SECURITY DEPOSIT

We are requesting a $4,267.00 Security Deposit. Your Security Deposit request, which was prevmusly waived, is
now being re-instated as your bills have not been paid on time. '

A payment is requested in the amount 9f $4,267.00 and must be received before the expiration date of
02/01/18 to avoid the disconnection of service. .

There will be a charge if collection action is requlred Please refer to the back of this notice for additional
information. -

The bottom portion of this notice must accompany your payment. If you intend to mail your payment, you should
do so at least three business days prior to the expiration date of this notice.

You can also make your payment onling at no charge. Go to sdge.com/myaccount. We also offer electronic
payment 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® credit cards and electronic checks by calling
BillMatrix at 1-800-386-0067.

Si necesita ayuda para intepretar este aviso llamenos a 1-800-311-7343. 0008

PLEASE KEEP THI5 PORTION FOR YDUR RECOROS, (FRVDR LE GUARDAR ESTA PARTE PARA SUS REGISTROS)

PLEASE RETURN i8S PORTION WITH YOUR PAYMENT. (FAWR 0OE DEVOLVER ESTA PARTE CON SU PAGD)

ACCOUNT NUMBER DATE DUE Feb 1, 2018

SD GE A @) Sempra Energy uliny® 1310538 0323

SERVICE ADDRESS: 6176 FEDERAL BLVD SAN DIEGO 92114 Pleasé anter amount enclosead.

%4726.1,2.108 1l oz $ .
Write t b cha d mak)

gty g s e e ot payabio o San Diog Gos & Electts,

DARRYL COTTON :

6184 FEDERAL BLVD

SAN DIEGO CA 92114-1401

AMOUNTDUE  $4,267.00

SAN DIEGO GAS & ELECTRIC
PO BOX 25111
SANTA ANA CA 92799-5111

3 7 00000)31053L0320000426700000042kL700
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NOTICE OF PAST DUE ACCOUNT AND IMPENDING DISCONNECTION
[F YOU HAVE ANY QUESTIONS, PLEASE CALL
1-800-411-SDGE (7343) M-F‘7AM - 8PM, SAT 7AM - 6PM

Pay Before Date/Disconnection Policy

Your SDG&E bill is due and payable upon presentation and is past
due if not paid within 9 days of the date mailed for residential
customers or §5 days for non-residential customers. 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 non-payment, there

" may be additional service charges and you will be required 1o pay all

past dus SDG&E amounts before servics is restored. Your SDG&E
service could also be disconnected if the information provided on your
application for service is false, incomplete or inaccurate. SDG&E
will disconnect your services only for non-payment of those charges
owed SDG&E.

Residential customens who are unable to pay their SDG&E bill in full
due 1o a temporary financial hardship or due fo a serious iflness in the
household, oeed to call SDG&E before the expiration of this notice.
Employees, including multilingual staff, are available to assjst with
payment arrangements.

If SDG&E fails to offer you payment arrangements, you may write lo ~

the Consumer Affairs Branch of the California Public Utilities
Commission (CPUC), State Office Building, 505 Van Ness Avénue,

Rootm 2003, San Francisco, CA 94102, email: a0
EE

CONSUMeT- nﬂ_'.umﬁcpuc ca.gov, prior to disconnection of your
SDG&E service, The Consimer Affairs Branch will review the
complaint and issuc its proposed resolution to you and SDG&E. If
you are not satis ficd, you may appeal the proposed resolution by filing
a formal complaint. A mere detailed explanation of disconnection
policies, including your rights as an SDG&E customer, may be
obtained by calling 1-800-411-SDGE (7343) Monday-Friday
Tam-8pm, Saturday 7am-6pm; or ¢-mail: info@sdge.com.

Re-Establishment of Credit/Depuosit

If you pay your SDG&E bill after the expiration date ofa past due
notice, or for noo-residential customers, if your SDG&E bill becomes
past due and 2 written notice for disconnection is mailed, you may be
required to re-establizh your credit by paying a deposit.

]

Muke the remittance payable to the CPUC, not SDG&E.

Rates And Rules

SDG&E's rate schedules and rules, on file and approved by the CPUC,
are available on the Internet at www.sdpe.com. Copies of applicable
lariffs may also be obtained by calling 1-800-41 I-SDGE (7343) or
visiting any company bill payment office.

Disputel Bills
If you dispute the SDG&E charges on your bill; which mny inclade

electric energy charges that reflect electricity provided by the State of | .

California Department of Water Resources (DWR), please reguest an

explanation from SDG&E within five days. If you still believe you . .,

Lave been hilled lm:orrecﬂy, the full amount of the SDG&E charges
and DWR charges o the bill should be deposited with the California
Public Utilitiex Conunission, State Office Building, 505 Van Ness
Avenue, Room 2003, San Francisco, CA 94 [02, email:
consumer-affairs@cpuc.ca pov, within 15 days of the mailing date of
this past lue notice to avoid disconnestion of your SDG&E service, .

Residential customers may, in Jieu of depositing the full amount of
disputed bills with the CPUC, agree to an instaliment plan with
SDG&E. A compinint may still be filed with the CPUC by stating your
claim in writing and by providing supporting documentation,

The CPLUC will not accept deposits when the dispute appears to be over
matters that do not directly refate to the accuracy of the bill. Such
matters inctude the quality of the utility's service, general Jevel of rates,
pending rate applications, and sources of fue] power that are used to
generate pnwer.

Failure to make the deposit to the CPUC or payment arrangements
with SDG&E hy the expiration date of a past due notice, may result in
the disconnection of your SDG&E service.

s
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PLEASE NOTE: This deposit less the amount of any unpaid bills will be refinded together with any
interest due at the rate determined in accordance with the utility's Rule 7, Deposits, upen discontinuance of
service or after the deposit has been held for 12 consecutive months during which time continuous gas
and/or electric service has been received, and alt bills for such service have been paid within the allowed
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 utility from any further claims against the
deposit covered by this notice,



R - . . - 4 i _alb. .
#\ THE CITY OF SAN Dllﬂm -
\ ISSUE D.ATE: an 2, 2018

SWATER & =N
WASTEWATER SERVICES "\ a renunder...

610000247582 6184 FEDERAL BLVD Dec 21 2017
ACCOUNT NUMBER SERVICE ADDRESS PAYMENT DUE DATE
IIiIllIlIIIIIIIIIIIIII|II"IIIIlIIlIIIIIIIIIIII'IIII.'IIIIIIIIIII
1426 1 AV 0.373 RETURN rtHis porTION
DARRYL G COTTON 5-1
g i S O1426 MAKE CHECK PAYABLE TO CITY TREASURER
goo2 1 k10000247582 2 000002504k 5 O $250.41

TOTAL DUE NOW

SY\WATER & ¥ 0
WASTEWATER SERVICES "

a reminder...

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 610000247582 DARRYL G COTTON Dec 21 2017 $250.41
SERVICE ADDRESS 6184 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)
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The City of San Diego * Public Utilities Department

Federal Tax |ID# 95-6000776

Payments Information

ntact information

Make Checks Payable to City Treasurer

Online
www.sandiego.gov/customercare
By Mail
Public Utilities Department
Customer Care Center
PO Box 128020
San Diego, CA 92112-9020

In Person (please bring both portions of bill}

City Treasurer — Cashier
Cash, Check, Debit Card, MasterCard/Visa/Discover Card
Civic Center Plaza
1200 3rd Ave ~ Lobby

Public Utilities Department
Cash, Check, Debit Card, MasterCard/Visa/Discover Card
525 B Street - Ground Floor

Authorized Payment Agencies
www.sandiego.govipublicutiiities/customerservices

www.sandiego.gov/publicutilities/customerservices

Customer Care
{619) 515-3500
(858) 755-7211
{760) 489-8673

Emergency Service & Repairs {24 Hours)
(619) 515-3525
(858) 755-0365
(760) 488-0140

Payment is due on or before the Payment Pue Date,
If not paid within this time, service may be discontinued.

Disputed Payment Amounts should be paid to avoid
interruption of service. Investigations are made upon
request. Adjustments, when warranted, are made only after
completion of an investigation.

In The Event jce is i for service to be
restored payment must be made and reported to Customer
Care (619) 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 Division

Customer Care Walk-in Payment Center
525 B Street - Ground Floor
San Diego, CA 92101
Hours: Monday - Friday 8 a.m. - 5 p.m.

Assistance for speech and hearing Impaired customers is
available via California relay services at 1-800-735-2929
(TT/TDD). Alternate formats available upon request of
qualified individuals with disabilities.
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25 wATER & mm.m\m ISSUE QATE: an 2, 2018
WASTEWATER SERVICES "% a reminaer...

610000012730 6176 FEDERAL BLVD Dec 21 2017
ACCOUNT NUMBER SERVICE ADDRESS PAYMENT DUE DATE
III|I||IlIl"Ill'lllllIIIlllIII'IIIllIlIllllllllllll|I|III|||I‘II
1425 1 AV 0.373 RETURN rhis porTION
FLEET ELECTRIC_AL CO 5-1
e e o OlAs MAKE CHECK PAYABLE TO CITY TREASURER

SAN DIEGO CA 92114-1401

0002 1 k10000012730 O OOODOOL?998 b O $179.98

TOTAL DUE NOW

R A A AR A S

<2 WATER & mm,,
WASTEWATER SERVICES "%

a reminder...

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. 610000012730 FLEET ELECTRICAL CO Dec 21 2017 $179.98
SERVICE ADDRESS 6176 FEDERAL BLVD
PAYMENT WAS DUE TOTAL NOW DUE
THE CITY OF SAN DIEGO » PUBLIC UTILITIES DEPARTMENT + (619) 515-3500 « KEEP THIS PORTION UW-1457 (3-13)

542



The City of San Diego ¢ Public Utilities Department

Federal Tax |D# 95-6000776

Payments Information

Contact Information

Make Checks Payable to City Treasurer

Online
www.sandiego.gov/customercare
By Mail
Public Utilities Department
Customer Care Center
PO Box 129020
San Diego, CA 92112-8020

In Person (please bring both portions of bill)

City Treasurer — Cashier
Cash, Check, Debit Card, MasterCard/Visa/Discovet Card
Civic Center Plaza
1200 3rd Ave - Lobby

Public Utiiities Department
Cash, Check, Debit Card, MasterCard/Visa/Discover Gard
525 B Street - Ground Floor

Authorized Payment Agencias
www.sandiego.gov/publicutilities/customerservices

www.sandiego.govipublicutilities/customerservices

Customer Care
(619) 515-3500
(858) 755-7211
{760) 489-8673

Emergency Service & Repairs (24 Hours)
(619) 515-3525
(858) 755-0365
(760) 489-0140

Payment is due cn o 0 e Payment Due Date.
If not paid within this time, service may be discontinued.

Disputed Payment Amounts should be paid to avoid
interruption of service. Investigations are made 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 Customer
Care {619) 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 Wtilities Department
Customer Support Division

Customer Care Walk-In Payment Center
525 B Street - Ground Floor
San Diego, CA 92101
Hours: Monday - Friday 8 a.m. - 5 p.m.

Assistance for speech and hearing impaired customers is

available via California relay services at 1-800-735-2929

:

{TT/TDD). Alternate formats available upon request of

qualified individuals with disabilities.
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- ACCOUNT NUMBER 1310 536 032 4
SHGE SERVICE FOR
=1 DARRYL COTTON

6176 FEDERAL BLVD

)
A gSempra Energy utility” SAN DIEGO. CA 92114

DATE MAILED Jan 12, 2018
www.sdge.com
1-800-336-SDGE (7343) English
1-800-311-SDGE (7343) Espafiol
1-877-889-SDGE (7343) TTY
M-F, 7am-8pm, Sat, 7am-6pm
24 Hour Emergency Service

Page 1 of 6

Account Summary

Previous Balance $2,120.28
Payment Received P il B -.00
Past Due Balance $2,120.28
Current Charges A ! L SRR - +1,098.80
Total Amount Due $3,219.08

Please disregard past due balance if already paid. Please pay current charges by Jan 27,
2018.

.7% Delayed Payment Charge Due If Paid After Feb 6, 2018

Summary of Current Charges (See page 2 for details)

Billing Period Usage Amount($)
Electric Dec 10, 2017 - Jan 10, 2018 4,561 kWh ’ 1,083.06
Delayed Payment Charge (.7% on balance of $2,120.28) = 14.84
Total Charges this Month $1,098.80

Regulatory Notices

. All customers are required to pay a Competition Transition Charge as part of the charges above,
including those who choose an electric service provider other than SDG&E

PLEASE KEEP THIS PORTION FOR YOUR RECORDS (FAVOR DE GUARDAR ESTA PARTE PARA SUS REGISTROS.)
PLEASE RETURN THIS PORTION \WITH YOUR PAYMENT . (FAVOR DE DEVOLVER ESTA PARTE CON SU PAGO )

Save Paper &
-~
SD G, E A Q)Sempra Energy unility”

Postage
SERVICE ADDRESS: 6176 FEDERAL BLVD SD 92114

ACCOUNT NUMBER

PAY ONLINE
wwwi sdge.com

4723,163.3717.1933536 1 AV 0.373 oz 0,922
(| U TTUTRrL TR T U PR E | LU U 1T B
DARRYL COTTON

6184 FEDERAL BLVD

SAN DIEGO CA 92114-1401

— 1310536 032 4

DATE DUE

ON RECEIPT

AMOUNTDUE $3,219 08

Electric Usage History (Tofal kWh used)

Y

1l

JAN FEB MAR APR MAY JUN JUL BUG SEP OCT NOV DEC JAN
17 L]

Jan 17
Total KWh used. 5208 5531 |
Daily average kWh 168.0 1728
Days in billing cycle N 32

Change In daily average from last month
Changs in daily average from last year
Max menthly demancd 163

Max annual demand

See Time of Use - Electricity information

on page 3.

Dec17 [

171 |

Jan 18
4581
1471

Ll

[ o)

- 12 4%
160
22.4

DATE DUE

ON RECEIPT

AMOUNTDUE $3,219.08

Please enter amount enclosed.

$

Write account number on check and make
payable fo San Diego Gas & Electric

SAN DIEGO GAS & ELECTRIC
PO BOX 25111
SANTA ANA CA 92798-5111

4 2 90000131053L03200001098800000321908

cYs

i
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ACCOUNT NuMBER 1310 536 032 4
DATE DUE
ON RECEIPT

-
SOCE

A g) Sempra Energy utiity®

DATE MAILED Jan 12, 2018

1-800-336-SDGE (7343) English
1-800-311-SDGE (7343) Espafiol
1-877-889-SDGE (7343) TTY

www.sdge.com

Page 2 of 6

Detail of Current Charges

Electric Service
Rate: Time of Use - TOU-A-Commercial Climate Zone: Infand
Billing Peried: 12/10/17 - 1/10/18 Total Days: 31
Meter Number: 06509045 (Next scheduled read date Feb 9, 2018) Cycie: B
Meter Constant. 1,000 Billing Voltage Level: Secondary
Circuit: 0185 Your circuit is currently not subject to rotating outage
However, this is subject to change without nofice
Total Usage: 4561  (Usage based on interval data)
ELECTRIC CHARGES eL Amount(s)
Customer Charge 30.00
Electricity Delivery (Details below) 3,172 kWh
WINTER USAGE On-Peak - __ Off-Peak
KWh used 427 2745
RatefkWh $.13007 $.13007
21 Day Charge $55.54 SR + $357.04 = 412.58
Electricity Delivery (Details below) 1,389 kWh
WINTER USAGE On-Peak e Off-Peak
KWh used 201 1,188
RatefkWh $.13736 $13736
10 Day Charge $27.61 ~+ 518318 = 190 79

0 Rate Change This Billing Period:
There was a rate change on day 22 of your Biiling Period. Therefore, your charges for the first 21 days
were at Rate 1, and the remaining 10 days were at Rate 2.

DWR Bond Charge 4,561 kWh x $.00549 25.04

(Continued on next page)

Other Important Phone Numbers ﬁ

For emergencies and to report
outages, please call 24 hours a day,
7 days a week . . . 1-800-611-7343

To locate underground cables & gas

pipes, please call DigAlert,
Monday-Friday, 6am-7pm ., .. .... 8-1-1

Payment Options $

Online: It's fast, easy and [ree. Just register or sign info
My A it at hitps:// >unt.sdge.com

Home banking: If you pay bills online through your
bank. check with them to see if you can receive your bill
online

Automatic Pay: Have your payment automatically
deducted from your account. For more information, call
1-800-411-SDGE (7343) or visit www.sdge com

Pay by Phone: Visit www sdge.com to enroll. Once
enrolled for pay by phone option, you may authorize a
pay t from your checking account any day up to and
including the bill due date.

By Mail: Mail your check or money order, along with
the payment stub at the bottom of your bill, in the
enclosed envelope to SDG&E, PO Box 25111, Santa
Ana, CA 92799-5111

ATMIDebit/CredIt Card or Electronic Check: You can
use mos! major ATM/Debit cards, MasterCard and Visa
credit cards, or the Electronic Check thru BillMatrix. A
convenience fee is charged. Contact BillMatrix at
1-800-386-0067 or visit www.sdge.com/epay.

In Person: To find the nearest location and hours of
operation, call 1-800-411-SDGE (7343) or visit
www.sdge.com,

Need help paying your bill? Call us for programs and
services at 1-800-411-SDGE (7343) or wisit

wwaw sdge com
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- ACCOUNT NUMBER 9185 520 600 4
SDGE SERVICE FOR
R DARRYL COTTON

6184 FEDERAL BLVD

)
A (& Sempra Energy uin SAN DIEGO, CA 92114

DATE MAILED Jan 12, 2018
www.sdge.com

Page1of 7

1-800-336-SDGE (7343) English
1-800-311-SDGE (7343) Espafiol
1-877-889-SDGE (7343) TTY
M-F, 7am-8pm, Sat, 7am-6pm
24 Hour Emergency Service

Q Savings Alert: California is fighting climate change and so can you! Your bill includes a Climate
Credit from a state program to cut carbon poliution while also reducing your energy costs. Find out how at
EnergyUpgradeCA org/credit.

Account Summary

DATE DUE

ON RECEIPT

AMOUNTDUE $1,565.67

Previous Balance $837.04 Gas Usage History (Total Therms used)
Payment Received - .00 R =
Past Due Balance e $837 04 :
TR S N B SR < S y o TR |
Total Amount Due $1,565.67 A

. |

Please disregard past due balance if already paid. Please pay current charges by Jan 27,

17

JAN FED MAR APR MAY JUN JUL IJ"SEPWTNWDEGA‘N

Jan 17 Dec 17 ..an1ﬂ
2018. Total Therms used T T P
" Daily average Therms 3 B B
7% Delayed Payment Charge Due If Paid After Feb 6, 2018 v biling oyl 5 s 314\
Change In daily average from last month [+ 0.0% |
Summary of Current Charges (See page 2 for details) | ©"2r9% " daly averge from last year 2 Y00k
Billing Period Usage Amount($) Electric Usage History (TOTB’ kWh used)
Gas Dec 10, 2017 - Jan 10, 2018 18 Therms 24.59 3 = ——AdE
Electric Dec 10, 2017 - Jan 10, 2018 1,485 kWh 357.58 o S I
Other Charges and Credits . - 346.46 o ]
Total Charges this Month $728.63 - I I I I l]
; i II

Regulatory Notices

. All customers are required to pay a Competition Transition Charge as part of the charges above,
including those who choose an electric service provider other than SDG&E

JAN FEB MAR APR MAY JUN JUL AUG SEP DCT NOW DEC JaN
17 1

PLEASE KEEP THIS PORTION FOR YOUR RECORDS. (FAVOR DE GUARDAR ESTA PARTE PARA 5US REGISTROS |
PLEASE RETURN THIS PORTION WITH YOUR PAYMENT (FAVOR DE DEVOLVER ESTA PARTE CON SU PAGO |

-
ﬂGE A 6’ Sempra Energy uy®

SERVICE ADDRESS: 6184 FEDERAL BLVD SD 92114

Save Paper &
Postage

PAY ONLINE
vwwsdge.com

6723.163.3717.1933404 2 AV 0.373 oz 1.092
|||I|||"||'||l|||||"||I|l||"||||||"||||||'"||I|u|||||||||||
DARRYL COTTON

6176 FEDERAL BLVD

SAN DIEGO CA 92114-1401

Jan 17 Dec17|[  Jan18
Total KWh used 3.256 1517 1485
Daily average kWh 1054 474 478
Days In billing cycle N 32 N
Change in daily average from last month [ 1.1% ‘
Change in dally average from last year 548%
Max monthly demand 110 8| 38|
Max annual demand | 15.5

See Time of Use - Electricity information
| on page 3.

ACCOUNT NUMBER
9185 520 600 4

DATE DUE ON RECEIPT

AMOUNTDUE $1,565.67

Please enter amount enclosed

[

3

Write account number on check and make

payable to San Dlego Gas & Eleclric

SAN DIEGO GAS & ELECTRIC
PO BOX 25111
SANTA ANA CA 92799-5111

4 2 200009185520600000007283000015k567



ACCOUNT NUMBER 9185 520 600 4
DATE DUE
ON RECEIPT

-
S0C

A 6’ Sempra Energy utility”

DATE MAILED Jan 12, 2018

1-800-336-SDGE (7343) English
1-800-311-SDGE (7343) Espariol
1-877-889-SDGE (7343) TTY

www.sdge.com

Page 2 of 7

Detail of Current Charges

Gas Service
Rate: GN3-Commercial

Meter Number: 01187950  (Next scheduled read date Feb 9, 2018)  Cycle: B

Current Previous Meter Therm
Billing Period Days Reading - Reading = Difference x Constant z Muitiplier Total Therms
1_2/_10111_— 01’19”8 Jl_ _435 418 17 1.000 1.047 18
GAS CHARGES = Amount(§)

O Gas Service Rate Change This Billing Period:
There was a rate change on day 22 of your Biling Period. Therefore, your charges for the first 21 days
were af Rate 1, and the remaining 10 days were at Rate 2.

Customer Charge 10.00

Gas Service (Details below) 18 Therms

1000 Therms ~ 1001 - 21,000 Therms Over 21,000 Therms
Therms used i8
Rate/Therm $.41975
21 of 31 Days $5.12 512
Therms used 18
Ratel/Therm $.32890
10 of 31 Days s1o1 i 191

Q Gas Energy Rate Change This Billing Period:
There was a rate change on day 22 of your Billing Penod. Therefore, your charges far the first 21 days
were af Rate 1, and the remaining 10 days were at Rate 2.

{Continued on next page)

Other Important Phone Numbers ﬁ

For emergencies and to report
outages, please call 24 hours a day,
7 days a week . . . ~........ 1-800-611-7343

To locate underground cables & gas
pipes, please call DigAlert,
Monday-Friday, 6am-7pm . .. .. .. 8-1-1

Payment Options $

Online: It's fast, easy and free. Just register or sign into
My Account at https://myaccount. sdge.com

Home banking: If you pay bills online through your
bank, check with them to see if you can receive your bill
online

Automatic Pay: Have your payment automatically
deducted from your account. For more information, call
1-800-411-SDGE (7343) or visit www.sdge com

Pay by Phone: Visit www.sdge.com to enroll. Once
enrolled for pay by phone option, you may authorize a
payment from your checking account any day up to and
including the bill due date,

By Mail; Mail your check or monsy order, along with
the payment stub at the bottom of your bill, in the
enclosed envelope to SDG&E, PO Box 25111, Santa
Ana, CA 82799-5111

ATM/Debit/Credit Card or Electronic Check: You can
use most major ATM/Debit cards, MasterCard and Visa
credit cards, or the Electronic Check thru BillMatrix, A
convenience fee is charged. Contact BillMatrix at
1-800-386-0067 or visit wvw.sdge.com/epay.

In Person: To find the neares! location and hours of
operation, call 1-800-411-SDGE (7343) or visit

www sdge.com

Need help paying your bili? Call us for programs and
services at 1-800-411-SDGE (7343) or visit

v, sdge.com
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| 1, Dake Lloyd Cotton, have personal knowledge of the facts I state below, and if [ were to be
called as o witness, I could competently testify about what 1 have written in this declaratlon.

1. 1am a self-employved businassman and the First Trust Deed Holder of 6176 Eederai
Boulevard San Diego, CA 92114; to which the title 1o that property is held by my son, Darryl
Gerard Cotten.

2. Darryl has heen under extreme financial pressure from the litigution he is involved in and he
has not been making the mortgage pavments 1o me, He has been responsible in keeping me updated

Mbrough regular communication as (o the status of that litigation.

3 That communication has made me very aware of the enormous stresses Darryvl is undergoing

both emotionally and financially.

4. Tobe clear: were this a nonmal business relationship, I would have foreclosed on this
property a year ago.
5, But this is not a normal business relationship and 1 do want 10 help him and anv of my

children out to the fullest extent that I can. However, { am not & wealthy man, and this cannot
continue,

6, [ respectfually request this court to consader what the effects of this needless, protractod
litigation has caused to not only Darryl, but to me as well, and plense usa whatever discrationary

authority you have to see that justice will eventuatly be served in this matter.

1 declare under penalty of perjury under the laws of ‘
is frue and correc

2o/, ;
DATED: / Z/ / g

DALE L LO}’D C'OTZU'V

&9//3?0"70/0

=)/ TP

of (‘ullfm‘nyt the ;regolng
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1, Darryl Gerard Cotton, hereby declare:

I have personal knowledge of the facts I state below, and if I were to be called as a
witm?ss, I could competently testify about what I have written in this declaration.

This declaration is being prepared for this lawsuit, litigation matter and should lay out in
detail all the pertinent facts and history of me, my business and the chronological events
leading to and through the legal proceedings to date.

It is the intent of this declaration to prove 6 things: 1) I have had a lifelong passion and
interest in electricity and electrical designs; 2) [ am a businessman, I have had numerous
companies related to electricity; 3) I also have a lifelong interest in plants and crops; 4) I am
involved in and proud of my political activism; 5) Larry Geraci is attempting to defraud me
of my property and; 6) My former counsel FTB is also likely guilty of fraud.

It is important to me that this reflect these issues, therefore I go to great lengths to describe
them.

I'was born in 1960 in Peoria, Ill. My father, Dale Lloyd Cotton, was a Mechanical Engineer
who worked for the Electromotive Company (EMD) as a Process Engineer, just outside of
Chicago, 1ll. My mother, Therese Marie Cotton, was a chemist who worked at various
universities. | had one brother, Gregory, and a sister, Christine, from their marriage.

Some of my earliest and fondest memories growing up were of having my parents take us to
their respective workplaces. At Christmas, EMD would open their entire facility up for
tours where everyone could see the factory and all the locomotives in various stages of
construction. My father would walk us around and point out where he worked and explain
his job of engineering the manufacturing processes that would produce those enormous

locomotives that were sold all over the world. Touring that factory, I saw what seemed like

-1-
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an important part of what society needed in its everyday life of moving goods from one

point to another. I was very proud of my dad and the work he did for EMD.

. Since my father grew up in the farming area of Southern Illinois, at 13 years old I was given

a chance to work one summer detasseling corn. It was very hard work, but I stuck with it
and learned to appreciate what it takes to get these crops to harvest. Visiting my
grandparents, and that summer working in the farms in Mendota, Illinois, sparked my early

interest in plants and crop science.

. When my mother took me to her job, I got a chance to see the work she was doing toward

her thesis in Raman Spectroscopy. This is the science that involves determining the
molecular identity of an object using light. As light bombards the object, the return or
reflection of that light creates a signature in frequency and wavelength that can be
characterized in a nondestructive fashion by the object’s unique molecular identity. I would
often accompany my mother to her labs at Argonne National Labs and Northwestern
University to see her equipment and experiments underway. I got to sit in with her and her
colleagues when they would discuss advanced physics and particle science. Of course, these
topics were well over my head, but I always made sure they at least attempted to explain
\iv/hat they were talking about, in terms [ might be able to grasp. In deference to my mother,
and because they probably enjoyed the challenge, her colleagues would usually take the time

to do so and show me what the equipment was doing in their experiments. I was thrilled to

understand, at least in a broad sense, what it was their work entailed.

. There is no doubt that my interest in electricity and light, came from exposure to the work

my mother had been doing, and the efforts she and her colleagues made to explain to their
work to me. Later in life, I would, on occasion, accompany her as she gave lectures around
the world to other academics on her work, and it became increasingly evident to me, that she
was respected as an innovator in her field. Icould only hope that I would have an
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11.

12.

opportunity to contribute to the world in as meaningful a 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 personality, and the way she affected those around her, in the same positive ways she
did.

At a very young age, I found that I was really interested in politics and what was going on in
the world. 1even 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, I can’t recall ever not having an interest in politics and the law and their 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’ll never forget the tug of war and the 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 I was 13 to 15 years. old, my brother and 1 were basically on our own. My
dad worked full 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
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‘comprehensive, and nonpartisan analysis of the effects of cannabis, they came back with just

teenagers, caused a lot of friction with my dad. Eventually my father farmed out my
brother Gregory, who was just 12 years old at the time, to a family down the street from us
who agreed to take him in. [ lived with my dad until I was 15 years old, when he agreed to
my moving out,

In 1972 I became aware of a considerable buzz being created by then President Nixon
having appointed a commission, known as the Shafer Commission, to study, compile
information on, and report back to him what effects cannabis was having on our yduth. It
was clear to us from Nixon’s statements that he did not want to see cannabis become
acceptable at any level. He needed federal drug policy to make cannabis use a criminal
act. Nixon saw cannabis being used by a bunch of war protesters who would sit around
smoking weed and creating havoc, over him and his policies, so he needed it stamped

out. He needed a way to give the federal government the tools to do that, To that end, he
created the Shafer Commission, whose sole purpose he believed was to come back with
findings that supported his beliefs. Nixon needed findings that would claim cannabis was

evil, dangerous, and a threat to society. Unfortunately for Nixon, after an exhaustive,

the opposite opinion,

When the Shafer Commission came back with their report, they relied on research that had
been done by UC San Francisco chemistry students who were interested in finding out why
the same strain of cannabis could make one person laugh and another contemplative. They
appreciated that there was the potential to use cannabis as medicine and they recommended
that further research be done to see what biochemistry was at work. What they discovered
was the beginning of why the science of this plant needs to be better understood. Relying on
that research, and other studies from around the world, created a situation where Nixon
could not accept the findings and would not release the report in the form that he had
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received it. Nixon ignored the Commission’s recommendations and went on to create the
Cﬁntrolled Substances Act. He eventually resigned and was then pardoned by his
replacement, Jerry Ford. One of the first things Ford did was give the Shafei' Commission
report to Big Pharma so that they could “continue” the research that had been done by
others, while it was kept from the public for over 40 years.

In 1975 I moved into my own room at a boarding house known as The Stone House. The
Stone House was run by a little old lady who went by Marty, Marty was an exceptionally
sweet person who had an incredible affection for birds. She had hundreds of finches in the
basement and would spend hours with them. What Marty was not always very good at was
noticing what her tenants were up to, and by that, I mean, more than a few of her tenants
were heroin addicts, who lived there because it was cheap, and Marty loved them
unconditionally, as if they were her own.

When Marty first met me, she was not ready to rent a room to a 15-year-old boy but since I
was personable, had a job working part time for Horton Electric, a tocal electrical and
lighting company, and was going to high school 1 block away from the Stone House, Marty
decided to take a chance and let me move into my own reom, This was important, not only
because I got to understand self-responsibility at a very young age, but also because it gave
me the opportunity to see how those other boarders made their living and survived as
adults.

The Stone House was a large 3 story house and the attic floor was the most desirable of all
the floors. This is where, in the evenings, the rooms would open up and there would be free
flowing music, conversation, drinking, drugs (only cannabis and psilocybin for me), and
discussions on everything imaginable including politics, the Vietnam war, President Nixon,
relationships, and girls. People came from all over to attend these evening soirees. They
were lively and fun, but they had purpose too. We were in the midst of revolt and
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revolution. There was Kent State. There was Watergate. There was George McGovern.
There was talk of impeachment. There was the Shafer Commission. There were body bags
of soldiers fighting in a war that had no meaning. There were refugees. There was Jimmy
Carter. There was Lieutenant Calley. There were lines of people waiting to buy

gasoline. There was upheaval. I was taking itall 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
Constitution as it is a living, breathing document that must be the center of our universe and
not be taken for granted or the freedom we cherish will be lost forever. The tree of liberty
will not be taken down with a single swing of the axe, but in a slow and steady process
whereby one day you look up and the tree is gone. As citizens of this great country, we have
a responsibility to protect ourselves and those around us from letting that happen. That is
the message I took from tlhe Stone House.

While Stone House helped form some of my early political ideologies, it also got me to
question drugs, both legal and illegal, and the influence they had on people's lives, When
the parties died down, it was always just me and the other boarders who had all taken me
under their wings and mentored me. 1 got to see them as they really were. Even though
some of them got into things that T would never try, such as heroin, I respected that they
were clear to me why they did these drugs and why they would never want to see me doing
them. T watched them go through the process of attaining the drugs and the rituals that went
with getting the drugs into their systems. While they were certainly consumed by their
addictions, they also seemed to care about the young man living in their Stone House and
did not want to see me make the same mistakes they had. Irespected them and their
intellects. However, I saw firsthand how heroin would ravish them and ultimately, they
would overdose, and some would even die. It was tough knowing that these drugs took
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control of young people who could have beeﬁ assets to our world. I knew then and there
that I would never subject myself to a drug, legal or not, that took over my life. Instead I
would always maintain an interest in how drugs could be used to provide rélief, repair or
prevention of disease without the addictive elements that consumed those who took them.
Aftera couﬁle of years of living in the Stone House, I had saved and was making enough
money at Horton Electric to move into my own house. In 1977, at the age of 17, 1 kissed
Marty goodbye, thanked her for everything she had done for me, and moved into my own
house.

At the time I rented my own house, I had been working part time for Horton Electric for
almost 3 years. Iinitially started out working in the warehouse stocking inventory but, since
I was always interested in what those electrical parts did, I’d ask a lot of questions of those
who worked there. That got me to understand the business to the point that, at just 16 years
old, I got to move up to the electrical sales desk. In that capacity, I got to meet with
customers, helped fill orders and realized that building and wiring things was incredibly
rewarding.

While I appreciated the opportunity to work in electrical sales, I lobbied hard to get
transferred to the electrical construction side of the company. I had already been dreaming
of someday becoming an electrical contractor. The contracting side of Horton Electric was
run by a surly old Irishman by the name of Chris who wanted nothing to do with havinga
young kid working around him and his electricians, but I didn’t give up and I eventually got
on his good side. Once I did, it was the best thing that could have happened to me. Igot
direction. Igot focus. This shop was well established and serviced all the surrounding
area. Chris was very well respected, and by me representing him, by way of delivering
materials and getting to know the union electricians, I had an opportunity to see how the

electrical construction side of the business operated. I'm a quick study but there was no way
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that, without fonﬁal training, 1 was going to learn the electrical contracting trade unless I got
a break. That break came when one of the union electricians I was working with decided
that I was worthy of baptism by fire. As much as Chris got to know and rely on me, he
knew that my heart was in becoming an electrician and one day running my own business,
s0 he got me onto a union job that needed more electricians than the hall had available at the
time. I was given an opportunity to become a walk-on electrician for a huge condominium
project being built outside Chicago. While I had some experience in bending conduit and
running wire, I was not up to the skill levels that were required to maintain that job. I'was
not going to lose that job, so I would actually stay after hours to practice bending conduit to
improve my production levels. When the project foreman found out I was doing that, he
was not happy about it, and told me in no uncertain terms that, if I ever did anything off the
clock, T would be terminated. However, he liked that I wanted to succeed and paired me with
another walk-on electrician who was so good he was out-producing the union electricians by
nearly twice the production per day. John was good. Very good. He had methods and
techniques that allowed him alone to finish a one-bedroom condominium, completely piped
in conduit and ready for drywall, in one day. Iwerked with John and learned every
technique he had. Within a month, I was knocking out the same production levels he

was. John went on to become a union electrician and stayed in Chicago. Icould have gone
that route too, but I wanted to eventually have my own business as I had seen Chris do at
Horton Electric and, since the wintérs were brutal in Chicago and I had nothing keeping me
in the Midwest, I decided to take my skill sets and move to a warmer year round climate. 1t
was in 1980 that T made the decision to pack all my belongings up in a van and move to San
Diego.

When I arrived in San Diego, | immediately got a job for the U.S. Navy working as an
electrician in the Public Works Center (PWC). While this was considered a temporary
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position, my electrical skills and acumen put me in demand among the career, civil service
glectricians and allowed me to travel to many of the Southern CA naval bases while working
on, and often being given a supervisory role in, some of the most sensitive and high-profile
projects going at the time.

I 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, I would be responsible for running multiple large commercial projects. Dave hired
me for this position because he knew, from people he knew at PWC, that I was
knowledgeable, organized, liaisoned well with our customers, and delegated authority,
which resulted in my projects being completed on time and on budget.

In 1983, I met Debra Holly and we started dating,. We never married but stayed together for
14 years, during which time we had 2 beautiful daughters, Kimberly and Kristina. It was
during those early years that Debra encouraged me to follow my dreams of owning and
operating my own electrical contracting firm,

In late 1985, I started suffering from occasional nocturnal epileptic seizures. While it is
unknown as to what exactly is responsible for these seizures, it is believed that fack of sleep
and stress are significant contributing factors. 1 was originally prescribed Dilantin which
worked but was known to cause problems within the liver and, since I also have the
Hepatitis C virus, I was very concerned about the effects a prescription drug would have on
my liver,

In 1987 I made the decision to start my own electrical contracting business and Fleet
Electric, CA License Number 514234, began business out of my home in North Park. 1
managed to run and grow that business so that I needed to move into a larger space. In 1992
I moved our business out of my home and into a commercial rental property at 6184 Federal

Blvd, which I currently maintain for my business.
-0-
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In 1996 1 first became aware of Dennis Peron as he was getting attention as one of the
original co-authors of Prop 215, which, with its passage, had made cannabis legal in CA for
treating certain medical conditions. While at the time I was uncertain as to how effective
cannabis might be in the treatment of my seizures, I did appreciate that it was now being
recognized as a possible alternative option to the prescription drugs I was taking. I resolved

to follow the research that developed relative to the genetics and dosing levels that could be

relied on to help combat these seizures.

In 1997, the owner of the property at 6176 Federal Blvd contacted me and asked if I would
be interested in acquiring his property, which is adjacent to mine, at 6184 Federal Blvd, if
the terms were favorable. This was a deal that worked for both of us and T purchased the
6176 Federal Blvd p;operty in my name.

In 2000 I expanded my license to include a General Contracting classification and was
issued CA Contractors license number 757758. Since the new license allowed us to do work
beyond just electrical, I renamed the company Fleet Services and proceeded to operate under
that license until 11/30/2012 when I decided I would cease contracting and devote my full
attention to my efforts in energy efficient horticultural lighting and controls.

In 2002 I started Fleet Systems as a compliment to my Fleet Services contracting

business. Fleet Systems provided emergency and backup power generation for both
permanent and rental power applications. Fleet Systems became dealers and authorized
service centers for many major brands including Kohler, Baldor, and Cummins. Within 4
years of our startup; our Fleet Systems Maintenance Contracts Division had acquired a
majority of the major key accounts such as hospitals, casinos, office buildings, and hotels in
San Diego whereby the annual generator service contracts were an integral part of our
portfolio. Recognizing this, the local Kohler Distributor, Bay City Electric Works, made an

offer to purchase Fleet Systems and [ accepted their offer, It was agreed that we would
-10-
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34.

retain the Fleet Systems name so that we could continue to provide mobile power systems
service on news vans, semi-trucks and RV systems, services that we still provide,

In 2005 I expanded our generator equipment business into Mexico with the opening of Fleet
Systems de Mexico. This was good timing for us because at the time we opened our facility
in Ensenada, MX there were sizeable rentals and sales contracts available. In addition,
many of our US manufacturers whose power systems we were already servicing had
magquiladora operations in this region which made it relatively easy to support them with
equipment and personnel from our San Diego facility. With the sale of Fleet Systems in
2007 we ceased operations in Mexico.

In 2010 I started Inda-Gro as an induction plant lighting manufacturer. Inda-Gro was one of
the very first companies to identify induction lighting as a viable, energy-efficient plant
lighting technology that could compete with the existing HID lighting technology that
dominated the plant lighting market.

It is through the ongoing research I have done at Inda-Gro that we have seen significant
developments in plant photobiology with self-published and other researchers’ papers.

From 2010 onward I worked primarily on the manufacturing and distribution side of Inda-
Gro lights. Since our products relied on a well-established Tesla Coil technology which was
being applied in a new way to provide lighting for plants, it required that growers be
convinced that our products could deliver the crop quality and yields to which they had
become accustomed under HID lighting systems. The only way that was going to happen
with a new technology was if we had “partner growers™ who would provide meaningful data
as to their comparative results or if we had our own farm running continuously that would
allow for people to see the plants and lighting systems in operation. Couple those visits with

time/date stamped images posted on Facebook of previous grows and crop results and the
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36.

37.

38.

consumer now has the ability to make an informed decision as to what Inda-Gro brings to
the market,

My experiences with having “partner growers” providing me with any reliable, meaningful
data was a challenge. More often than not. they would take one of my lights with the
promise that they would tell me how it performed. The majority of the time I would get
little 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.

In2011 I decided to no longer rely on “partner growers” as the design developments
required more reliable feedback in a timely fashion and I began to focus entirely on our
inhouse T&D garden operations for indoor and greenhouse lighting applications. It was at
this time I started both Youtube and Facebook channels to publish our work with time/date
stamped images and videos.

In 2012, in addition to the lighting and controls research and development underway, I was
given the opportunity to procure several different genetics of cannabis that I wanted to grow
for the treatment of my seizures. It was during this time that I became very interested in
combining the engineering work we were doing with our Inda-Gto products with the plant
sciences to generate organically grown cannabis products that would not only be healthier
but, by combining certain genetics, prove to be better at combating my seizure disorder.
Aquaponics is not widely used in cannabis cultivation. However, I was attracted to this
method of cultivation because of the organic nature under which the plants had to be
grown. Nothing could be placed on the plants that could harm the fish. This appealed to me
since, if I were to continue to use cannabis in combination with prescription drugs to treat
my seizures, I wanted to be sure that the cannabis [ consumed was free of any potentially

toxic elements. A balanced aquaponic system relies on healthy fish and their waste being

-12-
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the primary nutrients for the plants. This is a presentation 1 developed that goes into detail
as to how this method of cultivation may be employed for cannabis crop cultivation.

[ experimented with several methods that would allow aquaponics to be used in cannabis
cultivation and found a reliable technique that gave the cannabis plants their main nutrient
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
decoupled or dual root zone feeding for the plants.

As a result of my posting this work on Facebook media I eventually came to the attention of
Pentair Aquaponic Eco-Systems. PentairAES is the largest manufacturer of aquaculture
products in the world. It was Dr. Huy Tran, PhD, the Director of Research for Pentair at the
time, who reached out to me to learn more about us and our products and to explore if
induction grow lights would be a good fit for the industry and their product line. After
discussing the science involved in our products and learning more about us, Dr. Tran
decided to recommend our induction lights be used in the Pentair product line under their
own label. His recommendations were accepted by management and I began filling
induction grow light orders for PentairAES.

After entering into that agreement with PentairAES, I expanded sales of our induction grow
lights but I also benefited fromi the incredible insight and knowledge that Dr. Tran and other
advanced academics within Pentair, such aé Dr. Jason Danaher, have been able to provide
me with in regard te how aquaponics can grow a wide range of crops in a wide range of
environments while using 5-10% of the water that a traditional soil crop would consume. I
also was pleased to discover from the research we were doing into plant lighting and
aquaculture that the benefits we found in organically grown food crops quality extended to

cannabis crop quality.
-13-
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Cannabis that T had been acquiring through local retail cannabis dispensaries would not
always be guaranteed to be free of contaminant pesticides, fungicides, aerocides or even
nutrients. When I would procure concentrates of the same genetics for my condition, the
percentage of residual solvent elements would be increased by 10-20X what it would have
been in flower form. While I want the benefits of medical grade cannabis to combat my
seizure disorder, I refuse to take in chemicals that [ know to be unhealthy and even life
threatening.

In March 2015 I found a commercial property available for rent in the Barrio Logan section
of San Diego. The landlord understood that I was to rent this property for the purposes of
developing what I began referring to as a 151 Farm. The concept, which originally began
with our R&D work on Federal Blvd, was that urban farms would grow 1 pound of cannabis
to 5 pounds of food for 1 community. I went forward with the Barrio Logan project
because it afforded us a larger footprint than [ had available at the Federal Blvd

property. The size of this property allowed us to have indoor, greenhouse and outdoor
plants that were grown in a soilless aquaponic system of recirculating water. In our trials of
systems and procedures I grew lettuce, hops, peppers and medical cannabis. I maintained
our progress on social media with time/date stamped photos and welcomed those who had
an interest in our work to visit us for tours.

While I initially sought out others in the hydroponics industry to co-develop the 151 Barrio
Logan project, it became apparent that, even though they may have endorsed the efforts,
they were never willing to contribute any time or money to see that the project was
maintained. While I consider Barrio Logan a success, ultimately the work and money
involved to maintain it became too much to bear and I had to shut it down and return those

operations to the 6176 Federal Blvd location where it continues to operate to this day.
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Over the years I became increasingly aware of all the research being done in other countries
on the medical benefits of cannabis. I watched with great interest as medical doctors and
scientists from every realm of the sciences collaborated in finding out more about this plant
and how it interacts with> our endocannabinoid systems. What this ongoing research has
shown is that at the botanical level there are mysteries about this plant and its broad
phenotype expressions that exist amongst the wide-ranging genetics that will combine to

promote homeostasis or a balancing of the mind/body relationship.

Other elements of the plant have been clinically proven to reduce blood flow to cancer cells.

Today there exists greater empirical evidence than ever before as to how this plant can
benefitus and why its cultivation and access need to be sensibly managed. Based on my
personal experiences, that of those I’ ve seen benefit from this plant and the research that
supports its medical use, I will remain committed to lending my voice to see that laws and
policies are in place at the federal level which would include the re/declassification of
cannabis and that at the local and state levels those who need access to this plant for their
medical conditions are able to do so.

In late 2015 I was contacted by researchers at the National Algae Association who had seen
my work whereby I had taken one of our induction grow lamps and designed a waterproof
housing that allowed the lamp to be put underwater without any type of housing over

it. This put the lamp’s energy, intensity and spectrums at depths in the tank where it is
difficult for light to travel at distance to meet with the macroalgae being grown.

The particular algae we were interested in cultivating with our lamps was the
Haematococcus Pluvialis algae or “HP” for short. HP is known to be very high in the super
antioxidant astaxanthin. Research indicated that by installing the lamps in the tank we

would be able to increase the concentration levels of astaxanthin and decrease times to
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harvest. From my perspective, anything I could do to help improve any crop production
value which, when extracted, would benefit the patient, was worthy of pursuit.

Because of my work on the AquaP AR submersible induction lamps to decrease times to
harvest and increase HP concentration levels, I was invited to give a presentation at The
Naticnal Algae Convention.

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 learn what
would and would not work when growing a wide variety of food and plant-based medicines
in this fashion as well as develop our lighting and control products.

The reason this work at this particular time was especially appealing to me is that botanical
plant substances can help alleviate certain medical conditions in patients when combined
with the ability to optimize crop production values in a given area using controlled
environmental conditions whereby the plants can develop in the lowest times to harvest
across all plant species.

When optimizing plant production values, what matters most is that the research supports
whatever the benefits to the patients may be based on contro! factors such as the plant
genetics, the type of cultivation systems and procedures being used that allows for
organically grown plant-based products to be grown in a repeatable fashion. It is for this
reason I began to introduce a wider variety of crops, known for treating medical conditions,
into our 151 Farms so they could be available to those who would seek them out in their
fresh unadulterated form from their local garden. Other factors that contributed to my
support for and development of 151 Farms included; The ability to co-cultivate fish and

plants in a soilless urban garden setting.
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53. There is an opiate epidemic in the United States which has now reached epic
proportions. The need for fresh, organically grown, unprocessed foods and plant-based
medicine has never been greater.

54. A whole host of medical conditions, such as high blood pressure, diabetes, Alzheimer's,
obesity, and cancer, can be directly attributed to the consumption of processed foods.

55. The availability of fresh unprocessed foods is severely restricted in urban settings. This
leads more people to purchase food products that have longer shelf lives from the steres in
their neighborhoods. Consequently, the percentage of diet-related diseases is
disproportionately higher in regions where access to unprocessed food is limited.

56. Why is having locally-sourced, organically grown medical cannabis plant genetics so
important to patients? Research has shown improved efficacy from the EXTRACTION of
essential oils from cannabis plants when that extraction is done from 4 just harvested
plant. This extraction process is referred to as a live resin extraction. A cultivation process
whereby the just harvested plant can be converted into that essential oil is critical to the
finished product quality. What is equally important is that the plants are grown in a
controlled environment whereby the full phenotype expression can ocour. This is a function
of broad spectrum lighting, It’s also important that the plant genetics are known and stable
to realize these benefits in a repeatable process. Finally, it is important that the plants have

not been subject to pesticides, aerocides, fungicides or residual nufrients that may contain

heavy metals or plant growth regulators which in an extracted process could be 10-20X what

those levels would be in a flower form. Cannabis grown and processed in this way allows
the patient to take lower doses that, when coupled with diet and some form of exercise
incorporated into a daily regimen, help to, at a minimum, improve their quality of life and
reduce or even eliminate the medical conditions that existed prior to their introduction to

naturopathic treatments. The benefits of a 151 Farm are that the source plant material for
-17-
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medical grade cannabis can be made available to those within the community nearest to
where it has been. grown.

If you’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
within our communities by providing housing and jobs for all skill levels and donating a
portion of the food being grown to local food banks.

The negative impact that our drug laws and policies have had in non-white communities has
been disproportionately larger than for those who live in predominantly white

communities. These drug policies have led to higher percentages of incarceration, lost jobs,
crime and other negative effects for those individuals and their communities.

With the increased opportunities coming from the mainstream and legalization of cannabis
within these communities, it is morally imperative that under these new laws, cannabis
related business opportunities be given to those who have been most affected by those
previous drug policies and laws. 151 Farms provides a distinct and transparent pathway for
those opportunities.

It is necessary to meet with government officials and interact with them on a regular basis to
see that organic urban farming and medical cannabis__patient’s needs are being considered.
Letting your voice be heard, not being passive, leading by example, and being part of the
dialogue to be part of the solution are all parts of what being a 151 Farmer means when it
comes to exacting change in an ever-changing industry.

For me personally, knowing that I am able to grow my own medical grade cannabis with
particular genetics that help to prevent my seizures is comforting, but I would also like te
know that I can purchase medical grade cannabis which is free of toxic elements, should I
become unable to grow in the future. This got me looking into how the State of CA

regulates pesticides and toxicity limits on medical cannabis products that are cultivated and
-18-
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produced under the authority of Prop 215. What I found is that as far as the State of CA is
concerned, since 1996, when Prop 215 was passed, there have never been any limits on
pesticides and toxicity because the California Department of Pesticide Regulations (CDPR)
got their limits from those established by the FDA and EPA. The problem CDPR had with
setting 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 listed as a
Schedule One drug. Under the Controlled Substance Act cannabis is seen as having NO
medicinal value whatsoever, it is subject to severe safety measures and it is listed as having
a higher potential for abuse than heroin, which is listed as a less dangerous, schedule two
drug.

With one side blaming the other and me as the medical cannabis patient caught in the
middle, I began 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 Depariment of Health and Human Services was granted patent number US 6,630,507 B1
which cites the antioxidant and neuroprotective benefits of cannabinoids which are to be
derived from cannabis.

If, after reviewing this patent, there is still any doubt in your mind as to what research
supports it and the benefits of cannabis, I would encourage you to look at the ‘other
publications’ as listed in the upper right-hand portion of the patent. Here you will see the
studies from accredited scientists and institutions that from 1965 to 1981 have done their
own research to support this singular patent issued in 2003 and the benefits that this plant
represents to the medical patient. Yet today, 15 years later, cannabis remains a Schedule
One drug. The federal government's scheduling hypocrisy regarding cannabis as having NO

medicinal value is astounding!
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64. As a medical cannabis patient myself and having lived for 2 years in the Stone House where

65.

66.

I saw firsthand the ravages of heroin, I simply cannot understand the hypocrisy between
these two positions. It is one of the reasons I have been so vocal about trying to enact
common sense laws and regulations as to how cannabis is grown and how it can be accessed
by those who require it medically.

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
cannabis before they allow the sale of cannabis products within that state. For food and
drugs other than cannabis, these levels are typically established by the federal government
but since cannabis is listed as a federal schedule one substance, the California Department of
Pesticide Regulation, which would normally set these limits, has had a hands-off policy for
setting these limits, citing lack of federal direction.

With the passing of Prop 215 in 1996, California has had 20 years to set pesticide and
toxicity limits on cannabis grown in state and never provided those limits to the cultivators
or to the medical cannabis patients. It was left up to the consumer to decide if they were
comfortable with the amount of heavy metals and other potentially toxic substances that
could be found in the plant materials and if they were willing to consume that product. Even
though it is necessary that there be established limits that require that the testing of that
product and the information regarding what was in that product be made available to the
consumer, more often than not those test results were not available, and the medical
cannabis patient was left to chance what was in the plant material they were ingesting. With
recent tests showing that over 84% of the cannabis being tested has tested positive for what
are considered harmful levels of pesticides, the fact that the State of CA has left this
responsibility to the medical cannabis patient consumer for the last 20 years is

unconscionable.
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With the passing of Proposition 64, “The Control, Regulate and Tax the Adult Use of
Marijuana Act™ (AUMA) the state has now accepted their responsibility to set these

limits. However, the limifs have not yet been set and are expected to be released at some
point in the near future.

With the passing of AUMA nothing has changed in the federal scheduling of cannabis. It's
still Schedule One. Why has the state agreed to establish these guidelines now when they
were unwilling or unable to set them in protection of the medical cannabis patient before the
passage of AUMA? It’s simple. The state never togk their responsibilities to the medical
cannabis patient seriously under Prop 215 since it did not increase revenue for them,

I felt strongly then and still feel today that, while Prop 215 was certainly not perfect, it could
have been improved upon ifthe legislature had seen fit to do so. The legislature failed the
medical cannabis patient and now they are in charge of a regulatory system that is supposed
to be responsible and equitable to the medical and so called “recreational” cannabis
communities. To say I have my doubts as to how they will manage this on behalf of the
medical cannabis patient would be, to put it mildly, a massive understatement.

I'have always had a hard time accepting, and have staunchly opposed, any laws or
regulations that purport that cannabis can be structured for “recreational” use. It is my belief
that has been proven to be the case in Washington, Cregon and Colorado that when
“recreational” laws are introduced the medical cannabis patient’s rights are infringed upon
as the non-profit medical cannabis industry virtually disappears while everyone chases the
for-profit “recreational” market.

When these so called “recreational” laws are passed they attempt to equate cannabis to other
“recreational” drugs such as alcohol or tobacco. Because of that, I stand opposed to a
recreational classification for cannabis since both alcohol and tobacco have proven te be

cancer causing, lead to addiction and cause death. Cannabis, in any of its forms, has none of
_21-
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these deleterious effects. As cited in the DEA 2017 Drugs of Abuse (page 75) there has
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 March of 2016 I became aware that an initiative, 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
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 the average reader found to be
confusing and difficult to read through in its entirety, I took the initiative to create a
condensed version that included a Table of Contents, a 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 laws that affect
cannabis are an important element 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
-2
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AUMA would mean to the medical cannabis patient. Within these presentations and posts I
would always reference the AUMA analysis and a certain section of the initiative that was to
be voted on.

I used social media and the AUMA analysis to create not only discussions about the specific
elements v&iithin 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
Association (CMA). With its 41,000 physician members, the CMA has never supported
cannabis for any medical purposes, but they were endorsing AUMA for “recreational”
purposes. I found that position to be hypocritical by pointing out the following: 1) The
CMA never endersed cannabis for its possible benefits as a drug to be used for certain
medical conditions; 2) The CMA has never been on record supporting research on how
cannabis could be used to treat certain medical conditions; 3) Has the CMA endorsed laws
that make other recreational drugs legally available to those over 21 years of age? Of course
not. I believe that the CMA and other likeminded organizations will endorse any cannabis
law that minimizes the benefits of cannabis for medical use and which allows the states to
construct laws that tax and regulate cannabis in a recreational form so that it does not
compete with pharmaceutical drugs.

Once I had a better understanding of AUMA I felt compelled to reach as wide an audiénce
as possible to express my concerns. While I was already reaching a fairly large audience
with my posts, seminars and press conferences, it was somewhat limited to a core group who
already followed me. If I wanted to reach a much larger audience I needed to get the
support of those who had a much larger following. 1did that with a campaign that included
radio, tv, press conferences, seminars and an outreach to cannabis activists who had their

own followings.
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78. In September 2016 I reached out to Dennis Peron to introduce myself. Over the course of
various phene and text messages we shared our concerns over what the passage of AUMA
may mean to the medical cannabis patients’ rights which were granted to them under Prop
215.

79. Dennis and I both agreed that should AUMA pass, those medical cannabis patients’ rights
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
added to what had previcusly been strictly medical cannabis. Dennis and I agreed to
collaborate to the extent we would try to educate the voters as to what the details within
AUMA would mean to the medical cannabis patient should it pass.

80. In October 2016, Dennis Peren, with the help of friends, was able to travel from his home in
San Francisco and visit our 151 Farm here in San Diego. While Dennis was here we invited
other activists to visit our farm and meét him to discuss how we all might help in his efforts
to protect the patients’ rights that had been granted under Prop 215.

81. During that visit, Dennis gave me access to his personal Facebook page where I began
presenting elements of AUMA on his behalf, daily or every other day, that came directly
from the Prop 64 language. Those posts ended up creating a lot of debate and discussion
among those who followed Dennis’s page. At the time we could only hope they would
seriously consider what they would be getting if AUMA passed.

82. Also during that visit, Dennis and I were invited to be interviewed for a radio show on our
mutually declared positions as to the threats that the passing of AUMA would represent to
the medical cannabis patients’ rights granted under Prop 215. We agreed and those
interviews were done in Irvine, CA and sponsored by WeedMaps for SpeakEasy radio.

83. In addition to my work on secial media, I als¢ kept up the 151 Farms website which is

where [ created a paper, in collaboration with Dennis Peron and other likeminded activists,
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that addressed how, with the passing of AUMA, the medical cannabis patients’ rights which
had been granted under Prop 215, would most likely be lost. With the posting of this paper
just prior to the November 8, 2016 elections, we stated why cannabis could never be
considered “recreational” and it was subsequently released to a wide audience through
numerous social media platforms.

In November 2016 California voters approved Proposition 64, the Adult Use of Marijuana
Act, as a way to make cannabis available to anyone over the age of 2! for recreational
purposes. Under AUMA, the state will incorporate the medical cannabis patients’ rights and
access to medical grade cannabis within a regulatory structure that will “streamline” (their
words) recreational and medical cannabis licensing beginning January 1, 2018,

Under AUMA the state has been given the right to modify the original voter approved
proposition with a % majority vote of the house, This is the first time that a voter approved
initiative has given the state the right to ;:hange it without another initiative to replace it. I
find this to be a slippery-slope whereby, for example, the %4 majority might someday just
vote that a simple majority can carry a change in the law. I seriously doubt the
constitutionality of any initiative that undermines this most basic tenet of voter approved
Initiatives.

With the passing of AUMA we shall see what its effect will be on the medical cannabis
patient. I stand prepared to exercise any and all of my constitutional rights in seeking
protection for those medical cannabis patients, cultivators and processors who have been
harmed should AUMA not take into account their unique needs and circumstances. From a
medical cannabis patient’s perspective these are the questions I feel need to be asked: 1)
Will the passing of AUMA have a negative impact on patients’ rights to cannabis?; 2) Will
it affect the availability of medical grade cannabis?; 3) Will the price of cannabis go up to

where it is now unaffordable for the medical cannabis patient?; 4)Will the opportunities to
.25 .
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continue research and development of cannabis genetics for specific medical conditions be
limited to only those who would qualify under a for-profit regulatory framework controlled
by a state government that has historically taken a laissez-faire attitude toward cannabis and
its use for.medical purposes?

Under AUMA, has the state given voice to a medical cannabis association that can speak on
behalf of these 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?
Since 2015, the 151 Farms at 6176 Federal Blvd has had many people from very diverse
backgrounds come tour our operations. I have always treated these visitors as Friends of the
Farm and hope to inspire them once they have seen what we represent.

If a Friend of the Farm is interested in visiting us on more than one occasion, they become a
151 Ambassador. That is, they can lead their own tour groups and help spread the word
about what we do here. These relationships have spawned some remarkable personal
connections that have continued to bring attention to our cause.

The list of 151 Ambassadors has grown. Over the years we have welcomed a large and
diverse range of people to our farm who have come from all over the werld. Our motto is:
We Need More Gardens Not Less. Come Visit Us! Leave your Bias at the Gate and |
Promise You Will Learn Something!

With that message we have seen politicians, members of the media, medical doctors,
researchers, judges, lawyers, entrepreneurs, veterans, law enforcement, activists, teachers,
students, policy makers, community leaders and more. It seems that people identify with
community and appreciate a place where they can come together and feel like they can
contribute and make a difference. If they have something tangible to wrap their heads
around that includes a roadmap that allows them to recreate what they’ve seen, the

possibilities are endless, At 151 Farms that has been my goal and it all starts with a plant,
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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
understand that many doctors support the use of cannabis as a way to
improve their quality of life. I developed The Casey Cut in honor of Coach
Casey as a tribute to his many years of work on behalf of ALS patients.

b. Ms. Linda Davis, Americans for Safe Access, in her tireless efforts to bring
medical cannabis patients the 151 Farms message of how important it is to
have organically grown, pesticide free cannabis to ireat their medical
conditions.

c. Sgt. Sean Méjor, former Marine Corps servicemember, who came to 151
Farms as the only active duty military member in the entire Department of
Defense who has ever been given the authorization to treat combat related
brain injuries by cultivating cannabis, Having grown cannabis prior to
enlisting in the Marine Corps, Sean believed that the psychological issues he
was having as a result of his tours in Afghanistan could be managed if he
were allowed to cultivate cannabis while gaining accreditation from a school
that taught cannabis cultivation as a post military career opportunity. Sean
has continued to work tirelessly on behalf of veterans who suffer from
combat related injuries so that they might have access to medical grade

cannabis to treat their conditions.
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93.

94,

935.

96.

In July 2015, Mr. Ramiz Audish came to our offices at Inda-Gro and asked if he could take a
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 were doing and wanted to see the operations for
himself. Ray was quite complimentary of everything we were doing with both Inda-Gro and
151 Farms and suggested some ideas to improve our operations. I was interested in hearing
what he had to say.

Ray first asked under what authority I was growing the cannabis on our site. I pointed him
to the Physician’s Recommendations I had posted for those personal medical cannabis needs
as established under Proposition 215 and SB 420 guidelines.

I told Ray that in addition to the posted Physician’s Recommendations, we had recently
comnpleted a cannabis cultivation application with the Qutliers Collective, a duly licensed
collective located in El Cajon, CA. In that process the owners of Outliers and two Sheriff's
Deputies who specialize in cannabis compliance came out to our farm. I gave them a tour of
our operations and, while they complimented the quality and organic nature of our cannabis,
they told us they could not certify us as an approved vendor for Outliers since the City of
San Diego would not grant a license for cannabis plant counts that would allow us to grow
commercially at our location. With that, we were denied approved vendor status with
Outliers Collective. Both Outliers and T were very disappointed, but T did feel better when,
after having toured our facility, the Sheriff’s Deputies told me that I was operating within
Prop 215 and SB 420 guidelines.

Confident that I was meeting the letter of the law as a cannabis cultivator, Ray said that he
felt the only other thing I lacked was a medical marijuana consumer collective (MMCC} or
retail dispensary at this Iocation. Ray told me that he had experience in owning and running
these MMCC businesses. I did not have an understanding of the retail MMCC laws in San

Diego, but Ray told me he was well versed in these laws. Ray explained to me that our
-28-

SUPPORTING DECLARATION

580




D= I T = U 7, B N

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

97.

location was appealing to him because it was unique in that City of San Diego zoning
allowed for an MMCC type of business at this location. I told him that my interests in the
property were not in running an MMCC business but were in lighting and the development
and expansion of our 151 Farms.

Ray was undeterred by my resistance and insisted that he would be entirely responsible for
the MMCC business and would acquire the licensing and permits necessary to maintain
compliance for it. His pitch was that the dispensary would bring more attention to what I
was doing at 151 Fanns and that by working together we would present to the community a
sustainable, organically grown “Seed to Sale” model of what our 151 Farm

represented. That concept appealed to me and with that I considered his offer under the
following conditions:

a. Twould first visit one of his other MMCC businesses to see for myself how it was
being run. The business he took me to was in Mira Mesa and I was impressed with
how well it was built out and how well it appeared to be run,

b. Ray’s and my businesses would be clearly divided with separate entrances and
addresses.

c. I would have nothing to do with his business because, unlike Ray, who had operated
retail cannabis dispensaries, I knew nothing of what it took to be licensed and
compliant for this type of business.

d. Ray assured me that his intentions were to become a long-term tenant and that he
would prove his value by not interfering with my current business operations and by
signing a short term, 6-month lease while he went about acquiring the necessary
licensing and permits to cperate his business.

e. Rayagreed to these terms and the Lease Agreement was executed on July 20, 2015

and was set to expire on December 20, 2015.
-20.
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98. With our Agreement in place, Ray began operating his MMCC business, which he called
Pure Meds. The following statements reference my observations and opinions of Ray and
the business from July 2015 until February 2016:

a. Ray was a good tenant who paid his rent on time and never presented any problems
for me as a landlord.

b. Ray was at the property daily and ran what appeared to me to be a transparent,
successful and well managed business,

c. Ray had licensed and armed security with controlled access and paid attention to the
details that I initially feared would detract from my Inda-Gro and 151 Farms
business. The concerns T had were that the retail business would attract pecple who
would hang around outside the business or attract criminal elements. That never
happened. In fact, just the opposite occurred, Pure Meds attracted repeatable local
customers who appreciated that they could acquire their medical grade cannabis
products without traveling great distances or having to deal with an underground
resource.

d. The operation of Pure Meds did in fact increase the interest in 151 Farms and our
Inda-Gro lighting products.

e. Prior to witnessing how Pure Meds operated, I had no firsthand knowledge of how a
retail MMCC would or should operate, During the course of his 6 month lease I had
a chance to form some opinions that were, for the most part, positive. While the
retail side of the business still did not inspire me to get involved, I was satisfied that
those who had the experience and resources necessary to manage the day to day
cperations of the business would be an asset to me and my goals with 151 Farms.

f. When the end of the lease came up, I asked Ray if he planned on staying and what

the status was on his licensing with the City. He told me that it was in process and
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that he would have the license within the next 90 days. I had no reason not to
believe Ray as he had been a man of his word in everything he had promised me
before. In addition, I, as a landlord, did not see myseif as some sort of traffic cop
who was expected to make suré Ray paid all his taxes and operated in accordance
with all the laws and regulations that his type of business required. If Ray did not
secure the necessary operating permits I knew that the City would not allow him to
operate and> would shut down his business, With that, I agreed to let him stay cn the
property on a month to month basis for 90 days, at which time, if he had the license
to operate, 1 would give him a 1-year lease. That was satisfactory to Ray and we

continued with our relationship.

99. In February 2016 I was served with a lawsuit by the City of San Diego that charged me with

running an illegal cannabis dispensary. 1 was very surprised"to receive this lawsuit because
it listed me as the owner/manager of Pure Meds and that was never the case. Had the City
noticed me by letter that my tenant, Pure Meds, was not in compliance with the MMCC
licensing requirements and that my property was not in an area that could ever be zoned for
an MMCC Conditional Use Permit, I would have taken acticn and would have served Ray
with an Unlawful Detainer. At the time 1 was served this lawsuit, Ray was no longer renting
under a lease and he was certainly not in compliance with our Agreement that he operate in

accordance with city rules and regulations for his business.

100. Ray was not named in that lawsuit because the City was unable to identify who the

actual tenant/operator of Pure Meds was. When I showed the lawsuit to Ray, he offered to
pay for my legal defense until the case was adjudicated as long as he was able to continue
operations. He told me that this was m;pt the first time he had seen this happen and that he
was certain that his lawyer could get the case dismissed or obtain a negotiated

settlement. He told me he would start a petition that his patients would sign asking the City
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to allow Pure Meds to remain open. Iaccepted that offer and was prepared to see where this
would go once the lawyers for both sides got together and worked out the details. In less
than 30 days Ray provided me with 19 pages and some 200 signatures of patients that
wanted Pure Meds to remain open. At the time I thought there might be a pretty good
chance of negotiating something with the City that allowed him to stay open but of course 1
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
been named in that lawsuit. Within the lawsuit it states that my property had been in an
MMCC compliant zone prior to January 13, 2016 at which time the City of San Diego
rezoned the property, for unknown reasons, so that it would no longer be eligible to operate
as an MMCC. Prior to the rezoning neither I nor any of my neighbors that I spoke with had
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
considered, the information I received from the city proved that there had been virtually no
notice given to any of the property owners and the notices that were given talked obliquely
of a general development plan that included a shopping center approximately 2 miles from
our properties.

102, The City next sought a Temporary Restraining Order on me to keep me off the
property. These TRO motions are usually summarily granted to the City but in my case,
when I showed up to court to argue that I was NOT the owner of Pure Meds and was instead
the owner of the PROPERTY and that I had just found out from the details given in that
lawsuit about the rezoning issue on my PROPERTY, the Judge asked the City Attorney if
that was in fact the case and the City Attorney admitted that it was. With that, the Judge
asked me directly if I would be willing tc; cooperate with the City Attorney in identifying

who the owner of Pure Meds was, to which T responded that I had no problem doing so. The
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Judge then denied the TRO. I would have thought my agreeing to cooperate with the City
Attorney in this matter would have satisfied the City Attorney but she and her boss were
quite upset with the denial of the TRO and argued after the decision had been made that
was a threat and that the Judge should reconsider. The Judge would not alter his decision
and I was able to continue operating my business while I decided what te do next with Ray
and Pure Meds,

103. With the TRO having been denied, the City asked for and received a warrant to come
onto the property and seize anything related to what they determined was illegal drug
activity.

104. On April 6, 2016, approximately 30 armed police officers rushed onto my property
and placed me and my 3 employees who were on site in handcuffs,

105. I never resisted and offered to open every door or cabinet that I had access to as they
requested. I told them that had they requested a tour of the property, I would have given
them one. Iregularly conduct these tours and believed that I was operating in compliance
with the laws as defined by Prop 215 and SB 64. Everything that the officers wanted to see
within my areas of operational control was made available to them. I never denied that there
was cannabis being grown and processed on my property but I had the Physician’s
Recommendations posted for the plants and materials on hand and believed I was operating
legally within the limits set forth under these laws. With that, the officers counted and
inventoried all of the items, which included company computers, that they felt they might be
able to use to prosecute me should they choose to.

106. When it came to the officers gaining access intc Pure Meds, I told them that I did not
have a key to that area as it was suble-t. When they asked me who the owner of Pure Meds
was, I told them his name was Ray and I did not know his real name as I had forgotten

it. The officers asked me if I could get them his real name and I told them that I could but it
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would require me finding the lease I had with him which was on the computer they had just -
confiscated as evidence. The officer noted that the information was available on my
computer and a locksmith was called to gain access into Pure Meds.

107. During the approximately 3 hours the officers were on site conducting their
investigation, I pleaded with them not to kill the mother plants that had been hybridized and
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 that were
showing promise in a high nitrogen system without the need for trace mineral
supplements. It had taken us nearly 3 years to accomplish that task.

108. Some of the officers appeared sympathetic to what T was telling them. They
admitted they had never seen an aquaponics cultivation system like ours in the past. I took
the time to explain to them what our purpose was and, although they still had a job to do, I
could tell they were interested in what we were doing. For example, I was asked by one of
the officers how these products might work for dogs that might have seizures. Another
officer told me his mother ﬁad fibromyalgia and asked if an organically grown CBD product
would offer her some relief. Idon’t fault the officers for what happened that day. I saw
them on the phone trying to see if they could get permission to avoid killing the mother
plants. Whoever they were talking to, though, denied that permission and the plants were
all, every single one, killed and taken in for evidence. I was heartbroken. We lost some
very solid genetics that day.

109. The‘ofﬁcers eventually removed the handenffs and left without arresting me or
anyone from my company. I was told that a Pure Meds guard was briefly detained on a
weapons and cocaine charge but when they found that the gun was properly registered and it

was not cocaine after all, the guard was released from custody.
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110. After the officers left we were all pretty shaken up but I got everyone together and
told them that we had done nothing wrong and we were going to return to our normal
activities as soon as possible. With that, I invited. local TV stations onto the property who
were congregating outside our yard watching the police action occur. I got them to set their
cameras up outside of our fish tanks and I conducted interviews so | could tell listeners our
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
the media attention.

111, The next day I got a phone call from Ray who told me he was sorry this had
happened and that he wanted to resume operations as quickly as possible. He told me these
raids were common practice and the normal way things were conducted until the case went
to trial. He told me that these types of businesses would typically continue to run for up to
ancther 6 months before they were permanently shut down or a settlement was reached that
allowed them to continue to operate,

112. I asked him if he had, in fact, ever made an attempt to apply for an MMCC CUP and
he told me that, while he had originally intended to, he never did. I teld Ray that had he
done what he had originally promised by applying for the CUP, he would have had a very
good chance at being awarded the CUP since the zoning allowed for it at the time he began
renting from me. It was the lawsuit that was filed which first informed me that my property
had been eligible for a CUP and then, for whatever reason, the property was rezoned to
make it ineligible for a CUP shortly before the case against me was filed. Naturally I was
very upset with what Ray had put me through and was evert MORE upset that his actions
had reduced the value of my property if the city having rezoned my property right after Pure
Meds began business made it permanently ineligible for any future MMCC business to

operate.
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113, Since Ray had never attempted to apply for the CUP after he told me that he would, I
told him that he could no longer continue to operate his business on my property. Ray was
given one week to remove his remaining possessions from the property before I disposed of
them. He was not happy that I wasn’t going to let him reopen. He offered me considerably
more money to which I said “no™ and that 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 prdperty again,

114, After the raid, [ never heard from anyone with the City who wanted any additional
information from me regarding Ray. Ibelieved that whatever information they needed they
had found on my computer and they didn’t need my assistance,

115. After a couple of months the City decided to charge me personally with
exceeding the allowable plant counts by adding in the clones that I had not included in our
counts because they were not rooted. I was arrested and booked into jail at which point I
bailed out and got prepared for my atraignment,

116. A few days prior to my arraignment, I called the City Attorney assigned to my case
and told him that I was going to plead Not Guilty based on the fact that the clones they had
added into the plant counts were not viable since they had not yet rooted. He considered this
and decided to drop the charges at least for the time being but he did reserve the right to
recharge me in the future if additional information was presented.

117. I got a letter from the District Attorney stating that after a review of the evidence
they had decided not to prosecute me but that the City of San Diego still held the option of
doing sa.

118. On March 15, 2017 I received notice that the City of San Diego would be charging
me with 4 misdemeanor counts relative to my operations, 1 day before the statute of

limitations would have ran. [ retained the legal services of Mr. Robert Bryson and went to
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the arraignment on April 5, 2016 where the plan was for me to plead Not Guilty and take it
to trial if necessary.

119, Prior to the day of arraignment and entering my plea, I had not seen the report or any
evidence that had been used to bring these 4 misdemeanor charges against me. The City
Attorney met with Mr. Bryson and me in the hallway and 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 could see that Ray’s other
locations had been shut down and that he had made agreements with the City that, to avoid
charges, he would agree to not operate an unlicensed MMCC business within the City of
San Diego in the future. Clearly with his Pure Meds operations on my property he had
violated those agreements.

120. After Mr. Bryson and I had spent about 30 minutes reviewing the documents, we
asked to speak to Deputy City Attorney- Mark Skeels, who was handling the matter. What
Mr. Skeels told us was, that since Pure Meds did not reopen after the ratd, which was what
usually happened, the City was willing to o:ffer me a deal in order to settle the matter
without it going to trial. |

121, Mr. Skeels told me that if I would agree to forfeit the $30,000 in cash that had been
seized from Pure Meds during the raid and plead guilty to one misdemeanor charge of a
Health and Safety Code section HS 11366.5 (a) violation, the other 3 charges would be
dropped. 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
for 3 years to assure that I would not violate this Code again. Mr. Skeels agreed that M.
Bryson ceuld take some time to consider this offer.

122, After discussing with Mr. Bryson that this offer seemed reasonable providing there

was language added into the plea agreement that for the 3 years I would be on probation and
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because I agreed to waive my 4th amendment rights, I would maintain my Prop 215 niedical
cannabis cultivation rights and not be subject to what was still unknown medical cannabis
cultivation‘ limits as would be defined in Pf0p 64.

123. Mr. Skeels asked why I wanted that language in the Plea Agreement and I told him
that I had no problem proving over the 3 year course of my probation that as a medical
cannabis patient, who cultivated 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
which was due to take effect on January 1, 2018, I wanted whoever was inspecting me and
my property to hold me to a recreational standard that may, as the guidelinés under Prop 64
were not yet finalized, conflict with a medical standard. The language in the Plea
Agreement would be as much for my benefit as for that of any inspecting authority who
would visit me over the course of the 3 years’ probation.

124, Mr. Skeels considered this and agreed that as far as he and the City were concerned,
adding language to the Plea Agreement to that effect was not a problem and that it would
indeed provide for clarification of enforcement standards for those authorities who would be
tasked with inspecting me and the property for Prop 2 15 compliance during the course of my
3 years’ probation.

125. Having agreed to that, T suggested that Mr. Skeels also add language to the Plea
Agreement that would include a limit of up to 4 Physician’s Recommendations for those
patients for whom I was growing cannabis. Mr. Skeels told us that adding language to that
effect was not necessary because the Prop 215 statute didn’t set a limit on Physician’s
Recommendations. He also told us that we simply needed to have those Physician’s
Recommendations available for inspection and that they had to be current. Mr. Skeels toid

us that all the Plea Agreement needed to state was that I would be retaining my rights under
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Prop 215. With that, we agreed to the terms of the Plea Agreement and Mr. Skeels left us to
await his return with the finalized Plea Agreement.

126. When he returned a short time later, Mr. Bryson and I reviewed the Plea Agreement
and saw that the language we had discussed about my retaining my rights under Prop 215
had been added. With that, Mr. Skeels then reviewed every element of the Plea Agreement
with us and had me initial each box thalt was required. Once this was completed, we went
before the Honorable Judge Rachel Cano.

127. While reviewing the Plea Agreement from the bench, Hon. Judge Cano spoke to me
directly and asked why the Prop 215 language had been added into the Plea Agreement, 1
explained that with the obvious conflicts for me between Prop 215 and Prop 64, that 1, as a
medical cannabis patient who cultivated cannabis at this property, needed the standard I
would operate under to be defined in this agreement or it would be subject to interpretation
by any inspecting authority who would visit me during the course of my 3 years’
probation. Judge Cano considered this and agreed that it was a simple and straightforward
solution to what she and even the City saw as a way of bringing clarity to these evolving
standards. With that, she accepted the Plea Agreement and 1 believed we were done.

128, In a wild turn of events that I can only describe as the most duplicitous bait and
switch imaginable... Within days of Mr. Skeels convincing my attorney and I through his
assurances of the terms of our plea agreement, the City filed a Lis Pendens on my property
(April 18, 2017 — Over 1 year after the incident took place.} and began the process of selling
it as a seized property asset, which I now became aware was what I had unknoﬁringly agreed
to in the Misdemeanor Health and Safety 11336 (a} code charge to which I had pled guilty in
the Plea Agreement I had entered into with the City on April 5, 2017.

129. I immediately contacted Mr. Bryson and asked if he had known that, when I agreed

to entet into this Plea Agreement, that it meant I was forfeiting my building and land to the
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City. That had NEVER been discussed prior to my accepting the Plea Agreement. In fact,
prior to accepting the Plea Agreement, Mr. Skeels had gone out of his way to go over the
Plea Agreement in detail with us and had even added the language of how I would retain my
Prop 215 rights over the course of my 3 years® probation. If Mr. Skeels knew then that I was
giving up my building and land under this Plea Agreement, why wasn’t it brought up at that
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
neither one did that. In fact, the last area of refuge I would have had prior to this Plea
Agreement being accepted by the court would have been if Judge Cano had mentioned to me
that the language we had added into the Plea Agreement where I retained my Prop 215

rights was meaningless in light of the fact that pleading guilty to this one charge meant I was
not going to own the property anyway.,

130. Mr. Bryson was as shocked as I was when he realized what we had agreed to. He
told me that he had no idea that losing the building and land would be the consequence of
entering inté that deal with Mr. Skeels. With that, he wrote me a Declaration that stated
that he was not aware and had he known that my losing the building and land was the
consequence of entering into that Plea Agreement with the City, he would have adviscd
against signing it. I received that Declaration from Mr, Bryson and dismissed him from any
fiture representation.

131. I then reached out to Mr. Skeels and asked if he was aware that my agreeing to this
single misdemeanor charge meant I would be giving up my property. He told me that he
was not aware that that was the consequence either, but h;a would look into it and get back to
me. I never heard back from him.

132. 1 then sought out and retained new counsel with attorney David Demian of the law

firm Finch, Thorton &and Baird (FTB) representing me in this matter.
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133, In a phone call between Mr. Demiian and Mr. Skeels that was made on speaker phoﬁe
from a conference room at the FTB offices, thus allowing me to hear what was being
discussed, I learned what Mr. Skeels’s real position on the Asset Forfeiture matter that my
Plea Agreement had represented was. Mr. Skeels informed Mr. Demian that he too was on
speaker phone as there were other attorneys from his office listening in on the conversation.

134, Mr. Skeels’s stated position during that call was that we had a deal in that Plea
Agreement and it would stand. According to him, my only options were to elect to
withdraw the Plea Agreement, after which the City would take me to trial on the 4
misdemeanor charges that 1 was originally charged with, or to agree to pay the City
$100,000 and all charges would be dropped. What I was hearing was extortion, plain and
simple.

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
amount in the interest of offsetting the legal fees I would have to incur in order to defend the
4 misdemeanor charges. Mr. Skeels asked what that amount might be and Mr. Demian
responded with a counteroffer of $5,000, referring to that amount as a nuisance payoff that
he had been authorized to submit on my behalf. Mr. Skeels rejected the counteroffer and told
Mr. Demian to get back to him if and when we were serious.

136. What was clear to me during that conversation was that the City wanted a payout and
what they had seized during the raid was not enough. The HS code section violation to
which I had pled guilty was not widely understood. This was a new tool for the City to use
to shut down illegal dispensarics and Mr. Skeels knew it. He was not willing to negotiate
because he felt he didn’t have to. Mr. Skeels had Mr. Demian on speaker phone in his office
so he could make a point to those listening in on his side that the City did in fact have the

upper hand in these negotiations and that Real Property Asset Forfeiture was a tactic 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 Mr.,
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 began apologizing and told M.
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 with Mr. Skeels. I needed to retain co-counsel who
had experience in successfully negotiating with Mr. Skeels. They had to be able to defend
me in this matter should we go to trial and that would start with them withdrawing my Plea
Agreement 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 Mz, Skeels would want to settle the
matter without going to trial. 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 Mr, Skeels and I not come to terms.

138. Mr. Cline reached out to Mr. Skeels 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
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the raid, nor was there ever any posting by either the officers or the City Attorney that the
building and land were considered part of the seized items. In addition, the TRO that the
City had requested had been denied which meant that I was not party to my tenant’s
business operations, I had incompetent legal representation when I entered into the Plea
Agrcement and finally, neither Mr. Skeels nor Judge Cano had made me aware that the
consequence of signing the Plea Agreement was the forfeiture of my Real Property, which
was valued at approximately $500,000 based on fair market value comparisons and up to 10
times that should it ever qualify for a licensed MMCC business.

139. 1 did not feel that Judge Cano would react well to what Mr. Cline was prepared to
present to her if we did not reach a settlement and, if Mr. Skeels could be persuaded to refax
his demands, it may not be necessary to do so.

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 baek to him. I
felt that $50,000 was still outrageous in light bf the reasons that Mr. Cline had presented to
Mr. Skeels earlier, but when I considered the potential legal fees should this matter go to
trial, I told Mr. Cline to return to Mr, Skeels with an offer of $10,000 but with an
authorization limit of $25,000 should an increase be necessary.

141. Mr. Skeels rejected the offer of $10,000 and said we would have to agree to an
amount ¢loser to the $50,000 they were seeking, or this would go to trial. With that, Mr.
Cline provided Mr. Skeels with our best and final offer of $25,000 and advised Mr. Skeels
that, should that amount be unacceptable, we were prepared to go to frial and win based on
the merits of our case.

142, Mr, Skeels accepted the $25,000 offer and the matter was turned back over to David
Demian at FTB for finalization of the terms and document exchange. On October 4, 2017 a

Stipulation for Judgement was executed showing the listed seized items from the raid and a
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$25,000 payment for full satisfaction on my Real Property, which they had listed as 6176-
6184 Federal Blvd. I only own the 6176 Federal Blvd property but the Stipulated
Judgement also covered the rental property I had next door.

143, On January 2, 2018 I made the $25,000 payment to the City per the terms of the
Stipulated Judgement using borrowed money,

144, What I 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
not that landowner had anything to do with the business their tenant was operating. While
he wanted as much as he could get from me, it was more important to show those other
prosecuting attorneys that this was a way of forcing landlords to assure their tenants were
properly licensed when it comes to an MMCC dispensary. Landlords are now going to have
to be those traffic cops which means that if the tenant has a license and then loses it during
the course of the tenancy, that landlord may face the same asset seizure and forfeiture
actions that I did, whether or not they were aware of their tenant’s actions.

LARRY GERACI

145. In late September 2016 I received a phone call from Mr. Larry Geraci. I had never
met or heard of Mr, Geraci prior to that call. The purpose of Mr. Geraci’s call was to inform
me that he had become aware of my property from what he had seen from the Pure Meds
situation and he wanted to know if I would be interested in selling him the property for the
purposes of opening a licensed MMCC.,

146. I totd Mr. Geraci that the City had rezoned the property and that it was my
understanding that it weuld no longer qualify for an MMCC business. Mr, Geraci told me
that that was not necessarily the case and he would like me to consider what he had to say in
a meeting that would be held at his office. I agreed to the meeting and met him in his office

within a few days of his initial call.
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147. I found that Mr. Geraci was a professional Financial Planner who operated out of
nice offices in the Kearny Mesa area of San Diego. He told me that his core business was
Financial and Tax Planning and that he represented clients in his professional capacity as an
Enrolled Agent. Mr. Geraci was also a real estate investor/develaper and one of his
investments was buying specific properties in locations that can be converted into MMCC
retail cannabis businesses.

148, I asked Mr. Geraci how many MMCC businesses he had in operation and he told me
that he had multiple MMCC businesses whereby he would finance the purchase of the
property and pay for the licensing to get the business MMCC compliant. Once completed,
he would have others own and operate the MMCC business and he would get an ongoing
equity position in that business. Mr. Geraci told me he preferred to remain in the
background on these transactions since the perception of him being directly involved in
cannabis business may harm his other business enterprises. That did not come as a surprise
to me and I accepted that statement on face value.

149, Regarding the rezoning of my property, which from my understanding would now
make my property ineligible for an MMCC business, Mr. Geraci told me that he had special
knowledge and influence that would allow him to get my property through that process by
having it rezoned back into an MMCC compliant zone and then submitting the CUP
application so the MMCC could be run on that specific property. If anyone else had been
telling me this, I would have not believed them but Mr. Geraci appeared to have the
relationships, experience and financial wherewithal to make something like this happen. As
he was a licensed financial professional who is held to the highest fiduciary standards, I was
interested in pursuing these negotiations with him to see where they might lead.

150. At the time we were discussing his special relationships that would assist in getting

my property rezoned to an MMCC compliant zone, I was completely unaware that the City
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of San Diego, which had rezoned my property to an ineligible MMCC compliant zone in
January of 2016 while they were building a case against me and Pure Meds, had, once Pure
Meds was shut down, once again rezoned the area and my property in April of 2016 without
notifying me or any of the other property owners in the area.

151 My, Geraci had to have already known this prior to our first meeting in early
October 2016 that included discussing his special relationships that could have my property
rezoned. He didn’t need any special relations as the rezone had alveady occurred. That's
why he knew from the moment he met e that he could get the CUP Application
accepted. He just wasn’t positive he could get it approved. For that reason, he lied to me
about needing to get the rezoning done before he could even submit the CUP
Application. Mr. Geraci was a fraud from the moment I met him. I just didn’t know that at
the time.

152. During that first meeting, Mr. Geraci told me that, due to the issue I had had with
having rented to an illegal dispensary, I would need to sell the property to him and he would
submit the CUP application in one of his employee’s names, Rebecca Berry, because she
had a clean record and would not be denied once the process began.

153. Mr. Geraci asked me how much I would want for the property and Itold him I would
agree to $800,000 as long as I got an equity position in the monthly MMCC sales that
amounted to $10,000 cr 10% of the net profits, whichever was greater and he agreed to that.

154. During October 2016 I met with Mr. Geraci at his office on several more
occasions. We discussed in detail how, in addition to whatever he was willing to do to
purchase and develep my 6176 property, I was interested in having him assist me in
identifying other properties where I could expand my work with 151 Farms. Like Ray
before him, I wanted him to understand that the only reason I wanted to sell the property

was so that I could afford to move into a larger property. Ihad no interest in owning or
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managing an MMCC business so if that side of the equation worked for him, within the
terms and conditions we agreed to, I could stay focused on my goals with 151 Farms. It
was to be a win/win situation for the both of us. Mr. Geraci agreed to that and I told him I
would draft a Memorandum of Understanding (MOU) that would act as a working document
to memorialize this conversation and serve as the basis of our agreement once his lawyer
had prepared it.

We had orally agreed to, among other things, a sales price of $800,000 for the
property contingent upon him obtaining the MMCC CUP approval from the City of San
Diego and that was memorialized in the MOU I created and sent to Mr. Geraci. Upon
approval of the MMCC CUP, the payments would be split into $400,000 for me and another
$400,000 for Inda-Gro for relocation of the business. 'fhe terms for the relocation of the
business were spelled out in a second working document I called the Service Contract. That
Service Contract was sent along with the MOU and required that Mr. Geraci, if he were to
actually acquire the property upon Approval of the CUP Application, would grant Inda-Gro
the right to remain on the property at no rent until the plans were completed and accepted by
the City of San Diego Development Services and he was ready to begin construction on the
new MMCC. While Mr. Geraci never acknowledged either of my working documents in
writing, he told me over the phone that he was fine with them and that they would be
incorporated into a contract that his lawyer would prepare and I could make changes to the

contract before we consummated our deal.

156. While I was waiting for his lawyer to send me the contract, Mr. Geraci asked me to

come into his office on October 31, 2016. It was at this meeting that Mr. Geraci asked me to
sign a City of San Diego CUP application form which listed Rebecca Berry as the qualifying
applicant. Rebecca Barry was not present when I signed this and to my knowledge I have

never even met her. Mr. Geraci told me he wanted this signed in preparation for when the
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rezoning had been completed and the CUP Application could be submitted. According to
him, it would not and could not be submitted until the rezening had taken place.

157. During our phone calls Mr. Geraci told me that the terms I had outlined in the MOU
and Service Agreement were acceptable and that he would have his lawyer prepare a
contract that would include these terms and that a $50,000 non-refundable deposit which
would not be contingent on the City of San Diego MMCC CUP approval would be paid at
the time we signed that contract,

158. Mr. Geraci told me that, in anticipation of the contract, he would like to immediately
begin the process of getting the property rezoned so that the CUP application could be
submitted, and he could pay me the entire $50,000 as we had agreed.

159, Mr. Geraci told me that he would like me to stop by his office and sign a receipt for
$10,000 which would be applied toward the $50,000 earnest money. He also told me that
this signed receipt would allow him and/or his agents to begin the process of getting the City
to rezone the property. The plan that Mr. Geraci had was that the rezoning might take 4-6

- weeks and he did not want to pay the entire $50,000 until the rezoning had occurred and the
CUP application could be submitted. This seemed reasonable to me and we set a meeting
for November 2, 2016 in his office.

160. On November 2, 2016 when I arrived at the scheduled meeting with Mr. Geraci, he
told me that he had already begun the initial process of getting the property rezoned and that
the CUP application may be ready in as little as 2 weeks. With that, he had me signa 3
sentence document that I considered a receipt which stated the $800,000 sales price and that
1 was accepting the $10,000 in a cash payment from him, He had a Notary Public certify
that it was my signature on the document. What I was signing was net any sort of contract
that held the terms we had discussed in my MOU and Service Agreement. It was most

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 meeting Mr. Geraci did
not try to represent this as a final contract but as a receipt to get the rezoning process
underway. 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. Ibelieved 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 I got back to my office, 1 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 I sent Mr. Geraci that email in which I
asked him to acknowledge, in an email response, that what I just signed was not meant to be
a final contract between us. Shortly thereafter 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 15, 2016 Mr. Geraci asked me to sign another document that would
allow me, as the property owner, to authorize his architect, Mr. Abhay Schweitzer, to view
and copy records at the County of San Diego Tax Assessor’s Office of Building
Records. Signing that document requested by Mr. Geraci further led me to believe that I
was the property owner until such time that the CUP Application was granted and T would
selt the property to Mr. Geraci.

163. Over the course of the next several weeks I would, through phone conversations and
various texts and emails, of which I 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, I had no reason to
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doubt him since he had professional credentials and fiduciary duties that I believed would
have prevented him from lying, One thing, however, was certain. The original 2 weeks had
expired, and I had not yet been paid the remaiuing $40,000 that he had promised.

164. In February 2017 I had several other parties contact me and inquire if my property
was available for purchase. Those parties told me that my property was unigue 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
approved for an MMCC business. This made me wonder how many more people in the
cannabis business had found out about my property. Had Mr. Geraci managed to get the
rezoning done and just not told me so he wouldn’t have to pay the $40,000 balance on the
non-refundable deposit? Since I didn’t know for sure what I had in Mr. Geraci, I told those
interested in the property to submit written offers of which I received two that were worth
considerably more than the offer that Mr. Geraci had made me. I I found that Mr. Geraci
was not acting in good faith, I would have other offers to fall back on if the situation
required it

165. In February 2017, after still not receiving the contract that Mr. Geraci had promised
me in November 2016, I demanded that he send it to me. It was becoming obvious that he
was engaging in delay tactics and I wasn't sure why.

166. This got him moving and in late February 2017 I got a contract that his lawyer, Gina
Austin of the Austin Law Group, had prepared on his behalf which I guess he expected me
to sign without reading. This contract missed most of the elements that were in the MOU
and Service Agreement, not the least of which was that in consideration for the sales price 1
had set, I would receive 10% of the store’s monthly net profits or $10,000 per month,

whichever was greater, My radar was on full alert.
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167, I texted Mr. Geraci to ask if his lawyer had even read my MOU and the Service
Agreement, the terms of which Mr. Geraci had agreed to include in the final contract, and he
told me that she must have made a mistake and missed them in that draft, Mr. Geraci
apologized and told me that he had not read the contract that Ms. Austin had prepared and
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
a few days.

168. On March 3, 2016, 1 received the Side Agreement to his Contract and, while it did
include more of the MOU and Service Agreement terms that Mr. Geraci and I had agreed to
in our conversations, it still fell woefully short of what had been agreed to in my working
documents which, per Mr. Geraci, his counsel had to work from. Ms. Austin had
incorporated the 10% or $10,000 language but there was still highly prejudicial language in
the Side Agrecment that I found unaceeptable and was in no way was in the spirit of our
early negotiations. For example, Ms. Austin called the $10,000 payment “the total agreed to
amount” and stated that even that would have to be returned to Mr. Geraci in the event the
CUP Application was not approved. This was not going well.

169. In addition to the obvious problems I was seeing from the contracts that Ms. Austin
had prepared, Mr. Geraci was now requesting that we reduce the agreed upon $14,000 a
month to $5,000 a month for 6 months until after the store had opened and they started
to get some market share. It was now apparent to me that I needed to get to the bottom of
this and verify whatever it was that Mr. Geraci had been telling me. What more evidence
could there possibly be showing that the monthly equity stake was an integral term of the
agreement we actually made months prior!?!

170. At this point it didn’t matter what Mr. Geraci told me. What the contract prepared

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
to be trusted and he was minning the clock and using his lawyer, Ms. Austin, as tools to
defraud me of my property as the terms we had criginally agreed upon were no longer
acceptable to him. Nonetheless I had to know the current status of my property zoning to
see where I stood.

171. Around March 15, 2017‘ I 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
compliant zone or if, as Mr. Geraci kept telling me, it was still in process and the CUP had
not yet been submitted, What I found out was astounding!

172. Ms. Firouzeh Tirandazi, Development Project Manager for the City of San Diego
Development Services told me that my property had been rezoned to an MMCC compliant

Zone in April 2016.

173, Mr. Geraci had been lying to me since the beginning. When he had me sign the CUP

application listing Rebecca Berry as the qualifying applicant in October 2016 he knew then
that the rezoning had occurred and that he could submit the CUP Application immediately.
And that’s exactly what he did.

174, Per Ms. Tirandazi, the CUP Application with Ms. Berry's name on it that Mr., Geraci
had me sign was submitted on October 31, 2016, just days before I signed his receipt of the
310,000 which 1 was paid on November 2, 2016. Mr. Geraci had needed me to sign that
document so he could, at some point in the future, argue that the document Isigned on
November 2, 2016 was the one and only contract. Mr. Geraci had never interded to honor
the terms to which we had agreed in my MOU and Service Agreement.

175, After my call to Ms. Tirandazi, I contacted Ms. Berry and Mr. Geraci to tell them

that I had contacted her and now knew that Mr. Geraci had been lying to me all along and
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that I had just discovered his fraud. Mr. Geraci contacted me by text to ask for a face-to-
face meeting,

176. OnMarch 17, 2017 in an email I sent to Mr. Gf;raci, I declined his request for
another face-to-face meeting and stipuléted that all future communications between us be in
writing. I demanded that he honor the terms of our MOU and Service Agreement, that the
$40,000 balance of the non-refundable $50,000 be paid immediately and that, regarding the
$10,000 or 10% of the net profits, whichever was greater, we agree to use a 3rd party
accountant to assure proper distribution. Irequired that Mr. Geraci accept these terms in
writing no later than March 20, 2017 at 12:00 or I would cease any further business with
him.

177. On March 21, 2017, having received no response from Mr. Geraci, I sold my
property to Richard J. Martin for $2,000,000 and a guaranteed 20% equity in a new MMCC
business should it be established. The non-refundable earnest money was $100,000, which I
have long since expended to use to pay legal fees I had incurred in the matter with Mr.
Geraci. Unlike Mr. Geraci’s so called contract, the sales contract with Mr. Martin was done
on a notarized Commercial Property Purchase Agreement with an Addendum that
acknowledged my MOU and the terms 1 set forth within it.

178. Also on March 21, 2017, after selling the property to Mr. Martin, I went to
Development Services to meet with Mé. Tirandazi in person to see if the CUP application
that they were processing with Ms. Befry’s name on it could be transferred to me or an
assignee of mine. Ms. Tirandazi told me that the current CUP Application they had in
process for Ms. Berry had been signed by me and that the only way it could be reassigned
was if Ms. Berry relinquished her rights to it or a court ordered them to reassign it. I knew
that getting Mr. Geraci and Ms. Berry to relinquish their rights to the current CUP

application in process was not an option so I asked Ms. Tirandazi if I could submit another
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179.

CUP application to run concurrent with the application in Ms, Berry’s name. This way my
application would already be in process once the City figured out that neither Mr. Geraci nor
Ms. Berry had a Grant Deed in their name. Ms. Tirandazi told me that the City of San
Diego’s policy was that only one CUP application per address would be accepted and that,
as Ms. Berry’s was already being processed, I could not submit one at that time. Since I
now knew that Mr, Geraci and Ms. Berry were not going to get final approval on the CUP
without a Grant Deed in their name, [ had to consider my legal options.

On March 22, 2017 I received a letter from Mr. Geraci’s new attorney, Michael
Weinstein, informing me that as a result of my having contacted Ms. Tirandazi to see about
having Ms. Berry’s CUP application reassigned, Mr. Geraci had instructed Mr. Weinstein to
fite a Lis Pendens on my property and a lawsuit against me seeking to have me honor what
Mr. Geraci now considered to be the “end all be alf contract” I had signed with him on
November 2, 2016. While Mr. Weinstein threatened me with the great harm that would
befall me should this matter go to trial, he also encouraged me to negotiate with them as he
stated there was still time to do s0. Because I had not received a response from Mr. Geraci
by the deadline I had given him of March 20, 2017 and having subsequently sold the
property to Mr. Martin, 1 had no intention of negotiating anything further with either Mr.

Geraci or Mr. Weinstein.

180. Until I could resolve the CUP issue with the City of San Diego for what would now

be the new property owner, Mr. Martin, I needed to see if there was a way to maintain the
status of Ms. Berry’s CUP application, so I wouldn’t waste time submitting another
application after Ms. Berry’s application was deemed incomplete because the Grant Deed
would never be in her or Mr. Geraci’s name. As far as my hope to negotiate settfement
involving Mr. Geraci relinquishing his rights to Ms. Berry’s CUP, telling Mr. Weinstein that

I had sold the property to Mr. Martin was not a good strategy.
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181. On May 9, 2017 in an email Mr, Weinstein suggested a settlement whereby Mr.
Geraci would, among other things, increase his offer to purchase the pro:perty to $925,000
and pay the $50,000 non-refundable earnest money but I would have no equity position in
the new dispensary and, while Ms. Berry's CUP application was being processed, I would
agree to cease all cannabis related cultivation activity on the property within 2 days of
signing this agreement.

182. I found the May 9, 2017 settlement offer confusing. Why did Mr. Geraci care if [
was cultivating cannabis on site? That had never come up before and now it was a condition
of the “improved” settlement offer. Beyond that, Mr. Geraci proved that no matter who he
had representing him, he was not to be trusted. There was no mention of the 10% equity
position with a $10,000 a month guaranteed minimu.m that was preeminent in our original
negotiations. What Mr Weinstein’s settlement offer suggested to me was that, while his
client was at his core a snake, something else was motivating him to bg concerned about
what my current activities entailed. I had seen and heard enough.

183. On May 12, 2017 I filed a Pro Se cross complaint thinking that that might convince
Mr. Geraci to back down from what, in my mind, was an unwinnable situation for him
regarding the purchase of my property. It did not, however, have that effect so I requested
that David Demian represent me and take the case over.

184. On June 29, 2017 I filed a Notice of Substitution naming David Demian as new
counsel on my behalf.

185. On September 28, 2017 Mr. Weinstein filed a Notice of Demurrer/Motion to Strike
which was his attempt to limit the undérlying agreements of my case to the single 3 sentence

document I had siéned on November 2, 2016 as the only document that should be
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considered. He did not want anything else that transpired between me and Mr, Geraci to be
considered.

186. On October 24, 2017 Judge Wohlfield issued a Tentative Ruling denying the
Demurrer which was good news for me since my supporting documents against Mr. Geraci
were primarily supported by the written communications that occurred after the November
2, 2017 document was signed.

187. With the Demurrer having been denied, my next concern was that the likelihood of
Mr. Geraci getting the property after all the evidence was heard had to be of grave concern
to him. If he were not to acquire the property, then all the work he was doing on the CUP
application would be for naught and he would suffer financially. It is not unreasonable to
think that Mr. Geraci might try to cut his losses by having Ms. Berry’s CUP, which he
completely controlled, purposely denied by instructing his agent(s) to create a scenario
wherein that would be the result. In other words, if Mr. Geraci can’t have this MMCC

dispensary, no one else will either.

188. Should Mr. Geraci decide to sabotage Ms. Berry’s CUP application, it would create a

huge financial loss for both me and for Mr, Martin. I had to do something to protect my
interests in the property by seeking protection from the court. By having the court appoint a
Receiver who would give them oversight into what was happening on Ms. Berry’s CUP, it
would assure that the CUP process is followed and maintained. If Mr. Geraci felt he was
going to prevail on the Breach of Contract claim he had against me, he would have not been
opposed to my seeking a Temporary Restraining Order against him that would afford me
this protection. That was not the case.

189, On December 7, 2017 Mr. Demian had a Writ of Mandate seeking to shorten the
time to trial and a Temporary Restraining Order hearing whereby I would be protected if

Mr. Geraci decided it was in his best financial interests to sabotage Ms. Berry’s CUP as
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opposed to losing the Breach of Contract case he had against me now that his Demurrer had
been denied and all of the evidence subsequent to the November 2, 2017 document would
come into consideration. We believed that while our request for a Writ of Mandate may not
be granted, the TRO would be granted.

150 Mr. Demian had 4 or 5 relevant arguments contained within his Points and
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 requested relief were apparently
raised by him). Furthermore, Mr. Weinstein should have had no opposition tc our request
for a TRO if Mr. Geraci actually believed he would prevail in the Breach of Contract suit
against me and he would be awarded the property under the terms of the November 2, 2017
document I signed. If, on the other hand, Mr. Geraci actually believed that he would lose
the Breach of Contract suit now that all the evidence would be heard then Mr. Geraci knew
he had to vigorously oppose our request for a TRO or he would not have an opportunity to
sabotage Ms. Berry’s CUP which was in process with the City of San Diego Development
Services and in his complete control.

191, In making his decision on the TRO motion, Judge Wohlfield listened to the oral
arguments raised by Mr. Weinstein and Mr. Demian. Mr. Demian only raised the least
relevant point in his oral arguments before Judge Wohlfield, stating that we should be
granted the TRO based entirely on the constitutional protections that are fundamental to
property owners maintaining control of their property. The only reason Mr. Demian raised
that singular point and not the others is because this was the point he was most familiar with
from having successfully argued it in a similar case for another client. Mr. Demian was not
prepared to argue the other, more pertinent issues relevant to my case in front of the
court. Had Mr. Demian’s oral arguments included a reference to Judge Wohlfied’s previous

ruling on the Demurrer and shown the real harm in not having the TRO for his client’s court
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192,

supervised protection, it would have been simply a matter of Judge Wohlfield supporting his
previous position in denying _the Demurrer and looking at ANY of the supporting evidence
that Mr, Demian would have asked him to reference prior to making his decision. Mr.
Demian did none of that while Mr. Weinstein successfully argued that the TRO was not
necessary as it could potentially harm Ms. Berry’s CUP process and that Mr. Geraci was
going to win the Breach of Contract case based solely on the November 2, 2017 document
that 1 had signed. _

Judge Wohlfield denied the TRO on the grounds that Mr. Demian had not provided
him with sufficient evidence to warrant the court’s protection of me prior to this matter
being settled in trial.

Immediately after the hearing, Mr. Joe Hurtado who, as my litigation investor, was
present to enstre that both my and Mr. Martin’s legal interests were being protected, met
Mr. Demian in the hallway outside the courtroom. Mr. Hurtado was livid. Having the TRO
denied due to the incompetence Mr. Demian had shown in the courtroom was
egregious. For Mr. Demian not to bring the essential elements of the motion to Judge
Wohlfield’s attention while Mr. Weinstein successfully argued their Breach of Contract case
was, according to Mr. Hurtado, “the worst performance he had ever seen by a lawyer!” Mr.
Demian looked down at his shoes and mumbled something about how he had tried and had

to leave to go to another meeting.

194. After Mr. Demian left, Mr. Hurtado called to tell me what had happened. I was livid

too. There was no excusing Mr. Demian’s performance. [immediately called Mr. Demian
to hear for myself what he felt went wrong and he totd me that “it did not go as he had
hoped.” With that Mr. Demian told me he thought this would be a good time for me to seek

alternative counsel and informed me he would be withdrawing from the case.
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195,

196.

197. When I walked out of the courtroom I felt like the world was closing in around me. I

198.

On December 12, 2017, representing myself, I had a hearing in front of Judge
Wohlfield for a Motion te Reconsider his ruling on the TRO. While I am not an attorney, I
was fully prepared to argue the supporting elements of the motion that Mr. Demian had not
raised and felt it would give the court the opportunity to see why I had an immediate interest
in seeking court supervised protection through the TRO.

T arrived at the hearing and was immediately told by Judge Wohlfield, before I could
even speak, that he was denying my Motion for Reconsideration on procedural grounds. I
was not allowed to say anything, Mr. Weinstein applauded the denial stating that the Writ
of Mandate was due to be heard on January 26, 2017 and having a TRO granted prior to that
hearing was unnecessary. What I was not given the opportunity to say was that the reason I
was there and representing myself was that if the court didn’t intervene on my behalf

immediately, the harm that Mr. Geraci could cause me would be done before that hearing.

started feeling dizzy and had a hard time standing or even speaking. I thought it wag
termporary but since I was prone to seizures, I decided to go the hospital and have myself
checked out. 1did and was told was that I had suffered a Transient Tschemic Attack

(TIA). A TIA is a mini-stroke which is caused when stress creates loss of blood to the

brain. Iam hoping I don’t ever have another one of these as I felt helpless in its grasp.

1 did not agree with Judge Wohlfield’s decision. Idid not feel that he had considered
the elements which supported my urgency to be granted the TRO. In the interest of
protecting myself from the harm Mr. Geraci was capable of inflicting on me, [ had no choice
but to seek an Appellate Court ruling on my TRO motion wherein they would consider all
the facts and supporting evidence that Judge Wohlfield had not considered when denying me

that protection.
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199, On December 18, 2017 I filed a Notice with the Court that I will be appealing Judge
Wohlfield’s decision and will be requesting that the matter be expedited due to its urgency.

200. With everything I have been going through legally, the stresses that I find myself
under have affected my health and those opportunities that I might have pursued for myself,
my loved ones and my employees. I no longer sleep through the night and have anxiety
attacks that are difficult to manage. Ihave had heart palpitations. I find that my focus and
attention to the details necessary to run my business have suffered. My personal and
professional relationships are in jeopardy.

201. In addition to the legal issues I'm dealing with, I have tried to maintain my Inda-Gro
lighting business by introducing a new LED Grow light to our lineup for which [ have
applied for a provisional patent. Developing this new light and the software and controls
that will run it have been somewhat cathartic in that it takes my mind off of the legal issues
I’m confronting but by no means am I able to give Inda-Gro the attention it deserves when
I’m consumed with the stresses I face daily as a result of Mr. Geraci and the pressure he has

put on me.

I declare under penalty of perjury under the laws of the State of California that the foregoing
is true and correct.

DATED: - 2o~y
/ & YL COTTON
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I, DON CASEY, hereby declare as follows:
I have personal knowledge of the facts I state below, and if T were to be called as a
witness, I could competently testify about what I have written in this declaration.

l. In my career, I have been a collegiate basketball coach at Temple University, an NBA
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
and Sports and was personally appointed by President Clinton.

3. Currently I am a board member and National Trustee for the ALS Foundation',

4, After meeting and befriending Mr. Cotton, he has been working extensively on
developing a very specifically genetically engineered strain of cannabis designed for
those suffering from ALS.

5. He is calling this strain the “Casey Cut” as a tribute to my mother who died of ALS in
1969; it was a joint endeavor to help those suffering from this neurodegenerative
disease.

6. Because of Darryl’s efforts to aid those with ALS, I strongly support him and 151
Farms. I have brought ALS patients to whom Darryl has provided cannabis products at
no charge in an attempt to alleviate their pain and suffering.

7. The goal of developing a highly concentrated cannabidiol strain of cannabis has the
purpose of helping alleviate the pain and adverse effects ALS patients contend with
while working to help repair the underlying neurodegenerative conditions that these

patients suffer from.

" Based in Washington, D.C., the ALS Association coordinates the federal and state advocacy programs, works
dircetly with Congress, the White House, other federal agencies and other national organizations, and provides
training and support for ALS Association advocates.
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8. About a year ago Darryl told me he was selling his property for 2 million dollars. Now, I

am finding out that not only is that not happening, there is litigation holding up his

business prospects.

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

is true and correct.

DATED; (s hW\Z&l
N

N

Don CCV
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I, MICHAEL KEVIN MCSHANE, declare:

1. Ihave personal knowledge of the facts I state below, and if f were to be called as a
witness, I could competently testify about what I have written in this declaration.

2. Thave been HIV positive for over 30 years.

3. In 2009 I developed debilitating skin cancer. That is when I became familiar with the
medical cannabis community.

4. 1have elected to treat my HIV and cancer exclusively through using cannabis oil extracts
and other cannabis-based derivatives.

5. Mr. Cotton has wonderful ethics and his moral compass is unparalleled. Having become
familiar with people of all walks of life in the marijuana industry, I find Mr. Cotton to be in
stark contrast to many of the characters I have come across. I have found most
establishments are not actually patient-oriented and some seem borderline criminal. Greed,
profit and self-serving platitudes are the rule despite the reality of patients’ needs and the
purpose behind Prop. 215 and the spirit behind people’s support for Prop 64.

6. Let me be clear, Mr. Cotton is fully committed to helping people with a laser-focus on the
medicinal purposes and benefits of cannabis specifically tailored to increasing the
therapeutic benefits to those of us with chronic and terminal diseases.

7. Just this week I have had a severe flarc up with my cancer and I don’t know if I will be alive
long enough to hear the results of Mr. Cotton’s case. But what I do know is that Mr. Cotton
and his dedication to helping people that are suffering is genuine and the relief that he helps
provide is a comfort and a service that at this time hospitals simply do not provide.

I certify under penalty of perjury under the laws of the State of California that the foregoing
is true and correct:

1/4/2018 [siMichael McShane
(Date) (MICHAEL KEVIN MCSHANE)
-1-
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I, Shawna Salazar, hereby declare:

. Thave personal knowledge of the facts I state below, and if I were to be called as a

witness, I could competently testify about what I have written in this declaration.

. I'met Darryl in 1999 when he was the proprietor of Fleet Electrical and I was hired to wotk

as a dispatcher for his company.

. Over time I got to know Darryl on a personal level and we became close to the point where

we began dating and our relationship evolved into a personal one.

. I'am proud to say that we have now been in an exclusive personal relationship for over 17

years and I continue to wotk with him in his business ventures as my assistance is required.

. As I know Darryl on both a personal and professional level, I am in a unique position to

speak to how passionate he is in any venture he decides to pursue.

. In 2010 he began focusing much of his attention and resources towards plant lighting and

opened Inda-Gro, which manufactured induction grow lights. I saw that company grow in
size and stature until he recognized that induction technology was being phased out and

decided to expand the product line into LED plant lighting.

. It has always been personally rewarding to see Darryl create these products and see his pride

in knowing that the plant quality is improved based on his designs. This is especially true
when it comes to medical cannabis since Darryl uses it personally to help combat his own

condition of nocturnal seizures.

. Many people have toured 151 Farms. This farm was created to not only prove our new

products but to show the community how energy and water savings can be employed in an
urban garden environment. Darryl’s dream has always been to take this model to a larger

audience and expand to a larger facility.

. When Darryl told me in September 2016 about the property being sold to a businessman

named Larry Geraci, I was at first hesitant as to what the impact would be on our business
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and the employees that worked here. Darryl relieved me of those concerns when he told me
that with the Geraci purchase we not only would we have a good deal on the property but
that because Geraci was involved in other real estate ventures he would help to make us
aware of a larger property that would serve to meet our future needs. Sadly, that has not
been the case.

10. The stresses that the failed Geraci negotiations and subsequent litigation have put Darryl
under have been indescribably hard to watch.

11. I have seen Darryl go from a happy, cutgoing person to one who at times will stare into
space and mumble to himself. He is short tempered and not available to those who used to
be closest to him.

12. He spends most of his days and even nights at the office trying to fix what he sees as beyond
his control.

13. He is fearful of losing everything he has worked for and nothing anyone says or does can
bring him any consolation. Frankly, it is a horrible thing to watch and it has led to us not

having much of a relationship any more.

I declare under penalty of perjury under the laws of the State of California that the foregoing
is true and correct.

DATED: / 70 / F:4 %{h«u%!@/v e

/S(fzawna Salazaf
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I, SEAN MAJOR, declare as follows:

1. Iwas a sergeant in the United States Marine Corps. I served from 2009 to 2016 including a
tour in Afghanistan.

2. Isuffered 4 major traumatic brain injuries while in the service and currently suffer from
PTSD.

3. Currently, [ am prescribed more than 20 different variations of pills. Of all the medications,
I find the holistic approach to reap the most benefits. I find far more relief in medical grade
cannabis geared towards increasing the yield of cannabinoids proven to have a multitude of
medical benefits rather than just high THC to get people “high.” This type of medicine is
what I see as the most promising future area for further medical and therapeutic research.

4. 1 believe high-CBD medical cannabis is safer and more effective for veterans’ recuperation
than pharmaceutical options, and both 1, and Darryl Cotton want to raise awareness and
foster change.

5. In October 2015 I became the first, and fo-date only, active duty Marine to be approved to
use cannabis to treat my medical conditions. Since being granted an approval to use
cannabis cultivation as a way to help combat the stresses that | have dealt with after having
retumed from active service | have been devoted to spreading awareness.

6. Currently, I am in production of a documentary television program that is to be distributed
through Netflix.

7. Ihave had multiple news outlets write articles about me and I speak nationally about
organically grown cannabis, the Veteran community, and the positive benefits of cannabis
on medical/psychological conditions that affect our wounded warriors.

8. Ibecame acquitted to Darryl Cotton and 151 Farms after hearing the positive things Mr.
Cotton is doing in developing sustainable gardens that combine healthy foods to be donated

to the community with hops for San Diego’s vibrant beer community and medical grade
-1-
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cannabis for people like myself with legitimate medical needs that are not being adequately
addressed by big pharmaceutical companies.
I reached out to Darryl and 151 Farms as a way to get involved with their work in growing

medical cannabis for those who require it

. [ have seen first-hand the care Mr. Cotton puts into his passion, which is helping people

understand and receive, natural, non-pharmacological healing.

. Mr. Cotton uses a sustainable method of using a “closed system” irrigation involving fish,

to plants (cannabis and vegetables) and he donates the grown food back to poor
communities in San Diego.

For all the above reasons I see what Mr. Cotton is doing as a service to his community and
he is setting an example to the rest of the state on how card-carryings medical

recommendation patients should be prioritized while also being socially engaged and aware.

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

foregoing is true and correct.

DATED: January 22,2018 /siSean Major

Sean Major
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I, Cindy Jackson, hereby declare as follows:

I have personal knowledge of the facts I state below, and if I were to be called as a wimess,
I could competently testify about what I have written in this declaration.

1.

I have worked as a bookkeeper:for Darryl Cotton since 1997. In that time, I have seen him
grow from a small, sole proprietor, electrical contractor employing around 6 employees to
becoming an incorporated, Union-shop employing more than 90 electricians and a
successful equipment rental company.

When the economy slowed down in the mid-2000s the need for both companies” products
and services dwindled. As a result, Darryl sold off the rental equipment and began to focus
on his other passion: plant lighting.

In 2010, Darryl created Inda-Gro, and became a manufacturer of induction grow lights. His
focus was on creating lights and controls to improve plant response in both quality and
yield.

This company was especially important to him as it relates to cannabis cultivation since he
has needed it to combat some of his own personal medical conditions.

In addition to being a businessman of the highest ethical standards, Darryl has always been
interested in patients’ rights and their access to medical cannabis. It is for this reason he has
invested countless hours and money into seeing that all those who require fresh food and
medical grade cannabis have the tools and the legal resources to do so.

Having known Darryl for as long as I have, [ can honestly say that the Darryl [ used to know
is not the same person that I see today.

Ever since Darryl met Larry Geraci, he was led to believe that the purchase of the property
at 6176 Fed. Blvd. would help Darryl expand operations and pursue greater opportunities.
The current legal entanglements with Mr. Geraci have caused Darryl and those of us who

have been loyal to him and his causes stresses that are impossible to fully describe,
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9. These extreme stresses, brought on by this litigation, are causing Darryl great physical,
emotional, and financial harm that affects his ability to conduct business or plan on future
endeavors. If there is any remedy that the court might provide to protect Mr. Cotton and his

rights within the law, [ would pray that the court do so.

[ declare under penalty of perjury under the laws of the State of California that the foregoing is true
and correct.

DATED: ///?oz// ¥ ﬁ/h—afm ’71 o choe —
Cindy Jaqﬁ—n /

.-
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I, James Whitfield, hereby declare:

1. Ihave personal knowledge of the facts I state below, and if I were to be called as a
witness, I could competently testify about what I have written in this declaration.

2. Tam 67 years old, a Navy veteran and [ served my country for 20 years, 3 months and 14
days. As a result of my military service, I 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.

4, The one thing that does provide me with a great deal of relief is the regular use of
organically grown medical cannabis which I began using rather than the opiates that had
been prescribed to me. All the painkillers I was given were addictive and kept me from
being able to maintain a solid and consistent coherency.

5. Thave known Darryl Cotton and 151 Farms for nearly 20 years now. I sup‘port their ongoing
efforts l;o educate others on the importance of having fresh food and cannabis available to
those who seek it.

6. Tt has been extremely important for me to have access to fresh food and genetically specific
cannabis to help alleviate my pain and suffering. As such, cannabis remains an important
lifeline for me on a daily basis.

7. 1 fully support Darryl Cotton and his efforts to promote laws, policies and regulations that
setve to protect patients’ rights and access to medical-grade cannabis as a treatment for
medical, physical and psychological conditions.

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

foregoing is true and correct.

DATED: }'//@ /}%
o/

mes Whitfield
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10.

1, Michael Scott McKim, hereby declare:

. I have personal knowledge of the facts I state below, and if I were to be called as a

witness, [ could competently testify about what I have written in this declaration.

I am a San Diego native.

I am a heavy equipment operator and have been a cannabis farmer for 20 years.

I have been the senior farm manager at many licensed mid-to-large cannabis farms in
Northern California. As such, I have gained tremendous insight into the evolving business of
cannabis as well as how the plant is grown and processed.

I left Northern California to look for likeminded farmers that value organically grown plants
that would not potentially harm the n.ledical cannabis patient as I became aware that the
industry is becoming increasingly about making a profit and that plant quality and patients’
needs are no longer priorities.

1 was introduced to Darryl Cotton and 151 Farms in August 2017. Twas so“impressed with
his passion, education and vision that I immediately offered to help him in any way I could.
Darryl has worked tirelessly in promoting these urban farms as a way to educate the
community about the benefits of organically grown food, hops and medicine.

Darryl is a man of his word and he is driven by a sense of purpose that you rarely see in_
people. It is his vision to expand 151 Farms to larger markets that has given me a good
sense of my own future opportunities.

I can see that Darryl is in a stressful legal battle with someone who apparently seeks to take
advantage of Darryl by acquiring his property and benefitting from the notoriety that Darryl
has created with 151 Farms in the urban farming community.

Recently Darryl has become extremely stressed out and not as available as he used to be.
Cleatly something must be done and I hope that there are legal mechanisms that can protect

Darryl and those of us who share his passion and dreams.
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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.

DATED: ___ [ -70-/& M W/ﬁ/&

Micha¥tStott McKim
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I have personal knowledge of the faets I state below, and if I were to be called as a
witness, I could competently testify about what I have written in this declaration.

1, Cheryl Morrow, hereby declare:

1. Tam Editor-in-Chief of the San Diego Monitor News and have proudly been a consistent
community supporter for 27 years. T have witnessed numerous valued activities with 151
Farms personally and have become a strong advocate.

2. Since Damryl Cotton and 151 Farms have come to my awareness, [ have frequented the farm
and have recommended the farm’s usage to many San Diego residents with health issues. 1t
only makes sense to support a system that gives alternatives of fresh food and environmental
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
wellness options in pursuit of a healthier lifestyle and I have knowledge of these options as
an urban garden advocate along with my many years in the cosmetics industry.

3. Ihave grown to trust Darryl Cotton with his superior knowledge on medical cannabis law
and 1 respect his abiding by state and local government requirements. Ethically speaking, I
feel that 15] Farms is the best model in the country and should be considered a model for ail
cannabis endeavors. Individuals who seek interest in this industry should seek out what
Darryl Cotton has done with his undying courage and extremely time-consuming devotion.

4, Thave seen many changes in growing techniques over the last few years and 151 Farms is
the product of many farms that are adding value to their communities all over the world. 1
have seen people from abroad take tours of the farm who have been astounded by 151
Farms’ sophistication while delivering compassion for its patients.

5. Ttis obvious that the legal actions have taken a toll on Darryl’s passion regarding the day to
day operations of the farm. However, Darryl is a model citizen in my opinion. My entire
family has great respect for those whao roll up their sleeves to be a part of the solutions and
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not just problems. 151 Farms i1s a community asset. | have gained a wealth of knowledge
about my own health preservation, so in saying all of this... God helps those who help
themselves.

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

foregoing is true and correct.

DATED: 1-22-2018 /st Chervl Morrow
Cheryl Morrow
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	Exhibit 15

Verified Memorandum of Points and Authorities in Support of Darryl Cotton's Response to (1) Motion by Plaintiff/Cross-Defendant Larry Geraci and Cross-Defendant Rebecca Berry to Compel the Deposition of Darryl Cotton and (2) Motion by Real Parties in Interest Larry Geraci and Rebecca Berry to Compel the Deposition of Darryl Cotton
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