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16

04/04/18

Notice of Motion and Motion to
Expunge Notice of Pendency of Action
(Lis Pendens)

[SDSC ROA 161, 189]

17

04/05/18

Minute Order on Ex Parte Application
by Defendant Darryl Cotton to Shorten
Time for Hearing on Motion to
Expunge Lis Pendens and Oral Request
to Stay Case Due to Appeal

[SDSC ROA 12]

18

04/10/18

Plaintiff Larry Geraci’s Opposition to
Defendant Darryl Cotton’s Motion to
Expunge Lis Pendens
[SDSC ROA179-186]

19

04/11/18

Tentative Ruling on Motion by Darryl
Cotton to Expunge Notice of Pendency
of Action (Lis Pendens)

[SDSC ROA-191]

20

04/25/18

Ex Parte Application for Order
Extending Time Within Which
Defendant/Cross-Complainant Darryl
Cotton May File a Petition for Writ of
Mandate Regarding this Court’s

April 13, 2018 Order Denying His
Motion to Expunge Lis Pendens
(Notice of Pendency of Action);
Memorandum of Points and
Authorities, and Declaration of Darryl
Cotton in Support

[SDSC ROA 212]
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Jacob P. Austin, SBN 290303 o F ot o 1o Suporr i D
The Law Office ofJacob Austin

1455 Frazee Road, #500 = APR 04 2018
San Diego, CA 92108
Telephone:  619.357.6850 | By: A. SEAMONS, Deputy

Facsimile:  888.357.8501

JPA@JacobAustinEsq.com |

Attorney for Defendant and Cross-Complaint Darryl Cotton

SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN DIEGO- CENTRAL DIVISION

LARRY GERACI, an individual, CASE NO.: 37-2017-00010073-CU-BC-CTL

Plaintiff, ') NOTICE OF MOTION AND MOTION TO
EXPUNGE NOTICE OF PENDENCY OF
Vs ACTION (LIS PENDENS)
DARRYL COTTON, an individual; REBECCA r
BERRY, an individual; and DOES 1-10, i ) .
INCLUDE, inclusive, - ; ?ﬁ\g‘j 3188131113{ 2018
I “ . . . .
Defendants 'I ') D: £l C-13 .
) 1') JUDGE: The Honorable Joel R. Wohlfeil
b
DARRYL COTTON, an individual,
Cross-Complainant,
VS. | 5 ))

LARRY GERACI, and individual, REBECCA
BERRY, an individual; and DOES 1 THROUGH )
10, INCLUSIVE, :

Defendants. : %
b

i 1
TO EACH PARTY AND THE.R RESPECTIVE COUNSEL OF RECORD:
PLEASE TAKE NOTICE that on April I13, 2018 at 9:00 a.m. or as soon thereafter as the matter

may be heard in Department C-73 ofthe above-entitled Court located at 110 Union Street, San Diego,

o 30
NOTICE OF MOTION AND MOTION TO EXPUNGE NOTICE OF PENDENCY OF ACTION (LJS PENDEN56
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California, Defendant/Cross-Complainant Darryl éoﬁon, by and through his counsel Jacob P. Austin,
will move for an order expunging the /is pendlens irecorded in the office ofthe Recorder of San Diego
County as Instrument Number 2017-0129756 and filed in the above-referenced action on March 22,
2017, and an order awarding Defendant/Cross-Complainant reasonable attorneys' fees and costs.

The motion is made upon the grounds that the Complaint lacks "probable validity" which can be
established by a preponderance o fthe evidenc in llight ofthe evidence presented by Plaintiff.

The motion is based upoQ this Notice o fMotion and Motion, the accompanying Memorandum of
Points and Authorities, Declaration ofDarryl Cottc:)n and Request for Judicial Notice, the pleadings and

records on file in this action, and upon such other and further oral and documentary evidence which may
! 1

be presented at the hearing on this Motion. |
|

DATED: April 4, 2018 THE LAW OFFICE OF JACOB AUSTIN

By o -
L -—COBP f,%}N - - -
Attomey for Defendant and Cross-Complainant

DARRYL COTTON

I
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NOTICE OF MOTION AND MOTION TO EXPUNGE NOTICE OF PENDENCY OF ACTION (LISPENDENSﬁ
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Jacob P. Austin, SBN 290303

The Law Office of Jacob Austin F Clerk 6?1tfie'!§u;3.erim._005q D

1455 Frazee Road, #500 l *Thisife
San Diego, CA 92108 | APR 04 2018
Telephone:  619.357.6850 : _

Facsimile: 8883578501 . By: A. SEAMONS, Deputy

JPA@]acobAustinEsq.com

Attorney for Defendant and Cross Complainant-' Darryl Cotton
(Representation limited to Motion to Expunge Lis Pendens)
| )

SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN DIEGO- CENTRAL DIVISION

i
|
|

LARRY GERACI, an individual, l
Plaintiff, |

CASE NO. 37-2017-00010073-CU-BC-CTL

DARRYL COTTON'S MEMORANDUM OF
POINTS AND AUTHORITIES IN SUPPORT
OF MOTION TO EXPUNGE NOTICE OF
PENDENCY OF ACTION (LISPENDENS)

VS.

O A

DARRYL COTTON, an individual; REBECCA  +

N

BERRY, an individual; and DOES 1-10, )
INCLUSIVE, )
) | |
Defendants. ?ﬁ}g N 'gpg (l)la ﬁ’ 2018
—) DEPT: C-73
UDGE: H bl 1 R. Wohfeil
DARRYL COTTON, an individual, ) ] onorable Joel R. Wohfel
. )
Cross-Complainant, )
VS.
)
LARRY GERACI, and individual, REBECCA g
BERRY, an individual; and DOES 1THROUGH
10, INCLUSIVE, )

Cross-Defendants.
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MEMORANDUM OF POINTS AND AUIBORITES
Defendant and Cross-Complainant Darryl Corton ("Corton") hereby moves this Court to expunge
the Lis Pendens (the "LE.") recorded by Plaintiff Larry Geraci ("Geraci") on his real ,property located at

6176 Federal Blvd., San Diego (the "Prop_erty") pursuant to CCP §405.32 for the following reasons.
As stated by the California Supreme .Court, "[Jlhe lis pendens procedure [is] susceptible to

serious abuse, providing unscrupulous plain ffs with a powerful lever to force the settlement of
groundless or malicious suits.'; Malcolm v. Superior Court (1981) 29 Cal.3d 518, 524. "Once a lis
pendens is filed, it clouds the title and effecti ély prevents the property's transfer until the litigation is
resolved or the lis pendens is expunged." BGJAssociates, LLC v Superior Court (1999) 75 Cal.App.4th
952, 967. "Because of the potential for abuse l_'and injustice to the property owner, the Legislature has
provided statutory procedures (CCP §405.30 et seq.) by which a lis pendens may be removed
(‘expunged")." Weil & Brown, Cal. Practice IGuide, Civ. Pro. Before Trial (The Rutter Group 2017)
("Rutter Guide") 9:422 (citing Shah v McMaimn (2007) 148 Cal.App.4th 526,529). "[T]he lis pendens
procedure provides a means by which a court may dispose of meritless real estate claims at the
|preliminary stage ofa case." Shah, supra, at 529 (emphasis added).

CCP §405.30 et seq. was enacted to re uire proactive action by the trial court in the form ofa

"minitrial" on the merits in the preliminary stage o fa case. As explained by the Court in Amalgamated
Bank v. Superior Court (2007) 149 Cal.App.4th 1003, in analyzing the Legislature's intent in revising
the LP laws in 1992 and enacting CCP §405.32: ‘

The financial pressure created by a recorded lis pendens provided the opportunity for
abuse, permitting parties with meritless cases to use it as a bullying tactic to e>.1ract unfair
sertlements. [x] The Code Comment thus states that section 405.32 "is intended to
disapprove Malcolm. . . and other cases which have held that the court on a motion to
expunge may not conduct a 'minitrial' on the merits o fthe case. This section is intendedto
change California law and to requirejudicial evaluation o fthe merits.” (Code Com., 14A
West's Ann. Code Civ. Proc., foll. §405.32, par. 3, p. 346, italics added.)

Amalgamated, supra, at 1012 (emphasis in original).

In Hi/berg v. Superior Court (1989) 215 Cal.App.3d 539, 542, the Court stated: "We cannot
ignore as judges what we know as lawyers - that the recording ofa lis pendens is sometimes made not to
prevent conveyance of property that is the subject of the lawsuit, but to coerce an opponent to settle
regardless of the merits." (Citing Malcolm, supra, at 678.) Here, this action represents the very evil

which CCP §405.30 et seq. was enacted to prevent. This action was filed with no probable cause to

. 7
DARRYL COTTON'S MEMORANDUM OF POINTS AND.AUTHORITIES IN SUPPORT OF MOTION TO EXﬁ\a
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i
maliciously (i) prevent Cotton's sale of the Pl"Joperty to a third-party bonafide purchaser and (ii) exert
undue financial, emotional and psychological pressuyre on Cotton to coerce him into settling with Geraci.

L FACTUAL BACKGROUND

Cotton is the sole owner of record 0( the Property.! In or around August 2016, Geraci first
contacted Cotton seeking to purchase the Property Geraci desired to buy the Property from Cotton
because it met certain requirements o fthe City f San Diego ("City") to apply for and obtain a conditional
use pennit ("CUP")? that would allow the operatlon ofa Marijuana Outlet ("M0")3 at the Property. Over
the ensuing months, the parties extensively negotiated the terms of a potential sale ofthe Property. (DC
Decl.12; VP 113, 114) '

During these negotiations, Gerad made the following representations to Cotton: (i) he could be
trusted as reflected by the fact that he operated in a ﬁduciaw capacity as an IRS Enrolled Agent for many
powerful and high-net-worth-individuals ("HNWI"); (ii) he is the owner and operator of Tax and
Financial Center, Inc., an accounting and financial advisory services company, servicing HNWI and large
businesses in a fiduciary capacity; (iii) he was a’iCalifornia Licensed Real Estate Broker, bound by
professional and ethical obligations, to be truthful 1n real-estate deals; (iv) through his experts, who had
conducted preliminary due diligence, he had uncovered a critical zoning issue that unlessfirst resolved

would prevent the City from even accepting a CUP application on the Property (the "Critical Zoning

Issue™); (v) through his professional relationships, which included his HNWTI clients that were politically
influential, and through powerful hired lobbyists (some of whom used to work for the City in senior
positions), he was in a unique position to havie the Critical Zoning Issue resolved; (vi) he was highly
qualified to operate a MO because he owned a£1d o;j)erated multiple cannabis .dispensaries in San Diego;
and (vii) his employee, Rebecca Berry ("!im:yl"), was a trustworthy individual who could be trusted to
be the applicant on the CUP application becauée shie (2) managed his marijuana dispensaries, (b) held a
senior position at a church and came across as-a "nice old lady that had nothing to do with marijuana,”
I

! Declaration ofDanyl Cotton ("DC Deel,") 11; Request for Judicial Notice ("RJN") Exhibit ("Ex.") 1; (Verified Petition for
Alternative Writ o fMandate) ("VP") ,rt; RIN Ex. 2 (Complamt(" ) 14.

2 A conditional use permit is administrative permlssmn for uses not allowed as a matter o fright in a zone, but subject to
approval. (Cal. Zoning Practice, Types o/Zoning Relie/§1.64, p.299 (Cont Ed. Bar 1996.) The issuance ofa conditional use
permit may be subject to conditions. (J-Marion Company, Inc. v. County o/Sacramento (1977) 76 Cal.App.3d 517, 522.)

3 RIN3 (City o fSan Diego, Development Services Department Information Bulletin 170 (October 2017) (City Infom,ation
Bulletin describing "the application process for a Marijua Outlet")).

- 638
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|
and (c), consequently, would pass the stringent City and State of California background checks required

to have the CUP approved (collectively, the "Qualification Representations™). (DC Deel. iJ3.)

On or around October 31, 2016, Geraci asked Cotton to execute Form DS-318 (Ownership

Disclosure Statement) | ("Ownership Statement") = a required component of all CUP applications.
(RJIN 4.) Geraci told Cotton that he needed the execﬁted Ownership Statement to show that he had access
to the Property in connection with his planning. andblobbying efforts to resolve the Critical Zoning Issue.
(DC Deel. 14.)

OnNovember 2, 2016, Geraci and Cotton Utet at Geraci's office to negotiate the final terms o fthe
sale ofthe Property. At the meeting, the partieé reached an oral agreement on the material terms for the

I
sale o fthe Property (the "November Agreement"). The November Agreement consisted of the following:
|

|
Ifthe CUP was approved, then Geraci would, interl alia, provide: (i) a total purchase price of $800,000;
(ii) a I0% equity stake in the MO; and (iii) a mini[mum monthly equity distribution of $10,000. Ifthe
CUP was denied, Cotton would keep an agreed upon $50,000 non-refundable deposit ("NRD") and the
|

transaction would not close. In other words, the issuance ofthe CUP at the Prdperty was a condition
I

precedent for closing on the sale of the Property and, if the CUP was denied, Cotton would keep his

Property and the $50,000 NRD. (DC Deel. ,rs.) .

At the November 2, 2016 meeting, after the :parties reached the November Agreement, Geraci: (i)
provided Cotton with $10,000 in cash towards the NRD of $50,000, for which Cotton executed a
document to record his receipt thereof (the "Réceig t"); (ii) promised to have his attorney, Gina Austin

("Austi.n"),promptly reduce the oral November Agreement to written agreements for execution; and (iii)
I f

promised to not submit the CUP to the City until he paid the balance on the NRD. (DC Deel. 16.)
After Geraci and Cotton met on November 2, 2016, reached the November Agreement, executed

the Receipt and separated -th e following email communications took place that same day:
[
At 3: 11 p.me Geraci emailed Cotton a sam',.ed copy o fthe Receipt which states:

Darryl Cotton has agreed to sell the property located at 6176 Federal Blvd. CA for a
sum of$800,000 to Larry Geraci or a,ssignee on the approval ofa Marijuana Dispensary.
(CUP for a dispensary) [L1 Ten Thousand dollars (cash) has been given in good faith
earnest money to be applied to the sales price of $800,000 and to remain in effect until
license is approved. Darryl Cotton has agreed to not enter into any other contacts /sic/
on this property. [DC Deel. Ex. 1, pp. 4-8.]

At 6:55 p.m., Cotton replied:

- 639
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Thank you for meeting today. Since we executed the Purchase Agreement in your office
for the sale price ofthe property Ijust noticed the 10% equity position in the dlspensar;/
was not language added into that document. I JllSt want to make sure that we're JI/LL
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.
[DC Deel. Ex. I, p.9 (emphasis adde:d).]

At 9: 13 p.m., Geraci replied: "No no [sfc] pfoblem atall” [ld (emphasis added).]
In other words, the very same day on which tile Receipt was executed, Cotton received a copy of'the
Receipt from Geraci and realized it could be misconstrued as a final agreement for the Property. Because
Cotton was concerned, and wanted there to be no Wlcertainty, he requested Geraci confirm in writing the
Receipt was not a final agreement. Geraci replied te Cotton's request for written' confirmation; thereby

i
clearly. Wlambiguously and indisputably confirming the Receipt is not a final agreement for Cotton's

Property. Thus, Cotton refers to this email from Geraci as the "Confirmation Email." (DC Decl.18.)

Thereafter, over the course o falmost five months, the parties exchanged numerous emails, texts

and calls regarding various issues related to the Critllical Zoning Issue, the CUP application and drafts of

the final written agreements for the Property.* Héwever, Geraci continuously failed to make actual,
substantive progress. Most notably, he failed to prO:Vide the final written agreements, pay the balance of
the NRD, and to provide facts regarding the progress being made on the Critical Zoning Issue. (DC Deel.
19,) Regarding the Critical Zoning Issue, and alfo reflecting Geraci's general non-substantive replies and
avoidance, the foUowing text exchanges took place between Geraci and Cotton from January 6,2017 and

February 7, 2017:

Cotton: Can you call me. Iffor any reason you're not moving forward I need to know.

Geraci: I'm at the doctor now everything is going fine the meeting went great yesterday
supposed to sign offon the zoning on the 24® o fthis month I' lltry to call you later
today still very sick -_

Cotton: Are you available for a call? |

Geraci: ™ in a meeting Il call you when I'm done

Cotton: Thx b

Geraci: The sign off date they said it's gomg to be the 30th

Cotton: This resolves the zoning issue?

Geraci: Yes |

Cotton: Excellent '

Geraci: On phone.. Call you back shortly..

Cotton: Ok |

1
4 See DC Deel. Ex. L. (Fifteen (15) emails with attachments sent between Cotton and Geraci prior to the commencement of
the instant suit between 10!24/16--03/21/17 containing all email communications between them.)
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Cotton: How goes it?

Geraci: We're waiting for confinnation today at about 4 o'clock

Cotton: Whats [sic/ new?

Cotton: Based on your last text I thought you'd have some information on the zoning by
now. Your lack ofresponse suggests no resolution as ofyel

Geraci: I'mjust walking in with clients they resolved it its fine we'rejust waiting for final
paperwork [Cotton Deel. Ex. 2; pp.1-4.]

i
These text communications were meant to and did induce Cotton into believing, relying and acting on

Geraci's representations he was making progress on the Critical Zoning Issue (the "Text|

Communications,,). (DC Deel. »9-11.)
On February 27, 2017, Geraci emailed Cotton: "Attaclted is tlite draft purcltase oftlte property

for 400k. Tlte additional contract/or tlite 400k sltould be in today and I willforward it to yoll as well.”’
|
(DC Deel. Ex. 1, p.13.) The cover email clearly states Geraci's intent ofeffectuating the oral November

Agreement via two separate written document$ (each for $400,000). Notably, Section 18(i) states:
|

The parties shall be legally bound with respect to the purchase and sale of the Property
pursuant to the tenns of this Agreement only if and when both Seller and Buyer have fully
executed and delivered to each other a counterpart o fthis Agreement (or a copy by facsimile
transmission). [DC Deel. Ex. 1, p.29.] |

Thus, the language clearly reflects the parties V\i/ere yet to be "legally bound" to "tﬁe purchase and sale of
the Property” in February of 2017 and had yet to execute a final, legally binding agreement. /d.

On March 2, 2017, Geraci emailed Cot’éon a draft o fthe additional contract, the Side Agreement,
that was supposed to provide for, inter alia, Co:tton's 10% equity stake. (DC Deel. Ex. 1, pp.41-48.) The

next day, Cotton replied: :

Larry, I read the Side Agreement in your attachment and I see that no reference is made to
the 10% equity position as per my Inda-Oro GERL Services Agreement (see attached) in
the new store. In fact para 3.11 [stating we are not partners] looks to avoid our agreement
completely. It looks like counsel did not get a copy o fthat document. Can you explain?[°]

Geraci did not reply to Cotton's email. Geraci did not pick up when Cotton called later. Exasperated,
Cotton followed up with Geraci via text wanting to confinn that Geraci had received the email and
understood his concern - that the Side Agreerﬁent did not provide for his ""10% equity position"" in the
MO. Cotton texted: "Didyou get my email?"’ (DC Deel. Ex. 2, p.4.) Geraci replied one minute later: "Yes
1 did I'm ltaving lter rewrite it 1low).J As sooll asI get it willforward it to you/[.f' (DC Deel. Ex. 2, p4

5DC Deel. Ex. 1, pp.49-50 (emall) (emphasis added); pp.51-52 (Inda-Gro GERL Services Agreement (attachment)).
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(the "Confirmation Text").) The Confirmation Text proves that on March 3, 2017 Geraci (i) was going

to have Austin revise the Side A, eement to contain Cotton's "10% equity position" in the MO and (i1)
had previously received, acknowledged and aimset;ted to the terms contained in the "Inda-Gro GERL
Services A, eement." Notably, Geraci does ot réfuse, refute, argue or so much as question Cotton's
requests or statements as would be logical if thle Receipt were the full agreement as now alleged.

On March 6, 2017, Geraci and Cotton spoke regarding revisions required to have the drafts
accurately reflect the November Agreement. Cott(;n communicated his frustration with the delays and
Geraci again promised to have Austin promptly correct the mistakes in the drafts. During that
conversation, Cotton let Geraci know he woulé be attending a local cannabis event at which Austin was
scheduled to be the headnote speaker. (DC Deel. -IJD.) Geraci later texted Cotton he could speak with
Austin directly at the event: "Gina Austin is there size has a redjacket on ifyou want to have a
conversation wit/, her.” (DC Deel. Ex. 2,p.4.) '1

The next day, March 7, 2017, Geraci sent thle following email to Cotton:

Hi D,,.yl, 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 seven month start 10k? [DC Deel. Ex. 1, pp.53-54
(email), pp.55-58 (draft Side Agreement).]

The facts that are demonstrated by the March Request Email are clear: Geraci had an established
obligation #o Cotton, requiring him to pay a minimum of$10,000 a month, and is requesting o fCotton a
concession from that obligation - specifically, that for the first six months ofthe operations ofthe MO,

L
he be allowed to pay Cotton $5,000 instead ofthe $.10’000 per month base as required per the November

Agreement (the "March Request Email"). |

Attached to Geraci's email was a reviseld drilft ofthe Side Agreement in Word format. This draft
provides for, inter alia, COttonreceiving (i) 10% o fthe net profits ofthe MO and (i1) a minimum monthly
payment of $10,000. (DC Deel. at Ex. 1, p.5:5.) Furthermore, Attorney Gina Austin (who for several
months represented Geraci - a Real Party in interest to the related Writ Action against the City), was
responsible for, and did draft versions o fthe ciontra'cts months after the November agreement indicating
her awareness that no final agreement had been exécuted. The attachment o fthe last draft provided was
dated "March 3, 2017" (the "Metadata Evidehce"). (DC Deel. -JI5, Ex. 3 (screen-shot ofthe Metadata

Evidence).)

!
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On March 16, 2017, after having reV!_iewe:d the revised agreement forwarded by Geraci on
March 7, 2017, and discovering that it again dicll not accurately reflect the November Agreement, Cotton
decided to follow up with the City regarding thé Critical Zoning Issue personally. It was at this point that
Cotton discovered that Geraci had been lying fr;om the very beginning - Geraci had submitted a CUP for
the Property on October 31 2016, before the pzirtiesv even reached the November Agreement. (DC Deel.
1!16.) Geraci's submission was a direct contra iction ofhis (i) representation that a CUP could not be
submitted until the Critical Zoning Issue was esolved and (i1) promise to not submit the CUP until he
had paid Cotton the balance ofthe NRD. A Parcfel Information Report provided by the City ofSan Diego,

Development Services Department ("City Parcel Report") states the zoning ofthe Property was changed

to "C0-2-1" (MO qualifying zone) on Januam} 14. 2016. (RIN 5, p.2.) In other words, the City Parcel

Report makes clear the entire Critical Zoning ;Issue was a fraudulent scheme to (i) induce Cotton into
executing the Ownership Statement - no zoniﬁg change was required to submit the CUP for an MO to
the City on the Property - and (ii) to deceive Cotton into thinking that he required Geraci's unique and
powerful political inﬂuehce to resolve the alleged Critical Zoning Issue.

Later that same day, March 16, 201 7, Cotton emailed Geraci, in relevant part, the following:

[W]e 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. [r] I really want to finalize this as soon as possible - /

found out today that a CUP applicationfor my property was submitted in October, which
1 am assuming isfrom 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. [r] Please confirm
by Monday 12:00 PM whether we are on the same page and you plan to continue with our
agreement. Or, ifnot, so I can return your $10,000 ofthe $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. [DC Deel. Ex.
I, pp.59-60] ;

The next day, Geraci texted Cotton: "Can we meet tomorrow [?], (DC Deel. Ex. 2, p.4.) Ofnote,

Geraci, did not refute or dispute Cotton's factu | assertions that Geraci had lied and submitted the CUP

without, infer alia, paying Cotton the balance of the NRD and reducing the November Agreement to

writing. Cotton replied via email:
Larry, I received your text asking to meet in person tomorrow. I would prefer that until we
o

o 3
DARRYL COTTON'S MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF MOTION TO EX]@!&
NOTICE OF PENDENCY OF ACTION (LIS PENDENS)




1

12

1

16

17

19

2

23

2

26

27

28

]
I
I

have final agreements, that we converse exclusively via email.... 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, 1 found out
yesterday from the City o f 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 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 drafis (reflecting completely the below) by Wednesday at 12:00 PM.
[DC Deel. Ex. 1, p.61 (emphasis added).]

On March 18, 2017, Geraci replied to Cottoh as follows: "Darmyl, I have an attorney working on

the situation now. I willfollow up by Wédnesday with the response as their timing will play afactor.”
(DC Deel. Ex. 1, pp.62-63.) Cotton, now understarl;ding Geraci's deceitful nature, replied:

Larry, Iunderstand 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. / need
written confirmation vlatyou will honor 01,r 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 o fthe $50,000 nonrefundable deposit we agreed to.
[DC Deel. Ex. 1, p.64.) (emphasis added).]

Geraci's response to Cotton's three (3) written requests for assurance of performance was nebulous,

'

and there was no finalization ofthe written agr ements or confirmation ofhis intent to do so by Cotton's
i

oofu

Thus, Cotton, having been true to his word and waiting until March 20 hoo passed (without receipt
i

of adequate assurance nor performance by Geraci ie, Geraci's breach of the November agreement)
terminated the deal with Geraci on March 21, 2017 for breach: "To be clear, as of now, you have no

interest in my property, contingent or otherwise." (DC Deel. Ex. 1, p.67.) Having anticipated Geraci's

‘ |
breach, Cotton had already lined up another buyer and then executed a written purchase agreement for

the sale ofthe Property to Mr. Martin (the "M'artirll Sale Agreement"). (RIN 6, pp.182-196.) The next
day, Geraci's coWISel, Michael Weinstein ("Weinstein'), emailed Cotton the Complaint and the LP filed
on the Property. (DC DecL,i,i 18,19.) The Corhplaint is premised solely on the allegation the Receipt is
the final written agreement for the Property (C(j)mp.l 17).

Il DISCUSSION

A GERACI HAS THE BURDEN OF PROOF IN OPPOSING COTTON'S MOTION TO
EXPUNGE A LIS PENDENS PURSUANT TO CCP §405.32.

o 44
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|
CCP §405.30 provides, in relevant part, as follows:

At any time after notice ofpendency o faction has been recorded, any party ... may apply
o the court in which the action is ,.nding to expunge the notice ... Evidence or
declarations may be filed with the motion to expunge the notice. The court may pennit
evidence to be received in the form of oral testimony, and may make any orders it deems
just to provide for discovery by any party affected by a motion to expunge the notice. The
claimant shall have the burden o fproofunder Sections 405.31 and 405.32.

Thus, to avoid a motion to expunge under CCP §405.32, the burden is on the LP claimant- here,
Geraci - to establish the "probable validity" of ’dlle real property claim "by a preponderance o f the
evidence." Id "If conflicting evidence is presented, the judge must weigh the evidence in deciding
whether plaintiff has sustained its burden." Rutter Guide §9:436.2. As summarized and explained by

Miller & Starr, California Real Estate, Chaptef 10, Section D.8 (December 2017 Update):

When expungement is sought on the basis that the real property claim lacks probable
validity, the claimant who filed the lis , .ndens has the burden o fproofby a preponderance
ofthe evidence that the claim has probable validity. The resolution o fthis issue, unlike the
"failure to plead" grounds for expungement, requires the court to examine the factual
merits o fthe claim. Written evidence or declarations may be filed, and the court may permit
oral testimony; the court also may authorize discovery by the party moving to expunge. It
is not sufficient for the claimant merely to make a prima facie showing o fprobable validity;
the demonstration of"probable validity" requires a determination that it is more likely than
not that the claimant will obtain ajudgment against the Cotton on the cJaim. The court is
required to weigh the evidence and make a preliminary determination based on the
evidence submitted, o fwhether it is more probable than not, that the claimant will prevail
on its real pro, rty claim. This determination must be made based on a preponderance o f
evidence, with the claimant bearing the burden of proof. TJus, tle current statute
deliberately reiects former law tl,at the trial court is not required to conduct a "mini-
trial" ofthe action on tl,e merits and cannot resolve conflicts in tl,e evidence, and
requires a /,earing on_tle merits, o ftl,e same nature as an attac/Iment proceeding or a
claim and delivery proceeding. [Emphasis added; internal citations omitted.|

Expungement o fan improper LP is mahdatory, not discretionary - "the court shall order that the
notice be expunged if the court finds that the: clalmant has not established by a preponderance of the
evidence the probable validity o fthe real property clalm CCP §405.32 (emphasis added). Geraci cannot |

meet his burden ofproof, thus, the LP must be expunged

B. GERACI CANNOT ESTABLISH PROBABLE VALIDITY THAT THE RECEIPT IS THE
FINAL AGREEMENT FOR COTTON'S PROPERTY.

In his Complaint, pursuant to which the LP was filed, Geraci alleges the following four causes of
action: (1) Breach of Contract ("BOC"); (2) Breach o fthe Covenant of Good Faith and Fair Dealing; (3)
S, eCific Performance; and (4) Declaratory Reffef. (RJN 2.) The primary cause o faction is the BOC (with

Y R4S
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the other causes arising therefrom), which is predicated on the allegation the Receipt is the final

written agreement for the purchase ofthe Propérty by Geraci. As alleged by Geraci in his Complaint:

(i) "On November 2, 2016, [Geraci] and [Cotton] entered into a written agreement for the
purchase and sale o fthe [Property] on the terms and conditions stated therein." (Comp. ,i7.);

(i)) "On or about November 2, 2016, [Geri] paid to [Cotton] $10,000 good faith earnest
money to be applied to the sales price 0f$800,000.00 and to remain in effect until the license,
known as a Conditional Use Permit or CUP is approved, all in accordance with the terms and
conditions ofthe written agreement." (Comp. ,18.); and

(iii) "[Cotton] has anticipatorily breached the contract by stating that he will not perform the
written agreement according to its terms. Among other things, [Cotton] has stated that,
contrary to the written terms, the parties agreed to a down payment. .. 0£$50,000 ... [and] he
is entitled to a 10% ownership interest in the [Property.]" (Comp. ,it I.)

Materially summarized, Geraci and Cotto are in accord that on November 2, 2016: (i) an
agreement was reached for the sale ofthe Property;;‘ (i) Cotton received $10,000 from Geraci; and (iii) a
document was executed by both parties on thgt day. However, the parties dispute what that executed
document is. Cotton alleges the document, the Receipt, isjusta "receipt" meant to memorialize his receipt
of the $10,000. Geraci, on the other hand, allreges the Receipt is the "final written agreement" for his
purchase ofthe Property and that Cotton is lying about being entitled to a total $50,000 NRD and a 10%
equity stake in the Property - terms not contained in the Receipt.

Thus, the sole and case-dispositive issue in this action is a determination of whether the Receipt
is a "receipt" as Cotton alleges or a "final written agreement" for the Property as Geraci alleges. The
evidence is simple and clear. Geraci frau_dulently i:hduced Cotton into executing the Receipt; promising
to have Austin promptly reduce the November Agfeement to writing for execution. Geraci schemed to
acquire the Property by misrepresenting the Receipt as the final agreement for the Property ifthe CUP is
approved.® Alternatively, ifthe CUP is denied, Geraci can simply breach his promise to pay the $40,000

6 Cotton notes that for what Geraci alleges is a simple 3-sentence breach o f contract suit, he has what appears to be, based on
pleadings filed, at least three full-time attorneys from two separate and sizeable law finns- Ferris & Britton and Austin Legal
Group - representing him and engaging in litigation and discovery tactics that are demonstratively oppressive. "Oppression
means the ultimate effect of the burden of responding to the discovery is incommensurate with the result sought. In considering
whether the discovery is unduly burdensome or expensive, the court talces into account 'the needs of the case, the amount in
controversy, and the importance of the issues at stake in the litigation.' (Code Civ. Proc., §2019.030, subd. (a)(2).)" People
Sarpas (2014) 225 Cal.App.4th 1539, 1552 (case citations omitted). As proven herein, this case lacks probable cause. Thus,
given Cotton is financially destitute and with no legal background, traveling to and from a deposition and responding to even
basic interrogatories and requests for admissions (whil.e doing so prose) is oppressive because (i) the "discovery sought is
unreasonably cumulative or duplicative" (CCP §2019.030) as all material evidence is already in the record and (ii) "unduly
burdensome [and] expensive, talcing into account the needs ofthe case" (CCP §2019.030).

i 10 6
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balance due on the NRD. But-for Cotton calling the City (discovering a CUP had been submitted in
October 0f2016), confronting Geraci about his lies -()ni demanding him to perform or provide assurance
ofperformance, Geraci's fraudulent scheme would Ihave been successful.

"Fraud is a defense to breach ofcontract ... and the elements o fcontractual fraud are very similar
to those of deceit. Courts analyzing tort cases often rely on contract cases (and vice versa), and may
interchangeably cite the tortious deceit statutes (CiV.C. §§1709-1710) and contractual fraud statutes
(Civ.C. §§1572-1573)." Rutter Guide, Civil Procedure Before Trial, Claims & Defenses 153 (citing
Pacesetter Homes, Inc. v Brodkin (1970) 5 Cal.ApI;.3d 206, 210-21 I; Bily v Arthur Young & Ca (1992)
3 Cal.4th 370,415; and 5 Witki, Summary of CalifomiaLaw, Torts §767 (I11'h ed. 2017)).

Cotton, to prevail on this motion,.must provide sufficient evidence to prove that Geraci will "more
likely than not" fail to "obtain ajudgment against [Cotton] on the [BOC] claim." CCP §405.30. He can
do so by proving any one ofthe contractual fmud statutes for (i) Misrepresentation, (ii) Concealment,
(ii1) False Promise or (iv) Other Deceptive Acts 7 However, to not just prevail on this motion, but to
demonstrate the complete lack ofprobable cause underlying this suit and the intentional malicious filing
ofthe LP, Cotton establishes and proves the rrtore tlifﬁcult elements for the fraudulent fort o fdeceit and
}promtssory fraud as defined by the Cahfornla Supreme Court. In Lazar v Superior Court (1996) 12

Cal.4th 631,638 (internal citations and quotatlons omltted) the Court stated:

The elements offraud, which give rise to the tort action for deceit, are (a) misrepresentation
(false representation, concealment, or n:mdisclosure); (b) knowledge of falsity (or
'scienter'); (c) intent to defraud, i.e., to induce reliance; (d) justifiable reliance; and (e)
resulting damage.

"Promissory fraud" is a subspecies ofthe action for fraud and deceit. A promise to do
something necessarily implies the intention to perform; hence, where a promise is made
without such intention, there is an implied misrepresentation o ffact that may be actionable
fraud. [ An action for promissory fraud may lie where a [plaintiff] fraudulently induces
the [defendant] to enter into a contract

Misrepresentations. Geraci made, inter a/ia, the following misrepresentations: (1) Cotton's

execution ofthe Ownership Statement was required to resolve the Critical Zoning Issue; (2) the alleged

I

7 Civ.C. §1572(1) (Misrepresentation: "The suggestion, as a fact, ofthat which is not true, by one who does not believe it to
be true."); Civ.C. §1572(3) (Concealment: "The suppression ofthat which is true, by one having knowledge or beliefof the
fact"); Civ.C. § 1572(4) (l:alse Promise: "A promise made without any intention of perfonning it"); Civ.C. §1572(5) (Other
Deceptive Act: "Any other act fitted to deceive."; see Wells v Zenz (1927) 8 Cal.App. 137, 140 (Describing this catchall
provision as covering "all the multifarious means which human ingenuity can devise" and including deception by "surprise,
trick, cunning, dissembling and unfairness.")).

1 7
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Critical Zoning Issue, unless first resolved with Geraci's wtique and powerful political connections,
prevented the submission ofa CUP to the City; (3) he would pay Cotton the balance o fthe $50,000 NRD
before submitting the CUP to the City; (4) the Receipt would not be represented as the "final agreement”
for the Property; (5) he would have his attorney, Aﬁstin, promptly reduce the November Agreement to

writing; (6) he would provide Cotton a 10% eciuity stake in the MO; and (7) he would provide Cotton a

minimwn $10,000 a month payment thr(;ugh<l)ut the life of the MO (the "Seven Primary

: : n | [
Misrepresentations"). i {

Knowledge ofFalsity. The (i) undisputed written admissions and commwucations by Geraci
(most notably the Confirmation Email, the Con[firm;;ltion Text, the Text Commwtications, and the March
guest Email); (ii) the City Parcel Report; (iii) the fact the CUP was submitted by Geraci's agent, Berry,
and accepted by the City in October 2016; and (iv) the language in the multiple drafts o f the Purchase
and Side Agreements prepared by Geraci's ttorﬁey, Austin, aﬁér November 2, 2016 clearly prove
beyond any reasonable doubt that Geraci knew ‘eachlo fthe Seven Primary Misrepresentations were false.
Intent to Defraud Prior to the execution olf any documents, Geraci provided his Qualification
Representations and thereby characterized hims¢1f as a trustworthy, ethical, knowledgeable and
politically influential individual that was uniquely positioned to help Cotton with resolving the Critical
Zoning Issue and, consequently, getting a CUP approved on the Property. Thus, Geraci's Qualification
Representations were material and had the intent and effect o f deceiving Cotton into believing, relying
and acting on Geraci's Seven Primary Misreprtfesentations.8
Justifiable Reliance. Based on Geraci!’s representations, it was reasonable and justifiable for
Cotton to act as if Geraci was being truthful. -!‘o tional party would enter into a contract anticipating
that they are or will be lied to." Robinson Helicopte . Co., Inc. v. Dana Corp. (2004) 34 Cal.4th 979, 993.
Prior to discovering in March of 2017 that Geraci had submitted a CUP in October of 2016, Cotton,
although upset at the lack of progress, had .0 réason to believe that Geraci was an unscrupulous
individual. Thus, it was reasonable for Cotton to be induced by Geraci's representations into (i) executing

the Ownership Statement, (ii) executing the Receipt, (iii) believing Geraci was diligently working on the
{4

8 See Whiteley v. Philip Morris, Inc. (2004) | 17 CaIAbp.4th 635, 678; 5 Witkin, Summary of Califomia Law, Torts §808
(11t ed 2017) (actual reliance i shown ifthe misrepre entation substantially influences a party’s decision © act).
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Critical Zoning Issue; (iv) believing Austin was:worki, , on reducing the November Agreement to writing 5
for execution; and (v) forbearing from enteringlinto a contract for the Property with a third-party®. It was
not until Geraci refused to perform or even respond to Cotton's repeated requests for assurance of
perfonnance that Cottonjustifiably terminated the November Agreement @

Damage. 1t is impossible to convey in this action and motion the full scope o fthe irreparable and
unconscionable physical and psychological damage Geraci has caused Cotton.1! However, at a
minimum, Cotton is entitled to compensation for all harm caused by Geraci's breach ofcontract that was
foreseeable. Civ.C. §3300. Some ofCotton's lost prbﬁts are recoverable as they were certain, under both
the November Agreement and the original I\:/Iarti,n Sale Agreement, he was guaranteed a monthly
minimum 0£$10,000. Civ.C. §3301. Furtherm(.)re, "once a person willfully deceives another with intent
to induce him to alter his position to his 1nJury1, he 1'is liable for any damage which he thereby suffers.' |
(Civ.C. §1709.)" Fowler v Fowler (1964) 2217 Cal.App.2d 741, 748. Here, to finance this meritless |
litigation, Cotton was forced to unconditionally sell Jhis Property for a flat $500,000 and he no longer has

I
any equity or monthly payments even ifthe CUP is approved. (RJN 6, p.194.)
C.  ALL OF GERACI'S ARGUMENTS ARE MEANT TO DISTRACT THIS COURT FROM

THE _UNDISPUTED AND CASE-DISPOSITIVE NATURE _OF THE CONFIRMATION
EMAIL AND OTHER EVIDENCE PROVING THE RECEIPT IS JUST A RECEIPT.

A review ofthe record ofthis action, and the related Petition for Writ of Mandate action Cotton filed

against the City of San Diego!? reveals that Weinstem devotes the vast and overwhelming majority of his

arguments to describing in painstaking detaﬂ,': and proving with voluminous supporting evidence, the

® "Forbearance - the decision not to exercise a right r power - is sufficient consideration to support a contract and to
overcome the statute of frauds. [Citation.] It is also sufficient to fulfill the element o freliance necessary to sustain a cause of
action for fraud or negligent misrepresentation.” Small v; Fritz Companies, Inc. (2003) 30 Cal.4th 167, 174.

“°Civ.C. § 1440; "[I]fa party to a contract expressly or by implication repudiates the contract before the time for his or her
performance has arrived, an anticipatory breach is said to have occurred." Romanov. Rockwell Internal, Inc. (1996) 14 Cal.4th
479, 489; see 1 Witkin, Summary of California Law, Contracts §9861-868; Restatement (Second) Contacts §§250-257
(Anticipatory breach-also called "anticipatory repudiation” and "prospective nonperformance"-occurs when a party whose
performance is not yet due makes clear that it does not iritend to perform.).

i

before The Honorable Gonzalo Curiel (Case No. 3:18-cv-00325). The federal action is stayed pending resolution of this state
action. Cotton has alleged causes ofaction against Mr. Geraci, Ms. Berry, Ms. Austin, Messrs. Weinstein and Toothacre, and
their respective law firms, Ferris & Britton and Austin Legal Group, for, inter alia, Civil Conspiracy and RICO. One of the
primary issues in that suit will focus on whether Geraci had probable cause, in light ofthe Confirmation Email and the other
evidence presented herein, to bring forth this suit; see, generally, RJN 6 (Cotton's attempt, in a submission that was
procedurally an opposition to compel certain discovery requests, describe the challenges he has faced in this litigation and his
relationship with counsel. His submission was supported by numerous declarations o f individuals who interacted with him
during the negotiations phase with Geraci and this litigation.).

12Darryl Cot/on v. City ofSan Diego (Case No. 37-2017-00037675-CU-WM-CTL).
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significant amount oftime, energy, resources and capital that Geraci has invested in seeking to have the CUP

approved. This is meant to distract the Court from the undisputed and case-dispositive nature of the

Confirmation Email, the Confirmation Text, the March Request Email, the Metadata Evidence and testimony
|presented herein that completely remove all probable cause to support Geraci's allegation that the Receipt
is the.final agreement/or the Property. Geraci'slengthy descriptions ofhis self-serving performance cannot
be the basis of granting him a right of ownership Ilto Cotton's Property. But, it does serve to distract the Court
by creating the illusion - because he has invested "more than $300,000.00 on the CUP process" - that he
would only do so ifhe had a legal right of ownefship to the Property. (Comp. ,19.)

Previously, Geraci filed a Demurrer to lCottém's Cross-Complaint arguing, inter alia, the Statute
ofFrauds ("SOF") and the Parol Evidence Rule. ("PER") should prevent admission of some o fthe written
communications, especially the Confinnation Email, between the parties referenced above. This Court
properly denied Geraci's Demurrer. However, even assuming, arguendo, the Court had ruled otherwise
in the first instance, Geraci's reliance on the ISOF and the PER is misplaced. First, "The doctrine of
estoppel to plead the statute of frauds may be a!pplied where necessary to prevent either unconscionable
injury or unjust enrichment" Tenzer v Superscope, Inc. (1985) 39 Cal.3d 18, 27. Here, as described
above, both unconscionable injury and unjusl enrlichment will occur if Geraci can misrepresent the
Receipt as the final agreement for the Property. Second. the PER does not bar evidence of.fraudulent
[promises at variance with tenns of the Writing: "[T]t was never intended that the parol evidence rule
should be used as a shield to prevent the proofo f fraud." Riverisland Cold Storage, Inc. v Fresno-Madera |
Production Credit Ass'n (2013) 55 Cal.4th 1169, 1182 (quoting Ferguson v Koch (1928) 204 Cal. 342, |
347).

Notably, the California Supreme Court in Riverisland referenced Tenzer, supra, in reaching its
holding: "Tenzer disapproved a 44-year--0ld line of cases to bring California law into accord with the
Restatement Second of Torts, holding that a t'fraud: action is not barred when the allegedly fraudulent
promise is unenforceable under the statute of frguds. Considerations that were persuasive in Tenzer also
support our conclusion here. The Tenzer cour[_l decided the Restatement view was better as a matter of
policy. [Citation.] It noted tlie principle that af rule intended to preventfiraud, in that case the statute
offrauds, should not be applied so as to facilitate fraud. [Citation.]" Riverisland, supra, at 1183

" O
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(emphasis added).

Litigation-hyperbole aside, it would be tfruly‘outrageous and violate all notions o fjustice, fairness
and simple decency if Geraci could invoke thé SOF or the PER to prevent his own written admissions
proving his own fraud. Cotton has continuouély sold and collateralized his remaining interest in the
Property to finance this meritless litigation. [fhe loses - it is not an exaggeration, but a fact - Cotton will

be destitute and homeless. 3

IV. CONCLUSION

The Receipt is the only piece of evideﬁce Geraci has ever produced which APPEARS to grant
him a right of ownership to the Property. Sett!ing éside the other evidence referenced above (Geraci's
anticipatory breach of the November Agreeﬁlent; and the fraud), the Confirmation Email alone is
indisputably dispositive on this issue  the .Rec]ipt is just a "receipt’ and not a ''final written
agreement' for the Property. Geraci had nd pro;bable cause to file this action and "recorded [the]
[is pendens:.. to coerce [Cotton] to settle regardles$ ofthe merits." Hiberg, supra, at 542 ("We cannot
ignore as judges what we know as lawyers - that thé recording ofa lis pendens is sometimes made ... to
coerce an opponent to settle regardless ofthe merits.").

For the reasons forth above, Geraci cannot meet his burden and establish the probable validity
that the Receipt is the final written agreement for the Property. Thus, respectfully, Cotton requests the
Court order the LP be expunged, award Cotton his attorneys' fees and costs % (to be submitted by way of
noticed motion upon this Court's ruling on this motion), and such other reliefas this Court may find just
and proper based on its factual findings at the Iiearing on this motion.

)
i

DATED:  April 4, 2018 THE LAW OFFICE OF JACOB AUSTIN

. By | JA— ==

- /JACOLD». AUSTIN

Attorney forDefendant and Cross-Complainant
DARRYL COTTON

3DC Deel. 21; RIN 6, p.194 (Amendment to Martin Sale Agreement).

¥ Castro v. Superior Court (2004) 116 Cal.App.4th 1010, 1018 ("Under section 405.38, a prevailing party on a motion to
expunge a lis pendens is entitledto recover attorney fees. The statute provides: The courtshall direct that the party prevailing
on any motion under this chapter be awarded the reasonable attorney's fees and costs o f making or opposing the motion unless
the court finds that the other party acted with substantial justification or that other circumstances make the imposition o f
attorney's fees and costs unjust.' (§405.38, italics added.)"). [Emphasis in original.]

w0 o1
DARRYL COTTON'S MEMORANDUM OF POINTS-AND AUTHORITIES IN SUPPORT OF MOTION TO EX
NOTICE OF PENDENCY OF ACTION (LIS PENDENS}
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Jacob P. Austin [SBN 290303]

The Law Office ofJacob Austin = e o | F | 0
1455 Frazee Road, #500 C " Ok o e Superor Con @ |
San Diego, CA 92108 N - |
Telephone:  619.357.6850 ' APR 04 2018 di
Facsimile: ~ 888.357.8501 i By: A SEAMONS, Deputy £
JPA@JacobAustinEsq.com - S %
Attorney for Defendant and Cross-Complainant Darryl Cotton c‘::
[Representation Limited to Motion to Expunge Lis Pendens|
SUPERIOR COURT OF CALIFORNIA !
. ' |
COUNTY OF SAN DIEGO - CENTRAL DIVISION
LARRY GERACI, an individual, . : CASE NO. 37-2017-00010073-CU-BC-CTL
Plaintiff, )
DARRYL COTTON'S DECLARATION IN
Vs ' SUPPORT OF MOTION FOR EXPUNGEMENT

DARRYIL COTTON anlindividual: REBECC AT - NOTICEOREENDENCVOFACTION

BERRY, an individual; and DOES 1 10, Inclus ive, (LIS i
Defendants. . DATE: April 13,2018
............... ) TIME: ~ 9:00 a.m.
DePT: C-72 -

DARRYL COTTON, an individual,

Cross-Complainant,

JUDGE: The Honorable Joel R. Wohlfeil

VS.

LARRY GERACI, and individual, REBECCA’
BERRY, an individual; and DOES 1 through 10,

Inclusbve, 7 _
|

N N e N ) M M o N o P,

Cross-Defendants.

L, Darryl Cotton ("Cotton" or "Defendant"), declare:
1. I am the owner of record ofthe real property located at 6176 Federal Blvd., San Diego

(the "Property").
2 In or around August 2016, Geraci first contacted Cotton seeking to purchase the

1
DECLARATION OF DEFENDANT/CROSS COMPLAINANT IN SUPPORT OF MOTION POR EXPUNGEMEN6 52
OF NOTICE OF PENDENCY OF ACTION (LJS PENDEIvS) AND FOR ATTORNEYS' FEES AND COSTS
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Property. Geraci desired to buy the Property from‘ Cotton because it met certain requirements o f the

City of San Diego ("City") to apply for and obtain a conditional use permit ("CUP'") that would allow
the operation ofa Marijuana Outlet ("MQ") at the Property. Over the ensuing months, we extensively
negotiated the terms o f a potential sale o fthe Property.

' 3. --owing these negotiations, Geraei made the following representations to me: (i) he could
be trusted as reflected by the fact that be operated 1n a fiduci, ., capacity as an IRS Enrolled Agent for
many powerful and high-net-worth-individuals ["HNWI" ); (ii) he is the owner and operator o f Tax and
Financial Center, Inc., an accounting and flnanc1a] advisory services company, servicing 1-INWI and
large businesses in a fiduci, ., capacity; (iii) he_was:a California Licensed Real Estate Broker, bound by
professional and ethical obligations, to be truthful in real-estate deals; (iv) through his exberts, who had
conducted preliminary due diligence, be had uncovered a critical zoning issue that unless.first resolved

would prevent the City from even accepting a CUP application on the Property (the "Critical Zoning

Issue"); (v) through his professional relationshif)s, which included his HNWI clients that were
politically influential, and through powerful hired lc;bbyists (some o f whom used to work for the City in
senior positions), he was in a ?Dique position 0 hve the Critical Zoning Issue resoive; (vi) he was
highly qualified to a M O because he owned and operated multiple cannabis dispensaries in San
Diego; and (vii) his employee, Rebecca Berry (' ':), was a trustworthy individual that could be
trusted to be the applicant on the CUP application because she (a) managed his marijuana dispensaries,
(b) held a senior position at a church and came across as a "nice old lady that had nothing to do with
marijuana,” a00 (c), consequently, would pasé the' stringent City a00 State of Califo a  background

checks required to have the CUP approved (collectively, the "Qualific tion Representations").

4. On or around October 31, 2016, Ger:aci asked me to execute Form DS-318 (Ownership

Disclosure Statement) ("Ownership Statemenf"] a required component of all CUP applicatio_ns.

Geraci told me that he needed the executed Ownership Statement to show that he had access to the
Property in connection with his planning and lobbyi;lg efforts to resolve the Critical Zoning Issue.

5. On November 2, 2016, Geraci arlld [ met at Geraci's office to negotiate the final terms o f
the sale o fthe Property. At the meeting, we reached an oral agreement on the material tenns for the sale

o fthe Property (the "November Agreement"). The November Agreement consisted o f the following: If

the CUP was approved, then Geraci wlould,' inter alia, provide me: (i) a total purchase price of
|

$800 000; (i) a 10% equity stake'in the MO; and (iii) a minimum monthly equity distribution of

$10 000. If the CUP was denied, I would keep an agreed upon $50,000 non-refundable deposit

2
DECLARATION OF DEFENDANT/CROSS COMPLA]NANT IN SUPPORT OF MOTION FOR EXPUNGEMEN6 5 3
OF NOTICE OF PENDENCY OF ACTION (LISPEN?ENS) AND FORATTORNEYS' FEES AND COSTS
I
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("NRD") and the tr action  would not close. Tn 0! er words, the issuance ofthe CUP at the Property.
was a condition precedent for closing.on the sale C:fthe Property and, ifthe was denied, I would
keep my Property and the $50,000 NRD. _ o

6. At the November 2, 2016 mee‘éing,‘we reached the November Agreement, Geraci: (i)
provided me with $10,000 in cash towards the NRP 01 $50,000, for which I executed a document to
record my receipt thereof (the "Receipt"); (ii) prorhised to have his attorney, Gina Austin ("Austin"),
[promptly reduce the oral November Agreemen.t to written agreements for execution; and (iii) promised
to not submit the CUP to th  City until he paid pje tile balance on the NRD. |

7. After Geraci and 1 met on November 2, 2016, reached the November Agreément,
executed the Receipt and separated we had a sériesl ofemail communications that took place that same
day. Attached hereto as Exhibit 11is a true and correct copy o fall emails between Geraci and L.

8 . ThedayI received a copy of the Rec:eipt from Geraci, I realized it could be misconstrued,
as a final agreement for the Property. Because I was concerned, and wanted there to be no uncertainty, I
requested Geraci confirm in writing the Receipt w | not a final agreement. Geraci replied and I refer to
this email from him as the "Confirmation Email."

0. Thereafter, over the course o falmost five months, we exchanged numerous emails, texts
and calls regarding various issues related ico thel Crit‘ical Zoning Issue, the CUP application and drafts. of
the final written agreements for the Property (iﬁcluded in Exhibit 1). However, Geraci continuously
failed to make actual, substantive pr(;gress. Most .notably, he failed to provige me the final written
agreements, pay the balance ofthe NRD, and to prolvide facts regarding the progress being made on the
Critical Zoning Issue. : _

[0.  Regarding the Critical Zoning Issue; Geraci and exchanged a series of texts. Attached
hereto as Exhibit 2 is a true and correct copy OOft Xt messages between Geraci and I from January 6,

2017 and February 7, 2017.

i
11.  These text communications m ¢ me think, among other things, that Geraci was being

I

truthful about working on and making progfess on the Critical Zoning Issue (the "Text

Communications"). ¢

12. On March 3, 2017, I emailed Geraci regarding a draft agreement that was suppose to
contain, inter alia, my 10% equity stake in the MO. Geraci did not reply to my em.ail. Geraci did not
pick up when I called later. I grew exasperate4, and later followed-up with Geraci via text wanting to

confirm that Geraci had received my email and understood my concern - that the Side Agreement did

ie 3
DECLARATION OF DEFENDANT/CROSS COMPLAINANT IN SUPPORT OF MOTION FOR EXPUNGEMEN6 54
OF NOTICE OF PENDENCY OF ACTION (LIS PENI)ENS) AND FORATTORNEYS' FEES AND COSTS
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not provide for my "10% equityposition* in the MO."

13.  On March 6, 2017, Geraci and 1 spoke regarding revisions required to have the drafts
accurately reflect the November Agreement. I éommunicated my frustration with the delays and Geraci
again promised to have Austin promptly correct the mistakes in the drafts. During that conversation, I
let Geraci know that I would be attending a lolcal cannabis event at which Austin was scheduled to be
the headnote speaker. Geraci later texted me that I could speak with her directly at the event. |

14. I was unable to attend the event that night. However, I had grown suspicious of Geraci
because ofhis continuous failure to accurately ave Austin reduce the November Agreement to writing.
So, I had already set in place a contingency plan. [ requested the help of Mr. Joe Hurtado, a financial
transaction adviser, and asked him to help m% locate a new buyer for the Property. I asked him to
attend the event so that he could tell Austin I w'ouldj' not attend to discuss the revisions to the agreement
and so he could confirm with her directly that Geraci and I had not executed a final written agreement
yet. | |

15. On March 7, 2017, Geraci sent ::me an email. Attached to Geraci's email was a revised
draft ofthe Side Agreement in Word format. The embedded metadata to the Word file o fthe agreement

1

states the file was created seMarch 3, 2017" and the author of the document is "Gina Austin (the

m

Metadata Evidence"). Attached hereto as Exﬁibit 3 is a true and correct copy of screen shot of that
Metadata Evidence. l

16. On March 16, 2017, after having reviewed the revised agreement forwarded by Geraci
on March 7, 2017, and discovering that it again did not accurately reflect the November Agreement,
decided to follow up With the City regarding the fjtical Zoning Issue personally. It was at this point
that I discovered that Geraci had been lying froirn the very beginning - Geraci had submitted a CUP for

herewith with the accompanying Request for Judicial Notice is a copy of a Parcel Information Report

provided by the City of San Diego, Developinent Services Department ("City Parcel Report”) that
states the zoning o fthe Property was.changed to "C0 2 1" (MO qualifying zone) on January 14, 2016.

17. On March 21, 2017, because Geracil neither responded to my requests for assurance of
performance, provide the November Agreemént reduced to Writing as required per the November
Agreement, and I had found out that he had lied to me about numerous matters, I terminated the
contract with Geraci via email. ‘

18.  Because I had already anticipatéd Geraci's breach from his evasive language and failure

Cg
DECLARATION OF DEFENDANT/CROSS COMPLAINANT IN SUPPORT OF MOTION FOR EXPUNGEMEN6 5 5'
OF NOTICE OF PENDENCY OF ACTION (LIS PENDENS) AND FOR ATTORNEYS' FEES AND COSTS
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to confirm he would honor his end of the bargain, I had already lined up another buyer and I entered
into a written purchase agreement for the sale of the Prperty to Mr. Martin (the "Martin Sale
Agreement"). . , | |

19.  The next day, Geraci's counsel, Michael Weinstein ("Weinstein"), emailed me the
Complaint and the Uspendens filed on my Proplerty.l

20.  On January 25, 2018, I attended a héaﬁng before Judge Wohlfeil on a motion to compel
me to respond to certain discovery requests by Géraci. In my opposition to that motion, I described
what I believed were the unethical actions by, inter:alia, Austin and Weinstein. At the beginning of the
hearing, Judge Wohlfeil told me that he knew them well and that he did not believe they would engage
in the unethical actions I described in my opposiﬁoﬁ.

21. I have no other assets other than my Property. I have borrowed against the sale of the
Property. If1 lose this litigation, even assuming | do not have to pay Geraci‘s- legal fees, the equity I
would ieceive does not cover the debt that I owe. I have long ago exhausted all personal and
professional sources of capital. I am facing daily f Iancial hardship. IfT lose this property, I will have
no means by which to subsist '

22. I underwent an Independent Psychia‘m'c Assessment (the "[PA") with Dr. Markus
Ploesser. Attached hereto as Exhibit 4 is a true and correct copy ofthe IPA. "

I declare under penalty of perjury under the laws of'the State of California that the foregoing is
true and correct, and that this declaration was executed on April 4, 2018 at San Diego, California.

ik

-,

A -

. 5 .
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E-MAILS BETWEEN COTTON AND GERACI 10/24/16 - 03/21/17

NO. DATE TIME FROM TO SUBJECT ATTACHMENT F;?-\cli\llzit/
1 | 10/24/16 | 12:38 pm | Geraci | Cotton | Drawing Yes 1-2
A102 Site Plan - 3
Proposed
Scheme B.pdf
2 | 11/02/16 | 03:11 pm | Geraci | Cotton | Agreement Yes 4-5
Cotton & Geraci | 6-8
Contract.pdf
3 | 11/02/16 | 06:55 pm | Cotton | Geraci | Agreement No 9
09:13 pm | Geraci | Cotton | Agreement
4 | 11/14/16 | 10:26 pm | Geraci | Cotton | Federal Blvd needs sig ASAP Yes 10-11
Authorization to 1
view and copy
Building Records
from the County of
San Diego Tax
Assessor.pdf
5 | 02/27/17 | 08:49 pm [ Geraci | Cotton ] Federal Blvd Property Yes 13-14
17-0226 Fed Bivd 15-40
Comm Purchase v3
(First Draft}.pdf
6 | 03/02/17 | 08:51am | Geraci | Cotton | Statement Yes 41-42
17-0227 Side 43-48
Agreement- e
unsigned.docx
7 | 03/03/17 | 08:22 am | Cotton | Geraci | Re: Statement Yes - 49-50
IndaGro-GERL 51-52
Service Contract.doc
8 | 03/07/17 | 12:05 pm | Geraci | Cotton | Contract Review Yes 53-54
17-0306 Side 55-58
Agreement
unsigned.docx
9 | 03/16/17 | 08:23 am | Cotton | Geraci | Re: Contract Review No 59-60
10 | 03/17/17 | 02:15 pm | Cotton | Geraci | Re: Contract Review No 61
11 | 03/18/17 | 01:43 pm | Geraci | Cotton | RE: Contract Review No 62-63
12 | 03/19/17 | 09:02 am | Cotton | Geraci | Re: Contract Review No 64
13 | 03/19/17 | 03:11 pm | Geraci | Cotton | RE: Contract Review No 65
14 | 03/19/17 | 06:47 pm | Cotton | Geraci | Re: Contract Review No 66
15 | 03/21/17 | 03:18 pm | Cotton | Geraci | Re: Contract Review No 67

- ——,

658



Gmail - Dmwing

I I G m al 1 '; Darryl Cotton <indagrodarryl@gmail.com>

Drawing
Larry Geraci <Larry@tfcsd.net> Mon, Oct 24, 2016 at 12:38 PM
T;r%anyl Cotton <darryl@inda-gro.com> S

Best Regards,

Larry E Geraci, EA

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

}Web:Larrygemclcom
Bus: 858.576.1040 g
Fax: 858.630.3900

Circular 230 Disclaimer: !

I
IRS regulations require us to advise you that. unless otheiwise specifically noted, any federal tax advice in this corrmunication
(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 inlended or written -to support
the promotion or marketing of any of the transactions or matters it addresses. This email is considered a confidential communication

I 659
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Gmail - Drawing

and is intended for the person or firm identified above. If you h ve received this in error, please contact us at (858)576-1040 and
return this to us or destroy It immediately. If you are in possession of lhis confidential infonnation, and you are nol the intended
recipient, you are hereby notified that any unauthorized disclosure, copying, disltibutron or dissemination of the contents hereor is
strictly prohibited. Please notify the sender of this facsimile immediately and arrange for the return or destruction of this facsimile and
ell 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

darryl@inda-gro.com

www.Inda-gro.com

Ph: 877.452.2244 ;
Cell: 619.954.4447

Skype: dc.dalbercia

6176 Federal Blvd.
San Diego, c4. 92114
USA

NOTICE: The Infonnation <n"ltalned In the above message is confidentlal 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, di$eminatlon, distribution or copying of
this communication is sb1ctly prohibited. |fyou have reoelved this communication in error, please notify Inda-Gro Immediately by
telephone at 619.266.4004. 1

A102 Site Plan -Proposed -Scheme B.pdf !
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Gmail - Agreement

IB IGmall : Darryl Cotton <indagrodarryl@gmail.com>
Agreement o
Larry Geraci <Lany@tfcsd.net> ' Wed, Nov 2, 2016 at 3:11 PM

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

Best Regards,
Lany E. Geraci, EA

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

Web: Lanygeraci. 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, enclosures, or other accompanying materials) was not intended or written to be used. and ii cannot be
used, by any taxpayer for the purpose of avoiding penalties; furthennore, Ihls 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 emor, please contact us at (858)576-1040 and

4 662
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Gmail - Agreement

return 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 the contents hereof is
strictly prohibited. Please notify the sender of this facsimile Inmedlately and arrange for the return or destruction of this facsimile and
all attachments. ’

© Cotton & Geraci Contract.pdf
71K
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11/02/2016

Agreement between Larry Geraci or assignee and Darryl Cotton:
i

Darryl Cotton has agreed to sell the property located at 6I176 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.

(e £
éf
Larif Geraci

664



ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only 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 Callfomé

Countyof (| _bt-flao_)
on _NOUE,.ee df 0DUo before me. ST 1'1-- NEIH I/ Noke '\/1/11((%

(insert name and title of the officer)

personally appeared Davey | Q.&JuL_tlﬂ.d_utrC \f/ &svao.
Wi

who proved to me on the basis of satisfactory evidence © be the person(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(les), and that by his/her/their slgnature(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 i

San Diego County-
My Comm, Expires Jan 27, 2017i

WITNESS my hand and official seal.

Signatu¢ | 2 (Seal)
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Grnail - Re: Agreement

B I G Mma i I : Darryl Cotton <indagrodarryl@gmall.com>

Re: Agreement
1 message

Larry Geraci <Lamy@tfcsd.net> L Wed, Nov 2 2016 at 9:13 PM

To: Danyl Cotton <darryl@inda-gro.com>
No no problem at all
Sent from my iPhone

on Nov 2 2016, at 6:55 PM, Daryl Cotton <darry|@inda-gro.com> wrote:

Hi Lany,

Thank you for meeting today. Since we executed the Purchase Agreement i your office for
the sale price of the property ljust noticed the 10% equity position in the dispensary was not
language added into that document. |just want to make sure that we're not missing that
language n any final agreement as it is a factored element in 77y decision to sell the
property. [l be fine if you would simply acknowledge that here in a reply.

Regards.

Darryl Cotton, President

darryl@inda-gro.com
www.inda-gro.com
Ph: 877.452.2244
Cell: 619.954.4447
Skype: dc.dalbercia

6176 Federal Bivd.

San Diego, CA 92114 :

USA s

NOTICE: The 1nronnatton contained In the above message Is confidentlal Information solely ror 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. 1r you have received this
communication In error, please notify Inda-Gro immediately by telephone at 619.266.4004.

9
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Gmail - Federal Blvd need sig ~ \P

bt Gmaﬂ Darryl Cotton <indagrodarryl@gmall.com>

Federal Blvd need sig ASAP

Larry Geraci <Larry@tfcsd.net>
To: Darryl Cotton <darryl@inda-gro.com>

Mon, Nov 14, 2016 at 10:26 AVI
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 Disdaimer:

H
1
'

!
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Gmail - Federal Blvd need sig  '\P

IRS regulations require us to advise you tha unless otherwise 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 email is considered a confidential communication
and is intended for the person or firm identified above. If you have raceived this in error, please contact us at (858)576-1040 and
return 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 the contents hereof is
strictly prohibited. Please notify the sender of Ulis facsimile immediately and arrange for the return or destnuction of this facsimile and
all attachments. ' :

Authorization to view and copy Building Records from the County of San D.... pdf
IIC) 35K '
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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

2 670



Omail - Federal Blvd Property

AL . Darryl Cotton <Indagrodarryl@gmail.com>
fdiCaGma,l ,

Federal Bivd Property

Larry Geraci <Lamy@ftfcsd.net> ] Mon, Feb 27, 2017 at 849 AM
To: Danyl Cotton <damyl@inda-gro.com>

Hi Daryl,

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

Best Regards,
Larny 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. i
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Gmail- Federal Blvd Proper!;

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 materials) was not intended or written lo 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 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 (858)576-1040 and
return this to us or destroy Il Immediately. If you are in possession of this confidential information, and you are not the mtended
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 facsimlle Immediately and arrange for the return or destruction of this facsimile and
all attachments.

170226 Fed Blvd Comm Purchase v3 (First Di'aft).pdf
M7K '
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AGREEMENTOFPURCHASEANDSALEOFREALPROPERTY

THIS AGREEMENT OF PURCHASE AND SALE OF REAL PROPERTY

("Agreement") is made and entered into this  *  dayof 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:

L DEFINITIONS. For the purposés 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 (defmed 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]

"Title Approval Date": The Title Approval Date shall be twenty (20) days
following Buyer's receipt ofa 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 occur on or at 5:00 p.m., California time, on
the date fifteen (15) days from the date Buyer or its designated assi, , is approved by the city of San
Diego for a conditional use permit to distribute medical marijuana from the Real Property ("CUP").
Notwithstanding the foregoing, in no event shall Closing occur later than March 1, 2018, unless
mutually agreed by the parties.

1

I

L "Notices" will be sent as‘follows to:
| .
Buyer: ' , 6176 Federal Blvd. Trust
) 6176 Federal Blvd.

I‘1
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San Diego, California 92114
. Attne
Fax No.:
i Phone No.:

with a copy to: ~ Austin Legal Group, APC
3990 Old Town Ave, A-112
San Diego, CA 921 10, -

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 tenns 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 ofthe 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 Pennitted
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, pennits, 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 pennits related to the Property, and all plans, drawings, engineering studies located
within, used in connection with, or related to the Property, ifany 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 o fthe 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 fonn of cash, bank
2
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cashier's check or confirmed wire transfer of funds not less than one (!) 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 o f this Agreement, provide copies thereofto Buyer and Seller. Immediately upon receipt of
such duly executed copy ofthis 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 ofnegligence 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 o fthis 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 ofthis Agreement.

b. Close o fEscrow. Exceptlas provided below, Escrow shall close no later than
the date provided for in Section I, 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 Report"), together with true copies of all
documents evidencing matters o f 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 I. Any such disapproval shall specify with particularity the defects Buyer
disapproves. Buyer's failure to timely disapprove in writing shall be deemed an approval of all
exceptions. If Buyer disapproves of any matter affecting title, Seller shall have the option to elect to
(i) cure or remove any one or more of such exceptions by notifying Buyer within five (5) business
days from Seller's receipt of Buyer's disapproval, or (i) 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:

(I)  Real property taxes not yet due and payable as ofthe Closing Date,
which shall be apportioned as hereinafter provided in Section 15;

(2)  Unpad 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; oo

4) The pre-priﬁted exclusions and exceptions that appear in the Owner's
Title Policy issued by the Title Company; and :

(5)  Any matter to which Buyer has not delivered a notice of a Title
Objection in accordance with the terms of Section 5.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 oftrust or similar liens securing
the repayment of money affecting title to the Property, mechanic's liens, materialmen's liens,
jud, ,, ent 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 ofthe 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 1mphed to convey good and marketable title to the
Property to Buyer.

d. Title and Survey Costs. The cost ofthe standard portion ofthe 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 ofthe Title Policy and all endorsements requested by Buyer.

4
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6. SELLER'S DELIVERY OF SPECIFIED DOCUMENTS. Seller has provided to
Buyer those necessary documents and materials respecting the Property identified on Exhibit "B",
attached hereto and made a part hereof (""Property Information'). The Property Information
shall include, inter alia, all disclosures from Seller regarding the Property required by California and
federal law. :

7. DUE DILIGENCE. Buyer shall have through the last day of the Due Diligence
Period, as defined in Section I, 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 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 return ofthe 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 ofthe Property Buyer shall make all
inspections in good faith and with due diligence. All inspection fees, appraisal fees, engineering
fees and other expenses ofany kind incurred by Buyer relating to the inspection of'the Property will
be solely Buyer's expense. Seller shall cooperate with Buyer in all reasonable respects in making
such inspections. To the extent that a Phase I environmental assessment acceptable to Seller
justifies it, Buyer shall have the right to have an independent environmental consultant conduct an
environmental inspection in excess of a PhaseI 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 ofany of its activities or those of its representatives,
agents or contractors. Buyer shall indemnify, defend (through legal counsel reasonably acceptable
to Seller), and hold Seller, and the Property, harmless from all damage, loss or liability, including
without limitation attorneys' fees and costs of court, mechanics' liens or claims, or claims or
assertions thereof arising out ofor in connection with the entry onto, or occupation ofthe Property
by Buyer, its agents, employees and contractors and subcontractors. This indemnity shall survive
the sale ofthe Property pursuant to the terms of'this Agreement or, ifsuch sale is not consummated,
the termination of this Agreement. After eac 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 termination ofthe Agreement or the Close o fEscrow, 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 o f 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. kood

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 ofits 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 ofa
thirty (30) day notice.

. Seller shall notify Buyer ofany 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:

() 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. |

i
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(4)  To Seller's knowledge, without duty of inqui,, the Property is not
presently the subject o fany 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 "forei, , person” within the meaning of Section 1445
of the Internal Revenue Code of 1986 (e, Seller is not a non-resident alien, forei,,, corporation,
forei, , partnership, forei,, trust or foreign estate as those terms are defined in the Code and
regulgatlons promulgated )

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

(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.

(I0)  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. [ 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 ofthe 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 incorrect in any
material respect, Seller shall give Buyer written notice thereof within three (3) business days of
obtaining such knowledge (but, in any event, prior to the Closing). In such cases, Buyer, may elect
either (a) to consummate the transaction, or (b) to terminate this Agreement by written notice given

7
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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 o fthis Agreement.

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

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

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

]

(I0)  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, (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, 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, (i) 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.

122 DAMAGE. Risk of loss up to and including the Closing Date shall be borne by

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

In the event of any material damage to or destruction ofthe 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 (ii) 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. IfBuyer 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%) ofthe 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
ofproceedings in eminent domain that are contemplated, threatened or instituted by anybody having
the power ofeminent domain, and if necessary the Closing Date shall be extended to give Buyer the
full ten (10) day period to make such election, Buyer may: (i) terminate this Agreement and the
Earnest Money shall be immediately 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 rlght or claim to monies relating to Sellers loss of
income prior to closing.

14. CLOSING

a. Closing Date. The consummation of the transaction contemplated herein
("Closing") shall occur on or before the Closing Date set forth in Section 1. Closing shall occur
through Escrow with the Escrow Agent. Unless otherwise stated herein, all funds shall be deposited
into and held by Escrow Agent. Upon satisfaction or completion of all closing conditions and
deliveries, the parties shall direct the Escrow Agent to immediately record and deliver the closing
documents to the appropriate parties and make disbursements according to the closing statement
executed by Seller and Buyer. The Escrow Agent shall agree in writing with Buyer that (I)
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:

9

6176 Federal Blwd'. Purchase Agreement

2 681



(13) Deed. A Special Warrénty 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 In'tangible Property. Such assignments and other
documents and certificates a Buyer may reasonably require in order to fully and completely

transfer and assi,, 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 'Assumr_)tion of Contracts. An assignment and
assumption o fLeases 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) o fthe Internal Revenue Code, as amended.

(5) Additional Documents. Any additional documents that may be
reasonably required for the consummation ofthe 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).

1 :
(3) Authority. Evidence of existence, organization, and authority of
Buyer and the authority ofthe person executing documents on behalf o f Buyer reasonably required
by the Title Company.

]
I

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 a 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 & s
reasonably necessary to effectuate such desi, ,ation. !

10
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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 ofTitle. The acceptance oftransfer oftitle to the Property by Buyer
shall be deemed to be full performance and discharge ofany 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 oftitle.

15. COSTS. EXPENSES AND PRORATIONS.
a. Seller Will Pay. Atthe Closing, Seller shall be charged the following:
(1)  All premiums for an ALTA Standard Coverage Title Policy;
2) One-halfofall esérow fees and costs;
(3) Seller's share of pr‘orations; and

4) One-halfofall transfer. taxes.

b. Buyer Will Pay. At the Closing, Buyer shall pay:
(1)  All document recérding charges;

) One-halfofall escrow fees and costs;
(3) Additional charge: for an ALTA Extended Coverage Title Policy, and
the endorsements required by Buyer;
|
4) One-half ofall transfer taxes; and

(5)  Buyer's share ofprorations.

C. Prorations. |
(1)  Taxes. All non-delinquent real estate taxes and assessments on the
Property will be prorated as ofthe Closing Date based on the actual current tax bill. Ifthe Closing
Date takes place before the real estate taxes are fixed for the tax year in which the Closing Date
occurs, the apportionment o freal estate taxes will be made on the basis ofthe real estate taxes for
the immediately preceding tax year applied to the latest assessed valuation. All delinquent taxes and
all delinquent assessments, if any, on the Property will be paid at the Closing Date from funds
accruing to Seller. All supplemental taxes billed after the Closing Date for periods prior to the
11
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Closing Date will be paid promptly by Seller. Any tax refunds received by Buyer which ae
allocable to the period prior to Closing will ke 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:

(1) 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 © the account of Seller; and

(b) Disburse the rem‘aining 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) o be recorded with the San Diego County
Recorder and obtain conformed copies thereof for distribution © Buyer and Seller.

(3)  Title Policy. Direct the Title Company to issue the Title Policy
Buyer. ; :

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

17. DEFAULTANDREMEDIES !

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

(1) Terminate this Aéreement 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

) Bring an action agalnst; Seller 1o seek specific performance of Seller's
obligations hereunder. :
12
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b. Buyer's Default - Liquidated Damages. IF BUYER FAILS TO TIMELY
COMPLETE THE PURCHASE OF THE PROPERTY AS PROVIDED IN THIS AGREEMENT
DUE TO ITS DEFAULT, SELLER SHALL BE RELEASED FROM ITS OBLIGATION TO
SELL THE PROPERTY TO BUYER. BUYER AND SELLER HEREBY ACKNOWLEDGE
AND AGREE THAT IT WOULD BE IMPRACTICAL AND/OR EXTREMELY DIFFICULT TO
FIX OR ESTABLISH THE ACTUAL DAMAGE SUSTAINED BY SELLER AS A RESULT OF
SUCH DEFAULT BY BUYER, AND AGREE THAT THE DEPOSITS ARE A REASONABLE
APPROXIMATION THEREOF. ACCORDINGLY, IN THE EVENT THAT BUYER FAILS TO
COMPLETE THE PURCHASE OF THE PROPERTY AS PROVIDED IN THIS AGREEMENT
DUE TO ITS DEFAULT, THE DEPOSIT SHALL CONSTITUTE AND BE DEEMED TO BE
THE AGREED AND LIQUIDATED DAMAGES OF SELLER, AND SHALL BE SELLER'S
SOLE AND EXCLUSIVE REMEDY. SELLER AGREES TO WAIVE ALL OTHER
REMEDIES AGAINST BUYER WHICH SELLER MIGHT OTHERWISE HAVE AT LAW OR
IN EQUITY BY REASON OF SUCH DEFAULT BY BUYER. THE LIQUIDATED DAMAGES
ARE NOT INTENDED TO BE A FORFEITURE OR PENALTY, BUT ARE INTENDED TO
CONSTITUTE LIQUIDATED DAMAGES TO SELLER.

Seller's Initials Buyer's Initials

. 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 ofthe 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.  MISCELLANEOUS. i

1
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. L
13
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C. Attorneys' Fees. In the event ofany 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. Ifthe party which shall have commenced or instituted the
action, suit or proceeding shall dismiss or discontinue it without the concurrence ofthe 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.

€. Governing Law. This Agreement shall be governed by and construed in
accordance with the laws o fthe State o f 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 ofBuyer, 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, 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 Agreement or the transactions contemplated herein, and the wording o f 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 return to Seller all Property Information and all other documents,
reports and records obtained by Buyer in connection with the investigation ofthe Property.

g Interpretation of Agreement. The article, section and other headings of this
Agreement are for convenience ofreference only and shall not be construed to affect the meaning of
any provision contained herein. Where the context so requires, the use ofthe singular shall include
the plural and vice versa and the use o fthe 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.

14
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h. Amendments. This Agreement may be amended or modified only by a
written instrument signed by Buyer and Seller.

1 Drafts Not an Offer to Enter Into a Legally Binding Contract. The parties
hereto agree that the submission of a draft ofthis 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 ofthe Property. The parties shall be legally bound with respect to the purchase and sale ofthe
Property pursuant to the terms ofthis 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). L

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

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

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

m. Invalidity and Waiver. Ifany portion ofthis 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 (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 ofnotices are for informational
purposes only, and a failure to give or receive copies ofany 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 o f Time Periods. Unless otherwise specified, in computing any
period oftime described herein, the day ofthe act or event after which the designated period oftime
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 ofany
period oftime described herein shall be deemed to end at 5:00 p.m. California time.

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

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 thereofis 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 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 ifand 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.

I. 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 si, ,ature 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 ofthe 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 ofthe Code.

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

V. Partial Invalidity. Ifany provision ofthis 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 ofthe time for performing any act,
under this Agreement shall not invalidate this Agreement nor shall it be considered a waiver by
such party ofany other covenant, condition or promise, or ofthe 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 ofthis 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 Agreenﬁent. 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 partles hereto have executed this Agreement effective the

day and year first set forth above.
BUYER:

6176 FEDERAL BLVD TRUST

By:

SELLER:

1
'

DARRYL COTTON.

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 ofthis Agreement.

Date: .2017

18 -
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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

i
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EXIIBIT"C"

I

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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Gmail - Statement i

o rilJGmail ' Darryl Cotton <indagrodarryl@gmail.com>

Statement
1 message

Larry Geraci <Larry@tfcsd.net> . Thu, Mar 2, 2017 atB:51 AM
To: Darryl Cotton <darryl@inda-gro.com>

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:

i :
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 materials) was not intended or written lo 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 ii addresses. This email is considered a confidential communication
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Gmail - Statement

!

!
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. 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 the contents hereof is
strictly prohibited. Please notify the sender of this facsimile immediately and arrange for the return or destruction of this facsimile and

all attachments.

il 17-0227 Side Agreement unslgned.docx .
K f

|
!
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SIDE AGREEMENT
Dated as ofl\/l:arch_, 2017
By ana Among
DARRYLCOTTON

and

6176 FEDERALBLVD TRUST

This Side Agreement ("Side Agreement") is made asofthe_  dayof__ _
2017, by and between Darry1 Cotton C'Seller") and 6176 Federal B1vd Trust ("Buyer"), a
California trust. Buyer and Seller are sometimes referred to herein as a "Party" or collectively &
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 sha11 sen to Buyer, and
Buyer shall purchase from the Sefler, the property ]ocated at 6176 Federal B]vd., San Diego,
California 921 14 (the "Property"); and .

WHEREAS, the purchase price for the Property is Four Hundred Thousand Dol1ars ($400,000);
and .

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

NOW THEREFORE, in consideration o fthe mutual promises and covenants set forth be]ow, the
parties hereto agree & follows:

ARTICLE |
1. Terms ofthe Side Agreement |

[.1. Buyer shall pay Four Hundred Thousand Dollars ($400,000) to cover Sefler's
expenses related to moving and re-establishing his business ("Payment Price").

12 The Payment Price is contingent on close of escrow pursuant to the Purchase
Agreement. B
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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 © 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

23. If escrow does not close on the;Property, the Side Agreement shall terminate n
accordance with the terms of the Purchase Agreement and no payment s due or owing from
Buyer to Seller.

ARTICLE III

1

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

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

33. Wire Instructions. Buyer shall transmit Payment Price via wire transfer © the
following account: - -------- . with the routmg 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 n 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
farrly be said to have prevailed over the other party's major arguments or positions on major
disputed issues n the court's decision. Ifthe 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.-

35. 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 governed by and construed in
accordance with the laws o fthe State ofCalifornia.

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 infonnation to any third party. Except as may be required by law, Buyer shall not
divulge any such infonnation 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 infonnation with respect to the Property to its officers, directors, employees,
attorneys, accountants, environmental auditors, engineers, potential lenders, and pennitted 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 infonnation is
confidential and agree (in writing for any third party engineers, environmental auditors or other
consultants) to keep such infonnation confidential. I1f 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 shal] not be unreasonably withheld. The
provisions of this section shall survive the Closing or any tennination ofthis 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 Infonnation and al]
other documents, reports and records obtained by Buyer in connection with the investigation ofthe

Property. :

3.8. Interpretation of Side Agreement. The article, section and other headings of this
Side Agreement are for convenience o f reference only and shall not be construed to affect the
meaning ofany provision contained herein. Where the context so requires, the use o fthe singular
shall include the plural and vice versa and the use ofthe masculine shall include the feminine and
the neuter. The tenn "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 ofthis 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 ofthe Property. The parties shall be legally bound with respect to the purchase and sale ofthe
Property pursuant to the tenns ofthis Side Agreement only ifand 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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3.11. 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 ofthis Side Agreement are not intended
to benefit any third parties.

3.13. Invalidity and Waiver, If any portion of this Side Agreement is held invalid or
inoperative, then so far as is reasonable and possible the remainder ofthis 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
ofthis Side Agreement shall be deemed not to be a waiver of such party's right to enforce against
the other party the same or any other such term or provision, unless made in writing.

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

IF TO BUYER:

6176 Federal Blvd. Trust
6176 Federal Blvd.

San Diego, California 92114
Attn:

Fax No.:

Phone No.:

with a copy to:

Austin Legal Group, APC
3990 Old Town Ave, A-112
San Diego, CA 921 10

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 ofdelivery 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 o faddress shall be effective until actual receipt o f'such notice.
Copies ofnotices are for informational purposes only, and a failure to give or receive copies ofany
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 o f Time Periods. Unless otherwise specified, in computing any period
oftime described herein, the day o fthe act or event after which the designated period o ftime begins
to run is not to be included and the last day ofthe 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 o f
the next day which is neither a Saturday, Sunday, or legal holiday. The last day ofany 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 contemplated hereby.

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

3. 19. Incorporation o f 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 ofany covenant, condition or promise, or ofthe 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 ofany other covenant, condition or promise, or ofthe time for performing any
other act required, under this Side Agreement. The exercise o fany remedy provided in this Side
Agreement shall not be a waiver o fany 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 o f executing this Side Agreement and the meaning of
the provisions hereof. The provisions ofthis 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 ofthe language in question.
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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:
6176 FEDERAL BLVD. TRUST

Its: Trustee

6176 Federal Blvd. Side Agreement
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SELLER:
DARRYL COTTON:
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Gmail Re: Statement

5 ' o
t]' .IGm aU ! Darryl Cotton <Indagrodarryl@gmail.com>

Re: Statement ‘

Darryl Cotton <indagrodarryl@gmail.com> S Fri, Mar 3, 2017 at 8:22 AM
To: Larry Geraci <Larry@tfcsd.net>

Larry,

| read the Side Agreement in your attachment and | see that no reference is made to the 10% equity
position as per my Inda-Gro GERL Service Agreement (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
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Gmail - Re: Statement

Circular 230 Disclaimer.

i
IRS regulations reQulre us to advise you that, unless otheiwise specifically noted, any federal tax advice in this communication
(Including any attachments, enclosures, or other accompanying materials) was not Intended or written fo 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 promoUon 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 YoJ have received this in error, please contact us at (858)
576-1040 and return this to us or destroy it immediately. If you are In possession of |hls confidential information, and you are not -
the intended recipient, you are hereby notified that any unauthorized disdOsure, copying, distribution or dissemination of the
contents hereof is strictly prohibited. Please notify the sender of this facsimile immediately end arrange for the return or destruction
of this facsimile and all attachments. ‘

IndaGro-GERL Service Contract.doc
691K
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IGRBW I.IGHT

SERVICES AGREEMENT CONTRACT
Date: 09/24/16

Customer: GERL Investments
5402 Ruffin Road, Ste. 200
San Diego, CA 92103

Attn: Mr. Larry Geraci
Ph: 858.956.4040
E-mail: Lamry@TFCSD.net

Mr. Geraci;

Pursuant to our conversations | have developed this document to 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) a a new dispensary to be owned and managed
by your company, GERL Investments.

1) The property is currently owned by me, Darryl Cotton (Cotton-Seller) and occupied by my company,
Inda-Gro Induction Lighting Company (Inda-Gro-Tenant). Under separate Contract Cotton has agreed
to sell the property to GERL Investments (GERL-Buyer) for $400,000.00 and a 10% equity position in
the new licensed cannabis dispensary business being developed at the property by GERL.

2) Upon completion and transfer of property owneréhip Cotton will immediately cease being the landlord to
Inda-Gro and Inda-Gro will become the tenant of GERL.

3) 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 69 months. At the ime GERL notices Inda-Gro that the
permits have been issued Inda-Gro will have 30 days b vacate the property. Inda-Gro agrees to
cooperate with GERL architects to access the proper{y during the design phase of this work.

4) Inda-Gro is agreeing fo 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.

5 Inda-Gro currently operates what we refer to as a 151 Fam. This s a teaching and touring fam 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., San Diego, CA 92114-1401 709
Toll Free: 877.452.2244 Local: 619.266.4004 51
www.Ilnda-gro.com



GERL 1o identify ongoing Investment opportunities with both cannabis and non-cannabis related
ventures Inda-Gro and Cotton agree © use the cumrent property to highlight the benefits of what having
a licensed dispensary is to the oomrhunity and once relocated Inda-Gro/Cotton would agree to continue
o promote the new dispensary as an example of seed b sale retail distribution as well as identify other
investment opportunities that develop from Interested parties having toured our facilities and wishing ©
establish similar operations. '

6) GERL may wish © have interested parties tour the current and new property for Inda-Gro 151 Fams.
This too 5 acceptable and under this Agreement would be a mutual collaboration and strategic alliance
Ih 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 t0 the Terms as set forth herein:

Sign: Print Name: | Date:

Sign: ____________ Print Name: _ ' Date: ___ _
Lany Geraci
I
Inda-Gro
6176 Federal Bivd., San Diego, CA 92114-1401 5 71 O
Toll Free: 877 .452.2244 | Il.ocal: 619 .266.4004

WWW .Indo-gro.com

H



Gmail - Contract Review

G ma ,' "I Darryl Cotton <indagrodarryl@gmail.com>

Contract Review

Larry Geraci <Lany@tfcsd.net> ‘ Tue, Mar 7, 2017 at 12:05 PM
To: Oanyl Cotton <darryl@inda gro.com> ; )

Hi Daryl,

| have not reviewed this yet but wantéd 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
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Gmail - Contract Review - i

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, 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 wrillen 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, please contact us at (858)576-1040 and
return this to 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 unauthorized disclosure, copying, distribution or dissemination of the contents hereof is
strictly prohibited. Please notify the sender of this facsimile immediately and arrange for the return or destruction of this facsimile and
all attachments.

€ 17-0306 Side Agreement unsigned v2.docx
ielil 38K ;

¥
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SIDE AGREEMENT

This Side Agreement ("Side Agreement") is made & ofthe_ day of ____ 2017, by and
between Darryl Cotton ("Seller”) and 6176 Federal Blvd Trust, dated , 2017 ("Buyer").
Buyer and Seller are sometimes referred to herein & a"Party" or collectively & the "Parties."

RECITALS

WHEREAS, the Seller and Buyer have entered into a Purchase Agreement (the "Purchase
Agreement”), dated & 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 a 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 promlses and covenants set forth below, the parties
hereto agree & follows: :
ARTICLE |
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
($400,000.00) to an account to be designated by Seller in writing.

12 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 Jess 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 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 perfonnance of each of the parties' respective obligations
contained herein.

2.2. Tennination. If escrow does not close on the Property according to the terms of the Purchase
Agreement, the Side Agreement shall tenninate 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 attorneys' fees in such action or proceeding in such amount as the court may adjudge reasonable. The
prevailing party shall be detennined 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 courts decision. If the party which shall have
commenced or instituted the action, suit or proceeding shall dismiss or discontinue it without the concurrence
ofthe other party, such other party shall be deemed the prevailing party.

2.4 Assignment. Buyer's rights and obligations hereLllder 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 ofthe 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
infonnation 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 ibr 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 ofthe singular shall include the plural and
vice versa and the use of the masculine shall include the feminine and the neuter. The tenn "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. ;

t
H

2.9. No Partnership. The relationship ofthe pérties 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 Beneficiruy. The prowsmns of this Side Agreement are not intended to
benefit any third parties. i

2.11. Invalidity and Waiver. |f 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 tenn 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 tenn or
provision, unless made in writing.

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

IFTOBUYER:

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: i

Darryl Cotton

Address:

City, State, Zip:

Attn:

Fax No.: o
Phone No.:

Any such notices shall be either (a) sent by overnight delivery using a nationally recognized overnight
courier, in which case notice shall be deemed delivered one business day after deposit with such courier, (b)
sent by telefax or electronic mail, in which case notice shall be deemed delivered upon confirmation of
delivery if sent prior to 5:00 p.m. on a business day (otherwise, the next business day), or (c) sent by personal
delivery, in which case notice shall be deemed delivered upon receipt. A party's address may be changed by
written notice to the other party; provided, however, that no notice of a change of address shall be effective
until actual 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 glven 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 ofthe 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,
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Sunday or legal holiday, in which event the period shall run until the end ofthe next day which is neither a
Saturday, Sunday, or legal holiday. The last day ofany period of time described hereln shall be deemed to
end at 5:00 p.m. California time.

214 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
perfomled, executed and/or delivered by the parties hereto, Buyer and Seller each agree to perfom1, execute
and deliver, but without any obligation to incur any additional liability or expense, on or after the closing any
further deliveries and assurances & may be reasonably necessary to consummate the transactions
contemplated hereby.

2.16. Execution in Counter parts. This Side Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original, and all ofsuch counterparts shall constitute one
Side Agreement. To facilitate execution of this Side Agreement, the parties may execute and exchange by
telephone facsimile counterparts ofthe 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 advisability of executing this Side Agreement and the meaning of the provisions hereof.
The provisions ofthis 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 ofthe language in question.

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

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

By: _

Printed: _

Its: Trustee

4 /
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Gmail - Re; Contract Review

G ma,, : Darryl Cotton <indagrodarryl@gmail.com>

Re: Contract Review
-1 message

Darryl Cotton <indagrodarryl@gmail.com> . - Thu, Mar 16, 2017 at 8:23 PM
To: Larry Geraci <Larry@tfcsd.net> :

Larry,

My apologies ahead oftime 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 | 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 | replied and noted that the agreement did not
contain the 10% equity stake in the dispensary. | 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. | replied the
next day on 3/3 raising the 10% equity issue and attaching the draft services agreement that | drafted that
contains some of the terms we had agreed upon.

On 317, email below, you forwarded a revised Side Agreement that did contain the 10% equity stake, but in
the body of the email you requested that the $10,000 minimum monthly payment be held off until month 7
and that months 1-6 be reduced to $5,000 a month. | know from our conversations that you have spent
over $300,000 on lobbying and zoning efforts for this property, which has caused you to be strapped for
cash. However, | am notin a position to take a $5,000 reduction for 6 months.

The long and short of it, we started these negotiations 4 months ago and the drafts and our
communications have not reflected what we agreed upon and are still far from reflectrng 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.

» 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 a minimum guaranteed monthly distribution of $10,000, whichever is
grea-

+ 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
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Gmail - Re: Contract Review

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 | created that Gina references in the draft
purchase agreement.

+ Please have Gina delete the clause in the purchase agreement that says both you and | had our
own counsel review the agreement. You told me | could just communicate with Gina and though |
tried to engage an attorney, | 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, | really want to finalize this as soon as possible - | found out today that a CUP
application for my property was submitted in October, which | am assuming is from someone connected to
you. Although, | note that you told me that the $40,000 deposit balance would be paid once the CUP was
submitted and that you were wailing 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
| 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 | 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. | promise to review and provide comments that same day so we can execute

the same or next day.
In an'ticipation of your reply, | remain,

Darryl Cotton
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Gmail - Re: Contract Review

I I 1] G ma | I : Darryl Cotton <Indagrodarryl@gmall.com>

Re: Contract Review
1 message

Darryl Cotton <indagrodarryl@gmail.com> : Fri, Mar 17, 2017 at 2:15 PM

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

i & 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 1o 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

6 719

https://mail. google.com/mail/u/0/?ui=2&ik=505cbcf73f&jsver=Ir-NdqmOTUs.en &view=..



Gmail RE: Contract Review

IIGmall } ‘ | Darryl Cotton <indagrodarryl@gmail.com>

RE: Contract Review
1 message

Larry Geraci <Lany@tfcsd.net> | : Sat, Mar 18, 2017 at 1:43 PM
To: Danyl Cotton <indagrodarryl@gmail.com> :

Darryl,

I have an attorney working on the situation now. I will follow up by Wednesday with the response as their
timing will play afactor. ?

i

Best Regards, ;
Larry E Geraci, FA

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

Web: Larrygeraci. com
Bus: 858.576.1040
Fax: 858.630.3900
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Gmail - RE: Contract Review

Circular 230 Disclaimer:

|
IRS regulations require us to advise you that, unless otherwise specifically noted, any federal lax ad1lice 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 penaltles; furthermore, 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 h error, please contact us at (858)576-1040 and
return this lo 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 the contents hereof is
strictly prohibited. Please notify the sender of this facsimile immediately and arranga for the feturn or destruction of this racsimile and
all attachments. :
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Gmail - Re: Contract Review

tBI Gma’_ Darryl Cotton <indagrodarryl@gmail.com>
9 ,

Re: Contract Review
1 message

Darryl Cotton <indagrodarryl@gmail.com> . Sun, Mar 19, 2017 at 9:02 AM
To: Larry Geraci <Larry@tfcsd.net> :

Larry,

| 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.

| need written confirmation that you will honor our agreement so that | know that you are notjust 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 | do not have a written confirmation from you by 12:00 I5M tomorrow, | 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.
1

!
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Gmalil - RE: Contract Review

I B I Gmail j Darryl Cotton <indagrodarryl@gmail.com>

RE: Contract Review

1 message

Larry Geraci <Larry@tfcsd net> Sun, Mar 19, 2017 at 3:11 PM
To: Darryl Cotton <indagrodarryl@gmail.com> ;

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 wiil be followed by the letter of the law. It's not
about any deposit, it's about you changing what & not in wrltmg 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' <abhay@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 C0-2-1
(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 be recommending denial o f this application.

Pease advise if you wish to continue the processing ofthe subject application through the full review process, or staff
could schedule a hearing immediately with a reccommendation 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 o fyour preference.

Regards,

@ 723
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Gmail - Re: Contract Review

Rl Gmall : Darryl Cotton <Indagrodanyl@gmail.com>

Re: Contract Review i
1 message :

Darryl Cotton <indagrodarryl@gmail.com> Sun, Mar 19, 2017 at 6:47 PM

To: Larry Geraci <Larry@tfcsd.net> : |
Larry, |

| 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 [T/ interests are protected. | 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, | 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.

'
|
i
i
|

66 724
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Gmail - Re: Contract Review

r i3 G ma i l ? Darryl Cotton <indagrodarryl@gmail.com>

Re: Contract Review
1 message

Darryl Cotton <indagrodarryl@gmail.com> S Tue, Mar 21, 2017 at3:18 PM
To: Larry Geraci <Larry@tfcsd net> o

Larry, Ihave 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. | 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 falled agreement with you.

Darryl Cotton

g -
....... 671 . J725

https://mail.google.com/mail/u/0/ ?ui=2&ik:=505¢bct73f&jsver=Ir-qumOTUs.en.&view=...
|

L



EXHIBIT2 .
S 726

I :



Friday, March 3, 2017

1

1216 pm Did you get my email? .

CL) Yes I did I'm having her -
'--/ :lewrite it now :

- N - |
As soon as | get it | will i:
~forward it to you 1217 PM

Monday, March 6, 2017

'KL) Gina Austin is there she has
=" - ared jacket on if you want to
have a conversation with her  ,.30pm

Tuesday, March 7, 2017 .

/u [ 1

) -Justsentth c tract over .y,
Ill look it over tonight

1
i

Thursday, March 16, 2017 . 3

,2:,0 PM

( L) \ Hovy's- it go'i.ng";/;lith the

- _contract? aare

e

o Friday, March 17, 2017

\ ."..) Can_we meettomorrow ...,y

&fnter message © : J[



: That sounds good. Canw
0:,sAM speak later?

i

.‘/ N
‘. L} Notdone intel 1030 tonight ... _.
“““ am tomorrow _ 11:27 AM

b
12:16 PM K

Wednesday, February 15, 2017

- !
.‘f;‘ .,

(\L + Good morning Darrell.. We
) . are preparing the documents
with the attor

" ney and.hopefully will havé“ | :
them by the end of this week  gasany

100 pM Sounds gopd
Wednesday, February 22. 2017

{/‘"“\.“
\ |__/* Contract should be ready in a
. : :
, couple gy s -. 11:38 AM

Thursday. February 23, 2017
T )
. L ) Can you call me when you -get _
., achance thanks 2:38 PM

Monday. February 27, 2017
"x/L ; Good moming Damell |
"~ emailed you the contract
for the purchase of the - !
property ..the relocation :
contract will come sometime

today -  8:50AM

i e,

Hi Larry I'm traveling today .
| will have a chance to look '
at that tomorrow and Iwill i
forward it to my attomey : %

10:04am  thank you ; |
» 728



Wednesday, January 18, 2017

CL)"Th 'ii” off date.they said Its.

going to be the 30th 1027 AM
. ' S N
- This resolves the zoning L

issue? :
. To34AM 1SSUE! 14;

/Y88 1036 am

7~

L

I
11103 AM EXOEI lent *

- Monday, January 30, 2017

(1) .On phone.. Call y)U bad<

~ shortly.. 3:50PM

3:50rm <Ok

'|
247 pm How goes it? ©

Tuesday, January 31, 2017

( L) :were waiting for
,_I :confirmation today at about 4
“o'clock 2:48PM .
Monday, February 6, 2017 ‘
bispy Whats new?
|

Tuesday, February 7, 2017

!

i g - T2 e s

Based on your last text |
thought you'd have some
. information on the zoning by
: now. Your lack of response
_suggests no resolution as of

819 av Yet

[l

) tmjust walking in Nith clients
. they resolved it it's fine .;
: we're just waiting for f'nal ;

paonrk 8:20AM

ey -



Gu0 B 5Po0'9@o . 4 6R%il543PM

< larry Geraci § =

8589564040 o o
SMS/MMS

Y
‘\U

r—e-,

h L ¥

Wednesday, January 4, 2017 .

Hi. Daryl | have the extreme. - :
case of the flu and I'm in bed ;
Il try to call you tomorrow or :
the néxt day S

- e -

IQ—F - .

1220 v Gét ¢oet and ttyl
Thursday; January § 2017

2o am Any bettef’:?

Frictay, January 6 2017
o
Can you call me. Ifforany ;
reason you're not moving

a40AM forward Ineed to know.

) — -

I'm at the doctor now
everything is going fine the |
.meeting went great yesterday

: supposed to sign off on the i

zoning on the 24th of this
month Tl try to

call. you later today still very _
sick 951 AM

Friday, January 13. 2017
Are you. available for a call?
10:46AM :

e

1

I'm invar meeting Il call you” |

1 .
when I'm done 1047 AM

1047 aq THX
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Case No.: -

IN THE COURT OF APPEAL fOR ffiE STATE OF CALIFORNIA
FOURTH APPELLATE DISTRICT
DIVISION ONE

DARRYL COTTON
Defendant and Appellant,

!

V.

9

The Superior Court of California, County of San Diego, Respondent.
LARRY GERACI, an illcijvidual, REBECCA BERRY, an individual,
CITY OF SAN DIEGO, a public entity,

Real Parties in Interest.

Appeal from Orders ofthe Superior Court, County of San Diego

37-2017-00010073-CU-BC-CTL
37-2017.,00037675-CU-WM-CTL

Honorable Joel R. Wohlfeil, Judge Presiding

INDEPENDENT PSYCHIATRIC ASSESSMENT OF DARRYL COTTON;
DECLARATION OF DR. MARKUS PLOESSER
IN SUPPORT OF DAAAYL COTTON;S EMERGENCY PETITION
‘FOR EXTRAORDINARY WRIT, WRIT OF MANDATE,
OR OTHER APPROPRIATE RELIEF

! Dapy1Cotton

ﬁ 61”/p6Y Federal Blvd.

| San Diego, CA 92114

| Telephone: (619) 954-4447

| Appellant, S'eltRepresented

i 733




O 0 3 N 9 B W N -

—_
(s

11

28

I, Markus Ploesser, MD, LLM, DABPN, V'FRCP(C), declare:

I. ~ On March 4, 2018, I inrervi;ewed M. D rryl Cotton for an Independent
Psychiatric Assessment. At the beginnirrg ofthe assessment, I informed Mr. Cotton
that the assessment was being prepared to assist the Court and not to act as an advocate
on his behalf. Mr. Cotton expressed hlS u nderstandmg, agreement and proceeded with

the interview and assessment.

t

DUTY TO COURT

2. I certify that I am aware of'my duty as an expert to assist the Court and
not to be an advocate for any party. I have prepared this report in conformity with that
duty. I will provide testimony in conformity with that duty if [ am called upon to
provide oral or written testimony. |

3. [ am solely responsible for trhe opinions provided in this report. I reserve

the right to amend or alter my opinions should additional relevant information become

available after the report completion.:

OUALIFICATIONS
4, I am a psychiatrist licensed in the State of California, Physician and
Surgeon License No. A101564 and the:Province of British Columbia, License No.
31564. N
5. I am Board certified by rhe American Board o fPsychiatry and Neurology
in the area of Psychiatry (Certiﬁca}te I\I{O. 60630) and the subspecialty of Forensic
[

.1.

WRIT OF MANDATE, OR OTHER APPROPRIATE RELIEF




; [[Psychiatry (Certificate No. 1903).
2 6.  TamaFellow ofthe:Royél College ofPhysicians and Surgeons o fCanada,
i with certifications in Psychiatry and Forensic Psychiatry.

5 7. 1 am on the clinical facﬁlty at the University of British Columbia (UBC)
6

in the division of Forensic Psychiatry.

7
8
9

8. My priQr work experience has included forensic psychiatric evaluation

work for the Forensic Psychiatric Hospital and the Forensic Psychiatric Services

10J Commission in Coquitlam, British Columbia. I have. written numerous forensic
11

12 :
13 || Columbia Review Board and the-Provinc.ial Courts o fBritish Columbia.

psychiatric sessment reports- and testi ed as an expert witness before the British

14 I 9. I currently work as a psychiatrist for the Department of Corrections for
15

16 :
17 10.  In addition to my medical q alifications, I am also a graduate of Columbia

the State of California. :

18 || University School ofLaw in the LLM program.
19
Z) '

71 || Carolyn Candido regarding 'her medical diagnosis of Mr. Cotton on December 13,

11.  In prepratiQn for my assessment of Mr. Cotton, I consulted with Dr.

2 2017. Additionally, I reviewed the dec{aration previously provided by Dr. Candido

|l regarding her diagnosis o fMr. Cotto:n prépare4 on January 22, 2018. (Attached hereto
24 :

25 |l as Exhibit 1.) |

% 12.  Prior #g my interviev/ with Mr. Cotton,. I also discussed the factmd
27 ;
2811-- _

PLOESSERINSUPPORT OF DA RRYL COTTONSEMERGENCY PetIt oNFOR EXrrAO

INDEPEN-DENT PSYCHIATRIC ASSESSMENE OE.. - YT Co 6N DECL ARATION OT OR-VERKEE- (1
WRE 0FMANIATE, OROru FRApPROP 1ArE RELIEF ‘
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background regarding Mr; Cotton's hee® for a psychiatric assessment with his legal

consultant, Mr. Jacob Austin. M. Austin, | was told, is representing Mr. Cotton on a

limited basis due to Mr. Cotton's inabili;[y to pay for his full legal representation by

¥

Mr. Austin.

CLIENT INTERVIEW

13. M Cotton related the following: He is 57 years old. He was botn and

i

raised in the Chicago area and has lived in San Diego since i980. He owns a lighting

!

manufacturing company but reports ¢ngt over the past approximately 9-12 months he
has experienced financial hardship,. stress and anxiety originating from a lawsuit

against him.
14.  Mr. Cotton denies any history of mental health symptoms predating the

current lawsuit. He is taking Keppra-_SOdmg twice daily for a seizure disorder, which

he started suffering from around the age of26. He usually suffers from approximately
L
3 Grand Mal seizures per year. He used to take Dilantin, another anticonvulsant

medication. He reports having -obtained significent medical benefit from the use of

medical cannabis, particularly a high CBD strain which he says has helped to reduce
the frequency ofhis seizures. o
15. M. Cotton represents he oéns a property meeting certain requirements

qy the City of San Diego and the Stéte of California that would allow the creation and

operatioQ. o fa Medical Marij1,1ana Cbhsu_mer Collective.

nuun

PLOESSER JN SUPPORT OF DARRYL COTTON™S EMERGENCY PETITION FOR EXTRAORDIN'ARY7F36
WRIT OF MANDA I, OR OTIIERAPPROPRIATE RELIEF )
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16.  Mr: Cotton reports that he has and is being subjected to a variety ofthreats

and harassing behaviors that he believes Have been directed against him by the plaintiff]

in the lawsuit.

17. Mr. Cotton believes that an armed robbery on June 10h, 2017 on his
pro?erty may have been directed by the plaintiff. He was present at his property at the

time o f the armed robbery, slfill?,ming the'door and thereby escaping the robbers inside

O o0 =N O B~ W

a building on his property. while he called 911. The armed individuals who committed

10 | the robbery threatened Mr. Cotton at gun:-point before fleeing from the premises. (Mr.

1

Cotton stated the armed-robbery is still unresolved by the police and it was the subject
12

3 |l oflocal news coverage that is still available online.)

L 18.  Mr. Cotton states he followed the armed individuals in his vehicle as they

15

16

17 |l his pursuit due to saf ty reasons as M. Cotton was chasing the armed robbers at high-
!

fled from the. scene while he was on the phone with 911. He was told by 911 to cease

18 |l speed. MI. Cotton believes he recdgnized the driver of the getaway vehicle as an

19 i

| employee o fthe plaintiff.

21 19.  Mr. Cotton appeared particularly intense during his narration regarding

22 ‘one ofhis employees who was duct-taped and laying face down at gun-point on the
|

23

” ground. M. Cotton states that this lo g-time employee, an electrical-engineer who Mr.

day because of this incident.

25 | Cotton relied upon heavily, quit the ¢

26 20, M Cotton describes sfarting to experience increased symptoms ofstress
27 L

'l
28 -4.

INDEPENDENT PSYCHIATRIC ASSESSMENT OF DARRYL COTTON; DECLARATION OF DR. MARKUS

PLOESSER IN SUPPORT OF DARRYL COTTON'S EMERGENCY PETITION FOR EXTRAORDINARW'

I WRJT OF MANDATE, OR OTHER APPROPRJATE RELIEF
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T

and anxiety since the robbery, above,_ that which was caused by the litigation. He had
been in his usual state o fhealth prior. .He ?reports that he is now unable to sleep at night,
experiences "mood swings" and episodes o f explosive rage without apparent triggers.
Hé experiences nightmares around themes o f feeling powerless. The nightmares occur

in slight variations, and at times he "sees the robbers in his dreams."

3

21.  Furthennore, his descriptioi) of his nightmares include vivid scenes of]

violence towards the attorneys for plaintiff that he believes are not acting in a

professional manner. Mr. Cotton believes that the attorneys representing plaintiff are
"in it together" with the plaintiff to use the lawsuit to "defraud" him ofhis property.
This point is one o fthe.main foci o fhis expressed mental distress.

22.  Mr. Cotton's distress due to his perception o fa conspiracy against him by

i

attorneys is amplified by what he believes is the Court's disregard for the evidence and
arguments he h s presented. He states he ihas never been provided the reasoning for the
denial o f any reliefhe sought. Mr. Cotton expressed that at certain points during the |

course of the litigation he believed the;‘tri'al court judge was part ofthe perceived

t
conspiracy against him.

b
1

23.  Mr. Cotton is also under the beliefthat his fonner law firm could have

!

resolved this matter at an early stage in' the proceedings but chose not to in order to

continue billing legal fees.

24.  Mr. Cotton reports no ijmpr'ovement in his mental health symptoms since

i
b

.5
ME ' : MARKUS
INDEPENDENT PSYCHIATRIC ASSESSMENT OF DARRYL COTTON; DECLARATION OF DR.
PLOESSER IN SUPPORT OF DARRYL COTTON'S EMERGENCY PETITION FOR EXTRAORDINAR!

WRIT OF MANDATE, OR OTHER APPROPRIATE RELIEF

{



the robbery. He describes that since the robbery there have been additional threats made
” against him by "agents" of the plaintiff. Specifically, he describes that two associates

of plaintiff went to his property on February 3, 2017 under the pretense of discussing

potentii?-1 business opportunities, but wh_en they arrived they were there to indirectly

threaten him by .informing him that it would be "good" for him to "settle With Geraci."

25.  Mr. Cotton now feels hopeless,. helples, unable to sleep, with decreased

O 00 N O u1 A W N R

appetite, but either no or only minimal changes in weight.

=
o

26.  Mr. Cotton states that on December 12, 2017, immediately after a court

||

=
=

hearing, he was evaluated in the emergency department of a hospital for a TIA

5

(transitory ischemic attack, a frequen't precursor of a stroke).

&

14 ” 27. The day after his emergency department discharge, Mr. Cotton states he

15 , : !
. assaulted a third-party and that is aiso the day he was diagnosed with Acute Stress

17 }Disorder by Dr. Candido.

1

18 28. Mr. Cotton expressed h&ving experienced suicidal ideation, most recently
213 |on December 13th, 2017. He Zdenifed symptoms of psychosis, specifically
21 |ha|lucinations. .

2 OPINIONS AND R]jECOMMENDATIONS

ij 29. It is my professional opinion that Mr. Cotton currently meets crite_ria of

25 |[PostwTraumatic Stress Disorder (F43;10), Intennittent Explosive Disorder (F63.81) and

. | .
2 Major Depression {F32.2). He does :notpresent with any objective, observable signs
27 ‘
28 -6

PLOESSER IN SUPPORT OF DARRYL COTTON'S EMERGENCY PETITION FOR EXTRAORDINAR
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and symptoms ofpsychosis.

30.  Given the absence ofa brior mental health.history ofpsychotjc disorder
{and the physical symptoms that led ti) a diagnosis ofa TIA and Acute Stress Disorder
by separate medical doctors), I have no reason to believe that Mr. Cotton's reports of
harassment by the plaintiffwould be of de-lusional quality. It is my professional opinion

that Mr. Cotton sincerely believes that th plaintiffand his counsel are in a conspiracy

against him and that they represent a thre t to his life.

31. It is my 'medicid opini(l)n tﬁat Mr. Cotton's symptoms are unlikely o]
improve as long s current stressors tpending litigation, and What Mr. Cotton believes
to be. threatening behaviors by plaintiff oi. his "agents") persist. His symptoms are also
likely to be significantly reduced ff he believes the Court was not ignoring and
disregarding him.

32. It is my medical opinion that Mr. Cotton's mental health condition would
likely benefit from a rapid resolution of éunent legal proceedings. In my professional
opinion, the level of emotional d physlical distress faced by Mr. Cotton at this time
is above and beyond the usual stress on any defendant being exposed to litigation. If]
causative triggers and threats aga‘inst: Mr. Cotton persist, there 1S a substantial
likelihood that Mr. Cotton may suffer irreparable harm with regards to his mental

health.

/]

-7-
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1 33.  Besides aremoval of current stressors, his mental health condition would
2 || likely benefit from Cognitive Behavioral Therapy for.PTSD and depression, as well as

3 !
atrial ofantidepressant medication.
4 :

5 I declare under penalty of p rjury under the laws of the State of California

that the foregoing is true and co

$ | DATED: Z%%(
9 Ma;kus Ploesser, MD LLM, DABPN, FRCP(C)
10

11 M. PLOESSER, 0.
. ; PSYCHIATRIST

14
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16
17
18
19
20
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22
23
24
25
26
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POS-050/E FS-050

ATTOCR\EYCRPARTYWTHOUTATTORNEY:  STATEBARNO,
NVE JACOB P. AUSTIN [SBN 290303]
FRVINAVE The Law Office of Jacob Austin

STREETADDRESS 1455 Frazee Road, #500
dTY, San Diego SIAE CA  ZPQDE92108

THEHONENO: (619) 357-6850 FAXNO:: (888) 357-8501
EVAL ADDRESS JPA@JacobAustinEsg.com
ATTOR\EYFOR(eme!  Defendant/X-Complainant DARRYL COTTON (Ltd Scope of Rep)

SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN DIEGO
SIRETADCRESS 330 West Broadway
MALNG ACDRESS 330 West Broadway
AIYADZPCXE  San Diego, CA 92101-2994
BRANCHNAVE  Central Division - Civil

FOR COURT USE ONLY

PLAINTIFF/PETITIONER: LARRY GERACI
DEFENDANT/RESPONDENT: DARRYL COTTON, et al.

CAENIVER
37-2017-0010073-CU-BC-CTL

PROOF OF ELECTRONIC SERVICE

JUDCAL OFHCRR
The Honorable Joel R. Wholfeil

DEPARTVENT:
C-73

1. lam at least 18 years old.

a. My residence or business address is (specify):
1510 Front Street
San Diego, CA 92101

b. My electronic service address is (specify):
ServeThePapersFasl@gmail.com

2. lelectronically served the following documents (exact titles):

IT] The documents served are listed in an attachment. (Form POS-050(0)/EFS-050(0) may be used for this purpose.)

3. lelectronically served the documents listed in 2 as follows:
a. Name of person served: Michael R Weinstein

On behalf of (name or names of parties represented, ifperson served is an attorney):

Plaintiff LARRY GERACI and Cross-Defendant REBECCA BERRY

b.  Electronic service address of person served :
mweinstein@ferrisbritton.com

C On (date): April 4, 2018

IT] The documents listed in item 2 were served electronically on the persons and in the manner described in an attachment.

(Form POS-050(P)IEFS-050(P) may be used for this purpose.)

Date: April 4, 2018

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

ZOE KERSEY >

(TYPE CRPRINT NAVECF DECLARANTI

(SCNATURE O DEOLARANTI

Pagel ofl

Fan.Apoed i Opkrel L PROOF OF ELECTRONIC SERVICE
POSORERSR0 (Rev. Feluary 1. 2017) (Proof of Service/Electronic Filing and Service)

AR
agy



ATTACHMENT TO PROOF OF ELECTRONIC SERVICE

Documents Served:

1. EX PARTE APPLICATION BY COTTON FOR ORDERS: (1) SHORTENING TIME FOR HEARING
ON DARRYL COTTON’S MOTION TO EXPUNGE NOTICE OF PENDENCY OF ACTION (LIS
PENDENS) [CCP 405.30 et seq.]; AND (2) COMPELLING THE ATTENDANCE AND TESTIMONY
OF PLAINTIFF AND CROSS-DEFENDANT LARRY GERACI

2. MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF DARRYL COTTON'’S EX
PARTE APPLICATION FOR ORDERS: (1) SHORTENING TIME FOR HEARING ON DARRYL
COTTON’S MOTION TO EXPUNGE NOTICE OF PENDENCY OF ACTION (LIS PENDENS); AND
(2) COMPELLING THE ATTENDANCE AND TESTIMONY OF PLAINTIFF LARRY GERACI;

3. DECLARATION OF JACOB P. AUSTIN IN SUPPORT OF DARRYL COTTON’S EX PARTE
APPLICATION FOR ORDERS: (1) SHORTENING TIME FOR HEARING ON DARRYL COTTON’S
MOTION TO EXPUNGE NOTICE OF PENDENCY OF ACTION (LIS PENDENS); AND (2)
COMPELLING THE ATTENDANCE AND TESTIMONY OF PLAINTIFF LARRY GERACI;

4. NOTICE OF MOTION AND MOTION TO EXPUNGE NOTICE OF PENDENCY OF ACTION (LIS
PENDENS);

5. DARRYL COTTON’S MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF
MOTION TO EXPUNGE NOTICE OF PENDENCY OF ACTION (LIS PENDENS);

6. DARRYL COTTON’S DECLARATION IN SUPPORT OF MOTION TO EXPUNGE NOTICE OF
PENDENCY OF ACTION (LIS PENDENS);

7. REQUEST FOR JUDICIAL NOTICE IN SUPPORT OF: DARRYL COTTON’S MOTION TO
EXPUNGE NOTICE OF PENDENCY OF ACTION (LIS PENDENS); AND EX PARTE APPLICATION
BY COTTON FOR ORDERS: (1) SHORTENING TIME FOR HEARING ON DARRYL COTTON'’S
MOTION TO EXPUNGE NOTICE OF PENDENCY OF ACTION (LIS PENDENS) [CCP 405.30 et
seq.]; AND (2) COMPELLING THE ATTENDANCE AND TESTIMONY OF PLAINTIFF AND
CROSS-DEFENDANT LARRY GERACI

8. [PROPOSED] ORDER EXPUNGING NOTICE OF PENDENCY OF ACTION AND AWARDING
ATTORNEYS’ FEES AND COSTS TO DEFENDANT AND CROSS-COMPLAINANT DARRYL
COTTON;

9. SUBSTITUTION OF ATTORNEY — CIVIL (Without Court Order); and

10. NOTICE OF LIMINTED SCOPE OF REPRESENTATION
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SUPERIOR COURT OF CALIFORNIA,
COUNTY OF SAN DIEGO

CENTRAL
MINUTE ORDER

DATE: 04/05/2018 TIME: 08:30:00 AM DEPT: C-73

JUDICIAL OFFICER PRESIDING: Joel R. Wohlfeil
CLERK: Andrea Taylor

REPORTER/ERM:

BAILIFF/COURT ATTENDANT: R. Camberos

CASE NO: 37-2017-00010073-CU-BC-CTL CASE INIT.DATE: 03/21/2017
CASE TITLE: Larry Geraci vs Darryl Cotton [Imaged]
CASE CATEGORY: Civil - Unlimited CASE TYPE: Breach of Contract/Warranty

EVENT TYPE: Ex Parte

APPEARANCES

Michael R Weinstein, counsel, present for Respondent on Appeal,Cross - Defendant,Cross -
Complainant,Plaintiff(s).

Scott H Toothacre, counsel, present for Respondent on Appeal,Cross - Defendant,Cross -
Complainant,Plaintiff(s).

Darryl Cotton, self represented Defendant, present.

Attorney Jacob Austin specially appears on behalf of Darry Cotton.

Ex-parte application for order shortening time for hearing on motion to expunge notice of pendencey of
action and compel attendance and testimony of Plaintiff requested by Defendant.

Court finds good cause to grant in part. Court will allow order shortening time to hear motion on 4/13/18.
Plaintiff is granted leave to file opposition papers by noon on 4/10/18. No reply.

All other requests are denied without prejudice.
Attorney Austin's oral request to stay case due to appeal is denied.

Attorney Austin to give notice of ruling.

DATE: 04/05/2018 MINUTE ORDER Zéa%1
DEPT: C-73 Calend 1



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
mweinstein@ferrisbritton.com
stoothacre@ferrisbritton.com

Attorneys for Plaintiff/Cross-Defendant LARRY GERACI and
Cross-Defendant REBECCA BERRY

SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN DIEGO, CENTRAL DIVISION

LARRY GERACI, an individual, Case No. 37-2017-00010073-CU-BC-CTL
Plaintiff, Judge: Hon. Joel R. Wohlfeil
Dept.: C-73

v.
PLAINTIFF LARRY GERACI’S
DARRYL COTTON, an individual, and MEMORANDUM OF POINTS AND

DOES 1 through 10, inclusive, AUTHORITIES IN OPPOSITION TO
DEFENDANT DARRYL COTTON’S
Defendants. MOTION TO EXPUNGE LIS PENDENS
[IMAGED FILE]
DARRYL COTTON, an individual,
Hearing Date: April 13,2018
Cross-Complainant, Hearing Time: 9:00 a.m.
V. Filed: March 21, 2017
Trial Date: May 11, 2018

LARRY GERACI, an individual, REBECCA
BERRY, an individual, and DOES 1
THROUGH 10, INCLUSIVE,

Cross-Defendants.
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Plaintiff and Cross-Defendant, LARRY GERACI (“Geraci”), submits these points and
authorities in opposition to the motion by Defendant and Cross-Complainant, DARRYL COTTON

(“Cotton”), to expunge the lis pendens recorded more than one year ago at the outset of this action.

I. INTRODUCTION

After having failed to comply with this court’s prior orders directing Mr. Cotton to submit to his
deposition and to respond to written discovery requests, Cotton moves this Court, on 8 days’ notice, to
expunge the lis pendens. Cotton’s refusal to participate in discovery has substantially prejudiced
Geraci and Berry in preparation of this case. Code of Civil Procedure, section 405.30, provides: “The
court . . . may make any orders it deems just to provide for discovery by any party affected by a motion
to expunge the notice.” The court should continue this hearing until after Cotton submits to his
deposition and answers the written discovery.

Despite the lack of discovery, based on the documentary evidence and the declarations of
Geraci and Abhay Schweitzer, Geraci has met his burden of establishing the probable validity of the
real property claims for: (1) specific performance; and (2) declaratory relief.!

The simple matter is that Geraci and Cotton had an agreement for the purchase and sale of real
property that they reduced to writing and signed before a Notary Public. That contract, which expressly
states all the terms necessary for enforceability, is valid and binding on the parties and supports causes
of action for specific performance and declaratory relief. That Cotton has subsequently found a buyer
willing to pay $1.2 million above Geraci’s purchase price is certainly motive for Mr. Cotton to attempt
to wiggle out of his commitment, but it is not a legal defense to Geraci’s specific performance,
declaratory relief, or contract claims. Moreover, Geraci’s willingness to discuss other proposals from
Mr. Cotton over the ensuing several months in an attempt to appease Cotton who was threatening to

interfere with the contract is not evidence that the November 2, 2016 written agreement (hereafter,

! The only claims Geraci has brought which “affect title or possession” of real property for lis pendens purposes are his
claims for (1) specific performance, and (2) declaratory relief. A buyer’s suit to compel specific performance of a contract
for sale of real property affects title or possession of real property. (Hilberg v. Superior Court (1989) 215 Cal.App.3d 539,
542.) A suit for declaratory relief as to rights in real property affects title or possession to real property. (Mason v. Superior
Court (1985) 163 Cal.App.3d 989, 996.) Geraci’s claims for breach of contract and breach of the covenant of good faith
and fair dealing do not “affect title or possession” of real property for lis pendens purposes. Therefore, although Geraci has
established a probable validity of prevailing on those claims, they need not be addressed in this opposition to Cotton’s

motion to expunge the lis pendens.



“Nov 2nd Written Agreement”) is anything other than a valid, binding, enforceable contract. None of
the negotiations or proposals after the Nov 2nd Written Agreement ever came to fruition; the parties
simply could not agree on different or additional terms which were mutually satisfactory to both
parties.

IL. LEGAL PRINCIPLES

Parties and nonparties with an interest in the real property affected by a notice of pendency may
apply to the court in which the action is pending to expunge the lis pendens. (Code Civ. Proc.,
§ 405.30.) Courts “shall order the notice expunged if the court finds that the pleading on which the
notice is based does not contain a real property claim.” (Code Civ. Proc., § 405.31.) Further, even
where the plaintiff properly pleads a real property claim, the lis pendens must be expunged if the real
property claim lacks evidentiary merit. (Palmer v. Zaklama (2003) 109 Cal.App.4th 1367, 1377-1378.)
Code of Civil Procedure, section 405.32 states “the court shall order that the notice be expunged if the
court finds that the claimant has not established by a preponderance of the evidence the ‘probable
validity’ of the real property claim.”

Thus, a lis pendens must be ordered expunged if it is improper because (a) the pleading on
which it is based does not contain a “real property claim,” (Code Civ. Proc., § 405.31) or (b) the party
who recorded the lis pendens cannot establish the “probably validity” of the real property claim by a
preponderance of the evidence (Code Civ. Proc., § 405.32). (See Castro v. Superior Court (2004)
116 Cal.App.4th 1010, 1017.) “Probable validity” of the claim for purposes of avoiding expungement
means that it is more likely than not that the party who asserted the real property claim will obtain a
judgment on the claim in his or her favor. (Code Civ. Proc., § 405.3; Howard S. Wright Cons. Co. v.
Superior Court (2003) 106 Cal.App.4th 314, 319 fn. 5.) Although the defendant is the moving party,
the burden is on the plaintiff/claimant opposing the expungement motion to establish the probable
validity of the underlying real property claim by a preponderance of the evidence. (Code Civ. Proc.,
§§ 405.30, 405.32; Howard S. Wright Const. Co. v. Superior Court, supra, 106 Cal.App.4th at p. 319.)
III. FACTUAL BACKGROUND

In approximately September of 2015, Geraci began lining up a team to assist in his efforts to

develop and operate a Medical Marijuana Consumer Cooperative (“MMCC”) business (a.k.a. a medical
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marijuana dispensary) in San Diego County. At that time, he had not yet identified a property for the
MMCC business. He hired a consultant to help locate and identify potential property sites for the
business. He hired a design professional, Abhay Schweitzer of TECHNE. He hired a public affairs and
public relations consultant with experience in the industry, Jim Bartell of Bartell & Associates. In
addition, he hired a land use attorney, Gina Austin of Austin Legal Group. (Geraci Decl. ¥ 2.)

The search to identify potential locations for the business was lengthy due to the restrictions and
requirements to satisfy in order to comply with various ordinances. In approximately June 2016, the
consultant told Geraci he had found a potential site for acquisition and development for use and
operation as an MMCC. The site was located at 6176 Federal Blvd., City of San Diego, San Diego
County, California, Assessor’s Parcel No. 543-020-02-00 (the “Property”). The consultant put
Mr. Geraci in contact with Mr. Cotton (who owned the property), and Mr. Geraci expressed his interest
to Mr. Cotton in acquiring his Property if further investigation satisfied him that the Property might
meet the requirements for a MMCC site. (Geraci Decl. q 3.)

Mr. Geraci, through his consultants, spent months investigating issues related to whether the
location might meet the requirements for a MMCC site. Although many issues were not resolved to a
certainty, Mr. Geraci determined that he was still interested in acquiring the Property. (Geraci Decl.
14.)

Thereafter, Mr. Geraci approached Mr. Cotton to discuss the possibility of purchasing the
Property. Specifically, Mr. Geraci was interested in purchasing the Property from Mr. Cotton
contingent upon Mr. Geraci’s obtaining approval of a Conditional Use Permit (“CUP”) for use as a
MMCC. As the purchaser, Mr. Geraci was willing to bear the substantial expense of applying for and
obtaining CUP approval and understood that if he did not obtain CUP approval then he would not close
the purchase and he would lose his investment. (Geraci Decl. 9§ 5; Exh. 2 to the Notice of Lodgment in
Support of Plaintiff Larry Geraci’s Opposition to Defendant Darryl Cotton’s Motion to Expunge Lis
Pendens (hereafter, “Geraci NOL”).)

Mr. Cotton was willing to make the purchase and sale conditional upon CUP approval because
if the condition were satisfied he would be receiving a much higher price than the Property’s value in

the absence of its approval for use as a medical marijuana dispensary. Mr. Geraci and Mr. Cotton
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agreed on a down payment of $10,000.00 and a purchase price of $800,000.00. On November 2, 2016,
Mr. Cotton and Mr. Geraci executed a written purchase and sale agreement before a Notary Public for
the purchase of the Property by Geraci from Cotton on the terms and conditions stated in the written
agreement (hereafter the “Nov 2nd Written Agreement”). Geraci tendered the $10,000 deposit to
Mr. Cotton as acknowledged in the Nov 2nd Written Agreement. (Geraci Decl. q 5)

In paragraph 5 of his supporting declaration, Darryl Cotton states:

“On November 2, 2016, Geraci and I met at Geraci’s office to negotiate the final
terms of the sale of the Property. At the meeting, we reached an oral agreement
on the material terms for the sale of the Property (the “November Agreement”).
The November Agreement consisted of the following: If the CUP was approved,
then Geraci would, inter alia, provide me: (i) a total purchase price of $800,000;
(i) a 10% equity stake in the MO; and (iii) a minimum monthly equity
distribution of $10,000. If the CUP was denied, I would keep an agreed upon
$50,000 non-refundable deposit (“NRD”) and the transaction would not close. In
other words, the issuance of a CUP at the Property was a condition precedent for
closing on the sale of the Property and, if the CUP was denied, I would keep my
Property and the $50,000 NRD.”

Mr. Cotton and Mr. Geraci did meet at Mr. Geraci’s office on November 2, 2016, to negotiate
the final terms of the sale of the Property and they reached an agreement on the final terms of the sale
of the Property. That agreement was not oral. The parties put their agreement in writing in a simple
and straightforward written agreement that they both signed before a Notary Public. (See Nov 2nd
Written Agreement, Exh. 2 to Geraci NOL; Geraci Decl. § 6.)

The Nov 2nd Written Agreement states in its entirety:

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

Darryl Cotton has agreed to sell the property located at 6176 Federal Blvd.,
CA for a sum of $800,000 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 the
license is approved. Darryl Cotton has agreed to not enter into any other
contacts [sic] on this property.

__Is/ __Is/
Larry Geraci Darryl Cotton

(Geraci Decl. 9 6)

Mr. Geraci never agreed to pay Mr. Cotton a $50,000.00 non-refundable deposit. At the
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meeting, Mr. Cotton stated he would like a $50,000 non-refundable deposit. Mr. Geraci said “no.”
Mr. Cotton then asked for a $10,000 non-refundable deposit, Mr. Geraci agreed, and that amount was
put into the written agreement. After he signed the written agreement, Mr. Geraci paid Mr. Cotton the
$10,000 cash as agreed. Had Mr. Geraci agreed to pay Mr. Cotton a $50,000 deposit, it would have
been a very simple thing to change “$10,000” to $50,000” in the agreement before the parties signed it.
(Geraci Decl. 9/ 6.)

Mr. Geraci also never agreed to pay Mr. Cotton a 10% equity stake in the marijuana dispensary
or to pay Mr. Cotton a minimum monthly equity distribution of $10,000 as contended by Mr. Cotton.
If Mr. Geraci had agreed to pay Mr. Cotton a 10% equity stake in the marijuana dispensary and a
minimum monthly equity distribution of $10,000, then it would have also been a simple thing to add a
sentence or two to the agreement to say so. (Geraci Decl. 9 6.)

What Mr. Geraci did agree to was to pay Mr. Cotton a total purchase price of $800,000, with the
balance of $790,000 due upon approval of a CUP. If the CUP was not approved, then Mr. Cotton
would keep the Property and the $10,000; and that is how the agreement was written. (Geraci Decl.
16.)

Mr. Cotton refers to the Nov 2nd Written Agreement as a “Receipt.” Calling the signed written
agreement a “Receipt” was never discussed. There would have been no need for a written agreement
signed before a Notary Public simply to document Geraci’s payment to Cotton of a $10,000 down
payment. In addition, had the intention been merely to document a written “Receipt” for the $10,000
payment, then the parties would have identified on the document that it was a “Receipt” and there
would have been no need to put in all the material terms and conditions of the deal. Instead, the
document is expressly called an “Agreement” because that is what the parties intended. (Geraci Decl.
17)

As for Mr. Cotton’s assertions regarding Gina Austin, Mr. Geraci did not promise to have
attorney Gina Austin reduce the oral agreement to written agreements for execution. Instead,
Mr. Cotton wanted to categorize or allocate the $800,000 into two different payments. At Mr. Cotton’s
request, Mr. Geraci agreed to pay him for the property into two parts: $400,000 as payment for the

property and $400,000 as payment for the relocation of his business. As this would benefit Cotton for
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tax purposes but would not affect the total purchase price or any other terms and conditions of the
purchase, Mr. Geraci stated a willingness to later amend the agreement in that way. (Geraci Decl. ] 7.)

Prior to entering into the Nov 2nd Written Agreement, the parties discussed the CUP
application and approval process and that Cotton’s consent as property owner would be needed to
submit with the CUP application. Mr. Geraci specifically advised Mr. Cotton that his assistant,
Rebecca Berry, would act as his authorized agent to apply for the CUP on his behalf. Mr. Cotton
agreed to Ms. Berry serving as the applicant on Mr. Geraci’s behalf to attempt to obtain approval of a
CUP for the operation of a MMCC or marijuana dispensary on the Property. On October 31, 2016, as
owner of the Property, Mr. Cotton signed Form DS-318, the Ownership Disclosure Statement, for a
Conditional Use Permit, by which he acknowledged that an application for a permit (CUP) would be
filed with the City of San Diego on the subject Property with the intent to record an encumbrance
against the property. The Ownership Disclosure Statement was also signed Rebecca Berry, who was
serving as the CUP applicant on Mr. Geraci’s behalf. Mr. Cotton provided consent and authorization as
the parties had discussed that approval of a CUP would be a condition of the purchase and sale of the
Property. (Geraci Decl.  8; Ownership Disclosure Statement signed October 31, 2016, Exh. 1 to Geraci
NOL.)?

As noted above, Mr. Cotton had already put together a team for the MMCC project. The design
professional, Abhay Schweitzer, and his firm, TECHNE, is and has been responsible for the design of
the Project and the CUP application and approval process. Mr. Schweitzer was responsible for
coordinating the efforts of the team to put together the CUP Application for the MMCC at the Property
and Mr. Schweitzer has been and still is the principal person involved in dealings with the City of San
Diego in connection with the CUP application approval process. Mr. Schweitzer’s declaration

(Declaration of Abhay Schweitzer in Support of Plaintiff Larry Geraci’s Opposition to Motion to

2 Cotton has asserted from the outset of his lawsuit and, again, in paragraph 16 of his supporting declaration, that he did not
discover until March 16, 2017, that Geraci had submitted the CUP Application back on October 31, 2016. That assertion is
false and is belied by a November 16, 2016, text message Cotton sent to Geraci in which he asked Geraci, “Did they accept
the CUP application?” Cotton was well aware at that time that Geraci (via Berry) submitted a CUP application and was
awaiting the City’s completion of its initial review of the completeness of the application. Until the City deems the CUP
application complete it does not proceed to the next step—the review of the CUP application. Geraci kept Cotton apprised
of the status of the CUP application and the problems being encountered (e.g., an initial zoning issue) from the outset.

(Geraci Decl. 9 23; Exh. 7 to NOL.)



Expunge Lis Pendens) has been submitted concurrently herewith and describes in greater detail the
CUP application submitted to the City of San Diego, which submission included the Ownership
Disclosure Statement signed by Darryl Cotton and Rebecca Berry.

After the parties signed the Nov 2nd Written Agreement for Geraci’s purchase of the Property,
almost immediately Mr. Cotton began attempts to renegotiate the deal for the purchase of the Property.
This literally occurred the evening of the day he signed the Nov 2nd Written Agreement. On
November 2, 2016, at approximately 6:55 p.m., Cotton sent Geraci an email, which stated:

Hi Larry,

Thank you for meeting today. Since we examined 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 just want 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 simply
acknowledge that here in a reply.

Mr. Geraci receives emails on his phone. It was after 9:00 p.m. in the evening that he glanced
at his phone and read the first sentence, “Thank you for meeting with me today.” Mr. Geraci responded
from his phone “No no problem at all.” Mr. Geraci was responding to Mr. Cotton’s thanking him for
the meeting. (Geraci Dec. q 10.)

The next day, November 3, 2016, Mr. Geraci read the entire email and phoned Mr. Cotton
because the total purchase price Mr. Geraci agreed to pay for the subject property was $800,000 and he
never agreed to provide Mr. Cotton with a 10% equity position in the dispensary as part of the purchase
of the property. Mr. Geraci spoke with Mr. Cotton at approximately 12:40 p.m. for approximately
3 minutes. (Geraci Decl. § 10; Call Detail from Geraci’s firm’s telephone provider, Exh. 3 to the
Geraci NOL.) During that telephone call, Mr. Geraci told Mr. Cotton that a 10% equity position in the
dispensary was not part of the agreement as he had never agreed to pay him any other amounts above
the $800,000 purchase price for the property. Mr. Cotton’s response was to say something to the effect
of “well, you don’t get what you don’t ask for.” Mr. Cotton did not seem upset and he commented
further to the effect that things are “looking pretty good—we all should make some money here.” That
was the end of the discussion. (Geraci Decl. 9 10.)

To be clear, prior to signing the Nov 2nd Written Agreement, Mr. Cotton expressed a desire to
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participate in different ways in the operation of the future MMCC business at the Property. Mr. Cotton
is a hydroponic grower and purported to have useful experience he could provide regarding the
operation of such a business. Prior to signing the Nov 2nd Written Agreement, the parties had
preliminary discussions related to Cotton’s desire to be involved in the operation of the business (not
related to the purchase of the Property) and the parties discussed the possibility of compensation to
Cotton (e.g., a percentage of the net profits) in exchange for his providing various services to the
business—but an agreement was never reached as to the operation of the MMCC business. Those
discussions were unrelated to the purchase and sale of the Property, which the parties never agreed to
amend or modify. (Geraci Decl. §11.)

Beginning in or about mid-February 2017, and after the zoning issues had been resolved,
Mr. Cotton began making increasing demands for compensation in connection with the sale.
Mr. Geraci was several months into the CUP application process which could potentially take many
more months to successfully complete (if it could be successfully completed and approval obtained)
and he had already committed substantial resources to the project. Mr. Geraci became increasingly
concerned that Mr. Cotton was going to interfere with the completion of that process to Mr. Geraci’s
detriment now that the zoning issues were resolved. To appease Mr. Cotton, Mr. Geraci tried his best
to discuss and work out with Cotton some further compensation arrangement that was reasonable and
avoid the risk that Mr. Cotton might try to “torpedo” the project and find another buyer. For example,
on several successive occasions, Mr. Geraci had attorney Gina Austin draft written agreements that
contained terms that Mr. Geraci could live with and hoped would be sufficient to satisfy Mr. Cotton’s
ever-increasing demands for additional compensation, but Mr. Cotton would reject them as
unsatisfactory. Mr. Cotton continued to insist on, among other things, a 10% equity position, to which
Geraci was not willing to agree, as well as minimum monthly distributions in amounts that Geraci
thought were unreasonable and to which he was unwilling to agree. Despite the back and forth
communications during the period of approximately mid-February 2017 through approximately mid-
March 2017, the parties were unable to re-negotiate terms for the purchase of the property to which
they both agreed. The Nov 2nd Written Agreement was never amended or modified. Mr. Cotton

emailed Mr. Geraci that Mr. Cotton felt that Mr. Geraci was not living up to his agreement and
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Mr. Geraci responded that Mr. Cotton kept trying to change the deal. As a result, no re-negotiated
written agreement regarding the purchase and sale of the property was ever signed by Mr. Geraci or
Mr. Cotton after they had signed and agreed to the terms and conditions in the Nov 2nd Written
Agreement. (Geraci Decl. §12.)

Ultimately, Mr. Cotton was extremely unhappy with Mr. Geraci’s refusal to accede to
Mr. Cotton’s demands and the failure to reach agreement regarding his possible involvement with the
operation of the business to be operated at the Property and Mr. Geraci’s refusal to modify or amend
the terms and conditions agreed to in the Nov 2nd Written Agreement. Eventually, Mr. Cotton made it
clear that he had no intention of living up to and performing his obligations under the Nov 2nd Written
Agreement and affirmatively threatened to take action to halt the CUP application process. (Geraci
Decl. q13.)

Mr. Cotton thereafter made good on his threats. On the morning of March 21, 2017, Mr. Cotton
had a conversation with Firouzeh Tirandazi at the City of San Diego, who was in charge of processing
the CUP Application, regarding Mr. Cotton’s interest in withdrawing the CUP Application. That
discussion was confirmed in an 8:54 a.m. e-mail from Ms. Tirandazi to Mr. Cotton with a cc: to
Rebecca Berry. (Geraci Decl. 9 14; Exh. 4 to Geraci NOL.)

That same day, March 21, 2017 at 3:18 p.m., Mr. Cotton emailed Mr. Geraci reinforcing that he
would not honor the Nov 2nd Written Agreement. In that email Mr. Cotton stated that Mr. Geraci had
no interest in the property and that “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.” (Geraci Decl. q 15; Exh. 5 to Geraci NOL.)

Four minutes later at 3:25 p.m., Mr. Cotton e-mailed Ms. Tirandazi at the City, with a cc: to

3

both Geraci and Rebecca Berry, stating falsely to Ms. Tirandazi: “... the potential buyer, Larry Gerasi
[sic] (cc’ed herein), and I have failed to finalize the purchase of my property. As of today, there are no
third-parties that have any direct, indirect or contingent interests in my property. The application
currently pending on my property should be denied because the applicants have no legal access to my

property.” Mr. Cotton’s email was false as the parties had a signed agreement for the purchase and sale

of the Property — the Nov 2nd Written Agreement. (Geraci Decl. § 15; Exh. 6 to Geraci NOL.)
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Fortunately, the City determined Mr. Cotton did not have the authority to withdraw the CUP
application without the consent of the applicant (Rebecca Berry, Geraci’s authorized agent). (Geraci
Decl. § 17.)

Due to Mr. Cotton’s clearly stated intention to not perform his obligations under the written
Agreement and in light of his affirmative steps taken to attempt to withdraw the CUP application,
Mr. Geraci went forward on March 21, 2017, with the filing of his lawsuit against Mr. Cotton to
enforce the Nov 2nd Written Agreement. (Geraci Decl. 9 18.)

Since the March 21, 2017 filing of the lawsuit, Mr. Geraci has continued to diligently pursue the
CUP application and approval of the CUP. Despite Mr. Cotton’s attempts to withdraw the CUP
application, Mr. Geraci and his team have completed the initial phase of the CUP process whereby the
City deemed the CUP application complete (although not yet approved) and determined it was located
in an area with proper zoning. The CUP application process has not yet reached the stage of a formal
City hearing and there has been no final determination to approve the CUP. The status of the CUP
application is set forth in the Declaration of Abhay Schweitzer. (Geraci Decl. § 19.)

Mr. Cotton also has made good on the statement in his March 21, 2017 at 3:18 p.m. email that
he would 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.” (See
Geraci Decl. 9 15; Exh. 5 to the Geraci NOL.) Documents produced early in the lawsuit by Mr. Cotton
revealed that Mr. Cotton had been negotiating with other potential buyers of the Property to see if he
could get a better deal than he had agreed to with Geraci. As of March 21, 2017, Mr. Cotton had
already entered into a real estate purchase and sale agreement to sell the Property to another person,
Richard John Martin II. (Geraci Decl. 9 20.) Mr. Cotton has admitted in his moving papers to selling
the property to another buyer. (Def. Memo. Of P’s & A’s, p. 8, lines 18-23)

IV. GERACI HAS ESTABLISHED THE PROBABLE VALIDITY OF HIS CLAIMS

As previously noted, the two claims that “affect title to property” are the specific performance
and the declaratory relief causes of actions.
Specific performance of a contract may be decreed whenever: 1) its terms are sufficiently

definite; 2) consideration is adequate; 3) there is substantial similarity of the requested performance to
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the contractual terms; 4) there is mutuality of remedies; and 5) plaintiff’s legal remedy is inadequate.
(Blackburn v. Charnley (2004) 117 Cal.App.4th 758, 766.)

Declaratory relief may be sought by any person under a contract, who desires a declaration of
his rights or duties with respect to property in cases of actual controversy relating to the legal rights and
duties of the respective parties, and may bring an original action or cross-complaint in the superior
court for a declaration of his rights and duties in the premises, including a determination of any
question of construction or validity arising under the instrument or contract. (See Code Civ. Proc.,
§ 1062.5.)

Geraci has proffered evidence sufficient to sustain his burden to establish the “probable
validity” of his claim. The factual basis of the two claims is identical, i.e., the parties signed a Nov 2

Written Agreement, which provided:

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

Darryl Cotton has agreed to sell the property located at 6176 Federal Blvd.,
CA for a sum of $800,000 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 the
license is approved. Darryl Cotton has agreed to not enter into any other
contacts [sic] on this property.

__Is/ __Is/
Larry Geraci Darryl Cotton

The parties even went so far as to have the document signed before a Notary Public. There is
no question that the above-recited agreement constitutes a valid and enforceable agreement under
California law. Each of the requisite elements is clearly met: 1) its terms are sufficiently definite, (the
parties are identified; the property identified; the condition precedent identified; the down payment is
identified; and the total purchase price is identified); 2) consideration is adequate (the has been no
argument advanced by Mr. Cotton that $800,000.00 is inadequate consideration); 3) there is substantial
similarity of the requested performance to the contractual terms; 4) there is mutuality of remedies
(i.e., each party could have sued for breach of contract, specific performance and declaratory relief);

and 5) plaintiff’s legal remedy is inadequate (with regard to property claims, the legal remedy is
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14

presumed inadequale; see Real £stare Analylics. LLC,: Vallas (2008) 160 Cal.App.4th 463 .).
The facts also support the declaratory relief action Lmder Code of' Civil Procedure,
section 1062.5, as there is a valid written contract to which Mr. Geraci is a party. He is clearly entitled

to seek declaratory relief with regard to his rights under that contract.

V. CONCLUSION

Based on the foregoing argument and the evidence presented. this Coui should deny the motjon

to expunge the /is pendens.

Daled: April 10, 2018 FERRIS & BRITTON,
A Professional Corporation

By: Y iv vy A LJC M;_[ZEM
Michal R. Weinstein
Scon H. Toothacre

Altorneys fior Plaintiff/Cross-Defendant LARRY GERACE
and Cross-Defendant REBECCA BERRY
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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
mweinstein(@Jerrisbritton.com
stoothacre@terrisbritton.com

Attorneys for Plaintiffi Cross-Defendant LARRY GERACI and
Cross-Defendant REBECCA BERRY

SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN DIEGO, CENTRAL DIVISION

LARRY GERACI, an individual, Case No. 37-2017-00010073-CU-BC-CTL
Plaintiff, Judge: Hon. Joel R. Wohlfeil
Dept.: C73
v.
PLAINTIFF LARRY GERACI'S
DARRYL COTION, an individual; and OBJECTIONS TO REQUEST FOR
DOES 1 through 10, inclusive, JUDICIAL NOTICE IN SUPPORT OF
DEFENDANT DARRYL COTTON'S
Defendants. MOTION TO EXPUNGE LIS PENDENS
[IMAGED FILE]
DARRYL COTTON, an individual,
Hearing Date: Agril 13, 2018
Cross-Complainant, Hearing Time: 9:00 a.m.
V. Filed: March 21, 2017
Trial Date: May 11, 2018

LARRY GERACI, an individual, REBECCA
BERRY, an individual, and DOES 1
THROUGH 10, INCLUSIVE,

Cross-Defendants.

Plaintiff, LARRY GERACI, hereby objects to Defendant Darryl Cotton's Request for Judicial
Notice in Support of his Motion to Expunge Notice of Pendency of Action ("Request for Judicial
Notice").

Specifically, it is noted that Cotton fails to cite any evidence code section whatsoever in support

of his Request for Judicial Notice. Nor does he cite any case law to support his Request for Judicial
1
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Notice. As such, the Request for Judicial Notice should be denied outright.

Notwithstanding this general objection to the entirety of the Request For Judicial Notice,
specific documents for which Cotton requests judicial notice are not relevant to the instant proceeding
to expunge /is pendens, nor are they the proper subject ofjudicial notice.

Cotton requests judicial notice of the following documents:

L Verified Petition for Alternative Writ of Mandate (Code Civ. Proc., § 1085) filed by
Plaintiff on October 6, 2017;

2. Plaintiff Larry Geraci's Complaint for: 1) Breach of Contract; 2) Breach of the Covenant
of Good Faith and Fair Dealing; 3) Specific Performance; and 4) Declaratory Relief filed March 21,
2017;

3. City of San Diego, Development Services Department Information Bulletin 170
(October 2017) (City Information Bulletin describing "the application process for a Marijuana Outlet");

4, Ownership Disclosure Statement - Form DS-318;

5. City of San Diego Development Services Department Parcel Information Report -
Report Number 101, dated March 20, 2018; and

6. 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
o 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, filed January 22, 2018.

L JUDICIAL NOTICE SHOULD BE DENIED BECAUSE COTTON HAS PROVIDED NO
INFORMATION FOR THE COURT TO EVALUATE THE PROPRIETY OF
JUDICIAL NOTICE

Judicial notice should be denied because Cotton has provided no information to support his

request. Section 453(b) of the California Evidence Code states that a court shall take judicial notice
only when the requesting party "[fjurnishes the court with sufficient information to enable it to take
judicial notice of the matter. (Cal. Evid. Code, § 453(b).) A court may deny a request for judicial
notice made without support. (Willis v State of California (1994) 223 Cal. App.4th 291 [denying a
request for judicial notice where request was made 'without appending any information whatsoever"].)

111

2
-
PLAINTIFF LARRY GERACI'S OBJECTIONS TO REQUEST FOR JUDICIAL NOTIC
SUPPORT OF DEFENDANT DARRYL COTTON'S MOTION TO EXPUNGE LIS PENDENS




o O B~ o wWwN

~

10
1
12
13
14
15
16
17
18
19
20

Here, Cotton's Request for Judicial Notice fails to include any supporting documentation or
citation to any Evidence Code sections. Cotton also fails to indicate the relevance or purpose for taking
judicial notice of these documents. He simply provides no indication a to the nature or scope of
judicial notice being requested. Likewise, Cotton provides no legal justification for the Court to base
its decision on the Request. As in Willis, Cotton's request is so deficient in supporting information that

it must be denied. (See Willis, supra, 22 Cal.App.4th at p. 291.)

. JUDICIAL NOTICE SHOULD BE DENIED BECAUSE THE PROFFERED
DOCUMENTS CONTAIN INADMISSIBLE HEARSAY

Judicial notice should be denied because the proffered documents contain inadmissible hearsay
if they are offered for the truth ofthe matters asserted therein. A "court cannot take judicial notice of
hearsay allegations as being true, just because they are part ofa court record or file." (Bach v. McNelis
(1989) 207 Cal.App.3d 852,865; Mangini v RJ. Reynolds (1994) 7 Cal.4th 1057, 1063 ["While courts
may notice official acts and public records, we do not take judicial notice of the truth of all matters
stated therein."].)

Here, because Cotton does not specify his purpose for the Request, Plaintiff's must assume he
intends to offer the exhibits for the truth of the matters stated therein. If so, the matters are
inadmissible hearsay. "Although the existence ofa document may be judicially noticeable, the truth of
the statements contained in the document and its proper interpretation are not subject to judicial notice
if those matters are reasonably disputable." (Fremont Indemnity Co. v. Fremont General Corp. (2001)
148 Cal.App. 4th 97, 113.)

Further, out-of-court statements may not be admitted in a request for judicial notice simply
because these statements have been previously filed with the court: "What is meant by taking judicial
notice of Court records? There exists a mistaken notion that this means taking judicial notice of the
existence of facts asserted in every document of a court file, including pleadings and affidavits.
However, a court cannot take judicial notice of hearsay allegations as being true, just because they are
part of a court record or file. A court may take judicial notice of the truth of facts asserted in
documents such as order, findings of fact and conclusions of law, and judgments." (Sosinsky v Grant
(1992) 6 Cal.App.4th 1548, 1568, emphasis in original [quoting 2 Jefferson's California Evidence

3
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Benchbook (2d ed. 1982) § 47.2, p. 1757].) Because Cotton hes submitted Lhese hearsay statements for
no purpose other than to take judicial notice of the Iruth of the facts stated in the docwuents, then
judicial notice should be denjed.

. CONCLUSION

Conon's request for judicial notice should bedenied. He has failed to provide any information
to support his request as required by section 453(b) of the Lvidence Code. Aciclitionally, Cotton's use
of these documents indicates Lha judicial notice would be improper because the subject maher

constitutes inadmissible bearsay.

Dated: April 10, 2018 fIRRJS &BRITTON
A Professional Corporation

By: /’ML—!M /( ( LTI

Michael R. Weinstein

Scott H. Toothacre
Attorneys for Plaintiff and Cross-Defendant LARRY GLERACT
and Cross-Defendant REBECCA BERRY
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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
mweinstein@ferrisbritton.com
stoothacre@ferrisbritton.com

Attorneys for Plaintiff/Cross-Defendant LARRY GERACI and

Cross-Defendant REBECCA BERRY

SUPERIOR COURT OF CALIFORNIA

COUNTY OF SAN DIEGO, CENTRAL DIVISION

LARRY GERACI, an individual,
Plaintiff,
V.

DARRYL COTTON, an
DOES 1 through 10, inclusive,

individual; and

Defendants.

DARRYL COTTON, an individual,

Cross-Complainant,

Case No. 37-2017-00010073-CU-BC-CTL

Judge: Hon. Joel R. Wohlfeil
Dept.: C-73

DECLARATION OF LARRY GERACI IN
OPPOSITION TO DEFENDANT DARRYL
COTTON’S MOTION TO EXPUNGE LIS
PENDENS

[IMAGED FILE]

Hearing Date:
Hearing Time:

April 13,2018
9:00 a.m.

Filed: March 21, 2017

V. Trial Date: May 11, 2018
LARRY GERACI, an individual, REBECCA
BERRY, an individual, and DOES 1
THROUGH 10, INCLUSIVE,

Cross-Defendants.
I, Larry Geraci, declare:
1. I am an adult individual residing in the County of San Diego, State of California, and I

am one of the real parties in interest in this action. I have personal knowledge of the foregoing facts

and if called as a witness could and would so testify.

2. In approximately September of 2015, I began lining up a team to assist in my efforts to

develop and operate a Medical Marijuana Consumer Cooperative (MMCC) business (aka a medical
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marijuana dispensary) in San Diego County. At the time, I had not yet identified a property for the
MMCC business. I hired a consultant, Neal Dutta of Apollo Realty, to help locate and identify
potential property sites for the business. I hired a design professional, Abhay Schweitzer of TECHNE.
I hired a public affairs and public relations consultant with experience in the industry, Jim Bartell of
Bartell & Associates. In addition, I hired a land use attorney, Gina Austin of Austin Legal Group.

3. The search to identify potential locations for the business took some time, as there are a
number of requirements that had to be met. For example: a) only four (4) MMCCs are allowed in a
City Council District; b) MMCCs are not allowed within 1,000 feet of public parks, churches, child
care centers, playgrounds, City libraries, minor-oriented facilities, other MMCCs, residential facilities,
or schools; ¢) MMCCs are not allowed within 100 feet of a residential zone; and d) the zoning had to be
proper as MMCC’s are allowed only in certain zones. In approximately June 2016, Neal Dutta
identified to me real property owned by Darryl Cotton located at 6176 Federal Blvd., City of San
Diego, San Diego County, California, Assessor’s Parcel No. 543-020-02-00 (the “Property”) as a
potential site for acquisition and development for use and operation as a MMCC. And in
approximately mid-July 2016 Mr. Dutta put me in contact with Mr. Cotton and I expressed my interest
to Mr. Cotton in acquiring his Property if our further investigation satisfied us that the Property might
meet the requirements for an MMCC site.

4. For several months after the initial contact, my consultant, Jim Bartell, investigated
issues related to whether the location might meet the requirements for an MMCC site, including zoning
issues and issues related to meeting the required distances from certain types of facilities and residential
areas. For example, the City had plans for street widening in the area that potentially impacted the
ability of the Property to meet the required distances. Although none of these issues were resolved to a
certainty, I determined that I was still interested in acquiring the Property.

5. Thereafter I approached Mr. Cotton to discuss the possibility of my purchase of the
Property. Specifically, I was interested in purchasing the Property from Mr. Cotton contingent upon
my obtaining approval of a Conditional Use Permit (“CUP”) for use as a MMCC. As the purchaser, I
was willing to bear the substantial expense of applying for and obtaining CUP approval and understood

that if I did not obtain CUP approval then I would not close the purchase and I would lose my
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investment. I was willing to pay a price for the Property based on what I anticipated it might be worth
if I obtained CUP approval. Mr. Cotton told me that he was willing to make the purchase and sale
conditional upon CUP approval because if the condition was satisfied he would be receiving a much
higher price than the Property would be worth in the absence of its approval for use as a medical
marijuana dispensary. We agreed on a down payment of $10,000.00 and a purchase price of
$800,000.00. On November 2, 2016, Mr. Cotton and I executed a written purchase and sale agreement
for my purchase of the Property from him on the terms and conditions stated in the agreement
(hereafter the “Nov 2nd Written Agreement”). A true and correct copy of the Nov 2nd Written
Agreement, which was executed before a notary, is attached as Exhibit 2 to Defendant and Cross-
Defendant, Larry Geraci’s Notice of Lodgment in Support of Opposition to Motion to Expunge Lis
Pendens (hereafter the “Geraci NOL”). I tendered the $10,000 deposit to Mr. Cotton as acknowledged
in the Nov 2nd Written Agreement.
6. In paragraph 5 of his supporting declaration, Darryl Cotton states:
“On November 2, 2016, Geraci and I met at Geraci’s office to negotiate the final
terms of the sale of the Property. At the meeting, we reached an oral agreement

on the material terms for the sale of the Property (the “November Agreement”).

The November Agreement consisted of the following: If the CUP was approved,
then Geraci would, inter alia, provide me: (i) a total purchase price of $800,000;
(1) a 10% equity stake in the MO; and (iii) a minimum monthly equity
distribution of $10,000. If the CUP was denied, I would keep an agreed upon
$50,000 non-refundable deposit (“NRD”) and the transaction would not close. In
other words, the issuance of a CUP at the Property was a condition precedent for
closing on the sale of the Property and, if the CUP was denied, I would keep my
Property and the $50,000 NRD.”
Darryl Cotton and I did meet at my office on November 2, 2016, to negotiate the final terms of
the sale of the Property and we reached an agreement on the final terms of the sale of the Property.

That agreement was not oral. We put our agreement in writing in a simple and straightforward written
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agreement that we both signed before a notary. (See paragraph 5, supra, Nov 2" Written Agreement,

Exhibit 2 to Geraci NOL.) The written agreement states in its entirety:

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

Darryl Cotton has agreed to sell the property located at 6176 Federal Blvd.,
CA for a sum of $800,000 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 the
license is approved. Darryl Cotton has agreed to not enter into any other
contacts [sic] on this property.

__Is/ __Is/
Larry Geraci Darryl Cotton

I never agreed to pay Mr. Cotton a $50,000.00 non-refundable deposit. At the meeting, Mr.
Cotton stated he would like a $50,000 non-refundable deposit. I said “no.” Mr. Cotton then asked for a
$10,000 non-refundable deposit and I said “ok” and that amount was put into the written agreement.
After he signed the written agreement, I paid him the $10,000 cash as we had agreed. If I had agreed to
pay Mr. Cotton a $50,000 deposit, it would have been a very simple thing to change “$10,000” to
$50,000” in the agreement before we signed it.

I never agreed to pay Mr. Cotton a 10% equity stake in the marijuana dispensary. I never
agreed to pay Mr. Cotton a minimum monthly equity distribution of $10,000. If I had agreed to pay
Mr. Cotton a 10% equity stake in the marijuana dispensary and a minimum monthly equity distribution
of $10,000, then it would have also been a simple thing to add a sentence or two to the agreement to
say so.

What I did agree to was to pay Mr. Cotton a total purchase price of $800,000, with the balance
of $790,000 due upon approval of a CUP. If the CUP was not approved, then he would keep the
Property and the $10,000. So that is how the agreement was written.

7. In paragraph 6 of his supporting declaration, Darryl Cotton states:

“At the November 2, 2016, meeting we reached the November Agreement,
Geraci: (i) provided me with $10,000 in cash towards the NRD of $50,000, for

which I executed a document to record my receipt thereof (the “Receipt”); (ii)
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promised to have his attorney, Gina Austin (“Austin”), promptly reduce the oral
November Agreement to written agreements for execution; and (iii) promised to
not submit the CUP to the City until he paid me the balance of the NRD.”

I did pay Mr. Cotton the $10,000 cash after we signed the Nov 2nd Written Agreement. As
stated above, I never agreed to a $50,000 deposit and, if I had, it would have been a simple thing to
state that in our written agreement.

Mr. Cotton refers to the written agreement (i.e., the Nov 2nd Written Agreement) as a
“Receipt.” Calling the Agreement a “Receipt” was never discussed. There would have been no need
for a written agreement before a notary simply to document my payment to him of $10,000. In
addition, had the intention been merely to document a written “Receipt” for the $10,000 payment, then
we could have identified on the document that it was a “Receipt” and there would have been no need
to put in all the material terms and conditions of the deal. Instead, the document is expressly called an
“Agreement” because that is what we intended.

I did not promise to have attorney Gina Austin reduce the oral agreement to written agreements
for execution. What we did discuss was that Mr. Cotton wanted to categorize or allocate the $800,000.
At his request, I agreed to pay him for the property into two parts: $400,000 as payment for the
property and $400,000 as payment for the relocation of his business. As this would benefit him for tax
purposes but would not affect the total purchase price or any other terms and conditions of the
purchase, I stated a willingness to later amend the agreement in that way.

I did not promise to delay submitting the CUP to the City until I paid the alleged $40,000
balance of the deposit. I agreed to pay a $10,000 deposit only. Also, we had previously discussed the
long lead-time to obtain CUP approval and that we had already begun the application submittal
process as discussed in paragraph 8 below.

8. Prior entering into the Nov 2nd Written Agreement, Darryl Cotton and I discussed the
CUP application and approval process and that his consent as property owner would be needed to
submit with the CUP application. I discussed with him that my assistant Rebecca Berry would act as

my authorized agent to apply for the CUP on my behalf. Mr. Cotton agreed to Ms. Berry serving as
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the Applicant on my behalf to attempt to obtain approval of a CUP for the operation of a MMCC or
marijuana dispensary on the Property. On October 31, 2016, as owner of the Property, Mr. Cotton
signed Form DS-318, the Ownership Disclosure Statement for a Conditional Use Permit, by which he
acknowledged that an application for a permit (CUP) would be filed with the City of San Diego on the
subject Property with the intent to record an encumbrance against the property. The Ownership
Disclosure Statement was also signed by my authorized agent and employee, Rebecca Berry, who was
serving as the CUP applicant on my behalf. A true and correct copy of the Ownership Disclosure
Statement signed on October 31, 2016, by Darryl Cotton and Rebecca Berry is attached as Exhibit 1 to
the Geraci NOL. Mr. Cotton provided that consent and authorization as we had discussed that approval
of a CUP would be a condition of the purchase and sale of the Property.

9. As noted above, I had already put together my team for the MMCC project. My design
professional, Abhay Schweitzer, and his firm, TECHNE, is and has been responsible for the design of
the Project and the CUP application and approval process. Mr. Schweitzer was responsible for
coordinating the efforts of the team to put together the CUP Application for the MMCC at the Property
and Mr. Schweitzer has been and still is the principal person involved in dealings with the City of San
Diego in connection with the CUP Application approval process. Mr. Schweitzer’s declaration
(Declaration of Abhay Schweitzer in Support of Opposition to Motion to Expunge Lis Pendens) has
been submitted concurrently herewith and describes in greater detail the CUP Application submitted to
the City of San Diego, which submission included the Ownership Disclosure Statement signed by
Darryl Cotton and Rebecca Berry.

10.  After we signed the Nov 2nd Written Agreement for my purchase of the Property, Mr.
Cotton immediately began attempts to renegotiate our deal for the purchase of the Property. This
literally occurred the evening of the day he signed the Nov 2nd Written Agreement.

On November 2, 2016, at approximately 6:55 p.m., Mr. Cotton sent me an email, which stated:
Hi Larry,
Thank you for meeting today. Since we examined 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 just want to make
sure that we’re not missing that language in any final agreement as it is a factored
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element in my decision to sell the property. I’ll be fine if you simply
acknowledge that here in a reply.

I receive my emails on my phone. It was after 9:00 p.m. in the evening that I glanced at my
phone and read the first sentence, “Thank you for meeting with me today.” And I responded from my
phone “No no problem at all.” I was responding to his thanking me for the meeting.

The next day I read the entire email and I telephoned Mr. Cotton because the total purchase
price I agreed to pay for the subject property was $800,000 and I had never agreed to provide him a
10% equity position in the dispensary as part of my purchase of the property. I spoke with Mr. Cotton
by telephone at approximately 12:40 p.m. for approximately 3-minutes. A true and correct copy of the
Call Detail from my firm’s telephone provider showing those two telephone calls is attached as
Exhibit 3 to the Geraci NOL. During that telephone call I told Mr. Cotton that a 10% equity position in
the dispensary was not part of our agreement as I had never agreed to pay him any other amounts above
the $800,000 purchase price for the property. Mr. Cotton’s response was to say something to the effect
of “well, you don’t get what you don’t ask for.” He was not upset and he commented further to the
effect that things are “looking pretty good—we all should make some money here.” And that was the
end of the discussion.

11. To be clear, prior to signing the Nov 2nd Written Agreement, Mr. Cotton expressed a
desire to participate in different ways in the operation of the future MMCC business at the Property.
Mr. Cotton is a hydroponic grower and purported to have useful experience he could provide regarding
the operation of such a business. Prior to signing the Nov 2nd Written Agreement we had preliminary
discussions related to his desire to be involved in the operation of the business (not related to the
purchase of the Property) and we discussed the possibility of compensation to him (e.g., a percentage of
the net profits) in exchange for his providing various services to the business—but we never reached an
agreement as to those matters related to the operation of my future MMCC business. Those discussions
were not related to the purchase and sale of the Property, which we never agreed to amend or modify.

12.  Beginning in or about mid-February 2017, and after the zoning issues had been resolved,
Mr. Cotton began making increasing demands for compensation in connection with the sale. We were

several months into the CUP application process which could potentially take many more months to
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successfully complete (if it could be successfully completed and approval obtained) and I had already
committed substantial resources to the project. I was very concerned that Mr. Cotton was going to
interfere with the completion of that process to my detriment now that the zoning issues were resolved.
I tried my best to discuss and work out with him some further compensation arrangement that was
reasonable and avoid the risk he might try to “torpedo” the project and find another buyer. For
example, on several successive occasions I had my attorney draft written agreements that contained
terms that I that I believed I could live with and hoped would be sufficient to satisfy his demands for
additional compensation, but Mr. Cotton would reject them as not satisfactory. Mr. Cotton continued
to insist on, among other things, a 10% equity position, to which I was not willing to agree, as well as
on minimum monthly distributions in amounts that I thought were unreasonable and to which I was
unwilling to agree. Despite our back and forth communications during the period of approximately
mid-February 2017 through approximately mid-March 2017, we were not able to re-negotiate terms for
the purchase of the property to which we were both willing to agree. The Nov. 2nd Written Agreement
was never amended or modified. Mr. Cotton emailed me that I was not living up to my agreement and
I responded to him that he kept trying to change the deal. As a result, no re-negotiated written
agreement regarding the purchase and sale of the property was ever signed by Mr. Cotton or me after
we signed and agreed to the terms and conditions in the Nov 2d Written Agreement.

13. Ultimately, Mr. Cotton was extremely unhappy with my refusal to accede to his
demands and the failure to reach agreement regarding his possible involvement with the operation of
the business to be operated at the Property and my refusal to modify or amend the terms and conditions
we agreed to in the Nov 2nd Written Agreement regarding my purchase from him of the Property. Mr.
Cotton made clear that he had no intention of living up to and performing his obligations under the
Agreement and affirmatively threatened to take action to halt the CUP application process.

14.  Mr. Cotton thereafter made good on his threats. On the morning of March 21, 2017, Mr.
Cotton had a conversation with Firouzeh Tirandazi at the City of San Diego, who was in charge of
processing the CUP Application, regarding Mr. Cotton’s interest in withdrawing the CUP Application.

That discussion is confirmed in an 8:54 a.m. e-mail from Ms. Tirandazi to Mr. Cotton with a cc to
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Rebecca Berry. A true and correct copy of that March 21, 2017, at 8:54 a.m. e-mail is attached as
Exhibit 4 to the Geraci NOL.

15. That same day, March 21, 2017, at 3:18 p.m. Mr. Cotton emailed me, reinforcing that he
would not honor the Nov 2nd Written Agreement. In his email he stated that I had no interest in his
property and that “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. A true and correct copy of that March 21, 2017, at 3:18 p.m. e-mail is attached as Exhibit 5
to the Geraci NOL.

16. Four minutes later that same day, at 3:25 p.m., Mr. Cotton e-mailed Ms. Tirandazi at the

(13

City, with a cc to both me and Rebecca Berry, stating falsely to Ms. Tirandazi: “... the potential buyer,
Larry Gerasi [sic] (cc’ed herein), and I have failed to finalize the purchase of my property. As of today,
there are no third-parties that have any direct, indirect or contingent interests in my property. The
application currently pending on my property should be denied because the applicants have no legal
access to my property. A true and correct copy of that March 21, 2017, at 3:25 p.m. e-mail is attached
as Exhibit 6 to the Geraci NOL. Mr. Cotton’s email was false as we had a signed agreement for the
purchase and sale of the Property — the Nov 2nd Written Agreement.

17. Fortunately, the City determined Mr. Cotton did not have the authority to withdraw the
CUP application without the consent of the Applicant (Rebecca Berry, my authorized agent).

18. Due to Mr. Cotton’s clearly stated intention to not perform his obligations under the
written Agreement and in light of his affirmative steps taken to attempt to withdraw the CUP
application, I went forward on March 21, 2017, with the filing of my lawsuit against Mr. Cotton to
enforce the Nov 2™ Written Agreement.

19. Since the March 21, 2017 filing of my lawsuit, we have continued to diligently pursue
our CUP Application and approval of the CUP. Despite Mr. Cotton’s attempts to withdraw the CUP
application, we have completed the initial phase of the CUP process whereby the City deemed the CUP
application complete (although not yet approved) and determined it was located in an area with proper
zoning. We have not yet reached the stage of a formal City hearing and there has been no final

determination to approve the CUP. The current status of the CUP Application is set forth in the
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Declaration of Abhay Schweitzer.

20. Mr. Cotton also has made good on the statement in his March 21, 2017, at 3:18 p.m.
email (referenced in paragraph 15 above - see Exhibit 5 to the Geraci NOL) stating that he would 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. We have
learned through documents produced in my lawsuit that well prior to March 21, 2017, Mr. Cotton had
been negotiating with other potential buyers of the Property to see if he could get a better deal than he
had agreed to with me. As of March 21, 2017, Cotton had already entered into a real estate purchase
and sale agreement to sell the Property to another person, Richard John Martin II.

21.  Although he entered into this alternate purchase agreement with Mr. Martin as early as
March 21, 2017, to our knowledge in the nine (9) months since, neither Mr. Cotton nor Mr. Martin or
other agent has submitted a separate CUP Application to the City for processing. During that time, we
continued to process our CUP Application at great effort and expense.

22. During approximately the last 17 months, I have incurred substantial expenses in excess
of $150,000 in pursuing the MMCC project and the related CUP application.

23.  Finally, Mr. Cotton has asserted from the outset of his lawsuit and, again, in paragraph
16 of his supporting declaration, that he did not discover until March 16, 2017, that [ had submitted the
CUP Application back on October 31, 2016. That is a blatant lie. I kept Mr. Cotton apprised of the
status of the CUP application and the problems we were encountering (e.g., an initial zoning issue)
from the outset. Attached as Exhibit 7 is a true and correct copy of a text message Mr. Cotton sent me
on November 16, 2016, in which he asks me, “Did they accept the CUP application?”” Mr. Cotton was
well aware at that time that we had already submitted the CUP application and were awaiting the City’s
completion of its initial review of the completeness of the application.  Until the City deems the CUP
application complete it does not proceed to the next step—the review of the CUP application.

/17
/1
/1
/17
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I declare under penalty of perjury under the laws o f the State of Cali'lornia that the foregoing is

true and correct. Executed this f''4day of April, 2018.

//,( -

7 frGrract
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FERRIS & BRITTON
A Professjonal 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
mweinstein@ferrisbritton.com
stoothacre@ferrisbii tton. com

Attorneys for Plaintiff/Cross-Defendant LARRY GERACI and
Cross-Defendant REBECCA BERRY

SUPERIOR COURT OF CALTFORNIA
COUNTY OF SAN DIEGO, CENTRAL DIVISION

LARRY GERACI, an individual, Case No. 37-2017-00010073-CU-BC-CTL
Plaintiff, Judge: Hon. Joel R. Wohlfeil
Dept.: C-73
V.

DECLARATION OF ABBAY
DARRYL COTTON, an individual; and SCHWEITZER IN SUPPORT OF

DOES 1 through 10, inclusive, OPPOSITION TO DEFENDANT DARRYL
COTTON'S MOTION TO EXPUNGE LIS
Defendants. PENDENS

[IMAGED FILE]
DARRYL COTTON, an individual,

Hearing Date: April 13, 2018
Cross-Complainant, Hearing Time: 9:00 a.m.
V. Filed: March 21, 2017
Trial Date: May 11, 2018
LARRY GERACI, an individual, REBECCA
BERRY, an individual, and DOES 1
THROUGH 10, INCLUSIVE,
Cross-Defendants.
I, Abhay Schweitzer, declare:
L I am over the age of 18 and am not a palty to this action. Thave personal knowledge of

the facts stated in this declaration. If called as a witness, I would testify competently thereto. I
provide this declaration in suppolt of the opposition by Plaintiff and Cross-Defendant, Larry Geraci, to
the motion to expunge the lis pendens.

3 [ am a building designer in the state of California and a Principal with Techne, a design

1
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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 f im
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 ofthese projects was and is an application fora MM CC to be located at 6176
Federal Ave., San Diego, CA 92105 (the "Property").

. On or about October 4, 2016, Rebecca Berry, whom I was and am informed was acting
as the agent of Larry Geraci, 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 services
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 marijuana consumer cooperative to be located on the Property. The CUP application for the
Project was submitted under the name of applicant, Rebecca Berry. The submittal of the CUP
application required the submission of several forms to the City, including Form DS-318 signed by the
propelty owner, Darryl Cotton, authorizing/consenting to the application. A true and correct copy of
Form DS-318 that I submitted to the City is attached as Exhibit 1 to the Notice of Lodgment in
Support of Plaintiff Larry Geraci's Opposition to Defendant Darryl Cotton's Motion to Expunge Lis
Pendens (hereinafter the "Geraci NOL"). Mr. Cotton's signed consent can be found on Form DS-318.

(Y On the Ownership Disclosure Statement, I am informed and believe Cotton signed the
form as'*Owner" and Beny 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, Paii 1, is to identify all persons with an interest in the property and

2
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mllsl be signed by all person.s H'ilh an img,.est in the properly.

o The CUP application brocess 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 responding 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 regarding the CUP application. My primary contact during the process had been
Firouzeh Tirandazi, Development Project Manager, City of San Diego Development Services
Department, tele (6 19) 446-5325, ,vham the City initially assigned to be the project manager for the
CUP application. Recently the Project Manager has changed from Firouzeh Tirandazi to Cherlyn Cac.

8. We have been engaged in the application process for this CUP application for
approximately seventeen (17) months so far.

& 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 permitted use, but the City's zoning ordinance did not
specifically state that was a permitted use. I am informed and believe that on February 22, 2017, the
Cily passed a new regulation that amended the zoning ordinance to clarify that operating a medical
ma,ijuana dispensary was a permitted use in areas zoned “CO."” 1 am informed and believe this
regulation took effect on April 12, 2017, so by that date the zoning ordinance issue was cleared up and
the City resumed its processing ofthe 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"NO A™) for the Project on its website for
30 days and provided the NOA to me, on behalf ofthe applicant, for posting at the property; Second,
the City mailed the Notice of Application to all properties within 700 feet of the subject property.
Third, as applicant we posted the Notice or Application at the property line as was required.

3
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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.

12 In connection with the CUP application there is an issue left to resolve regarding a
street dedication. In my previous declaration submitted October 30, 2017, I stated that at that time 1
expected this issue to be resolved within the next six (6) weeks. The issue has not yet been resolved.
A medical marijuana dispensary cannot be located within 100 feet of a residential zoned lot and the
Property is located within 100 feet of a residential zoned lot. To overcome this barrier, we previously
suggested to the City the following solution: that we make an irrevocable offer of dedication of 7-feet
of the Property to the City of San Diego which, when accepted, would mean the Property would be
more than 100 feet from a residential neighborhood and thereby satisfy the requirement. Previously
Jim Bartell met with the City's reviewer responsible for this issue, who indicated a tentative agreement
with our proposed solution. However, the most recent comments issued by the City regarding the
project still listed as "not cleared" the issue of the Property location being within 100 feet of a
residential zoned lot. Thus, the City's reviewer has still not formally recommended approval of our
proposed solution of an offer of dedication and that issue still needs to be "cleared". Nevertheless, 1
still expect the City's reviewer to ultimately "clear" the issue based on our suggested solution of an
offer of dedication as there is no basis in the San Diego Municipal Code to deny our proposed offer of
dedication. Currently, my best estimate of when I expect this issue to be "cleared" or resolved is on or
about late June or early July 2018. What I mean by resolved is that point in time when the City staff
responsible for this correction formally accepts our proposed solution and "clears" the comments from
their review. However, the irrevocable offer of dedication is not effective until the proposed
Conditional Use Permit is approved at the final instance and the irrevocable offer of dedication is
properly recorded.

13. In connection with the CUP application another issue recently arose in that we have
been required by the City to provide a geotechnical investigation for the Subject Property. The
required geotechnical investigation will be performed by SCST, Inc. a professional engineering firm
headquartered in San Diego, with whom I have contracted on behalf of Mr. Geraci and Ms. Berry.

4
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SCST is comprised of over 130 professionals who provide geotechnical engineering, environmental
science & engineering, special inspection & materials testing, and facilities consulting service. SCST
is comprised of skilled geotechnical engineers, civil and environmental engineers, environmental
scientists, engineering geologists, multi-credential inspectors and technicians. To conduct the
necessary soils testing we are required to file a permit with the San Diego County Department of
Environmental Health because the exploratory borings exceed 20 feet below ground surface. To
obtain the permit we must include a signed Property Owner Consent form evidencing consent by the
property owner, Darryl Cotton. I am informed and believe that the CoUii has issued an order
permitting access to the Subject Propel ¥ for soils testing and requiring Mr. Cotton to sign the Property
Owner Consent form. As a result, we are proceeding to have the geotechnical investigation performed.

14. 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").

15. In my previous declaration submitted October 30, 2017, I stated that at that time I
expected the NORA to be issued sometime in late December 2017 or January 2018. The NORA has
not yet been issued. Currently, my best estimate is that the NORA will be issued a week or so after the
City has cleared all cycle issues. My best estimate is about one week after the dedication issue is
cleared, so sometime in July 20] &

16. The'NORA must be published for 10 business days. Ifno 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 Staffhas time to prepare a report with its
recommendations regarding the issues on which the hearing officer must make findings. Ifthere is no
appeal ofthe NORA, I expect the hearing before the hearing officer to be held on or about mid-to-late
August 2018 or afterwards.

17 If the NORA is appealed it will be set for hearing before the City Council. Currently, it
is my opinion that the earliest an appeal ofthe NORA could be heard before the City Council would be
on or about mid-to-late August 2018 or afterwards. In all but one instance, the City Council has
denied a NORA appeal related to a medical marijuana CUP application. The one NORA appeal that

5
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was upheld is a project located n a flood zone.

18 If there is a NORA appeal and such appeal is denied by the City Council, then the
earliest I would expect the CUP application to be heard by a hearing officer would be on or about mid-
to-late September 2018.

19. If there is a NORA appeal and it is upheld by the City Council, the City Council would
retain jurisdiction and the CUP application would be heard by the City Council for a final
determination at some point after the NORA appeal. In that case the earliest 1 would expect this to
occur would also be an or about mid-to-late September 2018.

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

I declare under penalty of peljury under the laws ofthe State of California, that the foregoing is
true and correct. Executed this day  of April, 2018.

Dated: O<Iu?9" - ///

c:/

HAY WEITZER

6
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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
mweinstein@ferrisbritton.com
stoothacre@ferrisbritton.com

Attorneys for Plaintiff/Cross-Defendant LARRY GERACI and
Cross-Defendant REBECCA BERRY

SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN DIEGO, CENTRAL DIVISION

LARRY GERACI, an individual, Case No. 37-2017-00010073-CU-BC-CTL
Plaintiff, Judge: Hon. Joel R. Wohlfeil
Dept.: C-73
V.

DECLARATION OF MICHAEL R.
DARRYL COTTON, an individual; and WEINSTEIN IN OPPOSITION TO
DOES 1through 10, inclusive, DEFENDANT DARRYL COTTON'S
MOTION TO EXPUNGE LIS PENDENS

Defendants.
[IMAGED FILE)
DARRYL COTTON, an individual, Hearing Date: April 13, 2018
Hearing Time: 900 am.
Cross-Complainant,
Filed: March 21, 2017
V. Trial Date: May 11, 2018

LARRY GERACI, an individual, REBECCA
BERRY, an individual, and DOES 1
THROUGH 10, INCLUSNE,

Cross-Defendants.

I, Michael R. Weinstein, declare:

1 I am an attorney with Ferris & Britton, APC, the attorneys for Plaintiff and Cross-
Defendant, LARRY GERACI, and Cross-Defendant, REBECCA BERRY, in this action. I have
personal knowledge of the facts stated in this declaration. If called as a witness, I would testify
competently thereto. I provide this declaration in support of Mr. Geraci's opposition to Mr. Cotton's

Motion to Expunge Lis Pendens.
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2. We have learned through documents produced in Lhjs Lawsuit that wel prior to
March?21 2017, Mr. Cotton had been negotiating with other potential buyers of the Properly to see if
he could get a better deal than he had agreed lo with Geraci. As ofMarch 21, 2017, Cotton had already
enlered into a real estate purchase and sale agreement to sell the Property to another person, a Richard
John Martin 11 A true and conect copy of the Pmcbase and Sale Agreement between Darryl Cotton
and Richard John Maltin II. dated March? I, 2017, produced by Dan-yl Cotton, is attached as Exhibit 8
to the Notice of Lodgment in Supporl of Plaintiff LalTy Geraci-s Opposition to Motion to Expunge Lis
Pendeus (hereafter the "-Geraci NOL™).

[ declare under penaty o f perjury under the laws of the Slate of California that the foregoing is

hue and correct. Executed this 10th day ofApril, 2018, in San Diego, Californja_

/% : FJ/( e

MICHAEL R WEINSTEIN
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FERR]JS & 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
mweinstein@ferrisbritton.com
stoothacre@rerrisbritton.com

Attorneys for Plaintiff/Cross-Defendant LARRY GERACI and

Cross-Defendant REBECCA BERRY

SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN DIEGO, CENTRAL DIVISION

LARRY GERACI, an individual,
Plaintiff,
V.

DARRYL COTTON, an
DOES 1 through 10, inclusive,

Defendants.

individual; and

Case No. 37-2017-00010073-CU-BC-CTL

Judge: Hon. Joel R. Wohlfeil
Dept.: C73

NOTICE OF LODGMENT IN SUPPORT
OF PLAINTIFF LARRY GERACI'S

COTTON'S MOTION TO EXPUNGE LIS
PENDENS

DARRYL COTTON, an individual,
Cross-Complainant,
V.
LARRY GERACI, an individual, REBECCA
BERRY, an individual, and DOES 1
THROUGH 10, INCLUSIVE,

Cross-Defendants.

[IMAGED FILE)

Hearing Date: April 13, 2018
Hearing Time: 9:00 a.m.

Filed: March 21, 2017
Trial Date: May 11, 2018
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Plaintiff, LARRY GERACL hereby lodges the fixllowing documents as exhibits zo this Notice

of Lodgment (~NOL") in suppotl or his Opposition to Defendant Danyl Cotlon's Motion to Expunge

Lis Pendens:

g’;’ Exhibit Description Evidentiary Foundation
Ownership Disclosme Statement (Form DS- Declaration of Lan-y Geraci, 8:
I 318) signed by Darryl Corton and Rebecca Declaration o f Abbay Schweitzer, § 5
BerY, dated October 31, 2016,
Written real estate purchase and sale agreement | Declaration of Larry Geraci. § 5
) between Larry Geraci and Darryl Cotton dated
j November 2, 2016 (the'"Nov 2nd Wtitten
Agreement":)
S0 Geraci’s AT&T Call Detail Declaration of Larry Geraci. Y 10
A Email to Dan-yl Cotton from Firouzeh Declaration of Larry Geraci, § 14
: Tirandazi, dated March 21, 2017 at 8:54 a.m.
¢ Email to Larry Geraci from Dan-yl Corton, Declaration of Larry Geraci. § 15
J dated March 21, 2017 at 3:18 p.m.
6 Email to Firouzeh Tirandazi from Dan-yI Declaration of Larry Geraci, Y 16
' Cotton, dated March? 1, 2Q1 7 at 3:25 p.m.
7 Tex] Message to Larry Geraci from Darryl Declaration of LalTy Gernci, § 23
; Cotton, dated November 16, 2016
Purchase and Sale Agreement between DalTyl Declaration o f Michael R. Weinstein, ¥ 2
8. Cotton and Richard Jolin Martin T], dated

March 21. 2017

Daled: Apri] 10, 2018

FERRIS & BRITTON.

A Prof<ssional Corporation

oy:_(lowd S, (0

Michael R. Weinstein
Scort H. Toothacre
Attomeys for Plaintiff and Cross-Detzndant LARRY GERACI
and Cross-Defendant REBECCA BERRY
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City of San Diego

Development Services Ownership Disclosure
1222 First Ave. MS-302
San Diego, CA 92101 Statement

(611)) 446-5000

Approval Type: Check appropnate box for type of app,oval (s) requested: r Neighborhood Use Permit T Coastal Development Permil

r Neighborhood Oevetopmenl Permit rS11c Development Pt?mit T Pianned Development Permit /X Conditional Use Permit
T variance Y Tentative Map Vesting Tentative Map rMap Waiver I Land Use PLin Amendmenl « X Other

ProJcct No. For Ciry Use Only

Project Title

federal Blvd. MMCC
Project Address:

6176 Federal Alvd., San Diego, CA 92114

Part | « To be completed when property is hold by Individual(s) l

fl signing 1A Qworrsbln.Qlfil;lc!S1J11LS!ruiti:nevLIl1c.ower(sjj!.i;IlnowJedge IbaLalLlim iol.L!9LaJ 1eonil «maJl.QLIW!LIIlall1u.-<1t\JM1iii.e.d
above, Will be. med_wilh_Iha,Ci1Y ..!I...0iim!LO1LIIto3.ubj . _prouerty, with_the intent IQ.locord.an.encumbrance.agajnsi-the.nr.opilY- Please list
below the owner(s) and tenant(s) (if applicable) of the auovc referenced properly. The list must Include the nnmes and addresses of all persons
who have an interest h the properly, recorded or otherwise. and slato the type of properly inlurcsl (e.g., tenants who will benefit from the permil. all
individuals who own the property). Il.sjgfilllUlJLJ:UOQUiled 01.1J least one_of Ihe PCQILedY. QWIfLl. Allach addillonal pages if needed. A signature
from the /\ssislanl Executive Director of the San Diego Redevelopment Agency shall lc required for all project parcels for which a Disposition ond
Developmen\ Agreement (ODA) has been approved I executed by the City Council. Nole: The applicanr is rosponsihle lor nolilying the Project
Manager of any changes in ownership during Ihc lime Ihc application is being processed or considered. Changes in ownership aro lo be given lo
lire Project Manager at least thirty days prior lo any public hearing on the subject property. Failure to provide accurate and current ownership
information could result in a delay in the hearing process.

Additional pages .ittached I Yes R No

‘Name orind{vidual (type or prmt): ‘Name ol Ind,Vidual(type or pnnt):
Darryl Collon __u__ i - Rebgcca Ikrry
X owner I TenutrLessec 1 Redevelopnicnl Agency T Owner X TonnnULessee [ Redevelopment Agency
Street Address: -StreetAddrcs ~ -
6176 Fcdt:rnl Blvd 5982 Gullstrand St
CilyfStalcfZip: = - - Cily/Slalc/Z1p: B
San Diego Ca 921 lii San Diego/ C1 /92122 =
Phone No: - Fax No- S Phone No: ol ~ FixNo
g 619/ 954-1447 8589996882
"Srgnaturt?.: ) = aalaT T P O -
AL/ 10-31-2016 . -)J.- LIy Ct1.» 10-31-2016
T allll ) e % v A O
Name"oi Indrvidual (type or print): Name of Individual (type or print):
“J owmter  JTcnanliLessce T Redevttlo;m1cnl A9ency Owner |___TcnanI/Lessc,_c _I Redevelopm,;inl i\gen y
Street Ad:lrcss: - ~ Sheetf Address = T ) |
CllylSlelzTp- o o CityfSlalu/Zip. > )
Phone Nox Fox Moo  Phonc No = Fu No:
“Signatu,e: S Date "~ Siynatwe_ ol " Date:

PriJIICd on recycled pnncr, VII;it our web site & wv::J uulituu VAt Inturt -5,1,, o
Upo equesl. th» i11fnamw1ion is :wnilohlc "h altcumlivn ©11na11; fo, p1:1sons wilh disabihties
DS-310 (5+05)
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11/02/2016
Agreement between Larry Geraci or assignee and Darryl Cotton:

Darryl Cotton has agreed to sell the property located at 6176 Federal Blvd, CA for a sum of $800,000.00
to Larry 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

v/
Laréf Geraci

788



ACKNOWLEDGMENT

| A notary public or other officer completing this
certiftcate verifies only the identity of the Individual
who signed the document 1 which this certificate is
attached, and not the truthfulness, accuracy, or
vallditv_of that document

State of Califom¢ .
County of ____ @() 'Dl-¢'aD )
. " ;
on _ petore me, _ ST Nturr 11w, f_At Ik
RSTAET(ES . —(insert name-and-tide—of theofficer)

personally appeared __ML%Lf_tuﬁar_ana_I Cyvao
the basis of saU

who proved to me on sfactory evidence to be the person(s J whose name{s) Is/are
subsafbed to the within Instrument and acknowledged to me that he/shefthey executed the same In
his/her/their authorized capacity(ies), and that by his/her/their slgnature(s) on the Instrument the
person(s), orthe entity upon behalf of which the person(s) acted, executed the Instrument.

| certify under PENALTY OF PERJURY under the laws of the State of Callfomla that the foregoing
paragraph is true and correct

JESSICA NEWELL
. Commission # 2002598
Notary Public - Callforala %
$an Disgo County 2
My Comm. Expires Jan 27, 2017i

WITNESS my hand and official seal. [

Signature<é ¢ (Seal)

789



EXHIBIT 3

790



atét

TAX AND FINANOAL CENTER

5402 RUFFIN RD STE 200

SAN DIEGO, CA 92123-1301

i SS esa:;4040 '
I'{_- P AT a‘ FINANC‘iAﬁchNfE iR o
Call Detail

Place Rate feature Alrtile UlAcdl
00 called  NumberGslled Code Code am 1M1
Wednesday, 11/02
08:Ba SIXi S CA 619 SOV 2 0,00 0,00
00;01a 1AJIl @ &8 0¥ 4 0,00 0.00
09:048 TAXL (A &8 R00'Y 2 0.00 0.00
09:0Sa SDG SCA 618 0¥ 2 0,00 0,00
09:092a &UMHA 651! SOV 15 0,00 0,00
0: 12p DG "CA 858 SDDV 6 0,00 0,00
01:18p aRONAQA 619 00 R 0,00 0.00
01:30p NCOHIAL a19.954. ,.m 0oV 1 0,00 0,00
01:50p NOOSCA 619 00 2 0,00 0.00
O:52p NOOSCA 619-954-4W sonv 2 0.00 0.00
OL:5Sp NCOHI . 858 00 2 0,00 0.00
02: 2p NOOSCA 619 S00V 2 0.00 0,00
02:1p 1A PLCQA 858 S00V 3 0,00 0,00
Otl7p NG5 A 619 00 1 0.00 0.00
02:24p INCOH[ C1 858, 00 3 0.00 0.00
02;27p NX; SCA 619 00 I 0,00 0.00
02:3p INCOHE . 619 00 t 0.00 0.00
02:45p QRONACA 619 0% 3 0.00 0.00
02:47p SNOOLCA 858 00 3 0.00 0.00
03:15p NCOHI A 858 SO0V 5 0,00 0.00
03;20p aRONACA 619 ooV 2 0,00 0.00
03:21p INGOH @ 619 ooV 2 0.00 0.00
03:23p DORONACA 619 Soov 2 0.00 0.00
03:24p SNOOHA 8589 00 7 0.00 0.00
03:31p FSCOHDCA 760 v I 0.00 0.00
03:32p INCOft @ 619 00 9 0,00 0,00
03:41p SHOOn CA 858’ 00 1 0,00 0,00
03:45p BOKED 000 0oV 1 0,00 0.00
04:0Sp NOM A. 6194 SO0V 2 0.00 0.00
04:15p NoONL@ 619 00 ) 0.00 0,00
04;16p 1A JIL QA 858 00 1 0.09 0.00
04:17p SDG SCA 818 00 5 0.00 0.00
04:28p INCON Q. 618 R00Y 9 0,00 0,00
04:39p cColl @ 70z oY 1 0,00 0,00
04:44p DNCOKIA. 917 DV 1 0,00 0.00
07:09p 1A JIL A 858 oY 6 0,00 0.00
Thursday, 11103
08:592 HOON @ SSa. 0¥ 4 0,00 0.00
09:348 SHOO" CA 858 ooV 4 0,00 0.00
09:488 SHOL A 851!, v 10 0.00 0.00
11:092 DG " @\ 658 DOV 3 0.00 0.00
12:40p SNIXi5 CA 819-954-4447 ooV j 0,00 0,00
1:3p AXLQ 00V 6 0,00 0,00
01:25p HCOOKI AL DY j 0.00 0.00
01:92p aRONA QA RO)Y% [ 0.00 0.00
01:93p aRONA QA 0oV a 0,00 0,00
Ot47p S.00 SCA SO0V 1 0,00 0.00
OL:55p Koot d SO0y 2 0,00 0.00
02:22p  (CORONACA ooV I 0.00 0.00

Page:: A-87 of 181
Bill Cycle Date: 11/02/16 - 12/01/16
Account: 835642301
Foundation Account: FAN 02761582
Invoice: 8J5642301%X12092016

Visit us onlfne at www.att.com/business

Place Rile  Feat:lre Alrtllle LD/Addl
Tlee  Called  Hurber GallEd  Code Code |!]!| Charoes Charges
Thursday, 11/03

02:27p WOKI O1 619 t 000 0.00
02:29p TAJIL CA ass 30,00 0.00
02:38p TAJII CA ass 2 000 0.00
02:lp OOHD @ 760 I 000 0,00
03:0:) INCOM 0. MB I 0.00 0,00
00:1tp | Hroll C1 619 I 0.00 0,00
0419 CWOHACA 619 I 0,0 0,00
05:21p Jwold 0 619 I 0.00 0.00
05:  THCOMCI 619 3 0.0 0.00
05:p. Iml @ 619 I 0.00 0.00
0548p IfI[ Cl 3000 0.00
05:Sp SNOCHA 858 000 0.00
05:52p CORHAC) 819 2 000 0.00
05:55p  (IONA G\ 819 1000 0.00
06:06p 1ItONI (. 858 3 0.00 0.00
06:¢p tmreL 858 2 000 0.00
07:19 JloN[ @ 658 I 000 0.00
07:28p (Ol . &6 2 000 0.00
08:00p A PL CA 858 1 000 0,00
08:0lp LA JL A 658 2 000 0.00
fi$27p LI Q& 658 1 0.00 0.00
00:48p ORMNACA 619 30 0.00 D.00
10:03p  eIfe[ €1 619 B 0.00 0.00
0:16p HOEA 878 3000 0.00
Friday, 11/04

09:14a WG (A &8 010 T 000 0,00
09:38a 1A JII & DOV 5 0.00 0,00
09512 0 SCA SO0V 4 000 0,00
10;520 A JI1 Q& S00V 1 000 0.00
10:53a  COII C1 010 2 0.00 0.00
11:02a  INCOIll CI OV 1 0.00 0,00
12;06p EOOHDCA OV g 000 0,00
2:Hp NOn&A SO0V 6 000 0,00
1220p aROIA &\ DOV 2000 0,00
1236p 1ffI[ C S00V 1000 0,00
1237 SDGS A S00V 1000 0,00
1237p  uicoil ¢l SO0V 1 000 0.00
1228 Im! Q SooV 2 0,00 0.00
12:58p  COM 1 S0V 4 0,00 0.00
01:08p A JIL QA SO0V 2 000 0,00
01;10p FL CAIrA S10.9 8 0,00 0,00
01:22p THCOM CI 500V 9 0,00 0,00
02:39 THCOM Q1 S00V 3000 0.00
2:4p QA CQ PV 20,00 0.00
03:06p SDG HA SO0V 20,00 0.00
03:06p QLA CQ 0¥ 1 0.00 0.00
03:09 QROACA 010 20,00 0.00
03:11p  HCOM C1 S00V 8§ 0.00 0.00
00:33p 1'COII (1 SDIY 0 0.00 0,00
04:0(p LAXLCA 00y 9 0.00 0,00
05:05p  IHCOK! CI oV 1000 0,00
07:35p O CQA SO0y 1 0.00 0,00
07:36p  (X)ROIA CA SO0V 1 000 0,00
07:37p O C A S00V t 000 0,00
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To: dcotton@fleetsystems.net[dcotton@fleetsystems.net]

Cc: Becky Berry[Becky@tfcsd.net]; brianna@bhpsonline.com[brianna@bhpsonline.com]
From: Tirandazi, Firouzeh

Sent: Tue 3/21/2017 8:54:01 AM

Importance: Normal

Subjed: Federal Boulevard MMCC

Received: Tue 3/21/2017 8:54:07 AM

Good Morning Mr. Cotton,

As a follow-up to our conversation this morning regarding your potential interest as property owner in withdrawing the above
referenced CUP application, ljust noticed that you are not the financial responsible party for the subject application. As such, | will
also need written acknowledgement from Ms. Rebecca Berry, the applicant, who is the financial responsible party, to withdraw the

subject CUP application.

As requested, here is a link to the 2/14 Council docket and supporting material - ltem No. 51 ;_
http://dockets.sandiego.gov/sirepub/pubmtgframe.aspx?meetid=3410&doctype=Agenda

Regards,

Firouzeh Tirandazi

Development Project Manager
City of San Diego

Development Services Department

(619)446-5325
sandiego.gov

= QpenD3Q.. Now: Pay InvoTces and DeposTts Onlne

CONFIDENTIAL COMMUNICATION
This electronic mall message and any attachments are intended only for the use of the addressee(s) named above and may contain information that is privileged, confidential and

exempt from disclosure under applicable law. If you are not an intended recipient, or the employee or agent responsible for delivering this e-mail to the intended recipient, you are
hereby notified that any dissemination, distribution or copying of this communication is strictly prohibited. If you received this e-mail message in error, please immediately notify

the sender by replying to this message or by telephone. Thank you.
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Gmail - Contract Review

M Gmail Darryl Cotton <indagrodarryl@gmail.com>

Contract Review

Darryl Cotton <indagrodarryl@gmail.com> Tue, Mar 21, 2017 at 3:18 PM
To: Larry Geraci <Larry@tfcsd.net>

Larry, | 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 confinned 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 offto 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. | 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

[Quoted text hidden]

795
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To: Tirandazi, Firouzeh[FTirandazi@sandiego.gov]

éc. Becky Berry[Becky@tfcsd.net]; brianna@bhpsonline.com[brianna@bhpsonline.com); Larry Geraci[Larry@tfcsd.net]
érom: Darryl Cotton '

Sent Tue 3/21/2017 3:25:24 PM

Importance: Normal

Subject: Re: PTS 520606 - Federal Bivd MMCC
Received: Tue 3/21/2017 3:25:29 PM
Hello Firouzeh,

As a follow-up to our recent conversations, the potential buyer, Larry Gerasi (cced herein), and I have failed to finalize the
purchase of my property. As of today, there are no third-parties that have any direct, indirect or contingent interests in my
property. The application currently pending on my property should be denied because the applicants have no legal access o

1y property.

Thank you again for your help.
Best,

Darryl Cotton

On Thu, Mar 16, 2017 at 4:55 PM, Tirandazi, Firouzeh <FTirandazi@sandiego.gov> wrote:

Hello Mr. Cotton,

As requested, please find attached the Ownership Disclosure Statement signed by you (property owner), and Rebecca
Berry (tenant/lessee) on October 31, 2016, submitted with the above referenced project application. Ihave copied Ms.
Berry and the project Point of Contact (Bree Harris) on this email as well.

The project was deemed complete March 13, 2017 and is currently in the first review cycle. As property owner, if you
wish to withdraw this application, please notify me in writing.

Regards,

Flrouzeh Tirandazl
Development Project Manager
City of San Diego

Development Services Department

619)446-5325

sandieqo.gov



>Ope-nDSD
SOpenloy Now:.ﬁagz Lnvolces and Depostls Ohlme

CONFIDENTIAL COMMUNICATION

This electronic mail message and any attachments are intended only for the use ofthe addressee(s) named above and may contain infonnation that is privileged, confidential and
exempt from disclosure under applicable law. | fyou are not an intended recipient, or the employee or agent responsible for delivering this e-mail to the intended recipient, you are
hereby notified that any dissemination, disllibution or copying of this communication is strictly prohibited. | fyou received this e-mail message irt error, please immediately notify the
sender by replying to this message or by telcphone. Thank you.
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Sent To:
Ojryl Fed 6(161995d4d..17)

From:
Daryl FPd B(16199511d4'17)

Sent To:
Daryl Fed 6(161995444471

from:
CA1 ;€! EIC:16195 @ dJ.1w)

Sent To:
Daryl Fed 6(161995dd 447)

Sen1 To:
Daryl Fed 6(161995444 47)

From:
Daryl Fed B(1619954ddd7)

Sent To:
Daryl Fed 6(16199544447)

Sent To:
D11yl Fed 8(161995444471

From:
Daryl Fed 6(1619954d4471

[ just sent you an email they just need a guick
signature and send back to me if you can aet that

back ASAP I'd appreciate it thank you

How goes it?

Did they accept the CUP application?

Nov 16, 2016 16:20

No news yet

We're still getting through them excepting the
property

Once the property is approved then | believe we're

set to'go

Nov 18, 2016 -11:53

Did you talk with matt on the cv dispensary?

Nov -1s, 2016 12:26

Yeah | did but he seriously didn't have any.interest

because he met with the Chula Vista city attorney

All those places are genna be close down

Nov 30, 201619:26

Greetings.

Nov 14, 2016 10:26:47

Nov 16. 201S 16:20:21
Nov 16. 2016 16:25:47

M,, 16. 2016 16:26:37

Nov 16, 2016 16:30:19

Nov 16, 206 16:30:33

Nov 18, 2016 11:58:05

Nov 18, 2016 12:26:07

Nov 18 2016 12:26:13

Nov 30, 2016 19:26:18

300
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CALIt0R=1.\  COMMERCIAL PROPERTY PURCHASE AGREEMENT

NS 01T ICS ANO JOINTESCROW INSTRUCTIONS
OF {EAarTCIrts’ JNON ,RESIDE / 21AL)
« AR. Fom, CIA.. RJti<d 21H,1

Oare Prepared: 03121nor7

1

OFFER:
A, THIS IS AN OFFER FROM _ Richard John Martin Il Buyvue
XAndtldt1a{(5}, 7A Corpor:ton -;, PiIMCrse .: A CLC._[iLLF=C,-JUlhr _ s NG
B. 1HE REAL PROPER? Y b bf, 4:<1-"""; 1 _ C176 n;ocral Dlvd 3 i Fs oy P
_ . b5nA,,0 _ IC:;, See! 0.J190_=(C; OUt"tch Mot 211 £:1111° ClLs 1), R % P e 141-N0-"\ -,
C. THE'PURCHASE PRICE ofPt i r__ million e
L B P B e - .- Ooli;ii,sS *2.000,000.00 =~
0. CLOSE OF ESCROW chfl o.cur 011K~ \IeO Addendum 1 1TMI) jor O:i IyS e d PaAY .cepliyi: |
E. Birler:ind S,:n;r 10 rcfor:vd v M=111 jis fv Pneir < erei~e nre ,;;t ;,.1,1:1 Clh<I “Aq;:oen,unl
AGENCY:
A, DISCLOSURE: n,,.. Pattc. :il:h HOtr."#<J9 1111 ¢ a X% -o,Jusurtt Rwl.v:i"9 RJ/ l:si:ite Aer..r Retil>"t p C\R
Fom AO1
B. CONFIRMATION: ho 'oke11\<J M<"L'"f r:laUOnsh,is Mt rct\l-Z/ :;rl11,ed v | ,, runsutler.:"
kL img) A9-OII. == 2r AANIAS “—-- -- P fra - Sihl: dtc:: rr el i,
_the Scr [JENALIRY. ot . t,0;, lii B.iyer 1id Sud-~
Sotig OM = -------- A o . Pt rlime AT 1wy WA SATH,

ifi ho L.clAJ Af111) 5 IN: "9Mt nl (*N=:11 0/1U/. \nJ Bir,ef r)Q;" oL ny e dShotn, PO er-= b> n,, 2VE"™ WJ "xlor

C. POTENTIALLY COMPETING BUYERS ANO SELLI RS: The Pasw: t.1-\ d'.:>""Nle-1): riz:e ;: or a X 'Sih=*J;,. rk.ee,111:1:cr
it Mor1111un Ont: 6 _ydr o Stilinr * Dj;le>s:11111nd Coror.l (C.,i,R F:i pr;:n;,

FINANCE TERMS: Buytr rcito>en!S tn:\t luoll wO » mp>d ‘m g, Ho. ,,',1 br.:ro,-, H'-.I"-

A. INITIAL DEPOSIT: OepM,,t sh.ill I,.: t1lll,: n!To,.n: c,l. : RETIETY - $
(1) 6uyex( Dirccl Onpo1: SuY)r =h;l, cclrvor drooe, 1<'r- 1 14 lo Ek f— e-yo;, V) lulleri f.d,
ernn !le 2t.1Lhicr'::- rhec<. LlIN":r?I'lalctMJ(k ot>,|r s s . vitrln 3 c~s-u; o,

mittt \oxgirewanOk, T L L T |
OR (21" ! vyc W 0sf. Ai)ort Bu,cr IS QM)n W rori;;: oy p..M)cral o (r
©0 1o ;,;ent s1#Irilny :hu o:ler (or b

L

____________ - n; Ij! P> y"m T-J
T CCIOSA illllF X AR UCler.  .pid NIC<=-W u  J'd tter, oc=+:cc,
wili F:litrow Ho1:ch1 bl:.;cris cay:. "'r L., nc.. (e ______ ey
Deposit r,-~eck’, given to o cnt hlU bo n, on(i-ri;il :grld ch<:d :ii: mettl - .y -
(l-cic. , il 110 In;irea-;cc dcporsi aicck:; r,;:o,viz-l b) B4 hil v "1law '™ BrolerStwl '., JLJ
6. INCREASED DEPOSIT: e+ ¢ ;mil cc.ic,: w: CJCTM' Hderum irve-U 1icl)(lli | n tti,, in't-;11 o. S
wiltln _ 0Jys Ater M.eex>t;ncc \Or _ _  __ = |
1 1,0 Pef$  dy/df! U hgitfial lamve=. JI P> JHOmm! Q=W JJ" 0 7IXE)RA At ..-Jd
dt I'to the houcntPc rilm>g-. Jmcure .-, a sepnit; 1cu-dJKC j;rr.:ip,n, cnur 1€ ;.R = m
R ii! Ine V411111 11\CfilSed .::e00s,, B i ')IITO’?feII \0 f.:ro,: *liler
@2 AU'CASH OFFER: No loJil tsnc,.co. © '-,er,;,,: t-11RpgM-=) rt-., ol'or .- 1,01 (:e11;1=rl: 1., 81,r.:e

- lo'n ‘Nritll:'1 ViElICRLen nl i+Affleynt fur.?s 1, s 1=inll-11in\ ,!; AT7,.Cni';, ¢ Il,., ul,-
Suy0| iihk11, w,thir, J (or ___)Day, \or/,0,:n:c  Dtl-c, b cle  s.erecntict -
0. LOAH(S)
(1) FIRST LOAN: ,/MTC ;mcin\o. . . e..... v : e =l S___ 1,50 !10.00
Ters loa- i A (I):"VInl,0O-JI 'U‘IJI\C1r;, (6§ Sl lle rnym.r;; IC.id  FAT? $FA) JSSJIF ..
mJNYJ (CAI<. retrr. ;A1 iitAert |, rrn;-19. @ gt -------- -- _ Tir;;
loan shil bo 01 a 1(d rlte ncr k; o<ed ,Or. 5r, arutt>111 ate ot wits ., tiil oA "™
b fiCld -- - . Rc9JJ04 $o|l<' \ecrOM a,;v,,r MM 01; po 1= 1Cl a exc(:((I -- +d
U lo>n amou't:.
(2) - SECOND LOAN 'ho amounl o ...- .... ... . % s cmvg s -
'f'IS lool" wit ko cor.Milc-o.il lin)f(.rg = .Seurrymng C: /N rHrlrll 1._m"J 'nji<c,"J
(CAP.. Forr, AFAJ. = _litlec: t r.,a,Cdns. Ou,ti, _ __* _  This IGin -1l SIars
M0 ,io! 0 e..eed - an OJOla roc: 1ow, ',,,j1 »u.1 Hit 51 o Y.cuo %
RoylitUh/5S d the type ol Io!U1°B lye shall p.y poe b r>t\J =C<:  -- ;oa (! MMM ™

E. ADDITIONAL FINANCING TERMS: oo attached ddu.f1. i

F. BALANCE OF DOWN PAYMENT OR PURCHASE PRICE n a-¢- ttIUUT o . .. 4B/ crswvs b 320004300
u K dep:st:d ,-1- crow H:>lave pun,._,., fo Ecr<~yv Hot.,,, rc.,cl1vir. 5
c. PURCH>$11; rrucu (TOT.AL): . e e Tuh .'\1,0(?_(.),? 0.co
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fi;:(lerty Adarosr. 6176 F,:,d rJI S1n Dirgo, CA_02J.H:.1ilQL ia10. MJllc'1.J1. 2017

. APPRAISAL CONIINGENCY ANO REMOVAL. Tml "1;rccmt'i: t 0.0 C77 111 AP o wrfvn - 01 ) chi
c>rop®ly by o 15on-od o C@1, fla) féa<it:ft ;i\ i hiy, 115 :hit ruchl.C once. 111 G '\ ;¢ roo:'co h I 1M'MI™ ~IE,3
Ml ™11, icrove uc clpprisél :Ontndwncy d C.\n&l h< Ag-icTlimt -,iu-b 17 (or ) Ciiyl v 11t 0

J. LOAN IERMSi
(1) LOAN APPLICATIONS.  \\,tr,r :$(or __ | Dly® N\or .iclawed. Sute stij sct,,c- :o "I J ¢t rir'Tl :hiorc. &, ..., .
loitn r,c™u’ :1..16 t-nt. :60eé ., ¢ S, "IN :f Suyufe Wnitt.. .:u:é:,@, 4n 0c: cccM gpell | 5"fO" J: pl;q.-11", o tlou,.,ri,o-I)""
lor 1ll)' NEW Iok ¢éc,rloti Ml j\Y,\Qltph JO 1 1m, r;,3n -;:,...,I,cc N iri@riion jD o Jell@h)z= rie L.11,
er orc-.ioproval telal sl be bast<! on k11 c,alLry--0 <c_ :0. ¢ ¢ @il ¢" -110 , _ottl'r 1111dmn
(2) LOAN CONTINGENCY: Svier sl -\ ;eétJNly &d . &£l 1,1 1r scli »~ In,>@,. &l 30 120nsT  tl\r c. 111
i1 1 101n@ spcChit.c - b .i colitingoncy ol sz, rlew  tint un: /\,,, o-- SUBE oy 11t M w1, > s1,1;J:;i",.-
co-9011.1:y ¥ 1c upwurs.al COIMenll.,..d, - rns ocee v.i; vr, or r>m,;, & L., 1\J|,,,,ol né F-:poml le 3p-1,, I o U119
on:& :19! r:;,: Clislgy Buyar 0 e>echs 10 cisoe Wiy11 nuil, ou-J11 o tt,, adre so>1née~1  r duirr ts n,rc,,.sc .u,h’,uc

fr.' e épecledf - Euéc,t: C.nfiCLM thiQH?(-, k& ;n-c: *;; d<od)- . "ok 0U Y ko, PV out - o et (Joxe: 1a no:

cOntin91mclc:. u' W "-11'-"""'|
fJJ LOAN CONTINGENCY REMOVAL-

- 21 (or ) 0.1ys Afilr tCGeplncC. 61y,r ohnll, 1 sy ROl e;mpt, =1 1 poepe 0L 0,000 1L o - rmtrr, - 5 s
a-nAl tee Aldmé-rerit - If ThrrP ., Th ipris®!l oco-1 M2CFICE: mAr®,.1. < \":: Lu-. corf,.gco®)  SM -ct tt Jcc:-,;:d o ... @,. °
WK w.r.:i: ¢l c>e1110.cioy,

(4) XNO LOAN CONTINGCcNCY: OP'RIIN| ., )M si-4'.,ré J0.0¢ . NOTO condiigcrciy C':AN =Jré("1Cf - 13_,c, JNe
1ct o1l vie K111 i/ a. d @<k lluyw Jc,i; 7o o.r:hii®n in oo <qgitd . P oEltline h i L,0r: <HIr ,;,, 1 'O,
legal rer-cd,o!.

1 LEND.ER LIMITS ON BIJVER CREDITS: /7y ar<l i :c Buyc' I-o-r any ,tur,én for 009-'9 c: <I'lr ¢iSI> ¢a: =.,r..n L
ty lhe P;Nc!, ("C<luraciu.11 Crlh:el"l -h.it 7e: tréiloel"J Iv BIfL.S k&<JI-. ii ua t131 1151 allle~u p c.iUF: leicce L o777
Wow,10111. C:zvdrl™) # I'ie fifl . :lll Goreenct, 1., C11zd lllen ® tho :Ontll;u.1l Cecu \ ¢kall :ie -<l:ucc: D llic Leslc 1101,
Cructl. Bnd llil A tt,c ..1béncc O a 3eij;ir,it". wnlle® 11110.9, sedémren & . ?2:,-J,r. @=t oA — ::tom,1; ;d, ,n-_. -k
e PWC11J:u pncl: 0 mal<c up lor llil) d let11,:u sickAfion #4'1 Cg 19,1, Lt r,v.,: il = @u ¢, Abw. 1. C ..

K. BUVOR STATED FINANCING, $¢-l:- 5 #ly H on 61 icr®, «¢:ezen'il .Cl o :"a 1yie O ,.dey, 2 Jo=brlel ""c i.".',,,g et I M
Iittld 1. IS 4iIC I NIl c1ah, "roulll or o:iiwn ;m(:-crt. & @rl,1,1un: - non-coetill;t,n-  10ine, Sclil:r *d) W&lea w H:<l1.: «
CIo$1fll date purr.nal i-rcc ;7 Gto :teff 'o L:L,c:11- \lji-cc @+ 3-JA7. c..ic,ci: c>ncomr-;, Qel woig. Eldtr e bsdd; -
riittav; épee (v it 1hé Ag-oomori . Sollur tas "0 ni@\"L"r. t r..corl"fe wiel Uu)s-1 [i¢/;~" 0 Otic, zTv 7p.-o-y cilic: ln
Q'L ¢;0exil( M h> A9roo »,,In1;i-d 'h: av;diihty o' JIY s;cn ;1en.1;; e<,ane. 1; tlo;s m: oxciube Buvr” h>m tn: oni.iy, 1
purel".aso Lle Property :in! clistl O8CR), .is s::ooflc1 ,, :n 7 Afllomr>nl:.

4. SALE OF BUYER'S PROPERY

A. T &' N-¢imm: il'l:: 81r;crs ;it,ldy 1, CilJ nritfsen; >0 1:=T ., MJOn: =-n fitt M 135 <y FCO® (.. ' 6,.,,,.

ORD. - i"hls f,geilc-ncn: an:;, 311%eré I0h D couiln I irc 10 jilc ;pALm1™;  w,.r HF? ic ot -sgi=ir;  eVvi dy ckleor Js 6po®l, ¢
o1-e NIAGHUU  adetliOV™ ;Cé.I1t r:im- COP;
5. ADDENDA AND ADVISOHJES.

L1, @esqdnli ici e ;-

A Nr,06NOA- '56‘7"0]]' ;_c\Lrm AL oo
B..;il up Ol'c- Adiiend1m ICAf<. Fell St:O1 " O\ C 11ﬂ1-1¢tw1 P ,h,_rtJu( 1 .AH_ Fo,rr c,:;. .
S'iitic_¥1in_Ind Pt-,rn,;-,1:1T11_\I'YK:rte"'16C ; R-r-nrr——LWPW._ n —

@:>rU:fllltl Alz1l-dur.  C A R FVITl_SS... onr 14 -

B. BUYER AND SELLER ADVISORIZS X Buywrs Inspenuon Advisors (CA R Form B4

Frobate Advison IC ", R. Forn BAY- Lt - '—1 Strrewide 8t ang J--l.n.-f Acvsory (CAR Fonm SBSA

Trusl Advisory [CAR. Form TA, _“r{._EO A0y (CAuR. Forr. REO)

__SksmSake - I“o‘mnh:‘ ans Aavisory (CAR Form S5iA) Orhar .

6. OTHER TERMS: sew oftoched Addendum 1, 1s incorporated as part of contract

- — S ——— —— -

7. ALLOCAT10¢ OF COSTS

A. INSPECTIONS, REPORTS ANO CERTIFICATES. Vncé¢ J,ecl, roeemld M- e oclel<eyy, s snh

1 D ply L1 "htt nsitictzn, INSL rlulsralt' rr Mtl"..." e A 1, ,@,-uf f docs. not dCINminc WhO € to iy for JI'IO NOr)

rocommonded or identiflod m Ihe Ropon .

1) '_J Buver | ' Sd#r éhall va: f.,r flnaturnl h».i.r: ri,i:, Ol®o—=, -lume. cttll «) .G ARLes Al
T e S L) | WS 11 9\ B/

(2) ,_,81.)et _; Seller sh,,I' ... lur 1M 1doNn<J Rpe:'|

crepauc //f . Py = S S

B j8uyc: 355 «hll Ay tor ;Lu 1I|own0 Kiexibmway ) o 0 ol

Mropu,uei 1,r S e i T e e ] %,

8. GOVERNMCNT REQUIREMENTS ANO RE Of'IT .
g2 HM p'lec L 2. ) aullHo T monese: oVIE TIV UMM Tl sozes Va2 pent)) ey <»"H

1 H gt
M o2 ..l'P or"C v . Of.clt/:-01, TOOF"®, SH1" «1Jl orovitl M, e, wn-ct @i, 0e1t) ol corlxilinte WT Ltv. A1z n
gAA == lo:t! Lev.. u:,leu Seleé ui ->.1'1T!.

1- A"V I AXe) (- | el Js. = iy - b

CPA REVISED 1V'ff'(PAGE 2 OF 11) Aoy
COMMERCIAL PROPERTY PURCHASE AGREEMENT (CPA PAGE 20r 1) J
w —i @IV L - = 0>0u 1 I wol tns et e Nessenlr st bagprat




f'reer:, /,J,;-0\; §!]G_E: doral Blvd, S.,n DIPgo.<}../11.111 _1101 = ‘Jei, March 11, 2017

2 @ _ Bl't™ Nlio, LlnJ :ml' thé 100! ot ccM:ilnl.. v'h JAw i T ,,,,-m wadid?, Tl pe 101
1ko=>rt> 1111:q,a¢’<| a,;, conl:on of 3011 i .*/7], wMir 1‘ty Lo
M _ Riye, ¢ Sol,, thill ri," & coét c' comi: In zu wtn Jn- dfe f.ntmdne .., C<lt-_ :::3,,,-n-""" ‘o» s 1<,
rtéloc o5 J,.nauoll of ciol,ns s tuidar "> L., "LA™ "ML, o, rtigmkel v Y ’-:o,.,:.c!°xJ b 1o Y (=Jc
Ju) Buy..r st :m rr;veu(l  e#1,n 'hf %, $oln-= N AT IJ'.JP" 1N U Teu b UM [ L e 1T T
poi.'t=el=&=Hc \népectlsr r<l0ll it n-<d G 4411 W Il si/l0.r1::] |, Huf,CCH o «I % . , Jout1F 1.1,-wrt,

C ESCROW-PNG) TITLE-

(1) @  éu,ur . :Slllor 311 ¥ orcrow le: B — -~
¢1 E®oN Hofd(r tMit ¢1 ¥,
(re T5= PJYJ: 1140, Wilhh S (oi ) Oy$ Alic- mcbipt sun 167 rini- 1: @1 Hilom 5 GmO=T ru,,. ...

@ @ _ 3u,..ir <_SeUér 151 ==> for owner's M in® w,mco m, =, op.; c,~1l ,,wcw,,th AAE:
0) C,,ln('~'1J b (Wi} lo Im W H1 &
(13:ycr 1A D.) IGr an-; Irle ™"vr,intu 'pr,;;;;;;,. s T dl., +-1-s litnder. o9, tleyle;, Jr (@l = ,;2:;"

0 on1ER COSTS,

(1) = Buyer_ Silel ;11d wi: Cu1T) 1< KO : ¥ 11

(va) Suéce Sol:or 1InM o.ir Ciy tr:m,ror 1k or Ct e

(3) & Suycir.” Sdilir sl ojiy Cwné,s Asé>c,;, D\ ciATlan 81 t6 v

@) SOt ¢fH i.iy OA hitlli :rr ifCp(IrtO\) al' do.¢1;rcrl® 1tai:. 11 b ,,, ,CheCi & Cr:,1 C{l(1, ot %

(@ 8U)t:1. Soller Shill' ptv 0/\ f<ci. »» po;mnr;,1 0 & o uti=k,  u, .. oin crs< 'CLLELS o, 1o, €100

@ 8uy.r lo pay 01 J"yhOA <atlltiakOn ,<:

@ 13uel” S<UN rndil 11F lu: are=pisiin -er 6tu, Ul

8 - fltI'ttir - Selkll it p.y fie — T e - S
() - Su,N=-Sci.r hl) pl) kr oo ) s &
8 ITEMS INCLUDED N ANO OCLUOEO FROM SALE: '

A. NOTE TO BUTER ANO SELLER: 111: b,it!ld t -lcfd:: U tA:zN:! ; . IIO 5 o onlidde > . 1c [ ¢, not

HICIO n ot PICAANA HCI or i M-1Ir=n avo s, = h5@ rles: tic: ,rr,,v-,g°,;,r: G- :cr:,

0, ITEMS INCLUDED IN S/ILE:

(1) @ EXI® I ING fHIJI"S a-i:: #1 M8 NN ¢ NJCT"OC 0 rn Pe-1NT),:

(2) EXIST 1= dQcrzN 1iv.Ja. L 1191trs ph,rrt "9 wtd :w,tng 11.,-cs ,ciie,® &., =1 .uée tli<Pst, g’. I')e ur; ;rs.’ -.'br
00ver s;slerls. tu'ten .1pi®.ncr;  vic:, 1z deX SINES. 5, AlLy.. stilei. |, Jerats: ro,,-0qg rte-lie -0, o5,
tovil)ror nnumM-s. OtcfE\c 205 ar ,—0<¥m.—cmn.iboce;. - :ocl.éoa tOUP: cr. yaséV 0" ‘e . .J-lL1 :a,.\',l-db. £F,9e
<@l - [ahdTe W'g, UR<_Sée  \vlf £.i+J(Q jind - .24, .6, G TE VIV rin™WT .ot ft1 Ore, - 7

@) A con;,ein "er11,; 1\ pQE>t e, Ml y # Sl-1 conirtlt uO< 1w ulie 10k o e p,s a1fl) o tJ, vl e o
;>JI0ldSv pKll i1l bt, ()cl, ured IJ 61,ym Welhh 1ér blt1 snHttlt>Cl ‘i fI1'3Gr,1:n 1ei.

(4) St1e re;,r&cn\g T MM ikome u,ctcled o, @, rue.:..® <. .4 , = ., A< ishev. 5i: e tod 2 ;11 1,00, 25U @€
:r,néo by SI111, L1111 |hl: hiii: t.,.6,.iu 1 ;;am;i, 1,21 <9A. Sci.u- &10 é1u (l.:yul, T :'1f'e 11, nul u.e-:l ¢, 02 _,

(5) 5,qilor #31 dutever b P I'le porional :roo.lsty t: QU re A1 e JAJ cr..¥: /it obd .VJ ,,r:i"'tie1-500 3 LML
i<ller eld\mir.1/ of c. ridillun 1uylarU.=., "l_,,. .,

G\ W oid: r,\ étcurdi;: lor ony rote,,, 1Inw:;, o soll, .6, 051 Dtlli 1" :tv; plrci<r. *°cc. Eluya- ,1-;* ">(';,*"
Fnuré,ng S-atein=nl 1; K £ 'O ;. 1. SpetrieY ,r Elt, w,..tb; -ttt jw>ol- i ;,.;,;6v , o f!
reil1:5,.en1  |h<1cof  .i; ¥ r.é:ra.,cc c,ec:t'l:'J,.

(,) LFASEO CR LIENEO ITEMS ANO SYSTEMS: !:uor <hli, fittttl :"; Mt sec:oc t nifd om,1, 1€\ ol A%
t Y 1, or é>"om spocif-n M COluieupi- 43 )r Ozcmt.... «"élvied ,. 110 &, 1, WSCd ,r rmpe 1l r;1 t6 Se1ir oo
s¢C'Ufcalll subjJ: la ;i hth r.- clhes er,,.mo:,no, an;l ‘% Ot:lar D Lif{.,.r rf v,1,:-,-11111,,'c|~Im Gt b eo-c L., fd .o
er.) rrroemrtd 7y €Chilem. 3uyles . tJ:. 0 JS$.9¢ ilfr: " l.ase @ ,p.-@Jnieln 1 jicil oer; Pren Y 9:..,:cl-
dlY éwbk hén u, OfICullitirdfi\: < fJ:el nQenry In f; .., H 8.4 eM v Wb iiu I - 0 0 “h ek .1-(

C. ITEMS EXCLUDED FROM SALE. W11 o:roswsc ;,;xobFlc: . :-,. *ou;i.*®, L; 19 Jv . N\titl h.-,

0. OTHERIYEMS:
(1, exdsteo R1-Q"IOd o, A1 1 J42.MNLHE @:st,,,s.  MChclns  iL'erex(ry )| m A LI TR b | RO B . ]
co1Rife) LAY nr e L o ™trol ;Milc e ~9, hin r.éu-=edtnalC mo;,¢ Tectitanw nb <SG, tb
aléra>| . sdei-are. plrr,osiirs. r,;;09.-i0. 0,90 ;i,1: JO(\Se® 11uninl - ,-re .o bl @1 i AVie-61,, 1,. .5,
9. CLOSING ANO POSSESSION: - o . .
A. SeUor-ou.upled OF v,,ciinl i,,opcrty: Fé=>0s. = énfl. ;a driJi>reo te Ar,.r (, Jl o 0o tom, [l Pk A
("Jnr.eOf (;0érwr. (lil T ,0lati, r.in Jore.1- iiays .ilor cicsll ot rériw: o o, . - Tt g
8. Sollor Rem:11nitl0 inPossession Ancr Clo-.o Of Eéetuw: 1 )é:~r éns::.: r-:ht < t1"ifin~ n-0M> W 11w Skar G B 0TS
\1, thn PN'te¢ arl111tiL.rd 7, €6n a seé,r.1\: W"lvérly  «i'-ottlc, tLinly o 1\ reem CL or.: , @t ", tu:,"l. thes:, f
onbct wh holr irs:i.rnnco ord oqal vitM)c. o7z pir,. .emee L1401 hotHs, ent d.1,°,:9:0n-.,, 5. || r.ée.-k Jinc mttie) oo
169, r-V<pir. ofd ti) Guyot & 6Cvitel to tejott ‘1. Qi Znd%  do> N S TSR 0_.||t,;(:, OOrI‘=,1.r,_-::, B - eNt:ir” v
C Tcn3nt OccupltXf Unib. P#wsét , § o.t-onrc., S. cct < Te r;. B ='tD1an:, W,j.. oz Tt h=®Cr o, # T e
0 Suyer on CICI< OI E¢. W ) b
D /( cl,e 01 r.rlcw- () S?70K WiJT In By an, &6 J0til: .ueut ', eiil't. L 4CM; s e X¥0 Lo/} e & J-V,"(II) 0.~ ".' i
=jve- IC Buy8 Ko1:1ud Cer,u' ;' Rly €@ v 1, .9 P20t AV IR o U I | W SRR N (4 IR [Ny A 2 AP P

a.fllfs, if, » 1Cify- ) ---- 1 EMT L S I }- "
CPA RCMVISCO 3CF 1) ° —
COMMERCIAL PROPER Y PUKCHA$' AGREEMENT (CPA PAGE| « OF—11) —{4

w2 (L *%° oot h et e e L QN L hearne




Pr=pc::1 ;,d1'dSY" 6J.16 F-Odof/fl S/wd, $an Di¢o#?.,2114- 1.4 0 1 . = DAs. Madch M. 1VU
E .u tlo:e Oi Csov-. u.'"es= ocr.,11 7 ‘ce u V'tird. Sckr s 1k 110, & A3 Cit, ). "tCl Ll4:- octrt. & :);n-i,If u

h Ui, M0 L10cv. -oIC:v-tr Ly un'ls rtirrit. O.U ;ur. tu-o sys1em e et nrd I rort WS- 1. crcl- m'P

;suchi..- pi: (! it 0,00V * UL1'f \J | \I:Iiﬂ t (hl PtJF11 ;" - ~cc11nnn, o IttA(\C i i ~nnrr:l'l &'IHPIL A1 1At © b .y,

Uy Le rujuectd l,,1y H:sepoi: © <> Ass-ou:;)11 ((OAYM o cotam .CW\ o Jetl:is1;1i; 0,\!:,:.bes

10. SECURITY OEPOSITS: S<-),s:/ cc::o ..1.I') & t-c cce : hol) “we<c rtl v.0n \r>t.d by S.- . ,,_,,W,,, W e, ool et e
;ind nmi Liw slﬂkﬂ'rﬂumco o 8uytl- ni CAL” 0- £s;111, S, 00, "Imy 1l "Jd) :Cunt & -;:: oo .t : mCW CN.- o

11. SELLER DISCLOSI,IRES:
A. NATURAL AND ENVIRONMENTAL OISCLOSURI:S: Sglirr stD. =/Ir=m 1¢ ¢ jcctoc- ,, OJrir o= Q. troyM i J zi Lyst

(i) Ocbver ke Buer carinu:ikl: 9UdCli {11c 411:UCE1181(1) Jnc I"n'NOJNIC-ODI "i:L'JHIS |1DMPL; (Il) O\(:!" * tllhrip: ‘rc™l UN

obi Jat,OI 0 <10 n- NHO r.itlt:t  f 'r<r Pr=>;B) lc.JJl ™, Sre<=M ol lisLirdlitrs;i Po:111d ¢ o<ir9 -u

<5 VCH "M MQ Hozirc Zbrr: Silts F'C Ri: -p)1151biily f'th bi-ficia» : Full Z-Jru, ooir- ¢ ru.ur: Lo"o ,,,- (M

ulsilos, B"/ oni11: >"e as M<CUJnJ bv | iw ,1"0 rrom1” iiny Qencr.iflemtat mn :"0., ro: /)l 'noks' ,:.,1"e.

6. AODTTIONAL DISCLOSURCS: I"11rn tho H: = Ot Cifl-o h parllr<in € Scir  #M Cielved = tLyce r <111, .
dk>tr .. JUL"\HuHJHOA #S 1+11u,u™-On

(1) RENTAL SERV!Ce ACREEMENTS: (1) 5i c.mml .., 1un:l ;igrooino:%. <~z i onew's. Gni; et Pre.o--.r,
Prt) i) o lie cporatCi o' the ,oretty ;iro (i) ; oM td-mJN lcwmli nrou. U sy espar 0" INto.
4 1. datif ;1 11 ™" f<CIIC . 3'C.nlp ais;.=jzs. 'OLH tG"(L =>:-. rebin$. ,, u™\'t >H™jts, J .-/ .t i 1 4
duntlcnl rec anl £111 <l-rioon. Stir m;?e,.wi1:l #: nn "'t $§ Crt:i<) =i sicy rf(<:ss...n
ljlcOINl ., fCl (5In & ttw:;0 c.-r-vr,!:'r1,.

(2) INCOME ANO E.XPENSE STATEMENTS: Tjc t1ri-i adel ric.™ rtillid;: g;. s B VN1, jeir, - i"0 ™ 0,0 10!
m. ths ;)fC')dng A:ooptnCt”, S\icr rc>"CArt, 1Jt Iht: t:oc,. nr ciill h>"tt nt,AflHIC = 1 e 0,0
Tomi’ co.1r;i: of ti;; Inl!'!l . ann JS& =r a er r t'll c;mi: -u1 11c. nl «rrerd1 no <= ric:i'll, LA 5,0\,

() -TENANT F.STOPPEL CERIIFIC\TES: Iif chtte od) -,.1l.,,.. ;sLOPu cortl.cliM !C.h.:l Il crrr T i ;%0 .55 5y iinro,
QS Mk WL 11 VLY Wy lin11te. Jd<“0w'o<',,f\{ (|j oi5,( \In;1,1>' rornl G, le,\r, e uijrcer.-t: Is m: 1rm:cm..., JiC ,
,a el e'ldCl o~ # meudili(:O, tnlnr, all LUl morllcicn-: (hi #1.i o "'<.(J ,;b M, =< 3:J (ffi) r.. :,I" 1.1,_
WHOL:-1uf utly i:1,ipOtd scr1 @ :1:cuty es;:

@ SURVEYS. PLANS AND ENGINEERING DOCUMENTS: I::lolls o :ir.cy  pls. ;p<i;'tor,: a-;
dc-:1,mentr,, #'™)y. mSP,llen NO! sckslon # rc,nuc,.

(5) PERMITS: Il ,r ScJler'! pol.St':. Of. C:pics cl ;] OCIf\;, =rJd a;:lc-,a’; ;eri™miro; Uc ?r:or.,: ;e =2z
.IVermenliil oHit- iru:111,,"f,. be. ,u: hil'\od n ;.1 «cl ol :l-rusiir>rt 7,7;ce or;l us,. prim,: d-.,corool: Ln- e
llcono;(X. ;;n  Ptimri pert4,n,"9 b Wt upviutur. ¢! hr Pcir /.

(6) STRUCTURAL MODIFICATIONS: r> - LIICvre 5IVCLJit' KM “Inn  n, ,.A,lin11; in, 77 toit sl <tR4 dfen,: "
1001.lcomonl A Slnific.in1 (L)TPONCY'S vfh1.: S:t.elu- :(s, li,)011 t"e rF; \11/.

(7) GOVERNMENTAL COMPLIANCE: Any 1-.p:os:icrwwis; . de:l l,. atu,11t:n ore.ii-,, ot , =N or»,,.. L c e
©o nA\( tCen rt.du \ilhCJt r{"111wl IJIJV\'It'm(I'"\'\I (INI- - 11, u1-rx-<:1 (. 1% e )

(Sl VIOLATION NOTICES. Ay rouco cls, 01.),:n # ¢y Liv 111 a =it 19 11 1" 'I'r"“pert)o nr3 A5vItf o -t e e

(9) MISCEL1.ANEOUS ITEMS. tvi;- 21 e t)lyw-. fdicAtlly , AV < S"""r () :ir, CJfV: .:nd my:. At m,, RN (1]
rauday i1 igtirdsl. or 2in<: pr>ecuungl | ilths11r9 ir. Prc<.:n,- AL X ner b ,e ,,d covpy . HY) il ,n-.e e -
m"Y1c11 o: 1rderditman: IM\ 1 :orrctito vl >m:ary :\nr (ill) :rnl oW -n111 ul w- S5, < ov-\uh, ¢ cf}il™,. 50,

C. WTTHIMOLDING TAXES WAIn i, Ll s;,Xifi-j 4 :rasirurn HIl, Q jie:1,; moUHCU wei11le=g Seller ~.h."||! r,A;,M1; 6
c;:)hf-.d SIMuU'O, an a'l.oav | sdfc;1trt § ‘Alple wih le=iiral ffIRPT.;p":I C-llomt,1 JIiNokir; Liv. tC.A -4 Am 01Ce

0. NOTICE REG RDING GAS AHO HAZARDOUS LIQUID IRANSMISSION PIPELINES. 1"+ 1KHleu 1 t0>rl: prie: -0 ™0 - b
nfm ecu ‘it infomaiz>1 aboet 10 W(Itrdl 10:tJCn cl ;as o hL:J(OC\  linij 11,s,.ison i fl fil o 5 ey ne

JYbhiz va te N:i'.4)|, A\l Pipeh,Il! .JPO ng Systn™ (NPk-1S1 Intir,u: 'Eu o nAnA<Yl Lo, tdik;1 Siics CH121Amtne

Trinsper;tIC11 a http:Jfwwu.nprn .phm .i.dot 9ove T "¢ r.,;-,rN ;nlorrJl s JCOJ pe;, i<l 1:1.,,~isin (X0 ncle

tie ?ru :y. yoJ 1130 conla;. ‘OJr OGN /jai uallly c< =Me rp, 1w opce;,:Ne; 51 It 011, ,;rst irlrv,edie- fo flleee:

(pryator B '$larfi;sUl , 7IP YXce Ind VOJNy uf' 18" NPL1S L-zienni [Itlb /,.:,.

E. CONDOMINIUM/PLANNEO 01:\11:LOPMENT DISCLOSURES-

(1) SELLER IIAS: 7 (or _ JOoys AHur Acco;r:;,ner p :lirdis - 2,

T a pto,-.'O d!!I¢"1pm-.el! er :Uef cctllmon ;ntc:c,;: ,; M """ v

(2) I' the POOCA1 " 4 conuouu-w;m = A& no prs<1 . Cicl::>11c.: uI" Aea ul = nuo Ju I:..,\'-,;-_o.;, iy Ut Lo

'3(or )O5i e r\ce(plV'O') T s _is11rC" Th, WL, L,nh ', 1 1(i COP* :t;Ji\ .)C-m, "U, °,::;/9U oLt ()

dal>ekWhi ¢l try ptH11( .- :,iOLp.il("d cJA1+:; ie gl ¢y ¢ 3; 'r’J' 'Ju -0 ([i)s, 150005, ovitwddd M, B>l 0, o nulr"l--
Jo1 el pdtl. M u'zosttrisdu MMACT= (v} C<rin o/ I'' 011t <C'n 1 Moichs o QA mn to ,ng I [l I Itt!
rTJ!HI'1(J& (V1 I'C NKTC,, OM coritH1 rl nnuuon d ! OAs ;iv.mmd W - f9TY 1:- r|c-1 o, & Yoh 1Y S ., .
ino Dclrver o 9uy.., il Cl Cisiv,ni-i. et F=n it e Wil lryC IlC *cs r(.:lb- 5 t- r—v?‘
si wovin a Cl 01sco;u< s B 3 corrl' jCP.Qy CStni; £ JICC:t e 555 ooxeeo<l r- 115§ 1 J' o0 PNV r K b: -r p\ %
JI Jee:= by e.rden AAN M(fi r-s na, c-mw T, Jf\ B =, 1iier L Timczoree- rdu1t-,..,,. “10C,5i %" wpey P 2o

et bb,,rrt;

sitldea, .. 11 rum.

r

tr:;,n-aln’ -;

st d o

3qter gl r o frigeery o Jiorid;m - oo s,

\n
Byldy TFiMli( A%/JJ) _ e L ki \\/ @
s 02157 T 1) m—"
SEAREV 1' OMMERCIALPRCPERTV RURCEASEAGREEMENT (CPAPAG'“‘ e ol
X A P T B T >




1-";;00:\f Actc-te>!.. 8176 Fedor., Blvd, San D0<10, CA 9211.S- +.SQ/ 1:lc h'J,cll 2T 2 M 1

12, ;7 ENVIRONMENTAL URVEY \I it lidl 7., B Ollys: Horr W tu-bu . Cupaws el &t sermiCl e 4oe It
urw pvlm<>n;,1 Guevol ellrurt plisl : J'ld ">1,r0l 1.5 LLr,.- 1 " Stli.,,. w11se a1l 1-.on 11 Yinr L. T eeladeIOf o0 1(,-,
e UG K cincedl tol. AlJ 00,1™0,it.

11, SUtsSEQUC:N1 DISCLOSURES: h :e t:;u-l: Sovre. fIlr ! C »0 1F ¢ 410, m) ol ,..NSe. 358 w1y
Mf(edir!l tla O:nrr-ny. | 44¢  ITL)Meri Ir-stealltlery 11 1\.0.dc]rl: yoiTle, e es  rn:itoson:.,:,.-i,. SLPerRIly shreM =g G- U in' 28
IS I].,.-, P v sa o Vitilyy - Vi deull 1)U Otpliles . oL:Le@li=:tl O -, Mt —t:t<!Jr AR 2 S L , &3
ane.l' HOTE> Howovor, .; SUD)CJUOIT or ,,m ndcd dt\CIO$UIC <hII not bu rcuurrcd lor COn<IIOn and mlllatlI tl\.'"[CCur:ictos
diltclosod in rlportl ordorad ,Ind paid for by Buy.-r

l], CHANGES DURING ESCROW:

A. PuGit -« MQ 4,805-... Sty iy '@y Lpia\¥ 4 P filleJuiy ac-:, Sier:eflgy] Cuagm-:oey il 560 Sosgriss -gte:
JCENQEPT\ ,..ss ft) rit i url) :luy -,cant ullt §t &'K' oud v Lk jennge-. () n!'s..\-«ly <r tXE">C Wosa <uiiiy ity =2 0w
B L1<1111 (L) .5, -+ nlu 1Ll roxtr-, o, «ALed@ W2 5(In, "6 Ll 1.13,. e (tvl C)yei5le "-0 )Wet..s :if r-n A= :0, d L1 = s,
B. (1) 7Z(or:,_ I0,1)'T p=/ :05\Mly 55r0 -ned Cn.l--iyiz, i, (0 0l woe we oll VNOC 1: Gvs,ce 0- A7 7 Ons,isc..: C-)nee.
1) Vet 5 (or _ _J 0.y, NJhtt ricet:ri: J' """ tut-cu Ct.v,. eml:; -,ry a, Serl t (reee,s ['3OT". C-1C= = 4 LT A o O
Ct' 50CJ1, "' w0, @ v hifu' ,hoi ft]' dlu- tote fe.:,p,Ae] CHInQti11
15. CONOITIOH 01' PROPERTY: Uni:, -DBICtM,0 11leec] . willlg (I e "e0; »» 1 sri::

a.u e,

S B pr sy (P SEET i

:ur.zl,, (M o the CI\ O Ac:(cot:inc" ,, Uy Stwelt an Ly, 1 o G, S, SiGTE, @t ™ Yms-"U1, STne: el emn
Hde 13 JJeo; vloue] . .t t, sterilfnt:i<,! x s"Widein ok, tlc ,a-re c,~-j P e pett AT T wf LSO ng. PHARE 4-

VT see o101 :"Of)t'rt/ 113 ,nt:r,d.:IJ """ "I) Mill ;-,01 te h'MO',0d ;;f -.;.- = 0! !i,crew

A s:or therd, wilhr: lo 1im, 1-.-00%.\ m plrn<iran. :\, OIS,:.0!J:: ."1()".:N ', Tt=PIAL t=,,.:T:; ,. 51-Gt'S L,
Psotxsrly | i 1('T kf\vwn 01,u'dn(O r.Llie Ntllr ' ,,,,» Pd.“t f,\n H-o'thr.. o0, e = :Jrif ,mg 5ot ,"';'](r' 3 :.—,",) "), I=dLls-0 .. J\\

€ B.yor NH Jh: r19: 10 :or:1lrl :})\M1 1r,,c,1,031tor jr ir.. wol,1:', VI "' r, Icd 1L : dlat, les. gled<] Jroom -0 4]
clo)te].-cted T tr.,bv- -i,-;.gnt,vll, 1o SI"ISI\ 5 /Vi'et™"ICr! < (o0 70 ,00) 1 "selie rrsiell ¢ ).,),) s-£)d Sh ¥ Clal

C. Buy!'r is e.lron9ty .>dvlsod lo cunduct inw;sUc,11ton:. ol 1'lo <intJro Prop,erty in o,.der 10 :utormllll' 11} pnncnt :o,i:Jihull
‘Sitllor ma-1 not bo .iwaro of all dofocl'l aflect1119 Iha Proplllly or other Llctor-. """ B11lyN consider,- intpon,1111 1"roo ny
ullprollllmenla mav nol Lmtl\ ,1ccordlng to r.c.cll In (omi;llan,e 11l+h currtinl Law, or hri¥e h,1d PL'tm1l'> t) ued.

16. BUYER'S INVESTIGATION OF PRO?ER]1 Y ANO MATTf'RS AFFECTI1>;G PROPERT"V

A /s aicentin i) Ot ,ronu'liy-n n'. X 1) ottc r-Ath? I,su05 Uy se)2l™) | A Cns(™ il ! D gk % 25
., ftss yoIr;91i) 1 crla W \JIN:"™fl  \'b. :-YJu;, o liflcl. ,4,, ™" «croQ"dh -n ! B-Jf©® I hc V, ry's Al W= yudo
UtS ,EMINO OA'LC J conc  1r-<»- Otot ‘myisessicld  tctel ooufVUF' §9 O(°r UfM0'tE "y Ite, 19150t rus + VK Id
bu! Mt 1n\Q !). C.e n;h\ Iv () 1tSCL! It Jral.(zHC>1 feo-'s" at"f L4 ir-LALE™ rerY oo, 0 TN 0T Lee =" o e, o]
. 427 nn)\t1Yre" 7y .rt-ciochen = Nt);d de vir; ortd] V%, OIgl" fg7e Lhl] @ s\'rfurl oy 5, HLiertY 5 neur:l’ zJ*

Cllu:Sot :c'Tlinn) '"stli r.-..e, -nc -"Lir tJd:bnci v,0 s:tiiirdc: st-c, ,M, r-iv r:7: oJ<IJt>ig: =1L LLM, U1 tic,s .. e, . 1er,
S, n, .., .- nan AU VPEw £ uS wmp Me Cthy I 0. Lt Ul B eehepe LISon\ gt GT File oo
1xdity Ji. Jnd ¥ 7:C Prtil)t''t) u Jre w ) Qb " ey e Lt resrlF( e f(eh s sV e wIN, @ emeen-Clisir LTI L AL

pat,\tn pieome illt#] N1Y LJ.d\Jsr. el Ufl)\ LE o, <P cind o) N* jnck ITTT-- - SEstk sy e a:’ H-r-

opws1 Cvnlrc Ru;,Jtl., ).,."¢% U"- 1-icr:> ¢ ON "TAJN. "™ oo ofIl be TOLT™WV'L g v LMot ove o 2z "Mreenes .
mtec: gL ISNCIM °1 VI o5 cla<Jitons Jocy tn 1051 1, 070t L we ity it Gzt 55, UL o D, iot Pesececs: Jul o -
Nty otiv, (tv) ,Y\tL1, lho ", "L" t ' G\yor . f\ t-..V,"I's NC. _.f ol Joul o t- "y L
N ME net't. u -zeo,al ¢f 101150, W5 ,,, (<! ., be IJIV(/;! Sog L " (vlj JIE1 1} Tyemyee
allachn:1 (t.:,e11rs Insc:.,on LOM— 1C.R. #wim, » SIA, 5theoid -Sall'lls iyer “Fipar S0L'%:.""e 5., St BEk-er lage rf)- "2t
we "\ 1) IetVOItlO o us:inyt,vt:- Lo y<f Leveiliznee:cs reno->' t ,\ -, 'L w"ase'=" icslrt: re- B e W8 A eyt Gy, traubae
co {I isys;1 ez’ IS U IJNys..: 5 emess —iw: thudGIGE co WP iny cc: 1oJ> 7/ 5565V s - oosy, o Bt cLgimeend 22\,

B. S.llw )IUH' ;r.ak. It& ?rer:-c":'f ..ixi:! tc, 3 0e31)/ +o(-j5')JIO" Sulfll t51 (@ .\, nr, By Tdslggrne 4l eyt
gVhu. 1,,,1tJ,Ahc..;,. ttno ,tth(:" rcn,..u 1llu r:-- Al'C-. a a5 stirewhel, et o« (if, ORNL gaobel b mg Uek - 13
C,,r5505, of il: tucli 1:-i,csesiizi->n , isort  Wllel: o1l ' fjus, i1, 5,.-vi ct:. J:>re w1l g eNe ,  jcrm -ia:w nl I APy 1

G. $-Mt-1 Liile 110 i.,r, P - LL'(\1LJy V' O ose-l.:115,0! a'Jtt! mv E( u,H.s 1-,0s;lc:izrs . t\11s 3E "W SRk coHAAA
Mt 1\ L1L<T B 1xJyos,

O. Buyctr lodomnlty and s.:llor protccljon lor ontry upon p,opc,rty: S-i<l' s-. O kll-p JIT ;A rdll 'r5,,, 3 ] -Lio e es-e (@ 'T.555" o

0 B"YY d.. @ fdf™ B /t:: Irtes: sitn, L ais ,u) Yl u;: hind Se St sen Y 4t re il I Relieo At 18
::smn;es nre co-\ts 6Lyor )tun cn.-r;. or Oxr  $t-« m;/10 J'-p\C Lt Ouijyses %l D o0zl (VALY L,y Los¥al yn o4

COIT,t;ne lliin 5.d 5t,,c a>pt. Jtle 101.fafe roINE 53 .ir(L 1>1)5-0'L 5j,n (T Ices, 12,000 5 TN be o cpen 00 o"feril e ¥l oo
1.0 i\ Dy, ;oo Jatto.-  0( wo,. done ., WC @l ) Coopmfoi 5/lleggat 505 d0 Clipt orlaficdg# ot oL LuHI( = 5 olle
P> 0\O sy @ FfC . st,ncr iy rout) ) T Teetn i L, oof.Pe-w Liinn e (7], ROKGUn tHeLL 35 thiy f Mo )ves . HeS
Jo e O £ Presiwes; of Bvyyi™ G411 B sen WU J I o L0 £,] e ¢ (1L Bt DB I ntim w tor Ve
17 1ITLE ANO VESTING:
A. \Vitln &/ r-ne SHEShet L, thifftlpfi—e ¢  3Li-o- mst fie Ut oo, 1 )\ ront re,.rnu,;t') odts rct' e ‘*Pim, R iy sl
Hrtdtt 1to]Y r(¢"IUf: t° oru-, nn (M1l -zy tn: 1R I yey( A sue peli<ev Jf LL: w, 2 A0 ME. ST et peree s she 1 2oaille
au-ller - tt=Ael'f o' " Ptlefize,:"Y R.e>.t :,nc ,\'l) eift, . , m3;gEt) AN r~.,) swt. . ilNc stho.." CaOfi -y !11ne.1; 1 sor Jozo vty 'iiq o = 200
;n pilra :e t&B 11 co,no,1..) ) (u-stlrls the :a,""\":i) 2.05€" 5™ re-e tJ 4 1Ll J o,cirtes,: t Hts'r —FIIA N B % 4 Tt
Gllroiitdl 1-cc:i. fc,, 3h Sec-1  1:ecyt: toen:i or t1"Lr LI -grti 11-1 0 5 -] reost %o Lew;, J, 1-'e ¢ illli-ze =535 eue,! (P
cc:oora r.s an:3 i_i'Artmm!  Ar.e, 5434, t,1 't Ytete,#t ; Lit\'3 Allcil ,.\:;5:&cneo 98 T :,:., t-Jedel ., Tegptettf 3u]i-e-ts Y
), "Inrre,:ir,: .
8. Lir.- \o--¢ IT o\ srt™-:'l c-r(el,01\ ei.tlec. , .. G"-- l" ‘e oo D T eagls T )ad sk i 7> ute

FLAIRE s
r-J:tcfS .e/hclesc, :I tocord ,. nn, n dt=e cJJ:* uf o Lametiallt 3 5 (Il mei-c: ,“, rcn ;' e ' ‘ , ' ' .I",
fI') urk)gl, Ryme b, U], col 9:ioon.; s L1 £y Ptrrlttr o110 000 5., 5t s, 1 it o9 ALY c,
rut]i!QIt.CJL::>rCMI), 1.-« ITWL,!1"1\j ' " .
i)t \tu Irlfn # freo. W sadLT3:>h 0,0 BAUN NI 4 dut(en o550\ Burb. A7 e @ W) L5 t)ec"-,’»u

f.»corn O j 4
0'.yer-i,~111, 1.X /7/ 3 5cr",.. »nirs, r 0 1 l
Cl'" U€VISED 12.15 AClc S Of I coee

COMMERCIAL I'KO1l't:KTY PUI<CHASE AGRcE:MENT (CPA f'AG h OF 11)
CAMul.,tt 1) - o(sn i sne(fee VD ¢ £ \U Ty @ o gt yeees.

e s e 806




Pri:purt)’ ACCIC$.1 176 F.aoral BNd Sin Diogo, C¢ 92.JJ.4-1401 oIt 1!y 21. 2017

0

Al ciziso Cl EOCIv\ SeJ)II' HH mootv< 1 1iE CEW 'OfiviDI™ L O 5 SKCO® 1501r11:13 ) KIMN /¢ Q n, nr--né !
-na, 01guwe" o, cf SMle®s kedived 11,101, tr1 U, a0 ™ THnéll :i,o ™t s&tr, 1 :=d;H . ovild #: todo' Iro &hi, ™n\ J)
L8 Al HO Il tiuy.-ré . Jppittidll - KSIY -\ 277\« .22 THr MA®:Nifl Of TA>sNé -=-1-=L W'AY -IVF <;(o.1:1%:¢1 LG, .1

rAA CONSEOU!NC!::S . COI<SUI TAN A/'OROP#®!.\It PRCI=L::iSlJer.1

SO rhul roced-o 1 $1IndMl cowrlCIC iy LL1A 1,0ky H a1, VIt AL SIHTA o1« @ Uk tkre™ M elu: orrr-1.
may pro-,"ic grouher mror,<JO L. buyilr ;. 1. <ur>=JY, M Su,ér® cu.-1  Luir yrenar. 0<m,; n oo, W 11ed1-1am,

JC\t.:®hl',! c>o1tpi-. jJ cusl nl VVOU® KW mslirlls@. co.liajes 3od edirsd™="1tS I' EtUN [e0(e, Mo c,11=q" K1
il -ge.,r1)! u, O |Kf119DIr1 - Clyos SUl ,#¢"Jct Ecc-nw @!dCI "Il WWLJ :ind ;/l,» N;i Jit/ cellse "% -4

1t TIME PERIODS: REMOVAL OF CONTINGENCle-S. CANCELLATION RIGH1S: TIl- fotlowing tme- pcrlod1 m.y only b
ualc-nded. alt.ItM, "eo<hliod or ctunoc,11 by neutu®l written _.iO91ccmnt A"y 1omovial of conlinénciu 0, ¢mc,11iie>n  ul\du,
1t p:u-agraph by el:ttvr Buyer Of #lier mulet be 11xrc,sOiS in vood lllilLh .ind In writing (C.A.R. form CR or CCl.

A. SELUR HAS: 7 (or _ | O-r,i Alcr Actp.irec’ tu OJjlwee o fil}C' M Ftcor.d, cé;l. lemé. Jfil: thrmd:oun < e g o

R

/6SPOT) bl \ndOl >WUr>"J' Sr. € 7, e3,.1) IF,. 8 c. 0 mee: ( 12 \Sie 7o 71, Bueor &1oreedon; g 5,00, 17,0,

b éDer  rcécht’, (CA A ¢vint:SP; ma) anacl 7, A, qUON feort%s:,, ¢ <l Oedyuo: té A W1, &, ,.nc .r>cctvid
M SUYER HAS:,; to, -- ) Ooyr. M11r @=I'-1n,,., . o, l— o psu AJ="0" 0. U

U ttfte” M RA™ ™90 1<>\: I ..; 0090 ~; rvxve @Yc Mel'ils =w Bty @ % = _j\
GE19"11 $11> .1 & romitol, Mt1l €, ree--) 911 S- L rC I)p/0-e =z "BLR ulved-i > "roi)I'T,

m vl & O 1pii(_™ M temd7 L1 1611, Sc,;:: MUf BG...@ "4 S <K roon ™\ - U s O™ VLTI -ee'la’: n,
lhe Pro;,11¢ CCAR Fo,n RR/ B, r\IS IN 00i;1100i o :Ili"™" ® ¢ s =m, D,C:, I Th Ree{ BeJ,:" +é-u,.:,

11l ByUee o1 o! ¥t trio ™WMrMC I pi,Or\(tl -0O(l/ I ,u cifl.u ePo(:¢,., \h1 /rHt1-e11; U,¥F" & . 0o. .t tr
¢.7% _, remos;, o “he uile.t\! inéPgorcy e @i, 9-. Al Fe— W, OC d * & idur—, 111 0,.,., 4 p 7
o"™°n. d,cnefa0 = éntuunn\u>n  tot ..n ch $erl, . reljdort \s o M U<letece  ohi o oo U™ owvolY 5 s @0d7Msril ol

1fen Suter l'as 5 (or _ ) OJ):. Afr Doty ., A1 (11 e [F 1"l 1AL ,\i-eJ # 311k 1d9;1 1 5 eweare
Lutor. lo U:1ver t: S<itlor, romoéa ol Bu a. :;i;, 1 cD<J"?0ncy i, cnexO11.er & rl 1n, :.JT)Enwrl
j4) COnthlujitJon ol Coolingonq E-"" 1*®l Vi 0o & 1~ |¥ - Q) - purgenis  (SFEI' | L téhm Scl\' éJéeh : |

ai. Nmiulinl lo (13J0f))11  18(;, euyCr ré-hE -re il Yiflln;  tn (ene, A QN re- 111N Do "i<'M:itS y L i«
h'¢ Ahflémci1l DJS00 on n rom.innlJ OOt -90-c)' Céc" 8U,,reyslell em.: -l ., »° o,.,U'CHH T .. ,rrre o5 3o ;-
$e'ler mnv rot :MCQ I'll, fl;remv-1 ;trusie :, ;oviip:sh 1 €C; 1

SELLER RIGHT TO CANCéL:

M éller rl;ht to C"™c:cl; Buyc, Conttn;onc;io,: ¥ nr 1 I"c_>;.:<rlc; ,- t€, 1cre>er"= Il;-.:- cie> r;;- % ST :
((r,CsJl o e 1t:lillrat-" c:;-16:n"Y v ru.-:..l‘.,l .n KW hi-~ ysegegeerys  HEP S(lj®e lhee . o~ i " bk ] N:.@. &
eMT D JUTOM 1C \ & e ItP,, ... -1de t,. A9m¥nl; o |, LYt t=tat "Plor T.fl ot w1y oo chil o ojo\r,
01.60¢ TNCHLY [s= hl:, "C<AC® 1t 91.;e, .

21 Soll® nghl lo Cnnccl; Boyer Contntel Obliol1Mon=-. :«z1, aTf t-: "Ya,.-5,1) M 7o oo 2N trw —1%, e o p™™ee - |
D) ¢ tite "¢=141 m Asroren. 7d” ,é:; nc “kc ga D=7 A1) & tepcd t \ré o M = T <l 1li-
3,;0or 39 or ; he ik cco 11N EHwull,, Q oa99'J..n ;A =B Te rot 1OOC ' m el 1xc. Ml i 1t1r J corrs . ,,7 g4
@ cJI1I'|"P" NN W OcMS @110+ o -c<;dua o p "R el v ) Sar L o, S (= 1

e't:INin POV,=U gy 41,111 éc or :H, ¢ (Iv) h ,-.m'll éwrr.c er ,s;ccc. s = hlyg -,:,..-,.1-0J . eo,', V) sy
r,,uaI o u,11ale fuodO<) da.lage® IoT tor ,n lireli-C ocr-0,t ¢ é\.1:11d > :aral3r,ohe, ;6 -t} 2=z 0 ivl) = :0
OVjujic.a o adU_omr; t; sign 1\ § r-0G-oenéetl raolOl .S 1.00.00 ., ticl:lUJP" 9 .- ech niie. dulqr /- J\JOL :Ju
1110 Of Be.i®s dcpo®el. wxtr;:1 Ot flls 1n;.moc by BiilCr

NOTICE TO BUYER OR SEUER TO PERFORM. ¢ 'B¢ ., NS? .r'll 1) be>" ymz (ij + Pl== 17, ,.., -PFl-'¢, = 1yt

$Ner, A9 (i) Va2 Uc Ulle: P 11K)6-21C( _; 0@  Nut c9C) (v J/io 9, 05 éo.rf,\I & , - Dfauibc Pd-xr,;: ., @:>""

c-:% L) D U@ "'" u-¢11;, BN A OGP o #ig r 7 rv. L= Coi,,, 19 9y caor i, ¢ Oy > . b - _.¢ .n tI "-

1,il. Itr.d ICY:~1:0Mr Pa<iY'(NfIOU dic<léc.c-, Fo 0@ €0 . 'LV, -6 ;iv1: U1 “illejdtc: syoc”.v( nsan'fiIn," »

EFFECT OF BUYFR'S REMOVAL O CONTINGENCIES- [ U.11™ réri;ri0¢ h ,v:.: dee= Mner>'r, -7 r@-- Al 114

S\ or, GIN'NIS(  s;écriell ., 'Nfn;;  6.ynr t'',- &>"1,507 to "!onrr.:ﬂ_-a. 1 Q 0r-n,,0-1 . .5 rwsta-?ré e

—<v.. ol roir. MMe ;yhe; JOOfeol® 1PniAl ;n .inj ::l.csiu.rnt o '. gpee FONI T ,ciir, ¢ rule!llllco, nce. @

%)
oottrd th M<.ud »: YC &né&é . Jil (i) ;oL™d ;. “3hlt. kR4 ®) 1 uiorirv i Rui. -, ~Lecc. @
~cba+.,,q 1l :.o,uron-cy 0/ cr=cllt, 1,11 "1t :, Kr 4n ndisly In -:,e:in m;1€:,nv1 '
CLOSE OF ESCROW- Bclot: 8,,cr 0' :ietC" m,,. CUVh 116 Afr(.—tl1: - liti": 7 19 ,vwrrarr t <b>1 &b wri..

9.
i A gl T o
O\ta ti) €0 d_& tro jippi.si<. Ru,, '" S, «enj U 7-u e t1eé- P-¢, ,, .6, ) Or ---' D.iyi ~1r .;Cl.,., =
cioo CoV:W. A DG 1T mt ¢ éch:crol .y I'i\'It hW\ 3 Dayé P,.,, v T4 oomu J:rj <IC;, '"NOC:;J,
EFFECT OF CANCELLATION ON DEPOSITS. & 3i7 4 so,c ;vilé W tcé nolcc el r~x(l .-l tv--.. "5, M od, -, .16 '
wile- ‘M cmi$ ol ¢, As;recMelNl "M Pw: A & to S\iti ). L9, 6 C tllF-, 2 1"C ).16 :1'0 oW IIA! & Oliel - p-"=
flanv lo il fi-"1 - 6NiI''d 1) Ih(l fuft k- W/S) I(tM arr. :OJL\ =wrlld @v i1l: OM 1 Fuos JtN COeb uuy Le eufUelL' \t -¢nlic " 7:lce
" IMIGL; lor eR(CMt ad<l MOdl-F  t)'(>rfi  d-nri; OLREW I,;Cil:l '™ XPICllid - rilIUICI ot funds Wi requtrc m\Jlual
settlal rokci:1: In:Strvelions from tho P.irtlu. Judcl,l duci®lon O .irbft,éUon 1w;ud. | ":Fv ru:: I8 I5 0,CLi<, ey o
TronetO>¢ hl CJLH -CUN. Ot I,y mJ)y mkil ; - \Wiél r<Imi\"0 ' o wJiJN et O too! eiepr,: 15, H h,t ::HO 1 "JPu
Eéro-,. Iv'1"r O m,i:p!, ®1l rl-érly x =1 .. ., <5 I>Irve (.. wince vl w211, 0O« o0 TREL [lc)
MIWVE 47 uMs e 1S it H90ci G Lhe dhie 4 t.:c,. b0l .8 0lclé tho .. @ 60 VU miEL ol B ctht)f @ C
Fef,e SWl. fewz 1 —1 U, IMITY @CIF:! ué:- oon) =, izl 1 @ rvr, AT Froe €117 0QRA v Ut , -
dQltré or ¢thit - tUed D la, cu'Sll [ ItTe Whw1 ErL\ AL b Jo>thWi, llud( fu,<thJeé . h.iu,u rlil> el @™
Lnlin.::meli A ;i I:‘\XS bo subJI'tl 10 a iivil pénally of up \o s,,000 £=f NIULIl to 1ign C.IOCCIIhON ,nstrucllOM .t no Qoo
faith d"-put, jcl who h onUtlod to Ihl copositetd fur,dn (Civil Co<lo 10117 3)

n e Ay,rinclll; wH o 58, BUAl (:: Gu.r, 'yoofn Ok ot J C¥tdMC ¢ dosu c,.:-iiw ,C/ ¢ ; ;5 OIC,,

191\
1 . gns, wetEL e ' &l‘
Y 4, 0' 7 I- L, V. .
COMM(f.RCIAL PRO| EHTY |URCHA51 AG|<EtMENT (CPA PA Er, OF M .
WV.Cal® 1. . 16.5,C0yy Ryt 0= 1) o8- wetegettiee 111 \peL ;0 oYo0 a7 b &' el




rrcoiir.y/\tle1c3:.. fS116Fodr:_,;J/8/yd,SAn0ic,}/0,CA  9211.5-1401

ode MJrl.:r,.211w,1

19. REPAIRS: Rtrp.I'l sill bs L)11peiid priir o filil cii-lalim o' 1ikMull urd-ess >ic 1,.,., illjturd 1 Uk R,:;pwn ti 1,

20.

21

22,

23.

24.

oyc,1 o ot SUtrr',,.|b,A

MbIic) ul ¢1111s e{fltnsc mcy w. pn@oI'T'lIId 1) ST, or trey;,-, =11a9. pmm1¢ s;a #111 < erk mr.- pI Os 1 4, OR011-,c1- 10"
Incluli,@9 JGvomiTeril: 1! PUfll'\. 11+:,¢ 0" mJ J:irre, il (cqvrOtlert,. Rucil:; wtw'l be A0 <) II u €=, s HhAL ame: o
rnatonals ¢/ qu.:ikly ,111\1 ilppe. imnw '=>Htsiloul! Iv <..11:15 nics1inIs 4 ¢ 'U%ler0o:> !l:de u.a:: rcuioruto: ¢ Jricii- @ 2
te.)tndre U@ lolluw,:+;; utl Hitals +,1- e & pHii; h&r Srlece €111 (1) £1:11 ,r22C J'e p,11 -Oc,,rll o |{fec,i,., "rfé-n-"""
by o:her.; {1 prep.lO 0wr11er stalemlr nJrill ":l vie d111319 perf:;1,, 1:vb S;ofir -*"0 ¢ 11,c .l sirn fow. <2, 1 1111’ 1,0, 9"
<P U ;ndo-cas .ire Q) ¢ met:1>ks 1Ind l:c-merit:,; o0 Lleror ¢, 0 trrul 119z uver. of c"-',1,y

FINAi. VERIFICATION OF CONDITION: c-@ot dcill holll.! It@ Ngr\ \; /1l £: nf.iisl -""'11@,1+":, ¢! -, P:opon’,' \fé = 5 (or JOnys
Pror 11 Clsa 01 C&uc; NOT AS A CONTIN(GENT:;f CF TIE 5Al F hul s.oltly = confrr- (I) loo "WYY @ - dnern.,r s, Q.0

tJ ONN)rirh Ift. W KIpUle «itor- -,,-.n sumpwccf at 19:;\f1 tit! (1) Soct «,,. c,rrpht:i . "O'(r'GCTe wf ,Jet g 11"[11 +
A;tit,rit,nl (C AR Fonn VPj.

PRORATIONS OF PROPERTY TAXES ANO OTHFR ITEMS: \JrilI'S!'i 11,5, Urn-uc L, TEM) mnocdie,s,g 0 omiic g1 2L
t,UHRET )/O pro,..itcil :-<iwoo- Bu)Of ncJ @lit.:f G of Clo,c OF L:1.:low. ron PO)Leny 'dilt, N 11S¢i$.mue:¢ -llic,. ,0, ,,,,0

(1A rcgulinl. 3podef og ,Ird.gency :l-<I\ mc as'Ic'llimer:té In-p nc,d p-o tu Ckso Cf av f""llIt.:ris on 1réu.in.J )., (T
riv 8vfer, p:lymin® <4n hcntls <id aS$t:Ssr.t'1'11 11€vméc t 7 3viHr and |a ,9erct on 1:,1DHrcs "6 ,. \t-e $po'" rbs%‘ﬂ,,@-

Diol-1ct bond® ono adstissments '"Jt yiec nu-, TlIkin i1';, €16, Jy 1:11F 55,10 21 @-un 1o, 13160 WIn=e'.)_e- (; 1 B el Y R
,urciu$C  pri<u. p:ral@d tea,melilS 0‘1 oltll<>-"O)1> | If'lj »II||l| Sow.ji OOC'Smcnt [et11:1 bor:j5 aé-, J5S1.SSTu~@ .4c li":)'
$OCH a;oc:,smonté th:lt r(t néw a :n:it uut Mt)obu&/ 05" 6 U Ot o1y Jp-t ChIOTe A5 AT bt uLrtan,

1. Ot 111111 pil as Idorlls. () £ mn>ch 't;,;, Coee <Mis-row Jev) .J"O (M J, 0r™e, r:::,:-Ct:9, o Li--rot .
Srllor (11 CA @ Frr'TI SPT :r S3SA 'nr fur1"--1 11H: =<l:-+/ TAX Bill': ISSUED Arl;:R @O9; C;Z 1;GRe: A, P
HANOLEO C:HCTLV 3ET\.":EH 3u, - tK ¢:, SI;, LER. Peoru: uni ¢hall ts mjelc LS 1 J -iootls; t.<l)

BROKERS:

A. COMPENSATION: ":clice or 6.,,,., n, o1, 0@ 11e>C1;, :1J":S © ' ;;1e:<no 11 % 50,9 8 oor td -, t(1y,.,,=
nUe* aBéeenten: ttiv.t:tu Brc'our or.t I'itl Sject & Sly,e: ri@;unsa®Cll s ridook) t>Ih Cy9e n, ro--1. ., | circ-, -t
not close 71 O'hIi\",O t.pccifi.-d n :hi! .:zrfl,—C/1( OChic-}1 B,o,.c, ;IMI Ih:it @l)li(sr o 3;1,.;r

6. BROKERAGE: Ic,:10f 1ror w9 #lies N1 WUt €, jrsdy of 10 oty T ki) iy = i e L1 £ 00 = o
n:UIb: tl(.)i&kel (ueu:,-,,Jvul ar eotporal0). ;llJel\ Imike. Ol o\nl}r &, 9=~ M= u..i, < €;,rt.0 , w AI(11Je=0= . vov-ilr ,, 1, ' 1.9=
relfti-q n trc Progcrr, Ind-dli;; oz Mt le< 'y, in<ityri ~n?1-conn<.. L"=BS20S 3 ré,. 91, Ys I1>2,iir) u u,, /v;rMo ..
E.ycr »rd Stdor U,., =0g-,:,,Ito joIll}M, Jr hie ¢y, L In=NS r:ef.odrind- imJ M &, ;s rm-<'c\ 1l & J
)OS ity c:sl.s. ti>.cLelllilit © €14n) ror C<111itt'flicn mwIAC ,9..-ne.oll'i WK Ur -NTIOIf O r,p1e1;1\t10Jh, C u Il lanSjrH.,..

C. SCOPE OF DUTY: d..ycr tind zo11nr €doro,6C&J1: or:: igoel -1 fir,. o () Oc=, 1Q ‘iliclac v, :ne” tnmanr Jd,+;>di--l;;e-
iI?Xt: acceot; (i) O<=t= 11i gao-a,ieP. te COKMOI = lu Pmidtir; () Oco:. 1c YII-IiI' Acu I\ il-.umar,,:;,., €rd. ,,LJ to
c.mpldftrf...,, nf ,n-.(\né,cre, Ju..ru- . proci:ir. ;r 1cp, ¥ peov,hl® or mce ' Sr,;" or,;:nn'l, (iv) Dre\ 1H <1 0 .. i=-0,," o
(OIHUCI an t-p(,ChOt O01,..,,nTNJII ,litid!l O ;itiHe off t-e sh: ut » ., rri;Jul\ (V) S ail r,,I De 400100 . t@-n,;,,"(T - 'tVIJ e
t"" Prcré"Y. In commot\ adeo., # cflsitc . nll'<t s.u:- :ccclé .,re Vi..JH; oh"Ji\)e-7! bt . _, 1t,;,.,99 .. c< rctlzcrsv ,t, o, Qi
.iroas or I'lo Propert/ ,,» JIC sncwn ¢ Brodor: (vii Sh)f, ":i :c «.:0p()"99lc lo, ¢s-1\c:rr, ;.clz <.0Cé d ;£17v:, <iramn"1() O
viit: O ueu cl Pre;:r1y (vii} Sn.ii noy, to 11#0011st1Q for dim:t/r<,i lle; 111k ol €:1av;1; hnl< or @ s o1, J'90en;; & (I,
witdill no: e mr.pone.itlo ror «aliylly éqlaltl Ir-ilan. r=>rvew:;0,1s t' . ew. g WITTNt o7 -,-,,,un® (I it - 5>e,
LluNotc :.1lin; @rr.ir.c ait,crdonll'11:; "ylr or othor re1nr.1.9,¢+ m.1=rdt, (1) Shi) not :.: m'poné:r" & 11— t‘ fe ) 18- ¥y
nilrl<ol ialuu cl 9., rrépt'riy 5r O p@.-00.:! 1y ncJIfC -, 1o oJié. (x> Srepiru W rus;0:1, U ns LI035 St w1
LuN'ce “JIdull av; npPd n 09-9cK>, erlf:7e) ic0 nf n. er m M1, 270 t,s) Sl o\ 72 "-2ler-,, i, - ;|")v,! e i,
JHCe u lom>aWn UIN oxclijis lw rnéve :lig.: dlur.at>n s1€ #00A1 . nree r’('JIJr'CU WAt olvieaws@1nl 5k, el s
JAl $(1t(s @moeo to eécit lo!l:l X ... euril:C. t,2¢ Trd [ u,q, :Ind =rs\16911 /.-, L omrr ;o pfles;o,c' -b

REPRE'SENTATIVE CAPACITT: flonv = rrx"! fi-c.<- © "MCH 1 A1 - 000 s~brwt e caiged o s ™t cr oi=Tr,ot

as a? mdlidJal har 11 ;iy,-, L6060 % ¢ paa®-1>1 10 (* t: ¢ nmic a u_1li7-e-1ate 4101, on. ..

C:(MU<: 1C.AR furm HCSOj. ,,.feu-.@, th: ¢¢, - ¢-: . 'lei u fC ro<uiit,11: e 11U d-pe i ClO appas 1) ks

@roof"r (Il o/ .ty HC{ 000Jmd\bi, 1 :n:iJ G CROMC C r.. ™ J wiprrie,, on ,suct? 'er @u urlo/ aock(oQ inel ..1_

o —.aml cdputy .,,—JI'S., o mTe TS ihe @ittY 6. Cli ) -fICeYeo1c """ ), ~9,0c,; ot U- k. 'K oend ™

pelii 19 al09C) eYiti and 101 SMC Doitlt «c t¥l c - HY en: LS I:ilo™: vihll | ONS &', Lizwr=ll1f: 0L, e -

Juiv11d, o )l h Y eHCHy (Suk\ a2 clt @1 lint< !9 weddft pidlun nr e L10; : CM!<11nn @ -nel i1 W (, o

16, :CS). 11, 1owm.1ik1Y, an;,, uroc,. pctflllf ¢l iromc-/ «.i-: Juhd U kL wect dl.rls T, bus M te 41119,

JOINT ESCROW INSTRUCTIONS TO ESCROW IIOLOF.R:

A TM PIONJ p.,rér.,phé. or applit.iblo po¢ions thereof, of thi, AI)rOc ttt conbtit.,1a .1 P11 escrow u,1,1N(110ns ot euy"r
;ind SolIN 10 ¢ HohJor. ....~h Esarel ;QIAN 50 W@ 'lY'Q wit" .ir:;, @l c"n-¢ 190 M ;)00,_~_3 ao: 1, do<T.J
~u 11 néerusior. 0de:;,; ro u,..r>, pRa<im;,.r, |:i4D. M . i.:J 1,0. el 2F . 1k JLJ g < i >10,,1|J- -
o U .., @K R.ilEiH1 &.duin. en rme - la G, ) 10, RV % I oy OO |y | WL - SR oS "J Sl Cecnla |
221, =ed<dar O ol ré, 11 Bet Pou fi;11c [fok)@ - 1ie , 19 :9-x>51t,\] tr Exlw lidi:.,, 2 bees.l:
A wldn LlJdl ag-€,.m:{!i) and poy OIY" 3ules # 3.llcts 1\Aid; vV IIC . rOP s I n1As e
£, "sud> 30,1411/ Thl N1 5iaa L., f Ne v<rdg .. SV 771 ee( > 0"/ldr’?0‘11$]h,, 0 - 171 rit.1:ich tu
1\kimékn ¢ Es<m, técc:, t\ft dZI:JaC',',NC\_OwO HO™t rend Wt £t thl g JB) @t Vi leseia - Uu
it p,o-,e. fmy Uir-1 t' -s  Lsctro Hizior tr! wd SW.Un 1t pcGrbt wel',- #1 ro ,,ro,, ] rrrr<t|'7|m 7( .o
To '8 QSUe v U411 errl\elli i\ IYCit..,r'ot NI «QI/\! Mo \:;,¢ 004\:lh; . "I't ¢"OfrO I. rJ-n,,Uf-a \ilt tCC: o J &t Of"f'
) o Nbas U C ‘t. e Jeilr unly U\1T ILD S, er 2w fO-CJ1 Jdl ¢ & Iﬂér@ 0% "|7\
1(eJ . ve0v0n11 |vr e.:.¢ Ddo,, -Cr0c>11 . @ i, c0=lled OY v, 1,050
Qg— uk A rrardl]tnﬂrtcm”-e> AU \n) £ 00 M B L9004 10,

CPA REVISED 11/‘13 AGE 7OT11)

COMMERCIAL PROPERTY PURCHASE AGREEMENT 'CPA PAGE -Of M P
P Mmoo ol RS Gl Lo\ oo




P:,,00,l, Ai:c,..; 6176 dcr;I )l, Sl Diego, CA 9?!L4-140t - widic: ffch !
B . Copr d tie fi.dAUIl ntircuds” < :CLMN =Shetl ane 115 SuIf n IfILMT cii.r'r..i,ﬁh—n;uzg‘iz- e vOn 1 o.,.;s 75 =
teccptle6 (or ... al T cooul digf o uusorpu E.<e®
;)(tr:, 1 oceqpt e vt 0- Co,. ;0> jfJu.o, n ucr.d » Wq t".grentt MBor;, -t . t) cJu n.-r-, ,ufe 1.,..
susic,, o ciclow. Thv ,aiuty o HH /itlom{11: 1S tere0o< Byur Iind Jtll @ . > Atect-: , ,eciw 0, ,o¢,,, f:ord,e
Acaltr S;n& it 5 Arffomint Elrro, olxe ul itovic, S'W™ s Stidorsnt of ,olen; - 1, 12, ,n-os, =0 = rre(rr -

.....

fnm Sclir . | 540 dcMIC. i, /(;),." W 131:u- HIf O 1.dly s. -, =1;:{PH, o:hgi.;,,,, +W NA< : E!

nyyeey -,'-"r L
40 ver 1wt ctiiwilr ti UJCt o Ulykua utiSJ=Jtif s:1:omen: that c<miziS wa o’ L l

C Bmiers upaty b Uv scit;,’ for HC I<: plpod of cmzicnaten . ,\UJMt #) plaslizh 2k Jc puisvimpt 5, A 'I¢
%o 89 Rojt ru.s- Bolar, o r.JC 1 8Wel 4,3 SW1 . 10ome o, = G foea: ,)‘1"1;;,I.'|2;,fYrﬁL,-,tro

smingri - 2A. 1110y nd1.d ctiow Hoe, b dspu<ll # lurcl. , GylASs i: CLiH 01 E-rYw ., iu=J1;n: P
ag! viner 114,  <>kUhbo =r.,.,, . .m a)"tklnn C npentwsr, reer,ciio., am ¢ .irer) - 4-OMI0 . ;=2 rdd
w. ser. consent f Brec:-3, Suter "": S®U snjll ic W M) t-rdes™ e ,c\ H-il, 7. o tdl 4 e ™i o
CsaGN Huldur, 1vmitn; © 61 nr()\  d r;.c"lI"!tc! r, 1Mt 10 129 Ardi’I T ™11

0. \J;nr 1CCOF Cizrot HekJyrr LR prvien OMr .0 Sl ® Frosie SIS r] FMAzm UJr:, - "= t. OlU ;
sara;m;r JA Jma 38 O,c- Esrrow Helhe, tlectme J' 115 ¢’ uml @ nc 101=:1, | (ijeuv h) J,r 5150 =513 L\l "It o,
Ocxors. M) Oy r's Wikl ar arey .1 .1.,- & OOt s r,: wdi iruline h 1 ireenes renticd 1o,
VYIH EietdWHcic, ,. I;' (ii) reuyr. aw Sihe r:Jlc:t rsc.,0, HolHr I: cITO> C.°O.

E )\ Cop/ d iy JTCUdien! M1 iff;,;; ilth' pa,*T,1;t o Y. HOMulbm At 27 ve 4 £ 1N 10I<: o "¢lleerur, F o, 1,
dive111! o t<erw Hi)ldce wiVin J G;iyr; .it.cr mi>MO 140C-: ;n d Y Milin, :ntnl

25. REMEDIES fOR BIL.M:R'S BREACH OF CONTIitACT:

A Any elauc added by tho Partios spoeifying i 1omody (such is rclal:a o forlclturc ol depost a mai(ing i \Jcijo:st none
1oftmdilbic) for failure of Auyer to compifito the purchuo n 11101)in ot this Agrecnwnt ;11 bo doomea hv,,i,u unlsSle
th elluso incJendontty fi.ll;")ficr. Uo Sk;)lUtory liquid;tod dDmgos roquiliomunts vot fonh h tho C«v1Cooo.

6. UCUIDATED DAMAGES. Il Buyer ts lo compltta this pilctl:iw boelthise of Buyer's di1(luk SflUr shi1 eotau, ib liqud:it<d
do,n:igu. lha dofporit ociuilty Id. OwMW ;nd Sailor agnN that thi4 vi19unt k a ro:uonllbto ;11m 9von thst k b Imptict- 1 .,
c~ICIMdy dtfO;ult lo esl.:blilih /ic )IOUNI a rbs th.it would actuiUy b sufforN by Sdi1r n to tv>nl Buy;;, Wl o kbr COd
thlli Agrocmont. Rcklai;o of funds will roquifo mutual, ned  reo180 ["stn.icUon1 from both Buyor and Sollor, Judicial dodsCit1 o
rubilriron JWad AT TIME OF ANY INCREASED 01:POSIT BUYER toND SELLER SHAU. SIGN A SEJ?AAATE LIOUIOATEO
DAMAGES PROVISION INCORPORATING ' SEO OEPOSIT AS LIOUDA'TEO DAMAGES (CAI, HIO

Buyr -l _ P/ SHtd e,
26. DISPUTE RESOLUTION: e P F

A MEDIATION: Te,, Puldt, 3UDX ti "Mu<ifi 8o OB 7 KJ1 .., KAKSIEmM = - jowIW™ 7 ) = f oo
b,tcre t7A19 b @I " ;v ) )Clo- MOV 1A @ )\ ¥ Car,,JTee Me:iiio- Cliite:, twwy  conziumecrmeduroon.org) v <1511
Y ehry tftltn pavsde CY,.w-. nniui WA01 PO L, Poi:. 11 Put  ilso 9110 lo mw<Mile iny dispulce .ir ru,... wilit
Brolto,(1), who, .,, viflJH9 ligme b such ditfla;  priot' to, or within., ri;nuriabl0 time iV, UO dif>!UIl o, d<tim 1. pno,ont,o
the Brokor. "locJUY1 cs, ,(an  sniX f-'":," MNxi ojvar,anClYl 1 4G, nolve. T 7 e v, o cm w0 = mee 2HHG™
4pls. Y Pv  # cHvtenees ar sc 4o, "r It WS &Momgrg < 4vmc rJed 1" (™ lel « (H Jinec toJr\- i o
n M guin Piae, © 5, ame: 1 cyir..- bty OQfl ntuly =00 ,2), Py -a@ At O afiyd 1TH"U)( oy 5 5 v,

“Ho AN, o, wWiiole 1011 P . uy ™ ac.,;- 'I'ly; KF:01/,-'0. F;;iov,3toh ;, i K2y oyt ,El- €0 o4l
7-i: ;.HIIIRA:10N PR:)VISIN  I'/JJ1ALE). Exrons  rom i mA10tdon ;191comal 1, spccifw:l ; paragraph 2G-

B ARBITRATION CF DISPUTES: The Partic5 .ign:iio Lhat any disputo or claim in lL.aw or equity arlsin9 oelwccn
them out of this Agreement or ,my resulting tr.ins.:iction, which ks not sNtkd through mcdt:itlon, ;;h.:ill bo
d11cidod by noutral, binding ;:irbitration. Tho P:.rlios .ilso ayruu lo .ubrtrnte :iny dipulc!l 01 clums with
Orokar(l, who, in writing, agree to sueh :irblir.ltion prior to, or within a rt,;,!-On:iblc lime after, u,¢ dispute or
claim B presented to the Broker. Tho :arbitrator shll be o retired Judge or justice, or .)n attorney with at
least 5 yea,s ol 1raosaetlon3l re.ii est1te Law experience, unless tho parlios mutu:\lty agree to ) different
.irbitrator. The Parties sh.ill h.ivo ou right to digcovecry in .iccordancu with Code or Civll Procodurt!
§1283.05. In all othor respects. tho .irlJitrotion shall bo conducted It, )CConJoncc with Title 9 of P;\1 3 of the
Coda of Ci'iil Procodure, ,ludgmant upon lho ..ward of tho ;,rbitr.ilor(s) may bo ontored into any cowi
having Jurisdiction. Enforcement of this ;:igrccment to arbitrate shall be governed by the Federal Arbitr1'1lion
Act. £)Cclusions from this arb1tratlon agreamoot au, spiicilied m paragraph 26C.

"NOTICE: BY INITIALING N THE SPACE BELOW YOU ARE ACREEINO TO HAVE ANY DISPUTE ARISING
OUT OF THE MATTERS INCLUDED IN THE 'ARBITRATION COF OISPUTES' PROVISION DECIDED BY
NEUIRAL ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS YOU
MIGKT POSSESS TO HAVE THE DISPUTE LITIGATED N A COURT OR JURY TRIAL. BY INITIALING N THE
SPACE aELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY ANO APPEAL. UNLESS
THOSE RIGHTS ARE SPECtFICALLY INCLUDED N THE 'ARBITRATION OF DISPUTES' PROVISION. F YOU
REFUSE TO SUBMIT TO ARBITRATION AFTER AGREEING TO THIS PROVISION, YOU MAY BE
COMPELLEO TO ARBITRATE UNDER THE AUTHORITY OF THE CAUFOHNIA CODE: OF CIVIL PHOCEOURE.
YOUR AGREEMENT TO THIS ARBITRATION PROVISION IS VOLUNTARY."

~We HAVE READ ANO UNDERSTAND THE FOREGOING ANO AGREE TO SUBMIT DISP,ARISINC QU I
OF THE MATTERS INCLUDED N THE ‘AR TION OF DISPUTES' PROVtSIONf'[EUTR < ARBITRATION."
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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
mweinstein@ferrisbritton.com
stoothacre@ferrisbritton.com

Attorneys for Plaintiff/Cross-Defendant LARRY GERACI

and Cross-Defendant REBECCA BERRY

SUPERIOR COURT OF CALIFORNIA

COUNTY OF SAN DIEGO, CENTRAL DIVISION

LARRY GERACI, an individual,
Plaintiff,
V.

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

Defendants.

DARRYL COTTON, an individual,
Cross-Complainant,
V.
LARRY GERACI, an individual, REBECCA
BERRY, an individual, and DOES 1
THROUGH 10, INCLUSIVE,

Cross-Defendants.

Case No. 37-2017-00010073-CU-BC-CTL

Judge: Hon. Joel R. Wohlfeil
Dept.: C-73

PROOF OF SERVICE

[IMAGED FILE]

Hearing Date: April 13,2018
Hearing Time: 9:00 a.m.

Filed: March 21, 2017

Trial Date: May 11, 2018
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I, Anna K. Lizano, declare that: I am over the age of 18 years and not a party to the case; I am

employed in, or am a resident of, the County of San Diego, California; and my business address is:

501 West Broadway, Suite 1450, San Diego, California 92101.

On, April 10, 2018, I served the following documents:

1.

PLAINTIFF LARRY GERACI’S MEMORANDUM OF POINTS AND AUTHORITIES
IN OPPOSITION TO DEFENDANT DARRYL COTTON’S MOTION TO EXPUNGE
LIS PENDENS;

DECLARATION OF LARRY GERACI IN OPPOSITION TO DEFENDANT DARRYL
COTTON’S MOTION TO EXPUNGE LIS PENDENS;

DECLARATION OF ABHAY SCHWEITZER IN SUPPORT OF OPPOSITION TO
DEFENDANT DARRYL COTTON’S MOTION TO EXPUNGE LIS PENDENS;

MICHAEL R. WEINSTEIN SCHWEITZER IN SUPPORT OF OPPOSITION TO
DEFENDANT DARRYL COTTON’S MOTION TO EXPUNGE LIS PENDENS; and

NOTICE OF LODGMENT IN SUPPORT OF PLAINTIFF LARRY GERACI’S
OPPOSITION TO DEFENDANT DARRYL COTTON’S MOTION TO EXPUNGE LIS
PENDENS.

[X] EMAIL. Based on an agreement of the parties to accept service by email, I caused the documents

to be sent to the person at approximately 11:15 a.m. on the date above, to the following email

addresses:
Darryl Cotton Jacob Austin, Esq.
6176 Federal Boulevard LAW OFFICE OF JACOB AUSTIN
San Diego, CA 92114 1455 Frazee Rd. Suite 500
Tel: (619) 954-4447 San Diego, CA 92108 USA
Fax: (619) 229-9387 Tel: (619) 357-6850
indagrodarryl@gmail.com Fax: (888)357-8501

Jpa@jacobaustinesq.com

Defendant and Cross-Complainant

In Pro Per

(Courtesv Copv onlv)

I did not receive, within a reasonable time after the transmission, any electronic message or other

indication that the transmission was not successful.

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

true and correct.

Dated: April 10,2018

Anna K. Lizano
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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
mweinstein@ferrisbritton.com
stoothacre@rerrisbritton.com

Attorneys for Plaintiff/Cross-Defendant LARRY GERACI and
Cross-Defendant REBECCA BERRY

SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN DIEGO, CENTRAL DMSION

LARRY GERACI, an individual, Case No. 37-2017-00010073-CU-BC-CTL
Plaintiff, Judge: Hon. Joel R. Wohlfeil
Dept.: C73
V.
PLAINTIFF LARRY GERACI'S
DARRYL COTION, an individual; and OBJECTIONS TO EVIDENCE LODGED
DOES 1 through 10, inclusive, BY DEFENDANT DARRYL COTTON IN
SUPPORT OF MS MOTION TO
Defendants. EXPUNGE LIS PENDENS
[IMAGED FILE]
DARRYL COTTON, an individual,
Hearing Date: April 13, 2018
Cross-Complainant, Hearing Time: 9:00 a.m.
V. Filed: March 21, 2017
Trial Date: May 11, 2018

LARRY GERACI, an individual, REBECCA
BERRY, an individual, and DOES 1
THROUGH 10, INCLUSIVE,

Cross-Defendants.

Plaintiff, LARRY GERACI, hereby objects to evidence lodged by Defendant, DARRYL
COTTON, in support of his Motion to Expunge Notice of Pendency of Action (Lis Pendens).

MATERIAL OBJECTED TO GROUNDS FOR OBJECTIONS
Cotton Declaration, I 3 in its entirety. Irrelevant to the motion to expunge /is pendens.

No evidence is admissible except relevant

1

PLAINTIFF LARRY GERACI'S OBJECTIONS TO EVIDENCE LODGED BY DEFEI%%Va
DARRYL COTTON IN SUPPORT OF HIS MOTION TO EXPUNGE LIS PENDENS
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MATERIAL OBJECTED TO

GROUNDS FOR OBJECTIONS

evidence. (Cal. Evid. Code, § 350.)

Cotton Declaration, J%4 in its entirety.

Irrelevant to the motion to expunge /is pendens.
No evidence is admissible except relevant
evidence. (Cal. Evid. Code, § 350.)

Cotton Declaration, I 6 to the extent it
mischaracterizes the written agreement as a
"receipt"".

Nowhere on the document does it reference that
it is a "receipt”. To the extent this is Cotton's
opinion, it is inadmissible lay opinion evidence.
(Cal. Evid. Code, § 800.) To the extent Cotton is
offering his lay opinion, the Declaration fails to
lay proper foundation for the opinion. (Cal.
Evid. Code,§ 702.)

Cotton Declaration,
mischaracterizes the
"receipt".

I 7 to the extent it
written agreement as a

Nowhere on the document does it reference that
it is a "receipt". To the extent this is Cotton's
opinion, it is inadmissible lay opinion evidence.
(Cal. Evid. Code, § 800.) To the extent Cotton is
offering his lay opinion, the Declaration fails to
lay proper foundation for the opinion. (Cal
Evid. Code,§ 702.)

Cotton Declaration,
mischaracterizes the
"receipt"".

I 8 to the extent it
written agreement as a

Nowhere on the document does it reference that
it is a "receipt". To the extent this is Cotton's
opinion, it is inadmissible lay opinion evidence.
(Cal. Evid. Code, § 800.) To the extent Cotton is
offering his lay opinion, the Declaration fails to
lay proper foundation for the opinion. (Cal
Evid. Code, § 702.)

Cotton Declaration, Y 12 to the extent it
references the "Text Communications".

Lack of Foundation (Cal. Evid. Code, § 702);
Hearsay (Cal. Evid. Code§ 1200).

Cotton Declaration, 1115 to the extent it refers to
the "Metadata Evidence."

This is improper lay opinion in violation of
California Evidence Code, section 800. It also
lacks foundation in violation of California
Evidence Code, section 702. Additionally, this
evidence 1 irrelevant. (Cal. Evid. Code, § 350.)

Cotton Declaration, J 16 to the extent it refers to
the "Parcel Information Report" provided by the

City of San Diego, Development Services

Hearsay (Cal. Evid. Code, § 1200); Lack of
Foundation (Cal. Evid. Code,§ 702).

2

PLAINTIFF LARRY GERACI'S OBJECTIONS TO EVIDENCE LODGED BY DEFEé:qu %

DARRYL COTTON IN SUPPORT OF mMS MOTION TO EXPUNGE LIS PENDENS
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10
11

14

16
17
18

20

21

22

24

26
27

MATERIAL OBJECTED TO GROUNDS FOR OBJECTIONS

Department

Cotton Declaration, I 20 to the extent it
references that Judge Wohlfeil told Collon that
he knew Austin and Weinstein well and that he
did not believe the would engaged in unethical
actions.

I'Televanl (Cal. Evid. Code, § 350).

Cotton Declaration, 21 i its entirety. Completely ilJ:relevant to amy issue in Lhs case.
(Cal. Evid. Code, § 350).

Cotton Declaration, J° 22 to the extent it | l1Televant (Cal. Evid. Code, § 350).
references an Independent ~ Psychiatric
Assessment of Mr. Cotton.

Exhibit 1- Summary ofEmails. Lacks foundation (Cal. Evid. Code, § 720);
Hearsay (Cal. Evid. Code,§ 1200).

Exhibit 3- To the extent this has been identified | Lacks foundation (Cal. Evid. Code § 720);
as Meta.data. Hearsay (Cal. Evid. Code, § 1200); Irrelevant
(Cal. Evid. C:ode, §350.)

Exhibit 4. Irrelevant (Cal. Evid. Code, § 350): Improper
Expert Opinion as Cotton has failed to designate

an expert witness in this case; Hearsay (Cal.
Evid. Code,§ 1200).

Daled: April 10, 2018 fiERRIS & BRITTON
A Professional Corporation

Michael R "Weinstein

Scort H. Toothacre
Attorneys for Plaintiff and Cross-Defendant LARRY GERACI
and Cross-Defendant REBECCA BERRY
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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
mweinstein@ferrisbritton.com
stoothacre@rerrisbritton.com

Attorneys for Plaintiff/Cross-Defendant LARRY GERACI and
Cross-Defendant REBECCA BERRY

SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN DIEGO, CENTRAL DMSION

LARRY GERACI, an individual, Case No. 37-2017-00010073-CU-BC-CTL
Plaintiff, Judge: Hon. Joel R. Wohlfeil
Dept.: C73
V.
PLAINTIFF LARRY GERACI'S
DARRYL COTION, an individual; and OBJECTIONS TO EVIDENCE LODGED
DOES 1 through 10, inclusive, BY DEFENDANT DARRYL COTTON IN
SUPPORT OF MS MOTION TO
Defendants. EXPUNGE LIS PENDENS
[IMAGED FILE]
DARRYL COTTON, an individual,
Hearing Date: April 13, 2018
Cross-Complainant, Hearing Time: 9:00 a.m.
V. Filed: March 21, 2017
Trial Date: May 11, 2018

LARRY GERACI, an individual, REBECCA
BERRY, an individual, and DOES 1
THROUGH 10, INCLUSIVE,

Cross-Defendants.

Plaintiff, LARRY GERACI, hereby objects to evidence lodged by Defendant, DARRYL
COTTON, in support of his Motion to Expunge Notice of Pendency of Action (Lis Pendens).

MATERIAL OBJECTED TO GROUNDS FOR OBJECTIONS
Cotton Declaration, I 3 in its entirety. Irrelevant to the motion to expunge /is pendens.

No evidence is admissible except relevant

1
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MATERIAL OBJECTED TO

GROUNDS FOR OBJECTIONS

evidence. (Cal. Evid. Code, § 350.)

Cotton Declaration, J%4 in its entirety.

Irrelevant to the motion to expunge /is pendens.
No evidence is admissible except relevant
evidence. (Cal. Evid. Code, § 350.)

Cotton Declaration, I 6 to the extent it
mischaracterizes the written agreement as a
"receipt"".

Nowhere on the document does it reference that
it is a "receipt”. To the extent this is Cotton's
opinion, it is inadmissible lay opinion evidence.
(Cal. Evid. Code, § 800.) To the extent Cotton is
offering his lay opinion, the Declaration fails to
lay proper foundation for the opinion. (Cal.
Evid. Code,§ 702.)

Cotton Declaration,
mischaracterizes the
"receipt".

I 7 to the extent it
written agreement as a

Nowhere on the document does it reference that
it is a "receipt". To the extent this is Cotton's
opinion, it is inadmissible lay opinion evidence.
(Cal. Evid. Code, § 800.) To the extent Cotton is
offering his lay opinion, the Declaration fails to
lay proper foundation for the opinion. (Cal
Evid. Code,§ 702.)

Cotton Declaration,
mischaracterizes the
"receipt"".

I 8 to the extent it
written agreement as a

Nowhere on the document does it reference that
it is a "receipt". To the extent this is Cotton's
opinion, it is inadmissible lay opinion evidence.
(Cal. Evid. Code, § 800.) To the extent Cotton is
offering his lay opinion, the Declaration fails to
lay proper foundation for the opinion. (Cal
Evid. Code, § 702.)

Cotton Declaration, Y 12 to the extent it
references the "Text Communications".

Lack of Foundation (Cal. Evid. Code, § 702);
Hearsay (Cal. Evid. Code§ 1200).

Cotton Declaration, 1115 to the extent it refers to
the "Metadata Evidence."

This is improper lay opinion in violation of
California Evidence Code, section 800. It also
lacks foundation in violation of California
Evidence Code, section 702. Additionally, this
evidence 1 irrelevant. (Cal. Evid. Code, § 350.)

Cotton Declaration, J 16 to the extent it refers to
the "Parcel Information Report" provided by the

City of San Diego, Development Services

Hearsay (Cal. Evid. Code, § 1200); Lack of
Foundation (Cal. Evid. Code,§ 702).

2
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MATERIAL OBJECTED TO GROUNDS FOR OBJECTIONS

Department

Cotton Declaration, I 20 to the extent it
references that Judge Wohlfeil told Collon that
he knew Austin and Weinstein well and that he
did not believe the would engaged in unethical
actions.

I'Televanl (Cal. Evid. Code, § 350).

Cotton Declaration, 21 i its entirety. Completely ilJ:relevant to amy issue in Lhs case.
(Cal. Evid. Code, § 350).

Cotton Declaration, J° 22 to the extent it | l1Televant (Cal. Evid. Code, § 350).
references an Independent ~ Psychiatric
Assessment of Mr. Cotton.

Exhibit 1- Summary ofEmails. Lacks foundation (Cal. Evid. Code, § 720);
Hearsay (Cal. Evid. Code,§ 1200).

Exhibit 3- To the extent this has been identified | Lacks foundation (Cal. Evid. Code § 720);
as Meta.data. Hearsay (Cal. Evid. Code, § 1200); Irrelevant
(Cal. Evid. C:ode, §350.)

Exhibit 4. Irrelevant (Cal. Evid. Code, § 350): Improper
Expert Opinion as Cotton has failed to designate

an expert witness in this case; Hearsay (Cal.
Evid. Code,§ 1200).

Daled: April 10, 2018 fiERRIS & BRITTON
A Professional Corporation

Michael R "Weinstein

Scort H. Toothacre
Attorneys for Plaintiff and Cross-Defendant LARRY GERACI
and Cross-Defendant REBECCA BERRY

3
PLAINTFF LARRY GERAC]'S OBJECTIONS TO EVIDENCE LODGED BY DEFEI%%;
DARRYL COTTON IN SUPPORT OF IS JVIOTION TO EXPUNGE LIS PENDENS




SUPERIOR COURT OF CALIFORNIA,
COUNTY OF SAN DIEGO

HALL OF JUSTICE
TENTATIVE RULINGS - April 11, 2018

EVENT DATE: 04/13/2018 EVENT TIME:  09:00:00 AM DEPT.: C-73
JUDICIAL OFFICER:Joel R. Wohlfeil

CASE NO.: 37-2017-00010073-CU-BC-CTL

CASE TITLE: LARRY GERACI VS DARRYL COTTON [IMAGED]

CASE CATEGORY: civil - Unlimited CASE TYPE: Breach of Contract/Warranty

EVENT TYPE: Motion Hearing (Civil)
CAUSAL DOCUMENT/DATE FILED: Motion to Expunge Lis Pendens, 04/04/2018

The Motion (ROA # 161) of Defendant / Cross-Complainant Darryl Cotton ("Defendant") for an order
expunging the lis pendens recorded in the office of the Recorder of San Diego County as Instrument
Number 2017-0129756 and filed in the above-referenced action on March 22, 2017, and an order
awarding Defendant reasonable attorneys' fees and costs, on the grounds that the Complaint lacks
"probable validity" which can be established by a preponderance of the evidence in light of the evidence
presented by Plaintiff LARRY GERACI ("Plaintiff"), is DENIED.

The Court must expunge a lis pendens where: (a) the action does not involve a "real property claim”
(Code Civ. Proc. 405.31); or (b) the claimant has not demonstrated the "probable validity" of the claim
(Code Civ. Proc. 405.32). Code Civ. Proc. 405.30. "Real property claim" means a cause of action
"which would, if meritorious, affect ... title to, or the right to possession of, specific real property ...."
Code Civ. Proc. 405.4. The question of whether pleadings state a real property claim is tested by a
demurrer-like analysis that centers on the adequacy of the pleading. Gale v. Superior Court (2004) 122
Cal. App. 4th 1388, 1395. It is strictly a binary process: If you properly plead a real property claim, you
can file a notice of lis pendens; if you don't, you can't. 1d.

"Probable validity" means that it is more likely than not that the claimant will obtain a judgment against
the defendant on the claim. Code Civ. Proc. 405.3. To avoid a motion to expunge, the burden is on the
lis pendens claimant (Plaintiff) to establish the "probable validity" of the real property claim "by a
preponderance of the evidence." Code Civ. Proc. 405.32. If conflicting evidence is presented, the Court
must weigh the evidence in deciding whether Plaintiff has sustained its burden. Edmon & Karnow, Cal.
Prac. Guide: Civ. Pro. Before Trial (The Rutter Group 2017) at  9:436.2.

It is undisputed this action involves a real property claim, and this Motion is limited to the issue of
probable validity regarding each cause of action within the Complaint. Specifically, Defendant contends
that the November 2, 2016 writing does not evidence the complete agreement between the parties.
Instead, an oral agreement existed that the parties agreed would be reduced to writing in the near future.
Defendant contends Plaintiff has not complied with the terms of the expanded oral agreement, and that
he (Defendant) did not breach the existing oral agreement. The subject November 2, 2016 agreement is
notarized, and reads as follows:

"11/02/2016

"Agreement between Larry Geraci or assignee and Darryl Cotton:

"Darryl Cotton has agreed to sell the property located at 6176 Federal Blvd, CA for a sum of
$800,000.00 to Larry Geraci or assignee on the approval of a Marijuana Dispensary. (CUP for a

Event ID: 1935746 TENTATIVE RULINGS Calendar No.:

823.5(a)
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CASE TITLE:LARRY GERACI VS DARRYL CASE NUMBER: 37-2017-00010073-CU-BC-CTL
COTTON [IMAGED]

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.”

This document appears to set forth all essential terms for an agreement, and the fact that it is notarized
supports Plaintiff's contention that it is a complete agreement between the parties. On the other hand,
the documents Defendant offers in support of this Motion were created after November 2, 2016, and
appear to be unsuccessful attempts to negotiate changes to the original agreement. It is possible that
Plaintiff fraudulently induced Defendant to enter into the November 2NY agreement with the false
promise of a future agreement regarding a $50,000.00 non-refundable deposit and a 10 percent equity
stake in the marijuana dispensary. However, the combined evidence presented in support and
opposition to this Motion results in the conclusion that it is more likely than not that the November 2,
2016 writing contains the terms of the agreement between the parties.

Defendant's Request for judicial notice is DENIED. Plaintiff's objections (ROA # 186) are SUSTAINED.
Plaintiff's evidentiary objections (ROA # 185) are OVERRULED.

Event ID: 1935746 TENTATIVE RULINGS Calendar No.:
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Darryl Cotton

ELECTRONICALLY FILED
g;Z%ljgggr%Eogﬁﬁrd Superior Court of Califomia,
) Courty of San Di
Telephone:  (619) 954-4447 Sy B A TR
Facsimile:  (619) 229-9387 04/25/2018 at 01:52:00 PM

Clerk of the Superior Court
By Katelin O'Keefe, Deputy Clerk

Defendant/Cross-Complainant In Propria Persona

SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN DIEGO - CENTRAL DIVISION

LARRY GERACI, an individual,
Plaintiff,

CASE NO. 37-2017-00010073-CU-BC-CTL

EX PARTE APPLICATION FOR AN ORDER
EXTENDING THE TIME WITHIN WHICH

VS.
DARRYL COTTON, an individual: DEFENDANT/CROSS-COMPLAINANT

and DOES 1-10, INCLUSIVE, FOR WRIT OF MANDATE REGARDING

THIS COURT’S APRIL 13, 2018 ORDER
DENYING HIS MOTION TO EXPUNGE
LIS PENDENS (NOTICE OF PENDENCY

)
)
)
)
)
)
)
)
)
)
Defendants. %
)
g OF ACTION); MEMORANDUM OF POINTS
)
)
)
)
)
)
)
)
)
)
)
)
)

DARRYL COTTON, an individual,

OF DARRYL COTTON IN SUPPORT
THEREOF

Cross-Complainant,

VS.
DATE: April 26, 2018

TIME: 8:30 a.m.
DEPT: C-73
JUDGE: The Honorable Joel R. Wohfeil

LARRY GERACI, an individual, REBECCA
BERRY, an individual; and DOES 1 through 10,
Inclusive,

Cross-Defendants. [CIVIL IMAGED FILE]

TO ALL PARTIES AND THEIR RESPECTIVE COUNSEL OF RECORD:

PLEASE TAKE NOTICE that, on April 26,2018 at 8:30 a.m. or as soon thereafter as the matter
may be heard in Department C-73 of the above-entitled Court, Defendant and Cross-Complainant

DARRYL COTTON (“Cotton”) will move this Court ex parte for an Order extending his time to file a

1

EX PARTE APPLICATION FOR ORDER EXTENDING TIME FOR DEFENDANT/CROSS-COMPLAINA§8 2 4
DARRYL COTTON TO FILE A PETITION FOR WRIT OF MANDATE; MEMORANDUM OF POINTS A

AUTHORITIES, AND DECLARATION OF DARRYL COTTON IN SUPPORT THEREOF

DARRYL COTTON MAY FILE A PETITION

AND AUTHORITIES, AND DECLARATION
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Petition for Writ of Mandate regarding this Court’s April 13, 2018 Order denying his Motion to Expunge
Lis Pendens (Notice of Pendency of Action) (“LP Motion”).

This Motion brought pursuant to the provisions of Code of Civil Procedure section 405.39 which
empowers this Court to extend the time within which a Petition for Writ of Mandate may be filed by an
additional ten (10) days upon the timely application by a party requesting such extension.

This Motion is made on the grounds that good cause exists to extend Cotton’s time to file his
Petition for Writ of Mandate given that he is a self-represented litigant who may suffer serious and
potentially irreversible financial losses, physical and emotional stress and other damages if his time is
not extended to enable him to properly prepare and file a Petition for Writ of Mandate, and the requested
extension will not operate to prejudice any other party to this litigation.

This ex parte motion is based upon this this Application and the accompanying Memorandum of
Points and Authorities and Declaration of Darryl Cotton in support hereof, the records and papers on file
in this action, and such oral testimony and documentary evidence which may be presented on this hearing

of this Motion.

DATED: April 25,2018 Is]
DARRYL COTTON
Defendant/Cross-Complainant In Propria Persona
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MEMORANDUM OF POINTS AND AUTHORITIES

A. Factual Background

This dispute forming the bases of this litigation arises out of negotiations which began in or
around August 2016 between Cotton and Plaintiff in connection with Plaintiff’s desire to purchase the
real property owned by Cotton located at 6176 Federal Boulevard, San Diego, California (“Property”).

Over the course of the ensuing months, the parties extensively negotiated the terms of Plaintift’s
potential purchase of the Property. Plaintiff alleges that the parties entered into a final agreement for his
purchase of the Property. Cotton contends that the parties never entered into any such final agreement
for Plaintiff’s purchase of the Property.

On March 22, 2018, Plaintiff recorded a lis pendens on Cotton’s property. On April 4, 2018,
Cotton filed a motion to expunge Plaintiff’s Lis Pendens (“LP Motion”) which was heard before this
Court on April 13,2018. The Court denied Cotton’s LP Motion (the “April 13, 2018 Order”). The denial
of'a motion to expunge a lis pendens is not appealable, Cotton’s only remedy is to file a Petition for Writ
of Mandate (“PWM?”) challenging that Order. On April 13, 2018, Plaintiff’s counsel served notice of
that Order by mail in the form of a Notice of Ruling After Hearing re Defendant Darryl Cotton’s Motion
to Expunge Lis Pendens.

B. This Court Is Empowered and Has the Discretion to Extend the Time Within Which a

Petition for Writ of Mandate Must Be Filed by Ten Days, and Good Cause Exists to Grant

Cotton the Maximum Ten-Day Extension Provided by Statute.

Code of Civil Procedure section 405.39 provides as follows:

Any party aggrieved by an order [granting or denying] ... a motion
[regarding a lis pendens] under this chapter may petition the proper
reviewing court to review the order by writ of mandate. The petition for
writ of mandate shall be filed and served within 20 days of service of
written notice of the order by the court or any party. The court which
issued the order may, within the initial 20-day period, extend the initial
20-day period for one additional period not to exceed 10 days. A copy of
the petition for writ of mandate shall be delivered to the clerk of the court
which issued the order with a request that it be placed in the court file.

/11
/1
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As the aggrieved party pursuant to the April 13, 2018 Order, Cotton is entitled to — and hereby
does — make application to this Court to obtain a ten-day extension to file his PWM, and Cotton
respectfully submits that good cause exists for this Court to grant his request.

As the record in this matter clearly reflects, since the inception of this case, the majority of issues
and disputes which have arisen primarily have been adjudicated through numerous law and motion
proceedings. Despite the virtual break-neck speed at which this litigation has progressed, Cotton has
done the best he can to represent himself in all proceedings, with the only exception being his LP Motion
for which Attorney Jacob Austin specially appeared and represented him on a limited basis.

As the record also clearly reflects, attempting to keep up with the filing deadlines associated with
both the flurry of motions and other matters, filing appeals regarding several Orders in this case and, in
particular, the potential looming threat of losing his Property, have been extremely stressful for Cotton
such that they have dramatically affected his already compromised physical and mental health to such an
extent that some of his maladies have become exacerbated.

In addition, since entry of the April 13,2018 Order, Cotton also has been tasked with drafting and
filing his opposition to Plaintiff’s recent sanctions motion scheduled for hearing in two days on April 27,
2018 seeking termination of this case in the favor of Plaintiff and Cross-Defendant Rebecca Berry. Given
the fact that the motion was filed and is being heard on shortened time, and the gravity of that motion
and the resulting severe consequences to Cotton if this Court was to grant the motion imposing the
sanctions requested by Plaintiff, it was both prudent and necessary for Cotton to devote a considerable
amount of his time and effort (which he otherwise could and would have devoted to drafting the PWM)
to oppose that motion which ultimately could prove to be the final death knell to this litigation.

C. Granting Cotton’s Request for a 10-Day Extension to File His Petition for Writ of Mandate

Will Not Operate to Prejudice Any Party to This Litigation:; Instead, it Only Will Operate

to Further Justice by Protecting Cotton’s Right to Due Process to Obtain a Fair and Proper

Adjudication of This and All Other Issues in this Litigation, and a Final Disposition of this

Case on its Merits.

California law strongly favors the disposition of cases on their merits. (Mink v. Superior Court

(1992 2 Cal.App.4™ 1338, 1343.) The job of the court is to allow disputes to be fairly and properly

4
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adjudicated, protecting the rights of all litigants. (Emphasis added.) (Palomar Mortgage Co. v. Lister
(1963) 212 Cal.App.2d 237, 240.)

Cotton believes that the lis pendens Plaintiff recorded on his Property should be expunged because
he has demonstrated — based upon the evidence and argument presented by both parties in the LP Motion
— that the parties never entered into any final agreement by which Plaintiff was or is entitled to purchase
the Property; notwithstanding, however, this Court disagreed with Cotton and ruled against him, thus
leaving him no other remedy but to seek appellate review. In order to do so, being a pro per litigant,
Cotton is in need of additional time beyond the statutory 20 days to enable him to properly, thoughtfully
and fully brief the matter for filing with the Court of Appeals.

Extending the time for Cotton to file and serve his PWM by a mere ten days will not operate to
prejudice or create a hardship to any of the other parties to this case. To the contrary, granting Cotton
the relief he requests would further the legislative intent of providing litigants the opportunity to obtain
an extension of time to facilitate a resolution of this and other issues in this case on their merits, rather
than adjudication “by ambush.” (Greyhound Corp v. Superior Court (1961) 56 Cal.2d 355, 376.)

CONCLUSION

In light of the foregoing, Cotton respectfully submits that good cause exists for this Court to grant
this motion, and hereby requests that this Court Order that his time to file his PWM be extended for a

period of ten days.
DATED: April 25,2018 Isl

DARRYL COTTON
Defendant/Cross-Complainant In Propria Persona
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DECLARATION OF DARRYL COTTON

I, Darryl Cotton, declare:

1. I am over the age of eighteen years, the Plaintiff and Cross-Defendant in the above-entitled
action and I submit this declaration in support of my foregoing Ex Parte Application for an order
extending my time to file a Petition for Writ of Mandate in connection with the April 13, 2018 Order.

2. This dispute forming the bases of this litigation arises out of negotiations which began in
or around August 2016 between myself and Plaintiff in connection with his desire to purchase the real
property I own located at 6176 Federal Boulevard, San Diego, California (“Property”).

3. Over the course of the ensuing months, the Plaintiff and I parties extensively negotiated
the terms of his potential purchase of my Property. Plaintiff alleges that we entered into a final agreement
for his purchase of my Property. I contends that we never entered into any such final agreement for
Plaintiff’s purchase of my Property.

4. On March 22, 2018, Plaintiff recorded a lis pendens on my property.

5. On April 4, 2018, I filed the “LP Motion” which was heard before this Court on April 13,
2018. The Court denied my LP Motion.

6. Because the denial of my motion to expunge a lis pendens is not appealable, my only
remedy is to file a Petition for Writ of Mandate challenging the April 13, 2018 Order.

7. On April 13, 2018, Plaintiff’s counsel served notice of the April 13, 2018 Order by mail
in the form of a Notice of Ruling After Hearing re Defendant Darryl Cotton’s Motion to Expunge Lis
Pendens.

8. As the record in this matter clearly reflects, since the inception of this case, the majority
of issues and disputes which have arisen primarily have been adjudicated through numerous law and
motion proceedings. Despite the virtual break-neck speed at which this litigation has progressed, I have
done my best to represent myself in all proceedings, with the only exception being my LP Motion for
which Attorney Jacob Austin specially appeared and represented me on a limited basis.

0. As the record also clearly reflects, attempting to keep up with the filing deadlines
associated with both the flurry of motions and other matters, filing appeals regarding several Orders in

this case and, in particular, the potential looming threat of losing my Property, have been extremely
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stressful for me such that they have dramatically affected my already compromised physical and mental
health to such an extent that some of my maladies have become exacerbated.

10. In addition, since entry of the April 13, 2018 Order, I also was tasked with drafting and
filing my opposition to Plaintiff’s recent sanctions motion scheduled for hearing in two days on April 27,
2018 seeking termination of this case in the favor of Plaintiff and Cross-Defendant Rebecca Berry.
Given the fact that the motion was filed and is being heard on shortened time, and the gravity of that
motion and the resulting severe consequences to me if this Court was to grant the motion imposing the
sanctions requested by Plaintiff, it was both prudent and necessary for me to devote a considerable
amount of my time and effort (which I otherwise could and would have devoted to drafting the PWM)
to oppose that motion which ultimately could prove to be the final death knell to this litigation.

11. It is my belief that the lis pendens recorded by Plaintiff on my Property should be
expunged because Plaintiff has demonstrated — based upon the evidence and argument presented by both
parties in the LP Motion — that the we never entered into any final agreement by which Plaintiff was or
is entitled to purchase my Property; notwithstanding, however, this Court disagreed with me and ruled
against me, thus leaving me no other remedy but to seek appellate review. In order to do so, being a pro
per litigant, I am in need of additional time beyond the statutory 20 days to enable me to properly,
thoughtfully and fully brief the matter for filing with the Court of Appeals.

12. Extending the time for me to file and serve my PWM by a mere ten days will not prejudice
or create a hardship to any of the other parties to this case.

I declare under penalty of perjury according to the law of the State of California that the foregoing

is true and correct and that this declaration was executed on April 25, 2018 at San Diego, California.

Isl
DARRYL COTTON
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SUPERIOR COURT OF CALIFORNIA,
COUNTY OF SAN DIEGO

CENTRAL
MINUTE ORDER

DATE: 04/26/2018 TIME: 08:30:00 AM DEPT: C-73

JUDICIAL OFFICER PRESIDING: Joel R. Wohlfeil
CLERK: Andrea Taylor

REPORTER/ERM: Not Reported
BAILIFF/COURT ATTENDANT: R. Camberos

CASE NO: 37-2017-00010073-CU-BC-CTL CASE INIT.DATE: 03/21/2017

CASE TITLE: Larry Geraci vs Darryl Cotton [Imaged]
CASE CATEGORY: Civil - Unlimited CASE TYPE: Breach of Contract/Warranty

EVENT TYPE: Ex Parte

APPEARANCES
Michael R Weinstein, counsel, present for Respondent on Appeal,Cross - Defendant,Cross -

Complainant,Plaintiff(s).

Darryl Cotton, self represented Defendant, present.

Ex-parte application for application seeking 10 day extension to file Petition with Court of Appeal
requested by Defendant.

The Court finds good cause and grants the request. The parties stipulate to the extension.

Notice is waived.

DATE: 04/26/2018 MINUTE ORDER §§ﬂe 1
DEPT: C-73 Cal 0. 1



SUPERIOR COURT OF CALIFORNIA,
COUNTY OF SAN DIEGO

CENTRAL
MINUTE ORDER

DATE: 04/27/2018 TIME: 10:45:00 AM DEPT: C-73

JUDICIAL OFFICER PRESIDING: Joel R. Wohlfeil
CLERK: Ryan A Willis, Andrea Taylor
REPORTER/ERM: Not Reported
BAILIFF/COURT ATTENDANT: R. Camberos

CASE NO: 37-2017-00010073-CU-BC-CTL CASE INIT.DATE: 03/21/2017
CASE TITLE: Larry Geraci vs Darryl Cotton [Imaged]
CASE CATEGORY: Civil - Unlimited CASE TYPE: Breach of Contract/Warranty

EVENT TYPE: Motion Hearing (Civil)

MOVING PARTY: Larry Geraci, Rebecca Berry

CAUSAL DOCUMENT/DATE FILED: Motion - Other Notice of Hearing on Motion for Monetary and
Escalating/Terminating Sanctions, 04/09/2018

APPEARANCES

Michael R Weinstein, counsel, present for Respondent on Appeal,Cross - Defendant,Cross -
Complainant,Plaintiff(s).

Darryl Cotton, self represented Defendant, present.

The Court modifies the tentative ruling as follows:

The Motion (ROA # 169, 177, 194) of Plaintiff / Cross - Defendant LARRY GERACI ("Plaintiff" or
"Geraci") and Cross - Defendant REBECCA BERRY ("Berry") for orders 1. Imposing monetary sanctions
against Defendant and Cross - Complainant DARRYL COTTON ('Cotton") to compensate for the
attorneys' fees and costs associated with Cotton's non-appearance at his April 5, 2018, deposition, and
with the preparation and hearing of this Motion for sanctions; and 2. Imposing escalating / terminating
sanctions (a) for an order striking Cotton's Answer to the Complaint; and (b) for an order striking Cotton's
operative Second Amended Cross-Complaint; or 3. Alternatively, as a possible lesser but escalating
sanctions, for an order continuing the Trial date for 60 days to permit Cotton one final chance to provide
the written discovery responses and make himself available for deposition on a date certain within 10
days, and at the same time extending the discovery cutoff by 60 days for Plaintiff and Berry so that
Plaintiff and Berry are given opportunity to conduct follow up discovery, including depositions that they
deem necessary in light of the information provided in those responses and deposition testimony, is
GRANTED IN PART and will be HEARD IN PART.

The Motion to continue the May 11, 2018 trial and related dates is GRANTED. The trial is continued to
July 13, 2018 at 8:30 am. The balance of the dates will be assigned at the hearing of this Motion.

The Court will HEAR why Cotton's Answer and Second Amended Cross-Complaint should not be
stricken for Cotton's non-compliance with the Court's order to submit to a deposition.

DATE: 04/27/2018 MINUTE ORDER §&2 1
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CASE TITLE: Larry Geraci vs Darryl Cotton [Imaged] CASE NO: 37-2017-00010073-CU-BC-CTL

All Motions and Discovery are to be completed 7/20/18.

Trial Readiness Conference (Civil) is continued pursuant to party's motion to 08/03/2018 at 10:45AM
before Judge Joel R. Wohlfeil.

Civil Jury Trial is continued pursuant to party's motion to 08/17/2018 at 08:30AM before Judge Joel R.
Wohlfeil.

Attorney Weinstein to serve notice of Court's modified ruling.

DATE: 04/27/2018 MINUTE ORDER §ﬁ$ 2
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