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1 Jacob P. Austin, SBN 290303 
The Law Office of Jacob Austin 

2 1455 Frazee Road, #500 
3 San Diego, CA 92108 

Telephone: 619.357.6850 
4 Facsimile: 888.357.8501 

JPA@JacobAustinEsq.com 
5 

F 1 L E DClerk of the Superior Court 

APR O 4 2018 
By: A. SEAMONS, Deputy 

6 Attorney for Defendant and Cross-Complain t Darryl Cotton 

7 

8 

9 

SUPERIOR COURT OF CALIFORNIA 
COUNTY OF SAN DIEGO- CENTRAL DIVISION 

10 

11 LARRY GERACI, an individual, 
Plaintiff, 

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

12 

13 

14 

vs. 

DARRYL COTTON, an individual; REBECCA 

) 
) 

l 
1s BERRY, an individual; and DOES 1-10, 

INCLUDE, inclusive, 

r ) 

) 16 

17 

18 

19 

20 

21 

Defendants. 

DARRYL COTTON, an individual, 
Cross-Complainant, 

vs. 

!   
I 

! )
) 

l 
; ) 
. ) 

22 LARRY GERACI, and individual, REBECCA 

23 

24 

25 

BERRY, an individual; and DOES 1 THROUGH ) 
I 0, INCLUSIVE, 

l Defendants. ) 
- - - - - - - - - - - - - - - - )

i i 

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

DATE: 
TIME: 
DEPT: 
JUDGE: 

April 13, 2018 
9:00 a.m. 
C-73 
The Honorable Joel R. Wohlfeil 

26 

27 

TO EACH PARTY AND THE.R RESPECTIVE COUNSEL OF RECORD: 
I 

PLEASE TAKE NOTICE that on April 13, 2018 at 9:00 a.m. or as soon thereafter as the matter 
28 may be heard in Department C-73 o f  the above-entitled Court located at 110 Union Street, San Diego, 

. I 1 
NOTICE OF MOTION AND MOTION TO EXPUNGE NOTICE OF PENDENCY OF ACTION (LJS PENDENS), 

. I 
i 
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.. 
1 California, Defendant/Cross-Complainant Darryl Cotton, by and through his counsel Jacob P. Austin, 

2 will move for an order expunging the /is pendens recorded in the office of the Recorder of San Diego 

3 County as Instrument Number 2017-0129756 and filed in the above-referenced action on March 22, 

4 2017, and an order awarding Defendant/Cross-Complainant reasonable attorneys' fees and costs. 

5 The motion is made upon the grounds that the Complaint lacks ''probable validity" which can be 

6 established by a preponderance of  the evidenc  in light of the evidence presented by Plaintiff. 

7 The motion is based upoQ this Notice of Motion and Motion, the accompanying Memorandum of 

8 Points and Authorities, Declaration of Darryl Cotton and Request for Judicial Notice, the pleadings and 

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

10 be presented at the hearing on this Motion. 

11 

12 DATED: April 4, 2018 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

. I 

THE LAW OFFICE OF JACOB AUSTIN 

; 2 

By 
_ _  -- - ----C--OB_P

..,._
  ...... f;#, ....... S TIN

' - -
- - -

Attomey for Defendant and Cross-Complainant 
DARRYL COTTON 

NOTICE OF MOTION AND MOTION TO EXPUNGE NOTICE OF PENDENCY OF ACTION (LIS PEN DENS), 
! 
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Jacob P. Austin, SBN 290303 
The Law Office of Jacob Austin 

2 1455 Frazee Road, #500 
San Diego, C A  92108 

3 Telephone: 619.357.6850 
4 Facsimile: 888.357.8501 

JP A@JacobAustinEsq.com 
5 

APR O 4 2018 
By: A. SEAMONS, Deputy 

Attorney for Defendant and Cross Complainant· Darryl Cotton 
6 (Representation limited to Motion to Expunge Lis Pendens) 

7 

8 

9 

SUPERIOR COURT OF CALIFORNIA 
! 

COUNTY OF SAN DIEGO- CENTRAL DIVISION 

10 
LARRY GERACI, an individual, 

11 

12 

13 
vs. 

Plaintiff, 

DARRYL COTTON, an individual; REBECCA 
14 BERRY, an individual; and DOES 1-10, 
15 INCLUSIVE, 

16 

17 

Defendants. 

18 DARRYL COTTON, an individual, 

19 

20 vs. 

Cross-Complainant, 

21 LARRY GERACI, and individual, REBECCA 
22 BERRY, an individual; and DOES 1 THROUGH 

10, INCLUSIVE, 

Cross-Defendants. 

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

.) 
) 
') 
) 
') 
) 
) 
) 

DARRYL COTTON'S MEMORANDUM OF 
POINTS AND AUTHORITIES IN SUPPORT 
OF MOTION TO EXPUNGE NOTICE OF 
PEND E N C Y  OF ACTION (LISP END ENS) 

DATE: 
TIME: 

.) DEPT: 
) JUDGE:

April 13, 2018 
9:00a.m. 
C-73 
Honorable Joel R. Wohfeil 

) 
) 

) 
) 
) 

) 

  

23 

24 

25 

26 

27 

28 

_______________ )
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MEMORANDUM OF POINTS AND AUIBORITES 
2 Defendant and Cross-Complainant Darryl Corton ("Corton") hereby moves this Court to expunge 

3 the Lis Pendens (the "LE.") recorded by Plaintiff Larry Geraci ("Geraci") on his real ,property located at 

4 6176 Federal Blvd., San Diego (the "Property") pursuant to CCP §405.32 for the following reasons. 

5 As stated by the California Supreme Court, "[Jlhe lis pendens procedure [is] susceptible to 

6 serious abuse, providing unscrupulous plain ffs with a powerful lever to force the settlement of 

7 

8 

9 

10 

11 

12 

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 ely prevents the property's transfer until the litigation is 

resolved or the lis pendens is expunged." BGJ Associates, LLC v. Superior Court (1999) 75 Cal.App.4th 

952, 967. "Because of the potential for abuse '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 Guide, Civ. Pro. Before Trial (The Rutter Group 2017) 

(''Rutter Guide")  9:422 (citing Shah v. McMahon (2007) 148 Cal.App.4th 526,529). "[T]he lis pendens 
13 procedure provides a means by which a court may dispose of  meritless real estate claims at the 
14 preliminary stage of a case." Shah, supra, at 529 (emphasis added). 
15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

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

"minitrial" on the merits in the preliminary stage o f  a 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. [,r] 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 f  the case. This section is intended to 
change California law and to require judicial evaluation o f  the 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 of a lis pendens is sometimes made not to 
26 prevent conveyance of property that is the subject of the lawsuit, but to coerce an opponent to settle 
27 regardless of the merits." (Citing Malcolm, supra, at 678.) Here, this action represents the very evil 
28 which CCP §405.30 et seq. was enacted to prevent. This action was filed with no probable cause to 

I 
DARRYL COTTON'S MEMORANDUM OF POINTS AND.AUTHORITIES IN SUPPORT OF MOTION TO EXPUNGE 

NOTICE OF PENDENCY OF ACTION (LIS PENDENS) 
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i 
j 
j 

maliciously (i) prevent Cotton's sale of the Property to a third-party bona fide purchaser and (ii) exert 
: I 

2 undue financial, emotional and psychological pressu,re on Cotton to coerce him into settling with Geraci. 

3 I. FACTUAL BACKGROUND

4 Cotton is the sole owner o f  record o( the Property. 1 In or around August 2016, Geraci first 
! '

5 contacted Cotton seeking to purchase the Property. Geraci desired to buy the Property from Cotton 

6 because it met certain requirements of  the City  f  San Diego ("City'') to apply for and obtain a conditional 
I ! 
' t 

7 use pennit ("CUP")2 that would allow the operation of  a Marijuana Outlet ("M0")3 at the Property. Over 

8 the ensuing months, the parties extensively negotiated the terms of a potential sale of the Property. (DC 

9 Decl.12; VP ,113, ,114.) 

10 During these negotiations, Gerad made the following representations to Cotton: (i) he could be 

11 trusted as reflected by the fact that he operated in a fiduciary capacity as an IRS Enrolled Agent for many 

12 powerful and high-net-worth-individuals ("HNWI"); (ii) he is the owner and operator of Tax and 

13 Financial Center, Inc., an accounting and financial advisory services company, servicing HNWI and large 
i 

14 businesses in a fiduciary capacity; (iii) he was a California Licensed Real Estate Broker, bound by 

15 professional and ethical obligations, to be truthful in real-estate deals; (iv) through his experts, who had 

16 conducted preliminary due diligence, he had uncovered a critical zoning issue that unless first resolved 

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

18 Issue"); (v) through his professional relationships, which included his HNWI clients that were politically 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

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 hav:e the Critical Zoning Issue resolved; (vi) he was highly 
I j 

qualified to operate a MO because he owned and operated multiple cannabis dispensaries in San Diego; 
I 

and (vii) his employee, Rebecca Berry ("!im:y''), was a trustworthy individual who could be trusted to 
I 
I 

be the applicant on the CUP application because sh_e (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," 

I 
1 Declaration ofDanyl Cotton ("DC Deel,") 11; Request for Judicial Notice ("RJN") Exhibit ("Ex.") 1; (Verified Petition for 
Alternative Writ o f  Mandate) ("VP") ,rt; RJN Ex. 2 (Complaint(" .") 14. 
2 A conditional use permit is administrative permission for uses not allowed as a matter o f  right 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 RJN 3 (City o f  San Diego, Development Services Department Information Bulletin 170 (October 2017) (City Infom,ation 
Bulletin describing "the application process for a Mariju a Outlet'')). 
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1 and (c), consequently, would pass the stringent City and State o f  California background checks required 
i 

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

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

4 Disclosure Statement) ("Ownership Statement") :-- a required component o f  all CUP applications. 

5 (RJN 4.) Geraci told Cotton that he needed the executed Ownership Statement to show that he had access 

6 to the Property in connection with his planning and lobbying efforts to resolve the Critical Zoning Issue. 

7 (DC Deel. iJ4.) 

8 On November 2, 2016, Geraci and Cotton trtet at Geraci 1s office to negotiate the final terms o f  the . r 9 sale o f  the Property. A t  the meeting, the parties reached an oral agreement on the material terms for the 
I 

JO sale o f  the Property (the "November Agreement''). The November Agreement consisted o f  the following: 
I 
I 11 I f  the CUP was approved, then Geraci would, inter alia, provide: (i) a total purchase price o f  $800,000;. I 

12 (ii) a I 0% equity stake in the MO; and (iii) a minimum monthly equity distribution o f  $10,000. I f  the
. I 13 CUP was denied, Cotton would keep an agreed upon $50,000 non-refundable deposit ("NRD") and the 

I 14 transaction would not close. In other words, the issuance o f  the CUP  at the Property was a condition 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

I ' 
precedent for closing on the sale o f  the Property and, i f  the CUP was denied, Cotton would keep his 

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

A t  the November 2, 2016 meeting, after the parties reached the November Agreement, Geraci: (i) 

provided Cotton with $10,000 in cash towards the N R D  of  $50,000, for which Cotton executed a 
; ' 

document to record his receipt thereof (the "Receipt"); (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. ,r6.) 

After Geraci and Cotton met on November 2, 2016, reached the November Agreement, executed 

the Receipt and separated - the  following email communications took place that same day: 
I : 

A t  3: 11 p.m .• Geraci emailed Cotton a scam'.,.ed copy o f  the Receipt which states: 
; ! 

Darryl Cotton has agreed to sell the property located at 6176 Federal Blvd. C A  for a
sum of$800,000 to Larry Geraci or a,ssignee on the approval o f  a Marijuana Dispensary. 
(CUP for a dispensary) [1.1 Ten Thousand dollars (cash) has been given in good faith 
earnest money to be applied to the sales price o f  $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.] 

A t  6:55 p.m., Cotton replied: 
3 
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2 

3 

4 

5 

6 

Thank you for meeting today. Since we executed the Purchase Agreement in your office 
for the sale price of the property I just noticed the I 0% equity position in the dispensary 
was not language added into that document. I just want to make sure that we're !l!!J. 
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] problem a t  all" [Id. (emphasis added).] 

In other words, the very same day on which the Receipt was executed, Cotton received a copy of  the 

7 Receipt from Geraci and realized it could be misconstrued as a final agreement for the Property. Because 

8 Cotton was concerned, and wanted there to be no W1certainty, he requested Geraci confirm in writing the 

9 Receipt was not a final agreement. Geraci replied to Cotton's request for written' confirmation; thereby 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

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.) 
I 

Thereafter, over the course o f  almost five months, the parties exchanged numerous emails, texts 
I 

and calls regarding various issues related to the Critical Zoning Issue, the CUP application and drafts o f  
I 

the final written agreements for the Property.4 H6wever, Geraci continuously failed to make actual, 

substantive progress. Most notably, he failed to provide the final written agreements, pay the balance o f  

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 also reflecting Geraci's general non-substantive replies andI 
avoidance, the fo Uowing text exchanges took place between Geraci and Cotton from January 6, 2017 and 

February 7, 2017: 

Cotton: Can you call me. If  for 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 off on the zoning on the 24 th of  this month I' 11 try to call you later 
today still very sick 

Cotton: Are you available for a call? 
Geraci: rm in a meeting I11l call you when I'm done 
Cotton:Thx 
Geraci: The sign off date they said it's going to be the 30th 
Cotton: This resolves the zoning issue? 
Geraci: Yes 
Cotton: Excellent 
Geraci: On phone .. Call you back shortly .. 
Cotton: Ok 

4 See DC Deel. Ex. I. (Fifteen (15) emails with attachments sent between Cotton and Geraci prior to the commencement of 
the instant suit between I 0!24/16--03/21/17 containing all email communications between them.) 
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2 

3 

4 

5 

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 o f  response suggests no resolution as o f  yel 
Geraci: I'm just walking in with clients they resolved it its fine we're just waiting for final 

paperwork [Cotton Deel. Ex. 2; pp.1-4.] 

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

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

8 Communications,,). (DC Deel. ,,r9-1 l.) 
9 On February 27, 2017, Geraci emailed Cotton: ''Attaclted is tlte draft purcltase of tlte property 

JO for 400k. Tlte additional contract/or tlte 400k sltould be in today and I will forward it to yo11 as well." 
! 

11 (DC Deel. Ex. 1, p.13.) The cover email clearly states Geraci's intent o f  effectuating the oral November 

12 

13 

14 

15 

16 

17 

18 

19 

. ' 
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 o f  the Property 
pursuant to the tenns of  this Agreement only i f  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). [DC Deel. Ex. 1, p.29.] I 

Thus, the language clearly reflects the parties were yet to be "legally bound" to "the purchase and sale o f  

the Property" in February of  2017 and had yet to execute a final, legally binding agreement. Id. 

On March 2, 2017, Geraci emailed Cotton a draft o f  the additional contract, the Side Agreement, 

that was supposed to provide for, inter alia, Cotton's 10% equity stake. (DC Deel. Ex. 1, pp.41-48.) The 

20 next day, Cotton replied: 

21 

22  

23 

' . 
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 f  that document. Can you explain?[5] 

24 Geraci did not reply to Cotton's email. Geraci did not pick up when Cotton called later. Exasperated, 

25 Cotton followed up with Geraci via text wanting to confinn that Geraci had received the email and 

26 understood his concern - that the Side Agreement did not provide for his "10% equity position" in the 

21 MO. Cotton texted: "Did you get my email?" (DC Deel. Ex. 2, p.4.) Geraci replied one minute later: "Yes 

28 I did I'm ltaving lter rewrite it 11ow[.J As soo11 as I get it I will forward it to you[.f' (DC Deel. Ex. 2, p.4 
- - - - - - - - - ·  - - ! 
5 DC Deel. Ex. 1, pp.49-50 (email) (emphasis added); pp.51-52 (lnda-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 
2 to have Austin revise the Side Ag reement to contain Cotton's "10% equity position" in the MO and (ii) 

i : 
3 had previously received, acknowledged and consented to the terms contained in the "lnda-Gro GERL 
4 Services Ag reement." Notably, Geraci does  ot refuse, refute, argue or so much as question Cotton's 
5 requests or statements as would be logical if the Receipt were the full agreement as now alleged. 
6 On March 6, 2017, Geraci and Cotton spoke regarding revisions required to have the drafts 
7 accurately reflect the November Agreement. Cotton communicated his frustration with the delays and 
8 Geraci again promised to have Austin promptly correct the mistakes in the drafts. During that 
9 conversation, Cotton let Geraci know he would be attending a local cannabis event at which Austin was 

lO 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

scheduled to be the headnote speaker. (DC Deel. -JD.) Geraci later texted Cotton he could speak with 

Austin directly at the event: "Gina Austin i s  there size has a red jacket on if you want to have a

conversation wit/, her." (DC Deel. Ex. 2, p.4.) 1
. I 

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

Hi Da r r y l, I have not reviewed this yet but wanted you to look at it and give me your 
thoughts. Talking to Matt, the 1 Ok a month might be difficult to hit until the sixth 
month . . . .  can we do 5k, and on the seven  month start l0k? [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 to Cotton, requiring him to pay a minimum o f  $10,000 a month, and is requesting of Cotton a 

concession from that obligation - specifically, that for the first six months of the operations of the MO, 
'. I 

he be allowed to pay Cotton $5,000 instead of the $10,000 per month base as required per the November 

Agreement (the "March Request Email"). 
I I
I j 

Attached to Geraci's email was a revised draft o f  the Side Agreement in Word format. This draft 

provides for, inter alia, C.Otton receiving (i) 10% o f  the net profits o f  the MO and (ii) a minimum monthly 

payment of $10,000. (DC Deel. at Ex. 1, p.55.) Furthermore, Attorney Gina Austin (who for several 

months represented Geraci - a Real Party in Interest to the related Writ Action against the City), was 
i • 

responsible for, and did draft versions o f  the contracts months after the November agreement indicating 

her awareness that no final agreement had been executed. The attachment o f  the last draft provided was 

dated "March 3, 2017" (the "Metadata Evidence"). (DC Deel. -Jl5, Ex. 3 (screen-shot of the Metadata 

Evidence).) 
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On March 16, 2017, after having reviewed the revised agreement forwarded by Geraci on 
. ' 

2 March 7, 2017, and discovering that it again did not accurately reflect the November Agreement, Cotton 
3 decided to follow up with the City regarding the Critical Zoning Issue personally. It was at this point that 
4 Cotton discovered that Geraci had been lying from the very beginning - Geraci had submitted a CUP for 
5 the Property on October 31 2016, before the parties even reached the November Agreement. (DC Deel. 
6 

7 

8 

i!l6.) Geraci's submission was a direct contra iction of  his (i) representation that a CUP could not be 

submitted until the Critical Zoning Issue was  esolved and (ii) promise to not submit the CUP until he 

had paid Cotton the balance of  the NRD. A Parcel Information Report provided by the City of  San Diego, 
9 Development Services Department ("City Parcel Report") states the zoning of the Property was changed 

IO 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

to "C0-2-1" (MO qualifying zone) on January 14. 2016. (RJN 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 zoning 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 influence 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 application for my property was submitted in October, which
I am assuming is from someone connected to you. Although, I note that you told me that
the $40,000 deposit balance would be paid once the CUP was submitted and that you were
waiting on certain zoning issues to be resolved. Which is not the case. [,r] Please confirm
by Monday 12:00 PM whether we are on the same page and you plan to continue with our
agreement. Or, if  not, so I can return your $10,000 o f  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. [DC Deel. Ex.
I, pp.59-60]
The next day, Geraci texted Cotton: "Can we meet tomorrow [?] 11 (DC Deel. Ex. 2, p.4.) Of  note, 

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

without, inter alia, paying Cotton the balance o f  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 

7 
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2 

3 

4 

5 

6 

7 

8 

9 

IO 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

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, I 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 .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. 
[DC Deel. Ex. 1, p.61 (emphasis added).] 

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

the situation now. I will follow up by Wednesday with the response as their timing will play a factor." 

(DC Deel. Ex. 1, pp.62-63.) Cotton, now understanding Geraci's deceitful nature, replied:' 
Larry, I understand that drafting the agreements will take time, but you don't need to consult 
with your attorneys to tell me whether or not you are going to honor our agreement. / need 
written confirmation t/1at you 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 f  the $50,000 nonrefundable deposit we agreed to. 
[DC Deel. Ex. 1, p.64.) (emphasis added).] 

'

Geraci's response t o  Cotton's three (3) written requests for assurance of performance was nebulous, 

and there was no finalization of the written agr ements or confirmation of his intent to do so by Cotton's 

 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  i.e., 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 
I 
I 

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 of the Property to Mr. Martin (the "Martin Sale Agreement''). (RJN 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 Complaint is premised solely on the allegation the Receipt is 
26 the final written agreement for the Property (Comp. 17). 
27 

28 A. 
II. DISCUSSION 

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

8 
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3 

4 

5 

6 

7 

' I 
CCP §405.30 provides, in relevant part, as follows: 

I 

At any time after notice ofpendency o f  action has been recorded, any party . . .  may apply 
to the court in which the action is p ending 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 f  proof under 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  the real property claim "by a preponderance o f  the 

evidence." Id " I f  conflicting evidence is presented, the judge must weigh the evidence in deciding 
8 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

whether plaintiff has sustained its burden." Rutter Guide §9:436.2. As summarized and explained by 

Miller & Starr, California Real Estate, Chapter I 0, 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 p endens has the burden o f  proof by a preponderance 
of  the evidence that the claim has probable validity. The resolution o f  this issue, unlike the 
"failure to plead" grounds for expungement, requires the court to examine the factual 
merits o f  the 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 of  probable validity; 
the demonstration of"probable validity" requires a determination that it is more likely than 
not that the claimant will obtain a judgment 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 f  whether it is more probable than not, that the claimant will prevail 
on its real prop erty claim. This determination must be made based on a preponderance o f  
evidence, with the claimant bearing the burden o f  proof. TJ,us, tl,e current statute 
deliberately reiects former law tl,at the trial court is not required to conduct a "mini-
trial" o f  the action on tl,e merits and cannot resolve conflicts in tl,e evidence, and 
requires a /,earing on tJ,e merits, o f  tl,e same nature as an attac/lment proceeding or a 
claim and delivery proceeding. [Emphasis added; internal citations omitted.] 

Expungement o f  an improper LP is mandatory, not discretionary - "the court shall order that the 

22 notice be expunged i f  the court finds that the: claimant has not established by a preponderance of  the 

23 

24 

25 

26 

27 

28 

: ! 
evidence the probable validity o f  the real property claim." CCP §405.32 (emphasis added). Geraci cannot 

meet his burden of  proof, 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 o f  Contract ("BOC"); (2) Breach o f  the Covenant o f  Good Faith and Fair Dealing; (3) 
. 
I 

Sp ecific Performance; and (4) Declaratory Reffef. (RJN 2.) The primary cause o f  action is the BOC (with 

9 
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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 of the Property 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 of  the [Property] on the terms and conditions stated therein." (Comp. ,i7.);
(ii) "On or about November 2, 2016, [Ger i] paid to [Cotton] $10,000 good faith earnest
money to be applied to the sales price of $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 of the 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. .. of $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 of the Property;; (ii) Cotton received $10,000 from Geraci; and (iii) a 

document was executed by both parties on that day. However, the parties dispute what that executed 
I 

document is. Cotton alleges the document, the Receipt, is just a "receipt" meant to memorialize his receipt 

of the $ I 0,000. Geraci, on the other hand, alleges the Receipt is the ''final written agreement" for his 

purchase of the 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 induced Cotton into executing the Receipt; promising 
I 

to have Austin promptly reduce the November Agreement to writing for execution. Geraci schemed to 

acquire the Property by misrepresenting the Receipt as the final agreement for the Property if the CUP is 

approved.6 Alternatively, if the 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 of  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 v. 
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 of the case" (CCP §2019 .030). 
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balance due on the NRD. But-for Cotton calling the City (discovering a CUP had been submitted in 
2 October of2016), confronting Geraci about his lies 

0and 
demanding him to perform or provide assurance 

3 of performance, Geraci's fraudulent scheme would have been successful. 
4 "Fraud is a defense to breach of contract ... and the elements o f  contractual fraud are very similar 
5 to those of deceit. Courts analyzing tort cases often rely on contract cases (and vice versa), and may 
6 interchangeably cite the tortious deceit statutes (Civ.C. §§1709-1710) and contractual fraud statutes 
7 (Civ.C. §§1572-1573)." Rutter Guide, Civil Procedure Before Trial, Claims & Defenses 15:3 (citing 
8 Pacesetter Homes, Inc. v. Brodkin (1970) 5 Cal.App.3d 206, 210-21 l;Bily v. Arthur Young & Co. (1992) 
9 3 Cal.4th 370,415; and 5 Witkin ,  Summary of California Law, Torts §767 (I l'h ed. 2017)). 

10 Cotton, to prevail on this motion,.must provide sufficient evidence to prove that Geraci will "more 
11 likely than not'' fail to "obtain a judgment against [Cotton] on the [BOC] claim." CCP §405.30. He can 
12 do so by proving any one of the contractual fraud statutes for (i) Misrepresentation, (ii) Concealment, 

t I 

13 (iii) False Promise or (iv) Other Deceptive Acts.7 However, to not just prevail on this motion, but to
! 

14 demonstrate the complete lack of probable cause underlying this suit and the intentional malicious filing 
15 of the LP, Cotton establishes and proves the more difficult elements for the fraudulent tort of deceit and 
16 promissory fraud as defined by the California Supreme Court. In Lazar v. Superior Court (1996) 12 
17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Cal.4th 631,638 (internal citations and quotations omitted) the Court stated: 
The elements of fraud, 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 of the action for fraud and deceit. A promise to do 
something necessarily implies the intention t o  perform; hence, where a promise is made 
without such intention, there is an implied misrepresentation of  fact 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 of the Ownership Statement was required to resolve the Critical Zoning Issue; (2) the alleged 

7 Civ.C. § 1572(1) (Misrepresentation: "The suggestion, as a fact, o f  that which is not true, by one who does not believe it to 
be true."); Civ.C. § 1572(3) (Concealment: "The suppression o f  that which is true, by one having knowledge or beliefof the 
fact''); Civ.C. § 1572( 4) (I:alse Promise: " A  promise made without any intention o f  perfonning it"); Civ.C. § 1572(5) (Other 
Deceptive Act: "Any  other act fitted to deceive."; see Wells v. Zenz ( 1927) 83 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.")). 

• 11 
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1 Critical Zoning Issue, unless first resolved with Geraci's wtique and powerful political connections, 
2 prevented the submission o f  a C U P  to the City; (3) he would pay Cotton the balance o f  the $50,000 N R D  
3 before submitting the C U P  to the City; ( 4) the Receipt would not be represented as the "final agreement" 
4 for the Property; (5) he would have his attorney, Austin, promptly reduce the November Agreement to 
5 writing; (6) he would provide Cotton a 10% equity stake in the MO; and (7) he would provide Cotton a 

6 minimwn $10,000 a month payment throughout the life o f  the M O  (the "Seven Primary 

7 Misrepresentations"). 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

Knowledge o f  Falsity. The (i) undisputed written admissions and commwucations by Geraci 
I C 

(most notably the Confirmation Email, the Confirmation Text, the Text Commwtications, and the March 

  guest Email); (ii) the City Parcel Report; (iii) the fact the C U P  was submitted by Geraci's agent, Berry, 

and accepted by the City in October 2016; and (iv) the language in the mu1tiple drafts o f  the Purchase 

and Side Agreements prepared by Geraci's  ttorney, Austin, after November 2, 2016 clearly prove 
j : 

beyond any reasonable doubt that Geraci knew each o f  the Seven Primary Misrepresentations were false. 
! 

Intent to Defraud Prior to the execution o f  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 Misrepresentations.8

Justifiable Reliance. Based on Geraci's representations, it was reasonable and justifiable for 

Cotton to act as i f  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 o f  2017 that Geraci had submitted a C U P  in October o f  2016, Cotton, 
. . 

although upset at the lack o f  progress, had  o reason 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 

28 8 See Whiteley v. Philip Morris, Inc. (2004) I 17 Cal.App.4th 635, 678; 5 Witkin, Summary of California Law, Torts §808 
( I I  th ed. 2017) (actual reliance is shown if the misrepre entation substantially influences a party's decision to act). 

12 
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Critical Zoning Issue; (iv) believing Austin was:workin g  on reducing the November Agreement to writing 
2 for execution; and (v) forbearing from entering into a contract for the Property with a third-party9. It was 
3 not until Geraci refused to perform or even respond to Cotton's repeated requests for assurance of 
4 perfonnance that Cotton justifiably terminated the November Agreement IO 

5 Damage. It is impossible to convey in this action and motion the full scope of  the irreparable and 
6 unconscionable physical and psychological damage Geraci has caused Cotton.1 1 However, at a 
7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

minimum, Cotton is entitled to compensation for all harm caused by Geraci's breach of contract that was 

foreseeable. Civ.C. §3300. Some of Cotton's lost profits are recoverable as they were certain, under both 

the November Agreement and the original Marti,n Sale Agreement, he was guaranteed a monthly 

minimum of $10,000. Civ.C. §3301. Furthermore, "once a person willfully deceives another with intent 
i i 

to induce him to alter his position to his injury., he 'is liable for any damage which he thereby suffers.' 

(Civ.C. §1709.)" Fowler v. Fowler (1964) 227 Cal.App.2d 741, 748. Here, to finance this meritless 
I 

litigation, Cotton was forced to unconditionally sell his Property for a flat $500,000 and he no longer has 
I , 

any equity or monthly payments even if  the CUP is approved. (RJN 6, p.194.) 
C. ALL OF GERACl'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 of the record of this action, and the related Petition for Writ of Mandate action Cotton filed 

against the City of San Diego 12 reveals that Weinstem devotes the vast and overwhelming majority of his 

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

9 "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 f  reliance necessary to sustain a cause o f  
action for fraud or negligent misrepresentation." Small v; Fritz Companies, Inc. (2003) 30 Cal.4th 167, 174. 
•° Civ.C. § 1440; "[I]f a 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 I Witkin, Summary o f  California Law, Contracts §§861-868; 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.). 
11 Cotton ha s  filed a complaint in the United States District Court, Southern District o f  California which currently is pending 
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 o f  action 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 o f  the 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.). 
12 Darryl Cot/on v. City o f  San Diego (Case No. 37-2017-00037675-CU-WM-CTL). 

13 
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significant amount of time, energy, resources and capital that Geraci has invested in seeking to have the CUP 
2 approved. This is meant to distract the Court. from the undisputed and case-dispositive nature of the 

3 Confirmation Email, the Confirmation Text, the March Request Email, the Metadata Evidence and testimony 

4 presented herein that completely remove all probable cause to support Geraci's allegation that the Receipt 

5 is the.final agreement/or the Property. Geraci'slengthy descriptions of his self-serving performance cannot 
6 be the basis of granting him a right of ownership to Cotton's Property. But, it does serve to distract the Court 
7 by creating the illusion - because he has invested "more than $300,000.00 on the CUP process" - that he 
8 

9 

10 

II 

12 

)3 

14 

15 

16 

17 

would only do so ifhe had a legal right of ownership to the Property. (Comp. ,I9.) 

Previously, Geraci filed a Demurrer to Cotton's Cross-Complaint arguing, inter alia, the Statute 

of Frauds ("SOF") and the Parol Evidence Rule ("PER") should prevent admission of some of the 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 SOF and the PER is misplaced. First, "The doctrine o f  

estoppel to plead the statute of frauds may be applied 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 unjus  enrichment will occur if  Geraci can misrepresent the 

Receipt as the final agreement for the Property. Second, the PER does not bar evidence of.fraudulent 

18 promises at variance with tenns of the writing: "[I]t was never intended that the parol evidence rule 
19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

should be used as a shield to prevent the proof of 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 fraud action is not barred when the allegedly fraudulent 

promise is unenforceable under the statute of frauds. Considerations that were persuasive in Tenzer also 

support our conclusion here. The Tenzer court_ decided the Restatement view was better as a matter of 
: 

policy. [Citation.] It noted tlie principle that a rule intended to prevent fraud, in that case the statute 

of frauds, should not be applied so as to facilitate fraud. [Citation.]" Riverisland, supra, at 1183 

14 
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( emphasis added). 
2 Litigation-hyperbole aside, it would be truly outrageous and violate all notions of  justice, fairness 
3 and simple decency i f  Geraci could invoke the SOF or the PER to prevent his own written admissions 
4 proving his own fraud. Cotton has continuously sold and collateralized his remaining interest in the 
5 Property to finance this meritless litigation. I f  he loses - it is not an exaggeration, but a fact - Cotton will 
6 be destitute and homeless.13 

7 

8 

9 

IO 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

IV. CONCLUSION 

The Receipt is the only piece of evidence Geraci has ever produced which APPEARS to grant 

him a right of ownership to the Property. Setting aside the other evidence referenced above (Geraci's 

anticipatory breach of the November Agreement 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 no probable cause to file this action and "recorded [the] 

Iis pendens ... to coerce [Cotton] to settle regardless of the merits." Hi/berg, supra, at 542 ("We cannot 

ignore as judges what we know as lawyers - that the recording of a lis pendens is sometimes made ... to

coerce an opponent to settle regardless of the 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 costs14 (to be submitted by way of  

noticed motion upon this Court's ruling on this motion), and such other relief as this Court may find just 

and proper based on its factual findings at the hearing on this motion. 
i ' 

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

23 

24 

25 

26 

27 

28 

By _ _    -  - - - -/.JAcoB P. AUSTIN
Attorney for Defendant and Cross-Complainant 

DARRYL COTTON 

13 DC Deel.  21; RJN 6, p.194 (Amendment to Martin Sale Agreement). 
14 Castro v. Superior Court (2004) 116 Cal.App.4th 1010, 1018 ("Under section 405.38, a prevailing party on a motion to 
expunge a !is pendens is entitled to recover attorney fees. The statute provides: 'The court shall 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.] 
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1 Jacob P. Austin [SBN 290303] 
The Law Office of Jacob Austin 

2 1455 Frazee Road, #500 
3 

San Diego, CA 92108 
Telephone: 619.357.6850 

4 Facsimile: 888.357.8501 
JP A@JacobAustinEsq.com 

5 ! 

· : i

F. I l E DClerk of the superior Court 

APR O 4 2018 
By: A. SEAMONS, Deputy 

Attorney for Defendant and Cross-Complainant Darryl Cotton 
6 [Representation Limited to Motion to Expunge Lis Pendens] 
7 

8 

9 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO - CENTRAL DIVISION 

IO 

11 LARRY GERACI, an individual, 

12 Plaintiff, ) 

13 vs. · . 

14 DARRYL COTTON, an individual; R E B E C C A l    

15 BERRY, an individual; and DOES 1 10, Inclus_ive, 

16 Defendants. 
'. 

17 - - - - - - - - - - - - - - - )

18 DARRYL COTTON, an individual, l 
l9  Cross-Complainant, ) 

) 
20 vs. 

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

I l • I ' nc us1ve, · 

) 

) 
) 
) 
) 23 

Cross-Defendants. ) 

------------------2 4  

25 
I, Darryl Cotton ("Cotton" or ''Defendant''), declare: 

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

DARRYL COTTON'S DECLARATION IN 
SUPPORT OF MOTION FOR EXPUNGEMENT 
OF NOTICE OF PEND ENCY OF ACTION 
(LISP END ENS) 

DATE: 
TIME: 
DePT: 
JUDGE: 

April 13,.2018 
9:00 a.m. 
C-72 
The Honorable Joel R. Wohlfeil 

1. I am the owner of record of the real property located at 6176 Federal Blvd., San Diego
27 

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

j 
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. I 

2 

3 

4 

5 

6 

7 

8 

9 

JO 

11 
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13 

14 

15 
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18 
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Property. Geraci desired to buy the Property from Cotton because it met certain requirements o f  the 

City o f  San Diego ("City") to apply for and obtain a conditional use permit ("CUP'') that would allow 

the operation o f  a Marijuana Outlet ("MO") at the Property. Over the ensuing months, we extensively 
' ' 

negotiated the terms o f  a potential sale o f  the Property. 

3. --owing these negotiations, Geraci made the following representations to me: (i) he could
- . :

be trusted as reflected by the fact that be operated in a fiducia r y  capacity as an IRS Enrolled Agent for 
! l

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 financiaj advisory services company, servicing l-INWI and 

large businesses in a fiducia r y  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 experts, 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 
I , 

Issue"); (v) through his professional relationships, which included his HNWI clients that were 

politically influential, and through powerful hired lobbyists (some o f  whom used to work for the City in 

senior positions), he was in a ?Dique position ,to h ve the Critical Zoning Issue resoive ; (vi) he was 

highly qualified to _operate 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," aoo (c), consequently, would pass the' stringent City aoo State o f  Califo a background

checks required to have the C U P  approved (collectively, the "Oualific tion Representations"). 

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

Disclosure Statement) ("Ownership Statement'')   a required component o f  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 lobbying efforts to resolve the Critical Zoning Issue. 
I 

5. On November 2, 2016, Geraci and I met at Geraci's office to negotiate the final terms o f

the sale o f  the Property. At the meeting, we reached an oral agreement on the material tenns for the sale 
; ' 

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

the CUP was approved, then Geraci would,' inter alia, provide me: (i) a total purchase price o f

$800,000; (ii) a 10% equity stake'in the MO;  and (iii) a minimum monthly equity distribution o f
•- . : : .. 

$10,000. I f  the CUP was denied, I would keep. an agreed upon $50,000 non-refundable deposit
2 
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(''NRD") and the tr action would not close. In o er words, the issuance of  the CUP at the Property. 
• I 

2 was a condition precedent for closing on the sale c,f the Property and, i f  the _CUP was denied, I would 

3 

4 

5 

6 

keep my Property and the $50,000 NRD. 

6. At the November 2, 2016 meeting,' we reached the November Agreement, Geraci: (i)

provided me with $10,000 in cash towards the NR,D o f  $50,000, for which I executed a document to. . 

record my receipt thereof (the "Receipt"); (ii) promised to have his attorney, Gina Austin ("Austin"), 
promptly reduce the oral November Agreement to written agreements for execution; and (iii) promised 

7 I 

9 

IO 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

to not submit the CUP to th  City until he paid pie the balance on the NRD. 

7. After Geraci and I met on November 2, 2016, reached the November Agreement,

executed the Receipt and separated we had a series o f  email communications that took place that same 

day. Attached hereto as Exhibit 1 is a true and correct copy o f  all emails between Geraci and I. 
' 

8. . The day I received a copy o f  the Receipt from Geraci, I realized it could be misconstrued,
t 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." 

'I 
9. Thereafter, over the course o f  almost five months, we exchanged numerous emails, texts

and calls regarding various issues related to the Critical Zoning Issue, the CUP application and drafts. o f  

the final written agreements for the Property (included in Exhibit 1 ). However, Geraci continuously
. . 

failed to make actual, substantive progress. Most notably, he failed to proviqe me the final written 

agreements, pay the balance of the NRD, and to provide facts regarding the progress being made on the 

Critical Zoning Issue. 

I 0. Regarding the Critical Zoning Issue; Geraci and exchanged a series o f  texts. Attached 
. i 

hereto as Exhibit 2 is a true and correct copy 
0of 

t xt messages between Geraci and I from January 6, 

2017 and February 7, 2017. 
I 
j 

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

truthful about working on and making progress 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 
' 

i • 3 
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not provide for my "10% equity positionH in the MO. 

13. On March 6, 2017, Geraci and I spoke regarding revisions required to have the drafts

accurately reflect the November Agreement. I communicated 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 local 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 o f  Geraci

because o f  his continuous failure to accurately  ave Austin reduce the November Agreement to writing. 

So, I had already set in place a contingency plan. I requested the help o f  Mr. Joe Hurtado, a financial 

transaction adviser, and asked him to help me locate a new buyer for the Property. I asked him to 

attend the event so that he could tell Austin I would 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 o f  the Side Agreement in Word format. The embedded metadata to the Word file o f  the agreement 
i ' 

states the file was created ••March 3, 2017" and the author o f  the document is "Gina Austin (the 

"'Metadata Evidence"). Attached hereto as Exhibit 3 is a true and correct copy o f  screen shot o f  that 
Metadata Evidence. 

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, I 

decided to follow up with the City regarding the  ritical Zoning Issue personally. It was at this point 

that I discovered that Geraci had been lying from the very beginning - Geraci had submitted a CUP for 
I I 

the Property on October 31 2016, before we even reached the November Agreement. Submitted 

herewith with the accompanying Request for Judicial Notice is a copy o f  a Parcel Information Report 
., 

provided by the City o f  San Diego, Development Services Department ("City Parcel Report") that 
. ' ., 

states the zoning o f  the Property was changed to "C0 2 1"  (MO qualifying zone) on January 14, 2016. 

17. On March 21, 2017, because Geraci neither responded to my requests for assurance o f

performance, provide the November Agreement 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 anticipated Geraci's breach from his evasive language and failure
4 
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to confirm he would honor his end of the bargain, I had already lined up another buyer and I entered 

2 into a written purchase agreement for the sale of the Pr9perty to Mr. Martin (the "Martin Sale 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Agreement"). 

19. 

' . 

The next day, Geraci's counsel, Michael Weinstein ("Weinstein"), emailed me the 

Complaint and the Us pendens filed on my Property. 

20. On January 25, 2018, I attended a hearing before Judge Wohlfeil on a motion to compel 

me to respond to certain discovery requests by Geraci. 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 opposition. 
!: ; 

21. I have no other assets other than my Property. I have borrowed against the sale of the 

Property. If I lose this litigation, even assuming I do not have to pay Geraci's legal fees, the equity I 

would i:eceive 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 ancial hardship. If I lose this property, I will have 

no means by which to subsist 
22. I underwent an Independent Psychiatric Assessment (the "IP A") with Dr. Markus 

Ploesser. Attached hereto as Exhibit 4 is a true and correct copy of the 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. 

t1flk i frroN 

.. 

DECLARATION OF DEFENDANT/CROSS COMPLAINANT IN SUPPORT OF MOTION FOR EXPUNGEMENT 
OF NOTICE OF PENDENCY OF ACTION (LIS PENDENS) AND FOR ATTORNEYS' FEES AND COSTS 
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-
E-MAILS BETWEEN COTTON AND GERACI 10/24/16 - 03/21/17 

' PAGE#/ NO. DATE TIME FROM TO SUBJECT ATTACHMENT RANGE 
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 12 
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 Blvd 15-40 

Comm Purchase v3 
(First Draft}.pdf 

6 03/02/17 08:51 am Geraci Cotton Statement Yes 41-42
17-0227 Side 43-48

·,:. Agreement- . . .  . ....... 
unsigned.docx ·, 

7 03/03/17 08:22 am Cotton Geraci Re: Statement Yes 49-50
lndaGro-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 
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Gmail - Dmwing 

IIGmail 
Drawing 
Larry Geraci <Larry@tfcsd.net> 
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:Larrygeraclcom 

Bus: 858.576.1040 

Fax: 858.630.3900 

Circular 230 Disclaimer: 

Darryl Cotton <indagrodarryl@gmail.com> 

Mon, Oct 24, 2016 at 12:38 PM 

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 

1: 
https://mail.google.com/mail/u/0/?ui=2&ik= 505cbct73f&jsvei=lr-NdqmOTUs.en.&view= ... 
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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.lnda-gro.com 

Ph: 877.452.2244 

Cell: 619.954.4447

Skype: dc.dalbercia 

6176 Federal Blvd. 

San Diego, CA. 92114 

USA 

NOTICE: The lnfonnation <n"ltalned In the above message is confidentlal Information solely for the use of the intended recipient. I f  
the reader of this message is not the intended recipient, the reader is notified that any use, di$emlnatlon, distribution or copying of 
this communication is sb1ct1y prohibited. I f  you have reoelved this communication in error, please notify Inda-Gro Immediately by 
telephone at 619.266.4004. 

A102 Site Plan -Proposed -Scheme B.pdf 
399K 

2 
https://mail.goog)e.com/maiVu/0/?ui=2&ik=505c f73f&jsver=lr-NdqmOTUs.en.&view= ... 
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Gmail - Agreement 

IBIGmail 
Agreement 
Larry Geraci <Lany@tfcsd.net> 
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: 

Darryl Cotton <indagrodarryl@gmail.com> 

Wed, Nov 2, 2016 at  3:11 PM 

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, lhls communication was not intended or written to support 
the promotion or marketing of any of the transactions or matters It addresses. This email is considered a confidential communication 
and is intended for the person or firm identified above. If you have received this in error, please contact us at (858)576-1040 and 

4 
https://mail.google.corn/mail/u/0/?ui=2&ik.=505cbcf73f&jsver=lr-NdqmOTUs.en.&view= ... 
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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 lmmedlately and arrange for the return or destruction of this facsimile and 
all attachments. 

� Cotton & Geraci Contract.pdf 
71K 

5 
https://mail.google.com/mail/u/0/?ui=2&ik=505cbcf73f&jsver=lr-NdqmOTUs.en.&view= ... 
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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. 

6 664



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 C a l l f o m �  
County of ( l

. bt-e1ao
On N01!£ y n \ x (  dt  oDUo before me,.  iSI l' 1-- Nt llH, l/ Noke,'\,/ i/u(d t 

(insert name and title of the officer) ' 

personally appeared � . ,  . .  , - utr' (
who proved to me on the basis of tisfactory evidence to 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. 

I certify under PENAL TY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

S l g n a t u �  � (Seal) 

7 
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Grnail - Re: Agreement 

BIGmail 
Re: Agreement 
1 message 

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

No no problem at all 

Sent from my iPhone 

Darryl Cotton <indagrodarryl@gmall.com> 

Wed, Nov 2, 2016 at 9:13 PM 

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

Hi Larry, 

Thank you for meeting today. Since we executed the Purchase Agreement in your office for
the sale price of the property I just noticed the 10% equity position in the dispensary was not 
language added into that document. I 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 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 Blvd. 
San Diego, CA. 92114 
USA 

NOTICE: The 1nronnatton contained In the above message Is confidentlal Information solely ror the use of the 
intended recipient. I f  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 
https://mail.google.com/maiVu/0/?ui=2&ik=505cbcf73f&jsver=lr-NdqmOTUs.en.&view= ... 
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Gmail - Federal Blvd need sig 

Federal Blvd need sig ASAP 
Larry Geraci <Larry@tfcsd.net> 
To: Darryl Cotton <darryl@inda-gro.com> 

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: 

10 

Darryl Cotton <indagrodarryl@gmaJl.com> 

Mon, Nov 14, 2016 at 10:26 AM 

https://mail.google.com/mail/u/O/?ui=2&ik=505cbct73f&jsver=lr-Ndqm0TUs.en.&view= ... 
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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 !Jlis 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 
IICJ 3 5 K  

11 
https://mail.google.com/mail/u/0/?ui=2&ik= 505cbcf73f&jsver=lr-NdqmOTUs.en.&view= ... 
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Authorization to view and copy Building Records from the County of San Diego Tax Assessor 

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

Signature 

Date 

12 670



Omail - Federal Blvd Property 

tJCaG. ·1 1mt1  ma, 
Federal Blvd Property 
Larry Geraci <Larry@tfcsd.net> 
To: Darryl Cotton <darryl@inda-gro.com> 

Hi Daryl, 

Darryl Cotton <lndagrodarryl@gmail.com> 

Mon, Feb 27, 2017 at 8:49 AM 

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

Best Regards, 

Larry E. Geraci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci. com 

Bus: 858.576.1040 

Fax: 858. 630. 3900 

Circular 230 Disclaimer. 

13 
https://mail.google.com/mail/u/0/?ui=2&ik=505cbcf73f&jsver=lr-NdqmOTUs.en.&view= ... 
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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 ls 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 II Immediately. If you are in possession of this confidential information, and you are not the rntended 
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 facslmlle Immediately and arrange for the return or destruction of this facsimile and 
all attachments. 

17-0226 Fed Blvd Comm Purchase v3 (First Di'aft).pdf 
M7K 

14 
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AGREEMENTOFPURCHASEANDSALEOFREALPROPERTY 

THIS AGREEMENT OF PURCHASE AND SALE OF REAL PROPERTY 
("Agreement'') is made and entered into this _ _  day of _ _ _ _ _    2017, by and between 
DARRYL COTTON, an individual resident of  San Diego, CA ("Seller"), and 6 I 76 FEDERAL 
BL VD TRUST d a t e d - - -   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: 

I. DEFINITIONS. For the purposes of this Agreement the following terms will be 
defined as follows: 

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

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

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

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

e. "Escrow Agent": The Escrow Agent is: [NAME] 

f. "Title Company": The Title Company is: [NAME] 

g. "Title Approval Date": The Title Approval Date shall be twenty (20) days
following Buyer's receipt of a Preliminary Title Report and all underlying documents. 

h. "Closing", "Closing Date" and "Close of Escrow": These terms are used
interchangeably in this Agreement. The closing shall occur on or at 5:00 p.m., California time, on 
the date fifteen (15) days from the date Buyer or its designated assig n  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 I, 2018, unless 
mutually agreed by the parties. 

I 
i. "Notices" will be sent as follows to: 

Buyer: 
! 
·1 

6176 Federal Blvd. Trust 
6176 Federal Blvd. 

6176 Federal Blvd. Purchase Agreement 
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with a copy to: 

Seller: 

Escrow Agent: 

San Diego, California 92114 
Attn: 
Fax No.: 
Phone No.: 

Austin Legal Group, APC 
3990 Old Town Ave, A-112 
San Diego, CA 921 I 0, 

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

[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 of the following: 

a. The Real Property and all of Seller's interest in all buildings, improvements,
facilities, fixtures and paving thereon or associated therewith (collectively, the "Improvements"), 
together with all easements, hereditaments and appurtenances thereto, subject only to the 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, if any in Seller's possession (collectively, 
the "Intangibles"). (Reference herein to the "Property" shall include the Real Property, 
Improvements, and Intangibles). 

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

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

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

2 
6176 Federal Blvd. eurchase Agreement 
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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 thereof to Buyer and Seller. Immediately upon receipt of  
such duly executed copy o f  this Agreement, Escrow Agent shall also notify Seller and Buyer of the 
opening of Escrow. This Agreement shall act as escrow instructions to Escrow Agent, and Escrow 
Agent shall hereby be authorized and instructed to deliver the documents and monies to be 
deposited into the Escrow pursuant to the terms of this Agreement. Escrow Agent shall prepare the 
Escrow Agent's standard-form escrow agreement (if such a form is required by Escrow Agent), 
which shall, to the extent that the same is consistent with the terms hereof and approved by Seller 
and Buyer and not exculpate Escrow Agent from acts of negligence and/or willful misconduct, inure 
to the benefit o f  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 f  this Agreement shall control. Should either party fail 
to return the standard form escrow instructions to Escrow Agent in a timely manner, such failure 
shall not constitute a material breach of this Agreement. 

b. Close o f  Escrow. Except as 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. A s  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 o f  Buyer's disapproval, or (ii) terminate this Agreement, in which event
Buyer shall receive a refund of  its Deposit and all accrued interest, and the parties shall have no 
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further liability to one another, except for the Buyer's Indemnity. Seller's failure to timely notify 
Buyer of  its election, as provided above, shall conclusively be deemed to be Seller's election to 
terminate this Agreement. For three (3) business days following Seller's actual or deemed election 
to terminate this Agreement, Buyer shall have the right to waive, in writing, any one or more of 
such title defects that Seller has not elected to cure or remove and thereby rescind Seller's election to 
terminate and close Escrow, taking title to the Property subject to such title exceptions. 

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

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

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

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

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

' 
(5) Any matter to which Buyer has not delivered a notice of a Title

Objection in accordance with the terms of  Section 5.a hereof. 

Notwithstanding the foregoing or anything else to the contrary, Seller shall 
be obligated, regardless of whether Buyer objects to any such item or exception, to remove or cause 
to be removed on or before Closing, any and all' mortgages, deeds of trust or similar liens securing 
the repayment of money affecting title to the Property, mechanic's liens, materialmen's liens, 
judg m 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 
AL TA Policy does not delay the Close of Escrow. The issuance by Title Company of  the standard 
Title Policy in favor of Buyer, insuring fee title to the Property to Buyer in the amount of the 
Purchase Price, subject only to the Permitted Exceptions, shall be conclusive evidence that Seller 
has complied with any obligation, express or implied, to convey good and marketable title to the 
Property to Buyer. 

d. Title and Survey Costs. The cost of  the standard portion of the premium for
the Title Policy shall be paid by the Seller. Buyer shall pay for the survey, if necessary, and the 
premium for the ALTA portion of the Title Policy and all endorsements requested by Buyer. 
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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 of the Deposit and this Agreement shall terminate, 
except that Buyer's Indemnities set forth on Section 8, shall survive such termination. 

8. PHYSICAL INSPECTION: BUYERS INDEMNITIES.

a. Buyer shall have the right, upon reasonable notice and during regular
business hours, to physically inspect on a non-intrusive basis, and to the extent Buyer desires, to 
cause one or more representatives of  Buyer to physically inspect on a non-intrusive basis, the 
Property without interfering with the occupants or operation of the Property Buyer shall make all 
inspections in good faith and with due diligence. All inspection fees, appraisal fees, engineering 
fees and other expenses of any kind incurred by Buyer relating to the inspection of the Property will 
be solely Buyer's expense. Seller shall cooperate with Buyer in all reasonable respects in making 
such inspections. To the extent that a Phase I environmental assessment acceptable to Seller 
justifies it, Buyer shall have the right to have an independent environmental consultant conduct an 
environmental inspection in excess of a Phase I assessment o f  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 o f  any of its activities or those of its representatives, 
agents or contractors. Buyer shall indemnify, defend (through legal counsel reasonably acceptable 
to Seller), and hold Seller, and the Property, harmless from all damage, loss or liability, including 
without limitation attorneys' fees and costs of court, mechanics' liens or claims, or claims or 
assertions thereof arising out of  or in connection with the entry onto, or occupation of the Property 
by Buyer, its agents, employees and contractors and subcontractors. This indemnity shall survive 
the sale of the Property pursuant to the terms of this Agreement or, if such sale is not consummated, 
the termination of this Agreement. After eac  such inspection or investigation of the Property, 
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Buyer agrees to immediately restore the Property or cause the Property to be restored to its 
condition before each such inspection or investigation look place, at Buyer's sole expense. 

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

a. Seller shall not permit or suffer to exist any new encumbrance, charge or lien
or allow any easements affecting all or any portion 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 o f  
Escrow. 

b. Seller shall not execute or amend, modify, renew, extend or terminate any
contract without the prior written consent o f  Buyer, which consent shall not be unreasonably 
withheld. If  Buyer fails to provide Seller with notice of  its consent or refusal to consent, Buyer shall 
be deemed to have approved such contract or modification, except that no contract entered into by 
Seller shall be for a period longer than thirty (30) days and shall be terminable by the giving o f  a 
thirty (30) day notice. 

c. Seller shall notify Buyer of  any new matter that it obtains actual knowledge
o f  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 o f  receipt o f  notice of  its acceptance or 
rejection o f  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:

(I) 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 o f  contracting parties generally. 

(3) Performance o f  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. 

6 
6176 Federal Blvd. Purchase Agreement 

20 678



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

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

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

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

(8) Seller has not received written notice, nor to the best o f  its 
knowledge is it aware, o f  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 o f  any action taken by Seller under this Agreement, in any court or before any 
governmental authority, domestic or foreig n . 

(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. 

(I 0) 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. I f  after the expiration of  the Due Diligence Period but prior to the Closing,
Buyer or any o f  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 o f  the representations or warranties made herein by 
Seller are untrue, inaccurate or incorrect in any material respect, Buyer shall give Seller written 
notice thereof within three (3) business days of  obtaining such knowledge (but, in any event, prior to 
the Closing). If at or prior to the Closing, Seller obtains actual knowledge that any of the 
representations or warranties made herein by Seller are untrue, inaccurate or incorrect in any 
material respect, Seller shall give Buyer written notice thereof within three (3) business days of  
obtaining such knowledge (but, in any event, prior to the Closing). In such cases, Buyer, may elect 
either (a) to consummate the transaction, or (b) to terminate this Agreement by written notice given 
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' 
to Seller on the Closing Date, in which event this Agreement shall be terminated, the Property 
Information returned to the Seller and, thereafter, neither party shall have any further rights or 
obligations hereunder except as provided in any section hereof that by its terms expressly provides 
that it survives the termination o f  this Agreement. 

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

11. REPRESENTATIONS AND WARRANTIES B Y  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. 

' 
( I 0) 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 o f  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
assig nment 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 (e) filed against Buyer.

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

12. DAMAGE. Risk o f  loss up to and including the Closing Date shall be borne by
Seller. Seller shall immediately notify Buyer in writing of the extent of  any damage to the Property. 
In the event of  any material damage to or destruction of the Property or any portion thereof, Buyer 
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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 i f  necessary the Closing Date shall be extended to give Buyer the full 
ten (I 0) 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 o f  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. I f  Buyer elects (ii) above, Seller will cooperate with Buyer after the Closing to 
assist Buyer in obtaining the insurance proceeds from Seller's insurers. I f  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%) o f  the Purchase Price to repair or that entitles a tenant to terminate its 
Lease. 

13. CONDEMNATION. Seller shall immediately notify Buyer of  any proceedings in 
eminent domain that are contemplated, threatened or instituted by anybody having the power o f  
eminent domain over Property. Within ten (10) days after Buyer receives written notice from Seller 
o f  proceedings in eminent domain that are contemplated, threatened or instituted by anybody having
the power o f  eminent domain, and if necessary the Closing Date shall be extended to give Buyer the 
full ten (10) day period to make such election, Buyer may: (i) terminate this Agreement and the 
Earnest Money shall be immediately 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 o f  this Agreement to negotiate and otherwise deal with the condemning authority in 
respect o f  such matter. Buyer shall not have any right or claim to monies relating to Sellers loss o f
income prior to closing.

14. CLOSING

a. Closing Date. The consummation o f  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 o f  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 o f  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 o f  funds to the Seller shall 
irrevocably commit it to issue the Title Policy in accordance with this Agreement. 

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

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

(14) Assignment o f  Intangible Property. Such assignments and other 
documents and certificates as Buyer may reasonably require in order to fully and completely 
transfer and assig n  to Buyer all o f  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, i f  any. Such 
assignment or similar document shall include an indemnity by Buyer to Seller for all matters 
relating to the assigned rights, and benefits following the Closing Date. 

(3) Assignment and Assumption o f  Contracts. An assignment and 
assumption o f  Leases from Seller to Buyer o f  landlord's interest in the Leases. 

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

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

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

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

I 
(2) Assumption o f  Intangible Property. A duly executed assumption o f

the Assignment referred to in Section l 4.b(2). 
i 

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

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

I 

d. Closing Statements. Seller and Buyer shall each execute and deposit the 
closing statement, such transfer tax declarations and such other instruments as are reasonably 
required by the Title Company or otherwise required to close the Escrow and consummate the 
acquisition o f  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) o f  the 
Code and the regulations promulgated thereunder and agree to execute such documentation as is 
reasonably necessary to effectuate such desig n ation. 
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e. 
required hereby. 

Title Policy. The Escrow Agent shall deliver to Buyer the Title Policy 

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

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

15. 

a. 

COSTS, EXPENSES AND PRORA TIONS. 

Seller Will Pay. At the Closing, Seller shall be charged the following: 

(1) All premiums for an ALT A Standard Coverage Title Policy;

(2) One-half of  all escrow fees and costs;

(3) Seller's share of prorations; and

( 4) One-half of  all transfer taxes.

b. Buyer Will Pay. At the Closing, Buyer shall pay:

(1) All document recording charges;

(2) One-half o f  all escrow fees and costs;

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

(4) One-half of all transfer taxes; and

(5) Buyer's share of prorations.

c. Prorations.

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

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

16. CLOSING DELIVERIES.

a. Disbursements And Other Actions by Escrow Agent. At the Closing,
Escrow Agent will promptly undertake all of the following: 

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

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

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

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

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

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

17. DEFAULTANDREMEDIES

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

I 

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

(2) 
obligations hereunder. 

Bring an action against Seller to seek specific performance of Seller's ' 
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 B Y  SELLER AS A RESULT OF 
SUCH DEFAULT B Y  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 OTHER WISE HA VE AT LAW OR 
IN EQUITY B Y  REASON OF SUCH DEFAULT B Y  BUYER. THE LIQUIDATED DAMAGES 
ARE NOT INTENDED TO BE A FORFEITURE OR PENALTY, BUT ARE INTENDED TO 
CONSTITUTE LIQUIDATED DAMAGES TO SELLER. 

Seller's Initials Buyer's Initials 

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

d. Other Expenses. If this Agreement is terminated due to the default o f  a
party, then the defaulting party shall pay any fees due to the Escrow Agent for holding the Deposits 
and any fees due to the Title Company in connection with issuance of  the Preliminary Title report 
and other title matters (together, "Escrow Cancellation Charges"). If Escrow fails to close for any 
reason, other than a default under this Agreement, Buyer and Seller shall each pay one-half(½) o f  
any Escrow Cancellation Charges. 

18. MISCELLANEOUS.
i 

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

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

e. Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws o f  the State o f  California. 

f. Confidentiality and Return o f  Documents. Buyer and Seller shall each 
maintain as confidential any and all material obtained about the other or, in the case of  Buyer, about 
the Property or its operations, this Agreement or the 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 o f  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 o f  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 o f  such acquisition, to publicize the 
transaction (other than the parties to or the specific economics o f  the transaction) in whatever 
manner it deems appropriate; provided that any press release or other public disclosure regarding 
this Agreement or the transactions contemplated herein, and the wording of  same, must be approved 
in advance by both parties, which approval shall not be unreasonably withheld. The provisions of  
this section shall survive the Closing or any termination of this Agreement. In the event the 
transaction contemplated by this Agreement does not close as provided herein, upon the request of  
Seller, Buyer shall promptly return to Seller all Property Information and all other documents, 
reports and records obtained by Buyer in connection with the investigation of  the Property. 

g. Interpretation of Agreement. The article, section and other headings of this
Agreement are for convenience of reference only and shall not be construed to affect the meaning of  
any provision contained herein. Where the context so requires, the use o f  the singular shall include 
the plural and vice versa and the use o f  the masculine shall include the feminine and the neuter. The 
term "person" shall include any individual, partnership, joint venture, corporation, trust, 
unincorporated association, any other entity and any government or any department or agency 
thereof, whether acting in an individual, fiduciary or other capacity. 
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h. Amendments. This Agreement may be amended or modified only by a
written instrument signed by Buyer and Seller. 

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

j. No Partnership. The relationship of the parties hereto is solely that of Seller
and Buyer with respect to the Property and no joint venture or other partnership exists between the 
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. 

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

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

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

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

15 
6176 Federal Blvd. Purchase Agreement 

29 687



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

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

q. Procedure for Indemnity. The following provisions govern actions for
indemnity under this Agreement. Promptly after receipt by an indemnitee o f  notice of any claim, 
such indemnitee will, if a claim in respect thereof is to be made against the indemnitor, deliver to 
the indemnitor written notice thereof and the indemnitor shall have the right to participate in, and, if  
the indemnitor agrees in writing that it will be responsible for any costs, expenses, judgments, 
damages and losses incurred by the indemnitee with respect to such claim, to assume the defense 
thereof with counsel mutually satisfactory to the parties; provided, however, that an indemnitee 
shall have the right to retain its own counsel, with the fees and expenses to be paid by the 
indemnitor, if  the indemnitee reasonably believes that representation of  such indemnitee by the 
counsel retained by the indemnitor would be inappropriate due to actual or potential differing 
interests between such indemnitee and any other party represented by such counsel in such 
proceeding. The failure to deliver written notice to the 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 i f  and to the extent that such failure is prejudicial to its ability to defend such action, 
and the omission so to deliver written notice to the indemnitor will not relieve it of any liability that 
it may have to any indemnitee other than under this indemnity. If an indemnitee settles a claim 
without the prior written consent of the indemnitor, then the indemnitor shall be released from 
liability with respect to such claim unless the indemnitor has unreasonably withheld or delayed such 
consent. 

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

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

t. Section 1031 Exchange. Either party may consummate the purchase or sale
(as applicable) of the Property as part of  a so-called like kind exchange (an "Exchange") pursuant 
to Section 1031 of the Internal Revenue Code of 1986, as amended (the "Code"), provided that: (a) 
the Closing shall not be delayed or affected by reason of the Exchange nor shall the consummation 
or accomplishment o f  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 I 031 o f  the Code. 

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

v. Partial Invalidity. I f  any provision of this Agreement is held by a court 
of  competent jurisdiction to be invalid or unenforceable, the remainder o f  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 o f  Covenants, Conditions or Remedies. The waiver by one party
of the performance of  any covenant, condition or promise, or o f  the time for performing any act, 
under this Agreement shall not invalidate this Agreement nor shall it be considered a waiver by 
such party o f  any other covenant, condition or promise, or o f  the time for performing any other 
act required, under this Agreement. The exercise of  any remedy provided in this Agreement 
shall not be a waiver o f  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 o f  executing this Agreement and the meaning o f  the 
provisions hereof. The provisions o f  this Agreement shall be construed as to the fair meaning and 
not for or against any party based upon any attribution o f  such party as the sole source of the 
language in question. 

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

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

BUYER: SELLER: 

6176 FEDERAL BLVD TRUST DARRYL COTTON. 

By: 

Printed: -----------
Its: Trustee 

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

Date: 2017____  _ ,  

By: 

Escrow Officer 
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EXHIBIT "A" 

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

PROPERTY INFORMATION 
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EXIIlBIT"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 

rilJGmail 
Statement 
1 message 

Larry Geraci <Larry@tfcsd.net> 
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: 

Darryl Cotton <indagrodarryl@gmail.com> 

Thu, Mar 2, 2017 atB:51 AM 

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. 

ii1 17-0227 Side Agreement unslgned.docx
35K 
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SIDE AGREEMENT 

Dated as o f  M a r c h _ ,  2017 

By and Among 

D A R R Y L  COTTON 

and 

6176 FEDERAL B L  V D  TRUST 

This Side Agreement ("Side Agreement") is made as o f  t h e _  day o f  _ _ _  _ 
2017, by and between Darry1 Cotton C'Seller") and 6176 Federa1 B1vd Trust ("Buyer"), a 
California trust. Buyer and Seller are sometimes referred to herein as a "Party" or col1ectively as 
the "Parties." 

RECITALS 

WHEREAS, the Seller and Buyer desire to enter into a Purchase Agreement (the "Purchase 
Agreement"), dated o f  even date herewith, pursuant to which the Seller sha11 sen to Buyer, and 
Buyer shall purchase from the Se1ler, the property ]ocated at 6176 Federal B]vd., San Diego, 
California 92 l 14 (the "Property"); and 

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

WHEREAS, a condition to the Purchase Agreement is that Buyer and Seller enter into this Side 
Agreement that addresses the terms under which Se1ler shall move his existing business located 
on the Property. 

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

1. Terms o f  the Side Agreement

ARTICLE I 

l .  l .  Buyer shall pay Four Hundred Thousand Dollars ($400,000) to cover Se1ler's 
expenses re1ated to moving and re-establishing his business ("Payment Price"). 

1.2. The Payment Price is contingent on close o f  escrow pursuant to the Purchase 
Agreement. 
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ARTICLE II 

2. Closing Conditions

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

2.2. A condition precedent to the payment of the Payment Price is receipt by the Buyer 
of Seller's written representation that Seller has relocated his business and vacated the Property; 
and 

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

ARTICLE III 

3. General Provisions

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

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

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

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

3.5. Assignment. Buyer's rights and obligations hereunder shall be assignable without 
the prior consent of Seller. 
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3.6. Governing Law. This Side Agreement shall be governed by and construed in 
accordance with the laws o f  the State of  California. 

3.7. Confidentiality and Return of  Documents. Buyer and Seller shall each maintain as 
confidential any and all material obtained about the other or, in the case of  Buyer, about the 
Property or its operations, this Side Agreement or the transactions contemplated hereby, and shall 
not disclose such 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 o f  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. I f  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 o f  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 of  this Side Agreement. In 
the event the transaction contemplated by this Side Agreement does not close as provided herein, 
upon the request of  Seller, Buyer shall promptly return to Se11er all Property Infonnation and al] 
other documents, reports and records obtained by Buyer in connection with the investigation of the 
Property. 

3.8. Interpretation of  Side Agreement. The article, section and other headings of  this 
Side Agreement are for convenience o f  reference only and sha11 not be construed to affect the 
meaning of  any provision contained herein. Where the context so requires, the use o f  the singular 
sha11 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. 

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

3.10. Drafts Not an Offer to Enter Into a Legally Binding Contract. The parties hereto 
agree that the submission of  a draft of  this Side Agreement by one party to another is not intended 
by either party to be an offer to enter into a legally binding contract with respect to the purchase and 
sale of  the Property. The parties shall be legally bound with respect to the purchase and sale of  the 
Property pursuant to the tenns of  this Side Agreement only if and when both Seller and Buyer have 
fully executed and delivered to each other a counterpart o f  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 o f  Seller and 
Buyer with respect to the Property and no joint venture or other partnership exists between the 
parties hereto. Neither party has any fiduciary relationship hereunder to the other. 

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

3.13. Invalidity and Waiver. If any portion of  this Side Agreement is held invalid or 
inoperative, then so far as is reasonable and possible the remainder of this Side Agreement shall be 
deemed valid and operative, and effect shall be given to the intent manifested by the portion held 
invalid or inoperative. The failure by either party to enforce against the other any term or provision 
of this Side Agreement shall be deemed not to be a waiver of  such party's right 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 of delivery if sent prior to 5:00 p.m. on a business day (otherwise, the 
next business day), or (c) sent by personal delivery, in which case notice shall be deemed delivered 
upon receipt. A party's address may be changed by written notice to the other party; provided, 
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however, that no notice o f  a change o f  address shall be effective until actual receipt o f  such notice. 
Copies o f  notices are for informational purposes only, and a failure to give or receive copies o f  any 
notice shall not be deemed a failure to give notice. Notices given by counsel to the Buyer shall be 
deemed given by Buyer and notices given by counsel to the Seller shall be deemed given by Seller. 

3. 15. Calculation o f  Time Periods. Unless otherwise specified, in computing any period 
of time described herein, the day o f  the act or event after which the designated period o f  time begins 
to run is not to be included and the last day o f  the period so computed is to be included, unless such 
last day is a Saturday, Sunday or legal holiday, in which event the period shall run until the end o f  
the next day which is neither a Saturday, Sunday, or legal holiday. The last day o f  any period o f  
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. 

3.18. Execution in Counterparts. This Side Agreement may be executed in any number o f  
counterparts, each o f  which shall be deemed to be an original, and all o f  such counterparts shall 
constitute one Side Agreement. To facilitate execution o f  this Side Agreement, the parties may 
execute and exchange by telephone facsimile counterparts of  the 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 o f  Covenants, Conditions or Remedies. The waiver by one party o f  the 
performance o f  any covenant, condition or promise, or o f  the time for performing any act, under 
this Side Agreement shall not invalidate this Side Agreement nor shall it be considered a waiver 
by such party o f  any other covenant, condition or promise, or o f  the time for performing any 
other act required, under this Side Agreement. The exercise o f  any remedy provided in this Side 
Agreement shall not be a waiver o f  any consistent remedy provided by law, and the provisions o f  
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 o f  
the provisions hereof. The provisions o f  this Side Agreement shall be construed as to the fair 
meaning and not for or against any party based upon any attribution o f  such party as the sole 
source o f  the 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: SELLER: 

6176 FEDERAL BL VD. TRUST DARRYL COTTON: 

By: _ _ _ _ _ _ _ _  _ 

Printed: ----------
Its: Trustee 
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Gmail   Re: Statement 

ti'.IGmaU 
Re: Statement 
Darryl Cotton <indagrodarryl@gmail.com> 
To: Larry Geraci <Larry@tfcsd.net> 

Larry, 

Darryl Cotton <lndagrodarryl@gmail.com> 

Fri, Mar 3, 2017 at 8:22 AM 

I read the Side Agreement in your attachment and I see that no reference is made to the 10% equity 
position as per my lnda-Gro G E R L  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. 

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 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 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 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 ln possession of lhls confidential information, and you are not
the intended recipient, you are hereby notified that any unauthorized disdOsure, copying, distribution or disseminatlon 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.

lndaGro-GERL Service Contract.doc 
691K 
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SERVICES AGREEMENT CONTRACT 

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

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

Mr. Geraci; 

Date: 09/24/16 

Pursuant to our conversations I 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) as 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, 
lnda-Gro Induction Lighting Company (lnda-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 ownership Cotton will immediately cease being the landlord to 
lnda-Gro and lnda-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 lnda-Gro to remain in the property at no charge 
until such time that the plan check with the City of San Diego has been approved and permits have 
been issued. This process is expected to take 6-9 months. At the time GERL notices lnda-Gro that the 
permits have been issued lnda-Gro will have 30 days to vacate the property. lnda-Gro agrees to 
cooperate with GERL architects to access the property during the design phase of this work. 

4) lnda-Gro is agreeing to vacate the property in consideration for a relocation fee of $400,000.00 of which 
payment would be made in two parts. Upon execution of this Contract GERL agrees to pay lnda-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) lnda-Gro currently operates what we refer to as a 151 Farm. This is a teaching and touring farm that
demonstrates urban farming technologies which utilize our lighting systems, controls and water savings 
strategies utilizing Aquaponics systems. Since it is in the interest of all parties; lnda-Gro, Cotton and 

lnda-Gro 
6176 Federal Blvd., San Diego, CA 92114-1401 

Toll Free: 877.452.2244 Local: 619.266.4004 51 
www.lnda-gro.com 
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GERL to identify ongoing Investment opportunities with both cannabis and non-cannabis related 
ventures lnda-Gro and Cotton agree to use the current property to highlight the benefits of what having 
a licensed dispensary is to the community and once relocated lnda-Gro/Cotton would agree to continue 
to promote the new dispensary as an example of seed to sale retail distribution as well as identify other 
investment opportunities that develop from Interested parties having toured our facilities and wishing to 
establish similar operations. 

6) GERL may wish to have interested parties tour the current and new property for lnda-Gro 151 Farms. 
This too is acceptable and under this Agreement would be a mutual collaboration and strategic alliance 
In terms of the farming and cultivation aspects provided by lnda-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) 

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

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

Sign: _ _ _ _ _ _ _ _ _ _ _ _  Print Name: _ _ _ _ _ _ _ _ _ _ _  Date: _ _ _  _ 
Larry Geraci 

l n d a - G r o
6176 Federal Blvd., San Diego, CA 92114-1401 

Toll Free: 877 .452.2244 ! l!.ocal: 619 .266.4004 52 
www . lndo-gro.com 
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Gmail - Contract Review 

G "'I ma, 
Contract Review 
Larry Geraci <Lany@tfcsd.net> 
To: Oanyl Cotton <darryl@inda gro.com> 

Hi Daryl, 

Darryl Cotton <indagrodarryl@gmail.com> 

Tue, Mar 7, 2017 at 12:05 PM 

I have not reviewed this yet but wanted you to look at it and give me your 
thoughts. Talking to Matt, the 1 Ok a month might be difficult to hit until the 
sixth month .... can we do 5k1 and on the seventh month start 1 Ok? 

Best Regards, 

Larry E. Geraci, EA 

Tax & Financial Center, Inc 
5402 Ruffin Rd, Ste 200 

San Diego, C a  92123 

Web: Larrygeraci. com 

Bus: 858.576.1040 

Fax: 858. 630. 3900 
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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. lf 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 lnformalion, 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 
!e!i.l 38K 
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SIDE AGREEMENT 

This Side Agreement ("Side Agreement") is made as o f  t h e _  day o f  _ _ _ _  2017, by and 
between Darryl Cotton ("Seller") and 6176 Federal Blvd Trust, dated 2017 ("Buyer"). 
Buyer and Seller are sometimes referred to herein as a "Party" or collectively as the "Parties." 

RECITALS 
I 

WHEREAS, the Seller and Buyer have entered into a Purchase Agreement (the "Purchase 
Agreement"), dated as o f  approximate even date herewith, pursuant to which the SeIIer shall sell to 
Buyer, and Buyer shall purchase from the Seller, the property located at 6176 Federal Blvd., San Diego, 
California 92114 (the "Property"); 

WHEREAS, The Buyer intends to operate a licensed medical cannabis at the property 
("Business''); and 

., 
WHEREAS, in conjunction with Buyer's' purchase o f  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 o f  Buyer's future Business. 

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

ARTICLE I 
SIDE AGREEMENT 

1.1. Within 10 days from the closing o f  the purchase o f  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 o f  Four Hundred Thousand Dollars 
($400,000.00) to an account to be designated by Seller in writing. 

1.2. In addition to the above, conditioned upon the timely closing o f  the purchase o f  the Property 
pursuant to the Purchase Agreement, Buyer hereby agrees to pay to Seller 10% o f  the net revenues o f  
Buyer's Business after all expenses and liabilities have been paid. Profits will be paid on the 10th day o f  
each month following the month in which they accrued. Further, Buyer hereby guarantees a profits 
payment o f  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. 

1 _____ /
6176 Federal Bivd. Side Agreement 

55 713



ARTICLE II 
GENERAL TERMS 

I 

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 o f  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 court's decision. If the party which shall have 
commenced or instituted the action, suit or proceeding shall dismiss or discontinue it without the concurrence 
of  the other party, such other party shall be deemed the prevailing party. 

2.4.Assignment. Buyer's rights and obligations hereL!11der shall be assignable without the prior consent 
of  Seller. 

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

2.6. Confidentiality and Return of  Documents. Buyer and Seller shall each maintain as 
confidential this Side Agreement and the transactions contemplated hereby, and shall not disclose such 
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 of the 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. 

2.9. 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. 

2 _____ / _-___ _ 
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2.10. No Third Party Beneficiruy. The provisions of  this Side Agreement are not intended to 
benefit any third parties. 

2.11. Invalidity and Waiver. I f  any portion o f  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. 

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

I F  T O  B U Y E R :  

6176 Federal Blvd. Trust 
Address: 
City, State, Zip: 
Attn: 
Fax No.: 
Phone No.: 

with a copy to: 

Austin Legal Group, A P C  
3990 Old Town Ave, A-112 
San Diego, C A  92110 

I F  T O  S E L L E R :  

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

Any such notices shall be either (a) sent by overnight delivery using a nationa11y 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 i f  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 o f  a change of address shall be effective 
until actual receipt of  such notice. Copies of  notices are for informational purposes only, and a failure to give 
or receive copies of any notice shall not be deemed a failure to give notice. Notices given by counsel to the 
Buyer shall be deemed given by Buyer and notices given by counsel to the Seller shall be deemed given by 
Seller. 

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

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

2.15. Further Assurances. In addition to the acts and deeds recited herein and contemplated to be 
perfom1ed, 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 as 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 o f  such counterparts shall constitute one 
Side Agreement. To facilitate execution o f  this Side Agreement, the parties may execute and exchange by 
telephone facsimile counterparts of  the signature pages. 

2.17. Incorporation o f  Recitals/Exhibits. All recitals set forth herein above are incorporated in 
this Agreement as though fuIIy 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 o f  the provisions hereof. 
The provisions of  this Side Agreement shall be construed as to the fair meaning and not for or against any 
party based upon any attribution of  such party as the sole source of  the language in question. 

IN WITNESS 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 
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Gmail - Re: Contract Review 

 G .. , • ma, 
Re: Contract Review 
1 message 

Darryl Cotton <indagrodarryl@gmail.com> 
To: Larry Geraci <Larry@tfcsd.net> 

Larry, 

Darryl Cotton <indagrodarryl@gmail.com> 

Thu, Mar 16, 2017 at 8:23 PM 

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

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

Almost 4 months later, on 2/27, you forwarded a draft purchase agreement for the property that again did 
not contain the agreed upon 10% equity stake, it also does not mention the remaining $40,000 towards the 
non-refundable deposit. I called you about this and we spoke. 

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

On 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. I know from our conversations that you have spent 
over $300,000 on lobbying and zoning efforts for this property, which has caused you to be strapped for 
cash. However, I am not in a position to take a $5,000 reduction for 6 months. 

The long and short of it, we started these negotiations 4 months ago and the drafts and our 
communications have not reflected what we agreed upon and are still far from 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 lncorporated 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 ls denied. And which is to be provided upon execution of the final agreements.
If the CUP is granted, my business can remain at the property until the city has finalized the plans
and construction begins at the property.
A 10% equity stake with a minimum guaranteed monthly distribution of $10,000, whichever is 
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 I created that Gina references in the draft
purchase agreement.
Please have Gina delete the clause in the purchase agreement that says both you and I had our
own counsel review the agreement. You told me I could just communicate with Gina and though I
tried to engage an attorney, I did not ultimately do so for cost reasons.

The intent of all this is to ensure that the agreement we have agreed upon can be executed and verified. 
Having said all this, I really want to finalize this as soon as possible - I found out today that a CUP 
application for my property was submitted in October, which I am assuming is from someone connected to 
you. Although, I note that you told me that the $40,000 deposit balance would be paid once the CUP was 
submitted and that you were 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 
I could receive the total $50,000 non-refundable deposit and you would take the risk of the non-approval of 
the CUP. If this keeps dragging on and we do not finalize and execute our agreements, then you may get a 
denial from the city on the CUP and then simply walk away. At that point, the property having been denied, 
no other party would be willing to take on that risk. If you are not willing to take on that risk as originally 
agreed upon, please let me know as there are other parties who would match your terms and be willing to 
take on that risk. 

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

In anticipation of your reply, I remain, 

Darryl Cotton 
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l lnGmail 

Re: Contract Review 
1 message 

Darryl Cotton <indagrodarryl@gmail.com> 
To: Larry Geraci <Larry@tfcsd.net> 

Darryl Cotton <lndagrodarryl@gmall.com> 

Fri, Mar 17, 2017 at 2:15 PM 

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

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

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

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

-Darryl
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IIGmail 
RE: Contract Review 
1 message 

Larry Geraci <Lany@tfcsd.net> 
To: Danyl Cotton <indagrodarryl@gmail.com> 

Darryl, 

Darryl Cotton <indagrodarryl@gmail.com> 

Sat, Mar 18, 2017 at 1:43 PM 

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

Best Regards, 

Larry E. Geraci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci.com 

Bus: 858.576.1040 

Fax: 858. 630. 3900 
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Circular 230 Disclaimer: 

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal lax ad11lce 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 In 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 return or destruction of this racsimile and 
all attachments. 
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tBI G -- ,· ma, 
Re: Contract Review 
1 message 

Darryl Cotton <indagrodarryl@gmail.com> 
To: Larry Geraci <Larry@tfcsd.net> 

Larry, 

Darryl Cotton <indagrodarryl@gmail.com> 

Sun, Mar 19, 2017 at 9:02 AM 

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

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

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

R E :  Contract Review 
1 message 

Larry Geraci <Larry@tfcsd.net> 
To: Darryl Cotton <indagrodarryl@gmail.com> 

Darryl, 

Darryl Cotton <indagrodarryl@gmail.com> 

Sun, Mar 19, 2017 at 3:11 PM 

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 is not in writing. So there is no confusion, the attorneys 
will move forward with an agreement. 

As to lying about the status, read the comment below from the city on Wednesday 3/15/2017. We are 
addressing this currently with the city. I 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 of the subject application through the full review process, or staff 
could schedule a hearing immediately with a recommendation of denial. Please note that all costs associated with the 
processing of the application would be charged to the deposit account and not refunded. 

Please notify me at your earliest convenience o f  your preference. 

Regards, 
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R1Gmail 
Re: Contract Review 
1 message 

Darryl Cotton <indagrodarryl@gmail.com> 
To: Larry Geraci <Larry@tfcsd.net> 

Larry, 

Darryl Cotton <lndagrodanyl@gmail.com> 

Sun, Mar 19, 2017 at 6:47 PM 

I have not been changing my mind. The only additional requests have been in regards to putting in place 
third party accounting and other mechanisms to ensure that ITT/ interests are protected. I have only done 
so because you kept providing draft agreements that continuously failed the terms we agreed to. 

It is blatantly clear to me now that you have been stringing me along, even now all your responses are to 
buy more time. So there is no confusion, you have until tomorrow 12:00 PM to provide confirmation as 
requested below. If you don't, I am emailing the City of San Diego regarding the fact that no third-party has 
any interest in my property and the application currently pending needs to be denied. 
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ri3Gmail 
Re: Contract Review 
1 message 

Darryl Cotton <indagrodarryl@gmail.com> 
To: Larry Geraci <Larry@tfcsd.net> 

Darryl Cotton <indagrodarryl@gmail.com> 

Tue, Mar 21, 2017 at3:18 PM 

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

This is our last communication, you have failed to live up to your agreement and have continuously lied to 
me and kept pushing off creating final legal agreements because you wanted to push it off to get a 
response from the City without taking the risk of losing the non-refundable deposit in the event the CUP 
application is denied. 

I 

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

Darryl Cotton 

I ! l 
67 
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Friday, March 3, 2017 

12:16 PM Did you get my email? · 

c·-L·) Yes I did I'm having her 
' - - /  : Jewrite it now ... _:. .. - -.-• 

As soon as I get it I will 
forward it to you 

Monday, March 6, 2017 

Gina Austin is there she has 
a red jacket on if you want to 
have a conversation with her 

Tuesday, March 7, 2017 

12:17 PM 

4:30PM 

/ "  ·--. 
 )  -Just sent th  c  tract over 12:os PM 

,2:,o PM Ill look it over tonight

Thursday, March 16, 2017 
/- , - - . .  - - ·  

( L ) ; Hovy's it going with the
·-·· contract? 4:47PM 

Friday, March 17, 2017 r··--.. 
\, .. .':.) Can_we meet tomorrow 11:44AM

& f nter message © j . • •  I 
I . "  ; ' ! :

· - - -__ __._ -- -  --- -  ·- -
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. . • •·~· . . I •.. 
I 

.· That sounds good. Can we 
,o : ,sAM speak later? 

Not done intel 1030 tonight ... 
am tomorrow 11:27 AM 

.i-

12:16 PM ,K 

Wednesday, February 15, 2017 

Good morning Darrell... We 
are preparing the documents 
with the attor 

ney and hopefully will have 
them by the end of this week 8:25AM 

1 :00 PM Sounds good 

Wednesday, February 22. 2017 

Contract should be ready in a 
, couple �ay_s 

Thursday. February 23, 2017 
,--,_ I ' ,. L ) _ Can you call me when you ·get
,._,,, a chance thanks 

Monday. February 27, 2017 

Good morning Darrell I 
emailed you the contract 
for the purchase of the 
property ... the relocation 
contract will come sometime 
today 

• . ;.. 

11:38 AM 

2:38 PM 

8:50AM 

Hi Larry I'm traveling today 
I will have a chance to look ' 
at that tomorrow and I will 
forward it to my attorney 
thank you 10:04AM 
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I ' 

Wednesday, January 18, 2017 ' 
• I

(L) . "Th "ii!I  off date.they said It's. 
~ · going to be the 30th 10:27 AM 

· This resolves the zoning
1 o:34 AM issue? 

. . . . . . . . .  , 

! .. '
; 
j' 
f: 

l _ _.;f t• . ; 

.. , 
' I 

11 :o3 AM Excel lent •

Monday, January 30, 2017 

(i) : On phone .. Call y()U bad< ·. 
·. shortly.. 

Tuesday, January 31., 2017 

3:50PM 

3:50PM .Ok  

I 
How goes it? :2:47 PM . .  ,

/ - - .  ( L ) : We're waiting for
, _ /  : confirmation today at about 4 

'.o'clock 

'I . '

2:48 PM , . 

Monday, February 6, 2017 

Wh. t . ? l 
12:1 s PM a s new· ; 

f 
Tuesday, February 7, 2017 

Based on your last text I 
thought you'd have some 

. information on the zoning by 
: now. Your lack of  response t 
_ suggests no resolution as of 

8:19 AM yet. 
 '  ., - - - ·   ) I'm just walking in 'Nlth clients

;_ they resolved it it's fine . ; 
:_ we're just waiting for final 
· p a p � o r k

· ·· 
8:20AM 

....... , 
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G (;J 0 El • l;;.j P' 0 0  '9 @ 0 0  •   A 67% il 5:43 PM .. . 

< Larry Geraci 
8589564040 

SMS/MMS 

Wednesday, January 4, 2017 

Hi. Daryl I have the extreme. ·. 
case of the flu and I'm in bed 
I'll try to call you tomorrow or 

. the n�x.t day 

' ...,... ...... 

! 
12:20 PM 

' 

.. 
12:20 PM G�t. � � e t  and ttyl : t_ 

Thursday; January 5, 2017 

a.s2 AM Any better?..
Frictay, January 6, 2017 

• ' 1· 

Can you call me. If for any ; 
reason you're not moving 

a:4oAM forward I need to know.r·--•-., . ---·· .... -·. . -..... . . L ; I'm at the doctor now\, , •. ........ everything is going fine the
.meeting went great yesterday 

: supposed to sign off on the 
zoning on the 24th of this 
month I'll try to :. 

· call. you later today still very
sick 9:51 AM 

Friday, January 13. 2017 

Are you. available for a call? 
10:46AM .. 

/ '  -.' \  ,. .. . . . . .  
l 

\ L ,' · I'm in•a· meeting I'll call you
·�--.,.. when I'm done 10:47 AM '

. l 

10:47 AM Thx · i 

. ··•··r---
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Case No.: 

IN THE COURT OF APPEAL fOR f f i E  STATE OF CALIFORNIA 
FOURTH APPELLATE DISTRICT 

DIVISION ONE 

DARRYL COTTON 
Defendant and Appellant, 

, v.' 
The Superior Court of  California, County of San Diego, Respondent. 
LARRY GERACI, an i11cijvidual, REBECCA BERRY, an individual, 

CITY OF SAN DIEGO, a public entity, 
Real Parties in Interest. 

Appeal from Orders of the 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 

Dapy 1 Cotton 
6176 Federal Blvd. 
San Diego, CA 92114 
Telephone: (619) 954-4447 
Appellant, S'elf .. Represented 
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----- - ------------ ----------------------------

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

2 I. On March 4, 2018, I intervi_ewed Mr. D rryl Cotton for an Independent
3 

Psychiatric Assessment. At the beginning o f  the assessment, I informed Mr. Cotton 
4 
5 that the assessment was being prepared to assist the Court and not to act as an advocate 

6 on his behalf. Mr. Cotton expressed his u:nderstanding, agreement and proceeded with
7 
8 
9 

10 

11 

the interview and assessment. 

.DUTY TO COURT 

2. I certify that I am aware o f  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 12 
13 duty. I will provide testimony in conformity with that duty i f  I am called upon to 

14 provide oral or written testimony. 
15 
16 

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

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

18 available after the report completion. 
19. 
20 
21 4. 

QUALIFICATIONS 

I am a psychiatrist licensed in the State o f  California, Physician and 

22 Surgeon License No. A101564 and the Province o f  British Columbia, License No. 
23 

24 
25 

31564. 

5. I am Board certified by the American Board o f  Psychiatry and Neurology
! ' 26 in the area o f  Psychiatry (Certificate No. 60630) and the subspecialty of  Forensic

27 ''

28 ·1 •--
I-I-N-D-EP_E_N_D_EN_T_P_S_Y_C_H_IA_T_Rl_C_A_S_SE_S_S_M-ENT..:...__O_ F....;D;..:A'--RR- Y_L_C_OTT_ O_N_; -D-EC_L_A __ RA-:- T::'.:'. I:".::'O".:"':N-::O-=F-=o-=-R--:-. M7A::-:R:-::K::-u=s -
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1 Psychiatry (Certificate No. 1903). 

2 
3 

5 

6. I am a Fellow ofthe:Royal College of  Physicians and Surgeons o f  Canada,
' . 

with certifications in Psychiatry and Forensic Psychiatry. 

7. I am on the clinical faculty at the University of  British Columbia (UBC)

6 in the division of  Forensic Psychiatry. 
7 

8 
8. My priQr work experience has included forensic psychiatric evaluation

9 work for the Forensic Psychiatric Hospital and the Forensic Psychiatric Services 

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

psychiatric  sessment reports· and testi ed as an expert witness before the British 
12 
13 Columbia Review Board and the-Provinc.ial Courts of  British Columbia. 

14 

15 

16 

17 

18 

19 
20 

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

the State of California. 

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

University School of Law in the LLM program. 

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

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

22 2017. Additionally, I reviewed the dec{aration previously provided by Dr. Candido
i3, 

regarding her diagnosis of  Mr. Cotto:n prepare4 on January 22, 2018. (Attached hereto 
24 

25 as Exhibit 1.) 

26 12. Prior tq m.y interviev/ with Mr. Cotton,. I also discussed the factmd
27 
2811--

lND- EP_E_N D- EN- T- PS_Y_C_H_IA_T_RI_C_A_S_SE_S_S_M-ENf= - -
O- F....:.  :.::   - Y

-:--
L - : -Co=-

n------0- .N:-'"'.;D=-:E::--:C::-L""'."A=-RA-:-:T=ro-=:N:-:-:::-O=-r :::-:oR:::-,.-:-M:--:A-::::RK-;;;-;-U; -S- 1
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1 background regarding Mr; Cotton's hee� for a psychiatric assessment with his legal

2 consultant, Mr. Jacob Austin. Mr. Austin, I was told, is representing Mr. Cotton on a
3 

limited basis due to Mr. Cotton's inability to pay for his full legal representation by 
4 

5 Mr. Austin.

6 

7 

8

CLIENT INTERVIEW 

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

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

lO manufacturing company but reports �hat over the past approximately 9-12 months he 
11 

has experienced financial hardship,. stress and anxiety originating from a lawsuit 
12 

13 against him.

14 

15 

14. Mr. Cotton denies any history o f  mental health symptoms predating the

current lawsuit. He is taking Keppra· 500mg twice daily for a seizure disorder, which 
16 : , 

17 he started suffering from around the age o f  26. He usually suffers from approximately 
! 

18 3 Grand Mal seizures per year. He us.ed to take Dilantin, another anticonvulsant
19 

medication. He reports having ·obtained signif
i
cant medical benefit from the use o f  

20 

2 l medical cannabis, particularly a high CBD strain which he says has helped to reduce

22 the frequency o f  his seizures.
23 

24 
15. Mr. Cotton represents he o�ns a property meeting certain requirements

. . 

25 qy the City o f  San Diego and the State o f  California that would allow the creation and 

26 operatioQ. o f  a Medical Marij1,1ana Cohsu_mer Collective.
! 

27 I 

i 
28 II--

I N
-D-E-PEND- -E-N-T-PS_Y_C_H...,:.IA_T_R l_C_ A_S_S_E.:....SS_M_E N

..,.. __ T_O..:..F..:.: 
J
:!..:A.:::"".RR:-::Y""."'.'L"""".C O'.'::T I==-:ON:-:-;-::D:--::E:--::C:-LA:-:R A:-:--=T::::10:-::N-:--:O:::F:-:D::;R.:-_ ;-:M:-;-A RK;;;U;-;;S

::--

PLOESSER JN SUPPORT OF DARRYL COTTON'S EMERGENCY PETITION FOR EXTRAORDINARY WRIT, 
WRIT OF MANDA n;, OR OTIIER APPROPRIATE RELIEF 736



. ---·--···--··------

1 16. Mr: Cotton reports that he has and is being subjected to a variety o f  threats

2 and harassing behaviors that he believes have been directed against him by the plaintiff 
3 

4 

5 

in the lawsuit. 

17. Mr. Cotton believes that an armed robbery on June 1 0'h, 2017 on his
• I 

6 property may have been directed by the plaintiff. He was present at his property at the 
7 . j . 

time o f  the armed robbery, slfill?,ming the door and thereby escaping the robbers inside 
8 
9 a building on his property. while he called 911. The armed individuals who committed 

lO the robbery threatened Mr. Cotton at gun:-point before fleeing from the premises. (Mr. 
11 

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

13 oflocal news coverage that is still available online.) 

14 

l5 
18. Mr. Cotton states he followed the armed individuals in his vehicle as they

fled from the. scene while he was on the phone with 911. He was told by 911 to cease 
16 
17 his pursuit due to saf ty reasons as Mr. Cotton was chasing the armed robbers at high-

18 speed. Mr. Cotton believes he recdg n ized the driver o f  the getaway vehicle as an 
19 

employee o f  the plaintiff. 
20 
21 19. Mr. Cotton appeared particularly intense during his narration regarding

22 one o f  his employees who was duct-taped and laying face down at gun-point on the 
23 

ground. Mr. Cotton states that this lo g-time employee, an electrical-engineer who Mr. 
24 
25 Cotton relied upon heavily, quit the  ext day because of  this incident.

26 

27 
28 

20, Mr. Cotton describes starting to experience increased symptoms o f  stress 

. -4. 
INDEPENDENT PSYCHIATRIC ASSESSMENT OF DARRYL COTTON; DECLARATION OF DR. MARKUS 
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1 and anxiety since the robbery, above that which was caused by the litigation. He had 

2 been in his usual state o f  health prior. He reports that he is now unable to sleep at night, 
3 

experiences "mood swings" and episodes o f  explosive rage without apparent triggers. 
4 
5 He experiences nightmares around themes o f  feeling powerless. The nightmares occur

6 in slight variations, and at times he "sees the robbers in his dreams." 
7 
8

21. Furthennore, his descriptiop of  his nightmares include vivid scenes of

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

10 professional manner. Mr. Cotton believes that the attorneys representing plaintiff are 
11 

"in it together" with the plaintiff to use the lawsuit to "defraud" him o f  his property. 
12 
13 This point is one o f  the.main foci o f  his expressed mental distress. 

14 
15 

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

attorneys is amplified by what he believes is the Court's disregard for the evidence and 
16 
17 arguments he h s presented. He states he has never been provided the reasoning for the

18 denial o f  any reliefhe sought. Mr. Cotton expressed that at certain points during the 
19 

course o f  the litigation he believed the trial court judge was part o f  the perceived 
20 
21 conspiracy against him. 

22 23. Mr. Cotton is also under the belief that his fonner law firm could have 
23 

resolved this matter at an early stage in' the proceedings but chose not to in order to
24 
25 continue billing legal fees. 

26 
27 
28 

24. Mr. Cotton reports no improvement in his mental health symptoms since

-5-
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1 the robbery. He describes that since the robbery there have been additional threats made

2 against him by "agents" o f  the plaintiff. Specifically, he describes that two associates
3 

o f  plaintiff went to his property on February 3, 2017 under the pretense o f  discussing
4 

I 

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

6 threaten him by informing him that it would be "good'' for him to "settle With Geraci."
7 

8 
25. Mr. Cotton now feels hopeless,. helples�, unable to sleep, with decreased

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

10 

11 
26. Mr. Cotton states that on December 12, 2017, immediately after a court

hearing, he was evaluated in the emergency department o f  a hospital for a T IA  
12 

13 (transitory ischemic attack, a frequent pr�cursor o f  a stroke).

14 

15 
27. The day after his emergency department discharge, Mr. Cotton states he

assaulted a third-party and that is aiso the day he was diagnosed with Acute Stress 
16 

17 Disorder by Dr. Candido. 

18 

19 
28. Mr. Cotton expressed h�ving experienced suicidal ideation, most recently

on December 13th, 2017. He denied symptoms o f  psychosis, specifically 
20 

21 hallucinations. 

22 

23 

24 

I 

OPINIONS AND RECOMMENDATIONS 

29. It is my professional opinion that Mr. Cotton currently meets crite_ria o f

25 Postw Traumatic Stress Disorder (F43;10), Intennittent Explosive Disorder (F63.81) and
: i 25 Major Depression {F32.2). He does :notpresent with any objective, observable signs

27 

28 - 6 -
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1 and symptoms of  psychosis.

2
I ' 

30. Given the absence of a prior mental health.history of psychotjc disorder
3 . i 

{and the physical symptoms that led to a diagnosis of  a TIA and Acute Stress Disorder 
4 

5 by separate medical doctors), I have no reason to believe that Mr. Cotton's reports of  

6 harassment by the plaintiff would be of delusional quality. It is my professional opinion 
7 

that Mr. Cotton sincerely believes that th  plaintiff and his counsel are in a conspiracy 
8 

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

10 31. It is my ·medicid opinion that Mr. Cotton's symptoms are unlikely to

improve as long  s current stressors (pending litigation, and What Mr. Cotton believes 
12 

13 to be. threatening behaviors by plaintiff o . his "agents") persist. His symptoms are also 

14 likely to be significantly reduced ff he believes the Court was not ignoring and 
15 
16 
17 

disregarding him. 

. : 

32. It is my medical opinion that Mr. Cotton's mental health condition would

18 likely benefit from a rapid resolution of current legal proceedings. In my professional 
19 

opinion, the level of  emotional  d physical distress faced by Mr. Cotton at this time 
20 

21 is above and beyond the usual stress on any defendant being exposed to litigation. I f  

22 causative triggers and threats against Mr. Cotton persist, there is a substantial 
23 

likelihood that Mr. Cotton may suffer : __ irreparable harm with regards to his mental
24 
25 health. 

26 Ill 
27 

. -7-
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' I 

33. Besides a removal of current stressors, his mental health condition would
! ' • 

2 likely benefit from Cognitive Behavioral Therapy for.PTSD and depression, as well as 
3 

a trial of antidepressant 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

8 DATED: /y/  
9 Ma;kus Ploesser, MD  LLM, DABPN, FRCP(C) 

10 

11 

12 

13 

14 

15 

16 

17 

18· 
19 

20 

21 

22 

23 

24 

25 

26 

27 

M. PLOESsER, M.O.
; PSYCHIATRIST 

2811---------------.:..:· 8� ·: . _ _  _ _ _ _ _ _ _ _ _  - - , - - : - : - " . ' " ' : " " : ' : : - : " ' . " - I  
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POS-050/E FS-050 
ATTORNEY OR PARTY WITHOUT ATTORNEY: STATE BAR NO: 
NMIE: JACOB P. AUSTIN [SBN 290303] 
FIRM NAME: The Law Office of Jacob Austin 
STREET ADDRESS: 1455 Frazee Road, #500 
cITY, San Diego STATE: CA ZIP CODE: 92108 
TELEPHONE NO.: (619) 357-6850 FAX NO. : (888) 357-8501 
E-MAIL ADDRESS: JPA@JacobAustinEsq.com 
ATTORNEY FOR (name): Defendant/X-Complainant DARRYL COTTON (Ltd Scope of Rep) 
SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN DIEGO 
STREET ADDRESS: 330 West Broadway 
MAILING ADDRESS· 330 West Broadway 

CITY AND ZIP CODE: San Diego, CA 92101-2994 
BRANCH NAME: Central Division - Civil 

PLAINTIFF/PETITIONER: LARRY GERACI 

DEFENDANT/RESPONDENT: DARRYL COTTON, et al. 

PROOF OF ELECTRONIC SERVICE 

1. I am 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): 
Serve ThePapersF asl@gmail.com

2. I electronically served the following documents (exact titles): 

FOR COURT USE ONLY 

CASE NUMBER: 
37-2017-0010073-CU-BC-CTL

JUDICIAL OFFICER: 
The Honorable Joel R. Wholfeil 

DEPARTMENT: 
C-73

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

3. I electronically 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, if person 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

I T ]  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 

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

ZOE KERSEY ► 
(TYPE OR PRINT NAME OF DECLARANTI (SIGNATURE OF DECLARANTI 

Fom, Approved for Optional Use 
Judicial Council of Cal�omia 
POS-050/EFS-050 (Rev. February 1. 2017) 

PROOF OF ELECTRONIC SERVICE 
(Proof of Service/Electronic Filing and Service) 

Page1 of1 

Cal Rules of Court, rule 2 251 
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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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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.1 

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, 

1  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. 
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“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. 

II. 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. ¶ 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. 

¶ 4.) 

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. ¶ 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. ¶ 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; 
(ii) 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. 

__/s/_______________ __/s/_______________ 
Larry Geraci  Darryl Cotton 

(Geraci Decl. ¶ 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. ¶ 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. ¶ 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. 

¶ 6.) 

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. 

¶ 7.) 

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.)2   

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. ¶ 23; Exh. 7 to NOL.) 
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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. ¶ 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. ¶ 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.  ¶ 13.) 

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.  ¶ 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.  ¶ 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 

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. ¶ 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. ¶ 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.  ¶ 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. 

__/s/_______________ __/s/_______________ 
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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presumed inadequale· ee Real £stare Analy1i · ·. LLC,. Valla 2008) 160 al.App.4th 463 . .  

2 The facts also supp rt the declaratory reli f action Lmder Code of" ivil Procedur . 

3 section l 062.5 as tber is a valid written c ntract to hich Mr. Geraci is a party. I i clearly entitled 

4 to se k declaratory reli f with regard to his ri0hts under that c ntract. 

5 V .  

6 Based on the foregoing argument and the evidence presented. thi Oll li should deny the motjon 

7 to expunge the /is pendens. 
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2 

3 

FERRIS & BRITTON 
A Professional Corporation 
Michael R. Weinstein (SBN 106464) 
Scott H. Toothacre (SBN 146530) 

501 West Broadway, Suite 1450 
San Diego, California 92101 

4 Telephone: (619)233-3131 
5 

6 

Fax: (619) 232-9316 
mweinstein(@Jerrisbritton.com 
stoothacre@terrisbritton.com 

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

8 

9 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 
10 LARRY GERACI, an individual, Case No. 37-2017-00010073-CU-BC-CTL 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

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. 

Judge: 
Dept.: 

Hon. Joel R. Wohlfeil 
C-73 

PLAINTIFF LARRY GERACl'S 
OBJECTIONS TO REQUEST FOR 
JUDICIAL NOTICE IN SUPPORT OF 
DEFENDANT DARRYL COTTON'S 
MOTION TO EXPUNGE LIS PENDENS 

[IMAGED FILE] 

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

Filed: March 21, 2017 
Trial Date: May 11, 2018 

24 Plaintiff, LARRY GERACI, hereby objects to Defendant Darryl Cotton's Request for Judicial 

25 Notice in Support of his Motion to Expunge Notice of Pendency of Action ("Request for Judicial 

26 Notice"). 

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

28 of his Request for Judicial Notice. Nor does he cite any case law to support his Request for Judicial 

1 

PLAINTIFF LARRY GERACl'S OBJECTIONS TO REQUEST FOR JUDICIAL NOTICE IN 
SUPPORT OF DEFENDANT DARRYL COTTON'S MOTION TO EXPUNGE LIS PENDENS 
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1 Notice. As such, the Request for Judicial Notice should be denied outright. 

2 Notwithstanding this general objection to the entirety of the Request For Judicial Notice, 

3 specific documents for which Cotton requests judicial notice are not relevant to the instant proceeding 

4 to expunge !is pendens, nor are they the proper subject of judicial notice. 

5 Cotton requests judicial notice of the following documents: 

6 1. Verified Petition for Alternative Writ of Mandate (Code Civ. Proc., § 1085) filed by 

7 Plaintiff on October 6, 2017; 

8 2. Plaintiff Larry Geraci' s Complaint for: 1) Breach of Contract; 2) Breach of the Covenant 

9 of Good Faith and Fair Dealing; 3) Specific Performance; and 4) Declaratory Relief filed March 21, 

10 2017; 

11 3. City of San Diego, Development Services Department Information Bulletin 170 

12 (October 2017) (City Information Bulletin describing "the application process for a Marijuana Outlet"); 

13 

14 

4. 

5. 

Ownership Disclosure Statement - Form DS-318; 

City of San Diego Development Services Department Parcel Information Report -

15 Report Number 101, dated March 20, 2018; and 

16 6. Verified Memorandum of Points and Authorities in Support of Darryl Cotton's 

17 Response to (1) Motion by Plaintiff/Cross-Defendant Larry Geraci and Cross-Defendant Rebecca Berry 

18 to Compel the Deposition of Darryl Cotton, and (2) Motion by Real Parties in Interest, Larry Geraci 

19 and Rebecca Berry, to Compel the Deposition of Darryl Cotton, filed January 22, 2018. 

20 I. 

21 
JUDICIAL NOTICE SHOULD BE DENIED BECAUSE COTTON HAS PROVIDED NO 
INFORMATION FOR THE COURT TO EVALUATE THE PROPRIETY OF 
JUDICIAL NOTICE 

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

23 request. Section 453(b) of the California Evidence Code states that a court shall take judicial notice 

24 only when the requesting party "[fjurnishes the court with sufficient information to enable it to take 

25 judicial notice of the matter. (Cal. Evid. Code, § 453(b).) A court may deny a request for judicial 

26 notice made without support. (Willis v. State o f  California (1994) 223 Cal.App.4th 291 [denying a 

27 request for judicial notice where request was made 'without appending any information whatsoever"].) 

28 I l l  
2 
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1 Here, Cotton's Request for Judicial Notice fails to include any supporting documentation or 

2 citation to any Evidence Code sections. Cotton also fails to indicate the relevance or purpose for taking 

3 judicial notice o f  these documents. He simply provides no indication as to the nature or scope o f  

4 judicial notice being requested. Likewise, Cotton provides no legal justification for the Court to base 

5 its decision on the Request. As in Willis, Cotton's request is so deficient in supporting information that 

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

7 I I .  

8 

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

9 Judicial notice should be denied because the proffered documents contain inadmissible hearsay 

10 i f  they are offered for the truth o f  the matters asserted therein. A "court cannot take judicial notice o f  

11 hearsay allegations as being true, just because they are part o f  a court record or file." (Bach v. McNelis 

12 (1989) 207 Cal.App.3d 852,865; Mangini v. R.J. Reynolds (1994) 7 Cal.4th 1057, 1063 ["While courts 

13 may notice official acts and public records, we do not take judicial notice o f  the truth o f  all matters 

14 stated therein."].) 

15 Here, because Cotton does not specify his purpose for the Request, Plaintiff's must assume he 

16 intends to offer the exhibits for the truth o f  the matters stated therein. I f  so, the matters are 

17 inadmissible hearsay. "Although the existence o f  a document may be judicially noticeable, the truth o f  

18 the statements contained in the document and its proper interpretation are not subject to judicial notice 

19 i f  those matters are reasonably disputable." (Fremont Indemnity Co. v. Fremont General Corp. (2001) 

20 148 Cal.App. 4th 97, 113.) 

21 Further, out-of-court statements may not be admitted in a request for judicial notice simply 

22 because these statements have been previously filed with the court: "What is meant by taking judicial 

23 notice o f  Court records? There exists a mistaken notion that this means taking judicial notice o f  the 

24 existence o f  facts asserted in every document o f  a court file, including pleadings and affidavits. 

25 However, a court cannot take judicial notice o f  hearsay allegations as being true, just because they are 

26 part o f  a court record or file. A court may take judicial notice o f  the truth o f  facts asserted in 

27 documents such as order, findings o f  fact and conclusions o f  law, and judgments." (Sosinsky v. Grant 

28 (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) § 4 7.2, p. 1757].) Becau tton has submitted Lhese hear ay statements for 

2 no purpose other than to take judicial n tic o f  the lruth o f  the facts stated in the docwuent th n 

3 judicial notice should be denjed. 

4 III.

5 onon's request for judicial notice houl bed ni d. H has fail d to pro id any information 

6 to support his requ t as required by se tion 453(b) o f  the ·vid n e ode. clclitionall otton's use 

7 o f  these docum nts indicat s Lhat judicial notice v ould be improper becau ·e th subject maher

8 con titutes inadmissible bearsay. 

9 Dated: pril 10, 2018 
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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. 

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

Filed: March 21, 2017 
Trial Date: May 11, 2018 

DARRYL COTTON, an individual, 

Cross-Complainant, 

v. 

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; c) 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;

(ii) 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 2nd 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. 

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

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 2nd 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 I 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. 

/ / / 

/ / / 

/ / / 

/ / / 
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l I declare under penalty of perjury under the laws o f  the State of  Ca "lornia that the foregoing is 

2 true and correct. Executed this f'!4day of April, 2018. 
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FERRIS & BRITTO 
A Professjonal Corporation 

Michael R. Weinstein (SB 106464) 
Scott H. Toothacre (SB 146530) 

501 West Broadway, Suite 1450 
San Diego, California 92101 
Telephone: (619) 233-3131 
Fax: (619) 232-9316 
mweinstein@ferrisbritton.com 
stooth acre@ferris b ri tton. com 

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

SUPERIOR COURT OF CALTFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

10 LARRY GERACI, an individual, Case o. 37-2017-00010073-CU-BC-CTL 
11 

12 

13 

14 

15 

Plaintiff, 

V. 

DARRYL COTTON, an individual; and 
DOES 1 through l 0, inclusive, 

Defendant 

Judge: 
Dept.: 

Hon. Joel R. Wohlfeil 
C-73

DECLARATION OF ABBAY 
SCHWEITZER IN SUPPORT OF 
OPPOSITION TO DEFENDANT DARRYL 
COTTON'S MOTION TO EXPUNGE LIS 
PENDENS 

16 DARRYL COTTO , an individual, 
[IMA GED FILE] 

17 

18 

19 

20 

21 

22 

Cross-Complainant, 

V. 

LARRY GERACI, an individual, REBECCA 
BERRY, an individual, and DOES I 
THROUGH 10, CL SIVE, 

Cross-Defendants. 

Hearing Date: 
Hearing Time: 

Filed: 
Trial Date: 

April 13, 2018 
9:00 a.m. 

March 21, 2017 
May 11, 2018 

23 I, Abhay Schweitzer, declare: 

24 1. I am over the age of  18 and am not a pa1ty to this action. T have personal knowledge of

25 the facts stated in this declaration. If called as a witness I would testify competently thereto. I 

26 provide this declaration in suppo1t of  the opposition by Plaintiff and Cross-Defendant, Larry Geraci, to 

27 the motion to expunge the lis pendens. 

28 2. I 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 

2 throughout California. Our offices are located at 3956 30111 Street, San Diego, C A  92104. Our f irm 

3 has worked on approximately 30 medical marijuana projects over the past 5 years, including a number 

4 o f  Conditional Use Permits for Medical Marijuana Consumer Cooperative (MMCC)  in the City o f  

5 San Diego ("City"). One o f  these projects was and is an application for a M M C C  to be located at 6176 

6 Federal Ave., San Diego, C A  92105 (the "Property'). 

7 ' l  
. )  . On or about October 4, 2016, Rebecca Berry, whom I was and am informed was acting 

8 as the agent o f  Larry Geraci, hired my firm to provide design services in connection with the 

9 application for a M M C C  to be developed and built at the Property (the "Project"). Those services 

l O included, but are not limited to, services in connection with the de ign o f  the Project and application

l l for a Conditional Use Permit (the "CUP").]

12 4. The first step in obtaining a C U P  i to ubmit an application to the City o f  San Diego.

13 My firm along with other consultants (a Surveyor, a Landscape Architect, and a consultant responsible 

14 for preparing the noticing package and radius maps) prepared the C U P  application for the client as 

15 well as prepared the supporting plans and documentation. My firm coordinated their work and 

16 incorporated it into the submittal. 

17 5. On or after October 31, 2016, I submitted the application to the City for a C U P  for a

18 medical marijuana consumer cooperative to be located on the Property. The C U P  application for the 

19 Project was submitted under the nam o f  applicant, Rebecca Berry. The submittal o f  the C U P  

20 application required the submission o f  several forms to the City, including Form DS-318 signed by the 

21 prope1ty owner, Darryl Cotton, authorizing/consenting to the application. A true and correct copy o f  

22 Form DS-318 that I submitted to the City is attached as Exhibit 1 to the otice o f  Lodgment in 

23 Support o f  Plaintiff Larry Geraci' Opposition to Defendant Darryl Cotton's Motion to Expunge Lis 

24 Pendens (hereinafter the "Geraci OL").  Mr. Cotton's signed con ent can be found on Form DS-318. 

25 6. On the Ownership Disclo ure Statement, I am informed and believe Cotton signed the

26 form as'  Owner" and Beny signed the form as "Tenant/Lessee.' The form only has three boxes from 

27 which to choose when checking - "Owner', "Tenant/Lessee" and "Redevelopment Agency". The 

28 purpose o f  that signed section, Paii 1, is to identify all persons with an interest in the property and 

2 
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2 

m11sl be ·igned by all per on. ll'ilh cm im ,,. ·t in the properly. 

7. The CUP application J roce generall involves everal round of  comment from the

3 ity in which the applicant is required to respond in order to "clear' the comment. This processing 

4 involved sub tantial communication back and forth with the City, with the ity a king for additional 

5 information, or asking for changes, and our re ponding to those request for additional information and 

6 making any necessary changes to the plans. I have been the principal person involved in dealings with 

7 the ity of  San Diego regarding the UP application. My primary contact during the process had been 

8 irouzeh Tirandazi, Development Project anag r, ity o f  an Diego Development Service 

9 Department, tele (6 I 9) 446-5325, , ham the ity initiall assigned to be the project manager for the 

IO P application. Recently the Proje t Manager ha changed from Firouzeh Ti randazi to herlyn Cac. 

11 8. We have been engaged in the application proce for thi P application for 

) 2 approximately seventeen l 7) months o far. 

13 9. At the outset of  the review process a difficulty was encountered that delayed the

14 proce ing of  the application. The Project wa located in an area zoned ' O" which supposedly 

15 included medical marijuana dispen ary a a permitted use, but the City' zoning ordinance did not 

16 pecifically state that wa a permitted u e. I am informed and believ that on February 22, 2017, the 

17 ily pa ed a new regulation that am nded th zoning ordinance to clarify that operating a medical 

18 ma,ijuana di pensary was a permitted u in area zoned CO. l am informed and believe this 

19 r gulation took effect on pril 12 2017, so by that date the zoning ordinance i u wa cleared up and 

20 th i ty resumed its proces ing of  the UP application. 

21 10. The CUP application or thi Project has completed the initial pha of  the proce s. 

22 This initial phase was completed when th ity deemed the CUP application complete (although not 

23 yet approved) and determined th Project wa located in an area with proper zoning. When this 

24 occurred, a required, notice of  the propo ed project was given to th public a follows: First on 

25 arch 27 2017, the City posted a otice of  pplication (or"  0 ) for the Project on it website for 

26 30 day and provided the OA to me, on b half o f  the applicant, for posting at the property; Second, 

27 the ity mailed the otice of  Application to all propertie within .,oo feet of  the subject property.

28 hird, as applicant we posted the otice or  _ pplication at the property line as was required. 

3 
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1 11. Since the completion of the initial phase of the process we have been engaged in 

2 successive submissions and reviews and are presently engaged still in that submission and review 

3 process. The most recent comments from the City were received on October 20, 2017. 

4 12. In connection with the CUP application there is an i sue left to resolve regarding a

5 street dedication. In my previous declaration submitted October 30, 2017, I stated that at that time I 

6 expected this issue to be resolved within the next six (6) weeks. The issue has not yet been resolved. 

7 A medical marijuana dispensary cannot be located within 100 feet of a residential zoned lot and the 

8 Property is located within 100 feet of a residential zoned lot. To overcome this barrier, we previously 

9 suggested to the City the following solution: that we make an irrevocable offer of dedication of 7-feet 

10 of the Property to the City of San Diego which, when accepted, would mean the Property would be 

11 more than 100 feet from a residential neighborhood and thereby satisfy the requirement. Previously 

12 Jim Bartell met with the City's reviewer responsible for this issue, who indicated a tentative agreement 

13 with our proposed solution. However the most recent comments issued by the City regarding the 

14 project still listed as "not cleared" the issue of the Property location being within 100 feet of a 

15 residential zoned lot. Thus, the City's reviewer has still not formally recommended approval of our 

16 proposed solution of an offer of dedication and that issue still needs to be "cleared". evertheless, I 

17 still expect the City's reviewer to ultimately "clear" the issue based on our suggested solution of an 

18 offer of dedication as there is no basis in the San Diego Municipal Code to deny our proposed offer of 

19 dedication. Currently, my best estimate of when I expect this issue to be "cleared" or resolved is on or 

20 about late June or early July 2018. What I mean by resolved is that point in time when the City staff 

21 responsible for this correction formally accept our proposed solution and "clears" the comments from 

22 their review. However, the irrevocable offer of dedication is not effective until the proposed 

23 Conditional Use Permit is approved at the final instance and the irrevocable offer of dedication is 

24 properly recorded. 

25 13. In connection with the CUP application another issue recently arose in that we have

26 been required by the City to provide a geotechnical investigation for the Subject Property. The 

27 required geotechnical investigation will be performed by SCST, Inc. a professional engineering firm 

28 headquartered in San Diego, with whom I have contracted on behalf of Mr. Geraci and Ms. Berry. 

4 
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1 SCST is comprised of over 130 professionals who provide geotechnical engineering, environmental 

2 science & engineering, special inspection & materiaJs testing, and facilities consulting service. SCST 

3 is comprised of skilled geotechnical engineers, civil and environmental engineers, environmental 

4 scientists, engineering geologists, multi-credential inspectors and technicians. To conduct the 

5 necessary soils testing we are required to file a permit with the San Diego County Department of 

6 Environmental Health because the exploratory borings exceed 20 feet below ground surface. To 

7 obtain the permit we must include a signed Property Owner Consent form evidencing consent by the 

8 property owner, Darryl Cotton. I am informed and believe that the CoUii has issued an order 

9 permitting access to the Subject Prope1ty for soils testing and requiring Mr. Cotton to sign the Property 

10 Owner Consent form. As a result, we are proceeding to have the geotechnical investigation performed. 

11 14. Once the City has cleared all the outstanding issues it will issue an environmental

12 determination and the City Clerk will issue a otice of Right to Appeal Environmental Determination 

13 (" ORA"). 

14 15. In my previous declaration submitted October 30, 2017, I stated that at that time I

15 expected the ORA to be issued sometime in late December 2017 or January 2018. The ORA has 

16 not yet been issued. Currently, my best estimate is that the ORA will be issued a week or so after the 

17 City has cleared all cycle issues. My best estimate is about one week after the dedication issue is 

18 cleared, so sometime in July 20] 8. 

19 16. The· ORA must be published for IO business days. If no interested party appeal the

20 ORA, City staff will present the CUP for a determination on the merits by a Hearing Officer. The 

21 hearing is usually set on at least 30 days' notice so the City's Staff has time to prepare a report with its 

22 recommendations regarding the issues on which the hearing officer must make findings. If there is no 

23 appeal of the ORA, I expect the hearing before the hearing officer to be held on or about mid-to-late 

24 August 2018 or afterwards. 

25 17. If the ORA is appealed it will be set for hearing before the City Council. Currently, it

26 is my opinion that the earliest an appeal of the ORA could be heard before the City Council would be 

27 on or about mid-to-late August 2018 or afterwards. In all but one instance, the City Council has 

28 denied a ORA appeal related to a medical marijuana CUP application. The one ORA appeal that 

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

2 18. If there is a NORA appeaJ and such appeal is denied by the City Council, then the

3 earliest I would expect the CUP application to be heard by a hearing officer would be on or about mid-

4 to-late September 2018. 

5 19. If there is a NORA appeal and it is upheld by the City Council, the City Council would

6 retain jurisdiction and the CUP application would be heard by the City Council for a final 

7 determination at some point after the NORA appeal. In that case the earliest 1 would expect this to 

8 occur would also be on or about mid-to-late September 2018. 

9 20. To date we have not yet reached the stage of a City Council hearing and there has been

IO no final determination to approve the CUP. 

11 

12 I declare under penalty of pe1jury under the laws of the State of California, that the foregoing is 

13 true and correct. Executed this day of April, 2018. 

14 
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17 

18 
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20 

21 
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24 

25 
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28 

Dated: 0<1µ?9/;  
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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 
10 LARRY GERACI, an individual, Case No. 37-2017-00010073-CU-BC-CTL 
11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

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, I N C L U S N E ,  

Cross-Defendants. 

I, Michael R. Weinstein, declare: 

Judge: 
Dept.: 

Hon. Joel R. Wohlfeil 
C-73

DECLARATION OF MICHAEL R. 
WEINSTEIN IN OPPOSITION TO 
DEFENDANT DARRYL COTTON'S 
MOTION TO EXPUNGE LIS PENDENS 

[IMAGED FILE) 

Hearing Date: 
Hearing Time: 

Filed: 
Trial Date: 

April 13, 2018 
9:00 a.m. 

March 21, 2017 
May 11, 2018 

1. I am an attorney with Ferris & Britton, APC, the attorneys for Plaintiff and Cross-

25 Defendant, LARRY GERACI, and Cross-Defendant, REBECCA BERRY, in this action. I have 

26 personal knowledge of  the facts stated in this declaration. I f  called as a witness, I would testify 

27 competently thereto. I provide this declaration in support of  Mr. Geraci's opposition to Mr. Cotton's 

28 Motion to Expunge Lis Pendens. 
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2. We have learned through documents produced in Lhj Lawsuit that w II prior to 

2 arch_ 1_2017, Mr. otton had b en negotiating with other pot· ntial bu ers o f  the Properly to see i f  

3 he could get a better deal than h had agreed lo with Geraci. As  o f  March 21, 2017, otton had already 

4 enlered into a real estate purchase and sal agreement to ell the Property to another person a Richard 

- John Martin 11. true and conect copy o f  the Pmcbase and ale greem nt between Darryl Cotton 

6 and Richard John Ma1tin II dated March_  I 2017, produced by Dan·yl Cotton is attached as Exhibit 8 

7 to the otice o f  Lodgment in upporl o f  Plaintiff La1Ty Geraci·s Oppo ition to Motion to   punge Lis 

Pendeus (h reafter the '·Gera i O L  · . 

9 I declar under p naJty o f  perjury under the law o f  the late o f  California that the foregoing is 

IO h·u and correct. xecuted this 10th day o f  April, 2018. in an Diego Californja_ 

I 1 
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1 FERRJS & BRITTON 
A Professional Corporation 2 Michael R. Weinstein (SBN 106464) 

Scott H. Toothacre (SBN 146530)3 501 West Broadway, Suite 1450 
4 San Diego, California 92101 

Telephone: (619) 233-3131 
Fax: (619) 232-9316 

5 mweinstein@ferrisbritton.com 
stoothacre@rerrisbritton.com 

6 
Attorneys for Plaintiff/Cross-Defendant LARRY GERACI and 

7 Cross-Defendant REBECCA BERRY 
8 

9 
SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 
10 LARRY GERACI, an individual, 
11 

12 

13 

14 

15 

Plaintiff, 

V. 

DARRYL COTTON, an individual; and 
DOES 1 through 10, inclusive, 

Defendants. 

16 DARRYL COTTON, an individual, 
17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Cross-Complainant, 

v. 

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

Cross-Defendants. 

1 
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COTTON'S MOTION TO EXPUNGE LIS 
PENDENS 

[IMAGED FILE) 

Hearing Date: 
Hearing Time: 

Filed: 
Trial Date: 

April 13, 2018 
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May 11, 2018 
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Plaintiff, L R R  Y G - R A  L hereb lodges the fi llo ing docum nts as xhibits to this otice 

2 o f  odgment ·· OL"') in uppotl or his pposition to D fendant Danyl Cotlon's Motion to xpunge

3 Li .  Pendens: 

4 

5 

6 

7 

8 

9 

10 

11 

L 

l3 

Ex. 
No. 

I. 

2. 

. )  . 

4. 

5. 

14 6. 

15 

16 

17 

18 

7, 

8. 

Exhibit De cription 

Owner hip Discl sme tatem nt (Form D -
318) ign d b Darryl Corton and Rebecca
Berry, dated October 3 I 2016,
Writt n real estate purchase and sale agreement 
between arry Geraci and Darr l Cotton dat d 

ov mber 2 2016 (the' ov 2nd Wtitten 
Agreement':) 
Geraci s A T & T  all Detail 
Email to Dan-yl Cotton from Firouzeh 
Tirandazi dated March 21 2017 at 8 :54 a.m. 
Email to Larry Geraci from Dan-yl orton 
dated March 21 2017 at 3:18 p.m. 
Email to Firouzeh Tirandazi from Dan- I 

otton dated March_ 1, _Ql 7 at 3:25 p.m. 
Te 'l Message to Larry G raci from Darr l 

otton, dated November I 6 2016 
greement betwe n DalT 

otton and Richard Jolin Martin TI, dated 
larch 21 2017 

Evidentiary Foundation 

Declaration o f  Lan-y Geraci   8 · 
De laration o f  Abbay chweitzer, 5 

eclarat.ion o f  Larr Geraci 5 

10 
14 

15 

De laration o f  Larry Geraci, 16 

Declaration o f  LaITy G rnci 23 

Declarati n o f  Michael R. Weinstein 2 

19 Dal d: ApriJ 10, 2018 ·E R R l  & BRITTO
Prof< ssional Corporation 

By: }(kwdJ,,( vJ  
Michael R. W inst in 

ort H. Toothacre 

20 

21 

22 

23 

24 

25 

26 

27 

28 

ttome for Plaintiff and ross-D .ti ndant L A R R Y  G E R A C I  
and Cross-Defendant   BE A B E R R Y  

2 

MU: TI UPPORT O f  PL I TIFF LARRY 
DARRYL OTTO ' MOTIO TOE 'PU 

T 
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City o f  San Diego 
Deve lopment  Serv ices  

e • 1222 First Ave .. MS-302 
'  San Diego, CA 92101 

T C ~ t) (61!)) 446-5000 

Ownership Disclosure 
Statement 

,.,- ... , , .  nt .:••"" ..fl:"\ 

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

r Neighborhood Oevetopmcnl Permit r S11c Development Pt?rmit r Planned Development Permit /x Conditional Use Permit 
rVariance r Tentative Map r Vesting Tentative Map r Map Waiver r Land Use Pl.:in /\mendmenl • r Other -
Project Title ProJcct No. For Ciry Use Only 

federal  Blvd. M M C C  
Project Address: 

6176 Federal Alvd. ,  San Diego, C A  92114 

Part I • To  be comple ted  w h e n  proper ty  is hold b y  lndividual(s) I 
fl  signing 1h0 Qworrsbln.Qlfil;lc!S1J11LS!ruiti:nevLll1c ower(sjj!.i;l!nowJedge lbaLa!Lllm iol.L!9LaJ1eonil maJl.QLlllW!Llllall1u. <1ti\JM1iii.e.d 
above will be med wilh lha,Ci1Y ..!l...Oiim!L01Lllto3.ubj  prouerty with the intent IQ.Iocord an encumbrance agajns1 the nr.op.fil!Y 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 In 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). ll.sjgfilllU!JLJ:UOQUi[ed 01..i!J least one of lhe PCQll.erlY..QWlfil.!i. Allach addillonal pages if needed. A signature 
from the /\ssislanl Executive Director of the San Diego Redevelopment Agency shall !Jc 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 lhc lime lhc 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. 

Add i t iona l  pages . i t tached I Yes R No

Name or  lnd1v1dual ( type or prmt): 
Darryl Collon 
fX Owner I Tcn.u1r/Lessec I Rcdevelopnicnl /\gcncy

Street Address: 
6176 Fcdt:rnl B lvd  
CilyfStalcfZip: 
San Diego Ca 921 I i i
Phone No: Fax No· 
( 6 1 9 /  954-1447 

"Srgnaturt?.: , 1 / /  Dale: 

Ii A ! / / /  ) 10-31-2016

Name"'oi lndrvidual (type o r  print): 

. J Ow11er JTcnanl/Lcsscc r Redcvt1lo;m1cnl A9ency 

Street Ad:lrcss: 

C1ly/Slale/Z1p· 

Phone No: Fox Mo 

Signatu,e: Date 

- - -

-

-

 -

N a m e  ol lnd,v1dual (type or pnnt): 
Rebecca l k r r y  
I Owner f X TcnnnULessee 

-Street Addrcs .
5982 Gullstrand St 
Cily/Slalc/Z1p: 
San D i e g o /  C.1 / 92122
Phone No: 
8589996882 

-S,,.ajure : , .J '! 
.• -). : -I r1,1 ')Ir, I ct I '  ' ,·'J/ LL. v,, . . .  .,, ,:1

' v  

Name of Individual (type or print): 

I Redevelopment Agency

F.ix No: 

-Oare: 
10-31-2016

I Owner I Tcnanl/Lessc,c I Redevelopm,;inl i\gen y

Street Address. 
-

- - - - -
CityfSlalu/Zip 

Phonc No - - Fu No· 

Siynatwc,. Date· 

- - -

PriJllCd on recycled pnncr, Vl!:;it our web site ot wv::J :i,uul t:uu  1tr1ld1 V1tl 1n1,ur,t :;,,1, ,, ,• : 
Upo equesl. th» i11fnrnw1ion is :wnilohlc 1n altcumlivn fo11na11; to, p1:1sons wilh disabih1ies 

DS-310 (5•05) 

- -

BEW)223 
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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. 
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ACKNOWLEDGMENT 

A notary public or other officer completing this 
certlftcate verifies only the identity of the Individual 
who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or 
vallditv of that document 

State of C a l i f o m �  
County of � ( )  'Dl -e 'aD ) 

On NQJJ.l r o ' { x (  d:t Qi)lto before me, SestS'" At, N.t llH, ll Ntbt\,f At  l
(insert name and tlUe of the officer) ' 

personally appeared lar' I
who proved to me on the basis of Usfactory evidence to be the person(s whose name{s) ls/are 
subsafbed to the within Instrument and acknowledged to me that he/she/they executed the same In 
his/her/their authorized capacity(ies), and that by his/her/their slgnature(s) on the Instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the Instrument. 

I certify under PENAL T Y  OF PERJURY under the laws of the State of Callfomla that the foregoing 
paragraph is true and correct 

WITNESS my hand and official seal. 

S i g n a t u r e < �  � (Seal) 
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TAX AND FINANOAL CENTER P a g e :  A - 8 7  o f  1 8 1
5 4 0 2  RUFFIN RD STE 2 0 0  Bill C y c l e  Date:  11/02/16 - 12/01/16 

--  at&t SAN DIEGO, CA 92123-1301 A c c o u n t :  835642301 
F o u n d a t i o n  A c c o u n t :  FAN 02761582 

Invoice:  8J5642301Xl2092016 

Visit us onlfne at: www.att.com/business 

Place Rile Feat:IJre A1rtllle LD/Addl ass esa:;4040 T1oe Called Hunber Ca llEd Code Code l!1!l Charoes Charges iAJC AND FINANCIAL CENTE;R 
Thursday , 11/03 
02:27p IJ(OKI Cl 619 SOOY t 0.00 0.00 

Ca l l  De ta i l  02:29p LA Jll. CA ass SDOV 3 0,00 0.00 
Place Rate feature Alrti1e U>IAcdl 02:38p LA J l l  CA ass SDOV 2 0.00 o.oo 

0 0  called Number Cs 11 ed Code Code am l l i r M 1  02:-!Jp OOHD CA 760 soov I 0.00 0,00 
Wednesday , 11/ 02 03:0:lj) INCOIII CL MB SOOY I 0.00 0,00 
08: Ba S IXi S CA 619 SODV 2 0,00 0,00 00:1tp l_Hrolll Cl 619 S00\I I 0.00 0,00 
00;01a LA J l l  CA 858 SOOY 4 0,00 0.00 04:19p C!WlOHA CA 619 500V I 0,00 0,00 
09:048 LA .x>L CA 858 SOOY 2 0.00 0.00 05:21p Jw;oltl Cl 619 500V I 0.00 0.00 
09:0Sa S DG SCA 618 SOOY 2 0,00 0,00 05:   IHCOIII Cl 619 SOOY 3 0.00 0.00 
09:09a &1100 H A  651! SOOV 15 0,00 0,00 0 5 : « p  I m l  CL 619 SOOY I 0.00 0.00 
01: 12p  DG " C A  858 SDDV 6 0,00 0,00 05;4Sp l f f l [  Cl 658 SOOY 3 0.00 0.00 
01:18p aJRONA CA 619 SOOY 12 0,00 0.00 05: Sp SNOC H A  858 soov I 0,00 o.oo 
01:30p !NCOHI CL a19.954. ,.m soov 11 0,00 0,00 05:52p COR1HIA C.\ 819 soov 2 0,00 0.00 
01:50p SNOO SCA 619 SOOY 2 0,00 0.00 05:55p (llll()IIA CA 819 soov 1 0.00 0.00 
Ol:52p SNOO SCA 619-954-4W sonv 2 0.00 0.00 06:06p lltOIII CL 858 soov 3 0.00 0.00 
Ol:55p !NCOHI CL 858· SOOY 2 0,00 0.00 06:«p 1 m r c L  858 soov 2 0.00 0.00 
02: 12p SNOO SCA 619· soov 2 0 00 0,00 07:19p Jl(OII[ CL 658 S00\I I 0.00 0.00 
02: 15p lA J>L CA 858· soov 3 0,00 0,00 07:28p ll(Of\I CL 856 soov 2 0.00 0.00 
Ot17p SNDG 5 CA 619· SOOV 1 0 00 0.00 08:00p IA J>L CA 858 soov 1 o.oo 0,00 
02:24p INCOII[ Cl 858, SOOY 3 0.00 0.00 08:0lp LA JJL CA 658 soov 2 0,00 0.00 
02;27p SN!X; S CA 619· SOOY I 0,00 0.00 fl8;27p LA J l l  CA 658 soov 1 0.00 o.oo 
02:36p INCOHI CL 619· SOOV t 0.00 0.00 00:48p OJRtlNA CA 619 soov 3 0.00 D.00 
02:45p OJRONA CA 619- SOOV 3 0.00 0.00 10:03p lltllft[ Cl 619 SDOV 13 0.00 0.00 
02:47p SNOO L CA 858- SOOY 3 0.00 0.00 I0:16p SHOO ft CA 8.'i8 SDOV 3 0,00 0.00 
03: 15p !NCOHI CL 858· soov 5 0,00 0.00 Fr1day, 11 /04 
03;20p aJRONA CA 619- soov 2 0,00 0.00 09: 14a SNVG ft CA 858 SDOV 0,00 0,00 
03:21p lNCOHI CL 619 soov 2 0.00 0.00 09:38a lA J l l  CA 658 SDOV 15 0.00 0,00 
03: 23p (DRONA CA 619· soov 2 0.00 0.00 09:5:Ja SHOO SCA 619 soov 4 0.00 0,00 
03:24p SNOO H A  858• SOOY 7 0.00 0.00 10;52a LA J l l  CA 658 soov 1 0.00 0.00 
03:31p ESCOHD CA 760- SODV I 0.00 0.00 I0:53a lllCOIII Cl SDOV 2 0.00 0.00 
03:32p INCOftl CL 619· SOOY 9 0,00 0,00 11:02a INCOIII Cl SDOV 1 0.00 0,00 
03:41p SHOO n CA 858· SOOY 1 0,00 0,00 12;06p ESCOHD CA SDOV 8 0,00 0,00 
03:45p BLOCKED 000 soov 1 0,00 0.00 12: 1-lp SNOO n CA soov 6 0,00 0,00 
04:0Sp INCOMI CL 619- soov 2 0.00 0.00 12:20p aJROIIA CA SDOV 2 0,00 0,00 
04:15p !NCONI CL 619 SOOY 2 0.00 0,00 12:36p l f f l [  Cl soov 1 0,00 0,00 
04; 16p LA J'.JL CA 858 SOOY 1 0.09 0.00 12:37p S/IDG S CA soov 1 0,00 0,00 
04:17p S'lDG SCA SOOV 5 o.oo 0.00 12:37p IJICOIII Cl soov 1 0 00 0.00 
04:28p INCONI CL SOOV 9 0,00 0,00 12:53p I m !  Cl soov 2 0,00 0.00 
04:39p  COllI CL SOOY 1 0,00 0,00 12:58p ltiCOII [ Cl soov 4 0,00 0.00 
04:44p INCOKI CL SDDV 1 0,00 0.00 01:08p I.A J'.JL CA soov 2 0,00 0,00 
07:09p LA JlL CA SOOY 6 0,00 0.00 01; 10p EL CA.Ir.A SDOV 8 0,00 0,00 
Thursday, 11103 01:22p IHCOIII Cl soov 9 0,00 0,00 
08: 59a IHCONI CL ssa. SOOY 4 0,00 o.oo 02:39p IHCOl!l Cl soov 3 0.00 o.oo 
09:348 SHOO " CA 858· soov 14 0,00 0.00 02:◄2p Q(lA C Q( SDOV 2 0,00 0.00 
09:488 SHOO L CA 851!, SODV 10 0.00 0.00 03:06p SliDG H A  soov 2 0,00 0.00 
11:09a SffDG " CA 658· SDOV 3 0 00 0.00 03:06p Q(LA C Q( SOOY 1 0.00 o.oo 
12:40p SNIXi 5 CA 819-9 soov j 0,00 0,00 03:09p COROHA CA SDOV 2 0,00 0.00 
12: 3p lA -XJL CA 858- soov 6 0,00 0,00 03:11p fh'COII[ Cl soov 8 0.00 0.00 
01:25p IHCOKI CL 619 SDDY j 0.00 0.00 00:33p l 'COIII Cl SDI)\/ 10 0.00 0,00 
01:92p aJRONA CA 619- SODV I 0.00 0.00 04:0(p LA -XJL CA SOOY 9 0 00 0,00 
Ol:93p aJRONA CA 619· soov a 0,00 0,00 05:05p lHCOlt! Cl SODV 1 0.00 0,00 
Ot:47p S. 00 S CA 819· soov 1 0,00 0.00 07:35p OCSD C CA SOOY 1 0.00 0,00 Ol:55p lffCOl11 Cl 858• SOOY 2 0,00 0.00 07:36p (X)R()ljA CA soov 1 0.00 0,00 
02:22p CORONA CA 619 soov I 0.00 0.00 07:37p OCSD C CA soov 0.00 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, I just noticed that you are not the financial responsible party for the subject application. As such, I 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 - Item 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

· : O p e n D S O  N P I . d D 't O 1· ··· ···· · · - -···-·- -·- ow: ay nvo1ces an epos1 s n ine

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. 

BER0031 
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Gmail - Contract Review 

M Gmail

Contract Review 
Darryl Cotton <indagrodarryl@gmail.com> 
To: Larry Geraci <Larry@tfcsd.net> 

Darryl Cotton <indagrodarryl@gmail.com> 

Tue, Mar 21, 2017 at 3:18 PM 

Larry, I have been in communications over the last 2 days with Firouzeh, the Development Project Manager for the City of San 
Diego who is handling CUP applications. She made it 100% clear that there are no restrictions on my property and that there is no 
recommendation that a CUP application on my property be denied. In fact she told me the application had just passed the 
"Deemed Complete' phase and was entering the review process. She also 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 off to get a response from the City without taking the risk of losing 
the non-refundable deposit in the event the CUP application is denied. 

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

Darryl Cotton 

[Quoted text hidden] 

https://mail.google.com/ ... cf73f&vie,..=pt&msg= I 5af2f3501 na I 05f&q=larry%40tfcsd.net&qs=true&search=query&siml= J 5nf2f350IaaJ05q4/28/2017 11 :58:44 PM] 

BER0138 
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To: Tirandazi, Firouzeh[FTirandazi@sandiego.gov] 
�c: Becky Berry[Becky@tfcsd.net]; brianna@bhpsonline.com[brianna@bhpsonline.com); Larry Geraci[Larry@tfcsd.net] 
�rom: Darryl Cotton 
Sent Tue 3/21/2017 3:25:24 PM 
Importance: Normal 
Subject: Re: PTS 520606 - Federal Blvd 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 ( 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. 

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. I have 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 Tlrandazl 

Development Project Manager 

City of San Diego 

Development Services Department 

(619)446-5325

sandieqo.gov 
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.:>Ope-nDSD N f) I . d I) . C) 1· ·· ·-·· --··--···-·····--·· ow:. ay .nvo1ces an epos1ls n me 

CONFIDENTIAL COMMUNICATION 

This electronic mail message and any attachments are intended only for the use of the addressee(s) named above and may contain infonnation that is privileged, confidential and 
exempt from disclosure under applicable law. I f  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, disllibution or copying of this communication is strictly prohibited. I f  you received this e-mail message irt error, please immediately notify the 
sender by replying to this message or by teJcphone. Thank you. 

GF.R0036 
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Sent To: 
O;,ryl Fed 6(161995d4d..l7) 

Nov 14, 2016 10:26·47 

Nov 16, 2016 16:20 

From: 
Daryl FPd B(1619951ld4'17) How goes it? Nov 16. 201S 16:20:21 

Sent To: 
Daryl Fed 6(161995444471 

Nov 16. 2016 16:25:47 

from 
C.11\'I ; €  ! EtlC:1�195 ... dJ..!':') 

Did they accept the CUP application? M,,,, 16. 2016 16:26:3 

Sent To: 
Daryl Fed 6(161995dd 447) Nov 16, 2016 16:30:19 

Sen1 To: 
Daryl Fed 6(161995444 47) 

Nov 16, 20'16 16:30:33 

Nov 18, 2016 ·11:53 

From: 
Daryl Fed B(1619954ddd7) Did you talk with matt on the cv dispensary? Nov 18, 2016 11:58:05 

Nov ·1s, 2016 12:26 

Sent To: 
Daryl Fed 6(16199544447) Nov 18, 2016 12:26:07 

Sen1 To: 
D11ryl Fed 8(161995444471 Nov 18, 2016 12:26:13 

Nov 30, 201619:26 

From: 
Daryl Fed 6(1619954d4471 Greetings. Nov 30, 2016 19:26:18 

GER0516 
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.{  C. :\ I. I t- 0 R :--; I . \
i\ S   0 <; I :\ T I C > -...; 
0 F I{ F, •\ r T C1 rt S

COMMERCIAL PROPERTY PURCHASE AGREEMENT 
A N O  J O I N T  E S C R O W  I N S T R U C T I O N S  

jNON ,RESIDE In  IAL) 
cc A.R. Fom, Cl'A.. R<J11,u<1 ,21H,1 

Oare Prepared: 03121nor7 
1. OFFER:

- - - - - -

A, THIS IS AN OFFER FROM Richard John Martin II 
X.1nd,1'ldt.1a{(5}, 7A Corpor:1t,on -;, PilMCrs• .: r\,, LLC._ /...iLLF-:-C, .JU!h r _

- - - ·  -
B. 1 HE: REAL PROPER? Y to bf, 4:<1'-'""'; 1  _ C176 n;ocral Dlvd .., ·1::1:.::i r 

_ _5.on /J)o g o _ IC:,;, S••! O.J!9o_=(C;OUt"tyTc_ r,.,,: .21..!  f.,:1111 .,C'.L• .... 1, ;=-;? .... ,:,.  P. ,,  '··• !4l-N0 ' \   ... -◄•" ,· 
C. THE PURCHASE PRICE ot!PtfM i  r  Million 

_ _ _ _ _ _ _  · _ _  -......,...--,....- -:-  Ooli.:i,sS . 2.000,000.00
0. CLOSE OF ESCROW gh, 11 o·..cur 011 K' \leO Addendum 1 1'.lUI ) ;or - O:iys /,'? r ,\...ccp1.i,i. ; 
E. B1r1er :ind S,.:n,:r 1110 rcfor:vd Iv llv1-•111 ;is 1/w Pn • :r • erei-.e  nre ,;;t ;,,..,1,1:.1 IC. lh<l Aq;:oen,unl 

2. AGENCY:
A, DISCLOSURE: n,,.. Patt c:. .:.i1.:h t10tr. '-'.tt,<J9  11:-;tti1.1· c: a X, -o, Jusu·rt Rw1.v:li"9 R•:-11 !::s'.:.ite A e·r.·r Ret.:il•>'" t· p  C: ,\ R

l'"o,n1 A01 
B. CONFIRMATION:  ho 'olk\\•,11\<J ,)\J<-'"L""f r.:la\JOn.sh,i,s ,111: r,ct\!-Z'/ :.;r.l,·11,eJ !u• ., ,,., :runsutl•r.:" 

!:!_ !rr,(J /\9-0ll'. _ - - - NIA _ - - - - - - 1P•.111 f :-n ,, ,,-.,-, S lh!: dt;c·:: r.r ,r.t•:c.1. :rri, 
. _  the S cr l'.J.1t:;l1.1:.,1Rly. ot _ .  t,o;,, Iii  B.:yer 11rd Su-i- •-
So•1  g  O/\t - - - - - - - - NIA - - - - - . , . - , - - (Pn,11 r1:n• l\,'.11'1':) 1 • ·:;:; \'11. S,tTf, 
il!'i :ho l..c!AJ At],'111) ,-; IN: "9Mt nl (•"N-':11 0/IU/. , \rrJ Bir,ef r-);Ql,,";  •1. r,:,, _,,,._;Sr.:...,, r.•C l'.;:"i er-= b:>  n,,, ?.\/'/t:"" :VVJ ':x:l:..:r 

C. POTENTIALLY COMPETING BUYERS ANO SELLi;RS: The Pa•w:  t'..1·.J\ d'.:>-"•;Nle-:1)': ri::•  ;;: or ..a X ·s:r;.-.•J ;,. rk:..• •.,,111:1:.cr 
.it Mor1111un Ont: 6 . ,yo.ir o: St1llnr • D,i; le>s:.11111nd Cor or.l ° (C ,i,R F:i  pr,:n;,,

l . FINANCE TERMS: Buyt>r rc,i;to!>en!S tn:\t lu-ol'.l  w,O t-•i rp:>d :m   rt'!  , 11:-0 . ..,,•,1, br.:ro,·, H'-'..!"'· 
A.. INITIAL DEPOSIT: OepM,,t sh.ill I,.: 111 Ill,: n!T'o,.n: c,I. • . . . . . . , 

(1) 6uye>( Dirccl Onpo 1:: SuY')r -:.h;;I, cc!rvor dr:oo•, 1 <!,r-::1.:I, lo r. .t'-""' • - •uo:, v)' .:lul..l•::r1   f,., d ,
•rnn I!!• 2t.1!,h:cr'::- r.hec<. L!ilN":r?l'la!ct'MJ('k _ o:t>,ir _ ___ • v.itr.ln 3 c- s-u ; o:i·,-, 
:ittt, l\:::o:;t;lr,c,:, \O' _ _ _ _ _ _ _ _  _ _ _ _ _  I. 

OR (21'" !  vyc  IJ+;;:,osf'.  Ai)ort Bu,cr IIJS QM)n !ht> rlori,:; : oy p,.")c,r,al ;ho;•. (.;r _ _  _ 
:o 1no ;,;ent s1.t-1r.1l'Jny :hu o:!er (or to _ _  . . , . . - - - - - - - _ _ _ _   - rn;ij,: p,,•,.JOIC ':.J 

Tnt> CCl'OS<I '.ill.II' IX/ >;1.:l<l Ur>C:l cr. .. r,1,1 l'\I.C<-:-W  u J'ld tt,cr, oc=•:cc, 
wlli !::.lltrow Ho1:cr w1  blJ:,. ;cr.is cay:. t1'!1:r 1,.i;.,.;., nc..: (u• _ _ _ _ _ _  _ _ _ _  ' 
Deposit r,-.eck', given to o cnt  h.lU bo n,  on(i ri;il :-,,gr•Ld ch<:d :i:,::. rw-.111 -  . .,y 

(l-.c1c.  , ti.II 11110 ln;:rea-;cc dcpor:;i\ aicck:, r,;:o,vi:-l b) !>:j-:1-1 :,h.i:I v: "\11. a.:uo '" Brc\.,cr s 1•u•,1 ' . ,    J)I.J 
6. INCREASED DEPOSIT: e1,  c-: :;:mil cc:.ic ,: w:  C:}CTM. Hd�r un ,i:rv�•.'U 1;cl)(lli I rn tti,, i\n'.t'·.;11 o'.. s

C. 

wi111in _ 0Jys Ater M.ee:>t.;ncc \Or _ _  _ _ _ _ _ _ _  _ _  _ _ _ _  _
I! 1,0 Pcf $ d;/df.! '.U hq111llal l llam..1vc:-:. ,II I'"!> /l;Jl1.'0m,m! 'II(\  .- W JJ''-  \tJ 71'..:XJl:)(XR"h :ht,   ... ,- Jd 
d t: l'\to the hou:cntP.c r:l!rr:>g -:. Jmcur:• .-, a sepJn1tr; 1 cu d.Jlt'C ,j;;rr.:iµ,n, c:nu r re ; .. R ::  rm 
Rl::JJ ii! lne \1•1-.11111! 11\Cfll Se<I .::eoos,, IS i) ll'l'O?fell \0 f .:ro,: l iler 

AU. CASH OFFER: No lo;J.rl 1:s nc,,.co .. to '-,,,er,;, ,: t -: Pro;::o-:) rt·.,, ol'or ,:. !,01 (•:· •,11;1-:r1: 1.., 81,r.:• 
OOl;i ""!1 ., lo."ln 'Nritll:'1 vti:1'1CRL-cn nl i.•1ff!c»nt fur.?s 1,, "'°•'' :rus 1•:in!l..·11:in,'\ ,!; AT7,•Cni';, 1c II,., u!l,.,-
or L Suyoi iihl:11, w,thir, J (or ) Day, .\'!or /, o, :,n:c D1.:1 ·,c, to  cl • • ..:er. •,cn ri c.1: ·-. 

0 . LOAH(S):
(1) FIRST LOAN: ,1"11"\C ;m,c,1.:n\ o'. _. . • . . . . . S _ _ _  1.,§_00, !IQ0.00 

T•:rs loa- ..... i:: ::-11 (.l):"IVl'n!.,O•,JI !IJ'IJI\C1r;; Of Sll ll• r.n:,rr..r.;:; IC.id  Fol'T?' $FA) ,lSS:Jlf ..   
ru Jl\('IIYJ (C.A.1-< retrr. ;..r:A1 .. _ i:i.:.-1,•r.t , , r.r...,n,;-,1,9. : c;.1-,11· - - - - - - - · ·  - - _ Tlr;; 
loan sh ll bo 01 a 11.( d r.Ite ncr I:; o.< ed  ,or. .;r, au•u t 1>111 ·ate lo,1r1 w1tt• ,., 11:il • .1\  ""' 
!o f\lC'l d - - .... Rc-9,JJ0>1! $ ol Ir<! :\ ;e or OA:1 a,;v,,r !).(l.)11 0.1; po 11::. '1C1 :a exc(:('(l - - ·:, cl 
 ,. u lo:>n amou'1:. 

(2) - SECOND LOAN 1n 'ho amounl o! . . .  - . . . . . . . • - • • 'f·is lool' w1'I bo cor.',Mllc-o.il lin.)f)(..r.g •:, , SL•:;u.r 1,r -rm::ng C .:. n r :i--rr !.r ;..i, __ 1.__..,.m""'J '·n;i-c,·"J 
(CAP. Fo•,r, AFAJ. :.:._  llt,1ec: t:> r..,a,CJns. Ou,ti, _ _ _  • _ This IC;in •t-.1ll    , .l r.,  
r:110 ,io! 10 e .:.eed '•4 or , - an  OJ Oia ro:c: 1cw, ,,,j1 ,,,u..1 rHttt r;;.1 to l!Y.cu o _ _  •., 
Ro:ylitUh/5S ol the type ol lo!U1, B.iye  ,hall p.,y poi• l:, r:>t \(J ..:• C<.: - - ;  or \,.(! 111,111 l\M:-. 1"\: 

E. ADDITIONAL FINANCING TERMS:  oo attached  ddu .f!1. :..I _ _ _ _ _ _ _ _ _ _  _ 

F. BALANCE OF DOWN PAYMENT OR PURCHASE PRICE ,n a-.e- t!t!IUU'll ol !- 2o_p_oq9 00 
lu b<.! dcp :.;t,:d ,-,1-  crow H:>lav• pun,.._,,.,, f<> E cr<•-,v Hot.,,, ,r:c.:,,.c11,v1r. • 

c .  PURCH>\$11; r rucu  (TOT.AL): • . . . •  - " 1,000,0  0.CO 

H \/'E.RFICATION OF DOWN PAYMENT ANO Cl.OSINCi COSTS: E?,,,c· \0( 0.:-i  •f ?: l!loCU'J :,· !c.:s  r.ro ... c.r ;-,,·•,,.:1rv :, r:'\.-.r.t:i;,( •1111 
- II. wr.rm 3 (o< _ )  O:,ys All -, Ar.r.r.p!Jn,;/' 0   I'll:( IIJ S 'l"1 MlHCIO :.:-ri'.-,1t•Crll .. r,.,,   1.1:i:-11 JJcl1I:: ..-: .t,tO t.lV) 1''.l '.. : · , - ·  

1 ,v.inlieatc."1 atui::hed.) • 

@.l.r,cf ll\.11,ll(.t  - : 1 • . _ l   ,•,Jr '•, l", 1)( , ' '  • =
G 21)\  <.:,1llu-~ ,_;-.,_4.4-S-'":"u Ai',\l IC'< ' t>: 
CPA REVISED 12'1S(PACt \ OF H) : ;  •. • 
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fl:;-:(!erty .A.darosr. 6176 F,:,d rJI _Blvd, S.1n Dirgo, CA_ 02J.H:.1ilQL :ia10. MJl!c'1.J1. 2017 
I. APPRAISAL CONilNGENCY ANO REMOVAL. Trm1 "1;rccmt'i': 1:. 10, ��,� '\;CTj ,��•111,•;cn: 4P'·"' 1, ,vr,lfvn .,;.,;,.-.i,__,.i1 :)! :h,i 

c:>rop�·ty by o 1,:;on:-.od or C(•,1, f1uoJ .i:,�•r<11:.f'1 ;i\ f'I(• h.1•,;, 11·::in :htt r,u-c.h.l!.C once. 13U\ GI :: "\,,11. ;,� r,oo,:,',co 1n :::l',1!1'Ml"' ,!E,(3, 
,11 "":11111, i c r rovc u,c c1ppr;:1s�I :'.On1,n9vnc:y c:1 C..'\n&I :h,<. /\,;-.ic"T1imt ·.,iu-·b 17 (or ) O:iy1 /\f\N 1\;;(1:pt,,·,·:.o 

J. LOAN IERMSi
(1) LOAN APPLICATIONS. \\',tr,r :$(or _ _  l D.'ly� .;.'\�r .:.::c:1,.:tw,c,J. Su,':'• st-:,ij :;ct,,c· :o '.::"Ill:' J i,�t' ,; r lr:'TI :h:/orc. Jr,., ... ,., .,, 
!o:tn r,c"'u' · .. t . .1� t.., .nt . :�oe� :,., � ftJ',,-JN :,f Suyuf'� \\n:tt.. ... .:u:�:,�, .. �n .. ,�c: c·c·cM ,c·;:>c:11 5"fO" ,r. p1,:·q,,.-,11r,,", e;r t!�u,.,ri,�·I)",'. 
lor l l l) '  NEW lo,'l•• ��c,rloti 11'1 j\Y,'\Ql,tph JO :I 11n:, r;:,,3n -;:, .... ,l,cc ,n ;,:ir:i(jr.:ion j D  1� 011 Jc11.�l;)z:-: r:i• -. l,·.11, l l .  �••;qJnli' ic i • .,.· 
er orc-.ioproval 1e1:a1 s11�:1 be bast-<! on lr.11 c,.aLry··-o • .:1:c :,o'. �,11 •r ,�111 � "  ·.110 , fi _ottl!r 1111.,r.hn,1 
(2) LOAN CONTINGENCY: Sv1er Sl1:\!I :\  ,;.�tJl\:ly �:-.d 1:-. :3:..-,e1 1,,,1- 1r :;cl.i r In,>�,. !)n;,· 11o 1::�ns1 t:!-,'•\r   ,1,.,.,!,c.,:1!:11 
fi-1· 1/H• 10.1n(�l spcCJrit'..-c .,t>:-.rr• I•, .i co11ttngonc:y •)! ll•:, r,!Jt•·w· t1rt un:/\,;, o•-.._ ., " f>ti u,;11,t'J III wn11t111 I ' , , " ' ' !  r, ,,,J 1s1,1;J:;i",.· 
co-��11.1::y :)r 1/-c uµwurs.al COl'lt•n!l.,.,�, rns oce• v.:; vr, or· r,>m,:, -:rJ l.,.,,.. 11\JI,,.,.., ol n-,� F· ::pcrr:1 le ,3p:,1.,, •• ,. .:i· ·•t: u�• •. ,,1 .� 
�n::& : l � !  r:,: Cl'ti•Je Buyar :o e>.e;c.Jse- tr,o c:.:,•,ce: . .i:,:,11 n:Jil, our:-,.:J1,1 :o ;tt,, :.;.lr• :;or>1,n�,:•·-..1 ,r du·1r:r ts n,rc, ,  .. sc .;u,,h ,uc 
fr.' 1ne �pecJ,ecf '°·'" Eu�c,t: C..JnlfilCIL,..!ll t.h!1Q,H,?(I•., ric: ;n·c: •;;  d,•��)�•· .. ".•ukJ.Jt�U t,J ck ........ r, P·'V" u:'1t • ,,.� •;.l ...,. �t., (J ccc:.�,:. :1,a no:
c0ntin91mclc:. u '  U!J� " -11 ' - " " " ' l  
fJJ LOAN CONTINGENCY REMOVAL·
\.'/ft",:- 21 (or ) 0.1ys Afl!Jr t,CG«:pl.)ncC. 61.y,;r �hnll, 11., s;:,;-;; !i<:o ill �.;rn;.1,1;-:'l ,II ,n •,,·,• 101. , , , , , .  ,i! 1!. ,:,., r.rr,t.rri, ,.-, ,, 
:::a-::AI th�� A;Jrn�·,rerit If lhr.rP ,., 11n .;i:pr.:i•�.!1 co:-1 l'!?Cf'ICf. rr.-rr,�,.:,1 •.:I \":: l:u:-. cor,f,,..gco�) S'•,1!1 -c t  t>t.: Jcc:-,:d •• _...,�,. • •;' 
\11(: w.r . : i :� I  c.:>�111�..;c:icy, 
(4) (XjNO LOAN CONTINGcNCY: Ot> IRII IIN j :,,,,, !.).:V! si•4'.,r� J�.o·,� , •. NOTO con�:1gc•·c.:y C'1 :/\I\ :•-Jr,�(•"1Cf' 1• I 3_,c,  J.J\!� 
1-ct oulll111 vie l:.;,111 .ill!/ a:. d rc:� •. lt l l u y w  ,1c .. , i ;  r • o..r;:h;i�n ir-n :)rc,('.Nf'f <:.qi.t•' ,...,,._. t,P. nr-111In- 1n :i  . , � r :  •Hlr ,;,, , r  'll�,.,
legal rer-cd,o!.
(51 LEND.ER LIMITS ON BlJVER CREDITS: /..r.y crr<1 1t :c Buyc' l·o-r any ,!:ur,�n for 00�•'9 c· <:!"lt!r �:lSll> ,�a: • . .  ,,,r,. ... n L. 
t,y lhe P;;l'\ic!, ("C<lluraclu.11 Crlh:•l"I ·,h.:ilt t•: t!r�i:!o�l:':.J Iv B11\"l._,.,-S k�•Jl .. ii u,a ,t.131 1.11•r,.1 all11•,,-.:u p c·.i·,!Jr' :. l•icc• , ·L •:· tH
t\!!ow,10111 C::vdrl") ,� ll'li� :1111 .. :Ill! Gor••nct,1.i, C11:::rl lllen 1•J tho ':Ont1l:;u.1I C•c:u \ �!-all :ie ·•!::ucc: 10 ll ic Lc:•1..:c· .:..::t>11�1::, ,. 
Cruc11. Bnd llil I"\ tt,c ..1b�ncc 01 a 3ei;;ir;,it" wn11e� ,111:i:•�,,.,�,.,, :;,e�mn>n :J-: .. ?:,-J,-r. :�-:-rt• �1'1JII =c "IC .:i.:1orn.,1;; ; d ,  ,,n· ._. , · le 
,..,,. pv•C11J:.u pnc1: :o mal<c up lor llil) d !lc(i:11,::u :.ict-A1;on :t·i'I C:;, :r.�,.1, .. ,t r.,v.:,: ,1nt1 ·1••J �u �.,, Al�-w .. ,.,1,. C _..,., 

K. BUV�R STATED FINANCING, $�•I::· is 1e1y 1'!1 on 61 1;•c r", •�::,•i::.•:n'..il C'l o: : "a  1y:e 01 ,,.,J..,,, 2 :)�••�•r1ei: " " c  i:•:,,,g :: ;• n ,
lrt,itt1d I::. li.S .�::;:i1C",1h!i. .\ll c.1ah, "'r,ou111 or o:iwn ;m(:-crt .  c� �:r1,·1,1un: :: non-co•,tll'l;t,n· 10:in• Sclll:r • d )  IJ'�:1:ea tu 11 :<:l•1.:· 1· 
CI0$1flll date purr..na!," i;-r.cc ;,, -- G to :.elf '.o l:!.,c:11- ,\,1;:i:-cc �• 3•Jf\'I:. c..:,c,c:·: c:>nc.:rnr-:, Cn.:-1 :,,ig. E1.1·t.r ,11u•: i:.rs.1.1,; •h  

r 11;111::irv.; �pee (1rv; it: lh� Ag:-oorr.or:i Sollur t:as "\0 ntl�:\".l.",r. to r..:,,coril"f• wi�'l Uu)s-'1 l\t!:,:-." :o 0l'lti,c, ;:;Tv r ,, .. ··�·-,y c::lic: l�!ln 
�'l.lt �:;,�e::il)(l 111 lhr> A9roo ,. ,,1n1 ;i ·d l"'h: av;;J.i:i.hty o' JIIY s,:cn .:,1:,:•·n..1;,:, •,,an•. 1:;; tJo,:s rm: oxc::u�e Buvr." h:>m tr:.: o n  ... :,,y, 1. 
pure!" aso L'le Property ::in:! c!:,stl O�C/\")v, .is s::ooflc1 ,,, :n 1, A'j'llomr>n!:. 

4. SALE OF BUYER'S PROPERTY :
A. T>, � ,'.l\�•�i:m,m: i!'l:: 81r;crs ;i:,IJy 1, Cl:l'J n r,11,1•,c·n:;; .>ro 1:=T .:::ir:,.,!JOn: ,.;:-,,n :flt• :-..11 1. :;,' -:,ny F'C-:>Crt� :,·.,n(.,.,; !'I; 6,.,,,.

O R D .  - i"hls f,g•i!c-ncn: an:, 311'/er'� ll�IJ•h 10 co::i1n I• :ir•c 119 ;i1c :,;:,·11,n:;1·"1; u;.,,r lnF? ::..1•c c-t -::•c;:--:r.; ::·,,•,v;i �y :k.l;•.r .Js �po�.1,. � 
, .. ·1-.e i\ll.°lGhlJU ad�t:IIOV"' ;C� . l t  r:im- COP; 

5. ADDENDA AND ADVISOHJES.
A /\r,O�N�/\· "x:.r.011 : ,.. � 1 1C '\ r.. rr.rn- ArJI.' - · - _ _

B.,;il up O!'c· r\d:lc•nJ1,m IC.A.f<. Fc:111 St.:O1 CQ\.lr. C :,11f11•1�t.w1 ,:.,.h;_rtJu(; 11." .AH Fo,rr c,:;.

S'!:itlc l/.'11n ,'Ind Pt · , rn , ; - ,1 :111!_ \ l 'YK: r t�" ' l�C ;.. R-r-nrr----!;WP!J._ - - - _ 
� ; > r U : f l l l t l  A:1::11-,durr. C: A. R. Fv"ITI ss;., _ o:,,,r - - - - - - - • - -

7. ALLOCAT10� OF COSTS
A. INSPECTIONS, REPORTS ANO CERTIFICATES. Vn\c-�� •.;!ti._.,..,..,,,,: ,i, ccl.l. r ,• •• ::rn!J "1"'- _,1:J;:•::::· '-·: ( :!cl<:,•,,:,.-. ·.·.h. 

:!. '.O p,1y l:,1 "htt .ns;i11cti:::n, l!\Sl. r:1u1,•,r.al1' r:r Mt!".:." r·1� .. PC>'1
°
1 ,..,�,:·,::·f.:: f' docs. not dCINm1nc WhO •S to ::.:iy for Jl'l� NOr)

rocommonded or 1dent1f1od m lhe Ropon 

(1)
,..., Buver i S::!,'.+.r �hall va·: f:,r 11 naturnl h».i;.r:: r i , i : ,  O!!!�"lo--:..:,, ·!'.:::,•· .. ,·,ct.1'.l •·!) '.a, 
,_J -
-  - - - - : : - - : : - - : - - : - - - - ;  J•ll',,.llrNI r"f _ _  

(2) ,_,81.)et _ ;  Seller sh,,I ;,,·( !::r 1M 1cl'oNin<J RP�:'I

c-repa·uc !!f _ _ _  · - - - - - _ _ _ _  _
131 j8uyc: _ ;;.,.5._,, •.h.lll PilY tor ;l,u ·1. llow.n� ki:;.x"' _ _ _ _ _ _ _ _ _ _ _ _ _ _  _ 

c·-··· 

:'fr:µu,uei l,,r -----=====-=-=-=:-:=:c-- -- - ----------------
8. GOVERNMCNT REQUIREMENTS ANO RETROf'IT: . 1 •• 
(1) 

. a ; - i  <"': ·2 ., hta.1'1 p "I •c· .,,,,u� t.: 1,1?-, .. ,, J'l1J -.u!LH .. 11 ,t  IIIJl\fJI: •J•:Vll4.' 11\'.,lJllJltJI• .. 1u1,.t ::,:1:,• 1 r,-.;'\J(,t .,,.,.,,t'\.) '• tl) ,<#' 1•'1 
·o·� :.'i-.t Pr-o�r-"' c v .  Of .. c!!!;:01, rcoi=·'•. S':!11"· •.t,.Jll orov 11'l n., ..... , wn .. ot., �i;i:.,,�e·1t') :ll ccr:1::11.int:c: ITT .,t�v,J.11::•; ,·.,'.h 

gtAIA ;i:-:= lo::t! L-iv.. u : , !eu Selle� ui ••>.1•1T:!'. I   
1 - 1 " ' \ f ' , l l ' ' . J l ' , \ X � ) (  - - I !".c,:11r;l•,Js. >: ' '  

� 
CPA REVISED 1V'ff '(PAGE 2 OF 11) 

COMMERCIAL PROPERTY PURCHASE AGREEMENT (CPA PAGE 2 or '1 I) 
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f ' r � � r : ,  /,.j,;•�\i; §!]G_E:,doral Blvd, S.,n DIPgo,.<;!,...!11.11'1 .=.1.10 1 '.:lei:,· March 11, ?017 
12) (I) _ Bll'r'" _ N ' i o ,  !.l'lnJ :ml' th� lO�! ot ccM:il ;1n1.._. v. ',h ,1rw i::tn,•· 11· ,,,,,,-.,m .,. a�.:i.1:.", ,;,,., . .,1,....-c"I ,r,•:-.. 1·1,,,,., .,. 

rt-�••>rt:> 1111:q,.a�'<l a,;, conl.!1:.on of .-;n�,111.i ci,;.•171, ur,:!11r 11ny L,:,,•. 
/111 _ R1,ye, � So.I,,, t.h.ill r..:i:, 'Jlt.: co�t c' comi: 11.n ::u wtn Jn;- cl!1•;• 11 .ntmJn• ,....,, C:<1t.·· ,- . : : ; , , , ·n-"" '  o:• <,: ,1'1<:::1,-, 
•r:t.�1,oc o:; J ,.:n.a,uo11 of cio:.,ns  :,:•v.•. t.::i�ar �"> L .. ,,., ,•,''L:lr."' : " "  'M,!l, , rt::gmk:1 v .YI -:o,.,:.c!•xJ ::1!c,r,· :,r -., ._. . (,•.Jc 
Ju,) Buy..r s11iJI :m r,r;;,v,cu(l \•,�1.,,n 'hf' 'fr,;, $:o:.,!,n,-: ,n f\,'T.lJ':JP" 1f,\ ., ,,:,,,; ,.' ,u,, rcu,1·•: r.1.,,1 .. "Ii.'•• ::�r·i,,,,, . . .  ,
poi:'1:-ol 5.llc ,n�pectJ.:;r; r<l"•�ll ;l1t:;,,:n.-<l i;._,•.4,41·,1 l·J l'I s i,•110.,.r 1:::,1 ,,, 11, u;i',:C'CH' c,r, • I 1• ... ,.J�J ;;t 1·1F 1.1,:-rwrt, 

C ESCROW ANO TITLE·
(1) (01 = �u,ur .. : S!lllor !;"311 ;m� or.crow le.: 

(t,,1 E � o N  Hofd('r t.Mlt t>1 _ _ _ _ _  _ _ _ _  
- - - - - - - - - - - -

(r.• T'-,,:: PJ r' J:111 �":aO, Wl!hh S (oi ) O.\y$ A'·c- ruc:b1pt, s•::n :u-.:! r.:;.,;- ; : � r  :. Hi;IJ...-· !> c:,mo:--.l' r,u,,.:. ·•"·· 
(2) (11 _ 3u,..:ir <..: SeU�r 15•."lll =ia> for owner's Mfr· in� w,mco :m.,_-:, �p.:;c,'•1:ll ,,, ;;:w,c,ir,,t'h , ?E. 

(0) C,,in(!•'1J l•1J!! (JUiie} lo Im l�'.,,H:·:! Oy 
(13.:ycr 11'1-0II D.i) !(;r an·; Ir.le '""vr, intu 'pr,;;;;;;,. , ,• !, d1. ,.,,., litnder. �''I•�,:, t..1!1c:·,y1�,:, J<Jr (�ll .,;-::;:- ,;::;;j 

0 on1ER COSTS, • . 

(1) ::-:: B u y e r _  S .lle1 ·,11.sl' uo11 C<,u11T) :mrr-,1<!· l!Cll : ir l!'t;.
(2) _ Su�c• _ Sol:or 11n.1'I o.ir Ci•y tr:m,ror 1.1-.: c,r fC-t: 
(3) -�· 5uyci.r. Scll1::r s.'l.1li o;iy C.wn�,s· As�:>c,;, 110(1 \ ciA·1 !ldn,!81 't:6 - - - - -
(4) St•O,:t �1i.1H i,.iy OA h!t1li :r;r f!fCp(lrtO\) al' do.�1;:rcr,I� 1ai:. 111: !:> , , ,  ,,C.h,c,rl•Ci � Cr:,1 C:-(;1(1,. �.;t;_'!� 
(�l 8U)'t:1. Soller Shill' p.1v 0 / \  f<-c-:. ,,.,, po.;mr,r;,1 .,J: •!1,.;-u-1,i:-·!·, ::u:, .. ::,,ir, ·r :,S<: 'C/.l.t'I,·; .._., r · ,  r :.,.;;.,. �-1�:.:. 
(G} 8uy.:r lo pay '01 .i '" y h O A  <:at1l'ttal•On ',;<:. 
(7) !3u�l" S<:UN r.nJ:I 1,1.!'f lu· ar:·, pt1·,•;11n ·•:,r �tu, 'ut1 _ _ _ _ _ _ _ 
(8) - fltl'ttir - Selk!! :111:1:• p.,y fr,• 
(!.') - S u , N  =- Sc:;..:.r :ih.;JJ p;1)' !c,r =----=--=.. __

8. ITEMS INCLUDED IN ANO O C L U 0 E 0  FROM SALE: 
A. NOTE TO BU'r'ER ANO SELLER· 1:1:1·:, b,t.!d 11:1 ·1c.f.,1,:.: 'J' t:A::l\;:llt! ; ,,.,.., ' , l l� ti, r;"!. :,r r,1;1rl.t-'•• ;> .. ,1:c· ;,il� .�-,. not

lrl::!!JCIIO •n f�t PJ'CflA�fl ;;t1CII OT  kri 1'11-' I lr,--n trro  :,•,, .• ,h':.� r.1�•,: tic:: ,r r , ,v-,g•, ; , r :  e. · , : c t : ,
0 ,  ITEMS INCLUDED IN S/lLE: 

(1) AJ) EX.I� I ING f,'t!IJl"'S a-i:: 1•11 '11JS :l'\:\l , ' I f ( '  .l!'JC"'�C :o :r.n P•,,:-1\t'T),: 
(2) EXIST 1':::; clQc:r,.:.\I 11\r..:J'.a"••...ll. 11911tns. ph,rrt ·"9 .utd :,w,t.ng 1.,,1 ,·cs ,:cii•,� ,� .. ,. '::-•:1; u�•· t'l!<f>•t, g.:'.. I:'.')·• u r ;  ;rs!'  -:.·br 

00',ver s,-s1er.1s t:u.'t-•n .1pi:�.;ncr,;; v,nc;::·:, :lf1:: dc.:X S::J'N}."lS. ;,,7\1,y... st-.,i.!•i. . .  •:r·::1::, r.·,,,- ·q ;rt�·-1:e ·· ,., •-,,.,.,,,_:' 
:t:�v'l:)ror nnumM-s. �tcfE\c ?..,�'lu:5. ar ,:--0<¥.'rr..,--c,:n..:i�oc·•.;. :,oc!.�oa t-OUt>'': c.:r:. ya:.s�'V :.,.�"'  ;.'-•n.  .... J,r,;-11-,.:tc: ::a.,..\"',!--ct�. r- , � :  •
4l-'<(t rrl [af\d '" � iW' g. U't?<.:..,'S�'(J!::� \.v,l!t'llf ff_. ... if•J(Q!i ;;ind :  ..   .. tr\. . . ... �,n· �'t•.� '"l.""fS V1dhV r,,.n rW'·"""i , ... .,--.. t .. ,f°i':1 :.)I'.�, .... - :., ' ,t""?'', 

(3) A co,n;,�1n "''-''•r,11,,.; ,,1 j\\ pQ1:::>t'l:il i:,rc,,IJII ) t-1 :':•;ll..-1 c�n:r.tlt u;O<J '1 :tu. u1:,;·.,•.10I· •.:I :J·:: p , · 1,1.·fl ) -.,, tJ, .Iv·:.·!! •· :· 
;>Jl�ldSv p:K:!! sr.i,11 bt, (,)cl,'.'urcd IJ 61,ym W•lhh 1�r: tio11:1 sn-it:t!lt>CI 'i fl1'3Gr,1:n 1e.i,. 

(4) S1:1:e, re;,r&tcn\g 1"' 111 ;111 i•c-m� u,c':.:!cd 1 ,  ,�., ru•.:.� ,<,: : . •  ·�c ., .• ., ,   :it.< •hc•v. ,i: �;••-·- t • J .;• , ;  .·1··',1·:! 1 ,,:. • ..:, · ·u � -c ,
:r.,n�o by St.:111:1, \/'.',1'1111 lhl: h1:ii: t;.,..�,· .iu 11 ;,arn;i·,1;.•1 • �A. Sc:.u· �•1Jtl �1:u (l.:yu1, 11st : 'l,f,'.• .. 11,, nul u.•.·•::I �, �,,?! .. ,

(5) 5,·ilor s�,311 dut•vcr :1Uo I:> l'I• porional ::roo'.!•ty t :  G,U r.• ;-::\11.' t• •  J'll'.J ct.:¥:;! :it 1o�oil .VJ ,,r,:""'t:•.1-,;.•. 3;-,: ., rr.,:,.• 
i<:ller •IJ:\rr:ir.1/ of c.·ridillun 1u,1ar:U.·•..',, I,_,,,,._., 

(!;\ 1\::J :id::1:,.or,:\l �tlcurl'i';: !or ony ro te , , ,  1nw:, o• so11.,, ,�, 0-;1 Dtlli 1' :tv; p1,rc".1<r • • cc. E!uya· ,1-,;;" ">( ' ; , • "  ., I !;:..: • 
r- nur�,ng S-:atein-=nl 1:; !;-1' f. "'O .,.,:,r, 1· 1 :  S,·etr.:••-Y , r !=.11·.,,, w.,.,.,,.,t;; ·•tt: ;Iwl>o1· ii ; , . : ,�  :v , , : • ·  ,11 1 • •  •:11 . .  �� 
rei;l.1::;-,,.,en1 lh<:1cof .i; \J r.�:ra.,cc c,•c:t'l:'J,.

(,) L.fASEO CR LIENE0 ITEMS ANO SYSTEMS: !:,,uor •.h:11,, ,.1111111 :",; !.11 t sec:: ',oc: 1:· n,11,1 ,·n;.,1, 1�•'\.,. :I.,..__,.,''- !}1.1,'-: 
,t .:l"Y 1111,,, or �>':'.om spoc1f-:-n 111 C'01ui;•upi· �3 ')r 0::-c,m1;..· •"�lv:�d ,,. 110 �.,·,. r, \\'JSC'd ,;r r:·,• r11, r ,:,1 t,� S-:·11,:r • • 
s�C'Jf,callJ sut>j.J-::: la ;i h11n r.· clhe• e r , , .mo: ,no ,  an;l 1•, Ot: :1ar 10 !:i,f{.,.r r1f v,1,:·,·11111,,:cr•tth (:,1.1:;t: c1:i eo:.c ,l.,'fd·•·• 
e:r..) r,r,r..;.errlr-t.J :,r,1· � C h  i!cm. 3uy1:• s .,tJ : .  :o JS.$..-�� ilf'I:  "'-" l..:ase �- ,, • .-.�,Jni•!n :.1 ;:i;.:.,,::1 •r.;, Pre.: ... !:', ;�:..,:cl·-
d'1Y �-w:.l> h�n u, �f'ICullltlrJf1.'\: •:, 11 l-J:•! nQt•nr;y In f,; ,._,, ,11 8 .  1 •:I cJMI :.,;\l\!t u� :.;:u. I 11:l , , , , . ,:  ,1!,h • F ,   .1•c '.. 

C. ITEMS EXCLUDED FROM SALE. Ur,.-,�11 o:ro•w s c  ;,;;x:ol•llc: :-,. •�u;i .•• � ,  l,; 1 11� ;J'\: ,:,•.l\,t.lt:ll h.·, .... ,,,. 

- - - - - - - - - - - - ------
0 .  OTHERiYEMS: 

(1, ex�st,�o lf\!•1-Q"".'llOd ::,,:)f\(I ,,,,;:1 J-t?..,\Jht.Ht �:·st,::,,s. :'"CfLc1n-: :"iL'cr•:(jry tr ... , .. ,pe"'••1•;� ·.,ti "• i)� u,··•11\tjf , •. ! ' " '  ,. ,.'� 

c..:1'-P:lfr'..! ..,,1rdY1nr� nr ,e. r:_.,., : '""trol ; l'"l1l! t • ·•l�, :h,.ln r.�u-=edt:na!C mo; ,� = -. -"'-; ct•,.;·,,n,w �., J « ·  ··- ..;:,;•,·.., .!·t• .. '

a1:�tr.:at>I_,. sct�,i.-are. p'lrrr,�si.:r.s. r,;;��.•,-:•:i�. co,:!�� ;i,1: J�(.'\:S� 11,'un·1n! : - ,·r• _ " ·0 ! .. �,1 i :1'\"li�-:�1,, 1,,. ,.,,,, 

9. CLOSING ANO POSSESSION:
A. SeUor-ou.uplcd Of v,,c:in1 i,,opcrty: F�•.·>0s:. .... ·1 �n.11. ::,a dr:iJ::>reo t • r\ r,,..r (,, Jl o 0:.• ' - " ,  _ /. '·" ,-·; .... ·,,, �-,1>,: 

("Jnr.eOf (;��r:wr. (lil r ,,01ati:, r-..in :J,or:�.1· :iays .;i1or c:·cs!I o t  r�:r:.w: o• ,,,., _ . i · .  _ _ _  .-,,., ... ' " :  ·y• 
, 

8 .  Sollor Rem:11nit10 in Possess ion  Ancr Clo-.o Of E�etuw: :1 !),�: r �ns::.: r-:ht :c 't:'1"li1n ., :n•�M>.1r" 111:rr :: · • r  ,,! t ... ,, ,;, 

\1, thn PN"t,e� ar1111t1vl ... r-d :r, ��n a se�,r.1\l: tW""1..v;.,�r1.:v «:i''-�tt1c, t :;_•;1, a� :.,-\. i� re.err: CL �r.: ,, � !r,t """,,tu:,",.  ;t:h•·• ., f

c�n-5c...t ·,v�h lho1r .rs:.rnnco �rd ,oq.al :,:v1t;..")c�. ·t":t ,nlr.,. ..-•;-;tn• .!!.1.'4.;I h,,tH:;, • r,tt d ... 1 ,•,:�:on·.,, ... :,. I,! r.:�'�.:-!: :"Inc ::•t..:".::)r·,I .. ,· . .:: 

!"6�, r,-,V<pttr ♦' , ' o':\r'\d t,1l) Guyot t.r, �C:v1.t.e\l to t,.•.:)c.t.t, 1 ... 1u· g,,-..«.••':, t1:,v.1°:r at,c-....:• ,,.,� ,r,;,:.r..· ";.. � .. llt,;(:, O�t1'=,1..r,-::, -·- e\t: I.!' ' :, ,....,.,,1 

c. Tcn3nt Oc-cupltXf U n l b .  P1.��w -s �1e ,,, t} o:.t:-onr-c. ,. s..:c,c::t :c l"" -e r:; .. !".> - ' tD1an:, u.,,i,... ox1r..: 111c h•=i�,C'"• · • .,. t.J.: ''11 ···••.· 

:o Suyer on CIC'.!<' or E � .. 11JW 
D /,( c1,se 01 r!'.r}cw· (I) S•?Ol\f ;\�'i:,;'J"I' In Blty<;· an, a!>S :'l�t.,i1: .·,u•·ut :, •iil't.. !...•' tlC'M'; IC\C• •;-'1 , 'J'\•: ·' .- J-V., (ii) :�,.- ••• '

::;;i:,ve- !C Buy&• l(•.�1::1:,:d Cc.r,,u' ,;' Rll'y � ... ; � v.,1rr.,. ,,.-�. a:,:;,.N•. -.:i �n;,1 ,;-.·: .,. I fl(,; o,,i .. · - � I .n .,s,·J - ,:: ., / 1.,! " '  • , ••• , .,, • ·- ', 

a .. fllf':, 1r,fL, ,. t I C �  ) I - - - - I ::,,iun··· It I ,, .• I "

!1· -- {=) CPA RCVlSCO 1dfl  GE 3 OF 11) 
COMMERCIAL PROPERTY PUKCHA$!: AGREEMENT (CPA PAGE OF 11) 

 , . ,  . . .  , ••• -:,.•('11.,.-..r ,, •,• 1,r•• .••'-' , h  .. • .. J.•• •••••:1 1, .  �I\:.: .. ;-...,:.;:,:. ... ,,.,,,. 
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Pr-:pc·:1 ;,JIJ'dS!' 6J.16 F-Odof/fl SJ_vd_, � a n  Dl�o�?. ,2114-_1_4_0_1 _ _ _  _ D.1•,:. M_arch l1. 1VU 
E. :u t:lo.:e Oi Cs ·ov-·. u.."''es= o cr.,1 1 '1 1ce  ui v"-- til'1J. Sckr s: :Ut ,.11'0, ct.: lu:13 C-t.t .,'n1')1 ',. ""t.-Cl'  LJ ... :1 :,- ,octrt .. t::- :);n-:,!f'  u 

 h IJi;, ,11tJ tL.10.cv . ·,•!C:v·,tr :.,y  un'!s  rt lrr.it. hO ... itJ ;u.r .  tu-.o sys1em, :l"-  ,,•,ttJ-x,! nrd lr. ,,r,.r·t Wf'<'.'-.. 1.  cr:·,,cL--. ,, .,,..,.,..:',.. m "\P 
;-,u,ch.i:...- pi. (! ll/''lt: o,•·••v · Ul.1'.tf \J lt,\1,:f!, 1: (h!l Pt:Jf*11  : " :-. .. cc.:••11r;.nn, o• lt't,1(\!C \"i ii -nnrr:l'I ','IHPll  11r. 1./l(.l)t b .  v,;· 
,:-.uy Le ru,iu,•ctJ tu i;,1y 11 :sepo i: to 1hl! <.>,mer · Ass-:.ou:,;:)11 ( OA"1 •o cotarn  .C'\l\ ·o J• t1:s 1;1i; 0 , \  !:,:.bes 

10 SECURITY 0EPOSrTS: S<.-0.,•,:1 cc::o  .. ! .!'•) t=, t-c c.ce  : :ho!!) ''.u•.<c r.t..l U:O'\ .'\r,>t .... ..J l; ! s..- · ... ,,._,.,.w,,.,: ·,•, :,-i .in·, ft: LJl ,. :·•:t,:"'t:11' 
;i:,d n. 'ml'•1 L;iw shRll be'l !r.'l"l!"Jf'f'tco :o 8uyt1· ni· C,>l'l!." 0- t:.sr,111, S,,Oo, '..Im·; nol:r,1 ":J :1) :C' unt. Jt  -;:: ;inc.c- ,_., t., : m Crr' CN'..:- • 

11. SELLER DISCLOSl,IRES: 
A. NA TUR.AL AND ENVIRONMENTAL OISCLOSURl:S: S,:;l!r:r s11JD. ·:11tr-m 1-c   c  ;,cc,t.oc- , ,  OJr.:: r • .-: .. • a. t ro, 11 r. J ::i, LJ•'t

(i) Ocbvcr le Bu>er car1n u.:1l\1.: 9'J,dCli {,11,c 41.11.: UOf,1181(1:) Jnc l,"n'NOJ\ll'C-0\DI "i.:l.'Jlf!!S l l<JO►.fPI. (II) 0\(:!' :' t,llhrip: ·rc'"l UN 
obi Jat,o:i tn nrr.-J1<10 n-. NHO r.i! lt:t  ,f 'r<r Pr-:>;,B )' ·  lc..J'.IJ:l '" ., Sr.e<:-.vl r::':o,)IJ li .JL::ir.1 lltr:;,i Pc,: 11:1..il t- .:o<: r9 :1-,u ·,- .1!J.111 ;,.,<',: VC'r/ '"i19ti rlt'Q Hoz:irc Z1>r r:: S ilt• F"C R1.::.p:)1151b1i1•y f,'vtJ. b1·1':ci..a► i;, F;:ull Z·Jru,  oo:r- c r1u.:ur:: Lo"o· ,,,,-: (1111 
u1si:.lo •, B"/ on:11: /:>:"e as l\<CUJnJ bv l :iw ,1"0 r,rorn1" i'lny· Q•ncr. 1lcmtat ::n :"Q.,  ro: f()I .nol:.•' ,:.,!'\•. 

6. AODTTIONAL DISCLOSURCS: l/,'11r,n tho Hr:   Ot';Cif1.-o in par11-:;r.<i r\ ·e Sc,i r  1·.111 Ci•,lv•.1 ••. tLyc• r •,.111,·,_ .. •• 11: bb,,rrt;
d k>•.t;r .. r!,. JUL'"\..'H-.uHJttlOfl :ltt4r.S 1•11u,·u"'-On 
(1) RENTAL SERV!Ce ACREEMENTS: (1) .:,,i, c.m,ml ,.., ,   1un:.,I ;igrooino:%.  t:r-1 :ri ::on•:.,:'s. ,,ni,: .•l".t .. l)r;•,.o-·,,r:, 

?PrtJ "•l'i!J to 1i,e cpo•atJCi o' the  ,or,etty ;ir o (ii) ;, :cn·:11  t.J:-.'m1J"I ,·lc:u:inti n,,r· u:. u' :.,.n:,:-·  rc>f,:JI ·,,:l". INt:o.
4)1 rrn:.11. dat\f :I l I '"'''' f •Cll C 3!'C ... nl)• ai:;.,-:,:i,:s. 'Ol:!.l1 tG''(;I. ,•:>:- . rcb1n $. ,,, u'"\.'t :>!1"·](1•, ,I .,- I .,"t: ii :'I •1 
du n11.-cn1 rec  anlJ tt,,111 <l-.r.ioon. S11rur rr;?•,..w11:!. 11 : nn !t>"."lrt ,$ C'r\t,: i<J ::.i ;i,·y r .. ;f'(-;:ss... :.:tld'•a, ,.. c·11...r r:u:n·. ,·. 
ljl•OII\I .,  f.C'I (.-;-1n 1r. ttw:;o c.-r·vr,!:'r,1,. 

(2) INCOME ANO E.XP£NSE STATEMENTS: T,1c t.1.r.1-.i. arlel ri-c.. ":!.  r•ti!lrJ,: g;. .-:.,,.,,,,,,, .. r,1 vn,11, ,.e:r, -• i"0 " :.,,. 10 · .' 
rr.  th.s ;')fC' )dng A:oopt,nC.t.", S\.'i:cr rc:>"C-",f\_rtt!, 1J, t lht: t:oc,.  nr   't.:{'0'.:., ciil  lh:>"ltt rrt;,.·1filH•'.!C ••• !_..u :,,•. •-;,·  ., t\1 
11orrn:i co.1r,;i: cf t.i;; lnl!!'!I ann JS&c =>r  a :er r- tt"ll c,;rni:-u1,;11c., nl •r,rc,r.11 ,1no  :.lt<- ric:i'!l,  :,1)( ,, i\.!,,.,::.. 

(:\) - T E N A N T  F.STOPPEL CERllFIC/\TES· lif chtte od) -,..n..,,.: ,:,-s!L'l)Pu• cort,I c111M !C.h.·l I crrr Tr- ::i ,;:,n•;.o ,,:.,:; :,y :inro, 
Qr S  111/r:. IJ!;l!l'I 1,11(1 )l!/"L''J :.Jy !i,n11 t.:1. Jd<"Ow'o<!;;:f\{;' (lj •-;:,( \(ln.;1,:l.>' ror.tnl c;, !e,;\r, • uijrcer.·t: ls nrc 1.r,m·,crr. ..., .JllC ,  
, a 1/lfCli  ;l''<l e'ldCI :o.- f! m:;.dili(:O,  tn!.nr, all !.U':i'I rn o·llc.,:icn ·,: (hi t•1.,i o,: '"'<;.('J  ,,b c. !t', ·- •!-'.. 3,::J (ffi) r.:. :,I" 1 :1,,_ 
1v1101.:.-1 uf u11;• i:1,ip0td •cr.1 (;1 :.1:cu,::y  e s,: 

(41 SURVEYS. PLANS AND ENGINEERING DOCUMENTS: l:::lolls ot  :ir.cy  pll1 s. ;p<i;' tor,: a - ;  tr::,n-a!n' ·.; 
dc-.:1,mcn1r,, if "'1)1. m SP,llen l)O! s,cJs!ron u rc,nuc,. 

(5) PERMITS: II ,r ScJ!cr'! po!.St' :. Of,. C.: ;>ics cl :,,I OCllf \;, ::r.J a;:l'·c·,a'; ,:c.r,1."1:rn1ro:; !J:c ?r: or.,. ,;  ·i•· .: :-:>rr .,r,:, 
')l'.IVermcnl,iil o·H1t · iru:111,,"f,. b • ,,u: hi!' \od ·n ,· ... 11,r.r, ., •c!. ol :l-.r.u;i;ir>rt r,;r,c.• or,;,I us,. pr:;rn,:  d ·,., or 0·o'l: I Ltn , •. •
llcono;(X. ;;n  Pt.:1mr'.:i pcrt.1,n,"9 b \111.: upv1ut-ur. ci :hr: P·c.1 r / .

(6) STRUCTURAL MODIFICATIONS:  n> l.l'IC,vr• 5l'VCl:Jrtt l l'l<:!1 •1nn  n, ,..-1,:rt1!in11; in, rr toit ,n-,1,:,11-<1:1•. •1 df'.en,: '.:" · i,.t 1 01 

1001.lcomonl .::i!. Sl!,nific..in1 (.l.)ITlpOnC''\'.S vf:h1.: S:t\.• lu•1:(s, li,)011 t"e rF; \!11/. 
(7) GOVERNMENTAL COMPLIANCE: Any 1-r.p:o•:crww:-; . .i• :l l,.:r!. a::u,,11.:-n  or•..:::-.,  •··;,t/,;  , !:-•::IN Of ►· , ,.. It..  c •.· 

•o n,1\'(' t.C'cn rt.ldu ,\ilhCJt r('")111rw1 IJIJV\.'lt'm(l!".\;'\I (INI • ·• .. fu .,, u1:-rx•c:1 lf\:( 1'lt'J :,rprr••· ;)I
(SI Vl0LA TION NOTICES. Ar1y r.ouco cl•, 01.):,::,n  t>I c,:y L.1•.v 111•: or •• r,11•:rJ ,19.: 11,1 !" ' I 'r""pert)• nr . .-;. ·1-;:v,111f • ,,;-,. 11 ·, •   •• :••:• 
(9) MISCEL1.ANEOUS ITEMS. tvi;- ::1 IT'e tr)l,y,w-,.  f -ic:11,ll!y  ,  :l\V:, •c S"""r (I) :ir 1 C>Jf!v":  .:nd  l;m,y:..1t;l> m,,. .. ,,.,. -:1111  
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12, ;7 ENVIRONMENTAL  URVEY \I' r111,;.,11d1 ,·:,1 .. ,  011ys; ,,::r-r ,\.  ·;,tu '-'.u 

urw r;v1m<>n:,,1 c;u•vo1 •11r,::rt p.)i,;1 •,:, J ' l d  ".> 1.,,ro.1 l · ;  l.!,r:,.- ' St!; . , , .  :.11:;e· •.-.,11 1-...,n 
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Ct .,r,0CJ1, " '  ....,,o, ••  ·.v  h:.fu' ,h.,i 'tl' •11u-   tnt• f•.:,p,Ae J C,,-,lnQt.:'11 
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e. B .. yor I\.H Jh..: r19 .: 10 :or.:11.r1 :}.,\111 1r,,c,1,0;1tor  ;•,r ir .. : wo1,1: ', .V\:I " '  ,:)r , I c<J 11, ::i ·.'li;' 1·:t, 1 • s .  · 1.•.'<J J:•· ·· .,•o· • ,1. 

cl•)t•J.-cted 111 tr.,1v- -i ,-,; .gnt,v11, 1•) ":'ll1"1>I \  '; /Vj'•,t""'"lCr' <;r ( ,  r.:  ;,::.\  t I '.:>r:'.!,:• rr:i•!l : )  .;);)11  :,r t..1 c :> h   Cl- "I 
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17 l l T L E  ANO VESTING: 
A.. \"✓it"l,n tr.I• :r-ne S!l(•, .. ,.lu:tJ ,,, th'1fft1pJi,.--e •  3L:,-o·  n:s* f..e U,t:, •· •._, \1 t,,\  .-nt r•,.rnu,.;t') • ·lt.s rct"  ·• ·•p •• , ,  ·in;J-, R, ,1,·,· .... 1' 

1-Jrt:l':tt 1toJY r( t.; "1Uf: t  oru·, nn ('\fil"l1 -::y tn,:: 1111! 1r '.,. J r\,' ( ,.t•  su• ' pcli<:v ..Jf l I,,:. u,, .,'".)f,(rt..• ,, ' f't\.tv ti.,   .;.(Jfl:,u ._.,. , ....  ,  ·- . . . .  ,he : 1 . f II• 
au·1l•r ·  tt· A•l'f o '   "   Pt\.•fi:•,:""'Y R.e:>..:·t :,nc ,\'1 ) c i t , . ,  m., ... t )  ......... r· .. ,y ,,,t..__. i1\!c ;tho.." CaOfi  r• !11nc.1, 1 •• J.. :· ,. ' , .  q .,· : •  . 

,n pi\ra :• t&B l l    co,no,l .. ) ) ( u  .. ,t!r1'; the :"::a,""\"":i) ?.f';c." _; ":l r··-• t J  .. .,  1,;;1 J . , , c  r • •  , ·   Ht:-'-·r "" : ... =. i'' • r ,  •· .. ' 

G!!roiitdl 1-cc:i. fc,, 3h Se c-1  1:•c,;,t: t.,.-n :i or tl"!;r lf'.!.!" ·.:,r:ti 11'-1'·   ,, - J  r•·o •t oc•, 1·•w:, J ,  1- ·  c  i111.-.:• •- ,;:;::. • .·,. , P l
cc:oora r.s an:3 i._i!Artmm ! Ar,:.•,  5-,.,  •. ..,  r.,1 t Yt•t•·, t ,· Lit\'3 A'lc.:l ,.\:;:&c neo :; ,IS r :,:., t'-J JCI ., . • J t l i t )  t.. t·:tf 3::J: -•-.t. 

J,"'l'nrrr .. , : ir  ,. 
8 . I:ir.-   \l•-- c l"'l •\:, :,rt:"'.-::'l  c:--r..(:•1.,01\ • ... i.t1ec· ,  j,, C-"" ... '-.,...n,.,, .. ..,_ ... l' v 'r •t" n, ..... , •• \': ""' " ' '"' ,.....,i ri: •,o:-1"'" ... ' • . ) : · :  , ..... , :'1..i .• :• ut•,,· 

r·J:tcfS .•/hcl••c, : I  tocord , . .  nn, n  ,:• :t--e cJJ:  ,f  :0- :1 ... ' \ ."\ .  ...... !;t:  l!...:µ' ':,,, (ll mc.-c::, u, rcn  ; ; '  .,, .... , 1  " '"'\t;.t :;..,. ,, ,. •, • .... ' • !'•' 

fl!') ur,k)c;.!, R · ) " '  !> :,  '-''"' ' J   ,  c c ! .  9:ioon..; ·,r 1:1  r  f ,  Ptrr1t.,! r ·,11' ,r-r' :o ;j.,·:. ,t_,, , I  -• ,# .. i tit) 10:)'•• '"':f!'.a•, _.,,. c::,  " 

rutJi!Qlt.CJl::>rCMl),1.·•IIWl,!1"1\j • • • t"'",, , .......... , • •,•c.. ,. .. ,.,J,,r \t:u L-rt'.t, #  f;eo 1r• :a·.l!,T3::>h ,n,. !;4'\-U,\r 1\.l1  .l 1ut( •n , , ,  .. , ... ,u \  b . r/ \.· · ,t -"'t,e---. •!:_ •. , ';;  tt .,t C- ., • i',.tl " 
. .,corn o  AO!J  ,t I 
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Pri:purt)' ACCIC$'.1  176 F.aoral BJ'!_d, SiJn Diogo, C� 92.JJ.4·I4O1 _ _ _ _ _ _  0,l"tt !1._11_!__<:f). 21. 2017 
0 Al ci.::so C! E�Clv,\ S•J)ll' :,1'111!1 rnco.ttv<' II 1_ir11r-: C:(•,!(l 'Oflv1!)1'"J Lj•J Cf b :  Sl(•C� 1.:::,;,r1.r11::1,3 ::)" l<:ilV\-!•)'N lr:., c QI\ :n,:nr.-,-n� .! 

-..r;..o:.,. :.011,'.c;.u�" o, cf S()!le-:"°s k.•d:,v·•:.,d ,11:,,10,1, trr1 1JtJ,av;1 "="l Tt1n�rt\l :i.,o "'"'Jtl't • � t r ,  1' :...•.Jr,,,-H :,
1 ..:.v11ud t:: !:o.J.o" l r o  t.ch..1,, ""'n\ J) 

JC>S•\1 1\ l lt."O Ill tiuy.-r� .._,Jpplt:l:lttll!..lll !tSl"t ... ,\ 1,r,",\j<.  ,:;11,: THr MA�:Ni:f! O f  TA>s,N� -:-1-•.I: ll ' AY ·ll\' F <;;(;�.1::1';.;�;1 Lt'G,l ,.,,1 
rAA CONSEOU!:NC!::S COl<SUl TAN A/'OROP�!.\lt PRCl=l:::iSIJ•:r.1 

E. S,1)1�· r.h.ul roce�.-o :1 $1.1n.:!.l•ll covcr.lCJC ·r;,r.i,  t:L 1A 1,oky r,I :.11,, l'I\.V'J'''-" A'I , l l  I A ,;.•1 1•: i �•· U1c ,.tJ-:r,c:'" 111 l·'•lu: ,.:rrr-1.
may pro·,"1c grouh•r m·ror,,<JO !,.r buyi!r ;.. :,1,. <u:r>:-J"J, 111 Su,�r� ,c:;u..-,1 ,:.ir :;r:·nar. '1f0<m,,: ,n .oo,:: 1h11 11•.,11-1:-rr·, 
JC\t'.:®hl',' c:>�1:t;)�i.:. ,jl:(J c::sl nl V,Vl�U� ltJ•J ms11r11-;� co-,1:,a-;es 3•,d e�:i,rs�'"-•."1tS I' EtJ,·N I'.•�••('•, ' )!! OJ c:.,11--::.q" :J-:;:1 
11,:,11 ltlill ,-,q:.,,r1).! u ,  011:. lk!f119rDll'1 C!,,yo• S/"!J1 ,,��"Jct E:c.-nw �!dCI 'll W"lt/l;J :inrl ;/'I,,• N ; i  Jrt'/ ,:--c,e11se " ¼ : A

11!. TIME PERIODS: REMOVAL OF CONTINGENCle-S. CANCELLATION RIGH1S: Tl'I• fotlowlng time- pcrlod1 m:,y only b\: 
ualc-nded. alt.ltM, "•o<hliod or ctunoc,11 by n•utu�I written .:i91c-c.-m•nt. A " y  1omov;al of c o n l l n � n c i u  0, c,mc,,11:,lrc>n ul\du, 
111l1 p:u-agraph by el:ttvr Buyer Of � l i e r  mu1ot be 11x,rc,sOiS in vood lllll.h .:ind In writing (C.A.R. fo rm CR or CC1. 
A. S E L U R  HAS: 7 (or _ I 0 - r , i  Al:cr A:ct-p:.1r,�c tu O:.,Lvc:• lo fi.1)-C' .:i11 Ftc�r.J, c�;:l..,1 •• rn�. Jfll: 1r 11. rrr.J:�un •:;· : •.. .:-J-  fl'u • ,1 

/�SPO'l') lb:11 \.ndOI :>llrU,r.\p>",'J Sr.. e 7, e3,.i') IF,. 8 c. 0 l l t t :  (. 12. \Si• ,'1••· 11,', Bu•,or ,,,,.,, (.-.;1 r, ... ,,.1•n,; ':'.l 5,.fo, 1 / , , · , : . - - , .  

to �Der te r:c.�cft"'I, (CA A � v 1n t.:SP; ma) can.cc,I tr,.,  A,,;·o(J,-Of"\1 f ��rt¼:,,� -.:.i1 Oe�:,uro.:: t �  �n""'\A ,..,t�1,, :t ,, , .. nc .r>cctvid 
a. 111 SUYER H A S : , ;  to, - - ) Ooyr. .\111:r �=l'.-l,1n,,., . .,,.1.--,  :,t:-...,r,.,s.-u .:1:J' "' ' " : " '  ,,,,...,,,9. l:;J 

Ul t t f t � "  .'"ll R.f\""' "'·��,'l<>'\: ru. .· .. ,, o�.,J..�,;� ---.. ; rvxvt. :.�.Y-c _!J.•.1..'"i:tll.s '-= t---� i'l!.� 11'1·,1t1 v   J)- .. ' >� ...... =--  · ... j \."' •• ;
6E1�)"11.1 •�11;• . I �  lr,tc;.r;n.1;,o,1, l\ht.11 e- ,  r � � - - )  !�11 S...- �"T' • .r1C ll;)p/0-:e /IL ":"11>1lU"� ullv�:J-•i :!°I> ''roi)'l"T, 

111 V• l'·,r, �;: ltr.O 1ptl(:I(,._":! 111 t.•,m•',,7 ... J::'1 l�ll;I,. Sc,;:: "1Uf IBG .... �: '"-�: S•) ,Qt • .)1-,t,: roon "l\ .;· " ' " "  ;\f'·- IJ�'"'' .V,:''l(l ·••'la': n, 
lhe Pro;,11� CC.AR. Fo-,.n RR/ 5111 , r  '\:IS ll'J ooi,;;1100,i :o :l!i'"'" r� c• ·,:is:_-.n:, 1.0 ,C,:., 11 = ;,'Tf\ R � � {  B•J,.:'1 •�-:u,.,:,

I l l  ByU•e cn:1 o! \�11 t r i o  !':>!!t1r'it!C II p:i',\9r:\(lt'I ·oO(l/ I'-' ,u c1r11..,._,u, � P o ( : � , . ,  \h1 /,,r,'l-tt1·�11; UJ'f'-'' �--.,_ 0 0 . .  ·11; tr 
� .. ,,e • .  , re.mo-:;, ct ':he :.;i(l,c.,t:,,\'.! i:..n�Pgc-rcy :• �:,:r,,•,�.-. ·,;.A.!'-. Fe--.-, \°:F; ,, CC •JI :1• � i.J·u•r--,,,111 -o,,,_.,.,_., •! ,1• I 
ro""°n. di·,,c:,:.n-•,"'ao -:· �ntuunn\.:>n tot ·,.n ch $(..•r1.., , .. rc1;.iort ;\ i..• i  1�,; U<:l.•t:•cc: .•.,thi .... :..•, ... t{u""-' :..v-.v ... 11,\!-:, ;.., ;,�.:.17tsr i .. • .. 1, 

11'\en Suter I as 5 (or _ ) OJ)':. .:.111:r D�.,vt.)ry ,., .:111 :,:.(.11 •!1.111� l.l'' I"!: 1,-11: �,,.'\.il·•�•J 1•1 ;mr :;·,11-.I• ld9;1 1 •,: •:••en:• •
l.utor. !o U.:1,ver t:  S<1t!or;, romo�a ol !:'.u a;.::· :;i:, .1 cD-:J"?Oncy ,;, cnr.::011.,•,r A-. r.l 1n, :,.JTl)t.nwrl 

j4) C0nth1u;i1Jon ol Coo l lngonq E-"'-'" ,111�' ! \.' i.: .,r,o er :r,-.. I 1r•1:     1-1,"CJ ·• pur:i•;;•:r;;:-, :SF!' I ;,11-., t,�•h.m· Sc!\!' �J�:eh : ,l' 
ai. IJtm!u.!lnl lo (13'J()f.):)11 18(.;, �u)•C'r r•�•,.ri£ ·re r-9:11 ,n '.'if•l!n:; tn (,,•ne, H! rc:1110.,11 rer-,111,l'l'\ ::o-• " i < ' " :  t;S y ', c;i •r.111 
1n1� A!)fl!�mc111 DJ500 on n rorn.1,nin!J CO"!: ·90-c)' C�c" 81J 1,·r'� y,-,:1e11 ·em.: .. ,I ,,, .> • •• ,,.,,r;u"CHH 1-c :,,,.. , r r r , •  •.; 3• •. ,;·
$e'lcr mnv r.ot .:,M,CCI l ' l l, f.l_;r�m.v-1 ;,1:r·.u;:ir• :,, ;,:v.ip: ;:,h : ec; 1

C SELLER RIGHT TO CANC�L: 
111 � l l • r  r ! ;h t  to C""c:cl; Buyc, Conttn;onc;io,: tr nr 11� l.'1"c >;.:<:r'lc: ,. t ·c, 1-c:1:e->•1." •• ll.;-.:· c:e> r;;• ::���-!'• 1.:,   •• ;;,.,, , 

((''r,CsJI o! II e 1t:::1i11r.at,- c:;-1�:n"Y v ru.-: .. r.,1 .. n rJ lri,-. I\,,,.,:,.,.:,,! :tier· S(lj�• ;l!h•• ,..,: .--..,,.,,_..,.,; ''· b-..i)'•e' ,I N·:· �. ,� 
�.1)'1.1' 10 J."urTOfr"'\ tC ,'\ � l",:,rn• \lt'P,, ,..,., ♦ ':.1r4e' t. ... , ... A9rt•-:�n1.,;,�. I ,  L•Y;t, t·••t..-nt ""P'll,�r 1.t .... ,11 ,,�11t, • .1 1__: 1;; ''"•. 1 ch11 .. ul •i.•\"r·,
01.�0� l'IC-l'LJ! I•• h:1.:, "'C<Jll'C� t;�· 91.;;e, 

\21 Soll� nghl lo Cnnccl; Boyer Contntel Oblio11l1on-.·  :"11, a"l':'f t,-:.: '.¼.,..-,:,1) ';1 " . , , : ·  J ::'!\•· : r w  --:i •,., 1� •• '-.·,r""'"•·• · I
D) � 11111�• '..�"--;1'•t>:l .:- 11'1� A.:;ro:.,r,cn._ '?-vtl.'' , � : ;  nc: ":l«;c 't',a 101 1.-"".) �\111'•(:J). ts, t:epc� t !\Jr:� :,•. :c 11 r.·: 'J'I  •,1·.,.11.i ·• 
3,; or 39 or ;, the 'l.li'lll:. cc;;o:.11\:\J i:-ur..u11,,• \Q oa•�9!'J:..n ; A  °' ::B 11re rot !;OCC ,•.'!' ·"' eo:1J:.,:1:•c. 11,1 l"i.: ·1t1r J c�rr r..s ,,:;;1:,: �
� c.Jl1l!i'•'P" ;'\J(IJ (IU} Oc!MJ' ,,�.,1·1�0'.>l.'f• a:i ·c<;,;Jua �., p;;,"'J'·''"  :;;  • :!I  v ,I S, oor 1 ... ,-.,-. , r ,,.. ,,f,,(·w,-  ' 1· 
·,e"lt::1Nin PfOV,:•:!J i;;y °"-�-iJ1,111 �c or :,H, �- (Iv) In ,-.,,,,,'ii �wrr .c  er ,s;ccc: :,1-:. -, •• h:1 ·, •,:, ,.1•�J ,., eo, ' ,  f\/) :: 'J ,, 
r;;ua l o u;,11•a1e f:;uo.:JtO<J da,.1age� lc•'T' tor , n  l:i::re.l'.i..-C ocr-0,,t �� �\.1:11d j' :ara3r;,oh•, ;6 -.,, tJ 2-:-:: 0• ivl) I'•<>. :o 
O\'ju,ic:.a cf a�U· .... �nr; tr; stgn .f'\ (.\ r(.·�G-�en��t1 r..ao.\O!'t .,s t,...��:..�o ,., ticl':IU'JP" :� ,- ��::.h n.,,:,•. �:.,Lq 1 1 •  .;:. J.\..J'-�!-'• 1 'J 1u
1('11.,,n 01 B• . i�s dcpo�•I. uxt:r.;:1 fOt f{•I!.<; 1n;..rroc by B:.iJCr 

O. NOTlCE TO BUYER OR SEUER TO PERFORM. � ',B� ., NS? .r.'ll 11) be>'" l,'fflll"I: (lij 1·.- •491••=- rr, , .. ,. -'l•l-'�,•= 1'\1;y,J· , .
$.!'\er, .:l"<l (Iii) \)ti\! Uc U'ilc: P-;wt\ .11K'.)�·21C( _ ;  0 �  N:ut c:.:�.'C,') ( Y  J l l  -�,, :,Os,) �•.rf, '\ l �· , .. l)�'f.•)::.i!;,c PJ-:xr.,;:· .,�:I>-'"''
c - : �  l;,!r.j IO !Ir-((! " ' "  u - � 1 1 ; ,  ilo';,>'Jfl A �ltP or �1,.c;;: r: 11 rv. L•: Cc-,,,,.,1.� �-y oa·or tt..,·, � O.-.y� :>,._ !o I/-.: - · � ,  . n t'I "'-
l ,il.  ltr.d ICY::-.1:o!Mr Pa<1Y'.(JNfflO,U d i:c<1�c·,c-, Of � o �  � �  '"J 'l '(/ t,V. ·� ..J( ;1v,1: iL'1 '.:l!•;;dt.c- :,;;oc"..v(l n ;..\r."j'l1'," .•• 

E. EFFECT OF BUYFR'S REMOVAL or CONTINGENCIES· I' U.11"' r�ri,;r10� In , v  :,.,;:. :i .-.- Mn•,-r;t>".r., · r  r.;,�.-.- 11.11, .: :• ·11_i•.i1 

,,l\·�r,, G!l\('"N1S(' s;,�cr.ie!I ,., 'N/'ftn;; 6.ynr t"•',- �.:>-.'11.,:,•,-o·;• to  "!onrrr� -.o l1�v11 (i) �r.-n,,:�•,.:1 ,, � '>"'' r-w:st-:;a'•?r�  -  
• .....  <iv. o! ro;:;ir  11:ie ;;;:he; J�Of�ol� 11,l;>:ri,.1L ,.. n .:inj ::!.c.::u.rnt = :i.., · .. ·,:; :. :,,.:  t-on: r:,c:i:, c· r..u:1� .. lll•o, nc;•· (IIJ 
olot"tt-d th l14't,< ... .u)d ,,. :,, \r"C' ��n��:� ,")r., J"i:I (iii) ,'.�'..,l,.:"'1t;d j ,  '•3h.l,t,. •..<)11.r-,,.::-�•�� It) �"'\:1 u1or,'.r'.v ' , :  Ru;, ... ··, ,., : ··L•cc .... ··� 
:-c�a-r.,,,q 11> ltlil1 :.o,uron·cy 0/ c.rr-cllJt,1,11 ";111: :,, k',r -�n .n,1i,•llty In ·:,•:in rn;1�:,rv1 

F, CLOSE OF ESCROW· Bc!ot':' 8v ycr 0' :ietC" rr,,,. C."\."1Cn 1 11'\•5 Af,r('.--nt,1,: '•)I Ii.ti.".: ;;:I :1,� ,vwr r a r r  t:: <;l:>"ll &..::: .\· wr: :  ... , ! 
:n •lu� Ay,ri,n,c1ll t �uycH o: 5.,a,..,, r:;.uA"l (,: : CJu . r:, ' t. • •ttn OUIUr c.,t:,-.._ J C"-'f "' to.U�C �:, dosu c,.:-:iw ,C.J\ � ; _;,..,-; o::c.;,.... ... ,,... c·.;e: 
�!\:ta ti) e-0 5.MJ1tld :J�• tro ;ipp;l(..;i:-;:,. Ru,,,, ' "  S,111,,, • •  n j  (Uj ;;r...-u th� t,!i��· P-�, .,,, �).,�, ) (Dr - - · '  D.:iyi ,-,·1.r . ;C l . , . ,  ·,. 
c i��  C�:V,:,W. A DC: 1"1;1}' nvt � �ch·:cro.1 .::r,y l'li\"lt' lh.V\ 3 Day� P,.,, lv 1°1\' • .,;;m.:u J :,r j <:IC,:, '!J�C:•;J, 

G. EFFECT OF CANCELLATION ON DEPOSITS. Jr  ·..:y111 �• s.o·,.c· ;;:vi!� WI t:c� nolc.c el r..-..:.:.(,1 .. , ·  ,_,11 tv · ·  ... " ' ·  ;., _I'••� o,cl, ·.·, .. 1�.�• '

vr.l!�-· 'M tc:mi:$ :::I �.,,, As;rccMel'\I '.M Pw: i'IA a9r,::r; to S \jti I'll.)'...... r,�\l'I.:·�:,. '1$ IC t l l r- :: ,.>t l"C ).,I� :1"0 \!�t.lOW ll/\.! ,� Oll�l ..:• p,· '· ••, 

11 anv lo 1n11 fl-"1 r 6-'\l l'l'd II) lh(I fuft . .l:-, II/S) l(tM arr. :OJL\ :-.wrr11d � v i·.11: OMI 1' Fuos Jtl\! CO�b ,uuy Lie �uj'U�I.' \t' ·,�;•,11.c �"'· 1 :!c� 
"" : :  IMl�I'.'; !or �ft"(IC".ll!t a�<1 l'�Ooill.-:r--. t')!'()>,r.fli d .. nri:; O!l.l':l:'W !:,;Cilj:I '" '  XPl'Cll!i;d �, .. :,-,,..•, r11IUIICI ot funds WIii requtrc m\Jlual 

S19111aJ rolc.i-:,1: ln:5trvc:lions from tho P.1rtlu. Jud;c1.,1 duci�lon 01 .irbft,�Uon 1w,:ud. I " : r- v ru·:·,· '.: :s l:; o,c:,:<, ,.,..,.., ... 

1r,�;n,�t,Or>� hl CJ/'l,:tl ,:- C.'J'N. 0111.' l'.,1\y mJ\ m:ik11 :, ·,\t'llt�I• r;<lmi\"0 ' ·  :,:JiJN �•r·'.£-r IC.1 t••.' •i•:p:r,,: 1.; ;, H h ,  t· :.:.:HO .1 :.".JP.u 

E�ro·,. llv"1'1r .. C'Vfl rn,'.i':p!, r.r-111 r,1-.,�r.1.y '1<   •• ,11 .,..,. •I,,., •J•r, l!,>1r,vc :(.,., .. .:.Inc!• r.v11 :t ,.-.:11,,, 10 O�y• ;.,,,.. r . . : · . '  .. ,,.c, 
.

J\VU \. '.A..* tlv.1 u'J\1.•r ;;.,,t1.• :j'-'l."S ric,,,.t f)�JOci \C, Lhc dtJl'l'\..1� .. :1 t :. ..:., c ,. lio,.::-01 ,.: ... -a� 0:1(.:,..1,,,�r. :ho c:,-r,.,,.,. ··� �h,, ::,,\'!/ rr,'\!t.t, ♦fl .t•t.1 :t!,ti),f �- 1 

l:".t:'f.,.� >,vJJ.,_., t_ ...... ,t., \ :   , ..... 1., u,, .. l,.'h):\.41.l'T�Y plC,C-1!* ! u�:·  o�n) .•• ,, .... ,. • i ,  ::1�n·.,.1 �--. r .. ,vr, *f"t; "i, ."\T'" ": F,r:. .-w.. �1-1,"' trQf'l\ · '".  ,u.tJ ,, •

dQltr� or �tJh.l,t, ru:.U\ed 10 !ta, c,,::u,.'SiJI .. I t'"' e t�•:£,v-.,.1 E':.r..J-.,\1 -1,,l,J1.•1. u1 ,t., •J•'>f.h:W1,. lluJ( ftu,,-:th\J�� .. h. :u,u r.l.i1-:> :c1rc:.. :.1'"'-

Lnllln.:::m�!i A P:iny ITl:\Y bo subJl'tl 10 a i;1v1l p�nally of up \o s,,ooo fC>f l\!IUl:ll to 1.1gn C.lOCClllhOI\ ,nstruc!IOM ,t no QOOO 

faith d"-put, ,icl:\S H to who h onUtlod t.o l h l  c:opos.itetd fur,dn (Civil Co<1o �10!17 3) 
l�i\

&r 
��;:'R1 J  ;  o

1
 21 , o, -,-, -i - - ' 
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rrcoi:r.y/\tl�1c3:. fS116Fodr:_,;J/8/yd,SAn0ic,!/o,CA 9211.S-1401 _ _ _ _  �<lie: MJr1.:r,211w,1 
19. REPAIRS: Rtrp.!lr'I s,,i,11 b<.- l;\)•11p:e:.id pr.;:ir :o f,11.11 ,·c11•1:a11:m o' 1.iJrt<J•�u11 url-�ss .>:tic 11,,.,,., il!jtur :1 ,11 ,,,, 'J11•J R,:pwn tri :1.,, 

111:rfo1111c.:J ul �11t111r's e.{f1t:nsc rncy tw. pn�ol'T!llld :t)' S11•!1,, c;r t-:rcu;,-, ::11a�. pmm1� •,;a: 1•111 •:,erk rr,r.-pl �-s 1, ,,, oi•011·.,,c1,- 1 "-'· 
lnc!ul'i,�9 '](;vomlT'eril:1! P"fll'•\. 11•:,� 0" .:mJ J :>i:,rr.•, ..i l (cqv,r:Ot'le r t:,. R·:c;i.1:; :.tw I bc ;.,1.:1!1J11"••:<J II u �::,,:-:, ; H  h,I 1;..::m•:: •,, .i-
rnatonals c,I qu.:ikly ,111\J ilppe.imnw l.'->Ht:;,i!oull! Iv -: ... ,:.11:1i; nics111r,,.1s. •I ,� 'J";.!cr:.:oo:> 'l:J• u .. a:: rc:.iorut·o:: c• Jr::.i•:.:•. :  •::� 1.:· 
t:•.:)tndrc 1t1Jtn� lolluw,··:; utl H11;:a1rs -r,,1,- r•u� t>-J p:-iiii,;:h&r.. Sr:l•c• �11;1!! (I) ·r.1:11• ,r .•?,Ct•\ J'l� p.,,11 •�c,,.r,i!, •r•• l{f•c,i,.,. r"rf�•n-"""
by o:her.; {11) prep.ll'O � wr,11er, s1a1eml'r' .nJ1r.:i11 ':l vie ::i11:'l,31.� pcrf:;1,, 1:\! b S;•,!flr · ' "0  1-,c 11;,;c .:I si.r.n 1-r•r,·. •?. •11; 1111/ ,,,0,, �" 
<.:oP.•?� u' ,n�o•cas .ir.e OJ c rnct::1:>ls :1nd !llJ:c-rr.crit:,; :o !:l•r;·or   ,c, 10 trru;I ·,1lr1�::.·u er. of ;c"-:,1,y.

20. FINAi. VERIFICATION OF CONDITION: c-,�ot sl'.c1,II holll.! It\� l\tjr\\ \!; /I'll ,£: n f.:isl ·""'ll�,I•':, c' :i.-., P:opon',' ,\'f!� -: 5 (or J Onys 
Pr or l,1 Cl:,sa 01 C::&uc.;, NOT AS A. CONT1N(;f.N1:;•f CF Tl'IE 5AI F hul •.olt:ly :-: conf,rr,-. (I) 'II•• "''"l'W'Y .�. ·-:i,n•:rn.,,r .,. q.,,.,•·• 
t.J O.\tN)r;ir,h lft. (uJ f..<11p>U1r.: •:t�r- :,,.-,,n -;umpw:cc-f at. 19:,'\f\f1 ,tt!t! (t1f) So""ct • ,,. c,,rr•ph1: i ,�•\,,_. :."�"(..r G C.\""'11�• u�•f ,J�t ·.·••.; 1-r"IOC! :tH· 
A,;t,it,r;it,nl (C.A R Fonn VPj.

21. PRORATIONS OF PROPERTY TAXES ANO OTHFR ITEMS: \Jril'S!'i ,·,1:-,r,,.,.,,:, ;"Jr,.-uc " ,,T't '1!) mn :·.1i.-•• ,··,g ·,.1,..,. ·.n;i r:,1 ;.),\I.' 
t;UHREtlT .).'O pro,..itc:l ::-<:lwoo· Bu)Of ,nc.J �lit.:f Q� of Clo,c Of !:::1..:1ow. ronl PfO;)L•ny '.di.I.!',, tJ!\tl 11S�il$.,rru�,:� •lltc,.,�,. ,.,,,�. 
(.1A rcgu1n!. 3pod�f one, ,1r,,4.,rgency :!-•!\ nnc. as"lc'!lim•r:t� ln-p:,nc,,d p- o· tu Ck:so C·f C.r"";-rrN f"'''lll't.:ris on 1r�u: .. 1n,..,J )I-.:,; ,-- (1C
riv 8vfer, p.:1ym1:nt� •�n hc.nt1s <1nd aS$t:Ssr.,t!'1'!1 11�.vm�c t t 3v1Hr and :ia,�erct on 1:,,110-Hr.cs :\l",6 ,:,\t-.e' $p� ' " '  r..!>s�s..'1.1,,..�,-• 
!)l�l:-1ct bond� ono a�st1s<ments '"Jt ;:i•c nu-., 11 lk!n i1',:, fc'l(;,-.,,J,y ,1::11,i- :,:,.,1 :.1: a:.-..un 1.:c :;, 1:31..,�r WI n-•'..)_•- (; = •.- L.,,.,.,,1: .,.,, 
;,urctlu$C prt<:u. p:::ral&d t•a,melilS 0!1 �lttll<>-"O')!> ,lf'lj :»ll'li!I S�w.:::,ii ,-��C!Smcnt [..�t11.:1 bor:j5 a�-, J5S1.SS'1\ur•·.� .. �c: Ii":,',
$pCC-ii>I a;�c:,sm�nt� th:lt .,r(t n�w a :n:tt uut M t  yo� .• J&J . .  r,.::;"·t,• ,..,1u �ft , ••• , -1-••!J ,,., .. JP)-'1 c:h.1:;91• ,'\( .--, A f l " l '. .tJ-1 . .;  •• , :  1u;1!,,r 1,;. 11 ,, •
1.1 .. Ot"li, ·,•i.111111: p:11rJ as lt'•lcr11s (1) I·:: m:n:>ch ,'t;,;, C,o�e <Y l:s-:row ':J'f ev).-·, .J"� (111 J:,, :.�r,"'1�, r•· : · : , : ·Ct:�, ,.:• l.:l-:-r�t: , .. :
Sr1lor (:.�11 C A �  Frr'TI SPT ::r S3SA 'nr fur1"•:•1 111'iH': -<I:-•/ TAX B i l l ' :  ISSUED Ar I;: R C:c O�;  c;: : l ;• ;R� ,·. '.;, •A , Pr: 
H/\'IOLEO C::HtCTLV 3ET\'.':EH 3 u , · t K  � : ,  SI:, LER. P•oru: un:i �hall tl•.• mj•lc L•JS'.:�  II J ·i��t!•; t'.';.:<'lt) 

22. BROKERS:
A. COMPENSATION '.:,cllc• or 6.,,,., n, o-:-'.11 o� 11�;:>l!C:1::,,,. :lJ'"•::S •o IJJi' ,;,:,1�::<!n�·,11;-;-; •r. 5• ,,�· ..1� ·,;-c-:::.r• t:d - , t, ( ·r ,,.,, •• 

...vnUe'"' a9�een1cn: t-t:tv.t.:t:u Brc"�ur or.:t !'1it! SJj•ct -:Jr 5Jy,e: r::.:,�.;:u•ns.a�tC.11 rs r1d�:J�f<J t::>-!ln C,·.�e n,  r�,:-�·1 .. .._, ,' c"J::rc.-,, ...: .. t "'-
not close 71! O!hllf\"',O t.pccifi..-d ,n :hi! .,,:::rf'l',--C/1( OClvtc-.}:'I B,o,.c, ;lMI lh:it �l)ll(•r o• 3;1,.;r 

6. BROKERAGE: l'.c,,::10f 1:1.r-,or tl..')t #:lie•, ,1,1:. uUt.:,:1J �.,,. ;.r-rt>:J", •>f. 1,;• !o .-•ry 1.11111.tr ,,.,.l.iY, ,;,,,_-. ,:.,;,,, . ...,,..__,L.•11 1:.. " , :� .. ._,, ••• ,,. ,
n:!Ulb: tll(.)i&l•I (u•u.,-,,Jvul or eotpora10). ;'IIJell\ 1m1.k•. 01 o\nl}r .,,.,�:-.-. ,·tt1r:-· u..i,, <1, �;,,r:;t,.::: ,., :r,::; Alj1(11'J�•�·•:. ,. �v�,v-:;l.:.,r: ,, t/, . '  1 �-: 
rel;lti:-.q :n tr.c Propcrr, lnd-;d!:i.;; :...r. M! t11, le< '.u, ir:<:1,,r.,::i; .-.:.?1-c:,nn<. . .:...""''-->lll.l'>?IIS 3'1<.l r�, .�:r  .. ,Ys ll>:,.'iir,) tu u.,,, /v.;rMo . .,••: 
E .ycr »r-.d S1•:\or 0,., -. og·,:,,lto ,r::,;,11n1ty, j�ll}M, ;Jr.:: h.:t� �•1<:  ,w. L'le !!r::'-:NS r :�f .�d r1.:n.:1- .imJ •Jl' J :,,.,._,,:s r,m-:<'c.\ :r11•1 � • J
;)<.,;\'OSI llfty C:S!.S. ti>.:,e/l!llllt r� �.1:-ii!n) ror C<:111:itlt",ifllicn r.:.·v•:•1AC ,�...-.n�.�ll''li WII-, U-,tr ,-'i\l'Tll�l'f i\."lO r,,p1�1;1'\\,t'.!0Jh, llC u, ll :!a'nSjr/H.,.. 

C. SCOPE OF DUTY: a ... ycr t1nd ::;o11nr �cio.r,o,,�C&J1.: or:: ;1r,roe1 ,-..,1 flr, .. �f-! (I) Oc-·:·, 110: ':i1;:c1cc .vr_,, :nc"  t'l111 r,r   .,,J,• ;>di-·!;;• �• 
i;ll?Xtl:l acceot; (ii) 0<-•,t• 11:i: gao·a,ieP. th�· CO:l<.!•:iOI! .>t l!•u PmiJt1rt-; (Ill) Oco:. 1.c: Y-ll·lil'·\cu ll\u ;:l'-..,urmar,,:,., �rJ..;,LJ .. , t.-• 
c·.::mpl.tlftr'f'...,,, nf ,n-.(\n�,c,r•, 'Ju...,r.u:-: proc,i(':1r. ;,r 1c,p., 1� µ•�v,ihl� or m·,c-.e :"I,' Sr,;"' or ,,:n,n'!, (iv) Dr• \ 11-:,! •;1 ,o ,.. :i:- -:,:,." •.· 
(,�lltlUCI an tf\-.p(,ChOt\ 01,..,,n'l'I\JII ,lltld!l 01 ;1rt1H� off t··e s,h.: ut ., ., r:.r1.;Jul.\ (V) s· ail r;,! De f4•,::,o•,:,1�·lv ,.,. t·.�•:n·;;,;"(1 -:.:!tVIJ :r·
t " "  Prcr�"Y. !n commot\ a�eo:., 1,,;1 cf!s.itc ..,nll"-•t; s.u:· :,c'cc.l� .,re Vl'i:....JH·; oh'"J}r'\,)�-'7! bt ., .. , rt,;,.,�� ..... c< rct1::.c,r:s.'!1v ;t; .... ·•,"-' �:-.icc 
.iroas or !'lo Propert/ ,,• JfC •ncwn :c Bro�.or· (vii Sh.)f, " : i  ::.c •.:�p()"��lc lo, �,s:-1\c: r.r, ; . ..,c:,1:-: •<:.:o'C� <l' ;·t:11·v· , -:::.,r.cn-n,"1() ,� •· 
\/tlt: 01 u�u cl Prc;:r1y (vii} Sn.ii no•, t.:o 11jli�011s,t1Q for dim:t'/r:<,i II•; \:,,;111 :J:-; ol �::.1.:rv;:,1·; hnl'<: or o• <: 1tc•·1. J"��•.n;; �·.·. (v11., 
::it�ill no: :>e mr.pon•.:t,lo ror •.cr1ry11)y �q1.a111 1r.-::.1an. rr-;>r,v•·w:,o,1s t:' ,..,;•,w:. Of 1r.l,1'TT.nt :,r ·,-,,,un� ,(1 tn·;i::.t,;:1:::i:1 ·,:;>�;t, 
l,lul\lotc :..1•.!lln;; �rr.1,r.c. ai:t-,cr'J�nl.l.'11::; '1y1.:r: or othor r:•,1nr.1.�,�• m.1:•:r•Jt, (I.\) Sh.tJ not :..: m'lpon�:r•'" I:�· ,1,-1-: t'l"''•J !•·,: ,
nilrl<ol ialuu cl I�., rr�pt'r:y :;r O" J p�:.-o�.:! ;nv�•1:1r.y nc'J,lf'C ·, 1r� �JI�. (x> Sr•;; I r,u: IJ•J rus;,0:1, lJ,tJ 'n· r,ro·, ·: .. ;; :;::: · r.r ·,11 
L,ul\"ce "-"'J,1rdu1:1 arY; n-.,pP.-rJ n:   ,�.-�,--�c:K.>,, •:r,\1:1•::J i:,•o n'f n ..  er nr r'"".1,1,, ,• "'".O t,s;i) $,·-.JII ·•t:\ t.11; '"'-?l•r-,,  i,, ,:. .. ; r"')v,! ::• ,·�·, 
JJ,t1Ce u· .l!orr->a:Wn U\11\ �xc11,i:i.s :1w r.n�v • .:!lg.: ctJur..:a:t:>n s1� ft��A,1 .. ,nr.•• r"('JIJr•c rJ !•J j.t:r'...-11 ,.,.._, c,!»: ... u:·;�1,.! ,•;!:,:, e .. , •
Jf\il $('It('• �mco to ��cit lo!]:ll l!\X ,,. �ur;il\,:.C. t,• � .:1r-d ,: u,q, .1,,:.1n::-d :-�.r,s\.1r,�11 /,:;-, :'l,,orr,r-r ..,;,� pf'l)·•.• ;�,c' •b 

23. REPRE'SENTATIVE CAPACITT. 11 onv 1.>: rrx"•! ri:-.c..-:.- .� "'!11Cl'J :1·11 f.lJ11:-,11'11!11I .. ;,in:  ,,.-.,l•r wt:·,\> cai,;;.:1 .. ;.:-;.: ""'It ,c.: •,i,-1r.,··::"I'
as a'? rnd1\ild•Ja.l !hrar 'r..:11 ;:i,,-, !,._�� $� •r�.ca\oa �., para�:-:l;>'I 1,0 ( '  t :  � ;,n.ic  a :.:_1i7-�-1a::,e :.;;i;:;,1O1, �;,n,_,:., ... 
C :.(MU!<: 1C.AR f'urm HCSOj. ,.,,.,ti•u·.,�, tlh.: ��, .... �,-.: t,;: 'I �...i:. u! tf C r..::<u:,1:11:,,·•11: '\:•. 1:1'•:c.J al •• , ••  c::o ..,:,..,._..:, 1,,,l ;t-. 
�rOOf"'r,(I! 0/ .irty H)�')!C"'(i 0OOJrncl'\bi:, 1\ :n:,J Ct- Cft-CM(\C lC r,.... "' J u:pr,r..,.1.'. •, , •,.1\1 ;,.s;:::,ct:"/ 'er � .. u ur,I:�/ coc:Jl!:.(!loQ .in•! ...... , ,, • 1• 
,:  -.,a.ml c:,.:4p:u:tty .,,-,tr.s..,  .,  :rv-'T"'..,c.: 1r11.,:,<.,.,:rW,·� i he �' itrtY ���, ... CJ ;\ ·,'f)C'eY:•,·�1:"'c :."'�'"t"'t)';, ···�,�c•·�,; •�rt! 'J,;- ,,n·,t-,. ' .. :i< .•.n.-J. ·'"';.i 
p�lii    tl/l9 al'09C)' eY.1:1ti. and 101 sMC Dc-1t1rt't :c th•1 c •:r f-il"'.Y en:: !:.S".1':lJJ l•:il�"'· v,1:h11 l 0.lyS tJ',,, 1.i:; r -:.!..111(,: ,:,•.�uc..•1,, •• ··• 
Juttv.11·1, to ,),;I 1n t/lll! �H)tlClly (Su!:.'\ :v: c1:t � !  ..in.t<::· '9 .:t;·J •• • ..ilJft: pi,1l,un nr I!"• L"I�,: ,)! CM.'.<:11.nn .� - n  .. �I i;:,1 •jJI� (, .-.:•� 
16, :,C.S). 1i�::•�11, 1�wm..:,1l<1,Y, an;,, uroc,. pctflll'f cl i,rornc- !  •.i·: ,l.'-..uh.!':. 1 IJ( !·..,iw �lr.lC1 d'.ll,..,...r.'l'.s 1:,1 :·,,.bus M t � •"11 I�, 

24. JOINT ESCROW INSTRUCTIONS TO ESCROW IIOLOF.R:
A. T M  follO',N\nr;J p.,r�r.,ph�. or applit.iblo po�ions thereof, of thl<, Al) r�c-t t t  con5tit.,1a tn.1 ;01111 escrow u,1,1Nct1ons ot �uy"r

;ind SollN 10 � HohJor . ...,.. .:h Escr:r,•1 .;QldN 5 :o u�� .'.l..:Y"'9 wit" .ir,:, ,�..:1tc-: :c"n·� �-•1-:�� M j  ;;)��,_ · :...3 a�: ,1:,, dO<-!'l"l".,J 
~utu,11 ,n�•ru:;;iorr.. 10 de:;,; :rio u,.:r:>,, pRra<'lrn;..r., I :i. •ID. M ,,. i .  : J 1,0 '•· I �  :? 1• ::...:,. l J  :,1,1 ·.i:.i, JI:!. J!.I -t '. <: • ..r,'.1 :>:1·�;;1.i:J• -' 
of u :   ..., �:k'\J R..:.il ::,:i:i,t11 & .. 1uin. en r,m:;e , · II a Coi , ,,' 1�.., ,-._• -.-v ., ,: ..,._,i,.;i,.••t'.,,.;'-'··1• ,1i,;1\.,... .. -.:,�• ,·. ;:,-J;•<l'-"J t,, " '  ,..,·.,q, •=  
::21..   1=a•i)<Jra;ir: O o! tr�, :.<.'C!J-111 b'Je<1 P.o;u f,;:;11c l}:ok,)•� :.-. : i �  , 1 •� ::�•:x:>5i1t,:\J ,., tr E..:11..w !'idi.:.,, t>·1 b•e.•.·.!': :.,1.::-:..v -1:.l.:i,,· 
:,110!1 u::c:1.:1,11 l,IJdl ag·�,.m:{!i) and poy out �IY"' :3u1e<'s :>' 3...'llcts 1\,-id; v l.1JC:' .:: .r�P ..JI...,.: J11,. ::,1.:,.,-,'s t .. ·m;. ••• ... •Jf • , ... •. :, i
t,:,, "'sud> 3!,"l'l"II0,(1411/. 'Th.l l11rn.� )1/l/l  ,r1.,...,,_  nf -N� ¾;'N<r-MJ ,..... St" fe<71 t"  l :,cc( <) �"/Id' r.?�111:$ i]h,; <JO·:  -... ·!l_ll rlt.1:lch tu: ·: .'' 
11\.k;lm�:k:n � E.s<;:ra,, t,�cc:, t"\.ft aDCJ�C ',',1\tC.'\ �w,�.•, -iO""'-:t rcr::,J t)(.•t f..,_.: t,,.:.., t·h.. .!. ':1J"j't.'' Jn:J �·t:.. ·,vi '•.•.• .. -.·t1 : .   . :   • :  "t:,Uu' -
l)C1'1(11';11 p , o - , � .  1f ;my U1l"-1t,' •: ;•, !;,sctr.·. H.:1:::!or :tr.::! wJ tl>W.:Uln 1;_::t, pc'(;.''..!--r.".:tt w·l',- :.t:+1 :.,r.o ,;r�,,.,. l ·, r..'rr.r<ti.'7l;rn 7 (  · .. �
To tt'8 0.S,UI\� U'\\! U4!.�'1':,1 �r r l \� l ! i  i\"tj lf'Y',C,rt .. ..,r'�t !'\I •;QI/.\.! '-\1�1\ \:,� ��4\.:lh,. :, '.!'t �"OfrO l,..rJ•n.,,IJf•a '.\i!t t"C""':C: •If- ...J �• t: �.f .. "t":-
;tr\tJ o:•_J'\iba\S U: c  •t.. ..... , '-'::Jeilr unly U\r,11' rulO S,.,,"',c.r • . \  f'O·-C.J:1 J.dt1 � �  llfl.�:r� �%""'!\� ::t: :" ' · r--s .u� 'r,.it;rt:., ;: .. "'i7\ ·- •-:,r r,v � .. :, �... 
1 ( � J  :r,.,: .ve �.v.on.11:.iv r . e . : . �  IO do-.,,, ·.:-c r�o-:,11 :i.-c. � i, •o-::led ':JY u,a.:;,•, 1,::::"� :,"'t)• 3 (or I D�ys. $-;ti'::-�, 1:1 _; : : : : .  
�ok}t:r u : , � ! . ; . A  rr.a.rd!]t mKlr t c.:rnr-e,> r.r 1!.t'U.� ,\n) !t.·1.• n.'0-, "tV1 b1 , .... J!J ..... �,,� •' l • ,., f·J-' ,.._.,.'-'' ·•,.  ,'\J �--""''""'' 
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P·,,oo,I, Ai:c,.,;   61_76   dcr;,I !)Iv , Sll/l Diego, CA 9_?_! L4-140t ·- · - - - _ _ _  ::iJ:c: ff ch n, 2Q.!7 _ _  B  . COf/1 ol ti·•· fl,. rl?\!lll nt ir,c,ud•"  <Ill/ ::Cl.l"IN ::>h •rt•l ane ,-,.j ,:11::i S'.\:.lf hn llfll..M I {(: Cu.rr ... , l·oh,n• ,v,U.•n :l o.,.;$ 11.:•, •• t.cc ptJJ:,e6 (or _ - - - - - __ _ _ _ _ _ _ _ _  . ou,111 :i.,rf :io111:1 uu,·:or,:u E-.<.r• •. ••  ;) (tr., \11 oce,:-pt :.nc rvt1 o.., C::o.,.,;.._  ;,o>   ,;f'J:u .. o:,, n  uc ,r-..:d ,r !t11, t"..gr en,t-t 113 ... r,:, ...  t• .. tJ cJu  n .. -,r.·,, ,, u fc• 1; .. ,, .... ;;u::ic ,,  of c:;c1ow. Thv ,.ai.u,ty uf lt111 /,ir11om(i11: fl:S ter.•,oo-: B yur llnd Jtll er .  r:.>: :1:t,•.ctt-.:  , ,, •ci w 0, , •• ,,, f :. •.rJ,• -1c.a11r S:;in& it· 5 A r11oml'nt E!r.ro,,·  o!::: • ui.,11 i;,tovk:,, S"!J"· s S1.;.1c-r-,..nt c,f , •.'l•-n;,· J· 1, r,: , , n ·  :..;, , .-. •· ·- rr• ('r.r -l'n:m Scll r [! 5411:o· dc·f•ll'C':. ,i:, ,1/f(l;),.' hJ 1:,1:,u-.  Hlli0"f {O 1,-d\::,ly s .. 11 .. ... , =1;:{PH, o:.hgi.:,,,, 1- •\JV l)(Jfl!<J'>tP' :,,.., :: ,'."rl,, ,.-10 uer :.nur1 ct.:lwilr t:i 9u)'C:t o U1.;,1-1•1ua ::uti5'J:•Jtlf s::1:omcn: that c<.m1;: ilS w::n :t>o.:r," L;r;; 
C. Bml(ers :vu u pa:ty to Uw  scrt.;,.' for !1-C  ,I<: p1,rpo:«1 of c rn::icn a:ten r, .. , \J.J'1t t•J p1:a-:;1:.i:,h 2;..!< J c p::i::v.irapt-. :, JI '.l't: 11t, 1;c• t:l<l<J Ro,it ru.,•,- B•ol.•ir:, on r ,'.JC   1 81J e1 :1, :i $vJ 1 , , , :  10.:,,ni.,, ., ,,  :, t,i i;, .., .a:  , )'1"1;;,l.'r.;,fY n  r:L.,·,t.r·o ,

;m:ngr.i  22/1. 111:,J 1110\' tlly ,n :11. .. c\ c:,.t::cw H-:>•  , to d.s:>ur<J.l ti\ •! lurc!r. ,  G•,;1A<•r•, .i: Cl::iH 01 E-.,rY,w ..,, i;u••J1.,;n: '" 
oa, ! vtner  .111 ·1., <-'>ll-.'Uhto =r.,.,,_. . m a!) '"t1tJ:-:-;nn1 c  npcnt..w:;r, r•.·r,,c:io ., c:m  • ,,.,.ilr •:rJ ;· ·t.--.·O1\110 :ir,1 1 .-.•,•r J•l 
w: :;er. consent . f Brc c:-3, Suter "":  S<ill•.!J sn,ill 'r:! c   i:rvJ 11d(J t-.,r-les'> e  ,c.\ H-.,:,!.,, 1, , ,  .. ... ,,, t ..it>il 1, ,,.. .,,· "'i tr•. ,
C;scrGN Huldur·,  11vmftn; to 61 nr()\ ol r ;.,c"ll"!tcn r,11r•,.Mt 10 11•,9 Ar♦ri"II IT'"-11 

0. \J;,nr 'l,C.CiOf Cii;::ro\t.  -i•kJ,rr !,1\:Jfl prr.JV'h"'\  011".r , .... o $r-\.t"r •• F-1-oSl.,:t ,,!rtf11.:....,t•(,t" r,I F.11 .·1..·,••; 'J'Jr :., t.' '••· ,t. to1U' .. •\h'''' ·
;.-ara;;m;,r. J/\ Jna 38 O,,,:c- Esr.row Hc·IJc, t/cct,rnc  J",,.11•; c' un·1 ot :nc 101·•.:1..,,,.  (:;i,;•u.v h) J,,-r ;,1.;l. , .. ·,:11:r. .,\•I. "l-,ti', .,,, 
O•cxors. 11) 1• O y .. r's ln1:i<11 or at•y ... 1 .1.,,- .i: CCpt1!>1t •s r,: rr.J,:i  ;}1.r u11n: In ·r1  i re:•.n• -, ::.r ,c: nt1t i,:,c,J  : ,,- ":;,t ,;,.,,,.,,. •
\/1,l:1 E:iet<iW Hcic, ,. I;' (ii) r euyr.· arvJ S!!}h:• r:Jlr .. :t rsc.,o,  Ho1:!1•r l: c.!l"f:O• C. 'O . 

E. ,\ Cop-/ cl ,,ny J'T'C":',<lti en! tl'l:>11 ;iff,;,,;·:, iltli' µa, •T,1;,t; o' 'Jlr!. /191ul!rr:1,11t l;:;1 ,vi• .•1 E, 1.N 1-01<:,.· •. 't: '.,L•-• :.,ur,, F' ,., 1.,, 
d•:hv ••111! :o l;.<.e:mw Hl)!dc• w1V1in J O;iyr; .it:cr m1.>IVOl 1l40C-,: ;;n d \r>c Mll\:n, :ntnl 

25 REMEDIES fOR Bl.M:R'S BREACH OF CONTitACT: 
A Any elau c added by tho P.artios spoeifylng ii 1omody (such .is rcla.l::.a or forlclturc ol dcpos,t or mai(ing .:i \Jci;o:s,t non• 

1oftmdllblc) for failure of Auyer to c:omplf1to the purchuo In 11101.)llnn ot this Agrecnwnt :,n;,11 bo doomea hv,,i,u ur\l•,S!• 
th  el.1uso incJc ndontty fi,:ll;")ficr. U•o Sl;)IUtory llqu1d;,tod dDm gos roqu11omunts vot fonh In tho C1v11 Cooo. 

6. UCUIDATED DAMAGES. II Buyer t.J1ls lo complt-ta this p.i1ct1.:iw bce111.rse of Buyer's d11(,1ult. S!!Uur sh.,11 •otau, ib liqu,d:it\<d 
do,n:igu. Iha dotpo•it oc:iu:ilty  Id. OuylW ;,nd Sailor .agnN that thl4 .vi19unt ls a ro:uonllbto ,11m 9lvon thst It ls 1mpr.11c1;.-_,1 .,, 
c••"lfCl'Tl(•ly d1fO,;utt lo esl.:lbli!ih ltic i)IIIOU!ll or r.b s th.it would ac:tu.iUy b(i sufforN by Scll11r ,n tho tv,>nl Buy;:-, WI.'•\! to br COcil 
thl.li Agrocmont. Rcklai;o ol funds will roquifo mutual,  ned relo:1&0 l"stn.icUon1 from both Buyor and Sollor, Judicial docls,C111 or 
rubilr.ltron .JWard AT TIME OF ANY INCREASED 01:POSIT BUYER to.ND SELLER SHAU. SIGN A SEJ?.AAATE LIOUIOATEO 
DAMAGES PROVISION INCORPORATING  '  SEO OE.POSIT AS LIOUIDA"TEO DAMAGES ( C A I , HJO) 

Buyur'  h1· •'II  _p,,,,/ , _ _ S+i t 4   r-11, · _ .. _ _  _ 26. DISPUTE RESOLUTION: 
A. MEDIATION: T•,.,, Pul'Jt,  3/J'!X: ti "\1.-u<..1:ti 8! •/ OIS(>'.111: 7 ,.kJ"! . : 1 · , , .  ,  !k1;>1.1K<11 ·t- •m ·• • ,;' :,v., .:..jt1.:v•1w"''. :,r  y ••.: .J•;-" ··, :·:.,:• -

b,,tcre rt?"Af".1"9 to ::ir";;>ll'"!'ltor.  " ::,;v,i ,")Ct,,o,- L'VOVS" l">t! : ,\ '<, Ccr,,,.J/T.c• Mc:: .:i:io- Cl'rite:, 1ww,v con:iumcrmeduroon.org) u :.--,1..•:,;11 
·"'"'Y r:hr,r t'f't,l t,,:,n p,-:,v-,dc• CY ,.,w -,.. nn,:u;i   .rJf\.-0'.l I.:> O\ L,.,,, Poi,..: . 11•: P:ut  :ilso ;,911>0 lo rrw<.11.it.1.• .iny d1spulc• .ir r:;u,,..,._ w,llt 
Brolto,(1), who, .,, vn11J119, ligme to suc:h  d1111Jor, priot' to, or within., ri:;nur1ab10 time :rftM, U'O dif>j.!Ull' o, cl<11m 1. pno,ont,,o tu 
the Brok.or '.loc•JlJ.YI !-:cs, ,( an  sn:iX t'-"":, ,11, :o,:i cr:)Ua.!11 amCIY.l  11  -i,Ci,r, n,ol\·vc. 11. 1-:,, :.r.., cu:.: • .v, ,,.. c m ::. ' ' " =  :•·•·• ?:lffiG'"l 'l 
-:lppl s.. =ny Pv  t•) cu-rvt;c:nccs an :::.c,..4:>. , '"''r. .. ..rt !•.ts! &:.!tcrn;::.r.g •:: tt'!.IJl'"'C   r:J \-...1 l °"";  tr(':":,,)l,e:1 « H  ,'i:..•c t:•J'r"'i\. ,.. :1,r·  • 
n  M Al"J'i'V\. ;P-fu:-.,,,; to ,r,')c!l,n;, Mt,•: 1\ (A)jlf....- h,-1', OOufl rrt:u1.-, ···oo  ,.:'), P:.,,·y -  ,a ,,.1t 0--, ••nt,'11,;.,cf 11"1 rr ""J") .. (  _,nr., ..... , ,  , _.,  t'\l\\.'1 ., 

'"cl'/ ....   1-i -.')"l(Y., -  r.,, ,w:,,:..,ole 10 1n.,1 P.  . ,u,y -\>411 ac:,,;- 'I'!,; k'f:01/,- .o,.. F;;;:ov,3to'\ ; , p:- . Ii; ... , .. .,.,:. ,,El- c   . •\.i I 

7-i: ;.H9IIRA:10N PR:)VISl N   l',/;J1Al.E;). Exr: ons lrom thi-J m4101aUon ,191oomcn1 .1,  spccifw:l 1r, paragraph 2G::: 
B ARBITRATION OF DISPUTES: The Partic5 .ign:io I.hat any disputo or claim in l.aw or equity arlsln9 oelwccn 

them out of this Agreement or ,my resulting tr.ins.:iction, which Is not sNtkd through mcdt::it1on, ,;h.:ill bc-
d11cidod by noutral, binding ;:irbitration. Tho P:.r1ios .ilso ayruu lo .ubrtrnte :iny di pulc!l 01 clu,ms with 
Orokar( l, who, in writing, agree to sueh :irbllr.ltion prior to, or within a rt,:,!-On:iblc lime after, u,e dispute or 
c:laim I$ presented to the Broker. Tho :arbitrator sh ll be o retired Judge or justice, or .)n attorney with at 
least 5 yea,s ol 1raosaetlon3I re.ii est.1te Law experience, unless tho par1ios mutu:\lty agree to i) different
.irbitrator. The Parties sh.ill h.ivo o,u right to digcovcry in .iccordancu with Code or Civll Procodurt! 
§1283.05. In all othor respects. tho .irlJitrotion shall bo conducted It, i)CCon.Joncc 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 Arbitr1'1,lion 
Act. £)Cclusions from this arb1tra.t1on agreamoot au, sp11cilied rn paragraph 26C. 

''NOTICE: BY INITIALING IN THE SPACE BELOW YOU ARE ACREEINO TO HAVE ANY DISPlJTE ARISING 
OUT OF THE MATTERS INCLUDED IN THE 'ARBITRATION OF OISPUTES' PROVISION DECIDED BY 
NEUlRAL ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS YOU 
MIGKT POSSESS TO HAVE THE DISPUTE LITIGATED IN A COURT OR JURY TRIAL. BY INITIALING IN THE 
SPACE aELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY ANO APPEAL. UNLESS 
THOSE RIGHTS ARE SPECtFICALL Y INCLUDED IN THE. 'ARBITRATION OF DISPUTES' PROVISION. IF YOU 
REFUSE TO SUBMIT TO ARBITRATION AFTER AGREEING TO THIS PROVISION, YOU MAY BE. 
COMPEl.LEO 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 D I S P , A R I S I N C  OU I
OF THE MATTERS INCLUDED IN THE 'AR ITAATION OF DISPUTES' PROVtSIONf'[EUTR • ARBITRATION."

::Suycr' :. 1n,:i.il-.   ,¥ Sf' 'r, ,,,,, :it  
t,•;,v• ,_ It •1 .,i. ( ¢   ) I - , - - - - - , 

_ _, :.,, - -
,;111 <•P I• h.i", I.&  ' /  ' 

CPARF.VISED1 ,1S( GE80F11) 

"    :    ...   ;, ?P,: .  P  :  
S

0A_:i f<; E
. 

l t::,  PA? F 11) ,,.,,., .... 
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Prc;Mrl)' l•.d:ro !:.. 6176 Feder:,/ Blvd. San Di<'go, CA !!!.!!."· 1.:01 l ) ;1e  MJrcl, ;;1 1 w IT
C:. AOOmONAL MEOIATIOll ANO .ARDrTRi\TION TERMS. 

(1) EXCLUSIONS. Th  follow1nu 1m1ltc  om excluded lrom moo,;111un iJl'd iirDl:r:Ulon· (1) 11 JUdtc1al or nl'IO-jllQIC• I 
lo!'cloiure or omer action or proccodtng to onfor� J dead of trur.1. morl(pgo or lnr.tallmont IJnd   ,o co11tr.ir.t ,1·, 
dcfjnod in Civil Code §2!JS5; Iii) ;111 v11tuwlul dotBincr .lct1un; and (Ill) 11ny mJ•.to1 \hat " wtth,n the 1uri:ithct1on o• 
p1ob11l11. :small claim& 01 b.1nkrvptcy coun,

(2) PRESCRVATION OF ACTION!:>· Thc, following al\.1!1 1101 r.un,,.111ut11 :i w11lv11r 11u1 vlulJtion ol llrn mc•thJt1un nnd 
.1rbltr'1lton provlr.lons: 11) lhe t1hn9 or a court action lo pro&ervc u st:itulo of llrnltilhon'i; (II) thl! O!lng of .l coun
,lC:tlon lo onable lhct r ord1ng of a notice of pending action, !or ordor of 411:lttimont, r ceivo h,i,, nivnc t•ori, or 
olhor prov1a.1ona1 remedies: or (Ill) ttw, fllin!! o f "  mcct1anlc'r, lien.

{3) BROKER.S: Brokor(; 'Jhllll not bo obli9.1tct.J nor c:cmp&llud to 111od1uto or arb111·.1111 u111ta:. thoy agr110 10 do ""' ,11 
wrilln(J. Any Brok■r(II partlclp;,,tlno In modl.1tion or :irbllr.1t1on sh;iil not t>c i.Jccmcd :i r,Mty to th i: Aurc:i:mcnl 

27. SELECTION OF SERVICE PROVIDERS: B•o;.w  .-,:, .101 ·JU.P,111:i:t- 1!•1• r.-.r1cr.n11w 1Jf u•·y ,w·uw-. ws .. (.,.' .:,  • J./\.: _\ ;,· .i ... ,
t ·ptt)\t.dt.•• "\ \.\4W h r roforrcd b  SrtJ,ur c.r co,Jn  oo L-. • 9v;,,n �i.H11r "·' r.! .. Q,. p.v -=-,,, Bt.: ;•<"'· ,,"'r: !=;tt''.,t - , , 1 .,_,. c::: .-..f-&V P   ,-, .
qi Ille,· own ChlXl,l"\l· 

28 MUL TIPL!: LISTIN.:i SER\M:E/PROPERTY DATA SYSTEM: II :3tO M I ;; o.llt: p.Y: ol ., 11.11\.::.ll I .  ,  .  s,..,. ;(', ►,1L :;· 1 :'' :-rr::-,.,.,. - 11' 
S\'SfCer" ("POS'), Src er G;, ,mort--_"<i t,;) •1;1,)U11 J ·.-,: M S 0( ;:;os .! ;A:'I\;:: :t·J '-'I>- 1 Cr,'M, 01 E ..._:-,,,, 1:'""' 1c  .. , l '  1 ,   I".·:•·.: ... 1 
i:--  ovt..lSl'le'\: elf!<! :!.:Nl'ffW'J,'OO 11'   anc t."l\ht.>e$ aut'v.l(',? () :C 1,.;e   ,/'llC<T!',3  , y :.:!fr\$ i:l)J;1:rvf'--:: by''"", .• • .S ·  - J   

2'.I. ATTORNEY FEES: In .u:,; :>::t. n  ,:,-:«i.:l ",;  " .;-'.>J -n:k:11 !:<¥-"""" 8" )'--t "n  5til4' :ir;:;. � vv' 1:,/ "'r,, /'¼" ''" ,:n: :: ,, ,. , .. ,tiL · )  t:;. ,•:, • 
S,J(k:r S..'1,1.l bO cm,u-..-  t  ,l--J 1,.a::,lc ttticr'"J)'!t , c-... d1Y.; t'U'lt fr:>m t  nt:W\.1/' 'lu..!:."; !:! y•.v :,, 5'Jflr-, ...:,c<::..  o·l :,.·t.•;•:tj: °' •. .::·:-.o ... ,. .... ,t·' :··,/\ 

30. ASSIGNMENT: l!L)lfl' w  f\Ol al'Sl!r al, or a-,.. o:i-1 o! 6•Jtur'fi ,r.lan r.: ,n !l'l•i. ,:.,y.11,-11,wt ,,.-1:,r-.1tJ1 fn.t n.i. ···) nt.: ''"'"J ,.,,, .-.,m,.·· f ' l l  "•·:
ot 0:-ctt::, Sue.- ttJnfi.00\ sl""il.'  \ l"J ut ft.t»J:Y-a:-,'y v, ltv,cU u ..  .::.s;; ui-- w-.·,"?SP. d:-·r•!•:J io ,1,11.inu A / :Jlat ,:r ,-.... i - ;rJ J••· :! r· 1tt·'t  h ..,t ·,.: 
r-Jffl•  ftu;I!' \)! e1ryel's !)OO(J nr..ns l'\"..l'!.\Jill\110 l'';s :,{Vf1"11'f"l'>f11 ,11"\k.",-  OIJ - r.VIS<! :l'Jli'":1 ,n .•. ,,;} r;,-, Sc·llc•, I'.'.: ;. h r. e,.--;- A.0,\/i. 

31 SUCCESSORS ANO ASSIGNS: This ,., .......... :  1,..,11 L"-' !::i,1..!1"'<; ..ip,,n, .i  , . , . , :  :  th,; :.o  r, -..f. i; ,•.' ..1 • ::CL•:· .. ···; t• .. 
11:1t;,e,:;.1\'1t s11cr:11s o  .,n-111,ssr-!, ox.-:c:;t .,:; """"•\· :.u ;i•o,;\ ll!I nernir 

J2 ENVlRONMENTAL HAZARD CONSULTATION:  u1l!I illld S l: i\Ct<r,:,wt.-. ,-;,: (i) Fo;d';tdl  :..it, an.: :::u· l .;, :,i,, '"  -·'-
t,.,utlll; u  •• o>.r.<,I l"\!j ,1'1'1 f.)('mc,  "'' llr.l !It'd _; orb or , ·ol  .,q,,.:,:y en ap;,. -.;,011?  •lu,1(11,:q•, l<.>1 :•J-.Jl1·: lnr,   ;i111,•·:, ,:,, I 111..: 
on111r:inll'lln:;:,Uy 1i.:iia1 1J•.)._:, :.uos:J•.nc.c-.,, (Ill 8·:iw11:.., hn:.1h.,:o rr,,,::o , . ,  rcC'"::.1:1•!,111:ln : : , r , ,  . ..,,r,; ;·<: .;r,o,.w:.:·ICI, .• . :.y · ... :'-
L:1w tc; :his 1r.ins;1c:,':)(1 1.1 :o H.r,o: r.· ,.., Sc· •:r 11,.•.1:r,: ,1s -:·n"r.-.1 ,:, ,...,,c.v,.: "' 1,11, r,JrH•:· ..rH (iii) I:• .••:· 1:. t· •. :. 11,J·, •. m.1 :,· ••
# p,c. er-tul tt \:Un: nHlt: tht: e),1s:-=ntt:, h: :•n . df\Ct0Fr1  -c.1:,..:u, tl'fV1 ,: R 1L;\H::- :.•,'tr• .,,:1-: hf•:1 ,.1  ;  U) On\.(. c\1-•·r,t,, t 
,,  .. 31'(1111.JS S b lan::-.i . If 'il."Y , GJIM o·, Cl l)()ll!'l\lat, ;ir'1:r.1•n  th  P·oo ":y, ;ir1:, (Iv) thllN ·,nr• 1(''"'' ' , J ( :  •:-1(.., :).!1•'>": '.\  r·,n•.111· 
.VI'.  :l:Chn.1WI ,m,J t::ljlll \!7.Pll ll r.orremirg V \! u•,:.11!1'-:il ... \111"  j M:•J•:1;1  :..:.,n(:11 Rr-:: ... ,-:\ -:ll"':S :;I 1,:· .lll  m,•\, ;•m1•1: ·i,. 
1,nvlrc,1111'e" .-ihy t,,1.:tlnfa ... :. si:t-. l.:>rc,:,  11 .;ny.  e..it•;LI ,,n .11 r r,1,�-•·;i ,, J'f,_. ;; ,.,: ·•11.: 0,(,0<! . 

:1'3. AMi;RICANS W i n i  DISABILITll:S ACT. Tt!; r\11tt;1,..,.;11•. •.v,:11 0,:.J:; 1 I CJ ,\:;1 !'AC,1\- ,,rv•,,,.,b ;;1,_• 11 • .,; :.:" ,,_,1,.• r 1 . , ,v1',l 
di 1bQ.,tr-  Th,, /AD#, ,,'1e!l0:.  lmost an ::o:nsn, 'r;. ' '-l.CJita  :,1:1 ., •• t::::  1:=-om-.t1t• f:n:. TI c f\Ct. '..''1!• t•. t.1"r; • .\ .r"':: :J ·.r•r t"\ ·::  
!na! :- .nc1r c. hr- tni>d  rut'.)dd·,► c1t:cc  1:llc to ,-,. ni.r .. ,ttoo Dtft•i, ... ,  t-1..;•J ffcr- ".:-.t  afl;,ly  • ,e ; , .. f\!', · ..... 1.:.!, u :cf ._,• : ,,.h :!" ••.<1 · r, 
lXJ,l,_;1 tJ  ,ind rn·MvJI of =>irtJ\Jr  1n tO: JSllng Ut,nl.:ngs. C o r  ;.\",r"·'-' v.,•.,. ·• '-'  t.· :. rr1ny ·et;  ·o .::;,,:, ,. -.,n•  1,,r t , \1 ,,.◄ ,. :,,, 1 "'' I(,; • 1 '- , .  · ,,. 
r  lCO'C) fTlU)" ::.: , '.:t.rrc!C r1 L O Prc.::\?rt  ,., fXJ( ,n t; 'f· 1pi(Jrr(O. A r{t:,I n !;\tO ;;,•v Of Qi·"') n:,! hui.e :.-'! t<:: :-cal t..-•-:>"'r11 \-1• :r. th;l• ''" • •
Whl;'th()t ,l b'.J IJl:Jbl  .S Ill <.:>mpuance ·.,a, ,\!_1,\ 11,c.,101·1,,•)t\ o: I!) :'I l',,!>r, ., "\fl .,::,,31 Of : , ••••• 11.'' ll·IU"'U,r,:•; :=:,,.,..,, .. ,., '.it' '!N ..... 
ad·o11li,vJ I:>  nta::s ;in ono,11•;y, cen\racli: ·. 11·ci'\ 111,:1 •11'\(l '"IC · ., u\.'•:.:• i,villr.  .,;: pr::,•1•:.s. 1,J .,, E.y!:•'  "" !:.fl,,,•:..  .·. • -..•,,x; •. 11; :. 
11'\!NmN• to wh,11 r".en•AI'. ,f .1ry 1M /, /\ m11.l<:I  ·•a\ r•,nc- 11,! '"  ,,..,,. 1•,,n•.v 11•,n. 

J.t. COPIES· Sc-  ... ;;,v; a.,,,, u-,c..J• f(.1,'f ",/ nt \r.,)\ ; .1.,  '':tJ<- •.:, IY. :...rrl'.'"'  :xrt•f•-;.11 ...  . ,1.,,J<. •• 11-, •U •I:•:--,., n ......... :-;; 1·  ,., , ' J '  •• : ; , · ;

1,., UWt ,:!/\,tr a R :r   ,_;,.  one: unaM<&d C .if. 1!?. cit  nr '}1n;1l ,',?C'vtr ,.-,·-, ;f 11  .: or,;; ·•:ml a,,1, 11'1 :•.,i ;-,c v ,.,.u.,· '' ii- , 1 .. ,r, <'hJ t 1r1  
35. EQUAL HOUSING OPPORTUNITY: T• ,, PNv,!•1)' 1  ,olc 1  c-crr:;,1 .. ,n o v.:•11 'r•dN.,1 -;1z,:,• :.no ,.,,,_.11 ,m:, 11· c.r1m,11.,1 <:r I_,.., t
36. OOVERNINO LAW: 1111:1 Ag:t,em11,,: Shll•I l't 1JM1:ll1l"J L•t 11·,: _a•,vs  I 1:10 sr,,•c :,' r. .:tu,.,,,. 
J7. TcRMS ANO CONDITIONS OF OFFER: 7:-is ,r. ;i"' , !, • l  1·.·,:nJ,is '"c ;i.::,;:i"'i'I ! \ - inn .,-:,·,o a,:•-i•, ,,· ..   ;  ,:,.:,,;•,; ,1., 

l•::u cJ'.co ::a.1;.Jgcs parngraph or the :i-:·l:ratJ - .•I ais utes ::t1·.w .1t:'.1 s ,:,c::,•pcra:o--: , ·rl  •\r--cmr.·r.• t .n1t1J, - �'f 11 ••-::1._.; l! 
,, ccnrf):,!:t.:R!J by rr,,:t ..; z;&t n9u,rtn-..ori1 1" .:l O)tJt1t4, c!' , 01 .;1!l"Jo  : ... r 'f :'Ii •• ,,. ._ t "' 1• L, ,, "'': '"' ?o,·,t-·.., .t ;:1 ;. i.t.._nt"•t :..!le, ,_ .. 
• .;uu::\! JnlJI aq•1;1•mcn1 I  ,�•a,l\cd.  •:1! : 111. h U1:.: r.;;tn tu ,:onu11." i ,  o'fi:r ., . ._. P•cp!:-,/ for -;o·•: J 'J '.ti .: •-L=t .,. \' :.!"•;r -:·1_: J' 
.3ny tim,, f'/lOt te n .. ,tif,r,."'l ct) - , .. , '""(r-f•!.ll,c.c e )C" r-:-,!. rl't":": .. ,Ni  .,-J.-,,..-,tl\d'J1 .. ,. <t,('C-H•"  - 1 tt co , ,· .• ,. ,•tt •• - ..t"d "'"i''' s  o 1l
c r,!umdb'Jn cf itQft"ry rc:'a:.J,:>n'i ... p:, tf tn I c,Jf[ t 1·., cJ:: t>.!ft!!! ii \": e,,,·er   :b-. ..!'J nit,, ... t:'a.J1\s  E .. )• •· U'I··· t<-; rt,.--:,_ ' . >  t.."rt.  . 
p.ay'n(!n  j' em,ors' ::om!)Ans:1:.:en Th•► i\'):PI-C' c-:.1 ;111-; .lJ.\  r.1..1p-;:.1 mc.,f'\!.  d:!ondu-n c· rr'!le __. c;-: ,-.cl,,:: ; a,... , ::L,..: ,. a.   ·· 
$ ·: <:O 1'1 IV,IJ <-'f mere CO\J1:.:rpan5 it I ,:if w·.-;·  .>II C:.,lt',hlU'•. •.lie iJt C :r,: ,Jll'\1! ••••  ., .. • 

:38 'TIME: OF ESSENCE. ENTIRE CONTRACT: CHANCES: • • -.o •S  • !' •: i:�St•n,•· : "  " u�·". · 1• ,:J 11'} ', l•:I:, ,·• Ui•; • •1 : '-   •·•. 
,-:i:,:)rp:,r:i:.-d !n th,:. A9,.-•::,mont. I'.·; •crr.i. c.1,c 1n1cnc-,c: br lh11 !=':ir.11!  !1  :i 'ina.  rr,:.'t'•'" , - o  ,, .. :1 ,..,,.  l';,, 1•'S'""" o· ••,r 
A;r ·.,t??Jf v itn rcsonc:  lo 1lS .su:>. c• rn..:,:tar 3"'0 rTiai "'1t L't,- ' ... 11:c1U1t..":\J  UJ 1: •r :?t1r cu  '  ,.. y :,r o• a:-rr• r •,;.-,1 nr --r. n•.,- :">11r:. 'li• '-
..,,.,,; ourecmun: I' anv pm-..s.:y r.t t► c. .\r,,t'e r.: ... rel:,,_ l•  inef'c h,• 1., ,fr1dhd :, c 't.nJ,:.n1l'l  ::-,•., , :,o, s .. -.  . . . .  ,,:- ,P r,r--. t •
g1,cr. ·,,._ u (orcc u  t.:'f!:C . E.x,;cpl a:. ot orA,tG  prat,cw. 11-, 1& A9n:o ..... ,• t ,..,;,it t.  ..... , .. r; ..  .••:d  r.t: C•.,., 1·.-·.-: "',1 1u t.•1 • · • '  , .. ,- : 11 
nccortJMcc: v;,1, the Lill,$ c,f 111c S:.>I•; d C.:"'u•1uJ, Nc,.Jw1 1111) Agrccmc:nl nor any provl1>fon 1n 1t m.1r l).! l'ttonci<:c 
amended, modlfi11d, altnrnd nr c:hi1ngnd. OllC<tf'll In wr:tlnq Signod by Buyer :ind Soll11r 

39. 0fFINITIONS: As 1.st•J ff\ \fll<; Au11:1:1n•. 1•1 
A. ••Acc:.opOnco·  trAAnt- l:1P ttrr.rt' th(\ l')!fl\r r.,r ' r .:1 rruJn·c, ::•• ; rS  c:op!e;C ... :. • ! t►!) by   fldrt   1, ; 1'.. J1..: ,.,,.,.• 1•:.•1..: 1; ..ar;cJ u'-'r - • ·

• • ::ur1o:; l)•• thl.! <J'J •t.:! P t1rt I t'' !J\iil P .vt   · .. , ' I '   .-..(\Olt-,   • ; 1 • ,   10 a;tt"lr .... .._, .. : ·'- ·:. " .. ..,. · '-:•m, 'i r,l 1n   .:,(• 1..   , .  '   .. .  q r .r ·rl"' i· ,1i 1 
1 1 •f • ., • , ....... .. r.i· , • • .  ,, , ,,..,,. "- ·, t<-'·l ,.:, •· ••• , , ,.,. L. nc, --•iB. h Agroomont" wcai::; \111, tJve1..1111:11t ,111:: an> coun  r u ••'1> .111u .in  -crr,o • 1<   •  ••· '"j' , -... • •· 

:i:r c",•Jll1  •w 1m 1h11 f'.1ro,,1, A :• rnl 1 1111, , ::c:·;1r·,,•,,,.J :in1y Whl'n S11:;,,-:-: ..,, •111 °;v:1• , 
M 

81Jj•t)r'(, 111111,W Ix._+-_,,_,,... 1 , - - _ I  , •• ·  , .\ '\ •. X, J �v

CPA Rl:'.VISCO f 15 AGE 9 OF 111 
(CPA PAGC: 9 r 1 IICOMMERCIAL PROPERTY PURCtl/\SI! AGP.C:EME'NT 

, 1 ,  . _  • . . , , 01,w. . ,. • •  ,: .. ,,·1•   .. :-:1:..u \· r'\11• • ,,.,,. •• ,  . .  J,A-r, ....... :. i"'t•,J.-, • •  -., •• • • • •  ,. I 
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Pm:erty ,\d�:c-.s: 61!5 F o d o �  Bjy_d, S!}!l_l2.!E!1E._CA_g211_.1.1-101 _ _ _  _ _ _  _ C1;i!1• tAarch n, 2017 
C. ·•c.A.R.. Fonn" tnl.iltrl!( lhe mosl c,_n,m! vto1rn1nr. nl I'll) •p .. 1'' � f .. •rn "''Ctl.'flr.f!'• •Jr ,.-,,::,-., •. , r.-o-p.:,.,;,,!)k ,::i .. , :19,,, . .  ,.., •-: .. ,

lhn pi1'1\v:., 
0 ·•Clo� OI E-1crow" or "COE· mt:ans :!'\,, 101,:, lhu wnnt .-:e4'e or ell\f.•I u, ,hsrcu of :r,m�t,,, ,:,I•. ,i.: ,5 --e;�,c�: 
E. ·•cop�" me.in� c-;,py by er1t m11:ins 1n.:Ju!.111'9 ,'.lh◊to:cr,ry � • .:R. ldt-:>1m;i<1 :\m1 -:i•or.-�1uf'\,;, 
F . . .  Days" me¥o  �r1cJ;:r C:J'f' l!o,•,e;vc·. ill!1;1 f-XP.Dt.1 ° ; .� l' c 1:1:.t Day tr,• .-:-• 11.1t11dl1t·•.> t•I ,:-,ya;,!'"�- •r.J L<r :i1,s .�,,, ... ,.,rr,·r

(1'1('.iudlnq C.IY,u Of E:.crow) s'l.iil 11)1 •"c:111111 an'/ Snturi:,1y, S.mda,. ::1 kiglll ;-,nM,,) .... ,J � .. ., I ,--�:0,1:: h<' 'lb•,.,.,;'),,\ 
G. "Oa'f$ Alter" rr.Ml'\S tr,o s:,e,;.!ire number :)f t.ite�,d.1· O.'.l'ft, .it:cr the ocGurr,:ni:o .:,I '.h,> c , w  t :-:·•1� fi.,-_ '"·' -�•-"I· 1 .11,. 

calon::11• C;\l(! Of' w'\1e11 tilt' spw.:15..d event cr-::vr-.. >10:! ena,19 al 1 •. �\) Pr,' en 1111; f n.il ca . 
1-1. "Days Prior" :r,,,'ln:. :11c 1pac,h1::j r.urrlicr vi C".Jlun:for cays ::clc(u , ... u occurr•!nV• .;f •t.•: c•,,_,,., i,:;1!: '1•°i1 - ·J' r.111.!\t, ,l :111, 

.:alen:fa.r dnte ,,n wtllcn lhi- !\flRO IW, (•'J('TII 1!: �ChO'lute-, 10 - x  ·  
I. ·•Ootlver", '"Dolivorod" or -oellvciry", .;nl��.i c.!!\CrMll!! spc,.1••�.:: in �,1•t·n;; m�:i--.\ 11,•.; ....... ,1 v•: 1•:• . ,  ·• \ "  .. -.. , r,.-, .. o, .. ,

t H)! uy buy&r :v $At18r ':>t tM ,no,;,,teu:'\J Ro<1: E�li:1,l' t-tt:nsnr� tor �•1.J:  t nC1f.._t 11s !)�cc !:o� f' �r: .1t.:t:t ::n t lie.:: q,-:�1{ F'AJ:,:,, 
8rc,1-,or!. :i:i p;ig11 • I t"')Jrdic�r., cl t11e rm.'l�d l.l!.C:d \ .,: .• rm:�,;ori;•,r. rnt1-I. •.•r1i£11I. • .i.x ul!le11 

J. "Eloe1ronlc Copy· or "Eloctronic Sivnotur•·• ,-,onns . .:,, U�l.lhZO�lc, n:, el"<",tr::,n'-; .-:op, :,, ; ,;nz::�, .. c:.:-, I. ,· .; •. , ·t <.:.,; ·nn-,:, 
LB-.•. Bu)Or a,icJ Scflcr e�ree It-at o..N:\ror.te ,�l!ani v,tl :-.oi :-#,, \J!•t.,:l 0·, \.,u·t:· P:,-:y tn r-:-.-..,:-, nr ;;": .. • �t ,; cc1"1'(. "".� r,· -1n.,·,-;, �
')'•i Agrllbffillrll wl!t"l,al ,   k�Nle�:;r. and ;:c,-�i,:;i cf VK' 01�.c· P:l"':'/. 

K. "l.Jw" n'IC.irs any 13w r.::>do. �:.itv:..: c·�11an;u, 11:3ul.:,1>or, rule u, cr·Ji,r ,.r,ch ,:. ;,<Y-;;:'..;•J tl) a CQ11::cllt1:; c•I\ ;.,c ,0: ! �:..ik :• 
/Mlorot l<!'()l�l..ill',·�. 1ud1:lal nr f'X�1..tivO LIO<l) or 11nr.nc1, 

L .. ··Roi:iaJrs•· mt' ..... :"U, .1.:iv ,cpnir:; �'"'ciu::.1"H r,o'it .:r)nf11,,,. ;llturtit,1:�•. ,rp\101·rt.•nt..- m<Y!;hcut,cr;s  , ,.,..t.,, � ··1,irJ J1 u�'- ;·rop�r.,� 
;,rcv1:.!1.1u lt.:t Un<lDI thtS Agreetl'C'f'll. 

M. ''Signed" me.J"$ c,111,., 11 �anowr 1:11·1 nr r:1t!,":!ro1111: ,.,_;,1i.luM <"."I ,·,r, C'lll�\,r,:1 llc>1.u!l'cl': V. f l /  c�r ,,n·.•• O.'J 1'.l.:1;u•t 
40. AUTliORrTY: f\11� r<1'�11't or p,?r� r ; � ; I " '�  lh� A!;r..:i:1t1i.nl Np!e:s�:.1(�, :l\.ll � • .11 ;i..:1:.:11 111,� f;;t n:r.-,,r fl",J ,1.ll v 0

) ' to :.nd :·.al 
pcr-;.on', p n • � - _.,,.,_� :no, lhu •Je,,9n.1w:: Ou y n r .,�, �•illo•, "\;15 h,M ::,,.tnorit, lo ru-1,y 1nt1) ,,.,:i p.:r''lITT, !l":5 1\-;1,v.,,.._ ·1 En·.,. ''"J 11:•.:., 1--: 
N_Jrf,e.t�ent and ""+l\ t,C\ p!etjcr, ol l�c ot-'kJittJ'"i(l� r,t,r   .. : !!· L·�s ccr- lrnr f d � $  "\Jj( ,·,w�l! iJt: 1 A:t<.:!c:1 r.' .r,::r., '"""-J��- . Ad.tt�,� u• 
Orsan,�"Jn By L1:1NS, Or,!rJllny Allfcl.·mcm:. ?;v:rof!"iP A•Jfi:<:nc-r or �:".er d:;;.L11T.t!r.l ;J0,1)( , .  ng t, . u ac-.u:, of Ii 1�or S, •tllt O' :.�fl(,, 

41. EXPIRATION Of' OFl'ER: -n·s c,fle, shat' bo deo--:oo '(>•10�-•�d ,l,,,: !'tC lkp:;s,t ,. :1/W S!'i,,1 1 ,,,:, rc•�11 c<J !u eu�!,! i.lllMJt :r,(• ,/ft• :, 
S oncd t.y Sl'l'v- nn-: ri C<".PY ,1f 01•1 S,,; ... vc. ,;,t'cr ,.. ;:or,; '>"on, ro-:-:-v!l br Uvyo• or tl) _ _ $C•c A ddonc:lufr! 1 _ 
wt;� i� a .. :hcrlzu:i lo rcc.i,Je i; ::iy 5 :;o P1.1 un ll1•1 lh:rd o.�y �n,·11 1r1=s n''c1 ,� , :;"11:1 :i 1 n,,_"' ·o, IJy P'.' -•;.! r.', 
_ _ _ _ _ _ _ _ _ _ _  (d�I�)) 

 r(I O{ (f'\(..f(: avy�tS r$ s�r,ing t•·l} ,\:;,.:,;n1r.-q: tU d ,uor\J-.,t1'1::.1l Vd ;.1pn1-:,1� •. u(j nc..1\ ,,,, h t•tJ',(!/'-lt: ! H::I .i:t ,, rl •. 
Hc.:wt::sunta�m: C;>pa;;.:; Sii.,J l!d\UTn :;.s::Sr.-r.�·e (CAR -: :JfM RCSC,B: ! r Mr1't1·,,-," 11'"'1'\�. 

O-t,.• _3·-/)./-/7 _ BUYEA � � / - 7-J_ , ,   vr<ZC>' 
(Pr,nt name) Rli:li:11d John Martin II _ _ _ _ _ _ 

nl!YER 

- .  •\d'!1\,c;·,u, S•iinnlure Al::!11n:i1.trr :1·11:hj?C ir; " R  f' ,ii-: ;..s.:.1 

I ttf' 

.$2. ACCEPTANCE OF OFftR: Sell9r ,,at,a,:$ 1,at Sc .r;, ts I'<•: ow:,c: :,· L'i!! l 'rcpf'-; nr n1s ,�., .:w·J1011'\' :: c,c: -,··- ·· ., A;,,,, .. - "" I
ScJ�r a'"ccptS tt-,u QOOVC of!ct nnd ;"1{rft!'1", hJ �OIi 1'1t.' t',oµt.:"::y CH 'f'U ,U.�>V'· 1011:1:\ nn•i • ,, �•hr,,,.,, i,,,d 1•!: ' t.•�� ,,. :i •.• H.>vv, 
.-.1,11h1m.:)' 1r.; 1' ol :>'JC:O�y rvlol to11i. l11:; s, So'!M n.n •,::10 :i•c :1:lcr-o"1,vluJ;;c,; 11.:�1,; ;.,: ul :i ,_;,;p, 01 •.t,1:,, i-,qm('rrr.r: .ir,� :,,•It 11:r,. 
6roice• t-:. Deliver ,1 S�ne<I Ccoy 10 Buyo'. 

- lif (11(•;,,.::1 SEl.L!:�'$ /,CCEPT/\11,;CE IS SUBJECT TO ATTACHED COUN fER OFFER (CAR. Fonn SCO o, SMCOl DA TEO 

Qn1: C:' mote Scn,.:r--:. i!r :.1gr11ttg l'tc ;.�r :1\6'1t f t  R rn;-rr-sent;"&!1•,;:. t,1[\'!Ci!j• i)ne1 nc: f'!.l• hl't�·hu::i, .f (15 un n h'••-: •. ,11 �tlt.' ;.•"?!::!",r.� 

H,wreeent_iu-.e �.:i:;sloty Signature O· � • C A R .  Fcun RCS:)-3, '::,r .>U1t,cn_il · . ...,11"-:..

f).,,a _3_::_ 2-l � h E L I  1:-R 

(Print n.am•l 011ny/ Cotton 

SELLER _ _ _ _ _ _ _ _ _ _ _ _ _ _  _ 

{Prlnl m,mo) - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

- A:!:!,t•:Jrt�I S,y,,,.•111!f At!tfti"'Oum 11!!;.c . , .- n ( C A R  Fo•-n i,SA/

• J ) (Oo not lnlH;il If m.iklng 3 counlor orrcr.) CONFIRMA llON OF ACCEPT A,'IC�. ,, C .;. f tJ! :>1\/"d .'\ 
• ..,c.1,:l�1-�1: ,., ••� 

' - - ; ; ; ; ; i 1J1I� ;iorson:illy rncc:\'cd oy 0 -. ;1cr or u,r,c-r•� .'.lt.\nc;rlze<l i''JP-l c,r: ( � I C / _ _ _ _ _ _  . _ _ _  • _ _ •1• 
;,1,1· Vi,•. A binding Agrvumunl 1s croislod whon a Copy of Signed Acc,1pl:lncc 1!.I pcrson:,t!y rccewcd by 

Buyc,r or Buyor,. :.lulhori,otJ ;,9001 Nhoth<:1 UI nOI conl11n1od In tho!l ?�cum('tll .. ComplCltUII OI lh,� 

conflrm:atlon Is not logillly roq11lr-ed in order to ;;:,0-.,10 3 binding Agr&omont: 1t 111, 'Sololy intended 10 cv,donce

tho d.:ata th.:al Conflrm:,tlon of /leeopt.1nc..o h.u occurr�ri. 

CPA REVISED UIIS (PACE 10 OF 11) 
COMMERCIAL PROPERTY PURCHASE. AGREE.ME.NT (CPA PAGI: i o  O f '  tJ 
 ':I .-:,::;,Jr-:,t t, re.:,:, l1.· )f "1 .'f ' M \ w 1 ,  �,">:0' V ...  •J-}:; 40 tn;,.,.:. :Ol"I, J . , ,, ....... . 
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'.l.1·u �•,11ch 21,  2 0 _ • � -

REAL E S T A l f 8 K O K E R S :  
A. Roal  E�latc Brokel"i are n o t  p.1rt1cs to lho Agreement between Buyer  ,>nd Seller.
8. Agoney  rolal lon;h}ps .>re conf i rmed n s1a111d m p.1r.:,9riiµh 2. 

I C. I I  sr,t-c,fiN 11'1 µdra;;rAp  JA(:?). A-w,1 11 wh:, s·�t1T11tlc:l tl,v ::1·cr lcr 131.rcr JcJ.nc,,"l•l'Jgus rc,·c ;,r o '  d c x ; , :  I O COOPERATING BROKER COMPENSATION: Lt$1•r; e • c t e r  11:,rcl'� to �Jt C ..;o po rar ·11 Gr:.,:er (Sctlin\J Fmr.J i:r-: Co.-.r--r,:n,;:;
3rtJl\t'll ilRrt.,,s In .ir.cl!'r,:. •)\II of l..hl • 9  R r ol (., (' c, proceAC:!i n R�C'JGW. i.-,e -Ofl!QU-11 �:c::,•i".� ,• Ir.,:. �.L':l 1,·011ae,; Cr;<'l:,l)rt\·,ng 8·,.•s•·r 
• ! ;  , ,  P.?rtv:1p.:,-.1 o! l!'lll ,.,LS ft wh,tt• c11: rro:.cny ,,. �l!\,-t•:ll l:>t :;;>le o· J H!•.,P,e>...!J) ·-�LS l! L �11- J B·1.--\I �"\J Co:,i.=:.r1111g B·c•t.'!
<?re nc: b o b  PR-.1ci;:.1n1J cJ lnu Ml.S, or ;i r.v;(IICV..>I t,I .. S .r v.t\l,Jl :r.r Pr.:..rr�; � r.r· 1.-1t- :1 1:,• �,,e. 1',t-, :c-u«m:..,11:r rn .. -:· be· 
t,(W"Cifl'(' If\ o 1t-:>.lrul" \\'lll"l"n .1!)-CO:l•":HI ( C A R  F'om- C3C). � d , i - a : J o ,  o! .,ccn;,:, l •  •J Tu� tc;.J. q I- i m  D L - " " '  �._. .:..!·· ·:, 
dCY.Umcrl lh.i: w ... 11.11)(. ·:ing " '  D t,;. r11,:;u1rc-u :,, lhlll an ex•mr ' lon  -,i,s:s 

�r.,1 f,,:,,1c 1,,.,1,.I.', 1::!<l l"1g r 
'Iv _ _  _ 

1111 ! ' . ;_A _ _ _ _ _ _  -

o, ---------
Accross 

ACC:us _ _ _ _ _ _ _ _ _ _ _  _ 
Tel1::,IIIJ'lO 

C�l!lqe . i  • r 
C�,�R: ... , .  :: 
C••1 _ _ _ _ _ _ _ _ _ _  _ 

E,,.,..,, i _ _ _ _ _ _  _ 

c,,,sP:: �.:. :, 
 : ) ' ( 1  

:;J:  

S:!�'n. i :.. - - - -

T:.  .,r. ,: ----   
�.t1

1U 
:) , i!{" 
:;:..-.:4' 

' 1....---------------------------------------------------------· 

I  :  ;    ::    = :: :    !,=a,  AJ;•w=u•1·. :•· , � . " �  .:_ ., ��r-�: ., :r·: J i::.,,I .• � � =--
.::o.."1,: nflc' ,1,,w .vt.�""> _ _ _ _ _ _ _ _ _ _ _ _  • Sctk..."'1 s S�lt"l'lc�, · '  In' ' -' .. ' '  11 'J'' .. ,�.a _ _ _ _ _  _ _  

_ _ _ _ _ _ _ _ _ _ _  _ _ _ _ _ _ _  on!: .:1,g,rou: to at-l ..3\ Cac r,,. • t. ; 1 �    ...  / ' ' " "  t.o ;::s�·l:."" 2-4 c• t r�  "',;,«'on •r . . .  , • 
� ... :---�tl'\\."f"t::ll e s c . �  11"\Cr Kt.Gr  Jnd the. : � �  �t :w..io-. ... . .  k:r ... .,, ,>,. �••t " '  v-cr., # c.,f't; 

l !'•. ,v-.- :-<c<1,� ·• .,.,... ,,,1; l"l.tf \ /  •· J:>!11 c· • .)l>'.:n ,,·-c, ,J .:.-:rur::1,·c, o: ::., .;!,.,..,,.,, �· ,,.. ..,,.,.._,,, t!trf'I' ._.,;  1: .,, 

' t:,t:rO".v�;:c!� r , a ° " " " '  

R, - - - - - - - - - - - - - - - - - o.:.:,• 
AO'!tc:,,.., _ _ _ _ _  _ 
P•,,-.r,,.F,1,•f. 1·1.u _ _ _ _  _ 
r:11:r:., -iG,cer 1-f� 'J.,: 'Q!ic\\,._ i t t n u  . , , . , � .  i: _ 

O"(.,�f1'\"tll l\l 13u'.••r·•·� 0-1•.-,':jht • .  .,litp;\rt-rl'·t ,.I 1,,�11.v�· -z. � .. , .. , ·• R,,.,, F•:.i·� 

-------- - --- ------------------

-,  
: I l\1.'. 

RFJFGTION OF O F F E R : \ _  _ ,Ii - - : No U,,,n:or of!,.,.,. t:,,; · : ,  m,'11/t.-. T•,j., r 1!(" ,•,w:. " '1tt� 1•d Ly �OIVJI C r \ - - - - - - - (::a:. 
t).,1e t , "  . .,,, 
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ADDENDUM 
IC.AR. Fotn, ADM, Rnv1>'nll 1'2.IIS/ No. 1 

Tri•:: fo!fo,'t:n; !c rms . lnd c.:.noJ :;0,.:1 ur,: hc•,d.>y hc<;1.·;1.i'.o:•J 111 ,..,(! f""nd., ;, p14•·. ; I  111,: , or:1111�•.11-r:,�111n,1 t ��:,.•;.,;·,:,,.,, - i ! • " "  
or  •.t :mti-:o-Mon:t, Ren;,:,! A ( l r � r r « o l Tr.:1n�lor :k,i:'·J�ur•�· .:;1.1:('�'.f.''l i  o:c /,•1 J·11cnc!:a1,rt :n , .  •: T D S ,  ,..,_. tJ •1•: :l:, !:l.1,,, 11, -�• • 
:o '"l>Ctnui. - Other

-

d,1lr>J Mprr.h ?t ,t)17 on rm;,-1r.,· •"'0•'• :l', _ _ _ _ 617/J Fodera/ Dlv<I 

- S:tn O . . i . 2 ! z Q . . . £ , L Y ? t t t • 1 , i 0 1 · - - - -
- - . 

_ 
n wt,ich 

Jf \0 
_ _ _ _ _ _ _ _ :...;R:.:.1 <:h 11IJ J  John A 11ln II '· ro•,,,, ,:ti ·,, ; is  . '!:u� .. , .. : . .  .. �.::�· 

_ _  _ _  _ Darryl Cotton _ _ _ _ _ , ,  rc-' -:- •reo 111 ,..,. 1 · s t 1  . .  1.:·.J1"lt:or-:·

Momor:,ndum nf Undors1:,1,rJ1aJJ 

T11_1,! Momor11;:;;;;;;;; o f  Undorst.1ndtf)g { "  M O U � u l l y  lncor@J_illc:f_ : n � - ; , r c n . 1 , < n  :i(JrC'c_•!}_onf. 

Soll_er_sh�.'!.!.'!�Olvo o 20_�·� 11qu1ty..!!iliJ!'.'1!!.b..tl1J!'o.J.S. I MMCC JJ.,P. �n .IIP.E!J>.V.IIJ2nd _(_omp1u11on. 

5 I/cr shall recelvo on .1.f"Ofllh_fy biJSIJ, 20% of /lltJ p m  tit  _ofth  ou_sin.£,S5_/_f,if,:CC or S 10,000 w_njc;:;.�� ,'r. .!l�L"'._J_lw 

rhe S100.000 oamc-sr money dopo:i1t Is non•rorund,;btO:incJ s/ra/1 bo Sollor·s ro K o c ; ;  ovon  If lhc CUP apP1,catlon ts donir:d 

- - - - - - - - - - - · - - -

Dato MJrch 21, 2017 

3uyor.To::;ini 'I(  £/t!' :[,_,-:._$ 
R l c h , 1 r � h n - Martin II 

,: ,1!:...x· j -=--"f :., ·, .. AL:.OC.J:\:n :,,." t<vU.tORS!: I - --�0!1 �:.a•n� ..... , t">/ - ., ... I t,•141 , :  ·� :-. c: ·1" • ,.. ., ..... , ... ' , ' , :  iJ!,,!/:..-. I \, ' I  • •  • .... •.• • 

+,• ,,.,,... � �"'• c;..c:-..c�, U'\("tof ::1 ,,.-.. ,..oe�r,·1 r-,:-,. "Vt .. , � .. , -:.t·6 t'"l\.i' "'' · • · ... '".; :..,�, ... -.,1•• �" u1r,e,.,. 1,.r :-�:- ,- ..... , ••• 

r ; . . ,c;ronu,o.:�!: tu: . . ;nR.: · .1:onv r.-,tcAL1r◊Qt(;!_;.:,::�:."'no•.•>; =- -: :c.,c  . · , o ,  .. £..:�t�·C•.·:."' •· :.?,'.;:-: .i.:. 1: .-•l.,.,:- .... ,., •• 

-.r.. ,.c....·-:v:tAC• er,\. ';)" :";t:'j\,&K"A-, '"• Al4"' $1��,:tq: Tn,.\.,:;..,:710·. '-=-:.  : -.. ·: c - : " ' : n  ,:,, H1( P1 1l . C' · : J . , ,  J '•· 

ft-,(N,$t-_r�:.,,� tf v o u c  .. !.:it_t .. J.C.."-. Ok tr>.,i..OVKJ. cr: .r· : t . ·. ;p,-.;;ni'ftL._.,_ �R�:rcr.s.�"'\t;/.;,. 

,�,, • ! - ,  1! �,.:,..� , , � , � o  u, t'tt)t c:>:..>',o prt•eslcr,.11 :.'V:vq� ir :.-:.·oe-cr· .n.!! :;r :..:.·t....,_uo trot'"\ :aA C. 1 . t : - .1 -H�! ' ,  : ·  c· • · :  .. � - : ,:,.!' r " · ; ·  '"'''-""�s;.::.   .. -· 
tho u•.r 11·, ,- ,<-IJ. • ( � )  � - / J  H,.,,,J IL I ' " ' " ' ' '  ... .., •• t.t.4,u . .J.,h ,, -.1·1..:, .. :.J"!, r-MI• � - , n,.,,, �II .... , v,1-, r,. , • ..,,,,. ,, •• 11, ,' ,. :: •• rr::·:, . .  \.r Y•t, rt�:. : : ,  1/t /\! f • 

,.., ., i.c :r--.,.. --' ':.... .- •• ::u.:� u-' r-u.1.i.-·. 

- - - - - - - - - - - -
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4-  C A I. l r 1,) R i'. I :\ "__:tl •\ <; � (IC' I : \  'I I {) ,
� (.) I- l<.. E .'\ L I � > l l  � '

ADDENDUM 
(C.A.R. �om, �l)M, HuVl�l/tl 12.'ISI No, 2 _  

n w  foU•Jwu,;,, :v:rr.s .. i,d cc;:-,c,uc-� a1.:- ·1111-eoy "1C.:> -.-;1::11eo ,..,  r;:; :11.1,10 a r.111 c,! ·to. x ?;••:"lilst, AQt<•cr-.c.-.-. :-Po:.0•111••,iJ 1,.,.,, 
01 •,10,,b-to-Month R1:ntJt /,9•l'i.: 1rr1:n1. I '1.l-!1 1er Ci1$t!o�1.rt: �talcrr.on· \tlJle /,11 a-i1:-�:r..er: : ;1 ;t,� ,o:: ,,.,., Jmt 1-.� fl1:• .... ,. 11,., ,
t_ ,asc,nd). '·- Olhcr _ 

·
_ _ _ _  _ 

dn1¢,: f{ll(Ch 21, 2017 _ rm w.:,pc,r!y lcr::;w" ;,ii _ _ _ _ _ _ _ _ _ 617G F,...-,.,,.,, Blvd 
_ _ _    ( I  Dl!!fil> CA n ,u . , . , 1 )1  

Ri£!)_ '..5LJotm.M1rtin II 
-·- ....!2.:}r,yl_ rton 

- - - - ·  
,, h:!r;,.hrl :.; ,,, ,"St.iyL�. fi:·�..:.�· 

--1 rt:fctt, 7: fu , , •• ,-s, .. ,·r•t.J· •t11t.•r·.; �

- - - - - - - - - - - c . M u m o r 1 1 n d 1 1 n ,  of U1111.,,,(ll,,d1119 11nd Agr,x,monl _ 

1)..f!1t! lhmor:mdum of  U111.J t.mdin9 and A9ronmol)J_L"MO(! ] :i _l)_d_sJ!]c aar. menl ,o ch!Si by a·uyo,--;,;<i Sf!Jlc, o,;
!Jarch 21, 2011,__ _ _ _ _ _ _ _ _ _ _  _ _ _ _ _  _ _ _ _  _ 
2) Ngtwlthst ndlng .any /anQ.Y.!!l_t1 ,n th!  purchuo .l!J !!l![lt to l.'le contrary, the p,0111 /01_1:, wt!hin J!}_ls_  -h£JJ•.vt•11 

anrt Sl1Mf'! "f1.1.£.0f1fltpuna n lguo11s n9u gc- within this p11rchag:_MILt:WTJ1tnl. _ _ _ _ _ _  · -
J). Soflcr !J...OJJtby tn!'!!.fl'!..!!!?. .olls_!,2_ f!�cr, w,rh :11/ tho atcd..!!!J{J.t-> JfHJ Jl bllf.!los, t!_/s.ow_i ip,.J ig/11-, "''cJ 1mu1cs1� 
l.fJ...ll!.£.R!'l1P.erty and th• uso,�t'HI C..UP t1pplle:1Jlon_p.!f?.dJ..ag  o.(2,<i tlio ,City of S.an Diogo for 5500,000.

Buyor sh.ti/ immod1atel:1 provide sojlor wi1 ._;1 $50,.000 non-rof11ntjab£e_d_opos/L 
!i/ Th'1 clo5i119 c,f thr.!_S:1/01 Including the @YfllSnl Of,(t,,o b:1J11n _P.urc]!:l._SJ!...R_IJ..t:O Ind;,;/ the  UiTO!!)_tnts .§,E(.C,.d fl:ft.?tn, 
  all be f0!!1J!llfJlld 11 n tfJtt f.avor.tblc rcs.RJJ!J/OJLqLJh ):..i!''Y.. C..iva_F.L/JWWt ,1r,:,ms.J..$._cllcr tor th  pro_nC'ay _ _  _ _ _  
 1111 Jdt.Ji{iqn, sti.RJ!j_d • CUP af1P_Ucatinn b.L9PJU.!2Y.od at th11 P'EP.!!rJY,.__R11ynr ., hj!J.! _y_S-9JLer .1 or,tHlmo p ymo12r_<if .... S.1,50<]./JIJO. 
§.s!J r·s....e,rvX,!Q!/.j_llfJfHm•nt for,.,. �!!!.!Y..l>J�k!i..!J.!..Jh'!Jlusinus Is 11015!.e_ct 11n_ l!!l!..lli!J,_ no JIJ.le�sl In !ho propfl(Jy_or :ill:_ 
 J ! ! ' - - - - - - - . ... - - - ·  ---· - • - - - - - - - - - · - -
T) conr-tDENTIALJTY CLAUSE. SELL.ER w , u  NOT OISCLPSE BUYER'S IDl:.NTTTY OR r f,R §_ E EN_T_!!!. /WY FORM, 
DIREC ny OR INDtRE_CT_L,_  UNTIL HE HAS_RESOLY,EO THE LEGAL. ACTION VI/TU_ GERACI. FOR THE AVOIDANCE or-
Q9UB T, Tf!l t/S r_H_ UE_LLER Wl  l.,J!E_O ...[,f_Et-f.!IQN BUYER IN ,4rlY FORM TQ 8.l(Y J.l1lfi.Q·PARTIES, If _ 
ANY L.ITIGA TION eROCE DINGS Q.13.J.!i!:!NY 6'  TJ'ERS REGARDING A .I f 9 A  nONS OF  RIMf!! L OR. UNLAWFUL AC TIQ...lv2 
SHOULD_SEJ.LE.13 BREACH nus P R ™ 1 9 N ,  __ SELLETUJ..€REBY  ')(PRi=SSL_Y AGREES TO PAY T.O BUYER $2Qg,DOD...f..QB_ _
[JREACH OF THIS PROVIJIO!l,_ _ _ _ _ _ _ _ _ _  _ _  

--------

- - - - - - - - - - - · - - - -
- - - - - - - - · ·  - - - · ·  

- - - - - - ----- - - - - - - - -

l'h� l:::r':lgotng 1erms :in:: c:on11for.s aro •.omby ;ic;"h'<: ·n . .  1no · -P.  11nno�1g:-cc .ir.<ne>wk.'dgc rc:c- ;: ::t :i :c:)v ct :.-,r 10,=u-r,ent 

Dat.-i Ap,1115, 2017 

:.c•k:1,Lnrdlord 

,,;c1.:: -�.(l'tf":,-.,..;')l,�.3•�,""l�,R�tO�st ,.,_, '·'"-•'"'' '"•'"' ' ' ·' r,,: 'j "J lfY, ·1r ,, ·1 JS ........ , .. ,,.-11., .. , ,., ':• .·,·•1 •• --: •• I ► ••• , 

;n: 'JH .... (- 3 ... ) =,..,-�. ·.-..... �-:. C)   .... :,:o;.Goj rr-...atr t \O '  Cl  :rt!.  . .  , ·  --'=-J ..... i•�•2 •.1oi..;. .,.. •,t: V ,.�1,-.,:,.-.J't.:•',i'ct! k ,,,....-!!. .. 
,,..,!: .. c,H-., -�� s ... t.h ..... ""JV-::tJ :.� t..,1... t:"'1.1,. . ., <',1

- • , -. .  .:-;�x•:,t ,,... ,\t ,, ,,\,, .. ,  ,, ...... ,. N- • ., ___ ,., .. _..,!.,f,, .. , .  '1 ,_ '·'"-L.... • ·· .. ·- .•''- ··· .. L
UR I\CC'JAA.t,,;• (J ,,,,, PJ.\0;1:,1;.._ !Ji AA, ::;., c: Clf-;,:: tr<A.'\S.AC'Tl:;N :, t:f" F.: "' ATT n" ""f°n  · 1• \ r-f '-:":',',.;", C-•'· ·1i-""" , • .-.,:�.�-t _,,"', ..:, • . -. t t-
T!'.;tJ-.�;it,.)t,!, I" -- :c�in: L�c:..i. c, -4..\_ .·,:,, �c. -:.:·-�-1-1 A.-...: ��ri:t-.J.rc. rinorc��tO�.. . .. • .. ,,. • •  ,.. . • ....... 
•1'tf"Y"'\ ,, • ._....,-,,,\1.) .., "l ff, •rliJr\t_,:;e :r:•t;t\U'�l •-,•l)o�";- l '"" �Jr,,,.- r-• •-. .,...r,,.... - .... ,.,. -,. "_ P.,... (,.,� J•'•"' •,,__.- •--,:. ( , - - •    -• _ .. 

v-.. \J,., .... 1 J:, A ro:;21 ;;_�:.. T :;::1t .� ) to;- ltOtOi.! .:�1i0-.: •• o �i!.< t:•,' '\)� ... r-!,. " ", ""-'• ::  • �(!.,.:. •• !.., -eiT:-:·! C: ... , •, .. ··-···  A_,,.,. • .. ..-.,, . .r ••t- ... .,(', 
'-' .. : �r..otc.• -:--0 t? •a (';'t)Ju ,,, e , ,  .• 

n,.  ,.,.,. " ' ' " - - - -
ADM REVISED 12,'1S (PAGE 1 0   1) 
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"-  <' A 1 I F n R :-... 1 r\ 
4',_  .'\ , S l l r'. I A ·1 1 t l '..; 
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ADDENDUM 
No.L__ 

T· e 't..llo·.-. n ;  · .. n .s -.lll...! t."t>Ht! 1 !•o ns iHtt  ereo)· ,n,:rn•: a!fld . ., ., ., ,r-.)(JC   po  ot :r"· - i'\u :"'.,-.;  .- •,1rt:\·,-ri ! ?.  ,;•:•,!1"1 Lt: .I"<' 
o• •,wnth-to-1,lon:I, Fl,: .. :.,, ,\wo.:l:!:ni, , . t, _; ,ra"sic,  Ull!c.cs-..:ro S!Jtorr.vrit (No:i,. Ar.  ,.,c.:,:: ,... c•1: 1. :he !:)!> r-11v •:; .;: •J,.: 8.-;.:r a :1Jh' 
lo ·asonO) 0UlCr 
l!:lhh'. _ _ _ _  M_o_r_c-h i . .,1,. • .,,?""0 .._1.;.7 _ _ _  • , , . ,  J,'OPIJrlr k n , c \ ' . "  ; ' I   _ _ _ _ _  6_1_7_6_ FcdO.:!�� Bl�cl _ _ _ _ _ _ _  _ - - - - - - - - - - - - - -   _.,.._S .... 3.._.n_flls!J!b.~C� 9211.1-1.t� 
n wh1:;h Rich.trd John M,11 tin II 
.)11C _ · · - · - _ _ n , •/ Cottpn -= -------- •  ,c:r.-::'-·J ·-,  .;, :&i.;y ..... 1.-,Jr-1• 

,t ,, tc,rr,.:tt tc., .:is C'S.cnn- t . nn )r   · 

Th_ls_fl d dondum i£(u/ly {ncC?_�rarod lflrR. rlJis_p_urchu<> .19t<'Ci>te111 .1nd amonds lhO..J!!i"'cmc11t rc:.r::hcd J! '!J.w.£S_n 11,u fJ.Jrlta�_ 
pf!_Mirsb_?j,JlJl17 •• E� 1mondr-d bj1.3Jl.dcnd11'!!_.l.!l" Ap_r/11J.lh. ?£!.T __ . _ _ _ _ _  _ 

Buyor hoNDV igroos to pormit Self«_!(! rll�close this a9ree'}'Cnt In 1,;,. ro�pon.sc to G(l_-,;;cl:_:.-;;;;-:,;;;t 

f o r  t��Q}d:ms_e..£I dfl':'!l.1, S�l/cr will 11otf101v1t lo P.!Y. 1t1,-J190,Q.OO Imo for breo5=.h of tho Co_11fidot_1liat1ry P.!£.Yl$/on prov/ous 1;1 
•9! d ts,._ _ _ _ _  _ _ _ _ _ _  _ _ _  _ _  _ _ _ _ _  _ 

- - - - - - - - - - - -

tlU,'C' !1!11an: _ _  S.,.JJ,_., L ..  · .:1u,c 
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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. 

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 

DARRYL COTTON, an individual, 

Cross-Complainant, 

v. 

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

Cross-Defendants. 
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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;

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

3. DECLARATION OF ABHAY SCHWEITZER IN SUPPORT OF OPPOSITION TO
DEFENDANT DARRYL COTTON’S MOTION TO EXPUNGE LIS PENDENS;

4. MICHAEL R. WEINSTEIN SCHWEITZER IN SUPPORT OF OPPOSITION TO
DEFENDANT DARRYL COTTON’S MOTION TO EXPUNGE LIS PENDENS; and

5. 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 
6176 Federal Boulevard 
San Diego, CA 92114 
Tel: (619) 954-4447 
Fax: (619) 229-9387 
indagrodarryl@gmail.com 

Defendant and Cross-Complainant 
In Pro Per 

Jacob Austin, Esq. 
LAW OFFICE OF JACOB AUSTIN 
1455 Frazee Rd. Suite 500 
San Diego, CA 92108 USA 
Tel: (619) 357-6850 
Fax: (888)357-8501 
jpa@jacobaustinesq.com 

(Courtesy Copy only)

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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1 FERRIS & BRITTON 
A Professional Corporation 

2 Michael R. Weinstein (SBN 106464) 
Scott H. Toothacre (SBN 146530) 

3 501 West Broadway, Suite 1450 
San Diego, California 92101 

4 Telephone: (619) 233-3131 
Fax: (619) 232-9316 

5 mweinstein@ferrisbritton.com 
stoothacre@rerrisbritton.com 

6 
Attorneys for Plaintiff/Cross-Defendant LARRY GERACI and 

7 Cross-Defendant REBECCA BERRY 
8 

9 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DMSION 
10 LARRY GERACI, an individual, Case No. 37-2017-00010073-CU-BC-CTL 
11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

Plaintiff, 

v. 

DARRYL COTTON, an individual; and 
DOES 1 through l 0, inclusive, 

Defendants. 

DARRYL COTTON, an individual, 

Cross-Complainant, 

V.

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

Cross-Defendants. 

Judge: 
Dept.: 

Hon. Joel R. Wohlfeil 
C-73 

PLAINTIFF LARRY GERACl'S 
OBJECTIONS TO EVIDENCE LODGED 
BY DEFENDANT DARRYL COTTON IN 
SUPPORT OF ms MOTION TO 
EXPUNGE LIS PENDENS 

[IMAGED FILE] 

Hearing Date: 
Hearing Time: 

Filed: 
Trial Date: 

April 13, 2018 
9:00 a.m. 

March 21, 2017 
May 11, 2018 

Plaintiff, LARRY GERACI, hereby objects to evidence lodged by Defendant, DARRYL 

25 COTTON, in support of his Motion to Expunge Notice of Pendency of Action (Lis Pendens). 

26 

27 

28 

MATERIAL OBJECTED TO 
Cotton Declaration, ,I 3 in its entirety. 

GROUNDS FOR OBJECTIONS 
Irrelevant to the motion to expunge /is pendens. 
No evidence is admissible except relevant 
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MATERIAL OBJECTED TO GROUNDS FOR OBJECTIONS 
evidence. (Cal. Evid. Code, § 350.) 

Cotton Declaration, ,r 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, ,r 6 to the extent it Nowhere on the document does it reference that
mischaracterizes the written agreement as a it is a "receipt". To the extent this is Cotton's 
"receipt". 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, ,r 7 to the extent it Nowhere on the document does it reference that
mischaracterizes the written agreement as a it is a "receipt". To the extent this is Cotton's 
"receipt". 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, ,r 8 to the extent it Nowhere on the document does it reference that
mischaracterizes the written agreement as a it is a "receipt". To the extent this is Cotton's 
"receipt". 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, ,r 12 to the extent it Lack of Foundation (Cal. Evid. Code, § 702); 
references the "Text Communications". 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 is irrelevant. (Cal. Evid. Code, § 350.) 

Cotton Declaration, ,r 16 to the extent it refers to Hearsay (Cal. Evid. Code, § 1200); Lack of
the "Parcel Information Report" provided by the Foundation (Cal. Evid. Code,§ 702). 
City of San Diego, Development Services 
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10 

MATERIAL OBJECTED TO 
Department 

Cotton Declaration, ii 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. 

Cotton Declaration, ,r 21 in its entirety.

GROUNDS FOR OBJECTIONS 

l!Televanl (Cal. Evid. Code, § 350). 

Completely iJ:relevant to arry issue in Lhis case. 
(Cal. Evid. Code, § 350). 

Cotton Declaration, ,r 22 to the extent it 11Televant (Cal. Evid. Code, § 350). 
references an Independent Psychiatric 
Assessment of  Mr. Cotton. 

11 Exhibit 1 - Summary of  Emails. Lacks foundation (Cal. Evid. Code, § 720); 
Hearsay (Cal. Evid. Code,§ 1200). 
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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. 

Daled: April 10, 2018 

Irrelevant (Cal. Evid. Code, § 350): lmproper 
Expert Opinion as Cotton has failed to designate 
an expert witness in this case; Hearsay (Cal. 
Evid. Code,§ 1200). 

fiERRlS & BRlTTON 
A Professional Corporation 

By: 111  /,, ?Lt   
Michael R Weinstein 
Scort H. Toothacre 

Attorneys for Plaintiff and Cross-Defendant LARRY GERACI 
and Cross-Defendant REBECCA BERRY 
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1 FERRIS & BRITTON 
A Professional Corporation 

2 Michael R. Weinstein (SBN 106464) 
Scott H. Toothacre (SBN 146530) 

3 501 West Broadway, Suite 1450 
San Diego, California 92101 

4 Telephone: (619) 233-3131 
Fax: (619) 232-9316 

5 mweinstein@ferrisbritton.com 
stoothacre@rerrisbritton.com 

6 
Attorneys for Plaintiff/Cross-Defendant LARRY GERACI and 

7 Cross-Defendant REBECCA BERRY 
8 

9 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DMSION 
10 LARRY GERACI, an individual, Case No. 37-2017-00010073-CU-BC-CTL 
11 

12 
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21 

22 

23 

24 

Plaintiff, 

v. 

DARRYL COTTON, an individual; and 
DOES 1 through l 0, inclusive, 

Defendants. 

DARRYL COTTON, an individual, 

Cross-Complainant, 

V.

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

Cross-Defendants. 

Judge: 
Dept.: 

Hon. Joel R. Wohlfeil 
C-73 

PLAINTIFF LARRY GERACl'S 
OBJECTIONS TO EVIDENCE LODGED 
BY DEFENDANT DARRYL COTTON IN 
SUPPORT OF ms MOTION TO 
EXPUNGE LIS PENDENS 

[IMAGED FILE] 

Hearing Date: 
Hearing Time: 

Filed: 
Trial Date: 

April 13, 2018 
9:00 a.m. 

March 21, 2017 
May 11, 2018 

Plaintiff, LARRY GERACI, hereby objects to evidence lodged by Defendant, DARRYL 

25 COTTON, in support of his Motion to Expunge Notice of Pendency of Action (Lis Pendens). 

26 

27 

28 

MATERIAL OBJECTED TO 
Cotton Declaration, ,I 3 in its entirety. 

GROUNDS FOR OBJECTIONS 
Irrelevant to the motion to expunge /is pendens. 
No evidence is admissible except relevant 
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MATERIAL OBJECTED TO GROUNDS FOR OBJECTIONS 
evidence. (Cal. Evid. Code, § 350.) 

Cotton Declaration, ,r 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, ,r 6 to the extent it Nowhere on the document does it reference that
mischaracterizes the written agreement as a it is a "receipt". To the extent this is Cotton's 
"receipt". 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, ,r 7 to the extent it Nowhere on the document does it reference that
mischaracterizes the written agreement as a it is a "receipt". To the extent this is Cotton's 
"receipt". 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, ,r 8 to the extent it Nowhere on the document does it reference that
mischaracterizes the written agreement as a it is a "receipt". To the extent this is Cotton's 
"receipt". 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, ,r 12 to the extent it Lack of Foundation (Cal. Evid. Code, § 702); 
references the "Text Communications". 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 is irrelevant. (Cal. Evid. Code, § 350.) 

Cotton Declaration, ,r 16 to the extent it refers to Hearsay (Cal. Evid. Code, § 1200); Lack of
the "Parcel Information Report" provided by the Foundation (Cal. Evid. Code,§ 702). 
City of San Diego, Development Services 
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MATERIAL OBJECTED TO 
Department 

Cotton Declaration, ii 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. 

Cotton Declaration, ,r 21 in its entirety.

GROUNDS FOR OBJECTIONS 

l!Televanl (Cal. Evid. Code, § 350). 

Completely iJ:relevant to arry issue in Lhis case. 
(Cal. Evid. Code, § 350). 

Cotton Declaration, ,r 22 to the extent it 11Televant (Cal. Evid. Code, § 350). 
references an Independent Psychiatric 
Assessment of  Mr. Cotton. 

11 Exhibit 1 - Summary of  Emails. Lacks foundation (Cal. Evid. Code, § 720); 
Hearsay (Cal. Evid. Code,§ 1200). 
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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. 

Daled: April 10, 2018 

Irrelevant (Cal. Evid. Code, § 350): lmproper 
Expert Opinion as Cotton has failed to designate 
an expert witness in this case; Hearsay (Cal. 
Evid. Code,§ 1200). 

fiERRlS & BRlTTON 
A Professional Corporation 

By: 111  /,, ?Lt   
Michael R Weinstein 
Scort H. Toothacre 

Attorneys for Plaintiff and Cross-Defendant LARRY GERACI 
and Cross-Defendant REBECCA BERRY 
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Joel R. Wohlfeil Judge
SUPERIOR COURT OF CALIFORNIA,

DEPT.: EVENT DATE: EVENT TIME:

HALL OF JUSTICE

TENTATIVE RULINGS -  April 11, 2018

04/13/2018 09:00:00 AM C-73

COUNTY OF SAN DIEGO

April

 11, 2018

JUDICIAL OFFICER:Joel R. Wohlfeil

CASE NO.:

CASE CATEGORY:

EVENT TYPE:

CASE TITLE:

CASE TYPE:Civil - Unlimited Breach of Contract/Warranty

Motion Hearing (Civil)

 37-2017-00010073-CU-BC-CTL 

LARRY GERACI VS DARRYL COTTON [IMAGED]

CAUSAL DOCUMENT/DATE FILED: Motion to Expunge Lis Pendens, 04/04/2018
stolo

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. Id.

"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

Calendar No.: Event ID: TENTATIVE RULINGS 1935746 
Page: 1

Zoe Communications
Typewritten Text

Zoe Communications
Typewritten Text
823.5(a)



CASE NUMBER:CASE TITLE:LARRY GERACI VS DARRYL
COTTON [IMAGED]

 37-2017-00010073-CU-BC-CTL 

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 2nd 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.  

Calendar No.: Event ID: TENTATIVE RULINGS 1935746 
Page: 2
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EX PARTE APPLICATION FOR ORDER EXTENDING TIME FOR DEFENDANT/CROSS-COMPLAINANT 
DARRYL COTTON TO FILE A PETITION FOR WRIT OF MANDATE; MEMORANDUM OF POINTS AND 

AUTHORITIES, AND DECLARATION OF DARRYL COTTON IN SUPPORT THEREOF 
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Darryl Cotton 
6176 Federal Boulevard 
San Diego, CA  92114 
Telephone: (619) 954-4447 
Facsimile: (619) 229-9387 

Defendant/Cross-Complainant In Propria Persona 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO – CENTRAL DIVISION 

LARRY GERACI, an individual, 

Plaintiff, 

vs. 

DARRYL COTTON, an individual; 
and DOES 1-10, INCLUSIVE, 

Defendants. 

DARRYL COTTON, an individual, 

Cross-Complainant, 

vs. 

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

Cross-Defendants. 
_________________________________________ 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

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

EX PARTE APPLICATION FOR AN ORDER 
EXTENDING THE 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 
THEREOF 

DATE: April 26, 2018 
TIME: 8:30 a.m. 
DEPT: C-73
JUDGE: The Honorable Joel R. Wohfeil

[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 
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EX PARTE APPLICATION FOR ORDER EXTENDING TIME FOR DEFENDANT/CROSS-COMPLAINANT 
DARRYL COTTON TO FILE A PETITION FOR WRIT OF MANDATE; MEMORANDUM OF POINTS AND 

AUTHORITIES, AND DECLARATION OF DARRYL COTTON IN SUPPORT THEREOF 
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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   _________________________________________ 
DARRYL COTTON 

Defendant/Cross-Complainant In Propria Persona 

/s/
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EX PARTE APPLICATION FOR ORDER EXTENDING TIME FOR DEFENDANT/CROSS-COMPLAINANT 
DARRYL COTTON TO FILE A PETITION FOR WRIT OF MANDATE; MEMORANDUM OF POINTS AND 

AUTHORITIES, AND DECLARATION OF DARRYL COTTON IN SUPPORT THEREOF 
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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 Plaintiff’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.

/ / / 

/ / / 
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EX PARTE APPLICATION FOR ORDER EXTENDING TIME FOR DEFENDANT/CROSS-COMPLAINANT 
DARRYL COTTON TO FILE A PETITION FOR WRIT OF MANDATE; MEMORANDUM OF POINTS AND 

AUTHORITIES, AND DECLARATION OF DARRYL COTTON IN SUPPORT THEREOF 
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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.4th 1338, 1343.)  The job of the court is to allow disputes to be fairly and properly 
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EX PARTE APPLICATION FOR ORDER EXTENDING TIME FOR DEFENDANT/CROSS-COMPLAINANT 
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1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

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   _________________________________________ 
DARRYL COTTON 

Defendant/Cross-Complainant In Propria Persona 

/s/
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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. 

9. 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. 

_____________________________________________ 
DARRYL COTTON 

/s/
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SUPERIOR COURT OF CALIFORNIA,

MINUTE ORDER  

TIME: 08:30:00 AM 
JUDICIAL OFFICER PRESIDING: Joel R. Wohlfeil

COUNTY OF SAN DIEGO
 CENTRAL 

 DATE: 04/26/2018  DEPT:  C-73

CLERK:  Andrea Taylor
REPORTER/ERM: Not Reported
BAILIFF/COURT ATTENDANT:  R. Camberos

CASE INIT.DATE: 03/21/2017CASE 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: 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.

MINUTE ORDER  DATE: 04/26/2018   Page 1 
DEPT:  C-73 Calendar No. 1

MINUTE ORDER  DATE: 04/26/2018   Page 1 
DEPT:  C-73 Calendar No. 1831



SUPERIOR COURT OF CALIFORNIA,

MINUTE ORDER

TIME: 10:45:00 AM 
JUDICIAL OFFICER PRESIDING: Joel R. Wohlfeil

COUNTY OF SAN DIEGO

 CENTRAL 

 DATE: 04/27/2018 DEPT:  C-73

CLERK:  Ryan A Willis, Andrea Taylor
REPORTER/ERM: Not Reported
BAILIFF/COURT ATTENDANT:  R. Camberos

CASE INIT.DATE: 03/21/2017CASE 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)
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.
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DEPT:  C-73 Calendar No. 24832



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.
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