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Jacob P. Austin, SBN 290303 
The Law Office of Jacob Austin 
1455 Frazee Road, #500 
San Diego, CA 92108 
Telephone: 619.357.6850 
Facsimile: 	888.357.8501 
JPA@JacobAustinEsq.com  

F '  of the Superior Court D 

APR 0 4 2018 

By: A. SEAMONS, Deputy 

Attorney for Defendant and Cross-Complainant Darryl Cotton 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO — CENTRAL DIVISION 

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

Plaintiff, ) NOTICE OF MOTION AND MOTION TO 
) ) EXPUNGE NOTICE OF PENDENCY OF 

vs. 	 ) ACTION (US PENDENS) 

DARRYL COTTON, an individual; REBECCA 
) ) 

BERRY, an individual; and DOES 1-10, ) DATE: 	April 13, 2018 
INCLUDE, inclusive, ) ) TIME:  9:00 a.m. 

Defendants. 	
) DEPT: 	C-73 

I  ) JUDGE: 	The Honorable Joel R. Wohlfeil 
I ) 

) 

DARRYL COTTON, an individual, 	 ) 
) 

Cross-Complainant, 	 ) 
) 

vs. 	 ) 
) 

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

) 
) Defendants. 	 ) ) 

TO EACH PARTY AND THEIR RESPECTIVE COUNSEL OF RECORD: 

Pa, 2018 at 9:00 a.m. or as soon thereafter as the matter 

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

I 
NOTICE OF MOTION AND MOTION TO EXPUNGE NOTICE OF PENDENCY OF ACTION (US PEP/DENS), 
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1 

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

will move for an order expunging the us 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/Cross-Complainant reasonable attorneys' fees and costs. 

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

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

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

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

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

be presented at the hearing on this Motion. 

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

By 	  
JACOB P. AUSTIN 

Attorney for Defendant and Cross-Complainant 
DARRYL COTTON 

2 
NOTICE OF MOTION AND MOTION TO EXPUNGE NOTICE OF PENDENCY OF ACTION (us PENDENS), 

i 	I 
! 
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Jacob P. Austin, SBN 290303 
The Law Office of Jacob Austin 
1455 Frazee Road, #500 
San Diego, CA 92108 
Telephone: 	619.357.6850 
Facsimile: 	888.357.8501 
JPA@JacobAustinEsq.com  

F the-Lnupe Con D 
- 

APR 0 4 2018 

By: A. SEAMONS, Deputy 

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

I 	' 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO — CENTRAL DIVISION 

LARRY GERACI, an individual, 	 ) 
) 

Plaintiff, 	 ) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

 ) 
) 
) 
) 

Cross-Complainant, ) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

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

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

VS. 

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

Defendants. 

DARRYL COTTON, an individual, 

VS. 

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

Cross-Defendants. 

DATE: 
	

April 13, 2018 
TIME: 
	

9:00 am. 
DEPT: 
	

C-73 
JUDGE: 
	

Honorable Joel R. Wohfeil 
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MEMORANDUM OF POINTS AND AUTHORITES  

Defendant and Cross-Complainant Darryl Cotton ("Cotton") hereby moves this Court to expunge 

the Lis Pendens (the "LP") recorded by Plaintiff Larry Geraci ("Geraci")  on his real property located at 

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

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

serious abuse, providing unscrupulous plaintiffs with a powerful lever to force the settlement of 

groundless or malicious suits." Malcolm v. Superior Court (1981) 29 Ca1.3d 518, 524. "Once a lis 

pendens is filed, it clouds the title and effectively 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")19:422 (citing Shah v. McMahon (2007) 148 Cal.App.4th 526, 529). "[T]he Es pendens 

procedure provides a means by which a court may dispose of meritless real estate claims at the 

preliminary stage of a case." Shah, supra, at 529 (emphasis added). 

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

"minitrial" on the merits in the preliminary stage of 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 extract unfair 
settlements. [I] 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 of the case. This section is intended to 
change California law and to require judicial evaluation of 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 Hilberg 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 

prevent conveyance of property that is the subject of the lawsuit, but to coerce an opponent to settle 

regardless of the merits." (Citing Malcolm, supra, at 678.) Here, this action represents the very evil 

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

, 	I 
DARRYL corroms MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF MOTION TO EXPUNGE 

NOTICE OF PENDENCY OF ACTION (LIS PENDENS) 

636



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

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

I. 	FACTUAL BACKGROUND  

Cotton is the sole owner of record of the Property} In or around August 2016, Geraci first 

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

because it met certain requirements of the City of San Diego ("City") to apply for and obtain a conditional 
■ 

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

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

Decl. 1l2; VP ¶13, 114.) 

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

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

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

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

businesses in a fiduciary capacity; (iii) he was a 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, he had uncovered a critical zoning issue that unless first resolved 

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

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

influential, and through powerful hired lobbyists (some of whom used to work for the City in senior 

positions), he was in a unique position to have the Critical Zoning Issue resolved; (vi) he was highly 

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

and (vii) his employee, Rebecca Berry ("Berry"), was a trustworthy individual who 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," 
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25 

Declaration of Darryl Cotton ("DC Decl.") 71; Request for Judicial Notice ("RJN") Exhibit ("Ex.") 1; (Verified Petition for 
Alternative Writ of Mandate) ("VP") 	RJN Ex. 2 (Complaint ("Comp.") VI. 

2  A conditional use permit is administrative permission for uses not allowed as a matter of right in a zone, but subject to 
approval. (Cal. Zoning Practice, Types of Zoning Relief §7.64, p.299 (Cont. Ed. Bar 1996.) The issuance of a conditional use 
permit may be subject to conditions. (J—Marion Company, Inc. v. County ofSacramento (1977) 76 Cal.App.3d 517, 522.) 
3  RJN 3 (City of San Diego, Development Services Department Information Bulletin 170 (October 2017) (City Information 
Bulletin describing "the application process for a Marijuana Outlet")). 

2 
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and (c), consequently, would pass the stringent City and State of California background checks required 

to have the CUP approved (collectively, the "Qualification Representations"). (DC Dec1.113.) 

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

Disclosure Statement) ("Ownership Statement") — a required component of all CUP applications. 

(RJN 4.) Geraci told Cotton 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. 

(DC Dec114.) 

On November 2, 2016, Geraci and Cotton met at Geraci's office to negotiate the final terms of the 

sale of the Property. At the meeting, the parties 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: (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 Cotton would keep an agreed upon $50,000 non-refundable deposit ("NRD") and the 

transaction would not close. In other words, the issuance of the CUP at the Property was a condition 

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

Property and the $50,000 NRD. (DC Dec1.115.) 

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

provided Cotton with $10,000 in cash towards the NRD of $50,000, for which Cotton executed a 

document to record his receipt thereof (the "Receipt"); (ii) 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 the balance on the NRD. (DC Decl. $6.) 

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: 
, 

At 3:11 p.m., Geraci emailed Cotton a scanned copy of the Receipt which states: 

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

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

, 	3 
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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 aRreement  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 Decl. Ex. 1, p.9 (emphasis added).] 

At 9:13 p.m., Geraci replied: "No no [sic] problem at all" [Id. (emphasis added).] 

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

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

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

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

clearly, unambiguously and indisputably confirming the Receipt is not a  final aRreement  for Cotton's 

Property. Thus, Cotton refers to this email from Geraci as the "Confirmation Email." (DC Decl. 118.) 

Thereafter, over the course of almost five months, the parties exchanged numerous emails, texts 

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

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

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

the NRD, and to provide facts regarding the progress being made on the Critical Zoning Issue. (DC Decl. 

II9.) Regarding the Critical Zoning Issue, and also reflecting Geraci's general non-substantive replies and 

avoidance, the following 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 20 of this month I'll try to call you later 
today still very sick 

Cotton: Are you available for a call? 
Geraci: I'm in a meeting I'll 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 

See DC Decl. Ex. 1. (Fifteen (15) emails with attachments sent between Cotton and Geraci prior to the commencement of 
the instant suit between 10/24/16-03/21/17 containing all email communications between them.) 

4 
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Cotton: How goes it? 
Geraci: We're waiting for confirmation 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 of response suggests no resolution as of yet. 
Geraci: I'm just walking in with clients they resolved it its fine we're just waiting for final 

paperwork [Cotton Decl. Ex. 2, pp.1-4.] 

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

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

Communications"). (DC Decl. Ij1l9-11.) 

On February 27, 2017, Geraci emailed Cotton: "Attached is the draft purchase of the property 

for 900k. The additional contract for the 900k should be in today and I will forward it to you as well." 

(DC Decl. Ex. 1, p.13.) The cover email clearly states Geraci's intent of effectuating the oral November 

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

The parties shall be legally bound with respect to the purchase and sale of the Property 
pursuant to the 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). [DC Decl. Ex. 1, p.29.] 

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

the Property" in February of 2017 and had yet to execute a final, legally binding agreement. Id. 
1 

On March 2, 2017, Geraci emailed Cotton a draft of the additional contract, the Side Agreement, 
1 

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

next day, Cotton replied: 

Larry, I read the Side Agreement in your attachment and I see that no reference is made to 
the 10% equity position as per my Inda-Gro 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 of that document. Can you explain?[ 5] 

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

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

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

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

I did I'm having her rewrite it nowbfAs soon as I get III will forward it to yogi' (DC Decl. Ex. 2, p.4 

s DC Decl. Ex. 1, pp.49-50 (email) (emphasis added); pp.51-52 (Inda-Gro GERL Services Agreement (attachment)). 

5 
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(the "Confirmation Text")) The Confirmation Text proves that on March 3, 2017 Geraci (i) was going 

to have Austin revise the Side Agreement to contain Cotton's "10% equity position" in the MO and (ii) 

had previously received, acknowledged and consented to the terms contained in the "Inda-Gro GERL 

Services Agreement." Notably, Geraci does not refuse, refute, argue or so much as question Cotton's 

requests or statements as would be logical if the Receipt were the full agreement as now alleged. 

On March 6, 2017, Geraci and Cotton spoke regarding revisions required to have the drafts 

accurately reflect the November Agreement. Cotton communicated his frustration with the delays and 

Geraci again promised to have Austin promptly correct the mistakes in the drafts. During that 

conversation, Cotton let Geraci know he would be attending a local cannabis event at which Austin was 

scheduled to be the headnote speaker. (DC Decl. 1113.) Geraci later texted Cotton he could speak with 

Austin directly at the event: "Gina Austin is there she has a red jacket on if you want to have a 

conversation with her." (DC Decl. Ex. 2, p.4.) 

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

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

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"). 

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

provides for, inter cilia, Cotton receiving (i) 10% of the net profits of the MO and (ii) a minimum monthly 

payment of $10,000. (DC Decl. 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 

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

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

dated "March 3, 2017" (the "Metadata Evidence"). (DC Decl. 1115, 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 

March 7, 2017, and discovering that it again did not accurately reflect the November Agreement, Cotton 

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

Cotton discovered that Geraci had been lying from the very beginning — Geraci had submitted a CUP for 

the Property on October 31 2016, before the parties even reached the November Agreement. (DC Decl. 

116.) Geraci's submission was a direct contradiction of his (i) representation that a CUP could not be 

submitted until the Critical Zoning Issue was resolved 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, 

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

to "C0-2-1" (MO qualifying zone) on January 19, 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, 2017, 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. [1] 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 
Jam 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. [1] 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. [DC Decl. Ex. 
1, pp.59-60] 

The next day, Geraci texted Cotton: "Can we meet tomorrow [1" (DC Decl. Ex. 2, p.4.) Of note, 

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

without inter al/a, paying Cotton the balance of the NRD and reducing the November Agreement to 

writing. Cotton replied via email: 

Larry, I received your text asking to meet in person tomorrow. I would prefer that until we 
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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 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. 
[DC Decl. 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 Decl. 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. 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. 
[DC Decl. Ex. 1, p.64.) (emphasis added).] 

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

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

deadline. 

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

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 

interest in my property, contingent or otherwise." (DC Decl. 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 counsel, Michael Weinstein ("Weinstein"),  emailed Cotton the Complaint and the LP filed 

on the Property. (DC Declill 18,19.) The Complaint is premised solely on the allegation the Receipt is 

the final written agreement for the Property (Comp. 117). 

II. 	DISCUSSION 

A. GERACI HAS THE BURDEN OF PROOF IN OPPOSING COTTON'S MOTION TO  
EXPUNGE A US PENDENS PURSUANT TO CCP 4405.32. 
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CCP §405.30 provides, in relevant part, as follows: 

At any time after notice of pendency of action has been recorded, any party . . . may apply 
to the court in which the action is pending to expunge the notice . . . Evidence or 
declarations may be filed with the motion to expunge the notice. The court may permit 
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 of 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 of the 

evidence." Id "If conflicting evidence is presented, the judge must weigh the evidence in deciding 

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

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

When expungement is sought on the basis that the real property claim lacks probable 
validity, the claimant who filed the lis pendens has the burden of proof by a preponderance 
of the evidence that the claim has probable validity. The resolution of this issue, unlike the 
"failure to plead" grounds for expungement, requires the court to examine the factual 
merits of 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 claim. The court is 
required to weigh the evidence and make a preliminary determination based on the 
evidence submitted, of whether it is more probable than not, that the claimant will prevail 
on its real property claim. This determination must be made based on a preponderance of 
evidence, with the claimant bearing the burden of proof. Thus, the current statute 
deliberately rejects  former law that the trial court is not required to conduct a "mini-
trial" of the action on the merits and cannot resolve conflicts in the evidence, and 
requires a hearing on the merits  of the same nature as an attachment proceeding or a 
claim and delivery proceeding. [Emphasis added; internal citations omitted.] 

Expungement of an improper LP is mandatory, not discretionary - "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." 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 of Contract ("BOC"); (2) Breach of the Covenant of Good Faith and Fair Dealing; (3) 

Specific Performance; and (4) Declaratory Relief. (RJN 2.) The primary cause of action is the BOC (with 
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the other causes arising therefrom), which is predicated solely 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. ¶7.); 

(ii) "On or about November 2, 2016, [Geraci] 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. 1l8.); 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. ¶11.) 

Materially summarized, Geraci and Cotton 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 

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

of the $10,000. 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 fraudulently induced Cotton into executing the Receipt; promising 

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 firms — 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 takes 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 (while doing so pro se) 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, taking 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 

October of 2016), confronting Geraci about his lies and demanding him to perform or provide assurance 

of performance, Geraci's fraudulent scheme would have been successful. 

"Fraud is a defense to breach of contract ... and the elements of contractual fraud are very similar 

to those of deceit. Courts analyzing tort cases often rely on contract cases (and vice versa), and may 

interchangeably cite the tortious deceit statutes (Civ.C. §§1709-1710) and contractual fraud statutes 

(Civ.C. §§1572-1573)." Rutter Guide, Civil Procedure Before Trial, Claims & Defenses 15:3 (citing 

Pacesetter Homes, Inc. v. Brodkin (1970) 5 Cal.App.3d 206, 210-211; Bily v. Arthur Young & Co. (1992) 

3 Ca1.4th 370, 415; and 5 Within, Summary of California Law, Torts §767 (11 th  ed. 2017)). 

Cotton, to prevail on this motion, must provide sufficient evidence to prove that Geraci will "more 

likely than not" fail to "obtain a judgment against [Cotton] on the [BOC] claim." CCP §405.30. He can 

do so by proving any one of the contractual fraud statutes for (i) Misrepresentation, (ii) Concealment, 

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

demonstrate the complete lack of probable cause underlying this suit and the intentional malicious filing 

of the LP, Cotton establishes and proves the more difficult elements for the fraudulent tort of deceit and 

promissory fraud as defined by the California Supreme Court. In Lazar v. Superior Court (1996) 12 

Ca1.4th 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 nondisclosure); (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 to perform; hence, where a promise is made 
without such intention, there is an implied misrepresentation of fact that may be actionable 
fraud. [1] An action for promissory fraud may lie where a [plaintiff] fraudulently induces 
the [defendant] to enter into a contract. 

Misrepresentations.  Geraci made, inter cilia, 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, of that which is not true, by one who does not believe it to 
be true."); Civ.C. §1572(3) (Concealment: "The suppression of that which is true, by one having knowledge or belief of the 
fact"); Civ.C. § 1572(4) (False Promise: "A promise made without any intention of performing 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.")). 
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Critical Zoning Issue, unless first resolved with Geraci's unique and powerful political connections, 

prevented the submission of a CUP to the City; (3) he would pay Cotton the balance of the $50,000 NRD 

before submitting the CUP to the City; (4) the Receipt would not be represented as the "final agreement" 

for the Property; (5) he would have his attorney, Austin, promptly reduce the November Agreement to 

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

minimum $10,000 a month payment throughout the life of the MO (the "Seven Primary 

Misrepresentations"). 

Knowledge of Falsity.  The (i) undisputed written admissions and communications by Geraci 

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

Request Email); (ii) the City Parcel Report; (iii) the fact the CUP was submitted by Geraci's agent, Berry, 

and accepted by the City in October 2016; and (iv) the language in the multiple drafts of the Purchase 

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

beyond any reasonable doubt that Geraci knew each of the Seven Primary Misrepresentations were false. 

Intent to Defraud.  Prior to the execution of any documents, Geraci provided his Qualification 

Representations and thereby characterized himself 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 of 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 if Geraci was being truthful. "No rational party would enter into a contract anticipating 

that they are or will be lied to." Robinson Helicopter Co., Inc. v. Dana Corp. (2004) 34 Ca1.4th 979, 993. 

Prior to discovering in March of 2017 that Geraci had submitted a CUP in October of 2016, Cotton, 

although upset at the lack of progress, had no 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 

8  See Whiteley v. Philip Morris, Inc. (2004) 117 Cal.AppAth 635, 678; 5 Witkin, Summary of California Law, Torts §808 
(11th ed. 2017) (actual reliance is shown if the misrepresentation substantially influences a party's decision to act). 
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Critical Zoning Issue; (iv) believing Austin was working on reducing the November Agreement to writing 

for execution; and (v) forbearing from entering into a contract for the Property with a third-party 9 . It was 

not until Geraci refused to perform or even respond to Cotton's repeated requests for assurance of 

performance that Cotton justifiably terminated the November Agreement. 10  

Damage.  It is impossible to convey in this action and motion the full scope of the irreparable and 

unconscionable physical and psychological damage Geraci has caused Cotton." However, at a 

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 Martin Sale Agreement, he was guaranteed a monthly 

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

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 CalApp.2d 741, 748. Here, to finance this meritless 
1 	' 

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

any equity or monthly payments even if the CUP is approved. (RJN 6, p.194.) 

C. ALL OF GERACI'S ARGUMENTS ARE MEANT TO DISTRACT THIS COURT FROM 
THE UNDISPUTED AND CASE-DISPOSITIVE NATURE OF THE CONFIRMATION 
EMAIL AND OTHER EVIDENCE PROVING THE RECEIPT IS JUST A RECEIPT. 

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

against the City of San Diego' reveals that Weinstein 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 or power — is sufficient consideration to support a contract and to 
overcome the statute of frauds. [Citation.] It is also sufficient to fulfill the element of reliance necessary to sustain a cause of 
action for fraud or negligent misrepresentation." Small v. Fritz Companies, Inc. (2003) 30 Ca1.4th 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." Romano v. Rockwell Intern at., Inc. (1996)14 Ca1.4th 
479, 489; see 1 Witkin, Summary of 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 intend to perform.). 

11  Cotton has filed a complaint in the United States District Court, Southern District of California which currently is vending 
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 of 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 alio, Civil Conspiracy and RICO. One of the 
primary issues in that suit will focus on whether Geraci had probable cause, in light of 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 of individuals who interacted with him 
during the negotiations phase with Geraci and this litigation.). 

12  Darryl Cotton v. City of San Diego (Case No. 37-2017-00037675-CU-WM-CTL). 
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significant amount of time, energy, resources and capital that Geraci has invested in seeking to have the CUP 

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

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

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

is the final agreement for the Property. Geraci's lengthy descriptions of his self-serving performance cannot 

be the basis of granting him a right of ownership to Cotton's Property. But, it does serve to distract the Court 

by creating the illusion — because he has invested "more than $300,000.00 on the CUP process" — that he 

would only do so if he had a legal right of ownership to the Property. (Comp.119.) 

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 Confirmation 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 of 

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 Ca1.3d 18, 27. Here, as described 

above, both unconscionable injury and unjust enrichment will occur if Geraci can misrepresent the 

Receipt as the final agreement for the Property. Second,  the PER does not bar evidence offi -audulent 

promises at variance with terms of the writing: "[lit was never intended that the parol evidence rule 

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 Ca1.4th 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—old 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 the 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 
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By 	 
JACOB P. AUSTIN 

Attorney for Defendant and Cross-Complainant 
DARRYL COTTON 

(emphasis added). 

Litigation-hyperbole aside, it would be truly outrageous and violate all notions of justice, fairness 

and simple decency if Geraci could invoke the SOF or the PER to prevent his own written admissions 

proving his own fraud. Cotton has continuously sold and collateralized his remaining interest in the 

Property to finance this meritless litigation. If he loses — it is not an exaggeration, but a fact — Cotton will 

be destitute and homeless. 13  

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 Receipt 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] 
r 

lis pendens... to coerce [Cotton] to settle regardless of the merits." Hilberg, supra, at 542 ("We cannot 

ignore as judges what we know as lawyers - that the recording of a Rs 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 costs 14  (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. 

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

'3  DC Dec1.1121; 1UN 6, p.194 (Amendment to Martin Sale Agreement). 

"Castro v. Superior Court (2004) 116 Cal.App.4th 1010, 1018 ("Under section 405.38, a prevailing party on a motion to 
expunge a us 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 attomey's fees and costs of making or opposing the motion unless 
the court finds that the other party acted with substantial justification or that other circumstances make the imposition of 
attomey'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 	 E n o 
San Diego, CA 92108 
1455 Frazee Road, #500 	 F Cl

1 	L ,: ad. erk of the Superior Court to 
.. 
i—I 

Telephone: 619.357.6850 	 APR 0 4 2018 	,...., 

a 
Facsimile: 	888.357.8501 	 1 	 id 

I 	 By: A. SEAMONS, Deputy 	ce:fa JPA@JacobAustinEsq.com 	 I i.T 
{ ' cc 

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

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO — CENTRAL DIVISION 

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

Plaintiff, 	 ) 
) ) DARRYL COTTON'S DECLARATION IN vs. 
) SUPPORT OF MOTION FOR EXPUNGEMENT 
)  

DARRYL COTTON, an individual; REBECCA 	
OF NOTICE OF PENDENCY OF ACTION 

 
BERRY, an individual; and DOES 1-10, Inclusive, ) (LIS PENDENS) 

Defendants. 
) 
) 
) 
) 

DATE: 
TIME: 
DEPT: 
JUDGE: 

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

Cross-Complainant, 

VS. 

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

Cross-Defendants. 	 r 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

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

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

(the "Property").  

2. In or around August 2016, Geraci first contacted Cotton seeking to purchase the 
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Property. Geraci desired to buy the Property from Cotton because it met certain requirements of the 

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

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

negotiated the terms of a potential sale of the Property. 

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

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

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

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

large businesses in a fiduciary capacity; (iii) he was a 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, he had uncovered a critical zoning issue that unlessfirst resolved 

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

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

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

senior positions), he was in a unique position to have the Critical Zoning Issue resolved; (vi) he was 

highly qualified to operate a MO because he owned and operated multiple cannabis dispensaries in San 

Diego; and (vii) his employee, Rebecca Berry ("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," and (c), consequently, would pass the stringent City and State of California background 

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

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

Disclosure Statement) ("Ownership Statement")  — a required component of all CUP applications. 

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. 

5. 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 
, 	2 
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("NRD") and the transaction would not close. In other words, the issuance of the 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. 

6. 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) 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 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 of email communications that took place that same 

day. Attached hereto as Exhibit I is a true and correct copy of all emails between Geraci and I. 

8. The day I received a copy of the Receipt from Geraci, I realized it could be misconstrued 

as a final agreement for the Property. Because I was concerned, and wanted there to be no uncertainty, I 

requested Geraci confirm in writing the Receipt was not a final agreement. Geraci replied and I refer to 

this email from him as the "Confirmation Email." , 

9. Thereafter, over the course of almost five months, we exchanged numerous emails, texts 

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

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 provide 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. 

10. Regarding the Critical Zoning Issue, Geraci and exchanged a series of texts. Attached 

hereto as Exhibit 2 is a true and correct copy of text messages between Geraci and I from January 6, 

2017 and February 7, 2017. 

11. These text communications made 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 supposed to 

contain, inter alia, my 10% equity stake in the MO. Geraci did not reply to my email. Geraci did not 

pick up when I called later. I grew exasperated, 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 
3 
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not provide for my "10% equity position" 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 Gemci 

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 of Geraci 

because of his continuous failure to accurately have Austin reduce the November Agreement to writing. 

So, I had already set in place a contingency plan. I requested the help of 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 Gera kci 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 of the Side Agreement in Word format. The embedded metadata to the Word file of the agreement 
' 

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

"Metadata Evidence"). Attached hereto as Exhibit 3 is a true and correct copy of screen shot of 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 Critical 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 
, 

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 of a Parcel Information Report 

provided by the City of San Diego, Development Services Department ("City Parcel Report") that 

states the zoning of the Property was changed to "CO-2-1" (MO qualifying zone) on January 14, 2016. 

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

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 

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

Agreement"). 

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

Complaint and the lis 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 receive does not cover the debt that I owe. I have long ago exhausted all personal and 

professional sources of capital. I am facing daily financial hardship. If I lose this property, I will have 

no means by which to subsist. 

22. I underwent an Independent Psychiatric Assessment (the "IPA") 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. 

26 

27 

28 
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E-MAILS BETWEEN COTTON AND GERACI 10/24/16 - 03/21/17 

NO. DATE TIME FROM TO SUBJECT ATTACHMENT 
PAGE it/ 
RANGE 

1 10/24/16 12:38 pm Geraci Cotton Drawing Yes 	• 1-2 
A102 Site Plan — 

Proposed 
Scheme B.pdf 

3 

2 	I 11/02/16 I 03:11 pm I Geraci 	I Cotton I Agreement Yes 4-5 
Cotton & Geraci ' 

Contract.pdf 
6-8 

3 11/02/16 06:55 pm 
09:13 pm 

Cotton 
Geraci 

Geraci 
Cotton 

Agreement 
Agreement 

No 9 

4 11/14/16 10:26 pm Geraci Cotton Federal Blvd needs sig ASAP Yes 10-11 
Authorization to 
view and copy 

Building Records 
from the County of 

San Diego Tax 
Assessor.pdf 

12 

5 02/27/17 I 08:49 pm I 	Geraci Cotton I Federal Blvd Property Yes 13-14 
17-0226 Fed Blvd 

Comm Purchase v3 
(First Draft).pdf 

15-40 

6 03/02/17 08:51 am I 	Geraci I Cotton I Statement Yes 41-42 

17-0227 Side 
Agreement 

unsigned.docx 

43-48 

7  1 03/03/17 08:22 am I Cotton I 	Geraci Re: Statement Yes 49-50 

IndaGro-GERL 
Service Contra ct.doc 

51-52 

8 I 03/07/17 I 12:05 pm I 	Geraci I Cotton I Contract Review Yes 53-54 

17-0306 Side 
Agreement 

unsigned.docx 

55-58 

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 57 
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Gmail - Drawing 

M Grnail 
	

Darryl Cotton <indagrodarryl@gmaiLcom> 

Drawing 

Larry Geraci <Larry@tfcsd.net > 	 Mon, Oct 24 1  2016 at 12:36 PM 
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: Larrygeract corn 

Bus: 858.576.1040 

Fax: 858.630.3900 

Circular 230 Disclaimer: 

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication 

(including any attachments, enclosures, or other accompanying materials) was not intended or written to be used, and 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 

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

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. 

From: darryl@dalbercia.us  [mailto:darryl@dalbercia.usj  On Behalf Of Darryl Cotton 

Sent: Monday, October 24, 2016 12:37 PM 
To: Larry Geraci <Larry@tfcsd.net > 

Subject: Test Send 

Darryl Cotton, President 

darryl@inda-gro.com  

www.inda-gro.com  

Ph: 877.452.2244 

Cell: 619.954.4447 

Skype: dc.dalbercia 

6176 Federal Blvd. 

San Diego, CA. 92114 

USA 

NOTICE: The Information contained in the above message is confidential Information solely for the use of the intended redolent. If 

the reader of this message is not the intended recipient, the reader is notified that any use, dissemination, distribution or copying Of 

this communication is sbictly prohibited. If you have received this communication in error, please notify Inda-Gro Immediately by 

telephone at 619.266.4004. 

A102 Site Plan - Proposed - Scheme 13.pdf 
' 399K 

2 

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

Gmaill Darryl Cotton <indagrodarryl@gmail.com > 

Agreement 

Larry Geraci <Larry@tfcsd.net > 	 Wed, Nov 2, 2016 at 3:11 PM 
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.corn 

Bus: 858.576.1040 

Fax: 858.630.3900 

Circular 230 Disclaimer. 

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication 

(Including any attachments, enclosures, or other accompanying materials) was not intended or written to be used, and 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 received this in error, please contact us at (858)576-1040 and 

4 .  
https://mail.google.com/mail/u/0/?ui=28thk=505cbef73f&jsverAr-NdqmOTUs.enAview=...  
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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 Immediately and arrange for the return or destruction of this facsimile and 

all attachments. 

Au Cotton & Cenci Contract.pdf 
71K 

5 
https://mail.google.cornimailha/0/?ui=2&ilc=505ebef73f&jsver—lr-NdqmOTUssen.8cview=... 
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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 
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 Califomik 
County of 	a.(1 -hte30 

On  140V-P. 	 9010  before me,  ,....W5S16 	Ntil 	)40)t(ev 44d _ 

(insert name and title of the officer) 

personally appeared  ba VA) cAtio and Lite iv at, yap]  
who proved to me on the basis of satisfactory evidence to be the person(sy 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 signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

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

WITNESS my hand and official seal. 

Signatur 	(Seal) 

JESSICA ' 	 JESSICA NEWELL 
Commission # 2002598 
Notary Public -.California 	I 

San 
ttTlntC 	

My Comm. 
,C
x
liegia

s  
, County tip 

Expires Jan 27.2017  
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Gmail - Re: Agreement 

Darryl Cotton <indagrodarryl@gmail.com > 

Re: Agreement 
message 

Larry Geracl <Larry@ffcsd.net > 	 Wed, Nov 2, 2016 at 9:13 PM 
To: Darryl Cotton <darryl@inda-gro.com > 

No no problem at all 

Sent from my iPhone 

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

Hi Larry, 

Thank you for meeting today. Since we executed the Purchase Agreement in your office for 
the sale price of the property I just noticed the 10% equity position in the dispensary was not 
language added into that document I just want to make sure that were 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 information contained In the above message Is confidential Information solely for the use of the 
intended recipient. If the reader of this message Is not the intended recipient, the reader Is notified that any use, 
dissemination, distribution or copying of this communication is strictly prohibited. If you have received this 
communication In error, please notify Inda-Gro immediately by telephone at 619.266.4004. 

9 
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Gmail - Federal Blvd need sig 

NI Gmaii 
	

Darryl Cotton <indagrodarryl@gmall.com > 

Federal Blvd need sig ASAP 

Larry Geracl <Larry@ffcsd.net> 	 Mon, Nov 14, 2016 at 10:26 AM 
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: Lanygeraci.corn 

Bus: 858.576.1040 

Fax: 858.630.3900 

Circular 230 Disclaimer. 

10 
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Gmail - Federal Blvd need sig 	akP 

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 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 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. 

rffl, Authorization to view and copy Building Records from the County of San D....pdf 
I".  35K 

11 

Mtps://mail.google.com/mail/u/0/?ui=2&ik=505cbcf73f&jsver=lr-NdqmOTUsien.&view=...  

668



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 of TECHNE to view and make 

copies of the County of San Diego Tax Assessor Building Records. 

Signature 

Date 

12 669



Gmail - Federal Blvd Property 

Grnail Darryl Cotton <indagrodarryl©gmail.com > 

Federal Blvd Property 

Larry Geraci <Larry@ffcsd.net > 
	

Mon, Feb 27, 2017 at 8:49 AM 
To: Darryl Cotton <darryl@inda-gro.com > 

Hi Daryl, 

Attached is the draft purchase of the property for 400k. The additional 
contract for the 400k should be in today and 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.corn 

Bus: 858.576.1040 

Fax: 858.630.3900 

Circular 230 Disclaimer: 

13 
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Gmail - Federal Blvd Propert: 

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 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 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. 

413 17-0226 Fed Blvd Comm Purchase v3 (First Draft).pdf 
347K 

14 
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AGREEMENT OF PURCHASE AND SALE OF REAL PROPERTY 

THIS AGREEMENT OF PURCHASE AND SALE OF REAL PROPERTY 
("Agreement") is made and entered into this day of , 2017, by and between 
DARRYL COTTON, an individual resident of San Diego, CA ("Seller"), and 6176 FEDERAL 
BLVD TRUST dated 2017, or its assignee ("Buyer"). 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, it is mutually covenanted and agreed by Seller and Buyer as 
follows: 

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

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

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

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

d. "Due Diligence Period": The 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 assign is approved by the city of San 
Diego for a conditional use permit to distribute medical marijuana from the Real Property ("CUP"). 
Notwithstanding the foregoing, in no event shall Closing occur later than March 1, 2018, unless 
mutually agreed by the parties. 

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

Buyer: 	 6176 Federal Blvd. Trust 
6176 Federal Blvd. 
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San Diego, California 92114 
Attn: 
Fax No.: 
Phone No.: 

with a copy to: 

Seller: 

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

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

Escrow Agent: 	[NAME] 
[ADDRESS] 

	

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

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

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

	

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

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

b. Cash Balance. Buyer shall deposit into Escrow the cash balance of the 
Purchase Price, plus or minus prorations and costs pursuant to Section 15, in the form of cash, bank 
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cashier's check or confirmed wire transfer of funds not less than one (1) business day prior to the 
Close of Escrow. 

	

4. 	ESCROW. 

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

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

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

	

5. 	TITLE MATTERS. 

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

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

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

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

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

(4) The pre-printed exclusions and exceptions that appear in the 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, 
judgment liens, liens for delinquent taxes and/or any other liens or security interests ("Mandatory 
Cure Items"). 

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

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

4 
6176 Federal Blvd. Purchase Agreement 

18 
675



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

7. DUE DILIGENCE. Buyer shall have through the last day of the Due Diligence 
Period, as defined in Section 1, in which to examine, inspect, and investigate the Property 
Information, the Property and any other relating to the Property or its use and or Compliance with 
any applicable zoning ordinances, regulations, licensing or permitting affecting its use or Buyer's 
intention use and, in Buyers sole discretion) and, in Buyer's sole and absolute judgment and 
discretion, to determine whether the Property is acceptable to Buyer in its present condition and to 
obtain all necessary internal 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 of the Property. Buyer shall notify 
Seller not less than one (1) business day in advance of making any inspections or interviews. In 
making any inspection or interviews hereunder, Buyer will treat, and will cause any representative 
of Buyer to treat, all information obtained by Buyer pursuant to the terms of this Agreement as 
strictly confidential except for such information which Buyer is required to disclose to its 
consultants, attorneys, lenders and transferees. 

b. Buyer agrees to keep the Property free and clear of all mechanics' and 
materialmen's liens or other liens arising out of any of its activities or those of its representatives, 
agents or contractors. Buyer shall indemnify, defend (through legal counsel reasonably acceptable 
to Seller), and hold 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 each such inspection or investigation of the Property, 
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Buyer agrees to immediately restore the Property or cause the Property to be restored to its 
condition before each such inspection or investigation look place, at Buyer's sole expense. 

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

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

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

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

10. REPRESENTATIONS OF SELLER. 

a. 	Seller represents and warrants to Buyer that: 

(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 of contracting parties generally. 

(3) Performance of this Agreement by Seller will not result in a breach 
of, or constitute any default under any agreement or instrument to which Seller is a party, which 
breach or default will adversely affect Seller's ability to perform its obligations under this 
Agreement. 
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(4) To Seller's knowledge, without duty of inquiry, the Property is not 
presently the subject of any condemnation or similar proceeding, and to Seller's knowledge, no such 
condemnation or similar proceeding is currently threatened or pending. 

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

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

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

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

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

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

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

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

11. REPRESENTATIONS AND WARRANTIES BY BUYER. 

a. 	Buyer represents and warrants to Seller that: 

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

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

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

(12) Buyer (a) is not in receivership or dissolution, (b) has not made any 
assignment for the benefit of creditors, (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 of the 
Property, (ii) review all relevant documents and materials concerning the Property, and (iii) ask 
all questions related to the Property, which are or might be necessary, appropriate or desirable to 
enable Buyer to acquire full and complete knowledge concerning the condition and fitness of the 
Property, its suitability for any use and otherwise with respect to the Property. 

12. 	DAMAGE. Risk of loss up to and including the Closing Date shall be borne by 
Seller. Seller shall immediately notify Buyer in writing of the extent of any damage to the Property. 
In the event of any material damage to or destruction of the Property or any portion thereof, Buyer 
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may, at its option, by notice to Seller given within ten (10) days after Buyer is notified of such 
damage or destruction (and if necessary the Closing Date shall be extended to give Buyer the full 
ten (10) day period to make such election): (i) terminate this Agreement and the Earnest Money 
shall be immediately returned to Buyer or (ii) proceed under this Agreement, receive any insurance 
proceeds (including any rent loss insurance applicable to any period on and after the Closing Date) 
due Seller as a result of such damage or destruction and assume responsibility for such repair, and 
Buyer shall receive a credit at Closing for any deductible, uninsured or coinsured amount under said 
insurance policies. If Buyer elects (ii) above, Seller will cooperate with Buyer after the Closing to 
assist Buyer in obtaining the insurance proceeds from Seller's insurers. If the Property is not 
materially damaged, then Buyer shall not have the right to terminate this Agreement, but Seller shall 
at its cost repair the damage before the Closing in a manner reasonably satisfactory to Buyer or if 
repairs cannot be completed before the Closing, credit Buyer at Closing for the reasonable cost to 
complete the repair. "Material damage" and "Materially damaged" means damage reasonably 
exceeding ten percent (10%) of the Purchase Price to repair or that entitles a tenant to terminate its 
Lease. 

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

14. CLOSING 

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

b. Seller's Deliveries in Escrow. On or prior to the Closing Date, Seller shall 
deliver in escrow to the Escrow Agent the following: 
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(13) Deed. A Special Warranty Deed mutually satisfactory to the parties, 
executed and acknowledged by Seller, conveying to Buyer good, indefeasible and marketable fee 
simple title to the Property, subject only to the Permitted Exceptions (the "Deed"). 

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

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

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

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

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

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

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

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

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

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

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

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

15. 	COSTS, EXPENSES AND PRORATIONS. 

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

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

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

(3) Seller's share of prorations; and 

(4) One-half of all transfer taxes. 

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

(1) All document recording charges; 

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

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

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

(5) Buyer's share of prorations. 

c. 	Prorations. 

(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 of real estate taxes will be made on the basis of the real estate taxes for 
the immediately preceding tax year applied to the latest assessed valuation. All delinquent taxes and 
all delinquent assessments, if any, on the Property will be paid at the Closing Date from funds 
accruing to Seller. All supplemental taxes billed after the Closing Date for periods prior to the 
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Closing Date will be paid promptly by Seller. Any tax refunds received by Buyer which are 
allocable to the period prior to Closing will be paid by Buyer to Seller. 

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

16. CLOSING DELIVERIES. 

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

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

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

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

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

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

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

17. DEFAULT AND REMEDIES ' 

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

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

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

Seller's Initials 	Buyer's Initials 

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

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

18. MISCELLANEOUS.  

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

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

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

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

f. Confidentiality and Return of Documents. Buyer and Seller shall each 
maintain as confidential any and all material obtained about the other or, in the case of Buyer, about 
the Property or its operations, this Agreement or the transactions contemplated hereby, and shall not 
disclose such information to any third party. Except as may be required by law, Buyer will not 
divulge any such information to other persons or entities including, without limitation, appraisers, 
real estate brokers, or competitors of Seller. Notwithstanding the foregoing, Buyer shall have the 
right to disclose information with respect to the Property to its officers, directors, employees, 
attorneys, accountants, environmental auditors, engineers, potential lenders, and permitted assignees 
under this Agreement and other consultants to the extent necessary for Buyer to evaluate its 
acquisition of the Property provided that all• such persons are told that such information is 
confidential and agree (in writing for any third party engineers, environmental auditors or other 
consultants) to keep such information confidential. If Buyer acquires the Property from Seller, 
either party shall have the right, subsequent to the Closing of such acquisition, to publicize the 
transaction (other than the parties to or the specific economics of the transaction) in whatever 
manner it deems appropriate; provided that any press release or other public disclosure regarding 
this Agreement or the transactions contemplated herein, and the wording 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. 

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

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

j. No Partnership. The relationship of the patties 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. Invaliditv 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 patties at the addresses set forth in Section I. 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 of Time Periods. Unless otherwise specified, in computing any 
period of time described herein, the day of the act or event after which the designated period of time 
begins to run is not to be included and the last day of the period so computed is to be included, 
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unless such last day is a Saturday, Sunday or legal holiday, in which event the period shall run until 
the end of the next day which is neither a Saturday, Sunday, or legal holiday. The last day of any 
period of time described herein shall be deemed to end at 5:00 p.m. California time. 

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

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

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

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

t. Section 1031 Exchange. Either party may consummate the purchase or sale 
(as applicable) of the Property as part of a so-called like kind exchange (an "Exchange") pursuant 
to Section 1031 of the Internal Revenue Code of 1986, as amended (the "Code"), provided that: (a) 
the Closing shall not be delayed or affected by reason of the Exchange nor shall the consummation 
or accomplishment of an Exchange be a condition precedent or condition subsequent to the 
exchanging party's obligations under this Agreement; (b) the exchanging party shall effect its 
Exchange through an assignment of this Agreement, or its rights under this Agreement, to a 
qualified intermediary (c) neither party shall be required to take an assignment of the purchase 
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1 
agreement for relinquished or replacement property or be required to acquire or hold title to any real 
property for purposes of consummating an Exchange desired by the other party; and (d) the 
exchanging party shall pay any additional costs that would not otherwise have been incurred by the 
non-exchanging party had the exchanging party not consummated the transaction through an 
Exchange. Neither party shall by this Agreement or, acquiescence to an Exchange desired by the 
other party, have its rights under this Agreement affected or diminished in any manner or be 
responsible for compliance with or be deemed to have warranted to the exchanging party that its 
Exchange in fact complies with Section 1031 of the Code. 

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

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

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

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

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

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

BUYER: SELLER: 

6176 FEDERAL BLVD TRUST 

By:   

Printed: 

  

DARRYL COTTON. 

    

    

Its: Trustee 

    

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

Date: 	, 2017 

By: 

Escrow Officer 
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EXHIBIT "A" 

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

PROPERTY INFORMATION 
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EXHIBIT "C" 

SERVICE CONTRACTS 
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EXHIBIT "D" 

THREATENED OR PENDING LAWSUITS 
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EXHIBIT ,"E" 

MEMORANDUM OF AGREEMENT 
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Gmail - Statement 

Mr'd  Gmail 
	

Darryl Cotton <indagrodarryl®gmail.com > 

Statement 
1 message 

Larry Geraci <Larry@tfcsd.net > 	 Thu, Mar 2, 2017 at 8:51 AM 
To: Darryl Cotton <darryl@inda-gro.com > 

Best Regards, 

Larry E. Geraci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Lanygeradcorn 

Bus: 858.576.1040 

Fax: 858.630.3900 

Circular 230 Disclaimer: 

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication 

(including any attachments, enclosures, or other accompanying materials) was not intended or written to be used, and 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 
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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. 

al 17-0227 Side Agreement unsigned.doex 
its  35K 
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SIDE AGREEMENT 

Dated as of March 	2017 

By and Among 

DARRYL COTTON 

and 

6176 FEDERAL BLVD TRUST 

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

RECITALS 

WHEREAS, the Seller and Buyer desire to enter into a Purchase Agreement (the "Purchase 
Agreement"), dated of even date herewith, pursuant to which the Seller shall sell to Buyer, and 
Buyer shall purchase from the Seller, the property located at 6176 Federal Blvd., San Diego, 
California 92114 (the "Property"); and 

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

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

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

ARTICLE I 

1. 	Terms of the Side Agreement 

	

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

	

1.2. 	The Payment Price is contingent on close of 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 of the State of California. 

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

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

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

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

	

3.12. 	No Third Party Beneficiary. The provisions 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 92110 

IF TO SELLER: 

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

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

	

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

	

3.16. 	Brokers. The parties represent and warrant to each other that no broker or finder 
was instrumental in arranging or bringing about this 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 of 
counterparts, each of which shall be deemed to be an original, and all of such counterparts shall 
constitute one Side Agreement. To facilitate execution of this Side Agreement, the parties may 
execute and exchange by telephone facsimile counterparts of the signature pages. 

	

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

	

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

	

3.21. 	Legal Advice. Each party has independently received legal advice from its 
attorneys with respect to the advisability of executing this Side Agreement and the meaning of 
the provisions hereof. The provisions of this Side Agreement shall be construed as to the fair 
meaning and not for or against any party based upon any attribution of such party as the sole 
source of the language in question. 
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IN WITNESS WHEREOF, the parties hereto have 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: Statement 

Grnail 
	

Darryl Cotton <Indagrodarryl@gmail.com > 

Re: Statement 

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

Larry, 

I read the Side Agreement in your attachment and I see that no reference is made to the 10% equity 
position as per my Inda-Gro GERL Service Agreement (see 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: Lartygeraci.corn 

Bus: 858.576.1040 

Fax: 858.630.3900 
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&nail - Re: Statement 

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 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 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. 

ra IndaGro-GERL Service Contracticloc 
691K 
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SERVICES AGREEMENT CONTRACT 

Date: 09/24/16 

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

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

Mr. Geraci; 

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 (Inda-Gro-Tenant). Under separate Contract Cotton has agreed 
to sell the property to GERL Investments (GERL-Buyer) for $400,000.00 and a 10% equity position in 
the new licensed cannabis dispensary business being developed at the property by GERL. 

2) Upon completion and transfer of property 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 Inda-Gro that the 

permits have been issued Inda-Gro will have 30 days to vacate the property. Inda-Gro agrees to 
cooperate with GERL architects to access the property during the design phase of this work. 

4) Inda-Gro is agreeing to vacate the property in consideration for a relocation fee of $400,000.00 of which 

payment would be made in two parts. Upon execution of this Contract GERL agrees to pay 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; Inda-Gro, Cotton and 

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

Toll Free: 877.452.2244 	Local: 619.266.4004 	 51 
www.inda-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 Inda-Gro 151 Farms. 

This too is acceptable and under this Agreement would be a mutual collaboration and strategic alliance 

in terms of the farming and cultivation aspects provided by Inda-Gro and the Site Acquisition, 

Design/Build Construction and Retail Cannabis Services provided by GERL for those future contracts. 

TOTAL PRICE: Four Hundred Thousand and 001100 ($ 400,000.001 

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 

Print Name: 	 ' 	Date: 	  

Larry Geraci 

Sign: 

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

Toll Free: 877.452.2244 I 	Local: 619.266.4004 
www.inda-gro.com  
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Gmail - Contract Review 

Gmail Darryl Cotton <indagrodarryl@gmailsom> 

Contract Review 

Larry Geraci <Lany©tfcsd.net> 	 Tue, Mar 7, 2017 at 12:05 PM 
To: Darryl Cotton <darryl@inda-gro.com > 

Hi Daryl, 

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

Best Regards, 

Larry E. Geraci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci.corn 

Bus: 858.576.1040 

Fax: 858.630.3900 
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Gmail - Contract Review 

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 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 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. 

17-0306 Side Agreement unsigned v2.docx 
38K 
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SIDE AGREEMENT 

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

RECITALS 

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

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

WHEREAS, in conjunction with Buyer's purchase of the Property, Buyer has agreed to pay 
Seller $400,000.00 to reimburse and otherwise compensate Seller for Seller relocating his business 
located at the Property, and to share in certain profits of Buyer's future Business. 

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

ARTICLE I 
SIDE AGREEMENT 

1.1. Within 10 days from the closing of the purchase of the Property pursuant to the Purchase 
Agreement, and conditioned upon Seller being fully vacated from the Property prior to such closing, 
Buyer shall pay to Seller in cash or cash equivalent, the sum of Four Hundred Thousand Dollars 
($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 of the purchase of the Property 
pursuant to the Purchase Agreement, Buyer hereby agrees to pay to Seller 10% of the net revenues of 
Buyer's Business after all expenses and liabilities have been paid. Profits will be paid on the 10 th  day of 
each month following the month in which they accrued. Further, Buyer hereby guarantees a profits 
payment of not less than $5,000.00 per month for the first three months the Business is open (i.e. profits 
would be paid in months 2-4 for profits accrued in months 1-3) and $10,000.00 a month for each month 
thereafter the Business is operating on the Property. 
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ARTICLE II 
GENERAL TERMS 

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

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

2.2. Termination. If escrow does not close on the Property according to the terms of the Purchase 
Agreement, the Side Agreement shall terminate and Buyer and Seller shall have no obligations to each 
other under this Agreement. 

2.3. Attorneys' Fees. In the event of any action or proceeding brought by either party against the other 
under this Side Agreement, the prevailing party shall be entitled to recover all costs and expenses including 
its 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. 

2.4. Assignment. Buyer's rights and obligations hereunder 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 
information to any third party, except their respective attorneys. 

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

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

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

	

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

	

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

IF TO BUYER: 

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

with a copy to: 

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

IF TO SELLER: 

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

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

	

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

	

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

	

2.15. 	Further Assurances.  In addition to the acts and deeds recited herein and contemplated to be 
performed, executed and/or delivered by the parties hereto, Buyer and Seller each agree to perform, execute 
and deliver, but without any 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 Counterparts.  This Side Agreement may be executed in any number of 
counterparts, each of which shall be deemed to be an original, and all of such counterparts shall constitute one 
Side Agreement. To facilitate execution of this Side Agreement, the parties may execute and exchange by 
telephone facsimile counterparts of the signature pages. 

	

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

	

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

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 

Gmail Darryl Cotton <indagrodarryl©gmail.com > 

Re: Contract Review 
1 message 

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

Larry, 

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

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

Almost 4 months later, on 2127, 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 312, you forwarded a draft Side Agreement that again did not contain the 10% equity stake. I replied the 
next day on 3/3 raising the 10% equity issue and attaching the draft services agreement that I drafted that 
contains some of the terms we had agreed upon. 

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

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

Please have these terms incorporated into revised drafts: 

• The remaining $40,000 deposit, which is nonrefundable in the event you choose to not close on the 
• property if the CUP is denied. And which is to be provided upon execution of the final agreements. 
• If the CUP is granted, my business can remain at the property until the city has finalized the plans 

and construction begins at the property. 
• A 10% equity stake with a minimum guaranteed monthly distribution of $10,000, whichever is 

greater. 
• A clause that my 10% equity stake carries with it consent rights for any material decisions. Those 

items that are to require my consent can be standard minority consent rights, but basically that my 
consent is required for large decisions like the issuance of employee bonus and for agreements with 
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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 waiting on certain zoning issues to be resolved. Which is not the case. 

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

Please confirm by Monday 12:00 PM whether we are on the same page and you plan to continue with our 
agreement. Or, if not, so I can return your $10,000 of the $50,000 required deposit It 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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Gmail - Re: Contract Review 

	 Grnail Darryl Cotton cindagrodarryl@gmail.com > 

  

Re: Contract Review 
1 message 

Darryl Cotton <indagrodarryl@gmail.com > 
	

Fri, Mar 17, 2017 at 2:15 PM 
To: Larry Geraci <Larry@tfcsd.net > 

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

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

It is unfortunate that mailers 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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Gmail - RE: Contract Review 

Darryl Cotton <indagrodarryl®gmail.com > 

RE: Contract Review 
1 message 

Larry Geraci <Larry@ffcsd.net > 	 Sat, Mar 18, 2017 at 1:43 PM 
To: Darryl Cotton <indagrodarryl@gmailcom> 

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. 

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 
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Gmail - RE: Contract Review 

Circular 230 Disclaimer 

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal 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 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. 
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Gmail - Re: Contract Review 

Grnail Darryl Cotton <indagrodarryl@gmail.com > 

Re: Contract Review 
i message 

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

Larry, 

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

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

If I do not have a written confirmation from you by 12:00 PM tomorrow, 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 properly. 
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Gmail - RE: Contract Review 

Gmeill Darryl Cotton <indagrodarryl@gmail.com > 

RE: Contract Review 
1 message 

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

Darryl, 

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

As to lying about the status, read the comment below from the city on Wednesday 3/15/2017. We are 
addressing this currently with the city. 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 CO-2-1 
(Commercial Office) Zone. Please note that per the San Diego Municipal Code, a Medical Marijuana Consumer 
Cooperative is not a permitted use in this Zone and staff will be recommending denial of this application. 

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

Please notify me at your earliest convenience of your preference. 

Regards, 
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Gmail - Re: Contract Review 

Grnail Darryl Cotton <Indagrodarryl@gmail.com > 

Re: Contract Review 
1 message 

Darryl Cotton <indagrodarryl©gmail.com > 	 I 	 Sun, Mar 19, 2017 at 6:47 PM 
To: Larry Geraci <Larry©tfcsd.net> 

Larry, 

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

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

Grnail Darryl Cotton <indagrodarryl@gmail.com > 

Re: Contract Review 
1 message 

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

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

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

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

Darryl Cotton 
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Friday, March 3, 2017 

12:16 PM Did you get my email? 

Yes I did I'm having her 
rewrite it now , 

As soon as I get it I will 
forward it to you 12:17 PM 

  

Monday, March 6, 2017 

 

) Gina Austin is there she has 
%"-- 	a red jacket on if you want to 

have a conversation with her 4:30 PM 

  

Tuesday, March 7, 2017 

 

Just sent the contract over 12:05 PM 

III  1210 PM 	look it over tonight 

Thursday, March 16, 2017 

KL 
\

How's it going with the 
contract? 4:47 PM 

Friday, March 17, 2017 

Can we meet tomorrow 11:44 AM 

0 fr. nter message 

L 
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That sounds good. Can we 

10:15 AtV1 speak later? 

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

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 8:25 AM 

1:00 PM Sounds good 

Wednesday, February 22, 2017 

) Contract should be ready in a 
couple days 

Thursday, February 23, 2017 

, 
L '1 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 

8:50 AM 

10:04 AM 

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 727



Wednesday, January 18, 2017 

1  The 'sign off date they said its , 
going to be the 30th 10:27 AM 

This resolves the zoning 
10:34 Am  issue? 

l`T\ 
L ) Yes 10:36 AM 

11:03 AM 

- Monday, January 30, 2017 

(i-.) On phone.. Call you back 
shortly.. 

Excellent 1  

3:50 PM 

3:50 PM Ok 

Tuesday, January 31, 2017 

2A7 PM How goes it? ' 

cm 
We're waiting for 
confirmation today at about 4 
o'clock 	 2:48 PM 

Monday, February 6, 2017 

12:15 PM Whats new? 1  

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 
suggests no resolution as of 

819 Am yet. 

I'm just walking in with clients 
they resolved it it's fine 

• we're just waiting for final 
paperwork 	 8:20 AM 728



Chase. GI rabc9coabst- .. 67%ii 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 next day 12:20 PM 

12:20 PM Get bettet and ttyl 

Thursday, January 5, 2017 

8.52 AM My better? 

Friday, January 6, 2017 

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

8:40 AM forward I need to know. 

\ 
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? 

10:46 AM 

I'm in a meeting I'll call you 
when I'm done 

10:47 AM Thx , 

  

    

10:47 AM 
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Case No.: 

IN THE COURT OF APPEAL FOR THE STATE OF CALIFORNIA 
FOURTH APPELLATE DISTRICT 

DIVISION ONE 

DARRYL COTTON 
Defendant and Appellant, 

The Superior Court of California, County of San Diego, Respondent. 
LARRY GERACI, an individual, 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 DARRYL COTTON'S EMERGENCY PETITION 
FOR EXTRAORDINARY WRIT, WRIT OF MANDATE, 

OR OTHER APPROPRIATE RELIEF 

Darryl Cotton 
6176 Federal Blvd. 
San Diego, CA 92114 
Telephone: (619) 954-4447 
Appellant, Self-Represented 
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I, Markus Ploesser, MD, LLM, DABPN, FRCP(C), declare: 

1. On March 4, 2018, I interviewed Mr. Darryl Cotton for an Independent 

Psychiatric Assessment. At the beginning of the assessment, I informed Mr. Cotton 

that the assessment was being prepared to assist the Court and not to act as an advocate 

on his behalf. Mr. Cotton expressed his understanding, agreement and proceeded with 

the interview and assessment. 

DUTY TO COURT 

2. I certify that I am aware of my duty as an expert to assist the Court and 

not to be an advocate for any party. I have prepared this report in conformity with that 

duty. I will provide testimony in conformity with that duty if I am called upon to 

provide oral or written testimony. 

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

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

available after the report completion. 

QUALIFICATIONS  

4. I am a psychiatrist licensed in the State of California, Physician and 

Surgeon License No. A101564 and the Province of British Columbia, License No. 

31564. 

5. I am Board certified by the American Board of Psychiatry and Neurology 

in the area of Psychiatry (Certificate No. 60630) and the subspecialty of Forensic 

INDEPENDENT PSYCHIATRIC ASSESSMENT OF DARRYL COTTON; DECLARATION OF DR. MARKUS 
PLOESSER IN SUPPORT OF DARRYL COTTON'S EMERGENCY PETITION FOR EXTRAORDINARY WRIT, 

WRIT OF MANDATE, OR OTHER APPROPRIATE RELIEF 
733



Psychiatry (Certificate No. 1903). 

6. I am a Fellow of the Royal College of Physicians and Surgeons of Canada, 

with certifications in Psychiatry and Forensic Psychiatry. 

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

in the division of Forensic Psychiatry. 

8. My prior work experience has included forensic psychiatric evaluation 

work for the Forensic Psychiatric Hospital and the Forensic Psychiatric Services 

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

psychiatric assessment reports and testified as an expert witness before the British 

Columbia Review Board and the Provincial Courts of British Columbia. 

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

the State of California. 

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

University School of Law in the LLM program. 

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

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

2017. Additionally, I reviewed the declaration previously provided by Dr. Candido 

regarding her diagnosis of Mr. Cotton prepared on January 22, 2018. (Attached hereto 

as Exhibit 1.) 

12. Prior to my interview with Mr. Cotton, I also discussed the factual 

INDEPENDENT PSYCHIATRIC ASSESSMENT OF DARRYL COTTON; DECLARATION OF DR. MARKUS 
PLOESSER IN SUPPORT OF DARRYL COTTON'S EMERGENCY PETITION FOR EXTRAORDINARY WRIT, 

WRIT OF MANDATE, OR OTHER APPROPRIATE RELIEF 
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background regarding Mr. Cotton's need for a psychiatric assessment with his legal 

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

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

Mr. Austin. 

CLIENT INTERVIEW 

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

raised in the Chicago area and has lived in San Diego since 1980. He owns a lighting 
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manufacturing company but reports that over the past approximately 9-12 months he 

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

against him. 

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

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

he started suffering from around the age of 26. He usually suffers from approximately 

3 Grand Mal seizures per year. He used to take Dilantin, another anticonvulsant 

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

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

the frequency of his seizures. 

15. Mr. Cotton represents he owns a property meeting certain requirements 

by the City of San Diego and the State of California that would allow the creation and 

operation of a Medical Marijuana Consumer Collective. 

- 3 - 
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16. Mr. Cotton reports that he has and is being subjected to a variety of threats 

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

in the lawsuit. 

17. Mr. Cotton believes that an armed robbery on June 10th, 2017 on his 

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

time of the armed robbery, slamming the door and thereby escaping the robbers inside 

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

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

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

of local news coverage that is still available online.) 

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 

his pursuit due to safety reasons as Mr. Cotton was chasing the armed robbers at high- 

speed. Mr. Cotton believes he recognized the driver of the getaway vehicle as an 

employee of the plaintiff. 

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

one of his employees who was duct-taped and laying face down at gun-point on the 

ground. Mr. Cotton states that this long-time employee, an electrical-engineer who Mr. 

Cotton relied upon heavily, quit the next day because of this incident. 

20. Mn Cotton describes starting to experience increased symptoms of stress 
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and anxiety since the robbery, above that which was caused by the litigation. He had 

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

experiences "mood swings" and episodes of explosive rage without apparent triggers. 

He experiences nightmares around themes of feeling powerless. The nightmares occur 
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in slight variations, and at times he "sees the robbers in his dreams." 

21. Furthermore, his description of his nightmares include vivid scenes of 

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

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

"in it together" with the plaintiff to use the lawsuit to "defraud" him of his property. 

This point is one of the main foci of his expressed mental distress. 

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

attorneys is amplified by what he believes is the Court's disregard for the evidence and 

arguments he has presented. He states he has never been provided the reasoning for the 

denial of any relief he sought. Mr. Cotton expressed that at certain points during the 

course of the litigation he believed the trial court judge was part of the perceived 

conspiracy against him. 

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

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

continue billing legal fees. 

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

- 5 -  
INDEPENDENT PSYCHIATRIC ASSESSMENT OF DARRYL COTTON; DECLARATION OF DR. MARKUS 

PLOESSER IN SUPPORT OF DARRYL COTTON'S EMERGENCY PETITION FOR EXTRAORDINARY WRIT, 
WRIT OF MANDATE, OR OTHER APPROPRIATE RELIEF 

737



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

against him by "agents" of the plaintiff. Specifically, he describes that two associates 

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

potential business opportunities, but when they arrived they were there to indirectly 

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

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

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

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

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

(transitory ischemic attack, a frequent precursor of a stroke). 

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

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

Disorder by Dr. Candid°. 

28. Mr. Cotton expressed having experienced suicidal ideation, most recently 

on December 13th, 2017. He denied symptoms of psychosis, specifically 

hallucinations. 

OPINIONS AND RECOMMENDATIONS 

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

Post-Traumatic Stress Disorder (F43.10), Intermittent Explosive Disorder (F63.81) and 

Major Depression (F32.2). He does not present with any objective, observable signs 
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and symptoms of psychosis. 

30. Given the absence of a prior mental health history of psychotic disorder 

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

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

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

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

against him and that they represent a threat to his life. 

31. It is my medical opiniOn that Mr. Cotton's symptoms are unlikely to 

improve as long as current stressors (pending litigation, and what Mr. Cotton believes 

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

likely to be significantly reduced if he believes the Court was not ignoring and 

disregarding him. 

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

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

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

is above and beyond the usual stress on any defendant being exposed to litigation. If 

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

likelihood that Mr. Cotton may suffer irreparable harm with regards to his mental 

health. 

/// 
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33. Besides a removal of current stressors, his mental health condition would 

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

a trial of antidepressant medication. 

I declare under penalty of perjury under the laws of the State of California 

that the foregoing is true and correct. 

Markus Ploesser, MD, LLM, DABPN, FRCP(C) 

M. PLOESSER, M.D. 
PSYCHIATRIST 
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3/9t /2,01 
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Jacob P. Austin, SBN 290303 
The Law Office of Jacob Austin 

1455 Frazee Road, #500 

San Diego, CA 92108 

Telephone: 619.357.6850 

Facsimile: 888.357.8501 

JPA@JacobAustinEsq.com 
 

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

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO – CENTRAL DIVISION 

 
LARRY GERACI, an individual, 

  Plaintiff, 

 vs. 

DARRYL COTTON, an individual; REBECCA 
BERRY, an individual; and DOES 1-10, Inclusive, 
 
  Defendants. 
 
 
DARRYL COTTON, an individual, 

  Cross-Complainant, 

 vs. 

LARRY GERACI, and individual, REBECCA 
BERRY, an individual; and DOES 1 THROUGH 
10, Inclusive, 
 
  Cross-Defendants. 
_________________________________________ 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
 

CASE NO. 37-2017-00010073-CU-BC-CTL 
 
REQUEST FOR JUDICIAL NOTICE IN 
SUPPORT OF: 
 
DARRYL COTTON’S MOTION TO EXPUNGE 
NOTICE OF PENDENCY OF ACTION 
(LIS PENDENS); 
AND 
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 
ATTENDANCE AND TESTIMONY OF 
LARRY GERACI 
 
Ex Parte Hrg: April 5, 2018 at 8:30 a.m. 
Motion Hrg: April 13, 2018 at 9:00 a.m. 
Dept: C-73 
Judge: Honorable Joel R. Wohlfeil 
 

   

Defendant and Cross-Complainant Darryl Cotton requests that this Court take judicial notice of 

the following documents served and filed submitted herewith in support of his Motion to Expunge Notice 

of Pendency of Action (Lis Pendens): 
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DARRYL COTTON’S REQUEST FOR JUDICIAL NOTICE ISO MOTION TO EXPUNGE LIS PENDENS AND EX PARTE 

APPLICATION FOR ORDERS (1) SHORTENING TIME & (2) COMPELLING ATTENDANCE & TESTIMONY 
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TAB NO. DOCUMENT TITLE/DESCRIPTION 

1. Verified Petition for Alternative Writ of Mandate [Code Civ. Proc., § 1085] filed by 
Plaintiff on October 6, 2017 

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

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

4. Ownership Disclosure Statement – Form DS-318 

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

6. Verified Memorandum of Points and Authorities in Support of Darryl Cotton’s Response 
to (1) Motion by Plaintiff/Cross-Defendant Larry Geraci and Cross-Defendant Rebecca 
Berry to Compel the Deposition of Darryl Cotton and (2) Motion by Real Parties in 
Interest, Larry Geraci and Rebecca Berry, to Compel the Deposition of Darryl Cotton 
filed January 22, 201 

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

 
 

By____________________________________ 
    Jacob P. Austin 

Attorney for Defendant and Cross-Complainant 
DARRYL COTTON 

 

742



 

EXHIBIT 1 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

743



 

 

 

 

 

     

  

     

  

     
   

     

    

                

   

      

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

       

      

  

    

 

 

        
    

 

    
     

    

    

  

   
    

     

 

           

               

               

                

              

             

             

              744



                

                   

      

                

               

               

         

     

               

   

                  

              

             

       

              

         

              

                  

   

               

                  

  

             

              

                 

                  

              

 
   

  

 

  
   

    
  

            745



            

                 

              

     

                 

                

                

                 

             

               

                 

              

     

  

               

              

                 

                 

            

             

                 

            

                

                

               

                

       

 
   

  

 

  
   

    
  

            746



               

              

                  

                

              

                  

                 

                

                

      

              

              

                  

                 

               

              

                

                

               

               

              

    

                

                 

                 

               

     

 
 

   
  

  
   

    
  

            747



 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

            

               

    

               
               

     

              
               

              
 

                

               

              

             

                  

     

             

              

               

            

              

               

             

              

                 

              

                

    

      

 
   

  

 

  
   

    
   

            748



 

 

 

 

 

 

 

 

 

 

 

 

 

 

             
      
  
   

    
          

   

              
             
              
    

             

                 

               

               

           

           

               

                  

              

                  

                

              

      

                

              

               

     

      

      

 
   

  

 

  
   

    
  

            749



 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

               

               

              

          

            
            

            
            

                
               

              
            

              
             

            

              

             

                

          

           

              
             

               
              

      

            

             

      

      

      

      

      

 
   

  

 

  
   

    
  

            750



 

 

 

 

 

 

 

 

 

             
               
            
                
             

              
                

             
              
            

        

              

        

             

           

          

                   

               

             

                

    

            

                 

                

                

             

            

              

  

             

                 

            

 
   

  
  
   

    
   

 

            751



                

                 

              

     

             

              

       

               

             

                 

              

               

    

                

                

           

                

               

                   

              

    

 

 

 

 

  

      

      

 
   

  

 
 
 
 
 

      
   

        
          
        

 

  
   

    
  

            752



    

      

      

                 

                  

                 

  

                   

         

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

           

   

  

 
   

  

  

 

  
   

    
 

 

  
   

    
  

            753



  

              

                 

                  

     

                 

            

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 
   

  

      

 

 

  
   

    
  

            754



 

EXHIBIT 2 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

755



756



757



758



759



760



761



762



 

 

 

 

 

 

 

 

 

 
EXHIBIT A 

763



764



765



 

EXHIBIT 3 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

766



 

Printed on recycled paper.  Visit our web site at www.sandiego.gov/development-services. 
Upon request, this information is available in alternative formats for persons with disabilities. 

 
DS-5170 (10-17) 

This  Information Bulletin describes the application 
process for a Marijuana Outlet (formerly Medical 
Marijuana Consumer Cooperative) Conditional Use 
Permit. 
 
I. MARIJUANA OUTLETS 

All Marijuana Outlets  (MO) are regulated by 
SDMC, Section 141.0504 and Chapter 4, Article 
2, Division 15.  This information bulletin 
provides general information, regulations and 
minimum submittal requirements to apply for 
a Process 3 Conditional Use Permit (CUP) for a 
MO.  For general information, please see 
https://www.sandiego.gov/development-
services.  
 

II. MARIJUANA OUTLET RESTRICTIONS 
A. The total number of MOs is limited to four 

(4) per City Council District. 
 
B. MOs are not allowed within 1,000 feet of 

the following: resource and population-
based City parks; churches; child care 
centers; playgrounds; City libraries; minor-
oriented facilities; other Marijuana 
Outlets; residential care facilities; or 
schools (as defined in SDMC Section 
141.0504). 

 
C. MOs are not allowed within 100 feet of a 

residential zone. 
 
D. MOs are allowed only in the following 

zones: IBT-1-1; IL-3-1; IS-1-1; CC-2-1; CC-2-
2; CC-2-3; CC-2-4; CC-2-5; CR-2-1, CO-2-1; 
CO-2-2; and within the following Planned 
Districts (PDO): Barrio Logan (Subdistrict 
D), Carmel Valley (EC & SP), Centre City 
(WM, I, T & CC), Mission Valley (CO, CV & 
CR - without residential), and San Ysidro 
within the Coastal Overlay Zone 
(Commercial Zones 1, 2 & 3 and I-1 
Industrial Zones) until such time the PDO 
is repealed. 

 
 
 

III. OPTIONS FOR SERVICE 
MO CUP applications may be submitted by 
appointment by calling 619-446-5300 or as a 
Walk-In Service at 1222 1st Avenue, 3rd floor, 
Check-In Counter. 
 

IV. SUBMITTAL REQUIREMENTS 
MO The Development Services Department 
will not accept, formally review, nor deem 
complete any MO CUP applications unless 
the application package satisfies all of the 
City’s minimum project submittal 
requirements for Conditional Use Permits 
(see Project Submittal Manual, Section 4) and 
this Information Bulletin (Section IV, Step A). 
The Submittal Matrix and the Minimum 
Submittal Requirements Checklist identify 
the forms, documents, and plans that are 
required. The Submittal Matrix is an easy-to-
use tool to help you quickly identify the type 
of items needed for submittal. The Submittal 
Requirements Checklist provides a 
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Development Services Department 
1222 First Avenue, MS 301, San Diego, CA 92101-4101 

City of San Diego 

Documents referenced in this  
Information Bulletin 

 San Diego Municipal Code (SDMC) Section 
141.0504 

 San Diego Municipal Code (SDMC) (Chapter 4, 
Article 2, Division 15)  

 Project Submittal Manual, Section 4 

 Information Bulletin 503, Fee/Deposit 
Schedule For Development & Policy 
Approvals/Permits 

 Information Bulletin 512, How to Obtain 
Public Noticing Information 

 Information Bulletin 580, Potential 
Historical Resource Review 

 Affidavit for Marijuana Outlet/Marijuana 
Production Facilities for Conditional Use 
Permit (CUP), DS-190 

 Ownership Disclosure Statement, DS-318 

 Storm Water Requirements Applicability 
Checklist, DS-560 

 Climate Action Plan Consistency Checklist  

 General Application, DS-3032 

 Deposit Account/Financially Responsible 
Party, DS-3242 

 List of Approved MO Sites  
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description of the requirement and content 
of each form, document, and plan details 
needed. The checklist also provides the 
applicant with information references 
regarding the required fees and deposits. 
 
All MO CUP applications will go through a 
three step completeness review process to 
ensure that all of the required information is 
provided to review the project. 
 
A. Step One: Initial Screening 

One copy of all items noted in the 
checklist below must be provided during 
this first initial screening step: 
1. General Application (DS-3032). 
 
2. Deposit Account/Financially Responsible 

Party Form (DS-3032). 
 
3. Ownership Disclosure Statement (DS-318). 
 
4. Proof of Ownership/Legal Lot Status 

(Grant Deed). 
 
5. Storm Water Requirements Checklist 

(DS-560). 
 
6. Photographic Survey photo and CD-R. 
 
7. Site plan with development summary. 
 
8. Floor plan. 
 
9. Elevations if proposing exterior 

modifications. 
 

10. Historic Resources Information (See 
Information Bulletin 580) if exterior 
alterations are proposed on a structure 
45 years or older. 

 
11. Fees (see Information Bulletin 503 & 

Section V of this bulletin). 
 
12. Climate Action Plan (CAP) Consistency 

Checklist. 
 
13. In addition to the submittal requirements 

for CUP, the following information is 
required: 

a. 1000-foot Radius Map. 
i. Provide a one page Assessor’s 

parcel map outlining a 1000-foot 
radius around the subject 
property. Include a spreadsheet 
identifying the use, address, 
assessor parcel number, and 
business name for all properties 
within the 1,000 foot radius. 

ii. The map must also identify 
residential zones within 100 feet 
of the property. 

b. Affidavit for MO/MPF for Conditional 
Use Permit (CUP) (DS-190). 

 
Please note that if all required forms 
above are not completely filled out and/or 
signed, the application will be rejected. 
Once staff has determined that the 
submittal application contains all of the 
required information listed above, your 
application will then go to Step Two, 
known as Submitted Completeness 
Review. 
 

B. Step Two: Submitted Completeness 
Review 
If your project application meets the 
minimum requirements described in Step 
One above, your project will then go 
through the Step Two comprehensive 
review called Submitted Completeness 
Review. Submitted Completeness Review 
can take up to 30 (calendar) days to 
complete. The Public Notice Package will 
not be required as part of the Submitted 
Completeness Review, but will be 
collected at the time of Full Submittal. 
Upon completion of the Submitted 
Completeness Review, staff will notify the 
applicant via email or by postal mail 
whether the application is ready to be 
fully submitted or if additional 
information/clarification is required. 
 

C. Step Three: Full Submittal 
When the project is ready for a Full 
Submittal, staff will provide the applicant 
with the number of document sets 
required, including the request for the 
Public Notice Package. Once staff accepts 
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the Full Submittal, the project will then be 
assigned to a project manager and routed 
to the required reviewers. Once four (4) 
projects per each council district have 
obtained final approval from the City’s 
decision-maker, no more applications can 
be approved.  

 
V. DEPOSIT/FEES 

The deposit and fees must be paid at the 
time of Step One: Initial Screening (see 
Information Bulletin 503 “Fee Schedule  for 
Development & Policy Approvals/Permits”). 

 
VI. PUBLIC SAFETY PERMIT 

MOs must obtain a MO/MPF Permit (Form 
DS-191) from the Development Services 
Department pursuant to Chapter 4, Article 2, 
Division 15 of the San Diego Municipal Code. 
Applications for a MO/MPF Permit will be 
processed after the approval of the 
Conditional Use Permit.  Subsequent annual 
MO/MPF Permit renewals or any updated 
fingerprinting and background checks can be 
processed by the Development Services 
Department with the submittal of a General 
Application Form DS-3032 and fee payment 
for Single Discipline Preliminary Review (see 
Information Bulletin 513). 
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1 
EX PARTE APPLICATION BY COTTON FOR ORDER: (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 AND CROSS-DEFENDANT LARRY GERACI 
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Jacob P. Austin, SBN 290303 
The Law Office of Jacob Austin 
1455 Frazee Road, #500 
San Diego, CA  92108 
Telephone: 619.357.6850 
Facsimile: 888.357.8501 
JPA@JacobAustinEsq.com 
 
Attorney for Defendant and Cross-Complainant Darryl Cotton 
(Representation Limited to Motion to Expunge Lis Pendens) 
 
 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO – CENTRAL DIVISION 

 

LARRY GERACI, an individual, 

  Plaintiff, 

    vs. 

DARRYL COTTON, an individual; REBECCA 
BERRY, an individual; and DOES 1-10, Inclusive, 
 
  Defendants. 
 
 
DARRYL COTTON, an individual, 

  Cross-Complainant, 

    vs. 

LARRY GERACI, and individual, REBECCA 
BERRY, an individual; and DOES 1 through 10, 
Inclusive, 
 
  Cross-Defendants. 

_________________________________________ 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

CASE NO. 37-2017-00010073-CU-BC-CTL 
 
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 
 
HEARING DATE: April 5, 2018 
HEARING TIME:  8:30 a.m. 
DEPT:  C-73 
JUDGE:  The Honorable Joel R. Wohlfeil 
 
COMPLAINT FILED: March 21, 2017 
TRIAL DATE: May 11,2018 
 
[IMAGED FILE] 

/// 

/// 

/// 
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2 
EX PARTE APPLICATION BY COTTON FOR ORDER: (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 AND CROSS-DEFENDANT LARRY GERACI 
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TO EACH PARTY AND THEIR RESPECTIVE COUNSEL OF RECORD: 

 PLEASE TAKE NOTICE that, on April 5, 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 located at 330 West Broadway, San Diego, 

California 92101, Defendant/Cross-Complainant Darryl Cotton, by and through his counsel Jacob P. 

Austin, will appear and move this Court ex parte for an Order Shortening Time for the hearing on Darryl 

Cotton’s Motion to Expunge Notice of Pendency of Action (Lis Pendens) (wherein Mr. Cotton will move 

for an order (i) expunging the lis pendens filed in the above-referenced action and recorded in the official 

records at Office of the Recorder of San Diego County as Instrument No. 2017-0129756 on March 22, 

2017, and (ii) awarding Defendant/Cross-Complainant reasonable attorneys’ fees and costs incurred in 

connection with this motion.); (2) compelling the attendance and testimony of Plaintiff and Cross-

Defendant Larry Geraci;  

The motion is made upon the grounds that, in light of the evidence presented by Plaintiff, the 

Complaint lacks “probable validity” which can be established by a preponderance of the evidence. 

 The motion is based upon this Notice of Motion and Motion, the Memorandum of Points and 

Authorities, Declarations of Darryl Cotton, and Jacob P. Austin, and the Request for Judicial Notice 

served and filed herewith, the pleadings and records on file in this action, and upon such other and further 

oral and documentary evidence which may be presented at the hearing on this Motion. 

 Pursuant to California Rules of Court, rule 3.1202(a), so far as is known to moving party Cotton, 

the names, addresses, and telephone numbers of the attorneys and parties in this case are: 

 Parties     Attorneys 
 
 Larry Geraci    Michael R. Weinstein 

FERRIS & BRITTON, APC 
501 West Broadway, Suite 1450 
San Diego, CA  92121 
Telephone: (619) 233-3131 
Fax: (619) 232-9316 
 

 Rebecca Berry   Michael R. Weinstein 
FERRIS & BRITTON, APC 
501 West Broadway, Suite 1450 
San Diego, CA 92121 
Telephone: (619) 233-3131 
Fax: (619) 232-9316 
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3 
EX PARTE APPLICATION BY COTTON FOR ORDER: (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 AND CROSS-DEFENDANT LARRY GERACI 
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 Darryl Cotton    Jacob P. Austin  
     (Representation Limited to Motion to Expunge Lis Pendens) 

THE LAW OFFICE OF JACOB AUSTIN 
1455 Frazee Road, #500 
San Diego, CA  92108 
Telephone: (619) 357-6850 
Fax: (888) 357-8501 

 This Application is made pursuant to California Code of Civil Procedure section 2025.450 and 

California Rules of Court, Rules 3.1200 through 3.1207, and 2.5.11, and based upon this Application, the 

accompanying Memorandum of Points and Authorities, Declaration of Jacob P. Austin and Request for 

Judicial Notice in support hereof, the pleadings and records on file in this action, and upon such other 

and further oral and documentary evidence which may be presented at the hearing on this Motion.  Timely 

notice for this Application was given by undersigned counsel to all parties to this action pursuant to 

California Rules of Court, rule 3.1203(a). (Declaration of Jacob P. Austin at ¶4.) 

 

DATED:  April 4, 2018     THE LAW OFFICE OF JACOB AUSTIN 
 
 
       By______________________________________ 
         JACOB P. AUSTIN 
         Attorney for Defendant and Cross-Complainant 
         DARRYL COTTON 

(Representation Limited to Motion to 
Expunge Lis Pendens) 

1113



 

 

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 

 

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

1455 Frazee Road, #500 

San Diego, CA 92108 

Telephone: 619.357.6850 

Facsimile: 888.357.8501 

JPA@JacobAustinEsq.com 
 

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

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO – CENTRAL DIVISION 

 
LARRY GERACI, an individual, 

  Plaintiff, 

 vs. 

DARRYL COTTON, an individual; REBECCA 
BERRY, an individual; and DOES 1-10, 
INCLUSIVE, 
 
  Defendants. 
 
 
DARRYL COTTON, an individual, 

  Cross-Complainant, 

 vs. 

LARRY GERACI, and individual, REBECCA 
BERRY, an individual; and DOES 1 THROUGH 
10, INCLUSIVE, 
 
  Cross-Defendants. 
_________________________________________ 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

CASE NO. 37-2017-00010073-CU-BC-CTL 
 
 
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 
 
 
DATE:  April 5, 2018 
TIME:  8:30 a.m. 
DEPT:  C-73 
JUDGE: Honorable Joel R. Wohfeil  
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1 
MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF DARRYL COTTON’S EX PARTE APPLICATION 

FOR ORDER SHORTENING TIME AND COMPELLING ATTENDANCE AND TESTIMONY BY LARRY GERACI 
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Defendant and Cross-Complainant Darryl Cotton (“Cotton”) respectfully requests this Court GRANT 

Cotton’s Ex-Parte Application for Order (1) Shortening Time on Cotton’s Motion to Expunge Notice of 

Pendency of Action (Lis Pendens) (the “LP”); and (2) to Compel the Attendance and Testimony of Larry 

Geraci pursuant to CCP §405.30 et seq.  

INTRODUCTION 

Summarily, Plaintiff Larry Geraci (“Geraci”) filed this action alleging Cotton is in breach of contract 

for the sale of Cotton’s real property (the “Property”) to Geraci.  In his Complaint, pursuant to which the LP 

was filed, Geraci alleges the following four causes of action: (1) Breach of Contract (“BOC”); (2) Breach of 

the Covenant of Good Faith and Fair Dealing; (3) Specific Performance; and (4) Declaratory Relief. (RJN 3.) 

The primary cause of action is the BOC (with the other causes arising therefrom), which is predicated and 

supported solely on the allegation a document executed on November 2, 2106 is the final written agreement 

for the purchase of the Property by Geraci (the “Receipt”). As alleged by Geraci in his Complaint: “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.”1 

However, that day, when the Receipt was executed, Geraci emailed a scanned copy to Cotton at 3:11 

PM.  Cotton reviewed it and realized it could be misconstrued as being the “final written agreement” for his 

Property and that it did not contain material terms (e.g., a 10% equity stake in a contemplated business).2 

Thus, at 6:55 PM later that same day, Cotton replied: 
 

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. [DC Decl. Ex. 
1, p.9 (emphasis added).] 

At 9:13 p.m., Geraci replied: “No no problem at all” [Id. (emphasis added) (the “Confirmation 

Email”).]  Thus, on the same day that the Receipt was executed, Geraci himself confirmed unequivocally via 

email that the Receipt, a 3-sentence document, is not the final agreement for the Property. In March of 2017 

Cotton found out that Geraci had fraudulently induced him into executing the Receipt and terminated the 

agreement with Geraci. Thereafter, Geraci filed this suit alleging the above. Cotton filed a Cross-Complaint 

                                                                 
1 Request for Judicial Notice (“RJN”) Exhibit (“Ex.”) 2 (Complaint (“Comp.”) ¶4. 
2 Declaration of Darryl Cotton (“DC Decl.”) ¶19.  
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to which Geraci demurred arguing the Statute of Frauds (“SOF”) and/or the Parol Evidence Rule (“PER”) 

should, inter alia, prevent the admission of the Confirmation Email.  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 of 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 below, both unconscionable injury and unjust 

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 promises at variance with terms of the writing: “[I]t was never 

intended that the parol evidence rule 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).3  

Despite the fantastical appearance of this case, the facts are the facts and they make it clear that Geraci 

is mispresenting the Receipt as the final agreement for the Property. He filed this Complaint with no probable 

cause to procedurally justify the filing of the LP on the Property and, thus, achieved his goal of clouding title 

and preventing the sale of the Property to a bona fide third-party purchaser; every day that this meritless 

litigation continues in the judicial system is a miscarriage of justice.  And “reinforce[s] an already too common 

perception that the quality of justice a litigant can expect is proportional to the financial means at the litigant's 

disposal.” Neary v. Regents of Univ. of California, 3 Cal. 4th 273, 287, 834 P.2d 119, 127–28 (1992).  Geraci 

is wealthy (described more fully in the motion to expunge) - he has had at least two law firms and three senior 

attorneys representing him in this action.  Cotton is facing severe financial hardship, especially as his only 

asset, the Property, is inaccessible as a source of capital because of the lis pendens filed against it. (DC Decl. 

¶21.) 

/ / / 

                                                                 
3 Notably, the California Supreme Court in Riverisland referenced Tenzer, supra, in reaching its holding: “Tenzer disapproved 
a 44–year–old 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 the 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 (emphasis added). 
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DISCUSSION 

COUNSEL’S ETHICAL DILEMMA 

As a threshold issue, for the reasons described below, Counsel for Cotton respectfully requests this 

Court to please understand the incredibly awkward set of circumstances that necessitate this instant ex-parte 

motion and the description of the situation as believes it to be. Counsel believes he is ethically obligated to 

bring forth this motion in defense of his client to prevent immediate and unjustified irreparable harm. 

However, in advocating for his client, Counsel wants to be incredibly clear: he does not in any manner or 

form, directly or indirectly, intend to be disrespectful to this Court. Counsel is aware: 
 
An attorney's oath requires that he “discharge the duties of an attorney ... to the best of his 
knowledge and ability.” (Bus. & Prof. Code, s 6067.) Among such duties, an attorney is 
required to “maintain the respect due to the courts of justice and judicial officers,” to “employ 
... such means only as are consistent with truth,” and to “abstain from all offensive personality, 
and to advance no fact prejudicial to the honor or reputation of a party or witness, unless 
required by the justice of the cause with which he is charged.” (Bus. & Prof. Code, §6068, 
subds. (b), (d) and (f).) 

Ramirez v. State Bar (1980) 28 Cal.3d 402, 412 n12. 

Prior to specifically stating Counsel’s ethical dilemma, Counsel notes the following, declared under 

penalty of perjury provided in his supporting declaration herewith: 
 
In preparation for representing Mr. Cotton on his Motion to Expunge the Notice of Action I 
have, inter alia, reviewed (i) every filing in both of Mr. Cotton's actions with Mr. Geraci (Case 
No. 37-2017-00010073-CU-BC-CTL) and the City of San Diego (37-2017-00037675-CU-
WM-CTL); (ii) every document produced to and from Mr. Cotton via discovery; (iii) every 
single email to and from Mr. Cotton's professional and personal email accounts between 
October 1, 2016 and March 31, 2017; and (iv) interviewed over 17 individuals who were in 
constant written communications and/or working with Mr. Cotton on a daily basis during the 
same time period noted and which gave rise to the events leading and related to this action. 
[(The “Review of All Evidence”) (emphasis added).]4 

Based on his Review of All Evidence, Counsel believes that it is beyond any reasonable doubt to 

conclude that this action was brought and maintained without any probable cause. There are numerous 

evidentiary items disclosed in pleadings and via discovery, whose authenticity are undisputed by Geraci, that 

Counsel believes each of which should dispositively address the instant action in favor of Cotton (more fully 

                                                                 
4 Declaration of Jacob P. Austin (“JA Decl.”) ¶3. 
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described in the motion to expunge the LP).5 Cotton has, in his pro se filings, consistently alleged the same 

(albeit in an inconsistent manner, with his arguments being laced with emotional pleas and non-related facts) 

arguments and facts.6 However, because this Court has not issued an Order specifically addressing, identifying 

or analyzing even one of the pieces of evidence that Counsel believes to be case-dispositive, it is not clear to 

Counsel, based on review of the record, why this Court has not been persuaded by Cotton’s proffered 

evidence. 

In the absence of knowing the reasoning for this Court’s decisions, Counsel is left to rely on his review 

of the record and his understanding of applicable law. Simply and sincerely stated: Counsel finds it 

incomprehensible, to the point of almost disbelief, that this action has progressed to its current state. Thus, 

Counsel’s ethical dilemma: he cannot reconcile what he believes to be, for the reasons described below, the 

following five facts: 

1. This action was brought by Geraci without probable cause to procedurally justify the filing of 

the LP that was meant to (i) prevent the sale of Cotton’s Property to a third-party and (ii) coerce Cotton into 

settling with Geraci regardless of the merits. 

2. This Court has allowed this case to be maintained despite being presented with what Counsel 

believes to be undisputed and case-dispositive evidence that proves the lack of any probable cause for this 

action. 

3. Based on his Review of All Evidence, counsel for Geraci, specifically Attorney Gina Austin 

(“Austin”), Scott Toothacre and Mr. Michael Weinstein (“Weinstein”), have acted unethically by, inter alia, 

filing and maintaining this action lacking any probable cause. 

4. On January 25, 2018, at an oral hearing on a motion by Geraci to compel certain discovery 

requests from Cotton, this Court initiated the hearing by stating to Cotton that it was personally acquainted 

with counsel and did not believe that Austin and Weinstein would act in the unethical manner that Cotton had 

alleged in his opposition to that motion (DC Decl. ¶20.) 

/ / / 

                                                                 
5 See, generally, RJN 6 (Cotton’s opposition to motion to compel his responses to certain discovery requests in which he 
describes the litigation, its challenges from his perspective and in which he provides emails and texts with Geraci and 
supporting declarations from noteworthy individuals all of which unilaterally support his contentions). 
6 Id. 
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5. This Court – based on Counsel’s personal attendance of this Court’s law and motion calendar 

on numerous occasions – is impartial, patient, fair, and seeks (when requested and possible) to balance the 

needs of litigants and counsel with the interests of the Court. 

Again, Counsel cannot reconcile these facts. Counsel notes that Cotton has filed pro se a Complaint 

in the United States District Court, Southern District of California that is currently pending before The 

Honorable Gonzalo Curiel (Case No. 3:18-cv-00325). That federal action is stayed pending resolution of this 

action. Cotton has alleged causes of action against Geraci, Berry, Austin, Weinstein and Toothacre, and their 

respective law firms, Ferris & Britton and Austin Legal Group, for, inter alia, Civil Conspiracy and RICO.  

In his federal Complaint, Cotton alleges this Court is biased against him. One of the main foci in the action 

before Judge Curiel will be whether Geraci and his counsel had probable cause to bring forth and maintain 

this action. 

In Ramirez, supra, an attorney was suspended for submitting a brief accusing a judge of bias. To be 

absolutely and unequivocally clear, Counsel does not believe and is not alleging this Court is biased against 

Cotton.  However, Counsel respectfully notes that if he is correct in his conclusion regarding the lack of 

probable cause in this case, and based on his Review of All Evidence, then it can appear that this Court is 

biased against Cotton.  Thus, restated, Counsel’s ethical dilemma is that he believes this Court’s maintenance 

of this action is not reasonable in light of the evidence it has been presented; but he neither believes this Court 

to be biased against Cotton nor that it would allow its alleged relationship with counsel for Geraci, even if 

true, to affect its impartiality. 

Cotton, as described below and as consistently alleged in his pro se filed pleadings, believes this Court 

is under a misunderstanding of the undisputed and case-dispositive nature of some of the evidence which has 

been presented to it.7 The testimony from numerous third-parties in attendance does prove that Cotton’s 

former counsel did fail to raise the most material and case-dispositive piece of evidence in this action before 

this Court at oral hearing on December 7, 2017 on an Ex Parte Application for a Temporary Restraining 

Order.8 However, Cotton’s theory is not tenable because the same evidence has been presented to this Court 

on numerous other occasions by Cotton since then and the Court still has not been persuaded. 

                                                                 
7  See Id. at p.5, ln.21 – p.11, ln.9. 
8 Id. at p.36, ln.20 – p.37, ln.10.   
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 Counsel has struggled intensely with how to approach this issue with the Court and reviewed 

numerous ethical opinions and cases. Ultimately, Counsel is relying on the following language from an often-

cited case in numerous professional responsibility cases and treatises: 

The duty of a lawyer, both to his client and to the legal system, is to represent his client 
zealously within the bounds of the law [citation]. It is the imperative duty of an attorney to 
respectfully yield to the rulings of the court, whether right or wrong [citation]. “[I]f the ruling 
is adverse, it is not counsel's right to resist it or to insult the judge—his right is only respectfully 
to preserve his point for appeal.” [Hawk v. Superior Court (1974) 42 Cal.App.3d 108, 126 
(quoting Sacher v. United States (1952) 343 U.S. 1, 9, 72 S.Ct. 451, 455, 96 L.Ed. 717).] 
 
A lawyer should comply promptly with all orders and directives of the court, but he has a duty 
to have the record reflect adverse rulings or judicial conduct which he considers prejudicial to 
his client's interests and he has a right to make respectful requests for reconsideration of adverse 
rulings. (Standard 7.1, ABA Standards-Defense Function.) [Id. at 130.] 

Thus, Counsel respectfully requests that this Court please not misinterpret this motion as intending 

any disrespect, but that it please look at the evidence and arguments herein (and the Motion to Expunge which 

more fully lays out the facts and the supporting evidence) with new eyes. Counsel’s review of the record 

reveals what this Court is surely already aware of – Cotton’s filings contain numerous very improbable and/or 

unrelated allegations that make him appear to be paranoid and delusional.9 With no disrespect intended to 

Cotton, in Counsel’s opinion, his client does in fact have some beliefs which are not supported by reasonable 

evidence; however, some of Cotton’s improbable allegations are supported by material, credible evidence. As 

unbelievable as it appears, this case, though originally brought forth as a breach of contract case, is really 

about fraud, deceit, extra-judicial coercion and intimidation tactics – there is credible, third-party evidence 

and testimony to support Cotton’s Civil Conspiracy and RICO allegations in his federal complaint at least 

against Geraci.10  Mr. Cotton was not a paranoid pro se litigant. At the very least, in this action, he is 

demonstrably a victim of a conspiracy meant to deprive him of his Property because, fortuitously as a result 

of the so-called “Green Rush” (cannabis industry boom) and its geographic location, it has recently become 

worth millions of dollars.11 

Lastly, Counsel notes he is almost exclusively a criminal defense attorney and never has engaged in 

civil proceedings of the type at issue here. He is compelled to bring forth the instant ex parte motion seeking 
                                                                 
9 See, generally, RJN 6. 
10 JA Decl. ¶5. 
11 RJN 6, pp. 182-196 (Martin Sale Agreement containing terms and consideration for Mr. Cotton’s property that was 
originally for, inter alia, $2,000,000 and a 20% equity stake in the contemplated business. 
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to shorten time and other relief because he has personally witnessed – and can attest to – the continuously 

increasing deterioration of Cotton’s mental and physical well-being over the last several months as a result of 

this litigation. Because he believes this action lacks probable cause, the financial, emotional and psychological 

harm that Cotton has and continues to suffer is simply appalling. Counsel feels ethically compelled to bring 

forth this motion or risk irreparable harm to his client’s physical and mental health. (See DC Decl. Ex. 4.) 

A. THE COURT MAY GRANT A MOTION TO SHORTEN TIME 

 Generally, a motion must be served at least sixteen court days before the hearing. (CCP §1005(B). 

However, the Court may, in its discretion upon a showing of “good cause,” shorten the time required for 

notice of motions. Id. As described herein, the Confirmation Email appears to dispositively prove that Geraci 

is mispresenting the Receipt as the final written agreement. Geraci has not provided any other evidence to 

support a finding of probable cause for his allegation that the Receipt is the final agreement for the Property. 

“‘[P]robable cause requires evidence sufficient to prevail in the action or at least information reasonably 

warranting an inference there is such evidence.’ [Puryear v. Golden Bear (1998) 66 Cal.App.4th 1188, 1195]. 

To put it another way, probable cause is lacking ‘when a prospective plaintiff and counsel do not have 

evidence sufficient to uphold a favorable judgment or information affording an inference that such evidence 

can be obtained for trial.’” Arcaro v. Silva & Silva Ent. Corp. (1999) 77 Cal App.152, 156–157 (quoting 

Puryear, supra, at 1195). The only evidence ever put forth by Geraci to support his Complaint in almost a 

year is the Receipt and his own supporting declaration, neither of which provides “evidence sufficient to 

uphold a favorable judgment” or provides “information affording an inference that such evidence can be 

obtained for trial” considering Geraci’s express representation to the contrary in the Confirmation Email. Id. 

Cotton underwent an Independent Psychiatric Assessment (“IPA”) by Dr. Markus Ploesser. Per Dr. 

Ploesser: 
 
It is my professional opinion that Mr. Cotton currently meets criteria of Post-Traumatic Stress 
Disorder (F43.10), Intermittent Explosive Disorder (F63.81) and Major Depression (F32.2) . . 
. the level of emotional and physical distress faced by Mr. Cotton at this time is above and 
beyond the usual stress on any plaintiff being exposed to litigation. If causative triggers and 
threats against Mr. Cotton persist, there is a substantial likelihood that Mr. Cotton may suffer 
irreparable harm with regards to his mental health. [DC Decl. Ex. 4, IPA ¶¶ 29, 32.] 

Thus, Cotton has shown good cause as it strongly appears Geraci has no probable cause for this action 

and Cotton is, understandably, under intense psychological pressure as the victim of a conspiracy to deprive 

him of his Property via the judiciary system. 
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B. THE COURT IS SPECIFICALLY EMPOWERED TO COMPEL THE ATTENDANCE 
AND TESTIMONY OF LARRY GERACI 

As stated by the California Supreme Court, “[T]he lis pendens procedure [is] susceptible to serious 

abuse, providing unscrupulous plaintiffs with a powerful lever to force the settlement of groundless or 

malicious suits.” Malcolm v. Superior Court (1981) 29 Cal.3d 518, 524. “Once a lis pendens is filed, it clouds 

the title and effectively 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 procedure provides a means by which a court may dispose of 

meritless real estate claims at the preliminary stage of a case.” Shah, supra, at 529 (emphasis added). 

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

“minitrial” on the merits in the preliminary stage of 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 extract unfair settlements. 
[¶] 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 of the case. This section is intended to change California law and to 
require judicial evaluation of 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 Hilberg 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 prevent 

conveyance of property that is the subject of the lawsuit, but to coerce an opponent to settle regardless of the 

merits.” (Citing Malcolm, supra, at 678.) 
 
CCP §405.30 provides, in relevant part, as follows: 

At any time after notice of pendency of action has been recorded, any party . . . may apply to 
the court in which the action is pending to expunge the notice . . . Evidence or declarations may 
be filed with the motion to expunge the notice. The court may permit 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. [Emphasis added.] 
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“If conflicting evidence is presented, the judge must weigh the evidence in deciding whether plaintiff 

has sustained its burden.” Rutter Guide §9:436.2.  Materially summarized, Geraci and Cotton are in accord 

that on November 2, 2016: (i) an agreement was reached for the sale of the Property, and (ii) a document was 

executed by both parties on that day.  However, the parties dispute what that executed document is. Cotton 

alleges the document, the Receipt, is just a “receipt” meant to memorialize his receipt of $10,000. 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, inter alia, a 10% equity stake in the Property – a term not contained 

in the Receipt. Thus, the primary and case-dispositive issue in this action is a determination of whether the 

Receipt is a “receipt” as Cotton alleges or a “final agreement” for the Property as Geraci alleges. The evidence 

appears to be dispositively clear – Geraci is fraudulently misrepresenting the Receipt as a final agreement. 

Geraci brought forth this suit alleging the Receipt is the final agreement. He also confirmed that the 

Receipt is not the final agreement in the Confirmation Email and continued to string Cotton along for months 

with drafts of contracts based on their agreed upon terms. CCP §405.30 et. seq., was specifically enacted for 

this scenario – “The court may permit 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.” 

Id. (emphasis added).  Additionally, “A court has inherent equity, supervisory and administrative powers, as 

well as inherent power to control litigation and conserve judicial resources. Courts can conduct hearings and 

formulate rules of procedure where justice so demands.” Lucas v. County of Los Angeles (1996) 47 

Cal.App.4th 277, 284–85 (internal citation omitted; emphasis added).  

Here, although the action is framed as a breach of contract cause of action, this case is really about 

fraud and deceit. And one of the parties is making false representations to this Court. The Court should 

exercise its power, discover which party is attempting to manipulate the judicial system and sanction them 

accordingly. To this end, the Court should order the attendance and testimony of Larry Geraci. If Cotton is 

correct, the fact that the judiciary has been used as a tool of oppression represents an issue of great public 

concern, on these facts, this is not just a dispute between Geraci and Cotton. 

IV. CONCLUSION 

Ultimately, Cotton is not requesting that the Court dismiss this action in his favor via this ex-parte 

motion. And, neither is Counsel for Cotton closed to the possibility that evidence and arguments have been 

made at ex-parte hearings which are not in the record or, perhaps, there is a construct of civil law applicable 
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here with which he is not familiar. Thus, respectfully requested, Cotton asks that this Court recognize his 

pro se status and his inability to have previously researched, prepared and submitted the attached Motion to 

Expunge Notice of Pendency of Action (Lis Pendens) while under the pressure of the instant litigation. 

Because of the evidence presented herein, the most reasonable conclusion is that Geraci is fraudulently 

misrepresenting the Receipt and this action is unjust. 

Consequently, this Court should exercise its power and grant the relief requested herein to determine 

if Geraci and/or his counsel have sought to manipulate the judicial system to effectuate a miscarriage of 

justice. If Cotton is incorrect, Geraci suffers no harm or damage from having this motion granted. However, 

if Geraci cannot produce evidence other than the Receipt and his self-serving testimony and actions, then 

every day which passes is unconscionably causing Cotton ongoing financial and psychological harm. 

Alternatively, should the Court decide to deny the relief requested herein, Cotton respectfully requests 

that this Court settle a legal dispute between Weinstein and Counsel for Cotton. This Court granted Geraci’s 

request for a mandatory injunction. Cotton has communicated his intent to file a Notice of Appeal (NOA) and 

believes that upon its filing, this action will be automatically stayed while the Court of Appeals reviews the 

appeal. Weinstein has objected, arguing that Cotton must first file a noticed motion for a stay with this Court 

before a filed NOA will automatically stay this action. Cotton provided Weinstein case law explicitly stating 

that a noticed motion is not required if the trial court has already communicated its intention to deny the 

request, as is the case here.12 Weinstein did not provide legal authority in opposition for his statement that, if 

Cotton files an NOA, this case will not be automatically stayed. Should the Court deny this request, Cotton 

would like to immediately file an NOA to prevent agents of Geraci from having access to, and intruding upon, 

his Property – the location where he has built his businesses and worked for over 20 years. 

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

 
By______________________________________ 

JACOB P. AUSTIN 
Attorney for Defendant and Cross-Complainant 

DARRYL COTTON 

                                                                 
12 See Sun-Maid Raisin Growers of Cal. v. Paul (1964) 229 Cal.App.2d 368, 374 (A third objection to the proceeding in this 
court was that the appellants had not first exhausted their right to seek a stay of proceedings in the lower court by failing to 
show a preliminary application to that end. [Citation.] In this latter connection, the attorney for defendants testified that he 
had informed the trial judge that he intended to ask him for a stay of proceedings after the entry of the preliminary injunction, 
but the trial judge told him that he would not grant it. The law does not require a useless act.”) 
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OF PLAINTIFF AND CROSS-DEFENDANT LARRY GERACI 

 
2. MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF DARRYL COTTON’S EX 

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

 
3. DECLARATION OF JACOB P. AUSTIN IN SUPPORT OF DARRYL COTTON’S EX PARTE 

APPLICATION FOR ORDERS: (1) SHORTENING TIME FOR HEARING ON DARRYL COTTON’S 
MOTION TO EXPUNGE NOTICE OF PENDENCY OF ACTION (LIS PENDENS); AND (2) 
COMPELLING THE ATTENDANCE AND TESTIMONY OF PLAINTIFF LARRY GERACI; 

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

PENDENS); 
 
5. DARRYL COTTON’S MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF 

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

PENDENCY OF ACTION (LIS PENDENS); 
 
7. REQUEST FOR JUDICIAL NOTICE IN SUPPORT OF:  DARRYL COTTON’S MOTION TO 

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

 
8. [PROPOSED] ORDER EXPUNGING NOTICE OF PENDENCY OF ACTION AND AWARDING 

ATTORNEYS’ FEES AND COSTS TO DEFENDANT AND CROSS-COMPLAINANT DARRYL 
COTTON; 

 
9. SUBSTITUTION OF ATTORNEY – CIVIL (Without Court Order); and 
 
10. NOTICE OF LIMINTED SCOPE OF REPRESENTATION 
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SUPERIOR COURT OF CALIFORNIA,

MINUTE ORDER  

TIME: 08:30:00 AM 
JUDICIAL OFFICER PRESIDING: Joel R. Wohlfeil

COUNTY OF SAN DIEGO
 CENTRAL 

 DATE: 04/05/2018  DEPT:  C-73

CLERK:  Andrea Taylor
REPORTER/ERM: 
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

STOLO
APPEARANCES STOLO
Michael R Weinstein, counsel, present for Respondent on Appeal,Cross - Defendant,Cross -
Complainant,Plaintiff(s).
Scott H Toothacre, counsel, present for Respondent on Appeal,Cross - Defendant,Cross -
Complainant,Plaintiff(s).
Darryl Cotton, self represented Defendant, present.
Attorney Jacob Austin specially appears on behalf of Darry Cotton. Stolo
Ex-parte application for order shortening time for hearing on motion to expunge notice of pendencey of
action and compel attendance and testimony of Plaintiff requested by Defendant.

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

All other requests are denied without prejudice.

Attorney Austin's oral request to stay case due to appeal is denied.

Attorney Austin to give notice of ruling.

STOLO

MINUTE ORDER  DATE: 04/05/2018   Page 1 
DEPT:  C-73 Calendar No. 1

MINUTE ORDER  DATE: 04/05/2018   Page 1 
DEPT:  C-73 Calendar No. 1
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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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presluned inadequate; see Real Estate Analytics, LLC v. Vallas (2008) 160 Cal.App.4th 463.). 

2 The facts also support the declaratory relief action under Code of Civil Procedure, 

3 section 1062.5, as there is a va lid written contract to which Mr. Geraci is a party. He is clearly entitled 

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

5 V. CONCLUSION 

6 Based on the foregoing argument and the evidence presented, thi s Court should deny the motion 

7 to expunge the lis pendens. 
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9 Dated: April 10, 2018 
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MiChal R. Weinstein 
Scott H. Toothacre 

Attorneys for Plaintiff/Cross-Defendant LARRY GERACI 
and Cross-Defendant REBECCA BERRY 
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16 DARRYL COTTON, an individual, 

17 

18 
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OBJECTIONS TO REQUEST FOR 
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DEFENDANT DARRYL COTTON'S 
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[IMAGED FILE] 

Hearing Date: 
Hearing Time: 

Filed: 
Trial Date: 

April 13, 2018 
9:00 a.m. 

March 21,2017 
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 
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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 docwnents for which Cotton requests judicial notice are not relevant to the instant proceeding 

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

5 Cotton requests judicial notice of the following docwnents: 

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 Nwnber 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 "[t]urnishes 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 of California (1994) 223 Cal.App.4th 291 [denying a 

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

28 III 
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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 of these documents. He simply provides no indication as to the nature or scope of 

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

7 II. 

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 if they are offered for the truth of the matters asserted therein. A "court cannot take judicial notice of 

11 hearsay allegations as being true, just because they are part of 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 of the truth of 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 of the matters stated therein. If so, the matters are 

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

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

19 if 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 of Court records? There exists a mistaken notion that this means taking judicial notice of the 

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

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

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

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

28 (1992) 6 Cal.App.4th 1548, 1568, emphasis in original [quoting 2 Jefferson's California Evidence 

3 

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

1145



l Benchbook (2d ed. 1982) § 47.2, p. 1757].) Because Cotton has submitted these hearsay statements for

2 no purpose other than to take judicial notice of the truth of the facts stated in the documents, then 

3 judicial notice should be denied. 

4 III. CONCLUSION 

5 Cotton's request for judicial notice should be denied. He has failed to provide any information 

6 to support his request as required by section 453(b) of the Evidence Code. Additionally, Cotton's use 

7 of these documents indicates that judicial notice would be improper because the subject matter 

8 constitutes inadmissible hearsay. 

9 Dated: April 10, 2018 
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FERRIS & BRITTON 
A Professional Corporation 

By bi�;(. le�� 
Michael R. Weinstein 
Scott H. Toothacre 

Attorneys for Plaintiff and Cross-Defendant LARRY GERACI 
and Cross-Defendant REBECCA BERRY 
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FERRIS & BRITTON 
A Professional Corporation 
  Michael R. Weinstein (SBN 106464) 
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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 
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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 

1149



 

4 
___________________________________________________________________________________ 

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

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 

 

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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element in  m y decision to s ell the prop erty.  I’ll be fi ne if you sim ply 
acknowledge that here in a reply. 

 

 I receive m y emails on m y phone.  It was after 9:00 p.m. in the evening that I glanced at m y 

phone and read the first sentence, “T hank 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 em ail and I telephoned Mr. Cotton beca use 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 s howing 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 shou ld make some money here.”  And that was the 

end of the discussion. 

 11.  To be clear, prior to signing the N ov 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 a nd purported to have useful experi ence he could provide regarding 

the operation of such a business.  Prior to s igning the Nov 2nd W ritten Agreement we had preliminary 

discussions related to his de sire to be involved in the operation of  the  business (n ot re lated 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.  W e were 

several months into the  CUP applic ation process which could potentially take m any more months t o 
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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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FERRIS & BRITTON 
A Professional Corporation 

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

501 West Broadway, Suite 1450 
San Diego, Cal ifornia 92101 
Telephone: (6 19) 233 -3131 
Fax: (619) 232-9316 
mweinstein@ferrisbritton .com 
stoothacre@ferri s b ri tton. 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 

Plaintiff, 

v. 

DARRYL COTTON, an individual ; and 
DOES 1 through 10, inclusive, 

Defendants. 

Judge: 
Dept.: 

Hon. Joel R . Wohlfeil 
C-73 

DECLARATION OF ABHA Y 
SCHWEITZER IN SUPPORT OF 
OPPOSITION TO DEFENDANT DARRYL 
COTTON'S MOTION TO EXPUNGE LIS 
PEND ENS 

16 DARRYL COTTON, an individual , 
[IMAGED FILE] 

17 

18 

19 

20 

2 1 

22 

Cross-Complainant, 

v . 

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

Cross-Defendants . 

Hearing Date: 
Hearing Time: 

Filed: 
Trial Date: 

April 13, 2018 
9:00 a.m. 

March 2 1, 2017 
May 11, 2018 

23 I, Abhay Schweitzer, declare: 

24 1. I am over the age of 18 and am not a party to this action. I 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 support 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 
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1 firm I founded in approximately December 2010. Techne provides design services to clients 

2 throughout California. Our offices are located at 3956 301
h Street, San Diego, CA 92104. Our firm 

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

4 of Conditional Use Permits for Medical Marijuana Consumer Cooperatives (MMCC) in the City of 

5 San Diego ("City"). One of these projects was and is an application for a MMCC to be located at 6176 

6 Federal Ave., San Diego, CA 92105 (the "Property"). 

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

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

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

10 included, but are not limited to, services in connection with the design of the Project and application 

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

12 4. The first step in obtaining a CUP is to submit an application to the City of 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 CUP 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 CUP for a 

18 medical marijuana consumer cooperative to be located on the Property. The CUP application for the 

19 Project was submitted under the name of applicant, Rebecca Berry. The submittal of the CUP 

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

21 property owner, Darryl Cotton, authorizing/consenting to the application. A true and correct copy of 

22 Form DS-318 that I submitted to the City is attached as Exhibit 1 to the Notice of Lodgment in 

23 Support of Plaintiff Larry Geraci ' s Opposition to Defendant Danyl Cotton' s Motion to Expunge Lis 

24 Pendens (hereinafter the "Geraci NOL"). Mr. Cotton ' s signed consent can be found on Form DS-318 . 

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

26 form as "Owner" and Berry 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 of that signed section, Part 1, is to identify all persons with an interest in the property and 
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must be signed by all persons with an interest in the property. 

2 7. The CUP application process generally involves several rounds of comments from the 

3 City in which the applicant is required to respond in order to "clear" the comment. This processing 

4 involved substantial communication back and forth with the City, with the City asking for additional 

5 information, or asking for changes, and our respond ing to those requests for additional information and 

6 making any necessary changes to the plans. I have been the principal person involved in dealings with 

7 the City of San Diego regarding the CUP application. My primary contact during the process had been 

8 Firouzeh Tirandazi , Development Project Manager, City of San Diego Development Services 

9 Department, tele (619) 446-5325, whom the City initially assigned to be the project manager for the 

10 CUP application. Recently the Project Manager has changed from Firouzeh Tirandazi to Cherlyn Cac. 

1] 8. We have been engaged in the application process for thi s CUP application for 

12 approximately seventeen (17) months so far. 

13 9. At the outset of the review process a difficulty was encountered that delayed the 

14 processing of the application. The Project was located in an area zoned "CO" which supposedly 

15 included medical marijuana dispensary as a permitted use, but the City's zoning ordinance did not 

16 specifically state that was a permitted use. I am informed and believe that on Febmary 22, 2017, the 

17 City passed a new regulation that amended the zoning ordinance to clarify that operating a medical 

18 marijuana dispensary was a permitted use in areas zoned " CO." I am informed and believe this 

19 regulation took effect on Apri l 12, 2017, so by that date the zoning ordinance issue was cleared up and 

20 the City resumed its processing of the CUP application. 

21 10. The CUP application for this Project has completed the initial phase of the process. 

22 This initial phase was completed when the City deemed the CUP application complete (although not 

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

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

25 March 27, 2017, the City posted a Notice of Application (or "NOA") for the Project on its website for 

26 30 days and provided the NOA to me, on behalf of the applicant, for posting at the property; Second, 

27 the City mailed the Notice of Application to all properties within 300 feet of the subject property. 

28 Third, as applicant we posted the Notice of Application at the property line as was requi red . 
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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 issue 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 di spensary 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 li sted 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". Nevertheless, 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 accepts 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. 
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1 SCST is comprised of over 130 professionals who provide geotechnical engineering, environmental 

2 science & engineering, special inspection & materials testing, and faci lities 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 Court has issued an order 

9 permitting access to the Subject Property 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 Notice of Right to Appeal Environmental Determination 

13 ("NORA"). 

14 15. In my previous declaration submitted October 30, 2017, I stated that at that time I 

15 expected the NORA to be issued sometime in late December 2017 or January 2018. The NORA has 

16 not yet been issued. Currently, my best estimate is that the NORA 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 2018. 

19 16. The NORA must be published for 10 business days. If no interested party appeals the 

20 NORA, 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 NORA, 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 NORA 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 NORA could be heard before the City Counci l 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 NORA appeal related to a medical marijuana CUP application. The one NORA appeal that 
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was upheld is a project located in a flood zone. 

2 18. If there is a N ORA appeal 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 I 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 Counci l hearing and there has been 

10 no final determination to approve the CUP. 

11 

12 I declare under penalty of perjury under the laws of the State of Cal ifornia, that the foregoing is 

13 true and correct. Executed this~day of April , 2018. 

14 

15 Dated: <Yt(o9/!~ 
16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
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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@ferrisbritton.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 

1 0 LARRY GERACI, an individual, Case No. 37-2017-00010073-CU-BC-CTL 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

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 

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 

23 I, Michael R. Weinstein, declare: 

24 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. If 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 tIu-ough docWllents produced in thi s lawsuit that well prIor to 

2 March 21 , 2017, Mr. Cotton had been negotiating with other potential buyers of the Property to see if 

3 he could get a better deal than he had agreed to with Geraci. As of March 21, 2017, Cotton had already 

4 entered into a real estate purchase and sale agreement to sell the Property to another person, a Richard 

5 John Martin II. A true and correct copy of the Purchase and Sale Agreement between Darryl Cotton 

6 and Richard Jolm Martin II, dated March 21,2017, produced by Darryl Cotton, is attached as Exhibit 8 

7 to the Notice of Lodgment in Support of Plaintiff Larry Geraci ' s Opposition to Motion to Expwlge Lis 

8 Pendens (hereafter the "Geraci NOL"). 

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

10 true and correct. Executed thi s 10th day of April, 2018, in San Diego, California. 

I I 

12 

13 

14 

15 

16 

17 

18 

19 

20 

2 1 

22 

23 

24 

25 

26 

27 

28 

MICHAEL R. WEINSTEIN 
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1 FERRIS & BRITTON 
A Professional Corporation 

2 Michael R. Weinstein (SBN 106464) 

3 
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@ferrisbritton.com 
stoothacre@ferrisbritton.com 

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 

1 0 LARRY GERACI, an individual, Case No. 37-2017-00010073-CU-BC-CTL 

11 

12 

13 

14 

15 

Plaintiff, 

v. 

DARRYL COTTON, an individual; and 
DOES 1 through 10, inclusive, 

Defendants. 

Judge: 
Dept.: 

Hon. Joel R. Wohlfeil 
C-73 

NOTICE OF LODGMENT IN SUPPORT 
OF PLAINTIFF LARRY GERACI'S 
OPPOSITION TO DEFENDANT DARRYL 
COTTON'S MOTION TO EXPUNGE LIS 
PENDENS 

16 DARRYL COTTON, an individual, 
[IMAGED FILE] 

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 

Hearing Date: 
Hearing Time: 

Filed: 
Trial Date: 

April 13, 2018 
9:00 a.m. 

March 21,2017 
May 11,2018 
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2 

3 

4 

5 

6 

7 

8 

9 

10 

II 

12 

13 

14 

15 

16 

17 

IS 

19 

20 

2 1 

22 

23 

24 

25 

26 

27 

28 

Plaintiff, LARRY GERACI, hereby lodges the fo llowing documents as ex hibits to this Notice 

of Lodgment ("NOL") in support of his Opposition to Defendant Darryl Cotton' s Motion to Expunge 

Lis Pendens: 

Ex. 
Exhibit Description Eviden tia.·y Foundation 

No. 

Ownersbip Disclosure Statement (Form DS- Declaration of Larry Gerac i, ' I S; 
l. 3 18) signed by Darryl Cotton and Rebecca Declaration of Abbay Schweitzer, '1 5 

Berry, dated October 31, 20 16, 

Written rea l estate purchase and sale agreement Declaration of Larry Geraci, ~ 5 

2. 
between Larry Geraci and Darryl Cotton dated 
November 2, 20 16 (the "Nov 2nd Written 
Agreement") 

3. Geraci's AT&T Call Detail Declaration of Larry Gerac i, '1 10 

4. 
Email to Darryl Cotton from Firouzeh Declaration of Larry Geraci, ~ 14 
Tirandazi, dated March 2 1, 20 17 at 8:54 a.m. 

5. 
Email to Larry Geraci from Darryl Cotton, Declaration of Larry Geraci, ~ 15 
dated March 2 1,2017 at 3: 18 p.m. 

6. 
Email to Firouzeh Tirandazi from Darryl Declaration of Larry Geraci, ~ 16 
Cotton, dated March 21 , 20 17 at 3 :25 p.m. 

7. 
Text Message to Larry Geraci from Darryl Declaration of Larry Geraci, '1 23 
Cotton, dated November 16, 20 16 

Purchase and Sale Agreement between Darryl Declaration of Michael R. Weinstein, ~ 2 
S. Cotton and Richard John Martin II , dated 

March 21 , 2017 

Dated: April 10, 20 18 FERRlS & BRlTTON, 
A Professional Corporation 

By: kt~~ vJ~~ 
Michael R. Weinstein 
Scott (-I. Toothac re 

Attorneys for Plainti ff and Cross-Defendant LAR.RY GERAC I 
and Cross-Defendant REBECCA BERRY 
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City o f San Diego 
Deve lopment Services 
1222 First Ave .. MS·302 
San Diego, CA 92101 

Ownership Disclosure 
Statement 

,." c". _ ro •• 0 ... , (619) 446·5000 

Approval Type: Check approprialC box for type of approval (s) requested : r NeighboJl lOod Usc Permit r Constal Development Perrnit 

I" Neighborhood Development Permit r Site Development Permit r Planned Dcyelopment Permit rx Condrtional Use Permit r Variance r Tenlalivc Map r Vesting Tent;:rtivc Map r Map Waiver r land Usc Plnll Amendment · r Other 

Project T it le Project No. For Cily Usc Only 

Federnl Blvd . MMCC 

Project Address: 

6176 Fedcrn l Blvd., San Diego. CA 92 114 

Part I • To be completed when property is held by Indivjdual(s) I 
6}': sinning the OWD<>rshln...Qjs.,cIQsure Slaw.m.enl.Jh!LO.l'ill.Cr(~La..cl!.nm:illU1ge tha t an amllikO!iQnlot.a.p....c.nnll.JJlaILQUlItlt:.L.illiill.e.L • .a.tilJe..o1ili..ru1 
above will be filed with the City or San QjeruLOlLl@ ubmp.!9RWY. with Ihe intent 10 record all encumbrance agni.n.s.l..!lllUllil:rulliY.. Please Jist 
beloy.' the owner(s) and tellant(s) (if applicable) or the above referenced property. The lisl must include the nnmcs and addresses of all persons 
who have an interes t in the properly. recorded or othOI'\·';50. and state the type of proper ty interest (e.g., tenants who will benefit from the permit, nil 
individuals who own the propcrly). A....Wn.alUr.cJs....ro.nuir.c_o of jlt teas t one or Hl!LQ(Qu.Qrly~. Attach additional pages if needed. A signature 
from the A5sisl<lnl Exccutive Director of the San Diego Redeveloprnent Agency shalt be required for all project porcets for which a Disposition tl nd 
Developmen\ Agreement (OOA) has been approved I exccuted by the City Council. Note: The applicant is responsible for notifying the Project 
Manager 01 any changes ln ownerShip during the time the application is being processed or considered. Chnnges in ownership flrc to be given to 
the Project I.~anager at least thirty days prior 10 any public henring on the subject propwty Failure to provide accurate and current ownership 
information could result in a delay in the hearing process. 

Additi on al pages attnched J Yes 

Name 0 1 IndIVidual (type or Pflnt): Narne oj IndIVIdual (type or prant): 
DnrryJ Cotton Rebecca Berry 

IX OWner I Ten,lntllcssec r Redevetopment Agency r OWller rX Ten<lntlLcssce I Redevelopment Agency 

Street Address: 
6176 Fed,ml Blvd 
Cily/StntelZip: 

San Diego Ca 921 14 
Phone No: 
( 619 954+147 

Nflme""of IndIVidual (lype or print): 

Fax No' 

Date: 
10·31·20 16 

Street Addws!;: 
5982 Gullst rand Sl 
City/Slate/ZIp: 
San Diego 1 en 192 122 
Phone No: 
85899%HS2 

Name of Individual (type 0'; prillt): 

Fax No: 

Dale: 

10·31·2016 

rO'.·mer jTenanUlessce I RedevelotJUlCn! Agene,' IOwllcr r TWlanUlcssee r Rede~'elopmt'nt J\gency 

Street Address: 

Crty/State/Zrp' 

Phone No: 

SignalUlC : 

- Street Address. 

--- City/Stah.:/Zi,I. 

Filx /·10 Phonc No 

Da '-c -- -- Signalwe , 
-

Printed on rCc\'Clcd p<lpCf. Vi$it Ollr wcb sile ot \'1\'.' : : :;, lI lI lw!j t. !j1,,,I( k"I<lt'lpIII ;:mt·:.,,p,,., ,.:; 
U(J~quest, th,!. irlformation is availnhlc in i11tcrnativ{J 'Olru~t s lor pt!rsons with disabilities. 

OS·318 (5·05) 

Dnlo' 

BER0223 
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11/02/2016 

Agreement between Larry Geraci or assignee and Darryl Cotton: 

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

Ifn 
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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 Canfom~ 
County of ~(l bl.e'aD 

On 'NOtAl. yn~ ( AI 001(0 before me, ~LS,(6~ NiLtH 1I NoIt(t\,/ :&~L 
(insert name and tlUe of the officer) I 

personally appeared" La., (\, 
who proved to me on the basis of s 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/heritheir authorized capacity(ies), and that by hislher/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 TV OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correcl 

WITNESS my hand and official seal. 

•

. JESSICA NEWELL 
. CommlsslDn i 2002598 i ·d· Notary Publlc'''Callfomla I 

~j;I:;j San Diego County. ~ 

J ••••• • MliOTre· gx~lr:8 iag ~'Ji1rf . 
Slgnalun(~ ~ (Seal' 
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TAX AND FINANCIAL CENTER Page: A-87 of 181 

~ 
5402 RUFFIN RD STE 200 Bill Cycle Date: 11/02/16 - 12/01/16 

at&t SAN DIEGO. CA 92123-1301 Account: 835642301 
Foundat ion Account: FAN 02761582 

Inv oice: 835642301X12092016 

Visit us online at: www.att.com/ business 

Place Rate Feature Airt ime LO/Addi 
The Called NuDber Called Code Code Kin Charges Charges 
Thursday, 11/03 
02:27p INCOKI Cl 619 SDDV 1 0.00 0.00 

Call Detail 02:29p LA JJL CA 858 SDDV 3 0.00 0.00 
Place Rate Feature Airtime LO/Addi 02:38p LA JJL CA 858 SDDV 2 0.00 0.00 

T1me Called Number Cal l ed Code Code Kin Charges Charges 02:43p ESCOHD CA 760 SDDV 1 0.00 0.00 
llednesday, 11102 03:03p INConr CL 858 soov 1 0.00 0.00 
08:48a S~IJG S CA 619 soov 2 0.00 0.00 03:11p INCOKI CL 619 SDDV 1 0.00 0.00 
09:01a LA JJl CA 858 SDDV 4 0.00 0.00 04:19p CORONA CA 619 soov 1 0.00 o.oo 
09:04a LA JJL CA 858 SDDV 2 0.00 0.00 05:21p INCOKI CL 619 SDDV 1 0.00 0.00 
09:06a S~IJG S CA 619 SDDV 2 0.00 0.00 05:42p INCOKI CL 619 SDDV 3 0.00 0.00 
09:09a S'llJG " CA 858 SDDV 15 0.00 0.00 05:«p INCOKI CL 619 SDDV 1 0.00 0.00 
01 :12p S~IJG K CA 858 SDDV 6 0.00 0.00 05:45p INCOKI CL 858 SDOV 3 0.00 0.00 
01 : 18p CORONA CA 619 soov 12 0.00 0.00 05:49p SNIJG K CA 858 SDDV 1 0.00 0.00 
01 :30p INCOKI Cl 619-954-4447 SODV 11 0.00 0.00 05:52p CORONA CA 619 SDOV 2 0.00 0.00 
01:50p SNIJG S CA 619 SDDV 2 0.00 0.00 05:55p CORONA CA 619 SDDV 1 0.00 0.00 
01 :52p SNIJG S CA 619-954-4447 SOOY 2 0.00 0.00 06:06p JNCOKI CL 858 SOOY 3 0.00 0.00 
01 :55p INCOKI Cl 858· SDOV 2 0.00 0.00 OS:«p INCOKI CL 858 SDOV 2 0.00 0.00 
02: 12p S~IJG S CA 619- SOOY 2 0.00 0.00 07: 19p JNCOKI CL 858 SDOV 1 0.00 0.00 
02:15p LA JJL CA 858· SODV 0.00 0.00 07:28p JNCOKI CL 858 SDDV 2 0.00 0.00 
02:17p S~IJG S CA 619· SDDV 0.00 0.00 08:00p LA JJl CA 858 SDDV 1 0.00 0.00 
02:24p INCOnI CL 858- SOOY 0.00 0.00 08:01p LA JJL CA 858 SDDV 2 0.00 0.00 
02:27p SNIJG S CA 619- SDDV 1 0.00 0.00 08:27p LA JJL CA 858 SDDV 1 0.00 0.00 
02:36p INCOKI Cl 619· SDDV 1 0.00 0.00 08:48p CORONA CA 619 SDDV 3 0.00 0.00 
02:45p CORONA CA 619- SDOV 3 0.00 0.00 10:03p Ih'COKI Cl 619 SDDV 13 0.00 0.00 
02:47p SNIJG L CA 858- SDDV 3 0.00 0.00 10:16p SNDG K CA 858 SDDV 3 0.00 0.00 
03: 15p INCOnI CL 858- SDDV 5 0.00 0.00 Friday , 11/04 
03:20p CORONA CA 619- SDOV 2 0.00 0.00 09: 14a SNDG K CA 858 SDDV 1 0.00 0.00 
03:21p INCOKI Cl 619- SODV 2 0.00 0.00 09:38a LA JJl CA 858 SDDV 15 0.00 0.00 
03:23p CORONA CA 619· SDDV 2 0.00 0.00 09:53a SNDG SCA 619 SDDV 4 0.00 0.00 
03:24p SNIJG HA 858- SDDV 7 0.00 0.00 10:528 LA JJl CA 858 SDDV 1 0.00 0.00 
03:31p ESCOND CA 760- SDDV 1 0.00 0.00 10:53a IllCOKI Cl 858 soov 2 0.00 0.00 
03:32p INCOnI CL 619- SDDV 9 0.00 0.00 11:02a INCOHI Cl 619 SDDV 1 0.00 0.00 
03: 41p SNIJG K CA 858 SDDV 1 0.00 0.00 12:06p ESCOND CA 760 SDDV 8 0.00 0.00 
03:45p BLOCKED 000· SODV 1 0.00 0.00 12:14p SNDG K CA 858 SDDV 6 0.00 0.00 
04:05p INCOlll CL 619 SDDV 2 0.00 0.00 12:20p CORONA CA 619 SDDV 2 0.00 0.00 
04: 15p JNCOlll CL 619- SDDV 2 0.00 0.00 12:36p I NCOKI Cl 405 SDDV 0.00 0.00 
04: 16p LA JJl CA 858 SDDV 1 0.00 0.00 12:37p SHOO SCA 619 SDDV 0.00 0.00 
04: 17p SNIJG S CA 619- SDDV 5 0.00 0.00 12:37p JNCOHI Cl 619 SDDV 1 0.00 0.00 
04: 28p JNCOlll Cl 619 soov 9 0.00 0.00 12:53p INCOKI Cl 714 SDDV 2 0.00 0.00 
04:39p INCOKI CL 702- SDDV 1 0.00 0.00 12:58p INCOKI CL 714 SDDV 4 0.00 0.00 
04: 44p INCOKI CL SOOY 1 0.00 0.00 01 :08p LA JJL CA 858 SOOY 2 0.00 0.00 
07:09p LA JJL CA SDDV 6 0.00 0.00 01 : 10p EL CAJ CA 619 SDOV 8 0.00 0.00 
Thursday , 11103 01:22p INCOHI Cl SDDV 3 0.00 0.00 
08: 59a INCOKI Cl 858- SDDV 0.00 0.00 02:39p lh'COKI CL SODV 3 0.00 0.00 
09: 34a SHIJG K CA 858· SDDV 14 0.00 0.00 02:42p O<LA C OK SDDV 2 0.00 0.00 
09: 48a SNIJG l CA 858· SDDV 10 0.00 0.00 03:06p SNIJG K CA SODV 2 0.00 0.00 
11:09a S.~IJG K CA 858- SDDV 3 0.00 0.00 03:08p O<LA C OK SDDV 1 0.00 0.00 
12:40p SNIJG S CA 619- 5 .444 SOOY 3 0.00 0.00 03:09p CORONA CA SOOY 2 0.00 0.00 
12:43p LA JJl CA 858 SDDV 6 0.00 0.00 03:11p INCOKI Cl SDDV 8 0.00 0.00 
01:25p INCOKI Cl 619 SODV 1 0.00 0.00 03:33p INCOnI CL SDDV 10 0.00 0.00 
01 :32p CORONA CA 619 SDDV 1 0.00 0.00 04:04p LA JJL CA SDDV 9 0.00 0.00 
01:33p CORONA CA 619 SDDV 8 0.00 0.00 05:05p IllCOKI CL SDDV 1 0.00 0.00 
01:47p S.~DG S CA 619 soov 1 0.00 0.00 07:35p OCSD C CA SDDV 0.00 0.00 
01 :55p INCOlll CL 858- SDDV 2 0.00 0.00 07:36p CORONA CA SDDV 0.00 0.00 
02: 22p CORONA CA 619 SDDV 1 0.00 0.00 07:37p OCSD C CA SDDV 0.00 0.00 
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To: dcotton@f1eetsystems.net[dcotton@fleetsystems.net] 
Cc: Becky Berry[Becky@tfcsd.net]; brianna@bhpsonline.com[brianna@bhpsonline.com] 
From: Tirandazi, Firouzeh . 
Sent: Tue 3/21/20178:54:01 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 

·;OpenDSO N PI' dO 't 0 I' ... ..... . ....... - -- ow: ay nvolces an egosl s n me 

CONFIDENTIAL COMMUNICA nON 
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 confirmed that the application was paid for in October, 
before we even signed our agreement. 

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

To be clear, as of now, you have no interest in my property, contingent or othelWise. 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:llmail.google.com/ ... cf73f&view=pt&msg=15af2f3501aa 1 05f&q=lanyO/040tfcsd.net&qs=true&search=query &siml= 15af2f350 1 aa 1 05f[4128120 17 11: 58:44 PM] 
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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.netJ 
~rom: Darryl Cotton . 
sent: Tue 3/21/20173:25:24 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, 

Darry I 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 (tenantllessee) 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, 

Firouzeh Tirandazi 

Development Project Manager 

City of San Diego 

Development Services Department 

(619 )446-5325 

sandiego.gov 1180



':>OpenDSD N [) I" d I) . () I" ",-"-_ .. _",,._ ..... --.. ow: . ay .l1VOICeS an eposlls 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. If yon are not an intended recipient, or the employee or agent responsible for delivering this c-mail to tbe intended recipient, you are 
hereby notified that any dissemination, dishibution or copying of this communication is strictly prohibited. If you received this e-mail message iIi error, please immediately notify the 
sender by replying to this message or by telephone. Thank you. 
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Sent To: 
Daryl Fed 6( 161 9951144.17) 

From: 
Darvl Fed 8(16 1995444 47 ) 

Sent To: 
Daryl Fed 6{16 19954li 447) 

From: 
0';;1\,1 Fed 8(161995.14447) 

Sent To: 
Daryl Fed 8{16 1995444di) 

Sent To: 
Daryl Fed 6(16 1995444 47) 

From: 
Daryl Fed 8(16t99544447) 

Sent To: 
Daryl Fed 6(16 19 9544447) 

Sent To: 
Dar\" Fed B(16199544447) 

From: 
Daryl Fed 8( 16 199544447) 

I just sent you an email they just need a quick 
signature and send back to me if you can get that 
back ASAP I'd appreciate it thank you 

Nov 16,2016 16:20 

How goes it? 

No news yet 

Did they accept the CUP application? 

We' re stili getting through them excepting the 
property 

Once the property is approved then I believe we're 
set to go 

Nov 18,2016 '11 :58 

Did you talk with matt on the cv dispensary? 

Nov '18,2016 12:26 

Yeah I did but he seriously didn't have any interest 
because he met with the Chula Vista city atJorney 

All those places are gonna be close down 

Nov 30, 201619:26 

Greetings, 

Nov 14,2016 10:26:47 

Nov 16, 2016 16:20:21 

Nov 16, 2016 16:25:47 

Nov 16, 2016 16:26 :37 

Nov 16, 2016 16:30:19 

Nov 16, 2016 16:30:33 

Nov 18, 2016 11:58:05 

Nov 18, 2016 12:26:07 

Nov 18, 2016 12:26:13 

Nov 3D, 201 6 19:26:18 

II 

GEROS16 

1183



 
 
 
 
 
 
 
 
 
 

EXHIBIT 8 

1184



i~. c: :\ I. I ,- 0 R :-.; 1 .\ 

~~ AS~ O ( ; [ :\TI { } " 
..., nF ~ F..\ f Tt~J fl S ' 

COMMERCIAL PROPERTY PURCHASE AGREEMENT 
AND JOINT ESCROW INSTRUCTIONS 

I HON·RE S lOE "'!All 
Ie A.R. f orm e " A.. Rlv,':M1 '''''!of 

Dale P'II~red : 0311111017 
1. OfFER: - ----

A. THIS I!:I AN OFFER FROM Rj~,'d Jv/If! MlIrtl n 'I 
~ 1I1d."H'\.I.'I11 ~ 1, ~ " C()tpOt:'Ill(. f'I , - " r;il~~-;O. r ;.,,, l LC. Ai LLF-:-;,--:1T:;;;;- --- .-

8 . THf; REAL PAOPEf.fl Y to tn • .11:.,...01 ' ''; ". _ ... - C11f ~c:rlll D/;;- . .. II.:,,:.:'} r 

_ §~"tJ,'oge _ le :,i. 5.'1 o.S!-' -1C;;;I~'~" t.: . '2;1.i. ''''irl .• C'.l.w ,.~~;;-P;' •• ·;" ~~\ ="'i ""~r' 

C. THE PURCHASE PRICE ~~""~~;~~.r; ... ~":''':'.;"~~~~~~;;~~ OOIi<) ls S 2.GOn,OOC.DO 
O. CLOSE o il-e SCROW rJI,' U oc.cul A.' )(: n O' Addendmll -, .(ltllt:1 ,::I' - --~.,...:~, "' ~..«"P''':' ' ~; 
E . B,," ~ .. ,nd Selic. <I'D rc'o tt",d til ro .... .... '" a~:h<o P'''~'''''.· ;!.u;:kol"& n.tt n :;. : ;> oln."' J Lt. a;.iAe;;&"· ... Of1 ' 

2. AGENCV: 
A. DISCLOSURE; n\~· Pat l t.'~ \l ~",:h tI:;:k.-:~w!t"U9',; I" ; ,,,:,,· ~: II )(, 'Oi,\£j '.iMlfIl IlftON';k"9 ;:;:~,)I ES:':il<l A..j!t' r."{ R~\.~" p, ·c ... F:: 

FQtm ''O J 
B. CONFIRMATION: -: I ~ c 'o~""'l1.)'J~·"~" rcj .. lICn$h~ ,~ .'1 ~ '''.'''.:'::"1 ~';r1 j l'l"" I lv' .1 '~ ~W'SIl~b~" 

LI' :LM I\!)O"~ NIA ' P'.llI F'r"!'! r~,)'r" '1 ~ Iht.' ,H,r;:·:'. ,~ r ,r)"':;;).. :rC'. 
C ""~. Sckr (; iiJus;lJ:«)~bQ;J"l lio \l 801'1er ..,I"'/j Su, ;'~r . 
Sa'l r.g ... ~n' NI'" (Fn'l! rim" N.:Ir":j 1 • :~:;: ~')c Srft 
as :no l.AA) AIJo."f1f) ... 1:'lI d9fVlt ~ (.:f'o(o!:1. 0110) •. tM o. r.eo "' '-dlJ ~'''-''J. tT _ 'J'I': 5'.» 1 !.".c7"....0i'y a -=. U~!f\'" ?"~'i."" Y"J SI.-c.:, 

C. POTENTIALLY COMPETINO BUYERS AND SELLERS: Tl"ot' P.:a ~,"( .. j; Q ... .n a~-v;..-.1e ':!l-' 1<::-::;;: cr,l )( ·Fr.'. ·,j:;: ... '1~',I U ~".'I:I :.t:r 
~I t-J.or~ 1IU" Orw. 61.1 '(111 ~ 541 11", • 01 5 ~I:ls :.. ~ .. Ilnd Cnl""IIt".,· jC .\.R F;,r-: ?Rn ~ 1 

3. FINANCE TERMS: 8u)'t.lr ru"'O~"1S In:H I\;~.(I ~ will t"J ; ::I :xI :.l'IQ~ !MOo:"'. t ... u .... ~ . t:. ~,; ro ,. HG4.!.,r, 
A , INITlAL DEPosrr: OCPO~,\ ~h .. il bo; It, 111<1 " " Olo f'l : 01. . ~ 

[1) SUYN DirC' c:t Dnpe!,l:: Su~r ~~'.l l , C",Wt!1 d"r-o'.1 (,! ,r ... ..;·j , 10 EM"JCl· ... d ·~!O <:, Col clt: ... I':::'.~ h •• Il \ 
'rnndr' 2 cu.~h :~ ":' r.!':ec:C. L! ;'I('r Y.l"a1C'1\Il~1o; o:t1'lr __ n. __ .... ;Ir,:o 3 t".rS' ~II~S da','\ 
.. t'.L~ A:::o ,::~ 1iG(! tot ___ _ _ l. 

OR ~21 1....: ~,,~c· Ot-.,o.Ji~ w,:t'! ";~\ Bv)(" hOi' ~N(' " ~ ..... I",""p.:.~ ~y p<"~~" ;hEr: , \.:lr _ _ ~ _ 
:0- L"Ie 3~n: ~1. t-tr1:o.sr:y :hu O:'!I/II ler 10 _ • ;, ':'I.'J~l.l P.1',.,OIc ',-, 

rnt' ceoo~ -; tlol l' b\l -.l:iO UIIC3r;re<: .r:ol'l ".,.,;ce:..u.~=u 3"~ lI\Cr. "t'::'U" ... ~ (!: 
w!L"I !::.SCI'O''''' HoI:C'1' w ~lIn 3 bu'. :~l1 C8)'S a"! ~'1 " '. ",-w .. :..I f'~1: \0' _ _ ___ _ 
OcCO$It rr-.eck '. g .... en 10 .) ~cnt ~I'I.:I I be :I:> onlj .r al ::'IQ" I.I! ctx;d. :1:'1:: IY.: ,1 ";~;.f 

("-<:10,:. ~ I l'u! IIna In:::nr.:r-;cc dcponll. Q>t'o;k:; rc:cro.'t:~ t'I)' ~:l <; ' · 1 ~ !1 ~1 1.1<: ·cc..-: ::\.-u III (]rc~.I.'f ~ \ 'u"I'.p';: ~J,I J 
8 . INCREASED Ot:POSIT: e lJ~(O: ::.:,.,11 CC!J(') t! W i.'t ban ... Hri :c( un ;':f~'''~,"~ C!.:I)CIS \ r.1 [rI U <1m"',.,,: o~. 5 

c . 

""'\., in OolyJ At ... r MM;l~"r.e(' lor 
If I...., P"I:ZS ",;I\.oe :v "-I', ~lt'll i,lam:wJ(-';; .il·t. .:. ,A ·I'I.'OtT'!!In:. I~.e, .- so a':'I...;i,j 'l~'oorR'" :ht,- n.:t~" '''.'<'l 
d~l: l'l!.o Ihe lOCll:f .. '1lee r.3 ..... ;) ~t'::. ;)m;::ll~' ."1 ;, M}p;'lt;'1ll! l.::u'O.:l\(>:: ojarr':;!Nl' C::au!' I' re ;' .i=I ::;:.rm 
R!:lJ ('It !n-e. 1,,·t-;lI"le If'latt~@(l C~OO~ I I I!> C(I''/i>t£!(l :0 F (~OI" ~lot,,('r 

All CASH OFFER; rio ~ r.I "c~ce.: 10 ""'C~"': I~ '! P'u;e"':) n·." c.1' ... , ,:. :.01 co:-.. t ... ,J .... ,,: I.'" ll .. ,,, · 
~ ~"'9.' in..VI '.Vt'lt1(-1l v.:,,·~r. nl "'ltf~nl 'ur.,s 1<) ~k>~ft :!u.'i \·an:(,v.' ,n"l .s AT~"· C,.,i' .,,) Ie Ir .• o; u!r .... · 
or l BiJYu! '":: 11 . .... 'rthtr. J (0' _ J O.lys ,"'~CI ' /'~Cr!~":1: 0". 'ICO!;:: ~ (:II(:. ~.:er: ·/C:f'lroe. .. ~ . .... 

O. LOAHtS): 
(l) FIRST LOAN; , 1'\ Il';(> o l1.(J""I "'~ ... .... . . $. ___ .!..i;"Q ... ~qo.OO 

T'll' Ioa- \lti:: !'n r.1)r'I'JenllO~·." !IIl.:l'lCIr ~ 01' SIl:!!" I: n ~ .. , t~ r. ;; leAR ;::orrr 6>::/\' "Sl'JIr' '''~ 
In .J ' '\('I~ {r.; .A.H r Ol'I'T', ;..:';:., . .. ~' i"> .. ~,jt.><:I , ~, r"..,,,!.",,,,,. : Cl-.~· __ . _ __ fir :. 
lo;ltl stt.:!.ll 00 (11 a Il.I:~d r,.:1 1'1(; \ I, 1I.~.:t ~> Of. .. ,. 1I:! ·ll .. l~tll u ' alr 10,,[\ WI:h '" \.;,1 • .ftc .. ",I 
tC" ' l':ol lKl ~, R ~II1\,l":'!o' olll'e:>t ;4i ol 'lAM a,Jl""f !J'l.)g:J.lrpo ,,::.nct:~ ';!l[C(.'(l''! __ ~'.t r 
:."'11 b:ln arrX;U;;::-

(2) r-> SeCOND LOAN In the s"",unt o! ... _ ' , .. .. '_. 
r:1I~ bUn '.'0'\'1 btl c:.r.~·C'-Ol k."'.lI fin.J.f'\C0r.9 .,. • S~';oUr 'Ir .... nc!uJ ,C :, 11 r .~ 'lT !'r ;"' j. _ .l"'~ .. r:'\"" 'IN -" "'1 
(C A,P. Fo'T, M Al. ~ luhre<: t.:'l r,I'I u"'.OI'$ . .. 0111 \1' _ _ _ _ _ _ ;h15 Ie;!n ·,.~U bI! ",I " f' l ~ 
mlu ' IOI !O iU~:i -'f O. r- a n ~Ju~t..,~;!t ru·.C: letl" ' ,\ ,:'\1 IrlItlltl tnl" r ;.l I!O If"'C~ l ortl __ ., 
R~II"f~S 01 L'"1tII)·ii'"OI~ . B,;};e~ ,han V ol)' poO' ~ I'Ull\,l t.'. ::C I.'~ _ _ '., oJ !r f: \rI.m nM.~ :.,: 

E . AD01ll0NAL FINANCING TERMS : ! DO 1J !t.chod ~drJU~,=.~y=.m~.~' ::::::::::::::;::=======:...-_ 
F. BiC-\NCE OF DOWN PAYMENT OR PURCHAse 'PRICe Lfl ;t.~ <!t1 l1,1u,' 01 ~ 10_U_099.09 

lu t"c.. d!;l~:>;,.tL-d ""L'" E<ao:'ow H~Ic: .. f pun ''';' ''1 to r::\CIf' ''' .-t tl r!(I~ '-',-.;, ,-ciI,,nl. • 
o rURCHA~E rrucE (1'OTAI..): ., ,. . • . . • 1 .00~,~o.co u: VERFlCAT)()N OF DOWN Pl\yMENT AND CLOSINC COSTS: [;,j(r::r \01' C! .) .!,..~ k:!fIGQI ':.r: ~3- ~.n:r .. t'f ;"01'·. ,.:'1:'1':' r ;\. ..... ~r.1:~' . \( ;., 

~ "atl . WI:r ln 'IQf _ I DIIYs Allor " r.r.rlpIJncc n~ r"'~( II .. :: '.:!'~ 'H IIt" 11 .'C'rl'"o"":\! ·(H , ~~'..,. ~ ":1 .... ' L>."'::~- ; olI .IlI. .... ) 1'1 ~ ~, .... . 

( '''! VOInllc.a t C~ lI\t..;I :twtd ) @ 
;J.,,~ er' ~II\IIJIJ. ( .r_~:i . _I ~.Io.,·.I,"l~,I X _ . , = 
¢7~'~ eo .. l ....... "."'A.,a,.-....... i A! r: ... ~ . t..: 
CPA REVISED 121 1 S (PAGE 1 OF H I • • :.:-

_ COMMc'!~tAL PROPER n PURCHASE AGR EEI.I Et..'T ICP A PAGE 1 OF , , 1 

1185



1I :~1.f)ettv AiJorCit. 61715 H!dCrJI_BI'Id. S.'Jn Dicgo ... CA_9ill~.;)~OL 
I. APPRAISAL CONilNGENCV AJ40 REMOVAL. Tl lI ~ "';rc Dm(''': I ~ ~o. ~)(;I" "'(~:-\ " .. ,.,1" 0;;";": ~P'.>Il " "I',UI:t1 " ,, :."';.1'><11;11 :1)., 

~ropc-'1y ti l' 0 "~'\ln~Qd Clr Col',l ,' , ,,.,: <I;!;mtt:Sf>f ;':1'\(' 1\1 ', ... 11':.":h.l pwc.n,)$.(! Ollel: . 131!',c.r ::1\,,11 . • , ~ .,~,',()(j In ;' ;'1'.1.,':,,,,, - '!bI 3, 
' fl .... ":1",11. ' I:I'f'oO" t: IJIt~ o:1;;:;)' lj, s:-0 1 tont' ·l/j1l .... C'\' c r ~ .. .(" .... I :tl ... h~ ·tlc."e."l ,.,~T ;;\ 17 to. ) 03Y" MIN' O\<.:(l· :, \,"':;o 

J . LOAN IERMS : -
(t) L04N APPUCATIONS: \\ ',:: .. ~ J (or __ I O"y ... ~:""f n::ctJ~t.·u"c.,. E.\.Il~' ~I' :J~ :'::el",'(!' :0 3"1k~' .I k: r o;' tr:: -n !J(.·,'cr (. ..... I"l .... J 

~ .. tn t 'o "': ' ... W'r1<; 1- ;:1. ::::~.:: :), Ol ' \i ... . !l'N ::I S':}'Ur'~ \\"':4, ~ "' ~ :::IC3I .• ~n :I":: C'!X:I,: fC:wrt 5"~'M ,:. ;'Il'lG.,,1! ~,.'" V t: '''~I'I: ': 'Il\l,. · 
tn.r 3"1' NEW 10."1" :;;:-c:.Md." j\V:l!)/.tpri JD :1 " ny IW'l "::(lo.JI.c:: ,n ";'l,:t~~,) t11'l 30 t ~ Oil ae):. ~IJ: '~ r~· .. 1"_1"1. 11" .. ,'o;~.,!II I,·tc., ' ';'· 
(I Of~OlOOItl~i!1 1t!I:el );ha!) t1~ b.l 'i1X! or, Ill'" Cl.lIJ.l}" ~-o ·.l:C no~ !.IIII 'r't!:AI l'l/ll1 ·.lle I fi ~ 1I !! e r :aU., r.hM 
II I LOAN CONTINGENCY; \J II·,er V'.;t.!! :0 ;: ,H9ulI"V ~:-.d t~. ;: .... (1 !;I ,t~ In 00\" ,. \ 1\ ;0. :-;"',\!)n;l'vO \:-J~!~i l:!": i ''''' ' . rJ ,. ~ .,~.C.l :.~ 
I." ' 1"1 ,' 10oln!~ J sce~r.£-e .)I"o,-., ... I .. .a CO fll lltgcmey .)! 1/' :' r' !"II':W' tlr11 un;"~~ O:.. ... l·f ... , .... c ,,;l l<l'{) "I "' f~ll"IU )' t· ,\~ , '..! ' .. ' 01~ " :>~l'I" oi: 
to- \>"'!jtll n::Y :l' \.t'e UPV'ulllal eGl'\tlt'l9o'\:'I~ / "' tJ OC~- Vo\ ,·"i 0: f ·'",,,:. 0;:0 1 l'~f'i !;\I ... "., 01 .:-{" ... ,:::pcr:, I:: .Jp:H.l., .... ,). '~ '" Lo'" _ h'.~ 
~n=;;; :l0l!! /'I.:>: cI'Ii1e Suyer :tt e~~: cj !.(· 1M ' :l'"lC":..J :t:~\ n;Ji"lt Dvf~ .... JI.1 :0 ;I lfl i.,;;w ::jf'i t 'n~' _~ .1 dU;'t l 's U,rt!.!", .. st' " u,.h· ,UI: 
fe' :I'lc ~p.cl,lId Io.l f'i 6uY(rr':: ,,;:nti aell.."\I I'.h! ~.· : ,")Tl :. I V ~ a'e "": ; d " :-'>1>I·. 'J.l I..rJ ~~" a! 0.: .... " ;" V" .. :'I I . " ~ ;.I":¥r."I<; ce .. m 3 rD n o : 
e.,...tin ge,tdC'lio u! 1I~ "H'~I~'I-
13) LOAN CCNnNGEN CY REMOVAl' 
'r'l ll ~,r 2t (o r , D;aYl An!)1 Ao::c!~I.'t,"lCC. S .. ~r l>hnll ,l .~ ~ ;t:'': r",-d il ' 1.';1»;',1;:,\ iR , ..., ' ... . ,' ' ~I. ' \~ ",,';! I! ~~.1 ~ 171' :"'1"]'0 .:, il 

ca·:;.ttl lh;'1I\~m~~ T"~1 1 II the ro ,<; .v' ~j:'P ''il'~:l1 t:Q~t"",.cnq. le"":N:l 1 ~I ~.~ I:D~ ::)r, I "' !J( "~"Y ~ · '.IU.~ , to..: :1C (!-~:d .... -,=-- .. 'oJ ' 

lnt.: ~~I$" ) ")~bll':;!:nc:y . 
(4) 00 NO LOAN CONTINGENCY: OWH,rli:"!.; ;' ''y ).).v' W~ . ,rM)U i.lt'..(l',C! ,f. ~~OT ;) con~il9c "l.;y C" ~\I\ '··.') f')(·'l l~f'~ .. 1 3_ , ... , 'J !)(' ~ 
f'Cot o:,(utn ~rl4t lC./ln ;mtJ il. :. oj fC~_~ D~Val <1c".o; r ~l o.,:rr.hllJl"n tl"'n ;') · .,);{>rI'l <;;';'1.0}' ..... w e ... (lrt,u,., - "., ~ ,, 'lI": 'ljlr."' · .... , I'I~~ '" 

l;lg31 1e.rcd:Qt. 
151 LENOE:R LIMITS ON BUVER CREDITS: M '( C.'''(\ .I :O 91.1 ~1l · " QT lIny '::Uf-;,., fCit cJo~,~~ \1' -:::l'\o:r C:)$'_" I- .:a : ' . . v;,.... .. rt :: 
r:.y tile PM;CS rCon:l:lc.Iu..11 Crlt;! n ', hal t" c,,..:m .. J t" 5 1.1\'\.<" r..~ ,.J<.". II \:111 :I..::tl ("I"C.I 01::, ........ 0 r ~ o·J·. '.If,. t. ''Ilt.: I , ' L""rl ' ~ 
/"::rw",,:IIO (:Ivd,r, I~ It.· .. ) ::111- ;"" CO .... . ,;!ct./..,. C' I! :j,\ L.'W!r. N 11"1'1 (AnUJ::u .. : r.,; ' .... Il : l!',:. 11 '!)tl ' '': ::: U~(: 10 LI ,(! L"·I\! I: · ':":::>'m}'!l" 
Cn!~ I' . nfld Itll ,., It,c .lb~ncc 01 " "1:01"':" "''''"0- .,wh·rr ... ,.,. :-tt~ .... c&n :1':" P.,- l".$ :"'!"": Sf1:l1J =c "Ie .l_fam.,t;;: Id : 'In'~' . Ii .. 

l'l .. J'I:.r tf' '''~ 1: I""' t l,; :0 mal-;c up 1:)( 1100 d lI":(~'I\t;"v :.Jet ... u !!" :/' /l C .. ' :,.)r.I" .,1 r" ... ,,;, •• Hlt: ; f' lI "<1 ' ~'" 1,J~;w. .•. "'· C ~"J" 

K. SUYER STATED FINANCING . t. .. ·I'!:· Ilj le ly !':!; on a "i'C" ~ · 1..·:1 t '; ·.·)fl'-i.lI ~'l 0: :" 0 Iy:' e 01 "'\ l 'l~"'? ~;. ... ~'I!t;(; ! .,..(;o.:';:t~ ;': : ' N ' 
lh.i:.:.j I: . b.J .~::;::II(' .. '~!h I'll! o:..nh. " "·~ I .. u' l 01 ~ :)'Im p:l(r-erl , nr c.::',:n;!I1(\·.:: nor.<o" ,.'1::;"'''' Ir..,n! SClk:1 · .:h ,J';a,et,1111 .. ~ :l.,':: · '1 

Clo~,,~ dOl l!! ;>UtU1.l!-!.' ~.cc ;:on::; 10 ~"lf:o 1:I. ·;e: ,- 1\,I ,"1:' ( r ~ ~ Ei'.l / ,,·1 ~ (·.;.·o;: .,cr : c:mctl rn r . ., (l"I~r. :.u). 1:1.)'(' / . !lo.lIl : .fS1.I C ... , 
f r..;:mdllll ~pC'eI. v. i": Ih;' t.;."OI'HT'.cr.( SlI I!uI r.;as '10 rl.':tr..:l ;\ . ",r: to t: ~r,IX)(~'(' .... i~., UU)S'" M!::o:-.'\ ~() OI"J", ~. J'\\I f,"' .. ':' ..... ;;:"'c: tr]:'I 
:"011 ~~C;rlOO It ,:ht> A.grOO"\ilnl :I ' d L"I'~ ol~';:'I1 ",, :;);j ,:\, 0' ,)n.,. s..'C/'I a 1!"'·ll.li ';> ' \'1 01 " '. I;;; !JileS 11 (\0: c. , CtJ'\~ e!J~(, ' h)ITI tn.: ot'l. ~ · .)" I. 
plJfCl';J$!l L'u, P~y :ll"\.:! el:llit C'~U\} ... <110 S~ (joltcoj an 1n t. .l~,.,.,,,,,.nf_ 

4. SALE OF BUYER'S PROPERTY: 
I • . r-. ~ "'w' ;:o!!m;)n: ~'\~ BI.~icf' "'!l ~ l~ \.: O;::'..a n It~.) '\c",. Jf/I r: :: r ~;y !," :!"r:.: 1.I ;'1)f\ :Jlt! ~aJ .. ~. Y ' Y ~'e?C r: , ~·.\'n(:<;!'I ) & •. )1" 

OR D. -: 'i'hi:. " T;J'~~n\ Oln::: ;l\J',-er'~ 1I~1J' 1\ 10 "0,)11'1 I : Jf'C n~ a rc :'Yl~l'l:; o; "I t 1< ;'':'1' 1",'2 ';.Jtc 0 : t 'C ;-'m., ,;·" ··,, .. !v t'~. 3IJ'.I':: .1S ~pc.:. h'r. 
IJ'l I".C ,1lt."\(./\OJU IIt::C ... II\t...rm ;C ';' ,t\ rMfr COP: 

5. ADDENDA AND ADVISOKlES . 
A 

-- .. - ----
6. SLIVER ;""'ID SELl!::R ~\'tSORlc;.· X e'a'''' ~ 1-~p'Jr.:,p.., )I.I"l\'\. ..... y . ;C ..... " F:Il' "'Il 3 1t" 

_ _ F.!..Ob."l l!,) h(h~{~ '\ •. "\''£0' '1\ f'1\j O s l.n ·.·..;o.;· e , ,~(·;~m.: SCI!;? Au,.:..,mJ tc';" R ~:J(I :: :;051.1 
h UlIl ;.·~ '11SU: :J ICAR.J'crm ·'.:I.' :...~.=O I.oj' ... ~ur'"l IC.I ... !"t. Fr .... :'· P.:'Ol 
51' ·.-: ~, I(:o 1-'0'"f"I'l1 o~ :."" t\o~ ::. C'ry..tf..1\ R FOim 5$1:' \ D:,;el 

6. OTHERTER~~lll'd AdtJyndvm 1. I ly yp:upo,.."xJ.iJ.!.M!J_tli .:ont""" 

c,,~ · ' :~rr·='l~ 1 c·-.. · 

,, " ' ; ''' ~ 
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f'r~r:f '\'J'~'~'; §11.G.f,od_!~'" Blvd. $.1/1 Di"9o •• ~A R111J_1401 Dol:~' MiJrc.h 11, 70n 
11, III _ Ehl'"" -,~.'ko1 ...tmJ :J1'~ ''''-' t \l ~'. Ql c:~m::t ;l",,~· II-;r, I),. ..... ::1'1 •• - n ' "'11'.1'"1 'r a:-.:':1::'" .;-,... •• : .. "'''_1 .I".~."·I . ,, ... ", 

r~II.)~ ,1 11:1.1,*,,13 in .. Cl.lntll:KIn ol6nM':1J e::':" ' 17,.. ul"~t!r "") 1,."., 
1111 _ n"I'O' "_ S" n", ~lU r.,.1l' :)\(: ce~1 c, ' com~"' '''':C W '" (j l'li' Ol'~~r II .nlm ..!" ' ,.. ... C oI I.· ~ :::J\ "'n-"'"" l:~' ' ,: ~'. '1. r.M-~ 
rel; .NCQ 3~ J ,.:I'(blon 01 DO~'nr. f: :':'V.'. t.: :::!<tr I\"~ L ....... , ,',""111: (1 ' :'11 w( n. :. '1: :1::"":'1 " ~ :~":' :1::'!~ : 'l lc.rt ~,,( ' ''\''; ' C,.):' 
lit! ) Sup., , fi lii! :111 r-r;:""Clld .·.-1- ." ' !'Ie 'rr: .. ~:fJ :.J·n.~ 'n (\.~'''' 'J';'pn HI., .\ rot" .• ' .'Ii. reu .. • ... : IOl . .... •• "' 0,: ," :_"1~",'_ ",I 

poon:-of S.1it} ,..~dI:r. 'n....::., " \:;..:a,-<: :: ... ·r .... l·'1 b \'0 S ;""o",r..,:r\ CI .. . ..: , • .'':':,: ... . "' ... 0'" .. "',., \OJ .:;1 I" f !'r:n ... n , 
C ESCROW AND TITLE ' 

(1 ) ("':= ~i.I","\!' ~ ; seno' ~-aD ~;r, iI '.-:rOw f<:,.:: -=:;::=.-=;::::-=:.,., 
Ct..1 e'-Oe ... · H(;JCN t.t\.'11 Co) :-: .;::-::-:~::;;:;:~=: --
(r. ) ~.t PJ"~~J~ ~~~n. Wl thh 5 (o;--::-ro"Y' A ';.c· ' 11::0,,,,,1. !':",.n ,)r. ~ 11.:::."" ;:'r, : :r.\ dC,IO.( l> {:lIf\O~.J! I.r" ,., ... ''''. 

(2) (1'1 _ 3ujNf L. SIIU.' ,-.. , 1 :,;)} for ownor''!' t·tI ... in<' l,,. ,ICf' ::n ..... :!- ~p.:<'I{ " ~ ~':;a'"\Ijf1"r~" ' ] E 
(li) o..."e '·~ 1.'Jtl ~(ij'l:\:t) 00 1'J. !.U t::! r:v 
(ll.'Ye: lI".;j~ ell ) lei <lfr; tr.lt1lr\..c' ilI l~"l! orJ,ey 'r o.. flY I) :k,· .. ,. ~ I.ffi'"def . .. "k,:' -:lhC:~"~~ 3fJ!{,<:-.J 'H'.'. :'.,;; . 

o OmER COSTS , 
( I J :-: SUYII' _ S . 11c-r '.11011' :.Jill' Cov"l) :IUII.,I",· I.",. :)1 :"t; . 
(2) Eiu~o' $.llur 11M" p.;]¥ c.'y Illn"&1 1.1( (of let,: 
(3 ) ~ !3uynr ~ SClli";:l S!'I,l ll :l~Y C",," ;! IS' A::>~OClMlon t C;;;.:') ~ dflliltl '<:c - ---
(4) :Sl'a.", :.I '~I! II ~)' OA hH11i IQr fll't'pOlfinn .d' d("W:T. ~,..I~ , c(; . W:: :I)::f< d~ v{'fco E; C;:,I 6;, ... ~.: ~ ,;:. 
(S) l!IJ')' ~r . GOIIt:1 Shil l! P,'h 0/\ f(' (-~ 'Vl pro ,';);)"':1 .,~ ' ,~).,"'U·' ,,:" h :.:11'''' :n" " '1 1,,><; 'I!(j." \, '; '1'( ~ 'I ;_ <,;\J~' ~-I ~ :"'':. . 
{Gl EII,!'!I tl) pay 'Ot ' ~ y HOAur1I·Ic./l !'on ".';:. 
(7 ) !)\I~I." 51l!!'" JI\,):lll.!", fu' ar. ... f.t .... ;\h'l :'1) ' ~ ful 'u" _ _ ____ _ 
(II) =- !lIN'll: Sellm lIn;I:I I".l ~ ltv _ __._ . 
(') S\;, l'f L S~ ::..:, :)h .. ~ ~"y(Ot 

II. IT EMS INCLUDED IN AND EXCLUOED FROM SALE: --- - -~ 

A. NOTE TO BUYE.R AND SELLER: 1:1,;":1 I' ~:C~ II~ .,;:.:_"..:.;..,. I:,,:h.:~d ;J t·\ ... ·.tL~ I)ln"ll;\t fI,;tf\t" " ~ " d :cr (jL~ ,-I'" nl'll 
,,\~~C~~ ,n I"e P-.J·CII ... ~ tl ;:r,CII Of It~ ,, ' 1"1(-" 1' ::: ,,- tr .. ~, ,"1 '. ,~,~~ ~'II.·c'II: ~'" ~ ." '9 ',~r ~ 1:1 . I: (;I ~ 

[]. , ITEMS lNCl.UDED IN SALE: 
(1) All EIU~ ' ING f"'t l.lr~ ;) "1-: tlU ";5 :".,' \ ;HI') 3" ;)('"I~C :0 :r.fl P " ':'''~ : 
(2) ~X iSi N:; clo.:!."c"ll nv~ .a~;al. Ioghlno;!, pl""t .") .llld 1'~iI ~n-; 1,,1,.('.1 ~Ct"" J I~ " ~ . • ~;o-~;: .. 1"1.'V'~~ J.'" I~ .W: ;;r.I·(' ~ ~.r~lr 

oo,..'er $',~e~,s tu..,"n ~{;Ojni '·,f\e~ .. , .'1II;!JC:)t $~~-.s . ~,"';"'J"~ . $"' _;:<1')0,. ,·:r~('; .. .' .... ~ .. '\ .. "1" .:rta.· .... L-C ~ .... ' ~ •• ' .... '-; ;. 

:';'(.'o'1loIor i""t'f\M-5. : •• nc:li\i.: :.~:.."l(s:i . IJ T to\:~.,I=¢fl': l:;eoe·-,;. :xY''':':;.oa ~'CU1-' : ~,.~ W.:r~'\l ·YAt :;"~''''~:''' ... '''~m.::~ :ur,:"'.!!,., ~ ,t : . 
.t,",:~:x..!'f1lane-alpinrJ. :J(l •• '!o:li!· ·U!:~ ...... \ M 14!.lIoJra' AA~ : :)I..;- ".:I.v. ... ""1 ... · :o'tt.- "'f); "'~"In·" .. 1'1 ... ..... ' .·.:. rri':, o;, )..-.: . ~.), , ,,-r~ 

(3) A t;OI n;Jtctn I/WM.I,,!)' ,,1,In ~1~~Il;-.1 For :.",: ,,) ('f :;.;: .... / c:.mo; r.lI) ,,:.00 fl :J~. U~·C'''~:'''' ~ 1:1"<: P"~L-rti .I ' oJ " _ ~u ': : ~ 
;I,IrCl'l..l. .. p~~ $r,itlI be rJcf.·:urt:tl : :: 51:" A~ '",,:hh I- a :<ll .", 1in-It:l!\,H! ., "'V3Cr;'l:n 1f! ';' 

(4) S l:t;er 1f;;lI I!' !I!I\\' 1-·," III i'(-tTl •• ".:;':.ood t!" 1:-0,., p" .~ .... ~ . ~c " ' ... "\ :::;~ ( :I~ :..,. ~;. . ~ ... 1 • J C' .;._ ,\. ,' t·e I ' ,J~ .:': " 'v :"1 , 

,'l' •• :-o~d by SL~Ir.:I. Wrl "i.l llnt. 11m\: ',,;A'\" ... "tJ .1I ;liI:a~'~:" '" ~ ". S:c~u· ~".1l1 ) , ,'\1 (I.I'I'e' :< "51 :· I ,'""~.I .'" ~I c.\ ·..,, :l ~, S,. '~ .. , 
(5) $,·I\&r ~"lol i l oL'I:ve, :It!el.:o tl't~ peft.o:, l\oll ::':le!!'!), to' Ci ~1 G' ::.')1(1 " i)\" .}'"IO' I;J.;.I:::! .1' b.· "r. .~~ ~ M(~..,.t:·.l " :; '"'" olrr. '" :1"'."', ,' 

~c:r.o!!r -,.-:trr:u ,'/ of ( .m\liulK1 r~;!t:tlt·~~ .. '10 .11' ..... 
(iiI 1\:1 1'I~: '~:lI'l:U ,.,c""t;· 10f CI'I)' r"';ll. ,1"1 1.'l,·~r 1')' ~f.' I'c ~ '';'' r. -:,' Olin " :1"11) PlI/r-;'I!,(' :. tv. BUr£!' <r, ::; ~ .. >/): .... '" .~ t C ... - • 

1"11"'~ , "'J S.:alll!n~nl t: ~ r.~a "" :/' \"", 5'·0 .. : ·' .... ' , ~l , · .. LU,'''''''1; 'I' I! :"" '.-..c. ,j r,; r>::l, h ,~: .~ ~" '.' • .! ' : n_~" 
'1'I):I."IOI'fI',j)"I II'II: ' cot .... -~ r.~:J·il-:C r.-e:~j:., 

Ii) lfASED OR LIENED ITEMS AND SYSTEMS: ;'"lIur ·.h.l!,. , ,,11 \\1' : ".~ I;I1 .C toe: ', ot: ,~ :lILr .l -; r"~I ' 'e·'".:J "L- _ ~I:'" ~"'~ ! 
It il~y Itll"1 C' $>·:·.om SI'O(':r-:-n ,II ",31"'; ' 011,11' ~S ;). O:-~"H:i{ I"et .. :o:'c II . '!w ~"' '. I:; I\' ilscd cr I'l .... r,\\,'r~·' to:< ':;,~'",'r " 
S~('Jr.calt, subiu-::l IO)j lum C' r. 'h~ ' I'Ir..-: ).m~:,, · !o. af'lt: r ~1 Oe,: ,er In !;'r.' t' l .'II 'I."!"'" "''':I!I'~h l "u:;l~ iI:> !: l> !>C. \'.,1' 1.11" , 
e:c.. ) f.~.r..:.e rr \n., ;),r'i -;uch i~~·m. SUyf:,"S "t; I:. 10 .) S,~ .... ~ ,11'1: ~~ Io: ,)1>ij "". \~ ;..r.g.'1P!H::' ,,:':".::1 ./".,) Prc:::..: :~ h~jllCI ,. 

a"lV ~ ~ ;;h h'!lI w I'''C1.I,"l'',, '':'''1! .~ IIl~~ : :f'.UI'r\C~ I" I .. <·.If JI B. , ..:: ... ,,1.1 :...:;k! ' ,,~ l>i:I.L- I .."l :J,l· ;l::· .- '~h '65 ,r r! L-

C. lTEM~ EXCLUDED FROM SALE: Ur'l!.;o~, o:r u'w,sc '!i ;;otlo "';:;. :- ,. J:-:ila-", ,"'l tl!" '~ .rc ';",J'..t:t :tJ ,·V! ~ ... , .. __ _ _ 

D. i3TtiER ITEMS: 
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Pr,.pt"~ ·" ;'~c'''s~' 6175 FQdorJlI S1Xd~~~all D/~!,-O_ CA ~1.1)''-O'"'"D"',--_ _ ___ _ ~_ 

E, .\t t;1o.::1 01 ese'ow . ..ml05:'l Or,.OI'.~lY. ;:!~ ' ct''.l iI' w-llm). 5<:1:\. . :;~ . ~ ;vo_ C'-' "'I!:t~ ::"""''''''''': ' . .. ~'Cl'~ II"':! ,:'>' " ' (: /:m . t: :::: w lI:r ~ ~ 
k.~ . .. , ' '''' 'W' ~''' ' s.:cu·,I) :.r;'lIfr:I, a '"'rr.1$. fY.)r, tl :llr..:'ln"ilhfl n S)llil l!!Tt1 .,,\~ m tl.;!"",,: :ln11r.:." ........ ""' ....... 1:" ... :: ':~1c.... ... ".",.: ....... Ir> "\. , 
rJU· tJ''''''' .. prl ~," IIf'''.il)il F •. tV': UI; .... l ll lJ~ ' .... :. l 'UIIl P':l llt'rl\ ,~'" ~"· '':(;·''I'".a'm '" l;' t ,. :I!C ;'" ii ""nm"" ~n ~\· .. rp!1 ~ 'Jr.~' J1 ~I )" 1l. '1 ~' 
r ;"~1 .,.l>t! rO'lU ~ £':J 10 11 ,,1' II :ler,O~il \';1 !he Q\l.11tY"· AS~':iClU!':lf\ r OA') '.':l c:;,latn .. ('\~ 'r, J ,~o:.cs~ ' t.k 0.\ r)!-: J. ~,c~ 

10, SECURITY DEPOSITS: S<:or': f cC;:Q.s:" .. \ •• ! at',)' l:' t"'t! (' .. te -.~!1'o!ly ' tj)'.<c r.Gt u,(l' .1,..01" .. -..1 l..y s.,: e; 4" /~~~ '~\: ;', :!1 /1('1'1 ,,,' 1.4 , •• , ••• '<: . . ..... , ' 

a='(l ~:'Mr.l l.'lW, atj\,{ll:a'l ~i't'l'oo:o BOj Y<'I'::." C.I'.:,.;- 0: £s": • ."., ~~l)c1 '.JlC1 noI:tl " .1 m :C''ltl!\!,'1 ~ .... =-\,"U' . .',~t"o : ' \11 C~."~ ex ....... 
11. SELLER DISCLOSURES; 

A, NATURAL ANO ENVIRONMENTAL OISCLOSURI:S : S.cl~ $11.'111 , ·.'I.tt1Ii"1 I~(: ~ 'r1 (: :.;:ct,l:oc ,r o"r;;~!:I':t' ·c. I rc,~,, (( .. ) :J , 1.~1'1 
Ii) OC~W"' I II; BIol}er C~!n~ak:.: g'~, de& \ 01"-= 1.:1J\:)tI:M ,na ~t!) a no: ,,-nwnN1\en1111 '1E1.'llfl.!s !}(Iffl ll' t: till O'.I:r' : ' toll" !<I"1(: : "r,,; '''1 HI'! 
obi il il! 'C~ In nrc'l t(lc a"t NI-IO r.1t:'ir,r ':! \1 'r.t; PI":!;HI."'!) ' ~ Ic~;r. :: ,r;.1 S;:cr,,')I""OOv 11JIOf(1 I' h:,), PO;\'U\.JI t" .:x,r g :1"'" 1 ~';;J"" 
l-.ir! ' : Vcr'l '"i'[I'" i"(I'Q H')'ZNC .!O"': 5 ' .. 11(' F,' \: kl:~POh'i lbI1'.i' 1"1101. !:.lI-I ' :c"at~ r ;.!ui! Z:.mu . ~D ('I,"t"1 '( .-.u.:ur..: Lc ... o· ,)I'~ (1"1 
o!$c.IO~\I Il:· 1 olh."l.o.-e as fv('!U ;lolJ b,. l " ..... ,1' 0 Plo ~'Id .. ;>,n~' I")lhor I1 llc!nla1 :;n ~Aq ., f(li; 11)1 'Jv.:I$ ,' : :. ... " •. 

IS. ADDITIONAL DISCLOSURES: '1:'I~ 'n lI' n I:r: .... 1'1000",,"(1 ''1 ;:Mf .... jf.' ('If'I · (: S ~, lklr sr',,!1 0 .. 1 " _' 1 \'.' tI '. )C' II' \·.I Jl.· ~, . ' r,,-, I· .. lv l' ln~ 
,I--:.cIo~",,,:,, JIJ~~·'I<.·"UIt">I' .... '" """''''mt-on 
(1 ) RENTAL SERVICE ACREEME~"'S : (II ;"'1 tJfltml IN :>>;' ~ '\,":.al .lgr/)()mo" ! ~. ~t:"''': !l ::c;n·m:'s. : " )0;: ... \ ':~. "}'·"O- O(.' · 

;,)!."n.) " ,r'lJ to If\t er.O t3IiC, 0' ttl!! :<rOfjo"lrty J . tl fil) l> rel\'.,1 S!'):l.-'f:'\<.:1' \ '-' ~:l.e ;N! II':' ("' ~~ 0 ' : ~~I,"'l> .(On: 3! ·,t:"·:' o<.:r :o.~ 
01 II"I'!,)I. d a tI! ..:f IJUI '<:,"1 1II;'l.'a ~o. ~"cv')!)" 0,, :--::31::0, 'O ~. !.l ' I;::: " C'-~~ I ~ :- ', rctln·~s . .;, . 1.>' ''t:1 ~~ ,,~n'~ II " · ,, -''' I! iI ~1" 
du J' '''~~c"t rer.1S ant! I~~.:I dw!\:lllOll. SIlI"(I' re~·"'t>Ca:!. 11'-'\: nn : ..... ;\rl ,~ p.nl,:~!d ::.1 .1'"'1 t.r,I'( ·:S$" . ... ' L'tI.; ··, . , . • " ~."d I>:n· . .. , 
OJ:.r,'I rI! ,,~ H" '.:;-1t1 m 11-otJ~1! c,~r,I.I I"~I; I'. 

(1 ) INCOME ANO EXPENSE STATEMENTS: T.1(: I.>:''';~l> .mc: .er.c'''.\. "~ ]:':" " \: if. .~:)lt" ... ltt·1 0 1 """,,,,'\< ... ,:r. .,~ ;: .. ,.,~ .. !:,.. " :! 
IT".~~.\I'\S ,,'c:..!" J nl) f' ::Cfl.r.~:>ono:C', 2 1..-\:\'1 h'::l-~",!"lI ',I~ !I' .:::t Ih l: :.:oc ~ :o; IIr1 ' ~·eo' .':' .. IU til ;, ..... mil,,, r,,,,. ·:c ." :"" 0;· : '· ... ·, ., r, ' 
IIOtmll :;O; lfSt: cl l:;;~tr,tI!'~ , lojf,n uset:::\" 5., ler .. :r l) c"'TI~'"!a\1r:: "t 01 'Mfor.1!,).'"\O ~:,y,c fI::n"!1.! \,1:.1 ,,~t":fr, ::.. 

P) _. TeNANT ESTOPPEL CERTIFICATES: iii cJlV'.:~od l - I)l\o)f': "1:~' pPul e'lfll',(:I'\(K. ! C..:...~ I·em TF::) ':.VO .~' ... :,,",) :lr ::;M..(l~ 
or 5,.'",-,,:. Illjl:r>I i.'1{:! ~"~"J ::y :tlnn ~ lS. !Ick'"UwIClc;'" li ' <II ·ro ;") ~ :')0.(;'1::.' 111"'.1111 C;' ! e~~.., .:I1irecl:·t!"1;t art: I:nm ~.cl"'r.-o .1'1'': " 

h,D ',)teo ,,-'e \l '!.scl (0 ' ~ m:,d,fi';;d , ~ta:.n 11 :>oft :; ,I-:n fTl..:Q 'fl :.':r..::n~ ·I: III) ''\.It ,,: \il$ ~("'J ': .. f.l ... il', ",, !. ~ , a ,·, ;.! /1 ;' ) F.~ .1:''',.1 t .. •• 
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I'CCU rl~ :'I C" (or _ _ __ _ ~__ _ _ _ ! ;U:,-~I 'I"" 5 0 ;.(." uul::OI.:1l -E ~C('_'N 
.... " :(I r, . I" nec;\.'p'''fl(' .\.'I i c" Ceo • .".:!. .'11 .' ~ ' iif' .llu'e~;'l~ !J..: :, r '~d If I" .• ' ;'''11 ::{:'i":W I- lIl N. ;; '~*" .. lJ C:itl"') "' .'1':',\ .: :jIO' 1: ~, ... 
~Ui;')C:.o,~. Of o.:':io,; l ~"". Th o .:11,\1.1:- vI 11"111 /,;T(lumlill l::U tflr.~ 'l(, -. 8.;yc: li nd :; lI l e ( I!', r~: ;I~F,CI~ .~~ , ,\ ," c) ! '\;!' Q' '0 " "" Eo ;" " ,;! .-, 

"'IC!dfl' S'; ,.. ~ I r~ 5 "1"wmf'nr t !.r.rchV Hc:!=~' UMn r.luvil:11 SrU",: s $:')IC'f'"(.'fl1 r. ! 1~ ·:l ·"''';'~y 10 r' l !) 'orr ~ ... " \ .... . ~- ' (>::o("(. r · 
IT,,m Se llt,>f.:! St'Hc' d(:~'YC'1O im .) /1:0::.,"': h, :"(;'O" ~ Ml1ld~ ' If) "",t; ~ ly S .. I< .... , ~ I~p, f,. o:.bg:.",t", ,,, ,tJu V:,I ,>{J'''P ' 1l..W ;;:~""''''''' 
,""o'ue, :,;t'l a :l lit:bVilI I'J 9u)'1,:1 \1 O"" .. 'r 'Uo 5uc~:":'JII! s, ~ : IIr"en: !i\~! C'.)m;: j .• 1& ",:;t. ~ "a ~I ;\I t aw 

C. 13ftM.t'I'i WI! U p" .1\1 II) UU' ~SCIC"" ter :~ c ~'I(; " ... lpO ... C of (?rn:l(l~l t a :p(:n r."'~ ...... ": tu p"itagra.,! 1 2~ o~,e r a:.'Y.lr:iI' ''' ::.'I .Jt 'J' t: 

,ul.ale". !:'Jo(j RQ~ I E '.Ll·~ B'Or.'l t ~ on r~l')t..' ~ 1 e, l"!,, ,1· :: $\! ~ tlf ",: , Qo:i\t>ly ,' .,~ 'Jll I'J !;,oJ.:e ' " ')<nt>~"1"''''~ !\ , ~ ",,· ,LpC " 
~'ma;ra:;1'1 :'!2f., lII lfJ LffOV~bIy InS-'Jut:: I:s:'cw HO'':vl :0 C .~:!ll'~ t'~,., rur. ~ .. ,:; r, ,:. • •. ,., .): C lq" . Of E ... ~fT"" ~, 1: !,. .. ...... lIn: ';' 
a,.! ultler ~ " :' ''l·l.,. Q. Il .. 'Ulota c."V.I't'''::'''' a~l·tl ri::-.Iln: C ~,.np'l'~.ll~ ,,,.'rl.~ ~o"·. c ~ ,. ~. ~'t'f ~......:,: t! .,. ·t. ... ·O ~ /)Cl j<"I, .\, ~ .... 'J' \. 
',II~ ::Cr. cellsel'l l ,~ f 6 IC~ C r:l , 9 UJel il '\.; Sf.!~·.!1 stlltll ·ctea:.'! ~"'J IIda I · . , ...-~s .. E ~~'r) .... 1 1~r. .. ' l,yr 01"/ /':J tl!i ly rhl!" Po '; 11'. " 
C;SUC h Huidllt's ~1I "mftl'l: to 6'Oka r( s l 0 1 \~I,oC ... :tIl~"~n pur,!. •• " nl Ie 1."Ito- ';r. I "lI rn~1! 

O. \J~ r .. - ; ,"U" ':'ll E' .... ; I O~·. H .·~' !'o"oll ~rr. ~I~;O ::: CII ~ ' ,r e SO:~("~ ;=',()l. .:: "" I h.:..~h:.f' ,A "" ...... , •. ; ~I;r ·: ",' r. ' ' ,.··.1. """. \p ,'''l '" 
".l!;l;r:t~1'1 JA .lnil jB, ?;~C ~l>Cf.:lW H eld.;; : I.! ce('.me~ .;I'",,, ,,.:: 0::' 111'1 '( or 11 <; !¢I,,;\~,, \\t , E'l';' '' '~ h)~J\" :.,.ct\ "" l: \t:: ,.1" I. ",,1, ', .1" 

O·O.~~tS , II) ~ O~'r .. r'5 1I'l rJ.\I cr a" f ... 1(,.1.>",, : (; ~pu~' 1 IS n): rr:.:IC ~ ;lCf :saan: l ::llrl ~ I~r ('·;m~· -t C' 1<: nN }:~ ",'. ,,-' ,-, p i 0"1'"' •. ' 
.... ,1.: . E3t.'f()W II,:lCl·/. C' (Ii) I e.U(II· lIr,d S~l h;' r~~!r~:: 1 L\ o o,'( Hol::N I: (:3 ~ r. r!l Q.~'O""'. 

E • • \ C.CP'f cf ,\n,. .. 'T1er,cr ... ..: n: tr,lI! (\rl';" t:i UII ,' ;: al~9· ,1;>t: 0' 'Jl'!. l .yn,tlt'r,l.!r:t 1:)1 wI, .:' 1?:.:r .... N I~OIf:· .. ' '. ',,',IJ(." " ,Ul .. ~ . ;>(, I", 
::kr""' ... .: tl ~a E!i.CrOw HOldC" .... ' tll" J t:'.~ :" ,I t:C! m ul:...o: Q,.O(:', :;:r. c f \1\ \.1 ,11llt:Il ;:",C'nl 

25. REME.OI!::S FOR BUYER'S BREACH OF CONTRACT: 
A. Any da.u.~ addnd by tho P;lr1iu spocify lng " rQm~dy (such ~s Ic \a~ :<o or fnrfc;\ ur~ of O~poS'1 0' mJ~iny ol VC:~O~lt ne ll ' 

fo fuf1dllbh;ljlor faJlurt! of Ruyer to complfllo the pu'chu,o In IIl ol,): lm, Of this Ag, etmfo lll ~1l ;!1I1)(1 lJoemt'ld h ll ., hCl U":,,S!, 
11'11\0 Cl.1U50 intJcpondontty 1I .,rhtio-.. U .. : Slol lulory Ilquld ;l tou dAm~90~ roqull omc:nlS ~Ol l onh In Iho C ""I COIlO, 

~ , UOUlOATE.O OAMAGf:S . 1/ Buyt"r ralls 10 C'omplrl. this PVICYhl'>" bI .. ClIu~ , of Bu'l~·!. ~f"un .. SeUll r )t\,1n 'olOun ..,. hquld:r.:~ 
00,"11.9". thA ~po';t ~du attv p;ild. Duy .... Jrtod Salklr agfOol IMI tI,~ .v"o unI 15 :I ",uon<\bt., ~"m '!lNQ" Ih~ 11 It mpr:tc' :I'_. 1 1,1' 

!:lo1remtiy tJMK:ul/lo e.lI.t.:l.bI:Uoh 1tlI,:. ';11 1101.1111 oIlb~~ tIIal would actvillIJ' b<I $v1Iw(..u by s..:U", ,l'Ilhe h.ml Buyef w.,"c: 10 bn.: ~c.tl 
01111 Agroamonl Rok1aa;e of fvndl will roquio:l mvtual, SIgned roIo,,~ r"\UvcUonl from both Buynt 3n.d SaUor. ) udi~a l doclS 'Ofl I) , 

lUbilr.ttion .1w;\rd AT TIME OF ANY INCREASED Df:POSIT BUYER ANO SElLER SH"'Ll SIGN A SE~/.RATE llOUtOATEO 

OAtAAGES PROVISION INCO~:~;:~:~:WS~ ~EPOSrT AS 1,IQUIDA1EO O~~t':~~~,:ttRM KID). 

26. OISPUTE RESOLUTION: ~. ' 
A MfOIAT1ON. T· ><! P;J:'..II·l' J!1C't IiJ rl .. 1JI.l:": 1i) ., Ift5jllf.t; :-i ..k,t·;1 "'( .. "" ~ !k;!.' I. ' '':ll .t-.. ,,,, .'~( c' ~ " .. ;.,j:UU!l M· ·",;)I' • 1 ... ~,.J •• .. ,. ~ . .:..,: • .,.:..~w 

bo>ICI'e 1W.a'''~ 10 :I~":Iton :of if .... ' ~'JOt' l"'tlUltn Il'IlI C;, '" Cons>Jt.~ ' Mc·.:~:.o- C,...",cr !_ .... con!l umcrmcd~kJn .0t9) CI' : ·" .... .1",;1' 
."tIl)o·IJ~f l'1't;~\II)I\ ~r 01' '''\N~· '' n n ,:u."l/!'j ... , ;""'0'.1 1.:1 oy l"', =';)<to:w" n .: P:Ilt.'Z5 ;3110 "9''00 10 '''~~',)lI.' ;lJ1Y u!~pule. ur d.1tfl'l" Wln l 
BroIuo,t. ). who. WI "'mlmg, a9'- to such "'lI:Olnuon priol' to, or wilh.., oJ IIHNOruJblO 11m. 311M. t/'o) d'o;.vV\l' 01 c:J.lm I .. p""" O"")\I 10 
tha S~. ',toc.".l:.:r'I ~,~C) , ,(W\~ . st.:.1 M ;) ,~ CQI...Iali:. amoo~ ':'11 F';"\:t.e." n,.;Jo.1:C. Il. ':y ll',~ CI.!;. :tIII r."C:;:I.:'I.:;' _, tu:;:"", ~"". ;l:lmq~,", 

~,,':;I'I'I p,.)~! l'J ( Qm tllt't'.CQ'C: 0."1 ~'. \\1'1\: .11 IU:i! ,,:.:cm;::.l"''S ' '] 11;'!ri:e:!! .... r-..J:; .. , t ..... u.,;:-. fTI('~ )t-c.~ « ,;,. :;'~'", \! ~'J""""" -::..". . .,.., 
nJ N1 ~"..., . rMl..lf .... " 10 ' l~ii'1 111:.., J'I 1""1'..,....· t .... l~ OO~l t'f~lOr . :.-wron ! ~;'1~ P.lry ''! ~ ID 11 .)1 !.)o; "riM\;<! r" ,,... ......... 1~,.,.,""1 (, 'It" , . .... ~ ... ;! 
'-.qy .... ~I': :.~hl'>-,·. ' .I) r. .. , ,l\,'.:<I~J,1e tD !h.1J P.~ ,.. ~~ : ..... ", oe:w;.· -; "5 MF..OV.i!O"; F;;:O" ;3Kl ... ;.pt'l ( iE~ ;" 'I~'i~r: 0 ;;;' ', ~ ; I 
t1: :'H:nJ RA ~'rQ;'ll PR:)\~S;'J~ ~ I~: ' iA,LE::I Ut~O!l.lrom!.t1i"J rlMoIdi ~UOll ~gllH!mont ;It<: ~p<:crf"r:l1/'. p3n11gr:.ph 1&C 

R ARB!TRA110N Of DIS PUTES: Tho Parties ilgrc:o th ai any d isputo or claIm in L¥I'I Qf cqvlty lI rlslng bctWC(HI 
them oul of this Agreemenl Of ;lny rt'sultlng tril1ls.Jctlon. which )s not settled through rnedl;)llon, ,, \'\.111 be
d~cidll~ by nDulr,),l . binding ;Hbitlution . Thl'! P3r1 ios 31!t0 ag'llo to :.nbllrate :lily d i!i p u t~ !> ';11 cluillu; WIlh 
Orokor!~) . who. in writing, agree to such Jrbllr.,'ltion prior 10. or within ., r~;'!!l.On;lhlo time .:.Her. the dlsputl! Of 

claim ia presenter! to thc Broke f. Tho 3rbitrator shall be tI retired Judge or justice . or .m attorney with al 
It!ast 5 years 01 transactIonal rcal ostate Law experience , unless the part ies mutually :'Ogree to iI ditfcrCllt 
afbitr;rtot . Thn Partin s hall hilvo U' U righT to discnvory in accordal1cu with Codo of Ci .... 11 Procedure 
§1283.05. In all othor respects . the arlJitrotion shall be conductod in ,)cconbncc With T,tle 9 ot PMt 3 o f the 
Coda of Civil Procodure, Judgmtnt upon thQ zw;\rd of tho ;,rbitr.'ltorjs) m ay bo onlof.d into any COllrt 
h,l'vlng jurisdiction. Enforcement of this ilgrcc:ment to arbitr .. te sh.,11 be gOIJNned by tho Federal Arhitr ... tion 
Act. Exclusions (rom th is .rbilr.tlon agte~nHl!1t illV sp"c ifi.d in paragraph 26C . 

" NOTiCe: BY INmAUNG IN THE. SPACE BElOW YOU ARE AGREElNG TO HAVE ANY DISPUTE ARISING 
OUT OF THE MAnERS INCLUDED IN THE 'ARBITRA nON Of OISPUTES' PROVISION DECIDED B Y 
NEUTRAL ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS YOU 
MIGHT POSSESS TO HAVE THE DISPUTE LITIGATED IN A COURT OR JURY TRtAL. BY INITlAUNC IN THE 
SPACE BELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY AN D APPEAL . UNLESS 
THOSE RIGHTS ARE SPECIFICALLY INCLUDED L'I THE 'ARUrTRATION OF DISPUTES' PROVIS ION. IF YOU 
REFUSE TO SUBMIT TO ARBITRATION AFTER AGREEING TO TH)S PROVISION, YO U MAY BE 
COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE CALIfORNIA CODE Of CIVIL I-'HOCf:DU R ~ . 

YOUR AGREEMENT TO THIS ARBITRATION PROVISION IS VOLUNTARY " 
"WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISI'~ARISLNC QUI 

OF THE MATTERS INCLUDED IN THE 'A~,l:J~RATION OF DISPUTES' PROVISION,t, NEU.TR • ARBrTRATION." 

~L.»c(~ ' nr~al ~ .:ff/ __ . S, I 0;. 1'''1 ;W'l 
......... ·~ ,".,,J· . Ld/.d I t _,,"_ ' ,,"' <>r ' I'. ' "W" ). ~ ' 
CPAREVISEO"~E80¢·" ) /' 

~~:;~,~~'!.~~ ... ~ ;'~?:.~~~ p.~~~~~~~.~~~~~~E,~T. t:~;~~_ r It } •.. • , ., .. .. 
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PrC;":1)' /od:rfm •. 6116 F~d(!r;,J 8lvd. S;ttI DI('go, C~ ~.!.!4.fJQ1 l),o!!~ MJ'C/111 , Il'IT 
ro . AOOmONAL IIoIEDLATIO" AND ARDITRI'I.TlON TEkMS : 

II) EXC LUSIONS. Tht;' foUowjnu m l lten M il e.~tylleu from mO(l';' \I Q" ilnd IIrtll~rlll!c" ' (I) 11 juuh:: i ll l or I'Hlniltdu::, ~1 
lore~ lol5urt or omer .. ~tJon o f p fotc cdlr.g 10 ~r'lfOfCC ol dead of Ir u!i;~. moI19~~o or lnr.I:!oUmo(l1 lol liU ~llu conlr:!or.! .1', 
dd;mld In CIVU Cod ... §2!1S5; (II) 3'1 unl;.owlul doIJ i r"~1' ')e l lun; lind lUl} ~ny m"l ',\"1 :hlll" wll/lln :11" IUII :' UIC\ ,ol"l o· ~ 
probulu. ,mal! ,I.im .. o r b3f1kruplcy C;)UI1. 

(2) PRESeRVATION Of ACTIONS ' Tho foll o .... lng Ih.1!1 n OI cun~ toI u l . ..... ;l I< .. " r !lU' vlol3lio" 01 IIH' I"C\.I ll1I10n and 
JrbilrOltion provi l- Ions: II' Ihe \Ihnq 0\ 3 eoun 3etlon 10 prc",rvc " ,t3tUtO 01 liml tal ion,; (tI) Ih~ mIn!! 01 ,) ~Ol.lrt 
.;!ctlcn to on:l.blo the r~o,dm; of a nollc e 01 pending ."UOII, !or /.Ireto r 0 1 .1I'!M.hrnonl. 1' ''C:.I ... o",hip . In,Vnc.I'o" , I)f 

olllen provl1.IOnal ro modio,: Of (till 1M fllin~ 0 1 .. moeh!!.nlc·!> Hcn, 
j 3) BROKERS: Broko r!;O ,haH not bo o bl ig.l lt'u nor ccmplIUutJ I u 11ltldllilo 01' a.rb ltr.lltl ~f'''::.~ ;hoy o grOlO 10 dO "'') .,1 

writln'J . Any 6roll'I1" plnlClpJtina In mod!.alion or ~fbltrallo n s h;, il nOI t -<: uccmed ;I ro MI)' 10 I h~· AljlCl: lIIcnl 
27. SEL.ECTION OF SERVICE PROVIOERS : S·0"1!f~ :)0 .JOI 'J 'J<J',t:I:c~ L':u r.,.;rfc/(f',Jllu" ')( '1"Y "~~Jtl·", )l·r. >(.( • • '1 ~I J.!!.!.l ~";' .I ': .: ... 

I'Provltl~'I :; " \ .... 1k1:hl!r 1011.'rlC"d bi 3'(J"", CJ s~"::",, \')1' 9 \.o;·u! ~f'liM ('., ('.~ " (" P<J',.::,; . !Ill,'''': ,' ''Ie Sf" "''' ;"'t"y :one:;: ·v .... p" •. ""':( • 
011 tnn'" own ChOOJ'J''''d. 

28 MULTIPLE USTlN .. SERVlCElPROf'ErUY DATA SYSTEM: r. :yak'" 'r; :1 0311'7 ~~: 01 " t,.\ltt,:.:'! I .. ~ ,r ; .:y.~. ~l' , "-' ,,:'; I y :Orr.:,,,,.,.,. - ' 'II ' 
5VS1CM ("pDS"}, SrcJ..l:r Is il .;!l"'..ori"'.1.<d (U ·cj.U1;:) ':'.~ t..IL$ rJl ?OS.! ;A:":: !l., ~ .1-.J ,:"".~ , Ci<.~\: UI E~=";, t"'" \(·"'r..l ' ? ,·: .II·;':Y:': '" I ~ 
~ ovt. $1\0;.,; om.! :::..:£"Jt-rnIf'.<i!i!\lI, pt"'$OO'~ an!! L'f\Iltle~ aut'l';lt'';:~Q :c I.~i! 'N; "'I~J-e j ,,' :ct'~ ilf)~I :l",~::~,. 'TV' I.' .S I'; ~'JS 

2'J. ATTORNFf FEES: I/I .JJ:~ act..:" p:U«l,:""' !J :JI .l".,)j~"iI~1 !:~"o¥.., BU)'1.'f ..... ,,: 5<l1k.::' ar ~~ 1),.: (Ii l'~·:. /""T'" c"\ ;: ..... \, -'· ....... .. 1 e·",!, 
StJG<...,. ~',1i ~ -:' I'r'~t.:t.."'! Iv I~~.J~1 \l1:11e attar'o:;r.> I~ c:.. iII'l: t':ll~ rrom I .... ~ rx" ... ::,I'.1·, .... ~~ ~v~,,!o· ;I' ·Soil!N I!/C~,:.o: :'.'1 :n·.~:,,~ .., ;,;;-."V'r.1: " :': 1\ 

30. ASSIGNMEI;T : ~1..",,·4H :V\."I~ not ":>$1{1' il lI or ;t,· t rw': e! 6 u)'u1', ,r, l9Ma:.., :n ·.~ ":"')r\), ,~I"".r.1 ,; I:'V'A/l r..,.,i h.1 ~ ."J .v::;1''''W '", •• ·.·11:>.· (.4Y . ..... : 

01 '::('! i,:t . Swc- cr,.Ifl1>en1 !ih;:l~ " ':;1\ ~"J I,lt ill'~;' ::~~~" '( '~ 'I'l.'lo.: l ~ 1.I .:it.:.s~ ~: " ft"'.,~ 1I~'rcd in ,·"'I. r~ :..~: \J;llii l 1;' ,.;1.- .,1 J· ..... ;nr· ... · '1 " 1 .... 1 .~.j 
r.Jre~~ Ru,,\.'· ,'1 euye's ~~nc.nS D'..t!.v .... 11 10 1." ;'$ :-(W'bl'l"~l ,' ...... "':o~ O'l ~I',\'tSo.: ;nrf' .... :; """.:l!l'"I~ t:rl s.~.jt(o, \': :. H "'r:.. ... ' Il,o:~r, 

31 SUCCESSORS AND ASSIGNS : n"l "'iy..,':·' ..... ,,: ~I , .. II L' .... t:"!::, ... ~ utmn. ~ .. .! \: 'i,::<; :II i,: :.:t'lrLr , .. r. '; ,, ~ v " . =l ......... ; (,' .. , 
11I );::ee:,,,,, sl.I'>::r.e$5Oq .t".:! ,, ~,.'Sr.t, ",..~ e ~' .;~ I)!f a(',,' ~u ~·O·" ::'l:1 nN(\I~ 

32 ENVIRONMENTA.L HA.ZARD CONSUL.TATION; E'i .. ~\)l ,10.1 S'<ll.cr "c~r. :w.~ ·,~,,~ nJ F~ dO:: '011 ~~:. ;\.,~ :::~.1 : I~ . ·. I ::; · .. I"I! II"~_ .... 

1,.,ulti l; u:..".)" u)'l!> lof'I G •• ,," l;)I'm<;;r ':.'''''' Qr.I :11":3 ': .\/).( 1. tlr Il".Ji :J1~';;':I~i' Itl 1I;l ~: -.:I!W) ~ItU.~ II"· '~ !')I : '~-J"': 11I'j1.,'J :11""', C.~f,,,t.": 
(lnlllf~I'l''!''''::'Uy ltal ll" J'J .. S ~";I)"·';\t'tCtl~ . ( Il) a · ':O:'.\lr \~. 1'.1i:>1h.;i· .. 0 ""' ·)"0 .. " rCP" ,':'\:I·\.IU:m ::.rt ~:.,,.,·:-; : • .., .;"" •• .: :': '11\ . :J ,~:. , ! ... ;~ 
l :I',V II; :his 1"',",5.1, : .:)(' CI :0 I!:.rrl'tr r.: 1:'1 SC'~': f '! '.u ·I'·. -IS ,,:·./'t .. r'. IS<: "C'C:'! ·c.' ~. tn, ~ " <J lfoI~ ! ' ,·tli (i ii) E"~ ' ·.' ·I:" i:.::. tlll' • .., ~,I : •. '. 
't'PII: ~'!f' ! iil: -=1I l.:u;'l:~I:JII:: li lt: "'b:.mt t:. 11; ~ : ' 1;1 . Ill\c(,·,for, ::;.c. !:~)l 1 ,,, ... "l c ,·" 'l.II:I::- ;,',fr,' .'''! 111, ·" :. f~ l:<': tl ·, f!m .r.-"w;,,, (',f,1 ,! 
h:t;r3rt1ntr§ s L'b :; lanCfl~. It i!I".Y 1l'1C.3II}~ 0 "1 (I' po::::!:,,,I, ;j", :r~ ' .... , tho:- P ·OO·," :y. ;::,,~ Ii ... ) !!w,'m •• r.:'~ S~'I ' ''''' ;"t:: ': ,1('" .1 '; ."1 "'1 :r. ('11-,,, 1' 
.... 'm :cChll,W I ~1I1! !t:illil ":T.tllr:! COr eer,."r:g tI..: 1:'.I ~ ll!r~i! ' ~I<I" .} j ~C~'''Cly :'::lo:m iiI":: ... ,~ ' .. ;,:,~ ;! ::11 I ~' ""': II~ ' ~ : >I~ \:I : ". 
'tn"';l'(.tnfl'l!tI!JI:y h.J':.:lrCz\.o" $l.:t, $I.3r-:.~ ~ ";;: 1','1 ' ,~\e:J:'; i.l 01'1 JI rr. :,~ ·' .. 1 :, " ·k·.; ..... ': ;'11,: ..... '\!P<!"': I 

ll. AMERlCA.'-JS WITH OISABtLlllt:5 ACT: in,; ;IJI~;I I~' !~ • .... ';/1 !.h;:; .,,(C:lr'W :';,D"- ~ro''' .. ,t:. ' I:" R' II' " "'\~~ ,, ':,1" r.~ ,· ....J, .~,:) . 

dl ~lbiJ~.(\ .. ". .... ~n.\ ,,"Ic~l,. :lI1m():l1 a ll ::;)fT'Jn,~ ·r"''''' '.:u:,\:: C~ ~ ':l ~} .. :::': : .1;=:>''''I-.. ''<l''~f ; 11:. on c II.L:. ~.:.: , '·. ':;Llrr; .l;-.~ -;: ~,: ",M h -:; ~ 
:1111! :- _!\ctr:":\ too{) I'T'>M~ rn.')dd·, d<:o.:~)' :Jlc It'> : - ,., d.._~t:W:tc D,rl" ':'\~ hl';'J Ie" r. 1'.1~ ' i1ill'l ',' 'I! ... t : f'I!.:' ~ .I .:;on .: :i:f ;r: . -.li :r ·')U~· ~r. 

lX: ,I'~ I:V~" ,,1\0 '11'1\0 ... )1 1;1 :J.<j·' .... · ro:< ,1'1 ... .I,I~~m; t,)U,k:ngs. Co.- ;'ti"'l'l l,! ... , ,0 'j ,~ At .. • 1TI"~ 0ct;",'(1 Slr,e " ~.ln: ... ·)"' t, '.1.;,0(11. :.It I " , ,,,, ' I ... " :'" ." 
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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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2 
PROOF OF SERVICE  

 

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 

 

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@ferrisbritton.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, Case No. 37-2017-00010073-CU-BC-CTL 

11 

12 

13 

14 

15 

Plaintiff, 

v. 

DARRYL COTTON, an individual; and 
DOES 1 through 10, inclusive, 

Defendants. 

Judge: 
Dept.: 

Hon. Joel R. Wohlfeil 
C-73 

PLAINTIFF LARRY GERACI'S 
OBJECTIONS TO EVIDENCE LODGED 
BY DEFENDANT DARRYL COTTON IN 
SUPPORT OF HIS MOTION TO 
EXPUNGE LIS PENDENS 

16 DARRYL COTTON, an individual, 
[IMAGED FILE] 

17 

18 

19 

20 

21 

22 

23 

Cross-Complainant, 

v. 

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

Cross-Defendants. 

Hearing Date: 
Hearing Time: 

Filed: 
Trial Date: 

April 13, 2018 
9:00 a.m. 

March 21,2017 
May 11,2018 

24 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, ~ 3 in its entirety. 

GROUNDS FOR OBJECTIONS 
Irrelevant to the motion to expunge lis pendens. 
No evidence IS admissible except relevant 

1 

PLAINTIFF LARRY GERACI'S OBJECTIONS TO EVIDENCE LODGED BY DEFENDANT 
DARRYL COTTON IN SUPPORT OF HIS MOTION TO EXPUNGE LIS PENDENS 
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1 

2 

MATERIAL OBJECTED TO GROUNDS FOR OBJECTIONS 
evidence. (Cal. Evid. Code, § 350.) 

3 Cotton Declaration, ~ 4 in its entirety. Irrelevant to the motion to expunge lis pendens. 
No evidence is admissible except relevant 
evidence. (Cal. Evid. Code, § 350.) 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 

Cotton Declaration, ~ 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, ~ 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, ~ 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, ~ 12 to the extent it Lack of Foundation (Cal. Evid. Code, § 702); 
references the "Text Communications". Hearsay (Cal. Evid. Code § 1200). 

Cotton Declaration, ~ 15 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, ~ 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 

2 

PLAINTIFF LARRY GERACI'S OBJECTIONS TO EVIDENCE LODGED BY DEFENDANT 
DARRYL COTTON IN SUPPORT OF IDS MOTION TO EXPUNGE LIS PENDENS 
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2 

3 

4 

5 

6 

7 

8 

9 

10 

II 

12 

13 

14 

15 

16 

17 

18 

19 

20 

2 1 

22 

23 

24 

25 

26 

27 

28 

MATERIAL OBJECTED TO GROUNDS FOR OBJECTIONS 

Depmiment. 

Cotton Declaration, ~ 20 to the extent it 
Irrelevant (Cal. Evid. Code, § 350). 

references that Judge Wohlfeil told Cotton that 
he knew Austin and Weinste in well and that he 
did not be li eve the would engaged in unethical 
actions. 

Cotton Declaration, ~ 2 1 in its entirety. Completely irre levant to any issue in thi s case. 
(Cal. Evid. Code, § 350). 

Cotton Declaration, ~ 22 to the extent it Irrelevant (Cal. Evid. Code, § 350). 
references an Independent Psychiatric 
Assessment of Mr. Cotton. 

Exhibit 1 - Summary of Em ai ls. Lacks foundation (Cal. Evid. Code, § 720); 
Hearsay (Cal. Evid . Code, § 1200). 

Exhibit 3 - To the extent thi s has been identified Lacks foundation (Cal. Evid. Code § 720); 
as Metadata. Hearsay (Cal. Evid. Code, § 1200); Irrelevant 

(Cal. Evid. Code, § 350.) 

Exhibit 4. Irrelevant (Cal. Evid. Code, § 350); Improper 
Expert Opinion as Cotton has fa iled to designate 
an expert witness in thi s case; Hem·say (Cal. 
Evid. Code, § 1200). 

Dated: Apri l 10, 20 18 FERRlS & BRITTON 
A Professional Corporation 

By: hJ.~ / [ ~.l~~;. 
Michael R. Weinste in 
Scott H. Toothacre 

Attorneys fo r Plaintiff and Cross-Defendmll LARRY GERACI 
and Cross-Defendant REBECCA BERRY 

0 
J 

PLAINTIFF LARRY GERACI'S OBJECTIONS TO EVIDENCE LODGED BY DEFENDANT 
DARRYL COTTON IN SUPPORT OF HI S MOTION TO EXPUNGE LIS PENDENS 
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STATE OF CALIFORNIA
Court of Appeal, Fourth Appellate District Division 1

PROOF OF 
SERVICE

(Court of Appeal) 
Case Name: Cotton v. The Superior Court of San Diego 

County/Geraci et al.
Court of Appeal Case Number: D073979

Superior Court Case Number: 37-2017-00010073-CU-BC-CTL

1. At the time of service I was at least 18 years of age and not a party to this legal 
action. 

2. My email address used to e-serve: zoe.g.villaroman@gmail.com

3. I served by email a copy of the following document(s) indicated below: 

Title(s) of papers e-served:
Filing Type Document Title

EXHIBIT - EXHIBITS AMENDED Vol IV of Exhibits ISO Pet for WOM
EXHIBIT - EXHIBITS 2ND AMENDED Vol V of Exhibits ISO Pet for WOM

PERSON SERVED EMAIL ADDRESS Type DATE / 
TIME

Darryl Cotton
Darryl Cotton - Pro Se
Pro Per

indagrodarryl@gmail.com e-
Service

5/24/2018 
12:10:33 
PM

Darryl Cotton
Darryl Cotton - Pro Se
Pro Per

indagrodarryl@gmail.com e-
Service

5/24/2018 
12:10:33 
PM

Jana Will
San Diego City Attorney
00211064

jwill@sandiego.gov e-
Service

5/24/2018 
12:10:33 
PM

Michael Weinstein
Ferris & Britton
00106464

mweinstein@ferrisbritton.com e-
Service

5/24/2018 
12:10:33 
PM

Michael Phelps
Office of the City Attorney
00258246

mphelps@sandiego.gov e-
Service

5/24/2018 
12:10:33 
PM

Scott Toothacre
Ferris & Britton
00146530

stoothacre@ferrisbritton.com e-
Service

5/24/2018 
12:10:33 
PM

This proof of service was automatically created, submitted and signed on my behalf 



through my agreements with TrueFiling and its contents are true to the best of my 
information, knowledge, and belief. 

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

-- 
Date

/s/Zoe Villaroman
Signature

Villaroman, Zoe (Pro Per) 
Last Name, First Name (PNum)

Darryl Cotton - Pro Se
Law Firm
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	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) [CCP §405.30 et seq.]' and (2) Compelling the Attendance and Testimony of Plaintiff and Cross-Defendant Larry Geraci
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