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

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

Telephone: 619.357.6850 
4 Facsimile: 888.357.8501 

JP A@JacobAustinEsq.com 
s 

~--F I ,,!tf,L·.~.~ E D 
Clerk of lhe·s~pilrliir Court . 

.. .t.., • .1~1.;_,.a._•'!~. 
APR O ~ 2018 ~<· 

By: A. SEAMONS, Deputy 

6 Attorney for Defendant and Cross-Complainant Darryl Cotton 
(Representation Limited to Motion to Expunge Lis Pende11s) 

7 

8 

9 

10 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DlEGO - CENTRAL DIVISION 

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

12 

13 vs. 

Plaintiff, J EX PARTE APPLICATION BY COTTON FOR 
) ORDERS: (1) SHORTENING TIME FOR 
) HEARING ON DARRYL COTTON'S MOTION 

14 • • • ) TO EXPUNGE NOTICE OF PENDENCY OF 
DARRYL C?1:f?N, an mdtVIdual; REBECC~ ) ACTION (LIS PENDENS) [CCP 405.30 et seq.]; 

1s BERRY, an md1v1dual; and DOES 1-10, Inclusive, ~ AND (2) COMPELLING THE ATTENDANCE 

D fi ) AND TESTIMONY OF PLAINTIFF AND 
e endants. ~ CROSS-DEFENDANT LARRY GERACI 

16 

[7 

18 DARRYL COTTON, an individual, 

19 Cross-Complainant, 

20 vs. 

21 
LARRY GERACI, and individual, REBECCA 

22 BERRY, an individual; and DOES 1 through 10, 
Inclusive, 

23 

) 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 DA TE: May 11,2018 

~ [IMAGED FILEJ 

)) 

Cross-Defendants. 

-----~ 
24 

25 

26 Ill 

21 Ill 

28 Ill 

EX PARTE APPLICATION BY COITON FOR ORDER: (1) SHORTENING TIME FOR HEARING ON DARRYL COITON'S 
MOTION TO EXPUNGE NOTICE OF PENDENCY OF ACTION (LIS PENDENS); AND (2) COMPELLING THE 

AITENDANCBAND TESTIMONY OF PLAINTIFF' AND CROSS-DEFENDANT LARRY GERACI 
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1 TO EACH PARTY AND THEIR RESPECTIVE COUNSEL OF RECORD: 

2 PLEASE TAKE NOTICE that, on April 5, 2018 at 8:30 a.m. or as soon thereafter as the matter 

3 may be heard in Department C-73 of the above-entitled Court located at 330 West Broadway, San Diego, 

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

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

6 Cotton's Motion to Expunge Notice of Pendency of Action (Lis Pend ens) ( wherein M:r. Cotton will move 

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

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

9 2017, and (ii) awarding Defendant/Cross-Complainant reasonable attorneys' fees and costs incurred in 

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

I I Defendant Larry Geraci; 
, 

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

13 Complaint lacks "probable validity" which can be established by a preponderance of the evidence. 

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

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

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

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

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

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

20 

21 

22 

23 

24 

25 

26 

27 

28 

Parties Attorneys 

Larry Geraci 

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 

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

2 

EX PARIB APPLICATION BY COTTON FOR ORDER: (1) SHORTENING TIME FOR HEARING ON DARRYL COITON'S 
MaflON TO EXPUNGE NOTICE OF PENDENCY OF ACTION (LIS PENDENS); AND (2) COMPELLING THE 

A ITENDANCE AND TESTIMONY OF PLAINTIFF AND CROSS-DEFENDANT LARRY GERACI 
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2 

3 

4 

5 

6 

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 

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

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

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

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

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

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

13 

14 

15 

16 

17 

18 

]9 

20 

2] 

22 

23 

24 

25 

26 

27 

28 

DATED: April 4, 2018 

3 

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 Pe11dens) 

EX PARTB APPLICATION BY COITON FOR ORDER: (1) SHORTENING TIME FOR HEARING ONDARRYL COTTON'S 
MOTION TO EXPUNGE NOTICE OF PENDENCY OP ACTION (LIS PENDENS); AND (2) COMPELLING THE 

ATTENDANCE AND TESTIMONY OF PLAINTIFF AND CROSSwOEFENDANT LARRY GERACI 
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1 Jacob P. Austin, SBN 290303 
The Law Office of Jacob Austin 

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

3 Telephone: 619.357.6850 
4 Facsimile: 888.357.8501 

JP A@JacobAustinEsq.com 
5 

F I L E D 
Clerk or lhe S11perior court 

By: A. SEAMONS, Deputy 

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

7 

8 
SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO-CENTRAL-DIVISION 
9 

IO 
LARRY GERACI, an individual, 

11 

12 

13 
vs. 

Plaintiff, 

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

16 Defendants. 

17 

18 DARRYL COTTON, an individual, 

19 

20 vs. 

Cross-Complainant, 

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

10, INCLUSIVE, 
23 

24 

25 

26 

27 

28 

Cross-Defendants. 

CASE NO. 37-2017-000 I 0073-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 l TO EXPUNGE NOTICE OF PEND ENCY OF 

)) ACTION (LIS PENDENS); AND (2) 

l 
COMPELLING THE ATTENDANCE AND 
TESTIMONY OF PLAINTIFF LARRY GERACI 

DATE: 
TIME: 
DEPT: 
JUDGE: 

April5,2018 
8:30 am. 
C-73 
Honorable JoelR. Wohfeil 
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Defendant and Cross-Complainant Darryl Cotton ("Cotton") respectfully requests this Court GRANT 

2 Cotton's F,x-Parte Application for Order (I) Shortening Time on Cotton's Motion to Expunge Notice of 

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

4 

5 

6 

7 

8 

9 

10 

11 

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 "Propei:t,y") to Geraci. In his Complaint, pursuant to which the LP 

was filed, Geraci alleges the following four causes of action: (I) Breach of Contract ("BOC"); (2) Breach of 

the Covenant of Good Faith and Fair Dealing; (3) Specific Perfonnance; 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 

12 November 2, 2016, [Geraci] and [Cotton] entered into a written agreement for the purchase and sale of the 

13 [Property] on the terms and conditions stated therein."1 

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

15 PM. Cotton reviewed it and realized it could be misconstrued as being the "final written agreement'' for his 

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

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

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

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. 
1'11 be fine if you would simply acknowledge that here in a reply. [DC Deel. Ex. 
I, p.9 (emphasis added).] 

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

Emait1l] Thus, on the same day that the Receipt was executed, Geraci himself confinned 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 tenninated the 

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

28 1 Request for Judicial Notice ("RJN") Exhibit ("Ex.") 2 (Complaint r•Cpmp.") 14. 
2 Declaration of Darryl Cotton ("DC Deel.") 119. 

DARRYL COTTON'S MOTION FOR ORDER SHORTENING TIME AND·COMPEL A 'ITENDANCE 
AND TESTIMONY BY LARRY GERACI 
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·. 

to which Geraci demurred arguing the Statute of Frauds (''SOF'') and/or the Paro! Evidence Rule ("PER'') 

2 should, inter alia, prevent the admission of the Confirmation Email. This Court properly denied Geraci's 

3 

4 

5 

6 

7 

8 

9 

to 

1l 

12 

13 

14 

ts 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

demurrer. 

However, even assuming, arguendo, the Court had ruled othetwise 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 tenns 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." Riveris/and 

Cold Storage, Inc. v. Fresno-Madera Production Credit Ass'n (2013) 55 Cal.4th 1169, 1182 (quoting 

Ferguson v. Koch (1928) 204 Cal. 342, 34 7).3 

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

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

cause to proced1,1rally justify the filing of the LP on the Property and, thus, achieved his goal of clouding title 

and preventing the ~ale 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. o/California, 3 Cal. 4th 273,287,834P.2d119, 127-28 (1992). Geraci 

is wealthy (described more fully in the motion to expunge) - he has had at least two law finns and thtee 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 /is pen dens filed aga{nst it. (DC Deel. 

121.) 

II I 

26 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 

Z1 action is not barred when the otlegedly fraudulent promise is unenforceable under the statute of frauds. Considerations that 
were persuosive in Tenzer also support our conclusion here. The Tenzer court decided the Restatement view was better as a 

28 matter of policy. [Citation.] It noted tl1e principle tl,at a rule intended to prevent fraud, In tt,a1 case lite statute ofjiauds, 
sl,ould not be applied so as tofacllltatefraud. [Citation.]" Riverisland, .supra, at 1183 (emphasis added). 

2 

DARRYL COTTON'S MOTION FOR ORDER SHORTENING TIME AND COMPEL ATTENDANCE 
AND TESTIMONY BY LARRY GERACI 
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·. 

1 

2 

3 

4 

5 

DISCUSSION 

COUNSEL'S ETHICAL DILEMMA 

As a threshold issue, for the reasons described below, Counsel for Cotton respectfu1ly 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 be1ieves he is ethically obligated to 

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

6 
However, in advocating for his client1 Counsel wants to be incredibly clear: he does not in any manner or 

7 

8 

9 

lO 

11 

12 

13 

14 

IS 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

fonn, 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. & Pro£ 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 (t).) 

Ramirez -v. State Bar (1980) 28 Cal.3d 402, 412 nl2. 

Prior to specifically stating CounseJ'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 1 

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 l, 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 re lated to· this action. 

[(The "Review of A11 Evidence') (emphasis added).]4 

Based on his Review of ALI Evidence, Counse1 be1ieves 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 

28 4 Declaration of Jacob P. Austin ("JA Deel.") 13. 

3 

DARRYL COTTON'S MOTION FOR ORDER SHORTENING TIME AND COMPEL A TIENDANCE 
AND TESTIMONY BY LARRY GERACI 
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2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

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: 

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

l3 the LP that was meant to (i) prevent the sale of Cotton's Property to a third-party and (ii) coerce Cotton into 

14 settling with Geraci regardless of the merits. 

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

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

17 action. 

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

I9 ("Austinu), Scott Toothacre and Mr. Michael Weinstein ("Weinstein"), have acted unethically by, inter alia, 

20 filing and maintaining this action lacking any probable cause. 

21 

22 

23 

24 

25 

26 

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 Deel. if20.) 

Ill 

27 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 

28 supporting declarations from noteworthy individuals all of which unilaterally support his contentions). 

6Jd 

4 

DARRYL COTTON'S MOTION FOR ORDER SHORTENING TIME AND COMPEL ATTENDANCE 

AND TESTIMONY BY LARRY GERACI 
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·. 

5. This Court- based on Counsel's personal attendance of this Court's law and motion calendar 

2 on numerous occasions - is impartial, patient, fair, and seeks (when requested and possible) to balance the 

3 needs of litigants and counsel with the interests of the Court. 

4 Again, Counsel cannot reconcile these facts. Counsel notes that Cotton has filed pro se a Complaint 

5 in the United States District Court, Southern District of California that is currently pending before The 

6 Honorable Gonzalo Curiel (Case No. 3: I S~cv-00325). That federal action is stayed pending resolution of this 

7 action. Cotton h~s alleged causes of action against Geraci, Berry, Austin, Weinstein and Toothacre, and their 

8 respective law firms, Fems & Britton and Austin Legal Group, for, inter alia, Civil Conspiracy and RICO. 

9 In his federal Complaint, Cotton alleges this Court is biased against him. One of the main foci in the action 

10 before Judge Curiel will be whether Geraci and his counsel had probable cause to bring forth and maintain 

11 this action. 

12 In Ramirez, supra, an attorney was suspended for submitting a brief accusing a judge of bias. To be 

13 absolutely and unequivocally clear, Counsel does not believe and is not alleging this Court is biased against 

14 Cotton. However, Counsel respectfully notes that jf he is correct in his conclusion regarding the lack of 

15 probable cause in this case, and based on his Review of All Evidence, then it can appear that thi~ Court is 

16 biased against Cotton. Thus, restated, Counsel's ethical dilemma is that he believes this Court's maintenance 

17 of this action is not reasonable in light of the evidence it has been presented; but he neither believes this Court 

18 to be biased against Cotton nor that it would allow its alleged relationship with counsel for Geraci, even if 

19 true, to affect its impartiality. 

2° Cotton, as described below and as consistently alleged in his prose filed pleadings, believes this Court 

21 is under a misunderstanding of the undisputed and case-dispositive nature of some of the evidence which has 

22 been presented to it.7 The testimony from numerous thirdwparties in attendance does prove that Cotton's 

23 funner counsel did fail to raise the most material and case-dispositive piece of evidence in this action before _ 

24 this Court at oral hearing on December 7, 2017 on an "Ex Parle Application for a Temporary Restraining 

25 Order.8 However, Cotton's theory is not tenable because the same evidence has been presented to this Court 

26 on numerous other occasions by Cotton since then and the Court still has not been persuaded. 

27 

28 7 See Id. atp.s, ln.21-p.ll, ln.9. 
8 /d. at p.36, ln.20 - p.37, ln.1 o. 
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Counsel has struggled intensely with how to approach this issue with the Court and reviewed 

2 numerous ethical opinions and cases. Ultimately, Counsel is relying on the following language from an often-

3 

4 

5 

6 

1 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

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 

respectfu1ly yield to the rulings of the court, whether right or wrong [citation]. '![I]f the ruling 

is adverse, it is not counsel1s right to resist it or to insult the judge-his right is only respectfully 

to preserve his point for appeal.'1 [Hawk v. Superior Court (] 974) 42 Cal.App.3d I 08, 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, §Ql!lf!.. 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 pro~eedings ·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 Deel. '115. 
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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1 to shorten time and other relief because he has personally witnessed - and can attest to - the continuously 

2 increasing deterioration of Cotton's mental and physical well-being over the last several months as a result of 

J this litigation. Because he believes this action lacks probable cause, the financial, emotional and psychological 

4 harm that Cotton has and continues to suffer is simply appalling. Counsel feels ethically compelled to bring 

5 forth this motion or risk irreparable hann to his client's physical and mental health. (See DC Deel. Ex. 4.) 

6 A. 

7 

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). 

8 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 Confinnation Email appears to dispositively prove that Geraci 
9 

10 

11 

12 

13 

14 

1S 

16 

17 

18 

19 

20 

21 

22 

23 

24 

2S 

26 

27 

28 

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. 

m [P]robable cause requires evidence sufficient to prevail in the action or at least infonnation reasonably 

warranting an inference there is such evidence.' [Puryear v. Golden Bear (1998) 66 Cal.App.4th 1188, I l 95]. 

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 infonnation affording an inference that such evidence 

can be obtained for trial."' Arcaro v. Silva & Silva Ent. Corp. (1999) 77 Ca] 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 su~cient to 

uphold a favorable judgment" or provides "infonnation affording an inference that such evidence can be 

obtained for trial" considering Geraci's express representation to the contrary in the Confinnation 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. I 0), Intennittent Explosive Disorder (F63.8I) 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 agaLnst Mr. Cotton persist, there is a substantial likelihood that Mr. Cotton may suffer 
irreparable hann with regards to his mental health. [DC Deel. Ex. 4, IPA ,r,r 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. 

7 
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B. THE COURT IS SPECIFICALLY EMPOWERED TO COMPEL THE ATTENDANCE 

AND TESTm1ONY OF LARRY GERACI 

As stated by the California Supreme Court, "[T]he tis 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 (198 l) 29 Cal.3d 518, 524. "Once a lis pendens is filed, it clouds 

the title and effectively prevents the propertis transfer until the litigation is resolved or the tis 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 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 coµrt 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 I 003, 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, 

pennittingparties with meritless cases to use it as a buUying tactic to extract unfair settlements. 
[1] 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.) 

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

21 

22 

23 

24 

25 

26 

27 

28 

In Hilbergv. 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 tlleform of oral testimony, and may make any orders it deems just to provide for dlscovery 
by any party affected by a motion to expunge tlte notice. [Emphasis added.] 
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"If conflicting evidence is presented, the judge must weigh the evidence in deciding whether plaintiff 

2 has sustained its burden." Rutter Guide §9:436.2. Materially summarized, Geraci and Cotton are in accord 

3 that on November 2,2016: (i) an agreement was reached for the sale of the Property, and (ii) a document was 

4 
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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 Hreceipt" meant to memorialize his receipt of$ I 0,000. Geraci, on 

the other hand, alleges the Receipt is the "final written agreement'' for his purchase of the Property and that 

Cotton is lying about being entitled to, inter alia, a I 0% equity stake in the Property - a· tenn 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'1 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 Confinnation 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 fonn of oral testimony, and may make 

ant orders it deems just to provide for discovery by any party affected by a motion to expunge the notice.'' 

Id. (emphasis added). Additionally, 1•A court has inherent equity, supervisory and administrative powers, as 

well as inherent power to control litigation and conse1:7e judicial resources. Courts can conduct heari~gs 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 

concem, 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, perhapst there is a construct of civil law applicable 

9 
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I here with which he is not familiar. Thus, respectfully requested, Cotton asks that this Court recognize his 

2 pro se status and his inability to have previously researched, prepared and submitted the attached Motion to 

3 

4 

s 
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I l 
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26 

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 reliefrequested 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 fi_nancial 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 GeracPs 

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_-:,j~--aA~--
/JACoe 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 

27 court was that the appellants had not frrst 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 

28 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.") 

10 
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1 Jacob P. Austin [SBN 290303] 
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2 1455 Frazee Road, #500 
San Diego, CA 92108 

3 Telephone: 619.357.6850 
4 Facsimile: 888.357.8501 

JP A@JacobAustinEsq.com 
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F I L E D 
Clerk or the Superior Court 

APR O ~ 2018 

Attorney for Defendant and Cross-Complainant Darryl Cotton 
6 (Representation Limited to Motion to Expunge Lis Pendens] 
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SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO - CENTRAL DIVISION 

) 
' ~ 

l 
) 

11 LARRY GERACI, an individual, 

12 

13 vs. 

Plaintiff, 

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

Inclusive, ) 

I 
16 

17 
Defendants. 

18 
DARRYL COTTON, an individual, 

l 19 

20 

Cross-Complainant, 

21 
n. ~ 

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

23 Inclusive, l 
24 

25 

26 

27 

Defendants. ) 

-------------) 

Ill 

28 -1 -

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

DECLARATION OF JACOB P. AUSTIN 
IN SUPPORT OF DARRYL COTTONS 
EX PARTE APPLICATION FOR ORDER 
(1) SHORTENING TilvfE ON COTION,S 
MOTIONTOEXPUNGENOTICEOF 
PENDENCY OF ACTION (LIS PENDENS); 
AND (2) TO COMPEL THE 
A TIENDANCE AND TESTIMONY OF 
LARRY GERACI 

DATE: 
TIME: 
DEPT.: 
JUDGE: 

April 5, 2018 
8:30 a.m. 
C73 
The Honorable Joel R. Wohlfeil 

DECLARATION OF JACOB P. AUSTIN IN SUPPORT OF DARRYL COTTON'S EX PARTE APPLICATION FOR 
(1) ORDER SHORTENING TIME ON COTTOWS MOTION TO EXPUNGE NOTICE OF PENDENCY OF 

A("T'lf"ll\l /11.Q Pl:"f,Jnm,f_{!\ ANn I?\ 1'() rnMPJ:.-1. TJ."IP ATTPNnANrF. ANn TF.l;l.TrMONV 01<' J.A RRV GRRJ 
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" 

1 I, Jacob P. Austin, declare as follows: 

2 1. I am an attorney admitted to practice before this Court and all courts in the State of California, 

3 counsel of record (limited scope representation-limited to this expungement of Notice of Pendency 

4 Action) for Defendant/Cross-Complainant Darryl Cotton ("Cotton"). I make this declaration in 

5 support of Cotton's Ex Porte Application for Order (1) Shortening Time on Cotton's Motion to 

6 Expunge Notice of Pendency of Action (Lis Pendens); and (2) Compel the Attendance and Testimony 

7 of Plaintiff/Cross-Defendant Larry Geraci pursuant to CCP §405.30 et. seq. 

8 2. I have personal knowledge of the facts stated herein and, if called as a witness, I could and 

9 would competently testify to them. 

10 3. 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. 
11 

37w2017-00010073-CUwBCwCTL) and the City of San Diego (37w2017-00037675-CU-WM-CTL); 
12 

(ii) every docwnent produced to and from Mr. Cotton via discovery; (iii) every single email to and 
13 

14 

15 

16 

17 

18 

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, 

4. On April 3, 2018, I spoke with Mr. Weinstein and reiterated that Mr. Cotton was 

contemplating seeking a stay and desires to talce his case to the Court of Appeals, contingent upon 

19 hearing back from Mr. Weinstein regarding putting the handling of the CUP application in the hands 

20 ofa third-party receiver. Mr. Weinstein provided information on the Soils Testing analysis that Mr. 

21 Cotton and I are reviewing and discussing. 

22 5. In February of 2018, Mr. Cotton called me and told me he had been accosted by an individual 

23 at his Property who had threatened him and told him to settle with Geraci. I went to Mr. Cotton's 

24 property and spoke with two individuals who witnessed the scene. I then went with Mr. Cotton to 

25 report the incident to the police. 

26 6. Written notice of this ex parte hearing was given to attorney Michael R. Weinstein via email 

27 April 3, 2018 at 10.12 a.m. Mr. Weinstein acknowledged noti~ and previously Mr. Weinstein had 

28 -2-
DECLARATION OF JACOB P. AUSTIN IN SUPPORT OF DARRYL CO'ITON'S EX PARTE APPLICATION FOR 

(I) ORDER SHORTENING TIME ON CO'ITON'S MOTION TO EXPUNGE NOTICE OF PENDENCY OF 
i\f"TTr'l1'T (r,~ Pl7l1Tnl7Af(!\ i\'11.ln ,,,, 'l'r'I f"r'IMPi::i'T -r1.n:r A'ITPltJn AlJrJ:: Alt.In 'l'J::C:::'l'TMnl\TV nr. J ARRV 11J::R A 
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1 authorized me to give him notice and serve any pleading by email. 

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

3 is true and correct. Executed this second day of April 3, 2018, in San Diego, California. 
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1AC0BP. AUSTIN 

-3-
DECLARATION OF JACOB P. AUSTIN IN SUPPORT OF DARRYL COTTON'S EX PARTE APPLICATJON FOR 

(1) ORDER SHORTENING TlME ON COTION'S MOTION TO EXPUNGE NOTICE OF PENDENCY OF 
Af"''l'Tf'\.,.l /T JC., Dln.,nJ:'Ar('\ A-,.1n /'l\ Tf\ f"'Ol>.AllCT TUC A 'l'TC11.ll"\A 11.lf"'IJ A11.1n 'l'CQTil>.A/)11.IV 01.' T AD 11V nc11 J, 
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1 Jacob P. Austin, SBN 290303 
The Law Office of Jacob Austin 

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

3 Telephone: 619.357.6850 

4 Facsimile: 888.357.8501 
JPA@JacobAustinEsq.com 

5 

" L E D f clerk of the Superior Court 

APR O ~ 2018 

By: A. SEAMONS, Deputy 

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

7 

8 

9 

10 

II 

12 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO- CENTRAL DIVISION 

LARRY GERACI, an individual, 

Plaintiff, 

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

l REQUEST FOR JUDICIAL NOTICE IN 
SUPPORT OF: 

vs, 

13 ~ 
DARRYL COTTON, an individual; REBECCA ) 

DARRYL COTTON'S MOTION TO EXPUNGE 
NOTICE OF PENDENCY OF ACTION 

14 BERRY, an individual; and DOES 1-10, Inclusive,) (LIS PENDENS); 
15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

Defendants. 

) 
) 
) 

---------------) 
DARRYL COTTON, an individua1, 

Cross-Complainant, 

vs. 

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

Cross-Defendants. 

~ 
~ 
) 

~ 
) 
) 
) 
) 

~ 
) 

----------------) 

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 
PENDEN..f;{J, AND (2) COMPELLING 
ATTENDANCE AND TESTIMONY Of 
LARRY GERACI 

Ex Parte Hrg: 
Motion Hrg: 
Dept: 
Judge: 

April 5, 2018 at 8:30 a.rn. 
April 13, 2018 at 9:00 a.m. 
C-73 
Honorable Joel R. Wohlfeil 

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

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

28 of Pendency of Action (Lis Pendens): 

DARRYL COTION'S REQUEST FOR JUDICIAL NOTICE ISO MOTION TO EXPUNGE LIS PENDENS AND EX PARTE 
APPLICATION FOR ORDERS (1) SHORTENING TIME & (2) COMPELLING ATTENDANCE & TESTIMO~Y 
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TAB NO. 

1. 

2. 

3. 

4. 

5. 

6. 

DATED: 

DOCUMENT TITLE/DESCRIPTION 

Verified Petition for Alternative Writ of Mandate [Code Civ. Proc.,§ 1085] filed by 
Plaintiff on October 6, 2017 
Plaintiff's Complaint for: 1. Breach of Contract; 2. Breach of the Covenant of Good Faith 
and Fair Dealing; 3. Specific Penormance; and 4. Declaratory Relief filed March 21, 
2017 
City of San Diego, Development Services Department Infonnation Bulletin 170 (October 
2017) (City Infonnation Bulletin describing "the application process for a Marijuana 
Outlet")). 

Ownership Disclosure Statement- Fonn DS-318 
City of San Diego Development Services Department Parcel Jnfonnation Report- Report 
Number 101 dated March 20, 2018 
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, 2018 

April 4, 2018 TI-IE LAW OFFICE OF JACOB AUSTIN 

2 

By ____ ~---=--(1,A~"'------
/Jacob P. Austin 

Attorney for Defendant and Cross-Complainant 
DARRYL COTTON 

DARRYL COTTON'S REQUEST FOR JUDICIAL NOTICE ISO MOTION TO EXPUNGE LIS PEND ENS AND EX PARTE 

APPLICATION FOR ORDERS (1) SHORTENING TIME & (2) COMPELLING ATTENDANCE & TESTIMONY 
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ATTDRNEVS AT LAW 
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ELECTROHICALLY FILED 
Superior Court of Cahfomia. 

County ot San Diego 

10/0612017 at 02:22:55 PM 
Clerk of .the Superior Court 

By Bika B"lgel,Deputy Clerk 
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SUPERIOR COURT OF THE $TATE OF CALIFORNIA 

FOR THE COUNTY OF SAN DIEGO 

CENTRAL DIVISIO~ 

DARRYi COITON, an individual, 

Petiiio~er/rlaintiff, 

v. 

CITY OF $AN DIEGO> a.public entity~.nnd 
POES 1 1hrough 25, . . ' 

R~pondents/Defendants, 

REijECCA B~J;UlY, an individual,; 
LARRY O~MCI,.an individual; and 
ROES' 1 tl}rough 2S, 

Real Parties In Interest. 

CASE-'NO: 37•2017~0003767.5-C U-\I\IMCTL 

VERIFIED PETlTION FOR 
ALTERNATIVE WRIT OF MANDA TB 
[CODE CiV. PROC., § 1085] . 

'iNTRODUC.TION 

'I. Pursuant to Code of Civil Procedure section 1085, petitioner/plaintiff Darryl 

23 Cotton C'Cotton'-') ~eeks an alternative writ of m~date and a pere~ptory writ.ofmanda1.~ 

24 directing respondents/defendants City of San Diego (°City11) and DOES I through 25 to: (1) 

· 25 re~ognize Cotton, the sole record owner of the real prop~rty locnted at 6176 Federal Bouleviird, 

~(l- S,ul Diego, California 921 OS ("Ptopertyst). as the sole applicant with respect to Conditional 

27 Use ·Permit Appiication - Project'No, ·s20~9~ (4'Cotton Application•j for a Con(lition_al Use 

28 .Permit ("CUPn) to operate a Medical Marijqap.~ Co~umer Cooperative (11MMCC") ~t the 
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., 

Properw; and (2) process the Cottop Application with Cotton as the sole applicant. In the 

alter~at{'ve, Cptton seeks ail order to show cause directed to the City as to why the Court.should 

not issue- such a writ. 

2. The relief sought in paragraph 1-is·propcr because Cotton has no other plaint 

speedy, or adeq~ate legal remedy. The relief is necessary because the City's refusal to 

recognize Cotton as the sole applicant on the Cotton Application is lacking in evidentiary 

support and incoqsistept with the City's· le~nl duty. 

JURISDICTION. VEN{J.E. AND PARTIES 

3. The Court has jurisdiction over this petition pursuant to Code of Civil Procedure 

section l 085. 

4. Venue is proper in this Court because ~e City-is,a public entity loqated in-this 

judicial district and tQe property at issue is located in this judicial district. 

S. Petitioner/plaintiff Cotton. is, and at all times mentioned wos, an individual 

living and doing busin~s in California . 

6. Respondent/defendant City is, and atoll times mentioned was, a public entity 

organized and existing under the laws of California. 

7. Cotton is jnformed and believes real party in interest Rebecca Bc;rry ("Berry,.) 

is, and at all times menUoned was, -an individual living.and doing business in the County of 

San Diego, 

8. Cotton is informed and believes real party in interest Larry Geraci' ("Gen~ci") is, 

and at all Umes.nientioned was, an individual living and doing business in the County of San 

Diego. 

9, Cotton docs. not know. the true names and· capacities of the. 

respondents/defendant.~ named as DOES l throlJgQ 25 and, therefore~ suf}s them by fictitious 

names. Cottorfis informed.and believ~ DOES 1 through is are in some way responsible for 

.the c:v~ts des~rlbed in flus petition br im.p.acted by. them, Cotton wiil seek leave to amend this 

petition. when ~e true nanJcs and capacitles of Utese parties h~ve been ~scertaJ,ned, 
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l 0. A:t all times mentioned each respo~ent/def endant was an agentt principal, 

representative, altet ego, and/or employee of the others and each Yr'.~S at all times acting within 

the course and scope of said agency, representation, and/or employment and with the 
. 

perinissiort of the others. 

11, . Cotton does not know tho-true names and capacities of the real parties in interest 

named as ROES 1 through :is and, therefore, names them by fictitious names. Cotton is 

informed and believes ROE~ I through 25 are in &ome way responsible for the events 

describ~d in this petition or impacted by them. Cottqn wilt seek le~ve to amend this petition 

when the true ~ames and capacitle~ of these parties have been. ascertained. 

12. At.~ll times mep.tioned each real party in interest was aq agent, principal. 

representatlve, alter ego, and/or employee pf the others ~nd each was at all time~ acting within 

the course and scope of said agency, representation, and/or employment and with the 

pennission of the-others. 

BACKGROIJND 

13. . In or around August 2016, Ge_raci first contacted Cotton seeking to purchase the 

Property, Geraci.desired to·buy the Property from Cotton because it nieets certain 

requirements of the Ci~ for obtaining a CUP to operate-a MMCC ~t the Property. The 

'Property is one of a very limited number of properties located in San Diego City Councii 

District 4 that.potentially satisfy the CUP requirements for aMMCC. 

14.' Oyer the ensuing weeks and months, Geraci and Cotton negotiated ext~nsively 

reg~di"ng the. terms of a potential sale of the Property. Cotton, acting in good faith based upon 

GeracPs representations during the sale negotiations, assisted Geraci with preliminary due 

diligence in investigattqg the feasibility of a CUJ? application at the Property whilq the pa11i~ 

·negotiated the tenns ofa possible deal, However, despite the-parties• work on a CUP 

application, Geraci represented to CQtton that a CUP appli_cation for the Property could not 

actually be submitted until after a critical zoning issue was resolved or the application would 

be summariiy·rejected by the City. 

3 
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1 15. On or around October 31. 20 l 6t Geraci asked Cotton to execute an Ownership 

2 Disclosure Statement,. which is a required component of all CUP applications. Geraci told 

3 C6tt9p that h~ n_eeded. th~.signed document. to show that Ge:tacj had access to the Property in 

4 connection With his lobbying efforts to tesQtv·e the zonil)g issue and his eve~tual preparation of 

5 a CQP applicatiot). Geraci also requested that Cotton sign. the Ownership ?isc.Josure Statement 

6 as an indication of geog-faith while the parties negotiated on the sale tenns. At n.g time did 

7 Geraci indicate ·to Cotton. that g CUP apa1ication would be filed prior to the parties ~ntering 

8 into g·finai written agreement for the sale of the Propert)!. lri fact-. Geraci repeatedly 

9 maintained to.Cotton that the critical zoning·issue needed to be resolved before a CUP 

10 application could even be submitted, 

11 16. The Ownership Disclosure Statement that Geraci provided to Cotton to sign in 

12 October 2016 incorrectly indicated that Cotton had leased the Property to Berry. However, 

13 Cotton has nev~r met-Berry person~ly and.never entered into a lease or any other type of 
;, 

14 agreement with her. At the time, Geraci told Cotton that Berry was a trusted employee w})o 

15- was very familiar 'with MMCC. operations and who was involved with his other MMCC 

I-6 dispensaries. Cotton's understanding was that Geraci was unable to ll~t himself on the 

17 application because of Geraci I s other legal issues but that Berry was Geraci' s agent and was 

18 working in concert with him and ·at his direction. Based .upon GeracPs assurances 'that listing 

19 Berry as a tenant on the_. Ownership Disclosur~ Statement was necessary lllld proper, Cotton 

20 executed the Ownership Disclosure Statement that Geraci provided to him. A true and co1Tect 

21 copy of the CUP application. including the Ownership Disclosure Statement, is attached hereto 

22- as Exhibit l. 

23 17. On November 2, 2016, Geraci and Cotton met at Geraci's office in nn effort.to 

24 negotiate the final tenns. of their deal for the ~ale of the Property. The parties re,aclied an 
. . 

25 agreement on the materia·l terms for. the sale 9f the Property. The-parties further agreed to 

26 cooperate il1:good faith to promptly reduce~(: complete agreement, includlng i\.11 of the 

27 agreed-upon terms, to writing •. 

28 4 
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l 8. At the November 2, 2016 meeting. the parties executed a three-sentence 

document relatec;l ta their agreement on the purchase price for the Property at GeracPs request, 

which read as follows: 

Darryl Catton has agreed to sell the property located at 6176 Federal Blvd, CA. for 
a ~um of $800}000;00 to Larry Geraci or assignee on the approval of a Marijuana 
D1spensary. (CUP for a di~p_ens~) 

Ten Thousand dollars (cash) has been given in good faith earnest money to be 
.applied to th~ s_ales ptice o_{ $800,000.00 and ta remain in effect until Hceqse is 
approved. Darryl Cotton has agreed not to enter into any other contacts on this 
property. 

A true and correct copy of the November 2, 2016 agreement is attached hereto as Exhibit 2, 

Geraci ~sured Cotton that the document was intended to merely create a record of Cotton1s 

receipt qfthe $1 Q,000 "g?od-faith11 deposit.and provide evidence of the parties, agreement on 

the-purchase price and good-faith agreement to enter into final .integrated agreeQ1ent documents 

related to the sale of the Property. A true BI1d correct copy of the November 2t 2016 emnil is 

attached hereto as Exhibit 3. . 
19. Thereafter> Cotton continued to operate in good faith under th~ assumption that 

Geraci's attcirney·would.promptly draft the fully integrated a$reement docurqeq_ts as the parties 

had agreed and the parties \.VOuld shortly .execute the written agreements to document their 

agreed-upon deal. However, over the fol~owing mo~ths, Geraci proved genera,lly unresponsive 

nnd continuously failed t<;> make substantive progress on his promises, including his promises 

to ptqmptly deliver the draft final agreement documents, pay the balance of the nonHrefundable 

deposit, and keep Cotton apprised of the status of the zoning·issue. 

20, Over the we~ks and.months that followed, Cotton repeatedly rca~hed out to 

Geraci regar~ing the status of the zoning issue, the payment ofthe'remaining balance of the 

non-refundabie deposit, a.pd the status of the clraft documents. For example, between January 

ta, 2017 nml February 7, 20171 thefpllowing exchange took place between Geraci and Co!to·n 

via ·text inessa:ge: 

I I I I I 
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Geraol: 1~The sign oft date they said it's going to be the 30th." 
. Cotton: "Thil:! resolve? the ~onin,g issue?,, 
Geraci: 11Yes" · 
Cotton: 11Excellent0 , •• 

Cotton~ '1How goes it?u 
Geraci: 11We're waiting for confirmation today at about 4 o•clock11 

Cotton: ·0 Whats new?" 

Cotton: "Based on your last text I thought you'-d have some information on the 
zoning by now. Your Jnck of response suggests no resolution as of_yct:" 
_Geraci: ·"Pm just w·atking in with cli'ents they resolved it its fi.pe we•re just. 

· v,,aitiµg;Jor final paperWork.S1 

The above communications between Geraci and Cotton regarding the zoning issue conveyed to 
. . 

· Cotton that the.issue:. had still not yet been fully-resolved at that time, Geraci had pr~viously 

represented to Cotton thntthe CUP.application could not be submitted until ·the zQnip.g issue 

was .resolved. A!. it turns out, Geraci 's repre~entations were. untrue and he.knew they were 

untrue as he had already submitted the CUP application months prior, 

21. With.respect to the promised fmal agreement documents, Gerad continuQusly 

failed to 'timely deliver the documents as agreed. On Febnmry 27, 2017, nearly three months 

after the parties reacl)ed an agreement on the terms of the sale1 Geraci fintl.lly emailed Cotton a 

draft teal ~state. purchase ~greement. HoweverJ upon review, the draft purchl!Se agreement was . 

missing many of the key deal points agreed upon by the parties flt UieirNovember 2. 2016 

meeting. A~er Cotton called Geraci for ap explanatiqn, Gerac\ claimeo-it was simply due. to 

miscorrtmunication'With hi~ a~rney and proµ1is~d to have her. revise the agreement to 

accurately reflect their deal points. 

22~ On M~h 2. 2017. Geraci first emailed Cotton a draft of the separate side 

agreement that was to incqrporate other tenns of the parties' deal. Cotton imrn~diately 

reviewed the draft side agreement and emailed Geraci the next day regarding certain missing 

and inaccurate material t~nns. 

I I I I I 

I I I I I 

6 ' 
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23. On March 7. 201.7, Geraci emailed Cotton a-revised draft of the side.agreement 

along with a further request to change q111terlal terms of the parties' deal. Cotto~~ increasingly 

frustrated with Geraci1s foilure to abide by the-parties' agreement, responded to Geraci on 

March 16, 2017 in an email which includeµ the following: 

We started these negotiations 4 months ago and the drafts and our 
c·ommtinications have ·not reflected what agreed upon and are still far from 
reflecting our original agreement. Hero is my proposal, please have your attorney 
Gina ~vise the furch.~e Agreement and the Side Agreement to incorporate all 
the- tenns we have agreed upon so that we can execute finnl versions and get this 
closed... Please confirm by Monday 12:00 PM whether. we are on the same page 
arid you plan to continge with our agreement . . . If, hopefully. we can work 
th[ough this. p)ease cqnfirm that revised final drafts that incor_eomte the terms 
will be provi_ded by Wednesday at 12:00 PM. I promi~e to ~eVlew and provide 
comments th&t same day so we can execute 1:he same or ne;,:t day. 

24l On the same dayt_ Cot.ton contacted the·Citfs Development Project Manager 

responsible for CUP applic11Uons, A! !hill time, Cotton discovered Tut !h£ first time !hfil 

Geraci had s'!bml_tted .! CUP npI?licntion {g£ the Property way liruili.,Q.!!- October~ 2016, 

_before the parties even aµ:reed ~pon !!!£ fu!!!! t~rms ofthetr deal !ill!! con trnry !!! Gcrnci's 

express reprcs_cntatlons ovcr·lli.g ru:evio~us 11!£ months·. Cotton expressed his 

d_is~ppolntnient and frustr~tion in the same March 16, 2017 emajl to Geraci: 

I found out today that a CUP application for my property was submitted in 
October, which I run 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. 

25, Oh Match 17, 2017, after Geraci requested an in-person meeting via text 

message, Cottoi;i replied in an email to Geraci which including the following: 

23 I I I I ./ 

24 / I i I t 
25 /' I I I I 

26 i I I I I 

21 I I I· I I 
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I ,would ·r.tefer that until we have final agreements that we converse exclusively 
via emai. My greatest concern is that you get a denial on the CUP application 

· and not provide the remaining $40,000 non-refundable deposit. To be-frank, I 
feel that ypu are not de·aling_ with me;, in good fiµth, you told me repeatedly thnt 
you could not submit a CU}1 application until certain zoning issues had been 
resolved and that you had spent hundreds of thousands of dollars on getting them 
resolved. You lied ro me, I fo~~ out yesterday from the City of San Diego that 
you submitted a CUP application on October 31 2016 BEFORE we even slgnetl 
our agreement on the 2nd of November ••• Please confirm by 12:00 PM Monday 
·that you. are honoring our agreement and will h~ve final drafts (reflecting 
con_'ipletely the below) by Wednesday at 12:00 PM. 

Geraci did not provide the requested confirmation that he would honor their agreement or 

proffer the requested agreements prior to Cotton,s deadlines. 

26, On March ·21, 2017, Cotton emailed Geraci to-confirm Uieir agreement was 

termhiated and that Geraci bud no Interest in the Property. 

27. On Marc~·22, 2017, Gemci's attorney, Michael Weinstein ("Weinstein"), 

emailed. Gatton a.copy of a complaint.ftle.d.by Geraci in Which Geraci claims for the very first 

time that the three-sentence document signed by the parties on November 2, 2016 constituted 

the parties' complete agr~ement regarding.the Property, contrary to the parties' further ' 

agreement the-same day, the entire cou.tSe of dealings between the parties, and GeracPs own 

statements-and action~. 

28, On March· 2s; 2017, W~instein em ailed Cotton and indicated that Geraci 

.. intenqed tQ coptlnue to pursue the a.)p appUcation andwould be posting notices on Cotton's 

property. C.ottc;m respondeq vja email ~ same day and objected to ~raci ot his agents 

·entering the Property and :reiterated the 'fa~t that Geraci has no rights to the Property. 

29. On May 12, 2017, Cotton filed ·a cross-complaint against Berry ~d- Geraci 

fnclqding causes of actiqn for breach of con~ct, in~entional misrepresentation,.negligent · 

misrepresentation., and fals~,promise with respect to ·the purch_ase agreement and the COP_ 

applic(ltion • 

30, On September 22t 2017, Cotton, through his attorneys, demanded the City 

remove Berry :fwm tht} Got~n Applicatlon and process it for Cotton, A true and correct copy 

of the September 22, 2017 letter is attached hereto as Exhibit 4, 

8 
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30. The City responded via email on September 29, 2017, but did not agree to 

remove Berry fro_m the Cottqn Application and process it on be~lf of Cotton .. A true and 

correct cppy of the September 29, 2017 email is attached hereto as·Exhibit 5. 

FIRST CAUSE OF ACTION 

(Writ of Mandate--Against all respondents/defendants and all real parties in interest) 

31. Cotton incorporates by reference paragraphs 1 through 30 above_ as though set 

forth in full at this point. 

32. The City is subject to California Iaw. The City is further responsible for· 

administ~ring the. CUP process according to the San Diego Municipnl Code ("MunicipaJ 
,· . 

Code"), and is obligated to perform the ministerial duties of: (1) recognizing Cotton as the sole 

applicant for .the Cotton Applicatio~, as required under Mtmicipru Code sections.112.0102 and 

113.Q 103, and (2) processing the Cotton Applica~ion with Cotton as the ~ole applicant and 

financially resp_9nsibie party; 

33. As the record owner of the Property,, Cotton h~ a clear,. present, legal apd 

bene"ficial rlgh!.in seeing that the City·foUows the Municipal Code and California law and 

i:ecoghizes the correct applicant with respect to the Cotton Application, 

34. Cotton has no plain, ~peedy and adequate remedy in the ordinary course of law, 

othe! th1µ1 the writ ~Y this petition, Cott.on has exh4usted all available administrative remedies1 

if any, available to him. The orµy means by which Cotton may compel the City to follow the 

.Municipal Code and California law is th.ls petiUon for a writ of mandate. 

I I I I I 

I I I I I 

Exhibit. 
I 
2 
3 
4 
5 

INDEX OF EXHIBITS 

.. Descrintion ' ' 
. . ' .. 

· CUP application incl. Ownership Disclosure Statement 

November 2. 2016 a__greement 
Emaif datedNovember.2, 2016 between Cotton and Geraci 

. Letter dated September 22. 2017 from Cotton to the City 

Email dated September 29. 2017 from City to Cotton 
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·pRA YER FOR RELIEF 

WHEREFO~~ Cotton prays as follows: 

ON ALL CA_{JSES OF ACTIQN: 

1. For a writ of mandate to be issued under Code of Civil Procedure section 1085, 

and under seal.of this Court, ordering the City to recognize Cotton as the sole applicati.t with 

respect to the Cotton Applicat_ion and to· process the Cotton Applic11tion with Cqtton as the sole 

iipplic~t~ 

2. In the alternative, for an order to show·cause directed to the City~ to why the 

Court should npt issue sucb.n. writ; and 

3. For such other or further relief the Court deems just. 

DATED: October 6, 2017 

2403.002/3BX3360,hjg 

Respectfully· submitted, 

,LLP 

By: --=D...,A-=v=1D=-=s~b-,::-:-:-,:-H\I-----

ADAM C. . 
Attorneys for Petitioner/PlaintiffDt\.RRYL 
COTTON 

IO • 
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VERIFIC~TION 

·r, Darryl Cotton, have read this VERJ:FIED PETITION FOR ALTERNATIVE WRIT 

OF MANPATE [CODE CIV. PROC.,§ l085], and I am famiJiarwith its contents. I nm -

iilform¢d and beHeve the matters stated therein are true and on that basis verify that the mntters 

stated therein are true, 

! declare under penalty of perjury under the laws of the State of California that the 

above is true and cciirect to the ~st ofmy knowledge. 

Executed ort ~P4 _6 , 2017 in 'San'Diego, Califo111ia. 

n.A#.z. 
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'vc~FIED PE.'flTION FORALTERNATIVB WRIT OP.MANDATE {COD~ CIV, PROC.,§ I085] 
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1 FERRIS & BRITTON 
A Professional Corporation 

2 Michael R. Weinstein (SBN 106464) 
Scott H. Toothacre (SBN 146530) 

3 SOI West Broadway, Suite 1450 
San Diego, California 92101 

4 Telephone: (619) 233-3131 
Fax: (619) 232-9316 

5 mweinstem@rerrisbrltton.com 
6 stoothacre@rerrisbritton.com · 

Attorneys for Plaintiff 
7 LARRY GERACI 

ELECTROtllCALL Y FILED 
Superior Court of California, 

County of San Diego 

0312112017 at 1D:11 :DD .tM 
Cleik of ihe Superior Court 

By Cana Brennan.Deputy Cleik 
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17 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

LARRY GERACI, an individual, 

Plaintiff; 

v. 

DARRYL COTI'ON, an individual; and 
DOES 1 through 10, inclusive, 

Defendants. 

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

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. 

Plaintiff, LARRY GERACI, alleges as follows: 

1. Plaintiff, LARRY GERACI ("GERACI"), is, and at .all times mentioned was, an 

18 individual residiQg within the County of San Diego, State of California. 

19 2. Defendant, DARRYL COITON ("COTION'1, is1 and at all 1;imes mentioned was, an 

20 individual residing within the County of San Diego, State of California. 

21 3. The real estate purchase and sale agreement entered into between Plaintiff GERACI and 

22 Defendant COITON that is the subject of this action was entered into in San Diego County, California, 

23 and concerns real property located at 6176 Federal Blvd., City of San Diego, San Diego County, 

24 California (the "PROPERTY''). 

25 4. Currently, and at all times since approximately 1998, Defendant COTTON owned the 

26 PRO.PERTY. · 

27 5. Plaintiff GERACI does not know the true names or capacities of the defendants sued 

28 herein as DOES 1 through 20 and therefore sue such defendants by their fictitious names. Plaintiff is 

1 
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l infonned and believe and based thereon allege that each of the fictitiously-named defendants is in some 

2 way and manner responsible for the wrongful acts and occurrences herein alleged, and that damages as 

3 herein alleged were proximately caused by their conduct. Plaintiff will seek leave of Gourt to amend 

4 this complaint to state the true names and/or capacities of such fictitiously-named defendants when the 

5 same are ascertained, 

6 6. Plaintiff alleges on infonnation and belief that at all times mentioned herein, each and 

7 every defendant was the agent, employee, joint venture, partner, principal, predecessor, or su~sor in 

8 interest and/or the alter ego of each of the remaining defendants, and in doing the acts herein alleged, 

9 were acting, whether individually or through their duly authorized agents and/or representatives, within 

10 the scope and course of said agencies1 service, employment, joint ventures, partnerships, corporate 

11 structures and/or associations, whether actual or ostensible, with the express and/or implied knowledge, 

12 pennission, and consent of the remaining defendants, and each of them, and that said defendants 

13 ratified and approved the acts of all of the other defendants. 

14 GENERAL ALLEGATIONS 

15 7. On November 2, 2016, Plaintiff GERACI and Defendant COTTON entered into a 

16 written agreement for the purchase and sale of the PROPERTY on the tenns and conditions stated 

17 therein. A true and correct copy of said written· agreement is attached hereto as Exhibit A. 

18 8. On or about November 2, 201(>, GERACI paid to COTION $10,000.00 good faith 

l9 earnest money to be applied to the sales price of $800,000.00 and to remain in effect until the license, 

20 known as a Conditional Use Pennit or CUP is approved, all in accordance with the tenllS and 

21 conditions of the written agreement. 

22 9. Based upon and in reliance on the written agreement, Plaintiff GERACI has engaged 

23 and continues to engage in efforts to obtain a CUP for a medical marijuana dispensary at the 

24 PROPERTY, as contemplated by the parties and their written agreement. The CUP process is a long. 

25 time-consuming process, which can take many months if not years to navigate. Plaintiff GERACI's 

26 efforts include. but have not been limited to, hiring a ~nsuitant to coordinate the CUP efforts as well as 

27 hiring an architect. Plaintiff GERACI estimates he has incurred expenses to date of more than 

28 $300.000.00 on the CUP process, all in reliance on the written agreement for the purchase and sale of 

2 
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I the PROPERTY to him by Defendant COTION. 

2 FIRST CAUSE OF ACTION 

3 (For Breach of Contract against Defendant COTTON and DOES 1-S) 

4 I 0. Plaintiffs re-allege and incorporate herein by reference the allegations contained in 

5 paragraphs 1 through 9 above. 

6 1 I. Defendant COTION has anticipatorily breached the contract by stating that he will not 

7 perform the written agreement according to its terms. Among other things, COTION has stated that, 

8 contrary to the wrjtten terms, the parties agreed to a down payment or earnest money in the amount of 

9 $50,000.00 and that he will not perfonn unless GERACI makes a further down payment. COTTON 

10 has also stated that, contrary to the written terms, he is entitled to a 10% ownership interest in the 

11 PROPERTY and that he will not perform unless GERACI transfers to him a 10% ownership interest. · 

12 COTION has also threatened to contact the City of San Diego to sabotage the CUP process by 

13 withdrawing his acknowledgment that G ERA Cl has a right to possession or control of the PROPER TY 

14 lf GERACI will not accede to his additional terms and conditions and, on March 21, 2017, COTION 

15 made good on his threat when he contacted the City of San Diego and attempted to withdraw the CUP 

16 application, 

17 12. As result of Defendant COTIOWs anticipatory bre&ch, Plaintiff GERACl will suffer 

18 damages in an amount according to proof or, alternatively, for return of all sums expended by GERACI • 

19 in reliance on th~ agreement, including but not limited to the estimated $300,000.00 6r more expended 

20 to date on the CUP process for the PROPERTY. 

21 · SECOND CAUSE OF ACTION 

22 (For Breach of the Implied Covenant of Good Faith. and Fair Dealing 

23 against Defendant COTTON and DOES 1 .. s) 

24 13. Plaintiffs re-allege and incorporate herein by reference the allegations contained in 

25 paragraphs l through 12 above. 

26 14. Each contract has implied in it a covenant of good faith and fair dealing that neither 

27 party will undertake actions that, even if not a material breach, will deprive th~ other of the benefits of 

28 the agreement. By having threatened to contact the City of San Diego to sabotage the; CUP process by 

3 
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1 withdrawing his acknowledgment that Plaintiff GERACI has a right to possession or control of the 

2 PROPERTY if GERACI will not accede to his additional tenns and conditions, Defen!'.iant COTTON 

3 has breached the implied covenant of good faith and fair dealing. 

4 15. As result of Defendant COTION's breach of the implied covenant of goQd faith and fair 

5 dealing, Plaintiff GERACI will suffer damages in an amount according to proof or, alternatively, for 

6 return of aJl sums expended by GERACI in reliance on the agreement, i~cluding but not limited to th~ 

7 estimated $300,000.00 or more expended to date on the CUP process for the PROPERTY. 

8 TIDRD CAUSE OF ACTION 

9 (For Specific Performance against Defendants COTTON and DOES 1-5) 

10 16. Plaintiffs re~allege and incorporate herein by reference the aJlegations contained in 

11 paragraphs I through 15 above. 

12 17. The aforementioned written agreement for the sale of the PROPERTY is a valid and 

13 binding contract between Plaintiff GERACI and Defendant COTTON. 

14 I 8. The aforementioned written agreement for the sale of the PROPERTY states the tenns 

15 and conditions of the agreement with sufficient fullness and clarity so Jhat the agreement is susceptible 

16 to specific perfonnance. 

17 19. The aforementioned written agreement for the purchase and sale of the PROPERTY is a 

18 writing that satisfies the statute of frauds, 

19 20. Th~ aforementioned written agreement for the purchase and sale of the PROPERTY is 

20 fair and equitable and is· supported by adequate consideration. 

21 21. Plaintiff GERACI has duly perfonned all of his obligations for which performance has 

22 been required to date under the agreement. GERACI is ready and willing to perfonn his remaining 

23 obligations under the agreement, namely: a) to continue with his good faith efforts to obtain a CUP for 

24 a medical marijuana dispensary; and b) ifhe obtains CUP approval for a medical marijuana dispensary 

25 thus satisfying that condition precedent, then to pay the remaining $790,000.00 balance of.the purchase 

26 price. 

27 22. Defendant COTTON is able to specifically perfonn his obligations under the contract, 

28 namely: a) to not enter into any other contracts to sell or otherwise encwnber the PROPERTY; and b) if 

4 
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1 Plaintiff GERACI obtains CUP approval for a medical marijuana dispensary thus satisfying that 

2 condition precedent, then to deliver title to the PROPERTY to GERACI or his assignee in.exchange for 

3 receipt of payment from GERACI or assignee of the remaining $790,000.00 balance of the purchase 

4 price. 

S 23. Plaintiff GERACI has demanded that Defendant COTTON refrain from talcing actions 

6 that interfere with GERACI's attempt to obtain approval of a CUP for a medical marijuana dispensary 

7 and to specifically perfonn the contract upon satisfaction of the condition that such approva1 is in fact 

8 obtained. 

9 24. Defendant COTfON has indicated that he has or will interfere with Plalntiff GERACI's 

10 attempt to· obtain approval of a CUP for a medical marijuana dispensary and that COTTON does not 

11 intend to satisfy his obligations wider the written agreement to deliver title to the PR<;)PERTY upon 

12 satisfaction of the condition that GERACI obtain approval of a CUP for a m~dical marijuana 

13 dispensary and tender the remaining balance of the purchase price. 

14 25. The aforementioned written agreement for the purchase and sale of the PROPERTY 

1 S constitutes a contract for the sale of real property and, thus, Plaintiff GERACI's lack of a plain, speedy, 

16 and adequate legal remedy is presumed. 

17 26. Based on the foregoing, Plaintiff GERACI is entitled to an order and judgment thereon 

18 specifically enforcing the written agreement for the purchase and sale of the PROPERTY from 

19 Defendant COTJON to GERACI or his assignee in accordance with its tenns and conditions. 

20 FOURTH CAUSE OF ACTION 

21 (For Dechlratory Relief against Defendants COTTON and l)OES 1-5) 

22 27. Plaintiffs re-allege and incorporate herein by reference the allegations contamed in 

23 paragraphs 1 through 14 above, 

24 28. An actual controversy has arisen and now exists between Defendant COTION, on the 

25 one hand, and Plaintiff GERACI, on the other hand, in that COTTON contends that the writt~n 

26 agreement contains tenns and condi1ion that conflict with or are in addition to the tenns stated in the 

27 written agreement. GERACI disputes those conflicting or additional contract tenns. · 

28 

s 
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1 29. Plaintiff GERACI desires a judicial determination of the terms and conditions of the 

2 written agreement as well as of the rightst duties. and obligations of Plaintiff GERACI and defendants 

3 thereunder in connection with the purchase and sale of the PROPERTY by COTTON to GERACI or 

4 his ~jgnee. Such a declaratfon is necessary and appropriate at this time so that each party may 

5 ascertain their rights, duties, and obligations thereunder. 

6 WHEREFORE, Plaintiffs pray for judgment against Defendants as follows: 

7 On the First and Second Causes of Action: 

8 1. · For compensatory dam~ges in an amount in excess of $300,000.00 according to proof at 

9 trial. 

10 On the Third Cause of Action: 

11 2. For specific performance of the. written agreement for the purchase and sale of the 

12 PROPER1Y according to its terms and conditions; and 

13 3. If specific performance cannot be granted, then damages in an amount in excess of 

14 $300,000.00 according to proof at trial. 

15 On the Fourth Cause of Action: 

16 4. For declaratory relief in the form of a judicial determination of the terms and conditions 

17 of the written agreement and the duties, rights and obligations of each party under the written 

18 

19 

20 

agreement. 

On all Causes of Action: 

5. For temporary and permanent injunctive relief as follows: that Defendants, and each of 

21 them, and each of their respective directors, officers, representatives, agents, employees, attorneys, and 

22 all persons acting in concert wiUt or participating with them, directly or indirectly, be enjoined and 

23 restrained from talcing any action that interferes with Plaintiff GERACI' efforts to obtain approval of a 

24 Conditional Use Pennit (CUP) for a medical marijuana dispensary at the PROPERTY; 

25 6. For costs of suit incurred herein; and 

26 /// 

27 /// 

28 /// 

6 
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1 

2 

7. For such other and further relief as the Court may deem just and proper. 

3 Dated: March 21, 2017 

4 

5 
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22 

23 

24 

25 

26 

27 

28 

FERRIS & BRITTON, 
A Professional Corporation 

By:~~;(.~ 
M1cbael R. Weinstein 
Scott H. Toothacre 

Attorneys for Plaintiff 
LARRY GERACI 

7 
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11/02/2016 

Agreement between Larry Geraci or assignee ilnd Darryl cotton: 

Darryl Cotton has agreed to sell the property located at 6176 Federal Blvd, CA for a sum of $8001000.00 

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))00,00 and to remain In effect until license Is approved. Darryl Cotton has agreed to not ent~r 

Into any other contacts on this property. 
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ACKNOWLEDGMENT 

A notary public or other officer completing this 
certmcate verlfles only lhe Identity of the fndlvldual 
Who signed the document to Which this certificate is 
attached, and not the truthfulness, accuracy, or 
valldlty of that document 

State of Callfom~ • 
County of ~(l bt~oD 

On • Jj[)\J-l yYW>t t d t ot)llo before met Jess I l6 1-- fy tJH, l/ Noft,t\.f 11J~ L 
(insert name and tlUe of the officer) 1 

pemonally appeared lar (\., 
who proved to me on the basis of s tlsfaotory evidence to be the person(s whose name(s) ls/are 
subscribed to the within Instrument and acknowledged to me that he/she/they executed the same In 
his/her/thefr authorized capecity(fes), and that by his/her/their slgnature(s) on the Instrument the 
person(s), or the entity upon behalf of which the person(s) actedf executed the Instrument. 

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

WITNESS my hand and offlclal seal. 

Slgnalu~ ~ · (Saal) 
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so) 
HOW TO APPLY FORA CONDITIONAL USE PERMIT 

Marijuana Outlet 
Citv of San Diego 

Development Servlces D"epartment 
1222 First Avenue, MS 301, San Diego, CA 92101-4101 

INFORMATION 
BULLETIN 

170 
October 2017 

This Information Bulletin describes the application ,. Documents referenced in this -: _ ., . 

Mpr~ess focr a Marijuacna Outl::. (i)oCrmed~~ Me1dukal -y ,;_: : . " h:iformation: B(!tle.tin . . _- .. : _; : - _ :_ , 
arijuana onsumer ooperauve on ItIona se · · 

Permit • · $.an Djego_ M1,mJcipa't.code (SDMC) section:-.:-' _ 
_ :·· 1_41,0504 :. · ._:· :,:: ·- .. '•: : . ,:_,;·. ·. · .. :· 

1. 

II. 

MARijUANA OUTLETS' 
All Marijuana Outlets (MO) are regulated by 
SDMC. Section 141.0504 and Chapter 4, Artide 
2, DMsion 15. This Information bulletin 
provides general information, regulations and 
minimum subrnlttal requirements to apply for 
a Process 3 Conditional Use Permit (CUP) for a 
MO. For general infonnation, please see 
https:t~s~odie:&9.,g,ovtdeveJopmeat
se1Vices. 

MARUUANA OUTLET RESTRICTIONS 
A. The total number of MOs Is trm!ted to four 

(4) per Oty Council District 

B. MOs are not allowed within 1,000 feet of 

• ·. San'Dlego Munl~lpal Cod~ {SDM<;) !.Cb apter 4. 
· ::- Article ·2. DJvisloil 151 _ . ·. ... . , . ,.- : . _ .-.. 
•-~ Proiect Submfttal Maaual, Section 4 ··.:. -- --·-· :'::. 
·• _·. iotormaijon··aulfotifr•so3_fee./D.eposlt -__ ··,:_ 

;_ · .S_chedule For Development & Polley . · ·. · _ ·. 
: : App_rov~l~/PerrpJts . ·. . - .. :, ·- :. ·· ''.·. ··- :,_ :: · 
• Information BiJUetln s12, How to <;ibtal~ :.;:,. 

PuJ:>UtNo~l~lnglnformatlon· ·_ ·. ·._ .7.-· :. _, · 
• Information ·eunetln 580. Po~entlal ·- ·: : -:_ 

.Hlstorkal Resource Review , .. ·, :::-_ =· ~ 

• · .. Affld,:\Vit for Marijuana outlet/Marijuana .- .
- Production Facilltles for·condltiorial Use ·· ·. 
·_. Permit {CUP),~· . · · -· .-. .. · · .· ·_ · , .-

• . O\1\'Jlersfllp Disclosure Stateme_nt," ciS~318 ·· 
• ·. :stor"m Water Requjr~_ments Ap-plii:ab~lrey-

.-ch.eckllst, DS-:560 - · ·. ~ , · .,_ - . _· ~ :- -. 
• - cua;oate_ AdJon Plan c9uslste!lcy Checkils~ . . 
• - Gener~IApplicatfon, QS•:J032, ,, •.·: ~ · -· ·•. -
• ·· Deposit A~count/Fl_na~clalf y RespohsJb_le- .":_. : ' the followlng: resource and population~ 

based dty parks; churches; child care 
centers; playgrounds; City libraries; minor
oriented facilities; other Marijuana 
Outlets; residential care facilities; or m. 
schools (as defined in SDMC Section 
141.0504). 

.. ·: Party._D5-3242 :_.- · · • __ .,·_ ·_:'.·,;'_ ·-._·_;::· 
• L!~t-qf _Approved:MO st,t9t,- ~ ; _:: __ ~-' -_, .... ·. 

OPTIONS FOR SERVICE 
MO CUP applications may be submitted by 
appointment by calling 619-446-5300 or as a 
Walk-In Seavice:at 1222 1st Avenue, 3rd floor, 
Check-In Counter. c. MOs are not allowed within 1 oo feet of a 

residential zone. 

D. MOs are allowed only in the followlng 
zone~: 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, C0-2-1; 
co-2-2; and within the following Planned 
Districts (PDO): Barrio Log.an (Si.Jbdlstr1ct 
D}, Carme\ Valley (EC & SP), Centre City 
(WM, I, T & CQ, Mission Valley {CO, CV & 
CR - without residential}, and San Ysidro 
within the Coastal Overlay Zone 
(Commercial Zones 1, 2 & 3 and· 1-1 
Industrial Zones} until such time the PDO 
Is repealed. 

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 Bulletln (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 Js an easy-to-
use tool to help you quickly identify the type 
of items needed for submittal. The Submittal 
Requirements Checklist provides a 

Printed on recycled paper. Visit our web site at v£WW,s1ri(llegQ.iW'deve!opmem-se;r/t~s. 
Upon request, this lnformatlor. Is available in o1lternatlveormars or persons with dlsa lltles. 

D5-5170 (10-17) 
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description of the requirement and content 
of each form, document. and plan detalls 
needed. The checklist also provides the 
applicant with Information references 
regarding the required fees and deposits. 

AU ·MO CUP appllca:tlons 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 Jn the 
checklist below must be provlded during 
this first initial screening step: 
1. General Application (DS-3032). 

2. Deposit Accounl:/Flnancially Responsible 
Party Foml (DS-3032). 

3. Ownel5hip Dlsdosure Statement (OS-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 
modificaQons. 

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

11. Fees {see Information BuHetln 503 & 
Sectlon.Vof.this bulletin}. 

12. Climate Action Plan (CAP) Consistency 
Checklist. 

13. In addition to the submittal requirements 
for OJP, the foHowing Information rs 
required: 

a. 1000-foot Radius Map. 
I. Provide a one page Assessor's 

parcel map outlining a 1000-foot 
radius around the subject 
properfy". Include a spreadsheet 
Identifying the use, address, 
assessor parcel nu.tn.ber. a.nd 
business name for alt propenies 
within the 1,000 foot radiu~. 

ll. The map must also identify 
residential zones within 100 feet 
of the properfy". 

b. Affidavit for MO/MPF for CondlUonaf 
Use Permit (OJP) {DS-190). 

Pfease note that if all requlr~d forms 
above are not completely filled out and/or 
signed, the application will be rqected. 
Once staff has determined· that the. 
submittal appUcatton contains all of the 
required Information listed above, your 
application will then go to Step Two, 
known as Submitted Completeness 
ReView. 

8. Step Two: Submitted Completeness 
Review .. 
If your project application meets the 
minimum reql!irements descri~ed in Step 
One above, your project Will then go 
through the step Two comprehensive 
review caned Submitted Completeness 
Review. Submitted Complet;eness ·Review 
can take up to 30 {calendar) days to 
complete. The Public Notice Package will 
not be required as part of the Submitted 
Co~pleteness Review, but will be 
coflected at the time of Full Subtnlttal. 
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 addltlonal 
inf9rmation/clariftcat(QO is requJre(I. 

c. Step Three: Fuit ~ubmlttal 
When the project Is ready for a FuH. 
Submittal staff wlll provide the applicant 
with the number of document sets 
required, Including the reque~ for the 
Public Notice Package. Once staff c1ccepts 

Printed en reeycled paper. Visit cur web site at V{WW.srdiego.iovldeyelopment•se~~es. 
Upon request, tfils lnrormatlor. ls available In alternaUveormatsor persons with .;!lsalities. 

DS-5170 (1 (M 7) 
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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 ApprovaJs/Permlts'1. 

VJ. PUBLICSAFm 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 wlll 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). 

Printed on recycled paper, Visit our web site at VN{W.sf die~o.lQ\l[deye(qpm@it•sgil{rs. 
Upon request, I.his lnformatlor. Is available In alternative ormats or persons wi dlsa i ities. 

DS-5170 (10-~7) 

October 2D17 



707



708

Clty or San Diego 
Davclopmenl Servlcns 
1222 First Ave., MS-302 
Snn Diego, CA 92101 

l c.,,.. _I><.._~ {619) .f46--500Q 

Ownership Discl<;>sure 
Statement .. 

-
App111Yi1I Type: Orl!dl npproprii!IO bDII kJr lyp(l ol .ip;,rov°"I 11) rcqun5tcd: r Ncl!Jhb111hoot1 Uso Pcml\l r Con~t:JI DDVolOJllnunl Permil 

r Nelghbolhoo~ O.velopmcnt Pcnnlt r Silo O l;l',lelor.mcnl P,irmll r P111Ml1d Dovblapmcnl Pmrnlt fx 'COlldi~OIIOI Us1;1 Penni! 
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Mc1P Layers lnch.J_de~ In ~eport 
EveryrePSc1nable et\'011 i-,s bf!eo mad• IO assure lho 
1ccur1cy Df 11111 map, HCMtlvir, nlilher lhe SanGIS 

Description. ~ Transparent Has lntersactlng Faaturea 
pulldpants nar San Dle~o·D.111 Pn:tcelilng. 
Cll!pori,U"" BS!IUffl. •l!r lle'lllfili: ~•111~ fto111111 ..... 

Ro~_ds 0 No TtUSMAP IS PRDVIDED WITHOUT WARRANTY OF 

Fre~ys IE] No 
AN( KIND, EITHER EXPRESS OR 11,iPLIEO, 
'INCLUDING, BUT NOT LIMJrEO TO; THE IMPI.IEIJ 

Pa~cels 0 ~ Y~s 
WARRANTIES OF I.ERCIWfl'~ll)TY ANO FITNESS· 
FOR,_ P.ARTICUI.AA f'URPOSE. 

~ots • D No PROPRIETARY INFORW.TION:111, usiDf lhis 

Base.Zones-("Olficlal Zonlrig Map") 0 D Ye-s. 
lnform,.llon Is p1rrsuen1 lo SullliCell&UQnl-1 my. 
Any Nhft11r ielite113friv of llil1 lnlCllllllUiln Is . 

Communlt¥ P!an D .o Ye;:i, Pnili!blted, ,~ces,I Iii aCCOl1snct wllh tuch subllceMlng 
l(Q!ftlllell_ts,· 

·c1a1remont·Mesa Height UriillaUon Overlay Zone .• D No 

.~aslc!l H.elghJ Llmltallon OvE!flay Zone· D D No 

Coastal ·overlay zone·(P.eri'nli Jurisdictions) • • No 

e~ut!Jqu~K~ Fault· Buffers· tJ • ~o 

Efev~tion Contour• (5 foot: 1999) • 'Yes 

MSCP Vegetation • • Yes 

·.Mull!Ple Ha11l!a(Pl{ln_rilll_!l:Are~ • tJ ~o 

Nan-Coastal WeUimds • • No 

S~l)slUve ~!>~l Ov11rlay Zone: • • No 

Sensl'Uve V8:Qelalion D Q ·No 

Slppes 25%. or gr~!er (199~) D D ·No 

Vernal Pools. • D ·No 

Airport- land Use CbrripaUbillty'Oierliiy Zone. D D No 

Alrpo~:~UCP Noise ¢onlours:(9NE~) D D No 

Airports~ Aiij,ortApp,oach Overlay Zcine.(SDIA) • D No 

AIJports; Airport lnDuence Areas D D No 

Airports: FAA'Part 77 NoUcl°'g Area • ·o No 

Ali'J)orts: 01_~ SOl.AA!rpoitJnnuen~f\le_as • • Ni:, 

Airports: Cid sorA NoJsi:i Contours (CNEL) • .• No 

Airports: Old SD.IA'Sll(!)ly-Zones (RPZ) • • 11\o 
Airports: Sail!ty Zon~s D • No 

Corrimunlty Plan lrilpleinentaUon overtay-Zone • • No 

FEMA F~ways ~ Aoodpl!llns • d ·Yes 

-Facll!lles BenetitAl;sessrnent • • -No 

Are: snfah Manag~ment: • • Nr:,: 

Flre:· B111sti Zones 'Mlh 300.FootBuff~ D • Yes 

Are: Very High Fire-Hazard Severity Zones D • Yes 

First Public R!Ja~Wc!Y • • -No 

Ristc;,rlc Dlsllfc!S: E:XlsUng • • No 

Historic_ Dl~llfcls: P.otenUal [j • NQ 

Hl!llQrlc ·Rf:'lsourc;e,: Designated (points) • No 

Historic Resour'cils: PotenUal; Greater North.Part • • No 

.• P2K 02,03:38. .APRATHER 

. ·Copyriohl.(il):2018 Cliy of Sa-n Diego, All RIQ°hts Reserved. 
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·-- ---" --------------------, -,,_,-,.-----~ 

P.arcel Information Report 
• Report Nuniti~r 10:1 

THE CITY O SAN OIEGO 
Dav~opmont'S~~ ·eep.irlmeril 

·1222 Flt$! Awnue, &ui Dtegz. CA 92101~164 

Map .Layers Included In Report 
Description Vlslbla Transparent 
~;......._~ ....... --------~-
Po rf DI s lrl ct O~dfcaled Slree~s D D 
Port Dlslilct Granted & Conveyoo lands D D 
PrJ:ma-lntl~sttfal l.!3ncls. .O D 
·Promise Zone D D 
RedeveloP,ment pi~lrlcts D D 
Urtiail \l\lage Overlay Zorie D 0 
Geologic H~~rds D D 
Parfdng lmpact"Ovarlay ·Zone D 0 
Resl.~enUa\ 'fanclem P<Brklng overlay zooe D D 
Transit Area bvai1ay zone D 0 
Transit Pr1i,rlty·Are~_s D D 

intets·ect1n Features 
-~reels. 

-S-:02IY.-0200~ R~f(I; 1Q2763 Dat,:2127/1$9 COTT9N DARR.YL 

1-----1Legal; 6184 fEDERAL BLVD 
tddress(es)· BLK 25 LOT 20"PER MAP 2121 SAN DIEGO 

.a.ns FEDE~L BL 

t ·s~_~a-s•a-;-.,;zo· -n~e·-s~.,it ···-·1 ·z· -1 ~ M tt \'"' c at-_ 9n rm:-.. ~P. ~ :1 
Ordinance Numbsr mplamentatloh'Dat&-.;it. 

Ci;,mmunlty Pl~n 
K:ommunliy Plan Na.mo Code 

~lllC~TO-NEIGHBORHOOPS,~01 · 11 

le1evatlon Coritou~·(5 foot; ·1999} 

Elevatlc,r 

MSCP Vegetation 
·Feature Nam_i:i 

Has lntersactlrig Fealures 

No 
No 

No 

No 
No 
No-
Yes 

No 
No 

No 
No 

CA 92114 

Fa~turs Det~ll 

Valuation 

Land: 

Imp; 

Total: 

-Pag·e-_2 or 3 

Other 
$133;274. Units: 0 

$60,698 Taxable: 0 
s1eig12 0wn 0cc: D 

\,.!rban Dev9loped· Holland 95 Cod~: 12000 I Holland@. ~o~e: 12.QOO I Cal~o!)': NQN,NATIYE VEGETATION 

FEMA Fh:;,odways .:Floodpl~lns 
Featur~ ·Nama Featuni pat~II 

' f:l!J:OP De_i:Jl{ir)atlon: FP500 Flood Zorie:: 0:2. PCT ANNUAL CHANCE FLOOD HAZARD I Special Flooo_ Hazard .Area? NO I 
Floodway? NO 

• .P2K02.03.3 . 
·:~Yi11iht"{c) 201 s City of 5 en Diego, All Rlghls ReseNett, 

·. APRATHER 
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Port ---- -- ~ 
· • · · · THE.Cn'YOF.SAHDIEOO 

Report Number 101 - 1222ArstAvenua San Dieoo;C\921014154 . Page3or3 
~-· 

Firo;- Brush z~mes with 300 Foot Buffer 
featu·re Na·me f.eature Oet~II 

~-00 F~l-B_uffer Zon~ 

Flre:·very High.fire Hazard $!3verity Zones ·. 
F11atiir~ Natn!' Fu~~l,lre DetaU ' 

V~ry High Ffre·HaZ{itd ~eye(lty Zone 

Geologi, -Hazards 
C~e Huard 

:32 Uq_ulfacllori; Low Potential •:tluct_ut1tihg_gr0un_dw{ller minor drain!!Qe_s 

,. P2K O2.OJ:JB 
,. Copl'!iglit (c) 2010 Cl!yof SanDlego, All Rights Reserved; 

>.\PRATHER 
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Darryl Cotton 
617 6 Federal Avenue 

2 San Die_go, CA 92114 
619-266::4004 (ghone) 

3 619-229-9387 (fax) 

4 PROPER 

5 

F I L E D 
c,;;,~ el lhe ~L~'!!l'~' (:.,,.,, 

JAN 1 Z 2Gt8 

By: A. SEAMONS, Depuly 

SUPERIOR COURT OF CALJFORNIA 
6 

7 
COUNTY OF SAN DlEGO-CENTRALDIVISION 

8 

9 LARRY GERACI, an individual, 

10 

II v. 

Plain1iff, 

12 DARRYL COITON. an individual, nnd 
DOES 1-10, inclusive, 

13 Defendants. 
""··--•••••Naa•-11,,1,-•-•••-•• _ .... ,.._ ............ -•-·• 

14 AND RELATED CROSS-ACflON 

15 

16 DARRYL COTTON. an individual, 

17 

18 

j PetiCioner/Plnintiff, 

v. 

19 CJTY OF SAN DIEGO, a public entity; 
and DOES I through 25, . 

20 Respondents/Defendants . 
....... MW .. AM .. _W•loi-RINI-M-.... •--••---••----•·•-••--• 

21 

22 REBECCA BER.It Y., and individual; 
LARRY GERACI, nn i!tdividual, nnd 

23 ROES l through 25, 

24 
Ren! Ponies In Interest. 

) Case Nos.: 
) 37-2017-000 I0073-CU-BC-CTL 
) 3.7-2017-00037675•CU-WM-CfL 
) 
) YEH.IFlED MEMORAND(JM OF 
) POINTS AND AUTHORITIES IN 
) SUPPORT OF DARRYL COTTON'S 
) RESPONSE TO 
) (1) MOTION BY PLAINTIFF/CROSS
) DEFENDANT LARRY GERACI AND 

) i:~~~t'fg~~:r~:~CCA 
) "DEl,OSITION OF DARRYL COTTON 
)) AND (i) MOTION BY REAL PARTlES 
) JN INTEREST, LARRY GERACI AND 

REBECCA BERRY, TO COMPEL THE 
) DEPOSJ.TION 0moARRYL COTTON 
) :to Ufll"t a PiU ;,10 
) 

Date: 
Time: 
Judge: 
DepL: 

January 25, 2018 
8:30 a.m. 
Hon. Joel R. Wohlfeil 
C-73 

26 

27 

(. L~GAL (NTRODUCTlON 

I, Darryl Cotton (Cotton or Petitioner), Defendant and Cro~s-Complnina11t in the mntter 

against Lorry Geraci (Gernci or Respondent) nnd Rebecca Berry (Berry) and Petitioner/Plaintiff 
28 

DARRYL COTfON'S VERIFIED OPPOSITION TO MOTIONS to COMPEL 

Exhlbll 1 to Darryl Cotton's Request for Judicial Notice Page 1 of 334 
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2 

3 

4 

5 

6 

7 

8 

9 

in 1he matter ~gainst the City of San Diego (City). submit these points and authorities in 

I 
I 

opposition to the two motions before this Court seeking to compel my deposition (Motions to 

Compel), As fully argued below, the technical basis of my opposition is that, as a resul1 of the 

professionnl negligence of my then-counsel and the facts of this case, when this Court made a 

fe.ctunl finding that I am unlikely to prevail on my cause of action for breach of contract and 

denied my Application for a Temporary Restraining Order (I'RO Motion) on December 7, 2017, 

it "abused its discretion." 

Consequently, pursuant to CCP §§ 904,l(a)(6), 923 and the Emeryville line of cases, a 

Writ of Supersede as and Writ of Mandate is wam.nted and the Motions to Compel should be 
10 

denied while my appeals ere reviewed by the Court of Appeals (COA).1 I respectfully submit 
11 

12 

13 

14 

15 

l6 

17 

18 

that the 00 jssue that this Court needs to fully understand to decide these Motions to ~mpel is 

whether this Court would have made a different factual finding regarding my likelihood of 

success on the merits of my cause of action for breach of contract bad my then-counsel not been 

negligent at the oral hearing and raised with this Court a single 1 ~page email. 

II, PLAIN LANGUAGE INTRODUCTION AND RESPECTFUL REQUEST 

The real reason I will be before thls Court on January 25J 2018, once swnmnrizcd ln this 

introduction, will make me sound like I am paranoid, suffer from delusions of being the target of 

numerous conspiracies and will almost assuredly make me lose aU credibility with thls Court at 
19 

the very onset. ''From Oswald 10 ElvisJ from Ollie to O.J., nllegations of conspiracy have become 
20 

21 

22 

23 

24 

1he stuff of tabloid journalism and have the ring o_f a slug coin. The history of conspiracy. it has 

been observed1 evidences the 'tendency ofa principle to expand itself to the limit of its logic.t 

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

25 
1 &e E. Silly by Wril ofSupersedeas, Cal. Prac. Guide Civ. App. & Writs Ch. 7•6 ("Slay" lo pmerveslntus quo 

26 following denial ofTRO or Injunction: Where a temporary restraining order or Injunction has been denfed1U1d the 
defendant threatens 10 perfonn the actln question, 11 stay of the trial i:ourt order obviously will nol "presel'\1c lhe 

27 s!lltus quo." Here, lhe 11ppe1!11te court hns 11u1hority to Issue a "slay" (as dis1lngubhed from superscdcas) enjoining . 
defendant frnm doing the action In question pending the appeal. [CCP § 923-cc;,urt ofappcal may "mnko w,y order 
appropriate to preserve the slntus quo" during pendency of an nppcal; People u rel San Francisco Bay· 
Comer.iatlan & Dovalap. Comm'n v. Town of EmCl')'Vllla, supra, 69 C2d nt 536,539, 72 CR at 792-794),). 28 

DARRYL COTTON"S VERIFIED OPPOSITION TO MOTIONS TO COMPEL 

Exhlbll 1 lo Darryl Cotton's Request for Judlclal Nollce Page 2 or 334 



716

1 

2 

3 

4 

s 
6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

Nature of the Judicial Process S l (1925)).]"1 

Your Honor, for the first time in my life I understand the concept of cognitive 

dissonance. I believe myself to be a man of reason and logic. Although I am not an attorney, I 

can understand the app1ication of laws end principol to facts to analyze a situation and detennlne 

whether a cause of action is met. I finnly and completely balieve that based on the facts of my 

case, the law and my reasoning below, that it ls very simple end clear that this case brought by 

Geraci was done in bad-faith in an attempt to acquire my property, the main subject m~tter of 

this litigation, through a vexatious lawsuit. Further, that once this Court confinns my allegations 

of actions taken by counsel during the course of this litigation, that this Court will be absolutely 

appnlled that our Judicial system has been used so blatantly and disrespectfully as an instrument 

of mis justice. 

However, despite believing in what I stated in the preceding paragraph 100%, I ~'Ve been 

before Judge Sturgeon and this Court on [seven] occasions and not only has there been no 

outrage, v,rith the exception ofone motion, alt ofmy motions have been denied and this Court 

even made a factual finding that l am unllkely to prevail on the merits ofmy Cll.Se. Clear!¥, I fll1l 

missing something. I am left lo conclude that the reason for this paradox is probably one of two-

causes. 

First, what l believe and~ lo be the case, the negligent and/or potentially fraudulent 

actions by counsel in this action have prevented Judge Sturgeon end this Court from properly 

fucusing on the substantive facts of this case and providing me appropriate lawful relief. Further, 

due lo intense stress and my own lack of ability to properly articulate myself before this Court, I 

have not been able to communicate clearly and reasonably to this Court when I personally have 

been before it. I realize that this imposes a burden and makes it more difficult for this Coµrt Hto 

get quickly to the crux of a matter and to craft c~ative problem~solving orders for [prose] 

litigants, ul 

27 2 Govcmmenlal Conspiracies to Violate Civil Rights: A Theory Rcconslden:d, Mlch11el Fin~b. Montana Law 
Review Volume 57. lsStJc I Winter 1996. Page 1. · 

28 3 See Hendling Cnscs Involving Self-Represented Lttig11nts. Adminfstmtivc Office of lhe Courts. Janu11ry 20-07. 
Page xl. ('l(SJelr-reprmnted Jltignnls often have difficlllty prepnri11g complcto plcndln~, meeting procedural 

-3~ 
DARRYL corroN•§ VERIFIED OPPOSITION TO MOTIONS TO COMPEL 

Exhiblt 1 to Darryl Cotton's Request for J\ldicial Notice Page 3 of 334 
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2 
It is for thfs reason that, although I believe Mr. Weinstein filed the instant Motions to 

Compel as a vexatious litigation tactic, I em grateful thut he did, It gives me. a lawful and 
3 

4 

5 

6 

7 

8 

procedurally appropriate forum to fully explain the substantive issues to this Court and not have 

Mr. Weinstein be able to have this response stricken or denied on some procedural grounds that 

elevate form over j ustiee. 

As noted above, I run applying :fur a Writ ofSupersedens: "The issuance of n writ of 

supersedeas is not based on any stntute, code section, or rule of court, but is within the inherent 

power of the court, Whether or not a writ should issue depends ~,mou the spacial clrcumstmtces 
9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

ofeacft cgse' (West Coast etc. Co. v. Contractors' etc. Board, 68 Cal.App.2d 1, 6 [155 P,2d 

863]).11 (inlarnat cflallons omltted.)4 Additionally. pursuant to my appeal for a Writ of Mandate, 

relevantly and as summarized in the Rutter Gu1de: 

"Mandate wiJI issue only if the following requirements are met: 

[I] No adequate remedy and irreparable injury ... 

However, notwithstanding an adequate remedy by appeal, a petition for writ of 
mandate may be granted in exceptional cfrc11mstances--e.g., where the issue 
presented is of great public importance requiring prompt resolution and/or 
constitutional rights are implicated. [See, e.g., Anderson v. Super.Ct. (1989)213 
CA3d 1321, 1328, 262 CR.405, 410; Silva v. Super.Ct. (Heerhartz) (1993) 14 
CA4th 562,573, 17 CR2d 577> 583; and~ 15:6.1 ff.] 

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

It is the "speciaVexceptional circumstances" nrising from the acts of counsel in this 
21 

matter. affet:ting the judiciary, deceiving this Court_ and the _perception of access to justice by the 
22 

23 

24 

25 

public in our judicial system that makes what was originally a very simple contractual ~ispute a 

case "of great public importance requiring prompt resolution .•• ' 1ei 

Thus> assuming I run not crazy> I believe that if the irreparable haam that I am facing is 

26 requircmen1s, snd erticulallng Jheir cases cle;u-ly to the Judicl;il officer. These difficulties produce obvious 
challenges,") 

27 4 Sun-Maid Rolrin Growers of Col. v. Paul (1954) 229 Cal.App.2d 36B, 374-375 [40 CUJ.Rp!r. 3521 

28 S B,Common Law Wrils, Cal. Proc. Ouldc Civ. App. & Writs Ch. 15-B (empl111.sls 11ddcd.) 
6 Id. 

DARRYL COTTON'S VERIFIED OPPOSITION TO MOTIONS TO COMPEL 
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1 

2 

3 

4 

s 
6 

7 

eJlowed to pass. then as stated by the Supreme Court of California, public confidence in the 

judiciary will be eroded and this case *1will reinforce an already too common perception that the 

quality of justice a Ii ti gent cen expect is proportional to t.he financial means at the litigant's 

disposal." Neary v. Regents of Univ. ofCalffornia, 3 Cal. 4th 273, 287, 834 P.2d 119, 127-28 

(1992). 

However1 there is the second passibUity, which Is that I am simply not reasoning well end 

have had some fonn of mental or psychological impairment And I am actua.lly before this Court 
8 

wasting this Court's precious judicial time end resources. This is. I am forced to conclude, 11 g 
possibility, because December 12, 2017. when this Court denied my Motion for Reconsidemtio!l, 

10 
was the worst day of my life. As explained below, I was 100% positive that when I appeared 

11 
before this Court on that day. I would be able to explain my then-counsel's negligence ~t tho 

12 
December 71 .2017 TRO Motion hearing, this Court would change Its position end issue the TRO. 

13 
Instead, my Motion for Reconsideration was denied end, given my expectations ofheving "my 

14 
day in court;' I was in so much shock that I suffered a mini-stroke. a TIA. end had to go to the 

15 
Emergency Room (see Exhibit l; medical records from admission to Mercy Scripps Hospital). 

16 
The next day, when my finereial Investor told me, as 11 resuJt of the denial of my 

17 
Reconsideration Motion, thathewns going to cease funding my business end this litigation 

18 
because he needed to ''cut his losses/' I went to his location uninvited end physically assaulted 

19 
him. (See Exhibit 2 - Supporting declaration of Joe Hurtado.) He was going to caJl the police 

20 aoo have me arrested. I will forever be grateful that he did not end instead called a medical 
21 

doctor who found me to be a danger to myse]f end others (See Exhibit 3j Declaration of Dr. 
22 

Carolyn Candido stating that I was a danger to myself end others end wus suffering from Acute 
23 

Stress Di110rder). 
24 

In light of the above, I om open to the fuct that I am not thinking clearly end would lik~ to 
25 

respectfully request that this Court, when determining whethef to gr~t or deny the Motions to 
26 

Compel. thnt it please provide 11 written opinion regarding my Ill.legations offllcts, law end 
27 

reasoning below that m11ke up the "special/exceptional circumstances•• of my case end which are 
28 
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16 

17 

18 

19 

20 

21 

22 

the basis of my appeal. To be completely clelll', I fully recognize that, especially ifl am simply 

delusional, this Court has no obligation to me whaf$0everto provide any reasoning.7 But I ask 

the Court to please believe me when I say that I am incapable of expressing in written words here 

the everyday anguish I foce thinking that I om losing everything of value in·my life, that I am 

letting down my family, friends and business partners of over 20 yelll's, and that I will soon be 

destitute due to GeracPs vexatious lawsuit and the negligent actions of counsel who failed to live 

up to their ethical obligations. I fear ifI am not thinking clearly and there are legal, valid, and 

substantive reasons for the things that have happened, I may not be able to fully understand the 

legal concepts that justify such actions (however personally I disagree with (hem). A written 

opinion that I can slowly review and research the legal language and concepts o( analyzing'my 

arguments below, would truly and sincerely be appreciated. It would. as perverse as it sound~. be 

a source of greet solace to me, Understanding that Geraci's lawsuit against me has some 

modicum of merit wouJd be a great relief to me and wouJd take away what is the unfounded 

every day, relentless and intense rage I have against Geraci and counsel in this case and the 

despair that I feel at being unable to access justice because I cannot, with my limited timo and 

resources, navigate the complexiti~ of what is supposed to also b~ l!!I judicial system. 

A. 

Ill. MATERIALFACfUAL BACKGROUND 

Surnma!Y of Sole Underlying and Case Dlspositive Issue in this Matter {the "Real Issue11} 

In November of2016, Petitioner and Respondent met and came to·an oral agreement for 

(he sale of Petitioner's Property to Respondent (the "November Agreement"). Materially, at the 

7 Sec Nakamura v. Pnrker (2007) 156Cal,App.41h 327, 335-336 [67 Cal.Rptr.3d 286,290] e'Where, as hero, 11 tri11l 
23 court is not explicitly required by law to stote reasons for lhe decision rendered, the integrity ofudjudlcadon does 

nol necessarily re quire an explnnalion; but thnt certainly does not melllt a court should decline to provide nny 
24 rca.sons for a ruling. "By end large it seems clear lhat the fairness and cffucliveness ofadjudica1ion are '336 

promoted by tclJlioned opinions. Without such opinions the pmtics have 10 lake It on faith that their participation In 
25 tho decision hes been real, that the arbiter has In fact urukrstood 11nd taken into nccount their proofs nnd arguments, 

A less obvious point is that, where a decision enteB into some continuing relationship, ff 110 reasons are given !he· 
26 parties nlmost inevitnbly guess Ill reasons and act nccordingly. Here th11 effectiveness of adjudication ls impaired, not 

only because 1he resulls !lCh)ewd may not be those intendlld by tho arbiter, but also because his fi'ee4om or decision 
27 in future cases may be curtailed by the growth of practices based on a mi.sinterprct11tlon of decisions previously 

rendered:' (Fuller, The Fonns and Limfts or Adjudication (1978) 92 H11rv. L.R.ev, 3.53, 388.)''.) 
28 
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15 
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23 

24 

25 

26 

27 

28 

meeting at which the parties reached the November Agreement, Respondent (i) provided 

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

and had Petitioner execute a document to record his receipt of the $10.000 (the"Receipt'' BQd 

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

for the Property that memorialized all of the tenns that made up the November Agreement (the 

"Final Purchase Agreement',. 

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

scanned copy of t11,e Receipt. Petitioner, recognizing the Receipt could be construed as the final 

purchMe agreement for the Property, emailed back asking Respondent to specifically confirm the 

Receipt was not the final purchase agreement as It fatled to incorporate material terms. 

Respondent replied, acknowledging Petitioner's request for his confinnation and specifically 

providing said confirmation that the Receipt was not the Final Purchase Agreement (the 

"Confinnation Email',. (See Exhibit 4 (contains all 14 emBils between Geraci and myself. There 

are no other written documents or co.mmunications between myself and Geraci other than text 

messages.) 

Thereafter, Respondent breached the November Agreement by, inter alia, falling to 

provide (i) the balance of the non-refundable deposit and (ii) the Final Purchase Agreemenl 

Consequently, almost five mo11ths later in March of 2017, Petitioner tenninnted the Nove~ber 

Agreement with Respondent fur breach. After terminating the November Agreement with 

Respondent, Petitioner entered into a written real estate purchase agreement with a third-party 

for the sale of the Property (the "Real Estate Purchase Agreement,,). (Exhibit 5; the Third-Party 

Purchase Agreement.) 

After Petitioner terminated the November Agreement, Respondent flied the underlying 

lawsuit seeking to stymie the Real Estate Purchase Agreement and to acquire the Property 

through a vexatious lawsuit tRespondent1s Lawsuif'). Respondent• s Lawsuit is premised solely 

and exclusively on the allegation that the Receipt is the Final Purchase Agreement. Thus, putting 

aside an overwhelming amount of additional and undisputed evidence, Respondent's own written 
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1 
ndmission in the Confinnation Email stating the Receipt is not the Final Purchase Agreement is ' 

' 2 
completely damning and disposltlve, (See Exhibit 4.) 

3 • 
Respondent has never, (i) rn the almost five months between his sending ofthe 

4 ' 
Confirmation Email and th~ termination of the November Agreement or (ii) in any pleading or 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

I 

oral argument in the two underlying civil matters to date, challenged, disputed, denied or even 
I 

acknowledged his own written admission in the Confirmation Email that the Receipt is not the 

Final Purchase Agreement - in complete contradictlon of his own complaint. Furthermore, 

Respondent has neither proquced nor even alleged the existence of a single piece of evidence to 

support his contention that the Receipt is the Final Purchase Agreement. 

Respondent's entire and sole superficial litigation strategy has been to rely on the Statute 

of Frauds ("SOP) and the P~rol Evidence Rule C'PER'') to prevent the admission of his 

Confirmation Email, Howev~r. the trial court denied Respondent's Demune~ based on the SOF 

and the PER. Moreover, even if the trial court had held that the SOF and the PER did apply in 

the first instance, the legal concept of promissory estoppel in Califom~a undeniably makes clear 

that Respondent's reliance is misplaced. The seminal case of Monarca makes clear that 

Respondent's actions in tlus case would be an unconscionable act and result in his unjust 
17 

enrichment. Thus, with no j1,1.St basis for filing ~spondent's Lawsuit. the only reasonable 
18 

19 

20 

21 

conclusion that C8J.l be reached is that Respondent did so to unjust1y acquire Petitioner's Property 

through a vexatious lawsuit. 1 

B. Additional Material Background 

Petitioner initially, given the simple nature of the Real Issue, believed that he would be 
22 · able to represent himself pro se against Resp•ndent1s Lawsuit. Petitioner prepared and filed an 
23 

Answer to Respondene s Lawsuit and a Cross.Complaint. Petitionet s Answer and Cross-
24 

Complaint were denied by the Court for failing to comply with proc<;:dural requirements. 
25 

Petitioner realized, notwithstanding the simplicity of the Real Issue, that he would be unable to 
26 

efficiently represent himself in a-Je gal proceeding and entered into an agreement with a third-
27 

party to finance the litigation (the u1nvestor1) against Respondenes Lawsuit in exchange fur a 
28 
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portion of the proceeds that he would receive from the Real Estate Pmchase Agreement 2 

3 
Inve~tor did research, interviewed and hired a local law firm that had successfully 

handled a similar matter for a landlord (the 14~imilar Lawsuitu). The [nvestor negotiated ~th Mr. 4 
Demian for Mr. Demian to ~lly represent Petitioner and to provide his services on a financed 5 
agreement of $10,000 a month. The understanding was that the Jaw firm would fully represent 6 
Petitioner to have Respondent's Lawsuit adjudicated as quickly and efficiently as possible. Thus, 7 
ifin any given month the law finn billed more than$ 10,000, the balance would be carried over 8 
and made up for in future mo~ths in which there was less than $10,000 a month billed or upon 9 
conclusion of Petitioner's legal actions. (See Exhibit 6; email with Mr. Demian regarding 10 
$10,000 payment and retainer.agreement with Mr. Demian.) 

11 
The reality was, the law firm did not want to actuaHy do more than $10,000 of work a 12 

month. It heavily resisted doln$ the work necessary and preparing the Shortening Time a:nd mo 
13 • 

Motions, The end result was th~t Petitioners counsel was ill-prepared for the hearings and, most 14 1 • 

15 

16 

17 

18 

19 

20_ 

21 

22 

23 

24 

25 

26 

27 

28 

egregiously, completely failed to represent Petitioner's interest at the TRO Motion hearing._ 

Specifically, as fully detailed below, Petitioner's TRO motion argued that Petitioner would more 
likely than not prevail on his Ca_u.ses of Action for Breach of Contract and Declaratory Relief. 

Petitioner's moving pnpe~ put forth three arguments in support ofhls likelihood to prewil on his 
Breach of Contract claim an~ essentially, one argument in support of his Declaratory RcUef 
clelm. 

Summarily, the three arguments in support of his Breach of Contra.ct claim are thnt (i) the 
undisputed oommunicetions between the parties, including the Confinnation Email, make clear 

that the Receipt is not the Finni Ptµ-chase Agreement as Respondent aUeges, (ii) that the trial 
court had already denied Respondent1s attempt to utilize the SOF and the PER to prevent the 
admission of the Confirmation Email when it denied Respondenes Demurrer and (iii) even if the 
trial court were to have ruled otherwise or change its view, the concept of promissory estoppel 

wou1d clearly prevent the use of the SOF and the PER to effectunte an unconscionable fraud or 

uajust enrichment, which would take place here ifthe C0nfinnation Email were prevented from 

-9-
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1 

2 

3 

4 

5 
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I 
l 

being legally taken notice of here as Respondent argues. The argument in support of the 

Declaratory Relief clnim is based on a property owner's constitutional right to determine who 

may use his property as he sees fit-the exact same legal reasoning used by Petitioner's thenw 

counsel to prevail in the previous Similar Lawsuit 

C. The TRQ Motion Hearing 

At the TRO Motion hearing, counsel for Respondent referenced the Receipt and :mid, 

essentially, uyourHonor, we have !l valid contract for the property, end of story." At this point, 

Petitioner's then-counsel should have1 at the very least, raised the Confirmation Email end 
9 ' 

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

Respondent's own argument end that the Receipt wns the final purchase agreement for 
II 

Petitioner's property. He did not. Instead, he argued solely the constitutional grounds for 
12 

prevailing on the Declaratory Relief cause of action, which, unsurprisingly, did not persuade this 
13 

Court. Consequently, this Court made factual findings that I was unlikely to prevail on.the merits 
14 . . 

of my co.use of action for breach of contract and thnt I was facing no Irreparable hann. 
15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Toe only relief sought by Petitioner via the TRO was that Respondent be enjoined ftom 

withdrawing and/or sabotaging the CUP appUcation pending on the property nnd that a Receiver 

be appointed to oversee the CUP application pending resolution of Respondent's Lawsuit. 

Petitioner, for valid reasons below, simply wanted to have Respondent enjoined from sabotaging 

the CUP application pending resolution of Respondent*s Lawsuit nnd the court addressing the 

Real Issue. During the TRO Motion hearing, the trial court judge reviewed the proposed order 

submitted by Petl tioner and asked opposing counsel what was wrong with an agreement by 

Respondent or an order enjoining su<;h action, to wWcb Respondent's counsel replied·that there 

we.s nothing specific, just the conceptual notion that his client should not be prevented from 

being able to do ns he wished. The court did not pursue this line of reasoning further. 

In other words, the very action that Petitioner sought to prevent was de facto approved of 

by the trial court. AF. explained below, withdrawing nnd/or sabotaging the CUP application is, 

from Respondentts per~ective, the best and only reasonable course of action to take in order to 

-10· 
DARRYL COTTON'S VERIFIED OPPOSITION TO MOTIONS TO COMPEL 

Exhibit 1 lo Denyl Cotlon's'Request for Judicial Notice Page 10 of 334 



724

1 

. 2 
mitigate his damages to Petitioner - assuming Petitioner is able to get to a point in the judicial 

system in which the Real Issue will be reviewed and adjudicated by the court, Thus, having the 
3 

trial court specifically allow the vecy course of action that will irreparably harm Petitioner is 
4 

5 
maddening and a source of evecy day extreme psychological and emotional distress. 

Immediately after the TRO hearing, Investor called and infonned Petitioner about his 
6 

then-counsePs failure to raise the Confinnation Email or any of the other arguments in support 
7 

8 

9 

10 

11 

12 

13 

14 

JS 

16 

17 

18 

19 

20 

21 

22 

of his Breach of Contract claim. After speaking with Investor and his then-counsel, Petitioner 

fired his then-counsel. Thereafter, Petitioner filed his Reconsidemtion Motion and the aftennath 

of what happened after its denial is described above in the introduction. 

D. Ethica] Violatigns by Counse1 

After the denial of my Motion for Reconsideration, I made numerous calls to the State 

Bar of Callfurnla and calls to its Ethlcs Hotline regarding the actions of Mr. Demian. Based on 

my descriptions of what took place at the TRO MotioJl hearing, I was directed to various ethics 

op[nions and judicial cases (set forth below), that support the position that Mr. Demian was, at 

the vecy least, professionally negligent. Of note, it appears. all counsel present violated their 

ethical duties that ds.y when they fhlled to raise with your Honor the fact that my COU]lsel had 

been negligent in raising with this Court the single most material and dispositive piece of 

evidence that was in the moving paperS. As noted in one of the ethics opinionsJ referencing the 

following Court of Appeals case: 
11(A Jn attorney has a duty not only to tell the truth in the first place, but a duty to 'aid the 
court in avoiding error and In determining the cause In accordance with justice and the 
established rules of practice,' (SI Cal.App. at p. 271, italics added.) Observance of this 
duty. we might add, prevents the waste of judicial resourcesJ and the opposing party's 
time and money. 811 

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

24 with Mr, Demian, Mr. Weinstein and Ms. Austin and intend to file complaints against each of 

25 them with the St(lte Bar of California regarding their actions in this case. As to Mr. Weinstein 

26 

27 
8 Datigv. Dave Books, Jnc:, (1999) 73 Cal.App.4th 964, 980--981 [81 Cat.Rplr.2d 719J, as modified on dental of 

28 rcl1g (Aug. 13, 1999) 

DARRYL COTTON'S. VERIFIED OPPOSITION TO MOTIONS TO COMPEL 

Exhibit 1 to Darryl Cotton's Request for Judicial NoUce Page 11 of 334 



725

2 

3 

4 

s 
6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20-

21 
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23 

24 

25 

26 

27 

28 

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

De_mian, for his professional negligence and, as argued below, potentially fraudulent behavior. 

D. Emotional and Financial Pre_ssure 

Submitted herewith to this Court ls the Secured Litigation Financing Agreement, which. 

because of confidentiality provisions and with this Court's approval, shall not be made public. 

However, as detailed therein, beceuse of this litigation, I have been continually forced to sell and 

negotiate for financing for my businesses, personal, professional and litigation needs. To 

summarize,. on March 21, 2017. when I sold my Property to the Third-Party Buyer, provided the 

CUP was issued, I was going to receive $2,000,000; a 20% equity stake in the business; and a 

guaranteed $ I 0,000 a month payment for IO years (minus agent and transaction fees). Assuming 

the CUP was not issued, I would have received $100,000 and kept my Property. from whfoh I 

have run my business and non-profit l S 1 Fanns for over 20 years. As of the day I submit this 

pleading with this Court, if I fail to prevail in this litigation, -given all of the liens 11gainst my 

Property required to finance this litigntion, I will be left completely destitute and with no ho me,9 

ARGUMENT 

A. Due to Counsel's Negligence, the Court Incq!'l'ectly Denied my TRO Motion 

"[T]he elements ofa cause of action for breach of contract are (1) the eidstence of the 

contract, (2) plaintiff's performance or excuse fur nonperfunnnnce, (3) defendant's breach, and 

(4) the resulting dwnages to the plaintiff." (Oaafs West Realty, LLC v. Goldman. S 1 Cal. 4th 

811, 821 (2011)) 

a. Geraci Breachcd.,,The Agreement Reached on November 2, 2016 

Neither party disputes an agreement was reached on Nave mber 2. 2016. However, as 

described above, Geraci' s contention that the November Receipt is the full and final" agreement 

between the partic,,s for the _purchase of the Property is completely contradicted by his own 

admission on the same day the November Receipt was executed. See Exhibit 4. 

As noted, Geraci has never contested the Confmnation Email and, thus, Geraci's 

g See supporting declarations of Darry~ Cotton1 

-12- . 
DARRYL COTTON'S VERlFIED OPPOSITION TO MOTIONS. TO COMPEL 

Exhibit 1 to Darryl Collon'& Request for Judicial Notice Page 12. of 334 



726

I 
subsequent silence· show that he admits the existence of those terms -specifically, that 11any 

2 
final" agreement1 would contain my 10% equity stake. (Seo, e.g., Koller v. Key System Transit 

3 
Lines (1954) 129 Cal.App,2d 593, 596 [''The basis of the rule on admissions made in reSP.()nse to 

-4 

5 

6 

7 

8 

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

accusation if a party considers himself innocent of negligence or wrongdoing.'1, 

b. Geraci and Beny's Reliance on the Statute of Frauds end the Parol Evidcl),ce Rule Is 

Misplaced 

It appears that Gemci's complaint and his entire defense to my cross-complaint is 
9 

10 

11 

12 

premised on the Statute of Frauds, As discussed above, Geraci's admission that the November 

Receipt is not lhe final agreement is damning and dispositive, His attempt to cling to a J. 

sentence one page document as the be•all end-all for our dea1 is not credible under any 

reasonable interpretation of the evidence. The fact is, the 3•sentenceone page document is, on its 
13 

face1 8Jllbiguous and the terms we actually agreed upon are reflected in our emails end texts, 
14 

which are reliable, credible, and oontrolling. lndeed1 the Court previously ruled as such on 
15 

November 6, 20171 when it ruled against Oeraci's statute-of-frauds-and.parol-evidence-rule-
16 
, based demurrer. Thu~. with the Court's ruling, there is no leBal basis at all on ;which Geraci can 

17 
prevail in thiia action. 

18 
Moreover, the statute of frauds does not apply and is not permitted to be used for an 

19 
unoonsclonable fraud or to unjustly enrich a third party, which would be the result if the Court 

20 
were now to cancel its previous determination that the Statute of Frauds is no bar to Cotton. The 

21 
California Supreme Court is clear on this point-the doctrine of promissory estoppe1 has been 

22 
••consistently applied by the courts of this state to prevent fraud that would result fi'Qm refusal to 

23 
enforce oral contracts in certain circumstances.n (Monarco v. Lo Greco (195 0) 35 Cal.2d 621, 

24 
623.) Per the agreement reached by the parties in November, Geraci was to pay $800.000 and 

25 
ensure I received at least$10,000 a month from operations of the MMCC which would last for 

26 
an estimated l 0-year period at minimum, This is en obligation of approximately $2,000,000. 

27 
Thus, Geraci is estopped from asserting the statute in this case as it is bQth an unconscionab.le act 

28 
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I 

2 

3 

and it would result in l}I1 unjust enrichment 10 Geraci of $1,200,000 - minimum. 

c. Cotton Will Be Irreparably Banned if the Court Does No1 Grant the lnjunctioo 

It is clear based on the above that Geraci brought this action with no probable cause 
4 

attempting to acquire the property through a vexatious lawsuit. However, at some point, any 
5 

6 

7 

party who brings a lawsuit with no probable cause will realize, as the case progresses, that the 

trial court will be able to determine what is really going on. At that point, any such party must 

take what actions they can to mitigate their actions. I realized that, which. was the basis of my 
8 

TRO request. I believed I would ultimately prevail on the merits ofmy case, but wante~ to 
9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

ensure that Geraci could not withdraw and/or sabotage the CUP app]ication to mitigate his 

damages to me. 

Ahbay Schweitzer is an architect, n building designer and the owner of Techne, a loca1 

design finn that was engaged by Larry Geraci to acquire the CUP at the Property. Schweitzer is 

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

Property, he has: 
"Been engaged in the application process for this CUP application for • 
approximately twelve (12) months so far ... [and] [t]here is one major issue left to 
resolve regarding a street dedication. I expect this issue to be resolved within the 
next six (6) weeks.'' (See Exhibit 7 - Declaration of Abhay Schweitzer,) 

Schweitzer executed his declaration on October 20, 2017, Thus, it is possible that Geraci, 

19 now realizing that at this point the truth would come out, may already have taken steps to 

20 covertly sabotage the CUP application to prevent it from being issued. This is my biggest tear. 

21 
Though I am distressed every day because of this entire situatlon, the denial of the TRO is what 

22 is driving me literally insane - the fact that every day that has passed since the TR.O motion was 

23 
denied has made it clear to Geraci that he is going to lose and he has had so much time to take 

24 covert actions to sabotage the CUP application in a way that will not be possible to discern and 

25 will prevent him from being legally liable. By doi~g so, ifl ultimately prevail in this lawsuit; his 

26 damages will have been mitigated by miliio11s. 

27 

28 
I note, per Mr. Schweitzer's declaration, the second most important and final item that 
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will be required to issue the CUP is n public hearing which he estimates to talce place in March. 

2 In.other words, Oeraci stUt has th~ ability to sabotage the CUP application before this matter is 

3 
even scheduled for trial. 

4 

5 
The hann I face is all-encompassing, affecting my professional, personal, and every 

6 aspect of my life, Those who are close to me have seen me slowly be worn down, but the mental 

7 and psychological stress is real. The negative effect to me nnd everything of import in iny life is 

8 read. Please see my supporting declarn.tion submitted herewith, as well as those of (i) Don Casey, 

9 (ii) Michael Kevin McShane~ (iii) Shawna Salazar, (iv) Sean Major, (v) Cindy Jackson, (vi) 

10 James Whitfield, (vii) Michael Scott McKim and (viii) Cheryl Morrow (all attached hereto as 
11 

12 
Exhibit 15) 

B. Writ of Supersedeas 
13 

14 
"A writ of supersedeas may be granted only upon a showing that (a) appellant would 

15 suffer irreparable harm absent the stay, and (b) the appeal has merit. [SeeSmirh v. Selma 

16 Community Hosp. (2010) 188 CA41h 1, 18, 115CR3d416,432},10 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

As argued above, (i) I will suffer irreparable hann if Oeraci is allowed to withdraw and/or 

covertly sabotage the CUP application and (ii) my appeal has merit because) but for Mr. 

Demian's incompetence, this Court would have approved my TRO application.11 

11CCP § 923 grants the appellate court virtually unlimited discretion to make orders to 
preserve the status quo in protection ofits own jurisdiction, including issuance of a stay 
order other than supersedeas. [CCP § 923; People ex rel. San Frpnclsco Bay 
Conservation & Develop. Comm'n v. Town of Emeryville (1968) 69 C2d 533, 538-539, 
72 CR 790, 793] 

(a) [7:274] '1Stny,, to preserve status quo following denial ofTRO or injunction: 
Where a temporary restraining order or injunction has been denied and the defendru1t 
threatens to perfonn the act in questio~ a stay of the trial court order obviously will not 
"preserve the status quo.11 Here, the appellate court has authority to issue a "stay" (as 

10 E.Stny by Writ of Supersedeas, Cal, Prac. Ouide Civ. App. & Writs Ch. 7-E 

11 See Declarations of Darryl Cotton 
-15~ 
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11 

12 

~ 
13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

. 
distinguished from supersedeas) enjoining defendant from doing the action in question 
pending the appeal. [CCP § 923-court of appeal may "make any order appropriate to 
preserve the status quo•• during pendency of an appeal; People ex rel. San Francisco Bay 
Conservqtlan & Develop. Comm'n v. Town of Emeryville, supra, 69 C2d at 536-53~, 72 
CR at 792-794 ]"12 

At the TRO hearing, your Honor reviewed the proposed TRO order and asked Mr. 

Weinstein what would be wrong with preventing his clientfiom withdrawing the CUP 

app Ucntion on the Property. Mr. Weinste\n replied something to the effect that his client should 

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

(stating "At the bearing, the judge asked Mr, Weinstein what would be wrong with preventing 

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

freedom to do what he wanted/1) nnd Mr. Mass (stating 11Mr. Demian, counsel for Mr. Cotton, 

did not raise any email arguments with the Court.") 

In other words, given that Geraci brought forth this action to prevail with vexaiious 

tactics and not anticipating 1 would be able to secure financial backers to hire counsel, he would 

at some point realize he will lose this case on the ~erits. In that case, knowing he would be liable 

for damages, but that those damages are exponentially higher if the CUP is issued, he would be 

incentivized to withdraw and/or through subterfi,igc have th: CUP sabotaged so as to limit his 

liability. Thus~ this Court unknowingly de facto allowed Geraci to take an action that is in his 

best interest but is unjust towards me -the destruction of the "fruits" that I would ultimately seek 

in the Court of Appeals if l losl this action or if he simply delays this action long enough to 

covertly sabotage the CUP application while he ~till has eKclusive control. 

Thus, even assuming I am incorrect about some facts and law above, allowing Geraci to 

withdraw the CUP as this Court allowed· would deprive the COA ofits jurisdiction and CCP § 

923 is perfectly on point here because it "grants the appellate court virtually unlimited discretion 

to make orders to pre~erve the status quo in protection of its own jurisdiction, including issuance 

of n stay order other than supersedeas.'' 
C, YlrllofMandate 

12 B,Stay by Writ of Supersedeus, Cal, Pmc. Guide Clv. App. & Writs Ch. 7-E 
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1 

2 

3 

4 

A writ of mandate is appropriate where a beneficially interested petitioner has no plain, 

speedy and adequat~ remedy nt law, and Respondent has a clear, present and ministerial duty, or 

has abused its discretion. (Code of Civ. Proc.,§ 1085; see, e.g. Robbins v. Superior Court (1985) 

38 C3 d 199, 205 C'Robbins!')) For the reasons argued· above, this Court should reverse its 
5 

position on the TRO Motlon and direct the City to transfer control of the CUP application to me. 
6 

Or, at least, as requested below. appoint a receiver to manage the CUP a.pplication until the 
7 

merits of this action are finally adjudic11ted and prevent Geraci from sabotaging the CUP 
8 

application. 
9 D. Ethical Considerations 

10 

11 
As noted above, the case law language below cited to in the ethical opinions of the State 

Bar of Ca.lifornia, app~ars to be completely applicable here to the a.ctions of counsel: 
12 

13 
1. Per the Supreme Court of California, ''Business and Professions Code section 6128 

provides in relevant part: 'Every attorney is guilty of a misdemeanor who •.• is guilty of any 
14 

deceit or collusion, or consents to any deceit or collusion, with intent to deceive ... any party."' 
IS 

"That section [6128) and subdivision impose a duty on nttorneys to 'employ ... such means only 
16 

as are consistent with truth, and never to seek to mislead the judge or any judicial officer by any 
17 

18 

19 

artifice or false statement of fact or law.mil 

2. The State Bar of California. Standing Committee on Professional Responsibilitym1d 

Conduct Formal Opinion No. 2013-189 discusses "Deceitful Conduct" and cites to Datlg v. Dove 
20 

21 

22 

23 

24 

25 

26 

27 

Books, Inc., a Court of Appeals case thnt states the following (all emphasis in original teict): 

Defe11se Cormsef Failed to Do His Duty as an Officer of tlte Court and Acted in Direct 
Violatiort of tfie Trial Court's Local Rules 

Busines~ and Professions Code section 6068 provides, in relevant part: ''It is the duty of 
an nttomeytodo all of the following: [1] ... [,i] (b) To maintain the respect due to the 
courrs ofjusrtce andjudicial officers. ml (c) To counsel or maintain such actions, 
proceedings, or defenses only as appear to him or her legal or just1 except the defense of a 

13 Silberg v. Anderson (1990) 50 Cal.3d 205,219 [266 Cal.Rptr. 638, 786 P.2d 365J. as 

28 modified (Mar. 12, 1990) 
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5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

person charged with a public offense, [111 (d) To employ, for the purpose of maintaining 
the causes confided to him or her such means only as are consistent with truth, and never 
to seek to mislead lhejudge or any judicial officer byan artifice or false statement of fact 
or law." (Ita1ics added,) 

Further, the Rules of Professional Conduc.t require that a member of the State Bar"[s]hall 
not seek to mislead the judge, judicial officer. or jury by an artifice or false statement of 
fact or law." (Rules Prof. Conduct, rule 5-200(B),) (4) 11 'Honesty in dealing with the 
courts is of paramount importance, and mfsleading a judge is, regardless of motives, a 
serious offense.• 11 (Paine v. State Bar (1939) 14 Ca1.2d 150, 154 [93 P.2d 103], it!llics 
added; see also DI Sabatino v. Stale Bar (1980) 27 Cal.3d 159, 162-163 [162 CaJ.Rpt:r. 
4581 606 P.2d 765]; Garlow v. State Bar (1982) 30 Cal,3d 9121 917 [180 CaLRptr. 831 1 

640 P.2d 1106].) "Counsel should not forget that they are officers of the court, and while · 
it is their ducy to protcct and defend the interests of thelr clients, the obligation fs equally 
imperative to aid the. court in avoiding error and in determining the cause in accordance 
with justice and the established rules of practice!' (Furlongv. White (1921) St .Cal.App. 
265,271 [196P. 903]1 italics added.) .. 

[, .. ] We therefore find it is necessary to state; explicitly, that although a 
misrepresentation to the court .may have been made negligently, not intentionally, it is 
still a misrepresentation, and once the attorney realizes that he or she has misled the 
co~ even innocently, he or she has an rrff!.rmnllve dutv to immediately inform the court 
end to request that it set aside any orders based upon such misrepresentation; also, 
counsel should not attempt to benefit from such improvidently entered orders. As the 
court stated in Furlong v. White, an attomey }µts a duty not only to tell the truth in the 
first place, but a duty to "aid the court in avoiding error and in determining the cause in 
accordance with justice and the established rules of practice. .. (51 Cal.App. at p. 271, 
ltalics added,) Ob.servance of this duty, we might add, prevents the waste of judicial 
resources, and the opposing party's time and money.14 • 

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

Conduct Formal Opinion No. 2013-189 also states: 
20 

21 

22 

23 

24 

25 

26 

27 

Even when no duty of disclosure would otherwise exist, "where one does speak he must 
speak the whole truth to the end that he does not conceal any facts which materially qualify 
those stated, [Citation] One who is asked for or volunteers information must be truthful, end 
the telling of a half•truth calculated to deceive is fraud;' Ci cone v. URS Corp. (1986) 183 
Cal.App.3d 194,201. See Goodman, supra, 18 Cal.3d atpp. 346-347 and Shaferv. Berger, 
Kahn, Shajlon1 Moss, Figler, Simon & Gladstone (2003) 107 Cal.App.4th 54, 72 [131 
Cal.Rptr.2d 777]. 

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

14 Datig v. Doye Books, Inc. (1999) '13 Cal.App.4th 964,·980-98t (87 Cal,Rplr.2d 719], ps modified on donla.l of 
28 reh'g (Aug, l 3. 1999) 
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1 

2 

3 

4 

5 

6 

7 

8 

nffinnative misrepresentation' [citations omitted] •••• In some but not all circumstnnces, nn 
independent duty to disclose is required; active concealment may exist where a party '[w]hile 
under no duty to speak, nevertheless does so, but does not speak honestly or rnnkes 
misleading statements or suppresses facts which materially qualify those stated."' [Fn,. 
omitted.]); Lovejoy v. AT&T Corp. (2001) 92 Cal.App.4th 85, 97 [111 Cal,Rptr.2d 71 l ]; 
Stevens v. Superior Court (1986) 180 Cal.App.3d 60S, 608 [225 Cal.Rptr. 624]. 

Footnote 14 states: 
Cal. State Bar Formal Opn. No. 1996-146 (11A lawyer acts unethically where she assists 
in the commission of a fraud by implying tacts nnd circumstances that are not true in a 
context likely to be Jnisleading."); c£ Datig, supra2 73 Cal.App.4th at pp. 980-81 (once 
attorney realiied he had negligently misled the court, the attorney had nn affinnative duty 
to imrnedi~tely notify the court). 

9 E. Application of Ethical Considerations 

10 

11 

. 
Your Honor, this section is the part that makes me sound like a conspiracy nut. Below I 

12 describe facts nnd provide documentation that can ~e independently verified, I respectfully 

request that, notwithstnnding how outlnndish my claims aret you please consider 1hat rnnybe, just 
13 

maybe, they are true nnd that numerous officers of the court have engaged in unethical behavior. 
14 

15 
Attorney Gina Austin. First1 Austin undisputedly knows that the Receipt is not the final 

agreement for my Property as she is the attorney that. after November 2, 2016, was drafting 
16 

vnrious versions of the purchase agreermnt for my property, She.is named nwnerous !irnes in 
17 

enmils nnd texts between myself and Geraci. (See Exhibit 4.) 
18 

19 
On March 6. 2017, Geraci textedme 11Gina Austin ls there she has a redjacketon it you 

want to have a conversation with her.n (See Exhibit 9; al! of the text mesS"ages between Geraci 
20 

21 
and myself including the quoted one above, all of which also make clear that Geraci was 

slringing me along nndmake numerous drafts to contracts for the purchase ofmy property afler 
22 

November 2016.) Austin was the headnofe speaker at a local cannabis event on that day, I was 
23 

unable to make the event, but my Investor Mr. Hurtado was nnd he spoke with Austin briefly, 
24 

letting her know that I would not be attending. (See Exhibit 2; OecJaiation of Joe Hurtado. 
25 

26 Paragraph 4.) 

27 
Second, at the TRO Motion hearing> per fll:e SUpreme Court nnd COA langUBge above, 

Austin had affinnatb:e duty to infonn Your Honor that Mr. Demian had been negligent in failing 
28 
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2 

3 

4 

5 

to bring to your attention the Confinnation Email. 

Based on the ethics language above, it appears to me that Gina Austin has violated 

numerous ethical duties by bringing and maintaining this action against me when she knows it is 

completely founded on a lie. 

Attorney Michael Weinstein; First, I have nn email from myself tQ Mr. Weinstein that I 
6 

will not attach here because I do not want this pleading stricken from the record because of 
7 

Litigation Privilege discussed in the ethics opinions cited above. But, I will bring copies with me 
8 

to Court on 'January 25111• These emails to Mr. Weinstein recount the entire history of the dealings 
9 

between Geraci and me and provide emails, texts and provide hiin the evidence he needed to 
10 

know that his client Geraci had no probable cause to bring this lawsuit. 
11 

Second, I will not assume that Geraci told Weinstein about the draft purchase agreements 
12 

that Austin was working on. Assuming it can be argued that Weinstein was not aware of the 
13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

concept of promissory estoppel at the onset of this litigation and that he believed lhe SOF and the 

PER would prevent the Conflnnation emailt thus providing probable cause for this suit, no later 

than when tlris Court denied GeracPs demuner, Weinstein knew this case had no probnble cause 

and that maintaining it was simply a vexatious tactic to fraudulently acquire my Property. 

Third, at the TRO Motion henring, for the same reasoning put forth above, Weinstein was 

obligated to infunn this Court about Mr. Demiants negligence arid provide the Confirmation 

Email. 

Fourth, after the oral hearing in front of your honor on January 18, 2018, Mr. Weinstein 

approached me to discuss access to the Property for soil samples to continue the CUP application 

and to discuss 11 possible settlem~t of this action regatding the Property and the CUP 

application. I am not clear what he means, Mr. Weinstein has had the Third-Party Purchase 

Agreement for since early in this litigation and it has been discussed. He knows I was forced to 

unconditionally sell my interest in the Property on April 15, 2017, to pay off debts and continue 

financing this litigation. See Exhibit S ("Seller hereby transfers and sells to Buyer, with aH the 

associated rights and liabilit.iest his ownership, rights nnd interests in the property and the 
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2 

3 

4· 

5 

6 

associated CUP applicntion pending before the City of San Diego for $500,000."} As tluit 

agreement makes clear, the condition prece~ent for closing is the successful resolution of this 

lawsuit. I am•assuming that Mr. Weinstein wants me to engage in some kind oflegal 

machinations by which 1 can void my agreement with the Third-Party Buyer so l can transfer the 

Property to Geraci. Even if there were some legal mechanism that would allow that (and it does 

not appear to me thnt is should be allowed in any circumstance as it would violate the implied 
7 

8 

9 

10 

11 

12 

13 

14 

1S 

16 

17 

18 

19 

20 

21 

covenant of good fuith and fair denting in,every contmct). I would not do so, Even ifl'awful, it is 

not ethical and it would make me just as 6ad as Gernci-the very idea of which is nauseati~. 

Attorney David Demian, First, Mr. Demian started off his representation on fraudulent 

grounds. My Investor, Mr. Hurtndo negotiated e. monthly $10,000 a month payment with him for 

his services. It was expressly discussed and negotiated that we would speedily and quickly 

resolve my legal matters as quickly as possible and that the $10,000 would not be a limitation. 

However, when he sent me the retainer agreement, it did not contain the $10,000 monthly 

financing concept. Mr. Hurtado spoke with Mr. Adam Witt. Mr. Denrlan's junior associate, who 

inf onned him that Mr. Demian did not want to put such a provision in the agreement bccnuse his 

partners would not like it, However. that he should not worry because so tong as $10,000 was 

being paid, that my representation would not be irrq:,eded. Mr. Hurtado pushed back hnrd, being a 

fonner attomey1 he knew that ultimately whe.t mattered was the language, Mr. Witt spoke with 

Mr. Demian and cnUed Mr. Hurtado and myself back, they proposed, and I run sure tlmt•they 

never would have anticipated thnt they would find themselve$ in this position, that_execute the 

retainer e.greement and that I note in the cover email our $I 0)000. 1 nm assuming that they filed 
22 • 

the retnJner agreement with their £inn Mr. Demian did not record the email reflecting our 
23 

$10,000 a month ngreement. At that point, the reasoning that they provided made sense, thnt so 
24 

long as SI0,000 was paid, that they would continue their ~erviccs. 1 understand that businesses 
25 

cnrry bolances with vendors and clients. However, what ls now apparent. is that Mr. Demian did 
26 

not intend to fully represent me as he promised. He wns intending to only do up to $10,000 a 
27 

month of work. Either that. or he 'Intended to fraud his partners, I do not know the words, but one 
28 
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1 

2 

3 

4 

way or.onother, he was defrauding me ot his partners. (See Exhibit 6: email to Adam Witt 

confirming that notwithstanding language in the retainer agreement, only $ I 0;000 would be paid 

toFrB,) 

Secondt in his opposition to Oeracrs demurrer. Mr. Demian did not raise the affinnative 
5 

defense of promissory esloppel as articul11ted by the Supreme Court c~e of Monarco. Rather, it 
6 

wns Mr. Hurtndo> who attended the oral arguments for the hearing, that felt that sometlµng had to 

7 
be wrong. Mr. Hurtado did some "Googling' emailed Mr. Demian and approxim11tely 2 weeks 

g 
after the demurrer hearing emailed Mr, Demian about tl).e concept of promissory estoppel and the 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Monarca case discussing the application to Mr. Cotton1s case (See Exhibit 10). Mr. Demiim 

included the Monarco cascfpromissory estoppel concept in the TRO motion that he submitted to 
. . 

this Court. In other words, I respectfully submit to this Court that thls reflects that Mr. Demian 

clearly failed to ineet hls ethical obligations to me by even doing the most basic legal research 

required to properly represent me before this Court 

Third, Mr. Demian' s actions at the TRO Motion hearing. As discussed ad nauseum 

above, he failed to raise the Confirmation Email. After t~e hearing, when Mr. Demian and the 

attorney for the City left the courtroom. the attorney for the City told Mr. Demian something to 

the effect of"you should have won based on the movingpnpers, but oral argument got you." Mr. 

Hurtado was standing no more 3 feet away from them when this was stated as he was enraged 

that Mr. Demian perfonned so poorly. Per the declarations of Mr. Mass and Ms. Elizabeth, Mr. 

Hurtado loudly berated Mr. Demian about his poor performance. Per Mr. Hurtado, he berated 

Mr. Demian for being unprepared and failing so miserably. Mr. Demian actually had the gaH to 

retort to Mr. Hurtado that investing in litigation was always ''risky,. and, presumably, Mr. 

Hurtado should be less upset. Notably, and I belfeve the most actionable item agninst Mr. . ' 

Demian, when I replied to Mr. Demian noting that even the City attorney stated that he should 

have won, he replied by email stating: nAtso, as to the City Attorney, she told me my paperS and 

oral argument were excellent. She did not say we should have won.» (See Exhibit 11.) Mr. 

Demian is blatantly lying here, obviously and, ot least it appears to me, foolishly attempting to 
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cloud title. Specifically, the statute all9ws for ajudgement on the merits similar to summlll')' 
2 

adjudication. Given the facts of my case, this motion should have been pursued by any 
3 

competent attc;,mey who was aware of these facts. Mr. Austin is a criminal defense attorney who 
4 

has only agreed to help upon t}le favorable resolution ofmy appeal, How is it that a criminal 
5 

defense attorney within two days c;,fbearing the facts of my case can discover a motion that can 
6 

quickly and speedily allow this Court to get to the merits of the cnse, avoiding all of the 
7 

vexatious tactics employed by Geraci, such as these Motions to Compel that are before the Court 
g 

and which are completely frivolous (there is absolutely no more infonnation that can be provided 
9 

through discovery that will contradict the Confinnation Email,) In other words, this provides 
10 

ll 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

additional support that Mr. Demian wus negligent and/or purposef\illy fraudulent in his actions . 

towards me as he was seeking not seeking to end this litigation quickly, rather, he was lioping to 

prolong it to increase his legal fees. As of today, Mr. Demian has been paid approximately 

$60,000.1 note, at $10,000 a month as per our email agreement. And, on January 10, 2018, Mr. 

Demian emailed me a bill for hls services up to the TRO Motion hearing-he is requesting 

$91,943.45 in addition to the apP.roximate $60,000 he has alrea~y received, (See Exhibit 12; 

invoices from FTB for $91,943 .45.) 

Your honor, this is not just. His negligence and active deceit are worthy of nothing but 

contempt, I implore you to exercise your powers to the fullest extent to ~t me what relief you 

can against Mr. Demian for his actions described herein. 
The City Attorneys 
"The notion that government might be "conspiring'' to violate the rights of citizens is 
more apt to invite derision than concern ... [y]et, when conspiracy is understood simply as· 
an agreement to do wrong, the possibility of that government might conspire against 
citizens is not only plausible but likely, Contemporary government often operates through 
bureaucratic consensus, which necessarily involves the joint ections of multiple parties. 
By its nature then governmental decision-making that goes awry is often amenable to 
characterization as a uconspiracy." Most practitioners recognize that federal law 
authorizes civil actions against persons who, acting under color of law, directly violate 
the civil rights of others. These suits are typically brought under the now famiUar section 
1983 of title 41. 

It is well known from a jurisprudence perspet.tive that the City is antl-cannabis.15 The 

15 Sf!eCounty orsan Diego v. San Diego NORML, 16S CPI, App.411,798, 81 in which two California couaties(San 
Diego and Saa Bernardino challenged the Cnllfomia Compassionate Use Act (Proposilion 21 S) and subsequent 
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I 
create a false record of what took place in order to limit his liability. However, I respectfully 

2 
submit to this Court, now that you have reviewed the Confirmation Email and the Monar.co case, 

3 
it is simply not credible to believe the City attorney told him his oral argument was 11excellent.', 

4 
Alternatively, I respectfully request that this Court ask the City attorney on J onuaiy 2s11i what she 

s 
told him after the oral hearing. I believe this to be incredibly important as Mr. Demian without a 

6 
doubt failed his professional obligatiom by failing to raise the Confinnation Email. He then 

7 
failed his ethical obligations by failing to infonn the court ofhis negligence. Lastly, his email 

8 
stating that Mr. Hurtado is lying and that his oral argument was "excellent'' actmllly crosses the 

9 . . 
Hne and goes from negligence to, as noted above, deceit 1 implore this Court to get to the bottom 

JO 
of this issue. My retainer agreement with Mr. Demian has an arbitration provision thnt P.revents 

11 
me from suing him for legal malpractice. 111Honesty in dealing with the courts is of paramount 

12 
importance, and misleadfng a judge is, regardless of motives, a serious offense.' " (Paine v. State 

13 

14 

15 

16 

17 

18 

19' 

20 

21 

22 

23 

24 

25 

26 

ti 

28 

Bar (1939) 14 Cal.2d ISO, 154 [93 P.2d 103), italics added; see also Di Sabatino v. State 

Bar (1980) 27 Cal.3d 159, 162-163 [162 Cal.Rptr. 458,606 P.2d 765); Garlow v. State 

Bar (1982) 30 Cal.3d 912, 917 (180 Cnl.Rptr, 831,640 P.2d 1106],) Mr, Demian here is notjust 

seeking to mislead, he is attempting active deceit. This goes beyond serious. Please your honor, 

as an officer of the court he was beholden to you to do what was righL Instead of making things 

right. he sent me an email stating he was withdrawing ~m my case before even speaking with 

me! He set in motion a set of events that compounded the irreparable harm to me. 

Fourth, on December 11,2017, a day befoce oral hearing on my Motion for 

Recomidemnon, that 1 was positive would be approved, I spoke with another local attorney 

named Jacob Austin as I wns looking for new counsel. I had previously been introduc_ed to Mr. 

Austin. who was tentatively planning to help me with my various legal matters ·before, 

unfortunately I ultimately chose to go with Mr. Demian given what appeared to be his superior 

expertise. Here is what is important to note: Mr, Austin brought to my attentlon the ability to 

bring a motion to expunge a /is pendens pursuant to a section in the CCP. The purpose of this 

motion is to §pee dtly address meritless lawsuits that seek to attach real property and unlawfully 
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1 

2 

3 

City Attomey's Prosecutorial office, though while not gennane to these Motions to Compel, but 

described in my supporting declaration, took advantage of a plea agreement I enternd into and 

extorted $251000 from me (the consequences of which are described and detailed in the Secured 
4 

Litigation Investment Agreement). It also appears to me lhe City's Development Services 
5 

6 

7 

violated my Co'nstltutional due process rights by failing to provide notice to me and continuing 

to process the CUP application after explicitly telling me thnt they would not until th~y received 

a grant deed from me, whi~h I never provided, and working with Geraci on the CUP a_pplication. 
8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

Furthennore, that lhe City, when it filed its Answer to my application for a Writ of Mandate, 

Jillfil the lRO Motion hearing knowing Demian had been negligent, seeking legal fees and 

accusing me, among other things, of being guilty of 11unclean hands1 n that is also is violating my 

rights becnuse 1h e City knew there was no probable cause against me. 

Th~1 it appears to me, that I could file a case against the City tomorrow in federal court 

pursuant to Section 1983 alleging a conspiracy against me by the City becau$e of my pro-

cannabis political aetivism. I have no desire to do.so. I want to end this endless, soul-crushing 

litigation. As described below, I respectfully request this Court"s help. 

CONCLUSION 

The Supreme Court of California case of Neary v. Regents of University ofCqlifornla has 

become my last hope and I have rend and re-read this case as it is my only source of strength 

right now. Jronically1 it is for this reason that I have requested from this Court a written opinion 

regarding w~at I know nre my amateurshtp attempts at legal fonnatting, writing and reasoning. If 

I truly run culpable somehow and Geraci is entitled to my Property, I will similarly carry this 

Courtts decision with me to prevent me from acting out on my anger against Geraci and 

opposing counseJ. (Even if I am crazy, Mr. Demian is worthy of contempt under any.scenario.) 

The opinion and the dlssent in Neary discuss the best way to effectuate justice in our 

society taking into account the practical realities oflhe world we all live ln. I empalhize with 

George Neary, the plaintiff is the case, as did the Supreme Court ofCalifomia, lt stated: 

28 legislation requiring counties to issue identification cards to qualified palienlS lllld primPry tW'egivers, on lhe ground 
1hat these measures were preempted by provisions of the federal Controlled Substances Act. 
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1 

2 

3 

4 

. 5 

6 

. His plea Is sympathetic: "Neary has spent more than twelve years in an upen.rive, time
consumlng, emolionally wrenching. and destructively distracting stn,ggle which has 
included enough twists, turns, setbacks and victories for a novel He has finally resolved 
that struggle through negotiation and voluntary agreement," Thwarting the settlement 
wouldfrustrate the parties' mutual desire/or an Immediate end to their now 13- year-old 
dispute. The parlies have pummeled each other long enough and have staggered to their 
respective corners. We choose to give tl,em l,elp, not tfze prospect offlrrtLer battering. 

This statement ho~ds great power for me. The Supreme Court recognized Mr. Neary's 

7 extraordinary circumstances and the unique sitl,)ation.his case represented to substantive justice. 

8 They recognized his plea as being "sympathetic" and I hope this Court can recognize the 

9 ex.traordiQary circumstances I am in 9ll:d do the same for me. Neary also states: 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

In ordinary civil actions such as the one before us. the parties come to court seeking 
resolution of a dispute between them. The Utigation process they encounter is fraught 
with complexities, uncertainties, delays, and risks of many kinds. Different judges and 
juries may respond In different ways to the same evidence and argument. Public judicial 
proceedings may result in adverse publicity and unwanted disclosure of previously 
confidential information. Damage awards (or fhilure to recover) may cause financial 
hardship or ruin. These observations are not original. "More than a century ago, Abraham 
Lincoln gave the following advice: 'Discourage litigation. Persuade your neighbors to 
compromise wherever you can. Point out to them how the nominal winner is often a -real 
loser-in fees, expell!les, and waste of time.' This was sage advice then and remains so 
now.1' (Lynch, Ca1ifomia Negotiation and Settlement Handbook, supra, p. vii (foreword 
by Celifomia Supreme Court ChiefJustice Malcolm M. Lucas).)16 

[ •.• ] The primary purpose of the public judiciary is ''to afford a forum for the settlement 
oflitigable matters between disputing parties." (*282 Veckl v. Sorensen (1959) 171 
Cal.App.2d 390, 393 [340 P.2d 1020].) We do not resolve abstract legal issues. even 
when requested to do so. We resolve real disputes between real people. (Pac;r,c Legal 
Foundation v. California Coastal Com. (1982) 33 Cal.3d 158, 170 [188 Cal.Rptr. 104, 
655 P.2d 306],) This function does not undermine our integrity or demean our function. 
By providing a forum for the peaceful resolution of citizens' disputes, we provide a 
cornerstone for ordered liberty in a democratic society. 

The Court of Appeal's concem for the integrity onrial court judgments is flawed in other 
respects. First, the notion that such a judgment is a statement of"legal truth" places too 
much emphasis on the result of litigation rather than its purpose. "In all civil litigation, 
the judicial decree is not the end but the moans. At the end of the rainbow lies not a 
judgment, but some action (or cessation of nction) by the defendant that the judgment 
produces-the payment of dwnages, or some specific performance, or the ternrlnation of 
some conduct. Redress is sought through the court, butfrom the defendant .... The real 
value of the judicial pronouru:ement-what makes it a proper judicial resolution of a 'case 

28 16 Neary v. Regents of University of Califomia (1992) 3 Cal.4th 2731 280 [ 10 Cal,Rpir,2d 859, 
834 P.2d 119] · 
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J 

2 

3 

4 

or controversyt rather than an advisory opinion-is in the settling of some dispute which 
affects the behavior of the defendant towards the plaintiff:• (Hewitt v. Helms (1987) 482 
U.S. 755. 761 [96 L.Ed.2d 6S4, 661. 107 S.Ct. 2672], original italics.)17 

Your Honor, I respectfully submit to you the language above and note that Oeraci's 

actions make a mockery of the Supreme Court ofCaliforQia and this Court. Above. the Supreme 
5 I 

6 Court of California discusses the challenges to individuals "[i]n ordinary ciV!l actions•, and that 

7 the Courts "resolve[s] real disputes betweecy real people," this is not an .. ordinary' actjon in 

8 which there is a "reatn dispute here. It is a fabricated one. "Redress is sought through the court, 

9 but,t;om the defendant." Thls vexatious lawsuit makes a mockery of the very basis of our 

10 
judicial system - it is a blatant unlawful attempt by Geraci to acquire my Propertv ,from the 

11 

12 Court and our judicial system. Geraci knew this cnse had no merit. but he brought it anyway 

13 knowing my financial predicament, of his partial making by failing to provide funds he promised 

14 and that he knew I was relying on. and filing a Tis pendens to prevent me from entering into other 

l S agreements. Had I not entered into an agreement with Mr. Martin the anm day I had tcnninated 

16 the agreement with Geraci, given that Weinstein served me the next day with the Complaint and 

17 
Tis pendcns, I Would not have been able to legally enter into that agreement and I would hlive lost 

18 
eveI)'thing by now. But for my desperate need fur capital at the time, Geraci stringing me along 

19 

20 (as our email communications make clenr) and Weinstein,s legal pr(lctice tactics would have 

2l been successful and I would not be before this Court attempting, however inarticulate, to see 

22. justice done. 

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

24 printed to submit this pleading to your Court downtown. Please forgive the failings herein, I 

25 
would request a continuance. ·but I cannot, because it although shames me to say this.in a 

26 
pennanent public record, I am compel le~ to do so - there arc people depending on me: I have 

27 

28 17 Neary v. Regents of University of California (1992) 3 Cal.4th 273, 28·1-282 [IO c·o1.Rptr,2d 
859, 834 P.2d l 19] 
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1 become estranged from my partner. I am behind on payroll, debts, ftlld I am living at the 

2 Property. This case left me destitute. J do the best J can to keep up appearances, but I cannot run 

3 
a commercial business with no capital and a lis pendens on tbe Property. I have absolutely no 

4 
funds. I long ago maxed out any and all :financial sources ofl'lelp. Attached hereto as Exhibit 13 

5 

6 are the water and electrical bUls tlmt are due, which are scheduled to be turned off tomorrow. I 

7 have already asked for repeated extensions. I do not know whether I will have electricity when l 

8 see you on Thursday. Ifmy father were not the first note holder, I would already not even have a 

9 place to stay (see Exhibit 14; Declaration of Dale L. Cotton, stating uwere this a nonnal business 

10 relationship, I would have foreclosed on this property ... '? 
11 

12 

13 

Please, in the interest of real, substantive justice, investigate my allegnti~ns here. I clearly 

understand how outrageous they seem. Please do not do not elevate fonn over substance and 

14 deny this pleading or the relief you can grant me on procedur~ non-substantive grounds, I 

15 implore you to use your power to its fullest extent to grant me whatever relief that you can, 

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

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

18 culpable for failing to raise the Confinnation Email at the oral hearing, for failing to let you 
19 

20 

2,1 

22 

23 

24 

2S 

26 

27 

28 

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

this Court. r ask that you please set in place whatever motion is necessary to sanction him. 

uviolatio n of statewide rules of court and/or local rules is sanctionable by payment of the 
opposing party's reasonuble expenses and counsel fees. (Cal. Rules of Court, rule 227.) 
Furthennorc, use of sanctions against both attorneys and clients has been commended by 
our Supreme Court as ~ appropriate method for dealing with unjustified litigation. 
(Sholdon Appel Co, v. Albert & Oliker (1989) 47 Cal.3d 863, 873-874 [2S4 Cal.Rptr. 336, 
765 P.2d 498].) (3c) Based on our review of this record, it appears that defense counsel 
violated several statewide rules of court and local rules, and that these violations resulted 
in unnecessary litigation and cost to plaintiff and her attorney in time and money. We 
therefore remand this matter to the trial court to consider, and, if appropriate, a'WW'd 
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l 

2 

3 

4 

sanctions against defendants and/or their attorneys and in favor ofplaintiff."18 

u[I]t is well established that California's Constihltion provides the courts, including the 

Courts of Appeo~ with inherent powers to contro)judieial proceedings. (Cal. Const,, art. VI,§ 

lj Walker v. Suparior Court (1991) 53 Cal.Jd 2571 266-267 (279 Cal.Rptr. 576, 807 P.2d 
5 

6 418]; Keeler v. Superior Court (1956) 46 Ca.l,2d 596,600 [297 P.2d 967],) To the same effect, 

7 Code of.Civil Procedure section 128, subdivision (0)(8) authorizes every court '[t]o amend and 

8 control its process and orders so as to make them confonn to law and justice.• This provision is 

9 consistent with and codifies the courts' traditional und inherent judicial power to do whatever is 

10 necessary and npproprinte1 in the nbsence of controlling legis1ntion, to ensure the prompt, fair, 

11 
and orderly administration of justice,1119 (Neary v. Regants of University of California ( l 992) 3 

12 
Cal.4th 273, 276-277.) 

13 

14 Your Honor, I conclude with a plea, I realize that you are an arbitrator and must remain 

15 impartinl. }lowever, this Court is meant to give justice and vindicate the rights of the wronged, 

16 At.the Court hearing this Thursday, unless Austin-desires to perjure herself, you can ask her ff 

17 she drafted the purchase agreements in early 20 l 7, thereby reflecting her knowledge that the 

18 
November 2016 agreement was not a final purchase agreement as Geraci and Weinstein aJ]ege. 

19 
At the hearing, you ean ask Weinstein why, given this Court's mling denying his demurrer, he 

20 
has conlihued to prosecute this case that has no fochlal or legal basis, I realize thatmy requests 

21 

22 may be excessive) but, I respectfully note the following in the hopes that it supports my requests 

23 here! In Ross v. Figueroa (2006) 139 Cat.App.4th 856; 43 Cal. Rptr. 3d 289, tl.te Court of Appeal 

24 [explicitly recognized the necessity and approved active judicial behavior in providing 

25 affinnativ e assistance to pro se clients] such as myself: ''the judge cannot rely on the pro per 

26 

27 18 Datig v. Dove Books, Inc, (1999) 73 Cal.App.4th 964. 982-983 (87 Cal.Rptr.2d 7~9]. as 
modified on deniolofreh'g (Aug. 13, 1999) 

28 19 
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1 litigants to know each of the proceduml steps, to raise objections, to ask all the relevant questions 

2 of witnesses, and to otherwise protect their due process rights." 

3 

4 
Lastly, I sincerely believe that this case also represents something larger than myself and 

that if the damage and harm caused to me by Geraci and perpetuated and augmented by the nets 
5 

6 ofcounsel as described above, including their manipulations of this Court, are aIIowecl to pass. 

7 then it will prove that the concern articulated by Justice Kennard in Neary in 1992 has Qeased to 

8 be uan already too common perception,'• but has in fact become reality and "the quality of justice 

9 a litigant can expect J! proportional to the financial meaM nt the litigant's disposal.,, Neary v. 

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

11 

12 

13 

14 

15 

Dated: Jnnwu:y 22, 2017 

By: M,z 
ON 

16 l,f=,-,.-,,:---,---.-,.,,.,....-----=--=------.-:a-:---,-,.......--,----------------;, 
Verification: l, DarryJ Cotton, verify that all 

17 statements herein made that declare actions or 
beliefs as to myself are true and correct and I 

18 declare under penalty of perjury under the 
State of Califomie. that the foregoing is true 

19 and correct. 

20 I also verify and confirm that all exhibits 
attached hereto are true and· correct copies as 

21 stated. 

22 

23 

24 

25 

26 

27 

28 

By:D& 
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1, Joe Hurtado, declnre: 
1 

2 I. I am an individual residing in the County of.San Diego and I have personal knowle4ge of 

3 the facts stated below and, if called as a witness, I could and would testify, 

4 2, Between late 2016 and early 2017, the following sequence of events took place: (i) Mr. 

S Darryl Cotton infonned me that he sold his property ~o Mr, Larry Geracl; (ii) Mr. Cotton told me 

6 that he expected Mr, Geraci would breach his agreement; (iii) Mr. Cotton asked that I help him 

7 
locate a new buyer for his property; (iv) I brokered a deal between Mr. Cotton and Mr. Richard 

8 
Martin fur the sale of Mr. Cottonts property to Mr. Martin, 

9 

10 
3. The day after the deal with Mr. Cotton and Mr. Martin was reached on March 21, 2017, Mr, 

11 Geraci via his counsel, Mr. 'Michael Weinstein, Initiated a lawsuit against Mr. Cotton seeking to 

12 enfurce a previous agreement between Mr. Cotton and himself (the "Geraci Litigation"). 

13 

14 

IS 

16 

17 

4. Materially, on March 61 2017, I attended a local cannabis event at which Gina Austin was a 

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

not be attending and spenking with her. 

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

18 (i) Mr. Cotton attempted to represent himself prose in the Oeroci Litigation; (ii) Mr. Cotton chose 

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

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

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

22 
·prof~ssio~al obllg~tions by, fnter alia, (a) failing to discover and/or argue to the Court in the Geraci 

23 
Litigation the concept of promissory estopPel in response to Mr, Geraci's demurrer to Mr. Cotton's 

24 
25 Cross-Complaint; (b) railing to raise with the Court, at the oral heruing for a temporary restraining 

26 order (11TRO") applied for by Mr. Cotton, evidence that is material and necessary for the-Court's 

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

28 
-1-
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immediately after the TRO hearing, he acknowledged his failure to raise material arguments and 

2 evidence in the moving papers, but denied that the fact that his failure to do so was reflective of any 

3 wrongdoing; (d) not informing the Court of his failure to raJse said arguments after the TRO 

4 hearing; and (e) terminnting his representation of Mr. CottoQ by email before even speaking with 

5 Mr. Cotton immediately after the oral hearing on the TRO. 

6 

7 

-
6. I note that after the TRO hearin~ I was approximately S feet away from Mr. Demian and the 

attorney representing the City of San Diego. I expressly heard the attorney for the City of San Diego 
8 

9 say something along the lines of: 1'the moving papers were great" and that Mr. Demian "should 

lo have WoIL t, 

11 7. .Swrunarily, I originally supported Mr. Cotton to protect my (lwn financial interest aQd as an 

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

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

14 

15 

16 

than originally en vis ion ed. And which is hard to describe in words. 

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

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

18 Litigation~ I informed him that I would be "cutting my losses'' and would cease fundinghlm 

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

20 snme day, Mr. Cotton came to where I was located uninvited and pleaded with me to contim.1e my 

21 
support. I refused. Mr. Cotton physically assaulted me. I threatened to call the authorities and Mr. 

22 
Cotton just sat down and became, for lack of a better expression, neurotic (e.g., speaking to himself; 

23 

24 talking to others, being emotional, etc.) 

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

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

27 

28 
-2-. 
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1 call the police and instead called a medical doctor I h~d recently oeen introduced to, Dr. C!µtdido, 

2 and explained the situation to her. 

3 

4 

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

11. After diagnosing him, Dr. Candido reconlIJlended that we talce Mr. Cotton to the Emergency 

S Room or call the authorities as she believed him to be a danger to himself and others. 

6 

7 
12. I spoke with Dr. Candido and she agreed that ~o long as Mr. Cotton was not allowed to drive 

and he could stay at the residence with me under my supervision, it would not be necessary to call 
8 

9 the authorities. 

10 13. It is against my recommendation that Mr. Cotton is submitting his response to the Court on 

1 l the date hereof. I skimmed the very large document that appears to be over 1,000 pages ~the 

12 intends to file with the Court today and strongly recommended that he request additional time from 

13 the Court, suggesting that to flle such a document may actually be detrimental to him. However, 

(4 
Mr. Cotton has stated his situation is even more dire than befbte and that he requires this action to 

15 
be speedily adjudicated, not just because of his dire financial situation, but for the well-being of his 

16 

17 mental and emotional state. · 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

..... 
under the Jaws of the State of California that the foregoing 

is true and correct. 

1/ 

. 3. 
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Jan 2218, 09:20a CIMC p.1 

I, Dr. Carolyn Candido, declare: 
1 

2 

3 

4 

s 
6 

7 

8 

9 

10 

11 

12 

13 

14 

IS 

16 

17 

18. 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

l. I am a liCCDsed physician in the State of California. 

2, On December 13, 2017, I was contacted by Mr, Joe Hurtu.do who requested I exllllline a 

friend of hist l\fr. Darryl Cotton, who was speaking incoherently. Mr. Hurtado stated he was 

concerned that Mr. Cotton may require RH:dicaJ.attention but that Mt. Cotton did not wan~ to 

go to the 'Emergency-Room. 

3. Itm•eled to Mr. Hurtado's re11idence and met with Mr. Hurtado 1Wd Mr. Cotton, 

4. Mr. Colton wa, in a room by himself and initi!',lly did not allow me to examine him. After 

opproximate1y thirty minutea, Mr. Hurtado spoke with Mr. Cotton who then allowed me to 

perform a physical examination. 

s. Mr. Cotton bad an elevated pulse, waa speaking incoherently and exhibited signs of arudety, 

panic and was expressing suicidal thoughts. His langoage vacillated from being clear to 

incoherent, I am unclear a& to what h~ was attempting to expJes~ but ij:om whnc I could 

make out, he was in an emotional state due to matters related to some legal mutter regarding 

:bis property. 

6. It Is my diagnosis that ho was suffering from Acute Sm:ss Disorder and that at tbat moment 

in time repn:sented a danger to himself and others, Because of bis express statements 

regerdf ng sulcide and other expressions of violence as to unidentified thir~parties, I 

repeatedly requested that Mr. Cotton go to the Bmcrgency R.oom, Which he refused. 

7. I communicated with Mr. Hurtado my diagnosis and expres~ed my concern for l\fr. Cotton 

regarding his statements, to 1he extent that they were clear, as they reflected an intent to .. 
hann himself and others. It was my rec~mmendatio;s that Mr. Cotton not be by hirnse1£ 

8. After speaking with Mr. Hurtad-0 regaJding Mr. Cotton, Mr. Hwtad9 promised t0 allow Mr. 

Cotton to remain at tbat residence unlil such ~e as Mr. Cotton was cllUll, 

1 . 
DECLARATION OF DR. CAROLYN CANDIDO IN SUPPORT OF DARRYL COTTON'S PEI'lTION FOR 

EMEROBNCY WRrr OF SUPERSJID~S AND WRIT OFMANDAT.B 
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Jan 2218, 09:20a 

l 

2 

3 

4 

s 
6 

7 

8 

9 

10 

11 

12. 

13 

14 

\S 

16 

17 

18 

19 

20 

2[ 

22 

23 

24 

2S 

26 

· 27 

28 

CIMO p.2 

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

I declare under penalty of perjury under the laws of the State of California thnt tb,o foregoiJlg is 

·hue nnd con:ect. 

Januacy 22, 2018 

br. Carolyn Candido 

2 
DECLARATION OF DR.C.o\ROLYN CAl\"l>lDO lNSUPPORT OP DARRYL COTTON'S PE.TlTION FOR 

BMBROBNCT WlUT OF SUPERSEDBAS .ANp WRIT OF MANDA TB 
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. Exhibit A 

Compilation of all email correspondence between Darryl 
Cotton and Larry Geraci 
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Subject:· Automatic reply: test mail 
From: Larry Geraci <Larry@tfcsd.net> 
To: darryl@dalbercta.us 
Date: Thursday, October 20, 2016 10:42:49 AM G~0B:00 

lhank you foryouromall .. , 

I will be out of the office until Wednusd11y, October 26th, 2O16. lfyCI\I should nead Immediate a~slstanc.e, plea! e c.ontact Bee.Icy at; 
bocky@tfc.sd.net. You mny also contai;ttlle offlc.e as wen. 
lhankyau, 

1/1 
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Subjec~: Drawing 
From: Larry Geraci <Lany@tfcsd.net> · 
To: Darryl Cotton <danyl@inda~gro.com> 
Date: Monday, October 24, 201611:38:28 AM GMT-08:00 

Best Regards, 
I 

Larry E. Geraci, EA 

Tax & Financial Center, Inc 
5402 Ruffl n Rd, Ste 2 00 
San Diego, Ca 9212~ 

. 
Web: Larrygeracl.com 
Bus: 858.576 .. 1040 
Fax: 858. 630.3900 

CIIOllar 230 Ol1el;:mur: 

IRS ragulalloos req_ulra us 1a od'liso )'OU Ulat, 11111ass elllll!IYl.a ,poc1ne111y no~, aDJ' led~ tax IMMc&ln 01Is ccmmunkallon ~bl Ing e.ny at1achmen11, tnalasuras, CK clhet 
occ~)lll!I mal111Job) was nol lrl\cndcd or wrllwn te b11 U$ad, BDdll COMU bavsGd, blf llllY \mlpllye1for lhG purposo ar 11vDidina penn!Ues; rullhem,010, 11113 Qlmmunlc111lon 
WD$ nol lnlillldad or Vlritten 10 SUppCII IIIO pnamOl!en or llllllkeling ,r env el Iha 1ramt11c:1!on1 or mPtte11 J1 eddreues, 111b email h c:tlllldered a cenldenllal r:omrnunbfon and 
II lnlandad forlhe pan1111 er rlllll klenUned abovo. If 1/IIU hPYII rocelvoil lhl& In 11rror, please COI\Ulct 111 •• (653)576-1040 lllld nalum l~s to u, Ill deslroy II lmroedl.!IOJv, Uyau D111 
In ll01SOl11on ol lhls !;OR1id4nttol ln191mallon. und YCKI {II~ l'IGI Ulb ln1ondod ,telplcn~ yaLI 610 heniby natil',ed Ula! any unaulhoril&d ditd11sure, WJJW\11, dlsll\bulkln II 
dl111emlna~on of Uie conlcnts hcr11a1 11 ;lriclly piohibllud. Pltllf• nollfy 11l• sendc,, oJ Ibis laC$1mllO lnunelll,mll}' ll!ld orra"go lar Ille ~tum orilo,budlon of liib lal:$lmlkl and ell 
ollaclillllnlt, , 

From: darryl@dalbercia.us [mailto:darryl@dalbercla.us].On B~half Of Darryl Cotton 
Sentt Monday, October 24, 2016 12:37 PM 
To: Larry Geraci <Larry@tfcsd.net> 
S~bJect:TestSend 

Danyl Cotton, President 

da rryl@ipda-gro.com 
www.inda-gro.com 
Ph: 877.452.22!14 
Cell: 619,954.4447 
Skype: dc,da lbercia 

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

NOTICE; Tot /nlonnaUon contained in thP • bov~ messoge 1sc11nffdenllel lnfom1allon10rulv tor tllo 11,e ef lhe lntendtll recljlf1nt. lftll& reader of this 
m~s.saoe Is nlll: Ula ln.tondod rKipien~ the roaller Is natlliell that any use, dlssemlnalfon, Clb;l/lb11llon ar,apylng 11f tllls c:11mmu11kat1on Is ttrietly 
prohibited, ll)'IIU MYe rec:PIVIKf thlscommunlcqtfan !n i:rrur, pleast m:tlfy lnda•Gro lmml!.~lat!ly byt~ll!.phanl!. alGlG.266,401!4. · 

1/3 , 
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Subjec;:t: Agreement 
From: ~arry Geracl < La.rry@tfcsd, net> 
To; Darryl Cotton <darryl@inda,gro.com> 
Date: Wednesday, November 2, 2016 2:11:51 PM GMT~0S:00 

Best Regards, 

Larry E. Geraci, EA 

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

Web: Larrygeracl.com 
Bus: 858.576.1040 
Fax: 858.630.3900 

Circular:2;)0 Dl,clamor. 

IRS 1ogullltioils Nlqllft us lo-6vlsa you Iha~ unless QlheMlsa specl~ny nollld. any federal ta,; adwlce In Ihle C01T1111Uolcallon (fnctudng any allaehmen!S, enctosurn, 01 oU!er 
,ei:om~nylog malerliil1) \'/!Is net inlamled or wrlllen IQ be u,cd, end It enl!llalb& usad, by Ol"lf 1a~pnyat IOI !he purpose oJ ateld!n/1 pena!llos; ruitllennoie, 11111 comrnunicaUon 
was nollllleruted erW!ltten to aupper1 Iha phlnlOdon 0111181kealg oronv ol !ho Ci.iMactio!ls or mattnrs H eddressu. Tub a11161l l1 eomldchld a conndanl!III wnmunl.;illon and 
b lntendQd for lhlt pfflOIIOr 11ml ldanunad abov11. llye u hava r.celvcd lhli In cm:,r, pl~seconlachn; al (858)571>-1010 1111d relum lhls w n o, dnlroy ll!mmodr~tcly. II you are 
Jn 1'¢1oswn of Ulls '°nrtd~nU;,J fnfermatton, 1111d )'lllJ arn oot the lt'ltendQ{I 1eclplon1, )'QU wo lloreby nar'1ed tiat a~ unaulheilu!:<I drJdl)sure, copylo9, dlslllbulloo er 
lllnumlna~on of l!IB c:aile'1~ ho1eor ts &1111:tly Phlhlblted, P!&a•e neV~ Ille llllnder el lhb lae:sll!'ilo lmillt~i~teJyand erranae las Sha rolum Ol 1feJ!ruellct1 el lhl6 racsinila and el 
onac11men!1. 

1/4 
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11/02/2016 

Agreement between Larry Geraci or assignee and Darryl Cotton: 

Darryl Cotton has agreed to sell the property located at 6176 Federal Blvd, CA for a sum of $B00,000.0D 

to tarry Geraci or mignee on the approval of a Marijuana Dispensary, (CUP for a dispensary} 

Ten Thousand dollm (cash} has been given lo good faith earnest money to be applied to the se1es price 

of $800,000.00 and to remain In effect uhtll lltense Is approved. Darryl Cotton has agreed to not enter 

Into any other contacts oo this property. 

lft--n _____ _ 

2/4 
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ACKNOWLEDGMENT 

A notaiy p1,1bl10 or other officer compleltng this 
certlncate verlnes onty the ldenUty or tHe lndlvldual 
who signed Iha document to which this certificate Is 
attached, and not the truthrutness, accuracy, or 
valldltv or that document . 

State or Callfom~ • 
eoonty or ~o l)lerao > 

On ~OV:i. yp½t( d. O[)llp before me, · .Jes.; I~ "'1.- 1Je uH. tJ Nak!t\,f fu(d t 
· 1 (Insert name and UUe of the officer) 1 

personally appeared f Lat 
who proved to me on the basis of s tlsfactoiy evidence to be the person(s whose name(s) ls/are 
subscribed to the within Instrument and acknowledged to me that he/she/they executed the same In 
his/her/their authorized capacity(les)1 and that by his/her/their slgnalure(s) on the lnatnJment the 
person(s), or the entity upon beh;;llf ofwhlch the person(&) acted, execut~d the Instrument. 

I certify under PENALTY OF PERJURY under the laws or the state of Callfornla thatthe foregoing 

paragraph Is true and correct 

WITNESS my hand and offlclal seal. 

Slgnatur~~ (Seal) 

3/4 

Et JESSIOA HEWELL . 
, Commission • 2002598 

Naia1y Public· :.calllornla 
6111 Diego couniy. 

My Comm. Ex lrn Jan 27, 2017 
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11/02/2016 

· Agreement between tarry Geraci or assignee and Darryl Cotton: 

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

to Larry Geracr or assignee on the approval of a Marijuana Dispensary. (CUP for a dispensary) 

Ten Thous11nd dollars (cash) has been given In good faith earnest money to be applled to the sales price 

of $800,000.00 and to remain in effec:t until Hcense ls approved. Darryl Cotton has agreed to not enter 

Into any other contacts on this property. 

2/4 
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ACKNOWLEDGMENT 

A notary public or other.officer completing this 
certmcate vermes only the ldenUty of the Individual 
who signed the document to which this certlflcala ls 
attached, and not the truthru!ness, accuracy, or 
valfdltv of that document. 

State of Collfom~ 
County of (l ) 

on NO!UY(WXf ..dt Pl»ftlbeforeme, ~t~1-: N1.UH. ll Naki(\,/ fuYt 
(Insert name and Ulla of the officer) 1 

personally appeared ........ '"'" Lat I 
who proved to ma on the basis of s Usfaclory evidence to be the person(s whose- name(s) ls/are 
subscribed lo the within Instrument and acknowledged to rne that he/she/they executetl-the same In 
hls/h~r/thalr authorized capaclty(les)t and that by his/her/their slgnature(s) on the Instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the Instrument. 

I certlfy under PENAL TY OF PERJURV underthe laws Of the State or California that the foregoing 
paragraph Is true and corre-ct. 

WITNESS my hand and official seal. 

(Seal) 

3/4 

' Jl;SS!CA NEWflL . 
. Camm!nlon i 2002598 

Hoiary Public' -:ualllomla j 
San Dia gu Co~n_l1 . -

M~ Comm. ~plrn Jan 27, 2017 
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Subject: Re: Agreement 
From: Larry Geraci <Lany@tfcsd.net> 
To: Danyl Cotton <danyl@lnda-gro.com> 
Date: Wednesday, November 2, 2016 8:13:54 PM GMT-08:00 

~o no problem at all 

Sent from my lPhone 

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

Hi Latty, 

Thank you for meeting today. Since we executed the Purchase Agreement 1n 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 
we1re not missing that language in any final agreement as it is a factored element in 
my decision to selJ the property. I'll be fine if you would simply aclmowledge that here 
In a reply. . 

Regards. 

Danyl Cotton, President 

darryl@inda-qro.com 
www.lnda-gro.co m
Ph: 877.452.2244 
Cell: 619.954.4447 
Skype: dc.dalbercla 

6176 Federal Blvd. 
San Diego. CA, 92114 
USA 
~once Tho Information tontaln~d In lheabove mos sago is confidential lntorn1al1on SolQly far the use oftho lntQndad recipient. If the 
roader of this message Is not the Intended recipient, Iha reader Is notm!!d that any us~, dissemination, dlstrlbul/on or (apylng or this 
com1n11nlcaUon is strictly prohlblt~d. If vau haVo rccQIYed this communication In error, please nollly lnda-Gro lmmQdlatal~ b~ telephone at 
619,266.4 DD4. 

On Wed, Nov 2, 2016 at 3:11 PM, Lany Geraci <Lam@tfcsd.net> wrote: 

Best Regards1 

l/2 
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Larry E. Geraci, EA 

Tax & Financial Center., Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci1com 

Bus: 858.576.1040 

]:<'ax: 858.630.3900 

Circul¥ 230 Dltlcbl11111r: 

IR$1enu1ai1ns roqulro usta a.lvl1• you Iha~ unless elbeflllke spo"dlkallynatalf.all'Jfl!danillax!NMcelnlblswmmu~D111:111(1~ludln~ onv11~1111s, 
an,;lo$1HS, or ether nct0mpanyln9 malllrlals) wa1 11111 tn1anded ot wd!tan k>U IIHil.111111 II ainnot Ila used, l!Y •ny lll)ll"')'•r fc,r 1he pt.J!Q:St er owh:111g 
penalUes: runhoffllllffl, lhls CQ!1111i1111lc11Uan was nal inlandad "'Ym1!111'1 It wppari lhe promollon or mn1l«ltn9 or anv of Iha lranucllon1 or matwni II 
a1Mr,s,,1, This tmall lseon,tleiad a cailkltndill communi,;:,.ucn and l!t lntan'!ad far Iha l)Dl'#OII tr lllm ldanL'lleil ahovo. If )'11111111~ ,ocelwd lllla !n "111r, 

pltPO ~Rlact UI ~I {850)576,1 IJ40 and teblm this ID 11$ or desllO)' lllnimedlalol)'. If )'OU ara In po~:dan al !hit conRdenUaJ lnlom1otlcn, and )W IIIO not 
. 1h11 llteflded r,idpronl, \IOU ara ho111by nllllri•d lhsl l)lly u1111ulhorlnd dlcdcsur., 1:11~. dlsldbullan er lknmlnalkln ol lhe -:on1en11 ~ ll alrlcu~ 

prohll,ilad, PlGali neUff IIIHtndanf Ihle la«lmlls lmm•dlntaly and lltfOIIIJC (er 1118 IC!Um ordHl!Vtll1n el lhls fai:ilmllo onij aU •~nls, .. 

2/ 2 
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Subject: Fed.era! Blvd need sig ASAP 
From: Larry Geraci <Larry@tfcsd.net> 
To: Darryl Cotton <darryl@inda-gro.com> 
Date: Monday, November 14, 2016 10:26:09 AM GMT-08;00 

Hi Darryl, 

Can you sign and email back to me asap? 

Best Regards, 

Larry E. Geraci, EA 

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

Web: Larrygeracl.com 
Bus: 858.576.1040 
Fax: 858.630.3900 

Cl/t\llar 230 Disl:,la!rnQr; 

IRS 111glllalloos ,eqtim us 10 adlrls11 yau Illa\. unle&s atherwl,e epec!Dealll' nolsd, any lec!eral lalL advlco In~ cammunlcallan Uncluding ony ol\ildvntnb, entlo,ura,orollltr 
accampon)fn111113,er1Qi,)w~, nolln!endecf arwr111i111 lo be ~ad, Pdlle,,nnol ~11$~, b)'anylll~rlo,lhe purpasaor avoldingpen:aJUas: lurth8IIIIOlt. lhil llOll1lllllril:allon 
wa, not lnta11ded ar 'Millen It ~ppolt tho promoUOn or mai!cednll ol 9/li' DI th11 lransaeliom er l\'lllltctS k addlena,, Thb a mall ls caMideroil II colilldendel catJ1111Uolcalion and 
11 l1llonded f« Iha pancm !lf ~nn ldanlllled above, It ycu havo ieceMld 1111.s In emir. dtllff con!llct us at (eGa)STCi-1040 and rt turn thlt IO us or dosllo)I IOmiedblell'. If )'(IU llt 

In poSGlll&bn Ill U1is con~1nllal lnllllnlllllan, ond )'OU are not Illa lnlandail radplan~ )'OU ;or• h111111Jy noUlled lhnl any uneull\cll.led d1sckisul&, c.opylng, dlsllibullan or 
dls,l)Q)lna!ton ol 1!,G contents !laraolb stlidly prdlibllld, Pll!lllla noUfV Ille ,e ncler at 1/,ls laosim•o lmllludiately nnd aminaa lor lite rulum er da1l1111:llon al lhls racsinib and all 

atta~fmcnls. 

1/'J, 
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Authorization to view and copy 8ulldf ng Records from the County of San Diego Tax Assessor 

I, Darryl Cotton, owner of the propertv loc:ated at 6176 Federal Blvd, San Diego, CA (APN 543·020-02·00) 
authorize Abhay Schweitzer, BenJamln Peterson, and/or Carlos Gonzalez ofTECHNE to view end make 
copies of the Countv cf San DJego Taic Assessor Building Roc:ords, 

srcnature 

__ __,1____1 ___ _ 

Date 

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

I, Darryl Cotton, owner of the property located at 6176 Federal Blvd, San Diego, CA (APN 543•020-02-00} 

authorize Abhay Schweitzer, Benjamin Peterson, and/or Carlos Gonzale? ofTECHNE to view and make 

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

Signature 

--.--l___f~---

•Date 

2 /2 
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Subject: Federal Blvd Property 
From: Larry Geraci <Larry@tfcsd.net> 
To: Darryl Cotton <darryl@inda-gro.com> 
Date: Monday, February 27, 2017 8;49:16AM GMT-DB:00 

Hi Daryl, 

Attached Is the draft purchase of the property for 400~. The additional contract for 
the 400k shoula 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:Larrygeraclcom 
Bus: 858,576.l040 
Fax: 858,630.3900 

eJ.wl;r 23111llscli!mer, 

IRS rei1ur~Uen1 roquln ua'lo ad'vis1t !,'ml U!OI. unlau 1tlll•Mis• 1111e;~lly nolw, any rtdffli laXUifllc• h 11111 tommu/llcallM (fllQ.llling any • \tachmvnrs, eatio1Um, ar other 
11<:comjli!n~119111atodals) 'Nl)S nollnland8d or wri!len to ba usd, and II eann,1 be uud, by .ell)' 1111<psy1t far 1hr p!IIJKIH al awldln9 pannllasJ f\11111fflllOla, lhls C11mll1Ulllcallo11 
wns oollnlsnlled awdnm IO WJIJllllt ~ promol!on er rna1CoUng or any or 111, 1111.ns~ or mal!BI lhddrusas, Thia emalJ 11 c:onsldared a i:cntlcllln~I camm111llcallon end 
r~ lnlendd !Of Iha parzon 111 ann lllen1llltd above, If you haY.e 1ecolved !Ills In eno~ plnso conl~cl us ti (858)578-1040 ond ra\Jrn ll1la ID us or desllOy lllrrrnedislltJ. If youaN 
rn posussion ti lhi• o:i/lfidanlial lnf1>nnatlon, and )'1>u ate nat lho lnlendad 1eclpfenl, )'OU iv. ¥lolly noUHod flnl any unaulhltrlzad d!rclowni, C~)'lnt1, d!Lliibullon dt 

dlsserrltl:ltlon of Ille colllt~ls htrool lnlrlcll; prGlllbilod, Plue naur, lh• sandar ,sf this lol:tfmllo hmledbtery ond 111'3n~ for lhe 1tl\lrn or dtslrudloll 111 lhls ltc:alnilt anhQ 
•lladimNIIJ, 

l / 27. 
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AGREEMENT OF PURCHASE AND SALE OF REAL PROPERTY 

THIS AGREEMENT OF PURCHASE ANO SALE OF REAL PROPERTY 
("Agreement'' is made and entered into Olis _ day of ____ __. 2017, by and between 
DARRYL COTTON, an individual resident of San Diego, CA t'Seller'1, and 6176 FEDERAL 
BLVD TRUST dated ____ , 2017, or its assignee C"Buyeru). 

NOW, THEREFORE, fur good and valuable considerotion, the. receipt and sufficiency of 
which arc hereby acknowledged, it is mutuaJly covenanted and agreed by Seller and Buyer BS 

follows: 

1. DEFINITIONS. For the PUIJ'OSCS of this Agreement the following terms will be 
defined as fullows: 

a. naeal Property": That certain real property commonly known us 6176 
federal Blvd., San Diego, California, as legally described in Exhibit ''A" attached hereto and made 
a-p~ hereof: 

b. 11Date of Agreement": The latest date of ex.ecutio11 of the Seller or the 
Buyer1 as indicated on the signature page. 

c. 11Purch11se Price": The Purchase Price for the Property (defined below) is 
Four H1n1dn!d Thousand Dollars ($4001000.00). 

d. HDuc Diligence Period": The period that ex.pires at 5:00 p,m,, California 
time, on the date the CUP (defined below) is issued to B~r or its designated assign. 

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

t: 't'fitle Compa.nyt': The Title Company is: [NAME] 

g. ·flTitle Approval Date'': The: Title Appi:oval Date shall be twenty (20) days 
following Buyer's receipt of a PreliminaryTiUe Report nnd all underlying documents. 

h. 11Closing,1, "Clostng Date" and "Close of Escrow'': These terms are used 
i11terc~geably in this Agreement. The closing shall occui: on or at 5:00 p.m., California time, on 
the date fifteen (lS) days from the dBle Buyer orits desi8,1111ted assign is approved by the city of San 
Diego for a conditional use pennit to dislribute medical aµarijuana from the Real Property ("CUP11), 

Notwiths!anding the foregoing, in no event shall Closing occur later than MIII(lh l, 2018, l!flless 
mutually agreed by the parties, 

i, •1Notices" will be sent as follows to: 

Buyer: 

1 

6176 Federal Blvd. Trust 
6176 FedemJ Blvd, 

6\1G redor.l tlvd, l'Uich11~a 1111ieop1nt 

2 / 2T 

Exhibit 1 to Darryl Cotton's Request for Judicial Nolfce Paga 64 of 334 



778

with a copy to: 

Seller: 

Escrow Agent: 

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

Al.isHn Legal Group, APC 
3990 Old Town Ave, A-! 12 
San Diego. CA 92110, 

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

[NAME] 
[ADDRESS] 

2, PURCHASE AND SALE. Subject to all of the tenns and conditions of this 
Agreement and for the consideration set forth, upop. Clo11ing Seller shnll convey to Buyer, and 
Buyer shnll purchase from Seller, nll of the fOllowing: 

n. The Real Property and all of Seller's interest in all buildings, improvements, 
facilities, fixtures and paving thareon or associated therewith (collectively, the "Improvements''), 
together with nll easements, hereditaments and appurtenances thereto, subject only to the Pennitted 
Pxceptions in acco19ence with Section 5,b; 

. b. All other right, title and interest of Seller constituting part nnd parcel of the 
Property (hereinafter defined), including, but not limited t0p all lease rights, agreements, easements1 
licenses, pennits, tract maps, subdMsion/condominium filings and npp)'.Ovnls, air rights, sewer 
agreements, water li11e ngreemenls, utility ogreements, wafer rights, oil, gas.and minerol rights, all 
licenses and pennits related to the Property, nnd all p)a~ drawings, engineering studies located 
within. used fo connection with, or related lo the Property, if nny in Seller's possession {collectively, 
the u1nt11ngibles"). (Reference herein to the ''Property" shall include the Real Property, 
Improvements, and Inlangibles). 

3: PURCHASE PRIC~ AND PAYMENT: DEPOSIT, The Purchase Price will 
be paid as :l,bllows: 

n. Deposil There sball be no Deposit requin;d, It is acknowledged nnd agreed 
that Buyer hus provided Seller alternative considemtion in lieu of the Deposit. 

b. ,Cosb Balance. Buyer sh11U deposit into Escrow the cash balance of the 
Purchose Price, plus or minus pro rations nnd costs punruant to Section 15, in the fonn of cash, bank 
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cashier's check or confinned wire transfer of funds not less than one (I) business day prior to the 
Close ofEscrow. · 

4. ESCROW, 

a, Execution ofFonn Escrow Instructions, Seller shall deposit this Agreement 
with Escrow Agent upon full execution of same by Buyer ond Seller, at which time escrow (the 
"Escrow") shall be deemed to be opened, Escrow Agent shnll thereafter promptly execute the 
original of this Agreemcn~ provide copies thereof to Buyer and Seller. Iinmedintely upon receipt of 
suoh duly executed copy of this Agree men~ :Escrow Agent sholl also notify Seller and Buyer of the 
opening of Escrow. 11]is Agreement shall act os escrow instructions to Escrow Agent, and Escrow 
Agent shall heivby be authorized and instructed to deliver the documents nnd monies to be 
deposited into the Escrow pursuant to the tenns <1f this Agreement, Escrow Agent shall prepare the 
Bscr<1w Agents standnrd-fonn escr<1w agreement (if such a fonn ls required by Escrow Agent), 
whi~h shall1 t<1 the extent that the same is consi8'ent with the temlS hereof and DPProved by Seller 
and Buyer and not exoulpate Escrow Agent from 11ets of negligence and/or willful misconduc~ inure 
to the benefit of Escrow Agent. Said standard fonn escrow instructions shall be executed by Buyer 
and Seller and returned to Escrow Agent within three (3) business days from the dote sam~ are 
received from Escrow ,Agent. To the extent thnt Escrow Agents slandard-fonn escrow agreement is 
lnconsistent with the terms hereof, the tenns of this Agreement sbnll control. Should either party fail 
to return the .standard fo[111 escrow instructions to Escrow Agent in a limely manner, such fuilure 
shall not COD$tltute a material brencb of this Agreement 

b, Close of Escrow. Except as provided below, Escrow shall close no tater than 
the date provided fur in Section I, ·above. 

c. Eailure to Receive CUP. Should Buyer be denied its npplication fbr the CUP 
or otherwise abandon its CUP applfoation, it shall have the option to tenninate this Agreement by 
written notice to Seller, and the parties shell have no furth~ liability to OJIC another, except for the 
11Buyer's Indemnity" (os detailed in Section 8 below), 

s. TITLE MA'ITERS, 

a. Preliminary_ Titte Report/Review of Title. As soon as practicable, but in no 
event tater thon five (S) 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 '"Prelirninnry Tttle Report")1 together with true copies ofall 
docwnents evidencing matters of record shown as exceptions to title thereon. Buyer shall have the 
rlght to object to any exceplions contained in the Prelirnimuy Title Report and thereby disapprove 
the condition of title by giving written notice to Seller on or before the Title Approvul Dote es 
4efined in Section l, Any such disnpproval shall specify with particularity the defuclS ·ijuyer 
disapproves. Buyer's failure to timely diS!IPPIOYe in writlrig shall be deemed an approval of nll 
exceptions. If Buyer disapproves of any matteroffecling title1 Seller shall hnve the option to elect to 
(i) cure or remove any one or more <1f such exceptions by notifying Buyer within five (5) business 
d11ys from Sellei:'s receipt of Buyci:'s disapprovul, or (ii) tenninute this Agreement, Jn which event 
Buyer shall receive a refund of its Deposit and all accrued lnte~ ond the parties shall hnve no 
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further llnbitity to one another, ex:cept for the Buyers Indemnity. Seller's failure to timely notify 
Buyer of its election, as provided above, shall conclusively be deemed to be Sellet's election to 
tenninate lhis Agreement. For tfuee (3) business days following Sellers actual or deemed elel)tion 
to tenninnte 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 !hereby resl)ind Seller's election to 
tenninate end close Escrow. taking title to the Property suiject to such titl~ exceptions, 

b. Pennltted Exceptions. The tbtlowing exceptions shown on the Preliminary 
Title Report (lhe. 0 Permi t ted Exceptions .. ) me epprowd by Buyer: 

(1) Real property mxes not yet due and payeble as of the Closing Date. 
which shall be apportioned ns hereinafter provided in Section 1 S; 

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

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

(4) The pre~printed exclusions ond exceptions that appear in the Owner's 
Title Polil)y issued by the Title Company; end 

(S) Any matter to which Buyer hes not delivered a notice of a Title 
Objection in .accordance with the tenns of Section S,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 mortgagesJ•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'1). 

c. TIile Policy, The Title Policy shall be en ALTA Standard Owners Po1icy 
with liability in the amount of the Purchase Price. showing fee tille to the Property ns vested in 
Buyer, subject on]y to the Pennitted Exceptions. At Buyer's election, the Title Policy to be 
delivered to Buyer shall be nn ALTA Extended Ownei;s Policy, provided dtat the isslli'.lnce of said 
ALTA Policy does not delay the Close of Escrow. The issuance by Jitle Company of the standard 
Tille Policy in fbvor of Buyer1 insuring fee title to the Property to Buyer in the amount of the 
·Purchase· Price, subject only to the PenniHed Exceptions, shall be conclusive evidence that SeJler 
has complied with any obligation, express or implied, to convey good and marketable title to ,the 
Property to Buyer. 

d. TiUe end SUrvey Costs. The cost of the slnndard portion of the premium for 
the Til]e Policy shal1 be paid by the.Seiter. Buyer shalJ pay for the survey, if necessary, and the 
premium for the AL TA portion of the Title Policy and all endorsements requested by Buyer. 
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6. SELLER'S DELIVERY OF SPECIFIED DOCUMENJ'S. Seller has provided to 
Buyer those necessary documents and m11terials respecting the Property identified on F.xhibit uB''. 
attached hereto and made a part bereof(11Property Information"). The Property Infbnnation 
shall include, inter alia, all disclosures from Seller regnrding the Property required by Califumia and 
federal Jaw. 

7. DUE DILIGENCE. Buyer shaU have through the last day of the Due Diligence 
Period, as defined in Section l, in which to examine, inspect, and investignte the Property 
Information, the Property and any other relating to the Property or its use and or Compliance with . 
any nppficab!e 2oning ordinances, regulations, licensing or permitting affecting its use or Buyer's 
intention use and, in Buyers sole discretion) an~ in Buyer's sole end absolute judgment and 
discretion, to determine whether the Property is acceptable to Buyer in its present condition nnd to 
obtain all necessary intern?,) approvnls. Notwithstanding anything to the contrary in this Agreement, 
Buyer may tenninat~ this Agreement by giving notice of tennination (a "Duo Diligence 
Termination Notice•~ to Seller. on or befure the last day of the Due Diligence Period, in which 
event Buyer shalt receive the immediate return of the Deposit and this Agreement shall tennina.te1 

except thatBuyer's-Indemnities set furth on Section 8, shall survive such tennlnp.tion. 

8. · PHYSICA~ INSPECTION; BUYERS INDEMNITIES. 

. a. Buyer shall have the right, upon reasonable notice and during regu!nr 
business holll's, to physically inspect on a non~intrusive basis, and to the extent Buyer desires, to 
cause one or more· representatives of Buyer to p)lysically inspect on a non-intrusive basis, the 
Property without interfering with the occupants or operation of the Property Buyer sh!lll make all 
inspections in good fuith and with due diligence. All inspection fees, appraisal fees, engineering 
fllea end other expenses of e.ny 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 ncceptable to Seller 
justifies it, Buyer shall have the right to have an independent environmental consultnnt conduct an 
environmental inspection in excess of a Phase I assessment of the Property. Buyer shall notify 
Seller not less thDR one()) business day in advance or making any inspections or interviews. In 
making any inspection or lnterviflWS hereunder1 Buyer will treat. and will cause nny representative 
of Buyer to tre·alt nil infonnation obtained by Buyer pursuant to the tenns of this Agreement os 
strictly c.onfidentta! except for such information which Buyer is required to disclose to its 
consultants, attol_lleys, lenders and transferees. · 

b. Buyer ngrees to keep the Property free and clear of all mechanics and 
matemlmen's liens or other liens arising out of any of its activities or those of its representatives, 
agents or contractors. Buyer shaH indemnify, defend (through legal counsel reasonably acceptnble 
to Seller), and hold Seller, end the Property. hannless from all damage, lt;>Ss or liability, including 
without limitation attorneys' fees and costs of court, mechanics' liens or claims, or c!aimi; or 
assertions thereofBrising out of or in connection with the ent.ry o.qto, or occupation of the Property 
by ~uyer1 its agents, employees and contractors and subcantrnctors. This indemnity shall survive 
the sole of the Property pursuant to the terms of this AgreemenJ or, if such sole is not consummated~ 
the tenrunntlon of this Agreement. After each such inspection or investigation of the Property, 
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Buyer aipees to immediately reston: the Property or cause the Property to be restored to Hs 
condition before each SQCh inspection or investigation look place, ot Buyer's sole expense, 

9. COVENANTS OF SELLER, During the period from the Date of Agreement until 
the earlier oftcnninalion of t!1e Agreement or the Close of Escrow, Setler agrees to th~ following: 

a. Seller shall not pennit 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 ~uch encwnbrancc, charge, lien or casement hes been approved in wrlting 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 
controct without the prior written consent of Buyer, which consent shall not be unreasonably 
withheld, If Buyer mils. to provide Seller with notice of its consent orrefusal 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 ofony new matter that it obtains ·actunl knowledge 
of affecting title in any manner, which was not previously disclosed to Buyer by the Title Report. 
Buyer s~l notify Seller within five (5) business days of receipt of notice of its qcceptance or 
rejection of such.new matter. If Buyer rejects such mailer, Seller shnll notify Buyer withjn five (5) 
business days whether it will cure such matter. If Seller does not elect to cure such matter within 
such period, Buyer muy terminate Ibis Agreement or waive its prior disapproval within tpree (3) 
business days. 

IO. R:6PRESHNTATIONS OF SELLER. 

a. ·SeJler repn:scnhl and warronts to Buyer that: 

. (l) The execution and delivery by Seller or, and Seller's performance 
under, this Agreement are within Seller's power& ond have been duly authorized by ult requisite 
ootion. 

(2) This Agreement constitµles the Jr:,gal, valid and binding obligation of 
Seller, enforceable in accordance with its tennsJ subject to laws applicable generalJy to applicable 
b~ptcy, insolvency, reorganization, moratorium or similar laws or equicable principles affecting 
or limiting the right of contracting parties generally. 

(3) Perfonnance of this Agreement by Seller will nol result in a brelich 
oft or constitute any default under any agreement or instrument to which Seller is a perty1 which 
breach or default will edvemcly ntl'ect Sellets ability to perform its obligations under this 
Agreement. 
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(4) To Sellers knowledge, without duty of inquiry, the Property is not 
presently the subject of any condemnation or similar proceeding, and to SeUer's lmowledge, no such 
condemnation or similar proceeding is currently threatene4 or pending. 

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

(6) Seller is oot a 1'foreign person'' within the meaning of Section 1445 
of the Internal Revenue Code of 1986 (i.e., Seller Is not a non-resident alien, foreign corporation, 
foreign partnerstiip, foreign trust or foreign estate as those tenns are defined in the Code and 
regulatiom promulgated), 

(7) Seller (a) is not in receivership; (b) has not made -any assignment 
related to the Property fur the benefit of creditors; (c) has not admitted in writing its inability to p111 
its debts as they mature; (d) h11s not been adjudicated a bankrupt; (e) has not filed a petition in 
volW'ltnry bankruptcy, a petition or answer seeking reorganizatio~. Qr aµ rurnngement 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 describe4 in Clause (e) hereof filed against Seller. 

(8) Seller has not received written notice, nor to the best of its 
lmowledge is it aware, of 11ny actions; suits or proceedings pending or threatened against Setler 
which affect title to the Property, or which would question the validity or enforceability of this 
Agreement or of~ny action taken by Setler under this Agreement, in any co~rt or before any 
govemment!ll au~ority, 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, t!filks, 
soil and ground waler. 

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

b. If after the eJCpirotion of the Due Diligence Period but prior to the Closing, 
Buyer or nny of Buyer's partners, members, trustees and any officers, directors, employees, agents, 
representatives and attorneys of Buyer, its pnrtnen;, members or trustees (the 0 Buyer'~ 
Representatives") obis.ins knowledge that nny of the representalions or warranties made herein by 
Seller nre untrue, inaccurate or incorrect in any material respect, Buyer shall give SeUer 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 Oosing, Seller obtains actual knowledge that any of the 
representations or warranties made herein by Seller ore untrue, inaccurate or incorrect in ony 
materfol rc~ec~ Seller shall give Buyer written notice thereof within three (3) business days of 
obtruning such knowledge (but, in any event, prlor 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 Cenninalcd, the Property 
lnfonnation rc~med to the Seller end, thereafter, neither party shall have any further rights or 
obligation$ hereunder except as provided in any section hereof that by its terms expressly provides 
thnt it survives the termination of this Agreement. 

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

I l. REltllBSENTATIONS AND W ARR4NTIES BY BUY111~. 

a,. Buyer represents and warrants to Seiter that: 

(9) Buyer is duly organized and legally existing, the execution and 
delivery by Buyer of, and Buyer's perfonnance un~r. this Agreement are within l3uyefs 
org~zational powers, and Buyer has the authority to execute and deliver th.is Agreement. 

(l 0) This Agreement constitutes the legal, valid and binding obligation of 
Buyer enforceable in accordance with its terms, sulnect to laws applicable generally to applicable 
bankruptcy, insolvency, reorgnnization, moratoriwn or simiiar Jawg or equilable ,principles affecting 
or limiting the rights of contmcling parties generally. 

(11) Perfonnance 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 defilu.It will adversely affect BUycts aliility to perfonn its obligntions under this 
Agreement. 

(12) Buyer (a) is not.In receivership or dissoMion, (b) has not made any 
assignm:nt .lbrthc benefitof credilors, (c)lias not admitted in writing its inability Co pay its debts as 
Ibey 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 lnw or slatulc of the United Slates or any state, or 
(f) does not have any such petition described in (e) filed against Buyer. 

(5) Buyer hemby warrants end agrees thot, prior to Closing, Buyer 
$hall (i) conduct an examinations, inspections and investigations of each and every aspect of the 
Property, (ii) review all relevant documents and ma~erials concerning the Property. and (iii) ask 
all questiom related to tho Property, which are or might be neces$nry, appropriate or desirable to 
enable Buyer to acquire -full and complete knowledge concerning the condition and fitness of the 
:Property1 its suitability for any use and otherwise with respect to the :Property. 

12. DAMAGE. Risk of toss up to·and iooluding the Closing Date shall be borne by 
Sellor. Seller shaU immediately notify Buyer In writing of the extent of any damage to the :Property. 
:Jn the event of any material damage to or destruction of the Property or any portion thereof, Buyer 
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ft 

may, at its option, by notice to Seller given within ten (10) days after Buyer is notified of such 
dnmoge or destruction (and if necessary the Closing Date shall be extended to give Buyer the "full 
ten (10) doy period to make such election): (i) tenninate this Agreement and the Earnest Money 
shall be immediately returned to Buyer or (ii) proceed under this Agreement, receive any ins~nce 
proceeds (including any rent loss lnsuranci:. applicable to any period on and ofter the Closing Dale) 
due Seller as a result of such damage or destruction and assume re.gponsibility for such repair, and 
Buyer shall receive a credit at Closing fur ony deductible, tminsured 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 fiom Sellers insurcts. If the Prop11rty is ·not 
m111eri11lly darnaged, thi;m Buyer shnll 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. 11Materlol damage'" and ''Materially damaged" means damage reasonably 
ex.cel;lding ten percent (I 0%) of lhe Purchase Price to repoir or that entitles e tenant to tenninate its 
Lease. · 

13. CONDEMNATION. Seller shall immedl11tely notify Buyer of any procee~ings 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 Se lier 
of proceedingS in eminent dorn!lin that ore contemplated. threatened or instituted by anybody. hav_ing 
the power of eminent domain_. and I( necessary the Closing Date shalt be extended to give Buyer the 
full ten (10) day period to make such election, Buyer may. (i) tenninate this Agreement ond the 
Earnest Money shall be immediotely returned to Buyer; or (ii) proceed under this Agreemeut1 in 
which event Seller shall, at the Closing, assign to Buyer its entire right, title and interest in ond to 
any condemnation i1wnrd related to the Real Property, and Buyer shnll have the sole right during the 
pendency of this Agreement to negotiate end otherwise deal wlth the condemning authority In 
respect of such matter. fluycr shall not hove any right or claim to monies relating to Sellers loss of 
income prior to closing. 

14. CLOSlNG 

a. Cl01dng Dote. The consummation ot the tnmsaction contemplat(ld herein 
("Clostng'1 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 ond held by Escrow Agent. Upon satisfuction or COR!Pletion of all closing conditions and 
deliveries, the panies shall direct the Escrow Agent to Immediately record and deliver the closing 
docwnents to the appropriate parties and make disburs~ents according to the closing statement 
executed by Seller and Buyer. The Escrow Agent shell agree in writing with Buyer that (1) 
recordntion of the Deed constitutes its representation that it is holding the closing documents1 
closing funds and closing statements and is prepared and irrevocably committed to disbW'se the 
closing funds in accordonce with the closing statements nnd (2) release of funds to the Seller shall 
irrevocably commit it to issue the Title Polley in accordnnce 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 Wnrranty Deed mutually setisfhctory to the parties, 
ex.ecuted nnd aclmowledged by Seller. conveying to Buyer good, indefeasible and marketable fee 
simple title to the Property, subject only to the PennitteaExceptioTIS (the 11Deed''). 

( 14) Assignment of Intangible Propetl!, Such assignments and other 
documents a·nd certific!3,tes as B1,1ycr may reasonably require in order to fully and completely 
transfer and assign to Buyer all of Sellers right, title, and interest. in and to the Intangibles. all 
documents and contracts related thereto, Leases, and any other pennits, rights app1icable to-the 
Property, and any other documents andlor 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 rlghls, and benefits following the Closing Date. 

. (3) Assignment 1111d Assumption of C.Ontracts, An OliSignment and 
assumption of Leases from SeUer to Buyer of landlord's interest in the Leases. 

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

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

c. Buyer's Deliveries in Escrow. ·0n or p.rior to the Closing Date, Buyer shall 
deliver in escrow to the Escrow Ag~nt the following: 

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

(2) Assumption of Intangible PropeJtt. A duly e~ecuted assumption of 
the Assignment referred to in Section 14.b(2), · 

(3) Authority. Evidence of existence, orgnnization1 and a~thority of 
Buyer and the nuthority of the p~rson e"ecuting documents on behalf of Buyer reasonably required 
by the Title Company. 

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

d: Closing Statements. Seller und Buyer shall each ex-ecute and deposit the 
closing stntement, such trnnsfer tax declarations end such other instruments as are reasonably 
required by the Title Compnny or otherwise required to close the Escrow and consummute the 
acquisition Qfthe Property in accordance with the tenns hereof, Seller and Buyer hereby designnte 
Escrow Agent ns Uie "Reporting Person'' for the tmnsactlon pursuant to Section fi045(e) ·of the 
Code and the reguletions promulgated thereunder and agree to e,cecute such documentatlon a.s ls 
reasonably necessary to effectuate such designation. 
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e. 
required hereby. 

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

£ Possession. Seller shatt deliver posseSllion of the Property to Buyer at the 
Closing subject to the Pennitted Exceptions, and shall deliver to Buyer all keys, security codes and 
other infonnntion necessal')' for Buyer to assume possession, 

g. Transfer of Title, The acceptance of transfer oftitle to the Property by Buyer 
shall be deemed to be full perfonnance orad discharge of any nnd all obligations on the part of Seller 
to be perfonned pwsuant to the provisions oftbis Agreement, except where such agreements and 
obligations are s_pecifically stated to survive the transfer oftitle. 

lS. ~OSTS, EXP.ENSES AND PRORA TIONS. 

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

• (1) All premiums foranALTA Standlqd Coverage Title PolicYi 

(2) One•half of all escrow tees nnd costs; 

(3) Seller's share ofproxations; and 

(4) One.balfofall tmnsfertaxes. 

b. Buyer '-'!ill fay. At the Closing, Buyer shall pay: 

{l) All document recording charges; 

(2) One-half ofall escrow fees anil costs; 

(3) Additional charge fbranALTABxtendedCovemge.TitlePolfcy, and 
the endorsements required by Buyer; 

(4) One-halfofall transfer tax~; and 

(S) Buyers share of promtions. 

(1) Taxes, AU non-delinquent real estate taxes and assessments on the 
Property will be prorated as of the Closing Date based on the actual current f!IX bill. If tl1e Closing 
Date takes place before the real estate taxes nre fixed for the tax year in whloh the Closing Date 
occurs, the 11pportionment of real estate taxes will be made on the ·basis of the real estate taxes fur 
the. lmmediately preceding tax year applied to the latest assessed valuation. All delinquent tnxes and 
all delinquent assessments, if IIIlY, 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 refunM received by Buyer which are 
nllocable 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 :ijscrow. If 
the parties hereto are unable to obtain finol meter readings as of the CloS'e of Escrow, then such 
expenses shalJ be estimated as of the Close of Escrow based on the prior operating history of the 
Property. 

l 6, CLOSING DELIV_ER~. 

a. Disbursements And Other Actions by Escrow Agent. At the CloS'ing, 
Escrow Agent will promptly undertake all of the following; · 

(1) Funds. Disbme nil fimM deposited with Escrow Agent by Buyer in 
payment of the Purchase Price for the Property os follows: 

(a) Deliver to Setler the Purohase P.dce, less the amoun_t of all iferm, 
costs and prorations chargeable to the account of SelleI; and 

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

(2) Recording. Cause the Speciol Warranty Deed (with documen~ry 
transfer tux infonnation to be affixed after recording) to be recorded with the San Diego County 
Recorder and obtain confonned copies thereof for distribution to Buyer and Seller. 

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

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

17. ~EFAULT AND REMEDIES 

a, Scl1er's Default. If Seller fuits 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 Wllll'anties set forth in this Agreement prior-to the Closing1 then Buyer mny: · 

(1) Tenniriate this Agreement and neither party shall have any furt~er 
rights or obligations hereunder, except for the obligations 9f the parties which are expressly 
intended to survive such tcnnination; or 

(2) Bring an action against Seller to seek specific perfonnance of Seller's 
obligations hereunder, ,. 
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b.. .Buyer's Default - Liquidated Damages. JF BUYER FAILS TO TIMELY 
COMPLETE THE PURCHASE OF THE PROPERTY AS_ PROVIDED IN. THIS AGREEMENT 
DUE TO ITS DEFAULT, SEILER SHAIL BE REI.BASED FROM ITS OBLIGATION TO 
SELL TI-IE PROPERTY TO BUYER. BQYER AND SELLER HEREBY ACKNOWLEDGE 
AND AGREE THAT IT WOULD BE IMPRACTICAL AND/OR EXTREMELY DIFFICULT TO 
FIX OR ESTABLISH TIJE ACTUAL DAMAGE SUSTAJNBD BY SELLER AS A RESULT OF 
SUCH DEFAULT BY BUYBl\i AND AGREE THAT THE DEPOSITS ARE A REASONABLE 
APPROXIMATION THEREOF. ACCORDINGLY, IN THE EVENT THAT BUYER FAILS TO 
COMPLETE THE PURCHASE OP THE PROPERTY AS-PROVIDED IN THIS AGREEMENT 
DUE TO ITS DEF AULT. THE DEPOSIT SHALL CONSTITUTE AND BE DEEMED TO BE 
Tim ;\GREED 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 DEF AULT BY BUYER. THE LIQUID A TED DAMAGES 
ARE NOT INTENDED TO BE A FORFEITURE OR PBNALTY, BUT ARE INTENDED TO 
CONSTITUTE LIQUIDATED DAMAGES TO SELLER. 

Seller's Initials Buyer's Initiets 

c. Escrow CencelJation Following a Tenninalion Notice, If either party 
tcnninates Ehis Agreement as pennitted under any provision of tms Agreement by delivering a 
tennination notice lo Escrow Agent and the other party, Escrow shall be promptly cancelled and. 
Escrow Agent shall return all documents and funds to the parties who deposited them, less 
applicable Escrow cancellation charges and expenses. Promptly upon presentation by &crow 
Agen~ the parties shall sign such instruction and other instrumenls as may be necessary to effect the 
foregoing &crow cancellation. 

d, Other Expenses. If this Agreement is terminated due lo the default of a 
party, then the defaulting party shal1 pey any fees due to the Escrow Agent for holding the Deposits 
and any fees due to tho Title Company in connection with issu11nce of the Preliminary Title report 
and other Ulle matters (together, "'Escrow Cancellation Chargcs'i), If Escrow fails to close lbr any 
reason, othor than a default under this Agreement, Buyer and Seller shall each pay one-half r/2) of 
any &crow Cance1l11t}on Charges. 

I 8, MISCELLANEOUS. 

a.· Entire Agreement. This Agreement. together with the Exhibits and 
schedules hereto, contains all representntions1 warranties and covenants made by Buyer and Seller 
and constitutes the entire understanding between the parties hereto with respect to the subje~t matter 
hereof. Any prior correspondence, ~moranda 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 perfonnance 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 
pnrty against the other under this Agtee111ent. the prevailing party shall be entitled to recover all
costs and expenses including its· attorneys' fees in such action ·or proceeding in such omount as the 
court may adjudge reasonable. The prevailing party shall be detennined by the court based upon an 
assessment of which party's major arguments made or positions taken in the proceedings cou]d 
fairly be said to have prevailed over the other party's major arguments or positions on major 
disputed issu.es in the court's decision. If the party which shall have commenced or instituted the 
actionJ suit or proceeding shall dismiss or discontinue it withoqt tlie concurrence of the other party, 
such other party shall be deemed the prevailing party. 

d1 Assignment Buyec's .rights and obligations hereunder sltnll be assignable 
without the prior consent of Seller. 

e. Governing Law. This. Agreem~t shall be governed by and construed in 
accordance with-the laws of the State of C111ifomia. 

f. Confidentia1ity and Return .of Documents. Buyer and Seller shllll each 
maintain as confidentinl any and nil material obtained about the o·ther or, in the case of•Buyer, about 
the Property or its operations, this Agreet'neo tor the transactions contemplated hereby, and shall not 
disclose such infonnatlon to any third pnrty, Bxcept as may be required by law, Buyer will p.ot 
divulge.any such infonnation to othel' persons or entities including, without limitation, appraisers, 
real estate brokers, or competitoIS of Seller. Notwithstanding the foregoing, Buyer shall have the 
right to disclose infonnation with respect to the Property to its officeIS, directors.1 employees, 
attorneys, accountants, environmental auditors, engineers, potentilll lenders, and permitted assignees 
under this Apment and other consultants to the extent neces1aiy for Buyer to eyaluate its 
acquisition of the Property provided that all such persons are told that such infbnnation 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 Si,:Jler, 
either party shllll have the right. subsequent to the Closing of such acquisition, to publicize the 
transaction (other thllD the parties to or tho specific economics of the transaction) in whatever 
m~er it deems approprl~te; provided that any press relell!;le 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 sliaU not be unreasonably withheld. The provisions of 
this section shall survive the Closing or any tenninotion of this Agreement. In the event the 
transaction oontempJated by this Agreement does not close as provided herein, upon the request of 
Seller, Buyer shall promptly return to Seller all Property lnformation and all other documents, 
reports and records obtained by Buyer ~ connection with the investigation of the Property. 

g. . Intemretation of Agreement The article, section end other headings of $.is 
Agreement are for convenience of reference only and shall not be construed to affect the meaning of 
any provision contained herein. Where the context so requil'C$, the use of the singular shall include 
the plural and vice versa and the use of.the masculine shall includr; the feminine and the neuter. The 
tenn ''penion" shall include any individual, partnership, joint venture, corporation, trus~ 
unincorporated association, any other entity and any government or any department or agency 
thereot whether acting in an individual, ·fiduciaiyor other capacity, 
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h, Amendments. This Agreement may be amended or modified 0nty by a 
written instrume?t signed by Buyer end Seller. 

i. Dmfts Not an Offer to Enter Into a Leg_ajly Binding Contmct, The parties 
heceto agree that the submission oh dmft of this Agreement by one party to ano~er is not intended 
by either party to be on offer to enter into a legally binding contr.act with respect to the pun:hase arid 
sale of the Property. The pnrt;es shall be legally bound with respect to the purchase and sale ofthe 
Property pursuant to the tcnns of this Agreement only if and when both Sellerund Buyer have fully 
executed and delivered to each other a counterpart of this Agn:ement (or a copy by facsimile 
transmission). 

j. No Partnership. The relationship of the parties hereto is solely that of Seller 
and Buyer with respect to the Property and no joint venture or other partnership exists between the 
potties hereto, Neither party hes any fiduciaiy relationship hereuJXIer to the other, 

k, No Third PArt}' Beneficiary. The provisions of this Agreement are not 
intended to benefit any thinj parties. 

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

m. Invalidity and Waiver. Ir any portion of thfs Agreement is held invalid or 
inoperative, then so for as is reasonable and possible the rem,ainder of this Agreement shnll be 
deemed valid 1111d operative, and effect shnll be given to the intent manifested by the porlion held 
invalld or inoperative. The fhilure by either party lo enfurce against the other any tenn or provision 
of this Agreement shall be deemed not to be a waiver of such party's right to enforce against the 
oth~r party the same or 11ny other such tenn or provision, unless made in writing. 

n. Notices. A:U. notices required or pennitted hereundi;r shall be in writing and 
shall be served on the parties at the addresses set forth in Section 1. Any such notices shall be either 
(a) sent by overnight delivery uslng a nation111ly recognized overnight courier, in which case notice 
shell be deemed deliv~ed one business day after d~sit wfth such courier, (b) sent by telefax or 
electronic ma.ii, in which case notice shall be deemed dQlivered upon confirmation of delivery if 
sent prior to 5:00 p,m, on a l>usiness day (otherwise, the ne,c.t business cloy), 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. pmvid~cf. however, that no notice of a change of 
address shall be effective until actuml receipt of such notice, Copies of notices are for infonno.tlonal 
purposes only, and a failure to give or receive copies ofnny notjce shall not be deemed a failure to 
give notice. Notices gi-ven by counsel to the Buyer shall be di:emed given by Buyer ·and notices 
given by counsel to the Seller shell be deemed given by Seller. 

o, calculation of Time Perig!l!i. Unleim otherwise specified, in computing any 
period of Ume described herein, the day of the act or event after which the designated period of time 
begins lo run is not to be inc1ucfed and tile last day of the period so computed is to be included, 
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wtlcss such last day is a Saturday, S\Jl1day or legal holldny1 in which event the period shall run until 
the end of the next day which is neither a Saturday, Sunday, or legal holiday. The lost 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 indemnltee of notice of nny claim, 
S\I.Ch indemnitee wlll, if a claim in respect thereof is to be mad~ against the indemnitor, deliver to 
the indemnitor written notice thereof and the indemnitor shall have tbe right tc;> participate in. and1 if 
the indemnitor agrees in writing that it will be responsible for any costs, expenses, judgments, 
damages and losses incurred by the indemnilee with respect to such claim, to assume the defense 
thereof with counsel mutually satisfactoiy to the partles; provided. however, thnt 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 thot representation of such indemnitee by the 
counsel rehµned by the indemnitor would be iruippropriatc due to actual or potential differing 
lnte• between such indemnitee end nny other porty repJ.1!Sentcd by such counsel in such 
proceeding. The failure to deliver written, notice to the indemnitor within a reasonable time of 
notice of !:\DY such claim shall relieve such indcmnitor of any liability to the indemnitee under this 
indmutlty only if and to lhe extent thot such failure is prejudicial to its ability to defend such action, 
and the omission so to deliver written notice to the indemnitorwjll not relieve it of any liability that 
it may have to any indemnitce other tban under this indemnity. If an indemnitee settles ll clliim 
without the prior written consent of the fqdemnitor, then the 1ndemnitor shall be released from 
liability with respect to such clnim u11less the indcmnitor has unreasonably withheld or delayed such 
consent. 

r. Further Assurances. Tn 11ddition tu tbe acts and deeds recited herein ond 
contemplated to be perfunnedi axccuted and/or delivered by tbc 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 nny further deliveries and asswances as may be 
reasonably neccssmy to consummate tbe tmmmctions contempJoted hereby, 

s. Execution in Counteqmrts. This Agreement may be execllted in any number 
of counterparts, eaph of which shall be deemed to be an originru,, and all of Sllch counterparts shall 
(lOnstitute one Agreement. To facilitate execution of this Agreement,, tbe patties may execute and 
exchange by telephone facsimile counterparts of the signature pages. 

. t Section J03 l Excmnge. E!ther pnrty may consummate the purchase or sale 
(as appJicabJc) of the Property 115 part of a so-called like klnd exchange (an "Exchange") pursuant 
to Section 103 I of the Internal Revenue C:ode of 1986, es nmended (the "C:ode',, 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 partys obligations under this Agreement; (b) the exchqnging party shall effect its 
Ex.change through nn assignment of this Agreement, or its rights under lhis Agreement, to a 
qualified intennediary (c) neither party shall be required to tat«; en ossignment of the purc_hase 
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agreement for relinquished or replacement property or be required to acquire or hold title to any real 
property for purposes of consummating ~n Exchange desired by the other party; and (d) the 
exchanging party shnll pay any additionarcosts that would not otherwise have been incurred by the 
non-exchanging party hnd the exchanging party not consummated the transaction through an 
Exchange, Neither party shall by this Agreement or, acquiescence to an Bx.change desired by U1e 
o!hcr party, have its rights under this Agreement effected or diminished in eny maMer or be 
responsible for compliance with or be deemed to hnve warranted to the exchanging party that its 
Exchange in fact complies with Section 103 I ofthe Code. 

u. Incorporation ofRecitalslBxhibits. Alliecitals set forth herein above and 
the exhibits attached hereto and referred to herein are lncoJporated In this Agreement as though 
fully set forth herein. 

v. Partial Tnvaliditv, If any provision of this Agreement is held by a court 
of competent jurisdiction to be invalid or unenibrceable, theTemainder 9f the Agreement shall· 
continue in full force and effect nnd shell in no way be impaired or invalidated, nnd the parties 
agree to substitute for the Invalid or unenfon:eable provision a valid and enforceable provision 
that lllQSt closely approximates the intent and economic effect of the invalid or unenfon:eable 
provision. 

w. Waiver of Covenants. Conditions or Remedies. The waiver by one party 
of the perfonnance of any covenant, condition or promise, or of the time for peifonning 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 pcrfonning 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 wtless they are 
expressly excluded. 

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

y. Memorandum of Agreement. Buyer and Seller shall execule and notarize 
the Memorandum of Agreement included herewith as Bxhibit B, 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 hnve ex.tcuted this Agreement effective lhe 
day and year first set forth above. · 

BUYER: SELLER: 

6176 F~DERAL BLVD TRUS'J;' DARR1'L COITON. 

By: 

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

Escrow Agent has executed this Agreement in order to confinn that the Escrow Agent hos 
received and shall hold the Deposit and the interest earned thereon, in escrow, and shall disburse the 
Deposi~ and the interest earned !hereon, pursuant to the provisions of this Agreement 

Date: ___ ..J 2017 

By: 

Escrow Officer 

18 

19 / 27 

Exhlbll 1 to Darryl Cotton's Request for Judicial Notice Page 81 of 334 



795

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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THREATENED OR PENDING LAWSUITS 
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EXHIBIT 1'E'' 

MEMORANDUM OF AGREEMENT 
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AGREEMENT OF PURCHASE AND SALE OF REAL PROPERTY . ' 

THlS A0REEMENT OF PURCHASE AND SALE OF REAL PROPERTY 
("Agrccmenf1 is made and entered into this__:_ day of . 2017, by and between 
DARRYL COTION, an individual resident of San Diego, CA C'Sellcr"), and 6176 FEDERAL 
BLVD TR.UST dated ___ _;, 2017, or its assignee (11Buyer'1, 

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

1. DEFINITIONS. For the pmposcs of this Agreement the following tenns will be 
defined as follows: 

a. 11Renl Property": That certain real property commonly Jmown as 6176 
Federal Blvd. San Diego, California. as legally described in E,chibit "A" attached bereto and made 
a part hereof. 

b. "Dote of Agreement': The latest date of execution of the Seller or the 
Buyer, as imJica!ed on the signature page. 

c. 11Purchnse Price": The Purchase Price for the Property (defined below) is 
Four Hundred Thousand Dollars ($400,000.00). 

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

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

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

g. ' 1TIOc Approvnl Dnte'': The TiUe Approval Date shall be twenty (20) days 
following Buyer's receipt of a rreuminary Title Report and all underlying documents, 

h. "Closing", "Closing Date,, and "Close ofEscro,~': These terms are used 
interchangeably in this Agreement The closJng shall occur on or at 5:00 p.m.t California lime, on 
lhe date fifteen (15) days from the date Buyer or its designated assign is approved by the city of San 
Diego fur a conditional use pennlt to distribute medical marijuana from the Real Property C1CUP1i. 
Notwithstanding the foregoing, ln no event shall Closing occur later than March 1, 2018, unless 
mutually agreed by the parties. 

i. 1'Notices" will be sent as follows to: 

Buyer: 
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with a copy to: 

Seller: 

Escrow Agent: 

San Diego, Cll-l.ifomia 92114 
Attn: 
Fax No.: 
Phone No.: 

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

Darryl. Cotton 
Address: 
City, St!lte, Zip 
Attn: 
Fax No.: 
Phone No.: 

[NAME] 
[ADDRESS] 

2. PURCHASE AND SALE. Subject to all of the tenns and conditions of this 
Agreement and for the consideration set fonh, upon Closing Seller shall convey to Buyer, and 
Buyer sholl purohase from SelJer, all of the foHowing: 

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

b, A11 other right, title and inferest,of Seller constituting part and parcel of the 
Property (hereinafter defined), including, but not limited to, all 1em;e rights, agreements, e!15ements, 
licenses, pennits, tract maps, subdivision/condofllinium filings and approvals, air rights, sewer 
agreements, water line agreements, utility !!gteements. water rights, oil, gas iUld mineral rights, all 
licenses end pennits related to the Property, and all plans,.drawings, engineering studies located 
within, used in connection wlth, or related to the Property, if any in Seller's possession (collectively, 
the "Intnnglbles"). (Reference herein to the •'Property" shall include the Real Property. 
Improvements, and Intangibles). 

3. !'URCHASE PRICE AND PAYMENT: DEPOSIT. The Purchase Price wllJ 
be pnid 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~e Deposit. 

b. Cnsh Balance. Buyer shall deposit into Escrow the cash balance of the 
Purchase Price, plus or minus proratlons and costs pW'Sllant to Section 15, in the form of cash, bank 
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cashier's check or confinned wire transfer of funds not l~s than one (1) business day prior to the 
Close of Escrow. 

4·, BSCROW. 

a. Execution of Fonn Bsorow Instruction§. Seller shatt deposit this Agreement 
with Escrow Agent upon full ex:ecution of snme by Buyer and Seller, at which time escrow (the 
uEscrow'') shnll be deemed to be opened Bscrow Agent shall thereafter promptly execute the 
original of this Agreement, provide copies thereof to Buyer and Seiter. Immediately upon receipt of 
such duly executed copy of this Agreement, Bscrow Agent shnll also notify Siiller and Buyer ofthe 
opening of Escrow. This Agreement shall act as escrow lnslructions to Escrow Agent, and Escrow 
Agent shall hereby be authorized and instmcted to deliver the documents and monies to be 
deposited into the ~scrow pUISunnt to the ternis of this Agreement. Escrow Agent shall prepare the 
Escrow Agent's standnrciafonn escrow agreement (if such a fonp is required by Bscrow Agent), 
which shall, to the extern. that the same is consistent with the tenns hereof and approved by Seller 
ond Buyer and not exculpate Bscrow Agent from acts of negligence and/or willful misconduct, lnure 
to ~e benefit of Escrow Agent. Said standard fonn escrow [nstructions shall be executed by Buyer 
aJJd Seller and returned to Escrow Agent within lhree (3) business days from the date same ore 
received from Escrow Agent. To the extent thnt Escrow Agenl's standard-fonn escrow agreement is 
inconsistent with the terms hereo( the tenns ofthls Agreement shall control. Should either party fuil 
to return the standnrd fonn escrow instmctions to Escrow Agent in a timely manner, such failure 
shall not constitute 11 material breach of this Agreement. 

b. Close of Escr2w._ Except as provided below, Escrow shaU close no later than 
the date provided forin Section 1, above. 

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

5. TITLE MATTERS. 

a, Prelimin~lj! Title ReRort!Review of 1itle. As soon as practicable, but in no 
event later than ftve (S) business days after the Date of Agreement, Escrow Agent shall have 
delivered or shall cause to be delivered to Buyer a Prel(mimny 1itle Report issued by Title 
Company covering the Property (the "Prelimhrnry Tine Report"), together with tnle copies of all 
documents evidencing matters of record shown ns exceptions to title thereon. Buyer shall have the 
right to object to any exceptions contained in the Prelimill.lI}' Title Report and thereby disapprove 
the condition of title by giving written notice to Seller on or befhre the Title Approval Date as 
defined in Section l. Any such disapproval shall specify with porticulruity the defects Buyer 
disapproves. Buyer's fDilure to timely disapprove in writing shall be deemed an approval of ail 
exceptions, :Ji' Buyer disapproves of any matter affecting title, Seller shall have the option to elec1 to 
(I) cure or remove any one or more of such exceptions by notifying Buyer within five (S) business 
days from Seller's receipt of Buyer's disapproval, or (ii) terrpinate thls Agreement, in which event 
Buyer shnll receive a refund of its Deposit and all accrued interest, and the p1uties shall have no 
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.. 

further liability to one another, e~cept for the Buyer's Indemnity. Seller's failure to timely notify 
Buyer of its election, BS provided above, shall conclusively be deemed to be Seller's election to 
te.nninoto this Agreement. For three (3) business days following Seller's nctuol or deemed election 
to tenninate this Agreemen~ Bl,lyer 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 nod thereby rescind Seller's election to 
tenninatc and close Bscrow, teking title to the Property subject to such title exceptions. 

b. Pennitted Exception__§, Th~ following exceptions shown on the Preliminary 
Title Report (the "Permitted Exceptions") arc approved by Buyer: 

(l) Real property truces not yet due and payable as of the Closing Date, 
which shall be apportione4 ns hereinafter provided in Section 15; 

the Cosing Dntej 
(2) Unpaid installments of assessments not due and payable on or before 

(3) Any matters affeoting the Property that arc created by, or with the 
written consent ot; Buyer; 

(4) The pre-printed exclusions and exceptions that appear in the Owner's 
Title Po!icy issued by the Title Company. and 

(5) Any matter to which Buyer hos not delivered a notice of a Title 
Objection in accoi:dance with the tenns of Section S.a hereot 

Notwithstanding the foregoing or anything else to the contrary, Seller shall 
be obligated, regardless of whether Buyer objects t_o any such item or exception, lo remove or caUSc: 
to be removed on or before Closing, any and all mortgages. deeds of trust or similar liens securing 
the te_pa:yment of money affecting title to the Property, mechanic's liens. materialmen's liens, 
j1;1dgment liens, liens for delinquent taxes nod/or any other liens or security interests (''Mandatory 
Cure ltequn). 

e, Title Pglicy. The 1itle Policy shell be an ALT A Standard Owners Policy 
with liability in the amount of the Purchase Price, showing fee title to the Property as wsted in 
Buyer, subject only to the Pennitted ~eptions. At Buyer's election, the Title Policy to be 
delivered to Buyer shall be an ALTA Extended Owners Policy, provided that the issuance of sold 
ALTA Policy does not delay the Close of Escrow. The issuance by Title Company of the standard 
Tille Policy in favor of Buyer, insuring fee title_to the Property to Buyer in the amount of the 
Purchase Price, subject only to the Pennittcd Exceptions, shall be conclusive evidence that Seller 
fUIS complied with nny obligation, express or implied, to convey good and morketable title to the 
Property to Buyer. 

d. Title and Survqy 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 tide Policy and all endorsements requested by Buyer. • 
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6. SELLER'S DELIVERY OF SPECIFIED DOCUMENTS. Seller has provided to 
Buyer those necessary documents and materials respecting the Property identified on. Exhibit "B"• 
attached hereto and made n part hereof C'Property 1nrorm11tion'?. The Property Infonnatioil 
shall include, inter alia, all disclosures from Seller regarding the Property required by California and 
fi:deml lmv. 

7, DUE "DILTGENCB. Buyer shnll pave through the last day of the Due Diligence 
Period, OS defined in Section 1, in wblch to examine, inspect, and investigate the Property 
Information, the Property and 11ny other relating to the Property or its use and or Compliance with 
any applicable zoning ordinances, regulations, licensing or permitting affectq>g its use or Buyer"s 
intention use aod, in Buyers sole discretion) and, in Buyer's sole l!l1d absolute judgment and 
discretion, to detennine whether the Property Is acceptable to Buyer in Its present condition PDd to 

. obtain nll necessaiy internal approvals. Notwithshmding anything to the contraiy in this Agreemen~ 
Buyer may tenninale tbls Agreement by giving notice of te11t,1ination (a "Due Diligence 
Termination Notice .. ) to Seller on or before the last day of tl)e Due Diligence Period, in which 
event Buyer shall receive the immediate return of the Deposit and thfs Agreement shall terminate, 
except that Buyers Indemnities set fortq on Section 8, shall survive such tennination. 

8. PHYSICAL INSPECTION; BUYERS INDEMNITIES. 

a. Buyer shnll have the right, upon reasonable notice and during regular 
business hours, to physically inspect on a non-Intrusive basis, and to the ~tent B~r desires, to 
cause one or more i:epre~ntalives of Buyer to physically impect 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 
ft:es and other expenses of any kind incurred by Buyer relating to the inspection of the Property will 
be solely Buyer's expense. SeUer shall cooperate with Buyer in all reasonable respects in mElldng 
such inspections. To the extent that a Phase l environmental assessment acceptable to Seller 
justifies it, Buyer shall havo the rigqt to have an independent environmental consultant conduct an 
environmental Inspection in excess of a Phnse I assessment of the Property. Buyer shall notify 
Seller not loss than one (l) business day in advance of making any inspections or interview.;, In 
making 11ny inspection or intel"Vlews herewider, Buyer will treat. and will cause any representative 
of Buyer to treat, all in(ormation obtained by Buyer pursuant lo the terms of this Agreement as 
strictly confidential except for such infonnation which Buyer is xcquired to di~close to its 
consultants, attorneys, lenders and transfi:recs. 

b, Buyer agrees to keep the _Property free and clear of nil mechanics' and 
material.men's liens or other liens arising out of a~"y of its activities or those of its representatlves. 
agents or contractors, Buyer shall indemnify, defend (lbrough legnl co1µ1set reasonably accepta~le 
to Seller), and hold Seller, and the Property, hannless ftom all damage, loss or Uabiltty, including 
without limitation attorneys' fees and costs or 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 ~ subcontractors. This indemnity shall swvjve 
the sale of the Property p11r.1uant to the terms of this Agreement or, if$uch sale is not consummated, 
the tennination of th[s AgreemenL After each such inspection or investigation of the Property, 
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Buyer agrees to immediately restore the Proper!¥ or cause the Property to be restored to its 
condition before each such inspection or investigation look plpce, at Buyerls sole expense. 

9. COVENANTS OF SBLLBR. During the period fiom the Date of Agreement until 
lhe earlier ofte,mipation of the Agreement or the Close of Escrow. Seller agrees to the following: 

a. Seller shall not pem1it or sllffer to exist any new encumbrance, charge or Jien 
or allow any easements affecting all or any portio~ of the Property to be placed or claimed upon the 
Property unless such encwnbrance, charge, lien or easement has been approved in writing by Buyer 
or unless such monetary encum.brance, charge or lien wiJl be removed by Seller prior to the Close of 
Escrow. 

b. Seller shall not execute or amend, modify. renew, extend or tonninate any 
contract 'Without the prior written consent of l;luyer, which consent shelJ not be unreasonably 
withhe]d If Buyer fails to provide Seller with notice of its consent or refusal to consent. Buyer shaJl 
be deemed to have approved such contract or modification, except that no contract entered into by 
Seller sholl be for n period longer than thirty (30) days and shpll be tenninablc by the giving of a 
thirty (30) day notice. 

c. Seller shall notify Buyer of ony new matter that it obtains 11ctual knowledge 
of atrecUng title in any manner, which was not previously disclosed to Buyer by the Title Report. 
Buyer sha11 notify Seller within five (5) business days of receipt of notice of its acceplanc~ 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 tenninat¥ Chis Agreement or waive its prior disapproval within three m 
business days, • 

10. REPRESENTATIONS 9F SELLER. 

a. Seller represents and warrants to Buyer that: 

(I) The execution 11nd. delivery by Se11er of, and Seller's perfbnn11nce 
under, this Agreement arc 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 accordal)ce with Its tenns, subject to laws applicable generally to applicable 
bankruptcy, insolvency, reorgan.ization,.morato,ium or similar laws or equitable principles affecting 
or limiting the right of contracting parties generally. 

(3) Pcrfonnance of this Agreement by Seller will not result in a breach 
o~ or constitute any default under any agreement or instrument to which Seller is a party. which 
breach or defimlt will adversely nffect Scllets· ability to perfonn its obligations under this 
Agreement. 
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(4) · To Seller's knowledge, without duty of inquiTy, the Property is not 
presently tho subject ofany condemnation or similar proceeding, and to Seller's knowledge, no such 
condemnation or similar proceeding is currently threatened or pending. 

(5) To Seller's knowledg~. there nrc no management. semce. 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 "C0 attached hereto and made a part hereof. 

(6) Seller is not a ''foreign peISon° within the meaning of Section 1445 
of the Internal Revenue Code of 1986 (i.e .• Seller is not a non-r1;sident alien, foreign corporation, 
foreign partneIShip. foreign trust or foreign cstnte as those tenns are defined in the Code and 
regulations-promulgated ). 

(J) Seller (a) is not in· rece[vership; (b) has not made any assignment 
related to the Property for the benefit of creditors;.(c) hns not admitted in writing its inability to.pay 
its debts as they mature; (d) has not been adjudicated a banlcrupt; (e) has not filed a petition in 
voluntary bnnkroptcy, a petition or answer seeking reor8111Jizntion. 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 proce~dings pending or thre11tened agninst Seller 
which affect title to the Property, or which would question the validity or enforceability of ~s 
Agreement or of any action tnken by Seller under this Agreement, in any court or before any 
govemment11l authority. domestic or foreign. 

(9) Unless otheiwise 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 st9ragc, tanks, 
soil end ground W11ter. -

(10) That Seller has delivered to Buyer nll written infom1ation, records. 
and studies in Seller's possession concerning hazardous. toxic. or governmentally regulated 
materials tllat are or have been stored, h[1Jld[ed, disposed ot or released on the Property. 

b. If after the expiration of the Due DIiigence Period but prior to the Closing. 
Buyer or any ofBuyer1s partnera, members, bustees nnd any officers, directoIS, employees. agents, 
representatives and attorneys of Buyer. its partneIS, members or trustees (the "Buyer's 
Representntives") obtains knowledge that any of the representations or warranties made herein by 
Seller arc untrue, inaccurate or incorrect in any material respect, Buyer shall give Seller written 
notice thereof within three (3) business dayS of obtaining such knowtcd ge (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 wnrranties made herein by Seiter ore untrue, inaccur11te or incorrect in llllY 
material respect, Seller shall give Buyer written ~otice thereof within three (3) business days of 
obtnining such knowledge (but, ln any event, prior to the Closing). In such cases, Buyer, mny elect . 
either (a) to consummate the transaction, or (b) to tenninate this Agreement by wntten notice given 
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to Seller o·n the Closing Date, in which event this Agreement shall be terminated, the Property 
Infonnation returned to -the Seller end, thereafter, neither party shaII have any further rights or 
obligations berewider except as provided in eny section hereof that by its tenns expressly provides 
that it survives the tennination of this Agreement 

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

11. REPRESENTATIONS AND WARRANTIES BY BUYER. 

a. Buyer represents and wami~fs to Seller that: 

(9) Buyer is duly organized and lega]ly existing, the execution and 
delivery by Buyer of. and Buyers perfonnooce wider, this Agreement are within Buyer's 
organizationa 1 powers, and Buyer has the authority to execute end deliver this Agreement. 

(10) This Agreement constitutes the legal, valid and binding obligation of 
Buyer enforceable in accordunce with its tcmis, subject to laws applicable genera]]y to upplic~ble 
bankruptcy, insolvency, reorganization, moratorium or similar laws or equitable principles affecting 
or limiting the rights ofcontiacting partlC$ generally. 

(11) Pertonnance of this Agreement will not result ut eny brench o:t or 
constitute any default under, uny agreement or other instrument to which Buyer is a party, whtch 
breach or default will adversely affect ;Buyer's ability to perfonn its obligalions wider this 
Agreement 

(l2) . 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 fo pay its debts es 
they mature, (d) bas not been adjudicated a banbupt, (e) has not ~led a petition in volunt~ry 
bankruptcy, a petition or answer see\dng reorganization, or on arrangement with creditors wider the 
federal bankruptcy law, or eny other similnr 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 !hat. prior to Closing, Buyer 
shall (i) conduct all examinations, inspections and inVe$tigat!ons of each and every aspect of the 
Property, (li) review nil relevant documents and materials concerning the Property1 and (iii) ask 
all questions related to the Property, which are or might be necessary, appropriate or desirable to 
enable Buyer to acquire full end complete knowledge conccmlng the condition and fitness of the 
Property, its suitability for any use and othcrwbe with respect to the Property. 

12. DAMAGB. Risk-of loss up to and including the Closing Date shall be home by 
Seller. Seller sholl immediately notify Buyer in writing of the extent of any damage to the Property. 
ln the event of qny material damage to 9r destruction of lhe Property ot any portion thereof, Buyer 
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may, at its option, by notice to Seller gtven within ten (10) days after Buyer is notified of such 
damage or destruction (and if necessncy the Closing Date shall be extended to give Buyer the full 
ten (10) day period to make. such election): (i) terminate th[s Agreement and the Earnest Money 
shall be immediately returned to Buyer or (ii) proceed under this Agi-eemcnt, receive any insurance 
proceeds (including any rent loss insurance applicable to any period on and after the Closing Date) 
due Seller Bl! a result of such damage or destruction and assume responsibility for such repair, and 
Buyer shall receive a credit at Closing fur any deductible, uninsured or coinawed amotmt under l!ald 
insurance policies. If Buyer elects (ii) above, Seller will coopemte with Buyer nf\er the Closing to 
PSsist Buyer in obtaining the insurance proceeds from Sellel"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 teasonably sotlsfuctocy to Buyer or if 
repaim cannot be eompl~ted 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 ( I 0%) of the Purchase Price to repair or that entitles a tenant to terminate its 
Lease. 

13. CONDEMNATION. Seller .shall immed.intely notify Buyer of any proceedings in 
eminent domain that are contempla.te~ threatened or instituted by anybody having the power of 
eminent domain over.Property. Within ten (10) days nfter Buyer receives written notice fro~ Seller 
of proceedings in eminent domain that are contemplated, threatened or instituted by anybody having 
the power of eminent domain,~ ifneceasacythe Closing Dote shall be ex.tended to give Buyer the 
full ten (10) day period to make such election, Buyer may: (i) terminate tbis Agreement and the 
Earnest Money shall be immediately returned to Buyer; or (il) proceed under this Agreement, in 
wruch event Seller shall, at the Closing, assign to Buyer Us entire right, title and interest in and to 

wtycondemnotion award related to the Real Property, and Buyer shall have tbe sole right during the 
pendeney of this Agreement to negotiate end othenvise deal with the condemning authority in 
respect of such matter. Buyer shall not hnve any right or claim to monies relating IO Sellers loss of 
Income prior to closing. 

14. CLOSING 

n. Qlosing Date. The consummation of the transacHon contemplated herein 
C-Closing'' shall occur on or before the Closing Date set forth in Section I. Closing shall occur 
through F.scrow with the &crow Agent. Unless otherwise stated herein, all funds shaU be deposited 
Into and held by Escrow Agent. Upon satisfaction or completion of all closing conditions and 
deliveries, the parties shall direct tho 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 (l) 
recordation of the Deed constitutes its representation that it is holding the closing documents, 
closing fund9 and closing statements and is prepared and imvocably committed to disbUtSe the 
closing funds in accordance with the closing statements·and (2) release of funds to the Seller shall 
irrevocably comm1t it to issue the Title Polley in accordance with this Agreement, 

b. Sellel"s Deliveries jn Bscrpw. On or prior to 1he Closing Date, Seller shall 
detiverfn escrow to lhe Escrow Agent the follovnng: 
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(I 3) Deed. A Special Warranty Deed mutually satisfnctory to the pnrties, 
executed and acknowledged by Seller, conveying to Buyer good, indefeasible and matketable fee 
simple title to the Property, subject only to the Penn!tted Exceptions (the "Deed11), 

{14) Assignment of Intangible Property. Such assignments and otrer 
documents and certificates as Buyer may reasonably require in order to fully and completely 
lronsfer and assign to Buyer all of Seller's right, title, nnd Interest, in nnd tn the Intangibles, all 
documents and contracts related thereto, Leases, nnd any other pennlts, rights applicable to the 
Property, and any other documents and/or mnb:rials applicable to the Property, if any. Such 
assignment or similar document shall inclt1de an indemnity by Buyer to Seller for all matters 
relating lo the assigned rights, and benefits following the Closing Date. , . 

. (3) Assignment and Assumption of Contracts. An assignment a.nd 
assumption of Leases from Seller to Buyer of landlord's interest in the Lea!?es, 

(4) FIR.PTA. A non-foreign person affidavit that meets the requirements 
of Section l 445(b)(2) of the Intel'lllll RevetIUe Code, as amended 

(5) Additional Documents. Any additional documents that may be 
reasonably 1equired 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 ip escrow to the Escrow Agent tlle fullowing: ' 

(1) Purchase Price. The Purchase Price, less the Deposits, plus or minus 
applicable pmrations1 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 t4,b('2). 

(3) Authority. Evidence of existence, organiialion. and authority of 
Buyer and the authority of the person executing documcnlS on bcltalfof Buyer reasonably required 
by the Title Company. 

(4) Ad4itional Docum·ents. Any additional documents that may" be 
reasom1bly required.for the consummation of the trensaclion contemplated by this Agreement 

d. aosing Statements. Seller ~d Buyer shall each execute 11nd deposit the 
closing statement, such transfer ti).)( declarations nnd such o~r 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 tenns hereof. Seller and Buyer hereby designate 
Escrow Agent us the "Reporting Person° for the transaction purnuant to Section 6045(e) of the 
Code and the regulations promulgated thereunder and agree to execute such documentation as is 
rensom1bty qecessary to eff~tuate such designation. 
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e. Tjtlc Policy. The Escrow Agent shall deliver to Buyer the Title Policy 
required hereby. 

£ Possession, Seller shall delivel' possession of the.Property to Buyer at the 
Closing subject to the Permitted Exceptions, mid shn11 deliver to Buyer all keys, securi.ty codes and 
other information necessary for Buyer to assume possession. · 

g. Transfer ofTitle. T~ acceptance of transfer of title to the Property by Bt1yer 
shall be deemed to be full performance and discharge of any and all obligations on the part of Seller 
to be perfonncd pursuant to the provisions of this Agreement, except where such agreements and 
obligations nre specifically stated to survive the transfer of title. 

15. 

a. 

b. 

COSTS. mg!ENSES AND PRORA'.{IONS. 

Selle_r Will Pax, At the Closing, Seiter shall be charged the fol1owing: 
- . 

(l) All premiums for an ALTA Standard Coverage Tide Policy; 

(2) One•balfofall escrow files nnd costs; 

(3) Sellers share ofprorations;-and 

(4) One .. halfofull tnmsfertaxes. 

Beyer Will Pax, At the Closing, Buyershall pay: 

(1) All document recording chmges; 

(2) One-halfof all escrow fees end costs; 

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

( 4) One--balf of alJ transfer taxes; and 

(S) Buyer's share ofpromtions. 

c, Promtions. 

(1) Taxes, All non-delinquent real estate tnxes and assessments on the 
PropertywiU·be prorated as of the Closing Date bused on the actual current tax. bilJ. If the Closing 
Date takes place before tho reel estate toxes nre fixed for the ltiX yenr in which the Closing Date 
occurs. the apportionment of real estate taxes wilt be made on the basis of the real estate taxes for 
the' immediately prec~ding tax year applied to tho latest assessed valuation, All delinquent taxes and 
nll delinquent asses~ments, if any, on the Property will be paid at the Closing Date from funds 
accruing to Seller, All supplemental taxes llilled 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 a.re 
allocable to the period prior to Closing will be paid by Buyer to Seller. 

(2) Utilities, Gast water1 electricity, heat, fuel, sewer nod other utilities 
nnd the operating expenses relating to the Property sht\11 be prQrated as of the Close of Escrow. If 
the parties hereto ore unable to obtain final meter readings as of the Close of Escrow, then such 
expenses shall be estimated os of the Close of Escrow based on the prior opernting history of the 
Property. , 

16. CLOSING {?BLIVERIES1 

a. Disbursements And ·Other Actions by Escrow Agent, A.t the Closing, 
Escrow Agent will promptly undertake nll of the following: 

(l) Funds. Disburse nil funds deposited with Escrow Agent by Buyer in 
payment of the Purchnse Price for the Property os follows: 

(a) Deliver to Seller the Purchase Price, less the amount of oll i~ms, 
costs andprorations chargeable lQ the accom1t of Seiter; and 

{b) Disburse the remaiJljng balance, if any, of the funds deposited by 
Buyer to Buyer, less amounts chnrgeable to Buyer. 

(2) Recording. Couse the Special Warronty Deed (with document:Jry 
transfer lax infonnation to be Dffixed bl: recording) to be recorded with the San Diego County 
Recorder end obtwn conformed copies th~of for distribution to Buyer and Setler. 

(3) Titte Po]igt. Direct the Title Company to issue the Title Policy to 
Buyer. 

(4) -DetjVt:ry ofDocymmts to Buyer or Seller. Deliver to Buyer the any 
documents (or copies thereof) deposited into escrow by Seller, Deliver lo Seller nny o_\~er 
documents (or copies thereof) deposited into Escrow by Buyer. • 

17. DEFAULTANDREMEDIES 

a. Sellc~s Default. If Sett~ fails to comply in any material respect with 
any of the provisions of tlus Agreement, subject to a. rlght to cure, or breaches ony of its 
representations or warranties set forth in this Agreement prior to the Closing. then Buyer mny: 

(I) Tenninate this Agreement and neither party shnl1 have any further 
rights or obligations hereunder. except for the obligations of the pnrties which 11re expressly 
intended to survive such termination; or 

obligations hereunder. 
(2) Bring nn nction against Seller to seek specific perfonnanc_e o~Selle('s 
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b. Buyer's Default - Liquidated Damages. IF BUYER FAlLS TO TIMELY 
COMPLETE TIIE PURCHASE OF THE PROPERTY AS PROVIDED IN nus AGREEMENT 
DUE TO ITS DEFAULT, SELLER SHALL BE "RELEASED FROM ITS OBLIGATION TO 
SELL THE PROPERTY TO BUYER. B~ AND SELLER HEREBY ACKNOWLEDGE 
AND AGREE THAT IT WOULD BE IMPRACTICAL AND/OR EXTREMELY DIFFICULT TO 
F.IX OR ESTABLISH TIIE ACI'UAL DAMAGE SUSTAINED BY SELLER AS A RESULT OF 
SUCH DEF AULT BY BUYER. AND AGREE TIIAT THE DEPOSITS ARE A REASONABLE 
APPROXIMATION THEREOF. ACCORDINGLY, IN TIIE EVENT TIIAT BUYER FAil.S TO 
COMPLETE THE PURCHASE OF 1HE 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 SELLER1S 
SOLE AND EXCLUSIVE REMEDY. SELLER AGREES TO WAIVE ALL OTHER 
REMEDJES AGAINST BUYER WHICH SELLER MIGHT OTHHR.WJSE HA VE 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 
CONl?TITUTE LIQUIDATED DAMAGES TO SELLER. . 

S eUers Initials Buyer's Initials 

e. Escrqw Cancellatjon Following a Tennination Notice. If either party 
tenn~tes this Agreement as permitted mtder any provision of this Agreement by delivering a 
tennination notice to Escrow Agent and the other party, Escrow shall be promptly cancelled Dnd, 

. Escrow Agent shall return an documents and funds to the parties who deposited them less 
applicable Escrow cancellation charges and expenses. Promptly upon presentation by Escrow 
Agent, the patties shall sign such inslruction and other instruments as may bi:: necessaiy to effect the 
foregoing Escrow cancellation. 

d. Qther Expenses. If this Agreement is tenninated due to the default of a 
party, then the defaulting party shall paynny fees due to the Escrow Agent for holding the Deposits 
and any fees due to the ntte Company in connection with issuance of the Preltmµiary Title report 
and other title mntters (together, "Escrow CancelfaHon Charges11). If Escrow tails to close for any 
reason, other th!m a defuull under this Agreement, Bu~r and SeUer shall each pay oni::-half (½) of 
any Escrow CancelJotion Charges. 

18. MISCELLANEOUS. 

a. Entire Agreement. This · Agreement, together with the Exhibits and 
schedules hereto, contains nll representations, warranties and covenants made by Buyer and Seller 
and constitutes the entire mtderstanding between the parties hereto with respect to the subject matter 
hereof. Any prior correspondence, memorand11 or agreements are replaced in total by this 
Agreement together with the Exhibits and schedules hereto. 

b. Time. Time is of the es~ence in the perfonnance of each of the parties1 

respective o bligalions contained herein. 
13 
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c. Attorneys' Fees. ln 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 anti expenses including its attorneys• fees in such action or proceeding in such amount as the 
court may ndjudge reasonable. The prevailing party shnll be detennined by the court based up:,n an 
assessment of which p11rtys major IU"gurnents made or positions taken in the proceedings could 
fairly be said to have prevailed over the other partys major arguments or positions on major 
disputed Issues in the court's decision. lf the party which shall have commenced or inslihlted the 
action, suit or proceeding shall di~mlss or discontinue it without the cont:WTeilce of the oth~ 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. Goy§rning La~. This Agreement shall be governed by and construed in 
nccordancewith the laws oftheStnte of California. 

f. Confidentinl[!Y nnd Return of Documents. Buyer and Seller shllll e11ch 
maintain as confidential any and nil material obtained about the other or, in the case of Buyer, nbout 
the Property or its operations, this Agreement or the transactions contemplated hereby, and shall not 
disclose such infonnation to any third party. Except as may be required by law. Buyer will not 
diwige any such infunnetion to other persons or entities including, without limitntlon. appra~ers, 
real estate brokers, or competitors of Seller. Notwithstanding the foregoing, Buyer shall have Uie 
right to disclose infonnation with respect to the Property to its officers, directors, employees, 
attorneys, acc_ountants1 environmental auditors, engineers, J.ml~ntial lenders, end pennitted assignees 
und~ this Agreement and other consultants to the extent necessary for Buyer to evaluate its 
acquisition of the Property provided thnt all such persons are told that such infonnation is 
confidential and agree (in writing for any third party engineers, environmental auditors or other 
consultants) to keep such infonnatlon confidentinl. lf Buyer acquires the PmJ_lerty 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 di.sclosure regarding 
this Agreement or the transactions contem}llated herein, and the wording ofs1UT1e, must be approved 
in advance by both parties, which approval shllll ·not be unreasonably withheld. The provjsions of 
thfa section shall SUMVe the Closing or any termination of this Agreement. In the event the 
troru;action contemplated by this Agreement docs not close as provided herein, upon the request of 
Seller, Buyer shall promptly return to Seller (Ill Property lnfonnation and all other documents, 
reports and records o btnined by Buyer in connection with the investigation of the Property. 

! • 

g. rntewreta!ion of Agreement. The article, section and other headings of this 
Agreement fU'C for convenience of reference only and shall not be constiued to affect the meaning of 
any provision contained herein. Where the context so require~ the use of the singular shall include 
the plural and vice versa and the use of the masculine shall include the feminine end the neuter. The 
tenn 11person11 shall include any individual, partnership, joint venture, corporation, trust, 
unincoi:pornted association, 11ny 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 Ofter to Enter Into a Lega11y Binding Contract. The parties 
h~rcto agree that the submission ofa 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 nnd 
sale of the Property. The parties shall be legally bound with respect to the purchase and sale of the 
Property pm,uant to the tenns of this Agreement only if and when both Seller and Buyer have fully 
(lxecuted and delivered to each other a countetpa;rt of this Agreement (or a copy by facsimile 
transmission). 

. j. No Partnershiti. 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 pnrty has any fiduciaryrel~tionship hereunder to the other. 

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

1. Suivival. Except as expressly set forth to the contrary herein, no 
representations, warranties, covenants or agreem~nts of Seller contained herein shall swvive the 
Closing. 

m. Invalidjtv and Waiver. If any portion of this Agreement is held invalid or 
inoperative, then so fur as is reasonable and possible Che remainder of this Agreement shaU 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 enfuroe against the other any tenrt or provision 
of this Agreement shall be deemed not to be a waiver of such partys right to enforce against the 
~therparty the same or any other such tenn or provision, unless made in writing. 

n. Notices. All notices required or peµnitted hereunder shall be in writing and 
shall be served on the pnrties at the addresses set forth in Section 1, Any such notices shall be either 
(n) sent by overnight delivery using a nationally recognb:ed 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 confinnation of delivery if 
sent prior to S: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 challge of 
address shall be effective until actual receipt of such notice. Copies of notices are for info~tional 
pwposes only, and a failure to give or receive copies of any notice shall not be dee111ed a fuilure to 
give notice, Notices given by COWlSel to the Buyer shall be deemed given by Buyer and noti~es 
given by counsel to the Seller shall be qeemed givc:11 by Seller. 

o. Calculatjon of Time Periods. Unless othelWise speeilied, in computing any 
period oftirrte described herein, the dny of the net or event nfterwhlch the designated period of time 
begins to run ls not to be included and the last day of lhe period so computed is to be i11Cluded, 
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unless such Inst 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 shnll be .deemed to end at 5:00 p.m. California Orne. . 
.• 

p. Brokers. The ,parties represent and warrant ·to each other that no broker or 

finder was instnunental in aminging or brlngtng about this transaction. 

q. Proccdtlre for Indemnity. The follo~ng p~visions. go~m actio~ for 

indemnity under this Agreement Promptly after receipt by an indemn!tee of notice of any claim, 

such indemnitee will, if a claim in respect thereofis to be made against the indemnitor, deliver to 

the indemnitor written notice thereof and the indemnitor shall have the right to participate in, and, if 

the indemnitor agrees in writing that it wilt be responsible for any costs, expenses, judgments, 

damages and losses incurred by the lndemnitee with respect to such claim1 to assume the defense 

thereof with counsel mutually satisfactory to the parties~ provided, however, that an indemnltee 

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 nny other party represented by such counsel in such 

proceeding. The fuilure to deliver written 11otice to the lndemnitor within a roasonnble time of 

notice of any such claim shaJI relieve such indenµiitor of any lia&ility to the indemnitee under this 

indemnity only if and to the extent that such failure Is prejudicial to its ability fo defend such action, 

nnd the omission so to deliver written notige to the indemnitor will not relieve it of any liability that 

it may have to any indemnitee other than und=r this indemnity. If nn indemnitee settles a cJaim 

without the prior written consent of the indemnitor, 1hen the indemnitor shall be released from 

liability with respect to such claim.unless 1he indemnltor h11s unreasonably wilhheld or delayed such 

consent. 

r. Further Assurnnces. · In addition to the acts and deeds recited herein' and 

contemplated to be perfonned, executed and/or delivered by the parties hereto at Closing, Buyer and 

Seller each agree to perfunn, execute ond deliver,·hut without any obligation to incur any additlonnl 

liability or expense, on or after the Closing nny further deliveries and nssurances as may be 

reasonably necess(lry to consummate the transactions contemplated hereby. 

s. Execution in Counterparts,. This Agreement may be executed in any number 

of counterpnrts, each ,of which shall be deemed to be an original, and all of such counterparts shall 

constitute one Agreement. To fncilitate executi.on of this Agreement, the parties rnoy execute and 

exchange by teleph9ne facsimile counterparts of t~e signature pages, 

t. Sectfon 1031 Exchange. Either party may consummate the purchase or sale 

(as applicable) of tho Property as part of a so-called like kind exchange (an ''Exchange'') pursuant 

to Section 1031 of the Internal Revenue Code of 19861 as amended (the "Code'')1 provided lhnt: (a) 

the Cosing she.11 not be delayed or affected by reason of the Bx.change nor shall the consummation 

pr nccomplishrnent of an Exchange be a condition precedent or condition subsequent to the 

exchanging partys oblig11tions under this Agr~tnent; (b) the exchangfng party shall effect its 

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

qualified intennediary (c) neither party shall be required to take nn assignment of the purchase 
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agreement for relinquished or n;plncement property or be required to acquire or hold title to ·nny real 

property for putposcs of consummating an Exchange desired by the other party; and (d) the 

exchanging party shall pay any additional costs that would not cithenvise have been incurred by the 

non-exchanging party hBd the excl}anging party not consummated the transaction through an 

Exchange. Neither party shall by this Agreement or, acquiescence to an Ex.chonge desired by the 

other party, have its rights under this Agreement nffected or diminished in any man11er 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. Incoworation of Rl<citgls/Exhibits. AU recitals set forth herein above and 

the exhibits attached hereto and .referred to herein nre incorporated in this Agreement as though 

fully set lbrth herein. 

v, Partial Inyaliilit)!, If any provision of this Agreement is h~Id by a court 

of competent jurisdiction to be invalid or unenforceable, the remainder of the Agre~ment shnll 

continue in full force and effect and shat! 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 inte11t and ~onomic effect of the invalid or unenforceabJe 

provisio11. 
. . 

w. Waiver of Covenants. Conditions or Remedies. The waiver by one party 

of the perfonnance ofany covenant, condition or promise, or of the time for perfonning 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 promiseJ or of the time for per funning any other 

· act requitcd1 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 11S to the fair meaning and 

not for or agninst any pnrty based upon any attribution of such party as the sole source of the 

language in question. 

y. Memorandum of Agreement. Buyer and Seller shaJI ~xecute and notarize 

the Memorandum of Agreement included herewith as Exhibit E1 which Buyer may record with 

th~ county of Snn Diego, in its sofo discretion. 

SIGNA TORE PAGE FOILOWS 
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IN WITNESS WHEREOF, the parties liereto have executed this Agreement effective the 
day and year first set forth above. 

BUYER: SELLER: 

6176 FEDERAL BLVD TRUST DARRYL COTTON. 

By: 

Printed: ----------
Its: 'J'rustee 

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 thereo~ in escrow, and shall disburse the 

Deposi~ and the Interest earned thereon. pursuant to the provisions of this Agreement. 

Date: ___ _, 2017 

By. 

Escrow Officer 

.. 
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. 
~XHIBIT"A" 

LEGAL DESCRIPTION OF REAL PROPERTY 
(to be provided by ihe Title Corn~y) 
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EXHIBIT ''n'' 
PROPERTY INFORMATION 

~ .. ,• ... 
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EXHIBIT "C11 

SERVICB CONfRACTS 

23 
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EXHIBIT HJ>,, 

:rHREA TBtfflD OR PENDING LAWSUITS 

24 
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EXHIBIT 11E" 

MEMORANDUM OF AGREEMENT 
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Subject, Statement 
From: Larry Geraci <:Larry@tfcsd.net> 
To: Darryl Cotton <darryl@inda-gro.com> : 
Date: Thursd&y, March 2, 2017 8:51:11 AM GMT-08:00 

Best Regards, 

Larry E. Geraci, EA 

Tax & Financial Center, Inc 
5402 Ruffin Rd, Ste 200 
San Di~go, Ca 92123 

Web: Larrygeracl.com 
Bus: 858.576.1-040 
Fax: 858.630.3900 

Clrwlat 230 DbC1,11111ar: 

IRS regvlatlons reql4re u1 io edvts11\'DUllla~ vnltualhuiv.i,a apeclfiealltnolod, 11ny fodOltlllaX aitvict!n lhllC011111111nicalion (klcludil\g anyallatllmontt,antlOSUres. or Cilia, 

ecwm~g mnlo~.is) was nolln!endod orWrilllln 10 b{I used, 811d II camot be uslld, l:IJ ,ny lalipl'.l)••ir rorlllil pUIJ!OH ehmikling ponaldesi IUrlhD!l!ION, 11\ls com111unlcadon 
was nol lnlGndOd Gnwlnen lei wppon ill&llllllllOllon er morkellnij of any al Ille tmnsaeilonsar lllllHon II addre,sos, This en\Pll ls cons111erod a conr,dlnl1a1 ~1n1nlcallm and 
It lntonded rotlhopo.-i orflm1 ldenlllled abwe. Uyouhava ieaelved l!lltlnOfflll', please cet1taG1v. al [858)518•1040lllldr&1Vmlhlslo113 ardes1royftlnlh,ecfla1eJ,J.1fyoi,111e 
In ponasllun el 1h11 011nfldanUal lnlannallllll, 011d \'Ill.I are nol Illa ln1endod ieClplon~ yOII ,re horoby m,vnad lhPI .i11y vnautno-fl:lad dlsolo~11; capytlg, dbllibullr>n or 
dlss11mln111!Gnoflht can1ontshorooll11llfclly prohlbllGII. P11111se noUly lho sendtrGlthls falcalmllalm1111dlal9t/211d arrange farlllo 111111mordas1n1wan1111his laWllilil ancleH 
111tachmen11, 
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SIDE AGREEMENT 

'Dnted as o_fMnrcb _, 2017 

By 11nd Amon~ 

DARRYL COTTON 

nrid 

6176 FEDERAL BLVD T~UST 

This Side Agreement (11Side Agreement'1) is m11de 11s ofthe_day of __ __,...,._ 

2017. by nnd between D1uryl Cotlon (11Sellef1) and 6 l 76 Federnl Blvd Trust (11BuyerH), 11 

California trust, Buyer ond Seller llI'C sometimes referred to herein rui a "Pnrty" or collectively rui 

the "Parties,u 

RECITALS 

WHEREAS, the Seller nnd Buyer desire to enter into a Purchase Agreement (the "Purchase 
Agreement•), dated of even date herewith, pursunnt 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 ''Property0 )j and 

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

WHEREAS, a condition to the PurcJ\ll.Se Agreement is that Buyer nnd Seller ~nter into this Side 
Agreement that addresses the tenns under which Seller shall move his existing business located 
on the Property, 

NOW THEREFORE, in consideration.of the mutunl promises arid covenants set forth below, the 
parties hereto agree as follows: 

ARTIGLEI 

l. Terms of the Side Agreement 

1. 1. Buyer shall p11y Four Hundred Thousand Dollars ($400.000) to cover Sel1er's 
expenses related to moving and re-establishing his business ("Payment Price"). 

1.2. The Payment Price is contmgent on close of escrow pursuont to the Purchase 
Agreement. 

1 
6176 Fcdcrnl Bl,d. SidellgRenienl 
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ARTICLE II 

2. Closl11g Conditfons 

· 2.1. Within ten (10) business days fi-Qm the close of escrow on the Propertyt Buyer 
shall pay the Payment Price hy wire transfer to an ac.coimt provided by the Seller (see section 
2.3); and 

2.2, A con~ition precedent to the payment q{ the Payment Price is receipt hy the Buyer 
of Seller's written representation that Seller bas relocated his business and vacated the Property; 
and 

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

ARTICLE Ill 

3. General Provisions 

3.1.This Side Agreementi together with the Purchase Agreement and any Exhibits and 
schedules hereto. contain all representations. warranties and covenants mnde by Buyer and Seller 
and constitutes the entire understanding between the parties hereto wilh respect to the subject matter 
hereof. Any prlor correspondence. memoranda or agreemenls1 in relation to this Side Agreement 
are replaced in total by this Side Agreement together with the Purchase Agree.menti Exbioits and 
schedu1es hereto. 

3.2. .I!J:M, Time is of the essence in the performance of each of the pnrties' respective 
obligatio}ls contained herein. 

3,3. Wire Instruc!lons. Buyer shall ttansmit Payment Price via wire transfer lo the 
following account:------~ with the routing number or swift code of: ----J 
located at the following benkond address: _______________ --' 

3.4. Attomm' fees. In the event of liny action or proceeding brought by either party 
against the other under this: Side Agreement, the prevailing party sha11 be entitled to recover o.11 costs 
and expenses including its attorneys' fees in such action or proceeding in such amount as the court 
mny adjudge reusonable. The prevailing party shall be determined by the court based upon an 
assessment of Which partys major arguments m!_lde 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 withQut the concurrenca of the other party1 

such Qther party shall be deemed the prevailing party. 

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

2 
____ ! ___ _ 
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3/1 

Exhibit 1 to Darryl Cotton's Request for Judlcfa! Notice Page 118 of 334 



832

3.6. Goyemine Law. This Side Agreement shatl be governed by and construed in 
accordance with the laws of~ State of Califomia. 

3.7. Confidentja!jcy- and.Return of Dopurnents. Buyer end Seller shall each maintain as 
confidenti1d any and all material obtaµied abou·t the other or, in the cnse of Buyer, about the 
Property or its operations, this Side Agreement or the transactions contemplated hereby, and shall 
not disclose such information to any thlrd party. Except as may~ I\lquired by law, Buyer shatl not 
diwlge rmy such infonhation to other persons or entities iµcluding, without limitatioij, appraisers, 
real estate brokers, or competitors of Setler. Notwithstanding the foregoing, Buyer shall have the 
right to disclose infoID111tion with Ie$pcct to the Property to its officers, directors, employees, 
attorneys, accountants, environmental auditors, engineers, potential lenders, and pennitted assignees 
under this Side Agreement and other consultants to the extent necessary for Buyer to evaluate its 
acquisition of the Property provided that rill 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 infonnation confidential. If Buyer acquires the Property from Seller, 
either party sh!lll 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 tnmsactions contemp1ated herein, and the wotding of same, must be 
11pprovcd in advance by both parties1 which approval shall not be unreasonably withheld. The 
provisions of this section shall survive the Closing or !!J1.Y tennim1tion of this Side Agreement. Jn 

th~ event the transaction contemplated by this Si9e AgreemQnt docs not close as provided herein. 
upon the request of Seller, Buyer shlill promptly return to Seller all Property Infqnnatfon and· oll 
other docwnents, reports and ~cords obtained by Buyer in connection with the investigation of the 
Prop,erty. 

3.8. Inteq,rctation Qf Side -Agreement.. The article, section and other headings of this 
Side Agreement are for convenience of referenqe 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 nnd vice versa and the use.of the mnsculine shall include the feminine and 
the neuter. The tenn upersonn shalt include any individual, partnership, joint venture, corporation, 
trust, uninqorporated association, any olher entity and any govemm~nt or any department or agency 
thereo~ wrether acting in an individuel1 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 Ivto a.Legally Binding Contmtt. 'The parties hereto 
agree that tho submission of a dmft of this Side Agreement by one party to another is not intended 
by either party fo be an offer to enter info a legally binding contract with respect to the purchase and 
sale of the Property. The parties sball be legally bound with respect to the purchase nnd sale oft he 
Property pursuant to the terms-of this Side Agrocri\ant only if end when both Seller and Buyer have 
fuUy executed and del[vered to each other a counterpart of this Side Agrce~ent (or a copy by 

facsimile transmission). 

3 
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3.11. No Pru1nership, The relationship of the parties hereto is soJely that of Seller and 
Buyer with respect to the Property and no joint venture or other parblership exists between the 
parti.es hereto; Neither party has any fiduciary relationship hereunder to the other. 

3.12, No Third Pru;b'. Jleoeficjmy. The provisions of this Side Agreement-are not intended 
to benefit any third parties. 

3.13, Inyatjdity and Waiver. If any portion of this Side Agreement is held invalid or 
inoperativ~ then so tar 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 
lnva1id or inoperative, The failure by either party to enforce against the other any tenn or provision 
of this Side Agreement shall be deemed not to b~ a waiver of sueh party's right to enforce against 
the other party the same or any other such term or provision, unless made in writing. 

3.14. ~. All notices required orpennitted hereunder shall be in writing and shall be 
served on the parties at the following addresses: 

JFTOBUYER: 

6176Federal Blvd, Trust 
6176 Federal Blvd. 
San Diego, Califomia ·92114 
Attn: 
Fax.No.: 
Phone No.: 

with a copy to; 

Austin Legal Group1 APC 
3990 Old Town Ave, A .. l 12 
San Diego, CA !nl lO 

IF TO SELLER: 

Darryl Cotton 
Address: 
City, State, Zip: 
Attn: 
Fax.No1: 

Phone No.: 

Any such notices shall be either (a) sent by overnight delivery using a nationally recognized 
overnight courier, in which case notice sliall be deemed delivered one business day after deposit 
with s.uch courier, {b) sent by telefax: or eleclro~fo mati in which case notice shall he deemed 
delivered upon confirmation of delivery if sent prior to 5;00 p.m, on a business day (othenvfse, the 
next business day), or (c) sent by personal delivery1 in which ease notice shall be deemed delivered 
upon receipt. A party's address may be changed by written notiee to the other pnrty; provided, 

4 
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however, lhat no notice of a change of address sha1l be effoctive until nctunl receipt of such notice. 
Copies of notices aro for informational purposes poly, and a failure to give or receive copies of any 
notice shall not be deemed a £allure fo give notiec. Notices given by counsel to the Buyer shall bo 
deemed given by Buyer and notices given by counsel to the Seller shrul be deemed given by Seller. 

3.15. Ca)cu!atjon ofTjme Periods. Unless otherwise specified, in computing any period 
of time desqribed herein, the day of the.act or event after which the designilted 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 sucll 
lost day is a Saturday, Sunday or 1ogol holiday, in which event the period shall run unti1 tho end of 
the next day which ls nelther a Saturday, Sunday, or legw. holiday. Tho last day of ony period of 
time described herein shall be deemed to end at 5:00 p.m. CaUfomia ~me. 

3.16. Brokers. The parties represent and warrant to each other that no broker ·or finder 
was instrumer:ithl in arranging or bringing about this transaction. 

3, 17. • E.uctber Assurances. In addition to the acts and deeds recited herein ond 
contemplated to be performed, executed and/or dclivorod by the parties hereto at Closing, Buyer and 
Soller each agree to porfonn, execute and deliver, but ,vithout any obligation to incur any additional 
liability or expense, on or after the dosing any further deliveries and assurances as may be 
reasonably necessllI}' to consummate the transactions contemplated hereby. 

· · 3.18. Execurion jn Countexparts. This Side Agreement may be executed in any number of 
counterparts, each of which shall be deemed to be an original, and aU of such counterparts shall 
constitute. one Side Agrccmont To fncilitato execution of this Side Agreement, the parties _may 
execute and exchange by.telephone fucsimile counterparts ofthc signature pages. 

3.19, Incp:qmratiQD of Recitnlsf.&hibj!Ji. All recitals set forth herein above and the 
exhibits attll.chea' 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 prorriise1 or of the time for performing any act, under 
this Side Agreement shall not invalidate this Side Agreement nor shaH it be considered a waiver 
by such party ofany other covennnt, 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 liiwJ nnd the provisions of 
this Side Agreoment fur any remedy shall not exclude any othor consistent remedies untess they 
!ll'e expressly excluded. 

3.21. LQgal Advice. Each party has independently received legal advice from its 
attorneys with respect to the advisability of executing this Sido Agreement and the meaning of 
the provisions hereo£ 'J"he provisions of this Side Agreement shall be constroed as to the fair 
meaning and not for or aga~nst any party based upon any attribution of such party as the sole 
source of the language in question, 

s ----'----
6'76 Fcdml Dlvd. Side Ai:reemtol 

0/7 

Exhibit 1 to Darryl Cotton's Request for Judicial Notice Page 121 of 334 



835

IN WITNESS WHEREOF, tho parties hereto have executed this Side Agreement,. in 
duplicate originals, by their respective officers hereui:ito duiy authorized, the day and year herein 
written. · · 

BUYER: SELLER: 
. . 

6176 FEDERAL BLVD. TRUST DA.RRYLCOTTON; 

By: ____ ~ _ __,__ __ _ 

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

6 
____ I __ ~-

1/1 
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SIDE AGREEMENT 

. Dated as of March__, 2017 · 

By nnd Among , 

DARRYL COTTON 

and 

6176 FEDE{lAL BLVD TRUST 

This Side Agreement ("Side Agreement") is made as of the_ day of ___ _ 

2017, by und 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 uParties.H 

RECITALS 

WHEREAS, the Seller and Buyer desire to enterinto a Purchase Agreement (the 0 Purchase 
Agreement•i, dated of even date herewith, pursuant to which the Seller shall scIJ to Buyer, and 
Buyer shall purchase from the Setler, the property locati;:d at 6176 Federal Blvd., San Diego, 
C-alifomia 92114 (the 11Prope1ty''); and ·· 

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

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

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

ARTICLE I 

1. Terms of the Side Agreerpent 

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

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

1 ----'----~176 federal IUvd, Sldc Agreement 
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ARTICLE II 

2. Closing Conditjons 

2.1. Within ton (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 ~ection 
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 rclbcated his business and vacated the Property; 
and 

2.3. If escrow does not close on the Property, the Side Agreement ·sh11ll tenninnte in 
accordance with the tenns of the Purchase Agreement and no payment is due or owing from 
Buyer to Seller. 

ARTICLEIU 

3. General Provisions 

3,1.This Side Agreement together with the Purchase Agreement and any Exhibits and 
schedules hereto, contain i;i.ll representations, warranties and covennnts made by Buyer and Seller 
and constitutes the entire widerStnnding between the plll1ies 'hereto with respect lo the subject matter 
hereof. Any prior corrcspondencet memoranda or agreements, in relation to Ibis Side Agreement 
are replac\:d in total by this Side Agreement together with the Purchase Agreement1 Exhibits and 
schedules hereto. 

3.2. ~- Time ls of the essence In the pcrfonnnnce of each of the plll1ies' rospective 
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' ~es. In the event of any action or proceeding brought by either party 
against the other wider this Side Agreement, the prevailing party shalt be entitled to recover a1l costs 
and expenses inolucllng its attorneys' fees in such action or proceeding in such amount as the court 
may adjudge rensonabte. The prevailing party sliall be dctennined by the court bPSed 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 otµer party's major arguments or positions on major 
disputed issues ln the court1s decision. If the pi!,rty which shall have commenced or instituted the 
actiol\·smt or proceeding shall dismiss or <6scontinu~ It wlthout the conCUllence of the otller pQrty, 
such other party shall be deemed the prevnUing-party. 

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

2 
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3.6. Governing Lnw. This Sido Agreement shall be governed by and construed in 
accordance with the Jaws of the State ofCnlitbrnie, 

3.7. ConfidentiRHty ana Return of Documents. Buyer and Seller shall each maintain as 
corµidentiel eny end aU material obtained about the other or, in the case of Buyer, about the 
Property or its operations, this Side Agreement or the transectiollli contemplated hereby, end shall 
not disclose such information to any third party. Except" as may be required by l11.w1 Buyer shall not 
divulge any such infonnation to other persons or entities including, without limitation. appraisers, 
renl estate brokers, or comP.f!litors !)f Seller. Notwithstanding the foregoing, Buyer shell haw the 
right to disclose information with respect to the Property to its officers, directors. employees, 
attorneys, accountants, environmenJal auditors, engineers, potential lenders, andpennitted assignees 
under this Side Agreement and other consuleants to the extent necessary for Buyer to evaluate its 
o.cquisition of the Property provided that all such persons nre told that suoh inform.atiDJJ is 
confidential end agree (in writing for any third party engineers,. environmentul auditors or other
consultants) to lreep such inf1,mnation confidcntiul. If Buyer acquires the Property fiom Seller, 
either party shall have the right, subsequent to the Closing of such acquisition. to pu~Ucac the 
transoclion (other thnn tbe parties to or the specific economics of the transaction) ln wh;itever 
manner it deems appropriate; provided thnt any press release or other public disclosure regarding 
this Side Agreement or the transactions contemplated herein, and the wording of Bame, must be 
approved in advance by both po,ties._)Vhlch approval shall not be. unreasonably withheld. The 
provisions of this section shall survive the Closing or any termination of this Side Agreement. ~ 
the event the transaction contemplated by this Side Agreement does not close as provided herein, 
upon tho request of Seller, Buyer shall promptly return to Seller all Property Information and 1111 
other documents, reports and records oblDined by Buyer in connection with the inve.sligalion of the 
Property, 

3.8. Interprefatjpn of Si~ Agreement. The article, Sei:tion and other headings of this 
Sidi; Agreement are for convenience of reference only and shnll not be construed to affect the 
meaning of any provision contained herein. Where the context so requires, the use of the singular 
shell include the plural and vice versa and the use of the masculine shall include the feminine and 
the neu!er. Toe tcnn ,,person" shalt include any individual, partnership, joint venture, coxpomlion. 
lrus~ unincoiporated association, any other entity and any government or nny depo.rtment or ag~cy 
thereof, whether acting in an indivfdual1 fiduelary or.other capacity. 

3,!). Amendments. This Side.Agreement may be amended or modified only bya written 
illlitrornentsigned by Buyer and Seller. 

3.10. Drafts Not an Offer to Enter Into a Lcgall:t Wtufins: Contract. The parties hereto 
agree that tlic submission of a draft of this Side Agreement by one party to another is not lntcrided 
by eitll:r party to be an offer to enter fnto a legally binding contract with respect to the purchase and 
snle,ofthe'Property. The parties shall'be legully bound with respect to the purchase and sale of the 
Property pursuant to the tenns of this Side Agreement only if and when both Seller and Buyer ~ave 
fully execu!ed and delivered to each other a counteq,art of this ·Side Agreement (or a copy by 
fucsimile tmn~misslon). · 

3 
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'. ' I 

3.J J. No Partnei;ship. The relationship of the parties hereto is solely thot of Seller and 
Buyer with respect to the Property and no joint venture or other partnership exists between lhe 
parties hereto. Neither party has any fidµcimy relatlonshlp hereunder to the other. 

3.J2. No Third Party Beneficiecy. 'Ihe provisions of this Side Agreement are not intended 
to benefit IIJlY third parties. 

3.J3. Invalidit)! 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 11ny tenn or provision 
of this Side Agreement shall be deemed not to be a wllivcr of such party's right to enforce against 
the other party the same or any other such tenn or provision, unless made in writing. 

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

IF TO BUYER: 

6176 Federal Blvd. 1iust 
6176 Federal Blvd. 
San Diego. Cntlfomie 92114 
Attn: 
Fax No.: 
Phone No.: 

with a copy to: 

Austin Legal Group, APC 
3990 Old Town Ave, A-l 12 
San Diego, CA92110 

IF TO SELLER: 

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

Any such notices shall be ejther (a) sent by overnight delivery using a nationally recognized 
·overnight courier, in which case notice sh1))l be deemed delivered one business day after deposit 
with such courier, (b) sent by telcmx or electronic mail, in which case noltce shall 'be deemed 
delivered upon confinnation of delivery if sent prior to S:00 p.m. on a business day (otherwise, the 
next business day), or (c) sent by person!ll delivery, in which case notice shall be deemed delivered 
UP.On receipt A party's address may be changed by written notice to the other party; provided, 

4 
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however, that no notice of a chnnge of address shall be effective until actual receipt of such notice. 
Copies of notices are for informations I purposes only, and a fuihtr~ to give or receive copies of any 
notice sholl not be deemed a filih.ue to give notice. Notices given by counsel to 1bc Buyer shall be 
deemed given by Buyer and notices given by counsel to the Seller shall be deemed given by Sel!er. 

3.15. Calcu)alion of Time Periods. Unless otherwise specified, in computing any period 
of time described herein, the day of the act or event after which the. designnted 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 nm until the end of 

the next day which is neither a Saturday, Sunday, or legal holiday. The last day of any period of 
time descnoed herein shall be deemed to end at5:00 p.m. California time. 

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

3.17. ' Futlber Assurances. In addition to ·lhe acts and deeds recited herein ond 
contemplated to be petformed, exe~uted and/or delivered by tl1e parties hereto at Closing, Buyer. ond 
Setler ench agree to petfonn, execute and deliver, but without any obligation to incur any addifionol 
liability or expense, on or ofter ~ Closing ony further deliveries nnd assµrances ns may be 
raasonably necessaiy to consummate the transactions contemplated hereby. 

3.18. ]3xecution in Counter:pans. This Side Agreement maybe executed in any nwnber of 
counterparts1 each of which shall be deemed to be on original, and all of such counterparts shall 
constitute one 'Side Agreement. To facllitate execution of Ibis Side Agreement, lhe parties ,may 
execute and exchange by telephone fucsimile counterpa~ ofthe signature pages. 

3.19. Inc01:poration~f Recitals/Exhibits, All recitals set forth herein above and the 
exhibits attached hereto and referred to herein are incorporated in this Side Agreement as though 
fully sot forth herein. 

3.20. Waiver of Covenants, CondHions or Remedies. The waiver by one party of the 
performance ofnny covenant, condition or promise. or of the time for performing any act, under 
this Side Agreement shall not invalidate this Side Agreement nor shnll it bo considered a waiver 
by such party of any other covenant, condition or promise, or of the tirne for petfonning 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 shnll not exclude any otller consistent remedies unless they 
are expressly excluded, 

3,2 l. Legal Adyj~. Each party has indcpen<Jently received legnl 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 shalt be cQnstrur::d as to the fair 
meaning and not for or against any party based upon any attn'bution of such pnrty as 1be sole 
source of the language in question. 

5 
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.t-

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

BUYER: 

6176 FEDERAL BLVD. TRUST 

By: _______ _ 

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

6 
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~ubJect: Re: Statement 
From! Darryl Cotton <indagrodarryl@gmail.com> 
To: Larry Geraci <Larry@tfcsd.net> 
Date: Friday; March 3, 2017 8:22:09 AM GMT-08:00 

L~ 

I read the Side Agreement In your attachment and I see that no reference is made tx> the 10% 
~qulty position as per my IndaMGro 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 '11lu, Mar 2, 2017 at 8:51 AM, Larry Geraci <lt_any@tfcsd.net> wrote: 

Best Regards, 

· Larry E. Geraci, EA 

Tax & Financial Cente~ Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci.com 

Bus: 858.576.1040 

Fax: 858.630.3900 

CJ!Mor 230 Dlseloilnon 

IRS 19gulo11Dnli reqi.(111 n Ill Pl!'list you ihsl, un/an •lllOIW!se 1pec!llca!l)r notud. oo,; fedora! lOK SIMCO In lhl$ communlcallon (lntludlng any a11Sclmi'n11,•ni:lo•11111s, a1 
elher .accamt,;lnyltlg 11111toMIS) wos nol lntendod or wrlllen Ill bt used, and h aiMBI be uitd, by ani tnpayer l'<!r th• pu1111:1H al avaldi~ p1nallios; fun.ho1111ore. PIIS 
QimmU!lkallcn was nol lnlended tt l\lllten •• uppall 1110 pr•matlatl •r 111alk1:lng of any ol lh• lran511tlfllflS or rnaUars II addrvu~. This 11m'11 Is consldored u oonfldenUal 
oal!l'llunli:albllandls lnlenllod lorllio pe!$0norr11111 ld•nUfoDdabon, U)'OU !Lil'& nicaivscl th!! In •rriir, pliras11 l:Olllil~tllS DI 18!18191S.1040and NI.Im !his lo us ordasllO)' h 
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lmmadla!oly, If '.r!JU are In poss~s!l!on or thti CQORdonllal tnlom,allon. and you •"' 11•1 Iha Intended redplenl,, yw are h1!<eby nQfRU lhlll any ooalllhorlnd dlst(O$UIO, 
tBpyln~, dlS'.ribullan or dliiernlna~on ar 1h11 conl.~nlJ heres! Ii ,Irle!/)' p,oNh!lc<I. PlcaJo no6fy Iha under of 11111 rac,Jmlo ~me~lelely 111'4 aminge lcr the 1111>,un 01' 

ilo11Juitlen et 1h11 lacsi-nto ond ell a Ha dune n!s, 
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.. SERVICES AGREEMENT CONTRACT 

Date; 09/24/16 

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

Attn: Mr. Larry Geraci · 
Ph: B58,g56.4040 
E-mail: Larry@TFCSD,nat 

Mr. Geraci; 

Pursuant to our conversaUons 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 lhe 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 Co_mpany (lnda-Gro•Tenant). Under separate Contract Cotton has agreed 

lo sell the property to GERL Investments (GERL-Buyer) for $400,000.00 and a 10% equlty position In 

the new licensed cannabis dlsP.ensaC)' business bajng developed al the property by GERL 

, 2} U~n completion and transfer of property ownership Cotton will !mmadlate\y cease being the landlord to 

lnda-Gro and lnda-Gro wlll become the tenant of GERL. 

3) GERL plans to tear down th~ existing structure(s) and bul!d a new structure for a commercial 

di11pensary. Under this Agreement GERL will allow lnda-Gro to remain ln the property at no charge 

unm such lime· that the plan check with the City of San Diego has been approved and pennlts have 

been Issued. This process Is expected to take 6-9 months. At the time GERL notices lnda-Gro that th~ 

pennlts have been Issued lnda~Gro will have 30 day,s to vacate the prop~rty. lnda-Gro agrees to 

cooperate wllh GERL architects to access the property during the design phase of this work. 

4) lnda-Gro ts agreeing to vacate the property In considflralion 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. Up011 Issuance of the permits and the 30 day notice lo vacate the balance, $200,000.00 

would become payable and due, 

5) lnda-Gro currently operates what we refer to as a 151 Fann. This ls a teach[ng and touring farm that 

demonstrates urban farming technologies which uliHze our ltghtlng systems, controls and water savings 

strategies utilizjng Aqu~ponlcs systems. Since It ls In the Interest of all parties; lnda-Gro, Cotton and 

lnda~Gro 
6176 Federal Blvd., sana9.14go·, cA1 9621191 __ 246- 614.400104 

Toll Free: 877.452.2244 I Loca: 
www.tnda-gro.com 
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GERL to Identify ongoing tn1,1estment OP.portunill~s with both.cannabis and nori-cannabls related 

ventures lnda-Gro and Cotton agree to use the current property to highlight the benefits of what having 

a llcensed dispensary Is ~o the community and once relo9ated lnda-Gro/Cotlon would agree to continue 

to promote the new dispensary as an ex~mple of seed lo sale retail distribution a!> well as fdenttfy other 

Investment opportunities that d1;1velop 'from lnterepted parties having toured our facili~es and wishing to 

establish slmllar o·perations. 

6} • GERL may wish to have Interested parties lour the current and new property for lnda-Gro 151 Farms. 

Thls too ts acceptable and under this Agreement would be a mutual collaboration and strategic all!ance 

In terms of the farming and cultlvaUon aspects provided by lnda-Gro and the Site Acqulslllon, 

Design/Build ConstrucUon and Retall Cannabis Services provided by GERL for those future contracts. 

TOTAL PRICE: Four Hundred Thouiumd amt 00/10~ (.$ 4OO,QPO,OQ) 

1/wa accept the Service ~raemant Contra~t as detailed and do hereby agree to the Terms as sat forth herein: 

Sign: ---------~--PlfntNarne: __________ Dale: ___ _ 

Darryl Cotton, Presldenl 

Sign; ----------~-Prlnt Name:, __________ Date: ___ _ 

Larry Geraci 

I ndawG ro 

6176 Fede ra.l Blvd•• San ,RJigo, CIA 9621911, 246-16.4400104 
Toll Free: 877,452 ,22 44 1 Loe a : 

www.inda-gro.com 
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Customer! 

SERVICES AGREEMENT CONTAACT 

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

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

Mr, Geraci; 

Date: 09/24/16 

Pursuant to our converSations I have developed this document to act as the Contract between us that will 

serve to define our relatlonshlp, services, and fee's ror the development or6176 Federal Boulevard San 

Diego, CA 92114 (hereinafter-referred to as the property) as a new dispensary to be owned and rnli'naged 

by your company, GERL Investments. 

1) The property ls currently owned by me, Darcy! Cotton (Cotton-Seller) and occupied by my company, 

lnda-Gro lhducOon Lighting Company (lnda-Gro-Tenant). Under separate Contract Cotton has agreed 

to sell the property to GERL Investments' (GERL-Buyer) for $400,000.00 and a 10% equity position in 

the new licensed cannabis dispensary business being. developed at the property by GERL. 

2) Upon completion and transfer of property o!Mlershlp 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) arid build a new structure for a commercial 

dispensary. Under this Agreement GERL will allow [nda•Gro to remain In the property at no charge 

until such Ume that the plan check With the City of San Dlego has been approved and permits have 

been issued. This process Is expected to take 6·9 months. At the time GERL nottce~ lnda-Gro that the 

permits have been Issued lnda-Gro will have 30 days to vacate the property. lnda-Gro agrees to 

cooperate with GERL archltects to access \he property during the design phase of thts work. 

4) lnda-Gro Is agreeing to vacate the property in cons!dera![on for B relocatlon fee of $400,000.00 of which 

payment-'!"Ould be made In two parµ;, Upon execullon of this Contract GERL agrees to pay lr)~a-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 rafer to as a 151 Farm. This Is a teaching and tourtng farm that · 

demonstrates urban farming technologies whioh uUlize our lfghting systems, controls and water savlngs 

strategies utllizh'lg Aquaponics systems. Stnce it Is In the l11terest of all parties; I nda-Gro, Co.Hon and 

lnda-Gro 
6176 Federal Blvd., San R,J.igo, CA 92114•1401 

Toll Free: 877,452.2244 1 Local: 619.266.4004 
www.lnda-gre.com 
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GERL to Identify ongoing investment opportunities wit~ _both cannabis and non-cannabls related 

ventures lnda-Gro and Cotton agree to use the current.properly to highlight the benefits of wh~t having 

a licensed dispensary is to the community and once relocated Inda-Grof Cotton would agree to continue 

to promote the new dispensary as an example of seed to sale retail dlstrlbution as well as Identify other 

Investment opportunities that develop .from Interested parties having toured our facllltles and wishing to 

establlsh slmllar operatio.ns. · · · · · · . · · · · · 
. . ~ . 

6) GERL may wish to have Interested parties tour the current and new property tor lnda-Gro 161 Farms, 

This too Is acceptable and under this Agreement would be a mutual collaboratlon and strategic allianc~ 

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

Deslgn/Bul!d Construction and Retall Cannabis Services provlded by GERL for those future contracts, 

TOTAL PRICE: Fo,ur Hundred Thousand and 00/100 ($ 400.000.DO) 

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

Sign: -------'------......,.-PrintName: __________ Date: ___ _ 

Darryl Cotton, President 

Sign: ..,... ___________ PrlntName: __________ Date: ___ _ 

Larry Geraci 

Inda~G ro 
6176 Federal Blvd., San 4D}f90, CA 92114-1401 

Toll FrM: B77 .45 2.2244 1 Local: 619.266.4004 
www.lnda•gro.cc m 
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Subject: Contract Review 
From: Larry Geraci <Larry@tfcsd.net> 

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

Date: Tuesday, March 7, 201 7 12:05:43 PM GMT,.08:00 

HI Dary), 

I have not reviewed this yet but wanted you·.to look at it and- give me your 

thoughts. Talking to Matt, the lOk a month might be difficult to hit until the sixth 

month .... can we do Sk, and on the seventh month start lOk? 

Larry E. Geraci, E'A 

Tax & Financial C~nter, Inc 
5402 Ruffin Ra, Ste 200 
San Diego, Ca 92123 

Web: Larrygeraci.com 
Bus: 858 .. 576 .. 1040 
Fax: 858.630.3900 

Cln:ulat 2JO Dildalmer; 

IRS ngu'llllkln• require m lo ad\Jke ~u lhat, 11nle11 Olllenme apedll(nill'J nold, any led•nil tax 1111\iC& In lhls commullleaUM ~ncludl119 lin'f at1achmenlt, 'Cntloiurt~, ot alh&r 

ac:campaiiy"'9 mQlal!ilb) wu nal lnlelld-.1 or written lo bo usad, and I\ cannot ba uud, by any llllqlayar ror the JlllfPIIH QI tvo1<1111g penaldet: fllllhormore, lhl, c,ommunlcellan 

wa, nolln'londod arwJ!lton le 1upll0fl lh• promo1i'oner maiketlna ofony al tho l111J1nellon1 orma1ter1 II addiv11os, 'This omala eon,ldllred a rcrdidenUalcolMIU!lkallonllll<I 

ls illtcndod ror !ho pmon or litm ld~m obova, If yq u havo rece!,/ad 1111s Ill 11/rO( P!Qsteo1111ct usat (858)57&-1040 and nlum Ulla 111 111 or dasltOy II lmmadrillc!1, If you lire 

ltl pou;U1lan of lhls contldenlltl ln!armaden, and )'OU Git nol lh• lnUlnd«d rotipienl, l'OII !llll lllltq llollitid lhal PPV unaulJWJized dll~OS\tl, ~. dlslribllClon VI' 

dlssainlmi.fGn c,11h11 CCIIIIOQIS 116Jtof ~ &1llelly prahJbiled. 1'1011111 Milty Iha sand., al this ~lm1a frnmodlalal1 11nd an:msa rot Ille relUrn 01 dnlruc;!lon ol lh1$ facsirnllo and all 

111tactimen1,. 
• 

1/5 
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S:{DE AGREEMENT 

This Side Agreement ("Sidi, Agreement', is mnde os of the_ day of ____ 2017. by and 

between Danyl Cotton {"Seller'')- and 617 6 Federnl Blvd 'rrust, dated ---...---• 20 l 7 ("Buyer"), 

Bqyer and Seller are sometimes referred to lwrein as n "Party" or collectively ps the "Parties," 
-· 

RECITALS 

WHEREA.S1 I.be Seller and Buye{ have entered into a Purchase Agreement (lhe "Purchase 

Agreement"), dated 11s of approximnle even date herewith, pursuant to which the Seller sha11 sell to 

Buyer, nnd Buyer shnll purchase from lhe Seller, the property located at 61?6 Federal Blvd., San Diego, 

Cnlifornia 92114 (the "Property''): 

WHEREAS, The Buyer intends to operate a licensed medical cannabis nt the property 

("Business"); and 

WHEREAS, in conjunction with Buyer's purchase of the Property, Buyer hns agreed to pay 

Seller S400,000.00 to reimburse a.qd othenvlse compensate Seller for Seller relocnting his business 

locnted at lhe Property, and to share in certain profits ofBuyer's future Business, 

NOW THEREFORE, in consideration of 1he m_ntunl promises nnd covenants set forth below, the parties 

·hereto agree as follows: 

ARTICLE I 
SIDE AGREEMENT 

1.1. Within 10 days from the closing of the pun::h~e of lhe Property pursuant to the Purchase 

Agreement, and conditioned upon Seller being fully vawated from the Property prior to such closing, 

Buyer shall pay 10 Sellor in cash or Cl!Sh equivalent, the sum of Four Hundred Thousand Dollars 

($400,000.00) to an nccount to be design11leq by Seller in writing. 

1 ,2. In addition to the above, conditioned upon the timely closmg of ·the purchase of the Property 

pursunnt to the Purchase Agreement, Buyer hereby agrees to pay to Soller 10% of lhe net revenues of 

Buyers Business after nil expenses and liabilities have been paid. Proms will be paid on the lOlb day of 

ench monlh following the month in which thoy D.Ccroed. Further. Buyer heroby guarantees a profits 

payment of not less than SS,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 S10,0D0.00 a month for each moqth 

lhercaftcrthe Business is operating on the Property. 

-----'----
&l 76 Ftdcnil Blvd, Side Agreemeel 
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ARTICLEII 
GEN:ERALTERMS 

2. '.Entire Aernement. This Side Agreement, together with the Purche.sc Agreement and any 

Exhibits 1111d schedules hereto or thereto, contain all.representations, wnmmties and covenants mnde by Buyer 

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

metter hereof. Any prior cortespondence, memoranda. or egreemenls1 in relation to this Side Agreeme~t are 

replaced in tot!ll by this Side Agreement together with the ~hase Agreement, Exhibits and schedules· 

hereto. 
· 

2,1 .• ~. 1ime is of the essence in the perfon11ence of each of the pllrt!es' respective obllgatlons 

contntned herein. 

2.2:Terminotioo. lf escrow does not close on the Property according to the tenns of lbe Purchase 

Agreement, the Side Agreement shall ten11inate and Buyer and SeHcr shall have no obligations to each 

other under this Agreement. 

2.3. AUom~• Fees. In the event of any actlon or proceeding brought by either party Bguinst the other 

under this Side Agreement, lhc prevailing party shall be entitled to recover ell cosls 1md expenses Including 

its attorneys' fees in such action or proceeding in such amoWlt as the- court may adjudge reasonable. The 

prevailing party shall be detcmtlned by the court based upon an assessment of which party's major arguments 

11111dc or positions tnlcen iµ lbe proceedings could faidy be said to have prevailed over the other party's major 

arguments or positions on major disputed issues in the courts decision. If the party which shall have 

commenced or instituted the nctlon, suit or proceeding shall dismiss or discontinue it without the concU1Tence 

of the other party1 liuch other pa,ty !lhall be deemed the prevailing party. 

2.4. Assirmroent. Buyer's rights nnd oblignlions hereunder ~h!lli be assignable without the prior consent 

ofSeller. 

2.5.~ Governini: Law. This Side Agreement shall be governed by and construed in accordnnce 

with the laws of the State ofCallfomlp., 

2.6, Confidentiality and Return of Document~. Buyer ond Seller shall each maintain as 

confidential this Side Agreement and lhe transactions comeII1>fated hereby, and shall not disclose such 

W'ormntion to 1111y third prufy, except their respective attorneys. 

2.7. Interpretation of Sjde Ai,'eement. The article, section and other heodings of this Side 

Agreement lll'e for conVCilience of reference only and shall not be constnled to affect the meaning of any 

provision contained herein, Where the context so requhcs, the use of the singular shall include the p1U!8.I and 

vice versa and the use of the masculino shall include the feminine and the neuter. The ten11 °pernon" shall 

Include any lndividuo.l, partnen.hip, joint venture, colJIOration, trusl, unlnco_rpomted association, any ot!ier 

entity and any government or iiny deparlment or agency thereof, vihethcr 11eting in an individual1 fiducinry or 

other e11pacity. 

2.8. Amendments. This Side Agreement may be amended or modified only by a written 

instrument signed by Buyer ond Seller. 

2.9. No Partnership. Tue refnt!onship of the parucs hereto is solely thnt of Seller 1111d Buyer with 

respect to tlie Property and no joint venture or other pnrtner.ihip exists between the parties hereto, Neither 

party·h11s any fi~uciruy rclnUonshlp hcrcundt:r to the other. 

2 
G176 Pcd•111rDlvd, Sido Agrecm~nl 

_____ __,,_ I ----
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2.10. No Third Pony B1mcficjmy. Toa prnvisions of this Side Agreement urc not intended to . 

~encfit any third parties. . · . . . . · . . . 

211. Invalidity_ and Wniver. If any portion of this Agreement is held invalid or inoperaUvc. then 

so fnr as rs reasonable and possible the: remninde1 of this Side Agreement shall be deemed valid and 

operative, and c:ffect shall be givc:n to the inhmt manifested by the portion held invalid or inoperative. The 

failuro by either pnrty to enforce against the other any term or provision of this Agrecr~umt $hall be deemed 

notto be a waiver of such pnrty's right to enforce: against the otherp~ the same onmy other such tenn or 

ptovlsioo, unless made in writing. · 

2. 12, ~- AU notices required or permitt~ hereunder shall b c in writing and ~It be served 

on the parties etthc: following addresses:. 

IF TO BUYER: 

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

with a copy to: 

Austin Lcg11l Group, APC 
3990 Old Town Ave, A-112 
San Diego. CA 92110 

U:TOSELLER: 

Darl)'l CoHon 
Address: 
City, State, Zip: 
Attn: 
Fax No,: 
Phone No,: 

Any such notices shall be c:ither (a) sent by ovemlght dc:livezy using 11 nationnl!y recognized overnight 

courier, in which case notice shnll be deemed delivered one business day after deposit with such courier, (b) 

senl by telclnx or electronic mrul} in which case notice shall be deemed delivered upon cDnfmnation of 

delivery if sent prior to 5:00 p.m. on a business day (othcJw.ise, the next business do.y), or (c) sent by personal 

delivery, in which case nollce shall be: <teemed del)vered upon rcce[pt. A party's address mny be changed by 

wnten notice lo the other pprty; provided, however, thnl no notice of a chnngc of address shall be effecllve 

until nc!Ual receipt of such notice, Copies of notices are for infonnatlonnl pUiposes only, ond a fuiluxe to give 

or receive copies of any not.ice shall not be deemed a &ilure lo give notice. Notices given by counsel lo the 

Buyer shall be de~med given by Buyer and notices given by counsel to lhe Seller shall be deemed given by 

Seller. 

Z.13. Cn!cy!atjon of1Jme Perjods. Unless otherwise specified, ln computing any period orwne 

described herein, the day of the act or event 11.fler which the design11ted period of time begins to run is not to 

be includeg and the lasl day of the period so computed is lo be included, unless such last dny ls a Saturday, 

3 
Cil76 f'edtt;l] lllvd. Side A;zictm:nl 

4. I 6 

_____ I ___ _ 
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Sunday or legal holidayt in which •event the .Period sholl ran until the end of the next day which is neither' 11 

Saturday, Sunday, or lcgnl holiday, The last day of any period of tbne dC$cribed herein shall be deemed to 

end at 5:00 p.m. Cruifomiu time. . · · 

· 2,14. .Bmkm, The parties represent and wanant to each oilier lhat no broker or finder was 

instrumental in ammging or bringing libout this tronsaclion, 
. . 

2. JS. Further Assurances. ln addition to the acts end deeds recited herein and contemplated to be 

perfonned. executed end/or delivered by the piuties hereto, Buyer and Seller each agree tb perform, execute 

and deliver, but wilhout any obligation to incur o.ny addilionnl liability or expense, on or ofter the closing any 

further deliveries and assurances as may be reasonably necessary to consummate the transactions 

contemplated hereby, 

2.16. EXecutjon in Copnteq1at1s. This Side A,grecment may be executed Jn any number of 

counterpw, each of which shall be deemed to be en original, nnd rut of such counlelparts shall coratitute one 

Side Agreement, To fhcilitntc execution of this Sfdc Agreement, the parties may execute and ex.change by 

telephone facsimll~ counterpllrts of the signatw-e pages. 

2.17. lncoqmmlion oflteclrals/Bxbibits;. All recilals set forlh h~rein above are incorporated in 

Ibis Agreementns !hough fully set forth herein. 

2.18. I&eat Adyioe. Each party bas Independently received legal advice ftcm its attorneys with 

resj]eet lo the advisability of executing this Side Agreement an~ the meaning of the provisions hereof, 

The provisions or this Side Agreement shell be conslnled as to the fair meaning and not fbr or against any 

patty based upon any 11tlrlbution of such party as th1:1 sole source of the language in question. 

IN WITNESS WHEREOF, the parties hereto have executed this Sidn A.greemen~ in dupli~te 

originals, by their respective offlcerl! hereunto duly authorized, the doy and year he,e.in written. 

BUYER: SELLERt 

6176 FEDERAL BLVD, TRUST 

By: _______ _ 

Printed:_,__ ______ _ 

lls: Trustee 

4 
G176F~dcal l1lwl.Sld11 Ai;Kemcnt 

S/5 

DARRYL CO'ITON: 
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SIDE AGREEM~NT 

This Side Agreement C'Side Agreement") is made as oflhe _ day of ____ 2017, by and 

between Dnnyl Cotton ("Seller'1 and 6!76 Federal Blvd Trust, dated ____ _, 2017 ("Buyer''). 

Buyer and Seifer are someti!11es referred to herein as n ''Party" or collectively as the "Parties." 

RECITALS 
. ' 

WHEREAS, the Seller and Buyer have entered into a Purchase Agreement (the "Put9ha.se 

.Agreement•~, dated as of approximate even date herewith, puisuant to which the Seller shall sell to 

Buyer, nnd Buyor shalt purchese from the Seller, the proporty located at 6176 Federal Blvd., Sll!l Diego, 

Calitbmia. 92 I 14 (the "Property"); 

WHEREAS, The Buye_r intends to opemte a licensed medical cannabis n.t the property 

C'Buslness"); and 

WHEREAS, in conjunction Mth Buyer's purchase of the Property, Buyer has agreed to pay 

Seller S400,000.00 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 TIIBREFORE, in consideration of the mutual promls~s nnd covenants set forth be!ow, the parties 

hereto agree as follows: 

ARTICLE I 
SIDE AGREEMENT 

1.1, Within 10 days ftom the cfosing 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 cnsh or cash equivalent, the s11m of Four Hundred Tholl$and Dolla~ 

(S400,000.00) to 11n account to bei designated by Seller In writing. 

1,2, In addition to tl'!e above, conditioned upon thB 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 nll cxpcn~cs nnd Iinbilitic:s have been paid, Profits will be paid on the 10111 day of 

each month following the month In which they accrued. Furtl1cr1 Buyer hereby guarantees a profits 

payment ofnot less than SS,000.00 per month for th~ first th~a months the Business is operi (i.e. profits 

would be pnid in months 2-4 for profits accrued in months 1-3) and Sl0,000.00 a month for each month 

lhcreaf\er lhe Business is opcr:e~ng on the Property. 

1 
lil7G f~dci.l Blvd. Side Agmm~ot 

2/5 
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ARTICLEll 
G~NEMI, TERMS . 

2. EnUre Am.ement. This Side A°greeincn½ together with the Purchase Agreement an_d any 

Exhibits and schedules hereto or-thcreto1 contain all representations, wnrranlies nnd coven11nts made: by Buyer 

an!l Seller nnd constitutes ·lhe entire ~derslend)ng -between the parties hereto with respect to the subject 

matter hereof. Any prior corrcsponilcncc. IJl.c:moranda or agreetrtc:ntsi in relation to this Side Agreement arc 

replaced in total by this Side Agreement together with the Purchase Agreement1 Exhibits and schedules 

hereto. 

2, I.~. Time is of the essence in the performance of each· of the parties1 respective obliga\jons 

contained herein. 

2.2.Tomtinatian. If escrow does not close on t}u~ Property acoording lo the: tenns of the Purchase 

Agreement, the Side Agreement shall termln11te 11nd Buyer and. Seller shalt have no obligations to e11ch 

olher under this Agreement, 

2.3.Attorneys' Fru. In the event of any action or pi:occeding brought by either party 11grunst the other 

under this Side Agreement. the prevaifmg party shall be entiUed to recover nll costs and expemes including 

its attorneys' fees in such nction or proceeding in 5\.ICh Pmount ns the court may adjudgo rellsonable. The 

prevailing party shall be determined by the court bas6d upon nn IISSeS!iment of which party's mnjor arguments 

m11de or positiom token in the procecdtngs could filirly be snid lo have prevailed over the oth~ party's mnjor 

11,gwnents or positions on m11jor disputed issues in the court's decision. If the party which shnll h11ve 

commenced or instituted the action, suit or proceeding shall dismiss or discontinue it Without the concurrence 

of the other party, 5\.lch other party shell be deemed the prevailing p;uty. 

2,4.Assignmcnt. Buyer's rlghts end obUgatiollS hereunder shall bo assignable without the prior collSent 

of Seller, 

2,5._ Goyemjn~Lnw. Thk Side: Agrccm~t sllllll be governed by 1111d construed in 11ccordo.nce 

with the laWs of the State nfCalifomiB. 

2,6. Confidentiality and Rct11m s:,f Documents. Buyer nnd Selh:r sha.11 each mo.inwin as 

confidential this Side Agreeme11t ond the transactions contcmplnled hereby, o.nd slulll not disclose such 

information to llDY third party, except their respectiw attorneys. 

2.7; Intecpretntion of Sjdi; A!lleemenf. The article, section and other headings of this Sido 

Agreement ore for convenience of reference only and shall not be construed to affect the meaning of any 

provision contained herein. Where tho context so requires, the use of the singular sh111l include the plural and 

vice versa end the use of the masculine shall include the feminine and the neuter. The tenn npeison" ~hall 

include nny individunl, partnership, joint venture, corporolion, trust. unincorpornted ossodation, nny other 

entily and any government or nny department or agency thereof, whether acting in an individual, fiduci~ry or 

other capacily. 

2.8, Amendments. This Side Agreement may be amended or modified only by a written 

Instrument signed by Buyer a.nd SeJ!er. 

2.9. li,Q &u.tnernbip, Tht rclntiollShip oflhe parti~s hereto is solely that of Seller nnd Buyer with 

rcspecl to the Property nnd no joint venture or olher partnership exists between the partfos hete!O. Neithor 

party hns any fiduciary relationship hereunder to the other, 

2 
151715 FclimlBlvd. Sido ~~ment 

S/5 
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2.10. No Thl~d Party Beneficfoor. The provisions of t)lls Side Agreement are not intended to 
benefit any third pnrties. 

2.11, ~ljdjty nnd Wniyer. If any portion of,th!s Agreement is held invalid or inopera6ve, thim 

so far as is rct1Son11ble and possible the remainder of this Side Agreement shall be deemed vnlid and 

operative, and effect shall be given to the intent manifested by the pm1ion held invalid or inoperative. The 

failure by either party to enforce nguinst the other any tenn or provision of this Agreement shall be deemed 

not to be II waiver of such party's tight to enforce against the olher party the same or any other such lenn or 

provision, unless tnnde in writing. 

2, 12, l:::is!1Jw, All 1)9tlces required or permitted hereunder shall be in writing and shall be served 

on the parties-at the tbllowing addresses: . 

IF TO BUYER: 

6176 F cdcra\ Blvd. Trust 
Address: 
City1 State, Zip: 
Attn: 
Fax No,: 
Phone No.: 

with a copy to: 

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

IF TO SELLER! 

Danyl Cotton 
Address: 
City, Stute. Zip: 
Attn: 
Fax No.: 
Phone No.: 

Any such notices shall be either (n) sent by overnight delivery using a nationally recognized overnight 

courier, in which case notice shaU be deemed dellvcrcd one busim:ss day nfter deposit with such courier, (b) 

sent by telefull or el~ttonlc mail, in which case notice shall be deemed delivered upon confumation of 

delivery if sent prior to 5: 00 p.m. on a. business day (othcrwlse, the next business day), or (c) senc by personal 

delivery, in which case notice shall be deemed delivered upon receipL A party's address may be chWiged by 

written notice to the other party; provided1 however, thnt no nolice ofa change ofnddress shall beeffectivo 

until actual receipt of such noUcc, Copies of notices are for informational purpnses only, and n fbilurc to give 

or receive copies of any notice shell not be deemed a fuitu.rc to give notice. Notices given by counsel to the 

Buyer shall be deemed given by Buyer and notices given by counsel to the Seller shnll be deemed given by 

Sdlcr. 

2.13. . O!JculoliOJl o(Tjme Periods. Unless otherwise specified. in computing any period of time 

descn'bed herein, the duy of the act or event 11fter wbich the designated period ofUme 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 Sanq-dny, 

3 
6176 F.dml Bl~d. Side A~emcnl 

4 / s 
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Sunclny or legal holiday, in which evcnl the period shall run until the end of the next day which is neither a 

Saturday, Sundny; or legal holid11y. The last day of any p~od of time described herc:ln shnl! be deemed to 

end ot 5:00 p.m. CalifomiB time. • · 

2,l4. ~. The parties represent ond wnmint to each other that no broker or finder was 

instnuncntnl in arrsniing or bringing about't)li~ tran~actlon. 

2.15. EYrlher Assumneea: In addit~on to the acts and deeds rQcitcd herein and ~ontemplnted to· be 

perfonned, executed and/or delivered by the parties hereto, Buyer and Seller each agree to perfonn, execute 

and delivert but without nny obligation to incur nny additional liability or expense, on or ;iftcr the closing any 

further deliveries end assurances as may be rcnsonnbly necessary to consummate the tmnsaclions 

contemplpted hereby. 

2.L6. Execution in Crumterpnrts. This Side Agreement mny be executed in any number of 

counterpart$, each of which shall be deemed to be on original, nnd .-ill of such countcrpa!U shall constitute ohe 

Side Agr.:em1ml To fucilitote execution of this Side Agreement, the partfos mny execute ond exchange by 

telephone facsimile counterparts of the signaturo pages, 

2.17. Jncorppratjon ~eeita.Js/8xhibita. All recitnls set forth herein above ore incorpomtcg In 

this Agtecm1mt 11s though fully sel forth J1erein. 

2.18. Lego) Advice. Each party has independentlyreceived legal advice from i~ attorneys with 

respect to the a<lvisability of executing ·1his Side Agreement nnd the meaning of the provisions hereof. 

The provisions of this Side Agreement shall be oonstrued as to the fair meaning and not for or against nny 

partybosed upon any attribution of such party !IS the sole source of the language in question. 

IN WITNESS WHER£OF, the parties hereto have executed this Sido Agreement, in duplicate 

originals, by their respective officers hereunto duly 11uthorlze4, the day and year herein written. 

BUYER: SEttER: 

6176 FEDERAL BLVD. TRUST DARRYL COTl'ON: 

By: ________ _ 

Prin1ed: ________ _ 

Its: 'lrustcc 

_____ I ___ _ 

617~Fcdml Blvd. Side ~cmeDt 
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Subject: Re: Contract E\eview 
From: Darryl Cotton <indagrodanyl@gmail.com> 
To: Larry Geraci <Larry@tfcsd.net> 
Ditte: Thursday, March 16, 2017'8:23:52 PM GMT-07:00 

Larry, 

My apologies ahead of time as I am going to provide .frank comments on the agreement so that 

we can finalize it and get this closed. And, so that you understand where I am coming from, just 

want to lay out a few of our milestones. 

Throughout October we had discussions regarding the sale oflllY property. We met on 11/2 and 

agreed upon an $800,000 purchase price, a $50,000 non-refundable deposlt, a 10% equity stake 

With a monthly gu~nteed minimum $10,000 payment and to definitive agreements that 

contained a few other conditions (e.g., I stay at the property lfthe 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 tQwarqs the required $50,000 non-refundable deposit, That same day you scanned ~d 

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 yoµ to please respond and confinn via email that a 

condition of the sale was my 10% equity stake. Yo1,1 dld not respond and confirm the 10% as I 

· requested. 

Almost 4 mpnths later, on 2/27, you forwarded a draft purchase agreement for the property that 

again did ri.ot contain the agreed upon 10% equity stake, it also does not mention the remaining 

$40,000 towards the non-refundable cleposlt, I Ciilled you about this and we spoke. 

On 3/2, you forwarded a draft Siqe Agreement that again did not contain the 10% equity stake. I 

replied the next day on 3/3 raising the 10% equlty 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 1-61?~ 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. Howeveli 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 agree~ent Here is my proposal, please have your attorney Gina revlse the Purchase 

Agreement and Side Agreement to incorporate all.the terms we have agreed upon so that we can 

execute final versions a:od get this closed. 

Please nave these teml.S incorporated into revised drafts: 

• The remaining $40,000 deposlt, which ls nonrefundable ln 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 remaln at the property until the city ~as 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 co1:1sent can be standard minority consent rights, but 
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basically that my consent ls required for large decisions like the issuance of employee bonus 

and for agreements with suppliers and vendors that are not done on an arm-lengths basis. A 

friend ofmfne said that these are standard "Min,ority Shareh9lder Protection IU.ghts.11 

• A provlslon requlring that upon the creation of the formatioµ and governance documents of 

the CUP entity, that there is a requirement that the accoqntlng is to be done by a third-party 

accounting firm that will also be responsjb1e for calculaUng my 10% monthly equity 

distributions. , . 

• The jncorporation of all the terms in the MOU that I crea~ed that Gina references in the 

draft purchase ~greement. . 

• Please have Gina delete the clause 1n the purchase agreement th!!t says both you and I had 

our own counsel review the agreement. You told me I couldjust communicate with Gina and 

though I tried to engage an attorney. I did not ultimately do so for cost reasons. 

The jntent of all this is to ensure that the agreement we have agreed upon can be executed and 

verified. Havlng said a_ll 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 Octobet 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 ls not the case. 

Ultimately. the main point ls 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 woul~ take the 

risk of the non-approval of the CUP. If this ~eaps 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 ru:e not wllll~g to take on that risk as originally agreed upon, please let me know as 

there are other parties who woul!i match your tenns and be willing to taJce 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 ofthe $50,000 required deposit. It; 
hopefully, we can work through thls, please confirm that revised final drafts that incorporate the 

terms above will be provided by Wednesday at 12:00 PM. I promjse to review and provide 

comments -that same day so we can execute the s anie or next day. 

In anticipation of your rep!~ I remain, 

Darryl Cotton 

On Tue, Mar 7. 2017 at 12:05 PM, Larry Geraci <Lany@tfcsd.net> wrote: . . -

Hj Daryl, 

I have not reviewed this yet but wanted you to look at it and give me your 

thoughts. Talking to Matt, the 1 Ok a month might be difficult to hit until the 

sixth month .... can we do SkJ and on the seventh month start 1 Ok? 

Best Regards, 
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Lan:v E. Geraci., EA 

Tax & Financial Center., Inc 

5402 Ruffin Rd, Ste 200· 

San Diego, Ca 92123 

Web: Larrygeraci.com 

Bus: 858.576.104Q 

Fax: 85,8.630.39OQ 

Clmilar 230 Disclaimer; 

IRS regll!allons requite 119 lo advl111 yau 1hal, unless tlhelWIH •~cl~oD/ nolod, Bit'/ fallaral lall advlca lnlhf1 cammun1cllllen t{llclud"ing M'/ 1111:3d!menl.S, enclosure,, er 

Olher aoi;omp;1nylllg malarial,) was not Intended ct WIIIIOR lo t1a IISlld, Ind b caM!ll Ile 1116d, by llllY taxpayer fer Iha purpota ti avuldln11 p111111fos: luMO/ll!Ohl, Ibis 

CCilllllllJl'lbllonwa1 not kltandedarwniton lo 1uppo,1111& promollon ot maillellno af anyaflhe lraneaclfons er m"1IOl'S l\oddrenes. 'llll, 11111111 bcionslderlld a i:onfidtn~al 

tomm11nh:111ion 1md 'Iii flitonded fer !he Jlllrfllil or !km ldanliliri 11bo¥a, If JllU have 11calved \his IJ\ aner, pleas. c:onlad U$ 11l (468)S76•1ro 1111!1 ralUm 11111 Ill us or dlAlloy II 

lmmedlalel'f, tr ~u are In post11sslar1 Ill lh!& conlidenllPl lnf!JimaUon, 1111d ycu llrll not Ibo iilondad redplanl, yuu 1m1 llan1by no1ma Iha\ 11ny una!Jlllllliled dlsclosaa, 

i:op)'lrla, dltldbullan or dlisemllla~an GI \he conlen!S hareor r, 1'11:lf/ prollibllad, Pleasa nollf/ lhe IGl!der cif lhls tauffllle lmmGtllalel'f and aming1 llll' lh• retum Of 

du!Ndlan af llis flc.fmOund ell lll\BCMlllllt, , 
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Subject: Re: Contract Review 
From: Darryl Cotton ,dndagrodarryl@gmail.com> 
To~ Larry Geraci <Larry@tfcsd.net> 
Date: Friday, March 17, 2017 2:15:50 fM GJvlT-07:00 · 

Lany, I received your text asking. to m~etln person tomorrow. I would p~fer that ~til ~e have 

final agreements, that we converse ·exclusively via emaU. My greatest con.cem is that you will get 

a denial on the CUP application and not provide the r1=1maining $40,000 non-refundable deposit. 

To be frank, I feel that you are.not dealing with me in good faith, you told tne repeatedly that you 

could not submit a CUP application until certain zoning issues had been resolved and that You 

had spent hundreds of thousartds 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 op October 31, 2016 

BEFORE we even signed our agreement on the 2nd ofNovembeI. There ls no sltuatt.on 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 wtitten, legal, binding agreement. 

Please confirm, as requested, by 12:00 PM Monday that you are honoring our agreement and 

will have final drafts (reflecting completely the below) by Wednesday at 12:00 PM. 

It is unfortunate that matters have turned out like this, but he~ring 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 1ying to me for months, forces me to take this course of action, 

Agai~. please respond to this email so that there is a clear record of our conversations from this 

pqint forward or at least until we have final executed documents. 

,Darryl 

On Thu, Mar 16, 2017 at 8:23 PM, Darryl Cotton <indagrodarcyl@gma.il.com> wrote: 

~m -

My apologies ahead of time as I am going to provide frank comments on the agreement so that 

we can finalize ~t and gat 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 defin1ttve 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 falth, you were providing a $10,000 

, deposlt 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 ask~d you to please respond and confirm via em~ll that a 

condition of the sale was my 10% equltystaka. You did not respond and confirm the 10% as I 

requested, 

,Nmost 4 months later, on 2/27, you forwarded a draft purchase agreement for the property 

that again did not contain the agreed upon 10% equity stake, ft also does not mention the 

remaining $40,000 towards the non-refundab1e deposit. I called you about this and we sp_oke. 

On 3/2, you forwarded a draft Slde 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 seIVices 
1/4 
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agreement that I dratted that contains some of the tenns 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 .sp~nt over $300,000 on lobbying. and zoning efforts for this 

property. which has caused you to be strap:p3(1 for cash. However, I am not 1n 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 fbr from reflecting our 

original agreement. Here is my proJ)oSal, please have your attorney Gina revise the Pl,ll'chase 

Agreement and Side Agreement to. incorporate all the tenns we have agreed upon so that we 

can execute final versions and get this closed. 

Please have these tenns incorporated into revised drafts: 

, The remaining $40,000 deposit, which is nonrefundable in the event you choose to not 

close on the property 1f the CUP is de}lled And which is to be provided upon execution of 

the fin~ 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 w.ith it consent right.s 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 Uke the issuance of 

employee bonus and for agreements w.ith suppliers and vendors that are not done on an 

arm-lengths basis. A friend of mine said that these are standard 11Minority Shareholder 

Protection Rlghts.11 • 

• A provision requiring that upon the creation of the formation and governance document.s 

of the CUP entitY, that there is a requirement that the accounting is to be done by a thlrd

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 referenc~s ln the. 

draft purchase ~greement. 
• 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 couldjust communicate with 

Gina and though I tried to engage an attorney, I did not ultimately do so for cost re~ons. 

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 appncation for my property was submitted in Octobe:i; wmch I am assUining 

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 ls 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 draggh~g on and we do not finalize and 

exacute 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 tl}.ere are other parties who would match your terms and be willing to take on that 

risk. 

Please confinn. by Monday 12:0 0 PM whether we are on the same page and you plan. to 
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continue with our agreement, Or, if not, so I can return your $10,000 of the $50,000 required 

deposit. It hopefully, we can Wt?rk 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 remaln, 

Darryl Cotton 

On Tue, Mar 7, 2017 at 12:05 PM, Larry Geraci <Lany@tfcsd.net> wrote: 

Hi Dacyl, 

I have not reviewed this yet but wanted you to look at it and give me your 

th.oughts. Talking to Matt, the 19k a month might be difficult to hit until the 

sixth month .... can we do 5k, and on the seventh month start 1 Ok? 

Best aegards, 

Larry E. G(1raci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Lanygeracl.com 

Bus: 858.576.10'40 

Fax: 858.630.3900 

3/4 
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IRS 1eg11~ ,equiro us le ,dvt1t JOI! lhill. 111110~ olhtlWiSt spodrl!l:llly n~ eny leoenil llll advlco In lhls commlllllcaV011 (lncll~ing any allach[Tluilr, mdolur;.s, 

orolhlr aQCQirp~n~g m11etlal1) was no\ lnlendod ot wrlltn lo ba uaod, and llcannlll ba 11111d, by 111y laxpayer for lh• JlVIPO!lt or avoldlrQ pt1111ltlu: llll1he111101a, IIIIS 

ccnmulllo:all<XI wa1 IIOI "'lendtd or wrt"en lo wpport lhe prom<>llo11 or morkelil!I al arrt ar Ille ln!nsai:llon1 or mall,11 II odd111n1, llis emoil Is cansldtied a 

(IC)ftrid'llllilll cammunlca~11n end Is lnlq11d1d for the per111narlitm ldenlilitd obOve, IIJOu l!4Yt rtcalY•d 1h11 In enor, !:least conlact 1111111 /85/ll5711-1!)49 Ond rtlurn lhb 

~ us or dtllroY It in'medlatelt, If }'Ou 11r• fn p11nt,;,01oR ol thb llOl'llidenlial llllollnatlan, Plld YO\I ere nol tno 1ro1,nc1ad roclp\0111, you or• heroby n•~~ed lh.lt 1my 

unn.ulhCICWld dl!od:osure, ecpyln;, d'SlllbuUon or d~amlno1im ur Ile c:onlenl$ hreal IS sldaly prolliblhd. Pleas a no~ly to a ender al !his laCSffll!e lmmsdlatoly and 

amil'!lt tor thfl rotum or dnllu;llon or lhlS l11CSIR1ae N1II ell Ml!ICllrMnlS. 
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l. 

Subject: RE: Contract Review 
From: Larry Geraci <Larry@tfcsd.net> 
To; Darryl Cotton <indagrodarryl@gmail.com> 
Date: Saturday, March 18, 2017 1:43:23 PM GMTw07:00 . 

Darryl, 

I hqve an attorney working on the situation now, I wlll follow up by Wednesday with the response as their 

timing will play a 1actor, 

Best Regards, 

Larry E. Geraci, EA 

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

Web: Larrygeracl.com 
Bus: 858.576.1040 
Fax: 858.630.3900 

CiJClllar 230 Ol!lcrarmsr. 

IRS tel'.!UiJllonsroqulro u~ IO adv!sa yw 1/lilt. unl&u &lh81'Mn &pa~lllcally noted, any redar>ltuxoovlco Ill this @mmunlcatlon (lnclldlng eny 1U1chmen~, em:losvres, or othor 

mz,mpanylna m!•ilals) wunat lnl•no'l!d arwnlll!n lo. ba uud, end II canr\01 ba u!.ed, by Brt/ la~payor forlhfl purposeol al'llld'ng p11na!lle1; lllnh•rmore. lhlt c:.ommun!~UDn 

• ll'll, not ln1andall ar\\111tsn la 111pportth• pllltnoUC>n or rwke.ltllg al anyol Iha ltans$t!IOns ar ~\tora II ~dJH$11&. n.i, •mall rs col\Sl~etoll a eont"Hf&nU81 eommun:catlon Bild 

lsln!Mdtd lttthl'I p,1nonor rirm Jd&nllfied abov~. Jlycu ha•a reco"1ed t11i.1n Ol'10I', pllla,e eoi,toctu, ~I (658)57G-10401\1\d ,~turn lhl$ h>us er lla,uayn lmmed!ilwly. If )'Oil ar• 

In p41:HM.Jlan or lhl~ (;OnfldenU;,l lnformPllon, \Ind you ~r• n•I Iha lnle/ldld rectplan~ ye,;; &n hgr,tby no\lf,9d lhll ijny un;ullio,lzad dlt.eloslll'O, Clll'flilg, dblllbollan ot 

d1$Jemlriill0n of the (l)OOlnt, herwrtulocll; prohlbi~. Pfcaso 110Ufy Im &andsr d ll1b fa,sfmla lmmedlalel-/ end am1nga [01 Ills rehlmar duln.ictlan af lllill fat$1mlie and an 

i!ladwnon\s, 

From: Darryl Cotton (mallto:lndagrodanyl@gmall.com] 
Sent: Friday, March 17, 2017 2:16 PM 
To: Larry Geraci <Larry@tfcsd.net> 
Subject: Re: Contract Review 

Lany, I received your. text asking to meet in pct:Son tomorrow. I would preferthat until \VC have final agreements, that we 

converse exclusively via em11if. My greatest concern is thotyou will get a denial on the CUP opplication ond not provide 

the remaining $40,000 non-refundable deposit. To be frank, l feel that you are not dealing with me In good fi:tith, you told 

me repeatedly that you ~ould not submit a CUP application until certoin zoning issues had been re.solved nnd that you had 

spent hundreds oftbousands of dollars on getting them resolved. You lied to me, I found out yesterday from the City of Sun 

Diego thnt you submitted a CUP application on October 3 I, 2016 BEFORE wo even signed our agreement on the 2nd of 

November. There is no situotion where an om! agreement will convince me that you are dealing with me in good fnith and 

wUJ honor our agreement. We need a final written. legal, binding agreement. 

Please confirm. as requested, by 12:00 PM Monday thnt you oIC honoring our agreement.and will have fim1l drafts 

(reflecting completely the below) by WednesdBy nt 12:00 PM. 

lt is unfortunate lhlit mutters h1we turned out like this, but hearing from the city thBt the applicnllon hBd been submitted 

before our deal was signed and that it is already under ri::view. meaning you have been lying to me for months, forces me to 

take this i;;oun;e of action, 
'l/4 
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Agllin. please respond to this email so that there is n clenr record of our conversalions from this point forward or at least 

until we have final executed documents. 

-Dorryl 

0~ Thu, Mar 16, 2017 nt 8:23 PM, Darryl Cotton <indllgrodarryJ@gmail.com> wrote; 

Lnny, 

My apologies ahead of time as I nm gofng to provide frank comments on the ugreemenl so that we can fmalize it and get 

this closed. And, so thot you understond where I om coming from, just wnnt to lny oul a few of our mileslones. 

Throughout October we had discussions regarding the sale ofmy prope11Y, We met on 11/2 and agreed upon an $800,000 

purohosci pricci, a S501000 non-refundnble deposit, a l 0% equity slake with a monthly guaranteed minimum Sl0,000 

payment Md to dcJinitlve agreements that contnined a few other conditions (e.g., I stay at the property ifthe CUP ts 

· issued until constnJction slllrts). We executed a good faith agreement thnt dny stnting the snle of the property was for the 

$8001000 and that as a sign of good f'nith, you were providing a $10,000 deposit towards the required $50,000 non

refundable deposit. That some day you scanned and emailed to me the agreement and l l'eplied and noted that tbe 

agreement did not conlain the 10% equity stake in the dlspensruy. I askep you to plense respond and confinn vlo email 

thnt a condition of the snJe w11s my 10% equity stake, You did not respond and confinn the 10% as I requested. 

A)most 4 months later1 on 2/271,you forwarded a draft purchase agreement for the pmpe'rty that agni!l did not contain the 

agreed upon 10% equity staket it also does not mention tlte remninlng $40,000 towards the non-refundable deposit. I 

cn!Jed you ebout this and we spoke. 

On 3fl, you forwarded n draft Side Agreement that again did not contain the 10% equity stake. I replied the next d11y on 

313 raising the ID'¼ equity issue and attaching the draftseniices ngreement thatl drnfted that contains some of the tenns 

we had agreed upnn, 

On 3n, email below, you forwarded a revised Side Agreement that did contain lhe 10% equity stake, but in the body of 

th11 email you requesled thnt the $10,000 mini~um monthly payment be held offuntiI month 7 and that months 1-fi be 

red®ed to $5,000 o. month. I know ftom our conversations that you bnve spent over $3001000 on lobbying nnd zoning 

efforts for this property, which has caused you to be stropped for cash, However, I am not in a position to take a ss.ooo 
reduction for 6 months, 

The long and short ofit, we started these negotiations 4 months ago !Ind the drafts and our communications bnve not 

reflected whlltwe agreed upon and IU'e still fur from reflecting our original ngn:ement. Here is my proposnl, plense have 

your nttomey Ginn revise the Purchase Agreement and Side Agreement to incoq,orate aJ! the tenns we have agreed upon 

so tht1t we cnn execute finn! versions and get this closed. 

Plense have these tenllS incoq,orated into revised dratis: 

• Theremaining$40,000 deposit, which is nonrefundable in the event you choose to not close on the property ifthe 

CUP is denied. And whicb Is to be provided upon execution oflhe final agreements. 

• If the CUP is gnmtedt my business can rcmnin at the prop~rty until the city has finalized the plans and construction 

begins at the property. 
• A 10¼ equity stake with a. minimum guaranteed monthly distribution of$10i000. whichever is grc11ter. 

• A cfause thnt my l 0% equity stake conies with it consent rights for any material decisions. Those -items that are to 

require my consent con be standard minority consent rights, but basic.iJly that my coosent is required for large 

decisions like the issuance of employee bonus and for Bgreemcnts with suppliers and vendorS that are not done on 

an nnn.lengths basis. A friend ormine snld th11t these are standard ''Minority Shareholder Protection Rights. 11 

• A provision requiring that upon the creation of the fbnnatlon and governance documents of the CUP entity, thnt 

there is a requirement thnt the acco1111ting is to be done by n tllird-party accounting firm that will also be 

responsible fur caJculatjng my l 0% monthly e qulty distributions. 

• The incorporation of all th~ tenns in the MOU that I cmited thnt Ginn references in the draft purchase agreement, 

• Please have Oina delete tile clause in the purc.hnse agreement thnt says botp you and I had our own counsel review 

2 / 4. 
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the agreement. You told me I could just communicotc with Oim1 ond though I tried to engnge on attorney, l did not 

ullimately 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 ma that the $40,00 0 deposit balance 

would be paid once the CUP was submitted and that you were waiting on certain zonlng issues 

to ha 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 qeriial from the city on the CUP and then simply 

walk awa, 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 willlng to take on that 

risk. · 

Please conflml 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, p)ease confinn that revised final drafts that 

Incorporate the ternlS 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, 

Danyl Cotton 

On Tue, Mer 7* 2017 at 12.:0S PM, Lurry Geraci <Lany@tfcsd.net> wrote: 

Hi Daryl, 

-I have not reviewed this yet but wanted you to look at it and give me your thoughts, T~king to Matt, 

the I Ok a month might be difficult to hit unb1 the sixth month ..•• can we do Sk, and on the seventh 

month start 1 Ok? 

Best Regards, 

Larry E. Geraci, EA. 

7hx & Financial Center, Inc 
5402 Riifftn Rd, Ste 200 
San Diego, Ca 92123 

Web: Larrygeraci.com 
Bt1s: 858.5,76.I 040 
Fax: 858.630.3900 
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Cltculst 230 ooe1a1mor: 

IRS ragu!atiomlrequlre u, \B ad'lls11you 111;!, unl~sulhu!Wise qi11dliC11lly mliil, MY hld•raltax ad'liceinthls communteo~oo (!nMlng ~oy aUacivllfflls, anclasll/BS,or 

olhllt aocom~anylng materials) wee ool lntendell ot "Ml\\an tab$ used, 11rd II ,;anr,c,I be u>11d, t,y fJl'I'/ taxpll)'OI fa11h11 PlifJIBU of ~V(lldlng pona1Uos; l\llthermor,, th~ 

CO®rur\fc:il'm was na1 fl\u,ndll<I 01 imuen 1a support !ho PIOIIIOVOll Br matl;llijng af any of tlla lnlll$Ztforu; er m~tta111 II addieHas. Th\$ QOlllil 1, wutdnred 11 

(!)flfidllnVal C0111mUll!callon vntJ ls !nlllrll!L!d r« Iha po111nn « ffllTI ld~fiod ObWll, il)'W hava reC111Yad \his In em,r, please corililel us nl (858}57§:1040 and 1111um ttis to 

mBrde•tr¢)'1l lmmudlll\Blt, H rw Bro lnpa:w1ulon el ltl!5 confidQ11llollnfo1mei!O!l, Plldyouar6 nOl lh& 1n1sndgij m:ip!enl,)'OU a111tu:1oby notineo 11131111\Y un,ulhot!Ied 

111$d0$~111, top)l'ng, dls1rlbutlen i:J" dlnemlnaU•n of Ula oanloni. hor~f Is slrlelly protibltqd. Pl\lJsa nolilY ma under ef lhls lacslnifa lmmsdlat'lly and 111ranga for Ill, 

,alum er d!!ilructlon of lh!S l~C$lmilel anu BU •ttaclvnllll~. 
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Subject: Re: Contract Review 
From: Danyl Cotton <indagrodanyl@gmail.com> 

To: Larry Geraci <Lany@tfcsd.net> 
Date: Sunday, March 19, 2017 9:02:18 AM GMT-07!00 

La~ 

I understand that drafting the agreements will take time, but you don1t need to consult With your 

attorneys to tell µle 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 Clty before you put down ln writing that 

you owe zµe the remalnder of the $50,000 nonrefundable deposit we a.greed to. 

If I do·not have a written conflrmatlon frQm you by 12:00 PM tomorrow, I will contacting the City 

of San Diego and let them lmow that our agreement was not completed and that the application 

pending on my property needs to be denied because the applicant has no right to my property. 

On Sat, Mar 18, 2017 at 1:43 PM, Lany Geraci <Lauir@tfcs;i.net> wrote: 

Darryl, 

I have an attorney worktng on the situation now. I wlll follow up by Wednesday with the re$ponse as their 

timing wm play a factor. 
· 

Best Regards, 

Larry E. Geraci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

·-

Web: Larrygeraci.com 
1/5 
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Bus: 858.576.1040 

Fax: 858.630.39Q0 

IRS regU!ittlons 1aqul10 ~s tu B4vlso you !hat. unrcu alherMse apec11!¢alt/ noled, l'IIYltde/ill w~ i,;l'lico i., !his ,ommur.!eGU1111 f,ncluding any ~113chmet11S, en,;Josure,, 01 

olher aocOtll~Ylll(J m(l!Drlill&) w~s not lnlMdad or Wli'Jan to be used, and~ connal be used, by ,ny la/q)ayc1 !01,Jha purposa or avoldlno penallxl&; lllrthennoro, lhl~ 

c;x:iirrt1unlc;Ua1 was nat/11\Qndad 01wrUten lo suwart Illa pTl)fflQJlon a-m~lkdklg ol any ti lhu ~ns~cllons or mailers ltad~asies, This amnl rs '°nlfdeJed a (;(ll\~det1Uol 

convrunklaUcnall(! lslnteMled rot lh& ponion ot n,m!dontlliod 11b.,.11. If ygU hlMI rocetfed lhlsl11 enar, ple~se c«1\Qc1~ 31 {8531578-1040 and r•torn 1111& to us w dcs~DYII 

~lelelt, 11' ~ ii.re Ill j>(IDeslf•n ol Olis ccnndonUal lnfominllon, 1111d YGU al6 nat 1111 lntell(!ud odplenl, you are he~by ntvrion mat tny unauU!Oked dlscloaure, 

cq,ying, dl,tr!bllllon or dllSffl!ilatlofl ar 111' '°ntonl& hereof ls ilrlc1~ p!Ollilllled. Plon,o n01lfy 1110 1end« of !his f~'lill~, lmt,,ed~toly end ;ur.inoa for U\ll rolllm ~ 

d8'Jruelloool lhlstaalmllu and ,u alll!Cllments. 
· 

From: Darryl Cottqn [mailto:lndagr~dany[@qmall.com] 
Sent: Friday, "March 17, 2017 2:16 PM 
To: Larry Geraci <Larrv@tfcsd.net> 
Subject; Re: Contract Review 

Larry, I received your text asking to meet in person tomorrow. I would prefer that until we 

have fmal agreements, that we converse excl\lSivaly 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 

depos1t. 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 ts no situation where an oral agreement will convince me that you are 

dealing-With me In good faith anq will honor our agreement. We need a final written, legal, 

binding agreement. 

Please confirm, as requested, by 12:00 PM Monday that you are honoring our agreement and 

will have final drafts·(reflecting completely the below) by Wednesday at 12~00 PM. 

It is unfortunate that matters have turned out llke thls, hut hearing from the city that the 

application had been submitted before our deal was signed and that it ls 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 emall so that there ts a clear record of our conversations·from 

this point forward or at least until we have final executed documents. 

-Darryl 

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

Larry, 

My apologies ahead of time as I am going to provide frank comments on the agreement so 

that we can finalize it and get this closed. And, so that you understand where I am coming 
. 'I. I 6 
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· from, just want to lay out: a few of our milestones. 

Throughout October we had discussions regarding the sale of my property. We met on 11/2 

and agreed upon aµ $800,000 purchase price, a $50,000 non•refundahle deposit, a 10% 

equity stake with a monthly guaranteed JllU)hnum $10,000 payment and to defjnttive 

agreements that contained a few other conditions (e.g., r stay at the property if the CUP is; 

issued until construction starts). We executed a g9od faith agreement that day statlngthe 

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, .Th.at 

same day you scanned and emailed to me the agreement and r replied and noted that the 

agreement did not contain the 10% equity stake in the dispensary. 1 asked you to p}ease 

respond and· confirm via email that a condition of the sale-was my 10% equity stake. You did 

not respond and confirm the 10% as I requested. 

Almost 4 months later, on 2/27, you forwarded a-draft purchase agreement for the property 

that again did not contain the agreed upon 10% equity stake, it also does not mention the 

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

On 3/2, you forwarded a draft Side Agreement that again did not contain the 10% equity 

stake. r replied the next day on 3/3 raising the 10% eqttlty issue and attaching the draft 

services agreement that I drafted that contains some of the terms we had qgreed 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 yau 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 propertYi which has caused you to be strapped· for cash. However, r am not in a position 

to take a $5,000 reduction for 6 months. 

The long and short oflt, we started these negotiations 4 months ago and the drafts and our 

communlcaUons have not reflected what we agreed upon and are still far from reflectlng 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 lu!,ve 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 th1;: property if the CUP ls de~ed. And which is to be provided upon execution 

of the final agreements. 
• If the CUP is granted, my business can re~ain at the property untjl the city has 

finalized the plans and· construction begins at the property. 

• A 10% eqW.ty stake with a mini.mum guaranteed monthly dlstrllmtion of $10,000, 

whichever is greater. 
• A clause that my 10% equity stake carries with it conseµt rights for any material 

decisions. Those items that are to reqttire 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 fo:r.agreements with suppliers and vendors that are not done on an 

ann~lengths baSis. A friend of mine said that these are standard "Minority Shareholder 

Protection Rights. 11 

• A provision requiring that upon the creation of the formation and governance 

docu.ments of the CUP enticy, that theyre is a requirement that the accounting is to ba 

done by a third-party accounting firm that will also be responsible for calculating my 

lOo/o monthly equity distributions. · 

, The incorporation of all the terms In the MOU that I created that Gina references in the 

!lraft purchase agreement. . 
• Please have Gina delete the clause in the purchase agreement that says both you and I 
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had our own counsel review the agreement. You told me I couldjust communicate with 

Gina and though I tried tQ 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 ln 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 me.in 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 si~ply 

walk away; At that point, the property having been denied, no other party would be wiUing to 

take on that risk. If you are not willing to take on that risk as originally agreed upon, please 

let me lmow as there are other parties who would match.your tenns 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 confinn 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, 

Danyl Cotton 

On Tue, Mar 7, 2017 at 12:05 PM, Larry Geraci <Lany@tfcsd.net> wrote~ 

Hi Daryl, 

I have not reviewed this yet but wanted you to look at it and give me your 

thoughts. Tolking 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 1 Ok? 

Best Regardsl 

Larry E. Geraci, EA 
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Tax & Financial Cente0 Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci.com 

BJJ.S: 858.576.10;40 

Fax: 858.630.3900 

Cl11:,.1Ur 230 Oi!ldo!mer: 

IRS regul3~ requtro U$ lo advbo yw 11~1. uni~• olheMl,o •Pncl~ltJ na~. ony federal bx odv!Co In lhb CM'llllllnitatlon f111dudlng env nttocluntllb, 

•nd9'Uros, or O'Jltt DQCompanying mvJerlBI,} Wlll llOl lnfcndad or Wll~en lo ba usad, 1111d U COllllOI ~ ~II, by Dr>'/ ~Pal"!t 101' lho pt/lf>O:Mt or avokl!Rg poru,l!las; 

1'111\himn.:.r•. lhl• wmmtmleali<ln w.i1 net lnlandlil IX'wnl191\ 1o support tta promottcn er meilroll!ig of any el Iha \11m,µc1i11111 or m•na~ ~ oddrllues. ~ em.,H Is 

COlllidOred D<XXllldenllllt cornmW1ical!Malld lsfntendad Jct !ho poi;on otrum ldonUrll!d <>liav•. lfyou hMI 113co!vcd this In Mot, pl1llS9 i:oolad U9 al {8!:8-)574-1040 

end return this to us or deslroylt lmmedh1lely, Jr you ore In possc$$h>nOI tt,i;(Olli!denllcllnlDlm:lGon, ;)ndYl)U e.ro not !he Intended redpje11l. )'QU era Mrnb'f nourJcd 

lh&I any unnu11Jo1tud dl$closura. cop)'lng, dfsllibuUon or dis"mfl'!llllon o! lho mnlen" her;or !s ~llidty proll!blled, P~s• natl!'; lhe sonder or 11\b lae$!mllol 

JmmU<f!litoly end 1unng$ forlh, r•lum ordcsWi:Uon o/11'.la f8csltrl!II BIHi ~Uullachmen\s, 
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Subject: RE: Contract Review 
Ftom: Larry Geraci <Lany@tfcsd.net> 
To: Darryl Cotton <indagrodanyl@gmeil.com> 
Date: Sunday, March 19, 2017 3:11:22 PM GM'r.-07:00 

Dilrryl, . 
At this point, you keep changing your mind every time we talk. My attorneys wlll move forward on the 

agreement as planned. Any signed written agreement will be followed by the letter of the law. It's not about 

any deposit, It's about you changing what Is not In writing, So there ls no confusion, the attorneys wlll move 

forward with an agreement. 

As to lylng about the status, read the comme11t below from the city on Wednesday 3/15/2017, 

We are addressing this currently with the city. J,have been forthright with you this entlJ'e process. 

Tu; 1Abhay Sohwcltz.er' <nbhay@techne-us.com> 

Subject: PTS 520606 - Fe~eml Boulevnrd MMCC 

Importance: High 

Goud Afternoon, 
I am the Development Prqject Manager assigned to the above rorerem;ed project The project Is located fn the C0•2•1 

(Commercial Office) Zone. Please note that per the Son Diego Municipal Code, a Medical Marijuana Consumer 

CooperaUve Is not a pennltted use ln this zone end steffwlll be recommending donlal or tbls application. 

Pease advise Uyou Wish to continue the processing or the s~sct application through the run review process, or staff 

could schedule a headng hnmedlatelywlth a racommendaUon or dunial. Please note that all costs associated with tho 

processing or the application w9uld be charved to the deposit account and not refunded. 
Please notify mo at your earliest convenience oryour preference. 
Regards, 

Best Regards, 

Larry E. Geraci, EA 

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

Web: Larrygeraci.com 
Sus: 858.576.1040 
Fax: 858.630.3900 

Clft111Br2.3S Dl&Cl31rnar. 

IRS n,,gulatflm• ro11.11h u• to mlvba you !full, unla11 alll1iw15• •pod'r.Cilly nolllll, pny Jallonl tex •d~b In this C111M111nk:1Uon llnWding SI¥ anachmentt, e!IClowros, Of 01h01 

accompa!1)11111 malarials)W0111C1ti11111nlfo11<1rWri\lcn IO bo.u111c1. and it CIMOt bo u!iOd, by nn1 l.aipaYGf rar 1M pUIPOff ol aVOidillg penal1l01; MIIIIUnMlfll, lhlaeonvnllAl'l:allon 

WI!$ not lnllllll!Oll or wd\181110 &UJ)jlcrl 1110 plDlllO\lm or markeG1111 of M)' of UUi tranucllooi a, n1011a,1 liadd,os.sos. 'lllla emal b con,ldl!<Cd a con11i1en1bl communicallon 11nd 

II 1-1\dOd l'ot1he perton OJ!fllll lilenllllell OlloVl, ll)'W he~e.io~elvelltllls lnam>, pt&a,o 0Qlt~IUS at(IIS&)&7G•1040 ancllolllm lhls 10 us Ot dHlloy ltlmmedlalllly.11 you a!1I 

In possaiSlon of lMs «1nfld1111Ual lnlolmalbt. and v011 ;ire no111,e lntl!lldod raclploot, }'Oil •m hDreb-J noUffad lhel any unaulhtwlld dlsclas&mJ, cDP)(IIQ, disllibutlM i,r 

dlssamirlallan el Ille 1:0hlllnll heraolll slricdy pRlhllllled, Please nouf)' IM 511MIII' al !his bmml!& lmm&dlllllll)' anclilrranga for 1h11 n,lum DI ifo$1nll:UOn 0~ 1111$ ~lmlio ill<ld 111 

11t1aehme111S, 

From; Darryl Cotton Imallto:lndagrodarryl@gmail.com] 
Sent: Sunday, March 19, 2017 9:02 AM 
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To: Larry Geraci <Larry@tfi;:sd.net> 
Subject! Re: Contract Review 

Lany, 

I understand that drafting the agreements will taJcc time, but you don't need to consult with your attorneys to tell me 

whether or nol you ure going lo h9nor our agreement. 

J need written confirmation that you will honor our agreement so th~t I know that you· are not just playing for time- hoping 

to get a response from the City before you put down in wrillng that you owe me the rcmwnder of the $50,000 

nonrafundable deposit we agreed to. 

lfl do not havn writlen confimtalion from·you by 12:00 PM tomo1Tow, l will contacting the City of San Diego nod let 

them know that our agreement was not oomplelcd and that the application pending on my property needs to be denied 

because the applicant has no right to my property. 

On Sat. Mar 18, 20l7 al 1:43 PM, Lany Geraci <Lnttv@lfcsd.nep wrote: 

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: Larrygeracl.com 
Bus: B5B.576.I04o 
Fax: 858.630.JQ00 

Cln:ular230 Dl1dalm1r. 

;. 

IRS te11U!nlkln~ taqulre us lo achl1e JIU !lull. uoi1es, elliel\'dan specll!eaU, no!Cld, any lclrel"lll In advko in lhls i:ammupic.,llo11 (lncludr119 any a1tat:hmo111S. enelllGu10,, or 

olhor accompani,i\9 mulC1lnl1) w.u n1111nlell!lad or Wllban 11 be u....i. and II Cllnnoi be 1111ed, by any La1J1ayer for Iha ~IJICIH et ovoldt.,g panalUn: lul1hermors, !his 

commullkli!IDn Wil,!I 11111 loitended a r Wl'illo n to Sll)port Ille Pl'PJ!kl~OQ ar m11kalin11 al Pny ol Iha lfansodons or 1111111111& 11 adlkou111. Thia sm1U Is considored 11 00nlld11nll1I 

communka!IDn ~ Is Intended far 1/le pe11en or rum ldenlifed atm11, II yo11 h;1ve received lhls In n,;or, plliasa c:t11>lacl us at.{!g)576.104B and relum !HJ to 111101 d~ U 

l,miedlaleft, II )'DI.I are 11'1 possossltn er Iha cont1deJ1~ol lllfe1111olton, allcl )'Dll ar, not VIG lni.ndod ~phln~ you 111e fit!(! 111HRad Dull any u111111h1111ted ~lsdoSUte, 

~ng, dlsllibu\lon III dls8'mlnallofl er Ibo COPleflls hllreol IS !llkllJ' ptOHbllecl, fie~• nolifJ Ill& ,arnror o! lhls 1111:iln!IID lmmCd~lcft ancf lllllflgD for lho re\~rn or 

~sill/di en el 1111s facsfmile tnd 111 •hwlm•ntl, 

From: Darryl Cotton (mallto;lndagrodagyl@gmaU.comJ 
Sent: Friday, March 171 2017 2:16 PM 
Tos Larry Geraci <Larry@tfcsd.net> 
SubJect; Ra: Contract Review 

Larry, I received your text asking to meet in person tomorrow. J would prefer that unlil we hove final agreements, that we 

converse exclusively via emotl. My greatest concern is lhal you wilt get a denial on the CUP opplfo11tion and no~providc 
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the remaining $-10,000 non-refundrible depos[l To be frank, I feel thnt you are not denllng with me ·In good faith. you told 

me repeatedly that you eould not submit a CUP application until certain zoning issues hod been resolved ood that you 

had spent hundreds of thousands of dollars on getting them resolved. You liad to me, I found out yesterday from the City 

of San Diego tllll t you submitted 11 CUP application on Oclobcr 31, 2016 BEFORE we even signed our agreement on the 

2nd of November. There is no situation where on om! agreement v.ill convince me thnt you are dealing with me in good 

faith and will honor our agreement, We need a fmal written, legal, binding agreement. . 

Please confirm, as requested, by 12:00 PM Monday that you are honoring our agreement and will have fint1l drafts : 

(reflecting completely the below) by Wednesday at 12:00 PM. 

It is unfortunate lhat matters have tumed out like this, but hearing fiom the eity that the application h11d beeri submitted 

before our deal was signed and that it is already under rciview, meaning you have been lying lo me fur months, forces me 

to take tl1ls eo urse of De lion. · 

Ag11in, please respond to tllis emnil so that there is o clear record of our convenatfons from this point forwll1'd or 1Jl le~st 

until we have final executed documents. 

-Dnrryl 

On lnu, Mar I 6, 2017 at 8:23 PM, Darryl Cotton <indagrodnnyl@gmail.com> wrote: 

Leny, . 

My apologies 11head oftime e.s I am going to provide frank comments on the 11greement so thot we can fmalize 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 discmrsions regarding the snle of my property. We met on 1112 and agreed upon Wl 

SS00,000 purchase price, n $S0,000 non-refundable deposit, a 10% equity slake with a monthly guaranteed minimum 

S 10,000 paym~nt ood to definitive agreements thot contained a few other cond{llons (e.g., I stay at the property if the 

CUP is bsue d untU construction starts). We executed a good faith agreement that day stating the sole of the property 

was for the SS00,000 and that as II sign of good fuith, you were providing e. $I 0,000 deposit towards the required 

$50,000 non-refundable deposit, Thnt same day you scanned and emailed to me the agreement 11nd I replied and noted 

that the asreement did not eontain lhei 10% equity stake in tlie dispimswy. Tasked you to please respond and confirm 

via email that II contJJtion of the s11le was my JO% equity slake. You did not respond and confinn the 10% us I 

rcquasted. 

Almost 4 monlhs later, on 2127, you f~nvnrded a droft purchnse agreement for lhe property that agatn did not contain 

the agreed upon l0% equity stnke, it nJso does not mention !he remaining $40,000 towards-the non-refundable deposit, 

I called you oboutthi! end we spoke. 

On 3/2, you forwardad a draft Side Agreement that again did not conutln the 10% eqUity stake. I replied the ncx:t day 

on 3/3 roising the 10% equity {ssue and attnching the draft services- agreement that I drafted that contains soma oftha 

terms we. had agreed upon. 

On 3n, email below, you forwnrded a revised Side Agreement th11t did contain the 10% equity stake, but in the body 

of the email you requested lhat the Sl 0,000 minimum monthly payment be held off until month 7 ood that months 1-6 

be reduced lo $5,000 Ii month. I !mow from our converse.lions thot you hrlVe spent over $300,000 on lobbying and 

zoning efforts for !pis property, which hes caused you to be stropped for cnsh, However, I am not inn position lo lilke a 

$5,000 reduction for 6 months. 

The long and short ofit. we started these negotl11tions 4 months ago and the drafts nnd our communications have not 

reflected what we agreed upon a.nd arc still far from reflecting our original agreement. Herds my proposal, pleasa 

have your attorney Ginn revise the Purchase Agreement and Side Agreement to incorporote all the t11rms we have 

agreed upon so that we can execute final ver3ions· nnd get this closed. 

Please have these terms incorporated into revised drafts: 

3/5 

Exhlbll 1 to Danyl Cotton's Request for Judlclal Notlce Page 182 of 334 



876

• The remaining $40.000 deposit, which is nonrefundable in the event you choose to not close oo the property ir 

the CUP is denied, And which is to be provided upon execution of the tinul a.greemen~. 

• If the CUP is granted, my business crm remain at the property until the city hllS finnlized the plans and 

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

• /\clause that my lO¾ equity st11ke carries with it consent rights for any material decisions. Those items that are 

to require my consent can be stondord minority consent rights, bul basically that my consent is required for forge 

decisions like the issuance of employee bonus end foragrecments with suppllers and vendors that are not done 

on an ann-lengths basis, A rriend of miho said that these are slandatd "Minority Shareholder Protection Jllghts.11 

• A provision requiring that upon the creation of the ronnation und governance documents oflhe CUP entity, that 

there is a requkement lhat the accounting is to be done by a lhird-party11coounting flnn ijiet will also be 

responsible for calculating my 10% fuonlhly equity distributions. . 

• The ineotporntion of all the terms io Che MOU that 1 cre;ited that Gina references in the draft purchase 

agreement. 
• Plense have Oina dolete the clause in tl1e purchase agreement that snys both you and I had our own counsel 

review lhe agreement You told me I could jus~ communicate with Oina nnd lhaugh [ tried to engage an attcmey, 

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 teally want to finalize this as soon as possible - I found out 

today that a CUP application for my property was submitted ln qctober, whlch I am assuming 

fs 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, 

Ultimate!~ the main point is that we were supposed to execute our agreements BS soon as 

possible so that I could receive the total $50,000 non-refundable deposit and you woulq. 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 clty on the CUP and then simply 

walk away. At that point, the property having been denied, no other party would be, wllltng to 

take on that risk. If you are, not willing to take on that risk i;t.s originally agreed upon. please 

let me lmow as there are other parties who would match your tenns and be willing to take on 

thattisk. 

Please confirm by Monday 12;00 PM whether we are on the same page and you plan-to 

continue w:lth our agreement, Or, if not, so I can return your $10,000 of the $50,0_00 required 

deposit, If, hopefully, we can work through this, please confirm that revised fmal drafts that 

incorporate the tenns above will be provided by Wednesday at 12:00 PM. I promise to review 

and provtde comments that same day so we can e,xecute the, same or next day. 

In anticipation of your reply, I remain, 

Darryl Cotton 

On Tue, Mar 7, 2017 at I2:0S PM, tarry Geraci <Lany@tfcsd.net> wrote: 

Hi Daryl) 

I have not reviewed this yet but wanted you to look nt it and give me your thoughts. Talking to 

Matt, the I Ok a month might be dijficult to hit untU the sixth month .... can we do Ski and on the 

seventh month start l0k? 

Best Regards, 
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Larry E. Geraci, EA 

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

Web: Larrygeraci.com 
Bus: 858,5,76.1040 
Fax: 858.630.3900 

Circular 230 Dllc(BlmCI: 

IRS regulations rsq,uka us ID aalit,e '.l'OU 1h31, ~u otha~o ~P«:lllcafy no!Qd, 11111 lllderal ta,; advl~o In lhla tomlll\ln!ca!kln Unciudll)9 any 1ll!;\Clmlenl$, 

ene!Q3uros, ot o!ller ~111panylng mnteila(s) wai nol lntsnd(ld or 'lltltl&n le ba need, 1111d tt QlllROt be 11SOd, by eny toxpoyer br Illa purpoH ol ~Vo1dill\l ponotlles: 

rwlhtlrn\01&, lhls llOmlll\lnlcalfon wa1 no, Jnlended or 'Mlnen ~ swp01t Illa PIOll'DtiM or m,nbtlng ol ony ol lM ~ns~~on$ or lllilllar1 II ~rauos, lllls ell'lilll b 

CQns/darod 11 ~nll<lanua1 commm~\IOII and Is 1n11ndod ror 1h1 porson pr ffrmhlen~llod oboY~. II yoo hovel !OCQ~ 1111, In aJT()r, l)le~S/1 conlOCI us o\!858!578-1048 

ond ,otum1111·11011s ordoWoyll lmmodialely. llyon arelnl)()6$taslonofl111,o::mlldenlfal lnloll1\&!ion, 11nd you aro llOllho lnl/Jn~ roclplonT, j,'IIU a1011ereoy I\Ollled 

lhal M'/ ,maulllwlld dl1doJIH, copylr,g. dlsllllluUon or dl!.S11mln:ilian at UtB 00nl8ll\l h8roal 1s s1rlelty plllhlbl(Od, Plea~ noUly ij'JI) Ulldtf I)( lhls laeslmlle 

ltm10qlalely Md Pllllllllt !or ths relum or deslM::ti•nol l!lls laC1lmlla •nd •II ottodimenb. 
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· Subje.;:t: Re: Contract RevieW . 

· FI'(im:. Pc1rfyl. Qotton <indag-rodarryl@gmaJl.com> · 

To: ~pony Gerad.;:Lany@tfcsd,net;:,. • · ... · .·· .· . · 

Date:Sunda½·March19; 2017.6:47;4:? PM GMT-07,00 

Larry, 
_: .. . · . . . . ·.·_ . . ' . . . . . . ·. _.· . 

J hav~ notb~en changing rnyrhihd; The only additio11alfequestsnaye been in regards to putting 

in place Jhirdjmrty acGm.1 n ting and othet rne.chanisms to ensure that my lntei-ests a:re pro tee ted, 

I have onlydone so because you }{ept provicling ctraft agreements that 00ntihuo14sly failecl.the 

terms we agreed to. · · · · · · · · 

. : ·:_ . _. . . . . . . . .. . . . .. 

His blatantly cleatto me now that you havo been stringing me along, even now al.1 y9ur • 

· ·.responses are .to buy moretir.ne. So there is no confusion, you havetrntiltamorroWl2:00 PM to 

. provideconfirmation as requested below, Ifyou.don't, Lam emaHing .the Cityof.SanDfogo 

regardi.ng .the fact thatno 'third~party has any interest)n my .proµerty and tho application . 

Cllrtently pending heeds to l'ledenied, · · · · · · · ·. · ··· · · ·· 
. 

. 

. ·. ··: . . ·. .. ··.,. . 

OnSurt, Mrr19; 20l7 at 3,l 1 PM, Larry Geraci <::Latry@tfcsd.net>, wrotet 

D<1rryl, 

. . . . . . . . . . . . . . .. 

At this·pOint,.you keep.ch.:rnging your mind every time we talk. My attqrneys will move forward on the 

agreement as planned, Any signed w~itten <1greementwlll b~ foHbwedbYtheJetter of the 1aw; It's not 

aoovt ariy.deposJt, It's al:)Outyou t:har1glng what I$ noun writing, So there isno confusion, theattorMY:S 

wm move. rorwa,rd with an agreement ·· ·· · · - · · · 

· As-to lyJng about the status, read the comm ettt below from the iity on Wednesday 3/1!ii2Q17\ . 

We are addressin~this c1,1rrently v;,iiththe city. I nave been forthright with y.qµ this entire process. · ·· · 

To: 1Abhay Schweitzer1 -<Abhay@techne,Us;coni> 

Suhj~ct: PTS 520606 - federal 13ou1evard MMCC 

Importance: High 

Good Aflm•noon, 

I 11m.·. thepeve,ophi~nt Project Manage.r a~slgned··• to the above .. raforenced;pr. oject, Jhe p.ro.µect Isl. o~nted In. the C0-

2-1 (Commercial Office) Zone, Ple,1se note that par the San Diego Munlcipi.l!Coda, 1i:Med1cal Marijuana C• n~ume, 

Cooperative is n!it a pennitted use in ~):)ls Zrme and sta[fwillbe recommending den1a! ofth.is application, 

Peas.a ad\1se i(you ,vish to ¢ontim10 the processing ofthe s~llctapplication tbroi1gh the full revfow process, or 

staff could schedule a hearing lmmectiately with a reoommend~tion of denial. Pleaso note that all costs o..s:~qciatod 

\Vith the proc~ss!ng of the a ppUcatJon would be charged to Uw <le posit account and nqt refun<le4, 

Pleose noUfy me l)t your earllostconvenlenc1;1¢f your ?t9forerici;i, 

Regards, 
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. . .. . . . ... 

. . ·.··· · .... : · .. · 

:_ :. :_ .. · ·:-:_ ·. ·:· ·. : __ · ... 

Best R~gards, · · 

. ·•· ...... < \··••····i· < . 
.. ·. . . .. ·. . .. 

. . . 
_·. ·. . .. · .. ·. ·· .. : 

Larry £. Ge~aci, EA 

i•··)i·••··ii•.•·····.·.· 
. . 

Tax & FlnanciatCenter, Inc 
5402Butfin Rdi Ste 200 .. · 

ScJh Oiego; Ca }92123 . . 

.. : >.•·· >··• ... >< .......... ··. 
· We.br Lsrrygerqei,C(Jtn 

.. . ....... · . . 

BU~:858.576.1040 

. Faxr~;SS. 6$03900··· 

l~S (~Q~lala<;m,;1;qu,1a un::, ;i\h'ls1> }'.illJ U•a~ uJllo~; oiho~.iso sro~ir,cally il\liild. 111\1' l&qorlil i;i~ a<1vi,;.,J11 ii'.-t~ ""rr1m11ri~iltior. (l,,olodrng a~y a1bthri1orii~, eri~u,os, !II' 

o1Mf acc❖il),>~R:,,il'.{l rnalittlols) YIU ·not hUMdlid Qr \'<ritt~n 10 Q$ usod; o!lll 11 caliricl 1Xi :US:.•d,,tr/ iiny t;i~p;;'((ii fii< 1M P'JTpo,:(f.O! .l~ol<l!Og l)®ll!l>Q~; ful111Qfltl<l'<i, 11\1.s 

C0111rim11i,;;iiio.1 ~ ~QI l11i~11il,;:q l)r Wiilleli l(i ,vppon lll&.pioi1io!ii111 or:markoUng GI M)' ol 'he if3M11C\!On~ <ir inaPei, !I o<l4rQSS6$; lhi• eman !s e<iri,ldoriti/ • ooiiUditijlii\l 

,;;;:,mmlir.ltlliiOn ~nd [$ 1r,\ond(ld (or1ll9 PQtS{)il or r.,m ldenf.t~ ~- Jt~o1J .onvo ,,i;)!ir1od .lhi$ IO •rot; plosu 00/\~t;I us. Q\,18581576-1040 on.<! r.iur<i ~~l~ lo u~ iii do$li-Qy Ii 

ilo!l\e<itatet;. n you a•~ .In pos~essl9f\ or lhl~ i::onndenUalltiform~i(on, aoil you a•~••iil )n1> 1n1~n•Oil ,wJilaii1; yoti aro ·110,ai>y no~riod Iha( ai1y unouthoriiod .<fisckisu,~. 

o:op-jlr.iJ;;~l•lriuo1ion 01 oi,umrn~uon of the coni,inls horoM J!i strt~!lyp,ohiliilad. Plnaso nooty lhli sandor.t>f 11)1, r~c$ln;i!o lmm~!l,al!ii'/ ·gQd air;!IJ9~ k.i .the 1eh.,,n.ot· 

~~•INollon oflnl~ latlifrnli• am.I ilil tit\a~h.11e1;1:S, · · · · · · 

From: Darryl Cotton [rrfallto:jndagrodarryl@gmail.c::oml 
Senh Sund.ii/, Mi:!JCh 19i2017 9:oi AM. .. . . 

1'11: Larry Geraci <Larry@tfcsd.net> 
Subject: Re: C:onfra:ct Review · 

Larry; 

I understand that draf\;ipg the agreements \'dll take thne, but you· don't need to consult Wit~ 
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your attorneys to tell tne. 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 Clty before you put down in wrltlng. 

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, l will contacting the 

City of San Diego and let them know that our agreement was not completed and that the 

application pending on my property needs to be denied .because the applicant has no right to 

my property. 
· 

On Sat, Mar 18, 2017 at 1:43 PM, Larry Geraci <Larry@tfr;sd.net> wrote: 

Darryl, 

I have an attorney working on the situation now. I will follow up by Wednesday with the response as 

their timing WIii play a factor. 

Best Regards, 

Larry E. Geraci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci. com 

Bus: 858.57§.Ii;,40 

Fax: 858.630.3900, 
3/7 
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IRS r&gl!!allooe raqul11111$ lo edvb& you,,hol, unl~s OlllcMls<t spedn~II)' no led, eny fodoral lax ndllco In lhli .wmmunlca.Uo11 (mcilld!n~ eny e«oellmvnls, &ntlosUl'lls, 

01 olhtt aW>mJl<lnylng ma1ciiili) Wis not ln10nded et wrlnen 10 bv us~. Md llcal\001 bo IJfBd. by MY lll•poyor for UJo µUrpOSe ot awkllng penolU,s: lurlhermore, lhb 

C01!Vll\Jnlcallon was r,ol intended or wrill•n b ;uppel1 Illa prcmotbn or mol1ce~ng or uny al 1he bansnctlons os ll'l1lto111 ll aad,ouo~. This emo• t, co11Sldcrod e 

c:onMenUsleommunleoJlOn Mil 1$ lnlended IGT UJe pori(Jn 11' fillll ldw!Unod obllVS, If you have 1eoelved lhls In emir, pllll!Se COllUld u~ ut /8S&lSTG-ill40 and 19\11111 lhlt 

lo U$ 0/ d~lr!l)' lt lmmodla~Y- r yt]U l)fl! it, po!.5USlan ol !his eollfidcnUol lnlot11'i!lbn, PM fO\I are !1111 ~ •• lnlendad ~clplsnt, YO!! are. hfflby no116ed lhal ~ 

unu\Jlliotlzed dlsclosure, wpylng, dl8111hutlo11 or lllssamtn~Uun cl llil> C'111IM\s heniol ls ,1sicll'j prohlblletl. Plao!a no~ly u,• sendu or w, lai:slmia Jmmadialely and 

DITT11111etorlh0Rtum 111 de$\/llellcn of !his l~i;:slmae 0nd llll aUo,;hmenls. 

from: Darryl Cotton [maflto:lndagrodarryl@gmail.com] 

Sent: Fr1day, March 17, 2017 2:16 PM 
To~ Larry Geraci <Larry@tfcsd~net> 
Subject: Re; Contract Review 

Larry, I received your text asking to meet in person tomorrow, I would prefer that until we 

have final agreements, that we converse exclusively-via emait My greatest concern is that 

you will get a denial on the CUP application and not provide the remaining $40,000 non• 

refundable de posit. To be frank, I feel that you are not deaUng with me tn 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 s\lbmltted 

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 tl}at you are 

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

bindlng 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 Wec4iesday at 12:00 PM. 

It is unfortunate •that matters have turned out like this, but hearing from the city that the 

application had been submitted· before our deal was signed and that it is already under 

review meanlng you have been lying to me for months, forces me to talce this course of 

action, 

Again, please respond to this email so that there is a clear record of our conversations from 

this point fonvard or at least untll we }lave final executed documents. 

MDarcyl-

On Thu, Mar 16, 2017 at 8:23 PM, Darryl Cotton <indagrodanyl@qma1l.com> wrote: 

Larcy, . 
My apologies ahead of time as I am gotng 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 ofmy property. We met on 11/2 
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and agreed upon an $800,000 purchase price, a $50,000 non~refundahle deposit, a 10% 

equity stake with a monthly guaranteed mlnimum $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 stat:11\g the 

sale of the property was for the $800,000 and that as a sign of good fa\th, 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 m 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 confii:m the 10% as I requested. 

Almost 4 months later, on 2/27, you forwarded a draft purchase agreement for the property 

that again did not contain the agreed upon 10% eC[Uity stake, it also does not mention the 

remaining $40,000 towards the non~refundahle deposit. I called you about this and we 

spoke. 

On 3/2, you forwarded a draft Side Agreement that again did not contain the 10% equity 

stake, I replied the next day on 3/3 raising the 10% equity issue and attaching the dra~ 

services agreement that I dI:a.~d that contains some of the terms we bad agreed upon. 

On 3/7, email below, you forwarded a revised Slde Agreement that did contain the 10% 

equity stake, hut in the body of the emaU you requested that the $10,000 ·mintmum 

monthly payment he held off until month 7 and that months 1-6 he reduced to $5,000 a 

month. I lmow from our conversations that you have spent over $300,000 on lobbying and 

zoning efforts for this property, which has caused you to be strapped for cash. However, 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 }lave 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 ls dep.ied. And which is to be provided upon 

execution of the final agreements. 
• If the CUP is gra~ted, my business can remain at the property until the city bas 

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·agteements with suppliers and vendors that are 

not done on an arm-lengths basis. A friend of mine said that these are standard 

11Mlnority Shareholder Proter;:tion Rlghts.11 

• A provision requiring that upon the creation of tha 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 responsibl~ for cal~µ]ating my 

10% monthly equity dlstributlons. 
• The incorporation of all the terms in the MOU that I created that Gina references 1n 

the draft purchase agreement. · 

• Please have Gina delete the clause ln the purchase agreement that says both you and 

I had our own counsel review the agreement, You told me I couldjust communicate 

with Gina and though I tried to enga,ge an attorney, I did not ultimately do _so for cost 
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reasons. 

The intent of all this ls to ensu~ 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 ln 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 msi.ln point ls 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 ha-ving been denied, no other party 

would be willing to take on that rtsk. If you are not willing to take on that risk as.originally 

agreed upon, please let me Imow 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 

contlnue With our agreement. Or, if not, so I can return your $10,000 of the $50,000 

required deposit. If. hopefully, we can work through this, please confirm that revised final 

drafts that incorporate the terms above will be-provided by Wednesday at 12:00 PM. I 

promise to reView apd prow.de comments that same day so we can execute the same or 

next day. 

In anticipation of your reply, I remain, 

Darryl Cotton 

On Tue; Mar 7, 2017 at 12~05 PM, Larry Geraci <Lsm@t(csg._nru;> wrote: 

Hi Daryl, 

I have not reviewed this yet but wanted you to look at it and give me your 

thoughts. Talldng 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 lOk? 

Best Regards, 

LalTjl ~. Geraci, EA 
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Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci.com 

Bus: 858.57fj,1040 

Pax: 856.630 .390Q 

IRS iltgulallans raqulrt •u• lo ;,dvl$e you 11ml. unlo&S oficMis• spadllc:a!t/ Mllld, sr,y !$1e1al l:ill: 11dlliC11 In lhls cemrrn,nlcal/ai, UIICluding 1111)' ati.dumnl!I, 

1111CIOIIUl4S, Of alher Di:tllmp;)P)'lnjj maledall) wal nei lnl1ndld Dr \111\Uall •• be Llled, OJlcl II ,;.,nnol lit UHcl, by all)t' lolcp;!Jlll (or lhe pU,poao cil llVddlno 

panol!les: flillhoffflCl9, ltils comllRH11caUon WIii 11nl lntande4 nrwn11an lo •\4'pon 1h11 p,emalbl or malki!lfn!I al a,iy of lllci lr11Jll8t:llona or mslle11 II 11ddle11a1, 

Thl!I em.II Is CflllSldOrad a conllde11Val commt1111caUO,, l!llcl Is intended fOr Cha po11on ar llrm lden\lled abova. If YGII have 111c&l¥Bd lhls In 81ll11, pleaH IXlnlnel ~ 

al!Q511576-10411 lltld rel.Um lh!S lo 11s ciu!11troy ll lm11111dla1Dll\ Ir l'QU alt In po$$0$1lion c,.f this COftUIIMlllal inkmlaton. and ycu eranot lhe [nlanded racipl1nl, 

yau are t,aieby nmi1i.-:I l_hul 11ny unautholf2td diaclasuie, coP'JIAg, dl$1tlbuU,;in at dfsstmiMVon or lhe c:onlcnl• buraar ts 5l!iclly p,ohlb!1'1d. Please flOljfy lhe 

stndarol lhls fllcslm!I• fmmedlalal)' and arrange ldr Iha retum or de~trvcUon of !his li!C$1rri11Und Dll Dl!acllmenl!I, 
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Subject: Re: Contract Review 
From: Darryl Cotton <indagrodatfyl@gmail.com> 

To: Larry Gara.cl <Larry@tfcsd.net> 
Date; Tuesday, March 21, 2017 3:18:36 PM GMT-07:00 

Lat'I'¼ 1 have been in communications over the last 2 days with Flrow:eh, the Development 

Project Manager for the City of Sa:n Diego who is handling CUP applications, She made it 100% 

clear that there are no restrictions on my property and that there ls no recommendation that a 

CUP application on my property be denied, In fact she told me the application had just passed 

the 11Deemed Complete' ph;;tse and was entering the reVlew 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 lled 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 loslng the no"i:Hefundable 

deposit in tqe event the CUP application is denied, 

To be clear, as of now, you have no interest in my property, contingent or otherwise. I will be 

entering into an agreement with a third-party to sell my property and they will be taking on the 

potential costs associated with any litigation arising from this failed agreement with you. 

Darryl Cotton 

On Sun1 Mar 19, 2017 at 6:47 PM, Darryl Cotton <iD,dagrodany)@qmaU.com> wrote: 

Larry, 

I have not been changing my mind, The only additional requests have been 1n regards to 

putting in place third party accounting and other mechanisms to ensure that my interests are 
protected. l have only done so because you kept providing draft agreements that continuously 

failed the terms we agreed to. 

It is blata:ptly clear to me now that you have been stringing me along, even now all your 

responses are to buy more time. So there ls 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 dewed. 

On Sun, Mar 19, 2017 at 3: 11 PM1 Larry Geracl <L~m@tfcsd.net> wrote: 

Darryl, 

P!. this point, you keep changing your mind every time we talk, My attorneys will move forwatd 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 changjng what is not In writing, So there ls no confusion, the 

;;ittorneys wlll move forward with an agreement 

As to lying about the status, re~d 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 
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process. 

. . 

To: 'Abhay Schweitzer' <a.bha.y@techne-us.com_> 

Subject: PTS 520606 ~ Federal Boulevard MMCC 

Importance: High 

Good Afternoon, 

I am the Davelopment Project Manager assigned to the above referencod projact. The project is located iii the 

C0-2-1 (Commercial Office) Zone. Please note that per the San Diego Municipal Code, a Medical M111:iju11n11 

Consumer Cooperative is not a pormitted use 1n this Zone and staff Will be recommending denial of thls 

appllcaUon. 

Pea5e advise if you wish to continue the processing of the suluect oppllcation through the full rcvlew process, or 

staff could schedule a ~earing Immediately with a recommendation of denial. Ple11se 11ote that 1111 costs 

associated with the processing of the application would be charged-to the deposit account and not refundBd: 

Please notify me at your earliest conveplem:e of your preference. 

Regards, 

Best Regards, 

Larry E, Geraci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeracl,com 

Bus: 858.576.1040 

Fax: 858. 6.,3Q=3900 
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Ci1~la1230 Dl~lot'"r: 

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

To: Larry Geraci <Lan:y@tfcsd.net> 
Subject: Re: Contra.ct Review 

Larry, 

I understand that drafting the agreements will take time, but you don1t need to consult with 

your attorneys to tell me whether or not you are going to honor our agr~ement. 

I need written confirmation that you will honor our agreement so -that I lmow that you are 

not just playing for tune - 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 agree~ to, 

If I qo not have a written confirmation from you by 12:00 PM tomorrow, I will contacting the 

City of San Diego and let them lmow that our agreement was not completed and that the 

application pending on my property needs to be denied because the applicant has no ~ght to 

my property. 

On Sat, Mar 18, 2017 at 1:43 PM, LanyGeracl <Larry@tfcsd.net>wrote: 

Dan-yl, 

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. • 
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Best Regards, 

Larry E. Geraci, EA 

Tax & Finandal Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larryr,eraci.com 

Bus: 858.576.1040 

Fax: 858.630.3900 

From: Darryl Cotton [mallto:indagrodarryl@gmall.com) 
Sent: Friday, March 17, 2017 2:16 PM 
To: Larry Geraci <Lany@tfcsd.net> 
SubJett: Re: Contract Review 

Larry, I received your text asking to meet in person tomorrow. I would prefer that until we 

have final agreements, that we converse exclusively via email. My greatest concern is that 

you will get a denial on the CUP application and not provide the remaining $40,000 non

refundable deposit. To be frank, I feel that you are not dealing with me in good faith. you 

told me repeatedly that you could not submit a CUP application until certain zonlng issues 

had been resolved and that yau had spent hundreds of thousands of dollars on getting 

them resolved. You lied to me, I founq. 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 agreem~nt wm convince me 

that you are deallng w1th me in good faith and will honor our agreement, We need a final 
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written, legal, binding agreement. 

Please confinn, as requested, by 12:00 PM Monday that you are honoring our agreement 

and will have final drafts (retleol:ing oompletelr the below) by Wednesday et 12:00 PM. 

It is unfortunate that matters have turned out like-this, but hearing from the clty that the 

application had been submitted before our deal was signed and that it ls already Wlder 

review, me anlng you have been lying to me for man ths, 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 m1til we have fmal executed documents. 

-Danyl 

On Thu, Mar 16, 2017 at 8:23 PM, Da.njl Cotton <indagrodanyl@qmatl.com> wrote: 

~ 

My apologies ahead of time as I om 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 et the property lf 

the CUP is issued W1til construction starts). We executed a good faith agreement that 

day stating the sale of the property was for the $800,000 and t}lat 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 IPY 10% 

equity stake. You dld not respond and confirm th$ 10% as I requested. 

Almost 4 months late~ on 2/27, you forwarded a draft purchase agreement for the 

property that again did not contain the agreed upon 10% equity stake, it also does not 

;inention the remaining $40,000 towards the non-refundable deposit. I called you about 

this and we spoke. 

On 3/2, you forwarded a draft Side Agreement that again did not contain the 10% equity 

stake. I replied the next day on 3/3 raising the 10% equity issue and attaching the draft 

services agreement that I dt'Ofted that contains some of the terms we had agreed upon. 

On 3/7, emaU belo~ you forwarded a revised Side Agreement that did contain the 10% 

equity stake, but in the body of the emall you requested tha.t the $10,000 Illil1imum 

monthly payment be held off until month 7 and that months 1-6 be reduced to $5,000 a 

month, I lmow from our conversations. that you have spent over $300,000 on lobbying 

and :zoning efforts for this property, which has caUsed you to be strapped for Ct!Sh. 

However, I am not in a position to take a $5,000 reduction for 6 months. 

The long and short of it, we stmted 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 

5/8 

Exhibit 1 to Oanyl Cotton's Requast for Judicial Notice Page 176 of 334 



890

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 thLs 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 denled. And which is to be provided upon 

execution of the final agreements. 

• If the CUP is granted, my business can remain at the property until the city has 

finalized the plans and construction begins at the property. 

• A 10% equity stake wlth a minimum guaranteed monthly distribution of $10,000, 

whichever is greater. ·: . 

• A clause that my 10% equity stake ca.nies with it consent rlghts for any material 

decisions. Those items that are to require my consent can be standard :minority 

consent rlgh ts, but basically that my consent is required for large decisions like the 

issuance of employee bonus and for agreements with suppliers ·and vendors tluit are 

not done on an arm~lengths basis. A friend of mine said that these are standard 

"MLnolity Shareholder Protection Rights." 

• A provision requiring that upon the creation of the formation and governance 

documents of the CUP entitY, that there ls 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 dislrlbutlons. _ 

• 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 couldjust 

communJcate with Gina and though I hied to engage an attorney, I d.ld not 

ultimately do so for cost reasons. 

The intent of qll 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. Althoug~ I note that 

you told me that the $40,000 d.eposlt 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. 

Ult!,matel~ 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 fin!!lize and execute our agreements, then yQu may get a denial from the city on tl,ie 

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 willlng to take on that Iisk as 

oI1ginally agreed upon, please let me Im.ow as there are other parties who would match 

your terms and be willing to take on that risk. 

Please conflnn by Monday 12:00 PM whether we are on the same page and you plan to 

continue with our agreement, Oi; 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 execu~e the 

same or next day. 

In anticipation of your reply, I rem~in, 

Danyl Cotton 
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On Tue, Mar 7, 2017 at 12:05 PM, J,.arry Geraci <Lany@tfcsd,nm;;::,, wrote: 

Hi Daryl, 

I have not reviewed this yet but wanted you to look at it and give me your 

thoughts. Talldng to Matt, the 1 Ok a month might be difficult to hit until 

tne siX±h month .... can we do 5k, and on the seventh month start lOk? 

Best Regards,, 

Larry E: Geraci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Lanygeraci.com 

Bus: 858.576.1040 

Fax: 85B.63Q.39DD 

Circular 2:10 Dlu:Wmar: 

IRS lll!l\dillkin• n,q11i•• 11, IO IKM1e you 111111, WIIBSS olhelWISll 'l)l!cl~ noltd, en~ fcdem IQ~ ad~ Ill Ibis c:omrm,nli:at1,11 (irldud",ng 1111)' t\laChmell!S, 

endGaunis. or 11111sr accompanying 1111\~rlat.J wa, nol lnlended or W111!e11 lG be used, end II cannol ba used, by any ~ye, for lh• plq!Osi ol ovoldlrlg 

penaltlo1: lilitlelmoro, lhts ~1:01/on was nol lnlemled Cl' Wlll1,n lo suppllll lhD plllfnalllll er m1rkollng of any al lllt 11ansac:Uon1 or mattera II 

add11111101. Thi• omall ls c:onsideied II ca11Gdenllal c:omrnunieafo11 ead 11 Hunol!d !or lh, pvson or r11111 ldenlilid abavo, If yu11 hove lllceiveol 1h11 In emir. 

ple111• coo1ac111t al (858l576-1040lll\d ro111rnw1 IO us oraomyklmmodfo1t11Y, IIY'IIJ art in possonloo tf lllllc:on6dcnUal rnronnellon, olKl\1011 ore no\ Iha 

lmended rt~!pt&m, )I01111ro bOfeby no\lned lhat e11y unau1hom.ed dJscbsure, copylng,dltllAMlon 11r dl$samlnallan III lhe contsnti llefOOI It tllietll' prollll:ilOd. 

Plel,o noUl)o 1he 501ld•r ol ltb facslrnb l111111!1clalelvand Bll'lll"Q8 forlh• rolljlllor dH!nlcilQ!lof 1h11 lac:slmila arxl BIi aUachmenta. 
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COMMERCIAL P-ROPERT-Y PURCHASE AGR6EMENT 
"ND JOINT escs·ow INSTRUCTIONS 

lffo.it';RE~IOE..inW.> 
(CJUt"FOl'nl CP.,\, Rn!Ud Ul\5) 
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. 

CJ Otll) or ll!O;O Buyer~ b ~igning U:1;1 A:;J•c:onv:n~ ·lo i. rvlll)J$0!11Ullw cn,w:lty arid fl'oll fur lr.n~111:t-:11tll 11, an lndrt.d.ml, S..-v lllltlchl!IJ 

Ruprd1,'l'l!at1~ Ca~c:ly Sia"nn!um Cl3:IOl!'.:ite1 (CAR, Form RCSO,B) tor addi!l::11311i,rrns, 

OW.t37Jl::l-:-/l _ BI.NER__::z~ ~~ . 
(Plfnttuir.•J R1c1,;iirf.John 1,i,;t1n-n· _____ ._._...,---....,.._.._..._., .. --··-----
(P11ntrwr.11 ________ ..._ _____ ..__..,... ___ ..._ _________ _,... 

-• ~(iaiilit=SJ~Tllltt11•-"!d6nd"un: at°"':hl!:U:(C-.A.R.forr.i ASAJ. 

.12.ACCEPT ~r;e·Of OFFER; S,ell!lrvia,rant!: tna, So!tcrb lh~ UW!Ult ot lhn Prt;par.y, er haa J!la :11t.horilr IQ 01cw.c t~is Agtaer.,11::1. 

51.'kr' acccois· tlio aliovo, or.c, rind b{IIOQ:I 10 ~II 1J111 P10;11..·d)' Cl\ .Q111 ~ 1,.m:i::1 nrof ~ncl!loils, orlll ;)fl•~-<.~ :u !hv i,~-11 

Clllll\liiblicrt o( ~«,~ t.11lllt:onsJ1l;.i, S11!10, h:ll :o3CI :ind ·a~t:l;c, lfl(C1:,\ o.l a (;(:py of \hi\ /IQmom,111, ~f.11 31.1Jil0Rl85 

11~er 111·011&ver .1 Slgnoll ~.OY \0 l!urv.. . . 

n ttf ctic-:).Ci!) SEl,.L!:R'S I\CCEP'l'All;CI; IS SUBJECT TO,~TTACMED COUNTI:ft'OFFER (CAR. FOffll SCQ at SMe0) DATED: 

imnl II ffli•rtsentn:hll i:.l;,aclt/ aNt no; ror hlm-ll11r:sll.f ns iin lml1,;1:ulll, Seo alt;ltr.11:S 

~ · CAR.fonn-RCSO·S)!or~~!~lll)ltc,m~. L Cra ~ -~ Still:(; Is 1rg:nlh:1 t.liu t,gr 
ltt:prMilnldtk--o Ca~c,~•S,JnllllJl'.d 01: 

b;iti :3'. . ..,.Z./< (1.eu.Ert _ 1-/.,fflc->"":;;.__--------

W4hi:nJmt\ P•ta~¢6tton 
Oat.t ___ ~_ SEU.l:R ________________ _,_ ______ ~------:--
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_,, ... ... -~... . •:.••U .. , - :. .. --.. .. . . .. ' 
...~.~ ..... -....... . 

Re/ii! E$Tl'\Tl:'BROKERS; . . 

.~• · Jw)I Es_tit~•Bi"D)1it-' 1111'nof ~rtl0$ to th1 Ag111!1me11f po~ 81!Vm111d Saller • 

• . 8, Agll!Je)' ,:tlotlo'Nl\lp:,.~ i.onfim11:d u .tU\td J[I j).mjjrii'ph 2:. ' 

c, If $.potjrJ0:11 !'1 pl,,;i;r~~-_3A(2); ~1~c~.~1io s,.;~fllll'-o:, tiw :>tfJJr ft, ~r-o~o~ n11:e1pl of ctcP",lslt. 

D, i;QOPERATIHD· B~OKER.' CQMPENSA:no~: IJ!,t:09_ arckc1111irle, lo pJj CllOporalir.iJ.1,~ke:r{Solli11g .flm:) in:: toopcr.i*g 

8lbl!i:ir li(it."i!Y: IQ qccf~ .. O'.JlCJ:t;ISUr.9 Hrol<#'S ~roce~.- b IUaOW/'; ir.e·oinounl le(ld!JOd ir. ~ IJlS, p:c~fdu! ~;>M\W., 8'ck.:r 

I~ C\ Potlk:ipfllll ~-!hf,·MLS 11\'·..,W,d! \.111:i•Prci~-~ oll('flllJ, [OI :::ito, oro riltQJO':lil f.".L.S. tr 1.QUng 8:ttAcr e.m! Coopt.'mllnQ Brck111 

1111:1 net tio!.~ Pi~n:ti qi iho MLS, or n r~ t.tlS,.ln~~-lha Pro~ is- at:t-f'ld ror-~ie. ;tian comllOf'l:!ltion m:::;: t>o 

~r:d 11111 se:,:ira1e 'l\'rit:nn:ag~\ tCM, Form C3C),. OW1aru::o11 al Licon~1> ,uicl Tiu (CAA Fem-, DL i} Ill&'/~ i,·,ml 10 

documenl lh:i! th,; IUl!O,",}osfo/,• bft f111Witod OI' iJial an,•~eroi,~:e-.ttsts. • . , . . 

R4.ile-:.~e,•r l~Flrtnl,;;h""IA"--.__ _______ ~=~--------- C11lSRli: U: It __ ,.. 

9v C::iJSJllaU::. 11 . 03:a . ~-.. •-

8~. , . ,_,¢'.:1l8REU~II _ -- _ D.:a~ _ .. - ··-_ 

Al:tr11$S C.'Ji S1.·111t _Z<ci ______ _ 

Ta~CJJhmaac-~--..--- _ __..,_.,F~. _...,__G...,....a.il --. ,..----,._... ~ 

Rt.'ll Es!~a Bra!,'er (l,1.&Un3 Flmi) NI.A ----- --~- C:IBRI; I.Jc;, 11 _____ _ 

·e:, cae~au::-. 11 cma,. _______ _ 

er ____ ,.._ ________ , ____ __.eiw'l\il.ll:,,------ !.ino __ • -,eo:-____ __ 

-~n,· , cr.y_·=--,......----• SIIJ:a_iu,. _____ .._ 

·. TclcPlrl:10, _________ f:ix, . ·e;n::iJ _______________ _ 

. ,. 
' E~R9W.-HOI.DER ACIOIO'lf\,.'EOGM~tll: 
·. £umll H?cf oww,,,,.~1!9u m:'e~llf iirC~ cl n", ~-rr. {dc."ICl:\bp, Q,i ~fll\ 1M,.:,ni=-.nh:f S .,, __________ J. 

~~OO-~J1111'lll.,cn __________ Q$ik!'Js:11imr.l,:l~ci:niu.':d --------,~~~-~-

: . . . W.~IJl'OU IO~~ l!u:'llh H11a,er1~KI 14 ~~:iig!~p~ 2J ~ ml& A~'ll, Ml' 

ia,qlom....,-.tll~ ~ 3NI ~~1arrrn ::I EK1o,r;- tiali:'c!'~ 9~11.1111ll 111V'-~ 

E,aflV/41 ,-.. -·M---------- ----~---~------------

PR_ESEN'fATI:Dti OF OFA!R: . ) Lislf110 ~c~cr ~1eSl.lnl1:i 1M .:lier 10 Sf.ii~ on ______ (:til.tu). 

' . ,llr..-..,7,G,....,., __ . 

l Ra"'°"''04bJ J 
-_:8::~:~';_:0f':.· C::~::::::::•CO.:,:=::===--

''=' 

----·""-~'•''"'...:...--- ,---------~--..,...---------
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'"i,-""'•t,----------,--1,~;,--:-.--,. .. -._-~~.,-----,--..cr,.-.~-',;,,....,~.-,•':-;·I-..,...-_ ""~-.--,---:.,---,-,--,-----,.--.,.-,.,-,=.r,.-;,-:,,,.,-.f:'-.~-~-=~-..• ,°'"•--,-•- .. •••!°'";-""",., 
__ "f"--"...,__ . ......,,....,.......... 

· .. 

_,,, ______ ft.., .... ,_ ________ ~.!_!!l~ndu111 iityhdc•tl~j,dlttu ,_, _________ .,..... ____ _ 

---· -.--~ ---.. 
Thr~ llomr.~nilum ar Ur.iw.u.ind~nq ('M~U ·, ~ hJlly lmoigoljllc~ lnro Uit.,i-pt1n:h,nn·.tgrremont • 

. -...:._.. ·. . ... . . 

·s,11.,-_ih~II rtc0lvo·••~Of, •J;t!!!!t.s~~~• In. lh•'b1JJl1!..f!?S I MMC£ ypgn 1pp,vv,1! Md comP,!21/gQ.. __:_ _________ _ 

~~olv2 ~ , mo~lhfi,~slf, 2~A:9~«g Of 140 00$1/11!:U (Ml,f~;.~,900, whichll~ I$ 9,;;;;;:- --• 

ii;S,00,009 o.!rnl!$f momJ$p_i!!!!J:t;!D~hlridJ~~-nd $!.l~.~..!!11!~ tq_lr~.e!~lh..!..l:.!U' ... ~.PP..!lf!.!!2/l!~~~ 

_____________ ..,_.....,...,._ ..,;.--..-,...•-·-

• ..__ ....... __..._,. ________ ...,.. _________________________ ... ......,__4,.. .. , ___ _ 

·-------------~-------..... __________ ,.. ........ _.,. __ "'_.,,.,.._. .•. .-

·------ ----•------~--------r-w-1-• -""-•"" .,... ______________ ,. ______________________ ,., .. , _____ __,, __ 
___ _,;. ___ ~ ________________ --.,.,.,. 1~ ... ...... ~---------__________________ .._...,., .... ___________________ .. 
------ ~-_.,.... _____________ ,_,... ____________________ ~~-- .. -.. ___.,_._:..-

-----·--------·~_,. .... ___ ___,. -~· .. ~- .-~ ---
~~-----

~ll~-ir~11nc:~ ____________ _ 

j_ u-...rur___,.o. __ _ ~ .,. __ 
............ 
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~ .... •."t,--~, ... ~~ ... ~ ""' • ._ , .. • ,•. ,1' \ - ........... v .· .. ., 
~--~- ,. ,..•~ '" •· lu+.-•··t ·• ,: •~•----•'Iii:!.,"\. 

? • 't 

• f 

ADDENDUM 

\C.A.R. l'onn AON, Rovbvll·121Uf No.=z ____ _ 

_________________________ ,..., -~--------~--..-. 

--~----'-------------____________ .,,.... _____________________________ _ 
....., __ ..,.. __________ .,..__,.,....._.. _______________________ ._ .......... 

ll}e fcf~lri!J tums:ar.= eandlll1m~ atoi:ot11b)l.~~EIQ(! :o. ~ :J'l& un(!at$l!;:icr:,;(cmow.oc:011,ro::!;':;,: ~I o-coov er !i:I~ olkurr.ini, 

D~IO A/?1!11$, 10fi 

Bu1~r/Tomntx 1, -~~ 
lli~MiJ1finff 

----·- ...... 1-. 

ADDENOll~JAOM PAOE 1 OF 1} 

_____ ... -----~-------
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908

2 

3 

4 

5 

6-

7 

9 

10 

II 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

.. 

TAB NO. DOCUMENT TITLE/DESCRIPTION 

1. Verified Memorandum of Points and Authorities in Support of Darryl Cotton, s 

.Response to (l) Motion by PlaintifflCross-DefendantLarry 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 ofDanyl 

Cotton ftled January 22. 2018 

2. Affidavit for Medical Marijuana Consumer Cooperatives for Conditional Use Permit 

(CUP) dated October 31. 2016 

3. Plaintifr•s Complaint for: 1. Breach of Contract; 2. Breach of the Covenant of Good Faith 

and Fair Dealing; 3. Specific Performance; and 4. D~claratory Relief filed March21, 

2017 
4. Notice of Lis Pendens in the case entitled Larry Geraci v. Darryl Cotton~ et a/, recorded 

March 22, 2017 
5. Letter from Michael R. Weinstein to Darrvl Cotton dated March 22. 2017 

6. Notice ofM9tion and Motion-by Plaintiff/Cross Defendant Larry Geraci for a Preliminary 

Injunction or Other ·Order to Compel Access to the Subject Property for Soils Testing 

filed February 27. 2018 
7. Memorandum of Points and Authorities in Support of Motion by Plaintiff/Cross 

Defendant Larry Geraci for a Preliminary Injunction or Other Order to Compel Access to 

the Su~ject Property for Soils Testing filed February 27, 2018 

8. Declaration of Lar.ry Geraci in Support of Motion by Plaintiff/Cross Defendant Larry 

Geraci fot a Preliminary Injunction or Other Order to Compel Acc~ss to the Subject 

Prooertv for Soils Testing filed Februarv 27, 2018 

9. Declaration of Michael R. Weinstein in Support of Motion .by PlaintiffiCross Defendant 

Larry Geraci for a Preliminary Injunction or Other Order to Compel Ac~ss to the Subject 

Property for Soils Testing filed February 27, 2018 

10. Declaration of Abbay Schweitzer in Support of Motion by Plaintiff/Cross Def¢ndant 

Larry Geraci for a Preliminary Iajunctioli or Other Order to Compel Ac9ess to the Subject 

Prooertv for Soils Testing filed Februarv 27. 2018 

11. Notice of Lodgment in Support of Motion by Plaintiff/Cross Defendant Larry Geraci for 

a Preliminary Injunction or Other Order to Compel Access to the Subject Property for 

Soils.Testing filedFebruarv 27,. 2018 

12. · Proof of Service Via Electronic Mail ofRJNNos .. 6 -·11 filedFebruarv 27. 2018 

Dated: April 2, 2018 TIIE LAW OFFICE OF JACOB AUSTIN 

By 
. Jacob ·P. Austin 

., Attorney for Defendant and CrossMComplainant 
- DARRYL COTTON 
[Special.Appearance Limited to this 

Motion to Expunge Lis_ Pendens] 

. 2 
- ~ ~--.,._ 

- --- .w,.-..u .. , • T ,.,,..,..,..,., "'""' un-rmN RV nF.V~NDNT DARRYL COTTON TO EXPUNGE LIS PENDJ 



909

I 
t 
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.l 

'':',-.t.l.C:•~' ... ~~""'(..~ 

.. .., -, ,;:«,i,E$ ~ ... - - ..... _ •;' ~--... ~ ..... '(t 

:Rlelwd John·M.tttiil'II · -=-= ~c~ ~Q ;)\I ("8Ll).;Ji·~rwnn 
, • "> 0 ~0t ~olf'#1 , . Ill r,:lottt::<l lo nJ:. ('S:cfa.r/l'~(IIJ.!ord"), 

Thluddtndum·I ,. IJ:d1 ' . . tof! . 'I • . • 

on 1,t~·reh·:tf, 20Y;,~s;,i:~g;:,¥.il~:;ri~u~7;~~~~~:=;r7~nd-~m.,Jldi lhw·1:19(~mcnrto:1~h~dbatwo~n ch,!P.!lrtlu 
• - ..... """ .. _ ·- --- - j,I ~ ... 

Pm~..!U!f.Y.J.2.P.!!!mff St11lor lo d1111:~0H_l~fs- ~Rl'INimMf In hfuospon$1! fl, linr:iel'.<: ,~ws11:r. ··•-··. ---· 

;;~·::o~o:i:.11 °( iloubl, -S;;,lonvm:nQ(lt~tt;•o @Y rhd~OOO fin• tor bmdi'pfthg c9:0/1dfn!l•Ulf..{?rD~~1ldn provlOlifi;'.' 

----------------______________ ':"-' ____ _.. _____ _ 
----_-.......... :::::::::--------·-"!""---...... :.----·-· ----------~~ _.,__ ·--..... -----·------·-----------...:.----.;...---------·-,-..-------... ,.....__.._ . ____ ~___..... __ .. _ .. , ____ _ _ ,:--________________ _,,, ______ ..,...._..:., ____ _..,_, 

_....., __ .....,_,,,,_ __ ~----· ..... - -----..,··~·----------------ft~·----------"-----·----.,...-------"'_,._......_ __ ........_ ... ._. -""•--.. -· ---
....,.,..... ______ ,...:.. __ ...,. ..... __________ ,,_, . ...-..-·--------.. -•···------.... ---------------------~, .. , ____________ . ~- . ·~·-

S~dITL'11.l~ ___ ....., ___ ,,_._ __ _ ---- --------

., 
,, 

I 

,. 

____ ...:..-____ _._ ___ ........ _________________ _ 
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~AMimiF'iRsT 
FINANCIAL, INC. 

Prc--Approvnt Letter 

Friday, April 141 2017 

TO! Whom it may concern 
RB,; Richard J~hn (R.J.) Martin ll 

We me pleased to inform you thDt the above referenced loan application has been pro-approved with the foltowing tenns 

and conditions: · 
Purchase Price: $2,S00,000 
Loan Program: Jumbo 30 YEAR FIX 
Loan amount: $2,000,000 

The following conditions must be satisfied for finnl loan approval: 

I) Appraiser's certlflcatlon of value along with a final in.,pection. 

2) Acceptable PreUmlna,y Title. 
3) Following standard investor requirements: Evidence of Hazard lnsllrance, Rood Cortljicatlon 

4) Copy of Fully Executed Purchase Contract and Escrow lnstructlonr 

This approval is based on review of the borrower's credit report in conjunction with documantation provided by the 

borrower re~niing employment, income, assets as applic1tble to the above loan. T.besa items are sufficlant to obtain final 

loan approval provided there are no changes in the borrower•~ fino.ncial situation as rcqufred by the loan progr!lm, 

Please keep In mind the following: 
• Upgrades and modifications that increase the purchase prk:e beyond what is indicated above may invalidate this 

approval and result In dfsqualiiication or re.qualification on an altemotive loan program offering. 

• This approval does not include any contingencies unless spec:lfically noted above. lf the loan approvnl is 

contincent on sale of another property but that sale docs not occur prior to closing on this prnperty, re

qualificatinn on an altemalive loan pro8)11m may be required to compMe the purchase. 

• At times market conditions require that tonn program guidelines and parameters chenget which may afi\:ct this 

approval unless your loan bas been locked and will elose within that look period, lflhis occurs, we will review 

the borrower's file and notify you. of any changes that apply. 

Sincerely, 

AlexURoper 
Sr. Mar(gage Laan Officer 
6l9436-8873 
nmper@amcrifirst.us 
NMLS #583371 

AmeriPinl Finantial, Inc,, USO B. McKeUip1 Road, Suik t 17, Mesa, AZ 8S203 (NMLS # 145368), 1-877-216-1974, CapyriQhJ 2014. 

All-Rights RCJervcd, 1hls is nal nn nfl'cr to en1er into an agreemiml. Not Bil Mtormrs will quality. Iaronnal!on, ntea, ,.nd programs are 

subjectla change wilhaul prior notice. AU producls arc subjcel to crcdilDnd property approval. Nal alt producls are 11vai!able in allslatos 

orror all loan 1tmounls. Olher rcstricllonsand tlmitnliolll apply. Uunse Tnforma1lon: CA: Liccnsedby'Ihe DepnrtmcntofBusiness 

Overtigbtunderlhe Cali(omia Resldmlial Mortpgu Lcndins Acl 
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1/2212016 

~Gmail 

D,n}IC.Hon4"b~ 
'l,:,:"A<I ... C:.\',W"""1:11Jll!tUD7,> 
~,llott.t,llo~llollb,,al_. 

Gmnll • Exoruted Services Agreement for RepresentaUon of OalJ}'l Cotton 

~ 

l'lt1MlhJ~~hOUl<ll1W--•lik,IW"'ll1f--ll,.~U,,"'1g-hhPG~-•l.itlltlNl'dQlh!o-ldh•-~p,,.,...,tli1~11':0•.....Ulll!li11Anl>'JW»lltpoll-H 

""'~· 
h~'"''""'·~-W,,p'-lloOOl1ti:>Ml»ll(t~~llcll'lb:tlllm"'l""1$1-'°'1tlrotCII/IOIIIUdm,11nr111<n1111..iir,:,my, UJtiflrt,oljJlhoia1111h~po,tfloolwl•~"JUOW1 

IU100l,.,Hnki"'1""llh-- l~IIM"'l)""_llt..,,.i....dMll~irt>M,ht!olll>"1;l)'IIN-•~"'ldll>....,>l"'°"""''''...,.,..l•OOI-Nrll"oll"""n1~_.,....,, 

&urn~1M1-c1.,io.t,oHU\ldf1o,1~"""'~"'.._~ 

lml't~blowa~.,(hrwnlJ<UlnoU ... _bllki!Nl9"'1'>'11>11>111-n .. ._.. 

h\lpS:l/m11it9009!a.com/mall/Uro/1ul=2alk"'505cbcf73f&j3ver=NW_2aT3M,D,an.&'Jiew=pl&msg:a15cad2'fW3051376&es_f1om;,indat1rodon;1%40gmal!,c.,, 1/1 
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F(NCH 0 THQRNTQN l),BA[RDu• 
ATTORNEYS AT. U.W 

June 13t 2017 

VIA U.S. AND ELECTR_ON{C,MATL 

.Mr. Darryl Cotton 
6176F~d!;!ral Boulevard 
San Diegot California 921·14 
indagrodarryl@gmail.com 

Re: S~rvices A_greem,ent Fbr Re,zreseatatfon Of Darryl Cotton 

Dear Mr. Cotton: 
. 

novid'S. Dcmilln 
ddem!nn@flblsw.ccm 

File 99!1,001 

We appreciate yol,Jf decision \o retain ;Fine~ Thornton & Balrd, LLl\ Please·furgive the formality 

of this letter-but the Califomiu ·Business and Professions Code requires that we have a written 1tgreeroent, . 

This letter sets forth-1he terms of our represontation. 

1. I!escriplion OfRe»resenJation And Services. Yo.u retnin Fine~ Thornton & Baird, LLP to 

represent you in connection with obtaining a condltionnl llSe per,nlt ("CUP") for 6176 Federal Boufovard 

and also to represent you in related clvil and forfeiture actions related·to the property. We will provide 

other services as requested and provided we agree to perform such services. All s~rvices shall b~ subject 

to this agreeroi;n~. 

2. Fees To Be Charged. Qutfees will be billed on the basis of time expended anhe hourly 

billing rates of tho attorneys, law clerks and }egal assistants involved. At the present tlmet our hourly rates 

vary from $210.00 to $420.00 for·attomeys, $195.00 tC! $210,PO forlaw clerks and $75.00 to $12S.00 for 

paralegal on~ legal assistants, My current hourly rate is $400.00. Adam Witt's current hourly rate is 

$300.00. These hourly rates are subject to change in the fi,iture and typtcal)y increase in September of 

ench yenr. The rnte(s) charged will be reflected on the invoices for services rendered. We bill in one# 

tenth ofan hour Increments. Jn order to delivet cost,.eft:ective s~icest when practica'lt work; wjll be 

assigneq lo other qualified attqmeys, Jnw clerks or legal ljSsistants with either billing rates lower than mlna 

orsome specialized knowledge beneficial to·you, 

3. Cos~ And Expen~es. We nlso charge for expenses and ~osts necessarily incurred to 

perfonn our servi.ces, IlxnmpJes o{1hese are Sec;retmy of~tote fe~s, California Department of 

Corporations fees, court filing fees, servieo of process fees, deposition court reporter and transcript costs1 

etc. It is our policy to !!Q1 chnrge for minQr everyday expenses such as photocopies, postage, facsimiles, 

mileage, phone expenses, etc.t unless 1hes'e expenses become beyond the Qrdlnary. For exnmple1 ·extra 

lnrge reproductions or photocopy!ng large quantities·of documents for discove1y, depositions or trial 

exhibits, etc.1 are usually costly and we w)l 1- bill fur refm bursement of such expenses or hnve you pay the 

vettqor directly. 

flnch,.Thamton & Ba.lrd, W' 4 71'7-'EXccu!lvc Drive, Sul1e 700 Snq Diego, CA 92 JZl 'r BSB,737,31011 P BSB.737,3101 

l1blnw.c0m 
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Mr. Darryl Cotton 
June 13, 2017 
Page 2 of6 

4, Service~ Of EX,Perts/Consultants. It may become necessary to employ experts or 

consultants to assist in reso Mng a matter. We. will obtain your approval for the retention of any such 

consultants or experts. and you mny instruct us in writing at any time to tenninate their services, The fees 

of experts and consultants will be in:addition to the fees and costs charged for our services, Io mqst 

circumstances, we will have the experts or con·s1.tltants bill )'PU directly. 

S. Payment Of Legal Fee!!, For your convenience, we understand that we will be receiving 

payment fo_r costs, eXpenses and fees relating to our legal services pursuant to this ngreemeot from Joe 

Hurtado, Rather than bllling you separately1 one invoice will be forwarded to Joe. . 

Rule 3-31 O(F) of the Rules of Professional Conduct of too State Bar of California requires that we 

not accept compensation for representing a client from a person other than the client unless: (l) there .is no 

interfurence with our independept pro:fu~ional judgmruit or with the 11ttorney-c)ient relationship; <2) 

infonnation f!:lrttfng to representntiono.fyou ls protec;ted a.'! required by Business.and Professions Code 

section 6068, subdivision (e): and (3) wr.; obtain yo\lr infunned written consent to such an arrangement. 

With regnrd to Rule 3-31 O(F)1 we do not believe there will be any interference with our independe~ci; of 

professional judgment or with the attorney•ciient relationship between our finn and you as a result of the 

p11ym~nt of fovofoes by Joe because your interests ure aligned. Notet :'lQY remain liable for aH fees ruig 

costs if~ fails !2 ru!.'l· We•inform you oftflese matte~ and request your written co~ent to this 

nrrangement. Execution of this agreement constitutes such written consent. 

6. Client.Responsibilities. We hnve twp primary requests of oµr clients: (1) that we arc kept 

hµonnbd of a_ll 'lnfonnaUon you obtain or discover regarding a.r:natter for which we are retained; and (2) 

that we receive timely payment for our servlces and ~dvances. In this regnrdt we invoiee monthly nnd, 

expect payment within 30 days. Any objection to·an invoice must be made in writing within 30-days of 

the date of your receipt of the invoice or the objection is waived At our optioIJ., late payments wili accrue 

interest Bt. the armual rate of seven percent. As security for the payment of our lnvoit-1ts, you grant us 11 

lien upon ll!lY smns recovered (or which you are entitled to recover) as a result of our efforts, including 

any funds in our client trust account. This• lien is in addilion to ourcquitnble lien rights. 

With regard to our !ten rights, Rule 3w300 of th~ Rules of Professional Conduct of the State Bar of 

California stat~s: 

"[We] shall not enter into a business relationship with a client; or knowingly acquire an 

owncrshipt possessory, security. or other pecuninry i.nterest adverse to a client, unless 

each of the following requirements has been satisfied~ 

(A) 

(B) 

The transaction or acquisition and its fenns nre fuir and reasonable to the client 

and nre fully di~closed and transmitted in writing to the client in ~ manner which 

should rcasonnbly have been understood.by the client; and 

The client is advised ln writing that' "the client may- ~e-ek the advice of an 

lndependept lawyer of the client is choice and is glv~n a reasonable opportunity to 

seek that advic11; and 

Fll}cll, Thom ton & SaJrdt w, 4747 r.xccutlve Drive, suuc 700 San Otego. CA 92121 T 858.737,3100· F BSB.737.3101 

ftblllW,t!lf!\ 
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(C} The client thereafter consents in writing to the tcnns of the trqnsaction or the 

terms of ncquisi~ion." 

You granting us a lien is an adverse antl/or business-relationship and pursuant to the nbove Rule we 

recommend JOU seek advice from an ·independent Jawyer of your choice before granting us the lien and 

entering into this. agreement 

7. Potential Conflicts Oflnterest. Representotion by us in a particular mntter is contingent 

upon.clearance of all conflicts of interest checks. With regard to this matter, Rules 3-31 0(C) through 3-

31 0(E) of the Rµles of Profe$sional Conduct of the Stnte Bar of Callfomia state: 

'Rule 3-31 O(C): 

•11[We) $hall not, without the infonned wdttcn consent of each client: 

(1) Accept representation of more thon one client in a matter in which the interests of 

the clients potentially conflicti or 

(2} Accept or continue representation of more than one cli~t in 11 matter in which the 

interests Qftheclients acturulyconflict; or 

{3} Represent a clien, in at.natter imd at the ~liJne time in a separafe matter accept as a 

client~ person or entity whose iJ}lerest fn the first-matter is advj::rse to the cllent-in 

tho first matter.'' 

"[We] shall not accept employment adverne to a client or funner client where, by reason 

of the representation of the client or fonner cllent, [we have) obtained confidential 

infonnation rrtatetial. to the employment except wlth the infonned written co~ent of th~ 

client odbnner cllenl11 

With regard to Rule.3~31 0(C), it is our d~ty not to represent clieill.s whose interests potentially ot 

actually confllct;unless each client provide~ us with infonned written ooxtsent to such representation. Our 

current understanding of the available :&cts nnd opplicnble law leaps ~s to believe the prospect for an 

actual or potcnl.ial eonflict is low. Accor(Jingly, we believe we c~n represent you in a manner consistent 

with the professional standards by which we must abide. If t hls Ullderstanding changes in any material 

W!t)'. we wiJl make appropriate disclosures to each of you so a pro per coutse of action may then be 

pursued. 

Althqugh we believe there is only a lim.ited potential for any confliot ofinterest, we infonn you of 

potential conflicts that could theoretically nrlse, We do not foresee such a conflict wllJ arise, b1.1t advlse o·f 

the potential. As discussed, we represent the Green Rc;,nd, ILC, and i~ prlnclpolsand agen,s (eoUectlvely 

"Green Rond'1 in connection with ~II aspects of the potentfol operation of a mnrljuanu dispens11ry withln 

District- 6 of the qty of Sa~ Diego. Our ability to continue to represent Green Road in all matters that 

Finch, Thornton & Baird, w -4747 Executive Drive, Sulto 700 s:m Diego, CA 92121 T 8S8.737,310o F 858,737.3101 

· fib law.com ·· 
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may arise in tho future is critical to our firm, including· in coMection with potential disputes In which you 

ore adverse to Green Rood, Our understanding is that you have an interest in operating 11 marljunna 

dispeqsary Jn District ti either direcUy or indirectly, and that our representation hdre is focused on 

obtaining a District 4 dispensary .. Accordiqgly. we do not perceive n conflict here. However, iil ortier to 

preseNe our abillfy to represenJ Green RO.!J~ should 11 conflict .arise In the future, by signing this 

agreement you agree we may tenninate our representation of you at.any time of a pot~ntial or actual. 

conflict arises between you and Green Road, 

In-a4dition, in the even ofJUcl). a confl.ict, we may ask your consent to represent yo.u .and Green 

Road concurr~ntJy. You each t\Cknowlcdge that if any party refuses to sign such a waiver our finn 

reseyves the right to terminate o.ur representation qfyou. Similarly, if we do underla%e representation 

adverse to you, you a~e not to seek the disq\lalificatioil of our .titJn unless you present court,admissible 

evlden~ that our finn (a) h~ material. coilfidential infQnnation from you in the matt.er in wlilch a conflict 

is clqimed, (b) obtained Sl.!Ch materiel confidential ·ii\ro.rmetion by vjrtue of our representation of yQu, and 

(o) such infonnatjon could be used against you in the cnse'in which 11 conflict is eloimed. Note thilt our 

withdrawal :ti-om representation of )'Ou could' be ekpensivc (bringing new counsel up to speed), 

disadvantageous (sending·tfie wrong,m~sage to an adversaiy), ot ci,me at an inopportun~ time. 

By e11:ecution ofthis ogreement, you aclcnowledge our womings of potential conflicts ofinterest• 

with respect to this matter, and waive any lind all 0onflicts ofinte.rest which presently exist. or may 

hereafter aris~ by virtue of our.representation. Before consenting to our representation on_ these terms, we 

rccomiqend you cpreful]y consider the ramiflcatlons of our representation on these· teqns and con."Sult with 

cowtSel of your choice. 

8. Disclaimer Of Guemntees. It isjmpomible fot us to make miy guatnntees regilrding the 

successM tennination of a matter and all e,cpressions relative to tbe :merita of your positions are only 

matters ofoµr 9 pinion and do not constitut~ a g11nrantee of a partiolJ}ar result. 

9, Client Contact, !tis our practfde to furnish our clients with copies of all important 

pleadin~ and/or corrc,pondenee and to. give verbol or writtep status reports from time to time ·concerning 

the progress Qf our representation. We e7lCourage you to contact us if you have any qu~tions conc,;,ming 

the status ofour representation. 

10. Tennination Or Witbdmwal. You have the riGht to tennlnale our services at any time. We 

may withdm w'ftom representation UP.On reaso:nal>le written qoticc 'JO ~nablc you to secure other cowtSeJ 

due·to: (1) die dissolution of our finn: (2) the discovery of evidence that your claim, suit or-position Jacks 

mcrifi (3) your non.coopcmtion or matcribl breath of1his agreement; ilndlot (4) the discovetyof an· 

.ineconcilable conflict. of interest. In the ~vent oftcnnination or withdrawal, we may make ana retain a 

duplicate file, and you agree to pay for all costs of duplicating.and transfening tho files. Similarly, ifat 

any time. during or after our representatior1t·You request your client files, you agree we may make und 

retain a duplicate tile1 and you agree· to pay for·aJ) co~ts of duplicating and tmnsierrlng said files. 

finch, Thornlon & Baird. LLP 474~·Execu1lve Drive, Sulto 700 San Diego. CA 9212 l T iiSS,737.1!100 l' 858,737.!llOI 

• ftbl1w.com 
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11. Retainer. We request a retainer ofSlQ,0Q0.0Q es an initi!\l payment for our invoice~. The 

retainer will be placed.in the Finch, Thornton & Baird, LLP Client Trust Account, and we are aulhorlzed 

to make disbursements Into o~t firm account to cover nmounts we invoice you, Our ~onthly invoices will 

show the amount" chorged agniilst the retainer and the :retainer balance, We mny request lhls retainer be 

replenis}led monthly or from time to1ime. The _retainer amount is not a representation of the estimated 

total' f~cs, costs and expe(1$eS likely ~o be incurred in 1he col.µ'se of our representation. If we allow the 

retainer to be .depleted, yo1,1 agree to comply with tb-t bHling and payment provisions set forth above. You 

may pay this:retainer by .check, payable to Flnch, Thornton & Baird, LLP Client Trost Account or by 

going on our websiic http://www.ftblaw.com/bill~pay[. Click ol). the RETAINER PAYMENT button and 

pay via ~dit card. Once the retainer is depleted and you receive invoices for a balance du~, you may use 

this same site to make credit card paymenllit by clicki11g the lNVOICJ! '? A YMENT bulto11 . 

. 12, Arbitration. Any dispute relating to fees and costs due pursuant to this ~greemenl shall, nt 

yom discretion.and upon timely demand, be subrn{tted to binding nrbitration before the San Diego County 

Bar Associl!tfon pw-suant to Colifomla. Bµsiness and Professions Code si;ction 6200, et seq., or should that 

orgnnization decline to atbitrato the di~ute, befbre the State Bar of California pursuant to California 

Business and Professfons Code section 6200. et seq. 

Sl!-bjecl to the foregoing requirements of California Business and Professions Code .sectiQn 6200, 

et seq.1 any controveisy or clnlm arising out of or relalingto this agreement shall be resolvect by binding 

arbitration before tho American Arbitration Association by a slngle arbitrator in San Diego, Califbmia1 in 

accordaIJce with the Commercial. Rules Qf the Amer!c~ Arbitration Association prevailing at ire time of 

the arbitration and judgrt)ent on the awm-d may be entered in any col,lli havingjurisdiction. The ri~t to 

appeal from the arbitmtor's awanl, anyjudgiµent·entered, or any order mnde is expressly wa1veil. 

13. Conclusion. To confirm this letter ocourateiy reflects our complete and mutual 

gnderstandlng·as to tlie terms o_f our l\greement1 please de,te, sign and return an original agreement along 

wilh a check for $101000.00 in the enclosed addressed and stamped envelope, A dl!-plicate original is 

enclosed for you. Thank you for the opportunity to b~ ofservlce. 

Enclosures 

DSD:.hk,/JBI;)2583 

very 1ni!Y yours, 

cc: Mr. Joe Hurtado (via enu1il only) (w/o encls,) 

Flhch, Tbornton& B!Jli'd, u, 4747£\:ecuUve Drive, Suite 700 San Diego, CA 92121 TSSS,737,3100 FBSB.737,Slot 

ftbla\'f.CDm 
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AVI'HORIZATION', CONSENT, AND ACKNOWLEDGMENT: 

I hnve fend and ·understand this services ijgI'eement. l acknowledge receiving full disclosure. of the tenns 

of the conflicts of entering the transaction describe~ above. I understand I may seek independent counsel 

before signing this.agreement, I consent.on beholfof the entity li!~ted below to the representation by 

Finch~ 'Thornton & Bair'¾ LLP. as described above. 

Sig,mh= iJt6 
Dan'y1 Cotto 
Dntedi ~~ /) • z_-, 17 
Finch, Thornton & Baird, LLP is authonzed to accept direction as to the representation of you from the 

following individuals: 

Dan,! Cotto~ 

·=:::~ 

Flnch1 Thornton& Balrcl, u.r 4747 EXecutlvc Drive, Suite 700 San Diego, CA 92121 T BS8,737,3U10 F 85B.737.3101 

ftblnw.com : 
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l.!Uent NO. ---

BILLING INFORMA110N 

(l ). Please provi9e ther name of fhe person to whom our invoicei; should be addressed. 

{Name) 

-(Title) 

"(Address) 

(Wor~ Phone) (Dii;ect P.hone) 

(Fax) (Mobile Phone) 

(E•mail) 

(2) Plense provide the nam~ of your accoilrtf!; pnynblc contnct, 

{Nnme) 

(fitl_c) 

(Ad4ress) 

(Work Phone) (Direct Phon~) 

(Fax) . 
(l\'lobilc !'hone) 

(E-mail) 

(3) i-Iow WOllld you 111:e to 1cceive your invoices? (Select One) 'E-mail: • Moil: 0 

(4) Would yoil like to recolvc wlrittg fnstnictipns? (Select One) Yes: • No: • 

4747 ExacuUve Drive ❖ Suile 700 ❖ San Diego, Cali(omla 92121-3107 

Te!ephono: (B5B) 7374100 -~ Fec:;imlle: (658) 7:37-3101 ❖ www.nolnw.com 
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FERRIS & BRITTON 
A Professional Corporation 
Mlcbael R. Weinstein (SBN 106464) 
ScottH. Toothacre.(SB"N146530) 

501 West Broadway, Suite 1450 
San Diego. California 92101 
Te1epbone: (619) 233-3131 
Fax,: (619) 232v9316 
mweinstein@lferrlsbrltton.oom 
atoothacre@1'errisbrltton.com 

AUSTIN' LEGAL GROUP I APC 
3990 Old Town Ave,.t Ste. All 2 
SanDiegot CA 921 lu. 
Telephone: (619) 924-9600 
Fax: {619) 811Ul045 
gaustin@ausl.in1egalgi:oup.oom 

Attorneys for Real Pnrties in Interest 
LARRY GERACI and REBECCA BERRY 

SUPERIOR COURT OF CALillORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

DAIUlYL COITON, an individual, 

Petitioner/Plaintiff, 

v, 

CITY OF SAN DIEGO1 a public entity; and 
DOES 1 through. 25, . , 

Respondents/Defendants, 

REBBCCABERRY, an individual; IARRY 
GBRACB, an individual} and ROBS 1 through 
25, 

Real Parties In Interest. 

1 

Case No. 37-2017-00037675-CU-WM-CTI, 

Judge;: Hon. Eddie Sturgeon 

DECLARATIONOFABHAY 
SCHWElTZER IN SUPPORT OF 
OPPOSITION TO EX:P ARTlil 
APPLlCATIONFORISSUANCE OF AN 
ALTERNATIVE WRIT OF MANDATE 
OR FORAN ORDERSEITING AN 
lilXPJIDlTED HEARING-AND BJ,UEFING 
SCHEDULE 

[IMAGED FILE] 

DATE; 
TIME: 
DEPT: 

Petltlon Filed: 
nialDate: 

October 31, 2017 
8i30a,m. 
C-67 

Octobe.r 6, 2017 
None 

DECLARATION Oll ABHAY SCHWEIT2iWEIUN SUPPORT OF OPPOSITION TO Pl!.TTlON FOR 

ISSUANCE Oll' AN ALTE:RNATIVE wniT OF MANDATE OR WR AN ORDER SE'ITING EXP.EDITilD 
HEAIUNGANDBRJEFINGSCBEDUL£ . 

Exhibit 1 to Danyl Cotton's Request for Judlc!al NoUce Page 209 of 334 



924

l I, Abbay Schweitzer, declare: 

2 I, I am over the age ofl8 and am not a patty to thls action. I bave personal knowledge of 

3 the :fu.cts stated in this_ declaration. Jf -called as a witness, I would testify competently thereto~ I 

4 pro'lide this declaration in support of Real Parties in Interest Rebecca Beay and Larry Geraci' s ("ReelM 
. 

S Parlies11) opposition to Petitioner!Plirlntiff's request fur the ex parte issuonce of o. writ of mondate or 

6 fur nn order setung nn expedited hearing and briefing schedule, 

7 2. I nm a building designer in the state of Califurnie. and a Principal with Tecbn~ a delJign 

8 firm I founded in approximately December 2010, Tecbne provides design services to clienls 

9 throughout Cslifor.nla. Our offices are located at 3956 3ot1i Street, Son Diego, CA 92104. Our :fin:n 

10 has worked on approximately 30 medical iµanJUBlla projects over~ past 5 years, including a number 

11 of Conditlona.l Use Permits for Medical Marijuana Consumer Cooperatives· (MMCC) Jn the City of 

12 San.Diegc.("City"), 6ne of~se projects was and ls on application for a MMCC to be located o.t 6176 

13 Federal Ave., Snn Dlegot CA 92105 (the "Property'?, 

· 14 3. On or about October 4, 2016, Rebecca Berry hired my firm to prol'ide deaign services 

15 in connection with the application for e. MMCC to be developed nnd built at the Property (the 

. 
16 "Project''). Those services included, but are net limlted to, services In connection with the deslgn of 

17 the Project and application for a Conditional Use .Ptirmit (the "CUP1,,J 

lS- 4. The fust step in obtaining a CUP iB to submit an appliontion to the City of San Dlego. 

19 My :firm along with other collSUltants· (a Surveyor~ 11 Landscape Architect, and a coDSU.ltant respotJSibJe 

20 f01' preparlng the noticing paokago nnd radius me.ps) prepared the CUP appllcatlon for the client as 

21 well BS prepared "the supporting plans and documentation, My :firm coordinated their work and 

22 incorporated it into the submittal. 

23 S. On or efter Ootobcr 311 2016, I submitted the application to the City fbr a CUP for a 

24 medical marljunua consumer ooopemti.w to be located on tht1 Property, The CUP uppliontion for tlie 

2S Project was submitted under the name of applican\ Rebecca Berry, wb,om I was infonned nnd believe 

26 wns and is _on employee and agent of Lmy Geraci, The submittal of the CUP uppllcation required tho 

27 submission of several :furms to the City, including Form.DS-318. thnt I am informed and believe was 

28 2 

DECLARATION oxr AD}L\Y SCBWBrrzwtRIN SUPPORT OJJ' OPPOSITION TO PE'J'TlON ll'OR 

lSSUANCE 071 AN ALTERNATIVE WRIT OJJ'MANDATn Oil FORAN OIIDEil SETTING EXPEDITED 

BRAlUNGANDBruEFING SCHEDULE 

Exhibit 1 to Darryl Cotton's Request for Ju<llclal Notice Page 210 of 334 



925

1 signed by the property owner, Darryl Cotton, authorizing/consenting to the application. A 1rue and 

2 correct copy of Fonu DS~318 that l submitted to the City is l)ltached as Exhibit 3 to Real Portles in 

3 Interest No!.ioe of Lodgment in Supp:>rt of Opposition 10 Bx Parte Applic!l,tion for Issusme of 

4 Alternative Writ of Mandate· or :fur an Order Setting an Expedited Henrlpg and Briefing Schedule 

S (hereafter "BPINOL11), Mt, Cotton's signed consent can be found on Form DS-318. 

6 6, On the Ownership Disclosure Statemep.t, l am informed and believe Cotton signed the 

7 form as "Owner' and Berry signed the fobn as "Tenant/Lessee,•• Th,e form only has three boxes from 

8 which to choose when checking - 11Owner", 11Tenant/Lessce0 and "Red,velopment Agencyn, 'l'he 

9·. purpose of that signed section, Part 1, ls to idBlltify all persons wlth an interest in th, property arid 

10 must be ,rigned by all persons with an_ interest in the pl'operty. 

11 7. The CUP application process generally .invol\lcs seveml rounds of comments from the 

12 City in which th~ applioant is required to respond .in order to 11cleat1 the comment. This processing 

13 involved substantial communicaUon back and forth V{ith tho City., with the City asking for additional 

14 information, or asking for changes, and our respon~g to those requests for additional information and 

IS making any necesssry changes to the plans. J have beB111he principal person involved in dealing.! with 

16 the City of San DfBgO in co1D1ection with the application for a COP. My primary contact at the Clty 

17 during the process is and has been Firouzdeh Tirmdazi, Development Project Mane~r, City of San 

18 Diego Developnent Services Department, tole (619) 446-5325, the person whom the City assigned to 

19 be the projectnumagerfbr our COP appllcatlon. 

20 8. We havo boen ~gaged in the application process for thls CUP application ibr 

21 apprmdmately twelve (12) months so far. 

·22 9. A!. tho outset of the roview .ll'<>'CO$S a difficulty was encountered that delayed the 

23 processing of the a.J)Jlllcation, The Project was loceted in an area zoned 11CO11 which supposedly 

24 :included :rueaical mari.juann. dispensary as a permitted 11se, but the City's zoning ofdinancc did not 

25 _specifically state. that was a permitted use. lam lnfon:o.ed and believe that on Fobmary 22, 2017, the 

26 City passed a new regulation that emended the zoning ordinance to clarify that operating a medical 

27 marljuana dispensary -was a permitted use fn areas zoned 1'CO!' l om informed and believe this 

28 3 

DEC.LAMTlON OF AllliA Y SCBW.ElTZWER '.IN SUPPORT OF OPPOSITION TO Pm'l'IONFOR 

ISSUANCE OF .AN ALTmtNATXVE WRlTOI!MANDATE OR.lfOR AN OlIDERSE'(T]NG ~TED 

HEARING ANDBru:mzING scimnum 
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l regulation took effect on April 12, 2017, so by that date the zoning ord!mmce issue was cleared up WJd 

2 the City resumed its processing of the Cl}P application. 

3 -10. The CUP appllomion fbr this Project has oompletod tbs initial phase of the proces.s. 

4 This •initial phase was completed when the City deemed the CUP application complete (although 110t 

S yet approved) end determined 1ho Project was located in en area with proper zoniog. When this 

6 occurred, ns tequlred, notioe of the proposed project was given to the public as follows: First, on· 

7 March27~ 2017,.thc Ciwpoaled a Notioe of Application (or "NOA,11) for theProjeut on its website for 

8 30 days end provided the NO A to me, on behalf of the applicf!llt, for pos~ at the property; Second, 

9 the City mailed the Notice of Application to all properties within 300 met of the subject property. 

10 Third, as e.pplioant wo posted the Notice of Application at the property line as was required. 

11 11. Since the completion of the fnltial phase of 1he process we have been engaged in 

12 successive submissions and Ll)vi~ws fllld are presently ~gag~ still :in that submission end review 

13 prooes~. The ~ost recent com.monts from the City were received on October 20. 2017. There is one 

14 major isaue left to :resolve regan:ling e. slteet dedication. I expect this issue to be resolved within the 

15 next six (6) weelcs. 

16 12. OQce the City has cleared all the outsfBnding is!iUOs It will issue an environmeD,tal 

17 determination and "the City Clerk will issue a Notice of Right to Appeal Bnviro.n.ttlental Determination 

18 C'NORA'1). I expect the NO~ to be issued somct:hne in lateDecembor 2017 or Janupry 2018. 

19 13. The NORA mast be published for 10 business days. If no interested party appeals 1ho 

20 NORA, City staff will present the CUP for a detemu~at:lon on the merits 1ly a Hearing O~ccr. 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 teco.m.mendatlons regarding tm issues on whloh the :hearing officer must ~eke :findings, If there is no 

23 appeal of the NORA. I expect the hearing be:fure ihe hearing_ offioer to be held in late January or 

24 February2018. 

2S .14. Jfthe NORA is appealed it will b8 set fur h~g before the City Council. It is my 

26 opinion that the earliest an nppeal of the- NORA could be heard before the City Council would be mid~ 

z, January 2018. 1n all but one iDStml.0111 the City Council has denied 11. NORA fli>peal related to a medical 

U 4 

D:BCLARATlON OF ABHAY SCHWElTZWBRIN SUPPORT OF OPPOSITION TOPE-Tl'IONll'Oll 

ISSUANCE OF AN ALnRNATIVE w.RlT OF MANDATE OR.FOR AN ORDER SBJ.'TlNG EXPEDJTED 

BEARING AND D.Rlltli'fflG SCHEDULE 
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l 

2 marijuana ·CUP npplicatlon. The one NORA 11ppe~ that w11s upheld ls a project loo!rted in a. flood 

3 zone. 

4 JS. lf there is a NORA: appeal ano such appe(Ll is denied by tho City Counoil, then the 

S · eerllest I would expect the CUP application to 'be heiu:d by 11, hearing officer would bo Mnroh 2018. 

6 16', If there is a NORA appeal and it is uphold "by 'die City CounoU, the City Council would 

' 7 rc$in jurlsdlction and ~e CUP application- would be heard by the City Council for n final 

8 dc:itonniootton 11t some point after 1be NORA a~al.. l'.11 thnt case the eorllest l 'WOuld elll)ect this to 

. 
9 occurwould also be Marc:b 2018, L 

10 17, To date we have not yet reaabed1he stage ofa City council hearing and there ha, been 

1 l no fina1 determlnatton to approvo the CUP. 

12 18, 1 have been notified by the City of San Dlego that ll!J of October 30, 2017, there bas been 

13 no other CUP Application submitted concerning on the property. 

'14 

15 I doclal'e unde1· penalty of perjury under1he laws of the Stute Rf Ctllifomi~ that tho fumgoing is 
• .,,. I 

ld uuci.11I1dcorrect. Bx.eoutedthis30th da.yQfOotobtr,2017. /' ,, . 
. . • r:_:~···--··~ 

17 

18 Dsted: -11{0""/"""z'~i?>,:.:z::· ..,17 __ .. 
r '-~? ... /,_·., .,.,.. 

.~ ,t'?' ~ ~ ,.,., .. 
--~G ,,.-·, ..... 

• --~:,r- : _...---· 
.?.1r"ABHAY SCHWEITZER 
/ 19. 

20 

21 

22 

23 

24 
25 

26 

27 

28 
DECLAUATlON OF ABBAY SCRWEl'.l'ZWElUN SUf PORT OF OPPOSITION!l'O P.8TTION FOR 

·ISSUANCE OF AN ALTIWIATlVE WRIT OF MANDATE OR FORAN ORDnR sn-rrJNG EXPEDlTED 

HBA11.JNG AND DRJEJlING SCHEDULE 
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1 

2 

3 

4 

5 

6. 

7 

8 

9 

10 

ii 

12 

13 

14 

1s' 

16 

1? 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

I, Elizabeth Emerson, hereby declare: 

1. I have personal knowledge of the facts r state below, nnd If I were to be cnlletl 11s a 

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

2. 1 am 41 years old and ~n Air Force veteran. 1 served niy country hoh_orn.bly i,n milltury 

intelligence and held a Top Secret clearence for all seven years of my service. 

3. I later served as a police dispatcher in Texas for two years and left: on good terms to move to 

San Diego, where I am now a resident 

4. I worked in Accounts Payable for the law finn of McCarthy & Holthus which I left after two 

and a half years to start my own bookkeeping, accounting and administrative assistant 

enterprise, Because of this I now handle the accounting for GrcencrLiving, a landscape and 

lliwn maintenanca company. which is co-6wileg.by Mr. Tom Milas and Mr. Joei:rtutlldo. 

S. I accompanied Mr. Maas and Mr. Hurtado to the bearing fur Mr. Cotton on December 7, 

201'7 as it was strongly anticipated that this ~earing would produce positive results for Mr. 

Cotton and, thus, for Mr. Hurtado. 

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

the !!smoking gun" email in which Mr. Larry Geraci contradicls hhnself regarding some 

contract. Mr. Demian did not raise any emails in his oral arguments to the Court 

? • Dtfril\g the hearing, tJ1e judge asked Mr, Weinstein whn t would be wrong with preventing 

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

client having the freedom to do what he wanted. · 

8, After the hearing concluded, Mr. Hurtado stnrted yelling at Mr. Demian right outside the 

Courtroom about how it was possible that Mr. l)emian could not raise with the Court •'the 

:fucking emui1!11 Mr. Hurtado wns incredibly agitated and loud and everyone in the hallway 

was staring at Mr. Hurtado and Mr. Demian. 

-1-
Supporting Declaration 
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1 I declare under penalty of perjury under the laws of the State of Cal' omia that the foregoing 

is true nnd correct. 

2 
DATEP: 6t{,~~l9 

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 
-2-

Supporting De<:laration 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

}I 

12 

l3 

l4 

15 

16 

PECLARAlJON OF TOMMMS 

I, Tom Maast hereby declare: 

l. I have personal knowledge of the fncts I state below, and if! were to be cnlled as a 

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

2. I have been the proprietor of sevem! businesses in Minneapolis, :MN. 

3. I am a co-owner ofGreenerLiving. a landscaping company with Mr. Joe Hurtado. We 

originailystarted GreenerLiving-fn Minneapolis, but we relocated td San Diego, where I am 

now a resident. 

5. I accompanied Mr. Hurtado to the hearing for Mr. Co~on on December 7, 2017 to provide 

support for both Mr. Cotton and Mr. Hurtado. I anticipated. based on the descriptions provided 

by Mr. Cotton and Mr. Hurtado, that the attorney for Mr. Cotton would prevail that day based 

primarily on an email sent by Lany Geraci that was called the "smoking gun" by Mr. Hurtado. 

6. Mr. Demian, counsel for :Mr. Cotton, did not raise any email arguments wjth the Court 

6. After the hearing, Mr. Hurtado yelJcd at Mr. Demian for failing to raise the em~il with the 

Court in the hallway outside the Courtroom. 

17 I declare under peoa lty of pc;:rjury under the Jaws of the State of Cali fomia that the foregoing 

18 is true and correcl 

19 

20 

21 

22 

23 

24 

25· 

26 

27 

28 

DATED: 1/22/2018 {s/TomMaas 
Tom Maas 

• I -
SUPPORTING DECLARATION 
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'·\ J •· . 
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. 
FINCH 0THORNTO Na BAIRDI\' 

ATTORNEYS AT LAW 

Mr. Darryl .Cotton 
6176 Federar Boulevard 
S!ln Diego, CA 92114 

-1747 Executive Diiwe, Suite 700 Sun Dlti:!', CA 92.121 
TIIS8.7J7.3l.OP r 85U37.3W1 ftbl~w.com 

January 1 o, 2016 
Account No: 2403-003 
·stat~ment No: 150904 

For Legal Services Rendered through December 31",.2017 

Total Balance Duu 

Re: Forf ellure ,Actlon 

Rate 

12/04/17 ACW Correspontience with Joe and Darryl regarding upcomtng 330,00 
deadllne to make payment to Qty. 

Recapitulation 

Hours 
0.20 

Hours 

66.00 

ACW Adam C. Witt- Associate 
Rate 

330.00 0.20 66.00 -----
For Current Services R'endered 

~penses/Advances 

Date Description 
12/11/17 Qne Legal's f.a~ JQ(~fj!!n9._§u!!§!l,~uti~n ot,~tQrn~Y1 l_nv. No. 11145.398 -

One Legal LL G 

Total Expenses/Advani;:es 

Totat CurrentWork 

P.revTous Balance 

Payments/Adjustments Since Last Bill 

Balance Due 

Exhlblt 1 to Danyl Cotton's Request for Judicial Nolica Page 236 of 334 

0.20 $ij6.00 

Amount 
.9,S.~ •. 

$9.95. 

$75,95 

9,836.00 

-o.oo 
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Account Numoar: 2403 ~ obs 
Statem13nt Np: 150904 

- ....... ~- .. , -+~jo•~- ... ""'1..----....-....... 

January 10, 2018 
Page2 

Payments received ·after January 1 0, 2018 are not Included In this statement. 

Please make checks payable to; FINCH; THORNTON &. BAIRD, LLP 

Payment Is due-wl!hln 30 days of the invoice date, 

Please contact us within 10 days of the Invoice date with any questions. Thank ycu. 

To pay onllne visit: http://www.ftblaw.comlblll-payl 
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FINCH 0THORNTON ° BAIRD'" 
A'TTOi!NEY& AT LAW 

47-17 hccullvc Prive, Suite 100 Snn·olego, CA 92121 

1' 858,137,'ll0D rUSB.737.3101 ltblow.com 

Mr. Danyl Cotton 
January 10, 2018 

6176 Federal Boulevard 
Account No: 2403-002 

San Diego, CA 92114 
Statement No: 150903 

For Legal Services Rendere~ through December 31, 2017 

Total Balance Due $42,020.48 

Re: 6176 Federal Boulevard Conditional Use Permit 

Rate Hours 

·12101/17 SU-i Analyze status and developments or CUP application 300.00 2.00 

(1.0)i analyze opposition to exparte applh;alion with 

respect lo same (0.5); prepare public records,ecl request 

for documents .and correspondence with respect to City, 

Geraci, and related parties (0.5). 

600.00 

12101/17 RSB Prepare electronic stipulatlon to accept pleadings and 225.00 0.20 . 45.00 

12101/17 ACW 
·other documents through emall. 
Work on·developlng strategy for wi:U.~d ex parte relief 330.00 1.10 363,00 

12101117 DSD 
regarding CUP application, 
Further work on ex parte motions and strategy. 415.00 2.40 996.00 

12103/H DSO . Discussion with Joe· on options for saving permit by 415.00 1.09· 415.00 

concurrent actions. 
12104/17 DSD f\!!alY.!,_~,:.9.~~•of.:!y1qr1~r,c9•i_n ,ooo_n~cUon·"."itti• effort .. acqulr:,e 415.00 1.40 581.00 

12104/17 
§9P..:.y,,ork· on,applicatlon:fof. peremptory wriL · ~ 

RSB Revise ex parte application to incorporate Joe Hurtado's 225.00 1.70 382.50 

analysis~ 
12104117 SLH Conference to analyze San Diego Municipal Code 300.00 0.20 60.00 

12/04/17 DSD 
provisions for appllcallon resubmiltal. 
Final correspondence lo Weinstein regarding stipulation. 415,00 0,40 166.00 

121Q4{17 DSD Correspondence to Weinstein !!S to a-service. 415.00 0.29 83.00 

• 12/04/17 DSD Analyze mandatory injunction options: work on proposed 415.00 0.50 _207.50 

order. 
12104/1-7 DSO Begin work on proposed order. 415.00 0.60 249.00 

12104/17 RSB Revise ex parte applicalion (0.5) and Cotton's and 225,00 0.80 180.00 

Demlan's declarations to reflect Hurtado's latest Insights 

(0.3). 
12104/17 DSD Further worl< on writ application. 415.00 1.20 498.00 

12/04/17 ACW Work on proposal to attorney Weinstein regarding 330.00 0.80 264.00 

12105/17 OSD 
stipulation on CUP applicatfon. 0.60 249.00 
Further work on writ req~st. 415.00 

12105/17 ORS Review and work on edits to memorandum in suppart of 355.00 1.70 603.50 

ox parte for an order shortening time for writ hearing. 
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Account Number.: 2403 - 002 January 10, 2018 

·statement No: 150903 Page 2. 

Rate Hours 

12/05/11 RSB Finalize-writ/ex parte application and all supporting 225.00 0.60 165,00 

documentation. 
12/05/17 DSD Discussion with Joe on arguments as to damages and 415.00 0,50 ~07.50 

12/05l17 
ln]ury. 

OSD Analyze and work on arguments B!i to irijury. . 415.00 1.80 747.00 

12/05117 DSD Final motion for·peremplory writ. 415.00 1.50 622.50 

12/05117 DSD .Final declaration of Cotton; discussion with Darryl. 41"5.00 0.20 83.00 

12/05/17 -DSD Correspondence to counsels with notice of ex parte, 415.00 ·0.20 83.00 

12/06/17 DSD Discussion with Joe flna!lzlng matron on writ. 415.00 0.40 166.00 

12/06/17 DSD' Finalize motion on writ. 415.00 0.40 166.00 

12/06/17 DSD Revise declaratior'I of Darryl per his comments. 415.00, 0.50 207.50 

12/06/17 ·DsD Further work on P&A to focus on aI-guments end reduce 415.00 0.70 290.50 

12/07/17 ·DSD 
length. 332.00 
Appear at ex parte.hearlng on writ. 415.00 0.80 

_ Recapitulation 
, 

Hours 

DSD 
RSB 
SLH 
CRS 
AON 

David Demian - Partner 
Rishi S. Bhatt - Associate 
Steven L. Hwang - Associate 
Chrlstopher Sillari - Partner 
Adam C. Witt - Assoclate 

Rate 
415.00 
225.00 
300.00 
355.00 
330.00 

15.30 
3.30 
2.20· 
1.70 
1.90 

6,349.50 
742.50 
660.00 
603.50 
627.00 

For Current Services Rendered 24,40 $8,982.50 

Expenses!Advances 

Date Oescrlptlon • Amount 

12/07/17 Vendor fee of ex parte appllcatlon, m~orandum and declaration of 203.95 

David Demian. Inv. No. 4235732 -Knox Attorney Service 

12/11/17 One Legal's fee for e,,flling of substitution of attorney. Inv. No. 9.95 

11145392 - One Legal LLC 

Total Expenses/Advances .. -·•- --..... ·- · $213.90'· · 

Total Current WorR 

Previous Balance 

Payments/Adjustments Since Last B111 

Balance Due 

.$9.196.40 

32,824.08 

-0.00 

$42.020.48 

Payments received·af\_er January 101 2018 are not lnclµded In this ~latemeiJt. 

Please make checks payable lo; FINCH, THORNTON & BAIRD, LLP 

Payment ls due within 30,days of the Invoice date. 

Please contact us within j O days of lhe Invoice date Vvith any questions,. Thank you. 

To pay onllne vlslt: http://www.ftblaw,comlbill-pay/ 
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FINCH/T'HORNTON~BAIRD\" 
AT{ORN~YS AT 1,AW 

4747 EiceCll.tin Drive-, Suite 700 Sen Diego, CA 92l21 

T SSB,737.~100 USB.737~101 flblaw.coni 

Mr. Darcy! cotton 
6176 Federal Boulevard 
~an Diego, CA 92114 . 

For L1;1gal Seivlces Rendered through Decemb~r- 31, 201T 

Total Balance Due 

Re: adv. Larry <3eraci 

12/01/17 RSB Confi;,rence about lodging objections to Gerac;:i's notice cf 

12/01/17 RSB 
deposition and accompanying production request. 
Perform final analysis on the probability that Cotton will be 

.able to obtain a TRO·or a Prellmlnary Injunction as a way 

12/01/17 RSB 
to force Geract to quickly settle the case. 
Analyze timing of when Cotton's objections to Notice of 
Deposition are .due. 

12/01/17 RSB Further revise discovery respon!jes. 

12/01/17 CRS Review draft discovery responses and work on edits to 

same. 
12101/17 CRS Conference regarding obJecllons to deposition notice and 

requests for documents, and work on strategy for same. 

12/01/17 CRS Conferenc~ regarding materials and outline to prepare for 

. ...,. ... -~ ·deppslttons. · • ...... ,~ ..... -~ · - ...... 

12/01/17 RSB Ana\yze California law regar'dlng the one-year statute of 

limitations. 
12/01/17 CRS Conferer1ce regarding primary contract theory of case:and 

strategy for defense of thefi· alleged contract. 

12/01/17 RSB Conference about dedication of property to the City of Sar1 

Diego. 
12/01/17 CRS Work on f~mework fot stipulation on CUP and In the 

alternative, a narrow order for ex parte relief. 

January 10, 2018 
AecountNo:2403-004 
Statement No: 150905 

,...., _,.,,rt 

Rate Hours 
225.00 0,20 

225.00 0;30 

225.00 0.40 

225.00 b,20 
355.00 1.80 

355.00 0.40 

355.00 0,20 

225.00 1.20 

355,00 o.~o 

225.00 0.20 

355.00 0,80 

12/01/17 RSB Continue analyzing how to frame the theory or the case for 225.00 -1.20 

purposes of Cotton's upcoming discovery responses and 

deposition. 
12/01/17 ACW Work on document production requests ln conneotion with 330.00 1.40 

45.00 

67.50 

90.00 

45.00 
639,00 

142.00 

71.00 

270.00 

177.50 

45.00 

284,00 

270.00 

462.00 

~eposltlon notices to Geracl and Berry. 
3,20 1,328.00 

12/01/17 DSD Work on case arguments for ex parte and detalled 415.00 

correspondence to Joe and Darryl with strategy for 

motlons. 
12/01/17 DSD Conference as to attorney-client privilege Issues In case 415.00 a.so 207.50 

and analyze same. 
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l Account Number: 2403- 004 . January 1 O, 201? 

Statement No: 150905 . 
Page2 

~ Rate Hours 

12/02/17 RSB Continue analyzing how attorney-client pilvilege may a·pply 226.00 0.90 202.50 

12/03117 R9B 
to Joe Hurtado. 
Draft point~ and authoritres for Cotton's TRO against the 225.00 3.50 787.50 

City 01 San Diego. 

12/03/17 CRS Conferenc~ regarding.application of /:!,ttomey-client 

privilege for communicatidns between Darryl and Hurtado. 
355.oo Q.30 1os:so 

12/04/17 RSB Review proposed email to Gerac:i's·attorney, Michael 225.00 0.30 67.50 

Weinstein, reg·arding a proposed stipulation pertaining to 

. 12/04/17 CRS 
the CUP appllcatlon (0.1); provide feedback (0.2) 

Work on strategy fot seeking TRO In additlo·n to ·ex parte 355.00 0.80 284.00 

relief on the WrlL 
12/04/11 RSB Begin dJa~in.9 thejlij_~n£liv~gi:_d~r_for t~~Courttg §ig11. . 2?S~Q9.~ 1.Q{l,_ --- ??6,00 

12104/17 RSB Revle'W Hurtado's memo regarding the issuance ofa TRd. 225.00 0.20 45.00 

12/04/17 RSB ~ontinue draftlnQ: lnjurtctlqn. 225,00 1.10 .247.50 

12/04/17 CR9 Work 9n revjsions to proposed order for ex pa rte hearing 355,00 0,30 106.60 

onTRO, 
12/04/17 CRS Work on framework and st~tagles tor memorandum In 355.00 1.50 532.50 

support of ex parte for TRO. 

12/04/17 AON Conference to w9rk on strategy for ax parte application for 330,0Q 0.30 99.00 

12/06/17 
Injunctive relief. 

RSB Revise ex parte appllcaUon. 225.00 1.40 315.00 

12/05/17 RSB Rev1ew Hurtado's email r~gardlng Us pendel'ls and 226.00 0,60 135.oo· 

12/05/17 RSB. 
attorney fees (0.2); analyze cases cited therein (0.4). 

Revise Cotton declaration to contain the terms of the 225,00 2.?() 562.50 

parties' coritr<!ct and to conwin the Geraci-Cotton email 

12/05/17 RSB 
exchange reflectlng the s_ame. 
Continue to revise TRO for tomorrow's ex parte hearing. 225.00 3,00 675.00 

12/05/17 RSB Further revise ex parte applicatton materials for tomorrow. 225.00 2.50 662.60 

. 12/05/17 CRS Work on memorandum ln support of TRO and strateglze 355,00 2.00 710.00 

12/05/17 RSB 
for order In support of same. i25.00 
Furthet work on ex parte-applicatlon and TRO for 1.50 331.50 

tomorrow. 
12/06/17 oso Work on motion for TRO, arguments on breach of 415.00 2.10 871.50 

r ... -~ contract. •· ,; . 
12/05/1.7 DSD Work on mbtfon for TRO, revise d~clatation of Cotton. 415.00 1.50 Q22.50 

1.2/05/17 DSD Work on Dec!a_ration of Demian In support of TRO. 415.00 0,50· 207.50 

12/06/17 DSD Correspon·deni;e to counsl;lls wilh notice of ex parte. 415.00 0,20 83.00 

·121os,11 RSB Perfonn last minute i'evlsfor'ls to fhe 1RO and ex parte that 225.00 1.10 247.50 

12ib6/.17 
ls going out today: 

DSD Discussion with Joe no ex pai:te fQr TRO/PI. 415.00 0.30 124.50 

12/06/17 osb Further work. on motion arguments for writ as to 415.00 0,30 124.50 

SchWallzer section on CUP timing; work on declaration as 

to same. 

l 12106/17 DS0 Revl~w declaration exhibits of Darryl and revise 415,00 0,50 '207,50 

• numb~ring. 
i 

12/06/17 <;;RS Conference regarding last changes to memorandum in 355,00 0.30 106.50 

support of TR o. 106,50 

. 12/06/17 CRs . Conference regarding objections to deposition notices. 355.00 0.30 

i 
12/06/17 DSD Prepare responses to docµment demands by Geraci as 415.00 0.70 290.50 

part of Darryl deposition:. review prior responses and 

dQcument produclion;. discussion with Darryl as to same. 
415.00 

12/06/17 0SD final motion for TRO for filing. 
1.so 622.50 

i 
12/06/17 DSD Appear af ex parte on TR/preliminary lnjunclion (1.0), 415.00 1.0Q 415.00 
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;. 

Account.Number; 2'403 - 004 
Statement No: 150906 

12/06/17 DSD 
12/07/17 DSD 

Appear-at ex parte on venTied writ. 
Appear at ex parte hea_r!Jig on TRO. 

Recapitulation 

January 10, 2018 
Page3 

Rate 
415.00 
415.00 

Hours 
1.00 
0,80 

I-lours 

415.00 
332,00 

DSD David D~mJan - Pi;irtner 

Rate 
415,00 
'225.00 
355.00 
330.00 

14. 10 ., 5,851.50 

RSB Rish! s. Bhatt -Associate 23.30 5,242.50 

CRS Christopher Sillari- Partner 9.20 3,268.00 

ACW Adam C. Witt·-Assoclate _gQ ___ 56_1_.o_o 

For Current Servfces Rendered 48.30 $14,921.00 

- . • ' - -- ·--·lrxpenses-,Ad,[ances --· .._ .... ,.. ... .,. --- ~ -· ---
Date Description 
11/30/17 Delivery-of notice of deposftlpn ·to Michael Weinstein at Ferris & Britton 

on November 30. 2017. Inv. No. 3497179 - G9!den State Overnlght 

12/07f17 Vendor fee for filing ex parte application, memorandum and declaration 

of David Demian. Inv. No. 4235733 - Kno)( Attorney Service 

12/11/17 One Legal's fee for e-tlllng of substltutlon of attorney. Inv. No, 

11145359 - One Legal LLC 

Total Expenses(Atfvance$ 

Total CutrentWork 

Previous Balance 

Payments/Adjustments Since• Last Bil.I 

Balance Due 

Amount 
16.59 

148,55 

9:95 

$15,096,09 

24,912.93 

~o,oo 

$40,009.02• 

Payments re~eived after January 101 2018 are not Included In this statement 

- .... .,,.....,,, ........ ., ..... _ ...... • J 

Please make checks pay;:ible to: FINQ-H, THQRNTON & BAiRD, LLP 

PaYment ts (fue. within 30 days of the Invoice ·date. 

Please contact us wlthlh 10 days of the Invoice date with any questtons. ihankyou. 

'Ti;, pay onlln~ visit: http://wwwJtblaw.com/billvpay/ 
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soof ·-"~Sempra.Energy~• 

A~unt: 1310536032 08 

Date Mai1ed: 01/12/18 

~4 t .. • 

·~ .. 

~ervice Addrep,: 6176 FEDERAL ~LVD 

URGENT NOTICE! 
PA 1!MEl.'{t REQUEST .. I,• 

RE-INSTATED SECURITY DEPOSIT 

We are requesting a $4,267:00 Security Deposit. Your Sec;urit}_r Deposit request, wipch was previously waived, is 

R9W being ~-instated as your billli h.-\ve 1;1ot been paid on time. · · ' 

A payment is ·r~queiite~ in.the ~onnt 9!'S~tl67.00 and must be received before th~·o:p~r~tion dilte of 

01/0lflS to avoid tl)e d1sconne&:tion of~1erv1ce. . ; . . · 

Thero will be~ charge if collec.ti~n action is req~ired; PJeese refer to the bacll; otthis notice for additional · 

information. · · 

The bottom portion .of this notice must nctompaiiy your paymeiJt, ·If You intend to mail your payment, you should 

do so nt leastthrce business days prior to tho·expirati011 date of this notice. 

You tan also make your payment online nt no charge. Go to sdge.con.v'.JUyaccount. We also offi;r el~ronic . 

payment services, such as SDG&B Pa;r-By~Phono and Auoomatfo ·Pay. For )•our convenience, you can also pay by 

using most ATM cards, debit cards, MastnrCard® and Visa® credit cards and elcctromc checks by calling 

BillMatrix at H!00-386-0067. 

!, 

. . 
Si netesita ayuda para ·intepretar cste aviso Uamenos a 1-B00-3U-7343. 

(IIJ!IB 

S~KVl.fE;ADDRE-111: 1170 FEqERAL BLVD SAN Oll!GO 92114 

AGCOUHT NUMBER 
1310 536 0323 

4726.1,2,106 l o:g. • • 

1,111 nuil~I I• lrJ •1llp1lfl•d•'l11111111il.1II 1hl1t11 ,111,r 1•1• 

DARRYL COTTON 
8184 FEDERAL BLVD 
SANblEGOCA92114-140.1 

Feb l, 2Ql8. 
,,. . ...,. .. ~ .. • :UAT~l>UE 

AMOUNTDU.B $4,1~1.~! . 

Pl1111$i) un!llr llllnQ!lnl on~ICIIIOd, 

I$ 
Wh'ln......,.r111m1DrcrtClillclellllmtJri 

,.mi, "'''"°"80 G.i• 1-SKM:, 

SAN DIEGO GAS J1, ELECT~IC 
POBOX26111 
SANTA ANA CA 82799-5111 

3 7 DODDD131053b0320DDD42~70DDDPD42~700 

.• 
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NOTICE OF PAST DUB ACCOUNr AND IM11llNDJNO DISCO~CflON 

IF YOU HAVB ANY QUES110NS, PLBASB CALL 

J.8004Jl-SOOB (73113) M,P:VAM • Bl1M, SAl' 7Mf • 6PM 

P11.y Bul'ora DllldD~nnecttonPolley 

Yo11rSDGAE blU iuliY eadplYNJlUpou pmmbl1011ead i• pm 
due ifnot p3Jd ~lhitt 19 da)' 12tlhc data mailt'li r ... midC11li11l 

cuslamera at ts da)'I f«IIOll•mldtl2GdCUltPmat. l()'lllll'p:i)'Dlffll 

hu111t bccnmdvmbylha •IJ11cDatc• fflOW!>Oll )'llllrbill,your • 

SDG&B WMCII iJ tti'bJ'" Ill dbeoMecl'iim, nllerpopmiulico bu 

lb,t.'11 A11d ltulo 
SDO&B'J r.nudltd11ko11dlllb, m ntnnd Pppro'l'C'd by lhcCPllC, 

PR' a\'ililobw un thv lnlcrncl al www.ld;e.com. Copies orapplicabk 

lluilf1 1114Y also llo oJrtai~ bycallilltl 1-800-411.SDOE (7343) or 

• visiting Dn)" t11mpanybill p;i)l:IIClll offico.. 

. bcenpio\idtd. lt)'Qllr~rvicoit ~ilCO!Ulf~edrl,ll"llOll1''J111,tlll, the,,s Vifp11ltd Hilb • •• . 

11t1Ybe&ddi1iollllcmimi;lmlgsamlj0u ~II bcrequincl lllp;iyall • ., 1r,~11ili>put: ll1~SDO&£ chiigi, oa)'llurbilt \\hidlm:1yincliide 

p1.sh1111SJXJ&Emnqlll\b bcfvtumiei iJmtorccl. YllltrSDOMl t-ltt:lrinnUI!)' ~&.ugi:1 dwm!r1:hkdrlcif)'pf1!\ideil.bylb, !!t.llnf ; • 

lmiQ! CO!llh!JO be ~il;lcd iCthl:!nf!llffllllionpmid:dllfl)'lltir Caliron1i~ De~rtmmt qrWllkr~oun:a (DWR), plruc:n:qucrtan 

oppll~on(at&ffl'kfilliiht'o.iQ~~ear.imlt;JllllW-~DGiiB • _, • .,xp!a1:1ali~l\llumSpO&E.wllhi11.liwtU1r, µ:)'QUe,Ulbcli~Yt)'IIII. ,. _. • 

will 4i@nnclit )'Ullr'RM~I Pllly for- IIOll-p.iyntt'lll oftbost dt.tll:C$ . huvi: lt«11 hilli:d im;om:c1ly1 1hc fi!II 1mo\!fll oflbr /1 J>O&E cbnrlla • , 

owedSJ>O&E. an4DWRtkngcsoaU.blll1houldbcdi!pnlti:dmlhthoC.lllbnifli •· 

Rcsilkntlal Cllltomm whaannul/lb!il ID PDY lhe!t SJ>Ol:E bill la full 

duo lo a l.anpormy fin111i:id hardship Ill' d111110 &1tti1111s illmss In the 

boll11ebold, i,..,d lo call SDG&:E be Tote the expir.Ulo P llflhis mtico. 

Emjlo}'lcti including multil/npl ,tarr, 1111 ,val11&fi: 10 wj\1"41h 

P&)mml amnam=rtt.-· · . 

trSDGlr:E r;iill IO ofl"i:r)'OU ~)men& atml}.Bi:immls, )W im)' l'>nla lo. ' 

~ Consvnur A!l'al11 Brandi oflho Califllnlla Public Ulilltict 

c.nnma,ron (CPUC>, Slll!aOITicc Buildinll, ~OfVan NcsiAvmuc, • 

Rapm2QQ3,S~Fpwi~·CA941Q1,,=mil: •·• 

P1lblle l'tllilict t"'DmmiJclen, Slalll OffiCD Builditv, ,o, Vmi Nm 

A,·1111111, Rl!Om 20113, ~-f~o, C~94l0%,cmall: 

CIIIIMIIIICl'•• llial,.gcpllo.c:i.11PY, within 15 day• ofth• nuilina dala,o! • , ••• 

lhi~ pmdt1•m1lia:lo aYOid d~CII or)Wl'SpO&E lf;l\'i~ .. 

. • M~lle Ill~ "'"ii~ pa y,tde to the CPUC, ~I SJ)Olr:E,. . •• .. • : 

Rosidtnlial rus!Dmttl 11111y, inli•11 ol'"fosllin& !hi IIIU 1p1ounlof 

ddplll•d bilt1 with Ql,D CIIUC, ogn;a lO DD installmml plllll wilh 

SOO&ll, t\rc111,plaiatimydilllleiiled"'ilhlbcCPUC!Jt51&tiq)'QII' 

clai1n in wrilillC 11111 by PJDvill"ll 111pporli11g d~cumaitallon. 

CDl'ISllm<r.;,Q'a~cpllC.nl\lJV,prlwtll dltconn~ionofyi.w .r 
SD0&6$Cl'Vicv, '11111Consulli,rAffu1nBlllllcllwilln,vii:wlhs 1" 

111; Cl'L'C "11! not~,ptdcpo1!1J \\ilcn Iii, dbpu.ie apPfirl to be OYtr. · ·, • 

111111lcn; tba11111 not d(""11y'Rllllc tn 1M amncyoftb, bill; Sum . 

camplalnl 1111d i•1U1 Its pn,~ molilti111Uo }!!Ill and SDG&:S. If 

)'Ill.I 1111 nol llllllllal. )'DU may PJ'11W the propoild raolutiOP by filing 

11 ronnalcomplalnt. A.mom l!cbilei:t expl!Ut,'1Uo11ordi1~ion 

pcilidu, lndudiag )'lllJl'ri9hts u :11'1 SDO&:E ws10ma-, ~y bo 
abl.aid by1.111inc MI00-4U.SDQE{7l43) Mlllldly.,Ptiday 

7am-B'pm, f!,d1mby1Mlo6pm; «cillaU, lnfb@rif&c.cum, 

ltt-~blllllll1mtorCrcdlUDep11,lt 
lf)'llUpA)')'llllrSDGAE,bilt•fterth;~o12d:alD11rapmdue 

notioc,wrorllOO-ffJidcslllalaino111crr,_ll")'Oll:SDOAEl!lllbewll111S 

pm~• and a wdltell 11Dllc11 for dJ1ninntellllff. i1 l)laiJcd, you mayb~ 

RqU[Rd ta rN11ablishl'IIID'tn:ditbypayip.sa dipmiL 

......... .. 
·'· 

;... 

.,. ....... "' ... 

.. . 

mallmim:hlllc Che quillly urth11 ittililf- 1mict, gencnil 10\~I orn1n, 

pi:ndmJ:Ta.lC 11j111lic:+1t!D111, and,_ oflilol powa-tlµt lll'II 1111:dta 

£.ClllnllllJ'Ill''Cr, 

t"1ilurcto111:ikcthodqt@IIOlhcCPl1Cwp1)111~1VT1111ptllll 

mll1Sl)l1~Hbyd1uicplrdio11dalc ora ~tdua n1;1licc, lllifRNll in 

11tt i1~1L'lllll1..:liunor,wrs00&E 1crvii;e. 

••• r,l 

. . 

, .. . ~ ' . 
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PLEASE NOTE: This deposit less the amount of any unpaid bills will be refunded together with any 

interest due at the rate def ermined in accordance with the utilitys Rule 7, Deposits, upon discontinuance of 

serYico or after the deposit has been held for 12 cmuecutive months during which timo continuous gas 

nnd/or eh:ctric service bas been receivedi and all bills. for such service have been paid within tha allowed 

number of days from the date malleq, in accordance \\1th the Rules as· approved by the Public Utilities 

Commission of the.State of California. 
. . 

No Interest w:ill bo paid if service wns temporarily or permanently disconnectcd fbr.non--pnyment of bills 

within the past 12 mOJJ.ths, or the acc'ount was past due more than oncii during the past six months or more 

than twice during thii Pi!S\ 12 months, · 

Refund will be made by application to the account or by check. in ·which case endorsement of the check will 

constitute acknowledgement of receipt of rufund and release the utility from any further claims against th:, 

deposit covered by this notice. 

.. . .. ~ . ~ . . ... -~ .: ... 

,--1•-·~--.~ 
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~~~.-.~..-_.--..-.A~~~..-.~.-......._~ 

WYWATE0R&* ,&,¾$Av1'..V~~4>•¾1,-~Q~ 

WASTEWATER SERVICES rili\i£._~ . a !'!!1!1!1-~er ... 
. '--'" ~ .. -~-- .. , . .. , 

~~ ...... ~, ... ·., .. >-- ,. 

610000247582 6184 FEDERAL BLVD Dec 21 2017 

ACCOUNT NUMBER SERVICEAOORESS 
PAYMENT DUE DATE 

-- 1,1I1111lltlhll 1llf 1I rf I' 11111, 'I' 11111 lu l1IJi1i111[1I 11111, I• I 
RETURN THIS PORTION 

1426 1 AV 0,373 
DARRYL G COTTON 
6176 FEDERAL BLVD 
SAN DIEGO CA 92114-1<101 

5-l 
01426 MAKE CHECK PAYABLE TO CITY TREASURER 

0002 1 b1ooao241s82 2 aooaa2sa41 s a 

:. 

$25(),4J 
TOTAL DUE NOW . 

a· re.mind~r ... 

JUST A FRIENDLY REMINDER ... TO LET YOU KNOW WE HAVE NOT RECEIVED YOUR PAYMENT. IF PAYMENT 

HAS BEEN MADE, PLEASE ACCEPT OUR THANKS. IF NOT, YOUR REMITTANCE TODAY WILL ~E APPRECIATED. 

.. l 

FOR RECORDED LISTING ~F AUTHORIZED PAYMENT AGENCIES OR TO REPORT A PAYMENT, PLEASE CALL 515-3500 . 

.... -:. 

tcc~u~Ttlo.'~10000;~7~82 DARRYL G·COTTO~ 

;~ERVICEAD6RESS _6184 F~~ERA!- ijfVD· 
... . 

Dec21'~017. ,'$250.41 

_ P~YMENl:'.YAS.DUE, .·rni'ALNOWDUE 

THE-CITY OF SAN DIEGO• PUBLIC UTILITIES DEPARTMENT• (6191515--3500 • KEEP THIS PORTION lM'•l457 t9•13J 
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The City of San Diego • Public Utilities Department 

Federal Tax ID# 95•6000776 

Pavments lnfonnatfon· 

Make Checks Payable to City Treasurer 

Onllne 
www.sandlego.grN/customereare 

By Mall 
Public Utilities Department 
Customer Care Center 
PO Box 129020 
San Diego, CA92112·9020 

ln Person (pleasl!I bring both portions of bllO 

C'ity Treasurer- Cashier 
Cash, Check, Debit Card, MasterCerd/VlsaJDlscover Card 

Civic Center Pl.sza 
1200 3rd Ave~ Lobby 

Publrc UUIJtles Department 
Cash, Check, Debit card, Mastercard/Visa!Dlscover card 

525 B Street • Ground Floor 

Authorized Payment Agencies 
www.sandiego,goV/publioolllltles/customarsoJVlces 

Payment js due on or before the Payment PW Dam, 
If not paid within this time, service may be discontinued. 

Disputed Payment Amo&ll11i should be paid 10 avoid 

Interruption of service, lnvestlgations aro made upon 

reque,t. Adjustments, when warranted, are made only after 

Contact lnfotmattoo 

www.sandiego,gov/publlculilitles/customerservlces 

Customer Cara 
(619) 516-3500 
(858} 755--7211 
(760) 489-8673 

Emergenoy Service & Repall'$ (24 Hours) 

(619) S1S..002S 
(858) 755-0366 
(760) 489•0140 

Public UtiliUeiJ Department 
Customer Support Division 

Customer Care Walk .. ln Payment Center 

525 B Strel!lt - Ground Floor 
San Diego, CA 92101 

Hours: Monday• Friday 8 tt,m ... 6 p.m. 

Assistance for speech and hearing Impaired customers Is 

available via Calltomla relay service, at 1~800-735--2929 

(TT/TOD). Alternate fonnats available upon requl!ISt of 

quaJlfled indivlduals with disablliUas, 

comptetlon of an lnvestrgatlon. i------------------

1D The E~nt.Sm,loe is Discontinued for service to be 

restored payment must be made and reported 10 customer 

Cara {619) 615•:3500. Servloe Will be restored bE!fora the 

end of the following business day. 

A Payment Return Fee will be assessed for any payment 

returned by the bank, 
' 
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610000012730 
ACCOUNT NUMBER 

1425 l AV 0.373 
FLEET ELECTRlCAL CO 
C/0 DARRYL G COTTON 
6176 FEOEAAL 13LVO 

6176 FEDERAL BLVD 
SERVICE.AO PRESS 

5•1 
01425 

SAN DIEGO CA 92114-1401 

0002 1 61000 •• 1273• o 00 ••• 17998 6 o 

Dec212017 
PAYMENT DUE. DATE 

RETURN THIS PORTION 

MAKE CHECK PAYABLE TO CITY TREASURER 

$179.~8 
lDTAL bue NOW 

' Tltll CIN Ol'IIH( Dll!IID ',. . . , . ., . , 
. .... , . , ·1···· .. ···· .. ·· ..... '. .. '.::·····::······ ...... : .. :·:·· ......... \ ........ : ....... _ ..................................... : .. '.· .. ···· ............ '. ......... : ...... ~ .

.. : ................................ ~ .......... ~ .... _ .. .,,.. .. , .. ,.":'.:i 

-- . " 

i w~tl~~fi:R· SEaV1c~s ~ afemirider... · 

JUST A FRIENDLY REMINDER ... TO LET YOU KNOW WE HAVE NOT RECEIVED YOUR PAYMENT. IF PAY,..ENT 

HAS BEEN MADE, PLEASE ACCEPT OUR THANKS. IF NOT, YOUR REMITTANCE TODAY WILL BE APPRECIATED. 

FOR RECORDED LISTING OF AUTHORIZED PAYMENT AGENCIES OR TO REPORT A PAYMENT, PLEASE CALL 515-3500. 

Oec.~1,2017 · $179.~8 
., 

PAvMewr.wAs oi•E- tOtAL·Nowou·E 

THE CITY OF SAN DIEGO• PUBLIC UTILITIES DEPARTMENT• 1619151~-3500 • KEEP THIS PORTION uW-145719-13'1 
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The City of San Diego • Public UtiJities Department 
Federal Tax 10# 95·6000778 

Payments lnfonnatlon 

Make Checks Payable to CltyTreasurer 

Onllna 
www.eandlego.gov/customercare 

By Mall 
Public Utilities Department 
Cu&tomer Cara Center 
PO Box 129020 
San Diego, CA 92112·9020 

In Person (please bring both portions of bllij 

City Treasurer ... Cashier . 

Qgntaet Inrormatron 

www.sandlego.gov/publicutilllles/customoraervfcea 

Customar Care 
(619) 515-3500 
(858) 755-7211 
(760) 489-8673 

Emergancy Service & Repairs (24 Hours) 
(619) 615-3525 
(858) 755-0385 
(780) 489-0140 

Cash, Check, OebltCerd, MaaterCard/Visa/Dlsi;:over Card i---------~--------
Clvlc Center Plaza · 
1200 3rd Ave- Lobby 

Publlc Utilltfes Department . 
Cash,•Check, Debit Card, Mastercard/VisatDlscover Card 

525 B Street - Ground Floor 

Authorized Payment A9enclas 
www.sandlego,govtpublfculillllee/customerservlces 

Payment is due on or ll@fom the p,qymen1oue Dote. 
If not paid within this time, service may be discontinued, 

Oi!iPYNd payment Amaunta should be paid lO avoid 

lntemJptlon of service. lnvesUgatlone are made upon 

request. Adjustments, when warranted, are meda only after 

completion of an Investigation, 

In The Event Sery)ce Is Discontinued for service to be · 

restored payment mu.st be mado and reported to Customer 

Care (619) 515-3500. Sarvlce will be restored before the 

end of the following business day, 

A Pmamwt lhllUm f.@a wm be assessed for any payment 

retumed by the bank. 

Public Utllities Department 
Customer Support Division 

Customer Care Walk-In Payment Center 
525 B Stl8et - Ground Floor 

San Diego, CA92101 
Hours: Monday • Friday 8 a.m. - 5 p.m. 

Assistan0e for spaech and hearfng Impaired customers Is 

available via CaliftJmla relay services at 1-800-735-2929 
(IT/TDD), Alternate formats available upon request of 

qualified Individuals With dlaabilltfes. 

@ 
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·. 
,DA.TE IAAILED: Jan '·12, -2018 
·w,w;.udge.com . · · 

• ~flf.l9B 1,of 6 

:;Past.Ou.a Batanc~ t , 

!;C.lii'renfC!!argef; " . 
: Tc5ta1·Am6lint.Ot1_~-

S2,i20.28 
•,00 

$2,120.28 

+ 109860 
$3,219.0~ 

rfoie•i5:6 d!sreg~rd"pas_l;du,!' ii;:il~oce ir a!r~ady paid. Please pay current charges by Jan·:!7, 

'2018:- . . -.· 
. 

I. . . .,, 

i':i%.6~1ayed P~'ym~nt Chaigii-'bUe'lf P.aldARer Feb 6, 201B . 
. , - . 

Jiu_rri•~~-fY- of;,«::ur_r,ii"nt,~t,~a:g·es (See page 2 for details) 

• Blinn; P11lod Uug1 Am~untm 

·:E1ec1ric ·Dec 10;.2017 ~ Jan 10. 201B 4,561 kWh 1,083.96 

· ,_D_el ... ay,_a_d_P...,.a~ym..,...;.en_t_,C,_li_ar_,,g---e..:.:(. __ 7%~0_n_b_a_fa_nc_e_o_r_s-'2.:..;.1_20....;,_2s...:.) ________ ,14.B4 

·T9~l C_h~rgas thls-Mpf'!th S1,098.B0 

./J'JIUl~to,y N~flr;:H · , 
• A.ft cuslome_ra ,re requlrtd lo pay I Cornl!elillon Tronr.llioh Charge as pa,t oflhe charges ~bovo, 

Including lh0S11 ymo· ~OOH ~n otoe111e·urvlco provider Dlher than S DG&E, 

Pl.WR M:CP !>IS,Ofl:ll()ijrC'I ~ AEC:OAPS !f/,IIVIID£®',~- EPA•Mn:•--REOISfllD~) 

• tfl[Ms RRUPnn-titJ:fOttfOl,.,,.,rn rtult JIA'fJ,l.tJi,.11..,VOll QE0tw1.~E11 t;1-:PN1.i. COJ1su P-\QO_i I., ' -

,, . 

SO/lf 1,~Sempra Energy u11~• 

Slll'• P11p.r 1, ACCOUtll HUMBER 

-~!..l!'.11.•- 1310 536 032 4 
PA'iONLINI: 

~HIW.sdo&.alm 

q723,L63,37L7.l933S36 LAV 0.373 02 0,922 

11'1l111 lpl1ld 111 11h11 • 1tl111 I I 11,I J • 1111 jl,tlu h 11' tlll1dl 1 

DARRYL COTTON 
6184 FEDERAi.. BLVD 
SAN OIEGOCA 921111-1401 

M00-33(1.SOOE (7343) English 
f-8~?-~n:1.sQGE ('!343) Espa110, . 
. 1"•87.7-88~•SDGE (7343) m 
M-F;.7am-Bpm, Sal, 7am-6pm_ 

24 H_ou_r E:me~geo_cy 5.ervloe· 

. DATE DUE QN·RECEIPT 

~ AMOUNT DUE $3,219.08 

Jon 17 OO!l\7 Jo~ 1B 

l"U:OlkWlJu>.J 5,20Q 5,531 4_5&1 

Oolly•""•,iolWII tDGO lT.1.8 1•11 

01p 1n bl~~ q-do )I ;!2 J1 

t;haog• In a;,jv-r.igoloom i,.,1.,,~Ul - U.l?f, 

Ot•ng1 lo i!Jt/ ...,,.g.1.- l.,~\.,..f - 12-4'1> 

MJ,cmm,IIJt(lam•nd 1~J 171 

,.... • ..,~oldo11'1nd 

ll•• Tim• of U1110. Ehctrlally fnlartnallo11 

un p•s!' 3. 

DATE DUE ON RECEIPT 

• AMOUNT DUE $3,219.08 

1B0 

tt4 

~~-•ntm umounh~lpsodl 

W,llo ..,,,,.,., •umw .,,,.no<>\ • ..,,,,.~. 
p,11,N,,/t>SiVJ DIIIUoO.U & E/lfctt~ 

SAN DIEGO GAS & ELECTRIC 

PO BOX 25111 
SANT A ANA CA 92790-5111 

4 2 900001310536•320000109~8•000•321~08 

• 
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$DG~ .... /E 
ACCOUNT NUMBER ·1310 538 032 4 

DA.TE DUE 

11 ~ Sempra Energy •r11ti• 
ON ~~CEIPT 

Detail of Current Charges 

·£1t1ctrlc Sorvlcs· 

Ralt: Timaal Uaa • TOU·A•Commeri.lal Cli.,. Zo••: Inland 

!1Kllng P11lod; 12110117 • t/1 G'l 8 TG!il O,p; 31 

MIIN Hu111~11 08509045 {Neid sch11du/ad tlllld d11te Peb 9, ZOfS) 

Mol11 Con11ant. 1.000 Billlng Voll:igt ~, .. 1: SecDndary 

circuit: 0155 Y01Jrcilcuit is cunonlly n11t $Ub)llct to ro/111ing autaga. 

Hewevar, this ts ~b}e~t to change wilhout rrofice. 

Total U1~:. 4,561 (Usape based on h!t1rva1 data) 

ELECTRJC CHARliEB 

Customer Charge . 

Electricity Dellvery (De/ails belollf} 3,1721\Wh 

IWIIERVSAGE 0n•Paalc 011-PtM 

l<l'llt•nd 427 2.745 

Ra...,.Wh $,130()7 $.,3007 

II DayCh•U• SSS.54 • $357,04 

Elactrlcity Delivery (Dsteils below) 1,3891\Wh 

IWtlERIIS.'lif On,Pnk Dll•P~J!~---~ 

M'lhund 20,f"·-· 1,188 

llall/lllYh S.13738 S.137311 

tVlhyCllarot $2Y,61 • 5183,18 

~ R11le Changa This BIi/ing Period: 

Cyclt· 8 

" 

... 

Amounllfl 

3000 

.;12.se 

19079 

Theni WIS II f/JlfJ c/lengll 1111 day 22 of yatJr 81/ing Pelfad. Tll1H1tfufl!, your C:hlll(10S to, l/111 /'itSr 2f days 

wam at Rate 1, 11nd th, m1rta'illr,g 10 days w11n, at Rat, 2. 

DWR Boni! Charge 4,561 kWh x S.00549 25.04 

(Continued on nex: pag9) 

CATI!. MAILED Jan 12, 2018 Page 2 of 6 

1.:S00-339.SDGE (7343) Engli~h 

1·800-311-SPGE (734~) Espe/la/ 

1•977-989•SDGE (7343) TTY 

www.sdge.com 

Othor Important Phono Numbers 1if 
For smergoncln and lg rol)llrt 
ou111g1111. plunu ,;all 24 luluro a r/", 
7!Wy'iDrmok., .,., •• , ........ 1,SIIG,611•7343 

Teloo1'1a 11ndo1uia.1rld cob!111111 gas 
plpn, pl11111a all D!fA!orl, 
lmndaf,f1lday.llB01•7pm,,,. •• ,, 8•1•1 

P11ymvnt Optlo11a $ 

O111rn1: lh fas!, onr 1111d froo. Ju•l •"'lli•lur or 5in• inta 
llr/ llocollnl 111 Mps:l/myac;oount,ldJla,"""' 

Hame banking; lfv11111fDV bills entnothmrgh JD•' 
bnl<, chuck r1ilh !ham Ill '°" if you ~n 19'11hru yDUr bli 

an&n11, 

Aulllffliltll- Pay: HaVD r,:>111 payn,onl a11lulrn!IK;illy 

doclucled IRIITI your Pccou~ For mtn lnlormutio.,, cull 

1-ll00-411-SDOf (13-43) 1>J-.lsll rN,..l,'lilgO,com 

fla.yllyPI\Clno: Visit v.wn,a.i9e.0m1o unroll, onr:o 
IIJl!Ollrid Jot pny by ph- r,pblln. you ma, aulh11-1ize 11 

JlllY1fflJIII lrom ,wrchocklng Pr;o:ounl ••r dar up lo and 

iru;!Udin9 th" l:Jill dun d.:tlll. 

By MDII: M:lil ~Ill' chuGkcr monBy Cider, u!Oft!I .-,lh 

Iha paymonhlub al lhebultorn bl I""'' bl(~ in 11,a 

ltllCIHad er,vl!lopll la SDG&E, PO BD>t 25111, SaQla 

Ana,CA92199•5H1 

ATMIOcbll/Crflllt CUii or elm111nlc Ch«lr. YQII can 

u•" tnl!St majot ATM.'tlabil r:a1d1, Masl1110olll und Vi111 

creel~ oards, or lh~ El111.l111nlr: Ch11ck rhlu SUl"'lllx. A 

r;onv1111iunco !OD Ii; aha,god, Cont Bet BDIMilldx ut 

t-11~7 unisll VNNt.•ilU•~r-

ln Penen: T111illd thu naaroi;I loc,,Hon 1111d h11Ur5 r;,f 

oporallDn. r:aJI 1.eot>-41 t•SDGE (7:J43) orvl1ll 
w.w,.sdgo.com. 
Ni:ed h~lp ptylng l(Ollf bUl7 Ceff ua 1111 prau111q1i; 1111d 

•al'lii:n eJ 1 -II00-4 ll •S0GE (7343) or ,.;•ii 
,wm.•dgo.com. 
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{P.l~a!!~ ~1~.!!19-!td,p~~I ~1i"a,~~l11n'ce ir a!r,ady pajd. Ple1:1se pay-tu rrent ch,rges by Jan 27, 

1·201a· · ·- · · , · . 

'· - . . . . - ""- "' 

,7'ij:DelayecfP~ima_nt Cha1g11 p1,1e-U Paid A~~r Feb 8, 201.8. 
,., ... .. . ... .. . ~ 

~-s~rn~?.i'y 9f-Curre#t. Charge~ 
. -.. - ·,BIUl~g;.~. . . lllag, 

(Se~ page 2 fot de(BJIB) 

Amo•iilffl 

Gas ; {)Bl; 10;.2017 ~ Jan 1:0, 201B 18 Therms 

"-l;;!ac(rlc· • • • Dei:. t0,·21)17. Jan .1of201a 1,48~ kWh 

, Qther.tfiarg·es-1:!nd-creillls. 

Regulat(jry Notk:i,:1 

24_59 
357.58 
346.46 

$728.~ 

• • All cu&!oinei,mr• requhd la pay a Cc,riipelltlon Transition Charga 1111 parl ar Ille charges abo11D, 

f!K;ludlng tho$!! Who ~se an d!cb£c service piavldet olher lhan SDG&E. 

soqf,. ~SempraEnc'B)' i.Qr. 

SIRYIGI ;.DIRHlN 6184 F&DERAL 8lVD SD 112111 

4723.163.~717,19~340~ 2 AV 0,373 oz 1,092 

1111111111 h• di l11111l1 h11•td11 l 111111111I In, I 11 u,111,111,1 I 
DARRYL COTTON 
8178 FEDERAL BLVD 
SANDIEGOCA 92114-14D1 

.hl117 o.,.;i1 Jan 11 

TIJl;>lllit~\&ed ,o 111 111. 

0>11ra..,.n,.,.,. .3 .G' _, 
Dayl lo b,11ng o,w 33 32 '31 

01 ... g• In d.-:i, "'"'"D' 1n>m /~11 ...- + IUIII 

Cllongalq dJOjl ..... g,IJDlll 1•11 JNI • .100.011 

,J•n17 0..: 17 J•nll 

Tdol IIWh UIOII 3.2eo ,,:in '·"" 
Dlilt•"''•;iokWh 105.4 ~7.4 41.11 

l]Qy• lo liilln;i qde 31 32 31 

DI.OOO• In dl"r ... r.,ga liom lo,I 11>1••lll • ,.,~ 
Clla111go1n d»ilVIMflla•liomlntp•• • SUl!l 

t.!Atnolllllpt 0.-<I 11.0 &.8 :,.11 

M,111annoaldo.,.nd 15.S 

I s .. Tlmr, lit UH• EIDo>trlclly l•fDnTI• llun 

f ,,. 11•1•3, 

Plona en!ar om,unl unc:!Mod. 

I$ 
\\,!JIW -,nr ,.,,.,. "".,,.,,~end m••• 
par,,l>lo I:,~ D/oflO 0.1 & EIHII~ 

SAN DIEGO GAS & ELEt;:TRIC 
POBOX25111 
SANTAANA CA 92799•5111 

4 2 2aooa~1ass2obaaoaoao12ab3D •• a1sbsb7 
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sos/' ;;;,.,,,/£ 
ACCOUNT NUMBER 9185 520 600 4 

OATI:0111: 

"~Sempra Energy 111t;iy• 

ON RECEIPT 

Detail of Current Charges 

Gas Sen,/cs 

R,11; GN3-Commercfa1 

M1l1< llumb1r'. 01187950 (Nut si;hadU/od n1ad dato Feb 9, lOfB) C)'d,: 8 

CY rt on! Prl'l!uuo Melor fhttm 

e;mng l'•riod O;,yl fltodir,g • R144lng • Oilltionca ~ Cend~nt , 51ultipl:.t 

12/10/17 • 01110/18 31 418 17 1,000 1.(147 

---------------------------
GAS CHARGES 

~ Gas Servli;:11 Raia cna~g11 TlJb BIi/ing Period: 

18 

Tharo was ~ mta ch11n11B 011 day 22 of your ailing Period. T/Jsrel'ore, your charges 101 tile ~rst z 1 days 

were er Rsle 1, 1111d 1111 remaln&10 10 days wera ar Rote 2, 

Customer Charge 
1Q 00 

Gas secvtce (DateDs below) 18 Therms 

1D10 lhNms. ______ 1001 • 2!.IXID Tho11111~1121.000lh• rtn• 

Thtrmn11d 

Thormund 

R,l•llhlrm 

toamo.,. 

18 
S.41975 
$$,12 

18 
S.32890 
S1.91 

~ Gos En111-yy Rat11 ch11rto11 Thfs B//1/110 Patiod: 

1,91 

Thare WBli a re/11 chsnoa on d;iy 22 of your BNng Parind. Theroforo, yauri;hwgos for/he lir.r 21 d1ys 

were al Rari 1, and mo rema~.lng 10 days wete •I Rate 2, 

(Continuad 011 11axt pagaJ 

OATt MAl.~ED Jan 12, 2018 Page 2 of 7 

1-800-336-SDGE (7343) Eng~·sh 

,-eo0-311•SDGE (7343) Espaflol 
H77-8B9-SDGE (7343) TTY 

www.edgo.com 

Other lmpt1rt11nt Phonti Numbers 'if' 
For 1>1t1B1uenclB1 ond la roporl 
oubg••• p!oo 1• call 24 hmm, G day; 

7 d;lj'1,UIEl9k , •.•• ., .... , ... 1·BOD-B11•730 

TolDG11le underg 111und cnbloa & gas 
plpoo, plo,:ise r:.oll DieArert, 
Moot!Df•F•iday, fJ.lm•7pm •••••••• B-1,1 

P11ym11nt Options S 
Online: tr, fgot, w.-pnd lrou, J";! re9isleror 1t9n lnlo 

Mt Acc<>unt ol hnp1;/lmy.,ceounl,sdga.rom 

Home b~ nltlng: K you FY blU. Mlln• throuQ!> ~ur 

bank, chock l'lilb thom lo ~a if)'OU tam rncem, ¥')111 bil 

enK•11•. 

AlllomaU~ P•'/: lb.., your p;,ymonl ~utomullcnl/y 

doduclod Jro,m Vo11f ;ici;llunl. For m11ra !n(o,m,,llo•. con 
l..&l0-4H-SDGI! ln43)or vlsl\........,,.l:dg,,.aJm 

Pay by Phone: Vlllll IWIW.edga.corrllo enroll. Onc11 
arv&llad ror p~ b)' phr,nr, opllon, ¥')LI fll8V eulhorizo o 

JIOY"lBnl f1am ~• cheeking o~ounl any d")' 11p lo end 
"1t1u(f111g Iha bill due d:lki. 

By Mall: M2il }'li111 chock or monw 11rder. 11lonu v,ith 
the p::iyman\ ,tub •I Ille bollom ol your bill, In Iha 

<!ncloJl!d ••••lop• t& GDO&E, PO Box 26111, S~nl~ 

All~. CA 92?99-511 l . 

ATMIDcblllC!tdltCBrll or El"lfonlc Che~k: Vcu ceR 

1119 moil mg)or A Thl/Ooblt cord,, M.>1larC.1rd ond Vi5a 
credit r:mdi;, or lh• Eloo:llooic Ch•ck thru Bi~Matrl~. A 
con•enlar,c& r,. f• charood. Cenlo•I Bil!Ma1t(x DI 
l.$00--38ll,DOB7 "' ~i1itvNN1.sdgo,r:0m/apay, 

In Person: To nnd 1hu n~t91'1 Joc;,lian ond houn; or 
opmot/on, coll 1,60D,411,SDGE (7J43) 01vl1i1 

ffl'Nl.ldgD.com. 

Nnd h•lp P~rlng VOllf blll? Cllll u• far p1a9to1111 ond 

snNfce• nl HI00-411•S•OE (73~3) 01"'11i1 

V/'fNI &ag~.c•m, 
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T~: ' 

I pgtA&-!TIQN OF PAliii: L, C0JJ'0N 
l -

I I l, D11le Lloyd C-0tton. han ~n1onal kriuwledr;e -0f the t,cta I •tata betowt 1ml Ir I 1nre to be 

2 • called iu1 n 1t·Une:is, I could CQJTlp~teruly u:etll)' Cl-bout whatl h1we written ln 1'11.s dedamUon. 

3 l. lam a !$elt~emptoyed bll9ine,sman and the First Trust Detd HoJdtr of 6176 ~ederal 

4 Booltvo.rd Sllll Diego, CA92Jl4~ to whkh the title to that propor1y is hdd by my soti, Darryl 

s 
G 

Oimlrd COUOlt, 

7 2. Dllil-yl bu hcco under extrem11 financi'ol pre:;11urc t'tom tho llti,g11tlnn he is involved in and h~ 

8 hiiS not bo;n making tho m1111sag~ pa}m~n~ to mo. R-= has been rt..'-pon~ih!D In ker:plns me updated 

9 lJJQl.lgb r~gular communloallon as lo 1Jui l!liltus ut'lbat titigation. 

10 J, That communi11ari-On hM maM me very 11wnrc llflhc i.monnous wes~es Dnrtyl i~ undi.,rgoins · 

tJ both emotlonaUy and tlnancfallr. 

12 
1 4. •ro ~ elm: were this II nonnuf hsinm relationship, I would luw11 fort-clM~d on this 

13 
property It year •go. 

14 
1.5 S. 1h11 this is nlll a normal bualnca.\ r11Jllliow1hip and I do want to be,lp him and any of my 

J6 II c~ilcmm out to th~ full~t e,._1el\t that l can. However, J 11m not a w~ellhy man, and dlt1 cannot · 

17 coutinuo, 

18 6. l re11 pectfully request thlB court 10 consider what the affi:ru of this tti:cd k.'Li;:, prorraciod 

19 

20 

21 
22 

26 

Z1 

litigetiM haa oaused to not only Darr.A but ln me M 1\'~11, ~nd pleru;e UR11 Yt'ltda~er disorc1tkl111ry 

authority you ha,'O to Ho lhatjugiica will cventunUy b~ &an,'Cd in tltl11 matter. 
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1, Darryl Gerard Cotton, hereby declare: 

1. I have personal knowledge of the facts I state below, and if I were to be called as a 

witn~ss, I could competently testify about what I have written in this declaration. 

2. This declaration is being p.repared for this lawsuit, Jitigation matter and should Jay out in· 

detail all the pertinent facts and history of me. my business and the ~hronological events 

leading to and through the legal proceedin~ to date. 

3. It is the ii:ttent of this declaration to prove 6 things: 1) 1 have had a lifelong passion and 

interest in electricity and electrical designs; 2) I am a businessman, I have had numeroqs 

companies related to electricity; 3) 1 also have a lifelong interest in plants and crops; 4) I am 

involved in and proud of my political activism; S) Larry Geraci is attempting to defraud me 

of my property and; 6) My fonner counsel FTB is also likely guilty of fraud. 

4. .It is important to me that this .reflect these issues, therefore I go to great lengths to describe 

them. 

S. I was born in l 960 in Peoria. Jll. My father. Dale Lloyd Cotton, was a Mechanical Engineer 

who worked for the Electromotive Company (EMD) as a Process Enginee~just outside of 

Chicago. Ill. My mother, The.rese Marie Cotton,. was a cliemist who worked lit various 

universities. l had one brother, Gregory. and a sister, Christine, from their marriage. 

6. So111e of my earliest and fondest memories growing 'up were of having my pare:nts take us to 

their res pee ti ve workplaces. At Christmas. EMO would open their entire facilf ty up for 

tours where everyone could see the: ~ctory and a11 the locomotives in various stages of 

construction. My father would walk us around and.point out where he worked and explain 

his job of engineering the manufacturfngprocesses that would produce those ~nonnous 

locomotives that were sold all over the world. Touring that factory, I saw what seemed like 

• l. 
SUPPORTING DECLARATION 
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nn important part of what society needed iJI its everyday life of moving goods from one 

point to another. I WD.!I very proud of my dad and the work he did for 'EMO. 

7. Since my father grew up in the fanning aren of Southern Illinois, at 13 year8 old I was given 

a chance to work one summer detnsseling corn. It was very herd work, but I stuck with it 

nnd learned to appreciate whot it tnJccs to get these crops to harvest. Visiting my 

gm11dporents1 nnd that summer working in the farms in Mendota, Illinois. spnr~d my enrly 

interest in plants and crop science. 

8. When my mother took me to l1er jobt r got a chance to sec the work she was doing toward 

her thesis in Raman Spectroscopy. This is the science that involves determining the 

molecular identity of Ill} object using light As light bgmbards the object. the return or 

reflection of that light creates a signature in frequency end wavelength that can be 

charaote~ed in.a nondestrµotive lashion by the object's wlique molecular identity, I would 

often accompnny my mother to her labs ot Argonne National Labs and Northwestern 

University to see her equipment and experiments underway. I got to sit in with her and her 

colleagues when they would discuss advanced physics and particle science, Of course, these 

topics we~ well over my head, but I always mode sure they at least attempted to cxplllin 

what they were talking about. in terms I might be able to grasp, In deference to my mother, 

/ 

· and because they probably eajoyed the challenge, her oolleagucs would usually toke the time 

to do so and show me what the equipment was doing in their experiments. I was thrilJed to 

understand, nt least in a broad sense, what it was their workentailcd. . 

9. There is no doubt that my interest in eJeotricity nnd light, came from exptisure to the work 

my mother had been doing, and dte efforts she nnd her colleagueit made to explain to their 

work to me. Later in life, i would1 on occasion, accompany her as she gave lectures around 

the world to other academics on her work, end it became increasingly evident to me, that she 

was respected as nn innovator in her field, I could only hope that I would have a~ 

SUPPORTING DBCLARATION 
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opportunity to contribute to the world in 8-S menningtill a way as she hnd, Sadly, my mother 

died in 1999 but her memory and work will live on forever. His a goal of mine to emulate 

h!r personality, and the way she affected those around her, in the same positive ways she 

did. 

10. At a very young age, I found thatl was really interested in politics and what was going on in 

the world. I even have a vague recollection of being 3 years old and sensing something was 

horribly wrong when the world seemed to stop with the assassination of John F. 

Kennedy. We all just stood tpere, staring at tbe TV, and the busy street that nornml,y had 

cars flying down it, was quiet. There was no traffic. Time stood still. After that, having 

lived through the Vietnam war, Watergate, Nixon, Martin Luther King, and other such 

events, I can•t recall ever not having an int~rest in politics and the law and their effects on 

the world we lived in. Hound it exciting and fuscinnting. .. 

11. My parents went through a horrible divorce. when I was 13 years old. There was bitter 

fighting over who would get what and· it led to a serious and pcrmap,ent fi'Dcturing ofour 

family. I1U never forget the tug of war and the lawyers coaching us as to what to say so we 

would be able to support whatever was expected to be said when we stood in :front of the 

judge, Having to pick sides between your parents is not something that you would ever 

want a child to do but that is essentially what we had to do, Whnt happened is that the boys 

went to my father and my sister went to my mother. Life as we knew it woulil never be the 

same, 

12.From the time I was 13 to lS yeaµ old, my brother and 1 were basicaUy onour,own. My 

dad worked full time. and during his off time. be sought out new relations that would rebuild 

our household. My brother and I resisted these new women coming into our lives~ trying to 

assume the position that hnd been our moth!r's, so we rebelled. We did not make·it ~nsy on 

these women and they would leave. This, coupled with too fact we were acting like normal 

SUPPORTING DECIARATION 
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teenagers, caused a lot of fi,iction with my dad. Eventually my father fam'led out my 

brother Gregory, who was just 12 yem old at the time. to a fanuly down the street from us 

• who agreed to take him iii, I lived with ll'IY dad until I was 15 years old, when he agreed to 

my moving out. 

13. In 1972 I became aware ofa considerable buzz being created by then President Nixon 

having appointed e. commission, known as the Shafur Commission, to study. compile 

information on, and report back to him what effects cannabis was having on our youth. It 

was clear to us from Nixon's st~tements that he did not want to see cannabis become 

nceeptable at any level. He needed federal drug policy to make cannnbis use a criminal 

net. Nix.on saw cannabis being used by a buns:h of war protesters who would sit around 

smoking weed and creating havoc, over him nnd his policies, so he needed it stamped 

out. He needed a way to give the federal goveq1tnent the tools to do that. To that end, he 

created the Shafer Commission, whosl} sole prupose he beUeved was to come back with 

findings that supported his beliefs. Nixon needed findings that would claim cannabis wns 

evU, dangerous, and a threat to society. Unfortunately fur Nixon, after an exhat1Stive, 

_comprehensive, and nonpartisan analysis of the effects of c11Mabis. they came back with just 

the opposite opinion. 

14. Wilen the Shafer Commission cnme back with their report, they relied on researc~ that had 

been done by UC San Fro.ncisco chemistry studenls who were interested in finding out why 

the same strain ofcannnbis could make one person laugh and another contemp!at_ive, They 

o.ppreciated thot ~here was the potential to use canne.bis as medicine and they rec om.mended 

that further research be done to see whnt biochemistry was at work. What they disoovere4 

was the beginning of why the science of this plant needs io be better understood. Relying on 

that res6arch, and other studies from aroun!} the world, created a situation where Nixon 

could not accept the tmdings and wouJd not release the report it1 the form that he had 

SUPPORTING DECLARA110N 
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received it. Nilton ignored the Commission's recommendations and went on to create the 

Controlled Substances Act, He eventually resigned and was then pardoned by his 

replacement, Jeny Ford. OQe of the fu-st things Ford did was give the Shafer Commission 

report to Dig Pharma so that they could 41continueu the research that had been done by 

others, white it was kept from the public for over 40 years. 

15. In 1975 I moved into my own room at a boarding house known as The Stone House. Tl\e 

Stone House was run by. a little old lady who went by Marty. Marty was an exceptionally 

sweet person who had an incredible affection-for birds. She had hundreds of finches in the 

basement and would spend hours with them. What Marty was not always very good at was 

noticing what her tenants were up to, and by that, I mean, more than a few of her tenants 

were.heroin addicts, who lived there because it was cheap, and Marty loved them 

unconditionnlly, as if they were her own. 

16. When Marty first met me, she was not ready to rent a room to a 15-year-old boy but s1nce I 

was pcrson~ble, bad a job working part time fur Horton Electric, a local elec!ricnt and 

lighting company, and was going to high school 1 block away from the Stone House, Mnrty 

decided to take a chance and let me move jnto my own room. This was important, not only 

because I got to understand self-responsibllicy at a very young age, but also because it gave 

me the opportunity to see how those other boarders mode their Ii ving and survived as 

adults. 

17, The Stone House wns a large 3 story house and the attic fJoorwas the most desirable of all 

the floors, This is where, in the evenings, the rooms would open up and there would be free 

flowing music, conversation, drinking, drugs (only cannabis and psilocybin for me), nnd 

discussions on everything imaginable Including politics, the Vietnam war, President Nixon, 

relationships, and girls. People came from all over to attend these evening soire~. They 

were lively and fun, but they had pulllose too. We were in the midst ofrevolt ond 
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revolution. There was Kent State. There 'was Watergate. There was George McGovern. 

There was talk of impeachment. There was the Shafer Commission. There were body bags 

of soldiers fighting in a war that bad no meaning. Trere were refugees. There was Jimmy 

Carter, There was Lieutenant Calley. There were lines of people waiting to buy 

gasoline, There was upheaval. I wus taking it all irt Living o.t the Stone House taught me 

to think for myself> to question those who would manipulate the system on behalf of their 

own special interests, to help educate others, as I had been. and finally to cherish the 

Constitution as it is a living, breathing document that must be the center of our universe and 

not be taken for granted or the freedom we cherish will be lost forever. The tree ofliberty 

will not be taken down with a single swing of the axe, but in a slow and steady process 

whereby one day you look up and lhe tree is gone, As citizens of this great country, we have 

a rcsponsibi1ity to project ourselves and those around us from letting that happen. That is 

the message I took from the Stone House. 

18. While Stone House helped fonn some of my early political ideologies, it also got me to 

question dmgs1 both legal and illega~ and the influence they had on people's lives. When 

the parties died down. it was always just me and the other boarders who had (Ill token me 

under their wings an~ mentored me. I got to see them as they really were. Even thoµgh 

S01l'le of them got into things that~ would never try, such as heroin, I respected that they 

were clear to me why they did these drugs and why they would never want to sec me doing 

them. I watched them ~o through the process of attaining the drugs and the rituals thnt went 

with getting the drugs into their systems. While they were certainly consumed by their 

addictions, they alsq seemed to care about the young man livfng in their Stone House and 

did not want to see me make the same mistakes they had. I respected them and their 

intellects. However, I saw fIISthand how heroin would ravish them and ultimately,.they 

would overdose, and some would even dfe. It was tough knowing that these drugs took 
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control of young people whp could have been assets to our world. l knew then and there 

that I would never subject myself to a drug.' legal or ~ot. that took over my life. Instead I 

would always maintain an interest in how drugs could be used to provide r~lie( repair or 

prevention of disease without the 11ddictlve elements that coJ1St4med those who took them. 

19. After 11 couple of ye.us ofliving in the Stone House, 1 had s11.ved and wos making enough 

money at Horton Electric to move into my own house. In 1977, at the age of I7i l kissed 

Marty goodbye, thanked her for everything she had done for me, and moved into my own 

house. 

20. At the time I rented my own house, I had been working part time for Horton Electric fur 

almost 3 years. I initially started out working tn the warehouse stocking inventory bu4 since 

I wns always interested in what those electrical parts did, Pd ask a lot of questions of those 

who worked there. That got me to understand the business to the point tha4 at just 16 years 

old. I got to move up to the electrical sales desk. fu that capacity, I got to meet wi~h 

customers, helped fill orders and realized that building and wiring things was incredibly 

rewarding. 

21. While I appreciated the opportunity to work in electrical sales, I lobbied hard to get 

transferred to the electrical construction side of the company. I had already been dreaming 

of someday becoming an electrical contractor. The contrnctiog side of Horton Electric was 

run by a surly old Irishman'by the name of Chris who waoted nothing to do with baving a 

wung kid working around him and his electricians. but I didn't give up 111).d I eventually got 

on his good side. Once 1 did, it wns the best thiog that could have happened to me. I got 

direction. I got focus. This shop was welt established nnd serviced all the surrounding 

area. Chris was vezywell respected, and by me representing him. byway of delivering 

materials and getting to know the union electricians, I had nn opportunity to see liow the 

electrical construction side of the business operated. rm a quick study but there was no way 
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tha~ without fonnal training, l was going to learn .the electrical contracting trade unless l got 

a break. That break came when one of the union electricians I was working with decided 

that l was worthy of baptism by fire. As much as Chris got to know arid rely on me, he 

knew tbat my heart was In becoming an c!cctricinn and one day running my own business, 

so h~ got me onto a union job that needed more electricians than the haII hod nvai[abie nt the 

time. I was given an opportunity to become a walk-on electrician for a huge condominium 

project being built outside Chicago. While I had some experience in bending conduit and 

running wire, I was not up to the skill levels that were required to maintain that job. I was 

not going to lose that job, so I would actuaI!y stay after hours to practice bending conduit to 

improve my production levels. When the project foremaJl found out I was doing tha~ he 

wns not hnppy about i~ and told me in no uncertain tenns that, ifl ever djd anything off the 

clock, I would be tenninated However, he liked that I wanted to succeed and paired me with 

another walk-on electrician who wns so good he was out-producing the union electricians by 

nearly twice the production per day. John was good Very good. Re had methods and 

teclµiiques that allowed him alone to finish a one-bedroom condominium, completely piped 

in conduit and ready for drywnU, in one day. I worked with John and learned every 

technique he had. Within a.month, I was knocking out the same production levels he 

was. John went on to become a union electricinn and stayed in Chicago. l could have gone 

tbat route too, but I wanted to eventually have my own busipess as I bad seen Chris do a. t 

-
Horton Electric and, since the winte~ were brutal in Chicago and I had nothing keeping me 

in the Midwest, I decided to take my skill sets and move to a wanner year round climate. lt 

was in 1980 that I made the decision to pack alt my belongings up j n a van anµ move to San 

Diego. 

22, When I arrived in San Diego, 1 immediately got a job for the U.S. Navy working as an 

electrician in the Pu biic Works Center (PWC). While this was considered a temporary 
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position, my electrical skills and acumen put me in demand among the career. civil service 

electricians and allowed me to travel to many of the Southern CA naval bases while ~orking 

on, and often being given a supervitory ro!e in, sol)le of the most sensitive and high-profile 

projects going at the time. 

23. I had been working for PWC fur 2 ycnrs when, in 1982, I was given an opportunity to make 

better money as the Electrical'Superintendcnt for Dave Baker ofWestland Electric. In this 

c11pacity1 I would be responsible for running multiple large commercial projects. Dave hired 

me fur this position because he knew, :from people ho knew at PWC, that I was 

knowledgeable, organized, liaisoned well with our customers, and delegated authority, 

which resulted in my projects beJng completed on time and on budget 

24. In 1983, I met Debra Holly and we started dating. We never married but stayed together for 

14 }'Cars, during which time we had 2 beautiful daughtersJ Kimberly and Kristina. It was 

during those early yenrs that Debra encouraged me to fonow my dreams of owning and 

operating my own electrical contracting firm. 

25. In late 1985, I started suffcrins :from occasional nocturnal epileptic seizures. While it is 

unknown as to what exactly is responsible for these seizures, it is believed that lack of sleep 

and saess are significant ~on<pbuting factors. I was originaJly prescribed Dilantin which 

worked but was lmown to cause problems within the liver and, since I also have lhe 

Hepatitis C virus, I was vr:.ry concerned about the effects a prescription drug would have on 

my liver. 

26. In 1987 I mode the decision to start my own electrical contracting business and Fleet 

Electric, CA License Number S 142341 began business out of my home in North ,Park. I 

manased to run and grow thnt business so lh11t I needed to move into a larger sp~co. In 1992 

I moved our business out of my home and into a commercial renlal property at 6184 Federal 

Blvd, which I currently maintain for my business • 
• g. 
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27. In 1996 I first became aware of Dennis Peron as he was getting attention as one oftbe 

original co-11uthors of Prop 2JS, which, with its passage, had m~de cannabis legal in CA for 

treating certain medic11I conditions, While at the time I was uncertain os to how effective 

cDJIIllibis might be in the treatment of my seizures, I did appreciate that it was now being . 

recognized as 11, possible alternative option to the prescription drogs I was taking. I resolved 

to follow the research that developed relative to the genetics and dosing levels that could be 

•relied on to help combat these seizures. 

28. In 1997, the owner oft he property at 6176 Federal Blvd contacted me and asked ifl would 

be interested in acquiring his property, which is adjacent to mi1_1e. at 6184 Federal Blvd, if 

the tertns were favorable. This was a de11l that worked for both of us and I purchas~d the 

6176 Federal Blvd property in my name. '_ 

29. In 2000 I exponded my license to include a General Contrai:ting classification and wos 

issued CA Contractors license number 757758. Since the new Ucense allowed us to do work 

beyond just electrical, I renamed the company Fleet Services and proceeded to operate under 

that license until 11/30/2012 when I dec{ded l would cease contracting and devote my full 

attention to my efforts in energy efficient borticultw:al lighting and controls. 

30. In 2002 I started Fleet System11 as a compliment to my Fleet Services contracting 

business. Fleet Systems provided emergency and backup power generation lbr both 

pennanent and rental power applications. Fteet Systems became dealers and authorized 

seNice centers for many niajor brands including Kohler, Baldor, and Cummins. Within 4 

years of our startup; our Fleet Systems Maintenance Contracts Division had acquired a 

majority of the major key accounts suoh as hospitals, casinos, office build[ngs, and hotels in 

San Diego whereby the 11nhual genemtorservice contracts were an integral part of our 

portfolio, Recogntzing this. the local Kohler Distributor, Bay City Electtic Wor~. ll}tlde an 

offer to purchase Fleet Systems ond 1 accepted their offer, It was agreed that we would 
-10-
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retain the Fleet Systems name so that we could continue to provide mobile power s~tems 

ser1ice on news vans, semi-trucks and RV systems, services that we still provide. 

31. In 200S I expanded our generator equipment business into Mexico with the opening of Fleet 

Systems de Mexico. This ~as good timing for us because at the time we opened our facility 

inEnsennda., MX there were sizeable rentals and sales contracts avnUabJe. ill addition, 

many of our US manufacturers whose power systems we were already servicing had 

maquihidora operations in this regiop which made it relatively easy to support them with 

equipment and personnel from our San Diego facility. With the sale ofFleet Systems in 

2007 we ceased operations in Mexico. 

32. In 2010 I started Indn-Gro as an induction plant lighting manufacturer. Inda-Oro was one of 

the vety fl.r'St companies to identify induction lighting as a viablet energy-efficient plant 

lighting technology that could compete with the existing HID lighting technology that 

dominated the plant lighltng market. 

33. It is through the ongoing research I have done at Inda-Gro that we have seen significant 

developments in plant photobiology with self-published an<;i other researchers' papers. 

34. Froiu 2010 onwnrd I worked primarily on the manufacturing and distribution side oflnda

Oro lights. Since our products relied on n well-establtshed Tes Ill Coil technology which w.:is 

being applied in a new way to provide lighting for plants, lt required that growers be 

convtnced that our products could deliver the crop quality and_ yields to which they bad 

become l}ccustome~ urider HID lighting systems. The only way tho.twas going to happen 

with a new technology was ifwe had ''partner grower.!l" who would provide meaningful data 

as to their comparative results or if we hnd our·own fann running continuously that would 

allow for people to sec the pli:mts and lighting systems in operation. Couple those visits with 

time/date stamped images posted on Facebook of previous grows and crop results ond the 

- Jl-
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consumer now has the ability to make an informed decision as to what Inda-Gro brings to 

the market. 

35. My experiences with having "partner growers0 providing me with any reliablet meaningful 

date was a challenge. More often t,han not. they would take one ofmy lights with the 

promise that they would tell me how it performed. The majority of the time I would get 

little to nothing back in rel\!rn. Clearly this did not work for me and my plans to improve 

our products b)> tracki1ig real time plant performance values. 

3 6. In 2011 I decided to no longer rely on "partner growers't as the design developments 

required more reliable feedback in a timely fashion and I began to focus entirely on our 

inhause T&D garden operations for in~oor end greenhouse lighting applications. ·It was at 

this time I started both Youtube and Fecebook cqannels to publish our work with time/date 

stwnped images end videos. 

37. In 2012. in addition to the lighting and controls research and development underway, I was 

given the opportunity to procure several different genetics ofcarumbis that l wanted to grow 

for the treatment ofmy seizures. It was during this time that l became very interested ln 

combining the engineering work we were doing with our Inda-Gro products with the plant 

sciences to generate organically grown cannabis products that would not only be healthier 

but, by combining certain genetics, prove to be better at combating my seizure disorder. 

38. Aquaponics js not widely used in cannabis cultivation. Howcvert I was attracted to this 

method of cultivation because oflhe organic nature under which the plants had to be 

grown. Nothing could be placed on the plants that could hann the fish. This appealed to me 

since, ifI were to continue to use cannabis in combination with prescription drugs to treat 

my seizurest I wanted 10 be sure that the cannabis I consumed was free of any po~entially 

toxic elements, A balanced aquaponic system relics on healthy fish and their waste being 
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the primory nutrients for the ptonts, This is a presentatiqn I developed that goes into detail 

as to how this method ofcultivntion may be employed for cannabis crop cultivation. 

39, I experimented with several methods that would allow aquoponics to be used in cannabis 

cultivation and fo1,1nd a reliable technique that gave the cannabis plants thei,r m11in nutrient 

requirements from the flood and drain fish water but which also 111lowed us to ~op feed the 

trace minerals that canm1bis and other flowering plants need in a top water feed that does not 

water to the point that water comb_ines with the fish water. This practice is referred to as 

decoupled or dual root zone feecUng for the plants. 
' 

40. As a result of my posting this work on Facebook medial eventuolly came to the attention of 

Pentair Aquaponic EcowSystems. PentatrAES is the largest manufacturer ofaquncu1ture 

products in the world • .It wns Dr. Huy Tran, Phi;), the Director of Research for Pentair nt the 

tun'\ who reaohed out to me to learn more about us and our products and to exp lore if 

induction grow tights would be a good fit for the industry and their product line. After 

discussing the science involved in our products and learning more about us, Dr. Tran 

decided to recommend our induction lights be used in the Pent11ir product line under their 

own label. His reoommcndntions were accepted by management and I began filling 

induction grow light orders for"PentnirAES. 

41. After entering into thot a_greement with PentairAES1 I expanded sates of our induction grow 

lights but I also benefited froni the incredible insight and knowledge thai Dr. Tran and other 

advanced ac11demies within Pentair, such llS Dr. J115on Dannher) have be_en able to provide 

me with in regard to how aquap ontcs can grow a wide range of crops in a wide range of 

environments while using S-10% of the water that a traditional soil crop wo1,1ld consume. I 

also was pleased to discover from the research we were ~oing into plant lighting and 

·aquaculture that the benefits we fuund in orgnnlcolly grown food crops quiility extended to 

... 
cannabis crop quality. 
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42. Cannabis that 1 had been acquiring through local retail cannabis dispensaries would not 

always be gunranteed to be free of contaminant pesticides. fungicides, aerocides or even 

nutrients. When I would procure concentrates ofthe same genetics for my ~ondition; the 

percentage of residual solvent elements would be increased by I0-20X what it would have 

been in flower form. While I want the benefits of medical grade cannabis to combEit my 

seizure disorder, 1 refuse to take in chemicals that C know to be uahealthy and even Iifo 

threatening. 

43, In Match 20 I 5 I found a commercial property available for rent in the Barrio Logan section 

of San Diego, The landlord understood that I was to rent this property for the purposes of 

developing what I began referring to as a !SI Fa~. The coilcepr, which orlginallybegan

with our R&D work on Federal Blvd, was that urban farms -.wuld grow I pound of cannabis 

to S pounds of food for 1 community. I went ttirward with the Barrio Logan project 

bl)cnuse it afforded us a larger footprint than I hnd available at the Federal Blvd 

property. The size Qfthis property·o.llowed us to have indoor, greenhouse and outdoor 

plants that were grown in a soUless aquaponic system of recirculating water. In our trials of 

systems and procedures I grew lettuce, hops, peppers and medical cannabis. I tnnintained 

our progress' on social media with time/date stamped photos and welcomed those who had 

an interest In our work to visit us for tours. 

44. While I initially sought out others in the hydroponics industry to co-develop the 151 Barrio 

Logan project. it became apparent that, even though they may have endorsed the efforts, 

they were never willing to contribute any time or money to see that the project was 

maintained. While I consldcr Barrio Logan a success. ultimately the work and money 

involved to maintain it became too much to bear and I had to shut it down and return those 

operations to the 6176 Federal Blvd location where it continues to operate to this day. 
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45, Over th!l years I became increasingly aware of all the research being done in other countries 

on the medical benefits of cannabis. I watched with great interest as medical doctors and 

scientists from every renlm of the sciences collaborated in finding out more about th.is plant 

and how lt interacts with our endocanm1binoid system!!. What this ongoing research has 

shown is that at the botanical level there are mysteries about this plant and its broad 

phenotype expressions that exist amongst the wide-ranging s;enetics that will combine ti;, 

promote homeostasis or a balancing of the mind/body relationship. 

46. Other clements of the plant have been clinicaJ!y proven to reduce blood flow to cancer cells. 

Today there exists greater empirical evidence than ever before as to how this plant can 

benefit us and why its cultivation nnd access need to be sensibly managed. Based on my 

personal experiences, that of thosePve seen benefit from this plant and the researoh that 

supports its medical use1 I wUl remain committed to lending my voice to see that i!lws 11nd 

policies are in place at the fedeml level which would include the re/declassification of 

cannabis and that at the local and state levels those who need access to this plant for their 

medical conditions are able to do so. 

47. In bite 201S I was conlacted by researchers at the National Algae Association who had seen 

my work whereby I had taken one ofour induction grow lamps and designed a waterproof 

housing that allowed the lamp fo be put underwater without any type of housing over 

it. This put the lamp's i;,nergy1 intensity and spectrums nt depths in the tnnk where it is 

difficult for light to trovel at distnnce to meet with the macroalgae being grown. 

48. The particular algae we were interested in cultivating with our lamps was the · 

Haematococcus Pluvialis algae or uHP11 for short. HP is !mown to be very high in the super 

antioxidant astaxanthin. Research indicated that by installing the l_amps in the f(lnk we 

would be able to increase the concentration levels of astaxanthin and decrease times lo 
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harvest. From my perspective, anything I could do to help improve any crop production 

v11Iue which, when extracted. would benefit the patient. was worthy of pursuit. 

49. Because of my work on the AquaP AR submersible induction lamps to decrease ti~s to 

harvest and increase HP concentration revels, I was invited to give a presentation at The 

National Algae Convention. 

50. One ofmy greatest personal motivations instnrting my own 151 Fanns Urban Aquaponics 

Gardens was that 1 could gain personal knowledge by creating these gardens and learn what 

would and would not work when growing e wide variety of food Blld planH>ascd rmdicines 

in this fashion ns well as develop our lighting nnd control products. 

.5 I. The reason this wor kat this particl!lar time was especially appealing to me is thot botanical 

plant substaoo~ c1in help alleviate certain medical conditions in patients when combined .. 
with the obility to optimize crop production values in a given area usinJJ controlled 

environmental conditions whereby the plants can develop in the lowest ti~es to harvest · 

across all plont species. 

, 52. When optimizing plant production values, what matters most-is that the research supports 

whatever the benefits to the patients may be based on control factors suc:h as the plant 

genetics, the type of cultiva~ion systems and procedures being used that allows for 

orgnnlcnlly grown plant-based products to be grown in a repcatoblc fashio~ It is for this 

. reason I began to introduce n wider variety of erops1 known for treating medical conditions, 

info our 15,l Farms so they could be avafloblc to those who would seek them out in their 

fresh unadulterated form :fium their local garden. Other factors that contributi:id to my 

support for and development of 151 Farms included; The ability to co-cultivate fish and 

plants in a soillcss urban garden setting. 
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53. There is an opiate epidemic in the United States which has now reached epic 

proportions. The need for fresh, organically grown, unprocessed foods and plant-based 

medicine b!lS never been greater. 

54. A whole host of medical conditions, such as high blood pressure, diabetes, Alzheimer's, 

obesityt_and concer, cnn be directly attributed to the consumption of processed foods. 

55. Tho availability of fresh unprocessed foods is severely restricted in urban settings. This 

leads more pe}ople to purchase food· products that have longer shelf lives from the stores in 

their neighborhoods. Consequently, the percentage of diet-related diseases is 

disproportionately higher in regions where access to unprocessed food is limited. 

56. Why is having loca11y-sourced. organically grown medical cannabis plant genetics so 

important to patients? Research has shown improved efficacy from the EXTRACTION of 

essential oils from cannabis plants when that extraction is done from a just harvested 

plant. This extraction process Is referred to as a live resin extraction. A oultivation prooess 

whereby the just harvested plant can be converted into that essential oil is critical to the 

finished product quality. What is equally important is that the plants are grown In. a 

controlled environment whereby the full phenotype expression can occur, This is a function 

of broad spectrum lighting. It's also important thpt the plant genetics are known and stable 

to realize these benefits in a repeatable procea/J. Finally, it is important that the plants hnve 

not been subj~ct to pesticides, aerocides, fungicides or residual nutrients that mny contain 

heavy metals or plant growth regulators which in an extraoted process could be 10-20X whnt 

those levels would be in a flower form. Cannabis grown nnd processed in this way allows 

the patient to take lower doses that. when coupled with diet and some form of exercise 

Incorporated into a daily regimen, help to, at n minimum, Improve th!ir quality oflife and 

reduce or even eliminate the medical conditions that existed prior to their introduction to 

naturopathic treatments. The benefits of a 151 Fanµ are that the source plant material for 
~ t7 ~ 
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medical grade cannabis can be made available to those within the community nearest to · 

where it has been,gro~. 

57. If you 're familiar with the term Community Supported Agriculture (CSA), a 15 t F?1111 

utilizes Cannabis Supported Community A,gricutturc (CSCA) as a way to pay it forward 

within our communitfos by providing housing and jobs for all skill levels and donating a 

portion of the food being grown to local food banks. 

58. The negative impact that our drug laws and policies hnve had in nop-white communities has 

been disproportionately larger then for those who live in predominantly white 

communities. These drug policies have led to higher percentages ofinearcemtion, lostjobs, 

crime nnd other negative effects for those fn~ividua!s and their communities. 

59. With the increased opportunities coming from the mainstream and legalization of cannabis 

within these communities, it is morally imperative that under these new laws, cannabis 

related business opportunities be given to those who have been most affected by those 

previous drug policies and lows. lSl Fanns provides a distinct and transparent p!!thway for 

those opportunities. 

60, It is necessary to meet with government officials llnd interact with them on a regular basis to 

see that 01ganic urban fanning and medical connabis patient's needs are being considered. 

Letting your voice be heard, not being passive, leading by example, and being part of the· 

dialogue to be part ofthe solution are all parts of whet being a 15 l Former means whe~ it 

comes to exacting change in nn ever-changing industry. 

6 I. For me personatty,.knowing that ram able to grow my own medical grade cannabis with 

particular genetics that help to prevent my seizures is comforting, but I would ~lso like to 

know thnt I can purchase medical grade cannabis which ls free of toxic elements, should I 

·become unable to grow in the future. This got me looking into how the State of CA 

regulates pesticides and toxicity limits on medical cannabis products that ;ire cultivated nnd 
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produced under the authority of Prop 215. What I found is that as far as the State of CA is: 

concemed* since 19961 when Prop 215 was passed, there have never been any limits on 

pesticides and tmdcity because the California Department of Pesticide Regulations (CDPR) 

got their limits from those established by the FDA and EPA. The problem CDPR had with 

setting state levels was that it relied on a federal ngency to provide data and NO federal 

agencies will perfonn the pesticide and toxicity studies on a product that is listed as a 

Schedule One drug. Under the Controlled Substance Act cannabis is seen as laving NO 

medicinnl value whatsoever, it is subject to severe safety measures and it is listed !IS having 

a higher potenti~J for abuse than heroin, which is listed as a less dangerous, schedule two 

drug, 

62. With one side blaming the otl\er and me as the medic11l cannabis pntient caught in the 

middle, I began researching why the federal government still considered cannabis as having 

NO medicinal value, What I found· that seriously contradicted that position was that in 2003 

the Department ofl;lealth and Human Services was grnntc:d patent number US 616301507 B 1 

which cites the antioxidant and neucoprotective benefits of c11nnabinoids which are to be 

derived ftom cnnnabis. 

63. If, after reviewi,ng this patent1 there is still any doubt in your mind as to what research 

supports it and the benefits of cannnbis1 Iwouid encourage you to look at the •other 

publications' as Hst~d in the upper right-hand portion of the patent. Here you wUl see the 

studies ftom accredited scientists and institutions that from 1965 to 1981 hive done their 

own research to support this singul11r patent issued in 2003 and the benefits that tbis plant 

represents to the medical patient Yet today, 15 years later, cannabis remains a Schedule 

One drug. The federal government's scheduling hypocrisy regarding cannabis as having NO 

medicinal value i~ astoundingl 
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64. As a medicnl cannabis patient myself and having lived for 2 years in the Stone House where 

I saw firsthand the rava~s of heroin, I simply cannot understand the hypocrisy between 

these two positions. It is one of the reasons I have been so vocal ab out trying to enact 

common sense laws and regulations as to how cannabis is grown and how it can be accessed 

by those who require it medicaity. 

65. Another area of great concern to me is why any state governme!lt would not have 

established pesticide and toxicity levels of substances that may come in contact with 

cannabis before they allow the sale of cannabis products within that state. For food and 
. . 

drugs other than conqabis, these levels nre typically established by the federal government 

but since cannabis is Usted as a federal schedule one substance, the California Department of 

Pesticide Ilegulatiou, w~ich would nonnally set these limits, bas had a hands~offpolicy for 

setting these limits, citing lock of federal direction. 

66. With the pnssing of Prop 215 in 1996. California bas bad 20 years to set pesticide and 

toxicity limits on cannabis grown in state and never provided those limits to the cultivatofS 

or to the medical cannabis patients. It was left up to the consumer to decide if they were 

cpmfortable with the amount of heavy metals and other potentially toxic substances that 

could be found in the plant materials and iftpey were willing to conswne that producl Even 

though it i!f necessary that there be established limits that require that the testing ~f thot 

product and the infonnation regarding what was in that product be made available to the 

consumer, more often than not those test results were not availoble1 nnd the medical 

cannabis p~ient was left to chance what was in the plant material they were ingesting, With 

recent tests showing that over 84% of the cannabis being tested has tested positive for what 

arc considered hannfu1 levels of pesticides, the fact U1at the State of CA has left this 

responsibiUty to the medical cannabis patient co~mer for the last 20 years is 

unconscionable. 
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67. With the passing of Proposition 64, nThe Control. Regulate and Tax the Adult Use of 

Marijuana Act'' (AUMA) the state has now accepted their responsibility to set these 

limits. How~ver1 the timfts have not yet been set and are expected to be released at some 

4 point i!l the near future. 

S /63. With the passing of.AUMA nothing has changed in tho federal scheduling of cannab~. It*s 
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still Schedule One. Why has the stnte ngreed to establish these guidelines now when they 

were unwilling or unable to set them in protection ofthe medicul cannabis patient befbre the 

passage of AUMA? lt1s simple. The.state never toQk their responsibilities to the ipedical 

cnnnnbis patient seriously under Prop 215 since it did not increase revenue for them. 

69. I reltstrongly then and still feel today that, while Prop 21S was certainly not perfect. it could 

have been improved upon if the legislature had seen fit to do so. The legislature flliled the 

medical cannabis patient and now thc.y are in charge ofa regulatory system that is supposed 

to be responsible and equimble to the medical and so i;:alled ''recreatiom1l., cannabis 

communities, To say I have my doubts as to how they will manage this on behalfofthe 

medical cannabis patient would be. to put it mildly, a massive understatement. 

70. I have always had a hard time accepting. and have stnunchly opposed, any laws or 

regulations that purport th11t cannabis can be sttuctured for "recreational" use. It is my bellef 

that has been proven to be t~e case in Washington, Oregon and Colorado that when 

0 recreationnln laws are introduced the medical cannabis patient's rights are infringed upon 

as the non-profit medical cannabis industry virtually disappears while everyone chases the 

for-profit "recreational" market. 

71. When these so culled 4'recreational" laws ure passed they attempt to equate cannabis to other 

•-recreational" drugs such as alcoh~t or tobacco. Because of that, I stand opposed to a 

recreational classification fur cannabis since both i!lcohol and tobacco have proven to be 

cancer causing, lead to addiction and cause death. Cannabis, in any of its forms, ,has none of 
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these deleterious effects, As cited in the DEA 2017 Drugs of Abuse (page 75) there has 

never been a reported case where someone has died or suffered permanent hnnn from the 

effects of cannabis. The samecnnnot be said of alcohol or tobacco, 

72. In or around Mnrch of20I6 I b~c11me aware that an initiative, Proposition 64, The Control> 

Regulate and Tax the Adult Use ofMarijunna Aot (AUMA) had made the California 2016 

ballot. With the passage of AUMA, cannabis would be made available in CA in 11 

"recreational" fonn to anyone over the age of 21 who wishes to purchase it without the need 

ofa phys_ician•s reconuuendntion. 

73, Over the course of the ncx.t couple of months I read this initiative and considered what Ws 

passing would mean for the cannabis mnrket in general and the medical cannabis patient in 

pilrticu!ar, I regularly watched and participated in online debates on the merits of AUMA 

. 
and found my pO!lition to oppose the passing of AUMA only being reinforced as I learned 

more about how the general public saw AUMA in a positive 1ig!1t without having nn in 

depth understanding of what its passage would me11n to those who would be most impacted 

by It: medical cnnnubis patients. 

74. Since AUMA was a long and complox initiative> one that the avemge reader found to be 

confusing and difficult to re11d through In its entirety; I took the initiative to create a 

col).densed version that included a Tab]e of Contents, a link to the Proposition in its original 

fonn and comments that irivited discussion as to the purposes that were specificnlly included 

in the Proposition. I then posted that AUMA analysis on the 151 Fanners website. which 

· was created to explain our ideologies and act as an archive for the papers and researoh that 

help propel forward the need for urban gardens and how cannabis and those laws thnt affect 

cannabis are an important element in those furms' success. 

75. From that AUMA analysis I began a campaign that included interviews and mnnerous social 

media posts on behalf of myself and others and conducted seminars as to what the passing of 
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AUMA would mean to the medical cannabis patient. Within these presentations and posts I 

would always reference the AUMA onalysis and a certain section of the initiative that was to 

be voted on. 

76, I used social media and the AUMA onalysis to create not only discussions ab9ut the specific 

elem~mts within AUMA but also what org~ations endorsed it and why they chose to do 

so. One organization that supported the passing of A UMA was the California Medical 

Association (CMA). With its 41)000 physician members, the CMA has never supported 

cannabis for any niedical purposes, but they were endorsing AUMA for urecreational11 

pmposes. I .found that position to be hypocritical by pointing out the following: I) The 
> 

CMA never endorsed cannabis for its possible benefits as a drug to be used for certain 

medical conditionsj.2) The CMA has never been on record supporting research on how 

c8llllabis could be used to treat certain medical conditions; 3) Hasthe CMA endorsed laws 

that ma~e other recreational drugs legally available to those over 21 years ofage? Of course 

not. I believe that the CMA and other likeminded organizations will endorse any cannabis 

law that minimizes the benefits of cannabis for medical use and which a11ows the states to 

construct laws that tax and regulate caWlllbis in a recrentionat form so that it does not 

compete with pharmaceutical drugs:. 

77. Once I had a better understanding of AUMA I felt compelled to reach as wide an oudience 

as possible to ex.press my concerns. While I was already reaching a fairly large iiudience 

with my posts, seminars and press conferences, it was somewhat limited to a core group who 

already followed me. If I wanted to reach a much larger audience I needed to get the 

support of those who had n much larger following. l did that with a campaign that included 

radiot tv, press conferences, seminars and an outreach to cannabis activists who had their 

own following~. 
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78. In September 2016 I reached out to Dennis Peron to introduce myself. Over the course of 

various phone nnd text messages we shared our concerns over what the passage of AUMA 

may mean to the medical cannabis patients' rights which were granted to them under Prop 

215. 

79. Dennis and I both agreed that should AUMA pass, those medical cannabis patients' rights 

that had previously bee,µ made available to them llllder Prop 215 were likely to be eroded 

and infringed upon ~ we have seen happen in other states where recreational cannabis was 

added to what had previously been stric!ly medical cannabis. Dennis and I agreed to 

collaborate to the extent we would try to educate the voters as to what the details within 

AUMA would mean to the medical c11nnabis patient should it pass, 

80. In October 2016, Dennis Peron., with the help of friends, was able to travel .&om his home in 

San Francisco and visit our 151 Fann qere in San Diego. While Dennis was here we invited 

other nctivists to visit our farm and meet him to discuss how we all might help in his effurts 

to protect the patients' rights.that had been granted under Prop 215. 

81. During that visit} Denrus gave me access to his personal Facebook page where I began 

presenting elements of AUMA on his behalf, daily or every other day, tha( came directly 

from the Prop 64 Ja_nguage. Those posts ended up creating a lot of debate and discussion 

among those who followed Dennis1s page. At the time we could only hope they would 

seriously consider what they would be getting if AUMA passed. 

82. Also during that visit, Deltflis and I wero invited to be interviewed fur a radio show on our 

mutually declared positions as to the threats that the passing of AUMA would represent to 

the medical cannnbis patients' rights granted under Prop 215, We agreed and thooe 

interviews were done in Irvine, CA and sponsored by WeedMnps for SpeakEasy radio, 

83. In addition to my work ons9cial media, I also kept up the 151 Famis website which is 

where I Qreated a paper} in collaboration with Dennis Peron and other likeminded activists, 
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that nddr~ssed ~ow, with the passing of AUMA, the medi9al cannabis patients• rights which 

had been granted under Prop 215, would most likely be lost With the posting of this paper 

jus~ prior.to the November 8, 2016 e{ectioos, we stated why_ cnnnnbis could never be 

considered 11recreatjonala and it was subsequently released to a wide audience through 

numerous social media platforms. 

84, In Novemb~r 2016 California voters E?pproved Proposition 64, the Adult Use of Marijuana 

Act, as a way to make cannabis avnilnble to anyone over the age of2 l fur recreational 

purposes. Under AUMA, the state will incorporate the medical cannabis patients' rights and 

access to medical grade cannabis within a regul1Story struchlre that will "streamline" (their 

words) recreational and medical cannabis licensing beginning January 1, 2018. 

85, Under AUMA t}le state has been given the right to modify the original voter approved 

prop,osition with a½ majority vote of the house, This is the first time th11t a voter approved 

initiative has given the state th~ right to chap.ge it without another initintive to replace it •• I 

find this to be 11 slippery-slope whereby, for example, the¾ majority might someday just 

vote that a simple majority can carry a change in the law. I seriously doubt the 

coru;tihltionnlity ofo.ny initfotive that undermines this most basic tenet of voter approved 

fnitiatives. 

86. With the passing of AUMA we shall see what its effect will be on the medic~l c~abis 

patient. I stand prepared to exercise 11ny and all of my constihltional rights in seeking 

protectioµ for those medical cannabis patients, cultivators nnd processors Who ~,we been 

harmed should AUMA not take into account their unique needs and circumstances. From a 

medical cannabis patient's perspective these ore the questions I fuel need to be asked: l) 

Will the passing of AUMAhave a negative impact on·patienls' rights to cannabis?i 2) Will 

it affect the avail11bility of medical grade cannabis?; 3) Will the price of c1mnabis go up to 

where it is now unaffordable for the medical cnnna~is patient?; 4)Will the opportunitir::s to 
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continue research and development of cannabis genetics for specific medical conditions be 

limited to only those who would qualify under a for-profit regulatory framework conb'olled 

by a state government that has historicn!ly taken a laissez-fuire attitude toward cannabis and 

its use for p,edical purposes? 

87. Under AUMA, has the state given voice to a medical cannabis association that can speak on 

behalf of those who are representative oftbat group of cannabis buyers that is distinctly 

different from those that would purchase for recreational reasons? If so, who pre they? 

88. Since 201 S, the 1 SJ Fapns at 6176 FederJi,I Blvd has had man)' people from very diverse 

backgrounds come tour our operations. I have alWays treated these visitors as Friends of the 

Fann and hope to inspire them once they bavc seen what we represent. 

89. lfa Friend of the Parm is interested in visiting us on more than one occasion, they become a 

151 Ambassador. That is, they cnn lead their own tour groups and help spread the word 

about what we do here. Tbese relationships bave spawned some remarkable personal 

connections that have continued to bring attention to our cause, 

90. The list of 1 s J Ambassadors has grown. Over the years we have welcomed a large and 

diverse range of p,eople to our farm. who hove co1pe from all over the world. Our motto is: 

We Need More Gardens Nol Less. Come Visit Ust Leave your Bias at the Gate and I 

Promise You Will Learn Something! 

91, With that message We have seen politicians, members of the media, medical doctors, 

researchers, judges, lawyers, entrepreneurs, veterans, law enforcement. activists, teachers, 

students, policy makers, community leaders and more. It seems that people identify with 

community and appreciate 11 place where they can come, together and feel like they can 

contribute and make a difference. If they have something tnhgible to wrap their heads 

around that includes a roadmap Uiat allows t~em to recreate what they've seen. the 

possibilities are endless. At 151 Fanns that has been my goal and it all starts with a plant, 
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92. We have had such a huge diversity oftah:nted and motivated people come vlsit our firm and 

go on to become lS l Ambassadors that there are simply too many to list. Here are 3 

noteworthy l 51 Ambassadors that. due to their dedication and commitment, I would like to 

present as representatives of our cause: 

a. Coach Don Casey. fonner NBA Coach and currently serving as the National 

Trustee Board Member for the ALS Foundation. Coach Casey ~ns been 

instn,Jmental in seeing that ALS patients who seek medical cannabis 

understand that many doctors support the use of cannabis as a way to 

improve their qualityoflife, I developed The Casey Cut in honor of Coach 

Casey as a tribute to his many years of work on behalf of ALS patients. 

b. Ms. Linda Davis, Americans for Safe Access, in her tireless efforts to bring 

medicnl cannabis patients the 151 Frums message ofhow important it is to 

have organically grown, pesticide free cannabis to !rent their medical 

conditions. 

c. Sgt. Sean Major, funner Morine Corps servicemembcr, who came to 151 

Fanns as tl1e only active duty military member in the entire Department of 

Defense who has ever been given the authorization to treat combat related 

brain injuries by cultivati11g cannabis. Having grown cannabis prior to 

enlisting in the Marine Corps, Senn believed that the psychological issues he 

was having-as a result of his tours in Afghanistan could be managoo if he 

were a!lowed to cultivate cannabis while gaining accreditation from a school 

that taught cannabis cultivation as a post military career opportunity. Sean 

bas continued to work t~lessly on behalf of veterans who suffer from 

combat related injuries so that they might have access to medical ·grade 

cannabis to treat their conditions. 
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93. In July 2015, Mr. Ramiz Audish came to our offices at Inda-Oro and asked ffhe c;ould taken 

tour of our farm. Ramiz, who preferred to be called Rayt was a well-spoken, clean cut 

young ma11 who had heard about what we were doing and wanted to see the operations for 

himself, Ray was quite complimentary of everything we were doing with both Inda-Oro and 

151 FBrnls and suggested some ideas to improve our operations. [ was interested in hearing 

what he had to say. 

94. Ray first asked under what authority I wns growing the cllllllabis on our.site. I pointed him 

to the Physician'!! Recommendations I hl\d posted for those personal medical cannabis needs 

as established under Proposition 215 and SB 420 guidelines. 

95. I told Ray that in addition to the posted Physician's Recommendations, we had recently 

completed a cannabis cultivation application with the Outliers Collective, a duly licensed 

collective located in El Cajon, CA In that process the owners of Outliers and two Sheritrs 

Deputies who specialize in cannabis compliance onme out to om farm. 1 gave them a tour of 

our operations and, white they complimented the quality and organic nature ofour cannabis, 

they told us they couW not certify us as an approved vendor for Outliers since the City of 

San Diego would not grant n license for cannabis p !ant counts that would allow us to grow 

commerciatty at our location. With that. we were denied approved vendor status with 

Outliers Collective. Both Outliers and I wei:e very disappointe~ but l did .feel better whc~ 

after having toured our facility, the Sheritrs Deputies told me that I was operating within 

Prop 215 and SB 420 guidelines, 

96. Confident that [ was meeting the letter of the lawns n cannabis cultivator, Ray snid that he 

felt the only other thing I lacked was e medical mndjuana c;.onsumer collective (MMCC} or 

reto.il dispensnry at this location. Ray told me that he had experience in owning and running 

these M?vtCC businesses. l did not have an understanding of the retail MMCC laws in San 

-
Diogo, but Ray told me he was welt versed in these laws. Ray explained to me that our 
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location wns 11ppe11ling to him because it was unique in thnt City of San Diego zoning 

aJlowed for an MMCC type of busine9s at this 1ocation, I told him that my interests in the 

property were not in running an MMCC business but were in lighting and the development 

and expansion of our l51 Fanns. 

91. Ray was undeterred by my resistance and insisted that he would be entirely responsible for 

the MMCC business and would acquire the licensing and permits necessary to maintain 

compliance for it. His pitch was that the dispensary would bring more attention to what I 

was doing at 151 Fanns and that by working together we would present to the community 11 

sustainable, organicallygwwn 11Sced to Sole" mode1 of what our 15.I Fann 

represented. That concept appealed to me and with that l considered his offer under the 

following conditions: 

a. I would first visit one of his other MMCc businesses to see for myself how it wes 

being nm. The business he tookme to was in Mira f'Aesa and I was impressed with 

how well it was built out and how well it appeared to be run. 

b. Ray's and my businesses would be clearly divided with separate entrances and 

addresses. 

c, I would have nothing to do with hi~ business becauset unlike Ray, who bad operated 

retail cannal;,is dispensaries, I knew nothing of what it took to bi, licensed and 

compliant for this type ofbusiness. 

d. Ray assurnd me that his intentions were to become n longvterm tenant 11nd that he 

would prove his vntue by not intertering with my current business operations and by 

signing a short term. 6-month lease while he went nbout aequiring the necessary 

licensing and perm its to operate his business. 

e. Ray agreed to these tenns ond the Lease Agreement was executed on July 20, 2015 

nnd wns set to expire on December 20,201 S • 
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98. With our Agreement in place. Ray began operating his MMCC business, which he called 

Pure Meds. The following statements reference my observations and opinions of Ray and 

the business .from1uly2015 until February 2016: 

a. Ray wes a good tenunrwho paid his rent on time and never presented any problems 

for me as a landlord. 

b. Ray was at the property daily and ran what appeared to me to be a transpl\I'ent. 

successful and well managed business~ 

c. Ray had licensed and armed security with controlled access and paid attention to the 

det.ails that I initially reared would detract ftom my Inda-Oro and 15 l Farms 

busf ness. The concerns 1 had were that the retail business would attract people who 

would hang around outside the business or attract criminal elements, T}Jat never 

happened. In :filct. just the oppos(te occurred. Pure Meds attracted repeatable local 

customers who appreciated that they could acquire their medical grade cannubh 

products without traveling greut distances or having to deal with an underground 

resource. 

d. The operation of Pure Meds did in fact increase the interest in 151 Farms and our 

Inda-Oro lighting products, 

e. Prior to wicnessing how PureMeds operated, I had no firsthand knowle~ge of how a 

retail MMCC would or should operate. During the course or his 6 month lease 1 had 

a chance to form some opinions that were, for the most part, positive. While the 

retail side oft he business still did not inspire me to get involved, I was satisfied that 

those who had the experience and resources necessary to manage the day to day 

operations ofthe business would be an nsset to me and my goal~ with 151 Fl11'111s. 

f. When the end of the lease came up, I asked Ray ifhe planned on staying and what 

t~e st.atus was on his licc;nsing wfth the City. He told me that lt was in process and 

.:m-
SUPPORTING DECLARATION 

Exhibit 1 to Darryl Cotton'$ Request for Judiclal Notice Page 290 of 334 



1005

I 

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 

that he would ha'le the license within the next 90 days. I had no reason not to 

belie¥eRay ns he had been n man of his word in everything he had promised me 

before. In addition, I, as a landlord, did not i;ee myseJf as some sort of traffic cop 

who was expected to make sµre Rny paid all his tax~s and operated in accord(lnce 

with nll the laws und regulations that bis type of business required. If Ray did not 

secure the ni::cessmy operating perrp.its I Jmcw that the City would not allow him to 

operate and would shut down his business. With that,. I agreed to let him stay on the 

property on a month to month basis for 90 days, at which time, if be had tbe ~iccnse 

to operate, l would give him a I-year lease. That .was satisfactory to Ray and we 

continued with our re~ationship. 

99. ln February 2016 I was served with a lawsuit by the City of San Diego that ch~ged me with 

ruoning an illegal c,nnabis dispensary. I wos'Verysurprised to receive this lawsuit because 

it listed me us the owner/manager of Pure Meds and that was never the case. Had the City 

noticed.~ by letter that my tenant, Pure Meds, was not in compliance with the MMCC 

licensing requirements a.nd that my properly was not in an area that could ever be zoned for 

an MMCC Conditional Use Penni~ I would ba'lc taken action and would ha'le served Ray 
I • 

with an Unhiwfu I Detainer. At the time I wos s:rved this lawsuit, Ray was no longer renting 

Wider a !ease and be w.is certainly not in compliance with qur Agreement that he operate in 

accordance with city rules and regulations for his business. 

100. Ray was not named in that Jawsuit because the City was unable to identify who the 

actual tenant/operator ot Pure Mcds was. When I showed the lawsuit to Ray, he ·offered to 

pay fur my legal defense until tho o~e was adjudicated as long as he was able to continue 

operations. He t9ld me that this wos not the first time be had seen this bapPen and dint he 

WWI certain that his lawyer could get the case dismissed or obtain a negotiated 

settlement. He told Jne be would start ~ petitfon thnt his patients would sign asking the City 
-31-
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to allow Pure Meds to remain open. I accepted that offer and was prepared to see where this 

would go once the lawyers for both sides got together and worked out the details. In less 

than 30 days Ray provided me with 19 pages and some 200 signatures of patients that · 

wanted Pure Meds to remain open. At the time I thought there might be n pretty good 

chance of negotiating something with the City that allowed him to stay open but of course I 

didn't know what would come ofit since a rezoning had taken place. 

101. The only way I discovered that my property hod been rezoned wos by my having 

been named in that lawsuit. Within the lawsuit it states that my prop~rty hod been in on 

MMCC compliant zone prior to January 13, 2016 at which time the City of San Dil?go 

rezoned the property, for unknown reasons, so that it would no longer be eligible to opemte 

as an MMCC. Prior to the rezoning neither I nor any of my neighbors that 1 spoke with had 

been noticed that this rezoning was to occur. When l requested the public infonnation as to 

what notification hnd been given to the property owners that this rezoning was to be 

considered, the lnfonnation I received from the city proved that there had been virtually no 

notice given to any of the property owners and the notices thot were given talked obliquely 

of a general development plan that included a shopping center approximately 2 m)Ies from 

our properties. 

102. The City next sought a Temporary Restraining Order on me to keep me off the 

property. These 'fRO motions ar-e usually summarily grunted to the City but in my cnse, . 
when I showed up to court to org'ue that I was NOT the owner of Pure Meds and was instead 

the owner !>fthe PROPERTY and that I had just found out from the details give~ in that 

lawsuit about the rezoning issue on my PROPERTY, the Judge asked the City Attorney if 

that was in fact the case nnd the City Attorney admitted that it was, With tho~ t~ Judge 

usked me directly ifl would be willing to cooperate with the City Attorney in iqentifying 

who the owner of Pure Meds was, to which I responded that I had n.o problem doing so. The 
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Judge then denied the TRO. I would have thought my agreeing to cooperate with the City 

Attorney in this matter would have satisfied the City Attorney but she and her boss were 

quite upset with the denial of the 1RO atxl.argued after the decision had been made that I 

was a threat nnd that the Judge should reconsider, The Judge would not alter his decision 

and I was able to continue operating my business while I decided what to do next with Rny 

ond Pure Meds. 

103. With the TRO having been denied. the City asked for and received a wamint to come 

ont·o the property and seize anything related to what they determined was i!Iega I 9fl:lg 

activity. 

I04. ·On April 6. 2016, approximately 30 armed police officers rushed onto my property 

nna ptqced me and my 3 employees who were on site in hand.cuffs. 

lOS. I never resisted and offered to open every door or cabinet that I had access to as they 

requested. I told them that had they requested a tour ofthc property, I would have given 

tJtem one. I regularly conduct these tours and believed that I was operating in compliance 

with the laws as defined by Prop i1 S and SB 64. Everythfog that tJie officers wanted to see 

within my areas of operational control wns made available to them. I never denied that there 

was cannabis being grown and process!=d on my proporty but I had the Physician's 

· Recommendations posted for the plants and m11terials on hand and believed I was operating 

legally witliin the limits set forth under these laws. With that, the officc~ counted and 

inventoried nll of the items, which included c O(llpnny computers, that they felt they might be 

able to u!lc to prosecute me should they choose to. 

106. . When it came to the officers gaining access into Pure Meds, I told them thot I did not 

have o key to that area as it wns sublet. When they asked me who the owner of Pure Meds 

was, I told them his name was Ray and I did not know his real name os I had forgotten 

it. The officers nsked me ifl could get them Ms real nome and I told them that I could but it 
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would require me finding the lease I had with him which wos on the computer tliey had just 

confiscated as evidence, The officer noted that the infonnn.tion was available on my 

computer and a locksmith was called to gain access into Pure Meds. 

107. During the ap~roximately 3 hours the officers were on site conducting their 

investigation, I pleaded with them not to kill the mother plants that had been hybridized and 

genetically adapted to grow in an aquaponic system. These were high CBD (to be 

differentiated from the more hallucinogenic THC) strains thnt we were developing that were 

showing promise in a high nitrogen system without the need for trace mineral 

supplements. It had taken us nearly 3 years to accomplisMhat task. 

108. Some of the officers appeared sympathetic to what I was telling them. They 

admitted they had never seen an aqua.ponies cultivation system like ours in the pasL C took 

the time to explain to them what om purpose was and, although they still had a job to do, l 

could tell they were interested in what we were doing. For example, I was asked by one of 

the officers how these products might work for dogs that might have seizures. Another 

officer told me his mother h;id fibromyalgia and asked if an orgnnicdly grown CBD product 

would offer her some relief. I don't fuult the officers for what happened that day. I saw 

them on the phone trying to see if they could get pennission to avoid killing the mother 

plants. Whoever they were talking to, though,. denied that permission and the plants were 

ati every single one, killed and taken in for evidence. I was heartbroken. We lost some 

very solid genetics that day. 
.. 

109. The officers eventually removed tbe bandcuffs and left without arresting me or 

anyone from my company. 1 was told that ·a Pure Mcds guard was briefly detained on a 

weapons and cocaine charge but when they found that the· gun was properly registered and it 

W11S not cocaine after all, the guard wns releosed from custody. 
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110. After the officers left we were all pretty shaken up but I got everyone together and 

told them that we l1ad done nothing wrong and we were going to return to our normal 

activities as soon ss possible. With tha~ I invited local TV stations onto the property who 

were congregating outside our yard watching tho police action occur. i got them to set their 

cameras up outside of our fish tanks and I conducted interviews so I could toll listeners OlD" 

side of the story. I wanted people to know what we stood for as a IS I Farm and not see us 

as just another one of the illegal pot sh9ps that were springing up everywhere and getting all 

the media attention. 

111. The next day I got a phone call from Ray who told me he was sorry this had 

happened and that he wanted to resumes operations as quickly as possible. He told me these 
, 

raids were common practice and the nom1al way things wero conducted until the case went 

to hial. He told me that these types of businesses would typically continue to run for up to 

an.other 6 months before they were permanently shut down or a settlement was TCached that 

allowed them to continue to operote. 

112. ( asked him if he had, in fuel, ever made an attempt to apply for an MMCC CUP and 

he told me that, while he had originally intended to, he nuver did, I told Ray that had he 

done what he bad Qriginally promised by applying for the CUP, he would have had a very 

good chance at being awarded the CUP sil'IC?e the zonlng·allowed for it at the time he began 

renting from me. It was the lawsuit that was filed which first informed me that my property 

had b~n eligible for a CUP and then, for whatever reason. the property was rezoned to 

p;inke it ineligible for a CUP shortly before the case against me was filed. Naturally I was 

very upset with what Ray had put me t~trough and was even MORE upset that his actions 

had reduced the value of my property if the city having rezoned my property right a~r- Pure 

Meds began b'lllliness made it ponnanently ineligible for any futlll'e MMCC busine~s to 

operate. 
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113. Since Ray had never attempted to apply for the CUP after he told me that he wouldJ I 

told him that he could no longer continue to operate bis business on my property. Ray was 

given one week to remove bis remaining possessions fi'o1n the property before I disposed of 

them. He was not happy that I wasn't going to let him reopen. He offered me considerably 

·more money to which I said 11no'1 and that my decision was final. He begrudgingly accepted 

that and the next day hQ had people come and remove his remaining items. Ray never set 

foot on my property again, 

114. After the raid, I never heard from anyone with the City who wanted any eddiJional 

information from me regarding Ray, I believed thllt whatever infonnation they needed they 

had found on my computer and they didn't need my assistance. 

115. .After a couple of months the City decided to charge me personally with 

exceeding the allowable plant counts by adding in the clones that I had not included in our 

counts because they were not rooted. I was arrested and booked into jall at which point I 

bailed out and got prepared for my arraignment. 

116. A few days prior to my arraignment, I called the City Attorney assigned to my ~se· 

and told him that I was going to plead Not Guilty based on the fact that the clones they bad 

added into the plant counts were not viable since they had ·not yet rooted. He considered this 

and decided to drop the charges at lenst for the time. being but he did reserve the right to 

recharge me in the future if additional information was presented, 

117. I got n letter ftom the District Attorney st_ating that ofter a review of the evidence 

they bad decided not to prosecute me but tbat the City of San Diego still held the option of 

doing so. 

ll8. On March 15,2017 I received notice that the City of San Diego would be charging 

me with 4 misdeme11nor counts relative to my operations, 1 dny before the statute of 

limltutions would have rnn. I retained the; legal services of Mr. Robert Bryson and went to . 
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the arraignment on April 51 2016 where the plan was/or me to plead Not Guilty and take it 

to trial ifnecessary. 

119. Prior to the day of anaignment and entering my plea, I. had not seen the report or any 

evidence that had been used to bring U1ese 4 misdemeanor charges against me. The City 

Attomcy met with Mr. Bryson and me in the hallway and presented us wi~~ the case· file for 

our review. This was the first time that I became aware that Ray had been arrested and was 

awaiting trial OJ} charges of his own. From the· evidence I could see that Ray's other 

locations had been shut down and that he had made agreements with the City that, to nvoid 

charges, he would agree to not'opera.te an unlicensed MMC'? business within the City of 

San Diego in the future. Clearly with his Pure Meds operations on my property he had 

violated those agreements. 

. 120. After Mr. Bryson and I had spr:,nt about 30 minutes· reviewing the documents, we 

. . 

asked to speak to Deputy City Attorney Mark ~keels, who was handling the matter. What 

Mt. Skeels told us was, that since Pure Meds did not reopen after the raid, which was what 

usually happened, the City was willing to ~ffor me a deal in order to settle the matter 

without it going to trial. 

121. Mr. Skeels l(>ld me that ifl would agree to forfeit the $30,000 in cash thnt had been 

seized from Pure Meds during the raid and plead guilty to· one misdemeanor charge of a 

Health and Safety Code section HS I 1366,5 (a) violation. the other 3 charges WQUld be 

dropped. As Mr. Skeels explalned to me; ple11ding guilty to this single c barge was my 

accepting that there-had been a code violation on the property and I would be on probation 

for 3 years to assure thnt I would not violate thfs Code again. Mr. Skeels agreed that Mr. 

Bryson could take some time to considi,:r•this offer. 

122. After discussing with Mr. Bryson that this offer seemed reasonable providing there 

was language added into the plen agreemel}t lhat for the 3 yellIS I would be on probation and 
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because I agreed to waive my 4th amendment rights, I would maintain my Prop 215 medical 

.cannabis cultivation rights and not be subject to what was still unknown medical cannabis 
. 

cultivation limits as would be defined in Prop 64. 

123. Mr. Skeels asked why I wanted that language in the Plea Agreement and I told him 

that I had no problem proving ovor the: 3 yeiµ-course of my probation tha.t as n medicnl 

cnnnebis patient, who cultivated cannabis at my property and planned on continuing to do 

so, I was ip. compliance with Prop 215 but that, besc:d on what I knew of the Pro p 64 law 

which wns dµe to truce effect on January l, 2018; I wanted whoever was inspecting me and 

my property to bold me to a recreational standard that may, as the guidelines under Prop 64 

were not yet finalized, conflict with a medical standard. The language in the Plea 

Agreement would be as much for my benefit as fur that of any inspecting authority who 

would visit me over the ~ourse ofthe 3 years• probation. 

124. Mr. Skeels ~onsidered this and agreed that as faros he and tho City were concerned, 

adding language to the Plea Agreement to that effect was not a problem and that it would 

indeed provide for clarification of enforcement standards fur those authorities who would be 

tasked with inspecting me ond the property for Prop 215 compliance during the course of my 

3 years' probation. 

125, Having agreed to tha4 I suggested that Mr. Skeels also odd language to the Plea 

Agreement th11t would include a limit ofup to 4 Physician's Recommendations fur those 

patients for whom I wns growing cannabis: Mr, Skeels told us that adding langunge to that 

effect was notneccssnry because the Prop 215 statute didn't set a limit on Physician's 

Recommendati1;ms. He also told us that wo simply needed to have those Physician's 

Recommendations available fur inspection and that they had to be current. Mr. S~els told 

us lhnt all lhe Plea Agreement needed to state was that I would be retnlning my rights under 
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f'rop 215. With that, we agreed to the terms of the Plea Agreement and Mr. Skeets left us to 

await his return with the finalized Plea Agreement. 

126. When he returned n short time Joter, Mr. Bryson and I reviewed the Plea Agreement 

and saw that the 1anguage we had discussed about my retaining my rights under Prop 21 S 

had been added. With that, Mr. Skeets then reviewed eVePJ element of the Plea Agreement 

with us and had me initial each box t~t was required. Once this was complefed. we went 

before the Honorable Judge R11chel Cano •. 

127. While reviewing the Plea A~eement from tbe bench, Hon. Judge Cano spoke to me 

directly and asked why the Prop 215 language had been added into the Plea Agreement I 

explained that with the obvious conflicts for me between Prop 2 J 5 and Prop 64. that 1. as a 

medical cannabis patient who cultivated cannabis et this.property, needed the standard I 

wou~ operate under to be defined in this agreement or it would be subject to interpretation 

by any inspecting authority who would visit me during the course of my 3 yclll'9' 

probation. Ju~~e Cano considered this 11nd agreed that it was a simple and straightforward 

solution·to what she and even the City saw as u way of bringing cl11rity to these evolving 

standuds. With that, she accepted tJu, Plea Agreement and I believed we were done. 

128. In a wild tum of events that I can only describe as the most duplicitous bait and 

switch imaginable,,. Within days of Mr. Skeels convincing my attorney and I through his 

assurances of /he terms of our plea agr~ement, the City filed a Lis Pendens on my proper1;)' 

(April 18, 2017-Over 1 year after the_incideut took place.) and began the process of selling 

it as aseize4 property asset, which I now became aware was what I had unknowingly agreed 

to in the Mis~emeanor Health and Safety 11336 (a) code charge to which I had pied guilty in 

the Plea Agreement 1 had entered into with the City on April 51 2017. 

129. I immediately contacted Mr. l3ryson and asked if he had known that, when I agreed 

to enter into this P]ea Agreemen~ that it meant Iwns forfelting my building nod land to the 
.39. 
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City. That had NEYER been discussed prior to my accepting the Plea Agreement. In fact, 

prior to accepting the Plea Agreement, Mr. Skeels had gone out of hfs way to go over the 

Plea AgreemeJJ.t in det~il with us and had even added the language of how 1 would retain my 

Prop 215 rights over the course of my 3 years' probation. If Mr. Skeels knew t~n that I was 

giving up my building and land under this Plea Agreement. why wasn't it brought up at that 

time? Both Mr. Bryson and Mr. Skeels arc officers of the court. Both had an obligation to 

tell me that's what my agreeing to a misdemeanor guilty plea of HS l 1336 (a) meant and 

neither one did that. In fact, the last area of refuge I would hnve had prior to thi.s Plea 

Agreement being accepted by the court would have been if Judge Cano had mentioned to me 

that the language we had added into the Plea Agreement where I cetained my Prop 215 

rights was meaningless in light of the .fact thnt pleading guilty to this one charge meant I was 

not going to own the property anyway. 

130. Mr. Bryson was es shocked us I was when he realized what we hnd agreed to. He 

told me that he had no idea that losing the building and land would be the consequence of 

entering into that deal with Mr. Skeels. With that, he wrote me a Declaration that stated 

thnt he was not awnre and hnd he knovm that my losing the building and land wns tho 

consequence of entering into that Plea Agreement with the City, he would have advised 

against signing it I received that Declaration from Mr. Bryson and dismissed him from any 

future representation. 

131. i then reached out to Mr. Skeels and asked if he wos aware that my agreeing to this 

single misdemeanor charge meant I would be giVing up my property, He told me thnt he 

' 
was not aware that that was the consequence either, but he would look into it and get back to 

me. I never heard beet :from him. 

132. I then sought out and retained new counsel with attorney David Demlan,Qfthe law 

firm Finch, Thorton &ond Baird (FTB) representing me in this matter. 
-40-
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l33. In a phone call between Mr. Demian and Mr. Skeels that was made on speaker phone 

from a conference room at the FTB offices, thus allowing me to hear what was being · 

.discussed, I learned what Mr. Skcels's real position on the Asset Forfeiture matter that my 

Plea Agreement had represented was. Mr. Skeels informed Mr. Demian that he too was on 

speaker phone os there were other attorneys from his office listening in on the conversation. 

134. Mr. Skeels 's stated position during that call was that we had a deal in that Plea 

Agreement Md it would stand. According to him, my only options were to elect to 

withdraw the :Plea Agreement, after which the City would take me to trial on the 4 

misdemeanor charges that l was.originally ch~ged with, or to agree to pay the City 

$l00;000 and all charges would be dropped. What I was hearing was-extortion, plain and 

simple. 

135. Mr. Demian told Mr. Skeels that the $t00,000 paYJ11cnt he W!!S seeking was 

unacceptable and that the only thing that might work on my behalf would ge to find a lesser 

amount in the interest of offsetting. the legal fees I would have to incur in order to defend the 

4 misdemeanor charges. Mr. Skeels askcd·wbat that amount might he and Mr. Demian 

responded with a counteroffer ofSS,000, referring to thatamourit as a nuisance payoff that 

he had been authorized to submit on my behalf. Mr. Skeels rejected the counteroffer and told 

Mr. Demian to get back to him if and when we were serious. 

136. What was clear to me durJng that c9nversa1ion was that the City wanted a payout and 

what they had seized during the mid was not enough. The HS code section violation to 

which I had pled guilty was not widelyunde.rstood. This was a new tool for the City to use 

to shut down illegal dispens~rlcs and Mr. S~cls knew it, He was not willing to.negotiate 

because he felt he didn't have to. Mr; Skeels had Mr. Demian on speaker phone in his office 

so he could ntake a point to those listening.in on his side that the City did in fact have the 

upper hand in these negotiations and that Real Property Asset Forfeiture was a•tactic they 
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could employ in other cases where a landlord rented to a tenant who was not licensed to run 

a MMCC business. At one point in the conversation when Mr. Demian questioned Mr. 

Skeels's au_thority and skills in negotiating a settlement on behalf of the City, Mr. Skeels got 

upsetthnt Mr. Demian wO\lld even question his pro&ssionat qualifications, Mr. Demian, 

sensing that he had offended Mr. Skeels, immediately began apologizing and told Mr. 

Skeels that he WQuld confer with me and respond with another offer. Mr. Skeels told Mr. 

Demian that the new offer would need to be near the $100,000 mark or it would be.rejected, 

aµd we would be wasting precious time and the property wou]q be sold out from underneath 

me as the law allowed. 

137. After that conversation, Mr. Demian admitted he was not the best person to represent 

me in further negotiations in this matter with Mr. Skeels. I needed to retain co-counsel who 

had experience in successfully negotiating with Mr. Skeels. They had to be able to defend 

me in thfs matter should. we go to trinl and that would start with them withdrawing my Plea 

Agreement based on my having been enticed to do enter it under ftaudulentrepresentatlon 

and incompetent counsel. With Mr, Bryson's declaration [n which he admitted not knowing 

what the consequences of HS l 1336 (a) weI"et I was hopeful that if the threat of withdrawing 

the Plea Agreement came :from the right lawyer. that Mr. Skeels would want to selUe the 

matter without going to trial. With that In min~ I engaged the legal services of attorney 

Stephen G. Cline in anticipation of the Plea Agreement being withdrawn and my taking this 

matter to trial should Mr. Skeels and I not come to terms. 

· 138. Mr. Cline reached out to Mr, Skeels by phone and told Mm that unless the City was 

wiiling to settle thfs matter for n much lower amount than the $100,000 they were seeking, 

he had every intention of going before :Judge Cano to request a withdrawal ofthePlea 

Agreement. Mr, Cline was prepared tc, de.tend his request based on the fact that the Real 
. 

Property (building snd lend) Asset Forfuiture was not listed in the·records of items seized in 
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the raid, nor was there ever any posting by either the offo;ers or the City Attorney that the 

bqilding and land were considered part of the seized items, In addition, the TRO that the 

City hod requested had been denied which meant that 1 was not party to my tenantts 

business operationst I had incompetent legal representation when I entered int9 the Plea 

Agreement and finally, neither Mr. Skeels nor Judge Cano had made me aware that the 

consequence of signing the Plea Agreement was the forfeiture ofmy Real Property, which 

was valued at approximately $S00,000 based on fair market value compnr.isons amt up to 10 

times that should it ever qualify for a licensed MMCC business. 

139. I did not feel that Judge Cano would react well to what Mr. Cline was prepared to 

present to her if wo did not reach a settlement and, if Mr. Skeels could be persuaded to relax 

his demands, it may not be necessary to do so. 

140. · After consideration, Mr. Skeels suggested that the amount be reduced to 

$S0,000. Mr. Cl!ne told him hewould.~onvey that message to me ond get back to him. I 

felt that S50,000 was still outrageous in li~hi of the reasons that Mr. Cline had presented to 

Mr. Skeels earlier, but when I considered the potential legal fees should this matter go to 

tria~ I told Mr, Cline to return to Mr, Skeels with an offer of$10,000 but with an 

authorization limit ofS2S,000 should an increase be necessary. 

141. Mr. Skeels rejected the offer ofSf 01000 and said we would have to agree to an 

amount closer to the $S0,000 they were seeking, or this wquld go to trial, With that, Mr. 

Cline provided Mr. Skeels with our best and final offer ofS25,000 and advised Mr. Skeels 

· that, should that amou~t be unacceptabie, we were prepared to go to -trial and win based on 

tbe merits of our case. 

142. Mr. Skeels accepted the S25 ,000 offer and the matter was turned back over to David 

Demian at FTB for finalizatiof! of the tenns und'doournent exchange. On October 4. 2017 a 

Stipulation for Judgement was executed showing the listed seized items from the raid and a 
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$25,000 payment for full satisfaction on my Real Property, which they had listed as 6176-

6184 Federal Blvd. l only own the 6176 Federal Blvd property but the Stipulated 

Judgement also covered the rental property I had next door. 

143. On January 2, 2018 I made the $25,000 payment to the City per the tenns oftbe 

Stipulated Judgement using borrowed money. 

144. What l take from this is that Mr, Skeels hns now set a precedent in that a City can 

include the Real Property of the land owner in their seized assets regardless of whether or 

not that landowner had anything to do with the business their tenant wait operating. While 

he wanted as much as he could get from me, it was more important to show those C?ther 

prosecuting attorneys that this was a way of forci~g landlords to assure their tenants were 

properly licensed when it comes to an MMCC dlspensnry. Landlords are now going to have 

to be those traffic cops which means thilt if the tenant has a license and then loses it during 

the course oft he tenancy,. that landlord may face the same asset seizure and forfeiture 

actions that I did, whether or not they were aware of their tena.nt's actions. 

LARRY GERACI 

145. In late September 2016 l received a phone call from Mr. Larry Geraci. I l}ad never 

met or heard of Mr. Geraci prior to that call .• The purpose of Mr. Gernci's call was to infonu 

me that he had become awnre ofmy property from what he had seen from the Pure Meds 
' 

situation and be wanted to ~ow ifl would be interested in selling him !he property fur tbe 

pUJPoses of opening a licensed-MMCC. 

146. I told Mr. Geraci that the City had rezoned the property and that it was my 

understanding that it would no longer qualify for an MMCC business. Mr. Geraci told me 

that that was not necessarily the case and he would like me to consider what he had to say in 

a meeting that would be held at his office. I agreed to the meeting and met him in pis office 

within a few days of bis initial call 
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147, · I found that Mr. Geraci was a professional Financial Plmmerwho operated out of 

nice offices in the Kearny Mesa area ofSnn Diego. He told me that hfs core business was 

Financial and Tax Planning and'that he represented clients in his professionat capacity as an 

EnroHed Agent. Mr. Geraci was also a renJ estate investor/developer and one of his . 

investments was buying specific properties in locations that can be converted into MMCC 

retail cannabis businesses. 

148. I asked Mr. Geraci bow many MMCC businesses he had in operation and he told me 

that he had multiple MMCC ~usinesses whereby be would finance the purchase of the 

property and pay for the licensing to get the business MMCC com pliant. Once completed, 

he would have others own and operate the MMCC business and he would get an ongoing 

equity position in that business. Mr. Gernci told me he preferred to remain in the 

background on these tninsactions since·the perception of him being directly involved in 

cannabis business may hann his other business enterprises, That did not come as a surprise 

to me and J accepted that statement on fuce value. 

Regarding the rezoning of my property, which :from my understanding would now 

make my property ineligible for an MMCC business, Mr. Geraci told me that he had special 

knowledge and influence that would allow him to get my property through that process by 

having it rezoned back into an MMCC compliant zone and then submitting the CUP 

application so the MMCC could be run on that specific property, If anyone else had been 

telling me this, I would have not believed them but Mr. Geraci appeared to have the 

relationships, experience and financial wherewithal to make something like this happen. kJ 

he was a licensed financial professional who is held to the highest fiduciary standards, I was 

interested in pursuing these negotiations with him to see where they might lead. 

150, At the time we were discussing bis special relationships that would assist in getting 

my property rezoned to an MMCC compliant·zone, I was tompletely unaware that tbe City 
.45. 
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of San Diego, which had rezoned my property to an ineligible MMCC compliant zone in 

January of2016 while they were building a c;:ase agninst me and Pure Meds, had, once Pure 

Meds was shut down, once again rezoned too area and my property in April of 2016 without 

notifying me or any ofthe other property owners in the area. 

151. Mr. Geraci had to have already known this prior to our first meeting in early 

October 2016 tliat Included discussing his special relationships that could have my property 

rezoned. He didn't need any special relations as the rezone had already occurred That's 

why he knew from the moment he met me that he coi1ld get the CUP Applicallon 

accepted. Hejustwasn 't positive he could get it approved, For that reason, he lie1to me 

about needing to get the rezoning done before he could even submit the CUP 

Applicatfon. Mr. Geraci was afra.udfrom tlie momelft I met him. /just didn't /QJow that at 

the time. . 
152. During that first meeting, Mr. Geraci told me that, due to the issue I had had with 

having rented to an illegal dispensary, I would need to sell the property to him and he would 

submit the CUP application in one of his employee's names, Rebecca Berry, because she 

had a clean record and would not be denied once the process began 

153. Mr. Geraci asked me how much I would want for the property and I told him I would 

agree to S8001000 as long as I got an equity position in the monthly MMCCsales that 

amounted to Sl0,000 or 10% of the net profits, whichev.er was greater and he agreed to that. 

154. During October 2016 I' met with Mr. Geraci at his office on several more 

occasions. We discussed in detail how, in addition to whatever he was wilting to do to 

pmchase and develop my 6176 property, I was interosted in having him assist me in 

identifying other properties where l could expand my work with 151 Fnrms. Like Ray 

before him,~ wanted him 10 understand that the only reason I wanted to soil the property 

was.so that I could 11fford to move into a lnrgerproperty. I had no interest in owning or 
-46-
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managing an MMCC business so if that side ~fthe equation worked for him, within the 

tenns and conditions we agreed to, I c:o'uld stny fooused on my goats with ISJ Farms. It 

was to },e a win/win situation for the both ofus. Mr, Geraci agreed to thnt and I told him I 

would draft a Memorandum of Undezstanding (MOU) that would act as a working document 

to memorialize this conv~rsotion and serve as the basis of our agreement once his lawyer 

had prepared it. 

155. We had orally agreed to, among othar things,~ sales price of$800,000 for the 

property contingent upon him obtaining the MMCC CUP approval from the City of San 

Diego and that was memorialized in the MOU I created and sent to Mr. Geraci. Upon 

approval of thoMMCC CUP, the paym_en1s would be split into $400,000 for me and another 

$400,000 fur Indo-Gro for relocation of the business. The terms for the relocation oft he 

business were spelled out in a second working dooument I called the Service Contract. That 

Service Conlract was sent along with the MOU and required that Mr, Geraci, if he were to 

actually acquire the property upon Approval of the CUP Application, would grant lnda-Gro 

the right to remain on the property at no rent Until the plans were completed and accepted by 

the City of San Piego Development Services and he was ready to begin construction on the 

newMMCC. While Mr. Geraci nevcracknowlcdged either of my working docl.lq\ents in 

writing, he told me over the phone tllat he was fine with them and'that they would be 

ino01porated into a contract that his lawyer would prepare nnd I could mnke changes to the 

contr_act before we consummated our daal. 

156. While I was waiting for his lawyer·to send me the contract, Mr, G~raci asked me to 

come into his office on October 31, 2016. It was at this meeting that Mr. Geraci asked me to 

sign a City of San Diego CUP application form which listed RebcccaBeny as the qualifying 

applicant Rebecca Barry was not present when I signed this and to my knowledge I have 

never even met her. Mr. Gcrad told me he wanted this signed in preparation for when the 
~47- . 
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rezoning had been completed and the CUP Application could be submitted. Aooording to 

him, it would not and could not be submitted until the rez;oning had taken place. 

157. During our phone calls Mr. Geraci told me that the terms I had outlined in the MOU 

und Service Agreement were acceptable and that he wouid have his lawyer prepare a 

contmot thnt would include these terms and that n $S0t000 non~refundable deposit which 

would not be contingent on the City of San Diego MMCC CUP approval would be paid at 

the time we signed that contract. 

158, Mr. Geraci told me that, in anticipation of the contract, he would like to immediately 

begin the process of getting the property rezoned so that the CUP app lie ation could be 

submitted, and he could pay me the entire $50,000 as we had agreed. 

159. Mr. Geraci told me that he would like me to stop by his office and sign a receipt for 

$101000 which·would be applied toward the $50,000 earnest money. He also told me that 

this signed receipt would nllow him and/or his agents to begin the process of getting the City 

to rezone the property. The plan that Mr. Geraci had was that the rez:oning might take 4~6 

. weeks and he did not want to pay the entire $50,000 until the rezoning had occurred and th~ 

CUP application could be submitted. Thlli seemed reasonable to me nnd we set a meeting 

fbrNovember 2, 2016 in his office. 

160. On November 2, 2016 when I nrrived tit the scheduled meeting with Mr. Geraci, be 

told me that he had already begun the initial process of getting the property rezoned and that 

the CUP application may be ready in as little as 2 weeks. With that, he had me sign a 3 

sentence document that I considered a receipt which stated the $800,000 snles price and that 

l was accepting the $10,000 in a cash payment from him. He had a Notary Public certify 

that it was my signature on the document. What I was signing was not any sort of contract 

that held the teffllS we had discussed in my MOU and SeIVice Agreement It was most 

certainly not a Real Estate Contmct as required by Cnlifbrnia law nnd Mr, Geraci; who held 
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CA Real Estate License number 01141'323) knew that During our meeting Mr. Geraci did 

not try to ~present this as a final contract but as u receipt to get the rezoning process 

underway. I did not sense that he was trying to pull one over on me and felt that, in a 

professional capacity, he would not attempt something like that. i believed him and looked 

forward to seeing him make the things happen he said he and he afone hB~ the skill sets lo 

do, Nonetheless, when I got back to my office, I felt as though I should send him on email 

that would memorialize what was soid lo me when I signed tbot receipt. 

161. Within hours of having signed the receipt I sent Mr. Geraci that email in which J. 

asked him to acknowledge. in an email response, that what I just signed was not meant to be 

o final contract between us. Shortly thereafter l received his response s~ting that he had "no 

P,roblem1 no problem at all" acknowledging that thls was not the final contract. Mr. Geracl's 

response to my email reassured me that h~ was operating in good fu ith and lhat the process, 

in· the order he had described to me, had begun. 

162. · On November 15, 2016 Mr. Geraci asked me to sign another document that wouli 

allow meJ os the propercy: owner, to authorize his architec~ Mr. Ab hay Schweitzer) to view 

and copy records at the County of Sun Diego Tax Assessor•s Office of Building 

Records. Signing that document requested by Mr. Geraci further led me to believe that I 

was the property owner until such time that the CUP Application was granted and l would 

sell the property to Mr. Geraci. 

163. Over the course of the next several weeks l would, through phone convmotions and 

various texts and emails, of which l have copies, inquire as to how the rezaning process was 

coming along. Mr. G~raci always responded that., while they were making progress, the 

rezoning bad not yet been completed. He told me to be patient and that il would happen. He 

also said that be had a team working on this and that he had spent large sums of money) in 

alt the -right places, to see th!lt the property would get rezoned. Again. I bad no reason to 
. -49-
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doubt him since he had professional credentials nnd tiduciery duties that I believed would 

have prevented him from lying. One thing, however, was certain. The original 2 weeks had 

expired, and I had not yet boon paid the remaining S401bOO that he had promised. 

164. In February 2017 f had several other parties contact me and inquire if my property 

wos available for purchase. Those pnrties told me that my property was unique in that it fit 

the necessary requirements for an MMCC business. Encb of these parties also told me thE!t 

they too had special skills and connections that would ensure that this property was 

approved for an MMCC business. This made me wonder bow many.more people in the 

cannabis busine.ss bad found out abQut my prOperty. Had Mr. Gernci managed to get the 

rezoning done and just not told meso he wouldn't have to pay the$40,000 balance on the 

non-refundable deposit? Since I didn't know for sure what I had in Mr. Geraci, I told those 

interested in the property to submit written offers of which I received two (hat were worth 

considerably more than the offer thnt Mr. Geraci had made me. If I found (hat Mr, Geraci 

was not acting in good fnitb, I would have other offers to fall btick on if the siruatici'n 

required it. 

165. In February 2 017, after stilt not receiving the contract that Mr. Geraci bod promised 

me in November 20161 I demanded tl;lnt he send it to me. It was becoming obvious that be 

was engag(ng in delay tacti.cs nnd [ wasn't sure why. 

166. This got him moving and in late February 20171 got a contract that bis lawyer; Ginn 

Austin of the Austin Low Group, bad p~pured on bis behalf which I guess be eitpected me 

to sign without reading. This contract missed most oftbe clements that were in the MOU 

nnd Service Agreement, not the least of which was that in consideration for the soles price I 

had s ct, I would receive l 0% of the store's monthly net profits or$ I 0,000 per month, 

whichever was grenter, My radar was on full alert. 
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167. I texted Mr. Geraci to ask if his lawyer had even read my MOU and the Service 

Agreement, the tenns of which Mr. Geraci had agreed to include in the final contract, and he 

told me that she must have made a mistake and missed them in thl.t draft, Mr. Geraci 

apologized and told me that he had not read the co~tract that Ms. Austin had prepnrod nnd 

that she had the working documents necessary to prepare our contract. With that, Mr. 

Geraci assured me thu.t the revised version would include those tenns and to expect it within 

a few days. 

168, On March 3, 20 l 61 I received the Side Agreement to his Contract nnd, while it did 

include more of the MOU and Service Agreement tenns that Mr. Geraci and l h;id agreed to 

in our conversations, it still fell woefully short of what had been agreed to in my working 

documents which, per Mr. Geraci, his counsel had to work from. Ms. Austin had 

incorporated the 10% or $10,000 J.anggoge but there was stiU highly prejudicial language in 

the Side Agreement that l found unacci;:ptahlv and was in no way was in the spirit of our 

e111'ly negotiations. For example, Ms. Austin called the $10,000 payment "the total agreed to

amount" and stated that even that would have to be returned to Mr. Geraci in the event the 

CUP Application was not approved. This was not going well. 

169. In addition to the obvious problems 1 was seeing from the contracts that Ms. Austin 

hnd prepared, Mr. Geraci was now requesting that we reduce the ngreed upon $10,000 n 

month to $5,000 a month for 6 months untO nfter the store had opened and tliey started 

to get some market sh11re •. It was now apparent to me that I needed to get to the bottom of 

this and verify whatever it was that Mr, Geraci had been telling me. What more evidence 

could there possibly be showing that the monthly equity stake was an integral term of the 

agreement we actuaUy made months priorl?t 

170. At this point it didn't matter what Mr. Geraci told me. What the contract prepared 

by Ms. Austin now proffered was that the $10,000 pnid by Mr. Geraci wns the total deposit 
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. amount that was going to be paid, It was apparent that no matter what, Mr. Geraci was not 

to be trusted and he was runnin~ the clock and using his lawyer, Ms. Austin, as tools tq 

defraud me ofmy property as the tenns we had originally agreed upon were no longer 

acceptable to him. Nonetheless I had to know the current status ofmy property zoning to 

see where I stood. 

171. Around March 15, 2017 !_decided to call the City of San Diego Development 

Services to find out formyselfifmyproperty had been rezoned back to an MMCC 

compliant zone or if, as Mr. Geraci kept tellin~ me, it was still in process and the CUP had 

not yet been submitted. What I found out was astounding! 

172. Ms. Firouzeh Tirandazi, Development Proje<:i Manager for the City of San Diego 

Development Services told me that my property had been rezoned to a~ MMCC compliant 

zone in April 2016. 

173, Mr. Geraci hnd been lying to me since the beginning. When he bad me sign the CUP 

application listing Rebecca Berry as the qualifying applicant in October 2016 he kn~w then 

that the rezoniug had occurred and that he could submit the CUP Application immediately. 

And thars exactly what he did, 

174. Per Ms, Tirandazi1 the CUP Application with Ms. Berry's name on it that M.£. Geraci 

had me sign was submi'tted on October 31. 2016,just days before I signed his rec(;lpt of !lie 

$10,000 wlllcf1 I was paid on November 2, 2016. Mr. Geraci had needed me to sign that 

document so he could, at some point in tl1e future, argue thnt the document I signed on 

November 2, 2016 was the one and only contract. Mr. Geraci bad never intended to honor 

the terms to which we had agreed in my MOU nnd Service Agreement. 

175. After my call to Ms. Tirandazi, I contacted Ms. Berry and Mr. Geraci to tell Uiem 

that I had contacted her and now knew that Mr. Geraci had been lying to me all along and 
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that I had just discovered his fraud, Mr. Geraci contacted me by text to ask for a face-to• 

face meeting. 

176. On March 17, 2017 in an email! sent-to Mr. Geraci, I declined his request for 

another face-to-face meeting and stipulated that all future communications between us be in 

writing. I demanded that he honor the terms of our MOU and Senice Agreement, that the 

$401000 balance of the non-refundable SS0,000 be paid immediately and that, regarding the 

S l 0,000 or I 0% of the net profits, whichever was greater1 we agree to use a 3rd party 

accountant to assure proper distribution. I required thnt Mr. Geraci ncceptthese tenns in 

writing no later than March 20, 2017 at 12:00 or I would eease any further busi:ooss with 

him. 

177, On Morch 21, 2017, havingreceivod no responso from Mr. Geraci, I sold my 

property to ltiehard J. Martin for $2,000,000 and a gUarantecd 20% equity in a new MMCC 

business should it be established. The non-rofunds.ble enrncst money was $100.000, which I 

have long since expended to use to pay legal fees I had incurred in the matter with Mr. 

Geraci. Unlike Mr. GemcPs so called ~ontract, the·sales contract with Mr. Mortin~ done 

on a notarized Commercial Property Purchase Agreement with an Addendum that 

acknowledged my MOU and the tenns 1 set forth within it. 

178~ Also on March 21, 2017, after i;elling the property to Mr. Martin, I went to 

Development Services to meet with Ms, Timnda:ti in person to s~e if the CUP application 

that they were processing with Ms. Berry's name on it could be transferred to me or an 

assignee of mine. Ms. Tirandazi told me t~t the current CUP Application they }µid in 

process for Ms. Berry had been signed by me and that the only way it could be rollSsigncd 

was if Ms. Berry relinquished her rights to it ?r a court ordered them to reassign it I knew 

that getting Mr, Geraci and Ms. Beny to relinquish their rights to the current CUf 

application in process was not an option so I asked Ms. Tirnndazi if 1 could submit another 

. MS3~ 

SUPPORTINO DECLARATION 

Exhibit 1 to Darryl Cotton's Request for Judicial Notice Page 313 of 334 



1028

j 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

1,7 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

CUP application to nm concurrent with the application in Ms. Berryts name. This way my 

application would already be in process once the City figured out that neither Mr. Geraci nor 

Ms. Berry had a Grant Deed in their name. Ms. Tirandazi told me that the City of San 

Diego's policy was·that only one CUP application per address would be accepted and that. 

as Ms. Be_rry's was already being processed, l could not submit one at that time. Sfnce I 

now knew thi:it Mr, Geraci and Ms. Berry were not going to get final i:ipprovnl on the CUP 

without a Grant Deed in their name, I had to consider my legal options. 

179. On Mmch 22, 20171 received a letter from Mr. Geraci's new attorney, Michael 

Weinstein, informing me that as a result of my having contacted Ms. Tirandazi to see about 

having Ms. Berry's CUP application reassigned, Mr. Geraci had instructed Mr. Weinstein to 

file aLis Pendens on my property and a lawsuit against me seeking to have me honor what 

Mr. Geraci now co~idered to be the "end all be all contract" I had signed with him on 

November 2, 2016. While Mr. Weinstein threatened me with the great hmm lhatwould 

befall me should this matter go to tri11l1 he also encouraged me to negotiate with them as he 

stated there was still time to do so. Bec11usc I had not received a response from Mr. Geraci 

. by the deadline I hod given him ofM!lreh 20, 2017 and having subsequently sold the 

property to Mr. Martin, I had no intention of negotiating anything further with either Mr. 

Geraci or Mr. Wei~tein. 

180. Until I could resolve the CUP issue with the City of San Diego for what would now 

• be the new property owner. Mr. Martin. I needed to see iflhere was a way to maintain the 

status of Ms. Berry's CUP application, so I wouldn't waste time submitting another 

application after Ms. Berry's application was deemed incomplete because ~e Grant Deed 

would never be in her or Mr. Gerncl's name. As far ns my hope t6 negotiate settlement 

involving Mr. Genici relinquishing his rights to Ms. Berry's CUP, telling Mr, Weinstein that 

I hnd sold the property to Mr. Martin was not a good strategy. 
-S4-
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181. On May 9, 2017 in an email Mr. Weinstein suggestc~ a settlement whereby Mr. 

Geraci- would,· among other things, inciense his offer to purchase the property to $925,000 

and pay the $50,000 non-refundable earnest money but I would have no equity positlon in 

the new dispensary and1 while Ms, Berty's CUP application was being processed. I would 

agree to cease all cannabis related cultivation activity on the property within 2 days of 

s1gning this agreement. 

182. I found the May 9,2017 settlement offer conjusing. Why did Mr. Geraci care ifl 

was cultivating cannabis on site? That hod never come up before and now it was a condition 

. . 
of the 11improved1' settlement offer. Beyond 1hot, Mr. Gcracl proved thpt no matter who he 

had representing him. he was not to be trusted. There was no_ mention of the 10% equity 

position with Ii $101000 a month guaranteed minimum that was preeminent in our original 

negotiations-. What Mr. Weinstein's settlement offer suggested to me was that. while his 

-
client was at his core a snake, something else was motivating him to be concerned ~bout 

wltat my current activities entailed. I had seen and heard enough. 

183, On May 12, 2017 I filed a Pro 8e cross complaint thinking that that might convince 

Mr. Geraci tO"back down from what, in my mind, was on unwinnnble situation for him 

regarding the purchnse of my property. It did not, however, have that effect so I requested 

that David Demian represent me and t~ke the case over, 

184. On June 29, ion I filed a Notice of Substitution naming Dnvid Demhm as new 

COWISel on my behalf. 

18.5, On September 28, 2017 Mr. Weinstein filed a·Notice of Demurrer/Motion to Strike 

which was his attempt to limit the underlying agreements ofmy case to the single3 sentence 

. 
document I had signed on November 21 2016 as the only document that should be 
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considered. He did not want anything else that transpired between me and Mr. Geraci to be 

considered, 

186. On October 24J 2017 Judge Wohlfield Issued a Tentative Ruling denying the 

Demurrer which was good news for me since my supporting doatt[!1ents against Mr. Geraci 

were primarily supported by the written oommuuioations that ocaurred after the November 

2. 2017 document was signed, 

187. With the Demurrer having·been denied. my next concern wns that the likelihood of 

Mr. Geraci getting the property after alt the evi~ence was heard bad to be ofgtave concern 

to him. If he were not to acquire the property, t)1Cn all the work he was doing on the CUP 

application would be for naught and he would suffer financially. Jt is not unrensonable to 

think that Mr. Or;rad might try to cut his losses by having Ms. Berry's CUP. which he 

completely controlled, purposely denied by instructing his agent{s) to create a scenario 

wherein that would be the result. In other words, if Mr. Geraci can't have this MMCC 

dispensary, no one else will either. 

188. Should Mr. Oeraci decide to sabotage Ms. Berry's CUP application, it would create a 

huge financial loss for both me and for Mr. Martin. I had to do something to protect my . 

interests in the property by seeking protection from the court By having the court appoint a 

Receiver who would give them oversight into what was happening on Ms. Berry's CUP, it 

would assure that the CUP process is fotlowed nnd maintained. If Mr. Geraci felt he was 

going to prevail on the Breach of Contract claim he had against me, he would have not been 

opposed to my seeking a T cmponuy Restraining Order against hfm that would afford me 

this protection. That was not the case. 

189. On December 7, 2017 Mr. Demian had a Writ of Mandate seeking to shorten the 

time to trial and a Temporary Resbain!ng Order hearing whereby I would be pfot~ted if 

' 

Mr. Geraci decided it was in his best fmam:ial interests to sabotage Ms. Berry's Ct,JP as 

-56-
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opposed to losing the Breach of Contract case he had against me now that his Demurrer had 

been denied and all ofthe evidence subsequent to the November 2, 2017 document would 

come into consideration. We believed ~hat while our request for a Writ of Mandate may not 

be granted, the TRO would be granted. 

190, Mr. Demian had 4 or S relcVijltt arguments contained within his Points and 

Authorities in his TRO motion tha.t were cogent and compellin~ to the court in granting the 

TRO (none of the relevant arguments towards granting the reljtte.!Jted relief were apparently 

raised by him). Furthennore, Mr. Weinstein should have had no opposition to our request 

for a TRO if Mt. Geraci actually believed he would prevail in the Breach of Contrnct suit 

against me and he would be awarded the property under tho tenns of the November 2, 20 I 7 

document I signed. If, on the other han~ Mr. Geraci actually believed that ho would Iose 

the Breach of Contract suit now that all the evidence would be heard then Mr; Geraci knew 

he had to vigorously oppose our request for a TRO or he would not have an opportunity tn 

sabotage Ms. Beny's CUP which was in process with the City of San Diego Development 

Services and in his complele control. 

191. In making his decision 011 the TRO motion, Judge Wohlfield listened to the oral 

arguments raised by Mr. Weinstein end Mr. Demian. Mr. Demian only raised the least 

relevant point in his oral arguments before Judge Wohlfield, stating thnt we shout9 be 

granted the TRO bused entirely on the constitutional protections that are fundamental to 

property owners maintaining control of their property, The only reason Mr. Demian raised 

thnt singujar point and not the others is bccnuse this was the point he was most familiar with 

from !Javing successfully argued lt In a similarc11Se for another client. Mr. Demian was not 

prepared to argue the other1 more pertinent issues relevant to my case in front of the 

court. Had Mr. Damian's oral arguments ineluded a reference to Judge Wohlfiedts previous 

ruling on the Demurrer nnd shown the real harm in not having the TRO for his client's court 

-51: 
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supervi$ed protection, it would have been simply a matter of Judge Wohlfieid supporting his 

previous position in denying ,the Demurrer a~d looking at ANY of the supporting ~vidence 

that Mr. Demian would have asked him to reference prior to making his decisjon. Mr. 

Demian did none of that while Mr. Weinstein successfully argued that the TRO was not 

necessazy as it could potentially hann Ms. Berry's CUP process and that Mr. Geraci was 

going to win the Breach of Contract case based solely on the November 2, 2017 document 

that I had signed. 

192. Judge Wohlfield denied the TRO on the grounds that Mr. Demian had not provided 

him with s1,1fficient evidence to warrant the court's protection of me prior to this matter 

being settled in trial. 

193. Immediately after the hearing, Mr. Joe Hurtado who, as my litigation investor, was 

present to ensure that both my and Mr. Martin's legal interests were being protected, met 

Mr. Demian in the hallway outside the courtroom. Mr. Hurtado was livid. Having the TRO 

denied due to the incompetence Mr.Demian had shown in the courtroom was 

egregious. For Mr. Demian not to bring the essential elements of the motion to Judge 

WohJfieJd's attentlon while Mr. Weinstein successfully argued their Breach of<;ontract case 

wasi according to Mr. Hurtado, 0 the worst perfotmnnce he had ever seen by a lawyer!" Mr. 

Demian Jooked down at his shoes and mumbled something about how he had tried and had 

to leave to go to another meeting. 

194. After Mr. Demian left. Mr. Hurtado called to tell me what had happened. I was livid 

too. There was no excusing Mr. Demian 's performance. l immediately called Mr. Demian 

to hear for myself what he felt went wrong and he told me that uit did not go as he had 

hoped.'' With that Mr. Demian told me he thought this woutd be a good time for me to seek 

alternative counsel and infonned me he would be withdrawing from the case. 

~ 58-
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195. On December 12, 2017, representing myself, l hnd a hearing in front of Judge 

Wohlfield for a Motion to Reconsider his ruling on the TRO. While lam not an attorney, I 

was fully prepared to argue the supportjng elements of the motion that Mr. Demian had not 

raised and felt it would give the court tJie opportunity to see why I had an immediate interest 

in seeking court supervised protection through the TRO. 

196. I arrived nt the hearing and was immediately told by Judge Wohlfield, before I could 

even spea!c, that he was denying my Motion for Reconsid~ation on procedural grounds. I 

was not altowed to say anything. Mr. Weinstein applauded the denial stating that the Writ 

of Mandate was due to be heard on January 26, 20 l 7 ond having a TRO granted prior to that 

hearing was unnecessary. What I was not given the opportunity to say was that the reason I 

was there ond representing mY5elfwas that if the court didn,t intervene on my behalf 

immediately, the harm that Mr, Geraci could cause me would be done before that hearing. 

197. When I walked out ofthe courtroom I felt like the world was closing in around me. I 

started fueling dizzy and had n hard ttme standing or even Speaking. I thought it was 

temporary but since I was prone to seizures, I decided to go the hospital and hove m)"-iclf 

checked out. I did and was told was that I had suffered n Transient Ischemic Attack 

(rIA.). A TIA is a mini-stroke which is caused when stress creatc:s loss of blood to the 

brain. I am hoping I don,t ever have another one of these as I felt helpless in its grasp. 

198, I did not agree with Judge Wohlfield's decision. I did not feel that he had considered 

the elements which supported my urgency to be granted the TRO. In the interest of 

protecting myself from the hann Mr. Geraci was capable of inflicting an me, I had no choice 

. . 

but to seek an Appellate Court ruling on my TR O motion wherein they would consider all 

the :fucts and supporting evidence that Judge Wohlfield had not consi4ered when denying me 

that protection. 
-59-
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199. On December 181 2017 I fifed a Notice with the Court that I will be appealing Judge · 

Wohtiield's decision and will be requesting that the matter be expedited due to its urgency. 

200. With everything I have been going through legally, the stresses that I flnd myself 

under have affected my health nnd those opportunities that t might have pursued for mysel~ 

my loved ones and my employees, I no longer sleep through the night and hove anxiety 

attnclm tbat arc difficult to manage. 1 have had heart palpitations. I flnd that my tbcus and 

attention to the details necessary to run my business have suffered. My personal ond 

professlonal"re!ationships ore in jeopardy. 

201. In addition to the legal issges I'rn dealing with; I have tded to maint!lin my (ndawOro 

lighting business by introducing a new LED Orow light to our lineup for which I have 

applied for a provisional patent. Developing this new light and the software and controls 

that will run it have beensomewhatca~tic in thaJ lttalces my mind off of the lega!issues 

I'm confronting but by no meMS am I able to give Inda-Oro the attention ft deserves when 

I'm consqmed with the stresses I face daily as a result of Mr. Oemci and the pressure he has 

put on me. 

I declare under penalty of perjury under the lows ofthc State of California that the foregoing 

21 is true and correct. 

22. 

23 

24 

25 

26 

27 

28 

DATED~ ; ... zo,./(/ 
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I, DON CASEY, hereby declare as follows: 

I ho"e personal knowledge of tlle facts I state below, nod ifl were to be called as n 

3 witness, I could-competently testify about what I hn"e written in this declaration. 
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l. In my career, I have been a collegiate basketball coach at Temple University, aµ NBA 

coach for the Los Angeles Clippers and the New Jersey Nets. I have also worked as Bil 

assistant coach with the Chicago Bulls (1982-1983) and Boston Celtics (1990-1996). 

2. From 1993-2000 I was the vice~chainnan of the President's Council on Physical Fitness 

and Sports nnd was personally appQJnted by President Clinton. 

3. Currently I am a board member and NntionaJ Trustee for the ALS Foundo.tion1• 

4. After meeting nnd befriending l\.rir, Cotton, he has been working extensively on 

develo~ing a very specifically genetically engineered strain of cannabis des~gned for 

those suffering from ALS. 

5. He is caUing this strain the "Casey Cut" as a tribute to my mother who died of ALS in 

1969; it was ajoint endeavor to help those suffering fro:rp this neurodegenerative 

disease, 

6. Because of Darryl's effbrts to aid those with ALS, I strongly support him and 151 

Farms. I have brought ALS patients: to whom Darryl has provided cannabis products at 

no charge in an attempt to alleviate their pain and suffering. 

7. The goal of developing a highly concentrated cannabidiol strain of cannabis -has tJ1e 

pwpose of helping alleviate the pain and adverse effects AI.S_patients contend with 

while working to help repair the underlying neurodegcnerative conditions that these 

:patients ~ffer from, 

1 Dosed in Wnshlngton, D,C., tho ALS Associ.etion coordinates the feder11l nnd state advocacy programs, works 

28 dirc1:tly wlth. CoIJgrcss, the White Bo us£, otllor fcdernl 1111cncl1:5 nnd other natlom1! orgt1n1z:.i.tions, and proviires 

tnilning and support for ALS Associolion ndvoc:i.tcs. 
~t-
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8. About a year ago Darryl told me he wa,, selling bis property for 2 millio.11 dollars. Now1 1 

run finding out that not only is that not happening, there is litigation holding up .hls 

business prospects, 

5 · I declare under penalty of perjury under the laws of the State of California thnt the foregoing 

is true and correct. 
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28 
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l I, MICHAEL KEVIN MCSHANE. declare: 
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1. I have personal knowledge of the facts I state below, and ifl were to be called as a 

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

2. I have been ·HIV positive for over 30 years. 

3. In 200~ I developed debilitating skin cancer. That is when 1 became familiar with the 

medical cannabis community. 

4. I have elected to treat my HIV and cancer exclusively through using cannabis oil extracts 

and other cannabis-based derivatives. 

5. Mr. Cotton has wonderful ethics end his moral compass is unpamUeled. Having become 

familiar with people of all walks oflifu in the marijuana industry, I find Mr. Cotton to .be in 

stark contrast to many of the ctuimcters I have come across. I have found most 

establishments are not actually patient-oriented Md some seem borderline criminal. Greed. 

profit and self•serving platitudes are the rule ~spite the reality of patients' needs and the 

purpose behind Prop. 215 and the spirit behind people's support for Prop 64. 

6. Let me be clear> Mr. Cotton is fillly commllled to helping people with a laser-focus on the 

medic{nal purpose:. and benefits of cannabis specifically tailored to increasing the 

therapeutic benefits to those ofus with-chronic and tenninal diseases. 

7. Just this week I hnve had a severe flare up with my cancer and I don't know if! will be alive 

long enough to hear the resul~ of Mr. Cotton's case. But what 1 do know is that Mr. Cotton 

and his dedication to helping people that are suffering is genuine and the c~fiefthat h~ h~tps 

prowde is a comfort and a service that at this time hospitals simply do not provide. 

I certify nmler penalty of perjury under the Jaws of the State of California that the foregoing 

25 is true and correct: 

26 

27 l/4/2018 ,ls/Mlchaa/Mc~hana 

28 
(Date) (MJCHAJ:.'l KEVJN MCSHANE; 
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I, Shawna Sa1112ar> hereby declore: 

t. I have personnl knowledge of the ~cts I state below, and if I were to be cnllcd as a 

witness, I could competently testify about what I have writtc:i:i in this dcclnrntion. 

2. J met Darryl in 1999 when be was the proprietor ofFleet Electrical nnd I was hired to work 

as a dispatcher for bis company, 

3. Over time I got to know Darryl on n personal level and we became close to the point where 

we began dating nnd our relationship evolved into a personal one. 

4. I am proud to say that we have now been in on exclusive personal relationship for owr 17 

years and I continue to work with him in his business ventures as my assistance is required. 

5. As I know Darryl on both a personal nnd professional level, I am in a unique position to 

speak to how passionate he is in nny venture be decides to pursue. 

6. In 2010 he began focusing m.uch ofhls attention and resources towards plant lighting and 

opened fnda~Gro, which manufactured induction grow lights. I s~w that company grow in 

size and stature until he recognized that induction technology was being phased out and 

decided to expand the product line into LED plant lighting. 

7. 1t bas always been personally rewarding to see Darryl create these products and see bls pride 

in knowing that the plant quality is. improved based on his designs. This is especially true 

when it comes to medical cannabis since Darryl uses it personally to help combat hi;; own 

condition of nocturnal seizures. 

8. Mnny people have toured 151 Farms. This faim was created to not only prove our new 

products but to show the community bow energy and water savings cnn be employed in an 

urban garden environment, Darrytts dree,m bas always been to 1ak~ this model to a larger 

audience and expand to a larger facility. 

9. When Darryl told me in September 2016 about the property being sold to a businessman 

nruned L~ Geraci, I was at first hesitant as to what the impact would be on our business 
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and the employees that worked here, Darryl relieved me of those concerns when he told me 

tbs.t with the Oernci purchase we not only would we have a good deal on the property but 

that because Geraci was involved in other real estate v(?ntures he would help to niake us 

aware of a larger property that would serve to meet our future needs. Sadly, that has not 

been the case. 

10. The stresses that the failed Geraci negotiations and subsequent litigation have put Darryl 

under have been indescribably haxd to watch. 

11. I have seen Darryl go from a happyi outgoing person to one who at times will stare into 

space and rnwnbte to bimse1£ He is short tempered and not available to those who used to 

bo closest to him. 

12, He spends most ofWs days and even nights at the office trying to fix vmq,thesces as beyond 

his control. 

13. He is fearfql of losing everything he bas worked for and nothing anyone says or does can 

bring him ~y consolation. Fr~y, it is a horrible thing to watch and it has led to us not 

having much ofa relationship any more. 

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

is true and correct. / - ~ 
20 DATED: / /,Z.() /1 r ~fv.c .. ,.___, 
21 . awnaSali 

22 

23 

24 

25 

26 

27 

28 
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1 I, SEAN MAJOR, declare as follows: 
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1. I was 11 sergeant io the United States Marine Corps. I served from 2009 to 2016 including a 

tour in Afghanistlltl. 

2. I suffered 4 major traumatic brnin injuries while io the service and currently suffer from 

PTSD. 

3. Currently, I am prescribed more than 20 different variations of pills. Of all the medications. 

I find the holistic approach to reap the most benefits. I find far more relief in medical grade 

cannabis geared towards incf!:asing the yield of cannabinoids proven to hnve a multitude of 

medical benefits rathef'thlltljust high me to get people ''high.n This type of medicine is 

what I see as the most promising future area for further medical nnd therapeutic research. 

4. I believe high-CBD medical cannabis is safer and more effective for veterans' recuperation 

than pharmaceutical optionst and both l, and DarryJ Cotton want to raise awareness and 

foster change, 

5. In October 2015 I became the first, a11i/to,.date only, active duty Marine to be approved to 

use cannabis to treat my medical conditions. Since beirm granted an approval to use 

cannabis cultivation as a way to help combat the sttesses that I have dealt with after having 

returned from active service t have been devoted to spreading awareness. 

6. Currently~ I am in production ofa documentnxytelevision·program that isto be distributed 

through Netflix. 

7. I have had multiple news outlets write articles about me and I speak nationally about 

organically grown cannabis, the Veteran community, and the positive benefits of cnnnnbis 

on medicaVpsychological conditions that nffect our wounded warriors. 

8. I became acquitted to Darryl Cotton and 15 I Farms after hearing the positive thiµgs Mr. 

Cotton is doing in developing sustainable gardens that combine henl~y foods to be donated 

to the community with hops for San Diego's vibrant beer community.and medical grade 
~1-
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cannabis for people Jike myself with legitimate medical needs that are not being adequate]y 

addressed by big phemmceutical companies. 

9. l l"eached out to Darryl and 151 Farms as a way to get involved with their work in growing 

medical cannabis for those who require !t. 

JO. Ihave seen first-hand the care Mt. Cotton puts into his passion, which (s helping people 

understand and reccive, natural, non-pharmacologicnJ healing. 

11. Mr. Cotton uses a sustainable method ofll5ing a ''closed system" irrigation involving fish, 

to plants (cannabis and vegetables) and he donates the grown food back to poor 

communities in San Diego. 

12. For nil the above reasons I see what Mr. Cotton is doing as a service to his community and 

he is setting an example to the rest of the state on bow card-carryings medicel 

recommendation patients should be prioritized while also being socially engaged ~nd aware. 

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

foregoing is true and correct. 

DATED: January 22. 2018 ls/Sea11 Malor 
Sean Major 

~ 

-2-
Supporting DeclaratiQn 
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l 
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3 

4 

5· 

6 

7 

8 

9 

10 

l] 

12 

13 

14 

IS 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

I, Cindy Jackson, hereby declare as follows: 

I have personal knowledge of the facts I state below, and ifl were to b·e c1dled 11s 11 witness, 
I could competently testify about whnt I have written in this decl11rntion, 

I. I have worked os a boolckeeper0 for Darryl'Cotton since 1997. In that time, I have seen him 

grow from a small, sole proprietor, electrical contractor employing around 6 employees to 

becoming an incorporated. Union-~hop employing more than 90 electricians and a 

successfulequipm.entrentalco01pany. 

2. When the economy slowed down in the mid-2000s the need fur both companies, products 

and services dwindled. AB a resul~ Darryl sold off the rental.equipment and began to focus 

on his other passion: plant lighting. 

3. In 2010, Darryl created Inda~Gro, and '6ecame a manufacturer of induction grow lights, His 

focus was on creating lights and controls to improve plant response in both quality and 

yield. 

4. This company was especinlly important to him os it relates to cannabis cultivation sine~ he 

hos needed _it to combat some of his own personal medical conditions. 

5. In addition to being a businessman of the hlgbest ethical standards, Darryl has always been 

interested in patients• rights and their access to medical cannabis. It i~ for this reeson he has 

invested countless hours and money into seeing tlmt all those who require fresh food and 

medical grade cannabis have the tools and the legal resources to do so. 

6. Having known Darryl for ns long as I haveJ I can honestly say that the Darryl I used to know 

is not the same person that I see today. 

7. Ever sim:e Darryl met Larry Geraci, he was led to believe that the purchase of the p~perty 

at 6176 Fed. Blvd. would help Darryl expand operations und pursue greater opportunities. 

8. The current legal entanglements with Mr. Geraci have caused Darryl and those of us who 

have been loyal to him und his causes stresses that are impossible to fully describe, 

•l• 
Supportlllg Decllll'lltion 
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2 

3 

4 

5 

9, These extreme ~tresses, brought on by this litigation, are causing Darryl greut physical. 

emotional, and finnncial harm that affects his ability to conduct business or plan on future 

endeavors. If there is any remedy that the court mighl provide to protect Mr. Cotton and his 

rights within .the law, I would pray that the court do so. 

6 I declare under penally of perjury under the laws of the State of California that the foregoi~g is true 

nnd correct. / 

7 DATED: _/_,._, -~~JL'-+-1-=-g __ 
8 

9 

10 

It 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
-2 -
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1 I, James Whitqeld1 hereby declare: 

2 

3 

4 

s 
6 

7 

8 

9 

10 

11 

12 

13 

14 

1S 

16 

17 

18 

19 

20 

21 

22 

_/23. 

24 

1. I have personal knowledge of the facts I state below, and if I were to be called as 11 

witness, I could competently testify about what I liavc written in this decJaratioo. 

2. I am 67 years old;, a Navy veteran and I served my countty fbr 20 years, 3 months and 14 

days. As a result· of my military service) I suffer fi;om severe back, neck and leg pain. 

3. Pharmaceutical drugs have not be~n at all useful in tl'e repair or recovery of mY painful 

conditions. 

4. The one thing that does provide me with a ~at deal of relief is the regular use of 

organically grown medical cannabis which I began using rather than the opiates that had 

been prescribed to me. All the painkillers I was given were addictive and kept me from 

being able to m_aintain a solid and consistent coherency. 

S. I have known Darryl Cotton mtd 1S1 ·Farms for nearly 20 years now. I support their ongoing 

efforts to educate others on the importance of having .fresh food and cannabis available to 

those who seek it, 

6. It has been extremely importai1t for me to have access to µesh food and geootically specific 

cannabis to help alleviate my pain and suffering. As such, cannaJ:>is remains an important 

lifeline for me on a daily basis. 

7. I fully support Darryl Cotton and his eflbrts lo promote laws,.policies and regulations that 

serve to protect patients' rights and access to medicalMgrade cannabis as a treatment for 

medical, physical and psychological conditions. 

I declare under penalty of perjury under the laws of the State of Calitbrnia that the 

25 foregoing is true aud correct. 

26 DATED; rlt ~ [,t; 
27 

l j 

28 
-1-

Supporting Dr:cl~l[on 
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28 

I. Michael Scott McKim, hereby declare: 

1. I have persounl knowledge of the facts I state below, nod ifl were to be caUed as a 
witness, I could competeutly testify about what I have written in this declnratiou. 

2, 1 run a San Diego native. 

3, I run a heavy equipment operator and have been a cannabis farmer for 20 yeaIS. 

4. I have been the senior fann manager at many licensed m.Jd-to-large cannabis fanns in 

Northem California. As sucht I have gai~ tremendous iJ!Sight into the evolving business of 

cannabis as well as how the plant is growp and processed. 

5, I left Northem California to look ~or ltkcminded farmers that value organically grown plants 

that would not potentially harm the medical cannabis patient as I becrune aware that the 

in~ustJY is becoming increasingly about making a profit ond that plant quality ond patients' 

needs are.no longer priorities. 

6, I was introduced to Darryl Cotton and 151 Farms in August 2017. I was so impressed with 

his passion, education aQd vision that I immediately offered to help ·him in any way I could. 

7. Darryl has worked tirelessly in promoting these urban farms as a way to educate the 

community about the benefits of organically grown food, hop:;. ond medicine. 

8. Darryl is a man of his wartand he is driven by. a sense of purpose that you rarely see in. 

people. It i.s his vision to expand l 51 Farms to larger :markets that has given :me a good 

sense of:my own future opportunities. 

9, [ con see that Darryl is in a stressful legal battle with someone who apparently seeks to take 

advantage of parry] by acquiring his property and lienefitting from the notoriety that Darryl 

has created with 1S1 Farms in tlie urban funning community. 

10. Recently Darryl has become extremely stressed out and not as available us he used to be, 

Clearly something roust be done and I hope that there are legal mechanisms that can protect 

Darryl and those of us who share his passion ond dreams. 

-t-. 
Supporting Deelamtion 
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1 I declare under penalty of perjury under the laws of the State of California that the foregoing 
is true and correct. 

2 DATED: _....1..l_ .. _z,:;..._o_-J...{,l{J...,1....-__ 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

i3 

24 

25 

26 

27 

28 
-2-
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1. Checyl Morrow. hereby declare: 

2 1 ha vc personal knowledge ofthe facts 1 state below, and if J were to btr called as a 

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 

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

·t. I am Editor-in-Chief of the San Diego MonilqrNews and have proudly been a consistent • 

community supporter for 27 years. I have witnessed numerous valued activities with ISi 

Fanns personally and have become a strong advocate. 

2. Since Darryl Cotton and lSl Fanns have come to my awareness, I have frequented the farm 

and have recommended the fhnn's usage to many San Diego residents with health issues. It 

only makes sense to support a system that gives alternatives of fresh food and environmental 

solutions as well as promoting health benefits to a community that has been ravaged by poor 

health options and poor food options. The public has grown dependent on our sound 

wellness options in pursuit ofa healthier lifestyle and I have lmowlcdge of these options as 

en urban gnn:len advocate along with my many years in the cosmetics industry. 

3. I have grown to trust Darryl Cotton with his superior lmow1edge on medical cannabis law 

end I respect his abiding by state and local governmen.t requirements. Ethically speaking. J 

feel lhat 151 Farms is the best model in the country and should be considered a model for all 

cannabis endeavors. lndividuals who seek interest in this industry should seek out what 

Darryl Cotton has done with his un~ying coumge and extremely time-consuming dewfion. 

· 4. I have seen many changes in growing techniques over the Ja1>t few years and 151 Farms is 

the produ~t of mony fanns that arc adding value to their communities aH over the world. I 

have seen peoplcftom abroad take tours of the fann who have been astounded by ISl 

Fanns' sophistication while dell vering compassion for its patients. 

5. It is obvious that the Ieg1d actions have taken a toll nn Darryrs passion re~rding the day to 

day operations of the Jbnn. However, Dmyl is a model citi7.en in my opinion. My eolire 

family has great respect for those who roll up their sleeves to be a part of the solutions and 

-1-
Supporting Dechmltion 
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l 

2 

3 

-
not just problems. 151 Fanns is a community asset. I have gained 11 wealth of knowledge 

about my own health preservation, so in saying aU of this •.. God helps those who help 

themselves, 

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

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

DATED: 

" 

1-22-2018 Isl Cheryl Morrow 
Cheryl Morrow 

------------·····•·········- -"'---2-· -------~----·-··--·-
Supporting Declaration 
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Darryl Cotton 
San Diego, CA 92108 

2 Telephone: 619.357.6850 
Facsimile: 888.357.8501 

3 JPA@JacobAustinEsq.com 

4 Pro Per Defendant and Cross-Complainant 

5 

6 

7 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO - CENTRAL DIVISION 

8 

9 LARRY GERACI, an individual, 

Plaintiff, 

vs. 

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

Defendants. 

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

l 
) 

~ 

l 
) 

DARRYL COTTON'S DECLARATION IN 
SUPPORT OF HIS OPPOSITION TO 
EX PARTE APPLICATION BY PLAINTIFF/ 
CROSS-DEFENDANT LARRY GERACI FOR 
AN ORDER SHORTENING TIME TO HEAR 
MOTIONFORMONETARY AND 
ESCALATING/TERMINATING SANCTIONS 

10 

11 

12 

13 

14 

15 

16 

17 

18 

-------------------) 

19 

DARRYL COTTON, an individual, 

Cross-Complainant, 

vs. 

LARRY GERACI, and individual, REBECCA 
20 BERRY, an individual; and DOES 1 through I 0, 

Inclusive, 
21 

Cross-Defendants. 

-----------------

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

) 
) 
) 
) 

l 
) 

l 
) 
) 

DATE: 
TIME: 
DEPT: 
illDGE: 

April 10, 2018 
8:30 a.m. 
C-73 
The Honorable Joel R. Wohlfeil 

22 

23 

24 

25 1. I am the owner of record of the real property located at 617 6 Federal Boulevard, San Diego 

26 County, California (the "Property"). 

27 2. I believe that, upon conclusion of hearing on my Motion to Expunge Notice of Pendency 

28 of Action (Lis Pendens) on Friday, April 13, 2018 (the "LP Motion"), this Court finally will understand 

DARRYL COTTON'S DECLARATION IN OPP TO PLAINTIFF'S EX PARTE APPLICATION FOR OST RE HEARING 

ON MOTION FOR MONETARY AND ESCALATING TERMINATING SANCTIONS 
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1 that this case is as simple as it appears. In fact, I believe this Court will be angered that attorney Michael 

2 Weinstein ("Weinstein") even brought forth the instant motion seeking sanctions which, in light of the 

3 fact that this case lacks probable cause, will make it clear that this motion is a vexatious litigation tactic 

4 meant to unduly pressure me. 

5 3. I believe that Weinstein's written communications to me clearly telegraph his intent to use 

6 this Comes rulings which have allowed this action to progress to this stage, notwithstanding the complete 

7 lack of probable cause, as a defense to a cause of action against his firm for malicious prosecution: this 

8 court on numerous occasions has denied my injunction applications, granted Geraci's injunction 

9 applications, and made factual findings that I am unlikely to prevail on my cause of action for breach of 

to contract and that Geraci is likely to prevail on his cause of action for breach of contract against me. 

11 4. I believe this Court's rulings are based on a grave misunderstanding of key evidence in 

12 this case - most notably the Confirmation Email ( described more fully in the LP Motion)- and this Court 

13 has and is severely prejudicing me because those rulings will serve, inter alia, as a legal defense to my 

14 cause of action against Weinstein's law firm for malicious prosecution when I prevail in this matter. 

15 INTRODUCTION 

16 5. There is no easy way to put this and, even now, I am hesitant to be direct with this Court 

17 for fear of retaliation. But, euphemistically put, I believe this Court has not properly recognized the 

18 undisputed and the case-dispositive nature of the evidence it has been presented with before. 

19 6. Previously, I thought this Court was knowingly and actively biased against me because it 

20 communicated to me, inter alia, that it was well-acquainted with counsel Weinstein. I now understand 

21 that such is not the case. I now believe this Court is simply doing the best it can with the realities of an 

22 overburdened judicial system which has attorneys like Weinstein practicing before it and pro se litigants 

23 such as myself who do not know how to succinctly and logically bring across the facts and legal reasoning 

24 of their case free of emotion. 

25 7. On January 25, 2018, after a hearing before this Court, it became apparent this Court did 

26 not understand that the authenticity of the most material piece of evidence in this case is NOT disputed. 

27 After the hearing, I emailed Weinstein regarding the Court's misunderstanding. Attached as Exhibit A is 

28 a true and correct copy of that email. 

2 

DARRYL COTTON'S DECLARATION IN OPP TO PLAINTIFF'S EX PARTE APPLICATION FOR OST RE HEARING 

ON MOTION FOR MONETARY AND ESCALATING TERMINATING SANCTIONS 
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8. The next day, January 26, 2018, Weinstein replied by stating: "I have not, in any pleading 

2 or oral argument, made any misrepresentation to the court about the facts or the law." I believe that 

3 Weinstein's response was meant to create a record seeking to insulate himself from liability. Attached as 

4 Exhibit Bis a true and correct copy of that email from Weinstein. 

5 9. I replied to Weinstein the dame day. Attached as Exhibit C is a true and correct copy of 

6 that email. 

7 10. Over the last year I have literally begged this Court to get an understanding of the 

8 Confirmation Email and its role in this legal action throughout my pleadings. At more than one oral 

9 hearing, my one and only question to this Court was to please address the Confirmation Email: Each of 

10 my requests was denied without this Court providing any reasoning for said denial. 

11 11. On March 12, 2018, my counsel, Jacob Austin, emailed Weinstein. Attached as Exhibit D 

12 is a true and correct copy of that email forwarded to me by Mr. Austin (Mrs. Austin's email begins at 

13 page 4). 

14 12. Later that day, Weinstein replied to Mr. Austin's email. Mr. Weinstein's response is also 

15 in Exhibit D and starts at page 1. 

16 13. I now believe that this Court operates with the best of intentions, however, I believe this 

17 Court's actions, albeit unpurposeful, are still severely prejudicial towards me and it does not change the 

18 fact that I am facing daily personal and professional hardship as a result of what I believe to be a meritless 

19 litigation. I think the judiciary system has and is unjustly being used as a tool of oppression against me 

20 (e.g., the instant motion seeking sanctions in this case with no probable cause is the perfect example). 

21 14. I believe Judge Wohlfeil to be a good man, as I have now personally observed him 

22 constantly seek to see justice done on numerous occasions when I have gone to his court. If I had to 

23 guess - a guess supported by every attorney and person who has reviewed the pleadings and evidence in 

24 this matter-I believe Judge Wohlfeil simply thinks I am a crazy prose and this case cannot possibly be 

25 as simple as it appears. 

26 I I I 

27 / / / 

28 I I I 

3 

DARRYL COTTON'S DECLARATION IN OPP TO PLAINTIFF'S EX PARTE APPLICATION FOR OST RE HEARING 
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15. I am 57 years ol~ and l have people ·and loved ones who depen(l on me. If I lose 1ny 

2 Property, I have rto other means by which, to h.ave gainful employment and provide for my loved ones 

3 _and the people who depend on me. 

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

s true and correct, @cl that this declaration was executed on April 9i 2018 a,t San :piego, Ca1iforniµ . 

. 6 

7 

8 

9 

10 

l1 

12 

13 

14 

15 

17 

l8 

19 

20 

21 

22 

25 

26 

27 

28 

4 
DARRYL c(rrTON'S DECLARATIONJN OPP TO PLAINTIJ;'F'S EXPARTEAPPUGi\TION FOR OST RE BEARING 
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4/9/2018 

Gmail - Depositions 

Gmail 

Depositions 

Darryl Cotton <indagrodarryl@gmail.com> 

To: Michael Weinstein <MWeinstein@ferrisbritton.com> 

Cc: info@austinlegalgroup.com 

Mr. Weinstein, 

Darryl Cotton <indagrodarryl@gmail.com> 

Thu, Jan 25, 2018 at 3:33 PM 

As to the date for depositions, I choose the last day possible as I am planning to file my appeal ASAP and 

hope the Court of Appeals will issue an order before I have to be deposed. 

The Judge started off his hearing with how well he knows all counsel in these matters as you have all been 

before him on numerous occasions and how he doubts you would do anything along the lines I described 

in my pleading. Great. Your prior relationship somehow means I am wrong. I am sure you have read my 

opposition, so you know my thoughts, I am either crazy or I have just never been able to get the judge to 

focus on that one email from Geraci that I refer to as the Confirmation Email. 

I note that his minute order for today makes no reference to the Confirmation Email despite my repeated 

requests in my Opposition that he explain how the Confirmation Email does not dispositively resolve this 

matter. I am assuming, if I am not actually crazy, that he just thinks I am crazy and has not really read my 

pleadings. This is the third hearing that the Confirmation Email has been in front of him and he has ruled 

in a manner that shows that he has not taken it into account. I note that in his minute order, he states there 

is "dis12uted" evidence, and you KNOW that neither you nor Gina Austin in the City matter have ever 

disputed that Confirmation Email. It would appear to me, if I am not crazy, that you have an affirmative 

duty, based on the case law and California State Bar opinions referenced in my pleading, to inform Judge 

Wohlfeil about his erroneous assumption. Or, you can choose to dispute the authenticity of the 

Confirmation Email after almost a year of not doing so. 

If I really am crazy, I apologize to you. I really do. If I am not, this will eventually all come out and your 

actions in this matter will be incredibly clear. I note the the State Bar let me know about "Malicious 

Prosecution" causes of action. If I prevail in this matter, again, assuming I am not crazy and the 

Confirmation Email is taken into account by the COA, then you can be assured I will be using this email as 

evidence that you knew you had an affirmative duty to Judge Wohlfeil about letting him know that the 

Confirmation Email is not disputed and you did not. Again, only if I am crazy. It is not lost on me that I have 

yet again been before the Court and I still lost (He has never mentioned or referenced the Confirmation 

Email, I keep hoping he just thinks I am a crazy prose and don't know what I am doing). At some point I 

have to realize no matter how sure I am about something, that maybe, I really am not thinking well. If the 

COA comes back with a reasoned decision taking into account and describing why the Confirmation Email 

(along with the other communications from Geraci, which include the drafts of purchase agreements 

prepared by Gina Austin months after November of 2016) does not dispositively address this action in my 

favor, I shall personally and sincerely offer my apologies. If not, I will eventually, no matter how much it 

costs me personally financially and emotionally, see you and Gina in Court for malicious prosecution. And 

there will be no situation where I settle. I want to see you both on the stand responding to this email and 

why you did not tell Judge Wohlfeil about his incorrect assumption that would have dispositively addressed 

this case in my favor much sooner and saved me an incredible amount financial and emotional harm. 

In anticipation of your reply I remain. 

Darryl Cotton 

· -~ .... ,mRil/u/0/?ui=2&ik=505cbcf73f&jsver=HcM5jMu2nSY.en.&view=pt&msg=1612fab8d8d47f47 &as_ query=from%3A(MWeinsteir 
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4/9/2018 

Gmail 

RE: Depositions 

Michael Weinstein <MWeinstein@ferrisbritton.com> 

To: Darryl Cotton <indagrodarryl@gmail.com> 

Mr. Cotton, 

Gmail - RE: Depositions 

Darryl Cotton <indagrodarryl@gmail.com> 

Fri, Jan 26, 2018 at 9:56 AM 

You have chosen "the last day possible" for your deposition. By my calculation, that would be 

Wednesday, February 14, 2018 {20 days from today). I will serve an amended deposition notice 

scheduling your deposition for February 14. Thank you. 

As for the remainder of your email, you are way off the mark. I have not, in any pleading or oral 

argument, made any misrepresentation to the court about the facts or the law. 

Trial Call is May 11, 2018. At the trial the disputed facts in this case will be presented through 

admissible witness testimony and a decision will be made by the judge or jury. That is the way the 

process works. And that is where I, on behalf of my client, will present and argue my case. I will not do 

so in emails to you. 

I wish you no ill will. Please be assured that I will continue to conduct myself in an ethical and civil 

matter in all my dealings with you. 

Respectfully, 

Michael R. Weinstein 

mweinstein@ferrisbritton.com 

Ferris & Britton, A Professional Corporation 

501 West Broadway, Suite 1450 

San Diego, CA 92101-7901 

www.ferrisbritton.com 

Tel (619) 233-3131 
Fax (619) 232-9316 

Vcard 

hH~~-,,m..,.i nnnnl., r,nm/mail/u/0/?ui=2&ik=505cbcf73f&jsver-HcM5jMu2nSY.en.&view=pt&msg=161339d61f7d4725&as_from=MWeinstein%40f 
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4/9/2018 
Gmail - RE: Depositions 

This message contains confidential information. Unless you are the addressee (or authorized to receive 

for the addressee), you may not copy, use, or distribute this information. If you have received this 

message in error, please advise (619) 233-3131 or return it promptly by mail. 

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

Sent: Thursday, January 25, 2018 3:34 PM 

To: Michael Weinstein <MWeinstein@ferrisbritton.com> 

Cc: info@austinlegalgroup.com 

Subject: Depositions 

Mr. Weinstein, 

As to the date for depositions, I choose the last day possible as I am planning to file my appeal ASAP and 

hope the Court of Appeals will issue an order before I have to be deposed. 

The Judge started off his hearing with how well he knows all counsel in these matters as you have all been 

before him on numerous occasions and how he doubts you would do anything along the lines I described 

in my pleading. Great. Your prior relationship somehow means I am wrong. I am sure you have read my 

opposition, so you know my thoughts, I am either crazy or I have just never been able to get the judge to 

focus on that one email from Geraci that I refer to as the Confirmation Email. 

I note that his minute order for today makes no reference to the Confirmation Email despite my repeated 

requests in my Opposition that he explain how the Confirmation Email does not dispositively resolve this 

matter. I am assuming, if I am not actually crazy, that he just thinks I am crazy and has not really read my 

pleadings. This is the third hearing that the Confirmation Email has been in front of him and he has ruled 

in a manner that shows that he has not taken it into account. I note that in his minute order, he states there 

is "disputed" evidence, and you KNOW that neither you nor Gina Austin in the City matter have ever 

disputed that Confirmation Email. It would appear to me, if I am not crazy, that you have an affirmative 

duty, based on the case law and California State Bar opinions referenced in my pleading, to inform Judge 

Wohlfeil about his erroneous assumption. Or, you can choose to dispute the authenticity of the 

Confirmation Email after almost a year of not doing so. 

If I really am crazy, I apologize to you. I really do. If I am not, this will eventually all come out and your 

actions in this matter will be incredibly clear. I note the the State Bar let me know about "Malicious 

Prosecution" causes of action. If I prevail in this matter, again, assuming I am not crazy and the 

Confirmation Email is taken into account by the COA, then you can be assured I will be using this email as 

evidence that you knew you had an affirmative duty to Judge Wohlfeil about letting him know that the 

· · · -· "---" -~M,Q ,.,..m,m~il/u/0/?ui=2&ik=505cbcf73f&jsver=HcM5jMu2nSY.en.&view=pt&msg=161339d61 f7d4725&as_from=MWeinstein%, 
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4/9/2018 
Gmail - RE: Depositions 

Confirmation Email is not disputed and you did not. Again, only if I am crazy. It is not lost on me that I have 

yet again been before the Court and I still lost (He has never mentioned or referenced the Confirmation 

Email, I keep hoping he just thinks I am a crazy pro se and don't know what I am doing). At some point I 

have to realize no matter how sure I am about something, that maybe, I really am not thinking well. If the 

COA comes back with a reasoned decision taking into account and describing why the Confirmation Email 

(along with the other communications from Geraci, which include the drafts of purchase agreements 

prepared by Gina Austin months after November of 2016) does not dispositively address this action in my 

favor, I shall personally and sincerely offer my apologies. If not, I will eventually, no matter how much it 

costs me personally financially and emotionally, see you and Gina in Court for malicious prosecution. And 

there will be no situation where I settle. I want to see you both on the stand responding to this email and 

why you did not tell Judge Wohlfeil about his incorrect assumption that would have dispositively addressed 

this case in my favor much sooner and saved me an incredible amount financial and emotional harm. 

In anticipation of your reply I remain. 

Darryl Cotton 

· ·· " · -" - ---•~ Mm/mail/11/0/?ui=2&ik=505cbcf73f&jsver=HcM5jMu2nSY.en.&view=pt&msg=161339d61f7d4725&as_from=MWeinstein% 
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1:t01:J1 Gmail 

Darryl Cotton <indagrodarryl@gmail.com> 

Re: Depositions 

Darryl Cotton <indagrodarryl@gmail.com> 
Fri, Jan 26, 2018 at 12:19 PM 

To: Michael Weinstein <MWeinstein@ferrisbritton.com>, info@austinlegalgroup.com 

Weinstein, 

You are correct, you have not "made any misrepresentation to the court about the facts or the law." 

However, you know that he has made rulings premised on his incorrect belief that there is "disputed" 

evidence and, as such, you have an Affirmative Duty to tell Judge Wohlfeil about his mistaken belief 

upon which he has made numerous incorrect rulings. I wonder what Judge Wohlfeil is going to think 

about you and Gina when he eventually realizes that you allowed him to continuously, over the 

course of months and many motions and oral hearings, issue rulings that show he does not 

understand that, at least to this date, you have not disputed the Confirmation Email. He has issued 

orders on that mistaken belief and you have taken advantage of tha,t mistaken belief. 

This email by you is a blatant attempt to create a false record to cover your ass. This is why our 

judicial system fails miserably to achieve justice. I read the Ethics Opinion, I understand it. The 

violation here is not that you made a misrepresentation to the Court about facts or law, but that you 

have an Affirmative Duty to correct the judge and the rulings he has made based on an incorrect 

understanding of disn,ositive evidence. Again, his ruling is clear, he thinks the Confirmation Email is 

disputed, it is NOT. You are manipulating Judge Wohlfeil by not bringing this to his attention, hoping I 

run out of resources before the truth of your actions can come to light. And this email just proves it. 

You are playing word games, thinking I don't understand the nuances. You are no better than Demian. 

You are the absolutely the worst kind of unethical attorney there is. It is because of unethical 

attorneys like you, that manipulate the judicial system, that our system is so flawed. Gina conspired 

with Geraci from the beginning. But you, you keep doubling down, keeping on maintaining this 

vexatious lawsuit. 

I am attaching here the California States Bar Ethics opinion regarding Deceitful Conduct that has all 

the language needed for you to know, to the extent you may try to argue that you previously did not 

know, that you have an AFFIRMATIVE DUTY to tell Judge Wohlfeil that the Confirmation Email is 

dispositive and this case should be resolved in my favor. I don't think that you will, you are in too 

deep. I dare you to show this email to Judge Wohlfeil and bring to his attention the dispositive nature 

of the Confirmation Email so that he finally understands you have been manipulating him by 

OMISSION. It would be great to see you argue to him that you have allowed him to abuse his 

discretion on numerous occasions by stating that you "have not, in any pleading or oral argument, 

made any misrepresentation to the court about the facts or the law." 

Per his stated opinions about you and counsel at the last oral hearing, he thinks you would not take 

these sorts of actions, don't you think he is going to be pissed once he finds out that after he went 

out of his way to make you seem like a nice, ethical guy that you actually continued to actively 

deceive him? 

' - ---1~~a,, ,m1?1Ii=2&ik=505cbcf73f&jsver=HcM5jMu2nSY.en.&view:=pt&msg=161342056f1 b9f98&as_to=MWeinstein%4 · 
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When you opposed the motions for stay, you had no problem citing case law and language to me via 

email. But, in response to this email, you have decided not to do so because you have no defense. 

Judge Wohlfeil did not read and/or take my opposition serious. It is a mess. But you did. I know you did. 

And you know what I tried to convey is true. 

11 No ill wiU-1 towards me? What kind of bullshit is that. I have lost everything. I have been to the ER for 

a stroke. I have been driven near insane and assaulted people, been disrespectful to people that I 

care about. I have lost my business and my property. Do you have any idea how I feel knowing that 

whether I win or lose I lost this property? I have had to negotiate away millions to keep this litigation 

financed. I have had to demean myself in public records. You are so good at distracting the judge that 

I don 1t even have legal representation anymore even though my cause of action is not just 

meritorious, the evidence makes it clear it is dispositive. No 11 ill will" towards me? I cannot say the 

same about you! When this is over, I hope that I can convince the Judge to have you prosecuted 

criminally for your actions here!! 

Darryl Cotton 

On Fri, Jan 26, 2018 at 9:56 AM, Michael Weinstein <MWeinstein@ferrisbritton.com> wrote: 

Mr. Cotton, 

l You have chosen "the last day possible" for your deposition. By my calculation, that would be 

Wednesday, February 14, 2018 {20 days from today). I will serve an amended deposition notice 

scheduling your deposition for February 14. Thank you. 

! 

As for the remainder of your email, you are way off the mark. I have not, in any pleading or oral 

argument, made any misrepresentation to the court about the facts or the law. 

j Trial Call is May 11, 2018. At the trial the disputed facts in this case will be presented through 

I admissible witness testim_ony and a decision will be m~de by_the judge or jury. That is the way_the 

' process works. And that Is where I, on behalf of my client, will present and argue my case. I will 

not do so in emails to you. 

I wish you no ill will. Please be assured that I will continue to conduct myself in an ethical and civil 

matter in all my dealings with you. 

Respectfully, 

' Michael R. Weinstein 

mweinstein@ferrisbritton.com 

Ferris & Britton, A Professional Corporation 

501 West Broadway, Suite 1450 

h++"" · 1"'"" ii ,, nnnlP.. r.om/ma il/u/0/? ui=2&ik=505cbcf73f&jsver-HcM5jMu2nSY.en. &view=pt&msg=161342056f1 b9f98&a s_to=MWeinstein"ti 
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l San Diego, CA 92101-7901 

! www.ferrisbritton.com 

I Tel (619) 233-3131 

I Fax (619) 232-9316 

I Vcard 

This message contains confidential information. Unless you are the addressee (or authorized to 

receive for the addressee), you may not copy, use, or distribute this information. If you have 

received this message in error, please advise (619) 233-3131 or return it promptly by mail. 

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

Sent: Thursday, January 25, 2018 3:34 PM 

To: Michael Weinstein <MWeinstein@ferrisbritton.com> 

Cc: info@austinlegalgroup.com 

Subject: Depositions 

Mr. Weinstein, 

As to the date for depositions, I choose the last day possible as I am planning to file my appeal ASAP 

and hope the Court of Appeals will issue an order before I have to be deposed. 

The Judge started off his hearing with how well he knows all counsel in these matters as you have all 

been before him on numerous occasions and how he doubts you would do anything along the lines I 

described in my pleading. Great. Your prior relationship somehow means I am wrong. I am sure you 

have read my opposition, so you know my thoughts, I am either crazy or I have just never been able to 

get the judge to focus on that one email from Geraci that I refer to as the Confirmation Email. 

I note that his minute order for today makes no reference to the Confirmation Email despite my 

repeated requests in my Opposition that he explain how the Confirmation Email does not dispositively 

resolve this matter. I am assuming, if I am not actually crazy, that he just thinks I am crazy and has not 

really read my pleadings. This is the third hearing that the Confirmation Email has been in front of him 

and he has ruled in a manner that shows that he has not taken it into account. I note that in his minute 

order, he states there is "disQuted" evidence, and you KNOW that neither you nor Gina Austin in the 

City matter have ever disputed that Confirmation Email. It would appear to me, if I am not crazy, that 

you have an affirmative duty, based on the case law and California State Bar opinions referenced in 

hu.,_.,.//m.,il nnnn IA .com/ma il/u/0/?ui=2&ik=505cbcf73f&jsver=HcM5jMu2nSY.en .&view=pt&msg=161342056f1 b9f98&as _to=MWeinstein •.4 
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my pleading, to inform Judge Wohlfeil about his erroneous assumption. Or, you can choose to dispute 

the authenticity of the Confirmation Email after almost a year of not doing so. 

If I really am crazy, I apologize to you. I really do. If I am not, this will eventually all come out and your 

actions in this matter will be incredibly clear. I note the the State Bar let me know about "Malicious 

Prosecution" causes of action. If I prevail in this matter, again, assuming I am not crazy and the 

Confirmation Email is taken into account by the COA, then you can be assured I will be using this 

email as evidence that you knew you had an affirmative duty to Judge Wohlfeil about letting him know 

that the Confirmation Email is not disputed and you did not. Again, only if I am crazy. It is not lost on 

me that I have yet again been before the Court and I still lost (He has never mentioned or referenced 

the Confirmation Email, I keep hoping he just thinks I am a crazy pro se and don't know what I am 

doing). At some point I have to realize no matter how sure I am about something, that maybe, I really 

am not thinking well. If the COA comes back with a reasoned decision taking into account and 

describing why the Confirmation Email (along with the other communications from Geraci, which 

include the drafts of purchase agreements prepared by Gina Austin months after November of 2016) 

does not dispositively address this action in my favor, I shall personally and sincerely offer my 

apologies. If not, I will eventually, no matter how much it costs me personally financially and 

emotionally, see you and Gina in Court for malicious prosecution. And there will be no situation where I 

settle. I want to see you both on the stand responding to this email and why you did not tell Judge 

Wohlfell about his incorrect assumption that would have dispositively addressed this case in my favor 

much sooner and saved me an incredible amount financial and emotional harm. 

In anticipation of your reply I remain. 

! Darryl Cotton 

.,-,.. CAL 2013-189 (11-0002] v.1.pdf 
~ 233K 
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1065
EXHIBITD 



1487 of 1714

1066

4/9/2018 Gmaif - Fwd: Follow Up to December 7th Ex Pa rte Hearings 

Gmail Darryl Cotton <indagrodarryl@gmail.com> 

Fwd: Follow Up to December 7th Ex Parte Hearings 

Jake Austin <jpa@jacobaustinesq.com> 
To: Darryl Cotton <indagrodarryl@gmail.com> 

---------- Forwarded message ---------
From: Michael Weinstein <MWeinstein@ferrisbritton.com> 

Date: Mon, Mar 12, 2018 at 4:27 PM 
Subject: RE: Follow Up to December 7th Ex Parte Hearings 

To: Jake Austin <jpa@jacobaustinesq.com> 

Dear Mr. Austin, 

Mon, Mar 12, 2018 at 5:46 PM 

I am glad to hear that you are substituting in as counsel. I look forward to working with you as this 

matter proceeds to trial. Fyi, the Trial Readiness Conference is April 27, 2018, and Trial Call is May 11, 

2018. 

You have asked that my client (i) withdraw his "pending motions before the Court for the execution of 

the proposed judgment you have submitted and renotice the pending motion for a TRO" so that you 

may substitute in and file an opposition on behalf of Mr. Cotton, and (ii) that we submit a joint request 

to the Court for a written opinion analyzing the arguments put forward in the motion for a TRO. 

My client is unwilling to do so, as further explained below. 

As you know, there are two lawsuits between the parties. Mr. Cotton has often confused the different 

issues and different relief sought in those two cases-and has failed to grasp the procedural 

differences. 

The Geraci Lawsuit. The earlier filed action was filed by my client and is entitled Larry Geraci v. Darryl 

Cotton (hereafter the "Geraci Lawsuit."). Mr. Cotton has filed a cross-complaint in that action against 

Larry Geraci and Rebecca Berry. Both the complaint and cross-complaint are set for Trial Call on May 

11, 2018. Since its inception that case has been before Judge Wohlfeil. 
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The Writ of Mandate Lawsuit. The later-filed action was filed by your client against the City of San 

Diego, and my clients were named as Real Parties in Interest (hereafter the "Writ of Mandate 

Lawsuit"}. In that action Mr. Cotton sought specific relief by way of writ of mandate, namely, Mr. 

Cotton sought the issuance of a writ of mandate compelling the City of San Diego to recognize Mr. 

Cotton as the sole applicant on my clients' pending CUP Application. Mr. Cotton first sought that relief 

by ex parte application before Judge Sturgeon (to whom the case was originally assigned); Judge 

Sturgeon denied the ex parte request and transferred the case to Judge Wohlfeil. Mr. Cotton again 

sought that same relief by ex pa rte application before Judge Wohlfeil; Judge Wohlfeil denied the ex 

parte request but scheduled the petition for a hearing. Mr. Cotton then fired his attorney, Mr. Demian, 

and sought ex pa rte reconsideration of the denial of his ex pa rte application for issuance of a writ of 

mandate; that motion for reconsideration was denied by Judge Wohlfeil. (Mr. Cotton then appealed 

the ex parte rulings, which appeals he subsequently abandoned.) Mr. Cotton's petition for writ of 

mandate was subsequently heard on the papers submitted at a noticed hearing on October 25, 2017, 

and the court denied Mr. Cotton's petition. l circulated a proposed Judgment to all counsel (Mr. Cotton 

was pro per) and, thereafter, submitted the proposed Judgment to Judge Wohlfeil. 

Your email asks me to withdraw my pending motion for entry of the proposed Judgment. There is and 

was no such motion pending (and thus no hearing date}. As noted above, the City of San Diego, the 

Respondent, and my clients, Real Parties in Interest, prevailed in that action. As a matter of course, and 

after circulating the proposed Judgment to all counsel for review and comment, a proposed Judgment 

was submitted to Judge Wohlfeil. l checked the Register of Actions today and Judge Wohlfeil signed the 

proposed Judgment and it was entered on March 7, 2018. Mr. Cotton believes each of the judges 

{Judge Sturgeon and Judge Wohlfeil) ruled incorrectly the many times he brought the issue before 

them-my understanding is that his only available recourse now is to appeal the entered Judgment to 

the Fourth District Court of Appeal. 

The Geraci Lawsuit Cont'd. 

Although judgment has been entered in the Writ of Mandate Lawsuit, this has no impact on the Geraci 

Lawsuit, which continues forward. 

In the Geraci Lawsuit my client has two pending motions to be heard on October 23, 2018: (1) a motion 

to compel the deposition of Darryl Cotton and to compel written discovery responses; and (2) a motion 

for a preliminary injunction or other order to compel access to the subject property for soils testing 

necessary to obtain approval of the CUP permit. 

As to the former motion: Mr. Cotton has known about yet refused to provide written discovery 

responses that were due on December 29, 2017 (after I granted him a requested extension until that 

time). The written discovery requests are not voluminous. Mr. Cotton was originally scheduled {by 

notice and agreement) to have his deposition taken on December 11, 2017. Then he fired his lawyer 
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on approximately December 7 or 8, and would not make himself available for deposition on December 

11. I understood those circumstances and took the deposition off calendar. Mr. Cotton thereafter 

failed to appear twice at noticed depositions-the latter time defying a court order granted after I 

brought a first motion to compel. This second motion to compel his deposition (and seeking sanctions 

this time) is scheduled for October 23, 2018. There are no valid grounds for opposing the motion. Mr. 

Cotton has avoided appearing for his deposition for nearly 3 months so far. This action is going to trial 

in 60 days1 i.e., Trial Call is May 11, 2018. You have given me no valid reason why I should withdraw the 

motion. If Mr. Cotton wants additional time to file an opposition, then you can seek that relief ex 

parte. But I do not know why you would do so as there are no grounds for opposing the motion. 

As to the latter motion: A CUP runs with the land. Soils testing is necessary to obtain approval of the 

CUP. Mr. Cotton, realizing that, at one point voluntarily agreed to allow the soils testing but has since 

reneged. I have no idea why as the soils testing and granting of a CUP will benefit him if he ultimately 

prevails at trial in two months. Mr. Cotton has constantly harped that he is worried my client will 

torpedo the CUP process, but he has no evidence that is the case. My client has spent substantial sums 

during the more than one year the CUP Application has been pending to obtain approval. Now Mr. 

Cotton appears to himself want to torpedo or at least delay the process-for no apparent rational 

reason so far as I can discern. If Mr. Cotton wants additional time to file an opposition, then you can 

also seek that relief ex parte. But, again, I do not know why Mr. Cotton would want to oppose the 

motion as soils testing is necessary to obtain approval of the CUP. Instead, he should simply allow the 

soils testing. 

I do not have any reason to doubt that Mr. Cotton is experiencing emotional distress. That happens to 

litigants to one extent or another in all lawsuits. That undoubtedly explains the many vitriolic and 

expletive-laced emails that Mr. Cotton has sent me over the last several months (for which Mr. Cotton 

recently apologized). Much of the emotional distress is his own doing. Instead of submitting to a 

deposition and undertaking steps to prepare for a trial on the merits in the Geraci Lawsuit, Mr. Cotton 

has used that time instead, among other things, to pursue ill-advised motions in these two cases. He 

insists the email he refers to is "dispositive" of all those motions. That email was submitted by Mr. 

Cotton (and/or his attorneys) into evidence in support of all of his many ex parte applications for 

temporary restraining orders/preliminary injunction and in support of his petition for writ of 

mandate. Mr. Cotton is entitled to believe the court got those rulings wrong. Despite his beliefs to the 

contrary, the court did not and should not have viewed the email as dispositive and correctly ruled on 

those motions. He has also pursued ill-advised appeals of trial court rulings, which he has since 

abandoned. 

Finally, I feel compelled to address your comments about Gina Austin, which are way off base. Ms. 

Austin has made no misrepresentations to the court. No declaration signed under penalty of perjury 

by Gina Austin has been submitted as evidence to the Court in any proceeding in any of the two cases. 

She has appeared as counsel in the Writ of Mandate case and argued with me in opposition to Mr. 

Cotton's first ex parte application for issuance of a writ of mandate heard by Judge Sturgeon. That is it 

-legal argument. She will be a witness at trial of the Geraci Lawsuit but so far has not submitted any 

written or other testimony. So I just do not understand your position in that regard. 
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If you schedule an ex parte, I authorize you to give me notice of the date and time by email and I 

authorize you to serve any pleadings by email. 

Please feel free to call me if you want to discuss any matter related to the case. 

Respectfully, 

Michael R. Weinstein 
mweinstein@ferrisbritton.com 
Ferris & Britton, A Professional Corporation 
501 West Broadway, Suite 1450 
San Diego, CA 92101-7901 
www.ferrisbritton.com 
Tel (619) 233-3131 
Fax (619) 232-9316 

Vcard 

·p•_,-----i _______ ,- __ 
_., ,. ,. ., ' __ , 

. ·' ' . .,>[}_---_ 

This message contains confidential information. Unless you are the addressee (or authorized to receive 

for the addressee), you may not copy, use, or distribute this information. If you have received this 

message in error, please advise (619) 233-3131 or return it promptly by mail. 

From: jacobaustinesq@gmail.com [mailto:jacobaustinesq@gmail.com] On Behalf Of Jake Austin 

Sent: Monday, March 12, 2018 11:25 AM 

To: Michael Weinstein <MWeinstein@ferrisbritton.com> 

Subject: Re: Follow Up to December 7th Ex Parte Hearings 

Mr. Weinstein, 

I am writing to inform you that I will shortly be substituting in as counsel for Mr. Cotton and to make a 

request. 
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First, however, I want to note the following: in preparation for representing Mr. Cotton I have reviewed {i) 

every filing in both of Mr. Cotton's actions with Mr. Geraci and the City of San Diego, {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 of 2016 and March of 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 whose testimony will be direct or circumstantial evidence that Mr. 

Cotton intended the document executed in November of 2016 to be a "receipt" (as he calls it in most of his 

pleadings) and that Ms. Austin knew the "November Document" was meant to be just a "receipt." 

In short, based on my review of all the evidence noted above, it does appear that Mr. Cotton is correct in 

his allegations that Ms. Austin has made misrepresentations to the court and I will shortly be filing motions 

to have her respond to this evidence. However, as you are aware from the Independent Psychiatric 

Assessment by Dr. Ploesser, Mr. Cotton is facing immediate and irrei:2arable mental harm from what he 

sincerely believes to be a conspiracy by Mr. Geraci, Ms. Berry and Ms. Austin to unlawfully acquire his 

property. There is more than probable cause, based on my review of the evidence above, to support such 

a conclusion. I am primarily a criminal defense attorney and if there was a situation where I had to defend 

Ms. Austin against criminal charges related to her misrepresentations to the court, I would recommend she 

quickly strike a deal to mitigate punishment. 

As you are aware, Judge Wohlfeil has never provided a written or verbal opinion analyzing what Mr. Cotton 

refers to as the "Confirmation Email." Mr. Cotton believes that Judge Wohlfeil is under a misunderstanding 

regarding the "undisputed" nature of the Confirmation Email. This perceived misunderstanding is a 

contributing factor to the irreparable mental harm that Mr. Cotton is facing per Dr. Ploesser. 

Based on the foregoing, I am requesting that (i) you please withdraw your pending motions before the 

Court for the execution of the proposed judgment you have submitted and renotice the pending motion for 

a TRO so that I may substitute in and file an Opposition on behalf of Mr. Cotton and (ii) that we submit a 

joint request to the Court for a written opinion analyzing the arguments put forward in the motion for a 

TRO. In light of the opinion of Dr. Ploesser, the potential for Mr. Cotton's mental harm would be greatly 

reduced if he perceived the court to be taking all the arguments into account, and he felt you were being a 

reasonable attorney. 

Mr. Weinstein, to be completely forthright, the record and evidence regarding the culpability of Ms. Austin 

in this matter is clear. And I am sending this email and request as a professional courtesy to you because I 

want to gauge your response before making any assumptions regarding your own personal and 

professional ethics in this matter. I will not lightly bring forth any allegations against another attorney to the 

court. 

On one hand you must zealously advocate on behalf of your client, on the other, you must stay within the 

bounds of ethical and legal obligations to the court that supersede those of your client's. In this case, Mr. 

Cotton is clearly facing irreparable harm and granting the instant request, while causing a delay of a few 

weeks, will result in little, if any, harm to your client. Not granting the instant request allows for the 

possibility that a miscarriage of justice will take place and Mr. Cotton will likely end up with irreparable 

mental harm. 

I hope you can appreciate this request. I could have simply made certain allegations against you. But, 

again, unlike the overwhelming evidence against Ms. Austin, the record and evidence supporting the 
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allegations made against you previously by Mr. Cotton are less clear. Thus, this request which is 

reasonable. An unreasonable response will let me know what to expect from you moving forward. 

Please let me know by 5:00 PM today whether you will grant this request. 

Sincerely, 

Jacob Austin 

Law Office of Jacob Austin 

1455 Frazee Rd. Suite 500 
San Diego, CA 92108 USA 

Phone: (619) 357-6850 

Facsimile: (888) 357-8501 

The information contained in this e-mail is intended only for the personal and confidential use of the recipient(s) designated above. This e-mail may be attorney-client 

communication, and as such, is privileged and confidential. If the reader of /his e-mail is not the intended recipient or any agent responsible for delivering it to the 

intended recipient, you are notified that you have received this e-mail in error and any review, distribution or copying is prohibited. If you have received this e-mail in 

error, please notify the sender immediately and delete this document. 

On Wed, Dec 20, 2017 at 9:48 AM, Michael Weinstein <MWeinstein@ferrisbritton.com> wrote: 

Mr. Austin, 

As a follow up to my earlier reply, attached please find a courtesy copy of the deposition notice 

served by mail today scheduling Mr. Cotton's deposition for Friday, January 5, 2018. 

Respectfully, 

Michael R. Weinstein 
mweinstein@ferrisbritton.com 
Ferris & Britton, A Professional Corporation 

501 West Broadway, Suite 1450 
San Diego, CA 92101-7901 
www.ferrisbritton.com 
Tel (619) 233-3131 
Fax(619)232-9316 

Vcard 
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This message contains confidential information. Unless you are the addressee (or authorized to 

receive for the addressee), you may not copy, use, or distribute this information. If you have received 

this message in error, please advise (619) 233-3131 or return it promptly by mail. 

From: jacobaustinesq@gmail.com [mailto:jacobaustinesq@gmail.com] On Behalf Of Jake Austin 

Sent: Tuesday, December 19, 2017 8:35 PM 

To: Michael Weinstein <MWeinstein@ferrisbritton.com> 

Subject: Re: Follow Up to December 7th Ex Parte Hearings 

Mr. Weinstein, 

Please bear with me, first, I did not know Mr. Cotton would reach out to you this morning or that he 

would include me in this email chain. I was in court when this series of communications started. 

Second, I am only assisting Mr. Cotton in a limited capacity on his appeal. I will not be representing him 

in the two underlying actions. Having said that, I would appreciate the professional courtesy if you would 

communicate through me until I get caught up to speed on what has happened in the two underlying 

matters and the ex parte motions that are the basis of his appeal. 

I can verify that Mr. Cotton went to the Emergency Room after his motion for reconsideration was 

denied and, several days later, was seen by a medical doctor after he was involved in some kind of 

altercation. Mr. Cotton believes that the denial of his ex parte motions were wrong as a legal matter. I 

cannot speak to that, but, again, he believes it, and every time he starts discussing the case, Mr. 

Geraci, and yourself he becomes noticeably, physically high-strung and incredibly emotionally agitated 

to the point that he becomes incoherent. 

Thus, please allow me some time to get my head around the matters here before responding 

substantively and, if it is the case that the appeal for Mr. Cotton has no basis, I will be happy to explain 

the matter to him so that he may hopefully redirect his intense emotions elsewhere. 
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I will get back to you as soon as I can but as I just took on my limited representation of him and my 

calendar this week is already over-booked, I doubt I will be able to respond substantively before 

sometime next week. 

As to the notices of appeal, those have been filed. Please see attached. 

Sincerely, 

Jacob 

Law Office of Jacob Austin 

1455 Frazee Rd. Suite 500 
San Diego, CA 92108 USA 

Phone: (619) 400-1468 

(619) 357-6850 

Facsimile: (888) 357-8501 

The information contained in this e-mail is intended only for the personal and confidential use of the recipient( s) designated above. This e-mail may be attorney

client communication, and as such, is privileged and confidential. If the reader of this e-mail is not the intended recipient or any agent responsible for delivering it lo 

the intended recipient, you are notified that you have received this e-mail in error and any review, distribution or copying is prohibited. If you have received this e

mail in error, please notify the sender immediately and delete this document. 

On Tue, Dec 19, 2017 at 11 :48 AM, Michael Weinstein <MWeinstein@ferrisbritton.com> wrote: 

Mr. Austin, 

Please telephone me to discuss this matter (or email me if you prefer). I believe your client is 

terribly misinformed. 

First, please: a) confirm whether you represent Mr. Cotton, and b) whether your representation is 

limited to the "appeal" of the denials of his three ex pa rte applications. If, contrary to what Mr. 

Cotton has represented, you are going to be representing him in the two underlying actions 

before Judge Wohlfeil, then please immediately serve and file signed Substitutions of Attorney 

forms. 
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Second, a) no judgment directing issuance of a writ of mandate has been entered, and b) no 

mandatory injunction has been issued. Quite the opposite, as Mr. Cotton's ex pa rte applications 

to obtain those things were denied. Thus1 The Rutter Group citations and cases cited by Mr. 

Cotton are not applicable. 

My understanding is that an appeal from the denial of a TRO (or the denial of a preliminary 

injunction) does not deprive the trial court of jurisdiction to proceed to try the case on the merits. 

(See Gray v. Bybee, 60 Cal.App.2d at 564, 571.) Rather, there is no automatic stay and Mr. Cotton 

must reguest a stay of the trial court proceedings if he wishes to stay the underlying proceedings 

while his appeal is pending. I am not aware of any appeal let alone any granting of a request for a 

stay. Unless and until that happens the underlying cases proceed accordingly. 

If you are filing an "appeal," whether by interlocutory writ or otherwise1 please notify me the 

moment you do. In the meantime, if you have any legal authority to support Mr. Cotton's 

assertion that any contemplated "appeals" will automatically stay the underlying actions, then 

please provide that authority to me as soon as possible. 

If you agree that there is no automatic stay, please advise Mr. Cotton immediately. I need to be 

able to deal immediately with the attorney in the underlying actions. If that is you, then that 

would be great-just appear by filing your Substitution and I will deal only with you. If that is not 

you, then I will deal directly with Mr. Cotton. 

Thank you. 

Respectfully, 

Michael R. Weinstein 
mweinstein@ferrisbritton.com 
Ferris & Britton, A Professional Corporation 
501 West Broadway, Suite 1450 
San Diego, CA 92101-7901 
www.ferrisbritton.com 
Tel (619) 233-3131 
Fax (619) 232-9316 

Vcard 

. ' . . . . . ' '. . . . . . ' . 

11~~4 lmtt:~~~~t,4~~,l.m•Jl~ 
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This message contains confidential information. Unless you are the addressee (or authorized to 

receive for the addressee), you may not copy, use, or distribute this information. If you have 

received this message in error, please advise (619) 233-3131 or return it promptly by mail. 

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

Sent: Tuesday, December 19, 2017 10:06 AM 

To: Michael Weinstein <MWeinstein@ferrisbritton.com> 

Cc: Jake Austin <jacobaustinesq@gmaiLcom> 

Subject: Re: Follow Up to December 7th Ex Parte Hearings 

Michael, 

You are obviously will do anything that Geraci tells you to do, even if for some reason it is lawful, you 

are blatantly lying to me and purposefully putting more intense and undue pressure on me when you 

I had a TIA .. Unfortunately for you, I can read: 

In the Rutter California Practice Guide it says "An appeal automatically stays proceedings on a 

judgment directing issuance of a writ of mandate. [Hayworth v. City of Oakland (1982) 129 CA3d 723, 

727, 181 CR 214, 217; Johnston v. Jones (1927) 74 CA 272, 273, 239 P 862]" It also says that "All 

mandatory injunctions are automatically stayed by appeal. Otherwise, the result upon a final 

adjudication could be a "barren victory" (i.e., a reversal on appeal might be "futile" if the action were 

already performed). [Byington v. Super.Ct. (1939) 14 C2d 68, 70, 92 P2d 896, 897; URS Corp. v. 

Atkinson/Walsh Joint Venture (2017) 15 CA5th 872, , CR3d , (2017 WL 4251127, *6); Agricultural 

Labor Relations Bd. v. Super.Ct. (Sam Andrews' Sons) (1983) 149 CA3d 709, 716-717, 196 CR 920, 

925-926]" 

The appeals stay the actions. 

Do NOT contact me again or I will contact the California Bar and let them know that you are blatantly 

lying to me and that I have informed you that I have counsel who is helping me and who I have 

instructed you to contact directly. I have not done any research into this, but even if I am representing 

myself, it is my right to designate someone to act as my agent. You are clearly the worst kind of 

lawyer and will do anything for money and I won't believe anything you say. 

DO NOT RESPOND. I DO NOT WANT TO HEAR FROM YOU AS YOU ARE PUTTING ME IN 

EMOTIONAL AND PHYSICAL DISTRESS. THIS IS NOT MELODRAMA OR ALARMISM ON MY 

PART. THIS IS REAL. 

Darryl Cotton 
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On Tue, Dec 19, 2017 at 9:11 AM, Michael Weinstein <MWeinstein@ferrisbritton.com> wrote: 

Dear Darryl, 

If you have retained Mr. Jacob Austin in a limited capacity to assist you in appealing the denial 

of the three ex parte applications, then you are still representing yourself in all other respects 

in connection with the two underlying lawsuits. As of the present moment, those underlying 

actions are ongoing as no appeal has yet been filed and, if and when those appeals are filed, 

the underlying actions will not automatically be stayed. 

Put another way, the two underlying lawsuits are still moving forward. I need to take your 

deposition. In my December 12th email 1 provided you with available dates for your deposition 

from which to choose. If you do not advise me by the end of the day which date you prefer, 

then I will pick from one of those dates and notice your deposition for that date. 

In addition, as I also indicated in my December 12th email, you have an obligation to: a) serve 

amended notices of hearing reflecting the scheduling of the hearings on the motion for 

prelimlnary injunction and the motion for peremptory writ of mandate for January 25, 2018, at 

9 a.m. in Department 73; b) prepare a proposed Order denying the ex parte application for a 

TRO containing the judge's findings that i} Defendant Cotton has not carried his burden to show 

it is more likely than not that he will prevail on the merits, and ii} Defendant Cotton has not 

carried his burden to show irreparable harm; and c) prepare a proposed Order denying the ex 

parte application for an order shortenlng time, which order should include the court's having 

denied Petitioner Cotton's request for judicial notice of his Verified Petition for Writ of 

Mandate as well as the court's having denied Real Parties in Interest Geraci/Cotton's request 

for judicial notice. I have not yet been served with amended notices or provided proposed 

Orders for my review. You are still oblfgated to do so. 

Thank you. 

Michael Weinstein 

Michael R. Weinstein 
mweinstein@ferrisbritton.com 
Ferris & Britton, A Professional Corporation 
501 West Broadway, Suite 1450 
San Diego, CA 92101-7901 
www.ferrisbritton.com 
Tel (619) 233-3131 
Fax (619) 232-9316 

Vcard 
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This message contains confidential information. Unless you are the addressee (or authorized to 

receive for the addressee}, you may not copy, use, or distribute this information. If you have 

received this message in error, please advise (619) 233-3131 or return it promptly by mail. 

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

Sent: Tuesday, December 19, 2017 8:47 AM 

To: Michael Weinstein <MWeinstein@ferrisbritton.com> 

Cc: Jake Austin <jacobaustinesq@gmail.com> 

Subject: Re: Follow Up to December 7th Ex Parte Hearings 

Michael, 

I have decided to appeal the denial of my three ex-parte applications. I have engaged Jacob 

Austin, who is included in this email, in a limited capacity to help me on my appeal. 

Please direct all future correspondence solely to Jacob directly from here onward. 

Best regards, 

Darryl 

On Wed, Dec 13, 2017 at 8:00 AM, Michael Weinstein <MWeinstein@ferrisbritton.com> wrote: 

Darryl, 

I am sorry to hear about your TIA and hope you are feeling better now. 
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I grant your request for an extension of time for you to respond to the pending discovery 

requests from December 1ih until December 29th. Please be aware that I will not be able 

to extend the deadline again as I need those responses. 

I will wait for await your response on Monday on which of the dates would work for your 

deposition. 

Thank you. 

Respectfully, 

Michael R. Weinstein 
mweinstein@ferrisbritton.com 
Ferris & Britton, A Professional Corporation 
501 West Broadway, Suite 1450 
San Diego, CA 92101-7901 
www.ferrisbritton.com 
Tel (619} 233-3131 
Fax (619} 232-9316 

Vcard 

This message contains confidential information. Unless you are the addressee (or authorized 
to receive for the addressee}, you may not copy, use, or distribute this information. If you 
have received this message in error, please advise (619} 233-3131 or return it promptly by 
mail. 

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

Sent: Tuesday, December 12, 2017 7:24 PM 
To: Michael Weinstein <MWeinstein@ferrisbritton.com> 

Subject: Re: Follow Up to December 7th Ex Pa rte Hearings 

Michael, 
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First, please know that I understand your role and your duuty is to Gerraci and I have no 
personal ill will towards you in any way shape or form. If anything, I wish you were my attorney, 

David turned out to be an incredible disappointmsent. 

really, My family actually sent me to the emergency room today after the hearing because I 
suffered a TIA, essentially a mini-stroke, and I was apparently speaking but not making sense 

wioth mye words. 

Because of the judge's ruling finding that I am not likely to pr~vail on the meritsss of my casee, 

my financial backerr, who has at least until this point been financing my legal rrepresentation, 

told me today that we need to meet on Thursday or Friday and dissscuss whether we continue 

to proceed and under what terms 

I wousld appreciate if I can get back to you on Monday on which dates would work for 
deposition and if we can push back the dates on delivery of discovery to COB on the 29th. I do 

not want to push back the OSC hearing becasue the jjudge shuld finally focus on the facts of 

the case then. 

I am meeting with attorneys this week, in case I lose my financial backing, to see if I can find 

one that will take this matter on on a contingency basis. 

Thank you in advance and I appreciate your professional courtesy. 

Sincerrely, 

Darryl 

On Tue, Dec 12, 2017 at 10:30 AM, Michael Weinstein <MWeinstein@ferrisbritton.com> wrote: 

Mr. Cotton, 

There are three outstanding issues we need to discuss now that you are representing 

yourself. 

1. Your De12osition 
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Last Friday Mr. Demian sent me the Substitution of Attorney forms that were going to be 

filed with the Court substituting you in as your own attorney (in pro per) in place of Mr. 

Demian. Mr. Demian also confirmed that you were unable to attend the deposition that 

was scheduled for Monday, December 11. 

I still need to schedule and take your deposition and I need to do so sufficiently in 

advance of the January 11, 2018, date my clients' opposition papers are due to the 

pending motions for a preliminary injunction and motion for a peremptory writ of 

mandate. 

I am available to take your deposition on either of the following dates: December 28, 

December 29, January 3, January 4, or January 5. Please advise me by reply email by 5 

p.m. on Thursday, December 14, which of those available dates you prefer for your 

deposition. If I do not hear from you by then regarding your preferred date, then I will 

simply schedule and notice your deposition from among those 5 dates. 

2. Your Discoverv. ResRonses 

Please be reminded that on or before tomorrow, Wednesday, December 13, 2017, your 

written responses are due to the attached pending discovery requests previously served 

on you by mailing them to your then attorneys on November 8, 2013. Copies are 

attached for your ease of reference. 

3. The Amended Notices of Hearing and the ProRosed Orders Re Your December ih Ex 

Parte Hearing~ 

At the conclusion of the two ex pa rte hearings on December 7, Judge Wohlfeil ordered 

David Demian, as your attorney, to: a) serve amended notices of hearing reflecting the 

scheduling of the hearings on the motion for preliminary injunction and the motion for 

peremptory writ of mandate for January 25, 2018, at 9 a.m. in Department 73; b) prepare 

a proposed Order denying the ex parte application for a TRO containing the judge's 

findings that i) Defendant Cotton has not carried his burden to show it is more likely than 

1 not that he will prevail on the merits, and ii) Defendant Cotton has not carried his burden 

to show irreparable harm; and c) prepare a proposed Order denying the ex parte 

application for an order shortening time, which order should include the court's having 

denied Petitioner Cotton's request for judicial notice of his Verified Petition for Writ of 

Mandate as well as the court's having denied Real Parties in Interest Geraci/Cotton's 

request for judicial notice. The obligation to prepare and file the amended notices of 

hearing and to prepare and file the proposed Orders now falls to you as you have 
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substituted in as your own attorney. If you have any questions about these obligations, 

then you may wish to ask Mr. Demian about them. 

Also, please be aware that you should send the proposed Orders to me for my review and 

comment before submitting them to the court. (You are not required to send me the 

amended notices of hearing for my review in advance of your filing them with the court.) 

Thank you. 

Respectfully, 

Michael R. Weinstein 
mweinstein@fe rrisbritton. com 
Ferris & Britton, A Professional Corporation 
501 West Broadway, Suite 1450 
San Diego, CA 92101-7901 
www.ferrisbritton.com 
Tel (619) 233-3131 
Fax (619) 232-9316 

Vcard 

This message contains confidential information. Unless you are the addressee (or 
authorized to receive for the addressee), you may not copy, use, or distribute this 
information. If you have received this message in error, please advise (619) 233-3131 or 
return it promptly by mail. 

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

Sent: Monday, December 11, 2017 2:19 PM 

To: Michael Weinstein <MWeinstein@ferrisbritton.com> 

Subject: Geraci Notice of Ex Parte Hearing 12-12-17 

Michael, 

I have decided to replace my legal counsel in the Geraci matter and will be representing 
myself tomorrow in front of Judge Wohlfeil. Please see the attached pleadings. 
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Darryl Cotton 

Law Office of Jacob Austin 
1455 Frazee Rd. Suite 500 
San Diego, CA 92108 USA 
Phone: (619) 357-6850 
Facsimile: (888) 357-8501 

Gmail - Fwd: Follow Up to December 7th Ex Parte Hearings 

Virus-free. www.avast.com 

The information contained in this e-mail is intended only for the personal and confidential use of the recipient(s) designated above. This e-mail may be attorney-client 

communication, and as such, is privileged and confidential. If the reader of this e-mail is not the intended recipient or any agent responsible for delivering it to the 

intended recipient, you a,e notified that you have received this e-mail in error and any review, distribution or copying is prohibired. If you have received this e-mail in 

error, please notify the sender immediately and delete this document. 
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1 FERRIS &BRITTON 
· A Professional Corporation 

2 MichaelR. Weinstein (SBN.JOf:i464) 

3 Scott H. Toothacre (SBN146~30) 
501 WestBroadway, Suite 1450 
San Diego, California 92101 

4 Telephone: (619) 233-3131 
Fax: (619) 232-9316 

5 mweinstem@ferrisbritton.com 
stoothacre@ferrisbritton.com 

6 
.Attorneys for Plaintiff and Cross-Defendant 

7 LARRY GERACI 

ELECTROHICALL Y FILED 
Superior Court of California, 

County of San Diego 

09-12812017 at 11 :02 :00 AM 

Clerk of the Superior Court 
By Katelin O'l(eefe,•eputy Clerk 

8 

9 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

10 LARRY GERACI, an individual, Case No. 37-2017-00010073-'CU-BC-CTL 

11 

12 

13 

14 

15 

. 16 

17 

18 

19 

20 

21 

22 

23 

24 

Plaintiff, 

v. 

DARRYL COTTON, an individual; and 
DOES 1 through 10, incl1:1sive, 

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: Hon. Joel R. Wohlfeil 

NOTICE OF DEMURRER AND 
DEMURRER BY·CROSS .. DEFENDANT 
LARRYGERACITO SECOND 
AMENDED CROSS~COMPLAINT BY 
DARRYL COTTON . . . 

[IMAGED FILE] 

DATE: 
TIME: 
DEPT: 

Complaint Filed: 
Trial Date: 

November 3, 2017 
9:00 a.m. 
C-73 · 

March 21, 2017 
May 11, 2018 

TO EACH P A,RTY AND THEIR ATTORNEYS OF THE RECORD: 

PLEASE TAKE NOTICE that, on November 3, 2017, at 9:00 a.m. or as soon thereafter as the 

25 matter· may be heard in Department C"73 of this Court, located at 330 West Broadway, San Diego, 

26 California, 92101, Plaintiff and Cross-Defendant, LARRY GERACI (hereafter "Geraci''), will and 

27 hereby does move the Court to sustain his demurrer to the Second Amended Cross-Complaint :filed on 

. . . 

28 August 25, 2017, by Defendant and Cross-Complainant, DARRYL COTTON (hereafter "Cotton" or 

1 

NOTICE OF DEMURRER AND DEMURRERBY CROSS~DEFENDANT LARRY GJERAr1 

TO SECOND AMENDED CROSS-COMPLAINT BY DARRYL COTTON 
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1 "Cross-Complainant"), on each of the grounds set forth below. 

2 DEMURRER 

3 The Cross-Complaint's alleged first, second, third, and fourth causes of action, and each of 
! . . 

4 them, fail to state facts sufficient to constitute a cause of action against Geraci (Code Civ. Proc'., 

5 § 430.lO(e)) on ~e grounds and for the reasons set forth below and explained in detail in the 

6 accompanying Memortuidum of Points and Authorities. 

7 

8 1. 

FIRST CAUSE OF ACTION 

The first cause of action for breach of contract fails to state a cause- of action against 

9 Geraci because Cross-Complainant alleges an oral agreement ( or partly oral, partly writte.i;i. agreement) 

10 , for the purchase and sale of the subject real propertied that is barred by the applicable statute of frauds. 

11 2. The first cause of action for breach of contract fails to state a cause of action because it 

12 fails to allege facts, resulting in anactlonable breach. (Cal. Code Civ. Proc. §.430.lO(e).) 

13 SECOND CAUSE OF ACTION 

14 3. The second_ cause of action for intentional misrepresentation does not state a cause of 

15 action because_ it fails to allege facts which, if true, are sufficient to establish the e1ement of justifiable 

16 reliance. (Cal. Code Civ. Proc.§ 430.lO(e).) 

17 THIRD CAUSE OltACTION 

18 4. The thitd cause of action for negligent misrepresentation does not state a cause of action 

19 because it fails to allege facts which, if true, are sufficient to establish the element of justifiable 

20 reliance. (Cal. Code Civ. Proc.§ 430JO(e).) 

21 5. The third caQSe o·f action for negligent misrepresentation fails to state a cause of action 

22 because under !California law, a party cannot plead both a cause · of action for negligent 

23 misrepresentation and promissory fraud. (Cal. Code Civ. Proc. § 430_1Q(e).) 

24 FOURTH CAUSE OF ACTION 

' 
25 6. . The fourth cause of action for false promise does not state a cause of action because it 

26 fails to allege facts which) if true; are sufficient to establish the element of justifiable reliance. (Cal. 

27 Code Civ. Proc.§ 430.lO(e).) 

28 For each of such reasons, Geraci moves for an order of this Court sustaining the demurrers to 

2 

NOTICE OF DEMURRER AND DEMURRER BY CROSS-DEFENDANT LARRY GERACI 

TO SECOND AMENDED CROS~-CO:MPLAINT BY DARRYL COTTON 
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1 the first, second, third, and fourth causes of action without leave to amend unless Crpss-Complainant 

2 can make a>sufficient offer of proof that he can cure the pleading deficiencies. 

3 The demurrers are based upon this Notice of Demurrer and Demurrer; the supporting 

4 Memorandum of Points and Authorities, the- supporting Declaration of Michael R. Weinstein, the 

5 records and files in this action, and such further matters that may be properly presented prior to or at- the 

6 time of hearing on the motion. 

7 NOTI(;1t IS FURTHER GIVEN that a tentative ruling. is issued the day .b~fore the date set 

8 forth for hearing, this court: follows rule 3.1308(a)(2) arid no ~otice of intent to appear is required to 

9 appear for argument, The te11tative ruling shall be made available at 3:30 p.m. on the c?urt day prior to 

1 Q the scheduled hearing. The ten~tive ruling may direct the parties to appear for oral argument; and may 

U ·specify the issues ori which the- court wishes the parties to provide further argument. The tentative 

12 ruling maybe obtainecl by calling the court fontative rulingmunber at (619) 450-7381 or by navigating 

13 to the court's website www.sandiego.courts.ca.gov. 

14. 

15 Dated: September 28, 2017 

16 

17 
. 
18 

19 

20 

21 

22 

2-3 

24 

25 

26 

27 

28 

FERR.JS & BRITTON, 
A Professional Corporation 

Bit{)plit ~&.i,J-J, ~· 
whael R. Weinstein\, 
Scott 'ij. Toothacre · 

Attorneys for Plirintiffand CrosswDefendant 
LARRY GERACI 

3 

NOTICE OF DEMURRER AND DEMURRERBV CROSS-DEFENDANT LARRY GERAC'• 
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09128/2017 at 11 :02 :DD AM 

Clerk of the Superior Court 
By Katelin O'Keefe,Qeputy Clerk 
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9 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DMSION 

10 LARRY GERACI; an individual, 

11 

12 

13 
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15 
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·V . . 
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16 DARRYL COTTON, an individual, 

17 
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28 

Cross~Complainant, 

v. 

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

Cross-Defendants. 

1 

CaseNo. 37-2017.;00010073-'-CU-BC-C'IL 

Judge: Hon. Joel Wohlfeil 
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1 Plaintiff and Cross-Defendant LARRY GERACI (hereafter "Geraci") respectfully submits these 

2 points and authorities in support of lris Demurrer to Cross-Complainant DARRYL COTION's 

3 (hereafter "Cotton" or "Cross-Complainant) Second Amended Cross..;Complaint filed on August 25, 

4 20 i 7 (hereafter "SAXC"). 

5 I. RELIEF REQUESTED AND SUMMARY OF THE ARGUMENTS 

6 The SAXC alleges five causes of action by Cotton against Geraci; the first cause of action for 

7 breach of contract; the second cause of action for intentional misrepresentation; the third cause.· of 

8 action for negligent misrepresentation; the fourth cause of action for false promise; and the fifth cause 

9 of action fordeclaratory relief. Eachofthe five causes of actionag~nst Geraci arises out of; or relates 

10 to, a dispute concerning a contract for the purchase and sale of real property between Geraci and, 

11 Cotton. Geraci demurs to the first, second, third, and fourth causes of apticm asserted against him upon 

12 the following grounds: 

13 1. The first cause of action for breach of contract fails to state a cause of acti{m because 

14 Cotton alleges an oral agreement ( or partly oral, partly written agreement) for the purchase and sale of 

15 the subject real property that is barred by the applicable Statute of Frauds. (Civ. Code, § l 624(a)(3).) 

16 2. The first cause of action for breach of contract fails to state a cause of action because it 

17 fails to allege a- necessary element of that cause of action,_ actionable breach. 

18 3. Each of the misrepresentation claims, the second, third, and fourth causes of action for 

19 the torts of intentional misrepresentation, negligent misrepresentation, and false promise,respectively -

20 do not state a cause of action ·as Cotton has not· alleged facts which, if true, are sufficient to establish the 

21 element of justifiable reliance. 

22 4. Under California law there cannot be a promissory fraud cause of action and a negligent 

' 
23 misrepresentation cause of action based upon the same set of identical facts. 

24 II. FACTU.Al, ALLEGATlONS 

25 

26 

27 

28 

The relevant factual allegations supporting Cotton's first cause of action for breach of contract 

are found in the paragraphs of the SAXC, · as follows: 

8. In or around August 2016, Geraci first contacted Cotton seeking to 

purchase the Property. Geraci desired to buy the Property from Cotton because it meets 

certain requiremenfs of the City of San Diego ("City") for obtaining a Conditional Use 

6 
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Pennit ("CUP,,) to operate a Medical Marijuana Consumer Cooperative ("1vIMCC") at 

the Property. The Property.is one of a very limited number of properties located in San 

Diego City Cowicil District 4 that potentially satisfy the CUP requirements for a :M:MCC. 

. 9. Over the ensuing weeks and months, Geraci and· Cotton negotiated 

extensively regard.mg the tenns of a potential sale of the Property .... 

13. On November 2, 2016, Geraci and Cotton met at Geraci's office in an 

effort to negotiate the final.terms of their deal for the sale of the Property. The parties 

reached an agreement on the material tenns for the sale of the Property. The parties 

further agreed to cooperat~ in good faith the promptly reduce the complete agreement, 

including all of the agreed-upon terms, to writing. 

14. The material terms of the agreement reached by the parties at the 

November 2, 2016 meeting included, without limitation, the following key d~al points: 

(a) Geraci agreed to pay the total sum of $800,000 in consideration for 

the purchase of the Property, with a $50,000 non-refundable deposit payable to Cotton 

immediately upon the parties' execution of final integrated written agreements and the 

remaining $750,000 payable to Cotton upon the City's approval of a CUP application for 
the property; . 

· (b) The parties agreed that the City's approval of a CUP application to 

operate a MMCC at the Property wpuld be a condition precede?t to closing the sale (~ 

other· words, the sale of the Property would be completed and title transferred to Geraci 

only upon the qty1s · approval of the CUP application and Geraci's payment of the 

$750,000 balance of the purchase price to Cotton; if the City denied the CUP application, 

the parties agreed the sale of the Property would be automatically tenninated and Cotton 

would be entitled to retain the entire $50,000 non-refundable deposit; 

(c) Geraci agreed to grant Cotton a ten percent (10%) equity stake in 

the MMCC that would operate at the Property following the City's approval of.the CUP 

application;and 

(d) Geraci agreed that, after the MMCC commenced operations at the 

Property, Geraci would pay Cotton ten percent (10%) of the MMCC's monthly profits 

and Geraci would guarantee that such payments would amount to at least $10,000 per 

month; 

15. At GeracPs request} the sale was to be documented in two final written 

agreements, a real estate purchase agreement and a separate side agreement, which 

together would contain all the agreed-upon terms from the November 2, 2016 meeting. 

At that meeting, Geraci also offered to have his attomey "quickly" draft the final 
integrated agreements and Cotton agreed. 

16.. Although the parties crune to a final agreement on the purchase price and 

depositrunowits at their November 2, 2016 meeting, Geraci requested additional time to 

come up with the $50,000 non-refundable deposit. Geraci claimed he needed extra time 

because he had limited cash· flow and would requir~ the cash he did have to fund the 

lobb)'ll1g efforts needed to resolve the zoning issue at the Property and to prepare the 

CUP application. 

17. Cotton was hesitant to grant Geraci more time to pay the non-refundable 

deposit but Geraci offered to pay $10,000 towards the $50,000 total deposit immediately 

as a show of "good-faith/' even though the parties had not reduced their final agreement 

7 
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to writing. Cotton was understandably concerned that Geraci would file the CUP 

application before paying the balance of the non-refundable depqsit and Cotton would 

never receive the remainder of the non-refundable deposit if the City. denied the CUP 

application before Geraci paid the remaining $40,000 (thereby avoiding the parties' 

agreement that the $50,0000 non-refundable deposit was intended to shift to Geraci some 

of the risk of the CUP application being· denied}. Despite his reservations, Cotton agreed 

to Geraci's request and accepted the lesser $10,000 initial deposit amount based upon 

Gerad's express promise to pay the $40,000 balance of the non-refundable deposit prior 

to submission of the CUP application, at the latest. 

18. At the November 2, 2016 meeting, the parties executed a three-sentence 

document related to their agreement on the purchase price for the Property at Geraci' s 

request, which read as follows: . · 

Darryl Cotton has agreed to• sell the. property located at 617 6 Federal Blvd} 

CA for aswn of$800,00.00to Larry Geraci or assignee on the approval of 

a Marijuana Dispensary. (CUP for a dispensary} 

TenThousand dollars (cash) has been given in good faith earnest money 

t? be applied to the sales price of $800,000.00 and to remain.in effect untjl 
license 1s a12proved. Darryl Cotton has agreed not to enter mto any other 

contacts[sicJ on this property. 

Geraci assured. . Cotton that . the docUlllent was . intended . to merely create a. record of 

Cott.on's re.ceip. t.· of the $1.0,009 "good-fai···th" ~e.p osit and provide evi4ence of~e.•.parties' 
agreement on the purchase pnce and good-faith agreement to ente, mto ·final mtegrated 

agreement docwnents related to the sale of the Property, Geraci emailed Cotton a 

scanned copy of the executed docwnenthe s~e day. Following closer review of the 

executed document, Cotton wrote in an email to Geraci several hours later (still· on the 

same day): · 

I just noticed the 10% equity position in the dispensary was. not language 

added into. that document. I just wan,t to make sure that we're nl'.>t 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. 

Approximately two hours later, Geraci replied via email, "No no problem at all." 

Paragraphs 19-28 set forth a litany of factual allegations that can be swnmarized as follows: 

The written agreement signed November 2, 2016, did not contain all. of the material terms and 

conditions of the agreement that Cotton alleges were really agreed to on November 2, 2016. After 

signing that incomplete written agreement1, the parties had numerous or.al and written communications 

1 Plaintiff and Cross-Defendant Geraci alleges in his Complaint that the written agreement signed November 2, 20l6, 

contains all the material tenns and conditions of the agreement for the purchase and .sale of the subject real property and is 

the entire agreement enforceablc between the parti!!S, . Defendant and Cross•Complainant Cotton contends that written 

agreement signed November 2, 2016, sets forth only some of the material terms and conditions agreed to by the parties on 

November 2nd and some different and additio.nal material terms and condilions not reflected in a signed writing were agreed 

to by the parties, 
8 
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1 a:~9ut docunientmg· in a signed writing all the material terms and conditions Cotton_ alleges had been 

2 agreed to orally on Novem,ber 2nd, but never did so. In other words, there is no written agreement 

3 signed by Corton and Geraci ~ntaini:ng all of the material tenns and conditions Cotton alleges were · 

4 agreed to o:n November2ttd. In additio:n,.one of those material. terms and conditions Cotton claims was 

5 orally agreed to ($50k earnest money) directly contradicts the November 2, 2016, written agreement 

6 which clearly states that $1 Ok would be paid as earnest money and acknowledges that such payment 

7 has been received. 

8 III. LEGAL STANDARD ON DEMURRER 
. . 

9 When ,a, complaint, or any cause of action in a complaint, fails to state facts sufficient to 

10 constitute a cause of action, the court may grant a demurrer. (Cod~ Civ. Proc., § 430.30J The court 

11 considers the al.legations on.,the-.face of the complaint and any matter. of which it must or may t~e 

12 judicial notice under the Code of Civil Procedure section 430.30(a). (Groves v. Peterson (2002) 

13 100 Cal.App.4th 659; Code Civ. Proc., § 430.30(a);) In reviewing the sufficiency of a complairtt 

14 against a demurrer, ·the court treats the demurrer as admitting all material facts properly pleaded. 

15 (Blank v. Kirwan (1985) 39 Cal.3d 311, 318 (citing to Serrano v. Priest (1971) 5 Cal.3d 584; 591); 

16 Adelman v. Assoeiated Ins. Co. (2001) 90 Cal.App.4th 352;359.) However, contentions, deductions, or 

17 conclusions of fact or law are insufficient to constitute a cause of action. (Id.) 

18 The court may grant a demurrer with or without leave to amend when it i~ obvious from the 

19 _ facts alleged that the plaintiff could not state a cause of actio~. (See Hillman v. Hillman Land Co. 

20 (1947) 81 Cal.App.2d 174, 181; see generally Carney v. Simmonds (1957) 49 Cal.2d 84, 97; see 

21 Smiley v. Citibank (1995) 11 Cal.4th 13_8, 164; Code Civ. Proc.,§ 430.300).) The party seeking leave 

22 to amend their pleading bears the burden of establishing that there is a reasonable possibility that the 

23 defect can be cured by amendment. (See Blank v. Kirwan, supra, 39 Cal.3d at p. 318; Gould v. 

24 MarylandSoundlndustries·(l995)31 Cal.App.4th 1137> 1153.) 

25 Ill 

26 Ill 

21 _Ill . 

28 /// 

9 
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I IV. LEGAL ARGUMENT 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

l3 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

A. THE FIRST CAUSE OF ACTION FOR BREACH OF CONTRACT FAILS TO, 
STATE.A CAUSE OF ACTION . . . 

1. Cotton's Allegations of ·an Oral, or of a Partly Oral ot. Partly Written 
Agreement, Violate the Applicable Statute of Frauds - Civ. Code § 
~~ . ·. 

A contract coming within the statute of frauds is invalid unless it is memorialized by a writing 

subscribed by the partyto be charged or by the parfy,s agent. (Civ; Code, § 1624; Secrest v. Security 

National Mortgage Loan Trust, (2008} 167 Cal.App.4th 544) An agreement for the sale of real 

properly or an interest in real property comes within the statute of frauds. (Civ. Code, § I ~24(a)(3);) 

Here, both parties allege, and therefore it is undisputed, that they signed a November 2, 2016, written 

agreement. This written agreement between the parties is the controlling evidence under the statute of 

frauds. Cotton alleges,. based on extrinsic evidence~ that the actual agreement between the parties 

contains material terms and conditions in addition to those inthe '\Vrltten agteernertt aS·\3/ell as a tenn(a 

$50,000 deposit rather than the $10,000 deposit stated in the written agreement) that expressly conflicts 

with a tetm of the November 2, 2016 agreement. However, such a claim. cannot stand as extrinsic 

evidence cannot be employed to prove an agreement at odds with the terms of · the written 

memorandum. (Beazell v. Schrade: (1963) 59 Cal.2d 577.) 

The controlling law is set forth inSterling v, Taylor (2007) 40 Cal.4th 757, as follows: 

We emphasize that a memorandum of the parties' agreement is controlling evidence 

under the statute of frauds. Thus, extrinsic evidence cannot be employed to prove an 

agreement at odds with the tenns of the memorandum. This point was made in Bea:zell v, 
Schrader (1963) 59 Cal.2d 577, 30 Cal.Rptr. 534, 381 P.2d 390. There, the plaintiff 

sought to recover a 5 percentreal estate broker's commission under an oral agreement. 

(Id. atp. 579, 30 Cal.Rptr. 534,381 P.2d 390.) The escrow instructions, which specified 

a 1.25 percent commission, were the "memorandum" on which the plaintiff relied to 

comply with the statute. However, he contended the instructions incorrectly reflected the 

parties" actual agreement, as shown by extrinsic evidence: (Id. at p. 580, 30 C!d.Rptr. 

534, 381 P.2d 390.) The BeazeU court reject this argwnent, holding that under the 
statute of frauds, ''the parolagrecment of which the writing is a memorandum must 
be one whose terms are consistent with the terms of the memorandum." (Id. at 

p. 582, 30 Cal.Rptr. 534, 381 P.2d 390~) Thus, in determining whether extrinsicevidence 

provides the certainty required by the statute, courts. must bear in mind that the evidence 
cannot contradict the terms of the writing. (Bold added.) 

Sterlingv. Taylor,supra, 40 Cal.4thatp. 771~772. 

10 
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1 See also Ukkestad v .. RBS Asset Finance, inc. (2015) 235 Cal.App.4th 156 C'In the context of a 
. . . 

2 case arising frotn a displlte over the ce.J;tahtty of the tenns of sale of real property I our Supreme court 

3 recently endorsed a "flexible, pragmatic view;" urtder which uricertain written contractual terms comply 

4 with the statute of" frauds asJong as the can be made certain by reference to extrinsic evidence, and as 

5 long as the evidence is not used to contradict the written terms~ (Sterling, supra; 40 Cal.4th at 

6 p, 771, fn. 13.).) See alsot Jacobs v. Locatelli (2017) 8 Cal.App.5th 317, 325 (''As a result of Sterling, 

7 it is indisputably the law that "when ambiguous terms in a memoranduntare disputed, extrinsic 
.. ·. ... . .. 

8 eVidence. is admissible to tesolve. the uncertainty/; (Sterling, supra, 40 Cal.4th at p'. 767.) The 

9- agreement must still provide the essential tenns, and itur "clear that ettrinsic evidence cannot suppt'y 

1 O those required terms/' (lb_id;)} 

11 tn the instant case~ the ortly' writing signed by'. both parties is the November 2, 2016 written 

12 agreement,. which explicitly provides .for a $10,000 down payment ('~earnest money to be applied to the 

, 13 sales price''); in fact, the agreement acknowledges receipt of that doWn payment. Cotto_n is allegh1g 

14 thaUhe oral agreement provided for a down payment of $50,000, which is in direct contradiction of the 

15 written term of a $10,000 down payment. 

16 

17 

2. The First Cause of Action for Breach of Contract Fails as a Matter of :Law
aslt Does Not Allege Actionable Breach 

18 "To prevail on·a cause of acti_onfor breach of contract:, the plaintiff must prove (1) the contract, 

19 (2) plaintiffs pei;fonnance ofthe contract or excuse for noriperfonnance, (3) defendant's breach, and 

20 (4) resulting damage to the-plaintiff;" (Richman v. Hattley, (2014) 224 Cal.App.4th J 182, 1186:) ''It is 

21 Homboolc: law that an.agreement to make an agreement is nugatory, and that this is true of material 

22 terniS of arty contract/' (Roberts v. Adams (1958) 164 Cal.App.2d 312, 314.) "[N]either law nor equity 

23 provides a remedy for a ~reach of an agreement to agree in the future.'' (Id. at p. 316) · 

24 The pertinent allegations regarding Cotton's bre~ch of contract cause of action ate fourtd irt the 

25 SAXC as follows: 

26 

27 

28 

36. Under the parties' contract, Geraci was bound to negotiate the terms of an 
agreement for the Property in good faith. Gerai::i breached h{s obligation to negotiate in 
good faith by, among. other things, intentionally delaying the process of negotiations,, 
failing to deliver acceptable final purchase documents, failing ·to pay the agreed~upon
non-refundable deposi4 demanding ·new and unreasonable terms in order to further delay 

1l 
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19 

20 

21 

22 
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26 

27 

28 

and hinder the process of negotiations, and failing to timely or constructively response to 

Cotton's requests and communications. · 

It is basic contractlaw thara breach of contract occurs when a party to a contractdel1berately 

refuses to do that which he or she has agreed and is required to under the contract. (Spangenberg v. 

Spangenberg (1912) 19 Cal.App, 439.) A contract may be breached by ''nonperformance," meaning rui 

unjustified faili.rre to perform a ·material contractual obligation when performance is. due, it may be 

breached by repudiation, or it may be breached by a combination of the two. (Central Valley General 

Hosp. v. Smith (2009) 162 Cal.AppAth501.) 

The written contract entered on November 2, 2012 reads as follows: 

, Darryl Cotton has agreed to sell the property locnted at 6176 Federal Blvdt CA for a sum 
of$800,000.00 to Larry Geraci or assignee on the approval of a Marijuana Dispensary. 

(CUP for a dispehSary) 

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 ih effect until licenseis approved. Darryl 
Cotton has agre~d not to enter into anyother contacts (sic) .on this property. (SAXC 118) 

Cotton bas not alleged that Geraci breached any obligations set forth in the November 2) 2016 

written agreement. Cotton has not ,alleged Geraci failed to pay the $1 Ok e~est money (in fact, the 

written agreement acknowledges it has been paid). And Cotton has not alleged the CUP Application 

has been approved and Geraci has failed to tender the remaining balance of the purchase price. 

Instead, Cotton all~ges that on November: 2, 2016, the parties orally agreed to other and 

different material terms and conditions not set forth in the November 2, 2016, written agreement, 

including an obligation to negotiate in good faith to reduce these other and different materialtenns and 

conditions tb a signed writing~ and that Geraci breached the alleged agreement by failing to negotiate in 

good faith to do so. (SAXC, 136.) 

This alleged failure to negotiate in gMd faith to reduce·these other and different material terms 

and conditions to a signed writing cannot as a matter of law constitute an actionable breach. It is 

simply an admission by Cotton that these alleged other and different material tenns and conditions 

were never reduced to a writing sign by both Cotton and Geraci, and, therefore, the alleged oral (or 

12 
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1 partly oral, partly written) agreement alleged by Cottori is · barred by the Statute of Frauds. Cotton 

2 cannot bootstrap around the Statute .ofFtaucls by alleging that Geraci's failure to negotiate in good faith 
. ' ' . 

3 to reduce these ·other and different material terms and conditions .to. a signed writing was itself an 

4 actionable breach of an otherwise. unenforceable contract. 

5 

6 

7 

8 

B. THE S.11:C0ND, TlllRD AND FOURTH CAUSES OF ACTION FAIL TOSTATE 
A CAUSE OF ACTION 

I. Each of the misrepresentation claims, the 2nd, 3rd and 4th causes .of action 

for intentio11al misrepresentation, negligent nii$representatioJJ., and false· 
promise, do not state a cause of action. Cotton bas not alleged facts which, if 
true, are sufficient fo establish the element of justifiable reliance. 

9 In order to state a cause of action for intentional misrepresentation, negligent misrepresentation, 

lO or false promise, the plaintiff must allege reasonable reliance on defendantrepresentations. (CACI Nos. 

l1 1900, 1902, and 1903.) An essential element fo,r a claim of promissory fraud is a specific allegation.of 

12 · reliance, that is reasonable. (Behnke v. State Farm (2011) 196 Cal.App.4th 1443, 1452 (noting 

13 'justifiable reliancen and •~eas.onable reliance'' by the promisee are an essential el~ment).) Smted 

14· diffel'ently, to recover for fraud, Plaintiff must show it reasonably relied on the defendant's 

15 misrepresentations. A Plaintiff cannot ree:over if reliance was not justified or reasonable. (Wagner v. 

16 Benson (1980) 101 Caj.,App.~d 27, 36 ("plaintiffs' reasonable reliance on the alleged misrepresentation 

17 is an essential element offraud");) ''The law is weU established that actionable misrepresentation~ must 

18 pertain to past or existing material facts. Statements or predictions regarding future events are deemed 

19 to be mere opinions which are not actionable.'' (Cansino v. Bank of America (2014) 224 Cal.App.4th 

20 146~, 1469.) 

21 "[T]here are two causation elements in a fraud cause of action. First, the plaintiff's actual and 

22 justifiable reliance on the defendant's misrepresentation must have caused him to take a detrimental 

23 course of action. Second, the detrimental action taken by the plaintiff must have caused his alleged 

24 damage." (Beckwith v. Dahl (2012) 205 Cal.App.4th 1039, 1062.) 

25 "Actual reliance occurs when a misrepresentation is "'an immediate cause of [a plaintiffs] 

26 conduct, which alters his legal relations,"> and when, absent such representation, ''~he would not, in all 

27 reasonable probability, have entered into the contract or other transaction.'?' (Engala v. Permanente 

28 Medical Group, Inc. (1997) 15 Cal.4th 951, 976-977.) 

13 
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1 '"Besides actual reliance, (a] plaintiff must also show "justifiable" reliance, i.e., circumstances 
. , 

2 were such to make it reasonable for [the] plaintiff to rely on defendant's statements without an 

3 independent inquiry or investigation.' (Citation.] The reasonableness of the plaintiffs reliance is judged 

4 by reference to the plaintiff's knowledge and experience. (5 Witkin, Summary of Cal. Law, Torts, 

. 5 § 808, p. 1164.) "Except in the rare case where the undisputed facts leave no room for a reasonable 

6 difference of opinion, the question of whether a plaintiff's reliance is reasonable is a question of fact." 
.. 

7 [Citations.]' [Citation.''] (0cm Principal Opportunities Fu,nd v. Cibc World Markets Corp. (2007) 

8 157 Cal.App.4th 835, 864:.865.) 

9 When a promise contradicts the express terms of the contract, proving justifiable reliance is an 

10 uphill battle. (Pacific State Bank v. Greene (2003) 110 Cal.App.4th 375, 393,) This is because of the 

11 general principle that a party who signs a contract ''cannot complain of unfapilliarity with the language 

12 of the instrument" (Maddenv. Kaiser Foundation Hospitals (1976) 17 Cal .3d 699, 710), the defrauded 

13 party must show a reasonable reliance on the misrepresentation that exc~es the failure to familiarize 

14 himself with the contents of the document. (Rest.2d Contracts) §§ 164, 166; California Trust Co. v. 

15 Cohn (1932) 214 Cal. 619.) For instance, a "party's unreasonable reliance on the other's 

16 misrepresentations) resulting in a failure to read a written agreement before signing it, is an insufficient 

17 basis, under the doctrine of fraud in the execution ... " for permitting that party to yoid the agreement. 

18 (Rosenthal v. Great Western Fin. Securities Corp. (1996)14 Cal.4th 394, 423.) Thus, the particular 

19 cir~umstances of the contract,s execution, includ~g the prominent and discernible provisions of the 

20 contents of the writing in issue, must -make it reasonable for the party claiming fraud to have 

·21 nonetheless relied on the mischaracterization. This is not an easily met burden of proof. 

22 More importantly for purposes of this demurrer, Cotton has not alleged facts which, if true, are 

23 sufficient to support a finding of reasonable reliance. This is self-evident considering that the 

24 misrepresentations Cotton is claiming reliance upon are in direct conflict with the clear, unambiguous 

25 written agreement signed by Cotton. It does not appear Cotton can amend to allege a factual scenario 

26 by whlch Cotton would be able to establish reasonable reliance on alleged misrepresentations made by 

27 Geraci. 

28 
14 
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1 Furthermore, Cotton has admitted that he was hesitant, um/erstandably concerned and despite 

2 ftis hesitation, concerns and reservations he agree~ to Geraci's terms. (SAXC 117) It is difficult to 

3 reconcile Cotton's hesitation, concerns and reservations in dealing with Geraci with his claim t6 have' 

4 reasonably relied on Geraci's representations. Rather it appears that Cotton did not trust Geraci's 

5 alleged representations and e~tered the agreement regardless of his misgivings r~garding Geraci. Such ·, 

6 reliance cannot be said to have been reaso.nable inlight ofCotton's admissions in his pleadings. 

7 

·8 

2. The Third Cause of Action f ot Negligent Misrepresentation Fails to State a 
Claim Upon ,Which ReUef May Be Granted Because Intentional Fraud and 
NegligentMisreprestmtation Base On the Same Facts Cannot Co-Exist 

9 Cross-Complainant's Fourth Cause of Action labeled uFal~e Promise'', is for a type of fraud 

lO often referred to as "promissory fraud;" i.e., a promise made without the intent to perform. (SAXC, 

l l 1147-54) Cross-Complainant's Third Cause of Action for Negligent Misrepresentation and Fourth. 

l2 Cause of Action for promissory fraud, rely upon the same exact.facts (SAXC 1143, 47), incorporating 

13 by reference all previous allegations of the complaintL and attempt to plead the "false promise" cause 

14 of action altemati-vely with the "negligent misrepresentation'' cause of action. While pleading 

15 alternative legal theories based on the ~rune facts is usually acceptable, in this instance Cross-

16 Co~plainant's Third Cause of Action fails because California law clearly holds that a promise made 

17 without the intent to perfonn cannot fonn the basis for a claim of negligent misrepresentation. 

18 Cross-Complainantts Third Cause of Action (Negligent Misrepresentation) is on all fours with, 

19 and is governed by, the decision in Tarmann v. State Farm (1991) 2 Cal.App.4th 153. There, plaintiff 

20 alleged claims for fraud and neglige:nt misrepresentation based on her contention that the defendant 

21 insurer had falsely promised that it would pay for repairs to her automobile upon their completion. 

22 When the insurance company in fact declined to pay, plaintiff hrought an action alleging that the 

23 insurer's representations about payment were either intentionally or negligently false. 

24 The trial court.sustained Defendant's demurrer to the negligent misrepresentation claim without 

25 leave to amend, and the C:ourt of Appeal,a.ffinned. ,In so doing, it began its analysis by noting that "to 

26 be actionable, a negligent misrepresentation must ordinarily be as to past or existing material facts. 

27 [P]redictions as to future events, or statements as to future action by some third party, are deemed 

28 opinions, and not actionable fraud. [Citations omitted]." (Tarmann, supra, 2 Cal.App.4th at p. 158.) 

15 
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There is no -question that Co~on alleged that the basis of his allegations regarding fraud were that 

Geraci promised to talce certain actions in the future. (See _SAXC ,r,r 45(c), 45(b), 48(a), 48(1?),. 48(c), 

48(d).) 

The Court went on to compare the elements of fraud and negligent misreprese~tation, as 

follows: 

To maintain fill action for.deceit based on a_false ~romi~e, one must specifically.allege 

and prove, among other things, that the promlsor did not mtend to perform at the time he 

or she made the promise and that it was intended to deceive or induce the promise to do 

or not to do a particular thing. [Citations omitted]. Given this requirement, an action 

based on a false promise is simply a type of. intentional misrepresentation, Le., actual 

fraud. The-specific intent requirement also precludes pleading a false promise claim as.a 
negligent misrepresentation, i.e., 'the assertion, as a fact, of that which is not true, by one 
who has no reasonable ground for believing it to be true. ' (Civil Code Section 1710, 

subd; (2).) Simply ~mt, making a promise with an honest but unreasonable intent to 

perlormis wholly different from making one with no intent to perform and, therefore, 

does not constitute a false promise. Moreover, we decline to establish a new type of 

actionable deceit: the negligent false promise. In light of our discussion, the trial court 

properly sustained the demurrer to [Plaintiff's] cause of· action for negligent 

misrepreseJ?.tation .. " Tannann, supra, 2 Cal.App.4th at 159 (emphasis added.) 

Cross-Complainant cannot have it both ways. His allegatjons that Plaintiff made promises 

about future actions without the intent to perform simply cannot support a claim for negligent 

misrepresentation. The Demurrer to the Thlrd Cause of Action, as in Tarmann, should be sustained 

without leave to amend. 

18 V. LEA VE TO AMEND 

19 The Court may grant a demurrer with or without leave to amend, and the burden is on the party 

20 seeking leave to amend· their pleading to establish that the pleading is capable of amendment. (See 

21 Hillman v. Hillman Land Co., supra, 81 Cal.App.2d at p. 181; s~e generally Camey v. Simmonds, 

22 supra, 49 Cal.2d at p. 97; see Smiley v. Citibank, supra, 11 Cal.4th at p. 164; see Blank v. Kirwan, 

23 supra, 39 Cal.3d at p. 318; Gould v. Maryland Sound Industries, supra, 31 Cal.App.4th at p. 1153; 

24 Code Civ. Proc., § 430.30; Cal. Rules of Court, rule 3.1320(g).) A plaintiff does not meet its burden 

25 unless it advises the trial court of new information that would contribute to a meaningful amendment. 

26 (See e.g. Ross v. Creel Printing & Publishing Co. (2002) 100 Cal.App.4th 736, 749.) 

27 This Court should gratit the motion without leave to amend unless Cross-Complainant makes, an 

28 offer of proof that he can in good faith allege facts establishing the elements of each of the remaining 

16 
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1 claims. 

2 VI. CONCLUSION 

3 For the foregoing.reasons and subject to a sufficient offer of proof, Geraci's demurrers to each 

4 of the causes of action should each be sustained without leave to amend. 

5 

6 Dated: September_28, 2017 
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FERRIS &BRJTION,. 
A Professional Corporation .11. l~ · .. ··.·.··•·· ... ··.· .. •·· .. · .. ~.·.•·•··.··•.•·.·· .... 
By .. · .. ··. >·· .· . .i9b~ 

·~Weinstein · · · ·· 
· Scott H. Toothacre .. 

Att9rneys for Plaintiffa:nd Ctoss~Defendant 
LARRY GERACI 
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4 Telephone: (619) 233-3131 
Fax: (619) 232-9316 
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v. 

DARRYL COTTON, an individual; and 
DOES 1 through 1 O, inclusive, 

Defendants. 

DARRYL COTTON, an individual, 
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v. 

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

Cross-Defendants. 
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Plaintiff, LARRY GERACI, hereby lodges the following documents as exhibits to this Notice 

2 of Lodgment ("NOL") in support of his Opposition to Defendant Darryl Cotton' s Motion to Expunge 

3 Lis Pendens: 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

Ex. 
No. 

l. 

2. 

3. 

4. 

5. 

6. 

7. 

8. 

Exhibit Description 

Ownership Disclosure Statement (Form DS-
3 18) signed by Darryl Cotton and Rebecca 
Beny, dated October 3 1, 2016, 

Written real estate pmchase and sale agreement 
beh-veen Larry Geraci and Darryl Cotton dated 
November 2, 2016 (the "Nov 2nd Written 
Agreement") 

Geraci' s AT&T Call Detail 

Email to Dan·yl Cotton from Firouzeh 
Tirandazi, dated March 21, 2017 at 8:54 a.m. 

Email to Larry Geraci from Darryl Cotton, 
dated March 21, 2017 at 3:18 p.m. 

Email to Firouzeh Tirandazi from Danyl 
Cotton, dated March 2 1, 2017 at 3 :25 p.rn. 

Text Message to Lan·y Geraci from Darry l 
Cotton, dated November 16, 2016 

Purchase and Sale Agreement between Dan-yl 
Cotton and Richai·d John Martin II, dated 
March 21, 2017 

Evidentiary Foundation 

Declaration of Larry Geraci, , 8; 
Declaration of Abhay Schweitzer, , 5 

Declaration of Larry Geraci,, 5 

Declaration of Lan·y Geraci, , 10 

Declaration of Larry Geraci, , 14 

Declaration of LaiTy Geraci, 1 15 

Declaration of LaiTy Geraci, , 16 

Declaration of Larry Geraci, , 23 

Declaration of Michael R. Weinstein, 12 

19 Dated: April 10, 2018 FERRIS & BRJTTON, 

20 

2 1 

22 

23 

24 

25 

26 

27 

28 

A Professional Corporation 

By hrwi.Jtt! w ~~ 
Michael R. Weinstein 
Scott H. Toothacre 

Attorneys for Plaintiff and Cross-Defendant LARRY GERACJ 
and Cross-Defendant REBECCA BERRY 

2 

NOTICE 01< LODGMENT TN SUPPORT OF PLAJNTiff LARRY CERACf'S OPPOSITION TO DEl<EN~ '~·~ 
DARRYL COTTON'S MOTION TO E.XPUNGE LIS PEN DENS 
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City of San D iego 
Development S ervices 
1222 First Ave .• MS-302 
San Diego, CA 92101 
(619) 446·5000 

Ownership Disclosure 
Statement 

ur • ,.., I _.,, a .11r., T C:: ) n """u 0 

Approval Type: Check appropriate box lor type of aµp,oval (s) requested: I Neighborhood Use Permit r Coasta l Development Permit 

I Neighborhood Development Permit I Sile Dcvelopm~l Permit I Planned Development Permit fx Conditional Use Permit 

r Variance r Tentative Map r Vesting Tentative Map I Map Waiver I LancJ Use Pinn i\mendmenl • r Other 

Project Title 
Project No. For Cliy Use Only 

Federal Blvd. MMCC 

Project Address : 

6176 Federal R l vd., 1111 Diego, Ci\ 92 1 14 

Part I - To be completed when property is held by lndividual(s) I 
BY signing the Ownersl)jruJisJ;t.osure Slalernent.Jl1e_~:;J..si_c.!mll.Ydedge that an aprilic;aljon for ..a.pennit niap _oJ.Jllllfill.lloJJfil..filJl.l~ 
above will be filed \Vilh lhe CilY or San Dleg(Ll)n._llie..filLbM1@perly with the jntenl 10 record an encumbrance ag~. Please list 

below the owner(s) and tenant(s) ( r applicable) of the ::ibove refurl!nced property. The lis t rnusl include the names and addresses or all persons 

who have an Interest in the properly, recorded or otherwise, and slate the type or propor ty Interest (e.g. , tenants who will benefit from the permit, all 

individuals who own the property) . A signature.I• q;iquire_d or at leas t one or lhe_QJ:Qllfil!Y~- Allach addit ional pages if needed. A signa ture 

from the Assistant Executive Director or the San Diego Redevelopment i\gency shall I.Jc required lor all project pnrccls for which a Disposition and 

Developmenl Agreement (DOA) has been approved / executed IJy the City Council , Note: The applicant is responsible for notllying the Project 

Manager ol any changes in ownership during lhc lime the application is being processed or considered. Changes in ownership are to be given to 

the Project f. anager at least thirty days prior lo any public hearing on the subject propnr ly Failure lo provide accurate ond current ownership 

information could result in a delay in the hearing process, 

Additi ona l pages a ttach ed 1 Yes f<" No 

Name ot lnd1v1dual ([ypc o r prin t) ; Name ol lnd1v1dual (type or pnn(); 

Darryl Collon R ebecca Herry 

Jx Owner I Tc,11.1111/Lessee I Redevelopment Agency I Owner rx T (!nanl/Lessce I Redevelopment Agency 

Street Address: Stree t Address: 
6176 Federal Blvd 5982 G1il ls tra11d St --
Cily/Stale!Zip: City/Slate/Zip: 

San Di ee.o Ca 921 14 San Diego / Ca / 92 122 
Phone No: Fax No· Phone No: r·ax No: 

( 619/)954+147 8589996882 

""S1yna1~r~. {//,/ Dale: --- ""S1:1;-1aJur1e : , /i Dale: 

-/1 71/// ) 10-3 1-20 16 · J. r · '?} ') I ' r. ']J '' 10-:11-20 16 
1 • ,.'A L/.'!l ,)i_ -.L . P- I 

" 

Namifoi Individual (lyre or rrint) : Name or lnclividual {type or print): 

. -
I Owner JTcnanULCS5eC I Redevelo;.,rncnl Agency I Owner I Tc11a11Ulessee I Reclevelopmcnl i\genr.y 

Slreel Address: 

City/Stale/Zip: 

Phone No: 

Signalure : 

--

-- -
Street Address. 

-- Cily/Sl;rlu/Zip. 

Fox No PlionuNo 

- -- -
();il c Siynalur 

--- --- -

Prinlecl on recycled p;,pcr . Vlsil our web silo al ,.,.,.,.,,.,. ::,1111il"iJ(' 11,w'(h"1,,lop11,w1l-::t•I\ ' "-"'' 

Uµon requesl. 11,,. i11 ,rn,rn lic:111 Ls avai lable ln al!crn.ilivo 1011 11 ()1;; for pl!rsons wilh ui ·o l.rili ti,. . 

DS-3 t 8 (5-05) -

Fa~ No: 

Dale; 

--

-
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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 compleUng 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 Callfom~ 
County of (l Dl~ao ) 

On NO•J.trn\'>tl d:1 @)Ito before me, ~s, <! ~ N.t lJH ll Nolie(\,, 1itld i 
(insert name and tlUe of the officer) ' 

personally appeared ...,...-,J,..u:a..:.'l~if-+-,--=.a.a.:.a.fc,L..:.......l~..L,W::..____,!:=~:t1--....11_._,11:=:.L..--,---' 

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

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

WITNESS my hand and official seal. 

Slgna1ure(--Jki= ~ (Seal) 



 

 

 

 

 

 

 

 

 

 
EXHIBIT 3 

1112



1113

TAX AND FINANCIAL CENTER Page: A-87 of 1.61 
5402 RUFFIN RD STE 20 0 Bill Cycle Date: 11/02/16 - 12/01/16 

at&t SAN DIEGO, CA 92123-1301 Account: 835642301 
Foundation Account: FAN 0275158 2 

Invoice: 8356423 01.)(120 2016 

Visit us ont ine at: www.att.com/business 

Rate Feature Airtfoe lO/Addl 8$'8 ,§6,;,4040 Place 
T11e Called Nu~ber Called Code Code !!1!l Charges Chargi,s 

T'AX AND FINANGIAL~ ENITER 
Thursday, 11103 
02:27p INCOHI CL 619 SDDV 1 0. 00 0.00 

Call Detail 02:29p LA .llL CA 858 soov 3 D.00 0,00 
Plaoe Rate feature Alrt1ne LD/ Addl 02:3Sp IA JJL CA 858 SDDV 2 0.00 0.00 

T11e Called Nu~ber Ca 11 ed Code Code N1n Charges Charges 02:43p ESCOND CA 760 SDOV I 0.00 0,00 
Wednesday , 11102 03:03jl INCONI CL 858 SDOV I 0.00 o.oo 
OS:48a S.IIXi S CA 619 SOOY 2 o. 00 0.00 03:11p INC-ONI CL 619 SDDV I 0.00 0,00 
09:0111 lA .Kll CA 85/l SDDV ~ 0, 00 0,00 04: 1!lp CORONA CA 619 SDDV 1 0.00 0.00 
o~:04a LA .lll CA 856 SDDV 2 0. 00 0,00 05;21p INCONI CL "619 SDOV 1 0.00 0.00 
09:068 S.~00 s CA 619 SDDV 2 0.00 0,00 05:42p INCOMI CL 619 SDOV 3 0.00 0.00 
09:09a S~DG N CA 858 SODV 15 0.00 o.oo 05:44p INCOKI CL 619 SDOV 1 0,00 0,00 
01 : 12p S~DG ~ CA 858 SDOV 6 0.00 0.00 05:45p INCO"[ CL e58 SODV a 0.00 0.00 
01 :i8p aJRONA CA 619 SDDV 12 0,00 0.00 05:49p &IIJG N CA 858 SDDV 1 0.00 0.00 
01 :30p INCOHI Cl 619-954-4'447 SODV \l 0,00 0.00 05 :52p CORON/\ CA 619 SDDV 2 0.00 0.00 
01 :50p s~oc s CA 619 SODV 2 0,00 0,00 05:55p 0:lRONA CA 619 SDDV 1 0.00 0,00 
01 ;52p SNIXi S CA 519. 954.4447 SDDV 2 0.00 0.00 05: 06p IHCOHI CL B51! SDDV 3 0.00 0.00 
01 ;55p INCOHI CL 858- SODV 2 0.00 0.00 06:44p lHCOH[ CL 858 SDDV 2 0.00 0. 00 
02: 12p SNOO SCA 619- SDDV 2 0.00 0.00 07: 19p I!ICOHf CL !!58 SDDV 1 0.00 0.00 
02:15p LA ..OL CA 858· SDDV 3 0,00 0,00 07: 28p IKCOK[ CL ~ SDDV 2 0,00 0.00 
02:17p ~00 SCA 818- SDDV j o.oo 0.00 08:00p lA .OL CA 858 .SDOV 1 0.00 0,00 
02:24p INCO!II Cl B58• SDDV 3 0.00 0.00 08:01p lA JOL CA 858 SODV 2 0,00 0,00 
02: 27p SNDG S CA 6]8- soov 1 0,00 0.00 08:27p LA .x!L CA 858 soov 1 0,00 0,00 
02:36p INCONI CL 619- soov t 0,00 0.00 OB:48p CORON~ CA 619 SODV 3 0.00 0.00 
02: 45p CORONA CA 519. SODV 8 0.00 0.00 10:03p INCOMI CL ll19 SODV 13 0.00 0.00 
02:.f7p SNOO L CA 858• SDOV 3 0.00 0.00 10:16p SHDG ~ CA 858 SDDV 3 0.00 0.00 
03:15p INCONI CL 858- 'SODV 5 0,00 o.oo Fr1day, W04 
03;20p alROHA CA 619- SDDV 2 0,00 0.00 09:148 S/100 ~ CA 856 SODV 1 0,00 0.00 
03:21p INCO"I CL 6'19 SDllV 2 0,00 0.00 09:38a lA JOL CA S58 SOD\/ 15 0.00 0,00 
03:23p O'.IROIIA CA 619 soov 2 Q,00 0.00 09:53a SIDG S CA 619 SODV 4 0.00 0,00 
03:24p $-IDG ~ CA 858- SOOY 7 0.00 0.00 10:528 LA .x!L CA 858 soov 1 0,00 0,00 
03:31p ESCOND CA 760, SODV 1 0.0D 0.00 10:53a INCO~r CL SDDV 2 0.00 0.00 
03:32p INCOIII CL 619- SDDV 9 0,00 0,00 11:02a rnm~r CL SODV , 0,00 0.00 
03:41p ~IJG N CA 858 SDDV 1 0,00 0.00 12:0Sp ESCOND CA SODV 8 0,00 0,00 
03:41ip BLOCKED 000 SD_DV 1 0,00 0.00 12:14p S,l!OG ~ CA SODV 6 0,00 0,00 
04:05p IMCOHI CL 619- SDDV 2 o.oo 0.00 12:20p CORONA CA SODV 2 D,00 0,00 
Ot16p l!ICOIU CL 6111 SDDV 2 0.00 0.00 12:36p INCO~I CL ,SODV 0,00 0,00 
04: 16p lA ..kll CA 858 SDDV 1 0.00 0.00 12:37p S!DG S CA SOD\/ 0,00 0,00 
04:t7p S~CG SCA 619- SODV 5 0,00 0.00 12:37p IIICOMI CL SODV D.00 0,00 
0U8p INCONI CL 619 SDOV 9 0,00 0.00 12:5~p Il!COKI CL soov 2 0,00 O.oo 
04:39p Illconr CL 702- SDDV 1 0,00 0.00 12:~p l!lCO~I CL SOOV 4 0,00 0.00 
04:44p ~COIi! Cl 917 SODV 1 0.00 0,00 01:oep lA .xll CA SDDV 2 0,00 0,00 
07:00p LA JJL CA 858 soov 6 0.00 0.00 01; 10p EL CAJ CA .SOD\/ 6 0,00 0,00 
Thursday , 11103 01:22p rnco~r CL SDDV 3 0,00 0,00 
OB: 59a INCONI CL 85/l - SDDV 4 0,00 0.00 02:39p INCOH[ CL SODV 3 0.00 0,00 
OQ:34a ~ix; H CA 858- SOOY 14 0.00 0.00 02:42p a<LA C OK SODV 2 0,00 0.00 
09 :4Sa &100 l CA 858• SDDV 10 0,00 0.00 03: 06p Sl!DG " CA SODV 2 0,Q() 0,00 
11:098 Q([X; n CA 858 , SDDV 3 0,00 0,00 03:00p ll<LA C QI( SDDV 1 0.00 0.00 
12:40p ~!Xi SCA 619-96 • SDDV 3 0,00 0,00 03:09p CORONA CA soov 2 0.00 0.00 
12:43p lA J'JL CA 856 SDDV 6 0,00 0.00 03:11p Il!CONI CL SDDV 8 0.00 0.00 
01;25p IHCONI CL 619 SODV 1 0.00 0.00 03:33p INCONI CL SDOV 10 0.00 0,00 
01:a~p (l)fl()ffA CA 619- SDDV l 0,00 0.00 04:0(p LA JOL CA SDDV 9 0,00 0,00 
01;33p O:JRONA CA 619 SDDV 8 0,00 0,00 05: 05p 1NCOHl CL SDDV 1 0.00 0.00 
01 ;47p S.~DG SCA 619 SODV 1 0.00 0.00 07:35p OCSD C CA SDDV 0.00 0.00 
0l :fi5p IHCO!ll CL 858 soov 2 0.00 0.00 07;36p ())RONA CA SDOV 0.00 0,00 
02:22p CORONA CA 619 soov 1 0,00 0,00 07 :37p OCSO C CA DOV 0.00 o.oo 



 

 

 

 

 

 

 

 

 

 
EXHIBIT 4 

1114



1115

To: dcotton@fleetsystems.net[ dcotton@fleetsystems.net] 
Cc: Becky Berry[Becky@tfcsd.net]; brianna@bhpsonline.com[brianna@bhpsonline.com] 
From: Tirandazi, Firouzeh · 
Sent: Tue 3/21/2017 8:54:01 AM 
Importance: Normal 
Subject: 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, 

Firouzet"! Tirandazi 
Development Project Manager 
City of San Diego 
Development Services Department 

(619)446-5325 
sandiego.gov 

. 'OpenDSD N P I . d D "t O 1· ·-· · - ------- ow: ay nvo1ces an epos1 s n me 

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

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

the sender by replying to this message or by telephone. Thank you. 



 
 
 
 
 
 
 
 
 
 

EXHIBIT 5 

1116



1117

Gmail-ContractReview 

M Gmail 

Contract Review 

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

Darryl Cotton <indagrodarryl@gmail.com> 

Tue, Mar 21, 2017 at 3:18 PM 

Lany, I have been in communications over the last 2 days with Flrouzeh, 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 otheiwise. I will be entering into an agreement with a 
third-party to sell my property and they will be taking on the potential costs associated with any litigation arising from this failed 
agreement with you. 

Darryl Cotton 

(Quoted text hidden] 

https://mail.google.com/ ... cf73f&view=pt&msg= 1 Saf2f350 I aa I 05f&q=lany%40tfcscl.net&qs=true&search=query&siml= J Saf2f350IaaI05f[4/28/2017 11 · 'ill·44 PMl 
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To: Tirandazi, Firouzeh(FTirandazi@sandiego.gov] 
~c: Becky Berry[Becky@tfcsd.net]; brianna@bhpsonline.com[brianna@bhpsonline.com]; Larry Geraci[Larry@tfcsd.net] 
from: Darryl Cotton · 
Sent Tue 3/21/2017 3:25:24 PM 
Importance: Normal 
Subject: Re: PTS 520606 - Federal Blvd MMCC 
Received: Tue 3/21/2017 3:25:29 PM 

Hello Firouzeh, 

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

Thank you again for your help. 

Best, 

Darryl Cotton 

On Thu, Mar 16, 2017 at4:55 PM, Tirandazi, Firouzeh <FTirandazi@sandiego.gov> wrote: 

Hello Mr. Cotton, 

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

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

Regards, 

Firouzeh Tirandazi 

Development Project Manager 

City of San Diego 

Development Services Department 

(619)446-5325 

sandiego.gov 
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:;,OpenDSD N p I . d 1) . 0 1· •· ·-·----··--·· ow:. ay nvo1ces an eposlls n me 

CONl=IDENTJAL COMMUNICATION 

This electronic mail message and any attachments are intended only for the use of the addrcssee(s) named above and may contain infonnation that is privileged, confidential and 
exempt from disclosure under applicable law. lfyo11 are not an intended recipient, or the employee or agenl responsible for delivering this e-mail to the intended recipient, you are 
hereby notified thal any dissemination, dishibution or copying of this communication is strictly prohibited. lf you received this e-mail message in em>r, please immediately notify the 
sender by replying lo this message or by telephone. Thank you. 
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Sent To: 
DMyl Fed 6(161995444.!7) 

From: 
Daryl Fed 8(16 19951!'14117) 

Sent To: 
Daryl Fed 6 (16199544447! 

from· 
CMl'I i'e,: i: (16 1!?93~4.l.t,J 

Sent To: 
Daryl Fed 8{'161995441147 ) 

Sent To: 
Daryl Fed 8(16199544447) 

From: 
Daryl Fed 8{'16 1995114447) 

Senl To: 
Daryl Fed 8(1S 199544447) 

Senl To: 
Oar)'I Fed 8{1fi19954t.447J 

From: 
Daryl Fed B{ 16199544447) 

-, iust sent you an email t-hey just ne;cfa---:;ui~k - - -, 

signature and send back to me if you can get that 
back ASAP I'd appreciate it thank you 

Nov 16, 201616:20 

How goes it? 

Did they accept the CUP applicat ion? 

Nov 18, 2016 11:58 

Did you t alk with matt on t he cv dispensary? 

Nov '18, 2016 12:26 

• 

Nov 30, 2016 19:26 

Greetings. 

Nov 14, 2016 10:25:47 

Nov 16, 2016 16:20:21 

Nov 16, 2016 16:25:117 

Mr11J 16, 2016 16:26:3 .. 

Nov 16, 2016 16:30:19 

Nov 16, 20'16 16:30:33 

Nov 18, 2016 11:58:05 

Nov 18, 2016 12 :26:07 

Nov 18, 2016 12:25:13 

Nov 30, 2016 19:26:18 

GERO 
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COMMERCIAL PROPERTY PURCHASE AGREEMENT 
AND JOINT ESCROW INSTRUCTIONS 

(NON •RES IDENTlAl ) 
(C A R, form C f'A., R11v11;1W1 l71~M 

Da111 Prep11r1td: 03.1 2112011 
1. OFFER: ' - -

A , THIS IS AN Or-FER FROM Rl~h1ud Jqhn Martin II 
~ lr'td,.Jtct 3 I~). A CoCJ>Or.lHQn~- ; , P,iwwrs~:0. - A •1 LLC , An LLF. 1.:1:ui ;r· 

8 . 1 Hf: REAL PROPcRl Y tu ~o ,1::,,.,,, .. ,; 1-, , - C176 ~crol Dive! 

_ J 4n OIOfl'? _ (C :,i. 1 C\. ,,_.,,·.; , n 11..i ,.,i, ;~;, ,, <'.J. •>-1. ~ .""=; p,~,.-i-:-, 
. , ~at ~ r 

:-1, .,:i-zo,"~~ ~ =-.·i .,~, t-i , 

C. TliE PURCHASE PRICE of. 
0 0110, .-s . 2, ODO.OM. 0() 

·o. CLOSE OF ESCROW f.11/\lf o~r Otl x, _ _ _,5'-''"'a Addend1m1 1 - _ 10-ut•~) !() r = _ _ Oa~ S. f~!!t:r ,r:,Ccp :i :, . 

E. 8 11j1er- nntl S-.:ll•.: r 11 r,;, rclor:1,1d Iv ""''-'"' a:a .,,.. P ur! •~ :, • 2,rol'.e tlf e 11 :;1 i> -,r1,1. .1 I V\1~ A!)r~en ,0111 

2. AGENCY: 
A, DISCLOSURE; TI1 ,, Pa! l c. 1,1ui.:Ji H::k m.w.1ttttS9<: 11.,. <1-•· cl a X · i,-cl •~u•ll R tt•:; /1';(,n~ ,,1:,ll E.-s\:Jte Ar,er r:·1 R~l.;1••J".:;r- o~ •c; ,\ R 

.-.:c.-m1 r\ 0 j • 

8 . CONFIRMATION: ~ho '.Cl~ v.~n!) ,~'J'-' "l..'1' rd auon ·h,,,s ,m! 1,cr1~::'/ ~.: r. tn 1,e J fv• . ,u, '.run:;lit ll,:;"1 

ll~'.,n.o A~n: NIA p,,,u F•rn , ,.,., .. ,. , <;; {he d r.· ,·. :: I ; r. •:d :11c . 
....., the· s c11,.r u.1.:.1us,'1RI)', n:- ::"');o:n \l1tt 8.;yer 1)1'.(l Su••~I . - - - - - -·-
So'1 r.g A9on _ _ _ _____ NIA _ _ ____ __ (P n·11 r,m· ' :irv: ) 1' ,:;;·, \'11: sa-re 

11:; U1e L~t1.J AIJ '-'n!. ,.., U'4;i age.int nl (<;I\(": Ol w;) ,_ , l11"l El•J',e-r ;, :t;1,, :;,.~·1. 0( _ ,_,,.., ~ ;·..,r e , c ~ -1.:''j; C• -.:: b:>;! 11\" R,.rp;-- · 1 Sd~ r 
C. POTENTIALLY COMPETING BUYERS ANO SEl.Ll:RS: TN! P .:i ""vf: $ oa,.n at,:,1.-,,:, .v.ei:oe ,,..: ,_ :: : ur II X ·i: r,,,,J:;I"' ~•: :: ri: •, 1111:1,.cr 

JI MQrft tru n Oni: 6 J '(!Jr er St1Hor • D1t: rlos:. re m1rl Co r- •.nr-.:· (C A R F :,r-: PJ;;il;, , • 
l , FINANCE TI:RMS: 8 l;}'t'lf r (•PrC:,e-n ts !h:\1 lur.,:i ~ w ,O t-•J g :i-od .•:M,. rl~ -,,; '.v i.J 'M'.,, t:; ~,;,ro•,, H,:M,:-,r. 

A, INlTlAL DEPOSIT: Oep()l;rt s.t1-,h t.,..; ,,, l/\ tl l l rT"~ \I : I . . , • . . - , , $ 

{11 611-for Diwt t Dnpo~1t EuY« s.t-.JI, c.d N01 dii r,or, 1 (! ,r~c•J , le f.:. tJ ,1,•, ,, .~10 1:1 LI; c l1:11..l ' !::,.~ !w ti <. 

•,ran:;fo• L; c:-a~ I :ur':. 1:!':ecil . ; ;,t'r ~~?(1a! CI\CC'~. _ o:h11r _ -· • v.llr.ki .1 v-~s·" U~; da·,- , 
tll ft.c:< l\: ce ,;;::inc.c 10 ~--=---- - ___ _ _ I. 

OR j2) r· ' !::11,1~ 1:• 0..;,0>1f! ~ ~-Jlerl B1.t>C ' t1 $ v i1l!n ~l'I dor,.-;,~'. t>y p,:•~e,r, al ct~ o ; ~ ( .::r _ 
1c: lno Jgent sut,irn t"Jr'I Y :hu c:!er {or to _ _ _ _ _ _____ _ _ _ _ ;, in;i :,,; p,l•, :.i.ola ·.~ 

. it,~ cep~~t ~tt.ll bi.I' o;.cid un -- ~r~ ,_r.,,1 f\r. ,:;.,.u.~ :o J 'li! tn n de>::.· ::.1:_t;: ,: 

wiL'1 :.11cra-,v Ho1:cr w,th ln 3 tlUl !::<r.is csys l)~1:r f• •.~;.,•..;n ~ {or _ _ ___ _ _ _ 1 
OepOSII -:~. ck,; gi11an o <>';c;,.nl snolt bo :!1 !'1 en~-r-;11 ::., r 1..d eh<:d', :i.,i: n..-.: ., -x-.,,y 

(1 ... c 1..:. ln•t!al 1111d 1nc:n?;J-;c dcpu-;!t cri :; r :oM:~ b)' !>'J~"I '-! ,Ill! v: ·ucr. t:1:0 1.•i Brci.cr s 1· .,I U,C ~J~.J 
8 . INCREASED DEPOSIT: l:!1,yc,: :;.:;;ill ,:pe; ,: ,1,-,, b cro Hoi:!t!f un ~crv,.1:,'"u ccpo.s I r.r ! ' tu am~•..1 1r '., s 

wiln n O.:,ys A.tar Ac.:.epi;inCQ 1or _ ______ _ _ ___ _ _ _ _ _ 
lf 1•1,:, Fl ~,;;;;-s oJl tJt1 ',o J,q11.wtl~l llam.:iuc-; ,i,r, ~ A·;r1..'0m.in: '! •O~ ,- so .l'. ' '-~ l•J ~!' r:xirn;,, :i,., r1.:re>.11<1 

do!X)$ll Mt.o !he ,qu,f.alee r,a ;1ge~ ;imcun' • .i sep.-:il'-.l tr; l ,cu •r.1-.:i: oc darr:n!l•~ c:mii:r IC ·•.R :: :.r-n 

) , 

RI:)) ill Irv.:. l lltl,;t I' e ,ncri,;1~(!(1 - eoos,t IS (l Q.li 'I P.l~U '.O F~:'JO,'/ 101 , r. r 
ALL CASH OFFER: No ,Oun i:s r,c~<l!~.; 10 c, .., rr.h ~-= \"',: P,UJ'.= O':~ r t-.,ss c l' >1i r ,,. : ( 'Ii ~-~ ~ 1 ,J •r1 ', '- ~ !h,r-: 

(l!Jl!!,~lf\Q il lf).1fl 'N<itt(' ri Vtl~I l.'Cr, r.1 ~•:/f!CJPn f r, <; IQ "' IQ',; (J Hu,-; l ' :I0!.,"\,''.1,n., . ~ AT, >"•Crii' .") IC \r, !i u '. f~-

or [., Buyur ~hcill , w:th 1, J (or _ J Oay1, ,\'!o r /,:;.c f! JP~ c 01.:1 vc, I ; --t ile , :;,.;d". ·,c nr,.:..1: • ., 

C . 

0 . t.OAH(S): 
(1} F RST LOA..N: , l t-: o .l11,o,.m, u! . • . . . . . . . . . , . . . , ~ ___ L._8_00.._!J_o_U .OQ 

1 '\IS I03'" ',1,jl: ,n (.l)r'il/Pnt,o ·.:,1 !1no11cw;; 0 1 Su '.I IH tn ;lf',j';, r,.· !!:.AP. -om, $FA,! ,1~S:JU' .-'~ 

hr .imml{J (CA"< , fotrr. ,:.. l"l. 1 ••. !1 .. t, j,,r.1 1~, r.,...,n. ,,9. : 0 1·,c · ---- - --··· - ·- _ Th·:. 
loan s h;jj! bo e l cl lu.<Jd rate r\ t I:; OXC('4!t. . ~, r, ,ir , 11th) ldl>hl ·ale lo r, n ',Viti ' '" tiill '.1\C ,...L;I 
ta fl l ;i'! Ad ~, .. Rt'\'}IZ' •c-!. 5 o r tr-o :-. ::a of 'o an B,;vr,r l'l.')11 o.,, y pc ni:, r\C\ :. exc!l<" ' ~ _ :. , c. t 

l.'"elo:in an~ 
(2) _ . SECOND LOAN 111 ·ho amovm o! .. , _ . . . . . . . _ 

T· ,s 100n w,11 bo c..:ir.\'Cl'II O"lal fin.:ifl._~ ,_,. ' SL,-.W •1r.-.nc:ng ,c '- R "."J '1T :;r ; ,,i. ~ ,, •;..rn.-vJ ·,na·,;,-. 
(C A,i~. Fc•'ll AtA), ::_ :;.,h1ec: lo f,t'I , 1 "S· . · O!J 11:1r _ _ _ _ ih!<; IC;in ~l'>~U be .'.'It .:i f ,t~".' 

rote not w e~.:JleO •~ or '.:". an sio1uSlilCl~ 11:1·.c: ICl+'' '.\ ,:J t 1, 1:i.sl rliltl r;: t to 1-! Y.r.u~tl •0• 

R,;gi,,rulttss ol the l)'pe ol lQan. B..;ye: ~t1a11 'I pc,i, l~ l',1,)1 \:J 1.:• .. v,; _ _ _ , -, • I ! r-c lfl.ln nrr,~. 1:-1 : 

E. AOOrTlONAL FINANCING TERMS : ! 0.0 .iCIAehod ~ ddenrlu_,'I! :....I _ _ _ _ _ ___ _ _ 

F. BALANCE OF DOWN PAYMENT OR PURCHASE PRICE ,n \t,e.: nuunt ol · · · · · , _ _ _ _ 100,ooa oo 
lo L>c d't:p~:!"1:l M! E-.e , o-N H::>lour r,u " ce;, 1 10 i;~cn cw HO c o r ,-,r,;n .. cM,nr. , 

C PURCHA~~ PRICC {TOTAL.) : - - . , . . · . - · , , · · " i ,ooo,o~~,oo 
i/ \/1:RFICA TIQN OF DOWN PJ\ YI.IENl ANO CLOSING COSTS: e .. 1r.: \Of 6 - ... :':: !llndCJ ..,, !!: :J"' t,rO~ )I ,II" ; JJ"' ,, p ;\!'"\ . , . I 1 ' - " ; J ' 

:.~,::II. wi:r. r, J !Of' _ ) 0:,ya Alt~ r ,l\ r;r,l)p!J , ~ Oe rtN tv S _•1~ ., 111tcm .•~ri,--,r,:,t ,c,,1 .;~•~<:. U:i .•m 1Jd 1r:: r l .,1.HCl '- ; '") '. :, , _ , 

( 1!,mfic.aPoc att..1:htld .) is} 
a u-,o~, 1,-.111ii x _~ _ :i ___ __ :,,,., ·,·, h '•,•~,x ' ' - - - - = 
<,.2t) \\1 1..:,1\ /\r ...,. Alt. ~--& .-.r,\l I r;<(~ • b•~ • . ' · -
C P,1. REV\SEO 12t1S (PACE I OF H) ... .. . 
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Jl:·~Dert~· A.l!Oresr. 6H6 ~,:,do,rJ/ _Blvd, S.1n Di<igo, CA_921 ,H-t_.lOJ_ '.:;, lil, MtJch 21. '2017 

I. APPRAISAL CONTINGENCY ANO REMOVAL . Trn~ .,,;re 1>m<-,, : 1~ •.o, ~~1,; -.;c~-:-) ,,,. ,1.,,-;,,,1;: ,.,p,..)rl 1, ,~-r,1 vn .., .,_ . ..,, , .. 1 ;;I :r.,, 

c:>rC\pc-,·ry by o J,~·onsr>d or c:;.('rll liu a;.i;mtl>i!'f nl n , h., ,, i. U•;.in :h.t rw,.h.:1t.e IC!/. Bu·, i:. $/\,111. ,1c -;oo,:i',od 1n ::~•.1<j•,,~1-i .H, l3 , 

, ri 1••r,:JJ1u, r rcvv lr> t; c:ppr ,i,sl\l :10n1111g c cy e r 11n=1 :ti,-. /\1;•,J\/.,.,(',f\! wlt!-i:'I 17 (or ) O;,ya AflN •'l,-:<:1: ;11 ,•·1 ·~0 

J, LOAN IERMSr 

( 1) LOAN APPLICATIONS: W,a11r :.S (or_ 1 D11y~ ~ k , .:..:..-cl!pt,",.,w. Su,-:• sr:iU ~l!JNL" :o 3,-, ,c• .1 k.:t·•~• tr-.: "Tl D ·,•¢r 1r, r ,:·-, . ,, 

!:.>i!n ~ .. "e r ~tatr~ lint. ::1~e~ 0 14 o ·~1./1-J,v :.,f Buyo *~ ~i.~ :tt.,;~ .1 t.' ::hc:>t .. , n :>it: crc.-o,; , ..... ;>ctt, 611)'() ,:. fl '1 , ,1~111r1 .1,tt e;t u:t,~ri-r~:n t• '" 

,~r ::u,y NE\,\' Ion• :.--:x.ic,11(K'! in i'• :.g,,1r•h JD :! My ·,J'1 -:.~•-~. ,1,cc; ,n 1';'1J','\~r.:i l"l JD ·~- !\ .:JCJ\.Sl~t: :,:. r;i· ~ lt ·.:: r· lt'. ~ ::, •,:1,J111i'1(. • .;;· 

er prc-.ipprovill ltlttl! i.h.1:1 lM bas~ or. th~ c1.al1 •·,g '<1:e. :10! u,11 •. ,!.:-;ii l::iM · .~ tc, , :)( _euer ;it :1r.ho,, 

12) L.OAN CONTINGENCY: 5.i•,cr sil;'l!t :1 ;: ,iJ,, \!q: ly ~~d ""' 3:,r"1 1:i,:- \ ::>ti\ ,H' I ~ Ct>.<. !Jn.:1·1;d 1:- ~i•!-; 1 t.J;-,1r •, ,i ,.~ .,!.c.i :, r 

r,, . 1rH• to.:in(~I spcafi.;c abi , , .,. I•. ~ corillngcncy •l'. IJ• ::. r,1;1 1,,w tirl un;11~$ •• ,,: ~-si: ;11, ,; m wnu, u I' 1• ,,1 1•1 ,,., , ,..~ ,iµ.Jrn,,11 : 

co~t,ngcn~ ;;r \h~ ill)IJ"UIS.al' Cotlf:n!)<'ll'IC 1 f'JH oc~~ ,•, 'I r :1 Ot ••'!'n<: •,o:-d l'1~1'. '11ih.,--, ol 1:-,;, ? r::;por.:,, le .lf)!)/ .1,M' J' •I-•,:• 11 .,, •. m :,,. 

pn;;e Oe>e- ! o: entiic Buyer . e).E-ICJ~.e- mo CJ· ce::J:11,11 rt(lil D1.jf~uJ1.1 :o iltr• :c:ir- ;:,:,rH,09<:n. ,, d tl','1:1 1s o,t r1-~. ,sc •u;tl!' 1u(! 

ti;' lf\(! ~pee f:ed Jo.in Eu, c,f~ c ,11ract1.,.'!.I ,•.t, l11,?,H1-:in ·, r~ ;1r.:! ·, ; d••1. ;;,~,· .. 'Jul "::" r:ir tJ.:; t, p.1vn "m . ,, :: •.:J •~•.,<; co·,t. ~'" 1>01 

c:ontlng,rncl.:s u' II~ "'-1J1 .... ~1,,.,,• , 
(J) LOAN CONTINGENCY REMOVAL · 

Wit•ilr- 21 (or ) Days Atlur Accepl.lr.:c:. 6 .. y,:r :i.hnll, ,1,, ,;.~ f'l<:'d i1 1 1-JS:rH~ n~ci \ il , •,,·,•,1111, ,, .,.,1,. ,~ rt. ,.1. · rJ ,',l<tlJ• ,.·,· ;1 

.::a·.~I !hi~ fvJm,_., l?fll If them,,; an .:.~•pr;;1,~:.il ,.;co :-t r ~onc} . rcm:.,a ,. t ·!h\! l=a :-: 0,,1,.-gcn~. ~·,,,11 ,.;I J:1-..: j """'·•~~ , ,_. ~ . : ,_, 

t."le !!!>Pi.l tial c,:mbn•.;cr , 
(4) l,ri NO LOAN CONTINGENCY; Ot1t>11ninr, ;,ny l .i r- soc fietJ ..it-,n·,., 1•, f•;Q .:i ~011:,: 91.;• • "Y I.'' •, ~ ; .. .:, ,1)C•"v1r 1_ .! 3._ >'c: r J c~ 

1-.ct t;.U11n 1/10 :.;Ml ;,mt ii. i. d rt:~ ,.11 I] !.!Y!!I ,1c•,,:; r •;: i::,.,.; r,;h;i~n ~., ;,, ."J ;;i:-rty , <::1.1(.•! ' ,r,, ,i -., \J<'l M" 11!1t1 - 11· , cl ,y f" •. •J'.(lj.· l""' ,; r ">t - "' 

legal rer-cd,o!, 

!Sl L.ENDJ:R LIMITS ON BlJVER CREDITS: AA\ rf' 11 ;c; 9 ,,yc• t·o.T .an y ir;uf,~" for :Jo~,• tr ~!'1t:r c :>s1;,. 1~~: !. ·'1'1•"'~:, :. 
r,y lho!l Pot1•C!. \ ·conuaclu.al Cu...::•n ,h,111 C,; 01~1!.!o:.r.v Iv Buyt::""., l~•~JL'' . H lh!I 1., l:1t l,f l'(M a11.i weu .; C cl>, <,t(:, ', •net: I ' L f!"t! •>r 

Alltm'lll)II' (':;..,d1r 1 I~ ll'J•~ :nw· ltlt! GOt'l 'OC:t.1J1 C11:::11 Hier. i>I lho COntJJ:lu-i C•v,J ! Ul'-~ lt bt! ' 'J JV~C·~ ID tl ,C Lu1',,lc• :...::::.·,m::i ;, 

Crlld1t . nnd (II\ l"I '1t,o ilbM:J cc ol a :,;11,i:ar~" wnno:-- ,'lll/~"~m~r,, ::,e~.·,o-&n :l',• P 11 - 1,. :~~,,_. ~ II =a ""= a.:1om.11 - ,.,: : , tn",.- . • ts 

, ... ,. p.,;• h.lSC pN;u :o r,1a l(c up t~ 11, t;; d •ttvfu11cu :.l-'! \',\ t,ll'I :,· ( • .-, •:r., c.!t,,d r:, u~·,: ,1rnJ ; "' " _ . , /\!1-;-,v, . ,, ,,,. c • .. ,, 
K. !:!UYER STATl:0 FINI\NCING, Sclli,;• s rf! \)· nn Qn 6 1•;-or', •1:;,,•,:·;•Jll':l!l .: o: : ... e 1y:-c 01 •,-i. !\c lf ' ] :.~c•~•l1t:i: ,,nc c>:!1~ :: ; • :-,;; · 

lh i\1:J I:: . ~ .11:p ,ih!o .iii! 1;,M h, ,,,1 UPI o( ~lY1,n j\ /1 ( ;-" rt , n~ c:: 11n,1un', ::: nnr.-<:O"•hn:;<in' tri.,n J 8eU1.:1 · d~ ,J'Ja<r:Cl '11 :< :I .:: ·r 

Clo ''I\; data" pu,,-,na~t- ~r.cc ~·-G to ~~II !o B.:;cr 1- r,,1 ,1:-c r ,:·• o•J . ,:r ~ c•.: rcC\e ·: c:)nu; ,1 r,1 (n<11-:,, . Ely , , t1aJ! : .r'l,1,1 ,~ •••; 

rno11ici11g ~pee (,w:. ir: lh~ Ag.--oorru.ir.; S4llh.ir has "lo n!':fiq;i ',r, lo r. ·o~r~• , wiL'1 o )ll"·~ Mfr,:-_.,_ :,-i Q •1,c, .1,y r,, .... -:- ... t; c'.'icr 1.'- 3r. 

:-,.;1 soct.:iod ,ri th~• /\grOOl\l(,nt ii , cl th() ilV<i,l.i :>:]1\y 0 1 J l l 'y $.;{:/\ ~ll("1l,l ~ ' . .in,. 1:;; IJO<)~ nm OXt",tJS.> 8 l~(" h :itr1 r.c . I"- · .• ~ :,,y , \·: 

purct-. ,-a L'lt: Pr:>perty an:i c:!~$1t e!:ouw as. !l:uor1cd 1n :r-1,s ~,.,,, mf'nt. 

4. SALE OF BUYER'S PROPERTY : 
, .. . Th~ ~9,~i:!11\!II! ant: Bl!i'Cf s ;"I l,j)' IC oo•a I\ l1'1.).•, ,::n:;; Jro t ·: T ~::;n,-igoi:s: ' ;:,,m :r,,, :; IL ,,. -::,~y ,::•o-;,cr: , ':)'.\ !'lt.:.i !") fi-1,iP" 

ORD. This I gt>)C ncn: ,mo 31.l'fcr'i ;i:>11,t 10 c,b1:i111 t i ;ir•c 119 arc~-;:, tH'l:;1 ·" : !l;.,,,r ,,.,e ,:,.31c c,; ~•c;-•~rt; ': ~"'-'' -~- - , .. r .1s s::,c::,1,,· . 

"; I'\ i\(t."\U\tJU II uvnuun :C .A .H .. r 0..,... (:(}P; 

5. ADDENDA AND AOVISOHJE-5. 
A Ar,Oj::N, ,\· )'. ,\r.'~a!".:' r,· ~ f 1,(; ;\~_rr,rlt'Ar,} •. ' ~ -• __ 

. Ba;il Up 0!'1:· M:lc•nJi.m IC.A.fl.. F\::m 6'-:::) 1 Co1.1r. C :,11f rr1.:l :•;,111 A-:.! t.:.r ur:- 11.: .A R Forrr c,:: ,:. 

I Sll:lhC: V:1111.,nd Pt -/\rl'7,:1ri~u~ 1 AdCNl'!Um tC;. P. r:vi- s 1.•:'P1 

......:.§L.. 1~;a1t1 A ::JCf!"ldum C 4. R. fo•m S t' _ Qi!_!.'_I _ _ __ _ __ _ ~~ 

6. 8LIVER A_'ljt) SEW.!:R AO\' tSORt:);• )( e:E/ •·~ l"',r:~r::, 2 .l>.r1\'1!'£>t~ 'CA~ F-.r,,, 3 .;, 

FfC>b.Jle /\cM~r. (\;A .£01•1 P!'.'.I} _ -- ---- :J SIJ"t>,•lid,: i3 . "f.'I ,In•: • •I~!~.·'.."~~~ r,.?.lli.; _!;O SA_, 

-i'i°usl /.-;!'lt!IU!:f •~AR. fCfr.\ l A: :_. H.:_Q hu·:.~ur1 C.AA.. Fo;:r R:.0) _ 

SI'-.-: S.,10 t--•c,,..,,.:i tu' a"li:l ,\a.:::;c rv C.fl R Forrn..:S::.;5::.;l;,;.A..:l:_ ___ · IY-1----=. --~ .. '------ -------

ti . OTHER TERMS: ~m~ .>rtr1~'1ctl dstdvnd;,m ( rs ttJSOrpor.,t'<'d_;!_!.J~.1! pf i:onr .. er __ _ 
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Prol')1'r;; Mr.:•c$,~ lJ'!!G.;odor;,J Blvd. s .. m Dit•go, £.A R'114-1.!_01 _ _ _ :io1: . r,:art.l"/ 11, 20 n 
(2)(11 , BuyM ,.,.,~•'!or :.hn~ ::mJI lh~ 1.1J~ ( DI corno ';1n._,_. .,.. ,·,h <1!'\Y ctnr-· r,,, , 1111v 1r1 :far.~. :.,, ,)'''" •:"rre~t :r,• :;..-,• ,, ,., ., , .,, 

r(l-1,,,~ 1! ICQ';'.!rc..~ a~ ii t'O fl lllOn cl OOS,r.\J f.' • •tu. ur, ~lli ~n~ 1_.i,v 
lilt _ R11)'e1 u ih-, ,.,-._,u pci; '.h~ cost c' c,:,m,.-1,,n::o ,., ,1ri r))' oL• i•~r ,, .rnm.Jn• I'!" : ,i\. •; :1:;, ••'\'\,...,.,,, , •:· , •1: ~t 'i,.;:M~ 
t.,,;J,roc u~ .J ,c1~a•uori or c,or, 1n•:..._ ,-J:·v:. ~t~e<u !in Li. •"· \·• •,t.:t!-.< '" t... ·,1•1\.n. ~ rt~ l.lftkj , "i~ : 0 ,,,~ :ct•• • : 1tGrr :,r , ti~-... c•_\i:.: 
l rlll i:l~·cr sni<JI :m r.rov,cuo. •.11., rn ' r\f' ••rr:,, S:~r,:.. ,r,,~ rn f\M..)')";'Jph !/',\ ., "'~''',., ,Hr, r 1i ., , : (,1,. ,,1 .. "l ••" ;~r ,1'" ,,. _ -., 
P<M~~._,, Solle ,01,pm:uc.~ ra,...,n ;:i •c· .1:1 .. c c .... ,r,., ·11 \-J t.-1 s ,\•J'fl ) :,·. ,,, . .., .. ,,,•.'. ,;-,t;;l' ,c..n ·, 1• ~ ~'"~J ;;! 1·•r ~, r:-m,n , 

C ESCROW ANO TITLE· 
(1) (u, ~ :iu·/1:r "' : S<Jllo, !i .in ;m~ A•,crow rr:.:: 

(b_, cs.ao.., f-lold~r !.h.~I, 
~r. • T; Pa,.,J!.I~ ~-:,i ll, Wt ll\i:1 s (0r~11y; ,\'·c-; cut1,1pt, !•,::-n ~n~ r..::.:,;=;..7r .. • . .,,,..i l' s 11,motJ l r,rr,,.:.,.-, ... , 

(2) \~ _.,.. au;-tir . Sellar &~-.,u ;:;o> for ownor's ' •l!r• \n ir,1 :1C(! ::nvy ~!).:ic,f,,,11 .. , p1r19r-r,r, 7E 
(b Cwr,t" •"-; •!J•J CJil'~) !ci h I~-· u u-:; bf 
{Bi,;yc: ll" 11 o.iy fr,;i ,m:,• li:le In ur.111~'\! °pr.ii:7°~•., , , :h.,-1;,. \ lMl<IN. ~;,,,_ ... ~. t:. l!ic:•,r•~~ J I ( • : ~ 11 , .,~ - -\•"\,; , 

D On-lEH COSTS ; - ' 
(1) :-: 81J:;er _ S . ttc-r •,fl.ilt IHI}' C-o\1111) :rem,!,:· lio: . r !Nl . 
(2) ~ Suyc-r _ ~Uor 11n.ai o.i y C,:y 11-anAft,, 1., .. c,r <ot: 
(3) __ ,suyo.r . ~cner s!\ilU ovy OwnJi s· As. . 'li;,,,11on \ ci'A· :r d!\ ,~:sr '·:6 
(4) :Sr,0,Jt ~1 1.;I! ;i.iy OA lm!s. !t.:.r prl!p,111~ oV d01~1;;-r.t"r,1~ , q. 11: ::.> ~ .~ 1'~ 
(!>J e ll)·Mr . Soller Shill\ p;iy 0A fr. c·:. ,..,, pn,;inr,r ;,i .,1: •J«,._u ,.,:-· •~ :: (r: r•· 
(G} :!uy1.:r lo fl14Y 'or ::i ~y HOA 1:ar11'Jr,a l1 n ',;e. 

-:-rvd t) Cr.~ C:,,;>.., ~.; ':',.; S 
f"lllh '~ !J - ! •! .!~ .• Y\;'""; "}y ': J ':.,r.-;J 1.,; ~-4-!: :.._~ , 

('T) 131.1,~ • Sutlf,r 51\J '.I ;:,~ ·1 fer ur. ·.· r,c,·1:\lfl l't,r ~ ur 'lll1 

(8) - Ol 'r r :-- S~Jlm ~!ml\ p.;)• I •· -------
(~) - Sl:1 ~r ~ Sell~ :ah.;!1 ;>. • <or ----

e. ITEMS lNCLUD~O IN ANO EXCLUDED FROM SALE: • - -
A. NOTE TO BUYER AND SELLER' 1:cl' :; h,od 11~ ,c:. --1..:~ '-' " 1: .... ~1~.:11tl . l' \ l· •.tL:: 1! 1 t;-S • , r11;, e ,- ~ •• .-1!1< :-it~ w r• nn, 

1m:!uc11':l 1 1•11 pu•ct1a. " pr1c11 o Po~~ ; 1ilf 1 r,.--ri 1r,,1 ~.1 ,, .• -,~~~ •I t"r1,c~ ,r. r, ,v7g ·,~r , B. i.: c, ... 
ll, ITEMS 1.NCLUCEO IN SALE: 

{t) A.II EX.1~1 IN(j lnrt,;r~ ;J "1-;! htl ngs ! :11 ;ull ;:i";:,c ~::: :o :r,11 ,'•,:,~11rt",< 

(2) ~ :Si N~ el1;ctr .:.."1! II - ,a !, 1. l~ t,tng, r.11 ... n'lt ·~'J: _11 1d /!tl,7Lns r,,1v ~5 ,:c:-rlrt l\j (,1: • • • ·::-•~ :; 11:'." l'l.;.t'""'!ic J::\ L f Iii : ';;f'J' - s ~.- · r 
oo·,vec . ~(P,m$ bll!lt-•rt ilPC~o/lti<.i \•,nc:,· . .1n: ~ sr.,-t<r,:-.s. o',','i',l'' J !.. ~i-- :,a• ~- ,•:r-:.r. :: r . .-,.,..-~o/ ,3·;, _r,i.;e " .. :, -·.-;,o,,r,;;;~ 
~~"V i1~1or -1-lMTl'f,nA~. ~.atc:it'tt.· t:•~'"\e:.s . a1r i; , ~~ ..,·:,i : ,:'ilJ.~f 'l<: "'..i , :,ocis.pa r.·ou·~•'. : •l.:'l "":. y~· . ~;;,.., :;'-·ni~!"' .. / "'i:nc ~c ~ ......-,~ ~c l.,) 1 •• , I:). : ~ 
.(~.;1ourli tar. ,aipil'lrJ, If(!• 1!!~' t:.<, ,•r.l!M !~. l,Jro!, flJJI} ::)l.;~'.:uru, .v:11/l · · fll• ;,~,> :;ah,• f,., n r!<· , •,~rr1•:.- ':.)~•r,•· r.~ ·, ,r,r•• 

(3) A tOtn;lll!! il\,;M,101'/ of _ij\ p~t~O!):)I ~tc,, ,r, rly Of S •:ll,:r c;,ms: r:Uy 1,0,-J I.I••. 0µ1:· _. \1c, · c.: ! !J·~ f', ,- ~1.-rl )' .1 · ~ ... I ,_. .·!l .. ·: r 

;JJ ct1c1sv p:11;1! s ,c1ll t,e rJclvurt:d 1:i 51 ynr w,ti-,i, l~ i; M ,,r sn .t::111,. rl . 01 a ;1 • 1'1 18" 
(4) S4:lklr rt,.p,eton\! ,,,,i au i (.ffl1!, 111tc;ft,.jt1d ~ 1~ • .: p t ,:.h~J(.: !. r ~c J ' ,.,. u '1 e~s t : C'w .. ,,~ ;; ;., • I .. ~ 'Ii,) ' 1..:-.. :, ·•'" ,t•' i f ll~ .. ~ · ! ' l) ~~!I 

.l',,ncC/ 'I s,.,11v,. I/'.' 1,111he l l! '11: ~;>t.'<.i i, ..irJ u , ;.,;r~n,1 ••1;. ,1 • 1,,_ s.., ~c• i;• ,,1 11 'J 11u lLiy1, :1 , t!', I ~• 1,,.1•.,1 •:, 11\ 1 o ,•,· •.,;!~, ~; .. i! .. , 
(!I) :;,,11~, 5~,111 dvlivcr :IUo \;) L.,., pon.r,n.;I p1oo•~•ty t ·,• r:. e1I r' :-,._/(' 'i.••~ .l"l/J r.1-;...- ::i .111 1;.-11l .1~ .. M(\, r:' :; •J"l .;;•_, a:-r: ":r-.. , 1.~ 

sc!lar 'M'lrr::ir,11 of 1; :•mlil1un ru 1nrrl.\11.,'l l'f , :ii •, ·. 
(Ii) 1\:J 11d::1:i:, ,;\I ~ttc1,rlty IOI nn)' r,;ile ,ti 10 ,•or o• Sol\._, 1~, Ii':/ omi :->' th•) puru·.:i sr, : · ci.: . E•Jyu· ~ti;;,." "> ,.: , ... -~ I :c - · 

r- ,n~:. "9 S~tt!n'l~n, t~ ~ fi-"O v. ·~• l "' c St•cu::~,-v ,. ,, ~l-t',-. t...L,,t•tin"\l 'he ;u!."t'I f', 11 :"J rL•• ·~ h , -:•~ t1\ ' •~ ... .... , : n • .! '1 ... 

, i:i.1- rr, n,t thc• cc,t , ..i~•J r,;:..i·ancc r-·e::i:.•~:1~. 
(7) LfASeo OR LIENED ITEMS ANO SYSTEMS: ;.HIIIH •,h.ili . ·1, 11111:, '. " '.! l~n .c soc:: r•,c ' ,:- nar ., ,,,~~, , Io,\ _ , , ,I., ... ~ ~ • 1 ;}u,, r 

ti . " . 111. "1 or :.y~:cm s~~f'-~n 111 "oi., iuptl ~!3 ::i o::- r.-M ¥ , .,,!..,:,:,-J 11, :.h!l ~ • .-·,: r:i "•:is.w tJf r; ,. '°"v1·,;,1 t~ ::.~Her ' ' 
specJf,call/ sut>ifr.::1 la ;i h11 n c· olher er✓.' >.mbr,1 · 101 an ;J 1111 0':!•: 10r 1n n· ,-r 111 v. ,1·1 ,r1 m,..:er•ah (\;I.I:;'. i:!:i !:.:!>e_ -.~ <l 'ldt •·, 
e:r .. ) er,r.:.err ln9 arr)' ~ch i:~•m. Suye• s ;,t; ,1 i~ 10 .:is.~, .. ~ " an_. .;..;'11 ·oSI:! :.r "'"·''•Jnt•~t ::1 ;;,.:•,.~ •r-• .-, F>r :, ·, ;,.:., ,1ct ·-
a,y ~~;;h h~n or ~ f "-~tJ1t1trrJ11t.'\.!' • . ..i H c ~:l )Qt•or; :, ,. ru •··'' Jt 8-, '..~.t dt 1J !H.:., .. , ... ~ ~i:t.. f l) :'1 ;, ~' "· :.:.-c·•h ·A~ us- L. 

C. ITEMS EXCLUDED FROM SALE . Un\.:~s o'. r' o"'' Si! s;:wJ • i •fJC: . :-,, 11'.:U :.'1 .~ l" , · :,.:,n~ .n: •:••_1.__. ,:11• h .:1 ~,11., 

-----------· - - - - - - - - --- ----- -
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E . ,\l IJ lo::1! 01 l:';$!:'O' ..... Uf'lles:: or.-.c,r.-1:,c .l1;' CC"J rr w· Wl>J , 5,..;J:i..r :;1 nit ,:,:ro, ,c~ k~:i~ i:,_'l~:.v.,n,.:,. ~l'C t:~ un:! <'I• ,.,,:(i• t. 1:i. :i,:::r~:fl ~II 
' 'rt kt;.,'"" ~~.,{~~. • ,:cv .. tly :..y1;:1.:n,~"r ri '..., rr:it; . TlOri tt ihJ't~~tirin sys-iems: :1"! .l'1tl ,..,t.+: an:'f k. -:...,r, ..... _ •~4,.. t:•, t .. ,1' C .vv;. ~ ,l • f~ t:t.X. 4(1 -~\f• 

p u, tia ~-· pn:e nric;Q1 l11JtJ'·' uw_t( 1,,tt1,~. 1: O\~ PtHf~r, y : ~ ~'<t. ·Cc.: .. -~ ,.~1n, ~•' i1 tc ~ tt1c ~--. n rnrnfl' :i" ,1 1•1:ft)lt ' •1~'7,,.,~!'J :,1 b ... ye· 
r:-.ily I.JI! 10'1U •' l:.' 0 IU 1h11' fl:, rio.~,I l'.l 111!: Q\\"!IGI">:' A~5 ';;Clll'.+:l 1·0A·: •.a,;, ta, kt>\Ji 'O ,1 ,:.,es-;,· ,,, Ori. i:.:J,'. , ·~ 

10 SECURtT'r DEPOS('rS; 5<:o.,i•,:t c~.s.'t;\, ,! i:i •• , t:.. l"-c C.<! s: :!"!!~ '' •, r. t ~ , .~ ~.• 1;1 S./.· .,.,.,,,.:;.,,,w, ~,:·,·, ',l l .,n:, : 1.~ ••J'•!~" 't;JI' 

a!"', ri.~ L;iw, ,t,,,D bt'> tm."lSf !'!'.l :o 8 yt>· o-· C. ,~ Or i:.v:,11·, Sc •.r,a~ ool:t,- "• c11 :c"·.:rnt ,'1 7;'.:, ..... nnc.r ,_.,.,1,, :::11: c~. ',:~,:;, 
11. SELLER DISCLOSURES; 

A. NATURAL. ANO ENVIRONMENTAL 01S C.LOSURES: Sell,:-< s11ab, ~•,jtr,1n t~ e , c -.;:ic:c.f,.oc ,r Jr.:gr.l':t-- • .:i . ! ro•~utr~:::, :i,- L~ w 
(I') Dchvt;r \1. Su; er C.l<ltl~u k:: ,g•..1 :d¢~ \"''' '= ' •t:~! Of,11/ll t! ) .inc ~Wrir\!f'finlill '1'.l:;m:s. ! -,(')~JpJ: (ii) U\{:P ;' eJCf\Mp: "r, ·"I ill•! 

Oh! 'J il!,C:1 !O nrc·.i,<10 a, .JHO r.1i::-l1ct'), 11 ·~1 Pr:,;ie:'!) ·~ iC~)~,~:I ,n ,'l S;.-ec .,:11 tc" icv.,y !1 l :l'f rw,-, , Pc:Nll1 JI r .; c,r9 H '\.u ·,·~-1!1.Jn 
/,Jr) ,, ; Vciry ~19 ;: o H.:IZNC .Zorc; s•~,~· F111: kc:.P'i) flSj ,,,1~, f, •~u. b1·l':cvah• F .iul\ Z:.>rw , ~Cl .M ,c Mo.:.w: !l o· .n~ (1r,1 
l.liSC.IOS\I u~, olh 1111::>f'e cl'> fii<:U ,lri.:l t,;, L .,w ; ,.,a f)l,OVjdt! l\n ' r)f l'mr 11/crrr,at :;~ '." Q,, rcic {Of '.IV.'.lS ) ?::<i r. 

8. AOOTTIONAL DISCLOSURES: V/ll~.11'1 I o !tr.ti" t.r,r,c.,fU() m p11r11-:;r.1nl) · ' S ,:ik•r s.r·,, 11 f• • I ~"! ·,,.• t!t.)·c ·. ,,., ,,. ,., ,, ~. •r,u b 1-., mn_, 
d -.,.clo1.urt1~. l; L"\.•11,rnU;t,cn ; 11 11J 1, 111.11r1111 ,on 

(1) RENTAL SERVlCE ACRE.EMENTS: (1) .:- 11 t~'IIMnl !".i_.~., run:OI ag10 "1'10" !~. :er·, ::c ::on-r;;i:•s . , 111,J _, •.~- .~ ,~ ·"or·,,r: ,, 
~AM.) "'ln!J !O tt\e CPD"3!JCi O' IJH! ='rOP,lrty Jtt1 (ii) ;:;, :n,'\•.i l 0:.1.:l:1.'fl'l.:r l l'l ~ iN! n.;r·' •..!:, :c.,-,~1:-·~ rc,r,iJJ •,,:l•~ -,1:~~ 

of rnf'\!,) I, dut~ !:l l;!:J! I l?ttl f\1.:•1:a:;c 3!' - !)' cJL-;;,-::,-:11:.:. . •o r.i.)1 c.c· t~~ ·:;1'.):-~ , rcoo·,..s. ; ,, 11' " t11 ~~ Mfr'! ,I ;i - .J'' l! 1,1 _ ! · • 

dti l,.'>q.,c t re,~~ ;J,fHJ U•,~:r d ,r.l llOn. Stttrr.r mp·t"' '1!-!. 111il! nn :r--l'lrt 15 ei111,:. ~d ::.i iJ ' ' '/ t. ,,l'(•! ~S•• • ., , L'tul'•; , r • 0 •11,:r C,,:i1·. ·,; 

tl1tr.111')! ;u r,or fc· h 1.•, tl-ou:;n l'.:l'l'.u r1 0 ,;1,. 

(2) INCOME. ANO !:XPENSE STATEMENTS; Ttl U~'"JI\ E1n'l'l r tt "'r::&. ,r,;: i:.:tJ~ g ii _, '.:4h •"'1hl' n l "lC"<l' I< ,, r.o .,~;:,.:-.. ,. :, , .' ..: · .' 
rr. ~~tits :ire:• ~d.i'"J /', :cci.p~/\n<:i:-, $1,,-\:c, re:1•1.",f!.1'1\0:, !), ,:it Hi: :.-oc .. s nr •~·~D• ::, ull' Ui;l'<lr m .· 11;,,:.,;I,! ... I"':: ::,:,!··1, ·,. ,, "1 
11om1a ec:wr,;t,- cf tJ;;1,lr.t1!'-S, :-ir.<1 •JSet.! !:!1· $1, ,er ,.. ?t'I'). c;r,.,n,:-\Jtilhc"l of 1r.-re-r.1·1 JnO -:;:.ltf_ ,r-:::n-nl) :.w ,,~:,.irr-, ::.. 

(J) _ .. TENANT F.STOPPEL CE.RllFICATES: 1;r ci1tK:kDd l - t-n.:ir: c '.~•µpuf eo 1,f-::1110-. :c.,:... l·om· r. :: 1 • M•:;1 , tv•J :.iy s,wm 
r S.- lt.>1:. !J!il!r>I w, I ~'!1'''-''J :JY '.tinll"ll! . .)Cil'·owttic;,n1;· (I! ·' !';H inn,; ::.• ror,tnl c< i !l;'I~~- u;;reer:t.:-i\l; i irc 1.;nm 7..C:1'·t·o m: 1~ 

ri..a '.ltCC J• e'ldet :o.- i! m ,:difiC:d , sta \:nr, -111 ~ ,:h 111::d •li.:.1:~n~ ·•: (J ,) t•1.,1 n~ !1!$<..1,'11 .• ,f."t1,,il', •-~•:. '. , ,w.:.l /ii.J r.:.,: ,n .1 P• ·" 
MT1ou t 1Jf uny r,1,1pok1 •cr;t 01 :i.~•C\J~::y ucriys,1. 

(41 SURVEYS. PLANS ANO ENGINEERING DOCUJ.tENTS: "~: ~ ::,/ s· ,,. ">'~ pl!, e: s , ·p,ri • !,~~"''~ a~; e,I' :: ,n-!('/· • -.. ; 
dc-:umto111, i! .\riy, 1n SP:'ller~ po:, !,.d s,on u r n1rn1, 

{5l PERMITS: II ,r Si!l:Cr'! ·PQ!..S.Cs,,'0 1:. t.:~pies o! al oc1111,u ::r.J :i,:,p•o·,,w, ,;;O(l1,,~••1, r,•; u,.., P,:r.cr1 ,,. ,:;: • ,,,.;:, :, .,r,:, 
1"ver-mcn ld) 0·1 t1 l}' indl1,1.lri!_1, b~• rio: 1m· \Ml· t.,,r, ,t.r,.--,•,;:;, of :1-;;r.u;i;inrt r.:r,c,• o,.,;,1 1J1ii: pArr,,:.~ 1Je ·1,,l.:1f "I'. 1: 1,,11 - :1•· .• 
11 .. ansc,;. ,;nc: ~~·1 r'n(.:; pc~tiun, ~-9 I •.he c1,1,.;1 u1•11r. c1 \/Ir; P:cl)<!r J. 

{6) STRUCTURAL MOOIFICATlONS: My 1.,,0 ,'I'" ~!n.1c::.1r,1 r l!11:r1 .t10M nr ,:1 ll•~rd!,nn, in, r• trw •n ~!.'.''\al: ? •\ <1Her,i: :"' ' '"'ii•• r or 
1001.loort,Qnl vl. !> ::inifk..int ~p,)nc• ,i:s c :h1; '.. '.t1.. ;tv• r: (!, 1J?-On 1•,e r'r, y1.•11,. 

(1) GOVERNMENTAL COMPLIANCE: ArW trr.prri..-t'nv, r:$, .i•.!:H,~n . a l~c•u t,:-l't. or ".t,-~''" , .. <k ~ ~ ::::,:-,1,,1 OI; - , ,,,, ,,_ ~- •1 ,,, 

'l'I n..1 \' (' U • •n ,"13CC. .\'llhc.<ll r~ "j\llfl:J ,1 \jlJVl"!rrm():', l:.1 fl,.,.,,.,.., fo 1,.1I .u1 ,r,,t• • ·,n:,:; ~"Ill :.rr,r,,·, 'l l~ 

(SI VIOLATION NOT,ICES. A•r-1 nm,co cl•, 01, :,on. ul ui:y L.1 •1111uc ot ••1;u._-rj ,,g., tt~ \ l'' ~'-l 'r .pcrf,' ;1r .,;; , ,:.'. ., .11 11 •'·' '•" '.rt -~•~: '•;r 
(9) MISCEUANEOUS ITEMS. ,OVl)' :,! IJ"ll lr.llrr,1/l/)IJ ,f 01e:t::\/ly ., l)\\ ~ ; •i:: s11-·:,,r (I) M -· Cl.lf!C:"I~ l. \:Odtr~ lnWY. 'u ll\:0-. I/WP• ' \ J' ")t1 1:. 

,r:;;;u1rl'11cs), act1::><'.~:;) , or th,:· ,., ,.,cuviJ.n~u~ l afll:~11r.9 tr,1. PrOkt.:fl~• 1,,: .~ l' r.::; ·t to 1~c ,, ~d 1Juup:,· ,:. lnl ,w·, un~.,•, J., . ·. 
1'1",11(.h,Ylc'll Of rr.ilter. lmitll':< I~. ir..1 :tl'f<,cti•,o ll'lt! m:>1tlY ;;n:- (iii] ;n,1 , 'I\' ' f•n,11 l ol 1/;r p ,1;,,•1'1', 1<. M :<.1,r, Cl',~!· :Y. , tt.~l.q, 

C. '.VTTtfr\OL0ING TAXES Wit• 1 the ~ i,· ~ ~.,.:xjf.,;;! ,, ~·11r..i-:,ir.;i:- ti I&>',, lo .,•. : 1-:: '': vu,:,J .-,•'.r11,.,,,,,.., S I ' • !-,.'\I.' l'icl; , l'f Iv 6 •J ,.,, '.•1 

q;,1Jl1fi,c' svts~tu·c. an a1.0J11: s• o!f~r-1 10 ~ :.1mpl;· •.v::h teO::iir;i l ,r RPT o'.\J c!":l c,1 rorru,1 :/\\NJ1l c:r;:: L-""' ,c_;, ~ :c- •:n f:. ·= r -.::) , 
0 . NOTICE R.EG,\R0ING GAS AHO HAZARDOUS LIQUID lRANSMISSION PIPELINES. T,,,,. 11t• '.1cc 1:; t -o, r::; pr"tw 1·~-: "'10 ·· I 

,rif:irm '(OU \MJI ink,rma!J :m ;1t;ou1 t"..n ._.Mer.ii lo,:.loo 1 cl ,;3s :\NI l'lr\::;:,ro{'. !. fi~c1 d 11,, ·:s"",:-.s1nn ::1;:,P!,·:o~ ' 11 n 1:,:-, •t• ·•: ·. · , , 
;:ul.lli!: ,a 1~e N.,tt.J() .\J P:poh It.' MJpo :g Sysrnt1 (.•..!ill.AS ) In\~ ,,u: 1N~u :.. ,J r.: n.:i:11':li--.~ b ."': 1 Jr.i~c·:1 S:,:, t s Cn~at'rn\".n r' 
Tr.in!,r"J..'J ,on ;n http:JlwwYl,npms ,phm~.do1 go..,, 'tr. ;.,;,c~ f.,.rl'.'r i.i!orm.it:,;; at-0 ,1 r:;,,;~ ,::tc l~:•-:-~""lis~ •10 m~ t•,. n,.:,,,, 
t.,e ?n)':)t''>Y, y,:; .1 n•a; conla..::: rou IOG.>1 go1:. :.1'.Jhij' er ::.!Jrn.- ~•~ !\/1<! o,~•,,·,J"" ,,1 It .~ wo., . '.'c ;--1.,-;I ii°' IN,..,.-,:, ·- I .- , ... , • . .. .. ,,. 

o,..crat,;,i,;, , .. $•! _,ct, uh~ CJ 7. IP .(;c!i;> ""(I c,-.,1,11'Jly u ri 1 NPl',4S !:',(lJ':'ll)i .'.'f\b , .. :,, 
e. CONOOMINIUM!PLANNEO 01:Vl:lOPMENT OISC LOSURfS · . , 

11) SELLER IIAS: 7 (ot _ ) Cays Atlt:r ~ccr.;3':unc~ :o ::i rJ:i11i· :,J 3u1r.r ,vt1•~ \! 1 ·r ~· .c p,,,; -. •~!ly 1- J =o:·:i~ar.11 ., ;·~ o· ., J;, :' ,1:n,~ 
:n ii p1or:-~ df! •,dOt.""'~' 1! or •;U•e< c,: n mon •n!nrc•: '.uM •,.'.,<.'.J " _ 

,,, I! ,~e P•CD(.-11v ·~ .:, r..1;,ndot1~'ll\>rn -:X ~ • " :./\\ft(: ,n a ow,r,f'l'.l ,i:'I':: ::.,n:c. \: t v ~\! t ,.;(,)I" ' \)I\ J ',u t: :,: -.;:..o,.,. .~ ·"' · ••cfl r,- - °'', 

3 (or _IO;,~ ~1 · r, ~C<ipl~ <;O 1: re •. st lr•~"1 1!1,, Ot.. (,: /1. /.. i·~-m r•~A•i~ (ii C.Op.,:.•,•J-0r · ~.,n,,:,.•ti ·•::; .. ,•."~ :;_:. ,,.,, (11! 
d t!<.(;i':•'.IUIE! er ;1ny ~ : (j1~ :;,r nnlk,p. ,~ cl;1r-r, • u: gal>:-, o:,· e• ar;t.1,r1! ;,!}u 'A · (th) " ;,1,.1,,., 1, ,,1 cvt, J,11 trn J , .•~ 10-\ "',J, - nv1r ,_ . 

~,r ,.k .. ~"JN1t1;: ~ pdrl. r>'.j nn~ :,lonqu . o·•\cu.: (iv) C':<"r,~:. •,! •i,,.. r,i-.;:, I H:r.:1:: .t ~,! m J:'I~ • O,'. rr, ,nu:!!~ Im ·•Hf..~" .,·:,, . ,.-. · "' 
r,",MIIII!}~ • .'.lrl\'1 (V) trc r,r,(f,~ one (..'O(l <11.'.I 1-IO!'lTilll!On ol ;,II O.l.s ·;: ,v..i.cr.,n ·,1 lll<J ?•, 'f""1'1")' {~~"•·ct .. •r-,,., -~, ~ •,'.",Ci(, :,,.l t:~. J. S · ' .... J'•·'. 
•!l)IT'J:.c· rir,o QoM!< :q Su)'tl,. ;:i~ Cl ..,is-:kJ, LJ; - ,..,;;. •~t:: l·-;,n :~.,, :-i;, M~ i' l'l\l c: o:·.~''·~ ':~ rr ~c'.~.,~ ;;-t ,., .. t, .•· _r:. •)p.~· 
;1p;:irovnl r.r Cl Q,5c•~urf'!s 1:s J corcr.:;.iict J In:~ /"91cc: ·.~·r ·. ;i,. ~:,c-:,'1c.: , r-c1:Jg·1.,1 \ 1.)d1:l , -~ Pn':\ ""c"~.r c 111 r:ir . • "~~ 7 

· ,.,.,,., r ·• r:• ;;o ... ·n,.11,• ,~ •" u •er :i~·- ~,. :rp ;r ·,•r• .is ~.rec<.~; b'/ e".r.tcu, s.1\.11, <!flpr,i;i: I ,r,t.,; ,n,o "'r*-r ;;w o i"tir.1: ' ;,. ,:x 1:-:il-:;..., ' -~ "" • ,, ~ ~· , • • · •1 ' " · 

, t 1., %t .· )l, ,, ,, t,,1., ,h•Y ~\ \ / , , Bt..-r r ~ tr 1?JJS , .,.,_/...f'.1/ - ,, _. ,' i\ 
REVISfO 12!15 AGE.4 OF 11) I 

CPA COMMERCIAL PROPERTY PURCHASE AGREEMENT (CPA. PAOE Of 11 J 
F•~«i.N .. t., 1 Ii r t_-,,.- ; -., .:t.L~• • t -1-:' 0 J ~ -- ~ 1.....,. t•-.· •• • ~11 1, .;_•-<Qtir -4-. It!(~'~ 
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D, Al Clo:So C ! F. •.01v,\ . S tJ ur ~t111 !I ro~.J<~• I.I t;r·dr ·: c1:uc ·011• 1.:),"~ L:! -.: !e r Jo, s!o.:i. ~ fC.T U\r./1,) o· !orv') -t '"'1 J~-,,~c .i.l'I:: ;;nn· "n: •,! 
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E. S.« er f.l'i.ill roef)t .c, .i i 1.~n.:l.l<l.l rovc:r.1qc .,...,nL~l <.: L TA 1,a.!o<.y r,I ~ 111 • ,.,.,.,.,.J,,c: A-1 Al! A ,11.•t.·:i v Uw ,1rJ,: i',c; '" ul ,. , , 11.1, ,:,r ,••1. 
may prcr,..-:lc rc.1t"r r.:w,~r.1qo ·,,r ouy.a . .:. ::1,. r u~r•:-..i" ·, HI Sm>1r's 1v:-; t.,~•~1 ,: ;J r :,r~•ncir. ~tr,,rm.,; Jn _rx:,,;: !ho a ., ~, , , ·, 
Jc~,: liilil'J' c.'.lvN:l')-::. f.l •d - SI ol lf,"\11~()~ IIU•J mwri, ~.~ 00'•1.'li.")eS :i·,d f"- :1 =,rs~")~...it.:, I• E · r r..1~ •rC,•, !)'. <I ,:,,,;r;.yl' ,:.1.,,.,, 
rh.:m th.it ,~q-..,r(I-:;!· Uy VII!> 1-1<1rogmi,ri C? ,yo, sr; il 'f'•\ ~'JCI c~C-"nw 1-1" . ·er •n ,.--11119 .1rld ; t>,11' t>JJ Jl' 'I -~crfla c II•¼· 1, 

111. TIME PERIODS: REMOVAL OF CONTINGENCIES. CANCELI..ATION RIGHlS: ft, 6, followlng 1!rn~ period$ m:iy only •be 
.,._,and•d. al1e,M, rt1od1tlud or eh.lngoCI by n, utu1I written .:.91t>.,..ment. Any 1omo11.al of contln,;.)-cnefH, o, i.: .1 , •c,,11, tion undur 
1h11 p:1.nigraph b)' Cll':tivr Buyer or Sl'llor mus-t be &x,rc:ised in 1100d l.i1UI :ind In writing (C.A.R. form CR or CCj, 
A.. SELLER HAS: 7 (or _ l 0~ Af:cr A~1., n,I! t~ O"t.-c• 10 n'-',~' :d t Rc; or.s , c::1;:l:.,t..i;<,;. .ln.; tr •v ;JJ~t,l'J •:; · .,, " .. ·J- Sn'., • ,1 

1e,1.Jt0 '1~1• 't: vndot ;,ar~;:apr:~ SP-.. _ 7, 8B{ : , .\. B C, O nr"'C (. l~~ 5,'• •, r-,! 17.,\ Bw, or ., ,,..,, ( ... ~, D••J.-,~,.,'\i_l •~ s{~~c.r , 1;,·.,: .. ·_,.. 
!O Sc-llo,r IC' Pc!brr1 (C,A i:\ , F '" NSPj mD) Cllnr.t-1 l~•~ A-;·111,l!'Ofl\ ·I 5(-•1., r t,0; '1UI De.:1ere:: t'l(l '. ll-TI~ v.,1,., ,n '.I u I me ,r.c)(;,' "'d 

8. j 1) BUYER HAS: \;for_,) Ouy.r. Af!1, r ,\.;;1:.0;.1.v1,·.;., , u ,i--a :;,rl-'l.,, ,,, i,,i i'l;J'I: -.. : ,., ~m;in<; , ,~ 

U) trtf"O<"tn :cU R,~ ..... , l,1•. 1::,t~tti:; .. a '\Q-'l"! te ,Y"r,·. :~rl t) ... Ai.:;-. .. -i,.; rv~-:.~ .. ~T"". 1 ... -c 11 ;,r.1 ~*..,, ... '1!j; •:: t'-'~ a.!,.4:.LY1 '• it;! \. t' .. r, -.,., :,..._~ _';!-... 1 • ... f" .. ~ I ~ + 

86 ) i\11:J <J'1l11.• ~-1:i~ lnlCi'ilU',1.:1a. 1,,.-1(.'!1 !!.to· r~~•!~ ! , , Sv 1,.'!', .incl u,:,;:vc,,,i 1il, ,:-,;,tJ,,~ .i•!ut.:tl"J ·:· ,. ,,,~,,.,rt, 
t:>l W !!'"1 l.lW l,mo ip~f""~ 1,1 ~>er.Y,J .. 11~'1 !~!!; \ .. Bu•,c: ~,11r r&-q ...... .l: I \l $11 ,(>/ • ,.,l-,1; 0011 "i'1 ,. !II• -. ~r,-, " " '' ij<;'r. '•\l',jll' : "' ~ 

lhe Pro;,p~ iC.A. , Fe-rm RR/ Si!/ 1r r,,:1s 11,;J ~1:;aoo"' !ti ;,.,:;rt¥- Iv c•• resN.:" -:l t.t, ,C,:. n =.-,-m R.:!RH . fl.\Jic· •·~ .. ,u,.,:, 
Ill e-, \hf) ur,j ol ;~ ... ! r;o ~;)cor.;,c: ,II Pa'.:\() . rir, ' oCT( 1, I ~ II! ~ na,._.,~(l SP,J 1• ! ,:,; ,,, I~ ~ /,,,,= -.. ~ i i .. _,..,..,, ;•· J.. ~h, ,o : ti" 

So11:,er ., (~ !f'O•:~ · ct .:t,;) :i ;i~ rc.,r,i ·~ .:• n!)ngcrc:y ~' ~~1-.,•,~r. ·,:.A.A. r O".-, CF; ., cc v '.I ' ~ /. •J' l/ ,,. ,;~t .. t, ,,•: ,·•:• ,f ,1• / 

fOM M.. c!J\.i.-Jhti1ul ~· 1,1t e..H H\tl t1:>n l o r 'l .h Ch U· ~r ' ri: .;;~ L - ,~ .. ~ u ~ c l, t1t: tt.:C ,\ i{)-1r•, ,. I t ,rt,... ~'1>-' f·"' ·-d'~ ~ri ;,.-.. : ..1,;-e1fi " 4 .. ,~ 

\f"l('li e /Cf l'cl'll. 5 (or - ') 011y~ ;..ac r D.: .w!)l) ,,, <l\ly Vl;:11 ·•-~m) ~· I~ !; 1, ~1,; ~·;•~,_.1,,~ 1'1 :.in~• :r ,11-', l t!.8 ; I .: •:• ,..;,' <=' 
!utoi. to O..liv4:1r t~ $1'1:lar ;i r~mo~ ~' of ':-11 ap::! ~tM c.u0,:.r,,._?1.mC~ r,t car,ceD.,:,,,..., c. l 11M 1 :;ror./l;rtl"I 

f4) Con1inu;:i1Jon uf Contingoncy · E ._,n ,,'\~•, 11-i; ,,r,d tt 'J' e t,rN, l f)t:~' ?<J •·· pur11-;;rn:::, 16!" ! ' I ;,., -:i t,~•!o, l· Sc \tH ~.l " :el~ ~• 
U\I. IJU'1fu~nt lo C'I- 'J!)r.:pn 18(;. Bu;,or ,..,,~,r:~ · c ,..o<j!ll n ·:,r•t'nr; L'l r, ,·hcr 'Ii rc:1•,ovu re l°" Hli.ln:; ;:o" ' ,. _i'l'l; ,f;~ 'J' :, c,1- ;iii 

tn '!; A~fC,)ll'lc 11 I DJ ll(; c:l :in., rom.') •f\in(J CO'!l "gt1 · ,~ · Orlc.r- Bu1,.- r", ,.,-,:111-, ·e m-c. I ,.' J ' .,,nl•"•U"t:te~ ,,: Dfl-!. m · ·.;, ;, • .:,: · 
Se'!e: m.,~ r,ot ""' r,~cl l'il s Al;reeme.-1 ;,1:r·.imr • 1 , ~;1,0.9: J ::,P'I :::c; 1 

C, S£LlfR RJC..iT TO CANCtL: 
, I j S<-lltrt right to C;tn~I; Suyt-, Conttnga:ici,u: 1r, i;ty 11' ~ ~r-c s ; ,xr!ic: .~ t·,~, ~ ,,i:,;_.,,,,., •. 13-;"-'' c;~in <" ;;' ::-.w,,.. 1..; $.,,;;,_, , 

:-r,..K:i.'/1.11 O! .fhfl tt~phc.ab a. C.";"'f no,i:n,-,.., (." C"ct .. :ttr .• ,r n rl I ~. " tt\.·t~~t-v.:,.t ~c,· S,e J,e t ;t:t..-1 '\~: 4'f'i:',•t.:"n t l'] t,. ~ Y•t' ,1 Nr:' :,-. J~ 

l!V)•ur lo J-~~rtorri ,r: A ~'j'11' '\it;!P,, ('ft.~,· ,;-3.r,,e. • tt1,f"\ ,\:_Jtt•""J · rn:n~- 17 t.'J':tJ C.',•t.!n l ·,~t~r •. ,, ... ,H L \l lh,1 •..:_1.: u, ,_. 'dll'r c,1 "L •~" •r" 

C:t.r ')Sil !'tr'.l'U! I " h, 1::; r• CU!l't!C :.:)' •S~yor 
(2) S11llr:, f!\Jhl lo C. nccl: lk!y<:r Conlrac:l Obli~,,i,on,o: -!,<: ~r . :i·te.- ll-:'. ::..~cn•,: ,.1 •~• n , •:· ~ ::-;>.1° n-:i·1 ._;i~-,.\ ,•., • '-.; rr•> "" • " · J 

Py :~ b•!I~• :,p,.· .~1 Cd ,,. In~ A;ro.:: .... ,c n~ 8-U;I:' '~'\;·; ric: ';J ,O:.C :.r.c fQI 7',\"f"II) ~C(IV'• ('.i t. (II Di:-pn I !l)r,.:l :, r. re:; ' .,, : r)'f p,:,•..i•Jhl ~' I 
3A or 39 ::ir if tho '\iniJ~ de~ I ~•i.i i,'vn.\J!l ,1' to P,V;IO:,fJ r, ~A Ol ::6 arc r ot <:etCC ,•,t ."'1 Cr::u~\C•~ . (I,) • • ,;1ur J ,carr !lS ,,:;:l, •: j 
~ c-:JJ'i g i.lph /'.J{i ) (Uf) Ot lJ.'V\l~ 4.•, t 1L-U'>f.."lf t .J,3 · u<;,.. .. .r j !', 1 rx,, ')' •·•C!ih JC -_Y'J :;.H (• ll 51 ,Jnr r, ,-. -,.,.J, ''1 ( h·• ~,:.,~ ..,·w•·!l ' -1 -

·,-c;'lf :;it•on prov,.:: ,. u .y o.ir~'l:i:.,I1 .7!C or )H, o· ov·i Ir, ~•. 1111r,g • wrr-c ~' ,1:· <.,c: s.-;,", .' he,. ·; ~::i ,.,' -J ,., e8,"? , I l '.': 'J • r:· 
•~tla1 o u;:,:m1!1) ~ql»Jaloo rJ "tages rc•-r. tor \fl J,,::re.'.l~ta dc-~·.r,n ,\ .o!I n,<;u,:.td :,i :;,ar,1nr;il}l'l•, J6 ;,, ·;.t 2-:;,~ or (v11 f'- , >·. : u 

e-.:-:lu11:e cf a;;1h:-,nty u. s,g-11 , (I n.v.v.c:sen'..::~.i !;llO., ,';l~ .~s t,..,"t.-::.l~JO •'l O,l'~\) 'JP!'I ~'} 1· ~--.:J\ "·•• :•· . !",,, I. I) ' • ·11 ~L·J,-::r.·,.· Jiu 
!C'll,rr, O( 8'Jy()(~ d.ipo!;•1. UJU:1!;: \ !or l<:• M- ,n, HOO liy B•J·,Cr 

0. NOTlCE TO BUYER OR SELLER TO PERFORM. r,,1 • B:> . , NS? ,,;,. ;ie hl oo ,,, ,,.m,.,; (l~ 1-,. •~ •·•~ r,-1 , •• ,. -.'I· • ( A l(;,() ! u m -: • 
5'!,",(y-, J (Ill) ~ IC l!.i U'11Cr PiYf\ .11 11.\.J:.' 2 (( _ i 0~ l,J;c,1 C ' ~.'C,"'\ IV J!I, •:·1 :,,.-:, !:!X·t.,f,:~ 11 • :, ,., .i~t. •l;il!;,e 1~r,,;-;" .,r:,:ti,,,.,, ,
tX:.:un li!S': l 10 !/IQ! lhrr :iipac.~ ar:-,nri 4, ~IDP r ~1s ::: :, •: ·~ L~J Oc\'r,~:11.-0 "">' i'U)~ c; II' ..... , l O;iy~ ... .... Iv I,' ~.- .-~,: :<.n d '11. 
.,~ ca,!:)l,) \!T;,l ~~•.r, o:thm ~, ~11.>mo-, ti II r;o n~~'iC)' (le CW'O~ I~~ ' "J'l.."(lrrl'! " ' :.JI :"l •u~: !l.'"I '.:C! •"dl.ci" :-;;DC"' ,j n ~1/"MJr/JCI' . ,•, 

E. EFFECT OF BUYER'S REMOVAL or COtJTINGENCIFS· • H 161 '!!'"'.-Y,o, In w· :•~ . :i~.·, ~-,n•,,. ,,.•,,:,, n (",<1 -;c,,11a t,~:• ·••)' ·:, 
1~n!a ~~ 01no-~ 'SC s;H~(;tf\ed 1"1 Wti! r,.; 6 . y M 11 .,_.._ tr (4)"' h,;~~ ,u·:,, C<r ·i:en.,,·t~ to h;,vtl l i) --:r.,.,.-(jr;i'!!A!l i-l 8 ; "\! ' , ... ~,:J:t ., 0' 1-,...... >-- :i 

·•."'>1<1v. I rlli;»ns :i,id ;;:her .:i;,pf-c.lol,: u,1;:,, :.1l;r, il/1:i : :sc..:i:;,rr,~ cc. '.\ •,,.-.J :. :1,..:: • : ~;c:1 :1 • t.u n-:c n1,o-, :-i;'" '. (II) 
oloct;; ' rn 1)/l.t( .... ,., w : lric :ritn:..,:: .. '>". ;r<:1 (ii,) .,:.-..1.., .,,id "' ·:1~1,1, • • .,.,po,, 1~l•i1') -~..,,., ,,.r u·,.,, ' r R.,,,,_ ••, ,., : "••-=~:--- , 
:•i:r:a rwlQ to lt\.it ,.01\U!IOn •.ev C1' c.r c1• . ..i1 ,v11 n;i, ,! ~• Im -,,n .,, ,,n•ll~y In .. :,•.,111 r n.i~ .-::, ,141 

F. CLOSE OF ESCROW· Bo:o,~ Bll';tr or 3,i,,~~ m_ ,- c..incn, ,,!;. A1, r~l!''llt1r1: 'Q, .11.11 . " ! o' •)•~· ,tn.,,i, PJrc1· 1: tl""'! &~::,~~1· t,ur~ ... •.1 

in icu~ /ytt·t,n•,u 1. ~uyc.u o~ 1'11 ,t\rtt 'i°r.H '-1 r,1' ='•~ CJo,. • t:, 'l, #, .. oU.-:r t.i :,.,i.., ~ <.:"'~1 ,11 : ~=- ciosu \;"jS,~.,.,. ,CA K r' :. rf!'"~ P.~.E; T ' t•• C ";E 
~ti,in 11) oo ,s~ymd :i1• 11'0 :ippl!(,.a::;1« Bu,,, , ut · ,, 1• .• n l 1,1) ;; o i.hc !ii~• P:lrt) 111 ~l ,, .\ 1 l (c;r _ _ _ I D.1y'l- Nt. r ...,.t.d , ,._r ·c 
t to.~ e!,~Ow. Ao-:: : mt.y f'1U\ bo Dch·,~,o~ any e:1""',r-~ th ... "\11 3 Day~ Oo,Jr t•J l "l t:.,, •.,-,._Pn:u .... '. ,r.:::i 1K:•J ·., 1 ' t.1~c•-':.J 1t' 

C. EFFECT Of CANCELLATION ON DEPOSITS. H !;)·.:;·(,r ~• 5o-,,. 1:vo_. ~ 1 l\i: nol , ir < ..... ::~.e1.:1·,.,,, t. • •,, . m: ;1.1 _,. ,., '"') ._ • .,,, ,_, 
un<,11,;1 ' tM tern·~ ~f ~,s Agreement tM P:t~e!. a.gre-e to S ·!Jr1 tt':u'.r...i n:a tn..:1.;·!r .. T\~ lot:.. ~-;~• t""c >~itl' ill"O V\.U01N n-f'~ tc :l~t- .J1p~ ... !. ·~. 

,1 an . :o ;1111 pi'lr:, t'>l'll/lll'd to H1<1 lun : , ltJ~S IOM il!',C :.Ol l~ :iwrrfl,j ~ • t•,;i : 0,,11,, Fuo~ . 1111.! CO!,\~ flli.J•Y Ix: ~d,·u~ll' ' ·,,, •. ·,1.,: l>''-' ;.!c · 
:ill'! 1,,noo~ for ,-11 .. /lr-.11.~ :i'lrl f'ltM i;.1-r. pro. ,11111 d-11n:; nw. ·11 £.r:r.11;it it , ,; t1c11,Ad r,11;,,w, rala.no ol fUnd!'» WIii requ ire mv1 ua1 
S 011111.1 roli:.J';,U im,trvclions from tho P.111lu, Ju cJ ic.l;-if do i:.hi.on o, arb itration 1w.:ird. I ti ·.re· ru ·•:, 'D is t:: o ~: , :<, ~ -~• ... . 
IP:li .;i,or,,; !O canc,c l ,:-~i:·JW. 0-,)\.' 1' 41\y m,1 'tk il ~, ·,\ 1111"-[1 •: .-. m;v;:J :· = ~"./ , W h r '•~('r 1C.r · ~· •l•.'P~-: i..; A ~ h., " :;JI{ . 1 ~ ,.J F.l) 
Ezro·" jtolrl'l r .. :. ;,r, r(IJ .... •!p!, i:.r-1I, r ,rro1·,r,r. y (!/,·l .. ,1, ''"' .,, ...,, •J• ,?,-,, :ire: It ! " :,Iner r.v,, ;1 ·1:;:11,n 10 O:ay11 ;.•11t· c~~-.' .. r, .c, 
nvlt<.,~• th,; u U,l_.•f ;J . ut1.i· :!.Jt,;~ ric l •Jt)jOCt tc,- l)i.c du l.11 ,r:t r, i::J~d.' H o;~ J , •• l .l ~ 1r. :..•.l ' "~(, ~ho r:o ,,r,-") 1~•· t.~ ~hf!- ~ ., ,; ·, ,,., .. t 1t"rJ :t• 11 •: (!rr, :;,~t- ':! . :• 

E'll(11J"~ H vH;1,.•1 !'.."Jfl ~pi~\.' 'I w ,Ch \;, t.• l,.\C ; \,,..J TWU p1 c,c-11~ s -u:"' P:H1) .~.h:,r· ~ 1 j')rf1n' ;'\ d ~ :~ t .... ,ir o "f'tr, .,~r-:: ~c..:•~f'"1"),,,A t 1- r1nr frot' ·" ~ ' ' r .t,; ~· . 

d iH~ or ~ob1 \,f{ rd:..U\~d to ~'-' .:: ,1:::u,,411 ~t ,,.,~ tH:Vv.,1, EAtH. ,, . ~ tXtJl'f. (4; i~:, tJ"11.r1.: itvt·,. H 1\J; f1t,n1,,tth \l ~ .... ~ .. ,,.: u re f!'l ..i l .. J ; )\1f'c:. .:., ' " '' 

ini!lln.::110- ~ A Party m3y tx, \UUJl•Ct to a 1:1~,1 p1tn1.l1.y ol up lo 51 ,000 le>r 111lula l to i 1gn c .:incou:iuon ,ns1:uc:1!0M It n<"> q ooa 
!.Jlth dt-spute ulst~ H to who h ctnUllod to tho ctapo~itod fundr. (Civil Corlo ~1057 3), ~l\\ 

~~:tR1E1~;;~~•:2Jl~~-0f11_j __ 1 ~ ! /\o, ·':, ,,, " 1'" : X \~v 
COMMERCIAL PROPERTY PURCt\A:Sf AG/tEfM ENi (CPA PA~E C. OF 111 

. .. ... ... .. ·-

-
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rrc c:rt)· Al1::rcls . ~f!.§.£.gJ!.~1af BJ'l'CJ SAfl Oic9a. _CA 92f1J,14Qt __ --·---· ~die MJri:l1111 ia,-;-
19. REPAIRS: Rttjl31r11 5J"I II be co•11p:e:.id pr . .:,r ; f, .1 \'cn!,:;-.;ifl!)n o' l1JnrJ•ou11 ur!<!-5~ J:.h(•• ~.1.'; u ur,,ur :1 ,., w r,'J1,1; : R,:pll1• :;: c,, :,.-, 

pttrloum.:,J t1\ ~1fl!cr'.:i e.xptmso rf'rny tw. p1>rlO<TnffCl :iy S~•t..r c•r 1-.r.;u ;f\ :·J1a~ . pmvui. cl 1'1ll: ,. '11 •: . •r c.r, o1 ~-·s ,, t .., ~•Ph~"Cl·" 1 "\:, 
lnciu.-1,-,a "j'(,~o,nment:,l r,11rm:1, 111•.,~-et Q"- Jn,:J ., ,j'.,ft••,..il 1cqu1r:;,11x:~1;,. R..:~•;J ,r::i :.hcJ '! tN ;.,o.;if,.iw ·,; ,:;! ,11 u uoc~. ;' •I li., l •1,..iw 1;: ·,-. ., . 
rn I004f\~ Of qu.:ikt~ ,lm.l ilPP~ilJ.:) lw '.Vllll,:,lr&l.fo ,-~ r,:A ,~li: • rn .. 1m,t1l 'S , •I 1:. ~ ·· ..:~r:.'.!)'.}U •l:-1 • t.:>u·:, , ,,.,.,'.l.'r'Ut•I)~ e' ;;r:,•.:-:1 .i "~ t: G' 

c•)~rn,•lic 1t 111s foll \',1! ,:; all t·l1t;:a rrs .,.,,.,i ,,,.,\ bu Jl'.'l~i,;lh~ . S~Jo1:• ~r,;1! (I) · :::,11 • .r,"'.l,C('\ .i'1(! p.,,11 i~ ,,.;i:r. ,,.,. r-t r•i:e · ~ t"rl1'r:-M· 
by c:hers (lll pmp~ro J wr,11en ~1.11emcr· 1t1Ji,;;,t1 'lt 111c. R,ic·1~ir'. pcrfom ,; • Lt , St,~cr ,lM, o ,i.-, :i: .1r s 1.r..'1 ,<1p.~ • ~- , ,,,;:- f111) 1,, .,,, ;;"' 
(.;Ol).,•.:r. u· ,!I OICIU Qr,d OJ'.! ll'!Ct::IPIS :\nC, ~l,.l:1.'rr:c11l;., lo 8•.ij'Clt i:, ·1c r 1 · hr\j; [ '.'<!1 1~;::w "· ! :c ..,,:,11::i • . 

20. FINAi. VERIFICATION OF CONOmON; Ouye,, sl',dll ;.110 Ir,~ nt;hl c ,r.i•, ~ o f.!is l ,Mlk. .. ,t•c cl:/,•~ P~oprin:,• .v1t~,; 5 •(or J Days 
P u .r• I ci~s_a 0 1 E~ucw NOT AS ...... CO~'l"fN(?.ie'NCY CF HI!! S-Al;:, b ,, , f,O I•:!. ;•~ c:,onr,r<?'. (I) u,,. i-,, , l'>:'','t •• . ,.~1,n':'l!Cd•!"' ••.. , :, ,,, .• 
I~ O;\."~:Jr,,r,f-. L .. . (u} kt1~H1;t& •X".•• :;e,~,;-i .. ompt-.,(ctf a,: ,1~1'.' ij ~lf t{) (UIJ ._;o:·or ~,,. t",~n'pl11J,J ~" ilt- :;"t;,-..V <. r' r, e,1""'-' " u'.:l ~,.kt·.: •~,; i... oer ~w
~_;t'llilmtint (CAR Fom, VP • 

21. PRORATI0NS CF l'ROPERTY TAXES ANO OTl•ER ITF.MS; :,;,-!;:,s~ o !t,r.r .. , , ,,, "'•;,r,: ,;: ,1 ~.r1 n1, :11" 1,-.11,,,,.,.,,,g •,,n•~ •,h.J b(, i;>,\/.', 

<.:UHREtlT ,:wa pro•.a\1.:'.I e<:1..-.'Co- Su , 01 u:'IJ ~-<:lier c r Cio:.c ' I ~:1-;;1QW. IU/JI iJtop,•11~ :.t,..,.,;, f):1cJ nsstH,.,m.,~,l, ,11tc'•::1t •e 11,·, 

()A rcguln:. :sp,•ct.-iL nnd ,,mvr;ie cy ~1.t•ll ~no .\S'l .'.llPni;r.l:< irrp:,c ,..,J p • • • 1<~ C)os 11 Ct (, : .•ro,. f'( i'ni•1:n.s en ,r~u:,,n~.o i't ·.s,, .... ,,:, ii 
tw ev;;,r, p,.iy1mm111 ,;n ori d!> anc1 a.1$cs:1rT,tln'll .V,!'.VrT1 f,a t t 3uvttr and ;:,av~·•,ert•, 01'1 1:11110-~ r.o& ,- n.-HY,l','i' ' $ pc .,JJ: "~~"".!''""~r · 
l?islrict b❖rid~ ario tl~Sdf>frN:111.S {1'1.J! or::: 110·.~ J lit.!" ";f1 ,:, (,\11 w " I\Ufll),i !,:,,,, :,,.. (l;;-.,u l'CC :.,;) B-. ,~r \'.'I 0·(.) _,- Ci:\:.:. n L,w.,,:• .,. .. 
;,urch~se pneu. p:c·ale-cl f.\3 mems 0:1 Mello-Ro'.:.~ 3M t)')er Sp;:;:,,; A~!,C!Mlc-n: C :.111.:.1 o :;f 11~.1; sscss~.:1''..- ..i " . 1r::,·, 
~pct;iJl n,~c:;smcn11 th:U .1 r6 now ~icn lJl;t ritn! y<t~ :1-ua.. i'ln:~ur t; .~lu fl ,.,,.~l~~~ .. 1.:!Jt,t: •~ ..1p ' ,, c .,r,q1• 1-,l ,·.1 ,,n,, r· .n ,t1 ~,·\ ~1- n,;1: .. ~,-.-~,111,,i 
I,\.( ,lh, •,h Jfl be pl'lld ;is li:,llcr ... s (1) I'.): pti l'I JdS a i;' C ·~ ' o: l:~:row ·':J, eu),;,· . ,)(I~ (1111::i, :. ,·,,I'd:, r,· ; ·;.:. ,:1~•;,;; ,,;• !:~r:-1'::, N ;:: 
Sr lor (:;1:!{1 CA:'{ Fn·<T1 SPT .. , SSSA nr fun"•:• ,11'0<• \-i1 ~ • 1 TAX B 1LLS ISS1 ED Afr,: C 0'.:~ r:,;: i:'; .,R.01', :., •/1 , Vi: 
HA"IOL O D:H!:CTLY SE '/:.Er :,UYt:K .\~O SE,.LE -.. . P •\.ln.i: :m:i ~, all r .. ~ m •.le l' JS•.:: ~•1 .i 1':i~:iv ,r. · 'i h 

22. BROKERS: 
A. COMPENSATION: $1:lli.: · or l;i,,.,.nr nr C':' 'J, . n~ 11~,>lli:.3!:.1,, :l'._lf 1:: s :o IJJ/ ,. r-:-:::-cM:i lJ:':"' ,. &1.•,~~ - ,1, :.;-c~r• i: rJ , r. ·r, •u .,1-• 

...,,:ue- 8C,'P.8m\.' : C1.• tv.•r.;~•11 61c•.11: nr. tl !rl;i: S,:,1',ur ~r 5.Jyer f:t.1:.j'"'flS.J'. >O"I rl, .:1<1yl:.)<(j ~!):II'\ C :Mr. ()I r ~,·• ,:.y,, ·. • ,' 1.: ·;~rcN .; .. "I 

not Cio.Sl' 71! ()!hfll\\ 1<;8 ~p cifi.:-d ,n :r.~ .'l;'ll'N ~,--e.i, ~Ctw~~:'1 El o,.e, :,n~ 1h.il ;.;~11,,r 0, a ef'.: 
6 . BROKE.RAGE: l'li.;..,:~er BJ,-or rl::.t MU.:.•1 1'• il:. vU:..:i,tJ ~ .;.1·•rll{.(" ', ?I.,;;, fo, .,, ,y c.,lh'1r 11•.ii,!-0/"1 •~w.,·. ,;,:;,, , ;.,1..•w-.,~~•11 t:._ ,. ::,,.,<r-, ; , ,. , 

ll,'1«11l; t)r ' .ir <~ 1:,1,,Jui/l or COl',p01"111h}, IJOfl\ l1f\oJ~• . 01 Olh.er !)rt!; :;-, Mtv:· IIILl/ 1 IJ:J 1,;,,J,;:1,~:: ., :r,:.:) ,""-'j : (1/;n ~-- :. "~-.... .,v..,:~.:,, .... ~ !'; .• I ~ - 1 

rol:i!ir.g lfl ~,c P~i-~ n~Jdl!'liJ . ::..r: ,,.,,t :iri~ to ·.u. ir1ct,1r.c i; ,•,:r:,,Lc,or,,., " :'f'l~ .... 1t..i •itJ11s 3.'ld r.~(l l1.T.l('..-s i.-:1dir,:, o :J1r<, 11.p,,,m .,, .. i 
e ~,er .me S \'1of o.., :;.-, <19',;..l to , "''.'-:J\T11ly. :le!~rvl. l) ~ ~r.: ~11~ r;t•ier , tne EJr-'\"'rs: • ~· · r.eo r '-'I\:'" ,111-:J '.h:., 3g-,;-11:s rm~·c-~ :mr, , ~ · J 

.r;.'l'flil any ~\l.. &~:,er.;;P.~ r,r ~.,~Irr,, for c;t.•1 11011irs,1Ucn r-.J.,,":\41,(: 1~......-.n:;,.,((''l, wu~ l!"'.11 1,·ami:-11( ;1..'Y.f mpl'~:.,,1'\,1:r-J1,, 1?1 'J s ::.a.•·..,~mrr 
c. SCOPE OF OUTV : avycr nd Se llnr ~r,i,;r,o, ... ica,;..: .,r:; .ig rC,C! 1•,.,1 Arr ~r's' Ii) De,,·., no·. •.h!CICI.: Nt'~~, ~nc, f'\.L/ I f;r :;,h,;, l•I :.J,J '( ~· ::;, ti 

1.inrAll:J a ,:;ceot: (ii) ::)u..a., n:>\ ;:i·.1w:i1ten lht, con,.:-:11:X: JI !11u Prn ;J,,~ .. (Iii) _ ,;;e~ , ,-.;! \;- tn:rll.:u IJ111 ;;L' "'c.imia,r,•:,. , • ·JqLu·. l" 
r..r1mr,LffhU''IP~~. nf ,O~f't"\';l1Cjf' ~, •.u,1 ,...~.,,;; ,t~ . n:ot:ur:t r~ :,t ff'.:tf~., •~ ~' :'V,V,:1 e r m'H''c6 !lf Srtj 1 • Or' c;.! ,~. (1v) ()('<w ; no! . ._,'=lo ,u .4~ :lr -; :1-~: 

cx.<r\L.luct an ,n ·.>(,cl.ion of ,;;.1nrnv11 ,11 ti,:1:. 01 ~rul'I·• f.l l'f l ' 'P. ~,to.: o ·• ,., 1Jr1.;X1ll; jv• S" II 11 -,! l:ie rc•:,;;.o: ,:,1~-1\/ I · • 1:!•:n:ii,w<: ~ . .;!, ·1:, :.r 
thA ?rer,errv ~r'\ c.omnlO,n a,.co:.. 1.; : cffs.Jro " "lt"'..!!'i W • oc.'ccl~ ~Ct' t(t•1,·.;.J.~I·; ~!..tl-1'\.ilC,~ t J .. 1 ri~fJ•~~1 .. 1: i.: 1 t •,:ti:.rt~ .. .1.6~,v ;i ~--1r..-~ ::h• 
d:CBS or th • 0Pm.pert ,::.• J(C ~n·· ~· I !IJ Broter 1111 ShJl, ":l !le •u~vc·•s i:;lt; {Of ·,s~ .,: r{;. :c-.tlk '<:'<:C."C~ 1)1 ;:1.::lf''II(! , ;,,nr.f!•n,~,ri ,~ ' 
.iUe or Ullo c;! Prc;i.-.-ry (vii) Sn.l'J no: L:c 1111, ;iot111,t:(' fm ;;!~r:1'1 ~ 11,,; l:i1;1>1! :)r, cl :>c.t:rv::· · l!rw ·• .,r n• ,;:. 11c··, . J!'•.:>~•.1~;,; '.: '. ·a (v11 1) 
5 ;.ill no: !:!fl mr.p,?rl'r.:l;lo t::ir •.l!n~•m9 ,;qL:11u !o::.'%gn. r,.;:,,~,,1-t., :10111, u· · ••,,;• ;, or 1r.!,Y1T,nl :,,. • .~.,.,i,n-x ,n tr;•;c;.t : 1;1 :ti,;1 ·1:;1,J :·1~ 
r,lul!lolt: ~.,.1.1n;; $"-l"nr:•). :v:f'11),..l:.e-n1.1:'I'.:. 'lyt:r~ o, ol~ot r---)1nnhl".'r;-11 m.),•:r,J!. (IJt) .:,rmJ no r . ,; msponr, ,r••·• I:. · rl•+." ,,,,..,,.J. l1·,-1 · • 
rn iln',(I\ {HIVll of l'i'l Pr:lP,l!'":Y ,;r fJ ~ )' p~Ofil! • .>;.•ef'ly r ,::;)J ,11-'c! '"; \N ,> s:,l~. (x) S1,i) 'I " ( LH! 11, s~,or, ,Hl 'n· f,r::I' ·i -; is"._.;,, <::•I ·, , , 

,,oA-ce- n,<J,1tdtn9 r11T/ ;.,-o,i;,r.t e,: .~ !·.-.1,-,()·G'IO" ,.,111~": \l ,:i·o D'f 11\ ,) l!l n, !',",1,>' ,, ,.c \x i} $ h.1tl " f! I u., ' " "-? · ».:!~,. r:.· ~,,.,., •~ ,,~ r. i· •· 
.1J,1ce 1,1· .~o,r•a'Jc.m ll l<! I eJ<.t:t\1~~ rt,;, ,.n::w, ,: g1:1 ,:i:llir.:a· :ir, anc r.x;:i,~r,110 fl rl'<JI.I•' •o;l :,q;,:r' '... ·1• , r._.1;! l:,!a'. •• : c·~~.t,.! ,-::!;; ! 9 .. , ' 
.ln(I Stllr.-r .,,,1co lo scc,r. lo!J,il l :i~ ,,.~ur;tr, ..-:.e, , t,~r:- .:,r-.tJ cu Qr ,o~red :-~.~1M:1;,~ .., r,~~ , ,,omrr,,:f.' p ~,: ,.- ::-;><· , r·. 

23. Rl:PR.ESE:NTATII/E CAPACITY. I! Ofl\.' ~: rrK"'! P-~r.1.'S .s ,- rntl'I :•·~ ~J1>: o>mc111 ·; ;.i IL'~ .,.u_,l'f W~ ✓<' ~:;i.;.:.1- r ... ~ Pr')( fr: ; •,i-r 1r,,~'.'"" 
3$ a "! ,rid 'ldua.1 !hF-rl tt-..'11 ?:t":'Y t,1-.lll ,s.~ •~<:.',cal'" 1n r,ara;~ 1-1 1.0 t:·' ~ I 3nd a:t~("!'I a ~~;;..,.~J"Llli:'. e '..:'?.,:Jim, S;o-..,:.:,.,. 
D :,dO~Vfl; iC.AR. Ft.1m1 HCSO). ,\'"'tl'tn ,:, 1/1•: ~ \/'"" ~'\: '' •1,11 1;1! l/ t: rt:: ~ o:iw ,:,t.":•1,: ...:,. ,;1 '":<J .. 1 ')~. RC'.: Cl ..i;.... •:.Jr ... , : •· 
l\groom(l(ll Of .,rly :o' !('(l Oqc,JlllC!'ll:,, tl ll'l!I II t:,. 01\-el"')<-¢ U t '" ...J l t •p•l~--·~• '.'"'ltv<: c:.;r;:::ic,~· 1 ! :"0' .,(•,i:~., c,, e.;11":-• .-0 ·'"'' .,,. · " , ,. 

1r~1:-.,c~:.tlt c;~~,cky. i;.,~k'l 0!'1..,:rVrt."'"A: l rti:!~t,; r.1r; . i he ~~,n 1\ 1 .. (J , ~ '"'•,p<·e-s,.:,,· ;,t:1-1c ~ ~• t1 :_"l:y f. ·~: ;,~:,l; 1·{~ 1!'\rt: :f\f• ra4n·11 1-rt< .·.1'\:J , •r :,t 

portt ~ &:ting oJroacy ex1s•!I and 111f ~P,;i.tt D~~•,cr :i:. lh•~ C'-"'-" !-a--y en: !;_5~.-:,"' • i:il::n•. \•,,:rw1 J 0.1y$ tJ•;,r i✓,~ ~- " " ' " ,:,•., ~·••<.· •." 
JlltlV.!1',tJ to ,!)l~! 1n th!I! c:i: 8Cll')' :~u::.."I :v:. t 1:l r,:,! ,1.tr11t•~:· ,Q ~•i •>' . .Jblt: fl(,(l,uo t>! t:)ll t:I~\: ,'I( CM .'>1 ."\!1.'lt'I ()' -,u~ ;r.<, ~ jt.:! C v.,;•; 
16 .., SJ, :~:::•:r~ :'l.~lfl.,; 11\d,Y, coi;tl uNc:. po,/OI' c l ;;;: rn< 1 ~ •o.1·: 1,:'lf.•l1.. :,: 1 I.If !·.,m· . ..;t1•.in d,.x: r~ r.-,•~ 1:;r '.: ,, · b1JS r.ct . ''""''~<! 

211 . JOINT ESCROW INSTRUCTIONS TO ESCROW HOLDER: 
A, Ti,., fQlloWll'ICJ p,,ra(Jri)l)h:i, or .ipplicablo podans thereof, of lhl-. Al)r~Micnt c.on~tih,1D the jol1t\ 5crow 111s1rucl101u. of ~uycr 

:tr,d So!klr to ~ow Holdor . ..,- _.\ Es.:.-ra,·1 rioldr-r !C. to U$!' ~i.::r.g wit" .v1~ r~..:i•i;:,· r:r.-.r,'.i..'f ~,•1~, .v,.j ~eJ,:~ · .;;.;i .t"! ,mi cti:•,1•:, ..... ~1 

""rlft\t."•fl'l~'J'\l~rn.toc!c-<..r.;::t1eu$tr:h, ~r.1 .. ~-'! I :l. •lfl, ;';A, ,;,-:-, :J i 10. '7 , leG 2•.i, . .:. . .! 2•1 ')'J,J/:i. ):.I .,, . ~ - ~, :m•;J.,,;r.,i:.!•-1 

or 11 ~~ -.,,_•':bc.1rl 1.:'J..'IJ Reul ~'.l:!hl l;rc.:ktlt"!i ' fl ;:.<1(j0 1' !I., Cc;, ' . 'i.-~ """'~._,, ,,·,.· q .• .1•1· ·.•JI• 11)i/1\"l." "~"11, ) ;=rJ ,"'< :,,.j t , , ~, ,;,\ '.1;J) 't:'", 

.. 21 ... ()( p.;l' O!Jn>;)l'l O of ~ft' !-oL-dlOO tl'.Je<I P.o.'11 rFl:tlC' (}..'Oki)''., ::,;1 P.lllC , 1 ~ ~~•;;osi~ ... l~ E ;.:,uw H1.li.:1:1 lY/ &1e •.1E: :. :J.:: , .... "'1()!.'. ~· 

:,ti .Ill u::. ~!JI ~Ji agree~1;m:(1- ) and pay 0111 +rr:I"' :3v1e"s :;.· &>/lets 11,-,0~ v v.> ' .:; .i;~1 ...dJ/,,.: lf1,.- ~• ·,J,i's , ·:in:,. c: •:;,. .. •.,r .• F" • ,. >·il 
re, 111 ~uc:t, ~AAn-..nl(11J. ~ letr1., ·"''° c:::,1(1.~~ ol i"J.~ .r..r,Nr-M,I r--: · -s.tl! re~ itt ':"'1 ~occf.<:<l ;~)i.,ore~•'lS ll't! •:1.J-.,.·'J.~ rr1<1:~r, lu=- •~ :1 

~"~•-,• n ~ ~ ., tf~CC!' t,u't at>c1 ... 1 j,",t\lC"' E~wic,.,, :-to~i ,C: .. · I\(.'~!.~ v.n~l1 , .. G, ~.,.,.,. .. Jn~ ,,:,-•.:k · .,..,-n ·•.---. ~•\•~ :,!)._::.,•,•,• q :,J; .._.~!.. 

()C~;; ;,o,·¾1(\$. 11 ,iny l.l\1~:ft,' ·, ~ .. , t:scruw H:ii~fl• ar.'.! ...... ~ mw.:i.Hn ~-.:;:h prr.:· ... ,r:~ ,,/"I, - ~ .. , l:iM .<;[~·),f '> I ... ,:,r. . .:i.7Wll ·;. ' .. ~ 
To u.e ni:tun~ u -g .,(':;-,,: ff'\'l\~\S JhJ ~~c,; r-,,r...,t\)'r't 1 ,:,.:.,a.(.\.~ ""-1'.'! \ '.! ... _. ~n,."\;;:HK;:. ~. ' .. ~,i:.• ';.r~""•~~ i.t~ {..:Ir.>·~-:.--, 1

~ ' • ' , u ~·1~t: •" · 'h~:_ : ~r., 
urnJ o!~i:dKlrui o: E:~.;,c.'--,1J ...r::,:1!r or\ty Bl r/'1" nno S..t: ;-.t,t ·.,~ R,e: ~· J d ')r..Y.1.."\J 1n.c.:ru1;?t ."'.~ :!:: :-- ., ~-,,,~ ,u ·.n !t;: :n::;. ,~ -~: .. rw '!': ·.-: ,_ .-. 
~\:>ki,e: tr.,~~ fl!"-.4\r.,o(\,;t.lv r-e.:.. -~ 10 wi-"~ , .... . t:'~oo-,. ~~~ . ~ u re·.:\.r.--d "J'I .£.:.ac4•, t ~=~:.(u :1"f1l , O;i.,,s . ! .. ;\Jl ~'lJ , to - ~==--= ···· 
\i(.11\}t;r ur~-.:.A /l 'J/l',;,r!)U11llY'LC-"ITIJ'~l.' ,) r.r 111"\1}: , ,1'1) fo•: r,l(Joi '(V'J tr11,.,,.,u•.; ;.i' •>, .' 1· fl 1 ¼J/\ lu.~ ,. 1, '.',C'J,\J ' ... ~,. ,.,, 

':i•,ifCf'l i ·•tuU { .ll' . '. _ ·- _) $u 'I,:;'; 1-, •: 11 1~ , .( '\ I @-
CPAREVISE012/ 1~ AGE70f11} 

COMMERCIAL PROPERTY PURCHASE AGREEMENT !CPA PAGE " F i , I 
r,".Jt,,!~M'~,:,.,,• t,7 ~,_ .:.. ....... • •:r• .1.•.J..r'.n t , 1.1 ,. · .. w..r,-• ~< ~-L·.l .. ' •-oJ.,,., i 



1131

Pt.:icMy ,\t!c16E!\ 6116 F.2Jjcr;,I 8Jvd, Son D/c:go, CA 92T 14•140f __ __ ___ _ __ :}.sit~'. J:!iif.cli n ?QJl 
8 t, Copy ot this fl~re •mt.1nt il"IC, iJd• • • .n1v cn·.1r 1N ~-,1~~• ; an~ ..,, ~•Jnc:;i ~:1:i n br, rv,1.•. •" i'.10 lei r, .TY. A' l •r,lrln• .,,.,!1.,n J D,ly $ :\: •,,. 

l, 'XAJ utn •11 (or • · · ' ... ---- - - - - - - - - - . :,uyt..1' ~ n .:iOa1_' f t;JU ~· :o,.:u E-:.~'t·- ,•.· 
-. .~!(IN lt; 01;cc-~t ~nc •d;' c•• C:e~ • .,$ . r,J " rgr,.:i:JJ:e:i {I:, clclir •.!d ,r :11,! ,:..gr:icr:11:-1 11 :s r.r ,.:, ,,,:iJ• •• tJ c :,w-, ~• -,rr.·,\ ,: \I so · 'I'. ~.,.. 

;io::>::~•t\> of ~$t;l()W . T'1"' ,:,h,/11 :r ul lh•J /,9rco tn,;i11: :i. ter.~n('~. e., ,,, nnd ~,A l\.' r •!'. r:.>: :\~•iCI :: :-: A " t :·1n· o• ,.· , 1- _ .,, -.i,, 

"1c :dor $:q/'I lt:15 A rn•nmf'fll t !J'.ro w He!: ~• ~ ., tJ p!o k:,1 S11 tlnq S1,1,1 ,.,nl ! 1~1,.,,.,,.,~fJ' 1 T1! • •~:1· · ;:i1 •,'."t'"' rr .~N-c· 
'rCirn So-Uur :i St1l:e· dc·h•c·:. il:1 ;iH· ,1.,,: h; : .. .:row l"!ti io~• (J ~I:, y s,,i. ..... , ;: i-lPTt. 0:.1,n .. : l•II 1,, n,N 1.1:,,;l<W P' ;,,u ~- VI,,•. 

io vor ;..t,:s '1 d1.:0va r \;, ~U)'Cr \'I Q..,,_,J!1uo :,uti~'J!•.1te s.:c1!nm<;n'. H,.'.ll C'Jrn;:;.es w::ti :.,o,::r,u l;r:, 
C. Bro.;er'.: ll'U U JMrty ID Ult• i.~C:IC"'' tor !~C ~Cl{; p1.1:PQ!'I!' a! ,:,:;rr,~ !'18a!tc:n r•v ' ':i'-'"'11 to p,::i<J ,".:l , ,l1 2~ i,)'1C ::.,. 9r3p~. :'.) 1 •,r"' 

!lf\{;ti"' 1;'Jod RQAI r•.L"'.l'(' B•u .•irr. Ori r .. ''.J•J , 1 611,er :r ·; Sc ~•f ... :Cl\:,ml ., ' '~" l•J t;., 11:e : ,; I J 'll l.)~r.~ .:,•.~-·11 '>P· •·.,,., . I 

;,nrn;ra::.n :!U,, llll!J irrov~bly fl~'Juc: i:,.::rcw 1+~1~"' t,;, c.s!lmv, r,o,.;•! tuna,. 1.:, G, ,.,.,, ,,: C!n1,,. or e; ... .-.mv, , 1:\1 ' " ,.,,: , 
a ! vlhl!f ~.JT11.J..1ly ~,, u.cuh1a C'tr, y,.,,-l~: .. , OW' t!l!.l:'i~,\nt C~,~ pon~,.,r ~,.,, n .. , .. , Lit.: ~ "1~ C;'.!~ !){-, ., rr.,"'NJt: cJ ,;• •c\•o;~r.o .:in11 ,,.,.,~"': , 1.. 

vr:-;c ~ con:;cr. t cf 610~ ,;;rs . Suyer ""'..! St:1!,:r ~m,11 •t1\c.,3 1,1? a1vJ 11do t·.,r-l~s'> E:.::rc,v ti:;;.n.,, fr:, ,r ~", r•.:1 011,1,, r , 11 • ~ ,-, tr•., 
C::sttow HuldufJ, i'11vm~n: «> 810Jt. n t \\ l of r,.'.,miJC'"lll1'!wm pur• , ., .,if 10 t. •11, A ,r;:,11m.-,1t 

D. J:1t,:" f 1•1ec1or ,;c,o\', ,H .-- ~, !•"'.OU ~rc. -n'l~, ~ 011"': r ) p Sr l"'r .... 4 t=-.,o"'-,.:~ i &!rrf11.:.,-t •,..:..1,... ,,, .;u.·:vr•~ o-nr!.!:. l i,t f1i r 1L,. v Y~ ......... 1-.•t•l • 

~-.:i1a,;rap1' JA .:, no J8. r~c- E5e1,w1 HolJ,... , ll COC\rn t :i-,.,.,,." c' lln·1 o! :n !"l'•.r.·• .. ·•\f , 1.:.-:i:,;,,_.. :\. ·,)hJ\-. :.,1i:tr ,, ·1:u::: .,!•· I, ,1.:,1,' , ,11 
O•o.,o~s. II) 11 B\ly~r's lr11:i.\, c, a;,'/ WI •. t.:ir•i': ccuo~1l · J i tr.i'i'Gc .,:;rsuan: 10 •r.t !'. ✓-.;;1c ·~· :"'1•_•- t ".'/;r l<: :-u,t ; ,:~J .'.l'. ,, .. •:: r r1, r, · •, • 
\l;,t•, ElcrClw Hdc!•! . c • (iii I e 11 )"r.· nr.d .,. ..:ll,:• t:Jtr.::::I ' ~c.r !N, Mol~t•r t: e.!!" r.e• 6 ro1•;_ . 

E. ,\ Cop'f r:f r.ny .:, i,c ,,dn cni tri ;i1 olf1;1c~ iln;· ~,v • l) ·iJ ;;r. o' '.It,~- A,;11,uM: r,rn /,:i1 l'f ' ' .:1 C,:-:,c,1.- ,., holr.-.- · ._ •,:• •. v..Y ,t,1,. , · .. 1, 1_, , 

d•:hv,"'1;tl :o !l-<.emw Ho'dc• w,1rirn J c.~y~ .1r:c:r mL.t:..,o; 11,r.c~: .:-n ,e r \he ,1;m:11•.i:n~n1 
25 RE.,-.EOIES FOR BLJYl;R'S BREACH OF CONTRACT: 

A. Any cl~u~c added by tho PiJl1in :spocifylng ;a romcdy (i;•vch ;)S 1clea:.o or forfohur1: of ocposll or maiting rl th.:p0::;1l ncn• 
,orur,db.blcJ for fallun, at 6uyor to complilto the purcha1,o In vlol~llon ot ihls Agrol!lm•n t 1,tloll be Lloom1ta lri v., 110 Uf\i>JS\• 

thn- cl.,u50 indcpcindootty 11:i1;~r11,-, U,11 slnltnory Hqurdi>tou dnm~9os rttqu1romunls 1101 lonh In tho C ,v,1 Coco. 
8 . UOUIDATED DAMAGES. It Buyer tills lo c:omplt'IO !Ills P,.,1 cn.Ji.t1 bcc:auu of Buy~r·l'. d\lf .i1,III. Scilhsr 1t1.,11 ro 1.111n. lb hquidaai<J 

~omn;u. th.a depo&it 3eh1:itty p.,ld. DuyM ,>nd Salk>r agro11 that 1h~ .vn<wot l s a ro:i,oni\hto $1Jm u!von th$t II Is impr.1ct:c=..,1 '>' 
c~rcm..-1y o,rn~uu 10 e1.tal:){i.s.h tho ;:,111ou11t ol .r.1.lm.aQQs 111. t woul!.l a.:luaUy b4! ~uffcrW by S..:tl\lr ,n the e-vvnt B1.1ye1 w~•r,.: lo br,:ocir 
thlll Agroomonl Roklai;o of funds will roqult., rnutti't!, Sl9~ rot,);115,,(1 n~'llvcUon1 from both avyor and S<.•Uor, Judlc:l:al docJs ,or1 o, 
01bitr.J1ion ,lWl'lrd AT TIME OF ANY INCREASED Of:POSff SUYER Ii.NO $1:Llf.R SHALL SIGN A. SE~ARATE LIOUtnA'l'r.0 
DAMAGES PROVISION. INCORPORATING ffle I~~ SEO OEPOSrT AS LIQIJIDAlEO OAMAGES (C.Ait, RIO) 

o tryur' :,: lrr:•al~ ':.24 _ , _ Sa t..,,•,; r ,1 , '\· _ __ 

:!6. DISPUTE RESOLUllON : 
A ~IATION: T'e11 P,11:;.:: sl(Jl'CC tu "l1.'\.!•.i:tJ W ,1 rf~ 1.1:i: o/ 1.A.t" I ,;('~,.-1~ !,.,~,. "<ll 't..,,•,n :•~( r,;' ') 1,., .'...:jtud1w•" '. or \.,. -,_.~,..,i·,, ~ ' • ,11 ,:,, :,~:;, • 

1),-IOf-e 11'/"',Q"'Jf•g to a,-:iitr:,tor. .,-r c;;u.1 ac',10" l..,1Q<.!6,, IM CI, 1 , Ccr. uir.~, Mc~:,:xi.- Cf'<ilcr {www con!lumermed.lat.ion.org) u ~-,, ~,;1 , 
. .._,,i r,ehrt ,.,••.; ,;,,tn;,<1 pr-:lVld~~O<' i., rv ·,, r, n ,:u. \1 .:.g1100 1,:,0 i:-~, i::>crt,,:,•, n , , P:n~-~ ;:ilao .ig1!K' 10 ,1wu1;,t,.: ,my di!ipulcl or o:bim-. w,1!1 
8rokor(1 , who, If! ... .,,ling, ilgroo .to .such mcd•nl.>on pri« to, orwilhcn., r11il">onc1 bl0 time .rtlM, tho dl~1,.1{l"1.>r cl ,um 1'.i po-s onlttO Lo 
the Brokar. 1,lec,.:it,c,, (·~<::s , ,( ar,~ . sn:d M :,. ,>j,XJ CQWal!-, amcw.; •.~n P.:1"t,er, :o,olvuc. II, ':,, :.r., c~. Mi G•· .:..:1.-m 1· ,, c1 :•·•·• ;>:in>s;"">~" 

:i_ppb-e~~ :ln~ P~~f t1} cornrtiCN:C.~ iJ..f't ~J~"'i \V-'r.. J't (,:-::l~ G~Ctr1p::n45- ' it'.!.d1t'~ ~ ::.J{~\..r t:vOL,;~ m~~ ) '~ "·, t!t ,,H ~:i'r;,..u: ..:u~r-,,_.- :;ur· ."!'\, 
or ;;r, llr.f>Vl. ;!'ifu! rs lo ,r~\~ at·,., , 11 t•'''Jllf-""' r,;e, bt, .. 11 m:1no- , :-·r,n ,. ,')\ P:,•')• ,.,,,n ri.11 ~ .. , 1t,lli'\'i rn r,..~_, .,. , """~• ·, L_.,,. , .,,1!, ,f 
·--tJy " ul"l "'.$o-,·. '.I) f t,.• ii•,_..,~1l)le t th.1 P.~ · . .!- • ~·.;(,'.11 ;ic,,~·. -,1:s r,.H::l.)11;·,o,.. F.,.0'1i31u'. f,P-:> If_ !¼ ; ~t!;::'i,c r ,J:.., ·.[;' 
-HE ;.HBrT n,,; ~'ION PR :'.:IV1S;a:1N r:: l'I/: r iALE.::) Eiic~orifo from lhn mvdilltJon llQl110moo1 :i,~ , pccifaid m pa~gr:iph :m:: 

B ARBmtATION Of DISPIJTES: Tho Parties agrco lh11t any dispute or claim in Law or oqully .!trlslng b-ehvcc,1 
them oul of this Agrecrncwt or any rt"s ultfng trant..:iction. which Is not settled through mcd1:it1ori , c;h.,11 be. 
d.icicfod by noutr.sl, bindi ng :rrbitration. Tho P3f1 lo s .ilso agrt<o lo :.ub1lr:1te any di~pulos or cluirns with 
Drokorl~). who, in writing, agr<,e to such Jrbhr.'ltion pnor to, or within a rna!.on:1hlc time after, the dispute or 
claim is prnsentcd to ttw Broker. Tho 2tbitr.itor $hall be o retired judgl! or justke, or ;rn .:ittomey w ith at 
least 5 years of tranuetlonal, real est.ate Law experience, unloss tho part iQt, mutu;i.Hy agree to .i ditfcrc1)1 
arbitr;ito,. The Partios sh3II h3vo U\O right to discovery in accord<1ncu with Code of Civil Proc.odur t: 
§1263.05. In all othor respects. the .irl.Jitrotion shall bo conductod In acC(Hu,:incc w,lh Title 9 of P;)rt 3 of u, 
Coda of Civil Proeadure, Judgment upon the award Qf tho rirbitr.,tor(,) may bu untored into any col1 rt 
havlng jurisdiction. Enforcement of this 3grccmcnl to arbitr:iite sh3II be governed by the Federal Arbit.r11.1ion 
Act , Exclusions from this a.rbitrat,on agreement are splilc ified in p~ragraph 26C. 

"NOTICE;: BY IN!TIAUNG IN THE. SPACE BELOW YOU ARE AGREEINC TO KAVE ANY DlSPlfTE ARISING 
OUT OF THE MATTERS INCI.UOED IN THE 'ARBITRATION 01" OISPUTES' PROVISION OECIDEO SY 
NEUTRAL ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RICH1S YOU 
MIGHT POSSESS TO HAVE THE DISPUTE LITIGATED IN A COURT OR JURY TRIAL. BY INITIALING IN THE 
SPACE BELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY ANO APPEAL. UNLESS 
THOSE RIGHTS ARE SPECIFICALLY INCLUDED 1N THE 'ARl3ITRA110N OF DISPUT!;S' PRO\IISfON. IF YOU 
REFUSE TO SUBMfT TO A~BITRATION AFTER AGREEING TO THIS PROVISION, YOU MAY BE 
COMPELLED TO ARBITRATE UNDER THE: AUTHORITY OF lHE: CAUFO(~ NIA CODE Of CtVIL PHOCEDURE . 
YOUR AGREEMENT TO THIS ARBITRATION PROVISION IS VOLUNTARY_·· , 

"WE HAVE READ AND UNDERSTAND THE FOREGOING ANO AGREE TO SUBMIT OISP f ARISING OUI 
OF THE MATTERS INCLUDED IN THE •~.!]RATION OF DISPUTES" PROVISIO~·i· N~U_T~ . ARBITRATION," 

~u)·cr' :; ,n,:ml , _:,If'/ __ _ ~-.', ~. 1,, :.i s,~ , 

... ,, , 1,,,, .,)1•. rd/d_ , t ~ ---, .,111,,, •• 1, "· ,,, 1 .1. ~ • _ _ j , _ 
CPA ~EVlSED 1~E 8 OF 1 l ) 1 / • 

COMMERCIAL PROPERTY PURCHASE. AGREEMENT tC PA PAGE F 11 l 
.,t,,:.,,.,_, 1 -., 11• .,_ t. f', ), :, • •, j l ~ ~": • \• . , U.- , .! ~ • • \tn • • • • • • .t...-r~... t • • • t.J . , • ' 
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Prc~~n · /-tJ:r{m,. 6116 Fodor:,l Blvd. San Diego~ C>: 92..!.!.'· r.tQJ l>..,!, Marci, :n , iv, r 
C: . AOOfTIONAl MEOIATlOII ANO ARDITRhTION TERMS . 

(1 ) EXCLUSIONS. The followiny maltr.n nm e i eluded (rom mot11;i11on ilnd .11rnllr111Icn· (1) , Ju d le1:1 I or non u d Ic,a l 
ro,-.clo5ur& or oll1er action or proceeding to anforcc a dead of trui;~ . mor,9.,.90 or 1n !i. t.:il!m€1nl la nd s~lo contr=ir.! J~ 

dcri11od In CIVIi Code.• §2(155; (Ii) ll'I ur1liiwft.JI det:, ini:r olCl lun; i.lnd (Ill } :rny m,me, :ho\,~ wll tW\ llir. Jun~dic t,on o• ~ 
prob.uhr. :small claim& orb tlkruptcy cour1. 

(2) PRESERVATION OF ACTIONS· ThQ follow ing ~h .. 1!1 1101 r.: on'!ltllutc; :i wal,,;,r rIur vlo!:ilion ol thr, mr,.11,rt,on nd 
,1rbilral1on pro\/l!!.l()(I,: j1} the f11tn9 ol :, coun action lo prowrvc u :wt;:ituto of 1im1t 00111, : ! 11) thft filing of ,1 coi.irt 
.:>ctlon to onablo th!it re<:otdm9 or Is notJce ol pending ~etion, for c,rdar of 41Ucttm(ln1, rec 1var.1hlp , n11..rnc.1,o ,, . ur 
01111,r provi1.1onaf romcdi~, : or (tu) lhc, fllin1; ol" mcc:hanlc"s tten. 

j3) BROKERS: Brollort; 1Jh11II not bo 0bli9.lh11J nor c:cmpallud Ir;, ruo,d11llo or "'b tr.si t> u n h::. i. thoy ogreG to dn ,. " 
wrillng. Any Broku(1) par11clp:.,ting In modi.Jtion or ~rb lrallon sh:,U not tJe deemed :i p.,ny to th i: Agrc~111cnl 

27. SELECTION OF SERVICE PROVIDERS: B•u•;.rff~ ,::- .,o: ,J!J,.p,1:1:c1r L'·,, r.,:tfor,,• -'" '-"" ,;( u•·y ,w•J tl' " , .. .. l r.• .'r ~, J.!'J ... t ::,", ,, :1z , 
1 ·Pr v,u,.,, s · i ',\11t1:h11r roforr~d b:, Sru,vr 0, s ;. :::1.10 Li . B\J'i'U! · 11tl11r Cl (".t•·(" pu -:.,=,n . !lu;tn · ,,..,~ ~c t•,1, n,,y ::.t •e c! .,~1•,· r,,,, ,., ,,,: 
c l tl'lf •· own choo:..1••1J. 

21) MULTIPLE LIS'tlN.:» SERVICE/PROPEIHY DATA s.rSTEM: 11" OJ< ,., •:-;; p.m,,: P<i~: t i! .., M,,:t~<! I -~"Ir".: ~,:,,.: ,~ ; " '!.!-' , _, -re,,,,,., -.11 

. ·,, cm ("POS ,. S:>:~N 15 ., ·r.:-.Of14..ed r.o ' t/µ.xl :.r.- .~ Ml 5 (..J( ?05 .;J ;,1:w • ;-,.:; s.;::.. ,1-,J vv, .• . , Ci;.•:-1, :jJ E ~ , ... 1:--0 1,:,,,1 ,~ t r 1 ' ': .l "i,! ' ",: i' 

t-: c..,t..,Sl'K"I.! uf!(! :!.:."'Jt-tnn"'<1'1,)!) t::i Pl'~ qnc cnl!Ue~ a u,'10<.Z'"O :c 1, ,;s ~~ ,nln,m.,1, f. '.:I": r•c.S ap~i::>vf"f., , ~ l,' '.S , =2 
2'3. ATTORNEY' FEES: 111 .JJ:y :>-::'l~ ,, p(t(: :J•"! .,J .. , .J' ~l~"'l] :Jo/) !:~1•;•r~11 B")'t.1 ani.: !i<,111.,:' ;!lf:';'19 [/\,' I/ t.' \'C• ,.,,,, ... ,.,r· ·:"l t)· ,i 1,·,···"'"'··.l o ·. , •1• 

soa<.:r M:ii be om,~.:! t:.> n.--:-J-;,;.-1 :tJlo r\~ ~ 5 ' C'.1 JJ.Y.: t'tl-11:. frJ'fr' tr,r; rh~ \.. ::,rr.t ,u '1' M...:yr!i" ;.,,f' ~ Jl!;tr •.! '""r,": +~~ !.r''-'"."C"l:i~ - , ~J:l · ;-,r-?:;i:" ; •·.1\. 
JO. ASSIGNMElH: 1; :vfl' sl'la o t .:isw · al or :i- ~ ri:v~ c,! 6 •.1,11f;; ,r-.1t1n, t: If\ :r, •_c. ' v,~,M11.r t ,,,· 1~"''1 r ,,.,1 h., ~ ·•·j ru-,'. , P">,,J .. ,.. 1\·it11-." ,: , ,,.~ 

or .:.c~i.•!, Su .. - 'Cf.Jn~ nt s 1.0.n ,.,.,.J{ l "\l utHt.·.w--... :l"' a :--/y \', 1t~1."1t.J-' u'~',.,.!!t;; u!"' fi.l"'.• ... P. ..,~,e•.:--' srt /111!,, r I k\~~, ', la t i:r .-. ...t ... ... -,i J. •• "'.;-! tr>•tt·!t '4h.:::i1 ·.- .: 
PJleve: Ru:,..:• 1, Suyel's 1}1)11<Jlf110,'IS p1,,r!,1.1 ar.1 to 1r .s •\{lr,...,_ ~1 ,1.,1c;,-,$ . tf ..:r,VIS<.' J lr,...,..1 ,n ·,•.-~1w,t t,>j Sc•/l(o, 1~ :. 1· " ("7 t. 1,\A 

31 SUCC'ESSORS ANO ASSIGNS: This o\;j h r• 'f1 ,,11·: :, I ... 11 w ' ~,01 ..!l"S •J1, I -. ~ ~ ' '-' ' '-' ;1,• !ht,;. :.:!rL I d , 1 .. .. , , ... .., ; :' l •." u " "l i ' .. • 

11: :. ;;ci-~h\'ff lH,cr.cs Or.i ,1'1:.1 /l )S'Sr-~. OX~ ?' .;:; ')Ir CN · :. \1 ' · n•/\Ctll'I 11 cr,,, ... 
32, ENVlRON~ENTA.L HAZARD CONSl,JL.TATION: f,. •• ~rir Mi Sel,c, aci<r,:wil, ·.~<'l•~ (i) Fl.)d•~ rd l ~~ :, an: ::::.:.., : 1eo ,·,1;;·A,, w1:__, _ 

I,~ 1.J ili, : u:,~• • e>.~ I " !i .,11d l;,rmc1 •:-m or.i n:":I .: .~r.us ot 'l•u/ """? ,r'.y 111 np ;.,. -, r;,c \t lu ,\tl(;.tt~ !,;,r :'.:"111>' '. Ill')•~ ,111 ,r• • ; · ,:, ; , 11,1.tl 
u nv11 onrr1tnlJUy 1,ai · r,J-;,..,~ ~:.: !)s'.:1nCCl<, , lU) B· ·,.._,qi,, hn :.lh.,wo ,,-;p;l,:, ,., rep 1.· :.cn,1U::,n ; :;r,c .,, .r:.· :•t· """ •-~~<ftt_, _1 .::., •,. , ;•• 

:a-.v tr.- this tr.i~s :-1 c: ,:.,1 c.,f :o B~.r, t1-r r.· •l :"'t S-<t:l\:t n r,i.ep : n.s 1·1,Hr,·t !5':1 r,o,c1V1..; ti • ln ,s /·~'Jt~ ~:· 1,r, : (it il Erl: ~•.· ·r:.. 11~.~!t rt;t•, •~ ,..,~, ~ ... • • 
·~p,c~~ t..sU.Jrt l~unct:'!r.Jn~ lh t! e~t5:: nc. ,t . h.:: ~: .. ,~~. ,11ct-c,;f, ftr; :..c.. i!tt:).1 1 t1f 'd ~,.• .,1l .. '\H~~ ... .:.·J ,r .. ,:i~ t t r- • . ,.t -.· ~~ U) Pon .r:.ni"":·•-r.z~ , , 
h:t..".'l,rl11u Sl 'b s lanc; ~- lf F1 •1y Ir. ten c c I po, ,~ :1t1a l ~ ,1f' ,:r;t•n 0 lh<: O·oo·.•· ;y, awJ [lv l r~,1,'~1 ·,r.:' -S(•I "" .11,: •.·.ic•, :, ::,,,.,. ,. , :,~ r ·•n •,u l' 

.v•~t-. ·:cc tt.n~W I i)n~ :~ijbl c .,,p ftrt!f cor- ccu,1~ t, t.: cv. :., l~r,,r, -~ Hr'~ j s..c<r.+c, v :;..~ ... ,t ..:.tn ~r:! ~ .. ~ · ~ ), ,:, ::i f i,: .. A l J ,,. • ~ po~~H! 

•~nv r 1fln1ef'\: "1 Hv d.! rdc ... ~ .s~""ficbr ~ _ !, ,' Jny, ,~G.Jt,..:d tJn J' r ..-,t;~- t~1 h J ~t_ .. i.\.f"': tt tc.: O ruoc ' ~ 

l '.I, AMERICANS WTT),f OISABIL.lllt:S ACT' nw ;v,n:q.,..,,,~ '.\"!11 D·-~::.i,! c · , \ Cl ('01\CI\- ,,101 .. ,. ,b •,:, _" !I , . .,~:;·· ·•-•l"' r ., ,' ~..:; , .~,:1 , 
(11~ 1b0il1M. n-.,, l>D,\ J'fcc\~ ft11os1 a ll ::oms1,-- .i,. '.),;1)'.t c '. ;! '1 !111,.:;:,~ :i: ::-om~.:.,~.i::;,, ~ n ,c Af;,\ ;:-.c• , •• ;;urr. , , - .r 0 :: ~,:.,~- r I ~ · 
~nai :- .. Heir~--- h ~ 1'1'\,),tje ru;)Odt{ dr.:C"C. ·~•~lc to i~, , ~i.rn1C.OO .D1r-l" (: 1,~ ,11.;•J 1 e r r. ~.t~ .i ;1ty •,f • , e ,1, r-:n .• ~• ,.,..w" t_;;·:cr :r ! ~"1~i "1.- •'-'(t.~· ' :-. 

l)t.: ,kH~ IJ ~ , U\0: rn ·M ..-31 Gf :)~ .. •~ rr; (1-.! S-tn ty IJ\.nl .!ng!\. Co.~ ;.lh.1..··u \t:., O v.,1,-, 1 • ._ , ..:-.c;. fT i'\'y "ec;l,; •tJ SJIV'r ' ... _,n, ,~.t)--:' I J \1 Jf W~d t I t,) I ....; 1 1 r>. i:,_' ·'' 

r•~1co,c~ .-1,~r ': !: ir-ai;i..~c:.C :-r t.+-J;o Prc.:.-<?-n~ •~ , ... t ,n , 01·.p~J r-i,:o. A ff1.1I n! !, HJ :: .. ~,•r:: r- \l" .. l.·~ n,~: h a 1i-<t. :... .... ,! t : r .. - c:JI •j..r-11, •.: ~..-. UtJ~ • tr ~ • 

wh 1;1 he, ,; b· dr.11,1'.) ,$ ,n '" mpham:e '.\ 1~ ,\[,, \ r r.i:...:11 1•1,:'1\~ or l!l • •!·., M, ;, -.n;•: .l> oc :~,,.,,. r•.",tu,,u .. ,,,,.,:·: ? ,, M , ,,1 '.i( :, 1 ,..-, 

aovi~~ I~ eon act ~n ono," •.:y, nt .. :.sci:::;. nrcnlttt t ng ~ 4 ., t.t~••t:' ~uilJr.' :..~ pr:t1. , • ~.~~I ,~, E -1-...t•·'~ .,; ~~n,,:i '.1 : ,· . , • ·.:- · - •;, , ,; L~ 

ti•: ,m , to whi11 1",4'!')tAa . ,1 Ar.y t.Ni r,OI\ n p:J<;J.~ '" :11 r ..,r,c.·ri-, '. l"\r uv . . 1•~,i•.v 1i.·,n . 
34. COPJES· Sc~(,_., ;,no B. i '-t' vu 11:rc..~-rt.--,-l r ~ ~ .... , ~ ·~ -i ... . c ,i:t..11,.• ·..:., d ·:rlll'l';rv'-!t C\,; :t)fi,._::L1h .. -~ •• l ,.>;4"\ •• • --• • t,1,l :.~. _,_ ... (·\,.l .. . •'fll~ !~ 1•• ~,,. 1'J ' '' 

, IIMi! 1:::n,1r am 1r-,l<(! r..:;rrOC', .:me unan'lrlld C ~ .. 41~ r.l t~ r.· ,;,n.1.1 ~.-xurr r, •·s, ~ 11 ,., ,. :;; ·,ci·~ ar;, ~, :•.11 x-v ,,,,..\l('r "' lh<• 1,.fT'' " •~-; i •, 111y 
JS. EQUAL HOUSING OPPORTUNITI': ,. ,, P1',)).l-'.•il t I!> ;,Qll! I;, r cr-.;,l,;>n .:.o ~. :-,- 'f,d,~•:, t ~(;:,; ,, J 'IU ,.,..... .,!. n ·.1 -:-/1·· I ,n.1 ! ,:r ~.•. t. 
36. GOVERNING LAW: ltn!I A3re~mt1 : . h RII t ie rJ{J\'~1111:."!J • 1·1: ..a'll'l ~t U\U s 1, 11~ :,' C ·1.:l()1 'li>1 
37 . TERMS AND CONDfTIONS OF OFFE.R: , ~,s '.r. ,, .., c#!(., !•: 1• ; •cn.i:..•. r"c ;·••:: ;:i .. n·1 :,• I" ;<1-:":1·:o 1c""-:; ,n ,; :-::,.,,:1,:,,:·,.•~ ·1,. 

hQui~ .!1 o ::a.1·,.-igcs p~rngr:~ph o• the ar:· 1: at1~~ .,1 Cis~utes :.:.1·.HJ~,1,:!; ,nc:i•~ rl: ·~ "l • !: /\ ,;•·- mu,' l .r. rti.1, - ~y 11 ,.._i::._.~ t : 

,- 'r.cnq,:,!a~1,d by . • :t .... ~I n9r,"'nMor1t 1m ~ 41\.Jo1~, c! '~, 0 .1 HO:le~ .. :: ., ·f :1~ ,-•• 1«!t r, u • J. •. ,, f\..,: \J , ~ ~f "h.!=i i -.r ; :1t ;. c..t. ... nh .... :.!I r 11-

• -.._'\J tt~ t! .;:i t,al ar.rc ~rncti t t-s , !..~tlc::hcd. ~i;:H'~ : ij .a, u ~ ~ r,~;l u lu J:onu""\~t+ 1: '1~r '/,t..· Pr...-ot: ~y rvr ~ll'•.: J "':·J ·.c, ~ ... , .. ~:,< J· •r :....~ •~1.:r f:'Jl : • · 

;i ny ti,,.,,, _(ltmt t n .:1 if1r,.."'l ' G"l "I , f l.,•,c~ •Lu1t,; !.>'l'fl ' r-;-, •. nP ~ .,r.r1 .,-.J. :"' <'rt,l",1~<-•. r l'.'H• ' ,.,, .1 Ctl- , ,/ ·· •• nf!.,· ""~ .. ,; ,,• .~s :o 'I 
c ·.: 111(11',l:l~·>n: Cf l-lQW'f",' r i:: 'a:1,ons .. ,p:, , H l", off~-• ,., 1:1;;:;\1\F~~ ii :.-: ~ 11','f'.r · .. L ~ JU~f\ \i•, · ' t:1a JI S, !: -)•: · r,,;,·, ~:. •1.:',, • •• ~ c' 'u: :, 
•·a·~.,,. n1 ;;• e,m <nr:;' ::o mr>R. s.1uon Th\ l .i)!(>;">":'c,:': \ ;1.., , .'.l"Y sv?;;I m <m!, :,1J:Jur1c u c · n-q~"c~: :ir• ,-. . ! ,:: ·· - .t" ' ;: ,.~ : •· " • l :- • 

S :: i.: 1n tv, -i -c1 ,nore cm 1:,:: rp;111, ,i-1 .:,( v•• . •, ' ,..:,I! 11".. h 1.. •. , 111; ,.1, t" :ri1.· , .., , ! ·,• • • , , .. . ~. . 

:i8 TIME OF !:SSENCE· E.NTIRE CONTRACT; CHAl'tCiES : , .., ) .• , :• •? 1:,s1,n,•_• •\ , " , J1:",' ,, ,t,1 ,1111~ t•:!:, ,. •r , !11 •: • .,, : 1. ~ 1· •. 
,-:1:.!lrr,:>rn:,,d !n thl.!. ,:,o, ,..,::-monL l,'l !cm, i. .i •,; ,n1cmc •d b•,' lt,11 1=':'lrt lc~ :i~ a ~r .. , . or.rr,;;:,,,,.., , -c ~•·,-t., •.i·11, ., . r,•-~•- 1 • 11 o· .... ,, 
A;;re1: ·ner r v.,t. rt::- tJ" j lo 11.!;i su:i.vc· rn~:101 :;no m~; "'I L't: , .•11: iJ\l1!.'> l.':.I u1 :~-~"'nc11 ·J ' ,,,. y • r ,o • iic-•1-1•1:· ·~ t nr .1~"·1,"<oorn~,--- ; 
.... rAl agrecrnun: . I' any pr~,,, i ... ,- c-J tr , .•·v:ir emor.~ ,.. c J~ 1_ l·~ in1.:f(c-=11 .T t'4 1 i d: lid ·.1· ~ ft: 11H•1:r •n•:-:- ~ •tl , : .. . o,~s __ ._ .. ,J .. , .,-.:~ -P 1·~ ~ t· 1 

g,, r: 'l.:U 'ore tlncJ ,/1::.' c~. l:;.x,;cpt 3 :a c t'1Cr".\'\l!. ~p r- o f., ... ,. t ... ~ / -..g-re t, ,1" t.~~t "~.-. u t,/J •1,•,1.r~: · :••r: d ..... ,\t.: 0 1~ ,,_ .i' •·-: ..... h . tU •1 · : · "' '"•~: '1 

., ccori:lonGt •11' the LIM S c,( 11'\C S ..:i tv d C _, ,.:u1111..i , Nct1her lhi:. AgrecmL•ft\ nor any pro-1b. ron in il mJ'f \).i ~ t! onc1 co , 
amended, mcdtnnd 1 altnrnd nr r.hM,gnd, nxcor1 in writing Sionod by BuyN 11nd S01!11r 

39. OEFINITIONS: A"> 1,$l':! 1n l 1,-; Ayn .. 'l.! 11 :•\ 
A. 0 Accopt:aoco ·· mn;in,; 1:-"iA h~ u,,"" ,...,T f"-' ~r ',r .:.: ~rnJritur :: ,:,I' ,~ ;1c:vtt • ,, ... ' tu~ b/' -' r>.,r,; a·,~ .:.. J t. : ...J .... , .... r ,; ,:; •i!~~ u'"'"r·_. • · -· , 

"\: •ur1<J:; uv th ~ O'J l i.: f r~,1r\J l '( ~n ,, t P., 11 ' • ··•~iLtl r,:!(-• ) '!) J' ' "~ 10 ;, ,:-:,-t , r .~ .. l ··~,•-.. w , , . .... \ j • h;om"t!. r-,r \r r!,: (· ,~· (:. . ,-. 'n ..... , r,r •' r•r \1i~~ I ' • 
t ' I · ·' ·• • .. ... c-J•·,r··•· ., , ·• · ·~· •· ~o 1,1< l, ,.: , • ... • · .,. ' t. n .:.,~, , B. "Agroomont" r!:c111 1:· \ 1,~ t.!->et. ll l()n: ,1n~ an cou11 <! f u • '1> ,mu ... r.~ •~ .,, ~ ~•' - •- ,. .... · - • • 

:.i•~,~~ ~luJ!I ~•w tJl1 1.hu Pari,1:s ,\;;:' i<rt!,i ;;re 1."'::c·:1r · ,1't"ll • nry -llh i' n Sr,:; r :-: :i, ·1'1 i'!r:1•1~ ~V 

':: r (° C: ~p. A\·,,P,.iA•G. ,[!x 09 j r l t I SIJ)'Ol"r. In 11.,~ ( l<.JS:.-""1111'-~ -- i _ 
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Pm::art, i\O ~rc,.-. : ~1!5 Fodor.,/ ~_ct,. S!E Di o CA 921 __ 1_.1.1-101 _ _ C:.: '.1, r,f:1,;_0 'J_1. ,017 
C. ''C .A.R. Form" m(,i;!lls the mos C\.:1rt1n\ v+1:l-ll!'lr. nl- r,9 ~p~r ! •-: r.-. ·m , .,.•e r.,;~~-~ tH ,., .,,,,.., ,, ,;-o ,,..,..::,;;,• k l::><r "II'"" •: ., 1 

lhn fM": f,1i, 

D "Clok 01 f.tcroy,'' or ··coe- rn1:11ns t ti nte ihu 9111111 Cr, l!>c! , c,r c in .•I U'J d 1;n: 1a. of :..·.v·,~f.:• -:-• I •,' ti t; , •; •~;~ C ~ 
E ... Copw" m~,H'l:S, ·.lpy b:,t ·ll l"lr m"11 n-11 ,r,.:lu!.l 1r,g ;:ooto::nny 1,1.. R. !<1:::,Hr, lo :v1r1 'N>7.rvn.,:. 
F • .. OaY!I~ me.Jr,!, c.,J r1c!~r •r! Jys IIO\H.-~(". al:1:1 '- cO?pli.l" ~ t••~ i :t~{ Oay I 1· _.,:,,1,_11, 1c1l1•.·•? ul 'l.",)' :1;;! ,,.. .~_ n"' u, '.!11s -~-'1'""•":"'•· · r 

(1'1(:iudini:;J CIJ~ i:SC!CWJ SMil , I)! ,--c1 ... , ti an·; S!lt\Jl'r:.) , $ l'K, '/ , :lf Jug!'II ra1•ri<l') ;)'' ~:, )t.J ,I 1,·:1:011 : 1W" %, .... , r ,I)., · 
G ... 00Y1 Alter· mc~C'\S !)'-,c spe,.:..~r<! number :,f care~,dil· OJ '!~ at:cr !th: rx.,:urr,ini:o -; f '.ht• c\t!' 1 :,; :· :; fi .. ~. •1•.• ,.c, . •11 ,, 1 .l11· 

t:Jlland11 c,;lo on w•w;n !,111:! si.;w.:i:i ... d t, •,tnt 1),;"'.;ur:! ~ · ~ en,j, !J J I 1: :,g r,• en \hi::: 1, al CO', , 
H. "O;,ys Prior" '1' ••1')n~ i11e :.ipoe,h:d ,,urr bcr UI C"ulu n:l.l." r,ays ::cfet •J l"'I! occ rr~ r11.<> ;. ( •i ,.: 1:•,•; n \ :- ;;(: c.;'1,;11 N•/ r,,J,. 1 \) :111-

ealenda dtde Qtl whi<;ri lh i. Sj'l?rJ1i(;!d (''JCn1 !S 1,-:_n o,ju\M 10 •X.:Ci.!' 
I. ''Ocllver'', ''Onlivorocl" or '"Ocl.iv11ry", .;nk ~~ ,::w.:r,•,ns!: 1Spe,., '1r:-c in ,·, 111•11-;; me:w.~ .'lr.i ,..•nt: , •: c•:I., · •"•" ,. ·..-: . n<'.li•.0:11 .. , 

!~!D\ uy buy,or :V SAIior , r tnu ,nc•~lC:u:il Rll.Jl E~tolc -:,msnr• I ':~,ll ,;- • 111;,._ .,1 !JS .:;;)j)C :,.:11; ~ !N: , ,.- -:1 ·~n ( th ;: ri.-,~: F • .. :;i:-:
e, ... c,~ ~ p,1g11· • 1 rl'll)Jrd lc&!t cl Ifie m t•lh.Jd u~eCI i .i: .• rm: org,Jr. mc1, I. 11 ::~1.1,I. '""-1 u!. eri 

J . " Elocuonie Copy" or " EJ1>ctronie Siunohll"••" ...-..,-nns, J~ o~ µhes!: u, nn elM,tr::>ri '-; ~o, :;.r :, .;ni::;,r,- ::t.:.~t ,.- ., ,~,·, C., : •nm,,, 
uw, S ,ttr ;.ip(i Si:nur o1 11r" Iria1 a,r>c\roriic ,·,l!ar ll w1 I :-.01 ·:;,1 usw 01 ,_,11•1;· Pa~ :l\ r ,c,;: ,~I or .:, ~;. , ') •: con•::: -.: r. · -.,,,,, -,-., : 
'-"' Agf \Jtjmflrll Vllr. "l,1 ! t r~ kr,owll!ll J r. ~ d i:c. - ~l)r,; d t' \(' 0 ,c.• r":.l 'c'I. 

K. "L.1w" me.In!. ny J:iw, c.>da. ~!.itu!c. 01~11 111"::u, 11. 3ui.:iuo,, 11.1/t, <Jr cru 1, wr,ch ,~ ;,d ;: :c:•J ti, a c~n::cn1(1:: ,1 .:.o ,0:1 ~· . .i i.: : • 

fltdernl I~I-:;lullw, 1ud1Clill r,r fktC\IU\10 LlO<l) 01 llji r.ru:: 1· 
L. •1Rep1Jrsf• m~.-,n:; .,n, rCp-P.lf"!i :p''\Ch 4::1nn .or.1 ,:. rJn t.1u1,. ;1Uur i-1f L,:""\", r ;, ~~,c -..1; 1•:c}nr., rno"j4 l1C,tl.t:'f'1~ o r r'-"lJ ,. ! ·T, J\!j J 0 H~t. r•rc p :r.:' r 

;tr<.:ml\1\J ·lur LIOOOf th1S f,'JtP.Ofl'"1'1l. 
M, "Sl9nod" me-in~ cil,h.'t 1:1 i-,ar.awr r:a·, or 1:h~•':l roHn: •i:m1tu,Yi <",n .-,r- n<,:.,ri :i i u1.,,. ,m,.,,.·: <.rr,p 11r M l'/ r1.•J~'.•.1;, ... o1 

40. AUT'HORfTY: ''°) ~f~"'1 ~r P"-' l"".:Ys C.,:!1' : 1hr; A{;n..: •,11e11! rc~:1sf'.?;-,t(s,. !11.ll :,. ;It ;i..:1:.cn p• 11 l:;f ,;.,::,,,,,r , " <! .i.tl'i.r: 'rt~ :rr,d :•,sit 
p"t,;,Jp's p111~ .11')(! \nal lh..: •Je-~19 rtatt1c O.,y,, r .,n11 :'i•iilt 1 "':! ~ I ,~ ~1.:1r.o, ir, Jo nrmr •nl<) , "i:l pur•,yr,-, :i·~ ,~;i, n ,..:·1 E•t:~ ""J 11;•.:;, l",~ 

Ivy JC.nonl ann 1r-.a C,Cl....,~~ticr, Ol l'1c o!~{lg:itl'.0!). PIJf~;,,:: · : L L•~.::. ,..._111 trnrl c.10"" ,,:i1 •,•113.lt • ,111 1 A::,1.: :e.1 r.' ,r •,., .,..;;c,;'.-<: , t, \o<.'t<.-':> u' 
Orga111.tali'J l!y LB.NS, Or,,Jrjlin•J A~nic.:men:. ?w . r!,,,ip A')P~emc~1 or ,:: ;",er d;;:-.u1T,er:1 go•,•,~r ng '" u actrr :, ol I"! t"'f.r E, •tllI O' .<:, l)U(" 

41 . EXPIRATION Of OTTER: ":'"n ·s c,ffr:r shall !Ju deo~ .,o ' f" o.,.cd o PO:: l' 1c d,: p.J.'11! i ' .11..- ;hal r,,:; re \;, , , c.:a :u l:!u~ c• r..:nlf" " :r, c• ·,; ,., :. 
S ,9 cd t,.y S~ltt nr, ! II C r:1•'{ of 11 1'.l S,•.;r,uc. l' ec ,,. ~~r,; c,".i \l · r0¢-.·• ,.;IJ b)· .!\J)'CI' or e1 _ _ St•e /J(Jdondw:. 1 

v-:h~ i$ aJ~1t.1l1z u::J lo mr.,m(' i\ :;y 5 JO P1,1 "n Ui•i .lhird o. .lfl,•11 tni :; n/ \:1 1~ , :; ~:1 :i , [ll:~"' ;,,, /J • I<!.' , :. \ ,.., 
_ _ _________ ((1 nlC·)) , 

o.-,. 0( ,,,,., Cr auy~ r:. iS S1\) n1n g 11· 11 ,\ ,j f( 1'1i , ,:; , ,1 " ' J 11.ll)•u~u tt::Jl VO ;.,, .,,._,, , .-... u " '-'! ,,,, It ,., •,er•, ~ ./ 1!1~ " " ,, ,1, . I , 

f,W W!:!Sr.nta:i",'t! C.>pa:;,;y S~:1 ,1o1,vm :; ,:i~~~ .. ·e (C. ,A.R '= ;;rm R.CSC-6 :• ! ~ M111 111 -,":,, 11r,•--n~ . 

D\..k _ 3 ·-JN-/7 _ 8 ~ ER . 7~7-" 7....,..,_:z'-~~ 
(Print n.:amo) Rlc:H,mJ Jo/111 M11Jln I/ 

Dali! 

Print nam•l 

-. >\d'!1ll ;,u, Sl'lJNl lura ~.::1e:1ourr. ;-i"t;irh~C:: tr:, ... R F,) !"", AS~ , 

42. ACCEPTANCE OF OFft::R: Sellar ,,,,11,rant•' i"'a1 SI.)•:~-, 1 ti·~~ r.~.:1 :,· ht) I 'rcfa,-; r ~s ,~ ,. ::i '.hon'>' 1: c,c~u' •; " I \ A:;1,,, ,, "··,; •: 
Sc-Hc:r .:...;;ccp(S t"1!..: uoovc l.lf1o, , nnd 41{ r,,,1 .. , tu ~all l1J~ r') U;} t:::y en ·t-fr a.~;,v:· hnt: L r1ri•1 : ;i1 i..;.i, ... n,•~. i\l ,U .1 ~ n.~•..:~ ,...- :1 i/ .J tx.tv \ 

r .u11 l11!'T't;,hc11 ot ~'.) Qfli.y rvloliom,> t;;ll . Su1111r n .. H •1: . Cl :i~~ :i:·><,r.~wlc \;.C~ ,.., ,;: • ~·. <Ji ~ Cq, ,- o' •.t,1 i-.11111, ,,..,,r,•. .~r,~ ,wit :,n:" ' 

6roice• l<:i De!lver J S,2ne<I Cc ~y tc Buvo:. 
- lir U11;-: ~J.:C I :;:E L:'-.'S t,CCEPTIINCE IS SUBJECT TO ATTACHED COUNtER OFFER lCAR. Fann SCO a, SMCOl DATED 

0 11e c: more Scflv,., i!. ~ rt i11~ 1·1c ;.~, 
l~•11ue:et,11t~tNe C,:i i:~oty Si<1n.:it .. ,1.: O· 

ttuJi,~ p. A rn:-,rnsen t;a~, e t. :-.. :ic it'/ .1ne1 lit;: t!>• r-wu/1\,1~:-h ,t u ~ uri 11r , • • , ;: ... ,11 !::i(,t' fl .. ;-1!:.t;r.~ 

CAR. Foim RCS~-S, '.t,r .'.lci.:l i1tcn;i1 -_,.., r ,-:. . 

f ,,ia _3__:_ 2-_l - Flct L ,~ 

(Prlnl namo) Dd11yl Cotton 

D,1t1J 
S~LLER ______ ___ ____ _ 

(Prtnt ni,mo) - ----------------- - ------ ----------

- ,\:!:,!,,,. ru:1 Sl(.l'l,1'u1"' At.Jrfonaum 11C;,,r. "1>ct CAR Farm / , Yi/\ / 

• j (Do not lnltlal II m,11t.lng ,1 c:ounlor offer./ CONFIRMAilON OF ACCEPTANC~. t <..: ';;r u! :;i "t.: ·.! ;, _~q:l..:1.:.:1.• ,, .,(, 
I -- -- Q O r l • _.., ~t • (.:1.:11 • • in tr,ib :ior!\ona!ly r1.-cc,-•e~ O'f ~1err or 11 ·,c,r , .;Jl;,nonz.,., ilQD·, vn o ___ _ _____ • _ __ · , 

;,i,i: 111.~ . A binding Agr11umunt 1s cro~tad whan a Copy ol Signed Acc11ptnncll 1~ pcr~on:11.y ror:ctvcd by 
Buyi,r · or Buyor',, :iuthofi ietl :lgonl Nheth<.'1 o, not conrtm10-d In lhir. (1~c;um(' nl. . Compl~tron of tri ,:. 

confirmation Is n0t logally roqulr~d In order 10 ..:: roi>IO a binding Agroemont: it 15 so\oly mtond<H.I 1,:, cv,donce 

tho d.,ia th31 Conflrm:,tl on of Atcopt.:inc.o h.u oec.urrnrl , 
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REAL E$TA1E Bt<OKERS; 

A. Roal Eslirto Brolluri are not p,,nlos to tho Ai:Jrtuiment bolwc-en Cluyar .>no Soller, 

t 8 . Agon,y rolatlon~hlp: .2re conflrmod n ,tated 1n par.:i9,11ph :z. 
C. rt !>{'l,;,c,fi~u 1n µc1ragrap!" JA(2 . I\; 111 \vho S'.Jtm1!te;J tt,,, :: 'Cr tor £3 / er .:1 C,..no-Nl•1'Jgus rcc:e•;,t ,J1 dcpcs1!. 

D. COOPERATING BROKER COMPENSATION: lt&t,"9 e,cker norol' to ~;iy C;.:,.,pora t1:-g tir:,1o:er (Selling Fmr.) r.r,:: Coopt-1.;,·,'i1, 

3 rriker aAr11n,; !n 11r.cer,:. ,)ut ol u .. 1.~9 Rroi;;~r•, prcce;,r!s 1.1 P- &etr.iw. t.·,c O!HOtrl! ,::ec,•i'l.~ ,~ IM· M_ g µ·t~. ·,ae(: Ccn:-,, rt,~,ng G••Jr.•_•: 

-s ,, P.lrtv:1pc,-,1 of l.rltl ,.,LS 11 wt 14,;f, l.: I0 Pro;ili. rty ,~ uli1.·ni\l for ::;-Jlc o .:, r,. i;,p,o;:.sl ,•.:,.:; _ i ! L ~u ~ 8 •'-,;. ,., ci•u Coupt.-rtil lrtg f:. rc;-'. ~•• 

2rt nci bo1 P11r.10;;..1r;a cf tno MLS. or ~ r,~r;p,oc...)l 1,t~S • . r. v.hlr.h :r-.o Pr;::,r,.ri • 1:. 1;t:en,:i J:,r r..11e_ ·ht-i :cA•L)en~:, .:; r, m .• ~- b~· 

t,p~•~O In i'l -.e;n1rste \\Tit'nn .il)'l:-~n,cnl (CJl..R f"orr., CBC). _cd,m1:10, ol ~ lCC·n h il• •J Tu.,. (f..; .A R. Frmr DL - , ,,, ., Lie .:;c :: ·;: 

doi:umt:rit 01,H WI, ll:l>tl':1ng """ b,, rit-;1 irt>IJ :.>t h;i! an eX!"tTI('!l(,n eX"tS:S 

~ r .. ,i fi'•~~ It' ~u...,1(1,.- ~ (~ H•t1g r.- tn 1, _N_•""A ____ _ 
9v __ _ 

a~- - - -----
A!::cress 

C r.S~E ,.,- ,: 
c.,)URE :.1. 1: 

C'••y ------ -----
To·~cr.-urw 

;;-.,1 E.'>!, (ti Brt ~or (U~i ,.., F rm) NIA 

F:l>. __ _ 

B --- -- -- . -----
8 

______ Cal~H!;. ' ; ,: _ ____ _ 

t:nll:!R!c L,.: - _ _ _ __ _ 

- ---E,r.-. ,i _ ______ _ 

ESCROW HOLDER A.CKNOWLEOGMENT: 
~.:.,o,~ ttc .J•n' ~,,.,v.,v,,c•J.;cs ••:::e ;.: d :\ C;,,y c,r II · , A.;-1 ·c::Iu •1~ ,;,· =•I".: .:_ ., ,;.,p,,, ,: , 1 :,-• J -r.:::., ,\ ~• . 

~.l"\fj ~;" nflc l nvl) ·r., - --- --------- -scri .r""'S Stn h!l'lle,.. ! 1,,, ,,. .. . , 'J' l ..,li-d _ ·- -

C nlSH !: L1~ ,·1 

~ :l'n 
~lJ :-: 
~!;ft·r / ____ _ 

r:~~ .. JC r. ___ _ 

:,.,~u 
- d~r 
t"-!;1:!4!1 

----·-- - -- - - -
-- ______ • ____ no: ..:igrou,- t a:.t .-,.\\ Cr. c ·r.,9 • J, ~,tr t ~, ,~:· ',,O ;:::Jr:)g·.a:.~ 2..: 

~-,i;-olc,~--.r, t,.I e-sc--~ u·u:·rvcttc.r,~ ~, nu lJ~ !t.•rm·., ~ t EM..row h,JSC:r,.._, 1J,~• .., ,.•tc., , :r,,. .. , c.,ri; 

i t; ,cmw •\~!!!~ t;_• c,a--.Jt ~ 

8, - - ------
----- _____ o,,:,: 

,,deiewi _ ____ _ 

p it · , ;:,l llf. •f'\.I It• ____ _ 

l':5'rC.~ -1<,..ie, ,..,~ ') ,: 'oliC'M'li ~i:,m~ 'lr.'\.bel t: 

('),-,r.,r:n,l'f\1 ( 1! Bu;,•• r~.,. u,,.•~•·ht. ·-,, r,cp.11'1."T' I' I rJ i;'. ,~.,_..,.~- .. 

--·, 
; ) , I \.', 

• ii } •' •• ' 

,.. ; ,'<&.. • \! :•! 
~ .... ' - .... . 
•i - ~ " 

I"\- ··~1 ':-,: ••• 

=tc M 'tV\il~, , 

:J·;:..:• 'I' : ,..~,o=-c.-c _ 
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.{~ <. >. I. I l 1 R ~ l \ 

~~ ;\ :, ~ l l l . I t\ I I () ~ 
~ (I r, !I.. I A I I n R ~ ' 

ADDENDUM 
IC .A.R. Form AUM , Rnvicotl 12/B/ No. 1 

Th•~ fo!lo,'l':n !erm:l <1nd C.Jld"' 1 :1 UJ 1: hci 1,t)\I i "'::'1: _I..i :c'.J 111 u·1c ,ad .. a .,., , I th•.: , u::1111:i;, 1-r:·~t,t'T' t"t 1 ~'!?>••;.,: '1hn• .. ri;,w 

or .!;ir,l'l•!o.M2_n:h cn~ t Aarecrrw11 _ Tron-:.fcr ~1:. i"J:;ur,:, 31 :,tc,~,,r.-·1 Pfo:~ /,,, ..i ·ncrH!::-w,r1 t,, ,. •: TDS , •J'.' iJ •1•.· ~1,• !:!_ •,, , .~ , .. •, 
:u 1w,c,nui. Olhcr 
d,,t r-J March '1 ?fJ17 o r, pro, tr1y ~.,(')r.-.. - i'\' 

_ S:in Dlmo. CA 
___ _ _ __ ......:R!f:h~d John 4f.artln II 

Dilrry,.I Co~tt~o""n _ ___ _ 

Momor:indum n..!JLndors 1:.11d1n11 

~ Mamorandum of Und~rsr.,nd111g t. ·MoLJ·J I& fully Jncorn.2,!,i lcd m~11.-ti1M:n :J(}_'-££!.!2<ml. 

Soll.or sh~_l!..!J_col".Y,!_q 20_~-~ ttquftY. ai°iliJ!!_lho bu5 /n a5.~l MMCC EP.~ n_11pp..!JJ,V.lll ,'J [ld cogip11111on. 

S.9l/or shall rec-ely o O_!I_J, _monthly b,HI$, 20''/o of //hJ_profl~ _of th ousins_s~J ~1f.1CC Of S 1Q, ono w_l)jCh!'.~!_ i!". !1! ... ~~/l•; 

rhr s122.,ggo eamcs.r money dcpo:.tt Is noii~rofuf'!cJ,1t:itoand shall /Jo Sli!llor's :o xoo:i ovon If the CUP .ppl,cati,m IS :ion ir.d 

Dato MJrcn 21, 2017 

3uyonTo::M1 'J( ~f ;l--# :{<,.::;;::; 
Rl,;h;,r~--fin Martin If 

n or!TAn.,nt 

,: 1,:;...:i: •j, - Q,..,1 :• IA.. \!,!!'1''I.C£.Al.. tOR~ 1 .• ~. H!C!J ~!~lo~ . .. 1,1 t' '.i• ..s ~ ,' ,'v lt .• :~ c--..,, . ·c-· ' ,, ... • .,;1,, , · ,•.~ } ~:, :, .. , • : • 11 • 1. ,,;.,,, , 
.-,. ,\ , e.: ~., , ~:-...c~ilf',C' M I c·1 :*1 -~ ri~,• r-1r.,,.JV? • t t-, i-,111· 11"'l..1·,-. ··.,• t•~~;\"L-;r..,.-,u,, r,, \-~,,.~-: :: ' :- '··,·,. 
n-- 1c; r ra.r ,-u.: S~tH A,-r, N. - '.'t.D UV f~C. C,4,LJT~q_l P. A:: :,:;lATlQ•. 'Jt ~,r:."-.:--: .:t.. tC~ -< ! •,'-'~Ea:~:~~( •.'!, in , . ~ :,•;, : ~ 
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l FERRIS & BRITTON 
A Professional Corporation 

2 Michael R. Weinstein (SBN 106464) 
Scott H. Toothacre (SBN 146530) 

501 West Broadway, Suite 1450 3 
San Diego, California 9210 l 

4 Telephone: (619) 233-3131 
Fax: (619) 232-9316 
mweinstein~ferrisbritton.com 
stoothacre@rerrisbritton.com 

5 

6 
Attorneys for Plaintiff and Cross-Defendant 

7 LARRY GERACI 

ELECTRONICALLY FILED 
Superior Court of California, 

County of San Diego 

1012112011 at 09:25:00 PM 

Clerk of the Superior Court 
By E- Filing ,Deputy Clerk 

8 

9 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

10 LARRY GERACI, an individual, Case No. 37-2017-00010073-CU-BC-CTL 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

Plaintiff, 

v. 

DARRYL COTTON, an individual; and 
DOES 1 through 10, inclusive, 

Defendants. 

DARRYL COTTON, an individual, 

Cross-Complainant, 

V. 

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

Cross-Defendants. 

Judge: Hon. Joel Wohlfeil 

REPLY MEMORANDUM OF POINTS 
AND AUTHORITIES IN SUPPORT OF 
CROSS-DEFENDANT LARRY GERACl'S 
DEMURRER TO SECOND AMENDED 
CROSS-COMPLAINT BY DARRYL 
COTTON 

[IMAGED FILE] 

DATE: 
TIME: 
DEPT: 

Complaint Filed: 
Trial Date: 

November 3, 2017 
9:00 a.m. 
C-73 

March 21, 2017 
May 11, 2018 

Plaintiff and Cross-Defendant LARRY GERACI (hereafter "Geraci" or "Plaintiff') respectfully 

24 submits these reply points and authorities in support of his demurrer to Defendant and Cross-

25 Complainant DARRYL COTTON'S (hereafter "Cotton" or "Cross-Complainant") Second Amended 

26 Cross-Complaint filed on August 25, 2017 (hereafter "SAXC'1) and in response to Cotton's opposition 

27 arguments. 

28 /// 

1 
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1 I. INTRODUCTION 

2 Cotton's Opposition to Geraci's Demurrer to the Second Amended Cross-Complaint 

3 (hereinafter "Opposition") is unpersuasive as to the issues raised in the Demurrer. 

4 Contrary to the allegations in his prior pleadings and, in particular, the subject SAXC, Cotton 

5 argues that the agreement between the parties is comprised of the November 2, 2016 written agreement 

6 (hereafter "Written Agreement") and certain November emails (hereafter "November Emails") which 

7 were incorporated into that document and together evidence the basic terms of the agreement. 

8 (Opposition, 2:17-23.). Cotton's argument fails for a number of reasons: 1) the emails were not 

9 integrated into the Written Agreement; 2) even if the November Emails were integrated into the Written 

10 Agreement, they are not signed by Geraci, and therefore are barred by the statute of frauds; 3) the 

11 November Emails do not in and of themselves evidence an agreement between the parties; and 

12 4) Geraci has done everything required of him under the Written Agreement and therefore has not 

13 breached the contract itself nor the implied covenant of good faith and fair dealing. 

14 As to Cotton's causes of action for intentional and negligent misrepresentation and false 

15 promise, Cotton cannot overcome his own admissions in his pleadings that he was hesitant and 

16 understandably concerned, and despite his hesitation, concerns, and reservations he agreed to Geraci's 

17 terms. (SAXC , 17.) Given these admissions, Cotton has failed to allege reasonable and justifiable 

18 reliance. At a minimum, he has not pleaded facts which would lead one to conclude he acted in 

19 reasonable and justifiable reliance on any statements made by Geraci. 

20 Finally, Cotton argues that the Tarmann v. State Farm (1991) 2 Cal.App.4th 153 case cited by 

21 Geraci should be disregarded because it discussed the proof necessary to prevail on a negligent 

22 misrepresentation claim rather than the pleading requirements for such a claim. That argument is 

23 erroneous. The Tarmann case arose on demurrer and the Court specifically stated that "[t]he specific 

24 intent requirement [of pleading intentional fraud] precludes pleading a false promise claim as a 

25 negligent misrepresentation 

26 misrepresentation. 

27 /// 

28 /// 

" Cotton cannot plead intentional fraud and negligent 

2 
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l II. 

2 

LEGAL ANALYSIS 

A. No Integration of Emails with Written Contract 

3 "Under California law, parties may validly incorporate by reference into their contract the terms 

4 of another document." (Baker v. Aubry (1989) 216 Cal.App.3d 1259, 1264.) The reference to the 

5 incorporated document must be clear and unequivocal and the tenns of the incorporated document must 

6 be known or easily available to the contracting parties. (Spellman v. Securities, Annuities & Ins. 

7 Services, Inc. (1992) 8 Ca1App.4th 452, 457; Chan v. Drexel Burnham Lambert, Inc. (1986) 

8 178 Cal.App.3d 632, 641; Baker v. Aubry, supra, 216 Cal.App.3d at p. 1264; Slaugh! v. Bencomo 

9 Roofing Co. (1994) 25 Cal.App.4th 744.) 

10 Neither the actual November 2, 2016 Written Agreement signed by the parties nor the 

11 November Emails, which Cotton alleges "evidence" the basic terms of the contract, contain any 

12 language of incorporation let alone language making a clear and unequivocal reference to the allegedly 

13 incorporated document. The Written Agreement signed by the parties does not make any reference to 

14 those emails being incorporated into the Written Agreement. Therefore, the emails are not incorporated 

15 into the signed contract as a matter of law. 

16 B. Statute of Frauds 

17 Cross-Complainant argues that the SAXC "alleges the existence of a written agreement that is 

18 not subject to the Statute of Frauds." (Opposition, 2:1-2.) This argument misses the mark. 

19 A contract coming within the statute of frauds is invalid unless it is memorialized by a writing 

20 subscribed by the party to be charged or by the party's agent. (Civ. Code, § 1624.) And it is clear that 

21 an agreement for the sale and purchase of real property comes within the statute of frauds. (Civ. Code, 

22 § 1624(a)(3).) Cotton's claims alleged in the SAXC unquestionably arises out of an agreement 

23 regarding the sale and purchase of real property. 

24 Cross-Complainant further argues that the parties executed an ambiguous document (the Written 

25 Agreement) and exchanged emails (the November Emails) which were incorporated into that 

26 document. Cross-Complainant asserts summarily that the Written Agreement and November Emails 

27 "combine to evidence the following basic terms of agreement, all as alleged in the SAXC." 

28 (Opposition, 2:22-23, emphasis added.) This argument also misses the mark. 

3 
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1 First, the terms and conditions of the Written Agreement, a oneMpage document which is attached 

2 to both the underlying Complaint and the SAXC, are clear and unambiguous. 

3 Cotton clearly alleges in all of his prior cross-complaints, including the instant SAXC, that "[ o ]n 

4 November 2, 2016, Geraci and Cotton met at Geraci's office ... [and] the parties reached an agreement 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

on the material terms for the sale of the Property." (SAXC ,r 13.) At that November 2, 2016 meeting 

the parties executed the Written Agreement, which states the following material terms and conditions: 

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 ofa 
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 not to enter into any other contacts on this 
property. 

(SAXC ,r 18.) These terms and conditions could not be more clear and unambiguous. 

Cotton goes on to attempt to allege an oral agreement, or a partly written and partly oral 

agreement, entered into on that November 2, 2016, date with the alleged oral terms and conditions 

adding to and/or varying from the terms set forth in the writing in the Written Agreement. Those 

allegations cannot, as a matter oflaw, survive the Statute of Frauds. 

The Written Agreement is the controlling evidence under the statute of frauds. Cotton alleges, 

based on extrinsic evidence, that the actual agreement between the parties contains material terms and 

conditions in addition to those in the written agreement as well as a term (a $50,000 deposit rather than 

the $10,000 deposit stated in the written agreement) that expressly conflicts with a term of the 

November 2, 2016 agreement. However, such a claim cannot stand as extrinsic evidence cannot be 

employed to prove an agreement at odds with the terms of the written memorandum. (Beazell v. 

Schrader, (1963) 59 Cal.2d 577.) Cotton's argument that the $10,000 deposit term in the Written 

Agreement is ambiguous and can be reconciled with his allegation of an agreement for a $50,000 

deposit is absurd. Nowhere in his allegations are facts from which it can be inferred that they are 

anything except conflicting and contradictory terms. 

Second, Cross-Complainant asserts that the November Emails" ... are subscribed to by Geraci 

and are therefore outside the purview of the statute of frauds." (Opposition, 4:12-13.) Apparently, 

4 
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1 Cross-Complainant is arguing that the signature block at the bottom of the emails containing Geraci's 

2 name is tantamount to a signed agreement which would satisfy the statute of frauds, i.e., some sort of 

3 electronic signature within the meaning of Uniform Electronic Transactions Act ("UETA"), Civil Code 

4 section 1633.7. Cross-Complainant is mistaken. 

5 Civil Code section 1633.7(a) provides: 

6 

7 

8 

9 

(a) 

(b) 

(c) 
(d) 

A record or signature may not be denied legal effect of enforceability solely 

because it is in electronic form. . 
A contract may not be denied legal effect or enforceability solely because an 

electronic record was used in its formation. 
If a law requires a record to be in writins:, an electronic record satisfied the law. 
If a law requires a signature, an electroruc signature satisfies the law." 

10 "An electronic record or electronic signature is attributable to a person if it was the act of the 

11 person. The act of the person may be shown in any manner .... " (Civ. Code,§ 1633.9(a); see also Ni v. 

12 Slocum (2011) 196 Cal.App.4th 1636, 1647 ["the Legislature has, through these provisions, expressed 

13 general approval of the use of electronic signature in commercial and governmental transactions"].) 

14 Civil Code section 1633.2(h) defines an electronic signature as "an electronic sound, symbol, or 

15 process attached to or logically associated with an electronic record and executed or adopted by a 

16 person with the intent to sign the electronic record." UETA applies, however, only when the parties 

17 consent to conduct the transaction by electronic means. (Civ. Code, § 1633.S(b).) "Whether the 

18 parties agree to conduct a transaction by electronic means is determined from the context and 

19 surrounding circwnstances, including the parties' conduct .... " (Ibid.) "A party that agrees to conduct 

20 a transaction by electronic means may refuse to conduct other transactions by electronic means .... " 

21 (Civ. Code, § 1633.S(c).) 

22 However, while attributing the name on an e-mail to a particular person and determining that 

23 the printed name is ''[t]he act of [this] person'' is a necessary prerequisite to considering it a valid 

24 signature, it is insufficient, by itself, to establish that it is an "electronic signature." (Civ. Code, 

25 § 1633.9(a).) Subdivision (h) of section 1633.2 states that "[e]lectronic signature means an electronic 

26 sound, symbol, or process attached to or logically associated with an electronic record and executed or 

27 adopted by a person witlt tlte intent to sign the electronic record." (Emphasis added. See also Cal. 

28 Civ. Jury Inst. No. 380 [party suing to enforce an agreement formalized by electronic means must 

5 
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1 prove "based on the context and surrounding circumstances. including the conduct of the parties, that 

2 the parties agreed to use [e.g., e-mail] to formalize their agreement"].) By Cross-Complainant's own 

3 allegations, that was not the case. Rather, cotton alleges the parties intended to finalize the entire 

4 agreement in a fonnal, signed agreement, not via emails. And he alleges that never happened because 

5 Geraci refused to include in the Written Agreement the additional and varying tenns and conditions 

6 agreed to orally on November 2, 2016. 

7 "Whether the parties agree to conduct a transaction by electronic means is determined from the 

8 context and surrounding circumstances, including the parties' conduct .... " (Civ. Code, § 1633.5(b).) 

9 The absence of an explicit agreement to conduct the transaction by electronic means is not, by itself, 

10 determinative, however, it is a relevant factor to consider. (See JBB Investment Partners, LTD v. Fair 

11 (2014) 232 Cal.App.4th 974. 

12 There is no allegation that there was an express agreement between the parties to conduct 

13 negotiations electronically and be bound by electronic signatures. Nothing contained within the emails 

14 supports a conclusion that the parties agreed that Geraci's printed name at the bottom of emails was 

15 intended to be a legally binding signature. Nor does anything in the November Email exchange 

16 indicate that the parties agreed to conduct a transaction by electronic means. Thus, the emails do not 

17 amount to an electronic signature under the UET A, and if they are part of the agreement, they violate 

18 the statute of frauds. 

19 

20 

c. Nor is Geraci's Signature Block on the E-Mails a "Signature'' Under Law of 
Contract 

21 A typed name at the end of an e-mail is not, by itself, a signature under case law. "[IJt is a 

22 universal requirement that the statute of frauds is not satisfied unless it is proved that the name relied 

23 upon_ as a signature was placed on the document or adopted by the party to be charged with the 

24 intention of authenticating the writing." (Marks v. Walter McCarty Corp. (1929) 33 Cal.3d 814, 820.) 

25 There are no factual allegations that directly allege or from which it can be inferred that Geraci 

26 intended his brief email statements to be a legally binding contract. 

27 Moreover, Cross-Complainant alleges that "[t]he parties further agreed to cooperate in good 

28 faith to properly reduce the complete agreement, including all of the agreed-upon tenns [as alleged by 

6 
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I Cotton in~ 14], to writing.'' (SAXC ~ 13.) The SAXC makes clear this never happened. The only 

2 writing signed was the Written Agreement containing the material tenns and conditions set forth 

3 therein. 

4 D. The SAXC Does Not Allege Actionable Breach 

5 The actionable breach of which Cross-Complainant complains is "He breached at least one 

6 material term of it, viz., the promise to negotiate in good faith to deliver a proposed final agreement, the 

7 promise to deliver a 10 percent interest in the property, and failing to pay the amounts due for the 

8 50,000.00 deposit. (SAXC, p. 11. ~ 36.Y, (Opposition, 6:10-12). Cross-Complainant goes on to assert 

9 that "Without question, the SAXC alleges just such a breach, namely, that Geraci intentionally delayed 

10 further negotiations, that Geraci failed to deliver purchase documents, and that Geraci failed to full pay 

11 the agreed-upon $50,000 deposit. (SAXC, p. 11, 136)." (Opposition, 6:21-24.) 

12 The flaw in Cross-Complainant's reasoning is that none of these alleged obligations were 

13 cpntained within the legally binding, signed written contract. Rather, these are terms and conditions 

14 that Cross-Complainant would like to have added to the legally binding, signed written contract. 

15 Plaintiff has perfonned everything required of him so far under the Written Agreement and Cross-

16 Complainant cannot and has not alleged otherwise. 

17 

18 

E. Cotton Cannot Overcome His Own Admissions That He Acted, Not on Geraci's 
Representations, But In Spite of His Hesitations and Concerns Over Geraci's 
Representations - Hence No Reasonable or Justifiable Reliance 

19 As to Cotton's causes of action for intentional and negligent misrepresentation and false 

20 promise, Cotton cannot overcome his own admissions in his pleadings that he was hesitant, 

21 understandably concerned and despite his hesitation, concerns and reservations he agreed to Geraci's 

22 terms. (SAXC ~ 17.) Given these admissions, Cotton has failed to allege reasonable and justified 

23 reliance. At a rrtlnimwn he has not pleaded facts which would lead one to conclude he acted in 

24 reasonable and justified reliance on any statements made by Geraci. 

25 

26 

27 

28 

F. Cotton Alleges that Geraci Made Numerous Contemporaneous Representations of 

Fact that Geraci Had No Reasonable Ground for Believing True - This Allegations 
Are Belied by the Fact That They Occurred Mter the Written Agreement Was 
Signed. 

Cotton argues that Geraci made many contemporaneous representations such as "[o]n multiple 

7 
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I occasions, Geraci represented to Cotton that Geraci had not yetfiled a CUP application with respect to 

2 the Property when [in reality] the CUP application had already been filed" and that "'[ o ]n multiple 

3 occasions Geraci represented to Cotton that the preliminary work of preparing a CUP application -was 

4 merely underway, when, infect; the CUP application had already been filed" (SAXC, p. 14, 1 45(d)--

5 (e) [ emphasis added.])" (Opposition, 10:l'.'i-2 l.) 

6 With regard to each of these alleged misrepresentations, they all occurred after the Written 

7 Agreement was signed by both parties and after the November Emails, which Cotton now claims are 

8 part of the agreement between the parties ''evidencing' the basic terms of the contract, As such, Cotton 

9 has failed to allege that: 1) he reasonably and justifiably relied on these "false representations'' as they 

lO were not yet made; 2) that these false representations caused harm or damage; and 3) that Cotton's 

11 justified and reasonable reliance on these false representations caused him harm or damage, alLrequired 

12 to prove Cotton's fra:udclaims. [CACI 1900, 1902, and 1903.] 

13 III. CONCLUSION 

14 for the foregoing reasom, and subject to a sufficient offer of proof, Geraci's demurters to each 

15 of the causes of action should. eacl1be sust,:iined without leave to W11end, 

16 Dated: October 27, 2017 

17 
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FERRIS & BRITTON, 
A Professional Corporat~on 

- \ /J A Kr4~I t (t,lev,wk;:, 
By: V fl{ 

Michael R. Weinstein 
Scott H. Toothacre 

Atlo111eys for Plaintiff and Cross-Defendant 
LARR YGERACI 

8 
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SUPERIOR COURT OF CALIFORNIA, 
COUNTY OF SAN DIEGO 

CENTRAL 

MINUTE ORDER 

DATE: 04/13/2018 TIME: 09:00:00 AM 

JUDICIAL OFFICER PRESIDING: Joel R. Wohlfeil 
CLERK: Andrea Taylor 
REPORTER/ERM: Not Reported 
BAILIFF/COURT ATTENDANT: R. Camberos 

DEPT: C-73 

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

EVENT TYPE: Motion Hearing (Civil) 
MOVING PARTY: Darryl Cotton 
CAUSAL DOCUMENT/DATE FILED: Motion to Expunge Lis Pendens, 04/04/2018 

APPEARANCES 
Michael R Weinstein, counsel, present for Respondent on Appeal,Cross - Defendant,Cross -
Complainant, Plaintiff( s ). 
Scott H Toothacre, counsel, present for Respondent on Appeal,Cross - Defendant,Cross -
Complainant, Plaintiff ( s ). 
Darryl Cotton, self represented Defendant, present. 
Attorney Jacob Austin specially appearing on behalf of Defendant Darryl Cotton. 

The Court hears oral argument and confirms the tentative ruling as follows:The Matron (ROA # 161) of 
Defendant / Cross-Complainant Darryl Cotton ("Defendant") for an order expunging the /is pendens 
recorded in the office of the Recorder of San Diego County as Instrument Number 2017-0129756 and 
filed in the above-referenced action on March 22, 2017, and an order awarding Defendant reasonable 
attorneys• fees and costs, on the grounds that the Complaint lacks 11probable validity" which can be 
established by a preponderance of the evidence in light of the evidence presented by Plaintiff LARRY 
GERACI (11 Plaintiff'1), is DENIED. 

The Court must expunge a lis pendens where: (a) the action does not involve a 11real property claim" 
(Code Civ. Proc. 405.31 ); or (b) the claimant has not demonstrated the 11probable validity11 of the claim 
(Code Civ. Proc. 405.32). Code Civ. Proc. 405.30. 11Real property claim 11 means a cause of action 
"which would, if meritorious, affect ... title to, or the right to possession of, specific real property .... 11 

Code Civ. Proc. 405.4. The question of whether pleadings state a real property claim is tested by a 
demurrer-like analysis that centers on the adequacy of the pleading. Gale v. Superior Court (2004) 122 
Cal. App. 4th 1388, 1395. It is strictly a binary process: If you properly plead a real property claim, you 
can file a notice of lis pendens; if you don't, you can't. kL. 

1'Probable validity11 means that it is more likely than not that the claimant will obtain a judgment against 
the defendant on the claim. Code Civ. Proc. 405.3. To avoid a motion to expunge, the burden is on the 
lis pendens claimant (Plaintiff) to establish the "probable validiti' of the real property claim "by a 

DATE: 04/13/2018 

DEPT: C-73 
MINUTE ORDER Page 1 

Calendar No. 4 
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CASE TITLE: Larry Geraci vs Darryl Cotton [Imaged] CASE NO: 37-2017-00010073-CU-BC-CTL 

preponderance of the evidence." Code Civ. Proc. 405.32. If conflicting evidence is presented, the Court 
must weigh the evidence in deciding whether Plaintiff has sustained its burden. Edmon & Karnow, QaL. 

Prac. Guide: Civ. Pro. Before Trial (The Rutter Group 2017) at ,r 9:436.2. 

It is undisputed this action involves a real property claim, and this Motion is limited to the issue of 
probable validity regarding each cause of action within the Complaint. Specifically, Defendant contends 
that the November 2, 2016 writing does not evidence the complete agreement between the parties. 
Instead, an oral agreement existed that the parties agreed would be reduced to writing in the near future. 
Defendant contends Plaintiff has not complied with the terms of the expanded oral agreement, and that 
he (Defendant) did not breach the existing oral agreement. The subject November 2, 2016 agreement is 
notarized, and reads as follows: 

1111/02/2016 
"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) 

11Ten Thousand dollars (cash) has been given in good faith earnest money to be applied to the sales 
price of $800,000.00 and to remain in effect until license is approved. Darryl Cotton has agreed to not 
enter into any other contacts on this property." 

This document appears to set forth all essential terms tor an agreement, and the fact that it is notarized 
supports Plaintiff's contention that it is a complete agreement between the parties. On the other hand, 
the documents Defendant offers in support of this Motion were created after November 2, 2016, and 
appear to be unsuccessful attempts to negotiate changes to the original aqreement. It is possible that 
Plaintiff fraudulently induced Defendant to enter into the November 2na agreement with the false 
promise of a future agreement regarding a $50,000.00 non-refundable deposit and a 10 percent equity 
stake in the marijuana dispensary. However, the combined evidence presented in support and 
opposition to this Motion results in the conclusion that it is more likely than not that the November 2, 
2016 writing contains the terms of the agreement between the parties. 

Defendant's Request for judicial notice is DENIED. Plaintiff's objections (ROA# 186) are SUSTAINED. 

Plaintiff's evidentiary objections (ROA# 185) are OVERRULED. 

Counsel to give notice of today's ruling. 

DATE: 04/13/2018 

DEPT: C-73 

Judge Joel R. Wohlfeil 

MINUTE ORDER Page 2 
r.:::ilP.nrl:::ir Nn 4 
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1 

2 

3 

Jacob P. Austin [SBN 290303] 
The Law Office of Jacob Austin 
1455 Frazee Road, #500 
San Diego, CA 92108 

4 
Telephone: (619) 357-6850 
Facsimile: (888) 357-8501 

5 E-mail: JPA@JacobAustinEsg.com 

ELECTRONIC.ALLY FILED 
S1.1perfor Co1.1rt il f California, 

Co1.1nty of San Diego 

0612012018 at D4:52 :DD Ptr.11 
Cieri( of the S1.1perior Co1.1rt 

By Jessica Pasc.1.1al , •ep!Jty Clerk 

6 Attorney for Defendant/Cross-Complainant DARRYL COTTON 
7 

8 

9 

10 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN DIEGO 

11 LARRY GERACI, an individual, Case No. 37-2017-00010073-CU-BC-CTL 

NOTICE OF MOTION AND MOTION 
BY DEFENDANT DARRYL COTTON 
FOR JUDGMENT ON THE PLEADINGS 

12 

13 

14 

15 

16 

17 

18 

Plaintiff, 

vs. 

DARRYL COTTON, an individual; 
and DOES 1 through 10, inclusive, 

Defendants. 

Date: 
Time: 
Dept: 
Judge: 

July 13, 2018 
8:30 a.m. 
C-73 
The Hon. Joel R. Wohlfeil 

19 AND RELATED CROSS-ACTION. 

20 

21 

22 TO ALL PARTIES AND THEIR RESPECTIVE COUNSEL: 

23 PLEASE TAKE NOTICE that on July 13, 2018 at 8:30 a.m., or as soon thereafter as the matter 

24 can be heard in Department C-73 of the above-entitled Court, Defendant/Cross-Complainant DARRYL 

25 COTTON ("Defendant") will move this Court for entry of a judgment in this case on the pleadings. 

26 This motion is made pursuant to Code of Civil Procedure §43 8( c)(l )(B)(iii) on the grounds that 

27 Plaintiff's Complaint fails to state facts sufficient to constitute a cause of action against Defendant, and 

28 there is no possibility that Plaintiff can amend his Complaint to do so. 

1 

NOTICE OF MOTION AND MOTION BY DEFENDANT DARRYL COTTON FOR JUDGMENT ON THE PLEADINGS 
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1 This motion is based upon this Notice of Motion and Motion; and the supporting Memorandum 

2 of Points and Authorities, Declarations of Defendant and Jacob P. Austin, and Request for Judicial 

3 Notice served and filed herewith, the pleadings and papers on_ file in this action, and upon such other 

4 oral and documentary evidence as may he presented at the hearing on this motion. 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 
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19 

20 

21 . 

22 

23 
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DATED: June 20, 2018 THE LAW OFFICE OF JACOB AUSTIN 

By_~(Z~(!~::...J<=.Y.__, --¥--: --
{TAcoB P. AUSTIN 

2 

Attorney for Defendant/Cross-Complainant 
DARRYL COTTON 
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Defendant/Cross-Complainant Darryl Cotton (“Defendant”) brings forth this motion for Judgment on 

the Pleadings (“MJOP”) pursuant to Code of Civil Procedure (“CCP”) § 438. Defendant’s MJOP should be 

granted because, inter alia, Plaintiff Larry Geraci’s (“Plaintiff”) judicial admissions – in his sworn declaration 

provided in this action in April of 2018 – are subject to judicial notice and establish that Plaintiff’s Complaint 

cannot state a cause of action as a matter of law pursuant to the parol evidence rule (“PER”). 

Defendant’s real property (the “Property”) qualifies for a Conditional Use Permit (“CUP”) with the 

City of San Diego (the “City”) that would allow the operations of a Marijuana Outlet - a retail cannabis store 

(the “Business”). In November of 2016, Defendant and Plaintiff entered into an oral joint-venture agreement 

(the “JVA”) pursuant to which, inter alia, (i) Defendant would sell his Property to Plaintiff and (ii) Plaintiff 

would finance the acquisition of the CUP with the City and the development of the Business at the Property.  

However, Plaintiff breached the JVA by attempting to deprive Defendant of a bargained-for 10% equity 

position in the Business and Defendant terminated the JVA. Thereafter, Plaintiff brought forth this suit in 

March 2017 alleging the parties never entered into the JVA and that a three-sentence document executed in 

November 2016 (the “November Document”) is a completely integrated agreement for Defendant’s 

Property.1 For over a year Plaintiff has argued that his own written promise in an email, specifically 

confirming the November Document is “not” a “final agreement” (the “Confirmation Agreement”), is barred 

by the PER and the statute of frauds (“SOF”).  This had been Plaintiff’s sole position on this issue until April 

9, 2018.  Declaration of Darryl Cotton (“Cotton Decl.”) ¶ 4. 

On April 4, 2018, Defendant filed a Motion for Expungement of Notice of Pendency of Action (Lis 

Pendens) (the “LP Motion”).  (ROA # 161.)  The LP Motion argued, for the first time in this action, that 

neither the PER nor the SOF can “be used as a shield to prevent the proof of [one’s own] fraud” – in this 

case, that Plaintiff could not bar his own Confirmation Agreement proving his own fraud.  Cotton Decl. ¶ 5. 

As explained by the Supreme Court in the seminal case of Riverisland Cold Storage, Inc. v. Fresno-Madera 

Production Credit Assn. (2013) 55 Cal.4th 1169 at 1183: 
 
[W]e overrule Bank of America etc. Assn. v. Pendergrass, supra, 4 Cal.2d 258, and its 
progeny, and reaffirm the venerable maxim stated in Ferguson v. Koch, [204 Cal. 342, 347]: 
‘[I]t was never intended that the parol evidence rule should be used as a shield to prevent 

                                                 
1   Request for Judicial Notice (“RJN”), Exhibit (“Ex.”) 1 (the Complaint).  
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the proof of fraud.’ [¶] This court took a similar action in Tenzer v. Superscope, Inc. (1985) 
39 Cal.3d 18 (Tenzer). 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. (Tenzer, supra, 39 Cal.3d 
at p. 29.) 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. (Id. at p. 30.) (Emphasis added). 

For the first time since he filed suit, in support of his opposition to the LP Motion, Plaintiff filed a 

sworn declaration executed on April 9, 2018 (“Plaintiff’s Declaration”)2 in which he: (i) admits that he sent 

the Confirmation Agreement, but (ii) alleges that it was a mistake because he only meant to respond to the 

first sentence of Defendant’s email (thanking him for meeting earlier that day) and not the second, third or 

fourth sentences in which Defendant specifically requested that Plaintiff respond and confirm a “final 

agreement” would contain his bargained-for “10% equity position” in the Business as it was “a factored 

element in [his] decision to sell the [P]roperty;” and (iii) alleges that on November 3, 2016, he called 

Defendant who orally agreed with Plaintiff that the November Document is the final complete integrated 

agreement for the sale of the Property (the “Oral Disavowment”). 3 Cotton Decl. ¶ 6. 

Defendant, pursuant to CCP §439, reached out to meet and confer with Plaintiff’s counsel regarding 

this MJOP prior to filing.  Defendant noted that per Plaintiff’s judicial admissions in his declaration, dismissal 

of Plaintiff’s Complaint is mandated pursuant to the PER. Plaintiff’s counsel responded; his position is that 

the PER/SOF bar his client’s Confirmation Agreement; however, should this Court admit the Confirmation 

Agreement, then Defendant's counsel contends Plaintiff’s Oral Disavowment is sufficient evidence to create 

“a material factual dispute” requiring a trial.4  In other words, if Plaintiff can’t prevent the admission of his 

own writing proving his own fraud, then he will use his NEW parol evidence – the Oral Disavowment – to 

disprove his fraud.  This is manifestly absurd and an obvious fabrication in response to the principles 

articulated in Riverisland and Tenzer in the LP Motion. 

FACTUAL AND PROCEDURAL BACKGROUND 

As alleged in Plaintiff’s Complaint filed on March 21, 2017: 

(i) “On November 2, 2016, [Plaintiff] and [Defendant] entered into a written agreement for 

                                                 
2   RJN Ex. 2 (Larry Geraci Declaration). 
3   Id. at p. 6, ln. 21 – p. 7, ln. 16. 
4   Declaration of Jacob Austin, Ex. D. 
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the purchase and sale of the [Property] on the terms and conditions stated therein.” (RJN 
1 at ¶7.); 

(ii) “On or about November 2, 2016, [Plaintiff] paid to [Defendant] $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.” (RJN 1 at ¶8.); and 

(iii) “[Defendant] has anticipatorily breached the contract by stating that he will not perform 
the written agreement according to its terms. Among other things, [Defendant] 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.]” (RJN 1 at ¶11.) 

On April 9, 2018, Plaintiff’s Declaration was filed - it is a masterfully crafted response to the 

principles of Riverisland and Tenzer, filled with extraneous self-serving factual allegations whose primary 

goal is to introduce the fabricated Oral Disavowment. The only material statements buried in Plaintiff’s 

declaration are his (i) ADMISSION that he sent the Confirmation Agreement; (ii) ADMISSIONS to alleged 

terms reached with Defendant relating to the sale of the Property that would be included in the November 

Document if it were a completely integrated agreement; and (iii) Oral Disavowment. The material statements 

from Plaintiff’s Declaration are: 

(i) “On November 2, 2016, at approximately 6:55 p.m., Mr. Cotton sent me an 
email, which stated: [¶] […] 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.” (Geraci Declaration p. 6, ln. 25 - p. 7, ln. 1); 

(ii) “[A]fter 9:00 p.m. […] I responded from my phone ‘No no problem at all.’” 
(Geraci Decl. p. 7, ln. 4-5); 

(iii) “The next day I read the entire email and I telephoned Mr. Cotton…During that 
telephone call I told Mr. Cotton that a 10% equity position in the dispensary was 
not part of our agreement… Mr. Cotton’s response was to say something to the 
effect of “well, you don’t get what you don’t ask for.” (Geraci Decl. p. 7, ll. 6-
14); 

(iv) “I agreed to pay him for the property into two parts: $400,000 as payment for the 
property and $400,000 as payment for relocation of his business. As this would 
benefit him for tax purposes but would not affect the total price or any other terms 
and conditions of the purchase.” (Geraci Decl. p. 5, ll.16-19); 

(v) “Prior entering into the Nov 2nd written agreement, […] I discussed with [Mr. 
Cotton] 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 the 
Applicant on my behalf” (Geraci Decl. p. 5, ln. 24 – p.6, ln 1); 

(vi) "As a purchaser, I was willing to bear the substantial expense of applying for and 
obtaining the CUP approval and understood that if I did not obtain approval then 
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I would not close the purchase and would lose my investment"(Geraci Decl. p. 
2, ll. 25 - p. 3, ln. 1); and 

 

(vii) "Mr. Cotton then asked for a $10,000 non-refundable deposit and I said "ok" and 
that amount was put into the written agreement." (Geraci Decl. p.4- ll. 12-13) 

Summarized, Plaintiff would have this court disregard the clear language in his Confirmation 

Agreement to strike an unambiguous integrated term - Defendant’s equity position - based on his Oral 

Disavowment with Defendant on November 3, 2016. A factually and legally unsupported position. See Sass 

v. Hank (1951) 108 Cal.App.2d 207, 214 (“[A]n important covenant cannot be stricken from a written 

contract solely upon the ipse dixit of a party thereto.”) (emphasis added). 

LEGAL STANDARD 

[A MJOP] is the equivalent of a general demurrer. [Citation.] This motion tests whether the 
allegations of the pleading under attack support the pleader's cause if they are true. [Citation.] 
[¶] [I]n order for judicial notice to support a motion for judgment on the pleadings by negating 
an express allegation of the pleading, the notice must be of something that cannot reasonably 
be controverted. [Citations.] The same is true of evidentiary admissions or concessions. [¶] 
Judicial notice may conclusively defeat the pleading as where it establishes res judicata or 
collateral estoppel. The pleader's own concession may have this same conclusive effect.[5] 
[¶] In these limited situations, the court, in ruling on a [MJOP], properly looks beyond the 
pleadings. But it does so only because the party whose pleading is attached will as a matter of 
law, or law's equivalent of judicial notice of a fact not reasonably subject to contradiction, fail 
in the litigation. 

Columbia Casualty Co. v. Northwestern Nat. Ins. Co. (1991) 231 Cal.App.3d 457, 468 (emphasis added). 

“A trial court has no discretion in granting or denying a [MJOP].” Ludgate Ins. Co. v. Lockheed Martin 

Corp. (2000) 82 Cal.App.4th 592, 603.  “On a pure question of law, trial courts have no discretion. They 

must, without choice, apply the law correctly.” Id. 

ARGUMENT 

The sole and dispositive issue in this MJOP is whether the November Document is a completely 

integrated agreement.  “‘Whether a contract is integrated is a question of law when the evidence of integration 

is not in dispute.’ [Citations.]” Kanno v. Marwit Capital Partners II, L.P. (Kanno) (2017) 18 Cal.App.5th 

987, 1001 (emphasis added). “The crucial issue in determining whether there has been an integration is 

                                                 
5   See Arce v. Kaiser Foundation Health Plan, Inc. (2010) 181 Cal.App.4th 471, 485 (“[A] court may take judicial notice of 
a party's admissions or concessions, but only in cases where the admission ‘cannot reasonably be controverted,’ such as in 
answers to interrogatories or requests for admission, or in affidavits and declarations filed on the party's behalf. [Citations.]”) 
(emphasis added); Lueras v. BAC Home Loans Servicing, LP (Lueras) (2013) 221 Cal.App.4th 49, 93-94 (analyzing numerous 
opinions for appropriateness and effect of judicial admissions in briefs, arguments, and other documents submitted to the court 
and concluding: “In sum, we are not permitted to turn a blind eye to [a party’s] admissions[.]”) (emphasis added). 
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whether the parties intended their writing to serve as the exclusive embodiment of their agreement.” 

Masterson v. Sine (1968) 68 Cal.2d 222, 225. 

I. The November Document and the Confirmation Agreement Are Both Partially Integrated 
Agreements Relating to the Same Transaction. 

The 4th DCA’s November 29, 2017 opinion in R.W.L. Enterprises v. Oldcastle, Inc. (2017) 17 

Cal.App.5th 1019 (“Oldcastle”), is directly controlling on this specific issue: whether the November 

Document and the Confirmation Agreement should be construed, as a matter of law, as part of the same 

transaction pursuant to CCP § 1642.  The Oldcastle Court held, inter alia, that the trial court erred in awarding 

fees based on construing the credit application together with the dealer agreement pursuant to CCP § 1642. A 

reference in one agreement did not “clearly” and “unequivocally” demonstrate an intent to incorporate a future 

arrangement and took into consideration, notably, an integration clause and the fact the agreements were 

executed years apart from each other. In reaching its decision, Justice Huffman articulated the principles under 

which two agreements should be held to be part of the same transaction pursuant to CCP § 1642: 

“Several contracts relating to the same matters, between the same parties, and made as parts of 
substantially one transaction, are to be taken together.” (Civ. Code, § 1642.) Although the 
statute refers expressly to several “contracts,” the language has been broadened by case law to 
apply to instruments or writings that are not on their own contracts. (1 Witkin, Summary of 
Cal. Law (11th ed. 2017) Contracts, § 770, p. 826; Harm v. Frasher (1960) 181 Cal.App.2d 
405, 413 [5 Cal. Rptr. 367].) Civil Code section 1642 “‘is most frequently applied to writings 
executed contemporaneously, but it is likewise applicable to agreements executed by the 
parties at different times if the later document is in fact a part of the same transaction.’” 
(Versaci v. Superior Court (2005) 127 Cal.App.4th 805, 814 [Citation].) 

Oldcastle, supra, at 1027-1028. 

Unlike in Oldcastle, here, the November Document does not have an integration clause, the 

Conformation Agreement and the November Document were executed by the same parties, on the same day, 

within hours of each other, relate to the same subject matter and the Confirmation Agreement was sent by 

Plaintiff at Defendant’s specific request for confirmation of a term that was not included in the November 

Document. Both documents here were “executed contemporaneously” and can only reasonably lead to the 

conclusion that they both should relate to the same transaction – the sale of the Property from Defendant to 

Plaintiff for which he would receive an equity position.  Further, of great import in Oldcastle was the fact that 

the two agreements were executed nine years apart – one in 2001 and one in 2010 and there was no clear 
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reference between them. Here, the November Document and the Confirmation Agreement were executed 

within hours of each other. Oldcastle, supra, 1031 (“[H]ere, where the two writings were executed nine years 

apart, we believe an integration clause in the later writing weighs heavily against a finding that the parties 

intended to add terms to their prior agreement.”). 

The Oldcastle Court further explained that, “For the terms of another document to be incorporated 

into the document executed by the parties the reference must be clear and unequivocal[.]” [Citation.] 

(italics in original, emphasis in bold added).  “The contract need not recite that it ‘incorporates’ another 

document, so long as it ‘guide[s] the reader to the incorporated document.” [Citation.] (emphasis added). 

To be construed together, the separate instruments must be “so interrelated as to be considered one contract.” 

[Citation.]  This standard compels our result.  Oldcastle, supra, at 1027-1028. 

Here, it is undisputed that Defendant’s email requesting confirmation of his equity position clearly 

and directly references the November Document.  Plaintiff wrote: “I just noticed the 10% equity position in 

the dispensary was not language added into that document [(i.e., the November Document)]. I just want to 

make sure that we’re not missing that language [(i.e., the 10% equity position)] in any final agreement as it 

is factored element in my decision to sell the property.” (Geraci Decl. p. 6, ll. 25 - p. 7, ln. 1) Thus, Defendant’s 

reference is “clear and unequivocal.” Id. 

Versaci, relied on in Oldcastle heavily, is also instructive here – the question in Versaci was whether 

a college superintendent's 2002–2003 performance goals were part of his 2001 employment contract so as to 

be subject to a California Public Records Act request. The court concluded that a “mere reference” in the 

employment contract to the fact that goal-setting would be part of the evaluation process “does not clearly 

and unequivocally evidence the parties' intent to incorporate the yet to be determined goals into the contract.” 

Versaci at p. 817.  In contrast, here, Defendant’s email to Plaintiff seeking confirmation is not a “mere 

reference” nor is the language forward-seeking in any manner; Defendant is clearly and plainly requesting 

CONFIRMATION of a previously established term of an agreement reached between the parties that would 

be reduced to writing in a forthcoming final agreement.  

Lastly, as noted in Oldcastle, “[w]hen the parties to a written contract have agreed to it as an 

‘integration’—a complete and final embodiment of the terms of an agreement—parol evidence cannot be used 

to add to or vary its terms.’ [Masterson, supra, at 225]” Oldcastle, supra, at 1023, fn. 3. Here, Plaintiff’s 
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admissions in his declaration provide a great deal of support for the conclusion the November Document is 

not a complete integrated agreement. Included in Plaintiff’s Declaration are five judicial admissions that 

support this conclusion because if it was, then these terms would have been “naturally” included (Masterson, 

supra, at 227): (i)  Plaintiff agreed to split the payment of the $800,000 into two $400,000 payments, one for 

the property and another to relocated Defendant’s business; (Geraci Decl. p. 5, ll.16-19) (ii) Plaintiff and 

Defendant agree that Plaintiff will use a third party (Rebecca Berry) as an agent for the application of the 

CUP prior to the signing of the November Document; (Geraci Decl. p. 5, ln. 24 – p. 6, ln.1) (iii) Plaintiff 

confirmed and acknowledged a 10% equity position in the dispensary for Defendant; (Geraci Decl. p. 7, ll. 4-

5), (iv) It was the intention of the parties to make the $10,000 deposit to be non-refundable; (Geraci Decl. p. 

4, ll. 12-13) and (v) Plaintiff admitted that he agreed to pay ALL of the cost associated with the CUP process. 

(Geraci Decl. p. 2, ln. 25 - p. 3, ln 1.)  All of these elements were stated by Plaintiff in his sworn affidavit. 

These are material terms to the November Document that had the parties intended to have a completely 

integrated agreement, would have been easy to add.   

II. The Parol Evidence Rule Does Not Bar the Confirmation Agreement, But Does Bar the Oral 
Disavowment. 

The Fourth District Appellate Court’s (“4th DCA”) December 22, 2017 opinion by in Kanno is directly 

and fully controlling here.  In Kanno, plaintiff sued defendants for breach of oral contract, specific 

performance, and promise without intent to perform in connection with a transaction that was documented by 

three writings, each of which had an extensive integration clause. A jury found in favor of plaintiff on his 

claim for breach of an oral agreement. The trial court held that the PER did not bar plaintiff’s oral agreement.  

On appeal, as described in appellant’s opening paragraph: 

The question presented by this appeal is whether a complex written $23.5 million transaction 
to purchase all of the assets of plaintiff's company-negotiated by Sheppard Mullin for plaintiff 
and Paul Hastings for defendants and including multiple separate integrated agreements 
comprising two binders of materials-can be anything other than a fully integrated agreement.[6] 

The 4th DCA affirmed the judgment. The 4th DCA found that the oral agreement was not made unenforceable 

by the PER notwithstanding the integration clauses in the three completely integrated agreements.  In reaching 

its decision, the 4th DCA “address[ed] the definition, meaning, and scope of the parol evidence rule under 

                                                 
6  Kanno v.Marwit Capital, 2016 CA App. Ct. Briefs LEXIS 857. 

1163



 

12 

MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF 
DEFENDANT DARRYL COTTON’S MOTION FOR JUDGMENT ON THE PLEADINGS 

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 

 

California law…. to determine whether the three written agreements were intended as partial integrations 

(final expressions), complete integrations (complete and exclusive statements), or not integrated writings at 

all.”  Kanno, 18 Cal.App.5th at 991.  As described by Judge O’Leary in Kanno: 

[CCP §] 1856 creates two levels of contract integration or finality: (1) the parties intended the 
writing to be the final expression of their agreement; and (2) the parties intended the writing to 
be the complete and exclusive statement of the terms of their agreement. [¶] If a writing falls 
within level 1 (the writing is a final expression) then a prior or contemporaneous oral agreement 
is admissible if it does not contradict the writing, and evidence of consistent additional terms 
may be used to explain or supplement the writing. (§ 1856, subd. (a).)  Ibid. [¶] If a writing 
falls within level 2 (complete and exclusive statement) then evidence of consistent additional 
terms may not be used to explain or supplement the writing. (§ 1856, subd. (b).) 

In other words, as further clarified in Kanno and commonly referred to in many other opinions, Level 

1 refers to a “partially integrated agreement” and Level 2 is a “completely integrated agreement.”7 For 

consistency, hereinafter, the references shall be to "partial" and "complete" integration. Here, Plaintiff alleges 

that the November Document is a completely integrated agreement. The Court in Kanno, specifically laid out 

the facts required to determine if a contract is partially or fully integrated: 

The issue of contract integration may be analyzed by addressing four questions: “(1) does 
the written agreement appear on its face to be a complete agreement; obviously, the presence 
of an ‘integration’ clause will be very persuasive, if not controlling, on this issue; (2) does the 
alleged oral agreement directly contradict the written instrument; (3) can it be said that the oral 
agreement might naturally have been made as a separate agreement or, to put it another way, 
if the oral agreement had been actually agreed to, would it certainly have been included in the 
written instrument; and (4) would evidence of the oral agreement be likely to mislead the trier 
of fact.” (Citing Banco Do Brasil, S.A. v. Latian, Inc. (1991) 234 Cal.App.3d 973, 1002–1003.) 

Kanno, supra, at 1007 (emphasis added). 
 

A. Applying the Parol Evidence Rule to the November Document. 

1. Does the November Document appear on its face to be a complete agreement?  “We 

start by asking whether the [November Document] appears on its face to be a final expression of the parties' 

agreement with respect to the terms included in that agreement. [Citation.]”  Id. at 1007.  Unlike in Kanno, 

                                                 
7   (“Some clarification of terms is in order. Case law sometimes uses the term ‘integration’ to mean a complete integration, 
i.e., the second level of integration. Justice Traynor did so in Masterson v. Sine, supra, at 225. To be consistent with California 
statute, we use the term ‘final expression’ to mean the level of integration referred to in section 1856, subdivision (a), and the 
term ‘complete and exclusive statement’ to mean the level of integration referred to in section 1856, subdivision (b).  A final 
expression corresponds to a partially integrated agreement under section 210, subdivision (2) of the Restatement Second of 
Contracts, and a complete and exclusive statement corresponds to a completely integrated agreement under section 210, 
subdivision (1) of the Restatement Second of Contracts.”) (emphasis added).)  Kanno, supra, at 1000. 
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the November Document does not appear to be so because it is not “lengthy, formal, detailed… and has [no] 

integration clause.” Id. “The integration clause is a factor, and persuasive, but it is not controlling.” Id. The 

lack of an integration clause weighs in favor of Defendant. Further, the November Document is three 

sentences long, is missing many essential terms when compared to even a standard real estate purchase 

agreement, much less one that has a condition precedent requiring the approval of a CUP by the City for the 

Business, and has grammar and spelling mistakes (e.g., “contacts” instead of “contracts”). 

“To determine whether the [November Document] is the final expression [(i.e., partially integrated)] 

or the complete and exclusive statement [(i.e., completely integrated)] of the parties' agreement, [the court] 

must look beyond the four corners of the agreement.” Id. As noted above, Plaintiff’s judicial admissions 

provide dispositive support for the conclusion that the November Document is not a complete integrated 

agreement. 

The Kanno Court noted an exchange between the parties: “[plaintiff] insisted that [defendant] 

‘promise this to me.’ [Defendant] paused and then said, ‘[o]kay, [plaintiff], I promise.’” Id. at 1009 (emphasis 

added). Relying heavily on that exchange, it found that “[t]he evidence supports a finding that the parties 

intended the terms of the [oral agreement] to be part of their [written] agreement.” Ibid.  Here, the case is 

even stronger for Defendant: Defendant emailed Plaintiff asking him to confirm in writing (i.e., promise) that 

a “final agreement” would contain his “equity position” and Plaintiff replied, “No no problem at all.” (Geraci 

Decl. p. 6, ll.25 a – p. 7, ln. 1.) 

Thus, as in Kanno, “[t]he presence of [two] agreements therefore is persuasive evidence the parties 

did not intend the [November Document] to be the ‘complete and exclusive statement’ of the parties' 

agreement.” Id. at 1008.  Furthermore, by the Plaintiffs own admission there have been agreements made both 

prior to the November Document and thereafter that were relating to the same transaction. Namely that the 

Plaintiff would use an agent for the CUP and that the payment for the property would be reduced to $400,000 

with a $400,000 relocation fee. 

Lastly, of note on this issue, the November Document is three-sentences long and misspells the word 

“contract” (i.e., contact). It is an undisputed fact that Plaintiff was a real estate agent for over 25 years 

(suspiciously allowing his license to expire the same month he filed this lawsuit against Defendant and 
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AFTER Defendant had threatened to report Plaintiff to the California Board of Realtors)8. In sum, the 

November Document does not appear to be a final complete integrated agreement. 

2. Does the alleged oral agreement directly contradict the written instrument? 

Plaintiff’s Disavowment is that the parties never reached a JVA and that Defendant’s email, 

requesting written assurance of performance, is an attempt to renegotiate the deal reached which is fully 

reflected in the November Document. As such, Plaintiff’s Oral Disavowment directly contradicts the written, 

integrated term providing for Defendant’s “10% equity position” that would be reduced to writing in a 

forthcoming “final agreement” and is thus barred by the PER. 

Conversely, the Confirmation Agreement, sent by Plaintiff at Defendant’s specific request for written 

confirmation of a material term, does not vary or contradict the terms in the November Document. This Court 

has already ruled and stated exactly the same in denying Plaintiff’s demurrer to Defendant’s cross-complaint.9 

Notwithstanding this Court’s explicit ruling, Plaintiff continues to argue the November Document is not 

ambiguous and, consequently, the Confirmation Agreement is barred as it seeks to vary and contradict the 

terms in the November Document. In other words, he argues the two documents should be read separately.  

3. Can it be said that the oral agreement might naturally have been made as a separate 
agreement or, to put it another way, if the oral agreement had been actually agreed to, 
would it certainly have been included in the written instrument? 

The November Document was meant to be a “receipt.” The Confirmation Agreement was meant to 

be just that – a confirmation of the most material term reached in the JVA – Defendant’s equity position – to 

provide assurance to Defendant while a “final agreement” that reduced the JVA to writing was being prepared 

by Plaintiff’s counsel. 

                                                 
8   RJN 4 (State of California Bureau of Real Estate License Information for Larry E Geraci). 
9  RJN 3 (11/6/2017 Minute Order denying Plaintiff’s general Demurrer (ROA # 52)) at p.1. (“[Plaintiff] argues that the 
[November Document] is contradicted by the alleged oral agreement, and as a result violates the statute of frauds. [Plaintiff] 
argues: "In the instant case, the only writing signed by both parties is the November 2, 2016 [November Document], which 
explicitly provides for a $10,000 down payment ('earnest money to be applied to the sales price'); in fact, the agreement 
acknowledges receipt of that down payment. [Defendant] is alleging that the oral agreement provided for a down payment of 
$50,000, which is in direct contradiction of the written term of a $10,000 down payment." However, this argument lacks 
merit because the [November Document] attached to the SAC-C is unclear. The acknowledgement as to payment of 
$10,000 does not necessarily mean that the total deposit was not, in fact, $50,000 (such that $40,000 remained due). As 
alleged, there is no conflict.”) (emphasis added).  
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The Kanno defendants also sought to create a dispute between documents related to the same 

transaction by arguing that some terms contained in some agreements were contradictory; however, the Court 

held that because some of the agreements in dispute were “silent on the matter … does not directly contradict” 

other agreements which did contain such a term.  Id. at 1010. In other words, Plaintiff is urging this Court to 

do exactly what a party in Kanno failed to do – namely, to interpret the silence of a term in one document as 

being contradicted if not reflected in another document. In this case, the mere fact that the Confirmation 

Agreement provides for an equity position and the November Document does not – pursuant to Kanno –does 

not result in a conflict which would bar introduction of the Confirmation Agreement. 

[I]n determining the issue of integration, the collateral agreement will be examined only insofar 
as it does not directly contradict an express term of the written agreement; “it cannot 
reasonably be presumed that the parties intended to integrate two directly contradictory 
terms in the same agreement.” [Citation.] In the case of prior or contemporaneous 
representations, the collateral agreement must be one which might naturally be made as a 
separate contract, i.e., if in fact agreed upon need not certainly have appeared in writing.’” 
(Banco Do Brasil, S.A. v. Latian, Inc. (1991) 234 Cal.App.3d 973, 1002 [Citation], 
disapproved on other grounds in Riverisland Cold Storage, Inc. v. Fresno-Madera Production 
Credit Assn. (2013) 55 Cal.4th 1169, 1182 [Citation].) 

Kanno, supra, at 999-1001 (emphasis added). 

This is the gravamen of this motion. Plaintiff’s Confirmation Agreement and his Oral Disavowment 

contain “two directly contradictory terms [that are part of] the same agreement [i.e., the JVA].” Id.  Thus, 

Plaintiff’s Oral Disavowment is barred. 

Defendant notes that “even in situations where the court concludes that it would not have been natural 

for the parties to make the alleged collateral oral agreement, parol evidence of such an agreement should 

nevertheless be permitted if the court is convinced that the unnatural actually happened in the case being 

adjudicated.” Masterson, supra, at 228, fn. 1.; Kanno, supra, at 1009.  However, in this case, given that this 

Court can judicially notice that Plaintiff was a California Licensed Real Estate Agent for over 25 years10; is 

an Enrolled Agent with the IRS; and the fact that Plaintiff did not raise the Oral Disavowment for over a year 

until confronted with Riverisland and Tenzer, there is no evidence to support the “unnatural” happened here.  

To be clear, for the unnatural to have happened here, that would require at a minimum: (i) Defendant 

to have sent an email to Plaintiff pretending that a deal had been reached in which he was already promised 

                                                 
10   RJN 4 (State of California Bureau of Real Estate license information for Larry E Geraci). 
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a very specific “10% equity position;” (ii) Plaintiff to have mistakenly confirmed in writing Defendant’s 

pretend position; (iii) Plaintiff, a licensed Real Estate Agent at the time for over 25 years, to not have ever 

sought in any manner to document the fact that he mistakenly sent the Confirmation Agreement; (iv) for 

Plaintiff to have realized, over a year after filing suit, that he should raise the Oral Disavowment; and (vi) that 

he did so, coincidentally, in response to Defendant’s motion citing controlling case law that would prevent 

Plaintiff from using the PER as a shield to bar proof of his own fraud (i.e., the Confirmation Agreement). 

That is exactly what Plaintiff is arguing. This is a factually and legally flawed position. The Court 

must make a preliminary determination of the credibility of the evidence, as described by the Supreme Court 

in Masterson, “[e]vidence of oral collateral agreements should be excluded only when the fact finder is likely 

to be misled. The rule must therefore be based on the credibility of the evidence.” Masterson v. Sine 

(1968) 68 Cal.2d 222, 227 (emphasis added). There is nothing credible about Plaintiff’s Oral Disavowment. 

4. Mislead the trier of fact.   Evidence of a collateral oral agreement should be excluded 

if it is likely to mislead the fact finder. Masterson, supra, at 227. Here, the November Document and the 

confirmation email would not mislead the trier of fact.  

B. Applying the Parol Evidence Rule to Plaintiff’s Oral Disavowment 

1. The more complete the agreement appears to be on its face, the more likely it was 

intended as a “final expression” of the agreement. As noted above, the November Document has no integration 

clause and its absence supports a finding that November Document is not completely integrated. Wallis v. 

Farmers Group, Inc. (1990) 220 CA3d 718, 730, 269 CR 299, 305 (disapproved on other grounds in Dore v. 

Arnold Worldwide, Inc. (2006) 39 Cal.4th 384, 389, 394). 

Where a written contract is not the parties' complete and final agreement, evidence of a separate oral 

agreement is admissible on any matter on which the written agreement is silent and that is not inconsistent 

with its written terms. Masterson, supra, at 226-228. Here, Plaintiff's Oral Disavowment is inconsistent with 

the written terms in the Confirmation Agreement. The plain language in the Confirmation Agreement reflects 

that the parties did not intend for either the November Document or the Confirmation Agreement to be a final 

agreement as they both clearly contemplated a "final agreement" that would provide for Defendant's equity 

position. However, the Confirmation Agreement clearly reflects that the parties intended the Confirmation 

Agreement to be a final and complete agreement with respect to a particular term - Defendant's equity position. 
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Masterson, supra, at 225.  As such, the PER bars extrinsic evidence as to those matters determined to be 

partially integrated. Wallis v. Farmers Group, Inc. (1990) 220 Cal.App.3d 718, 730, (disapproved on other 

grounds in Dore v. Arnold Worldwide, Inc. (2006) 39 Cal.4th 384, 389, 394 & fn. 2).  "Parol evidence may 

not be offered to contradict the terms of even a partially integrated writing.” Esbensen v. Userware Int'l, Inc. 

(1992) 11 Cal.App.4th 631, 638. Thus, here, Plaintiff's Oral Disavowment is barred. 

2. In determining whether a writing was intended as a final expression of the parties' 

agreement, “collateral oral agreements” that contradict the writing cannot be considered. Banco Do Brasil, 

supra, 1002-1003. In Banco Do Brasil, guarantors claimed bank had orally agreed to extend a $2 Million line 

of credit, but this directly contradicted their written guaranty stating their obligation was “absolute and 

unconditional.” The claimed oral agreement could not be considered in determining whether the writing was 

an integration. Similarly, here, Plaintiff Oral Disavowment directly contradicts his written confirmation that 

he would provide Defendant an equity position in a forthcoming “final agreement.”  

3. Where a “collateral” oral agreement is alleged, the court must determine whether the 

subject matter is such that it would “certainly” have been included in the written agreement had it actually 

been agreed upon; or would “naturally” have been made as a separate agreement. Masterson, supra, at 227.  

Here, had Defendant actually agreed to the Oral Disavowment, it would be natural for Plaintiff, a California 

Licensed Real Estate Agent for over 25 years, to have memorialized Defendant’s alleged agreement with him 

that the November Document was a completely integrated agreement. It is not natural to assume that Plaintiff 

has allowed over a year since he filed this suit before raising this allegation. Id. 

4.  Evidence of a collateral oral agreement should be excluded if it is likely to mislead 

the fact finder. Masterson, supra, at 227. Here, there is no support for Plaintiff’s Oral Disavowment and light 

of his undisputed communications and judicial admissions, it would lead to mislead a fact finder. Once it is 

found that the parties intended the writing to be the “final expression” of their agreement (i.e., an integration), 

contrary expressions of intent are excluded. A party is not permitted to escape its obligations “by showing he 

did not intend to do what his words bound him to do.” Brant v. California Dairies (1935) 4 Cal.2d 128, 134. 

In this case, Plaintiff clearly originally sought to deprive Defendant of the equity position that he had 

bargained for. Lastly, and directly on point here, while extrinsic evidence is admissible to show what the 
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parties meant by what they said, it is inadmissible to show the parties meant something other than what they 

said. See Larsen v. Johannes (1970) 7 Cal.App.3d 491, 500. 

For all the reasons set forth above, the PER bars Plaintiff’s Oral Disavowment. 

III. Plaintiff’s “Mistake” 

The bottom line is that Plaintiff’s Confirmation Agreement is fatal to his Complaint.  His argument 

in opposition – the Oral Disavowment – is that he sent it by mistake.  “When the terms of an instrument have 

been reduced to writing and are not ambiguous, any extrinsic evidence is excluded unless the validity of the 

agreement is in dispute or a mistake or imperfection of the writing is put in issue. [CCP §§ 1856, 1625.]”  

Brant v. California Dairies, Inc., 4 Cal.2d 128, 134. Plaintiff will no doubt oppose this motion based on his 

alleged mistake, but should not be successful in his attempt – his judicial admissions and his Confirmation 

Agreement reflect his intent. Thus, the evidence he offers cannot be admitted under that paradigm. A contract 

cannot be varied by the undisclosed intention of one of the parties. Bell v. Minor, 88 Cal.App.2d 879, 882 

“[W]here the terms of an agreement are set forth in writing, and the words are not equivocal or ambiguous, 

the writing or writings will constitute the contract of the parties, and one party is not permitted to escape 

from its obligations by showing that he did not intend to do what his words bound him to do.” Brant, supra, 

at 134. 

“[T]he law imputes to a person an intention corresponding to the reasonable meaning of his words 

and acts. It judges of his intention by his outward expressions and excludes all questions in regard to his 

unexpressed intention. If his words or acts, judged by a reasonable standard, manifest an intention to agree in 

regard to the matter in question, that agreement is established, and it is immaterial what may be the real but 

unexpressed state of his mind on that subject.” Crow v. P.E.G. Constr. Co. (1957) 156 Cal.App.2d 271, 278-

279. Plaintiff is simply attempting to renege on his obligations to Defendant and is before this court asking it 

to ignore the plain, clear language of his Confirmation Agreement and simply ignore the Confirmation 

Agreement.  Crow, supra, at 278 (“In other words, when the language of a contract is plain and unambiguous 

it is not within the province of a court to rewrite or alter by construction what has been agreed upon.”). 

CONCLUSION 

The reality is that the facts in this matter are incredibly simple – Plaintiff and Defendant reached an 

oral joint venture agreement and, at some point thereafter, Plaintiff chose to renege on the deal he had reached 
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1 with Defendant and sought to deprive Defendant of a bargained-for equity position. Plaintiffs judicial 

2 admissions confirming he sent the Confirmation Agreement and other material terms not in the November 

3 Document prove it is not a complete integrated agreement and, thus, are fatal to Plaintiffs Complaint. 

4 Lastly, Defendant wants to be emphatically clear with this Court about Plaintiffs Oral Disavowment: 

5 it is a blatant lie. The details in Plaintiffs declaration that Defendant stated "well, you don't get what you 

6 don't ask for" and "looking pretty good-we all should make some money here" are complete fabrications . 

. 7 They are contradicted by every piece of undisputed evidence created before the inception of this lawsuit and 

8 reflect Plaintiffs willingness to falsify evidence to manipulate this Court. to reach a favorable result for 

9 himself. This Court must recognize the patently obvious motivation behind Plaintiffs lies, if this suit is 

10 adjudicated in Defendant's favor pursuant to the PER, then Defendant shall have a cause of action for 

11 malicious prosecution against Plaintiff. Casa Herrera, Inc. v. Beydoun (2004) 32 Cal.4th 336, 349 ("(W[e 

12 hold that terminations based on the parol evidence rule are favorable for malicious prosecution 

13 purposes."). The fact that Plaintiff raised the Oral Disavowment over a year after filing suit, and only when 

14 confronted with controlling case law preventing his use of the PER as a shield to bar proof of his own fraud, 

15 leads to only one logical and reasonable conclusion - it is a malicious and manipulative lie. 

16 DATED: 
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June 20, 2018 THE LAW OFFICE OF JACOB AUSTIN 

ACOB P. AUSTIN 
Attomey for Defendan Cross-Complainant DARRYL COTTON 
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SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN DIEGO 

 

LARRY GERACI, an individual, 

           Plaintiff, 

      vs. 

DARRYL COTTON, an individual; and 
DOES 1 through 10, inclusive, 

          Defendants. 
 

AND RELATED CROSS-ACTION. 
 
 

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

Case No. 37-2017-00010073-CU-BC-CTL 
 
DECLARATION OF JACOB P. AUSTIN 
IN SUPPORT OF DEFENDANT DARRYL 
COTTON’S MOTION FOR JUDGMENT 
ON THE PLEADINGS 
 
Date:  July 13, 2018 
Time:  8:30 a.m. 
Dept:  C-73 
Judge:  The Hon. Joel R. Wohlfeil 

 I, JACOB P. AUSTIN, declare: 

1. I am the attorney of record for Defendant and Cross-Complainant, DARRYL COTTON 

(“Cotton” or “Defendant”) in this action (hereinafter, the “Litigation”). 

2. The facts set forth herein are true and correct as of my own personal knowledge, except 

those facts which are stated upon information and believe; and, as to those facts, I believe them to be 

true.  If called upon to do so, I could and would competently testify to the matters stated herein. 

3. This declaration is submitted in support of Darryl Cotton’s Motion for Judgment on the 

Pleadings. 

 
 
 
 
 
 
 

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 
E-mail: JPA@JacobAustinEsq.com 
 
Attorney for Defendant/Cross-Complainant DARRYL COTTON 
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4. On May 29, 2018 at 1:18 p.m., I emailed Plaintiff’s counsel, Michael Weinstein, to meet 

and confer with him regarding this motion as required by Code of Civil Procedure § 439, to advise him 

concerning certain evidence which I had just discovered, and to inquire whether he would be willing to 

stipulate to the filing of an amended cross-complaint based upon the new evidence and testimony.  Later 

that afternoon, I followed up with a second email to Mr. Weinstein at 3:10 p.m. to clarify one point I 

had made in my previous email.  True and correct copies of my May 29, 2018 email messages to 

Mr. Weinstein are attached hereto as Exhibit A. 

5. Mr. Weinstein responded on May 30, 2018 stating, inter alia, that (a) he did not 

understand my explanation of the basis for filing a motion for judgment on the pleadings based upon 

the content of his client’s declaration dated April 9, 2018 filed in opposition to Defendant’s Motion to 

Expunge the Lis Pendens on his Property (“LP Opp. Dec.”), (b) the LP Opp. Dec. “contains evidence 

consistent with the notice allegation pleaded in the complaint, (c) Defendant’s dispute of “those factual 

allegations is irrelevant on a motion for judgment on the pleadings, (d) if I filed “such a motion, then 

please be aware that we may seek sanctions against you and [Defendant],” and he was not willing to 

“stipulate to an order providing leave for [Defendant] to file an amended Cross-Complaint [as] there is 

no basis for doing so at this late stage and will only serve [sic] to derail and delay the trial date.”  A true 

and correct copy of my Mr. Weinstein’s May 30, 2018 email message to is attached hereto as Exhibit B. 

6. In my June 1, 2018 response to Mr. Weinstein’s email, I further articulated the facts upon 

which I intended to base the Motion for Judgment on the Pleadings.  See ¶¶4-7 of the true and correct 

copy of my June 1, 2018 e-mail is attached hereto as Exhibit C. 

7. On June 4, 2018, Mr. Weinstein responded that (a) I had met my obligation to meet and 

confer with regard to filing the Motion for Judgment on the Pleadings, (b) his client would oppose both 

that motion and any motion I might file for leave to amend the Cross-Complaint, (c) his position was 

that my entire analysis was flawed and he would address my arguments in his oppositions, (d) the LP 

Opp. Dec. “supports the claim regarding the written agreement that was reached on November 2, 2016,” 

and (e) “[t]hose issues will be decided at trial.”  Mr. Weinstein further expounded on his interpretation 

of the parol evidence rule and the statute of frauds the application of same in connection with the 

November Document, the parties never agreed to the 10% equity position for Defendant, and his client’s 

1173



1174

1 allegation concerning the content of he had with Defendant on November 3, 2018 was parol evidence 

2 · consistent with the November Document and, as such, was not barred by the statute of frauds. A true 

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 

and correct copy of Mr. Weinstein's June 4, 2018 email is attached hereto as Exhibit D. 

I declare under penalty of perjury according to the laws of the State of California that the 

foregoing is true and correct and that this declaration was executed on June 20, 2018 at San Diego, 

California. 

rc68 P. AUSTIN 
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Gmail Jake Austin <jacobaustinesq@gmail.com> 

Geraci v. Cotton matter 

Jake Austin <jpa@jacobaustinesq.com> Tue, May 29, 1:18 PM 

To: Michael Weinstein <MWeinstein@ferrisbritton.com> 

Mr. Weinstein, 

Based on Mr. Geraci's last declaration filed with the Court in the lis pendens pleadings, I will be 

submitting a motion for Judgment on the Pleadings scheduled to be heard on June 22, 2018. I will have 

moving papers to you on or before June 1, 2018. 

Also, yesterday, I was at a meeting with Mr. Cotton and Ms. Corina Young, who is a client of Mr. Jim 

Bartell. Ms. Young, approximately six months ago or so, was at a meeting with Mr. Bartell and asked 

him about her intent to invest in Mr. Cotton's CUP venture - Mr. Cotton was attempting to sell off a 

portion of his remaining interest in the property, with the disclosure that the property was under litigation, 

to finance his litigation defense. Mr. Bartell informed Ms. Young that he was getting Mr. Cotton's CUP 

application denied and that it was "because everyone hates Darryl." 

Further, at that meeting with Ms. Young was her attorney, Mr. Matthew Shapiro. Mr. Shapiro has a 

strong relationship with Mrs. Austin. Mr. Shapiro's client, Mr. Aaron Magagna, is also the applicant on a 

CUP application filed last month on a property within 1,000 feet of Mr. Cotton's property that, if 

approved, would result in Mr. Cotton never being able to get a CUP application approved on his property. 

Two months ago, before I became attorney-of-record and Mr. Shapiro knew I was associated with this 

case (and I personally know he has a strong relationship with Mrs. Austin), he sat down, at a hearing in 

the Geraci y. Cotton matter in front of Judge Wohlfeil, next to Mr. Cotton and his litigation investor in 

plain clothes. I walked in to the courtroom after he had been eavesdropping on them for a considerable 

amount of time. I asked him why he was there, he informed me that he was there to prepare for a case in 

front of Judge Wohlfeil for a client. Over this weekend, I asked him to produce the case number of the 

matter before Judge Wohlfeil and he asked for time. When I pressed him, explicitly stating that I believed 

he was buying time to find an attorney that has a case in front of Judge Wohlfeil to associate himself with, 

he admitted he was there to observe the Geraci y. Cotton matter, but that it was "truly a coincidence" he 

sat in the immediate vicinity of Mr. Cotton. To be clear, he explicitly lied to me at first and only told the 

truth when asked to provide proof of his alleged reason for being in front of Judge Wohlfeil. 

Further, during the conversation with Ms. Young, Mr. Cotton was probing to make it very clear 
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regarding the wording and intent of her conversation with Mr. Bartell. He is incredibly livid, Mr. Cotton 

asked Ms. Young to provide her testimony . She refused the request once she understood that her 

testimony would provide evidence of a conspiracy between Mr. Geraci, Mr. Bartell and Mrs. Austin, on 

one hand, and Mr. Aaron Magagna and Mr. Shapiro on the other (the individuals that benefit from Mr. 

Bartell's use of his political influence to get a denial on Mr. Cotton's property). She stated she would not 

get involved in any litigation because, in addition to not wanting to be involved in litigation for any 

reason, she has a significant amount of capital invested in another CUP application that Mr. Bartell was 

hired to facilitate its approval and she is scared that he will retaliate against her if she provides her 

testimony or appears to be a "snitch." Mr. Cotton is currently seeking the assistance of a private 

investigator to locate Ms. Young with the intent of subpoenaing her to be deposed. 

Additionally, please see attached, an email exchange between myself and Mr. Shapiro regarding this 

factual allegation - that he was present at a meeting with Mrs. Young and Mr. Bartell and that Mr. Bartell 

made the aforementioned statement. Mr. Sha1,2iro does not deny: it. 

Lastly, Mr. Cotton believes that the engineering company hired by Mr. Geraci to make a 

recommendation to the City of San Diego has been unduly influenced into making a denial 

recommendation. On the day of the soils sample, the company was supposed to bore to 50 feet at two 

locations, however, they only got to 9 and 13 feet before the drills bits broke because the property is 

essentially on a big rock. The geologist for the engineering company ex,12licitly stated that there are 

absolutely no problems and they would recommend an approval. Mr. Cotton himself took many pictures 

while they were there and called me contemporaneously during the procedure letting me know the good 

news (he had anticipated that Mr. Geraci was using the soils sample as a ruse to have the CUP application 

denied). However, Mr. Cotton followed-up with the geologist last week to get a copy of the report and she 

sounded extremely anxious and scared, would not confirm the depths reached were only 9 and 13 feet and 

insinuated that the company would be recommending a denial. 

Thus, based on: 

(i) Mr. Geraci's latest declaration with new sworn factual allegations;
1" 

(ii) Ms. Young's statements regarding Mr. Bartell that I personally witnessed and will attest to;

(iii) Mr. Shapiro's (a) lie to me regarding his reasoning for sitting down next to Mr. Cotton and his

litigation investor, (b) his indirect admission that he was present and heard Mr. Bartell state he was 

getting Mr. Cotton's CUP application denied, ( c) the fact that the competing CUP application is a client of 

Mr. Shapiro, and ( d) the fact that he has a deep relationship with Mrs. Austin ( an adverse party to Mr. 

Cotton); and 

(iv) the engineering company's apparent intent to go back on an explicit representation to

recommend an approval ( that appears to have been coerced); 
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Mr. Cotton will be seeking to amend his Cross-Complaint . 

Please let me know if you would agree to stipulate to an amendment. Mr. Cotton will be seeking to 

amend his Cross-Complaint to, inter alia, respond to the new factual allegations raised by Mr. Geraci and 

to add as co-defendants the engineering company, Mr. Shapiro, Mr. Magana, and Mr. Bartell. He will 

also, at a minimum, be bringing forth a cause of action for conspiracy for the reasons stated above. 

Also, please consider this notice for an ex-parte TRO scheduled for June 6, 2018 seeking to have the 

Court appoint a receiver to manage the CUP application. I realize that Mr. Cotton has made this request 

before, but I believe that with the newly discovered facts and Mr. Geraci's latest factual allegations in 

his declaration, Mr. Cotton will be able to meet his burden and prove to the court that more likely than 

not he will prevail on the merits of his cause of action for breach of contract. I will forward the moving 

papers as soon as they are ready, but no later than 12:00 PM on June 5, 2018. 

Lastly, I will have an updated disclosure response to you this week. 

-Jacob

Law Office of Jacob Austin 
1455 Frazee Rd. Suite 500 
San Diego, CA 92108 USA 
Phone: (619) 357-6850
Facsimile: (888) 357-8501 

The ir!formation contained in this e-mail is intended on�v for the personal and confidential use 1fthe recipient(s) designated abo1•e. This e-mail may be attorney-client 

communication, and as such, is privileged and confidential. {lthe reader of this e-mail is not the intended recipient or any agent responsible for delivering it to the 

intended recipient, you are notified that you have received this e-mail in error and an;J' revie11; distribution or copying is prohibited Ifyou have received this e-mail in 

erro1; please notify the sender immediate�v and delete this document. 

Gmail - Federal Blvd. CUP Application.pdf 
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mail Jake Austin <jacobaustinesq@gmail.com> 

Geraci v. Cotton matter 

Jake Austin <jpa@jacobaustinesq.com> Tue, May 29, 2018 at 3:10 PM 
To: Michael Weinstein <MWeinstein@ferrisbritton.com> 

Mr. Weinstein, 

I am following up on the below regarding one point - I just finished a lengthy conversation with Mr. 

Shapiro. We are going to attempt to settle the potential dispute between Mr. Cotton and Mr. Magagna. 

But, I want to stress the following - Mr. Shapiro explicitly admits to being at the meeting with Mr. Bartell 

and Ms. Young and that Mr. Bartell did comment on Mr. Cotton's CUP application. However, he alleges 

he does not remember clearly what Mr. Bartell said regarding Mr. Cotton's CUP application. I told him 

that Ms. Young was completely clear, remembered the conversation in detail as she had hoped it would be 

a good investment, and provided detailed responses to Mr. Cotton's questions before she realized that her 

testimony had a material impact on a litigation matter. 

Mr. Shapiro responded by insinuating that Ms. Young is not a reliable witness for any number of reasons, 

including the allegation that she smokes marijuana and cannot be trusted. 

Needless to say, irrespective of whether the issue with Mr. Shapiro and Mr. Magagna is resolved without 

litigation, his confirmation of the meeting and the fact that Mr. Bartell did make a statement regarding 

Mr. Cotton's CUP application is supporting evidence of the conspiracy that Mr. Cotton has been 

alleging for months. 

Jacob 

Law Office of Jacob Austin 
1455 Frazee Rd. Suite 500 
San Diego, CA 92108 USA 
Phone: (619) 357-6850 
Facsimile: (888) 357-8501 

The in.fimnalion contained in this e-mail is intended 011/y.fi>r the perscmal and COl//idential use of the recipie1u(.v) designated above . .This e-mail may be atiorney-cliellt 

communication, and as such, is pril'ileged and cmifidemial . .Tfthe reader qfthis e-mail is not the intended recipient or any agem responsiblejbr delivering ii to the 

intended recipiell{, you are notified that you have received this e-mail ill error and any review, distribution or copying is prohibited. .Tfyou have received this e-mail ill 

errm; please notifj> the sender immediately and delete this document. 
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Gmail Jake Austin <jacobaustinesq@gmail.com> 

Geraci v. Cotton matter 
• J •• •• LL .. L .. IJ..LhJh-'>.ffl1Hl.\!!h!.«.! .. « ,.\..\ .. ,.... . . . .  m. .. c .... d .. hLH.'!J..\IJ..H .. H . ;.; , ;;. \ .\ k.,t!Jffl.kG .. :t;<HH .. W.u»mmft. ¢.),, ». .!!!! • ••• .\ •... A .. . ( A( .. H.\ ·*" u . ., , 

Michael Weinstein <MWeinstein@ferrisbritton.com> 

To: Jake Austin <jpa@jacobaustinesq.com> 

Dear Mr. Austin, 

Wed, May 30, 10:01 AM 

I do not intend to address your client's aUegations below of a conspiracy. It is without merit and based 

on irrational speculation. I will address the pertinent questions. 

First, thank you for notifying me in advance of the motion set for June 22, 2018. Frankly, I do not 

understand the basis for a renewed motion for judgment on the pleadings. Mr. Cotton sought this 

once before and it was denied. I do not understand your statement that you will be submitting such a 
motion "[b]ased on Mr. Geraci's last declaration filed with the Court in the !is pendens pleadings." That 
declaration contains evidence consistent with the notice allegations pleaded in the complaint. That Mr. 

Cotton disputes those factual allegations is irrelevant on a motion for judgment on the pleadings. If 

you file such a motion, then please be aware we may seek sanctions against you and Mr. Cotton. 

Second, please be advised that we will not stipulate to an order providing leave for Mr. Cotton to file 
an amended Cross-Complaint. There is no basis for doing so at this late stage and wjll only serve to 

derail and delay the trial date as it will add new parties and legal theories to the case. You will need to 

file a motion seeking leave to amend if that is what your client desires to do. 

Third, thank you for the notice of the June 6 ex parte. This ex parte motion to appoint a receiver to 

manage the CUP application has been heard and denied previously. Please be advise that the motion 
is not properly heard on an ex parte basis and should be the subject of a noticed motion. My clients 

will object to the relief being sought on an ex parte basis. In addition, like before, the motion has no 

merit. If you bring such a motion, I suggest you do so by noticed motion. 

Fourth, I look forward to receiving the "updated disclosure response" later this week. 

Respectfully, 

Michael R. Weinstein 

mweinstein@ferrisbritton.com 

Ferris & Britton, A Professional Corporation 
501 West Broadway, Suite 1450 

San Diego, CA 92101-7901 
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mail Jake Austin <jacobaustinesq@gmail.com> 

Geraci v. Cotton matter 

Jake Austin <jpa@jacobaustinesq.com> Fri, Jun 1, 2018 at 4:41 PM 
To: Michael Weinstein <MWeinstein@ferrisbritton.com> 

Mr. Weinstein, 

Pursuant to CCP §439, prior to filing a motion for judgment on the pleadings, it was incumbent upon 

me to have given you 5 days' notice prior to the filing of the motion in order to afford us the opportunity 

to meet and confer in that regard. Thus, because I failed to provide you the notice required by statute, 

I have rescheduled the hearing date on the motion for July 13, 2018 at 9:00 a.m. 

In order to facilitate an effective and productive meet and confer, my interpretation of the facts and law 

relevant to this case, and the evidence in support thereof, are set forth below. 

Additionally, as noted below, it also is my intent to seek leave of court to amend Mr. Cotton's Cross
Complaint to add, inter alia, a cause of action for conspiracy and additional defendants. Please 
understand that it is not my desire to pursue this course of action; however, while Mr. Cotton can be a 

challenging individual, he does not deserve to unjustly lose everything of value in his life. 

As it currently stands, it is my position that Mr. Geraci brought forth a meritless lawsuit. In light of his 

declaration filed in opposition to Mr. Cotton's motion to expunge the /is pendens filed on his property, I 

feel this position is now even stronger than ever. In his declaration, Mr. Geraci explicitly confirms that 
he wrote the email which confirms he would provide Mr. Cotton a "10% equity position," but allegedly 

did so by accident and the next day he clarified as such via a telephone conversation with Mr. Cotton -

it is suspect that Mr. Geraci raises this material factual allegation for the very first time nearly 13 

months after this case was initiated, that fact that he did so in response to our moving papers, citing 
the controlling case law of Riverisland and Tenzer raised for the first time in this 
matter, also provides reason to be suspicious of its credibility. 

While the parol evidence rule (PER) allows the admission of his written confirmation, it likewise bars 
as a matter of law his allegation that he called Mr. Cotton the next day and they orally agreed that Mr. 
Cotton was not entitled to a 10% equity position. Accordingly, it is my position that dismissal of Mr. 

Geraci's Complaint is likewise warranted as a matter of law. 

Please feel free to correct me if you disagree with my reasoning and point me to the evidence with 
which your reasoning is supported. 

In your clients' opposition to Mr. Cotton's motion to expunge the /is pendens, you alleged that Mrs. 

Austin drafted agreements in an attempt to appease Mr. Cotton, which did not materialize 

- i.e., "Ultimately, Mr. Cotton was extremely unhappy with Mr. Geraci's refusal to accede to Mr.
Cotton's demands and the failure to reach an agreement regarding his possible involvement with

the operation of the business to be operated at the Property .... " 
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In that vein, would you please be so kind as to identify which draft agreement prepared by Mrs. 

Austin provided for an "operation" role for Mr. Cotton in the business? I have reviewed the documents 
and, although I cannot remember every provision, I certainly don't recall any language to 

support your factual statement that the purpose of the draft agreements sent to Mr. Cotton was to 

attempt to revise the alleged agreement reached on November 2, 2016 to include a role for Mr. Cotton 

in the "operations" of the contemplated business. At least to me, these arguments appear to lack any 

evidentiary support whatsoever, and are contradicted by the written communications between Messrs. 

Geraci and Cotton. 

Pursuant to Casa Herrera, Inc. v. Beydoun (2004) 32 Cal.4th 336, it appears to me that if Mr. Cotton is 
granted judgment on the pleadings and your client's complaint is dismissed pursuant to the 
PER, potential exposure to liability for a malicious prosecution cause of action lies. (Id. at 349 
("Accordingly, we hold that terminations based on the parol evidence rule are favorable for malicious 
prosecution purposes.") 

Thus, please understand that while I personally do not want to (i) file an ex parte TRO and (ii) 
seek leave to amend Mr. Cotton's Cross-Complaint to, inter alia, allege a conspiracy based on Mr. 
Shapiro and Ms. Young's testimony, the evidence and my ethical obligations to Mr. Cotton compel me 

to do so. 

Although I am confident in my reasoning based on the facts and evidence, I do look forward to any 
arguments and facts you have that provide just cause to not bring forth these motions with the Court. 

Thus, please provide your specific reasoning for why the PER does not bar Mr. 
Geraci's oral allegation that Mr. Cotton agreed to forgo the 10% equity position that Mr. Geraci 
confirmed, at Mr. Cotton's request, in the Confirmation Email. 

Also, please point me to locations in the draft agreements forwarded to Mr. Cotton that supports your 
arguments that the agreements sent by Mrs. Austin were meant to include a role for Mr. Cotton in the 

"operations" of the contemplated business. 

Absent any evidence, I cannot change my course of conduct based on your unsupported legal claims 
below and I interpret your threat of sanctions against me as seeking to unduly intimidate me into failing 

to ethically and zealously advocate for the best interests of my client. 

Best, 
Jacob 

Law Office of Jacob Austin 
1455 Frazee Rd. Suite 500 
San Diego, CA 92108 USA 
Phone: (619) 357-6850 
Facsimile: (888) 357-8501 

The injbrmation contained in this e-mail is illle11ded only fr)I' the personal and confidential use <{/the recipient(s) designated above. This e-mail may be atrorney-client 

communication. and as such, is pril'ileged and c01[/ideniial. If the reader of this e-mail is not the intended recipient or any agellt responsible jbr delivering ii to the 

intended recipient, you are notified thai you have received this e-mail ill error and any 1aevie11; distribution or copying is prohibited. lfyou have received this e-mail in 

err01; please 11otijj1 1he sender immediately and delete this document. 
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www.ferrisbritton.com 

Tel (619) 233-3131 

Fax (619) 232-9316 

Vcard 

This message contains confidential information. Unless you are the addressee (or authorized to receive for 

the addressee), you may not copy, use, or distribute this information. If you have received this message in 
error, please advise (619) 233-3131 or return it promptly by mail. 
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Gmail 

Geraci v. Cotton matter 

Michael Weinstein <MWeinstein@ferrisbritton.com> 

To: Jake Austin <jpa@jacobaustinesq.com> 

Cc: Scott Toothacre <SToothacre@ferrisbritton.com> 

Dear Mr. Austin, 

Jake Austin <jacobaustinesq@gmail.com> 

Mon, Jun 4, 8:34 AM 

Please accept my confirmation that you have fulfilled your meet and confer obligation with respect to 

your client's stated intention to file a second motion for judgment on the pleadings. 

You have also stated your client's intention to file a motion seeking leave of court to amend Mr. 
Cotton's Cross-Complaint to add, inter alia, a cause of action for conspiracy and additional defendants. 

My client will oppose both motions. My position is that your entire analysis is flawed. I will address 

whatever arguments you make in detail in my opposition briefs after you file the respective motions. 

For now, I will address just a few points. 

You continue to insist that Mr. Geraci brought forth a meritless lawsuit and that Mr. Geraci's declaration 

filed in opposition to Mr. Cotton's motion to expunge the /is pendens strengthens that position. We 
disagree. Mr. Geraci's declaration supports the claim regarding the written agreement that was 

reached on November 2, 2016. Those issues will be decided at trial. 

You state that the parol evidence rule (PER) allows the admission of his written confirmation and 

likewise bars as a matter of law his allegation that he called Mr. Cotton the next day and they orally 

agreedthat Mr. Cotton was not entitled to a 10% equity position. Again, we disagree and contend that 

you are misapplying the parol evidence rule. First, our view is that the statute of frauds bars the latter 

email because it is parol evidence that is being offered to explicitly contradict the terms of the written 
agreement entered into on November 2. Second, Mr. Geraci does not contend that his call to Mr. 

Cotton on November 3, 2016, resulted in an oral agreement between them that Mr. Cotton was not 

entitled to a 10% equity position. Rather, Mr. Geraci's position is that there was never an oral 

agreement between them that Mr. Cotton would receive a 10% equity position. Even assuming for the 
sake of argument that the November 2 email is not barred by the parol evidence rule and admissible, 

the telephone call the next day is parol evidence that Mr. Geraci never agreed to a 10% equity position 
and, therefore, it is consistent with the November 2 written agreement and not barred by the statute 

of frauds. 

A motion for judgment on the pleadings is like a demurrer in that the Court looks to the four corners of 

the pleading in the Complaint. California is a notice pleading jurisdic.tion. Mr. Geraci's Complaint 
sufficiently alleges all elements of the various causes of action alleged therein. Mr. Geraci's 

declaration filed in opposition to Mr. Cotton's motion to expunge the lis pendens does nothing to alter 

that analysis. In addition, even if Mr. Cotton brought a motion for summary judgment/summary 

adjudication, which he has not done, the declaration would be evidence creating a material factual 

dispute that would defeat such a motion. Your client's intended motion for judgment on the pleadings 
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is frivolous and will be denied for the same reasons that it was denied the first time it was filed. 

As for the motion for leave of court to amend the Second Amended Cross-Complaint to add a cause of 
action for conspiracy and additional defendants is simply a further transparent attempt to delay the trial 

in this action. By bringing in new defendants the trial will have to be continued to give them the 

opportunity to defend. That would substantially prejudice Mr. Geraci. Quite frankly, I do not see how 
such delay would be in Mr. Cotton's best interest either. The court should not allow that to happen. 

I look forward to receiving service of your client's moving papers for each motion. 

Respectfully, 

Michael R. Weinstein 

mweinstein@ferrisbritton.com 

Ferris & Britton, A Professional Corporation 

501 West Broadway, Suite 1450 

San Diego, CA 92101-7901 

www.ferrisbritton.com 

Tel (619) 233-3131 

Fax (619) 232-9316 

Vcard 
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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 
E-mail: JPA@JacobAustinEsq.com 

ELECTRONICALLY FILED 
S1.1perior Co1.11t '111 California, 

Co.1.1nty of San Diego 

0612012018 at 07: 1 D :DD PM 

Clerk of the S1.1peri o.r Co1.1rt 
By E- Filing, •epblty Clerk 

Attorney for Defendant/Cross-Complainant DARRYL COTTON 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN DIEGO 

LARRY GERACI, an individual, 

Plaintiff, 

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

vs. 

DARRYL COTTON, an individual; and 
DOES 1 through 10, inclusive, 

Defendants. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

---------------) 
AND RELATED CROSS-ACTION. 

) 
) _________________ ) 

I, DARRYL COTTON, declare: 

DECLARATION OF DARRYL COTTON 
IN SUPPORT OF MOTION FOR JUDGMENT 
ON THE PLEADINGS 

Date: 
Time: 
Dept: 
Judge: 

July 13, 2018 
8:30 a.m. 
C-73 
The Hon. Joel R. Wohlfeil 

1. I am over the age of eighteen years, and the Defendant and Cross-Complainant in this 

22 action. 

23 2. The facts set forth herein are true and correct as of my own personal knowledge, except 

24 for those facts which are stated upon information and believe; and, as to those facts, I believe them to 

25 be true. If called upon to _ do so, I could and would competently testify to the matters stated herein. 

26- 3. This declaration is submitted in support of my Motion for Judgment on the Pleadings 

27 served and filed herewith. 

28 

1 
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1 4. My real property (the "Property") qualifies for a Conditional Use Permit ("CUP") with the 

2 City of San Diego (the "City") that would allow the operations of a Marijuana Outlet - a retail cannabis store 

3 (the "Business"). In November of 2016, I and Larry Geraci ("Plaintiff") entered into an oral joint-venture 

4 agreement (the "JVA") pursuant to which, inter alia, (i) I would sell my Property to Plaintiff and (ii) Plaintiff 

5 would finance the acquisition of the CUP with the City and the development of the Business at the Property. 

6 However, Plaintiff breached the JVA by attempting to deprive me of a bargained-for 10% equity position in 

7 the Business and I terminated the JV A. Thereafter, Plaintiff brought forth this suit in March 2017 alleging 

8 we never entered into the JV A and that a three-sentence document executed in November 2016 (the 

9 "November Document") is a completely integrated agreement for my Property. For over a year Plaintiff has 

1 O argued that his own written promise in an email, specifically confirming the November Document is "not" 

11 a "final agreement" (the "Confirmation Agreement"), is barred by the PER and the statute of frauds ("SOF"). 

12 5. On April 4, 2018, I, via counsel, filed a Motion for Expungement of Notice of Pendency of 

13 Action (Lis Pendens) (the "LP Motion"). (ROA# 161.) The LP Motion argued, for the first time in this 

14 action, that neither the PER nor the SOF can "be used as a shield to prevent the proof of [one's own/fraud'' 

15 - in this case, that Plaintiff could not bar his own Confirmation Agreement proving his own fraud. 

16 6. For the first time since he filed suit, in support of his opposition to the LP Motion, Plaintiff 

17 filed a sworn declaration executed on April 9, 2018 ("Plaintiffs Declaration") in which he: (i) admits that 

18 he sent the Confirmation Agreement, but (ii) alleges that it was a mistake because he only meant to respond 

19 to the first sentence of my email (thanking him for meeting earlier that day) and not the second, third or 

20 fourth sentences in which I specifically requested that Plaintiff respond and confirm a "final agreement" 

21 would contain my bargained-for "10% equity position" in the Business as it was a factored element in my 

22 decision to sell the property; and (iii) alleges that on November 3, 2016, he called me and I allegedly orally 

23 agreed with him that the November Document is the final complete integrated agreement for the sale of the 

24 Property (the "Oral Disavowment"). 

25 Ill 

26 Ill 

27 Ill 

28 Ill 
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I declare under penalty of perjury according to the laws of the State of California that the 

foregoing is true and correct and that this declaration was executed on June 20, 2018 at San Diego, 

California. 

--zµr;;;;YL COTTON 
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SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN DIEGO 

 

LARRY GERACI, an individual, 

           Plaintiff, 

      vs. 

DARRYL COTTON, an individual; and 
DOES 1 through 10, inclusive, 

          Defendants. 
 

AND RELATED CROSS-ACTION. 
 
 

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

Case No. 37-2017-00010073-CU-BC-CTL 
 
REQUEST FOR JUDICIAL NOTICE 
IN SUPPORT OF DEFENDANT 
DARRYL COTTON'S MOTION FOR 
JUDGMENT ON THE PLEADINGS 
 
Date:  July 13, 2018 
Time:  8:30 a.m. 
Dept:  C-73 
Judge:  The Hon. Joel R. Wohlfeil 

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

the documents set forth below served and filed submitted herewith in support of his Motion for Judgment 

on the Pleadings. 

 

 
RJN 
NO. DOCUMENT TITLE/DESCRIPTION 

1. 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 
[SDSC ROA 1] 

 
 
 
 
 
 
 

Jacob P. Austin  [SBN 290303] 
The Law Office of Jacob Austin 
1455 Frazee Road, #500 
San Diego, CA  92118 
Telephone: (619) 357-6850 
Facsimile: (888) 357-8501 
E-mail: JPA@JacobAustinEsq.com 
 
Attorney for Defendant/Cross-Complainant DARRYL COTTON 
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·RJN 
NO. 

DOCUMENT TITLE/DESCRIPTION 

2. --u-,e-c-1ar_a_t_10L-~-o-Pt~·r-ad_rry_G_fie-1r-adc-iA-in-91-p-p0-os-2i-t0i-o1n8.......,..to~D........,ef-e-no-an__,.t_D-arr_y_l_C_ott~o-n~1-s-M-o~t1-·o-n-to--
Expunge 1s en ens 1 e · pt1 1 ( , 

1c------1·JSDSC ROA J~Q] _________ _ 
3. Notice of Entry ofNovember 6, 2017 Minute Order re Hearing on Demurrer by 

Plaintiff Larry Geraci dated November 9, 2017 
4. License information taken from the records of the State of California Bureau of 

Real Estate for Larry E. Geraci as of June 9, 2018 at 9:55:59 a.m. 
'--------'·· (http://www2.dre.ca.dov/Pub1icASP/pp1info.asp?License id=0 1141323) 

Dated: June 2, 2018 

2 

THE LAW OFFICE OF JACOB AUSTIN 

By __ ·tkJ/i~~· ~rtu1~--v-\J----
/iacc;b P. Austin 

Attorney for Defendant and Cross-Complainant 
DARRYL COTTON 

REQUEST FOR JUDICIAL NOTICE ISO DEFENDANT DARRYL COTTON'S MOTION FOR JUDGMENT ON THE PLEADINGS 
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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@l'errisbritton.com 

Attorneys for Plaintiff 
LARRY GERACI 

ELECTROtllCALL Y FILED 
Superior Court of California , 

County of San Diego 

03/2112017 at 10: 11 :00 J!lvl 

Clerk of the Superior Court 
By Carla Brennan. Deputy Clerk 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

10 LARRY GERACI, an individual, Case No. 37-2017-00010073-CU-BC-CTL 

PLAINTIFF'S COMPLAINT FOR: 11 Plain tiff, 

12 

13 

14 

15 

16 

17 

v. 

DARRYL COTTON, an individual; and 
DOES l through 10, inclusive, 

Defendants. 

Plaintiff, LARRY GERACI, alleges as follows: 

1. BREACH OF CONTRACT; 
2. BREACHOFTHECOVENANTOF 

GOOD FAITH AND FAIR 
DEALING; 

3. SPECIFIC PERFORMANCE; and 
4. DECLARATORY RELIEF. 

l. Plaintiff, LARRY GERACI ("GERACI"), is, and at all times mentioned was, an 

18 individual residing within the County of San Diego, State of California. 

19 2. Defendant, DARRYL COTTON ("COTTON"), is, and at all times mentioned was, an 

20 individual residing within the County of San Diego, State of California. 

21 3. The real estate purchase and sale agreement entered into between Plaintiff GERACI and 

22 Defendant COTTON that is the subject of this action was entered into in San Diego County, California, 

23 and concerns real property located at 6176 Federal Blvd., City of San Diego, San Diego County, 

24 California (the "PROPERTY"). 

25 4. Currently, and at all times since approximately 1998, Defendant COTTON owned the 

26 PROPERTY. 

27 5. Plaintiff GERACI does not know the true names or capacities of the defendants sued 

28 herein as DOES 1 through 20 and therefore sue such defendants by their fictitious names. Plaintiff is 

PLAINTIFF' S COMPLAINT 
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11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

informed and believe and based thereon allege that each of the fictitiously-named defendants is in some 

way and manner responsible for the wrongful acts and occurrences herein alleged, and that damages as 

herein alleged were proximately caused by their conduct. Plaintiff will seek leave of Court to amend 

this complaint to state the true names and/or capacities of such fictitiously-named defendants when the 

same are ascertained. 

6. Plaintiff aJleges on information and belief that at all times mentioned here~ each and 

every defendant was the agent, employee, joint venture, partner, principal, predecessor, or successor in 

interest and/or the alter ego of each of the remaining defendants, and in doing the acts herein alleged, 

were acting, whether individually or through their duly authorized agents and/or representatives, within 

the scope and course of said agencies, service, employment, joint ventures, partnersh.ips, corporate 

structures and/or associations, whether actual or ostensible, with the express and/or implied knowledge, 

permission, and consent of the remaining defendants, and each of them, and that said defendants 

ratified and approved the acts of all of the other defendants. 

GENERAL ALLEGATIONS 

7. On November 2, 2016, Plaintiff GERACI and Defendant COTTON entered into a 

written agreement for the purchase and sale of the PROPERTY on the terms and conditions stated 

therein. A true and correct copy of said written agreement is attached hereto as Exhibit A. 

8. On or about November 2, 2016, GERACI paid to COTTON $10,000.00 good faith 

eamest 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. 

9. Based upon and in reliance on the written agreement, Plaintiff GERACI has engaged 

and continues to engage in efforts to obtain a CUP for a medical marijuana dispensary at the 

PROPERTY, as contemplated by the parties and their written agreement. The CUP process is a long, 

time-consuming process, which can take many months if not years to navigate. Plaintiff GERACPs 

efforts include, but have not been limited to, hiring a consultant to coordinate the CUP efforts as well as 

hiring an architect. Plaintiff GERACI estimates he has incurred expenses to date of more than 

$300,000.00 on the CUP process, all in reliance on the written agreement for the purchase and sale of 

2 
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the PROPERTY to him by Defendant COTTON. 

2 FIRST CAUSE OF ACTION 

3 (For Breach of Contract against Defendant COTTON and DOES 1-5) 

4 10. Plaintiffs re-allege and incorporate herein by reference the allegations contained in 

5 paragraphs I through 9 above. 

6 11. Defendant COTTON has anticipatorily breached the contract by stating that he will not 

7 perform the written agreement according to its terms. Among other things, COTTON has stated that, 

8 contrary to the written lerms, the parties agreed to a down payment or earnest money in the amount of 

9 $50,000.00 and that he will not perform unless GERACI makes a further down payment. COTTON 

10 has also stated that, contrary to the written tem1s, he is entitled to a 10% ownership interest in the 

11 PROPERTY and that he will not perform unless GERACI transfers to him a l 0% ownership interest. 

12 COTTON has also threatened to contact the City of San Diego to sabotage the CUP process by 

13 withdrawing his acknowledgment that GERACI has a right to possession or control of the PROPERTY 

14 if GERACI will not accede to his additional tenns and conditions and, on March 21 , 2017, COTTON 

15 made good on his threat when he contacted the City of San Diego and attempted to withdraw the CUP 

16 application. 

17 12. As result of Defendant COTTON's anticipatory breach, Plaintiff GERACI will suffer 

18 damages in an amount according to proof or, alternatively, for return of all sums expended by GERACI 

19 in reliance on the agreement, including but not limited to the estimated $300,000.00 or more expended 

20 to date on the CUP process for the PROPERTY. 

2 1 SECOND CAUSE OF ACTION 

22 (For Breach of the Implied Covenant of Good Faith and Fair Dealing 

23 against Defendant COTTON and DOES 1-5) 

24 13. Plaintiffs re-allege and incorporate herein by reference the allegations contained in 

25 paragraphs 1 through 12 above. 

26 14. Each contract has implied in it a covenant of good faith and fair dealing that neither 

27 party will undertake actions that, even if not a material breach, wi.11 deprive the other of the benefits of 

28 the agreement. By having threatened to contact the City of San Diego to sabotage the CUP process by 

3 
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1 withdrawing his acknowledgment that Plaintiff GERACI has a right to possession or control of the 

2 PROPERTY if GERACI will not accede to his additional tenns and conditions, Defendant COTTON 

3 has breached the implied covenant of good faith and fair dealing. 

4 15. As result of Defendant COTTON's breach of the implied covenant of good faith and fair 

5 dealing, Plaintiff GERACI will suffer damages in an amount according to proof or, alternatively, for 

6 return of all sums expended by GERACI in reliance on the agreement, i~cluding but not limited to the 

7 estimated $300,000.00 or more expended to date on the CUP process for the PROPERTY. 

8 THIRD CAUSE OF ACTION 

9 (For Specific Performance against Defendants COTTON and DOES 1-5) 

10 16. Plaintiffs re-allege and incorporate herein by reference the allegations contained in 

11 paragraphs 1 through J 5 above. 

12 17. The aforementioned written agreement for the sale of the PROPERTY is a valid and 

13 binding contract between Plaintiff GERACI and Defendant COTTON. 

14 18. The aforementioned written agreement for the sale of the PROPERTY states the terms 

15 and conditions of the agreement with sufficient fullness and clarity so that the agreement is susceptible 

16 to specific performance. 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

19. The aforementioned written agreement for the purchase and sale of the PROPERTY is a 

writing that satisfies the statute of frauds. 

20. The aforementioned written agreement for the purchase and sale of the PROPERTY is 

fair and equitable and is supported by adequate consideration. 

21. Plaintiff GERACI has duly performed all of his obligations for which performance has 

been required to date under the agreement. GERACI is ready and willing to perform his remaining 

obligations under the agreement, namely: a) to continue with his good faith efforts to obtain a CUP for 

a medical marijuana dispensary; and b) ifhe obtains CUP approval for a medical marijuana dispensary 

thus satisfying that condition precedent, then to pay the remaining $790,000.00 balance of the purchase 

price. 

22. Defendant COTTON is able to specifically perform his obligations under the contract, 

namely: a) to not enter into any other contracts to sell or otherwise encumber the PROPERTY; and b) if 

4 
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Plaintiff GERACI obtains CUP approval for a medical marijuana dispensary thus satisfying that 

condition precedent, then to deliver title to the PROPERTY to GERACI or his assignee in exchange for 

receipt of payment from GERACl or assignee of the remaining $790,000.00 balance of the purchase 

price. 

23. Plaintiff GERACI has demanded that Defendant COTTON refrain from taking actions 

that interfere with GERACI's attempt to obtain approval of a CUP for a medical marijuana dispensary 

and to specifically perform the contract upon satisfaction of the condition that such approval is in fact 

obtained. 

24. Defendant COTTON has indicated that he has or will interfere with Plaintiff GERACI's 

attempt to obtain approval of a CUP for a medicaJ marijuana dispensary and that COTTON does not 

intend to satisfy his obligations under the written agreement to deliver title to the PROPERTY upon 

satisfaction of the condition that GERACI obtain approval of a CUP for a medical marijuana 

dispensary and tender the remaining balance of the purchase price. 

25. The aforementioned written agreement for the purchase and sale of the PROPERTY 

constitutes a contract for the sale of real property and, thus, Plaintiff GERACI' s lack of a plain, speedy, 

and adequate legal remedy is presumed. 

26. Based on the foregoing, Plaintiff GERACI is entitled to an order and judgment thereon 

specifically enforcing the written agreement for the purchase and sale of the PROPERTY from 

Defendant COTTON to GERACI or his assignee in accordance with its terms and conditions. 

FOURTH CAUSE OF ACTION 

(For Declaratory Relief against Defendants COTTON and DOES 1-5) 

27. Plaintiffs re-allege and incorporate herein by reference the allegations contained m 

paragraphs 1 through 14 above. 

28. An actual controversy has arisen and now exists between Defendant COTTON, on the 

one hand, and Plaintiff GERACI, on the other hand, in that COTTON contends that the written 

agreement contains terms and condition that conflict with or are in addition to the terms stated in the 

written agreement. GERACI disputes those conflicting or additional contract terms. 

5 
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29. Plaintiff GERACI desires a judicial determination of the terms and conditions of the 

2 written agreement as well as of the rights, duties, and obligations of Plaintiff GERACI and defendants 

3 thereunder in connection with the purchase and sale of the PROPERTY by COTTON to GERACI or 

4 his assignee. Such a declaration is necessary and appropriate at this time so that each party may 

5 ascertain their rights, duties, and obligations thereunder. 

6 WHEREFORE, Plaintiffs pray for judgment against Defendants as follows: 

7 On the First and Second Causes of Action: 

8 1. For compensatory damages in an amount in excess of $300,000.00 according to proof at 

9 trial . 

10 On the Third Cause of Action: 

11 2. For specific performance of the written agreement for the purchase and sale of the 

12 PROPERTY according to its terms and conditions; and 

13 3. [f specific performance cannot be granted, then damages in an amount in excess of 

14 $300,000.00 according to proof at trial. 

15 On the Fourth Cause of Action: 

16 4. For declaratory relief in the form of a judicial determination of the terms and conditions 

17 of the written agreement and the duties, rights and obligations of each party under the written 

I 8 agreement. 

19 On all Causes of Action: 

20 5. For temporary and permanent injunctive relief as follows: that Defendants, and each of 

21 them, and each of their respective directors, officers, representatives, agents, employees, attorneys, and 

22 all persons acting in concert with or participating with them, directly or indirectly, be enjoined and 

23 restrained from taking any action that interferes with Plaintiff GERACI' efforts to obtain approval of a 

24 Conditional Use Permit (CUP) for a medical marijuana dispensary at the PROPERTY; 

25 6. For costs of suit incurred herein; and 

26 /// 

27 / // 

28 /// 
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7. For such olh~r and further relic!' as the Court may d(;ctn just and proper. 
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3 Dalt:tl: tvlarch 21. 2017 
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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. 

If:. 
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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 Califom~ 
County of (1 

On No,u Y(\Y>{ ( d. dDHa before me, 
I 

Jgss:;, <1 ~ NI ul-(. ll Nott< t'\,f ft<Y t 
(insert name and title of the officer) 1 

personally appeared Lat(\. 
who proved to me on the basis of s tisfactory evidence to be the person(s whose name(s) ls/are 
subscribed to the within Instrument and acknowledged to me that he/she/they executed the same In 
his/her/their authorized capacity(ies), and that by his/her/their slgnature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

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

WITNESS my hand and official seal. 

SignaturE{~ ~ (Seal) 

@
. JESSICA tfEWELL 

Commlaslon fl 2002598 
j · Noiary Public·• .Callfomla I 
) San Diego County. i 

0 ••• 0 .Mr ~0T'~i ~t't' i82 t1-Ji1 t 
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FERRIS & BRITTON 
A Professional Corporation 
  Michael R. Weinstein (SBN 106464) 
  Scott H. Toothacre (SBN 146530) 
501 West Broadway, Suite 1450 
San Diego, California 92101 
Telephone: (619) 233-3131 
Fax: (619) 232-9316 
mweinstein@ferrisbritton.com 
stoothacre@ferrisbritton.com 
 
Attorneys for Plaintiff/Cross-Defendant LARRY GERACI and  
Cross-Defendant REBECCA BERRY 
 

SUPERIOR COURT OF CALIFORNIA 
 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 
 

LARRY GERACI, an individual, 
 

Plaintiff, 
 

v. 
 
DARRYL COTTON, an individual; and 
DOES 1 through 10, inclusive, 
 

Defendants. 
 

Case No. 37-2017-00010073-CU-BC-CTL 
 
Judge:   Hon. Joel R. Wohlfeil 
Dept.:   C-73 
 
DECLARATION OF LARRY GERACI IN 
OPPOSITION TO DEFENDANT DARRYL 
COTTON’S MOTION TO EXPUNGE LIS 
PENDENS 
 
[IMAGED FILE] 
 
Hearing Date:  April 13, 2018 
Hearing Time:  9:00 a.m. 
 
Filed:    March 21, 2017 
Trial Date:   May 11, 2018 
 

 
DARRYL COTTON, an individual, 
 

Cross-Complainant, 
 

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

Cross-Defendants. 
 

 

I, Larry Geraci, declare: 

1. I am an adult individual residing in the County of San Diego, State of California, and I 

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

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

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

develop and operate a Medical Marijuana Consumer Cooperative (MMCC) business (aka a medical 
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marijuana dispensary) in San Diego County.  At the time, I had not yet identified a property for the 

MMCC business.  I hired a consultant, Neal Dutta of Apollo Realty, to help locate and identify 

potential property sites for the business.  I hired a design professional, Abhay Schweitzer of TECHNE.  

I hired a public affairs and public relations consultant with experience in the industry, Jim Bartell of 

Bartell & Associates.  In addition, I hired a land use attorney, Gina Austin of Austin Legal Group.   

3. The search to identify potential locations for the business took some time, as there are a 

number of requirements that had to be met.  For example: a) only four (4) MMCCs are allowed in a 

City Council District; b) MMCCs are not allowed within 1,000 feet of public parks, churches, child 

care centers, playgrounds, City libraries, minor-oriented facilities, other MMCCs, residential facilities, 

or schools; c) MMCCs are not allowed within 100 feet of a residential zone; and d) the zoning had to be 

proper as MMCC’s are allowed only in certain zones.  In approximately June 2016, Neal Dutta 

identified to me real property owned by Darryl Cotton located at 6176 Federal Blvd., City of San 

Diego, San Diego County, California, Assessor’s Parcel No. 543-020-02-00 (the “Property”) as a 

potential site for acquisition and development for use and operation as a MMCC.  And in 

approximately mid-July 2016 Mr. Dutta put me in contact with Mr. Cotton and I expressed my interest 

to Mr. Cotton in acquiring his Property if our further investigation satisfied us that the Property might 

meet the requirements for an MMCC site.  

4. For several months after the initial contact, my consultant, Jim Bartell, investigated 

issues related to whether the location might meet the requirements for an MMCC site, including zoning 

issues and issues related to meeting the required distances from certain types of facilities and residential 

areas.  For example, the City had plans for street widening in the area that potentially impacted the 

ability of the Property to meet the required distances.  Although none of these issues were resolved to a 

certainty, I determined that I was still interested in acquiring the Property. 

5. Thereafter I approached Mr. Cotton to discuss the possibility of my purchase of the 

Property.  Specifically, I was interested in purchasing the Property from Mr. Cotton contingent upon 

my obtaining approval of a Conditional Use Permit (“CUP”) for use as a MMCC.  As the purchaser, I 

was willing to bear the substantial expense of applying for and obtaining CUP approval and understood 

that if I did not obtain CUP approval then I would not close the purchase and I would lose my 
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investment.  I was willing to pay a price for the Property based on what I anticipated it might be worth 

if I obtained CUP approval.  Mr. Cotton told me that he was willing to make the purchase and sale 

conditional upon CUP approval because if the condition was satisfied he would be receiving a much 

higher price than the Property would be worth in the absence of its approval for use as a medical 

marijuana dispensary.  We agreed on a down payment of $10,000.00 and a purchase price of 

$800,000.00.  On November 2, 2016, Mr. Cotton and I executed a written purchase and sale agreement 

for my purchase of the Property from him on the terms and conditions stated in the agreement 

(hereafter the “Nov 2nd Written Agreement”).  A true and correct copy of the Nov 2nd Written 

Agreement, which was executed before a notary, is attached as Exhibit 2 to Defendant and Cross-

Defendant, Larry Geraci’s Notice of Lodgment in Support of Opposition to Motion to Expunge Lis 

Pendens (hereafter the “Geraci NOL”).  I tendered the $10,000 deposit to Mr. Cotton as acknowledged 

in the Nov 2nd Written Agreement. 

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

“On November 2, 2016, Geraci and I met at Geraci’s office to negotiate the final 

terms of the sale of the Property.  At the meeting, we reached an oral agreement 

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

The November Agreement consisted of the following: If the CUP was approved, 

then Geraci would, inter alia, provide me: (i) a total purchase price of $800,000; 

(ii) a 10% equity stake in the MO; and (iii) a minimum monthly equity 

distribution of $10,000.  If the CUP was denied, I would keep an agreed upon 

$50,000 non-refundable deposit (“NRD”) and the transaction would not close.  In 

other words, the issuance of a CUP at the Property was a condition precedent for 

closing on the sale of the Property and, if the CUP was denied, I would keep my 

Property and the $50,000 NRD.” 

  Darryl Cotton and I did meet at my office on November 2, 2016, to negotiate the final terms of 

the sale of the Property and we reached an agreement on the final terms of the sale of the Property.  

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

Exhibit 2 to Geraci NOL.)  The written agreement states in its entirety: 
   
  11/02/2016 
  
  Agreement between Larry Geraci or assignee and Darryl Cotton: 

  
Darryl Cotton has agreed to sell the property located at 6176 Federal Blvd., 
CA for a sum of $800,000 to Larry Geraci or assignee on the approval of a 
Marijuana Dispensary.  (CUP for a dispensary.) 

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

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

 I never agreed to pay Mr. Cotton a $50,000.00 non-refundable deposit.  At the meeting, Mr. 

Cotton stated he would like a $50,000 non-refundable deposit.  I said “no.” Mr. Cotton then asked for a 

$10,000 non-refundable deposit and I said “ok” and that amount was put into the written agreement.  

After he signed the written agreement, I paid him the $10,000 cash as we had agreed.  If I had agreed to 

pay Mr. Cotton a $50,000 deposit, it would have been a very simple thing to change “$10,000” to 

$50,000” in the agreement before we signed it.  

 I never agreed to pay Mr. Cotton a 10% equity stake in the marijuana dispensary.  I never 

agreed to pay Mr. Cotton a minimum monthly equity distribution of $10,000.  If I had agreed to pay 

Mr. Cotton a 10% equity stake in the marijuana dispensary and a minimum monthly equity distribution 

of $10,000, then it would have also been a simple thing to add a sentence or two to the agreement to 

say so.  

 What I did agree to was to pay Mr. Cotton a total purchase price of $800,000, with the balance 

of $790,000 due upon approval of a CUP.  If the CUP was not approved, then he would keep the 

Property and the $10,000.  So that is how the agreement was written. 

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

“At the November 2, 2016, meeting we reached the November Agreement, 

Geraci: (i) provided me with $10,000 in cash towards the NRD of $50,000, for 

which I executed a document to record my receipt thereof (the “Receipt”); (ii) 
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promised to have his attorney, Gina Austin (“Austin”), promptly reduce the oral 

November Agreement to written agreements for execution; and (iii) promised to 

not submit the CUP to the City until he paid me the balance of the NRD.”    

 I did pay Mr. Cotton the $10,000 cash after we signed the Nov 2nd Written Agreement.  As 

stated above, I never agreed to a $50,000 deposit and, if I had, it would have been a simple thing to 

state that in our written agreement. 

 Mr. Cotton refers to the written agreement (i.e., the Nov 2nd Written Agreement) as a 

“Receipt.”  Calling the Agreement a “Receipt” was never discussed.  There would have been no need 

for a written agreement before a notary simply to document my payment to him of $10,000.  In 

addition, had the intention been merely to document a written “Receipt” for the $10,000 payment, then 

we could have identified on the document that it was a “Receipt” and there would have been no need 

to put in all the material terms and conditions of the deal.  Instead, the document is expressly called an 

“Agreement” because that is what we intended.  

 I did not promise to have attorney Gina Austin reduce the oral agreement to written agreements 

for execution.  What we did discuss was that Mr. Cotton wanted to categorize or allocate the $800,000. 

At his request, I agreed to pay him for the property into two parts: $400,000 as payment for the 

property and $400,000 as payment for the relocation of his business.  As this would benefit him for tax 

purposes but would not affect the total purchase price or any other terms and conditions of the 

purchase, I stated a willingness to later amend the agreement in that way.  

 I did not promise to delay submitting the CUP to the City until I paid the alleged $40,000 

balance of the deposit.  I agreed to pay a $10,000 deposit only.  Also, we had previously discussed the 

long lead-time to obtain CUP approval and that we had already begun the application submittal 

process as discussed in paragraph 8 below. 

 8. Prior entering into the Nov 2nd Written Agreement, Darryl Cotton and I discussed the 

CUP application and approval process and that his consent as property owner would be needed to 

submit with the CUP application.  I discussed with him that my assistant Rebecca Berry would act as 

my authorized agent to apply for the CUP on my behalf.  Mr. Cotton agreed to Ms. Berry serving as 
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the Applicant on my behalf to attempt to obtain approval of a CUP for the operation of a MMCC or 

marijuana dispensary on the Property. On October 31, 2016, as owner of the Property, Mr. Cotton 

signed Form DS-318, the Ownership Disclosure Statement for a Conditional Use Permit, by which he 

acknowledged that an application for a permit (CUP) would be filed with the City of San Diego on the 

subject Property with the intent to record an encumbrance against the property.  The Ownership 

Disclosure Statement was also signed by my authorized agent and employee, Rebecca Berry, who was 

serving as the CUP applicant on my behalf.  A true and correct copy of the Ownership Disclosure 

Statement signed on October 31, 2016, by Darryl Cotton and Rebecca Berry is attached as Exhibit 1 to 

the Geraci NOL.  Mr. Cotton provided that consent and authorization as we had discussed that approval 

of a CUP would be a condition of the purchase and sale of the Property. 

 9.  As noted above, I had already put together my team for the MMCC project.  My design 

professional, Abhay Schweitzer, and his firm, TECHNE, is and has been responsible for the design of 

the Project and the CUP application and approval process.  Mr. Schweitzer was responsible for 

coordinating the efforts of the team to put together the CUP Application for the MMCC at the Property 

and Mr. Schweitzer has been and still is the principal person involved in dealings with the City of San 

Diego in connection with the CUP Application approval process.  Mr. Schweitzer’s declaration 

(Declaration of Abhay Schweitzer in Support of Opposition to Motion to Expunge Lis Pendens) has 

been submitted concurrently herewith and describes in greater detail the CUP Application submitted to 

the City of San Diego, which submission included the Ownership Disclosure Statement signed by 

Darryl Cotton and Rebecca Berry. 

 10. After we signed the Nov 2nd Written Agreement for my purchase of the Property, Mr. 

Cotton immediately began attempts to renegotiate our deal for the purchase of the Property.  This 

literally occurred the evening of the day he signed the Nov 2nd Written Agreement. 

 On November 2, 2016, at approximately 6:55 p.m., Mr. Cotton sent me an email, which stated: 
   
  Hi Larry, 
   

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

1211



 

7 
___________________________________________________________________________________ 

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

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

 

 I receive my emails on my phone.  It was after 9:00 p.m. in the evening that I glanced at my 

phone and read the first sentence, “Thank you for meeting with me today.”  And I responded from my 

phone “No no problem at all.”  I was responding to his thanking me for the meeting. 

 The next day I read the entire email and I telephoned Mr. Cotton because the total purchase 

price I agreed to pay for the subject property was $800,000 and I had never agreed to provide him a 

10% equity position in the dispensary as part of my purchase of the property.  I spoke with Mr. Cotton 

by telephone at approximately 12:40 p.m. for approximately 3-minutes.  A true and correct copy of the 

Call Detail from my firm’s telephone provider showing those two telephone calls is attached as 

Exhibit 3 to the Geraci NOL.  During that telephone call I told Mr. Cotton that a 10% equity position in 

the dispensary was not part of our agreement as I had never agreed to pay him any other amounts above 

the $800,000 purchase price for the property.  Mr. Cotton’s response was to say something to the effect 

of “well, you don’t get what you don’t ask for.”  He was not upset and he commented further to the 

effect that things are “looking pretty good—we all should make some money here.”  And that was the 

end of the discussion. 

 11.  To be clear, prior to signing the Nov 2nd Written Agreement, Mr. Cotton expressed a 

desire to participate in different ways in the operation of the future MMCC business at the Property.  

Mr. Cotton is a hydroponic grower and purported to have useful experience he could provide regarding 

the operation of such a business.  Prior to signing the Nov 2nd Written Agreement we had preliminary 

discussions related to his desire to be involved in the operation of the business (not related to the 

purchase of the Property) and we discussed the possibility of compensation to him (e.g., a percentage of 

the net profits) in exchange for his providing various services to the business—but we never reached an 

agreement as to those matters related to the operation of my future MMCC business.  Those discussions 

were not related to the purchase and sale of the Property, which we never agreed to amend or modify. 

 12. Beginning in or about mid-February 2017, and after the zoning issues had been resolved, 

Mr. Cotton began making increasing demands for compensation in connection with the sale.  We were 

several months into the CUP application process which could potentially take many more months to 
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successfully complete (if it could be successfully completed and approval obtained) and I had already 

committed substantial resources to the project.  I was very concerned that Mr. Cotton was going to 

interfere with the completion of that process to my detriment now that the zoning issues were resolved.  

I tried my best to discuss and work out with him some further compensation arrangement that was 

reasonable and avoid the risk he might try to “torpedo” the project and find another buyer.  For 

example, on several successive occasions I had my attorney draft written agreements that contained 

terms that I that I believed I could live with and hoped would be sufficient to satisfy his demands for 

additional compensation, but Mr. Cotton would reject them as not satisfactory.  Mr. Cotton continued 

to insist on, among other things, a 10% equity position, to which I was not willing to agree, as well as 

on minimum monthly distributions in amounts that I thought were unreasonable and to which I was 

unwilling to agree.  Despite our back and forth communications during the period of approximately 

mid-February 2017 through approximately mid-March 2017, we were not able to re-negotiate terms for 

the purchase of the property to which we were both willing to agree.  The Nov. 2nd Written Agreement 

was never amended or modified.  Mr. Cotton emailed me that I was not living up to my agreement and 

I responded to him that he kept trying to change the deal.   As a result, no re-negotiated written 

agreement regarding the purchase and sale of the property was ever signed by Mr. Cotton or me after 

we signed and agreed to the terms and conditions in the Nov 2d Written Agreement. 

 13. Ultimately, Mr. Cotton was extremely unhappy with my refusal to accede to his 

demands and the failure to reach agreement regarding his possible involvement with the operation of 

the business to be operated at the Property and my refusal to modify or amend the terms and conditions 

we agreed to in the Nov 2nd Written Agreement regarding my purchase from him of the Property.  Mr. 

Cotton made clear that he had no intention of living up to and performing his obligations under the 

Agreement and affirmatively threatened to take action to halt the CUP application process. 

 14. Mr. Cotton thereafter made good on his threats.  On the morning of March 21, 2017, Mr. 

Cotton had a conversation with Firouzeh Tirandazi at the City of San Diego, who was in charge of 

processing the CUP Application, regarding Mr. Cotton’s interest in withdrawing the CUP Application.  

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

Exhibit 4 to the Geraci NOL. 

 15. That same day, March 21, 2017, at 3:18 p.m. Mr. Cotton emailed me, reinforcing that he 

would not honor the Nov 2nd Written Agreement.  In his email he stated that I had no interest in his 

property and that “I will be entering into an agreement with a third party to sell my property and they 

will be taking on the potential costs associated with any litigation arising from this failed agreement 

with you.  A true and correct copy of that March 21, 2017, at 3:18 p.m. e-mail is attached as Exhibit 5 

to the Geraci NOL.   

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

City, with a cc to both me and Rebecca Berry, stating falsely to Ms. Tirandazi:  “… the potential buyer, 

Larry Gerasi [sic] (cc’ed herein), and I have failed to finalize the purchase of my property.  As of today, 

there are no third-parties that have any direct, indirect or contingent interests in my property.  The 

application currently pending on my property should be denied because the applicants have no legal 

access to my property.  A true and correct copy of that March 21, 2017, at 3:25 p.m. e-mail is attached 

as Exhibit 6 to the Geraci NOL.  Mr. Cotton’s email was false as we had a signed agreement for the 

purchase and sale of the Property – the Nov 2nd Written Agreement. 

 17. Fortunately, the City determined Mr. Cotton did not have the authority to withdraw the 

CUP application without the consent of the Applicant (Rebecca Berry, my authorized agent). 

 18. Due to Mr. Cotton’s clearly stated intention to not perform his obligations under the 

written Agreement and in light of his affirmative steps taken to attempt to withdraw the CUP 

application, I went forward on March 21, 2017, with the filing of my lawsuit against Mr. Cotton to 

enforce the Nov 2nd Written Agreement. 

 19. Since the March 21, 2017 filing of my lawsuit, we have continued to diligently pursue 

our CUP Application and approval of the CUP.  Despite Mr. Cotton’s attempts to withdraw the CUP 

application, we have completed the initial phase of the CUP process whereby the City deemed the CUP 

application complete (although not yet approved) and determined it was located in an area with proper 

zoning.  We have not yet reached the stage of a formal City hearing and there has been no final 

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

 20.   Mr. Cotton also has made good on the statement in his March 21, 2017, at 3:18 p.m. 

email (referenced in paragraph 15 above -  see Exhibit 5 to the Geraci NOL) stating that he would be 

“entering into an agreement with a third party to sell my property and they will be taking on the 

potential costs associated with any litigation arising from this failed agreement with you.  We have 

learned through documents produced in my lawsuit that well prior to March 21, 2017, Mr. Cotton had 

been negotiating with other potential buyers of the Property to see if he could get a better deal than he 

had agreed to with me.  As of March 21, 2017, Cotton had already entered into a real estate purchase 

and sale agreement to sell the Property to another person, Richard John Martin II.   

 21. Although he entered into this alternate purchase agreement with Mr. Martin as early as 

March 21, 2017, to our knowledge in the nine (9) months since, neither Mr. Cotton nor Mr. Martin or 

other agent has submitted a separate CUP Application to the City for processing.  During that time, we 

continued to process our CUP Application at great effort and expense. 

 22. During approximately the last 17 months, I have incurred substantial expenses in excess 

of $150,000 in pursuing the MMCC project and the related CUP application. 

 23. Finally, Mr. Cotton has asserted from the outset of his lawsuit and, again, in paragraph 

16 of his supporting declaration, that he did not discover until March 16, 2017, that I had submitted the 

CUP Application back on October 31, 2016.  That is a blatant lie.  I kept Mr. Cotton apprised of the 

status of the CUP application and the problems we were encountering (e.g., an initial zoning issue) 

from the outset.  Attached as Exhibit 7 is a true and correct copy of a text message Mr. Cotton sent me 

on November 16, 2016, in which he asks me, “Did they accept the CUP application?”  Mr. Cotton was 

well aware at that time that we had already submitted the CUP application and were awaiting the City’s 

completion of its initial review of the completeness of the application.    Until the City deems the CUP 

application complete it does not proceed to the next step—the review of the CUP application. 

/ / / 

/ / / 

/ / / 

/ / / 
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1 I declare under penalty of perjury under the laws of the State of Ca "iornia that the foregoing is 
Gjj 

2 true and correct. Executed this L day of April, 20 18. 
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ATTORNEY OR PARTY WITHOUT ATTORNEY /Name, State Ber number, and address): 

David S. Demian, SBN 220626 Adam C. Witt, SBN 271502 
Finch, Thornton & Baird, LLP 
4747 Executive Drive, Suite 700 
San Diego, California 92121 

TELEPHONE NO.: (858) 737-3100 FAX NO. (Optional): (858) 737-3101 
E-MAIL ADDRESS (Opt/anal): ddemian@ftblaw.com; awitt@ftblaw.com 

ATTORNEY FOR (Name): Defendant and Cross-Complainant Darryl Cotton 

SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN DIEGO 
STREET ADDRESS: 330 W. Broadway 
MAILING ADDRESS: 

cITYANozIPcooe: San Diego, California 92101 
BRANCH NAME: Central Division 

PLAINTIFF/PETITIONER: Larry Geraci 

DEFENDANT/RESPONDENT: Darryl Cotton, et al. 

NOTICE OF ENTRY OF JUDGMENT 
OR ORDER 

(Check one): 

TO ALL PARTIES : 

t8J UNLIMITED CASE 
(Amount demanded 
exceeded $25,000) 

• LIMITED CASE 
(Amount demanded was 
$25,000 or less) 

1 .. A judgment, decree, or order was entered In this action on (date): November 6, 2017 

) 
\_ 

2. A copy of the judgment, decree, or order Is attached to this notice. 

Date: November 9, 2017 

David S. Demian 
(TYPE OR PRINT NAME OF ~ . ATTORNEY O PARTY WITHOUT ATTORNEY) 

) 

Form Approved for Optional Use 
Judicial Council of Callfornla 

CIV-130 [New January 1, 201 OJ 
NOTICE OF ENTRY OF JUDGMENT OR ORDER 

CN-130 
FOR COURT USE ONLY 

CASE NUMBER: 

37-2017-00010073-CU-BC-CTL 
[IMAGED FILE] 

(SIGNATURE) 

Page 1 of 2 

www.aouFtJnfo.ca.gov 

Amcrtcnn LcgnlN~t, • 
www.for1nsWorkF1oJ 
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CIV-130 

PLAINTIFF/PETITIONER: Larry Geraci CASE NUMBER: 

37-2017-00010073-CU-BC-CTL 
.,,,.,.-' DEFENDANT/RESPONDENT: Darryl Cotton, et al. 

PROOF OF SERVICE BY FIRST-CLASS MAIL 

NOTICE OF ENTRY OF JUDGMENT OR ORDER 

(NOTE: You cannot serve the Notice of Entry of Judgment or Order if you are a party in the action. The person who served . 
the notice must complete this proof of service.) 

1. I am at least 18 years old and not a party to this action. I am a resident of or employed in the county where the mailing took 

place, and my residence or business address is (specify): 
4747 Executive Drive, Suite 700, San Diego, California 92121 

2. I served a copy of the Notice of Entry of Judgment or Order by enclosfng it In a sealed envelope with postage 

fully prepaid and (check one): 

a. 0 deposited the sealed envelope with the United States Postal Service. 

b. l2sl placed the sealed envelope for collection and processing for mailing, following this business's usual practices, 

with which I am readily familiar. On the same day correspondence is placed for collection and malling, it is 
deposited in the ordinary course of business with the United States Postal Service. 

3. The Notice of Entry of Judgment or Order was mailed: 

a. on (date): November 9, 2017 

b. from (city and state): San Diego, California 

4. The envelope was addressed and mailed as follows: 

') a. Name of person served: 
SEE ATTACHED SERVICE LIST. 

Street address: 

City: 

State and zip code: 

b. Name of person served: 

Street address: 

City: 

State and zip code: 

c. Name of person served: 

Street address: 

City: 

State and zip code: 

d. Name of person served: 

Street address: 

City: 

State and zip code.: 

[8] Names and addresses of additional persons served are attached. (You may use fonn POS~030(P).) 

5. Number of pages attached 1, 
I declare under penalty of perjury under the laws of the State of California that the foregoin,_ 

Date: November 9, 2017 

Alexandria M. Quindt • 
(TYPE OR PRINT NAME OF DECLARANT) 

CIV•130 [New January 1, 2010) NOTICE OF ENTRY OF JUDGMENT OR ORDER Amcrlcnn LcgnlNet 
www FormsWorkF)c 

Page 2 of 2 
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SERVICE LIST 

Michael R. Weinstein, Esq. 
Scott H. Toothacre, Esq. 
Ferris & Britton 
A Professional Corporation 
501 West Broadway, Suite 1450 
San Diego, California 92101 
Telephone: (619) 233-3131 
Facsimile: (619).232-9316 
Email: mweinstein@ferrisbritton.com 

stoothacre@1errisbritton;com 

ATTORNEYS FOR PLAINTIFF AND 
CROSS-DEFENDANT LARRY GERACI, 
AND CROSS-DEFENDANT REBECCA 
BERRY 
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·~ 
I 

DATE: 11/06/2017 

SUPERIOR COURT OF CALIFORNIA, 
COUNTY OF SAN DIEGO 

CENTRAL 

MINUTE ORDER 

TIME: 03:04:00 PM DEPT: C-73 

JUDICIAL OFFICER PRESIDING: Joel R. Wohlfeil 
CLERK: Juanita Cerda 
REPORTER/ERM: Not Reported 
BAILIFF/COURT ATTENDANT: 

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

APPEARANCES 

After entertaining the arguments of counsel and taking the matter under submission on 11/3/17, the 
Court confirms the tentative ruling overruling the general demurrer to causes of action 1-4 in the Second 
Amended Cross-Complaint. 

Tentative ·(as confirmed by the Court) 

The general Demurrer (ROA # 52) of Plaintiff and Cross-Defendant LARRY GERACI ("Cross-Defendant" 
~r "Geraci") to causes of action 1 - 4 in the Second Amended Cross-Complaint ("SAC-C") filed on 

l\ugust 25, 2017, by Defendant and Cross- omplainant DARRYL COTTON ("Cotton" or 
"Cross-Complainant"), is OVERRULED. . · . 

Cross-Defendant's Answer to the SAC-C must be filed and served within twenty (20) days of this 
hearing. 

1st COA: BREACH OF CONTRACT 

Cross-Defendant argues that the written memorandum is contradicted by the alleged oral agreement, 
and as a result violates the statute of frauds. Cross-Defendant argues: "In the instant case, the only 
writing signed by_both parties is the November 2, 2016 written agreement, which explicitly provides for a 
$10,000 down payment ('earnest money to be applied to the sales price'); in fact, the agreement 
acknowledges receipt of that down payment. .Cotton is alleging that the oral agreement provided for a 
down par,ment of $50,000, which is in direct contradiction of the written term of a $10,000 down 
payment.' However, this argument lacks merit :because the written memorandum attached to the $AC-C 
1s unclear. The acknowledgement as to payment of $10,000 does not necessarily mean that the total 
deposit was not, in fact, $50,000 (such that $40,000 remained due). As alleged, there is no conflict. In 
addition, it is not clear whether the statute of frauds applies to an agreement to negotiate a real estate 
agreement in good faith. 

Cross-Defendant also argues that this cause of action does not allege an actionable breach. This 

DATE: 11/06/2017 

DEPT: C-73 
MINUTE ORDER Page 1 

Calendar No. 
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CASE TITLE: Larry Geraci vs Darryl Cotton [Imaged] CASE NO: 37-2017-00010073-CU-BC-CTL 

~rgument also lacks merit. Numerous California cases have expressed the. view the law provides no 
remedy for breach of an "agreement to agree" in the future. Copeland v. Baskin Robbins U.S.A. (2002) 
96 Cal. App. 4th 1251, 1256. On the other hand, in an appropriate case, a party may seek to enforce a 
valid, enforceable contract to negotiate the terms of an agreement in good faith. Id. at 1257. "Persons 
are free to contract to do just about anxthing that is not illegal or immoral. Conducting negotiations to 
buy and sell ice cream is neither." Id. (footnote omitted). The SAC-C sufficiently alleges breach of an 
agreement to negotiate in good faith. · . 

2nd COA: INTENTIONAL MISREPRESENTATION 
3rd COA: NEGLIGENT MISREPRESENTATION 
4th COA: FALSE PROMISE 

Cross-Defendant argues that the SAC-C does not allege facts which are sufficient to establish the 
element of justifiable reliance because "the misrepresentations Cotton is claimin~ reHance upon are in 
direct conflict with the clear, unambiguous written agreement signed by Cotton.' This argument lacks 
merit. 

Reasonable reliance on the alleged misrepresentation is an essential element offraud. Wagner v. 
Benson (1980) 101 Cal. App. 3d 27, 36 ("At trial, reliance maybe demonstrated to be unreasonable in 
light of plaintiffs' intelligence and experience."). The agreement to conductfurther negotiations toward a 
comprehensive agreement does not necessarily conflict with the very short acknowledgement of a 
pending sale and the receipt of "good faith earnest money." This element ls sufficiently alleged, and this 
Is an issue of fact that cannot be determined via this Demurrer. ' 

. Cross-Defendant also argues that "promise~ about future actions without. the intent to perform simply 
cannot support a claim for negligent misrepresentation.II An action based on a false promise is a type of 
intentiona misrepresentation, i.e., actual fraud. Tarmann v. State Farm Mut. Auto .. Ins. Co. (1991) 2 Cal. 

~pp. 4th 153, 159. The specific intent requirement precludes pleading a false promise claim. as a 
'negligent misrepresentation. Id. Making a promise with an honest but unreasonable intent to eerform is· 
wholly different from making one with no intent to perform and, therefore, does not constitute a false 
promise. Id. On the other hand, "[w]hen a pleader Is in doubt about what actually occurred or what can 
be established by the evidence, he or she may plead in the alternative and make inconsistent factual 
allegations," Edmon & Karnow, Cal. Prac. Guide: Civ; Pro. Before Trial {The Rutter Group 2017) at ,r 
6:242. For example: A Complaint seeking damages for fraud may prope.rly aUege both intentional 
misrepresentation and negligent misrepresentation. Id. 6:243. Each version of the facts or each legal 
theory should be pleaded in a separate cause of action in the Complaint. Id. at 6:244. This argument 
lacks merit because this cause of action is alleged as an alternative to the claim of false promise. 
Sufficient facts are alleged supporting negligent misrepresentation. · 

IT IS SO ORDERED 

DATE: 11/06/2017 
DEPT: C-73 

Judge. Joel R. Wohlfeil 

MINUTE ORDER Page 2 
Calendar No. 



 

EXHIBIT 4 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

1224



1225

6/9/2018 www2.dre.ca.gov/PublicASP/pplinfo.asp?License_id=01141323 

STATE OF CALIFORNIA 
BUREAU OF REAL ESTATE 

The license information shown below represents public information taken from the Bureau of 
Real Estate(CalBRE) database at the time of your inquiry. It will not reflect pending changes 
which are being reviewed for subsequent database updating . Also, the license information 

provided includes formal administrative actions that have been taken against licensees 
pursuant to the Business and Professions Code and/or the Administrative Procedure Act. All of 

the information displayed is public information. Although the business and mailing addresses of 
real estate licensees are included, this information is not intended for mass mailing purposes. 

License information taken from records of the Bureau of Real Estate on 6/9/2018 9 : 55: 59 AM 

License Type: 

Name: 

Mailing Address: 

License ID: 

Expiration Date: 

License Status: 

SALESPERSON 

Geraci, Larry E 

C/0 5402 RUFFIN RD STE 200 
SAN DIEGO, CA 92123 

01141323 

03/04/17 

EXPIRED 

Sales12erson License I ssued : 07 /09/92 (Unofficial -- taken from secondary records) 

Former Name(s): 

Employing Broker: 

Comment: 

NO FORMER NAMES 

NO CURRENT EMPLOYING BROKER 

NO DISCIPLINARY ACTION 

NO OTHER PUBLIC COMMENTS 

>>>> Public information request complete<<<< 

http://www2.dre.ca.gov/PublicASP/pplinfo.asp?License _id=01141323 1/1 
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DAVID W. RHOADS, CSR (13508)  COURT REPORTER

1

IN THE SUPERIOR COURT OF THE STATE OF CALIFORNIA

FOR THE COUNTY OF SAN DIEGO

DEPARTMENT 73                  HONORABLE JOEL R. WOHLFEIL

__________________________________

LARRY GERACI, an individual, 

Plaintiff,

VS.

DARRYL COTTON, an individual; and 
DOES 1 through 10, inclusive,

Defendants.
__________________________________

AND RELATED CROSS-ACTION.
__________________________________

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

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

REPORTER'S TRANSCRIPT
JUNE 14, 2018 
PAGES 1 - 6 

APPEARANCES:

FOR THE PLAINTIFF:   MICHAEL WEINSTEIN, 
 ATTORNEY AT LAW

FOR THE DEFENDANTS:  ANDREW FLORES,
 ATTORNEY AT LAW 
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DAVID W. RHOADS, CSR (13508)  COURT REPORTER

2

SAN DIEGO, CALIFORNIA, JUNE 14, 2018,

MORNING SESSION

--O0O--

PROCEEDINGS 

THE COURT:  Can I have your appearances. 

MR. WEINSTEIN:  Michael Weinstein for plaintiff 

Larry Geraci cross-defendants, Larry Geraci and Rebecca 

Berry. 

MR. FLORES:  Andrew Flores on behalf of the 

defendant -- 

MR. COTTON:  Darryl Cotton, your Honor. 

THE COURT:  So Counsel, did you get the papers?  

MR. WEINSTEIN:  At 3:48 p.m., as usual.  

And I don't know counsel.  So this is -- 

THE COURT:  Are you good, Mr. Austin?  

MR. FLORES:  Your Honor, I'm actually making a 

special appearance for Mr. Austin.  He's feeling a little 

under the weather today.  He couldn't be here.  He's 

actually -- basically ran himself into the ground in the 

last couple of weeks.  Very busy.  Got sick. 

THE COURT:  All right.  Thank you.  It's not 

uncommon for counsel to make a special appearances.  

MR. WEINSTEIN:  No objection. 

THE COURT:  So Mr. Austin is in of record -- 

I'm going to let counsel speak on behalf of Mr. Cotton.  

So having said that, recognizing that you didn't get the 

papers until late yesterday afternoon, comments?  

1230
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DAVID W. RHOADS, CSR (13508)  COURT REPORTER

3

MR. WEINSTEIN:  Yes, we oppose the ex parte 

application.  I think it should be the subject of a 

noticed motion if it's going to be heard at all. 

They have a motion on calendar, a hearing date 

of July 13 -- 

THE COURT:  Let me stop you.  Is that the same 

subject, meaning an application for appointment of 

receiver?  

MR. FLORES:  I do not believe it's the same -- 

MR. WEINSTEIN:  It's not.  It's a hearing date 

for a motion to file -- for leave to file an amended 

cross-complaint.  

But my thought is they could maybe have this 

for then, and we could have the time to file our 

opposition. 

THE COURT:  I don't know if you need to go any 

further.  That was my inclination.  

This is a lottery leave that you're asking that 

the Court issue on an ex parte application.  I'm not 

inclined to go there today.  I've heard there's an 

objection.  And I would be inclined to deny this without 

prejudice, emphasis upon without prejudice, subject to a 

noticed motion.  

And this is on the June 14 -- you've already 

secured a hearing date for July 13.  I don't know why you 

couldn't file and serve this in the normal course and 

provide everyone notice under the Code.  

Correct me if I'm mistaken. 
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DAVID W. RHOADS, CSR (13508)  COURT REPORTER

4

MR. WEINSTEIN:  That's correct.  They have till 

June 20 to file the moving papers. 

THE COURT:  You know those things better than I 

do, Counsel.  

So denied without prejudice. 

MR. FLORES:  Your Honor, if I may.  The reason 

why this motion was filed the way it is because of the 

emergency situation that's going on.  This currently 

competing CUP that's also within the jurisdiction of the 

subject property, if that CUP gets granted, then the CUP 

for this property will not be granted.  

There's a 1,000-yard or feet regulation that 

does not allow them to have two competing CUP's for the 

purpose that they're applying for the CUP for.  

Furthermore, your Honor, Defendant received an e-mail on 

June 1.  There's been no activity on the CUP -- subject 

property since January.  

That being said, if the other CUP gets granted 

and there's no receiver to push forward with the CUP on 

the subject proper, then that CUP will be lost forever.  

THE COURT:  Well, but there's a lot of 

threshold issues that need to be resolved in favor of 

your side before we get to the point where the Court 

would be persuaded to issue this relief based upon the 

exigent or emergency circumstances you're describing.  

I'm just not inclined to go there on an 

ex parte application.  I'm not persuaded you've carried 

your burden that would warrant good cause that -- which 
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DAVID W. RHOADS, CSR (13508)  COURT REPORTER

5

would constitute good cause which would warrant relief on 

an ex parte application. 

I did review your papers, Counsel.  So the 

Court denies the application without prejudice and 

expects that you will file and serve your papers.  And I 

will probably see you on July 13, if not earlier.  

Thank you very much. 

MR. WEINSTEIN:  Thank you, your Honor. 

MR. FLORES:  Thank you, your Honor.

(END OF PROCEEDINGS JUNE 14, 2018.) 
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DAVID W. RHOADS, CSR (13508)  COURT REPORTER

6

STATE OF CALIFORNIA)

         )  SS:

COUNTY OF SAN DIEGO)

I, DAVID W. RHOADS, CSR, CERTIFICATE NO. 13508, 

A REPORTER OF THE SUPERIOR COURT OF THE STATE OF 

CALIFORNIA, IN AND FOR THE COUNTY OF SAN DIEGO, HEREBY 

CERTIFY THAT I REPORTED IN MACHINE SHORTHAND THE 

PROCEEDINGS IN THE WITHIN CASE, AND THAT THE FOREGOING 

TRANSCRIPT, CONSISTING OF PAGES NUMBERED FROM 1 - 6, IS A 

FULL, TRUE AND CORRECT TRANSCRIPTION OF THE PROCEEDINGS 

IN THIS CASE.

DATED AT SAN DIEGO, CALIFORNIA THIS 14TH DAY OF 

AUGUST, 2018.  

__________________________________
            DAVID W. RHOADS, CSR #13508

  COURT REPORTER 

1234
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