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AND/OR OTHER APPROPRIATE RELIEF 
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JACOB P. AUSTIN [SBN 290303] 
Law Office of Jacob Austin 

1455 Frazee Road, #500, San Diego, CA  92108 
Telephone: (619) 357-6850; Facsimile: (888) 357-8501; JPA@JacobAustinEsq.com 

Attorney for Defendant/Petitioner/Appellant DARRYL COTTON 

DARRYL COTTON, 
  Defendant/Petitioner/Appellant, 
     v. 
THE SUPERIOR COURT OF CALIFORNIA, 
COUNTY OF SAN DIEGO, 
  Respondent. 
 

LARRY GERACI, an individual; REBECCA 
BERRY, an individual; MICHAEL R. 
WEINSTEIN, an individual;  SCOTT 
TOOTHACRE, an individual; FERRIS & 
BRITTON APC, a California corporation; 
GINA M. AUSTIN an individual; AUSTIN LEGAL 
GROUP APC, a California corporation; JIM 
BARTELL, an individual; BARTELL & 
ASSOCIATES, INC., a California corporation; 
ABHAY SCHWEITZER, an individual and dba 
TECHNE; AARON MAGAGNA, an individual; 
THE CITY OF SAN DIEGO, a public entity; 
M. TRAVIS PHELPS, MICHELLE 
SOKOLOWSKI, FIROUZEH TIRANDAZI, 
CHERLYN CAC, as individuals and as employees 
of THE CITY OF SAN DIEGO, 
 

  Real Parties in Interest. 
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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 
 
DARRYL COTTON’S EX PARTE 
APPLICATION FOR APPOINTMENT OF  
RECEIVER AND OTHER RELIEF 
 
Date:  June 14, 2018 
Time:  8:30 a.m. 
Dept:  C-73 
Judge:  The Hon. Joel R. Wohlfeil 

TO ALL PARTIES AND THEIR RESPECTIVE COUNSEL OF RECORD: 

PLEASE TAKE NOTICE that, on June 14, 2018, at 8:30 a.m. or as soon thereafter as the 

matter may be heard in Department C-73 of the above-entitled Court, Defendant/Cross-Complainant 

DARRYL COTTON (“Defendant”) will move this Court ex parte for Orders Appointing a Receiver to 

Manage the Conditional Use Permit for Defendant’s Real Property; and Other Relief. 

/ / /  

/ / / 

/ / / 

 
 
 
 
 
 
 

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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Defendant brings this motion: 

1. For appointment of a Receiver to manage the CUP on Defendant’s property pursuant to 

Code of Civil Procedure section 526(a)(2)-(3) on the ground that, based upon newly-discovered 

evidence and testimony, injunctive relief is necessary and appropriate to protect Defendant from 

sustaining imminent, irreversible harm if the application for a Conditional Use Permit (“CUP”) for his 

property is sabotaged and denied, and/or a pending CUP application for another property immediately 

adjacent to Defendant’s property is approved; and 

2. For leave to amend Defendant’s Cross-Complaint pursuant to Code of Civil Procedure 

section 428.50(c) to add additional cross-defendants and incorporate additional causes of action based 

upon newly-discovered evidence and testimony on the ground that leave to amend a cross-complaint 

may be granted in the interest of justice at any time during the course of a pending action. 

This motion is based upon this Ex Parte Application for Orders, the accompanying 

Memorandum of Points and Authorities, Declarations of Darryl Cotton, Jacob P. Austin and Joe 

Hurtado, and Notice of Lodgment, the pleadings and papers on file in this action, and upon such other 

written and/or oral evidence as may be presented at the hearing of this Ex Parte Application. 

 
DATED: June 13, 2018    THE LAW OFFICE OF JACOB AUSTIN 
 
 
  
 By                             /s/      
                     JACOB P. AUSTIN 
             Attorney for Defendant/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 
 
MEMORANDUM OF POINTS AND 
AUTHORITIES IN SUPPORT OF 
DARRYL COTTON’S EX PARTE 
APPLICATION FOR APPOINTMENT 
OF A RECEIVER AND OTHER RELIEF 
 
Date:  June 13, 2018 
Time:  8:30 a.m. 
Dept:  C-73 
Judge: The Hon. Joel R. Wohlfeil 

 
  

 
 
 
 
 
 
 

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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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/Cross-Defendant Larry Geraci 

(“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, inter alia, attempting to deprive Defendant of a bargained-for 10% equity position in the Business. 

Consequently, Defendant terminated the JVA and Plaintiff thereafter brought forth this suit alleging the 

parties never entered into the JVA and alleging a three-sentence document with grammar and spelling 

mistakes (meant to memorialize the receipt of $10,000 by Defendant to be applied towards an agreed-upon 

non-refundable deposit) is the final integrated contract for the Property. 

All of the undisputed evidence, primarily comprised of emails and texts between Plaintiff and 

Defendant, unilaterally and clearly contradict Plaintiff’s allegations that a joint-venture was not formed.  

Additionally, a declaration provided by Plaintiff himself in April 2018 and newly discovered evidence and 

third-party testimony, prove that Plaintiff is aware there is a high probability he will lose this action and is 

taking steps to have (i) the CUP on the Property denied and (ii) a competing CUP application within 1,000 

feet of Defendant’s Property approved via his agents (the “Competing CUP”). If successful, Plaintiff will 

permanently deprive Defendant of the benefit of the bargain reached in the JVA.  

This situation is not novel or incredible; in the wake of the Green Rush (cannabis industry boom), 

over the last several months the FBI and various law enforcement agencies have highlighted the criminal 

and unethical actions taken by numerous cities, government agencies, lobbyists, attorneys and private 

individuals in “pay to play” schemes across the State of California to engage in highly profitable 

commercial marijuana activities.1 If Plaintiff is not enjoined, Defendant will be permanently deprived of 

justice and the judiciary will have been used as a tool in effectuating Plaintiff’s unlawful scheme. 

FACTUAL AND PROCEDURAL BACKGROUND 

A. Negotiations for the Property.  In the Summer of 2016, Plaintiff was one of several parties that 
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contacted Defendant seeking to purchase the Property to apply for a CUP and operate the Business on the 

Property. During these negotiations, Plaintiff represented (i) he was a California licensed Real Estate 

Agent; (ii) he was an Enrolled Agent with the IRS; (iii) the Owner and Manager of Tax and Financial 

Center, Inc. (a sophisticated accounting and financial advisory services company)2; (iv) preliminary due 

diligence on the Property by his experts had discovered that there was a zoning issue that unless first 

resolved would prevent the City from even accepting a CUP application on the Property (the “Zoning 

Issue”); (v) through his professional relationships and powerful hired lobbyists, he was in a unique position 

to have the Zoning Issue resolved; (vi) he was highly qualified to operate the Business because he owned 

and operated multiple cannabis dispensaries in the City3; and (vii) his employee, Cross-Defendant Rebeca 

Berry (“Berry”), was a trustworthy individual who could be trusted to be the applicant on the CUP 

application because, inter alia, she helped manage his marijuana dispensaries4. 

B. The Joint Venture Agreement Is Formed.  On November 2, 2016, Defendant was still in 

negotiations with various parties for the Property.5 However, in the afternoon of that day, the parties met at 

Plaintiff’s business, finalized their negotiations and entered into the JVA; if the CUP was approved, then 

Plaintiff would, inter alia, provide Defendant: (i) a total purchase price of $800,000 for the Property; (ii) a 

10% equity position in the Business; and (iii) the greater of $10,000 or 10% of the net profits on a monthly 

basis. If the CUP was denied, Defendant would keep his Property and an agreed upon $50,000 non-

refundable deposit (“NRD”) and the transaction would not close.  In other words, the issuance of the CUP 

at the Property was a condition precedent for closing on the sale of the Property (the “CP”). 

At that meeting, Plaintiff provided $10,000 in cash towards the agreed upon NRD and had 

Defendant execute a three-sentence document to memorialize his receipt thereof (the “November 

Document”). Plaintiff promised, inter alia, (i) to have his attorney, Gina Austin (“Austin”), promptly 

                                                 
2    NOL 48 – Accurint Professional Report 
3    NOL 49 – Geraci Lawsuits 
4    Defendant notes that on or around October 31, 2016, Plaintiff asked him to execute Form DS-318 (Ownership 

Disclosure Statement) – a required component of all CUP applications as part of preliminary due diligence. Plaintiff 
told Defendant that he needed the executed Ownership Disclosure Statement to show that he had access to the Property 
to experts in connection with his planning and lobbying efforts to resolve the Zoning Issue. The Ownership Disclosure 
Statement states that Berry was the “lessee” of the Property; Berry also executed another form DS-190, in which she 
states she is the “Owner” of the Property (Cotton Dec. Ex. 6). However, Defendant has never met Berry or entered into 
any agreement with her. 

5    Cotton Dec. Ex. 4. 
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reduce the JVA to writing and (ii) to not submit the CUP application to the City until he paid the balance 

of the NRD to Defendant. Later that same day, November 2, 2016, the following communications took 

place between Plaintiff and Defendant: 

At 3:11 p.m., Plaintiff emailed Defendant a copy of the November Document which states: 

Darryl Cotton has agreed to sell the property located at 6176 Federal Blvd. CA for a sum 
of $800,000 to Larry Geraci or assignee on the approval of a Marijuana Dispensary. (CUP 
for a dispensary) [¶] Ten Thousand dollars (cash) has been given in good faith earnest 
money to be applied to the sales price of $800,000 and to remain in effect until license is 
approved. Darryl Cotton has agreed to not enter into any other contacts [sic] on this 
property. [Cotton Decl. Ex. 5, pp.4-6] 
 

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

Thank you for meeting today. Since we executed the Purchase Agreement in your office 
for the sale price of the property I just noticed the 10% equity position in the dispensary 
was not language added into that document. I just want to make sure that we're not 
missing that language in any final agreement as it is a factored element in my decision to 
sell the property. I'll be fine if you would simply acknowledge that here in a reply. [Id. 
at [Cotton Decl. Ex. 5, p.9.] 
 

At 9:13 p.m., Plaintiff replied: “No no problem at all” (the “Confirmation Email”).  Id. 

C. Plaintiff Fails to Reduce the Joint-Venture Agreement to Writing.  Thereafter, over the course 

of the next four months, the parties exchanged numerous emails, texts and calls regarding various issues 

related to the Zoning Issue, the CUP and drafts of the JVA providing for the sale of the Property and 

Defendant’s equity position in the Business.  However, Plaintiff continuously failed to accurately reduce 

the JVA to writing, pay the balance of the NRD, and to provide updates regarding his progress resolving 

the alleged Zoning Issue.  Plaintiff’s intent was to deprive Defendant of the 10% equity position Defendant 

had bargained for in the Business [Cotton Decl. ¶18]. Notable communications between the parties include 

the following: 

On February 27, 2017, Plaintiff emailed Defendant: “Attached is the draft purchase of the 

property for 400k. The additional contract for the 400k should be in today and I will forward it to you as 

well.” [Cotton Decl. Ex. 5, pp.13-14.]  The attached document is titled: “AGREEMENT OF PURCHASE 

AND SALE OF REAL PROPERTY” (the “Draft Purchase Agreement”).  [Cotton Decl. Ex. 5, pp.15-40] 

On March 2, 2017, Plaintiff emailed Defendant a draft agreement entitled “SIDE AGREEMENT” 

that was supposed to provide for, inter alia, Defendant’s 10% equity position (“First Draft Side 

Agreement”). [Cotton Decl. Ex 6, pp.41-48.]  The next day, March 3, 2017, Defendant replied: 
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Larry, [¶] I read the Side Agreement in your attachment and I see that no reference is 
made to the 10% equity position as per my Inda-Gro GERL Services Agreement (see 
attached) in the new store. In fact para 3.11 [stating we are not partners] looks to avoid our 
agreement completely. It looks like counsel did not get a copy of that document. Can you 
explain? [Cotton Decl. Ex. 5, pp.53-55.] 

Defendant followed up with Plaintiff later that day, seeking specific confirmation that Plaintiff had 

received the email and understood his concern – that the First Draft Side Agreement did not reflect they 

were partners in the Business. Defendant texted: “Did you get my email?” Plaintiff replied one minute 

later: “Yes I did I’m having her rewrite it now[.] As soon as I get it I will forward it to you[.]” (the 

“Partnership Confirmation Text”).) (Cotton Decl. Ex. 2, p.25.) 

On March 6, 2017, Defendant let Plaintiff know he would be attending a local cannabis event at 

which Austin would be the keynote speaker. Plaintiff texted Defendant he could speak with Austin directly 

at the event regarding revisions to the agreements: “Gina Austin is there she has a red jacket on if you 

want to have a conversation with her.” (Id.) Defendant was not able to make the event, but Mr. Hurtado - 

a transaction adviser who had been engaged by Defendant on a contingent basis to help him sell the 

Property to a new buyer if Plaintiff breached the agreement - did attend and spoke with Austin who 

confirmed she was working on reducing the JVA to writing and would forward shortly. (Hurtado Decl. 

¶¶16-17.) 

The next day, on March 7, 2017, Plaintiff emailed Defendant a revised Side Agreement drafted by 

Austin6: 

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

[Cotton Decl. Exh. 5, p.53] (the “March Request Email”) 

Attached to the email was a revised Side Agreement that provided for Defendant to receive, inter 

alia, “10% of the net revenues of [Plaintiff’s] Business” and not a “10% equity position” as agreed to. 

(Cotton Decl. Exh. 5, p.53.) 

On March 16, 2017 Defendant contacted the City and discovered that Plaintiff had lied to him and 

already submitted a CUP on the Property. He emailed Plaintiff: 
 

                                                 
6  [Cite metadata]. 
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[W]e started these negotiations 4 months ago and the drafts and our communications have not 
reflected what we agreed upon and are still far from reflecting our original agreement. Here is 
my proposal, please have your attorney Gina revise the Purchase Agreement and Side 
Agreement to incorporate all the terms we have agreed upon so that we can execute final 
versions and get this closed. [¶] I really want to finalize this as soon as possible - I found out 
today that a CUP application for my property was submitted in October, which I am 
assuming is from someone connected to you. Although, I note that you told me that the 
$40,000 deposit balance would be paid once the CUP was submitted and that you were 
waiting on certain zoning issues to be resolved. Which is not the case. [¶] Please confirm by 
Monday 12:00 PM whether we are on the same page and you plan to continue with our 
agreement. Or, if not, so I can return your $10,000 of the $50,000 required deposit. If, 
hopefully, we can work through this, please confirm that revised final drafts that incorporate 
the terms above will be provided by Wednesday at 12:00 PM. 

The next day, Plaintiff texted Defendant: "Can we meet tomorrow [?]" (Cotton Decl. Ex. 2, p.25.) 

Defendant replied via email: 

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.... You lied to me, I found out 
yesterday from the City of San Diego that you submitted a CUP application on October 31, 
2016 BEFORE we even signed our agreement on the 2nd of November. There is no situation 
where an oral agreement will convince me that you are dealing with me in good faith and will 
honor our agreement. We need a final written, legal, binding agreement. Please confirm, as 
requested… that you are honoring our agreement and will have final drafts… by Wednesday 
at 12:00 PM. 

Thereafter, Plaintiff repeatedly refused to provide assurance of performance (i.e., that he would 

reduce the JVA to writing and provide for Defendant’s “10% equity position” he had promised). Thus, 

Defendant terminated the JVA with Plaintiff and entered into a written agreement with a third-party on 

March 21, 2017.7  The next day, Plaintiff’s counsel, Michael Weinstein (“Weinstein”), emailed Defendant 

the Complaint, which is premised solely on the allegation the November Document is the final written 

agreement for the Property. (NOL 2.)  

D. Plaintiff’s Complaint and His Sworn April 2018 Declaration Prove He Is Lying. 

As alleged by Plaintiff in his Complaint: 

(i) “On November 2, 2016, [Plaintiff] and [Defendant] entered into a written agreement for 
the purchase and sale of the [Property] on the terms and conditions stated therein.” (NOL  1 
at ¶7.); and 
 
(ii) “[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… 
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[and] he is entitled to a 10% ownership interest in the [Property.]” (NOL 1 at ¶11.) 

For over a year, Plaintiff has argued the parol evidence rule (“PER”) and the statute of frauds 

(“SOF”) bar his Confirmation Email – his written promise to provide Defendant a “10% equity position” in 

the Business – and other parol evidence. On April 4, 2018, Defendant filed a motion prepared by an 

attorney to expunge the lis pendens Plaintiff filed on his Property and cited the seminal cases of Tenzer v. 

Superscope, Inc. (Tenzer) (1985) 39 Ca1.3d 18 and Riverisland Cold Storage, Inc. v. Fresno-Madera 

Production Credit Ass'n (Riverisland) (2013) 55 Cal.4th 1169 that indisputably control and prevent 

Plaintiff from using the PER and the SOF “as a shield to prevent proof of [his own] fraud.”8 

In response to the controlling case law of Tenzer and Riverisland, Plaintiff provided a declaration 

executed on April 9, 2018 that, inter alia, for the first time: (i) admits Plaintiff sent the Confirmation Email 

promising to provide Defendant a “10% equity position” in the Business, but alleges he sent the 

Confirmation Email by mistake because he meant to respond only to the first sentence of Defendant’s 

email thanking him for meeting earlier that day and not to the second, third or fourth sentences requesting 

he respond and confirm in writing Defendant’s equity position; and (ii) alleges that on November 3, 2016, 

he called Defendant who orally agreed he was not entitled to an equity position in the Business (the 

“Phone Call Allegation”). These arguments are unsupported by any evidence and are meant to fabricate a 

material factual dispute to prolong this litigation to enable Plaintiff to sabotage the CUP on the Property 

and seek to have the Competing CUP approved. 

E. The Conspiracy: Sabotaging the CUP on the Property and Having the Competing CUP 
Submitted by Aaron Magagna Approved. 

“A civil conspiracy is simply a corrupt agreement; it is: ‘…a combination of two or more persons 

to accomplish an evil or unlawful purpose.’ [Citation.]” 117 Sales Corp. v. Olsen (1978) 80 Cal.App.3d 

                                                 
8  Riverisland Cold Storage, Inc. v. Fresno-Madera Production Credit Assn. (2013) 55 Cal.4th 1169, 1182-1183 
(“[I]t was never intended that the parol evidence rule should be used as a shield to prevent the proof of fraud. This court 
took a similar action in [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. [Citation.] It noted the principle that a 
rule intended to prevent fraud, in that case the statute of frauds, should not be applied so as to facilitate fraud.”) 
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645, 649.  A civil conspiracy can be inferred from evidence showing “a course of conduct on the part of 

the defendants… teeming with fraudulent representations and replete with intrigue, deception and 

duplicity[.]” Anderson v. Thacher (1946) 76 Cal.App.2d 50, 72-73.  Direct evidence of a conspiracy is not 

required and rarely available; it can be inferred from circumstantial evidence of dealings between the 

defendants. Id.; Rogers v. Grua (1963) 215 Cal.App.2d 1, 9.  A party who joins an existing conspiracy is 

liable for every act previously or subsequently done by any coconspirator in pursuance of the conspiracy. 

De Vries v. Brumback (1960) 53 Cal.2d 643, 648. 

IF Plaintiff loses in this action and does not retain ownership of the CUP AND he gets the CUP on 

the Property approved, his liability to Defendant will be exponentially higher. Plaintiff is aware via 

discovery that Defendant has had to continuously sell his interest in the Property and the CUP to finance 

this meritless litigation.  

1. Plaintiff Has Ceased Prosecuting the CUP on the Property in Contradiction of His 
Statements to This Court.  

 
Per Plaintiff’s (CUP expert) building-designer Abhay Schweitzer’s declaration: 
 
The CUP application process generally involves several rounds of comments from the City in 
which the applicant is required to respond in order to "clear" the comment. This processing 
involved substantial communication back and forth with the City, with the City asking for 
additional information, or asking for changes, and our responding to those requests for 
additional information and making any necessary changes to the plans. I have been the 
principal person involved in dealings with the City of San Diego regarding the CUP 
application. 

The CUP process is intensive, iterative and high-touch. However, in direct contradiction to 

Schweitzer’s declaration and Plaintiff’s protestations before this Court, the City’s Project Manager in 

charge of the CUP on the Property emailed Defendant the following on June 1, 2018: 
 
On April 20, 2018, I had sent a letter to project’s point of contact for project inactivity and 
would be closing the project, due to inactivity for 90 days.  I have received an email with 
intent to continue the project. (Cotton Decl. Ex. 9.) 

In other words, Plaintiff has done nothing to further the CUP process with the City since approximately 

January 20, 2018.  Per Mr. Schweitzer’s declaration provided to this Court on, the CUP on the Property 

was expected to be approved by December 2017. 

2.  Plaintiff Is Attempting to Sabotage the CUP on the Property With the Soils Analysis. 

Evidence produced during discovery, information provided by the City, and third-party testimony 
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supports the conclusion that Plaintiff’s political lobbyist, Jim Bartell, and his building designer, 

Schweitzer, have colluded to manipulate the ordinary process for completing the soils testing.9 The only 

issue Plaintiff can point to that indicates continuing efforts to further the CUP on the Property are his 

efforts to have a soils analysis performed. Of great note, pursuant to applicable City of San Diego Codes, 

the City accepts the recommendation the contractor soils engineer. On March 26, 2018, this Court granted 

Plaintiff’s request for an injunction to have the soils samples taken on the Property by performing two 

borings to a depth of 50 feet. (ROA 46.)  Defendant was onsite, spoke with geotechnical-engineer and 

watched the drilling of both borings, which only made it to the depths of 9 feet and 13 feet before hitting 

solid bedrock. DC Decl. 

Defendant had a pleasant discussion with the lead geotechnical-engineer, Elizabeth White, who 

clearly and unequivocally stated that there would be no problems with the contemplated building as the 

Property was essentially on solid rock and they would be recommending an approval.  However, when 

Defendant later spoke with the geotechnical-engineer seeking to acquire a copy of the report, she sounded 

markedly scared, anxious and would not confirm that the depths reached were only 9 and 13 feet. Further, 

she insinuated that her company would be making a denial – in direct contradiction of her statements to 

Defendant. (CITE EMAILS.) 

3.  The Competing CUP Application Submitted by Aaron Magagna. 

When Defendant discovered the Competing CUP within 1,000 feet of his Property was submitted 

by Aaron Magagna (Magagna), he became immediately suspicious - it is not reasonable for a party to 

invest a substantial amount of time, energy and capital to compete with the CUP on Defendant’s Property 

because (i) it has already been in process for almost two years; (ii) is ostensibly backed by Schweitzer and 

Bartell, two of the premier individuals for getting CUP applications approved in the City; and (iii) even by 

Schweitzer’s own declaration, the CUP on the Property should already have been approved in 

December 2017.  (NOL 44.) 

Thus, Defendant began his investigations into Magagna which revealed numerous connections to 

Plaintiff in this matter. Summarized, they are as follows: (i) Magagna has and is represented by attorneys 
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Matt Shapiro (Shapiro) and Austin who work closely together; (ii) Austin has represented Plaintiff in this 

action before this Court10; (iii) Shapiro sat down next to Defendant and his litigation investor in this Court 

in plain clothes and, when confronted by Defendant’s counsel, LIED to Defendant’s counsel, stating he 

was in Dept. 73 “scoping out” this Court in preparation for a new matter with a new client - a lie to which 

Shapiro admitted when requested to provide the name of his client and the matter before this Court11; (iii) 

Shapiro had a client, Corina Young (“Young”), who was considering financing Defendant’s litigation 

against Plaintiff as an investment in October of 2016, but was taken by Shapiro to see Bartell who told her 

that he “owns” the CUP on Defendant’s Property and would be getting it denied “because everyone hates 

Darryl” (Young at some point thereafter also hired Bartell to have a CUP on a separate property approved); 

(iv) additionally, Young also communicated that (a) Shapiro has stated he has a deep relationship with 

Bartell and is being “groomed” by him to inherit his political relationships and connections, (b) when 

Shapiro was her counsel, he brought in Austin to represent an adverse party in a legal matter and she 

believes that Shapiro did not act ethically in his representation of her because he went to a third-party who 

was not a party to that litigation to coerce her into settling with Austin’s clients for $12,000 and when she 

refused, Shapiro offered to personally pay $3,000, (c) Shapiro has facilitated sales of cannabis to 

unlicensed marijuana dispensaries for which he receives $100 for every pound of marijuana sold by 

Magagna, and (d) Magagna informed Young’s attorney that he is also represented by Austin on another 

CUP application. 

The most material point here is that Young’s testimony provides support for the conclusion that 

Plaintiff is using his agent, Bartell, to influence the City to have the CUP on the Property denied. And it is 

reasonable to assume Bartell is using his influence to have the Competing Cup approved - in stark contrast 

to the CUP on the Property, the Competing CUP, submitted less than three months ago has been processed 

through Cycle 7 of the CUP approval process – the very same Cycle in the approval process at which 

Defendant’s CUP is after 19 months.  This is not reasonable and defies common sense. The break-neck 

speed at which the Competing CUP through the CUP application process is highly suspect given (i) 

Bartell’s deep political connections with the City; (ii) his comments to Young and (iii) the fact that the 

                                                 
10 [Cite Jake Shapiro Emails; Darryl FB messages; Hurtado declaration.] 
11 Jake Decl. & Emails. [Cite Shapiro language] 
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CUP on the Property should already have been approved per Plaintiff’s own experts. Notably, numerous 

City procedures for the processing of the Competing CUP have been violated.12 Most notably, Magagna is 

not an architect, yet he signed off on the CUP as the architect and the City accepted the application. In 

short, Magagna has deep ties with Shapiro and Austin, who, in turn, are connected to Plaintiff and his 

agents Schweitzer and Bartell. Simply stated, Magagna stands to materially benefit from Plaintiff’s fraud. 

4.  Aaron Magagna Attempts to Bribe Ms. Young to Change Her Testimony Regarding 
Bartell’s Comments to Have the CUP on the Property Denied. 

To the extent it could be argued that Magagna did not submit the Competing CUP with knowledge 

of Plaintiff’s unlawful scheme and that neither Shapiro nor Austin communicated to him that Bartell was 

getting the CUP denied on Defendant’s Property because “everyone hates Darryl,” Magagna joined the 

conspiracy when he took knowing and unlawful steps to profit from thereby. Young, who manages 

nonprofit entities in the medical cannabis industry, was introduced to Magagna by Shapiro. Although 

Young did not invest in Defendant’s litigation against Plaintiff because of Bartell’s statement, she stayed in 

touch with Defendant and his litigation investor Hurtado. (See Hurt. Decl.) 

When Young discovered that Magagna had a Competing CUP and that Defendant intended to seek 

leave to amend his complaint to bring forth a cause of action for conspiracy to name, inter alia, Magagna, 

she attempted to introduce Defendant and Magagna so that they could work out their differences. At first, 

it appeared that Magagna may be innocent, however, when Young described her meeting to Magagna and 

Bartell’s comments, he repeatedly and specifically requested that Young change her testimony to state she 

had “dreamed” Bartell’s statement AND he offered her cash to do so.13 In other words, after being made 

aware that Plaintiff was effectuating a fraud against Defendant via Bartell, Magagna took knowing and 

willful steps to unlawfully benefit from said conspiracy and became a coconspirator by ratifying Plaintiff’s 

unlawful scheme and seeking to tamper with Young’s testimony. De Vries v. Brumback (1960) 53 Cal.2d 

643, 648. 

Of note, on this point, Shapiro, Ms. Young’s own attorney, has repeatedly insisted to Defendant’s 

counsel that Young smokes too much “weed” and is not a credible witness who may lie for any number of 

                                                 
 
13  Hurtado Decl., Ex. A 
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undisclosed reasons – stating she is not reliable and implying she is not a respectable individual. Lastly, 

once Defendant’s counsel contacted him and let him know that Defendant had uncovered numerous 

connections to Plaintiff and suspected him and Magagna of engaging in a conspiracy with Plaintiff based, 

in part, on Young’s testimony, Shapiro informed Young to not get counsel. (Hurt. Decl., Ex. A.)  

DISCUSSION 

A. Temporary Restraining Order and Preliminary Injunctive Relief Are Warranted 

Injunctive relief is appropriate when necessary to preserve the status quo. (CCP §526(a)(2)-(3).) 

The alleged status quo by Plaintiff is that this lawsuit is meritorious AND he is seeking to have the CUP on 

the Property approved because he will ultimately prevail in this suit. However, as the City’s Project 

Manager communicated on June 2, 2018, this is an indisputable false representation by Plaintiff to this 

Court. What the communications from the City and the evidence provided during discovery by Plaintiff’s 

own agents reveal is that the CUP on the Property should have already been approved in March of 2018.  

What Plaintiff is doing is stalling, attempting to get the CUP on the Property denied and the Competing 

Cup approved. The reason? If Plaintiff loses this action and the CP is met, Plaintiff is liable for all 

consequential damages suffered by Defendant. 

Where immediate relief is necessary, a TRO followed by a Preliminary Injunction may issue. (CCP 

§527.) Courts evaluate two interrelated factors: (1) the likelihood that the moving party will prevail at trial; 

and (2), the interim harm that the moving party will likely sustain if the injunction were denied as 

compared to the harm that the non-moving party will likely suffer if the injunction were issued. Pro-

Family Advocates v. Gomez (1996) 46 Cal.App.4th 1674, 1680. 

In this case, pursuant to the PER, this Court should find that Defendant will more likely than not 

prevail on in his cause of action for breach of contract.  BOTH parties ADMIT that on November 2, 2016: 

(i) they reached an agreement and executed the November Document; (ii) Defendant emailed Plaintiff 

requesting written confirmation from Plaintiff that he would provide Defendant a “10% equity position” in 

the Business in a “final agreement”; and (iv) Plaintiff responded to Defendant’s request and confirmed he 

would provide the “10% equity position.” Thus, the parties dispositive dispute is whether the November 

Document is or is not a final integrated agreement providing for the sale of the Property. “Whether or not 
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[a] writing constitutes an integrated agreement is a question of law for the court.” Brawthen v. H & R 

Block, Inc. (1972) 28 Cal.App.3d 131, 137 (emphasis added). [ 

“When 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. 

[Citations.] When only part of the agreement is integrated, the same rule applies to that part, but parol 

evidence may be used to prove elements of the agreement not reduced to writing. [Citations.]” Masterson 

v. Sine (1968) 68 Cal.2d 222, 225 (emphasis added).14  Here, the November Document is not a final 

integrated contract; it is a receipt for $10,000 that reflects some of the final integrated terms reached 

between the parties as part of the JVA. The November Document and the Confirmation Email, both 

executed by the same parties regarding the same transaction within a couple hours on the same day, 

clearly proves that a forthcoming “final agreement” would provide for Defendant’s “10% equity position” 

in the Business.15 

Plaintiff’s Phone Call Allegation, however, is barred by the PER as it seeks to vary a final 

integrated term – Defendant’s equity position - and is therefore "legally irrelevant and cannot support a 

judgment." Mariani v. Jackson, 183 Cal. App. 3d 695, 701 (1986). By codifying the PER, the Legislature 

has "in effect" stated that suits based on such statements "are suits which are without merit." Casa Herrera, 

32 Cal.4th. at 347; see, also, 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). 

 

                                                 
14  See Gerdlund v. Elec. Dispensers Int'l (1987) 190 Cal.App.3d 263, 270-27 (“The parol evidence rule generally 
prohibits the introduction of any extrinsic evidence to vary or contradict the terms of an integrated written instrument. 
[CCP] § 1856. It is based upon the premise that the written instrument is the agreement of the parties. (Tahoe National 
Bank v. Phillips (1971) 4 Cal.3d 11, 22-23.)  Its application involves a two-part analysis: 1) was the writing intended to be 
an integration, i.e., a complete and final expression of the parties' agreement, precluding any evidence of collateral 
agreements (Masterson v. Sine (1968) 68 Cal.2d 222; and 2) is the agreement susceptible of the meaning contended for by 
the party offering the evidence? (Pacific Gas & E. Co. v. G. W. Thomas Drayage etc. Co. (1968) 69 Cal.2d 33).”) 
 
15  See McAuliff v. McFadden (1919) 42 Cal.App. 505, 511 (“It is a familiar rule, recognized by all courts, that where 
several papers covering the same subject matter are executed by or between the same parties at the same time, all are to be 
considered together, and with the same effect as if all had been incorporated in one document.”); 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.”) 
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B. Defendant Breached His Fiduciary Duty as a Co-Adventurer.  

As described by the court in Davis v. Kahn (1970) 7 Cal.App.3d 868, 877-878: 

A joint venture is an undertaking by two or more persons jointly to carry out a single 
business enterprise for profit. Upon the formation thereof, the co-adventurers assume the 
status of fiduciaries and neither group has the right to acquire the property to the exclusion of 
the other. Further, "[in] every contract there is an implied covenant that neither party shall do 
anything which will have the effect of destroying or injuring the right of the other party to 
receive the fruits of the contract, which means that in every contract there exists an implied 
covenant of good faith and fair dealing. [Citation.]" […] Also, during the existence of the 
fiduciary relationship any transaction by which one of the co-adventurers secures an 
advantage over the other is presumptively fraudulent and casts a burden on such party 
gaining the advantage to show fairness and good faith in all respects. Such presumption is 
evidence and is sufficient to sustain a finding of fraud even though there may be direct 
evidence contrary to it. 
 

Id. at 877-878 (internal citations and quotations omitted) (emphasis added). 

These principles are applicable here. The parties entered into a joint-venture and Plaintiff is by this 

very lawsuit violating his fiduciary duty to Defendant. The numerous connections between Magagna and 

Plaintiff’s agents are too numerous to be coincidental and Young’s communications provide evidence that 

Magagna has engaged in unlawful conduct that would benefit Plaintiff and himself. 

C. A Receiver Is an Appropriate Remedy to Prevent Irreparable Harm to Defendant. 

“If jointly-owned property is in danger of being lost or destroyed or misappropriated, the trial court 

may appoint a receiver to protect a party's interest in the property, and such an appointment will be upheld 

on appeal. [CCP] § 564.)” Rosenthal v. Rosenthal (1966) 240 Cal.App.2d 927, 933; Associated Creditors' 

Agency v. Wong (1963) 216 Cal.App.2d 61, 66-67; Sachs v. Killeen, 165 Cal.App.2d 205, 213; Republic of 

China v. Chang (Chang), 134 Cal.App.2d 124, 131; Armbrust v. Armbrust, 75 Cal.App.2d 272, 275.  In 

situations like this, a court may appoint a receiver to manage the business and affairs of a business if it 

appears that the party seeking the appointment has at least a probable right or interest in the property. 

Chang, supra, at 130-131. The appointment of receiver in this case is warranted given the evidence 

presented that Plaintiff has: (i) ceased prosecuting the CUP on the Property; (ii) taken steps via his agents 

to have the soils sample testing be the basis of having the CUP denied; and (iii) taken actions via his agents 

to have the Competing CUP submitted and approved in order to mitigate his damages to Defendant. If the 

Court does not assert control of this situation through the appointment of a receiver, Plaintiff will 

irreparably harm Defendant by having the CUP on the Property denied and the Competing CUP approved. 
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D. All of Plaintiff’s Arguments Are Factually Unsupported or Fail as a Matter of Law. 

First, as argued above, the PER leads to the conclusion as a matter of law that Defendant will 

prevail in his cause of action for breach of contract. The clear and unambiguous language in the November 

Document and the Confirmation Email are both evidence of the JVA; a forthcoming “final agreement” 

would contain, per Plaintiff’s own written promise, a “10% equity position” for Defendant.16 

Second, Plaintiff’s Phone Call Allegation is barred “[u]nder the doctrine of 'conclusiveness of 

pleadings,' [because] a pleader is bound by well pleaded material allegations or by failure to deny well 

pleaded material allegations. [Citations.]" Valerio v. Andrew Youngquist Construction (2002) 103 

Cal.App.4th 1264, 1271 (emphasis added). Plaintiff filed this suit in March 2017 and only raised the Phone 

Call Allegation in April 2018 when confronted with the principles of Riverisland and Tenzer preventing 

Plaintiff from using the PER and the SOF “as a shield to prevent proof of [his own] fraud.” Riverisland, 

supra, at 1182-1183. 

Third, the SOF does not apply to real property transactions that are part of a joint-venture. 

Fitzgerald v. Provines (1951) 102 Cal.App.2d 529, 538. 

Fourth, any form of reliance by Plaintiff on the SOF is barred as a matter of law because Plaintiff 

was a California Licensed Real Estate Agent for over 25 years and is an Enrolled Agent with the IRS. 

Phillippe v. Shapell Industries (1987) 43 Cal.3d 1247, 1264; Kruse v. Bank of America (1988) 202 

Cal.App.3d 38, 54-55. 

CONCLUSION 

Summarized, Plaintiff’s position is that the PER/SOF bars his Confirmation Email proving his own 

fraud. However, should this Court allow the Confirmation Email, then his Phone Call Allegation – that 

Defendant orally agreed to forego the equity position promised to him in writing by Plaintiff – is sufficient 

to create “a material factual dispute” to prolong this litigation. In other words, if he can’t prevent 

admission of evidence proving his fraud, then he will use his NEW evidence - his own self-serving 

declaration -  to disprove his fraud. This is manifestly absurd. 

                                                 
16  See Harris v. Rudin, Richman & Appel (1999) 74 Cal.App.4th 299, 307 (“Where the writing at issue shows ‘no 
more than an intent to further reduce the informal writing to a more formal one’ the failure to follow it with a more formal 
writing does not negate the existence of the prior contract. (Smissaert v. Chiodo (1958) 163 Cal.App.2d 827, 831.”) 
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On the other hand, Plaintiff has provided overwhelming, undisputed AND uncontroverted evidence 

that Plaintiff (1) entered into a joint-venture with Defendant; (2) sought to deprive Defendant of a 

bargained for equity position; (3) brought forth this meritless lawsuit to prevail via vexatious litigation 

tactics to acquire the Property; and (4)  now realizing he will not be able to bar evidence of his fraud, he 

seeks to mitigate his damages by having the CUP on the Property denied and the Competing CUP 

approved. The alleged status quo – Plaintiff’s good faith prosecution of the CUP - will be permanently 

destroyed, and irreparable harm will result to Defendant, unless injunctive relief is immediately granted 

and a receiver is appointed. 

PRAYER 

WHEREFORE, Defendant prays that this Court order that: 

1. Plaintiff, Berry and their respective agents transfer their control over the CUP application on the 

Property to a Receiver; 

2. Plaintiff, Berry and Geraci/Berry and their respective agents be enjoined from withdrawing, 

sabotaging and/or in participating in the processing of the CUP application in any manner whatsoever; 

3. The Receiver empowered to supervise the City in processing the CUP application and preclude it 

from retaliating against Defendant for filing his federal court Complaint against the City to protect his 

Constitutional rights; 

4. The City immediately provide the Receiver and Defendant updates regarding status of the CUP 

application and the steps which must be taken to ensure its approval; 

5. Plaintiff pay the remaining costs to complete the CUP application as agreed in the JVA;   

6. Such other and further relief as this Court may deem just and proper. 

/ / / 

/ / / 

/ / / 

/ / / 

/ / / 

/ / / 

/ / / 
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Dated: June 13, 2018     LAW OFFICE OF JACOB AUSTIN  

 
By                                  /s/  

JACOB P. AUSTIN 
              Attorney for Defendant/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 EX PARTE APPLICATION FOR 
ORDERS APPOINTING A RECEIVER TO 
MANAGE THE CONDITIONAL USE PERMIT 
FOR DEFENDANT’S REAL PROPERTY; AND 
OTHER RELIEF 
 
Date:  June 14, 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. 

3. This declaration is submitted in support of Darryl Cotton’s Ex Parte Application for 

Orders Appointing a Receiver to Manage the Conditional Use Permit for Defendant’s Real Property; 

 
 

 

 

 

 

 

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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and Other Relief. 

4. On May 27, 2018, I was with Mr. Cotton when he met Ms. Corina Young who described 

a meeting with Mr. Jim Bartell on or around October of 2017. At that meeting, Mr. Bartell 

communicated he would be getting the CUP denied on Mr. Cotton’s Property. Mr. Cotton and myself 

asked her numerous questions so there would be no ambiguity regarding his language and intent, Ms. 

Young did not understand that her statements provided evidence of a conspiracy. Ms. Young was 

speaking with Mr. Bartell and asking him his opinion because she was contemplating investing in Mr. 

Cotton’s litigation. 

5. Ms. Young went on to state that Mr. Bartell was currently employed by her and was using 

his political influence to get a CUP on a separate property in the City of La Mesa approved. 

6. True and correct copies of the emails between Mr. Shapiro and myself are attached as 

Exhibit 1 to this declaration. 

7. True and correct copies of the emails between Mr. Weinstein and myself are attached as 

Exhibit 2 to this declaration. 

8. As opposing counsel Michael R. Weinstein himself has informed Defense multiple times, 

approval of the CUP will benefit either party regardless of whom prevails in this litigations.   

9. For the above reasons, appointing a receiver to manage the CUP application and ensure 

its passage will protect the status quo and will be beneficial to both parties. 

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 13, 2018 at San Diego, 

California. 
 
 

                                        /s/  
                         JACOB P. AUSTIN 
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Jake Austin <jacobaustinesq@gmail.com>

Federal Blvd. CUP Application 

Jake Austin <jpa@jacobaustinesq.com> Sun, May 27, 2018 at 8:51 PM
To: matthew@shapiro.legal

Matt, 

I am writing because I have been made aware of several facts which lead me to believe it is possible you have
engaged in a civil conspiracy with your client, Mr. Aaron Magagna, to violate the rights of my client, Mr. Darryl
Cotton.  

On or around March 12, 2018, I went to Judge Wohlfeil's courtroom and when I entered I saw that you were
one seat to the left of Mr. Cotton and his litigation investor who were speaking about the Larry Geraci v. Darryl
Cotton matter.  As I am sure you are aware, as I know you work extensively with Mrs. Gina Austin, Mrs. Austin
has represented Mr. Geraci in the Geraci v. Cotton matter and is an adverse party to Mr. Cotton. Further, Mr.
Cotton has filed a federal lawsuit against, among other parties, Mr. Geraci, Mrs. Austin and Mr. Michael
Weinstein (Mr. Geraci's counsel in the Geraci v. Cotton case). 

Thus, when I walked into the courtroom and saw that you were in casual clothes (the first time I have ever seen
you not wearing a suit at court), I was concerned because the Courtroom was predominantly empty and you
could have sat anywhere. Yet, you were sitting next to my client and you have a strong relationship with Mrs.
Austin.  

I sat down between you and Mr. Cotton and his litigation investor. I asked you why you were there and you
stated you were "scoping out" Judge Wohlfeil to "see how he rules" in preparation for a case in front of him.
Later, you called me and left a voicemail, asking me to speak with you. 

This last week, two issues arose that are the catalyst for this email. First, there is strong evidence to support Mr.
Cotton's belief that Mr. Geraci hired an engineering company to make a recommendation to the City of San
Diego that they deny Mr. Cotton's pending Marijuana Outlet CUP application on the real property that is the
main subject matter of the Geraci v. Cotton case.  You should know that when the field personnel were at the
property and did two borings, each of which was supposed to be for 50 feet, one only made it to 9 feet and the
second only made it to 13 feet before the drill bits broke because the property is essentially on a big rock. The
geologist for the engineering company explicitly stated that there are absolutely no problems and they would
recommend an approval.  

Last week, Mr. Cotton called to confirm with the geologist who was the lead and performed the borings. That
person was very anxious and refused to confirm that the drill bits broke at 9 and 13 feet and insinuated that the
recommendation would be for a denial. Upon confirmation, if such happens, and the engineering company
recommends a denial, Mr. Cotton will hire a third-party engineering company to do his own independent soils
sample to confirm the property is suitable for building. Then he will amend his complaint to include the
engineering company as part of a civil conspiracy by Mr. Geraci to sabotage the CUP application on the subject
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property in an effort to mitigate his damages to Mr. Cotton. Again, they were supposed to bore to 50 feet and
hit rock at 9 and 13 feet. Mr. Cotton has already contacted another company to do the soils testing to expose
the engineering company and prove that any recommendation for a denial is unsupported. 

Second, and more pertinent to you, Mr. Cotton was made aware that a competing CUP application had been
filed in March of 2018 and that the owner of the competing CUP application is Mr. Magagna, your client.
Attached here as Exhibit 1 is a Notice of Application by the City of San Diego reflecting that Mr. Magagna is
applying for a CUP (Project No. 598124) at a property within 1,000 feet of Mr. Cotton's property; attached here
as Exhibit 2 are Articles of Incorporation for a Mutual Benefit Corporation named A-M Industries, Inc. that
you formed for Mr. Magagna filed on November 4, 2014; attached as Exhibits 3 and 4 are Statements of
Information filed with the Secretary of State of the State of California for A-M Industries, Inc. dated December
2, 2014 and July 6, 2017, respectively; and attached as Exhibit 5 are Amended and Restated Articles of
Incorporation for A-M Industries, Inc. filed on February 16, 2018. 

Here is the bottom line, notwithstanding the procedural history of the case between Mr. Geraci and Mr.
Cotton, Mr. Geraci is going to lose. His only goal is to mitigate his damages. He can only do that by making it
impossible for Mr. Cotton to have a CUP application approved on the property and he can only accomplish
that by having another CUP approved within 1,000 feet of Mr. Cotton's property.  

So, to summarize, it appears likely the engineering company is going to go back on its explicit stated intent to
recommend an approval and is going to make a recommendation for a denial. And, even though Mr. Cotton
can get another soils sample via another CUP application, it now appears that it would be a futile task as there
is another CUP application being processed within 1,000 feet of his property.  By the time he got a new CUP
application submitted, Mr. Magagna's CUP application could be approved and Mr. Cotton's new CUP
application will be disqualified. 

I think you already know this. It defies reason and common sense to believe that you "accidentally" sat down
next to Mr. Cotton when you have a strong relationship with Mrs. Austin and Mr. Magagna and did so in casual
clothes.    

As to Mr. Magagna, why would any reasonable businessman file a CUP application that according to all public
information, and even the declarations of Mr. Geraci's own experts, is expected to get approved?  Mr. Cotton's
application has been under review for over a year; no reasonable person would, unless that person is privy to
information that steps are being taken to unlawfully sabotage Mr. Cotton's CUP application.  As noted above, it
is clear the engineering company has been compromised and, thus, provides motive for Mr. Magagna to submit
a CUP – he knew ahead of time that Mr. Cotton's application would be unjustly denied. 

Matt, again, it is simply impossible that you do not know the above. However, we have known each other for
years and I would like to believe that you do not know the following – there is more than probable cause to
support Mr. Cotton's allegations that Mr. Geraci has sent third-parties to physically threaten him and his
litigation investor.  These allegations will be the subject of the federal lawsuit filed by Mr. Cotton against Mr.
Geraci, Mrs. Austin, and Mr. Weinstein alleging causes of action that include RICO and Civil Conspiracy arising
from Mr. Geraci's attempt to deprive Mr. Cotton of an equity stake in the contemplated dispensary.  And the
most reasonable deduction is that Mr. Geraci is the individual ultimately behind Mr. Magagna's CUP application
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that would, if approved, make it impossible for Mr. Cotton to get a CUP application approved on his property.
The federal action is stayed now, but upon going live Mr. Cotton will seek to amend his federal complaint and
add you and Mr. Magagna as co-defendants to that action as well.  

I realize that you may originally have started on this course of action not understanding the full scope of what is
taking place. And I am not going to lay out the elements of a conspiracy, but I trust you understand that if Mr.
Cotton prevails, you and Mr. Magagna will also be vicariously liable for all actions taken as part of the
conspiracy, including the RICO causes of action that will be adjudicated in the federal lawsuit. 

We have known each other for a while and have helped each other out on occasion, so I am going to be
straight with you – again, Geraci is going to lose. Attached here as Exhibit 6, is an appeal that Mr. Cotton
submitted himself last week and which was denied. It's a ridiculous pro se mess, incorrect legal citations and
incorrect citations to exhibits that do not even exist. BUT, the facts and the law he raises in the memo are true
and are accurate. I am filing a motion for a judgement on the pleadings based on the same principles (I
researched them, but I did not want to file for an extraordinary writ with the Court of Appeals so he did it
himself pro se against my advice). 

Mr. Geraci will lose. Mrs. Austin made false factual representations to the trial court.  And you have a strong
relationship with Mrs. Austin and Mr. Magagna... sitting down next to Mr. Cotton and his litigation investor in a
predominantly empty courtroom and being able to eavesdrop is extremely suspicious. Are you going to argue
that this was pure happenstance and just a coincidence?  

To me, this appears to be a textbook case of a conspiracy. I am ethically obligated in the defense of Mr.
Cotton's rights to bring forth a motion seeking to add you and Mr. Magagna as co-defendants pursuant to CCP
§ 1714.10 to expose the conspiracy and to prevent Mr. Geraci from depriving Mr. Cotton of a CUP at his
property.  It is clear that the goal is to have Mr. Cotton's CUP denied based on the recommendation from the
engineering company, thus, ALL attention will focus on proving the CUP application submitted by Mr.
Magagna is directly connected to Mr. Geraci and Mrs. Austin with you being the obvious tie-in. Your actions by
sitting next to Mr. Cotton and your relationship with Mrs. Austin and Mr. Magagna are more than probable
cause to bring forth a conspiracy cause of action. I suspect that discovery will probably also reveal that Mr. Jim
Bartell has been behind the scenes supporting the CUP application for Mr. Magagna with the City of San
Diego. See Chicago Title Ins. Co. v. Great Western Financial Corp. (1968) 69 Cal.2d 305, 316 (“The advantage to the
pleader in charging a conspiracy is to implicate all participating in the common design and thus fasten liability
on him who agreed to the plan to commit the wrong as well as on him who actually carried it out. [Citations.]
The conspiracy ‘may be inferred from the nature of the acts done, the relations of the parties, the interests of
the alleged conspirators, and other circumstances.' [Citations.]”) 

If I have this wrong, please let me know. I really don't want to take this course of action. On this note, please
provide the case number of the matter that you are working on in front of Judge Wohlfeil and which was the
basis of you "scoping [him] out" when you sat down next to Mr. Cotton. 

Lastly, even if you are already in too deep to get out, you should really inform Mr. Magagna of the totality of
the circumstances here and the full extent of the liability that he is being exposed to – I can't imagine that he is
aware of the physical assaults and intimidation attempts by Mr. Geraci that I believe will be proven as part of
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Mr. Cotton's RICO cause of action and for which he would be held liable as well.  Mr. Cotton alleges that he
has been told that Mr. Magagna is a "vendor" that sells to unlicensed dispensaries. If this allegation is true, I
sincerely doubt your client would want to be a named co-defendant in a legal action that encompasses criminal
threats, intimidation and be subject to discovery that would probe this allegation, his activities and his sources
of income that he is using to pay for the CUP application. 

If I do not hear back from you by close of business on Tuesday, May 29, 2018, I will assume you will stick to a
story of "accidentally" sitting next to Mr. Cotton and that you have nothing to do with Mr. Magagna's CUP
application and I will proceed accordingly. 

- Jacob 

P.S. Mr. Cotton and his litigation investors are renegotiating the terms of their deal(s) and are negotiating with
several large practices that have the bandwidth and resources to see this case through and then follow-up on
malicious prosecution cases against Mr. Geraci, Mrs. Austin and Mr. Weinstein on a contingency basis. I have
reviewed the pleadings they have been submitting over the last year and they have all made obvious false
statements to the court – do not trust them to look out for you or to protect you when everything gets
exposed. 

 
 
Law Office of Jacob Austin
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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 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.
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Jake Austin <jacobaustinesq@gmail.com>

Federal Blvd. CUP Application 

Matthew Shapiro <matthew@shapiro.legal> Sun, May 27, 2018 at 10:33 PM
To: Jake Austin <jpa@jacobaustinesq.com>

Jake-
 
You do have this wrong.  I don't wear a suit to Court unless I'm appearing on a matter in front of a judge. Much of the
information you've referenced is part of public record i.e. pending litigation between Geraci and Cotton. The information
you've shared with me about the drill bits and rock underneath the property is the most privy to information that is not on
public record that I've had in relation to this application/lawsuit. Also, why on earth would I call you to have a
conversation if I was conspiring against you and/or your client? Finally, and I'm not certain about this as I'm only
beginning to dip my toes in this land use/licensing area of practice, it is my understanding that the geologists don't
actually give approval or denial recommendations to the City. 
 
That said, I'm not looking to be dragged into this mess, especially undeservedly so.  Let's look to have a conversation
Tuesday but as we are both busy professionals I ask that you give me a reasonable amount of time early next week to
have this conversation with you.
 
-Matt
 
--  
Matthew Shapiro 
Law Office of Matthew Shapiro 
7676 Hazard Center Dr, Suite 500
San Diego, CA 92108 
Phone: (858) 859-2420 
Fax: (619) 839-3708 
 
CONFIDENTIALITY NOTICE:   
This e-mail message and any attachments are only for the use of the intended recipient and may contain sensitive,
privileged, or confidential information. If you are not the intended recipient, any disclosure, distribution or other use of
this e-mail message or attachments is prohibited. Any reproduction or redistribution for the purpose of public disclosure
is forbidden without written permission by the sender. If you have received this e-mail message in error, please delete
and notify the sender immediately.
[Quoted text hidden]
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Jake Austin <jacobaustinesq@gmail.com>

Federal Blvd. CUP Application 

Jake Austin <jpa@jacobaustinesq.com> Mon, May 28, 2018 at 11:21 AM
To: Matthew Shapiro <matthew@shapiro.legal>

Matt, 
 
To be honest, I find your response unpersuasive.
 
First, although I'm totally with you on the suit without a hearing issue, I just find it impossible to believe that
given your multi-year relationships with Mrs. Austin and Mr. Magagna, that it was a "coincidence" that you sat
next to Mr. Cotton and his litigation investor. 
 
Second, you did not provide the case number in front of Judge Wohlfeil that you were supposedly preparing
for. Please provide the case number by 3pm, or I will believe that your request for time is meant to be a search
for cases in front of Judge Wohlfeil with an attorney that you can associate yourself with. Though you may
think this is excessive on my part, if you truly are not aware of what is going on, I can guarantee that if you
knew half of what I know about the actions taken by everyone related to Mr. Geraci, especially his counsel, you
would be extremely cautious as well.  
 
Third, as to why you called me, because up until that point in time, I was not attorney-of-record and you did
not know that I was associated with Mr. Cotton. You did not know that someone that recognizes you as
being closely associated with an adverse party to Mr. Cotton (Mrs. Austin) would show up and see you sitting
next to Mr. Cotton. I did not call you back specifically because I was leery of your relationship with Mrs.
Austin.  It is much more reasonable to assume that after you found out I was associated with Mr.
Cotton, you called to potentially find out additional or privileged information or misdirect me.  This is
more plausible than you accidentally sitting next to Mr. Cotton and his litigation investor, especially if you lied
to me about being before Judge Wohlfeil preparing for a case when you have no client in front of him. 
 
Fourth, setting aside whether the geologist's test results lead to a recommendation or not, objectively speaking,
it makes no sense for a reasonable party to submit a CUP on a property within 1,000 feet of Mr. Cotton's
property. By all accounts, the CUP application on Mr. Cotton's property is on the cusp of approval. You say
you are just "dipping" your toes into land use regulation. Well, I think we both know enough about the land-use
regulations and the competitive market for Marijuana Outlet eligible properties over the last year; and I can
state unequivocally that Mr. Magagna is not going to be able to reasonably justify his submission of a CUP
application given the information available to the public regarding Mr. Cotton's property even now. The only
situation that appears logical is that if he knew through you, via Mrs. Austin, that Mr. Geraci was taking steps
and using his political influence to sabotage the CUP application either with the City of San Diego, or the
engineering company. 
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I'm OK with speaking sometime later this week, but if you don't respond by 3pm with the case number and
provide stronger evidence/arguments than presented in your reply last night, Mr. Cotton is going to the Court
of Appeals to file for a Writ describing the conspiracy on Tuesday that will name you and Mr. Magagna as co-
conspirators.  I myself may be forced to seek to amend Mr. Cotton's complaint to add you and Mr. Magagna as
co-defendants and add a cause of action for conspiracy.  This is not personal. The actions taken by Mr. Geraci
and his agents are absolutely deplorable. Mr. Cotton will be completely destitute if he loses this case, I really just
can't sit by and let that happen. 
 
Lastly, you should note that Mr. Cotton is very intelligent and he gets legal concepts. He is currently digging
deeply into understanding discovery methods and is already thinking of ways to prove that Mr. Magagna makes
significant income from allegedly illegal sales to unlicensed dispensaries.   
 
Mr. Cotton is aware of our conversation and, as noted, intends to file with the Court of Appeals on Tuesday
naming you and Mr. Magagna among others.  Ideally, I would like to be able to argue on your behalf with Mr.
Cotton, but ultimately, he does whatever he wants.  If you can give me any arguments or information that I can
forward to persuade Mr. Cotton I will happily do so. 
 
 
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 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 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.
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Jake Austin <jacobaustinesq@gmail.com>

Federal Blvd. CUP Application 

Matthew Shapiro <matthew@shapiro.legal> Mon, May 28, 2018 at 12:10 PM
To: Jake Austin <jpa@jacobaustinesq.com>

Jake-
 
I sent an initial response to your email to acknowledge receipt and set up a call early this week. It was and remains my
intention to explain my perspective much more thoroughly on this call. If I am added to a lawsuit prior to this call, my
ability to explain the situation from my perspective will be very seriously hindered.  It does appear that I am extremely
likely to be added to this lawsuit based on a number of very speculative conclusions.  
 
I believe you did call me back and left a message after I called you actually.  I don't think we ever connected, however.
 
There is a short list of cannabis attorneys in San Diego and the fact that I’ve worked cases both with and against Gina
Austin doesn’t mean we are in cahoots or have a close relationship. 
 
I was there to observe the Geraci v Cotton case.  There is nothing unlawful or conspiratorial about that.  As an attorney
in the cannabis industry also just getting into civil law, the Geraci v cotton case is interesting both for its influence on the
San Diego cannabis industry and for its experiential/observational value. Additionally, since my practice is trending civil,
it is of further value to observe how a judge handles their cases, particularly when it pertains to cannabis.  My sitting
near, not next to, Cotton was truly a coincidence, which I only realized when the case was called. Also, if I recall
correctly, it wasn’t as empty as you seem to remember and only had 2 or maybe 3 rows of chairs in the entire
Courtroom.  I always sit in the back row if I can and I chose left instead of right that day.  Looks like that decision is going
to end up having me embroiled in a lawsuit.  Just lovely.
 
As to the CUP being likely to be approved, that is a very tenuous claim. The most recent recommendation from the City
in late 2017 is to deny the project and it is tied up in litigation, both matters of public record.  I don’t see how anyone
could claim it’s on the cusp of approval if the soil is only being drilled now.  It is not at all unreasonable for somebody to
see a project the City recommended be disapproved that is tied up in litigation as an opportunity to submit a competing
application, which is entirely lawful.  
 
As I gain further understanding of the situation around this case and the CUP application, it does appear your client may
have been wronged in some way shape or form.  That is unfortunate.  That does not, however, make anyone and
everyone with interests not directly aligned with Mr. Cotton a conspirator against him.  Neither myself, nor any of my
clients that I am aware of, have ever had any contact with Mr. Geraci.  
 
Many of my past and present clients have multiple CUP applications in for both MPF and Marijuana Outlet CUPs,
however very few have actually hired me to handle the permitting process due to lack of experience.  If one of those is
competing with your client, it does not make everyone anyones ever worked with in the past a conspirator.  Particularly
when conspiracy requires an unlawful act.
 
If you won’t afford me the courtesy of a phone call early this week, not on a holiday, before telling your client I should be
added, so be it. I don’t generally like to make enemies out of neutral parties but you guys are free to choose your path
and seem thoroughly intent on adding me to this lawsuit.  
 
I do not want a volley of emails back and forth ruining my holiday.  Let's look to talk tomorrow.
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Jake Austin <jacobaustinesq@gmail.com>

Geraci v . Cotton matter  
4 messages

Jake Austin <jpa@jacobaustinesq.com> Tue, May 29, 2018 at 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 v. 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 v. 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

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
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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. Shapiro 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 explicitly 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;  
(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); 

 
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. 
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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 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 attorn    
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,      
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 immediatel     .
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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.
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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 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 attorn    
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,      
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 immediatel     .
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Michael W einstein <MWeinstein@ferrisbritton.com> Wed, May 30, 2018 at 10:01 AM
To: Jake Austin <jpa@jacobaustinesq.com>

Dear Mr. Aus�n,

 

I do not intend to address your client’s allega�ons belo w of a conspiracy.  It is without merit and based on irra�onal
specula�on.  I will addr ess the per�nen t ques�ons.

 

First, thank you for no�f ying me in advance of the mo�on se t for June 22, 2018.  Frankly, I do not understand the
basis for a renewed mo�on f or judgment on the pleadings.  Mr. Co�on sought this once before and it was denied.  I
do not understand your statement that you will be submi�ng such a mo�on “[b]ased on Mr. Geraci’s last
declara�on filed with the Court in the lis pendens pleadings.”  That declara�on c ontains evidence consistent with the
no�ce alleg a�ons pleaded in the c omplaint.  That Mr. Co�on disputes those factual allega�ons is irr elevant on a
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mo�on f or judgment on the pleadings.  If you file such a mo�on, then please be a ware we may seek sanc�ons
against you and Mr. Co�on.

 

Second, please be advised that we will not s�pula te to an order providing leave for Mr. Co�on to file an amended
Cross-Complaint.  There is no basis for doing so at this late stage and will only serve to derail and delay the trial date
as it will add new par�es and leg al theories to the case.  You will need to file a mo�on seeking lea ve to amend if that
is what your client desires to do.

 

Third, thank you for the no�ce of the June 6 e x parte.  This ex parte mo�on t o appoint a receiver to manage the CUP
applica�on has been hear d and denied previously.  Please be advise that the mo�on is not pr operly heard on an ex
parte basis and should be the subject of a no�ced mo�on.  My clien ts will object to the relief being sought on an ex
parte basis.  In addi�on, lik e before, the mo�on has no merit.  If y ou bring such a mo�on, I sug gest you do so by
no�ced mo�on. 

 

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 
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: jacobaustinesq@gmail.com <jacobaustinesq@gmail.com> On Behalf Of Jake Aus�n 
Sent: Tuesday, May 29, 2018 1:18 PM 
To: Michael Weinstein <MWeinstein@ferrisbritton.com> 
Subject: Geraci v. Co�on ma. er

[Quoted text hidden]

Jake Austin <jpa@jacobaustinesq.com> Fri, Jun 1, 2018 at 4:41 PM
To: Michael Weinstein <MWeinstein@ferrisbritton.com>

Mr. Weinstein,  
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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 lis 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 lis 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...."  
 
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
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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 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 attorn    
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,      
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 immediatel     .
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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 DARRYL COTTON IN 
SUPPORT OF EX PARTE APPLICATION FOR 
APPOINTMENT OF A RECEIVER AND 
OTHER RELIEF 

Date: June 14, 2018 
Time: 8:30 a.m. 
Dept: C-73
Judge: The Hon. Joel R. Wohlfeil

I, DARRYL COTTON, declare: 

1. I am over the age of eighteen years, and the Defendant and Cross-Complainant in this

action. 

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. 

3. This declaration is submitted in support of my Ex Parte Application for Appointment of

a Receiver and Other Relief to set forth the details, in chronological order, the pertinent facts, and history 

of my experiences concerning: 

 
 
 
 

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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a. The Conditional Use Permit (CUP) application for my real property located at 

6176 Federal Boulevard, San Diego, California (Property) to become a Marijuana Outlet 

submitted at Plaintiff’s instruction to the City of San Diego (City) Development Services 

Department (DSD) on October 31, 2016 by his agent, Cross-Defendant Rebecca Berry (Berry), 

which Plaintiff alleged that he and his agents had maintained and promoted through the approval 

process throughout the past 17 months; and 

b. A CUP application submitted in or around mid-March 2018 for a property located 

at 6220 Federal Boulevard, San Diego, California – situated within 1,000 feet from my Property 

– to become am MO (Competing CUP).  A true and correct copy of the Notice of Application 

for the Competing CUP dated April 5, 2018 is attached hereto as Exhibit 1. 

4. In and around July 2016, Plaintiff contacted me to inquire if I would be interested in 

selling my Property so it could be developed into a licensed Marijuana Outlet (MO).  True and correct 

copies of the text messages Plaintiff and I exchanged from and after he initially contacted me are 

attached hereto as Exhibit 2. 

5. When I first met Plaintiff, he represented that (a) he was a licensed California Real Estate 

Agent, and (b) an Enrolled Agent with the IRS, (c) the owner and manager of Tax and Financial Center, 

Inc. – a sophisticated accounting and financial advisory services firm, (d) his agents and experts already 

had done preliminary due diligence on the Property which revealed a zoning issue which, unless first 

resolved, would preclude the City from even accepting a CUP application on the Property (Zoning 

Issue), (e) through his professional relationships and powerful retained lobbyists, he was in a unique 

position to have the Zoning Issue resolved, (f) he was highly qualified to operate an MO (Business) 

because he owned and operated multiple cannabis dispensaries in San Diego, (g) his employee, Cross-

Defendant Rebecca Berry (Berry), was an individual who could be trusted as the applicant for the CUP 

because, among other things, she helped manage Plaintiff’s dispensaries, held a senior position at a 

church, and came across as a “nice old lady who had nothing to do with marijuana,” such that she would 

pass the stringent city and state background checks required to obtain approval of the CUP. (See NOL 

items Nos. 48 (Accurint Professional Background Report) and 49 (lawsuits against Plaintiff by the City 

related to unlawful operations of cannabis businesses.) 
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6. Throughout the ensuing several months, Plaintiff and I met on multiple occasions 

negotiating various terms and conditions for his purchase of my Property and a business relationship .  

7. On September 24, 2016, Plaintiff and I agreed to create a business relationship pursuant 

to a Joint Venture Agreement (JVA) as memorialized in two working documents (TWD) I created and 

provided to Plaintiff – namely, the Services Agreement Contract dated September 24, 2016 and the 

Memorandum of Understanding dated September 24, 2018 which outlined terms of (a) the sale of my 

Property to him, (b) moving my existing business from the Property, and (c) developing and operating 

an MO on the Property.  True and correct copies of the TWDs are collectively attached hereto as 

Exhibit 3. 

8. During this time, I also was involved in negotiations concerning the Property with third 

parties other than Plaintiff.  True and correct copies of my e-mail correspondence with Remax Pacific 

Realtor Keith Henderson from the morning of November 2, 2016 through March 16, 2017 are attached 

hereto as Exhibit 4. 

9. On or around October 31, 2016, Plaintiff requested that I execute an Ownership 

Disclosure Statement Form DS-318 – a component required for all CUP applications – which he said 

was necessary to evidence his ability to access the Property in connection with the planning and lobbying 

activities he was conducting related to the alleged zoning issue which first must be resolved in order to 

facilitate the City’s acceptance of a CUP application for the Property.  (See Exhibit 5.) 

10. On the afternoon of November 2, 2016, Plaintiff and I completed our negotiations and 

entered into an oral JVA, the basic terms of which included, among other things, that: 

a. The purchase price of the Property would be $800,000; 

b. Prior to submitting the CUP application for the Property, Plaintiff would pay me 

a $50,000 non-refundable deposit (NRD); 

c. If the CUP was approved, the $50,000 NRD would be credited against the 

purchase price, and the sale of the Property to Plaintiff would proceed; 

d. I would receive a 10% equity position in the Business; 

e. I would receive payments of $10,000 or 10% of the net profits each month – 

whichever was greater; and 
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f. If the CUP was not approved, then the transaction would not close, and I would 

be entitled to keep the $50,000 NRD. 

11. Plaintiff specifically acknowledged his obligation to pay me the $50,000 NRD pursuant 

to the agreed-upon terms of the JVA, but advised me that he was experiencing some temporary cash 

flow issues due to expenses related to the Zoning Issue.  He asked if I would be willing to accept a 

$10,000 cash payment as good faith earnest money toward the $50,000 NRD, with the remaining 

$40,000 balance to be paid prior to submitting the CUP application, and I agreed to his request. 

12. Thereafter, Plaintiff prepared and requested that I sign a short, three-sentence document 

which he described as a receipt for the $10,000 earnest money payment toward the $50,000 NRD 

(November Document).  The November Document set forth the sales price of the Property and 

memorialized my receipt of his $10,000 cash payment.  Plaintiff promised (a) that he would have his 

attorney draft the final agreement for the sale to include the agreed-upon terms of our JVA as detailed 

in the TWDs, and (b) that he would not submit the CUP application to the City until he had paid me the 

$40,000 balance of the NRD. 

13. From and after November 2, 2016 through March 21, 2017, Plaintiff and I exchanged a 

series of email communications regarding our JVA, true and correct copies of which are attached hereto 

as Exhibit 5. 

14. On November 2, 2016, Geraci emailed me a copy of the executed November Document.  

(Exhibit 5, pp. 6-8.)  I responded to Plaintiff saying that I did not want that document ever to be construed 

as a Final Contract which included all the agreed-upon terms of the JVA and/or the sale of the Property 

upon which we had agreed, and requested that he acknowledge in an email response that any “final 

contract” would include those terms and conditions.  Plaintiff responded to my email later that evening 

saying: “No No Problem at All” (Confirmation Email).  (Exhibit 5, pp. 4-8.)  

15. Throughout the course of the next four months, Plaintiff and I exchanged numerous 

emails, texts, telephone calls and voicemails regarding the status resolution of the zoning issue, the CUP 

and the promised drafts of the JVA.  Despite Plaintiff’s promise promised that his attorney, Mrs. Austin, 

would “promptly” draft and forward the written agreements memorializing our JVA, it was not until 

three months later on February 27 and March 2, 2017 that I finally received the first draft agreements; 
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however, notwithstanding the delay, the documents were inconsistent with the terms of our JVA – 

particularly because they contained no mention of my 10% equity position in the MO. 

16. Pursuant to the terms and conditions of the JVA, Plaintiff agreed to bear all costs 

associated with resolving the zoning issue and obtaining approval of the CUP for my Property, his 

assignee Rebecca Berry (Berry) would submit the application for the CUP, and Plaintiff and his agents 

would control matters related to DSD’s processing of the CUP application because obtaining approval 

of the CUP and developing the Property as a MO business served our mutual best interests. 

17. Given Plaintiff’s control over the zoning issue and CUP application process, he was the 

only source from whom I could obtain status updates and information in that regard.  Throughout the 

course of the ensuing months, Plaintiff failed to keep me apprised of developments, and ultimately 

became elusive, evasive and non-responsive to my communications concerning status updates on his 

progress in resolving the zoning issue which would trigger the date on which the CUP application could 

be submitted, the promised documents from his attorney memorializing our JVA.  (Exhibit 5, pp. 13-

67.) 

18. Plaintiff’s intent was to deprive me of the 10% equity position I had bargained for in the 

Business. Notable communications between us include the following: 

19. On February 27, 2017, Plaintiff emailed me: “Attached is the draft purchase of the 

property for 400k. The additional contract for the 400k should be in today and I will forward it to you 

as well.” (CITE.)  The attached document is titled: “AGREEMENT OF PURCHASE AND SALE OF 

REAL PROPERTY” (the “Draft Purchase Agreement”). (Ex. 5, pgs. 13-14.) 

20. On March 2, 2017, Plaintiff emailed me a draft agreement entitled “SIDE 

AGREEMENT” that was supposed to provide for, inter alia, Defendant’s 10% equity position (“First 

Draft Side Agreement”). The next day, March 3, 2017, I replied:  
 
Larry, [¶] I read the Side Agreement in your attachment and I see that no 
reference is made to the 10% equity position as per my Inda-Gro GERL 
Services Agreement (see attached) in the new store. In fact para 3.11 
[stating we are not partners] looks to avoid our agreement completely. It 
looks like counsel did not get a copy of that document. Can you explain? 
[Ex. 5, pgs. 49-52.] 
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21. I followed up with Plaintiff later that day, seeking specific confirmation that Plaintiff had 

received the email and understood his concern – that the First Draft Side Agreement did not reflect they 

were partners in the Business. Defendant texted: “Did you get my email?” Plaintiff replied one minute 

later: “Yes I did I’m having her rewrite it now[.] As soon as I get it I will forward it to you[.]” (the 

“Partnership Confirmation Text”).) (Ex. 2, pg. 25.) 

22. On March 6, 2017, Defendant let Plaintiff know he would be attending a local cannabis 

event at which Austin would be the keynote speaker. Plaintiff texted Defendant he could speak with 

Austin directly at the event regarding revisions to the agreements: “Gina Austin is there she has a red 

jacket on if you want to have a conversation with her.” (Id.) I was not able to make the event, but 

Mr. Hurtado – a transaction adviser whom I had been engaged on a contingent basis to help me sell the 

Property to a new buyer if Plaintiff breached the agreement – did attend and spoke with Austin who 

confirmed she was working on reducing the JVA to writing and would forward drafts shortly. (Hurtado 

Decl. ¶¶ 16-17.) 

23. The next day, on March 7, 2017, Plaintiff emailed me a revised Side Agreement drafted 

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

(Exhibit 5, pgs. 53-54) (the “March Request Email”) 

24. Attached to the email was a revised Side Agreement which provided for me to receive, 

inter alia, “10% of the net revenues of [Plaintiff’s] Business” and not a “10% equity position” as agreed 

to. (Exhibit 5, pgs. 55-58.) On March 16, 2017, I emailed Plaintiff: 
 

[W]e started these negotiations 4 months ago and the drafts and our 
communications have not reflected what we agreed upon and are still far 
from reflecting our original agreement. Here is my proposal, please have 
your attorney Gina revise the Purchase Agreement and Side Agreement to 
incorporate all the terms we have agreed upon so that we can execute final 
versions and get this closed. [¶] I really want to finalize this as soon as 
possible - I found out today that a CUP application for my property was 
submitted in October, which I am assuming is from someone connected 
to you. Although, I note that you told me that the $40,000 deposit balance 
would be paid once the CUP was submitted and that you were waiting on 
certain zoning issues to be resolved. Which is not the case. [¶] Please 
confirm by Monday 12:00 PM whether we are on the same page and you 
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plan to continue with our agreement. Or, if not, so I can return your $10,000 
of the $50,000 required deposit. If, hopefully, we can work through this, 
please confirm that revised final drafts that incorporate the terms above will 
be provided by Wednesday at 12:00 PM. [Ex. 5, pg. 59-60.] 

25.  The next day, Plaintiff texted me: "Can we meet tomorrow [?]" (Ex. 2, pg. 25) I replied via 

email: 

 
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.... You lied to me, I found out yesterday from the City of San Diego 
that you submitted a CUP application on October 31, 2016 BEFORE we 
even signed our agreement on the 2nd of November. There is no situation 
where an oral agreement will convince me that you are dealing with me in 
good faith and will honor our agreement. We need a final written, legal, 
binding agreement. Please confirm, as requested… that you are honoring 
our agreement and will have final drafts… by Wednesday at 12:00 PM. [Ex. 
5, pg. 61.] 

26. Pursuant to the terms and conditions of the JVA, Plaintiff agreed to bear all costs 

associated with obtaining approval of the CUP for my Property, his assignee Rebecca Berry (Berry) 

would submit the application for the CUP, and Plaintiff and his agents would control matters related to 

DSD’s processing of the CUP application because obtaining approval of the CUP and developing the 

Property as a MO business served our mutual best interests. 

27. Given Plaintiff’s control over the CUP application process, he was the only source from 

whom I could obtain status updates and information in that regard.  Unfortunately, over the course of 

the ensuing months following submission of the CUP application, Plaintiff failed to keep me apprised 

of developments, and ultimately became elusive, evasive and non-responsive to my communications 

concerning status updates on his progress in resolving the zoning issue which would trigger the date on 

which the CUP application could be submitted, the promised documents from his attorney 

memorializing our JVA.  (See Exhibit 5, pp. 13-67.) 

28. On or about March 14, 2017 when it appeared that Plaintiff’s using evasiveness as a delay 

tactic, I contacted DSD and spoke with Firouzeh Tirandazi (Tirandazi) to inquire about the status of the 

zoning issue on which Plaintiff alleged he had working for months to resolve to facilitate the City’s 

acceptance of the CUP application.  My communications with Tirandazi were how I first learned that 
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the CUP application on my Property which Berry had submitted to DSD on October 31, 2016 – two 

days before Plaintiff and I entered into the JVA on November 2, 2016 and the very same day on which 

I had executed the Ownership Disclosure Statement Form DS-318 – the document which Plaintiff 

alleged he needed to evidence his ability to access the Property in connection with the planning and 

lobbying activities he was conducting related to the alleged zoning issue.  True and correct copies of the 

following documents submitted by Berry to initiate the CUP application process on October 31, 2016 

are collectively attached hereto as Exhibit 6:  General Application (Form DS-3032), Ownership 

Disclosure Form (Form DS-318), Affidavit for Medical Marijuana Consumer Cooperatives for 

Conditional Use Permit (CUP) (Form DS-190), Deposit Account/Financial Responsible Party (Form 

DS-3242), and the receipt by DSD acknowledging Berry’s deposit of the fees for processing the CUP 

application. 

29. Based upon the information I received from Tirandazi, it became patently clear that the

cause of Plaintiff’s evasiveness and non-responsiveness was not a busy schedule, illnesses, attending 

meetings, doctor’s appointments and the other excuses as alleged in his texts and emails; rather, it was 

because he had been lying to me for months. 

30. On or about March 15, 2017, I visited the DSD offices and to meet with Tirandazi and

review the documents in the CUP application.  The documents I reviewed evidenced that the application 

was well-established in the review process, and that surveys, architectural and engineering drawings had 

been submitted to DSD.  When I requested copies of the documents, Tirandazi advised me that, because 

Berry was designated as the Financially Responsible Party and Abhay Schweitzer of Techne was listed 

as the Point of Contact for the CUP application, DSD could not provide me with copies of any of the 

documents.  My discovery that Plaintiff had been lying to me for several months and that I could not 

obtain copies of documents from the DSD file caused me to become very concerned about future critical 

events which might possibly occur in the CUP approval process without my knowledge. 

31. On or about the morning of March 19, 2017, I emailed Plaintiff advising him that, unless

I received written confirmation from him by noon the following day that he would honor the terms of 

the JVA, I would contact the DSD and advise them that our agreement was never completed and the 

CUP application needed to be denied because Berry had no right to my property.  (Exhibit 5, p.64.) 
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32. Plaintiff responded claiming that I kept “changing [my] mind every time we talk,” and 

advising that “[his] attorneys will move forward on the agreement as planned,” “[a]ny agreement 

[would] be followed by the letter of the law,” it was “not about any deposit” but, rather, it was about me 

“changing [my] mind,” and “the attorneys [would] move forward with the agreement.”  (Exhibit 5, p. 

65.) 

33. I responded to Plaintiff stating that I had not been changing my mind, my “additional 

requests” were only related to the inclusion of “accounting and other mechanisms to ensure my interests 

[were] protected” due to his repeated failure to provide draft agreements reflecting the agreed-upon 

terms of the JVA, and reiterating my demand that he provide the requested confirmation by noon the 

following or I would email DSD that “no third-party [had] any interest in my property” and the pending 

CUP application needed to be denied.  (Exhibit 5, p.66.) 

34. On or about March 20, 2017, I contacted Tirandazi asking her if it was possible to remove 

Berry and replace myself as the applicant for the pending CUP since (a) I – not Berry – was the property 

owner of record and, (b) I would not sell my Property to Plaintiff given my discovery of his dishonesty, 

misrepresentations and breach of the oral JVA, thereby rendering Berry as an ineligible recipient of the 

CUP if and when it was approved by DSD.  In response, Tirandazi e-mailed me advising that there was 

no way to substitute myself for Berry without her consent, and that DSD could not accept a second CUP 

application while Berry’s CUP application still pending.  A true and correct copy of Tirandazi’s 

March 21, 2017 e-mail is attached hereto as Exhibit 7. 

35. Thereafter, I emailed Plaintiff at 3:18 p.m. advising him that I had communicated with 

Tirandazi who confirmed, among other things, that there were neither any restrictions on my Property 

nor any recommendations, the pending CUP application be denied, and the application had progressed 

to the review phase. I further advised him that, because he had continually lied to me and failed to 

provide the final written documents memorializing our JVA, I would be entering into an agreement to 

sell my Property to a third party.”  (Exhibit 5, p.67.)  I later discovered that, five hours prior to this e-

mail, Plaintiff had already filed the Complaint in this case, followed by a lis pendens which was recorded 

on my Property the following day. 
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36. Attached hereto as Exhibit 8 is a Accurint Professional Background Report for Larry 

Geraci provided by the law firm of Finch, Thornton & Baird. 

37. Attached hereto as Exhibit 9 is a true and correct copy of an email received from the 

DSD Project Manager of the CUP at the Property, which states no progress has been done on the CUP 

on the Property since approximately January 20, 2018. 

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 13, 2018 at San Diego, 

California. 

 
                                            /s/  

                         DARRYL COTTON 
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THE CITY OF SAN D IEGO 

DATE OF NOTICE: April 5, 2018 

NOTICE OF APPLICATION 
DEVELOPMENT SERVICES DEPARTMENT 

As a property owner, tenant, or person who has requested notice, you should know that an application has been filed with the City of San Diego for a (Process 3} Conditional Use Permit to operate a Marijuana Outlet (MO) located at APN 543-020-400 on Federal Boulevard with the removal and demolition of existing structures and construct a 2,436-square-foot building. The 0.11 acre lot, located on the north side of Federal Boulevard and east of Winnett Street, is in the C0-2-1 zone within the Encanto Neighborhoods Community Plan area and Council District 4. 

PROJECT NO: 
PROJECT NAME: 
PROJECT TYPE: 
APPLICANT: 
COMMUNITY PLAN AREA: 
COUNCIL DISTRICT: 
CITY PROJECT MANAGER: 
PHONE NUMBER/E-MAIL: 

598124 
FEDERAL BLVD MARUUANA OUTLET 
CONDITIONAL USE PERMIT, PROCESS 3 
AARON MAGAGNA 
ENCANTO 
4 

Cherlyn Cac, Development Project Manager 
(619) 236-6327 / CCac@sandieg:o.g:ov 

The decision to approve or deny this application will be made at a public hearing. You will receive another notice informing you of the date, time, and location of the public hearing. Th is project is undergoing environmental review. 

Please note that Community Planning Groups provide citizens with an opportunity for involvement in advising the City on land use matters. Community Planning Group recommendations are integral components of the project review process. You may contact Kenneth Malbrough, Chair of the Encanto Neighborhoods Community Planning Group at (619) 843-6721 to inquire about the community planning group meeting dates, times, and location for community review of this project. 

If you have any questions about the project after reviewing this information, you may contact the City Project Manager listed above. This information will be made available in alternative formats upon request. 
Internal Order No.: 24007747 
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Fro"'· 
CMyl Fed Bl161995l..14.i7) 

From. 
Carvt feo 8(161995,44471 

~,on,: 
0:irvl fed Bll61995444<17) 

Sent To. 
Daryl reo Sl!61995L4<:471 

F, om: 
0;,1yl ren 81161'?95<1e4471 

Senr To 
Daryl Foo 8 161995444471 

From. 
Daryl Fed 81161995444471 

rrom. 
Darvl Fed 6!161995444471 

Sent T::, 
O~ryl r .. o 81161995U447) 

FtOl!'I. 

Daryl fed 8(161995'4447) 

Sent To 
Daryl Fed 8(161995.t:44071 

Jul 21 , 2016 16:31 

~oing vertical 

ACOC for live resin processes 

Wow .... urs? 

Yup 

-
We are doing so very unique things here 

some 

If we can get this through that should work as a 
great asset to the business 

.. ul 21, 2016 16 3136 

~\JI 21 20 lf:, 16:3 36 

Jul 21, 2016 lfi:32.0n 

UI 21, 2016 16.34·14 

.Jul 21, 201616 :'35 1 

.:ur 21, 2016 16:35:16 

Jul 21, 2016 16 3S.31 

.Jul 21, 2016 16:35 4S 

Jul 21, 2016 16 35.56 

This is a show we can take on the road. Jut 21, 2016 15·35•54 

.. JIJl2I,20IE1637I" 



394

From: 
Daryl Fed 8(16199544447) 

From: 
Daryl Ft'd 8(161995<.4447) 

From: 
Daryl Fed S(161995ddd47) 

Sent To 
Caryl Fed 8(1619954<!447) 

from: 
O~yl F"e<I 8(161995<.4447) 

From: 
Q;Jryl Fed Bll61995t4.C47) 

Jul 25, 2016 09:27 

~Uay 16 

.. 
So here's the deal. I have investors that want me to 
build these trailers and put them inside a commercial 
building in so cal 

I told them I might know some real Estate guys that 
could suggest properties 

Jul 25, 2016 09:27 27 

Jul 25. 2016 09:27.27 

Jul 25, 2016 09:27 27 

Jul 25, 2010 09 28:05 

JUI 25, 2016 09,28 18 

Jul 25, 2016 09 28 53 



From: 

Daryl Fed 6( 16199544447! 

From: 

Daryl Fed 8(16199544447) 

From· 

Daryl Fed 8(16199544447) 

From: 

Daryl Feo 8(16199544447) 

From: 

Daryl Fed 6(16199544447) 

Sent To: 
Daryl Fed 6(16199544447) 

From: 

Daryl Fed 8(16199544447) 

Sent To: 
Daryl Fed 8['16199544447! 

From: 

Daryl Fed Bi 16Hl9544447) 

Sent To: 
Daryl Fed 6(1619954-<1447) 

From 

Daryl Fed 8( 1619954 44 47) 

The first order would be for four trailers 

The rooms are secure and all we need is to get 

power and water to them. 

Each trailer is self contained 

Having them inside a commercial property building 

would be nice but it's not mandatory 

Whadya think? 

Meeting I'll comact you shortly 

Jul 25, 201614 44 

Jul 25, 2016 09 2& 22

Jul 25, 2016 09 29 59 

Jul 25 2016 09:3Q· 14 

Jul 25, 2016 09 31'14 

Jul 25, 2016 09.33-36 

Jul 25, 2016 09 46,44 

Hey Larry do you have time, for a call? .Jul 2s. ,01s 14 �a 1s 

.. 
Jul 25, 2016 14 �4•37 

Can we do 3:30? Jul 25, 2016 1a:45 47 

Jul 27, 2016 07:30 

... 
�ul 25 2016 1c·<19, 17 

Good morning. I saw I missed your call last night. 

I'm in if you need to reach me this am. 
.Jul 27, 7016 07:30:5, 

Jul 27, 2016 09.54 
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from: 
Caryl Fed 8(16199544447> 

Jul 27. 2016 09 54:26 

From: 
Caryl Fnd 8(16199544447) 

Jul 27. 2016 09:54:26 

From: 
Caryl Fed 8(16199544t.4iJ 

.Jul 27, 2016 09:54:26 

Jul 27, 2016 13:39 

S,;,nl TO 
Oarvl Fed B\161995114447I 

Friday right arou11d 1 o'clock .Jul 2i, 2016 13:39:35 

Senl To· 
0.)(\/1 Foo Bl161995UL471 

Jul 27, 2016 13:39:39 

Jul 27, 2016 16:03 

From: 
oa,yl Fed 8(16199544447) Yup Jul 27, 2016 16:03:55 
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From. 
Caryl f'ed 61161995444471 

Senl T:>. 
C:arvt Fed 6(161995(44471 

Sent To 
Daryl Fed 8fl61995444471 

From: 
Oa,yl Fed 8116199544447 I 

Sent To 

D.tryl Fed 6\ 1619954 4U71 

~,om 
Daryl Fed 8(161995444471 

From: 
Daryl Fed 81161995444 47) 

From 
Daryl Fed 8(16199544447) 

Jul 29, 2016 09:32 

Confirming our 1:00 here today? 

I'll let you know shortly I had a couple th 
I'm still trying to make it 

Jul 29, 2016 12:31 

Matt will be there he's an operator I may 
to make it because I'm in the city meetin 

Whatever works 

He is one of th 

Jul 29, 2016 12:55 

Excellent 

Aug 1, 2016 11:30 

~Day 23 

ngs up but 

10t be able 
still 

main guys 

JUI '29, 20,s 09 n sa 

Jul 29 2Cl6 09 .£2 13 

Jul 29. 2016 12:31:01 

Jul29, 2016 12·'.32 12 

Jul 29, 2016 1'2 .3?;37 

.1u1 29 201s 1::? ss·2a 

Aug 1. 201& 11~0 50 

olll) 1. 201G 11:30.50 
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Sent To. 
Daryl l'ed 8(161995444471 

From: 
Daryl Fed 6(16199544447) 

From· 
Caryl Fed 8(161995444471 

From, 
Daryl Fed 8(16199544447) 

From: 
Daryl l'ed 8(16199544447) 

From 
Daryl Fed 8(16199544447) 

Sent To· 
Caryl Fed 8(16199544447) 

From· 
Daryl Fed 8(161995444'.7) 

Sent To: 
Caryl Fed B116199544447) 

St!nt To 
Da,vi red 6(16199544447) 

•if Bl Aug 1, 2016 11.33 06 

Aug 1, 201612:18 

Truly. Now get this 

There are MOS who visited over the weekend! who 
are completely into med canna 

But they are insisting on organically grown to,r pure 
concentrates 

They told me more doctors are fed up with the 
health care system and big pharma 

Aug 3, 2016 10:16 

Any updates to share? 

Aug 4, 2016 19:51 

Nothing at this point they have a meetin 

Aug 11, 2016 16:13 

How'd your meeting go? 

Aug 12, 2016 10:23 

August 11 

Nothing yet Nether meeting scheduled fa next week 

Another 

Aog 1, 2016 '2:18 07 

Aug 1, 2016 12 18 56 

Aug 1, 2016 12i9:43 

Aug 1, 2016 12·20:3c. 

Aug 3, 2016 10:16.45 

Aug C 2016 l9'5I,43 

Aug 11, 2016 16·1!1:00 

Aug 12 2016 10 23'04 

Aug 12, 2016 10·23 10 



From: 
Daryl Fed 6!161995444471 

Sent To: 
Daryl Fed B(16199544447J 

Sent To. 
Daryl Fed E(16199544447J 

Sent To: 
Daryl Fed 8(16199544447) 

From 

Daryl red �{161995114447) 

Sent To. 
D11ryl rPd 8(161995444471 

From, 

Daryl Fed 6(161995411447) 

Sent To. 
D,uyl Fed 6(16199544447) 

Aug 12, 2016 11:49 

Another meeting means there are open discussions. 

Sounds positive 

-
Aug 15, 2016 10:48 

Supposed to be the end of this week 

Keep you posted 

Aug 22, 2016 08:36 

Good morning. Did your team meet with the city last 

week? 

Aug 22, 2016 09:08 

Good morning Darrell yes we did meet with the team 

we have one hold out but we think we can turn this 

we have another meeting Thursday 

That sounds manageable. let me know if there is 

anything I can do. 

Aug 26, 2016 09:45 

We have another meeting next Friday ... Pretty 

important meeting 

Aug 26, 2016 14:56 

Aug 12, 2016 11 49.09 

Aug 12 2016 11 51·36 

Aug 15, 2016 10· 48:17 

Aug 15, 2016 10:48:20 

Aug 22, 2016 os:35:3a 

Aug 22 2018 09·08:45 

Aug 22, 2016 09 12:46 

Aug 26, 2016 09:45.29 
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Sent Ta· 
Daryl Fed 8(161995441l47) 

Fro '!1. 

Daryl Fed 6(1619951:4447) 

From: 
Daryl Fed 6116199544447) 

From. 

Daryl Fed e(1619951!4d47) 

Sent To. 

Daryl Fed S( 161995<.1!447) 

Sent To: 

Daryl Fed S(16199S<:41!47J 

Senl To: 

Daryl Fed 6(16199544447) 

From 

Daryl Fed B( 16199541l447l 

Sent To  
Daryl Fed 6(16199544447) 

On phone .. Call you back shortly .. 

Aug 26, 2016 18:34 

This is the link to our new website and the AUMA 

Analysis I think Matt will appreciate. 

http://151farmers.org/2016/08/19/prop-64-

aumaa nalysis/ 

This is the website 

http://151farmers.org 

Sep 8, 2016 14:46 

Any updates? 

Sep 8, 2016 15:16 

Not yet probably next week 

Sep 14, 2016 13:22 

Monday or Tuesday afternoon is good for 

appointments 

Let me know 

Sep 14, 2016 14:57 

I need your email address 

Larry@TFC SD.net 

Aug 26 2016 14:56:57 

Aug 26, 2016 18:34:23 

Aug 26, 2016 18:36:30 

Sep B, 2016 14 "-6 18 

Sep 8, 2016 15 16:10 

SPn 14, 2016 13'22:411 

Sep 14, 2016 13·22:52 

Sep 14, 2016 14:57:17 

Sep 14 2016 14 57:52 
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From 

Daryl FE'd Bf161995t14447) 

Sl'nl Tn  
Daryl Fell 6fl61995t.4447) 

Sent To: 
Daryl Fed B(1619951l4d47) 

Sent To 
Daryl Fed 8(161995'-4447) 

From 

Daryl Fed 8(161995114447 l 

Sent To: 
Daryl Fed B(161995t:t1t1t17J 

Sent To. 
Daryl Fed 8{16199544447' 

From: 

Daryl Fed 8(16199544447) 

From· 

Daryl Fed 8(16199544447) 

Sent To 
O;iryl Fed B1161995411447) 

rrom, 

Daryl Fed B(16199541!4d7J 

Sent To: 
Daryl Fed 6(161995444t17J 

rrom· 

Daryl Fed 6(161995444471 

Sep 15, 2016 16:04 

Telegram has been installed si>p 1r;, 2016 1;;.0.: . .:2 

Thanks 

Thanks 

On my way 

• 

Sep 15 2016 16'06,38 

Still waiting for contact Sep 15, 2016 16:07:16 

As soon as he does I will let you know Sep 15, 2016 16.07 29 

Sep 15, 2016 16 07 45 

1 (619) 204 3838 Sep 15, 2016 16,23-38 

Contact on telegraph Sep 15 2016 16·23·55 

Sep 15, 2016 15·31 08 

Sep 20, 2016 14:02 

Sep 2U, 2010 14.02:58 

• Sep 20, 2C16 14.03 11 

What's your address? Seµ 20, 2016 14 03 16 

5403 Ruffin Road Suite 200 Sep 20, 2016 1t1 03 30 

5 min Sep 20, 2016 14,03:38 
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Sent To 
Daryl Fed 8(16199544447) 

Sent To· 
Daryl Fed 8( 16199544447) 

Sent To· 
Dc11yl Fed S, 161995'44471 

Sens To. 
Daryl Fed S( 161995.i:4447) 

From: 
Daryl Fed 6(16199544447) 

From: 
Daryl Fed 6( 1G1995t.4447) 

From. 
Daryl Fed 8(161995'44471 

Sent To 
Daryl Fed 8(161995444:47) 

Sent To 
Daryl Fed 61161995444471 

Fron,: 
Daryl Fed 8(1619954<::447) 

From. 
Daryl Fed 8(16199544447) 

Sep 21, 2016 09:27 

Hi Darrell what is the full address of · 
Boulevard property as well as how is 

6176 federal blvd 

Im getting payoffs values today 

Will forward you when I have them 

I pulled title and it looks like 330,000 is t 

Sep 22, 2016 12:04 

On phone .. Call you ba 

Thx 

Sep 23, 2016 08:43 

Sep 20, 2016 14.03 43 

• Sep 20, 2016 Id 03 49 

.. Sep 20, 2016 14 04 02 

he federal 
title held 

he balance 

ck shortly .. 

Sep 21, 2016 09:27:30 

Sep 21 2016 0978:37 

Sep 21, 2016 09-28.S7 

Sep 21, 2016 09.29.26 

Sep 21. 2016 09.46·26 

S~p 22, 2016 12:04"58 

Sep 22 2016 12:05.25 

Good morning. What entity would you like our 
consultation contract to be directed to? 

s~p 23, 201s oa·a3:23 
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Sent To: 
Daryl Fed 8(16199544447) 

From 
Oaryt Feo 8(161995444<17) 

From· 
Daryl fen 8(16199544447) 

Sent To· 
Daryl fed 8(161995444471 

From. 
Daryl Fed 8(161995t.44471 

From. 
Daryl fed 8(161995444471 

From: 
Daryl Fed 6(16199544447) 

From, 
Daryl Fed 8(161995444471 

From: 
Dary( Fed 8(16199St.44•:7> 

Sent To: 
Daryl fen 6( 161995444471 

Se111To: 
Daryl fed 81161995444471 

Sep 23, 2016 12:02 

Hi Darrell GERL investments LLC 

Address? 

Phone and email? 

5402 Ruffin Rd. Suite 200 San Diego 92123 

Sep 26, 2016 08:52 

Good morning 

Were you able to see the shared folder I sent over 
this am? 

Feel free to comment and edit these docs as we 
work out the details. 

I'm no lawyer but from my perspective it's a good 
start 

Let me know your thougts. 

I will be reviewing today 

Sep 27, 2016 11:12 

On phone .. Call you back shortly .. 

Sep 27, 2016 12:18 

S..p 23, 2016 '12.02:20 

Sep 23. 2016 ·12.oa.4S 

Sep 23, 2016 12:09:01 

Sen 23, 2016 112:09:08 

Sep 26, 2016 08 52 31 

Se-P 26, 2016 oa sa:13 

Sep 26 2016 c1s·s4 57 

Sep 26. 2016 CIS:56:46 

Sep 26, 2016 08.S7 17 

Sep 2 6, 2016 09, 11.04 

Sep 77 2C 16 'II• 12 .47 



From 
Daryl Fed 8(16199544447) 

Sen1 To: 

Daryl Fed 8(16199544447) 

Sent To 
Daryl Fed 8(161995411447) 

Sent To. 
Daryl Fed 8(16199544447) 

Sent To. 

Daryl Fed B(16199644447) 

Senl To: 

Daryl Feel B{16199544447) 

From: 
Daryl Fed 8(161995114447) 

From: 

Daryl Fed B( 16199544447) 

Sent To: 

Daryl Fed 6(1619954441!7) 

F1om· 

Daryl Fed 8(161995444471 

Sent To; 
Daryl Fea 8(16199544!47} 

Sent To: 

Daryl Fed 8'16rn9544447) 

Sep 27, 2016 12:18 42 

Sep 28, 2016 14:28 

What is your last name Sep 28, 2016 14:28:09 

In current meeting Sep 28, 2016 14,28:19 

Cll Sep 28. 2016 14 28 28 

They had it Sep 78 7016 14:28.33 

Do they have final judgement on your property Sep 28, 2016 111:30•49 

Not sure what you mean? Payoff? Sep 28 2016 14.42.20 

Sep 30, 2016 09:38 

Does 10:15 work? Sep 30, 201609 38 57 

Sep 30, 2016 10:23 

-
Sep 30 2015 C9 39 19 

5 min Sep 30. 2016 10;23:28 

Sep 30, 2016 12:24 

• 
Sep 30 2016 10:23:33 

1661 N. 2nd Ave., El Cajon Sep 30, 2016 17:24:47 
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l'rom: 
Daryl Feo 8(161995,4447) 

Sent To· 
Daryl Fed 8(1fi1995d�447) 

From: 

Daryl Fed 8(16199544447) 

Sent To: 
Daryl Fed 8(16199546447) 

Sent To. 
Daryl Fed 8(161995444471 

From: 
Dnryl Fed 8{16199544dd7) 

From: 
Daryl Fed 6(16199544dd7) 

From: 
Daryl Fed 8(161995444471 

From· 

Daryl Fed B(1619954d4471 

From. 
Daryl Fea 8{161995li4447J 

Sep 30, 201613:45 

Ill ck it out 

Yes 

Oct 3, 2016 21:01 

The architect and the builder want to come out to 

the place tomorrow morning at 9 o'clock is that OK 

Oct 4, 2016 09:02 

They should be there now 

Oct 5, 2016 10:54 

Is there a septic tank on the property for that front 

building 

Oct 6, 2016 09:49 

Fyi Dennis Peron is staying at the farm thru Friday 

night 

Dennis is the co-auttwr of prop 215 

He is getting up in years and may not be with us 

much longer 

He's here fighting auma prop 64 

We did a radio show on LA last night. 

Sep 30. 2016 13:�5 39 

Oct 3 2016 2101·1,; 

Oct 4, 2016 09:02:25 

Ocl 4, 2016 09 09·53 

Oct 5 2016 10:54"57 

Oct 6, 2016 09:49.37 

Del 6. 2016 09 49:58 

Oct 6. 2016 09:50::::S0 

Oct 6, 2016 09:50:52 

Oct 6, 2016 09 51 18 
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i=rom: 

Daryl Fed 6(16199544447) 

Sent To 
Daryl Fed 6(16199544447) 

From· 

Daryl Fed 6(161995444471 

From: 
Daryl Fed B1161995114447) 

Sent To: 

Daryl Fed 6[16199544447) 

From 

Daryl Fed 5(16199544447) 

From: 

Daryl Fed 6(16199544447) 

Sent To· 
Dilfyl red 6(161995444117) 

Sent To: 
Daryl Fen B116199':;44447) 

Sent To: 

Daryl Fed 6(16199544447) 

If you or matt or anyonr wants a photo op with a real 

legendary activist now is your chance 

All sounds good but I'm trying to keep it low-key 

I understand 

Just wanted you to know. Cali got med cannabis 20 

yrs ago because of this guy. 

Oct 8, 201610:42 

Surveyors will be out there on Tuesday just a heads 

up 

Oct 8, 2016 16:29 

Got it 

Oct 9, 2016 16:59 

What time? 

I will check they were going to get me a time 

Oct 10, 201611:54 

There getting me a time and just a few minutes I'll let 

you know 

Oct 10, 2016 17:28 

Sorry for the late notice he said he be there at 8 AM 

Ocl 6, 2016 09:57:44 

Oct 6, 2016 09:53·46 

Oct 6 2016 09 5'123 

Oct 6, 2016 09:55 24 

Oct 8. 2016 10.47:59 

Oct 8, 2016 16:29 25 

Oct 9. 2016 1s:se·12 

Oct 9, 2016 17:03·10 

Oct 10, ?OH, 11·54·5,1 

Oct 10, 2016 17 28:30 
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From. 
Daryl Fed 8( 161995444471 

s~nr To· 
Daryl Fed 81161995(4447) 

From: 
Daryl Fed 8(16199S44447) 

Sent To· 
Daryl Fed 8(16199S44447) 

From: 
Daryl Fed 6(16199S44447) 

Sent To· 
o.-,yl Feo 8116199S4:.4471 

From: 
Daryl Fed 8(161995440:47) 

Sent To: 
Daryl Fed 8(161995444471 

Sent To· 
Daryl Fed 8116199S'44<17). 

From· 
Daryl fed 8(16199544447) 

Sent To. 
Daryl Fed 8(161995A.4447) 

Thats fine. Jeff will be here 

-
Oct 11, 2016 14:07 

Your guy never showed 

Nope 

Got it 

Ok 

I just looked in my email they moved it until 
tomorrow at 8 AM sorry about that 

Oct 17, 2016 10:14 

My architect needs access to the buildings at 1 
o'clock can you make that happen 

Oct 18, 2016 13:22 

On phone .. Call you back shortly .. 

Just called 

Oct 18, 201614:02 

O,:t 10, 2016 17"29"10 

Ocr 10. 2016 11·2919 

Oct 11 2016 14'07;45 

Oct 11 2016 14 ·07:57 

Oct 11, 2016 14:08:35 

Oct 11. 2016 14 1148 

Oct 11, 2016 14 12:13 

Oct 17, 2016 10.14 31 

Oct 18, 2016 13 22:18 

Oct 18, 2016 13.22.31 

Oct 18, 201613 34:06 



Fron. 

Daryl Fed B( 16199544'147) 

From: 
Oarvl Fed B(16199544d471 

Sent To· 
Daryl Fed B(16199544447) 

From: 

Daryl Fed B116199544447) 

From, 

Daryl Fed 6116199544'147) 

Sent To: 
Daryl Fed 8(16199544447) 

From: 
nary! Fed B(161995t.4U7J 

Sent To. 
Daryl Fed 8(16199544447) 

Sent To: 
Daryl Feel B(16199544447) 

Tag your it 

Oct 18, 2016 15:49 

Do you have time for call? Like in 20 min? 

Oct 20, 2016 10:35 

Can you send me your email 

Oct 20, 2016 11:43 

I sent you an· email 

Darryl@inda-gro.com 

Oct 20, 2016 13:22 

He is going to redraw them with the building on the 
back and I'll send you both 

Oct 20, 201614:47 

Sounds good. 

Oct 24, 2016 11:37 

Just sent over 

That email is not going through could you recheck it 
tor me 

Oct 18, 2016 14 02·3a 

Oct 18, 2016 15 49'41 

Oct 20. 2016 10:35:14 

Oct 20, 2016 11 43 49 

Oct 20, 2016 I 1.44:16 

Oct 20 2016 13·22:2� 

Oct 20, 2016 14 47:31 

Oct 2.:: 2016 11 :37 12 

Oct :1.4, 2016 11 42.50 
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From· 
Daryl Fetl 6(16199544447) 

rrom· 

Daryl Fed 8( 16199544447) 

Sent To: 
Daryl Fed 6( 16199544447) 

From. 
Daryl Fed 8(161995'44117) 

Sent To: 
Daryl Fed B(161995,4d-47i 

SPnt To. 
Daryl reo Bi16199511114471 

From: 
Daryl red B( 161995444471 

From 
Daryl ren 6(16199544447) 

Sent To. 
Daryl Fed 6(16199544447) 

From: 
Daryl Fed 8(16199544!47) 

Sent To: 
Daryl Fed 8(16199544dd7) 

Oct 24, 2016 12:37 

I just sent you a TEST SEND email Oct 24 2016 12:37·3.c 

I love it! Oct 211 2016 12 41"45 

Thank you I just sent the plans back to you Oct 24 2016 12,41.47 

Clean and to the point Oct 211. 201s 12.42•14 

Oct 28, 2016 10:07 

-
Oct ?4, 2016 1;>:113:.ca 

Can we get together on Monday at about noon? Oct 28, 2016 10 07:23 

Oct 28, 2016 11:10 

Sure Oct 28 2016 11:10:58 

I'll be there Oct 28, 201611:14.10 

Oct 31, 2016 09:49 

Can you bring a copy of the grant deed Oct 31, 2016 09:49:51 

Yes Oct 31, ?016 09-50:07 

Nov 1, 201617:48 

On phone .. Call you back shortly .. Nov l, 2016 17,d8:.C3 
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From. 

Daryl Fed B(161995'4447J 

From. 

Daryl Fed 6(161995114<147) 

from: 
Daryl Fed 6( 1619951!4447} 

�rom: 

Daryl Fed 8(161996444471 

Sent To: 
Daryl Fed Bt161995t.4447J 

From: 

Daryl Fed 6(16199544447) 

From. 

Dnryl Fed 6( 16199!i44d47) 

Sent To. 

Daryl Fed 6'16199544<1471 

From: 

Daryl Fed 6(16199544447) 

From· 

Daryl Fed 6(161995ddd47) 

Nov 2, 2016 10:49 

Good morning 

Are you available for a call? 

Nov 2, 2016 11:23 

You need to hear this 

Nov 8, 2016 15:21 

Can you give me a call? 

Crazy day today can I give you a call tomorrow 

morning 

Yes 

Nov 9, 201616:01 

Lemon Grove shot down measure v. No to 

dispensaries to 

Only missed by 1% 

Hell YEAH! 

Nov 14, 2016 10:26 

Good for us 

No, '2, 2016 10"4912 

'lov 2, 2016 I0:53:311 

Nov 2. 201611:23'52 

Nov 8, 2016 15 21 19 

Nov 8 2016 15:32:10 

No, 8. 2016 15-36·25 

Nov 9, 2016 16 0 1:01 

Nov 9, 2C16 16:01:26 

Nov 9, 2016 16:01:32 

Nov 9, 2016 16:0 I 43 
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Sent To· 

Daryl Fed 9{16199544447) 

From: 

Daryl Fed Bf 16199544447) 

Sent To; 

Daryl Fed 8(161995444471 

From: 

Daryl Fed 6(16Hl95114447) 

Sent To  

Daryl Fed 9(161995444471 

Senr To: 

Daryl Fed E,(16199544447) 

From 
Daryl Feo 5(16199544447) 

Sent To. 

Daryl Fed 6(161995444471 

Sent To. 

Daryl red Bl 16199'i44447) 

From: 

Daryl Fed 8(161995114447) 

I just sent you an email they just need a quick 

signature and send back to me if you can get that 

back ASAP I'd appreciate it thank you 

Nov 16, 2016 16:20 

How goes it? 

No news yet 

Did they accept the CUP application? 

We're still getting through them excepting the 

property 

Once the property is approved then I believe we're 

set to go 

Nov 18, 201611:58 

Did you talk with matt on the cv dispensary? 

Nov 18, 201612:26 

Yeah I did but he seriously didn't have any interest 

because he met with the Chula Vista city attorney 

All those places are gonna be close down 

Nov 30, 2016 19:26 

Greetings. 

rlov 1.i, 2016 10:26.47 

Nov 16, :?016 1s·:;,o·:1J 

Nov 16, 2016 16:25:47 

Nov 16, 2016 16:26:37 

· Nov 16, 2016 16:30:19 

Nov 16, 2016 16:30'33 

Nov 18 2016 11 58.05 

Nov 18, 2016 12.26"07 

Nov 18, 2016 12:25: 13 

Nov 30, 201619 26 18 
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From: 

Daryl Fed 6(161995t.4,47) 

Sent To 

Daryl Fed B 16199544447) 

From: 
Doryl Fed 8(16199544447) 

From: 

Daryl Fed 8(16199544447) 

SPnr To 
Daryl Feo B(161995t14447) 

Fror,, 
Daryl Fed 8;16199544447) 

From· 
Daryl Fed 8{16199544447) 

From: 
Daryl Fed B( 16199544447) 

Sent To 
Caryl Fed 8(16199544-1'17) 

Senr To· 
Daryl red 8{16199544447) 

Do you have time for a quick chat? 

Hi Darrell I've been in meetings all day I've got one 

now until 9 o'clock I 'II try to call you first t11ing in tt1e 

morning 

Perfect 

Dec 12, 201612:47 

Do you have a moment for a call? 

Later on today I will I'm in meetings up till about L 

o'clock maybe five 

That's firie. Give me call when you can. 

Dec 12, 2016 17:42 

Can you talk? 

Dec 14, 2016 15:46 

Something you should know before tomorrows 

meeting. Can you take a call? 

111 call you in about two hours 

Jan 4, 2C17 12:20 

Hi Daryl I have the extreme case of the flu and I'm in 

bed I'll try to call you tomorrow or the next day 

Nov 1'0, 2016 19 26:3<l 

Nov 30 2016 I9'29.0'.'I 

\lov 30, 2016 19·29,35 

Dec 12, 2016 12:<l7:<12 

Dec 12. 2016 12:54:23 

Dec 12. 2016 12 57 28 

Dec 12, 2016 17 42:17 

Dl?c 14, 2016 15,,:5 52 

Dec. 14 2016 15:50:2' 

Jan 4 2017 12:20:01 
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From· 

Daryl Fed 6(1619951:4447) 

From: 

Daryl Fed 8(16199544447) 

From 

Daryl Fed 8(16199544447) 

Sent To: 
Daryl Fed 8(16199544447) 

From 

Daryl Fed 8(16199544447) 

Sent To 
D.1ryl Fed 6[16199544447) 

From: 

Daryl Fed 8(16199544447) 

Srnt To 
Daryl Fed 6(16 !99544447) 

From· 

Daryl Fed 8(161995444<171 

Sent To· 
Daryl Fed 6(16199544447) 

Get bettet and ttyl 

Jan 5, 2017 08:52 

Any better? 

Jan 6, 2017 08:40 

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

forward I need to know.

Jan 6, 2C17 09:51 

1 'm at the doctor now everything is going fine the 

meeting went great yesterday supposed to sign off 

on the zoning on the 24th of this month I'll try to call 

you later today still very sick 

Jan 13, 2017 10:46 

Are you available for a call? 

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

Thx 

Jan 18, 2017 10:27 

The sign off date they said it's going to be the 30th 

.an .1, 2017 12:20:21 

Jan 5, 2017 08:5:.26 

Jan 6, 7017 08.40.54 

Jan 6, 2017 09 51 20 

Jan 13, 2017 10 46;44 

Jan 13, 2017 iu·46:59 

.Jan 13 ?017 10:47 18 

J<1n 18. 2017 10 t7 46 

This resolves the zoning issue? Jan 10. 201, 1u.34 s5 

-

JJn 18, 2017 10 36.05 
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•rom: 
Caryl Fed S(161995U447t 

Sent To: 
Dar~I reel S061995444471 

J:rorn 
Daryl reo 8(16199544'147> 

From 
Daryl Foo 6()61995444471 

Sent To. 
Caryl fed 8(161995'"-~471 

l'rom. 
Daryl fed S(16199Sll4.:471 

From. 
Daryl Fed 8(1619951.441!7) 

Sent T:>: 
Daryl Fed B( 16199544447) 

From: 
Caryl Fea B( 161995(4447) 

Jan 18, 201711:03 

Excellent 

Jan 30, 2017 15:50 

On phone .. Call you back shortly .. 

Ok 

Jan 31, 2017 14:47 

How goes it? 

We're waiting for confirmation today at about 4 
o'clock 

Feb 6, 2017 12:15 

Whats new? 

Feb 71 2017 08:19 

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

I'm just walking in with clients they resolved it it's 
fine we're just waiting tor final paperwork 

Feb 7, 2017 10:15 

That sounds good. Can we speak later? 

J.;n 18. 7011 11 Oll ,..z 

Jan 30 201715 SO 22 

Jan SI, 2017 1:1.47 53 

Jan 31. 2017 1.:•AS:17 

•Pl ' , 017 ()I:, HI • ! 

Feb "1 "0170l! 20·16 

-w 7 2017 10 15 53 



Sent To. 

Daryl Fed 6(161995'4447! 

From: 

Daryl Fed 6(161995444471 

Sent To 
Daryl Fed B,161995444117) 

From: 
Daryl Fed 6(16199541144i) 

Sent To 
Daryl Fed 6(161995,4447) 

Sent To: 
Daryl Fed 8(16199511444.7) 

5ent To 

Daryl Feo 6(1619954t.4&7! 

K 

Feb 7, 2017 11:27 

Not done intel 1030 tonight ... am tomorrow 

Feb 7, 2017 12:16 

Feb 15, 2017 08:25 

Good morning Darrell. .. We are preparing the 

documents with the attorney and hopefully will have 

them by the end of this week 

Feb 15, 2017 13:00 

Sounds good 

Feb 22, 2017 11:38 

Contract should be ready in a couple days 

Feb 23, 201714:38 

Can you call me when you get a chance thanks 

Feb 27, 2017 08:50 

Good morning Darrell I emailed you the contract for 

tt,e purchase of the property ... the relocation 

contract will come sometime today 

Feb 27, 2017 10:04 

Feb 7 2017 11·27·31 

Feb 7, 2017 17· 16:35 

feb 15, 2017 08:25:27 

Feb 15, 201713,00:27 

Feb 22 2017 11·38:26 

Feb n, 2017 14:38:23 

Feb 27, 2017 08:50:23 
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From: 
Daryl Fed 8{161995.:4447) 

From· 

Daryl Fed 6(16199544447) 

Sent To 
Daryl Fed 8(16199514447) 

Sent To: 
Daryl Fed 8(16199544447) 

Sent To 
Daryl Fed S( 161995444471 

Sent To. 
Daryl Fed B(16199544a7) 

From: 

Daryl Fed 8(16199544'147! 

Sent To 
Daryl Fed B( 16199544'147) 

Sent To 
Daryl Fed 6(1619954«1447) 

Hi Larry I'm traveling today I will have a chance to 

look at that tomorrow and I will forward it to my 

attorney thank you 

Mar 3, 201712:16 

Did you get my email? 

Yes I did I'm having her rewrite it now 

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

Mar 6, 2017 16:30 

Gina Austin is there she has a red jacket on if you 

want to have a conversation with her 

Mar 7, 201712:05 

Just sent the contract over 

Ill look it over tonight 

Mar 16, 2017 16:47 

How's it going with the contract? 

Mar 17, 201711:44 

Can we meet tomorrow 

Apr 29, 2017 20:52 

F"h 77, ?017 10 04 t3 

Mar 3 2017 12:16·4,: 

Mar 3, 2017 12·17.07 

Mar 3, 2017 12:11:13 

Ma, 6. 2017 16:30:14 

Mar 7, :?017 17,05 5� 

M.ar 7, 2017 12:10:03 

Mar 16 :?017 16:47:23 

Mar 17, 2017 11 44.27 
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From 
DMyl Fed 8[16199544447J 

Sent To: 
Daryl Fed 8(161995444117) 

From: 

Daryl Fed 6( 1619954111147) 

From. 

Daryl Fed 6(16199544447) 

Senl To 

Daryl red 6(16199544447} 

From. 
D3ryl red B\16199544447) 

Sent To 

Daryl Fed 8(161995'4447) 

Check your email 

May 1, 2C17 09:18 

Just received your email our response is 

forthcoming 

May 1, 2017 12:39 

(1/2) I am cleaning up my documents and am about to 

head to the court to file. If you want to resolve this, 

respond to my email within the next 45 minutes. Othe 

(2/2) rwise im heading to court to file. 

I've been in meetings all morning I will be addressing 

is at 1 o'clock this is easy to resolve Daryl just follow 

what you originally said to do .. and it's done 

I tried to be reasonable despite your actions. We will 

let a judge and jury decide. Do not text me or contact 

me in any form from this point on. 

May 8, 2017 08:03 

We will respond shortly 

Apr 29. 2011 �o·s1:os 

May 1, 2017 09 18 52 

May \ 2017 12 39.18 

May 1, 2017 12:39:19 

May 1, 2017 12,41:30 

May 1, 2017 12·43:40 

Ma1 U 2017 CS:03:17 
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G I.I 0 @ .. I. P" 00 @ @ ao * ~ ~ 6 7% u 5:43 PM 

< Larry Geraci 

. - _,. 

8589564040 

SMS/MMS 

Wednesdayj January 4, 2017 

Hi Daryl I have the extreme 
case of the flu and I'm in bed 
I'll try to call you tomorrow or 
the next day 12:20 PM 

12:20 PM Get bettet and ttyl 

Thursday, January 5, 2017 

8 52 AM Any better? 

hiday, January 6, 2017 

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

8:40 AM forward I need to know. 

I'm at the doctor now 
everything is going fine the 
meeting went great yesterday 
supposed to sign off on the 
zoning on the 24th of this 
month I'll try to 

call you later today still very 
sick 

Friday, January 13. 2017 

9:51 AM 

Are you available for a call? 

10:46AM 

~ i.: I'm in a meeting I'll call you 
· _.,, when I'm done 

10:47 AM 

10:47 AM Thx 
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Wednesday, January 18, 2017 

I ~L'\1 
, / The sign off date they said it's 
'· _.,,, going to be the 30th 10:27 AM 

---
This resolves the zoning 

10:34 AM issue? 

( L \ 
.. , _./ Yes 10:36 AM 

11 :o3 AM Excel lent 

Monday, January 30, 2017 

0. L~\ i ~ On phone .. Call you back 
shortly .. 3:50 PM 

3:50PM Ok 

Tuesday; January 31, 2017 

H ·, 
2:47 PM ow goes ,t . 

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

Monday, Feb,uary 6, 2017 

12:, 5 PM Whats new? 

Tuesday, February 7, 2017 

8:19 AM 

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

~ 

~ ; I'm just walking in wnh clients 
they resolved it it's fine 
we're just waiting for ftnal 
paperwork 8:20 AM 
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10:15 AM 

That sounds good. Can we 
speak later? 

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

12:16 PM K 

Wednesday, February 15, 2017 

, L .; Good morning Darrell ... We 
'-- are preparing the documents 

with the attor 

---
~~; 

t L \ 
-~✓ 

.r ( L .'. 
' ' '- _./ 

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

1:00 F'M Sounds good 

Wednesday, February 22, 2017 

Contract should be ready in a 
couple days 11:38 AM 

Thursday. February 23. 2017 

Can you call me when you get 
a chance thanks 2.38 PM 

Monday, February 27, 2017 

Good morning Darrell I 
emailed you the contract 
for the purchase of the 
property ... the relocation 
contract will come sometime 
today 8:50 AM 

10:04 AM 

Hi Larry I'm traveling today 
I wi II have a chance to look 
at that tomorrow and I will 
forward it to my attorney 
thank you 
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Friday, March 3, 201 7 

12:16 PM Did you get my email? 

" L \ l j Yes I did I'm having her 
"'- • rewrite it now 

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

Monday, March 6, 2017 

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

Tuesday, March 7, 2017 

12.:17 PM 

4·30 PM 

( L \ 
,, __ _,/ Just sent the contract over 12:os PM 

, 

12:,o PM Ill look it over tonight 

Thursday, March 16, 2017 

' L ) \ How's it going with the 
____ ,..· contract? 

4:47 PM 

Friday, March 17, 2017 

/ '· 

( L I Can we meet tomorrow 11 :-14 AM .......__. 

g 
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I n d a - G r o  
6 1 7 6  F e d e r a l  B l v d . ,  S a n  D i e g o ,  C A  9 2 1 1 4 - 1 4 0 1  

T o l l  F r e e :   8 7 7 . 4 5 2 . 2 2 4 4         L o c a l :   6 1 9 . 2 6 6 . 4 0 0 4  
w w w . i n d a - g r o . c o m  

SERVICES AGREEMENT CONTRACT 
                                                                    

Date:  09/24/16                                                                         
 
Customer: GERL Investments 
   5402 Ruffin Road, Ste. 200  
   San Diego, CA  92103 
       
Attn: Mr. Larry Geraci 
Ph:  858.956.4040    
E-mail:   Larry@TFCSD.net     
 
Mr. Geraci; 
 
Pursuant to our conversations I have developed this document to act as the Contract between us that will 
serve to define our relationship, services, and fee’s for the development of 6176 Federal Boulevard San 
Diego, CA.  92114 (hereinafter referred to as the property) as a new dispensary to be owned and managed 
by your company, GERL Investments.     
 
1) The property is currently owned by me, Darryl Cotton (Cotton-Seller) and occupied by my company, 

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

 
2) Upon completion and transfer of property ownership Cotton will immediately cease being the landlord to 

Inda-Gro and Inda-Gro will become the tenant of GERL. 
 

3) GERL plans to tear down the existing structure(s) and build a new structure for a commercial 
dispensary.  Under this Agreement GERL will allow Inda-Gro to remain in the property at no charge 
until such time that the plan check with the City of San Diego has been approved and permits have 
been issued.  This process is expected to take 6-9 months.  At the time GERL notices Inda-Gro that the 
permits have been issued Inda-Gro will have 30 days to vacate the property.  Inda-Gro agrees to 
cooperate with GERL architects to access the property during the design phase of this work.  

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

payment would be made in two parts.  Upon execution of this Contract GERL agrees to pay Inda-Gro 
$200,000.  Upon issuance of the permits and the 30 day notice to vacate the balance, $200,000.00 
would become payable and due. 

  
5) Inda-Gro currently operates what we refer to as a 151 Farm.  This is a teaching and touring farm that 

demonstrates urban farming technologies which utilize our lighting systems, controls and water savings 
strategies utilizing Aquaponics systems.  Since it is in the interest of all parties; Inda-Gro, Cotton and 
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I n d a - G r o  
6 1 7 6  F e d e r a l  B l v d . ,  S a n  D i e g o ,  C A  9 2 1 1 4 - 1 4 0 1  

T o l l  F r e e :   8 7 7 . 4 5 2 . 2 2 4 4         L o c a l :   6 1 9 . 2 6 6 . 4 0 0 4  
w w w . i n d a - g r o . c o m  

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

 
6) GERL may wish to have interested parties tour the current and new property for Inda-Gro 151 Farms.  

This too is acceptable and under this Agreement would be a mutual collaboration and strategic alliance 
in terms of the farming and cultivation aspects provided by Inda-Gro and the Site Acquisition, 
Design/Build Construction and Retail Cannabis Services provided by GERL for those future contracts.                  

             
TOTAL PRICE:  Four Hundred Thousand and 00/100  ($ 400,000.00)  
 
   
I/we accept the Service Agreement Contract as detailed and do hereby agree to the Terms as set forth herein: 
 
 
Sign:  ________________________________ Print Name: ____________________________ Date:  ___________ 
              Darryl Cotton, President 
 
 
Sign:  ________________________________ Print Name: ____________________________ Date:  ___________ 
               Larry Geraci 
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Memorandum of Understanding  
                                                                    

Date:  09/24/16                                                                         
Between:  
Mr. Darryl Cotton, an individual (Cotton)  
6176 Federal Boulevard 
San Diego, CA  92114 
 
Ph:   619.954.4447 
E-mail: Darryl@dalbercia.us 
 
Mr. Larry Geraci, an individual (Geraci) 
GERL Investments (GERL) 
5402 Ruffin Road, Ste. 200  
San Diego, CA  92103 
       
Ph:  858.956.4040    
E-mail:   Larry@TFCSD.net     
 
Pursuant to conversations held by all parties this Memorandum of Understanding (MOU) will serve to act 
as the basis for development of a Contract or in the absence of a Contract be used as the Contract 
between both parties to define our mutually beneficial relationship, responsibilities, services and terms 
relative to the commercial development of 6176 Federal Boulevard San Diego, CA.  92114 (hereinafter 
referred to as the property) as a new dispensary to be owned and managed by GERL Investments, a 
California Corporation.     
 
1) Cotton believes that GERL is in the unique position having the skills, experience and financial 

resources to develop the property as a licensed retail dispensary of marijuana products.  Therefore 
Cotton, as the owner of the property, hereby agrees to sell the property in ‘as is’ condition to GERL for 
the sum of $400,000.00 and a minority 10% shareholder position in GERL.       

 
2) Upon acceptance of the Purchase Agreement for the property, GERL will begin the necessary design 

work necessary for the project redevelopment and simultaneous application for the CUP with the City of 
San Diego.  Both of these processes take what is anticipated to be 9-12 months before construction 
would begin.  In consideration of the sale price the current tenant, Inda-Gro, would be given use of the 
property at no charge until such time that the permits have been secured and the 30 Day Notice to 
Vacate, as defined in the separate Service Agreement Contract has been issued to Inda-Gro.     

 
3) GERL shall bear all costs and submit all necessary paperwork and documentation to the City of San 

Diego Development Services required in which to acquire a Conditional Use Permit (CUP) to operate 
as a licensed Medical Marijuana Consumer Cooperative (MMCC) at the property.  Cotton makes no 
claims as to whether or not the property is suitable or is eligible for that business.  Geraci and GERL 
assume all responsibility, costs and liabilities for that process and whatever its final outcome and 
determination with the City of San Diego may be. 

 
4) Upon issuance of permits GERL plans to demolish the existing structures on the property and construct 

a new 2 story retail and office building.  GERL will assume all costs associated with this development 
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including design, engineering, planning, permits and construction related charges.   Cotton makes no 
assurances or claims as to suitability or City of San Diego acceptability for the intended development 
but Geraci has stated that as a result of their due diligence which includes meetings with key 
representatives of the City of San Diego Development Services and Legal Department the property has 
been deemed acceptable for the intended use and development as described herein.   

 
5) Upon opening of the new dispensary Geraci and Cotton have agreed that GERL will pay Cotton a 

monthly 10% of the dispensary’s net profits.  Cotton would ask that the payments be made on or before 
the 15th of each month accounting for the previous month’s sales.  Payments may be made in the form 
of cash or check as GERL prefers.  GERL will accompany these payments with a copy of any City of 
San Diego or Board of Equalization tax reporting forms that would serve to reconcile the amount being 
paid Cotton to the amount being reported to these agencies.        

 
6) If at some future date GERL decides to sell their interest in the dispensary Cotton may at his discretion 

elect to either take a 10% share in the sale price or maintain a 10% net profit relationship with the new 
owner.  Cotton may also at some future date elect to assign his 10% to a trust or heir and the same 
terms and conditions would apply.   

 
7)  

 
             
   

I/we accept this Memorandum of Understanding and do hereby agree to the Terms and Conditions as set 
forth herein: 

 
 
Sign:  ________________________________ Print Name: ____________________________ Date:  ___________ 
              Darryl Cotton, an individual 
 
 
Sign:  ________________________________ Print Name: ____________________________ Date:  ___________ 
               Larry Geraci,an individual  
  
 
 
Sign:  ________________________________ Print Name: ____________________________ Date:  ___________ 
               Larry Geraci, President 
 GERL Investments  
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EXHIBIT 4 
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E-MAILS BETWEEN COTTON AND HENDERSON -11/02/16 - 03/16/17 

NO. DATE TIME FROM TO SUBJECT ATTACHMENTS 
PAGE#/ 
RANGE 

1 11/ 02/ 12 9:05 am Cotton Henderson Re : Meeting Follow Up Yes 1 
9:58 am Henderson Cotton 

Cotton-Henderson 2-5 
Mutual NOA Dated 

11/ 02/ 16 

2 01/ 31/ 17 11:31 Cotton Henderson 6176 Federal Blvd Yes 1 
1. Memorandum of 2-3 

Understanding 
Dated 01-31-17 

2. Services 4-5 

Agreement 
Cont ract Dated 

01/ 31/ 17 

3 01/ 31/ 17 11:31 am Cotton Henderson Re : 6176 Federa l Blvd Yes 1 
02/ 07/ 17 07:25 am Henderson Cotton 

1. Memorandum of 2-3 
Understanding 
Dated 02-07-17 

2. Relocation 4-5 

Cont ract Dated 
02/ 07/ 17 

4 02/ 19/ 17 11:05 am Henderson Cotton Fw d: 6178 Federal - Yes 1 
Purchase agreement 

l. Commercial 2-17 

Property Purchase 
Agreement, Joint 

Escrow Instructions 
and Related 

Documents Dated 
02/ 17/ 17 18-21 

2. Memorandum of 
Understanding 
Dated 01/ 31-17 

[Executed by 
Henderson on 

02/ 01/ 17] 

5 03/ 16/ 17 11:40 am Henderson Cotton 6176 Federal - Purchase Yes 1 
Agreement 

1. Commercial 2-17 

Property Purchase 
Agreement, Joint 

Escrow Instructions 

and Related 
Documents Dated 

03/ 16/ 17 



 

E-MAILS BETWEEN COTTON AND HENDERSON – 11/02/16 – 03/16/17 
 

NO. DATE TIME FROM TO SUBJECT ATTACHMENTS 
PAGE #/ 
RANGE 

2. Memorandum of 
Understanding 

Dated 01/31/17 
[Executed 
02/01/07] 
3. Services 
Agreement 

Contract Dated 
01/31/17 

[Executed by 
Henderson 
02/01/17] 

 
18-19 

 
 
 

20-21 
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Darryl Cotton <indagrodarryl@gmail.com>

Re: Meeting Follow Up
1 message

Keith Henderson <reokeith@gmail.com> Wed, Nov 2, 2016 at 9:58 AM
To: Darryl Cotton <darryl@inda-gro.com>

Hey Darryl,

Attached is your NDA.   lets get to work:

Keith Henderson
Realtor, Broker/Owner

Direct: 760-413-1606
FAX: 619-374-2740
REOKeith@gmail.com
KeithHendersonHomes.com

Bre Lic # 01719028

On Wed, Nov 2, 2016 at 9:05 AM, Darryl Cotton <darryl@inda-gro.com> wrote:
Hi Keith,

I would be interested in continuing our discussions from yesterday.  If you are agreeable I would ask that you sign and return the attacked NDA so that we
may do so.

Thank you. 

Darryl Cotton, President

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

6176 Federal Blvd.
San Diego, CA. 92114  
USA

NOTICE: The information contained in the above message is confidential information solely for the use of the intended recipient. If the reader of this message is not the intended recipient,
the reader is notified that any use, dissemination, distribution or copying of this communication is strictly prohibited. If you have received this communication in error, please notify Inda-Gro
immediately by telephone at 619.266.4004.

Cotton-Henderson_Mutual_NDA.rtf.pdf
308K
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MUTUAL 

NONDISCLOSURE AGREEMENT 

 
 Each undersigned party (the “Receiving Party”) understands that the other party 

(the “Disclosing Party”) has disclosed or may disclose information relating to the 

Disclosing Party’s business (including, without limitation, real property sales and 

development, computer programs, names and expertise of employees and consultants, 

know-how, formulas, processes, ideas, inventions, whether patentable or not, schematics 

and other technical, business, financial, customer and product development plans, 

forecasts, strategies and information, customer and supplier information, including such 

as is not publicly available in the form or arrangement in which available in the 

Disclosing Party’s operations), which to the extent previously, presently, or subsequently 

disclosed to the Receiving Party is hereinafter referred to as “Proprietary Information” of 

the Disclosing Party. 

 

 Notwithstanding the foregoing, nothing will be considered “Proprietary 

Information” of the Disclosing Party unless either (1) it is first disclosed in tangible form 

and is conspicuously marked “Confidential,” “Proprietary” or the like or (2) it is first 

disclosed in non-tangible form and orally identified as confidential at the time of 

disclosure and is summarized in tangible form conspicuously marked “Confidential” 

within thirty (30) days of the original disclosure. 

 

 In consideration of the parties’ discussions and any access the Receiving Party may 

have to Proprietary Information of the Disclosing Party, the Receiving Party hereby 

agrees as follows: 

 

1. Use of Proprietary Information. 

 

  The Receiving Party agrees:  

(a.)  to hold the Disclosing Party’s Proprietary Information in confidence and to take 

reasonable precautions to protect such Proprietary Information (including, without 

limitation, all precautions the Receiving Party employs with respect to its confidential 

materials),  

 

(b.) to not divulge any such Proprietary Information or any information derived 

therefrom to any third person (except consultants, subject to the conditions stated below),  

 

(c.) not to make any use whatsoever at any time of such Proprietary Information except 

to evaluate internally whether to enter into a transaction currently under exploration with 

the Disclosing Party, and  

 

(d.) not to copy or reverse engineer any such Proprietary Information. Any employee or 

consultant given access to any such Proprietary Information must have a legitimate “need 

to know” and shall be similarly bound in writing. Without granting any right or license, 

the Disclosing Party agrees that the foregoing clauses (a), (b), (c) and (d) shall not apply 
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to any information that the Receiving Party can document (1) is (or through no improper 

action or inaction by the Receiving Party or any affiliate, agent, consultant or employee, 

becomes) generally available to the public, or (2) was in its possession or known by it 

prior to receipt from the Disclosing Party, or (3) was rightfully 

disclosed to it by a third party, provided the Receiving Party complies with any 

restrictions imposed by the third party, or (4) was independently developed without use 

of any Proprietary Information of the Disclosing Party by employees of the Receiving 

Party who have had no access to such information. The Receiving Party may make 

disclosures required by court order, provided the Receiving Party uses reasonable efforts 

to limit disclosure and to obtain confidential treatment or a protective order and has 

allowed the Disclosing Party to participate in the proceeding. 

 

2. Return of Proprietary Information. 

 

  Immediately upon (i) the decision by either party not to enter into a 

transaction with the other party, or (ii) a request by the Disclosing Party at any time 

(which will be effective if actually received or three days after mailed first class postage 

prepaid to the Receiving Party), the Receiving Party will turn over to the Disclosing Party 

all Proprietary Information of the Disclosing Party and all documents or media containing 

any such Proprietary Information and any and all copies or extracts thereof. 

 

3. Disclosure. 

 

  Except to the extent required by law, neither party shall disclose the existence 

or subject matter of the negotiations or business relationship under exploration between 

the parties. 

 

 4. No Obligation for Transaction. 

 

  Neither party is obligated by this Agreement or the exchange of information 

hereunder, and neither party is obligated until and unless a definitive and final agreement 

is entered into, to enter into any transaction whatsoever with the other, or to negotiate in 

good faith or otherwise with respect thereto. 

 

 5. Acquisition of Information. 

 

  Receiving Party shall not initiate or maintain contact, except for those 

contacts made in the ordinary course of business, with any director, officer, employee or 

agent of Company regarding its business, operations, prospects, or finances, except with 

the written approval of Company. 

 

 6. Non-Solicitation of Company Employees. 

 

  Receiving Party shall not, without the prior written approval of Company, 

hire or enter into a contract with any employee, agent or representative of Company to 

provide services to Receiving Party or, directly or indirectly, induce or attempt to induce 
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or otherwise counsel, discuss, advise or encourage any employee, agent or representative 

of Company to leave or otherwise terminate such persons relationship with Company for 

a period of five (5) years following the date hereof. 

 

 7. Non-Solicitation of Customers. 

 

  Receiving Party shall not, without the prior written approval of Company, 

directly or indirectly, whether or not for compensation, for the purpose of engaging in 

competition with Company, call on or solicit any person or entity who is a customer of 

Company for a period of two (2) years after the date hereof. 

 

 8. Confidentiality of Negotiations. 

 

  Receiving Party and its representatives shall not make any statement, public 

announcement, release to any trade publication or the press, or inform any third party of 

the discussions or negotiations in connection with the possible negotiated transaction or 

the exchange of Confidential Information related to the proposed transaction. Receiving 

Party may make such a disclosure after written notice to Disclosing Party if it has 

received the written opinion of outside counsel that such disclosure must be made in 

order to avoid a violation of law and a copy of such opinion has been provided to 

Company. 

 

 9. Protection. 

 

  Receiving Party shall be responsible for any breach of this Agreement by any 

of its representatives and shall, at its sole expense, take all necessary measures (including 

but not limited to court proceedings) to restrain its representatives from prohibited 

disclosure or use of the Confidential Information. 

 

 10. Miscellaneous. 

 

  The Receiving Party acknowledges and agrees that due to the unique nature 

of the Disclosing Party’s Proprietary Information, there can be no adequate remedy at law 

for any breach of its obligations hereunder, that any such breach may allow the Receiving 

Party or third parties to unfairly compete with the Disclosing Party resulting in 

irreparable harm to the Disclosing Party, and therefore, that upon any such breach or any 

threat thereof, the Disclosing Party shall be entitled to appropriate equitable relief in 

addition to whatever remedies it might have at law and to be indemnified by the 

Receiving Party from any loss or harm, including, without limitation, attorneys’ fees, in 

connection with any breach or enforcement of the Receiving Party’s obligations 

hereunder or the unauthorized use or release of any such Proprietary Information. 

The Receiving Party will notify the Disclosing Party in writing immediately upon the 

occurrence of any such unauthorized release or other breach of which it is aware. In the 

event that any of the provisions of this Agreement shall be held by a court or other 

tribunal of competent jurisdiction to be illegal, invalid or unenforceable, such provisions 

shall be limited or eliminated to the minimum extent necessary so that this Agreement 
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shall otherwise remain in full force and effect. 

This Agreement shall be governed by the law of the State of California without regard to 

the conflicts of law provisions thereof, and the sole and exclusive venue for any litigation 

concerning this Agreement shall be the County of San Diego, State of California, and the 

parties hereby irrevocably stipulate, consent and submit to the personal jurisdiction of all 

state and federal courts located in such County for this purpose. 

This Agreement supersedes all prior discussions and writing and constitutes the entire 

agreement between the parties with respect to the subject matter hereof. The prevailing 

party in any action to enforce this Agreement shall be entitled to costs and attorney fees. 

No waiver or modification of this Agreement will be binding upon either party unless 

made in writing and signed by a duly authorized representative of such party and no 

failure or delay in enforcing any right will be deemed a waiver. This Agreement shall be 

construed as to its fair meaning and not strictly for or against either party.  

 

In witness whereof, the parties have executed this Agreement as of November 2, 2016. 

 

“Receiving Party”     “Disclosing Party” 

 

 

  

 

____________________________   ____________________________ 

Mr. Keith Henderson, an Individual  Mr. Darryl Cotton, an Individual  

Date:        Date:  11-2-16    
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Darryl Cotton <indagrodarryl@gmail.com>

6176 Federal Blvd
1 message

Darryl Cotton <indagrodarryl@gmail.com> Tue, Jan 31, 2017 at 11:31 AM
To: Keith Henderson -Remax Pacific <reokeith@gmail.com>

Hi Keith,

The attached documents have been modified to reflect a lower % equity and a property valuation in line with current market conditions.  Please review and
get back to me if you wish to proceed. 

2 attachments

1-31-17 Cotton-KH-RP MOU.doc
48K

1-31-17 IndaGro-KH Service Contract.doc
691K
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Memorandum of Understanding  
                                                                    

Date:  01/31/17                                                                         
Between:  
Mr. Darryl Cotton, an individual (Cottonl)  
6176 Federal Boulevard 
San Diego, CA  92114 
 
Ph:   619.954.4447 
E-mail: Darryl@dalbercia.us 
 
Mr. Keith Henderson, an individual (Henderson) 
REMAX Pacific (RP) 
1545 Hotel Circle South, Ste. 145  
San Diego, CA  92108 
       
Ph:  760.413.1606    
E-mail:   Reokeith@gmail.com      
 
Pursuant to conversations held by all parties this Memorandum of Understanding (MOU) will serve to act 
as the basis for development of a Contract or in the absence of a Contract be used as the Contract 
between both parties to define our mutually beneficial relationship, responsibilities, services and terms 
relative to the commercial development of 6176 Federal Boulevard San Diego, CA.  92114 (hereinafter 
referred to as the property) as a new dispensary to be owned and managed by Mr. Keith Henderson and 
REMAX Pacific, a California Corporation.  This MOU and any Contract that would be entered into as a 
result of this MOU will bind Keith Henderson, individually and REMAX Pacific (KH-RP) to the Terms and 
Conditions set forth within this MOU.      
 
1) Cotton believes that KH-RP is in the unique position having the skills, experience and financial 

resources to develop the property as a licensed retail dispensary of marijuana products.  Therefore 
Cotton, as the owner of the property, hereby agrees to sell the property in ‘as is’ condition to KH-RP for 
the sum of $600,000.00 and a minority 10% shareholder position by Cotton in KH-RP or a New 
Business Entity  (NBE) that would be formed for the ownership and operation of the new dispensary to 
at 6176 Federal Blvd., San Diego, CA  92114.  Should an NBE be formed for the purposes of 
ownership and operation of the new dispensary the 10% equity would apply to the NBE and Henderson 
would remain personal guarantor for the NBE and the Terms and Conditions set forth in this MOU.             

 
2) Upon acceptance of the Purchase Agreement for the property, KH-RP will begin the necessary design 

work necessary for the project redevelopment and simultaneous application for the CUP with the City of 
San Diego.  Both of these processes take what is anticipated to be 9-12 months before construction 
would begin.  In consideration of the sale price the current tenant, Inda-Gro, would be given use of the 
property at no charge until such time that the permits have been secured and the 30 Day Notice to 
Vacate, as defined in the separate Service Agreement Contract has been issued to Inda-Gro.     

 
3) KH-RP shall bear all costs and submit all necessary paperwork and documentation to the City of San 

Diego Development Services required in which to acquire a Conditional Use Permit (CUP) to operate 
as a licensed Medical Marijuana Consumer Cooperative (MMCC) at the property.  Cotton makes no 
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claims as to whether or not the property is suitable or is eligible for that business.  KH-RP assumes all 
responsibility, costs and liabilities for that process and whatever its final outcome and determination 
with the City of San Diego may be. 

 
4) Upon issuance of permits KH-RP plans to demolish the existing structures on the property and 

construct a new 2 story retail and office building.  KH-RP will assume all costs associated with this 
development including design, engineering, planning, permits and construction related charges.   
Cotton makes no assurances or claims as to suitability or City of San Diego acceptability for the 
intended development but KH-RP has stated that as a result of their due diligence the property has 
been deemed acceptable for the intended use and development as described herein.   

 
5) Upon opening of the new dispensary KH-RP have agreed that KH-RP or a NBE will pay Cotton a 

monthly 10% of the dispensary’s net profits.  Cotton would ask that the payments be made on or before 
the 15th of each month accounting for the previous month’s sales.  Payments may be made in the form 
of cash or check as KH-RP prefers.  KH-RP will accompany these payments with a copy of any City of 
San Diego or Board of Equalization tax reporting forms that would serve to reconcile the amount being 
paid Cotton to the amount being reported to these agencies.        

 
6) If at some future date KH-RP or the NBE decides to sell their interest in the dispensary Cotton may at 

his discretion elect to either take a 10% share in the sale price or maintain a 10% net profit relationship 
with the new owner.  Cotton may also at some future date elect to assign his 10% to a trust or heir and 
the same terms and conditions would apply. 

 
         
   

I/we accept this Memorandum of Understanding and do hereby agree to the Terms and Conditions as set 
forth herein: 

 
 
Sign:  ________________________________ Print Name: ____________________________ Date:  ___________ 
              Darryl Cotton, an individual 
 
 
Sign:  ________________________________ Print Name: ____________________________ Date:  ___________ 
               Keith Henderson,an individual  
  
 
 
Sign:  ________________________________ Print Name: ____________________________ Date:  ___________ 
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I n d a - G r o  
6 1 7 6  F e d e r a l  B l v d . ,  S a n  D i e g o ,  C A  9 2 1 1 4 - 1 4 0 1  

T o l l  F r e e :   8 7 7 . 4 5 2 . 2 2 4 4         L o c a l :   6 1 9 . 2 6 6 . 4 0 0 4  
w w w . i n d a - g r o . c o m  

SERVICES AGREEMENT CONTRACT 
                                                                    

Date:  01/31/17                                                                         
 
Customer: REMAX Pacific 
   1545 Hotel Circle South, Ste. 145  
   San Diego, CA  92108 
       
Attn: Mr. Keith Henderson 
Ph:  760.413.1606    
E-mail:   KeithHendersonHomes.com     
 
Mr. Henderson; 
 
Pursuant to our conversations I have developed this document to act as the Contract between us that will 
serve to define our relationship, services, and fee’s for the development of 6176 Federal Boulevard San 
Diego, CA.  92114 (hereinafter referred to as the property) as a new dispensary to be owned and managed 
by you or your designated entity.     
 
1) The property is currently owned by me, Darryl Cotton (Cotton-Seller) and occupied by my company, 

Inda-Gro Induction Lighting Company (Inda-Gro-Tenant).  Under separate Contract Cotton has agreed 
to sell the property to Keith Henderson (KH) for $600,000.00 and a 10% equity position in the new 
licensed cannabis dispensary business being developed at the property by KH.   

 
2) Upon completion and transfer of property ownership Cotton will immediately cease being the landlord to 

Inda-Gro and Inda-Gro will become the tenant of KH. 
 

3) KH plans to tear down the existing structure(s) and build a new structure for a commercial dispensary.  
Under this Agreement KH will allow Inda-Gro to remain in the property at no charge until such time that 
the plan check with the City of San Diego has been approved and permits have been issued.  This 
process is expected to take 6-9 months.  At the time KH notices Inda-Gro that the permits have been 
issued Inda-Gro will have 30 days to vacate the property.  Inda-Gro agrees to cooperate with KH 
architects to access the property during the design phase of this work.  

 
4) Inda-Gro is agreeing to vacate the property in consideration for a relocation fee of $600,000.00 of which 

payment would be made in two parts.  Upon execution of this Contract KH agrees to pay Inda-Gro 
$300,000.  Upon issuance of the permits and the 30 day notice to vacate the balance, $300,000.00 
would become payable and due. 

  
5) Inda-Gro currently operates what we refer to as a 151 Farm.  This is a teaching and touring farm that 

demonstrates urban farming technologies which utilize our lighting systems, controls and water savings 
strategies utilizing Aquaponics systems.  Since it is in the interest of all parties; Inda-Gro, Cotton and 
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I n d a - G r o  
6 1 7 6  F e d e r a l  B l v d . ,  S a n  D i e g o ,  C A  9 2 1 1 4 - 1 4 0 1  

T o l l  F r e e :   8 7 7 . 4 5 2 . 2 2 4 4         L o c a l :   6 1 9 . 2 6 6 . 4 0 0 4  
w w w . i n d a - g r o . c o m  

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

 
6) KH may wish to have interested parties tour the current and new property for Inda-Gro 151 Farms.  

This too is acceptable and under this Agreement would be a mutual collaboration and strategic alliance 
in terms of the farming and cultivation aspects provided by Inda-Gro and the Site Acquisition, 
Design/Build Construction and Retail Cannabis Services provided by KH for those future contracts.                  

             
TOTAL PRICE:  Six  Hundred Thousand and 00/100  ($ 600,000.00)  
 
   
I/we accept the Service Agreement Contract as detailed and do hereby agree to the Terms as set forth herein: 
 
 
Sign:  ________________________________ Print Name: ____________________________ Date:  ___________ 
              Darryl Cotton, President 
 
 
Sign:  ________________________________ Print Name: ____________________________ Date:  ___________ 
               Keith Henderson 
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Darryl Cotton <indagrodarryl@gmail.com>

Re: 6176 Federal Blvd
1 message

Darryl Cotton <indagrodarryl@gmail.com> Tue, Feb 7, 2017 at 7:25 AM
To: Keith Henderson -Remax Pacific <reokeith@gmail.com>

Hi Keith,

I received your executed documents and they are not the documents that was sent to you as attachments in the 1-31-17 e-mail.  If you're interested in
pursuing this project I would want the agreement based on the lower equity position and the increased property valuation as per this attachment.  Let me
know your thoughts. 

On Tue, Jan 31, 2017 at 11:31 AM, Darryl Cotton <indagrodarryl@gmail.com> wrote:
Hi Keith,

The attached documents have been modified to reflect a lower % equity and a property valuation in line with current market conditions.  Please review and
get back to me if you wish to proceed. 

2 attachments

02-07-17Cotton-KH-RPMOU.doc.docx
16K

02-07-17IndaGro-KHRelocationContract.doc.docx
105K
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Memorandum of Understanding  
                                                                    

Date:  02/07/17                                                                         
Between:  
Mr. Darryl Cotton, an individual (Cotton)  
6176 Federal Boulevard 
San Diego, CA  92114 
 
Ph:   619.954.4447 
E-mail: Darryl@dalbercia.us 
 
Mr. Keith Henderson, an individual (Henderson) 
REMAX Pacific (RP) 
1545 Hotel Circle South, Ste. 145  
San Diego, CA  92108 
       
Ph:  760.413.1606    
E-mail:   Reokeith@gmail.com      
 
Pursuant to conversations held by all parties this Memorandum of Understanding (MOU) will serve to act 
as the basis for development of a Contract or in the absence of a Contract be used as the Contract 
between both parties to define our mutually beneficial relationship, responsibilities, services and terms 
relative to the commercial development of 6176 Federal Boulevard San Diego, CA.  92114 (hereinafter 
referred to as the property) as a new dispensary to be owned and managed by Mr. Keith Henderson and 
REMAX Pacific, a California Corporation.  This MOU and any Contract that would be entered into as a 
result of this MOU will bind Keith Henderson, individually and REMAX Pacific (KH-RP) to the Terms and 
Conditions set forth within this MOU.      
 
1) Cotton believes that KH-RP is in the unique position having the skills, experience and financial 

resources to develop the property as a licensed retail dispensary of marijuana products.  Therefore 
Cotton, as the owner of the property, hereby agrees to sell the property in ‘as is’ condition to KH-RP for 
the sum of $600,000.00 and a minority 10% shareholder position by Cotton in KH-RP or a New 
Business Entity  (NBE) that would be formed for the ownership and operation of the new dispensary to 
at 6176 Federal Blvd., San Diego, CA  92114.  Should an NBE be formed for the purposes of 
ownership and operation of the new dispensary the 10% equity would apply to the NBE and Henderson 
would remain personal guarantor for the NBE and the Terms and Conditions set forth in this MOU.             

 
2) Upon acceptance of the Purchase Agreement for the property, KH-RP will begin the necessary design 

work necessary for the project redevelopment and simultaneous application for the CUP with the City of 
San Diego.  Both of these processes take what is anticipated to be 9-12 months before construction 
would begin.  In consideration of the sale price the current tenant, Inda-Gro, would be given use of the 
property at no charge until such time that the permits have been secured and the 30 Day Notice to 
Vacate, as defined in the separate Service Agreement Contract has been issued to Inda-Gro.     

 
3) KH-RP shall bear all costs and submit all necessary paperwork and documentation to the City of San 

Diego Development Services required in which to acquire a Conditional Use Permit (CUP) to operate 
as a licensed Medical Marijuana Consumer Cooperative (MMCC) at the property.  Cotton makes no 
claims as to whether or not the property is suitable or is eligible for that business.  KH-RP assumes all 

12

    
441



 

responsibility, costs and liabilities for that process and whatever its final outcome and determination 
with the City of San Diego may be. 

 
4) Upon issuance of permits KH-RP plans to demolish the existing structures on the property and 

construct a new 2 story retail and office building.  KH-RP will assume all costs associated with this 
development including design, engineering, planning, permits and construction related charges.   
Cotton makes no assurances or claims as to suitability or City of San Diego acceptability for the 
intended development but KH-RP has stated that as a result of their due diligence the property has 
been deemed acceptable for the intended use and development as described herein.   

 
5) Upon opening of the new dispensary KH-RP have agreed that KH-RP or a NBE will pay Cotton a 

monthly 10% of the dispensary’s net profits.  Cotton would ask that the payments be made on or before 
the 15th of each month accounting for the previous month’s sales.  Payments may be made in the form 
of cash or check as KH-RP prefers.  KH-RP will accompany these payments with a copy of any City of 
San Diego or Board of Equalization tax reporting forms that would serve to reconcile the amount being 
paid Cotton to the amount being reported to these agencies.        

 
6) If at some future date KH-RP or the NBE decides to sell their interest in the dispensary Cotton may at 

his discretion elect to either take a 10% share in the sale price or maintain a 10% net profit relationship 
with the new owner.  Cotton may also at some future date elect to assign his 10% to a trust or heir and 
the same terms and conditions would apply. 

 
         
   

I/we accept this Memorandum of Understanding and do hereby agree to the Terms and Conditions as set 
forth herein: 

 
 
Sign:  ________________________________ Print Name: ____________________________ Date:  ___________ 
              Darryl Cotton, an individual 
 
 
Sign:  ________________________________ Print Name: ____________________________ Date:  ___________ 
               Keith Henderson,an individual  
  
 
 
Sign:  ________________________________ Print Name: ____________________________ Date:  ___________ 
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Inda-Gro 
6176 Federal Blvd., San Diego, CA  92114-1401 

Toll Free:  877.452.2244        Local:  619.266.4004 
www.inda-gro.com 

RELOCATION CONTRACT 
                                                                    

Date:  02/07/17                                                                         
 
Customer: REMAX Pacific 
   1545 Hotel Circle South, Ste. 145  
   San Diego, CA  92108 
       
Attn: Mr. Keith Henderson 
Ph:  760.413.1606    
E-mail:   KeithHendersonHomes.com     
 
Mr. Henderson; 
 
Pursuant to our conversations I have developed this document to act as the Contract between us that will 
serve to define our relationship, services, and fee’s for the development of 6176 Federal Boulevard San 
Diego, CA.  92114 (hereinafter referred to as the property) as a new dispensary to be owned and managed 
by you or your designated entity.     
 
1) The property is currently owned by me, Darryl Cotton (Cotton-Seller) and occupied by my company, 

Inda-Gro Induction Lighting Company (Inda-Gro-Tenant).  Under separate Contract Cotton has agreed 
to sell the property to Keith Henderson (KH) for $600,000.00 and a 10% equity position in the new 
licensed cannabis dispensary business being developed at the property by KH.   

 
2) Upon completion and transfer of property ownership Cotton will immediately cease being the landlord to 

Inda-Gro and Inda-Gro will become the tenant of KH. 
 

3) KH plans to tear down the existing structure(s) and build a new structure for a commercial dispensary.  
Under this Agreement KH will allow Inda-Gro to remain in the property at no charge until such time that 
the plan check with the City of San Diego has been approved and permits have been issued.  This 
process is expected to take 6-9 months.  At the time KH notices Inda-Gro that the permits have been 
issued Inda-Gro will have 30 days to vacate the property.  Inda-Gro agrees to cooperate with KH 
architects to access the property during the design phase of this work.  

 
4) Inda-Gro is agreeing to vacate the property in consideration for a relocation fee of $600,000.00 of which 

payment would be made in two parts.  Upon execution of this Contract KH agrees to pay Inda-Gro 
$300,000.  Upon issuance of the permits and the 30 day notice to vacate the balance, $300,000.00 
would become payable and due. 

  
5) Inda-Gro currently operates what we refer to as a 151 Farm.  This is a teaching and touring farm that 
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Inda-Gro 
6176 Federal Blvd., San Diego, CA  92114-1401 

Toll Free:  877.452.2244        Local:  619.266.4004 
www.inda-gro.com 

demonstrates urban farming technologies which utilize our lighting systems, controls and water savings 
strategies utilizing Aquaponics systems.  Since it is in the interest of all parties; Inda-Gro, Cotton and 
KH to identify ongoing investment opportunities with both cannabis and non-cannabis related ventures 
Inda-Gro and Cotton agree to use the current property to highlight the benefits of what having a 
licensed dispensary is to the community and once relocated Inda-Gro/Cotton would agree to continue 
to promote the new dispensary as an example of seed to sale retail distribution as well as identify other 
investment opportunities that develop from interested parties having toured our facilities and wishing to 
establish similar operations. 

 
6) KH may wish to have interested parties tour the current and new property for Inda-Gro 151 Farms.  

This too is acceptable and under this Agreement would be a mutual collaboration and strategic alliance 
in terms of the farming and cultivation aspects provided by Inda-Gro and the Site Acquisition, 
Design/Build Construction and Retail Cannabis Services provided by KH for those future contracts.                  

             
TOTAL PRICE:  Six  Hundred Thousand and 00/100  ($ 600,000.00)  
 
   
I/we accept the Service Agreement Contract as detailed and do hereby agree to the Terms as set forth herein: 
 
 
Sign:  ________________________________ Print Name: ____________________________ Date:  ___________ 
              Darryl Cotton, President 
 
 
Sign:  ________________________________ Print Name: ____________________________ Date:  ___________ 
               Keith Henderson 
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Darryl Cotton <indagrodarryl@gmail.com>

Fwd: 6176 Federal - Purchase agreement
1 message

Keith Henderson <reokeith@gmail.com> Sun, Feb 19, 2017 at 11:05 AM
To: Darryl Cotton <indagrodarryl@gmail.com>, Darryl Cotton <darryl@inda-gro.com>

Hey Darryl,  See attached purchase agreement for 6176 Federal. 

thanks,

Keith Henderson
Realtor, Broker/Owner

Direct: 760-413-1606
FAX: 619-374-2740
REOKeith@gmail.com
KeithHendersonHomes.com

Bre Lic # 01719028

2 attachments

6176_Federal_Blvd-Documents.pdf
340K

201702011150.pdf
243K
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DISCLOSURE REGARDING .i~ CALI.FORNIA 

-~ ASSOCIATION 
·~ OF REALTORS@ 

REAL ESTATE AGENCY RELATIONSHIP 

D (If checked) This form is being provided in 
Code section 2079.13(k) and (m). 

(Selling Finn to Buyer) 
(As required by the Civil Code) 

(C.A.R. Form AD, Revised 12/14) 
connection with a transaction for a leasehold interest exceeding one year as per Civil 

When you enter into a discussion with a real estate agent regarding a real estate transaction, you should from the outset understand 
what type of agency relationship or representation you wish to have with the agent in the transaction. 
SELLER'S AGENT 
A Seller's agent under a listing agreement with the Seller acts as the agent for the Seller only. A Seller's agent or a subagenl of that agent has 
the following affirmative obligations: 
To the Seller: A Fiduciary duty of utmost care, integrity, honesty and loyalty in dealings with the Seller. 
To the Buyer and the Seller: 

(a) Diligent exercise of reasonable skill and care in performance of the agent's duties. 
(b) A duty of honest and fair dealing and good faith. 
( c) A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not known to, or within 

the diligent attention and observation of, the parties. An agent is not obligated to reveal to either party any confidential information 
obtained from the other party that does not involve the affirmative duties set forth above. 

BUYER'S AGENT 
A selling agent can, with a Buyer's consent, agree to act as agent for the Buyer only. In these situations, the agent is not the Seller's agent, 
even if by agreement the agent may receive compensation for services rendered, either in full or in part from the Seller. An agent acting only for 
a Buyer has the following affirmative obligations: · 
To the Buyer: A fiduciary duty of utmost care, integrity, honesty and loyalty in dealings with the Buyer. 
To the Buyer and the Seller: 

(a) Diligent exercise of reasonable skill and care in performance of the agent's duties. 
(b) A duty of honest and fair dealing and good faith. 
(c) A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not known to, or within 

the diligent attention and observation of, the parties. 
An agent is not obligated to reveal to either party any confidential information obtained from the other party that does not involve the affirmative 
duties set forth above. 
AGENT REPRESENTING BOTH SELLER AND BUYER 
A real estate agent, either acting directly or through one or more associate licensees, can legally be the agent of both the Seller and the Buyer 
in a transaction, but only with the knowledge and consent of both the Seller and the Buyer. 
In a dual agency situation, the agent has the following affirmative obligations to both the Seller and the Buyer: 

(a) A fiduciary duty of utmost care, integrity, honesty and loyalty in the dealings with either the Seller or the Buyer. 
(b) Other duties to the Seller and the Buyer as stated above in their respective sections. 

In representing both Seller and Buyer, the agent may not, without the express permission of the respective party, disclose to the other party 
that the Seller will accept a price less than the listing price or that the Buyer will pay a price greater than the price offered. 
The above duties of the agent in a real estate transaction do not relieve a Seller or Buyer from the responsibility to protect his or her own 
interests. You should carefully read all agreements to assure that they adequately express your understanding of the transaction. A real estate 
agent is a person qualified to advise about real estate. If legal or tax advice is desired, consult a competent professional. 
Throughout your real property transaction you may receive more than one disclosure form, depending upon the number of agents assisting in 
the transaction. The law requires each agent with whom you have more than a casual relationship to present you with this disclosure form. You 
should read its contents each time it is presented to you, considering the relationship between you and the real estate agent in your specific 
transaction. This disclosure form includes the provisions of Sections 2079.13 to 2079.24, inclusive, of the Civil Code set forth on page 
2. Read it carefully. I/WE ACKNOWLEDGE RECEIPT OF A COPY OF THIS DISCLOSURE AND THE PORTIONS OF THE CIVIL CODE 
PRINTED ON THE BACK (OR A SEPARATE PAGE). 

D Buyer D Seller D Landlord D Tenant~:-:-:-----=---:-:---:-----,--------------- Date ________ _ 
Keith Henderson & Associates, Inc. 

D Buyer D Seller D Landlord• Tenant _______________________ Date _____ ~---

Agent ____________ --=,--'.'."'N/.=-:A~----=-----:--~---,---------BRE Lie.#--------------,---
Real Estate Broker (Firm) 

By ______ =--c--------=-----:---c----,-,--,---BRE Lie.# _____________ Date __________ ~ 
(Salesperson or Broker-Associate) 

Agency Disclosure Compliance (Civil Code §2079.14): 
• When the listing brokerage company also represents Buyer/Tenant: The Listing Agent shall have one AD form signed by Seller/Landlord and a 

different AD form signed by Buyer/Tenant. 
• When Seller/Landlord and Buyer/Tenant are represented by different brokerage companies: (i) the Listing Agent shall have one AD form signed by 

Seller/Landlord and (ii) the Buyer's/Tenant's Agent shall have one AD form signed by Buyer/Tenant and either that same or a different AD form 
presented to Seller/Landlord for signature prior to presentation of the offer. If the same fonn Is used, Seller may sign here: 

Seller/Landlord Date Seller/Landlord 
Owner(s) of record 
The copyright laws of the United States (Title 17 U.S. Code) forbid the 
unauthorized reproduction of this form, or any portion thereof, by photocopy 
machine or any other means, induding facsimile or computerized formats. 
Copyright© 1991-2010, CALIFORNIA ASSOCIATION OF REALTORS®, INC. Reviewed by __ Date ___ _ 
ALL RIGHTS RESERVED. 

AD REVISED 12114 (PAGE 1 OF 2) 
DISCLOSURE REGARDING REAL ESTATE AGENCY RELATIONSHIP AD PAGE 1 OF 2 

RE/MAX Pacific, 1545 Hotel Circle South,Soite 145 San Diego, CA 92108 Phone: 760-413-1606 Fax: 619-374-2740 

Keith Henderson Produced with zipFom,® by zipLogix 18070 Fitteen Mile Road, Fraser, Michigan 48026 www ziplogix com 

Date 

EQUAL HOUSING 
OPPORTUNITY 

6176 Fedel'Bl Blvd 
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CIVIL CODE SECTIONS 2079.24 (2079.16 APPEARS ON THE FRONT) 
2079.13 As used in Sections 2079.14 to 2079.24, inclusive, the following terms have the following meanings: (a) "Agent' means a person acting under provisions of 
Title 9 (commencing with Section 2295) in a real property transaction, and includes a person who is licensed as a real estate broker under Chapter 3 (commencing 
with Section 10130) of Part 1 of Division 4 of the Business and Professions Code, and under whose license a listing is executed or an offer to purchase is obtained. (b) 
"Associate licensee" means a person who is licensed as a real estate broker or salesperson under Chapter 3 (commencing with Section 10130) of Part 1 of Division 4 
of the Business and Professions Code and who is either licensed under a broker or has entered into a written contract with a broker to act as the broker's agent in 
connection with acts requiring a real estate license and to function under the broker's supervision in the capacity of an asspciate licensee. The agent in the real 
property transaction bears responsibility for his or her associate licensees who perform as agents of the agent. When an. associate licensee owes a duty to any 
principal, or to any buyer or seller who is not a principal, in a real property transaction, that duty is equivalent to the duty owed to that party by the broker for whom the 
associate licensee functions. (c) "Buyer" means a transferee in a real property transaction, and includes a person who executes an offer to purchase real property from 
a seller through an agent, or who seeks the services of an agent in more than a casual, transitory, or preliminary manner, with the object of entering into a real 
property transaction. "Buyer" includes vendee or lessee. (d) "Commercial real property" means all real property in the state, except single-family residential real 
property, dwelling units made subject to Chapter 2 (commencing with Section 1940) of Title 5, mobilehomes, as. defined in Section 798.3, .or recreational vehicles, as 
defined in Section 799.29. (e) "Dual agent' means an agent acting, either directly or through en associate licensee, as agent for both the seller and the buyer in a reel 
property transaction. (f) "Listing agreement' means a contract between an owner of real property and en agent, by which the agent hes been authorized to sell the real 
property or to find or obtain a buyer. (g) "Listing agent' means a person who has obtained a listing of reel property to act es en agent for compensation. (h) "Listing 
price" is the amount expressed in dollars specified in the listing for which the seller is willing to sell the real property through the listing agent (I) "Offering price" is the 
amount expressed in dollars specified in an offer to purchase for which the buyer is willing to buy the reel property. (j) "Offer to purchase' means a written contract 
executed by a buyer acting through a selling agent that becomes the contract for the sale of the reel property upori acceptance by the seller. (k) "Reel property" means 
any estate specified by subdivision (1) or (2) of Section 761 in property that constitutes or is improved with one to four dwelling units, any commercial reel property, 
any leasehold in these type$ of property exceeding one year's duration, end mobilehomes, when offered for sale or sold through en agent pursuant ~ the authority 
contained in Section 10131.6 of the Business and Professions Code. (I) "Real property transaction' means a transaction for the sale of reel property in which en agent 
is employed by one or more of the principals to act in that transaction, end includes a listing or en offer to purchase: (m) "Sell,' "sale,' or "sold' refers to a transaction 
for the transfer of real property from the seller to the buyer, and includes exchanges of real property between the seller end buyer, transactions for the creation of a 
real property sales contract within the meaning of Section 2985, and transactions for the creation of a leasehold exceeding one year's duration. (n) "Seller" means the 
transferor In a real property transaction, end includes an owner who lists real property with en agent, .whether or not a transfer results, or who receives en offer to 
purchase real property of which he or she is the owner from en agent on· behalf of another. "Seller". includes both a vendor end a lessor. (o) "Selling agent• means a 
listing agent who acts alone, or an agent who acts in cooperation with a listing agent, end who sells or finds end obtains a buyer for the real property, or an agent who 
locates property for a buyer or who finds a buyer for a property for which no listing exists and presents en offer to purchase to the seller. (p) 'Subagent' means a 
person to whom an agent delegates agency powers as provided in Article 5 (commencing with Section 2349) of Chapter 1 of Title 9. However, "subagent' does. not 
include an associate licensee who is acting under the supervision of an agent in a real property transaction. 
2079.14 Listing agents and selling agents shell provide the seller and buyer in a real property transaction with a copy of the disclosure form specified in Section 
2079.16, and, except as provided in subdivision (c), shall obtain a signed acknowledgement of receipt from that seller or.buyer, except as provided in this section or 
Section 2079.15, as follows: (a) The listing agent, if any, shell provide the disclosure form to the seller prior to entering into the iisting agreement. (b) The selling agent 
shall provide the disclosure form to the seller es soon es practicable prior to presenting the seller with en offer to purchase, unless the seHing agent previously 
provided the seller with a copy of the disclosure form pursuant to subdivision. (a). (c) Where the selling agent does not deal on a face-to-face basis with the seller, the 
disclosure form prepared by the selling agent may be fumished to the .seller (and acknowledgement of receipt obtained for the selling agent from the seller) by the 
listing agent, or the selling agent may deliver the disclosure form by certified mail addressed to the seller et his or her last known address, in which case no signed 
acknowledgement of receipt is required. (d) The selling agent shall provide the disclosure form to the buyer as soon as practicable prior to execution of the buyer's 
offer to purchase, except that if the offer to purchase Is not prepared by the selling agent, the selling agent shall present the disclosure form to the buyer not later than 
the next business day after the selling .agent receives the offer to purchase from the buyer. 
2079.15 In any circumstance.in which the seller or buyer refuses to sign en acknowledgement of receipt pursuant to Section 2079.14, the agent, or an associate 
licensee acting for an agent, shall set forth, sign, and date a written declaration of the facts of the refusal. 
2079.16 Reproduced on Page 1 of this AD. form. · 
2079.17 (a) As soon as practicable, the selling. agent shall disclose to the buyer and seller whether the selling agent is acting in the real property transaction exclusively as 
the buyer's a gen~ exclusively as the seller's agent, or es a duel agent representing both the buyer and the seller. This relationship shall be confirmed in the contract to 
purchase and sell real property or in a separate writing executed or acknowledged by the seller, the buyer, and the selling agent prior to or coincident with execution of that 
contract by the buyer and the seller, respectively. (b) As soon as practicable, the listing agent shell disclose to the seller whether the listing agent is acting in the real property 
transaction exclusively as the seller's agent, or as a dual agent representing both the buyer and seller. This relationship shall be confirmed in the contract to purchase and 
sell real property or in a separate writing executed: or .acknowledged by the seller and the listing agent prior to or coincident with the execution of that contract by the seller. 
(c) The confirmation required by subdivisions (a) and (b) shall be in the following form. 

(DO NOT COMPLETE. SAMPLE ONLY) is the agent of {check one): D the seller exclusively; or D both the buyer and seller. 
(Name of Listing Agent) 

(DO NOT COMPLETE SAMPLE ONLY) is the agent of (check one): • the buyer exclusively; or D the seller exclusively; or 
(_N_a_m_e_o_f_S_e-11,-·n_,g ... A"'g'"'e .... nt .. if .... n ... o"'t""th .. e""'s""a=-m""e=a""'s=-t"'h"'e-'L==isti=-.n""g..,A=---ge,....n-t)____ · D both the buyer and sel.ler. 

(d) The disclosures and confirmation required by this section shall be in addition to the disclosure required by Section 2079.14. 

2079.18 No selling agent in a real property transaction may act as an agent for the buyer only, when the seHing agent is also acting as the listing agent in the transaction. 
2079.19 The payment of compensation or the obligation to pay compensation to an agent by the seller or buyer is not necessarily determinative of a particular 
agency relationship between an agent and the seller or buyer. A listing agent and a selling agent may agree to share any compensation or commission paid, or 
any right to any compensation or commission for which an ~bligation. arises as the result of a reel estate transaction, and the terms of any such agreement shall 
not necessarily be determinative of a particular;relationship. 
2079.20 Nothing in this article prevents an agent from selecting, as a condition of the agent's employment, a specific form of agency relationship not specifically 
prohibited by this article if the requirements of Section 2079.14 and Section 2079.17 are complied with. · 
2079.21 A dual agent shall not disclose to the buyer that the seller is willing to sell the property at a price less than the listing price, without the express written consent 
of the seller. A dual agent shall. not disclose to ttie seller that the buyer is willing to pay a price greater than the offering price, without the express written consent of the 
buyer. This section does not alter in any way the duty or responsibility of a dual agent to any principal with respect to confidential information other than price. 
2079.22 Nothing in this article precludes a listing agent from also bei11g a selling. agent, and the combination of these functions in one agent does not, of itself, 
make that agent a dual agent. 
2079.23 A contract between the principal and agent may be modified or altered to change the agency relationship at any time before the performance of the act 
which is the object of the agency with the written consent of the parties to the agency relationship. 
2079.24 Nothing in this article shall be construed to either diminish the duty of disclosure owed buyers and sellers by agents and their associate licensees, 
subagents, and employees or to relieve agents and their associate licensees, subagents, end employees from liability for their conduct in connection with acts 
governed by this article or for any breach of a fiducia1y duty or a duty of disclosure. · 

[] 
Published and Distributed by: 
REAL ESTATE BUSI.NESS SERVICES, INC. 
a subsidiary of the California Association of REAL TORS® 

.,525 South Virgil Avenue, Los Angeles, California 90020 
AD REVISED 12/14 (PAGE 2 OF 2) 

Reviewed by Date· 

DISCLOSURE REGARDING· REAL ESTATE AGENCY RELATIONSHIP (AD PAGE 2 OF 2) 
Produced with zlpForm® by zlplogix 18070 Fifteen Mlle Road, Fraser, Michigan 48026 www ziplpglx com 6176 federal Blvd 
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.i~. CALIFORNIA 

-~ ASSOCIATION 
·~ OF REALTORS® 

Date Prepared: 02/17/2017 
1. OFFER: 

COMMERCIAL PROPERTY PURCHASE AGREEMENT 
AND JOINT ESCROW INSTRUCTIONS 

(NON-RESIDENTIAL) 
(C.A.R. Form CPA, Revised 12/15) 

A. THIS IS AN OFFER FROM Keith Henderson & Associates, Inc. ("Buyer"). 
O lndividual(s), lKl A Corporation, DA Partnership, D An LLC, D An LLP, or D Other ___________ _ 

B. THE REAL PROPERTY to be acquired is 6176 Federal blvd. , situated in 
SAN DIEGO (City), SAN DIEGO (County), California, 92114 (Zip Code), Assessor's Parcel No. ____ f.'Property"). 

C. THE PURCHASE PRICE offered is -=-F,=ou=r'--'H.:.:u=n=d==-re=d::...:.;Th;.:..;o=u=s;.:;:aa.and;:;:.._ __ ___; ________________ ~ 
----=-=-=-=,--,-....,.,..----,.....-------------Dollars$ 400,000.00 

D. CLOSE OF ESCROW shall occur on LJ __________ (date) (or lKl 180 Days After Acceptance). 
E. Buyer and Seller are referred to herein as the "Parties." Brokers are not Parties to this Agreement. 

2. AGENCY: 
A. DISCLOSURE: The Parties each acknowledge receipt of a Iii "Disclosure Regarding Real Estate Agency Relationships" (C.A.R. 

Form AD) 
B. CONFIRMATION: The following agency relationships are hereby confirmed for this transaction: 

Listing Agent . NIA (Print Firm Name) is the agent of (check one): 
D the Seller exclusively; or LJ both the. Buyer and Seller. 
Selling Agent . NIA (Print Firm Name) (if not the same 
as the Listing Agent) is the agent of (check one): LJ the Bu~r exdusiwly; orLJ the Seller exclusively; orD both the Buyer and Seller. 

C. POTENTIALLY COMPETING BUYERS AND SELLERS: The Parties each acknowledge receipt of a Iii "Possible Representation 
of More than One Buyer or Seller - Disclosure and Consent'' (C.A.R Form PRBS). 

3. FINANCE TERMS: Buyer represents that funds will be good when deposited with Escrow Holder. · 
A. INITIAL DEPOSIT: Deposit shall be in the amount of. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 50,000.00 

(1) Buyer Direct Deposit: B~er shall deliver deposit directly to Escrow Holder by electronic funds 
transfer, D cashier's check, LJ personal check, D other . within 3 business days 
after Acceptance (or....,,,,......,,--....,..=---=--..,.....__,,.,---,--.,.,..,..---...,.....,........,....,...------~ 

OR (2) D Buyer Deposit with Agent: Buyer has given the deposit by personal check (or ----'----..J 
to the agent submitting the offer (or to _______________ ), made payable to 
----------..,.....,....· The deposit shall be.held uncashed until Acceptance and then deposited 
with Escrow Holder within 3 business days after Acceptance (or ----~------->· 
Deposit checks given to agent shall be an original signed check and not a copy. 

(Note: Initial and increased deposit checks received by agent shall be recorded in Broker's trust fund log.) 
B. INCREASED DEPOSIT: Buyer $hall deposit with Escrow Holder an increased deposit in the amount of. . . $ ______ _ 

within Days After Acceptance (or ____________________ ). 
If the Parties agree to liquidated damages in this Agreement, they also agree to incorporate the increased 
deposit into the liquidated damages amount in a separate liquidated damages clause (C.A.R. Form 
RID) at the time the increased deposit is delivered to Escrow Holder. 

C. DALL CASH OFFER: No loan is needed to purchase the Property. This offer is NOT contingent on Buyer 
obtaining a loan. Written verification of sufficient funds to close this transaction IS ATTACHED to this offer 
or D Buyer shall, within 3 (or~--> Days After Acceptance, Deliver to Seller such verification. 

D. LOAN(S): 
(1) FIRST LOAN: in the amount of .. , .................................................... $---~---

This loan will be conventional financing or D Seller financing (C.A.R. Form SFA), D assumed 
financing (C.A.R. Form AFA), Osubject to financing, D Other ---,.--,-------· This 
loan shall be at a fixed rate not to exceed __ . _ % or, -• an adjustable rate loan with initial rate not 
to exceed __ %. Regardless of the type of loan,. Buyer shall pay points not to exceed __ % of 
the loan amount. · 

(2) 0 SECOND LOAN in the amount of ........................... , ........................ $ _____ _ 
This loa_ n will be conventional financing or D Seller financing (CAR. Form SFA), Dass_ urned financing 
(CAR. Form AFA), Osubjeclto financing-;-• Other_,---.,..,...,....,..,,...,...· This loan shall be at a fixed 
rate not to exceed __ % -or, D an adjustable rate loan with initial rate not to exceed _. _ %. 
Regardless of the type of loan, Buyer shall pay points not to exceed __ % of the loan amount 

E, ADDITIONAL FINANCING TERMS: A// cash offer. Buyer is a CA Real Estate Broker, Lie # 
01719028. 

F. BALANCE OF DOWN. PAYMENT OR PURCHASE PRICE in the amount of. . . . . . . . . . . . . . . . . . . . . . . $ 350,000.00 
to be deposited with Escrow Holder pursuant to Escrow Holder instructions. 

G. PURCHASE PRICE (TOTAL): . . .. . .. . . . .. .. . . .. .. .. . . . .. . .. . . . . . . . . . . . . . . . .. .. .. .. .. .. . $ 400,000.00 
H. VERIFICATION OF DOWN PAYMENT AND CLOSING COSTS: Buyer (or Buyer's lender or loan broker pursuant to paragraph 3J(1)) 

shall, within 3 (or _) Days After Acceptance, Deliver to Seller written verification of Buyer's down payment and dosing costs. 
( D Verification attached.) · 

Buyer's Initials ( -.,...,...--,- ) ( · ) · Seller's Initials ( ___ ) ( . ) ~ 
© 2015, California Association of REAL TORS®, Inc. 1.:J" 
CPA REVISED 12l15(PAGE 1 OF 11) . EQIJALHOUSI,., 

COMMERCIAL PROPERTY PURCHASE AGREEMENT CPA PAGE 1 OF 11 OPPORTUNITY 

RE/MAX Pacinc, 1545 Hotel Circle Soulh, Suite 145 San DiellO, CA !12108 Phone: 76Ml3-l606 Fax: 61!1-374-2740 6176 Federal Blvd 
Keith Henderson Produced with zlpForm® by zlpLoglx 18070 Fifteen Mile Road, Fraser, Michigan 48026 www zjplogjx,com 
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Property Address: 6176 Federal blvd., SAN DIEGO, 92114 Date: February 17, 2017 

I. APPRAISAL CONTINGENCY AND REMOVAL: This Agreement is (or O is NOT) contingent upon a written appraisal of the 
Property by a licensed or certified appraiser at no less than the purchase price. Buyer shall, as specified in paragraph 148(3), 
in writing, remove the appraisal contingency or cancel this Agreement within 17 (or ) Days After Acceptance. 

J. LOAN TERMS: --
(1) LOAN APPLICATIONS: Within 3 (or ) Days After Acceptance, Buyer shall Deliver to Seller a letter from Buyer's lender or 
loan broker stating that, based on a review of Buyer's written application and credit report, Buyer is prequalified or preapproved 
for any NEW loan specified in paragraph 3D. If any loan specified in paragraph 3D is an adjustable rate loan, the prequalification 
or preapproval letter shall be based on the qualifying rate, not the initial loan rate. ( D Letter attached.) 
(2) LOAN CONTINGENCY: Buyer shall act diligently and in good faith to obtain the designated loan(s). Buyer's qualification 
for the loan(s) specified above is a contingency of this Agreement unless otherwise agreed in writing. If there is no appraisal 
contingency or the appraisal contingency has been waived or removed, then failure of the Property to appraise at the purchase 
price does not entitle Buyer to exercise the cancellation right pursuant to the loan contingency if Buyer is otherwise qualified 
for the specified loan. Buyer's contractual obligations regarding deposit, balance of down payment and closing costs are not 
contingencies of this Agreement. 
(3) LOAN CONTINGENCY REMOVAL: 
Within 21 (or __ ) Days After Acceptance, Buyer shall, as specified in paragraph 18, in writing, remove the loan contingency or 
cancel this Agreement If there is an appraisal contingency, removal of the loan contingency shall not be deemed removal of 
the appraisal contingency. 
(4) Ii NO LOAN CONTINGENCY: Obtaining any loan specified above is NOT a contingency of this Agreement. If Buyer does 
not obtain the loan and as a result Buyer does not purchase the Property, Seller may be entitled to Buyer's deposit or other 
legal remedies. 
(5) LENDER LIMITS ON BUYER CREDITS: Any credit to Buyer, from any source, for closing or other costs that is agreed to 
by the Parties ("Contractual Credit") shall be disclosed to Buyer's lender. If the total credit allowed by Buyer's lender ("Lender 
Allowable Credit") is less than the Contractual Credit, then (i) the Contractual Credit shall be reduced to the Lender Allowable 
Credit, and (ii) in the absence of a separate written agreement between the Parties, there shall be no automatic adjustment to 
the purchase price to make up for the difference between the Contractual Credit and the Lender Allowable Credit. 

K. BUYER ST A TED FINANCING: Seller is relying on Buyer's representation of the type of financing specified (including but not 
limited to, as applicable, all cash, amount of down payment, or contingent or non-contingent loan). Seller has agreed to a specific 
closing date, purchase price and to sell to Buyer in reliance on Buyer's covenant concerning financing. Buyer shall pursue the 
financing specified in this Agreement. Seller has no obligation to cooperate with Buyer's efforts to obtain any financing other than 
that specified in the Agreement and the availability of any such alternate financing does not excuse Buyer from the obligation to 
purchase the Property and close escrow as specified in this Agreement. 

4. SALE OF BUYER'S PROPERTY: 
A. This Agreement and Buyer's ability to obtain financing are NOT contingent upon the sale of any property owned by Buyer. 

OR B. D This Agreement and Buyer's ability to obtain financing are contingent upon the sale of property owned by Buyer as specified 
in the attached addendum (C.A.R. Form COP). 

5. ADDENDA AND ADVISORIES: 
A. ADDENDA: nAddendum# (C.A.R. Form ADM) 

Back Up Offer Addendum (C.A.R. Form BUO) I I Court Confirmation Addendum (C.A.R. Form CCA) 
Seotic, Well and Property Monument Addendum (C.A.R. Form SWPI) 
Short Sale Addendum (C.A.R. Form SSA) I I Other 

B. BUYER AND SELLER ADVISORIES: 
Probate Advise C.A.R. Form PA 
Trust Advise C.A.R. Form TA 

6. OTHER TERMS: Buyer shall pay for any/all costs or fees associated with applying for and obtaining the entitlements for a 
Conditional Use Permit for a MMCC for this property. Close of escrow shall be within 30-days of the city of San Diego 
issuing a C.U.P. All terms are contingent on the city issuing a CUP for this property. Buyer is granted the exclusive right 
to apply for and obtain this C.U.P. 

7. ALLOCATION OF COSTS 
A. INSPECTIONS, REPORTS AND CERTIFICATES: Unless otherwise agreed, in writing, this paragraph only determines who 

is to pay for the inspection, test, certificate or service ("Report") mentioned; it does not determine who is to pay for any work 
recommended or identified in the Report. 
(1) [Kl Buyer D Seller shall pay for a natural hazard zone disclosure report, including tax D environmental D Other: 

__________ prepared by ----

(2) D Buyer LJ Seller shall pay for the following Report ~---------------------
prepared by-::-,.,...----,--:-:----=--,--...,....,.--......,.....--------------------------(3) LJ Buyer LJ Seller shall pay for the following Report ______________________ _ 
prepared by · 

B. GOVERNMENT REQUIREMENTS AND RETROFIT: 
(1) D Buyer LJ Seller shall pay for smoke alarm and carbon monoxide device installation and water heater bracing, if required 

by Law. Prior to Close Of Escrow ("COE"), Seller shall provide Buyer written statement(s) of compliance in accordance with 
state and local Law, unless Seller is exempt. 

Buyer's Initials ( ____ ) ( Seller's Initials ( ___ )( 
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(2) (i) ~ Buyer LJ Seller shall pay the cost of compliance with any other minimum mandatory government inspections and 

reports if required as a condition of closing escrow under any Law. 
(ii) ~ Buyer LJ Seller shall pay the cost of compliance with any other minimum mandatory government retrofit standards 
required as a condition of closing escrow under any Law, whether the work is required to be completed before or after COE. 
(iii) Buyer shall be provided, within the time. specified in paragraph 18A, a copy of any required government conducted or 
point-of-sale inspection report prepared pursuant to this Agreement or in anticipation of this sale of the Property. 

C. ESCROW AND TITLE: . 
(1) (a) ~ Buyer LJ Seller shall pay escrow fee ---=-:--:--c:-:::-----------------------

( b) Escrow Holder shall be Pacific Escrow - Christi Bauer 
(c) The Parties shall, within 5 (or_) Days After receipt, sign and return Escrow Holder's general provisions. 

(2) (a)~ BuyerLJ Seller shall pay for owner's title insurance policy specified in paragraph 17E ----------( b) Owner's title policy to be issued by_. -,,---,.-....,....---=--.....,..-,---__,.----------------
(Buyer shall pay for any title insurance policy insuring Buyer's lender, unless otherwise agreed in writing.) 

D. OTHER COSTS: 
(1) ~ Buyer§ Seller shall pay County transfer tax or fee 
(2) Buyer Seller shall pay City transfer tax or fee -::--c-~---=----=-----------------~-
(3) Buyer Seller shall pay Owners' Association ("OA") transfer fee _______________ _ 
(4) Seller shall pay OA fees for preparing all documents required to be delivered by Civil Code §4525. 
(5) ~ Buyer LJ Seller shall pay OA fees for preparing all documents other than those required by Civil Code §4525. 
(6) Buyer to pay for any HOA certification fee. 
(7) ~ Buyer§ Seller shall pay for any pr. ivate t. ra. nsfer fee 
(8) Buyer Seller shall pay for ____ =--------------------------
(9) Buyer Seller shall pay for:==-==----__._...,...... _________________________ _ 

8. ITEMS INCLUDED IN AND EXCLUDED FROM SALE: 
A. NOTE TO BUYER AND SELLER: Items listed as included or excluded. in the MLS, flyers or marketing materials are not 

included in the purchase price or excluded from the sale unless specified in paragraph 8 B, C or D. 
8. ITEMS INCLUDED IN SALE: 

(1) All EXISTING fixtures and fittings that are attached to the Property; 
(2) EXISTING electrical, mechanical, lighting, plumbing and heating fixtu~. ceiling fans, fireplace inserts, gas logs and grates, solar 

po'Ner systems, built-in appliances, window and door ~ens, awnings, shutters, window coverings, attached floor coverings, 
television antennas, satellite dishes, air coolers,'conditioners, pool/spa equipment, garage door openers/remote controls, mailbox, 
in-ground landscaping, trees/shrubs, water features and fountains, water softeners, water purifiers, security systems/alarms. 

(3) A complete inventory of all personal property of Seller currently used in the operation of the Property and included in the 
" purchase price shall be delivered to Buyer within the time specified in paragraph 18A. 
(4) Seller represents that all items included in the purchase price are, unless otherwise specified or identified pursuant to 88(7), 

owned by Seller. Within the time specified in paragraph 18A, Seller shall give Buyer a list of fixtures not owned by Seller. 
(5) Seller shall deliver title to the personal property by Bill of. Sale, free and clear of all liens and encumbrances, and without 

seller warranty of condition regardless of value. 
(6) As additional security for any note in favor of Seller for any part of the purchase price, Buyer shall execute a UCC-1 

Financing Statement to be filed with the Secretary of State, covering the personal property included in the purchase, 
replacement thereof, and insurance proceeds. · 

(7) LEASED OR LIENED ITEMS AND SYSTENIS: Seller shall, within the time specified in paragraph 18A, (i) disclose to Buyer 
if any item or system specified in paragraph BB or otherwise included in the sale is leased, or not owned by Seller, or 
specifically subject to a lien or other encumbrance., and (ii) Deliver to Buyer all written materials (such as lease, warranty, 
etc.) concerning any such item. Buyer's ability to assume any such lease, or willingness to accept the Property subject to 
any such lien or encumbrance, is a contingency in favor of Buyer and Seller as specified in paragraph 18B and C. 

C. ITEMS EXCLUDED FROM SALE: Unless otherwise specified, the following items are excluded from sale: ______ _ 

D. OTHER ITEMS: . 
(1) Existing integrated phone and automation systems, including necessary components such as intranet and Internet

connected hardware or devices, control units (other than non-dedicated mobile devices, electronics and computers) and 
applicable software, permissions, passwords, codes and access information, are (Dare NOT) included in the sale. 

9. CLOSING AND POSSESSION: 
A. Seller-occupied or vacant property: Possession shall be. delivered to Buy.er: (i) D at 6 PM or L___ DAM/ D PM) on the date of 

Close Of Escrow; (ii) D no later than_ calendar days After Close Of Escrow; or (iii) D at __ DAM/ D PM on . . 
B. Seller Remaining in Possessie;,n After Close Of Escrow: If Seller has the right to remain in possession after Close Of Escrow, 

(i) the Parties are advised to sign a separate occupancy agreement such as D C.A.R. Form CL; and (ii) the Parties are advised to 
consult with their insurance and legal advisors for information about liability and damage or injury to persons and personal and 
real property; and (iii) Buyer is advised to consult with Buyer's lender about the impact of Seller's occupancy on Buyer's loan. 

C. Tenant Occupied Units: Possession and occupancy, subject to the rights of tenants under existing leases, shall be delivered 
to Buyer on Close Of Escrow. 

D. At Close Of Escrow: (I) Seller assigns to Buyer any assignable warranty rights for items included in the sale; and (ii) Seller shall 
Deliver to Buyer available Copies of any such warranties. Brokers cannot and will not determine the assign ability of any warranties. 

Buyer's Initials ( ..,..,......,,......,--==)( =-,-.,.,.--- Seller's Initials ( ____ ) ( __ _ 
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E. At Close Of Escrow, unless otherwise agreed in writing, Seller shall provide keys, passwords, codes and/or means to operate all 

locks, mailboxes, security systems, alarms, home automation systems and lntranet and Internet-connected devices included in the 
purchase price, and garage door openers. If the Property is a condominium or located in a common interest subdivision, Buyer 
may be required to pay a deposit to the Owners'•Association ("QA") to obtain keys to accessible OA facilities. 

1 O. SECURITY DEPOSITS: Security deposits, if any, to the extent they have not been applied by Seller in accordance with any rental agreement 
and current Law, shall be transferred to Buyer on Close Of Escrow. Seller shall notify each tenant, in compliance with the Civil Code. 

11. SELLER DISCLOSURES: 
A. NATURAL AND ENVIRONMENTAL DISCLOSURES: Seller shall, within the time specified in paragraph 18, if required by Law: 

(i) Deliver to Buyer earthquake guides (and questionnaire) and environmental hazards booklet; (ii) even if exempt from the 
obligation to provide an NHD, disclose if the Property is located in a Special Flood Hazard Area; Potential Flooding (Inundation) 
Area; Very High Fire Hazard Zone; State Fire Responsibility Area; Earthquake Fault Zone; Seismic Hazard Zone; and (iii) 
disclose any other zone as required by Law and provide any other information required for those zones. 

B. ADDITIONAL DISCLOSURES: Within the time specified in paragraph 18, Seller shall Deliver to Buyer, in writing, the following 
disclosures, documentation and information: 
(1) RENTAL SERVICE AGREEMENTS: (i) All current leases, rental agreements, service contracts, and other agreements 

pertaining to the operation of the Property; and (ii) a rental statement including names of tenants, rental rates, period 
of rental, date of last rent increase, security deposits, rental concessions, rebates, or other benefits, if any, and a list of 
delinquent rents and their duration. Seller represents that no tenant is entitled to any concession, rebate, or other benefit, 
except as set forth in these documents. 

(2) INCOME AND EXPENSE STATEMENTS: The books and records, including a statement of income and expense for the 12 
months preceding Acceptance. Seller represents that the books and records are those maintained in the ordinary and 
normal course of business, and used by Seller in the computation of federal and state income tax returns. 

(3) 0 TENANT ESTOPPEL CERTIFICATES: (If checked) Tenant estoppel certificates (C.A.R. Form TEC) completed by Seller 
or Seller's agent, and signed by tenants, acknowledging: (i) that tenants' rental or lease agreements are unmodified and in 
full force and effect (or if modified, stating all such modifications); (ii) that no lessor defaults exist; and (iii) stating the 
amount of any prepaid rent or security deposit. 

(4) SURVEYS, PLANS AND ENGINEERING DOCUMENTS: Copies of surveys, plans, specifications and engineering 
documents, if any, in Seller's possession or control. 

(5) PERMITS: If in Seller's possession, Copies of all permits and approvals concerning the Property, obtained from any 
governmental entity, including, but not limited to, certificates of occupancy, conditional use permits, development plans, and 
licenses and permits pertaining to the operation of the Property. 

(6) STRUCTURAL MODIFICATIONS: Any known structural additions or alterations to, or the installation, alteration, repair or 
replacement of, significant components of the structure(s) upon the Property. 

(7) GOVERNMENTAL COMPLIANCE: Any improvements, additions, alterations or repairs made by Seller, or known to Seller 
to have been made, without required governmental permits, final inspections, and approvals. 

(8) VIOLATION NOTICES: Any notice of violations of any Law filed or issued against the Property and actually known to Seller. 
(9) MISCELLANEOUS ITEMS: Any of the following, if actually known to Seller: (i) any current pending lawsuit(s), investigation(s), 

inquiry(ies), action(s), or other proceeding(s) affecting the Property, or the right to use and occupy it; (ii) any unsatisfied 
mechanic's or materialman's lien(s) affecting the Property; and (iii) that any tenant of the Property is the subject of a bankruptcy. 

C. WITHHOLDING TAXES: Within the time specified in paragraph 18A, to avoid required withholding Seller shall Deliver to Buyer or 
qualified substitute, an affidavit sufficient to comply with federal (FIRPTA) and California withholding Law, (CAR. Form AS or QS). 

D. NOTICE REGARDING GAS AND HAZARDOUS LIQUID TRANSMISSION PIPELINES: This notice is being provided simply to 
inform you that information about the general location of gas and hazardous liquid transmission pipelines is available to the 
public via the National Pipeline Mapping System (NPMS) Internet Web site maintained by the United States Department of 
Transportation at http://www.npms.phmsa.dot.gov/. To seek further information about possible transmission pipelines near 
the Property, you may contact your local gas utility or other pipeline operators in the area. Contact information for pipeline 
operators is searchable by ZIP Code and county on the NPMS Internet Web site. 

E. CONDOMINIUM/PLANNED DEVELOPMENT DISCLOSURES: 
(1) SELLER HAS: 7 (or ) Days After Acceptance to disclose to Buyer whether the Property is a condominium, or is located 
in a planned developmentor other common interest subdivision. 
(2) If the Property is a condominium or is located in a planned development or other common interest subdivision, Seller has 
3 (or ) Days After Acceptance to request from the QA (CAR. Form HOA 1 ): (i) Copies of any documents required by Law; (ii) 
disclosure of any pending or anticipated claim or litigation by or against the OA; (iii) a statement containing the location and number 
of designated parking and storage spaces; (iv) Copies of the most recent 12 months of QA minutes for regular and special 
meetings; and (v) the names and contact information of all OAs governing the Property (collectively, "Cl Disclosures"). Seller shall 
itemize and Deliver to Buyer all Cl Disclosures received from the OA and any Cl Disclosures in Seller's possession. Buyer's 
approval of Cl Disclosures is a contingency of this Agreement as specified in paragraph 188(3). The Party specified in paragraph 7, 
as directed by escrow, shall deposit funds into escrow or direct to QA or management company to pay for any of the above. 

Buyer's Initials { ____ ) ( ____ Seller's Initials { ____ ) { 
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12. 0 ENVIRONMENTAL SURVEY (If checked): Within __ Days After Acceptance, Buyer shall be provided a phase one 

environmental survey report paid for and obtained by D Buyer D Seller. Buyer shall then, as specified in paragraph 18, remove this 
contingency or cancel this Agreement. 

13. SUBSEQUENT DISCLOSURES: In the event Seller, prior to Close Of Escrow, becomes aware of adverse conditions materially 
affecting the Property, or any material inaccuracy in disclosures, information or representations previously provided to Buyer of 
which Buyer is otherwise unaware, Seller shall promptly Deliver a subsequent or amended disclosure or notice in writing, covering 
those items. However, a subsequent or amended disclosure shall not be required for conditions and material inaccuracies 
disclosed in reports ordered and paid for by Buyer. 

14. CHANGES DURING ESCROW: 
A. Prior to Close Of Escrow, Seller may only engage in the following acts, ("Proposed Changes"), subject to Buyer's rights in 

paragraph 14B: (i) rent or lease any vacant unit or other part of the premises; (ii) alter, modify, or extend any existing rental or lease 
agreement; (iii) enter into, alter, modify or extend any service contract(s); or (iv) change the status of the condition of the Property. 

B. (1 )7 (or O _) Days prior to any Proposed Changes, Seller shall Deliver written notice to Buyer of any Proposed Changes. 
(2) Within 5 (or _) Days After receipt of such notice, Buyer, in writing, may give Seller notice of Buyer's objection to the Proposed 
Changes in which case Seller shall not make the Proposed Changes. 

15. CONDITION OF PROPERTY: Unless otherwise agreed in writing: (I) the Property is sold (a) "AS-IS" in its PRESENT physical 
condition as of the date of Acceptance and (b) subject to Buyer's Investigation rights; (ii) the Property, including pool, spa, 
landscaping and grounds, is to be maintained in substantially the same condition as on the date of Acceptance; and (iii) all debris 
and personal property not included in the sale shall be removed by Close Of Escrow. 
A. Seller shall, within the time specified in paragraph 18A, DISCLOSE KNOWN MATERIAL FACTS AND DEFECTS affecting the 

Property, including known insurance claims within the past five years, and make any and all other disclosures required by law. 
B. Buyer has the right to conduct Buyer Investigations of the property and, as specified in paragraph 18B, based upon information 

discovered in those investigations: (i) cancel this Agreement; or (ii) request that Seller make Repairs or take other action. 
C. Buyer is strongly advised to conduct investigations of the entire Property in order to determine its present condition. 

Seller may not be aware of all defects affecting the Property or other factors that Buyer considers important. Property 
improvements may not be built according to code, in compliance with current Law, or have had permits issued. 

16. BUYER'S INVESTIGATION OF PROPERTY AND MATTERS AFFECTING PROPERTY: 
A. Buyer's acceptance of the condition of, and any other matter affecting the Property, is a contingency of this Agreement as specified 

in this paragraph and paragraph 18B. Within the time specified in paragraph 18B(1), Buyer shall have the right, at Buyer's expense 
unless otherwise agreed, to conduct inspections, investigations, tests, surveys and other studies ("Buyer Investigations"), including, 
but not limited to, the right to: (i) inspect for lead-based paint and other lead-based paint hazards; (ii) inspect for wood destroying 
pests and organisms. Any inspection for wood destroying pests and organisms shall be prepared by a registered Structural Pest 
Control company; shall cover the main building and attached structures; may cover detached structures; shall NOT include water 
tests of shower pans on upper level units unless the owners of property below the shower consent; shall NOT include roof 
coverings; and, if the Property is a unit in a condominium or other common interest subdivision, the inspection shall include only the 
separate interest and any exclusive-use areas being transferred, and shall NOT include common areas; and shall include a report 
("Pest Control Report") showing the findings of the company which shall be separated into sections for evident infestation or 
infections (Section 1) and for conditions likely to lead to infestation or infection (Section 2); (iii) review the registered sex offender 
database; (iv) confirm the insurability of Buyer and the Property including the availability and cost of flood and fire insurance; (v) 
review and seek approval of leases that may need to be assumed by Buyer; and (vi) satisfy Buyer as to any matter specified in the 
attached Buyer's Inspection Advisory (CAR. Form BIA). Without Seller's prior written consent, Buyer shall neither make nor cause 
to be made: (i) invasive or destructive Buyer Investigations except for minimally invasive testing required to prepare a Pest Control Report; 
or (ii) inspections by any governmental building or zoning inspector or government employee, unless required by Law. 

B. Seller shall make the Property available for all Buyer Investigations. Buyer shall (i) as specified in paragraph 18B, complete 
Buyer Investigations and either remove the contingency or cancel this Agreement, and (ii) give Seller, at no cost, complete 
Copies of all such Investigation reports obtained by Buyer, which obligation shall survive the termination of this Agreement. 

C. Seller shall have water, gas, electricity and all operable pilot lights on for Buyer's Investigations and through the date possession is 
made available to Buyer. 

D. Buyer indemnity and seller protection for entry upon property: Buyer shall: (i) keep the Property free and clear of liens; (ii) repair all 
damage arising from Buyer Investigations; and (iii) indemnify and hold Seller harmless from all resulting liability, claims, demands, 
damages and costs. Buyer shall carry, or Buyer shall require anyone acting on Buyer's behalf to carry, policies of liability, workers' 
compensation and other applicable insurance, defending and protecting Seller from liability for any injuries to persons or property occurring 
during any Buyer Investigations or work done on the Property at Buyer's direction prior to Close Of Escrow. Seller is advised that certain 
protections may be afforded Seller by recording a "Notice of Non-Responsibility" (CAR. Form NNR) for Buyer Investigations and work 
done on the Property at Buyer's direction. Buyer's obligations under this paragraph shall survive the termination of this Agreement. 

17. TITLE AND VESTING: . 
A. Within the time specified in paragraph 18, Buyer shall be provided a current preliminary title report ("Preliminary Report"). The 

Preliminary Report is only an offer by the title insurer to issue a policy of title insurance and may not contain every item affecting title. 
Buyer's review of the Preliminary Report and any other matters which may affect title are a contingency of this Agreement as specified 
in paragraph 18B. The company providing the Preliminary Report shall, prior to issuing a Preliminary Report, conduct a search of the 
General Index for all Sellers except banks or other institutional lenders selling properties they acquired through foreclosure (REOs), 
corporations, and government entities. Seller shall within 7 Days After Acceptance, give Escrow Holder a completed Statement of 
Information. 

B. Title is taken in its present condition subject to all encumbrances, easements, covenants, conditions, restrictions, rights and other 
matters, whether of record or not, as of the date of Acceptance except for: (i) monetary liens of record (which Seller is obligated to pay 
off) unless Buyer is assuming those obligations or taking the Property subject to those obligations; and (II) those matters which Seller 
has agreed to remove in writing. 

C. Within the time specified in paragraph 18A, Seller has a duty to disclose to Buyer all matters known to Seller affecting title, whether of 

record or not. ~ 
Buyer's Initials ( ____ ) ( ____ Seller's Initials ( ____ ) ( ____ = 
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D. At Close Of Escrow, Buyer shall receive a grant deed conveying title (or, for stock cooperative or long-term lease, an assignment of 
stock certificate or of Seller's leasehold interest), including oil, mineral and water rights if currently owned by Seller. Title shall vest as 
designated in Buyer's supplemental escrow instructions. THE MANNER OF TAKING TITLE MAY HAVE SIGNIFICANT LEGAL AND 
TAX CONSEQUENCES. CONSULT AN APPROPRIATE PROFESSIONAL. 

E. Buyer shall receive a standard coverage owners CLTA policy of title insurance. An ALTA policy or the addition of endorsements 
may provide greater coverage for Buyer. A title company, at Buyer's request, can provide information about the availability, 
desirability, coverage, and cost of various title insurance coverages and endorsements. If Buyer desires title coverage other 
than that required by this paragraph, Buyer shall instruct Escrow Holder in writing and shall pay any increase in cost. 

18. TIME PERIODS; REMOVAL OF CONTINGENCIES; CANCELLATION RIGHTS: The following time periods may only be 
extended, altered, modified or changed by mutual written agreement. Any removal of contingencies or cancellation under 
this paragraph by either Buyer or s.eller must be exercised in good faith and in writing (C.A.R. Form CR or CC). 
A. SELLER HAS: 7 (or _) Days After Acceptance to Deliver to Buyer all Reports, disclosures and information for which Seller is 

responsible under paragraphs SA, 6, 7, 88(7), 11A, B, C, D and E, 12, 15A and 17A. Buyer after first Delivering to Seller a Notice 
to Seller to Perform (C.A.R. Form NSP) may cancel this Agreement if Seller has not Delivered the items within the time specified. 

B. (1) BUYER HAS: 17 (or_) Days After Acceptance, unless otherwise agreed in writing, to: 
(i) complete all Buyer Investigations; review all disdosures, reports, lease documents to be assumed by Buyer pursuant to paragraph 
BB(?) and other applicable information, which Buyer receives from Seller; and approve all matters affecting the Property. 

(2) Within the time specified in paragraph 186(1), Buyer may request that Seller make repairs or take any other action regarding 
the Property (C.A.R. Form RR). Seller has no obligation to agree to or respond to (C.A.R. Form RRRR) Buyer's requests. 

(3) By the end of the time specified in paragraph 18B(1) (or as otherwise specified in this Agreement), Buyer shall Deliver to 
Seller a removal of the applicable contingency or cancellation (C.A.R. Form CR or CC) of this Agreement. However, if any 
report, disclosure or information for which Seller is responsible is not Delivered within the time specified in paragraph 1 BA, 
then Buyer has 5 (or _) Days After Delivery of any such items, or the time specified in paragraph 188(1), whichever is 
later, to Deliver to Seller a removal of the applicable contingency or cancellation of this Agreement. 

(4) Continuation of Contingency: Even after the end of the time specified in paragraph 188(1) and before Seller cancels, if at 
all, pursuant to paragraph 18C, Buyer retains the right, in writing, to either (i) remove remaining contingencies, or (ii) cancel 
this Agreement based on a remaining contingency. Once Buyer's written removal of all contingencies is Delivered to Seller, 
Seller may not cancel this Agreement pursuant to paragraph 18C(1 ). 

C. SELLER RIGHT TO CANCEL: 
(1) Seller right to Cancel; Buyer Contingencies: If, by the time specified in this Agreement, Buyer does not Deliver to Seller a 

removal of the applicable contingency or cancellation of this Agreement, then Seller, after first Delivering to Buyer a Notice to 
Buyer to Perform (C.A.R. Form NBP), may cancel this Agreement. In such event, Seller shall authorize the return of Buyer's 
deposit, except for fees incurred by Buyer. 

(2) Seller right to Cancel; Buyer Contract Obligations: Seller, after first delivering to Buyer a NBP, may cancel this Agreement if, 
by the time specified in this Agreement, Buyer does not take the following action(s): (i) Deposit funds as required by paragraph 
3A or 3B or if the funds deposited pursuant to paragraph 3A or 3B are not good when deposited; (ii) Deliver a letter as required 
by paragraph 3J(1); (iii) Deliver verification as required by paragraph 3C or 3H or if Seller reasonably disapproves of the 
verification provided by paragraph 3C or 3H; or (iv) In writing assume or accept leases or liens specified in 8B(7); (v) Sign or 
initial a separate liquidated damages form for an increased deposit as required by paragraphs 3B and 25B; or (vi) Provide 
evidence of authority to sign in a representative capacity as specified in paragraph 23. In such even~ Seller shall authorize the 
return of Buyer's deposit, except for fees incurred by Buyer. 

D. NOTICE TO BUYER OR SELLER TO PERFORM: The NBP or NSP shall: (i) be in writing; (ii) be signed by the applicable Buyer or 
Seller; and (iii) give the other Party at least 2 (or _) Days After Delivery (or until the time specified in the applicable paragraph, whichever 
occurs last) to take the applicable action. A NBP or NSP may not be Delivered any earlier than 2 Days Prior to the expiration of the 
applicable time for the otherParty to remove a contingency or cancel this Agreement or meet an obligation specified in paragraph 18. 

E. EFFECT OF BUYER'S REMOVAL OF CONTINGENCIES: If Buyer removes, in writing, any contingency or cancellation rights, 
unless otherwise specified in writing, Buyer shall conclusively be deemed to have: (i) completed all Buyer Investigations, and 
review of reports and other applicable information and disclosures pertaining to that contingency or cancellation right; (ii) 
elected to proceed with the transaction; and (iii) assumed all liability, responsibility and expense for Repairs or corrections 
pertaining to that contingency or cancellation right, or for the inability to obtain financing. 

F. CLOSE OF ESCROW: Before Buyer or Seller may cancel this Agreement for failure of the other Party to close escrow pursuant 
to this Agreement, Buyer or Seller must first Deliver to the other Party a demand to close escrow (C.A.R. Form DCE). The DCE 
shall: (I) be signed by the applicable Buyer or Seller; and (ii) give the other Party at least 3 (or __ ) Days After Delivery to 
close escrow. A DCE may not be Delivered any earlier than 3 Days Prior to the scheduled close of escrow. 

G. EFFECT OF CANCELLATION ON DEPOSITS: If Buyer or Seller gives written notice of cancellation pursuant to rights duly exercised 
under the terms of this Agreement, the Parties agree to Sign mutual instructions to cancel the sale and escrow and release deposits, 
if any, to the party entitled to the funds, less fees and costs incurred by that party. Fees and costs may be payable to service providers 
and vendors for services and products provided during escrow. Except as specified below, release of funds will require mutual 
Signed release instructions from the Parties, judicial decision or arbitration award. If either Party fails to execute mutual 
instructions to cancel escrow, one Party may make a written demand to Escrow Holder for the deposit (C.A.R. Form BORD or SDRD). 
Escrow Holder, upon receipt, shall promptly deliver notice of the demand to the other Party. if, within 10 Days After Escrow Holder's 
notice, the other Party does not object to the demand, Escrow Holder shall disburse the deposit to the Party making the demand. If 
Escrow Holder complies with the preceding process, each Party shall be deemed to have released Escrow Holder from any and all 
claims or liability related to the disbursal of the deposit. Escrow Holder, at its discretion, may nonetheless require mutual cancellation 
instructions. A Party may be subject to a civil penalty of up to $1,000 for refusal to sign cancellation instructions If no good 
faith dispute exists as to who Is entitled to the deposited funds (Civil Code §1057.3). 

Buyer's Initials ( -~-=) ( ~~-- Seller's Initials ( ____ ) ( 
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Property Address: 6116 Federal blvd. , SAN DIEGO, 92114 Date: February 11, 2011 
19. REPAIRS: Repairs shall be completed prior to final verification of condition unless otherwise agreed in writing. Repairs to be 

performed at Seller's expense may be performed by Seller or through others, provided that the work complies with applicable Law, 
including governmental permit, inspection and approval requirements. Repairs shall be performed in a good, skillful manner with 
materials of quality and appearance comparable to existing materials. It is understood that exact restoration of appearance or 
cosmetic items following all Repairs may not be possible. Seller shall: (i) obtain invoices and paid receipts for Repairs performed 
by others; (ii) prepare a written statement indicating the Repairs performed by Seller and the date of such Repairs; and (iii) provide 
Copies of invoices and paid receipts and statements to Buyer prior to final verification of condition. 

20. FINAL VERIFICATION OF CONDITION: Buyer shail have the right to make a final verification of the Property within 5 (or _) Days 
Prior to Close Of Escrow, NOT AS A CONTINGENCY OF THE SALE, but solely to confirm: (i) the Property is maintained pursuant 
to paragraph 15; (ii) Repairs have been completed as agreed; and (Iii) Seller has complied with Seller's other obligations under this 
Agreement (C.A.R. Form VP). 

21. PRORATIONS OF PROPERTY TAXES AND OTHER ITEMS: Unless otherwise agreed in writing, the following items shall be PAID 
CURRENT and prorated between Buyer and Seller as of Close Of Escrow: real property taxes and assessments, interest, rents, 
OA regular, special, and emergency dues and assessments imposed prior to Close Of Escrow, premiums on insurance assumed 
by Buyer, payments on bonds and assessments assumed by Buyer, and payments on Mello-Roos and other Special Assessment 
District bonds and assessments that are now a lien. The following items shall be assumed by Buyer WITHOUT CREDIT toward the 
purchase price: prorated payments on Mello-Roos and. other Special Assessment District bonds and assessments and HOA 
special assessments that are now a lien but not yet due. Property will be reassessed upon change of ownership. Any supplemental 
tax bills shall be paid as follows: (i) for periods after Close Of Escrow, by Buyer; and (ii) for periods prior to Close Of Escrow, by 
Seller (see C.A.R. Form SPT or SBSA for further information). TAX BILLS ISSUED AFTER CLOSE OF ESCROW SHALL BE 
HANDLED DIRECTLY BETWEEN BUYER AND SELLER. Prorations shall be made based on a 30~day month. 

22. BROKERS: 
A. COMPENSATION: Seller or Buyer, or both, as applicable, agrees to pay compensation to Broker as specified in a separate 

written agreement between Broker and that Seller or Buyer. Compensation is payable upon Close Of Escrow, or if escrow does 
not close, as otherwise specified in the agreement between Broker and that Seller or Buyer. 

B. BROKERAGE: Neither Buyer nor Seller has utilized the services of, or for any other reason owes compensation to, a licensed real 
estate broker (individual or corporate), agent, finder, or other entity, other than as specified in this Agreement, in connection with any act 
relating to the Property, including, but not limited to, inquiries, introductions, consultations and negotiations leading to this Agreement. 
Buyer and Seller each agree to indemnify, defend, and hold the other, the Brokers specified herein and their agents, harmless from and 
against any costs, expenses or liability for compensation claimed inconsistent with the warranty and.representations in this paragraph. 

C. SCOPE OF DUTY: Buyer and Seller acknowledge and agree that Broker: (i) Does not decide what price Buyer should pay or Seller 
should accept;. (II) Does not guarantee the condition of the Property; (Hi) Does not guarantee the performance, adequacy or 
completeness of inspections, services; products or repairs provided or made by Seller or others; (iv) Does not have an obligation to 
conduct an inspection of common areas or areas off the site of the Property; (v) Shall not be responsible for identifying defects on 
the Property, in common areas, or offsite unless such defects are visually observable by an. inspection of reasonably accessible 
areas of the Property or are known to Broker; (vi) Shall not be responsible for inspecting public records or permits concerning the 
title or use of Property; (vii) Shall not be responsible for identifying the location of boundary lines or other items affecting title; (viii) 
Shall not be responsible. for verifying square. footage, .representations of others or information contained in Investigation reports, 
Multiple Listing Service, advertisements, flyers or other promotional material; (ix) Shall not be responsible for determining the fair 
market value of the Property or any personal property included in the sale; (x) Shall not be responsible for providing legal or tax 
advice regarding any aspect of a transaction entered into by Buyer or Seller; and (xi) Shall not be responsible for providing other 
advice or information that exceeds the knowledge, education and experience required to perform real estate licensed activity. Buyer 
and Seller agree to seek legal, tax, insurance, title and other desired assistance from appropriate professionals. 

23. REPRESENTATIVE CAPACITY: If one or more Parties is signing the Agreement in a representative capacity. and not for him/herself 
as an individual then that Party shall so indicate in paragraph 40 or 41 and attach a Representative Capacity Signature 
Disclosure (CAR. Form RCSD). Wherever the signature or initials of the representative .identified in the RCSD appear on the 
Agreement or any related documents, it shall be deemed. to be in a representative capacity for the entity described and not in an 
individual capacity, unless otherwise indicated. The Party acting in a representative capacity (i) represents that the entity for which that 
party is acting already exists and (ii) shall Deliver to the other Party and Escrow Holder, within 3 Days After Acceptance, evidence of 
authority to act in. that capacity (such · as but not limited to: applicable portion of the trust or Certification Of Trust (Probate Code 
18100.5), letters testamentary, court order, power of attorney,· corporate resolution, or formation documents of the business entity). 

24. JOINT ESCROW INSTRUCTIONS TO ESCROW HOLDER: . 
A. The following paragraphs, or appHcable portions thereof, of this Agreement constitute the joint escrow insb'uctions of Buyer 

and Seller to Escrow Holder, which Escrow Holder is to use along with any related counter offers and addenda, and any additional 
mutual instructions to close the escrow: paragraphs 1, 3, 4B, 5A, 6, 7, 10, 11 D, 17, 18G, 21, 22A, 23, 24, 30, 38, 39, 41, 42 and paragraph D 
of the section . titled Real Estate Brokers on page· 11. If a Copy of the separate compensation agreement.(s) provided for in paragraph 
22A, or paragraph D of the sectic;m titled Real Estate Brokers on, page 11 is deposited with Escrow .Holder by Broker, Escrow Holder 
shall accept such agreement.(s) and pay out from Buyer's or Seller's funds, or both, as applicable, the Broker's compensation provided 
for in such agreement.(s). The tenns and conditions of this Agreement not set forth in the Specified paragraphs. are additional matters for the 
information of Escrow Holder, but about which Escrow Holder need not be concerned. Buyer and Seller will receive. Escrow Holder's 
general provisions, if any, direclly.from Escrow Holder and will execute such provisions within the time specified in paragraph 7C(1)(c). 
To the extent the general provisions are inconsistent or conflict with this Agreement, the general provisions will control as to the duties 
and . obligations of. Esaow Holder only. Buyer and Seller will execute additional instructions, documents and forms provided by Escrow 
Holder that are reasonably necessary to close the escrow and, as directed by Escrow Holder, within 3 (or _) Days,. shall pay to Escrow 
Holder or HOA or HOA management company or others any fee required by paragraphs 7, 11 or elsewhere in this Agreement 

Buyer's Initials ( --,----=) ( =-~-> Seller's Initials ( ___ ) ( ___ ) 
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Property Address: 6176 Federal blvd., SAN DIEGO, 92114 Date: February 17, 2017 
B. A Copy of this Agreement including any counter offer(s) and addenda shall be delivered to Escrow Holder within 3 Days After 

Acceptance (or ---,----------,---,---------------- ). Buyer and Seller authorize Escrow 
Holder to accept and rely on Copies and Signatures as defined in this Agreement as originals, to open escrow and for other 
purposes of escrow. The validity of this Agreement as between Buyer and Seller is not affected by whether or when Escrow 
Holder Signs this Agreement. Escrow Holder shall provide Seller's Statement of Information to Title company when received 
from Seller. If Seller delivers an affidavit to Escrow Holder to satisfy Seller's FIRPTA obligation under paragraph 10C, Escrow 
Holder shall deliver to Buyer a Qualified Substitute statement that complies with federal Law. 

C. Brokers are a party to the escrow for the sole purpose of compensation pursuant to paragraph 22A and paragraph D of the 
section titled Real Estate Brokers on page 11. Buyer and Seller irrevocably assign to Brokers compensation specified in 
paragraph 22A, and irrevocably instruct Escrow Holder to disburse those funds to Brokers at Close Of Escrow or pursuant to 
any other mutually executed cancellation agreement. Compensation instructions can be amended or revoked only with the 
written consent of Brokers. Buyer and Seller shall release and hold harmless Escrow Holder from any liability resulting from 
Escrow Holder's payment to Broker(s) of compensation pursuant to this Agreement. 

D. Upon receipt, Escrow Holder shall provide Seller and Seller's Broker verification of Buyer's deposit of funds pursuant to 
paragraph 3A and 3B. Once Escrow Holder becomes aware of any of the following, Escrow Holder shall immediately notify all 
Brokers: (i) if Buyer's initial or any additional deposit is not made pursuant to this Agreement, or is not good at time of deposit 
with Escrow Holder; or (ii) if Buyer and Seller instruct Escrow Holder to cancel escrow. 

E. A Copy of any amendment that affects any paragraph of thi.s Agreement for which Escrow Holder is responsible shall be 
delivered to Escrow Holder within 3 Days after mutual execution of the amendment. 

25. REMEDIES FOR BUYER'S BREACH OF CONTRACT: 
A. Any clause added by the Parties specifying a remedy (such as release or forfeiture of deposit or making a deposit non

refundable) for failure of Buyer to complete the purchase in violation of this Agreement shall be deemed invalid unless 
the clause independently satisfies the statutory liquidated damages requirements set forth in the Civil Code. 

B. LIQUIDATED DAMAGES: If Buyer fails to complete this purchase because of Buyer's default, Seller shall retain, as liquidated 
damages, the deposit actually paid. Buyer and Seller agree that this amount is a reasonable sum given that it is impractical or 
extremely difficult to establish the amount of damages that would actually be suffered by Seller in the event Buyer were to breach 
this Agreement Release of funds will require mutual, Signed release instructions from both Buyer and Seller, judicial decision or 
arbitration award. AT TIME OF ANY INCREASED DEPOSIT BUYER AND SELLER SHALL SIGN A SEPARATE LIQUIDATED 
DAMAGES PROVISION INCORPORATING THE INCREASED DEPOSIT AS LIQUIDATED DAMAGES (C.A.R.FORM RID). 

Buyer's Initials ___ /___ Seller's Initials ___ / ___ _ 
26. DISPUTE RESOLUTION: 

A. MEDIATION: The Parties agree to mediate any dispute or claim arising between them out of this Agreement, or any resulting transaction, 
before resorting to arbitration or court action through the C.A.R. Consumer Mediation Center (www. consumermediation.org) or through 
any other mediation provider or service mutually agreed to by the Parties. The Parties also agree to mediate any disputes or claims with 
Broker(s), who, in writing, agree to such mediation prior to, or within a reasonable time after, the dispute or claim is presented to 
the Broker. Mediation fees, if any, shall be divided equally among the Parties involved. If, for any dispute or claim to which this paragraph 
applies, any Party (i) commences an action without first attempting to resolve the matter through mediation, or (iQ before commencement 
of an action, refuses to mediate after a request has been made, then that Party shall not be entitled to recover attorney fees, even if 
they would otherwise be available to that Party in any such action. THIS MEDIATION PROVISION APPLIES WHETHER OR NOT 
THE ARBITRATION PROVISION IS INITIALED. Exclusions from this mediation agreement are specified in paragraph 26C. 

B. ARBITRATION OF DISPUTES: The Parties agree that any dispute or claim in Law or equity arising between 
them out of this Agreement or any resulting transaction, which is not settled through mediation, shall be 
decided by neutral, binding arbitration. The Parties also agree to arbitrate any disputes or claims with 
Broker(s), who, in writing, agree to such arbitration prior to, or within a reasonable time after, the dispute or 
claim is presented to the Broker. The arbitrator shall be a retired judge or justice, or an attorney with at 
least 5 years of transactional real estate Law experience, unless the parties mutually agree to a different 
arbitrator. The Parties shall have the right to discovery in accordance with Code of. Civil Procedure 
§1283.05. In all other respects, the arbitration shall be conducted. in accordance with Title 9 of Part 3 of the 
Code of Civil Procedure. Judgment upon the award of the arbitrator(s) may be entered into any court 
having Jurisdiction. Enforcement of this agreement to arbitrate shall be governed by the Federal Arbitration 
Act. Exclusions from this arbitration agreement are specified in paragraph 26C. 

"NOTICE: BY INITIALING IN THE SPACE BELOW YOU ARE AGREEING TO HAVE ANY DISPUTE ARISING 
OUT OF THE MATTERS INCLUDED IN THE 'ARBITRATION OF DISPUTES' PROVISION DECIDED BY 
NEUTRAL ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS YOU 
MIGHT POSSESS TO HAVE THE DISPUTE LITIGATED IN A COURT OR JURY TRIAL. BY INITIALING IN THE 
SPACE BELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY AND APPEAL, UNLESS 
THOSE RIGHTS ARE SPECIFICALLY INCLUDED IN THE 'ARBITRATION OF DISPUTES' PROVISION. IF YOU 
REFUSE TO SUBMIT TO ARBITRATION AFTER AGREEING TO THIS PROVISION, YOU MAY BE 
COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE OF CIVIL PROCEDURE. 
YOUR AGREEMENT TO THIS ARBITRATION PROVISION IS VOLUNTARY." 

"WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISPUTES ARISING OUT 
OF THE MATTERS INCLUDED IN THE 'ARBITRATION OF DISPUTES' PROVISION TO NEUTRAL ARBITRATION." 

Buyer's Initials __ _ Seller's Initials ___ / ___ _ 
Buyer's Initials ( ____ )( ___ ) Seller's Initials ( ___ )( ) 
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Property Address: 6176 Federal blvd., SAN DIEGO, 92114 bate: February 17, 2017 
C. ADDITIONAL MEDIATION AND ARBITRATION TERMS: 

(1) EXCLUSIONS: The following matters are excluded from mediation and arbitration: (i) a judicial or non-judicial 
foreclosure or other action or proceeding to enforce a deed of trust, mortgage or installment land sale contract as 
defined in Civil Code §2985; (ii) an unlawful detainer action; and (iii) any matter that is within the jurisdiction of a 
probate, small claims or bankruptcy court. · 

(2) PRESERVATION OF ACTIONS: The following shall not constitute a waiver nor violation of the mediation and 
arbitration provisions: (i) the filing of a court action to preserve a statute of limitations; (ii) the. filing of a court 
action to enable the recording of a notice of pending action, for order of attachment, receivership, Injunction, or 
other provisional remedies; or (iii) the filing of a mechanic's lien. 

(3) BROKERS: Brokers shall. not be obligated nor compelled to mediate or arbitrate unless they agree to do so in 
writing. Any Broker(s) participating In mediation or arbitration shall not be deemed a party to the Agreement 

27. SELECTION OF SERVICE PROVIDERS: Brokers do not guarantee the performance of any vendors, service or product providers 
("Providers"), whether referred by Broker or selected by Buyer, Seller or other person. Buyer and Seller may select.ANY Providers 
of their own choosing. 

28. MULTIPLE LISTING SERVICE/PROPERTY DA TA SYSTEM: If Broker is a participant of. a Multiple Listing Service ("ML$") or Property Data 
System ("PDS"), Broker is authorized to report to the MLS or PDS a pending sale and, upon Close Of Esaow, the terms of this transaction to 
be published and disseminated to persons and entities authorized to use the infonnation on terms approvedby the MLS or PDS. 

29. ATTORNEY FEES: In any action, proceeding, or arbitration between Buyer and Seller arising out of this Agreement, the prevailing Buyer or 
Seller shall be entitled to reasonable attorneys fees and costs from thenon-prevailing Buyer or. Seller, except as provided in paragraph 26A. 

30. ASSIGNMENT: Buyer shall not assign all or any part of Buyer's interest in this Agreement without first having obtained the written consent 
of Seller. Such consent shall not be unreasonably withheld unless otherwise agreed in writing. Any total or partial assignment shall not 
relieve Buyer of Buyer's obligations pursuant to this Agreement unless otherwise agreed in writing by Seller (C.A.R. Form AOAA). 

31. SUCCESSORS AND ASSIGNS: This Agreement shall be binding upon, and inure to the benefit of, Buyer and Seller and their 
respective successors and assigns, except as otherwise provided herein. 

32. ENVIRONMENTAL HAZARD CONSULTATION: Buyer and. Seller acknowledge: (i) Federal, state, and local legislation impose 
liability upon existing and former owners and users of real property, in applicable situations, for certain legislatively defined, 
environmentally hazardous substances; (ii) Broker(s) has/have made no representation concerning the applicability of any such 
Law to this transaction or to Buyer or to Seller, except as otherwise indicated in this Agreement; (iii) Broker(s) has/have made no 
representation concerning the existence, testing, discovery, location and evaluation of/for, and risks posed by, environmentally 
hazardous substances, if any, located on or potentially affecting the Property; and (Iv) Buyer and Seller are each advised to consult 
with technical and legal experts concerning the existence, testing, discovery, location and evaluation of/for, and risks posed by, 
environmentally hazardous substances, if any, located ori or potentially affecting the Property. 

33. AMERICANS WITH DISABILITIES ACT: The Americans VVith Disabilities Act ("ADA") prohibits discrimination against individuals with 
disabilities. The ADA affects almost all commercial facilities and public accommodations. The ADA can require, among other things, 
that buildings be made readily accessible to the disabled. Different requirements apply to new construction, alterations to existing 
buildings, and removal of barriers in existing buildings. Compliance with the ADA may require significant costs. Monetary and injunctive 
remedies may be incurred if the Property is not in compliance. A real estate broker does not have. the technical expertise to determine 
whether a building is in compliance with ADA requirements; or to advise a principal on those requirements. Buyer and Seller are 
advised to contact an attorney, contractor, architect, engineer or other qualified professional of Buyer's or Seller's own choosing to 
determine to what degree, if any, the ADA impacts that principal or this transaction. 

34. COPIES: Seller and Buyer each represent that Copies of all reports, documents, certificates, approvals and other documents that are furnished 
to the other are true, correct and unaltered Copies of the original documents, if the originals are in the possession of the furnishing party. 

35. EQUAL HOUSING OPPORTUNITY: The Property is sold in compliance with federal, state and local anti-discrimination Laws. 
36. GOVERNING LAW: This Agreement shall be governed by the Laws of the state of California. 
37. TERMS AND CONDITIONS OF OFFER: This is an offer to purchase the Property on the above terms and conditions. The 

liquidated damages paragraph or the arbitration of disputes paragraph is incorporated in this Agreement if initialed by all Parties or 
if incorporated by mutual agreement in a counter offer or addendum. If at least one but not all. Parties initial, a counter offer is 
required until agreement is reached. Seller has the right to .continue to offer the Property for sale and to accept any other offer at 
any time prior to notification of Acceptance. Buyer has read and acknowledges receipt of a Copy of the offer and· agrees to the 
confirmation of agency relationships. If this offer is accepted and Buyer subsequently defaults, Buyer may be responsible for 
payment of Brokers' compensation'. This Agreement and any supplement, addendum or modification, induding any Copy, may be 
Signed in two or more counterparts, all of which shall constitute one and the same writing. 

38. TIME OF ESSENCE; ENTIRE CONTRACT; CHANGES: Time is of the essence. All understandings between the Parties are 
incorporated in this Agreement Its tenns are intended by the Parties as a final, complete and exclusive expression of their 
Agreement with respect to its subject matter, and may not be contradicted by evidence of any prior agreement or contemporaneous 
oral agreement. If any provision.of this Agreement is held to be ineffective or invalid, the remaining provisions will nevertheless be 
given full force and effect. Except· as otherwise specified, this. Agreement shall be interpreted and disputes shall be resolved in 
accordance with the Laws of the. State of California. Neither this Agreement nor any provision . in it may be extended, 
amended, modified, altered or changed, except In writing Signed by Buyer and Seller. 

39. DEFINITIONS: As used in this Agreement: 
A. "Acceptance" means the time the offer or final counter offer is accepted in writing by a Party and is delivered to and personally 

received by the other Party or that Party's authorized agent in accordance with the terms of this offer or a final counter offer; 
B. "Agreement" means this document and any counter offers and any incorporated addenda, collectively forming the binding 

agreement between the Parties. Addenda are incorporated only when Signed by all Parties. 

Buyer's Initials ( --~)( ._._ ___ ) Seller's Initials ( ·~---> ( 
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Property Address: 6176 Federal blvd., SAN DIEGO, 92114 Date: February 17, 2017 
C. "C.A.R. Form" means the most current version of the specific form referenced or another comparable form agreed to by 

the parties. 
D. "Close Of Escrow" or "COE" means the date the grant deed, or other evidence of transfer of title, is recorded. 
E. "Copy" means copy by any means including photocopy, NCR, facsimile and electronic. 
F. "Days" means calendar days. However, after Acceptance, the last Day for performance of any act required by this Agreement 

(including Close Of Escrow) shall not include any Saturday, Sunday, or legal holiday and shall instead be the next Day. 
G. "Days After'' means the specified number of calendar days after the occurrence of the event specified, not counting the 

calendar date on which the specified event occurs, and ending at 11 :59 PM on the final day. 
H. "Days Prior'' means the specified number of calendar days before the occurrence of the event specified, not counting the 

calendar date on which the specified event is scheduled to occur. 
I. "Deliver", "Delivered" or "Delivery", unless otherwise specified in writing, means and shall be effective upon: personal 

receipt by Buyer or Seller or the individual Real Estate Licensee for that principal as specified in the section titled Real Estate 
Brokers on page 11, regardless of the method used (i.e., messenger, mail, email, fax, other). 

J. "Electronic Copy" or "Electronic Signature" means, as applicable, an electronic copy or signature complying with California 
Law. Buyer and Seller agree that electronic means will not be used by either Party to modify or alter the content or integrity of 
this Agreement without the knowledge and consent of the other Party. 

K. "Law'' means any law, code, statute, ordinance, regulation, rule or order, which is adopted by a controlling city, county, state or 
federal legislative, judicial or executive body or agency. 

L. "Repairs" means any repairs (including pest control), alterations, replacements, modifications or retrofitting of the Property 
provided for under this Agreement. 

M. "Signed" means either a handwritten or electronic signature on an original document, Copy or any counterpart. 
40. AUTHORITY: Any person or persons signing this Agreement represent(s) that such person has full power and authority to bind that 

person's principal, and that the designated Buyer and Seller has full authority to enter into and perform this Agreement. Entering into this 
Agreement, and the completion of the obligations pursuant to this contract, does not violate any Articles of Incorporation, Articles of 
Organization, By Laws, Operating Agreement, Partnership Agreement or other document governing the activity of either Buyer or Seller. 

41. EXPIRATION OF OFFER: This offer shall be deemed revoked and the deposit, if any, shall be returned to Buyer unless the offer is 
Signed by Seller and a Copy of the Signed offer is personally received by Buyer, or by ----~---~~-=-- , 
who is authorized to receive it, by 5:00 PM on the third Day after this offer is signed by Buyer (or by •---• AM/ D PM, on 
__________ (date)). 

D One or more Buyers is signing the Agreement in a representative capacity and not for him/herself as an individual. See attached 
Representative Capacity Signature Disclosure (C.A.R. Form RCSD-B) for additional terms. 

Date ______ BUYER ___________________________________ _ 

(Print name) Keith Henderson & Associates Inc. 

Date ______ BUYER ___________________________________ _ 

(Print name) _________________________________________ _ 

• Additional Signature Addendum attached (C.A.R. Form ASA). 

42. ACCEPTANCE OF OFFER: Seller warrants that Seller is the owner of the Property, or has the authority to execute this Agreement. 
Seller accepts the above offer and agrees to sell the Property on the above terms and conditions, and agrees to the above 
confirmation of agency relationships. Seller has read and acknowledges receipt of a Copy of this Agreement, and authorizes 
Broker to Deliver a Signed Copy to Buyer. 

0 (If checked) SELLER'S ACCEPTANCE IS SUBJECT TO ATTACHED COUNTER OFFER (C.A.R. Form SCO or SMCO) DATED: 

D One or more Sellers is signing the Agreement in a representative capacity and not for him/herself as an individual. See attached 
Representative Capacity Signature Disclosure (C.A.R. Form RCSD-S) for additional terms. 

Date ______ SELLER ___________________________________ _ 

(Print name) Owner(sJ of record 

Date ______ SELLER ___________________________________ _ 

(Printna~e) _________________________________________ _ 

D Additional Signature Addendum attached (C.A.R. Form ASA). 

( __ I __ ) (Do not initial if making a counter offer.) CONFIRMATION OF ACCEPTANCE: A Copy of Signed Acceptance was 
(Initials) personally received by Buyer or Buyer's authorized agent on (date) ~----------at _____ _ 

DAM/ D PM. A binding Agreement is created when a Copy of Signed Acceptance Is personally received by 
Buyer or Buyer's authorized agent whether or not confirmed in this document Completion of this 
confirmation is not legally required in order to create a binding Agreement; it is solely intended to evidence 
the date that Confirmation of Acceptance has occurred. 
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Property Address: 6176 Federal blvd., SAN DIEGO, 92114 Date: February 17, 2017 

REAL ESTATE BROKERS: 
A. Real Estate Brokers are not parties to the Agreement between Buyer and Seller. 
B. Agency relationships are confirmed as stated in paragraph 2. 
C. If specified in paragraph 3A(2), Agent who submitted the offer for Buyer acknowledges receipt of deposit. 

D. COOPERATING BROKER COMPENSATION: Listing Broker agrees to pay Cooperating Broker (Selling Firm) and Cooperating 

Broker agrees to accept, out of Listing Broker's proceeds in escrow, the amount specified in the MLS, provided Cooperating Broker 

is a Participant of the MLS in which the Property is offered for sale or a reciprocal MLS. If Listing Broker and Cooperating Broker 

are not both Participants of the MLS, or a reciprocal MLS, in which the Property is offered for sale, then compensation must be 

specified in a separate written agreement (C.A.R. Form CBC). Declaration of License and Tax (C.A.R. Form DL T) may be used to 

document that tax reporting will be required or that an exemption exists. 

Real Estate Broker (Selling Firm) ""N'""''/A-'--_______________________ CalBRE Lie.# _______ _ 
By _____________________ CalBRE Lie. # ________ Date __________ _ 

By _____________________ CalBRE Lie. # _______ Date _________ -,-_ 

Address ____________________ City ___________ State ___ Zip ______ _ 
Telephone ___________ Fax ___________ E-mail ____________________ _ 

Real Estate Broker (Listing Firm) ~N~'IA-'------------------------- CalBRE Lie.# _______ _ 
By ______________________ CalBRE Lie.# ________ Date __________ _ 

By ______________________ CalBRE Lie. #~ _______ Date __________ _ 

Address ____________________ City ___________ State ___ Zip ______ _ 

Telephone ___________ Fax ___________ E-mail ____________________ _ 

ESCROW HOLDER ACKNOWLEDGMENT: 
Escrow Holder acknowledges receipt of a Copy of this Agreement, (if checked, D a deposit in the amount of$ _____________ ), 

counter offer numbers -------------• Seller's Statement of Information and ________________ _ 
______________________ , and agrees to act as Escrow Holder subject to paragraph 24 of this Agreement, any 

supplemental escrow instructions and the terms of Escrow Holder's general provisions. 

Escrow Holder is advised that the date of Confirmation of Acceptance of the Agreement as between Buyer and Seller is __________ _ 

Escrow Holder ___________________________ Escrow # _______________ _ 

By Date ________________ _ 
Address _________________ __,c _____________________________ _ 

Phone/Fax/E-mail ____________________________________________ _ 

Escrow Holder has the following license number# _____ -==----------------------------• Department of Business Oversight, D Department of Insurance, D Bureau of Real Estate. 

PRESENTATION OF OFFER: =--,c-----:---:--.,....,,,.-,--) Listing Broker presented this offer to Seller on ________ (date). 
Broker or Deslgnee Initials 

REJECTION OF OFFER: ( __ )( __ ) No counter offer is being made. This offer was rejected by Seller on ______ (date). 
Seller's Initials 

Buyer's Initials ( ____ )( Seller's Initials ( ___ )( 
©2015, California Association of REAL TORS®, Inc. United States copyright law (TiUe 17 U.S. Code) forbids the unauthorized distribution, display and reproduction of this form, 
or any portion thereof, by photocopy machine or any other means, induding facsimile or computerized formats. · 
THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REAL TORS® (C.A.R.). NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY 
OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE 
TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL. 
This form is made available to real estate professionals through an agreement with or purchase from the California Association of REAL TORS®. It is not intended to identify 
the user as a REAL TOR®. REAL TOR® is a registered collective membership mark which may be used only by members of the NATIONAL ASSOCIATION OF REAL TORS® 
who subscribe to its Code of Ethics. 

Published and Distributed by: 
REAL ESTATE BUSINESS SERVICES, INC. 
a subsidiary of the CALIFORNIA ASSOC/A TION OF REAL TORS® 

® 525 South Virgil Avenue, Los Angeles, California 90020 

CPA REVISED 12/15 (PAGE 11 OF 11) 

Reviewed by 
Broker or Designee ___ _ 

COMMERCIAL PROPERTY PURCHASE AGREEMENT (CPA PAGE 11 OF 11) 
Producedwlth zlpForm® by zipLogix 18070 Fifteen Mlle Road; Fraser, Michigan 48026 www.zjpLocix com 6176 Federal Blvd 
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BUYER'S INSPECTION ADVISORY 
_.-~ CA L I F ORN I A 

-~ ASSOCIATION 
~ OF RE ALTO RS® (C.A.R. Form BIA, Revised 11/14) 

Property Address: 6176 Federal blvd. 1 SAN DIEGO, 92114 ("Property"). 
1. IMPORTANCE OF PROPERTY INVESTIGATION: The physical condition of the land and improvements being purchased is not 
guaranteed by either Seller or Brokers. You have an affirmative duty to exercise reasonable care to protect yourself, including discovery 
of the legal, practical and technical implications of disclosed facts, and the investigation and verification of information and facts that you 
know or that are within your diligent attention and observation. A general physical inspection typically does not cover all aspects of the 
Property nor items affecting the Property that are not physically located on the Property. If the professionals recommend further 
investigations, including a recommendation by a pest control operator to inspect inaccessible areas of the Property, you should contact 
qualified experts to conduct such additional investigations. 
2. BROKER OBLIGATIONS: Brokers do not have expertise in all areas and .therefore cannot advise you on many items, such as 
those listed below. If Broker gives you referrals to professionals, Broker does not guarantee their performance. 
3. YOU ARE STRONGLY ADVISED TO INVESTIGATE THE CONDITION AND SUITABILITY OF ALL ASPECTS OF THE PROPERTY, 
INCLUDING BUT NOT LIMIITEDTO THE FOLLOWING. IF YOU DO NOT DO SO, YOU ARE ACTING AGAINST THE ADVICE OF BROKERS. 

A. GENERAL CONDITION OF THE PROPERTY, ITS SYSTEMS AND COMPONENTS: Foundation, roof (condition, age, leaks, 
useful life), plumbing, heating, air conditioning, electrical, mechanical, security, pool/spa (cracks, leaks, operation), other 
structural and nonstructural systems and components, fixtures, built-in appliances, any personal property included in the sale, 
and energy efficiency of the Property. 

B. SQUARE FOOTAGE, AGE, BOUNDARIES: Square footage, room dimensions, lot size, age of improvements and boundaries. 
Any numerical statements regarding these items are APPROXIMATIONS ONLY and have not been verified by Seller and 
cannot be verified by Brokers. Fences, hedges, walls, retaining walls and other barriers or markers do not necessarily identify 
true Property boundaries. 

C. WOOD DESTROYING PESTS: Presence of, or conditions likely to lead to the presence of wood destroying pests and organisms. 
D. SOIL STABILITY: Existence of fill or compacted soil, expansive or contracting soil, susceptibility to slippage, settling or 

movement, and the adequacy of drainage. 
E. WATER AND UTILITIES; WELL SYSTEMS AND COMPONENTS;WASTE DISPOSAL: Water and utility availability, use 

restrictions and costs. Water quality, adequacy, condition, and performance of well systems and components. The type, size, 
adequacy, capacity and condition of sewer and septic systems and components, connection to sewer, and applicable fees. 

F. ENVIRONMENTAL HAZARDS: Potential environmental hazards, including, but not limited to, asbestos, lead-based paint and 
other lead contamination, radon, methane, other gases, fuel oil or chemical storage tanks, contaminated soil or water, 
hazardous waste, waste disposal sites, electromagnetic fields, nuclear sources, and other substances, materials, products, or 
conditions (including mold (airborne, toxic or otherwise), fungus or similar contaminants). 

G. EARTHQUAKES AND FLOODING: Susceptibility of the Property to earthquake/seismic hazards and propensity of the Property to flood. 
H. FIRE, HAZARD AND OTHER INSURANCE: The availability and cost of necessary or desired insurance may vary. The location of 

the Property in a seismic, flood or fire hazard zone, and other conditions, such as the age of the Property and the claims history of 
the Property and Buyer, may affect the availability and need for certain types of insurance. Buyer should explore insurance options 
early as this information may affect other decisions, including the removal of loan and inspection contingencies. 

I. BUILDING PERMITS, ZONING AND GOVERNMENTAL REQUIREMENTS: Permits, inspections, certificates, zoning, other 
governmental limitations, restrictions, and requirements affecting the current or future use of the Property, its development or size. 

J. RENTAL PROPERTY RESTRICTIONS: Some cities and counties impose restrictions that limit the amount of rent that can be 
charged, the maximum number of occupants, and the right of a landlord to terminate a tenancy. Deadbolt or other locks and security 
systems for doors and windows, including window bars, should be examined to determine whether they satisfy legal requirements. 

K. SECURITY AND SAFETY: State and local Law may require the installation of barriers, access alarms, self-latching mechanisms 
and/or other measures to decrease the risk to children and other persons of existing swimming pools and hot tubs, as well as 
various fire safety and other measures concerning other features of the Property. 

L. NEIGHBORHOOD, AREA, SUBDIVISION CONDITIONS; PERSONAL FACTORS: Neighborhood or area conditions, including 
schools, law enforcement, crime statistics, registered felons or offenders, fire protection, other government services, availability, 
adequacy and cost of internet connections or other technology services and installations, commercial,. industrial or agricultural 
activities, existing and proposed transportation, construction and development that may affect noise, view, or traffic, airport 
noise, noise or odor from any source, wild and domestic animals, · other nuisances, hazards; or circumstances, protected 
species, wetland properties, botanical diseases, historic or other governmentally protected sites or improvements, cemeteries, 
facilities and condition of common areas of common interest subdivisions, and possible lack of compliance with any governing 
documents or Homeowners' Association requirements, conditions and influences of significance to certain cultures and/or 
religions, and personal needs, requirements and preferences of Buyer. 

By signing below, Buyers acknowledge that they have read, understand, accept and have received a Copy of this Advisory. 
Buyers are encouraged to read it carefully. 

Buyer ------.,,.---,,----,----------
Keith Henderson & Associates, Inc. 

Buyer ___________________ _ 

© 1991-2004, California Association of REALTORS®, Inc. THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS® (C.A.R.). NO 
REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS 
THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL. 

ll 
Published and Distributed by: 
REAL ESTATE BUSINESS SERVICES, INC. 
a subsidiary of the Callfomla Association of REAL TORS® 
525 South Virgil Avenue, Los Angeles, California 90020 

I Reviewedby ____ Date ____ I 

BIA REVISED 11114 (PAGE 1 OF 1) 
BUYER'S INSPECTION ADVISORY (BIA PAGE 1 OF 1) 

RE/MAX Pacific, 1545 Hotel Circle South, Suite 145 San Diego, CA 92108 Phone: 760-413-1606 Fax: 619-374-2740 6176 Federal Blvd 
Keith Henderson Produced with zlpForm® by zipLogix 18070 Fifteen Mile Road, Fraser, Michigan 48026 www zipLoqix com 
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,-~ c AL I F o RN I A POSSIBLE REPRESENTATION OF MORE THAN ONE BUYER 
,~ Assoc I AT Io N OR SELLER - DISCLOSURE AND CONSENT 
~ OF RE ALTO RS® (C.A.R. Form PRBS, 11/14) 

A real estate broker (Broker), whether a corporation, partnership or sole proprietorship, may represent more than one buyer 
or seller. This multiple representation can occur through an individual licensed as a broker or salesperson or through different 
individual broker's or salespersons (associate licensees) acting under the Broker's license. The associate licensees may be 
working out of the same or different office locations. 

Multiple Buyers: Broker (individually or through its associate licensees) may be working with many prospective buyers at 
the same time. These prospective buyers may have an interest in, and make offers on, the same properties. Some of these 
properties may be listed with Broker and some may not. Broker will not limit or restrict any particular buyer from making an 
offer on any particular property whether or not Broker represents other buyers interested in the same property. 

Multiple Sellers: Broker (individually or through its associate licensees) may have listings on many properties at the same 
time. As a result, Broker will attempt to find buyers for each of those listed properties. Some listed properties may appeal to 
the same prospective buyers. Some properties may attract more prospective buyers than others. Some of these prospective 
buyers may be represented by Broker and some may not. Broker will market all listed properties to all prospective buyers 
whether or not Broker has another or other listed properties that may appeal to the same prospective buyers. 

Dual Agency: If Seller is represented by Broker, Seller acknowledges that broker may represent prospective buyers 
of Seller's property and consents to Broker acting as a dual agent for both seller and buyer in that transaction. If Buyer 
is represented by Broker, buyer acknowledges that Broker may represent sellers of property that Buyer is interested in 
acquiring and consents to Broker acting as a dual agent for both buyer and seller with regard to that property. 

In the event of dual agency, seller and buyer agree that: (a) Broker, without the prior written consent of the Buyer, will not 
disclose to seller that the Buyer is willing to pay a price greater than the offered price; (b) Broker, without the prior written 
consent of the seller, will not disclose to the buyer that seller is willing to sell property at a price less than the listing price; 
and (c) other than as set forth in (a) and (b) above, a dual agent is obligated to disclose known facts materially affecting the 
value or desirability of the property to both parties. 

Offers not necessarily confidential: Buyer is advised that seller or listing agent may disclose the existence, terms, or 
conditions of buyer's offer unless all parties and their agent have signed a written confidentiality agreement. Whether any such 
information is actually disclosed depends on many factors, such as current market conditions, the prevailing practice in the real 
estate community, the listing agent's marketing strategy and the instructions of the seller. 

Buyer and seller understand that Broker may represent more than one buyer or more than one seller and even both buyer 
and seller on the same transaction and consents to such relationships. 

Seller and/or Buyer acknowledges reading and understanding this Possible Representation of More Than One 
Buyer or Seller - Disclosure and Consent and agrees to the agency possibilities disclosed. 

Seller Owner(s) of record Date ____ _ 
Seller _________________________________ Date ____ _ 

Buyer Keith Henderson & Associates, Inc. Date ____ _ 
Buyer _____________________________________ Date ____ _ 

Real Estate Broker (Firm) _N._'IA _______________ CalBRE Lie# ____ Date ___ _ 
By CalBRE Lie# · Date ___ _ 

:;al Estate Broker (Firm) """'N.~'IA--'----------------- ~:1;:~~ iii~ :----g:~:----
© 2014, California Association of REALTORS®, Inc. United States copyright law (Title 17 U.S. Code) forbids the unauthorized distribution, display and reproduction of this form, 
or any portion thereof, by photocopy machine or any other means, including facsimile or computerized formats. 
THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS® (C.A.R.). NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY 
OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE 
TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL. 
This form is made available to real estate professionals through an agreement with or purchase from the California Association of REAL TORS®. It is not intended to identify 
the user as a REAL TOR®. REAL TOR® is a registered collective membership mark which may be used only by members of the NATIONAL ASSOC.IATION OF REAL TORS® 
who subscribe to its Code of Ethics. 

IJ Published and Distributed by: 
REAL ESTATE BUSINESS SERVICES, INC. 
a subsidiary of the California Association of REAL TORS® 

~ 525 South Virgil Avenue, Los Angeles, California 90020 

I Reviewed by _____ Date ____ _ 
PRBS 11/14 (PAGE 1 OF 1) ~------------~ 
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POSSIBLE REPRESENTATION OF MORE THAN ONE BUYER OR SELLER (PRBS PAGE 1 OF 1) 
RE/MAX Pacific, 1545 Hotel Circle Soulh, Suile 145 San Diego, CA 92108 Phone: 760-413-1606 Fax: 619-374-2740 6176 Federal Blvd 
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No.1 

.,f~ CALIFORNIA 
,:, ASSOCIATION 

~ OF REALTORS® 

ADDENDUM 
(C.A.R. Form ADM, Revised 12/15) ----------

The following terms and conditions are hereby incorporated in and made a part of the: 0 Purchase Agreement, D Residential Lease 
or Month-to-Month Rental Agreement, D Transfer Disclosure Statement (Note: An amendment to the TDS may give the Buyer a right 

to rescind), 00ther -------------------------------------
dated February 17, 2017 , on property known as. -----------'6'""1~7=6~Fi~e=de=ra~l=blv~d.~. ________ _ 

SAN DIEGO 92114 
in which ---------'-'Ki=e=-=it=-=-h~H=-=e=n=d=e"""'rs=o=na...=&"""A=s=-=s=o=c=la=-=te=s=•..al=-=-n=c.'--________ is referred to as ("Buyerffenant") 
and ------------=O..:.::wc:.;n=er(;=---s=-J'--'o=f-"-r,=ec=o=rd=-___________ is referred to as C'Seller/Landlord"). 

The Memorandum of Understanding, and Services Agreement Contract, both dated 1/31/17, shall be incorporated into this 
purchase agreement. · 

The foregoing terms and conditions are hereby agreed to, and the undersigned acknowledge receipt of a copy of this document. 

Date _________________ _ Date __________________ _ 

Buyerffenant Seller/Landlord 
Keith Henderson & Associates, Inc. Owner(s) of record 

Buyerffenant Seller/Landlord 

© 1986-2015, California Association of REAL TORS®, Inc. United States copyright law (TiUe 17 U.S. Code) forbids the unauthorized distribution, display and reproduction of 
this form, or any portion thereof, by photocopy machine or any other means, including facsimile or computerized formats. · 
THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS® (C.A.R.). NO REPRESENTATION IS _MADE AS TO THE LEGAL VALIDITY 
OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE .PERSON QUALIFIED TO ADVISE ON REAL ESTATE 
TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL. _ 
This form is made available to real estate ·professionals through an agreement with or purchase from the California Association of REAL TORS®. It is not intended to Identify 
the user as a REAL TOR®. REAL TOR® Is a registered collective membership mark which may be used oniy by members of the NATIONAL ASSOCIATION OF REALTORS® 
who subscribe to lts Code of Ethics. · ·. · 

[] 
Published and Distrib_uted by: 
REAL ESTATE BUSINESS SERVICES, INC. 
a subsidiary of the Callfomia Association. of REAL TORS® · I 

® 525 South Virgil Avenue, Los Angeles, California 90020 .1 Reviewed by __ Date____ _ 

ADM REVISED 12115 (PAGE 1 OF 1) 
ADDENDUM ADM PAGE 1 OF 1 

RE/MAX Pacific, 1545 Hole! Circle Soulb,Sulle 145 San Dleao, CA 92108 . Phone: 760-413-1606 Fax: lil!l-374-2740 
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Memorandum of Understanding 

Date: 01/31/17 
Between: 
Mr. Darryl Cotton, an individual (Cotton) 
6176 Federal Boulevard 
San Diego, CA 92114 

Ph: 619.954.4447 
E-mail: Darryl@dalbercia.us 

Mr. Keith Henderson, an individual (Henderson) 
1545 Hotel Circle South, Ste. 145 
San Diego, CA 92108 

Ph: 760.413.1606 
E-mail: Reokeith@gmail.com 

Pursuant to conversations held by all parties this Memorandum of Understanding (MOU) will serve to act 

as the basis for development of a Contract or in the absence of a Contract be used as the Contract 

between both parties to define our mutually beneficial relationship, responsibilities, services and terms 

relative to the commercial development of 6176 Federal Boulevard San Diego, CA 92114 (hereinafter 

referred to as the property) as a new dispensary to be owned and managed by Mr. Keith Henderson and 

Keith Henderson & Associates, Inc., a California Corporation. This MOU and any Contract that would be 

entered into as a result of this MOU will bind Keith Henderson, individually and Keith Henderson & 

Associates, Inc. (KHA) to the Terms and Conditions set forth within this MOU. 

1)Cotton believes that KHA is in the unique position having the skills, experience and financial resources to 

develop the property as a licensed retail dispensary of marijuana products. Therefore Cotton, as the 

owner of the property, hereby agrees to sell the property in 'as is' condition to KHA for the sum of 

$400,000.00 and a minority 10% shareholder position by Cotton in KHA or a New Business Entity 

(NBE) that would be formed for the ownership and operation of the new dispensary to at 6176 Federal 

Blvd., San Diego, CA 92114. Should an NBE be formed for the purposes of ownership and operation 

of the new dispensary the 10% equity would apply to the NBE and Henderson would remain personal 

guarantor for the NBE and the Terms and Conditions set forth in this MOU. 

2)Upon acceptance of the Purchase Agreement for the property, KHA will begin the necessary design work 

necessary for the project redevelopment and simultaneous application for the CUP with the City of San 

Diego. Both of these processes take what is anticipated to be 9-12 months before construction would 

begin. In consideration of the sale price the current tenant, lnda-Gro, would be given use of the 

property at no charge until such time that the permits have been secured and the 30 Day Notice to 

Vacate, as defined in the separate Service Agreement Contract has been issued to lnda-Gro. 

3)KHA shall bear all costs and submit all necessary paperwork and documentation to the City of San Diego 

Development Services required in which to acquire a Conditional Use Permit (CUP) to operate as a 

licensed Medical Marijuana Consumer Cooperative (MMCC) at the property. Cotton makes no claims 

as to whether or not the property is suitable or is eligible for that business. KHA assumes all 

responsibility, costs and liabilities for that process and whatever its final outcome and determination 

with the City of San Diego may be. 



34

    
463

4)Upon issuance of permits KHA plans to demolish the existing structures on the property and construct a 
new 2 story retail and office building. KHA will assume all costs associated with this development 

including design, engineering, planning, permits and construction related charges. Cotton makes no 
assurances or claims as to suitability or City of San Diego acceptability for the intended development 

but KHA has stated that as a result of their due diligence the property has been deemed acceptable for 
the intended use and development as described herein. 

S)Upon opening of the new dispensary KHA have agreed that KHA or a NBE will pay Cotton a monthly 
10% of the dispensary's net profits. Cotton would ask that the payments be made on or before the 15th 

of each month accounting for the previous month's sales. Payments may be made in the form of cash 
or check as KHA prefers. KHA will accompany these payments with a copy of any City of San Diego or 

Board of Equalization tax reporting forms that would serve to reconcile the amount being paid Cotton to 
the amount being reported to these agencies. 

6)1f at some future date KHA or the NBE decides to sell their interest in the dispensary Cotton may at his 
discretion elect to either take a 10% share in the sale price or maintain a 10% net profit relationship 

with the new owner. Cotton may also at some future date elect to assign his 10% to a trust or heir and 
the same terms and conditions would apply. 

I/we accept this Memorandum of Understanding and do hereby agree to the Terms and Conditions as set 
forth herein: 

Sign: _____________ Print Name: ___________ Date: ___ _ 

Darryl Cotton, an individual 

Date: 2-(- /1 

Sign: _____________ Print Name: ___________ Date: ___ _ 
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Customer: 

SERVICES AGREEMENT CONTRACT 

Keith Henderson & Associates, Inc. 
1545 Hotel Circle South, Ste. 145 
San Diego, CA 92108 

Attn: Mr. Keith Henderson 
Ph: 760.413.1606 
E-mail: REOKeith@gmail.com 

Mr. Henderson; 

Date: 01/31/17 

Pursuant to our conversations I have developed this document to act as the Contract between us that will 

serve to define our relationship, services, and fee's for the development of 6176 Federal Boulevard San 

Diego, CA. 92114 (hereinafter referred to as the property) as a new dispensary to be owned and managed 

by you or your designated entity. 

1 )The property is currently owned by me, Darryl Cotton (Cotton-Seller) and occupied by my company, lnda

Gro Induction Lighting Company (lnda-Gro-Tenant). Under separate Contract Cotton has agreed to sell 

the property to Keith Henderson (KH) for $400,000.00 and a 10% equity position in the new licensed 

cannabis dispensary business being developed at the property by KH. 

2)Upon completion and transfer of property ownership Cotton will immediately cease being the landlord to 

lnda-Gro and lnda-Gro will become the tenant of KH. 

3)KH plans to tear down the existing structure(s) and build a new structure for a commercial dispensary. 

Under this Agreement KH will allow lnda-Gro to remain in the property at no charge until such time that 

the plan check with the City of San Diego has been approved and permits have been issued. This 

process is expected to take 6-9 months. At the time KH notices lnda-Gro that the permits have been 

issued lnda-Gro will have 30 days to vacate the property. lnda-Gro agrees to cooperate with KH 

architects to access the property during the design phase of this work. 

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

payment would be made in two parts. Upon acceptance of the conditional use Permit (CUP) by the city 

of san diego, and accompanying building plans ($200,000). Upon issuance of the final permitting 

inspections from construction ,the balance, $200,000.00 would become payable and due. 

5)Inda-Gro currently operates what we refer to as a 151 Farm. This is a teaching and touring farm that 

demonstrates urban farming technologies which utilize our lighting systems, controls and water savings 

strategies utilizing Aquaponics systems. Since it is in the interest of all parties; lnda-Gro, Cotton and 

KH to identify ongoing investment opportunities with both cannabis and non-cannabis related ventures 

lnda-Gro and Cotton agree to use the current property to highlight the benefits of what having a 

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

Toll Free: 877.452.2244 Local: 619.266.4004 
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licensed dispensary is to the community and once relocated lnda-Gro/Cotton would agree to continue 

to promote the new dispensary as an example of seed to sale retail distribution as well as identify other 

investment opportunities that develop from interested parties having toured our facilities and wishing to 

establish similar operations. 

6)KH may wish to have interested parties tour the current and new property for lnda-Gro 151 Farms. This 

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

terms of the farming and cultivation aspects provided by lnda-Gro and the Site Acquisition, Design/Build 

Construction and Retail Cannabis Services provided by KH for those future contracts. 

TOTAL PRICE: Six Hundred Thousand and 00/100 {$400,000.00) 

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

Sign: _____________ Print Name: ___________ Date: ___ _ 

Darryl Cotton, President 

Si~/~ 

~derson 

Print Name: ..... /2i_J=-t",-'/6_)_ ....... ~f~v_i,~,_j_.--ax.,~~rJ- Date: 7-!-11 

lnda-Gro 
6176 Federal Blvd .. San Diego, CA 92114-140 l 

Toll Free: 877.452.2244 Local: 619 .266.4004 



Darryl Cotton <indagrodarryl@gmail.com>

6176 Federal - Purchase Agreement
1 message

Keith Henderson <reokeith@gmail.com> Thu, Mar 16, 2017 at 11:40 AM
To: Darryl Cotton <indagrodarryl@gmail.com>, Darryl Cotton <darryl@inda-gro.com>

Hey Darryl

See attached purchase agreement for 6176 Federal, along with the MOU and other documents.

please let me know if you have any questions,

I am ready to get started ASAP,

Keith Henderson
Realtor, Broker/Owner

Direct: 760-413-1606
FAX: 619-374-2740
REOKeith@gmail.com
KeithHendersonHomes.com

Bre Lic # 01719028

2 attachments

6176_Federal_Blvd-Documents.pdf
341K

201702011150-2.pdf
243K
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DISCLOSURE REGARDING ,f~ CALI FORNI A 

,~ASSOCIATION 
~ OF REALTORS@ 

REAL ESTATE AGENCY RELATIONSHIP 

D (If checked) This form is being provided in 
Code section 2079.13(k) and (m). 

(Selling Firm to Buyer) 
(As required by the Civil Code) 

(C.A.R. Form AD, Revised 12/14) 
connection with a transaction for a leasehold interest exceeding one year as per Civil 

When you enter into a discussion with a real estate agent regarding a real estate transaction, you should from the outset understand 
what type of agency relationship or representation you wish to have with the agent in the transaction. 
SELLER'S AGENT 
A Seller's agent under a listing agreement with the Seller acts as the agent for the Seller only. A Seller's agent or a subagent of that agent has 
the following affirmative obligations: 
To the Seller: A Fiduciary duty of utmost care, integrity, honesty and loyalty in dealings with the Seller. 
To the Buyer and the Seller: 

(a) Diligent exercise of reasonable skill and care in performance of the agent's duties. 
(b) A duty of honest and fair dealing and good faith. 
(c) A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not known to, or within 

the diligent attention and observation of, the parties. An agent is not obligated to reveal to either party any confidential information 
obtained from the other party that does not involve the affirmative duties set forth above. 

BUYER'S AGENT 
A selling agent can, with a Buyer's consent, agree to act as agent for the Buyer only. In these situations, the agent is not the Seller's agent, 
even if by agreement the agent may receive compensation for services rendered, either in full or in part from the Seller. An agent acting only for 
a Buyer has the following affirmative obligations: 
To the Buyer: A fiduciary duty of utmost care, integrity, honesty and loyalty in dealings with the Buyer. 
To the Buyer and the Seller: 

(a) Diligent exercise of reasonable skill and care in performance of the agent's duties. 
(b) A duty of honest and fair dealing and good faith. 
(c) A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not known to, or within 

the diligent attention and observation of, the parties. 
An agent is not obligated to reveal to either party any confidential information obtained from the other party that does not involve the affirmative 
duties set forth above. 
AGENT REPRESENTING BOTH SELLER AND BUYER 
A real estate agent, either acting directly or through one or more associate licensees, can legally be the agent of both the Seller and the Buyer 
in a transaction, but only with the knowledge and consent of both the Seller and the Buyer. 
In a dual agency situation, the agent has the following affirmative obligations to both the Seller and the Buyer: 

(a) A fiduciary duty of utmost care, integrity, honesty and loyalty in the dealings with either the Seller or the Buyer. 
(b) Other duties to the Seller and the Buyer as stated above in their respective sections. 

In representing both Seller and Buyer, the agent may not, without the express permission of the respective party, disclose to the other party 
that the Seller will accept a price less than the listing price or that the Buyer will pay a price greater than the price offered. . 
The above duties of the agent in a real estate transaction do not relieve a Seller or Buyer from the responsibility to protect his or her own 
interests. You should carefully read all agreements to assure that they adequately express your understanding of the transaction. A real estate 
agent is a person qualified to advise about real estate. If legal or tax advice is desired, consult a competent professional. 
Throughout your real property transaction you may receive more than one disclosure form, depending upon the number of agents assisting in 
the transaction. The law requires each agent with whom you have more than a casual relationship to present you with this disclosure form. You 
should read its contents each time it is presented to you, considering the relationship between you and the real estate agent in your specific 
transaction. This disclosure form includes the provisions of Sections 2079.13 to 2079.24, inclusive, of the Civil Code set forth on page 
2. Read it carefully. I/WE ACKNOWLEDGE RECEIPT OF A COPY OF THIS DISCLOSURE AND THE PORTIONS OF THE CIVIL CODE 
PRINTED ON THE BACK (OR A SEPARATE PAGE). 

D Buyer D Seller D Landlord D Tenant,.,....,.,,....,.,..----,---,-,,.._.....,.....____,---------------Date ________ _ 
Keith Henderson & Associates, Inc. 

D Buyer D Seller D Landlord D Tenant _______________________ Date ________ _ 

Agent ____________ -=,--N.:--::'1.:::-'.A~-=---:--=:---,---------BRE Lie.# _____________ _ 
Real Estate Broker (Firm) 

By ______ =--:-------=----:---:---.,....,--c---- BRE Lie. # _____________ Date __________ _ 
(Salesperson or Broker-Associate) 

Agency Disclosure Compliance (Civil Code §2079.14): 
• When the listing brokerage company also represents Buyer/Tenant: The Listing Agent shall have one AD form signed by Seller/Landlord and a 

different AD form signed by Buyer/Tenant. 
• When Seller/Landlord and Buyer/Tenant are represented by different brokerage companies: (i) the Listing Agent shall have one AD form signed by 

Seller/Landlord and (ii) the Buyer's/Tenant's Agent shall have one AD form signed by Buyer/Tenant and either that same or a different AD form 
presented to Seller/Landlord for signature prior to presentation of the offer. If the same form is used, Seller may sign here: 

Seller/Landlord Date Seller/Landlord 
Owner(s) of record 
The copyright laws of the United States (Titie 17 U.S. Code) forbid the 
unauthorized reproduction of this form, or any portion thereof, by photocopy 
machine or any other means, including facsimile or computerized formats. 
Copyright© 1991-2010, CALIFORNIA ASSOCIATION OF REALTORS®, INC. Reviewed by __ Date_· __ _ 
ALL RIGHTS RESERVED. 
AD REVISED 12/14 (PAGE 1 OF 2) 

DISCLOSURE REGARDING REAL ESTATE AGENCY RELATIONSHIP AD PAGE 1 OF 2 
RE/MAX Pacific, 1545 Hotel Circle South, Suite 145 San Diego, CA 92108 Phone: 760-413-1606 Fax: 619-374-2740 
Keith Henderson Produced with zipForm® by zipLogix 18070 Fifteen Mile Road, Fraser, Michigan 48026 WWW zipLogix com 
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CIVIL CODE SECTIONS 2079.24 (2079.16 APPEARS ON THE FRONT) 
2079.13 As used in Sections 2079.14 to 2079.24, inclusive, the following terms have the following meanings: (a) "Agent" means a person acting under provisions of 
Title 9 (commencing with Section 2295) in a real property transaction, and includes a person who is licensed as a real estate broker under Chapter 3 (commencing 
with Section 10130) of Part 1 of Division 4 of the Business and Professions Code, and under whose license a listing is executed or an offer to purchase is obtained. (b) 
"Associate licensee" means a person who is licensed as a real estate broker or salesperson under Chapter 3 (commencing with Section 10130) of Part 1 of Division 4 
of the Business and Professions Code and who is either licensed under a broker or has entered into a written contract with a broker to act as the broker's agent in 
connection with acts requiring a real estate license and to function under the broker's supervision in the capacity of an associate licensee. The agent in the real 
property transaction bears responsibility for his or her associate licensees who perform as agents of the agent. When an associate licensee owes a duty to any 
principal, or to any buyer or seller who is not a principal, in a real property transaction, that duty is equivalent to the duty owed to that party by the broker for whom the 
associate licensee functions. (c) "Buyer'' means a transferee in a real property transaction, and includes a person who executes an offer to purchase real property from 
a seller through an agent, or who seeks the services of an agent in more than a casual, transitory, or preliminary manner, with the object of entering into a real 
property transaction. "Buyer" includes vendee or lessee. (d) "Commercial real property" means all real property in the state, except single-family residential real 
property, dwelling units made subject to Chapter 2 (commencing with Section 1940) of Title 5, mobilehomes, as defined in Section 798.3, or recreational vehicles, as 
defined in Section 799.29. (e) "Dual agent" means an agent acting, either directly or through an associate licensee, as agent for both the seller and the buyer in a real 
property transaction. (f) "Listing agreement'' means a contract between an owner of real property and an agent, by which the agent has been authorized to sell the real 
property or to find or obtain a buyer. (g) "Listing agent" means a person who has obtained a listing of real property to act as an agent for compensation. (h) "Listing 
price" is the amount expressed in dollars specified in the listing for which the seller is willing to sell the real property through the listing agent (i) "Offering price" is the 
amount expressed in dollars specified in an offer to purchase for which the buyer is willing to buy the real property. O) "Offer to purchase" means a written contract 
executed by a buyer acting through a selling agent that becomes the contract for the .sale of the real property upon acceptance by the seller. (k) "Real property" means 
any estate specified by subdivision (1) or (2) of Section 761 in property that.constitutes or is improved with one to four dwelling units, any commercial real property, 
any leasehold in these types of property exceeding one year's duration, and mobilehomes, when offered for sale or sold through an agent pursuant to the authority 
contained in Section 10131.6 of the Business and Professions Code. (I) "Real property transaction" means a transaction for the sale of real property in which an agent 
is employed by one or more of the principals to act in that transaction, and includes a listing or an offer to purchase. (m) "Sell," "sale," or "sold" refers to a transaction 
for the transfer of real property from the seller to the buyer, and includes exchanges of real property between the seller and buyer, transactions for the creation of a 
real property sales contract within the meaning of Section 2985, and transactions for the creation of a leasehold exceeding one year's duration. (n) "Seller" means the 
transferor in a real property transaction, and includes an owner who lists real property with an agent, whether or not a transfer results, or who receives an offer to 
purchase real property of which he or she is the owner from an agent on behalf of another. "Seller" includes both a vendor and a lessor. (o) "Selling agent" means a 
listing agent who acts alone, or an agent who acts in cooperation with a listing agent, and who sells or finds and obtains a buyer for the real property, or an agent who 
locates property for a buyer or who finds a buyer for a property for which no listing exists and presents an offer to purchase to the seller. (p) "Subagent" means a 
person to whom an agent delegates agency powers as provided in Article 5 (commencing with Section 2349) of Chapter 1 of Title 9. However, "subagent'' does not 
include an associate licensee who is acting under the supervision of an agent in a real property transaction. 
2079.14 Listing agents and selling agents shall provide the seller and buyer in a real property transaction with a copy of the disclosure form specified in Section 
2079.16, and, except as provided in subdivision (c), shall obtain a signed acknowledgement of receipt from that seller or buyer, except as provided in this section or 
Section 2079.15, as follows: (a) The listing agent, if any, shall provide the disclosure form to the seller prior to entering into the listing agreement. (b) The selling agent 
shall provide the disclosure form to the seller as soon as practicable prior to presenting the seller with an offer to purchase, unless the selling agent previously 
provided the seller with a copy of the disclosure form pursuant to subdivision (a). (c) Where the selling agent does not deal on a face-to-face basis with the seller, the 
disclosure form prepared by the selling agent may be furnished to the seller (and acknowledgement of receipt obtained for the selling agent from the seller) by the 
listing agent, or the selling agent may deliver the disclosure form by certified mail addressed to the seller at his or her last known address, in which case no signed 
acknowledgement of receipt is required. (d) The selling agent shall provide the disclosure form to the buyer as soon as practicable prior to execution of the buyer's 
offer to purchase, except that if the offer to purchase is not prepared by the selling agent, the selling agent shall present the disclosµre form to the buyer not later than 
the next business day after the selling agent receives the offer to purchase from the buyer. 
2079.15 In any circumstance in which the seller or buyer refuses to sign an acknowledgement of receipt pursuant to Section 2079.14, the agent, or an associate 
licensee acting for an agent, shall set forth, sign, and date a written declaration of the facts of the refusal. 
2079.16 Reproduced on Page 1 of this AD form. 
2079.17 (a) As soon as practicable, the selling agent shall disclose to the buyer and seller whether the selling agent is acting in the real property transaction exclusively as 
the buyer's agent, exclusively as the seller's agent, or as a dual agent representing both the buyer and the seller. This relationship shall be confirmed in the contract to 
purchase and sell real property or in a separate writing executed or acknowledged by the seller, the buyer, and the selling agent prior to or coincident with execution of that 
contract by the buyer and the seller, respectively. (b) As soon as practicable, the listing agent shall disclose to the seller whether the listing agent is acting in the real property 
transaction exclusively as the seller's agent, or as a dual agent representing both the buyer and seller. This relationship shall be confirmed in the contract to purchase and 
sell real property or in a separate writing executed or acknowledged by the seller and the listing agent prior to or coincident with the exeaJtion of that contract by the seller. 
(c) The confirmation required by subdivisions (a) and (b) shall be in the following form. · . 

/DO NOT COMPLETE. SAMPLE ONLY) is the agent of (check one): • the seller exclusively; or • both the buyer and seller. 
(Name of Listing Agent) 

(DO NOT COMPLETE. SAMPLE ONLY) is the agent of (check one): D the buyer exclusively; or • the seller exclusively; or 
(_N_a_m_e_o_f_S_e_lli_n_.g""A"'g""e"'nt'"'if.,_n.,,,o""t""'th,..e'"'s"'a=-m'"'e.,.a""'s~t=h=e~L==is ... tin,.,g""A="'-ge,_n_t)___ D both the buyer and seller. 

(d) The disclosures and confirmation required by this section shall be in addition to the disclosure required by Section 2079.14. 
2079.18 No selling agent in a real property transaction may act as an agent for the buyer only, when the selling agent is also acting as the listing agent in the transaction. 
2079.19 The payment of compensation or the obligation to pay compensation to an agent by the seller or buyer is not necessarily determinative of a particular 
agency relationship between an agent and the seller or buyer. A listing agent and a selling agent may agree to share any compensation or commission .paid, or 
any right to any compensation or commission forwhich an obligation arises as the result of a real estate transaction, and the terms of any such agreement shall 
not necessarily be determinative of a particular relationship. 
2079.20 Nothing in this article prevents an agent from selecting, as a condition of the agent's employment, a specific form of agency relationship not specifically 
prohibited by this.article if the requirements of Section 2079.14 and Section 2079.17 are complied with. 
2079.21 A dual agent shall not disclose to the buyer that the. seller is willing to sell the property at a price less than the listing price, without the express written consent 
of the seller. A dual agent shall not disclose to the seller that the buyer is willing to pay a price greater than the offering price, without the express written consent of the 
buyer. This section does not alter in any way the duty or responsibility of a dual agent to any principal with respect to confidential information other than price. 
2079.22 Nothing in this article precludes a listing agent from also being a selling agent, and the combination of these functions in one agent does not, of itself, 
make that agent a dual agent. 
2079.23 A contract between the principal and agent may be modified or altered to change the agency relationship at any time before the performance of the act 
which is the object of the agency with the written consent of the parties to the agency relationship. · 
2079.24 Nothing in this article shall be construed to either diminish the duty of disclosure owed buyers and sellers by agents and their associate licensees, 
subagents, and employees or to relieve agents and their associate licensees, subagents, and employees from liability for their conduct in connection with acts 
governed by this article or for any breach of a fiduciary duty or a duty of disclosure. 

Published end Distributed by: 
REAL ESTATE BUSINESS SERVICES, INC. 
a subsidiary of the California Association of REAL TORS® 

-525 South Virgil Avenue, Los Angeles, California 90020 
AD REVISED 12/14 (PAGE 2 OF 2) 
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.i~ CALIFORNIA 

-~ ASSOCIATION 
~ OF REALTORS@ 

Date Prepared: 03/16/2017 
1. OFFER: 

COMMERCIAL PROPERTY PURCHASE AGREEMENT 
AND JOINT ESCROW INSTRUCTIONS 

(NON-RESIDENTIAL) 
(C.A.R. Form CPA, Revised 12/15) 

A. THIS IS AN OFFER FROM Keith Henderson & Associates, Inc. ("Buyer"). 
D lndividual(s), ~A Corporation, LJA Partnership, OAn LLC, OAn LLP, orO Other 

B. THE REAL PROPERTY to be acquired is 6176 Federal blv_d_-----------, s-it-u-at-ed in 
SAN DIEGO (City), SAN DIEGO (County), California, 92114 (Zip Code}, Assessor's Parcel No. ____ ("Property''). 

C. THE PURCHASE PRICE offered is '-F-=-ou=r'-"H'-'-u=n:.:..d=r-=-e-=-d--'Ti-'-'h=o=u=sa=n..:..::d"------------------------
-=--==-==-=-==-="'=-=-=:--:----:-:-------,-,-------------- Dollars$ ~40~0~,0~0~0~.0.,,.0_---c-_..,..... __ _ 

D. CLOSE OF ESCROW shall occur on Lj __________ (date) (or~ 180 Days After Acceptance). 
E. Buyer and Seller are referred to herein as the "Parties." Brokers are not Parties to this Agreement. 

2. AGENCY: 
A. DISCLOSURE: The Parties each acknowledge receipt of a ~ "Disclosure Regarding Real Estate Agency Relationships" (C.A.R. 

Form AD) 
B. CONFIRMATION: The following agency relationships are hereby confirmed for this transaction: 

Listing Agent NIA (Print Firm Name) is the agent of (check one): D the Seller exclusively; or LJ both the Buyer and Seller. 
Selling Agent NIA (Print Firm Name) (if not the same 
as the Listing Agent) is the agent of (check one): LJthe Buyer exclusively; orLJthe Seller exclusively; orD both the Buyer and Seller. 

C. POTENTIALLY COMPETING BUYERS AND SELLERS: The Parties each acknowledge receipt of a [Kl "Possible Representation 
of More than One Buyer or Seller- Disclosure and Consent" (C.A.R. Form PRBS). 

3. FINANCE TERMS: Buyer represents that funds will be good when deposited with Escrow Holder. 
A. INITIAL DEPOSIT: Deposit shall be in the amount of . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ ___ -.=;.50=•=00::..::0=.o=o 

(1) Buyer Direct Deposit: B~er shall deliver deposit directly to Escrow Holder by electr.onic funds 
transfer, D cashier's check, LJpersonal check, D other ________ within 3 business days 
after Acceptance (or--,--,--,--..,,,---,---------------------' 

OR (2)0 Buyer Deposit with Agent: Buyer has given the deposit by personal check (or ------~ 
to the agent submitting the offer (or to ------:-:--,---.,....,------,,------,,----- ), made payable to 
------,-----. The deposit shall be held uncashed until Acceptance and then deposited 
with Escrow Holder within 3 business days after Acceptance (or --,------------>· 
Deposit checks given to agent shall be an original signed check and not a copy. 

(Note: Initial and increased deposit checks received by agent shall be recorded in Broker's trust fund log.) 
B. INCREASED DEPOSIT: Buyer shall deposit with Escrow Holder an increased deposit in the amount of ... $ ______ _ 

within Days After Acceptance (or_,....-,---,,-----____,,----.,.----=-------,----)-
If the Parties agree to liquidated damages in this Agreement, they also agree to incorporate the increased 
deposit into the liquidated damages amount in a separate liquidated damages clause (C.A.R. Form 
RID) atthe time the increased deposit is delivered to Escrow Holder. 

C. DALL CASH OFFER: No loan is needed to purchase the Property. This offer is NOT contingent on Buyer 
obtaining a loan. Written verification of sufficient funds to close this transaction IS A TT ACHED to this offer 
or D Buyer shall, within 3 (or ___ ) Days After Acceptance, Deliver to Seller such verification. 

D. LOAN(S): 
(1) FIRST LOAN: in the amount of. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ ______ _ 

This loan will be conventional financing or D Seller financing (C.A.R. Form SFA), D assumed 
financing (C.A.R. Form AFA); D subject to financing, D Other . . This 
loan shall be at a fixed rate not to exceed __ %or, -• an adjustable rate loan with initial rate not 
to exceed __ %. Regardless of the type of loan, Buyer shall pay points not to exceed __ % of 
the loan amount. 

(2) 0 SECOND LOAN in the amount of ................................................... $ ______ _ 
This loan will be conventional financing .or D Seller financing (C.A.R. Form SFA}, D assumed financing 
(C.A.R. Form AFA), Osubjectto financing~ Other ______ . This loan shall be at a fixed 
rate not to exceed __ % or, D an adjustable rate loan with initial rate not to exceed __ %. 
Regardless of the type of loan, Buyer shall pay points not to exceed % of the loan amount. 

E. ADDITIONAL FINANCING TERMS: All cash offer. Buyer is a CA Rea/Estate Broker, Lie # 
01719028. 

F. BALANCE OF DOWN PAYMENT OR PURCHASE PRICE in the amount of ...................... $ ___ ..,:3=50=.a.!.=.coo::..::oc:..:.o=o 
to be deposited with Escrow Holder pursuant to Escrqw Holder instructions. 

G. PURCHASE PRICE (TOT AL): . , . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 400,000.00 
H. VERIFICATION OF DOWN PAYMENT AND CLOSING COSTS: Buyer (or Buyer's lender or loan broker pursuant to paragraph 3J(1)) 

shall, within 3 {or _) Days After Acceptance, Deliver to Seller written verification of Buyer's down payment and closing costs. 
( D Verification attached.) 

Buyer's Initials ( _,........,..........,.) ( -==~-,-) 
© 2015, California Association of REALTORS®, Inc. 
CPA REVISED 12/15 (PAGE 1 OF 11) 

Seller's Initials ( ___ )( ---

COMMERCIAL PROPERTY PURCHASE AGREEMENT CPA PAGE 1 OF 11 
RE/MAX Pacifit, 1545 Hotel Circle South, Suite 145 SanDiego, CA 92108 Phone: 760,413·1606 Fax: 619-374-2740 
Keith Henderson Produced with zipForm® by zipLogix 18070 Fifteen Mile Road, Fraser, Michigan 48026 www zjpLogjx com 
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Property Address: 6176 Federal blvd., SAN DIEGO, 92114 Date: March 16, 2017 
I. APPRAISAL CONTINGENCY AND REMOVAL: This Agreement is (or Dis NOT) contingent upon a written appraisal of the 

Property by a licensed or certified appraiser at no less than the purchase price. Buyer shall, as specified in paragraph 148(3), 
in writing, remove the appraisal contingency or cancel this Agreement within 17 (or ) Days After Acceptance. 

J. LOAN TERMS:. --
(1) LOAN APPLICATIONS: Within 3 (or ) Days After Acceptance, Buyer shall Deliver to Seller a letter from Buyer's lender or 
loan broker stating that, based on a review of Buyer's written application and credit report, Buyer is prequalified or preapproved 
for any NEW loan specified in paragraph 3D. If any loan specified in paragraph 3D is an adjustable rate loan, the prequalification 
or preapproval letter shall be based on the qualifying rate, not the initial loan rate. ( D Letter attached:) 
(2) LOAN CONTINGENCY: Buyer shall act diligently and in good faith to obtain the designated loan(s). Buyer's qualification 
for the loan(s) specified above is a contingency of this Agreement unless otherwise agreed in writing. If there is no appraisal 
contingency or the appraisal contingency has been waived or removed, then failure of the Property to appraise at the purchase 
price does not entitle Buyer to exercise the cancellation right pursuant to the loan contingency if Buyer is otherwise qualified 
for the specified loan. Buyer's contractual obligations regarding deposit, balance of down payment and closing costs are not 
contingencies of this Agreement. 
(3) LOAN CONTINGENCY REMOVAL: 
Within 21 (or __ ) Days After Acceptance, Buyer shall, as specified in paragraph 18, in writing, remove the loan contingency or 
cancel this Agreement. If there is an appraisal contingency, removal of the loan contingency shall not be deemed removal of 
the appraisal contingency. 
(4) Iii NO LOAN CONTINGENCY: Obtaining any loan specified above is NOT a contingency of this Agreement. If Buyer does 
not obtain the loan and as a result Buyer does not purchase the Property, Seller may be entitled to Buyer's deposit or other 
legal remedies. 
(5) LENDER LIMITS ON BUYER CREDITS: Any credit to Buyer, from any source, for closing or other costs that is agreed to 
by the Parties ("Contractual Credit") shall be disclosed to Buyer's lender. If the total credit allowed by Buyer's lender ("Lender 
Allowable Credit") is less than the Contractual Credit, then (i) the Contractual Credit shall be reduced to the Lender Allowable 
Credit, and (ii) in the absence of a separate written agreement between the Parties, there shall be no automatic adjustment to 
the purchase price to make up for the difference between the Contractual Credit and the Lender Allowable Credit. 

K. BUYER STATED FINANCING: Seller is relying on Buyer's representation of the type of financing specified (including but not 
limited to, as applicable, all cash, amount of down payment, or contingent or non-contingent loan). Seller has agreed to a specific 
closing date, purchase price and to sell to Buyer in reliance on Buyer's covenant concerning financing. Buyer shall pursue the 
financing specified in this Agreement. Seller has no obligation to cooperate with Buyer's efforts to obtain any financing other than 
that specified in the Agreement and the availability of any such alternate financing does not excuse Buyer from the obligation to 
purchase the Property and close escrow as specified in this Agreement. 

4. SALE OF BUYER'S PROPERTY: 
A. This Agreement and Buyer's ability to obtain financing are NOT contingent upon the sale of any property owned by Buyer. 

OR B. D This Agreement and Buyer's ability to obtain financing are contingent upon the sale of property owned by Buyer as specified 
in the attached addendum (C.A.R. Form COP). 

5. ADDENDA AND ADVISORIES: 
A. ADDENDA: nAddendum# (C.A.R. Form ADM) 

Back Up Offer Addendum (C.A.R. Form BUO) I I Court Confirmation Addendum (C.A.R. Form CCA) 
Septic, Well and Property Monument Addendum (C.A.R. Form SWPI) 
Short Sale Addendum (C.A.R. Form SSA) I I Other 

B. BUYER AND SELLERADVISORIES: 
Probate Advise C.A.R. Form PA C.A.R. Form SBSA 
TrustAdviso C.A.R. Form TA 

6. OTHER TERMS: Buyer shall pay for any/all costs or fees associated with applying for and obtaining the entitlements for a 
Conditional Use Permit for a MMCC for this property. Close of escrow shall be within 30-days of the city of San Diego 
issuing a C.U.P. All terms are contingent on the city issuing a CUP for this property. Buyer is granted the exclusive right 
to apply for and obtain this C.U.P. 

7. ALLOCATION OF COSTS 
A. INSPECTIONS, REPORTS AND CERTIFICATES: Unless otherwise agreed, in writing, this paragraph only determines who 

is to pay for the inspection, test, certificate or service ("Report") mentioned; it does not determine who is to pay for any work 
recommended or identified in. the Report. 
(1) Iii Buyer D Seller shall pay for a natural hazard zone disclosure report, including tax D environmental D Other:_. __ _ 

,-,-,,..---,-,r-=--::----,---::---= prepared by · 
(2) LJ Buyer LJ Seller shall pay for the following Report ______________________ _ 

~epared EY----,--,-,------,------,----------------------------(3) LJ Buyer LJ Seller shall pay for the following Report ______________________ _ 
prepared by==-==cc-:-======---,--,-,=-cc-===-,--,,,=-------------------------B. GOVERNMENT REQUIREMENTS AND RETROFIT: 

(1) LJ Buyer D Seller shall pay for smoke alarm and carbon monoxide device installation and water heater bracing, if required 
by Law. Prior to Close Of Escrow ("COE"), Seller shall provide Buyer written statement(s) of compliance in accordance with 
state and local Law, unless Seller is exempt. 

Buyer's Initials ( ____ ) ( Seller's Initials ( ___ )( 
CPA REVISED 12115 (PAGE 2 OF 11) 
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Property Address: 6176 Federal blvd., SAN DIEGO, 92114 Date: March 16, 2017 
(2) (i) !xi Buyer O Seller shall pay the cost of compliance with any other minimum mandatory government inspections and 

reports if required as a condition of closing escrow under any Law. 
(ii) lxl Buyer D Seller shall pay the cost of compliance with any other minimum mandatory government retrofit standards 
required as a condition of closing escrow under any Law, whether the work is required to be completed before or after COE. 
(iii) Buyer shall be provided, within the time specified in paragraph 18A, a copy of any required government conducted or 
point-of-sale inspection report prepared pursuant to this Agreement or in anticipation of this sale of the Property. 

C. ESCROW AND TITLE: 
(1) (a) !xi Buyer• Seller shall pay escrow fee ________________________ _ 

(b) Escrow Holder shall be Pacific Escrow - Christi Bauer 
(c) The Parties shall, within 5 (or ) Days After receipt, sign and return Escrow Holder's general provisions. 

(2) (a) !xi Buyer• Seller shall pay for owner's title insurance policy specified in paragraph 17E __________ _ 
(b) Owner's title policy to be issued by _______ .,.._..,-------,--.,----....,...,.-...,.,.,.-------
(Buyer shall pay for any title insurance policy insuring Buyer's lender, unless otherwise agreed in writing.) 

D. OTHER COSTS: 
(1) ~ Buyer§ Seller shall pay County transfer tax or fee 
(2) Buyer Seller shall pay City transfer tax or fee _______________________ _ 
(3) Buyer Seller shall pay Owners' Association ("OA") transfer fee ----~--,-----,--=-c-c=-------
(4) Seller shall pay QA fees for preparing all documents required to be delivered by Civil Code §4525. 
(5) !xi Buyer D Seller shall pay OA fees for preparing all documents other than those required by Civil Code §4525. 
(6) Buyer to pay for any HOA certification fee. 
(7) ~ Buyer§ Seller shall pay for any private transfer fee 
(8) Buyer Seller shall pay for _____________________________ _ 
(9) Buyer Seller shall pay for 

8. ITEMS INCLUDED IN AND EXCLUDE=Dc-F=R=c-O=M=-=S,..,,A-,-L=E-: ----------------------
A. NOTE TO BUYER AND SELLER: Items listed as included or excluded in the MLS, flyers or marketing materials are not 

included in the purchase price or excluded from the sale unless specified in paragraph 8 B, C or D. 
B. ITEMS INCLUDED IN SALE: 

(1) All EXISTING fixtures and fittings that are attached to the Property; 
(2) EXISTING electrical, mechanical, lighting, plumbing and heating fixtures, ceiling fans, fireplace inserts, gas logs and grates, solar 

power systems, built-in appliances, window and door screens, awnings, shutters, window coverings, attached floor coverings, 
television antennas, satellite dishes, air coolers/conditioners, pool/spa equipment, garage door openers/remote controls, mailbox, 
in-ground landscaping, trees/shrubs, water features and fountains, water softeners, water purifiers, security systems/alarms. 

(3) A complete inventory of all personal property of Seller currently used in the operation of the Property and included in the 
purchase price shall be delivered to Buyer within the time specified in paragraph 18A. 

(4) Seller represents that all items included in the purchase price are, unless otherwise specified or identified pursuant to 8B(7), 
owned by Seller. Within the time specified in paragraph 18A, Seller shall give Buyer a list of fixtures not owned by Seller. 

(5) Seller shall deliver title to the personal property by Bill of Sale, free and clear of all liens and encumbrances, and without 
seller warranty of condition regardless of value. 

(6) As additional security for any note in favor of Seller for any part of the purchase price, Buyer shall execute a UCC-1 
Finahcing Statement to be filed with the Secretary of State, covering the personal property included in the purchase, 
replacement thereof, and insurance proceeds. 

(7) LEASED OR LIENED ITEMS AND SYSTEMS: Seller shall, within the time specified in paragraph 18A, (i) disclose to Buyer 
if any item or system specified in paragraph BB or otherwise included in the sale is leased, or not owned by Seller, or 
specifically subject to a lien or other encumbrance, and (ii) Deliver to Buyer all written materials (such as lease, warranty, 
etc.) concerning any such item. Buyer's ability to assume any such lease, or willingness to accept the Property subject to 
any such lien or encumbrance, is a contingency in favor of Buyer and Seller as specified in paragraph 18B and C. 

C. ITEMS EXCLUDED FROM SALE: Unless otherwise specified,. the following items are excluded from sale: ______ _ 

D. OTHER ITEMS: 
(1) Existing integrated phone and automation systems, including necessary components such as intranet and Internet

connected hardware or devices, control units (other than non-dedicated mobile devices, electronics and computers) and 
applicable software, permissions, passwords, codes and access information, are (Dare NOT) included in the sale. . 

9. CLOSING AND POSSESSION: 
A. Seller-occupied or vacant property: Possession shall be delivered to Buyer: (i) D at 6 PM or ~--==DAM/ D PM) on the date of 

Close Of Escrow; (ii) 0 no later than_ calendar days After Close Of Escrow; or (iii) 0 at __ 0 AM/ 0 PM on-~-----
B. Seller Remaining in Possession After Close Of Escrow: If Seller has the right to remain in possession after Close Of Escrow, 

(i) the Parties are advised to sign a separate occupancy agreement such as D C.A.R Form CL; and (ii) the Parties are advised to 
consult with their insurance and legal advisors for information about liability and damage or injury to persons and personal and 
real property; and (iii) Buyer is advis.ed to consult with Buyer's lender about the impact of Seller's occupancy on Buyer's loan. 

c. Tenant Occupied Units: Possession and occupancy, subject to the rights oftenants under existing leases, shall be delivered 
to Buyer on Close Of Escrow. 

D. At Close Of Escrow: (i) Seller assigns to Buyer any assignable warranty rights for items included in the sale; and (ii) Seller shall 
Deliver to Buyer available Copies of any such warranties. Brokers.cannot and will not determine the assignability of any warranties. 

Buyer's Initials ( ____ ) ( ____ Seller's Initials ( ____ )( __ _ 
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Property Address: 6176 Federal blvd. , SAN DIEGO, 92114 Date: March 16, 2017 

E. At Close Of Escrow, unless otherwise agreed in writing, Seller shall provide keys, passwords, codes and/or means to operate all 
locks, mailboxes, security systems, alarms, home automation systems and intranet and Internet-connected devices included in the 
purchase price, and garage door openers. If the Property is a condominium or located in a common interest subdivision, Buyer 
may be required to pay a deposit to the Owners' Association ("OA") to obtain keys to accessible OA facilities. 

10. SECURITY DEPOSITS: Security deposits, if any, to the extent they have not been applied by Seller in accordance with any rental agreement 
and current Law, shall be transferred to Buyer on Close Of Escrow. Seller shall notify each tenant, in compliance with the Civil Code. 

11. SELLER DISCLOSURES: 
A. NATURAL AND ENVIRONMENTAL DISCLOSURES: Seller shall, within the time specified in paragraph 18, if required by Law: 

(i) Deliver to Buyer earthquake guides (and questionnaire) and environmental hazards booklet; (ii) even if exempt from the 
obligation to provide an NHD, disclose if the Property is located in a Special Flood Hazard Area; Potential Flooding (Inundation) 
Area; Very High Fire Hazard Zone; State Fire Responsibility Area; Earthquake Fault Zone; Seismic Hazard Zone; and (iii) 
disclose any other zone as required by Law and provide any other information required for those zones. . 

B. ADDITIONAL DISCLOSURES: Within the time specified in paragraph 18, Seller shall Deliver to Buyer, in writing, the following 
disclosures, documentation and information: 
(1) RENTAL SERVICE AGREEMENTS: (i) All current leases, rental agreements, service contracts, and other agreements 

pertaining to the operation of the Property; and (ii) a rental statement including names of tenants, rental rates, period 
of rental, date of last rent increase, security deposits, ·rental concessions, rebates, or other benefits, if any, and a list of 
delinquent rents and their duration. Seller represents that no tenant is entitled to any concession, rebate, or other benefit, 
except as set forth in these documents. 

(2) INCOME AND EXPENSE STATEMENTS: The books and records, including a statement of income and expense for the 12 
months preceding Acceptance. Seller represents that the books and records are. those maintained in the ordinary and 
normal course of business, and used by Seller in the computation of federal and state income tax returns. 

(3) 0 TENANT ESTOPPEL CERTIFICATES: (If checked) Tenant estoppal certificates (C.A.R. Form TEC) completed by Seller 
or Seller's agent, and signed by tenants, acknowledging: (I) that tenants' rental or lease agreements are unmodified and in 
full force and effect (or if modified, stating all such modifications); (II) that no lessor defaults exist; and (Ill) stating the 
amount of any prepaid rent or security deposit. 

(4) SURVEYS, PLANS AND ENGINEERING DOCUMENTS: Copies of surveys, plans, specifications and engineering 
documents, if any, in Seller's possession or control. 

(5) PERMITS: If. in Seller's possession, Copies of all permits and approvals concerning the Property, obtained from any 
governmental entity, including, but not limited to, certificates. of occupancy, conditional use permits, development plans, and 
licenses and permits pertaining to the operation of the Property. 

(6) STRUCTURAL MODIFICATIONS: Any known structural additions or alterations to, or the installation, alteration, repair or 
replacement of, significant components of the structure(s) upon the Property. 

(7) GOVERNMENTAL COMPLIANCE: Any improvements, additions, alterations or repairs made by Seller, or known to Seller 
to have been made, without required governmental permits, final inspections, and approvals. 

(8) VIOLATION NOTICES: Any notice of violations of any Law filed or issued against the Property and actually known to Seller. 
(9) MISCELLANEOUS ITEMS: Any of the following, if actually known to Seller: (I) any current pending lawsuit(s), investigation(s), 

inquiry(ies), action(s), or other proceeding(s) affecting the Property, or the right to use and occupy it; (ii) any unsatisfied 
mechanic's or materialman's lien(s) affecting the Property; and (iii) that any tenant of the Property is the subject of a bankruptcy. 

C. WITHHOLDING TAXES: Withiri the time specified iri paragraph 18A, to avoid required withholding Seller shall Deliver to Buyer or 
qualified substitute, an affidavit sufficient to comply with federal (FIRPTA) and California withholding Law, (C.A.R. Form AS or QS). 

D. NOTICE REGARDING GAS AND HAZARDOUS LIQUID TRANSMISSION PIPELINES: This notice is being provided simply to 
inform you .that information about the general location of gas and hazardous liquid transmission pipelines is available to the 
public via the National Pipeline Mapping System (NPMS) Internet Web site maintained by the United States Department of 
Transportation at http:l/www.npms.phmsa.dot.gov1. To seek further· information about possible transmission pipelines near 
the Property, you may contact your local gas utility or other pipeline operators in the area. Contact information for pipeline 
operators is searchable by ZIP .Code and county on the NPMS Internet Web site. 

E. CONDOMINIUM/PLANNED DEVELOPMENT DISCLOSURES: 
(1) SELLER HAS: 7 (or _) Days After Acceptance to disclose to Buyer whether the Property is a condominium, or is located 
in a planned development or other common interest subdivision. 
(2) If the Property is a condominium or is located in a planned development or other common interest subdivision, Seller has 
3 (or _ ) Days After Acceptance to request from the OA (C.A.R. Form HOA 1 ): (I) Copies of any documents required by Law; (ii) 
disclosure of any pending or anticipated claim or litigation by or against the OA; (iii) a statement containing the location and number 
of designated parking and storage spaces; (iv) Copies of the most recent 12 months of OA minutes for regular and special 
meetings; and (v) the names and contact information of all OAs governing the Property (collectively, "Cl Disclosures"). Seller shall 
itemize and Deliver to Buyer all Cl Disclosures received from the OA and any Cl Disclosures in Seller's possession. Buyer's 
approval of Cl Disclosures is a contingency of this Agreement as specified in paragraph 188(3). The Party specified in paragraph 7, 
as directed by escrow, shall deposit funds into escrow or direct to OA or management company to pay .for any of the above. 

Buyer's Initials ( ---~> ( ___ Seller's Initials ( ____ )( 
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Property Address: 6176 Federal blvd., SAN DIEGO, 92114 Date: March 16, 2017 
12. 0 ENVIRONMENTAL SURVEY (If checked): Within __ Days After Acceptance, Buyer shall be provided a phase one 

environmental survey report paid for and obtained by D Buyer D Seller. Buyer shall then, as specified in paragraph 18, remove this 
contingency or cancel this Agreement. 

13. SUBSEQUENT DISCLOSURES: In the event Seller, prior to Close Of Escrow, becomes aware of adverse conditions materially 
affecting the Property, or any material inaccuracy in disclosures, information or representations previously provided to Buyer of 
which Buyer is otherwise unaware, Seller shall promptly Deliver a subsequent or amended disclosure or notice in writing, covering 
those items. However, a subsequent or amended disclosure shall not be required for conditions and material inaccuracies 
disclosed in reports ordered and paid for by Buyer. 

14. CHANGES DURING ESCROW: 
A. Prior to Close Of Escrow, Seller may only engage in the following acts, ("Proposed Changes"), subject to Buyer's rights in 

paragraph 14B: (i) rent or lease any vacant unit or other part of the premises; (ii) alter, modify, or extend any existing rental or lease 
agreement; (iii) enter into, alter, modify or extend any service contract(s); or (iv) change the status of the condition of the Property. 

B. (1) 7 (or•-) Days prior to any Proposed Changes, Seller shall Deliver written notice to Buyer of any Proposed Changes. 
(2) Within 5 (or _) Days After receipt of such notice, Buyer, in writing, may give Seller notice of Buyer's objection to the Proposed 
Changes in which case Seller shall not make the Proposed Changes. 

15. CONDITION OF PROPERTY: Unless otherwise agreed in writing: (i) the Property is sold (a) "AS-IS" in its PRESENT physical 
condition as of the date of Acceptance and (b) subject to Buyer's Investigation rights; (ii) the Property, including pool, spa, 
landscaping and grounds, is to be maintained in substantially the same condition as on the date of Acceptance; and (iii) all debris 
and personal property not included in the sale shall be removed by Close Of Escrow. 
A. Seller shall, within the time specified in paragraph 18A, DISCLOSE KNOWN MATERIAL FACTS AND DEFECTS affecting the 

Property, including known insurance claims within the past five years, and make any and all other disclosures required by law. 
B. Buyer has the right to conduct Buyer Investigations of the property and, as specified in paragraph 18B, based upon information 

discovered in those investigations: (i) cancel this Agreement; or (ii) request that Seller make Repairs or take other action. 
C. Buyer is strongly advised to conduct investigations of the entire Property in order to determine its present condition. 

Seller may not be aware of all defects affecting the Property or other factors that Buyer considers important. Property 
improvements may not be built according to code, in compliance with current Law, or have had permits issued. 

16. BUYER'S INVESTIGATION OF PROPERTY AND MATTERS AFFECTING PROPERTY: 
A. Buyer's acceptance of the condition of, and any other matter affecting the Property, is a contingency of this Agreement as specified 

in this paragraph and paragraph 18B. Within the time specified in paragraph 188(1), Buyer shall have the right, at Buyer's expense 
unless otherwise agreed, to conduct inspections, investigations, tests, surveys and other studies ("Buyer Investigations"), including, 
but not limited to, the right to: (i) inspect for lead-based paint and other lead-based paint hazards; (ii) inspect for wood destroying 
pests and organisms. Any inspection for wood destroying pests and organisms shall be prepared by a registered Structural Pest 
Control company; shall cover the main building and attached structures; may cover detached structures; shall NOT include water 
tests of shower pans on upper level units unless the owners of property below the shower consent; shall NOT include roof 
coverings; and, if the Property is a unit in a condominium or other common interest subdivision, the inspection shall include only the 
separate interest and any exclusive-use areas being transferred, and shall NOT include common areas; and shall include a report 
("Pest Control Report") showing the findings of the company which shall be separated into sections for evident infestation or 
infections (Section 1) and for conditions likely to lead to infestation or infection (Section 2); (iii) review the registered sex offender 
database; (iv) confinn the insurability of Buyer and the Property including the availability and cost of flood and fire insurance; (v) 
review and seek approval of leases that may need to be assumed by Buyer; and (vi) satisfy Buyer as to any matter specified in the 
attaclhed Buyer's Inspection Advisory (C.A.R. Fonn BIA). Without Seller's prior written consent, Buyer shall neither make nor cause 
to be made: (i) invasive or destructive Buyer Investigations except for minimally invasive testing required to prepare a Pest Control. Report; 
or (ii) inspections by any govemmental building or zoning inspector or government employee, unless required by Law. 

B. Seller shall make the Property available for all Buyer Investigations. Buyer shall (i) as specified in paragraph 18B, complete 
Buyer Investigations and either remove the contingency or cancel this Agreement, and (ii) give Seller, at no cost, complete 
Copies of all such Investigation reports obtained by Buyer, which obligation shall survive the termination of this Agreement. 

C. Seller shall have water, gas, electricity and all operable pilot lights on for Buyer's Investigations and through the date possession is 
made available to Buyer. 

D. Buyer indemnity and seller protection for entry upon property: Buyer shall: (I) keep the Property free and clear of liens; (ii) repair all 
damage arising from Buyer Investigations; and (iii) indemnify· and hold Seller harmless from all resulting liability, claims, demands, 
damages and costs. Buyer shall carry, or Buyer shall require anyone acting on Buyer's behalf to carry, policies of liability, workers' 
compensation and other applicable insurance, defending and protecting Seller from liability for any injuries to persons or property occurring 
during any Buyer Investigations or work done on the Property at Buyer's direction prior to Close Of Escrow. Seller is advised that certain 
protections may be afforded Seller by recording a "Notice of Non-Responsibility" (CAR. Form NNR) for Buyer Investigations and work 
done on the Property at Buyer's direction. Buyer's obligations under this paragraph shall survive the tennination of.this Agreement. 

17. TITLE AND VESTING: . 
A. Within the time specified in paragraph 18, Buyer shall be provided a current preliminary title report ("Preliminary Report"). The 

Preliminary Report is only an offer by the title insurer to issue a policy of title insurance and may not contain every item affecting title. 
Buyer's review of the Preliminary Report and any other matters which may affect title are a contingency of this Agreement as specified 
in paragraph 188. The company providing the Preliminary Report shall, prior to issuing a Preliminary Report, conduct a search of the 
General Index for all Sellers except banks or other institutional lenders selling properties they acquired through foreclosure (REOs), 
corporations, and government entities. Seller shall within 7 Days After Acceptance, give Escrow Holder a completed Statement of 
Information. 

B. Title is taken in its present condition subject to all encumbrances, easements, covenants, conditions, restrictions, rights and other 
matters, whether of record or not, as of the date of Acceptance except for: (i) monetary liens of record (which Seller is obligated to pay 
off) unless Buyer is assuming those obligations or taking the Property subject to those obligations; and (ii) those matters which Seller 
has agreed to remove in writing. 

C. Within the time specified in paragraph 18A, Seller has a duty to disclose to Buyer all matters known to Seller affecting title, whether of 
record or not ~ Buyer's Initials ( ____ ) ( ____ Seller's Initials ( ____ ) ( ____ : 
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D. At Close Of Escrow, Buyer shall receive a grant deed conveying title (or, for.stock cooperative or long-term lease, an assignment of 

stock certificate or of Seller's leasehold interest), including oil, mineral and water rights if currently owned by Seller. Title shall vest as 
designated in Buyer's supplemental escrow instructions. THE MANNER OF TAKING TITLE MAY HAVE SIGNIFICANT LEGAL AND 
TAX CONSEQUENCES. CONSULT AN APPROPRIATE PROFESSIONAL. 

E. Buyer shall receive a standard coverage owners CL TA policy of title insurance. An AL TA policy or the addition of endorsements 
may provide greater coverage for Buyer. A title company, at Buyer's request, can provide information about the availability, 
desirability, coverage, and cost of various title insurance coverages and endorsements. If Buyer desires title coverage other 
than that required by this paragraph, Buyer shall instruct Escrow Holder in writing and shall pay any increase in cost. 

18. TIME PERIODS; REMOVAL OF CONTINGENCIES; CANCELLATION RIGHTS: The following time periods may only be 
extended, altered, modified or changed by mutual written agreement. Any removal of contingencies or cancellation under 
this paragraph by either Buyer or Seller must be exercised in good faith and in writing (C.A.R. Form CR or CC). 
A. SELLER HAS: 7 (or _ ) Days After Acceptance to Deliver to Buyer all Reports, disclosures and information for which Seller is 

responsible under paragraphs 5A, 6, 7, 88(7}, 11A, B, C, D and E, 12, 15A and 17A. Buyer after first Delivering to Seller a Notice 
to Seller to Perform (CAR. Form NSP) may cancel this Agreement if Seller has not Delivered the items within the time specified. 

B. (1) BUYER HAS: 17 (or_) Days After Acceptance, unless otherwise agreed in writing, to: 
(i) complete all Buyer Investigations; review all disdosures, reports, lease documents to be assumed by Buyer pursuant to paragraph 
88(7) and other applicable information, which Buyer receives from Seller; and approve all matters affecting the Property. 

(2) Within the time specified in paragraph 188(1 }, Buyer may request that Seller make repairs or take any other action regarding 
the Property (CAR. Form RR). Seller has no obligation to agree to or respond to (CAR. Form RRRR) Buyer's requests. 

(3) By the end of the time specified in paragraph 188(1) (or as otherwise specified in this Agreement), Buyer shall Deliver to 
Seller a removal of the applicable contingency or cancellation (C.A.R. Form CR or CC) of this Agreement. However, if any 
report, disclosure or information for which Seller is responsible is not Delivered within the time specified in paragraph 18A, 
then Buyer has 5 (or _) Days After Delivery of any such items, or the time specified in paragraph 188(1 ), whichever is 
later, to Deliver to Seller a removal of the applicable contingency or cancellation of this Agreement. 

(4) Continuation of Contingency: Even after the end of the time specified in paragraph 188(1) and before Seller cancels, if at 
all, pursuant to paragraph 18C, Buyer retains the right, in writing, to either (i) remove remaining contingencies, or (ii) cancel 
this Agreement based on a remaining contingency. Once Buyer's written removal of all contingencies is Delivered to Seller, 
Seller may not cancel this Agreement pursuant to paragraph 18C(1 ). 

C. SELLER RIGHT TO CANCEL: 
(1) Seller right to Cancel; Buyer Contingencies: If, by the time specified in this Agreement, Buyer does not Deliver to Seller a 

removal of the applicable contingency or cancellation of this Agreement, then Seller, after first Delivering to Buyer a Notice to 
Buyer to Perform (C.A.R. Form NBP), may cancel this Agreement. In such event, Seller shall authorize the return of Buyer's 
deposit, except for fees incurred by Buyer. 

(2) Seller right to Cancel; Buyer Contract Obligations: Seller, after first delivering to Buyer a NBP, may cancel this Agreement if, 
by the time specified in this Agreement, Buyer does not take the following action(s): (i) Deposit funds as required by paragraph 
3A or 3B or if the funds deposited pursuant to paragraph 3A or 3B are not good when deposited; (ii) Deliver a letter as required 
by paragraph 3J(1 ); (iii) Deliver verification as required by paragraph 3C or 3H or if Seller reasonably . disapproves of the 
verification provided by paragraph 3C or 3H; or (iv) In writing assume or accept leases or liens specified in 88(7); (v) Sign or 
initial a separate liquidated damages form for an increased deposit as required by paragraphs 3B and 25B; or (vi) Provide 
evidence of authority to sign in a representative capacity as specified in paragraph· 23. In such event, Seller shall authorize the 
return of Buyer's deposit, except for fees incurred by Buyer. 

D. NOTICE TO BUYER OR SELLER TO PERFORM: The NBP or NSP shall: (i) be in writing; (II) be signed by the applicable Buyer or 
Seller; and (iii) give the other Party at least 2 (or _) Days After Delivery (or until the time specified in the applicable paragraph, whichever 
occurs last) to take the applicable action. A NBP or NSP may not be Delivered any earlier than 2 Days Prior to the expiration of the 
applicable time for the other Party to remove a contingency or cancel this Agreement or meet an obligation specified in paragraph 18. 

E. EFFECT OF BUYER'S REMOVAL OF CONTINGENCIES: If Buyer removes, in writing, any contingency or cancellation rights, 
unless otherwise specified in writing, Buyer shall conclusively be deemed to have: (i) completed all Buyer Investigations, and 
review of reports · and other applicable information and disclosures pertaining to that contingency or cancellation right; (ii) 
elected to proceed with the transaction; and (iii) assumed all liability, responsibility and expense for Repairs or corrections 
pertaining to that contingency or cancellation right, or for the inability to obtain financing. 

F. CLOSE OF ESCROW: Before Buyer or Seller may cancel this Agreement for failure of the other Party to close escrow pursuant 
to this Agreement, Buyer or Seller. must first Deliver to the other Party a demand to close escrow (C.A.R. Form DCE). The DCE 
shall: (i) be signed by the applicable Buyer or Seller; and (ii) give the other Party at least 3 (or __ ) Days After Delivery to 
close escrow. A DCEmay not be Delivered any earlier than 3 Days Prior to the scheduled close of escrow. 

G. EFFECT OF CANCELLATION ON DEPOSITS: If Buyer or Seller gives written notice of cancellation pursuant to rights duly exercised 
under the terms of this Agreement, the Parties agree to Sign mutual instructions to cancel the sale and escrow and release deposits, 
if any, to the party entitled to the funds, less fees and costs incurred by that party. Fees and costs may be payable to service providers 
and vendors for services and products provided during escrow. Except as specified below, release of funds will require mutual 
Signed release instructions from the Parties, judicial decision or arbitration award. If either Party fails to execute mutual 
instructions to cancel escrow, on!'J Party may make a written demand to Escrow Holder for the deposit (C.A.R. Form BORD or SDRD). 
Escrow Holder, upon receipt, shall promptly deliver notice of the demand to the other Party. If, within 10 Days After Escrow Holder's 
notice, the other Party does not object to the demand, Escrow Holder shall disburse the deposit to the Party making the demand. If 
Escrow Holder complies with the preceding process, each Party shall be deemed to have released Escrow Holder from any and all 
claims or liability related to the disbursal of the deposit. Escrow Holder, at its discretion, may nonetheless require mutual cancellation 
instructions. A Party may be subject to a civil penalty of up to $1,000 for refusal to sign cancellation instructions if no good 
faith dispute exists as to who is entitled to the deposited funds (Civil Code §1057.3). 
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19. REPAIRS: Repairs shall be completed prior to final verification of condition unless otherwise agreed in writing. Repairs to be 

performed at Seller's expense may be performed by Seller or through others, provided that the work complies with applicable Law, 
including governmental permit, inspection and approval requirements. Repairs shall be performed in a good, skillful manner with 
materials of quality and appearance comparable to existing materials. It is understood that exact restoration of appearance or 
cosmetic items following all Repairs may not be possible. Seller shall: (i) obtain invoices and paid receipts forRepairs performed 
by others; (ii) prepare a written statement indicating the Repairs performed by Seller and the date of such Repairs; and (iii) provide 
Copies of invoices and paid receipts and statements to Buyer prior to final verification of condition. 

20. FINAL VERIFICATION OF CONDITION: Buyer shall have the right to make a final verification of the Property within 5 (or . ) Days 
Prior to Close Of Escrow, NOT AS A CONTINGENCY OF THE SALE, but solely to confirm: (i) the Property is maintainedpursuant 
to paragraph 15; (ii) Repairs have been completed as agreed; and (iii) Seller has complied with Seller's other obligations under this 
Agreement (C.A.R. Form VP). 

21. PRORATIONS OF PROPERTY TAXES AND OTHER ITEMS: Unless otherwise agreed in writing, the following items shall be PAID 
CURRENT and prorated between Buyer and Seller as of Close Of Escrow: real property taxes and assessments, interest, rents, 
OA regular, special, and emergency dues and assessments imposed prior to Close Of Escrow, premiums on insurance assumed 
by Buyer, payments on bonds and assessments assumed by Buyer, and payments on Mello-Roos and other Special Assessment 
District bonds and assessments that are now a lien. The following items shall be assumed by Buyer WITHOUT CREDIT toward the 
purchase price: prorated payments on Mello-Roos and other Special Assessment District bonds and assessments and HOA 
special assessments that are now a lien but not yet due. Property will be reassessed upon change of ownership. Any supplemental 
tax bills shall be paid as follows: (I) for periods after Close Of Escrow, by Buyer; and (ii) for periods prior to Close Of Escrow, by 
Seller (see C.A.R. Form SPT or SBSA for further information). TAX BILLS ISSUED AFTER CLOSE OF ESCROW SHALL BE 
HANDLED DIRECTLY BETWEEN BUYER AND SELLER. Prorations shall be made based on a 30-day month. 

22. BROKERS: 
A. COMPENSATION: Seller or Buyer, or both, as applicable, agrees to pay compensation to Broker as specified in a separate 

written agreement between Broker and that Seller or Buyer. Compensation is payable upon Close Of Escrow, or if escrow does 
not close, as otherwise specified in the agreement between Broker and that Seller or Buyer. 

B. BROKERAGE: Neither Buyer nor Seller has utilized the services of, or for any other reason owes compensation to, a licensed real 
estate broker (individual or corporate), agent, finder, or other entity, other than as specified in this Agreement, in connection with any act 
relating to the Property, including, but not limited to, inquiries, introductions, consultations and negotiations leading to this Agreement. 
Buyer and Seller each agree to indemnify, defend, and hold the other, the Brokers specified herein and their agents, harmless from and 
against any costs, expenses or liability for compensation claimed inconsistent with the warranty and representations in this paragraph. 

C. SCOPE OF DUTY: Buyer and Seller acknowledge and agree that Broker: (i) Does not decide what price Buyer should pay or Seller 
should accept; (ii) Does not guarantee the condition of the Property; (iii) Does not guarantee the performance, adequacy or 
completeness of inspections, services, products or repairs provided or made by Seller or others; (iv) Does not have an obligation to 
conduct an inspection of common areas or areas off the site of the Property; (v) Shall not be responsible for identifying defects on 
the Property, in common areas, or offsite unless such defects are visually observable by an inspection of reasonably accessible 
areas of the Property or are known to Broker; (vi) Shall not be responsible for inspecting public records or permits concerning the 
title or use of Property; (vii) Shall not be responsible for identifying the location of boundary lines or other items affecting title; (viii) 
Shall not be responsible for verifying square footage, representations of others or information contained in Investigation reports, 
Multiple Listing Service, advertisements, flyers or other promotional material; (ix) Shall not be responsible for determining the fair 
market value of the Property or any personal property included in the sale; (x) Shall not be responsible for providing legal or tax 
advice regarding any aspect of a transaction entered into by Buyer or Seller; and (xi) Shall not be responsible for providing other 
advice or information that exceeds the knowledge, education and experience required to perform real estate licensed activity. Buyer 
and Seller agree to seek legal, tax, insurance, title and other desired assistance from appropriate professionals. 

23. REPRESENTATIVE CAPACITY: If one or more Parties is signing the Agreement in a representative capacity and not for him/herself 
as an individual then that Party shall so indicate in paragraph 40 or 41 and attach a Representative Capacity Signature 
Disclosure (C.A.R. Form RCSD). Wherever the signature or initials of the representative identified in the RCSD appear on the 
Agreement or any related documents, it shall be deemed to be in a· representative capacity for the entity .described and not in an 
individual capacity, unless otherwise indicated. The Party acting in a representative capacity (i) represents that the entity for whi.ch that 
party is acting already exists and (ii) shall Deliver to the other Party and Escrow Holder, within 3 Days After Acceptance, evidence of 
authority to act in that capacity (such as but not limited to: applicable portion of the trust or Certification Of Trust (Probate Code 
18100.5), letters testamentary, court order, power of attorney, corporate resolution, or formation documents of the business entity). 

24. JOINT ESCROW INSTRUCTIONS TO ESCROW HOLDER: 
A. The following paragraphs, or applicable portions thereof, of this Agreement constitute the joint escrow Instructions of Buyer 

and Seller to Escrow Holder, which Escrow Holder is to use along with any related coun1er offers and addenda, and any additional 
mutual instructions to dose the escrow: paragraphs 1, 3, 48, 5A, 6, 7, 10, 11D, 17, 18G, 21, 22A, 23, 24, 30, 38, 39, 41, 42 and paragraph D 
of the section titled Real Estate Brokers on page 11. If a Copy of the separate compensation agreement(s) provided for in paragraph 
22A, or paragraph D of the section titled Real Estate Brokers on page 11 is deposited with Escrow Holder by Broker, Escrow Holder 
shall accept such agreement(s) and pay out from Buyer's or Seller's funds, or both, as applicable, the Broker's compensation provided 
for in such agreement(s). The terms and conditions ofthis Agreement not set forth in the specified paragraphs are additional matters for the 
information of Escrow Holder, but about which Escrow Holder need not be concerned. Buyer and Seller will receive Escrow Holder's 
general provisions, if any, directly from Escrow Holder and will execute such provisions within the time specified in paragraph 7C(1)(c). 
To the extent the general provisions are inconsistent or conflict with this Agreement, the general provisions will control as to the duties 
and obligations of Escrow Holder only. Buyer and Seller will execute additional instructions, documents and forms provided by Escrow 
Holder that are reasonably necessary to close the escrow and, as direc1ed by Escrow Holder, within 3 (or ) Days, shall pay to Escrow 
Holder or HOA or HOA management company or others any fee required by paragraphs 7, 11 or elsewhere in this Agreement. 

Buyer's Initials ( =-=-"~) ( ~,,..--l Seller's Initials ( ___ ) ( ___ ) 
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Property Address: 6176 Federal blvd., SAN DIEGO, 92114 Date: March 16, 2017 
B. A Copy of this Agreement including any counter offer(s) and addenda shall be delivered to Escrow Holder within 3 Days After 

Acceptance (or -----,------,---,,-,,----------,---=------,--,--------,----->· Buyer and Seller authorize Escrow 
Holder to accept and rely on Copies and Signatures as defined in this Agreement as originals, to open escrow and for other 
purposes of escrow. The validity of this Agreement as between Buyer and Seller is not affected by whether or when Escrow 
Holder Signs this Agreement. Escrow Holder shall provide Seller's Statement of Information to Title company when received 
from Seller. If Seller delivers an affidavit to Escrow Holder to satisfy Seller's FIRPTA obligation under paragraph 10C, Escrow 
Holder shall deliver to Buyer a Qualified Substitute statement that complies with federal Law. 

C. Brokers are a party to the escrow for the sole purpose of compensation pursuant to paragraph 22A and paragraph D of the 
section titled Real Estate Brokers on page 11. Buyer and Seller irrevocably assign to Brokers compensation specified in 
paragraph 22A, and irrevocably instruct Escrow Holder to disburse those funds to Brokers at Close Of Escrow or pursuant to 
any other mutually executed cancellation agreement. Compensation instructions can be amended or revoked only with the 
written consent of Brokers. Buyer and Seller shall release and hold harmless Escrow Holder from any liability resulting from 
Escrow Holder's payment to Broker(s) of compensation pursuant to this Agreement. 

D. Upon receipt, Escrow Holder shall provide Seller and Seller's Broker verification of Buyer's deposit of funds pursuant to 
paragraph 3A and 3B. Once Escrow Holder becomes aware of any of the following, Escrow Holder shall immediately notify all 
Brokers: (i) if Buyer's initial or any additional deposit is not made pursuant to this Agreement, or is not good at time of deposit 
with Escrow Holder; or (ii) if Buyer and Seller instruct Escrow Holder to cancel escrow. 

E. A Copy of any amendment that affects any paragraph of this Agreement for which Escrow Holder is responsible. shall be 
delivered to Escrow Holder within 3 Days after mutual execution of the amendment. 

25. REMEDIES FOR BUYER'S BREACH OF CONTRACT: 
A. Any clause added by the Parties specifying a remedy (such as release or forfeiture of deposit or making a deposit non° 

refundable) for failure of Buyer to complete the purchase in violation of this Agreement shall be deemed invalid unless 
the clause independently satisfies the statutory liquidated damages requirements set forth in the Civil Code. 

B. LIQUIDATED DAMAGES: If Buyer fails to complete this purchase because of Buyer's default, Seller shall retain, as liquidated 
damages, the deposit actually paid. Buyer and Seller agree that this amount is a reasonable sum given that it is impractical or 
extremely difficult to establish the amount of damages that would actually be suffered by Seller in the event Buyer were to breach 
this Agreement Release of funds will require mutual, Signed release instructions from both Buyer and Seller, judicial decision or 
arbitration award. AT TIME OF ANY INCREASED DEPOSIT BUYER AND SELLER SHALL SIGN A SEPARATE LIQUIDATED 
DAMAGES PROVISION INCORPORATING THE INCREASED DEPOSIT AS LIQUIDATED DAMAGES (C.A.R.FORM RID). 

Buyer's Initials ___ /___ Seller's Initials ___ / ___ _ 
26. DISPUTE RESOLUTION: 

A. MEDIATION: The Parties agree to mediate any dispute or claim arising between them out of this Agreement, or any resulting transaction, 
before resorting to arhitration or court action through the CAR. Consumer Mediation Center(www.consumermediation.org) or through 
any other mediation provider or service mutually agreed to by the Parties. The Parties also agree to mediate any disputes or claims with 
Broker(s), who, in writing, agree to such mediation prior to, or within a reasonable time after, the dispute or claim is presented to 
the Broker. Mediation fees, if any, shall be divided equally among the Parties involved. If, for any dispute or claim to which this paragraph 
applies, any Party (i) commences an action without first attempting to resolve the matter through mediation, or (ii) before commencement 
of an action, refuses to mediate after a request has been made, then that Party shall not be entitled to recover attorney fees, even if 
they would otherwise be available to that Party in any such action. THIS MEDIATION PROVISION APPLIES WHETHER OR NOT 
THE ARBITRATION PROVISION IS INITIALED. Exclusions from this mediation agreement are specified in paragraph 26C. 

B. ARBITRATION OF DISPUTES: The Parties agree that any dispute or claim in Law or equity arising between 
them out of this Agreement or any resulting transaction, which is not settled through mediation, shall be 
decided by neutral, binding arbitration. The Parties also agree to arbitrate any disputes or claims with 
Broker(s), who, in writing, agree to such arbitration prior to, or within a reasonable time after, the dispute or 
claim is presented to the Broker. The arbitrator shall be a retired judge or justice, or an attorney with at 
least 5 years of transactional real estate Law experience, unless the parties mutually agree to a different 
arbitrator. The Parties shall have the right to discovery in accordance with Code .of Civil Procedure 
§1283.05. In all other respects, the arbitration shall be conducted in accordance with Title 9 of Part 3 of the 
Code of Civil Procedure. Judgment upon the award of the al'bitrator(s) may be entered into any court 
having jurisdiction. Enforcement of this agreement to arbitrate shall be governed by the Federal Arbitration 
Act. Exclusions from this arbitration agreement are specified in paragraph 26C. 

"NOTICE: BY INITIALING IN THE SPACE BELOW YOU ARE AGREEING TO HAVE ANY DISPUTE ARISING 
OUT OF THE MATTERS INCLUDED IN THE 'ARBITRATION OF DISPUTES' PROVISION DECIDED BY 
NEUTRAL ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS YOU 
MIGHT POSSESS TO HAVE THE DISPUTE LITIGATED IN A COURT OR JURY TRIAL. BY INITIALING IN THE 
SPACE BELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY AND APPEAL, UNLESS 
THOSE RIGHTS ARE SPECIFICALLY INCLUDED IN THE 'ARBITRATION OF DISPUTES' PROVISION. IF YOU 
REFUSE TO SUBMIT TO ARBITRATION AFTER AGREEING TO THIS PROVISION, YOU MAY BE 
COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE OF CIVIL PROCEDURE. 
YOUR AGREEMENT TO THIS ARBITRATION PROVISION IS VOLUNTARY." 

"WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISPUTES ARISING OUT 
OF THE MATTERS INCLUDED IN THE 'ARBITRATION OF DISPUTES' PROVISION TO NEUTRAL ARBITRATION." 

Buyer's Initials __ _ Seller's Initials---'--'----
Buyer's Initials ( ____ ) ( ___ Seller's Initials ( ___ ) ( ___ ) 
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Property Address: 6176 Federal blvd., SAN DIEGO, 92114 Date: March 16, 2017 
C. ADDITIONAL MEDIATION AND ARBITRATION TERMS: 

(1) EXCLUSIONS: The following matters are excluded from mediation and arbitration: (i) a judicial or non-judicial 
foreclosure or other action or proceeding to enforce a deed of trust, mortgage or installment land sale contract as 
defined in Civil Code §2985; (ii) an unlawful detainer action; and (iii) any matter that is within the jurisdiction of a 
probate, small claims or bankruptcy court. 

(2) PRESERVATION OF ACTIONS: The following shall not constitute a waiver nor violation of the mediation and 
arbitration provisions: (i) the filing of a court action to preserve a statute of limitations; (ii) the filing of a court 
action to enable the recording of a notice of pending action, for order of attachment, receivership, injunction, or 
other provisional remedies; or (iii) the filing of a mechanic's lien. 

(3) BROKERS: Brokers shall not be obligated nor compelled to mediate or arbitrate unless they agree to· do so in 
writing. Any Broker(s) participating in mediation or arbitration shall not be deemed a party to the Agreement. 

27. SELECTION OF SERVICE PROVIDERS: Brokers do not guarantee the performance·of any vendors, service or product providers 
("Providers"), whether referred by Broker or selected by Buyer, Seller or other person. Buyer and Seller may select ANY Providers 
of their own choosing. 

28. MULTIPLE LISTING SERVICE/PROPERTY DATA SYSTEM: If Broker is a participant of a Multiple Listing Service ("MLS") or Property Data 
System ("PDS"), Broker is authorized to report to the MLS or PDS a pending sale and, upon Close Of Escrow, the terms of this transaction to 
be published and disseminated to persons and entities authorized to use the information on terms approved by the MLS or PDS. 

29. ATTORNEY FEES: In any action, proceeding, or arbitration between Buyer and Seller arising out of this Agreement, the prevailing Buyer or 
Seller shall be entitled to reasonable attorneys fees and costs from the non-prevailing Buyer or Seller, except as provided in paragraph 26A. 

30. ASSIGNMENT: Buyer shall not assign all or any part of Buyer's interest in this Agreement without first having obtained the written consent 
of Seller. Such consent shall not be unreasonably withheld unless otherwise agreed in writing. Any total or partial assignment shall not 
relieve Buyer of Buyer's obligations pursuant to this Agreement unless otherwise agreed in writing by Seller (CAR. Form AOAA). 

31. SUCCESSORS AND ASSIGNS: This Agreement shall be binding upon, and inure to the benefit of, Buyer and Seller and their 
respective successors and assigns, except as otherwise provided herein. 

32. ENVIRONMENTAL HAZARD CONSULTATION: Buyer and Seller acknowledge: (i) Federal, state, and local legislation impose 
liability upon existing and former owners and users of real property, in applicable situations, for certain legislatively defined, 
environmentally hazardous substances; (ii) Broker(s) has/have made no representation concerning the applicability of any such 
Law to this transaction or to Buyer or to Seller, except as otherwise indicated in this Agreement; (iii) Broker(s) has/have made no 
representation concerning the existence, testing, discovery, location and evaluation of/for, and risks posed by, environmentally 
hazardous substances, if any, located on or potentially affecting the Property; and (iv) Buyer and Seller are each advised to consult 
with technical and legal experts concerning the existence, testing, discovery, location and evaluation of/for, and risks posed by, 
environmentally hazardous substances, if any, located on or potentially affecting the Property. 

33. AMERICANS WITH DISABILITIES ACT: The Americans With Disabilities Act ("ADA") prohibits discrimination against individuals with 
disabilities. The. ADA affects almost all commercial facilities and public accommodations. The ADA can require, among other things, 
that buildings be made readily accessible to the disabled. Different requirements apply. to new construction, alterations to existing 
buildings, and removal of barriers in existing buildings. Compliance with the ADA may require significant costs. Monetary and injunctive 
remedies may be incurred if the Property. is not in compliance. A real estate broker does not have the technical expertise to determine 
whether a building is in compliance with ADA requirements, or to advise a principal on those requirements. Buyer and Seller are 
advised to contact an attorney, contractor, architect, engineer or other qualified professional ·of Buyer's or Seller's own choosing to 
determine to what degree, if any, the ADA impacts that principal or this transaction. 

34. COPIES: Seller and Buyer each represent that Copies of all reports, documents, certificates, approvals and other documents that are furnished 
to the other are true, correct and unaltered Copies of the original documents, if the originals are in the possession of the furnishing party. 

35. EQUAL HOUSING OPPORTUNITY: The Property is sold in compliance with federal, state arid local anti-discrimination Laws. 
36. GOVERNING LAW: This Agreement shall be governed by the Laws of the state of California. 
37. TERMS AND CONDITIONS OF OFFER: This is an offer to purchase the Property on the above terms and conditions. The 

liquidated damages paragraph or the arbitration of disputes paragraph is incorporated in this Agreement if initialed by all Parties or 
if incorporated by mutual agreement in a counter offer or addendum. If at least one but not all Parties initial, a counter offer is 
required until agreement is reached. Seller has the right to continue to offer the Property for sale and to accept any other offer at 
any time prior to notification of Acceptance. Buyer has read and acknowledges receipt of a Copy of the offer and agrees to the 
confirmation of agency relationships. If this offer is accepted and Buyer subsequently defaults, Buyer may be responsible for 
payment of Brokers' compensation. This Agreement and any supplement, addendum or modification, including any Copy, may be 
Signed in two or more counterparts, all of which shall constitute one and the same writing. 

38. TIME OF ESSENCE; ENTIRE CONTRACT; CHANGES: Time is of the essence. All understandings between the Parties are 
incorporated in this Agreement. Its terms are intended by the Parties as a final, complete and exclusive expression of their 
Agreement with respect to its subject matter, and may not be contradicted by evidence of any prior agreement or contemporaneous 
oral agreement. If any provision of this Agreement is held to be ineffective or invalid, the remaining provisions will nevertheless be 
given full force and effect. Except as otherwise specified, this Agreement shall be interpreted and disputes shall be resolved in 
accordance with the Laws of the State of California. Neither this Agreement nor any provision in it may be extended, 
amended, modified, altered or changed, except in writing Signed by Buyer and Seller. 

39. DEFINITIONS: As used in this Agreement: 
A. "Acceptance" means the time the offer or final counter offer is accepted in writing by a Party and is delivered to and personally 

received by the other Party or that Party's authorized agent in accordance with the terms of this offer or a final counter offer. 
B. "Agreement" means this document and any counter offers and any incorporated addenda, collectively forming the binding 

agreement between the Parties. Addenda are incorporated only when Signed by all Parties. 
Buyer's Initials.( ____ ) ( ____ ) Seller's Initials ( ____ ) ( 
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Property Address: 6176 Federal blvd., SAN DIEGO, 92114 Date: March 16, 2017 
C. "C.A.R. Form" means the most current version of the specific form referenced or another comparable form agreed to by 

the parties. 
D. "Close Of Escrow'' or "COE" means the date the grant deed, or other evidence of transfer of title, is recorded. 
E. "Copy" means copy by any means including photocopy, NCR, facsimile and electronic. 
F. "Days" means calendar days. However, after Acceptance, the last Day for performance of any act required by this Agreement 

(including Close Of Escrow) shall not include any Saturday, Sunday, or legal holiday and shall instead be the next Day. 
G. "Days After'' means the specified number of calendar days after the occurrence of the event specified, not counting the 

calendar date on which the specified event occurs, and ending at 11 :59 PM on the final day. 
H. "Days Prior" means the specified number of calendar days before the occurrence of the event specified, not counting the 

calendar date on which the specified event is scheduled to occur. 
I. "Deliver'', "Delivered" or "Delivery", unless otherwise specified in writing, means and shall be effective upon: personal 

receipt by Buyer or Seller or the individual Real Estate Licensee for that principal as specified in the section titled Real Estate 
Brokers on page 11, regardless of the method used (i.e., messenger, mail, email, fax, other). 

J. "Electronic Copy" or "Electronic Signature" means, as applicable, an electronic copy or signature complying with California 
Law. Buyer and Seller agree that electronic means will not be used by either Party to modify or alter the content or integrity of 
this Agreement without the knowledge and consent of the other Party. 

K. "Law" means any law, code, statute, ordinance, regulation, rule or order, which is adopted by a controlling city, county, state or 
federal legislative, judicial or executive body or agency. 

L. "Repairs" means any repairs (including pest control), alterations, replacements, modifications or retrofitting of the Property 
provided for under this Agreement. 

M. "Signed" means either a handwritten or electronic signature on an original document, Copy or any counterpart. 
40. AUTHORITY: Any person or persons signing this Agreement represent(s) that such person has full power and authority to bind that 

person's principal, and that the designated Buyer and Seller has full authority to enter into and perform this Agreement. Entering into this 
Agreement, and the completion of the obligations pursuant to this contract, does not violate any Articles of Incorporation, Articles of 
Organization, By Laws, Operating Agreement, Partnership Agreement or other document governing the activity of either Buyer or Seller. 

41. EXPIRATION OF OFFER: This offer shall be deemed revoked and the deposit, if any, shall be returned to Buyer unless the offer is 
Signed by Seller and. a Copy of the Signed offer is personally received by Buyer, or by ----~--------- , 
who is authorized to receive it, by 5:00 PM on the third Day after this offer is signed by Buyer (or by • ---DAM/ •PM, on 
__________ (date)). 

D One or more Buyers is signing the Agreement in a representative capacity and not for him/herself as an individual. See attached 
Representative Capacity Signature Disclosure (C.A.R. Form RCSD-B) for additional terms. 

Date ______ BUYER ___________________________________ _ 

(Print name) Keith Henderson & Associates Inc. 

Date ______ BUYER ___________________________________ _ 

(Print name) _________________________________________ _ 

0 Additional Signature Addendum attached (C.A.R. Form ASA). 

42. ACCEPTANCE OF OFFER: Seller warrants that Seller is the owner of the Property, or has the authority to execute this Agreement. 
Seller accepts the above offer and agrees to sell the Property on the above terms and conditions, and agrees to the above 
confirmation of agency relationships. Seller has read and acknowledges receipt of a Copy of this Agreement, and authorizes 
Broker to Deliver a Signed Copy to Buyer. 

0 (If checked) SELLER'S ACCEPTANCE IS SUBJECT TO ATTACHED COUNTER OFFER (C.A.R. Fenn SCO or SMCO) DATED: 

D One or more Sellers is signing the Agreement in a representative capacity and not for him/herself as an individual. See attached 
Representative Capacity Signature Disclosure (C.A.R. Form RCSD-S) for additional terms. 

Date ______ SELLER ________________________________ _ 

(Print name) Owner(s) of record 

Date ______ SELLER __________________________________ _ 

(Print name) _____ -'---------------------------------------

0 Additional Signature Addendum attached (C.A.R. Form ASA). 

( __ / __ )(Do not initial if making a counter offer.) CONFIRMATION OF ACCEPTANCE: A Copy of Signed Acceptance was 
(Initials) personally received by Buyer or Buyer's authorized agent on (date)--=----=--=------,,---- at=-----,-----,--0 AM/ D PM. A binding Agreement is created when a Copy of Signed Acceptance is personally received by 

Buyer or Buyer's authorized agent whether · or. not confirmed in this document. Completion of this 
confirmation is not legally required In order to create a binding Agreement; it is solely intended to evidence 
the date that Confirmation of Acceptance has occurred. 
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Property Address: 6176 Federal blvd., SAN DIEGO, 92114 Date: March 16, 2017 

REAL ESTATE BROKERS: 
A. Real Estate Brokers are not parties to the Agreement between Buyer and Seller. 
B. Agency relationships are confirmed as stated in paragraph 2. 
C. If specified in paragraph 3A(2), Agent who submitted the offer for Buyer acknowledges receipt of deposit 
D. COOPERATING BROKER COMPENSATION: Listing Broker agrees to pay Cooperating Broker (Selling Firm) and Cooperating 

Broker agrees to accept, out of Listing Broker's proceeds in escrow, the amount specified in the MLS, provided Cooperating Broker 
is a Participant of the MLS in which the Property is offered for sale or a reciprocal MLS. If Listing Broker and Cooperating Broker 
are not both Participants of the MLS, or a reciprocal MLS, in which the Property is offered for sale, then compensation must be 
specified in a separate written agreement (C.A.R. Form CBC). Declaration of License and Tax (C.A.R. Form DL T) may be used to 
document that tax reporting will be required or that an exemption exists. 

Real Estate Broker (Selling Firm) _N_'/A _______________________ CalBRE Lie.# ______ _ 
By _____________________ CalBRE Lie. # ________ Date _________ _ 
By _________________ ~ ___ CalBRE Lie.# _______ Date _________ _ 
Address _____________________ City ____________ State ___ Zip ______ _ 
Telephone ___________ Fax ___________ E-mail ____________________ _ 
Real Estate Broker (Listing Fim,) ~N/.=~"'------------------------CalBRE Lie.# ______ _ By ___ ~ __________________ CalBRE Lie. # ________ Date __________ _ 
By ______________________ CalBRELic.# ________ Date ______ ~----
Address _____________________ City ____________ State ___ Zip ______ _ 
Telephone ___________ Fax ___________ E-mail ____________________ _ 

ESCROW HOLDER ACKNOWLEDGMENT: 
Escrow Holder acknowledges receipt of a Copy of this Agreement, (if checked, D a deposit in the amount of$ _____________ ), 
counter offer numbers -------------• Seller's Statement of Information and ________________ _ 
______________________ ,, and agrees to act as Escrow Holder subject to paragraph 24 of this Agreement, any 
supplemental escrow instructions and the terms of Escrow Holder's general provisions. 

Escrow Holder is advised that the date of Confirmation of Acceptance of the Agreement as between Buyer and Seller is __________ _ 

EscrowHolder ___________________________ Escrow# _______________ _ 
By Date ________________ _ 
Address _______________________________________________ _ 
Phone/Fax/E-mail ____________________________________________ _ 
Escrow Holder has the following license number# _____ --==-----------------------------• Department of Business Oversight, D Department of Insurance, D Bureau of Real Estate. 

PRESENTATION OF OFFER: ',--,-~----~-) Listing Broker presented this offer to Seller on ________ (date). 
Broker or Designee Initials 

REJECTION OF OFFER: (. )( ) No counter offer is being made. This offer was rejected by Seller on ______ (date). 
Seller's Initials 

Buyer's Initials ( ___ )( Seller's Initials ( ___ )( 
©2015, California Association of REALTORS®, Inc. United States copyright law (Title 17 U.S. Code) forbids the unauthorized distribution, display and reproduction of this form, 
or any portion thereof, by photocopy machine or any other means, induding facsimile or computerized formats. 
THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS® (C.A.R.). NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY 
OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS. Tl-IE.PERSON QUALIFIED TO ADVISE ON REAL ESTATE 
TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL. 
This form is made available to real estate professionals through an agreement with or purchase from the California Association of REAL TORS®. It is not intended to identify 
the user as a REAL TOR®. REAL TOR® is a registered collective membership mark which may be used only by members of the NATIONAL ASSOCIATION OF REAL TORS® 
who subscribe to its Code of Ethics. 

[] 

Published and Distributed by: 
REAL ESTATE BUSINESS SERVICES, INC. 
a subsidiary of the CALIFORNIA ASSOCIATION OF REAL TORS® 

® 525 South Virgil Avenue, Los Angeles, California 90020 
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.f~ CALIFORNIA 

·~ ASSOCIATION 
~ OF REALTORS® 

BUYER'S INSPECTION ADVISORY 
(C.A.R. Form BIA, Revised 11/14) 

Property Address: 6176 Federal blvd., SAN DIEGO, 92114 ("Property"). 
1. IMPORTANCE OF PROPERTY INVESTIGATION: The physical condition of the land and improvements being purchased is not 
guaranteed by either Seller or Brokers. You have an affirmative duty to exercise reasonable care to protect yourself, including discovery 
of the legal, practical and technical implications of disclosed facts, and the investigation and verification of information and facts that you 
know or that are within your diligent attention and observation. A general physical inspection typically does not cover all aspects of the 
Property nor items affecting the Property that are not physically located on the Property. If the professionals recommend further 
investigations, including a recommendation by a pest control operator to inspect inaccessible. areas of the Property, you should contact 
qualified experts to conduct such additional investigations. 
2. BROKER OBLIGATIONS: Brokers do not have expertise in all areas and therefore cannot advise you on many items, such as 
those listed below. If Broker gives you referrals to professionals, Broker does not guarantee their performance. 
3. YOU ARE STRONGLY ADVISED TO INVESTIGATE THE CONDITION AND SUITABILITY OF ALL ASPECTS OF THE PROPERTY, 
INCLUDING BUT NOT LIMIITED TO THE FOLLOWING. IF YOU DO NOT DO SO, YOU ARE ACTING AGAINST THE ADVICE OF BROKERS. 

A. GENERAL CONDITION OF THE PROPERTY, ITS SYSTEMS AND COMPONENTS: Foundation, roof (condition, age, leaks, 
useful life), plumbing, heating, air conditioning, electrical, mechanical, security, pool/spa (cracks, leaks, operation), other 
structural and nonstructural systems and components, fixtures, built-in appliances, any personal property included in the sale, 
and energy efficiency of the Property. 

B. SQUARE FOOTAGE, AGE, BOUNDARIES: Square footage, room dimensions, lot size, age of improvements and boundaries. 
Any numerical statements regarding these items are APPROXIMATIONS ONLY and have not been verified by Seller and 
cannot be verified by Brokers. Fences, hedges, walls, retaining walls and other barriers or markers do not necessarily identify 
true Property boundaries. 

C. WOOD DESTROYING PESTS: Presence of, or conditions likely to lead to the presence of wood destroying pests and organisms. 
D. SOIL STABILITY: Existence of fill or compacted soil, expansive or contracting soil, susceptibility to slippage, settling or 

movement, and the adequacy of drainage. 
E. WATER AND UTILITIES; WELL SYSTEMS AND COMPONENTS;WASTE DISPOSAL: Water and utility availability, use 

restrictions and costs. Water quality, adequacy, condition, and performance of well systems and components. The type, size, 
adequacy, capacity and condition of sewer and septic systems and components, connection to sewer, and applicable fees. 

F. ENVIRONMENTAL HAZARDS: Potential environmental hazards, including, but not limited to, asbestos, lead-based paint and 
other lead contamination, radon, methane, other gases, fuel oil or chemical storage tanks, contaminated soil or water, 
hazardous waste, waste disposal sites, electromagnetic fields, nuclear sources, and other substances, materials, products, or 
conditions (including mold (airborne, toxic or otherwise), fungus or similar contaminants). 

G. EARTHQUAKES AND FLOODING: Susceptibility of the Property to earthquake/seismic hazards and propensity of the Property to flood. 
H. FIRE, HAZARD AND OTHER INSURANCE: The availability and cost of necessary or desired insurance may vary. The location of 

the Property in a seismic, flood or fire hazard zone, and other conditions, such as the age of the Property and the claims history of 
the Property and Buyer, may affect the availability and need for certain types of insurance. Buyer should explore insurance options 
early as this information may affect other decisions, including the removal of loan and inspection contingencies. · 

I. BUILDING PERMITS, ZONING AND GOVERNMENTAL REQUIREMENTS: Permits, inspections, certificates, zoning, other 
governmental limitations, restrictions, and requirements affecting the current or future use of the Property, its development or size. 

J. RENTAL PROPERTY RESTRICTIONS: Some cities and counties impose restrictions that limit the amount of rent that can be 
charged, the maximum• number of occupants, and the right of a landlord to terminate a tenancy. Deadbolt or other locks and· security 
systems for doors and windows, including window bars, should be examined to determine whether they satisfy legal requirements. 

K. SECURITY AND SAFETY: State and local Law may require the installation of barriers, access alarms, self-latching mechanisms 
and/or other measures to decrease the risk to children and other persons of existing swimming pools and hot tubs, as well as 
various fire safety and other measures concerning other features of the Property. 

L. NEIGHBORHOOD, AREA, SUBDIVISION CONDITIONS; PERSONAL FACTORS: Neighborhood or area conditions, including 
schools, law enforcement, crime statistics, registered felons or offenders, fire protection, other government services, availability, 
adequacy and cost of internet connections or other technology services and installations, commercial, industrial or agricultural 
activities, existing and proposed transportation, construction and development that may affect noise, view, or traffic, airport 
noise, noise or odor from any source, wild and domestic animals, other nuisances, hazards, or circumstances, protected 
species, wetland properties, botanical diseases, historic or other governmentally protected sites or improvements, cemeteries, 
facilities and condition of common areas of common interest subdivisions, and possible lack of compliance with any governing 
documents . or Homeowners' Association requirements, conditions and influences of significance to certain cultures and/or 
religions, and personal needs, requirements and preferences of Buyer. 

By signing below, Buyers acknowledge that they have read, understand, accept and have received a Copy of this Advisory. 
Buyers are encouraged to read it carefully. · 

Buyer _________________ _ Buyer __________________ _ 
Keith Henderson & Associates, Inc. 

© 1991-2004, California Association of REALTORS®, Inc. THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS® (C.A.R.). NO 
REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS 
THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL. 

ll 
Published and Distributed by: 
REAL ESTATE BUSINESS SERVICES, INC. 
a subsidiary of the Callfomia Association of REAL TORS® 
525 South Virgil Avenue, Los Angeles, California 90020 

I Reviewed by ____ Date ____ I 
BIA REVISED 11114 (PAGE 1 OF 1) & 

BUYER'S INSPECTION ADVISORY (BIA PAGE 1 OF 1) EQUA~ "OUSlNQ 

""""""'"' 
RE/MAX Pacific, 1545 Hotel Circle South,Suite 145 San Diego, CA 92108 Phone: 760-413-1606 Fax: 619-374-2740 6176 Federal Blvd 
Keith Henderson Produced with zipForm® by zipLogix 18070 Fifteen Mile Road, Fraser, Michigan 48026 www zipLogix.com 
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~-~ c AL I F o RN I A POSSIBLE REPRESENT A TIO. N OF MORE THAN ONE BUYER 
'-~ Assoc I AT Io N@ OR SELLER - DISCLOSURE AND CONSENT 
~ OF REALTORS (C.A.R.FormPRBS,11/14) 

A real estate broker (Broker), whether a corporation, partnership or sole proprietorship, may represent more than one buyer 
or seller. This multiple representation can occur through an individual licensed as a broker or salesperson or through different 
individual broker's or salespersons (associate licensees) acting under the Broker's license. The associate licensees may be 
working out of the same or different office locations. 

Multiple Buyers: Broker (individually or through its associate licensees) may be working with many prospective buyers at 
the same time. These prospective buyers may have an interest in, and make offers on, the same properties. Some of these 
properties may be listed with Broker and some may not Broker will not limit or restrict any particular buyer from making an 
offer on any particular property whether or not Broker represents other buyers interested in the same property. 
Multiple Sellers: Broker (individually or through its associate licensees) may have listings on many properties at the same 
time. As a result, Broker will attempt to find buyers for each of those listed properties. Some listed properties may appeal to 
the same prospective buyers. Some properties may attract more prospective buyers than others. Some of these prospective 
buyers may be represented by Broker and some may not. Broker will market all listed properties to all prospective buyers 
whether or not Broker has another or other listed properties that may appeal to the same prospective buyers. 
Dual Agency: If Seller is represented by Broker, Seller acknowledges that broker may represent prospective buyers 
of Seller's property and consents to Broker acting as a dual agent for both seller and buyer in that transaction. If Buyer . 
is represented by Broker, buyer acknowledges that Broker may represent sellers of property that Buyer is interested in 
acquiring and consents to Broker acting as a dual agent for both buyer and seller with regard to that property. 
In the event of dual agency, seller and buyer agree that: (a) Broker, without the prior written consent of the Buyer, will not 
disclose to seller that the Buyer is willing to pay a price greater than the offered price; (b) Broker, without the prior written 
consent of the seller, will not disclose to the buyer that seller is willing to sell property at a price less than the listing price; 
and (c) other than as set forth in (a) and (b) above, a dual agent is obligated to disclose known facts materially affecting the 
value or desirability of the property to both parties. 

Offers not necessarily confidential: Buyer is advised that seller or listing agent may disclose the existence, terms, or 
conditions of buyer's offer unless all parties and their agent have signed a written confidentiality agreement. Whether any such 
information is actually disclosed depends on many factors, such as current market conditions, the prevailing practice in the real 
estate community, the listing agent's marketing strategy and the instructions of the seller. 
Buyer and seller understand that Broker may represent more than one buyer or more than one seller and even both buyer 
and seller on the same transaction and consents to such relationships. 
Seller and/or Buyer acknowledges reading and understanding this Possible Representation of More Than One 
Buyer or Seller - Disclosure and Consent and agrees to the agency possibilities disclosed. 

Seller Owner(s) of record Date ____ _ 
Seller __________ --,-_________________________ Date ____ _ 

Buyer Keith Henderson & Associates, Inc. Date ____ _ 
Buyer ____________________________________ Date ____ ~ 

Real Estate Broker (Firm) ""'N.""1/A-'----------------- CalBRE Lie# ____ Date ___ _ 
By CalBRE Lie# Date ___ _ 

Real Estate Broker (Firm) _N._1/A _______________ CalBRE Lie# . Date ___ _ 
By CalBRE Lie#---- Date ___ _ 

© 2014, California Association of REALTORS®, Inc. United States copyright law (TIUe 17 U.S. Code) forbids the unauthorized distribution, display and reproduction of this fonn, 
or any portion thereof, by photocopy machine or any other means, Including facsimile or computerized fonnats. · 
THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS® (C.A.R.). NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY 
OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE 
TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL. 
This form is made available to real estate professionals through an agreement with or purchase from the California Association of REAL TORS®. It is not intended to identify 
the user as a REALTOR®. REAL TOR® is a registered collective membership mark which may be used only by members of the NATIONAL ASSOCIATION OF REAL TORS® 
who subscribe to Its Code of Ethics. 

[] 
Published and Distributed by: 
REAL ESTATE BUSINESS SERVICES, INC. 
a subsidiary of the California Association of REAL TORS® 

~ 525 South Virgil Avenue, Los Angeles, California 90020 

I Reviewed by _____ Date ____ _ 
PRBS 11/14 (PAGE 1 OF 1) ~-------------~ 

{!) 
EQUAL l,IQUSING 
OPPORTUNITY 

POSSIBLE REPRESENTATION OF MORE THAN ONE BUYER OR SELLER (PRBS PAGE 1 OF 1) 
RE/MAX Pacific, 1545 Hotel Circle South, Suite 145 San Diego, CA 92108 Phone: 760-413-1606 Fax: 61!1-374-2740 6176 Federal Blvd 
Keith Henderson Produced with zipForm® by zipLoglx 18070 Fifteen Mlle Road, Fraser, Michigan 48026 www zipLogjx cam 
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ADDENDUM 
(C.A.R. Form ADM, Revised 12/15) No.1 

.t~ CALI FORNI A 
,:, ASSOCIATION 
~ OF REALTORS® ----------

The following terms and conditions are hereby incorporated in and made a part of the: D Purchase Agreement, D Residential Lease 
or Month-to-Month Rental Agreement, D Transfer Disclosure Statement (Note: An amendment to the TDS may give the Buyer a right 

to rescind), D Other -------------------------------------
dated March 16, 2017 , on property known as -------------=-6-'---17'----6=---..c...F--=-e=d--=-er'--"a,_,_/-=b:..:./v,::...cd.=.'----------

SAN DIEGO 92114 
in which __________ Kc....c.=.e=-=it=h-=-H""'e""n=-=d::..:e:..:.r.-=-s-=-o=n-=&=--Ac.=s-=-s-=-o=c'c.-::·a"'-te:::.:s::,,-=-ln=c.::c.'----------- is referred to as ("BuyerfT enant") 
and Owner(s) of record is referred to as ("Seller/Landlord"). 

The Memorandum of Understanding, and Services Agreement Contract, both dated 1/31117, shall be incorporated into this 
purchase agreement 

Seller shall receive 10% equity of the business I MMCC upon completion. Seller shall receive either 10% of the net proceeds 
of the business, or $10,000 monthly, whichever is greater. 

Earnest money of $50,000 shall become non-refundable after 90-days of due diligence. 

The foregoing terms and conditions are hereby agreed to, and the undersigned acknowledge receipt of a copy of this document. 

Date ___________________ _ . Date ________ .....,... _________ _ 

Buyer/Tenant Seller/Landlord 
Keith Hender.son & Associates, Inc. Owner(s) of record 

Buyer/Tenant Seller/Landlord 

© 1986-2015, California Association of REALTORS®, Inc. United States copyright law (Title 17 U.S. Code) forbids the unauthorized distribution, display and reproduction of 
this form, or any portion thereof, by photocopy machine or any other means, including facsimile or computerized formats. 
THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS® (C.A.R.). NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY 
OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE 
TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL. 
This form is made available to real estate professionals through an agreement with or purchase from the Califomla· Association of REAL TORS®. It is not Intended to identify 
the user as a REAL TOR®. REAL TOR® Is a registered collective membership mark which may be used only by members of the NATIONAL ASSOCIATION OF REALTORS® 
who subscribe to its Code of Ethics. 

[] 
Published and Distributed by: 
REAL ESTATE BUSINESS SERVICES, INC. 
a subsidiary of the Ca/lfomla Association of REAL TORS® 

., 525 South Virgil Avenue, Los Angeles, California 90020 

ADM REVISED 12/15 (PAGE 1 OF 1) 

Reviewed by __ Date ___ _ 

ADDENDUM ADM PAGE 1 OF 1 
RE/MAX Pacific, 1545 Hotel Cirde South, Suite 145 San Diego, CA 92108 Phone: 760-413-1606 Fax: 619-374-2740 
Keith Henderson Produced with iipForm® by zipLogix 18070 Fifteen Mile Road, Fraser, Michigan 48026 www zipLogix com 

Gt 
EQUAL MOUEIING 

OPPORTUNITY 

6176 Federal Blvd 
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Memorandum of Understanding 

Date: 01/31/17 
Between: 
Mr. Darryl Cotton, an individual (Cotton) 
6176 Federal Boulevard 
San Diego, CA 92114 

Ph: 619.954.4447 
E-mail: Darryl@dalbercia.us 

Mr. Keith Henderson, an individual (Henderson) 
1545 Hotel Circle South, Ste. 145 
San Diego, CA 92108 

Ph: 760.413.1606 
E-mail: Reokeith@gmail.com 

Pursuant to conversations held by all parties this Memorandum of Understanding (MOU) will serve to act 

as the basis for development of a Contract or in the absence of a Contract be used as the Contract 

between both parties to define our mutually beneficial relationship, responsibilities, services and terms 

relative to the commercial development of 6176 Federal Boulevard San Diego, CA 92114 (hereinafter 

referred to as the property) as a new dispensary to be owned and managed by Mr. Keith Henderson and 

Keith Henderson & Associates, Inc., a California Corporation. This MOU and any Contract that would be 

entered into as a result of this MOU will bind Keith Henderson, individually and Keith Henderson & 

Associates, Inc. (KHA) to the Terms and Conditions set forth within this MOU. 

1)Cotton believes that KHA is in the unique position having the skills, experience and financial resources to 

develop the property as a licensed retail dispensary of marijuana products. Therefore Cotton, as the 

owner of the property, hereby agrees to sell the property in 'as is' condition to KHA for the sum of 

$400,000.00 and a minority 10% shareholder position by Cotton in KHA or a New Business Entity 

(NBE) that would be formed for the ownership and operation of the new dispensary to at 6176 Federal 

Blvd., San Diego, CA 92114. Should an NBE be formed for the purposes of ownership and operation 

of the new dispensary the 10% equity would apply to the NBE and Henderson would remain personal 

guarantor for the NBE and the Terms and Conditions set forth in this MOU. 

2)Upon acceptance of the Purchase Agreement for the property, KHA will begin the necessary design work 

necessary for the project redevelopment and simultaneous application for the CUP with the City of San 

Diego. Both of these processes take what is anticipated to be 9-12 months before construction would 

begin. In consideration of the sale price the current tenant, lnda-Gro, would be given use of the 

property at no charge until such time that the permits have been secured and the 30 Day Notice to 

Vacate, as defined in the separate Service Agreement Contract has been issued to lnda-Gro. 

3)KHA shall bear all costs and submit all necessary paperwork and documentation to the City of San Diego 

Development Services required in which to acquire a Conditional Use Permit (CUP) to operate as a 

licensed Medical Marijuana Consumer Cooperative (MMCC) at the property. Cotton makes no claims 

as to whether or not the property is suitable or is eligible for that business. KHA assumes all 

responsibility, costs and liabilities for that process and whatever its final outcome and determination 

with the City of San Diego may be. 
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4)Upon issuance of permits KHA plans to demolish the existing structures on the property and construct a 
new 2 story retail and office building. KHA will assume all costs associated with this development 

including design, engineering, planning, permits and construction related charges. Cotton makes no 
assurances or claims as to suitability or City of San Diego acceptability for the intended development 

but KHA has stated that as a result of their due diligence the property has been deemed acceptable for 
the intended use and development as described herein. 

S)Upon opening of the new dispensary KHA have agreed that KHA or a NBE will pay Cotton a monthly 
10% of the dispensary's net profits. Cotton would ask that the payments be made on or before the 15th 

of each month accounting for the previous month's sales. Payments may be made in the form of cash 
or check as KHA prefers. KHA will accompany these payments with a copy of any City of San Diego or 

Board of Equalization tax reporting forms that would serve to reconcile the amount being paid Cotton to 
the amount being reported to these agencies. 

6)1f at some future date KHA or the NBE decides to sell their interest in the dispensary Cotton may at his 
discretion elect to either take a 10% share in the sale price or maintain a 10% net profit relationship 

with the new owner. Cotton may also at some future date elect to assign his 10% to a trust or heir and 
the same terms and conditions would apply. 

I/we accept this Memorandum of Understanding and do hereby agree to the Terms and Conditions as set 
forth herein: 

Sign: _____________ Print Name: ___________ Date: ___ _ 

Darryl Cotton, an individual 

Date: 2-(- /1 

Sign: _____________ Print Name: ___________ Date: ___ _ 
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Customer: 

SERVICES AGREEMENT CONTRACT 

Keith Henderson & Associates, Inc. 
1545 Hotel Circle South, Ste. 145 
San Diego, CA 92108 

Attn: Mr. Keith Henderson 
Ph: 760.413.1606 
E-mail: REOKeith@gmail.com 

Mr. Henderson; 

Date: 01/31/17 

Pursuant to our conversations I have developed this document to act as the Contract between us that will 

serve to define our relationship, services, and fee's for the development of 6176 Federal Boulevard San 

Diego, CA. 92114 (hereinafter referred to as the property) as a new dispensary to be owned and managed 

by you or your designated entity. 

1 )The property is currently owned by me, Darryl Cotton (Cotton-Seller) and occupied by my company, lnda

Gro Induction Lighting Company (lnda-Gro-Tenant). Under separate Contract Cotton has agreed to sell 

the property to Keith Henderson (KH) for $400,000.00 and a 10% equity position in the new licensed 

cannabis dispensary business being developed at the property by KH. 

2)Upon completion and transfer of property ownership Cotton will immediately cease being the landlord to 

lnda-Gro and lnda-Gro will become the tenant of KH. 

3)KH plans to tear down the existing structure(s) and build a new structure for a commercial dispensary. 

Under this Agreement KH will allow lnda-Gro to remain in the property at no charge until such time that 

the plan check with the City of San Diego has been approved and permits have been issued. This 

process is expected to take 6-9 months. At the time KH notices lnda-Gro that the permits have been 

issued lnda-Gro will have 30 days to vacate the property. lnda-Gro agrees to cooperate with KH 

architects to access the property during the design phase of this work. 

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

payment would be made in two parts. Upon acceptance of the conditional use Permit (CUP) by the city 

of san diego, and accompanying building plans ($200,000). Upon issuance of the final permitting 

inspections from construction ,the balance, $200,000.00 would become payable and due. 

5)Inda-Gro currently operates what we refer to as a 151 Farm. This is a teaching and touring farm that 

demonstrates urban farming technologies which utilize our lighting systems, controls and water savings 

strategies utilizing Aquaponics systems. Since it is in the interest of all parties; lnda-Gro, Cotton and 

KH to identify ongoing investment opportunities with both cannabis and non-cannabis related ventures 

lnda-Gro and Cotton agree to use the current property to highlight the benefits of what having a 

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

Toll Free: 877.452.2244 Local: 619.266.4004 
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licensed dispensary is to the community and once relocated lnda-Gro/Cotton would agree to continue 

to promote the new dispensary as an example of seed to sale retail distribution as well as identify other 

investment opportunities that develop from interested parties having toured our facilities and wishing to 

establish similar operations. 

6)KH may wish to have interested parties tour the current and new property for lnda-Gro 151 Farms. This 

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

terms of the farming and cultivation aspects provided by lnda-Gro and the Site Acquisition, Design/Build 

Construction and Retail Cannabis Services provided by KH for those future contracts. 

TOTAL PRICE: Six Hundred Thousand and 00/100 {$400,000.00) 

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

Sign: _____________ Print Name: ___________ Date: ___ _ 

Darryl Cotton, President 

Si~/~ 

~derson 

Print Name: ..... /2i_J=-t",-'/6_)_ ....... ~f~v_i,~,_j_.--ax.,~~rJ- Date: 7-!-11 

lnda-Gro 
6176 Federal Blvd .. San Diego, CA 92114-140 l 

Toll Free: 877.452.2244 Local: 619 .266.4004 
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E-MAILS BETWEEN COTTON AND GERACI 10/24/16- 03/21/17 

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

1 10/ 24/ 16 12:38 pm Geraci Cotton Draw ing Yes 1-2 

A102 Site Plan - 3 
Proposed 

Scheme B.pdf 

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

Cotton & Geraci 6-8 

Cont ract .pdf 

3 11/ 02/ 16 06:55 pm Cotton Geraci Agreement No 9 
09:13 pm Geraci Cotton Agreement 

4 11/ 14/ 16 10:26 pm Geraci Cotton Federal Blvd needs sig ASAP Yes 10-11 

Authorizat ion to 12 
view and copy 

Building Records 
from the Count y of 

San Diego Tax 
Assessor.pdf 

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

17-0226 Fed Blvd 15-40 

Comm Purchase v3 
(First Draft) .pdf 

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

Agreement 
unsigned.docx 

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

lndaGro-GERL 51-52 

Service Contract.doc 

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

17-0306 Side 55-58 
Agreement 

unsigned.docx 

9 03/ 16/ 17 08:23 am Cotton Geraci Re : Contract Review No 59-60 

10 03/ 17/ 17 02:15 pm Cotton Geraci Re : Contract Review No 61 

11 03/ 18/ 17 01:43 pm Geraci Cotton RE: Contract Review No 62-63 

12 03/ 19/ 17 09:02 am Cotton Geraci Re : Contract Review No 64 

13 03/ 19/ 17 03:11 pm Geraci Cotton RE: Contract Review No 65 

14 03/ 19/ 17 06:47 pm Cotton Geraci Re : Contract Review No 66 

15 03/ 21/ 17 03:18 pm Cotton Geraci Re : Contract Review No 67 
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Gmail- Drawing 

~Gmail 

Drawing 

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

Best Regards, 

Larry E. Geraci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci.com 

Bus: 858.576. 1040 

Fax: 858. 630.3900 

Circular 230 Disclaimer: 

Darryl Cotton <indagrodarryl@gmail.com> 

Mon, Oct 24, 2016 at 12:38 PM 

IRS regulations reqyire us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication 
(including any attachments, enclosures, or other accompanying materials) was not intended or written to be used, and it cannot be 

used, by any taxpayer for the purpose of avoiding penalties; furthermore, this communication was not intended or written to support 

the promotion or marketing of any of the transactions or matters it addresses. This email is considered a confidential communication 

https ://mail.google.com/mail/u/0/?ui=2&ik=505cbcf73 f& jsver=lr-NdqmOTU s.en.&view= ... 
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Gmail - Drawing 

and is intended for the person or firm identified above. If you have received this in error, please contact us at (858)576-1040 and 

return this to us or destroy it immediately. If you are in possession of this confidential information, and you are not the intended 

recipient, you are hereby notified that any unauthorized disclosure, copying, distribution or dissemination of the contents hereof is 

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

all attachments. 

From: darryl@dalbercia.us [mailto:darryl@dalbercia .us] On Behalf Of Darryl Cotton 
Sent: Monday, October 24, 2016 12:37 PM 
To: Larry Geraci <Larry@tfcsd.net> 
Subject: Test Send 

Darryl Cotton, President 

darryl@inda-gro.com 

www .inda-gro.com 

Ph: 877.452.2244 

Cell: 619.954.4447 

Skype: dc.dalbercia 

6176 Federal Blvd. 

San Diego, CA. 92114 

USA 

NOTICE: Toe information contained in the above message is confidential information solely for the use of the intended recipent. If 

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

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

telephone at 619.266.4004. 

lfg A 102 Site Plan - Proposed - Scheme B.pdf 
399K 

https://mail.google.com/mail/u/0/?ui=2&ik=505cbcf73 f&jsver=lr-NdqmOTU s.en.&view= ... 
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~ Gmail 

Agreement 

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

Best Regards, 

Larry E. Geraci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci. com 

Bus: 858.576.1040 

Fax: 858. 630. 3900 

Circular 230 Disclaimer: 

Darryl Cotton <indagrodarryl@gmail.com> 

Wed, Nov 2, 2016 at 3:11 PM 

I RS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication 
( including any attachments, enclosures, or other accompanying materials) was not intended or written to be used, and it cannot be 

used, by any taxpayer for the purpose of avoiding penalties; furthermore, this communication was not intended or written to support 

the promotion or marketing of any of the transactions or matters it addresses. This email is considered a confidential communication 

and is intended for the person or firm identified above. If you have received this in error. please contact us at (858)576-1040 and 

https://mail.google.com/mail/u/0/?ui=2&ik=505cbcf73f&jsver=lr-NdqmOTUs.en.&view= ... 
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return this to us or destroy it immediately. If you are in possession of this confidential information, and you are not the intended 

recipient, you are hereby notified that any unauthorized disclosure, copying, distribution or dissemination of the contents hereof is 

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

all attachments. 

~ Cotton & Geraci Contract.pdf 
71K 

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



494

11/02/2016 

Agreement between Larry Geraci or assignee and Darryl Cotton: 

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

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

Ten Thousand dollars (cash) has been given in good faith earnest money to be applied to the sales price 

of $800,000.00 and to remain in effect until license is approved. Darryl Cotton has agreed to not enter 

into any other contacts on this property. 
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ACKNOWLEDGMENT 

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

State of CalifornSa, 
County of (l t)eao 

On No,u yn\,x ( d:' oDlla before me, 
I 

~SI~ At,. Ni ui-1, ll Nuku,,f ft£~ l 
(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) is/are 

subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 

his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

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. 

Signatur~ ~ 

a JESSICA NEWELL 
. Commission # 2002598 

j Notary Public • _Calif11rnia I 
z San Diego County i t ..... Mr S0T'! ;xvr:s taz :7-JV L 

(Seal) 
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Gmail- Re: Agreement 

~Gmail 

Re: Agreement 
1 message 

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

No no problem at all 

Sent from my iPhone 

Darryl Cotton <indagrodarryl@gmail.com> 

Wed, Nov 2, 2016 at 9:13 PM 

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

Hi Larry, 

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

Regards. 

Darryl Cotton, President 

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

6176 Federal Blvd. 
San Diego, CA. 92114 
USA 

NOTICE: The information contained In the above message is confidential information solely for the use of the 

intended recipient. If the reader of this message Is not the intended recipient, the reader Is notified tnat any use, 

dissemination, distribution or copying of this communication is strictly prohibited. If you have received t11ls 

communicat ion in error, please notify lnda-Gro immediately by telephone at 619.266.4004. 

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

Federal Blvd need sig ASAP 

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

Hi Darryl, 

Can you sign and email back to me asap? 

Best Regards, 

Larry E. Geraci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci.com 

Bus: 858.576.1040 

Fax: 858. 630. 3900 

Circular 230 Disclaimer: 

Darryl Cotton <indagrodarryl@gmail.com> 

Mon, Nov 14, 2016 at 10:26 AM 

https://mail.google.com/mail/u/0/?ui=2&ik=505cbcf73f&jsver=lr-NdqmOTUs.en.&view= ... 
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IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication 

(including any attachments, enclosures, or other accompanying materials) was not intended or written to be used, and it cannot be 
used. by any taxpayer for the purpose of avoiding penalties: furthermore, this communication was not intended or written to support 
the promotion or marketing of any of the transactions or matters it addresses. This email is considered a confidential communication 

and is intended for the person or firm identified above. If you have received this in error, please contact us at (858)576-1040 and 

return this to us or destroy it immediately. If you are in possession of this confidential information. and you are not the intended 

recipient, you are hereby notified that any unauthorized disclosure, copying, distribution or dissemination of the contents hereof is 
strictly prohibited. Please notify the sender of this facsimile immediately and arrange for the return or destruction of this facsimile and 
all attachments. 

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

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



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

	

	

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

	

	

	

________________________________________________________	

Signature	

	

________/_____/__________	

Date	

500
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Gmail - Federal Blvd Property 

~ Gmail Darryl Cotton <indagrodarryl@gmail.com> 

Federal Blvd Property 

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

Hi Daryl , 

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

Best Regards, 

Larry E. Geraci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci. com 

Bus: 858.576.1040 

Fax: 858. 630. 3900 

Circular 230 Disclaimer: 

https://mail.google.com/mail/u/0/?ui=2&ik=5O5cbcf73 f &j sver=lr-NdqmOTU s.en.&view= ... 
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Gmail - Federal Blvd Property 

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

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

used, by any taxpayer for the purpose of avoiding penalties; furthermore, this communication was not intended or written to support 
the promotion or marketing of any of the transactions or matters it addresses. This email is considered a confidential communication 

and is intended for the person or firm identified above. If you have received this in error. please contact us at (858)576-1040 and 
return this to us or destroy it immediately. If you are in possession of this confidential information, and you are not the intended 

recipient. you are hereby notified that any unauthorized disclosure. copying, distribution or dissemination of the contents hereof is 

strictly prohibited. Please notify the sender of this facsimile immediately and arrange for the return or destruction of this facsimile and 
all attachments. 

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

https://mail.google.com/mail/u/0/?ui=2&ik=505cbcf73 f&jsver=lr-N dqmOTU s.en.&view= ... 
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 AGREEMENT OF PURCHASE AND SALE OF REAL PROPERTY 
  
 
 THIS AGREEMENT OF PURCHASE AND SALE OF REAL PROPERTY 
(“Agreement”) is made and entered into this _____ day of _____________, 2017, by and between 
DARRYL COTTON, an individual resident of San Diego, CA (“Seller”), and 6176 FEDERAL 
BLVD TRUST dated __________, 2017, or its assignee (“Buyer”). 
 
 NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, it is mutually covenanted and agreed by Seller and Buyer as 
follows: 
 
 1. DEFINITIONS.  For the purposes of this Agreement the following terms will be 
defined as follows: 
 
  a. “Real Property”:  That certain real property commonly known as 6176 
Federal Blvd., San Diego, California, as legally described in Exhibit “A” attached hereto and made 
a part hereof. 
 
  b. “Date of Agreement”:  The latest date of execution of the Seller or the 
Buyer, as indicated on the signature page. 
 
  c. “Purchase Price”:  The Purchase Price for the Property (defined below) is 
Four Hundred Thousand Dollars ($400,000.00). 
   
  d. “Due Diligence Period”:  The period that expires at 5:00 p.m., California 
time, on the date the CUP (defined below) is issued to Buyer or its designated assign.   
 
  e. “Escrow Agent”:  The Escrow Agent is: [NAME] 
 
  f. “Title Company”:  The Title Company is: [NAME] 
 
  g. “Title Approval Date”:  The Title Approval Date shall be twenty (20) days 
following Buyer's receipt of a Preliminary Title Report and all underlying documents. 
 
  h. “Closing”, “Closing Date” and “Close of Escrow”:  These terms are used 
interchangeably in this Agreement.  The closing shall occur on or at 5:00 p.m., California time, on 
the date fifteen (15) days from the date Buyer or its designated assign is approved by the city of San 
Diego for a conditional use permit to distribute medical marijuana from the Real Property (“CUP”). 
Notwithstanding the foregoing, in no event shall Closing occur later than March 1, 2018, unless 
mutually agreed by the parties.  
 
  i. “Notices” will be sent as follows to: 
 
   Buyer:    6176 Federal Blvd. Trust 
       6176 Federal Blvd. 
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       San Diego, California  92114 
       Attn:   
       Fax No.:   
       Phone No.:   
   
   with a copy to:   Austin Legal Group, APC 
       3990 Old Town Ave, A-112 
       San Diego, CA 92110, 
 
   Seller:    Darryl Cotton 
       Address: 
       City, State, Zip 
       Attn: 
       Fax No.: 
       Phone No.: 
 
   Escrow Agent:  [NAME] 
      [ADDRESS] 
 
 2. PURCHASE AND SALE.  Subject to all of the terms and conditions of this 
Agreement and for the consideration set forth, upon Closing Seller shall convey to Buyer, and 
Buyer shall purchase from Seller, all of the following: 
 
  a. The Real Property and all of Seller's interest in all buildings, improvements, 
facilities, fixtures and paving thereon or associated therewith (collectively, the “Improvements”), 
together with all easements, hereditaments and appurtenances thereto, subject only to the Permitted 
Exceptions in accordance with Section 5.b; 
 
  b. All other right, title and interest of Seller constituting part and parcel of the 
Property (hereinafter defined), including, but not limited to, all lease rights, agreements, easements, 
licenses, permits, tract maps, subdivision/condominium filings and approvals, air rights, sewer 
agreements, water line agreements, utility agreements, water rights, oil, gas and mineral rights, all 
licenses and permits related to the Property, and all plans, drawings, engineering studies located 
within, used in connection with, or related to the Property, if any in Seller’s possession (collectively, 
the “Intangibles”). (Reference herein to the “Property” shall include the Real Property, 
Improvements, and Intangibles).   
 
 3.  PURCHASE PRICE AND PAYMENT; DEPOSIT.  The Purchase Price will 
be paid as follows: 
 
  a. Deposit.  There shall be no Deposit required. It is acknowledged and agreed 
that Buyer has provided Seller alternative consideration in lieu of the Deposit. 
 
  b. Cash Balance.  Buyer shall deposit into Escrow the cash balance of the 
Purchase Price, plus or minus prorations and costs pursuant to Section 15, in the form of cash, bank 
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cashier's check or confirmed wire transfer of funds not less than one (1) business day prior to the 
Close of Escrow. 
 
 4. ESCROW. 
 
  a. Execution of Form Escrow Instructions.  Seller shall deposit this Agreement 
with Escrow Agent upon full execution of same by Buyer and Seller, at which time escrow (the 
“Escrow”) shall be deemed to be opened.  Escrow Agent shall thereafter promptly execute the 
original of this Agreement, provide copies thereof to Buyer and Seller.  Immediately upon receipt of 
such duly executed copy of this Agreement, Escrow Agent shall also notify Seller and Buyer of the 
opening of Escrow.  This Agreement shall act as escrow instructions to Escrow Agent, and Escrow 
Agent shall hereby be authorized and instructed to deliver the documents and monies to be 
deposited into the Escrow pursuant to the terms of this Agreement.  Escrow Agent shall prepare the 
Escrow Agent's standard-form escrow agreement (if such a form is required by Escrow Agent), 
which shall, to the extent that the same is consistent with the terms hereof and approved by Seller 
and Buyer and not exculpate Escrow Agent from acts of negligence and/or willful misconduct, inure 
to the benefit of Escrow Agent.  Said standard form escrow instructions shall be executed by Buyer 
and Seller and returned to Escrow Agent within three (3) business days from the date same are 
received from Escrow Agent.  To the extent that Escrow Agent's standard-form escrow agreement is 
inconsistent with the terms hereof, the terms of this Agreement shall control. Should either party fail 
to return the standard form escrow instructions to Escrow Agent in a timely manner, such failure 
shall not constitute a material breach of this Agreement. 
 
  b. Close of Escrow.  Except as provided below, Escrow shall close no later than 
the date provided for in Section 1, above. 
 
  c. Failure to Receive CUP.  Should Buyer be denied its application for the CUP 
or otherwise abandon its CUP application, it shall have the option to terminate this Agreement by 
written notice to Seller, and the parties shall have no further liability to one another, except for the 
“Buyer's Indemnity” (as detailed in Section 8 below).  
 
 5. TITLE MATTERS. 
 
  a. Preliminary Title Report/Review of Title.  As soon as practicable, but in no 
event later than five (5) business days after the Date of Agreement, Escrow Agent shall have 
delivered or shall cause to be delivered to Buyer a Preliminary Title Report issued by Title 
Company covering the Property (the “Preliminary Title Report”), together with true copies of all 
documents evidencing matters of record shown as exceptions to title thereon. Buyer shall have the 
right to object to any exceptions contained in the Preliminary Title Report and thereby disapprove 
the condition of title by giving written notice to Seller on or before the Title Approval Date as 
defined in Section 1.  Any such disapproval shall specify with particularity the defects Buyer 
disapproves.  Buyer's failure to timely disapprove in writing shall be deemed an approval of all 
exceptions.  If Buyer disapproves of any matter affecting title, Seller shall have the option to elect to 
(i) cure or remove any one or more of such exceptions by notifying Buyer within five (5) business 
days from Seller's receipt of Buyer's disapproval, or (ii) terminate this Agreement, in which event 
Buyer shall receive a refund of its Deposit and all accrued interest, and the parties shall have no 
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further liability to one another, except for the Buyer's Indemnity.  Seller's failure to timely notify 
Buyer of its election, as provided above, shall conclusively be deemed to be Seller's election to 
terminate this Agreement.  For three (3) business days following Seller's actual or deemed election 
to terminate this Agreement, Buyer shall have the right to waive, in writing, any one or more of 
such title defects that Seller has not elected to cure or remove and thereby rescind Seller's election to 
terminate and close Escrow, taking title to the Property subject to such title exceptions. 
 
  b. Permitted Exceptions.  The following exceptions shown on the Preliminary 
Title Report (the “Permitted Exceptions”) are approved by Buyer: 
 
   (1) Real property taxes not yet due and payable as of the Closing Date, 
which shall be apportioned as hereinafter provided in Section 15; 
 
   (2) Unpaid installments of assessments not due and payable on or before 
the Closing Date; 
 
   (3) Any matters affecting the Property that are created by, or with the 
written consent of, Buyer; 
 
   (4) The pre-printed exclusions and exceptions that appear in the Owner's 
Title Policy issued by the Title Company; and 
 
   (5) Any matter to which Buyer has not delivered a notice of a Title 
Objection in accordance with the terms of Section 5.a hereof. 
 
   Notwithstanding the foregoing or anything else to the contrary, Seller shall 
be obligated, regardless of whether Buyer objects to any such item or exception, to remove or cause 
to be removed on or before Closing, any and all mortgages, deeds of trust or similar liens securing 
the repayment of money affecting title to the Property, mechanic's liens, materialmen's liens, 
judgment liens, liens for delinquent taxes and/or any other liens or security interests (“Mandatory 
Cure Items”). 
 
  c. Title Policy.  The Title Policy shall be an ALTA Standard Owners Policy 
with liability in the amount of the Purchase Price, showing fee title to the Property as vested in 
Buyer, subject only to the Permitted Exceptions.  At Buyer's election, the Title Policy to be 
delivered to Buyer shall be an ALTA Extended Owners Policy, provided that the issuance of said 
ALTA Policy does not delay the Close of Escrow.  The issuance by Title Company of the standard 
Title Policy in favor of Buyer, insuring fee title to the Property to Buyer in the amount of the 
Purchase Price, subject only to the Permitted Exceptions, shall be conclusive evidence that Seller 
has complied with any obligation, express or implied, to convey good and marketable title to the 
Property to Buyer. 
 
  d. Title and Survey Costs.  The cost of the standard portion of the premium for 
the Title Policy shall be paid by the Seller.  Buyer shall pay for the survey, if necessary, and the 
premium for the ALTA portion of the Title Policy and all endorsements requested by Buyer. 
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 6. SELLER'S DELIVERY OF SPECIFIED DOCUMENTS.  Seller has provided to 
Buyer those necessary documents and materials respecting the Property identified on Exhibit “B”, 
attached hereto and made a part hereof (“Property Information”).   The Property Information 
shall include, inter alia, all disclosures from Seller regarding the Property required by California and 
federal law.  
 
 7. DUE DILIGENCE.  Buyer shall have through the last day of the Due Diligence 
Period, as defined in Section 1, in which to examine, inspect, and investigate the Property 
Information, the Property and any other relating to the Property  or its use and or Compliance with 
any applicable zoning ordinances, regulations, licensing or permitting affecting its use or Buyer’s 
intention use and, in Buyers sole discretion) and, in Buyer's sole and absolute judgment and 
discretion, to determine whether the Property is acceptable to Buyer in its present condition and to 
obtain all necessary internal approvals.  Notwithstanding anything to the contrary in this Agreement, 
Buyer may terminate this Agreement by giving notice of termination (a “Due Diligence 
Termination Notice”) to Seller on or before the last day of the Due Diligence Period, in which 
event Buyer shall receive the immediate return of the Deposit and this Agreement shall terminate, 
except that Buyer's Indemnities set forth on Section 8, shall survive such termination.   
 
 8. PHYSICAL INSPECTION; BUYERS INDEMNITIES. 
 
  a. Buyer shall have the right, upon reasonable notice and during regular 
business hours, to physically inspect on a non-intrusive basis, and to the extent Buyer desires, to 
cause one or more representatives of Buyer to physically inspect on a non-intrusive basis, the 
Property without interfering with the occupants or operation of the Property Buyer shall make all 
inspections in good faith and with due diligence.  All inspection fees, appraisal fees, engineering 
fees and other expenses of any kind incurred by Buyer relating to the inspection of the Property will 
be solely Buyer's expense.  Seller shall cooperate with Buyer in all reasonable respects in making 
such inspections.  To the extent that a Phase I environmental assessment acceptable to Seller 
justifies it, Buyer shall have the right to have an independent environmental consultant conduct an 
environmental inspection in excess of a Phase I assessment of the Property.  Buyer shall notify 
Seller not less than one (1) business day in advance of making any inspections or interviews.  In 
making any inspection or interviews hereunder, Buyer will treat, and will cause any representative 
of Buyer to treat, all information obtained by Buyer pursuant to the terms of this Agreement as 
strictly confidential except for such information which Buyer is required to disclose to its 
consultants, attorneys, lenders and transferees.   
 
  b. Buyer agrees to keep the Property free and clear of all mechanics' and 
materialmen's liens or other liens arising out of any of its activities or those of its representatives, 
agents or contractors.  Buyer shall indemnify, defend (through legal counsel reasonably acceptable 
to Seller), and hold Seller, and the Property, harmless from all damage, loss or liability, including 
without limitation attorneys' fees and costs of court, mechanics' liens or claims, or claims or 
assertions thereof arising out of or in connection with the entry onto, or occupation of the Property 
by Buyer, its agents, employees and contractors and subcontractors.  This indemnity shall survive 
the sale of the Property pursuant to the terms of this Agreement or, if such sale is not consummated, 
the termination of this Agreement.  After each such inspection or investigation of the Property, 
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Buyer agrees to immediately restore the Property or cause the Property to be restored to its 
condition before each such inspection or investigation look place, at Buyer's sole expense. 
 
 9. COVENANTS OF SELLER.  During the period from the Date of Agreement until 
the earlier of termination of the Agreement or the Close of Escrow, Seller agrees to the following: 
 
  a. Seller shall not permit or suffer to exist any new encumbrance, charge or lien 
or allow any easements affecting all or any portion of the Property to be placed or claimed upon the 
Property unless such encumbrance, charge, lien or easement has been approved in writing by Buyer 
or unless such monetary encumbrance, charge or lien will be removed by Seller prior to the Close of 
Escrow. 
 
  b. Seller shall not execute or amend, modify, renew, extend or terminate any 
contract without the prior written consent of Buyer, which consent shall not be unreasonably 
withheld. If Buyer fails to provide Seller with notice of its consent or refusal to consent, Buyer shall 
be deemed to have approved such contract or modification, except that no contract entered into by 
Seller shall be for a period longer than thirty (30) days and shall be terminable by the giving of a 
thirty (30) day notice.  
 
  c. Seller shall notify Buyer of any new matter that it obtains actual knowledge 
of affecting title in any manner, which was not previously disclosed to Buyer by the Title Report.  
Buyer shall notify Seller within five (5) business days of receipt of notice of its acceptance or 
rejection of such new matter.  If Buyer rejects such matter, Seller shall notify Buyer within five (5) 
business days whether it will cure such matter.  If Seller does not elect to cure such matter within 
such period, Buyer may terminate this Agreement or waive its prior disapproval within three (3) 
business days. 
 
 10. REPRESENTATIONS OF SELLER. 
 
  a. Seller represents and warrants to Buyer that: 
 
   (1)  The execution and delivery by Seller of, and Seller's performance 
under, this Agreement are within Seller's powers and have been duly authorized by all requisite 
action. 
 
   (2) This Agreement constitutes the legal, valid and binding obligation of 
Seller, enforceable in accordance with its terms, subject to laws applicable generally to applicable 
bankruptcy, insolvency, reorganization, moratorium or similar laws or equitable principles affecting 
or limiting the right of contracting parties generally. 
 
   (3) Performance of this Agreement by Seller will not result in a breach 
of, or constitute any default under any agreement or instrument to which Seller is a party, which 
breach or default will adversely affect Seller's ability to perform its obligations under this 
Agreement. 
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   (4) To Seller's knowledge, without duty of inquiry, the Property is not 
presently the subject of any condemnation or similar proceeding, and to Seller's knowledge, no such 
condemnation or similar proceeding is currently threatened or pending. 
 
   (5) To Seller's knowledge, there are no management, service, supply or 
maintenance contracts affecting the Property which shall affect the Property on or following the 
Close of Escrow except as set forth in Exhibit “C” attached hereto and made a part hereof. 
 
   (6) Seller is not a “foreign person” within the meaning of Section 1445 
of the Internal Revenue Code of 1986 (i.e., Seller is not a non-resident alien, foreign corporation, 
foreign partnership, foreign trust or foreign estate as those terms are defined in the Code and 
regulations promulgated ). 
 
   (7) Seller (a) is not in receivership; (b) has not made any assignment 
related to the Property for the benefit of creditors; (c) has not admitted in writing its inability to pay 
its debts as they mature; (d) has not been adjudicated a bankrupt; (e) has not filed a petition in 
voluntary bankruptcy, a petition or answer seeking reorganization, or an arrangement with creditors 
under the Federal Bankruptcy Law or any other similar law or statute of the United States or any 
state, and (f) does not have any such petition described in Clause (e) hereof filed against Seller. 
 
   (8) Seller has not received written notice, nor to the best of its 
knowledge is it aware, of any actions, suits or proceedings pending or threatened against Seller 
which affect title to the Property, or which would question the validity or enforceability of this 
Agreement or of any action taken by Seller under this Agreement, in any court or before any 
governmental authority, domestic or foreign.    
 
   (9) Unless otherwise disclosed herein in Exhibit D, to Seller’s knowledge 
without duty of inquiry, there does not exists any conditions or pending or threatening lawsuits 
which would materially affect the Property, including but not limited to, underground storage, tanks, 
soil and ground water.  
 
   (10) That Seller has delivered to Buyer all written information, records, 
and studies in Seller's possession concerning hazardous, toxic, or governmentally regulated 
materials that are or have been stored, handled, disposed of, or released on the Property. 
 
  b. If after the expiration of the Due Diligence Period but prior to the Closing, 
Buyer or any of Buyer's partners, members, trustees and any officers, directors, employees, agents, 
representatives and attorneys of Buyer, its partners, members or trustees (the “Buyer's 
Representatives”) obtains knowledge that any of the representations or warranties made herein by 
Seller are untrue, inaccurate or incorrect in any material respect, Buyer shall give Seller written 
notice thereof within three (3) business days of obtaining such knowledge (but, in any event, prior to 
the Closing).  If at or prior to the Closing, Seller obtains actual knowledge that any of the 
representations or warranties made herein by Seller are untrue, inaccurate or incorrect in any 
material respect, Seller shall give Buyer written notice thereof within three (3) business days of 
obtaining such knowledge (but, in any event, prior to the Closing).  In such cases, Buyer, may elect 
either (a) to consummate the transaction, or (b) to terminate this Agreement by written notice given 
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to Seller on the Closing Date, in which event this Agreement shall be terminated, the Property 
Information returned to the Seller and, thereafter, neither party shall have any further rights or 
obligations hereunder except as provided in any section hereof that by its terms expressly provides 
that it survives the termination of this Agreement.   
 
  c. The representations of Seller set forth herein shall survive the Close of 
Escrow for a period of twelve (12) months.   
 
 11. REPRESENTATIONS AND WARRANTIES BY BUYER. 
 
  a. Buyer represents and warrants to Seller that: 
 
   (9) Buyer is duly organized and legally existing, the execution and 
delivery by Buyer of, and Buyer's performance under, this Agreement are within Buyer's 
organizational powers, and Buyer has the authority to execute and deliver this Agreement. 
 
   (10) This Agreement constitutes the legal, valid and binding obligation of 
Buyer enforceable in accordance with its terms, subject to laws applicable generally to applicable 
bankruptcy, insolvency, reorganization, moratorium or similar laws or equitable principles affecting 
or limiting the rights of contracting parties generally. 
 
   (11) Performance of this Agreement will not result in any breach of, or 
constitute any default under, any agreement or other instrument to which Buyer is a party, which 
breach or default will adversely affect Buyer's ability to perform its obligations under this 
Agreement. 
 
   (12) Buyer (a) is not in receivership or dissolution, (b) has not made any 
assignment for the benefit of creditors, (c) has not admitted in writing its inability to pay its debts as 
they mature, (d) has not been adjudicated a bankrupt, (e) has not filed a petition in voluntary 
bankruptcy, a petition or answer seeking reorganization, or an arrangement with creditors under the 
federal bankruptcy law, or any other similar law or statute of the United States or any state, or 
(f) does not have any such petition described in (e) filed against Buyer. 

   
            

 
 

    (5) Buyer hereby warrants and agrees that, prior to Closing, Buyer 
shall (i) conduct all examinations, inspections and investigations of each and every aspect of the 
Property, (ii) review all relevant documents and materials concerning the Property, and (iii) ask 
all questions related to the Property, which are or might be necessary, appropriate or desirable to 
enable Buyer to acquire full and complete knowledge concerning the condition and fitness of the 
Property, its suitability for any use and otherwise with respect to the Property.   
 
 12. DAMAGE.  Risk of loss up to and including the Closing Date shall be borne by 
Seller.  Seller shall immediately notify Buyer in writing of the extent of any damage to the Property. 
In the event of any material damage to or destruction of the Property or any portion thereof, Buyer 
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may, at its option, by notice to Seller given within ten (10) days after Buyer is notified of such 
damage or destruction (and if necessary the Closing Date shall be extended to give Buyer the full 
ten (10) day period to make such election): (i) terminate this Agreement and the Earnest Money 
shall be immediately returned to Buyer or (ii) proceed under this Agreement, receive any insurance 
proceeds (including any rent loss insurance applicable to any period on and after the Closing Date) 
due Seller as a result of such damage or destruction and assume responsibility for such repair, and 
Buyer shall receive a credit at Closing for any deductible, uninsured or coinsured amount under said 
insurance policies.  If Buyer elects (ii) above, Seller will cooperate with Buyer after the Closing to 
assist Buyer in obtaining the insurance proceeds from Seller's insurers.  If the Property is not 
materially damaged, then Buyer shall not have the right to terminate this Agreement, but Seller shall 
at its cost repair the damage before the Closing in a manner reasonably satisfactory to Buyer or if 
repairs cannot be completed before the Closing, credit Buyer at Closing for the reasonable cost to 
complete the repair.  “Material damage” and “Materially damaged” means damage reasonably 
exceeding  ten percent (10%) of the Purchase Price to repair or that entitles a tenant to terminate its 
Lease. 
 
 13. CONDEMNATION.  Seller shall immediately notify Buyer of any proceedings in 
eminent domain that are contemplated, threatened or instituted by anybody having the power of 
eminent domain over Property. Within ten (10) days after Buyer receives written notice from Seller 
of proceedings in eminent domain that are contemplated, threatened or instituted by anybody having 
the power of eminent domain, and if necessary the Closing Date shall be extended to give Buyer the 
full ten (10) day period to make such election, Buyer may:  (i) terminate this Agreement and the 
Earnest Money shall be immediately returned to Buyer; or (ii) proceed under this Agreement, in 
which event Seller shall, at the Closing, assign to Buyer its entire right, title and interest in and to 
any condemnation award related to the Real Property, and Buyer shall have the sole right during the 
pendency of this Agreement to negotiate and otherwise deal with the condemning authority in 
respect of such matter. Buyer shall not have any right or claim to monies relating to Sellers loss of 
income prior to closing.   
 
 14.  CLOSING 
 
  a. Closing Date.  The consummation of the transaction contemplated herein 
(“Closing”) shall occur on or before the Closing Date set forth in Section 1.  Closing shall occur 
through Escrow with the Escrow Agent.  Unless otherwise stated herein, all funds shall be deposited 
into and held by Escrow Agent.  Upon satisfaction or completion of all closing conditions and 
deliveries, the parties shall direct the Escrow Agent to immediately record and deliver the closing 
documents to the appropriate parties and make disbursements according to the closing statement 
executed by Seller and Buyer.  The Escrow Agent shall agree in writing with Buyer that (1) 
recordation of the Deed constitutes its representation that it is holding the closing documents, 
closing funds and closing statements and is prepared and irrevocably committed to disburse the 
closing funds in accordance with the closing statements and (2) release of funds to the Seller shall 
irrevocably commit it to issue the Title Policy in accordance with this Agreement. 
 
  b. Seller's Deliveries in Escrow.  On or prior to the Closing Date, Seller shall 
deliver in escrow to the Escrow Agent the following: 
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   (13) Deed.  A Special Warranty Deed mutually satisfactory to the parties, 
executed and acknowledged by Seller, conveying to Buyer good, indefeasible and marketable fee 
simple title to the Property, subject only to the Permitted Exceptions (the “Deed”). 
 
   (14) Assignment of Intangible Property.  Such assignments and other 
documents and certificates as Buyer may reasonably require in order to fully and completely 
transfer and assign to Buyer all of Seller's right, title, and interest, in and to the Intangibles, all 
documents and contracts related thereto, Leases, and any other permits, rights applicable to the 
Property, and any other documents and/or materials applicable to the Property, if any.  Such 
assignment or similar document shall include an indemnity by Buyer to Seller for all matters 
relating to the assigned rights, and benefits following the Closing Date. 
    
   (3) Assignment and Assumption of Contracts.  An assignment and 
assumption of Leases from Seller to Buyer of landlord's interest in the Leases. 
 
   (4) FIRPTA.  A non-foreign person affidavit that meets the requirements 
of Section 1445(b)(2) of the Internal Revenue Code, as amended. 
 
   (5) Additional Documents.  Any additional documents that may be 
reasonably required for the consummation of the transaction contemplated by this Agreement. 
 
  c. Buyer's Deliveries in Escrow.  On or prior to the Closing Date, Buyer shall 
deliver in escrow to the Escrow Agent the following: 
 
   (1) Purchase Price.  The Purchase Price, less the Deposits, plus or minus 
applicable prorations, deposited by Buyer with the Escrow Agent in immediate funds wired or 
deposited for credit into the Escrow Agent's escrow account. 
 
   (2) Assumption of Intangible Property.  A duly executed assumption of 
the Assignment referred to in Section 14.b(2). 
 
   (3) Authority.  Evidence of existence, organization, and authority of 
Buyer and the authority of the person executing documents on behalf of Buyer reasonably required 
by the Title Company. 
 
   (4) Additional Documents.  Any additional documents that may be 
reasonably required for the consummation of the transaction contemplated by this Agreement. 
 
  d. Closing Statements.  Seller and Buyer shall each execute and deposit the 
closing statement, such transfer tax declarations and such other instruments as are reasonably 
required by the Title Company or otherwise required to close the Escrow and consummate the 
acquisition of the Property in accordance with the terms hereof.  Seller and Buyer hereby designate 
Escrow Agent as the “Reporting Person” for the transaction pursuant to Section 6045(e) of the 
Code and the regulations promulgated thereunder and agree to execute such documentation as is 
reasonably necessary to effectuate such designation. 
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  e. Title Policy.  The Escrow Agent shall deliver to Buyer the Title Policy 
required hereby. 
 
  f. Possession.  Seller shall deliver possession of the Property to Buyer at the 
Closing subject to the Permitted Exceptions, and shall deliver to Buyer all keys, security codes and 
other information necessary for Buyer to assume possession. 
 
  g. Transfer of Title.  The acceptance of transfer of title to the Property by Buyer 
shall be deemed to be full performance and discharge of any and all obligations on the part of Seller 
to be performed pursuant to the provisions of this Agreement, except where such agreements and 
obligations are specifically stated to survive the transfer of title. 
 
 15.  COSTS, EXPENSES AND PRORATIONS. 
 
  a. Seller Will Pay.  At the Closing, Seller shall be charged the following: 
 
   (1) All premiums for an ALTA Standard Coverage Title Policy; 
 
   (2) One-half of all escrow fees and costs; 
 
   (3) Seller's share of prorations; and 
 
   (4) One-half of all transfer taxes. 
 
  b. Buyer Will Pay.  At the Closing, Buyer shall pay: 
 
   (1) All document recording charges; 
 
   (2) One-half of all escrow fees and costs; 
 
                                    (3) Additional charge for an ALTA Extended Coverage Title Policy, and 

the endorsements required by Buyer; 
 
   (4) One-half of all transfer taxes; and 
 
   (5) Buyer's share of prorations. 
 
  c. Prorations. 
 
   (1) Taxes.  All non-delinquent real estate taxes and assessments on the 
Property will be prorated as of the Closing Date based on the actual current tax bill.  If the Closing 
Date takes place before the real estate taxes are fixed for the tax year in which the Closing Date 
occurs, the apportionment of real estate taxes will be made on the basis of the real estate taxes for 
the immediately preceding tax year applied to the latest assessed valuation.  All delinquent taxes and 
all delinquent assessments, if any, on the Property will be paid at the Closing Date from funds 
accruing to Seller.  All supplemental taxes billed after the Closing Date for periods prior to the 
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Closing Date will be paid promptly by Seller.  Any tax refunds received by Buyer which are 
allocable to the period prior to Closing will be paid by Buyer to Seller. 
 
   (2) Utilities.  Gas, water, electricity, heat, fuel, sewer and other utilities 
and the operating expenses relating to the Property shall be prorated as of the Close of Escrow.  If 
the parties hereto are unable to obtain final meter readings as of the Close of Escrow, then such 
expenses shall be estimated as of the Close of Escrow based on the prior operating history of the 
Property. 
 
 16. CLOSING DELIVERIES. 
 
  a. Disbursements And Other Actions by Escrow Agent.  At the Closing, 
Escrow Agent will promptly undertake all of the following: 
 
   (1) Funds.  Disburse all funds deposited with Escrow Agent by Buyer in 
payment of the Purchase Price for the Property as follows: 
 
   (a) Deliver to Seller the Purchase Price, less the amount of all items, 
costs and prorations chargeable to the account of Seller; and 
 
   (b) Disburse the remaining balance, if any, of the funds deposited by 
Buyer to Buyer, less amounts chargeable to Buyer. 
 
   (2) Recording.  Cause the Special Warranty Deed (with documentary 
transfer tax information to be affixed after recording) to be recorded with the San Diego County 
Recorder and obtain conformed copies thereof for distribution to Buyer and Seller. 
 
   (3) Title Policy.  Direct the Title Company to issue the Title Policy to 
Buyer. 
 
   (4) Delivery of Documents to Buyer or Seller.  Deliver to Buyer the any 
documents (or copies thereof) deposited into escrow by Seller.  Deliver to Seller any other 
documents (or copies thereof) deposited into Escrow by Buyer. 
 
 17. DEFAULT AND REMEDIES 
 
   a. Seller's Default.  If Seller fails to comply in any material respect with 
any of the provisions of this Agreement, subject to a right to cure, or breaches any of its 
representations or warranties set forth in this Agreement prior to the Closing, then Buyer may: 
 
   (1) Terminate this Agreement and neither party shall have any further 
rights or obligations hereunder, except for the obligations of the parties which are expressly 
intended to survive such termination; or 
 
   (2) Bring an action against Seller to seek specific performance of Seller's 
obligations hereunder. 
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  b. Buyer's Default - Liquidated Damages.  IF BUYER FAILS TO TIMELY 
COMPLETE THE PURCHASE OF THE PROPERTY AS PROVIDED IN THIS AGREEMENT 
DUE TO ITS DEFAULT, SELLER SHALL BE RELEASED FROM ITS OBLIGATION TO 
SELL THE PROPERTY TO BUYER.  BUYER AND SELLER HEREBY ACKNOWLEDGE 
AND AGREE THAT IT WOULD BE IMPRACTICAL AND/OR EXTREMELY DIFFICULT TO 
FIX OR ESTABLISH THE ACTUAL DAMAGE SUSTAINED BY SELLER AS A RESULT OF 
SUCH DEFAULT BY BUYER, AND AGREE THAT THE DEPOSITS ARE A REASONABLE 
APPROXIMATION THEREOF.  ACCORDINGLY, IN THE EVENT THAT BUYER FAILS TO 
COMPLETE THE PURCHASE OF THE PROPERTY AS PROVIDED IN THIS AGREEMENT 
DUE TO ITS DEFAULT, THE DEPOSIT SHALL CONSTITUTE AND BE DEEMED TO BE 
THE AGREED AND LIQUIDATED DAMAGES OF SELLER, AND SHALL BE SELLER'S 
SOLE AND EXCLUSIVE REMEDY.  SELLER AGREES TO WAIVE ALL OTHER 
REMEDIES AGAINST BUYER WHICH SELLER MIGHT OTHERWISE HAVE AT LAW OR 
IN EQUITY BY REASON OF SUCH DEFAULT BY BUYER.  THE LIQUIDATED DAMAGES 
ARE NOT INTENDED TO BE A FORFEITURE OR PENALTY, BUT ARE INTENDED TO 
CONSTITUTE LIQUIDATED DAMAGES TO SELLER. 
 
   _________________  ________________ 
   Seller's Initials  Buyer's Initials 
 
  c. Escrow Cancellation Following a Termination Notice.  If either party 
terminates this Agreement as permitted under any provision of this Agreement by delivering a 
termination notice to Escrow Agent and the other party, Escrow shall be promptly cancelled and, 
Escrow Agent shall return all documents and funds to the parties who deposited them, less 
applicable Escrow cancellation charges and expenses.  Promptly upon presentation by Escrow 
Agent, the parties shall sign such instruction and other instruments as may be necessary to effect the 
foregoing Escrow cancellation. 
 
  d. Other Expenses.  If this Agreement is terminated due to the default of a 
party, then the defaulting party shall pay any fees due to the Escrow Agent for holding the Deposits 
and any fees due to the Title Company in connection with issuance of the Preliminary Title report 
and other title matters (together, “Escrow Cancellation Charges”).  If Escrow fails to close for any 
reason, other than a default under this Agreement, Buyer and Seller shall each pay one-half (½) of 
any Escrow Cancellation Charges. 
 
 18. MISCELLANEOUS. 
 
  a. Entire Agreement.  This Agreement, together with the Exhibits and 
schedules hereto, contains all representations, warranties and covenants made by Buyer and Seller 
and constitutes the entire understanding between the parties hereto with respect to the subject matter 
hereof.  Any prior correspondence, memoranda or agreements are replaced in total by this 
Agreement together with the Exhibits and schedules hereto. 
 
  b. Time.  Time is of the essence in the performance of each of the parties' 
respective obligations contained herein. 

515



 

 

6176 Federal Blvd. Purchase Agreement 

14 

 

 
  c. Attorneys' Fees.  In the event of any action or proceeding brought by either 
party against the other under this Agreement, the prevailing party shall be entitled to recover all 
costs and expenses including its attorneys' fees in such action or proceeding in such amount as the 
court may adjudge reasonable.  The prevailing party shall be determined by the court based upon an 
assessment of which party's major arguments made or positions taken in the proceedings could 
fairly be said to have prevailed over the other party's major arguments or positions on major 
disputed issues in the court's decision.  If the party which shall have commenced or instituted the 
action, suit or proceeding shall dismiss or discontinue it without the concurrence of the other party, 
such other party shall be deemed the prevailing party. 
 
  d. Assignment.  Buyer's rights and obligations hereunder shall be assignable 
without the prior consent of Seller. 
 
  e. Governing Law.  This Agreement shall be governed by and construed in 
accordance with the laws of the State of California. 
 
  f. Confidentiality and Return of Documents.  Buyer and Seller shall each 
maintain as confidential any and all material obtained about the other or, in the case of Buyer, about 
the Property or its operations, this Agreement or the transactions contemplated hereby, and shall not 
disclose such information to any third party.  Except as may be required by law, Buyer will not 
divulge any such information to other persons or entities including, without limitation, appraisers, 
real estate brokers, or competitors of Seller.  Notwithstanding the foregoing, Buyer shall have the 
right to disclose information with respect to the Property to its officers, directors, employees, 
attorneys, accountants, environmental auditors, engineers, potential lenders, and permitted assignees 
under this Agreement and other consultants to the extent necessary for Buyer to evaluate its 
acquisition of the Property provided that all such persons are told that such information is 
confidential and agree (in writing for any third party engineers, environmental auditors or other 
consultants) to keep such information confidential.  If Buyer acquires the Property from Seller, 
either party shall have the right, subsequent to the Closing of such acquisition, to publicize the 
transaction (other than the parties to or the specific economics of the transaction) in whatever 
manner it deems appropriate; provided that any press release or other public disclosure regarding 
this Agreement or the transactions contemplated herein, and the wording of same, must be approved 
in advance by both parties, which approval shall not be unreasonably withheld.  The provisions of 
this section shall survive the Closing or any termination of this Agreement.  In the event the 
transaction contemplated by this Agreement does not close as provided herein, upon the request of 
Seller, Buyer shall promptly return to Seller all Property Information and all other documents, 
reports and records obtained by Buyer in connection with the investigation of the Property. 
 
  g. Interpretation of Agreement.  The article, section and other headings of this 
Agreement are for convenience of reference only and shall not be construed to affect the meaning of 
any provision contained herein.  Where the context so requires, the use of the singular shall include 
the plural and vice versa and the use of the masculine shall include the feminine and the neuter.  The 
term “person” shall include any individual, partnership, joint venture, corporation, trust, 
unincorporated association, any other entity and any government or any department or agency 
thereof, whether acting in an individual, fiduciary or other capacity. 
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  h. Amendments.  This Agreement may be amended or modified only by a 
written instrument signed by Buyer and Seller. 
 
  i. Drafts Not an Offer to Enter Into a Legally Binding Contract.  The parties 
hereto agree that the submission of a draft of this Agreement by one party to another is not intended 
by either party to be an offer to enter into a legally binding contract with respect to the purchase and 
sale of the Property.  The parties shall be legally bound with respect to the purchase and sale of the 
Property pursuant to the terms of this Agreement only if and when both Seller and Buyer have fully 
executed and delivered to each other a counterpart of this Agreement (or a copy by facsimile 
transmission). 
 
  j. No Partnership.  The relationship of the parties hereto is solely that of Seller 
and Buyer with respect to the Property and no joint venture or other partnership exists between the 
parties hereto.  Neither party has any fiduciary relationship hereunder to the other. 
 
  k. No Third Party Beneficiary.  The provisions of this Agreement are not 
intended to benefit any third parties. 
 
  l. Survival.  Except as expressly set forth to the contrary herein, no 
representations, warranties, covenants or agreements of Seller contained herein shall survive the 
Closing. 
 
  m. Invalidity and Waiver.  If any portion of this Agreement is held invalid or 
inoperative, then so far as is reasonable and possible the remainder of this Agreement shall be 
deemed valid and operative, and effect shall be given to the intent manifested by the portion held 
invalid or inoperative.  The failure by either party to enforce against the other any term or provision 
of this Agreement shall be deemed not to be a waiver of such party's right to enforce against the 
other party the same or any other such term or provision, unless made in writing. 
 
  n. Notices.  All notices required or permitted hereunder shall be in writing and 
shall be served on the parties at the addresses set forth in Section 1.  Any such notices shall be either 
(a) sent by overnight delivery using a nationally recognized overnight courier, in which case notice 
shall be deemed delivered one business day after deposit with such courier, (b) sent by telefax or 
electronic mail, in which case notice shall be deemed delivered upon confirmation of delivery if 
sent prior to 5:00 p.m. on a business day (otherwise, the next business day), or (c) sent by personal 
delivery, in which case notice shall be deemed delivered upon receipt.  A party's address may be 
changed by written notice to the other party; provided, however, that no notice of a change of 
address shall be effective until actual receipt of such notice.  Copies of notices are for informational 
purposes only, and a failure to give or receive copies of any notice shall not be deemed a failure to 
give notice.  Notices given by counsel to the Buyer shall be deemed given by Buyer and notices 
given by counsel to the Seller shall be deemed given by Seller. 
 
  o. Calculation of Time Periods.  Unless otherwise specified, in computing any 
period of time described herein, the day of the act or event after which the designated period of time 
begins to run is not to be included and the last day of the period so computed is to be included, 
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unless such last day is a Saturday, Sunday or legal holiday, in which event the period shall run until 
the end of the next day which is neither a Saturday, Sunday, or legal holiday.  The last day of any 
period of time described herein shall be deemed to end at 5:00 p.m. California time. 
 
  p. Brokers.  The parties represent and warrant to each other that no broker or 
finder was instrumental in arranging or bringing about this transaction. 
 
  q. Procedure for Indemnity.  The following provisions govern actions for 
indemnity under this Agreement.  Promptly after receipt by an indemnitee of notice of any claim, 
such indemnitee will, if a claim in respect thereof is to be made against the indemnitor, deliver to 
the indemnitor written notice thereof and the indemnitor shall have the right to participate in, and, if 
the indemnitor agrees in writing that it will be responsible for any costs, expenses, judgments, 
damages and losses incurred by the indemnitee with respect to such claim, to assume the defense 
thereof with counsel mutually satisfactory to the parties; provided, however, that an indemnitee 
shall have the right to retain its own counsel, with the fees and expenses to be paid by the 
indemnitor, if the indemnitee reasonably believes that representation of such indemnitee by the 
counsel retained by the indemnitor would be inappropriate due to actual or potential differing 
interests between such indemnitee and any other party represented by such counsel in such 
proceeding.  The failure to deliver written notice to the indemnitor within a reasonable time of 
notice of any such claim shall relieve such indemnitor of any liability to the indemnitee under this 
indemnity only if and to the extent that such failure is prejudicial to its ability to defend such action, 
and the omission so to deliver written notice to the indemnitor will not relieve it of any liability that 
it may have to any indemnitee other than under this indemnity.  If an indemnitee settles a claim 
without the prior written consent of the indemnitor, then the indemnitor shall be released from 
liability with respect to such claim unless the indemnitor has unreasonably withheld or delayed such 
consent. 
 
  r. Further Assurances.  In addition to the acts and deeds recited herein and 
contemplated to be performed, executed and/or delivered by the parties hereto at Closing, Buyer and 
Seller each agree to perform, execute and deliver, but without any obligation to incur any additional 
liability or expense, on or after the Closing any further deliveries and assurances as may be 
reasonably necessary to consummate the transactions contemplated hereby. 
 
  s. Execution in Counterparts.  This Agreement may be executed in any number 
of counterparts, each of which shall be deemed to be an original, and all of such counterparts shall 
constitute one Agreement.  To facilitate execution of this Agreement, the parties may execute and 
exchange by telephone facsimile counterparts of the signature pages. 
 
  t. Section 1031 Exchange.  Either party may consummate the purchase or sale 
(as applicable) of the Property as part of a so-called like kind exchange (an “Exchange”) pursuant 
to Section 1031 of the Internal Revenue Code of 1986, as amended (the “Code”), provided that:  (a) 
the Closing shall not be delayed or affected by reason of the Exchange nor shall the consummation 
or accomplishment of an Exchange be a condition precedent or condition subsequent to the 
exchanging party's obligations under this Agreement; (b) the exchanging party shall effect its  
Exchange through an assignment of this Agreement, or its rights under this Agreement, to a 
qualified intermediary (c) neither party shall be required to take an assignment of the purchase 
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agreement for relinquished or replacement property or be required to acquire or hold title to any real 
property for purposes of consummating an Exchange desired by the other party; and (d) the 
exchanging party shall pay any additional costs that would not otherwise have been incurred by the 
non-exchanging party had the exchanging party not consummated the transaction through an 
Exchange.  Neither party shall by this Agreement or, acquiescence to an Exchange desired by the 
other party, have its rights under this Agreement affected or diminished in any manner or be 
responsible for compliance with or be deemed to have warranted to the exchanging party that its 
Exchange in fact complies with Section 1031 of the Code. 
 

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

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

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

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

 
y. Memorandum of Agreement. Buyer and Seller shall execute and notarize 

the Memorandum of Agreement included herewith as Exhibit E, which Buyer may record with 
the county of San Diego, in its sole discretion.  
 
 
 
 
 SIGNATURE PAGE FOLLOWS 
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 IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective the 
day and year first set forth above. 
 
BUYER: 
 
6176 FEDERAL BLVD TRUST 
 
 
By: _________________________ 
  
 
Printed:  _________________________ 
 
Its:  Trustee 

SELLER: 
 
DARRYL COTTON. 
 
  _________________________ 
 
 
 
 
 

  
 
 
 Escrow Agent has executed this Agreement in order to confirm that the Escrow Agent has 
received and shall hold the Deposit and the interest earned thereon, in escrow, and shall disburse the 
Deposit, and the interest earned thereon, pursuant to the provisions of this Agreement. 
 
Date: __________, 2017    
 
 
       By: _________________________ 
         
        Escrow Officer 
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 EXHIBIT “A” 
 
 LEGAL DESCRIPTION OF REAL PROPERTY 

(to be provided by the Title Company) 
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 EXHIBIT “B” 
 
 PROPERTY INFORMATION 
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EXHIBIT “C” 
 
 SERVICE CONTRACTS 
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EXHIBIT “D” 
 
 THREATENED OR PENDING LAWSUITS 
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EXHIBIT “E” 
 
 MEMORANDUM OF AGREEMENT 
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~Gmail 

Statement 
1 message 

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

Best Regards, 

Larry E. Geraci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci. com 

Bus: 858.576.1040 

Fax: 858.630.3900 

Circular 230 Disclaimer: 

Darryl Cotton <indagrodarryl@gmail.com> 

Thu, Mar 2, 2017 at 8:51 AM 

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

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

used, by any taxpayer for the purpose of avoiding penalties; furthermore, this communication was not intended or written to support 

the promotion or marketing of any of the transactions or matters it addresses. This email is considered a confidential communication 

https://mail.google.com/mail/u/0/?ui=2&ik=505cbcf73f&jsver=lr-NdqmOTUs.en.&view= ... 
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and is intended for the person or firm identified above. If you have received this in error, please contact us at (858)576-1040 and 
return this to us or destroy it immediately. If you are In possession of this confidential information, and you are not the intended 

recipient. you are hereby notified that any unauthorized disclosure, copying, distribution or dissemination of the contents hereof is 
strictly prohibited. Please notify the sender of this facsimile immediately and arrange for the return or destruction of this facsimile and 

all attachments. 

~ 17-0227 Side Agreement unsigned.docx 
35K 

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

Dated as of March ___, 2017 

By and Among 

DARRYL COTTON 

and 

6176 FEDERAL BLVD TRUST 

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

RECITALS  
  
WHEREAS, the Seller and Buyer desire to enter into a Purchase Agreement (the “Purchase 
Agreement”), dated of even date herewith, pursuant to which the Seller shall sell to Buyer, and 
Buyer shall purchase from the Seller, the property located at 6176 Federal Blvd., San Diego, 
California 92114 (the “Property”); and 
 
WHEREAS, the purchase price for the Property is Four Hundred Thousand Dollars ($400,000); 
and 
 
WHEREAS, a condition to the Purchase Agreement is that Buyer and Seller enter into this Side 
Agreement that addresses the terms under which Seller shall move his existing business located 
on the Property. 
 
NOW THEREFORE, in consideration of the mutual promises and covenants set forth below, the 
parties hereto agree as follows: 
 

ARTICLE I 

1. Terms of the Side Agreement 

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

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

2. Closing Conditions 

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

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

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

 
ARTICLE III 

3. General Provisions 

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

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

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

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

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

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

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

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

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

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

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

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

IF TO BUYER: 

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

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

 
IF TO SELLER: 
  

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

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

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

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

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

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

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

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

3.21. Legal Advice.  Each party has independently received legal advice from its 
attorneys with respect to the advisability of executing this Side Agreement and the meaning of 
the provisions hereof.  The provisions of this Side Agreement shall be construed as to the fair 
meaning and not for or against any party based upon any attribution of such party as the sole 
source of the language in question. 
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 IN WITNESS WHEREOF, the parties hereto have executed this Side Agreement, in 
duplicate originals, by their respective officers hereunto duly authorized, the day and year herein 
written. 

BUYER: SELLER: 

6176 FEDERAL BLVD. TRUST DARRYL COTTON: 

 
By: _________________________ ________________________ 

Printed: ______________________ 

Its: Trustee 
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~Gmail 

Re: Statement 

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

Larry, 

Darryl Cotton <;indagrodarryl@gmail.com> 

Fri, Mar 3, 2017 at 8 :22 AM 

I read the Side Agreement in your attachment and I see that no reference is made to the 10% equity 
position as per my lnda-Gro GERL Service Agreement (see attached) in the new store. In fact para 3. 11 
looks to avoid our agreement completely. It looks like counsel did not get a copy of that document. Can 
you explain? 

On Thu, Mar 2, 2017 at 8:51 AM, Larry Geraci <Larry@tfcsd.net> wrote: 

I Best Regards, 
I 

1 Larry E. Geraci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci.com 

I Bus: 858.576.1040 

Fax: 858. 630. 3900 

https://mail.google.com/mail/u/0/?ui=2&ik=505cbcf73f&jsver=iM8e9KVjh8k.en.&view=pt. .. 
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Circular 230 Disclaimer: 

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

(including any attachments, enclosures, or other accompanying materials) was not intended or written to be used, and it can not be 
used. by any taxpayer for the purpose of avoiding penalties; furthermore. this communication was not intended or written to support 

the promotion or marketing of any of the transactions or matters it addresses. This email is considered a confidential 

communication and is intended for the person or firm identified above. If you have received this in error, please contact us alt (858) 

576-1040 and return this to us or destroy it immediately. If you are in possession of this confidential information, and you .ire not 

the intended recipient, you are hereby notified that any unauthorized disclosure, copying, distribution or dissemination of the 

I contents hereof is strictly prohibited. Please notify the sender of this facsimile imme:liately and arrange for the return or destruction 

of this facsimile and all attachments. 

iirJ lndaGro-GERL Service Contract.doc 
691K 

https ://mail.google.com/mail/u/0/?ui=2&ik=505cbcf73f&jsver=iM8e9KVjh8k.en.&view=pt. .. 
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SERVICES AGREEMENT CONTRACT 
                                                                    

Date:  09/24/16                                                                         
 
Customer: GERL Investments 
   5402 Ruffin Road, Ste. 200  
   San Diego, CA  92103 
       
Attn: Mr. Larry Geraci 
Ph:  858.956.4040    
E-mail:   Larry@TFCSD.net     
 
Mr. Geraci; 
 
Pursuant to our conversations I have developed this document to act as the Contract between us that will 
serve to define our relationship, services, and fee’s for the development of 6176 Federal Boulevard San 
Diego, CA.  92114 (hereinafter referred to as the property) as a new dispensary to be owned and managed 
by your company, GERL Investments.     
 
1) The property is currently owned by me, Darryl Cotton (Cotton-Seller) and occupied by my company, 

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

 
2) Upon completion and transfer of property ownership Cotton will immediately cease being the landlord to 

Inda-Gro and Inda-Gro will become the tenant of GERL. 
 

3) GERL plans to tear down the existing structure(s) and build a new structure for a commercial 
dispensary.  Under this Agreement GERL will allow Inda-Gro to remain in the property at no charge 
until such time that the plan check with the City of San Diego has been approved and permits have 
been issued.  This process is expected to take 6-9 months.  At the time GERL notices Inda-Gro that the 
permits have been issued Inda-Gro will have 30 days to vacate the property.  Inda-Gro agrees to 
cooperate with GERL architects to access the property during the design phase of this work.  

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

payment would be made in two parts.  Upon execution of this Contract GERL agrees to pay Inda-Gro 
$200,000.  Upon issuance of the permits and the 30 day notice to vacate the balance, $200,000.00 
would become payable and due. 

  
5) Inda-Gro currently operates what we refer to as a 151 Farm.  This is a teaching and touring farm that 

demonstrates urban farming technologies which utilize our lighting systems, controls and water savings 
strategies utilizing Aquaponics systems.  Since it is in the interest of all parties; Inda-Gro, Cotton and 
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GERL to identify ongoing investment opportunities with both cannabis and non-cannabis related 
ventures Inda-Gro and Cotton agree to use the current property to highlight the benefits of what having 
a licensed dispensary is to the community and once relocated Inda-Gro/Cotton would agree to continue 
to promote the new dispensary as an example of seed to sale retail distribution as well as identify other 
investment opportunities that develop from interested parties having toured our facilities and wishing to 
establish similar operations. 

 
6) GERL may wish to have interested parties tour the current and new property for Inda-Gro 151 Farms.  

This too is acceptable and under this Agreement would be a mutual collaboration and strategic alliance 
in terms of the farming and cultivation aspects provided by Inda-Gro and the Site Acquisition, 
Design/Build Construction and Retail Cannabis Services provided by GERL for those future contracts.                  

             
TOTAL PRICE:  Four Hundred Thousand and 00/100  ($ 400,000.00)  
 
   
I/we accept the Service Agreement Contract as detailed and do hereby agree to the Terms as set forth herein: 
 
 
Sign:  ________________________________ Print Name: ____________________________ Date:  ___________ 
              Darryl Cotton, President 
 
 
Sign:  ________________________________ Print Name: ____________________________ Date:  ___________ 
               Larry Geraci 
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~Gmail Darryl Cotton <indagrodarryl@gmail.com> 

Contract Review 

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

Hi Daryl , 

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

Best Regards, 

Larry E. Gerad, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci. com 

Bus: 858.576.1040 

Fax: 858. 630. 3900 

https://mail.google.com/mail/u/0/?ui=2&ik=505cbcf73 f &j sver=lr-NdqmOTU s.en.&view= .. . 
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Circular 230 Disclaimer: 

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

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

used, by any ta~payer for the purpose of avoiding penalties: furthermore. this communication was not intended or written to support 
the promotion or marketing of any of the transactions or matters ii addresses. This email is considered a confidential communication 

and is intended for the person or firm identified above. If you have received this in error, please contact us at (858)576-1040 and 

return this to us or destroy ii immediately. If you are in possession of this confidential information. and you are not the intended 
recipient, you are hereby notified that any unauthorized disclosure, copying, distribution or dissemination of the contents hereof is 

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

all attachments. 

Sj 17-0306 Side Agreement unsigned v2.docx 
38K 
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1  ____________  /   ___________ 
6176 Federal Blvd. Side Agreement 

SIDE AGREEMENT 

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

RECITALS  
  

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

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

 
WHEREAS, in conjunction with Buyer’s purchase of the Property, Buyer has agreed to pay 

Seller $400,000.00 to reimburse and otherwise compensate Seller for Seller relocating his business 
located at the Property, and to share in certain profits of Buyer’s future Business. 
 
NOW THEREFORE, in consideration of the mutual promises and covenants set forth below, the parties 
hereto agree as follows: 
 

ARTICLE I  
SIDE AGREEMENT 

1.1. Within 10 days from the closing of the purchase of the Property pursuant to the Purchase 
Agreement, and conditioned upon Seller being fully vacated from the Property prior to such closing, 
Buyer shall pay to Seller in cash or cash equivalent, the sum of Four Hundred Thousand Dollars 
($400,000.00) to an account to be designated by Seller in writing.  

1.2. In addition to the above, conditioned upon the timely closing of the purchase of the Property 
pursuant to the Purchase Agreement, Buyer hereby agrees to pay to Seller 10% of the net revenues of 
Buyer’s Business after all expenses and liabilities have been paid. Profits will be paid on the 10th day of 
each month following the month in which they accrued. Further, Buyer hereby guarantees a profits 
payment of not less than $5,000.00 per month for the first three months the Business is open (i.e. profits 
would be paid in months 2-4 for profits accrued in months 1-3) and $10,000.00 a month for each month 
thereafter the Business is operating on the Property.  
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ARTICLE II 
GENERAL TERMS 

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

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

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

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

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

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

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

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

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

2.9.             No Partnership.  The relationship of the parties hereto is solely that of Seller and Buyer with 
respect to the Property and no joint venture or other partnership exists between the parties hereto.  Neither 
party has any fiduciary relationship hereunder to the other. 
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2.10. No Third Party Beneficiary.  The provisions of this Side Agreement are not intended to 
benefit any third parties. 

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

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

IF TO BUYER: 

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

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

 
IF TO SELLER: 
  

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

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

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

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

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

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

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

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

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

BUYER: SELLER: 

6176 FEDERAL BLVD. TRUST DARRYL COTTON: 

 
By: _________________________ ________________________ 

Printed: ______________________ 

Its: Trustee 
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~Gmail 

Re: Contract Review 
1 message 

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

Larry, 

Darryl Cotton <indagrodarryl@gmail.com> 

Thu, Mar 16, 2017 at 8:23 PM 

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

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

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

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

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

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

Please have these terms incorporated into revised drafts: 

• The remaining $40,000 deposit, which is nonrefundable in the event you choose to not close on the 
property if the CUP is denied. And which is to be provided upon execution of the final agreements. 

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

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

• A clause that my 10% equity stake carries with it consent rights for any material decisions. Those 
items that are to require my consent can be standard minority consent rights, but basically that my 
consent is required for large decisions like the issuance of employee bonus and for agreements with 
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suppliers and vendors that are not done on an arm-lengths basis. A friend of mine said that these 
are standard "Minority Shareholder Protection Rights." 

• A provision requiring that upon the creation of the formation and governance documents of the CUP 
entity, that there is a requirement that the accounting is to be done by a third-party accounting firm 
that will also be responsible for calculating my 10% monthly equity distributions. 

• The incorporation of all the terms in the MOU that I created that Gina references in the draft 
purchase agreement. 

• Please have Gina delete the clause in the purchase agreement that says both you and I had our 
own counsel review the agreement. You told me I could just communicate with Gina and though I 
tried to engage an attorney, I did not ultimately do so for cost reasons. 

The intent of all this is to ensure that the agreement we have agreed upon can be executed and verified. 
Having said all this, I really want to finalize this as soon as possible - I found out today that a CUP 
application for my property was submitted in October, which I am assuming is from someone connected to 
you . Although, I note that you told me that the $40,000 deposit balance would be paid once the CUP was 
submitted and that you were waiting on certain zoning issues to be resolved. Which is not the case. 

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

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

In anticipation of your reply, I remain, 

Darryl Cotton 
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~Gmail 
Re: Contract Review 
1 message 

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

Darryl Cotton <indagrodarryl@gmail.com:> 

Fri, Mar 17, 2017 at 2:15 PM 

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

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

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

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

-Darryl 
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~ Gmail 

RE: Contract Review 
1 message 

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

Darryl, 

Darryl Cotton <indagrodarryl@gmail.com> 

Sat, Mar 18, 2017 at 1:43 PM 

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

Best Regards, 

Larry E. Geraci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci.com 

Bus: 858.576.1040 

Fax: 858. 630. 3900 
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Circular 230 Disclaimer: 

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication 
(including any attachments, enclosures, or other accompanying materials) was not intended or written to be used. and it cannot be 

used, by any taxpayer for the purpose of avoiding penalties; furthermore, this communication was not intended or written to support 
the promotion or marketing of any of the transactions or matters it addresses. This email is considered a confidential communication 

and is intended for the person or firm identified above. If you have received this in error, please contact us at (858)576-1040 and 

return this to us or destroy it immediately. If you are in possession of this confidential information, and you are not the intended 

recipient, you are hereby notified that any unauthorized disclosure, copying. distribution or dissemination of the contents hereof is 

strictly prohibited. Please notify the sender of this facsimile immediately and arrange for the return or destruction of this facsimile and 
all attaehments. 
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~Gmail 

Re: Contract Review 
1 message 

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

Larry, 

Darryl Cotton <indagrodarryl@gmail.com> 

Sun. Mar 19, 2017 at 9:02 AM 

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

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

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

RE: Contract Review 
1 message 

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

Darryl, 

Darryl Cotton <indagrodarryl@gmail.com> 

Sun, Mar 19, 2017 at 3:11 PM 

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

As to lying about the status, read the comment below from the city on Wednesday 3/ 15/2017. We are 
addressing this currently wit h t he city. I have been forthright with you this entire process. 

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

Good Afternoon, 

I am the Development Project Manager assigned to the above referenced project. The project is located in the C0-2-1 
(Commercial Office) Zone. Please note that per the San Diego Municipal Code, a Medical Marijuana Consumer 
Cooperative is not a permitted use in this Zone and staff will be recommending denial of this application. 

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

Please notify me at your earliest convenience of your preference. 

Regards, 
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~Gmail 

Re: Contract Review 
1 message 

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

Larry, 

Darryl Cotton <indagrodarryl@gmail.com> 

Sun, Mar 19, 2017 at 6:47 PM 

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

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

Re: Contract Review 
1 message 

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

Darryl Cotton <indagrodarryl@gmail.com> 

Tue, Mar 21 , 2017 at3:18 PM 

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

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

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

Darryl Cotton 
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FORM 

DS-3032 
THE Crrt or; SAN DIEGO 

City of S a n Diego 
Development Services 
1222 First Ave., MS-302 
San Diego, CA 92101 
(619) 446-5000 

General 
Application AUGUST 2013 

l. A ppr-oval Type: Separate electri-cal, plumbing and/ or meaha,iical permits are raquirad for projects other than single-family residence!' 

or duplexes O Electrical/Plumbing/Mechanical O Sign O Structure O Grading O Public Righl-of-Way; 0 Subdivision O Demo-

Lition/Rerooval O Development Approval O Vesting Tentative Map O Tentative Map O M,1p Waiver 0 QI.her: CUP 

2. Project Address/Location: Include Buildi,1(;1 ar Suite Na. I Pl'oject 'l'itle: Pl'~::)·=t; tt'(JOC; 
6176 Federal Blvd . Federal Blvd . MMCC 

Legal Description: (Lot, Bluclt, Subdiuisian Name & J\llap Number) Ass~sor's Pru·cel"Numlfer: 

TR#:2 001100 BLK 25*LOT 20 PER MAP 2121 IN* City/Munl/Twp: SAN DIEGO 543-020-02 

Existing Use: 0 House/Duplex. 0 Condominium/ A part men ttrown house 0 Commercial/Non-Residential QVacaIJt.Land 

Proposed Use: Q House/Duplex 0 Condominiom/Apartmenvrownhouse (2) C-0mmercial/Non-Residential 0 Vacant Land 

Pt·oject Description: 

The project consists of the construction of a new MMCC facility 

3. Property Owner/Lessee Tenant Name; Check one 0 Owner (2) Lessee or Tenant Telephone: Fax: 

Rebecca Berry 
Address: City: State'. Zip Code: E-mail Address : 

~ 5982 Gullstrand Street San Diego CA 92122 becky@tfcsd.net -§ 4. Permit Holder Name - This is the property owner, person or entity that is granled authority by the property owner to be responsible e for scheduling inspect.ions, receiving notices of fai led inspections, perrnil expirations or revocation hearings, and who has the right to 

& cancel the approval (in addilion to the property owner). SDMC Section 113.0103. 

~ Name: Telephone: Fax: 

~ Rebecca Berry ·-€ Address : City: State: Zip Code: E-mail Address: 

Q) 5982 Gullstrand Street San Dfego CA 92122 becky@tfcsd.net 
Q 

(check one) 0 Architect. 0 Engineer C-1 9371 ::::: 5. Licensed Design Professional (if required): License No.: 
C13 Name: Telephone: Fax: .._ 

Michael R Morton AIA -2 
l::l Address: City: Stale: Zip Code; E-mail Address : 

~ 3956 30th Street S a n Diego CA 92104 

i 6. Historical Resou1·ces/Lead Hazard Prevention and Control (not 1·e~uired for roof mounted electric-photovol taic pe,·mits, 
defe1·1·ed fue approvals, or completion ofexpil·ed pennit approvals -

0 a. Year constructed for a ll structur es on project site: 1951 
0 b. HRB Site#· and/or historic district if property is designated or in a historic clist11ict (if none write NIA): N/A 
Q) c. Does the project ll!clude any _eermanent or ten'.!porary alterations or impacts to the exterior (cutti.ng-patching-access-repair, roofrepair 

,Cl .... or replacemenL, wmdows ad ed-removed-repa1red-replaced, etc)? ~ Yes 8 No 

~ 
d. Does the project include any foundation repair, digging, trenching or other site work? ✓ Yes No 

I certify that the information above is correct -and accurate to the bes"l of my knowledge. I understand that I.be project will be distrib-
uted/reviewed based on the information provided . 7 ~

 - Signature:.,"(' ../iJ. k1IM\-') Date: 10/28/2016 - Print Name: Abhay Schweitzer -... 7. Notice of Violation - If you have received a Notice of Violation, Civil Penally Not,;ce and Order, or Stipulated Judgment, a copy must be 
n:I 

Q. provided at t.he time of projecl submittal. Is thete an active code enforcement viola lion case on th.is site? 0 No O Yes, copy attached 

8. Applicant Name: Chech one O Property Owner O Authori:c;ed Agent of Property Owner 0 Other Person per M.C. Section 112.0102 

Telephone: Fax: 

Rebecca Berry 
Address: City: State: Zip Code: E-mail Address: 

5982 Gullstrand Street San Diego CA 92122 becky@tfqsd , net 

Applicant's Signature: I certify that 1 have read this application and slate that the above information i correct, and that I am the pl"Operty 
owner, authorized agent of the property owner, or other person having a legal right., it1lerest, or entitlemen t to the u e oftbe property I.hat is 
the subject of this applicat,;on (Munici pul Cml11 s ,~rtion 112 0102). I understand that the applicant is responsible for knowing and comply-
ing with the governing policies and regulations applicable lo the proposed development or permit. The City is not Hable for any damages 
or loss resulting from the actual or alleged failure to inform the applicant of any applic11ble laws or regu lations, including before or during 
final inspections. City approval of a perm.it application, including all rnlated plans and doc-wnents, is not. a grant of approval to vio late 
any applicable poljcy or regulation, nor does it. constitute El waiver by t.he City to pursue any .remedy, which may be avai l.able to enforce and 
correct violations of the applicable policies and regulations. [ authorize representatives of the city to enter the above-identified property for 
inspection purposes. I have the authority and grant City staff and advisory bodies the right to make copies of any plans or reports submitted 

for review ~:•mjt. processing f~he dt1ralion of lhis _project. - 0 
Signature: d/#/1/fJl} SJ /)A,,vt,. Date: W f_ / txU / 

Printed on recycled4'faper. Visit our web site al www,sandiego.gov/developmenl-seryices. 
Upon request, this information is available in alternative formats for persons with disabilities . 

DS-3032 {08-13) 
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City of San Diego 
Development Services 
1222 First Ave., MS-302 
San Diego, CA 92101 

T~eC=o• S•• On= (619) 446-5000 

Ownership Disclosure 
Statement 

Approval Type: Check appropriate box for type of approval (s) requested: I i Neighborhood Use Permit r icoasta! Development Permit 

r Neighborhood Development Permit r: Site Development Permit r Planned Development Permit fx Conditional Use Permit 
rvariance 1 iTentative Map f:- Vesting Tentative Map r: Map Waiver [ 'Land Use Plan Amendment • '-Other 

Project Title Project No. For City Use Only 

Federal Blvd. MMCC 

Project Address: 

6176 Federal Blvd., San Diego, CA 921 14 

Part I -'.:To be'completedwhenpropea:fy Js help o}i:jridividual(s) ' · P: '· , ')·_'(· : ;. -: . >;•, ·i:<:< :·.; ,,. -,~;,i·< · ,) ,; ·:d" ,. ·•-,.):•,s.,· .. , :1 
.. ' . . « . .. . ~ - , . -~ '- ~ , ,- ,,,•,.'• . .... . - ,1:'. ; .r:·~- ~~~~ . -> ~-~'.,;.,,~ f - - · .,_i,.: ; :l r .~ ... ,~~:-. .. 7."•·•_,!_~1:.~i;\ · • ~"', :·.· .. . J. ": ·~.r !_ .:!':',- - : _ .. -:' t~ ·. :v ~ .. Y·~~ 'f _._,_, _~._. ,,. _ i ~~•- ·,<i;~: ·.~ .;, , 

Bi signing tb~ Qwne~biR Qiss;;IQSUre Statement the owner(s) agsnowledgg !ba! a• ar.ir;ilildll.iQD fQc a r,e[[!]i! mar.i Q[ Q!bec rnatt!:!r as iden!ifi!ld 
a!;lgve will be Iii!:!!:! with toe Citv of San Diego QD tb~ su!;lject gropem,, with the intent to record an encumbr2nce again§! the r,rogem,. Please list 
below the owner(s) and tenant(s) (if applicable) of the above referenced property. The list must include the names and addresses of all persons 
who have an interest in the property, recorded or otheiwise, and state the type of property interest (e.g., tenants who will benefit from the permit, all 
individuals who own the property). A signature is required Qf at feast one of tbe prnperty owners. Attach additional pages if needed. A signature 
from the Assistant Executive Director of the San Diego Redevelopment Agency shall be required for all project parcels for which a Disposition and 
Development Agreement (ODA) has been approved I executed by the City Council. Note: The applicant is responsible for notifying the Project 
Manager of any changes in ownership during the time the application is being processed or considered. Changes in ownership are to be given to 
the Project Manager at least thirty days prior to any public hearing on the subject property. Failure to provide accurate and current ownership 
information could result in a delay in the hearing process. 

Additional pages attached r-ves IX No 

Name of lnd1v1dual (type or print): ' Name of lnd1v1dual (type or print): 

Darryl Cotton Rebecca Berry 

Jx'owner I. TenanULessee r Redevelopment Agency [;Owner IX TenanULessee I Redevelopment Agency 

Street Address: Street Address: 
6176 Federal Blvd 5982 Gullstrand St 

City/State/Zip: City/State/Zip: 

San Diego Ca 92114 San Diego/ Ca / 92122 
Phone No: Fax No: Phone No: Fax No: 
( 619 .,1954-4447 8589996882 
s1gnay? /// Date: 

s~~ 
Date: 

II A 1///I } 10-31-2016 10-31-2016 

Name of Individual ftvne · r nrint): Name"ot l nct1vidual ftvne or nrint): 

rowner rr en ant/Lessee I. Redevelopment Agency ['owner r Tenant/Lessee I, Redevelopment Agency 

Street Address: Street Address: 

City/State/Zip: City/State/Zip: 

Phone No: Fax No: Phone No: Fax No: 

Signature : Date: Signature: Date: 

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

DS-318 (5-05) 
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City of San Diego 
Development Services 
1222 First Ave., MS-401 
San Diego, CA 92101 
(619) 446-5000 

Affidavit for Medical Marijuana 
Consumer Cooperatives for 

Conditional Use Permit {CUP) 

FORM 

DS-190 
MARCH 2014 

The purpose of this affidavit is for the property owner, authorized agent, or business owner of the Medical Marijuana 

Consumer Cooperative (MMCC) to affirm that all uses within 1,000 feet from the subject property line have been 

identified, including residential zones within 100 feet, as defined in San Diego Municipal Code (SDMC), Sections 

113,0103 and 141.0614. 

The proposed MMCC location must be 100 feet from any residential zone and not within 1,000 feet of the property 

line of the following: 

1. Public park 6. Minor-oriented facility 

2. Church 7. Other medical marijuana consumer cooperatives 

3. Child care center 8. Residential care facility 

4. Playground 9 . Schools 

5. City library 

GENERAL INFORMATION 

Project Name: 
.1~roject1'.~·o.:forDuy·u;i~ 0,'il.r ,:, ~ 

Federal Siva. MMCC 
fiZO(JJ'fJIJ:, , ,\ '. . ·:; . ,·.:- , .. 

Project Address: 

6176 Federal Blvd., San Diego, CA 921 14 

Date Information Vermed by Owner or Authorized Agent: 

10/28/2016 

DECLARATION: The property owner, authorized agent, or business owner of the Medical Marijuana Consumer Coop 

eratiue must complete the following section and sign their name where indicated. 

We are aware that the business described above is subject to the Medical Marijuana Consumer Cooperatives (MMCC) 

regulated by SDMC, Section 141.0614 and Chapter 4, Article 2, Division 15. We hereby affirm under penalty of 

perjury that the proposed business location is not within 1,000 feet, measured in accordance with SDMC, Section 

113.0225, of the property line of any public park, church, child care center, playground, library owned and operated 

by the City of San Diego, minor-oriented facility; other medical marijuana consumer cooperative, residential care 

facility, or schools; and is 100 feet from any residential zone as identified on the 1000-foot radius map and spread-

sheet submitted with the Conditional Use Permit application. 
-

I 

Property Owner or Authorized Agent Name: Check one er • Agent Telephone No.: 

Mailing Address: City: State: Zip Code: 

Signature: 
Date: 

Business Owner Nam.e: 
Telephone No.: 

Rebecca Beny 
(858) 999-6882 

Mailing Address: City: State: Zip Code: 

5982 Gullstrand Street San Diego CA 92122 

Signatu~e=/(.;J,//7/J/j} <f'?p /'v(hl- Date(J(J,f J ( o<0/0 
- I I 

Printed on recycled paper. Visit our web site at www.sandjego gov/deyelopment-services. 

Upon request, this information Is available in alternative formats for persons with disabilities. 

DS-190 {03-14) 
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City qf San Diego 
Development Services 
Attn: Deposit Accounts 
1222 First Ave., MB-401 
San Diego, CA 92101 
619 446-5000 

FORM 

Deposit Account/~~nancially 05 _3242 Responsible Party 
AllGUST 2014 

Project Address/Location: . ~;,;;.~,~~f; ~/tr.-:1~~,f t~}j~fJ.R,f~l%f~Fi~{~~ 
6176 Federal Blvd. San D1e o, CA. 92114 -,.,,_,. ", :J:?,,;, .. ;(;,'.'! .:,'.cf- tr ... ,~ . ...___,,,_,;._ .-s,.· __ ;..;, .::t,:,,,,;"" ,;":;.i,.;:,-;; 
Approval Typa: Check appropriate box for type of approval requesud: 

0 Grading O Public Right-of-Way O Subdivision O Neighborhood Use O Coastal O Neighborhood Development 

0 Site Development D Planned Development 0 Conditional Use O Va.dance O Vesting Tentative Map 

0 Tentative Map O Ma;p Waiver O Other: 

Is the project subject to a Reimbursement Agreement? 0 No O Yes 
If yes, provide Reimbursement Agreement Application Project Number or Resolution/Orclin.ance No.: 

Deposit Trust Fund Account Information: A deposit into a Trust Fund account ,.ith an initial deposit to_pay for the re
view; inspection and/or project management services is required. T'ne initial deposit is drawn a,gainst to pay for these services. 
The Financially Responsible Paitywill receive a monthly statement reflecting the charges made against the account, and an 
invoice when additional deposits are necessary to mai.n,tain. a minimum balance. The payment of the invoice will be required 
fo order to continue processing your project. At the end of the project, any remaining funds will be returned to the Financially 
Respo~ble Party. 

Name/Firm Name: 
Rebecca Ber 
City: State: 
San Die o CA 

FINANCLM,LY RESPONSIBLE PARTY 
Address: 

5982 Gullstr;md Street 
Zip Cod?: 
92122 

Telephone: 

E-mail: 

Fa,: No.: 

Financially Responsible J?arty Declarati.on: I understand that City expenses may exceed the estimated, advance deposit 
and, when requested by tb:e City of San Diego1 will pro'(lide. additional funds to maintain a positive balance. Further, the sale or 
other disposition of the properfy does not relieve the individual or Company/Corporation of their obligation to maintain a positive 
balance in the trust account, unless the City of San Diego approveii a Cha;:ige of Responsible Party and transfer of funds. Should 
the account go into deficit, all City work may-stop qp_til the requested advance deposit is received. 

Q This is a continuation of existing Project No.: ________ _ Internal Order No.: _ _______ _ 

NOTE: Using an existing opened account may be allowed wb.eo.: 
1. Same location. for both projects; 
2. Sa.me FiAanciallyResponsible Party; 
3. Same decision process (Ministerial and discretionary projects may not be combined); 
4 . Same project manager is ma.'laging poth projects; and 
5. 'Preliminary .Review results in a project application. 

Please be advised: Billing statements cannot distinguish charges between two different projects. 

Print Name:.-4-~=~c...::.....~~~------ Title: ~ '-'V<'-'1=G",-',-:C§ ..... f ;.~(li-9V"-'·"'---'-r ______ _ 

Signature"':--'--µ!-4'"-"-"~=--'-":.....-.:.--,-"'i"--"-- ---- Date; _ ..,_i=D ...... l--==b"-'-'/ l'--'/-<-)o.::... _______ _ 

+The name of the individual .and the person who.signs this declaration must be the same. If a corporation is listed, 
a co:tj>orate officer must sign the declaration {President, Vi<,ie-President, Cha.4"ma,n, Secretary or Treasurer). 

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

DS-3242 {O<l-14} 
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6/9/2018 Gmail - Federal Boulevard MMCC 

M Gmail Darryl Cotton <indagrodarryl@gmail.com> 

Federal Boulevard MMCC 

Tirandazi, Firouzeh <FTirandazi@sandiego.gov> Tue, Mar 21 , 2017 at 8:54 AM 
To: "dcotton@fleetsystems.net" <dcotton@fleetsystems.net> 
Cc: "becky@tfcsd.net" <becky@tfcsd.net>, "brianna@bhpsonline.com" <brianna@bhpsonline.com> 

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=341 0&doctype=Agenda 

Regards, 

Firouzeh Tirandazi 

Development Project Manager 

City of San Diego 

Development Services Department 

( 619 )446-5325 

sandiego.gov 

- O~nDSD Now: Pay Invoices and Deposits Online 

CONFIDENTIAL COMMUNICATION 

This electronic mail 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 

https://mail.google .com/mail/u/0/?ui=2&ik=505cbcf73f&jsver=DwQKp 7 4ilHY.en.&cbl=gmail_fe _ 180603.15 _p9&view=pt&msg= 15af1933436d0163&q, 
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Important:   The Public Records and commercially available data sources used on reports have errors.  Data is sometimes entered poorly, processed incorrectly and
is generally not free from defect.  This system should not be relied upon as definitively accurate.  Before relying on any data this system supplies, it should be
independently verified.  For Secretary of State documents, the following data is for information purposes only and is not an official record.  Certified copies may be
obtained from that individual state´s Department of State.  The criminal record data in this product or service may include records that have been expunged, sealed,
or otherwise have become inaccessible to the public since the date on which the data was last updated or collected.

Accurint does not constitute a "consumer report" as that term is defined in the federal Fair Credit Reporting Act, 15 USC 1681 et seq. (FCRA). Accordingly, Accurint
may not be used in whole or in part as a factor in determining eligibility for credit, insurance, employment or another permissible purpose under the FCRA.

Your DPPA Permissible Use:  Civil, Criminal, Administrative, or Arbitral Proceedings
Your GLBA Permissible Use:  Use by Persons Holding a Legal or Beneficial Interest Relating to the Consumer
Your DMF Permissible Use:  No Permissible Purpose

Comprehensive Report

Date: 06/19/17
Reference Code: 2403.002

Report processed by:

Finch, Thornton & Baird, LLP
4747 EXECUTIVE DR STE 700
SAN DIEGO, CA 92121
858-737-3100 Main Phone
619-293-7362 Fax

Report Legend:

 - Shared Address

 - Deceased

 - Probable Current Address

Subject Information
(Best Information for Subject)
Name: LAWRENCE EDWARD GERACI 
Date of Birth: 10/xx/1960
Age: 56
SSN: 101-52-xxxx issued in New York between
1/1/1973 and 12/31/1974

AKAs
(Names Associated with Subject)
LAWRENCE E GERACI 
      Age: 56   SSN:  101-52-xxxx
LAWRENCE GERACI 
      Age: 56   SSN:  101-52-xxxx

 Utility Locator - Connect Date:  5/3/2013
LARRY E GERACI 
      Age: 56   SSN:  101-52-xxxx
LARRY GERACI 
      Age: 56   SSN:  101-52-xxxx

 Utility Locator - Connect Date:  10/19/2012
LARRY EDWARD GERACI 
      Age: 56   SSN:  101-52-xxxx
LAWRENCE E GRACI 
      Age: 56   SSN:  101-52-xxxx
LARRY E GERACI LARRY 
      Age: 56   SSN:  101-52-xxxx
L PALMER DARRELL 
      Age: 56   SSN:  101-52-xxxx
LARRY GERACY 
      Age: 56   SSN:  101-52-xxxx
LARRY E GERACI 
      Age: 56   SSN:  545-57-xxxx
LARRY PALMER 
      Age: 56   SSN:  545-57-xxxx

Indicators

Bankruptcy: No
Property: Yes
Corporate Affiliations: Yes

Comprehensive Report Summary:

Comprehensive Report
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       Bankruptcies:
          None Found
       Liens and Judgments:
          1 Found
       UCC Filings:
          None Found
       Phones Plus:
          5 Found
       People at Work:
          50 Found
       Address(es) Found:
          0 Verified and 19 Non-Verified Found
       Possible Properties Owned:
          17 Found
       Watercraft:
          None Found
       FAA Certifications:
          None Found
       Possible Criminal Records:
          None Found
       Sexual Offenses:
          None Found
       Professional Licenses:
          3 Found
       Voter Registration:
          None Found
       Hunting/Fishing Permit:
          None Found
       Concealed Weapons Permit:
          None Found
       Possible Associates:
          5 Found
       DEA Controlled Substances:
          None Found
       Neighbors:
          1st Neighborhood - 6 Found
          2nd Neighborhood - 3 Found
          3rd Neighborhood - 2 Found
          4th Neighborhood - 4 Found

Others Associated With Subjects SSN:
(DOES NOT usually indicate any type of fraud or deception)

       LAWRENCE LAYSSARD 
       101-52-xxxx issued in New York  between  1/1/1973  and  12/31/1974

Address Summary:

       5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301, SAN DIEGO COUNTY (Jul 1993 - May 2017)
       5402 RUFFIN RD STE 2, SAN DIEGO, CA 92123-1318, SAN DIEGO COUNTY ( 2000 - Jul 2014)
       4635 4641 EDGEWARE RD, SAN DIEGO, CA 92116, SAN DIEGO COUNTY (Dec 1999 - Nov 2016)
       4635 EDGEWARE RD 41, SAN DIEGO, CA 92116-4702, SAN DIEGO COUNTY (Feb 1990 -  2016)
       2026 JENNA PL, ESCONDIDO, CA 92029-5435, SAN DIEGO COUNTY (Mar 1979 -  2016)
       340 5TH AVE APT D, CHULA VISTA, CA 91910-3761, SAN DIEGO COUNTY (Oct 2012 - Jan 2014)

Utility Locator - Connect Date:   10/19/2012
       220 W STATE ST APT, EL CENTRO, CA 92243-2525, IMPERIAL COUNTY (Jun 2006 - Jun 2012)
       3690 6TH AVE, SAN DIEGO, CA 92103-4331, SAN DIEGO COUNTY (Dec 2000 - Mar 2009)
       JENNA PL, ESCONDIDO, CA 92029, SAN DIEGO COUNTY (Sep 2004 - Sep 2007)
       2720 POINSETTIA DR, SAN DIEGO, CA 92106-1124, SAN DIEGO COUNTY (Jun 1999 - Dec 2002)
       4637 EDGEWARE RD, SAN DIEGO, CA 92116-4702, SAN DIEGO COUNTY (Mar 1979 - Jun 2001)
       4635 EDGEWARE RD 4641, SAN DIEGO, CA 92116-4702, SAN DIEGO COUNTY (Dec 1999)
       2412 FAIRMOUNT AVE APT J, SAN DIEGO, CA 92105-6312, SAN DIEGO COUNTY (Dec 1998)
       5100 MARLBOROUGH DR APT 106, SAN DIEGO, CA 92116-2020, SAN DIEGO COUNTY (Mar 1979 - Dec 1995)
       4637 EDGAWATER, SAN DIEGO, CA 92116, SAN DIEGO COUNTY (Feb 1994)
       EDGWEAR, SAN DIEGO, CA 92029, SAN DIEGO COUNTY (Nov 1993)

Comprehensive Report
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       3520 LEBON DR UNIT 5319, SAN DIEGO, CA 92122-4591, SAN DIEGO COUNTY (Jan 1990 - Dec 1990)
       2295 GRAND AVE APT 9, SAN DIEGO, CA 92109-4744, SAN DIEGO COUNTY (Feb 1989)
       4677 EDGEWARE RD, SAN DIEGO, CA 92116-4702, SAN DIEGO COUNTY (Jan 1983)

Active Address(es):

              [None Found]

Previous And Non-Verified Address(es):
       5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301, SAN DIEGO COUNTY (Jul 1993 - May 2017)

Name Associated with Address:
                     LARRY E GERACI 

Current Residents at Address:
                     MICHAEL J CAMPBELL 
                     LAWRENCE EDWARD GERACI 
                     PAMELA JEAN GERACI 

Current phones listed at this address:
                     858-560-6544 - PDT JAN MEADER UNIQUE TAX SERVICE
                     858-472-1281

Property Ownership Information for this Address
Property:

                             Parcel Number - 369-192-10-00
                            Owner Name: LARRY GERACI 
                             Property Address: - 5402 RUFFIN RD, SAN DIEGO, CA 92123-1318, SAN DIEGO COUNTY
                             Owner Address: 5402 RUFFIN RD, SAN DIEGO, CA 92123-1318, SAN DIEGO COUNTY
                             Assessed Value - $1,167,352
                             Land Size - 38333 SF
                             Year Built - 1979
                             Legal Description - LOT 10
                             Data Source - B

Property:
                             Parcel Number - 369-192-10-00
                            Owner Name: RUFFIN BUSINESS SUITES LLC
                             Property Address: - 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301, SAN DIEGO COUNTY
                             Sale Date - 11/08/2000
                             Sale Price - $1,000,000
                             Subdivision Name - HAZARD COMM PARK
                             Assessed Value - $1,272,886
                             Land Size - 38,333 Square Feet
                             Year Built - 1977
                            Seller Name: ROGER K BECK 
                             Legal Description - LOT 10 TR 8503
                             Loan Amount - $655,000
                             Loan Type - PRIVATE PARTY LENDER
                             Lender Name - CLINE DEANNA
                             Data Source - A

Neighborhood Profile (2010 Census)
                      Average Age: 36
                      Median Household Income: $75,601
                      Median Owner Occupied Home Value: $353,571
                      Average Years of Education: 14
       5402 RUFFIN RD STE 2, SAN DIEGO, CA 92123-1318, SAN DIEGO COUNTY ( 2000 - Jul 2014)

Name Associated with Address:
                     LARRY E GERACI 
                     858-576-1040

Neighborhood Profile (2010 Census)
                      Average Age: 36
                      Median Household Income: $75,601
                      Median Owner Occupied Home Value: $353,571
                      Average Years of Education: 14
       4635 4641 EDGEWARE RD, SAN DIEGO, CA 92116, SAN DIEGO COUNTY (Dec 1999 - Nov 2016)

Name Associated with Address:
                     LARRY GERACI 

Property Ownership Information for this Address
Property:

                             Parcel Number - 440-664-10-00
                            Owner Name: LARRY GERACI 
                             Property Address - 4635 4641 EDGEWARE RD, SAN DIEGO, CA 92116, SAN DIEGO COUNTY
                             Owner Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301, SAN DIEGO COUNTY

Comprehensive Report
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                             Sale Date - 11/02/2016
                             Loan Amount - $502,000
                             Loan Type - PRIVATE PARTY LENDER
                             Data Source - A

Neighborhood Profile (2010 Census)
                      Average Age: 31
                      Median Household Income: $66,912
                      Median Owner Occupied Home Value: $450,000
                      Average Years of Education: 14
       4635 EDGEWARE RD 41, SAN DIEGO, CA 92116-4702, SAN DIEGO COUNTY (Feb 1990 -  2016)

Name Associated with Address:
                     LARRY GERACI 

Property Ownership Information for this Address
Property:

                             Parcel Number - 440-664-10-00
                            Owner Name: LARRY GERACI 
                             Property Address: - 4635 EDGEWARE RD, SAN DIEGO, CA 92116-4702, SAN DIEGO COUNTY
                             Sale Price - $265,000
                             Subdivision Name - KENSINGTON PARK
                             Assessed Value - $411,832
                             Land Size - 5,998 Square Feet
                            Seller Name: JULIUS GY SZEKERES 
                             Legal Description - LOT 9 BLK 23 TR 1245
                             Loan Amount - $245,000
                             Loan Type - PRIVATE PARTY LENDER
                             Lender Name - SZEKERES JULIUS GY
                             Data Source - A

Property:
                             Parcel Number - 4406641000
                            Owner Name: LARRY GERACI 
                             Property Address - 4635 EDGEWARE RD 41, SAN DIEGO, CA 92116-4702, SAN DIEGO COUNTY
                             Owner Address: 4635 EDGEWARE RD 41, SAN DIEGO, CA 92116-4702, SAN DIEGO COUNTY
                             Loan Amount - $17,000
                             Loan Type - CONVENTIONAL
                             Data Source - A

Neighborhood Profile (2010 Census)
                      Average Age: 38
                      Median Household Income: $61,912
                      Median Owner Occupied Home Value: $716,667
                      Average Years of Education: 14
       2026 JENNA PL, ESCONDIDO, CA 92029-5435, SAN DIEGO COUNTY (Mar 1979 -  2016)

Name Associated with Address:
                     LARRY GERACI 

Property Ownership Information for this Address
Property:

                             Parcel Number - 238-461-33-00
                            Owner Name: LARRY GERACI 
                             Property Address: - 2026 JENNA PL, ESCONDIDO, CA 92029-5435, SAN DIEGO COUNTY
                             Sale Price - $349,000
                             Subdivision Name - ESCONDIDO TR 700R
                             Assessed Value - $615,602
                             Land Size - 19,950 Square Feet
                            Seller Name: L & W INVESTMENTS INC
                             Legal Description - LOT 16 TR 12379
                             Loan Amount - $279,200
                             Loan Type - CONVENTIONAL
                             Lender Name - CIVICBANK COMMERCE
                             Data Source - A

Neighborhood Profile (2010 Census)
                      Average Age: 46
                      Median Household Income: $131,793
                      Median Owner Occupied Home Value: $739,155
                      Average Years of Education: 14
       340 5TH AVE APT D, CHULA VISTA, CA 91910-3761, SAN DIEGO COUNTY (Oct 2012 - Jan 2014)

Utility Locator - Connect Date:   10/19/2012
Name Associated with Address:

                     LAWRENCE E GERACI 
Property Ownership Information for this Address

Property:
                             Parcel Number - 567-102-42-00

Comprehensive Report

Comprehensive Report 4

568



                            Owner Name: MR M BOOGAARD 
                            Owner Name 2: CYNTHIA K BOOGAARD 
                             Property Address: - 340 5TH AVE, CHULA VISTA, CA 91910-3797, SAN DIEGO COUNTY
                             Sale Price - $1,450,000
                             Subdivision Name - CHULA VISTA
                             Assessed Value - $1,920,257
                             Land Size - 31,363 Square Feet
                            Seller Name: EL GAR CONSTRUCTION INC
                             Legal Description - POR LOT 6 1/4 SEC 149 TR 505
                             Loan Amount - $1,015,000
                             Loan Type - CONVENTIONAL
                             Lender Name - WASHINGTON MUTUAL BK
                             Data Source - A

Neighborhood Profile (2010 Census)
                      Average Age: 33
                      Median Household Income: $30,185
                      Median Owner Occupied Home Value: $336,905
                      Average Years of Education: 11
       220 W STATE ST APT, EL CENTRO, CA 92243-2525, IMPERIAL COUNTY (Jun 2006 - Jun 2012)

Name Associated with Address:
                     LARRY GERACI 

Property Ownership Information for this Address
Property:

                             Parcel Number - 053-133-007-000
                            Owner Name: RAMON ARIAS 
                            Owner Name 2: ADRIAN K ARIAS 
                             Property Address: - 220 W STATE ST, EL CENTRO, CA 92243-2525, IMPERIAL COUNTY
                             Sale Date - 08/13/2012
                             Sale Price - $288,000
                             Subdivision Name - EL CENTRO
                             Assessed Value - $245,905
                            Seller Name: MARLENE F BAJAK 
                             Legal Description - LOTS 23&24 BL 28B SUB OF BL 28B 29 30 31B 44B 45 47B OM 2-34
                             Data Source - A

Neighborhood Profile (2010 Census)
                      Average Age: 34
                      Median Household Income: $28,977
                      Median Owner Occupied Home Value: $219,375
                      Average Years of Education: 10
       3690 6TH AVE, SAN DIEGO, CA 92103-4331, SAN DIEGO COUNTY (Dec 2000 - Mar 2009)

Name Associated with Address:
                     LARRY E GERACI 

Current Residents at Address:
                     TAMMY ANN PACKARD 

Property Ownership Information for this Address
Property:

                             Parcel Number - 452-282-09-00
                            Owner Name: TAMMY A PACKARD 
                             Property Address: - 3690 6TH AVE, SAN DIEGO, CA 92103-4331, SAN DIEGO COUNTY
                             Sale Date - 01/04/2000
                             Sale Price - $557,000
                             Subdivision Name - BROOKES ADD
                             Assessed Value - $723,169
                             Land Size - 7,484 Square Feet
                            Seller Name: ARLENE S WHALEN 
                             Legal Description - (EX ST WID) LOTS 11&12 BLK 6 TR 596
                             Loan Amount - $445,600
                             Loan Type - CONVENTIONAL
                             Lender Name - FIRST FRANKLIN FIN´L
                             Data Source - A

Neighborhood Profile (2010 Census)
                      Average Age: 42
                      Median Household Income: $54,534
                      Median Owner Occupied Home Value: $625,691
                      Average Years of Education: 14
       JENNA PL, ESCONDIDO, CA 92029, SAN DIEGO COUNTY (Sep 2004 - Sep 2007)

Name Associated with Address:
                     LARRY GERACI 
       2720 POINSETTIA DR, SAN DIEGO, CA 92106-1124, SAN DIEGO COUNTY (Jun 1999 - Dec 2002)

Name Associated with Address:
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                     LAWRENCE E GERACI 
Current Residents at Address:

                     ALEXANDER ERIK HOUSE 
                     SUPANNEE HOUSE 

Property Ownership Information for this Address
Property:

                             Parcel Number - 449-704-05-00
                            Owner Name: ALEXANDER HOUSE 
                            Owner Name 2: MS HOUSE 
                             Property Address: - 2720 POINSETTIA DR, SAN DIEGO, CA 92106-1124, SAN DIEGO COUNTY
                             Sale Date - 02/21/2001
                             Sale Price - $630,000
                             Subdivision Name - PLUMOSA PARK
                             Assessed Value - $863,026
                             Land Size - 5,200 Square Feet
                            Seller Name: PATRICK G LOONEY 
                            Seller Name 2: KAREN H LOONEY 
                             Legal Description - LOT 5 BLK H TR 1820
                             Loan Amount - $503,200
                             Loan Type - CONVENTIONAL
                             Lender Name - WASHINGTON MUTUAL BK FA
                             Data Source - A

Neighborhood Profile (2010 Census)
                      Average Age: 40
                      Median Household Income: $96,807
                      Median Owner Occupied Home Value: $819,160
                      Average Years of Education: 15
       4637 EDGEWARE RD, SAN DIEGO, CA 92116-4702, SAN DIEGO COUNTY (Mar 1979 - Jun 2001)

Name Associated with Address:
                     LARRY E GERACI 

Current Residents at Address:
                     AMADO OLASCOAGA 
                     YOLANDA OLASCOAGA 
                     RAUL N VILLARREAL 
                     OLASCOAGA LUCERO 

Neighborhood Profile (2010 Census)
                      Average Age: 38
                      Median Household Income: $61,912
                      Median Owner Occupied Home Value: $716,667
                      Average Years of Education: 14
       4635 EDGEWARE RD 4641, SAN DIEGO, CA 92116-4702, SAN DIEGO COUNTY (Dec 1999)

Name Associated with Address:
                     LARRY GERACI 

Neighborhood Profile (2010 Census)
                      Average Age: 38
                      Median Household Income: $61,912
                      Median Owner Occupied Home Value: $716,667
                      Average Years of Education: 14
       2412 FAIRMOUNT AVE APT J, SAN DIEGO, CA 92105-6312, SAN DIEGO COUNTY (Dec 1998)

Name Associated with Address:
                     LAWRENCE E GERACI 

Neighborhood Profile (2010 Census)
                      Average Age: 28
                      Median Household Income: $32,868
                      Median Owner Occupied Home Value: $391,905
                      Average Years of Education: 12
       5100 MARLBOROUGH DR APT 106, SAN DIEGO, CA 92116-2020, SAN DIEGO COUNTY (Mar 1979 - Dec 1995)

Name Associated with Address:
                     LARRY EDWARD GERACI 

Property Ownership Information for this Address
Property:

                             Parcel Number - 440-192-18-00
                            Owner Name: MELODY A ACKER 
                             Property Address: - 5100 MARLBOROUGH DR, SAN DIEGO, CA 92116-2020, SAN DIEGO COUNTY
                             Sale Date - 07/20/2004
                             Sale Price - $1,109,000
                             Subdivision Name - KENSINGTON HEIGHTS UN #1
                             Assessed Value - $1,150,000
                             Land Size - 4,948 Square Feet
                            Seller Name: WARD D JOHNSON 
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                             Legal Description - LOT 6 BLK 6 TR 1875
                             Loan Amount - $700,000
                             Loan Type - CONVENTIONAL
                             Lender Name - CUYAMACA BK
                             Data Source - A

Neighborhood Profile (2010 Census)
                      Average Age: 47
                      Median Household Income: $106,000
                      Median Owner Occupied Home Value: $872,238
                      Average Years of Education: 16
       4637 EDGAWATER, SAN DIEGO, CA 92116, SAN DIEGO COUNTY (Feb 1994)

Name Associated with Address:
                     LARRY E GERACI 

Neighborhood Profile (2010 Census)
                      Average Age: 31
                      Median Household Income: $66,912
                      Median Owner Occupied Home Value: $450,000
                      Average Years of Education: 14
       EDGWEAR, SAN DIEGO, CA 92029, SAN DIEGO COUNTY (Nov 1993)

Name Associated with Address:
                     LARRY E GERACI 
       3520 LEBON DR UNIT 5319, SAN DIEGO, CA 92122-4591, SAN DIEGO COUNTY (Jan 1990 - Dec 1990)

Name Associated with Address:
                     LARRY E GERACI 

Property Ownership Information for this Address
Property:

                             Parcel Number - 345-190-30-78
                            Owner Name: ZHUZHU ZHANG 
                            Owner Name 2: CAI TIANJI 
                             Property Address: - 3520 LEBON DR UNIT 5319, SAN DIEGO, CA 92122-4591, SAN DIEGO COUNTY
                             Sale Date - 01/20/2015
                             Sale Price - $215,000
                             Subdivision Name - UNIVERSITY CENTER
                             Assessed Value - $218,278
                             Land Size - 275,720 Square Feet
                            Seller Name: KAM W AUYEUNG 
                            Seller Name 2: LISA H AUYEUNG 
                             Legal Description - US5319PER DOCS05-562878&05-596050&UND INT IN PHASE 1 LOT 9 TR 10987
                             Data Source - A

Neighborhood Profile (2010 Census)
                      Average Age: 29
                      Median Household Income: $56,571
                      Median Owner Occupied Home Value: $377,778
                      Average Years of Education: 16
       2295 GRAND AVE APT 9, SAN DIEGO, CA 92109-4744, SAN DIEGO COUNTY (Feb 1989)

Name Associated with Address:
                     LAWRENCE E GERACI 

Current Residents at Address:
                     JERRY DWANE ANDREWS 
                     SHEILA ANN BELL 
                     SHEILA A BELL 

Property Ownership Information for this Address
Property:

                             Parcel Number - 424-211-05-00
                            Owner Name: EHYA MANOU 
                             Property Address: - 2295 GRAND AVE, SAN DIEGO, CA 92109-4722, SAN DIEGO COUNTY
                             Owner Address: 2295 GRAND AVE, SAN DIEGO, CA 92109-4722, SAN DIEGO COUNTY
                             Sale Price - $470,000
                             Subdivision Name - GAILLARD
                             Land Size - 10,001 Square Feet
                            Seller Name: NEPTUNE INVESTMENT LIMITED
                             Legal Description - LOT 1
                             Loan Amount - $352,500
                             Loan Type - CONVENTIONAL
                             Lender Name - AMERICAN SVGS BK
                             Data Source - A

Neighborhood Profile (2010 Census)
                      Average Age: 28
                      Median Household Income: $49,037
                      Median Owner Occupied Home Value: $379,730
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                      Average Years of Education: 13
       4677 EDGEWARE RD, SAN DIEGO, CA 92116-4702, SAN DIEGO COUNTY (Jan 1983)

Name Associated with Address:
                     LAWRENCE E GERACI 

Neighborhood Profile (2010 Census)
                      Average Age: 38
                      Median Household Income: $61,912
                      Median Owner Occupied Home Value: $716,667
                      Average Years of Education: 14

Bankruptcies:
       [None Found]

Liens and Judgments:
        Filing Number:   950484269
        Filing Type:  COUNTY TAX LIEN
        Location:  SAN DIEGO COUNTY/RECORDER OF DEEDS
        State:  CA
        Original Filing Date: 10/26/1995
        Amount: $78
        Debtor Name: GERACI, LARRY 
        Debtor SSN: 101-52-xxxx
        Debtor Address: 5100 MARLBOROUGH DR # 106, SAN DIEGO, CA 92116-2020
        Debtor Name: TAX & FINANCIAL SERVICES
        Debtor SSN:
        Debtor Address: 5100 MARLBOROUGH DR # 106, SAN DIEGO, CA 92116-2020
        Creditor: COUNTY OF SAN DIEGO

UCC Filings:
       [None Found]

Phones Plus:
 Phones Plus1

        Name: GERACI, LARRY 
        Address: 340 5TH AVE APT D, CHULA VISTA, CA 91910-3761
        Phone Number:  619-313-7990 - PDT
        Phone Type: Mobile
        Carrier: T-MOBILE USA, INC. - (CORONADO, CA)

 Phones Plus2
        Name: GERACI, LARRY 
        Address: 2026 JENNA PL, ESCONDIDO, CA 92029-5435
        Phone Number:  760-745-8888 - PDT
        Phone Type: Residential
        Carrier: PACIFIC BELL - (ESCONDIDO, CA)

 Phones Plus3
        Name: GERACI, LARRY 
        Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301
        Phone Number:  858-431-6867 - PDT
        Phone Type: Mobile
        Carrier: NEW CINGULAR WIRLESS - (LA JOLLA, CA)

 Phones Plus4
        Name: GERACI, LARRY 
        Address: 340 5TH AVE APT D, CHULA VISTA, CA 91910-3761
        Phone Number:  858-576-1040 - PDT
        Carrier: PACIFIC BELL - (LINDA VISTA, CA)

 Phones Plus5
        Name: GERACI, LARRY 
        Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301
        Phone Number:  858-576-1040 - PDT
        Carrier: PACIFIC BELL - (LINDA VISTA, CA)
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People at Work:
Maximum 50 People at Work records returned
       Name: LARRY GERACI 
       SSN: 101-52-xxxx
       Company: PACIFIC LENDING INVESTMENT GROUP, INC.
       Phone: 858-576-1040
       FEIN:
       Dates: Dec 6, 2016 -  Apr 4, 2017

       Name: LARRY GERACI 
       SSN: 101-52-xxxx
       Company: TAX & FINANCIAL CENTER, INC
       Phone: 858-576-1040
       FEIN:
       Dates: Nov 14, 2016 -  Apr 4, 2017

       Name: LARRY GERACI 
       SSN: 101-52-xxxx
       Company: GERL INVESTMENT, LLC
       Phone: 858-576-1040
       FEIN:
       Dates: Nov 14, 2016 -  Apr 4, 2017

       Name: LARRY GERACI 
       SSN: 101-52-xxxx
       Company: RUFFIN BUSINESS SUITES, LLC.
       Phone:
       FEIN:
       Dates: Nov 14, 2016 -  Apr 4, 2017

       Name: LARRY GERACI 
       SSN: 101-52-xxxx
       Company: JL INDIA STREET, LLC
       Phone:
       FEIN:
       Dates: Nov 14, 2016 -  Apr 4, 2017

       Name: LARRY GERACI 
       SSN: 101-52-xxxx
       Company: LST INVESTMENTS, LLC
       Phone: 858-576-1040
       FEIN:
       Dates: Nov 14, 2016 -  Apr 4, 2017

       Name: LARRY GERACI 
       SSN: 101-52-xxxx
       Company: JL INDUSTRIES, LLC
       Phone:
       FEIN:
       Dates: Nov 14, 2016 -  Apr 4, 2017

       Name: LARRY GERACI 
       SSN: 101-52-xxxx
       Company: JL 6TH AVENUE PROPERTY, LLC
       Phone:
       FEIN:
       Dates: Nov 14, 2016 -  Apr 4, 2017

       Name: LARRY GERACI 
       SSN: 101-52-xxxx
       Company: EC INVESTMENT PROPERTIES, L.P.
       Phone:
       FEIN:
       Dates: Nov 14, 2016 -  Apr 4, 2017

       Name: LARRY GERACI 
       SSN: 101-52-xxxx
       Company: JL 10TH AVENUE PROPERTY LLC
       Phone:
       FEIN:
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       Dates: Nov 14, 2016 -  Apr 4, 2017

       Name: LARRY GERACI 
       SSN: 101-52-xxxx
       Company: LMJ 35TH STREET PROPERTY LLC
       Phone:
       FEIN:
       Dates: Nov 14, 2016 -  Apr 4, 2017

       Name: LARRY GERACI 
       Title: INCORPORATOR
       SSN: 101-52-xxxx
       Company: SOUND RUSH, INC.
       Phone:
       FEIN:
       Dates: Sep 12, 2016 -  Mar 10, 2017

       Name: LARRY GERACI 
       Title: PRESIDENT
       SSN: 101-52-xxxx
       Company: TAX & FINANCIAL CENTER, INC
       Phone: 858-576-1040
       FEIN:
       Dates: Oct 5, 2015 -  Jan 3, 2017

       Name: LARRY GERACI 
       Title: MEMBER
       SSN: 101-52-xxxx
       Company: GERL INVESTMENT, LLC
       Phone: 858-576-1040
       FEIN:
       Dates: Oct 5, 2015 -  Jan 3, 2017

       Name: LARRY GERACI 
       Title: MEMBER
       SSN: 101-52-xxxx
       Company: RUFFIN BUSINESS SUITES, LLC.
       Phone:
       FEIN:
       Dates: Oct 5, 2015 -  Jan 3, 2017

       Name: LARRY GERACI 
       Title: MEMBER
       SSN: 101-52-xxxx
       Company: JL INDIA STREET, LLC
       Phone:
       FEIN:
       Dates: Oct 5, 2015 -  Jan 3, 2017

       Name: LARRY GERACI 
       Title: MEMBER
       SSN: 101-52-xxxx
       Company: LST INVESTMENTS, LLC
       Phone: 858-576-1040
       FEIN:
       Dates: Oct 5, 2015 -  Jan 3, 2017

       Name: LARRY GERACI 
       Title: MEMBER
       SSN: 101-52-xxxx
       Company: JL INDUSTRIES, LLC
       Phone:
       FEIN:
       Dates: Oct 5, 2015 -  Jan 3, 2017

       Name: LARRY GERACI 
       Title: PRESIDENT
       SSN: 101-52-xxxx
       Company: PACIFIC LENDING INVESTMENT GROUP, INC.
       Phone: 858-576-1040
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       FEIN:
       Dates: Oct 5, 2015 -  Jan 3, 2017

       Name: LARRY GERACI 
       Title: MEMBER
       SSN: 101-52-xxxx
       Company: JL 6TH AVENUE PROPERTY, LLC
       Phone:
       FEIN:
       Dates: Oct 5, 2015 -  Jan 3, 2017

       Name: LARRY GERACI 
       Title: PARTNER
       SSN: 101-52-xxxx
       Company: EC INVESTMENT PROPERTIES, L.P.
       Phone:
       FEIN:
       Dates: Oct 5, 2015 -  Jan 3, 2017

       Name: LARRY GERACI 
       Title: MEMBER
       SSN: 101-52-xxxx
       Company: JL 10TH AVENUE PROPERTY LLC
       Phone:
       FEIN:
       Dates: Oct 5, 2015 -  Jan 3, 2017

       Name: LARRY GERACI 
       Title: MEMBER
       SSN: 101-52-xxxx
       Company: LMJ 35TH STREET PROPERTY LLC
       Phone:
       FEIN:
       Dates: Oct 5, 2015 -  Jan 3, 2017

       Name: LARRY GERACI 
       SSN: 101-52-xxxx
       Company: PACIFIC LENDING I VESTMEN GROUP, I
       Phone:
       FEIN:
       Dates: Nov 14, 2016

       Name: LARRY GERACI 
       Title: INCORPORATOR
       SSN: 101-52-xxxx
       Company: SOUND RUSH INC
       Phone:
       FEIN:
       Dates: May 15, 2013 -  Aug 10, 2016

       Name: LARRY GERACI 
       Title: MEMBER
       SSN: 101-52-xxxx
       Company: LMJ 35TH STREET PROPERTY LLC
       Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301
       Phone:
       FEIN:
       Dates: Oct 5, 2015 -  May 3, 2016

       Name: LARRY GERACI 
       Title: MEMBER
       SSN: 101-52-xxxx
       Company: JL 10TH AVENUE PROPERTY LLC
       Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301
       Phone:
       FEIN:
       Dates: Jun 18, 2013 -  May 3, 2016

       Name: LARRY GERACI 
       Title: PARTNER

Comprehensive Report

Comprehensive Report 11

575



       SSN: 101-52-xxxx
       Company: EC INVESTMENT PROPERTIES, L.P.
       Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301
       Phone:
       FEIN:
       Dates: Oct 2, 2012 -  May 3, 2016

       Name: LARRY GERACI 
       Title: MEMBER
       SSN: 101-52-xxxx
       Company: JL 6TH AVENUE PROPERTY, LLC
       Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301
       Phone:
       FEIN:
       Dates: Aug 14, 2012 -  May 3, 2016

       Name: LARRY GERACI 
       Title: PRESIDENT
       SSN: 101-52-xxxx
       Company: PACIFIC LENDING INVESTMENT GROUP, INC.
       Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301
       Phone: 858-576-1040
       FEIN:
       Dates: Nov 16, 2010 -  May 3, 2016

       Name: LARRY GERACI 
       Title: MEMBER
       SSN: 101-52-xxxx
       Company: JL INDUSTRIES, LLC
       Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301
       Phone:
       FEIN:
       Dates: Feb 16, 2010 -  May 3, 2016

       Name: LARRY GERACI 
       Title: MEMBER
       SSN: 101-52-xxxx
       Company: LST INVESTMENTS, LLC
       Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301
       Phone: 858-576-1040
       FEIN:
       Dates: Nov 24, 2009 -  May 3, 2016

       Name: LARRY GERACI 
       Title: MEMBER
       SSN: 101-52-xxxx
       Company: JL INDIA STREET, LLC
       Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301
       Phone:
       FEIN:
       Dates: Aug 17, 2004 -  May 3, 2016

       Name: LARRY GERACI 
       Title: MEMBER
       SSN: 101-52-xxxx
       Company: GERL INVESTMENT, LLC
       Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301
       Phone: 858-576-1040
       FEIN:
       Dates: May 20, 2002 -  May 3, 2016

       Name: LARRY GERACI 
       Title: MEMBER
       SSN: 101-52-xxxx
       Company: RUFFIN BUSINESS SUITES, LLC.
       Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301
       Phone:
       FEIN:
       Dates: Mar 28, 2002 -  May 3, 2016
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       Name: LARRY GERACI 
       Title: PRESIDENT
       SSN: 101-52-xxxx
       Company: TAX & FINANCIAL CENTER, INC
       Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301
       Phone: 858-576-1040
       FEIN:
       Dates: Oct 1, 2001 -  May 3, 2016

       Name: LARRY GERACI 
       Title: PARTN
       SSN: 101-52-xxxx
       Company: EC INVESTMENT PROPERTIES LP
       Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301
       Phone:
       FEIN:
       Dates: Sep 20, 2012

       Name: LARRY GERACI 
       Title: INCORPORATOR
       SSN: 101-52-xxxx
       Company: SOUND RUSH INC
       Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301
       Phone:
       FEIN:
       Dates: May 23, 2011 -  Jul 6, 2011

       Name: LARRY E GERACI 
       SSN: 101-52-xxxx
       Company: TAX & FINANCIAL CENTER INC
       Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301
       Phone: 858-576-1040 - PDT
       FEIN:
       Dates: Oct 18, 2009 -  Sep 25, 2010

       Name: LARRY GERACI 
       Title: AGENT
       SSN: 101-52-xxxx
       Company: JL INDUSTRIES LLC
       Address: 7083 HOLLYWOOD BLVD STE 180, LOS ANGELES, CA 90028-8902
       Phone:
       FEIN:
       Dates: Nov 16, 2009

       Name: LARRY GERACI 
       SSN: 101-52-xxxx
       Company: LST INVESTMENTS LLC
       Address: 7083 HOLLYWOOD BLVD, LOS ANGELES, CA 90028-8901
       Phone:
       FEIN:
       Dates: Sep 23, 2009

       Name: LARRY GERACI 
       Title: AGENT
       SSN: 101-52-xxxx
       Company: LST INVESTMENTS LLC
       Address: 7083 HOLLYWOOD BLVD STE 180, LOS ANGELES, CA 90028-8902
       Phone:
       FEIN:
       Dates: Sep 23, 2009

       Name: LARRY GERACI 
       Title: PRESIDENT
       SSN: 101-52-xxxx
       Company: JL EQUITIES, INC.
       Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301
       Phone:
       FEIN:
       Dates: Oct 17, 2006 -  Jul 14, 2009
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       Name: LARRY GERACI 
       SSN: 101-52-xxxx
       Company: XAS STREET PROPERTY C&G
       Address: 5402 RUFFIN RD, SAN DIEGO, CA 92123-1318
       Phone:
       FEIN:
       Dates: Apr 28, 2009

       Name: LARRY GERACI 
       Title: CONTACT
       SSN: 101-52-xxxx
       Company: XAS STREET PROPERTY C&G
       Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301
       Phone:
       FEIN:
       Dates: Apr 28, 2009

       Name: LARRY GERACI 
       Title: CONTACT
       SSN: 101-52-xxxx
       Company: ADAPTIVE NETWORKS INC
       Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301
       Phone:
       FEIN:
       Dates: May 19, 2008 -  Jun 1, 2008

       Name: LARRY GERACI 
       Title: CONTACT
       SSN: 101-52-xxxx
       Company: C & I GRADING INC
       Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301
       Phone:
       FEIN:
       Dates: Feb 1, 2008

       Name: LARRY GERACI 
       Title: CONTACT
       SSN: 101-52-xxxx
       Company: MBR SOLUTIONS INC
       Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301
       Phone:
       FEIN:
       Dates: Jan 1, 2008 -  Jan 17, 2008

       Name: LARRY GERACI 
       Title: CONTACT
       SSN: 101-52-xxxx
       Company: ESG ENT INC
       Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301
       Phone:
       FEIN:
       Dates: Nov 1, 2007 -  Nov 15, 2007

       Name: LARRY GERACI 
       Title: CONTACT
       SSN: 101-52-xxxx
       Company: ZPM INC
       Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301
       Phone:
       FEIN:
       Dates: Nov 1, 2007 -  Nov 15, 2007

Possible Properties Owned by Subject:

Property:
               Parcel Number - 440-664-10-00
              Owner Name: LARRY GERACI 
               Property Address - 4635 4641 EDGEWARE RD, SAN DIEGO, CA 92116, SAN DIEGO COUNTY
               Owner Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301, SAN DIEGO COUNTY
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               Sale Date - 11/02/2016
               Loan Amount - $502,000
               Loan Type - PRIVATE PARTY LENDER
               Data Source - A

Property:
               Parcel Number - 440-664-10-00
              Owner Name: LARRY GERACI 
               Property Address: - 4635 EDGEWARE RD, SAN DIEGO, CA 92116-4702, SAN DIEGO COUNTY
               Sale Price - $265,000
               Subdivision Name - KENSINGTON PARK
               Assessed Value - $411,832
               Land Size - 5,998 Square Feet
              Seller Name: JULIUS GY SZEKERES 
               Legal Description - LOT 9 BLK 23 TR 1245
               Loan Amount - $245,000
               Loan Type - PRIVATE PARTY LENDER
               Lender Name - SZEKERES JULIUS GY
               Data Source - A

Property:
               Parcel Number - 238-461-33-00
              Owner Name: LARRY GERACI 
               Property Address: - 2026 JENNA PL, ESCONDIDO, CA 92029-5435, SAN DIEGO COUNTY
               Sale Price - $349,000
               Subdivision Name - ESCONDIDO TR 700R
               Assessed Value - $615,602
               Land Size - 19,950 Square Feet
              Seller Name: L & W INVESTMENTS INC
               Legal Description - LOT 16 TR 12379
               Loan Amount - $279,200
               Loan Type - CONVENTIONAL
               Lender Name - CIVICBANK COMMERCE
               Data Source - A

Property:
               Parcel Number - 024-260-062
               Page - 87
              Owner Name: LARRY GERACI 
               Property Address: - CALIPATRIA, CA 92233, IMPERIAL COUNTY
               Owner Address: 5402 RUFFIN RD, SAN DIEGO, CA 92123-1318, SAN DIEGO COUNTY
               Assessed Value - $100,000
               Legal Description - LOT 4 LS 10-11 OF NE4 SEC 21 12-14 9.54AC
               Data Source - B

Property:
               Parcel Number - 053-135-025
               Page - 91
              Owner Name: LARRY GERACI 
               Property Address: - EL CENTRO, CA 92243, IMPERIAL COUNTY
               Owner Address: 5402 RUFFIN RD, SAN DIEGO, CA 92123-1318, SAN DIEGO COUNTY
               Assessed Value - $215,000
               Legal Description - LOTS 29 & 30 BLK 29 SUB OF BLKS 28B 29 30 31B 44B 45 & 47B
               Data Source - B

Property:
               Parcel Number - 238-461-33-00
              Owner Name: LARRY GERACI 
               Property Address - 2026 JENNA PL, ESCONDIDO, CA 92029-5435, SAN DIEGO COUNTY
               Owner Address: 2026 JENNA PL, ESCONDIDO, CA 92029-5435, SAN DIEGO COUNTY
               Sale Date - 09/26/2011
              Seller Name: GERACI LARRY 1999 TRUST
               Loan Amount - $250,000
               Loan Type - CONVENTIONAL
               Data Source - A

Property:
               Parcel Number - 024-260-062
              Owner Name: LARRY GERACI 
               Owner Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301, SAN DIEGO COUNTY
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               Sale Date - 01/05/2010
                     Seller Name: VEGA GERACI PARTNERSHIP,
               Loan Type - THIS CODE IS USED ONLY FOR BKFS LEGACY
               Data Source - B

Property:
               Parcel Number - 369-192-10-00
              Owner Name: LARRY GERACI 
               Property Address: - 5402 RUFFIN RD, SAN DIEGO, CA 92123-1318, SAN DIEGO COUNTY
               Owner Address: 5402 RUFFIN RD, SAN DIEGO, CA 92123-1318, SAN DIEGO COUNTY
               Assessed Value - $1,167,352
               Land Size - 38333 SF
               Year Built - 1979
               Legal Description - LOT 10
               Data Source - B

Property:
               Parcel Number - 053-135-025
              Owner Name: LARRY GERACI 
               Owner Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301, SAN DIEGO COUNTY
               Sale Date - 12/15/2009
                     Seller Name: VEGA GERACI PARTNERSHIP,
               Loan Type - THIS CODE IS USED ONLY FOR BKFS LEGACY
               Data Source - B

Property:
               Parcel Number - 053-133-007-000
              Owner Name: LARRY GERACI 
              Owner Name 2: SAMUEL VEGA 
               Property Address: - 220 W STATE ST, EL CENTRO, CA 92243-2525, IMPERIAL COUNTY
               Owner Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301, SAN DIEGO COUNTY
               Sale Date - 06/08/2006
               Sale Price - $50,000
               Assessed Value - $386,286
               Land Size - 699 Square Feet
              Seller Name: MAX LEIMGRUBER 
               Legal Description - LOTS 23&24 BL 28B SUB OF BL 28B 29 30 31B 44B 45 47B OM 2-34
               Data Source - A

Property:
               Parcel Number - 053-133-007-000
              Owner Name: LARRY GERACI 
               Property Address - 220 W STATE ST, EL CENTRO, CA 92243-2525, IMPERIAL COUNTY
               Loan Amount - $200,000
               Loan Type - PRIVATE PARTY LENDER
               Data Source - A

Property:
               Parcel Number - 053-135-25
              Owner Name: LARRY GERACI 
              Owner Name 2: LARRY GERACI 1999 TRUST
        Other Owners: SAMUEL VEGA , SILVIA VEGA 
               Owner Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301, SAN DIEGO COUNTY
               Sale Date - 12/04/2006
               Sale Price - $84,000
                     Seller Name: MCELDOWNEY, GEORGE
               Legal Description - BLOCKS30 31B 44 45&47B
               Loan Type - THIS CODE IS USED ONLY FOR BKFS LEGACY
               Data Source - B

Property:
               Parcel Number - 053-133-07
              Owner Name: LARRY GERACI 
              Owner Name 2: SAMUEL VEGA 
        Other Owners: SILVIA VEGA 
               Owner Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301, SAN DIEGO COUNTY
               Sale Date - 06/08/2006
               Sale Price - $50,000
                     Seller Name: LEIMGRUBER, MAX
               Legal Description - SUBDIVISION BLKS28-B 29 30 31-B 44-B 45&47-B
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               Loan Type - THIS CODE IS USED ONLY FOR BKFS LEGACY
               Data Source - B

Property:
               Parcel Number - 203-20-041
              Owner Name: LARRY GERACI 
              Owner Name 2: THE LARRY GERACI 1999 TRUST
               Owner Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301, SAN DIEGO COUNTY
               Sale Date - 07/15/2005
                     Seller Name: HICE, DOYCE L
               Loan Type - THIS CODE IS USED ONLY FOR BKFS LEGACY
               Data Source - B

Property:
               Parcel Number - 112-32-451
              Owner Name: LARRY GERACI 
              Owner Name 2: CHRISTINE E GERACI 
               Property Address - 9608 E 37TH PL, YUMA, AZ 85365-4914, YUMA COUNTY
               Owner Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301, SAN DIEGO COUNTY
               Sale Date - 06/16/2005
              Seller Name: LARRY GERACI 
              Seller Name 2: THE LARRY GERACI 1999 TRUST
               Loan Type - THIS CODE IS USED ONLY FOR BKFS LEGACY
               Data Source - B

Property:
               Parcel Number - 203-20-041
               Book - 2142
               Page - 812
              Owner Name: LARRY GERACI 
              Owner Name 2: LARRY GERACI 
        Other Owners: SAMUEL VEGA , SILVIA VEGA , SAMUEL VEGA , SILVIA VEGA 
               Property Address: - 28841 E SAN JOSE AVEAZ
               Owner Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301, SAN DIEGO COUNTY
               Sale Date - 10/16/1996
               Sale Price - $32,900
               Land Usage - SFR
               Total Market Value - $40,601
               Assessed Value - $4,060
               Land Value - $18,563
               Improvement Value - $22,038
               Land Size - 6,750 Square Feet
               Year Built - 1945
               Legal Description - SUB:WELLTON ANNEX BLK:33 LOT:7 SECT,TWN,RNG:WAN-B33-LT7
               Data Source - A

Property:
               Parcel Number - 369-192-10-00
              Owner Name: LARRY GERACI 
               Property Address - 5402 RUFFIN RD, SAN DIEGO, CA 92123-1318, SAN DIEGO COUNTY
               Owner Address: 5402 RUFFIN RD, SAN DIEGO, CA 92123-1318, SAN DIEGO COUNTY
               Sale Date - 11/08/2000
               Sale Price - $1,000,000
              Seller Name: BECK ROGER K TRUST
               Loan Amount - $655,000
               Loan Type - PRIVATE PARTY LENDER
               Data Source - A

Watercraft:
       [None Found]

FAA Certifications:
       [None Found]

Possible Criminal Records:
       [None Found]

Sexual Offenses:
       [None Found]
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Professional License(s):
 Professional License 1

        Name: GERACI, LARRY 
        Gender: M
        License Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301, SAN DIEGO COUNTY
        License State: California
        License Number:  01141323
        License Type: REAL ESTATE AGENT
        Issue Date:  Mar 05, 2013
        Expiration Date:  Mar 04, 2017

 Professional License 2
        Name: GERACI, LARRY E 
        License Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301, SAN DIEGO COUNTY
        License State: California
        License Number:  01141323
        License Type: REAL ESTATE
        Profession/Board: REAL ESTATE
        License Status: VALID UNTIL 07/11/2008
        Issue Date:  Jul 12, 2004
        Expiration Date:  Jul 11, 2008

 Professional License 3
        Name: GERACI, LARRY 
        License Address: 5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301, SAN DIEGO COUNTY
        License Type: IRS ENROLLED AGENT
        Profession/Board: IRS ENROLLED AGENTS

Voter Registration:
       [None Found]

Hunting/Fishing Permit:
       [None Found]

Concealed Weapons Permit:
       [None Found]

DEA Controlled Substances:
       [None Found]

Possible Associates:
       LICIA AYN BARNETT  DOB: 12/xx/1963 
       573-63-xxxx issued in California  between  1/1/1981  and  12/31/1981

Names Associated with Associate:
              LICIA AYN LINDGREN  DOB: 12/xx/1963
              573-63-xxxx issued in California  between  1/1/1981  and  12/31/1981
              LICIA A LINDEREN  DOB: 12/xx/1963
              573-63-xxxx issued in California  between  1/1/1981  and  12/31/1981
              LICIA LINDGREN  DOB: 12/xx/1963
              573-63-xxxx issued in California  between  1/1/1981  and  12/31/1981
              LICA BARNETT  DOB: 12/xx/1963
              573-63-xxxx issued in California  between  1/1/1981  and  12/31/1981
              LICIA AYN NAVARRO  DOB: 12/xx/1963
              573-63-xxxx issued in California  between  1/1/1981  and  12/31/1981
              LISA A LINDGREN  DOB: 12/xx/1963
              573-63-xxxx issued in California  between  1/1/1981  and  12/31/1981
              LICIA A BAMETT  DOB: 12/xx/1963
              573-63-xxxx issued in California  between  1/1/1981  and  12/31/1981
              LICIA A LINDGREN  DOB: 12/1963
              573-53-xxxx issued in California  between  1/1/1978  and  12/31/1979
              LICIA A LINDREN  DOB: 12/xx/1963
              573-63-xxxx issued in California  between  1/1/1981  and  12/31/1981

Previous And Non-Verified Address(es):
              3645 RIVIERA DR, SAN DIEGO, CA 92109-6641, SAN DIEGO COUNTY (Jun 1982 - Oct 2015)

5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301, SAN DIEGO COUNTY (Aug 1979 - Jul 2010)
              1449 ROLLING KNOLL RD, DIAMOND BAR, CA 91765-2640, LOS ANGELES COUNTY (Jun 2000 - Mar 2005)

       EDWARD JAMES LINDGREN  DOB: 1/xx/1961 
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       550-49-xxxx issued in California  between  1/1/1977  and  12/31/1978
Names Associated with Associate:

              EDWARD J LINDREN 
              550-49-xxxx issued in California  between  1/1/1977  and  12/31/1978

Previous And Non-Verified Address(es):
              10179 AVENIDA MAGNIFICA, SAN DIEGO, CA 92131-1445, SAN DIEGO COUNTY (Dec 1998 - Oct 2012)

5402 RUFFIN RD STE 200, SAN DIEGO, CA 92123-1301, SAN DIEGO COUNTY (Dec 1995 - Aug 2011)

4635 EDGEWARE RD, SAN DIEGO, CA 92116-4702, SAN DIEGO COUNTY (Aug 1979 - Jan 2003)

       TAMMY ANN PACKARD  DOB: 2/xx/1965 
       002-62-xxxx issued in New Hampshire  between  1/1/1980  and  12/31/1981

Previous And Non-Verified Address(es):
              3635 7TH AVE UNIT 8C, SAN DIEGO, CA 92103-4310, SAN DIEGO COUNTY ( 2012 - Jun 2016)

3690 6TH AVE, SAN DIEGO, CA 92103-4331, SAN DIEGO COUNTY (Jun 1997 - Feb 2015)
              PO BOX 80481, SAN DIEGO, CA 92138-0481, SAN DIEGO COUNTY (Oct 1983 - Sep 2011)

       RICHARD SAART  DOB: 4/xx/1959 
       032-52-xxxx issued in Massachusetts  between  1/1/1975  and  12/31/1976

Names Associated with Associate:
              RICHARD V SAART  DOB: 4/xx/1959
              032-52-xxxx issued in Massachusetts  between  1/1/1975  and  12/31/1976
              RICHARD V SAART                 DOB: 4/xx/1959

Previous And Non-Verified Address(es):

3690 6TH AVE, SAN DIEGO, CA 92103-4331, SAN DIEGO COUNTY (Dec 2000 - Sep 2012)
              1536 OCEAN DR APT, VERO BEACH, FL 32963-2337, INDIAN RIVER COUNTY (Feb 1997 - Mar 2000)

2720 POINSETTIA DR, SAN DIEGO, CA 92106-1124, SAN DIEGO COUNTY (Jul 1999)

       SAMUEL C VEGA  DOB: 7/xx/1966 
       560-33-xxxx issued in California  between  1/1/1974  and  12/31/1975

Names Associated with Associate:
              SAMMY C VEGA  DOB: 7/xx/1966
              560-33-xxxx issued in California  between  1/1/1974  and  12/31/1975
              SAMEUL C VEGA  DOB: 7/xx/1966
              560-33-xxxx issued in California  between  1/1/1974  and  12/31/1975
              SAMUEL S VEGA  DOB: 7/xx/1966
              560-33-xxxx issued in California  between  1/1/1974  and  12/31/1975
              SAMUEL VEGA                 DOB: 7/xx/1966

Active Address(es):

293 W HORNE RD, EL CENTRO, CA 92243-9615, IMPERIAL COUNTY (Jun 1992 - May 2015)
Current phones listed at this address:

                            760-353-7212 - PDT VEGA SAMUEL C
                            619-284-3327

Previous And Non-Verified Address(es):
              675 DESERT WILLOW ST, IMPERIAL, CA 92251-8913, IMPERIAL COUNTY (Dec 1987 - Dec 2015)
              PO BOX 566, EL CENTRO, CA 92244-0566, IMPERIAL COUNTY (Jun 1992 - Apr 2015)

Neighbors:
Neighborhood:

              2026 JENNA PL, ESCONDIDO, CA 92029-5435, SAN DIEGO COUNTY (Mar 1979 -  2016)

Address(es):
                     2027 JENNA PL, ESCONDIDO, CA 92029-5435, SAN DIEGO COUNTY (Mar 1979 - Mar 2017)
                                   COLLEEN JOYCE MCLEOD  DOB: 1934 
                                          481-38-xxxx issued in Iowa  between  1/1/1951  and  12/31/1953
                     2022 JENNA PL, ESCONDIDO, CA 92029-5436, SAN DIEGO COUNTY (Jun 2005 - Dec 2016)
                                   LINDSAY J VANLEEUWEN  DOB: 12/xx/1979 
                                          618-05-xxxx issued in California  between  1/1/1988  and  12/31/1988
                     2031 JENNA PL, ESCONDIDO, CA 92029-5435, SAN DIEGO COUNTY (Aug 1993 - Mar 2017)
                                   CHRISTINA M CUTRI  
                                          558-98-xxxx issued in California  between  1/1/1970  and  12/31/1970
                     2031 JENNA PL APL, ESCONDIDO, CA 92029-5435, SAN DIEGO COUNTY (Jun 1994 - Mar 2017)
                                   JOHN SILVIO RUFO  DOB: 12/xx/1960 
                                          025-46-xxxx issued in Massachusetts  between  1/1/1970  and  12/31/1971
                     2019 JENNA PL, ESCONDIDO, CA 92029-5437, SAN DIEGO COUNTY (Oct 1997 - Mar 2017)

Residents:
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                                   JERRY J PUDA  DOB: 12/xx/1952 
                                          341-44-xxxx issued in Illinois  between  1/1/1966  and  12/31/1967
                                   APRIL S PUDA  DOB: 4/xx/1953 
                                          550-90-xxxx issued in California  between  1/1/1968  and  12/31/1968

                     2018 JENNA PL, ESCONDIDO, CA 92029-5436, SAN DIEGO COUNTY (Aug 1993 - Mar 2017)
Residents:

                                   GUILLERMO H FRIEDERICHSEN  DOB: 12/xx/1956 
                                          567-13-xxxx issued in California  between  1/1/1972  and  12/31/1972
                                   MARY JO FRIEDERICHSEN  DOB: 8/xx/1957 
                                          546-33-xxxx issued in California  between  1/1/1974  and  12/31/1975

Neighborhood:
              4635 EDGEWARE RD 41, SAN DIEGO, CA 92116-4702, SAN DIEGO COUNTY (Feb 1990 -  2016)

Address(es):

4636 EDGEWARE RD, SAN DIEGO, CA 92116-4701, SAN DIEGO COUNTY ( 2003 - Mar 2017)
                                   TIMOTHY J MALONE  DOB: 3/xx/1975 
                                          537-08-xxxx issued in Washington  between  1/1/1988  and  12/31/1988
                                   619-688-0932 - PDT MALONE TIMOTHY J

                     4632 EDGEWARE RD, SAN DIEGO, CA 92116-4701, SAN DIEGO COUNTY (Sep 2000 - Mar 2017)
                                   SHERYL LYNNE HOPWOOD  DOB: 2/xx/1952 
                                          075-42-xxxx issued in New York  between  1/1/1966  and  12/31/1967
                     4635 EDGEWARE RD, SAN DIEGO, CA 92116-4702, SAN DIEGO COUNTY ( 2012 - Jan 2017)
                                   RICHARD LEE DAVIS  DOB: 11/xx/1967 
                                          297-66-xxxx issued in Ohio  between  1/1/1975  and  12/31/1975

Neighborhood:
              340 5TH AVE APT D, CHULA VISTA, CA 91910-3761, SAN DIEGO COUNTY (Oct 2012 - Jan 2014)

Address(es):
                     340 5TH AVE APT C, CHULA VISTA, CA 91910-3761, SAN DIEGO COUNTY (Jan 2001 - Mar 2017)
                                   ALMA LOPEZ  
                                          573-25-xxxx issued in California  between  1/1/1973  and  12/31/1974

340 5TH AVE APT E, CHULA VISTA, CA 91910-3761, SAN DIEGO COUNTY (May 2007 - Jan 2017)
                                   ANA CELIA SERRANO  DOB: 6/xx/1974 
                                          563-93-xxxx issued in California  between  1/1/1987  and  12/31/1987

Neighborhood:
              220 W STATE ST APT, EL CENTRO, CA 92243-2525, IMPERIAL COUNTY (Jun 2006 - Jun 2012)

Address(es):

226 W STATE ST, EL CENTRO, CA 92243-2534, IMPERIAL COUNTY (Oct 1990 - Mar 2017)
Residents:

                                   HUGO N OLIVAS  DOB: 8/xx/1975 
                                          559-86-xxxx issued in California  between  1/1/1967  and  12/31/1968
                                   NORMA ALICIA OLIVAS  DOB: 5/xx/1972 
                                          604-07-xxxx issued in California  between  1/1/1988  and  12/31/1988
                                   IDELFONSA VALDEZ OLIVAS  DOB: 1/xx/1953 
                                          604-07-xxxx issued in California  between  1/1/1988  and  12/31/1988
                                   DONNOVAN O SANTOS                                             DOB: 8/xx/1993 

Current phones listed at this address:
                                   760-337-2843 - PDT OLIVAS HUGO
                                   760-337-9429

201 W STATE ST APT 8, EL CENTRO, CA 92243-2522, IMPERIAL COUNTY (Apr 2011 - Mar 2017)
                                   MIRIAM BELTRAN  
                                          614-84-xxxx issued in California  between  9/1/1995  and  12/29/1995
                     201 W STATE ST APT W, EL CENTRO, CA 92243-2522, IMPERIAL COUNTY (Aug 2016 - Mar 2017)
                                   PAULO FLORES                                             DOB: 6/xx/1980 
                     220 W STATE ST APT A, EL CENTRO, CA 92243-2537, IMPERIAL COUNTY (Dec 2016 - Jan 2017)
                                   GIOVANNI P PORRAS SOLIS                                              
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6/9/2018 Gmail - RE: Project no 520606, Federal Blvd MMCC 

Gmail 

RE: Project no 520606, Federal Blvd MMCC 
1 message 

Darryl Cotton <indagrodarryl@gmail.com> 

Cac, Cherlyn <CCac@sandiego.gov> Fri, Jun 1, 2018 at 2:52 PM 
To: Darryl Cotton <indagrodarryl@gmail.com>, Jake Austin <jacobaustinesq@gmail.com> 
Cc: "Quinn, James" <JPQuinn@sandiego.gov> 

Dear Darryl Cotton, 

On April 20, 2018, I had sent a letter to project's point of contact for project inactivity and would be 
closing the project, due to inactivity for 90 days. I have received an email with intent to continue the 
project. 

We are waiting for a resubmittal from the applicant to address all the review comments in the last review 
of this project. 

Regards, 

Cherlyn Cac 

Development Project Manager 

City of San Diego, Development Services 

1222 First Ave., MS 501 

San Diego, CA 92101 

(619) 236-6327 

The Cltyc/ 

A 
DIEGO.) 

CONFIDENTIAL COMMUNICATION 

This electronic mail 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 

https://mail .google .com/mail/u/0/?ui=2&ik=505cbcf73f&jsver=DwQKp 7 4iIHY.en.&cbl=gmail_fe _ 180603.15 _p9&view=pt&q=Ccac%40sandiego.gov&q, 
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or copying of this communication is strictly prohibited. If you received this e-mail message in error, 
please immediately notify the sender by replying to this message or by telephone. Thank you. 

From: Darryl Cotton [mailto: indagrodarryl@gmail.com] 
Sent: Wednesday, May 30, 2018 3:31 PM 
To: Quinn, James <JPQuinn@sandiego.gov>; Cac, Cherlyn <CCac@sandiego.gov> 
Cc: Jake Austin <jacobaustinesq@gmail.com> 
Subject: Project no 520606 

Mr. Quinn; 

Thank you for meeting with me earlier today without my having scheduled an appointment with you. As 
the Senior Engineering Geologist for the DSD I really appreciate your having looked into whether or not 
the soils report that would have been provided to the DSD-LDR-Engineer assigned to this project Mr. 
Kreg Mills, has of today's date, not yet been documented as having been received or submitted to your 
department for Mr. Mills review and subsequent recommendations. 

Ms. Cac; 

As a follow up to my meeting with Mr. Quinn today would you, as the Project Manager for this pending 
CUP application, be able to tell me if there is a deadline whereby that report had to have been submitted 
so as to maintain the CUP Application and what that deadline is? 

In anticipation of your reply I remain. 

Darryl Cotton 

Property Owner of Record 

6176 Federal Blvd., SD CA 92114 

https://mail .google .com/mail/u/0/?ui=2&ik=505cbcf73f&jsver=DwQKp 7 4il HY.en.&cbl=gmail_fe _ 180603.15 _p9&view=pt&q=Ccac%40sandiego.gov&q 
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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 JOE HURTADO IN 
SUPPORT OF EX PARTE APPLICATION FOR 
ORDERS APPOINTING A RECEIVER TO 
MANAGE THE CONDITIONAL USE PERMIT 
FOR DEFENDANT’S REAL PROPERTY; AND 
OTHER RELIEF 
 
Date:  June 14, 2018 
Time:  8:30 a.m. 
Dept:  C-73 
Judge:  The Hon. Joel R. Wohlfeil 

 

I, Joe Hurtado, declare as follows: 

1. I am an individual over the age of 18 years, residing in the County of San Diego, and not 

a party to this action. 

2. The facts contained in this declaration are true and correct of my own personal 

knowledge, except those facts which are stated upon information and belief; and, as to those facts, I 

believe them to be true. If called upon to do so, I could and would competently testify as to the truth of 

the facts stated herein. 

 
 
 
 
 

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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3. I graduated from New York University School of Law in 2009. 

4. Upon graduation, I clerked in the United States District Court in the Northern District of 

California for a year. 

5. Upon completion of my clerkship, I joined the Mergers & Acquisitions group at Latham 

& Watkins in New York City as an Associate. 

6. In 2013, I left the practice of law and joined the Corporate Strategy & Development 

department at UnitedHealth Group in Minneapolis as a Manager. 

7. I left UnitedHealth Group in August of 2015, relocated to San Diego and enrolled in the 

Master of Science in Real Estate (MSRE) degree program at the University of San Diego.  In my studies 

in the MSRE program, we discussed the effect that the legalization of medical cannabis was having on 

real property values in California. 

8. Between late-2016 and early-2017, the following sequence of events took place: 

(i) Mr. Darryl Cotton informed me that he had entered into a conditional agreement for the sale of his 

real property located at 6176 Federal Boulevard, San Diego, California (the “Property”) to 

Mr. Lawrence Geraci; (ii) Mr. Cotton told me that he expected Mr. Geraci would breach their 

agreement; (iii) Mr. Cotton asked that I help him to locate a new buyer for his Property; (iv) I confirmed 

with Mr. Geraci’s attorney, Mrs. Gina Austin, that she was in the process of reducing to writing the 

agreement between Mr. Geraci and Mr. Cotton for the sale of the Property; (v) I entered into a contingent 

agreement with Mr. Richard Martin to facilitate his purchase of Mr. Cotton’s Property in the event the 

transaction between Mr. Cotton and Mr. Geraci did not close as contemplated; and (vi) I brokered a deal 

between Mr. Cotton and Mr. Martin for the sale of Mr. Cotton’s Property to Mr. Martin. 

9. The day after the deal between Mr. Cotton and Mr. Martin had been reached on 

March 21, 2017, I was informed by Mr. Cotton that Mr. Geraci had served him with a lawsuit alleging 

a document executed in November of 2016 was the final written agreement for Mr. Cotton’s Property 

(the “Geraci Litigation”). 

10. Throughout the course of the Geraci Litigation, the following sequence of events took 

place: (i) Mr. Cotton attempted to represent himself pro se in the Geraci Litigation; (ii) Mr. Cotton chose 

to no longer represent himself in the Geraci Litigation and asked that I help him finance and facilitate 
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his legal representation; (iii) I identified Attorney David S. Demian of Finch, Thornton & Baird for 

Mr. Cotton to interview to represent him in his legal matters; (iv)  Attorney Demian undertook the 

representation of Mr. Cotton in various legal matters related to Mr. Cotton’s Property; (v)  Attorney 

Demian’s representation of Mr. Cotton was terminated after I informed Mr. Cotton that Attorney 

Demian had failed to raise material evidence at a Court hearing at which I was present on December 7, 

2017; and (vi) I facilitated Mr. Cotton’s legal representation by Attorney Jacob Austin after Mr. Cotton’s 

relationship with Attorney Demian was terminated. 

11. On March 6, 2017, I attended a local event in San Diego for the kick-off of a new business 

center at which Mrs. Austin was the keynote speaker. Mr. Cotton had planned to attend the event to 

speak with Mrs. Austin regarding comments to the written agreements for the purchase of his Property 

by Mr. Geraci. However, Mr. Cotton could not make it and asked that I communicate so to Mrs. Austin. 

12. At that point in time, after speaking with Mr. Cotton, I decided to attend the event 

because I was doubtful that Mr. Geraci would fail to live up to his end of the bargain. The deal Mr. 

Geraci had reached with Mr. Cotton was very favorable to him given the competition in San Diego for 

properties that qualified for CUPs with the City for cannabis related businesses. 

13. My primary goal in attending the event was to speak with Ms. Austin to convey 

Mr. Cotton’s message that he would not be attending and to personally confirm with Ms. Austin that a 

final agreement for the sale of Mr. Cotton’s Property to Mr. Geraci had not been executed. 

14. My conversation with Mrs. Austin was short, clear, direct, unambiguous and with no 

possibility for misinterpretation. Mrs. Austin acknowledged that she was working on the drafts for 

Mr. Geraci’s purchase of Mr. Cotton’s Property and that no final agreement had yet been executed. 

15. I have reviewed some of Mrs. Austin’s submissions to the Court on behalf of Mr. Geraci 

arguing that Mr. Cotton and Mr. Geraci entered into a final agreement for the Property in November of 

2016.  It is my belief that Mr. Geraci is falsely representing that document as the final agreement for the 

Property and that Mrs. Austin knows this is a false representation. 

16. In January of 2018 I provided a supporting declaration for Mr. Cotton in which I noted I 

spoke with Ms. Austin at the event in March of 2017.  This statement by itself is inconsequential to the 

Geraci Litigation.  I had hoped, since prior to then I had not provided a declaration or been involved in 
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the litigation, that my declaration would let her know I was aware of her contradictory statements to the 

Court.  And, consequently, she would inform Mr. Geraci about our conversation in March of 2017 which 

would lead to a material positive effect on the Geraci Litigation for Mr. Cotton (without me personally 

having to become involved). 

17. I do not understand how Mrs. Austin can ethically reconcile her representations in March 

of 2017 and her arguments to the Court alleging facts that contradict her statements to me.  Mr. Austin, 

counsel for Mr. Cotton, and I have spoken about the conversation I had with Ms. Austin in March of 

2017 and information, such as the Metadata Evidence (as defined in Mr. Cotton’s submissions to the 

Court), that reflect that Mrs. Austin is making false representations to the Court. Mr. Austin forwarded 

me an email from Mr. Weinstein in which Mr. Weinstein defends Ms. Austin by stating the following: 
 
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. 

Therefore, based on this email from Mr. Weinstein, it appears to me that Mr. Weinstein and Mrs. Austin 

believe they can make legal arguments to the Court that contain factual statements that they know to be 

false and not be in violation of any rules or codes of ethical conduct for attorneys. I believe this to be 

incorrect. 

18. I have not previously provided my detailed testimony for the following reasons: (i) my 

professional and personal networks are conservative in nature and I did not want there to be a public 

record of my involvement in a cannabis related real estate transaction; (ii) I believed that the evidence 

presented by Mr. Cotton, especially the Confirmation Email and communications sent by Mr. Geraci to 

Mr. Cotton, is more than sufficient to prove his case and that my testimony would be unnecessary; 

(iii) Mr. Cotton is an intelligent, strong-willed and politically passionate individual; however, I did not 

want to be publicly associated with him because of his history related to his political activism for medical 

cannabis; (iv) the Court’s orders in this action have repeatedly stated that Mr. Cotton is unlikely to 

prevail in this litigation and I have finite capital to allocate toward financing his legal defense 

(irrespective of the merits of his case); (v) on January 17, 2018, I was threatened by an individual, 

Mr. Shawn Miller, who told me that it would be in my “best interest” to use my influence with 
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Mr. Cotton to convince him to “settle with Geraci”; (v) Mr. Cotton has been the victim of an armed-

robbery at his Property, reported to the police, that he believes occurred at the direction of Mr. Geraci; 

and (vi) Mr. Cotton, on a separate incident, showed me video of being accosted by an individual known 

as Logan who told Mr. Cotton that he should settle with Mr. Geraci for his own good. 

19. The language used by Logan sounds similar me to that used by Mr. Miller, leading me 

to believe there is a reasonable possibility that these individuals were both sent by, or someone 

connected to, Mr. Geraci. 

20. I am now providing my testimony at the request of Mr. Austin because I believe his legal 

arguments regarding the parol evidence rule are meritorious and that Mr. Cotton will prevail in this 

action as a matter of law. 

21. Additionally, I am providing my testimony because on May 27, 2018 I was present at a 

meeting at which Ms. Corina Young described a meeting to Mr. Cotton and his attorney, Mr. Austin, 

that she had with Mr. Jim Bartell on or around October of 2017. She met with Mr. Bartell upon her 

attorney’s recommendation, Mr. Matthew Shapiro, when she informed him that she was contemplating 

investing in Mr. Cotton’s litigation against Mr. Geraci. Mr. Bartell informed her that he “owns” the CUP 

on Mr. Cotton’s Property and he would be getting it denied “because everyone hates Darryl.” 

22. Ms. Young was attempting to defuse the situation between Mr. Cotton and a Mr. Aaron 

Magagna who had submitted a competing CUP within 1,000 feet of Mr. Cotton’s Property and who 

appears to have numerous connections to Mr. Geraci. 

23. Subsequent to the May 27, 2018, Ms. Young and I had several conversations in which 

she first attempted to argue on behalf of Mr. Magagna, until such time that Mr. Magagna attempted to 

coerce Ms. Young into changing her testimony regarding the meeting with Mr. Bartell and he offered 

her financial compensation for doing so. Attached hereto as Exhibit A are true and correct copies of my 

text messages with Ms. Young on June 1, 2018. I am breaching her confidence by providing them, but 

am doing so because I believe her testimony is required to prove Mr. Bartell’s statements and that Mr. 

Shapiro and Mr. Magagna are closely connected to Mr. Bartell and Mrs. Austin, both of whom are agents 

of Mr. Geraci. 
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24. Upon information and belief, according to a statement from a third-party, Mr. Magagna

is also currently represented by Mrs. Austin. 

25. On June 4, 2018, Ms. Young hired independent counsel and stated she would not be

providing any statements until her attorney reviewed the Geraci Litigation. Subsequent to June 4, 2018, 

Ms. Young communicated that she would neither confirm nor deny the statements in our text messages 

and, if subpoenaed, upon the advice of counsel, she would be invoke her right under the 5th Amendment 

to not self-incriminate herself.  

26. Lastly, I wish to clearly state that I do not share, support or condone in any manner

Mr. Cotton’s beliefs regarding the various conspiracies he has alleged in his public filings regarding the 

Court, the City of San Diego or any of their respective employees. 

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

true and correct, and that this declaration was executed on June 13, 2018. 

_____________/s/___________________________ 
             JOE HURTADO 
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e 
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Fri, 06/01 / 2018 

Look, I don't know what to say ~~ 
because at the end of the day as ~, 
discussed yiurr being put in a shitty :: 
situatiom and it benefits me. 
Anything i say is suspect. I'm sorry 
about Darryl and the situation. Talk 
to your attorney first about this 
before saying anything more to me 
or anyone. I just want you to know I 
can't NOT tell the truth. Jake has 
already sent emails and I have to 
provide my testimony to confirm 
what you said in front of him and 
darryl. And I'm sorry because 
although you told me about Aaron in 
confidence, under oath, I won't be 
able to lie about it. The whole 
situation has spiraled out of control. 

I have no words. 

10:23 AM 

10:17 AM 

I will be getting an attorney. You are 
all opportunistic assholes. 
- - - - . - ----------~-

.fJ ~ nter message e 
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Q 

Q 

Q 

Q 
Q 

I will be getting an attorney. You are 
all opportunistic assholes. 

10:31 AM 

Matt, Cotton, Gina, Jacob ... now 
you ... it's so disgusting to disrupt and 
destroy people's lives. I'm fucking 
hiding from Cotton!!! 

10:35 AM 

Now things I told you in confidence ... 
seriously? You know Jim is on my 
CUP. 

10:37 AM 

You know is jeopardizes my future 
and everything I have worked so 
hard for. 

10:38 AM 

I hate you 

10:46 AM 

And I never asked you to "not" tell the 
truth 
-, f"\. An Al A ---------~-

.fJ Enter message e 
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Q And I never asked you to 
"not" tell the truth 
10:48 AM 

I have not shared anything e 
you have told me in - •' 
confidence with Darryl. I 
don't trust him, he's literally 
been driven near insane 
because of this. But if this 
comes down to getting 
deposed and being on trial 
and I get asked about Aaron, 
which I will, I'm going to 
have to tell them what I 
know. Aaron pays Matt 
points for cannabis sold to 
unlicensed shops, he 
repeatedly told you that you 
were dreaming the Bartell 
meeting, he offered you 
money to somehow keep 
him out of this. Shapiro told 
• • - • • · - - .L .L - - - .L - ·- - .L.L - - ·- - • • 

f) ~nter message 
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I have not shared anything you have r.,~ 
told me in confidence with Darryl. I ~, 
don't trust him, he's literally been :: 
driven near insane because of this. 
But if this comes down to getting 
deposed and being on trial and I get 
asked about Aaron, which I will, I'm 
going to have to tell them what I 
know. Aaron pays Matt points for 
cannabis sold to unlicensed shops, 
he repeatedly told you that you were 
dreaming the Bartell meeting, he 
offered you money to somehow 
keep him out of this. Shapiro told 
you not to get an attorney. That is so 
unethical! Believe it or not, I have 
moved heaven and earth myself to 
not get involved. Gina told me in 
march of 2017 she was working on 
drafts for the property and I have 
NEVER provided my testimony on 
that because I don't want to be 
involved. I don't want to be a witness 
even though I have testimony that 
proves she's in on it. Darryl and 
Jacob have begged me for months 
to provide my testimony and I have 
not. 

10:48 AM 

~ Enter message 
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Q 

Q 
Q 

And I never asked you to "not" tell the 
truth 

10:49 AM 

I know. I'm not saying you did. I just €-~-· ~ 
meant that there is no situation _ , 
where I cannot. I would stay out of it 
if I could. But that's not an option for 
me either now. 

10:49 AM 

I dont know what to believe anymore 

10:51 AM 

In this business everyone make 
points. Thanks not a big deal. I'm 
more bothered by the fact Matt 
literally knows every deal offer that I 
have had. 

10:54 AM 

I know. But it's not ethical for 
attorneys to facility cannabis 
transactions and get paid point for 
every deal. I know it's normal in the 
industry, but it's not ethical for 
_.._.._ _ ____ _ __ "T"l __ .._1_ ···•- ·· '- - ' - _ _ : __ _ _ .._ _ 

Q 

.fJ ~nter message G 
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I know. But it's not ethical for ,i~ 
attorneys to facility cannabis ~, 
transactions and get paid point for : 
every deal. I know it's normal in the 
industry, but it's not ethical for 
attorneys. That's why he's going to 
try to discredit you and say you're a 
pothead, to make it look like you 
have a bad memory or are a liar. 
When you talk to your attorney, he 
will confirm that Gerais lawsuit is 
fraudulent and matt's actions are 
unethical. And Aarons actions speak 
for themselves. Just tell everything 
to your attorney and follow his 
advice. 

10:59 AM 

Matt can't use attorney client ,i~ 
privileged information in any way ~, 
against you. Have your attorney 
send him a letter explicitly stating as 
much. 

11 :00 AM 

If I lose my La MESA CUP over any 
of this ... I'm suing everyone 

11 :00 AM 

.fJ Enter message e 
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If this is true and what they are doing 
to Cotton is true ..... What do you 
think they will do to us for simply 
telling the truth. Haven't you already 
gotten 

11 :41 AM 

threats? What do you think will come 
next? These guys know where I live. 
THEY KNOW WHERE I LIVE! Matt 
has sat on my patio and discussed 
federal and all my 

11 :41 AM 

deals ... he inserted Gina and Bartel in 
my life ... as well as Aaron now that I 
think about it. All after I discussed 
federal with him. Is this all a random 

11 :41 AM 

coincidence or is it all because of 
federal? I'm growing more and more 
concerned that these things are true. 
Is Matt saying I'm a pothead a big 
deal? He was 

11 :41 AM 

~ ~nter message G 
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sitting next to me in from of Jim 
when I asked if I should invest. He 
said No. The whole point was to give 
them a list of properties to see if 
they were viable 

11 :41 AM 

or not. We hired Jim. I wasn't 
medicated at the damn meeting 
either. The truth is the truth. By 
saying the truth ... I stand to lose 
everything, I also can not 

11 :41 AM 

lie under oath. I'd rather just not say 
anything at all. I wish you would 
continue to protect your family as 
well. It is apparent that it is every 
man for 

11 :41 AM 

himself right now. It's a lose lose for 
me all the way around. 

11 :41 AM 

Corina. I know your upset and this is 
bad. Please meet your attorney as 

.fJ Enter message 

A 
e 
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11 :41 AM 

Corina. I know your upset and this is e~L. ~ 
bad. Please meet your attorney as _ , 
soon possible and don't text me or 
anyone anymore, these text 
messages can get subpoenaed. This 
is important. I'm not an attorney and 
nothing you tell me is covered by 
privilege. Don't talk or text anyone 
until your attorney examines and 
understands the geraci v cotton 
case. What I still don't think you 
understand the complete import of, 
is that Bartell's comment shows bad 
faith and provides proof of a 
conspiracy. I know you had no idea 
that comment back then would stir 
up such a shit storm now. But I can't 
control Cotton and there is no way 
he will not drag you and me into this. 
I swear I wish I had not been there 
and heard you say that. But it puts 
us in a potentially adverserial 
position. DON'T TALK OR TEXT 
WITH ANYONE. Everyone has their 
own agenda, you need to look out 
for yourself. 

11 :51 AM 

~ Enter message G 
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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 

DARRYL COTTON’S NOTICE OF 
LODGMENT IN SUPPORT OF EX PARTE 
APPLICATION FOR ORDERS: APPOINTING A 
RECEIVER TO MANAGE THE CONDITIONAL 
USE PERMIT FOR DEFENDANT’S REAL 
PROPERTY; AND OTHER RELIEF 
Date:  June 14, 2018 
Time:  8:30 a.m. 
Dept:  C-73 
Judge:  The Hon. Joel R. Wohlfeil 

Defendant/Cross-Complainant DARRYL COTTON hereby submits the following lodgment of 

documents in support of his Ex Parte Application for Orders: (1) Appointing a Receiver to Manage the 

Conditional Use Permit for Defendant's Real Property; and Other Relief: 

/ / / 

/ / / 

/ / / 

/ / / 

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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TAB NO. DESCRIPTION OF DOCUMENTS 

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] 

2. Notice of Lis Pendens filed and recorded March 22, 2017 
[SDSC ROA 9] 

3. Defendant’s Answer to Plaintiff’s Complaint filed May 8, 2017 
[SDSC ROA 17] 

4. Cotton’s Cross-Complaint for: 1. Quiet Title, 2. Slander of Title, 3. Fraud/ 
Fraudulent Misrepresentation, 4. Fraud in the Inducement, 5. Breach of Contract, 
6. Breach of Oral Contract, 7. Breach of Implied Contract, 8. Breach of Implied 
Covenant of Good Faith and Fair Dealing, 9. Trespass, 10. Conspiracy, 
11. Declaratory and Injunctive Relief filed May 12, 2017 
[SDSC ROA 19] 

5. Cross-Defendant Rebecca Berry’s Notice of Demurrer and Demurrer to 
Defendant’s Cross-Complaint filed June 9, 2017  
[SDSC ROA 23] 

6. Memorandum of Points and Authorities in Support of Cross-Defendant Rebecca 
Berry’s Notice of Demurrer and Demurrer to Defendant’s Cross-Complaint filed 
June 9, 2017 
[SDSC ROA 24] 

7. Request for Judicial Notice in Support of of Cross-Defendant Rebecca Berry’s 
Notice of Demurrer and Demurrer to Defendant’s Cross-Complaint filed June 9, 
2017  
[SDSC ROA 25] 

8. Cross-Defendant Larry Geraci’s Notice of Demurrer and Demurrer to Cross-
Complaint by Darryl Cotton filed June 16, 2017 
[SDSC ROA 28] 

9. Request for Judicial Notice in Support of Cross-Defendant Larry Geraci’s Notice 
of Demurrer and Demurrer to Cross-Complaint by Darryl Cotton filed June 16, 
2017 
[SDSC ROA 29] 

10. Memorandum of Points and Authorities in Support of Cross-Defendant Larry 
Geraci’s Notice of Demurrer and Demurrer to Cross-Complaint by Darryl Cotton 
filed June 16, 2017 
[SDSC ROA 30] 

11. Declaration of Michael R. Weinstein in Support of Cross-Defendant Larry 
Geraci’s Notice of Demurrer and Demurrer to Cross-Complaint by Darryl Cotton 
and Proof of Service filed June 16, 2017 
[SDSC ROA 31-32] 
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12. Second Amended Cross-Complaint for: (1) Breach of Contract; (2) Intentional 
Misrepresentation; (3) Negligent Misrepresentation; (4) False Promise; and 
(5) Declaratory Relief and Proof of Service filed August 25, 2017 
[SDSC ROA 47] 

13. Cross-Defendant Rebecca Berry’s Answer to Cross-Complainant Darryl Cotton’s 
Unverified Second Amended Cross-Complaint and Proof of Service filed 
September 5, 2017 
[SDSC ROA 49-50]  

14. Notice of Demurrer and Demurrer by Cross-Defendant Larry Geraci to Second 
Amended Cross-Complaint by Darryl Cotton filed September 28, 2017 
[SDSC ROA 52] 

15. Memorandum of Points and Authorities in Support of Cross-Defendant Larry 
Geraci’s Demurrer to Second Amended Cross-Complaint by Darryl Cotton filed 
September 28, 2017 
[SDSC ROA 53] 

16. Declaration of Michael R. Weinstein in Support of Cross-Defendant Larry 
Geraci’s Demurrer to Second Amended Cross-Complaint by Darryl Cotton and 
Proof of Service filed September 28, 2017 
[SDSC ROA 54-55] 

17. Darryl Cotton’s Opposition to Larry Geraci’s Demurrer to the Second Amended 
Cross-Complaint and Proof of Service filed October 23, 2017 
[SDSC ROA 56-57] 

18. Reply Memorandum of Points and Authorities in Support of Cross-Defendant 
Larry Geraci’s Demurrer to Second Amended Cross-Complaint by Darryl Cotton 
and Proof of Service filed October 27, 2017 
[SDSC ROA 58-59] 

19. Notice of Entry of Judgment of Order re November 6, 2017 Hearing on Larry 
Geraci’s Demurrer to Second Amended Cross-Complaint by Darryl Cotton and 
Proof of Service filed November 9, 2017 
[SDSC ROA 65] 

20. Cross-Defendant Larry Geraci’s Answer to Cross-Complainant Darryl Cotton’s 
Unverified Second Amended Cross-Complaint and Proof of Service filed 
November 28, 2017 
[SDSC ROA 66-67] 

21. Ex Parte Application by Defendant Darryl Cotton for Orders: (1) Shortening 
Time for Hearing on Darryl Cotton’s Motion to Expunge Notice of Pendency of 
Action (Lis Pendens) [CCP 405.30 et seq.]; and Compelling Testimony of 
Plaintiff and Cross-Defendant Larry Geraci filed April 4, 2018 
[SDSC ROA 160] 
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22. Memorandum of Points and Authorities in Support of Ex Parte Application by 
Defendant Darryl Cotton for Orders: (1) Shortening Time for Hearing on Darryl 
Cotton’s Motion to Expunge Notice of Pendency of Action (Lis Pendens) [CCP 
405.30 et seq.]; and Compelling Testimony of Plaintiff and Cross-Defendant 
Larry Geraci filed April 4, 2018 
[SDSC ROA 160] 

23. Declaration of Jacob P. Austin in Support of Ex Parte Application by Defendant 
Darryl Cotton for Orders: (1) Shortening Time for Hearing on Darryl Cotton’s 
Motion to Expunge Notice of Pendency of Action (Lis Pendens) [CCP 405.30 et 
seq.]; and Compelling Testimony of Plaintiff and Cross-Defendant Larry Geraci 
filed April 4, 2018 
[SDSC ROA 160] 

24.  Notice of Lodgment in Support of Ex Parte Application by Defendant Darryl 
Cotton for Orders: (1) Shortening Time for Hearing on Darryl Cotton’s Motion to 
Expunge Notice of Pendency of Action (Lis Pendens) [CCP 405.30 et seq.]; and 
Compelling Testimony of Plaintiff and Cross-Defendant Larry Geraci filed 
April 4, 2018 
[SDSC ROA 160] 

25. Notice of Motion and Motion to Expunge Notice of Pendency of Action 
(Lis Pendens) filed April 4, 2018 
[SDSC ROA 161] 

26. Darryl Cotton’s Memorandum of Points and Authorities in Support of Motion to 
Expunge Notice of Pendency of Action (Lis Pendens) filed April 4, 2018 
[SDSC ROA 161] 

27. Darryl Cotton’s Declaration in Support of Motion to Expunge Notice of Pendency 
of Action (Lis Pendens) and Proof of Service filed April 4, 2018 
[SDSC ROA 161] 

28. Minute Order re Hearing Darryl Cotton’s Ex Parte Application by Defendant 
Darryl Cotton for Orders: (1) Shortening Time for Hearing on Darryl Cotton’s 
Motion to Expunge Notice of Pendency of Action (Lis Pendens) [CCP 405.30 et 
seq.]; and Compelling Testimony of Plaintiff and Cross-Defendant Larry Geraci 
filed April 5, 2018 
[SDSC ROA 162] 

29. Opposition to Ex Parte Application by Defendant Darryl Cotton for Orders: 
(1) Shortening Time for Hearing on Darryl Cotton’s Motion to Expunge Notice of 
Pendency of Action (Lis Pendens) [CCP 405.30 et seq.]; and Compelling 
Testimony of Plaintiff and Cross-Defendant Larry Geraci filed April 5, 2018 
[SDSC ROA 163] 
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30. Plaintiff Larry Geraci’s Memorandum of Points and Authorities in Opposition to 
Defendant Darryl Cotton’s Motion to Expunge Lis Pendens filed April 10, 2018 
[SDSC ROA 179] 

31. Declaration of Larry Geraci in Opposition to Defendant Darryl Cotton’s Motion to 
Expunge Lis Pendens filed April 10, 2018 
[SDSC ROA 180] 

32. Declaration of Abhay Schweitzer in Opposition to Defendant Darryl Cotton’s 
Motion to Expunge Lis Pendens filed April 10, 2018 
[SDSC ROA 181] 

33. Declaration of Michael R. Weinstein in Opposition to Defendant Darryl Cotton’s 
Motion to Expunge Lis Pendens filed April 10, 2018 
[SDSC ROA 182] 

34. Notice of Lodgment in Opposition to Defendant Darryl Cotton’s Motion to 
Expunge Lis Pendens and Proof of Service filed April 10, 2018 
[SDSC ROA 183-184] 

35. Plaintiff Larry Geraci’s Objections to Evidence Lodged by Defendant Darryl 
Cotton in Support of His Motion to Expunge Lis Pendens filed April 10, 2018 
[SDSC ROA 185] 

36. Plaintiff Larry Geraci’s Objections to Request for Judicial Notice in Support of 
Defendant Darryl Cotton’s Motion to Expunge Lis Pendens filed April 10, 2018 
[SDSC ROA 186]  

37. Tentative Ruling on Defendant’s Motion to Expunge Lis Pendens filed April 11, 
2018 
[SDSC ROA 191] 

38. Minute Order re Defendant’s Motion to Expunge Lis Pendens filed April 13, 2018 
[SDSC ROA 192] 

39. Notice of Ruling on Defendant’s Motion to Expunge Lis Pendens filed April 13, 
2018 
[SDSC ROA 195] 

40. Notice of Motion 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 
[SDSC ROA 115] 

41. 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 Subject Property for Soils Testing filed February 27, 2018 
[SDSC ROA 116] 
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42. Declaration of Larry Geraci 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 filed February 27, 2018 
[SDSC ROA 117] 

43. Declaration of Michael R. Weinstein 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 filed February 27, 2018 
[SDSC ROA 118] 

44. Declaration of Abhay Schweitzer 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 filed February 27, 2018 
[SDSC ROA 119] 

45. 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 and Proof of Service filed February 27, 2018 
[SDSC ROA 120-121] 

46. Notice of Ruling After Hearing re 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 March 26, 2018 
[SDSC ROA 149] 

47. Order Granting Ex Parte Application by Plaintiff/Cross-Defendant Larry Geraci 
and Cross-Defendant Rebecca Berry for Appointment of Court Clerk or Court 
Clerk’s Designee as Elisor Filed April 3, 2018 
[SDSC ROA 159] 

 
DATED: June 13, 2018    THE LAW OFFICE OF JACOB AUSTIN 
 
 
 

By_____________/s/_______________________ 
                     JACOB P. AUSTIN 
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2 

3 

4 
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6 
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FERRIS & BRITTON 
A Professional Corporation 

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

501 West Broadway, Suite 1450 
San Diego, California 92101 
Telephone: (619) 233-3131 
Fax: (619) 232-9316 
mweinstein@ferrisbritton.com 
stoothacre@fe1risbritton.com 

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

ELECTROtllCALLY FILED 
Superior· Court of ·California, 

County of San Diego 

04110/2018 at 11 :11):[l[l ,AM 

Clerk •f the Superior Court 
By Katelin O' Keefe, 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 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

Plaintiff, 

V. 

DARRYL COTTON, an individual; and 
DOES 1 through 10, inclusive, 

Defendants. 

DARRYL COTTON, an individual, 

Cross-Complainant, 

v. 

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

Cross-Defendants. 

Judge: 
Dept.: 

Hon. Joel R. Wohlfeil 
C-73 

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

[IMAGED FILE] 

Hearing Date: 
Hearing Time: 

Filed: 
Trial Date: 

April 13, 2018 
9:00 a.m. 

March 21, 2017 
May 11, 2018 

23 I, Larry Geraci, declare: 

24 1. I am an adult individual residing in the County of San Diego, State of California, and I 

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

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

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

28 develop and operate a Medical Marijuana Consumer Cooperative (MMCC) business (aka a medical 

1 
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1 marijuana dispensary) in San Diego County. At the time, I had not yet identified a property for the 

2 MMCC business. I hired a consultant, Neal Dutta of Apollo Realty, to help locate and identify 

3 potential property sites for the business. I hired a design professional, Abhay Schweitzer of TECHNE. 

4 I hired a public affairs and public relations consultant with experience in the industry, Jim Bartell of 

5 Bartell & Associates. In addition, I hired a land use attorney, Gina Austin of Austin Legal Group. 

6 3. The search to identify potential locations for the business took some time, as there are a 

7 number of requirements that had to be met. For example: a) only four ( 4) MMCCs are allowed in a 

8 City Council District; b) MMCCs are not allowed within 1,000 feet of public parks, churches, child 

9 care centers, playgrounds, City libraries, minor-oriented facilities, other MMCCs, residential facilities, 

10 or schools; c) MMCCs are not allowed within 100 feet of a residential zone; and d) the zoning had to be 

11 proper as MMCC's are allowed only in certain zones. In approximately June 2016, Neal Dutta 

12 identified tci me real property owned by Darryl Cotton located at 6176 Federal Blvd., City of San 

13 Diego, San Diego County, California, Assessor's Parcel No. 543-020-02-00 (the "Property") as a 

14 potential site for acquisition and development for use and operation as a MMCC. And in 

15 approximately mid-July 2016 Mr. Dutta put me in contact with Mr. Cotton and I expressed my interest 

16 to Mr. Cotton in acquiring his Property if our further investigation satisfied us that the Property might 

17 meet the requirements for an MMCC site. 

18 4. For several months after the initial contact, my consultant, Jim Bartell, investigated 

19 issues related to whether the location might meet the requirements for an MMCC site, including zoning 

20 issues and issues related to meeting the required distances from certain types of facilities and residential 

21 areas. For example, the City had plans for street widening in the area that potentially impacted the 

22 ability of the Property to meet the required distances. Although none of these issues were resolved to a 

23 certainty, I determined that I was still interested in acquiring the Property. 

24 5. Thereafter I approached Mr. Cotton to discuss the possibility of my purchase of the 

25 Property. Specifically, I was interested in purchasing the Property from Mr. Cotton contingent upon 

26 my obtaining approval of a Conditional Use Permit ("CUP") for use as a MMCC. As the purchaser, I 

27 was willing to bear the substantial expense of applying for and obtaining CUP approval and understood 

28 that if I did not obtain CUP approval then I would not close the purchase and I would lose my 

2 
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1 investment. I was willing to pay a price for the Property based on what I anticipated it might be worth 

2 if I obtained CUP approval. Mr. Cotton told me that he was willing to make the purchase and sale 

3 conditional upon CUP approval because if the condition was satisfied he would be receiving a much 

4 higher price than the Property would be worth in the absence of its approval for use as a medical 

5 marijuana dispensary. We agreed on a down payment of $10,000.00 and a purchase price of 

6 $800,000.00. On November 2, 2016, Mr. Cotton and I executed a written purchase and sale agreement 

7 for my purchase of the Property from him on the tenns and conditions stated in the agreement 

8 (hereafter the "Nov 2nd Written Agreement"). A true and correct copy of the Nov 2nd Written 

9 Agreement, which was executed before a notary, is attached as Exhibit 2 to Defendant and Cross-

10 Defendant, Larry Geraci's Notice of Lodgment in Support of Opposition to Motion to Expunge Lis 

11 Pendens (hereafter the "Geraci NOL"). I tendered the $10,000 deposit to Mr. Cotton as acknowledged 

12 in the Nov 2nd Written Agreement. 

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

14 "On November 2, 2016, Geraci and I met at Geraci's office to negotiate the final 

15 terms of the sale of the Property. At the meeting, we reached an oral agreement 

16 on the material terms for the sale of the Property (the "November Agreement''). 

17 The November Agreement consisted of the following: If the CUP was approved, 

18 then Geraci would, inter alia, provide me: (i) a total purchase price of $800,000; 

19 (ii) a 10% equity stake in the MO; and (iii) a minimum monthly equity 

20 distribution of $10,000. If the CUP was denied, I would keep an agreed upon 

21 $50,000 non-refundable deposit (''NRD") and the transaction would not close. In 

22 other words, the issuance of a CUP at the Property was a condition precedent for 

23 closing on the sale of the Property and, if the CUP was denied, I would keep my 

24 Property and the $50,000 NRD." 

25 Darryl Cotton and I did meet at my office on November 2, 2016, to negotiate the final terms of 

26 the sale of the Property and we reached an agreement on the final terms of the sale of the Property. 

27 That agreement was not oral. We put our agreement in writing in a simple and straightforward written 

28 

3 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

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: 

11/0212016 

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. 

Isl __ ~--- Isl 
~~G~ci Da~~l~C~o-tt~o_n __ _ 

I never agreed to pay Mr. Cotton a $50,000.00 non-refundable deposit. At the meeting, Mr. 

12 Cotton stated he would like a $50,000 non-refundable deposit. I said "no." Mr. Cotton then asked for a 

13 $10,000 non-refundable deposit and I said "ok" and that amount was put into the written agreement. 

14 After he signed the written agreement, I paid him the $10,000 cash as we had agreed. lfl had agreed to 

15 pay Mr. Cotton a $50,000 deposit, it would have been a very simple thing to change "$10,000" to 

16 $50,000" in the agreement before we signed it. 

17 I never agreed to pay Mr. Cotton a 10% equity stake in the marijuana dispensary. I never 

18 agreed to pay Mr. Cotton a minimum monthly equity distribution of $10,000. If I had agreed to pay 

19 Mr. Cotton a 10% equity stake in the marijuana dispensary and a minimum monthly equity distribution 

20 of $10,000, then it would have also been a simple thing to add a sentence or two to the agreement to 

21 say so. 

22 What I did agree to was to pay Mr. Cotton a total purchase price of $800,000, with the balance 

23 of $790,000 due upon approval of a CUP. If the CUP was not approved, then he would keep the 

24 Property and the $10,000. So that is how the agreement was written. 

25 

26 

27 

28 

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) 

4 
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1 promised to have his attorney, Gina Austin ("Austin"), promptly reduce the oral 

2 November Agreement to written agreements for execution; and (iii) promised to 

3 not submit the CUP to the City until he paid me the balance of the NRD." 

4 I did pay Mr. Cotton the $10,000 cash after we signed the Nov 2nd Written Agreement. As 

5 stated above, I never agreed to a $50,000 deposit and, if I had, it would have been a simple thing to 

6 state that in our written agreement. 

7 Mr. Cotton refers to the written agreement (i.e., the Nov 2nd Written Agreement) as a 

8 "Receipt.'' Calling the Agreement a "Receipt" was never discussed. There would have been no need 

9 for a written agreement before a notary simply to document my payment to him of $10,000. In 

10 addition, had the intention been merely to document a written ''Receipt" for the $10,000 payment, then 

11 we could have identified on the document that it was a "Receipt" and there would have been no need 

12 to put in all the material terms and conditions of the deal. Instead, the document is expressly called an 

13 "Agreement" because that is what we intended. 

14 I did not promise to have attorney Gina Austin reduce the oral agreement to written agreements 

15 for execution. What we did discuss was that Mr. Cotton wanted to categorize or allocate the $800,000. 

16 At his request, I agreed to pay him for the property into two parts: $400,000 as payment for the 

17 property and $400,000 as payment for the relocation of his business. As this would benefit him for tax 

18 purposes but would not affect the total purchase price or any other terms and conditions of the 

19 purchase, I stated a willingness to later amend the agreement in that way. 

20 I did not promise to delay submitting the CUP to the City until I paid the alleged $40,000 

21 balance of the deposit. I agreed to pay a $10,000 deposit only. Also, we had previously discussed the 

22 long lead-time to obtain CUP approval and that we had already begun the application submittal 

23 process as discussed in paragraph 8 below. 

24 8. Prior entering into the Nov 2nd Written Agreement, Darryl Cotton and I discussed the 

25 CUP application and approval process and that his consent as property owner would be needed to 

26 submit with the CUP application. I discussed with him that my assistant Rebecca Berry would act as 

27 my authorized agent to apply for the CUP on my behalf. Mr. Cotton agreed to Ms. Berry serving as 

28 
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1 the Applicant on my behalf to attempt to obtain approval of a CUP for the operation of a MMCC or 

2 marijuana dispensary on the Property. On October 31, 2016, as owner of the Property, Mr. Cotton 

3 signed Form DS-318, the Ownership Disclosure Statement for a Conditional Use Permit, by which he 

4 acknowledged that an application for a permit (CUP) would be filed with the City of San Diego on the 

5 subject Property with the intent to record an encumbrance against the prope1ty. The Ownership 

6 Disclosure Statement was also signed by my authorized agent and employee, Rebecca Berry, who was 

7 serving as the CUP applicant on my behalf. A true and correct copy of the Ownership Disclosure 

8 Statement signed on October 31, 2016, by Darryl Cotton and Rebecca Berry is attached as Exhibit 1 to 

9 the Geraci NOL. Mr. Cotton provided that consent and authorization as we had discussed that approval 

10 of a CUP would be a condition of the purchase and sale of the Property. 

11 9. As noted above, I had already put together my team for the MMCC project. My design 

12 professional, Abhay Schweitzer, and his firm, TECHNE, is and has been responsible for the design of 

13 the Project and the CUP application and approval process. Mr. Schweitzer was responsible for 

14 coordinating the efforts of the team to put together the CUP Application for the MMCC at the Property 

15 and Mr. Schweitzer has been and still is the principal person involved in dealings with the City of San 

16 Diego in connection with the CUP Application approval process. Mr. Schweitzer's declaration 

17 (Declaration of Abhay Schweitzer in Support of Opposition to Motion to Expunge Lis Pendens) has 

18 been submitted concurrently herewith and describes in greater detail the CUP Application submitted to 

19 the City of San Diego, which submission included the Ownership Disclosure Statement signed by 

20 Darryl Cotton and Rebecca Berry. 

21 

22 

23 

24 

25 

26 

27 

28 

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 

6 
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1 

2 

element in my decision to sell the property. I'll be fine if you simply 
acknowledge that here in a reply. 

3 I receive my emails on my phone. It was after 9:00 p.m. in the evening that I glanced at my 

4 phone and read the first sentence, "Thank you for meeting with me today." And I responded from my 

5 phone "No no problem at all." I was responding to his thanking me for the meeting. 

6 The next day I read the entire email and I telephoned Mr. Cotton because the total purchase 

7 price I agreed to pay for the subject property was $800,000 and I had never agreed to provide him a 

8 10% equity position in the dispensary as part of my purchase of the property. I spoke with Mr. Cotton 

9 by telephone at approximately 12:40 p.m. for approximately 3-minutes. A true and correct copy of the 

10 Call Detail from my firm's telephone provider showing those two telephone calls is attached as 

11 Exhibit 3 to the Geraci NOL. During that telephone call I told Mr. Cotton that a 10% equity position in 

12 the dispensary was not part of our agreement as I had never agreed to pay him any other amounts above 

13 the $800,000 purchase price for the property. Mr. Cotton's response was to say something to the effect 

14 of "well, you don't get what you don't ask for." He was not upset and he commented further to the 

15 effect that things are "looking pretty good-we all should make some money here." And that was the 

16 end of the discussion. 

17 11. To be clear, prior to signing the Nov 2nd Written Agreement, Mr. Cotton expressed a 

18 desire to participate in different ways in the operation of the future MMCC business at the Property. 

19 Mr. Cotton is a hydroponic grower and purported to have useful experience he could provide regarding 

20 the operation of such a business. Prior to signing the Nov 2nd Written Agreement we had preliminary 

21 discussions related to his desire to be involved in the operation of the business (not related to the 

22 purchase of the Property) and we discussed the possibility of compensation to him (e.g., a percentage of 

23 the net profits) in exchange for his providing various services to the business-but we never reached an 

24 agreement as to those matters related to the operation of my future MMCC business. Those discussions 

25 were not related to the purchase and sale of the Property, which we never agreed to amend or modify. 

26 12. Beginning in or about mid-February 2017, and after the zoning issues had been resolved, 

27 Mr. Cotton began making increasing demands for compensation in connection with the sale. We were 

28 several months into the CUP application process which could potentially take many more months to 
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1 successfully complete (if it could be successfully completed and approval obtained) and I had already 

2 committed substantial resources to the project. I was very concerned that Mr. Cotton was going to 

3 interfere with the completion of that process to my detriment now that the zoning issues were resolved. 

4 I tried my best to discuss and work out with him some further compensation arrangement that was 

5 reasonable and avoid the risk he might try to "torpedo" the project and find another buyer. For 

6 example, on several successive occasions I had my attorney draft written agreements that contained 

7 terms that I that I believed I could live with and hoped would be sufficient to satisfy his demands for 

8 additional compensation, but Mr. Cotton would reject them as not satisfactory. Mr. Cotton continued 

9 to insist on, among other things, a 10% equity position, to which I was not willing to agree, as well as 

10 on minimum monthly distributions in amounts that I thought were unreasonable and to which I was 

11 unwilling to agree. Despite our back and forth communications during the period of approximately 

12 mid-February 2017 through approximately mid-March 2017, we were not able to re-negotiate terms for 

13 the purchase of the property to which we were both willing to agree. The Nov. 2nd Written Agreement 

14 was never amended or modified. Mr. Cotton emailed me that I was not living up to my agreement and 

15 I responded to him that he kept trying to change the deal. As a result, no re-negotiated written 

16 agreement regarding the purchase and sale of the property was ever signed by Mr. Cotton or me after 

17 we signed and agreed to the terms and conditions in the Nov 2d Written Agreement. 

18 13. Ultimately, Mr. Cotton was extremely unhappy with my refusal to accede to his 

19 demands and the failure to reach agreement regarding his possible involvement with the operation of 

20 the business to be operated at the Property and my refusal to modify or amend the terms and conditions 

21 we agreed to in the Nov 2nd Written Agreement regarding my purchase from him of the Property. Mr. 

22 Cotton made clear that he had no intention of living up to and performing his obligations under the 

23 Agreement and affirmatively threatened to take action to halt the CUP application process. 

24 14. Mr. Cotton thereafter made good on his threats. On the morning of March 21, 2017, Mr. 

25 Cotton had a conversation with Firouzeh Tirandazi at the City of San Diego, who was in charge of 

26 processing the CUP Application, regarding Mr. Cotton's interest in withdrawing the CUP Application. 

27 That discussion is confirmed in an 8:54 a.m. e-mail from Ms. Tirandazi to Mr. Cotton with a cc to 

28 
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1 Rebecca Berry. A true and c01Tect copy of that March 21, 2017, at 8:54 a.m. e-mail is attached as 

2 Exhibit 4 to the Geraci NOL. 

3 15. That same day, March 21, 2017, at 3:18 p.m. Mr. Cotton emailed me, reinforcing that he 

4 would not honor the Nov 2nd Written Agreement. In his email he stated that I had no interest in his 

5 property and that "I will be entering into an agreement with a third party to sell my property and they 

6 will be taking on the potential costs associated with any litigation arising from this failed agreement 

7 with you. A true and correct copy of that March 21, 2017, at 3:18 p.m. e-mail is attached as Exhibit 5 

8 to the Geraci NOL. 

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

10 City, with a cc to both me and Rebecca Berry, stating falsely to Ms. Tirandazi: " ... the potential buyer, 

11 Larry Gerasi [sic] (cc'ed herein), and I have failed to finalize the purchase of my property. As of today, 

12 there are no third-parties that have any direct, indirect or contingent interests in my property. The 

13 application currently pending on my property should be denied because the applicants have no legal 

14 access to my property. A true and correct copy of that March 21, 2017, at 3:25 p.m. e-mail is attached 

15 as Exhibit 6 to the Geraci NOL. Mr. Cotton's email was false as we had a signed agreement for the 

16 purchase and sale of the Property - the Nov 2nd Written Agreement. 

17 17. Fortunately, the City determined Mr. Cotton did not have the authority to withdraw the 

18 CUP application without the consent of the Applicant (Rebecca Berry, my authorized agent). 

19 18. Due to Mr. Cotton's clearly stated intention to not perform his obligations under the 

20 written Agreement and in light of his affirmative steps taken to attempt to withdraw the CUP 

21 application, I went forward on March 21, 2017, with the filing of my lawsuit against Mr. Cotton to 

22 enforce the Nov 2nd Written Agreement. 

23 19. Since the March 21, 2017 filing of my lawsuit, we have continued to diligently pursue 

24 our CUP Application and approval of the CUP. Despite Mr. Cotton's attempts to withdraw the CUP 

25 application, we have completed the initial phase of the CUP process whereby the City deemed the CUP 

26 application complete (although not yet approved) and determined it was located in an area with proper 

27 zoning. We have not yet reached the stage of a formal City hearing and there has been no final 

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

2 20. Mr. Cotton also has made good on the statement in his March 21, 2017, at 3:18 p.m. 

3 email (referenced in paragraph 15 above - see Exhibit 5 to the Geraci NOL) stating that he would be 

4 "entering into an agreement with a third party to sell my property and they will be taking on the 

5 potential costs associated with any litigation arising from this failed agreement with you. We have 

6 learned through documents produced in my lawsuit that well prior to March 21, 2017, Mr. Cotton had 

7 been negotiating with other potential buyers of the Property to see ifhe could get a better deal than he 

8 had agreed to with me. As of March 21, 2017, Cotton had already entered into a real estate purchase 

9 and sale agreement to sell the Property to another person, Richard John Martin II. 

IO 21. Although he entered into this alternate purchase agreement with Mr. Martin as early as 

11 March 21, 2017, to our knowledge in the nine (9) months since, neither Mr. Cotton nor Mr. Martin or 

12 other agent has submitted a separate CUP Application to the City for processing. During that time, we 

13 continued to process our CUP Application at great effort and expense. 

14 22. During approximately the last 17 months, I have incurred substantial expenses in excess 

15 of $150,000 in pursuing the MMCC project and the related CUP application. 

16 23. Finally, Mr. Cotton has asserted from the outset of his lawsuit and, again, in paragraph 

17 16 of his supporting declaration, that he did not discover until March 16, 2017, that I had submitted the 

18 CUP Application back on October 31, 2016. That is a blatant lie. I kept Mr. Cotton apprised of the 

19 status of the CUP application and the problems we were encountering (e.g., an initial zoning issue) 

20 from the outset. Attached as Exhibit 7 is a true and correct copy of a text message Mr. Cotton sent me 

21 on November 16, 2016, in which he asks me, "Did they accept the CUP application?" Mr. Cotton was 

22 well aware at that time that we had already submitted the CUP application and were awaiting the City's 

23 completion of its initial review of the completeness of the application. Until the City deems the CUP 

24 application complete it does not proceed to the next step--the review of the CUP application. 

25 Ill 

26 Ill 

27 I I I 

28 Ill 

IO 
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l I declare under penalty of perjury unc!er .the laws of the State .of Ca 'furnia that the foregoing is· 

2 true and correct. Executed this P4c1ay<o(Aprll, 2018. . 
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FERRIS & BRITTON 
A Professional Corporation 

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

501 West Broadway, Suite 1450 
San Diego, California 92101 
Telephone: (6t9) 233-3131 
Fax: (619) 232-9316 
mweinstein@ferrisbritton.com 
stoothacre@rerrisbritton.com 

Attorneys for Plaintiff 
LARRY GERACI 

ELECTRONICALLY FILED 
Superior Court of California, 

County of San Diego 

0312112011 at 10: 11 :•• AM 
. Clerk of the Superior Court 

By Carla Brennan.Deputy Clerk 

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 

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 ("GERACr'), 1s, 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 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 
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infonned 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 alleges on information and belief that at all times mentioned herein, 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, partnerships, 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 

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. 

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 GERACI's 

efforts include, hut 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 
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1 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 1 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 terms, 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 terms, he is entitled to a I 0% ownership interest in the 

11 PROPERTY and that he will not perform unless GERACI transfers to him a 10% 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 terms 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 swns 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. 

21 · SECOND CAUSE OF ACTION 

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

23 against Defendant COTTON and DOES 1-5) 

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, will 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 
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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 terms and conditions, Defendant COTTON 

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

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

15. As result of Defendant COITON's breach of the implied covenant of good faith and fair 

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

return of all sums expended by GERACI in reliance on the agreement, it;_cluding but not limited to the 

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

TIDRD CAUSE OF ACTION 

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

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

paragraphs 1 through 15 above. 

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

binding contract between Plaintiff GERACI and Defendant COTTON. 

18. The aforementioned written agreement for the sale of the PROPERTY states the terms 

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

to specific performance. 

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 

pnce. 

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

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

5 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 perf onn the contract upon satisfaction of the condition that such approval is in fact 

8 obtained. 

9 24. Defendant COTTON has indicated that he has or will interfere with Plaintiff GERACPs 

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

11 intend to satisfy his obligations under the written agreement to deliver title to the PROPERTY upon 

12 satisfaction of the condition that GERACI obtain approval of a CUP for a medical 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 

15 constitutes a contract for the sale of real property and, thus, PlaintiffGERACI'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 COTTON to GERACI or his assignee in accordance with its tenns and conditions. 

20 FOURTH CAUSE OF ACTION 

21 (For Declaratory Relief against Defendants COTTON and DOES 1"5) 

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

23 paragraphs 1 through 14 above. 

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

25 one hand, and Plaintiff GERACI, on the other hand, in that COTTON contends that the written 

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

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

28 
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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 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. 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 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 Ill 

27 Ill 

28 Ill 
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1 

2 

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

3 Dated; March 21, 2017 
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FERRIS & BRITTON, 
A Professional Corporation 

. ~.dLJtf. ~ By. ... .. . . .. . . . 
MichaelR. ·Weinstein 
ScottH. Toothacre 

Attorneys for Plainiiff 
LARRY GERACI 
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11/02/2016 

Agreement between Larry Geraci or assignee and Darryl Cotton: 

Darryl Cotton has asreed 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. 



633

ACKNOWLEDGMENT 

A notary public or other officer completing this 
certlncate verifies only the Identity of the Individual 
who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy1 or 
vaUdlty of that document. 

State of Califom~ 
County of (l bl~ao 

On :clo,u yn\ix t dt al)l(O before me, Jess,<' Ai... N.e uH u }Mtt(\,/ flfY L 
(Insert name and title of the officer) 1 

personally appeared l.ar' (\, 
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 capaclty(les), and that by his/her/their slgnature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the Instrument. 

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

WITNESS my hand and official seal. 

(Seal) 
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DAVID S. DEMIAN. SBN 220626 

E-MAIL: ddomlan@flblaw.com 

ADAM C. WITT, SBN 271502 

E-MAIL: awitt.@ftblaw.com 

FINCH, THORNTON & BAIRD, LLP 
ATTORNEYS AT LAW 

4747 EXECUTIVE DRIVE - SUITE 7DO 

SAN DIEGO, CALIFORNIA 92121-3107· 

TELEPHONE: [868) 737-3100 

FACSIMILE: (858) 7.37-3101 . 

Attorneys for Defendant and Cross-Complainant D~yl Ccitton 

ELECTRQtjlCALL Y FILED 
Superior Court of California, 

County of San Diego 

08/25/2017 at 11 :44:•• AM 
Clerk of the Superior Court 

By Richard Day ,Deputy Clerk 

SUPERIOR-COURT OF THE STATE OF CALIFORNIA 

FOR THE COUNTY -OF SAN DIEGO 

CENTRAL DIVISION 

11 LAR;R Y GERACI, an individual, .·CASE NO: 37-2017-0001007'.3-CU-BC'-CTL 

SECOND AMENDED CROSS-COMPLAINT 
FOR:-. 

12 Plainti~ 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

v. 

·DARRYL·COTTON, an individual; and 
DOES 1 through 10, inclusive, 

Defendants. 

DARRYL CQTTON, an individual, 

Crpss-Coniplainant 
v. 

LARRY GERACI, an individual; 
REBECCA BERRY, an individual; and 
ROES 1 through 50, 

Cross-Defendants. 

· 28 . / / / / / 

SECOND AMENDED CROSS-COMPLAINT 

(1) 
(2) .. 

(3) 

(4) 
. (5) 

BREACH-OF CONTRACT; 
INTENTIONAL · . 
MISREPRESENTATION; 
NEGLIGENT 
MISREPRESENTATION; 
FALSE PROMISE; AND 
DECLARATORY RELIEF . 

[IMAGED FILE] 

Assigned to: 
Hon.-Joel R. Wohlfeil, Dept. C-73 . 

Complaint Filed: March 21, 2017 
Trial Date: Not Set 

I 
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3 

4, 

s-

6 
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9 

Defendant_ and cross-complainant Darryl Cotton ~"Cotto1:1") alleges as follows: 

1. Venue is.proper in this Court because the events described below took place in 

this judicial district and the real property at issue .is located· in this judicial district. 
. ' 

2. Cotton is, and at all times mentioned was, an individual residing within the 

County of San Diego, California. 
. . 

3. Cotton was at all times material to this action the sole record owner of thee 

commercial real property located at ~ 176 Federal Boule yard, ~an Diego, California 92114 

("Property") which is the subject of this dispute. 

.4. Cotton .is informed _and believes plaintiff and cross-defendant Larry Geraci 

10 (''9"eraci") is, and at all times-mentioned was, an individual residing within the County of San 

11 _ Diego, California. 
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FINCH, THORNTON & 

BAIRO, LLP 
4747 Executive • 

Drive- Suite 700 
San Olego, CA 92121 

(B58) 737-3100 

. 5. ' Cotton is informed ·and believes cross:..defendant Rebecca Berry ("Berry") is, 

and at all times mentiont:d was, an individual residing wi~n the C~unty of Sa,n piegp, 
. . ' 

California. 

Cotton does not know-the true names and capacities of the cross-defendants · 

named as ROES 1 through 50 and therefore_ sues them by :fictitious names.· Cotton is in_formed 

and believes that ROES 1 through 50 are in ~ome way respqnsible for the events qescribed in 

this Second Amended Cross-Complain~. Cotton will seek leave to amend this Second 

Am~nded Cross-Cm:~1plaint when the true names ·and capacities of $ese cr~ss-defendants have 

been· ascertained. 

7. At all times mentioned, e~ch cross-defendant was an.agent, principal, 

representative, employee, or partner of the other cross-defendants, and a~ted witp.in the course 

and scope of s4ch agency, .repre?entation, employment, and/or partnership, and wfth . 

permission of the other cross-defendants .. 

//-Ill 

I I I I I 

I I I / I 

I I I I I 
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FINC:H. THORNTON & 

BAIRO, LLP 
4747 EKecu1Ive 
Drlva - $ijlle 700 

S~n •Iago, CA 92121 
(858) 737-3100 

GENERAL ALLEGATIONS 

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 · 

requirements of the City of San Diego ("City") for obtaining a .Conditional Use Permit 

("CUP") to operate a Medical Marijuana Conswner Cooperative ("MMCC") at the Property. 

The Property is one of a very limited number of properties located in San Diego City Council 

District 4 that potentially satisfy the Cl)P requirements for a MMCC. 

9, · Over th~ ensuing.weeks and months, Geraci and Cottqn negotiated extensiveiy 

regarding the terms of a potential sale of the Property. During these negotiations, Geraci 

represented to Cotton, among other things," that: 

(a) Geraci was a trustworthy individual because Geraci operated in a 

fiduciary capacity for many high net _worth individuals and businesses as an enrolled agent for 

the IRS and the owner-manager of Tax and Financial Center, Inc., fill accounting and financial 

advisory business; · 

(b) · Geraci, through his due diligence, had uncovered a critical zoning issue. 

that would prevent the Property from being issued a CUP to operate a MMCC unless Geraci 

lobbied with.the City to have the zoning issue resolved first; 

(c) Geraci, through his personal and professional relat~onships, was in a 

unique position to ·lobby and influence key City political figures to have the zoning issue 

favorably resolved and obtain approval of the CUP application once submitted; and 

(d) Geraci was qualified to successfully operate a·Mrv,-cc because he owned 

and operated sever~l other marijuana dispensaries in the San Diego County area_ 

10. Cotton, acting in good faith based upon Geraci's representations during the sale 

negotiations, assisted Geraci with preliminary due diligence in investigating the feasibility of a 

CUP application at the Property while the p~ies negotiated the terms of a possible deal. 

However, despite the parties' work on a CUP application, Geraci represented to Cotton that a 

CUP application for the Property could not actually be submitted until after the critical zoning 

issue was resolved or the application w~uld be summarily rejected by the City_ 

3 
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1 11. · On or around October 31, 2016, Geraci asked Cotto~ to execute an Ownership 

2 Disclosury Statement, which is a required component of all CUP applicaUons. Geraci told 

3 · Cotton that he needed the signed document to show that Geraci had access to.the Property in 

4 connection with his lobbying efforts to resolve th_e zoning issue and his eventual preparation o_f -

5 a CUP application .. Geraci-also requested that Cotton sign the Ownership Disclosure -Statement 

6 as an indication of good-faith while the parties negotiated on the sale terms .. At no time did 

7 Geraci indicate to Cotton that.!! CUP application would be filed prior to the parties entering · 

8 into 2 final wr~tten agreement for-the sale of the Property. In fact, 9"eraci repe~tedly. 

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

10 applicationcduld even be submitted. 

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

12 · October 2016 incorrectly indicated that C~tton had l~ased the Property to Bel!Y• However, 

13 -Cptton has never met Berry personally 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 who 

15 was very fam1liar with MMCC operations and ~ho was involved with his other MMCC 

16 dispeI?,S!lfies. Cotton's understanding was that Geraci was unabkto )ist himself on the 

1 7 appli_cation bt?Cause of Geraci' 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 Geraci's assurances that listing 

19 _ Berry_as a tenant on the Ownership Disclosure Stateµ1ent was necessary and proper, Cotton 

20 executed the Ownership Disclosure Statement that Geraci provided to him. 

21 13. On November 2, 2016, Geraci and ~otton met at Geraci's office in an effort to 

22 negot~ate the final terms of their deal for the sale of the Property. The pai:ties reached an·· 

23 agreement on the material terms for the sale·of the Property. The parties further agteed to 

24 .cooperate in good faith to promptly reduce the· complete agreement, including all of the 

25 . agreed-upon terms_, to writing. 

26 

27 

28 
FINCH, THORNTON & 

BAIRD, LLP 
4747 Executive 

Orive•Sulte700 
Snn Diego, CA 92121 

(656) 737.3100 

14. The material terms of the agreement reached by the parties at the November 2, 

2Q16 meeting included, without limitation, the follm_¥ing key deal points: 

I I I I I 
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5 

6 

(a) Geraci agreed to pay the total sum of $800,000 in consideration for the 

purch!).se 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 

remairiing $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 

7 operate a MMCC at the Property would be a condition precedent to closing of the sale (in other 

8 words, the sale of the Property would be completed and titktransferred to Geraci only upon 

9 · the City's approval of the CUP application and Geraci's payment of the $750,000 balance of . 

10 the purchase price to Cotton; if the City denied the CUP application, the parties agreed the sale 

11 of the Property would be automatically terminated and Cotton would be entitled to retain the 

12 entire $50,000 non-refundable deposit); 
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BAIRD, LLP 
4747 Executive 
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San Diego, CA 92121 

(856) 737-3100 

(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 morithly pr;ofits antj 

Geraci would guarantee that such payments would amount to at least $10,000 per month. 

15. At Geraci's 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 ~ave his attorney "quickly" draft the final integrated agreements and 

Cotton agreed. 

· 16, Although the parties came to a final agreement on the purchase price and 

deposit amounts at their November 2, 2016 meeting, Geraci requested additional time to come 

up with the $50,000 non-refundable deposit. Geracidaimed he needed extra time because he 

had limited cashflow and would require the cash he did have to fund the lobbying efforts 

needed to resolve the zoning issue at the Property and to prepare the CUP application. 
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1 17, Co~on was hesitap.t to grant Geraci more time to pay the non-refundable deposit 

2 but Geraci offered to pay $10,000 towards the $50,000 total deposit immediately aS: a show of 

3 "good-faith/' even though the parties had not reduced their :fmal agreement to writing. Cotton 

4 was understandably concerned that Geraci would file the CUP appl~cation ·before paying the 

5 balance of the non-re:fund;lble deposit and Cotton would never receive the remainder of the 

6 non-refundable deposit if the City denied the CUP application before Geraci paid the 

7 remaining $40,000 (thereby avoiding the parties' agreement that the $50,000 non-~refundable · 

8 . deposit was intended to shift to Geraci some of the risk of the CUP application being denied). 

9. Despite his reservations, Cotton agreed to Geraci 's request and _accepted the lesser $10,000 

10 . initial deposit amount ba~ed upon Geraci's express promise to pay the $'40,000 bal~ce of the 

· · 11 non-refundable deposit prior to submission of the CUP application, at the latest.. 

12 

B 

14 

15 

16 

17 

18 

19 

At the November 2, 2016 meeting, the parties exe~uted a ~hree-sentence 

doclll?1~nt related t~ their agreement on the purchase price for the P~operty at Geraci' s request, 

which read as follows: 

Darryl Cotton has agreed to sell the property located at 6176 Federal Blvd, CA 

for a suin 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 not to enter into any other contacts on this 
property. · 

. . 

20 · Geraci assured Cotton· that the .document was intended t_o merely .create a record of _Cotton's· 
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FINCH, THORNTON & 

BAIRD, Li.P 
4747 Executive 

Drive- Suit• 700 
• San Diego, CA 92121 

. (858) 737-3100 

receipt of the $1.0,000 "good-faith" deposit and p1:ovide ·evidence ofthe·parties' agreement on 

the purchase price and good-faith agreement to enter into final integrated agryement docume.nts 

related to the sale of the Property .. Geraci emailed Cotton a scanned copy of the executed 

· document the same day. Follmying ~loser review qfthe 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 w~ 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. l'.11 be fine if.you would s~mply acknowledge that here in a reply. 
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Approximately two hours later, Geraci replied via email, "No no problem at all." 

19: Thereafter, Cotton continued to operate in good faith under the assumption that 

Geraci's attorney·would promptly draft the fully integrated agreement documents a:s the parties 
. . 

had agreed and the parties would ~hortly execute the written agreements to document their 

agreed-upon deal. However, over the following mo!1ths, Geraci proved generally unresponsive 

and continuously faHed to make substantive progress on his promises; including his promises 

to promptly deliver the draft final agreement documents, pay the balance of the non-r~:fundable 

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

· 20. Over the weeks and months that followed, Cotton repeatedly reached out to · 

Geraci regarding the status of the zoning issue, the payment of the remaining balance of the 

non-refundable deposit, and the status of the draft documents. For example,. on January 6, 
. . 

2017, after Cotton became exasperated with Geraci' s failure to provide any substantive 

updates, he texted Geraci, "Can you call me. If for any reason you're not moving foiward I 

need to know." Gerac_i replied via text, stating: "I'm at the doctor nciw everything is going fine 

the meeting went great yesterday supposed to sign off on the zoning on ·the 24th of this month 

I' 11 try to call you later today still very sick." 
. . - . . 

21. Between January 18, 2017 arid February 7, 2017, the following exchange took 

· place between Geraci and Cotton via text message: 

· Geraci: "The sign off date they said it's going to be the 30th." 
Cotton: "Titls resolves the zoning is~~e?" · 
Geraci: "Yes" · · 
Cottori: "Excellent" ... 

. . 

Cotton: "How goes it?" 
Geraci: "We're _waiting for confirmation today at ab.out 4 o'clock" 

Cotton: "Whats new?" 

Cotton: "Based on._'your last text I thought·you'd have some information on the 
zoning by now. Your lack ofresponse suggests no resolution as of yet." . 
Geraci:· "I'm just walki11g in· with clients they resolved it its fine we're just 
waiting for final paperwork." 

I I I I I 
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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. As noted, Geraci had 

previously represented to Cotton that the CUP applicatiori could not be submitted until the 

zoning issue was resolved, which was key because Geraci's submission of the CUP application 

was the outside date the parties had agreed upon for payment of the $40,000 bal~ce of the 

non-refundable deposit to Cotton. As it turns out, Geraci's representations were untrue and he . 

knew they were untrue as he had already submitted the CUP application months prior. 

. 22. With respect to the promised final agreement documents, Geraci continuously 

failed to timely deliver the documents as agreed, • On February 15, 2017, more than two 

months after the parties reached their agreement, Geraci texted Cotto.n, "We are preparing ~e 

documents with the attorney and hopefully will have them by the end of this week." On · 

February 22, 2017, Geraci again texted Cotton, "Contract should be ready in a couple days." 

23. On February27,.2017, nearly three months after the parties reached an 

agreement on the terms of the· sale, Geraci finally emailed Cotton .a draft real estate purchase 

agreement and stated: "Attached is the draft purchase of the property for 400k. The additional 

contract.for the 400k should be in today and I will forward it to you as well." However, upon 

review, the draft purchase agreement was missing many of the key deal points agreed upon by 

the parties at their November 2, 2016 meeting. After Cotton called Geraci for an explanation, 

Geraci claimed it was simp~y due to miscommunication with his attorney and promised to have 

her revise the agreement to accurately reflect their deal points. 

24. On March 2, 2017;Geraci first emaiied Cotton a draft of the separate side 

22 agreement that was to incorporate other terms of the parties' ·deal. Cotton immediately 

23 reviewed the draft side agreement and emailed Geraci the next day stating: "I see that no 

24. reference is made to the 10% equity posi_tion:., [and] para 3 .11 looks to avoid our agreement 

25 completely." Paragraph 3.11 of.the &:aft side agreement stated that the parties had no joint 

26 venture or partnership agreement of any kind, which contradicted the parties' express 

27 agreement that Cotton would rec_eive a ten percent equity stake in the MMCC business as a 

28 condition of the sale of the Property. 

FINCH, THORNTON & 
BAIRD, L(P 

· 4747 Executive 
Drive - Suite 700 

San Di•Qo, CA 92121 
(B58) 737 -3100 
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25. On or about March 3, 2017, Cotton told Geraci he was considering retaining an 

attorney to revise the incomplete and incorrect draft documents provided by Geraci. Geraci 

dissuaded Cotton from doing so by assuri.ng Cotton the errors were simply due to a 

misunderstanding with his.attorney and that Cotton could speak with her directly regardin~ any 

comments on the drafts. 

26. On March 7, 2017, Geraci emailed Cotton a revised draft of the side agreement 

along with a cover email that stated:" ... the 10k a month might be difficult to hit until the 

sixth month ... can we do 5k, and on the seventh month start lOk?". Cotton, increasingiy 

frustrated with Geraci's failure'to abide by the parties' agreement, responded to Gerac~_on 

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

We started these negotiations · 4 months ago and the drafts and our 
communications have not reflected what agreed upon and are still far from 
reflecting our original agreement. · Here is my proposal, p~ease have your 
attorney Gina revise the Purc_hase Agreement and the Side Agreement to 
incorporate all the terms we have agreed upon so that we· can execute final. 
versions and get this closed ... Please confirm by Monday 12:00 PM whether we 
are on the same page and you plan to continue with our agreement . . . If, 
hopefully, we can work through this, please confirm that revised final dtafts that : 
incorporate the terms 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. 

27. On the same day, ~otton·eontacted the Citis Development Project Manager 

responsible for CUP applications. At that time, Cotton discovered .fur the first time that 

Geraci!!!!! submitted !!. CUP applic11tion for the Property way back@ October~ 2016, 

before the parties~ agreed upon the·fina] ~Qf their deal and c·imtrary to Geraci's 

express representations ~ the previous five months. Cotton expr~ssed his 

disappointment and frustration in the same ·March 1.6, 2017 email to Geraci: 

_I found ·out today that a CUP application for my property was submitted in 
October, which I am assuming is from someone connected to y"ou. Although, I 
note that you told me that the $40,000 deposit balance _would be paid once the 
CUP was submitted and that you w:ere waiting. mi certain zoning issues· to. be 
resolved. Which is not the case. · 

28. On March 17, 2017, after Geraci requested an in-person meeting via text 

message, Cotton replied in an email to Geraci which including the following: 
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I would·prefer that until we have final agreements that we converse exclusively 
via email. 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, 1 
feel that you are not dealing with me in good faith, you told me repeatedly that 
you could not submit a CUP application until certain zoning issues had been 
resolved and that you had ·spent hundreds of thousands of dollars . on getting 
them resolved. Yoµ 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 ... Please confirm 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. 

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

proffer the requested agreements prior to Cotton's deadlines_ 

29. On March 21, 2017, C9tton emailed Geraci to confirm their agreement was 

terminated and that Geraci no longer had any interest in the Property. Cotton also notified 

Geraci that he intended to move forward with a new buyer for the Property. 

30. On March 22, 2017, Geraci's attorney, Michael Weinstein ("Weinstein"), 

13 emaile_d Cotton a copy of a complaint filed by Geraci in which Geraci claims for the very first 

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

15 _the parties' complete agreement regarding the Property, contrary to the parties' further 

16 agreement the same day, the entire course of dealings between the parties, and Geraci's own 

17 statements and actions .. 
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BAIRD, LLP 
4747 Executive 
Drive - Suite 700 

San Diego, CA 92121 
(858)737-310• 

31. On March 28, 2017, Weinstein emailed Cotton and indicated that Geraci 

intended to continue to pursue the CUP application and would be posting notices on Cotton's·· 

property. Cotton responded via email the same day and objected to Geraci or his agents 

entering the Property and reiterated the fact that Geraci has no rights to the Property. 

32, The.defendants' refusal to.acknowledge they have no interest in the Property 

and to step aside from the CUP application has diminished the value of the Property, reduced 

the price Cotton will be able to receive for the Property, and caused Cotton to incur costs and 

attorneys' fees to protect his interest in his Property . 

I I I I I 

l I I I I 
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FIRST CAUSE OF ACTION 

(Breach of Contract- Against G~raci and ROES I through SO) 

Cotton realleges and incorporates by reference paragraphs 1 through 32, above,· 

4 · - as though set forth in full at this point. 

S 34. · Geraci and Cotton entered into an agreement to negotiate and collaborate in 

6 good faith on mutually' acceptable purchase and sale documents reflecting the terms for a 

7 purchase and sale o.f the Property and a ~ide agreement for Cotton to obtain an equity position 

8 in the MMC<; to operate at the Property.· 1bis agreement is co~prised of (a) the November 2, 

9 2 0 I 6- document signed by Geraci and Cotton, and (b) the November 2. 2016 email exchange 

IO between Geraci and Cotton including other agreed-upon terms and the parties.' agreement to 

11 negotiate and·collaborate in good faith on final deal documents. True and correct copies of the 

12 . agreement are attached hereto as Exhibits I and 2, respectively. 

13 35. Cotton performed all conditions, covenants, lllld promises required on his part to· 

14 · be performed in accor4ance with the terms and conditions of the c?ntract between the parti~s 

15 or has been excused from performance. 

l6 . 36. Under the parties• contract, Geraci was bound to negotiate the terms of an 

17 agreement for the Property in goqd faith. Geraci breached his obligation to negotiate in good 

18 faith: by, among other tlrings, intentionally delaying the process of negotiations, failing to 

i 9 deliver acceptable final purchase documents, failing to pay th~ agreed-upon non-refundable 

20 deposit, demanding new and unreasonable tenns in ord~r to further delay and hinder the 

21 process of negotiations, and failing to ti1:11ely or _constructively respond to Cotton's requests and 

22 communications. 

23 

24 

25 

26 

27 

28 
FINCH. THORNTON & -

BAIRD, LLP 
47 47 faoculive 

DrivE> - Suite 700 
San Diego, GA 92121 

(656) 737-3100 

37. As a dir~ct.and proximate result o(Geraci's breaches oqhe contract, <:ott6n has 

been damaged in an amount ·not yet fully ascertainable and t9 be determined according to proof 

at trial. 

I I I I I 

I I I I I 
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SECOND CAUSE OF ACTION 

(Intentional Misrepresentation-Against Geraci and ROES 1 through 50)· 

38, Cotton realleges and incorporates by reference paragraphs 1 through 3 7, above, 

as though set forth in full at this point. 

Defendants made statements to Cotton that: (a) were false representations of 

material facts; (b) defendants knew to be false or .were made recklessly and without regard for 

their truth; (c) defendants intended Cotton to !ely upon; (d) Cotton reasonably and justifiably 

relied upon; (e) Cotton's reasonable reliance upon was a substantial factor in causing harm·and 

damage to Cotton; and (f) caused daniage.s to Cotton as a direct and proximate re~ult of such 

fraudulent statements as described in paragraphs 1 through 32 above. 

40. · The intentional misrepresentations by defenqants include at least the following: 

. (a) On or about October 31, 2016, Geracffraudulently induced Cotton.to 

. -

l3 execute the Ownershi:p Disclosure Statement by (i) falsely representing that Geraci needed to_ · 

•· 14 show he had access to the Property in conn('.:ction with his lobbying efforts to rysolve the 

15- zoning issue and in connection with the preparation of a CUP application; and (ii) by 

16 . indicating the document would only be used as· a show.of good-faith while the parties 

17 

18 

19 

20 

21 

24 

2J 

24 

25 

26 

i7 

28 
FINCH, THORNTON.& 

BAIRD, LLP 
4147 Ex<>oulive · 
·• ,ive - Suilo 700 

· Sen Diego, CA g2121 
(858) 737-3100 

negotiated on the sale terms; 

(b) On or about November 2, 2016, Geraci fraudulently ~ndticed Cotton to -_ 

execute the document Geraci now ?l,leges is the fuily integrated agree~ent'between the p~rties · 

by representing that (i) the CUP application would not be filed until the zoning issue was 

resolved; (ii) Geraci would honor the terms of the complete agreelilel).t reached by the parties at 

their November 2, 2016 meeting; (iii) Oeraciwould pay the $40,000 remainder of the $50.,0_00' 

non-refundable deposit to Cotton on or before filing a CUP application; and (iv) Geraci 

· understood and agreed the document was not intended to be the final agreemenf between the 

parties for the purchase of the Property 8:fld did not contain all material terms·ofthe partie~' 

agreement; 

I I I I.I 

I I I t I 
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(c) On multiple occasions, Geraci represented to Cotton that a CUP 

application for the _Property could not be sub~itted until after_ the zoning issue was resolved;. 

( d) _ On multiple occasions, Geraci represented to Cotton that _Geraci had not 

yet filed a CUP appli~ation with re~pect to the Property when the CUP application had already 

been filed; and · 

(e) On multiple occasions, Geraci represented -to Cotton that the preli_minary 
. . 

7 work of preparing a CUP application was mer_elY: underway, ·when, in fact, the CUP application 

8 · had already been filed. 

9 

10 

11 

12 

13 

14 

15 

. . 

41. Defendants, through their intentional misrepresentations and the actions taken in 

reliance upon such misrepresentations, have diminished the value of the Property, reduced the 

price Cotton will be able to receive for the Property, and caused Cotton to incur cos~ and 

attorneys' fees to protect his interest in his Prop~ity. As a further result-of the intentional 

misrepres_entatfons, Cotton has been deprived of the remaining $40,000 of the non~tefundable 

deposit that Geraci-promised t~ pay prior to filing a CUP applicati~n for the Property. 

42. The misrepresentations were intentional, willful, malicious, outrageous, 

16 ·unjustified, done in bad fmth an_d in conscious disregard of the rights of Cotton, with the intent 

17 to deprive Cotton of his interest in the Property. This intentio:t;i.al, willful, malicious, 

18 outrageous and unjustified cond~ct_ entitles Cotton to an aw~i:-d of general, compensatory, 

19 special; exemplary and/or punitive ·damages under Civil Code section 3294. 

20 THIRD CAUSE OF ACTION 

21 (Negligent Misrepresentation - Against Geraci and ROES 1 thr~ugh 5 0) 

22 

23 

24 

25 

'26 

27 

28 
FINCH. THORNTON & 

BAIRD, LLP 
47 47 Executive 

Drivo - Suite 700 
San Diegc,. CA 92121 
. (858) 737-3100 

43 .. · Cotton realleges and incorporates by reference paragraphs I through 42, above, 

as though set forth in full at this point. 

44. . Defendants made statements to Cotton that: (a) were false representations of · 

material fa~ts; (b) defendants had no reasonable grounds for believing were· true when the 

statements were rn·ade; ( c) defendants intended Cotton to rely upon; ( d) Cot_ton reasonably and 

justifiably relied upon; (e) _Cotto.n's reasonable reliance upon was a substantial factor in 

causing hann and d!llllage to Cotton; and (f) caused damages to Cotton as a direct and 
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proximate result of such fraudulent statements as described in paragraphs I through 32 above. 

45. The negligent misrepresentations by defe:Qdants include at least the following: 

. (a) On or about October 31, 2016, Gera?i fraudulently induced Cotton to 

4 execute the Ownership Disclosure Statement by (i) falsely representing that Geraci needed to 

· 5 show he had access ·to the Prope11y in connection with his lobbying efforts to resolve the · 

6 . zoning issue and in connection with the preparation of a CUP applfoation; and (ii) by 

7 indicating the document woul~ only be used.as a show of good-faith while the parties 

8 negotiated on the sale terms; 

·9 (b) On or about Novem~er 2, 2016, Geraci fraudulently induced Cotton to 

10 execute the document Geraci now alleges 1s the fully integrated agreement between the parties . 

11 · by representing that (i) the ~UP application would not be filed until the zoning issue was 
. . 

.12 resolved; (ii) Geraci_would honor the terms of the complete.agreement reached by the parties at 
. . 

13 thetr November 2, 2016 meeting; (iii) Geraci would pay the $40,000 remainder of the $50,000 

14 non-refundable deposit to _Cotton on or before filing a CUP application; and (iv) Geraci 

15 understood and agreed the docwnent was not intended to be the final agreement between the 

16 parties for the pu~chase of the Property and did not contain all ina~erial terms of the parties' 

17 agr_eement; 

18 

19 

20 

21 

22 

23 

(c) On multiple occasions, Geraci represented to Cotton that a CUP 

application for the Property could not be submitted until after the zoning issue was resolved; . . 
. . . 

(d) Qn multiple occasions, Geraci represented to Cotton that Geraci had riot 

ye_t filed a·cup application with respect to the Property when the CUP application 4ad already 

been filed; and 

(e) On multiple occasions, Geraci represented to Cotton that the preliminary 

24 work of preparing a CUP application ~as merely underway, when, in fact, "the CUP application 

. 25 had already been filed. 

26 

27 

28 
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46. Defendants, through their negligent misrepresentations arid the actions taken in 

reliance upon such misrepresentations, have diminished the value of the Property, reduced the 

price Cotton will be able to receive for the Property, and caused Cotton to incur costs and _·. · 
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attorneys' fees to protect his interest in his Property. As a further result of the negligent 

misrepresentations, -Cotton has been deprived of the remaining $40,000 of the non-refuncj.able 

deposit that Geraci pr<?mised to pay prior to filing a CUP applicat!on for the Property. 

- FOURTH CAUSE OFACTION 
, . 

(False Pro~ise -Against Geraci and ROES 1 through 50) 

47. Cotton realleges and incorporates by reference paragraphs 1 through 46,- above, 

as though set forth in full at this point. · 

48. On November 2, 2016, among other things, Geraci falsely promised the 

fol.lowing to Cotton without any intent of fulfilling the promises: 

(a) Geraci would pay Cotton the rem~ining $40,000 of the non-refundable 

11. deposit prior to filing a·cUP applic~tion; 

12 

13 

i4 

15 

16 

17 

. 18 

19 

20 

(b) Geraci would cause his attorney to promptly draft the final integrated 

agreements to document the agreed-upon deal between the parties; . 

(c) Geraci wo~ld pay Cotton the greater of $10,000 per m0nth or 10% of the 

monthly profits for the MMCC at the Property if the CUP was granted; and 

(d) Cotton would be a 10% owner of the MMCC_ business operating at · 

Property if the.CUP-was granted. 

49 . Geraci had no-intent to perform the promises he made to Cotton on November 

2, 2016 when he made them. 

50. Geraci intended to deceive Cotton in order to, among other things, cause Cotton 

21 to rely on the false promises and execute_ the ~ocument signed by the parties at their November 

22 2, 2016 meeting so that Geraci could later deceitfully allege that the document contained the 

23 . parties' entire agreement. 

24 

25 

26 

27 

28 
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51. ·. Cotton reasoriably relied on Geraci's promises. 

52. Geraci failed to perform-the promises he made on No_vember 2, ~016. 

53. Defe:p.dants; through their false promises and the ac~ions "ta.ken in reliance upon 
. -

such false promises, have diminished the value qf the Property~ reduced the price Cotton will 

be able to receive for the.Property, and caused Cotton to incm_costs and attorneys' fees to 

15 
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protect his interest in his Property. As a further result of the false promises; Cotton has been 

deprived of the remaining $40,000 of the non-refundable deposit that Geraci promised to pay 

prior to filing a CUP application for the Property. 

54. The false promises were intentional; willful, malicious, outrageous, unjustified,-

done in bad faith and in conscious disregard of the rights of Cotton, with the intent to deprive 

Cotton of his interest in the Property. This intentional, willful, malicious, outrageous and 

unjustified conduct entitles Cotton to an award of g~meral, compensatory, special, exemplary 

and/or punitive damages under Civil Code section: 3294. 

FIFTH CAUSE OF ACTION 

(Declaratory Relief- Against Geraci, Berry, and ROES 1 through 50) 

55. Cotton realleges and incorporates by reference paragraphs 1 through 54, above, 

12 - as though set forth in full at this point 

56. An actual controversy has arisen and. now exists between Cotton and all 

14 defendants concerning their respective rights, Iiabilities,.obligations and duties With respect to 

15 . the Property and the CUP application for the Property filed on or around October 3 I, 20 I 6, 

16 57. A declaration of rights is necessary and.appropriate at this time in order for the 

17 parties to ascertain their respective rights, liabilities, and obligations because ·no adequate 

18 re~edy other than as prayedJor exists by which the rights of the p·artie~ may be ascertained. 

19 

20 

·21 
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58. Accordingly, Cotton respectfully requests a judicial declaration of rights, 

· liabilities, and obligations of the parties. Specifically, Cotton requests a judicial declaration 

that (a) defendants have no right or interest whatsoever in the Property, (b) Cotton is the sole 

interest-holder in the CUP application for the Property suhm_itted on or around October 31, 

2016, ( c) defendants have no interest in the CUP application for the Property submitted on or 

around October 31, 2016, and (d) the Lis Pendens filed by Geraci be released. 

I I I I I 

I I I I I 

I I I I I 
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20 

21 

PRAYER FOR RELIEF 

WHEREFORE, Cotton prays for relief as follows: 

ON THE FIRST CAUSE OF ACTION:· 

1. :p or general, special, and consequential damages in an amount not yet fully· 
. . 

ascertained and according to proof at trial, but at least $40,000; and 

2. For compensatory and reliance damages in an amount not yet fully ascertained 

and according to proof at trial. 

ON THE SECOND CAUSE OF ACTION 

1. For general, special, and consequential damages.in aii amount not yet ful_ly 

ascertained but at least $40,000; 

2. For compensatory and reliance damages in an amount not yet fully ascertained 

and according to proof at trial; and 

3. For punitive and exernl?lary damages in an amountjl,lst and reasonable to punish 

and deter defendants. 

ON THE THIRD CAUSE OF ACTION 

I. For general, special, and consequential damages in an amount not yet fully 

ascertained but at least $40,000; and . 

.. 2. For compensatory and reliance damages in an amount not yet_ fully ascertained 

and-according to proof at trial. 

ON THE FOURTH CAUSE OF ACTION 

1. For ge~eral, special, and consequential damages in_a,n amount not yet fully 

22 _ ascertained but at least$40,000; 

23 

24 

25 

26 

27 

28 
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2, For compensatory and reliance damages in an amount not yet .fully ascertained 

and according to proof at trial; and 

3. For punitive and ·exemplary damages in an amount just and reasonable to punish 

and deter defendants. 

I I I I I 

I I I I I 
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ON THE FIFTH CAUSE OF ACTION 

1. 

the Property; 

2. 

For a judicial declaration that defendants have no right or interest whatsoever in 

For a judicial declaration that Cotton is the s_ole interest-holder in the CUP 

5 application for the Property su1?mitted on or around October 31, 2016, defendants have no right 

·6 · or interest in said CUP application, and tht!t defendants are enjoined from further pursuing 

7' such CUP application for the Property; and 

8 

9 

10 

11 

12 

13 

14 

. 15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

3. For a judicial order that the Lis Pendens filed by Geraci on the Property be 

released .. 

ONALL CAUSES OF ACTION 

proof; 

1. 

2. 

3. 

For interest on all sums at the maximum legal rates from dates according to 
·. . 

For costs of suit; and 

For such.other relief as the Court deems just. 

DATED: August25,2017 Respectfully submitted, 

~3,LLP 
~~S. DEMIA_N 

ADAM C. WITT . 
Attonieys for Defendant and Cross-Complainant 
Darryl Cottori 

2 7 · 2403.004/38O6279.hkr 

28 
FINCH, THORNTON & 

BAIRD·, LLP 
4747 Exeoullve 

Dtivs - Sui!e 700 
Sa~ Diago, CA 92121 

(858) 737-3100 

18 

SEc;:OND AMENDED CROSS-COMPLAINT 
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1-1/02/2016 

Agreement between Larry Geraci or assignee and Darryl Cotton: 

Da~ryl Cotton has agreed to sell the property loc~ted_ 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 dolla~s (cash) has-been given In good faith earnest money to be applied to the sale~ price 

of $800,000.00 and to remain in effect until lic~nse is approved. Darryl Cotton has agreed to not enter 

Into any other contacts on this _property. 

~,...n ______ _ 
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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 • (l 

On . clo,u yn\,x ( . d:t oDllo before me, .Jes-s I c:' 1k N1 u11. lJ · 1laktt\,f +LY i 
(Insert name and titl~ of the officer) ' . 

personally appeared ---&.-L£A--'--L---++--=--..e1.~__._--""'<'-I-'""-"--'-' .,:;LA.,;..-..,;t'_,(c...:-'q-----'-'=--.._ __ , 
who proved tom~ on the basis of tisfactory evidence to be the person(s whose n~J'ne(s) ls/are 

subscribed to the within instrument and-acknowledged to me that-he/she/they executed the same in 

his/1:ler/their authorized capacity(ies), and that by his/her/ttieir signature(s) on the instrument the 

person(s); or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENAL TY OF PERJURY under the laws of the State of Calif9mia that th_e foregoing 

paragraph is true and correct. 

. . 
WITNESS my hi;ind- and official seal. 

Slgnatu,¢ ~ (Seal) 
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M Gmail 

Agreement 
2 messages 

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

Best Regards, 

Larry E. Geraci, EA 

Tax & Financial Center, Inc 

5402 Ru/fin-Rd, Ste 200 

San Diego; Ca 92123 

Web:· Larrygeraci. com 

Bus: 858.576.1040 

· Fax: 858.630.3900 

Clrcular 230 Disclaimer: 

Darryl Cotton <indagrodarryl@gmail.com> 

Wed, Nov 2, 2016 at 3:11 PM 

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

attachments. enclosures, or other accompanying materials) was not intended or written to be used, and ii cannot be used. by any taxpayer for !he 

· purpose of avoiding penalties: furthermore, this ·communication was not intended or written to support the promotion or marketing of any of the 

transactions or matters.if addresses. This email is considered a confidential communication and is intended for the person or firm identified above. If 

you have received thls In error, please contact us at {858) 576-1040 and return this lo us or destroy il immediately. If you are in possession of this 

confidential information, and you are not the ir:itended reciplenl, you are hereby notified that any unauthorized disclosure. copying .. distribution or 

dissemination of the contents hereof is stricHy prohibited. Please notify the sender of this facsimile immediately and arrange for the return or 

destruction of this facsimile and all attachments, 

https://ma11.ao®1e.com/mall/Ji0/?ul=2&ik=505cbcf73f&vlew=pt&q=larry%40TFCSD.net&qs=true&search=query&th=1582864aead4c94e&siml=15827193a1879 ... · 112 
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6/7/2017 Gmail - Agreement 

V:J Cotton & Geraci Contract.pdf 
71K 

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

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

No no problem at all 

Sent from my iPhone 

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

Hi Larry, 

Thank you for meeting today. Since we executed the Purchase Agreement in your office for the sale price 

of the property I just noticed the 1 O.% equity position in the dispensary was not language added into that 

document. I just want to make sure that we're not missing that language in any final agreement as it is a 

factored element in my decision to sell the property. - I'll be fine if you would sirnply acknowledge that here 

in a reply. · 

Regards. 

Darryl Cotton, President 

darryl@inda-gro.com 
www.inda~gro,com 

Ph: 877.452.2244 
Cell: 619.954.4447 
Skype: tjc.dalbercia 

6176 Federal Blvd. 
San_ Diego, CA. 92114 
USA 

NOTICE: The information contained in the above mes.sage is confidential information solely for the use of the intended recipient. If 

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

. of this communication is strictly prohibited. If you have received this communication in error, plecJse notify Inda-Gro immediately 

by telephone at 619.266.4004. 

[Quoted text hidden] 

_htlps://mal I .aooole. com/mail/u/0/?ul" 2&i I<= 505cbcf73f /l,vlew= pt&q= I arry%40TF CSD .nel&qs=true&search= query &th= 1582864aead4c94e&si ml .. 15827193a1879. . • 2/2 
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