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NO DATE TIME FROM TO SUBJECT ATTACHMENT PAGE #/RANGE
1 10/24/16 | 12:38 pm | Geraci | Cotton Drawing Yes 1-2
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2 | 11/02/16 | 03:11 pm | Geraci | Cotton Agreement Yes 4-5
Cotton & Geraci
Contract.pdf 6-8
3 11/02/16 | 06:55 pm | Cotton | Geraci Agreement No 9
11/02/16 | 09:13 pm | Geraci | Cotton Agreement
4 11/03/16 | 01:41 pm | Cotton | Geraci Agreement No 10-11
5 11/14/16 | 10:26 pm | Geraci | Cotton Federal Blvd needs sig ASAP Yes 12-13
Authorization to view
and copy Building
Records from the 14
County of San Diego Tax
Assesor.pdf
6 | 02/27/17 | 08:49 pm | Geraci | Cotton Federal Blvd Property Yes 15-16
17-0226 Fed Blvd
Comm Purchase v3 17-42
(First Draft).pdf
7 | 03/02/17 | 08:51 am | Geraci | Cotton Statement Yes 43-44
17-0227 Side
Agreement 45-50
Unsigned.docx
8 | 03/03/17 | 12:05 pm | Geraci | Cotton | Contract Review Yes 51-52
Inda-Gro-GERL Service
Contract.doc 33-54
9 | 03/07/17 | 12:05 pm | Geraci | Cotton | Contract Review Yes 55-56
17-0306 Side
Agreement 57-60
unsigned.docx
10 03/16/17 | 08:23 pm | Cotton | Geraci Re: Contract Review No 61-62
11 03/17/17 | 02:15 pm | Cotton | Geraci Re: Contract Review No 63
12 03/18/18 | 01:43 pm | Geraci | Cotton Re: Contract Review No 64-65
13 03/19/17 | 09:02 am | Cotton | Geraci Re: Contract Review No 66
14 03/19/17 | 03:11 pm | Geraci | Cotton Re: Contract Review No 67
15 03/19/17 | 06:47 pm | Cotton | Geraci Re: Contract Review No 68
16 03/21/17 | 03:18 pm | Cotton | Geraci Re: Contract Review No 69




Gmail - Drawing

Darryl Cotton <indagrodarryl@gmail.com>

Drawing

Larry Geraci <Larry@tfcsd.net> _ Mon, Oct 24, 2016 at 12:38 PM
To: Darry! Cotten <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:

RS reguiations require us to advise you that, unless otherwise specifically noted, any federai 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 transections or matters it addresses, This email is considered a confidentiai communication
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Gmail - Drawing

and is intended for the person or firm identified above. If you have received this in errer, 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
reciplent, you are hereby natified that any unauthorized disclosure, copying, distribution or dissemnination of the contents hereof is
strictly prohibited. Pleesa notify the sender of this facsimlle lmmedlaieiy and arrange for the return or destruction of this facsimile and
all eftachments.

Fram: 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 , i
usa

NOTICE: The Information contained in the above message is confidential Infarmation solely for the use of the intended reciplent. If
the reader of this message is nat the intended recipient, the reader is notified that any use, dissemination, distributicn or copying of
this communication is strictly prohibited. If you have racelved this communication in error, please notify Inda-Gro Immediately by
telephone at £19.266.4004, :

72 A102 Site Plan - Proposead - Scheme B.pdf
398K

2
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Gmail - Agreement

Darryl Cotton <indagrodarryl@amail.com>

Agreement é

Larry Geraci <Larry@tfcsd.net> ‘ Wed, Nov 2, 2016 at 3:11 PM
To: Darryl Cotton <darryl@inda-gro.com> .

Best Regards,

Larry E. Geraci, EA

Tax & Financial Center, inc |
5402 Ruffin Rd, Ste 200 f
San Diego, Ca 92123

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900

Circular 230 Disclaimer:

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal lax adviee in this communication
{Including any attachments, enclasures, 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 ar markeling of any of the transactions or matters it addresses. This emall is consldared a confidential communication
and is intended for the person or firm identified above. If you have received this in error, please contact us at (858)576-1040 and'

4
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Gmail - Agreement

i
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 notlfied 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 destrugtion of this facsimile and
ail attachments. '

@ Cotton & Geraci Contract.pdf
7K

5
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11/02/2016
Agreement between Larry Geraci or assignee and Darryl Cotton:

Darryl Cotton has agreed ta 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 applled to the sales price
of $800,000.00 and to remaln in effect until license Is approved. Darryl Cottan has agreed to not enter
into any other contacts on thls property.

Lar& Geraci



ACKNOWLEDGMENT

A notary public or other officer complating this
certificate verlfies 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 Californi . :
County of - San DtéL:x’D )

On ﬂg;g et 2DI(p before me, . 3¢5510 4. Ng w< Ha’@f\fzﬁ(dt
(insert name and title of the officer)

personally appeared bﬁ (TAY ‘ C’D&ﬁn and__Laryy @K’YM

who proved to me on the basis of satisfactory evidence to be the person{s] whose name(s) isfare
subscribed to the within instrument and acknowledged to me that he/shefthey executed the same in
histher/their authorized capacity(ies), and that by hisfher/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

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

JESSICA NEWELL
Cammission # 2002598
ik Notary Public - California g

> ‘B} San Diego County.
i S MyGumm.ExpiresJanz?.zﬂﬂi

WITNESS my hand and official seal.

ngnaturé?m W (Seal)
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Gmail - Re: Agreement

-TTEFZ"“ e . T - x
Gma[l o Darryl Cotton <indagrodarryl@gmail.com>

Re: Agreement ' :
1 message ’ ‘

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

No no problem at all
Sent from my iPhone

On Nov 2, 2016, at 6:55 PM, Darryl Cotton <dawl@inda~§ro.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 | just noticed the 10% equity position in the dispensary was not
language added into that document. | just want to make sure that we're not missing that
fanguage in any final agreement as it is a factored element in my decision to sell the
property. !l be fine if you would simply acknowiedge that here in a reply.

Regards.

Darryl Cotton, President

darryl@inda-gro.com
www.inda-gro.com
Ph: B77.452.2244
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 salely 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, distributlon or copying of this communication is strictly prohibited. If you have received this
communication in error, please notify Inda-Gro immediately by teiephone at 619,266.4004.

S
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Larﬂ Geraci

From: darryl@dalbercia.us on behalf of Darryl Cotton <darryl@inda-gro.com>
Sent: Thursday, November 3, 2016 1:41 PM

To: Larry Geraci

Subject: Re: Agreement

Larry,

Per our phone call the name 151 AmeriMeds has not been taken nor has there been any business entity formed
from it. If you see this as an opportunity to piggyback some of the work I've done and will continue to do as
151 Farmers with further opportunities as a potential franchise for your dispensary I'd like for you to consider
that as the process evolves.

We'll firm it up as you see fit.

Regards.

Darryl Cotton, President

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

6176 Federal Blvd.
San Diego, CA. 92114
USA

NOTICE: The information contained in the above message is confidential information solely for the use of the intended recipient. If the reader of this
message is not the intended recipient, the reader is notified that any use, dissemination, distribution or copying of this communication is strictly
prohibited. If you have received this communication in error, please notify Inda-Gro immediately by telephone at 619,266.4004.

On Wed, Nov 2, 2016 at 3:11 PM, Larry Geraci <Larry@tfosd.net> wrote:

Best Regards,

10
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Larry E. Geraci, EA

Tax & Financial Center, Inc
3402 Ruffin Rd, Ste 200

San Diego, Ca 92123

Web: Larrygeraci.com

Bus: 858.576.1040

Fax: §38.630.3900

Circular 230 Disclaimer:

IRS regulations require us to advise you that, unless othenwise specifically noted, any fedaral tax advice in this communication (including any sitachments,
enclosures, or other accompanying materials) was not intended or written to be used, and it cannot be usad, by any taxpayer for the purposs 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 considerad a confidential communication and is intended for the person or firm identified abave. i you have received this in
error, pleass contact us at (858)576-1040 and return this io us or destroy it immediately. If you sre in possassion of this confidential information, and you
are not the intended recipiznt, yvou are hereby notified that any unauthorized disclosure, copying, distribution or dissemination of the cantents hereaf is
strictly prohibited. Pleass notlify the sender of this facsimile immediaigly and arrange for the return or destruction of this facsimile and all attachmenis.

11
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Gmail - Federal Blvd need sig ~ \P

Darryl Cotton <indagrodarryl@gmall.com>

Federal Blvd need sig ASAP

Larry Geracl <Larry@tfcsd.net>
To: Darry! Cotton <darryl@inda-gro.com>

Hi Darryl,

Can you sign and email back to me asap?

Best Regards,

Larnry 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

Mon, Nov 14, 2016 at 10:26 AM

Cirgular 230 Disclaimer:

12
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Gmail - Federal Blvd need sig AP

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication
(including -any attachments, enclesures, or other accompanying raterials) was nat intended or written to be used, and it cannat be
used, by any taxpayer for the purpose of avoiding penzalties; furthermore, this communication was not intended of written o support
the promotion er marketing of any of the transactions or matters it addresses. This emaii is considered a canfidentiai communication
and is intended for the parson ar firm identified above. If you have raceived this in error, piease 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
reciplent, you are heteby notified that any unauthorized disclesure, 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. E -

'

&0 Authorization to view and copy Buildlng Records from the County of San D....pdf
35K .

13
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Authorization to view and copy Building Records from the County of San Diego Tax Assessor

f, 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



Gmail - Federal Blvd Property

Gmaﬂ Darryl Cofton <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 | 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:
15
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Gmail - Federal Blvd Propert:

IRS regulations require us to advise you that, unless otherwise specifically noted, any federai tax advice in this communication
{inciuding any ailachments, 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 pramotion or marketing of any of the transactions or matters it addresses. This emall is considered a confidential communication
and is intended for the persan or firm identified above. If you have recsived this in errar, please contact us at {858)576-1040 and
retumn this to us or destroy It immediately. If you are in possession of this confidential information, and you are not the intended
tecipient, you are hereby notified that any unauthorized disclosure, copying, distribution or disseminatian of the contents hereof Is
strictly prohibited, Please notify the sender of this facsimile immediately and arrange for the refurn or destruction of this facsimile and
all attachments.

'@ 17-0226 Fed Blvd Comm Purchase v3 (First Di‘afi)-pdf
347K '

16
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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: .

L. DEFH‘JITTONS. For the purposres 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, Califomia, 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. :

& “Purchase Price”: The Purchase Price for the Property (defi ned below) is
Four Hundred Thousand Dollars ($400,000.00).

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

& “Escrow Agent”: The Escrow Agent is: [INAME]
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., Califomia 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. '

1

|
i “Notices” will be sent as follows to:
1

Buyer: " 6176 Federal Blvd. Trust
. 6176 Federal Blvd.

6176 Federal Blvd. Purchase Agreement

17



San Diego, California 92114
Attr:

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: WM{E]
[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). '

& 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

6176 Federal Blvd. Purchase Agreement
!
i



cashier's check or confirmed wire transfer of fuﬁds 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).

3 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

£176 Fedsral Blvd. Purchase dgresement
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further liability to one another, except for the Buyer's Indemnity. Seller's failure to timely notify
Buyer of its election, as provided above, shall conclusively be deemed to be Seller’s election to
terminate this Agreement. For three (3) business days following Seller's actual or deemed election
to terminate this Agreement, Buyer shall have the right to waive, in writing, any one or more of
such title defects that Seller has not elected to cure or remove and thereby rescind Seller's election to
terminate and close Escrow, taking title to the Property subject to such title exceptions.

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

(I)  Real property taxes not yet due and payab]e as of the Closing Date,
which shall be apportioned as hereinafter prowded 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; ok

4 The pre-printed exclusions and exceptions that appear in the QOwner'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 1mphed 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 (a2 “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-infrusive 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 clims 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. : X

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 2
thirty (30) day notice. S

B, Seller shall notify Buyer of any new matter that it obtains actual knowledge
of affecting fitle 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 natice 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:

(H 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 ). -

)] 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; () 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.

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

|l.  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.

i
(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
bankruptey, 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, {¢) has not admitted in writing its inability to pay its debts as
they mature, {(d)has not been adjudicated a bankrupt, () has not filed a petition in voluntary
bankruptcy, a petition or answer seeking reorganization, or an arrangement with creditors under the
federal bankruptey law, or any other similar law or statute of the United States or any state, or
(f) does not have any such petition described in (€) filed against Buyer.

)] 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 conceming the Property, and (iii) ask
all questions related to the Property, which are or might be necessary, appropriate or desirable fo
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 (if) 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. A

14, CLOSING

a, Closing Date. The consummation of the transaction conternplated herein
(“Closing”) shall occur on or before the Closing Date set forth in Section 1. Closing shall accur
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:

i
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(13) Deed. A Special Wan"énty Deed mutually satisfactory fo 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)  Assionment 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.

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

43 Buver'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.

!
@) Assumption of Intangible Property. A duly executed assumption of
the Assignment referred to in Section 14.b(2). 1

S

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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8. 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. CQOSTS, 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-halfofall eserow fees and costs;
(3)  Seller's share of pil‘orations; and
(4)  One-half of all transfer taxes.

b. Buyer Will Pay. Atthe C:losing, Buyer shall pay:
(1)  All document recérding charges;
(2)  One-halfofall esc:row fees and costs;

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

(4)  One-half ofall transfer taxes; and
(5)  Buyer's share of prorations.
c. Prorations.

)] 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 Seiler. 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 Propeity 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 remﬁining 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 Selier.

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

4 Delivery of Documents to Buyver 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 Agresment prior to the Closing, then Buyer may:

(1)  Terminate this Aé;reement 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 againsf Seller to seek specific performance of Seller's
obligations hereunder. . .

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

Seller's Initials Buyer's Initials

& Escrow Cancellation Following a Termination Notice. If either party
terminates this Agreement as permitted under any provision of this Agreement by delivering a
termination notice to Escrow Agent and the other party, Escrow shall be promptly cancelled and,
Escrow Agent shall retum 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 (¥4) of
any Escrow Cancellation Charges. P

18.  MISCELLANEOUS. |

a. Entire Acreement. 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 agresments 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.

€176 Federal Blvd. Purchase Agreemesnt

29



3
i

¢. Attomeys' 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 atto meys' 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. Goveming Law. This Agreement shall be govemed by and construed in
accordance with the laws of the State of Califomia.

f. Confidentiality and Retum 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,
attomeys, 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, t© 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 hereir, 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 retum 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 50 requires, the use of the singular shall include
the plural and vice versa and the use of the masculine shall nclude the feminine and the neuter. The
term “person” shall include any individual, partnership, joint venture, corporation, trust,
unincorporated association, any other entity and any govemment 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 Drafis 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). .

! 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. 5

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.

0. 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 represeﬁt 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, €Xpenses, 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 fo 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.

. 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 10 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 ‘nvalid 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. 1

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. :

% 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 WHEREQF, the parties.heretc: have executed this Agreement effective the

day and year first set forth above. :
|

BUYER: : SELLER:

6176 FEDERAL BLVD TRUST © DARRYL COTTON.
E

By: '

Printed: ’

|
Its: Trustee !

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

Date: ,2017

Escrow Officer
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EXHIBIT “A”

L EGAL 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”
t

SERVICE CONTRACTS
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EXHIBIT “D”

THREATENED OR PENDING LAWSUITS
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EXHIBIT “E?

MEMORANDUM OF AGREEMENT
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Gmail - Statement i

5, -_ Gmail . Darryl Cotton <indagrodarryl@gmail.com>
Statement
1 message
Larry Geraci <Larry@tfcsd.net> : Thu, Mar 2, 2017 at 8:51 AM

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

Best Regards,

Larry E. Geraci, EA

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

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900

Circular 230 Disclaimer:

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication
{including any attachments, enclosures, or other accompanying materials) was not intended or written to be used, and it cannot be
used, by any taxpayer for the purpose of avolding penaltles; furthermore, this communication was not intended or written to support
the promotion or marketing of any of the transactions or matters it addresses. This ematl is considared a confidential communication
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Gmail - Statement - :
L
and is intended for the person or finm identified above. If you have recelved this in emor, please contact us at (858)576-1040 and
return this to us or destroy it immedialely. If you are in possession of this confidential information, and you are not the Intended
racipient, you are heraby nolified that any unauthorized disclosute, copying, distribution or dissemination of the contents hereof is
strictly prohiblted. Please notify the sender of this facsimile immediatety and arrange for the return or destruction of this facsimile and
all attachments.

; ‘2}222? Side Agreement unsigned.doex

1

44
https://mail.google.com/mail/w/ 0/?ui=2&ik=5050!3{:173f&jschlr-qumO'I'Us.en.&view-—‘...



1
|

SIDE AGREEMENT
Dated as of N:Iarch 52017
By an& Among
DARRYL COTTON
afnd
6176 FEDERA!L BLVD TRUST

This Side Agreement (“Side Agreement”) is made as of the ___ dayof
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 o

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: 3

ARTICLE I
i 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”).

k2. The Payment Price is contingent on close of escrow pursuant to the Purchase
Agreement. =i
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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

2l 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 theA'Pmperty, 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

31. 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: __ s
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.

35, Assignment. Buyer's rights and obligations hereunder shall be assignable without
the prior consent of Seller.
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3.6. Goveming Law, This Side Agreenient shall be governed by and construed in
accordance with the laws of the State of Califomia.

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,
attormeys, accountants, environmental auditors, engincers, potential lenders, and permitted assignees
under this Side Agreement and other consultants fo 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 Agresment. In
the event the transaction contemplated by this Side Agreement does not close as provided herein,
- upon the request of Seller, Buyer shall promptly retum 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. ‘

A0, 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 Agresment 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). '

61716 Federal Blvd. Side Agreement
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2l 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.

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

i 552 3 Tavalidity 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 pemﬁtted 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 cither (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 pm. 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
fo 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.

319, 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 uniess they
are expressly excluded. :

321.  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
writter. ‘

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

By:

Printed:

Its: Trustee
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Gmail - Re: Statement

i % l Gma‘il Darryl Cotton <Indagrodarryl@gmail.com>

Re: Statement 1

Darryl Cotton <indagrodamyl@gmail.com> o Fri, Mar 3, 2017 at 8:22 AM
Tao: Larry Geraci <Larry@tfesd.net>

Larry,

I read the Side Agreement in your attachment and | see that no reference is made to the 10% equity
position as per my Inda-Gra GERL Service Agreement (see attached) in the new store. In fact para 3.11
looks ta avoid our agreement completely. It looks like counsel did not get a copy of that document. Can
you explain? : ‘

On Thu, Mar 2, 2017 at 8:51 AM, Larry Geraci <Larry@tfcsd.net> wrote:

Best Regards,

Larry E Geraci, EA

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

Wehb: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900

A
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Gmail - Re: Statement

Cireular 230 Disclaimer;

1
IRS regulations requira us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication
{including any attachments, enclosuras, or other accompanying materials) was nol Intended or writien 10 be used, and It cannol be
used, by any {axpayer for the purpose of avoiding penalties; furthermare, this communication was nol intended or wrilten to support
the promotion of marketing of any of the transactions or matiers it addresses. This email is consldered a confidential
communication and is Intended for the persan or firm identifled above. if you have received this in error, please contact us st (858)
576-1040 and return this to us o destroy it immediately. If you are in possession of this confidential information, and you are not -
the intended racipiant, you are hereby notified that any unauthorized disclosure, capying, distribution or dissemination of the
contents hereof is strictly prohiblted. Please nolify the sender of this facsimile immediately and arrange for the return or destruction
of this facsimile and all attachments, y

indaGro-GERL Service Contract.doc
691K
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DHICROW LIGHT

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 | 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. 82114 (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 6-8 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 properfy 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. Upen 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, centrols and water savings
strategies utilizing Aquaponics systems. Since itis in the interest of all parties; 1nda-Gro Cotton and

Inda-Gro
6176 Federal Blvd., San Diego, CA 92114-1401
Toll Free: 877.452.2244 Local: 619.266.4004 53

www . inda-gro.com



GERL to identify ongoing investment opportunities with both cannabis and non-cannabis related
venturés 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
astablish 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)

l/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
|
Inda-Gro
6176 Federal Blvd., San Diego, CA 92114-1401 54
Toll Free: 877.452.2244 | Local: 619.2646.4004
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Gmail - Contract Review

Darryl Cotton <indagrodarryl@gmail.com>

Contract Review

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

Hi Daryl,

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

Best Regards,

Larry E. Geraci, EA

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

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900
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(Gmail - Contract Review
Circular 230 Disclaimer: i ;

RS requlations require us fo advise you that, unless otherwise specifically noted, any federal tax advice in this communication
{includling any attachments, enclosures, or olher accompanying materials) was not intended or written to be used, and it cannet be
used, by any taxpayer for the purpose of avoiding pensities; furthermore, this communication was not intended or written to support
the promotion or marketing of any of the transaciions or metters it addrasses. This email is considered a confidential communicalicn
and is intended for the person or firm idéntified above, If you have received this in error, please contact us at (858)576-1040 and
return this lo us or destroy it immediately. If you are in possession of this confidential Information, and you are not the inlended
reciplent, you are hersby notified that any unauthorized disclosure, copying, distribution or dissemination of Ihe 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.

gggans Side Agreemsnt unsigned v2.docx

!
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SIDE AGREEMENT

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

RECITALS

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

WHEREAS, The Buyer intends to operate a licensed medical cannabis at the property
{*Business™); and

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

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

ARTICLE I
SIDE AGREEMENT

1.1. Within 10 days from the closing of the purchase of the Property pursuant to the Purchase
Agreement, and conditioned upon Seller being fully vacated from the Property prior to such closing,
Buyer shall pay to Seller in cash or cash equivalent, the sum of Four Hundred Thousand Dollars
{$400,000.00) to an account to be designated by Seller in writing.

1.2.1n addition to the above, conditioned upon the timely closing of the purchase of the Property
pursuant to the Purchase Agreement, Buyer hereby agrees to pay to Seller 10% of the net revenues of
Buyer’s Business after all expenses and liabilities have been paid. Profits will be paid on the 10*" day of
each month following the month in which they accrued. Further, Buyer hereby guarantees a profits
payment of not 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 11
GENERAL TERMS

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

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

2.2 Termination. 1f 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 heretnder shall be assignable without the prior consent
of Seller. 5

BE Governing Law. This Side Agreement sha]l 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 arficle, 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. i :

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

29, No Partnership. The relationship of the pérties hereto is solely that of Seller and Buyer with

respect to the Property and no joint venture or other parthership 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. f

2.1L 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 t0 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: f

IF TOBUYER:

6176 Federal Blvd. Trust
Address:

City, State, Zip:

Afin:

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:
Atta

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 1o 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. f

213 Caleulation of Time Periods. Unless otherwise specified, in computing any petiod 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 Safurday,
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Sunday or legal holiday, in which event the period shall run untjl 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. Z

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.

25, 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 of 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 t0 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 atiribution 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:

[ts: Trustee
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Gmail - Re: Contract Review

Darryl Cotton <indagrodarryl@gmail.com>

Re: Contract Review
- 1 message

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

Larry,

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

Throughout October we had discussions regarding the sale of my property. We met on 11/2 and agreed
upon an $800,000 purchase price, a $50,000 non-refundable deposit, a 10% equity stake with 2 monthly
guaranteed minimum $10,000 payment and to definitive agreements that contained a few other conditions
(e.q., | 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 depaosit. That same
day you scanned and emailed to me the agreement and | replied and noted that the agreement did not
contain the 10% equity stake in the dispensary. | asked you to please respond and confirm via email that a
condition of the sale was my 10% equity stake. You did not respond and confirm the 10% as | requested.

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

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

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

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 ariginal
agreement. Here is my proposal, please have your attomey 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 inte revised drafts:

« The remaining $40,000 deposit, which is nonrefundable in the event you chaose te notclose on the

- property if the CUP Is denied. And which is to be provided upon execution of the final agreements.

» [fthe 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 $1 0,000, whichever is
greater. ' '

» A clause that my 10% equity stake carries with it consent rights for any material decisions. Those
iterns that are to require my consent can be standard minority consent rights, but basically that my
censent is required for large decisions like the issuance of employee bonus and for agreements with
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Gmail - Re: Contract Review

suppliers and vendors that are not done on an arm-lengths basis. A friend of mine said that these
are standard "Minority Shareholder Protection Rights.”

» A provisicn requiring that upon the creation of the formation and gavemance documents of the CUP
entity, thatthereis a requirement that the accounting is to be done by a third-party accounting firm
that will also be respansible for calculating my 10% monthly equity distributions.

+ The incorporation of all the terms in the MOU that | created that Gina references in the draft
purchase agreement.

+ Please have Gina delete the clause in the purchase agreement that says both you and | had our
own counsel review the agreement. You told me | could just communicate with Gina and though |
tried to engage an attomey, | did not ultimately do so for cost reasons.

The intent of all this is to ensure that the agreement we have agreed upon can be executed and verified.
Having said all this, | really wantto finalize this as soon as possible - | found out today that a CUP
application for my property was submitted in October, which | am assuming is from someone connected to
you. Althaugh, | note that you told me that the $40,000 deposit balance wauld 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 passible so that
| could receive the total $50,000 non-refundable deposit and you would take the risk of the non-approval of
the CUP. If this keeps dragging on and we do not finalize and execute our agreements, then you may geta
denial from the cify 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 wiliing to take on that risk as originally
agreed upon, please let me know as there are other parties who would match your terms and be willing to
take on that risk. ‘

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

In anticipation of your reply, | remain,

Darryl Cotton
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Gmail - Re: Contract Review

Darryl Cotton <indagrodarryl@gmail.com>

Re: Contract Review
1 message

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

To: Larry Geraci <Larry @tfesd.net> ‘ &y
Larry, | received your text asking to meet in person tomorrow. | 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, | 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 resoived and that you had spent hundreds of thousands of dollars on
getting them resolved. You lied to me, 1 found out yesterday from the City 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 gcod faith
and will honor our agreement. We need a final written, legal, binding agreement.

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

it is unforiunate 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.

-Darrmyl
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Gmail - RE: Contract Review

Darryl Cotton <indagrodarryl@gmail.com>

RE: Contract Review
1 message

Larry Geraci <Larry@tfcsd.net> ' Sat, Mar 18, 2017 at 1:43 PM
To: Darryl Cotton <indagrodarryl@gmail.com> -

Darryl,

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

i

§

Best Regards,

Larry E. Geraci, EA

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

San Diego, Ca 92123

Web: Larrygemd'. com
Bus: 858.576.1040
Fax: 8568.630.3900

64

https://mail.google.com/mail/n/0/ Ni=2&ik=505chc7 3f&jsver=Ir-NdqmOTUs.en.&view=...



Gmail - RE: Contract Review

Circular 230 Disclaimer:
i

IRS regutations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication
(including any attachments, enclosures, or other accompanying malerials) 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 communicalion
and is intended for the person or finn identified above. If you have received this in errar, please contact us at (858)576-1040 and
return this to us or destray it immediately. If you are in possession of this confidential information, and you zre not the intended
reciplent, you are hareby nolified that any unauthorized disclosure, copylng, distribution or dissemination of lhe contents hereof is
strictly prohibited. Please nolify the sender of this facsimile immediately and arranga for the return or destruction of this facsimile and
ali attachments, ;
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Gmail - Re: Contract Review

Darryl Cotton <indagrodarryl@gmail.com>

Re: Contract Review
1 message

Darryt Cotton <indagrodarryl@gmail.com> o Sun, Mar 19, 2017 at 9:02 AM
To: Larry Geraci <Larry@ffcsd.net> ' :

Larry,

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

| need written confirmation that you will honor our agreem'ent so that | 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 | do not have a written confirmation from you by 12:00 PM tomorrow, | will contacting the City of San

Diego and let them know that our agreement was not completed and that the application pending on my
property needs to be denied because the applicant has no right to my property.
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Gmail - RE: Contract Review

Gmaﬂ Darryl Cofton <indagrodarryl@gmail.com>

RE: Contract Review
1 message

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

Darryl,

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

will move forward with an agreement. ;

As to lying about the status, read the comment below from the city on Wednesday 3/15/2017. We are
addressing this currently with the city. | have been forthright with you this entire process.

To: 'Abhay Schweitzer <abhay@techne-us.com>
Subject: PTS 520606 - Federal Boulevard MMCC
importance: High

Good Aftermnoon,

[ am the Development Project Manager assigned to the above referenced project. The project is located in the CO-2-1
(Commercial Office) Zone. Please note that per the San Diego Municipal Code, a Medical Marijuana Consumer
Cooperative is not a permitted use in this Zone and staff will be recommending denial of this applicaticn.

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 ail 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

Darryt Cotton <indagrodarryl@gmail.com>

Re: Contract Review
1 message

Darryl Cotton <indagrodarryl@gmail.com> Sun, Mar 18, 2017 at 6:47 PM

To: Lamry Geraci <Larry@tfcsd.net> : f !

Lamy, '

| 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. | have only done
s0 because you kept providing draft agreements that continuously failed the terms we agreed to.

It is blatantly clear to me now that you have been stringing me along, even now all your responses are to
buy more time. So there is no confusion, you have until tomorrow 12:00 PM to provide confirmation as

requested below. if you don't, | am emailing the City of San Diego regarding the fact that no third-party has
any interestin my property and the application currently pending needs to be denied.
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Gmail - Re: Contract Review

Darryl Cotton <indagrodarryl@gmail.com>

Re: Contract Review
1 message

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

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

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

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

Darry! Cottan

P
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