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LAW OFFICES OF ANDREW FLORES F ol of te Superic camt D
Andrew Flores (SBN 272958)

7880 Broadway JUN 2 b 2019,3
Lemon Grove, CA 91978

Telephone (619) 356-1556 ' By: A. SEAMONS, Deputy

Fax Number: (619) 274-8053
Email: Andrew@FloresLegal.pro

In Propria Persona

SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF SAN DIEGO

LARRY GERACI, an individual,
 Plaintiff(s),”

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

INTERVENOR’S;NOTICE OF MOTION
AND MOTION TO INTERVENE, WITH
MEMORANDUM OF POINTS AND
AUTHORITIES

V8.

DARRYL COTTON, an individual; and DOES 1
through 10, inclusive,

TIME: 8:30 a.m.
DEPT: C-73

Defendant(s). JUDGE: The Hon. Joel R. Wohlfeil

Complaint filed: March 21, 2017

)

)

)

)

)

)

)

% DATE: June 27,2019
)

)

)

)

)

% Trial Date; June 28, 2019
)
)

TO THE PARTIES AND THEIR COUNSEL OF RECORD:;
PLEASE TAKE NOTICE that on June 27, 2019at 8:30 a.m. in department C-73 of the above-
entitled Court, located at the Hall of Justice, 330 W Broadway, San Diego, CA 92101, Andrew Flores

will and hereby does move this Court to permit him to intervene in the above-captioned action.
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This Motion is based upon the Court’s file in this matter, the pleadings and records on file
herein, this Notice of Motion, and upon the Memorandum of Points and Authorities and Declaration
of Andrew Flores (hereinafter “Movant™), with attachments thereto, in support thereof, along with

such other and further oral and documentary evidence as may be present at the hearing thereon.

DATED: June 26, 2019 Respectfully submitted,

Andrew Flores
In Pro Per
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MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF MOTION TO
INTERVENE

I FACTUAL AND PROCEDURAL BACKGROUND

The actions giving rise to this motion to intervene center around the real property located at
6176 Federal Blvd., San Diego, CA 92114 (the “Property”). Mr. Cotton alleges in this suit that on
November 2, 2016, Mr. Cotton and Mr. Geraci met and (a) entered into an oral joint venture
agreement to apply for the Pennit and develop a Marijuana Outlet at the Property (the “JVA™); (b)
executed a three-sentence document drafted by Mr. Geraci to memorialize Mr. Cotton’s receipt of
$10,000 in cash towards a non-refundable deposit agreed to as part of the JVA (the “November
Document™); and (¢) Mr. Geraci promised to have his attorney, Mrs. Gina Austin, reduce the JVA to
writing for execution.

Neither Mr. Geraci nor Mr. Cotton dispute that later that same day after the parties separated
(a) Mr. Geraci emailed Mr. Cotton a copy of the November Document; (b) Mr. Cotton responded and
requested that Mr. Geraci confirm the November Document is not a sales contract (the “Request for
Confirmation™); and (c) Mr. Geraci replied and provided the requested written confirmation (the
“Confirmation Email”®). Mr. Geraci now alleges he sent the Confirmation by mistake.

On March 21, 2017, Mr. Cotton terminated his agreement with Mr. Geraci for breach and
entered into a written joint venture agreement with Mr. Martin (the “Martin Purchase Agreement”).
On March 22, 2017, Mr. Geraci served Mr. Cotton with the instant lawsuit alleging the November
Document is a sales contract. Movant is confident the instant suit a sham lawsuit intended to justify

the recording of a lis pendens on the Property seeking to prevent the sale of the Property to Mr. Martin.
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Mr. Geraci and his counsel, Mr. Weinstein, have known that Mr. Martin purchased the
Property on March 21, 2017 before they served Mr. Cotton with the complaint for this suit on March
22, 2017 since mid-2017 when the Martin Pufchase Agreement was disclosed via discovery.!

Once Mr. Geraci filed this suit, Mr. Martin was intimidated by Mr. Geraci’s history of
involvement with illegal commercial marijuana operations and made a demand that Mr. Cotton
prosecute this action without including him as a party to the litigation. In March of 2019, Movant
informed Mr. Martin that he was an “indispensable™ party and that he had to become a party. Mr.
Martin decided to extricate himself from the sale and, on March 25, 2019, Movant bought the Property
from Mr. Martin. Flores Decl., Ex. 1. Subsequent to buying the Property, Movant discovered
evidence that the instant suit is part of a conspiracy to monopolize the Marijuana Outlet permits in
San Diego, which the City has limited to thirty-six. Movant is preparing a federal antitrust lawsuit,
that he intends to file within the week. The law and the facts are complicated and Movant has not
been dilatory in his preparation of bringing forth suit. And, for the reasons set forth below, his antitrust
suit is the basis of Movant’s request that this Court stay this action over which the federal court has
exclusive jurisdiction.

IL MOVANT IS ENTITLED TO INTERVENE PURSUANT TO CALIFORNIA
CODE OF CIVIL PROCEDURE SECTION 387(b) BECAUSE THEY HAVE
SIGNIFICANT RELEVANT INTERESTS NOT ADEQUATELY
REPRESENTED BY THE EXISTING PARTIES, DISPOSITION OF THE
ACTION WITHOUT THEM WILL IMPEDE AND IMPAIR THEIR ABILITY
TO PROTECT THOSE INTERESTS, AND THIS APPLICATION TO
INTERVENE IS TIMELY.

A person is entitled to intervene as of right, “if the person seeking intervention claims an

interest relating to the property or transaction which is the subject of the action and that person is so

! On December 7, 2017, Mr. Weinstein filed an opposition to Mr. Cotton’s TRO specifically
referencing the Martin Purchase Agreement. Docket No. 243, pg. 11:20-23 (“In other words, if Cotton
is granted his 1RO and/or PI but Geraci prevails at trial, Geraci's victory may be a pyrrhic one as
Cotton would have- a $1.2 million reason to destroy the CUP approval process in order to free Cotton
to close the more lucrative deal he has made with another buyer, Richard Martin I, for the purchase

and sale of the Property.”).
-4
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situated that the disposition of the action may as a practical matter impair or impede that person’s | .
ability to protect that interest, unless that person’s interest is adequately represented by existing
parties....” Code Civ. Proc.. § 387 subd. (b). Intervention pursuant to section 387 subdivision (b) is
mandatory i.f the petition to intervene is timely made.

Movant has a direct interest in the subject property and subject of this action. Movant is the
equitable owner of the Property directly subject to this action. Mr. Geraci cannot ¢laim prejudice as
he has known of Mr. Martin being the equitable owner and never sought leave of the court to amend
the complaint to name him.

Furthermore, Mr. Cotton was represented by counsel, Finch, Thornton, & Baird, LLP
(“FTB”), on August 25, 2017, when this Court entered a minute order that pursuant to a joint
stipulation of counsel, no new parties could be named and all unserved, non-appearing and factiously
named parties were dismissed. Mr. Cotton fired FTB for their professional negligence and/or élleged
fraud in their representation of his rights. FTB was aware of Mr. Martin, but did not name him as a
party. Neither Mr. Cotton nor Mr. Martin knew what an “indispensable” party was until Mr. Flores
informed them.

It is inexplicable why neither Mr. Geraci’s counsel nor Mr. Cotton’s counsel did not seek to
add Mr. -Martin, Plaintiff’s predecessor-in-interest. Whatever the reason, Movant, as the successor-
in-interest to Mr. Martin has a contractual right to the Property that was established BEFORE Mr.
Cotton wz;s served with the instant suit. Thus, as an indispensable party, Movant is required to be a
party to any adjudication of the rights the Property.

As mentioned above, Movant only became the equitable owner on March 25, 2019 and has
been engaged in his own investigation regarding the issues and parties presented in this case separate

and apart from Mr. Cotton.
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III. AN ANT ITRUST CONSPIRACY TO MONOPOLIZE IS EXCLUSIVELY A
FEDERAL CAUSE OF ACTION

“[A] plaintiff can bring an antitrust claim circumventing Noerr—Pennington immunity by
relying on the sham exception even if the allegedly sham legal actions remain pending [in state court].
This conclusion is logical given that a determination of whether anticompetitive legal actions fall
within the sham exception turns not on their ultimate outcomes but on the existence of a reasonable

basis (or a proper motive) for instituting and pursuing them in the first place.” Hanover 3201 Realty,

LLC v. Village Supermarkets. Inc., 806 F.3d 162, 191 n.4 (3d Cir. 2015) (citing Professional Real

Estate [nvestors, Inc. v. Columbia Pictures Industries, Inc., 508 U.S. 49, 61 n.5 (1993)).

Thus, respectfully, Mqvant notes that if the Court denies this ex-parte application, that will
not bar federal court jurisdiction over the federal suit he will file. Section 2 of the Sherman Act
prohibits any attempt to monopolize. 15 U.S.C. § 2. Section 4 of the Clayton Act, in turn, defines the
class of persons who may bring a private antitrust suit as “any person” who is injured “by reason of
anything” prohibited by the antitruét laws. Id. § 15(a). This extraordinarily broad language reflects
the Clayton Act's remedial purpose and Congress's intent to “create a private enforcement mechanism

that would deter violators and deprive them of the fruits of their illegal actions, and would provide

ample compensation to the victims of antitrust violations.” Blue Shield of Va. v. McCready, 457 U.S.
465, 472, 102 S.Ct. 2540, 73 L.Ed.2d 149 (1982). Emphasizing § 4's expansive reach, the Suprem(;
Court has explained that the “statute does not confine its protection to consumers, or to purchasers,
or to competitors, or to sellers.... The Act is comprehensive in its terms and coverage, protecting all
who are made victims of the forbidden practices by whomever they may be perpetrated.” Id. (quoting

Mandeville Island Farms, Inc. v. Am. Crystal Sugar Co., 334 U.S. 219, 236, 68 S.Ct. 996, 92 L.Ed.

1328 (1948)).
Moreover, the federal court will not be bound by this court’s judgement and res judicata will
not apply for two reasons. First, in an antitrust matter, factual determinations by a state court do not
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apply. As the Ninth Circuit has stated: “It would seem to us to be unthinkable that a federal court
having exclusive jurisdiction of a treble damage antitrust suit would tie its own hands by a stay of this
kind in order to permit a judge of a state court, without a jury, to make a determination which would

rob the federal court of full power to determine all of the fact issues before it.” Mach-Tronics, Inc. v.

Zirpoli, 316 F.2d 820, 833 (9th Cir. 1963).

Second, although the “Rooker-Feldman [doctrine] prohibits a federal district court from
exercising subject matter jurisdiction over a suit that is a de facto appeal from a state court judgment.”
Kougasian v. TMSL, Inc., 359 F.3d 1136, 1139 (9th Cir. 2004). Even if it could be argued that

Movant was somehow in privity with Mr. Cotton as Mr. Martin’s successor-in-interest, “Rooker-

Feldman does not apply where the plaintiff in the federal case was in privity with, but not a party to,

the underlying state court proéeeding.” St. Jon v. Tatro, Case No.: 15-cv-2552-GPC-JLB, at *17 n.2
(S.D. Cal. Mar. 23, 2016) (citing Lance v. Dennis, 546 U.S. 459, 466 (2006)).
CONCLUSION
For all the reasons set forth in this memqrandum, Movant respectfully requests this Court
grant this motion and dismiss this action for failure to join an indispensable party and lack of subject

matter jurisdiction over federal anti-trust causes of action.

DATED: June 26, 2019 ReWy subZl

Axdrew Flo
In Pro Per
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LAW OFFICES OF ANDREW FLORES
Andrew Flores (SBN 272958)

7880 Broadway
Lemon Grove, CA 91978
Telephone:  (619) 356-1556
Facsimile:  (619) 274-8053
E-mail: Andrew(@FloresLegal.pro
Plaintiff In Propria Persona
SUPERIOR COURT OF THE STATE OF CALIFORNIA
COUNTY OF SAN DIEGO
LARRY GERACI, an individual, % Case No. 37-2017-00010073-CU-BC-CTL
Plaintiff, ) DECLARATION OF ANDREW FLORES IN
' % SUPPORT OF MOTION TO INTERVENE AN
vs. ) DISMISS WITHOUT PREJUDICE
DARRYL COTTON, an individual; and % Date: June 27,2019
DOES [ through 10, inclusive, ) Time: 8:30 am.
S : ) Dept: C-73 .
Defendants. % Judge: The Hon. Joel R. Wohlfeil

I, ANDREW FLORES, declare:

L. I am over the age of eighteen years, and the Defendant-Intervenor in this action.

2. The facts set forth herein are true and correct as of my own personal knowledge.

3. This declaration is submitted in support of my Motion to Intervene and Motion to
Dismiss. |

4, I hereby incorporate by reference the facts stated in my Memorandum of Points and

1
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Authorities in Support of Motion to Intervene and Motion to Dismiss.

5. - OnMarch 25, 2019 I purchased the contractual rights of one Richard Martin II relating
to an agreement between he and Darryl Cotton executed on March 21, 2017.

6. This agreement was entered into affer Mr, Cotton had terminated his agreement with Mr.
Geraci who subsequently filed the instant action.

7. As the successor-in-interest to those contractual rights, I will be highly prejudiced if this
matter is litigated in my absence.

8. I since March 25, 2019 T have discovered evidence which form the bases of an anti-trust
lawsnit I am preparing to file in pro per.

0. However, I have been in discussions with a very reputable national law firm that
specializes in RICO and Anti-Trust lawsnits who are currently vetting a draft version of my complaint,
which apparently is vetted by multiple levels of partners in that firm. '

10.  The newly discovered evidence has not been provided to either Mr. Cotton, Mr. Geraci,
or their respective counsel because it the evidence may impact a current federal investigation into
corruption in the marijuana industry and a criminal proceeding in Federal Court involving a murder for
hire plot involving co-owners of another marijuana dispensary.

11.  Thave also contacted the Assistant United States Attorney who is currently prosecuting
the case.

12.  There is a great deal of other relevant factual and legal issues to my anti-trust case
however because I believe that the anti-trust issues is dispositive of my request, and due to the limited
time restraints am not providing them in detail.

13. I havereviewed all of the motions and filings in this matter and represent that the factual
statements provided in my Motion to Intervene and Dismiss the Action Without Prejudice.

14. A redacted version, of the Martin Purchase Agreement is attached as Exhibit 1.

I declare under penalty of perjury according to the laws of the State of California that the
foregoing is true and correct, and that this declaration was exeftted on May 21, 2019 at San Diego,

California.

/| X ARDREW FLORES -
2
DECLARATION OF ANDREW FLORES ISO MOTION Tf) INTERVENE AND MOTION TO DISMISS
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AGREEMENT

This Agreement is entered into by and among Darryl Cotton (“Cotton”), Jacob Austin
(“Austin”), Andrew Flores (“Flores™), Joe Hurtado (“Hurtado™), and Richard Martin (“Martm”)
on March 25, 2019.

RECITALS

WHEREAS, Austin, Cotton, Hurtado, Martin and another party entered into a Secured
Litigation Financing Agreement on December 26, 2017 (a redacted version is attached hereto as
Exhibit A);

WHEREAS, the Secured Litigation Financing Agreement amended and incorporated
various other agreements related to the real property located at 6176 Federal Blvd., San Diego CA
92114 (the “Property’), of which Cotton is the owner-of-record;

WHEREAS, the Secured Litigation Financing Agreement contemplated, inter alia, (i) a
favorable and quick resolution of various legal disputes relating to the Property, (ii) provided for
financing of the legal disputes regarding the Property; and (iii) the payment of interests in the
Property and/or a conditional use permit for a Marijuana Outlet at the Property (the “CUP”) subject
to successful resolution of the legal disputes regarding the Property;

WHEREAS, the legal disputes regarding the Property are still ongoing, the procedural
history of the legal disputes is unfavorable, and, thus, there is doubt as to what right, if at all,
Cotton had to sell and/or transfer his interest in the Property to vanous partles as reflected in the
Secured Litigation Financing Agreement; :

WHEREAS, the Secured Litigation Financing Agreement was amended and other parties
have helped finance Cotton’s legal defense;

WHEREAS, the parties believe that in order to protect and vindicate Cotton’s rights to the
Property, and the agreements he made regarding the Property, a lawsuit against multiple parties
alleging they are part of a criminal enterprise is necessary;

WHEREAS, Martin and other parties to the Secured Litigation Fmancmg Agreement do
not desire to be part of such a lawsuit;

WHEREAS, all of the parties to the Secured Litigation Financing Agreement have agreed
to settle their financial obligations thereunder once all the legal disputes regarding the ownership
of the Property have been finally settled;

WHEREAS, Hurtado has provided or paid on Cotton’s behalf approximately $254,500;
and ,

WEHEREAS, Hurtado is liable to Flores and Austin for legal services performed for Cotton.

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

1
i
1

0001



AGREEMENT

. Martin hereby transfers and assigns'to Flores any and all rights and interests in the Property,

the CUP and any matters arising from or related thereto that he has, or may potentially have,
and which may lawfully be transferred and/or assigned.

For the avoidance of doubt, given the doubt as to the legal validity of Cotton’s ability to sell
and/or transfer any interest in the Property, Cotton, Hurtado, and Austin hereby transfer and
assign to Flores any ownership interest in the Property or the CUP that they may potentially
have.

Flores hereby agrees to become a plaintiff, become counsel for Hurtado, and prosecute the
contemplated legal action required to protect the validity of the interests acquired by this
Agreement.

All of the parties represent they had or have attorney-client, principal-agent, fiduciary, and/or
other confidential relationships by and among each other, the scope or existence of which for
some have repeatedly changed throughout the course of the events leading up to this
Agreement.

The parties, without waiving any attorney-client, work product, litigation, and/or any other
applicable privilege or right arising from any of said relationships by and among them, hereby
release each other from any future potential legal claims arising from any conflict of interest
related to this Agreement. For the avoidance of doubt, this includes Cotton’s release of any
potential claims in connection with a contemplated claim by Hurtado against Cotton for fraud.
The potential fraud claim is in the event there is a judicial determination that a document

_ executed by Cotton and Geraci on November 2, 2016 was intended to be a sales agreement for

10.

11.

the purchase of the Property by Geraci.

Cotton promises to exccute a lien on the Property in favor of Hurtado for $375,000 (the
“Hurtado Lien™).

Cotton promises to have the existing lien on the Property subordinated to the Hurtado Lien.

If the contemplated litigation is successful, but a CUP at the Property is not approved, Flores
promises to pay $500,000 for the Property.

If the contemplated litigation is successful, and a CUP is approved at the Property, Flores
promises to pay $5,000,000 for the Property.

ADDITIONAL PROVISIONS

Any invalid, illegal or unenforceable provision of this Agreement shall be severable, and after
any such severance, all other provisions of this Agreement shall remain in full force and effect.

Insofar as there are any legal disputes between Martin and any other party arising from or
related to this Agreement, the Agreement shall be governed by and construed in accordance

0002



with the internal laws of the State of Hawaii without giving effect to the. conflict of laws
provisions thereof and the venue for any action filed by or against Martin shall be Honolulu,
Hawaii. The prevailing party, in any legal dispute, shall have the right to collect from the other
party its réasonable costs and sttomeys' fees incurred in enforcing this Agreement.

12, The parties agree to negotiate in good faith regarding any issues that may arise by among some
or all of the parties in regards to this Agreement. It is the intent of the parties, and they are
relying on such, that they shall work in good faith and that any such issues be construed in
light of, and effectuate the intent of, this Agreement.

13. This Agreement slone fully-and completely expresses the agreement of the parties relating to
the subject matter hereof. All previous courses of dealing, understandings, agreements,
representations or warranties, written or oral, are replaced by this Agreement.

IN W'ITNESS WHEREOQF, the parties hereto have duly executed this Agreement as of
the day and year fjrst written sbove.
Y,

- . v
7 { . ;; . i
By: e % /r’?u-&-——w By:. M@é&j
Andrefv Flores Jacb Austin

&:Z%%@
Richard #artin



Exhibit A
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SECURED Lmemon mecme AGREEMENT

This amendment to the Secured Litigation F' rian:lng Agreement, (the “F!nancing gg:r_eement“} Is

entered mto by and among Jacob Austin (“A stin "}, Darryl Cotton {"Cotton”), log Hurta_do ["Hgg ado ),
~_and Richard Martin {*M Martin”) on Decemmber 26,0888 2017.
REGTALS

WHEREAS, on’ Decemher 15, 2017, the partles heréto came to a tentative.and general dgreément
that was agreed to-and ‘moré foliy detalied in the" Financing. Agreement executed by Austin, Cotton,,
Hurtado and Maas on December 20, 2017 {the- “Decemb t A reement”; -attached hereto Exhrhlt 1
and fully. !ncorporated herein by reference);. o

WHEREAS, Mr. Martin did not execute the December'20 Agreement as contemplated because,

pon review of the varlous legal agreements and .complicated history stated ‘theréin, ‘he requested
‘addltiona! time for legal review before executmg,,

WHEREAS, Mr: Martin. has agreed to execute the December 20"‘ Agreement, subject to the'.
amendments stated below; and

WH EREAS; ail af the parttes who executed the Decemberzoﬂ' Agreement taking into account the,
current status of the case, the needtosecure. capital and full- time legal represéiitation, gndthe; Immediate.
risk of losing the Property | !n a mattér of days withoutthe $25, 000 payment to:the Crty of San Diego ‘Hiave.

: agreed to émend the Der:emtler:zo‘h Agreement as descrtbed betow

NOW, THEREFORE, i consideratmn of the mutual prormses and covenants set forth beiow, thes
parties hereby agreeas follows ‘

1 Nntwtthstanding any' fangdage 'tn- the December 20"’ Agreement, or anv agreement
mcorporated therein; the, provlsmns ‘within.this Ftnanctng Agreement shail be'given effect and. supersede
any ccnﬂicting or amb!guaus lan guage

2. Paragraph 9 ‘in the December 20“‘ Agreement is amended with the foliowing Ianguage 1F
any. term of this- Fmancing ngreement is. to:any extent iilegal otherwise invalld -oF incapable of being
enforced, such.term shiaii be excluded tothe extent of such invalrdrty or unenforceabll:ty, all other terms:
herecf shall remaln in. fuli force and-effect; and ‘fo the extent: permitted and posslble ‘the. Invahd or
.unenforceable term shall be-deemed repiaced bv aterm that'is valid and enforceable. and that comes.
closest 10 expressing the intentmn of siich invalid.or unent’orceabte term. If applicatlon afthis Severabihty
provision should. matertai!y and: adversetv affect the economsc substance of the trénsactions.
rcontemplated herebv, the Party adversely. impacted shall be trtled to compensatton for: such adversei
- ‘impact, pmvtded the. reason- for- the Invalrdnty or unenforceab;htv of 2 term s not:due to serious
raisconduct by the Party seeking such compe fisatiof.

3. This Financlng Agreement shali be-kept stric’dv conﬁdenttal and may not be. disc!osed,
‘withatit the prior written consent of alithe parties heréto. Further, shoutd any party disclase this Financing‘
-Agreement | other than Mr Martin such partv shall owe Mr. Martin 5200 600 for. breach of this prowsion

4, Mr Hurtado,. in. consideration for. Mr; Martin’ s ;promises hereln,. credits back atl the,:
.consideration due to him from Mr: Martin pursuant to the MOU for facilitating the sale of thé Property.
tForthe avmdance of doibt; for ca!culatmg the Crechts and liablhtnes between the parttes herem, all other
debts, obhgations and: rrghts remain the same between Mr. Martin and Mr:- Hurtado and Mr. Hurtado $

. i a
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sule-source of l:ompensatlan for facllltatlng the Sale of the Property is that dUe to: h{m pursuant to the
Professional Services Agreément.)

7. Insofaf as there are any tegal dlsputes between Mr Martln and any other partv ansmg‘

from or related to this Financing _Agreement the] Financmg Agreement shall be governed hy and construed
in. acccrdance with the internal laws of the State -of Hawail withoat. gwmg effectto the conﬂict of laws

provrs:ons thereof and the Venue: for any actnon filed by oragdinst Mr Martm shalibe Honp!ulu Hawall .
The pre\ralling party;inany legal dispute, shatl hiave the: rightto coilect frem the other partyits reasnnable=

costs and attornieys' feesinciirred in enforcmg this Financing Agreement,

8.

[

0, The pames agree to negottate IR good falth in régards to 3ny other agreements or Issues«

that may arise by #mong'some or all’ of the, parties hereto, in: regards or reidted to the sub}ect matter
hereof, pendlng final resalution af the various matters, litigation or othemkse deecnbed herein. itis the

Intent of the;| partles, and they.: are relymg on i such, that they shalt work in. goud fi ltlt and thatany such;

-:agreements or issues be construed in hght of' and effectuate the: intent of thls Finam:ing Agreement

[Remamder of thfs page !eft intent!ano!!y blank ]
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EXHIBIT 1

‘Secured Litigation TF;ih'a'nti_ng_ Agreement
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Szcunsn Lmr;:mou anmcme AGREEMENT

This Secured Litigation Financing Agreement (the ﬁ_mg_g@_em_g_f‘) is entered Into bv and among | Jacob Austin

{"Austin®), Darry! Cotton [ Qﬂm"}. Joe Hurtado ("ﬁm;_dg ) _ and Richard Martin {“Mariln®) on
Decemberzo 2017,

R;'ECITAIS-

'WHEREAS, on Névamber 2, 2016, Cotton alleges he {i). entered ifito an oral agreement with a Mr. Geraci for the
purchase of his real propenty at 6176 Federal 8lud., San Diego, CA 92114 (the "Property”; the “Gerad] Agreenient) and i

-executed a document reflecting his recelpt of $10,000 towards a non-refundable depasit as called for In the Geracl Agreemint.

{the "November Receugf‘j,

WHEREAS, Cotton alleges the Geracl Agreement required that Geracl have bis attorney 1 draft ancl speedily prowde.
writtén legal agreements cnmpleteiv reflecting the terms that -comprised the ‘Geracl Agreement {the ﬂng,l_ngaL
:Agreements®);

CWHEREAS, Cotton discisssed with Hurtago from Febiuary through ea;ly-March 0f 2017 his (i) bellef that Geracl had
falled to provide for-over three months the promised Final Legal Agreéments, {if) belief that Geract braached the, Geracl
Agreement, () beilef that Geraci would not cure'the’ breach dnd, consequently, . W) desire that Hurtado help I patentially

facilitating the sale of the Pmpenv to'a third-party because he was facing dire financlal hardship as a result of: relying.on
Gerad's representations in the Gerad Agreement;

WHEREAS, onor around March 3, 2017, Cotton showed Hurtado documentaﬁon that could be. !nterpreted s Gerad
niot acting in good faith. and Cmton and Hurtado came to a tentative agreement as'ta'the terms- upon which Cotton would.
sell the Property to a third-party if the ‘Geraci Agreément wis terminated: (an emall dated March 3;°2017 from Catton to.
Geracl stating that'a draft of a iegai agreement, sent by Gerad to Cotton, failed to Inc!ude a'‘material provislon provid?ng for
‘Cotton's 10% equlty stake'in the dispensary);.

- WHEREAS, Hurtado spoke with varlous parties to facilltate the potential sale of the Propertvand on March:ls, 2017,
-entéred inta s Memorandum of Understand‘ng {the “MOLI") with Martin describing the terms and conditions ypon. whlch‘
‘Rurtado would farilitate the sale of the Property from Cotton to Martin If the Geracl Agreement.was terminated (attached
‘hereto as Exhibit A);

"WHEREAS, on Marchi 21, 201? Cotton (i) terminated thé Gerad ﬁgreement for Breach (therels an emall from Cotton:
to Geracl terminating the agreement) ahd, thereafter, {ii} entered into a Commerclal Property Purchase Agreement with

Martin’ for the sale of the Property (the ”ﬂgﬂlﬁﬂmwmgugm"' attachied hereto as Exhibit B);

WHEREAS, on March 22; 21)1? ‘Cotton received an. emall from Geraci's attorney, M. Weinstein, staﬂng that Gerati
has filed a lawsuit against Cotton alleging the November Recelpt was the final legal agreement between the parties as to the
-sale of the Property from Cotton to Geraci (the “Gerac {awsuit™);

WHEREAS, Martin, subsequént to being ififormed of (i) the Gerad Lawsult, that would hecessitate allegations of

criminal-and fravdulent behavior between Cotton and Geraci, and {1t} being made aware that Geratl has'a public record of '

‘being named a defendant in -numerous, t:wsuits bv the City. of San Diego for the- operating of' illegal’ dlspensarn'es,
ccmmunkated his desire to cancei the Real Estate Purchase Agreement;

. WHEREAS, Hurtado, after.discussing with Martin his desira to éanicel the Real Estste Puichase Agreement, began
‘discusstons with Cotton and Martin to amend the MOU and the Real Estate Purchase. Agreénent to reflect the terms upon
‘which Cottan‘and Martin would contmue ahd ¢close the Real Estate Purchase Agreement.

WHEREAS, =
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'WHEREAS, on Aprll 18, 2017, Hurtado recelved a Pre-Approval Letter from Martin's lender 85 required per the MOU
{attached hereto as Exhibit &

WHEREAS, on April 15, 2017, Cotton and Martin executed Addehdur No, 2 to the Reai Estate Purchase Agresment
that provides, inter alia, that thé Real Estate Purthase Agreasient and Martin's Identity will be'kept strictly confidential and
will not be disclosed as part:of thé Gera:l Lawsuit (the breach of which wouid resultiny 5200 000 penaltv),

WHEREAS, on.May 3, 20:7 Cotton and Hurtado entered info the Master Reil Estite Purchase and Proféssional

Sepvices Agreement (the m&mmmmm attathied hierato as Exhlbl; D} providing that, fnter alfa; Hirtado
willidentify and finance local coiinsel to fully.represent Cotton In the Geracl Lawsuit;

WHEREAS, subsegqiient 1o the éxecution of the Professional Services Agreement, it | became apparent that the Real
Estate Pirchase Agreement would figed to be disclosed In the Geraci tawsuit and Cotfon, sware that Martls would sot
disclose the Real Estate Purchase Agreernent requested thiit Hurtado negotiate with Martin for sueh disclosura;:

WHEREAS, oh or amund May 10, 2017, Martm and Hurtado’ sgreed to aménd ihe MOU agaln;; providfng that in
exchange for Hurtado providing an additional $100,000 credit 16 Martla at the closing of the Heal Estate Purchase Agréement

(For @ total of 5200,000}, then Martin would afnend the Real Estate Purchase Agréement to allow itsidisclosura in'the Geracl
‘Agreement;

WHEREAS, ‘on May 1% 2017, (I) ‘Catton and Maitin executed Addéndi No. 3 to thie Real Estats ‘Puichask
Agreement, providing that Cotton may disclose the Real Estate Purchase Agréement inthie Geraci Lawsnlt and (Ii) Cottén and

- “Hurtado executed Amendment No. 2 to the Professional Services Agreement, providing that Cotton would pay Hurfadoe
510,000 fof acquiring the consént of Martin for the disclostire-of the Rea Estate Purchase Agreement (subjéct to the CUP
being issued);

'WHEREAS, onJune 13, 2017, (i} Cotton éntéred into a Services Agreement for Representation With FTB so that thay

would filly represént Cottonin varlous fegal actiohs relited to the Property (the “ Legsl Actions”) and wolild allow Cottento.

pay hils legal fees with a maximum payment of $10,000 a month (previously negotiated with £18 by Hurtado) dnd any balance
‘would be carried forward’ (Exhlbtt €y and {ilf Cotton and Hurtado executed Amendiment No. 3.to the Professional’ Services

.Agreement In' which; inter.olia, Hurtado promisas to pay 510,000 a momh to Cotton for Cotto; in turn; 1o pay FTB;
WHEREAS, . - b

1y
¥

WHEREAS, the Court denled Cottod’s request for an expednted trial schedulé on Decemher 7 2017 in hi§ actiof
againstthe City of San Diego:

WHEREAS, the Court. denied Cotton’s réquest for a Témporary Restraining Order on Decemher 7, 2017 in.the Geradl
Lawsuit, spetifically making 3 factual finding that (i) Cotton is more-likely-than-not golng to lose on his cause of action for,
breach of contract and {ity that there Is no risk of lrreparable harm to Cotton {the. "IEQ_ngigg 3

WHEREAS, Cottori decided to terminate his agreement with FTB for thelr failure to prevailon the TRO Motion (Exhibit:

F; email from Cotton terminating FTB representation};

WHEREAS, the Colirt denied Cotton's pro se request that the Cotirt reconsider its denial of the: TRO Motion on
December 12, 2017 at a héaring at which Cottdn was representing hlmselfpro seand, after the higaring, ¢ t.‘,otton was’ admItted
to Seripps Mercy Hospital for chest paing and wias diagnosed as having suffered a Translent {schentic At:ack( '1'15”},
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WHEREAS, on December 15, 2017, the parties hereln reached a tentative oral agreemaent as to the tenhs described
-harelny ‘ ' ' '

WHEREAS, Cotton and Hurtado have: exhausted thelr professlonal and. personal financial resources in- financing the:

Titlgation and keeping Cotton’s operations ongoing;

. WHEREAS, Cotton owes a 525,000 judgment to the City of San- Dlego onyor before January 2, 2018, pursuantto 2
Stiputation for an Entyy of Forfeiture Judgment arising from an’ agreement facifitated by his former-FTB counsel;

WHEREAS, if Coiton does not pay.the $25,000 judgment, he volds his agreement with the City of ! San Diegn and shall
forfeit the Property, which Is the: und_erly]n_g collateral and security for a material portion of the. agreemen_ts_ referenced
hergin; and

'WHEREAS, Martin has agreed to Joan the $25,000 necessary to prevent the loss of the. Froperw and. incuir certain

other financial obligations on behalf of Hurtado (the “Martin Fundinz Agreement"), subject to the creation ofa legal,. blnding-
‘agreement that specifically describes the relationships and:legal agreements of all the parties that have a ifen agaimst the

Property and which subordinates alf those agreerents to hislien on the Property (this Finanting Agréemient).
NOW, THEREFORE, in considerstion of the mutual promises and covenants set forth below, the partles hereby agree
a5 fallows:

AGREEMENT
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_‘Anémbnnbhéwsims x ‘

6. .Aflarnounts due and/or that will comé to be due pursuant tathis Financing Agreemént (and the agreeménts intoiporated

7

" 10,

‘herein), shall be subjett and subsbrdinate to all- amounts and/or tights of Mr. Martln a5 stated in this Financinghgreemeni.

The parties promise to take -any and ail .actions, Induding ‘execution oF additional iégal documents, required to
subsrdinate their rights and/or amotints due them unideér this Financing Afifeement; &r e any Wiy rélated to the Prupertv.

1o segure and piloritize M, Marfin's llen on the Propesty,

The Reditals set forth sbove, lncludtng the Exlilbits referenced thereln, are, by this réference, futly Incorporited intu and
deemed a part of this. F!nanting Agreement.

Unless revised by terms spedifically stated hereln, all other-terms of the tespective agreements by the partles hereto,
shall not be modiflad and{or amended In any manner by this Financing Agreement.

Any Javalid; Negdl or unénforcéable provision of this Financing Agregment shall be severable, and after any. such

severance, all ather provislons of this Agreement shalt remainin full force and effect.

Notwithstanding any other prcwisibn ot language herein, and Mr. Martin shall have untll December 26, 2017,

1o VOID their consent and agree ment to this Financing Agreement. (For thi avoidance of doubt, such time is belng given

for gach of and Mr. Mattin:to review and consult with Independent iegal counsel,)

11. ‘The parties agree that learning of the terms of the varlous agreements by and among the other partles hiereto, as d result

-of the disclosure of these agreements pursuant {6 this Finanicing Agi‘eement, shall not be the basits of any renegotiations
for anyagreement previously reached. Each party hereby Individually agrees and: acknowledges that, insofar as it {s:a
party to any previous agreement reached, oral or otherwlse, any stich agreement was negotiated at arms-length and the
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unusual circumstances glving rise to these circumstances and this Financing Agreement s not the result of any party to
this Financing Agreement. :

" 12. This Agreement may not be amended or modified, except by a written agreement signed by ali parties hereto.
13. This Financing Agreement alone fully and completely expresses the agreement of the parties relating to the Property,

the pending CUP application and alf matters referenced hergin, There are no other courses of dealing, understanding,
agreements, representations or warranties, written or oral.

{Remainder of this page laft Intentionally blank.]
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IN _WIINESS WHEREOF, the parties hereto have duly executed this Agreement as of the day and year fir§t written

above,
Name B Cone ] ) Namg: Jacob Austin -

-—----.-{ -
By: | #4*:::"&‘!._“— 7 M
- Nam$: Jge Hu {44 - Narne: Tom Maas

| Mame: Richard Martin
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MEMORANDUM OF UNDERSTANDING

MagCH 15, 2017

This Memorandum of Uaderstanding (MOU) is entered into by Richard Martin (Principal) and

Joc Hurtado (Agent).

This MOU is enteted into by the parties to memorialize their understanding of a contemplated

project; specifically, the purchase of 6176 Federal Blvd, San Diego, CA 92114 (Subject
Property) as aninvestment oppottunity for Principal. This MOU confirms, subject to the below,
the terms and conditions upon which Agent shall facilitate the sale of the Subject Property to
Principal.

-

Principal and Ageat hereby agree that:

1. Subject Property. Agent has represented to Principal that he believes the Subject Property
will become available for putchase and that he has a sense of the. terms upon which the
owner will sell the Subject Property, at which, it is believed, 2 permit from the City of San
Diego can issue that will allow the establishment ofa dispensary.

: ‘etins. Apent shiall nepotiate terms with the owner of the Subject
Pmpexty and ’Pnnmpal hercby agtees to pay the following consideration for the Subject
Property: $2,500,000; 2 49% ownership stake in the coniemplated dispensary; and, oni a
imonithly basis, once the contemplated dispensary is permitted and opea to the public
{Opening), the greater of (i) 49% of the contemplated dispensary’s net profits ot {if) §20, 000

provided thaf, Principal shall have, at his sole discretion, () a #ight-o£first-refusal and (ii)
the right to buy-back the 49% vwneérship stake atany time aftér 2 yeacs from thie date of the
Opening for a sum of - after taking info account all transaction costs, tixes and fees to the
owner(s) of the 49% {for which Principal shall be liable for) - $2,500,000 plus 5x the net
profits of the aveiage of the preceding 6 months.

io. To the extent that Agent is able to negotiate the constdemuon fot
the Sub;cct P:opcrty to be below $2,500,000, a 49% ownership stake in the contemplated
dispensaty-and/ot the monthly $20,000 minimum guaranteed payment, any such delta shall
be Agcnt s consideraton fot facﬂimung the sale of thc Sub]ect Ptopetty (Delta) meaj

_m@mm_smqfu%wﬁ@ 12 S 0015 7
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4. Loan Approval. Principal shall ptovide within 30 days from the date hereof proof of funds
and/or loan approval documentation teflecting his ability to tendér the purchase price
consideration of $2,500,000 for the Subject Property. If Principal fails to provide said
documentation, this MOU shall be terminated and Agent may immediately facilitate the sale
of the Subject Property to a third-party.

] : sary. It is the intent of the parties that the Subject
Propcrty be uscd as 4 dlspcnsary If for whatever reason (including by operation of law,
federal anti-cannabis enforcement efforts or otherwise), the Subjeet Property is not able to
be operated as a dispensary, then all payments called for herein shall be deeméd null and
void. Pr'mc"ipal shall have no forther liahility pursuarit to t}iis MOU or 'any agrcemcnts
.coplec] into t_he goveming an_d operating documcnts for the conl:em_plated dispensary and
shall Be given the intent and cffect that is reflected hetein.

6. Severability. If any term of this MOU is to any extent invalid, illégal, or incapable of being
-erifézrccd, such term shall be excluded to the extent of such invalidity, illegality, or
unenforceability; all other tetms hereof shall remain in full forée and. effect. Furthet, in such
an e¢vent, the partics agrec to have this MOU construed, 1o the greatést extent pcmﬁssibl'e,
in such a manner that this MOU will be interpreted to reflect the original intentof the parties
expressed hq:ci_ﬁ s if no portion of this MOU had been held to be invalid, illegal or
unenforceable.

7. Assuming the Subject Property is acquired, more detailed and comprehensive legal
agreements shall be .gequj.i_:ed; The parties agree to negotiate in good faith in regards to any
and all such agreements, including those that that will be required to effectuate the intent of

this MOU, the sale of the Subject Property and the operations of the contemplated’
dispensary. All such legal documents shall include and be done (3) in a standard format with
_reasonable and common provisions and (i) at market rates. ’
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IN WITNESS WHEREOF, the parties hereto have caused this MOU to be effective as of
the day, month and yeat first written above.

e A

Name: Riéﬁa‘rd Mamn
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=Z==AMERIFIRST

FINANCIAL, INC.
Pre-Approval Letter

Friday, April 14, 2017

TO: Whom it may concern
RE: Richard John {R.J.) Martin II

We are pleased to inform you that the above referenced loan application has been pre-approved with the following terms
and conditions:
Purchase Price: $2,500.000
Loan Program: Jumbo 30 YEAR FIX
Loan amount: 52,000,000

The following conditions must be satisfied for final loan approval:
1) Appraiser’s certification of value along with a final inspection.
2} Acceptable Preliminary Title. .
3) Following standard investor reguirements: Evidence of Hazard Insurance, Flood Certification
4) Copy of Fully Executed Purchase Contract and Escrow Instructions

This approval is based on review of the borrower’s credit report in conjunction with documentation provided by the.
borrower regarding employment, income, assets as applicable to the above loan. These items are sufficient to obtain final
loan approval provided there are no changes in the borrower’s financial situation as required by the loan program.

Please keep in mind the folfowing;

= Upgrades and modifications that increase the purchase price beyond what is indicated above may invalidate this
approval and result in disqualification or re-qualification on an alternative loan program offering.

« This approval does not include any contingencies unless specifically noted above. If the loan approval is
contingent on sale of another property but that sale does not occur prior to closing on this property, re-
qualification on an altemative loan program may be required to complete the purchase.

'+ Attimes market conditions require that loan program guidelines and parameters change, which may affect this
approval unless your loan has been locked and will close within that lock period. If this occurs, we will review
the borrower’s file and notify you of any changes that apply.

Sincerely,

Alexis Roper

Sr. Mortgage Loan Officer
619-436-8873
aroper@amerifirst.us
NMLS #583371

AmcriFirst Financial, Inc., 1550 E. McKellips Road, Suite 117, Mesa, AZ 85203 (NMLS # 145368). 1-877-276-1974, Copyright 2014,
All Rights Reserved. This is not an offer to enter into an agreement, Not all customers will qualify. Information, rates, and programs ars
T subject to change without prior notice. All products are subject to credit and property approval. Not all products are available in all states
or for ali loan amounts. Other restrictions and limitations apply. Licensc Information: CA: Licensed by The Department of Business
Oversight under the California Residential Mortgage Lending #gt 0034
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CAL!FORNIA ALL-~ PURPOSE ACKNOWLEDGMEHT _ _ GN’IL CDDE § 1189.-

A notary public or other officer completing this cetiificate venﬁes oniy the identlty of tha indmdual who signed the.
- document to which this certificate is attached, and not the tnuthfulness, accuracy, or validity of that document,.

State of California } .
Gounty of.San r€c0 =) _
On M}LIS .?{)} 7 before me, )4'?4!&6&- éoﬂlﬁé mob,., }QML
\ Insert Name and Tile of the Officer
personally appeared -l e /;/ Uy Ln cL<> f .mfruz / 0

meﬁu%smmmw

who proved to ma on the basns of satisfactory emidance {o be the pa _' .- W
subscr the within instrument and acknowledged to_me that he/ @ e
his/her, capacity(las), and that by his/her, signature(s) on terins!
or the. enfily upon behaif of which the person{s) ?cted eXecuted the instrument.

1 certify under PENALTY OF PERJURY under the taws
of the State of California that the foregolng paragraph
is true.and correct.

WITNESS my hand and official seal,

“REBECA GOMZALEZ.
Hotary Mublic - Catiformia
Ssn Diego County
i Commissdan k1167179

Signature

i

ic

Piate Notary Seal Abova

- OPTIONAL s ' ~
Though this section is.optional, compfebng this information can deter altéeration of the document.or
fraudulent reattachment of this form to an unintended document.

Description of Attached o) Soviaco [A"W

Title or Typs of Document: ffasfe; : ; ument Date;
Number of Pages: 4~ Signer(s) Other Than Named Above; _*ln

Capacity{ies) Claimad by Signer{s)

Signer's Name: . _ Signer's Name; :

[ CGorporate Officer — Tme{s} 1 Corporate Cfficer — Title{s):

O Partner — OLlimited O General O Partner — O Limited 0 General

O3 individual O Atiomay in Fact O Individua ] Attomey in Fact

O Trustee 1 Guardian or Consarvator O Trustee C] Guardian or Conservator
O Other:. , o . [cCther . .
Signer Is Representing: . Signer Is. Representing:

co0td Nationel Notary Assodauon - www. NaﬂonalNatary org « 1-aua-us NOTARY ! -soo-era-sszr) |tem #5007

3 | . 0036




MASTER REAL ESTATE PURCHASE AND FROFESSIONAL SERVICES AGREEMENT

This Master Real Estate Purchase and Professional Services Agreement (the “Apreement”).is made

and entered into as of May 3, 2017 by and between Darryl Cottan (“Bringipal™) and Joe Hurtado (“Agent™).-

RECITALS

‘WHEREAS, Principal is the owner of Dalbercia Inc, and Fleet Systems (respectively,
commercial electrical work and lighting manufacturing) and the founder and manager. of 15
nonprofit organization that promotes sustainabie, ecological-friendiy urban farms);

engaged in
1 Farms (&

[REMAINDER OF
SECURED LITIGATION
FINANCING AGREEMENT
REDACTED]




