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DARRYL COTTON, an individual, 
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    v. 
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SAN DIEGO, 
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__________________________________ 
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An individual, 

Real Party in Interest. 
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Case No. 
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Motion to Set Aside Judgment 
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DEFENDANT’S REQUEST FOR JUDICIAL NOTICE IN OPPOSITION TO PLAINTIFF’S MOTION TO VACATE VOID JUDGMENT 
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James D. Crosby (State Bar No. 110383) 
Attorney at Law 
550 West C Street 
San Diego, CA 92101 
Telephone: (619) 450-4149 
Email: crosby@crosbyattorney.com 

Attorney for Defendant Larry Geraci 

Pursuant to Evidence Code Sections 452 and 453, Defendant Larry Geraci requests that the 

Court take judicial notice of the following: 

Exhibit No. True and Correct Copy of: 

1 Complaint in U.S. District Court for the Southern District of California Case No. 

3:18-cv-00325-JO-DEB 

2 First Amended Complaint in U.S. District Court for the Southern District of 

California Case No. 3:18-cv-00325-JO-DEB 

3 Order Granting Motions to Dismiss and Denying Others as Moot in U.S. District 

Court for the Southern District of California Case No. 3:18-cv-00325-JO-DEB 

4 Complaint in U.S. District Court for the Southern District of California Case No. 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO 

DARRYL COTTON, 

Plaintiff, 

v. 

LAWRENCE (A/K/A LARRY) GERACI, an 
individual, 

Defendant. 

Case No. 37-2022-00000023-CU-MC-CTL 

DEFENDANT’S REQUEST FOR JUDICIAL 
NOTICE IN OPPOSITION TO 
PLAINTIFF’S MOTION TO VACATE 
VOID JUDGMENT 

Date: February 25, 2022 
Time: 9:00 a.m. 
Dept.: C-75 
Judge: Hon. James A. Mangione 

Complaint Filed: January 3, 2022 
Trial Date: Unassigned 
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Case No. 37-2022-00000023-CU-MC-CTL 

DEFENDANT’S REQUEST FOR JUDICIAL NOTICE IN OPPOSITION TO PLAINTIFF’S MOTION TO VACATE VOID JUDGMENT 
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3:18-cv-02751-GPC-MDD 

5 Order Dismissing the Complaint in U.S. District Court for the Southern District of 

California Case No. 3:18-cv-02751-GPC-MDD With Prejudice and Denying 

Defendants’ Motions to Dismiss as Moot 

Dated: February 10, 2022               Respectfully submitted, 

/s/ James D. Crosby
James D. Crosby 
Attorney for Larry Geraci 
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Darryl Cotton 
6176 Federal Blvd. 

2 San Diego, CA 92114 
Telephone: (619) 954-4447 

3 Fax: (619) 229-9387 

4 Plaintiff Pro Se 

FILED 
Feb 09 2018 

CLERK, U.S. DISTRICT COURT 
SOUTHERN DISTRICT OF CALIFORNIA 

BY s/Lillianac DEPUTY 

s 

6 

7 

UNITED STATES DISTRICT COURT 

SOUTHERN DISTRICT OF CALIFORNIA 

8 

9 
DARRYL COTTON, an individual, 

10 

11 

12 

Plaintiff, 

vs. 

LARRY GERACI, an individual; 
13 REBECCA BERRY, an individual; GINA 
14 AUSTIN, an individual; AUSTIN LEGAL 

GROUP, a professional corporation; 
15 

MICHAEL WEINSTEIN, an individual; 
16 SCOTT H. TOOTHACRE; an individual; 

17 
FERRIS & BRITTON, a professional 
corporation; CITY OF SAN DIEGO, a 

18 public entity; and DOES 1 through 10, 

19 inclusive, 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Defendants. 

DEMAND FOR JURY TRIAL 

CASE NO.: '18CV0325 GPC MDD 

Judge: 
Dept.: 

PLAINTIFF'S COMPLAINT FOR: 

1. 42 U.S.C. SEC. 1983: 4m AMEND. 
UNLAWFUL SEIZURE 

2. 42 U.S.C. SEC. 1983: J4TH AMEND. DUE 
. PROCESS VIOLATIONS 

3. BREACH OF CONTRACT; 
4. FALSE PROMISE; 
5. BREACH OF IMPLIED COVENANT OF 

GOOD FAITH AND FAIR DEALING; 
6. BREACH OF FIDUCIARY DUTY; 
7. FRAUD IN THE INDUCEMENT; 
8. FRAUD/ FRAUDULENT 

MISREPRESENTATION; 
9. TRESPASS; 
10. SLANDER OF TITLE; 
11. FALSE DOCUMENTS LIABILITY; 
12. UNJUST ENRICHMENT; 
13. INTENTIONAL INTERFERENCE WITH 

PROSPECTIVE ECONOMIC RELATIONS; 
14. NEGLIGENT INTERFERENCE WITH 

PROSPECTIVE ECONOMIC RELATIONS; 
15. INTENTIONAL INFLICTION OF 

EMOTIONAL DISTRESS; 
16. NEGLIGENT INFLICTION OF 

EMOTIONAL DISTRESS; 
17. CONSPIRACY; 
18. RICO; 
19. DECLARATORY RELIEF; AND 
20. INJUNCTIVE RELIEF. 

DARRYL COTTON'S FEDERAL COMPLAINT 
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Darryl Cotton 
6176 Federal Blvd. 

2 San Diego, CA 92114 
Telephone: (619) 954-4447 

3 Fax: (619) 229-9'387 
4 Plaintiff Pro Se 

5 

6 

7 

UNITED STATES DISTRICT COURT 

SOUTHERN DISTRICT OF CALIFORNIA 

8 

9 DARRYL COTTON, an individual, 

10 

11 

12 

vs. 

Plaintiff, 

LARRY GERACI, an individual; 
13 

REBECCA BERRY, an individual; GINA 
14 AUSTIN, an individual; AUSTIN LEGAL 

GROUP, a professional corporation; 
15 

MICHAEL WEINSTEIN, an individual; 
16 SCOTT H. TOOTHACRE; an individual; 

17 FERRIS & BRITTON, a professional 
corporation; CITY OF SAN DIEGO, a 

18 public entity; and DOES 1 through 10, 

19 inclusive, 
Defendants. 

20 

21 

22 

23 

24 

25 

26 

27 

28 

DEMAND FOR JURY TRIAL 

I 

CASE NO.: 

Judge: 
Dept.: 

PLAINTIFF'S COMPLAINT FOR: 

1. 

2. 

3. 
4. 
5. 

6. 
7. 
8. 

9. 
10. 
11. 
12. 
13. 

14. 

15. 

16. 

17. 
18. 
19. 
20. 

42 U.S.C. SEC. 1983: 4ru AMEND. 
UNLAWFUL SEIZURE 
42 U.S.C. SEC. 1983: 14m AMEND. DUE 
PROCESS VIOLATIONS 
BREACH OF CONTRACT; 
FALSE PROMISE; 
BREACH OF IMPLIED COVENANT OF 
GOOD FAITH AND FAIR DEALING; 
BREACH OF FIDUCIARY DUTY; 
FRAUD IN THE INDUCEMENT; 
FRAUD/FRAUDULENT 
MISREPRESENTATION; 
TRESPASS; 
SLANDER OF TITLE; 
FALSE DOCUMENTS LIABILITY; 
UNJUST ENRICHMENT; 
INTENTIONAL INTERFERENCE WITH 
PROSPECTIVE ECONOMIC RELATIONS; 
NEGLIGENT INTERFERENCE WITH 
PROSPECTIVE ECONOMIC RELATIONS; 
INTENTIONAL INFLICTION OF 
EMOTIONAL DISTRESS; 
NEGLIGENT INFLICTION OF 
EMOTIONAL DISTRESS; 
CONSPIRACY; 
RICO; 
DECLARATORY RELIEF; AND 
INJUNCTIVE RELIEF. 

DARRYL COTTON'S FEDERAL COMPLAINT 
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2 Plaintiff Pro Se Darryl Cotton ("Plaintiff," "Cotton" or "I") alleges upon information and 

3 belief as follows: 

4 

5 I. 
INTRODUCTION 

The origin of this matter is a simpler-than-most real estate contract dispute regarding 

6 the sale of my property to defendant Larry Geraci ("Geraci"). 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 
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2. My property qualifies to apply with the City of San Diego ("City") for a Conditional 

Use Permit ("CUP"). If the City issues the CUP, the value of the Property will immediately be worth 

at least $16,000,000 because the CUP will allow the establishment of a Medical Marijuana Consumer 

Collective ("MMCC"). Under the regulatory scheme being effectuated by the State of California, an 

MMCC is a retail-for-profit marijuana store. Because the City is creating an incredibly small 

oligarchy by only issuing 36 MMCC retail licenses across the entire City, and will not issue any more 

for at least 10 years, the net present value of the Property, to an individual that has the capital and 

resources to build, develop and operate the MMCC, is at least $100,000,000. 

3. However, the value of the Property is exponentially greater than$ I 00,000,000 to 

organized, sophisticated and powerful criminals that are looking for legitimate businesses in the 

marijuana industry that they can use as fronts for their illegal operations. 

4, Defendant Larry Geraci ("Geraci") is exactly such a criminal - he runs a criminal 

enterprise that has for years operated in the illegal marijuana industry. He operates publicly through a 

business providing tax and financial consulting services that he uses to invests his illegal gains and to 

provide money laundering services to other criminals who own illegal marijuana stores. 

5. It is a matter of public record that Geraci is an Enrolled Agent with the I.R.S. and that 

he has been a named defendant in numerous lawsuits filed by the City against him for his 

owning/operating of numerous illegal marijuana dispensaries. As described below, he now operates 

2 
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through employees and attorneys to hide his illicit operations. There is no way to ascertain exactly the 

breadth of his criminal enterprise given his use of private and legal proxies for his criminal activities. 

6. In November of 2016, Geraci and I came to terms for the sale of my property to him, 

the terms of which included my having an ownership interest in the contemplated MMCC. However, 

I found out Geraci had induced me to enter into that agreement on fraudulent grounds and he 

breached the agreement in numerous ways. 

7. Consequently, I terminated the agreement. After I terminated the agreement, Geraci, in 

concert with his office manager/employee Rebecca Berry ("Berry") and his counsel, Gina Austin 

("Austin"), Michael Weinstein ("Weinstein") and Scott H. Toothacre ("Toothacre"), and their 

respective law firms, brought forth a meritless lawsuit in state court attempting to fraudulently 

deprive me of my property (the "Geraci Action"). 

8. After the Geraci Action was filed, I requested the City transfer the CUP application 

filed by Geraci on my property to me. The City refused. I then filed an action against the City seeking 

to have the City transfer the CUP application to me as Geraci had no legal basis to my property after 

our agreement was terminated (the "City Action;" and collectively with the Geraci Action, the "State 

Action.") Defendant attorneys named herein, and their respective law firms, are Geraci's counsel in 

the State Action (the "Attorney Defendants"). 

9. Throughout the course of the State Action, I have dealt with officials from the City of 

San Diego ("City") that have violated my constitutional rights in various ways. These actions, by 

themselves unlawful, have also had the effect of allowing, condoning, perpetuating and augmenting 

the irreparable harm done to me that was originally set in motion by Geraci, Berry and the Attorney 

Defendants. 

10. I believe the City as an entity is prejudiced against me and has, and is, seeking to 

deprive me of my rights and property because of (i) my political activism for the legalization of 

3 
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medical cannabis ("Political Activism") and/or (ii) as the result of political influence wielded by 

Geraci. 

II. Irrespective of motivation and whether the City is in some manner connected to 

Geraci, which I believe to be true for the reasons explained below, but even I myself find hard to 

believe (I understand how crazy it sounds), it does not change the facts - the City has taken unlawful 

actions towards me. 

12. For all intents and purposes, even assuming the City has not been unduly influenced 

by Geraci and his political lobbyists, the effect to me by the City's actions would be no different as if 

the City had actually purposefully conspired against me with Geraci to effectuate his unlawful 

scheme against me to fraudulently deprive me of my Property. 

13. These officials and their unconstitutional actions include, but are not limited to: 

a. A criminal prosecutor who induced me into entering into a misdemeanor plea 

agreement and did not tell me or my attorney representing me that as a consequence of entering that 

misdemeanor plea agreement I would be forfeiting my real property at issue here ( which at that point 

in time was worth at least $3,000,000). That City attorney then used that misdemeanor plea 

agreement as the unreasonable basis of filing a !is pendens on my property, thereby unconstitutionally 

seizing my property, and filing a Forfeiture Action seeking to acquire my property. The City attorney 

initially requested $100,000 to cease its unfounded Forfeiture Action, but when my then-counsel 

produced evidence of my destitute financial status, the City agreed to only extort $25,000 from me 

(the short and long-term consequence of having to renegotiate the terms ofmy agreement with my 

financial backers to meet the January 2, 2018 deadline to pay this unconstitutional $25,000 obligation 

or lose the Property that is worth millions of dollars is the single most financially catastrophic event 

to happen in this litigation, other than Geraci's breach of our agreement and the actions he set in 

motion leading to this Federal Complaint.) 

4 
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b. Officials at Development Services that were processing the CUP application 

submitted by Geraci violated my constitutional rights by denying me substantive and procedural due 

process by failing to provide notice about a material change in how they were processing my 

application; blatantly lying to me by telling me they could not accept a second CUP application on a 

property (which they later said I could after my then-counsel sent them a demand letter and noted 

there was no legal basis for their position and that he had personally filed a second CUP application 

on another property for another landlord in a similar situation to mine); 

c. Civil attorneys for the City in the State Action that (a) violated their ethical 

duties by failing to inform the judges in the State Action about the Judge's mistakes/erroneous 

assumptions and/or working in concert with the State Court Judges and other City officials against 

me because of my Political Activism and (b) continuing to prosecute the State Action when they 

knew it was meritless, thereby maliciously putting more undue financial and emotional pressure on 

me by seeking money/fees and accusing me of having "unclean hands;" and 

d. The State Court Judges presiding over the State Action whom I am forced to 

conclude, given that their Orders simply cannot be reconciled with the evidence and arguments made 

before them, are at the very least guilty of gross negligence by systemically denying me my 

constitutional rights by assuming that because I am a crazy pro se and that no pleading, evidence and 

oral argument I put forth over the course of months could actually contain enough legal and factual 

basis so as to warrant the relief I requested. 

14. Alternatively, the state court judges have been grossly negligent towards me either 

because (i) they are unjustly dismissive of me because of my prose and blue-collar status and simply 

did not review my pleadings and disregarded my arguments at the oral hearings (ii) or they are not 

impartial because, as one judge stated at the last hearing 2 weeks ago, he doubts my allegations of 

5 
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ethical violations against counsel (including City attorneys) are true because he "knows them all 

well." 

15. In the absence of additional information, I am forced to conclude that the state court 

judges, actually City officials, are acting in concert with other City Officials as part of an off-the

books illegal stratagem to deprive property owners of their properties via Forfeiture Actions if they 

are sympathetic to and/or share my Political Activism. 

16. I am not the only individual who has had their property unconstitutionally seized as 

part of a Forfeiture Action that has been used by the City to extort significant financial gains from 

property owners that share my Political Activism. Should I prevail in the TRO, I may seek out other 

victims and bring forth a class action lawsuit against the City for their unconstitutional practice of 

seizing properties. 

17. I pray this Federal Court will not be dismissive of me because of my prose and blue-

collar status and my Political Activism. I am painfully cognizant that from a statistical standpoint, 

given my pro se status and the allegations above, that I will be perceived immediately as an 

uneducated, legally-ignorant and conspiracy nut. I understand that. It is a reasonable assumption to 

make. I just pray that this Federal Court, before it finalizes its conclusion, that it genuinely reviews 

the evidence submitted with my TRO application because although from statistical standpoint I am 

probably a pro se conspiracy nut, there is the possibility that my case is that I in a 1,000,000 chance 

that there really is a conspiracy against me driven by the fact that the Property can be worth at least 

$100,000,000 to sophisticated individuals, such as the defendants herein (excluding the City). 

18. The truth is, I am a step away from literally losing my sanity, and I am aware of that. 

But I view this Federal Court as my last recourse to protect and vindicate my rights as a citizen of this 

great country and, if nothing else, that it may please explain to me its logic and evidence in issuing its 

orders - something the State Courts have never done. 

6 
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19. I know how crazy all this sounds even as I write this now. But I would ask the Court 

to consider that I have owned this property since 1997 and have worked the better part of my life in 

building my business's and my future at this location. For me to lose this property and what it 

represents of my life's work is incredibly difficult to bear. 

20. I have done everything in my power in the State Action, including selling off my 

future to finance the professional services of attorneys and representing myself pro se, but it has not 

availed me in the slightest. I have been before the State Judges over eight times and never once have 

they sought to explain, despite my repeated, specific and emotional pleas that they do so, why my 

case should not be immediately, summarily adjudicated my favor given undisputed evidence and 

facts in the record. (See Exhibit I (My opposition to a motion to compel my deposition filed in the 

State Action in which I described the totality of the circumstances to the state judge presiding, which 

was ignored.) 

21. Thus, I am forced to conclude "that state courts [ a ]re being used to harass and injure 

individuals [such as myself], either because the state courts [a]re powerless to stop deprivations or 

[a]re in league with those who [a]re bent upon abrogation of federally protected rights." Mitchum v. 

Foster, 407 U.S. 225,240, 92 S. Ct. 2151, 2161, 32 L. Ed. 2d 705 (1972). 

22. I file this Complaint today before this Federal Court, pursuant to s 1983, because 

"[t]he very purpose of s 1983 was to interpose the federal courts between the States and the people, as 

guardians of the people's federal rights - to protect the people from unconstitutional action under 

color of state law, 'whether that action be executive, legislative, or iudicial' Ex parte Virginia, 100 

U.S., at 346, 25 L.Ed. 676." (Id.) 

JURISDICTIONAL FACTS 

7 
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23. Jurisdiction is conferred on this Court pursuant to 28 U.S.C. §§§ 1331, 1343(3), 2283, 

and 18 U.S.C. § 1964 which confer original jurisdiction to the District Courts of the United States for 

all civil actions arising under the United States Constitution or the laws of the United States, as well 

as civil actions to redress deprivation under color of state law, of any right immunity or privilege 

secured by the United States Constitution. Further this court has subject matter jurisdiction pursuant 

to the Federal Racketeering Act, 18 U.S.C. section 1651, et seq. I also request this Court exercise its 

supplemental jurisdiction and adjudicate claims arising under the laws of the State of California 

pursuant to 28 U.S.C. § 1367(a). 

24. This action is brought pursuant to 42 U.S.C. § 1983 to redress the deprivation under 

color of state and/or local law of rights, privileges, immunities, liberty and property, secured to all 

citizens by the First, Fourth and Fourteenth Amendments to the United States Constitution, without 

due process of law. This action seeks injunctive and other extraordinary relief, monetary damages, 

and such other relief as this Court may find proper. 

25. Venue is proper in this Court because the events described below took place in this 

judicial district and the real property at issue is located in this judicial district. 

PARTIES 

26. Cotton is, and at all times mentioned was, an individual residing within the County of 

San Diego, California. 

27. Cotton is, and at all times material to this action was, the sole record owner of the 

commercial real property located at 6176 Federal Boulevard, San Diego, California 92114 

("Property"). 
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28. Cotton is the President oflnda-Gro that he founded in 2010 which is a manufacturer 

of environmentally sustainable products, primarily horticulture lighting systems, that help enhance 

crop production while conserving energy and water resources and which operates from the Property. 

29. Cotton is the President of 151 Farms, a not-for-profit organization he founded in 2015 

that is focused on providing ecologically sustainable horticultural practices for the food and medical 

needs of urban communities which also operates from the Property. 

30. Upon information and belief Defendant Larry Geraci ("Geraci") is, and at all times 

mentioned was, an individual residing within the County of San Diego, California. 

31. Upon information and belief, Defendant Rebecca Berry ("Berry") is, and at all times 

mentioned was, an individual residing within the County of San Diego, California. 

32. Upon information and belief, Defendant Gina Austin ("Austin") is, and at all times 

mentioned was, an individual residing within the County of San Diego, California. 

33. Upon information and belief, Austin Legal Group ("ALG") is, and at all times 

mentioned was, a company located within the County of San Diego, California. 

34. Upon information and belief, Defendant Michael Weinstein ("Weinstein") is, and at 

all times mentioned was, an individual residing within the County of San Diego, California. 

35. Upon information and belief, Defendant Scott H. Toothacre ("Toothacre") is, and at 

all times mentioned was, an individual residing within the County of San Diego, California. 

36. Upon information and belief, Ferris & Britton ("F&B") is, and at all times mentioned 

was, a company located within the County of San Diego, California. 

37. Defendant City of San Diego ("City") is, and at all times mentioned was, a public 

entity organized and existing under the laws of California. 

38. Cotton does not know the true names and capacities of the defendants named DOES 1 

through 10 and, therefore, sues them by fictitious names. Cotton is informed and believes that DOES 

9 
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I through IO are in some way responsible for the events described in this Complaint and are liable to 

Cotton based on the causes of action below. Cotton will seek leave to amend this Complaint when the 

true names and capacities of these parties have been ascertained. 

39. At all times mentioned, defendants Geraci, Berry, Austin, ALG (the "Original 

Defendants") were each an agent, principal, representative, alter ego and/or employee of the others 

and each was at all times acting within the course and scope of said agency, representation and/or 

employment and with the permission of the others. 

40. As detailed below, Weinstein, Toothacre & F&B are attorneys representing Geraci 

and Berry and joined the Original Defendants in their malfeasance when they became aware that the 

Geraci Lawsuit was vexatious, continued prosecuting the Geraci Lawsuit and took unlawful actions 

beyond the scope of their legal representation (F&B, from here on out, collectively, with the Original 

Defendants, the "Private Defendants"). 

41. As detailed below, the City, through various representatives, each acting either with 

purposeful intent, in concert with and/or with negligence, condoned, allowed, perpetuated and 

augmented the irreparable and unlawful actions taken by the Private Defendants with their own 

unconstitutional actions. 

FACTUAL ALLEGATIONS 

THE ORIGIN OF THIS MATTER - MY PROPERTY 

42. In or around August 2016, Geraci first contacted Cotton to purchase the property and 

set up an MMCC. The Property is one of a very limited number of properties located in San Diego 

City Council District 4 that potentially satisfy the CUP requirements for a MMCC. 

43. Over the ensuing weeks and months, Geraci and Cotton negotiated extensively 

regarding the terms of a potential sale of the Property and, in good faith, took various steps in 
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contemplation of finalizing their negotiations (including the execution of documents required for the 

CUP application). During these negotiations, Geraci represented to Cotton, among other things, that: 

a. Geraci was a trustworthy individual because Geraci operated in a fiduciary 

capacity for many high net worth individuals and businesses as an Emolled Agent for the IRS 

and the owner-manager of Tax and Financial Center, Inc., an accounting and financial 

advisory business; 

b. Geraci, through his due diligence, had uncovered a critical zoning issue that 

would prevent the Property from being issued a CUP to operate a MMCC unless Geraci first 

lobbied with the City to have the zoning issue resolved (the "Critical Zoning Issue"); 

c. Geraci, through his personal, political and professional relationships, was in a 

unique position to lobby and influence key City political figures to have the Critical Zoning 

Issue favorably resolved and obtain approval of the CUP application once submitted; 

d. Geraci was qualified to successfully operate a MM CC because he owned and 

operated several other marijuana dispensaries in the San Diego County area through his 

employee Berry and other agents; and 

e. That through his Tax and Financial Center, Inc. company he knew how to "get 

around" the IRS regulations and minimize tax liability which is something he did for himself 

and other owners of carmabis dispensaries. 

44. On November 2, 2016, Cotton and Geraci met and came to an oral agreement for the 

sale of Cotton's Property to Geraci (the "November Agreement"). 

45. The November Agreement had a condition precedent for closing, which was the 

successful issuance of a CUP by the City. 

46. The November Agreement consisted of, among other things, Geraci promising to 

provide the following consideration: (i) a $50,000 non-refundable deposit for Cotton to keep if the 
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47. At the November 2, 2016 meeting, after the parties reached the November 

Agreement, Geraci (i) provided Cotton with $10,000 in cash to be applied towards the total non

refundable deposit of $50,000 and had Cotton execute a document to record his receipt of the 

$10,000 (the "Receipt") and (ii) promised to have his attorney, Gina Austin, speedily draft and 

provide final, written purchase agreements for the Property that memorialized all of the terms that 

made up the November Agreement. 

48. The parties agreed to effectuate the November Agreement via two written 

agreements, one a "Purchase Agreement" for the sale of the Property and a second "Side Agreement" 

that contained, among other things, Cotton's equity percentage, terms for his continued operations of 

his Inda-Oro business and 151 Farms operations at the Property until the beginning of construction at 

the Property of the MMCC, and the guaranteed minimum monthly payments of $10,000 (collectively, 

the ("Final Agreement"). 

49. On that same day, November 2, 2016, after the parties met, reached the November 
Agreement and separated, the following email chain took place: 

a. At 3:11 PM, Geraci emailed a scanned copy of the Receipt to Cotton. 

b. 

C. 

At 6:55 PM, Cotton replied to Geraci stating the following: 

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

At 9: 13 PM, Geraci replied with the following: 

"No no problem at all" 
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50. In other words, on the same day the Receipt was executed and I received it from 

Geraci, I realized it could be misconstrued and that it was missing material terms ( e.g., my 10% 

equity stake). Because I was concerned, I emailed him specifically, so that he would confirm that the 

Receipt was not a final agreement and he confirmed it. That is why I refer to this email as the 

"Confirmation Email." 

51. Thereafter, over the course of almost five months, the parties exchanged numerous 

emails, texts and calls regarding the Critical Zoning Issue, the Final Agreements and comments to 

various drafts of the Final Agreement that were drafted by Gina Austin. 

52. On March 7, 2017, Geraci emailed a draft Side Agreement. The cover email states: 

"Hi Darryl, I have not reviewed this yet but wanted you to look at it and give me your 
thoughts. Talking to Matt, the 1 Ok a month might be difficult to hit until the sixth 
month .... can we do 5k, and on the seventh month start 1 Ok?" 

53. The attached draft of the Side Agreement to the March 7, 2017 email from Geraci 

provides, among other things, the following: 

a. "WHEREAS, the Seller and Buyer have entered into a 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[.]" 
b. Section 1.2: "Buyer hereby agrees to pay to Seller 10% of the net revenues of 
Buyer's Business[ ... ] Buyer hereby guarantees a profits payment of not less than 
$5,000 per month for the first three months [ ... ] and $10,000 a month for each month 
thereafter[.]" 
c. Section 2.12, which provides for notices, requires a copy of all notices sent to 
Buyer to be sent to: "Austin Legal Group, APC, 3990 Old Town Ave, A-112, San 
Diego, CA 92110." 

54. The draft was provided in a Word version and attached to the email from Geraci, the 

"Details" information of that Word document states that the "Authors" is "Gina Austin" and that the 

"Content created" was done on "3/6/2017 3:48 PM." (the "Meta-Data Evidence"; a true and correct 

copy of a screenshot of the Meta-Data Evidence is attached hereto as Exhibit 2). 
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56. Thus, Geraci breached the November Agreement by, inter alia, (i) filing the CUP 

application with the City without first paying Cotton the $40,000 balance of the non-refundable 

deposit; not paying Cotton the $40,000 balance; and (ii) failing to provide the Final Agreement as 

promised. 

57. I gave Respondent Geraci numerous opportunities to live up to his end of the bargain. 

I was forced to, I had put off other investors and was relying on the $40,000 to make payroll and 

purchase materials for a new line of lights I was developing for my company Inda-Gro. I also, ifl had 

to, would have sold part ofmy 10% equity stake in the MMCC once it was approved. 

58. However, Geraci made it clear via his email communications that he was going to 

attempt to deprive me of the benefits of the bargain I bargained for when he refused to confirm via 

writing that he was going to honor the November Agreement and made a statement that he had his 

"attorneys working on it." 

59. On March 21, 2017, after Geraci refused to confirm in writing that he was going to 

honor the November Agreement, I emailed him: "To be clear, as of now, you have no interest in rny 

property, contingent or otherwise." Having anticipated his breach and being in desperate need of 

money, That same day, I entered into the Written Real Estate Purchase Agreement with a third-party. 

That deal was brokered by my Investor. 

60. The next day, Weinstein emailed me a copy of the Geraci Lawsuit and filed a Lis 

Pendens on my Property. The Geraci Lawsuit is premised solely and exclusively on the allegation 

that the Receipt is the Final Agreement. As stated in Geraci's own words in a declaration submitted 

in State Action under penalty of perjury: "On November 2, 2016, Mr. Cotton and I executed a 
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61. Thus, putting aside an overwhelming amount of additional and undisputed evidence, 

Geraci's own written admission in the Confirmation Email explicitly confirming the Receipt is not 

the Final Purchase Agreements is completely damning and dispositive. It contradicts the only basis of 

his complaint in the State Action and merits summary adjudication in my favor on the Breach of 

Contract cause of action and related claims (hereinafter, the Breach of Contract cause of action 

premised on the preceding facts is referred to as the "Original Issue"). 

62. The only argument that has been put forth in the State Action that at first glance 

appears to have merit is Geraci's argument that the Confirmation Email should be prevented from 

having legal effect pursuant to the Statute of Frauds (SOP) and the Paro! Evidence Rule (PER). That 

argument was the basis of Geraci's demurrer to my cross-complaint in the State Action, which the 

State Court denied. 

63. Thus, the FACTS prove Geraci is lying and that his Complaint is meritless. And the 

LAW is on my side as it will not prevent the admission of the Confirmation Email. With neither the 

facts nor the law supporting Geraci's lawsuits, why have the state court judges allowed both legal 

actions to continue to my great and irreparable physical, emotional, psychological and financial 

detriment? 

64. The Receipt is the SOLE and ONLY basis of Geraci's claim to the Property in the 

Civil Action and the CUP application in the City Action. Gina Austin is defending Geraci and Berry 

in the City Action which is premised on the alleged fact that the Receipt is the Final Agreement for 

my Property. 

65. The Receipt was executed in November of 2016. 
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66. Geraci's motivation for his unlawful behavior here is deplorable, but it is 

understandable - Greed. What I cannot understand, nor can the attorneys I have spoken with about 

these matters, is how or what Austin was thinking when she decided to represent Geraci and Berry in 

the City Action and, on numerous occasions, work with Weinstein and Toothacre in the Geraci 

Action? The record was already clear by then, and unless she wants to perjure herself or allege that I 

somehow can get Google to falsify its records, there is evidence that is beyond dispute that she is 

LYING to the State Court perpetuating a meritless case based solely on one single argument she 

knows is false. 

67. She is representing to the State Court that the Receipt is the final agreement for my 

property, but she drafted several versions of the purchase and the side agreement for my property as 

late as March of2017? This appears to me to be criminal. And really, really dumb. 

68. She is supposedly incredibly smart, she was just named as one of the Top Cannabis 

Attorneys in San Diego. This is actually the basis of the fear ofmy Investor, a former attorney 

himself, what kind of influence does Geraci have that he can force and coerce Austin to commit a 

crime, to be able to get F &B to bring forth a vexatious lawsuit and to continue to maliciously 

prosecute a case with no proabable cause? Why have the judges not addressed the evidence? 

69. For me it is impossible to ascertain the full extent of Geraci's influence, but it is 

significant and scary. It is even enough to force a convict out on parole to risk going back to jail - on 

January 17, 2018 while attempting to find a paralegal to assist me with filing and proof reading my 

pleadings in the State Action, my investor, a former federal judicial law clerk, called several 

paralegals to see if they could help me on short notice because my pleadings were not professional. 

He invited a paralegal named Shawn Miller of SJBM Consulting over to his home to interview him 

and give him the background. After he gave a description of the case and the Complaint and my 

Cross-Complaint, Shawn stated that he knew Geraci and his business associates. 
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70. Because Shawn knew Geraci, my investor told him that matters would not work out 

and asked him not to mention him to Geraci and/or his associates. My investor specifically told 

Shawn that as a paralegal, he was ethically and professionally bound to NOT disclose the 

conversation and its contents. 

71. Not even two hours later, at around 10:00 PM at night, Shawn called my investor and 

told him that it would be in his "best interest" for him to use his influence on me to get me to settle 

with Geraci. This was the last straw for my investor because he does not understand the actions taken 

by the City, the attorneys and the judges in this action. Being threatened at his home late at night by a 

convict out on parole who was clearly aware that by violating his ethical and professional duties he 

would risk going back to jail, reflected to him, that Geraci, putting aside my own belief that he is a 

thuggish drug-lord at the head of a criminal enterprise, was someone that had a great deal of 

influence over criminals and was someone he did not want anything to do with. 

72. My investor has been a nervous wreck knowing that Geraci and his associates, 

including a former special forces green beret ( discussed below) know where he lives. 

73. With all these seemingly unrelated people and events all coming together to protect, 

intimidate for, push unfounded legal claims for, and do Geraci's bidding has been disturbing and 

created nothing but turmoil in my life. Even my family, friends, businessmen and investors are 

concerned that matters have escalated to a degree that Geraci, in seeking to cover-up everything that 

has transpired here, may take drastic actions against them. 

SUMMARY OF MATERIAL FACTS REGARDING WEINSTEIN, TOOTHACRE AND F &B 

74. Initially, given the simple nature of the Original Issue, believing that I would be able 

to represent myself pro se in the Geraci Lawsuit. This was a foolish assumption as it turned out. 

Without wealth, justice is difficult to access. I prepared and filed an Answer to the Geraci Lawsuit 

and filed a Cross-Complaint. My Answer and Cross-Complaint were submitted in one document and, 
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76. Investor did research, interviewed and coordinated my retaining the services of Mr. 

David Damien of Finch, Thornton and Baird ("FTB"). Investor recommended FTB for me to 

interview and choose as counsel because Mr. Damien had previously worked on a very similar 

matter, representing a property owner against an investor with whom he had an agreement to develop 

an MMCC, but with which he had a falling out before the CUP was issued. Mr. Damien was able to 

prevail in that lawsuit, a Writ of Mandate action against the City, and have the City transfer the CUP 

application filed by and paid for by the investor in that matter to the property owner ( see 

Engerbretsen v. City a/San Diego, 37-2015-00017734-CU-WM-CTL.) Thus, he appeared to be a 

perfect fit to help represent me against Geraci. 

77. Investor negotiated with Mr. Damien for FTB to fully represent me in various legal 

matters without limitation and to do so via a financing arrangement of $10,000 a month. However, 

Mr. Damien did not actually want to do work in excess of $10,000 a month. Consequently, he was 

not prepared for several hearings and proved grossly incompetent.[fil 

78. Mr. Damien was professionally negligent on December 7, 2017 when he represented 

27 me before the state court judge on an application for a TRO. Summarily, he failed in oral argument to 

28 raise with the state court judge the Confirmation Email - the single most powerful and dispositi ve 
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piece of evidence in this case. After he was berated by my Investor right outside the courtroom for his 

negligence, he withdrew as my counsel before even speaking with me via email. 

79. The State Court Judge's order denying my TRO states "The Court, after hearing oral 

argument and taking into consideration papers filed, denies the request for Temporary Restraining 

Order and provides counsel with a hearing for the Preliminary Injunction." Based on the facts above, 

and as can be confirmed with the opposition to the TRO motion filed herewith, there is no factual or 

legal basis for the Court's decision. 

80. I then filed prose a motion for reconsideration regarding the TRO motion in which I 

explicitly stated that Damien had been negligent by failing to raise the Confirmation Email with the 

state court judge. That motion was heard on December 12, 2017. 

81. On December 12, 2017, five days after the denial ofmy TRO application. I showed 

up with family, friends, and supporters, confident that I would have "my day in court" and that the 

State Court judge would realize Damien's negligence and issue the TRO. 

82. Instead, I was not even given the opportunity to speak a single word. Before I could 

say anything, the State Court judge told me he was denying my motion for reconsideration and left 

the bench. 

83. The minute order states: "The Court denies without prejudice the ex parte application. 

Defendant is directed to go by way of noticed motion." Ifl am correct in assuming that, even putting 

aside additional evidence, the Confirmation Email by itself dispositively resolves the case in my 

favor, then what is the basis of the State Court decision to deny my motion for reconsideration ifhe 

had reviewed my motion and understood that Damien had been negligent by failing to raise the 

Confirmation Email? And why was I not allowed to speak a single word? And how does allowing me 

to file by way of "noticed motion" address the exigency that was the basis of my TRO? And how 
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does it address the professional negligence of my counsel at the TRO hearing on December 7, 2017? 

It does not. 

84. December 12, 2017 is, and always will be, the worst day ofmy life. I was in so much 

shock from the denial of my motion for reconsideration and the way in which it happened, that I 

suffered a Transient Ischemic Attack, a form of stroke. I had to go to the Emergency Room that day 

after the state court judge denied my motion without even letting me speak a single word. 

85. The next day my financial investor told me he was going to cease funding my personal 

needs and the Geraci Litigation because he needed to "cut his losses." I went to his home uninvited. I 

again pleaded with him to continue his support and he refused. I could not control myself and I ended 

up physically assaulting him. 

86. He was going to call the police and have me arrested. I will forever be grateful that he 

did not and instead called a medical doctor who found me to be a danger to myself and others. (See 

exhibit !.) 

87. After the denial of my TRO application, I made numerous calls to the California State 

Bar and their Ethic Hotline regarding Damien's negligence at the TRO Motion hearing. I was 

directed to various Ethics opinions regarding not just his actions, but those of the other attorneys who 

were present who, because of the situation violated their ethical duties by failing to let the State Court 

know that it was ruling on a motion when it had not taken into account the single most powerful piece 

of evidence - the Confirmation Email. 

88. The most relevant items that I was pointed to are the following: 

a. "[A]n attorney has a duty not only to tell the truth in the first place, but a duty 
to 'aid the court in avoiding error and in determining the cause in accordance with justice 
and the established rules of practice.' (51 Cal.App. at p. 271, italics added.)" 

b. "A lawyer acts unethically where she assists in the commission of a fraud by 
implying facts and circumstances that are not true in a context likely to be misleading."llQl 
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89. When Weinstein first emailed me the complaint on March 22, 2017 from the state 

court action, I replied and noted the facts above, including the Confirmation Email. Thus, Weinstein 

knew from the very beginning that he was filing and prosecuting a vexatious lawsuit. Unless he wants 

to argue that he assumed the SOP and the PER would prevent the admission of the Confirmation 

Email AND he was not aware of the concept of promissory estoppel which would apply if the SOP 

and PER did apply in the first instance to prevent the admission of the Confirmation Email. (Or likely 

any of the other common law exceptions to the PER per the Rutter Guide such as fraud, formation 

defect, condition precedent, collateral agreement, ambiguity or subsequent agreements most of which 

would swallow up the rule thereby leaving him without a defense. Assuming of course that anyone 

was actually paying attention or being unduly influenced by Geraci via his political lobbyist. In fact, 

if I had the money I would hire a private investigator to see what ties Geraci has to my former 

attorneys at PTB that helped them forget basic fist year law school contract law concepts such as 

promissory estopel). In fact, an associate at PTB, when partner David Damien was not in the room, 

even let slip that some ofGeraci's clients were also clients of their law firm, PTB. Should PTB not 

have to disclose that relationship as part of my representation because it could represent a conflict of 

interest? They never did, aside from the associate, Mr. Witt, who did so in small conversation when 

the partner Damien was not in the room.) 

90. Even assuming the above is the case, that Weinstein was not aware of the concept of 

promissory estoppel, no later than when the State Court denied Geraci' s demurrer based on the SOP 

and the PER, Weinstein knew that the case was at that point vexatious and yet he kept prosecuting it. 

91. At the December 7, 2017 TRO hearing, Weinstein obviously knew that Damien was 

negligent in not raising, among the other arguments, the Confirmation Email in front of the State 

Court judge. I believe that given the language provided by the California State Bar, that he violated 

21 

DARRYL COTTON'S FEDERAL COMPLAINT 



Case 3:18-cv-00325-JO-DEB   Document 1   Filed 02/09/18   PageID.23   Page 23 of 60

0673

2 

3 

4 

5 

6 

7 

8 

9 

10 

II 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

his ethical obligations to the Court and, vicariously to me, by allowing the State Court judge to rule 

on the TRO motion without raising with him the fact that he was doing so without having taken into 

account material and dispositive evidence. 

92. The obligations of an attorney must stop short of taking advantage of situations that 

lead to a miscarriage of justice, especially when he knows that I am facing severe financial and 

emotional distress. This appears to me to be an Abuse of Process, and this is in the best case scenario 

in which it is can be assumed that he is not vexatiously continuing to prosecute this case when he 

knows that there is no factual or legal basis for it. 

93. I filed Notices of Appeal from the denial of my TRO application and Motion for 

Reconsideration. I hired counsel, Mr. Jacob Austin, a criminal defense attorney, who graciously 

agreed to help me on my appeals on a contingent basis (and with a guarantee of ultimately being paid 

by my investor if I did not prevail on my Appeal). 

94. I was working on the draft ofmy Appeal, when Weinstein, on January 8, 2018, filed 

two motions to compel my deposition in the State Action and a large amount of discovery requests. 

95. Against the advice of my counsel and my investor, I decided to take advantage of the 

opportunity to oppose the Motion to Compel and highlight to the judge the Confirmation Email and 

the actions by counsel as described above. I filed my Opposition and it is attached here as Exhibit I. 

96. The Motions to Compel were granted and the various requests I set forth in my 

opposition were denied. 

97. The order issued by the judge granting the motion to compel and denying the relief I 

requested, is predicated on the erroneous belief that there is "disputed" evidence in the record. Up 

until that point in time I believed that the state court judge decision was due to Damien's negligence, 

I now believe that there are other nefarious factors at play and justice simply cannot be had in San 

Diego state court. 
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98. That same day, January 25, 2018, I emailed Weinstein specifically accusing him of 

violating his ethical obligations as he has an "affirmative duty" to inform the State Court judge about 

his erroneous assumption regarding the fact that the Confirmation Email was not disputed. He replied 

with a perfectly crafted legal response, by stating that he "had not made any misrepresentations to the 

courts about facts or the law," which is completely accurate. My accusation was that he was violating 

an affirmative duty to act, not that he had taken an act that was a misrepresentation. 

99. 

SUMMARY OF ADDITIONAL MATERIAL FACTS REGARDING THE CITY 

The City Prosecutor - Mark Skeels 

In July of 2015, I leased a portion of my building to a tenant who managed a non-

profit corporation, "Pure Meds," to run a cannabis dispensary based on his representations that he 

was fully compliant with the laws. I did not know then what I know now, that leasing my property to 

Pure Meds without the proper City permit would be unlawful. 

100. Although Pure Meds operated from my building, it was completely segregated with 

separate entrances and addresses. 

101. On April 6, 2016, the City shut down Pure Meds and brought charges against Pure 

Meds and myself almost exactly one year later. On April 5, 2017, realizing and acknowledging my 

error, I pied guilty to one misdemeanor charge of a Health and Safety Code section HS 11366.5 (a) 

violation. 

102. My plea agreement states that "Mr. Cotton retains all legal rights pursuant to prop 

215." The judge asked me during the hearing why that language was added. I explained that I run 151 

Farms at my Property and that I cultivate medical cannabis there in compliance with prop 215. 

Because I was giving up my 4th amendment rights in the plea agreement, I wanted to be sure that I 
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was protected for my cultivation at the Property pursuant to Proposition 215. In other words, my Plea 

2 Agreement and my discussion was predicated on my keeping my Property. 
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103. Immediately upon entering into the Plea Agreement, the City filed a Petition for 

Forfeiture of Property based on the Plea Agreement I entered into and filed a Lis Pendens putting yet 

another cloud on my title. 

104. Deputy City Attorney Skeels did not explain to me, nor my counsel, that he intended 

to seek the forfeiture ofmy property or that it was even a possibility. In fact, he did the opposite, he 

made it seem as if he was giving me a sweetheart deal with a small fine and informal probation. 

105, My criminal defense attorney who defended me in that action submitted a sworn 

declaration stating that he was not aware and was not made aware by Skeels that the forfeiture of my 

property was a possibility. Skeels did not care. 

106. In other words, Skeels fraudulently induced me to enter into a plea agreement without 

telling me the consequences that he was actually planning to pursue. This appears to me to be a 

violation of my constitutional right to be made aware of the consequences to pleading guilty to a 

criminal charge. Based on representations of Skeels, I didn't fully understand the charges or the 

effects of admitting guilt. I would not have entered into a misdemeanor plea agreement if the 

consequence of that action was to forfeit my property for which at that point in time I was still going 

to receive in excess of $3,000,000. It is ludicrous to believe otherwise. 

107. In fact, this unlawful seizure is, I believe, part of an unconditional strategy by Skeels 

and the City to deprive individuals of their property. This belief is bolstered by the fact that I have 

been told on numerous occasions by numerous criminal attorneys as I have explained these facts that 

it is incredibly rare for prosecutors to talk to defense counsel in the presence of the accused, much 

less directly communicate with a defendant. 
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I 08. Skeels told me he was giving me a "sweetheart" deal. I feel that if it wasn't a pressure 

tactic than it was essentially a "confidence game" and a complete sham designed to gain undeserved 

trust and pretend to be helpful while concealing his true intent of pursuing Asset Forfeiture. Under 

information and belief, I feel that this is just one example of what appears to be endemic, systemic 

maneuvering to confiscate the properties of as many defendants as possible. 

I 09. This seemingly mild misdemeanor, my leasing out my property to third-parties over 

who I had no control, with its $239 fine, ended up in an unimaginable $25,000 extortion that also 

forced me to renegotiate with numerous parties to get it at a time when I was completely destitute 

because of this legal action brought forth by Geraci and his crew of criminals. 

110. Once I hired FTB, Damien reached out to Skeels and according to Damien, even 

Skeels was not aware of the fact that there would be a forfeiture action. While that would be 

believable under some circumstances, the Petition for Forfeiture of Property & Lis Pendens were 

filed the next day so it is impossible to believe him. 

111. Ultimately, facing numerous lawsuits and needing to prioritize my time and limited 

financing, I settled and agreed to pay the City $25,000. For the record, I am not here in this legal 

action seeking to have that Plea Agreement nullified. Per the Forfeiture Settlement Agreement that 

Skeels and Damien convinced me into entering, if I fight the Stipulation for Entry of Judgement, then 

I lose the Property. I am stating these series of events so that it can be taken into account with the 

other actions by the City via Development Services and the Officers of the Court that together make 

it clear that there is a pattern of discriminatory and unconstitutional behavior towards me by the City. 

Whether these actions are because of my Political Activism, Geraci's influence or a combination of 

both, will be proven through discovery and trial. (As a side note in regards to Skeels: I would hope 

that Judge Cano may take it upon herself to sanction Skeels for his manipulation of the Plea 

Agreement that she approved and which clearly did not contemplate the Forfeiture Action that he 
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brought under it as she and I had explicitly discussed the continuation of my cultivation practices on 

2 the Property, the basis of the Prop 215 language added into the Plea Agreement. Who knows how 

3 many more victims Skeels has extorted and how many orders by judges he has manipulated?) 
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The City's Development Services Department 

112. On March 21, 2017, when I terminated my agreement with Geraci and sold the 

property to a third-party, I also emailed the Development Project Manager responsible for the CUP 

application on my Property. I stated: 

"the potential buyer, Larry Geraci ( cc'ed herein), and I have failed to finalize the purchase of 
my property. As of today, there are no third-parties that have any direct, indirect or contingent 
interests in my property. The application currently pending on my property should be denied 
because the applicants have no legal access to my property." 

113. The City refused to cease processing the CUP application as the application was 

14 submitted by Geraci's employee, Berry. 
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114. However, on May 19, 2017, after numerous emails and calls with various individuals 

at Development Services, the Project Manager provided a letter addressed to Abhay Schweitzer, 

Geraci's architect who is in control of processing the CUP application with City, stating, in relevant 

part: 

"City staff has been informed that the project site has been sold. In order to continue the 
processing of your application, with your project resubmittal, please provide a new Grant 
Deed, updated Ownership Disclosure Statement, and a change of Financial Responsible Party 
Form if the Financial Responsible Party has also changed." 

115. Thus, as of May 19, 20 I 7, I proceeded under the assumption that I was not at risk of 

losing the CUP process because the CUP process was on hold until, inter a/ia, I executed a Grant 

Deed. If a CUP application is submitted and it is denied, then another CUP application cannot 

be resubmitted for a year on the same Property. 
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116. Sometime after May 19, 2017, I contacted Development Services and requested that I 

be allowed to submit a second CUP application. Development Services denied my request and stated 

that they could not accept a second CUP application on the same property. This is a blatant lie. 

Damien had, in the Engerbretsen matter, submitted a second CUP application on behalf of his client 

with the City. 

117. On September 22, 2017, my then-counsel Damien wrote to Development Services 

noting their refusal to accept a second CUP application and that such "refusal is not supported by any 

provision of the Municipal Code." 

118. The City replied on September 29, 2017, by stating, inter alia, that I could submit a 

second CUP application, but then also stated the following: 

"As you've acknowledged in your letter, DSD is currently processing an application, 
submitted by Ms. Rebecca Berry [ ... ] Please be advised that the City is only able to make a 
decision on one of these applications; the first project deemed ready for a decision by the 
Hearing Officer will be scheduled for a public hearing. Following any final decision on one of 
the CUP applications submitted [ ... ], the CUP application still in process would be obsolete 
and would need to be withdrawn." 

119. On October 30, 2017, through my then-counsel Damien, I filed a Motion for Writ of 

Mandate directing the City to transfer the CUP application to me. It was not until I reviewed the 

Declaration of Abhay Schweitzer in Support ofGeraci's opposition to my Motion for a Writ of 

Mandate that I came to find out that the City had, in complete contradiction of the letter provided on 

May 19, 2017, continued to process the Geraci CUP application on MY Property without the 

executed Grant Deed. 

120. The City nev.er informed me of this or provided notice of any kind. Had I known, I 

would have taken alternative steps to secure my rights to the CUP process. Per Schweitzer's 

declaration, everything was going great and he anticipates the CUP being approved in March of 2018. 
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121. To summarize, first, DSD communicated that it would not process a CUP application 

on my Property without an executed grant deed by me. However, without any notice or knowledge 

and in complete contradiction of its own letter stating it required an executed Grant Deed, it 

continued to prosecute the Geraci CUP application. 

122. Second, when I first reached out to DSD to submit a second CUP application, it 

blatantly lied by stating that they could not accept a second CUP application on the property when it 

had on other occasions for similarly situated individuals. 

123. Third, not until my then-counsel sent a demand letter noting there was no legal basis 

for the City's refusal, did DSD allow me to submit a CUP application. But, the City created an unjust 

"horse-race" between myself and Geraci. 

124. DSD has been processing the Geraci CUP application for over a year at that point, 

allowing me to submit a second CUP application on those terms is a futile task that would only have 

resulted in needless additional expense and actions and which, per the declaration of Schweitzer, was 

a fool's task as it is expected that the CUP will issue in March. This is simply a malicious ploy to get 

me to expend more money and resources when all these parties knew that I was fighting a meritless 

lawsuit and incredibly financially challenged. 

City Civil Attorneys 

125. For the same reasons explained above, the City attorney at the TRO Motion hearing 

should have informed the State Court judge about Damien's negligence and the Confirmation Email. 

126. Further, the City through its attorney, filed its Answer to my application for a Writ of 

Mandate AFTER the TRO Motion hearing. At that point, the City knew that Damien had been 

negligent and the attorney for the City even communicated to Damien that he "should have won" 

based on the pleading papers. 
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127. Pursuant to the Answer filed, even though the City KNOWS that the case is meritless, 

it is seeking legal fees against me and it is accusing me, among other things, of being guilty of 

"unclean hands." 

128. The City is accusing me of wrongdoing when it knows that I am not in the wrong. 

The only wrongs that the City could hold against me are the leasing of my Property to a non-profit 

that operated an unlicensed dispensary. I recognize I was wrong in not seeking out confirmation of 

the dispensary's legality and I pied guilty, for which I was extorted $25,000. 

129. The only other potential reason is that the City, when taking into account all of the 

other unfounded and unconstitutional actions described herein, is that the City is systemically 

discriminating against me whenever it can because ofmy Political Activism and/or in connection 

Geraci as a result of his influence. 

The State Court Judges 

130. At the oral hearing held on January 25, 2018 on Geraci's motions to compel, the State 

Court judge started the hearing by stating that he does not believe that counsel against whom I made 

my allegations would engage in the actions I described. He specifically stated that he has known them 

all for a long period of time. 

131. As I view it, he was telling me he has some form of relationship with attorneys and 

that he does not believe they would engage in unethical actions. OK, I understand that. I could just be 

a crazy pro per, but why did he not review the evidence submitted and make a judgment that takes 

that evidence into account? I literally begged him in my opposition, and for that matter, in my Motion 

for Reconsideration, that he please provide the reasoning for why the Confirmation Email does not 

dispositively address my breach of contract cause of action. 

132. The Order he issued granting Weinstein's Motions to Compel and denying my 

requests in my Opposition states the following: "Disputed evidence exists suggesting that Cotton was 
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not the only person who possess the right to use the subject property." THERE IS NO DISUPTED 

EVIDENCE. The only evidence in the record ever put forth by Geraci for his claim to my Property is 

his allegation that the Receipt is the final purchase agreement for my property, a lie which is blatantly 

exposed by his admission in the Confirmation Email. That, again, is NOT DISPUTED. 

133. To clearly highlight this issue: The Confirmation Email was the subject of a demurrer 

that the State Court judge ruled on, it was objected to on SOF and PER grounds, not its authenticity 

that has never been challenged, disputed or denied since November 2, 2016! 

134. I was preparing yet another Motion for Reconsideration regarding his order granting 

the Motions to Compel, exhausting my limited resources attempting to make all kinds of arguments 

when I came to a realization: even if he did turn around and issue some kind of order favorable to me, 

all the evidence proves that he is at best, grossly negligent, and, at worst, conspiring against me 

because of my Political Activism. 

THE FILING OF THIS FEDERAL COMPLAINT-THREATHS 

135. On February 3, 2018, two individuals visited me. (I am not naming them because one 

of the individuals is a former special forces operative for the US military and, for the reasons 

described below, an agent of Geraci.) These two individuals came to my Property and during the 

course of that conversation contradicted themselves by stating first that they had nothing to do with 

Geraci and that they would buy the Property/CUP and assured me a long term job. 

136. When I told them that Mr. Martin was paying a total purchase price of $2,500,000, 

24 they told me they would pay significantly more than $2,500,000 and that it would also be beneficial 

25 for me as I would be able to "end" the litigation with Geraci. 
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137. I then explained to them that I was already contractually and legally obligated to 

2 pursue the litigation action against Geraci, prevail, and then transfer the Property and the CUP 

3 application to Mr. Martin. 
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138. They looked at each other and then contradicted themselves. They told me that Geraci 

was "powerful" and had "deep ties and influence" with the "City" and that it would not go well for 

me ifl did not agree to settle the action with Geraci. These individuals are NOT simple, street level 

individuals. One of them is a high-net worth individual that recently sponsored a large art gala at San 

Diego State (the "Sponsor"). 

139. The other is a former special forces operative for the US Military (the "Operative"). 

The Operative told me that because of my Plea Agreement, Geraci could use his influence with the 

City to have the San Diego Police Department raid my Property at any time and have me arrested. I 

told him that all the cannabis on my Property was compliant with Proposition 215 and my rights to 

cultivate as I had specifically discussed with the judge who accepted the plea agreement. I showed it 

to them, I have a large photocopy of it on my wall at the Property, and it was clear they were 

expecting me to be more intimidated. 

140. Yesterday, February 8, 2018, when I was wrapping up this Federal Complaint and all 

the required documents for the filing of my TRO submitted concurrently with herewith, I sent an 

email notice ONLY to counsel in the State Action (the "Federal Notice Email"). 

141. NO ONE ELSE KNEW THAT WAS PLANNING ON FILING IN FEDERAL 

COURT WITH THESE CAUSES OF ACTION YESTERDAY. NOT EVEN MY OWN FAMILY, 

FRIENDS, INVESTORS, SUPPORTERS, PARALEGALS AND COUNSEL. 

142. I sent the Federal Notice Email at 3:01 PM. 

143. At 3:36 PM, not even an hour later, the Operative called me and told me emphatically 

28 that he no longer has anything to do with the Sponsor, Geraci or anything related to me. He was 
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aware that I was immediately filing in Federal Court. He asked that I note name him or involve him 

in this Federal lawsuit. Because he is ex-special forces, I have no desire to do so. Should the Sponsor, 

Geraci, and whichever attorney informed him deny this allegation, then they can name him and be 

responsible for the consequences of doing so. I note I have the phone records to prove this and am 

creating copies that will be kept separately by third-parties. 

144. How could Sponsor and Operative claim to not know Geraci? Why is Operative 

calling me to tell me that he has nothing to do with Geraci or the actions that have transpired here? I 

ONLY told counsel in the State Action. Clearly, Sponsor and Operative are working with Austin, 

Weinstein, Toothacre and Geraci and they were sent to coerce and/or intimidate me at the behest of 

Geraci in an attempt to force me to settle this lawsuit when they came to visit me on February 8, 

2018. 

CONCLUSION 

145. I was researching the last Order by the state judge that denied my requested relief 

because, he decrees, that I have not Exhausted my Administrative Remedies. In the Rutter guide it 

states that: "The failure to pursue administrative remedies does not bar judicial relief where the 

administrative remedy is inadequate, or where it would be fatile to pursue the remedy" and 

"administrative remedies also inadequate when irreparable harm would result by requiring exhaustion 

before seek judicial relief" [Rutter Guide I :906.26.] 

146. Additionally, it stated in that subsection that: "Generally, a plaintiff is not required to 

exhaust state administrative or judicial remedies before suing under federal civil rights statutes." 

[Rutter Guide I :906.29] 

147. This reference led to me researching Section 1983 claims that I already knew allowed 

federal action, but I was not aware could stop State Court actions while it adjudicated the Federal 

Questions. That Rutter Guide section has a link to Mitchum v. Foster. 
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148. The United States Supreme Court held in Mitchum v. Foster that Section 1983 claims 

in Federal Court are an exception to the Anti-Injunction Act that would allow a Federal Court to stay 

a state court action. In reaching this decision, the United States Supreme Court noted the following 

from the legislative debates leading to the passing of Section 1983: 

"Senator Osborn: 'If the State courts had proven themselves competent to suppress the local 
disorders, or to maintain law and order, we should not have been called upon to legislate[.] 

Representative Perry concluded: 'Sheriffs, having eyes to see, see not; judges, having ears to 
hear, hear not; witnesses conceal the truth or falsify it; grand and petit juries act as if they 
might be accomplices .... (A)ll the apparatus and machinery of civil government, all the 
processes of justice, skulk away as if government and justice were crimes and feared 
detection. Among the most dangerous things an injured party can do is to appeal to justice."' 

In my case, among other things, the City attorney unreasonably seized my property, they 

"saw" and "heard" me speak with the judge regarding my right to retain my Prop 215 rights and my 

property, but they pretend that they do not; I have repeatedly and emphatically demeaned myself and 

begged the State Court judges in writing and at oral hearings to hear me regarding the Confirmation 

Email, but they do not "hear me;" all attorneys present at the TRO hearing on December 7, 201 7 

where obligated to aid the Court in avoiding error, but they "conceal the truth or falsify it." The City 

attorneys "skulk away" and pretend to not be involved by stating that this case is a "private dispute" 

between private actors. 

149. It is futile to seek to protect and vindicate my rights in State Court. I have been 

repeatedly told by numerous attorneys that ifl were to appeal the State Court orders that there would 

be severe backlash because judges take severe and personal offense when their judgment is 

challenged. And that it is especially true when it turns out that they were actually wrong as there is 

then a record of their "abuse of discretion" - "Among the most dangerous things an iniured party 

can do is to appeal to iustice." (Id.) 
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150. Thus, I find myself here and now today. I do not ask this Federal Court to believe me, 

I only ask that this Court please genuinely review the evidence submitted with my application 

submitted herewith for a TRO and the causes of action I bring forth in this Federal Complaint. If 

Geraci and/or the City is allowed to passively and/or actively sabotage the CUP application, I will 

have lost everything of value in my life completely unlawfully and unconstitutionally. 

151. Please, I realize that this is a Federal Court and my Political Activism will not endear 

me to the Federal Judiciary as an entity, but I do not come before this Federal Court to enforce or 

argue rights related to my Political Activism, but rather for the protection and vindication of those 

rights that are granted to me by the Constitution of the United States of America. 

FIRST CLAIM 42 U.S.C. SEC. 1983: 4TH AMEND. UNLAWFUL SEIZURE (As 
against the City of San Diego) 

I 52. Plaintiff incorporates by reference each and every allegation contained in Paragraphs I 

through I 3 5 as though fully set forth herein. 

153. Defendant(s), acting under the color of state law, county ordinances, and penal codes, 

individually and in their official capacity, and in violation of 42 U .S.C. § 1983, have violated 

Plaintiffs right to be free from unreasonable search and seizure under the Fourth Amendment. 

154. Well after my property was raided because the wrong-doings ofmy adjoining tenant 

(Pure Meds), it occurred upon the City that (although they declined to press charges shortly after the 

raid and waited the full statute oflimitations under California Penal Code 364/365 days) I could 

easily be charged and set up for an Asset Forfeiture action, so they filed. Upon entering a plea 

following City Attorney Skeels' repeated assurances that the plea was a "sweetheart deal", and for 

the sake of expediency, I went ahead and pied guilty. 

155. I thought the action was over at that time. I was wrong, the City used this transaction 

28 to further their suspicious utilization of Asset Forfeiture and almost immediately filed a Lis Pendens. 
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THAT is where the truly unreasonable seizure comes into play. This was essentially a retroactive 

2 punishment tacked on to the punishment that the City had already meted out. 
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156. Defendants (City Attorney's Office) violated Plaintiffs' right to procedural due 

process by issuing a Lis Pendens as a result of the plea without any prior notice and under false 

pretenses. Defendant City has violated Plaintiffs' right to be free from unreasonable search and 

seizure under the Fourth Amendment by conducting in such underhanded behavior. 

157. As a direct and proximate result of the foregoing, Plaintiffs have been damaged in an 

9 amount according to proof at trial. 
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SECOND CLAIM FOR 42 U.S.C. SEC. 1983: 14TH AMEND. DUE PROCESS 
VIOLATIONS (As against City) 

158. Cotton hereby incorporates by reference all ofhis allegations contained above as if 

fully set forth herein. 

159. Defendants, acting under the color of state law, county ordinances, regulations, 

customs and usage of regulations and authority, individually and in their official capacity, and in 

violation of 42 U.S.C. § 1983, have deprived Plaintiff of the rights, privileges or immunities secured 

by the Due Process Clause of the Fourteenth Amendment. 

160. Defendant City, specifically Development Services, has violated Plaintiffs rights to 

substantive and procedural due process by the actions alleged above in regards to my Property and 

the associated CUP application pending on my Property. 

161. As a direct and proximate result of the foregoing, Plaintiffs have been damaged in an 

amount according to proof at trial. 

THIRD CLAIM FOR BREACH OF CONTRACT (Against Geraci, Berry, Austin, ALG and 
DOES 1 through 10) 
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162. Cotton hereby incorporates by reference all of his allegations contained above as if 

fully set forth herein. 

163. Geraci and Cotton entered into an oral agreement regarding the sale of the Property 

and agreed to negotiate and collaborate in good faith on mutually acceptable purchase and sale 

documents reflecting their agreement. 

164. The November 2nd Agreement was meant to be the written instrument that solely 

memorialized the partial receipt of the non-refundable deposit. 

165. Cotton upheld his end of the bargain, including by deciding to not sell his Property to 

another party while Geraci, among other matters, ostensibly prepared a CUP application for 

submission. 

166. Under the parties' oral contract, Geraci was bound to negotiate the terms ofan 

agreement for the Property in good faith. Geraci breached his obligation to negotiate in good faith 

by, among other things, intentionally delaying the process of negotiations, failing to deliver 

acceptable purchase documents, failing to pay the agreed-upon non-refundable deposit, demanding 

new and unreasonable terms in order to further delay and hinder the process of negotiations, and 

failing to timely or constructively respond to Cotton's requests and communications. 

167. Geraci breached the contract by, among other reasons, alleging the November 2nd 

Agreement is the final agreement between the parties for the purchase of the Property. Berry, as 

Geraci's agent is also liable. And Gina Austin and ALG were fully aware and apparently supportive 

of these actions based on the multiple drafts and revisions of what was to be the final purchase 

agreement. 

168. As a direct and proximate result of Geraci's breaches of the contract, Cotton has been 

27 damaged in an amount not yet fully ascertainable, has suffered and continues to suffer damages 

28 because of Geraci' s actions that constitute a breach of contract. This intentional, willful, malicious, 
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outrageous, and unjustified conduct entitles Cotton to an award of general, compensatory, special, 

2 exemplary and/or punitive damages. 

3 

4 
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7 

8 

FOURTH CAUSE OF ACTION FALSE PROMISE-(As Against Geraci, Berry and DOES 1 
through 10) 

169. Cotton hereby incorporates by reference all of his allegations contained above as if 

fully set forth herein. 

170. On November 2, 2016, among other things, Geraci falsely promised the following to 

9 Cotton without any intent of fulfilling the promises. 

10 

11 

12 

13 

14 

15 

171. Geraci would pay Cotton the remaining $40,000 of the non-refundable deposit prior to 

filing a CUP application; 

172. Geraci would cause his attorney to promptly draft the final integrated agreements to 

document the agreed-upon deal between the parties; 

173. Geraci would pay Cotton the greater of $10,000 per month or I 0% of the monthly 

16 profits for the MMCC at the Property if the CUP was granted; and 

17 
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174. Cotton would be a 10% owner of the MMCC business operating at Property if the 

CUP was granted. 

175. Geraci had no intent to perform the promises he made to Cotton on November 2, 2016 

when he made them. 

176. Geraci intended to deceive Cotton in order to, among other things, cause Cotton to 

rely on the false promises and execute the document signed by the parties at their November 2, 2016 

meeting so that Geraci could later deceitfully allege that the document contained the parties' entire 

agreement. 

177. Cotton reasonably relied on Geraci's promises. 

178. Geraci failed to perform the promises he made on November 2, 2016. 
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179. As a result of the actions taken in reliance on Geraci' s false promises, Geraci created a 

cloud on Cotton's title to the Property. As a further result ofGeraci's false promises, Geraci has 

diminished the value of the Property, reduced the price Cotton will be able to receive for the 

Property, and caused Cotton to incur significant unnecessary costs and attorneys' fees to protect his 

interest in his Property. As a further result of Geraci's false promises, Cotton has been deprived of 

the remaining $40,000 of the non-refundable deposit that Geraci promised to pay prior to filing a 

CUP application for the Property. 

180. Geraci's representations were intentional, willful, malicious, outrageous, unjustified, 

done in bad faith and in conscious disregard of the rights of Cotton, with the intent to deprive Cotton 

of his interest in the Property. This intentional, willful, malicious, outrageous and unjustified conduct 

entitles Cotton to an award of general, compensatory, special, exemplary and/or punitive damages 

under Civil Code section 3294. 

FIFTH CLAIM OF BREACH OF THE IMPLIED COVENANT OF GOOD FAITH 
AND FAIR DEALING (As against Geraci, Berry, Austin, ALG, the City of San Diego, and 

DOES 1 through 10) 

181. Cotton hereby incorporates by reference all of his allegations contained above as if 

fully set forth herein. 

182. Geraci breached the implied covenant of good faith and fair dealing when, among 

other actions described herein, he alleged that the November 2nd Agreement is the final purchase 

agreement between the parties for the Property. 

183. As discussed above, Geraci, Berry, by and through counsel (Austin and ALG) and 

personally continued to negotiate tenns of the initial agreement for months following the November 2 

Agreement. 
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184. Additionally, the City of San Diego, specifically Development Services have not dealt 

with the CUP application fairly as discussed above. They have been paid application fees to process 

the CUP on my property. I am the sole deed holder and have at all times held exclusive possession of 

the Federal Blvd. property. 

185. In dealing with San Diego, they have breached the implied covenant of good faith and 

fair dealing when among other actions, they have not kept me informed or allowed me to gain 

ownership of the CUP and have even went so far as to deny my rights to Due Process in failing to do 

so. 

186. 1 have suffered and continue to suffer damages because ofGeraci's actions, his 

attorneys actions and the City's Actions that constitute a breach of the implied covenant of good faith 

and fair dealing. 

187. This intentional, willful, malicious, outrageous, and unjustified conduct entitles Cotton 

15 to an award of general, compensatory, special, exemplary and/or punitive damages. 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

SIXTH CLAIM OF BREACH OF FIDUCIARY DUTY (As against Geraci and DOES 1 
through 10) 

188. Cotton hereby incorporates by reference all of his allegations contained above as if 

fully set forth herein. 

189. Geraci stated he would honor the agreement reached on November 2nd, 2016, which 

included a 10% equity stake in the Business and a guaranteed monthly equity distribution of$10,000 

a month. 

190. Geraci stated he would pay the balance of the non-refundable deposit as soon as 

possible, but at the latest when the alleged critical zoning issue was resolved, which, in turn, he 

alleged was a necessary prerequisite for submission of the CUP application. 
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191. Geraci acknowledged that the November 2nd Agreement was not the final agreement 

2 for the purchase of the Property via email on November 2nd, 2016.00 
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Enrolled Agent - Fiduciary Duty 

192. Geraci represented to Cotton that as an Enrolled Agent for the IRS he was an 

individual that could be trusted as he operated in a fiduciary capacity on a daily basis for many high

net worth individuals and businesses. Further, that as an Enrolled Agent he would be able to structure 

the tax filings of the medical marijuana dispensary and the owners, including Cotton, in such a way 

that the tax liability would be very limited and, consequently, would maximize Cotton's share of the 

profits. 

193. Geraci, by representing himself to be an Enrolled Agent of the IRS that would, among 

other things, submit on behalf of Cotton tax filings with the IRS, created a fiduciary relationship 

between Cotton and himself. 

Real Estate Broker - Fiduciary Duty 

194. Geraci is a licensed real estate Broker. 

195. Geraci took responsibility for the drafting of the Purchase Agreement for the Property 

stating he would have his attorney provide a draft and, further, that Cotton did not require his own 

counsel to revise the drafts of the real estate purchase contract. 

196. Geraci induced Cotton into letting him effectuate the real estate transaction by 

claiming that Cotton could trust Geraci. 

197. Breach of Fiduciary Duties 

198. Cotton has violated his fiduciary duties by, among the other actions described herein, 

fraudulently inducing Cotton into executing the November 2nd Agreement and alleging it is the final 

agreement for the purchase of the Property. 
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199. Cotton has suffered and continues to suffer damages because of Geraci' s actions that 

2 constitute a breach of his fiduciary duties. 
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200. This intentional, willful, malicious, outrageous, and unjustified conduct entitles Cotton 

to an award of general, compensatory, special, exemplary and/or punitive damages. 

SEVENTH CLAIM FOR FRAUD IN THE INDUCEMENT (As against Geraci, Berry, ALG, 
Austin and DOES 1 through 10) 

201. Plaintiff incorporates by reference each and every allegation contained above as 

though fully set forth herein. 

202. Geraci made promises to Cotton on November 2nd, 2016, promising to effectuate the 

agreement reached on that day, but he did so without any intention of performing or honoring his 

promises. 

203. Geraci had no intent to perform the promises he made to Cotton on November 2nd, 

2016 when he made them, as is clear from his actions described herein, that he represented he would 

be preparing a CUP application. 

204. In fact, he had already deceived Cotton and submitted a CUP application PRIOR to 

November 2, 2016. 

205. Geraci intended to deceive Cotton in order to, among things, execute the November 

2nd Agreement. 

206. Cotton reasonably relied on Geraci's promises and had no idea Geraci had already 

started the CUP application process. 

207. Geraci failed to perform the promises he made on November 2nd, 2016, notably, his 

delivery of the balance of the non-refundable deposit and his promise to treat the November 2nd 

Agreement as a memorialization of the $10,000 received towards the non-refundable deposit and not 

the final legal agreement for the purchase of the Property. 
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208. Cotton has suffered and continues to suffer damages because he relied on Geraci's 

2 representations and promises. 

3 

4 

5 

6 

7 

8 

209. This intentional, willful, malicious, outrageous, and unjustified conduct entitles Cotton 

to an award of general, compensatory, special, exemplary and/or punitive damages. 

EIGHTH CLAIM FOR FRAUD/FRAUDULENT MISREPRESENTATION (As against 
Geraci, Berry, Austin, ALG and DOES 1 through 10) 

210. Cotton hereby incorporates by reference all of his allegations contained above as if 

9 fully set forth herein. 
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211. Each of the Defendants and their agents intentionally and/or negligently made 

representations of material fact(s) in discussions with Cotton. On November 2, 2016, Geraci 

represented to Cotton, among other things, that: 

212. He would honor the agreement reached on November 2nd, 2016, which included a 

I 0% equity stake in the Business and a guaranteed monthly equity distribution of $10,000 a month. 

213. He would pay the balance of the non-refundable deposit as soon as possible, but at the 

latest when the alleged critical zoning issue was resolved, which, in turn, he alleged was a necessary 

prerequisite for submission of the CUP application. 

214. He understood and confirmed the November 2nd Agreement was not the final 

agreement for the purchase of the Property. 

215. That he, Geraci, as an Enrolled Agent by the IRS was someone who was held to a high 

degree of ethical standards and that he could be trusted to prepare and forward the final legal 

agreements, honestly effectuate the agreement that they had reached, including the corporate 

structure of the contemplated businesses so as to ultimately minimize Cotton's tax liability. 

216. That the preparation of the CUP application would be very time consuming and take 

28 hundreds of thousands of dollars in lobbying efforts. 
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217. Geraci knew that these representations were false because, among other things, Geraci 

had already filed a CUP application with the City of San Diego prior to that day. At that point in 

time, all of his declarations regarding the issues that needed to be addressed, his trustworthiness and 

his intent to follow through with accurate final legal agreements were false. His subsequent 

communications via email, text messages and Final Agreement draft revisions make clear that he 

continued to represent to Cotton that the preliminary work of preparing the CUP application was 

underway, when, in fact, he was just stalling for time. Presumably, to get an acceptance or denial 

from the City and, assuming he got a denial, to be able to deprive Cotton of the $40,000 balance due 

on the non-refundable deposit. 

218. Geraci intended for Cotton to rely on his representations and, consequently, not 

engage in efforts to sell his Property. 

219. Cotton did not know that Geraci's representations were false. 

220. Cotton relied on Geraci's representations. 

221. Cotton's reliance on Geraci's representations were reasonable and justified. 

222. As a result of Geraci's representations to Cotton, Cotton was induced into executing 

the November 2nd Agreement, giving Geraci the only basis of his Complaint and, consequently, 

among other unfavorable results, allowing Geraci to unlawfully create a cloud on title to his Property. 

Thus, Cotton has been forced to sell his Property at far from favorable terms. 

223. Cotton has been damaged in an amount ofno less than $2,000,000 from this Claim 

alone. Additional damages from potential future profit distributions and other damages will be proven 

at trial. 

224. Geraci's representations were intentional, willful, malicious, outrageous, unjustified, 

27 done in bad faith and in conscious disregard of the rights of Cotton, with the intent to deprive Cotton 

28 of his interest in the Property. 
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225. This intentional, willful, malicious, outrageous and unjustified conduct entitles Cotton 

2 to an award of general, compensatory, special, exemplary and/or punitive damages. 
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NINTH CLAIM FOR TRESPASS (As against Geraci, Berry, Toothacre, Weinstein, 
F &B and DOES 1 through 10) 

226. Cotton hereby incorporates by reference all of his allegations contained above as if 

fully set forth herein. 

227. The Property was owned by Cotton and is in his exclusive possession. 

228. Geraci, or an agent acting on his behalf, illegally entered the subject property on or 

10 about March 27,2017, and posted two NOTICES OF APPLICATION on the Property. 
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229. Geraci's attorney, Michael Weinstein, emailed Cotton on March 22, 2017 stating that 

Geraci or his agents would be placing the aforementioned Notices upon Cotton's property. 

230. Geraci knew that he had fraudulently induced Cotton into executing the November 

2nd Agreement and, consequently, he had no valid legal basis to trespass unto Cotton's Property. 

231. Alternatively, setting aside the fraudulent inducement, on March 21, 2017, Cotton, 

having discovered Geraci' s criminal scheme to deprive him of his Property, emailed Geraci stating 

that he no longer had any interests in the Property and should not trespass on his Property, yet he 

continued to do despite being warned not to. 

232. Geraci's Notices of Application posted on his Property has caused and continues to 

damage Cotton because the discouragement of future businesses, partnerships and potential buyers it 

immediately caused to which Weinstein was a knowing party. 

233. Cotton has no adequate remedy at law for the injuries currently being suffered in that 

it will be impossible for Cotton to determine the precise amount Cotton has suffered and continues to 

suffer damages because of Geraci' s actions. 
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234. This intentional, willful, malicious, outrageous, and unjustified conduct entitles Cotton 

2 to an award of general, compensatory, special, exemplary and/or punitive damages. 
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TENTH CLAIM FOR SLANDER OF TITLE (As against Geraci, Berry, Austin, ALG, 
F&B and the City of San Diego) 

235. Cotton hereby incorporates by reference all of his allegations contained above as if 

fully set forth herein. 

236. Geraci disparaged Cotton's exclusive valid title by and through the preparing, posting, 

9 publishing, and recording of the documents previously described herein, including, but not limited to, 

1 o a Complaint in state court and Lis Pendens filed on the Property. 
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237. The City of San Diego separately also used/abused the Lis Pendens process to strong 

arm me and violate my 4th Amendment Rights against unreasonable seizure. 

238. Defendants knew that such documents were improper in that at the time of the 

execution and delivery of the documents, Defendants had no right, title, or interest in the Property. 

These documents were naturally and common! y to be interpreted as denying, disparaging, and casting 

doubt upon Cotton's legal title to the Property. By posting, publishing and recording documents, 

Defendants' disparagement of Cotton's legal title was made to the world at large. 

239. As a direct and proximate result of all Defendants' conduct in publishing these 

documents, Cotton's title to the Property has been disparaged and slandered, and there is a cloud on 

Cotton's title, and Cotton has suffered and continues to suffer damages, including, but not limited to, 

lost future profits, in an amount to be proved at trial, but in an amount ofno less than $2,000,000. 

240. As a further and proximate result of Defendants' conduct, Cotton has incurred 

expenses in order to clear title to the Property. Moreover, these expenses are continuing, and Cotton 

will incur additional expenses for such purpose until the cloud on Cotton's title to the Property has 
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been removed. The amounts of future expenses are not ascertainable at this time but will be proven at 

trial. 

241. The amount of such damages shall be proven at trial ( expert witness testimony will 

likely be of critical importance). 

ELEVENTH CLAIM FOR FALSE DOCUMENTS LIABILITY (As against Geraci, 
Berry, Austin, ALG, F&B and DOES 1 through 10) 

242. Cotton hereby incorporates by reference all of his allegations contained above as if 

fully set forth herein. 

243. Geraci filed a Complaint against Cotton and a Lis Pendens on the Property with a 

public office, respectively, this Court and the San Diego County Recorder's Office. 

244. Geraci knew the Complaint and Lis Pendens, both solely and completely predicated 

upon his allegation that the November 2nd Agreement was the final agreement for the purchase of the 

Property, was false and unfounded when he filed them. 

245. Geraci, his agents and counsel, all knew at the time of the filing he was committing a 

crime (in violation of California Penal Code Section 115 PC) and did so knowingly anyway. 

246. Cotton has suffered and continues to suffer damages because of Geraci's actions. 

247. This intentional, willful, malicious, outrageous, and unjustified conduct entitles Cotton 

to an award of general, compensatory, special, exemplary and/or punitive damages. 

TWELFTH CLAIM OF UNJUST ENRICHMENT (As against Geraci, Berry, and the 
City of San Diego) 

248. Cotton hereby incorporates by reference all of his allegations contained above as if 

fully set forth herein. 

249. Geraci represented to Cotton that executing the November 2nd Agreement was only to 

memorialize the $10,000 good-faith deposit towards the total $50,000 non-refundable deposit, but 
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Geraci now alleges that the November 2nd Agreement is the final agreement for the purchase of the 

Property. 

250. Geraci himself confirmed via email that the November 2nd Agreement is not the final 

agreement. 

251. Had Geraci described the effect of executing the November 2nd Agreement in the way 

that Geraci presently interprets it, then Cotton would never have signed the November 2nd 

Agreement. 

252. Geraci will be unjustly enriched at the expense of Cotton ifhe is permitted to retain 

the interest in the Property that he now asserts under the November 2nd Agreement. 

253. The City of San Diego was able trick me into entering deals that caused me to lose 

$25,000 to remove the Lis Pendens from the property. 

254. Cotton has suffered and continues to suffer damages because ofGeraci's actions. 

255. This intentional, willful, malicious, outrageous, and unjustified conduct entitles Cotton 

to an award of general, compensatory, special, exemplary and/or punitive damages. 

THIRTEENTH CLAIM OF INTENTIONAL INTERFERENCE WITH 
PROSPECTIVE ECONOMIC RELATIONS - (As Against Geraci, Berry, Austin, F&B and 

DOES 1 through 10) 

256. Cotton hereby incorporates by reference all of his allegations contained above as if 

fully set forth herein. 

257. Cotton has an ongoing prospective business relationship with Mr. Martin and the City 

via by the then-filed CUP application that was resulting, and would have resulted, in an economic 

benefit to Cotton based on and in connection with the approval of the CUP application. 
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258. Further, specifically, Cotton has an ongoing prospective business relationship with Mr. 

2 Martin for the sale of the Property that was resulting, and would have resulted, in an economic 

3 benefit to Cotton based on and in connection with the sale of the Property. 
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259. Defendants knew of Cotton's ongoing and prospective business relationship with Mr. 

Martin and the City arising from and related to the CUP Application and defendants knew of 

Cotton's ongoing and prospective business relationship with the new buyer for the Property. 

260. Defendants intentionally engaged in acts designed to interfere, and which have 

interfered and are likely to continue to interfere, with Cotton's relationship with the City, the CUP 

application, and the new buyer, including without limitation, their refusal to acknowledge they have 

no interest in the Property and/or the CUP application. 

261. As a direct and proximate result of the defendants' conduct, Cotton has suffered and 

will continue to suffer damages in an amount not yet fully ascertainable and to be determined 

according to proof at trial. 

262. The aforementioned conduct by defendants was despicable, willful, malicious, 

fraudulent, and oppressive conduct which subjected Cotton to cruel and unjust hardship in conscious 

disregard of Cotton's rights, so as to justify an award of exemplary and punitive damages in an 

amount to be determined according to proof at trial, including pursuant to Civil Code section 3294. 

FOURTEENTH CLAIM OF NEGLIGENT INTERFERENCE WITH PROSPECTIVE 
ECONOMIC RELATIONS - (As Against Geraci, Berry, and DOES 1 through 10) 

263. Cotton hereby incorporates by reference all of his allegations contained above as if 

fully set forth herein. 

264. Cotton has an ongoing prospective business relationship with the City that was 

resulting, and would have resulted, in an economic benefit to Cotton based on and in connection with 

the approval of the CUP application. In addition, Cotton has an ongoing prospective business 
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relationship with the new buyer of the Property that was resulting, and would have resulted, in an 

2 economic benefit to Cotton based on and in connection with the sale of the Property. 
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265. Defendants knew or should have known of Cotton's ongoing and prospective business 

relationship with the City arising from and related to the CUP Application, and defendants knew or 

should have known of Cotton's ongoing and prospective business relationship with the new buyer for 

the Property. 

266. Defendants failed to act with reasonable care when they engaged in acts designed to 

interfere, and which have interfered and are likely to continue to interfere, with Cotton's relationship 

with the City, the CUP application, and the new buyer, including without limitation, their refusal to 

acknowledge they have no interest in the Property and/or the CUP application. 

267. As a direct and proximate result of the defendants' conduct, Cotton has suffered and 

will continue to suffer damages in an amount not yet fully ascertainable and to be determined 

according to proof at trial. 

FIFTH CLAIM OF INTENTIONAL INFLICTION OF EMOTIONAL DISTRESS (As against 
All Defendants) 

268. Cotton hereby incorporates by reference all of his allegations contained above as if 

fully set forth herein. 

269. Defendants, and each of them, engaged in outrageous conduct towards Plaintiff, with 

the intention to cause or with reckless disregard for the probability of causing Plaintiff to suffer 

severe emotional distress. Geraci has event sent convicts to intimidate, coerce and threaten my 

investors by telling him that it would be in his "best interest" to use his influence me to settle with 

Geraci. 
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270. All of the above-named defendants know that this is an unfounded lawsuit against me 

2 and the continued malicious attempts at depriving me of my rights, money and sanity can only be 

3 described as outrageous. 
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271. The defendants have acted for the purpose of causing me emotional distress so severe 

that it could be expected to adversely affect mental health and well-being. 

272. The defendants' conduct is causing such distress, which includes, but is not limited to, 

chronic loss of sleep, paranoia, and other injuries to health and well-being. All of these injuries 

continue on a daily basis. 

273. To the extent that said outrageous conduct was perpetrated by certain Defendants, the 

remaining Defendants adopted and ratified said conduct with a wanton and reckless disregard of the 

deleterious consequences. As a proximate result of said conduct, I have suffered and continue to 

suffer extreme mental distress, humiliation, anguish, and emotional and physical injuries, as well as 

economic losses. 

274. Defendants committed the acts alleged herein maliciously, fraudulently and 

oppressively with the wrongful intention of injuring Plaintiff, from an improper and evil motive 

amounting to malice and in conscious disregard of Plaintiffs rights, entitling Plaintiff to recover 

punitive damages in amounts to be proven at trial. 

SIXTHTEENTH CLAIM FOR NEGLIGENT INFLICTION OF EMOTIONAL DISTRESS 
(As against All Defendants) 

275. Plaintiffrealleges and incorporates by reference the allegations contained above as 

though fully set forth. 

276. All Defendants, and each of them, knew or reasonably should have known that the 

27 conduct described herein would, and did, proximately result in physical and emotional distress to 

28 Plaintiff. Being as all of the above-named defendants know that this is an unfounded lawsuit against 
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me and the continued malicious attempts at depriving me of my rights, money and sanity can only be 

2 described as outrageous. 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

277. At all relevant times, all Defendants, and each of them, had the power, ability, 

authority, and duty to stop engaging in the conduct described herein and/or to intervene to prevent or 

prohibit said conduct. 

278. Despite said knowledge, power, and duty, Defendants negligently failed to act so as to 

stop engaging in the conduct described herein and/or to prevent or prohibit such conduct or otherwise 

protect Plaintiff. Therefore, whether or not the defendants have acted for the express purpose of 

causing me this extreme emotional distress, they have caused it. And they should have known this 

would happen. 

279. Further, they have been made aware and have been on notice. Weinstein ofF&B, 

specifically. To the extent that said negligent conduct was perpetrated by certain Defendants, the 

remaining Defendants confirmed and ratified said conduct with the knowledge that Plaintiff's 

emotional and physical distress would thereby increase, and with a wanton and reckless disregard for 

the deleterious consequences to Plaintiff. 

280. As a direct and proximate result of Defendants' unlawful conduct, Plaintiff has 

suffered and continues to suffer serious emotional distress, humiliation, anguish, emotional and 

physical injuries, as well as economic losses, all to his damage in amounts to be proven at trial. 

SEVENTEENTH CLAIM FOR CONSPIRACY (As against Geraci, Berry, Austin, ALG, 
Weinstein, the City of San Diego and DOES 1 through 10) 

281. Cotton hereby incorporates by reference all of his allegations contained above as if 

fully set forth herein. 

282. Geraci fraudulently induced Cotton to execute the Ownership Disclosure Statement on 

28 October 31st, 2016, alleging that the Ownership Disclosure Statement was necessary because the 
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parties did not have a final agreement in place at that time, thus, he needed it to show other 

2 professionals involved in the preparation of the CUP application and the lobbying efforts to prove 

3 that he, Geraci, had access to the Property. 

4 

5 

6 

7 

8 

9 

10 

II 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

283. As a sign of good-faith by Cotton as they had not reached a final agreement for the 

sale of the Property. Geraci wanted something in writing proving Cotton's support of the CUP 

application at his Property because he needed to immediately spend large amounts of cash to continue 

with the preparation of the CUP application and the lobbying efforts. However, Geraci promised that 

the Ownership Disclosure Statement would not under any circumstances actually be submitted to the 

City of San Diego. Further, that it was impossible to submit the CUP application as the critical zoning 

issue had been resolved with the city of San Diego. 

284. The Ownership Disclosure Statement is also executed by Rebecca Berry and denotes 

Rebecca Berry is the "Tenant/Lessee" of the Property. 

285. Geraci represented to Cotton that Rebecca Berry could be trusted and was one of his 

best employees who was familiar with the medical marijuana industry. 

286. Cotton has never met or entered into any agreement with Rebecca Berry. 

287. Rebecca Berry knew that she had not entered into a lease of any form with Cotton for 

the Property. 

288. Upon information and belief, Rebecca Berry allowed the CUP application to be 

submitted in her name on behalf of Geraci because Geraci has been a named Cotton in numerous 

other lawsuits brought by the City of San Diego against him for the operation and management of 

unlicensed and unlawful marijuana dispensaries.Il.11 

289. Rebecca Berry knew that she was filing a document with the City of San Diego that 

27 contained a false statement, specifically that she was a lessee of the Property. 

28 
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290. Rebecca Berry, at Geraci's instruction or her own desire, submitted the CUP 

application as Geraci's agent, thereby Geraci's scheme to deprive Cotton of his Property. 

291. Gina Austin and ALG represented Berry and Geraci in the initial Writ motion 

involving the City of San Diego, additionally, Austin and ALG drafted the proposed Final Purchase 

Agreements and subsequent revisions well into March of 2017. Therefore these acts were in full 

knowledge that the November 2 Agreement (which this whole case is premised on) was NOT 

intended to be the full and final agreement. The egregiousness of not informing the court of these 

material facts and allowing this case to proceed so far is a slight to the Superior Court to which an 

officer of the court has a duty of honesty, integrity and candor. No other possible explanation comes 

to mind other than Austin and ALG have been knowingly working in concert together to defraud the 

court, and myself. 

292. Inexplicably, no one working in The City Attorney's Office of the City of San Diego 

have raised their voices to assist me when they have received all the above information. They have 

seen my evidence, they have expressed surprise that I was not granted a TRO after reading my 

Motion for Reconsideration for the TRO. Yet, knowing this is an unfounded case San Diego is still 

permitting this injustice continue. 

293. The San Diego Department of Services seemingly worked exclusively for Geraci and 

Berry and essentially blocked me from having any say as to the CUP for my property. They have 

continued to process the CUP application for Geraci and Berry when they know that Geraci and 

Berry have no legal right to my Property. 

294. Then I was told to submit a new application which necessarily creates an inequitable 

race - all these facts can only be reconciled if one is to accept that 1) the city is prejudiced against me 

or; 2) Geraci has them in his pocket. 
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295. Not only that, this all follows the tyrannical practices of Deputy City Attorney Mark 

Skeels who tricked me and my young defense counsel into setting myself up for an Asset Forfeiture 

Action that ultimately resulted in a $25,000 extortion. Under the Fourth Amendment, "[t]he right of 

the people to be secure in their persons, houses, papers, and effects, against unreasonable searches 

and seizures, shall not be violated, and no Warrants shall issue, but upon probable cause." U.S. Const. 

amend. IV. "The Fourth Amendment does not proscribe all state-initiated searches and seizures; it 

merely proscribes those which are unreasonable." Florida v. Jimeno, 500 U.S. 248,250, 111 S.Ct. 

1801, 114 L.Ed.2d 297 (1991). In light of the situation I was in, the unforeseen and extreme result 

must surely constitute an "unreasonable" seizure. 

296. Further adding to my confusion, frustration and inability to gain any traction in 

protecting my own interests, the Honorable Judge Wohlfeil presiding over my case has not seemed 

interested in reading any of my prior submissions. He "knows [the attorneys opposing me] well" and 

I believe based on that he is biased against me now that I am pro se and a likely mark for everyone to 

be able to walk over and take advantage of with no repercussions. At best, Judge Wohlfiel probably 

hopes my case can be settled out of court relieving him of further responsibility (or culpability?) in 

regard to my case. At worst, Wohlfeil's seemingly purposeful negligence at this point is an 

intentional cover-up of the fact that he does not care about my case or he is actively helping Geraci. 

297. Ultimately, whether it was done purposefully, working in concert with, and/or because 

of gross negligence, all the parties here, even if operating in their own "mini-conspiracies," have de 

facto operated in a one, large conspiracy by perpetuating and augmenting the unlawful actions and 

harm caused to Darryl. 

298. Cotton has suffered and continues to suffer damages because of actions of all 

27 defendants such that it would be "a challenge to imagine a scenario in which that harassment would 

28 
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not have been the product of a conspiracy." [Geinosky v. City of Chicago (7th Cir. 2012) 675 F3d 

2 743, 749]. 

3 

4 
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14 

15 

299. As a direct and proximate result of Defendants', their agents' and conspirators' 

concerted, intentional (and even negligent), willful, malicious, outrageous, and unjustified conduct 

entitles Cotton to an award of general, compensatory, special, exemplary and/or punitive damages. 

unlawful conduct. Plaintiff has suffered and continues to suffer serious emotional distress, 

humiliation, anguish, emotional and physical injuries, as well as economic losses, all to his damage in 

amounts to be proven at trial. 

EIGHTEENTH CLAIM FOR RACKETEER INFLUENCED AND CORRUPT 
ORGANIZATION ACT (As against All Defendants) 

300. Cotton hereby incorporates by reference all of his allegations contained above as if 

fully set forth herein. 

301. The elements of civil RICO are as fol-lows: (!) conduct, (2) of an enterprise, (3) 

16 through a pattern (4) of racketeering ac-tivity, (5) resulting in injury. 

17 

18 
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27 

28 

302. Geraci, as proven by public records of lawsuits filed by the City against him for the 

operating of illegal dispensaries, has run an enterprise of illegal marijuana dispensaries over the 

course of years. His enterprise if focused on marijuana dispensaries and related financial support 

services meant to unlawfully circumvent IRS tax liabilities. As discussed above, he uses employees, 

third-parties, attorneys and criminals to operate his criminal enterprise. 

303. Geraci specifically told Cotton, when fraudulently inducing him to enter into the 

November Agreement, that as an Enrolled Agent for the IRS, he was uniquely positioned to "get 

around" paying IRS Code Section 280(e). At the time, it appeared to Cotton that Geraci was stating 

he had some form of unknown method to do so lawfully. In retrospect, it is apparent that he is 
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providing money laundering services for himself and others, using his Tax and Financial company as 

2 legitimate front for his behind the scenes unlawful activities. 
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304. Geraci runs his enterprise through his employees, such as Berry, who use their names 

on applications, such as the CUP application at issue here, to provide anonymity and for Geraci to 

stay off the radar of law enforcement agencies. For example, Geraci, and Berry, were required by law 

to state the names of all individuals who had an interest in the CUP when the CUP application was 

filed. Geraci's name is NOT on the CUP application. His office manager, Berry, is. Had this instant 

lawsuit not required him to fraudulently attempt to enforce the Receipt as the final agreement for the 

Property, there would be no record of his ownership in the CUP application. 

305. Geraci is the lead perpetrator in the enterprise. It is Geraci that had his office manager, 

Berry submit the CUP application with material omissions (his name); having Gina Austin, his 

attorney, represent him in the State Actions although she knows she is violating her ethical ( and 

potentially legal) obligations to the Court by representing Geraci under the false premise that the 

Receipt is the final agreement for the Property; Geraci is directing Weinstein, also his attorney, to 

continue to represent him when Weinstein knows that there is no factual or legal basis to continue 

prosecuting the State Action against me to my great detriment. 
) 

306. Mr. Geraci has told me that he has run many illegal marijuana dispensaries through his 

employee, Berry. I believe that he has invested the proceeds of the pattern of racketeering activity 

into the enterprise endeavors to continuously open more illegal dispensaries. Further, because he has 

evaded criminal prosecution and additionally managed to pull off this farce of a civil suit against me, 

I believe he has also used said monies to compensate Austin and Weinstein, and, de facto, their 

respective law firms, for the unethical and unlawful actions against me. How else can one explain 

why two, ostensibly intelligent attorneys who statistically speaking should be smarter than most 

would take the actions they have which are clearly unethical and unlawful. 
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307. The way in which the City has dealt with me in every avenue also points to the distinct 

possibility that Geraci's "influence" has in fact tainted the state legal process against me. I have been 

specifically told by Mr. Dwayne and his associate Mr. L that Geraci has deep connections to the 

City's politicians. 

308. To my knowledge all defendants and Does above in some way shape or form have 

worked in conjunction with one another willfully, occasionally negligently, but at all times in 

association against me. Most certainly, Austin, ALG, Weinstein, Toothacre, Berry and F&B do 

Geraci's bidding and are complicit in all of his dishonest schemes. 

309. As a direct and proximate result of the Defendants', their agents' and coconspirators' 

plot to participate in the conduct of the affairs of their conspiracy and wrongs, alleged herein, 

Plaintiff has been and is continuing to be injured in his property, person and business as set forth 

herein. 

NINTEENTH CLAIM OF DECLARATORY RELIEF (As Against All Defendants) 

310. Cotton hereby incorporates by reference all of his allegations contained above as if 

fully set forth herein. 

311. An actual controversy has arisen and now exists between Cotton and all defendants 

concerning their respective rights, liabilities, obligations and duties based on the actions described 

herein. 

312. A declaration of rights is necessary and appropriate at this time in order for the parties 

to ascertain their respective rights, liabilities, and obligations because no adequate remedy other than 

as prayed for exists by which the rights of the parties may be ascertained. 

313. Accordingly, Cotton respectfully requests a judicial declaration ofrights, liabilities, 

and obligations of the parties. Specifically, Cotton requests a judicial declaration that (a) Cotton is 

the sole owner of the Property, (b) Cotton is the owner and sole interest-holder in the CUP 
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application for the Property submitted on or around October 31, 2016, ( c) defendants have no right or 

2 interest in the Property or the CUP application for the Property submitted on or around October 31, 

3 2016, and ( d) the Lis Pendens filed by Geraci be released. 

4 

5 

6 

INJUNCTIVE RELIEF (As Against All Defendants) 

314. Cotton hereby incorporates by reference all of his allegations contained above as if 

7 fully set forth herein. 
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315. For the reasons argued above, Cotton respectfully requests that all defendants be 

immediately be notified and enjoined that their actions, even if under the color of effectuating 

professional legal services, the law or the authority of any governmental agency, cease violating Mr. 

Cotton's rights. 

316. That the Geraci be ordered to continue to pay for the costs associated with getting 

approval of the CUP application and the development of the MMCC per his agreement with Cotton, 

and as he stated in his declaration in the state action. 

317. That the City not be allowed to passively and/or affirmatively sabotage the CUP so as 

to limit its liability for its actions stated herein. 

318. Such as other injunctive relief as is required based on the facts alleged above to protect 

and vindicate my rights. 

II 

II 
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PRAYER FOR RELIEF 

WHEREFORE, Cotton prays for relief against defendants as follows: 

That the Court order the Lis Pendens on the Property be released; 

2, That the Court order, by way of declaratory relief, that there is no purchase 

agreement between the Geraci and that Cotton is the sole owner of the Property; 

3. 

4. 

That the CUP application be transferred to me; 

General, exemplary, special and/or consequential damages in the amount to be 

proven at trial, but which are no less than $5,000,000; 

5. Punitive damages against all defendants; 

6. Sanctions against counsel as this Court may find warranted based on the 

allegations above that will be proven to be true during the course of this litigation; 

7. That this Court appoint Mr. Cotton counsel until such time as he has the 

financial wherewithal to pay for counsel himself; and 

8. That other relief is awarded as the Court determines is in the interest of justice. 

D n, 
on and Cotton Pro Se 
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3 

Darryl Cotton 
6176 Federal Avenue 
San Diego, CA 92114 
6 I 9-260-4004 (!)hone) 
619-229·9387 (fax) 

4 PROPER 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO-CENTRAL DIVISION 

LARRY GERACI, an individual, 

Plaintiff, 

V, 

DARRYL COTTON, an individual, and 
DOES 1 • 10, inclusive, 

Defendants. 
·········-·-·------··-··--·-----·-·-····-· 
AND RELATED CROSS-ACTION 

DARRYL COTTON, an individual, 

Petitioner/Plaintiff, 

V, 

) Case Nos.: 
l 37.2011.00010073.cu.Bc.cTL 
) 37·2017•00037675•CU·WM-CTL 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

VERIFIED MEMORANDUM OF 
POINTS AND AUTHORITIES IN 
SUPPORT OF DARRYL COTTON'S 
RESPONSE TO 
(1) MOTION BY PLAINTIF~'/CROSS
DEFENDANT LARRY GERACI AND 
CROSS.DEFENDANT REBECCA 
BERRY TO COMPEL THE 
DEPOSITION OF DARRYL COTTON 
AND (2) MOTION BY REAL PARTIES 
IN INTEREST, LARRY GERACI AND 
REBECCA BERRY, TO COMPEL THE 
DEPOSITION ~.I(JP,~~~r,\ ~&TTON 

I 
9 

CITY OF SAN DIEGO, a public entity; 
and DOES I through 25, 

Date: 
Time: 
Judge: 

January 25, 2018 
8:30 a,m. 
Hon. Joel R. Wohlfeil 
c.73 20 

21 

22 

23 

24 

25 

26 

27 

28 

Respondents/Defendants. 
·····-·-··························----

REBECCA BERRY, and individual; 
LARRY GERACI, an individual, and 
ROES I through 25, 

Real Parties In Interest. 

H--------------

Dept.: 

I. LEGAL INTRODllCTION 

I, Darryl Cotton (Cotton or Petitioner), Defendant and Cross•Complainant in the matter 

against Larry Geraci (Gernci or Respondent) and Rebecca Berry (Berry) and Petitioner/Plaintiff 

.J. 
DARRYL COTTON'S VERIFIED OPPOSITION TO MOTIONS TCTCOMPEL 
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in the matter against the City of San Diego (City), submit these points and authorities in 
2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

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

Compel). As fully argued below, the technical basis ofmy opposition is that, as a result of the 

professional negligence of my then-counsel and the fucts of this case, when this Court made a 

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

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

it "a bused its discretion." 

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

Writ ofSupersedeas and Writ ofMandate is warranted and the Motions to Compel should be 

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

that the only issue that this Court needs to fully understand to decide these Motions to Compel is 
12 

whether this Court would have made a different factual finding regarding my likelihood of 
13 

success on the merits ofmy cause of action for breach of contract had my then-counsel not been 
14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

negligent at the oral hearing and raised with this Court a single I -page email. 

II, PLAIN LANGUAGE INTRODUCTION AND RESPECTFUL REQUEST 

The~ reason I will be before this Court on January 25,2018, once summarized in this 

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

numerous conspiracies and will almost assuredly make me lose all credibility with this Court at 

the very onset. "Fro.m Oswald to Elvis, from Ollie to O.J., allegations of conspiracy have become 

the stuff of tabloid journalism and have the ring of a slug coin, The history of conspiracy, it has 

been observed, evidences the 'tendency of a principle to e><pand itself to the limit of its logic.' 

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

1 See E. Stay by Writ ofSupersedeas, Cal. Prac. Guide Civ. App. & Writ< Ch. 7-E ("Stay" to preserve status quo 
following denial of TRO or injunction: Where a temporary restraining order or injunction has been denied and the 
defendant threatens to perfonn the act in question, a stay of the trial court order obviously will not "preserve the 
status quo." Here, the appellate court has authority to Issue a "stay" (as distinguished from supersedeas) enjoining 
defendant from doing the action In question pending the appeal. [CcP § 923-wurt of appeal may "make any order 
appropriate to preserve the status quo" during pendency ofan appeal; People ex rel. San Francisco Bay 
Conservation & Develop. Comm'n v. Town of Emeryville, supra, 69 C2d at S36-S39, 72 CR at 792-794].). 

-2-
DARRYL COTTON'S VERIFIED OPPOSITION TO MOTIONS TO COMPEL 
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Nature of the Judicial Process 51 (1925)).]"2 

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

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

can understand the application of laws and principal to facts to analyze a situation and determine 

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

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

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

this litigation, thl"ough a vexatious lawsuit Further, that once this Court confirms my allegations 

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

appalled that our judicial system has been used so blatantly and disrespectfully as an instrument 

of mis justice. 

However, despite believing in what I stated in the preceding paragraph 100%, I have been 

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

outrage, with the exception of one motion, all ofmy motions have been denied and this Court 

even made a factual finding that I am unlikely to prevail on the merits ofmy case. Clearly, I am 
16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

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

causes. 

First, what I believe and hope to be the case, the negligent and/or potentially fraudulent 

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

focusing on the substantive facts of this case and providing me appropriate lawful retie£ Further, 

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

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

been before it. I realize that this imposes a burden and makes it more difficult for this Court "to 

get quickly to the crux ofa matter and to craft creative problem-solving orders for [prose] 

litigants. "3 

27 1 Governmental Conspiracies to Violate Civil Rights: A Theory Reconsidered. Michael Finch, Montana Lew 
Review Volume 57. Issue I Winter 1996. Page I. 

28 3 See Handling cases Involving Self-Represented Litigants. Administrative Office of the Courts. January 2007. 
Page xi. ("[S]elf-represented litigants often have difficulty preparing complete pleadings, meeting procedural 

.3. 
DARR L COTTO ' ERIFIED OPPOSITION TO MOTION TO COMPEL 
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It is for fuis reason that, although I believe Mr. Weinstein filed the instant Motions to 

Compel as a vexatious litigation tactic, I am grateful that he did.It gives me. a lawful and 

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

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

elevate fonn over justice. 

As noted above, I am applying for a Writ of Supersedeas: "The issuance of a writ of 

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

power of the court, Whether or not a writ should issue depends '11pon ti,e Special clrc11mstances 

ofeac/1 case' (West Coast etc. Co. v. Contractors' etc. Board, 68 Cal.App.2d I, 6 [155 P.2d 

863])." (internal citations omitted.)' Additionally, pursuant to my appeal for a Writ of Mandate, 

relevantly and as summarized in the Rutter Guide: 

"Mandate wi.11 issue only if the following requirements are met: 

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

However, notwithstanding an adequate remedy by appeal, a petition for writ of 
mandate may be granted in exceptional circ11msta11ces-e.g., where the issue 
presented is of great public importance requiring prompt resolution and/or 
constitutional rights are implicated. [See, e.g., Anderson v. Super.Ct. (1989) 213 
CA3d 1321, 1328, 262 CR405, 410; Silva v. Super.Ct. (Heerhartz) (1993) 14 
CA4th 562, 573, 17 CR2d 577, 583; and~ 15:6.1 ff.] 

[2] .. , Additionally, the petitioner must demonstrate an abuse of discretion or 
respondent's failure to perform a nondiscretionary duty to act."5 

It is the "special/exceptional circumstances" arising from the acts of counsel in this 

matter, affecting the judiciary, deceiving this Court and the perception of access to justice by the 

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

case "of great public importance requiring prompt resolution ... "6 

Thus, assuming I am not crazy, I believe that if the irreparable harm that I am facing is 

11----------------------------1 
26 requirements, and articulating their cases clearly to the judicial officer. These difficulties produce obvious 

chal\enges.n) 
27 4 Sun-Maid Raisin Growers of Cal. v. Paul (1964) 229 Cal.App.2d 368, 374-375 [40 Cal.Rptr. 352] 
28 5 B.Common Law Writs, Cal. Prac. Guide Civ. App. & Writs Ch. 15-B (emphasis added.) 

6 Id. 
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allowed to pass, then as stated by the Supreme Court of California, public confidence in the 
judiciary will be eroded and this case ''will reinforce an already too common perception that the 
quality of justice a litigant can expect is proportional to the financial means at the litigant's 
disposal." Neary v. Regents of Univ. of California, 3 Cal. 4th 273, 287, 834 P.2d 119, 127-28 
(1992). 

However, there is the second possibility, which is that I am simply not reasoning well and 
have had some form of mental or psychological impairment. And I am actually before this Court 
wasting this Court's precious judicial time and resources. This is, I am forced to conclude, a 
possibility, because December 12, 2017, when this Court denied my Motion for Reconsideration, 
was the worst day of my life. As explained below, I was I 00"/c, positive that when I appeared 
before this Court on that day, I would be able to explain my then-counsel's negligence at the 
December 7,.2017 TRO Motion hearing, this Court would change its position and issue the TRO. 
Instead, my Motion for Reconsideration was denied and, given my expectations of having "my 
day in court," I was in so much shock that I suffered a mini-stroke, a TIA, and had to go to the 
Emergency Room (see Exhibit 1; medical records from admission to Mercy Scripps Hospital). 
The next day, when my financial investor told me, as a result of the denial ofmy 

Reconsideration Motion, that he was going to cease funding my business and this litigation 
because he needed to "cut his losses," I went to his location uninvited and physically assaulted 
him. (See Exhibit 2 - Supporting declaration of Joe Hurtado.) He was going to call the police 
and have me arrested. I will forever be grateful that he did not and instead called a medical 
doctor who found me to be a danger to myself and others (See Exhibit 3; Declaration of Dr. 
Carolyn Candido stating that I was a danger to myself and others and was suffering from Acute 
Stress Disorder), 

In light of the above, I am open to the fact that I am not thinking clearly and would like to 
respectfully request that this Court, when determining whether to grant or deny the Motions to 
Compel, that it please provide a written opinion regarding my allegations offacts, law and 
reasoning below that make up the "special/exceptional circumstances" of my case and which are 
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the basis of my appeal. To be completely clear, I fully recognize that, especially if I am simply 

delusional, this Court has no obligation to me wha~oever to provide any reasoning.7 But I ask 

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

the everyday anguish I face thinking that I am losing everything of value in my life, that I am 

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

destitute due to Geraci's vexatious lawsuit and the negligent actions of counsel who failed to live 

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

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

legal concepts that justify such actions (however personally I disagree with them), A written 

opinion that I can slowly review and research the legal language and concepts of, analyzing my 

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

a source of great solace to me. Understanding that Geraci's lawsuit against me has some 

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

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

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

resources, navigate the complexities of what is supposed to also be !l!Yiudicial system. 

III. MATERIAL FACTUAL BACKGROUND 

A Summary of Sole Underlying and Case Dispositive Issue in this Matter <the "Real Issue") 

In November of 2016, Petitioner and Respondent met and came to an oral agreement for 

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

7 See Nakamura v. Parker (2007) 156 Cal.App.4th 327, 335-336 [67 Cal.Rptr.3d 286,290) ("Where, as here, a trial 
court is not explicitly required by law to state reasons for the decision rendered, the integrity of adjudication'does 
not necessarily require an explanation; but that certainly does not mean a court should decline to provide any 
reasons for a ruling. "By and large it seems clear that the fairness and effectiveness of adjudication are •336 
promoted by reasoned opinions. Without such opinions the parties have to take it on faith that their participation in 
the decision has been real, that the arbiter has in fact understood and taken into account their proofs and arguments. 
A less obvious point is that, where a decision enters into some continuing relationship, lfno reasons are given the· 
parties almost inevitably guess at reasons and act accordingly. Here the effectiveness of adjudication is impaired, not 
only because the results ~chieved may not be those intended by the arbiter, but also because his freedom of decision 
in future cases may be curtailed by the growth of practices based on a misinterpretation of decisions previously 
rendered," (Fuller, Tho Fonns and Limits of Adjudication (1978) 92 Harv. L.Rev. 353, 388.)".) 
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meeting at which the parties reached the November Agreement, Respondent (i) provided 

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

and had Petitioner execute a document to record his receipt of the $ I 0,000 (the "Receipt") and 

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

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

"Final Purchase Agreement'} 

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

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

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

Receipt was not the final purchase agreement as it failed to incorporate material terms. 

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

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

"Confirmation Email"). (See Exhibit 4 (contains all 14 emails between Geraci and myself. There 

are no other written documents or communications between myself and Geraci other than text 

messages.) 

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

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

Consequently, almost five months later in March of 2017, Petitioner terminated the November 

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

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

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

Purchase Agreement.) 

After Petitioner terminated the November Agreement, Respondent filed the underlying 

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

through a vexatious lawsuit ("Respondent's Lawsuit"). Respondent's Lawsuit is premised solely 

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

aside an overwhelming amount of additional and undisputed evidence, Respondent's own written 
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admission in !he Confinnation Email stating the Receipt is not the Final Purchase Agreement is 
completely damning and dispositlve, (See Exhibit 4.) 

' Respondent has never, (i) in the almost five months between his sending of the 
I 

Confinnation Email and the termination of the November Agreement or (ii) in any pleading or 
oral argument in the two underlying civil matters to date, challenged, disputed, denied or even I 

acknowledged his own written admission in the Confinnation Email that the Receipt is not the 
Final Purchase Agreement - in complete contradiction of his own complaint. Furthermore, 
Respondent has neither produced nor even alleged the existence of a single piece of evidence to 
support his contention that the Receipt is the Final Purchase Agreement. 

Respondent's entire and sole superficial litigation strategy has been to rely on the Statute 
ofFrauds ("SOF") and the Parol Evidence Rule C'PER") to prevent the admission of his 12 
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Confirmation Email, However, the trial court denied Respondent's Demurrer based on the SOF 
and the PER Moreover, even if the trial court had held that the SOF and the PER did apply in 
the first instance, the legal concept of promissory estoppel in California undeniably makes clear 
that Respondent's reliance is misplaced. The seminal case of Monarco makes clear that 
Respondent's actions in this case would be an unconscionable act and result in his unjust 
enrichment. Thus, with no just basis for filing Respondent's Lawsuit, the only reasonable 
conclusion that can be reached is that Respondent did so to unjustly acquire Petitioner's Property 
through a vexatious lawsuit. , 

B. Additional Material Background 

Petitioner initially, given the simple nature of the Real Issue, believed that he would be 
able to represent himself prose against Respondent's Lawsuit. Petitioner prepared and filed an 
Answer to Respondent's Lawsuit and a Cross-Complaint. Petitioner's Answer and Cross
Complaint were denied by the Court for failing to comply with procedural requirements. 
Petitioner realized, notwithstanding the simplicity of the Real Issue, that he would be unable to 
efficiently represent himself in aJegal proceeding and entered into an agreement with a third-
party to finance the litigation (the "Investor") against Respondent's Lawsuit in exchange for a 
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agreement of$ l 0,000 a month, The understanding was that the law firm would fully represent 
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if in any given month the I aw firm billed more than $ l O, 000, the balance would be carried over 
and made up for in future morths in which there was less than$ I 0,000 a month billed or upon 
conclusion of Petitioner's legal actions. (See Exhibit 6; email with Mr. Demian regarding 
$! 0,000 payment and retainer agreement with Mr. Demian.) 

The reality was, the law firm did not want to actually do more than $10,000 of work a 
month. It heavily resisted doing the work necessary and preparing the Shortening Time and TRO 

' Motions. The end result was that Petitioner's counsel was ill-prepared for the hearings and, most ' . 
egregiously, completely failed to represent Petitioner's interest at the TRO Motion hearing. 
Specifically, as fully detailed below, Petitioner's TRO motion argued that Petitioner would more 
likely than not prevail on his Causes of Action for Breach of Contract and Declaratory Relief. 
Petitioner's moving papers put forth three arguments in support of his likelihood to prevail on his 
Breach of Contract claim and, essentially, one argument in support of his Declaratory Relief 
claim. 

Summarily, the three arguments in support of his Breach of Contract claim are that (i) the 
undisputed communications between the parties, including the Confirmation Email, make clear 
that the Receipt is not the Final Purchase Agreement as Respondent alleges, (ii) that the trial 
court had already denied Respondent's attempt to utilize the SOF and the PER to prevent the 
admission of the Confirmation Email when it denied Respondent's Demurrer and (iii) even if the 
trial court were to have ruled otherwise or change its view, the concept of promissory estoppel 
would clearly prevent the use of the SOF and the PER to effectuate an unconscionable fraud or 
UJ1iust enrichment, which would take place here if the Confirmation Email were prevented from 
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being legally taken notic~ of here as Respondent argues. The argument in support of the 

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

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

counsel to prevail in the previous Similar Lawsuit. 

C. The TRO Motion Hearing 

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

essentially, "your Honor, we have a valid contract for the property, end of story." At this point, 

Petitioner's then-counsel should have, at the very least, raised the Confirmation Email and 

explained to this Court that there was undisputed evidence that completely contradicted 

Respondent's own argument and that the Receipt was the final purchase agreement for 

Petitioner's property, He did not. Instead, he argued solely the constitutional grounds for 

prevailing on the Declaratory Relief cause of action, which, unsurprisingly, did not persuade this 

Court. Consequently, this Court made factual findings that I was unlikely to prevail on the merits 

ofmy cause of action for breach of contract and that I was facing no irreparable harm. 

The only relief sought by Petitioner via the TRO was that Respondent be enjoined from 

withdrawing and/or sabotaging the CUP application pending on the property and that a Receiver 

be appointed to oversee the CUP application pending resolution of Respondent's Lawsuit. 

Petitioner, for valid reasons below, simply wanted to have Respondent enjoined from sabotaging 

the CUP application pending resolution of Respondent's Lawsuit and the court addressing the 

Real Issue. During the TRO Motion hearing, the trial court judge reviewed the proposed order 

submitted by Petitioner and asked opposing counsel what was wrong with an agreement by 

Respondent or an order enjoining such action, to which Respondent's counsel replied that there 

was nothing specific, just the conceptual notion that his client should not be prevented from 

being able to do as he wished. The court did not pursue this line of reasoning further. 

In other words, the very action that Petitioner sought to prevent was de facto approved of 

by the trial court. As explained below, withdrawing and/or saliotaging the CUP application is, 

from Respondent's perspective, the best and only reasonable course of action to take in order to 
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mitigate his damages to Petitioner - assuming Petitioner is able to get to a point in the judicial 

system in which the Real Issue will be reviewed and adjudicated by the court. Thus, having the 

trial court specifically allow the very course of action that will irreparably harm Petitioner is 

maddening and a source of every day extreme psychological and emotional distress. 

Immediately after the TRO hearing, Investor called and informed Petitioner about his 

then-counsel's failure to raise the Confirmation Email or any of the other arguments in support 

of his Breach of Contract claim. After speaking with Investor and his then-counsel, Petitioner 

fired his then-counsel. Thereafter, Petitioner filed his Reconsideration Motion and the aftermath 

of what happened after its denial is described above in the introduction. 

D. Ethical Violations by Counsel 

After the denial of my Motion for Reconsideration, I made numerous calls to the State 

Bar of California and calls to its Ethics Hotline regarding the actions of Mr. Demian. Based on 

my descriptions of what took place at the TRO Motio:n hearing, I was directed to various ethics 

opinions and judicial cases (set forth below), that support the position that Mr. Demian was, at 

the very least, professionally negligent. Of note, it appears, all counsel present violated their 

ethical duties that day when they failed to raise with your Honor the fact that my counsel had 

been negligent in raising with this Court the single most material and dispositive piece of 

evidence that was in the moving papers. As noted in one of the ethics opinions, referencing the 

following Court of Appeals case: 
"[A]n attorney has a duty not only to tell the truth in the first place, but a duty to 'aid the 
court in avoiding error and in determining the cause in accordance with justice and the 
established rules of practice.' (51 Cal.App. at p. 271, italics added,) Observance of this 
duty, we might add, prevents the waste of judicial resources, and the opposing party's 
time wid money.8" 

I will, after submission of this pleading to this Court, begin compiling my email records 

with Mr. Demian, Mr. Weinstein and Ms. Austin wid intend to file complaints against each of 

them with the State Bar of California reganling their actions in this case. As to Mr. Weinstein 

8 Datigv. Dove Books, Inc. (1999) 73 Cal.App.4th 964, 980-981 [87 Cal.Rptr.2d 719], as modified on denial of 
reh'g (Aug. 13, 1999) 
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and Ms. Austin, for bringing and maintaining a lawsuit with no probable cause. And, as to Mr. 

Demian, for his professional negligence and, as argued below, potentially fraudulent behavior. 

D. Emotional and Financial Pressure 

Submitted herewith to this Court is the Secured Litigation Financing Agreement, which, 

because ofconfidentiality provisions and with this Court's approval, shall not be made public. 

However, as detailed therein, because of this litigation, I have been continually forced to sell and 

negotiate for financing for my businesses, personal, professional and litigation needs. To 

summarize, on March 21, 2017, when I sold my Property to the Third-Party Buyer, provided the 

CUP was issued, I was going to receive $2,000,000; a 20% equity stake in the business; and a 

guaranteed $10,000 a month payment for 10 years (minus agent and transaction fees). Assuming 

the CUP was not issued, I would have received $100,000 and kept my Property, from which I 

have run my business and non-profit 151 Farms for over 20 years. As of the day I submit this 

pleading with this Court, if! fail to prevail in this litigation, given all of the liens against my 

Property required to finance this litigation, I will be left completely destitute and with no home,9 

ARGUMENT 

A. Due to Counsel's Negligence, the Court Incorrectly Denied my TRO Motion 

"[T]he elements of a cause of action for breach of contract are (I) the eKistence of the 

contract, (2) plaintiff's performance or eKcuse for nonperformance, (3) defendant's breach, and 

(4) the resulting damages to the plaintiff." (Oasis West Realty, LLC v. Goldman, 51 Cal. 4th 

811,821 (2011)) 

a. Geraci Breached The Agreement Reached on November 2, 2016 

Neither party disputes an agreement was reached on November 2, 2016. However, as 

described above, Geraci's contention that the November Receipt is the full and final agreement 

between the parties for the purchase of the Property is completely contradicted by his own 

admission on the same day the November Receipt was eKec.uted. See EKhibit 4. 

As noted, Geraci has never contested the Confirmation Email and, thus, Geraci's 

9 See supporting declarations of Darryl Cotton, 
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subsequent silence show that he admits the existence of those tenns - specifically, that "any 

final" agreement, would contain my I 0% equity stake. (See, e.g., Keller v. Key System Transit 

Lines (1954) 129 Cal.App.2d 593, 596 ["The basis of the rule on admissions made in response to 

accusations is the fact that human experience has shown that generally it is natural to deny an 

accusation if a pru-ty considers himself innocent of negligence or wrongdoing."]. 

b. Geraci and Berry's Reliance on the Statute of Frauds and the Paro! Evidence Rule Is 

Misplaced 

It appears that Geraci's complaint and his entire defense to my cross-complaint is 

premised on the Statute of Frauds. As discussed above, Geraci's admission that the November 

Receipt is not ihe final agreement is damning and dispositive. His attempt to cling to a 3-

sentence one page document as the be-all end-all for our deal is not credible under any 

reasonable interpretation of the evidence. The fact is, the 3-sentence one page document is, on its 

face, ambiguous and the tenns we actually agreed upon are reflected in our emails and texts, 

which are reliable, credible, and controlling. Indeed, the Court previously ruled as such on 

November 6,2017, when it ruled against Geraci's statute-of-frauds-and-parol-evidence-rule

based demurrer; Thus, with the Court's ruling. there is no legal basis at all on which Geraci can 

prevail in this action. 

Moreover, the statute of frauds does not apply and is not pennitted to be used for an 

unconscionable fraud or to unjustly enrich a third party, which would be the result if the Court 

were now to cancel its previous detennination that the Statute of Frauds is no bar to Cotton. The 

California Supreme Court is clear on this point- the doctrine of promissory estoppel has been 

"consistently applied by the courts of this state to prevent fraud that would result from refusal to 

enforce oral contracts in certain circumstances." (Monarco v. Lo Greco (1950) 35 Cal.2d 621, 

623.) Per the agreement reached by the parties in November, Geraci was to pay $800,000 and 

ensure I received at least $10,000 a month from operations of the MMCC which would last for 

an eslimated I 0-year period at minimum. This is an obligation of approximately $2,000,000. 

Thus, Geraci is estopped from asserting the statute in this case as it is both an unconscionable act 
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and it. would result in an unjust enrichment to Geraci of $1,200,000 - minimum. 

c. Cotton Will Be Irreparably Harmed if the Court Does Not Grant the Injunction 

It is clear based on the above that Geraci brought this action with no probable cause 

attempting to acquire the property through a vexatious lawsuit. However, at some point, any 

party who brings a lawsuit with no probable cause will realize, as the case progresses, that the 

trial court will be able to determine what is really going on. At that point, any such party must 

take what actions they can to mitigate their actions. I realized that, which was the basis of my 

TRO request. I believed I would ultimately prevail on the merits of my case, but wanted to 

ensure that Geraci could not withdraw and/or sabotage the CUP application to mitigate his 

damages to me. 

Ahbay Schweitzer is an architect, a building designer and the owner of Techne, a local 

design firm that was engaged by Larry Geraci to acquire the CUP at the Property. Schweitzer is 

Geraci's exclusive agent. Per Schweitzer's declaration regarding the issuance of the CUP at the 

Property, he has: 

"Been engaged in the application process for this CUP application for 
approximately twelve (I 2) months so far ... [and] [!]here is one major issue left to 
resolve regarding a street dedication. I expect this issue to be resolved within the 
next six (6) weeks." (See Exhibit 7 - Declaration of Abhay Schweitzer.) 

Schweitzer executed his declaration on October 20, 2017. Thus, it is possible that Geraci, 

now realizing that at this point the truth would come out, may already have taken steps to 

covertly sabotage the CUP application to prevent it from being issued. This is my biggest fear. 

Though I am distressed every day because of this entire situation, the denial of the 1RO is what 

is driving me literally insane - the fact that every day that has passed since the TRO motion was 

denied has made it clear to Geraci that he is going to lose and he has had so much time to take 

24 covert actions to sabotage the CUP application in a way that will not be possible to discern and 

25 
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27 

28 

will prevent him from being legally liable. By doing so, if I ultimately prevail in this lawsuit, his 

damages will have been mitigated by milliomr. 

I note, per Mr. Schweitzer's declaration, the second most important and final item that 
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will be required to issue the CUP is a public hearing which he estimates to !alee place in March. 

In other words, Geraci still has the ability to sabotage the CUP application before this matter is 

even scheduled for trial. 

The harm I face is all-encompassing, affecting my professional, personal, and every 

aspect of my life. Those who are close to me have seen me slowly be worn down, but the mental 

and psychological stress is real. The negative effect to me and everything of import in iny life is 

read. Please see my supporting declaration submitted herewith, as well as those of(i) Don Casey, 

(ii) Michael Kevin McShane, (iii) Shawna Salazar, (iv) Sean Major, (v) Cindy Jackson, (vi) 

James Whitfield, (vii) Michael Scott McK.im and (viii) Cheryl Morrow (all attached hereto as 

Exhibit 1S) 

B. Writ of Supersedeas 

"A writ of supersedeas may be granted only upon a showing that (a) appellant would 

suffer irreparable harm absent the stay, and (b) the appeal has merit. [See Smith v. Selma 

Community Hosp. (2010) 188 CA4th l, 18, 115 CR3d416, 432).10 

As argued above, (i) I will suffer irreparable harm if Geraci is allowed to withdraw and/or 

covertly sabotage the CUP application and (ii) my appeal has merit because, but for Mr. 

Demian's incompetence, this Court would have approved my TRO application. 11 

"CCP § 923 grants the appellate court virtually unlimited discretion to make orders to 
preserve the status quo in protection of its own jurisdiction, including issuance of a stay 
order other than supersedeas. [CCP § 923; People ex re/. San Frrmcisco Bay 
Conservation & Develop. Comm'n v. Town of Emeryville (1968) 69 C2d 533, 538-539, 
72 CR 790, 793) 

(a) [7:274) "Stay" to preserve status quo following denial ofTRO or injunction: 
Where a temporary restraining order or injunction has been denied and the defendant 
threatens to perform the act in question, a stay of the trial court order obviously will not 
"preserve the status quo." Here, the appellate court has authority to issue a "stay" (as 

IO E.Stay by Writ of Supersedeas, Cal Prac. Guide Civ. App. & Writs Ch. 7-E 

11 See Declarations of Darryl Cotton 
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distinguished from supersedeas) enjoining defendant from doing the action in question 
pending the appeal. [CCP § 923-eourt of appeal may "make any order appropriate to 
preserve the status quo" during pendency ofan appeal; People ex rel. San Francisco Bay 
Conservation & Develop. Comm'n v. Town of Emeryville, supra, 69 C2d at 536-539, 72 
CR at 792-794)"12 . 

At the TRO hearing, your Honor reviewed the proposed TRO order and asked Mr. 

Weinstein what would be wrong with preventing his client from withdrawing the CUP 

application on the Property. Mr. Weinstein replied something to the effect that his client should 

not be prevented from doing as he wishes. (See Exhibit 8 Declarations of Elizabeth Emerson 

(stating "At the hearing, the judge asked Mr. Weinstein what would be wrong with preventing 

the withdrawal of the CUP application. Mr. Weinstein replied something about his client having 

freedom to do what he wanted.") and Mr. Mass (stating "Mr. Demian, counsel for Mr. Cotton, 

did not raise any email arguments with the Court.") 

In other words, given that Geraci brought forth this action to prevail with vexatious 

tactics and not anticipating I would be able to secure financial backers to hire counsel, he would 

at some point realize he will lose this case on the merits. In that case, knowing he would be liable 

for damages, but that those damages are exponentially higher if the CUP Is issued, he would be 

incentivized to withdraw and/or through subterfuge have the CUP sabotaged so as to limit his 

liability. Thus, this Court unknowingly de facto allowed Geraci to take an action that is in his 

best interest but is unjust towards me-the destruction of the "fruits" that I would ultimately seek 

in the Court of Appeals if I lost this action or if he simply delays this action long enough to 

covertly sabotage the CUP application while he still has exclusive control. 

Thus, even assuming I am incorrect about some facts and law above, allowing Geraci to 

withdraw the CUP as this Court allowed would deprive the COA of its jurisdiction and CCP § 

923 is perfectly on point here because it "grants the appellate court virtually wdimited discretion 
24 

to make orders to preserve the status quo in protection of its own jurisdiction, including issuance 
25 

of a stay order other than supersedeas." 
26 C. Writ of Mandate 

27 

28 

12 E.Stay by Writ ofSupersedeas, Cal. Prac. Guide Civ. App. & Writs Ch. 7-E 
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A writ of mandate is appropriate where a beneficially inierested petitioner has no plain, 

speedy and adequate remedy at law, and Respondent has a clear, present and ministerial duty, or 

has abused its discretion. (Code ofCiv. Proc.,§ 1085; see, e.g. Robbins v. Superior Court (1985) 

38 C3d 199,205 C'Robbins.")) For the reasons argued above, this Court should reverse its 

position on the TRO Motion and direct the City to transfer control of the CUP application to me. 

Or, at least, as requested below, appoint a receiver to manage the CUP application until the 

merits of this action are finally adjudicated and prevent Geraci from sabotaging the CUP 

application. 
9 D. Ethical Considerations 

10 

11 
As noted above, the case law language below cited to in the ethical opinions of the State 

Bar of California, appears to be completely applicable here to the actions of counsel: 
12 

13 
I. Per the Supreme Court of California, "Business and Professions Code section 6128 

provides in relevant part: 'Every attorney is guilty of a misdemeanor who ... is guilty of any 
14 

15 
deceit or collusion, or consents to any deceit or collusion, with intent to deceive ... any party."' 

"That section [6128] and subdivision impose a duty on attorneys to 'employ ... such means only 
16 

17 

18 

19 

as are consistent with truth, and never to seek to mislead the judge or any judicial officer by any 

artifice or false statement of fact or law. "'13 

2. The State Bar of California Standing Committee on Professional Responsibility and 

Conduct Formal Opinion No. 2013-189 discusses "Deceitful Conduct" and cites to Dalig v. Dove 
20 

21 

22 

23 

24 

25 

26 

27 

28 

Books, Inc., a Court of Appeals case that states the following (all emphasis in original text): 

Defense Counsel Failed to Do His Duty as an Officer oft/re Court and Acted in Direct 
Violatlo11 oft/re Trial Court's Local Rules 

Business and Professions Code section 6068 provides, in relevant part: "It is the duty of 
an attorney to do all of the following: [11] ... [m (b) To maintain the respect due to the 
courts ofjustice and judicial officers. [,r] (c) To counsel or maintain such actions, 
proceedings, or defenses only as appear to him or her legal or just, except the defense of a 

13 Silberg v, Anderson (1990) 50 Cal.3d 205, 219 [266 Cal.Rptr. 638, 786 P.2d 365], as 

modified (Mar. 12, 1990) 

-17-
DARRYL COTTON'S VERIFIED OPPOSITION TO MOTIONS TO CO SL 

Exhibit 1 to Darryl Cotton's Federal Complaint Page 17 of 334 



Case 3:18-cv-00325-JO-DEB   Document 1-2   Filed 02/09/18   PageID.80   Page 19 of 34

0729

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

person charged with a public offense. [m (d) To employ, for the purpose of maintaining 
the causes confided to him or her such means only as are consistent with truth, and never 
to seek to mislead the judge or any judicial officer by an artljlce or false statement of fact 
or law." (Italics added.) 

Further, the Rules of Professional Conduct require that a member of the State Bar "[s]hall 
not seek to mislead the judge, judicial officer, or jury by an artifice or false statement of 
fact or law." (Rules Prof. Conduct, rule 5-200(B).) (4)" 'Honesty in dealing with the 
courts is of paramount importance, and misleading a judge is, regardless of motives, a 
serious offense."' (Paine v, State Bar(1939) 14 Cal,2d 150,154 [93 P.2d 103], italics 
added; see also Di Sabatino v. State Bar (1980) 27 Cal.3d 159, 162-163 [162 Cal.Rptr. 
458, 606 P.2d 765]; Garlow v, State Bar (1982) 30 Cal.3d 912,917 [180 Cal,Rptr, 831, 
640 P.2d 1106].) "Counsel should not forget that they are officers of the court, and while · 
it is their duty to protect and defend the interests of their clients, the obligation is equally 
imperative to aid the court in avoiding error and in determining the cause in accordance 
with justice and the established rules of practice." (Furlong v. White (1921) 51 Cal.App. 
265,271 [196 P. 903], italics added.) 

[ ... ] We therefore find it is necessary to state, explicitly, that although a 
misrepresentation to the court may have been made negligently, not intentionally, it is 
still a misrepresentation, and once the attorney realizes that he or she has misled the 
court, even innocently, he or she has an affirmative duty to immediately inform the court 
and to request that it set aside any orders based upon such misrepresentation; also, 
counsel should not attempt to benefit from such improvidently entered orders. As the 
court stated in Furlong v. White, an attorney has a duty not only to tell the truth in the 
first place, but a duty to "aid the court In avoiding error and in determining the cause in 
accordance with justice and the established rules of practice." (51 Cal.App. at p, 271, 
italics added.) Ob.servance of this duty, we might add, prevents the waste of judicial 
resources, and the opposing party's time and money. 14 · 

3. The State Bar of California Standing Committee on Professional Responsibility and 

Conduct Formal Opinion No. 2013-189 also states: 

Even when no duty of disclosure would otherwise exist, "where one does speak he must 
speak the whole truth to the end that he does not conceal any facts which materially qualify 
those stated. [Citation.] One who is asked for or volunteers information must be truthful, and 
the telling ofa half-truth calculated to deceive is fraud." Clcone v. URS Corp. (1986) 183 
Cal.App.3d 194,201. See Goodman, supra, 18 Cal.3d at pp, 346-347 and Shafer v. Berger, 
Kahn, Shajlon, Moss, Figler, Simon & Gladstone (2003) 107 Cal.App.4th 54, 72 [131 
Cal,Rptr.2d 777]. 

See also Vega, supra, 121 Cal.App.4th at p. 294 ("it is established by statute 'that intentional 
concealment of a material fact is an alternative form of fraud and deceit equivalent to direct 

14 Datig v. Dove Books Inc. (1999) 73 Cal.App.4th 964, 980-981 [87 Cal.Rptr.2d 719), as modified on denial of 
reh1g (Aug I 3 1999) 
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affirmative misrepresentation' [citations omitted] .... In some but not all circumstances, an 
independent duty to disclose is required; active concealment may exist where a party '[w]hile 
under no duty to speak, nevertheless does so, but does not speak honestly or makes 
misleading statements or suppresses facts which materially qualify those stated."' [Fn. 
omitted.]); Lovejoy v. AT&T Corp. (2001) 92 Cal.App.4th 85, 97 [111 Cal.Rptr.2d 71 I]; 
Stevens v. Superior Court (1986) 180 Cal.App.3d 605, 608 (225 Cal.Rptr. 624]. 

Footnote 14 states: 
Cal. State Bar Formal Opn. No. 1996-146 C'A lawyer acts unethically where she assists 
in the commission of a fraud by implying facts and circumstances that are not true in a 
context likely to be misleading."); cf. Datig, supra, 73 Cal.App.4th at pp. 980-81 (once 
attorney realized he had negligently misled the court, the attorney had an affirmative duty 
to immediately notify the court). 

E. Application of Ethical Considerations 

Your Honor, this section is the part that makes me sound like a conspiracy nut. Below I 

describe facts and provide documentation that can be independently verified. I respectfully 

request that, notwithstanding how outlandish my claims are, you please consider that maybe, just 

maybe, they are true and that numerous officers of the court have engaged in unethical behavior. 

Attorney Gina Austin. First, Austin undisputedly knows that the Receipt is not the final 

agreement for my Property as she is the attorney that, after November 2, 2016, was drafting 

various versions of the purchase agreement for my property. She is named numerous times in 

emails and texts between myself and Geraci. (See Exhibit 4.) 

On March 6,2017, Geraci texted me "Gina Austin is there she has a red jacket on it you 

want to have a conversation with her." (See Exhibit 9; all of the text messages between Geraci 
20 

21 

22 

23 

24 

25 

26 

27 

28 

and myself including the quoted one above, all of which also make clear that Geraci was 

stringing me along and make numerous drafts to contracts for the purchase of my property after 

November 2016.) Austin was the headnote speaker at a local cannabis event on that day. I was 

unable to make the event, but my Investor Mr. Hurtado was and he spoke with Austin briefly, 

letting her know that I would not be attending. (See Exhibit 2; Declaration of Joe Hurtado, 

Paragraph 4.) 

Second, at the TRO Motion hearing, per the Supreme Court and COA language above, 

Austin had affirmative duty to inform Your Honor that Mr. Demian had been negligent in failing 

-19-
DARRYL COTTON'S VERIFIED OPPOSITION TOM TIONS TO COMPEL 

Exhibit 1 to Darryl Cotton's Federal Complaint Page 19 of 334 



Case 3:18-cv-00325-JO-DEB   Document 1-2   Filed 02/09/18   PageID.82   Page 21 of 34

0731

2 

3 

4 

s 
6 

7 

8 

9 

10 

II 

12 

13 

14 

IS 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

to bring to your attention the Confirmation Email. 

Based on the ethics language above, it appears to me that Gina Austin has violated 

numerous ethical duties by bringing and maintaining this action against me when she knows it is 

completely founded on a lie. 

Attorney Michael Weinstein. First, I have an email from myself to Mr. Weinstein that I 

will not attach here because I do not want this pleading stricken from the record because of 

Litigation Privilege discussed in the ethics opinions cited above. But, I will bring copies with me 

to Court on January 25 th
• These emails to Mr. Weinstein recount the entire history of the dealings 

between Geraci and me and provide emails, texts aod provide him the evidence he needed to 

know that his client Geraci had no probable cause to bring this lawsuit. 

Second, I will not assume that Geraci told Weinstein about the draft purchase agreements 

that Austin was working on. Assuming it can be argued that Weinstein was not aware of the 

concept of promissory estoppel at the onset of this litigation and that he believed the SOF and the 

PER would prevent the Confirmation email, thus providing probable cause for this suit, no later 

than when this Court denied Geraci's demurrer, Weinstein knew this case had no probable cause 

and that maintaining it was simply a vexatious tactic to fraudulently acquire my Property. 

Third, at the TRO Motion hearing, for the same reasoning put forth above, Weinstein was 

obligated to inform this Court about Mr. Demian's negligence and provide the Confirmation 

Email. 

Fourth, after the oral hearing in front of your honor on January 18, 2018, Mr. Weinstein 

approached me to discuss access to the Property for soil samples to continue the CUP application 

and to discuss a possible settlement of this action regarding the Property and the CUP 

application. I am not clear what he means, Mr. Weinstein has had the Third-Party Purchase 

Agreement for since early in this litigation and it has been discussed. He knows I was forced to 

unconditionally sell my interest in the Property on April IS, 2017, to pay off debts and continue 

financing this litigation. See Exhibit 5 ("Seller hereby transfers and sells to Buyer, with all the 

associated rights and liabilities, his ownership, rights aod interests in the property and the 
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associated CUP application pending before the City of San Diego for $500,000,") As that 

agreement makes clear, the condition precedent for closing is the successful resolution of this 

lawsuit. I am assuming that Mr. Weinstein wants me to engage in some kind oflegal 

machinations by which I can void my agreement with the Third-Party Buyer so I can transfer the 

Property to Geraci. Even if there were some legal mechanism that would allow that (and it does 

not appear to me that is should be allowed in any circumstance as it would violate the implied 

covenant of good faith and fair dealing in.every contract), I would not do so. Even iflawful, it is 

not ethical and it would make me just as bad as Geraci -the very idea of which is nauseating. 

Attorney David Demian, First, Mr. Demian started off his representation on fraudulent 

grounds. My Investor, Mr. Hurtado negotiated a monthly $10,000 a month payment with him for 

his services. It was expressly discussed and negotiated that we would speedily and quickly 

resolve my legal matters as quickly as possible and that the $10,000 would not be a limitation. 

However, when he sent me the retainer agreement, it did not contain the $10,000 monthly 

financing concept. Mr. Hurtado spoke with Mr. Adam Witt, Mr. Demian'sjunior associate, who 

informed him that Mr. Demian did not want to put such a provision in the agreement because his 
16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

partners would not like it. However, that he should not worry because so long as $10,000 was 

being paid, that my representation would not be impeded. Mr. Hurtado pushed back hard, being a 

former attorney, he knew that ultimately what mattered was the language. Mr. Witt spoke with 

Mr. Demian and called Mr. Hurtado and myself back, they proposed. and I am sure that they 

never would have anticipated that they would find themselves in this position, that execute the 

retainer agreement and that I note in the cover email our $10,000. I am assuming that they filed 

the retainer agreement with their firm Mr. Demian did not record the email reflecting our 

$10,000 a month agreement. At that point, the reasoning that they provided made sense, that so 

long as $10,000 was paid, that they would continue their services. I understand that businesses 

carry balances with vendors and clients. However, what is now apparent, is that Mr. Demian did 

not intend to fully represent me as he promised. He was intending to only do up to $10,000 a 

month of work. Either that, or he intended to fraud his partners. I do not know the words, but one 
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way or another, he was defrauding me ot his partners. (See Exhibit 6: email to Adam Witt 

confirming that notwithstanding language in the retainer agreement, only $10,000 would be paid 

to FTB.) 

Second, in his opposition to Geraci's demurrer, Mr. Demian did not raise the affirmative 

defense of promissory estoppel as articulated by the Supreme Court case of Monarco. Rather, it 

was Mr. Hurtado, who attended the oral arguments for the hearing, that felt that something had to 

be wrong. Mr. Hurtado did some "Googling" emailed Mr. Demian and approximately 2 weeks 

after the demurrer hearing emailed Mr. Demian about the concept of promissory estoppel and the 

Monarca case discussing the application to Mr. Cotton's case (See Exhibit 10). Mr. Demian 

included the Monarco case/promissory estoppel concept in the TRO motion that he submitted to 

this Court. In other words, I respectfully submit to this Court that this reflects that Mr. Demian 

clearly failed to ineet his ethical obligations to me by even doing the most basic legal research 

required to properly represent me before this Court. 

Third, Mr. Demian's actions at the TRO Motion hearing. As discussed ad nauseum 

above, he failed to raise the Confirmation Email. After the hearing, when Mr. Demian and the 

attorney for the City left the courtroom, the attorney for the City told Mr. Demian something to 

the effect of"you should have won based on the moving papers, but oral argument got you." Mr. 

Hurtado was standing no more 3 feet away from them when this was stated as he was enraged 

that Mr. Demian performed so poorly. Per the declarations of Mr. Mass and Ms. Elizabeth, Mr. 

Hurtado loudly berated Mr. Demian about his poor performance. Per Mr. Hurtado, he berated 

Mr, Demian for being unprepared and failing so miserably. Mr. Demian actually had the gall to 

retort to Mr. Hurtado that investing in litigation was always "risky" and, presumably, Mr. 

Hurtado should be less upset. Notably, and I believe the most actionable item against Mr. 

Demian, when I replied to Mr. Demian noting that even the City attorney stated that he should 

have won, he replied by email stating: "Also, as to the City Attorney, she told me my papers and 

oral argument were excellent. She did not say we should have won." (See Exhibit 11.) Mr. 

Demian is blatantly lying here, obviously and, at least it appears to me, foolishly attempting to 
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cloud title. Specifically, the statute allows for a judgement on the merits similar to summary 

adjudication. Given the facts of my case, tb1s motion should have been pursued by any 

competent attorney who was aware of these facts. Mr. Austin is a criminal defense attorney who 

has only agreed to help upon the favorable resolution of my appeal. How is it that a criminal 

defense attorney within two days of hearing the facts ofmy case can discover a motion that can 

quickly and speedily allow this Court to get to the merits of the case, avoiding all of the 

vexatious tactics employed by Geraci, such as these Motions to Compel that are before the Court 

and which are completely frivolous (there is absolutely no more infonnation that can be provided 

through discovery that will contradict the Confinnation Email.) In other words, this provides 

additional support that Mr. Demian was negligent and/or purposefully fraudulent in his actions 

towards me as he was seeking not seeking to end this litigation quickly, rather, he was hoping to 

prolong it to increase his legal fees. As of today, Mr. Demian has been paid approximately 

$60,000. I note, at $10,000 a month as per our email agreement. And, on January 10,2018, Mr. 

Demian emailed me a bill for his services up to the TRO Motion hearing - he is requesting 

$91,943.45 in addition to the approximate $60,000 he has already received. (See Exhibit 12; 

invoices from FTB for $91,943.45.) 

Your honor, this is not just. His negligence and active deceit are worthy ofnothing but 

contempt. I implore you to exercise your powers to the fullest extent to grant me what relief you 

can against Mr. Demian for bis actions described herein. 
The City Attorneys 
"The notion that government might be "conspiring" to violate the rights of citizens is 
more apt to invite derision than concern .. , [y]et, when conspiracy is understood simply as 
an agreement to do wrong, the possibility of that government might conspire against 
citizens is not only plausible but likely. Contemporary government often operates through 
bureaucratic consensus, which necessarily involves the joint actions of multiple parties. 
By its nature then governmental decision-making that goes awry is often amenable to 
characterization as a "conspiracy." Most practitioners recognize that federal law 
authorizes civil actions against persons who, acting under color oflaw, directly violate 
the civil rights of others. These suits are typically brought under the now familiar section 
1983 of title 41. 

It is well known from a jurisprudence perspective that the City is anti-cannabis. 15 The 

15 See County of San Diego v. San Diego NORML, 16S Cal. App. 4• 798, 81 in which two California counties (San 
Diego and San Bernardino challenged the California Compassionate Use Act (Proposition 21 SJ and subsequent 
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create a false record of what took place in order to limit his liability. However, I respectfully 

submit to this Court, now that you have reviewed the Confirmation Email and the Monarco case, 

it is simply not credible to believe the City attorney told him his oral argument was "excellent." 

Alternatively, I respectfully request that this Court ask the City attorney on January 25 th what she 

told him after the oral hearing. I believe this to be incredibly important as Mr. Demian without a 

doubt failed his professional obligations by failing to raise the Confirmation Email. He then 

failed his ethical obligations by failing to inform the court of his negligence. Lastly, his email 

stating that Mr. Hurtado is lying and that his oral argument was "excellent" actually crosses the 

line and goes from negligence to, as noted above, deceit. I implore this Court to get to the bottom 

of this issue. My retainer agreement with Mr. Demian has an arbitration provision that prevents 

me from suing him for legal malpractice. "'Honesty in dealing with the courts is of paramount 

importance, and misleading a Judge is, regardless of motives, a serious offense.' "(Paine v. State 

Bar (1939) 14 Cal.2d 150, 154 [93 P.2d 103], italics added; see also Di Sabatino v. State 
14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 
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28 

Bar (1980) 27 Cal.3d 159, 162-163 [162 Cal.Rptr. 458,606 P.2d 765]; Garlow v. State 

Bar (1982) 30 Cal.3d 912, 917 [180 Cal.Rptr. 831,640 P.2d 1106].) Mr. Demian here is not just 

seeking to mislead, he is attempting active deceit. This goes beyond serious. Please your honor, 

as an officer of the court he was beholden to you to do what was right. Instead of making things 

right, he sent me an email stating he was withdrawing from my case before even speaking with 

me! He set in motion a set of events that compounded the irreparable harm to me. 

Fourth, on December II, 2017, a day before oral hearing on my Motion for 

Reconsideration, that I was positive would be approved, I spoke with another local attorney 

named Jacob Austin as I was looking for new counsel. I had previously been introduc.ed to Mr. 

Austin, who was tentatively planning to help me with my various legal matters before, 

unfortunately I ultimately chose to go with Mr. Demian given what appeared to be his superior 

expertise. Here is what is important to note: Mr. Austin brought to my attention the ability to 

bring a motion to expunge a /is pendens pursuant to a section in the CCP. The purpose of this 

motion is to speedily address meritless lawsuits that seek to attach real property and unlawfully 
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City Attorney's Prosecutorial office, though while not gennane to these Motions to Compel, but 

described in my supporting declaration, took advantage of a plea agreement I entered into and 

extorted $25,000 from me (the consequences of which are described and detailed in the Secured 

Litigation Investment Agreement). It also appears to me the City's Development Services 

violated my Constitutional due process rights by failing to provide notice to me and continuing 

to process the CUP application after explicitly telling me that they would not until they received 

a grant deed from me, whi~h I never provided, and working with Geraci on the CUP application. 

Furthermore, that the City, when it filed its Answer to my application for a Writ of Mandate, 

after the TRO Motion hearing knowing Demian had been negligent, seeking legal fees and 

accusing me, among other things, of being guilty of "unclean hands," that is also is violating my 

rights because the City knew there was no probable cause against me. 

Thus., it appears to me, that I could file a case against the City tomorrow in federal court 

pursuant to Section 1983 alleging a conspiracy against me by the City because ofmy pro

cannabis political activism. I have no desire to do so. I want to end this endless, soul-crushing 

litigation. As described below, I respectfully request this Court's help. 

CONCLUSION 

The Supreme Court of California case of Neary v. Regents of University of California has 

become my last hope and I have read and re-read this case as it is my only source of strength 

right now. Ironically, it is for this reason that I have requested from this Court a written opinion 

regarding what I know are my amateurship attempts at legal formatting, writing and reasoning. If 

I truly am culpable somehow and Geraci is entitled to my Property, I will similarly carry this 

Court's decision with me to prevent me from acting out on my anger against Geraci and 

opposing counsel. (Even if! am crazy, Mr. Demian is worthy of contempt under any scenario.) 

The opinion and the dissent in Neary discuss the best way to effectuate justice in our 

society taking into account the practical realities of the world we all live in. I empathize with 

George Neary, the plaintiff is the case, as did the Supreme Court ofCalifomia, it stated: 

28 legislation requiring counties to issue identification cards to qualified patients and primary caregivers, on the ground 
thatthese measures were preempted by provisions of the federal Controlled Substances Act, 
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. His plea is sympathetic: "Neary has spent more than twelve years in an expensive, time
consuming, emotionally wrenching, and destructively distracting struggle which has 
included enough twists, turns, setbacks and victories for a novel. He has finally resolved 
that struggle through negotiation and voluntary agreement." Thwarting the settlement 
would frustrate the parties' mutual desire for an immediate end to their now 13- year-old 
dispute. The parties have pummeled each other long enough and have staggered to their 
respective corners. We cfloose to give tflem ltelp, not tl,e prospect offi•rtfler battering. 

This statement holds great power for me. The Supreme Court recognized Mr. Neary's 

extraordinary circumstances and the unique situation his case represented to substantive justice. 

They recognized his plea as being "sympathetic" and I hope this Court can recognize the 

extraordinary circumstances I am in and do the same for me. Neary also states: 
In ordinary civil actions such as the one before us, the parties come to court seeking 
resolution of a dispute between them. The litigation process they encounter is fraught 
with complexities, uncertainties, delays, and risks of many kinds. Different judges and 
juries may respond in different ways to the same evidence and argument. Public judicial 
proceedings may result in adverse publicity and unwanted disclosure of previously 
confidential information. Damage awards ( or failure to recover) may cause financial 
hardship or ruin. These observations are not original. "More than a century ago, Abraham 
Lincoln gave the following advice: 'Discourage litigation. Persuade your neighbors to 
compromise wherever you can. Point out to them how the nominal winner is often a real 
loser-in fees, expenses, and waste of time.' This was sage advice then and remains so 
now." (Lynch, California Negotiation and Settlement Handbook, supra, p. vii (foreword 
by California Supreme Court Chief Justice Malcolm M. Lucas).)16 

[ ... ] The primary purpose of the public judiciary is "to afford a forum for the settlement 
of litigable matters between disputing parties." (•282 Vecfd v. Sorensen (1959) 171 
Cal.App.2d 390,393 [340 P.2d 1020].) We do not resolve abstract legal issues, even 
when requested to do so. We resolve real disputes between real people. (Pacific Legal 
Foundation v. California Coastal Com. (1982) 3.3 Cal.3d 158, 170 [188 Cal.Rptr. 104, 
655 P.2d 306].) This function does not undermine our integrity or demean our function. 
By providing a forum for the peaceful resolution of citizens' disputes, we provide a 
cornerstone for ordered liberty in a democratic society. 

The Court of Appeal's concern for the integrity of trial court judgments is flawed in other 
respects. First, the notion that such a judgment is a statement of"legal truth" places too 
much emphasis on the result of litigation rather than its purpose. "In all civil litigation, 
the judicial decree is not the end but the means. At the end of the rainbow lies not a 
judgment, but some action (or cessation of action) by the defendant that the judgment 
produces-the payment of damages, or some specific performance, or the termination of 
some conduct. Redress is sought through the court, butfrom the defendant. ... The real 
value of the judicial pronouncement-what makes it a proper judicial resolution of a 'case 

16 Neary v. Regents of University of California (1992) 3 Cal.4th 273,280 [10 Cal.Rptr.2d 859, 
834 P.2d ll9] 
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or controversy' rather than an advisory opinion-is in the settling of some dispute which 
affects the behavior of the defendant towards the plaintiff" (Hewitt v. Helms (1987) 482 
U.S. 755, 761 [96 L.Ed.2d 654,661, 107 S.Ct. 2672], original italics.)17 

Your Honor, I respectfully submit to you the language above and note that Geraci's 

actions make a mockery of the Supreme Court of California and this Court. Aboye, the Supreme 

Court of California discusses the challenges to individuals "[i]n ordinary civil actions" and that 

the Courts "resolve[s] real disputes between real people," this is not an "ordinary" action in 

which there is a "real" dispute here. It is a fabricated one. "Redress is sought through the court, 

but from the defendant," This vexatious lawsuit makes a mockery of the very basis of our 

judicial system - it is a blatant unlawful attempt by Geraci to acquire my Propertv from the 

Court and our judicial system. Geraci knew this case had no merit, but he brought it anyway 

knowing my financial predicament, of his partial making by failing to provide funds he promised 

and that he knew I was relying on, and filing a /is pendens to prevent me from entering into other 

agreements. Had I not entered into an agreement with Mr. Martin the same day I had tenninated 

the agreement with Geraci, given that Weinstein served me the next day with the Complaint and 

/is pendens, I would not have been able to legally enter into that agreement and I would have lost 

everything by now. But for my desperate need for capital at the time, Geraci stringing me along 

(as our email communications make clear) and Weinstein's legal practice tactics would have 

been successful and I would not be before this Court attempting, however inarticulate, to see 

22 justice done. 

23 

24 

25 

26 

27 

28 

Your Honor it is already after 11:00 am and will already late and running to get this 

printed to submit this pleading to your Court downtown. Please forgive the failings herein. I 

would request a continuance, but I cannot, because it although shames me to say this in a 

permanent public record, I am compelled to do so - there are people depending on me: I have 

17 Neary v. Regents of University of California (1992) 3 Cal.4th 273, 281-282 [l O Cal.Rptr.2d 
859,834 P.2d 119] 
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become estranged from my partner, I wn behind on payroll, debts, and I am living at the 

Property. This case left me destitute. I do the best I can to keep up appearances, but I cannot run 

a commercial business with no capital and a Us pendens on the Property. I have absolutely no 

funds. I long ago maxed out any and all financial sources of help. Attached hereto as Exhibit 13 

are the water and electrical bills that are due, which are scheduled to be turned off tomorrow. I 

have already asked for repeated extensions. I do not know whether I will have electricity when I 

see you on Thursday. If my father were not the first note holder, I would already not even have a 

place to stay (see Exhibit 14; Declaration of Dale L. Cotton, stating "were this a normal business 

relationship, I would have foreclosed on this property ... ") 

Please, in the interest of real, substantive justice, investigate my allegations here. I clearly 

understand how outrageous they seem. Please do not do not elevate form over substance and 

deny this pleading or the relief you can grant me on procedural, non-substantive grounds, I 

implore you to use your power to its fullest extent to grwit me whatever relief that you can, 

which I do not even know what it is, so I cannot ask for it. I understwid that you must vet my 

allegations herein as to Gina Austin and Micahel Weinstein. But, as to Mr. Demian, he is clearly 

culpable for :failing to raise the Confirmation Email at the oral hearing, for failing to let you 

know that he did so in the aftermath, and, blatwitly attempting to create a false record to deceive 

this Court. I ask that you please set in place whatever motion is necessary to sanction him. 

"Violation of statewide rules of court wid/or local rules is sanctionable by payment of the 
opposing party's reasonable expenses and counsel fees. (Cal. Rules of Court, rule 227.) 
Furthermore, use of sanctions against both attorneys wid clients has been commended by 
our Supreme Court as an appropriate method for dealing with unjustified litigation. 
(Sheldon Appel Co. v. Albert & Oliker (1989) 4 7 Cal.3d 863, 873-874 [254 Cal.Rptr. 336, 
765 P.2d 498].) (3c) Based on ourreview of this record, it appears that defense counsel 
violated several statewide rules of court and local rules, and that these violations resulted 
in unnecessary litigation and cost to plaintiff and her attorney in time and money. We 
therefore remwid this matter to the trial court to consider, and, if appropriate, award 
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sanctions against defendants and/or their attorneys and in favor ofplaintiff."18 

"[I]t is well established that California's Constitution provides the courts, including the 

Courts of Appeal, with inherent powers to control judicial proceedings. (Cal. Const., art. VI, § 

I; Walker 'I', Superior Court (1991) 53 Cal.3d 257, 266-267 [279 Cal.Rptr. 576,807 P.2d 

418]; Keeler v. Superior Court (1956) 46 Cal.id 596,600 [297 P.2d 967],) To the same effect, 

Code of Civil Procedure section 128, subdivision (a)(8) authorizes every court '[t]o amend and 

control its process and orders so as to make them conform to law and justice.' This provision is 

consistent with and codifies the courts' traditional and inherent judicial power to do whatever is 

necessary and appropriate, in the absence of controlling legislation, to ensure the prompt, fair, 

and orderly administration of justice."19 (Neary v. Regents of University of California (1992) 3 

Cal.4th 273, 276-277 .) 

Your Honor, I conclude with a plea, I realize that you are an arbitrator and must remain 

impartial. However, this Court is meant to give justice and vindicate the rights of the wronged. 

I 6 At the Court hearing this Thursday, unless Austin desires to perjure herself, you can ask her if 

17 she drafted the purchase agreements in early 2017, thereby reflecting her knowledge that the 

18 
November 2016 agreement was not a final purchase agreement as Geraci and Weinstein allege. 

19 

20 

21 

At the hearing, you can ask Weinstein why, given this Court's ruling denying his demurrer, he 

has continued to prosecute this case that has no factual or legal basis. I realize that my requests 

22 may be excessive, but, I respectfully note the following in the hopes that it supports my requests 

23 

24 

25 

26 

27 

28 

here. In Ross v. Figueroa (2006) 139 Cal.App.4th 856; 43 Cal. Rptr. 3d 289, the Court of Appeal 

[explicitly recognized the necessity and approved active judicial behavior in providing 

affirmative assistance to prose clients] such as myself: "the judge cannot rely on the pro per 

18 Datig v. Dove Books, Inc. (1999) 73 Cal.App.4th 964, 982-983 [87 Cal.Rptr.2d 719], as 
modified on denial of reh'g (Aug. 13, 1999) 
19 
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litigants to know each of the procedural steps, to raise objections, to ask all the relevant questions 

of witnesses, and to otherwise protect their due process rights," 

Lastly, I sincerely believe that this case also represents something larger than myself and 

that if the damage and harm caused to me by Geraci and perpetuated and augmented by the acts 

of counsel as described above, including their manipulations of this Court, are allowed to pass, 

then it will prove that the concern articulated by Justice Kennard in Neary in 1992 has ceased to ' 

be "an already too common perception," but has in fact become reality and "the quality of justice 

a litigant can expect y proportional to the financial means at the litigant's disposal." Neary v. 

Regents of University of California (1992) 3 Cal.4th 273,287 (emphasis added). 

Dated: January 22, 2017 

By:M2 
TON 

16 lm:::r,,,-:=,..,.,.....-.s:-c-=Tr<=-::--::-:;,c:--:r:,--:;,r--,------------------ii VerJTication: L Darryl Cotton, verify mat all 

By:D~ 
17 statements herein made that declare actions or 

beliefs as to myselfare true and correct and I 
18 declare under penalty of perjury under the 

State of California that the foregoing is true 
I 9 and correct. 

20 I also verify and confirm that all exhibits 
attached hereto are true and correct copies as 

21 stated. 

22 

23 

24 

25 

26 

27 

28 
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I, Joe Hurtado, declare: 
1 

2 I, I am an individual residing in the County ofSan Diego and I have personal knowledge of 

3 the facts stated below and, if called as a witness, I could and would testify, 

4 2, Between late 2016 and early 2017, the following sequence of events took place: (i) Mr, 

5 Darryl Cotton infonned me that he sold his property to Mr. Larry Geraci; (ii) Mr. Cotton told me 

6 
that he expected Mr. Geraci would breach his agreement; (iii) Mr. Cotton asked that! help him 

7 

8 
locate a new buyer for his property; (iv) I brokered a deal between Mr. Cotton and Mr. Richard 

Martin for the sale of Mr, Cotton's property to Mr. Martin. 
9 

JO 3. The day after the deal with Mr. Cotton and Mr, Martin was reached on March 21, 2017, Mr, 

11 Geraci via his counsel, Mr, Michael Weinstein, initiated a lawsuit against Mr. Cotton seeking to 

12 enforce a previous agreement between Mr, Cotton and himself(the "Geraci Litigation"), 

13 

14 

15 

16 

17 

4. Materially, on March 6, 2017, I attended a local cannabis event at which Gina Austin was a 

speaker, At that event, I introduced myself and, at Mr. Cotton's request, let her know that he would 

not be attending and speaking with her. 

5. Throughout the course of the Geraci Litigation, the following sequence of events took place: 

18 (i) Mr. Cotton attempted to represent himself prose in the Geraci Litigation; (ii) Mr, Cotton chose 

19 to no longer represent himself in the Geraci Litigation and asked that I he! p him finance and 

20 facilitate his legal representation; (iii) I identified Mr. David Demian and facilitated the full legal 

21 representation of Mr, Cotton by Mr, Demian ; (iv) Mr, Demian, I believe, failed to live up to his 

22 
·professional obligations by, inter alia, (a) failing to discover and/or argue to the Court in the Geraci 

23 
Litigation the concept of promissory estoppel in response to Mr, Geraci' s demurrer to Mr, Cotton's 

24 

25 
Cross-Complaint; (b) failing to raise with the Court, at the oral hearing for a temporary restraining 

26 order ("TRO") applied for by Mr, Cotton, evidence that is material and necessary for the Court's 

27 proper adjudication of the issues before it; (c) when confronted by me, outside the courtroom 

28 
• 1 • 
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immediately after the TRO hearing, he acknowledged his failure to raise material arguments and 

2 evidence in the moving papers, but denied that the fact that his failure to do so was reflective of any 

3 wrongdoing; (d) not informing the Court of his failure to raise said arguments after the TRO 

4 hearing; and (e) terminating his representation of Mr, Cotton by email before even speaking with 

5 
Mr. Cotton immediately after the oral hearing on the TRO, 

6 

7 
6. I note that after the TRO hearing, 1 was approximately 5 feet away from Mr. Demian and the 

attorney representing the City of San Diego. I expressly heard the attorney for the City of San Diego 
8 

9 say something along the lines of: "the moving papers were great" and that Mr. Demian "should 

10 have won." 

11 7, Summarily, I originally supported Mr. Cotton to protect my own financial interest and as an 

12 investment. However, for various reasons which are being put forth by Mr. Cotton, this litigation 

13 
has become incredibly more expensive, time consuming and mentally and emotionally challenging 

14 

IS 

16 

than originally envisioned, And which is hard to describe in words. 

8. Notably, the day after the Court declined Mr. Cotton's motion for reconsideration of his 

17 application for a TRO, thereby confirming that Mr. Cotton was unlikely to prevail in the Geraci 

18 Litigation, I informed him that I would be "cutting my losses" and would cease funding him 

19 personally and the Geraci Litigation. This took place on December 13, 2017. Thereafter, on the 

20 same day, Mr. Cotton came to where I was located uninvited and pleaded with me to continue my 

21 
support. I refused. Mr. Cotton physically assaulted me. I threatened to call the authorities and Mr. 

22 
Cotton just sat down and became, for lack of a better expression, neurotic (e.g., speaking to himself, 

23 

24 
talking to others, being emotional, etc,) 

25 9. Mr. Cotton was speaking and it appeared that he thought he was in the courtroom or at his 

26 property on Federal Boulevard, His speech was nonsensical. Understanding his situation, I did not 

27 

28 
-2-
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call the police and instead called a medical doctor I had recently been introduced to, Dr. Candido, 

2 and explained the situation to her. 

3 

4 

s 
6 

7 

10. Dr. Candido came to the location where Mr. Cotton was located and examined Mr. Cotton. 

11. After diagnosing him, Dr. Candido recommended that we take Mr. Cotton to the Emergency 

Room or call the authorities as she believed him to be a danger to himself and others. 

12. I spoke with Dr. Candido and she agreed that so long as Mr. Cotton was not allowed to drive 

and he could stay at the residence with me under my supervision, it would not be necessary to call 
8 

9 
the authorities. 

10 13. It is against my recommendation that Mr. Cotton is submitting his response to the Court on 

11 the date hereof. I skimmed the very large document that appears to be over 1,000 pages that he 

12 intends to file with the Court today and strongly recommended that he request additional time from 

13 
the Court, suggesting that to file such a document may actually be detrimental to him. However, 

14 

IS 
Mr. Cotton has stated his situation is even more dire than befote and that he requires this action to 

be speedily adjudicated, not just because of his dire financial situation, but for the well-being of his 
16 

17 mental and emotional state. 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

-· 
under the laws of the State of California that the foregoing 

is true and correct. 

• 3 -
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Jan 2218, 09:20a CIMC p.1 

I, Dr, Carolyn Candido, declare: 

2 

3 

4 

5 

6 

7 

8 

9 

10 

II 

12 

t:i 

14 

15 

16 

17 

IS 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

I. I am a licensed physician in the State of California. 

2, On December 13, 2017, I was contacted by Mr, Joe Hurtado who requested I examine a 

friend of bis, Mr. Darryl Cotton, who was speaking incoherently, Mr. Hurtado stated be was 

concerned that Mr. Cotton may require medical attention but that Mr. Cotton did not WBIU to 

go to the Emergency Room. 

3. I traveled to Mr. Hurtado's residence and met'withMr. Hurtado and Mr. Cotton. 

4. Mr. Cotton was in a room by himself and initially did not allow me to examine him. After 

approximately thirty minutes, Mr. Hurtado spoke with Mr. Cotton who then allowed me to 

perform a physical examination. 

5. Mr. Cotton bad an elevated pulse, was spea!cing incoherently and exhibited signs of anxiety, 

panic and was expressing suicidal thoughts. His language vacillated from being clear to 

incoherent. I am unclear as to what be was attempting to express, but from what I could 

make out, he was in an emotional state due to matte111 related to some legal matter regarding 

his property, 

6. It is my diagnosis that he was suffering from Acute Stress Disorder and that at that moment 

in time represented a danger to himself and others, Because ofhis express statements 

regarding suicide and other expressions of violence as to unidentified third-parties, I 

repeatedly requested that Mr. Cotton go to tho. Emergency Room, Which he refused. 

7. I communicated with Mr. Hurtado my diagnosis and expressed my concern for Mr. Cotton 

regarding his statements, to the extent that they were clear, as they reflected an intent to 

ham, himself and others. It was my recommendation that Mr. Cotton not be by himself, 

8. After speaking with Mr, Hurtado regiirding Mr, Cotton, Mr. Hurtado promised to allow Mr. 

Cotton to remain at that residence until such time as Mr. Cotton was calm. 

DECLARATION Or DR. CAROLYN CANDIDO IN SUPPORT OF DARRYL COTTON'S PIITITION FOR 
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Jan 2218, 09:20a 

1 

2 
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7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

2~ 

26 

27 

28 

CIMC p.2 

9. Since that evening I have not met or spoken with Mr. Cotton, 

I declare under penalty of perjwy under the laws of the State of California that the foregoing is 

·true and correct. 

January 22, 2018 

br. Carolyn Candido 

2 
DECLARATION OF DR. CAROLYN CAJ\l)IDO IN SUPPORT OF DARRYL COTTON"S PETITION FOR 
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Exhibit A 

Compilation of all email correspondence between Darryl 

Cotton and Larry Geraci 
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Table of Contents 

Format: Sender; Receiver; Date; Time 

1. Geraci. Cotton. 10-20-16. 11:42 AM. A-1 
2. Geraci. Cotton. 10-24-16. 12:38 PM. A-2 
2.1 Attachment A-2.1 
3. Geraci. Cotton. 11-2-16. 3:11 PM. A-3 
3.1 Attachment A-3.1 
4. Geraci. Cotton. 11-2-16. 9:13 PM. A-4 
5. Geraci. Cotton. 11-14-16. 10:26 AM. A-5 
S.lAttachment A-5.1 
6. Geraci. Cotton. 2-27-17. 8:49 AM. A-6 
6.1 Attachment A-6.1 
7. Geraci. Cotton. 2-2-17. 8:51 AM. A-7 
7.1 Attachment A-7.1 
8. Cotton. Geraci. 3-3-17. 8:22 AM. A-8 
8.1 Attachment A-8.1 
9. Geraci. Cotton. 3-7-17. 12:05 PM. A-6 
9.1 Attachment A-9.1 
10. Cotton. Geraci. 3-16-17. 8:23 PM. A-10 
11. Cotton. Geraci. 3-17-17. 2:15 PM. A-11 
12. Geraci. Cotton. 3-18-17. 1:43 PM. A-12 
13. Cotton. Geraci. 3-19-17. 9:02 AM. A-13 
14. Geraci. Cotton. 3-19-17. 3:11 PM. A-14 
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15. Cotton. Geraci. 3-19-17. 6:47 PM. A-15 
16. Cotton. Geraci. 3-21-17. 3:18 PM. A-16 
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Subject: Automatic reply: test mail 
From: Lany Geraci <Lany@tfcsd.net> 
To: danyl@dalbercla.us 
Date: Thursday, October 20, 2016 10:42:49 AM GMT-08:00 

Thank you for your emall, •• 

I will be out of the office until Wednesday, October 26th, 2016. If you should need Immediate assistance, please contact Becky at: becky@tfcsd.net. You may also contac;t the office as well. 

Thank you. 

I I I 
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Subject: Drawing 
From: Larry Geraci <Larry@tfcsd.net> 
To: Darryl Cotton < darryl@inda-gro.com> 
Date: Monday, October 24, 2016 11:38:28 AM GMI'-08:00 

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 

Clrcu!er 230 Olsclolmor. 

IRS regulat!ons requite us 10 advise you th 111, c,1nless otherwise speclflcally not~, any fedora1 !line advice In lhls ocmmunlcaUon (Including any attechmants, enclosures, or other 
accompanying malerlels) was not Intended orwrltton to be used, and 11 c.innol be used, by any taxpayer rot the purpose of avoiding pena111es; furthermore, 1hls communlcatlon 
was no! Intended or written lo support Iha promotion or marketing of any of Iha transectloos or matters It addresses. This emaU Is conslde,ed a con~dent!al communicaUon and 
I& Intended for the person or firm 1den0fled above. If you have rocelvod this In error, p!8asa contact us al (858)576•1040 and re tum this 10 us or dostroy It Immediately. 11 you are 
In possession of 1h16 confldenlial lnformat!on, and you are not the Intended reclplent, you ere hereby notified lhal any unauthorized disclosure; copying, dlslributlon or 
dlssemtnaUon or the contents hereoris S!ric11y prohibited. Plaa&B notify lhe sander ol lhis facs!mlla lmmedlatoly ond l'.lrrflngo ror the relum or dG&lruCllon of this facslmlla and all 
attachments. 

From: danyl@dalbercia.us [mailto:darryl@dalbercla.us1 On Behalf Of Darryl Cotton 
Sent: Monday, October 24, 2016 12:37 PM 
To: Larry Geraci <Lany@tfcsd.net> 
Subject: Test Sen_d 

Darryl Cotton, President 

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

6176 Federal Blvd. 
San Diego, CA. 92114 -
USA 

NOTICE: The lnfonnatlon contained in the above message is confidential fnformatlon solely for the use of the Intended recipient. If the reader of tnls 
message ls not the intended redplent1 the reader Is notified that any use, dissemination, distribution or copying of this c:ommunlc:at!on is strictly 
prohibited. If you have received this communlcat!on In error, please notify lnda,Gro lmme(!lately by telephone at 619.266.4004. 

1 / 3 : 
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Subject: Agreement 
From: Lany Geraci <Lany@tfcsd.net> 
To: Danyl Cotton <danyl@inda-gro.com> 
Date: Wednesday, November 2, 2016 2:11:51 PM GMT-08:00 

Best Regards, 

Larry E. Geraci, EA 

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

Web: Larrygeracl.com 
Bus: 858.576.1040 
Fax: 858.630.3900 

Ctrcular23D Olscla!mer. 

IRS regulations raqu!re us to advise you Iha!, unless. o\herwrse spooilically noted, any federal ta,; advice ln thfo oommun1catlon (lm;ludlng any attachmenls, enclosures, or other 
e.c:companylng miltorlals) was not Intended or written lo be uaed, and rt ennnol be used, by any taxpayer for the purpose or avoiding p&rialtlos; rinthormore, !his communicntlon 
was not lntend&d or written to support Iha promollon or merkeUng of any ol tho tmnsoclions or matters II add ruses, This a mall ls considered a confidenllal communl~llon and 
Is Intended for the person or !inn Identified above. If you have received this In error, please conlacl us at (858)576-1040 end relum this 10 us or destroy It lmmedl111ely. If you are 
fn panesslon of this C<1nfldentlal Information, and you ara not lhe !niendad ,eclplenl, YoU are hereby notlfted Iha! any unauthorized disclosure, copying, distribution or 
dlssemlnallon of the contenls hereof Is strictly prohibited. Please noUfy the sender of this lacs!mlle lminedlately and arrange for the rel um or destruc11on ol lhls facslmlle and ell 
attachments. 

1/4 
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11/02/2016 

Agreemeni between Larry Geraci or assignee and Darryl Cotton: 

Darryl Cotton has agreed to sell the property located at 6176 Federal Blvd, CA for a sum of $800,000.00 
to Larry Geraci or assignee on the approval of a Marijuana Dispensary. (CUP for a dispensary) 

Ten Thousand dollars (cash) has been given In good faith earnest money to be applied to ihe sales price 
of $800,000.00 and to remain In effect uiltll llcense Is approved. Darryl Cotton has agreed to not enter 
Into any other contacts on this property. 

2 / 4 
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ACKNOWLEDGMENT 

A notary public or other officer completing this 
certificate verifies only the Identity of the Individual 
who signed the document to which this certificate Is 
attached, and not the truthfulness, accuracy, or 
valldltv of that document. 

State of Callfom~ 
County of () 

On l'lo1u yY\YX ( d:. qJ)ljn before me, 
I ~iS I ~ "- Nt 11H, ti Naki'\,/ -&ld t 

(Insert name and title of the officer) 1 

personally appeared I'/ 
who proved to me on the basis of s tlsfactory evidence to be the person(s whose name(s) ls/are 
subscribed to the within Instrument and acknowledged to me that he/she/they executed the same In 
his/her/their authorized capacity(ies), and that by his/her/their slgnature(s) on the Instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the. Instrument. 

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

WITNESS my hand and official seal. 

Signature"~ ~ (Saal) 

3 / 4 

, Commlaslan # 2002598 

•

• JESSICA NEWELL . 

No't11y Public· :.caurvrnla I 
San Dlago County• > 

M Comm. E1 Ires Jan 27. 2017 
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11/02/2016 

Agreement between Larry Geraci or assignee and Darryl Cotton: 

Darryl Cotton has agreed to sell the property located at 6176 Federal Blvd, CA for a sum of $800,000,00 
to Larry Geraci or assignee on the approval of a Marijuana Dispensary, (CUP for a dispensary) 

Ten Thousand dollars (cash) has been given In good faith earnest money to be applied to the sales price 
of $800,000.00 and to remain In effect until license Is approved. Darryl Cotton has agreed to not enter 
Into any other contacts on this property. 

2/4 
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ACKNOWLEDGMENT 

A notary public or other officer completing this 
certificate verifies only the Identity of the lndlvldual 
who signed the document to which this certiflcate Is 
attached, and not the truthfulness, accuracy, or 
valldltv of that do cu men t. 

State of Calif om~ 
County of () t)l<.3D 
On NQJ/.£ tnYX ( d:' oD/ln before me, 

I 
JfSs 1 ~ ,;.. Ne UH II Na/t,I\,, '&w l 

(Insert name and title of the officer) I 

personally appeared _ _l~ih~J__J,dJl1/l!O......£i.U'.ld._Jd&t'..6af_.~~ti:i~~--
who proved to me on the basis of s tlsfactory evidence to be the person(s whose name(s) ls/are 
subscrtbed to the within Instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capaclty(les), and that by his/her/their slgnature(s) on the Instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the Instrument. 

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

WITNESS my hand and official seal. 

Slgnatur~ ~ (Seal) 

3/4 

@) 
JESSICANEWELL . 

Cammlaslon # 2D02598 
· Noiary Pub11c·:_callfornla I 

San Diego County. 
M Comm. E,prres Jan 27, 2017 
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Subject: Re: Agreement 
From: Larry Geraci <Larry@tfcsd.net> 
To: Darryl Cotton <darryl@inda-gro.com> 
Date: Wednesday, November 2, 2016 8:13:54 PM GMT-08:00 

!'lo no problem at all 

Sent from my !Phone 

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

Hi Larry, 

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

Regards. 

Darryl Cotton, President 

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

6176 Federal Blvd. 
San Diego, CA, 92114 
USA 
NOTICE: Toe lnfonnatlon contained In the above message is confidential lnfom,atlon solely ror the use of the Intended recipient. Ir the 
reader or this message ls not the Intended recipient, the read tr Is notlned that any use, dissemination, distribution or copying of this 
communication is strictly prohibited. If you have recel11ed thls communication in error, please notify lnda-Gro Immediately by telephone at 
619,266.4004, 

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

Best Regards, 
I / 2 
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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 

Clrcular 230 Olsclaimer: 

IRS rcoub:11ions require us lo advise you that, unless otherwls:a Spt:fcllli.a!ly noted, any federal taK advice In this communica!+.ln (ln-.ludlng ony al!tlchments, anclosu-es, or other accompanying materials) was not lnlandad or wrlllen lO be US8d, and It cannot bo Ufled, by any laKPflyer for the pl,ttJ>OSe of evoldlng penaHtes: furthermore, thlS. oommunlcaUon was not intended or written to support the promotlon or morkol!ng of any of Iha transactions or maltera II al);lressus, This emall 11 considered a confldenUal communication aml Is Intended for Iha parnon or flrm ldanUDed above, If you hovo rocalved this In error, please contacl us at (866)576-1 □40 and ratum this to us or destroy It Immediately, Ir you are In po11nsslon or Iii& ccnlldenUel lnromiallon, and you are not . Iha ln1ended reclpien!, ycu aro hereby notified thal any unaulhoriled dlsclOsuto, copyln9, dislrlbuUcn or disaemfnaUcn of Iha contents hereof Is sttlclly prohibited. Pleose ncllry the sender of thiS fac:slmlla l111medlately and arrange for the return or dostrucliol\ of !his racslmlla and all attachments. 

2/2 
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Subject: Federal Blvd need sig ASAP 
From: LaITy Geraci <LaITy@tfcsd.net> 
To: DaITyl Cotton <daITyJ@inda-gro.com> 
Date: Monday, November 14, 2016 10:26:09 AM GMT-08:00 

Hi Darryl, 

Can you sign and email back to me asap? 

Best Regards, 

Larry E. Geraci, EA 

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

Web: Larrygeraci.com 
Bus: 858.576,1040 
Fax: 858.630.3900 

Circulilr 230 Dlscla!mer: 

IRS ragulaUons require us to advise you that, unless otherwise speclflcally noled, any federal tax advice in this comrnunloalfon (Including any ellechments, enclosul'l!s, or other 
accompanying ma\erlols) was not Intended or written to be used, and It cannot be used, by any taxpayer lot the purpose of avoiding panal11es; furthe1111ore, this oommunicallon 
was not Intended or wrll!en to support the promotion or mer1<eting of any of the transactions or matters It addressoij, Th!s om all Is con!liderod a corifldentfel communlcatlcm and 
ls fnlllnded for the person or nrm Identified above, If you havo received lhis in error, please contact us at (858)576•1040 and relurn this IO us or destroy It 111Tlledlately, If you are 
In possessj:Jn cil this confidenUat lnformaUon, and you are nol the lntonclod reclplenl. you are hereby noliried lhal any uneu1horlzed dlsclo$ure, <iopylng, dls1ribu1lon or 
dlssemlnatlon olthe conlenls hereof ls strictly prohibited. Please notify Iha sender of thlti lecslmllo tmmodlalely and arrange for lhe re!um or deatruclion of this fecslmile and ell 
ellachments. 

1/2 
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Authorization to view and copy Building Records from the County of San Diego Tax Assessor 

I, Darryl Cotton, owner of the property located at 6176 Federal Blvd, San Diego, CA (APN 543-020-02-00) 
authorize Ab hay Schweitzer, Benjamin Peterson, and/or Carlos Gonzalez of TECH NE to view and make 
copies of the County of San Diego Tax Assessor Building Records. 

Signature 

Date 

2/2 
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Authorization to view and copy Building Records from the County of San Diego Tax. Assessor 

I, Darryl Cotton, owner of the property located at 6176 Federal Blvd, San Diego, CA (APN 543-020·02·00) 
authorl,e Abhay Schweit,er, Benjamin Peterson, and/or Carlos Gonzalez of TECH NE to view and make 
copies of the County of San Diego Tax Assessor Building Records. 

Signature 

--~__j ___ _ 

Date 

2 / 2 
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Subject: Federal Blvd Property 
From: Larry Geraci <Larry@tfcsd.net> 
To: Darryl Cotton <darryl@inda-gro.com> 
Date: Monday, February 27, 2017 8:49:16 AM GMT-08:00 

Hi Daryl, 

Attached is the draft purchase of the property for 400k. The additional contract for 
the 400k should be in today and I will forward it to you as well. 

Best Regards, 

Larry E. Geraci, EA 

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

Web: Larrygeracl.com 
Bus: 858.576.1040 
Fax: 858.630.3900 

ClrC\llar 230 Dlsclalmer. 

IRS regulatlons roqulre vs·to advise you !he!, unless otha!Wlse speclflcally noled, any federal tax advice In thls commun!caUoo. (Including any attachments, enclosures, or other 
accompanying maleflats) wos nol intended or written to be Uted, and II cannot be used, by any !exp ayer for the purpose of evoldlng ponaltlos; fur1hennore, this communl~tlon 
was n01 Intended or written to support the promotion or merko1/ng of any of the 1ransactlon!i or mailers II addren11s, This em all ls considered a confldentlal communication and 
rs Intended for Iha person or firm ldenllfied above, lfyou have received !his In em;ir, proeso contact us el (868)576-1040 end relurn this to us or destroy ii lmmedi11lely, If you are 
fn posso1sion of lhis confldenllel lnforma\lon, end you ere not the Intended recipienl, y® are heroby nol!Ood thot any unauthorf2ed dlsclo_sura, copying, distribution or 
dl:ssetnlnatlon of the contenls hereof.is strictly prahiblled, Please notlly the Hnder of !his lecslmffe !mmedJately end arranoe for the return °' destruction ol lhls racslmlle and all 
ettaehments, 

I/ 27 
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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: 

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

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

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

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

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

e, "Escrow Agent": The Escrow Agent is: [NAME) 

f. "Title Company": The Title Company is: [NAME] 

g, "Title Approval Date": The Title Approval Date shall be twenty (20) days 
following Buyer's receipt of a Preliminary Title Report and all underlying documents, 

h. "Closing", "Closing Date" and "Close of Escrow": These terms are used 
interchangeably in this Agreement. The closing sball occur on or at 5:00 p.m., California time, on 
the date fifteen (15) days from the date Buyer or its designated assign is approved by the city of San 
Diego for a conditional use permit to distribute medical marijuana from the Real Property ("CUP"). 
Notwithstanding the foregoing, in no event shall Closing occur later than March 1, 2018, unless 
mutually agreed by the parties. 

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

Buyer: 

l 

6176 Federal Blvd. Trust 
6176 Federal Blvd. 

6116 'Federol Blvd, Purch.ase Aqreement 

2 / 27 
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with a copy to: 

Seller: 

Escrow Agent: 

San Diego, California 92114 
Attn: 
Fax No,: 
Phone No.: 

Austin Legal Group, APC 
3990 Old Town Ave, A-112 
San Diego, CA 921 JO, 

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

[NAME] 
[ADDRESS] 

2, PURCHASE AND SALE. Subject to aJJ 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 fl-om 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. AU other right, title and interest of SeJJer 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 (coJJectively, 
the "Intangibles"). (Reference herein to the "Property" shall include the Real Property, 
Improvements, and Intangibles), 

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

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

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

4, ESCROW, 

a. Execution of Fann Escrow Instructions, Seller shlill 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 tenns of this Agreement. Escrow Agent shall prepare the 
Escrow Agent's standard-fonn 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 ofEscrow Agent. Said standard fonn escrow instructions shall be executed by Buyer 
and Seller and returned to Escrow Agent within three (3) business days from the date same are 
received from Escrow Agent. To the extent that Escrow Agent's standard-fonn escrow agreement is 
inconsistent with the terms hereof, the tenns of this Agreement shall control. Should either party fail 
to return the standard fonn 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 l, 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 tenninete this Agreement by 
written notice to Seller, and the parties shall have no further liability to one another, except for the 
"Buyer's Indemnity" (as detailed in Section 8 below), 

5. TITLE MATTERS. 

a. Preliminary Title Report/Review of Title, As soon as practicable, but in no 
event later than five (5) business days after the Date of Agreement, Escrow Agent shall have 
delivered or shall cause to be delivered to Buyer a Preliminary Title Report issued by Title 
Company covering the Property (the "Preliminary Title Report"), together with true copies of all 
documents evidencing matters of record shown as exceptions to title thereon. Buyer shall have the 
right to object to any exceptions contained in the Preliminary Title Report and thereby disapprove 
the condition of title by giving written notice to Seller on or before the Title Approval Date as 
defined in. Section I. 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) tenninate this Agreement, in which event 
Buyer shall receive a refund of its Deposit and all accrued interest, and the parties shall have no 
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further liability to one another, except for the Buyer's Indemnity. Seller's failure to timely notify 
Buyer of its election, as provided above, shall conclusively be deemed to be Seller's election to 
tenninate this Agreement For tliree (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 ti!!~ exceptions. 

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

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

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

(3) 
written consent of, Buyer; 

Any matters affecting the Property that are created by, or with the 

(4) The pre-printed exclusions and exceptions that appear in the Owner's 
Title Policy issued by the Title Company; and 

(5) Any matter to which Buyer has not delivered a notice of a Title 
Objection in accordance with the terms of Section 5,a hereof. 

Notwithstanding the foregoing or anything else to the contrary, Seller shall 
be obligated, regardless of whether Buyer objects to any such item or exception, to remove or cause 
to be removed on or before Closing, any and all mortgages, deeds of trust or similar liens securing 
the repayment of money affecting title to the Property, mechanic's liens, materialmen's liens, 
judgment liens, liens for delinquent taxes and/or any other liens or security interests ("Mandatory 
Cure Items"). 

c, Title Policy. The Title Policy shall be an ALTA Standard Owners Policy 
with liability in the amount of the Purchase Price, showing fee title to the Property as vested in 
Buyer, subject only to the Permitted Exceptions. At Buyer's election, the Title Policy to be 
delivered to Buyer shall be an ALTA Extended Owners Policy, provided that the issuance of said 
ALTA Policy does not delay the Close of Escrow. The issuance by Title Company of the standard 
Title Policy in favor of Buyer, insuring fee title to the Property to Buyer in tl1e amount of the 
Purchase Price, subject only to the Permitted Exceptions, shall be conclusive evidence that Seller 
has complied with any obligation, express or implied, to convey good und marketable title to the 
Property to Buyer. 

d. Title and Survey Costs. The cost of the standard portion of the premium for 
the Title Policy shall be paid by the Seller. Buyer shall pay for the survey, if necessary, and the 
premium for the ALTA portion of the Title Policy and all endorsements requested by Buyer. 
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6. SELLER'S DELIVERY OF SPECIFIED DOCUMENTS. Seller has provided to 
Buyer those necessary documents and materials respecting the. Property identified on Exhibit "B", 
attached hereto and made a part hereof ("Property Information''). The Property Information 
shall include, inter alia, all disclosures from Seller regarding the Property required by California and 
federal law. 

7. DUE DILIGENCE. Buyer shall have through the last day of the Due Diligence 
Period, as defined in Section 1, in which to examine, inspect, and investigate the Property 
Information, the Property and any other relating to the Property or its use and or Compliance with 
any applicable zoning ordinances, regulations, licensing or permitting affecting its use or Buyer's 
intention use and, in Buyers sole discretion) and, in Buyer's sole and absolute judgment and 
discretion, to determine whether the Property is acceptable to Buyer in its present condition and to 
obtain all necessary internal approvals. Notwithstanding anything to the contrary in this Agreement, 
Buyer may terminate this Agreement by giving notice of termination (a "Due Diligence 
Termination Notice") to Seller. on or before the last day of the Due Diligence Period, in which 
event Buyer shall receive the immediate return of the Deposit and this Agreement shall terminate, 
except that Buyer's Indemnities set forth on Section 8, shall survive such termination. 

8. PHYSICAL INSPECTION; BUYERS INDEMNITIES. 

a. Buyer shall have the right, upon reasonable notice and during regular 
business hours, to physically inspect on a non-intrusive basis, and to the extent Buyer desires, to 
cause one or more· representatives of Buyer to physically inspect on a non-intrusive basis, the 
Property without interfering with the occupants or operation of the Property Buyer shall make all 
inspections in good faith and with due diligence. All inspection fees, appraisal fees, engineering 
fees and other expenses of any kind incurred by Buyer relating to the inspection of the Property will 
be solely Buyer's expense. Seller shall cooperate with Buyer in all reasonable respects in making 
such inspections. To the extent that a Phase I environmental assessment acceptable to Seller 
justifies it, Buyer shall have the right to have an independent environmental consultant conduct an 
environmental inspection in excess of a Phase I assessment of the Property. Buyer shall notify 
Seller not less than one (1) business day in advance or making any inspections or interviews. In 
making any inspection or interviews hereunder, Buyer will treat, and will cause any representative 
of Buyer to treat, all information obtained by Buyer pursuant to the terms of this Agreement as 
strictly confidential except for such information which Buyer is required to disclose to its 
consultants, attorneys, lenders and transferees. · 

b. Buyer agrees to keep the Property free and clear of all mechanics' and 
materialmen's liens or other liens arising out of any of its activities or those of its representatives, 
agents or contractors. Buyer shall indemnify, defend (through legal counsel reasonably acceptable 
to Seller), and hold Seller, and the Property, harmless from all damage, loss or liability, including 
without limitation attorneys' fees and costs of court, mechanics' liens or claims, or claims or 
assertions thereof arising out of or in connection with the entry onto, or occupation of the Property 
by Buyer, its agents, employees and contractors and subcontractors. This indemnity shall survive 
the sale of the Property pursuant to the terms of this Agreement or, if such sale is not consummated, 
the termination of this Agreement. After each such inspection or investigation of the Property, 

5 
6176 Feder11l Blvd, Purchase Aqree111erit 

0 / 27 

Exhibit 1 to Darryl Cotton's Federal Complaint Page 68 of 334 



Case 3:18-cv-00325-JO-DEB   Document 1-6   Filed 02/09/18   PageID.130   Page 10 of 20

0779

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 Buyers 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 ofEscrow, 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 
orunless such.monetary encumbrance, charge or lien will be removed by Seller prior to the Close of 
Escrow. 

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

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

10. REPRESENTATIONS OF SELLER. 

a. ·Seller represents and warrants to Buyer that: 

(I) The execution and delivery by Seller of, and Sellers 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, enfbrceable 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 Properly is not 
presently the subject of any condemnation or similar proceeding, and to SelJer's knowledge, no such 
condemnation or similar proceeding is current[y 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 folJowing 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 tenns are defined in the Code and 
regulations promulgated). 

(7) SelJer (a) is not in receivership; (b) has not made any assignment 
related to the Property for the benefit of creditors; (c) has not admitted in writing its inability to pay 
its debts as they mature; (d) has not been adjudicated a bankrupt; (e) has not filed a petition in 
volwitary bankruptcy, a petition or answer seeking reorganization, or an atTangement 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) hereoffiled 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 
Agreeroent or of any action taken by Seller under this Agreement, in any court or before any 
governmental au~ority, domestic or foreign. 

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

(10) That Seller has delivered to Buyer all written information, records; 
and studies in SelJer's possession concerning haz.ardous, 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, merobers, trustees and any officers, directors, employees, agents, 
representatives and attorneys of Buyer, its partners, members or trustees (the "Buyer's 
Representa lives") obtains knowledge that any of the representations or warranties made herein by 
Seller are untrue, inaccurate or incomct in any material respect, Buyer shall give Seller written 
notice thereof within three (3) business days of obtaining such knowledge (but, in any even~ prior to 
the Closing), , If at or prior to. the Closing, Seller obtains actual knowledge that any of the 
representations or wmanties made herein by Seller are untrue, inaccurate or incomct in any 
material respec~ 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 tenninate this Agreement by written notice given 
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to Seller on the Closing Date, in which event this Agreement shall be tenninated, the Property 
Information returned to the Seller and, thereafter, neither party shall have any further rights or 
obligations herewnler except as provided in any section hereof that by its terms expressly provides 
that it survives the termination of this Agreement. 

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

11. REPRESENTATIONS AND WARRANTIES BY BUYER. 

a. Buyer represents and warrants to Seller that: 

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

(I 0) This Agreement constitutes the legal, valid and binding obligation of 
Buyer enforceable in accordance with its terms, subject to laws applicable generally to applicable 
bankruptcy, insolvency, reorganization, moratoriwn or similar laws or equitable .principles affecting 
or limiting the rights of contracting parties generally. 

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

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

(5) Buyer hereby warrants and agrees that, prior to Closing, Buyer 
shall (i) conduct all examinations, inspections and investigations of each and every aspect of the 
Property, (ii) review all relevant documents and materials concerning the Property, and (iii) ask 
all questions related to the Property, which are or might be necessary, appropriate or desirable to 
enable Buyer to acquire full and complete knowledge concerning the condition and fitness of the 
Property, its suitability for any use and otherwise with respect to the Property. 

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

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 (I 0) 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 (IO) 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, al the Closing, assign to Buyer its entire right, title and interest in and to 
any condemnation award related to the Real Property, and Buyer shall have the sole right during the 
pendency of this Agreement to negotiate and otherwise deal with the condemning authority in 
respect of such matter. Buyer shall not have any right or claim to monies relating to Sellers loss of 
income prior to closing. 

14. CLOSING 

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

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

(14) Assignment of Intangible Property. Such assignments and other 
documents and certificates as Buyer may reasonably require in order to fully and completely 
transfer and assign to Buyer all of Seller's right, title, and interest, in and to the Intangibles, all 
documents and contracts related thereto, Leases, and any other pennits, 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) FIRPT A A non-foreign peraon affidavit that meets the requirements 
of Section 144S(b)(2) of the Internal Revenue Code, as amended. 

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

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

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

(2) Assumption of Intangible Property. A duly executed assumption of 
the Assignment referred to in Section l 4.b(2). · 

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

(4) Additional Documents. Any additional documents that may be 
reasonably required for the conswnmation 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 tenns hereof, Seller and Buyer hereby designate 
Escrow Agent as the "ReporHng Person" for the transaction pursuant to Section 604S(e) of the 
Code and the regulations promulgated thereunder and agree to execute such documentation as is 
reasonably necessary to effectuate such designation. 

10 
&1'1& Federal Blvd. Purchaae il.l)'ree111ant 

11 / 27 

Exhibit 1 to Darryl Cotton's Federal Complaint Page 73 of 334 



Case 3:18-cv-00325-JO-DEB   Document 1-6   Filed 02/09/18   PageID.135   Page 15 of 20

0784

e. 
required hereby. 

Title Policy. The Escrow Agent shall deliver to Buyer the Title Policy 

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

15. COSTS. EXPENSES AND PRORATIONS. 

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

· (I} All premiums for an ALTA Standard Coverage Title Policy; 

(2) One-halfof all escroW fees and costs; 

(3) Seller's share ofprorations; and 

(4) One-halfofall transfer taxes. 

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

( 1) All document recording charges; 

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

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

(4) One-halfofall transfer taxes; and 

(5) Buyer's share ofprorations. 

c. Prorations. 

(1) Taxes. All non-delinquent real estate taxes and assessments on the 
Property will be prorated as of the Closing Date based on the actual current tax bill. If the Closing 
Date takes place befure 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, lf any, on the Property will be paid at the Closing Date from funds 
accruing to Seller. All supplemental taxes bilJed after the Closing Date for periods prior to the 
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Closing Date will be paid promptly by Seller. Any tax refunds received by Buyer which are 
allocable to the period prior to Closing will be paid by Buyer to Seller. 

(2) Utilities. Gas, water, electricity, heat, fuel, sewer and other utilities 
and the operating expenses relating to the Property shall be prorated as of the Close ofllscrow. 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 DEL[VERIES. 

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

(!) 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 iiems, 
costs and prorations chargeable to the account of Seller; and 

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

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

(3) 
Buyer. 

Title Policy. Direct the Title Company to issue the Title Policy to 

(4) De)iyery of Documents to Buyer or Seller. Deliver to Buyer the any 
dorumeots (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, Sellers Default. If Seller fails to comply in any material respect with 
any of the provisions of this Agreement, subject to a right to cure, or breaches any of its 
representations or warranties set forth in this Agreement prior to the Closing, then Buyer may: 

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

(2) 
obligations hereunder. 

Bring an action against Seller to seek specific performance of Sellers 
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b. Buyer's Default - Liquidated Damages. IF BUYER FAILS TO TIMELY 
COMPLETE THE PURCHASE OF THE PROPERTY AS PROVIDED IN THIS AGREEMENT 
DUE TO ITS DEFAULT, SELLER SHALL BE RELEASED FROM ITS OBLIGATION TO 
SELL THE PROPERTY TO BUYER. BUYER AND SELLER HEREBY ACKNOWLEDGE 
AND AGREE THAT IT WOULD BE IMPRACTICAL AND/OR EXTREMELY DIFFICULT TO 
FIXOR 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 EXCLUSNE REMEDY. SELLER AGREES TO WANE ALL OTHER 
REMEDIES AGAINST BUYER WIDCH SELLER MIGHT OTHERWISE HAVE AT LAW OR 
IN EQUITY BY REASON OF SUCH DEF AULT BY BUYER. THE LIQUIDATED DAMAGES 
ARE NOT INTilNDED TO BE A FORFEITURE OR PENALTY, BUT ARE INTENDED TO 
CONSTITUTE LIQUIDATED DAMAGES TO SELLER. 

Seller's Initials Buyer's Initials 

c. Escrow Cancellation Following a Termination Notice. If either party 
tenninates this Agreement as pennitted under any provision of this Agreement by delivering a 
tennination notice to Escrow Agent and the other party, Escrow shall be promptly cancelled and, 
Escrow Agent shall return all documents and funds to the parties who deposited them, less 
applicable Escrow cancellation charges and expenses. Promptly upon presentation by Escrow 
Agent, lhe 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 tenninaled due lo the default of a 
party, then the defaulting party shall pay any fees due to the Escrow Agent for holding the Deposits 
and any fees due to the Title Company in connection with issuance of the Preliminary Title report 
and other title matters (together, "Escrow Cancellation Charges"). If Escrow fails to close for any 
reason, other than a default under this Agreement, Buyer and Seller shall each pay one-half(½) of 
any Escrow Cancellation Charges. 

18. MISCELLANEOUS. 

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

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

13 
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c. Attorneys' Fees. In the event of any action or proceeding brought by either 
party against tl1e other under this Agreement, the prevailing party shall be entitled to recover all 
costs and expenses including its attorneys' fees in such action or proceeding in such amount as the 
court may adjudge reasonable. The prevailing party shall be determined by tho 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 concum:nce of the other party, 
such other party shall be deemed the prevailing party. 

d, Assignment. Buye~s rights and obligations hereunder shall be assignable 
without the prior consent of Seller. 

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

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

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

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

j. No Partnemhip. The relationship of the parties hereto is solely that of Seller 
and Buyer with respect to the Property and. no joint venture or other partnemhip exists between the 
parties hereto. Neither party has any fiduciary relationship hereunder to the other. 

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

I. Survival. Except as expressly set furth to the contrary herein, no 
representations, warranties, covenants or agreements of Seller contained herein shall survive the 
Closing. 

m. lnyalidjty 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 enfurce 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 orany other such term or provision, unless made in writing. 

n. Notices. All notices required or permitted hereunder shall be in writing and 
shall be served on the parties at the addresses set forth in Section 1. Any such notices shall be either 
(a) sent by overnight delivery using a nationally recognized overnight courier, in which case notice 
shall be deemed delivered one business day after deposit with such courier, (b) sent by telefax or 
electronic mail, in which case notice shall be deemed delivered upon confirmation of delivery if 
sent prior to 5:00 p.m. on a business day (otherwise, the next business day), or (c) sent by personal 
delivery, in which case notice shall be deemed delivered upon receipt. A party's address may be 
changed by written notice to the other party; provided, however, that no notice of a change of 
address shall be effective until actual receipt of such notice. Copies of notices are for informational 
purposes only, and a failure to give or receive copies of any notice shall not be deemed a failure to 
give notice. Notices given by counsel to the Buyer shall be deemed given by Buyer and notices 
given by counsel to the Seller shall be deemed given by Seller. 

o. Calculation of Time Periods. Unless otherwise specified, in computing any 
period oftime 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. Cillifomia time. 

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

q. Procedure for Indemnity. The following provisions govern actions for 
indemnity under this Agreement. Promptly after receipt by an indemnitee of notice of any claim, 
such indemnitee will, if a claim in respect thereof is to be made against the indemnitor, deliver to 
the indemnitor written notice thereof and the indemnitor shall have the right to participate in, and, if 
the indemnitor agrees in writing that it will be responsible for any costs, expenses, judgments, 
damages and losses incurred by the indemnitee with respect to such claim, to assume the defense 
thereof with counsel mutually satisfactory to the parties; provided, however, that an indemnitee 
shall have the right to retain its own counsel, with the fees and expenses to be paid by the 
indemnitor, if the indemnitee reasonably believes that representation of such indemnitee by the 
counsel retained by the indemnitor would be inappropriate due to actual or potential differing 
interests between such indemnitee and any other party represented by such counsel in such 
proceeding. The failure to deliver written notice to the indemnitor within a reasonable time of 
notice of any such claim shall relieve such indemnitor of any liability to the indemnitee under this 
indemnity only if and to the extent that such failure is prejudicial to its ability to defend such action, 
and the omission so to deliver written notice to the indemnitor will not relieve it of any liability that 
it may have to any indemnitee other than under this indemnity. !fan 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 wiless 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 perfonned, executed and/or delivered by the parties hereto at Closing, Buyer and 
Seller each agree to perfonn, execute and deliver, but without any obligation to incur any additional 
liability or expense, on or after the Closing any further deliveries and assurances as may be 
reasonably necessary to consummate the transactions contemplated hereby, 

s. Execution in Countemarts. 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 103 I Exchange. Either party may consummate the purchase or sale 
(as applicable) of the Property ils part of a so-called like kind exchange (an "Exchange") pursuant 
to Section 103 l 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 consurnrnation 
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 intennediary (c) neither party shall be required to talce 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 pu!Jloses of consummating an Exchange desired by the other party; and (d) the 
exchanging perty shall pay any additional costs that would not otherwise have been incurred by tl1e 
non-exchanging party had the exchanging party not consummated the transaction through an 
Exchange. Neither party shall by this Agreement or, acquiescence to an Exchange desired by the 
other party, have its rights under this Agreement affected or diminished in any manner or be 
responsible for compliance with or be deemed to have warranted to the exchanging party that its 
Exchange in fuel complies with Section 1031 of the Code. 

I 
u. Incorooration of Recitals/Exhibits. All recitals set forth herein above and 

the exhibits attached hereto and referred to herein are inCOIJlOrated in this Agreement as though 
fully set forth herein. 

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

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

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

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

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

BUYER: SELLER: 

6176 FEDERAL BLVD TRUS'r DARRYL COTTON. 

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 1he 
Deposit, and the interest earned thereon, pursuant to the provisions of this Agreement. 

Date: ___ -" 2017 

By: 

Escrow Officer 
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EXHIBIT "A" 

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

PROPERTY INFORMATION 
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EXHIBIT "C" 

SERVICE CONTRACTS 
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EXHIBIT "D" 

THREATENED OR PENDING LAWSUITS 
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EXHIBIT ''E" 

MEMORANDUM OF AGREEMENT 
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AGREEMENTOFPURCHASEANDSALEOFREALPROPERTY 

THlS 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 C'Seller"), and 6176 FEDERAL 
BL VD TRUST dated---~ 2017, or its assignee ("Buyer"). 

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

I. DEFINITIONS. For the pwposes of this Agreement the following tenns will be 
defined as follows: 

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

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

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

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

e. "Escrow Agent'': The Escrow Agent is: [NAME] 

f. "Title Compuny'': 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 "Oose of Escrow": These tenns are used 
interchangeably in this Agreement The closing shall occur on or at 5:00 p.m., California time, on 
the date fifteen (15) days from the date Buyer or its designated assign is approved by the city of San 
Diego for a conditional use pennit to distribute medical marijuana from the Real Property ("CUP''). 
Notwithstanding the foregoing, in no event shall Closing occur later than March I, 2018, unless 
mutually agreed by the parties. 

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

Buyer: 
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with a copy to: 

Seller: 

Escrow Agent: 

San Diego, California 92114 
Attn: 
Fax No.: 
Phone No.: 

Austin Legal Group, APC 
3990 Old Town Ave, A-112 
San Diego, CA 921 IO, 

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

[NAME] 
[ADDRESS] 

2. PURCHASE AND SALE. Subject to all of the tenns and conditions of this 
Agreement and for the consideration set 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 Pennitted 
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, pennits, 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 pennits related to the Property, and all plans, drawings, engineering studies located 
within, used in connection with, or related to the Property, if any in Seller's possession (collectively, 
the "Intangibles"). (Reference herein to the "Property" shall include the Real Property, 
Improvements, and Intangibles). 

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

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

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

4, ESCROW. 

a. Execution of Porm 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 tenns of this Agreement. Escrow Agent sball prepare the 
Escrow Agent's standard-fonn escrow agreement (if such a fonn is required by Escrow Agent), 
which shall, to the extent that the same is consistent with the tenns 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 fonn 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-fonn escrow agreement is 
inconsistent with the tenns hereo~ the terms of this Agreement shall control. Should either party rail 
to return the standard fonn escrow instructions to Escrow Agent in a timely manner, such failure 
shall not constitute a material breach of this Agreement. 

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

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

5, TITLE MA TIERS. 

a, Preliminary Title Regort!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 I. Any such disapproval shall specify with particularity the defects Buyer 
disapproves. Buyer's failure to timely disapprove in writing shall be deemed an approval of all 
exceptions. If Buyer disapproves of any matter affecting title, Seller shall have the option to elect to 
(i) cure or remove any one or more of such exceptions by notifying Buyer within five (5) business 
days from Seller's receipt of Buyer's disapproval, or (ii) terminate this Agreement, in which event 
Buyer shall receive a refund of its Deposit and all accrued interest, and the parties shall have no 
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further liability to one another, except for the Buyers 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 payable as of the Closing Date, 
which shall be apportionedas hereinafter provided in Section 15; 

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

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

(4) The pre-printed exclusions and exceptions that appear in the Owner's 
Title Policy issued by the Title Company; and 

(5) Any matter to which Buyer has not delivered a notice of a Title 
Objection in accordance with the terms of Section 5.a hereof. 

Notwithstanding the foregoing or anything else to the contrary, Seller shall 
be obligated, regardless of whether Buyer objects to any such item or exception, to remove or cause 
to be removed on or before Closing, any and all mortgages, deeds of trust or similar liens securing 
the repayment of money affecting title to the Property, mechanic's liens, materiahnen'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 Buyers election, the Title Policy to be 
delivered to Buyer shall be an ALTA Extended Owners Policy, provided that the issuance of said 
ALTA Policy does not delay the Close of Escrow. The issuance by Title Company of the standard 
Title Policy in favor of Buyer, insuring fee title to the Property to Buyer in the amount of the 
Purchase Price, subject only to the Permitted Exceptions, shall be conclusive evidence that Seller 
has complied with any obligation, express or implied, to convey good and marketable title to the 
Property to Buyer. 

d. Title and Survey Costs. The cost of the standard portion of the premium for 
the Title Policy shall be paid by the Seller, Buyer shall pay for the survey, if necessary, and the 
premium for the ALTA portion of the Title Policy and all endorsements requested by Buyer. 
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6. SELLER'S DELIVERY OF SPECIFIED DOCUMENTS. Seller has provided to 
Buyer those necessary documents and materials respecting the Property identified on. Exhibit "B", 
attached hereto and made a part hereof("Property Information'J 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 I, in which to examine, inspect, and investigate the Property 
Information, the Property and any other relating to the Property or its use and or Compliance with 
any applicable zoning ordinances, regulations, licensing or permitting affecting its use or Buyer's 
intention use and, in Buyers sole discretion) and, in Buyer's sole and absolute judgment and 
discretion, to determine whether the Property is acceptable to Buyer in its present condition and to 
obtain all necessary internal approvals. Notwithstanding anything to the contrary in this Agreement, 
Buyer may terminate this Agreement by giving notice of termination (a "Due Diligence 
Termination Notice'1 to Seller on or before the last day of the Due Diligence Period, in which 
event Buyer shall receive the immediate return of the Deposit and this Agreement shall terminate, 
except that Buyer's Indemnities set forth on Section 8, shall survive such termination. 

8, PHYSICAL INSPECTION; BUYERS INDEMNITIES. 

a. Buyer shall have the right, upon reasonable notice and during regular 
business hours, to physically inspect on a non-intrusive basis, and to the extent Buyer desires, to 
cause one or more representatives of Buyer to physically inspect on a non-intrusive basis, the 
Property without interfering with the occupants or operation of the Property Buyer shall make all 
inspections in good faith and with due diligence, All inspection fees, appraisal fees, engineering 
fees and other expenses of any kind incurred by Buyer relating to the inspection of the Property will 
be solely Buyer's expense. Seller shall cooperate with Buyer in all reasonable respects in making 
such inspections. To the extent that a Phase I environmental assessment acceptable to Seller 
justifies it, Buyer shall have the right to have an independent environmental consultant conduct an 
environmental inspection in excess of a Phase I assessment of the Property. Buyer shall notify 
Seller not less than one (I) 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 coonsel reasonably acceptable 
to Seller), and hold Seller, and the Property, harmless from all damage, loss or liability, including 
without limitation attorneys' fees and costs of court, mechanics' liens or claims, or claims or 
assertions thereof arising out of or in connection with the entry onto, at 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 tre I'roperty, 
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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 tellllination of the Agreement or the Close of Escrow, Seller agrees to the following: 

a. Seller shall not pellllit 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 monetaiy encumbrance, charge or lien will be removed by Seller prior to the Close of 
Escrow. 

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

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

10. REPRESENTATIONS OF SELLER. 

a. Seller represents and warrants to Buyer that: 

(1) The execution and deliveiy 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 telllls, 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 perfollll its obligations under this 
Agreement. 
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(4) To Seller's knowledge, without duty of inquhy, 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 tenns are defined in the Code and 
regulations promulgated ). 

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

(I 0) That Seller has delivered to Buyer all written infunnation, 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 lo the Closing, 
Buyer or any of Buyer's pllrtners, 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 ofobtaining such knowledge (but, in any event, prior to 
the Closing). lf 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 conswnmate 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 
Infonnation retnmed 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 tenns expressly provides 
that it survives the termination of this Agreement. 

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

11. REPRESENTATIONS AND WARRANTIES BY BUYER. 

a. Buyer represents and warrants to Seller that: 

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

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

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

(12) . Buyer (a) is not in receivership or dissolution, (b) has not made any 
assignment for the benefit of creditors, (c) has not admitted in writing its inability to pay its debts as 
they mature, {d) has not been adjudicated a bankrupt, (e) has not filed a petition in voluntary 
bankruptcy, a petition or answer seel<ing reorganization, or an arrangement with creditors under the 
federal bankruptcy law, or any other similar law or statute of the United States or any state, or 
(!) does not have any such petition described in (e) filed against Buyer. 

(5) Buyer hereby warrants and agrees that, prior to Closing, Buyer 
shall {i) conduct all examinations, inspections and investigations of each and every aspect of the 
Property, (ii) review all relevant documents and materials concerning the Property, and (iii) ask 
all questions related to the Property, which are or might be necessary, appropriate or desirable to 
enable Buyer to acquire full and complete knowledge concerning the condition and fitness of the 
Property, its suitability fur any use and otherwise with respect to the Property. 

12. DAMAGE. Risk of loss up to and including the Closing Date shall be home 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) <lays after Buyer is notifie<l of such 
damage or destruction (and if necessary the Closing Date shall be extended to give Buyer the full 
ten (10) day period to make such election): (i) terminate this Agreement and the Earnest Money 
shall be immediately returned to Buyer or (ii) proceed under this Agreement, receive any insurance 
proceeds (including any rent loss insurance applicable to any period on and after the Closing Date) 
due Seller as a result of such damage or destruction and assume responsibility for such repair, and 
Buyer shall receive a credit at Closing for any deductible, uninsured or coinsured amow,t 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 tenninate 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 (JO) day period to make such election, Buyer may: (i) terminate this Agreement and the 
Earnest Money shall be immediately returned to Buyer; or (ii) proceed under this Agreement, in 
which event Seller shall, at the Closing, assign to Buyer its entire right, title and interest in and to 
any condemnation award related to the Real Property, and Buyer shall have the sole right during the 
pendency of this Agreement to negotiate and otherwise deal with the condemning authority in 
respect of such matter. Buyer shall not have any right or claim to monies relating to Sellers loss of 
income prior to closing. 

14. CLOSING 

a. Closing Date. The consummation of the transaction contemplated herein 
("Closing") shall occur on or before the Closing Date set forth in Section I. Closing shall occur 
through Escrow with the Escrow Agent. Unless otherwise stated herein, all funds shall be deposited 
into and held by Escrow Agent. Upon satisfaction or completion of all closing conditions and 
deliveries. the parties shall direct the Escrow Agent to immediately record and deliver the closing 
<locuments 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 (I) 
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 
deliverin escrow to the Escrow Agent the following: 
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(13) Deed. A Special Warranty Deed mutually satisfactory to the parties, 
executed and acknowledged by Seller, conveying to Buyer good, indefeasible and marketable fee 
simple title lo the Property, subject only to the Pennitted Exceptions (the "Deed"). 

(14) Assignment of Intangible Property. Such assignments and other 
documents and certificates as Buyer may reasonably require in order to fully and completely 
transfer and assign to Buyer all of Seller's righ~ title, and interest, in and to the Intangibles, all 
documents and contracts related thereto, Leases, and any other pennits, 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 oflandlord's interest in the Leases. 

(4) FIRPTA. A non-foreign person affidavit that meets the requirements 
of Section 144S(b)(2) of the Internal Revenue Code, as amended. 

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

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

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

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

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

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

d. Closing Statements. Seller and Buyer shall each execute and deposit the 
closing statement, such transfer tax declarations and such other instruments as are reasonably 
required by the Title Company or otherwise required to close the Escrow and consummate the 
acquisition of the Property in accordance with the tenns 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 lo effectuate such designation. 
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e, 
required hereby. 

Title Policy, The Escrow Agent shall deliver to Buyer the Title Policy 

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

15, COSTS, EXPENSES AND PRO RATIONS. 

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

(I) All premiums for an AL TA Standard Coverage Title Policy; 

(2) One-halfofall escrow fees and costs; 

(3) Seller's share ofprorations; and 

(4) One-halfof all transfer taxes. 

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

(1) All document recording charges; 

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

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

(4) One-halfofall transfer taxes; and 

(5) Buyer's share ofprorations. 

c. Prorations. 

(1) Taxes. All non-delinquent real estate toxes 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. A II delinquent taxes and 
all delinquent assessments, if any, on the Property will be paid at the Closing Date from funds 
accruing to Seller. All supplemental taxes billed after the Closing Date for periods prior to the 
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Closing Date will be paid promptly by Seller. Any tax refunds• received by Buyer which are 
allocable to the period prior to Closing will be paid by Buyer to Seller. 

{2) Utilities. Gas, water, electricity, heat, fuel, sewer and other utilities 
and the operating expenses relating to the Property shall be prorated as of the Close of Esciow. 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: 

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

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

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

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

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

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

17. DEFAULT AND REMEDIES 

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

(I} Tenninate this Agreement and neither party shall have any further 
rights or obligations hereunder, except for the obligations of the parties which are expressly 
intended to survive such tennination; or 

(2) 
obligations hereunder. 

Bring an action against Seller to seek specific performance of Sellers 
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b, Buyer's Default - Liquidated Damages. IF BUYER FAILS TO TIMELY 
COMPLETE THE PURCHASE OF THE PROPERTY AS PROVIDED IN THIS AGREEMENT 
DUE TO ITS DEFAULT, SELLER SHALL BE RELEASED FROM ITS OBLIGATION TO 
SELL THE PROPERTY TO BUYER. BUYER AND SELLER HEREBY ACKNOWLEDGE 
AND AGREE THAT IT WOULD BE IMPRACTICAL AND/OR EXTREMELY DIFFICULT TO 
FIX OR EST AB LISH 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 HA VE AT LAW OR 
IN EQUITY BY REASON OF SUCH DEFAULT BY BUYER. THE LIQUIDATED DAMAGES 
ARE NOT INTENDED TO BE A FORFEITURE OR PENALTY, BUT ARE INTENDED TO 
CONSTITUTE LIQUIDATED DAMAGES TO SELLER. 

Seller's Initials Buyer's Initials 

c. Escrow Cancellation Following a Termination Notice. If either party 
tenninates this Agreement as permitted under any provision of this Agreement by delivering a 
tennination notice to Escrow Agent and the other party, Escrow shall be promptly cancelled and, 

. Escrow Agent shall return all documents and funds to the parties who deposited them, less 
applicable Escrow cancellation charges and expenses. Promptly upon presentation by Escrow 
Agent, the parties shall sign such instruction and other instruments as maybe 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 'Iitle Company in connection with issuance of the Preliminary Title report 
and other title matters (together, "Escrow Cancellation Charges"). If Escrow fails to close for any 
reason, other than a default under this Agreement, Buyer and Seller shall each pay one-half(½) of 
any Escrow Cancellation Charges. 

18. MISCELLANEOUS. 

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

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

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

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

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

~ Interpretation of Agreement. The article, section and other headings of this 
Agreement are for convenience of reference only and shall not be construed to nfTect 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. 

14 
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h. Amendments. This Agreement may be amended or modified only by a 
written instrument signed by Buyer and Seller. 

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

j. No Partnership. The relationship of the parties hereto is solely that of Seller 
and Buyer with respect to the Property and no joint venture or other partnership exists between the 
parties hereto. Neither party has any fiduciary relationship hereunder to the other. 

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

I. Survival. Except as expressly set forth to the contrary herein, no 
representations, warranties, covenants or agreements of Seller contained herein shall survive the 
Closing. 

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

o. Calculation of Time Periods. Unless otherwise specified, in computing any 
period of time described herein, the day of the act or event after which the designated period oftime 
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 oftime described herein shall be deemed to end at 5:00 p.m. California time, 

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

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

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

s. Execution in Countemarts. 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 executi.on of this Agreement, the parties may execute and 
exchange by telephone facsimile counterparts of the signature pages. 

t. Section I 031 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 I 03 l 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 Agreemen~ to a 
qualified intermediary (c) neither party shall be required to take an assignment of the purchase 
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EXHIBIT "B" 

PROPERTY INFORMATION 

21 
6176 f11d11r,11.l Blvd. Purchas11 Ag:ree111ent. 

22 / 27 

Exhibit 1 to Darryl Cotton's Federal Complaint Page 110 of 334 



Case 3:18-cv-00325-JO-DEB   Document 1-7   Filed 02/09/18   PageID.168   Page 28 of 29

0817

22 
6116 Ffldet:al Blvd, ~grchaae Ai;Jreement 

23 / 27 

Exhibit 1 to Darryl Cotton's Federal Complaint Page 111 of 334 



Case 3:18-cv-00325-JO-DEB   Document 1-7   Filed 02/09/18   PageID.169   Page 29 of 29

0818

EXIDBIT "C" 

SERVICE CONTRACTS 

23 
6176 Fcideral Olvd. P\ltt:hHe Agxeement 

24 / 27 

Exhibit 1 to Darryl Cotton's Federal Complaint Page 112 of 334 



Case 3:18-cv-00325-JO-DEB   Document 1-8   Filed 02/09/18   PageID.170   Page 1 of 31

0819

EXHIBIT ''D" 

THREATENED OR PENDING LAWSUITS 
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EXHIBIT "E" 

MEMORANDUM OF AGREEMENT 
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Subject: Statement 
From: Larry Geraci <Larry@tfcsd.net> 
To: Darryl Cotton <darryl@inda-gro.com> 
Date: Thursday, March 2, 2017 8:51:11 AM GMT-08:00 

Best Regards, 

Larry E. Geraci, EA 

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

Web: Larrygeracl.com 
Bus: 858.576,l040 
Fax: 858.630.3900 

crr011ar 230 Dlscla!mer: 

IRS regulations require us to advise you lhat. unless olhelWlse spoclRcalty noted, any fodorol tax advice In this communication (lm:Judlng any altachmenls, enclosures, or olhOr 
occompanylng malerlals) was not /n1ended or written lo be uaed, and It cannol be t1sed, by any taxpayer for the purpose of avoiding penalties; furthonnoro, !his communlcaUon 
was not In landed or written lo suppor1 the promotion or marketing or any of Iha transac11on, or mal1ers II nddresoos. This email ls COn$klerod a confidential communJcallon 11nd 
Is intended for lhe peraon or firm ldentlfled above, If you have received this In error, please eontact us al (858)576-1040 and return this to ua or destroy il lmmedlB1ely. lfyau are 
In possession ol this confidential lnfomiallon, and you are not the Intended rec!plant, you are hereby na1lfied thot any Uf'IBUthorlzed disclosure; copying, dlstribullan or 
dlssemrnat!on of th& contents hereof Is strlcUy prohlbltad. Please notify the &ender of this racslmlle ln1mad/etei)' and arrange for the return or das1ructlon of this !Bc&!mlle encl all 
attael1ments. 
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SIDE AGREEMENT 

Dated as of March_, 2017 

By and Among 

DARRYL.COTTON 

and 

6176 FEDERAL BLVD TRUST 

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

RECITALS 

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

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

WHEREAS, a condition to the Purchase Agreement is that Buyer and Seller enter into this Side 
Agreement that addresses the tenns 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: 

ARilCLEI 

I. Terms of the Side Agreement 

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

1.2. The Payment Price is contingent on close of escrow pursuant to the Purchase 
Agreement. 

1 ----'----6176 Federal Blvd, Side Agreement 
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ARTICLE II 

2, Closing Conditions 

2, I. Within ten (I 0) business days from the close of escrow on the Property, Buyer 
shall pay the Payment Price by wire transfer to an account provided by the Seller (see section 
2.3); and 

2.2. A condition precedent to the payment of the Payment Prlce is receipt by the Buyer 
of Seller's written representation that Seller has relocated his business and vacated the Property; 
and 

2.3. If escrow does not close on the Property, the. Side Agreement shall terminate in 
accordance with the terms of the Purchase Agreement and no payment is due or owing from 
Buyer to Seller. 

ARTICLE III 

3. General Provisions 

3.1.This Side Agreemen~ 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. Ii!nil. Time is of the essence in the performance of each of the parties' respective 
obligations contained herein. 

3.3. Wjre Instructions. Buyer shall transmit Payment Price via wire transfer to the 
following account: -,-~------' with the routing number or swift code of: ____ __, 
located at the following bank and address: ________________ _ 

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

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

2 _____ ! ___ _ 
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3.6. Governjni: Law. This Side Agreement shall be governed by and construed in 
accordance with the laws of the State of California. 

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

3.8. Intecpretatjon of Sjde 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 tenn ''person" shall include any individual, partnership, joint venture, corporation, 
trus~ unincorporated association, any other entity and any government or any department or agency 
thereof, whether acting in an individual, fiduciary or other capacity. 

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

3.10. Drafts Not an Offer to Enter Into a Legally Bindim1 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 tenns of this Side Agreement only if and when both Seller and Buyer have 
fully executed and delivered to each other a counterpart of this Side Agreement (or a copy by 
facsimile transmission). 

3 -----'----(iJ76 Federal Blvd. Side Agreement 
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3.11. No Partnership. The relationship of the parties hereto is solely that of Seller and 
Buyer with respect to the Property and no joint venture or other partnership exists between the 
parti.es hereto; Neither party has any fiduciary relationship hereunder to the other. 

3.12. No Thjrd Party Beneficjary. The provisions of this Side Agreement are not intended 
to benefit any third parties. 

3.13. Invaljdity 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 tenn 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 tenn or provision, unless made in writing. 

3.14. ~- All notices required or pennitted 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 

lF TO SELLER: 

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

Any such notices shall be either (a) sent by overnight delivery using a nationally recognized 
overnight courier, in which case notice shall be deemed delivered one business day after deposit 
with such courier, (b) sent by telefax or electronic mail, in which case notice shall be deemed 
delivered upon confinnation 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, 

4 
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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, Ca)cu)atjon ofTjme Periods. Unless otherwise specified, in computing any period 
of time described herein, the day of the act or event after which the designated period of time begins 
to run is not to be included and the last day of the period so computed is to be included, unless such 
last· day is a Saturday, Sunday or legal holiday, in which event the period shall run until the end of 
the next day which is neither a Saturday, Sunday, or legal holiday. The last day of any period of 
time described herein shall be deemed to end at 5:00 p.m. California time. 

3. 16, .Brl!km. 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 perfonned, executed and/or delivered by the parties hereto at Closing, Buyer and 
Seller each agree to per(imn, 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. Executjon jg Counteiparts. This Slde Agreement may be executed in any number of 
counterparts, each of which shall be deemed to be an original, and all of such counterparts shall 
constitute one Side Agreement. To facilitate execution of this Side Agreement, the parties may 
execute and exchange by.telephone facsimile counterparts of the signature pages. 

3.19. Incoqmration of Recita)s/Exhjbjts. 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. Wajyer of Covenants Condjtjons or Remedjes. 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, nnd the provisions of 
this Side Agreement fur any remedy shall not exclude any other consistent remedies unless they 
are expressly excluded. 

3.21. Lega) 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. 

5 ----'----6176 Federal Blvd, Side Agreement 
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IN Wl1NESS 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: 

6176 FEDERAL BLVD. TRUST 

By: _____ ~---

Printed: ________ _ 

Its: Trustee 

6 
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SIDE AGREEMENT 

Dated as of March__, 2017 · 

By ondAmong 

DARRYL COTTON 

and 

6176 FEDERAL BLVD TRUST 

This Side Agreement ("Side Agreement") is made as of the_ day of ___ _ 
2017, by and between Darryl Cotton ("Seller") ond 6176 Federal Blvd Trust ("Buyer"), a 
California trust. Buyer and Seller are sometimes referred to herein as a "Party" or collectively as 
the HParties. 11 

RECITALS 

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

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

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

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

ARTICLE I 

1. Terms of the Side AgreelJlent 

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

1.2. The Payment Price is contingent on close of escrow pursuant to the Purchase 
Agreement. 

1 
6176 federal Blvd, Side Agreement 
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ARTICLE II 

2. Closing Conditions 

2. I. Within ten (10) business days from the close of escrow on the Property, Buyer 
shall pay the Payment Price by wire transfer to an account provided by the Seller (see section 
2.3); and 

2.2. A condition precedent to the payment of the Payment Price is receipt by the Buyer 
of Seller's written representation that Seller has relocated his business and vacated the Property; 
and 

2.3. If escrow does not close on the Property, the Side Agreement ·sh~ll tenninate in 
accordance with the tenns of the Purchase Agreement and no payment is due or owing from 
Buyer to Seller. 

ARTICLE III 

3. General Provisions 

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

3.2. ~- Time is of the essence in the perfonnance of each of the parties' respective 
obligations contained herein. 

3.3. Wjre Instructions. Buyer shall transmit Payment Price via wire transfer to the 
following account: ______ ___, with the routing number or swift code of: ____ ___, 
located at the following bank and address:-------------------' 

3.4. Attorneys' Fees. In the event of any action or proceeding brought by either party 
against the other under tl1is 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 detennined 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 otl1er party, 
such other party shall be deemed the prevailing·party. 

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

2 
____ ! ___ _ 
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3.6. Governing Law. This Side Agreement shall be governed by and construed in 
accordance with the laws of the State of California, 

3.7. Confidentjaijtv and Reh1rn 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 infonnation to any third party. Except as may be required by law, Buyer shall not 
divulge any such infonnation 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 infonnation with. respect to the Property to its officers, directors, employees, 
attorne)'B, accountants, environmen.tal auditors, engineers, potential lenders, and permitted assignees 
under this Side Agreement and other consultants to the extent necessary for Buyer to evaluate its 
acquisition of the Property provided that all such persons are told that such information is 
confidential and agree (in writing for any third party engineers, environmental auditors or other· 
consultants) to keep such infonnation 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 tennination of this Side Agreement. In 
the event the transaction contemplated by this Side Agreement does not close as provided herein, 
upon the request of Seller, Buyer shall promptly return to Seller all Property Information and all 
other documents, reports and records obtained by Buyer in connection with the investigation of the 
Property. 

3.8. Interpretation of Sjde Ai.i:eement. 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 
tbe neuter. The term "person" shall include any individual, partnership, joint venture, corporation. 
trust, unincorporated association, any other entity and any government or any department or agency 
thereof; whether acting in an individual, fiduciary or other capacity. 

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

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

3 -----'----6176 Fedcrol Blvd. Side Asrcemonl 
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3.11. No Partnership. The relationship of the parties hereto is solely that of Seller and 
Buyer with respect to the Property and no joint venture or other partnership exists between the 
parties hereto. Neither party has any fiducia,y relationship hereunder to.the other. 

3.12. Ng Third Party Beneficjruy. The provisions of this Side Agreement are not intended 
to benefit any third parties. 

3. 13. lnya!idi\y and Waiyer. If any portion of this Side Agreement is held invalid or 
inoperative, then so fur 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. ~- All notices required or permitted hereunder shall be in writing and shall be 
served on the parties at the following addresses: 

IF TO BUYER: 

6176 Federal Blvd. Trust 
6176 Federal Blvd. 
San Diego, California 92 I 14 
Attn: 
Fax No.: 
Phone No.: 

with a copy to: 

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

IF TO SELLER: 

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

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

4 
_____ ! ___ _ 
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however, that no notice of a change of address shall be effective until actual receipt of such notice. 
Copies of notices are for infonnational 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 Sel\ershall be deemed given by Seller. 

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

3. 16. Br!lkm. The parties represent and warrant to each other that no broker or tinder 
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 perfonned, exec;uted and/or delivered by the parties hereto at Closing, Buyer and 
Seller each agree to perfonn, 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 jn 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 counterpart$ of the signature pages. 

3.19. Incoqmratjon of Recjtals/Exhjbjts. 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 
perfonnance of any covenan~ 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 perfonning any 
other act required, under this Side Agreement. The exercise of any remedy provided in this Side 
Agreement shall not be a waiver of any consistent remedy provided by law, and the provisions of 
this Side Agreement for any remedy shall not exclude any other consistent remedies unless they 
are expressly excluded. 

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

5 
617li Federal Blvd. Side Agrcemenl 
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IN WITNESS WHEREOF, the parties hereto have executed this Side Agreement, in 
duplicate originals, by their respective officers hereunto duly authorized, the day and year herein 
written. 

BUYER: SELLER: 

6176 FEDERAL BLVD. TRUST DARRYL COTTON: 

By: ________ _ 

Printed: _________ _ 

Its: Trustee 

6 -----'----6116 Federal Blvd, Side Agreement 
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Subject: Re: Statement 
From: Darryl Cotton <indagrodarryl@gmail.com> 
To: Larry Geraci <Larry@tfcsd.net> 
Date: Friday, March 3, 2017 8:22:09 AM GMT-08:00 

Larry, 

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

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

Best Regards, 

· Larry E. Geraci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci.com 

Bus: 858,576.1040 

Fax: 858.630.3900 

Circular 230 Dlsclalmer. 

IRS regulallons require us to edvlH i,ou that, un!HS othelWlS& 11peclncally noted, any federal tax odvlce In thl$ communlcallon (Including eny attachments, enclo5Ure!I, or 
olher accompanying materials) was not Intended or wrlllen to bG used, and It cannot be used, by any taxpayer tor the purpose of avoiding peneltlos: furthermore, tllls 
communlcallon was not Intended or Mitten lo support the pm motion or marketing of any of the lransacl!ons or mallerw. ll addresses. Thls emal\ Is considered e confldentlel 
oommunlcatton and Is lt'llended lor \he person or firm Identified above. II you have received 1his ln error, please contact us at (858\576•1049 and relum !hts lo us or de5\rcy it 
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fmmedlaloly, If you ere In _possess[on of ltd& confidenUal lnfonnollon, and you are not the ln!anded ret:lplenl, you are hereby no~fled that any uneuthorized dlsc!osuro, 
copying, distribution or dlssamlnallon of the contents hereof Is slrlctly prohibited. Please notiry the gender of this facslmlle tmmedlalel'f and arrange for lhe return or 
destruc11on of lhls fecsh'lile and all atlachmanls, 

2/4 
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SERVICES AGREEMENT CONTRACT 

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; 

Date: 09/24/16 

Pursuant to our conversations I have developed this document to act as the Contract between us that will 

serve to define ·our relationship, services, and fee's for the development of 6176 Federal Boulevard San 
Diego, CA. 92114 (hereinafter referred to as the property) as a new dispensary to be owned and managed 
by your company, GERL Investments. 

1) The property Is currently owned by me, Darryl Cotton (Cotton-Seller) and occupied by my company, 

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

. 2) Upon completion and transfer of property ownership Cotton will Immediately cease being the landlord to 
lnda-Gro and lnda-Gro will became the tenant of GERL. 

3) GERL plans to tear down th;, existing structure(s) and build a new structure for a commercial 

dispensary. Under this Agreement GERL will allow lnda-Gro to remain In the property at no charge 
until such time th_at the plan check with the City of San Diego has been approved and permits have 
been Issued. This process is expected to take 6-9 months. At the time GERL notices lnda-Gro that the 
permits have been issued lnda-Gro will have 30 days to vacate the property. lnda-Gro agrees to 
cooperate with GERL architects to access the property during the design phase of this work. 

4) lnda-Gro Is agreeing to vacate the property In consideration for a relocation fee of $400,000.00 of which 
payment would be made In two parts. Upon execution of this Contract GERL agrees to pay lnda-Gro 

$200,000. Upon Issuance of the permits and the 30 day notice to vacate the balance, $200,000.00 
would became payable and due. 

5) lnda-Gro currently operates what we refer to as a 151 Farm. This Is a teaching and touring farm that 
demonstrates urban farming technologies which utilize our lighting systems, controls and water savings 
strategies utilizing Aquaponics systems. Since It Is in the Interest of all parties; lnda-Gro, Cotton and 

tnda•Gro 
6176 Federal Blvd., Sanp}lrgo, CA 

Toll Free: 877.452.2244 ' Local: 
www.lnda-gre.com 

92114-1401 
619,266.4004 
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GERL to Identify ongoing Investment opportunities with both .cannabis and non-cannabis related 
ventur!)s lnda-Gro and Colton agree to use the current property to highlight the benefits of what having 
a licensed dispensary Is to the community and once relocated lnda-Gro/Cotton would agree to continue 
to promote the new dispensary as an example of seed to sale retail distribution as well as Identify other 
investment opportunities that develop lrom Interested parties having toured our facilities and wishing to 
establish similar operations. 

6). GERL may wish to have interested parties tour the current and new property for lnda-Gro 151 Farms. 
This too Is acceptable and under this Agreement would be a mutual collaboration and strategic alllance 
In terms of the farming and cultivation aspects provided by lnda-Gro and the Site Acquisition, 
Design/Build Construction and Retail Cannabis Services provided by GERL for those future contracts, 

TOTAL PRICE: Four Hundred Thousand and 00/1QO {$400,000.00) 

I/we accept the Service Agreement Contract as detailed and do hereby agree to the Terms as set forth herein: 

Sign: ____________ P~ntName: __________ Date: ___ _ 

Darryl Collon, President 

Sign:-------'-______ Print Name: __________ Date: ___ _ 

Larry Geraci 

lnda-Gro 
6 116 Federal Blvd., San p,itgo, CAI 9
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SERVICES AGREEMENT CONTRACT 

Custo~er: GERL Investments 

Attn: 
Ph: 
E-mail: 

5402 Ruffin Road, Ste. 200 
San Diego, CA 92103 

Mr. Larry Geraci 
858.956.4040 
Larry@TFCSD.net 

Mr. Geraci; 

Date: 09/24/16 

Pursuant to our conversations I have developed this document to act as the Contract between us that will 
serve to define our relationship, services, and fee's for the development of 6176 Federal Boulevard San 
Diego, CA. 92114 (herelnafterreferred to as the property) as a new dispensary to be owned and managed 
by your company, GERL Investments. 

1) The property is currently owned by me, Darryl Cotton (Cotton-Seller) and occupied by my company, 
lnda-Gro Induction Lighting Company (lnda-Gro-Tenant). Under separate Contract Cotton has agreed 
to sell the property to GERL Investments (GERL-Buyer) for $400,000.00 and a 10% equity position in 
the new licensed cannabis dispensary business being. developed at the property by GERL. 

2) Upon completion and transfer of property ownership Colton will immediately cease being the landlord to 
lnda-Gro and lnda-Gro will become the tenant of GERL. 

3) GERL plans to tear down the existing stnucture(s) and build a new structure for a commercial 

dispensary. Under this Agreement GERL will allow lnda-Gro to remain In the property at no charge 
until such time that the plan check with the City of San Diego has been approved and permits have 
been issued. This process is expected to take 6-9 months. At the time GERL notices lnda-Gro that the 
permits have been Issued lnda-Gro will have 30 days to vacate the property. lnda-Gro agrees to 
cooperate with GERL architects to access the property during the design phase of this work. 

4) lnda-Gro Is agreeing to vacate the property in consideration for a relocation fee of $400,000.00 of which 
payment would be made in two parts. Upon execution of this Contract GERL agrees to pay lnda-Gro 
$200,000. Upon Issuance of the permits and the 30 day notice to vacate the balance, $200,000.00 
would become payable and due. 

5) lnda-Gro currently operates what we refer to as a 151 Farm. This is a teaching and touring farm that 
demonstrates urban farming technologies which utilize our lighting systems, controls and water savings 
strategies utilizing Aquaponics systems. Since it is In the interest of all parties; lnda-Gro, Cotton and 

lnda-Gro 
6176 Federal Blvd., San P,Jigo, CA 92114-1401 

Toll Free: 877.452,2244 1 Local: 619,266,4004 
www. Ind a-g re.com 
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GERL to Identify ongoing investment opportunities with both cannabis and non-cannabis related 
ventures lnda-Gro and Cotton agree to use the current property to highlight the benefits of what having 
a licensed dispensary is to the community and once relocated lnda-Gro/Cotton would agree to continue 
to promote the new dispensary as an example of seed to sale retail distribution as well as Identify other 

investment opportunilles _that develop from Interested parties having toured our facllltles and wishing to 
establish similar operations. 

6) GERL may wish to have interested parties tour the current and new property for lnda-Gro 151 Farms. 
This too Is acceptable and under this Agreement would be a mutual collaboration and strategic alliance 
in terms of the farming and cultivation aspects provided by lnda-Gro and the Site Acquisition, 
Design/Build Construction and Retail Cannabis Services provided by GERL for those future contracts. 

TOTAL PRICE: Four Hundred Thousand and 00/100 ($400,000.00) 

I/we accept the Service Agreement Contract as detailed and do hereby agree to Iha Terms as set forth herein: 

Sign: -----~------PnntNeme: __________ Date: ___ _ 

Darryl Cotton, President 

Sign: ____________ Prtn!Name: __________ Date: ___ _ 

Larry Geraci 

lnda•Gro 
6176 Federal Blvd., Sanp11fgo, CA 

Toll Free: 877.452.2244 1 Local: 
www .I nda-g ro,co m 

92114-1401 
619.266.4004 
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Subject: Contract Review 
From: Larry Geraci <Larry@tfcsd.net> 
To: Darryl Cotton <darryl@inda-gro.com> 
Date: Tuesday, March 7, 2017 12:05:43 PM GMT-08:00 

Hi Daryl, 

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

Best Regards, 

Larry E. Geraci, EA 

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

Web: Larrygeracl.com 
Bus: 858,576.1040 
Fax: 858.630.3900 

Cln:ular 230 D!sc:latmer. 

IRS regulations require us to advise you lhel, unless otherwlso epecillcelly noted, any federal taK advice In this communlcaUon (Including a:ny attachments, enclosures, or other 
accompanying malertals) was nol lnlended or wrillen to bo used, and It cannot be used, by any taxpayer for Iha purpose of avoiding penalties; furthermore, this communlo11tlan 
was nol lntondod or written to supporl thr;i promo11on or man<eUng of any of lhe tranHcUons ot matters It address as. Thl!I emall ls considered a conlldan11al communication and 
Is lnlended for the person or firm Identified above, If you have received lhls In error, please O(ln\acl us el (858)576-1040 and return lhla 10 ua or destroy it Immediately. II you are 
in possession of this confidential Information, and you are nol lhe ln\anded recipient, you are hereby nollfled lhal 11ny unaulhorJzed disclosure, copying, distribution or 
dissemination oflhtl contenls hereof is slriclly prohibited. Please noUly the !lender of this faci;fmll11 immedi111aly and onange fo( the return or deetruc11on of lhl& fatslmlle and all 
attadimenls. 
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SIDE AGREEMENT 

This Side Agreement ("Side Agreement'1 is made as of the _ dny of ____ 2017, by and 
between Darryl Cotton ("Seller"} and 6176 Federal Blvd Trus~ dnted ----~ 2017 ("Buyer"), 
B'Q.yer and Seller are sometimes referred to ~erein as a 11Party11 ·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 lll!d 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 

I.I. 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. ln 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 lo Seller 10% of the net revenues of 
Buyer's Business a!\er all expenses and liabilities have been paid. Profits will be paid on the 10• day of 
each month following the month in which thoy accrued. Further, Buyer hereby guarantees a profits 
payment ofnot less than $5,000.00 per month for the first three niontbs 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. 

1 ----'----6176 Federal Blvd, Side Agreerne0.t 
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ARTICLE II 
GENERAL TERMS 

2. Entire Aareernent. This Side Agreemen~ together wilh lhe Purchase Agreement and any 
Exhibits an_d schedules hereto or thereto, contain _allrepresent11tions, wnrmnties and covenants made by Buyer 
and Seller and constitutes the entire underatanding between tl1e parties hereto with respect to lhe subject 
matter hereof. Any prior correspondence, memoranda or agreements, in relation to Ibis Side Agreement are 
replaced in total by this. Side Agreement together with the l'u!):hase Agreement, Exhibits and schedules · 
hereto. 

2,1..'.Iillll!, Time is of the essence in the performance of each of the parties' respective obligations 
contained herein. 

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

2.3. Attorneys' Fees. In the event of any action or proceeding brought by either party against lhe olher 
under Ibis 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 lhe court based upon an assessment of which party's major arguments 
made or positions taken i.n lhe proceedings could fnirly be said to have prevailed over lhe other party's major 
arguments or positions on major disputed issues in the court's decision. If lhe party which shall have 
commenced or instituted the action, suit or proceeding shall dismiss or discontinue it without the concurrence 
of lhe other party, such other party shall be deemed lhe prevnilingperty, 

2.4. Assjiinment. Buyer's rights and obligations hereunder shall be assignable without lhe prior consent 
of Seller. 

2.5,_ Goyemim1 Law. This Side Agreement shall be governed by and conslrued in accordance 
with the laws of the State of California, 

2.6. CoofldentiaUO' and Return of Dmmments. Buyer and Seller shall each maintain as 
confidential Ibis Side Agreement ond lhe transactions contemplated hereby, and shall not disclose such 
information to any third party, except lheir respective attorneys. 

2,7, Interpretation of Sjde AIIJ'eement. The article, section and other headings of Ibis Side 
Agreement are for convenience of reference only and shall not be conslrued 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 shal1 include the feminine and the neuter. The term 11person11 shall 
include any individual, partnership, joint venture, corporation, trust, unincorporated association, any other 
entity and any government or any department or agency thereof, whether acting in an individual, fiduciary or 
other capacity, 

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

2.9. No Partnership. The relationship oflhe parties hereto is solely that of Seller and Buyer with 
respect to lhe Property and no joint venture or other partnership exists between lhe parties hereto, Neither 
party has any fiduciary relationship hereunder to the other, 

2 ____ ! ___ _ 
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2.10. No Third Party Beneficiary. The provisions of this Side Agreement ore not intended to 
benefit any third parties. 

2.11. Invalidity and Waiver. If any portion of this Agreement is held invalid or inoperative, then 
so far as is reasonable and possible the remainder of this Side Agreement shall be deemed valid and 
operative, and efTuct 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 tenn or provision of this Agreement shall be deemed 
notto be n waiver of such party's right to enfon:e against the other party the same or any other such term or 
provision, unless rnnde i.n writing. 

2.12, ~- All notices required or permitted hereunder shall be in writing and shall be served 
on the parties at the following addresees: 

IF TO BUYER: 

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

with a copy to: 

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

IF TO SELLER: 

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

Any such notices shall be either (a) sent by overnight delivery using a nationally recognized overnight 
courier, in which case notice shall be deemed delivered one business day after deposit with such courier, (b) 
sent by telefax or electronic mail, in which case notice shall be deemed delivered upon confirmation of 
delivery if sent prior to S:00 p.m. on a business day (otherwise, the next business day), or (c) sent by personal 
delivery, in which case notice shall be deemed delivered upon receipt A party's address may be chsnged 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. Coples of notices are forinformationnl pu!poses only, and a failure to give 
or receive copies of any notice shall not be deemed a fuilure to give notlce, Notices given by counsel to the 
Buyer shall be deemed given by Buyer and notices given by counsel lo the Seller shall be deemed given by 
Seller. 

2.13. Calculation of Time Periods. Unless otherwise specified, in computing any period of time 
described herein, the day of the act or event ofter which the designated period of time begins to run is not to 
be included and the last day oflhe period so computed is lo be included, unless such last day is a Saturday, 

3 
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Sunday or legal holiday, in which event the period shall run until the end of the next day which is neither a 
Saturday, Sunday, or legal holiday, The last day of any period of time described herein shall be deemed to 
end at 5:00 p.m. California time, 

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

2. IS. Further Assurances. In addition to the acts and deeds recited herein and contemplated to be 
perfonned, executed and/or delivered by the parties herelo, Buyer and Seller each agree to perfonn, execute 
and deliver, but without any obligation to incur any additional liability or expense, on or after the closing any 
further deliveries and assurances as may be reasonably necessary to consummate the transactions 
contemplated hereby. 

2.16. Execution in Cmmtervarts. 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 signalure pages, 

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

2.18. !&K•I Advjce. Rach 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 porty 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 

By: _______ _ 

Printed:~-------

Its: Trustee 

4 
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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 11Party" or collectively as the ".Parties." 

RECITALS 

WHEREAS, the Seller and Buyer have entered into a Purchase Agreement (!he "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, !he property located at 6176 Federal Blvd., San Diego, 
California 92114 (the "Property"); 

WHEREAS, The Buyer intends to operato a licensed medical cannabis at the property 
C'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 compensato Seller for Seller relocating his business 
located al the Property, and to share in certain profits ofBuyer's future Business. 

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

ARTICLE I 
SIDE AGREEMENT 

I.I. 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 equivalen~ !he sum of Four Hundred Thousand Dollars 
($400,000.00) to an account to be designated by Seller in writing. 

1.2. In addition to the above, conditioned upon the timely closing of the purchase of the Property 
pursuant to the Purchase Agreement, Buyer hereby agrees to pay to Seller 10% of the net revenues of 
Buyer's Business after all expenses and liabilities have been paid. Profits will be paid on !he 10• day of 
each month following the montl1 in which they accrued. Further, Buyer hereby guarantees a profits 
payment of not less tlian $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. 

1 ----'----6176 Federal Blvd. Side Agreement 
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ARTICLE II 
Glj:NERAL TERMS . 

2. Entjre Age;ement. This Sido. Agreement, together with the Purchase Agreement and any 
Exhibits and schedules hereto or-thereto1 contain all representations, warranties and covenants made by Buyer 
and Seller and constitutes the entire understanding between the panies hereto with respect to the subject 
matter hereof. Any prior correspondence, Ql_emoranda 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.Iiml:. Time is of the essence in the performance of each ·or the parties' respective obligations 
contained herein. 

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

2.3. Attorneys' Fees. In the event of any action or proceeding brought by either party against the other 
under this Side Agreement, the prevailing party shall be entitled to recover all costs and expenses including 
its attorneys' fues 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 nssessment of which party's mnjor nrguments 
made or pasitioru, taken in the proceedings could fuirly be said to have prevailed over the other party's major 
nrguments or positions on major disputed Issues in the court's decision. If the party which shnll have 
commenced or instituted the action, suit or proceeWng shall dismiss or discontinue it without the con~ence 
of the other party, such other party shall be deemed the prevailing party. 

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

2.5._ Goyernjng Law. This Side Agreement shall be governed by and conslrued in accordance 
with the laws of the State of California, 

2.6. Confidentiality and Return of Pncnments. Buyer and Seller shall each maintain as 
confidential this Side Agreement and the transactloru, contempiated hereby, and shall not disclose such 
infonnation to any third party, except their respective attorneys. 

2.7: Intemretntiou of Side Aereement. The article, section and other headings of this Side 
Agreement nre 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 ven;a and the use of the masculine shall include the feminine and the neuter. The term "person" shall 
include any individual, partnership, joint venture, corporation, lrusl, unincorporated association, any other 
entity and any government or any department or agency thereof, whether acting in an individual, fiduciary or 
other capacity. 

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

2.9. No Partnershjp. The relationship of tho pnrties 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 flducinry relationship hereunder to the other. 

2 ----- I -----
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2.10, No Thh;<J Party Beneficiary. The provisions of this Side Agreement are not intended to 
benefit any third parties. 

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

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

IF TO BUYER: 

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

with a copy to: 

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

IF TO SELLER: 

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

Any such notices shall be either (a) seot by overnight delivery using a nationally recognized overnight 
courier, in which case notice shaU be deemed delivered one business day after deposit with such courier, (b) 
sent by te!efilx or electronic mail, in which case notice shall be deemed delivered upon confmnation 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 ofa change of address shall be effective 
until actuel receipt of such notice. Copies of notices are for informational puq,oses only, nnd o fbilure to give 
or receive copies of any notice shall ool be deemed a fili!ure to give notice, Notices given by counsel lo the 
Buyer shall be deemed given by Buyer ond notices given by counsel to the Seller shall be deemed given by 
Seller, 

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

2. 14. Rmk.!Ji, The parties represent and warrant to each other that no broker or finder was 
instrumental in arranging or bringing about this transaction. 

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

2.16. Execution in Counter.parts- This Side Agreement may be executed in any number of 
counte!parts, each of which shall ho deemed to be on original, nnd all of such countO!parts shall constitute one 
Side Agreement. To fucilitate execution of this Side Agreement, the parties mny execute and exchange by 
telephone facsimile counterparts of the signature pages, 

2.17. Jncocporation ofReCitals/EJCbihits All recitals Set forth herein above are incorporated in 
this Agreement as though fully set forth herein, 

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

IN WITNESS WHEREOF, the parties hereto have executed this Side Agreement, in duplicate 
originals, by their respective officers hereunto duly authorized, the day and year herein written. 

BUYER: SELLER: 

6176 FEDERAL BLVD. TRUST 

By: _______ _ 

Printed: ________ _ 

Its: Trustee 

4 
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Subject: Re: Contract Review 
From: Darryl Cotton <indagrodarryl@gmail.com> 
To: Larry Geraci <Larry@tfcsd.net> 
Date: Thursday, March 16, 2017 8:23:52 PM GMT-07:00 

Larry, 

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

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

· requested. 

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

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

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

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

Please have these terms incorporated into revised drafts: 

• The remaining $40,000 deposit, which is nonrefundable in the event you choose to not close 
on the property if the CUP is denied. And which is to be provided upon execution of the final 
agreements. 

• If the CUP ls granted, my business can remain at the property until the city has finalized the 
plans and construction begins at the property. 

• A 10% equity stake with a minimum guaranteed monthly distribution of $10,000, whichever 
is greater. 

• A clause that my 10% equity stake carries with it consent rights for any material decisions. 
Those items that are to require my consent can be standard minority consent rights, but 
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basically that my consent is required for large decisions like the issuance of employee bonus 
and for agreements with suppliers and vendors that are not done on an arm-lengths basis. A 
friend of mine said that these are standard "Minority Shareholder Protection Rjghts," 

• A provision requiring that upon the creation of the formation and governance documents of 
the CUP entity, that there is a requirement that the acco1mting is to be done by a third-party 
accounting firm that will also be responsible for calculating my 10% monthly equity 
distributions, 

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

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

The intent of all this is to ensure that the agreement we have agreed upon can be executed and 
verified, Having said all this, I really want to finalize this as soon as possible - I found out today 
that a. CUP application for my property was submitted in October, which I am asswrung is from 
someone connected to you. Although, I note that you told me that the $40,000 deposit balance 
would be paid once the CUP was submitted and that you were waiting on certain zoning Issues to 
be resolved. Which is not the case. 

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

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

In anticipation of your reply, I remain, 

Darryl Cotton 

On Tue, Mar 7, 2017 at 12:05 P~, Larry Geraci <Larry@tfcsd.net> wrote: 

Hi Daryl, 

I have not reviewed this yet but wanted you to look at it and give me your 
thoughts. Talking to Matt, the 10k a month might be difficult to hit until the 
sixth month .... can we do 5k, and on the seventh month start 1 Ok? 

Best Regards, 
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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 Of sci aimer: 

!RS regulations require us to advise you 1hal, unless olherw/80 specllically noted, any federal lax advice fn 1h15 communlca1ion (incll.ldina any attachments, enclosures, or 
other ac,companylng materlele) was not Intended or written to be uHd, encl h cannot be used, by any taxpayer for the putposo or avoiding pena!Ues: furthermore, this 
communlcaUon was no! Intended orwriHen 1o support the promotion or marketing of e.ny of !he transactions or manars lt addresses. This email ls considered a confldenllal 
communication end is intended for the person or firm Identified above. If yau have received this In ooor, please contact us et (85B)576-j04Q Md return lhls ta us ordeslroy It 
lrrmed!otely, If you ere In posseS!llon of (his confidential Information, and you al(! not 1h11 intended recipient, you are hereby notified Iha! any unau1horltad dlsclOsure, 
copying, dlstrlbullon OJ dlssemlnaUon of the contents heroof Is slridly prohibited, Plaa!o8 notify Iha sander or lhls fecslmila Immediately and arrange for !he reiurn or 
d&11tructlon of Ilia fscslmlfe and ell al1achmants. 
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Subject: Re: Contract Review 
From: Danyl Cotton <indagrodarryl@gmail.com> 
To: Larry Geraci <Larry@tfcsd.net> 
Date: FridaY, March 17, 2017 2:15:50 PM GMT-07:00 

Larry, I received your text asking to meetin person tomorrow. I would prefer that until we have 
final agreements, that we converse exclusively via email. My greatest concern is that you will get 
a denial on the CUP application and not provide the remaining $40,000 non-refundable deposit. 
To be frank, I feel that you are not dealing with me in good faith, you told me repeatedly that you 
could not submit a CUP application until certain zoning issues had been resolved and that you 
had spent hundreds ofthousands or 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 situati.on where an 
oral agreement will convince me that you are dealing with me in good faith and will honor our 
agreement. We need a final written, legal, binding agreement. 

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

It is unfortunate that matters have turned out like this, but hearing from the city that the 
application had been submitted before our deal was signed and that it is already under review, 
meaning you have been lying to me for months, forces me to take this course of action. 

Again, please respond to this email so that there is a clear record of our conversations from this 
point forward or at least until we have final executed documents. 

,Darryl 

On Thu, Mar 16, 2017 at 8:23 PM, Darryl Cotton <indagrodarry)@gmail.com> wrote: 
Larry, 

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

Throughout October we had discussions regarding the sale of my property. We met on 11/2 and 
agreed upon an $800,000 purchase price, a $50,000 non-refundable deposit, a 10% equity 
stake with a monthly guaranteed minimum $10,000 payment and to definitive agreements that 
contained a few other conditions (e.g., 1 stay at the property if the CUP is issued until 
construction starts). We executed a good faith agreement that day stating the sale of the 
property was for the $800,000 and that as a sign of good faith, you were providing a $10,000 
deposit towards the required $50,000 non-refundable deposit. That same day you scanned and 
emailed to me the agreement and I replied and noted that the agreement did not contain the 
10% equity stake In the dispensary. I asked you to pleas!l respond and confirm via email that a 
condition of the sale was my 10% equity stake. You did not respond and confirm the 10% as I 
requested. 

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

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

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

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

Please have these terms Incorporated into revised drafts: 

• The remaining $40,000 deposit, which is nonrefundable in the event you choose to not 
close on the property if the CUP is denied, And which is to be provided upon exec\ltlon of 
the final agreements. 

• If the CUP Is granted, my business can remain at the property until the city has finalized 
the plans and construction begins at the property. 

• A 10% equity stake with a minimum guaranteed monthly distrib\ltion of $10,000, 
whichever is greater. 

• A clause that my 10% equity stake carries with it consent rights for any material 
decisions. Those items that are to require my consent can be standard minority consent 
rights, but basically that my consent is required for large decisions like the Issuance of 
employee bonus and for agreements with suppliers and vendors that are not done on an 
arm-lengths basis. A friend of mine said that these are standard "Minority Shareholder 
Protection Rights." 

• A provision requiring that upon the creation of the formation and governance doc\lments 
of the CUP entity, that there is a requirement that the accounting is to be done by a third
party accounting firm that will also be responsible for calculating my 10% monthly equity 
distributions. 

• The incorporation of all the terms in the MOU that I created that Gina references In the 
draft p\lrchase agreement. 

• Please have Gina delete the clause In the purchase agreement that says both yo\l and I 
had O\lr own counsel review the agreement. You told me I could just communicate with 
Gina and though I tried to engage an attorney, I did not ultimately do so for cost reasons. 

The intent of all this is to ensure that the agreement we have agreed upon can be executed 
and verified. Having said all this, I really want to finalize this as soon as possible - I found out 
today that a CUP application for my property was s\lbmitted in October, which I am ass\lming 
is from someone connected to yo\l. Although, I note that you told me that the $40,000 deposit 
balance WO\lld be paid once the CUP was S\lbmitted 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 exec\lte our agreements as soon as 
possible so that I could receive the total $50,000 non-refundable deposit and you would take 
the risk of the non-approval of the CUR If this keeps dragg!n,g on and we do not finalize and 
execute our agreements, then you may get a denial from the city on the CUP and then simply 
walk away. At that point, the property having been denied, no other party would be willing to 
take on that risk. If you are not willing to take on that risk as originally agreed upon, please let 
me know as there are other parties who would match your terms and be willing to take on that 
risk. 

Please confirm by Monday 12:00 PM whether we are on the same page and you plan to 
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continue with our agreement. Or, if not, so I can return your $10,000 of the $50,000 required 
deposit. If, hopefully, we can work through this, please confirm that revised final drafts that 
incorporate the terms above wiil be provided by Wednesday at 1.2:00 PM. I promise to review 
and provide comments that same day so we can execute the same or next day. 

In anticipation of your reply; I remain, 

Darryl Cotton 

On Tue, Mar 7, 2017 at 12:05 PM, Larry Geraci <Lany@tfcsd.net> wrote: 

Hi Daryl, 

I have not reviewed this yet but wanted you to look at it and give me your 
thoughts. 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 1 Ok? 

Best Regards, 

Larry E. G~raci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeract.com 

Bus: 858.576.1040 

Fax: 858.630.3900 

Circular 230 Dlsc!11lmer. 
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IRS regula\loru; requira us lo advise YQt,1 thal, unfoss olherwise speclfically noted, any rederal taic advloo In !his communlca!lon (Including any altachmenls, enclmurea, 
or other acoompanylng materials) was not Intended or written lo be used, and ii cannot be used, by any taxpayer for the purpose or al/Olding peneltlea; lurthermore, !his 
communication was not lnlended or ·Written lo support lhe promotion or markellng of any of tho transactions or malterti ii nddreasas. This email Is considered a 
conlidenUal communlc:ellon and Is lntqnded for lhe person or firm Identified above. If you have received lhls In error, p!oase con lac I us at (858)576-1040 Oncl return lhls 
to us or. destroy II immecHately. If yau ere In possession of this oonlidtmtlal lnfcrmaUon, anti you are not tM lntendod roctplonl, you are hereby notified !hat any 
unauthorized disclosure, topy!ng, dlstl'Jbulton or dlsiiemina!ion of Iha oontents hereor is strlcUy prohibited. Please notify the sender of this lacsbnlle Immediately and 
arrange for the return Of destruction of !his facsimile and ell al.techmenl!!, 
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Subject: RE: Contract Review 
From: Larry Geraci <Larry@tfcsd.net> 
To: Darryl Cotton <lndagrodarryl@gmail.com> 
Date: Saturday, March 18, 2017 1:43:23 PM GMT-07:00 

Darryl, 

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

Best Regards, 

Larry E. Geraci, EA 

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

Web: Larrygeraci.com 
Bus: 858.576.1040 
Fax: 858.630.3900 

Circular 230 Di9claimer: 

IRS regulation:; require us to advise you that, unless otherwise spacilical\y no led, any federal tax advice In lhls communication (lncbJd!ng any attachments, enclosures, or other 
ecoompanylng matertala) was not Intended or written lo be used, and ll cannot be used, by any \akpayer for the purpoH of avoiding penalties; furthermore, this communlcaUon 
was nol !ntended or written to support the promotion or markeUng of any ol Iha transacllons or mattara 11 addresses. This email ls considered a conlldont!al communication and 
Is Intended tor the person or firm Identified above, If you have received this In error, please conle~ u, et (856}576-1040 and telurn this to us or dosuoy II lmmedlolely.11 vou e.ro 
In possession or lhls oonlklent!al Information, and you era not \he Intended raclplen\, yo11 are: hereby nollfled lhat any unaulhotlzed disclosure, copying, d!slrlbullan or 
dissemination of lhe oontenls hereof is slrlctly prohibited, Plea&$ notfly Iha sender ol this facsimile immediately and arrange for lhe return or des\rucl!on of1his facslmlle and all 
altechmenl&. 

From: Darryl Cotton [mallto:lndagrodarryl@gmall.com] 
Sent: Friday, March 17, 2017 2:16 PM 
To: Larry Geraci <Larry@tfcsd.net> 
Subject: Re: Contract Review 

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

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

It is unfortunate lhat matters have turned out like Ibis, but hearing from lhe 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, 
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Agoin, please respond to this email so that there is o cleor record of our conversations from this point forward or at least 
until we have final executed documents. 

-Darryl 

On Thu, Mar 16,2017 at 8:23 PM, Darryl Cotton <indogrodorryl@gmail.com> wrote: 

Larry, 

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

Throughout October we had discussions regarding the sale of my property. We met on 11/2 ond agreed upon an $800,000 
purchase price, a SS0,000 non-refundoble deposi~ a 10% equity stake with a monthly guaranteed minimum $10,000 
payment and to definitive agreements that contained a few other conditions (e.g., I stay at the property if the CUP is 
issued until construction starts). We executed a good faith agreement that day stating the sale of the property was for the 
$800,000 and that as a sign of good faith, you were providing a $10,000 deposit towards the required $50,000 non
refundable deposit. That same day you sconoed and emailed to me the agreement and I replied and noted that the 
agreement did not contain the 10% equity stake in the dispensary. I asked you to please respond and confinn vio email 
that a condition of the sale wos my 10% equity stake. You did not respond and confirm the 10% as I requested. 

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

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

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

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

Please have these terms incorporated into revised drafts: 

• The remaining $40,000 deposit, which is nonrefundable in the event you choose lo not close on the property if the 
CUP is denied. And which is to be provided upon execution of the finol agreements. 

• If the CUP is granted, my business can remain at the property until the city has finalized the plans and construction 
begins at the property. 

• A 10% equity stake with a minimum guaranteed monthly distribution of $10,000, whichever is greotcr. 
• A clause that my I 0% equity stoke carries with it consent rights for any material decisions. Those items that are to 

require my consent can be standard minority consent rights, but basically that my consent is required for large 
decisions like the issuance of employee bonus and for agreements with suppliers ond vendors that nre not done on 
an orm-lengths basis. A friend of mine said that these are standard "Minority Shareholder Protection Rights." 

• A provision requiring that upon the creation of the formation and govemonce documents of the CUP entity, that 
there is a requirement that the accounting is to be done by o third-party accounting firm that will also be 
re5Ponsible for calculating my I 0% monthly equity distributions. 

• The incorporation of nlJ the tenns in the MOU that I created thot Gina references in the draft purchase agreement. 
• Please have Gina delete the clause in the purchase agreement that says both you and I had our own counsel review 
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the agreement. You told mo I could just communicate with Gina and though I tried to engage an attorney, I did not 
ultimately do so for cost reasons. 

The intent of all this is to ensure that the agreement we have agreed upon can be executed and 
verified. Having said all this, I really want to finalize this as soon as possible• I found out today 
that a CUP application for my property was submitted in October, which I am ru,suming is f'rom 
someone connected to you. Although, I note that you told me th.at the $40,000 deposit balance 
would be paid once the CUP was submitted and that you were waiting on certain zoning issues 
to be resolved. Which is not the case. 

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

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

In anticipation of your reply, I remain, 

Darryl Cotton 

On Tue, Mar 7, 2017 at 12:05 PM, Larry Geraci <Lnrry@tfcsd.net> wrote: 

Hi Daryl, 

1 have not reviewed this yet but wanted you to look at it and give me your thoughts. Talking to Matt, 
the 1 Ok a month might be difficult to hit until the sixth month .... can we do 5k, and on the seventh 
month start 1 Ok? 

Best Regards, 

Larry E. Geraci, EA 

1ax & 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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Ctrculer 230 Dbcla!mer: 

IR5 111gulaUons require us to advise you 1h31, unl055 otherwise specifically noted, any federal tax advl¢8 lnth!s comrllunh:allon (lncludlng any a\lochments, enclosures, or 
other aceampanylng materlals) was no! Intended or written lo be used, end it cannol be used, by ooy taxpayer for Iha pu1pose of avoiding penalties: furthermore, 1h16 
communlcaUon was not in\ended or written lo support the promo11on or marke11119 of any of the transactions or matters It add1essas, Tills emall rs COI\Side1ed e 
confldentral communicalian and 15 Intended ror 1he person or firm identiflod above .. Uyou have received this In error, please conlacl us at (858)576-1040 and return 1h15 to 
us or Clei;lrO)' 11 lmmedlotely. If you ere In possession or this confidenUal ln!Ormatlon, and you are not \he lntendea rec!plent, ycu are hereby notified that any unauthor_lzed 
al5cloi.u10, oop~ng, dlslnbul/on or dissemination of Illa contents hereof Is slrlclly prohibited, Please notify the sander ol lhls facsrmua Immediately and arrange ror the 
return or destruction of this fae&lmlle and all al1ectiments. . 
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Subject: Re: Contract Review 
From: Darryl Cotton <indagrodanyl@gmail.com> 
To: Lany Geraci <Lany@tfcsd.net> 
Date: Sunday, March 19, 2017 9:02:18 AM GMT-07:00 

Larry, 

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

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

If I do not have a written confirmation from you by 12:00 PM tomorrow, I will contacting the City 
of San Diego and let them know that our agreement was not completed and that the application 
pending on my property needs to be denied because the applicant has no right to my property. 

On Sat, Mar 18, 2017 at 1:43 PM, Lany Geraci <Lany@tfcsci..net> wrote: 

Darryl, 

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

Best Regards, 

Larry E. Geraci, EA 

Tax & Financial Center; Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci.com 
I/ 5 
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from, just want to lay out a few of our milestones. 

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

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

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

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

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

Please have these terms incorporated into revised drafts: 

• The remaining $40,000 deposit, which is nonrefundable In the event you choose to not 
close on the property if the CUP is denied. And which is to be provided upon execution 
of the final agreements. 

• If the CUP is granted, my business can remain at the property until the city has 
finalized the plans and construction begins at the property. 

• A 10% equity stake with a minimum guaranteed monthly distribution of $10,000, 
whichever is greater. 

• A clause that my 1.0% equity stake carries with It consept rights for any material 
decisions, Those items that are to require my consent can be standard minority consent 
rights, but basically that my consent is required for large decisions like the Issuance of 
employee bonus and for .agreements with suppliers and vendors that are not done on an 
arm-lengths basis. A friend of mine said that these are standard "Minority Shareholder 
Protection Rights." 

• A provision requiring that upon the creation of the formation and governance 
documents of the CUP entity, that there is a requirement that the accounting is to be 
done by a third-party accounting firm that will also be responsible for calculating my 
10% monthly equity distributions. · 

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

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

The intent of all this is to ensure that the agreement we have agreed upon can be executed 
and verlfled. Having said all this, I really want to finalize this as soon as possible • I found 
out today that a CUP application for my property was submitted. in October, whlch I am 
assuming is from someone connected to you. Although, I note that you told me that the 
$40,000 deposit balance would be paid once the CUP was submitted and that you were 
waiting on certain zoning Issues to be resolved. Which is not the case. 

Ultimately; the main point is that we were supposed to execute our agreements as soon as 
possible so that I could receive the total $50,000 non-refundable deposit and you would take 
the ctsk of the non-approval of the CUP. If thls keeps dragging on and we do not finalize and 
execute our agreements, then you may get a denial from the city on the CUP and then. s4Iiply 
walk away. At that point, the property having been denied, no other party would be willing to 
take on that risk. If you are not willing to take on that ctsk as octg!nally agreed upon, please 
let me know as there are other parties who would match your terms and be willing to take on 
that ctsk. 

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

In anticipation of your reply, I remain, 

Darryl Cotton 

On Tue, Mar 7, 2017 at 12:05 PM, Larry Geraci <Larry@tfcsd.net> wrote: 

Hi Daryl; 

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

Best Regards, 

Larry E. Geraci, EA 
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Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci.com 

Bus: 858.576.1040 

Fax: 858.630.3900 

CirC1Jlar 230 Disclaimer: 

IRS regulaUoos require us to edvlse you thal, unleBB ornerMse speclllcally noted, 11ny Jedernl tax adv!~ In this eommunieallon (including any al1echments, 
enclosures, or other ac,comp11nying m11leriels) was not Intended or wrlUen to be used, and ll cannol be used, by any taxpay11r for Iha purpose of avaldln11 penaltfas; 
l\nlhermore, \l\ls communication w.as nol lnlanded or wrillen to support the promotion or marketing of any of the transactions or msttera It addres&es. Thi& emall ls 
com1ldared a conndenUal eommun!callon and is Intended forlhe person or firm Identified above. If you have received this In error, plllilse contact us 111 w58)576-104Q 
end return lhls 10 us ot destroy !l lmmedl018ly, II ~u are In posi.osslon of this eonfidenUnl lnfomm1ion, and you ero no\ the ln!<1nded redpient, ~u aro ereby noUlied 
thal any uneulhorized disclosure, cop}'lng, distribution er dissemlnallon of the contenls hereof Is slrictl:,, prohibited. Please noury the sander af this lacslmlle 
Immediately and ,rrenge ror the return ordeslrucllon of Ihle fecslm!le end all ellachmen\9, 
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Subject: RE: Contract Review 
From: Larry Geraci <Larry@tfcsd.net> 
To: Darryl Cotton <lndagrodarryl@gmail,coin> 
Date: Sunday, March 19, 2017 3:11:22 PM GMT-07:00 

Darryl, 

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

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

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

Good Afternoon, 
1 am the Development Project Manager assigned to the above referenced project. The project is located in the C0·2·1 
(Commercial Office) Zone. Please note that per the San Diego Municipal Code, a Medical Marijuana Consumer 
Cooperative is not a permitted use in this Zone and staff will be recommending dental of this application. 
Pease advise if you wish to Continue the processing of the subject application through the full review process, or staff 
could schedule a hear1ng immediately wlth a recommendation of denial. Please note that all costs associated with the 
processing of the application would be charged to the deposit account and not refunded. 
Please notify me at your earliest convenience of your preference. 
Regards, 

Best Regards, 

Larry E. Geraci, EA 

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

Web: Larrygeracl.com 
Bus: 858.576.1040 
Fax: 858.630.3900 

Circular 230 Dlsch1lmer: 

IRS regulations require us to advisa rou the!, unless otheJWise spacific.s.lly noted, any radaral tax adv fee In this aimmunlr.alion (incllding any attachments, enclosuro$, or other 
accompanying malelfals) was not intended or wrillen to be used, and it ainnol be used, by any taxpayer for the purpose of avoiding pena\lJes; furthermore, this communfcatlon 
was not inlendGd 01 written lo support the pfOmo\!on or markeli~ of any of lhe transactions or malle1s tt addressos. This emaU Is eonsldered a confidontlal communication and 
I$ Intended for !he person or nrm ldentlflpd obove, 11 you have received lhls In error, lllPase 01:1nlact us al (656)576•1040 aru:1 return this to us or des11oy It lmmedla111ly. If you are 
In pmsess!on of this conOdentlal lnfarma11on, and you are not lhe ln\endad recipient, ycu are he1eby no~fled Iha! any unauthorized dlscloaura. copying, d!sll'ibutlon or 
dlsseminalion ol lhe contents hereol is strictly prohlbited, P!eaae notify the aendet of lhla. facslmlle Immediately and arrange for the re tum or deatrucUon of th IS faClSlm\lt ;md all 
otlaehmonts. 

From: Darryl Cotton [mallto:lndagrodarryl@gmall.com] 
Sent: Sunday, March 19, 2017 9:02 AM 
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To: Larry Geraci <Larry@tfcsd.net> 
Subject: Re: Contract Review 

Lrury, 

I understand that drafting the agreements will take time, but you don't need to consult with your attorneys to tell me 
whether or not you are going to h1;mor our agreement. 

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

!fl do not have·a written confirmation from you by 12:00 PM tomorrow, I will contacting the City of San Diego and let 
them know that our agreement was not completed and that the application pending on my property needs to be denied 
because the applicant has no right to my property. 

On Sat, Mar 18, 2017 ot 1:43 PM, Larry Geraci <Larry@tfcsd.net> wrote: 

Darryl, 

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

Best Regards, 

Larry E. Geraci, EA 

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

Web: Larrygeraci.com 
Bus: 858.576.1040 
Fax: 858.630.3900 

Circular 230 Disclalmer: 

IRS regulatlons require us to advise ygu Iha!, unless otherwise speclneaHy r.o!ed, any foderal lax advice in this comrnunicalion (lndudlng any attachments, enc1osu1es, or 
other accompanying materials) was not Intended or wrlhen lo be UHd, and II cannot be used, by any taxpayer for lhe purpose or avoiding pena\lle1; furthermore, this 
i:ommunlcntion w11s not Intended or wriUen to support the promoiiol} or m1111celing ol any ol lhe tra11Sact!ons or mallors U addrossn. This em all ls considered e eonlldentlal 
commun!callon end ts Intended for the pal'$0n or firm !denlillod ebovo, If you have received this in error, please contact us el {858\576•1040 and return lhls to us or destroy ii 
lmrnedlately, If YotJ are In possession of this conlldenllol lnformotion, .:ind you ere nol lM intended rocipienl, you ere heroby l'IOUfied that any unauthorized disclosure, 
copying, dlslrlbutlon ot dlssemtnallon of the <:onlenls hereof Is stllctly prohibited. Please nolily Iha sender of lllls facslmlle lnvnedlately and arrarige for the relum or 
duliuction of lhls facsimile and ell at111chments. 

From: Darryl Cotton [mallto:indagroda[IVl@gmall.com] 
Sent: Friday, March 17, 2017 2:16 PM 
To: Larry Geraci <Larry@tfcsd.net> 
Subject: Re: Contract Review 

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

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

It is unfortunate that matters have turned out like this, but hearing from the city that the application had been submitted 
before our deal was signed end that it is nlready under review, mooning 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 nt least 
until we have final executed documents. 

-Darryl 

On Thu, Mar 16, 2017 at 8:23 PM, Darryl Cotton <indagrodanyl@gmail.com> wrote: 

Larry, 

My npologies nheed of time as I nm going to provide frank comments on the agreement so that we con finalize it nnd 
get this closed. And, so that you understand where I nm coming from, just want to lay out a few of our milestones. 

Throughout October we had discussionsregarding the sale of my property. We met on 11/2 end agreed upon an 
$800,000 purchase price, a $50,000 non-refundable deposit, a 10% equity stake with a monthly guaranteed minimum 
$10,000 payment and to definitive agreements that contained a few other conditions (e.g., I stay et the property if the 
CUP is issued until construction starts). We e .. cuted a good faith agreement that day stating the sale of the property 
was for the $800,000 end that ns a sign of good faith, you were providing a $10,000 deposit towards the required 
$50,000 non-refundable deposit. That same day you scanned and emailed to me the agreement end I replied and noted 
that the agreement did not contain the 10% equity stake in tho dispensary. I asked you to please respond and confirm 
via email that a condition of the sale was my .I 0% equity stake. You did not respond and confirm the 10% as I 
requested. 

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

On 3/2, you forwarded a draft Side Agreement that again did not contain the JO% equity stake. I replied the next day 
on 3/3 raising the I 0% equity issue and attnching tho draft services agreement that I drafted that contains some of the 
tenns we had agreed upon. 

On 3/7, email below, you forwarded a revised Side Agreement that did contain the I 0% equity stake, but in the body 
of the email you requested that the $10,000 minimum monthly payment be held off until month 7 and that months 1-6 
be reduced to $5,000 a month, I !mow from our conversations that you have spent over $300,000 on lobbying and 
zoning efforts for this property, which bas caused you to be strapped for cash. However, I am not in a position to take a 
$5,000 reduction for 6 months. 

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

Please have these terms incorporated into revised drafts: 
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• The remaining $40,000 deposit, which is nonrefundable in the event you choose to not close on the property if 
the CUP is denied. And which is to be provided upon execution of the finnl agreements. 

• lfthe CUP is grnnted, my business can remnin at the property until the city has finalized the plans and 
conslillction begins al the property. 

• A 10% equity stake \vith a minimum guaranteed monthly distribution of$10,000, whichever is greater. 
• A clause that my IO% equity stake carries with it consent rights for any material decisions. Those items that are 

to require my consent can be standard minority consent rights, but basically that my consent i9 required for large 
decisions like the issuance of employee bonus and for agreements with suppliers and vendors that are not done 
on an arm-lengths basis. A friend of mibe said thatthese are stnndard "Minority Shareholder Protection Rights." 

• A provision requiring that upon the creation of the formation nnd governance documents of the CUP entity, that 
there is a requirement that the accounting is to be done by a third-party accounting firm that will also be 
responsible for calculating my 10% monthly equity distributions. 

• The incorporation of nil the terms in the MOU that I created that Gina references in the draft purchnse 
agreement. 

• Plense have Gina delete the clause in the purchase agreement that says both you and I had our own counsel 
review the agreement You told me I could just communicate with Gina and though I tried to engage an attorney, 
[ 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, r really want to finalize this as soon as possible - r found out 
today that a CUP application for my property was submitted in October, which r am assuming 
is from someone connected to you. Although, r note that you told me that the $40,000 deposit 
balance would be paid once the CUP was submitted and that you were waiting on certain 
zoning issues to be resolved. Which is not the case, 

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

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

In anticipation of your reply, I remain, 

Darryl Cotton 

On Tue, Mar 7, 2017 at 12:05 PM, Larry Geraci <Lany@tfcsd,net> wrote: 

Hi Daryl, 

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

Best Regards, 
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Larry E. Geraci, EA 

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

Web: Larrygeracl.com 
Bus: 858.576.1040 
Fax: 858.630.3900 

Circular 230 PISclalmer: 

IRS regutatrons 1equlre us to adVJse you that, unloss oU!o!Wlso ,pocmcally noled, ony federal tax acMce in 1h11 commun!callan (lnclud!ng any uttilchments, 
enclo1urH, or ether accompanying matulals) was not Intended 01' written to bi? usod, and ll cannot bu usod, by any 1t1xp11y11r !or the purpose ol avoiding ponalth.is: 
rurthermore, this communication was not intended or written to support the promotion or marke~ng of any of lho trnnsaclfons or mal\ora II addreues, This a mall ls 
considered a confidential communfcaUon and Is Intended for lhe person or firm lclenOfled above, U you he.ve received this In error, plaase.contaCI us a1 (858~78-1040 
and rilturn this lo us or destroy It lmmedialely, If you are In possession of lh!s conllclant!al Information, and you Olli nol lho intandod reclplen~ you are here -, n0Lifiec1 
lhal any unaulhorfzed d!sctosur11, copying, dlslributlon or dlssamlneUon of the con111nts he1aor Is st1lctly prohlb118d, Please no11fy lhe sender of this facslmlle 
lmmacfle!ely ond ar,onge for tho rolum or des!rucl!on of this tecsimlla end all attai:tummts. 
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Subject: Re: Contract Review . 
From: Darryl Cotton <indagrodarryl@gmail.com> 
To: Larry Geraci <Larry@tfcsd.net> 
Date: Sunday, March 19, 2017 6:47:43 PM GMT-07:00 

Larry. 

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

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

On Sun, Mar 19, 2017 at 3:11 PM, Larry Geraci <Lany@tfcsd.net> wrote: 

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 cjty on Wednesday 3/15/2017. 
We are addressing this currently with the city, I have been forthright with you this entire process. 

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

Good Afternoon, 

I am the Development Project Manager assigned to the above referenced project. The project is located in the C0-
2-1 (Commercial Office} Zone. Please note that par the San Diego Municipal Code, a Medical Marijuana Consumer 
Cooperative is not a permitted use in this Zone and staff will be recommending denial of this application. 

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

Please notify me at your ~arliest co~venience of your preference. 

Regards, 
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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 rogulaUons require us lo advise you thal, unleH olheM!so specincally no led, any federal lax adv lee In lhls communication (Including any attachmtnll, enclosures, or 
other accompanying m11terlals) Wa$ not Intended or wrilten to be used, ond II cannot be used, by any laxpayer ror tho putpos1;1 ol avoiding pena!Ues: furthermore, this 
communication was not Intended or written lo support lhe promotion or marketing of any of lhe lransactlons or mallers 11 addresses. This emaU Is considered a confldenlia1 
communication and Is Intended for tho person or lirm ldeotified above. If you have received this ln error, please contact us el {859)578•1040 and relum lhls 10 us or deslroy ii 
lmmedla!Oly, If you are In p011sesslon of !his oonlldenUal lnl'ormeUon, end you ere not the Intended redp!MI, you ere hereby notified that eny unauthoriiod dlsclosure, 
copying, dlslrlbutlon or dissemlnaUon of the contents hereof l!I ,trtclly prohlb[led. Please notlly the sender of lhls fBcslmile lmmed!alely anti arrange for lhe 1eIurn or 
destruction of this facsIm1111 and 1111 attachments. 

From: Darryl Cotton [mallto:indagrgdar,yl@gmail.coml 
Sent: Sunday, March 19, 2017 9:02 AM 

To: Larry Geraci <Larry@tfcsd.net> 
Subject: Re: Contract Review · 

Larry, 

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

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

If! do not have a written confirmation from you by 12:00 PM tomorrow, I will contacting the 
City of San Diego and let them know that our agreement was not completed and that the 
application pending on my property needs to be denied .because the applicant has no light to 
my property. 

On Sat, Mar 18, 2017 at 1:43 PM, Larry Geraci <Larry@tfcsd.net> wrote: 

Darryl, 

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

Best Regards, 

Larry E. Geraci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeracl.com 

Bus: 858.576.1040 

Fax: 858.630.3900 
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Clrcular 230 Dl&eltilmor: 

IRS regulations require us lo edvlie you-thal, unless otherwise epeclflea.Uy noted, any federal tax advlcd In this communlcatlon (ineludlng any attechments, em:itosures. 
or other accompanying m11terials) was not ln1onded or wrlnen to be used, and It cannot be usr;1d, by any teKpayor for tho purpose of avoiding penultles; furlhermoro, this 
communication was not intended or wriUen lo 5up11ort lhe pr0motlon 0r merlcetlng of any of Iha tronsacllons or matters It addresses. This email Is considered 11 
conndenl!al communlcatlon and Is Jnlended for tho pen;on i;ir firm ldenllfl1;1d above, If you have received \his In error, p/eose contad us 01 (858)576-1040 and relum th!s 
lo us or des\roy It lmmedlalely. If you are in possession of thls conl!denUal information, end you ere_ not lhe Intended reclple111, you are hereby notified that any 
unauthorized dlsc~sure, copying, distribution or dlssomlnaUon of the conlenls herecl ls 91,iclly prohlblleid. PlH9e not!fy the sender of this fai:slmi!a immediately and 
arrange for the rntum or destruction of this ta~lmlle and all allochments, 

From: Darryl Cotton [mailto:indagrodarryl@gmail.com1 
Sent: Fnday, March 17, 2017 2:16 PM 
'lb: Larry Geraci <Larry@tfcsd.net> 
Subject: Re: Contract Review 

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

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

It is unfortunate that matters have turned out like this, but hearing from the city that the 
application had been submitted before our deal was signed and that it is already under 
review, meaning you have been lying to me for months, forces me to take this course of 
action. 

Again, please respond to this email so that there is a clear record of our conversations from 
this point forward or at least until we have final executed documents. 

-Darryl 

On Thu, Mar 16, 2017 at 8:23 PM, Darcy! Cotton <indagrodanyl@gmall.com> wrote: 

Larry, 

My apologies ahead of time as I am going to provide frank comments on the agreement so 
that we can finalize it and get this closed. And, so that you understand where I am coming 
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 
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and agreed upon an $800,000 purchase price, a $50,000 non-refundable deposit, a 10% 
equity stake with a monthly guaranteed minimum $10,000 payment and to definitive 
agreements that contained a few 0th.er conditions (e.g., I stay at the property If the CUP Is 
issued until construction starts). We executed a good faith agreement that day stating the 
sale of the.property was for the $800,000 and that as a sign of good faith, you were 
providing a $10,000 deposit towards the required $50,000 non-refundable deposit. That 
same day you scanned and emailed to me the agreement and I replied and noted that the 
agreement did not contain the. 10% equity stake in the dispensary. I asked you to please 
respond and confirm via email that a condition of the sale was my 10% equity stake. You 
did not respond and confirm the 10% .as I requested. 

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

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

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

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

Please have these terms incorporated into revised drafts: 

• The remaining $40,000 deposit, which is nonrefundable in the event you choose to not 
close on the property if the CUP Is denied. And which is to be provided upon 
execution of the final agreements. 

, If the CUP is granted, my business can remain at the property until the city has 
finalized the plans and construction begins at the property. 

• A 10% equity stake with a minimum guaranteed monthly distribution of $10,000, 
whichever is greater. 

• A clause that my 10% equity stake carries with it consent rights for any material 
decisions. Those items that are to require my consent can be standard minority 
consent rights, but basically that my consent Is required for large decisions like the 
issuance of employee bonus and for.agreements with suppliers and vendors that are 
not done on an arm-lengths basis. A friend of mine said that these are standard 
"Minority Shareholder Protection Rights." 

• A provision requiring that upon the creation of the formation and governance 
documents of the CUP entity, that there is a requirement that the accounting is to be 
done by a third-party accounting firm that will also be responsible for calculating my 
10% monthly equity distributions. 

, The Incorporation of all the terms in the MOU that I created that Gina references in 
the draft purchase agreement. 

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

The intent of all this is to ensure that the agreement we have agreed upon can be executed 
and verified, Having said all this, I really want to finalize this as soon as possible - I found 
out today that a CUP application for my property was submitted in October, which I am 
assuming is from someone connected to you. Although, I note that you told me that the 
$40,000 deposit balance would be paid once the CUP was submitted and that you were 
waiting on certain zoning issues to be resolved. Which is not the case .. 

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

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

Ih anticipation of your reply, I remain, 

Darryl Cotton 

On Tue, Mar 7, 2017 at 12:05 PM, Larry Geraci <Lany@tfcsd.pet> wrote: 

Hi Daryl, 

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

Best Regards, 

Larry E. Geraci, EA 
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Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci.com 

Bus: 858.576.1040 

Fax: 858.630.3900 

Clrw!ar 230 Disclaimer: 

IRS regulallons require ·us ta advise you that, unless otherwise speelncally nctod, any fedo1al toK a1lvlce in lhls communlcaUon (Including any attachmilnls, 
enclollUres, or Q\her accompanying ma\eriala) was not lnlended or wrnten to be uted, nnd It cannot be usod, by an:, toxpayor fo1 tho purpose of avoiding 
penall!es; furthermore, this eommunieation was nol lnlended or wrllten lo support lhe promo\lon or markellng of any of the transactions or matter, It oddressos, 
Thls em all ls consldeied a conndenUal cc:,mmunlcatkln and Is intended for Iha parson or nrm !d1mliffed above, Jf )'Ou ha...a received lh!s In erro.r. please ccntec1 us 
at j858)57S.1040 and relum this lo us or destroy it lmmedfately, If you are In posseHion of lhls conlidonUal lnform11llon, and you a111 not lhe Jnlended reclplenl, 
y1;1u are lteraby natilied !Itel any unaulltcrlzed disctasure, eopylng, dtstrlbullcn er dlsseminalicn or Iha eonlenl.8 hereof Is slrieUy prohibited, Please notify the 
sender of this facsimile lmmedlately and errenge far the relum ordestructton cf this facslmlle end all auaehments, 
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Subject: Re: Contract Review 
From: Darryl Cotton <indagrodartyl@gmail.com> 
To: Larry Geraci <Larry@tfcsd.net> 
Date: Tuesday, March 21, 2017 3:18:36 PM GMT-07:00 

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

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

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

Darryl Cotton 

On Sun, Mar 19, 2017 at 6:47 PM, Darryl Cotton <indaqrodarry)@qmail.com> wrote: 
Larry, 

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

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

On Sun, Mar 19, 2017 at 3:11 PM, Larry Geraci <Larry@tfcsd.net> wrote: 

Darryl, 

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

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

1/8 

Exhibit 1 to Darryl Cotton's Federal Complaint Page 172 of 334 



Case 3:18-cv-00325-JO-DEB   Document 1-10   Filed 02/09/18   PageID.229   Page 6 of 13

0878

process. 

Tu: 'Abbay Schweitzer' c::ahhay@techne-us.com> 
Subject: PTS 520606 • Federal Boulevard MMCC 
Importance: High 

Good Afternoon, 

I ani the Development Ptoject Manager assigned to the above referenced project. The pl'Oject ls 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 staffwlll be recommending dental of thls 
application. 

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

Please notify me at your earliest conveµience of your preference. 

Regards, 

Best Regards, 

Larry E. Geraci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygerac/,com 

Bus: 858.576,1040 

Fax: 858.630.3900 
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Circular 2J0 Dlsclolnier; 

IRS regulations require us to ad wise You thal, Unless olheiwlse spoclflcally nolod, any federal tax advice In this oommunloatfon (lncludlng 1my attachmen1s, enc:1esuros, 
or o!her oooompanylng materlels) was no! Intended or written to be used, end II cannol'be used, by nny tpxpayor for the purpose of avoiding penalties; IUrthermore. this 
communleatlon ·was not Intended or wrillen !O support the proniollon or mc1rketlng of any of- 1t1e transac:1lo11s or mailers H addrossos.- This emall Is considered a 
cxmfidanllal communlcetl(in and Is Intended for lhe per.ion or firm ldenliffed ab owe. If you have received this In error, please contact us et (858)57&-1040 and return this 
lo us or destroy It Immediately, If ycu ere In possession ol lh!s con!ldentlc1I inrormation, and ygu are no, the Intended .recipient, you are hereby notllied that any 
unc1uthorlzed disd0t1ure, copying, dlahlbutlon Of dissemination of the contents hereof Is stric11y prohibll11d. Pl11a.se not!ly the sender of this fac.simlle Immediately and 
arrange ro, lhe return or destruction of this facslmlle and all ettachmenl!ll, . 

From: Darryl Cotton [mailto:indagrodarryl@gmall.com] 
Sent: Sunday, March 19, 2017 9:02 AM 

To: Lany Geraci <Larry@tfcsd.net> 
Subject: Re: Contract Review 

Larry, 

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

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

If I qo not have a written confirmation from you by 12:00 PM tomorrow, I will contacting the 
City of San Diego and let them know that our agreement was not completed and that the 
application pending on my property needs to be denied because the applicant has no right to 
my property. 

On Sat, Mar 18, 2017 at 1:43 PM, Lany Geraci <Larry@tfcsd.net> wrote: 

Darryl, 

I have an attorney working on the situation now. I will follow up by Wednesday with the response as 
their timing will play a factor. · 
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Best Regards, 

Larry E. Geraci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92:/.23 

Web: Larry~eraci.com 

Bus: 858.576.1040 

Fax: 858.630.3900 

cr,eular 230 Olsclalmer. 

IRS rogulaUOl'I$ require us to advise you that. unless otherwise 11peclflcally noted, any federal lax advice ln this communication (Including any attethmenls, 
enclosures, or O\her oc<:ompanying malaria IS) was not Intended orwrit1en 10 be used, and it cannot be used, by any taxpayer for the purpose of avoiding pena!ties; 
furthermore, this communlcaUon was nol Intended or wrlllen lo support the promollcn er marketing of any of \he lranHctlons or matters 11 addrosses. This email Is 
considered a confidential communlcal!on and ls Intended for the person or firm ldenllfled above. If you hove received this In error, p\oa!ie contact us 111 (85B)576-1Q40 
and return this lo us or deslroy It fmmedla\ely. If you ere in posseaslon of lhls confidenll.r;I lnfpyma\lon, and you are not the Intended recipient, you are hereby notified 
that 1my unaulhorited dlselcr:.ure, copying, dis\ribuUon or dlssemlnellon of the conte,nl$ hereof Is slril:JIY prohibited. Please notify the sender of this facslmlle 
Immediately 1111d arrange for lhe retum or dos.trucUon of lhis racslmile and ell allachmenls, 

From: Darryl Cotton [mallto:lndagrodarryl@gmail.com] 
Sent: Friday, March 17, 2017 2:16 PM 
Tb: Larry Geraci <Larry@tfcsd.net> 
Subject: Re: Contract Review 

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

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

It is unfortunate that matters have turned out like this, but hearing from the city that the 
application had been submitted before our deal was signed and that it is already under 
review, meaning you have been lying to me for months, forces me to take this course of 
action. 

Again, please respond to this email so that there is a clear record of our conversations 
from this point forward. or at least until we have final executed documents. 

-Darryl 

On Thu, Mar 16, 2017 at 8:23 PM, Darryl Cotton <indaqrodarryl@gmall.com> wrote: 

Larry, 

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

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

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

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

On 317, email below, you forwarded a revised Side Agreement that did contain the 10% 
equity stake, but in the body of the email you requested that the $10,000 minimum 
monthly payment be held off until month 7 and that months 1-6 be reduced to $5,000 a 
month. I know from our conversations that you have spent over $300,000 on lobbying 
and zoning efforts for this property, which has caused you to be strapped for cash. 
However, I am not in a position to take a $5,000 reduction for 6 months. 

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

Please have these terms incorporated into revised drafts: 

• The remaining $40,000 deposit, which is nonrefundable in the event you choose to 
not close on the property if the CUP is denied. And which is to be provided upon 
execution of the final agreements. 

• If the CUP is granted, my business can remain at the property until the city has 
finalized the plans and construction begins al the property. 

• A 10% equity stake with a minimum guaranteed monthly distribution of $10,000, 
whichever is greater. · 

• A clause that my 10% equity stake carries with it consent rights for any material 
decisions. Those items that are to require my consent can be standard minority 
consent rights, but basically that my consent is required for large decisions like the 
issuance of employee bonus and for agreements with suppliers and vendors that are 
not done on an arm-lengths basis. A friend of mine said that these are standard 
"Minority Shareholder Protection Rights." 

• A provision requinng that upon the creation of the formation and governance 
documents of the CUP entity, that there is a requirement that the accounting is to 
be done by a third-party accounting !inn that will also be responsible for calculating 
my 10% monthly equity distributions. 

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

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

The intent of all this is to ensure that the agreement we have agreed upon can be 
executed and verified. Having said all this, I really want to finalize this as soon as 
possible - I found out today that a CUP application for my property was submitted in 
October, which I am assuming is from someone connected to you. Although, I note that 
you told me that the $40,000 deposit balance would be paid once the CUP was submitted 
and that you were waiting on certain zoning issues to be resolved. Which is not the case. 

Ultimately, the main point is that we were supposed to execute our agreements as s9on 
as possible so that I could receive the total $50,000 non-refundable deposit and you 
would take the risk of the non-approval of the CUP. If this keeps dragging on and we do 
not finalize and execute our agreements, then you may get a denial from the city on the 
CUP and then simply walk away. At that point, the property having been denied, no other 
party would be willing to take on that risk. If you are not willing to take on that risk as 
originally agreed upon, please let me know as there are other parties who would match 
your terms and be w!lling to take on that risk. 

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

In anticipation of your reply, I remain, 

Darryl Cotton 
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On Tue, Mar 7, 2017 at 12:05 PM, !-any Geraci <Larrv@tfcsd.net> wrote: 

Hi Daryl, 

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

Best Regards,. 

Larry E. Geraci, EA 

Tax & Financial Genter, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ga 92123 

Web: Larrygeraci.com 

Bus: 858.576.1040 

Fax: 858.630.3900 

C!rcu!Br 230 Disclaimer: 

IRS regulDUof'JS 1'8qulre us to advl"ae you 1hat, unless olhen.Ylse speclflcally noted, any rederal tex advice In Ihle oommunlcallon (including any attachments, 
enclosures, or o\her acccmpanylng mate,lals) was no! Intended or wrlUen lo be used, and It cannot be used, by any 1axpayer for the purpose of avoiding 
penalli0&; furthermore, this communication was not Intended or written lo suppor1 Iha pro.motion or mar1cetlng of any of the transactions or mallem it 
addroasei.. This omoll ls considered e confidential communication end is intended for the per&en or firm ldenUliad above. If you have received this in et"ror, 
please conlact us at (858)576-~040 and ,etum this lo us ordesl1oy II lmmedlalely. If you are In possession of lhis oonndenUal fnfonnetion, end you are not \he 
Intended recipient, you are hereby notil!ed that eny unoulhorlled dlsclosuw, copying, dlslllbu!lon or dissemination of the contents hereat ls striC\\y prohibited. 
Please nollfy Iha sender ol this facs1mila lmmedla1elyend arrange for 1he retwn or des1ructlon of lhls f'acs!mile and alt e11achments. 
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COMMERCIAL P~OPERTY PURCHASE AGREEMENT 
AND JOINT ESCR:OW INSTRUCTIONS 
. (NQf(~StoeintA1.> 

(CA.R;"Fonn Ct!.\, Rrl~ad 12116) 

Exhibit 1 to Darryl Cotton's Federal Complaint Page 182 of 334 



Case 3:18-cv-00325-JO-DEB   Document 1-11   Filed 02/09/18   PageID.239   Page 3 of 17

0888

P,operi'/ Aadrm, &i76F<do1'llilivd. ~• Dlogo,,g.~1ii4-1;91 . ·-•·,.,,,,-----· ..• Oalo:·Morch 21, 2QJL_ 
I. APPRAISAL CONTINqENCY Al''JD REMOVAL: ·nus ,'\gtl!:amonl ~ (Of 00h11 NCTJ cooil•"'l,~1 upuri o wrillon ;app-'a1:111I ;:if Ute 

Propetty tr; o ~•-«1:.od oi ~1ifiW upµraber at no h.i':,; u,_::in,llJ:ll pu~c:ha5,o prico. Buyer Ch31t, .is ,pocmOd 1n rw.1g~,1ph 1..SB(3}. 
In V1'fitll10, rcmovc tho ¥;1;,rais.-.1 oc,r1ti"'Jmc-.· ai'.ca~I th!s·tu,rocmon, \oN.hln.17 (Or ) Daya Mnr Acc.cptnnca. 

J, L= tER"1S: . -• 
11J LOAN ~PLJCATIONS: \'fi'J"Ct\:, (or_t DaYt AA.~, A::copOlnco. Buy-:r ;r-,ag 0"1ivet la S°'°1' a k;t:er·fn::m Dl.'"Jar"S.at.1IY.!0r :)I 
lean trciior- ~U:,g t!'mL t:~:i: on ;:i 10..r.o-.v·ar Buyai'.$ wri-:tcn ~p=-l1C:Dt!:m nnC cfodit ,o;xi111 Su)W ,~ p,oq11:dirl'1c! or p:11~p~nvt,d 
for.:1ny t..'cW toGn_.S?C~ tn ~.i91llph 30, Ii My bnn c;;:OOrMl:i in p:u:...:r.iph 30 ir;; on iJdj1..-s~tG r.J:o IQ~n. lhf:: sr.-cq:1,1~lleoliotl 
c.r.~pPl'Oilal littei itsa!I be b.lstxl On Iha Ql.!llli!ylng ril:.e, no1 U1111 inibaf loM -riltc-. ·I ~ i.etter atL1:Md ) 
12)_l;.OAN c:~_NTINCSNCY: eu-101 &ha!!_a:1.~r1e~tly au~-~" aooct f\ll1n to ®ta~r. th-a Cez-l{IMtcd \~3ri(s}.1;1uyoti:: Qlt.:iliflc.,,~on 
fnr il'Ul loim(~t $J)Cldr\Cd abc-~ I•, .. c:a,i1\lngcmcy ffl' U'tl:; Aglelffl'.Unl,Wl)f!:1_$ ~S.Cf U~1ved in wrliino If UUIIU kJ 00 8µptal.;si1 
car.-tlngimcy . .;, the ei,p.,-ulsal conflngorte-/ has bee:, "'"1'vG:i or r~v41d, 1h1:u, t~ of lht Pr:porty 11:1 .2p0r.s1&e ;,1 ;tl(- Durdnlilo 
phi:~ doe5, ri.O\ enti'1i: Buyar'·to exttdse thD ca!le'e!!latJon rlijnt ptlr~ilru lo Ut6' lean ,;ontinocncv 1f &r.,c, ts olhcrwiSa c:unlif'!Ud 
tc, tnc SPeeil!ed _to.i.n Suyt-,'S ·toli!tilC'll.:.af r.blig.lli:ln:i r~n:d;n; ditp,)S,it, !xrbnea o1 dewn p:lymo,:11 '1na du•~ CC!lls =iro not 
conttnganc;ln afU~Agr~ 
13) .LOAN CONTI~GENCV REMOV ... 1.; 
WM!lr. 21 tor_ ,_J D:a,i•·Mor Ao.ePI.Jnc:C; Buy1:r lhnl, ~s;;~'lf'l(:(I iri p.ull;!DPI\ 111.ln ·.-r.itino, r .. 'f'll:r ... 1ha m~ 4"JYl!ing::\c:y Of 
c:ancal thl~ AQ,oe,imcnt .. If lher'e ~ an ~pl';,i!5:ll CO:-.Lnpeney. rcmo11n1·of th~ .ban COl'ltitlgCf\t')' 1!-u1U net bc.df!:am.>d 1,:,mo"111 of 
lna _!!l)J:f.l;ls&I COfl6ngcney. 
(4) !Al NO ~AN·CCNTlNGENCY: Ob~ 311V I03n sj)ocirted obo'JO.i'- NOT rl contingency of thb A9rcCfTlQf'!L If $L-ycr I.loo, 
hcl.abtulr\ tno ft:,a'n aJld as w n~1un Duyer. dcu:n01 purchue·U'I• Propo~. Ser.or m.,y be nnl\Un.1 IQ 81¥,J(t depo,ii or o:t,.,, 
loili>I i•mcd!••• 
{S)'~ENDER LIMJT5 ON BtiYE~ CRE~ITS: Any c:tedll to·Buyo~. lfQTT\ •nv m:urQ.I, lor CSO-,,h''IO er ether.com t:,at ts 30~ 10 
by tht P~cs t"COriltJ}Clual Cr6d'1r) ~.,g .t·.:, d~lose:t \0 B~,(:; !Ondcr .. If lh■ ICIDI aed:1 al!QW\,ij·tr,, 6'l.t'f1L'f'::li k:nc:ar {'LtJm:Jor 
Al".nwnblo Cr~dir) is h .. "!is ·Q,o,; th11 Conlri1Cft.1ol·C,L•dit. lhen {1J U\Q Cont1o1:;:tu..,I CniiJ:t 11".::i.lt ba :ceuee:i to \M Lcfll,!lr.' Ano'N:l!llc 
·Ci'odil. and (ii) in tho a~..onc'l al a·sai:ant!e 'o',inen· :to1C\'lrn~ffl 09~,lffft :Jo.,., Por'JC$, t.~e :iholl Co na 11utom.,t!c·lk1)1$in-~,u 10 
trie pur~aa: pnco to maiko.up fOt tho diffiJ,rcn~ l:iciwaan tt;a Ccr..;mc.Iu.,I Oui:lt ;md ~ l,.u:'l-det Anow.ibl1' c,;.,al•-

K. BUY~ STA.lED FIMANCl~G: &nt:r 'is tely!ng ol'\·Bu:,•tf.:;; r1L>;11~.ul:en ot lhe ty;o ot fi_riDnong.1i1;:~cif11r.J (ine11.:~ing ::Su? l"IC!I 
ll:iii!i.id I:i, m a;:i~rln, a!I' el\~,.6rticunt or dO'M\ f'l,.i'lffl~I. or cooll"9'Jn1 =r non-c:cintin:Jent 'lo.in), .scI1e1 has ~.ID II a:~c 
w;ng· date, ~t i,rieo :in.d IO·.GvU ~ Buyer l:i.•roR1nC<'. a:i aove,•s «:'ion.in: concol'n\n9 finnncrng. Buyer sl~ i:iursuc. lho 
f.~ ,pe<:ti.d iri .thII··~ •. Sellor Jin no abUga~ to «:.ooOratt, .with Bu)'al'11 eff~rtl'. ta obt:dn ~rsy r~lR.":clr,g C".h,r!'~ 
thal,soo'111Qd in thb.Agraomonl on'd lho·.llVliilabi'.ti\y 01 oi,y·suc.h-.;1qcm.,to f1riill"l:1u; UOOs rv. excuse BUV('! r,orn lhO ot;>tig.1w:1 HI 
putdl.iso ~~~:mes ~10.cscn:iw H)i~0011od i'I 11'1!,AtiroamanL 

4, SALE.QFBU'YER'SPROPERTY: 
"· j'hj's Agf'C'Ctlll)nt Uf\a Bu,;cfS·ruutJy 10.citiiorn·rino:'\Cin;;ara NQT COl",tin.gorr.upon U\O SDfd ol :u,y Fl'Q?Qr\)' O'.ma-d ~v·~C!t, 

OR"B, n'n'is.Agr.ectncni:ano ,u-;or'a:·a!)Uity 10 (ot)Ulln rinancng we ,:oritln;;cnt UPGfl lllC ~0 ~ ,CfCjX!l\~1 cv,,-:,,ud ~ SU)"Cf' :tS spoe~fi~(I 
in°ll\6 ~lt..iel\vd ttddiJndum (C.A.f( FCW'ffl COP), • 

S, ADD.ENcli ANt> ADVISORIES, 
A, AOor;'NOI\! Iv ~'\d' · 11,. ti ;; , c.4.R. Farm A.OM 

•fBR:k-U Off\!r Addendum {C.A.R. F~m• euo, :«;.~-2:_..,nf\'rmilllOfl Add!:ndU~ (C.A.R, ':.~-
Sn:,.UC,. V/t.tJJ:ind Pro MonumcntAddn?t.1um GAR. Fon"l\SWPl 

--------------, 
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Ptopcrt~ AdCross:,G17G Fod_~I B~d, San Olfgo, CA ,,11L1Jo1 Dato, Tareh 21 2017 
{21 Cl) oatty~ ()Sort«_ ~~. D,:"\Y tN' CQ:lt ol =rrl?l:anci: \l.iU\ ony cthe;·;,1;,i~n~mrn'"iidi1:iry o.;:;;,nmc~ ~~;;'k'iis mid 

rc-p,)fb lr n:qt.:ircd a1 o,c-000lt10n er da!W\g c~i:_!QW umter an~: La·"'· · 
Cii}UR_~1~ Osa~Or 1Ch.'1U p,:Jy ~ _cotl.c.J ~~lr.,ncu_ ""'"1lh tin)' olh-.::t ni:riimum mt111_dilt:::y ;~vi!mmtw. rav~t ~r-zr:im•.a 
!oqtJll'O~ ~ ·a <:encliV9fl: or do,1n9 tJ&':lrr,'i t:ndW'· ftn)' Lsw, w~:Ull;ar t!",e wc.nc iS rtiQUll'f!.:t 1e b6 COm:.lcied teroto .;:., -.\ftc:r CO£. 
[ill) Bvwr.shatt tJ_a ·pro~ed. \1,il111n :hQ t,n:.,. s;:a:moc in p;,:r.1,y~ph 18A. .-- oo;,1 <.·r ur1r rcq!Jlr~~ qo-.,uu:~11.1,:1 ccnduc1,1a ·t)I 
s:ioln:'.'Or•sMa lnspedk:n.ro_:l<lll :1-rupUn:.-d pl:l';s,u~ t'l thi~ A~roun~,t or in ~t\.ot,t:Q'Jon 011r.:s ~k, ~ t.ie Prcr,en>" c, esc~ow AND TITLE: · 

(1) (t1)0f;ltr,'f;trOselklrsr.au poy ei:.~rOW" le,;, . 
(bl e~Holdfr "'"' bo 
(c) ~ Pa_r~11 ·.~'ia~ •. wi~n$ ~""(o:-:,,-_-.,.l "D-•ys"'_'"'N"'~,-•-r !li-,,-ce<j>l-,_ ~, ,-,;;n-on~d-tc":'o-·1-n~l!s-,:c_w_Holddfs ~µn-;if.itY.'is. 

... 

(2) (aJ061r111rQS1Uer ,~,.•~•Y fo, awn•f• I/PO lils'.mlnce ;,.,Sey op,,c:wod., P"'"!l"'M 17E 
(b)_·Owno;'q. u.:io poli~ ta oo l5suc:i by . --- ·- -

.. (Q1..~t.th:Jtl Piltfor-,ny •t~a IMUrancu Pofi:;:;v ln.11tU'r1r;o·sm"'r's ll!ffller iAl!!~S olhc:-.i.1so anrc,ctl in ....,r.ti:-·v·, i-· - --.. _, 
D, OTttER COSTS: -, ,.. ' . • •· 

(1) :lSuyor!"'iSol"' !lt!Wl ouy Coumi• 1rer,;1,1 t,x or lea 
(2J':..,!:BU)lt't,C'S.u«irll"o3~PiJ]"Ca";ylnln&IMb"Cor·1ec ----·-···- ---•-· ---.. --. ·• ----· 
(3)_·J.Buyor1,jSclter :S."lalt .~tJY~Crs' AH:sodnUon l"OA').trans!ar !eo - ' 
(4) ~no,- shnR p;y OA fi;.es lar prcporlng a'- dor.urr.er.,~ tt<;~iru:: lo to oc,.vcro'e1 t;y Cl-.il coao §4525. - - ' 
{5) G6ll)'et~ Seller _shaJI p:iyOA feo~· fuc pm:,ari~,o ~a documu:iL, uliw tnJo ~ n."Q..i1!1tQ by Crv.l C~u §-1:S,~E. 
(EiJ !Yyur Jg P,-JY- _for, -011y-~OA ct-{tirlcall0t1 :oe .. 
(Tl'h Buyer, Sattc-r lh.l,1 _po'( ro~ an\' P"r1.t:o u~n!ilut :uu ____________________ _ 
(8J1_ .a~~r8'Sent:t·a~iltP:\Y"fN. ______ · -- ' 
(IJ},[Sll;'Or 'Scrk.."r-~hil!l ;:sy ror . - •---- ,. ·-

1, ITEl,!3 INCLUDED IN AND EXCLUDl!D FROM SALE; • 
A- Non TO BVYe'"· AN.D S~I.LER: l".c:r:::1 listed 01 1ne1:.:1J1Jt.: Ur uxd1.:=ed ", O'\t MLS,. flr·e~ or ma!S!.tling n1a1cr.11t1 :11r11 noi 

1ndud~C 1n·1:-.~ _puu,::nas:'! p1~ ar nduol)d rro:n V\tl 11.~!tt U:"llo$~ spoidrfc:::' In p:1rn9r.,oh !e.·8, C er- o. 
II, ITEMS INCLUDED IN SALE: . 

(.1J .AD ~StlNCi rcitut'CS '0:\:1 fttl:'ri;s :hat nro ~~acn(!d to ~. Pro,o,;y: 
IZI l!XISTING olcdiic.il, -L ~. !lliamt.no ,.., '""'"'9 .,.,_, ~ lilm, rin:pia:o ,nsor.s. 9,. l"J' ""; ;ntJ>.1. ,.b, 

·CO't,~ S',.stems, tuil'I~ ~~s. v./nc-:r,v .in-j ~ WMRS. IJY.~ sh-.. ne~. ·.-.'lr.:c-.v ~..;-~. a.:tad'.QC. ft:c, r.e-reM,s. 
11:-..iviwr, IW~. -5'1~i.e·c!:sha, alr ooci&cr-Jc~itklnc-:1, pod,';pa oqu:pmcr;:,_gcragu door-o-~r.io't'Cm'Jtc c:nral), rr.a:tio>., 
io,,;Dlr.ld lar]C~. trel.!$.'th:u.l:f., wa?or ro.,_!Ul'QS· and f:,ur:~rut •.1r.'tW .\Ot..c:tWS, \/.'ill.Or r,uri!inrs, "1:curty ,~r,S'aL'Uffl!o, 

(3) A compl&te trwai,.1orj QI ml j>vr:.onnl prapcrt)' of'_ So:ltct .currcnt!1 uwd ln o~ opc~JUcn cf th!: Pn!P('tt','·Und il:du':!cd •~ ltlc 
~.1idui:i:.;, p:JQJ,Jl"41ll be, ~c&liired lo Buyarwithlr).~h1-tflld l()fl_cil!ftd "., r,..'lrag~~tr 18A. 

(4) SUl:Qr n,prerents tn.n ati'li,~~ 'lncluCOd in lhn p1,1rW~ ;rit~ 0rc, urilc::a a:hcfw'1~ ~J.l\.~fu::IJ l;f i,jcn-Jfled ~\J:-lru :o ~9(n, 
q'M'lcd·t,y·S~ilar. Y.tiinln lhO fin:JO ,:;~'cifit.'tl io gara;r11,?118A..S0Cur·shall.gr."' Ooy11r o llst ol f1Xtin~ nut C\'t~::lt:y So!ltir, 

CS) s.&Bor &MIC dolJvi:lr UUo t:, tne ,P.Ol'LOl'l31 ·riroporty t),' Dill c;t .S.ilei, r,oo :i~ cl.ri:1.r c:t :all Bo,,, .31"1d Cl'ICutr.t:_ronca:i;, and wltt:001 
. sollcr ~tr-of condition r09ot:llia.!:.s of_ValUC!; 
(6) NJ. udc!1ti:)ruU, s,ti:u:,'I~ fot ilhy nOte .In _tn,..,or of SOl~r for a::y pon or !hG purc,1-... ,so ;-;rice •. eurer shaD ,i,i:G::n• . ., ucc .. 1 

Fii,antil"Q Siatemenl 1:i i?e r.;ecf W.:J, t?1e St1cre.L11ry er State-. eu·:c.oring thu :irflOMl r,rope,tV lM.iiJ!,!t<I' iiu ltle •CIITCU.l!lti 
. ~l.:IO'tff\Cn\t~r«,1;-.0:id"jns:.1:u:-;co p:'O~S. . 

'(7) ~SEO OR LIENED.f!EtlS AJ-JO:SYSTEJAS: teller c.haU. v:lum lhi:tmc 1~:.!titid 1" f'!NAgmph 1BA.. (il d,~;:;i~ le Buyer 
ir '1."/Y i101n Of O}"::l'.OM -,~f:i:d in pn,Q90Jph es .~, CIU1Cr'M$0 "l"Clu~cd il'I :lliJ 'iG!e D lens.Gd, Cf no~ OWi"~ b1 S-c~r. 01 

spedt'icalt-/ subjoct !,a a-ltdn ct ·a~et el'lti;m~ilnCff. 8"':i (li) Deii'iar to Dtr;ftr a1t w.Tit:en nratartal:. (iu-:11 a, IC1H, w-.1rra11~. 
e::c.) ccr.c.tlT,ing Vol ~th i;im, Buyer's abll~ to a~s.uma an)' such soase. or v."G!ln(JnH.~ b ai:.::.e=1 th6 Prex;r:-; sut.1ec1 ::s 
a:,y ll»d, lii;n Of e,ncum~an~. r.i 111-c:,r:lir.gE:nty In 111"1:lf gf 8tJ7cr Ul1!J ~\Jo.II ltl Sp<:Clfro:3 ie p:ir.);r:ioh ";.SB ;)ntl C 

C. ITEMS EXCLUCIED FROM SALE!" Un1c,1 otholVi.:f.a. a~ed, the fcllo-Nino ite1~ 'al'\: 1:,.dWud f1u:1• :1fl!£t, _____ _ 

------------~--------------·------- -- ---~ 
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Prtipeny A!Jd:tiSs: 017§..£~~!e Slv"-!!~pitpo1.CA 92114-l~DI , __ D:wte: MJ!r,11J1~--
.E. Al C_lcse 01 Elcrow. \!l'llfli:s o~or,.-.i:;o ~r0'00 i, Wflllng, Sckr sh:)I pro-.;~l'J ki:y:1, ~"~°'• coc:'L-, end/or i:ncan; to o;;-1ua!n .a1 

b:lr.:s, 111Ulnio11:H, JIJ;.uriI~ :.)"J:urr.s.,-a~. tlomll :ul".orr;nlah _$)'Slams .\n.:i: lt\ttJl'IC:1 and lr.u,MOl•~C::cti."d C:O'Ar.lffi indut."OU In Ukl 
DUltflOW•Pfl::a .lfld_QOt,)\1\,• Ui,io.J(' OP1:11,1:1:.~ 11 lht: P1cp.;,rl~ ~ d Q;;nctr,lk-Jum Of 'Odtltd i:, 711 r;ommon irnereal ~u~MSlon. ,B:./)'91 
mti'11>a roq,t.wcd 10.puy •.'.deposil i9 the Ownor~: ASs:,cia!J~roA1.to obtain kc}'S :o a.:ccssi:,U!. OA Cacll.tles, 

tO,SECU~DEPOSf!S:·~'Qll'ifJ'C:c~.:tony,t:.e-Ai.Wl'll:ncyN-.'CnolbM-."1'~.;JbySuacrin~ .... -.lhenyN:11"4.iSU!J't.~~ 
W """""l:ow,"1!111 bn Im.~ !D e.,,,.-oo C,0,o 01 Esc,,•. Sdlor "1al no>.t10""'1 """""- ,i -~v,cc -Ii.ti cno CMIC<:co. 

11. SEU.ER DISCLOSURES: 
A. NATIJRALAND !=~iRONM_ENTAL_ DlSCLOSuRES: Scllct'·ShaB. •:Atl':m 1~0 cmo -:l-pecffioc-ir,. ~r~gr:a;I". 1a. if roc.ultcd h)• Low·. 

(i, ~e~c1· lo Bufet C.)ltn:;uo~u g-Jidfl:! {amt ql.lin;lbrJ"lalre) ara! en-lircnmrmtnl naza1~1 bnokl~t: 111) ov~l'I if ellltllTlpl ffW\ &hu 
obli~ll:~~n.10 rirc-1ldc 8:'i NI-ID ck.:'Ct.ei if tho Pr~rty' h, loeJtcd tr1 .:,-S~I Flooll Hill.Drd Arca; Po:C"nUal t!lt:::iclr.g UC'\Un':!.111r'.J11) 
Ant:t: VcrJ H19t, F1ro HQli)f0 .Zona: S~I(p Firo Ru:.ponsibi~t.,• ·Ar..:il: b1L'\CUU11o FOi.iit Z:ir.u; so;v.,10 1-1~ Zc:,.o; Dl'ld ~liJ 
d~e "V:Y at:1erzQ:le•as·10C,1uitN3 by law .irid p10\id11 Myotn.ot illf0n,,.a110n :equfrod ror ':.hoso Zetl0$ 

B. ADDrTIQNAL ..,DISCLOSURl!S: Withl11 11':o l!mft 11r-xilicd 1n pamgntpl\ i ~. Seiki: .&hn!J.Dcf..,<!r lt.l Bt.:yl.!r, In v.1frir,.J, ttio t:;,lfoJ·M113 
dl:.dcw.,me;, d,oL'-"1'1.llffllrilll~\·nt'll.l lolutl'!iMt".orlJ 
(.1) RENTAL SERVI.CE: AOREEMENTSi (i) All c:'Jtlcnl lt-aMs-~ rolltal aoroomo(lts, scirv::n ccn-:mr::ts,, :il'\d otha: a;mamor,;:r 

POtW!ninlJ _ to \he cp~~tlen o~· the Pn,pany: ar.d' 111) A rvn•.oJ ~icrnenl" tncluc'ino namw Qf Ion.inta, !'ON.JI ur•-a,. period 
or rontal, duttt. =• I Mt iimt b"9ro,:.o. socuri:y d1t;n:11ts, rar.:31 eot'l«:nf:iri~, robntes, or ·t1thi:r t>tnarr.a, ;r nr.y .o!ld u r-¥t cl 
dbEn:t.s-ent ten~· a.nd lht1lrd'Ulilt!on.'Saliar n,~its.cn:s 11".al m 1~naf'll ls eNitloa to yny ecnc!s~n. r'l'.:tJm:e, er ou,et" D.lfl~fit. 
e~11pl.n!II c.c1Jortti ~ ,~:o cceumcr.l,. 

(2) IHCOM£ AND !XP~SE_.STATEMENTS: The tl0:II..& Bnc:1 m:arr.s. lriclUding ii :;~lf!fflNll nr lnc:(1t1111 ar.d Uj.-.r~, for :ha 12 
rr.:ffith.s prectd~ k:tt)p!anco,, ~.IUf rc;,10$0nl~ tho1 lln: l;oc;:s ond ,.:cor:..•i v,11 lh:i,o rnat."lleint."IJ in tr.e o,dlr.ary anu 
noimal.a:tutM or b:.:sinPS;.:nm usad :,y se:ler 1n th, co~laUon al fer.er.:,! ~ ~~<: In:amc :.1v r~tums-. 

(3){JTENANT. ESTD,'PEL· C·ERTlflCATES: UfdlOdladJ TO~: o,'.c~I cortir.ctitK tCAR. Formil::C) com.,'.1tii,d =-,• Sebtr 
or .. Scllt.'r's U51.!"1, ano ~rnrJ by ltmn::ta, acknowks,c:;!n";~ ~I ~"\D? 1on:,.n~• ral'.L!ll er lenr.c i0:9recrr.c:r.11 nni unm:«li:o Dnd lr1 
fl.JG forc.o ar,,d e!hu:t (a: If 'ffl-:idi"od• iUl'JnO all .&ui:h mod1fie.itklncj: 1111 th3l no lnsOt Cc,f;iuh$ 1:.11i~l. on-:S (ln) 1:t1Un9 th_O 
a~\ of-uirJ ~•.u;,al<t ,ront0t· st:curily depcS:1. 

(4) SURVEYS, PLANS AND 'ENGINEERING DOtUU.ENTS; C~;::las of -.SUNCJ$, pl:,.:i.a, :spoclf~\iom, ar.:: engineor"""ii 
<1oaJmon1a, ff ony. •rSoll~• w..sas~on.o, CCO!rd. 

(5):P~MrTS: It ir.i Scnc(1 ·~!,10fl. C~plas of a~ pcnnil5 end .ippro\'a!s COl'IO."fl\lrr¥ .the Pr:?(!ny. ot~ t:om ony 
gcveir:mcntal ohtitv, incfuding. but !'Kt. ilfflllad :o, CCl1H'ic:3;cs ol nc=i.i.;ianr.y, i:enditiONI ~ pem,:t.,, de....,:or,mon! jllnns, nr:.:s 
li:enSO$ ilnd ~mi'., pcrtuln1~ to·th<: gp1:raiion Gt Ute:~'/. 

11~ Sl'RUCTURAL MOOIFICATIONS; AAy 'linciwn .11Nct~I addl\lM$ o, o.n,,aUana ra, er lhe 11\sralklli'!!nr al\erat:en, rftf)1l"r a, 
ropla.CCmc,nf ot. s1Gnlfkllnl'C0ffiponon:s Of~ w·..::~rttta:I upon the. Fro;,c1?y. 

{7} COYeRNMENTAt. COIIIPllANC-E~ Any 1:T,p:"ova~n~t. ~~t~r.s. a!~n:1::::in1 or ,opDirs r.1:ide !::y ~llflt, or t,..,own tg·SfJl!r.r 
!0,1\l-.-c- C('on madiJ., 0Auh.cl4 rCi!Ulr~ ~.mar.ta!~~. r111Dl 'ir•~•pi,cJjo~ • .w, ,ip~va\s, 

(S} VIOLATION NOTICE8:.Aq_y nollco c( v~tlon~ oi uit, uiw111.ec or v,,;o~d ngalni;t u,q Pri:;-party nnd .11=i.1ally lo..no,.·11111 Sclll:r. 
(9) MISc'EUANEOUS fTEWkAny ot lhe toito-....tno. if :ltlt:;\lly ~own t~ s,,:w-; Ill ;in)' OJft~ttt ~'"~ ta-,,,,,.0{!}, ttwe~.t~l:i}. 

inq!J~{ic,), aet!:»nfs.J, or t:Ahor p10,CQIN.ling{S) offce1ir-9 1t1~ PtC(Wl't)'. l;)t t!'(I ngl\t la 1..1$0 .-..no QCC\ILJY 11: (di art/ uns.,1'1't1,st 
.~lc'rtot rr .. 11enn1man°' l!M(i;) nffoe!intj h Prc;>,1~ m~ [Ill} m.11 AA\' fM&r\t 01 tt-A Prcpa:wy Li a,a ~ af a :t~WO{Cy. 

C, Wl'TIU-iOLDINO TAXES:·W11J'.in•1hc ~r,:to. sp«if'~-in ;:.'Dfll9ruph l~ 10 a'ol:O~ tcq\.lifc.d wi1hh:tdir.g Sonat sh.dl.OW,-et IO'StiJOr~ 
~U>!lf~~:cub~il:O, :an •~<iav;l.suir.olor.t to ',~/Wi"Jl l°"MI (RRPTA) a•~ Col fomla vim!H>ldr., !-'"", (CAR. Fcl!IIAS or OS). 

g_ NOTICE REGAADIHO OAS.AND HAZARDOIJS'UOUID lRANSMISSION PIPELINES: lols nouc,," t>o,ng P'O"'"° simply IO 
Inform \'OU IJtal lnrQffl\a~:" ~'baui l\",o !]~Ii~ k)eatlcn qi ~ai· ,r,d_ ti.,~~·J5 liq;1id lriU'l!UTli~Oll :,ipflrt."Utl 1ft :1 11a~~l31e \I) lh~ 
QUblic. vla tho N:1tlon:ll P1pel;ri1, Mapping -Syst,am Ct,.'PMS) Int~ W4!b silo· nanr.:ll!ned by U\Q Unf:Gd S'o11lc.s Co?~\ 0, 
Trans~.atJon at hltp:Jlwww.npms.phmsa.do1.DQv/ .. lo ir:ck funhcr ffflOnn~lion ;it:o,.d pci.Sf:il'.o 1raM~5on o~es near 
the Pro~. ycu may ccnt3:ttot1r·lod1 gas· v".ihly Qt c~-ier·~~~ Oi)O~il:ors iri the urao. Codc:I 1,,fQf1'111'1:ton r01 plc,b!ino 
o;io,21ors It wu~I~ ~Y z~ ~e -3~ COU'1ty_,·on 11w ~PMS tn~r,,o: Wtb it1ei 

e. COHDOMINIUt.1/PLANNEO. DEVELOPMENT DISCLOSURES: 
(I J ·sELLER lf'AS: 7 (or _) oay1.Aftun\COl_p'.-icil ~ dlK!o,~ to 8u~c-r wtl.clltcr Ctl.! Prcp•.:ny is a :or.dam1nlun. or ls 10(' .. ,:nd 
in. a ptar1nL'd dcvcloprni:nl or ~!Jie, CC:trin:ia.:tr(nta~c,t GUbdi\~n. . .. . • . . .. .. 
(21 tf th_e Pcooert)' i, a C.Qndon'in¼vm ::,: b _fp:a,11tC In a .l)l;WIOd (\t"'rt.'t.J:)!'I~~ OI ~:ht!t f,:on• .. -ngn ll~Of(J31. .iUbC~r.:icn. ScHcr ~ .. . 
3 (or J o.:iVS A.,tir Acoopl.iJ~ b rOQ~O'il tn:m tnc OA tC.A,R. Form MO!\\ r. (II COp,o'5 of an)' CIQCU_mcnts ti?~lf~~ Uy l:i"t•: (Ill 
di$CIOin ol My: pendlrig ·ar'.'lf\UC:p.i1e,o wrm-" ht!g:a~ ~ c: ~a:.".31 uu, OA; (Iii) a :11nterrtcr.1 W.li!lnu'HJ Plo Volc.l~ (Ind l'NTl,t.,, 
of ~to'-3 plitkrng \1f\C' 1,brngo· SPAC,O_S~. CM ccip;c~ of a10 mo~ recent 12 m~n:tlt °': OA ~as .IOI' t~.Jlat tt:id 51'!),l;:litl 
meetH'l!)s; w .M lhC' fl.i~ tlnlS. ccnted.~I~~ al al) OAs gn~n~ 1he ~/ _lcoliocii~-ctr. -Cl ~...tle,!;Ut.~1~ S®L" ~~ 
lloml= arid C)Qllvcr :0 9\J'f\.'t" d.tl C1 Oi:se'Q~C, fQl:QN°~ l•mn ~.n OA Bnd l'ITY)' C! 01$t,IO:.'.lfCS in SC¼l-3- $ ~.:;in. B'T'1J 
nP?fCN'Di a: c1 OisC::i.suru l$·a COfltir\g4M'!Cj-ol 0\!5. Agfccmcr.:.:s spe:t,i~ _In S:M"jgrll~ tEB(l_). tna P11.ey 1_~f~ In P:!5f<1 .. n ., • .os.~~c:o by O"~.&t'. ,.,,_'\l!depr.g~ l.u,d$. in-:O 01',Q'OWOI' lfifQCI :0 OA or rr.iiJ."'lD51trr.cmtcompany ID S:bY fQf .ir., ~ U".e.a:,a 

_, 
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f'roccrt(Adc'.rot.s; ~-,1,·Fodoi•f 8Nd;-S3n Diogo, CA 9211,f.1401 . O:tlt'~ l.t~rd, 21 2017 
12.0 ~NVIRCNM~Al. .SURVEY_ (I: Cll~~t W11r.i.1_ - ca,.-., A:lel'' ·1,"«.7piint.»,-·Guy.;.--~,wu bo"~ProJ.®O-a-ph~$a- ooe 

llnYil';)M'IOJU.al su,ve1 ~~ft i,~;; !o, .i'Kf oe.1.,m.,rd t,y rJBU'fl; QSollQt. Otr:•1 f.!-..,tl Lion, ui 1::)flc,'.f;~ In p,;ttQ[ir:\IMI ta tl)l"r\O,l1't lnls 
:cnµn,oon=y or ~nc.~ Utrt;:J-.!Jroarna"t. 

13. 8U8~_E.OUC:Nl Ol~LtJ:WRE'S~ lri \rle- "",·1:uit Scll~. pno, I? C1c.£O 01' ES<::uv:, l»COr:-.._-, _uw;:m.? ot 1!,t,"t:r.;e ca11::11/Qn1 ::'!Al.Qf1-0II)' 
3ff!Gtw.l th.Cl ~:011~: Of Gn)' rn:atN'f~ ,,.,,~, in .dl~lo'Suta:ii, l_l'l!~;aUor: 01 m::,t9t;111n~::oni;. 1:;h1v,om:1 prcwll)Q ,~ OlrJ•f ,c:! 
vttuch Bu~ rf ·C\!'IC,V.'IR qn;,w~t- S-.:CQ'I ~..Blf Pt'OliiJ'W -011&\ra: II $1Jl:~Cl.i"l.o~I or tun'iil\Ocd t:[$ci"J5'.flll a, Ml<I!: in •1,1ilir.;, crw91"1ntj 
tr,clt't rre~, Howevor, .i su~c-quant ot ~ondcd d·1~cl015uto 1hG1f not bo raqUlrCd !or con-dlllons and nu;lori■ I 1Aai:cunida.1 
dllldo_1od In "PC?rtl ~tna_d ~nd paid for by Btiyar. . 

I'. CHANGES DURING ESCROW: 
A. ·pncir t~ c:~.;c Of Ewow •. S.o'!'<Of 11air, Olti/ ~ tu !he r:;:VM; a('~. t'P.t~ O-..irti,,""3S'1, 1o\lo;'fci· ti> o..r1af, ,;qr.1.1 ir, 

pat~r~'OII 1'-B; Pl, r~-Ot ~.I\) -~y vo=~ ·"'" <,r ~"-~·,p11.'l ~! -~ p::\"lrv.-,-; {II) A."M; ;nor:\!)', u.· ct::nd or,y n~~~ !cnt=I Clf kW.fl 
«r,L'Cft'~{ili) CJ'l,Cf In!µ, Uftl:r. modify 0, \1~t,'11tjilrJj ~·tor;lroet(l): c:, (lv)Wttotn.110 )ta'.1:1 of (1'1¢11 W'IC!iW. ct (!a.o F.r.:Po,1::,' 

B, (l)T ft1r,J ....... 1 D;y,.pn.:,:,n ohy Dro~ ~;-Sl,,:1,,sti11d o.,v.,..wn_tton rr.itk:o.i-;.Buyc:.: r.fnny Pror.~cd-cl'"~"'9M 
(2, Wl\h.itl !5 (or _.J D.IY,. AJl~ tt:atfjil or wen 1iolic;c O~et, iii wtRilVJ, may g~ Seller ('IO!i'cv of Ct:,«r.-Qnjl)CtiQl"I to- Ina J"'~oc(I,:: 
Ctiungt11. 111 wh11.;h ~:tV·!::k:Uitt ~lrftQ~ IJIU";W !,he Plop;,!1:,0CI C.t\UngC":11, 

15, CON~~N OF PROP.~TY: Viih:-A ,:thQfMH Dgi~",I in "'1;\ag; (l) i.1-w, P10",>tir1y 1-i ~ !PJ "11,S,IS" II', i::i PRl:StNT p:t)'),c-.il 
cor.:,tioo us or the da:I) Of AocaP'.:lt\CCI' M'!'1 lb) ~~ :o ·auy~'il: 1r,•,,;is~mJC.., rir,hlr;, (i•I t1o t~onr. ~, tlOUI. 1~. 
b:,dsea~'1Q Lll'.d v•owidl, ill .to bo in;sll"lti.lfncd ir. 11,1.D,-1a11;.-,u-,• tn:c ,,me cc~;tw)IJ ~, gr, L'lfl C-':it c.1 ,\e::tplono;q; 1:1, lffll a:z i-:-t,,1,
Md \.'fncmzl ~:i:,p.!rt'/ no1 (nch.ldcd1n't,1o.a IUID ~h.111bc rtmovad ;;y ;:Iese, OI Escre-.v, 
A. 5c,::ar 1hall, YriUlirl l:ho llmo ~ci!it:d in paragraph, l!A. OISClOSE. KNO'NN M,'i,lEPJAL FAtTS t.Nn !)~fECTS. nt'?O't:.r.o. 111"• 

Pn1xrt/, lndud':'fl·mo"wn iNur11ntu c:.it!rn, wiv,n 1"'1 g,;JSI r,,1,_ .,.,...,,r1, ,1!l>(J 111atw ar,y n"'K1 a~ 01.11t· 01v.lo:.~•..,;. req1.11;-11G O)'li),I,, 
B. B~IU- h.1~- lhll m;h: lo ·con:I~ 8tl}'Of lm;r.;.~iliar.~: nl ll'iQ. ~'RV Jnd, ft" ~fk:\t in g~,;:i~n~ ll\8. !;I.I~~ ~ -:i.!ct;-":1.11(,rl. 

di!,co'Ned in~ 1n"WC5'!lgutian,: ("i} i:.:w)tel tt:1~ ·A91tt'l':"lff:~ Of (ii) rt-GUC'~ U,;:1,$.olltt rr..1~0 Ro:~i•~ Of t:i~ o:ho, ao:ii<.ll.. 
C,, Buy~r 11 i.\rongty ,1dVl_std to coodu~ lnvp1llg1Hio1\1 of the._ cntlro Proporty in order la detormino ii» sn1cnt cGn::titki/\. 

hUtl_'_ rnr,. f'O\ bo .ia~• of ,IU dofoc.t.'I .iffcC.Ung tho Propony 01 cthc=r f;:mo:s ffQI Buyer ca n1idcrK Emporto1ri1, Propcny 
. . ~P:t'lffllmant.l may n01 ht,. b"u·!n. ici;:lfflllng·.\o codt; in coms:uance with cunont Law. or tiiave had per mi~~ \nucd, 
16, BUYER'IHNV'EST!GATI0N OF-fRCPERTY AND.MATTERS AFFE:Ctl~G·PAOPER.l'Y: 

A. Bu;,:r, cs:.c:e~: ol tf1u tendif~ ct., Ind 01)" DUlcr rtt.t1tl~ ~:ectino the f'ro;,o::ny, lS a u,n':ingeoe-1 '01 L":11 Ap.'Mlfflild\S..,. '!.t'-l'IQ!\l,,o 
L, di$ paraQre;tl cm.I ~~•M 1ee. \\'1;tm\ \hi! lime sl)(:cirie:! ill l-!8'Bgll1Jh !SD[I~ •. BU)'tf $1',;i!J )\.IYG ,J-,e r.;.,. .. i,l OU)-c!'I 'C',:X:f\SC 
\lit.."SI C:hCfYo~SC, ogn;,c,,J, tll t.~-~ lr'~M. lltNs'Ji!al.Gns, IZ!:I~ 1.\M'.\'0)'1, r.id 0'-""a &tu,:iftl. t'OU)'OI" ln~C'lll!jlirt:.:irw.'l lnc.'ucww], 
l:NI_ l'lll'l tl1'.ilt.-d io, U'e rr.,h1. to: 111 mr,cc:a lcr la:M:uoi:i. p.'Wr. ilf'd o,.."lm 1e:i.1-o.v~ p.'\lnt t-..l:.i,":s; 111) ins,-:~ l-'11" w:,,-,(1 acstri'J)vig. 
~tu. and DnJ-lniP"l":'5. m, 11'15;.0d.m fo, wo.,d du:m:r,vit1 cicr.:~ N'4 on.;i:um1 WII bo .=rowrod by u 1-c:vi:.:t:rod S!ructu~! Po:.t 
Con~ CC.~;ia.iy, ,:-.an CO¥el :ho ;nair, b-.i~:tin!): .u,(J olriil;hlJ,d itt-~ i:-◄,Y COY\.'f d!NchO'O :i::-UCl:1:-o&: mau NOT ind...C:0 WJlCI' 
h&~ ·01 9'i0-A'Of" i:J.:Jrls, eri \ippl!f .lc:;ct tJrli!, \Ml'l,':il. tho ·O-M"ICI~ ol ~!'/ b.lia,-.i tra fiMW(;,r· «:Ol\'.r(lll. "$hall tlC( lnrJ.,1de 1~ 
Cl)wt-""9s, bnd. H U,C Property tS O 4Jrlft Ir.I G CC6'~rc.nk,:tri Cf o:11~ ~Tr.ion "inli,11,1':II ~-i5M"I, \111:' lmpe,~ ~~ ro:.tuc:: ~- UIO 
~v.i:o. lr.lo:tr,,l ~r,d U,'IY t!"-dulrJIL'!-•U:",0 a-..:oi ~;"'l b11"1e.~1. M!J 'Sl\.lli ti:OT lj'\C~ ~m,r.ar. -'f'O.I,: ;ui,;t W:.L'I n:::::i~ II tl)pcr1 

t•Pe,;1 Cort1.1oa Rtl):.111') 1-~~ a-.: r.,c·~ of lhu ccrr.p,1.,1 ~ii.~t V-.ill' be -~;,,:imlnd irca tt!dia15 IQI -"""~ ,r.!e1."t.,~n n, 
111(L"(tr.~ (!!k.~ 1) 'Md Mr (;((\dll1Qtl11o u,.e1y to 1c;ltl' 11:1 ln?l)"J,~3"JOra L-t 1r11C;!.:on ,~ i::), lnl) rL;..,·l!• ~ ,~wt:: '"' cliiu•.cr., 
d.dilboffv: (Iv) .;,:,N~"'IT\ trot, i(~~illLii:1)- cif Suyar "'1C 1h{I ·p1~cy lnc"Jd.r,g :IU! it'l~;lilt.:lily and c~ ol ~ ,a:,d fir11 lrlAhf,11\l:u, (w) 
~fH#N lW\C •Ge't'4\ a..'o/,"0Y11I ~ &rwm· Ut~ '1'-'Y l'IC¢d t::i \>o ~ D} B.uyct~ and [vi) 11::ilflfy Ll1.:f0f as t~ .v,y r,:-.ir41 ,;,oe:J:n<t In t,1■,11 
auacncd D1.1'tfs Ins~ ,...cMr.: .. ,. ·(CAR. Fonn SIA}, WiU'IOl.ll sc.qer"s priot wi!tttl'I. ~r.L 8t.t;er 11",D.'I r-.o[~r rr.al'& r..oc: cau!.t: 
IO be rn.iao! tl),inY:Mh'o er deamJ~~ '!!'~yN \nVM'.:.F,Kr'.s e>.~ W m:'\inlall'f c-ivas.!vo l01!:n9 ro:;:u4'ecl to p,q:,t:'111 e. ~.,t C:)ttt'aZ ~OflC« 
':f" (II) lnsp~ tTJ Qr1)' g,.l't'\,"fn:-r:~'n\81 ~.ri;:_.ct 1°""1g Ri~i.~ °'~"C!'NnlU'.t etr.*~, ..:.'1\.'<::11» .~u:.re.d =')' Uw. 

JI, ~i'f shall make .!he f':tOPOr.\'· o\.-:U~..ablo fQr aJ BUli'OI 1~h,osiig:il0'\i. BlriBf .stm!I ·Ill .!.S. f.J)l:Ct.il'd In OtlaQm;.1'. IBB,. CM\11,!eM 
B\1)'01 lnWtslfgatk:.nt. Md ellt'.lot fOfr\OVO lh~ c::;!lriQMcy ti C,31'{..(:I lh!$ A~~bfflttr:I, and ,n, rfvo S,:0:ltt a; ni;t t-C,SI,, crimr-~tl) 
Cop:°® of"cil ,ui:h lm."Ol:i;o111on ropon.~ obuiocd t:y tklyer, WT'Jr.h cbl:;,,!ior! :u,ae ~ur.ri-1e lhe wrmr:na~ of IN$ Agret-l'l11fflL 

c. Si:il~ :;t,~ '11:rib ~101~ g:ii, «vc'!.lkity und au o;,cit,1:)te pilOt OQhlSi on fO{ Bu-.•er':s lr.VOl:i;:,!iOl'IS ;snlj thre.r;tt U11: Cu~o p;,_s.-sill:::n & 
rna,joe,.'iii=>at.u&,ya:. - _ _ _ 

o. Buy« ln'!k~ and iVti., protactlon for •Mr)' Up'on property: &ii,~' v:21: ti) icap tna Pm~~, !11!:o M'3' Clenr ot lle:':1; lol re~ .,11 
d.t'nOQU ll't';ill'jl ~w.1 Bu;,:: trr,est~ioni. onr.r (ii() ~ o.·.o .t\Cid ~- n:irmilb"ll ~:,,11 ii~ tc1;:,l~r.; iat\ltl/, ~"':'.~, d._;,11L1n1J:., 
:iamn;ff w t.0511, Buyor tJ,nl c:mr,·, ar a~ U' .. ,D .1o!l'll';;c1, u~~ -':!.:fl'IJ c:i Du)·11r·~ beM:f_ :::i cnrr,. ~.llda., ot ~,, 11M:r+.crw' 
torr,p!tfli:,bOfl• o~ iilhq:: a;,p.'"~ lli1L!.";ancD ,erenc,"tJ ,1nd Pftl~ Sder ltc(;i r:.,~· 10'! an, Ul{,.t!6, 10 ~, Qe" ~~r.-,-oc,~ 
CIIIJMO :,.'rt:/ .eu-,w 11wet1.t:,.)nl:icn$.·or·W01\t done on 'IN:I ~· m 6:J'jo(s. c.~ p,c, to C'.ce 01 EJ:n.v l:l~-a ls,,;\~ ;r;.it °""'.,lih 
rirc=.~ m.,y ~ :..ffOld~ $1:lor ::','•i&:ud·~ :i •N!l'l:.:..,. t,ol".~-~n"°'l~~- (CA.R, Fa:m MIR) r,,, B!J",-tr '!to'O~::,Pl:OnS -'!tO v.-c-r'( 
.UOtia on uu, PN,p,,:ty ut BU'/1u's du"l!M:tiDh Buyet's ~bl.Ir., ~'t l.'n p;.r.u;i:i:llll Jiil.l! !ll..lrw.u :lw: 1Utr•~l.!l!o"' ur m>.grc).11":l"l. 

17, TITI.E._,NDVE.STlNG: • 
A. WiJl'iin 11-,tt tL"n~ t!Wfit:d 111 p:11~-fi,li n. Suya~ Jhat t-e prcr,;"ldc:J t1 cvrr1Jnl ~-,:l·minvf ti:.kl rct-cr. ~p,."1:rr.ln~r, Rt~ J !rJL". 

PrcliirJl'!ilry Rcpcin Is ant; an atlo: '.rf t~ I tit!' lr,!iUJ'CJ to 1~nro.a tlQllC:V c1 1,1~ lnt.1~Mee ~l"l{l ~ not contwin_ L■vcr/ l,i::n altc .. ~;r,; tm.• 
S\l'j'tf'·~ •W~N ul U>U Prull'Tl:Ni.rj Re:i.!:rt and-~( oll",tu mal:~1,· ~1:;!, may 11l!e11;:1 tit!tt Hf,) I et:in'.innfrntY ti llWi 1\010\llr!-!'ll'II ~ •,11oJclt11;d 

~ parn~ . .ih I&~ The _'COITlpoity ?fov:d!~ tt,: Prcfir.i.~ ~~pv.. &.iaJI t;ior IO 'i!m:~.·.u Pre!dnmi:y Ha~ condU::t:_:o:. t:~.4:'C;--~ ~ii:, 
Gcntral IN!ra, r°" an Sebs ~,.cc:t ~.:s or tthor in:tr.uticr-3! Jar-.do.'5 satr-J proport!M ~ aCQ•JU'co inm,gn 1~1•.ro \HE~I. 
corpua:lar.s, and'gMl~ent MC'~. '5$n -,i-..i:1 wilhin 7 Cay:1 ;.Jiw A::eptw.a, s,~e Eaucw Holda, a -:omplclad SW:e,n11r.~ -.::I 
l:lforina1iru'h . . 

e. Tl:Jc h ioW11 ln 11,. QI~:\\ C:;fl_d~ -;,i:t,foa. t:> ~D ,afl"-i~IO.>'.,, q~.,.cmcni-..,, ~\/o::,Jnb1 con-3,'Xl'\1,, r_u!l:e~. ncJ~tl. ~ aw.: 
r.Q!J.Cfl, whether CII rec..ard et nal •. D~ ct trlf (1:1.te (II i•,;,:q:~n:c Cllte?~ t:ir~ tll mc,""'IICtll.".'(_rici:i~ ol •o=rd (V.l'tiGll :;;r.~l':f 1G obii,g.,.,,(1 tQ Vo) 
n.'f> ~~ 81.ly(,1 'b ~suni!.nu U\=u c~:r;:i:bons 1.111.,J(ing ;ha Ptop1:t1;- o;.i~ lo ;h,.r..e ct.,~lwn'J. ~1,;i tu) thasl:' -::all1t:a v.h::"- Sa!JI\I' 

hmagroed·bremovo,nwr,1;t,g, . t· . ...:i • 
C. '-V'l.hln. u,.,. lime s:,,eofie-d in ;:in!:1;::i:ph. IM S6Uer ri.,s .i di#t to l:!~IG.$0 t.o Bu-,~· un 1t1alle·"·. \r ~-.n t; sei:at at.1 .. :lt\g t Ce, \lit".aL~I ,=..J 

roconlar-u'J . . I ..-::::-,.. 
Du-;1l'JIJ'l.~als.(x __ £!j"~·L II =~-' S6!!l',_1nlM!.t.(r H .,- ~ 
CPA REVISl!012J1S E?. OF 11)" _ __......,. 

COMMERCIALPROPERTY'PUKCHASEAGREEMENT (CPAPAG OF 111 ·-· 
~..e,.,U-~t,.~!':f.t~l!J"Clt-1'.l'Hl.;&&.a,-efi• .... ~"Jll"l!LI~ ~~ JJ••• ....... 
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P1opc,:1yM:rcis; 5170 F•dor4/ BIYd, San 01910: CA 92114•1401 . Dale: Morc:h 2i iDIT 
19, RSPAIRS: Rttpa11, srielt be c.omp~wd prior to ~~01. ~'C(lfi:=uon of cond~:iotl unioss'.othw" ... '11U' ra;rar,~"Tri"' ~lir:,. ~µaii's io·-1:H!

pf."fforrM:IJ Ul Seller's expuns~ may be JMr1onnod oy Stllet cr-~9'1 c:he~, pm-.1ded U'li.ll lhe work eomt,,IIM w\111 oppllea.tila L,ti1•1J, 
tftcl_udil'ID oowmmnn1:i1 ·pe,rrnl in-.;pact:011 iiJnd ilp-proi.:ul u:ql,lµoroont'J. R.:..'Sl.SIJ~ :ihu!I be oc,rruun1.1d lu o uDCU. -:.Ntlul 1111n11~ -."':h 
"'.a~s or qu11ri1y_ 8!1d ~_i:::pearnneit comua,ablo 10 e~sti:tg r.ralMlils.. II ri uiwer.;.toud :h:JI o;,.:o~ 'rt':llcinliion 01 ·.:ip;:ie::r-.uKU er 
t.'0Srnel10,flt1.tn:1 rolfowmy._d ke;:.a!tl :n.iy ~-bo _pouthle, sor.cnna/1, (I) ot:tal:i trr,olc.s and p.i!d reeo1pl$ fo• Ro,p.a:,-, p,:,rt~nd 
_by o:.httt: .Pl) ~P~ ;::i Wrilltin. ~tue:nor.~ fnjl~;i~i}g \~_ Reoalr~ pcrfo1m~ by Se Ger o"<! tho date :ir Jt.:c:h RQ~,!r:1: 011(l (iiij ~de 
Cog~ ·uf rtr~01CC$·Dr.d r,n1tJ !e<:it:i?la ;n,d slD!Cfr~nb 1a &r,-or prier to rina1 \1lrm:.ltier. ·or ccn:!1tior,. 

20,FINI\L VERIFICI\TIO!I OF CONDITION: Buyor,hall ha!vo,lll~.right 14 ""'ke.o f,01rv1rfioootfon of :ho P,ooo,t; wtir.J!'5 (or _ I Coy, 
P(~r t:, Oosu o, EW'QW~ Nor AS A CONTINGENCY OF•THe SAlF., bul r.ok:tt tc:: confirm: Ii) n~·Pn)pUfl)' ii .mnintninr.i, our~u;&r.\ 
l0 p.-v.,graph. 15: (Ii) Rwpw,11 .~Jl-.-e ~n C~ltl(J QI ,1tp"(IO/j! 0"4 (Iii) Sall(lr~c cornpllr.d y.,1tn SolJcr'G Cill"1:lr OO~o.~.m, 1:nckr !JI\;. 
A;,Hment (CAR~ F_oni:l 'J1'.I). 

21, ~RO~TIONS OF PROPERTY TNCES AND OTHER.JTEt..tS:,Vnlfiss o1Mro'l.r;n ngruod tn \\TjlJ'19, 1no 1o!Jowl,ng 1:cm:i shall bo .?NO 
CURREUT ond prcro.W~ C-Otwoon Buy~ and ,$c1Jcr as o( OQ~ 01 EtiCr~ raal prope,ny ,:3Aoi. Hnd m=.B11ments. K1;i:rinL nm~, 
OA ruguln:, 1~1. MCI om&irglincy .:luan and Wonm•nl.s ll'r.11=od Pl'IO: IQ C)Q1e Cl E;'.11::ow, p,cmlumi cm 11\N."41\CO R:.SiJMOd 
by DU"r'cr, JHl)Tl'lcnb ·on bC'ind1 acid a51ea1~ell".:s ·A.~Umcd ty Buyer, and Da~":':lera~ Oh. l,'c!!o-Raas 1't'IO other Spcdal "5.Hssml!nl 
Dlst.-ict bond ii, and:,DSHMR'WN1ts mat ..tto 1_1ow n ~n, Tho fo?lcrw~'I\I ~ms ·shan ~ O'S5Un:,.-e" L;y Bi..ytr \\ll'TH01J"i CRSM \OY'r.u(I tho 
?UWH pticu: p:0n1litd payments on M.eUo-ROO!o" ~no othe.r -S~eclal ASUS$mfflt Oistriel bo,"ldS 8:v.l assessmE:n:.S iU'.tl liCM 
spctj~·'3»i,!smarm lh.it. nro now a tion but net~\ di:te. P,c~rty wiU bl'I ,..w:sv.-,,l.-d 11pcin chn119'3 ar-o·....n-:t'$t'l.iv, kfi supp!6ft1JJn'..)I 
t.ti'_bn&.i!iti.:lli bu pald as fo!IO'N-&'!' (i) IOI' pun.xis otte,.-Clm 01 Ei:c:row, by BlrJlo<: .:itt:;i (ii) l::ir ~ariod.$· ptfQrl' IY Clo~ O! Escrow. by 
Sr.bof',s\ie C.A,R, FQim SPT-at SSSA !or fUrtt1Qt·infomialicril, TAX 8iLLS ISSUED ·AFTffR (',l0$!: OF ESCROW SHAl.l. BE 
1---u\NOLEO OlHE:CfLV BE.T\'."'E.Etl 8UYEH ANO SEt.LER, Pi-orJtiom, iha!f bo made 1.m~: un II Jksy m:nth, 

ZZ,BROKERS: 
A. COMPENSATION: Sclk:t or·Buy!!r. OI tx.,!h. o,:a~le. DDfCC$ to p:r/ c;ori;~n:.GU:n to BtOICC~ 01 !;;,c-:ifltd In Cl &e~I~ 

wrlllon ,g~rT'OrU butwl;i-011 ercur ■.r.c:J thi11 sanar or B:Jye~ t:cmp!nl3tion"ls: ;n,p,ID Uj)On CfoRa o, ~r.rCw. c, I{ c:1crcw l!oris 
not Close, ns nthM\t,;o spodt"ted In ~ .:1are-l!ment bctviec,., Brokfr ano thal SQll(,:r or S;.iyo,_, 

B. BRO,CEAAGE: Nei:Hor 8;.,;w n=r 'Salb N'.r:; ~ 1he:lWI"'~ ¢1'. ot fOf a:r/ olhur ru.u.oo OW\l'J o:im:icn:.aW1 t:,:, » li:uns.nd ,c~I 
~~ot(~ .. ,.h:utot cr.>1PomloJ,::1oont, findur. w QlhlU' OM!:-,.•, Qthcru1unw ~=Iii.I~ 1:1 th!:I Ag~ocrnc.•ri!. 111 t_tJr1110::t~ w:111 ~ITJ' ac1 
rda!lr,o .:a tho Proocr.y, fnd.if-"'G. Cit. rlOl C!flltod to. inc.uirics, L--;:r,yJ:Jd~ t0rt~"lou nnd r,f'gotl.TJon&- ktd"ir-o 10 U~ ,VucmonL 
81.-ytr and Sc not 0.,1,ch ogm 10 fr..oenv,ify, derooo, .:,.("td ho)'j.the: ouwr. L1e aru..tirt -:.~.cd t,bfC'trl .»nd \ho.t :Jgijn=. nn11'1'W."1i r.x,, .ino 
ag:;fflsl8r1f C:Sl5, ·excen,.e.c orli,itary f.:>!' cot~n da!.<'Nd l.'\OOt't'"A!e-,t wit11.lho wami.11Y Md rQPfosonta-:lons in lf1;il. ;:amgmph. 

c. SC0P,E OF DUTY:, 9uycr and Se~ oek.~W.cd!)O on:: liGfOCI lh.'11 BrC';~Dr, (I) Ooi.t? fig', d-'Jcld:C: wr--1,t ~ Bu;or ~J-p.Jy m: Sclkl.r 
ahool:I: accept: {iij. COC.1· n::it iJl.lil!nn'.e,s ·ihe ·ccnd,:ikx1 or UHi Pmpan_-,-; (ilJ) Oc»$ l'IQt 91.1:irtmttu lha ;:erlormanco. -~"t::Qi.:a:y 01 
~fflfllaltinP.11.~· nt ~5rind.1or,~ •. ,U:-.~es.. r,TDCIJCIS ::r rop,11r,,. pr:i,VKlcd or m.at:1& h'/ !;.l)lliir or l')U,Of¥. (iv) Doo5 no\ twlw A~ ab~l,or, !,i 
cc..'flllud ai1 In~ of tOfMlOO illl!lll:i ti!' HreBt off l'J,e SilQ of thU'Ptc-pa1ty; tv) &..all ri;,t tie fM;,C>mi:.lk! lur rJ•:n:it;ing ecroas 0n 
the Pi'c.P6ftY, !n (OJno'r)On ·a;rea~. c-r 0f1$i"J1 OIi~ SUCc~ de!:~ brc 'ASUltl'( att.ONn:lO b) ·;rl'I insr,,."d?ori ct rtluor~ a~l:-le 
orcos· of tho Propcny Of c1tc r..t\0\\Tl tc Sto$:or. (vO SN• n-:t tic r~S.:,:tc tcw °tn!flO~NJ ;,ubl:r.. tCQQl'C~ o,· ~t!tff'A!S aw:cfnirio 1:-;e 
00a ar usu ot"Pro;:orty. (\Iii) $11:ad not t:a rua?QnsiblO fa, ldonifr,ng 11\t lo!:uliU:1 ol ccum:A-''J Unf.s or otnor h~n.S, .l!fa-::ti\;i ":ill&, tv1il) 
Shd nDI :Ji! mlpOll~blo for '.'Ctifying i.q,.:.or11 for~r,, ·rofKeW.t:i~s a! O(M~ er ~o:mn1:on CO."i\,jlnccl 1n ll'l",~(!J,1bi teoar1i, 
rAuttlplii: Llsllnl:J S1?r1lco, odyo,1i:.cri~ri-.:., nyl.T:I or ol.'\OI' ~lioNll m.:it~riili: tlxl St1.:111 nol t!o mspan~·tor tk:tent.n•ffl!l tho f&!r 
mar1<C1 vaTUtt oi Iha Pr.,peny a, Or\l ~onUI p,u-,mny ir.du:led !n tne sal~; {x} Sna:1 nol bo rU1;:,or,.j:olQ fa,r ~ • .s:r.g tc-s:)I or ai,

;td-iice ,~g BIT/ Mriftcl ot ;;'I ltoYls~clb\·. !lntt:r,:d. in:o by Bt.1)'er or 54ntr, ;y,d ,al) Sholl 11cl" ~ res;ian,<oJ~ fc: rm,v.:itn; ott.,., 
attita orlrJarmBUDn U111l U:Ctta:!I 11,·" k~vl.cOQ'e, C.1S!,1CS'b and IJ!~once roq.il:eO 10 pert"uflt'l l'tlDI ~::: kcenst:1.1 Bdrl.ly. Bu-;cr 
ond seller 0.0,0010 s.eck lagt\J, ltut, ;,.,iwr:,nC,C, ~t;!e ..i,f\d i:-lhor doiiln:d n~iiabne.ii from :i.pprar,riil!b prc(o,,;~n;.ts, 

2J, R&PRESENTATM! CAPACITY: 1r - "' "'"" Parj,;. II :,![1'1110 :he"°'"'""'"\ •IT " 11.",rl'SOlltullv<l c:a;,ae,,., ... ""' lo< _.,,, as: "'"' ir.c!MO'Jal then th:11. Patri ~ f.O lnd.O:& i:I p1n1;ni?h 1.0 O'f' .C 1 3"ld ~ch I Repruu~tat\'8 ~ Stgn:,i!U1'1!1 
OisaosorL' (CAR. Farm H.CSO). Whet1:•1et' D'lil;-$ig1i.sluu: C.11' ,nltial, ti. tl'lti r~~Mlll\:.3:ivt:I 111,1\:n'jllecJ 1o'1 :ht: RCSD ~ "'' ~ 
Ag,oemont or Mi ,~c,ci document¥, ll ah:la t::e c:eemte to ~ in o rt?'O"i(lr,tnt~-llil c;.'l;:r:1cir1 ~ct t!ia an~ oo,CID:na .VlC ~: 1n ;,n 
"-"Mo.al c:;i~, ~ Olhurwi"'°...c ind"a'il3".:. tha P;uty ad.irl~ :n ;, ~.>n1onNe c.)fll:lcit-;, [1) 1~~t• lt\ei lhe en'.ity for 111,'hith !I-J1I 
oo,fy. 1$ ~ ~- exks~ nnd (ii) WU Ccllvor tc. °'° C?lot Paey 6'\G Es~ H:::i~ar. 11.;,ii.i. l Days IJ!Or l.w.iflDnce. c,..mincc ol 
autw.Jr.ty 10 a,:1 kl ihal CJpxily {J.ucii Rt:- ~ ~ L:rt'te>c!- :o: oW':.ab'u porto, ot lha uu,,: o, Ct1tt:f'1r.,tiM Of il\LS! (-'t~IEI CO® 
\6-1l0.S), lot1i~, ~totr,ct\Ul'y, Ql.lr1 ordc:-, pawcr ct uttQll'1C'1,, r.ap)l'ilt'2' ,C"'.,oll.;Uc.•o, Of' l~J.tr.ir'I doo.:rr.,n!S. Df t:10 bus!r.o~ fl'Lt:t'/1. 

24, JCINT ESCROW INS'TRUCTIONS TC ESCROW ~OLDERl 
A, ·The-, follo'Mng ~ •. or gpplkabio par'Jons tharo~. of D\ls Ag~ constitute the Jqlnt esc,ov, 1nstruc110n1 DI B~~ 

:u,d· Sauar to Eicrow· Hokier. llt"r.id'I Esaow Holdot' is· 't0 u,~ o.b',g _w11.-i. w1l'iy ~r:c CCU\~ o!f(:fl and cdr.i:m-:a., end &"tJ ~~ 
rrar.u."IIIM~iodos,j 1ia ~~~"..1 1, 3,•1B, 5A. G, 7. _;o. 110. ti, taG,2'1. 22A.23,2-'., 37.>, :RS,_ 39, -11_,42 .u,r.1 ;,:n;r.4µ10 
cl u-~ IJC'cl:i:n t:1\.-d Red ·EJ~1:1 Brckoni on Pff9S 1 i. u a ~ Qf i,f,e, ~,.V"o'.i:- CU1"',''.-:1w:1uf1 _'9",",,--n',t.:nli.1') s=ra,id~ lcl in ;=~j:Jh· 
22A, o, paril!J(il;ih D ol 11'<1 ~ ltlod Rn:i1 fst1t4.D,'llkor, "1 ll:t!JO 11 is ~•:rosl>!d 11:ti\ Ewow Hotw 171 Bn:lie:, :m<r11 Hot!o! 
"""' o.-wpl """' IJ5'ac,,cn:(•J am p,y out -. °"Y"""· o.· Sdlol's fund>. " both, "" ~- tho Bl~• ""..,.,~..., fl'D''l:«i "';,"'°' IIS'"""""'l•I• The'""'".,.; cni"""' """"~no,.., <cm;, e,o ,....;t<d .,..,.,,..,,, "'"odcfli>IIII matter., rcr ,.., 
~iJcn of ·E:Kn:7.y t1.::lk:C! . bu! Ub0UI: v,-ni::,n Et•:,"Ci-h ~., nee(1 not ~ (;olll:oC1ncd, Y:r,'l."1' ~- SC'°' 'W!I NCC\~~ ~ t-lal,$et"s 
~ ~ ~ ~- 011~, rnim Esaa,.v H:11:.~ w-.c! ...,4.1 ~II ,i:Jd, p,::r.~ ,...;:h,.11 m~ lime speof,t>:J (n p.-r.igr.J:tl 7C{1Kc~ 
To thlt Ulan; \ho ~I~ .i:"o I~ Of oontzct .... ~1 INS Ags1.'01111.!r,L •m ~ prtMS!OI"~ -...i!I ccr:trd m :O_h c~ 
l!l'd ~ ·of &o,t;>n H::l:vr troy. 6U'jffl' ~ $!:!Dot -.-..I ~ ,!dd.~ NotnJc:ti6ns. . Nt$ cuV'I ~ ~'t:cd t,; eWtW 
l~th.,taref03!,0n.'\bl'(r~10~e-.c c-sa,;r"' D;"IC,c:J d~ r:t'/£$crcwl"-::~01,·.'I 3 Cor _ lJ?•v•. ,.~ SIDYIEI EJCf':l\,Y 
'lirAdl.'f O".~-• •,A :r~w,t ~. nya "It°'"' at('/~ ~•rt'd tJ, ~Uf~ ? , 1,~ ~ 110fC m lh:5 ,\!f.~I 0u,.,,..,~,.r~- .· . H =,--> svavr,1.""1:i.11,\A __ • , _. &, 

CPAAEV&SED 1V1S AGETOF 11) -
COMMERCIAL. PROPERTY PURCHI\SE AGREEMENT iCPA PI\G -
~-U'i"A,li=-l:'11Jffl,".L,1 ll3:":, ... _w.1t. ...... ri- l-,H.,..,u;i:,a i::=:.t.,'1.tA .it,hlrnl ..i.:-.:.-::=-

_________ ... - ··••· ·•·••· . -·------------------ -----
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Properly Ac!~e,o; G1TOFtdarol W"'1,San Diogo, CA 9211,.'401 oa:e. M•tdl n.,~0,
0
1.,.7~. ---

0. ~ Clcso .~ Et crew;, 81,.1):or· ?msn Rltffiu ij ore111 deed =n11.~199 L\tll t«, for stoc:k ~~rutr,o o~ low.a-term 1ea,c. on 1:lll~·nnutn1 01 
~fed,, t,olti.~!O Dr of SG-'lot',,,· ~u_"iQ)d inlfll~ail, lr.i,11.tdirv.) ca mlnai:lll ,.wi ~blor ngtr.s 'if Wtt,e:;tl)' ewnod b)' Eo!lar. Tito ~p YOJI u 

,oc-tJgn.:t1u,d In a_uyHs ~lnvn:at Ov.nt~.ittli?IIJl..11uns.. THE· MAl'\:Nc,R Of "TAKING TITLE MAV ~'.re: SlGNIFICAtn 1.'!:G.0-L i.r-.'O 
"TAX CON5EQUENC:S, CONSULT An APPROPRIATE PROFE~SIONAI,. 

E. Bu)ct-ch~ rooct,-o n. ,t.,n.»rd emvci:,,110 ov.1\Cff CL1'A policy of ~tio in:,,m,na,, A.-i ALTA wi:y er lhe adrlltloi, or uM0tktr.Dnll -~r ~,!-d9: __ ~roolUt ~Nago 1tY 60y~, ·1-.. ti1lt;1 nliTI:)111)". al Bu)'tlr'°I tllc;u{Y.,t. Qin ot:Vkllt V:.10l'ffl,1:~ U>0' .. 1 Iha D\-a'.l,1tiiily, 
d'C'sirribilily. CN~. amd· C:SI .:c;:1 ~ li!Jv !"SUffl.""o:b. ~Cl~el r4 e,"\d-';Jrw,T'M.ts, It Blf','P, ~siro~ li:111 e:l1H:112Qfl af:ho, 
4Nn lhDt 111q\lfta.1_ Ir/ U1it" ~raph1._0ltyot-$h0! iis'.Ncl ~ Holder in w;:ting ;Ind :;.l\:tlS pay illl'f t.,crease tn -:o:a, 

18, Tl!-9E ~fll~DS; REMOVAL OF CQ.NTINGeN~IES; ·CANCELLATION RIGHTS~ n,• fOOcr11lng trmc- periods May Dnl~ boc' 
ulmdod. atte,M. modi.nod ·o, ch2t1D(ld by mviual wrtu.n a~'"'11•11L 4ny ,.moval DI conUng,ot1Q:I•• o.- UIICGIJQUgn undar 
lhl1.puagra~ IJ)' elUu,r '3uyer _of'Se-llcr ml.iit_b•·~nrcls~·1n gogct f1IUI and 111 wrtting (C:A.R. Fonn CR or CC). 
A. :SELLER HAS: .7: (Qr. _ _., 0,rp :1itJJr A:otcl~ itt ~Mr la Duyttt D11 R~ C:l:s:.'osutos one, lflfeir.r.q!.rt11 tor '1,-nlcll So:iat I£ 

IMPO-r..,p!a l.it'der ?tt;tap!-.u SA., e, 7, 65(7}, 1-i~ 'B, C. 0. ·"rid C,, ·,12, -15" Md 17A Bu-,-ar a!ler f:.'51 DeS'IICr~ 10 ~ n. """~· 
·10 Svllor le F~onn ICA~ For,n NSP)".ma>- cane.et lfus A,1oomant if SflDM f\,OS not Oe~~ ttiCI rtMU ~ li',o l.ffl!t -~~-

Q,, l1J BUYER KAS' 1,1 fa,:_) Daya. Alie, ~t.irieo. 111\SQ-,1 c,~1,'rH .:ig,'ood Jn wo:,ny, b 
(JI rimp1d6 M ~~--~'\kit$; ro'Mw. ol ¢f"'~~'°S,, IV;)0rts. to~ ~ t:) b-) DZtM'I\Kf 1.')I 2:.i,~ :x,;r;-..=-,r. t:, p.~:,,, 
66{7}"-idod-..:ii-~~~'~"JOl"~ttlmS<l.',i;r;IJldll;IPta'/OilKmD&noffut'.,hJZ:o?ro;,ttrf/, 

121 W.ih#, lho t:fr.t ~te:d 111 ~td,;ni;:!I 150(1}, -84.r,-or l'ilO)' rte;IIOSS D'.SI Si,lor mako repaffi ar iit!,;o at'I}'" OVllJt iJl;tOn rt,g;arc;nn 
Iha ProQetfy: (CAR: F«m-RR), SeterM$'R0cbo'i;atiocllD ~~ IO or (6SQM1 to (C.A n.;r-,ffl\ RAAR19u',·~· ''":p.l':f, 

1ll By the and afU-.o al'IO SPOC!r!CIC In pa~~pn :80(11" (0t' u ctlilMWI SPoc;r:co i:i th·s A;rwr.onti. 8;,,yc:t th::i.!, Dct,'Vflr io 

~r:o,- 3 removo: ol ~e- ilfPZ'.ltilo con'!fr,gcr,ev c,, Ci1!'\CCl':iY~n '.CAR. Fom1 CR o, CC) 1)1 111:.1 t.g•ocman1 t-i0'""m,, ii ;artr 
roi:,or .. d\&dM.Wo o: ihfannn~::in for_ wn;ch Scr,c:,, '11 n:-s~sble,-t, 110: ~livC'_roc! Y,ilhi::i -~ 11.i11o,1 ~pvC::Jiod 11 p.11:asrarin ~&\. 
llOn BU)-cr has !5 (or _) 0,1r-, A11cr De.riv:ciy-uf Ufly ~'.I'd\ lle.'M. "' 1r.~ time ,;i~(i,;:d v, pnra;r11ph t89i1} .... 1w~11c.ver-" 
ioror.10 Octavar b s..;a, :i ro_n,o,.,,aJ_cir v:o.a.pt:1!::ab\o co~~DflC)' c, car.cdl:llian ot.V'lis Agror:mor.t, 

j4) Ccn_HNJA~a,.- cif ConUng.cncy: ·evun une-r u,g or-cf er lf'!• Ii~ ~:!i(.l'd :n pnra-_arn;h 1BB(\) 11ttd U(.'lart, fnilaf =.n::eb. it el 
11t. Jrir,luant-10 D~r30r2gh· ·\SC, Buyc.r ni,;alnf ;tic t\ghL ln vJrit!~. to (rl!N!, P) rcmovu ramal:\ln; CO'\t:n;c,"'.itis, OI" {Ii) C-?IIC:0,1 
this: Agfcoment b.J'iod_.- M :a tOMi:linlnu c:.W::-.gancy,. ·0no,_ Buyt•fs v,.-f'i:lon ,,mc•,•al "' oll «1ntma:v"Ckl'1 Is 0111~,o"'" to Sc-1:r, 
Sctk!rmny r.at w.c:01 U\I~ A;rRrne..,, wr;u.v,,\ io P3.rDliJ:.1M l!!C(t} 

c. SCUER RIGHT TO CANCl!u' 
(1,, Sttltr rf9ht 'JO Cancal:: B")l'ct Contli,111nde1; U, cy ~ tma a:::cd5c.: ~ i."11.1 Aorcvr~ B:,.;'t!I' ~~ r.o-.: oat•.-M 10 So:,i.:, o 

,t"!l'IO.....,:f or the appki_b;f!. t:c."';f~,,;y 0t m.",.:el.ltion ol 11'11$ Ao,~. ~r. Seller ~ ~, OefreMQ 10 au~ u Nr:11:11 IQ 
,lkr/Vr IO p~ (CA;;t J:'~ NUPj", f'l"..I:,' e:11'.cel ~ •\Qrt!':irlen'~. 111 llUUI t=WW'll. ~· M-411 auU1=r~ l/"'e n:~rn ct a~ylilP., 

• deposis. Cxoepl It,, ~"•lntuin::d b)"·Bt.,yer . _ . 
"(21 s.u«·rignf,ta C3ncol: Buyer C:Qntrxt Obllg:a1lam: ~li;t, ~er fl.-::: oallo.'Mlf'IQ lc- Q.;;--c1 1111 t-:sP. rr..r, ca~Ctti 1.."'h A.;;~ff'.Qr,1 ,1, 
~ l"te' 111'1'1(: ~ICd In tte; A;toctr.cnl .Bu-.,« doc:! ~i 2~ '11.o (oto-N'tlg •.oaio!it,>: ti) OC'po:11 ti.Ir.Cs ~ rccul"e'C 0, r;iatQ!Jl'D~ 
J..;. or 39 ,::, If tho -~-. dt:o:sH:Q\I i;:mua~ 'O paraor,1,ih lA 01 3B m- r.ot 90Qd, when cc~: Pi} Od-A:Jr .a- limcr m· ~,ci:1 
o,· ,~rt1pt1 -3.J(I); '(UI) Da1>,,Qf ll'~k,i ~ :Ol;Ulrud b;· p;lr3f.}IDDh JC C'r ::,H u ii Sdat ru.u:cr._.,r", db~ r.l lM 
·•,c.1!',=ton p,~od --~, ~.s;r®h :lC-OI' 3H: o,: (Iv) lri v,d.i"n.; i:.ssumo er c1~ ~ ~-~ ~nod tn ·mr,'j: M si,11 or 
H'\1iat i U:1111'11& i:iuicr->tod da!M;iis form fer in t,~ de,po,!1· n fDl:o.Ui:~ ~;· =~r.ioh1- ·JB ·and 2-Sa: or (vi} PrO",,:o 
Ol'.dtlnc:e er rJ!l'I.Ol\fy re, ilgn .fn a rc:ptOlon~ ~ M ~~ i11 Pf,n;19reil)h 2l. I~ 11.:Ch 11·,nn:. :,Oto, ,r.Ja iu~ \ha 
rtlllm. of lluyofi ~cpc;,!t.,.,.,,ot lt,r loo,; - by Bu-,a, _ _ 

D. ROTli:I! TO BUYER OR SEU.ER 10 PE!U'ORM: ""° :,;p " -NSP ,r,.t (I) bu n· ~~: II') bn r.>p,d "'1 .-4 Oil!(- -lluya, °' 
Sollof.ond {li)'llfN ''" """'Plrl>" :ii Im: i (Ot ) Di115 Al',u Cd-.,:,y (o,""' ,.., lino ""«..i n lho ~· ..,.,.,...\ ..,_ 
~ l.m). 10 tzJi0 lhi.t ~ lll;fan. A ~ or NS? mv/ ru. W ·Ci;',~ ta'!t)' u."'~ar tn:vi 2 &~ Pt'Yo 1U u"° ~"to, or ~ 
~ l:na1ar~c0,a:M·10ten:'-9,v u·cq..~ar-~i."llr..ij,~orm-."lllm~~n~ i11; 

E. EFFECT' OF BLNER'S" .. RE.,_OVAI. or-· COUTtNGENct~S: U 8:,yor ramcvia1, I:" wri6"0, u-.~• =n~~- ril' ~~~ f19"1:s 
411:!ss oU".c:'.M.se- 5;,fdfla!J in wr1rn;. 6~ ih.,!i ~\"Df_Y t:11· clHmo:f: ia h:,ve' lij con,~~:CCI_ .aa Buyvr -"'.':"nti!i•tbr.:1, a:'ICJ 
~..,iow-·of ~.,,-., and 0;116, ~IC- lntr;l'jfflo~ ond d~ ~im.14'1<.g !O tNt ,;on:A;cn~ O." anccJ!alfCl!I l"ll;N; (Ill 
-allctt>d ~ prlKJJltd w-1,n the U'Bfl~r.:oii: al'td 1ilil 1\-~'r.'lcd al !11.Slity, fi>,p::ir.LIStit)• :a!\d ui.po.f".w fat Ru~tr;-"' d)rrc:cl.icn~ 
')Orti:ning IO th:lt :-.onrinRO:-tj CW' C.1:'IC0!3~ ngll!, D_I far UIO ln.lbll!V 10 t,!ltJ!ln f.nilne;ng. 

F, CLOSE OF ESCROW: e·o~e &rtcr or -Stl:cr fflW/ c.,nc"c!if !I'll$ A(;reemo111 fat tai::.i,e ct tl:cr other Party t:, ~"~ fK!.a,." Dlr.:il!nl 
to this ~~I. BUfdl. DI' Seier r.:u11 fJ&: Doil','t:,· 1:11 lJIC olhot· l'ttty I) i:cr,a,u:i ID doso 0~(:l'CIY, (CJ~.R:. re.rm Cf.c,, The ~ ... E 
'Sh:lll: ll) ba P.Jnftd h\• Iha ~ppl~.1•:~ Au'Jor or $(111,,!f: :Ji.d (ii) ,;NO '.ho Ditto, Pi'.1-'t')': M. io.UI 3 IClt __ t D:,Y5 l\.'1!!1 OCl.\1:1"/ it 
ci~so C'".Mow A DC': ffl3)' !'IOI bo Ci:Tr.~rc.l cny o.anter Ui;in 3 Diiy:i,· Prior lv l?la :s,;hw:.rled· do!i~ _cl wsaow . 

G. Eft=ECT OF ~CELLATIOM' ON DEPOSri's: n·e:..,,,,. -:r'-_Sotcr ;ivns ,.,;ue:. "'°'"'° ot tar.c.c,b:ir.i• 1,1,1t!,..11111i :o 1~:1~ w~, ~•11:!'•CM!d 
undut UMf .lcmnS ;IN• "9icemeru,. tM Pa;1.l'ru-ll{lrl:fJ"lO $gal mU'.u:it {n,-ttu';'J-:n1, \a CUl"li:Mi Lli-'D s:ilfd lll'ld oicrow·ont! t~!c~!.D dc~t~ 
ii any. to Ul,I PMV entii:od 10 ltMI rund$, tuss IHI lf'IC coli& io"\Cl.lrtlld by !NI PM"/ .. f~:1 ~ c:o1b rriuy be' _~u;'llbla W 1~MCCI l>l'G"t''.:!~ri 
0·n~ vnndml tor~, ·:\rid ~rodUrJ~ pt'O\iidir.l d'Jril'IQ G$nt:'ll EirMPI ;11 Ki1RC1ti_Ad. tw;ow1 nl•aa• of funds ~II require ·mulu:il 
iSl9111:d rc:kl.i5a hl»tn,lcllona from :Uu:1 Part11i, JudJdo'li dod•lan or artrltraU~n ■wm-d. i, ,nnc~ ra.~ !il:Ja t: ex.arutt ~~~u.sl 
iMUUCllcm so c;u,ccl t'SCltiw~uoo-P:uw mJY milk&:\ Wtli1en camar.a ".o Etcto'N Hotc:er1fct ttio ~ IC A.R. F,nm 90~.-cr ::lDRO): 
EWo-.,.. BokS-':r. ~ rer.Alpt, rJ\.ili prr-.. "nf',UtO~,·ot ~Jc:a·nf 111~ domAr.d ~u,,,,,_ ouie, Panv If, v.1th1n JO D1ra.'-ft~r G1.:1C'o'I '1c'.Col'-~ 
1M)l"l(:J.,, th,: O'.N/f ?orly ~-nQl obfot:1 ~ U,c dorn;wid, Eaao·N" Hcai'.CW: ~ clr.:iurr,o h 'l!flPC,rJI 10 thn PM·t r:i~i,g 1111,1 ~-~rd. It 
E$CTIIY/ HoidL>f o;wnplit,:$ wilh 'thv Pl'u.\.-d.:r.v pl!X:lll'U oo:!i. P':irt~ ...... ~ ~o deoomQd to h.2¥6 '°"'""llilf!:I Esu°""' tt .. Lil)r t.1Cl'l'I My~ o, 
dolrns Qt'

0

'1i11bil•;y :•lated ID Uiu ~ll,,.~\ cl \h'!'.~l~ E:iCIQW Hul,,Ju,1, 11; IU 11!,cn:IXJo._ n-..lY"nvf\Q~ .... .,:i ro;u,ra m:atf~ ~c.ar.n!!v.i 
mwa.io~s. ,. Party m11fb. aubJc:c.t 1a I cMI penal\y _Qt up \Ii> $1,000 fo, ruluul lo IJ;n c:incoll.1Uon 1n1wedon1 If no goad 
faith dbpute u.l1t1 n to who 11 ■ntltlcd to the dtpoaltad tuncl• 1t!wll Codo §1057.3), ~ 

Buvcr11r1.~l.W ~/H I Scllt,f..-1,,~"""ft.....,. -Ji _) (=) 
.CPAREV15ED1:tm"f-~GE,o~ -::,;..~ 

COMMiaRCIAL PROPERTY"PU~~HA:S£ AGKEEMENT (CPA PA E Ci OF 11) 
Proi.w.-i..bn.fmra·..,,c,L;,;1 ,~~l"Mi,,,l/',1o,~.1·,_..,..,,c~'-=t"A fl'b~ 
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-------------~---"..,,....,-,...,---------- ," ., '' • 

PropOr.y,\t,lcr,s.si.:~~,!'Fode@I ~!l~~9.!1 ... 4.IN9 ... ~~-W'•4-1.t0J . . 'O:J:o: March 11, ,1011 
B, A.~ogy of lhi~;~rar;inlfiffl,Tndudi,'1~ .i:1~ =~nter 0Hcrt1)·a~ a~onc:a 1~11 bri di;illviil'Qd le 12JtrJi-,·N T-ro&c,or Vro'llhll'I lDi;a. AJiw 

Accupla_nc:e_ (or _ - • . ,. , ______ --...:- ........ __ i Bu~"Uf o111d Sellor U\Jtl'for1.:u Escro.v 
_Hl)!(lc-, ttJ a~~ ::11C1 roly ~~.-c=_~-n .111-l .Sl:na~r~: a, ~c!lr.oi:t lr.· th1s- ,;g,~~er.l as vrl~r\,111~. to c;,,tn n,:ttr,v i,nd fo: 01~r 
:iu_1/>aSOS:: of -~~':'ow, Thu 1ouliUlty or ln!a ~reonlOnl 11 _ber1,oon_·e:.,yar nnd &ll•.or 1G not bff11aa:i by wnctha: er wl':.,1\-Ec.croH 
~c,d_llr ~:ai:15.\t->tJ A?nKl,mP.r,t eero.v ~::et sh;ip pro~e SnUtr's S1.:11omcm1 o~- l~for,r,.,:;o~ ta T11lo t4rr,t);)ll)' Y,bcr. roco~JC!d 
frt~ ~er, If_ §el'.o:, dchvc~-il~ &1rfd."lV,1 tu.!t.o"c:r.v Hddc, lo 1Mil.1iry S~fs r'IRPlA.oUlig:1:Jt,n ur!Wr p1113Vraph 10C, E~· 
Ho'~e, $hall u'q~ar 10 B~~.-a ~olHhtd Sub~l•J_to 1ta_le~i-tJl.atcptn;:ijas Wl:h tocr.or.sl Law, 

(;, .Broi(e,s·_~ru u 1:m:ty 10 1htt ll:S~ow rct Iha S~c FNrposo at C'Qni:Hmt.lliic!\ pi.l(SI.Nl·n1 to p:ir.igra~ 22.A iinC: p.:i.ragr.ifth ·o al tt:c 
&ec:tk)r.• ti:rcd RHI_ I=~,~ BIO)o;orc ·ort f\olO,O H. 8uyc, -~"'d. ~aor lhu\'0Co1blf .'.IU11J1"L ~ ~rake.rs c.:,mpcr,h'Jon 1;ed.:cd 1n 
para.gr~ph 22A-, ~l'MJ ir,ro\'~!Y Instruct. Escl'OVI H01e,, 'lo _c!:cs.bl.lrso uv»a f1.1nd1 t0 B~ors o, Clo1io or E~ or ~.11n: 10 
.an_y alll~ muttl.l.1)' c:,a~t&d cal\C.l'lll.ltlon o[lreil:rJlot, Compun:.'IIJ.Dn fn~!h,letior.'J· can be ~'\m~nided !:>f .::cvoitoa-onl1 v,:i'~ lhc 
wnnen consent cf Breil;cr,, Bu-,-er ~ Soki snall'roloa~ an-3 hCki tiarr.,.less E11aow tt:i;t:IM rro,n anv tr-..abt!itv res:utl.:nr. ,~m 
Escrov. Holduts payment to B10ka.r(a\ ot COft\Pttnialtan r,ur!uanl 10 U';'i, AGrH,n&:ii, :, 

D, U~nr. f,)t,:igt., ED:tO\\" H::lck-f "1'1411 prcvld:o SOtlcr af,a Sc!!t1r'4 Btokct viiiriric.:i1i:-n of ~I),...:,•~. Jepa;:·1 t.f lur:J:; "ul'?u:i111 !u 
PG':"ii"'ll" lA i111d ~8. ~;o Ewow Holder bCQ;lf'I\C~ o~~c;: cr,011'/ Clf ~0 .for.~iny~ E:~iO'N MolrJcr !ihUU bnmedi:t1el)' ""Ut-' un 
DrOi<o,'1: II) H BU)'e, s lnl'.141 0_r any w.ldl~:>nc.l C,oPasn Is not m,30c 1=K,:rs1.Jan1 10 it.ts Agrc-a~r.l er Is not gooo .it Urr.c al dcpo!:11 
·wlh Escrow Hotc!f:r. or (lij \t Bu~e, ood SQl\t:t \nslrJ:;l Cltnrl\' Ho!dCr b cnr.col a.wow. 

E, ,\ Copy ef M)' .mer.dmi:!'\! th;it,1 Onoc-..s a1iy .parc19~?h·of 'Ji:. Ag~.,.•m&r:l IOI Wh;!i1 ESC1t.t-N Holdf:!'t i~ rv'.;pbl~fu at".a" bt 
d~IM:n:d to E::.trow Hotdt;:wilhrl 3 0:iy, .1rtct'rnulual o:.r:oeu~Cfl or the cmand~nt 

25, REMEDIES FOR BUYER'S BREACH ciF CONTRl,CT: 
A. Any.e!.::iu&~: ad~ by tho P:artlaa ■pGclfylng ·a ramad)' (such as rcllHH or torfal,ure of du posit or maldng a depo-:,;il. noo~ 

,ofundirblcJ flir f:\h1.1ra.of B'uycr ta comp11to'iho purcl\11&O lo vtot.liton en thm Agrltf!men1·oh.11f bt' dHmed 1riv.ilia uni-ess 
th.! Cla.U$0 lf.ldopan.d•~lfy AlltftO"S tho si41utoty llquldOtad damogos n,quiramcrnll set fonh'l r, lho (;Mi Cocto. 

6, UQ\ftDATEO DAMAGES: II~, t.iHs. lo cc_mpl'cta thJs purch.J1oo boci&Us■.of 8uyo(t, dofiuh.. Stn.nr SN.rt rotlll'n, u UqukSltid 
d.iwna;ta, tt:w·~ ~-~u;sny p»d. Duyor and S.Uor 1gq,1 th.a& tills .vnount l• a ruaONbto 1-U'!'I gNlln UI.C ft b ln\pr.lclk..:al or 
e,1tai,tty diffk:ull.U> n.iablish tho ;,,niounl oflbmagK ~ would ildualty be t.uffbtt.'d by Sdlvt in the .._..nt Buyc, WOTv lo bloDCh 
thll Agrttorne:nt. Ro.loa.n ol-fundswillNqulto.muwai1,51g,ned ~'lnscn,c:UQna from both Uuyo, ond SoUor,judlclJJ dads ion· o, 
l>lf>ilmlcm """'"'• AT TNE,OF ANY INCREA$Ell 06'0SIT BUYER' ANO SELLER SHAU; SIGN A SEl!AAAlE LIOUIDATeO 
~Ge.$ PRcivlSION INCORPORATING lH~lN: ,' SEI) ll£!'0Sf1' AS LlilUN>AlED DAMAGES ICA~RlDi , 

Buyot's lnllialx · /' Sellof, lnllla' 1 ___ _ 
21, DiSPUT~ RESOLUtlON: - -

A, MEDiA110it Tne Pe!".ies 8!,YCC 10 rrit.vUtu unyd"ISl)i.4 :x' tl.i.ll\ ~,., bti!M'l'iltl 11\cm"OVtcf !h$Ai,1H:ffl'Jn:_,o,- ' V ~~~. 
~ n?""..or-Jr,g to•~t:on Ql'.r:o,,, a,c;Uon lhrClvgn tho CAR. Cor\5'..rr.cr MO:~ CMW ('fiWW, 00rilumCffl1Cldlltion.Ot9) c, UVoJgh 
~cNrrn~docl~,~~-ll~b;l'ucdlOrryth!)'P~.TIICPa:t>as411oalj1DCl1.DrncdlatuAff'/dllpuSC1IQtcblmswiU1 
Brata,(11), who, kt writing, 19f"N to Midi ~lion. prlof to. Cll'"wUhkl II fCl'nofilblo tlnw Wr; Ula dl5pu\c or clU'n b ptosantod lo 
Iha Braknr, Pi.~ (Cl'J1, if.8t'l\11.SMI b!- dMdo,d C01J3t'J amcng ee P:i.~·1rrl0lvt!d~ If, 1or anye"~ t:rdolim :o....+,cti rils ~ 
~-:Ill'/ P""l'f (i] ~ .,,, :JC», \....,,,..it fric o'J.arr~-~ rcwl'.~ '1,-;t m::in.1, nou;n rnc::i3lien, 01 li't ~~~ ~-~ 
d 1171 IW:tttl. ~ ta fflfldata sf'.11r-a .r~ h.."l.$ bc'(ln m.-"de. ~ I~ P.lrty 5MI n:ll bA enlzwi In rf!IQ).;or ~I {ilG61 tiYLV'I ii 
:huyv.'Ollki ~ ... ~ bo.Mt:stila.•to th.it _P~l V-. ~ :t.lCh DCOO:",. 1l't:S MEO!ATION FROVISION_APPLIES Wrf£nieR OR NOl 
Tii:AAS!TRA110N PROVISfON IS INITIALS)) Exoll/Sloot lronl lhb modlatlon 1gniomen1 •ro op,.-cif'~d In P""llraph2GC. 

e. AABllllATION OF DISPUTES: The Parll•• agrao lhil any dlsputo or claim in Law or oqulty arising bolwcon 
lhC!.m out of this. Agrcoman, or, ilRY 'l'aSulUng tri:lns.acUon, Whleh Is no1 scuJcci through mcdlati~n; shall bO 
dei:idad by nautral, •bind1ng arbitration. -Tho Partlos also agreio la- arbitrata any (Sisputoa o_r cloirns With 
Dralcorls), 'diho, In writing, agroo lo such arblli'alion pik,r to, or wilhln a raaoonablo limo alter, lhe dlspU1e or 
cl.ilin la p~nntoci to tho BrakDr. Tho arbltrator.1hOII be n ralired iu~go_ or Justice, or .in attomg_y with at 
least S years ot;transactlonal real estate U.w experlenca. unlass tha pai1ivs mutulllly agreo 1O,il difforcnl 
arbilra.tor. Tha P11rtli:ls' ahall ha't'e tho iighl to dll>covo,y In accordanco with Cade or Chill Pro1;.oduro 
§1283.05. In all olhl'lr roipoc(s. ~O ad.iittoliOn_ sh.~U bo c~mductcd In occo,dunco with Tille. 9 ~• P:1rt 3 at tho 
Cod8 of Civil ·Procudu~•· Judgment upon lht _award of tho ::irbltrator(s)_ may be onlarad into :anv couit 
having Jurls.dlclion. Enfor,;emcnt ol this' agrocrnont to art;,llnt~ •hall ~• governed by tho Federal.Arb1tn11lon 
Act. ExcluslOn.i from this ~rbitrat1an ngraemant 11r1 apaC:101~ 1n paragraph 26C. . 

"NOTICE: BY INITlAIJilG IN THE SPACE BELoW YOU ARE AGREEING TO HAVE ~y DISPUTE ARISING 
OUT 'OF 'THE MATTERS INCLUDED IN THE "ARBITRATION OF DISPUTES' PROVISION OECIDEO BY 
NEUTRAL ARBITRATION AS PROVIDED BY CALIFORNIA I.AW AND YOU ARE GMNG UP ANY RIGHTS YOU 
MIGHT POSSESS TO HAVE THE DISPUTE LmGATED IN A COURT OR JURY TRIAL. BY INITIALING IN THE 
SPACE BELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY AND APPEAL, UNLESS 
THOSE RIGHTS.ARE.SPECIFICALLY INCLUDED IN THE ,ARBITRATION OF.DISPUTES' PROVISION. IF you 
REFUSE TO SUBMIT TO ARBITIIATION AFTER. AGREEING TD THIS PROVISION, YO,U MAY BE 
COMPELLED TO ARBITIIATE UNDER THE AUTHORm' OF THE CALIFORNIA CODE OF CIVIL PROCl1JlURE. 
YOUR AGREEMENT TO THIS ARBITRATION PROVISION IS VOLUNTARY." t · · ·we HAVE READ ANO UNOERSTAND THE FOREG0!NG ANO AGREE TO SU l!IIT OISP s, ARISING OUT 
Of THE MATlcR., S INCLUDED .. IN THE ;~!)'RATION OF DISPUTES" PROV1S10il NEUT. ARBITRATION.'' 

. _ 6\IY\,;'l''Sll'li"jals:;,,/J'p1_____ s~lr , lnitiil~ _ ! -;---~~· 
1::t.v,.ci,-_..t~;;II". C~)t. . ) SDF:(11',-ll'l>h,~tX, H ... -1 
CPA REVISED i ( I oF 11) , 

COM,MERCIAL PROPERTY PURCHASE AGREEMENT. (CPA PAGE F 11) 
... ~-.,;i,.,.,,~ru:.1"rc..JJ ,s:l'GF~· ... u.i..RM1.r,.-.~+A~- .,,.., .... s: u,- ""r-o1 
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··.·..: 

Pic~riy ~,i:;.,o: 6176 Foder>/ Blvd. SonOl;q~ CA 9211'-1401 
C. ADDmONAL MED\-'')'IOll AND ARDITRATIO>ITERMS: 

{1) EXCLUSHJNS: T~ 'fOIIOwiny m;a.Hara oret 'C!Ac,_u!:tcd from modiilllon and al"bltr:a~lon: {I) a Judlcl:111 or non~udleial 
ro~cl!)sure, !>' 0U1~r a_~on.or p.roccadln_g to ~nforcc .D dead of tlµs.t, _!"\Or1g0v;a. or ln1.bllinonl land nla conlract •Q~ 

dc.ifinod In CM! Cod4:1. §2~SS:· (II) at'I Oflh1wrul.d1talnar·ocll_t1n:. "Dnd 1111) 111nj m.Jttcr tt\111l Is wllt"lln tha JuH~lcUon o!" a 
. P.fOblilt.a, sllillll clalma or ba,nkr\lplcy cDUn. , .. 

(2) PRES~VATfON Of ACTIONS~ Tho faDowlng ah.:111 ·,-01. ~:onslltut• ;a -,,:l!ver 110, vlol:,lion af tha f!ICll!li'1ion llnd 
o/;bll~lfon. proY1Jlons: (ii.y1a till~ ol_·D c-Ourt .ac:tl"on to pras.er\'o v. ,iatuto ot Umllilllont: {H) tha ntlng of :, covrt 
ili:UOn la enabtct thC!' ·r01:~r.dlng_ ot ■ notice of .pen1:nng a¢on, for ordar ot 11't.1chmont, tccoNanllt"ltp. lnjunc,JM)n

1 
or 

0Jl1or provt,1ona1 NlmodlOa;.or{IUI lhe nling of a rnact-i_antc·s llcn. · 
t3:)"8R~KERS:::1;firoller;, stio.lf nat ~ ·Obtig.mtcid Mr comi:iall■d to mOdl11l, or arbhr.ita 1.1n1au thuy 11gre■ ta do aD In 

. l,\,"Jillng, Ari~ Srok.l!r(I} P.an:lclpa_llng tn nitdl;Hlon·orl!.rbllriltlo~ sh3II riot be· de,cmCd :a P.'\M"f to lhc Agreement, 
27~ SELECTION OF SERV1CE·~.~VID!;:RS: 8ro5,;c1$ -'Q ~oi:i)W1~11".w tht, perl'orrnaiKA: uf tJry Vli:!~.dOt:'S, ,ser,,.icc cu p1u-;l'.u::t !)le,.,id~ti 

t"Ptovidorti1, Y.1Htther to!ert~·by Bto~UT or &ola~ed·by BUVur. l::111Jftr. e.r t'.:tiw pal'G~. Buyor nnrt Sc.~, 111ny ~clocl AN'I' Provi=c,, 
ol. lhelr Q~•,,- Choooing". . . • 

28, MIJL'TlPLI! USTING'Sf!AVlC~0iPemv.DATA SYST!fil: IJBnJl!U·IJ ft P311',~,0iLr,tol :a l-An.%e Lb.;r.~, 5,r,,Ace ('t..U,S•'>or PIQMy C,,.U,1· 
5yo!or,1 ('PCS"), Stcl<o:h- ro ••,x,,t » e-.. ~II.Sor POS. p&oc;ng..., n'ld, """' Ck!:iu Of'l!>ao• .... tcm\5 cf ~i, '""""""" ID 

. ~ ~ ~ d~ed "° pet"5,00'J and·cnfJlies ~:ewe~ ~crmif~!'\ on tCn"n$ ~,.Q\.'&!:l by~ t..-U.S TX POS. 
29,ATTORNEY ~: i, llny a:6cn, !"cceod,ng, o, ~~ t.ot,,-oon 8uyot'ond Sollor.w.o"'I C>;l ol,lh'o .sg,-..,._ ~ P'Mnling 8uyc"' 

Sc!lt!l'~bee~torC'a:;cirun:iea~tec-Jrnicmtstr;;itrid1(:"rion,.~OV~B::yrvorSol!l.!-t1~~prt:",-ce:!~P=-~28A. 
30.-A~NMENT: Bt.yw ~ ·not a,S:q\-an a, a~y p.,r: o! Bu~fa inl,n~ in th~ ~BOn~t v.~ihoui rinu h.-.~ Dh:O"tlnol.f U'!4J_ -.,nbar. Ul:fMI 

of Soter. S~h ~-~ riot Lib usvi:a1%.a~:y wlV'lJc~ u1'61.m ct";er11-!M: a;,o~j-in "ilf"na- A..-r1 Xltai c, u-:i•U asS..;iv,~11 .Wfl n:I 
,aie~e· Bil),-'cr ofSuysr'.s ~ pul""...uan1 ta•tir.s.~.c,\t ,~., otriei\\'isc :s~:lin ".','rl;in~ tr/ Sc-ii(), (CAR. ~cm, AOMJ. 

3J.-.SUCCESSORS ANO ASSIGNS: Thl's Agri,crnont ~tlUII bd t:i11:flng ~. a,:vj li\uu: o;u UK: ~ol'lt:T:I c;f, 81.qcr MC ~-~~~, ana lhi!ll 
1c.>1;::·&ctl\~ :iU~~ 1;1n·1:r s,::1i'~t'.J',.1xr~~1 .is ctr.orwiSu p:Q\,C:Sd tic~ofn, 

32. ENVIRONMENTAL HAZA:R.0 Co,IISULTATION:. BV)lar ::11\d Sellot adlr.:iwlo~: (n Federal. st1110, ~ms tocal lo\)isl:S'Jorl irn~~se 
li.lb_llily u_;l9n Pisllfl;1J .inrf r;>rrnc, ownc:r, a~d .zsars oJ tvdl orop,.,~y. Mi n~f.":i!bl~ 11tu.1do,r.;, tor o:a:ml.-; IC<jW°.ntr...o!y a<1tiru:l.1. 
cmvttOM\tntaly naZorQa\Js s~~smncas.: (IIJ Brokoi'{1i) ha"1u·,io m.cii:to r.o ~cprr,:.ar,1.aUon :::one11m"in; ;t-.e .:ipp:i-:sbiJity cf lU"!Y' sueh 
LTN le :his lmns~~- t;r Ii> Buy,i: C,110 Seder, o~c~p;,· .u o:h_f!r.\'lse, iridica!c:! K1 thl:s f-qeor;•en1: {ill) e,_e1'm(,) h.i,:,.•111:!Ytf tna;je r," 
rep,t-s'"'to.ilQn can:eml1t; lhct ci.lsantti; 11~:H\1191 di."O'lftl)'. lool1iOCI .vtd a~a~k-.n ofilor. an;:! ,1,~ ~~- by, mrvtroorr,er.i.,:17 
tw:,:,raous·:sUbstanees. If ariy, loc..11ed -~n otpatcniiat)•affr.ctfl"\-J.lM Proocn1: cntt 11v) Buyar anti s~n,:,, i)f'(' c~h a::v,Hd 1o r..ani1111 
Wl1h tecl'lnieal and li:_gal .::tpar.s cancelTIIng tf!i: pa~tl!nce, :utin.'3~ ;:liscc-,'llty, l:)c:atle:n an:: av"A:ua1lel1 ofllor. a11:., (is~~ ptm(lrJ b'f, 
P.nvlrorvrtent.ilfy J:,~®li st:b~b.nc,,n,, ff ;:iny. lccolcd on Of p,;tenU.'\:;y n!fo.;-Jn; 1111: P1opa:1y, 

3,, AMERJCA.~S Wmt Ol~ABlUT~S ACT: Jh'J Ami:.1Qt'.1 '+'Y:!11 Di:i;.iWilir.1 Ai::1 ('AO.o\") proh~t!o ci-.;,..;rim"!1ial.-ar ogain':1\ lf'ld;w.::-u:,J~ wi'Jl 
tli!1.ibllii:i<~ Tho JtlJA .i!'loc1, .riln,cr.u ill ::>mtnl!.rd.'\? 1,1dUtlos ,D!'id p!.l~!c ,,:=om.-r~lii;n$. The Afjf, co.., tec;uiro, air.er.; 01hnr tnir:gl, 
Iha)' bul!ihr,;., b-o ti\odc to~i1 ~sl~ 16 IT,-t= ~bloo. Oit,urcn~ 111:~1":rr.cr.ts nr,?I)' VJ -ne"" ct'mot1~::.ti0n, ~ar.r..::ms to DXl.5::,,0 
W\l,JL"'GS, Md romov31 of. ~mor& il't"Cd:S~.bui~. Corr,;,ll.-it,t;Q wi~':!".C ;,JJ;.. mapaqu~'O .$&Jr.if.c.,ri; r~Ls. t.!~toiy end 11'\~l'w'O 
~edti:s l'Nr)" =2 ~d If t."lo'PrO~rt)' 1,_ml ln.c:o1TiP1Dn-:o. A 10.ll o:.:ato :iro1i.ot ®1.0, net hove t."~· letd::.iQI a~~ ~ dcl_Qlmlf1C 
wt'l«her .i buildi-19 is fn COffll»Mee. ~\1:tr ADA rqq-uiftmeofl'J., or b :1!tll!le :. orlr.cb:ii on ~ ,oquirUm'll'l'lls. S1,yer ru,d Sc!!:~ .:tf') 
advtsed IQ e:,ritaCI :in:o;:or~. ~l.ni.c".:.r. Rrch:tect, ano1n~~ c, O!h::r c;uchf:~ ~rc!t1-Sll:rla.l d B:.:yCf"'i!t or Sclk:r'!I ~ .... ·n ~n; 1a
uitiern.:UW \11 WM\ degnfft. d 11ny.·nv, /,CA tmpildS lbarr,MOp.il m m.ir, rm.-n~,,:tlon, 

3•. COPH!S: $(!C(.,r MO 8;.-,'()(· c-_?ch.rt.~~-nt ~I~~~ uG" ff.~~,®:Uf~. ~. opp,,!"~ \If~ C;lt'.'I(., wi:-.m~r:1? \.'"Qt .ar~ f'J!r-ld-1:CI 
UJ ~~Jltlr Pini true.~ ond unalten,d CorJ,U Cl U1e ct'9",1lootumcn"i5, if lf\Ct M'"'_:t1B!S ,n in 1.-.a r.c.!11:n.~~ ol tt'lat lurn:s.,'\fl\J p.'lrt~. 

3S, EQUAL.HOUSING OPPORTI.iNrrt: Tt.0: Pr¢~J1ly is sold ln ecmpll~n~ >Ni111e-d¢(ol~ ~tot~ :!l'ld lQCal nr,:i-c1r:uvn1n:it!cn l;J\\'!:.. 
'36, GOVERNING \.AW!.lhis-Agfeement 1t1all tie·.govt:rilf:ld b1 \ht1 urm ot lflo statt!! or CH!:l:unta 
37: TE'S:Ul.i AND CONDmO"NS OF "OFFER: Tl'-ls ii :ii, effor- to p1,.11chu:,c ll'ia r,~p&ny ni, Iha .,~o-:o ic:m: :1i:ta ccnd;:ioi,:;, The 

liQIJl-:;:i:ed f.io:nage~rpar.lgrn#t,: cr·tho ortllmlk:n ot disputes ~a~g.--a;:lfU. tnt:Otpcrntoo I~ U-JS f\t;!~crnt:ni;l !mtlor~~ ty-2n f'crJe1 or 
if incorporat&:f by mulwal "IICJi-MmON tn t' o:iunlitr clfo, ar ad:t~tidum. lf n1 ll)a·si n:,e bvl l"IQI ~ P.-rk!i inital, I.I counlet. :tfcr 1:s. 
,1r.1,uli~d e:nbl agrccmcot 1, rootllcd, 5'.:tlo:- hes Uli:- ffJhl to conU~o 1::, ·0i"l't, U'i<t Pro~ertv for 50IC 4!'1d. to ~==-c oi,y ottil:lr oHc: a1 
a!\V limo prior lo r,otific.,:int, af /ICCl:ploncc. Buye_r 1-,:ls ro.'\d 31'1d.;u:lir:ffl1!&dQe$ r,c,c.e.ipt o! :a Co;iy of_.Liu qllr,r and ff9rces .. ~· ~a 
c-;:1'15rrro11tion er KOl.:l:t'IL"J" r'?9:J:lrisr-:1pi. If U\15 am .. 'f• ~ 4~pw'd a~ Buyer iwb~enU:,- i:1:lau\1:;. Bi..y;;:r m~y be ~:-,cns:c\c ,u_, 
paymcni ~, Btt1:Cqrs' ccm:>11,'1£.:1:icn, Th..t lq'W>ffla"nl :if'Y.I 3rfy ,up;lOfflom, addonduTI or m0!:!f.":c.1t:o."1; tl'id~;n.9 an~· 1.oo;rt, mnf lN 
Sigru~d in-lvoo .. ,. mcru coun~rpttns, .1U or which C,h;)II coosUtuto. ona and :tie :nimo \\"!'l:~mg. . , 

38 TIME OF ESSENCE; E.N'l'tR.E: CONTRACT: CHANGES: Tim& ls cf rnc o~etnc\.'. AR ul'l(jt>t'JU.rtdings l~!\•;tml l7lo Puit:o, areo 
• tr,cerpQta,fCcf In 1hl:1- A!Jreeshe:nl. ft.S: lcrmil ~u: in!cnded by 1ha Pf!rilaS ;is a ~Ml, a.ri.l!tte nM cxelot.J•,10 Oi,pt~!ir.1011 o1 1/'I~ 
A;l;IH!ffl!:Ot v.ilh n,spett ta ~-lS s,ir,~ec! m;,,~lor. etld ~y n~:it bu ~n:racic\~d bf o,:~:dun:v a, .s:iy ~.m::t a;rl'ti~_eni ~ .. con,1tmuoran~~.1,,.a: 
(lrol egraomant. lhlny_·prov~on r.l th\s A9,t!elnl)nt IS held tote lncffecb•iir,1 er ,rrvatid, 'J-d:I' 1enri1.tnln;; pnr,brons .. :H r-merthelo:i~_ 1'X1 
given l\:i fort:l!.ond·cffl:t:4 .. Ex-:upt a.1 OtlicrY."iSo Spccitiod, 11.i!",.A.gtootr.~r.t ~:-i::111 o.a in:Ci'j:rc:l?d enc ~D,:.1t~1 shai to rt~tuec ,n 
nccor®/ICC will'I ~- La-N5 of 11,e Stoic '11 Co!Jr;,rniil. N,;:ithcr lhl~ Agrnmenl nor any provl1lon In II mi~ bo 1:1tondod, 
amilndid, modtned,aHitnid or c~nged, ,:ixi:&pf In wrlUn(f 51gnod by Buvor 1nd·s01r.,,. 

39, OEFINfTIONS: As LlSC":f In in;, Agrccmc!\t: • 
1 A. .. Accepl::lnca" l'N'IMS th• ltn".a tho orfor: er fir..3I coun!Gr enc, tS oceoptod .n ,,~W-.:J by a Party a1~ 1~ tk:1N1m.-d '° 11114.l LH:r.,•,:,:,ully 

rvamuc by lhe a'JI~ Pony ortna\ P:trt.'/& nuthpril~a ~l)Qnl 10 ~"'° w1:." lM I-Om\\ Ol 1111~ 01:e; or ,"I !"n:11<,ou-r;,,,,. °'!er. ,. . 
B ... Agroom~nt'" mo.ans Uiui d~n! 1:1rt!j any COUnte, o!lus and uny cnca~rn;i!d a~ifor.!fto1.:t,vc", f0."1':\1Ug .. "lo l:indirll;I 

D':ft:e:,.~~11 un Uli PWr.i,. Ad:.!P.ndu are \nccrpora~ anly whon Slgttcrl oy .1 I Par...-., 
Bll'illt'ilr~\bCK- ~ >t ----t Sai~•at~'lla!:.f~~- ~ __ 1( ___ ; 
CPA Rt VISED 1 15 AGI t OF 11t 

CQMMERCIAL PROPERTY PURCHASE AGR~ENT [CPA PAGE 9 r 11) 
,,.,..,.,,,_1'11~1af1,"11rrl'.·~"'~""I-' •.atar~Wl'ior, ,.__.Y~t«'.dl DJrJa~;;io 
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....... .__ ..... ,.. .. ,.-.,,-. 

Pro;ie,tV Ad~tasi:.~175 Fadoril SJ'(d,,San D'l!go..CA 92,,,.1'01 ____ D.::Jlv .. ·ld.,reh ,. ,~o· 
C. '1C.A.R. Fbnn'" mea11s the ·masi t:Llrmnl · vMdor, ·Of l'hD ,p&C:I~ 1.1-m ri0!0tQnCod o, anotl'li:r con,,~~rrn n9rc6d"to· by 

lhe JWilei;, 
D, ~~los,c Of Esc'n:iW'° or ..-ir:Oi:~ m_l!'l!IRS !he dti\e it,u gnint C:Mld, 0r"l:111'\Ct'IIVid0nco of tr.,n$fot of t:U-=: 19 rc:on=c:! 
e. ...~opy• mean~- copy uy ariy m,11:,.ns. ll'ldud'"u,9 ?hO:Oet'lpy. PJCR; la:llm1'4! "nd ·ch:,e:rorii-:. ' 
F. "'Da~~ mtW- Col)eflda,, d.::iys, HO'l\·evc-:, -;,~ .. ~Dta!l:C. oiu lll:it Day lor Offi1mna11w ~ nr.y :1;:,r,,,qulro<J by U5t$: Agroomct1r 

fw:IWirlg·~i;o Of Es.cf"cwl ahA:lnot tndu::lcr arr/ SnU~y,'SiJnd.i'f, er lojpll halida)• a'ld shtill ir:sto;"Jd bn :M netl D,;iy, 
G. ·oa~ AH1:r"' n'f~_n.s:·U\o ~~ number 0r ·tatend.ir days -o.f:c'r the accurr"..nct1: of· 1t"I(! 1h'tt"t 1i1iocirt!d, not co1:nUniJ u11, 

CDlnndR~ c.alo oti ~hit:n U11fspeQ.,ed ovdnl O::::Ur1, iin.d ondi~g ol'11 ;59 FM 0ti Iha finill ,c!o)l 
H, ~Oa,t, Prior'" rnctim: V~ :Jpo<::1:=id numb~ of c;,k:m!ar i:ay:s te1CrQ. 1h1J. aceurrcnee of th'::-ncl'l1 lrlS:ocr.~.- Mt eoun\:'ng n1u 

c:aten:ar Gato on:whlch Uw ~ ov·cniic :setiodu:~ t.,(\tt;ur. 
L ,.Oe1N'or'\ "Oonvarod" or ·00oall~ary"". unic~, cU'lcr,'ilH .a;)Klfied ·In v.ril!ng, rne11rui: Ml'I .r..."\,iJJ be l!tftlcti\'tl: ur,cr. DOrt.oMl 

r®Olp\ by 8ir)'ll,f =v- S~Unror;rno lnc!MC!u.'11 Ro.31 Esb:0 Uccnsiio:for 01:11 prlnCipal 11:tt. J1pocmtd tn ·uw ·sc~·Qn llUe:I Rool E'JUIIO 
8!'0,j(ot!.O:,_ p.:,g·n 11, ~r_dlo_l4Ct.i.ho: melhQlf \1¥l'd·nA., m~s,o~gvr. m~1; OriWQ, !u. oLi,e,) 

J. "'Eloc1tonlc.•.C6py'".or .. Eli,c:U'on1c Slonll1t1rw•·mq0Jl$. o'so:ptlcu!::la, 1:1 Hletl'Qnlc:- CW; "Or stg'1D:V,,1t c:,r.,;,lylrig wl~ Ca:itom'i:1 
Lir'1,':_B,.J)"Ui end Setler 11~.d,~1~ otoctfoi}ic m~_l!l!'\• '\l['l.ll r~."~ u~od by c\lhor 11arly ~ m~if'/ Q< llltcr 1l'10 con1ar;1 er ir,lngrt:), of 
ili+.,·,Agn,limtnt '<l,,it.":~t tr:e lr:~go and:::cm~om or u,a 04.nc:- _Pm:y. 

K. "'La.,,- mcilris qrtv i;,,w,.dde, ,s:aiuic •. Q1dirnmce. rugtsl.:ulon, Niu ur otd"er, whli;h i$ 'Od<J.p:i;d by a conUotbog ti'I}' .. c.oun.t-f, 1:.1\8 or 
f~rnl la'9l$1:J\iw, judlc.LIJ or ~ecu:tM,body o,: agency 

L "Rop;.Jl'.'"··mo:fflG any .rcP.,lr.i. {frldu~lnp l)IJDI· ·con_trut), .inur_.t1rm,, rl)p!."IC4)Mc.'f\11, "10dilit:eti0n11 a, •ctrcf.r.kl1,1 ,uf ~ Property 
plOVr'JCd ICU· Ufldctf 11111 Agreerrlcnt. 

"'!· "~lg~!'·mc.ln1 eithef· 1;1 r.~w!lt!f.l!'I ort:ilce!;q(lk: 1isn11h.lie on i1n ~ <.l~OL Capy nr any cr,.-,Jntori,,art , 
40. A_~ORrTY: Any po!"",.,(ln ,:J per;o.r.s $!,"'ni~ ~ A;n:tlfl~l.-rupl'rio."J(S) t:lill ~Udl p,-nian "IIM tu! p(M'ttf Ul"ld n~:y IO ~ tMI 

pc:r.rjn'I pri~ • .ind 1na,··lho dDg:\B:11:' ~"flt an,i -Sr.l!ut· r\3) u a;lhOritJ 1n ~.IOI' Into ~ ~-m:S ,'l;reiomci~L ~l:-Cthig in'.D v.i:. 
~. and the· comp:etlon ol -L~ Dh!lg.lflcn$ r.,urw.1n1 tO L't:S CJfl~. oocs not. \'iol.ltc:: i!l'lY ArJelo:.1 rJ lncorporw!iorl, Ar~ ol 
Oryan~n, By t.:iws, Oi>-"t'O~·Agrec.ffleh',. Pa~Np A~~,il or:cthBrcbaJmont 90','<linlng ti-to ae'JV,r,-ot Oil.-. Dl!JOt or Sclkir, 

410 EXPIRATION OF OFFER! "Th!s cffetsharl ba deitrr.ed r~>JOJ.~ and lhc de~ e. any, sh,alJ t.o ,c:urr.od tu Buyer unlasa lhft ottl\', ,~ 
S~t-d ~ S~l!w.r ond.o Cnpy af thQ- '$4iJn~·o1far b. Fffl:ll'ltaff:{ ro~111;1U by &uyar, or bt --~- .. ~ .. :!.r:f.!!£!t!um 1 ._._ • 
v.flo fi a:J'.hcrl:atl lo_·,oc.o!ve I\. by 6:00 PM on ~ U\!lcl Cay-after mis o!'!ur Cl- 1;;nvd ~Y Duyot (or-by ':J ____ ~ A.'.'.1 -~ P~t. on 
~-------<dot,)J. 

(]Ot-oo or ~;O BUyijUI is :1ignmu i°h111 -'iJtoomi,n~ ·k1 11 1v1m,1sonUJL'w ~p11clly i)r111i rMX fu, h:n1.1l!.>nt!ll ■1 au lndi-.idwl, tx.~ C,,\klr;:hW 
Rupre!1.•rltF.hc Cap.>;i~y Signa:&ml Ois~ure (CAR, foirn RCS0-B} U~I'" addill:.nal tt'l'JM>, 

0<1•-P,;;-17 _ eweR_::24~...,""h4-~::-'-""!:. =:-=sP~.:==-----------
(Prtnt tun:•) RJcu.,;g JOhp l,J1tf/n-U· . . _ 

Dal•-•---- OU'IER ____ _ -----------· 
lPtlntmn-.al ____________________________________ _ 

Q,'JJdiUOliilfS.lgoalur1 Acdond'u·m "11>"1od'{C.A.R •. fom, AS.:.). 

42.ACCEPTAHCE.OF OFJ=ER: S.e!Jvr Y;S,JTBnl!. tn~\ Soller is Uiu.uwnQt ol lhrt Prop11r.y. er ha& 1~n :nt.hotilr 10 C:tcat:C ,~is /qc.1erner.1. 
Soller· occoolS· tHo above- al:cr nnd bgroor, 10 1>all ttli: P1a;t1Jll)' en .\hn ~ 1u1m1 nnd coneillon1. ai\tJ il~•1.'L~ tu :hv u~1rt1 
coolimi:!Ucrt of O~oncy tultllionshi~i. So!lCH h,:t,s -!'D.MI ;,,nd -ii~cd.g~s •~cci;,l. ol o Ccpy of 1h11. J.grocmtn\, .:ir.d au.01o~es 
·e~er t,a'Oe&ver a Signed Ccpy ~ Buyor. 
n{llcno:1'0~1 SELLER'S /\CCEPTA,;CE IS SUBJECT TO.ATTACHED CDUNn:~·oFFER (CAR. Form S~ or SMCO) DATED: 

L O~e or .more Se~,; is ~rliilnlh; l~e f:,ot . 
~~riret.ent..'iOve Co~c:i;y·SignQ:tur:t: or .. 

ll••• '3.. ; Zl' l"'leu . .ER 

{P~·naff\9, p.,,ryi COfkil1 

menl a mr,l'eSent:1:fle c.,;i,:tclr1 :ind no: ror hlm.1uus11[f 01 11n lnd,,..1:11aJ. Sao atuitt'.e::! 
C·AR. Form-RCSO•S) !or oY.ii,ion-,1 tc,,n.o;, 

O•te _____ SELLfll ____________________ ,... _______ _ 

{Pilntn,moj _________________________________ _ 

C Aciditlcrw,1 Sl~n11i4"11. Addu."'ldum 110Jlc:hei:1 (C.Alt. Fann AS,\i, 
: __ 1 _) {Do nol Jn!l\al If ,nol<lno o counttr olfor.) CO_NFIRMATIDN OF·ACCEPTANCE: A Co;:y ol Slyn•~,"'e<uplon .. WU> 

(lnlllab) 130rsoriDlly ,cCGlvcd by Duy« or DU',icr's outhotiiod l!OM\I en (cLllO). . · ·-
,.. /4,vCPM. A. 'binding A.g111on)Dril 11.crumd wh■n I Copy ot ~1gnad Ac~pt::inco 11 pononsl~ ~cciyod l:f 
'i o, or euyDr'& 0·uu,_orb:Od -~·gonl whelh<:'r or not e,o,,rlm,od In this. d,oc.umon.t. Co_":' p~li~n of thlt 
cC:fiffl!n~,OR ·1, not ·1ogat1y'01qulrt:~ tn ordar .to cro;lo a binding _-,.~,u~nt: it 11 so_lely lntondo:d .to evldanca 
tho,d1t1:th:1t Con'1mi:1et1an of Aec.optu~ Ni• OCC.Un'Qd, 

CPA ·REVISED 12115 (PAae 10 OF 11) . . . _ _ _ . . . . , 
. COMMERCIAL PRoPERTY PURCIIASE AGREEMENT (CPA PAGE 10 OF 11) 

~~rcl~""irl~•· !.-i.?i,r;j~,W.~Fftur.Mi:ii;l,'I.CIC~ !'1"'1"'::R:~:1.o:,,1 
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l 

Rl!A~ E$T'1Te BROKERS; 
-~• -Ro~I E1.l&it'o_.Brc!k~i~-•rw•not· pari.Jri ta th ■ Agre~me_nt'!;Jo~wcen ~a,·;,nd &!Uar • 

. a. Ag~!"C)' r,tlot!On;,tj_lps-'.V. GOf\flOncd I.I _a.Utld .I[' p;u-ug;li'Ph z. . 
C. If Sllodr,oo., plua;raph 3A(2J; A;om ~110 l'Jtmltto~ liJO olfor 1;, lluyl,r ·•~'<l<jos n:ceipt ol dopcsi, 
D. CQOPERATtNll BROKER COMPENSATION: u,t:<19 ercker agree, lo P>t Cooporalicg. Dr:ker fS•lli"ll .flm:) ••=. Coopera:in~ 

91Dkat iAf1utr.: k> ncc~:r .. 0<J_tofl;lsti::9 8~s Ptoce&dr.: l:i ll.$Cl'OW; t:',Q·o:nounl tPOdfiod ir. lM l.fLS. p:ti·,kft!!C: Coe;:wi,m!Jnt;J Btafict 
ts. 4" P_ortk-,l~rJl_ ot -~·J.tLS ri:,.··..,hl~ Un:t· Pn::ipcrty· t~ Olf(.""d-rot :=lo=t:ir o rCi:ip,_1;1,;ul MLS. !I. L~ling Br~t·1 or:d C~Ung Brc;:l(vr 
~ nci ~!h Pa~ci;unUI c;f lho ~.LS, or II r-,cf P!'OC;hl MLS,. ln: v.~ _.!he 'Pr.;pany ts e1flEr6d for .£.118. then com~-.itiar, m::s: ~ 
a.r,,,dfi~ In D_ se;:,:uaie Y.'rir,P.11:..igrootnt"nl (CAA, Form CSC);.'Ovc:larwon ol Liccn~'()- t111d TUA (CAR, Forrr. DL T} rna:, lie c:red tD 
documen11hD\ ~ tuDUt;ih5fw1B bfl reQufred .o>r ift_a:t an,111:ij:9!1:'P~.'<t:rl~ts. 

E$CRl)VfHOl.llE'1 ACKNOl'/Llll>GMENT: 
. EsctcwH~a~~•rci:'t~~-ct'i•c:ip-/of:h:~"9ct;:':M;ll\:._(lfc."tDC~,$1 Q,tcepo;ltOl!J:~.om~;.h:rt'! __________ , __ ), 
-~h:0tnl1'6:1:.~. ___________ Q$GlldsS-:niO{nCntcl l~ll01i·W'll:I -,-,-----~,.,.,..,.,,,..""'-,--,,,-'"'. 
-..,..-.,..,--,.,--,-,----,,,....,...,......,.,,--,.,..,,,, ond. iSgtotllo to aCl .u li:&C.:'oh ~Cc..- -~OCI '° j:~~o;i:1'1 2" cl ll'\l& .\,;l'HIM!'II, nl!l' 
w~--nbl escro,,,' ln.5~ oru, Liw; tt:ri-n, ;I EaaO"t' t101dc!'~·g~n..,rW '1!'oY:~ 

E~ HOlill:I' r1 ~!;IC: L'l:.II. thu dala DI Cm,!irtl)l!Uoi, It. Acal~~ oJ Viii A!)f'IMdM't':t ™' t,ci1.-.,-vn Bu)'\11' Ufl..l! 'StiC:..r i, __ ,, ________ _ 

P~E'SENTATI()N o·F OFFER: l . ) Ustf"1J B,:olior :,reMln1ed thil .:tier to &ilt!r on _______ (~ate}, 
,0,-,>,or,;r:6,llSMI~-

REJF.CTION OF OFFER: { J{ ; No umn'N off~,~~ b<:ir.cj M\.~. This ofrer \',1l5 rojtrdud l:y Salim on ______ (C:slB). · 
,:a;r .. ~ 

______ ,,. .... ,.,,. _________________________ _ 
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•,-"'•t'".---------. --.-,-,---.. -. ----------.~.,-... ~,-. ·-,·-• -·;.-•---~----------";;r-,.-.,°411-.,-.,-.-.•-.-,•-- •·•-- ~-::-: -------·-- . 

. i~. CALll'O.R./111,\ 
"~ li~SOt:1111.'l()N' 
~ or RliALTORs• 

ADDENDUM 
.IC.A,!\. Form ADM, t;t-i,Vlsod IZIU) No . ..:.1 ______ _ 

Thi-~ Moiiie~n:lum alUnd.vst.11nd~nq tAt~U•J ~ lulty.lncofem!tr:rl 1nro Urh·ix,rchasll·,3gretemonr, 

-i;'i,M'.ih~tl_rHeln't•20~ (q.@Y.-~~~• In, rh•·b~sln~S/MMC.£.!!P-en •PP'!!""' and camP.IRJfa.~. .... ...• -.-.--------• 

S·al1er_i~lvo.~ a iri_~~thly_bosls, 20¾-o~nis oftli_a bµslnc;os/MMCC or ~~eri whicho'T(lf 9~;,1~,, -----. 

,. ___ . _ _________ -_-_-_-_-_-_-_-_-_ ... _-_-_-_-_---· ····----··--·•--·--
... -... ..... -----------·---·----------

-----------·------------------_... . ----· 
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-~AMERIFiRST 
FINANCIAL, INC. 

Pre-Approval Letter 

Friday, April 14, 2017 

TO: Whom it may concern 
RE: Richnrd John (R.J.) Martin 11 

We are pleased to infonn 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: $2,000,000 

The following conditions must be satisfied for final loan approval: 
I) Appraiser's certification of value along with a final inspection. 
2) Acceptable Preliminary Title. 
3) Following standard investor requirements: Evidence ofHazard Insurance, Flood Certification 
4) Copy of Fully Executed Purchase Contract and Escrow Ins/roe/ions 

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 fin1mcial situation as required by the loan program. 

Please keep in mind the following: 
• 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 loElil approval is 

contingent on sale of another property but that sale does not occur prior to closing on this property, re
qualification on an alternative loan program may be requlred to complete the purchase, 

• At times market conditions require that loan program guidelines and parameters change, which may affect this 
approval unless your loan hns 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 
6)9-436-8873 
aroper@amerifirst.us 
NMLS #583371 

AmeriFirst Financial, Inc,, lSSO E. McKellips Road, Suite 117, Mesa, AZ 85203 (NMLS # 145368). 1-877-276-1974. Copyrishi 2014. 
All.Rights Reserved, This ls not nn offer to enter into en agreement, Not all customers witl qualify. Inronnatlon, rates. end programs ere 
subject to chnnge without prior notice, All products ere subject to credit and property approval. Not all products are available in nll states 
or for al\ loan nmounts, Other restrictions and limilations apply. License Information: CA: Licensed by The Department of Business 
Oversight under the Catiromlll. Residettlial Mortgage Lending Act 
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1/2212018 Gmall - Exect1ted Services Agreement for Representation of Darryl Collon 

~Gmall 

E!•ecuted Sarvlc:ci, Agre11ment for Reprasentallon of Darryl Cotton 
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FINCH •THORNTON •.BAIRD"' 
ATTORNEYS AT LAW 

June 13, 2017 

VIA U.S. AND ELECTRONIC MAIL 

Mr. Darryl Cotton 
6176 Federal Boulevard 
San Diego, California 92114 
indagrodarryl@gmail.com 

Re: Services Agreement For Representation O(Darry/ Cot/on 

Dear Mr. Cotton: 

Dovld S. Demian 
ddemian@l\blaw.co1n 

File 9519,002 

We appreciate your decision to retain Finch, T!iornton & Baird, LLJ>. Please forgive the formality 
of this letter but the Califomia·Business and Professions Code requires that we have a written agreement. 
This letter sets forth. the terms of our represeiltation. 

1. Description Of Representation And Services. Yo.u retain Finch, Thornton & Baird, LLP to 
represent you in connection with obtaining a conditional use permit ("CUP'') for 6176 Federal Boulevard 
and also to reprei,ent you in related civil and forfeiture actions related to the property. We will provide 
other services as requested and provided we agree to perform such services. All services shall be subject 
to this agreement. 

2. Fees To Be Charged. Our·fees will be billed on the basis of time expended at the hourly 
billing rates of the attorneys, law clerks and legal assistants involved. At the present time, our hourly rates 
vary from $210.00 to $420.00 for attorneys, $195.00 to $210.00 for law clerks and $75.00 to $125.00 for 
paralegal and legal assistants. My current hourly rate is $400.00. Adam Witt's current hourly rate is 
$300.00. These hourly rates are subject to change in the future and typically increase in September of 
each year. The rote(s) charged will be reflected on the invoices for services rendered. We bill in one
tenth of an hour increments. In order to deliver cost-effective services, when practical, work will be 
assigned to other qualified attorneys, law clerks or legal assistants with either billing rates lower than mine 
or some specialized knowledge beneficial to·you. 

3. Costs And Expenses, We also charge for expenses and costs necessarily incurred to 
perform our services, Examples of these are Secretary of State fees, California Department of 
Corporations fees, court filing fees, service of process fees, deposition court reporter and transcript costs, 
etc. It is our policy to !!21 charge for minor everyday expenses such as photocopies, postage, facsimiles, 
mileage, phone expenses, etc., unless the,ie expenses become beyond the ordinary. For example, extra 
large reproductions or photocopying large quantities of documents for discovery, depositions or trial 
exhibits, etc,, are usually costly and we w)U bill for reimbursement of such expenses or have you pay the 
ven<lor directly. · 

Finch,.Thomton & Baird, UP 474·7 .Executive Drive, SuUe 700 Sa~ Diego, C.A 92~21 T 858.737,3100 P 858.737,31.0l 
ftblaw.com 
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Mr. Darryl Cotton 
June 13, 2017 
Page 2 of6 

4. Services Of Experts/Consultants. It may become necessary to employ experts or 
consultants to assist in resolving a matter. We. will obtain your approval for the retention of any such 
consultants or experts, and you may instruct us in writing at any time to terminate their services. The fees 
of experts and consultants will be in addition to the fees and costs charged for our services. In most 
circumstances, we will have the experts or con·sultants bill you directly. 

5. Payment Of Legal Fees. For your convenience, we understand that we will be receiving 
payment for costs, expenses and fees relating to our legal services pursuant to this agreement from Joe 
Hurtado. Rather than billing you separately, one invoice will be forwarded to Joe. 

Rule 3-31 O(F) of the Rules of Professional Conduct of the State Bar of California requires that we 
not accept compensation for representing a client from a person other than the client unless: (I) there is no 
interference with our independent professional judgment or with the attorney-client relationship; (2) 
information relating to representation of you is protected as required by Business.and Professions Code 
section 6068, subdivision (e); and (3) we obtain your informed written consent to such an arrangement. 
With regard to Rule 3-31 0(F), we do not believe there will be nny interference with our independence of 
professional judgment or with the attorney-client relationship between our firm and you as a result of the 
payment offovofoes by Joe because your interests are aligned. Note, :t.Q!! remain liable for ali fees and 
costs if lml fails !Q.Jlll. We-inform you of these matters and request your written consent to this 
arrangement Execution of this agreement constitutes such written consent. 

6. Client.Responsibilities. We have two primary requests ofour clients: (I) that we are kept 
informed of all information you obtain or discover regarding a. matter for which we are retained; and (2) 
that we receive timely payment for our services and advances. In this regard, we invoice monthly and 
expect payment within 30 days, Any objection to an invoice must be made in writing within 30 days of 
the date of your receipt of the invoice or the objection is waived. At our optiol), late payments will accrue 
interest at. the a1U1ual rote of seven percent. As security for the payment of our invoices, you grant us a 
lien upon any sums recovered ( or which you are entitled to recover) as a result of our efforts, including 
any funds in our client trust account. This lien ls in addition to our equitable lien rights. 

With regard to our lien rights, Rule 3-300 of the Rules of Professional Conduct of the State Bar of 
California states: 

"[We] shall not enter into a business relationship with a client; or knowingly acquire an 
ownership, possessory, security, or other pecuniary i_nterest adverse to a client, unless 
each of the following requirements has been satisfied: 

(A) The transaction or acquisition and its terms are fair and reasonable to the client 
and are fully disclosed and iransmitted in writing to the clieni in a manner which 
should reasonably have been understood by the client; and 

(B) The client is advised in writing that the client may seek the advice of an 
Independent lawyer of the client's choice and is given a reasonable opportunity to 
seek that advice; and 

Fl~ch, Thornton & Baird, u.P 4747 EXecutlve Drive, Suite 700 San Diego, CA 92121 T 858.737.3100- F 8S8.737,3101 
ftblaw.COJ!l 
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Mr. Darcy! Cotton 
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(C) The client thereafter consents in writing to the terms of the transaction or the 
terms of acquisition." 

You granting us n lien is an adverse and/or business relationship and pursuant to the above Rule we 
recommend you seek advice from an independent lawyer of your choice before granting us the lien and 
entering into this agreement. 

7. Potential Conflicts Oflnterest. Representation by us in a particular matter is contingent 
upon clearance of all conflicts of interest checks. With regard to this matter, Rules 3-JI0(C) through 3-
JI0(E) of the Rules of Professional Conduct of the State Bar of California state: 

Rule 3-310(C): 

"[We] shall not, without the informed written consent of each client: 

(!) Accept representation of more trnm one client in a matter in which the interests of 
the clients potentially conflict; or 

(2) Accept or continue representation of more than one client in a matter in which the 
interests of the clients actually conflict; or 

(3) Represent a client in a matter and at the same time in a separate matter accept as a 
client a person or entity whose i.nterest in the first matter is adverse to the client in 
the first matter." 

Rule 3-31 0ffi): 

"[We] shall not accept employmeni ac!verse to a client or former client where, by reason 
of the representation of the client or former client, [we have) obtained confidential 
information material. to the employment except with the informed written consent of the 
client orformer client." 

With regarc! to Rule.3-31 0(C), it is our duty not to represent clients whose interests potentially or 
actually conflict, unless each client provides us with informed written co.nsent to such representation. Our 
cutrent understanding of the available facts and applicable law leads l!S to believe the prospect for an 
actual or potential conflict is low. Accordingly, we believe we can represent you in a manner consistent 
with the professional standards by which we must abide. If this understanding changes ill any material 
way; we will make appropriate disclosures to each of you so a proper co\lllle of action may then be 
pursued, · 

Although we believe there ls only a limiied potential for any conflict of interest, we inform you of 
potential conflicts that could theoretically arise. We do not foresee such a conflict will arise, but advise of 
the potential. As discussed, we represent the Green Rond, LLC, and its principals and agents (collectively 
"Green Road") in connection with all aspects of the potential operation of a marijuana dispensary within 
District 6 of the City of San Diego. Our ability to continue to represent Green Road in all matters that 

Finch, Thornton & Ba.ltd, UJt -4747 Executive Drlve, Su,lte 700 San Dlego, CA 92121 T 858,737,3100 F 858.737.:ni:11 
f1blnw,com 
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may arise in the future is critical to our finn, including in connection with potential disputes in which you 
are adverse to Green Road. Our widerstanding is that you have an interest in operating a marijuana 
dispeqsary in District 6 either directly or indirectly, and that our representation here is focused on 
obtaining a District 4 dispensary .. Accordingly, we do not perceive a conflict here. However, in .order to 
preserve our ability to represent Green Roacl should a conflict.arise in the future, by signing this 
agreement you agree we may tenninate our representation of you at,any time of a potential or actual 
conflict arises between you and Green Road, 

In ac\dition, in the even of such a confiJct, we may ask your consent to represent you and Green 
Road concurrently, You each aclmowledge that if any party refuses to sign such a waiver our firm 
rese.rves ihe right to terminate o.ur representation of you. Similarly, ifwe do underial\e representation 
adverse to you, you agree not to seek the disqualification of our.firm wiless you present court,admissible 
evidence that our !inn (a) ha.s material confidential infonnation from you in the matter in which a conflict 
is claimed, (b) obtained such material confidential infonnation by virtue ofour representation of you, and 
(c) such infonnation could be used against you in the case in which a conflict is claimed. Note that our 
withdrawal from representation of you could be expensive (bringing new cowisel up to speed), 
disadvantageous (sending·the Wrong.message to an adversary), or come at an inopportune time. 

By execution of this agreement, you acknowledge our warnings of potential conflicts of interest 
with respect to this matter, and waive any and all conflicts ofinterest which presently exist, or may 
hereafter arise, by virtue of our.representation. Before consenting to our representation on these terms, we 
recommend you carefully consider the rantificatlons ofour representation on these terms and consult with 
cowisel of your choice, 

8. Disclaimer Of Guarantees. It is impossible for us to make any guarantees regarding the 
successful tennination of a matter and all expressions relative to the ·.merits of your positions are only 
matters of our 9pinion and d!> not constitute a guarantee of a particl.!lar result. 

. 9. Client Contact. Itis our practice to furnish our clients with copies of all important 
pleadings and/or correspondence and to give verbal or written status reports from time to time concerning 
the progress of our representation. We el!Courage you to contact us if you have any questions concerning 
the status of our representation. 

10. Tennination Or Withdrawal. You have the right to tenninaie our services at any time. We 
may withdraw :from representation upon reaso.nable Written notice to enable you to secure other counsel 
due·to: (1) the dissolution of our finn; (2) the discovery of evidence that your claim, suit or position lacks 
merit; (3) your non-cooperation or material breach of this agreement; and/or (4) the discovery ofan 
irreconcilable conflict of interest. In the event of termination or Withdrawal, we mat make and retain a 
duplicate file, and you agree to pay for all costs of duplicating.and transferring the files, Similarly, if at 
any time, during or after our representation, ·you request your client files, you agree we may make and 
retain a duplicate file, and you agree to pay for all co~ts of duplicating and transferring said files. 

Finch, Thornton & Baird, UP 4747"Ixecutive Drive, Suite 700 San Diego, CA 92121 T 858.737,3100 F B58.737.3101 
. ftblnw.com 
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11. Retainer. We request a retainer of$! 0,000.00 as an initial payment for our invoices. The 
retainer will be placed. in the Finch, Thornton & Baird, LLP Client Trust Account, and we are authorized 
to make disbursements into our finn account lo cover amounts we invoice you, Our monthly invoices will 
show the amount charged against the retainer and the retainer balance. We may request this retainer be 
replenished monthly or from time to·time. The retainer amount is not a representation of the estimated 
total fees, costs and expenses likely to be incurred in the course of our representation. If we allow the 
retainer to be depleted, you agree to comply with the billing and payment provisions set forth above. You 
may pay this.retainer by .check, payable to Finch, Thornton & Baird, LLP Client Trust Account or by 
going on our website http://www.ftblaw.com/bill-pay/, Click on the RETAINER PAYMENT button arid 
pay via credit card. Once the retaineris depleted and you receive invoices for a balance due, you may use 
this same site to make credit card payments, by clicking the INVOICE PAYMENT button. 

12. Arbitration. Any dispute relating to fees and costs due pursuant to this agreement shall, at 
your discretion and upon timely demand, be submitted to binding arbitration before the· San Diego County 
Bar Associa.tion pursuant to California Business and Professions Code section 6200, et seq,, or should that 
organization decline to arbitrate the dispute, before the State Bar of California pursuant to California 
Business and Professions Code section 6200, et seq. 

Subject to the foregoing requirements of California Business and Professions Code section 6200, 
et seq,, any controversy or claim arising out ofor relating·to this agreement shall be resolved by binding 
arbitration before the American Arbitration Association by a single arbitrator in San Diego, California, in 
accordance with the Commercial Rules of the American Arbitration Association prevailing at the time of 
the arbitration and judgment on the award may be entered in any court having jurisdiction. The right to 
appeal from the arbitrator's award, any judgment entered, or any order made is expressly waived, 

I 3. Conclusion. To confinn this letter accurately reflects our complete and mutual 
Qnderstanding as to the tenns of our agreement, please date, sign and return an original agreement along 
with a check for $10,000.00 in the enclosed addressed and stamped envelope. A duplicate original is 
enclosed for you. Thank you for the opportunity to be of service. 

Very truly yours, 

@ 
artner 

Enclosures 

DSD:hlq/3BD2S83 

cc: Mr. Joe Hurtado (via email only) (w/o encls.) 

fitich, Thornton & Bal'td, w 4747 ExecutlVe Drive, Suite 700 San Diego, CA 92121 T 858.737.3100 F 858.737.3101 
ftbluw.com 
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Mr, Darryl Cotton 
June 13, 2017 
Page6 of6 

AUTHORIZATION, CONSENT, AND ACKNOWLEDGMENT: 

I have read. and understand this services agreement. I acknowledge receiving full disclosure of the terms 
of the conflicts of entering the transaction described above. I understand I may seek independent counsel 
before signing this agreement. I consent on behalfof the entity listed below to the representation by 
Finch, Th.omton & Baird, LLP, as described above. 

=~ Dated: t~ /') · z., 1 7 
Finch, Thornton & Baird, LLP is authorized to accept direction as to the representation of you from the 
following individuals: 

Darryl Cotto(nA~ 
~ ,>1r-11 

Finch; Thornton & BBlrd, w 4747 EX.ecuttve Drive, Suite 700 So.n Diego, CA 92121 T 658,737.3100 F_ 858,737.3101 
ftblaw.com 
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Cllent NO. __ _ 

BILLING INFORMATION 

(ll Please provide the name ofihe person to whom our invoices should be addressed. 

(Name) 

(Title) 

(Address) 

(Work Phone) (Direct P.hone) 

(Fax) (Mobile Phone) 

(E-mail) 

(2) Pleaso provide the name ofyout accounts pnynblc contnct. 

(Title) 

(Address) 

(Work Phone) (Direct Phone) 

(Fax) (Mobil• Phone) 

(E-mail) 

(3) How would you lil:e to receive your invoices? (Select One) E-mail: D Mail: ti 

(4) Would you like to receive wiring insiructions? (Select One) Yes: D No: D 

FINCH •THOr?NTON• BAIRO~ 
ATTOIIHEYI AT tAW 

4747 Executive Drive ❖ Suite 700 ❖ San Diego, California 92121 .. 3107 
Telephone: (858) 737-~100 ❖ Facsimile: (858) 737-3101 ❖ www.ftblaw.com 
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'. 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

II 

12 

13 

14 

IS 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

FERRIS & BRITTON 
A Professional Corporation 
Michael R. Weinstein (SBN 106464) 
Scott H. Toothacre (SBN 146530) 

501 West Broadway, Suite 1450 
San Diego, Cal\fornla92101 
Telephone: (619) 233-3131 
Fax: (619) 232-~316 
mweinstein@ferrisbritton.com 
stoothac:re@ferrisbritton.oom 

AUSTIN LEGAL GROUP, APC 
3990 Old Town Ave,, Ste. A112 
San Diego, CA 92110 
Telephone: (619) 924-9600 
Fax: (619) 8~1-0045 
gallSlin@austinlegalgroup.com 

Attorneys for Real Parties in Interest 
LARRY GERACI andREBECCABERRY 

SUPERIOR COURT OF CAUFORNIA 

COUNTY OF SAN DffiGO, CENTRAL DMSION 

DARRYL COTTON, an individual, 

Petitioner/Plaintiff, 

v. 

CITY OF SAN DIEGO, a public entity; and 
DOES 1 through 25, 

Respondents/Defendants, 

REBECCA BERRY, an individual; LARRY 
GERACE, an Individual, and ROES 1 through 
25, 

Real Parties In Interest. 

1 

Case No. 37-2017-00037675-CU•WM-C1L 

Judge: Hon. Eddie Sturgeon 

DECLARATION OF ABHAY 
SCHWEITZER IN SUPPORT OF 
OPPOSITION TO EX PARTE 
APPLICATION FOR ISSUANCE OF AN 
ALTERNATIVE WRIT OF MANDATE 
ORFORAN ORDER SETTING AN 
EXPEDITED HEARING AND BRIEFING 
SCHEDULE . 

[IMAGED FILE] 

DATE: 
TIME: 
DEPT: 

Petition Filed: 
Tlial Date: 

October 31, 2017 
8:30 a.m. 
C-67 

October 6, 2017 
None 

DECLARATION OF ABBAY SCHWlllTZWER IN SUPPORT OF OPPOSITION TO PETTION FOR 
ISSUANCE OF AN ALTERNATMl WJUT OF MANDATE OR FORAN ORDER SETTING :ElO'EDITllD 

HEARING AND BRIEFING SCHEDULE 
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1 I, Abhay Schweitzer, declare: 

2 ]. I am over tho age of! 8 and am not a party to this action. I have personal knowledge of 

3 the facts stated in this. declaration. If called as a witoess, I would testify competently thereto. I 

4 provide this declaration in support of Real Partles in Interest Rebecca Berry and Larry Geraci's ("Real-

5 Partles") opposition to PetitionerlPlaintiff's request for the ex parte issuance of a writ of mandate or 

6 fur an order setting an expedited hewing and briefing schedule, 

7 2. I am a building designer in the state of Califurnla and n Principal with Tecbne, a design 

8 firm I founded in approximately December 2010, Techne provides design services to clients 

9 throughout Californla. Our offices are located at 3956 30th Street, San Diego, CA 92104. Our firm 

10 has worked on approximately 30 medical marijuana projects over the past 5 years, including a number 

II of Conditional Use P~rmil.<J for Medical :Marijuana Consumer Cooperatives (MMCC) in the City of 

12 SanDiego.("City"). cine of these projects was and is an application for a MMCC to be located at 6176 

13 Federal Ave., San Diego, CA 92105 (the "Property'?, 

14 3. On or about October 4, 2016, Rebecca Berry hired my firm to provjde design services 

15 in connection with the applioatlon for a MMCC to be developed and built at the Property (the 

16 "Project"). Those services included, but are not limited to, services In connection with the design of 

17 the Project and application for a Conditional Use Permit (the "CUP"),] 

4. The first step in obtaining a CUP is to submit an application to the City of San Diego. 

19 My firm along with other consultants· (a Surveyor, a Landscape Architect, and a consultant responsible 

20 for preparing the noticing paokago and radius maps) prepared the CUP application for the client as 

21 well as prepared the supporting plans and documentation. My firm coordinated their work and 

22 incorporated it into the submittal. 

23 5. On or after October 31, 2016, I submitted the application to the City for a CUP for a 

24 medical marijuana oonsumer oooperative to be located on the Property. The CUP application for the 

25 Project was submitted under the name of applicant, Rebecca Berry, whom I was informed and believe 

26 was and is an employee and agent of Larry Geraci. The submittal of the CUP application required the 

27 submission of several forms to the City, including Form DS-318, that I am informed and believe was 

28 2 

DECLARATION OF AllHAY SCHWEITZWERIN SUPPORT 011 OPPOSITION TO PETTIONFOR 
ISSUANCE OF AN ALTERNATIVE WRIT OF MANDATE OR FORAN ORDER SETTING EXPEDITED 

HEARING AND BRIEFING SCHEDULE 
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signed by the property owner, Darryl Cotton, authorizing/consenting to the application, A 1rue and 

2 correct copy of Fann DS-318 that I submitted 1o the City ls attached as Exhibit 3 to Real Parties in 

3 Interest Notice of Lodgment in Support of Opposition to Ex Parle Application for Isauance of 

4 Alternative Writ of Mandate or for an Order Setting an Expedited Hearing and Briefing Schedule 

5 (hereafter "RPI NOL"). Mr, Cotton's signed consent can be found on Form DS-318. 

6 6, On the Ownership Disclosure Statement, I am informed and believe Cotton signed the 

7 form as "Owner'' and Ben'Y signed the fotm as "Tenant/Lessee." The form only has thl'ee boxes from 

8 which to choose when checking - "Owner'', ''Tenant/Lessee" and "Redevelopment Agency". The 

9 purpose of that signed section, Part I, is to identify all persons with an interest in tbe property and 

IO must be signed by all persons with an interest In the property. 

11 7. The CUP application process generally involves several rounds of comments from the 

12 City in which thQ applicant is required to respond in order 10 "clear" the comment. This processing 

13 involved substantial communication back and forth Vfith the City, with the City asking for additional 

14 Information, or asking for changes, and our responding to those requests for additional information and 

15 making any necessary changes to the plans. I have been the principal person involved in dealings with 

16 the City of San Diego in connection with the application fur a CUP, My primary contact at the City 

17 during the process is and has been Firouzdeh Tirandazi, Development Project Manager, City of San 

18 Diego Development Services Department, 1ele (619) 446-5325, the person whcm the City assigned to 

19 be the project manager fur our CUP application. 

20 8. We have been engaged in the application process for this CUP application fur 

21 approximately twelve (12) months so far. 

22 9. At the outset of the review i:ro oess a difficuity was encountered that delayed the 

23 processing of the application, The Project was located in an area zoned "CO'' which supposedly 

24 included medical marijuana dispensary as a permitted use, but the City's zoning ordinance did not 

25 specifically iltato that was a permitted use. I am informed and believe that on February 22, 2017, the 

26 City passed a new regulation that amended the zoning ordinance to clarify that operating a medical 

27 marijuana dispensary was a permitted use in areas zoned "CO." I em informed and believe this 

28 3 

DECLARATION OF ABHAY SCHWEITZWERIN SUPPORT OF OPPOSITION TO PETl'IONFOR 
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regulation took effect on April 12, 2017, so by tliat date the zoning ordinance issue was cleared up and 

2 the City resumed its processing of the CUP application. 

3 .10. The CUP application fur this Project has completed 1he initial phase of 1he process. 

4 This initial phase was completed when 1he City deemed the CUP application complete (although not 

5 yet approved) and determined the Project was located in an area with proper zoning, When this 

6 occurred, as required, notice of the proposed project was given to the public as follows: First, on· 

7 March 21, 20!7,'1he City posted a Notice of Application (or ''NOA") fur the Project on its website for 

8 30 days and provided the NOA to me, on behalf of the applicant, for posting at the property; Second, 

9 the City mailed the Notice of Application to all properties within 300 feet of the subject pl'Operty. 

10 Third, as applicant we posted the Notice of Application at the property line as was required. 

11 11. Since the completion of the initial phase of the process we have been engaged in 

12 successive subnrlssions and reviews and are presently engaged still in that submission and review 

13 process. The most recent comments from the City were received on October 20, 2017. There is one 

14 major issue left to resolve regarding a street dedication. I expect this issue to be resolved within the 

15 next six (6) weeks. 

16 12. Once the City has cleared all the outstanding issues it will issue an environmental 

17 determination and the City Clerk will Issue a Notice of Right to Appeal Environmental Determination 

18 (''NORA"). I expect the NO~ to be issued sometime in late December 2017 or January 2018. 

19 13. The NORA must be published for 10 business days. If no interested party appeals 1he 

20 NORA, City staff will present the CUP for a determination on the medts by a Hearing Officer, The 

21 hearing is qsually set on at least 30 days' notice so the City's Staff has tlme to prepare a report with its 

22 recommendations regarding the issues on which the hearing officer must make findings. If there is no 

23 appeal of the NORA, I expect the hearing before the hearing officer to be held in late January or 

24 February2018, 

25 .14, If the NORA is appealed it will be set for hearing before the City Council. It is my 

26 opinion that the earliest an appeal of the NORA could be heard before the City Council would be mid-

27 January 2018. In all but one instance, the City Council has denied n NORA appeal related to a medical 

28 4 
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2 marijuana CUP application. The one NORA appef!l that was upheld ls a project loc1tted In a flood 

3 zone. 

4 15. If there is a NORA appeal and such appeal is. denied by the City Council, 1ben the 

S · earliest I would expect the CUP application to be heard by a hearing officer would be March 2018. 

6 16. If there ls a NORA appeal and it is upheld by the City douncll, the City Council would 

7 retaln jurisdiction and ~e CUP application would be heard by the City Council for a final 

8 detenninatlon at some point after the NORA appeal. In that case the earliest I ·would eipect this to 

9 occur would also be March 2018, 

10 17. To dare we have not yet roached the stage ofa City Council hearing and there bas been 

11 no final determination to approve the CUP. 

12 18, I have been notified by the City of San Diego that as of October 30, 2017, there has been 

13 no other CUP Application submitted concerning on the property . 

. 14 

IS I declw-e under penalty of perjury under the laws of the State of California, that the foregoing is 
. '·, 

16 true and correct. Executed this 30th day of October, 2017. ,· ····•' ,• · 

:: Dated: ro/J,/,3-,,17 .. ,(H_:f~:•:~2~.:·.::::·; 
19. ' '. ,..c::);,;:ABHAY SCHWEITZER 

/ 
20 

21 

22 

23 

24 

25 

26 

27 

28 s 
DECLAIIATION OF ABHAY SCHWEl'.l'ZWERIN SUPPORT OF OPPOSITION TOPETTION FOR 

IBSUANCI!.011 AN ALTERNA'rIVI!. WIDT OF MANDATE 01\FOllAN ORDERSE'ITING EXPEDITllD 
HllAIIJNG AND DIUEFING SCHllDULE 
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2. 

3 

4 

5 

6. 

7 

8 

9 

10 

11 

12. 

13 

14 

15 

16 

17 

18 

19 

2.0 

2.1 

2.2. 

2.3 

2.4 

2.5 

2.6 

2.7 

2.8 

I, Elizabeth Emerson, hereby declare: 

I. I have personal knowledge of the facts I state below, and lfl were to be called as a 

witness, I could competently testify about what I have written in this declaration. 

2. I am 41 years old and an Air Force veteran. I served 1ny couptry hon.orably in military 

intelligence and held a Top Secret clearance for all ,even years ofmy service. 

3. I later served as a police dispatcher ju Texas for two years and left on good terms to move to 

San Diego, where I am now a resident. 

4. I worked in Accounts Payable for the law firm of McCarthy & Holthus which I left after two 

and a half years to start my own bookkeeping, accounting and administrative assistant 

enterprise. Because of this I now handle the accounting for GreenerLiving, a landscape and 

lawn maintenance compaiiy, which is co-owned by Mr. Tom Maas and Mr, Joe Hurtado, 

5, I accompanied Mr, Maas and Mr. Hurtado to the hearing for Mr. Cotton on December 7, 

2.0 I 7 as it was strongly anticipated that this hearing would produce positive results for Mr. 

Cotton nnd, thus, for Mr. Hurtado. 

6. At the hearing, I was expecting Mr. Demian to mention what Mr. Hurtado repeatedly called 

the "smoking gun" email in which Mr. Larry Geraci contradicts himself regarding some 

contract, Mr. Demian did not raise any emails in his oral arguments to the Court 

7, During the hearing, the judge asked Mr, Weinstein what would be wrong with preventing 

the withdrawal of the CUP application. Mr. Weinstein replied with something about his 

client having the freedom to do what he wanted. 

8. After the hearing concluded, Mr. Hurtado started yelling at Mr. Demian right outside the 

Courtroom about how it was possible that Mr. Demian could not raise with the Court ''the 

fucking email!" Mr, Hurtado was incredibly agitated and loud and everyone in the hallway 

was staring at Mr. Hurtado and Mr. Demian. 

• 1 • 
Supporting Declaration 
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I declare under penalty of perjury under the laws of the State of Cal' ornia that the foregoing 
is true and correct. 

2 Ot(:J-q(~l"i DATED: 
3 Elizabeth Emerson 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

-2-
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2 

3 

4 

5 

6 

7 

8 

9 

10 

II 

12 

13 

14 

15 

16 

DECLARATION OF TOM MAAS 

I, Tom Maas, hereby declare: 

1. I have personal knowledge of the facts I state below, and ifl were to be called as a 
witness, I could competently testify about wliat I have written in this declaration, 

2. I have been the proprietor of several businesses in Minneapolis, MN. 

3. I am a co-owner ofGreenerLiving, a landscaping company with Mr. Joe Hurtado. We 

originaily started Greener Living in Minneapolis, but we relocated tci San Diego, where I am 

now a resident. 

5. I accompanied Mr. Hurtado to the hearing for Mr. Cotton on December 7, 2017 to provide 

support for both Mr, Cotton and Mr. Hurtado. I anticipated, based on the descriptions provided 

by Mr. Cotton and Mr. Hurtado, that the attorney for Mr. Cotton would prevail that day based 

primarily on an email sent by Larry Geraci that was called the "smoking gun" by Mr. Hurtado. 

6. Mr. Demian, counsel for Mr. Cotton, did not raise any email arguments with the Court. 

6. After the hearing, Mr. Hurtado yelled at Mr. Demian for railing to raise the email with the 

Court in the hallway outside the Courtroom. 

17 
I declare under penalty ofJ)\:rjury under the laws of the State of California that the foregoing 

18 is true and correct. 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

DATED: 1/22/2018 ls/Tom Maas 
Tom Maas 

• I -
SUPPORTING DECLARATION 
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FINCH•THORNTON•BAIRD'" 
AffORNE.YS AT LAW 474i' Ext:cutlve DriYe, Suite 700 San Die89, CA 92121 

TESB,737.3100 FSSS.737,3101 {tblaw,com 

Mr. Darryl .Cotton 
6176 Federal Boulevard 
San Diego, CA 92114 

For Legal Services Rendered through December 31, 2017 

Total Balance Due 

Re: Forfeiture Action 

12/04/17 ACW Correspondence with Joe and Darryl regarding upcoming deadline to make payment to City. 

Recapitulation 

January 1 o, 2018 
Account No: 2403-003 
Statement No: 150904 

Rate 
330,00 

$9,913,95 

Hours 
0.20 

Hours 

66.00 

ACW Adam c. Witt - Associate 
For Current Services Rendered 

Rate 
330.00 o.2o ___ eC-'e"'.o"'o 

E>;penses/Advances 
Date Description 
12/11/17 qne Legal's f~e fQr . .!!:lll!r!g,~u!,ajl!ution ot eyJtQ.i:ney, Inv. No. 11145.398 -One Legal LLC 
Total Expenses/Advances 

Total Current Work 

Previous Balance 

Payments/Adjustments Since Last Bill 

Balance Due 
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0.20 $66.00 

Amount 
.9.99. 

$9.95 

$75.95 

9,838.00 

-0.00 

$9,913.95 



Case 3:18-cv-00325-JO-DEB   Document 1-18   Filed 02/09/18   PageID.293   Page 3 of 9

0934

Account Number: 2403 • 003 
statement No: 150904 

January 10, 2018 
Page 2 

Payments received after January 10, 2018 are not Included In this statement. 

Please make checks payable to: FINCH, THORNTON &. BAI RD, LLP 

Payment is dua within 30 days of the invoice date. 

Please contact us within 10 days of the Invoice date with any questions. Thank you. 

To pay online visit: http://www.ftblaw.com/blll•pay/ 
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FINCH •THORNTON• BAIRD"" 
ATTORNEYS AT LAW 

4747 l:xecutlvc Drive, Suite ioo San Diego, C,\ 92121 
T B5BJ37.3100 F 8S8.737,310l ftblaw.com 

Mr. Darryl Cotton 
6176 Federal Boulevard 
San Diego, CA 92114 

For Legal Services Rendered through December 31, 2017 

Total Balance Due 

Re: 6176 Federal Boulevard Conditional Use Permit 

12/01/17 SLH Analyze status and developments of CUP application 
(1.0); analyze opposition to ex parte application with 
respect to same (0.5); prepare public records act request 
for documents and correspondence with respect to City, 
Geraci, and related parties (0.5). 

12/01 /17 RSB Prepare electronic stipulation to accept pleadings and 
other documents through email. 

12/01/17 ACW Work on developing strategy for writ and ex parte relief 
regarding CUP application. 

12/01/17 DSD Further work on ex parte motions and strategy. 
12/03/17 DSD Discussion with Joe on options for saving permit by 

concurrent actions. 
12/04/17 DSD Analyze case of Monarca in connection with effort acquire 

CUP; work on application for peremptory writ. 
12/04/17 RSB Revise ex parte application to incorporate Joe Hurtado's 

analysis. 
12/04/17 SLH Conference to analyze San Diego Municipal Code 

provisions for application resubmlttal. 
12/04/17 DSD Final correspondence to Weinstein regarding stipulation. 
12/04/17 DSD Correspondence to Weinstein as toe-service. 
12/04/17 DSD Analyze mandatory injunction options; work on proposed 

order. 
12/04/17 DSD Begin work on proposed order. 
12/04/17 RSB Revise ex parte application (0.5) and Cotton's and 

Demian's declarations to reflect Hurtado's latest insights 
(0.3). 

12/04/17 DSD Further work on writ application. 
12/04/17 ACW Work on proposal to attorney Weinstein regarding 

stipulation on CUP application, 
12/05/17 DSD Further work on writ request. 
12/05/17 CRS Review and work on edits to memorandum in support of 

ex parte for an order shortening time for writ hearing. 

January 10, 2018 
Account No: 2403-002 
Statement No: 150903 

$42,020.48 

Rate Hours 

300.00 2.00 

225.00 0.20 

330.00 1.10 

415.00 2.40 
415.00 1,00 

415.00 1.40 

225.00 1.70 

300.00 0,20 

415.00 0.40 
415.00 0.20 
415.00 0.50 

415.00 0.60 
225.00 0.80 

415,00 1.20 
330.00 0.80 

415.00 0.60 
355,00 1.70 
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600.00 

45.00 

363.00 

996.00 
415.00 

581.00 

382.50 

60.00 

166.00 
83,00 

207,50 

249.00 
180.00 

498.00 
264,00 

249.00 
603.50 
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Account Number: 2403 - 002 January 10, 2018 
Statement No: 150903 

12/05/11 RSB 

12105/17 DSD 

12/05/17 DSD 
12/05/17 DSD 
12/05117 DSD 
12/05/17 DSD 
12/06/17 DSD 
12/06/17 DSD 
12/06/17 DSD 
12/06/17 DSD 

12/07/17 DSD 

DSD 
RSB 
SLH 
CRS 
AON 

Rate 
Finalize wrlUex parte application and all supporting 225.00 
documentation. 
Discussion with Joe on arguments as to damages a.nd 415.00 
injury. 
Analyze and work on arguments as to Injury. 415.00 
Final motion for peremptory writ. 415.00 

. Final declaration of Cotton; discussion with Darryl. 415.00 
Correspondence to counsels with notice of ex parte. 415.00 
Discussion with Joe finalizing motion on writ. 415.00 
Finalize motion on writ. 415.00 
Revise declaration of Danryl per his comments. 415.00 
Further work on P&A to focus on arguments and reduce 415.00 
length. 
Appear at ex parte hearing on writ. 

David Demian • Partner 
Rishi S. Bhatt• Associate 
Steven L. Hwang - Associate 
Christopher Sillari - Partner 
Adam C. Wilt - Associate 

Recapilu lation 

415.00 

Rate 
415.00 
225.00 
300,00 
355.00 
330.00 

For Current Services Rendered 

Expenses/Advances 

Date Description 
12/07/17 Vendor fee of ex parte application, memorandum and declaration of 

David Demian. Inv. No. 4235732 • Knox Attorney Service 
12/11/17 Ona Legal's fae for a-filing of substllutlon of atlorney. Inv. No. 

11145392 • One Legal LLC 
Total Expenses/Advances~----· -· -· -,. 

Total Current WorR 

Previous Balance 

Payments/Adjustments Since Last Bill 

Balance Due 

Page 2 

Hours 
0.60 135.00 

0.50 207.50 

1.80 747.00 
1.50 622.50 
0.20 83.00 
0.20 83.00 
0.40 166.00 
0.40 166.00 
0.50 207.50 
0.70 290.50 

0.80 332.00 

Hours 
15.30 6,349.50 
3.30 742.60 
2.20 660.00 
1.70 603.50 
1.eo __ .,:;62""7.:..;.o;..;;.o 

24.40 $8,982.50 

Amount 
203.95 

9.96 

- · $213.90· · 

$9,196.40 

32,624.06 

-0.00 

$42,020.48 

Payments receivedaf\er January 10, 2018 are not Included In this statement. 

Please make checks payable to: FINCH, THORNTON& BAIRD, LLP 

Payment is due within 30 ,days of the invoice date. 

Please contact us within 1 o days of the invoice date with any questions. Thank you. 

To pay online visit: http://www.ftblaw.com/bill-pay/ 
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.. ' , .•. 

FINCH •THORNTON• BAIRD" 
ATftiRNEYS AT tAW 

4747 Executive Drive, Sutta 700 San Di<!go, CA 92121 
T 858,7.37.:3100 F 858.7:37.1101 ftblaW.COff'! 

Mr. Darryl Cotton 
6176 Federal Boulevard 
San Diego, CA 92114 . 

For Legal Services Rendered through December 31, 2017 

Total Balance Due 

Re: adv. Larry Geraci 

12/01/17 RSB Conference about lodging objections to Geraci's notice of 

12/01/17 RSB 
deposl!ion and accompanying production request. 
Perform final analysis on the probability that Cotton will be 
able to obtain a TRO or a Prellmlnary Injunction as a way 
to force Geraci to quickly settle the case. 

12/01/17 RSB Analyze timing of when Cotton's objections to Notice of 
Deposition are due. 

12/01/17 RSB Further revise discovery responses. 
12/01/17 CRS Review draft discovery responses and work on edits to 

same. 
12/01/17 CR$ Conference regarding objections to deposition notice and 

12/01/17 CRS 
requests for documents, and work on strategy for same. 
Conference regarding materials and outline to prepare for 

. . depositions. . . . ....... ~ ........ -~-
12/01/17 RSB Anal_yze California law regarding the one-year statute of 

limitations. 
12/01/17 CR$ Conference regarding primary contract theory of case :and 

strategy for defense of their alleged contract. 
12/01/17 RSB Conference about dedication of property to the City of San 

Diego. 
12/01/17 CR$ Work on framework for stipulation on CUP and In the 

alternative, a narrow order for ex parte relief. 
12/01/17 RSB Continue analyzing how to frame the theory of the case for 

purposes of Cotton's upcoming discovery responses and 
deposition. 

12/01/17 ACW Work on document production requests in connection with 
deposition notices to Geraci and Berry. 

January 10, 2018 
Account No: 2403-004 
Statement No: 150905 

. $40;009.02 

Rate Hours 
225.00 0.20 

225.00 0:30 

225.00 0.40 

225.00 0.20 
355.00 1.80 

355.00 0.40 

355.00 0.20 

225.00 1.20 

355.00 0.50 

225.00 0.20 

355.00 0.80 

225.00 1.20 

330.00 1.40 

45.00 

67.50 

90.00 

45.00 
639,00 

142.00 

71.00 

270.00 

177.50 

45.00 

284.00 

270.00 

462.00 

12/01/17 DSD Work on case arguments for ex parte and detailed 415.00 3.20 1,328.00 
correspondence to Joe and Darryl with strategy for 
motions. 

12/01/17 DSD Conference as to attorney-client privilege issues in case 415.00 0.50 207.50 
and analyze same. 
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' ·r-·-' '1 
I ··, .. _' • 

I . , 
~ . ) 

' r 

Account Number: 2403 - 004 January 1 o, 2018 
Statement No: 150905 Page 2 

Rate Hours 
12/02/17 RSB Continue analyzing how attorney-client privilege may apply 225,00 0,90 202,50 

to Joe Hurtado, 
12/03117 RSB Draft point.a and authorities for Cotton's TRO against the 225.00 3.50 787.50 

City of San Diego. 
12/03/17 CRS ConferencE) regarding .app.lication of attorneiy-client 355.00 0.30 106'.50 

privilege for communications between Darryl and Hurtado, 
12/04/17 RSB Review proposed email to Geracl's· attorney, Michael 225.00 0.30 67,50 

Weinstein, regarding a proposed stipulation pertaining to 

12/04/17 CRS 
the CUP application (0, 1); provide feedback (0.2) 
Work on strategy for seeking TRO in addition to ex parte 355,00 0.80 284.00 
relief on the Writ. 

12/04/17 RSB Begin dsaf:tin.9 theJnj~ng!\.li~ .Qt.d!'r for the. Court_tQ ~ign, 225.QQ_ 1.Qg_ _ 2?5,00 
12/04/17 RSB Review Hurtado's memo regarding the issuance of a TRO. 225.00 0,20 45,00 
12/04/17 RSB Continue drafting injunctiqn, 225,00 1.10 247.50 
12/04/17 CRS Work o.n revisions to proposed order for ex parte hearing 355.00 0.30 106,50 

onTRO. 
12/04/17 CRS Work on framework and strategies for memorandum in 355,00 1,50 532.50 

support of ex parte for TRO. 
12/04/17 AON Conference to wc;>rk on strategy for ex parte application for 330,00 0,30 99.00 

12/05/17 
injunctive relief. 

RSB Revise ex parte application. 225.00 1.40 315,00 

12/05117 RSB Review Hurtado's email regarding lis pendens and 225.00 0,60 135.00 

12/05/17 RSB 
attorney fees (0,2); analyze cases.cited therein (0.4), 
Revise Cotton declaration to contain the terms of the 225,00 2.50 562,50 
parties' contract and to contain the Geraci-Cotton email 

12/05/17 
exchange reflecting the same. 

RSB Continue to revise TRO for tomorrow's ex parte hearing, 225.00 3.00 675,00 

12/05/17 RSB Further revise ex parte application materials for tomorrow, 225.00 2.50 562.50 

12/05117 CRS Work on memorandum In support of TRO and strateglze 355.00 2.00 710.00 

12/05/17 RSB 
for order In support of same. 
Further work on ex parte application and TRO for 225.00 1.50 337.50 
tomorrow. 

12/05/17 DSD Work on motion for TRO, arguments on breach of 415.00 2.10 871.50 
,..,. contract. •· .... 
' 12/05/17 DSD Work on motion for TRO, revise declatatlon of Cottori. 415.00 1.50 622.50 

12/05/17 DSD Work on Declaration of Demian In support of TRO. 415,00 0.50 207.50 

12/05/17 DSD Correspondence to counsels with notice of ex parte. 415.00 0.20 83.00 

12/06/17 RSB Perform last minute revisions to the TRO and ex parte that 225.00 1.10 247.50 

12i06/17 
is going out today. 

415.00 DSD Discussion with Joe no ex parte for TRO/PI. 0.30 124.50 

12/06/17 DSb Further work. on motion arguments for writ as to 415.00 0.30 124.50 
SchWeitzer section on CUP timing; work on declaration as 
to same. 

12/06/17 DSD Revl,iw declaration exhibits of Darryl and revise 415.00 0.50 207.50 

numbering. 
12/06/17 ORS Conference regarding last changes to memorandum in 355.00 0.30 106.50 

support of TRO. 
106,50 12/06/17 CRS Conference regarding objections to deposition notices. 355.00 0.30 

! 12/06/17 DSD Prepare responses to document demands by Geraci as 415.00 0.70 290.50 
,. part of Darryl deposition: review prior responses and 

I dc;,cument production; discussion with Darryl as to same. 
1.50 622.50 12/06/17 DSD Final motion for TRO for filing. 415.00 

I 12/06/17 DSD Appear at ex parte on TR/preliminary Injunction (1.0). 415.00 1.00 415.00 
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Account Number: 2403 - 004 
Statement No: 150905 

January 10, 2018 
Page 3 

12/06/17 DSD 
12/07/17 DSD 

DSD 
RSB 
CRS 
ACW 

Appear at ex parte on verified writ. 
Appear at ex parte hearing on TRO. 

David Demian - Partner 
Rishi S. Bhatt - Associate 
Christopher Slilari - Partner 
Adam C. Witt -Associate 

Recapitulatlon 

Rate 
415.00 
415.00 

Rate 
415,00 
225.00 
355.oo 
330.00 

Hours 
1.00 
0.80 

1-!ours 

415.00 
332.00 

14.10 5,851.50 
23.30 5,242.50 

9.20 3,266.00 
1.70 561.00 

For Current Services Rendered -----
48.30 $14,921.00 

Date 
11/30/17 

12/07/17 

12/11/17 

. ·-·- - ·---- 'Expe-nses/Advances 

Description 
Delivery of notice of deposition to Michael Weinstein ai Ferris & Britton 
on November 30, 2017. Inv. No. 3497179- Golden State Overnight 
Vendor fee for filin·g ex parte application, memorandum and declaration 
of David Demian. Inv. No. 4235733- Knox Attorney Service 
One Legal's fee fore-filing of subslltution of attorney. Inv. No. 
11145359 • One Legal LLC 

Total Expenses/Advances 

Total Current Work 

Previous Balance 

Payments/Adjustments Since Last Bill 

Balance Due 

Amount 
16.59 

148,55 

9:95 

$175.09 

$15,096.09 

24,912.93 

-0.00 

$40,009.02, 

Payments received after January 1 0, 2018 are not included in this statement. 

Please make checks pay,ible to: FINQH, THORNTON & EiAiRD, LLP 

Payment is due within 30 days of the invoice date. 

Please contact us within 1 O days of the Invoice date with any questions. Thank you. 

To pay onllne visit: http://www.ftblaw.com/bill-pay/ 
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sos[ .... 
A~SempraEnergyutUJri/ 

Account: 1310536032 08 
Daie Mailed: 01/12/18 

Service Addre~: 6176 FEDERAL BLVD 

URGENT NOTICE! 
PAYMENT REQUEST 

RE-INSTATED SECURITY DEPOSIT 

We are requesting a $4,267:00 Security Deposit. Your Securil:Y, Deposit reques~ which was previously waived, is 
now being re-instated as your bills have 110t been paid on time. 

A payment is requested in the amount .;p!i4,267.00 and must be received before the expirniion date of 
02/01118 to avoid the disconnection of.service. : . 

Thom will be a charge if collection action is req~ired. Please refi:r to the bac!\ of this notice for additional 
information. · · 

The bottom portion .of this notice inust accompany your payment. If you intend to mail your paymen~ you should 
do so at least three business days prior to the· expiration date of this notice, 

.H 

You can also make your payment online at no charge. Go to sdge.com/Jll)"ICCount. We also offer ele.ctronic 
payment services, such as SDG&E Pay0By-Phone and Automatic ·Pay. For your convenience, you can also pay by ....., 
using most ATM cards, debit cards, MasterCard® and Visa® credit cards and electronic checks by calling 
BillMatri>< at 1-800-386-0067 .. 

Si necesita ayuda para intepretar este aviso llamenos a 1-800-311-7343. 00D8 

. . ,, 
SDQf A~SempraEne,:gyu11111y' 

ACCOUIII' NUMBER 
1310 536 032 3 

S'EJtYt!ZE.ADDR181: 1$176 Pl!DERAL BLVD SAN DIEG09Z114 

1\726,l_,:l,l0B 1 oz.. 
l•n'"n•1•11•11l•1111•1•1••11•11h111111••.11""111"'11l•'1•1• 
DARRYL COTTON 
6184 FEDERAL BLVD 
SAN DIEGO CA 92114-140.1 

'. . . .' . 

DATI! DUE Feb I, 2Qla 

•f----o------,.,, ·-~· _,,__-f 
AMOUl'iTDUE $4,267.0Q,• 

PleHo onler amount ancloaad, 

I$ 
WIit. IIGGIXfn! numO•OII ;haclr find m11lrlt 
pay~k, lo San Dilo;o Dal & ~frk, 

SAN DIEGO GAS.& ELECTRIC 
PO BOX25111 
SANTA ANA CA 92799-5111 

3 7 □□□□□ 131 □536032 □□□□ 4267 □□□□□□ 42b7 □□ 
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0943

sos" ,_,,JE 
A~ Sempra Eneigy ui1111y• 

NOTICE OF PAST DUE ACCOUNT AND IMPENDJNG DISCONN)!CTION 
IF YOU HA \I\! ANY QUESUONS, PLEASE CALL 

1-800-411-SDGB (1343) M,P'7AM - 8PM, SAT 7i',M • 6PM 

Pay Bero re _Dak/D~onncdlon POiiey 
YuurSDG&E blll i, d11c uBd payablo Up(ID pmcntation and is put 
due if not paid Within 19 da)1! of the date m1ilcd (or midenliol 
i::urdomm or l!l da)1'1 for ram-nisidcnlial cw tom en. If your ptt)1Jlen1 
has not been received by the 1'Duc Date" shown onyourbill, your " 
SDG&E nrvkc iJ subjeot. lo discoMcction, llfterpropcrm;itice has 
bem provilffi!. If YQUr ~rvi~ ii!. ~jaooi_mccted fl;lt non-paYment, Ihm 
may be additional &et"Vii:e chw"ges un'd you will be mquired to pay all '.i 

plm due 800&:Eamqunts before service U: mlo~. YourSDG&E 
scrvi~ could also be dist:oMec:ted if1hc lnfonnntion prmided oq your 
appliCl!ltf0t1 ~or servic~ isflslse,jnco~l~ or.inntc!Jf'l!lC. S,DG~E 
will ~isconnect your5ffl'lcis only (brnon-pti.)TQ~l of those chargn 
owcdSOO&E. 

R!Jiclentiat ewitonm& who IIJ"D wi]lblil to po.y lhW S DO&E bill in lull 
due 1o a lempormy 6Jlllll.cial hardship or due to a acriuus illness in the 
household. oa::d lo c;:ill SDG&E befbre tho e1<pir.atio1:1 oflhis m11ii.o. 
E_mployees, ini.lwli~ multilingual l'!alf. an, 11,wilable to U&11i~t with 
payment arnin;mmt1:·· 

lfSDG&E lhila lo olfc,- you paymtnl armngeoumls, yo11 Dlil)' \\rite lo· 
the Consumn- Affiairs Blilnd:i or the C1lifoml11. P11blic Utilities 
Commisa:f01:1 (CPUC), State Office EuildinB, !!05 'Vun Ncsli AvCllue, 
Ri:,.om 2Q93, Sep. Frnru:i$i:o, -c;:A 941 oi, .email: , .. 
coll!lumn--nffain@qluc.ca.gov, prior to diStoMec'lion oCyour ,t 
SDG&:E service. lho Consunia·Afl'Birs Srnnc:h will n,vieW lhc 1 • 
complaint and iuue ibi proposed m.olution to you and SDO&:E. If 

you an, not1ntillicd, you may appeal Iha ptaposell resolution by liling 
a l'brmal compla\lJl Amore deli!.iled explanation ofdisamnei.tion 
polide1, including your rightll il8 mt SDG&:E li:llSlomer, may be 
Db111incd bycalltng 1-800--41 I .SDQE t/343) Mociday-Frld11y 
7am-Bpm, SPlurday 7om-6pm; ore-mall: lnlb@sdge.com, 

Rll-Establllbmcnt orCredltlDepa&ll 
If you pay yoorSDG&:E. bill after the upiration date of11 past due 
notice, or lbrnoo-nsillmli11I a:111tomcn1,.lfyour SDG&:E bill becomes 
past duo Uld a Ynitten notice for d{stomu:lill:ion is mBiled, you may be 
nquJRd to re-establish yaurDllldll by poyini;a deposit 

'"I ., 

R11lc11 A11d Rule$ 
SDG&E's rute $clLcdul~ and rulni, on file aod _approved by the CPUC, 
nre avail11.hlii on the ttrtcmel Ill www,sdge,cam, Copies or applicable 
111rilfsanny11lso bo opta.i~ by calling 1~800-411-SDGE (7343)or 
,·isiting 1111)' company bill pa)'Jllml office. 

l>lspulcll Outs • . ... 
lfyuu disp11te lhll' SDG&:E chiitgcs on your bil~ which may incl-Ude 
electric.energy cb:u»l!s thatririlectalc:ctricity prQvided.bythe Stale of 
Califomi11 Dcpurtmentl)(W11ter R_esoun:es (DWR), plellK' request 11.11 

c"{llun111iun from SpG&:E,withinfive da)"II, _If.you s.)i.11 balill!.W you . 
l111vc bee11 billed iru:omctly, the ~l1_11mo~~ of the ~DG&:E charges . 
and D\VR ch:1rges Oil tho bill 1hou!d be dcpoeitcd with the CaliJbmiu 
l'11b\ic l'tililitK CommiHlon, Stab! Office Buildins, 505 Vun Neu 
A,·enue, Romn 2003, Silb·FranciSC0t CA:94102, email: 
con~umL:1"•11lf11irt!i,@cpUc.c:n.~, within 1!! day1 oflhc rmiling date.of . 
Ibis past due: nalil:e to nWid disconn~ion 0f)'l)11rSpG&:E ~i;e. 

1,.Juke th~ 1'eTl'li11n~e payable to the CPUC, i_iutS_DO&:E. 

R11Siden1ial customm m.o.y, in lieu ofdepositins the 1\111 ~ount or 
di~ruted billi with thl:I CPUC, agree to an irmallmmt plnn with 
SDG&.K A tuinplRint m1)' !ilill be filed \\ith tha CPUC by 51.ntins ywr 
ch1i1n in writinu and by providlrys wpportins documaitation.· 

Tile C['L'C "ill notocceptdeposiWwhcn the d~pute np~iirs to be.ova- · 
m11l11:n; tlml du nnt diRctly'n:\llle to the 11ccuracy or the ~Ill; Such 
m11lhm; im:lude lhe quillily of the utility'a smict, general lev:el of rates, 
p1:t1.ding r.11111 upplieationa, and &OUJl::cll uffucl pOWc:rthnt an, U1c:d 1D 

gmer11111 pnw1:r. 

Failure tn 11U1.ke IN! deposit to the CPUC or paym~t lllilll1gemcnl& 
with SDG&f. hf the ei,cpiru.J.iond11tc er 11. put due notice, may n:sull in 
lh~ Ji111:un111:dion of your SDG&:E servioe, 

.. 

.. . , 
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0944

soqf 
A ~Sempra Energyvt111t¥• 

PLEASE NOTE: This deposit less the amount of any unpaid bills will be refunded together with any 
interest duo at the rate ~ermined in accordance with the utility's Rule 7, Deposits, upon discontinuance of 
service or after the deposit has been held for 12 coruecutive months during which time continuous gas 
and/or electric service has been received, and all bills for such service have been paid within the allowed 
number of days from the date mailed, in accordance v.ith the Rules as approved by the Public Utilities 
Commission of the State of California, 

No inwrest will be paid if sendce was temporarily or permanently disconnected fbr,non-pa)1Ilent ofbi)ls 
within the past 12 months, or the account was past due more thiln once during the past six months or more 
than twice during the past 12 months. 

Refund will be made by application to the account or by check, in which case endorsement of the check will 
corutitute acknowledgement of receipt of rofund and release the utility from any further claims again,! Ile 
deposit covered by lhis notice, 
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l1ll .. 1•llllllll•lliol•h•lllll,,1001ll1l .. l,ll1l111•l1l1011••l•I 
1426 1 AV 0.373 
DARRYL. G COTTON 
6176 FEDERAL BLVD 
SAN DIEGO CA 92114*1'101 

S·l 
01426 

0002 1 610000247582 2 0000025041 5 0 

---· .. ·•··••·······•·•··•·············· .. •···•·······•·• .. ··---------~ 

RETURN THIS PORTION 

MAKE CHECK PAYABLE TO CITY TREASURER 

$250.41 

TOTAL DUE NOW 

JUST A FRIENDLY REMINDER .•. TO LET YOU KNOW WE HAVE NOT RECEIVED YOUR PAYMENT. IF PAYMENT 
HAS BEEN MADE, PLEASE ACCEPT OUR THANKS. IF NOT, YOUR REMITTANCE TODAY WILL BE APPRECIATED. 

FOR RECORDED LISTING OF AUTHORIZED PAYMENT AGENCIES OR TO REPORT A PAYMENT, PLEASE CALL 515-3500. 

ACCOUNTNO. 610000247582 DARRYL G COTTON 
SERVICE ADDRESS 6184 FEDERAL BLVD 

Dec 21 2017 

PAYMENT WAS DUE 

$250.41 

TOTAL NOW DUE 

THE CITY OF SAN DIEGO• PUBLIC UTILITIES DEPARTMENT• (6191515-3500 • KEEP THIS PORTION UW-1457 (9-13) 
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The City of San Diego • Public Utilities Department 
Federal Tax ID# 95-6000776 

Pavments Information 

Make Checks Payable to City Treasurer 

Online 
www.sandiego.gov/customercare 

By Mail 
Public Utllltles Department 
Customer Care Center 
PO Box 129020 
San Diego, CA 92112-9020 

Contact Information 

www.sandiego.gov/publicutilities/customerservices 

Customer Care 
(619) 515-3500 
(858) 755-7211 
(760) 489-8673 

Emergency Service & Repairs (24 Hours) 
(619) 515-3525 
(858) 755-0365 
(760) 489-0140 In Person (please bring both portions of bllQ 

City Treasurer- Cashier 
Cash, Check, Debit Card, MasterCard/Visa/Discover Card 1--------------------
Civlc Center Plaza 
1200 3rd Ave ~ Lobby 

Public Utilities Department 
Cash, Check, Debit Card, MasterCard/Visa/Discover Card 
526 B Street - Ground Floor 

Authorized Payment Agencies 
www.sandlego.gov/publlcutllltles/customerservtces 

P@vroent is due on or bel0 re the Payment Due Pete, 
If not paid within this time, service may be discontinued. 

Disputed Payment Amounts should be paid to avoid 
interruption of service. Investigations are made upon 
request. Adjustments, when warranted, are made only after 
completion of an Investigation. 

ID The Event Saryjce is Discontinued for service to be 
restored payment must be made and reported to customer 
Care (619) 616-3500. Service wlll be restored before the 
end of the following business day. 

A Payment Return Fee wlll be assessed for any payment 
returned by the bank. 

Public Utilities Department 
Customer Support Division 

Customer Care Walk-In Payment Center 
525 B Street - Ground Floor 

San Diego, CA 92101 
Hours: Monday - Friday 8 a.m. - 6 p.m. 

Assistance for speech and hsarlng Impaired oustomers Is 
available via Calltomla relay services at 1-800-735-2929 
(TT/TDD). Alternate formats available upon request of 

qualified lndlvlduals with dlsabllitles. 
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610000012730 
ACCOUNT NUMBER 

6176 FEDERAL BLVD 
SERVICE ADDRESS 

I 111 ,, 'I •I• 111•' I,, 111,1, .. , ,, , ,11 ti' 11 I" I 1111 I 11 11 •I• 111' 11° 11 1 
1425 1 AV 0.373 
FLEET ELECTRICAL CO 
C/0 DARRYL G 'COTTON 
6176 FEDERAL BLVD 
SAN DIEGO CA 92114·1401 

S· 1 
01425 

0002 1 610000012730 0 0000017998 6 0 

Dec 21 2017 
PAYMENT DUE DATE 

RETURN THIS PORTION 

MAKE CHECK PAYABLE TO CITY TREASURER 

$179.98 
TOTAL DUE NOW 

________ ........................... ·----------------................ ::: ... ::: .... :::. === .... :::: ... ::: ... ::: .... :::: ... ~ .. . 

JUST A FRIENDLY REMINDER ... TO LET YOU KNOW WE HAVE NOT RECEIVED YOUR PAYMENT. IF PAYMENT 
HAS BEEN MADE, PLEASE ACCEPT OUR THANKS. IF NOT, YOUR REMITTANCE TODAY WILL BE APPRECIATED. 

FOR RECORDED LISTING OF AUTHORIZED PAYMENT AGENCIES OR TO REPORT A PAYMENT, PLEASE CALL 515-3500. 

ACCOUNT NO. 610000012730 FLEET ELECTRICAL co I Dec 21 2017 $179.98 
SERVICE ADDRESS 6176 F_EDERAL BLVD 

PAYM,ENT.WAS DUE TOTAL NOW DUE 

THE CITY OF SAN DIEGO• PUBLIC UTILITIES DEPARTMENT• 16191515•3500 • KEEP THIS PORTION uw.1457 (0.13) 
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The City of San Diego • Public Utilities Department 
Federal Tax ID# 95-6000776 

Payments lntormatlon 

Make Checks Payable to City Treasurer 

Online 
www.sandiego.gov/customercare 

By Mell 
Public Utilities Department 
Customer Care Center 
PO Box 129020 
San Diego, CA 92112-9020 

In Person (please bring both portions of bllQ 

City Treasurer - Cashier 
Cash, Check, Debit Card, MasterCard/Visa/Discover Card 
Civic Center Plaza 
1200 3rd Ave - Lobby 

Public Utllltles Department 
Cash,,Check, Debit Card, MasterCard/Visa/Discover Card 
525 B Street - Ground Floor 

Authorized Payment Agencies 
www.sandlego.gov/publlcutilitles/customerservlces 

' 

Payment is due on or before the Pavment Due Date. 
If not paid within this time, service may be discontinued. 

pjsputed Payment Amounts should be paid to avoid 
Interruption of service. Investigations are made upon 
request. Adjustments, when warranted, are made only after 
completion of an lnvestigaUon. 

lo The Event Service is Discontinued for service to be 
restor,,d payment must be made and reported to Customer 
Care (619) 515-3500. Service will be restored before the 
end of the following business day. 

A Payment Retum Fae will be assessed for any payment 
returned by the bank, 

Contact lnfonnatlon 

www.sandiego.gov/publlcutllltles/customerservlces 

Customer Care 
(619) 515-3500 
(858) 755-7211 
(760) 489-8673 

Emergency Service & Repairs (24 Hours) 
(619) 515-3525 
(858) 755-0365 
(760) 489-0140 

Public Utilities Department 
Customer Support Division 

Customer Care Walk-In Payment Center 
525 B Street - Ground Floor 

San Diego, CA 92101 
Hours: Monday - Friday 8 a.m. - 5 p.m. 

Assistance for speech and hearing Impaired customers Is 
available via California relay services at 1-800-735-2929 
(TT/TDD). Alternate formats available upon request of 

qualified Individuals with disabilities. 
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0949

soG/' ...)E 
ACCOUNT NUMBER 1310 536 032 4 
SERVICE FOR 

rP A 'Q,, Semµra Energy utility~ 

Ac.count Sum111ary 
Previous BBlar:ice 
Payment Received 
Pa_st Due Balance 
g»_rrant .9.M!:9.!:t~• __ _ 
Total Amount Due 

DARRYL COTTON 
6176 FEDERAL BLVD 
S.AN DIEGO, CA 92114 

$2,120.28 
· .00 

$2, 120,28 

..... ~.• 1,098,80 
$3,219.08 

Please di'sregard past due balance if already paid, PleHe pay current charges by Jan 27, 
2018, 

. 7% Delayed Payment Charge Due If Paid Afier Feb 6, 2018. 

Summary of Current Charges 
Bi!llng Per!od Usage 

Electric Dec 10, 2017 -Jan 10, 20Tf 4,561 kWh 

(See pege 2 for details) 

Amount($) 

1,083.96 

~~fa~,~-~?~_yment Charge (.7% on ~~-\~~~~--?f_:$::2c_, 1:..:2::0c:.2::8c.cI _________ 14.84 
Total Charges this Month $1,098.80 

li&gulatory Notit:118 

All customers are required ta pay a Competition Transition Charge as part of \he charges above, 
lncfuding lhoue w!io choose. an electric service provider other than SDG&E 

-. .. ~~.~~~. ~~.~~-!1!!5_~1:1~!1~~- ~~R-.v~u-~ -~-~c~_R°.!:.!F:~-v.0!1.~_E _tl_l)A~ □",R EST/\ PAm f'AAA SUS RtG!SJ"llOS,) 

Pl.t.l.'ll: f\EIIJR.N 11-llt) PORTION Wlfll YOU~ PAYMENT. (~.O.Vl.lll tm O~'JOLVER ~GT", f'ARTE CON ~u l'AOO I 

SOfi( A~ Sempra Inergy"'"''" 

lilERVIOli ADDIIESS: 6176 FEDERAL BL\ID SO B2114 

Sawu Papur & 
.. _ Pu111t11:au __ _ 

PAY ONLINE 
WVN1.sclgo.1;0111 

4723.lb3.3717,l933536 l A\/ 0.373 oz 0,922 
11 1111 I 1l1,l1lil 1"111 ii'' I ii I' •1 1•1111,111111' I lu h 1,, ii II •1 I I• 
DARRYL COTTON 
6184 FEDERAL BLVD 
SAN DIEGO CA 92114-1401 

ACCOUNT NUMBER 

1310 536 032 4 

OATE MAILED Jan 12, 2018 Page 1 of6 
www.edge.com 

1-600.J36-SOGE (7343) English 
1-800-311-SDGE (7343) Espanol 
1-877-689-SDGE (7343) TTY 
M-F, 7arn-Bpm, Sat, 7am-6pm 

24 Hour Emergency Service 

DATE DUE ON RECEIPT 
11---------1 

AMOUNT DUE $3,219.08 

EIJctrlc Usaua History (Total kWh used) 

~liRfJi~ 
J,qM fEO UA'I_APII IAY JIJH .lJl AU(l !.l:P 001 NOV b~ll JAM 
,, 1! 

JaM 17 Doo 17" ~Ji~ 
Tot~I kWh ~111'.!d f>.20@ 5,531 
Oally 1Mt•illl9 kWh 160.0 172.S 

D-;ly~ IM bl\llog t:ycll!I 31 " Chang& !n daily 11..,rage from Int mnnlh 

Chang& lo daily i.>'trri,ge l1om Int y~r 

MaK month!y rl1m1.ind 16.3 '" '-lax annual dem~nd 

Saa Tim• of U111• • El•ctrlalty fnformaition 
on P•II• 3. 

t DATE DUE ON RECEIPT 

AMOUNT DUE $3,219.08 

4,561 

147-1 

}1 

14"' 
)?:,~~-.l 

'1ll o I 
-~~·-1. I 

Pleaso miter amount encltised. 

I~ ·-·········--··-····---· 
Wtite l'Cr.UUl///!111/lbF:'Ot) <:;!lt11/k ,.,,ri make 
pi,y,.bfe lo Slll! D/1190 G.ls & E:Jocrr/c 

SAN DIEGO GAS & ELECTRIC 
PO BOX 25111 
SANTA ANA CA 92799-5111 

4 2 9000 □ 1310536 □ 3200 □ 01098800000321908 
■ 
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soG.'' ..,JE 
A ~Semprn Energy utilily° 

ACC0UNTNUMBER 1310 536 032 4 
DATE DUE 

ON RECEIPT 

Detail of Current Charges 

Electric Service 

Rate: Time of Use - TOU-A-Commercial ClimBIO Zone: ln1ertd 

Blll!n9Porlotl: 12/10/17 • l/10118 

Mo1e1 Numoo,; 06509045 

Total Days: 31 

Meter Coneta11t 1.000 

(Nert scheduled road dote Feb~. 2018) 

Billin111/oltag, L11vol: Secondary 

Circuit: 01 65- Your circuit is currontly not subjact to rc;,/ating outage, 
However, this is subject to change without notice. 

Tt1tal UBago: 4,561 (Usage based on interval data) 

ELECTRIC CHARGES ___ _ 

customer Charge 

Electricity Delivery (Details beloW) 

Wl'°"fER OSMif 

kWh uoad 
RatolkWh 

21 Oll'}Chargo 

On_-Poak 
427 
$.13007 
$55.54 

Electricity Delivery (De(ails below) 

WINIER U5J\t:ff 

kWh ui~cd 

RatolkWh 

10 Oiry ChijJ!Jo 

On.Peak 
201 

$.13736 
$27.61 

~ Rate Change This Billlng Period: 

3,172 kWh 

______ --~---·-- _,. ___ . O!f•Pcuk __ ,._ 

1,3B9 kWh 

2.745 
$.13007 

.j, $357.04 

OIF-P~~k 
1,186 
S.13736 
S163.18 -- - ----------------

30.00 

<'1'12.58 

190 79 

There was El rate change on day 22 ofyourBffling Period. Tflarefore, your cllarges tor the rust ?1 days 
ware et RDte 1, cmd the remaining 10 days were af Rate 2. 

DWR Bond Charge 4,561 kWh x $.00549 25 04 

(Contin11(-1d on next page) 

CATE MAILED Jan 12, 201 B Page 2 of 6 

1.ao0-336-SDGE (7343) English 
1-800-311-SDGE (7343) fspa/Jo/ 
1:B77-0B9-SDGE (7343) TTY 

www.sdge.com 

Other Important Phone Numbers 1if 
Foremaruenc;ios ,rnd to mpor1 
outag0'1l, plea6a oall 24 hours a day, 
7 duya II weak·... , , ......... , . 1-800-811-734-l 

To locuto undorground cables & gos 
plfJO~, plrimm coll DigAlort, 
Mondlly-frithiy, 1hl111-7pm. . .• , 8•1•1 

Payment Option& $ 
0n1lnv: lh [est, oa6y and rreo, Jt1s1 rogistar or ~ign into 
W!i Account pt h1lp!:1:/lmy-.iccm111Uitlg1u.:om 

Homl! banking: If yQu pay bil\11 on line lhrough your 
bm1k, llheck with !ham lo see II you can receive your bill 
onlirie. 

Automatic Poy: HaV1-) your p11y1wm\ uu1omalicully 
tlmluc;tad frorn your uccuun!. Fo1 moro ioformation, cull 
1-B00-411-SDGE (7343) or Vi!:111 V,V,W,6(1go,c;om 

l'.i.y by Phooo: Visil www.stlao.com lo enroll, Qncn 
omulletl for pay Uy phone op!io11, you may f.luthorize a 
payment from your chucking t1c(:1Jui1t uriy d.iy up to oncl 
!nc!utllng Iha bill due dale. 

By M~II: Mail your check or money crder. along with 
!he paymeril 6lub 111 lho bot1om ofyotrr bill, in tho 
enclosed enve\opo to SDG&E, PO BoK 25111, Santa 
Ana, CA 92799-5111 

ATMIDebtUCrecllt card or Elettronlc ChecK: You can 
use most major ATM/Dobll r;ard6, MiH;lotCard und Visa 
crmlit c,1r1h;, or tho El11olmnio Clleo~ 1hru BiUMalrk A 
convenienoo reo is c;hargod, Con1act BillMc1trix at 
l-800-366-0067 or visit www.sd[!e.com/epay. 

In Person: To find tllu noarasl lui.:ption c1nd hou11; of 
opari11lo11, call 1-800-411-SDGE (7343) ar visit 
www.sdgo.com. · 

Need help p.iylng your blll? Call p1; Im progr~ms mid 
services al 1-800-411-SDOE (7J43) or visit 
WM-'J,sdge.com. 
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ACCOUNT NUMBER 9185 520 600 4 
SERVICE FOR 
DARRYL COTTON 
6164 FEDERAL BLVD 
SAN DIEGO, CA 92114 

~ SsvlngS A_lert: Callfornia 19 fighting clima_te changia and so cen you! Your bill includes II Climate 
Credit from a .stale program to c1,1t carbon pollution while also reducing vour energy costs. Find out how at 
EnergyUpgra.deQAorgfcredU. 

Account Summary 
Prevlp_us Balance 
Payment-Received 
Past Due Balance 
QLirrtnt CQarg,2e,,_s ________________ _ 

· T<>tal Amount Due 

$637.04 
- .00 

$637.04 

--~•..,71.M.J 
$1,565.67 

Please diSregard pa:st due balance if already paid, Please pay current charges by Jan 27, 
2018. 

.7% Delayed Payment Charge Due If Paid After Feb 6, 2018. 

Summary of Current Charges (See page 2 for details) 

Bflllns P111!0d Uu911 

Gas Dec 10, 2017 -Jan 10, 2iff0~· 18 Tnerms 

Electric Dec10,2017-Jan10,2018 1,4B5kWh 

Other Charges and Credits 

Total Charges thlB Mqnth 

Regulatory Notlr:as 

Amounl(l) 

24.59 
357.58 

346.46 

$728.83 

All customers are required to pay a Competition Transition Charge as pail of the charges above, 
lnclud·ing those who choose an eleclr!c service provider other thah SDG&E 

.. . -~LP,'.~~ ~E~f>- !~!~. ~!~1ioi:-. ~-o~ .vo~_REc;o~os, t~VOI!._ ?E ?.~?~~_E.6.r:°'. ~~-~TE: ~~~. r;u~ R~ei1~:11os J 
P!.l'ASE" RElURlj 11'1$ l'ORIIOtl WITII YOU/I PA~ME"NT ((A\/011 DC DP.IOLVCR (STA Ml'ITf. CON 6Ll PAGO I 

Saya Papgr & 

"'OG'f,. /.., - p~~~~~.-~ 
'1A I A~ Sempra Energy ui!ltty"' ll'Nm.sdgu.ciom 

&ERVllll ADDRliHt 6164 FEDERAL BLVD SD 92114 

4725.165.!717.1953404 2 AV 0.373 oz 1.092 

11,111 111 1h•1hl11•11l•h•l•1111•1••11111•1 11u•11n 11ill,lll•I• 
DARRYL COTTON 
6176 FEDERAL BLVD 
SAN DIEGO CA 92114-1401 

ACCOUNT NUMBER 

9185 520 600 4 

OATE MAILED Jan 12, 2016 Page 1 of 7 
www.sdge.com 
1-800-33B-SDGE (7343) Eng/is/1 
1-600-311-SDGE (7343) Espanol 
1-677-669-SDGE (7343) TTY 
M~F, 7am•8pmi Sat, -7am.6pm 
24 Hour Emergency service 

DATE DUE ON RECEIPT 

AMOUNT DUE $1,565.67 

Ga■ Uaaga Hlatory (Total Therms used) 

: ~tmHJiill 
/AH F~O l,U,.'I~ IAAY JOii JJi. ~\)fi ~'l'P ocr NOV Ol:O J!JI 
II 18 

Jatt 17 Dec 17 J;1n 18 
T~1ii'Th;·.;.;·u;·;,i -- .. fo- ····-181- .. ----·10 
o.,11v ~yi,,ag~ The1m5 

Da\'1i, in blll1ny cycle 

Chango In datly a.,,ragi, tmm last i:nontll 

Ch11n1ll'l in da•ly 11w1;1911. hum la5t 1~~r 

Elactrie Usage History (Total kWh used) 

500~ -----------~--

~ ~l1:,-ar1:lltii1~I 
,Wj rta ........ .1/'II IAA.Y ll'II J.ll Ill.Kl 51:P IJCT HIJl,I o~c 111N 

11 11 
Jan 17 Dec 17 · -~--Jan 1s·) 

'folal kWh Used 3,266 1,51'1 1;i85 

D11ilyaw,ragekWh 1ll$A 47.4 47.91 
Day~ In billing cyclti 31 52 ___ ?.1__j 
Chiltlgl!I 111 daily .w1trage from la1,t moi,m 1.1% , 

l;hMIJ<I III dally illRl/all<I l101n (ast YHI 

M.umonthlyllllrn~nd 11.0 
Max am1u~I dl!manri 

___ 5~:~-i 
3.8 i 

urn; 

8•• Time of Uee • Elo,;,tricity i"formallon 
o" page 3 • 

~ DATE DUE ON RECEIPT 

AMOUNT DUE $1,565.67 

Plm1so 1ml0r nrnount anclosad r.· , ....... ------
1 $ 
L-- ·- ·--~·------- . 
W11/e .ic·coo1I/ number VII d1er.k "nrJ m"ks 
µ11y11ble lo San 0/cgo Gas & Elllclrlc 

SAN DIEGO GAS & ELECTRIC 
PO BO)( 25111 
SANTA ANA CA 92799-5111 

4 2 2 □□ 00918552060000000728630000156567 
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soG." iiiii,,i'E 
A~ Semprn Energy ut1_111l 

ACC0UNTNUMBER 9185 520 600 4 

DATE DUE 

ON RECEIPT 

Detail of Current Charges 

Gas Service 
Rate: GN3-Commerclal 

Mater Number: 011B7900 (Ne Kt sc/wdvfr,d read d<Jte Feb 9, 2018) Cycle: 8 

6il!!ng Pedod 

12/10/17 • 01/10/18 

GAB CHARCEB 

,.,. 
31 

CUlrclll! 
R11udl11g 

435 418 

~ Gas Service Rate Change This Billing Period: 

Mater Th~rr~ 
Dffferenc~ x Cor1stant x Mu!l1pl1t'1 

17 1.000 1.04/ 

T r.>t~I Tho1ms 

18 

Thora wos a rate change on day 22 of your Bi/Nng Period. Therefore, your ,;;llargas for /lie firs/ 21 clays 
ware at Rate 1, und the flilmaining 10 days were et Rate 2-

Customer Charge 

Gas Service (Details below) 

Theims used 

Ra1n/Theul1 

21 of31 Daya 

J_9_@_ThO_l,f!l6_ 
18 
S.41975 
$5.12 

Therms used 18 

Ratarrhotm 

10 of 31 Days 

$.32H90 
$1.91 

10 Therms 

~ Gns Energy Rate Change This Bi/Jing Pe,;ad: 

1000 

Over 21,000 Thetm6 __ _ 

5.12 

1.91 

There was a rate change an clay 22 of your 811/inr:, Period. Therefore, your charges .For t11e .~r.st 2 I sldys 
were at Rafa 1, and the remaining 10 days ware at Ratu 2. 

(ContinuP-cf on nexl page) 

DATE MAILED Jan 12, 2016 Page 2 of7 

1-800•336·SDGE (7343) /;ng/fsh 
1·B00·311 ·SDGE (7343) fspafio/ 
1-877·8B9-SDGE (7343) TTY 

www.edge.com 

Other Important Phone Numban 'lf 
For onwr\J(lllcios and to roµorl 
ou1rJgas, plaa5e c111124 hours a dc1y, 
7 chiyi; a weak, ... , .... , .. , ... 1-B00-811-7343 

To lutato underymond ciabl!ls & gas 
pipa8, plt.Hl6ff coll D1gAlort. 
MomhJy-~lidoy, 8am-7prn, 8-1-1 

Payment Options $ 
Online: H'i; I.ml, 1rnsy .iml Imo. Just rayister or sign into 
My AcilountBt hl1ps:l/myaccourit.sdgo.com 

Hi:ime banking: If you pay bills orilini;i through your 
b:mk, chock with lhem to see ii you c1111 nw1:1ivoyot1r !Jill 
0lllino. 

Aulomatlc Pay: Hav11 your payment aulornahcally 
dedllcled fn:,m yi,u1 account. Fo1 more information, call 
1-800-411-SDGE {7343) Of Yi&it \....Wl.sdg~.cum 

Pay by Phone: Visit www.sduo.co11"1 to muol\. Once 
rmruHod for pay by phone oµllon, y0u may au!horjzo a 
payment from your checki11g accounl 11ny day up to and 
includlrig Iha bill du11 date, 

By Mall: Mell VoUr chook 01 money ordor, along wi!h 
the poymaril stub 11! lhu boltorn of yo1Jr bill, in tho 
onclos:md 111wnlopet0 SDC3&E, PO Bo)( 25111, Santa 
Ana, CA 5127~51-5111 

ATMIDl!blt/Credll Co.rd or Eleclron!c Check: You cau 
uso rf\o!ll tnajor AHNDobil cmds, MaslorCard and Visa 
credit cards, or th11 E!m:!ronic Chock thru Billtffilrix. A 
converih:nicij fl:}Q is charged. Contact 6illMt1lriK ot 
1-800-38£1-0067 or visit VNNJ.stlgo.com/uµay 

In Person: To n11d tho rioaros! locatmri umJ hourll of 
opu111tion, call 1-8D0-411-S□C3E {7343} or visit 
www.sdgo.com. 

Need help paying your bllt? CEiii us fur prngrams and 
smvicos <11 1-800-411-SDGE (7343) or vh;it 
\",,,w.-.Mlgn com. 
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II 

I I DECLARATION OF DALE L,, co-□'O?' 

' 
1

1, Dale Lloyd Cotton, han personal knuwleda• oflhe facts I 11A1a below, and If I wnuo be 
2 . called 1111 D .. 1tnes11, I could competently t!Sllly ab011t what I hij••e 11·rltten lu this derl•rallon. 

31 J. I am a ~elt:employed busin<llsman and the First T111s1 Do~d Holder of6176 Federal 

4 

s 
G 

llOlllevard San Diego, CA92ll4; to whi~h the title to thatpropo11y iY held by my so,~ DllffYI 

Clcrard Cono11. 

7 
2. Dan-yl ha.1 been under ntr•me financial pre1111ure lh1111 th~ litig~tfon htl is involved in and he 

8 bas not h1111 making tho rnorta•s• pa~mentll to me. He has be•n respon,ihlo In l:oeplng m• updated 

9 I ~llllllgh regular ~ommunlcabon as lo ~le ijlatus of that liti11111ion. 

10 3. Thateommunic,nicn 1119 madll me very eworo of the mormous itresRes Dlll'l'Yl is undergoing 

11 both emotlonally and fmanclelly, 
ll 

i 4. To be ~lear: were this a nonnal busi11eis relatiomhip, I would rul\•~ foreclosed on this 
13' 

properly a yoar ago. 
14 

15 ,. l:lutthis is not a normal buelne,i_~ n:lntio11~hip and I do want to help hini and any ofmy 

161 childron out to th~ full~st e~ient that I can. However, I 1111\ not a woalthy man, and thi, ca11101 

17 coutbrue. 

18 6, I reapoctfirlly roques1. this court 10 ,onsider what the effoctB oftlris noedk~,. protractlld 

19 
litigation hu caused to not only Darryl, but I~ nto ru, well, and pleMeuu 1thatever discmk,nary 

20 
a\llhorlly you havo lo••• llult justice will eventually be HIVCd in this matter. 
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I, Darryl Gerard Cotton, hereby declare: 

1. I have personal knowledge of the facts I state below, and if I were to he called as a 

witness, I could competently testify about what I have written in this declaration. 

2. This declaration is being prepared for this lawsuit, litigation matter and should lay out in 

detail all the pertinent facts and history of me, my business and the chronological events 

leading to and through the legal proceedings to date. 

3. It is the intent of this declaration to prove 6 things: 1) I have had a lifelong passion and 

interest in electricity and electrical designs; 2) I am a businessman, I have had numeroQs 

companies related to electricity; 3) I also have a lifelong interest in plants and crops; 4) I am 

involved in and proud of my political activism; 5) Larry Geraci is attempting to defraud me 

of my property and; 6) My former counsel FfB is also likely guilty of fraud. 

4. It is important to me that this reflect these issues, therefore I go to great lengths to describe 

them. 

5. I was born in 1960 in Peoria, Ill. My father, Dale Lloyd Cotton, was a Mechanical Engineer 

who worked for the Electromotive Company (EMD) as a Process Engineer,just outside of 

Chicago, Ill. My mother, Therese Marie Cotton, was a chemist who worked at various 

universities. I had one brother, Gregory, and a sister, Christine, from their marriage. 

6. Some of my earliest and fondest memories growing \Jp were of having my parents take us to 

their respective workplaces. At Christmas, EMD would open their entire facility up for 

tours where everyone could see the factory and all the locomotives in various stages of 

construction. My father would walk us around and point out where he worked and explain 

his job of engineering the manufacturing processes that would produce those enormous 

locomotives that were sold all over the world. Touring that factory, I saw what seemed like 
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an important part of what society needed in its everyday life of moving goods from one 

point to another. I was very proud ofmy dad and the work he did for EMD. 

7. Since my father grew up in the farming area of Southern Illinois, at 13 years old I was given 

a chance to work one summer detasseling corn. It was very hard work, but l stuck with it 

and learned to appreciate what it takes to get these crops to harvest. Visiting my 

grandparents, and that summer working in the farms in Mendota, Illinois, sparked my early 

interest in plants and crop science. 

8. When my mother took me to her job, l got a chance to see the work she was doing toward 

her thesis in Raman Spectroscopy. This is the science that involves determining the 

molecular identity of an object using light. As light bombards the object, the return or 

reflection of that light creates a signature in frequency and wavelength that can be 

characterized in a nondestructive fashion by the object's unique molecular identity. I would 

often accompany my mother to her labs at Argonne National Labs and Northwestern 

University to see her equipment and experiments underway. I got to sit in with her and her 

colleagues when they would discuss advanced physics and particle science. Of course, these 

topics were well over my head, but I always made sure they at least attempted to explain 

what they were talking about, in terms I might be able to grasp. In deference to my mother, 
/ 

· and because they probably enjoyed the challenge, her colleagues would usually take the time 

to do so and show me what the equipment was doing in their experiments. I was thrilled to 

understand, at least in a broad sense, what it was their work entailed. 

9. There is no doubt that my interest in electricity and light, came from exposure to the work 

my mother had been doing, and the efforts she and her colleagues made to explain to their 

work to me. Later in life, I would, on occasion, accompany her as she gave lectures around 

the world to other academics on her work, and it became increasingly evident to me, that she 

was respected as an irmovator in her field. I could only hope that I would have an 
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opportunity to contribute to the world in as meaningful a way as she had. Sadly, my mother 

died in 1999 but her memory and work will live on forever. It is a goal of mine to emulate 

her personality, and the way she affected those around her, in the same positive ways she 

did. 

10. At a very young age, I found that I was really interested in politics and what was going on in 

the world. I even have a vague recollection of being 3 years old and sensing something was 

horribly wrong when the world seemed to stop with the assassination of John F. 

Kennedy. We all just stood there, staring at the TV, and the busy street that normally had 

cars flying down it, was quiet. There was no traffic. Time stood still. After that, having 

lived through the Vietnam war, Watergate, Nixon, Martin Luther King, and other such 

events, I can't recall ever not having an interest in politics and the law and their effects on 

the world we lived in. l found it exciting and fascinating. 

I I. My parents went through a horrible divorce when I was I 3 years old. There was bitter 

fighting over who would get what and it led to a serious and permanent fracturing of our 

family. I'll never forget the tug of war and the lawyers coaching us as to what to say so we 

would be able to support whatever was expected to be said when we stood in front of the 

judge. Having to pick sides between your parents is not something that you would ever 

want a child to do but that is essentially what we had to do. What happened is that the boys 

went to my father and my sister went to my mother. Life as we knew it would never be the 

same. 

12. From the time I was 13 to 15 years old, my brother and I were basically on our-own. My 

dad worked full time, and during his off time, he sought out new relations that would rebuild 

our household. My brother and I resisted these new women coming into our lives, trying to 

assume the position that had been our mother's, so we rebelled. We did not make it easy on 

these women and they would leave. This, coupled with the fact we were acting like nomtal 
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teenagers, caused a lot of friction with my dad. Eveniually my father farmed out my 

brother Gregory, who was just 12 years old at the time, to a family down the street from us 

who agreed to take him in. I lived with my dad until I was 15 years old, when he agreed to 

my moving out. 

13, In 1972 I became aware of a considerable buzz being created by then President Nixon 

having appointed a commission, known as the Shafer Commission, to study, compile 

information on, and report back to him what effects cannabis was having on our youth. It 

was clear to us from Nixon's sllltements that he did not want to see cannabis become 

acceptable at any level, He needed federal drug policy to make cannabis· use a criminal 

act. Nixon saw cannabis being used by a bunch of war protesters who would sit around 

smoking weed and creating havoc, over him and his policies, so he needed it stamped 

out. He needed a way to give the federal government the tools to do that. To that end, he 

created the Shafer Commission, whose sole purpose he believed was to come back with 

findings that supported his beliefs. Nixon needed findings that would claim cannabis was 

evil, dangerous, and a threat to society. Unforiunately for Nixon, after an exhaustive, 

. comprehensive, and nonpartisan analysis of the effects of cannabis, they came back with just 

the opposite opinion. 

14. When the Shafer Commission came back with their report, they relied on research that had 

been done by UC San Francisco chemistry students who were interested in finding out why 

the same strain of cannabis could make one person laugh and another contemplative. They 

appreciated that there was the potential to use cannabis as medicine and they recommended 

that further research be done to see what biochemistry was al work What they discovereQ 

was the beginning of why the science of this plant needs to be better understood. Relying on 

that research, and other studies from aroun(.( the world, created a situation where Nixon 

coul_d not accept the findings and would not release the report in the form that he had 
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received it. Nixon ignored the Commission's recommendations and went on to create the 

Controlled Substances Act. He eventually resigned and was then pardoned by his 

replacement, Jerry Ford. One of the first things Ford did was give the Shafer Commission 

report to Big Pharma so that they could "continue" the research that had been done by 

others, while it was kept from the public for over 40 years. 

IS. In 1975 I moved into my own room at a boarding house known as The Stone House. The 

Stone House was run by a little old lady who went by Marty. Marty was an exceptionally 

sweet person who had an incredible affection for birds. She had hundreds of finches in the 

basement and would spend hours with them. What Marty was not always very good at was 

noticing what her tenants were up to, and by that, I mean, more than a few of her tenants 

were heroin addicts, who lived there because it was cheap, and Marty loved them 

unconditionally, as if they were her own. 

16. When Marty first met me, she was not ready to rent a room to a IS-year-old boy but since I 

was personable, had a job working part time for Horton Electric, a local electrical and 

lighting company, and was going to high school I block away from the Stone House, Marty 

decided to take a chance and let me move into my own room. This was important, not only 

because I got to understand self-responsibility at a very young age, but also because it gave 

me the opportunity to see how those other boarders made their living and survived as 

adults. 

17. The Stone House was a large 3 story house and the attic floor was the most desirable of all 

the floors. This is where, in the evenings, the rooms would open up and there would be free 

flowing music, conversation, drinking, drugs (only cannabis and psilocybin for me), lind 

discussions on everything imaginable including politics, the Vietnam war, President Nixon, 

relationships, and girls. People came from all over to attend these evening soirees. They 

were lively and fun, but they had purpose too. We were in the midst ofrevolt and 
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revolution. There was Kent State. There was Watergate, There was George McGovern. 

There was talk of impeachment. There was the Shafer Commission. There were body bags 

of soldiers fighting in a war that had no meaning. Toore were refugees, There was Jimmy 

Carter. There was Lieutenant Calley. There were lines of people waiting to buy 

gasoline, There was upheaval. I wns taking it all in. Living at the Stone House taught me 

to think for myself, to question those who would manipulate the system on behalf of their 

own special interests, to help educate others, as I had been, and finally to cherish the 

Constitution as it is a living, breathing document that must be the center ofour universe and 

not be taken for granted or the freedom we cherish will be lost forever. The tree ofliberty 

will not be taken down with a single swing of the axe, but in a slow and steady process 

whereby one day you look up and the tree is gone. As citizens of this great country, we have 

a responsibility to protect ourselves and those around us from letting that happm That is 

the message I took from the Stone House. 

18. While Stone House helped form some ofmy early political ideologies, it also got me to 

question drugs, both legal and illegal, and the influence they had on people's lives. When 

the parties died down, it was always just me and the other boarders who had all taken me 

under their wings and mentored me. 1 got to see them as they really were. Even though 

some of them got into things that I would never try, such as heroin, I respected that they 

were clear to me why they did these drugs and why they would never want to see me doing 

them. I watched them go through the process of attaining the drugs and the rituals that went 

with getting the drugs into their systems. While they were certainly consumed by their 

addictions, they also seemed to care about the young man living in their Stone House and 

did not want to see me make the same mistakes they had. I respected them and their 

intellects. However, I saw firsthand how heroin would ravish them and ultimately, they 

would overdose, and some would even die. It was tough knowing that these drugs took 
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control of young people wh<:> could have been assets to our world. I knew then and there 

that I would never subject myself to a drug; legal or not, that took over my life. Instead I 

would always maintain an interest in how drugs could be used to provide relief, repair or 

prevention of disease without the addictive elements that consumed those who took them. 

19. After a couple of years of living in the Stone House, I had saved and was making enough 

money at Horton Electric to move into my own house, In 1977, at the age of 17, I kissed 

Marty goodbye, thanked her for everything she had done for me, and moved into my own 

house. 

20. At the time I rented my own house, I had been working part time for Horton Electric for 

almost 3 years, I initially started out working In the warehouse stocking inventory but, since 

I was always interested in what those electrical parts did, I'd ask a lot of questions of those 

who worked there. That got me to understand the business to the point that, at just 16 years 

old, I got to move up to the electrical sales desk. In that capacity, I got to meet with 

customers, helped fill orders and realized that building and wiring things was incredibly 

rewarding. 

21. While I appreciated the opportunity to work in electrical sales, I lobbied hard to get 

transferred to the electrical construction side of the company. I had already been dreaming 

of someday becoming an electrical contractor. The contracting side of Horton Electric was 

run by a surly old Irishman by the name of Chris who wanted nothing to do with having a 

young kid working around him and his electricians, but I didn't give up and I eventually got 

on his good side. Once I did, it was the best thing that could have happened to me. I got 

direction. I got focus. This shop was well established and serviced all the surrounding 

area. Chris was very well respected, and by me representing him, by way of delivering 

materials and getting to know the union electricians, I had an opportunity to see how the 

electrical construction side of the business operated. I'm a quick study but there was no way 
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that, without fonnal training, I was going to learn the electrical contracting trade unless I got 

a break. That break came wheo one of the union electricians I was working with decided 

that I was worthy of baptism by fire. As much as Chris got to know and rely on me, he 

knew that my heart was in becoming an electrician and one day running my own business, 

so he got me onto a union job that needed more electricians than the ball had available at the 

time. I was given an opportunity to become a walk-on electrician for a huge condominium 

project being built outside Chicago. While I had some experience in bending conduit and 

running wire, I was not up to the skill levels that were required to maintain that job. I was 

not going to lose that job, so I would actually stay after hours to practice bending conduit to 

improve my production levels. When the project foremaµ found out I was doing that, he 

was not happy about it, and told me in no uncertain tenns that, if I ever did anything off the 

clock, I would be tenninated. However, he liked that I wanted to succeed and paired me with 

another walk-on electrician who was so good he was out-producing the union electricians by 

nearly twice the production per day. John was good. Very good. He had methods and 

techniques that allowed him alone to finish a one-bedroom condominium, completely piped 

in conduit and ready for drywall, in one day. I worked with John and ]earned every 

technique he had. Within a month, I was knocking out the same production levels he 

was. John went on to become a union electrician and stayed in Chicago. I could have gone 

that route too, but I wanted to eventually have my own business as I had seen Chris do at 

Horton Electric and, since the winter.s were brutal in Chicago and I had nothing keeping me 

in the Midwest, I decided to take my skill sets and move to a warmer year round climate. It 

was in 1980 that I made the decision to pack all my belongings up in a van and move to San 

Diego. 

22. When I arrived in San Diego, I immediately got a job for the U.S. Navy working as an 

electrician in the Public Works Center (PWC). While this was considered a temporary 
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position, my electrical skills and acumen put me in dernand among the career, civil service 

electricians and allowed me to travel to many of the Southern CA naval bases while working 

on, and often being given a supervisory role in, some of the most sensitive and high-profile 

projects going at the time. 

23. I had been working for PWC for 2 years when, in 1982, I was given an opportunity to make 

better money as the Electrical Superintendent for Dave Baker of Westland Electric. In this 

capacity, I would be responsible for running multiple large commercial projects. Dave hired 

me for this position because he knew, from people he knew at PWC, that I was 

knowledgeable, organized, liaisoned well with our customers, and delegated authority, 

which resulted in my projects being completed on time and on budget. 

24. In 1983, I metDebra Holly and we started dating. We never married but stayed together for 

14 years, during which time we had 2 beautiful daughters, Kimberly and Kristina. It was 

during those early years that Debra encouraged me to follow my dreams of owning and 

operating my own electrical contracting firm. 

25. In late 1985, I started suffering from occasional nocturnal epileptic seizures. While it is 

unknown as to what exactly is responsible for these seizures, it is believed that lack of sleep 

and stress are significant contributing factors. I was originally prescribed Dilantin which 

worked but was known to cause problems within the liver and, since I also have the 

Hepatitis C virus, I was very concerned about the effects a prescription drug would have on 

my liver. 

26. In 1987 I made the decision to start my own electrical contracting business and Fleet 

Electric, CA License Number 514234, began business out ofmy home in North Park. 

managed to run and grow that business so that I needed to move into a larger space. In 1992 

I moved our business out ofmy home and into a commercial rental property at 6184 Federal 

Blvd, which I currently maintain for my business . 
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27. In 1996 I first became aware of Dennis Peron as he was getting attention as one of the 

original co-authors of Prop 215, which, with its passage, had made cannabis legal in CA for 

treating certain medical conditions. While at the time I was uncertain as to how effective 

cannabis might be in the treatment ofmy seizures, I did appreciate that it was now being 

recognized as a possible alternative option to the prescription drugs I was taking. I resolved 

to follow the research that developed relative to the genetics and dosing levels that could be 

relied on to help combat these seizures. 

28. In 1997, the owner of the property at 6176 Federal Blvd contacted me and asked if I would 

be interested in acquiring his property, which is adjacent to mine, at 6184 Federal Blvd, if 

the terms were favorable. This was a deal that worked for both ofus and I purchased the 

6176 Federal Blvd property in my name. 

29. In 2000 I expanded my license to include a General Contracting classification and was 

issued CA Contractors license number 757758. Since the new license allowed us to do work 

beyond just electrical, I renamed the company Fleet Services and proceeded to operate under 

that license until 11/30/2012 when I decided I would cease contracting and devote my full 

attention to my efforts in energy efficient horticultural lighting and controls. 

30. In 2002 I started Fleet Systems as a compliment to my Fleet Services contracting 

business. Fleet Systems provided emergency and backup power generation for both 

permanent and rental power applications. Fleet Systems became dealers and authorized 

service centers for many major brands including Kohler, Baldor, and Cummins. Within 4 

years of our startup; our Fleet Systems Maintenance Contracts Division had acquired a 

majority of the major key accounts such as hospitals, casinos, office buildings, and hotels in 

San Diego whereby the annual generator service contracts were an integral part of our 

portfolio. Recognizing this, the local Kobler Distributor, Bay City Electric Works, made an 

ofter to purchase Fleet Systems and I accepted their offer. It was agreed that we would 
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retain the Fleet Systems name so that we could continue to provide mobile power systems 

service on news vans, semi-trucks and RV systems, services that we still provide. 

31. In 2005 I expanded our generator equipment business into Mexico with the opening of Fleet 

Systems de Mexico. This was good timing for us because at the time we opened our facility 

in Ensenadn, MX there were sizeable rentals and sales contracts available. In addition, 

many of our US manufacturers whose power systems we were already servicing had 

maquiladora operations in this region which made it relatively easy to support them with 

equipment and personnel from our San Diego facility. With the sale of Fleet Systems in 

2007 we ceased operations in Mexico. 

32. In 2010 I started lnda-Gro as on induction plant lighting manufacturer. Inda-Gro was one of 

the very first companies to identify induction lighting as a viable, energy-efficient plant 

lighting technology that could compete with the existing HID lighting technology that 

dominated the plant lighting market. 

33. It is through the ongoing research I have done at lnda-Gro that we have seen significant 

developments in plant photobiology with self-published and other researchers' papers. 

34. From 2010 onward I worked primarily on the manufacturing and distribution side oflnda

Gro lights. Since our products relied on a well-established Tesla Coil technology which was 

being applied in a new way to provide lighting for plants, it required that growers be 

convinced that our products could deliver the crop quality and yields to which they had 

become qccustomed under HID lighting systems. The only way that was going to happen 

with a new technology was ifwe had "partner growers" who would provide meaningful data 

as to.their comparative results or ifwe had our own fann running continuously that would 

allow for people to see the plants and lighting systems in operation.· Couple those visits with 

time/date stamped images posted on Facebook otprevious grows and crop results and the 
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consumer now has the ability to make an informed decision as to what Inda-Oro brings to 

the market. 

35, My experiences with having "partner growers" providing me with any reliable, meaningful 

data was a challenge. More often t.han not. they would take one of my lights with the 

promise that they would tell me how it performed, The majority of the time I would get 

little to nothing back in rel\lrn. Clearly this did not work for me and my plans to improve 

our products by tracking real time plant performance values. 

36. In 201 I I decided to no longer rely on "partner growers" as the design developments 

required more reliable feedback in a timely fashion and I began to focus entirely on our 

inhouse T&D garden operations for indoor and greenhouse lighting applications. It was at 

this time I started both Y oulllbe and Facebook channels to publish our work with time/date 

stamped images and videos. 

37. In 2012, in addition to the lighting and controls research and development underway, l was 

given the opportunity to procure several different genetics of cannabis that I wanted to grow 

for the treatment of my seizures. It was during this time that I became very interested in 

combining the engineering work we were doing with our Inda-Oro products with the plant 

sciences to generate organically grown cannabis products that would not only be healthier 

but, by combining certain genetics, prove to be better at combating my seizure disorder. 

38. Aquaponics is not widely used .in cannabis cultivation. However, I was attracted to .this 

method ofcultivation because of the organic nature under which the plants had to be 

grown. Nothing could be placed on the plants that could harm the fish. This appealed to me 

since, if I were to continue to use cannabis in combination with prescription drugs to treat 

my seizures, I wanted to be sure that the cannabis I consumed was free of any potentially 

toxic elements. A balanced aquaponic system relies on healthy fish and their waste being 
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the primary nutrients for the plants. This is a presentation I developed that goes into detail 

as to how this method of cultivation may be employed for cannabis crop cultivation. 

39. I experimented with several methods that would allow aquaponics to be used in cannabis 

cultivation and found a reliable technique that gave the cannabis plants their main nutrient 

requirements from the flood and drain fish water but which also allowed us to top feed the 

trace minerals that cannabis and other flowering plants need in a top water feed that does not 

water to the point that water comb.ines with the fish water. This practice is referred to as 

decoupled or dual root zone fee<ling for the plants. 

40. NJ a result of my posting this work on Facebook media I eventually came to the attention of 

Pentair Aquaponic Eco-Systems. Pentair AES is the largest manufacturer of aquaculture 

products in the world. It was Dr. Huy Tran, PhD, the Director of Research for Pentair at the 

time, who reached out to me to learn more about us and our products and to explore if 

induction grow lights would be a good fit for the industry and their product line. After 

discussing the science involved in our products and learning more about us, Dr. Tran 

decided to recommend our induction lights be used in the Pentair product line under their 

own label. His recommendations were accepted by management and I began filling 

induction grow light orders for PentairAES. 

41. After entering into that agreement with PentairAES, I expanded sales of our induction grow 

lights but I also benefited froni the incredible insight and knowledge that Dr. Tran and other 

advanced academics within Pentair, such as Dr. Jason Danaher, have been able to provide 

me with in regard to how aquaponics can grow a wide range of crops in a wide range of 

environments while using 5-10% of the water that a traditional soil crop would consume. I 

also was pleased to discover from the research we were doing into plant lighting and 

aquaculture that the benefits we found in organically grown food crops quality extended to 

cannabis crop quality. 
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42. Cannabis that I had been acquiring through local retail cannabis dispensaries would not 

always be guaranteed to be free of contaminant pesticides, fungicides, aerocides or even 

nutrients. When I would procure concentrates of the same genetics for my condition, the 

percentage of residual solvent elements would be increased by J0-20X what it would have 

been in flower form. While I want the benefits of medical grade cannabis to combat my 

seizure disorder, I refuse to take in chemicals that I know to be unhealthy and even life 

threatening. 

43. In March 2015 I found a commercial property available for rent in the Barrio Logan section 

of San Diego. The landlord understood that I was to rent this property for the purposes of 

developing what I began referring to as a 151 Farm. The concept, which originally began 

with our R&D work on Federal Blvd, was that urban farms would grow I pound <if cannabis 

to 5 pounds of food for I community. I went forward with the Barrio Logan project 

because it afforded us a larger footprint than [ had available at the Federal Blvd 

property. The size of this property allowed us to have indoor, greenhouse and outdoor 

plants that were grown in a soilless aquaponic system of recirculating water. In our trials of 

systems and procedures I grew lettuce, hops, peppers and medical cannabis. I maintained 

our progress· on social media with time/date stamped photos and welcomed those who had 

an interest in our work to visit us for tours. 

44. While I initially sought out others in the hydroponics industry to co-develop the 151 Barrio 

Logan project, it became apparent that, even though they may have endorsed the efforts, 

they were never willing to contribute any time or money to see that the project was 

maintained. While I consider Barrio Logan a success, ultimately the work and money 

involved to maintain it became too much to bear and I had to shut it down and return those 

operations to the 6176 Federal Blvd location where it continues to operate to this day. 
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45. Over the years I became increasingly aware of all the research being done in other countries 

on the medical benefits of cannabis. I watched with great interest as medical doctors and 

scientists from every realm of the sciences collaborated in finding out more about this plant 

and how it interacts with our endocanaabinoid systems. What this ongoing research has 

shown is that at the botanical level there are mysteries about this plant and its broad 

phenotype expressions that exist amongst the wide-ranging genetics that will combine to 

promote homeostasis or a balancing oft he mind/body relationship. 

46. Other elements of the plant have been clinically proven to reduce blood flow to cancer cells. 

Today there exists greater empirical evidence than ever before as to how this plant can 

benefit us and why its cultivation and access need to be sensibly managed. Based on my 

personal experiences, that of those I've seen benefit from this plant and the research that 

supports its medical use, I will remain committed to lending my voice to see that laws and 

policies are in place at the federal level which would include the re/declassification of 

cannabis and that at the local and state levels those who need access to this plant for their 

medical conditions are able to do so. 

47. In late 20i5 I was contacted by researchers at the National Algae Association who had seen 

my work whereby I had taken one of our induction grow lamps and designed a waterproof 

housing that allowed the lamp to be put underwater without any type of housing over 

it. This put the lamp's energy, intensity and spectrums at depths in the tank where it is 

difficult for light to travel at distance to meet with the macroalgae being grown. 

48. The particular algae we were interested in cultivating with our lamps was the 

Haematococcus Pluvialis algae or "HP" for short. HP is known to be very high in the super 

antioxidant astaxanthin. Research indicated that by installing the !_amps in the tank we 

would be able to increase the concentration levels ofastaxanthin and decrease times to 
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harvest. From my perspective, anything I could do to help improve any crop production 

value which, when extracted, would benefit the patient, was worthy of pursuit. 

49. Because of my work on the AquaP AR submersible induction lamps to decrease times to 

harvest and increase HP concentration levels, I was invited to give a presentation at The 

National Algae Convention. 

SO. One of my greatest personal motivations in starting my own IS I Farms Urban Aquaponics 

Gardens was that I could gain personal knowledge by creating these gardens and learn what 

would and would not work when growing a wide variety of food and plant-based medicines 

in this fashion as well as develop our lighting and control products. 

51. The reason this work at this particular time was especially appealing to me is that botanical 

plant substances can help alleviate certain medical conditions in patients when combined 

with the ability to optimize crop production values in a given area using controlled 

environmental conditions whereby the plants can develop in the lowest times to harvest 

across all plant species. 

S2. When optimizing plant production values, what matters most is that the research supports 

whatever the benefits to the patients may be based on control factors such as the plant 

genetics, the type of cultivation systems and procedures being used that allows for 

organically grown plant-based products to be grown in a repeatable fashionc It is for this 

reason I began to introduce a wider variety of crops, known for treating medical conditions, 

into our I s.1 Farms so they could be available to those who would seek them out in their 

fresh unadulterated form from their local garden. Other factors that contributed to my 

support for and development of l SJ Farms included; The ability to co-cultivate fish and 

plants in a soilless urban garden setting. 
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53. There is an opiate epidemic in the United States which has now reached epic 

proportions. The need for fresh, organically grown, unprocessed foods and plant-based 

medicine has never been greater. 

54. A whole host of medical conditions, such as high blood pressure, diabetes, Alzheimer's, 

obesity, and cancer, can be directly attributed to the conswnption of processed foods. 

55. The availability of fresh unprocessed foods is severely restricted in urban settings. This 

leads more people to purchase food products that have longer shelflives from the stores in 

their neighborhoods. Consequently, the percentage of diet-related diseases is 

disproportionately higher in regions where access to unprocessed food is limited. 

56. Why is having locally-sourced, organically grown medical cannabis plant genetics so 

important to patients? Research has shown unproved efficacy from the EXTRACTION of 

essential oils from cannabis plants when that extraction is done from a just harvested 

plant. This extraction process is referred to as a live resin extraction. A cultivation process 

whereby the just harvested plant can be converted into that essential oil is critical to the 

finished product quality. What is equally important is that the plants are grown in a 

controlled environment whereby the full phenotype expression can occur. This is a function 

of broad spectrum lighting. It's also important that the plant genetics are known and stable 

to realize these benefits in a repeatable process. Finally, it is important that the plants have 

not been subject to pesticides, aerocides, fungicides or residual nutrients that may contain 

heavy metals or plant growth regulators which in an extracted process could be 10-20X what 

those levels would be in a flower form. Cannabis grown and processed in this way allows 

the patient to take lower doses that, when coupled with diet and some fonn of exercise 

incorporated into a daily regimen, help to, at a minimum, hnprove their quality of life and 

reduce or even eliminate the medical conditions that existed prior to their introduction to 

naturopathic treatments. The benefits of a 151 Farm are that the source plant material for 
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medical grade cannabis can be made available to those within the community nearest to 

where it has been,grown. 

57. If you're familiar with the term Community Supported Agriculture (CSA), a 151 Farm 

utilizes Cannabis Supported Community Agriculture (CSCA) as a way to pay it forward 

within our communities by providing housing and jobs for all skill levels and donating a 

portion of the food being grown to local food banks. 

58. The negative impact that our drug laws and policies have had in non-white communities has 

been disproportionately larger than for those who live in predominantly white 

communities. These drug policies have led to higher percentages of incarceration, lost jobs, 

crime and other negative effects for those individuals and their communities. 

59. With the increased opportunities coming from the mainstream and legalization of cannabis 

within these communities, it is morally imperative that under these new laws, cannabis 

related business opportunities be given to those who have been most affected by those 

previous drug policies and laws. 151 Farms provides a distinct and transparent pathway for 

those opportunities. 

60. It is necessary to meet with government officials and interact with them on a regular basis to 

see that organic urban farming and medical cannabis patient's needs are being considered. 

Letting your voice be heard, not being passive, leading by example, and being part of the· 

dialogue to be part of the solution are all parts of what being a 151 Farmer means when it 

comes to exacting change in an ever-changing industry. 

61. For me personally,.knowing that I am able to grow my own medical grade cannabis with 

particular genetics that help to prevent my seizures is comforting, but I would also like to 

know that I can purchase medical grade cannabis which is free of toxic elements, should I 

·become unable to grow in the future. This got me looking into how the State of CA 

regulates pesticides and toxicity limits on medical cannabis products that are cultivated and 
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produced under the authority of Prop 215. What I found is that as far as the State of CA is 

concerned, since 1996, when Prop 215 was passed, there have never been any limits on 

pesticides and toxicity because the California Department of Pesticide Regulations (CDPR) 

got their limits from those established by the FDA and EPA. The problem CDPR had with 

setting state levels was that it relied on a federal agency to provide data and NO federal 

agencies will perform the pesticide and toxicity studies on a product that is listed as a 

Schedule One drug. Under the Controlled Substance Act cannabis is seen as having NO 

medicinal value whatsoever, it is subject to severe safety measures and it is listed as having 

a higher potential for abuse than heroin, which is listed as a less dangerous, schedule two 

drug. 

62, With one side blaming the other and me as the medical cannabis patient caught in the 

middle, I began researching why the federal government still considered cannabis as having 

NO medicinal value. What I found that seriously contradicted that position was that in 2003 

the Department of Health and Human Services was granted patent number US 6,630,507 BI 

which cites the antioxidant and neuroprotective benefits of cannabinoids which are to be 

derived from cannabis. 

63. If, after reviewing this patent, there is still any doubt in your mind as to what research 

supports it and the benefits of cannabis, I would encourage you to look at the 'other 

publications' as listed in the upper right-hand portion of the patent. Here you will see the 

studies from accredited scientists and institutions that from 1965 to 1981 have done their 

own research to support this singular patent issued in 2003 and the benefits that this plant 

represents io the medical patient. Yet today, 15 years later, cannabis remains a Schedule 

One drug. The federal government's scheduling hypocrisy regarding cannabis as having NO 

medicinal value is astounding! 
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64. As a medical cannabis patient myself and having lived for 2 years in the Stone House where 

I saw firsthand the ravages of heroin, I simply cannot understand the hypocrisy between 

these two positions. It is one of the reasons I have been so vocal about trying to enact 

common sense laws and regulations as to how cannabis is grown and .how it can be accessed 

by those who require it medically. 

65. Another area of great concern to me is why any state government would not have 

established pesticide and toxicity levels of substances that may come in contact with 

cannabis before they allow the sale of cannabis products within that state. For food and 

drugs other than cannabis, these levels are typically established by the federal government 

but since cannabis is listed as a federal schedule one substance, the California Department of 

Pesticide Regulation, which would normally set these limits, has had a hands-off policy for 

setting these limits, citing lack of federal direction. 

66. With the passing of Prop 215 in 1996, California has had 20 years to set pesticide and 

toxicity limits on cannabis grown in state and never provided those limits to the cultivators 

or to the medical cannabis patients. It was left up to the consumer to decide if they were 

comfortable with the amount of heavy metals and other potentially toxic substances that 

could be found in the plant materials and if they were willing to consume that product, Even 

though it is necessary that there be established limits that require that the testing of that 

product and the information regarding what was in that product be made available to the 

consumer, more often than not those test results were not available, and the medical 

cannabis patient was left to chance what was in the plant material they were ingesting. With 

recent tests showing that over 84% of the cannabis being tested has tested positive for what 

are considered harmful levels of pesticides, the fact that the State of CA has left this 

responsibility to the medical cannabis patient consumer for the last 20 years is 

unconscionable. 
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Marijuana Act" (AUMA) the state has now accepted their responsibility to set these 

limits. However, the limits have not yet been set and are expected to be released at some 

4 point in the near future. 

5 /68, With the passing of AUMA nothing has changed in the federal scheduling of cannabis. It's 
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were unwilling or unable to set them in protection of the medical cannabis patient before the 

passage of AUMA? It's simple. The state never took their responsibilities to the medical 

cannabis patient seriously under Prop 215 since it did not increase revenue for them. 

69. I felt strongly then and still feel today that, while Prop 215 was certainly not perfect, it could 

have been improved upon ifthe legislature had seen fit to do so. The legislature failed the 

medical cannabis patient and now they are in charge ofa regulatory system that is supposed 

to be responsible and equitable to the medical and so ,;ailed "recreational" cannabis 

communities. To say I have my doubts as to how they will manage this on behalf of the 

medical cannabis patient would be, to put it mildly, a massive understatement. 

70. I have always had a hard time accepting, and have staunchly opposed, any laws or 

regulations that purport that cannabis can be structured for "recreational" use. It is my belief 

that has been proven to be the case in Washington, Oregon and Colorado that when 

"recreational" laws are introduced the medical cannabis patient's rights are infringed upon 

as the non-profit medical cannabis industry virtually disappears while everyone chases the 

for-profit "recreational" market. 

71. When these so called "recreational" laws are passed they attempt to equate cannabis to other 

"recreational" drugs such as alcohol or tobacco, Because of that, I stand opposed to a 

recreational classification for cannabis since both alcohol and tobacco have proven to be 

cancer causing, lead to addiction and cause death. Cannabis, in any of its fonns, has none of 
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these deleterious effects, As cited in the DEA 2017 Drugs of Abuse (page 75) there has 

never been a reported case where someone has died or suffered permanent hann from the 

effects of cannabis. The same cannot be said of alcohol or tobacco. 

72. In or around March of 2016 I became aware that an initiative, Proposition 64, The Control, 

Regulate and Tax the Adult Use of Marijuana Act (AUMA) had made the California 2016 

ballot. With the passage of AUMA, cannabis would be made available in CA in a 

"recreational" form to anyone over the age of 21 who wishes to purchase it without the need 

ofa phys.ician's recommendation. 

73. Over the course of the next couple of months l read this initiative and considered what it's 

passing would mean for the cannabis market in general and the medical cannabis patient in 

particular, I regularly watched and participated in on!ine debates on the merits of AUMA 

and found my position to oppose the passing of AUMA only being reinforced as I learned 

more about how the general public saw AUMA in a positive ligl1t without having an in 

depth understanding of what its passage would mean to those who would be most impacted 

byit: medical cannabis patients. 

74. Since AUMA was a long and complex initiative, one that the average reader found to be 

confusing and difficult to read through in its entirety, I took the initiative to create a 

condensed version that included a Table of Contents, a link to the Proposition in its original 

form and comments that invited discussion as to the purposes that were specifically included 

in the Proposition. I then posted that AUMA analysis on the 151 Farmers website, which 

was created to explain our ideologies and act as an archive for the papers and research that 

help propel forward the need for urban gardens and how cannabis and those laws that affect 

cannabis are an important element in those farms' success. 

75. From that AUMA analysis I began a campaign that included interviews and numerous social 

media posts on behalf of myself and others and conducted seminars as to what the passing of 
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AUMA would mean to the medical cannabis patient. Within these presentations and posts I 

would.alwayi; reference the AUMA analysis and a certain section of the initiative that was to 

be voted on. 

76. I used social media and the AUMA analysis to create not only discussions about the specific 

elements within AUMA but also what organizations endorsed it and why they chose to do 

so. One organization that supported the passing of AUMA was the California Medical 

Association (CMA). With its 41,000 physician members, the CMA has never supported 

cannabis for any medical pu1poses, but they were endorsing AUMA for "recreational" 

pu1poses. I found that position to be hypocritical by pointing out the following: 1) The 

CMA never endorsed cannabis for its possible benefits as a drug to be used for certain 

medical conditions;. 2) The CMA has never been on record supporting research on how 

cannabis could be used to treat certain medical conditions; 3) Hasfue CMA endorsed laws 

that ma)<e other recreational drugs legally available to those over 21 years of age? Of course 

not. I believe that the CMA and other likeminded organizations will endorse any cannabis 

law that minimizes the benefits of cannabis for medical use and which allows the states to 

construct laws that tax. and regulate cannabis in a recreational form so that it does not 

compete with pharmaceutical drugs. 

77. Once I had a better understanding of AUMA I felt compelled to reach as wide an audience 

as possible to ex.press my concerns. While I was already reaching a fairly large audience 

with my posts, seminars and press conferences, it was somewhat limited to a core group who 

already followed me. lfl wanted to reach a much larger audience I needed to get the 

support of those who had a much larger following. I did that with a campaign that included 

radio, tv, press conferences, seminars and an outreach to cannabis activists who had their 

own followings. 
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78. In September 2016 I reached out to Dennis Peron to introduce myself. Over the course of 

various phone and text messages we shared our concerns over what the passage of AUMA 

may mean to the medical cannabis patients' rights which were granted to them under Prop 

215, 

79, Dennis and I both agreed that should AUMA pass, those medical cannabis patients' rights 

that had previously been made available to them under Prop 215 were likely to be eroded 

and infringed upon as we have seen happen in other states where recreational cannabis was 

added to what had previously been strictly medical cannabis. Dennis and I agreed to 

collaborate to the extent we would try to educate the voters as to what the details within 

AUMA would mean to the medical cannabis patient should it pass. 

80. 111 October 2016, Dennis Peron, with the help of friends, was able to travel from his home in 

San Francisco and visit our 151 Farm here in San Diego. While Dennis was here we invited 

other activists to visit our farm and meet him to discuss how we all might help in his efforts 

to protect the patients' rights that had been granted under Prop 215. 

81. During that visit, Dennis gave me access to his personal Facebook page where I began 

presenting elements of AUMA on his behalf, daily or every other day, that came directly 

from the Prop 64 language. Those posts ended up creating a lot of debate and discussion 

among those who followed Dennis's page. At the time we could only hope they would 

seriously consider what they would be getting if AUMA passed. 

82. Also during that visit, Dennis and I were invited to be interviewed for a radio show on our 

mutually declared positions as to the threats that the passing of AUMA would represent to 

the medical cannabis patients' rights granted under Prop 215. We agreed and those 

interviews were done in Irvine, CA and sponsored by WeedMaps for Speak.Easy radio. 

83. In addition to my work on social media, I also kept up the 151 Farms website which is 

where I created a paper, in collaboration with Dennis Peron and other likeminded activists, 
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that addressed how, with the passing of AUMA, the medical cannabis patients' rights which 

had been granted under Prop 215, would most likely be lost. With the posting of this paper 

just prior,to the November 8, 2016 elections, we stated why cannabis could never be 

considered "recreational" and it was subsequently released to a wide audience through 

numerous social media platforms. 

84. In November 2016 California voters approved Proposition 64, the Adult Use of Marijuana 

Ac~ as a way to make cannabis available to anyone over the age of2 I for recreational 

purposes. Under AUMA, the state will incorporate the medical cannabis patients' rights and 

access to medical grade cannabis within a regulatory structure that will "streamline" (their 

words) recreational and medical cannabis licensing beginning January I, 2018. 

85. Under AUMA the state has been given the right to modify the original voter approved 

proposition with a½ majority vote of the house. This is the first time that a voter approved 

initiative has given the state the right to change it without another initiative to replace it._ I 

find this to be a slippery-slope whereby, for example, the½ majority might someday just 

vote that a simple majority can carry a change in the law. I seriously doubt the 

constitutionality of any initiative that undermines this most basic tenet of voter approved 

Initiatives. 

86. With the passing of AUMA we shall see what its effect will be on the medical cannabis 

patient. I stand prepared to exercise any and all ofmy constitutional rights in seeking 

protection for those medical cannabis patients, cultivators and processors who have been 

hanned should AUMA not take into account their unique needs and circumstances. From a 

medical cannabis patient's perspective these are the questions I feel need to be asked: l) 

Will the passing of AUMA have a negative impact on-patients' rights to cannabis?; 2) Will 

it affect the availability of medical grade cannabis?; 3) Will the price of cannabis go up to 

where it is now unaffordable for the medical cannabis patient?; 4)Will the opportunities to 
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continue research and development of cannabis genetics for specific medical conditions be 

limited to only those who would qualify under a for-profit regulatory framework controlled 

by a slate government that has historically taken a !aissez-fuire attitude toward cannabis and 

its use for medical purposes? 

87. Under AUMA, has the state given voice to a medical cannabis association that can speak on 

behalfofthose who are representative of that group of cannabis buyers that is distinctly 

different from those that would purchase for recreational reasons? If so, who are they? 

88. Since 2015, the 151 Farms at 6176 Federal Blvd has had many people from very diverse 

backgrounds come tour our operations. I have always treated these visitors as Friends of the 

Farm and hope to inspire them once they have seen what we represent. 

89. If a Friend of the Farm is interested in Visiting us on more than one occasion, they become a 

151 Ambassador. That is, they can lead their own tour groups and help spread the word 

about what we do here. These relationships have spawned some remarkable personal 

connections that have continued to bring attention to our cause. 

90. The list of 151 Ambassadors has grown. Over the years we have Welcomed a large and 

diverse range of people to our farm who have come from all over the world. Our motto is: 

We Need More Gardens Not Less. Corne Visit Us! Leave your Bias at the Gate and I 

Promise You Will Learn Something! 

91. With that message we have seen politicians, members of the media, medical doctors, 

researchers, judges, lawyers, entrepreneurs, veterans, law enforcement, activists, teachers, 

students, policy makers, community leaders and more. It seems that people identify with 

community and appreciate a place where they can come together and feel like they can 

contribute and make a difference. If they have something tangible to wrap their heads 

around that includes a roadmap that allows them to recreate what they've seen, the 

possibilities are endless. At 151 Farms that has been my goal and it all starts with a plant. 
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92. We have had such a huge diversity of talented and motivated people come visit our fnrm and 

go on to become 151 Ambassadors that there are simply too many to list. Here are 3 

noteworthy 151 Ambassadors that, due to their dedication and commitment, I would like to 

present as representatives of our cause: 

a. Coach Don Casey, former NBA Coach and currently seiving as the National 

Trustee Board Member for the ALS Foundation. Coach Casey ~as been 

instrumental in seeing that ALS patients who seek medical cannabis 

understand that many doctors support the use of cannabis as a way to 

improve their quality oflife. I developed The Casey Cut in honor of Coach 

Casey as a tribute to his many years of work on behalf of ALS patients. 

b. Ms. Linda Davis, Americans for Safe Access, in her tireless efforts to bring 

medical cannabis patients the 151 Farms message of how important it is to 

have organically grown, pesticide free cannabis to treat their medical 

conditions. 

c. Sgt. Sean Major, former Marine Corps servicemember, who came to 151 

Farms as the only active duty military member in the entire Department of 

Defense who has ever been given the authorization to treat combat related 

brain injuries by cultivating cannabis. Having grown cannabis prior to 

enlisting in the Marine Corps, Sean believed that the psychological issues he 

was having as a result of his tours in Afghanistan could be managed if he 

were allowed to cultivate cannabis while gaining accreditation from a school 

that taught cannabis cultivation as a post military career opportunity. Sean 

has continued to work tirelessly on behalf of veterans who suffer from 

combat related injuries so that they might have access to medical grade 

cannabis to treat their conditions. 
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93. In July 2015, Mr. Ramiz Audish came to our offices at Inda-Gro and asked if he could take a 

tour of our fann. Ramiz, who preferred to be called Ray, was a well-spoken, clean cut 

young man who had heard about what we were doing and wanted to see the operations for 

himself. Ray was quite complimentary of everything we were doing with both Inda-Gro and 

151 Fanns and suggested some ideas to improve our operations. I was interested in hearing 

what he had to say. 

94. Ray first asked under what authority I was growing the cannabis on our .site. I pointed him 

to the Physician's Recommendations I had posted for those personal medical ca1111abis needs 

as established under Proposition 215 and SB 420 guidelines. 

95. I told Ray that in addition to the posted Physician's Recommendations, we had recently 

completed a ca1111abis cultivation application with the Outliers Collective, a duly licensed 

collective located in El Cajon, CA. In that process the owners of Outliers and two Sheriff's 

Deputies who specialize in cannabis compliance came out to our farm. I gave them a tour of 

our operations and, while they complimented the quality and organic nature of our cannabis, 

they told us they could not certify us as an approved vendor for Outliers since the City of 

San Diego would not grant a license for ca1111abis plant counts that would allow us to grow 

commercially at our location. With that, we were denied approved vendor status with 

Outliers Collective. Both Outliers and I were very disappointed, but I did feel better when, 

after having toured our facility, the Sheriff's Deputies told me that I was operating within 

Prop 215 and SB 420 guidelines. 

96. Confident that I was meeting the letter of the law as a cannabis cultivator, Ray said that he 

felt the only other thing I lacked was a medical marijuana consumer collective (MMCC) or 

retail dispensary at this location. Ray told me that he had experience in owning and running 

these MMCC businesses. I did not have an understanding of the retail MMCC laws in San 

Diego, but Ray told me he was well versed in these laws. Ray explained to me that our 
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location was appealing to him because it was unique in that City of San Diego zoning 

allowed for an MMCC type of business at this location. I told him .that my interests in the 

property were not in running an MMCC business but were in lighting and the development 

and expansion ofour IS I Farms, 

97. Ray was undeterred by my resistance and insisted that he would be entirely responsible for 

the MMCC business and would acquire the licensing and permits necessary to maintain 

compliance for it. His pitch was that the dispensary would bring more attention to what I 

was doing at 151 Fanns and that by working together we would present to the community a 

sustainable, organically grown "Seed to Sale" model of what our 151 Farm 

represented. That concept appealed to me and with that I considered his offer under the 

following conditions: 

a. I would first visit one of his other MMCC businesses to see for myself how it was 

being run. The business he took me to was in Mira Mesa and I was impressed with 

how well it was built out and how well it appeared to be run. 

b. Ray's and my businesses would be clearly divided with separate entrances and 

addresses. 

c. I would have nothing to do with his business because, unlike Ray, who had operated 

retail cannabis dispensaries, I knew nothing of what it took to be licensed and 

compliant for this type of business. 

d. Ray assured me that his intentions were to become a long-term tenant and that he 

would prove his value by not interfi:ring with my current business operations and by 

signing a short term, 6-month lease while he went about acquiring the necessary 

licensing and permits to operate his business. 

e. Ray agreed to these terms and the Lease Agreement was executed on July 20, 2015 

and was set to expire on December 20, 2015 . 
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98. With our Agreement in place, Ray began operating his MMCC business, which he called 

Pure Meds. The following statements reference my observations and opinions of Ray and 

the business from July 2015 until February 2016: 

a. Ray was a good tenantwho paid his rent on time and never presented any problems 

for me as a landlord. 

b. Ray was at the property daily and ran what appeared to me to be a transpnren~ 

successful and well managed business. 

c. Ray had licensed and armed security with controlled access and paid attention to the 

details that I initially feared would detract from my Inda-Oro and 151 Farms 

business. The concerns I had were that the retail business would attract people who 

would hang around outside the business or attract criminal elements. That never 

happened, In met, just the opposite occurred. Pure Meds attracted repeatable local 

customers who appreciated that they could acquire their medical grade cannabis 

products without traveling great distances or having to deal with an underground 

resource. 

d. The operation of Pure Meds did in fact increase the interest in 151 Fnrms and our 

Inda-Oro lighting products. 

e. Prior to witnessing how Pure Meds operated, I had no firsthand knowledge of how a 

retail MMCC would or should operate. During the course of his 6 month lease I had 

a chance to form some opinions that were, for the most part, positive. While the 

retail side of the business still did not inspire me to get involved, I was satisfied that 

those who had the experience and resources necessnry to manage the day to day 

operations of the business would be an asset to me and my goals with I 5 I Farms. 

f. When the end of the lease came up, I asked Ray ifhe planned on staying and what 

the status was on his licensing with the City. He told me that it was in process and 
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that he Would have the license within the next 90 days, I had no reason not to 

believe Ray as he had been a man of his word in everything he had promised me 

before, In addition, I, as a landlord, did not see myself as some sort oftraffic cop 

who was expected to make sure Ray paid all his taxes and operated in accordance 

with all the laws and regulations that his type of business required, If Ray did not 

secure the necessary operating permits I knew that the City would not allow him to 

operate and would shut down his business. With that, I agreed to let him stay on the 

property on a month to month basis for 90 days, at which time, ifhe had the license 

to operate, I would give him a !-year lease. That Was satisfactory to Ray and we 

continued with our relationship, 

99. In February 2016 I was served with a lawsuit by the City of San Diego that charged me with 

running an illegal cannabis dispensary. I was very surprised to receive this lawsuit because 

it listed me as the owner/manager of Pl!re Meds and that was never the case. Had the City 

noticed. me by letter that my tenant, Pure Meds, was not in compliance with the MMCC 

licensing requirements and that my property was not in an area that could ever be zoned for 

an MMCC Conditional Use Permit, I v.:ould have taken action and would have served Ray 

with an Unlawful Detainer. At the time I was served this lawsuit, Ray was no longer renting 

under a lease and he was certainly not in compliance with qur Agreement that he operate in 

accordance with city rules and regulations for his business. 

I 00, Ray was not named· in that lawsuit because the City was unable to identify who the 

actual tenant/operator of Pure Meds was. When I showed the lawsuit to Ray, he offered to 

pay for my legal defense until the case was adjudicated as long as he was able to continue 

operations. He told me that this was not the first time he had seen this happen and that he 

was certain that his lawyer could get the case dismissed or obtain a negotiated 

settlement, He told me he would start a petition that his patients would sign asking the City 
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to allow Pure Meds to remain open. I accepted that offer and was prepared to see where this 

would go once the lawyers for both sides got together and worked out the details. In less 

than 30 days Ray provided me with 19 pages and some 200 signatures of patients that 

wanted Pure Meds to remain open. At the time I thought there might be a pretty good 

chance of negotiating something with the City that allowed him to stay open but of course I 

didn't know what would come ofit since a rezoning bad taken place. 

101. The only way I discovered that my property had been rezoned was by my having 

been named in that lawsuit. Within the lawsuit it states that my property had been in an 

MMCC compliant zone prior to January 13, 2016 at which time the City of San Diego 

rezoned the property, for unknown reasons, so that it would no longer be eligible to operate 

as an MMCC. Prior to the rezoning neither I nor any ofmy neighbors that I spoke with had 

been noticed that this rezoning was to occur. When I requested the public information as to 

what notification had been given to the property owners that this rezoning was to be 

considered, the information I received from the city proved that there had been virtually no 

notice given to any of the property owners and the notices that were given talked obliquely 

of a general development plan that included a shopping center approximately 2 miles from 

our properties. 

102. The City next sought a Temporary Restraining Order on me to keep me off the 

property. These TRO motions are usually summarily granted to the City but in my case, 

when I showed up to court to argue that I was NOT the owner of Pure Meds and was instead 

the owner of the PROPERTY and that I bad just found out from the details given in that 

lawsuit about the rezoning issue on my PROPERTY, the Judge asked the City Attorney if 

that was in fact the case and the City Attorney admitted that it was. With that, the Judge 

asked me directly if! would be willing to cooperate with the. City Attorney in identifying 

who the owner of Pure Meds was, to which I responded that I had no problem doing so. The 
. -32-

SUPPORTING DECLARATION 

Exhibit 1 to Darryl Cotton's Federal Complaint Page 292 of 334 



Case 3:18-cv-00325-JO-DEB   Document 1-22   Filed 02/09/18   PageID.349   Page 21 of 23

0990

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18. 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Judge then denied the TRO. I would have thought my agreeing to cooperate with the City 

Attorney in this matter would have satisfied the City Attomeybut she and her boss were 

quite upset with the denial of the TRO and argued after the decision had been made that I 

was a threat and that the Judge should reconsider. The Judge would not alter his decision 

and I was able to continue operating my business while I decided what to do next with Ray 

and Pure Meds. 

103. With the TRO having been denied, the City asked for and received a watTant to come 

onto the property and seize anything related to what they determined was illegal \hug 

activity. 

104. On April 6, 2016, approximately 30 atTned police officers rushed onto my property 

and placed me and my 3 employees who were on site in handcuffs. 

105. I never resisted and offered to open every door or cabinet that I had access to as they 

requested. I told them that had they requested a tour of the property, I would have given 

them one. I regularly conduct these tours and believed that I was operating in compliance 

with the laws as defined by Prop 215 and SB 64, Everything that the officers wanted to see 

within my areas of operational control was made available to them. I never denied that there 

was cannabis being grown and processed on my property but I had the Physician's 

Recommendations posted for the plants and materials on hand and believed I was operating 

legally within the limits set forth under these laws. With that, the officera counted and 

inventoried all of the items, which included company computers, that they felt they might be 

able to use to prosecute me should they choose to. 

106, When it came to the officers gaining access into Pure Meds, I told them that I did not 

have a key to that area as it was sublet. When they asked me who the owner of Pure Meds 

was, I told them his name was Ray and I did not know his real name as I had forgotten 

it. The officers asked me if! could get them his real name and I told them that I could but it 
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would require me finding the lease I had with him which was on the computer they had just 

confiscated as evidence. The officer noted that the information was available on my 

computer and a locksmith was called to gain access into Pure Meds, 

107. During the appro><imately 3 hours the officers were on site conducting their 

investigation, I pleaded with them not to kill the mother plants that had been hybridized and 

genetically adapted to grow in an aquaponic system. These were high CBD (to be 

differentiated from the more hallucinogenic TIIC) strains that we were developing that were 

showing promise in a high nitrogen system without the need for trace mineral 

supplements. It had taken us nearly 3 years to accomplish that task. 

108. Some of the officers appeared sympathetic to what I was telling them. They 

admitted they had never seen an aquaponics cultivation system like ours in the past. I took 

the time to e1tplain to them what our purpose was and, although they still had a job to do, I 

could tell they were interested in what we were doing. For e>tample, I was asked by one of 

the officers how these products might work for dogs that might have seizures. Another 

officer told me his mother h.ad fibromyalgia and asked ifan organically grown CBD product 

would offer her some relief. I don't fault the officers for what happened that day. I saw 

them on the phone trying to see if they could get permission to avoid killing the mother 

plants. Whoever they were talking to, though, denied that permission and the plants were 

al~ every single one, killed and taken in for evidence. I was heartbroken. We lost some 

very solid genetics that day. 

109. The officers eventoally removed the handcuffs and left without arresting me or 

anyone from my company. I was told that a Pure Meds guard was briefly detained on a 

weapons and cocaine charge but when they found that the· gun was properly registered and it 

was not cocaine after all, the guard was released from custody, 
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110. After the officers left we were all pretty shaken up but I got everyone together and 

told them that we had done nothing wrong and we were going to return to our normal 

activities as soon as possible. With that, I invited local TV stations onto the property who 

were congregating outside our yard watching the police action occur. I got them to set their 

cameras up outside of our fish tanks and I conducted interviews so I could tell listeners our 

side of the story. I wanted people to know what we stood for as a 151 Farm and not see us 

as just another one of the illegal pot shops that were springing up everywhere and getting all 

the media attention. 

111. The next day I got a phone call from Ray who told me he was sorry this had 

happened and that he wanted to resume operations as quickly as possible. He told me these 

raids were common practice and the normal way things were conducted until the case went 

to trial. He told me that these types of businesses would typically continue to run for up to 

another 6 months before they were permanently shut down or a settlement was reached that 

allowed them to continue to operate. 

112. I asked him ifhe had, in fact, ever made an attempt to apply for an MMCC CUP and 

he told me that, while he had originally intended to, he never did. I told Ray that had he 

done what he had originally promised by applying for the CUP, he would have had a very 

good chance at being awarded the CUP since the zoning allowed for it at the time he began 

renting from me. It was the lawsuit that was filed which first informed me that my property 

had been eligible for a CUP and then, for whatever reason, the property was rezoned to 

make it ineligible for a CUP shortly before the case against me was filed. Naturally I was 

very upset with what Ray had put me through and was even MORE upset that his actions 

had reduced the value ofmy property if the city having rezoned my property right after Pure 

Meds began business made it permanently ineligible for any future MMCC business to 

operate. 
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113. Since Ray had never attempted to apply for the CUP after he told me that he would, I 

told him that he could no longer continue to operate his business on my property. Ray was 

given one week to remove his remaining possessions from the property before I disposed of 

them. He was not happy that I wasn't going to let him reopen. He offered me considerably 

·more money to which I said "no" and that my decision was final. He begrudgingly accepted 

that and the next day he had people come and remove his remaining items. Ray never set 

foot on my property again. 

I 14, After the raid, I never heard from anyane with the City who wanted any additional 

information from me regarding Ray, I believed that whatever information they needed they 

had found on my computer and they didn't need my assistance. 

115. After a couple of months the City decided to charge me personally with 

exceeding the allowable plant counts by adding in the clones that I had not included in our 

counts because they were not rooted. I was arrested and booked into jail at which point I 

bailed out and got prepared for my arraignment. 

I I 6. A few days prior to my arraignment, I called the City Attorney assigned to my case 

and told him that I was going to plead Not Guilty based on the fuel that the clones they had 

added into the plant counts were not viable since they had not yet rooted. He considered this 

and decided to drop the charges at least for the time being but he did reserve the right to 

recharge me in the future if additional information was presented. 

117. I got a letter from the District Attorney stating that after a review of the evidence 

they had decided not to prosecute me but that the City of San Diego still held the option of 

doing so. 

ll8. On March 15, 2017 I received notice that the City of San Diego would be charging 

me with 4 misdemeanor counts relative to my operations, 1 day before the statute of 

limitations would have ran. I retained the legal services of Mr. Robert Bryson and went to 
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the arraignment on April 5, 2016 Where the plan was for me to plead Not Guilty and take it 

to trial ifnecessary. 

119. Prior to the day of arraignment and entering my plea, I had not seen the report or any 

evidence that had been used to bring these 4 misdemeanor charges against me. The City 

Attorney met with Mr. Bryson and me in the hallway and presented us with the case file for 

our review. This was the first time that I became aware that Ray had been arrested and was 

awaiting trial on charges of his own. From the evidence I could see that Ray's other 

locations had been shut down and that he had made agreements with the City that, to avoid 

charges, he would agree to not operate an unlicensed MMCC business within the City of 

San Diego in the future. Clearly with his Pure Meds operations on my property he had 

violated those agreements. 

120. After Mr. Bryson and I had spent about 30 minutes reviewing the documents, we 

asked to speak to Deputy City Attorney Mark ~keels, who was handling the matter. What 

Mr. Skeels told us was, that since Pure Meds did not reopen after the raid, which was what 

usually happened, the City was willing to offer me a deal in order to settle the matter 

without it going to trial. 

121. Mr. Skeels told me that if! would agree to forfeit the $30,000 in cash that had been 

seized from Pure Meds during the raid and plead guilty to one misdemeanor charge of a 

Health and Safety Code section HS 11366.5 (a) violation, the other 3 charges would be 

dropped. AJ?. Mr. Skeels explained to me, pleading guilty to this single cha~ge was my 

accepling that there. had been a code violation on the property and I would be on probation 

for 3 years to assure that I would not violate this Code again. Mr. Skeels agreed that Mr. 

Bryson could take some time to consider this ofter. 

122. After discussing with Mr. Bryson that this offer seemed reasonable providing there 

was language added into the plea agreement that for the 3 years I would be on probation and 
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because I agreed to waive my 4th amendment rights, I would maintain my Prop 215 medical 

cannabis cultivation rights and not be subject to what was still unknown medical cannabis 

cultivation limits as would be defined in Prop 64. 

123. Mr. Skeels asked why I wanted that language in the Plea Agreement and I told him 

that I had no problem proving over the 3 year course ofmy probation that as a medical 

cannabis patient, who cultivated cannabis at my property and planned on continuing to do 

so, I was in compliance with Prop 215 but that, based on what I knew of the Prop 64 law 

which was due to lake effect on January I, 2018, I wanted whoever was inspecting me and 

my property to hold me to a recreational standard that may, as the guidelines under Prop 64 

were not yet finalized, conflict with a medical standard. The language in the Plea 

Agreement would be as much for my benefit as for that of any inspecting authority who 

would visit me over the ~ourse of the 3 years' probation. 

124. Mr. Skeels considered this and agreed that as far as he and the City were concerned, 

adding language to the Plea Agreement to that effect was not a problem and that it would 

indeed provide for clarification of enforcement standards for those authorities who would be 

tasked with inspecting me and the property for Prop 215 compliance during the course ofmy 

3 years' probation. 

125. Having agreed lo that, I suggested that Mr. Skeels also add language to the Plea 

Agreement that would include a limit ofup to 4 Physician's Recommendations for those 

patients for whom I was growing cannabis. Mr. Skeels told us that adding language to that 

effect was not necessary because the Prop 215 statute didn't set a limit on Physician's 

Recommendations. He also told us that we simply needed to have those Physician's 

Recommendations available for inspection and that they had to be current. Mr. Skeels told 

us that all the Plea Agreement needed to state was that I would be retaining my rights under 
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Prop 215. With that, we agreed to the terms of the Plea Agreement and Mr. Skeels left us to 

await his return with the finalized Plen Agreement. 

126. When he returned a short time later, Mr. Bryson and I reviewed the Plea Agreement 

and saw that the language we had discussed about my retaining my rights under Prop 215 

had been added. With that, Mr. Skeels then reviewed every element of the Plea Agreement 

with us and had me initial each box th~t was required. Once this was completed, we went 

before the Honorable Judge Rachel Cano .. 

127. While reviewing the Plea Agreement from the bench, Hon. Judge Cano spoke to me 

directly and asked why the Prop 215 language had been added into the Plea Agreement. I 

explained that with the obvious conflicts for me between Prop 215 and Prop 64, that I, as a 

medical cannabis patient who cultivated cannabis at this property, needed the standard I 

would operate under to be defined in this agreement or it would be subject to interpretation 

by any inspecting authority who would visit me during the course of my 3 years' 

probation. Judge Cano considered this and agreed that it was a simple and straightforward 

solution to what she and even the City saw as a way of bringing clarity to these evolving 

standards. With that, she accepted the Plea Agreement and I believed we were done. 

128. In a wild turn of events that I can only describe as the most duplicitous bait and 

switch imaginable ... Within days of Mr. Skeels convincing my attorney and I through his 

assurances of the terms ofour plea agreement, the City filed a Lis Pendens on my property 

(April 18, 2017 - Over I year after the incident took place.) and began the process of selling 

it as a seized property asset, which I now became aware was what I had unknowingly agreed 

to in the Misdemeanor Health and Safety 11336 (a) code charge to which I had pied guilty in . 

the Plea Agreement I had entered into with the City on April 5, 2017. 

129. I immediately contacted Mr. Bryson and asked if he had known that, when I agreed 

to enter into this Plea Agreemen~ that it meant I was forfeiting my building and land to the 
-39 -

SUPPORTING DECLARATION 

Exhibit 1 to Darryl Cotton's Federal Complaint Page 299 of 334 



Case 3:18-cv-00325-JO-DEB   Document 1-23   Filed 02/09/18   PageID.356   Page 5 of 18

0997

2 

3 

4 

5 

6 

7 

8 

9 

10 

II 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

City. That had NEVER been discussed prior to my accepting the Plea Agreement. In fact, 

prior to accepting the Plea Agreement, Mr. Skeels had gone out of his way to go over the 

Plea Agreement in detail with us and had even added the language of how I would retain my 

Prop 215 rights over the course ofmy 3 years' probation. If Mr. Skeels knew then that I was 

giving up my building and land under this Plea Agreement, why wasn't it brought up at that 

time? Both Mr. Bryson and Mr. Skeels are officers of the court. Both had an obligation to 

tell me that's what my agreeing to a misdemeanor guilty plea of HS 11336 (a) meant and 

neither one did that. In fact, the last area of refuge I would have had prior to this Plea 

Agreement being accepted by the court would have been if Judge Cano had mentioned to me 

that the language we had added into the Plea Agreement where I retained my Prop 215 

rights was meaningless in light of the fact that pleading guilty to this one charge meant I was 

not going to own the property anyway. 

130. Mr. Bryson was as shocked as I was when he realized what we had agreed to. He 

told me that he had no idea that losing the building and land would be the consequence of 

entering into that deal with Mr. Skeels. With that, he wrote me a Declaration that stated 

that he was not aware and had he known that my losing the building and land was the 

consequence of entering into that Plea Agreement with the City, he would have advised 

against signing it I received that Declaration from Mr. Bryson and dismissed hlm from any 

future representation. 

131. I then reached out to Mr. Skeels and asked if he was aware that my agreeing to this 

single misdemeanor charge meant I would be giving up my property. He told me that he 

' was not aware that that was the consequence either, but he would look into it and get back to 

me. I never heard back from him. 

132. I then sought out and retained new counsel with attorney David Demian.ofthe law 

frrm Finch, Thorton &and Baird (FTB) representing me in this matter. 
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133. In a phone call between Mr, Demian and Mr. Skeels that was made on speaker phone 

from a conference room at the FTB offices, thus allowing me to hear what was being 

. discussed, I learned what Mr. Skeels's real position on the Asset Forfeiture matter that my 

Plea Agreement had represented was. Mr. Skeels informed Mr. Demian that he too was on 

speaker phone as there were other attorneys from his office listening in on the conversation. 

134. Mr. Skeels's stated position during that call was that we had a deal in that Plea 

Agreement and it would stand. According to him, my only options were to elect to 

withdraw the Plea Agreement, after which the City would take me to trial on the 4 

misdemeanor charges that I was originally charged with, or to agree to pay the City 

$100,000 and all charges would be dropped. What I was hearing was extortion, plain and 

simple. 

135. Mr. Demian told Mr. Skeels that the $100,000 paY111ent he was seeking was 

unacceptable and that the only thing that might work on my behalf would be to find a lesser 

amount in the interest of offsetting the legal fees I would have to incur in order to defend the 

4 misdemeanor charges. Mr. Skeels asked what that amount might be and Mr. Demian 

responded with a counteroffer of$5,000, referring to that amount as a nuisance payoff that 

he had been authorized to submit on my behalf. Mr. Skeels rejected the counteroffer and told 

Mr. Demian to get back to him if and when we were serious. 

136. What was clear to me during that conversation was that the City wanted a payout and 

what they had seized during the raid was not enough. The HS code section violation to 

which I had pled guilty was not widely understood. This was a new tool for the City to use 

to shut down illegal dispensaries and Mr. Skeels knew it. He was not willing to negotiate 

because he felt he didn't have to. Mr. Skeels had Mr. Demian on speaker phone in his office 

so he could make a point to those listening in on his side that the City did in fact have the 

upper hand in these negotiations and that Real Property Asset Forfeiture was a tactic they 
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could employ in other cases where a landlord rented to a tenant who was not licensed to run 

a MMCC business. At one point in the conversation when Mr. Demian questioned Mr. 

Skeels's au_thority and skills in negotiating a settlement on behalf of the City, Mr. Skeels got 

upset that Mr. Demian would even question his professional qualifications. Mr. Demian, 

sensing that he had offended Mr. Skeels, immediately began apologizing and told Mr. 

Skeels that he would confer with me and respond with another offer. Mr. Skeels told Mr. 

Demian that the new offer would need to be near the $100,000 mark or it would be rejected, 

and we would be wasting precious time and the property would be sold out from underneath 

me as the law allowed. 

137. After that conversation, Mr. Demian admitted he was not the best person to represent 

me in further negotiations in this matter with Mr. Skeels. I needed to retain co-counsel who 

had experience in successfully negotiating with Mr. Skeels. They had to be able to defend 

me in this matter should we go to trial and that would start with them withdrawing my Plea 

Agreement based on my having been enticed to do enter it under fraudulent representation 

and incompetent counsel. With Mr. Bryson's declaration in which he admitted not knowing 

what the consequences of HS 11336 (a) were, I was hopeful that if the threat of withdrawing 

the Plea Agreement came from the right lawyer, that Mr, Skeels would want to settle the 

matter without going to trial. With that in mind, I engaged the legal services of attorney 

Stephen G. Cline in anticipation of the Plea Agreement being withdrawn and my taking this 

matter to trial should Mr. Skeels and I not come lo terms. 

138. Mr. Cline reached out to Mr, Skeels by phone and told him that unless the City was 

willing to settle this matter for a much lower amount than the $100,000 they were seeking, 

he had every intention of going before Judge Cano to request a withdrawal of the Plea 

Agreement. Mr. Cline was prepared to defend his request based on the fact that the Real 

Property (building and land) Asset Forfeiture was not listed in the records of items seized in 
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the raid, nor was there ever any posting by either the officers or the City Attorney that the 

building and land were considered part of the seized items. In addition, the TRO that the 

City had requested had been denied which meant that I was not party to my tenant's 

business operations, I had incompetent legal representation when I entered into the Plea 

Agreement and finally, neither Mr. Skeels nor Judge Cano had made me aware that the 

consequence of signing the Plea Agreement was the forfeiture of my Real Property, which 

was valued at approximately $500,000 based on fair market value comparisons and up to 10 

tunes that should it ever qualify for a licensed MMCC business. 

139. I did not feel that Judge Cano would react well to what Mr. Cline was prepared to 

present to her ifwe did not reach a settlement and, if Mr. Skeels could be persuaded to relax 

his demands, it may not be necessary to do so. 

140. After consideration, Mr. Skeels suggested that the amount be reduced to 

$50,000. Mr. Cline told him he would convey that message to me and get baek to him. 

felt that $50,000 was still outrageous in light of the reasons that Mr. Cline had presented to 

Mr. Skeels earlier, but when I considered the potential legal fees should this matter go to 

trial, I told Mr. Cline to return to Mr. Skeels with an offer of $10,000 but with an 

authorization limit of$25,000 should an increase be necessary. 

141. Mr. Skeels rejected the offer of$10,000 and said we would have to agree to an 

amount closer to the $50,000 they were seeking, or this would go to trial. With that, Mr. 

Cline provided Mr. Skeels with our best and final offer of$25,000 and advised Mr. Skeels 

that, should that amount be unacceptabie, we were prepared to go to trial and win based on 

the merits of our case. 

142. Mr. Skeels accepted the $25,000 offer and the matter was turned back over to David 

Demian at FTB for finalization of the terms and document exchange. On October 4, 2017 a 

Stipulation for Judgement was executed showing the listed seized items from the mid and a 
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$25,000 payment for full satisfaction on my Real Property, which they had listed as 6176-

6184 Federal Blvd. l only oWn the 6176 Federal Blvd property but the Stipulated 

Judgement also covered the rental property I had next door. 

143. On January 2, 2018 I made the $25,000 payment to the City per the tenns of the 

Stipulated Judgement using borrowed money. 

144. What I take from this is that Mr. Skeels has now set a precedent in that a City can 

include the Real Property of the land owner in their seized assets regardless of whether or 

not that landowner had anything to do with the business their lena~t was operating. While 

he wanted as much as he could get from me, it was more important to show those other 

prosecuting attorneys that this was a way of forcil)g landlords to assure their tenants were 

properly licensed when it comes to an MMCC dispensary. Landlords are now going to have 

lo be those traffic cops which means that if the tenant has a license and then loses it during 

the course of the tenancy,. that landlord may face the same asset seizure and forfeiture 

actions that I did, whether or not they were aware of their tenant's actions. 

LARRY GERACI 

145. In late September 2016 I received a phone call from Mr, Larry Geraci. I had never 

met or heard of Mr. Geraci prior to that call. The purpose of Mr. Geraci's call was to inform 

me that he had become aware ofmy property from what he had seen from the Pure Meds 

situation and he wanted to !,;now if! would be interested in selling him the property fur the 

purposes of opening a licensed MMCC. 

146. I told Mr. Geraci that the City had rezoned the property and that it was my 

understanding that it would no longer qualify for an MMCC business. Mr. Geraci told me 

that that was not necessarily the case and he would like me to consider what he had to say in 

a meeting that would be held at his office. I agreed to the meeting and met him in his office 

within a few days of his initial call. 
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147. · I found that Mr. Geraci was a professional Financial Planner who operated out of 

nice offices in the Kearny Mesa area of San Diego. He told me that his core business was 

Financial and Tax. Planning and that he represented clients in his professional capacity as an 

Enrolled Agent. Mr. Geraci was also a real estate investor/developer and one of his 

investments was buying specific properties in locations that can be converted into MMCC 

retail cannabis businesses. 

148. I asked Mr. Geraci how many MMCC businesses he had in operation and he told me 

that he had multiple MMCC businesses whereby he would finance the purchase of the 

property and pay for the licensing to get the business MMCC compliant. Once completed, 

he would have others own and operate the MMCC business and he would get an ongoing 

equity position in that business. Mr. Geraci told me he preferred to remain in the 

background on these transactions since the perception of him being directly involved in 

cannabis business may harm his other business enterprises. That did not come as a surprise 

to me and I accepted that statement on face value. 

149. Regarding the rezoning ofmy property, which from my understanding would now 

make my property ineligible for an MMCC business, Mr. Geraci told me that he had special 

knowledge and influence that would allow him to get my property through that process by 

having it rezoned back into an MMCC compliant zone and then submitting the CUP 

application so the MMCC could be run on that specific property. If anyone else had been 

telling me this, I would have not beUeved them but Mr. Geraci appeared to have the 

relationships, experience and fmancial wherewithal to make something like this happen. As 

he was a licensed financial professional who is held to the highest fiduciary standards, I was 

interested in pursuing these negotiations with him to see where they might lead. 

150. At the time we were discussing his special relationships that would assist in getting 

my property rezoned to an MMCC complinntzone, I was completely unaware that the City 
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of San Diego, which had rezoned my property to an ineligible MMCC compliant zone in 

January of20!6 while they were building a case against me and Pure Meds, had, once Pure 

Meds was shut down, once again rezoned the area and my property in April of2016 without 

notifying me or any of the other property owners in the area. 

151. Mr. Geraci had to have already known this prior to our first meeting in early 

October 2016 that included discussing his special relationships that could have my property 

rezoned. He didn't need any special relations as the rezone had already occurred. That's 

why he knew from the moment he met me that he could get the CUP Application 

accepted. He just wasn't positive he could get it approved. For that reason, he lied to me 

about needing to get the rezonillg done before he could even submit the CUP 

Application. Mr. Geraci was a fraud.ft-om the moment I met him. /just didn't know that at 

the time. 

152. During that first meeting, Mr. Geraci told me that, due to the issue I had bad with 

having rented to an illegal dispensary, I would need to sell the property to him and be would 

submit the CUP application in one of his employee's names, Rebecca Berry, because she 

had a clean record and would not be denied once the process began. 

153. Mr. Geraci asked me how much I would want for the property and I told him I would 

agree to $800,000 as long as I got an equity position in the monthly MMCC sales that 

amounted to $10,000 or 10% of the net profits, whichever was greater and be agreed to that. 

154. During October 2016 I met with Mr. Geraci at his office on several more 

occasions. We discussed in detail how, in addition to whatever he was willing to do to 

purchase and develop my 6176 property, I was interested in having him assist me in 

identifying other properties where I could expand my work with 15 I Farms. Like Ray 

before him, I wanted him to understand that the only reason I wanted to sell the property 

was ·so that I could afford to move into a larger property. I had no interest in owning or 
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managing an MMCC business so if that side of the equation worked for him, within the 

tenns and conditions we agreed to, I could stay focused on my goals with 151 Fanns. It 

was to be a win/win situation for the both of us. Mr. Geraci agreed to that and I told him I 

would draft a Memorandum ofU nderstanding (MOU) that would act as a working document 

to memorialize this conversation and serve as the basis of our agreement once his lawyer 

had prepared it 

155. We had orally agreed to, among other things, a sales price of $800,000 for the 

property contingent upon him obtaining the MMCC CUP approval from the City of San 

Diego and that was memorialized in the MOU I created and sent to Mr. Geraci. Upon 

approval of the MMCC CUP, the payments would be split into $400,000 for me and another 

$400,000 for lnda-Gro for relocation of the business. The tenns for the relocation of the 

business were spelled out in a second working document I called the Service Contract. That 

Service Contract was sent along with the MOU and required that Mr. Geraci, if he were to 

actually acquire the property upon Approval of the CUP Application, would grant lnda-Gro 

the right to remain on the property at no rent until the plans were completed and accepted by 

the City of San Diego Development Services and he was ready to begin construction on the 

new MMCC. While Mt. Geraci never acknowledged either ofmy working documents in 

writing, he told me over the phone that he was fine with them and that they would be 

incorporated into a contract that his lawyer would prepare and I could make changes to the 

contract before we consummated our deal. 

156. While I was waiting for his Jawyer·to send me the contract, Mr. Geraci asked me to 

come into his office on October 31, 2016. It was at this meeting that Mr. Geraci asked me to 

sign a City of San Diego CUP application fonn which listed Rebecca Berry as the qualifying 

applicant. Rebecca Barry was not present when I signed this and to my knowledge I have 

never even met her. Mr. Geraci told me he wanted this signed in preparation for when the 
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rezoning had been. completed and the CUP Application could be submitted. According to 

him, it would not and could not be submitted until the rezoning had taken place. 

157. During our phone calls Mr. Geraci told me that the terms I had outlined in the MOU 

and Service Agreement were acceptable and that he would have his lawyer prepare a 

contract that would include these terms and that a $50,000 non-refundable deposit which 

would not be contingent on the City of San Diego MMCC CUP approval would be paid at 

the time we signed that contract. 

158. Mr. Geraci told me that, in anticipation of the contract, he would like to inunediately 

begin the process of getting the property rezoned so that the CUP application could be 

submitted, and he could pay me the entire $50,000 as we had agreed. 

159. Mr. Geraci told me that he would like me to stop by his office and sign a receipt for 

$10,000 which would be applied toward the $50,000 earnest money. He also told me that 

this signed receipt would allow him and/or hi.s agents to begin the process of getting the City 

to rezone the property. The plan that Mr. Geraci had was that the rezoning might take 4-6 

. weeks and he did not want to pay the entire $50,000 until the rezoning had occurred and the 

CUP application could be submitted. This seemed reasonable to me and we set a meeting 

for November 2, 2016 in his office. 

160. On November 2, 2016 when I arrived at the scheduled meeting with Mr. Geraci, he 

told me that he had already begun the initial process of getting the property rezoned and that 

the CUP application may be ready in as little as 2 weeks. With that, he had me sign a 3 

sentence document that I considered a receipt which stated the $800,000 sales price and that 

1 was accepting the $ I 0,000 in a cash payment from him. He had a Notary Public certify 

that it was my signature on the document What I was signing was not any sort of contract 

that held the tenns we had discussed in my MOU and Service Agreement It was most 

certainly not a Real Estate Contract as required by California law and Mr. Geraci, who held 
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CA Real Estate License number 0IJ41'323, knew that. During our meeting Mr. Geraci did 

not try to represent this as a final contract but as a receipt to get the rezoning process 

underway, I did not sense that he was trying to pull one over on me and felt that, in a 

professional capacity, he would not attempt something like that. I believed him and looked 

forward to seeing him make the things happen he said he and he alone had the skill sets to 

do. Nonetheless, when I got back to niy office, I felt as though I should send him an email 

that would memorialize what was said to me when I signed that receipt. 

161. Within hours of having signed the receipt I sent Mr. Geraci that email in which I 

asked him to acknowledge, in an email response, that what I just signed was not meant to be 

a final contract between us. Shortly thereafter I received his response stating that he had "no 

problem, no problem at all" acknowledging that this was not the final contract. Mr. Geracl's 

response to my email reassured me that he was operating in good faith and lhat the process, 

in the order he had described to me, had begun. 

162, On November 15, 2016 Mr. Geraci asked me to sign another document that would 

allow me, as the property owner, to authorize his architec4 Mr. Abbay Schweitzer, to view 

and copy records aMhe County of San Diego Tax Assessor's Office of Building 

Records. Signing that document requested by Mr. Geraci further led me to believe that I 

was the property owner until such time that the CUP Application was granted and I would 

sell the property to Mr. Geraci, 

163. Over the course of the next several weeks I would, through phone conversations and 

various texts and emails, of which I have copies, inquire as to how the rezoning process was 

coming along. Mr. Geraci always responded tha4 while they were making progress, the 

rezoning had not yet been completed. He told me to be patient and that it would happen. He 

also said that be had a team working on this and that he had spent large sums of money, in 

all the right places, to see that the property would get rezoned, Again, I had no reason to 
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doubt him since he had professional credentials and fiduciary duties that I believed would 

have prevented him from lying. One thing, however, was certain. The original 2 weeks had 

expired, and I had not yet been paid the remaining $40,000 that he had promised. 

164. In February 2017 I had several other parties contact me and inquire ifmy property 

was available for purchase. Those parties told me that my property was unique in that it fit 

the necessary requirements for an MMCC business. Each of these parties also told me that 

they too had special skills and connections that would ensure that this property was 

approved for an MMCC business. This made me wonder how many more people in the 

cannabis business had found out about my property. Had Mr. Geraci managed to get the 

rezoning done and just not told me so he wouldn't have to pay the $40,000 balance on the 

non-refundable deposit? Since I didn't know for sure what I had in Mr. Geraci, I told those 

interested in the property to submit written offers of which I received two that were worth 

considerably more than the offer that Mr. Geraci bad made me. !fl found that Mr. Geraci 

was not acting .in good faith, I would have other offers to fall back on if the situation 

required it. 

165. In February 2017, after still not receiving the contract that Mr. Geraci had promised 

me in November 2016, I demanded that he send it to me. It was becoming obvious that he 

was engaging in delay tactics and I wasn~ sure why. 

166. This got him moving and in late February 2017 I got a contract that his lawyer, Gina 

Austin of the Austin Law Group, had prepared on his behalf which I guess he expected me 

to sign without reading. This contract missed most of the elements that were in the MOU 

and Service Agreement, not the least of which was that in consideration for the sales price I 

had set, l would receive 10% of the store's monthly net profits or $10,000 per month, 

whichever was greater. My radar was on full alert. 
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I 67. ltexted Mr. Geraci lo ask if his lawyer had even read my MOU and the Service 

Agreement, the terms of which Mr. Geraci had agreed to include in the final contract, and he 

told me that she must have made a mistake and missed them in that draft. Mr. Geraci 

apologized and told me that he had not read the contract that Ms. Austin had prepared and. 

that she had the working documents necessary to prepare our contract, With that, Mr, 

Geraci assured me that the revised version would include those terms and to expect it within 

a few days, 

168, On March 3, 2016, I received the Side Agreement to his Contract and, while it did 

include more of the MOU and Service Agreement terms that Mr. Geraci and I had agreed to 

in our conversations, it still fell woefully short of what had been agreed to in my working 

documents which, per Mr. Geraci, his counsel had to work from, Ms. Austin had 

incorporated the 10% or $10,000 language but there was still highly prejudicial language in 

the Side Agreement that I found unacceptable and was in no way was in the spirit of our 

early negotiations, For example, Ms. Austin called the $10,000 payment "the total agreed to 

amount" and stated that even that would have to be returned to Mr, Geraci in the event the 

CUP Application was not approved. This was not going well, 

169, In addition to the obvious problems I was seeing from the contracts that Ms. Austin 

had prepared, Mr. Geraci was now requesting that we reduce the agreed upon $10,000 a 

month lo $5,000 a month for 6 months until after the store had opened and they started 

to get some market share. It was now apparent to me that I needed to get to the bottom of 

this and verify whatever it was that Mr. Geraci had been telling me, What more evidence 

could there possibly be showing that the inonthly equity stake was an integral term of the 

agreement we actually made months priorl?I 

170. At this point it didn't matter what Mr. Geraci told me. What the contract prepared 

by Ms. Austin now proffered was that the $10,000 paid by Mr. Geraci was the total deposit 
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amount that was going to be paid. It was apparent that no matter what, Mr. Geraci was not 

to be trusted and he was running the clock and using his lawyer, Ms. Austin, as tools IQ 

defraud me of my property as the terms we had originally agreed upon were no longer 

acceptable to him. Nonetheless I had to know the current status ofmy property zoning to 

see where I stood. 

171. Around March IS, 2017 !_decided to call the City of San Diego Development 

Services to find out for myself if my property had been rezoned back to an MMCC 

compliant zone or if, as Mr. Geraci kept telling me, it was still in process and the CUP had 

not yet been submitted. What I found out was astounding! 

172. Ms. Firouzeh Tirandazi, Development Project Manager for the City of San Diego 

Development Services told me that my property had been rezoned to an MMCC compliant 

zone in April 20 I 6. 

173. Mr. Geraci had been lying to me since the beginning. When he had me sign the CUP 

application listing Rebecca Berry as the qualifying applicant in October 2016 he knew then 

that the rezoning had occurred and that he could submit the CUP Application immediately, 

And that's exactly what he did. 

174. Per Ms. Tiranc\azi, the CUP Application with Ms. Berry's name on it that Mr. Geraci 

had me sign was submitted on October 3/, 2016,just days before I signed his receipt of the 

$10,000 which! was paid on November 2, 2016. Mr. Geraci had needed me to sign that 

document so he could, at some point in the future, argue that the document I signed on 

November 2, 2016 was the one and only contract Mr. Geraci had never intended to honor 

the terms to which we had agreed in my MOU and Service Agreement. 

175. After my call to Ms. Tirandazi, I contacted Ms. Berry and Mr. Geraci to tell them 

that I had contacted her and now knew that Mr. Geraci had been lying to me all along and 
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that 1 had just discovered his fraud. Mr. Geraci contacted me by text to ask for a face-to

face meeting. 

176. On March 17, 2017 in an email! sentto Mr. Geraci, I declined his request for 

another face-to-face meeting and stipulated that all future communications between us be in 

writing. I demanded that he honor the terms of our MOU and Service Agreement, that the 

$40,000 balance of the non-refundable $50,000 be paid immediately and that, regarding the 

$10,000 or I 0% of the net profits, whichever was greater, we agree to use a 3rd party 

accountant lo assure proper distribution. I required that Mr. Geraci accept these terms in 

writing no later than March 20, 2017 at 12:00 or I would cease any further business with 

him. 

177. On March 21, 2017, having received no response from Mr. Geraci, I sold my 

property to Richard J. Martin for $2,000,000 and a guaranteed 20% equity in a new MMCC 

business should it be established. The non-refundable earnest money was $100,000, which I 

have long since expended to use to pay legal fees I had incurred in the matter with Mr. 

Geraci. Unlike Mr. Geraci's so called contract, the sales contract with Mr. Martin was done 

on a notarized Commercial Property P~rchase Agreement with an Addendum that 

acknowledged my MOU and the terms I set forth within it. 

178, Also on March 21, 2017, after selling the property lo Mr. Martin, I went to 

Development Services to meet with Ms. Tirandazi in person to see if the CUP application 

that they were processing with Ms. Berry's name on it could be transferred to me or an 

assignee of mine, Ms. Tirandazi told me that the current CUP Application they had in 

process for Ms. Berry had been signed by me and that the only way it could be reassigned 

was if Ms. Berry relinquished her rights to it or a court ordered them to reassign it I knew 

that getting Mr. Geraci and Ms. Berry to relinquish their rights to the current CUP 

application in process was not an option so I asked Ms. Tirandazi if I could submit another 
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CUP application to run concurrent with the application inMs, Berry's name. This way my 

application would already be in process once the City figured out that neither Mr. Geraci nor 

Ms. Berry had a Grant Deed in their name, Ms, Tirandazi told me that the City of San 

Diego's policy was that only one CUP application per address would be accepted and that, 

as Ms. Berry's was already being processed, I could not submit one at that time. Since I 

now knew that Mr. Geraci and Ms. Berry were not going to get final approval on the CUP 

without a Grant Deed in their name, I had to consider my legal options. 

179. On March 22, 2017 I received a letter from Mr. Geraci's new attorney, Michael 

Weinstein, informing me that as a result ofmy having contacted Ms. Tirandazi to see about 

having Ms. Berry's CUP application reassigned, Mr. Geraci had instructed Mr.Weinstein to 

file a Lis Pendens on my property and a lawsuit against me seeking to have me honor what 

Mr. Geraci now considered to be the "end all be all contract" I had signed wiih him on 

November 2, 2016. While Mr. Weinstein threatened me with the great harm that would 

befall me should this matter go to trial, he also encouraged me to negotiate with them as he 

stated there was still time to do so. Because I had not received a response from Mr, Geraci 

by the deadline I had given him of March 20, 2017 and having subsequently sold the 

property to Mr. Martin, I had no intention of negotiating anything further with either Mr. 

Geraci or Mr. Weinstein. 

180. Until I could resolve the CUP issue with the City of San Diego for what would now 

be the new property owner, Mr. Martin, I needed to see ifthere was a way to maintain the 

status of Ms. Berry's CUP application, so I wouldn't waste time submitting another 

application after Ms. Berry's application was deemed incomplete because the Grant Deed 

would never be in her or Mr. Geraci's name. As far as my hope 16 negotiate settlement 

involving Mr. Geraci relinquishing his rights to Ms. Berry's CUP, telling Mr. Weinstein that 

I had sold the property to Mr. Martin was not a good strategy. 
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181. On May 9, 2017 in an email Mr. Weinstein suggested a settlement whereby Mr. 

Geraci would, among other things, inc~ease his offer to purchase the property to $925,000 

and pay the $50,000 non-refundable earnest money but I would have no equity position in 

the new dispensary and, while Ms. Berry's CUP application was being processed, I would 

agree to cease all cannabis related cultivation activity on the property within 2 days of 

signing this agreement. 

182. I found the May 9,2017 settlement offer confusing. Why did Mr. Geraci care if I 

was cultivating cannabis on site? That had never come up before and now it was a condition 

of the "improved" settlement offer. Beyond that, Mr. Geraci proved that no matter who he 

had representing him, he was not to be trusted. There was no. mention of the 10% equity 

position with a$ 10,000 a month guaranteed minimum that was preeminent in our original 

negotiations. What Mr. Weinstein's settlement offer suggested to me was that, while his 

client was at his core a snake, something else was motivating him to be concerned about 

what my current activities entailed. I had seen and heard enough. 

183. On May 12, 2017 I filed a Pro Se cross complaint thinking that that might convince 

Mr. Geraci to back down from what, in my mind, was an unwinnable situation for him 

regarding the purchase ofmy property. It did not, however, have that effect so I requested 

that David Demian represent me and take the case over. 

184. On June 29, 2017 I filed a Notice of Substitution naming David Demian as new 

counsel on my behalf. 

18,5. On September 28, 2017 Mr. Weinstein filed a Notice of Demurrer/Motion to Strike 

which was his attempt to limit the underlying agreements of my case to the single 3 sentence 

document I had signed on November 2, 2016 as the only documentthat should be 
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considered. He did not want anything else that transpired between me and Mr. Geraci to be 

considered. 

186. On October 24, 2017 Judge Wohlfield issued a Tentative Ruling denying the 

Demurrer which was good news for me since my supporting documents against Mr. Geraci 

were primarily supported by the written communications that occurred after the November 

2, 2017 document was signed. 

187. With the Demurrer having been denied, my next concern was that the likelihood of 

Mr. Geraci getting the property after all the evidence was heard bad to be of grave concern 

to him. Ifhe were not to acquin: the property, then all the work he was doing on the CUP 

application would be for naught and he would suffer financially, It is not unreasonable to 

think that Mr. Geraci might try to cut his losses by having Ms. Berry's CUP, which he 

completely controlled, purposely denied by instructing his agent(s) to create a scenario 

wherein that would be the result. In other words, if Mr. Geraci can't have this MMCC 

dispensary, no one else will either. 

188. Should Mr. Geraci decide to sabotage Ms. Berry's CUP application, it would create a 

huge financial loss for both me and for Mr. Martin. I had to do something to protect my 

interests in the property by seeking protection from the court By having the court appoint a 

Receiver who would give them oversight into what was happening on Ms. Berry's CUP, it 

would assure that the CUP process is followed and maintained. If Mr. Geraci felt he was 

going to prevail on the Breach of Contract claim he had against me, he would have not been 

opposed to my seeking a Temporary Restraining Order against him that would afford me 

this protection. That was not the case. 

189. On December 7, 2017Mr. Demian had a Writ of Mandate seeking to shorten the 

time to trial and a Temporary Restraining Order hearing whereby I would be protected if 

Mr. Geraci decided it was in his best financial interests to sabotage Ms. Berry's CUP as 
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opposed to losing the Breach of Contract case he had against me now that his Demurrer had 

been denied and all ofthe evidence subsequent to the November 2, 2017 document would 

come into consideration, We believed that while our request for a Writ of Mandate may not 

be granted, the TRO would be granted, 

190. Mr. Demian had 4 or 5 relevant arguments contained within his Points and 

Authorities in his TRO motion that were cogent and compelling to the court in granting the 

TRO (none of the relevant arguments towards granting the requested relief were apparently 

raised by him). Furthermore, Mr. Weinstein should have had no opposition to our request 

for a TRO if Mr. Geraci actually believed he would prevail in the Breach of Contract suit 

against me and he would be awarded the property under the terms of the November 2, 2017 

document I signed. If, on the other hand, Mr. Geraci actually believed that he would lose 

the Breach of Contract suit now that all the evidence would be heard then Mr, Geraci knew 

he had to vigorously oppose our request for a TRO or he would not have an opportunity to 

sabotage Ms. Berry's CUP which was in process with the City of San Diego Development 

Services and in his complete control. 

191. In making his decision on the TRO motion, Judge Wohlfie\d listened to the oral 

aiguments raised by Mr. Weinstein and Mr. Demian. Mr. Demian only raised the least 

relevant point in his oral arguments before Judge Woh!fie!d, stating that we should be 

granted the TRO based entirely on the constitutional protections that are fundamental to 

property owners maintaining control of their property. The only reason Mr. Demian raised 

that singular point and not the others is because this was the point he was most familiar with 

from having successfully argued it in a similar case for another client. Mr. Demian was not 

prepared to argue the other, more pertinent issues relevant to my case in front of the 

court. Had Mr. Demian's oral arguments included a reference to Judge Wohlfied's previous 

ruling on the Demurn:r and shown the real harm in not having the TRO for his client's court 
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supeIVised protection, it would have been simply a matter of Judge Wohlfield supporting his 

previous position in denying the Demurrer and looking at ANY of the supporting evidence 

that Mr. Demian would have asked him to reference prior to making his decision. Mr. 

Demian did none of that while Mr. Weinstein successfully argued that the TRO was not 

necessary as it could potentially harm Ms. Berry's CUP process and that Mr. Geraci was 

going to win the Breach of Contract case based solely on the November 2, 2017 document 

that I had signed. 

192. Judge Wohlfield denied the TRO on the grounds that Mr, Demian had not provided 

him with sufficient evidence to warrant the court's protection of me prior to this matter 

being settled in trial. 

193. Immediately after the hearing, Mr. Joe Hurtado who, as my litigation investor, was 

present to ensure that both my and Mr. Martin's legal interests were being protected, met 

Mr. Demian in the hallway outside the courtroom. Mr. Hurtado was livid. Having the TRO 

denied due to the incompetence Mr. Demian had shown in the courtroom was 

egregious. For Mr. Demian not to bring the essential elements of the motion to Judge 

Wohlfield's attention while Mr. Weinstein successfully argued the'ir Breach of Contract case 

was, according to Mr. Hurtado, "the worst performance he had ever seen by a lawyer!" Mr. 

Demian looked down at his shoes and mumbled something about how he had tried and had 

to leave to go to another meeting. 

194. After Mr. Demian left, Mr. Hurtado called to tell me what had happened. I was livid 

too. There was no ex.cusing Mr. Demian 's performance. I immediately called Mr. Demian 

to hear for myself what he felt went wrong and he told me that "it did not go as he had 

hoped." With that Mr. Demian told me he thought this would be a good time for me to seek 

alternative counsel and informed me he would be withdrawing from the case. 
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195. On December 12, 2017, representing myself, I had a hearing in front of Judge 

Wohlfield for a Motion to Reconsider his ruling on the TRO. While I am not an attorney, I 

was fully prepared to argue the supporting elements of the motion that Mr, Demian had not 

raised and felt it would give the court the opportunity to see why I had an immediate interest 

in seeking court supervised protection through the TRO. 

196, I arrived at the hearing and was immediately told by Judge Woh\field, before I could 

even speak, that he was denying my Motion for Reconsideration on procedural grounds, I 

was not allowed to say anything, Mr. Weinstein applauded the denial stating that the Writ 

of Mandate was due to be heard on January 26, 2017 and having a TRO granted prior to that 

hearing was unnecessary. What I was not given the opportunity to say was that the reason I 

was there and representing myself was that if the court didn't intervene on my behalf 

immediately, the harm that Mr, Geraci could cause me would be done before that hearing, 

197. When I walked out of the courtroom I felt like the world was closing in around me, 

started feeling dizzy and had a hard time standing or even speaking, I thought it was 

temporary but since I was prone to seizures, I decided to go the hospital and have myself 

checked out. I did and was told was that I had suffered a Transient lschemic Attack 

(TIA). A TIA is a mini-stroke which is caused when stress creates loss of blood to the 

brain, I am hoping I don't ever have another one of these as I felt helpless in its grasp. 

198. I did not agree with Judge Wohlfield's decision. I did not feel that he had considered 

the elements which supported my urgency to be granted the TRO. In the interest of 

protecting myself from the harm Mr. Geraci was capable of inflicting on me, I had no choice 

but to seek an Appellate Court ruling on my TRO motion wherein they would consider all 

the facts and supporting evidence that Judge Wohlfield had not considered when denying me 

that protection. 
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199. On December 18, 2017 I filed a Notice with the Court that I will be appealing Judge 

Wohlfield's decision and will be requesting that the matter be expedited due to its urgency. 

200. With everything I have been going through legally, the stresses that I find myself 

under have affected my health and those opportunities that I might have pursued for myself, 

my loved ones and my employees. I no longer sleep through the night and have anxiety 

attacks that are difficult to manage. I have had heart palpitations. I find that my focus and 

attention to the details necessary to run my business have suffered. My personal and 

professional relatiomhips are in jeopardy. 

201. In addition to the legal iss11es I'm dealing with, I have tried to maintain my Inda-Oro 

lighting business by introducing a new LED Grow light to our lineup for which .I have 

applied for a provisional patent. Developing this new light and the software and controls 

that will run it have been somewhat cathartic in that it ta\ces my mind off of the legal issues 

I'm confronting but by no means am I able to give Inda-Oro the attention it deserves when 

I'm consumed with the stresses I fuce daily as a result of Mr. Geraci and the pressure he has 

put on me. 

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

21 is true and correct. 

22 
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28 
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I, DON CASEY, hereby declare as follows: 

I have personal knowledge of the facts I state below, and if! were to be called as a 

3 witness, I could competently testify about what I have written in this declaration. 
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I. In my career, I have been a collegiate basketball coach at Temple University, an NBA 

coach for the Los Angeles Clippers and the New Jersey Nets. I have also worked as an 

assistant coach with the Chicago Bulls (1982-1983) and Boston Celtics (199()-1996), 

2. From 1993-2000 I was the vice-chairman of the President's Council on Physical Fitness 

and Sports and was personally appointed by President Clinton. 

3. Currently I am a board member and National Trustee for the ALS Foundation1
• 

4. After meeting and befriending Mr. Cotton, he has been working extensively on 

develo(ling a very specifically genetically engineered strain of cannabis designed for 

those suffering from ALS. 

5. He is calling this strain the "Casey Cut" as a tribute to my mother who died of ALS in 

1969; it was a joint endeavor to help those suffering from this neurodegenerative 

disease. 

6. Because of Darryl's effurts to aid those with ALS, I strongly support him and 151 

Farms. I have brought ALS patients to whom Darryl has provided cannabis products at 

no charge in an attempt to aiteviate their pain and suffering. 

7. The goal of developing a highly concentrated cannabidiol strain of cannabis has the 

purpose of helping alleviate the pain and adverse effects ALS patients contend with 

while working to help repair the underlying neurodegenerative conditions that these 

patients suffer from. 

1 Based in Washington, D.C., the ALS Association coordinates the rederol und state advocacy programs, works 
28 directly with Congress. the White House, other federal agencies and other national organizations, and provides 

training and support for ALS Assoclntlon advocates. 
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and the employees that worked here, Darryl relieved me of those concerns when he told me 

that with the Geraci purchase we not only would we have a good deal on the property but 

that because Geraci was involved in other real estate ventures he would help to niake us 

aware of a larger property that would serve to meet our future needs. Sadly, that has not 

been the case. 

10. The stresses that the failed Geraci negotiations and subsequent litigation have put Darryl 

nnder have been indescribably hard to watch. 

11. I have seen Darryl go from a happy, outgoing person to one who at times will stare into 

space and murnb le to himself. He is short tempered and not available to those who used to 

be closest to him. 

12. He spends most of his days and even nights at the office trying to fix wh11t he sees as beyond 

his control. 

13. He is fearful oflosing everything he has worked for and nothing anyone says or does can 

bring him any consolation. Frankly, it is a horrible thing to watch and it has led to us not 

having much of a relationship any more. 

19 is true ~~e~!~::/der penalty of perjury nnderthe~laws of the S~tate ofCalifomia that the foregoing 

20 
DATED: / 1.,() /, g' ~ ~ cfv-c....__, 

21 . hawna Sal / 

22 

23 

24 

25 

26 

27 

28 
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I, SEAN MAJOR, declare as follows: 
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I. I was a sergeant in the United States Marine Corps. I served from 2009 to 2016 including a 

tour in Afghanistan. 

2. I suffered 4 major traumatic brain injuries while in the service and currently suffer from 

PTSD. 

3. Currently, I am prescribed more than 20 different variations of pills. Of all the medications, 

I find the holistic approach to reap the most benefits. I find far more relief in medical grade 

cannabis geared towards increasing the yield of cannabinoids proven to have a multitude of 

medical benefits rather than just high THC to get people "high." This type of medicine is 

what I see as the most promising future area for funher medical and therapeutic research. 

4. I believe high-CBD medical cannabis is safer and more effective for veterans' recuperation 

than pharmaceutical options, .and both I, and Darryl Cotton want to raise awareness and 

foster change. 

5. In October 2015 I became the first, and to-date 011/y, active duty Marine to be approved to 

use cannabis to treat my medical conditions. Since being granted an approval to use 

cannabis cultivation as a way to help combat the stresses that I have dealt with after having 

returned from active service I have been devoted to spreading awareness. 

6. Currently, I am in production of a documentary television program that is to be distributed 

through Netflix. 

7. I have had multiple news outlets write articles about me and I speak nationally about 

organically grown cannabis, the Veteran community, and the positive benefits of cannabis 

on medical/psychological conditions that affect our wounded warriors. 

8. I became acquitted to Darryl Cotton and 151 Farms after hearing the positive things Mr. 

Cotton is doing in developing sustainable gardens that combine healthy foods to be donated 

to the community with hops for San Diego's vibrant beer community and medical grade 
• I • 
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cannabis for people like myself with legitimate medical needs that are not being adequately 

addressed by big phannaceutical companies. 

9. I reached out to Darryl and 151 Fanns as a way to get involved with their work in growing 

medical cannabis for those who require it. 

10. I have seen first-hand the care Mr. Cotton puts into his passion, which is helping people 

understand and receive, natural, non-phannacological healing. 

11. Mr. Cotton uses a sustaimble method of using a "closed system" irrigation involving fish, 

to plants (cannabis and vegetables) and he donates the grown food back to poor 

communities in San Diego. 

12. For all the above reasons I see what Mr. Cotton is doing as a service to his community and 

he is setting an example to the rest of the state on how card-canyings medical 

recommendation patients should be prioritized while also being socially engaged and aware. 

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

I 6 foregoing is true and correct. 

17 

18 DATED: January 22, 2018 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

ls/Sean Maior 
Sean Major 
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I, Cindy Jackson, hereby declare as follows: 

I have personal knowledge of the facts I state below, and ifl were to b·e called as a witness, 
I could competently testify about what I have written in this declaration. 

1. I have worked as a bookkeeper' for Darryl Cotton since 1997. In that time, !have seen him 

grow from a small, sole proprietor, electrical contractor employing around 6 employees to 

becoming an incorporated, Union-~hop employing more than 90 electricians and a 

successful equipment rental company. 

2. When the economy slowed down in the mid-2000s the need for both companies' products 

and services dwindled. As a result, Darryl sold off the rental.equipment and began to focus 

on his other passion: plant lighting. 

3, In 2010, Darryl created Inda-Gro, and became a manufacturer of induction grow lights. His 

focus was on creating lights and controls to improve plant response in both quality and 

yield. 

4. This company ·was especially important to him as it relates to cannabis cultivation since he 

has needed .it to combat some of his own personal medical conditions. 

5. In addition to being a businessman of the highest ethical standards, Darryl has always been 

interested in patients' rights and their access to medical cannabis. It is for this reason he has 

invested countless hours and money into seeing that all those who require fresh food and 

medical grade cannabis have the tools and the legal resources to do so. 

6. Having known Darryl for as long as I have, I can honestly say that the Darryl I used to know 

is not the same person that I see today. 

7. Ever since Darryl met Larry Geraci, he was led to believe that the purchase of the property 

at 6176 Fed. Blvd. would help Darryl expand operations and pursue greater opportunities. 

8. Toe current legal entanglements with Mr. Geraci have caused Darryl and those ofus who 

have been loyal to him and his causes stresses that are impossible to fully describe. 
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9. These extreme stresses, brought on by this litigation, are causing Darryl great physical, 

emotional, and financial harm that affects his ability lo conduct business or plan on future 

endeavors. If there is any remedy that the court might provide to protect Mr. Cotton and his 

rights within the law, I would pray that the court do so. 

6 
I declare under penalty of pe1jury lmder the laws of the State of California that the foregoing is true 
and correct. 
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DATED: --'-1+-/-'--,;"-J:;. /+-I .s<....'6 __ 
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I, James Whitfield, hereby declare: 
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I. I have personal knowledge of the facts I state below, and ifl were to be called as a 

witness, I could competently testify about what I have written in this declaration. 

2. I am 67 years old, a Navy veteran and I served my country for 20 years, 3 months and 14 

days. As a result of my military service, I suffer fi:om severe back, neck and leg pain. 

3. Pharmaceutical drugs have not been at all useful in the repafr or recovery of my painful 

conditions. 

4. The one thing that does provide me with a great deal of relief is the regular use of 

organically grown medical cannabis which I began using rather than the opiates that had 

been prescribed to me. All the painkillers I was given were addictive and kept me from 

being able to maintain a solid and consistent coherency. 

5. I have known Darryl Cotton and 151 Farms for nearly 20 years now. I support their ongoing 

efforts to educate others on the importance of having fresh food and cannabis avaHable to 

those who seek it. 

6. It has been extremely important for me to have access to fresh :food and genetically specific 

cannabis to help alleviate my pain and suffering. As such, cannabis remains an important 

lifeline :for me on a daHy basis. 

7. I fully support Darryl Cotton and hls efforts to promote laws, policies and regulations that 

serve to protect patients' rights and access to medical-grade cannabis as a treatment for 

medical, physical and psychological conditions. 

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

25 foregoing is true and correct 

26 DATED: r/1 ~ Im 
27 l . I 
28 
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I, Michael Scott McKim, hereby declare: 

I. I have personal knowledge of the facts I state below, and ifl were to be called as a 
witness, I could competently testify about what I have written in this declaration. 

2. I am a San Diego native. 

3. I am a heavy equipment operator and have been a cannabis fanner for 20 years. 

4. I have been the senior fann manager at many licensed mid-to-large cannabis fanns in 

Northern California. As such, I have gained tremendous insight into the evolving business of 

cannabis as well as how the plant is growµ and processed. 

5. I left Northern California to look fur likeminded fanners that value organically grown plants 

that would not potentially hann the medical cannabis patient as I became aware that the 

industry is becoming increasingly about making a profit and that plant quality and patients' 

needs are.no longer priorities. 

6. I was introduced to Darryl Cotton and 151 Fanns in August 2017. I was so impressed with 

his passion, education and vision that I immediately offered to help him in any way I could. 

7. Darryl has worked tirelessly in promoting these urban farms as a way to educate the 

community about the benefits of organically grown food, hops and medicine. 

8. Darryl is a man of his word:·and he is driven by a sense of purpose that you rarely see in_ 

people. It is his vision to expand 151 Fanns to larger markets that has given me a good 

sense of my own future opportunities. 

9. I can see that Darryl is in a stressful legal battle with someone who apparently seeks to take 

advantage of Darryl by acquiring his property and benefitting from the notoriety that Darryl 

has created with 151 Farms in the urban fanning community. 

10. Recently Darryl has become extremely stressed out and not as available as he used to be. 

Clearly something must be done and I hope that there are legal mechanisms that can protect 

Darryl and those ofus who share his passion and dreams. 
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I declare under penalty of perjury under the laws of the State of California that the foregoing 

is true and correct. 
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I, Cheryl Morrow, hereby declare: 

I have personal know ledge of the facts I state below, and ifl were to be called as a 
witness, I could competently testify about what I have written in this declaration. 

I. I am Editor-in-Chief of the San Diego Monitor News and have proudly been a consistent 

community supporter for 27 years. I have witnessed numerous valued activities with 151 

Farms personally and have become a strong advocate. 

2. Since Darryl Cotton and IS I Farms have come to my awareness, I have frequented the farm 

and have recommended the farm's usage to many San Diego residents with health issues. JI 

only makes sense to support a system that gives alternatives of fresh food and envirorunental 

solutions as well as promoting health benefits to a community that has been ravaged by poor 

health options and poor food options. The public has grown dependent on our sound 

wellness options in pursuit of a healthier lifestyle and I have knowledge of these options as 

an urban garden advocate along with my many years in the cosmetics industry. 

3. I have grown to trust Darryl Cotton with his superior knowledge on medical cannabis law 

and I respect his abiding by state and local government requirements. Ethically speaking, I 

feel that IS I Farms is the best model in the country and should be considered a model for all 

cannabis endeavors. Individuals who seek interest in this industry should seek out what 

Darryl Cotton has done with his undying courage and extremely time-consuming devotion. 

4. I have seen many changes in growing techniques over the last few years and 151 Farms is 

the product of many filrms that are adding value to their communities all over the world. I 

have seen people from abroad take tours of the farm who have been astounded by 151 

Farms' sophistication while delivering compassion for its patients. 

5. It is obvious that the legal actions have taken a toll on Darryl's passion regarding the day to 

day operations of the filrm. However, Darryl is a model citizen in my opinion. My entire 

family has great respect for those who roll up their sleeves to be a part of the solutions and 
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not just problems. 151 Fanns is a community asset. I have gained a wealth of knowledge 

about my own health preservation, so in saying all of this.,. God helps those who help 

themselves, 

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

5 
roregoing is true and correct. 

6 
DATED: 1-22-2018 Isl Cheryl Morrow 

7 Cheryl Morrow 
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Darryl Cottt)n 
2 6176 Federal Blvd. 

San Diego, CA 92114 
Telephone: (619) 954-4447 

3 · Fax: (619) 229-9387 

4 Plaintiff Pro Se 

202D MAY f 3 PH 2:· 18 

5 

6 

UNITED ST ATES DISTRICT COURT 

SOUTHERN DISTRICT OF CALIFORNIA 

7 

8 

9 

10 

DARRYL COTTON, an individual, 

Plaintiff. 

vs. 

) 

) 
) 

) 
) 

11 CYNTHIA BASHANT, an individual· JOEL ) 

CASE NO.:3: 18-cv-00325-BAS-MDD 

PLAINTIFF'S FIRST AMENDED 
COMPLAINT FOR: 

1. DEPRIVATION OF CIVIL RIGHTS 
(42 u.s.c. § 1983) WOHLFEIL, an individual; LARRY GERACI. an ) 

12 individual; REBECCA BERRY, an individual; ) ·. 2• 
13 GINA AUSTIN, an individual; MICHAEL ) 

WEINSTEIN. an individual; · JESSICA ) 3. 

DEPRIVATION OF CIVIL RIGHTS 
(42 U.S.C. § 1983) 
DECLARATORY RELIEF 
PUNITIVE DAMAGES 14 MCELFRESH, an individual; and DAVID ) 

DEMIAN, an individual : ) 
Defendants. ) 15 

4. 

Related Case: 20CV0656-BAS-MDD 
16 

DEMAND FOR JURY TRIAL 17. 

18 

19 

20 

21 

22 

23 

24 

25 

26 Ill 

27 Ill 

28 Ill 
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2 Plaintiff Pro Se Darryl Cotton ("Plaintiff." "Cotton" or "1") alleges upon information and belief 

3 as follows: 

4 INTRODUCTION 

5 1. This action is a collateral attack on a state court judgment issued by Judge Joel R. Wohlfeil in 

6 Cotton I. 1 

7 2. "Under California law, the 'well-settled rule [is] that the courts will not aid a party whose claim 

B for relief rests on an illegal transaction."' Singh v. Baidwan, 651 F. App'x 616, 2-3 (9th Cir. 2016) 

9 (quoting Wongv. Tenneco, Inc., 702 P.2d 570,576 (Cal. 1985) (in bank)). 

3. "A contract to perform acts barred by California1s licensing statutes is illegal, void and 

' 11 unenforceable." Consul Ltd v. So/ide Enterprises, Inc., 802 F .2d 114 3, 1148 (9th Cir. 1986). 

r 12 4. Cotton I was a breach of contract action filed by Lawrence Geraci against Cotton. 

13 5. Geraci and Cotton reached an oral joint venture agreement (the "JV A") to develop a cannabis 

; 14 dispensary at Cotton's real property (the "Property"). 
I 

15 6. However, Geraci had no intention of honoring his agreement with Cotton. In fact, Geraci could 

16 not honor his agreement with Cotton because he had been repeatedly sanctioned for his 

11 owning/management of illegal marijuana dispensaries and, consequently, is barred as a matter of law 

18 from owning a cannabis dispensary (the "illegality Issue"). 

19 7. To get around the Illegality Issue and still own the cannabis permit at the Property, Geraci 

20 applied for a camiabis permit at the Property with the City inJhe name of his receptionist, Rebecca 

21 Berry (the "Berry Application"). 

22 8. In the Berry Application) Berry certified under penalty of perjury she is the sole owner of the 

23 cannabis permit being sought (the "Berry Fraud"). 

24 

25 

26 

27 

9. At trial in Cotton I, Geraci testified he instructed Berry to submit the Berry Application. 

I 0. At trial in Cotton I, Berry testified she made the certifications knowing they were false. 

"Cotton I" means Larry Geraci vs Darryl Cotton, San Diego County Superior Court, Case 
28 No. 37-2017-00010073-CU-BC-CTL. 

2 
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-I; 
1, 

t I 

' 

11 1. 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

11. Austin, as Geraci's cannabis attorney and responsible for the Berry Application, testified in 

Cotton I that it is not unlawful for Berry to have submitted the Berry Application with false statements. 

12. The JV A had a condition precedent, the approval of a marijuana dispensary at the Property 

13. Cotton I was filed by attorney Michael Weinstein of Ferris & Britton without probable cause. 

14. When Cotton accused Weinstein of being an unethical attorney, Wohlfeil admonished Cotton 

stating from the bench that he does not believe that Weinstein is even capable of acting unethically. 

15. Wohlfeil stated that the basis of his belief is based on the fact that both he and Weinstein had 

started their legal careers at the same time and from the years of Weinstein having practiced before him 

when he became a judge. 

16. Unfortunately for Wohlfeil, Weinstein is fill unethical attorney that cares more about avoiding 

liability for filing a malicious prosecution action than betraying Wohlfeil 's blind trust in him. 

17. The Cotton I judgment is void for being procured via a fraud on the court, the product of judicial 

bias, and because the alleged contract has an unlawful object and is therefore illegal and cannot be 

enforced. 

18. This action will force the judge overseeing this matter to choose between exposing the unethical 

actions of at least two judges and numerous attomeys or to enforce an illegal contract that rewards a 

drug dealer for seeking to acquire a cannabis permit under fraudulent pretenses and filing a malicious 

prosecution action. 

19. Cotton hopes that the presiding judge in this matter will not retaliate against Cotton for seeking 

to protect his rights. 

20. Cotton has painfully come to learn that judges instinctively protect other judges because they 

operate from the assumption that a prose litigant making allegations of bias and prejudice after a jury 

trial are just sore losers. And 99.99% of the time they are probably right. 

21. However, that probability does not give a judge the right to violate their judicial oath and not 

vet the facts and arguments they are presented with. 

22. In complete candid honesty, Cotton has been fighting for over three years to vindicate his rights 

and he is simply disgusted and exhausted of hearing that he needs to be subservient and denigrate 

3 

DARRYL COTTON'S FIRST AMENDED COMPLAINT 



Case 3:18-cv-00325-JO-DEB   Document 18   Filed 05/13/20   PageID.1317   Page 4 of 19

1034

1 himself before judges even when they violate Cotton's basic rights because they assume he is a pro se 

2 "conspiracy nut" litigant. 

3 23. Cotton continues pushing forward, trusting not in the ridiculous notions of Justice or the Rule 

4 ofLaw (this case proves those things do not exist), but because he knows that ifhe keeps filing lawsuits 

5 against the unethical attorneys and the judges who have objectively shown bias against Cotton as a pro 

t 6 se litigant that he will eventually get the attention of the media 
l• 

7 24. Then, fear of liability will force a judge to finally expose Wohlfeil for the biased judge that he 

s is. A judge who ruined Cotton's life because he chose·to trust Weinstein rather than do the job he is 

9 paid to do and apply the law to the facts which he had been presented with. 

10 JURISDICTION AND VENUE 

11 25. Jurisdiction is conferred on this Court pursuant to 28 U.S.C. §§§ 1331, 1343(3), 2283, and 18 

12 U.S.C. § 1964 which confer original jurisdiction to the District Courts of the United States for all civil 

13 actions arising under the United States Constitution or the laws of the United States, as well as civil 

14 actions to redress deprivation under color of state law, of any right immunity or privilege secured by 

15 the United States Constitution. 

16 26. This action is brought pursuant to 42 U.S.C. §§ 1983 to redress the deprivation under color of 
. . . 

17 state and/or local law of rights, privileges, immunities, liberty and property, secured to all citizens by 

18 the First, Fourth and Fourteenth Amendments to the United States Constitution, without due process 

19 oflaw. 

20 27. Venue is proper in this Court because the events described below took place in this judicial 

21 district and the real property at issue is located in this judicial district. 

22 PARTIES 

23 28. Cotton is, and at all times mentioned was, an individual residing within the County of San 

24 Diego, California. 

25 29. Cotton is, and at all times material to this action was, the sole record owner of the commercial 

26 real property located at 6176 Federal Boulevard, San Diego, California 92114 ("Property"). 

27 

28 

4 
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30. Upon information and belief Defendant Geraci is, and at all times mentioned was, an individual 

J: 2 residing within the County of San Diego, California. 

3 31. Upon information and belief, Defendant .Ikrry is, and at all times mentioned was, an individual 

4 residing within the County of San Diego, California. 

5 32. Upon information and belief, Defendant Gina Austin ("Austin") is, and at all times mentioned 

6 was, an individual residing within the County of Sail Diego, California. 

7 33. Upon information and belief, Defendant Michael Weinstein ("Weinstein") is, and at all times 

g mentioned was, an individual residing within the County of San Diego, California. 

9 34. Upon information and belief, Defendant Jessica McElfresh ("McElfresh") is, and at all time 

10 mentioned was, an individual residing within the County of San Diego, California. 

11 35. Upon infmmation and belief, Defendant David Demian ("Demian") is, and at all times 

12 mentioned was, an individual residing within the County of San Diego, California. 

13 36. Upon information and belief, Defendant Joel Wohlfeil ("Wohlfeil") is, and at all times 

14 mentioned was, an individual residing within the County of San Diego, California. 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

37. Upon information and belief, Defendant Cynthia Bashant ("Bashant") is, and at all time 

mentioned was, an individual residing within the County of San Diego, California. 

38. Cotton does not know the true names and capacities of the defendants named DOES 1 through 

10 and, therefore, sues them by fictitious names. Cotton is informed and believes that DOES 1 through 

10 are in some way responsible for the events described in this Complaint and are liable to Cotton 

based on the causes of action below. Cotton will seek leave to amend this Complaint when the true 

names and capacities of these parties have been ascertained. 

I. 

FACTUAL ALLEGATIONS 

Background 
A. Geraci is an intelligent and highly sophisticated businessman who has been sanctioned 

at least three times for his ownership/management of illegal mar11uana 
dispensaries. · · 

39. Geraci has approximately 40 years of experience providing tax services and has been the 

owner-manager of Tax & Financial Center, Inc. ("Tax· Center") since 2001. 

40. Tax Center provides sophisticated tax;·financial and accounting services. 

5 
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,, 
ii 

I 

t 

41. Geraci has been an Enrolled Agent with the IRS since 1999. 

2 42. Geraci was a California licensed real estate salesperson for approximately 25 years from 1993-

3 2017. 

4 43. Geraci has been sued by the City for his ownership/management of at least three illegal 

s marijuana dispensaries (the "Illegal Marijuana Dispensaries"). 

6 

7 

44. Geraci settled all three cases, collectively paying fines in the amount of $100,000. 

45. Geraci did not "coincidentally" lease three real properties to the Illegal Marijuana 

8 Dispensaries; he was an operator and beneficial owner. See, e.g., City of San Diego v. CCSquared 

9 Wellness Cooperative, Case No. Case No. 37-2015-00004430-CU-MC-CTL, ROA No. 44 (Stipulated 

10 Judgment) at 2:15-16 ("The address where the Defendants were maintaining a marijuana dispensary 

11 business at all times relevant to this action is 3505 Fifth Ave, San Diego, CA 92103"). 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

B. State and City Cannabis Laws and Regulations 

46. It is against State and City laws and regulations to apply for a cannabis license or permit in the 

name of a third party who knowingly and falsely states in the application that they are the applicant for 

the cannabis license and/or pe1mit being sought. 

47. It is against the public policy of the State and City to issue cannabis licenses or permits to 

individuals with a history of engaging in illegal commercial marijuana activity. 

48. It is against the public policy of the State and City to issue cannabis licenses or permits to an 

applicant who seeks to acquire a license or permit via unlawful means. 

49. As an example of applicable State law when the JVA was formed, California Business and 

Professions Code ("BPC") § .19323, amended by 2016 Cal SB 837 and effective June 27, 2016, 

mandated the denial of an application for an cannabis license if the applicant had, inter alia, 

purposefully omitted required information, made false representations, been sanctioned · for 

unauthorized commercial marijuana activity in the three years preceding the application, or 

failed to comply with local ordinances. 

50. As an example of applicable City laws/regulations, the San Diego Municipal Code ("SDMC") 

prohibits the furnishing of false or incomplete information in any application for any type of license or 

permit from the City. SDMC § 11.040l(b) ("No person willfully shall make a false statement or fail to 

6 
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report any material fact in any application for City license, permit, certificate, employment or other 

2 City action under the provisions of the [SDMC]."). 

3 51. Further, SDMC § 11.0402 provides that ·'[w]henever in [the SDMC] any act or omission is 

4 made unlawful, it shall include causing, permitting, aiding or abetting such act or omission." 

5 52. SDMC § 121.0311 states as follows: "Violations of the Land Development Code shall be 

6 treated as strict liability offenses regardless of intent."2 

7 53. Thus, applying for a cannabis permit or license, or aiding a party to apply for same, and willfully 

s making a false statement in the application is illegal regardless of intent.3 

C. Gina Austin 
9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

54. Attorney Gina Austin attended the Thomas Jefferson School of Law and was admitted to the 

California Bar on December 1, 2006. 

55. Austin, with approximately two to three years of experience as an attorney, founded her law 

firm ALO in 2009. 

56. Austin, in her own words, is "an expert in cann.abis licensing and entitlement at the state and 

local levels and reguiarly speak[s] on the topic across the nation."4 

57. Austin has worked on at least 50 conditional use permit applications with the City. 

58. Austin has been the single most successful attorney in the City in aiding her clients acquire 

cannabis permits. 

59. Austin's success is not because she is a legal genius, but because she engages in and ratifies 

unlawful actions against the competition, such as filing sham lawsuits like Cotton I. 

2 The Land Development Code consists of Chapters 11 through 14 of the SDMC (encompassing§§ 
111.0101-1412.0113). (SDMC § 111.0lOl(a).) 
3 See City of San Diego v. 1735 Garnet, LLC, D071332, at *16 (Cal. Ct. App. Oct. 30, 2017) ("[I]n a 
recent case in which a la:nd owner who leased property to a marijuana dispensary was sued for 
violations of a Los Angeles Municipal Code (LAMC) section similar to SDMC section 12 l .0302(a), 
the appellate court concluded the land owner's argument that he lacked knowledge of the marijuana 
dispensary and thus should not be held liable was meritless, when the violation of LAMC section 
12.21A.l(a), was a strict liability offense. [Citation.] The same is trne here. The terms of the SDMC 
specifically provide that violations of the Land Development Act are to be treated as 'strict liability 
offenses.' (SDMC, § 121.0311.)"). 
4 Razuki v. lvlalan, San Diego County Superior Cowt, Case No. 37-2018-0034229-CU-BC-
CTL, ROA 127 (Declaration of Gina Austin) at ,-r 2. 
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II. The November Document and the November 3, 2016 Phone Call · 

2 60. In early 2016 Geraci contacted Cotton to purchase the Property because it potentially qualified 

3 to operate a cannabis dispensary. 

4 61. In good faith, Cotton engaged with Geraci in preliminary due diligence. 

5 62. On October 31, 2016, Geraci, without Cotton's knowledge or consent, had Berry submit the 

6 Berry Application. 

7 63. On November 2, 2016, Geraci and Cotton reached the NA pursuant to which Cotton would 

s sell the Property to Geraci. 

9 64. Cotton's consideration for entering into the JVA included (i) a 10% equity position in the 

1 o dispensary, (ii) on a monthly basis, the greater of $10,000 or 10% of the net profits of the dispensary, 

11 (iii) a $50,000 non-refundable deposit for Cotton to keep if the permit for a dispensary was not 

12 approved at the Property, and (iv) Geraci promised to have his attorney, Gina Austin, promptly reduce 

13 the JV A to writing for execution. 

14 65. At the meeting Geraci and Cotton executed a three-sentence document drafted by Geraci (the 

1 s "November Document"). 

f !6 66. The November Document was executed with the intent it be a receipt for Cotton's acceptance 

17 of $10,000 in cash towards the $50,000 non-refundable deposit. 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

67. That same day: 

(i) Geraci emailed Cotton a copy of the November Document, which in the email 

attachment Geraci had titled the November Document the ·Geraci-Cotton Contract". 

(ii) Upon review and within hours of having received the Geraci email Cotton replied and 

requested that Geraci confirm in writing the November Document is not a purchase contract reflecting 

'any final agreement'. (the "Request for Confirmation"); and 

(iii) Geraci replied and confirmed the November Document is not a purchase contract (the 

"Confirmation Email"). A true and correct copy of these emails are attacked hereto as Exhibit I. 

68. The Request for Confirmation and the Confirmation Email prove that Cotton and Geraci did 

not mutually assent to the November Document being a purchase contract for the Property (the "Mutual 

Assent Issue"). 

8 
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2 

3 

4 

5 

6 

7 

8 

9 

IO 

II 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

69. On November 3, 2016, Cotton called Geraci to talk about Geraci branding the contemplated 

dispensary at the Property with his nonprofit 151 Farms organization. 

70. At 1 :41 p.m. on November 3, 2016, Cotton emailed Geraci after they had spoken as follows: 

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 rve 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. [,r] We'll firm it up as you see fit. 

71. On March 21, 2017, after Geraci repeatedly refused to reduce the NA to writing as promised, 

Cotton emailed Geraci and termin~ted the JV A with Geraci for anticipatory breach. 

72. In his email tem1inating the NA, Cotton specifically informed Geraci that he was selling the 

Property to a third-party: "To be clear, as of now, you have no interest in my [P]roperty, contingent or 

otherwise. I will be entering into an agreement with a third-party[.]" 

73. On March 21, 2017, after terminating the JV A with Geraci, Cotton entered into a written joint 

venture agreement with Ric.hard Martin .. 

III. The Cotton I Litigation 

74. The next day, March 22, 2017, Weinstein emailed Cotton copies of the Coiton I complaint and 

a lis pendens recorded by F&B on the Property (the "F&B Lis Pendens"). 

75. The Cotton I complaint alleges causes of action for (i) breach of contract, (ii) breach of the 

covenant of good faith and fair dealing, (iii) specific performance, and (iv) declaratory relief. 

76. All four causes of action are premised on the allegation that the November Document is a fully 

integrated purchase contract. 

77. The Cotton I complaint alleges that Cotton anticipatorily breached his agreement with Geraci 

by demanding additional consideration not originally agreed to, including the I 0% equity position in 

the dispensary. 

9 
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I! 

78. Weinstein filed the Cotton I complaint relying on the Pendergrass5 line ofreasoning seeking to 

2 use the parol evidence rule as a shield to bar the admission of the Confirmation Email and other 

3 incriminating parol evidence. 6 

4 79. On May 12, 2017, Cotton filed pro se a cross-complaint in Cotton I against Geraci and Berry 

s with causes of action for: (i) quiet title, (ii) slander of title, (iii) fraud/fraudulent misrepresentation, 

6 (iv) fraud in the inducement, (v) breach of contract, (vi) breach of oral contract, (vii) breach of implied 

7 contract, (viii) breach of the implied .covenant of good faith and fair dealing, (iv) trespass, (x) 

s conspiracy, and (xi) declaratory and injunctive relief. 

9 80. After dealing with the procedural difficulties of representing himself prose, Cotton reached an 

1 o agreement with a litigation investor to hire counsel to represent him in Cotton I and related legal matters 

11 required to acquire a cannabis permit at the Property. 

12 81. Cotton's litigation investor reached an agreement with then-prominent and yet to be publicly 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

disgraced cannabis attorney Jessica McElfresh for her representation of Cotton in Cotton I. 

82. McElfresh did not disclose that Geraci and numerous of Geraci's associates are her clients. 

83. McElfresh did not disclos·e that she shares numerous clients with Austin. 

84. In May 2017, the San Diego County District Attorney's office filed charges against McElfresh 

for her efforts in seeking to conceal the illegal cannabis operations of one of her clients from 

government inspectors. 

85. Specifically, McElfresh was charged with, inter alia, Conspiracy to Commit a Crime, 

Manufacturing of a Controlled Substance, and Obstruction of Justice. 

86. McElfresh charged Cotton for her legal services for Cotton in Cotton I. 

87. McElfresh refe1Ted Cotton's litigation investor to David Demian of Finch, Thornton & Baird to 

represent Cotton in Cotton I. 

5 Bank of America etc. Assn. v. Pendergrass (1935) 4 Cal.2d 258. 
6 See JIG Wireless, Inc. v. Yi (2018) 22 Cal.App.5th 630, 641 ( emphasis added) ("under Pendergrass, 
external evidence of promises inconsistent with the express terms of a written contract were not 
admissible, even to establish fraud."). 
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t 
I 

88. Neither McElfresh nor Demian disclosed that FTB had shared clients with Geraci and his 

2 business. 

3 89. FTB twice amended Cotton's prose complaint with the intent to sabotage Cotton's case. 

4 90. Most notably, FTB removed from.Cotton's complaint the allegations that Geraci and Berry 

s conspired to acquire a cannabis permit at the Prope1iy in Berry's name because Geraci could not own 

6 a cannabis permit because of the Illegality Issue. 

7 91. Further, FTB removed Cotton's allegation that Geraci and Cotton had reached and valid and 

8 binding oral agreement and replaced it with an allegation that Geraci and Cotton had reached an 

9 agreement to agree in the future, which is not a valid and enforceable agreement. 

10 92. Demian, like Weinstein, Austin and McElfresh, is a criminal with a license to practice law and 

11 represents the most vile type of all attorneys - those who would connive to defeat their own client's 

12 case. 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

IV. The Disavowment Allegation 

93. From the filing of Cotton 1 in March 2017 until April 2018 Weinstein argued that the statute of 

frauds and the parol evidence rule barred the Confirmation Email and other parol evidence as proof of 

the NA. 

94. For example, Weinstein argued: 

Cotton alleges, based on extrinsic evidence [(e.g., the Confirmation Email)], that the 
actual agreement between the parties contains material terms and conditions in 
addition to those in the [November Document] as well as a term (a $50,000 deposit rather 
than the $10,000 deposit stated in the [November Document]) that expressly conflicts 
with a term of the [November Document]. However, such a claim cannot stand as extrinsic 
evidence cannot be employed to prove an agreement at odds with the tenns of the 
written memorandum. 

95. However, in April 2018, attorney Jacob Austin specially appearing for Cotton filed a motion to 

expunge the F &B Lis Pendens and cited and argued for the first time in Cotton I that Geraci/Weinstein 

11 
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could not use the parol evidence mle to bar the Confirmation Email pursuant to the Pendergrass line 

2 of reasoning because it had been overruled by Riverisland in 2013 (the "Lis Pendens Motion"). 7 

3 96. In opposition to the Lis Pendens Motion, Geraci submitted a supporting declaration alleging for 

4 the first time that (i) he sent the Confirmation Email by mistake because he only read the first sentence 

s of Cotton's Request for Confirmation email; (ii) that on November 3, 2016 he called Cotton to tell him 

6 that he sent the Confirmation Email by mistake; (iii) Cotton agreed with Geraci that the Confirmation 

7 Email was sent by mistake and he was not entitled to a 10% equity position in the dispensary; and (iv) 

8 Cotton sent the Request for Confim1ation pretending that Geraci and him had reached an agreement 

9 that included a I 0% equity position for Cotton (the "Disavowment Allegation"). 

1 o 97. Pursuant to FRCP 20 I Cotton requests the Court take judicial notice of Geraci' s April 9, 2018 

11 declaration attached hereto as Exhibit 2. 

12 98. Geraci's April 9, 2018 declaration contradicts dozens of his evidentiary and judicial admissions 

13 he set forth in his declarations, discovery responses and arguments in briefs prior to then. 

14 99. Even assuming that Geraci's April9, 2018 declaration did not contradict his previous judicial 

15 and evidentiary admissions, his claim is barred by the statute of frauds and the parole evidence rule. 

16 100. The statute of frauds applies to an agreement for the sale of real property as Geraci 

17 alleges, but it does not apply to a joint venture agreement as Cotton alleges. 8 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

10 I . Geraci cannot just pretend the Confirmation Email has no legal effect. 

V. The Federal Lawsuits 

102. In February 2018, Cotton filed suit and a TRO in federal court against, inter alia, Geraci, 

Weinstein and Austin alleging, inter alia, RICO and§ 1983 claims ("Cotton III").9 

7 Riverisland Cold Storage, Inc. v. Fresno-Madera Production Credit Association ("Riverislantf') 
(2013) 55 Cal.4th 1169, 1182 ("[W]e overrule Pendergrass and its progeny, and reaffirm the venerable 
maxim stated in Ferguson v. Koch [(1928) 204 Cal. 342, 34 7]: 'fl]t was never intended that the parol 
evidence rule should be used as a shield to prevent the proof of fraud.'") (emphasis added). 
8 Bank of California v. Connolly (1973) 36 Cal.App.3d 350,374 ("[A]n oral joint venture agreement 
concerning real property is not subject to the statute of frauds even though the real property was owned 
by one of the joint venturers."). 
9 Cotton v. Geraci, Case No.: l 8cv325-GPC(MDD). 

12 
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103. On February 28, 2019, because of Cotton I; Judge Curiel stayed Cotton III pursuant to 
ft, 
•, 2 the Colorado River doctrine. 

'' . . 

3 104. In July 2019, Wohlfeil entered judgment against Cotton in Cotton I after a jury trial 

4 implicitly finding that the November Document is a fully integrated purchase contract that has a lawful 

5 object as a matter of law. 

6 105. Cotton filed a motion for new trial C'MNT") arguing, inter alia, assuming the November 

7 Document is a contract, it is an illegal contract that cannot be enforced. (Cotton I, ROA No 672.) 

8 106. Wohlfeil denied the MNT believing Weinstein's frivolous opposition argument that 

9 Cotton had waived the defense of illegality to the enforcement of a contract because Cotton had not 

1 o allegedly raised the Illegality Issue before in Cotton I. 

11 107. Factually and legally the arguments are contradicted by the facts and law. Cotton did 

12 raise the Illegality Issue before the MNT and even if he had not he cannot waive the defense of 

13 illegality. See City Lincoln-Mercury Co. v. Lindsey, 52 Cal.2d 267, 274 (Cal. 1959) CA party to an 

14 illegal contract cannot ratify it, cannot be estopped from relying on the illegality, and cannot waive his 

15 right to urge that defense."). 

16 

17 

108. On January 10, 2020, Judge Curiel recused himself from Cotton III after Cotton had 

filed a motion to lift the Colorado River stay and a TRO seeking to have Judge Curiel found to be a 

18 biased judge that was enforcing an illegal contract and a request for counsel. 

19 

20 

21 

22 

109. Cotton believes that Judge Curiel realized that with the information contained within 

his motion to lift the stay, Cotton was not a conspiracy nut and that Wohlfeil was a biased judge and 

Cotton I represents a three-year long egregious miscarriage of justice. 

110. Cotton III was transferred to Judge Bashant and on January 15, 2020 Bashant lifted the 

23 Colorado River stay, but denied Cotton's in Forma Pauperis request for court appointed counsel. 

24 

25 

26 

27 

28 

111. On April 9, 2020, Cotton filed an ex parte application seeking reconsideration of 

Bashant's order denying his request for counsel premised on, inter alia, the argument that Cotton 

needed to prove Judge Wohlfeil is biased. 

112. Getting any kind of relief from judges against judges is virtually impossible. Judges 

protect judges. 

13 
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113. On April 16, 2020, Judge Bashant denied Cotton's ex parte application in a typical pro 

2 se fashion with a conclusory finding that Cotton had failed to prove '•exceptional circumstances," but 

3 without describing why. 

4 114. Judge Wohlfeil is enforcing an illegal contract and he made statements that manifestly 

s prove he is biased because he stated Weinstein is not capable of acting unethically when the entire 

6 

7 

8 

9 

10 

. II 

12 

13. 

Cotton I case is undisputable evidence that Weinstein is acting unethically. 

115. Any reasonable pets.mi would find that a judge enforcing an illegal contract and 

requiring a jury to determine a matter.of law does-represent exceptional circumstances. 

116. Cotton now believes that with her re.cent rulings, Judge Bashant is covering up for 

Wohlfeil. 

117 . Both Wohlfeil and Bashant served on the San Diego Superior Court for at least seven 

years together before Bashant was elevated to the-federal court. 

.. 1 LS. . Because of the violence and Wohlfeil's action led Martin to believe that he was actively 

14 seeking to sabotage Cotton's case Martin sold his interest in the property to Cotton's former attorney, 

· 15 Andrew Flores. 

16 .. 119. . On April 3, 2020, Andrew Flores filed suit in federal court and an ex parte TRO after 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Cotton told him that some of his supporters, who had lent hiin significant money, were considering 

taking violent action against Geraci's attorneys to bring in law enforcement agencies to investigate this 

case because Wohlfeil and the City Attorney's are corrupt. (Flores, et al. v. Austin, et al., Case No.20-

cv-656-BAS-MDD.) 

120. On April 20, 2020, Bashant denied Flores' TRO. The opening paragraph states: 

"Plaintiffs ... allege civil rights violations under 42 U.S.C.-' § 1983, make a 'neglect to perform wrongful 

act' cause of action, and seek various forms of declaratory relief. The complaint is almost impossible 

to summarize due to its length and confusing nature." 

121. Bashant' s order also alleges that Flores did not comply with FRCP 65(b) for the issuance 

of a TRO based, in part, on Bashant' s allegation that Corina Young is a "defendant." 

122. First, according to Bash.ant, Flores lacks any professional competence as an attorney 

because he sued for "neglect[ing] to perform wrongful act." 

14 
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f' ' "· 

2 

3 

4 

123. Flores did not. 

124. Flores filed a § 1986 cause of action for "neglect to prevent a wrongful act" which is 

clearly stated in the title page of his complaint. 

125. Second, Corina Young is a witness who has been threatened from providing her 

5 testimony. She is not a "defendant." 

6 

7 

126. 

127. 

Bashant simply made that up. 

Third, Flores did provide notice,·case law and argument for why notice is not required 

8 pursuant to FRCP 65~ 

9 128. Fourth, given the preceding three points, Bashant' s allegation that the Flores' complaint 

1 o is "confusing" is meritless as she clearly does not understand even the most basic facts she was 

11 presented with. 

12 129. The bottom line is that Bashant either knew that statements she attributed to Flores were 

13 true or she did not know because she did not take the time to vet Flores' complaint and TRO. 

14 130. IfBashant knew they ·were false, she did so to purposefully denigrate anyone that seeks 

15 to prove that Wohlfeil is a biased judge to Cotton's great prejudice. 

16 .•. 131. If Bashant did not know her statements were false, then without justification she is 

17 making rulings warranted by law and facts, but in reality, she never even bothered understand the facts 

18 and apply the law. 

19 132. In either scenario, a reasonable person would conclude that Bashant is a biased judge 

20 who is not impartial. 

21 VI. This Complaint 

22 133. The Flores complaint is 177 pages and explains in detail how the Cotton I complaint is 

23 but one sham action among many filed in furtherance by Geraci and his associates seeking to acquire 

24 as many cannabis permits as they can in the City to establish a monopoly. 

25 

26 

27 

28 

134. Cotton does not have the ability to explain the conspiracy in a clear and succinct manner 

so he files this amended complaint focused on the fact that the November Document cannot be a 

contract because it lacks-mutual assent;-hasan-tmlawful-objoot-a-nd-Judge--WohlfeiP-s-statements-ann---~~--

actions prove that he is biased. 

15 
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135. Cotton did not have a fair and impartial tribunal. 

2 136. Cotton does not have the ability to· explain the·:entire· conspiracy which gives rise to 

3 RlCO, antitrust, obstruction of justice, and fraud causes of action that includes multiple government 

4 and private attorneys. 

5 137. However, Cotton intends to prepare and file a motion seeking court counsel to amend 

6 this Complaint to include all defendants against whom Cotton has valid causes of action. 

7 

8 

First Cause of Action~§ 1983 

(Plaintiff against Bashant) 

9 138. Plaintiff realleges and incorporates herein by reference the allegations in the preceding 

1 o paragraphs. 

11 139. The presence of bad faith can render an exercise of legal judgment judicial misconduct; 

12 "Bad faith" in this context means "acts within the lawful power of a judge which nevertheless are 

tr coniinifted for a corrup(puipose, i.e'.~ for any purpose other than the faithful discharge ·or judicial 

14 duties." Cannon v. Commission ori. Judi~ial Qualifications, 14 Cal.3d 678,695 (Cal. 1975). 

15 140. Cotton has fil~d judicial complaints against both Wohlfeil and Bashant for their failure 

· 16 to exercise their j1idicial discretion in: bad faith: 

14L Bashant's order finding that Cotton· did not prove exceptional circumstances when 

· 1s Wohlfeil entered a judgment in Cotton I that enforces an illegal contract as a matter of law, coupled 

19 with her fabricated" sfutemeribii" thar she ·attnbrifod fo Flores;- that tiiideriniiies the case against Woh1f eii, 

20 would lead any reasonable person to believe that she is covering up for Wohlfeil. Or, at the very least, 

j 21 that she is not impartial. 
;.j 

•; 

22 142. ''Bias exists where a court has prejudged, or reasonably appears to have prejudged, an 

23 issue." Kenneally v. Lungren, 967 F.2d 329,333 (9th Cir. 1992) (quotation and citation omitted). 

24 143. Cotton should not have to "hope" that Bashant will not take other unethical and 

2s prejudiced actions against him either to continue to cover up for Wohlfeil or to retaliate against him 

26 for exposing that she fabricated and attributed multiple statements to Flores that were not true. 

ii----------,i~.c- ,--27 .. 144. Thisrelief1rgimrst-l3mm~ts~pro-sJ)ective. · 

28 Second Cause of Action -§ 1983 

16 
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~ 
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' 

(Plaintiff against Wohlfeil) 

2 145. Plaintiff realleges and incorporates herein by reference the allegations in the preceding 

3 paragraphs. 

4 146. Plaintiff seeks to have the Cotton I judgment vacated and a new trial in state court where 

5 he originally filed his cross-complaint and Wohlfeil should not continue to preside over Cotton I. 

6 14 7. As with Bashant, Cotton should not have to hope that Wohlfeil will not retaliate against 

7 him for exposing him for being a biased judge that exposed him for being a judge that thinks the defense 

s of illegality is capable of being waived because Cotton had allegedly not raised the Illegality Issue 

9 before the MNT .. 

10 148. . This relief against Wohlfeil is prospective. 

II Third Cause of Action - Declaratory Relief 

12 (Plaintiff against the Geraci, Berry, Weinstein, Austin, McElfresh and Demian) 

13 149: Plaintiff realleges and incorporates herein by reference the allegations in the preceding 

14 paragraphs. 

15 150. Plaintiff seeks to have the Cotton I judgment declared void and vacated for being 

16 procured by a·fraud on the court, the product of judicial bias, and because it enforces an illegal contract. 

-'., 17 Fourth Cause of Action - Punitive Damages 

18 (Plaintiff against all defendants) 
... - -- 19 

151. Plaintiff realleges and incorporates herein by reference the allegations in the preceding 

,, 

' 

I . 

' 
I 

'20 

21 

22 

23 

24 

25 

26 

paragraphs. 

152. "At some point, justice delayed is justice denied. " Southern Pacific Transp. Co. v. 

I.CC, 871 F.2d 838, 848 (9th Cir. 1989). 

153. Since March 2017, Plain.tiff has incurred over $3,000,000 from 7 different law firms 

and at least three contract paralegals in legal fees. The law firms are: (i) Finch, Thornton, & Baird; (ii) 

Law Office of Jacob Austin; (iii) Kerr & Wagstaffe LLP; (iv) Law Office of JoEllen Plaskett; (v) Law 

Office of Andrew Flores; (vi) California'Appellate Law Group; and (vii) Tiffany & Bosco. The three 

·-c ·" · · -~7-- contract paralegals are: ('.iJ ISeann-e-'ffi:-Omas-; (_rjf-Z·u-e-vtfhmmutn, aTid-(iiiJ-Eori f'iatmaker. 

28 

17 
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ii 

!I 

154. "Generally, [punitive damages] cases fall into three categories: (1) really stupid 

2 defendants; (2) really mean defendants; and, (3) really stupid defendants who could have caused a great 

3 deal of harm by their actions but who actually caused minimal harm." TXO Production Corp. v. 

4 Alliance Resources Corp., 509 U.S. 443,453 n~ 15 (1993) (citation and quotation omitted). 

5 

6 

155. 

156. 

Judges are protected by their judicial immunity. 

But Cotton I at every point, has failed to. state a cause of action as filed when Weinstein 

7 incorrectly assumed the parol evidence rule would bar the Confirmation Email and as de facto 

g amended, when confronted by Riverisland, to alleging that the Confirmation Email was sent by 

9 mistake. 

157. Cotton believes it would be an egregious miscarriage of justice to find that defendants 

11 can file and maintain a malicious prosecution action that at no point stated a cause of action and rely 

12 on the judgments or orders by judges, that were biased against Cotton, to avoid being held liable for 

13 Cotton's legal fees and costs. 

14 · PRAYER FOR RELIEF 

15 WHEREFORE, Cotton prays for relief against defendants as follows: 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

L . That this Court disqualify Bashant from continuing.to preside over this matter; 

2. That the Cotton I judgment be declared void; 

3. That the Cotton I action be stayed pending resolution of this action; 

4. That Wohlfeil be declared bias and prohibited from continuing to preside over Cotton I upon 

its resumption pending resolution of this Complaint; 

5. General, exemplary, special and/or consequential damages in the amount to be proven at trial, 

but which are no less than $7,000,000; 

6. Punitive dan1ages against all defendants saved Wohlfeil and Bashant who are protected by 

their judicial immunity; 

7. That this Court appoint Cotton counsel; 

r27 . . 
. 

. 
28 

,I 

8. That this Court grant Cotton's appointed counsel leave to amend this Complaint to include all 

defendants-and.set...foi:th-altn.1ate:r.ial.;aJJ,egatkms~an1,1,-.-...-====-...,,,,,,,.,=======""'==···=-=-=-=-"""-.... 1,.,, •. , . .,.,.,..,.. 

9. That other relief is awarded as the Court detem1ines is in the interest of justice . 

18 
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I 

2 Dated: May 13, 2020. 

3 

4 

5 

6 

7 

8 

9 

10 

II 

12 

13 

14 

15 

16 

- :17 

18 

19· 

20 

21 

22 

23 

24 

25 

26 

Cotton and Cotton Pro Se 

-- e< _ 3 9 =n· 
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UNITED STATES DISTRICT COURT 

SOUTHERN DISTRICT OF CALIFORNIA 

DARRYL COTTON, an individual, 
Plaintiff, 

v. 

CYNTHIA BASHANT, an individual; 
JOEL WOHLFEIL, an individual; LARRY 
GERACI, an individual; REBECCA 
BERRY, an individual; GINA AUSTIN, 
an individual; MICHAEL WEINSTEIN, 
an individual; JESSICA MCELFRESH, an 
individual; and DAVID DEMIAN, an 
individual, 

Defendants. 

Case No.:  18-CV-325 TWR (DEB) 

ORDER GRANTING MOTIONS TO 
DISMISS AND DENYING OTHERS 
AS MOOT 

(ECF Nos. 44, 46, 50, 53, 64, 65, 66, 67, 
93) 

Defendants Judge Joel Wohlfeil, Judge Cynthia Bashant, Jessica McElfresh, Larry 

Geraci, Rebecca Berry, and David Demian have respectively moved to dismiss Plaintiff’s 

First Amended Complaint.  (ECF Nos. 50, 64, 65, 66, 67.)  In light of the Notice of 

Dismissal (ECF No. 95), Judges Wohlfeil and Bashant have been dismissed with 

prejudice.  The Court finds the matters suitable for disposition without oral argument. 

See Civ. L.R. 7.1(d)(1).  For the reasons set forth below, the Court GRANTS the motions 

and DENIES AS MOOT Plaintiff’s remaining pending motions.  (ECF Nos. 44, 46, 53.) 
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1 

2 

3 

4 

5 

6 
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8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

BACKGROUND 

The facts of this case have been recited in this Court’s previous order.  (See ECF 

No. 71).  The following relates to the remaining Defendants.  

By way of background, Defendant Larry Geraci and Plaintiff Daryl Cotton 

allegedly reached an “oral joint venture agreement” where Geraci planned on buying 

Plaintiff’s real property to develop a cannabis dispensary.  (FAC ¶ 5, 63.)  Geraci was not 

new to the cannabis business, as he had allegedly owned and managed at least three 

illegal marijuana dispensaries previously.  (Id. ¶ 43.)  Due to these illicit activities, Geraci 

had been sanctioned and barred from owning a cannabis dispensary, and he therefore 

applied for a cannabis permit with the City of San Diego under his receptionist’s name, 

Rebecca Berry.  (Id. ¶¶ 6–7.)  Months later, the deal broke down when Geraci allegedly 

refused to put their joint venture agreement into writing as promised.  (Id. ¶ 71.)  Geraci 

sued Plaintiff in state court for breach of contract concerning the purchase and sale of 

Plaintiff’s real property.  (Id. ¶¶ 5, 63, 75.)  Judge Wohlfeil was assigned the case.  (Id. 

¶ 1.)  Plaintiff, initially proceeding pro se, filed a cross-complaint against Geraci and his 

receptionist, Rebecca Berry.  (Id. ¶ 79.) 

After “dealing with the procedural difficulties of representing himself pro se,” 

Plaintiff turned to a litigation investor to hire a lawyer.  (Id. ¶ 81.)  The litigation investor 

found Defendant Jessica McElfresh.  (Id. ¶ 81.)  The representation, however, did not 

last.  Plaintiff describes McElfresh as a “publicly disgraced cannabis attorney” against 

whom the San Diego County District Attorney’s office has filed charges for “seeking to 

conceal the illegal cannabis operations of one of her clients from government inspectors.” 

(Id. ¶ 81.)  McElfresh referred Plaintiff’s litigation investor to Defendant David Demian 

of Finch, Thornton & Baird, LLP.  (Id. ¶ 87.)  Plaintiff alleges that both McElfresh and 

Demian had failed to disclose that Geraci and some of his associates were also their 

clients.  (Id. ¶ 88.)  Plaintiff accuses McElfresh and Demian of being “criminal[s] with a 

license to practice law” and the types of attorneys who “connive to defeat their own 

client’s case.”  (Id. ¶ 92.) 
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In his First Amended Complaint (“FAC”), Plaintiff characterizes this case as a 

“collateral attack on a state court judgment” (id. ¶ 1), and relevant here, asserts a cause of 

action for declaratory relief against McElfresh, Geraci, Berry, and Demian.  (Id. ¶¶ 149–

50.)  Additionally, Plaintiff asserts a fourth cause of action for punitive damages against 

all Defendants.  (Id. ¶¶ 151–57.)  In his claim for declaratory relief, Plaintiff asks this 

Court to declare the state court judgment “void and vacated for being procured by a fraud 

on the court, the product of judicial bias, and because it enforces an illegal contract.”  (Id. 

¶ 150.)  In his claim for punitive damages, Plaintiff states that he was denied justice 

because Judge Wohlfeil and Judge Bashant were biased against him, and due to the 

litigation, has incurred hefty legal fees.  (Id. ¶¶ 153, 156–57.) 

LEGAL STANDARD 

A. Federal Rule of Civil Procedure 12(b)(1)

Congress granted district courts with “original jurisdiction of all civil actions

arising under the Constitution, laws, or treaties of the United States.”  28 U.S.C. § 1331. 

Rule 12(b)(1) allows the dismissal of a case for lack of subject-matter jurisdiction.  Fed. 

R. Civ. P. 12(b)(1).  “If the court determines at any time that it lacks subject-matter

jurisdiction, the court must dismiss the action.”  Fed. R. Civ. P. 12(h)(3).

B. Federal Rule of Civil Procedure 12(b)(6)

Rule 12(b)(6) allows a court to dismiss a complaint for “failure to state a claim

upon which relief can be granted.”  Fed. R. Civ. P. 12(b)(6).  To survive a motion to 

dismiss, the complaint must contain a “short and plain statement showing that the pleader 

is entitled to relief,” backed by sufficient facts that make the claim “plausible on its face.” 

Fed. R. Civ. P. 8(a)(2); Ashcroft v. Iqbal, 556 U.S. 662, 678, (2009) (quoting Bell Atl. 

Corp. v. Twombly, 550 U.S. 544, 547 (2007)).  Plausibility requires “more than a sheer 

possibility that a defendant has acted unlawfully.”  Iqbal, 566 U.S. at 678.  Rather, it 

demands enough factual content for the court to “draw the reasonable inference that the 

defendant is liable for the misconduct alleged.”  Id.  (citing Twombly, 550 U.S. at 556). 

The court must accept as true “all factual allegations in the complaint” and “construe the 
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pleadings in the light most favorable to the nonmoving party.”  Manzarek v. St. Paul Fire 

& Marine Ins. Co., 519 F.3d 1025, 1031 (9th Cir. 2008).  This presumption does not 

extend to conclusory allegations, “unwarranted deductions of fact, or unreasonable 

inferences.”  In re Gilead Scis. Sec. Litig., 536 F.3d 1049, 1055 (9th Cir. 2008).  

C. Leave to Amend

Under Rule 15(a), a district court should “freely give leave [to amend] when

justice so requires.”  Fed. R. Civ. P. 15(a).  “This policy is to be applied with extreme 

liberality.”  Eminence Capital, LLC v. Aspeon, Inc., 316 F.3d 1048, 1051 (9th Cir. 2003) 

(internal quotation marks and citations omitted).  With respect to pro se litigants, the 

Ninth Circuit has stated that this “extreme liberality” is “particularly important,” Lopez v. 

Smith, 203 F.3d 1122, 1131 (9th Cir. 2000), and that courts should dismiss a pro se 

complaint without leave to amend “only if it is absolutely clear that the deficiencies of 

the complaint could not be cured by amendment.”  Schucker v. Rockwood, 846 F.2d 

1202, 1203–04 (9th Cir. 1988). 

ANALYSIS 

A. Defendant Jessica McElfresh

Plaintiff brings two causes of action against Defendant Jessica McElfresh: (1)

declaratory relief and (2) punitive damages.  (FAC ¶¶ 148, 150.)  In response, McElfresh 

asserts that none of the allegations in Plaintiff’s claims for declaratory relief and punitive 

damages are directed towards her, and that Plaintiff’s claims “are not sufficient to state a 

claim upon which relief may be granted” under Rule 12(b)(6).  (ECF No. 65-1 at 5–6.) 

Additionally, McElfresh requests that this Court strike Plaintiff’s causes of action for 

declaratory relief and punitive damages under Fed. R. Civ. P. 12(b)(f).  (Id. at 2, 5–7.) 

The Court agrees and dismisses Plaintiff’s claims under Fed. R. Civ. P. 12(b)(6).  

1. Declaratory Relief

“To obtain declaratory relief in federal court, there must be an independent basis 

for jurisdiction.”  Stock W., Inc. v. Confederated Tribes of the Colville Reservation, 873 

F.2d 1221, 1225 (9th Cir. 1989).  “Federal courts are courts of limited jurisdiction” and
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“possess only that power authorized by Constitution and statute.”  Kokkonen v. Guardian 

Life Ins. Co. of Am., 511 U.S. 375, 377 (1994).  Thus, “[w]hen presented with a claim for 

a declaratory judgment,” the Court must make sure that an “actual case or controversy” 

under Article III exists.  Rhoades v. Avon Prod., Inc., 504 F.3d 1151, 1157 (9th Cir. 

2007).  “Declaratory relief is not an independent cause of action, but instead a form of 

equitable relief.”  Kimball v. Flagstar Bank F.S.B., 811 F. Supp. 2d 1209, 1219 (S.D. Cal. 

2012).   

Here, Plaintiff has not alleged substantive legal claims against McElfresh.  For 

example, Plaintiff states McElfresh failed to disclose that Geraci and some of his 

associates were also her clients.  (Id. ¶ 82.)  Additionally, McElfresh failed to mention 

that she and Austin share the same clients.  (Id. ¶ 83.)  Further, after her representation of 

Plaintiff had ended, McElfresh referred Plaintiff’s litigation investor to Demian, whose 

firm previously shared clients with Geraci and his business.  (Id. ¶ 87–88.)  And lastly, 

Plaintiff characterizes McElfresh as a criminal with a license to practice law and connives 

to defeat her own client’s case.  (FAC ¶ 92.)   

None of these allegations are substantive legal claims.  Although Plaintiff seeks 

declaratory relief to “vacate and declare void” the judgment from state court because (1) 

it was “procured by a fraud on the court,” (2) it is the “product of judicial bias,” and (3) 

“it enforces an illegal contract,” (FAC ¶ 150), the basis of his claims occurred in past 

litigation, and past acts cannot be the basis for declaratory judgement.  See John M. Floyd 

& Assocs., Inc. v. First Imperial Credit Union, No. 16-CV-1851 DMS (WVG), 2017 WL 

4810223, at *5 (S.D. Cal. Oct. 25, 2017) (“[A] declaratory judgment is not a corrective 

action” and “should not be used to remedy past wrongs.”).  Absent an “actual case or 

controversy” against McElfresh, Plaintiff has no standing to obtain declaratory relief.  See 

Westburg v. Good Life Advisors, LLC, No. 18CV248-LAB (MDD), 2019 WL 1546949, 

at *1 (S.D. Cal. Apr. 8, 2019) (stating that a “federal court has jurisdiction to award 

declaratory relief only where a true case or controversy exists.”).  The Court 

DISMISSES this claim, accordingly. 
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2. Punitive Damages

Plaintiff also seeks punitive damages against McElfresh.  But punitive damages 

“constitute a remedy, not a claim.”  Oppenheimer v. Southwest Airlines Co., No. 13-CV-

260-IEG BGS, 2013 WL 3149483, at *3 (S.D. Cal. June 17, 2013).  Here, Plaintiff has

not alleged any substantive legal claims against McElfresh and therefore lacks basis to

obtain punitive damages.1  The Court DISMISSES this claim, accordingly.

B. Larry Geraci & Rebecca Berry

Plaintiff alleges two causes of action against Defendants Larry Geraci and Rebecca

Berry: (1) declaratory relief and (2) punitive damages.  (FAC ¶¶ 149–57.)  In response, 

Geraci and Berry argue that the Court lacks subject-matter jurisdiction under the Rooker-

Feldman doctrine.  (ECF No. 66 at 1–2.)  Moreover, Geraci and Berry allege that 

Plaintiff’s FAC should be dismissed because Plaintiff fails to state any legally cognizable 

cause of action.  (Id.)  The Court agrees. 

1. Rooker-Feldman Doctrine

“The Rooker-Feldman doctrine takes its names from Rooker v. Fidelity Trust Co., 

263 U.S. 413, 44 S.Ct. 149, 68 L.Ed. 362 (1923), and District of Columbia Court of 

Appeals v. Feldman, 460 U.S. 462, 103 S.Ct. 1303, 75 L.Ed. 2d. 206 (1983).”  Noel v. 

Hall, 341 F.3d 1148, 1154 (9th Cir. 2003).  Put simply, the doctrine provides that federal 

courts lack subject matter jurisdiction to “hear a direct appeal” from state court judgment. 

Id.  If a party is disappointed by a state court judgment, the proper course is to appeal to a 

higher state court.  See id. at 1155.  “Plaintiffs thus cannot come to federal court to seek 

1 In her Reply, McElfresh requests this Court to dismiss the Plaintiff’s FAC under Civil Local Rule 
7.1(f)(3)(c) for Plaintiff’s failure to file an opposition to Defendant’s motion to dismiss.  (ECF No. 72 at 
2–4.)  However, this Court has exercised its discretion and accepted Plaintiff’s untimely filing of his 
opposition, partially due to his status as a pro se litigant.  In Plaintiff’s Opposition to McElfresh’s 
Motion to Dismiss (ECF No. 76), Plaintiff adds new allegations and facts against McElfresh.  Those 
arguments will not be considered because “a court may not look beyond the complaint to a plaintiff’s 
moving papers, such as a memorandum in opposition to a defendant’s motion to dismiss,” when 
considering a Rule 12(b)(6) motion to dismiss.  Schneider v. Cal. Dep’t of Corr., 151 F.3d 1194, 1197 
n.1 (9th Cir. 1998) (citation omitted).
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‘what in substance would be appellate review of the state judgment.’”  Benavidez v. 

County of San Diego, 993 F.3d 1134, 1142 (9th Cir. 2021) (citing Johnson v. De Grandy, 

512 U.S. 997, 1005–06 (1994)).  “The doctrine does not depend on the availability of a 

forum; instead, it exists to protect state courts from collateral attack by a federal 

judgment.”  Id. at 1143.  As the Ninth Circuit has stated, “the Rooker-Feldman doctrine, 

precludes federal adjudication of a claim that ‘amounts to nothing more than an 

impermissible collateral attack on prior state court decisions.’”  Ignacio v. Judges of the 

United States Court of Appeals for the Ninth Circuit, 453 F.3d 1160, 1165 (9th Cir. 2006) 

(citations omitted).    

Here, Plaintiff’s claim is barred by the Rooker-Feldman doctrine.  By asking to 

have a state court judgment “declared void and vacated” (FAC ¶ 150), Plaintiff is 

essentially seeking appellate review of the state court’s decision.  All the claims against 

Geraci and Berry are inextricably tied to the state court proceeding.  At bottom, Plaintiff 

believes that the contract between him and Geraci and Berry is illegal, but that issue has 

been dealt with in state court.  While plaintiffs are not precluded from bringing similar, 

independent actions in federal court,2 Plaintiff explicitly states that this action is a 

“collateral attack on a state court judgment issued by Judge Joel R. Wohlfeil.”  (FAC ¶ 

1.)  If this Court were to find that the Judicial Defendants were enforcing an illegal 

contract, then this Court would be stepping beyond the bounds of its jurisdiction because 

the Rooker-Feldman bars collateral attacks on state court judgments.  Benavidez, 993 

F.3d at 1142.  The relief that Plaintiff is seeking falls squarely within the Rooker-

Feldman prohibition.

/ / /

/ / /

2 “If… a federal plaintiff asserts as a legal wrong an allegedly illegal act or omission by an adverse 
party, Rooker-Feldman does not bar jurisdiction.”  Noel, 341 F.3d at 1164.  Thus “[t]he doctrine does 
not preclude a plaintiff from bringing an ‘independent claim’ that, though similar or even identical to 
issues aired in state court, was not subject of a previous judgment by the state court.”  Cooper v. Ramos, 
704 F.3d 772, 778 (9th Cir. 2012) (citing Skinner v. Switzer, 562 U.S. 521, 531 (2011)).  
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2. Declaratory Relief and Punitive Damages

Even if the Rooker-Feldman doctrine did not apply, Plaintiff’s FAC still fails. 

Here, Plaintiff has no claim for declaratory relief since he has no underlying cause of 

action against Geraci and Berry.  As noted above, claims for declaratory relief are “not 

themselves causes of action, but rather remedies available.”  Inciyan v. City of Carlsbad, 

No. 19-CV-2370-JLS (MBS), 2020 WL 94087, at *3 (S.D. Cal. Jan. 8, 2020). 

Declaratory relief claims “must be based on other, viable causes of action.”  Id. at 2.  But 

here, Plaintiff has not alleged any substantive legal claim against Geraci or Berry.  At 

best, Plaintiff alleges that Geraci and Berry violated the San Diego Municipal Code 

Section 11.0401(b) (“No person willfully shall make a false statement or fail to report 

any material fact in any application for City license, permit, certificate, employment or 

other City action under the provisions of the San Diego Municipal Code.”).  Moreover, 

Plaintiff alleges that Geraci and Berry “conspired to acquire a cannabis permit.”  (FAC ¶ 

90.)  But Plaintiff does not assert his allegations under a legally cognizable cause of 

action.   

For the same reason, Plaintiff’s claim for punitive damages fails.  Punitive 

damages “constitute a remedy, not a claim.”  Oppenheimer v. Southwest Airlines Co., No. 

13-CV-260-IEG BGS, 2013 WL 3149483, at *3 (S.D. Cal. June 17, 2013).  The Court

therefore DISMISSES Plaintiff’s claims against Geraci and Berry, accordingly.

C. David Demian – Declaratory Relief and Punitive Damages

Plaintiff asserts two causes of action against David Demian: (1) declaratory relief

and (2) punitive damages.  (FAC ¶¶ 149–50, 151–57.)  In response, David Demian argues 

that those claims should be dismissed.  (See ECF No. 67 at 5.)  The Court agrees.    

Plaintiff’s claims for declaratory relief and punitive damages fail for the same 

reasons discussed above.  According to Plaintiff, Demian “is a criminal with a license to 

practice law and represents the most vile type of all attorneys—those who would connive 

to defeat their own client’s case.”  (FAC ¶ 92.)  However, Plaintiff’s opinion about 

Demian is not justiciable because there is no underlying case or controversy.  See 
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Westburg v. Good Life Advisors, LLC, No. 18CV248-LAB (MDD), 2019 WL 1546949, 

at *1 (S.D. Cal. Apr. 8, 2019) (stating that “a request for declaratory judgment cannot be 

used to bypass Article III’s requirements” and that a “federal court has jurisdiction to 

award declaratory relief only where a true case or controversy exists”).  In addition, 

Plaintiff asserts a cause of action for “punitive damages,” (FAC ¶ 151–57), but punitive 

damages “constitute a remedy, not a claim.” Oppenheimer v. Southwest Airlines Co., No. 

13-CV-260-IEG BGS, 2013 WL 3149483, at *3 (S.D. Cal. June 17, 2013).  The Court

therefore DISMISSES Plaintiff’s claim for declaratory relief and punitive damages

against Demian.3

D. Motion to Appoint Counsel

Finally, Plaintiff has moved ex parte for an appointment of counsel.  (ECF No. 93.)

That motion is denied.    Under 28 U.S.C. § 1915(e)(1), a court may “appoint counsel for 

indigent civil litigants” based on a showing of “exceptional circumstances.”  Id.  (citing 

Agyeman v. Corrs. Corp. of Am., 390 F.3d 1101, 1103 (9th Cir.2004), cert. denied sub 

nom. Gerber v. Agyeman, 545 U.S. 1128, 125 S.Ct. 2941, 162 L.Ed.2d 867 (2005)).  In 

determining whether exceptional circumstances exist, the court considers (1) the 

“likelihood of success on the merits” and (2) “the ability of the petitioner to articulate his 

3 Demian also moves to dismiss for improper service, but the Court declines to dismiss on this ground.  
According to the Ninth Circuit, “Rule 4 is a flexible rule that should be liberally construed so long as a 
party receives sufficient notice of the complaint.”  Crowley v. Bannister, 734 F.3d 967, 975 (9th Cir. 
2013) (quoting Benny v. Pipes, 799 F.2d 489, 492 (9th Cir. 1986)).  Courts may excuse Rule 4 
requirements if “(a) the party that had to be served personally received actual notice, (b) the defendant 
would suffer no prejudice from the defect in service, (c) there is a justifiable excuse for the failure to 
serve properly, and (d) the plaintiff would be severely prejudiced if his complaint were dismissed.” 
Cristo v. U.S. Sec. & Exch. Comm'n, No. 19CV1910-GPC(MDD), 2020 WL 2735175, at *6 (S.D. Cal. 
May 26, 2020) (quoting Borzeka v. Heckler, 739 F.2d 444, 447 (9th Cir. 1984)).  Considering these 
factors, the Court excuses Plaintiff’s improper service.  First, Demian has received actual notice. 
Second, Demian would not be prejudiced from the defective service.  Lastly, Plaintiff had justifiable 
excuse due to his pro se status, and he would be “severely prejudiced if his complaint were dismissed on 
a failure to comply with technical rule.”  Cristo, 2020 WL 2735175, at *6.  As a result, the Court finds 
that service on Demian has been effectuated.  See id.  As for the untimeliness of Plaintiff’s service, the 
Court exercises its discretion and retroactively grants an extension of time to serve from January 28, 
2021.  See In re Sheehan, 253 F.3d 507, 513 (9th Cir. 2001) (“Courts have discretion under Rule 4(m), 
absent a showing of good cause, to extend the time for service or to dismiss the action without 
prejudice.”). 
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claims pro se in light of the complexity of the legal issues involved.”  Id.  (quoting 

Weygandt v. Look, 718 F.2d 952, 954 (9th Cir.1983)).  “Neither of these considerations is 

dispositive and instead must be viewed together.” Id. (citing Wilborn v. Escalderon, 789 

F.2d 1328, 1331 (9th Cir.1986)).

Here, neither of those circumstances are present.  First, given that his claims are 

being dismissed, Plaintiff has not shown a likelihood of success on the merits.  Second, 

although the Court sympathizes with Plaintiff’s medical conditions as described in his 

motion, the legal issues presented here are not particularly complex such that an 

appointment of counsel is warranted. 

CONCLUSION 

For the reasons stated above, the Court GRANTS the Defendants’ motions to 

dismiss. (ECF Nos. 65, 66, 67.).   First, the Court DENIES leave to amend as to Geraci 

and Berry, since those claims are barred by the Rooker-Feldman doctrine.  But as for 

David Demian and Jessica McElfresh, leave to amend is GRANTED.  Plaintiff has only 

amended his complaint once, and pro se litigants are treated with “extreme liberality.” 

Lopez, 203 F.3d at 1131.  Finally, in light of the Notice of Dismissal, Judges Wohlfeil 

and Bashant are DISMISSED WITH PREJUDICE and their motions to dismiss are 

MOOT.  (ECF Nos. 50, 64.)  

In its previous order, the Court granted Plaintiff leave to amend his First Amended 

Complaint against Defendant Gina Austin.  (ECF No. 71.)  Plaintiff will have thirty (30) 

days from the date of this Order to file an amended complaint against Defendants Gina 

Austin, Jessica McElfresh, and David Demian.  

/ / / 

/ / / 

/ / / 

/ / / 

/ / / 

/ / / 
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The Court DENIES Plaintiff’s remaining motions as MOOT 4 (ECF Nos. 44, 46, 

53) and DENIES the ex parte motion for appointment of counsel. (ECF No. 93.)

IT IS SO ORDERED. 

Dated:  October 22, 2021 

4 Plaintiff’s Ex Parte Application for Leave to File Attached Omnibus Sur-Reply is now moot because 
the motions he characterizes as “pending” have now been ruled on.  (ECF No. 46 at 1–2.)  But even 
considering the merits, Plaintiff’s motion fails.  The Federal Rules of Civil Procedure and this District’s 
Local Rules do not provide a right to file a sur-reply.  Rather, “permitting the filing of a sur-reply is 
within the discretion of the district court.”  Whitewater W. Indus., Ltd. v. Pac. Surf Designs, Inc., No. 
317CV01118BENBLM, 2018 WL 3198800, at *1 (S.D. Cal. June 26, 2018).  Sur-replies should be 
allowed “only where a valid reason for such additional briefing exists, such as where the movant raises 
new arguments in its reply brief.”  Hill v. England, No. CVF05869RECTAG, 2005 WL 3031136, at *1 
(E.D. Cal. Nov. 8, 2005) (internal quotations omitted).  Here, Plaintiff alleges that he has “new 
information relevant to the motions pending.”  (ECF No. 46 at 3.)  But the “new information” that 
Plaintiff provides concerns the underlying state court proceeding, Geraci v. Cotton, 37-2017-00010073-
CU-BC-CTL.  Plaintiff alleges that he “never received a fair trial,” (ECF No. 46 at 5), but as previously 
discussed, this Court’s review of the underlying state court proceeding is barred by the Rooker-Feldman 
doctrine.  Finally, it is within this Court’s discretion to grant leave to file a sur-reply if Defendants have 
raised new arguments in their reply briefs.  See Hill, 2005 WL 3031136, at *1.  Since Defendants have 
not raised new arguments, a sur-reply is not warranted.   
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UNITED STATES DISTRICT COURT 

SOUTHERN DISTRICT OF CALIFORNIA 

DARRYL COTTON, an individual; JOE 
HURTADO, an individual; 

Plaintiffs, 

vs. 

LARRY GERACI, an individual; REBECCA 
BERRY a/k/a REBECCA ANN BERRY 
RUNYAN, an individual; MICHAEL R. 
WEINSTEIN, an individual; SCOTT 
TOOTHACRE, an individual; FERRIS & 
BRITTON APC, a California corporation; 
GINA M. AUSTIN, an individual; AUSTIN 
LEGAL GROUP APC, a California corporation, 
SEAN MILLER, an individual FINCH 
THORTON & BAIRD, a limited liability 
partnership, DAVID DEMIAN, an individual, 
ADAM WITT, an individual; and DOES 1 
through 50, inclusive, 

Defendants. 

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

Case No. 

COMPLAINT FOR: 

1. FRAUD;
2. ABUSE OF PROCESS;
3. RICO;
4. CIVIL CONSPIRACY; and
5. LEGAL MALPRACTICE

Plaintiffs Darryl Cotton (Cotton) and Joe Hurtado (Hurtado) (hereinafter collectively 

“Plaintiffs”), by and through their counsel, Jacob P. Austin, of the Law Offices of Jacob Austin, for 

Plaintiffs’ causes of action against Defendants, complain and allege as follows on information and 

belief: 

Jacob P. Austin [SBN 290303] 
The Law Office of Jacob Austin 
1455 Frazee Rd. #500 
San Diego, CA 92108 
Telephone: (619) 357-6850 
Facsimile: (888) 357-8501 
E-mail:  JPA@jacobaustinesq.com

'18CV2751 AGSW
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INTRODUCTION 

1. The origin of this matter is a very simple real estate breach-of-contract dispute between

Darryl Cotton (“Cotton”) and Lawrence Geraci (“Geraci”).  Cotton is the owner-of-record of the subject 

real property, 6176 Federal Blvd., San Diego, CA 92114 (the “Property”), which qualifies for a 

conditional use permit (“CUP”)1 that would allow the operation of a highly lucrative Marijuana Outlet 

– a for-profit cannabis retail store (the “Business”).  On November 2, 2016, Cotton and Geraci entered

into an oral joint-venture agreement (the “JVA”) pursuant to which, inter alia, (i) Cotton would sell his

Property to Geraci and (ii) Geraci would finance the acquisition of (a) the CUP for the Property (the

“6176 CUP Application”) with the City of San Diego (the “City”) and (b) the development of the

Business at the Property.  However, Geraci, driven by greed, breached the JVA by attempting to deprive

Cotton of a bargained-for 10% equity position in the Business. Consequently, Cotton terminated the

JVA and sold the property to a third-party, Richard Martin (“Martin”).

2. The day after Cotton terminated the JVA with Geraci, Cotton was served with a frivolous

lawsuit by Geraci and a copy of a Lis Pendens filed and recorded on the Property seeking to prevent the 

sale to Martin (the “Geraci Litigation”).2 Cotton hired David Demian (“Demian”) and Adam Witt 

(“Witt”) of Finch, Thornton & Baird (collectively with Demian and Witt, “FTB”) to represent him in 

various legal disputes related to the Property, including the Geraci Litigation.  Pursuant to Cotton’s 

agreement with FTB, they were to be paid a maximum of $10,000 a month with any amount above 

$10,000 being carried over as a balance.  FTB, however, engaged in a series of fraudulent and negligent 

actions designed to prolong the litigation and thereby increase their legal fees. 

3. In short, what should have been a simple legal matter that could have originally been

adjudicated as a matter of law pursuant to the parol evidence rule, became more convoluted as Cotton’s 

pro se representation served to incentivize Geraci and his agents to double-down on their initial 

1 A conditional use permit is administrative permission for use not allowed as a matter of right in a zone, but subject 
to approval (Cal. Zoning Practice, Types of Zoning Relief § 7.64, p.299 (Cont. Ed. Bar 1996).  The issuance of a condition 
use permit may be subject to conditions. (J-Marion Company, Inc, v. County of Sacramento (1977) 76 Cal.App.3d 517, 522.) 
2 Counsel for Plaintiffs notes that the majority of the language in this Complaint has been copied from Cotton’s 
judicial submissions because, notwithstanding the procedural history of that matter, the undisputed facts and the legal 
arguments already made require, at the very least, that Cotton prevail in the Geraci Litigation on his breach of contract cause 
of action. The origin of this dispute before it became increasingly convoluted as the actions of Geraci, his agents and the City 
gave rise to additional causes of action. 
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fraudulent scheme to unlawfully acquire Cotton’s Property; both by engaging in unlawful conduct in 

the Geraci Litigation and extra-judicial attempts aimed at coercing a settlement from Cotton.  While 

these allegations appear outlandish at first glance, in reality they are neither novel nor incredible: over 

the last year the FBI and various law enforcement agencies have increasingly highlighted the criminal 

actions and corruption of numerous cities, government agencies, lobbyists, attorneys and private 

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

commercial marijuana activities.3 

JURISDICTION AND VENUE 

4. Jurisdiction is conferred on this Court pursuant to 28 U.S.C. §§ 1331, 1343(a), and 18

U.S.C. § 1964, which, inter alia, confer original jurisdiction to the District Courts of the United States 

for all civil actions arising under the United States Constitution or the laws of the United States, as well 

as civil actions to redress deprivation under color of state law, of any right immunity or privilege secured 

by the United States Constitution.  Further, this Court has subject matter jurisdiction pursuant to the 

Federal Racketeering Act, 18 U.S.C. §1651, et seq. and supplemental jurisdiction for Plaintiffs’ claims 

arising under the laws of the State of California pursuant to 28 U.S.C. § 1367(a). 

5. This action is brought pursuant to 42 U.S.C. § 1983 to redress the deprivation under color

of state and local law of rights, privileges, immunities, liberty and property, secured to all citizens by 

the First, Fourth and Fourteenth Amendments to the United States Constitution. 

6. Venue is proper in this judicial district under 28 U.S.C. § 1391(b)(2) for all Defendants

because the acts and omissions giving rise to the claims alleged herein occurred in this judicial district 

and the Property is located in this judicial district. 

PARTIES 

7. At all times herein mentioned, Cotton (a) was and is an individual residing in the City

and County of San Diego; and (b) was and is the owner of the Property. 

8. At all times herein mentioned Hurtado (a) was and is an individual residing in the City

of El Cajon, County of San Diego; (b) was and is a transactional advisor for Cotton; and (c) did operate 

as a litigation investor of the underlying lawsuit between Cotton and Geraci.  

3 E.g. MKay, Inc., et al. v. City of Huntington Park, et al., United States District Court for the Central District of
California, Case No. 2:17-CV-01467-SJO-AFM, (Plaintiff sued City of Huntington Park for pay-to-play scheme). 
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9. At all times herein mentioned, Defendant Geraci (a) was and is an individual residing

and doing business as an accounting and financial advisor in the City and County of San Diego; and (b) 

was an is the Plaintiff in the underlying lawsuit against Cotton.  

10. At all times herein mentioned, Defendant REBECCA BERRY a/k/a REBECCA ANN

BERRY-RUNYAN ("Berry") (a) was and is an individual residing and doing business in the City and 

County of San Diego; and (b) was and is the agent of Geraci. 

11. At all times herein mentioned, Defendant WEINSTEIN ("Weinstein") (a) was and is an

individual residing and doing business in the City and County of San Diego; (b) is an attorney licensed 

by the State of California to practice law; (c) is a managing partner and shareholder of the law firm of 

Defendant FERRIS & BRITTON APC ("F&B"); and (d) is the attorney of record for Geraci and Berry 

in the Geraci Litigation. 

12. At all times herein mentioned, Defendant F&B (a) was and is a California corporation

doing business as a professional law firm in the City and County of San Diego; and (b) is the law firm 

representing Geraci and Berry in the Geraci Litigation. 

13. At all times herein mentioned, Defendant GINA M. AUSTIN ("Austin") (a) was and is

an individual residing and doing business in the City and County of San Diego as an attorney at law 

specializing in cannabis regulation and permitting; (b) is an attorney licensed by the State of California 

to practice law; (c) is the sole officer and director of Defendant AUSTIN LEGAL GROUP, APC, a 

California corporation; (d) is Geraci's attorney in connection with the 6176 CUP Application; and (e) 

represented Geraci in the Geraci Litigation and in other matters. 

14. At all times herein mentioned, Defendant Damian (a) was and is an individual residing

and doing business in the City and County of San Diego; (b) is an attorney licensed by the State of 

California to practice law; (c) is a partner and shareholder of the law firm of Defendant FTB. 

15. At all times herein mentioned, Defendant Witt (a) was and is an individual residing and

doing business in the City and County of San Diego; (b) is an attorney licensed by the State of California 

to practice law; (c) is a junior associate of the law firm of Defendant FTB. 

16. At all times herein mentioned, FTB, was a limited liability partnership with its principle

place of business in the County of San Diego. 
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GENERAL ALLEGATIONS 

A. Material Factual Background 

17. The regulatory schemes being effectuated by the State of California and the City of San 

Diego governing the licensing of marijuana businesses prohibit individuals who have previously been 

sanctioned with illegal marijuana activities from having an ownership interest in a legal Marijuana 

Outlet.  San Diego Municipal Code (“SDMC”) §42.1501 materially states: “the intent of this Division 

[is] to ensure that marijuana is not diverted for illegal purposes, and to limit its use to those persons 

authorized under state law.”  California Bus. & Prof. Code § 26057 applies to the licensing of marijuana 

operations and provides the criteria pursuant to which a license may be denied, including the “[f]ailure 

to provide information required by the licensing authority” and “[t]he applicant… has been sanctioned 

by a licensing authority or a city… for unauthorized commercial cannabis activities…” Bus. & Prof. 

Code § 26057(b)(3),(7). Additionally, various other provisions void marijuana licenses acquired through 

fraud and other unlawful actions.  See, e.g., Bus. & Prof. Code § 480(d) (“A board may deny a license 

regulated by this code on the ground that the applicant knowingly made a false statement of fact that is 

required to be revealed in the application for the license.”) 

18. Geraci has been a named defendant and sanctioned in at least three actions by the City 

for owning/managing illegal marijuana dispensaries.  Geraci is not named as a person with an interest 

in the Property or the 6176 CUP Application in contravention of numerous City and State laws.  Geraci 

judicially admits that he has previously been sanctioned and that his name is not on the 6176 CUP 

Application. 

19. Berry is Geraci’s agent, a California licensed Real Estate Broker, disclaims knowledge 

of the statute of frauds, submitted the 6176 CUP Application claiming to be the Owner of the Property, 

and alleges she thought it was proper to not disclose Geraci as an individual with an interest in the 

Property or the CUP in the 6176 CUP Application. 

20. Austin, per her own sworn declaration, is a “an expert in cannabis licensing and 

entitlement at the state and local levels and regularly speak[s] on the topic across the nation... [and] 

performs... legal services [that] include corporate transactions and structuring, land use entitlements and 
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regulations related to cannabis, and state compliance related to cannabis.”4 Austin is Geraci’s 

attorney/agent who is responsible for the 6176 CUP Application and who has also represented him in 

the Geraci Litigation.  She reviewed and approved the 6176 CUP Application before its submission to 

the City knowing that Berry had falsely stated she was the “Owner” of the Property in the application 

for the 6176 CUP Application.  

21. Sean Miller (“Miller”) is an agent of Geraci and a violent convict out on parole who “was

found guilty on two counts of committing wire fraud, in violation of 18 U.S.C. § 1343, two counts of 

money laundering, in violation of 18 U.S.C. § 1957, and one count of witness tampering, in violation of 

18 U.S.C. § 1512(b)(3).” United States v. Miller, 531 F.3d 340, 342 (6th Cir. 2008). Miller threatened 

Hurtado and his family with the goal of having Hurtado use his influence with Cotton to have him 

forcibly settle with Geraci. 

22. Cotton hired FTB because they represented plaintiff in Engebretsen v. City of San Diego

(Nov. 30, 2016, No. D068438) ___Cal.App.5th___ [2016 Cal. App. Unpub. LEXIS 8548, at *1]. In 

Engebretsen “[plaintiff] sought a writ of mandate to compel the [City] to recognize him as the sole 

applicant for a [CUP] to operate a [Marijuana Outlet] on his [real property] and process the application 

accordingly. Engebretsen alleged he was the sole record owner and interest holder of [his real property] 

throughout the application process. Although real party in interest Radoslav Kalla was listed as the 

applicant for the CUP, Engebretsen alleged that Kalla was acting on Engebretsen's behalf as an agent, 

Kalla never had an independent legal right to use the [Engebretsen’s real property], and Engebretsen 

had since revoked Kalla's agency. The City did not oppose Engebretsen's writ petition. [¶] The trial court 

granted the writ, and in a statement of decision,  discussed its basis for finding that (1) Kalla was acting 

as Engebretsen’s agent in pursuing the CUP; (2) Kalla did not have any independent authority to pursue 

it or legal interest in the [Engebretsen’s real property]; (3) Engebretsen, as the principal, terminated 

Kalla's agency and became the only proper applicant; and (4) the City had a ministerial duty to process 

the application in Engebretsen's name.” Id. at *1-2.  In other words, a nearly identical situation in which 

Cotton found himself with Geraci. Cotton entered into a joint-venture with Geraci and, although it was 

4 CASE NO. 37-2018-00034229-CU-BC-CTL, SUPPLEMENTAL DECLARATION OF GINA M. AUSTIN FOR 
SEPTEMBER 7, 2018 HEARING, filed September 4, 2018. 
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done without his knowledge, Berry submitted the 6176 CUP Application to the City as an agent of joint-

venture between Cotton and Geraci. When Geraci breached the JVA, Cotton terminated the agreement 

and, thus, the agency relationship with Berry, who by her own judicial admissions has no interest in the 

Property other than as Geraci’s agent.   

B. Geraci’s Conspiracy to Unlawfully Acquire Cotton’s Property  

23. The day after Cotton terminated the JVA with Geraci, Cotton was served with a frivolous 

lawsuit by Geraci and a copy of a Lis Pendens filed on the Property seeking to prevent the sale to Martin.  

Additionally, Geraci began a course of unlawful conduct to coerce Cotton to settle the Geraci Litigation 

for less than what Cotton had bargained-for in the JVA.  Geraci’s efforts included physical threats and 

intimidation tactics that were not only aimed at Cotton, but also Cotton’s friends, employees and his 

litigation investor, Hurtado.  When Cotton communicated that he could not legally agree to a settlement 

that would result in Geraci owning the Property and CUP, due to an amendment to the agreement with 

Martin resulting from the filing of the Geraci Litigation, Geraci changed course and conspired with his 

agents, who include Jim Bartell (a powerful political lobbyist with a great degree of influence with the 

City), to sabotage the 6176 CUP Application with the City.  The ultimate goal being to limit Geraci and 

his agents’ legal and financial liability to Cotton and Martin.  Their efforts to sabotage the 6176 CUP 

Application at the Property primarily consisted of two routes, both of which were effectuated via 

Bartell’s political influence.  First, to have the City deny the 6176 CUP Application and, second, to stall 

the 6176 CUP Application while a competing CUP application (the “6120 CUP Application”) was filed 

via a proxy within 1,000 feet of the Property.5 

C. FTB’s Legal Malpractice 

24. On or about May 12, 2107 Cotton, self-represented, filed a cross-complaint against 

Geraci and Berry which contained 11 causes of action. 

                                                 
5 San Diego Municipal Code § 141.0504 (a) Marijuana outlets shall maintain the following minimum separation between 
uses, as measured between property lines, in accordance with Section 113.0225: (1) 1,000 feet from resource and population-
based city parks, other marijuana outlets, churches, child care centers, playgrounds, libraries owned and operated by the City 
of San Diego, minor-oriented facilities, residential care facilities, and schools. For purposes of this section, school means 
any public or private institution of learning providing instruction in kindergarten or grades 1 to 12, inclusive, but does not 
include any private school in which education is primarily conducted in private homes. 
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25. On or about June 13, 2017, at San Diego, California, Plaintiffs retained and employed

FTB to represent Cotton in, inter alia, the Geraci Litigation. 

26. FTB agreed to represent Cotton on a financed agreement of $10,000 a month. The

agreement was that the law firm would fully represent Cotton even if the cost was greater than $10,000. 

If there was a month that was in excess of $10,000, then that balance would be carried over.  

27. However, Witt communicated that Damian was concerned his partners would not like it

if they knew that he took on Cotton’s representation with an understanding that Cotton would only pay 

$10,000 a month. Witt, however, expressly stated that it would not be an issue as they could just pretend 

that any delay in payments was due to Cotton’s delay in payment. At Witt’s suggestion, Cotton emailed 

the executed agreement with FTB for their services that does not contain the $10,000 a month agreement 

but noted in the cover email that their real agreement was the agreed-to $10,000 a month payment plan.  

28. On or about June 30, 2017, FTB filed Cotton’s “First Amended Cross-Complaint.”  The

“First Amended Cross-Complaint” contained seven causes of action. 

29. On or about August 25, 2017 FTB filed Cotton’s “Second Amended Cross-Complaint.”

The “Second Amended Cross-Complaint” contained four causes of actions. 

30. FTB had no justification to dismiss the other causes of action and Cotton did not

understand, at that point in time, that he would lose his meritorious causes of action as a result of FTB’s 

dismissal of causes of action and release of Berry from other causes of action. 

31. No court order was issued with relation to the merits of any of Cotton’s original causes

of action that would require FTB to drop any cause of action. 

32. Plaintiffs submit that no reasonable attorney would dismiss or otherwise fail to plea those

causes of action as they were meritorious. 

33. In fact, Cotton’s First Amended Cross-Complaint, drafted and filed by FTB, contained

two causes of action for interference with a prospective economic relation which Cotton had not 

including in his pro per filing.  These meritorious causes were not carried over to the Second Amended 

Cross-Complaint.  FTB has never provided any reasoning for this action, and justified their dismissal 

34. On December 7, 2016, at a hearing on Cotton’s request for a temporary restraining order,

FTB failed to raise in oral argument the most critical and case-dispositive piece of evidence in the 

lawsuit, the Confirmation Email (as defined below). 
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35. Demian notified Cotton he was withdrawing as counsel via email without notice after

failing to prepare for that hearing, failing to raise material evidence at the hearing (that would have 

resulted in a favorable decision as a matter of law), and admitting to Hurtado, immediately after the 

hearing outside the courtroom, that he was not prepared because the “$10,000 was not enough.” 

36. Cotton thereafter represented himself before the court pro se and, having no legal

education or prior legal experience, was unable to convey the facts free of emotion resulting in his 

inability to persuade the trial court of the frivolous nature of the action against him; despite the 

undisputed facts and judicial admissions that mandate resolution in his favor as a matter of law in the 

Geraci Litigation.  Summarily stated, Cotton’s submissions to the Court and oral arguments at hearings, 

alleging a conspiracy by Geraci, Geraci’s attorneys and agents, various City officials and even his own 

attorneys, FTB, make him appear to be a “conspiracy nut.”  Thus, causing him to lose all credibility 

with the presiding judge in the Geraci Litigation. 

37. Plaintiffs’ justifiable reliance on the misrepresentations of FTB directly caused damages

in the form of economic losses to Plaintiffs in an amount to be determined at trial. 

CAUSES OF ACTION 

FIRST CAUSE OF ACTION 

FRAUD 

(Against Defendants Geraci, Berry, Weinstein, Toothacre, F&B, Austin, ALG 
and DOES 1-50) Inclusive) 

38. Plaintiff realleged and incorporates herein by this reference all the allegations

contained above. 

39. In the summer of 2016, Geraci was one of several parties who contacted Cotton seeking

to purchase the Property in order to apply for a CUP to establish and operate a Marijuana Outlet at the 

Property (i.e., the Business).  Over the course of the ensuing five to six months, Geraci and Cotton met, 

spoke by telephone, and emailed and texted one another actively working to negotiate the terms of the 

potential sale of the Property to Geraci.  During this time, Cotton was also actively meeting, negotiating 

and communicating with other parties who were interested in purchasing the Property. 
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40. During their negotiations, Geraci represented to Cotton that (a) he was a California

licensed Real Estate Agent; (b) he was an Enrolled Agent with the IRS; (c) he was the owner and 

manager of Tax and Financial Center, Inc. (a sophisticated accounting and financial advisory services 

company); (d) preliminary due diligence on the Property by his experts had discovered that there was a 

zoning issue that unless first resolved would prevent the City from even accepting the 6176 CUP 

Application (the “Zoning Issue”); (e) through his professional relationships and powerful hired 

lobbyists, he was in a unique position to have the Zoning Issue resolved; (f) he was highly qualified to 

operate the Business because he owned and operated multiple cannabis dispensaries in the City; and 

(g) Berry was a trustworthy individual to be the applicant for the 6176 CUP Application because, inter

alia, she assisted Geraci in managing his marijuana dispensaries and could pass the background checks.

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

“Ownership Disclosure Statement”) – a required component of all CUP applications for Marijuana 

Outlets with the City.  Geraci asked Cotton to execute the Ownership Disclosure Statement in good faith 

so that he could show it to his experts to prove that he had access to the Property and they could begin 

their planning and lobbying efforts to resolve the Zoning Issue.  The Ownership Disclosure Statement 

stated that Berry was the “lessee” of the Property, however, Cotton has never met Berry or entered into 

any type of agreement with Berry. 

42. On November 2, 2016, Cotton was actively negotiating with various parties regarding

the purchase and sale of the Property.  However, in the afternoon of November 2, 2016, Cotton and 

Geraci met at Geraci’s office, finalized their negotiations and entered into the JVA. The agreed-upon 

terms included but were not limited to the following:  

a. Geraci would resolve the Zoning Issue and pay for all costs associated with the

submission and approval of the 6176 CUP Application; 

b. If the CUP was approved, then Geraci would pay for the development of the

Business at the Property and provide Cotton (i) a total purchase price of $800,000 for the Property; (ii) 

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

monthly basis; and 

c. If the CUP was denied, Cotton would keep an agreed upon $50,000 non-

refundable deposit (“NRD”) and the transaction would not close.  In other words, the issuance of the 
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CUP at the Property was a condition precedent for closing on the sale of the Property (the “Condition 

Precedent”) and, if the CUP was denied, Defendant would keep his Property and the $50,000 NRD. 

43. At the November 2, 2016 meeting, Geraci provided $10,000 in cash towards the agreed 

upon $50,000 NRD and had Cotton execute a three-sentence document he drafted to memorialize 

Cotton’s receipt of the $10,000 (the “November Document”).6  Also, Geraci promised to (i) have his 

attorney, Austin, promptly reduce the JVA to writing and (ii) to not submit the 6176 CUP Application 

to the City until he paid the balance of the NRD to Cotton.   

44. Later that same day, the following communications took place between Geraci and 

Cotton: 

a. At 3:11 p.m., Geraci emailed Cotton a scanned copy of the November Document, 

which states: 
Darryl Cotton has agreed to sell the property located at 6176 Federal Blvd, 
CA for the sum of $800,000.00 to Larry Geraci or assignee on the approval 
of a Marijuana Dispensary.  (CUP for a dispensary) 
 
Ten Thousand dollars (cash) has been given in good faith earnest money to 
be applied to the sales price of $800,000.00 and to remain in effect until 
license is approved.  Darryl Cotton has agreed not to enter into any contacts 
[sic] on this property. 
 

 (emphasis added).  

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

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

 (emphasis added). 
 

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

45. Geraci filed the Complaint in the Geraci Litigation stating that the November Document 

was the final agreement for the purchase of the Property. Geraci knows that such a statement is false, as 

                                                 
6  The November Document, at Geraci's request, was notarized by an employee of Geraci who works at his office and 
was there during their meeting. 
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he himself has confirmed in the Confirmation Email, but he did so to seek to unlawfully deprive Cotton 

of, inter alia, his bargained-for 10% equity position. It is justified for Cotton to have relied on Geraci 

and his representations as he was a California licensed real estate agent, an Enrolled Agent with the IRS, 

and held himself out as a sophisticated businessman. Geraci’s representations have resulted in damages 

as Cotton has been forced to continuously sell off his interest in the Property and the CUP to finance his 

legal defense. 

SECOND CAUSE OF ACTION 
ABUSE OF PROCESS 

 (Against Defendants Geraci, Berry, Weinstein, Toothacre, F&B, Austin, ALG 
and DOES 1-50, Inclusive) 

46. Plaintiff realleged and incorporates herein by this reference all the allegations contained

above. 

47. Geraci, with the help of others, including named defendants herein, filed a frivolous

lawsuit, filed a Lis Pendens on the property, filed motions, declarations, responsive pleadings, taken 

depositions, and generally maintained the lawsuit knowing it lacked probable cause at its filing and, as 

result of Geraci’s judicial admissions, was barred by the parol evidence rule and the statute of frauds.  

48. That Geraci and his cohorts used this legal procedure to interfere in a contractual

relationship and force the sale of the Property to Geraci instead of and rather than Geraci. 

49. That Plaintiffs were and continue to be harmed; and

50. That Defendants conduct was a substantial factor in causing Plaintiffs’ harm.

THIRD CAUSE OF ACTION 

RICO 

(Against Defendants Geraci, Berry, Weinstein, Toothacre, F&B, Austin, ALG, Miller 
and DOES 1-50, Inclusive) 

51. Plaintiff realleged and incorporates herein by this reference all the allegations contained

above. 

52. Geraci is the head of a criminal enterprise dealing in illegal marijuana operations who is

attempting acquire a prohibited interest in a Marijuana Outlet via a proxy. 
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53. The goal of Geraci and his agents is to circumvent the applicable regulatory scheme and 

thereby continue to run their criminal enterprise under the facade of a lawful and legitimate business. 

54. Commencing on or about August of 2016, Geraci and his agents named as defendants 

herein, conspired together wrongfully to acquire a CUP for a Marijuana Outlet on the Property.  To this 

end Geraci and his agents have engaged in fraud, misrepresentations, intimidation, cohesion, abuse of 

process, causing all of the value that Plaintiffs’ would have benefited from and instead have had to 

expend all of their resources to defend a frivolous lawsuit. 

55. Geraci and his agents were aware that Geraci and others planned to interfere in and 

prevent Cotton from 1) transferring his property to a bona fide purchaser for value; and/or 2) obtaining 

a CUP on the Property. 

56.   Defendants agreed with Geraci and others and intended that the interference with the 

sale of the property and issuance of a CUP on the Property be committed. 

57.  Additionally, a conspiracy can be inferred from the circumstances, the nature of the acts 

done by each Defendant, the relationships between the Defendants, and the interest of each Defendant 

individually and collectively.  

58. Geraci, per his own and Berry’s judicial admissions, is prohibited from being licensed 

with the State of California for a Marijuana Outlet because, inter alia, (i) his prior involvement with 

unauthorized commercial cannabis activities for which he was sanctioned; (ii) his failure to have his 

agent, Berry, disclose his ownership interest in the Property and the CUP in the 6176 CUP Application; 

and (iii) his filing of the Geraci Litigation which, as fully described herein, is a fraudulent action in 

furtherance of his conspiracy seeking to use the judiciary to unlawfully deprive Cotton and Martin of 

their interest in the Property and the CUP. 

 

FOURTH CAUSE OF ACTION 

CIVIL CONSPIRACY 
(Against Defendants Geraci, Berry, Weinstein, Toothacre, Austin, Miller, ALG 

And DOES 1-50, Inclusive) 

59. Plaintiff realleged and incorporates herein by this reference all the allegations contained 

above. 
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60. Defendants named in this cause of action conspired to fraudulently deprive Plaintiffs of

their interest in the Property and to unlawfully coerce and intimidate them into having Cotton settle the 

Geraci Litigation. All the named defendants knew that Geraci did not have a lawful claim to the 

Property, yet he and they agreed, and took action, to effectuate the fraudulent scheme premised on the 

false allegation that the November Document was the final integrated agreement for the Property. And, 

in furtherance of the conspiracy, to unlawfully intimidate Plaintiffs.  

FIFTH CAUSE OF ACTION 
LEGAL MALPRACTICE 

(Against FTB, Demain, Witt and DOES 1-50 Inclusive) 

61. Plaintiffs repeat and reallege all previous allegation as if restated herein.

62. On or about June 13, 2017, at San Diego, California, Plaintiffs retained and employed

FTB to represent Cotton in connection with his legal issues related to the Property.  At such a time and 

place Defendants and each of them accepted such employment and agreed to perform legal services for 

Plaintiffs.  

63. At all times herein mentioned, FTB and each of them, failed to exercise reasonable care

and skill in undertaking to perform such legal services for Plaintiffs. 

64. Had FTB, and each of them, exercised proper care and skill in the foregoing matter,

Plaintiffs would have seen the resolution of the underlying matter in their favor and Geraci and his 

attorneys would not have been emboldened to continue to maintain a frivolous lawsuit and take extra 

judicial actions to attempt to limit their own liability.  

65. As a proximate result of negligence of the FTB, and each of them, Plaintiffs have been

damaged in an amount which is unknown or unknowable, but which is excess of the jurisdictional limits 

of this Court.  Plaintiffs will request leave of Court to amend this Complaint when such an amount is 

ascertained. 

/ / / 

/ / / 

/ / / 

/ / / 
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PRAYER FOR RELIEF: 

WHEREFORE, Cotton prays for relief against defendants as follows. 

1. General, exemplary, special and or consequential damages in the amount to be proven

at trial, but which are no less than 5,000,000;

2. All applicable relief entitled to Plaintiffs by law and equity.

3. All other relief is awarded as the Court determine is in the interest of justice.

Dated: December 6, 2018 THE LAW OFFICE OF JACOB AUSTIN 

______________________________________________ 
JACOB P. AUSTIN  

          Attorney for Plaintiffs 

 /s Jacob P. Austin
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UNITED STATES DISTRICT COURT 

SOUTHERN DISTRICT OF CALIFORNIA 

DARRYL COTTON, an individual; JOSE 
HURTADO, an individual, 

Plaintiff, 

v. 

LARRY GERACI, an individual; 
REBECCA BERRY a/k/a REBECCA 
ANN BERRY RUNYAN, an individual;  
MICHAEL R. WEINSTEIN, an 
individual; SCOTT TOOTHACRE, an 
individual; FERRIS & BRITTON APC, a 
California corporation; GINA M. 
AUSTIN, an individual; AUSTIN LEGAL 
GROUP APC, a California corporation; 
SEAN MILLER, an individual; FINCH 
THORTON & BAIRD, a limited liability 
partnership; DAVID DEMIAN, an 
individual; ADAM WITT, an individual; 
and DOES 1 through 50, inclusive, 

Defendants. 

Case No.:  18cv2751-GPC(MDD) 

ORDER DISMISSING THE 
COMPLAINT WITH PREJUDICE 
AND DENYING DEFENDANTS’ 
MOTIONS TO DISMISS AS MOOT 

[Dkt. Nos. 18, 20, 21.] 

Before the Court are Defendants Finch Thornton & Baird LLP, David Demian and 

Adam Witt’s motion to dismiss pursuant to Federal Rule of Civil Procedure 4, (Dkt. No. 
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18); Defendants Michael R Weinstein, Scott Toothacre, and Ferris & Britton, APC’s 

motion to dismiss, or in the alternative, motion to stay the case, (Dkt. No. 20); and 

Defendants Gina M. Austin and Austin Legal Group APC’s motion to dismiss pursuant to 

Federal Rule of Civil Procedure 12(b)(6), 9(b) and California’s anti-SLAPP statute.  

(Dkt. No. 21.)  Oppositions were filed by Plaintiff Darryl Cotton.1  (Dkt. Nos. 27, 28.)  

Replies were subsequently filed by all Defendants.  (Dkt. Nos. 29-31.)   

Based on the reasoning below, the Court DISMISSES the Complaint pursuant to 

the Court’s Order filed on February 28, 2018 in Case No. 18cv325-GPC(MDD) and 

DENIES Defendants’ motions to dismiss as moot.   

Discussion 

On December 6, 2018, Plaintiffs Darryl Cotton (“Cotton”) and Joe Hurtado 

(“Hurtado”), with counsel, filed the instant Complaint alleging causes of action for fraud, 

abuse of process, RICO, civil conspiracy, and legal malpractice against Defendant Larry 

Geraci and a number of other defendants involved in a pending state court case in the 

Superior Court of San Diego in Case No. 37-2017-00010073-CU-BC-CTL.  (Dkt. No. 1.) 

Pursuant to Local Civil Rule 40.1, the instant Complaint was low-numbered to a prior 

case in this Court filed by Darryl Cotton against Larry Geraci and numerous defendants 

in Case No. 18cv325-GPC(MDD) because they are related.  (Dkt. No. 3.)  On April 19, 

2019, Hurtado substituted himself in to proceed in pro per in place of his counsel.  (Dkt. 

No. 26.)   

The instant case is based on an alleged real estate purchase and sale contract 

between Cotton and Geraci that is the subject of the controversy in the state court action 

and also includes Cotton’s claims against individuals involved in the underlying state 

court case.  On March 21, 2017, Geraci filed a state court complaint against Cotton 

alleging breach of contract, breach of the covenant of good faith and fair dealing, specific 

1 Plaintiff Hurtado, now proceeding pro se, did not file an opposition.  
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performance and declaratory relief concerning a real estate purchase and sale agreement.  

(Dkt. No. 20-2, Ds’ RJN2, Ex. B, State Court Compl.)  According to the state court 

complaint, the parties entered into a written agreement for the purchase and sale of 

Cotton’s real property located at 6176 Federal Boulevard, San Diego, CA on November 

2, 2016.  (Id., Compl. ¶ 7.)  On that day, Geraci paid Cotton $10,000 good faith earnest 

money to be applied to the sales price of $800,000 and the sale was subject to approval of 

a conditional use permit (“CUP”) by the City of San Diego.  (Id. ¶ 8.)  Geraci engaged in 

efforts and spent money to obtain a CUP including hiring a consultant, Rebecca Berry, to 

coordinate the CUP efforts and an architect.  (Id. ¶ 9.)  The state court complaint claims 

that Cotton anticipatorily breached the contract stating he will not perform according to 

the terms of the written contract.  (Id. ¶ 11.)  Specifically, Geraci alleges that Cotton “has 

stated that, contrary to the written terms, the parties agreed to a down payment or earnest 

money in the amount of $50,000.00 and that he will not perform unless Geraci makes a 

further down payment.  Cotton has also stated that, contrary to the written terms, he is 

entitled to a 10% ownership interest in the Property and that he will not perform unless 

Geraci transfers to him a 10% ownership interest. Cotton also threatened to contact the 

City of San Diego to sabotage the CUP process by withdrawing his acknowledgment that 

Geraci has a right to possession or control of the Property if Geraci will not accede to his 

additional terms and conditions and, on March 21, 2017, Cotton made good on his threat 

when he contacted the City of San Diego and attempted to withdraw the CUP 

application.”  (Id.)  On May 12, 2017, Cotton subsequently filed a cross-complaint in 

state court against Geraci and Berry for numerous causes of action relating the contract 

for the sale of his Property.  (Id., Ex. C.)   

2 The Court grants Defendants Weinstein, Toothacre and Ferris & Britton, APC’s request for judicial 
notice of court filings in state court and this Court.  (Dkt. No. 20-2.)  The Court may take judicial notice 
of court filings and other matters of public record.  See Reyn’s Pasta Bella, LLC v. Visa USA, Inc., 442 
F.3d 741, 746 n.6 (9th Cir. 2006).
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During the pendency of the state court complaint, on February 9, 2018, Cotton, 

proceeding pro se, filed a Complaint in this Court alleging eighteen causes of action 

under federal and state law along with a motion to proceed in forma pauperis.  (Case No. 

18cv325-GPC(MDD), Dkt. Nos. 1, 2.)  Similar to the state court complaint and cross-

complaint, the Complaint concerned the alleged breach of an agreement for the purchase 

and sale of Cotton’s real property located at 6176 Federal Boulevard, San Diego, CA on 

November 2, 2016.  (Case No. 18cv325-GPC(MDD), Dkt. No. 1, Compl.3)  The 

Complaint alleged that Cotton’s property at 6176 Federal Boulevard, San Diego, CA, 

qualifies for a Conditional Use Permit (“CUP”) for the establishment of a Medical 

Marijuana Consumer Collective (“MMCC”).  (Id. ¶ 2.)  If the CUP is approved, the value 

of the property will potentially be greater than $100 million.  (Id. ¶¶ 2, 3.)  On November 

2, 2016, Cotton and Geraci orally agreed to terms for the sale of Cotton’s property.  (Id. ¶ 

44.)  The oral agreement contained condition precedents prior to closing.  (Id. ¶ 45.)  The 

Agreement required that Geraci provide a $50,000 non-refundable deposit for Cotton to 

keep if the CUP was not issued; a total purchase price of $800,000 if the CUP was issued; 

and a 10% equity stake in the MMCC with a guaranteed monthly equity distribution of 

$10,000.  (Id. ¶ 46.)  According to Cotton, Geraci provided Cotton with $10,000 cash to 

be applied toward the non-refundable deposit of $50,000 and had Cotton execute a 

document to record his receipt of the money and promised to have his attorney, Gina 

Austin, speedily draft a final, written purchase agreement for the Property that would 

memorialize their oral terms.  (Id. ¶ 47.)  They effectively agreed to two written 

agreements: the “purchase agreement” for the sale of the property and a “side agreement” 

concerning Cotton’s equity stake and other provisions.  (Id. ¶ 48.)   

Cotton claims he has definitive proof of the terms of their agreement based on a 

confirmation email Geraci sent to Cotton stating, “No No problem at all” when Cotton 

3 The allegations in the Complaint, in 18cv325, are similar to those in Cotton’s cross-complaint in state 
court.  (See Dkt. No. 20-2, Ds’ RJN, Exs. C and D.)   
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emailed Geraci noting that the 10% equity interest in the dispensary was not added into 

their purchase agreement of November 2, 2016 and asked that Geraci simply 

acknowledge that interest in a reply email.  (Id. ¶ 49.)  According to Cotton, Geraci’s 

response to the email demonstrates that the November 2, 2016 agreement is not the final 

agreement. (Id. ¶ 50.)  He also claims that Geraci attached a draft “side agreement” 

providing for the 10% interest in an email on March 7, 2017.  (Id. ¶¶ 52-54.)  Cotton 

argues that Geraci breached the agreement by filing the CUP application without first 

paying the balance of $40,000, and failed to provide the final agreement as promised.  

(Id. ¶ 56.)   Geraci made it clear he would not honor the agreement, and then Cotton 

responded informing Geraci that he no longer has any interest in his property.  (Id. ¶ 59.) 

In desperate need of funds, Cotton entered into a written real estate purchase agreement 

with a third party.  (Id.)  

On February 28, 2018, the Court granted Plaintiff’s motion to proceed IFP and sua

sponte stayed the case until resolution of the parallel state court action pursuant to the 

Colorado River4 doctrine.  (Dkt. No. 7.)  In its order, the Court conducted a detailed 

analysis going through the eight factors to determine if the Colorado River abstention 

doctrine applied.  (Id. at 6-10.)  Of significance, the Court noted that “Plaintiff seeks to 

litigate the exact same issues that are currently pending in state court in this Court.  Not 

only will both courts consider the same issues but could possibly reach different results.”  

(Id. at 8.)  The Court also noted that the state court action was filed first and was in the 

middle of discovery.  (Id. at 8.)  The Court concluded that Cotton was “clearly forum 

shopping” and was “dissatisfied with the acts taken by the defendants in the underlying 

state court case, and dissatisfied with the rulings of the state court.”  (Id. at 9-10.)  

Finally, the court concluded that the state court and federal court complaint were 

substantially similar as the causes of action all arise out of the same November 2, 2016 

4 Colorado River Water Dist. v. United States, 424 U.S. 800 (1976).  
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agreement and subsequent disputes.  The Court stayed the case on February 28, 2018 

“until resolution of the parallel state court action.”  (Id. at 11.)    

By filing the instant Complaint on December 6, 2018 alleging causes of action 

relating to the November 2, 2016 purchase and sale agreement between Cotton and 

Geraci, Cotton is again improperly attempting to forum shop, and this time, attempting to 

circumvent the Court’s order staying the issues concerning the real estate purchase and 

sale agreement of November 2, 2016 pending resolution of the state court action.  

According to Defendants, the state court action is still pending with a trial date set for 

June 28, 2019.  (Dkt. No. 20-1 at 10.)  Instead of filing a new complaint, Plaintiff should 

have filed a motion to lift the stay in Case No. 18cv325 explaining why the stay should 

be lifted due to changed circumstances.  See Taylor v. Hawley Troxel Ennis & Hawley, 

LLP, 628 Fed. App’x 490, 491 (9th Cir. 2015) (district court erred in denying motion to 

lift stay due to changed circumstances).   

In responding to the motion to dismiss by Weinstein, Toothacre, and Ferris & 

Britton, Plaintiff appears to justify the filing of the new Complaint or demonstrate 

changed circumstances by arguing that the stay based on the Colorado River abstention is 

inapplicable because the state court does not have jurisdiction over the real property at 

issue because indispensable parties have not been named; therefore, the state action must 

be dismissed.  (Dkt. No. 27 at 6.)  He argues that his counsel has an ex parte hearing on 

April 25, 2019 in the state action seeking dismissal for failure to join an “indispensable 

party” however, he has not updated the Court on the state court’s ruling and based on a 

review of the Register of Actions on the state court’s website, the case is still pending in 

state court.  Moreover, Defendants explained that the April 25, 2019 ex parte hearing 

never proceeded because Cotton never filed an application.  (Dkt. No. 31 at 4.)  Cotton 

then argues that the state court action should be dismissed for failure to join an 

indispensable party, Richard Martin, the third party who purchased the property on 

March 22, 2017.  However, this issue is not properly before this Court.    
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Cotton further argues, without legal authority, that the Colorado River abstention 

doctrine is no longer applicable because there are additional parties and an additional 

cause of action for legal malpractice.5   

The Colorado River abstention doctrine applies to actions that are “substantially 

similar,” and “exact parallelism” is not required.  Nakash v. Marciano, 882 F.2d 1411, 

1412-13, 1416 (9th Cir. 1989) (The federal action, filed five years after the state action 

included slightly different parties and similar, although not identical, causes of action).   

In Nakash, the court found that the state and federal actions were substantially similar 

because it was merely a “‘spin-off’ of the more comprehensive state litigation.”  Id. at 

1417; Am. Int'l Underwriters, Inc. v. Continental Ins. Co., 843 F.2d 1253, 1259-60 (9th 

Cir. 1988) (after filing in state court, plaintiff brought suit in federal court to avoid the 

state court's unfavorable evidentiary rules); Silvaco Data Sys., Inc. v. Tech. Modeling 

Assocs., Inc., 896 F. Supp. 973, 976 (N.D. Cal. 1995) (pointing out that “[t]he mere fact 

that the claims in state and federal court are not based on exactly the same laws does not 

preclude a finding of substantial similarity” and holding that “[a]lthough the state and 

federal actions are not identical, they include extremely similar claims that all arise out of 

the long-standing competitive feud between [the parties]”). 

Here, the instant Complaint adds an additional plaintiff, Joe Hurtado, adds as 

defendants his former attorneys representing him in the state court action, Finch Thorton 

& Baird, David Demian and Adam Witt as well as adding Sean Miller as a defendant.  

According to the Complaint, Joe Hurtado is Cotton’s “transactional advisor” and 

“litigation investor” as it relates to the “underlying lawsuit between Cotton and Geraci.”   

(Dkt. No. 1, Compl. ¶ 8.)  It also adds Sean Miller as a defendant because he threatened 

5 Cotton also argues that the Colorado River abstention does not apply where monetary damages are 
sought under a claim pursuant to 42 U.S.C. § 1983 while state court proceedings are pending.  He claims 
that Hurtado has stated that he intends to file a separate complaint to include a 42 U.S.C. § 1983 claim 
against the City of San Diego.  (Dkt. No. 28 at 16.)  Even if Plaintiff’s argument is correct, the argument 
is without merit as the pending complaint does not assert a claim under 42 U.S.C. § 1983. 
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Hurtado and his family with the purpose of using Hurtado’s influence with Cotton to 

have him forcibly settle with Geraci.  (Id. ¶ 21.)  Finally, the Complaint adds a legal 

malpractice claim against Cotton’s former counsel in the state court action, Finch 

Thornton & Baird, Demian and Witt.  (Id. ¶¶ 24-37.)  However, the naming of additional 

parties and the addition of the legal malpractice claim that arise out of the state court 

litigation concerning the November 2, 2016 real estate contract between Cotton and 

Geraci do not demonstrate changed circumstances sufficient to lift the stay.  Plaintiff 

continues to be dissatisfied with the state court proceedings and the conduct of the named 

defendants in the state court proceedings.  See Nakash, 882 F.2d at 1417 (“We have no 

interest in encouraging this practice [of forum shopping due to dissatisfaction with the 

state court].”).  Accordingly, because there is a pending case that is currently stayed, the 

Court DISMISSES the Complaint with prejudice pursuant to the Court’s Order staying 

the action under the Colorado River abstention doctrine, filed on February 29, 2018, in 

Case No. 18cv325-GPC(MDD).   

Plaintiff expressed concern of prejudice if the complaint is dismissed because his 

legal malpractice claim would be barred because the statute of limitations for legal 

malpractice not related to fraud is one year.6  See Cal. Civ. Proc. Code § 340.6.  Plaintiff 

notes that his attorneys in state court were grossly negligently or purposefully by failing 

to address factual and legal issues at oral argument on December 7, 2017.  (Dkt. No. 27 at 

3.)  Therefore, the instant Complaint was filed within the one-year limitations period on 

December 6, 2018.  However, Plaintiff indicated that he intends to allege a legal 

malpractice claim based on fraud where the statue of limitations is four years.  (Dkt. No. 

27 at 7.)  Therefore, Plaintiff will not be prejudiced by the Court’s dismissal of this 

action.   

/ / / / 

6 Plaintiff raised the prejudice issue with regards to Defendants Finch Thornton & Baird, Demian and 
Witt’s motion to dismiss for improper service.  (Dkt. No. 27 at 6.)    
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Conclusion 

Based on the above, the Court DISMISSES the Complaint with prejudice.  Any 

future filings shall be made in Case No. 18cv325-GPC(MDD).  The Court DENIES all 

Defendants’ motions to dismiss as moot.  The hearing set for May 24, 2019 shall be 

vacated.   

IT IS SO ORDERED. 

Dated:  May 14, 2019 
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FOR THE COUNTY OF SAN DIEGO 

Darryl Cotton, 
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In his Ex Parte Application to Set Aside Void Judgment (the "Motion"), Mr. Cotton 

16 demonstrated that the Cotton 11 judgment was void because Geraci was sanctioned for unlicensed 

17 commercial cannabis activities, which required the denial of any application Geraci would have to 

18 submit to the state to operate a marijuana dispensary. Defendant's Opposition to Plaintiffs Motion to 

19 Vacate Judgment (the "Response") does not dispute that Geraci was sanctioned or that the California 

20 Business & Profession Code ("BPC") prohibited Geraci from lawfully operating a cannabis business as 

21 a result of the same. Instead, the Response argues that the Motion is not supported by admissible 

22 evidence, the Motion is untimely under§ 473(d), resjudicata and collateral estoppel prevent Mr. Cotton 

23 from obtaining the relief sought, and the "underlying premise for the Motion is patently ridiculous." The 

24 arguments in the Response should be rejected because: 

25 

26 Defined tenns have the same meaning given them in the Motion. 
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5. 

There is no dispute that the BPC prohibits Geraci from obtaining a license to operate a 

cannabis dispensary; 

The pertinent evidence is in the judgment roll and is admissible; 

The Complaint and Motion are timely because a judgment void on its face, as well as a 

judgment valid on its face, can be attacked at any time in an independent equitable action; 

The doctrines of res judicata and collateral estoppel do not apply to void judgments; 

Geraci's counsel's "patently ridiculous" argument is contradicted by legal authority. 

For the reasons set forth more fully below and the Motion, the Court can and should grant the relief 

sought in the Motion. 

10 I. There is no dispute that the BPC prohibits Geraci from obtaining a license to operate a 

11 

12 

13 

14 

15 

cannabis dispensary. 

Notably absent from the Response is any attempt to dispute the argument that the BPC: (i) 

required the denial of the application for any person who has been sanctioned by a city for unlicensed 

commercial medical cannabis activities in the three years immediately preceding the date the application 

is filed; and (ii) the applicant is required to acquire a CUP prior to applying for a cannabis license. (Mot. 

at 8: 4-18; see gen. Resp.) Neither does the Response dispute that the Geraci Judgments are sanctions 
16 

against Geraci. (See gen. Resp.); see DC Interior Services, LLC v. Nationstar Mortgage, LLC (2017) 7 
17 

18 
Cal.App.5th 1318, 1328-29 (if a party fails to object to the evidence, then it is established and the "court 

must treat the judgment as void upon its face"). Therefore, Geraci does not dispute that the Cotton I 
19 

judgment grants relief in violation of the BPC and, as a result, is void. Paterra v. Hansen (2021) 64 
20 

21 
Cal.App.5th 507, 536; 311 South Spring Street Co. v. Department of General Services (2009) 178 

Cal.App.4th 1009, 1018 ("we define a judgment that is void for excess of jurisdiction to include a 
22 

23 

24 

25 

26 

judgment that grants relief which the law declares shall not be granted.") 

II. The pertinent evidence is in the iudgment roll and is admissible. 

Without citation to legal authority, the Response argues that Mr. Cotton is not entitled to the 

relief sought in the Motion because it is not supported by admissible evidence. (Resp. at 2:12-3:2.) But 

2 
REPLY IN SUPPORT OF PLArNTIFF'S APPLICATION TO SET ASIDE JUDGMENT 

Case No.: 37-2022-00000023-CU-MC-CTL 



1090

2 

3 

4 

5 

6 

7 

8 

9 

10 

II 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

the determination as to whether a judgment is void on its face is based upon the judgment roll, not 

extrinsic or admissible evidence. OC Interior Services, 1 Cal.App.5th at 1327-28 ("To prove that a 

judgment is void, the party challenging the judgment is limited to the judgment roll"). As a result, Mr. 

Geraci's efforts to have the Court deny the Motion because it is not supported by admissible evidence 

is unavailing. 

Even if admissibility of evidence was at issue, Geraci has conceded the truth of the judicial 

admissions in the Cotton I Complaint and is bound by them. The November Document was attached to 

the Cotton I Complaint and it expressly stated that Cotton agreed to sell the property to Geraci ''on the 

approval of a Marijuana Dispensary. (CUP for a dispensary)" (Declaration of Michael Weinstein in 

Opposition to Pl.'s Motion to Vacate Void Judgment, Exhibit 1 (the "Cotton I Complaint") at Exhibit 

A.) Geraci alleged that he "has engaged and continues to engaged in efforts to obtain a CUP for a 

medical marijuana dispensary at the property." (Cotton I Compl. at ,i 9 ( emphasis added); see also id. 

at ,i 15 (alleging Geraci has spent more than $300,000 on the CUP process), ,i 21 ("Geraci is ready and 

willing to perform his remaining obligations under the agreement, namely: a) to continue with his good 

faith efforts to obtain a CUP for a medical marijuana dispensary" and paying the balance of the purchase 

price if he "obtains CUP approval for a medical marijuana dispensary"), ,i,i 23-24 (alleging Geraci has 

made efforts to obtain approval of a CUP for a medical marijuana dispensary), p. 6 at lines 20-24 (asking 

the Court to enter an order enjoining Cotton "from taking any action that interferes with Plaintiff 

Geraci's efforts to obtain approval of a Conditional Use Permit (CUP) for a medical marijuana 

dispensary").) Based upon these judicial admissions, Geraci concedes their truth and is bound by the 

same. Gelfo v. Lockheed Martin Corp. (2006) 140 Cal.App.4th 34, 47-48 ("A judicial admission is a 

party's unequivocal concession of the truth of a matter, and removes the matter as an issue in the case.") 

Similarly, the Response does not argue that the Geraci Judgments or Cotton I judgment are 

inadmissible. (See Resp. at 2:12-3:2.). The Geraci Judgments: (i) expressly enjoin and restrain Geraci 

"from engaging in or performing, directly or indirectly," operating or allowing the operation of an 

unpermitted marijuana dispensary, collective or cooperative; (ii) require Geraci to immediately "cease 

3 
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maintaining" a marijuana business at the properties; and (iii) required Geraci to pay civil penalties for 

2 operating an illegal marijuana dispensary. And the Cotton I judgment enforces a contract whose purpose 

3 was to allow Geraci to obtain a CUP and operate a marijuana dispensary at the property. In sum, all the 

4 evidence the Court needs to detennine that the Cotton I judgment is void on its face is admissible and, 

5 more importantly, in the judgment roll. 

6 

7 

A void iudgment can be challenged at any time, and the judgment roll supports the relief 
sought. 

8 Although the Response argues that the Complaint is untimely under § 473(d), it also 

9 acknowledges that "Plaintiff correctly cites long-applicable law that a judgment void upon its face is not 

10 extinguished by lapse of time. In fact, a judgment that is void on its face is subject to either direct or 

t l collateral attack at anytime." (Resp. at 3:12-14 (citing OC Interior Services).) The Response then argues 

12 that whether the Cotton I judgment is void on its face "clearly cannot be gleaned from the judgment 

13 roll." (Resp. at 5:17-18.) The argument ignores what the judgment roll reveals. 

14 The tenn ~judgment roll" includes the pleadings, a copy of the verdict(s) of the jury, the 

15 statement of decision of the court, and a copy of the judgment. Code. Civ. P. 670(b). The tenn 

16 "pleadings" means complaints, demurrers, answers, and cross-complaints. Code Civ. P. § 422.10. And 

17 an original complaint remains a pleading within the definition of the judgment roll even if it is amended. 

18 Redington v. Cornwell (1891) 90 Cal. 49, 59-61. 

19 The judgment roll includes all of the documents and allegations necessary to determine that the 

20 Cotton I judgment is void on its face. As for the pleadings, the November Document was attached to the 

21 Cotton I Complaint and expressly states that Cotton agreed to sell the property to Geraci "on the approval 

22 of a Marijuana Dispensary. (CUP for a dispensary}". (Campi., Exhibit 11 at Ex. A.)2 And as noted 

23 2 The Response argues that the Court's analysis would be '~dependent on considering the 
[November Document] itself, its meaning, and the intent of Geraci and Cotton in signing it." The 
interpretation of a contract is a question of law when the language of the document is clear and 
unambiguous. People ex rel. Lockyer v. R.J. Reynolds Tobacco Co. (2003) 107 Cal.App.4th 516, 524-
25; Oakland-Alameda County Coliseum Authority v. Golden State Warriors, LLC (2020) 53 Cal.App.5 th 

807, 818-19. 

24 

25 

26 
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earlier, the Cotton I Complaint also alleges that Geraci "has engaged and continues to engaged in efforts 

2 to obtain a CUP for a medical marijuana dispensary at the property." And Geraci actually sought and 

3 was awarded damages for the amounts that he spent to obtain a CUP. (Id. at 111 12, 15, p. 6 lines 6-14.) 

4 In Cotton's Cross Complaint, Cotton alleged that "Berry submitted the CUP application in her 

5 name on behalf of Geraci because Geraci has been a named defendant in numerous lawsuits brought by 

6 the City of San Diego against him for the operation and management of unlicensed, unlawful and illegal 

7 marijuana dispensaries. These lawsuits would ruin Geraci's ability to obtain a CUP himself." (Deel. of 

8 Michael Weinstein in Opposition to Plaintiff's Motion to Vacate Void Judgment, Exhibit 2 (Cotton's 

9 Cross-Complaint) at ,r 132.) Geraci's legal issues (i.e., the Geraci Judgments) were also raised in the 

to First Amended Cross-Complaint and the Second Amended Cross-Complaint. (Id, First Amended Cross

! I Complaint at ,r 12; Second Amended Cross-Complaint at ,r 12.) 

12 As for the jury verdicts and the Cotton I judgment, they determined that the November Document 

13 was a valid and enforceable contract, Geraci's damages (which, according to the Cotton I Complaint, 

14 constituted monies "expended to date on the CUP process") totaled $260,109.283, and the Court 

15 enforced the same by entering judgment against Mr. Cotton. 

16 Notwithstanding the foregoing, the Court can still consider extrinsic evidence. A judgment that 

17 is valid on its face is subject to direct attack "in an independent equitable action without time limit" and 

18 extrinsic evidence may be presented. OC Interior Services, 7 Cal.App.5 th at 1328 (internal citations 

19 omitted). This action is an independent equitable action and, as a result, the Court may consider extrinsic 

20 evidence. 

21 In short, the Cotton I judgment is void because: (i) the November Document required Geraci to 

22 obtain a CUP; {ii) the Cotton I Complaint alleged that Geraci pursued a CUP, spent monies to obtain a 

23 CUP, and was damaged as a result; (iii) the Cotton I judgment awarded Geraci damages for the monies 

24 he spent pursuing a CUP; (iv) the Geraci Judgments sanctioned Geraci for unlicensed commercial 

25 

26 3 Costs in the amount of $33,612.16 were also added to the Cotton I judgment. 
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cannabis activity; and (v) those sanctions prohibited Geraci from operating a marijuana dispensary 

2 pursuant to the BPC. Therefore, whether the Cotton I judgment is void on its face can be gleaned from 

3 the judgment roll. 

4 IV. Res iudicata does not apply to void iudgments. 

5 While the response recites the general principles of the doctrines of res judicata and collateral 

6 estoppel, it does not address the applicability of those doctrines in relation to void judgments. (See gen. 

7 Resp. at 6:3-9:14.) The case law is clear - the doctrines of resjudicata does not apply to void judgments. 

s People v. Amaya (2015) 239 Cal.App.4th 379, 387 ("it is hornbook law that a void judgment has not 

9 effect as either res judicata or collateral estoppel"); Rochin v. Pat Johnson Manufacturing Co. (1998) 

- 10 

11 

12 

13 

14 

15 

67 Cal.App.41h 1228, 1239-ti:to (cited with approval in OC Interior Services, LLC v. Nationstar 

Nlortgage, LLC (2017) 7 Cal.App.51h 1318); see also 311 S. Spring St. Co. v. Dep 't of Gen. Sevs. {2009) 

178 Cal.App.4th 1009, 1015. That is because a "void judgment or order is, in legal effect, no judgment." 

Rochin, 67 Cal.App.41h at 1240. 

The Response devotes 3 ½ pages to res judicata and collateral estoppel. But nowhere in those 

pages does the Response address the applicability of the doctrines to void judgments, notwithstanding 

16 citations to OC Interior Services. {Resp. at 3: 12-15.) The foregoing binding legal authority demonstrates 

17 that the doctrines of res judicata and collateral estoppel do not bar this Court from determining whether 

18 the Cotton I judgment is void. 

19 V. The "patently ridiculous" argument is not supported by any legal authority. 

20 

21 

22 

23 

24 

25 

26 

The Response argues that the underlying premise in the Motion is "patently ridiculous" but fails 

to cite to any legal authority for the same. (Resp. at 9:15-10:23.) Mr. Geraci's counsel's feelings towards 

Mr. Cotton's ability to file the Complaint and seek the relief sought in the Motion are not a basis to deny 

the Motion. Both Mr. Cotton and the Response cite to OC Interior Services, amongst other legal 

authority, which entitles Mr. Cotton to collaterally attack the Cotton I judgment at any time. That legal 

authority allows Mr. Cotton to bring this action and seek the relief sought in the Motion. 
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Further, there is legal authority that suggests a void judgment can be attacked multiple times. 

2 For example, a judgment that is void but affirmed on appeal can still be subsequently attacked 

3 collaterally. See Redlands High School Dist. v. Superior Court of San Bernardino Co. (1942) 20 Cal.2d 

4 348, 362 (citing cases); 311 S. Spring St. Co., 178 Cal.App.4th at 1015. Under Redlands and 311 S. 

5 Spring St., even if Cotton had appealed the Cotton I judgment and lost, the result would not prohibit this 

6 proceeding. 

7 VI. Conclusion 

8 For the reason set forth in the Motion, this reply, and the entire record before the Court in this 

9 matter, Cotton requests that the Court grant the relief sought in the Motion. 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

DATED this 17th day of February, 2022. 

TIFFANY & BOSCO, P.A. 

By~ .. ~ 
BRANDON J. NIIKA, Esq. 
Attorneys for Darryl Cotton 
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PROOF OF SERVICE 

I am employed in the County of San Diego, State of California. I am over the age of 18 years 
2 and not a party to the with! action. My business address is 1455 Frazee Road, Suite 820, San 
3 Diego, CA 92108. On 'IJ/J7 /~~ , I served the attached document, REPLY IN 

SUPPORT OF PLAINTIFF'S APPLICATION TO SET ASIDE JUDGMENT, on the parties to 
4 this action by serving: 

5 

6 

7 

James D. Crosby 
550 W. C Street, Suite 620 
San Diego, CA 92101 
crosbv(@,crosbyattorney.com 

s [] (BY U.S. MAIL) I am readily familiar with the practices of this office for 
collection and processing of correspondence for mailing with the United States Postal Service. 

9 Correspondence placed for collection is deposited with the United States Postal Service with the 
10 postage thereon fully prepaid on the same day. On the date stated above, I placed an original or 

true copy of the foregoing document(s) described herein in an addressed, stamped,.sealed -
11 envelope for collection and mailing following ordinary business practices. 

12 [X] (BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE 
13 TRANSMISSION OR EMAIL) I served the following persons and/or entities by personal 

delivery, overnight mail service, or (for those who consented in writing to such service method), 
14 by facsimile transmission and/or email as follows: 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

BY EMAIL: 
James Crosby ( crosbyrg icrosbyattorney .com) 

BY OVERNIGHT MAIL: 
James D. Crosby 
550 W. C Street, Suite 620 
San Diego, CA 92101 

I declare under penalty of perjury under the laws of the State of California that the 
foregoing is true and correct. 

Dated: Q/ 11 /J~ By: 
Brianna Birk, Declarant 
1455 Frazee Road, Suite 820 
San Diego, CA 92108 
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1  FRIDAY, FEBRUARY 25, 2022, 9:20 A.M.

2  SAN DIEGO, CALIFORNIA

3  DEPARTMENT 75  HON. JAMES MANGIONE, JUDGE

4  THE CLERK:  Your Honor, this matter is being

5 reported.

6  MR. CROSBY:  Good morning, Your Honor.

7 James Crosby for defendant Geraci.

8  THE COURT:  Welcome.

9  MR. SCHUBE:  Good morning, Your Honor.

10  MR. COTTON:  Good morning.

11  MR. SCHUBE:  Good morning, Your Honor.  Evan

12 Schube on behalf of Mr. Cotton.

13   THE COURT:  Okay.  You can have a seat,

14 Mr. Cotton.

15  MR. COTTON:  Thank you, sir.

16  All right.  Go ahead, Counsel.

17  MR. SCHUBE:  Your Honor, I'd like to address

18 the tentative ruling first.

19   And the tentative states that a direct attack

20 for final judgment is permitted by way of an independent

21 equitable action when the complaining party is prevented

22 from presenting his claim of defense in the action.

23   THE COURT:  Okay.  Sir, it sounds like you're

24 reading from something, A; B, we have a court reporter,

25 and so, please slow down either way.

26  MR. SCHUBE:  Sure.

27  THE COURT:  Thank you.

28  MR. SCHUBE:  Okay.  So the illegality issue was
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1 raised in Cotton 1, and it was raised in the motion for

2 new trial, but the Court found that -- that that

3 argument was waived, but in the Supreme Court decision

4 of Lewis & Queen, it's 48 Cal.2d 141, Supreme Court

5 specifically stated that the issue of illegality cannot

6 be waived.

7   And so, the issue of the illegality was never

8 actually decided on the merits of the evidence

9 presented.

10   And then in case Rose v. -- I will butcher the

11 last party, F-U-Q-U-A, 200 Cal.App 2d 719, the Court

12 said denial of motion to vacate a judgment on the

13 grounds did not bar inequitable action to set aside the

14 judgment on the same grounds.

15   So we think here that the -- that the tentative

16 ruling, we should not be prevented, or I should say we

17 should be allowed to continue.  And I'm looking at the

18 first paragraph of your tentative ruling.

19  THE COURT:  All right.  Thank you.

20  Mr. Crosby -- I'm sorry, sir.  Go ahead.

21  MR. SCHUBE:  I was going to say if you'd like

22 me to get into the issue of illegality, I would like to,

23 but at least -- I know that's the first hurdle of the

24 Court.  So --

25  THE COURT:  Well, let's start with the first

26 hurdle.

27  Go ahead, Mr. Crosby.

28  MR. CROSBY:  This whole case is a fundamental
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1 misunderstanding of how the law works.  If you go try

2 something and you lose, you don't get to come back two

3 years later and say that it was all for nothing and it

4 was void and I can attack the judgment.  There are final

5 judgments in cases that are litigated.

6          And the arguments Counsel has made are all the

7 same arguments that are made in both of their moving

8 papers, so there is nothing new.

9          But I think the one thing that they've not

10 addressed and never answered is how an erroneous call by

11 a trial judge on an illegality defense to a contract

12 action can morph into a void judgment.

13          A illegality defense is a contract defense.  If

14 you lose, you lose; if you win, you win.

15          If the Court made an error in the first case,

16 it doesn't mean that the contract is just as a matter

17 of, you know, divine intervention an illegal contract

18 and therefore void.

19          So there is no law cited anywhere in all of

20 these filings, all of the filings in the federal court,

21 all these filings that they've made, every time they

22 make this argument, that establishes that erroneous --

23 allegedly erroneous call by the trial judge leads to a

24 void judgment.  And that's still not been answered and

25 it's the crux of the whole thing.

26          THE COURT:  All right.  Thank you.

27          Mr. Schube, back to you, sir.

28          MR. SCHUBE:  Sure, Your Honor.  I can't speak
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1 to what's been argued in other cases.  I can't speak to;

2 what the motion for new trial argued and what's before

3 the Court right now, which is that the parties plainly

4 entered into a contract that stated there's for the

5 purpose of a marijuana dispensary and at that time

6 Mr. Geraci had had -- had been sanctioned in the

7 California Business Professions Code expressly stated

8 that -- that he could not own or operate a marijuana

9 dispensary for a period of three years.

10   And, of course, in their motion for new trial,

11 I'm not sure if you looked at it or not, but it's

12 also -- there's this component that his interest in the

13 property was not -- was not disclosed.

14   It was clear in the general application that --

15 that his purpose, entire purpose in this was to own and

16 operate a marijuana dispensary, but he failed to

17 disclose it in violation of several San Diego municipal

18 codes.

19   So when you tack on the non-disclosures for

20 the -- for the San Diego Municipal Code, plus the

21 California Business and Professions Code, the entire

22 purpose of that contract is illegal.  He wasn't allowed

23 to operate a marijuana dispensary, but that's what the

24 very purpose of the contract was.

25  THE COURT:  All right.  Very well.

26   The Court is going to adopt its tentative

27 ruling in this matter.  And in this case, it does not

28 appear that the complaining party did not have an
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1 opportunity to present its case in the court and protect

2 himself from any fraud attempted by, in this case, the

3 defendant.

4   The plaintiff was not precluded from presenting

5 his illegality argument in court.  There was a trial.

6 There was a motion for a new trial.  There was an appeal

7 that was dismissed.  So under these facts, the Court

8 will again adopt its tentative.  And that will be the

9 order of the Court.

10   MR. CROSBY:  Your Honor, may I request that

11 the -- that the corresponding lawsuit be dismissed as

12 well?  There was a lawsuit filed and then this motion

13 was filed.  They say the exact same thing.  The exact

14 same thing.

15   THE COURT:  All right.  Let me hear from

16 Counsel.  I don't have it before me, Mr. Crosby.  Let me

17 hear from plaintiff counsel.  Do you agree to dismiss

18 your lawsuit?

19   MR. SCHUBE:  Your Honor, I will have to talk to

20 my client about that.  I'm not -- I'm not prepared to

21 agree to it at this juncture.  Certainly if I can reach

22 out to my client and then reach out to opposing counsel

23 and we can agree to dismiss it, or I think the opposing

24 counsel can go ahead and, you know, move to have it

25 dismissed after.  And -- but I'm not prepared at this

26 point to --

27  THE COURT:  Okay.

28  MR. CROSBY:  What's going to happen is we'll
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1 file a motion for judgment on the pleadings.  The Court

2 will be duty-bound to dismiss the case based upon the

3 law of the case that has been established on this

4 motion, on the exact same issue.

5   So I would implore Counsel to consider

6 dismissing the action, retaining all their rights on

7 appeal, if that's what they want to do, or

8 reconsideration or whatever the heck else they're going

9 to do on this case.

10  THE COURT:  Okay.  Well, your position's been

11 known.  You let in this case plaintiff's counsel know

12 your position and hopefully the two of you can work it

13 out.

14  MR. CROSBY:  Thank you, Your Honor.

15   THE CLERK:  Your Honor, as to the ex parte

16 application for the pro hac vice --

17  THE COURT:  The ex parte application on the pro

18 hac vice will be -- I'm granting the pro hac vice

19 application --

20  MR. CROSBY:  And --

21  THE COURT:  -- as it's tentatively --

22  MR. CROSBY:  I guess I do want to make clear

23 for the record that there were some issues about whether

24 the Supreme Court had vetted the pro hac vice candidate.

25 I want to make it clear that I've waived any defects

26 with respect to that, and I had no objection to

27 Mr. Schube appearing today, and we permanently waive any

28 claim or argument that that was inappropriate.
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1  THE COURT:  Thank you.

2   THE CLERK:  Mr. Schube, can you please provide

3 your Bar number?

4  THE COURT:  Mr. Schube, what is your Bar

5 number?

6  MR. SCHUBE:  028849.

7  THE CLERK:  Thank you.

8  THE COURT:  Thank you.

9  MR. CROSBY:  Thank you, Your Honor.

10  THE COURT:  You're welcome.

11  (Whereupon, the proceedings concluded at 9:36 a.m.)

12 -oOo-
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Case No. 37-2022-00000023-CU-MC-CTL 

NOTICE OF RULING ON PLAINTIFF’S MOTION TO VACATE VOID JUDGMENT 

1 
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James D. Crosby (State Bar No. 110383) 
Attorney at Law 
550 West C Street 
San Diego, CA 92101 
Telephone: (619) 450-4149 
Email: crosby@crosbyattorney.com 

Attorney for Defendant Larry Geraci 

The motion of the plaintiff Darryl Cotton to the vacate the judgment in San Diego Superior 

Court Case No. 37-2017-00010073-CU-BC-CTL came on regularly for hearing on February 25, 

2022, in Department C-75 of the above-entitled court, the Hon. James A. Mangione presiding. The 

law firm of Tiffany & Bosco, P.A. by Attorney Evan P. Schube appeared on behalf of plaintiff 

Cotton. Attorney James D. Crosby appeared on behalf of defendant Larry Geraci. At the hearing, 

the Court, having considered the moving, opposition and reply papers and heard oral argument of 

the parties, confirmed its tentative ruling denying the motion and ordered that the court’s tentative 

ruling, a true and correct copy of which is attached hereto, was the final order of the court on the 

motion. 

Date: February 28, 2022 /s/ James D. Crosby     
James D. Crosby  
Attorney for Defendant Larry Geraci 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO 

DARRYL COTTON, 

Plaintiff, 

v. 

LAWRENCE (A/K/A LARRY) GERACI, an 
individual, 

Defendant. 

Case No. 37-2022-00000023-CU-MC-CTL 

NOTICE OF RULING ON PLAINTIFF’S 
MOTION TO VACATE VOID JUDGMENT 

Date: February 25, 2022 
Time: 9:00 a.m. 
Dept.: C-75 
Judge: Hon. James A. Mangione 

Complaint Filed: January 3, 2022 
Trial Date: Unassigned 
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SUPERIOR COURT OF CALIFORNIA, 

COUNTY OF SAN DIEGO 
HALL OF JUSTICE 

TENTATIVE RULINGS - February 24, 2022 

EVENT DATE: 02/25/2022 EVENT TIME: 09:00:00 AM DEPT.: C-75 

JUDICIAL OFFICER:James A Mangione 

CASE NO.: 37-2022-0OO00O23-CU-MC-CTL 

CASE TITLE: COTTON VS. GERACI [IMAGED] 

CASE CATEGORY: Civil-Unlimited CASE TYPE: Misc Complaints - Other 

EVENT TYPE: Motion Hearing (Civil) 
CAUSAL DOCUMENT/DATE FILED: 

Plaintiff Darryl Cotton's Motion to Set Aside Judgment is denied. 

"Equity's jurisdiction to interfere with final judgments is based upon the absence of a fair, adversary trial 
in the original action." (Olivera v. Grace (1942) 19 Cal.2d 570, 575.) "A direct attack on an otherwise 
final, valid judgment by way of an independent action to set it aside is permitted where it appears that 
the complaining party was fraudulently prevented from presenting his claim or defense in the prior 
action. This rule is based upon the important public policy that litigants be afforded a fair adversary 
proceeding in which fully to present their case. Such relief will be denied, however, where it appears that 
the complaining party has had an opportunity to present his case to the court and to protect himself from 
any fraud attempted by his adversary." (Kachig v. Boothe (1971) 22 Cal.App.3d 626, 632 (internal 
citations, alterations and quotation marks omitted).) 

Here, Plaintiff was not precluded from presenting his illegality argument to the court. Plaintiff argues that 
the judgment is void because it is based on an illegal contract. However, he received the opportunity to 
present this argument in a fair, adversarial proceeding. Consequently, relief is not available pursuant to 
a direct attack against the judgment via independent action. Furthermore, the judgment is not void on its 
face such that it should be set aside pursuant to Code of Civil Procedure§ 473(d). 

All requests for judicial notice are granted. 

All evidentiary objections are overruled. 

Event ID: 2476314 TENTATIVE RULINGS 
Page: 1 

Calendar No.: 7 
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