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ANDREW FLORES 
California State Bar Number 272958 
Law Office of Andrew Flores 
945 4th Avenue, Suite 412  
San Diego, CA 92101 
Telephone: 619.256.1556  
Facsimile:  619.274.8253 
Andrew@FloresLegal.Pro  
 
Plaintiff In Propria Persona 
and Attorney for Plaintiffs 
Amy Sherlock and Minors T.S. 
and S.S. 

 

UNITED STATES DISTRICT COURT  

SOUTHERN DISTRICT OF CALIFORNIA 

 

ANDREW FLORES, an individual, 
AMY SHERLOCK, on her own behalf 
and on behalf of her minor children, T.S. 
and S.S.   
 

Plaintiffs, 
vs. 
 
GINA M. AUSTIN, an individual, AUSTIN 
LEGAL GROUP APC, a California 
Corporation; LAWRENCE (AKA LARRY) 
GERACI, an individual; TAX & FINANCIAL 
CENTER, INC., a California Corporation; 
REBECCA BERRY, an individual; JESSICA 
MCELFRESH, an individual; SALAM 
RAZUKI, an individual; NINUS MALAN, an 
individual; MICHAEL ROBERT WEINSTEIN, 
an individual; SCOTT TOOTHACRE, an 
individual; ELYSSA KULAS, an individual;  
FERRIS & BRITTON APC, a California 
Corporation; DAVID DEMIAN, an individual, 
ADAM C. WITT, an individual, RISHI S. 
BHATT, an individual, FINCH, THORTON, 
and BAIRD, a Limited Liability Partnership,  
JAMES D. CROSBY, an individual; ABHAY 
SCHWEITZER, an individual and dba 

Case No.: 20-CV-000656-JO-DEB 
 
REQUEST FOR JUDICIAL 
NOTICE IN SUPPORT OF 
PLAINTIFFS’ EX PARTE 
APPLICATION FOR ORDER 
SHORTENING TIME ON (1) 
MOTION TO VACATE ORDER 
OR, (2) ALTERNATIVELY, A 
STAY OF ACTION 
 
VOLUME 2 OF 3 

 
Complaint Filed: April 3, 2020 
 
Judge: Hon. Jinsook Ohta 
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TECHNE; JAMES (AKA JIM) BARTELL, an 
individual; BARTELL & ASSOCIATES, a 
California Corporation; NATALIE TRANG-
MY NGUYEN, an individual, AARON 
MAGAGNA, an individual; A-M 
INDUSTRIES, INC., a California Corporation; 
BRADFORD HARCOURT, an individual; 
ALAN CLAYBON, and individual; DOUGLAS 
A. PETTIT, an individual, JULIA DALZELL, 
an individual, MICHAEL TRAVIS PHELPS, an 
individual;  THE CITY OF SAN DIEGO, a 
municipality; 2018FMO, LLC, a California 
Limited Liability Company; FIROUZEH 
TIRANDAZI, an individual; and DOES 1 
through 50, inclusive, 
   

Defendants. 
 

 

Pursuant to Federal Rule of Civil Procedure 201(c)(2), Plaintiff’s request that this 

Court take judicial notice of the following documents listed below and submitted 

herewith in support of their EX PARTE APPLICATION FOR ORDER SHORTENING 

TIME ON (1) MOTION TO VACATE ORDER OR, (2) ALTERNATIVELY, A STAY 

OF ACTION.  
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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. 
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F I L E Dl    
*I, 0 'hi Superlai Cowl 

MAR - 72018 

By: J. CERDA 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

DARRYL COTTON, an individual, 	 Case No. 37-2017-00037675-CU-WM-CTL 

On October 6, 2017, Plaintiff/Petitioner initiated this action by filing his Verified Petition for 

Alternative Writ of Mandate (Code Civ. Proc. § 1085). 

On November 30, 2017, Real Party in Interest, Larry Geraci, answered the petition by the filing 

of Real Party in Interest Larry Geraci's Verified Answer to Petition for Writ of Mandate. 

On November 30, 2017, Real Party in Interest, Rebecca Berry, answered the petition by the 

filing of Real Party in Interest Rebecca Berry's Verified Answer to Petition for Writ of Mandate. 

On or about December 28, 2017, Respondent/Defendant, City of San Diego, answered the 

petition by the filing of Respondent/Defendant City of San Diego's Answer to Petitioner's Verified 

Petition for Alternative Writ of Mandate. 

1 
[PROPOSED] JUDGMENT 

Judge: 	Hon. Joel R. Wohlfeil 
Dept.: 	C-73 

[PRellegLi331 JUDGMENT AFTER 
ORDER DENYING MOTION FOR 
ISSUANCE OF PEREMPTORY WRIT OF 
MANDATE 

(IMAGED FILE] 

DATE: 	January 25, 2018 
TIME: 	 8:30 a.m. 
DEPT: 	 C-73 

Petition Filed: 	October 6, 2017 
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COURT 

On January 25, 2018, the noticed motion by Petitioner/Plaintiff, Darryl Cotton, for issuance of a 

peremptory writ of mandate came on for hearing. Petitioner/Plaintiff, Darryl Cotton, was represented 

by Darryl Cotton, pro se. Respondent/Defendant, City of San Diego, was represented by M. Travis 

Phelps, Chief Deputy City Attorney with the Office of the City Attorney. Real Parties in Interest, Larry 

Geraci and Rebecca Berry, were represented by attorney Michael R. Weinstein of the law firm Ferris & 

Britton, APC. After review of the written pleadings submitted by the parties and hearing oral 

argument, the Court issued its order DENYING Petitioner/Plaintiff's motion for issuance of a 

peremptory writ of mandate. 

Based on the order denying Petitioner/Plaintiff s motion for issuance of a peremptory writ of 

mandate, IT IS HEREBY ORDERED, ADJUDGED AND DECREED that: 

(1) Judgment be entered in favor of Respondent/Defendant, City of San Diego, and Real 

Parties in Interest, Larry Geraci and Rebecca Berry, and against Petitioner/Plaintiff, Darryl 

Cotton; and 

(2) Respondent/Defendant, City of' San Diego, and Real Parties in Interest, Larry Geraci and 

Rebecca Berry, have and recover from Petitioner/Plaintiff costs of suit, the sum§ rsf 
„ , fir  Ir 637. 45 c.0515 ad= wniari,e9 a 	V  $  160 	(City of San Diego), $ 	 (Larry Geraci), and $  I on-)  

(Rebecca Berry), respectively, with interest thereon at the rate of ten percent (10%) per 

annum from the date of entry of 	ard int this judgmen til d. 

4/1  
Dated: 	 , 2018 	 if  41 

D"OFT. 
 Hon. Joel R. 
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ELECTRONICALLY FILED 
Superior Court of California, 

County of San Diego 

08/1912019 at 11 :53 :DD AM 
Clerk of the Superior Court 

By Jessica Pascual, Deputy Cleric 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

LARRY GERACI, an individual, 

Plaintiff, 

v. 

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

Defendants. 

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

Judge: 
Dept.: 

Hon. Joel R. Wohlfeil 
C-73 

JUDGMENT ON JURY VERDICT 
[PROPOSED BY PLAINTIFF/CROSS­
DEFENDANTS] 

16 DARRYL COTTON, an individual, 

17 

18 

19 

20 

21 

22 

Cross-Complainant, 

v. 

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

Cross-Defendants. 

[IMAGED FILE] 

Action Filed: 
Trial Date: 

March 21, 2017 
June 28, 2019 

23 This action came on regularly for jury trial on June 28, 2019, continuing through July 16, 2019, . 

24 in Department C-73 of the Superior Court, the Honorable Judge Joel R. Wohlfeil presiding. Michael R. 

25 Weinstein, Scott H. Toothacre, and Elyssa K. Kulas of FERRIS & BRITTON, APC, appeared for 

26 Plaintiff and Cross-Defendant, LARRY GERACI and Cross-Defendant, REBECCA BERRY, and Jacob 

27 P. Austin of THE LAW OFFICE OF JACOB AUSTIN, appeared for Defendant and Cross-Complainant, 

28 DARRYL COTTON. 

1 

JUDGMENT ON JURY VERDICT [PROPOSED BY PLAINTIFF/CROSS-DEFENDANTS] 
Case No. 37-2017-00010073-CU-BC-CTL 
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1 Ajury of 12 persons was regularly impaneled and sworn. Witnesses were sworn and testified and 

2 certain trial exhibits admitted into evidence. 

3 During trial and following the opening statement of Plaintiff/Cross-Complainant's counsel, the 

4 Court granted the Cross-Defendants' nonsuit motion as to the fraud cause of action against Cross-

5 Defendant Rebecca Berry only in Cross-Complainant's operative Second Amended Cross-Complaint. A 

6 copy of the Court's July 3, 2019 Minute Order dismissing Cross-Defendant Rebecca Berry from this 

7 action is attached as Exhibit "A." 

8 After hearing the evidence and arguments of counsel, the jury was duly instructed by the Court 

9 and the cause was submitted to the jury with directions to return a verdict on special issues on two special 

10 verdict forms. The jury deliberated and thereafter returned into court with its two special verdicts as 

11 follows: 

12 SPECIAL VERDICT FORM NO. 1 

13 We, the Jury, in the above entitled action, find the following special verdict on the questions 

14 submitted to us: 

15 

16 Breach of Contract 

17 

18 1. Did Plaintiff Larry Geraci and Defendant Darryl Cotton enter into the November 2, 2016 

19 written contract? 

20 Answer: YES 

21 

22 2. Did Plaintiff do all, or substantially all, of the significant things that the contract required him 

23 to do? 

24 Answer: NO 

25 

26 3. Was Plaintiff excused from having to do all, or substantially all, of the significant things that 

27 the contract required him to do? 

28 Answer: YES 
2 

JUDGMENT ON JURY VERDICT [PROPOSED BY PLAINTIFF/CROSS-DEFENDANTS] 
Case No. 37-2017-00010073-CU-BC-CTL 
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1 4. Did all the condition(s) that were required for Defendant's performance occur? 

2 Answer: NO 

3 

4 5. Was the required condition(s) that did not occur excused? 

5 Answer: YES 

6 

7 6. Did Defendant fail to do something that the contract required him to do? 

8 Answer: YES 

9 or 

10 Did Defendant do something that the contract prohibited him from doing? 

11 Answer: YES 

12 

13 7. Was Plaintiff harmed by Defendant's breach of contract? 

14 Answer: YES 

15 

16 Breach of the Implied Covenant of Good Faith and Fair Dealing 

17 

18 8. Did Defendant unfairly interfere with Plaintiffs right to receive the benefits of the contract? 

19 Answer: YES 

20 

21 9. Was Plaintiff harmed by Defendant's interference? 

22 Answer: YES 

23 

24 10. What are Plaintiffs damages? 

25 Answer:$ 260,109.28 

26 

27 A true and correct copy of Special Verdict Form No. 1 is attached hereto as Exhibit "B." 

28 /// 
3 

JUDGMENT ON JURY VERDICT [PROPOSED BY PLAINTIFF/CROSS-DEFENDANTS] 
Case No. 37-2017-00010073-CU-BC-CTL 
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1 SPECIAL VERDICT FORM NO. 2 

2 We, the Jury, in the above entitled action, find the following special verdict on the questions 

3 submitted to us: 

4 Breach of Contract 

5 

6 1. Did Cross-Complainant Darryl Cotton and Cross-Defendant Larry Geraci enter into an oral 

7 contract to form a joint venture? 

8 Answer: NO 

9 

10 Fraud - Intentional Misrepresentation 

11 

12 8. Did Cross-Defendant make a false representation of an important fact to Cross-Complainant? 

13 Answer: NO 

14 

15 Fraud - False Promise 

16 

17 13. Did Cross-Defendant make a promise to Cross-Complainant that was important to the 

18 transaction? 

19 Answer: NO 

20 

21 Fraud - Negligent Misrepresentation 

22 

23 19. Did Cross-Defendant make a false representation of an important fact to Cross-Complainant? 

24 Answer: NO 

25 

26 Given the jury's responses, Question 25 regarding Cross-Complainant's damages became 

27 inapplicable as a result of the jury's responses. 

28 Ill 
4 

JUDGMENT ON JURY VERDICT [PROPOSED BY PLAINTIFF/CROSS-DEFENDANTS] 
Case No. 37-2017-00010073-CU-BC-CTL 
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1 A true and correct copy of Special Verdict Form No. 2 is attached hereto as Exhibit "C." 

2 

3 NOW, THEREFORE, IT IS ORDERED, ADJUDGED AND DECREED: 

4 1. That Plaintiff LARRY GERACI have and recover from Defendant DARRYL COTTON 

5 the sum of $260,109.28, with interest thereon at ten percent (10%) per annum from the date of entry of 

6 this judgment until paid, together with costs of suit in the amount of$ ____ _ 

7 2. That Cross-Complainant DARRYL COTTON take nothing from Cross-Defendant 

8 REBECCA BERRY; and 

9 3. That Cross-Complainant DARRYL COTTON take nothing from Cross-Defendant 

10 LARRY GERACI. 

11 

12 

13 

IT IS SO ORDERED. 

14 
Dated: ___ 8_-1_9 ___ , 2019 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Hon. Joel R. Wohlfeil 
JUDGE OF THE SUPERIOR COURT 

Judge Joel R. Wohlfeil 

5 

JUDGMENT ON JURY VERDICT [PROPOSED BY PLAINTIFF/CROSS-DEFENDANTS] 
Case No. 37-2017-00010073-CU-BC-CTL 
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SUPERIOR COURT OF CALIFORNIA, 
COUNTY OF SAN DIEGO 

CENTRAL 

MINUTE ORDER 

DATE: 07/03/2019 TIME: 09:00:00 AM 

JUDICIAL OFFICER PRESIDING: Joel R. Wohlfeil 
CLERK: Andrea Taylor 
REPORTER/ERM: Margaret Smith CSR# 9733 
BAILIFF/COURT ATIENDANT: R. Camberos 

DEPT: C-73 

CASE NO: 37-2017-00010073-CU-BC-CTL CASE INIT.DATE: 03/21/2017 
CASE TITLE: Larry Geraci vs Darryl Cotton [Imaged] 
CASE CATEGORY: Civil - Unlimited CASE TYPE: Breach of Contract/Warranty 

EVENT TYPE: Civil Jury Trial 

APPEARANCES 
Michael R Weinstein, counsel, present for Respondent on Appeal.Cross - Defendant,Cross -
Complainant, Plaintiff(s }. 
Scott H Toothacre, counsel, present for Respondent on Appeal, Cross - Defendant,Cross -
Complainant,Plaintiff(s }. 
Jacob Austin, counsel, present for Defendant,Cross - Complainant,Appellant(s}. 
Darryl Cotton, Defendant is present. 
Larry Geraci, Plaintiff is present. 
Rebecca Berry, Cross - Defendant is present. 

8:55 a.m. This being the time previously set for further Jury trial in the above entitled cause, having been 
continued from July 2, 2019, all parties and counsel appear as noted above and court convenes. The 
jurors are not present. 

Outside the presence of the jury, Court and counsel discuss exhibits. 

9:01 a.m. Court is in recess. 

9:03 a.m. Court reconvenes with plaintiff(s), defendant(s) and counsel present as noted above. The 
jurors are present except for juror no. 4. 

An unreported sidebar conference is held. (6 minutes) Juror no. 4 arrives. 

9:09 a.m. Attorney Weinstein presents opening statement on behalf of Plaintiff/Cross-Defendant Larry 
Geraci, et al. 

9:55 a.m. Attorney Austin presents opening statement on behalf of Defendant/Cross-Complainant Darryl 
Cotton. 

DATE: 07 /03/2019 
DEPT: C-73 

MINUTE ORDER Page 1 
Calendar No. 4 
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CASE TITLE: Larry Geraci vs Darryl Cotton [Imaged] CASE NO: 37-2017-00010073-CU-BC-CTL 

10:15 a.m. All jurors are admonished and excused for break and Court is in recess. 

10:24 a.m. Court reconvenes with plaintiff{s}, defendant(s} and counsel present as noted above. The 
jury is not present. 

Outside the presence of the jury, Plaintiff makes a Motion for Non-suit on the Cross-Complaint against 
Rebecca Berry. The Court hears oral argument. Motion for Non-Suit is denied as to Declaratory Relief 
claim. Motion for Non-Suit is granted as to Fraud claim. 

10:30 a.m. Court is in recess. 

10:31 a.m. Court reconvenes with plaintiff(s), defendant(s} and counsel present as noted above. All 
jurors are present. 

10:32 a.m. LARRY GERACI is sworn and examined by Attorney Weinstein on behalf of 
Plaintiff/Cross-Defendants, Larry Geraci, et al. 

The following Court's exhibit(s) are marked for identification and admitted on behalf of 
Plaintiff/Cross-Defendant: 

1) Letter of Agreement with Bartell & Associates dated 10/29/15 
5) Text Messages between Larry Geraci and Darryl Cotton from 7/21/16-5/8/17 
8) Email to Larry Geraci from Darryl Cotton dated 9/21/16 with attached letter to Dale and Darryl 
Cotton from Kirk Ross, dated 9/21/16 
9) Email to Larry Geraci from Darryl Cotton, dated 9/26/16 
1 O Draft Services Agreement Contract between lnda-Gro and GERL Investments, dated 9/24/16 
14 Email to Larry Geraci and Neil Dutta from Abhay Schweitzer, dated 10/4/16 
15 Email to Rebecca Berry from Abhay Schweitzer, dated 10/6/16 
17 Email to Larry Geraci and Neil Dutta from Abhay Schweitzer, dated 10/18/16 
18 Email thread between Neil Dutta from Abhay Schweitzer, dated 10/19/16 
21 Email from Larry Geraci to Darryl Cotton, dated 10/24/16 
30 City of San Diego Ownership Disclosure Statement signed, dated 10/31/16 
38 Agreement between Larry Geraci or assignee and Darryl Cotton, dated 11/2/16 
39 Excerpt from Jessica Newell Notary Book, dated 11/2/16 
40! Email to Darryl Cotton from Larry Geraci attaching Nov. 2 Agreement, dated 11/2/16 
41 Email from Darryl Cotton to Larry Geraci, dated 11/2/16 
42 Email to Darryl Cotton from Larry Geraci, dated 11/2/16 

11 :44 a.m. All jurors are admonished and excused for lunch and Court remains in session. 

Outside the presence of the jury, Attorney Austin makes a Motion for Non-Suit on Breach of Contract 
claim against Darryl Cotton. The Court hears oral argument. Motion for Non-Suit is denied without 
prejudice. 

11 :50 a.m. Court is in recess. 

~:19 p.m. Court reconvenes with plaintiff(s), defendant(s} and counsel present as noted above. The 
Jurors are not present. 

DATE: 07 /03/2019 
DEPT: C-73 

MINUTE ORDER Page2 
Calendar No. 4 
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CASE TITLE: Larry Geraci vs Darryl Cotton [Imaged] CASE NO: 37-2017-00010073-CU-BC-CTL 

Outside the presence of the jury1 Attorney Austin makes a Motion for Non-Suit. The Court hears 
argument. The Motion for Non-Suit is denied without prejudice as pre-mature. Court and counsel 
discuss scheduling. 

1 :25 p.m. Court is in recess. 

1 :33 p.m. Court reconvenes with plaintiff(s), defendant(s) and counsel present as noted above. All jurors 
are present. 

1 :34 p.m. Larry Geraci, previously sworn, resumes the stand for further direct examination by Attorney 
Weinstein on behalf of Plaintiff/Cross-Defendants, Larry Geraci 1 et al. 

The following Court's exhibit(s) are marked for identification and admitted on behalf of 
Plaintiff/Cross-Defendants: 

43) Email to Becky Berry from Abhay Schweitzer, dated 11/7/16 with attachment 
44i Email to Darryl Cotton from Larry Geraci, dated 11/14/16 
46 Authorization to view records, signed by Cotton, 11/15/16 
59 Email to Darryl Cotton from Larry Geraci, dated 2/27/17 62l Email to Darryl Cotton from Larry Geraci, dated 3/2/17 
63 Email to Larry Geraci from Darryl Cotton, dated 3/3/17 
64 Email to Darryl Cotton from Larry Geraci, dated 3/7/17 
69) Email to Larry Geraci from Darryl Cotton, dated 3/17/17 at 2:15 p.m. 
72) Email to Larry Geraci from Darryl Cotton, dated 3/19/17 at 6:47 p.m. 
137) Federal Blvd.- Summary of All Expense Payments, excel spreadsheet 

2:29 p.m. An unreported sidebar conference is held. (3 minutes) 

2:36 p.m. Cross examination of Larry Geraci commences by Attorney Austin on behalf of 
Defendant/Cross-Complainant, Darryl Cotton. 

2:53 p.m. All jurors are admonished and excused for break and Court is in recess. 

3:08 p.m. Court reconvenes with plaintiff(s), defendant(s) and counsel present as noted above. All jurors 
are present. 

3:09 p.m. Larry Geraci is sworn and examined by Attorney Austin on behalf of 
Defendant/Cross-Complainant, Defendant. 

3:47 p.m. Redirect examination of Larry Geraci commences by Attorney Weinstein on behalf of 
Plaintiff/Cross-Defendant, Larry Geraci, et al. 

3:48 p.m. The witness is excused. 

3:49 p.m. REBECCA BERRY is sworn and examined by Attorney Weinstein on behalf of 
Plaintiff/Cross-Defendant, Larry Geraci, et al. 

The following Court's exhibit(s) is marked for identification and admitted on behalf of 

DATE: 07 /03/2019 
DEPT: C-73 

MINUTE ORDER Page 3 
Calendar No. 4 
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CASE TITLE: Larry Geraci vs Darryl Cotton [Imaged] CASE NO: 37-2017-00010073-CU-BC-CTL 

Plaintiff/Cross-Complainant: 

34) Forms submitted to City of San Diego dated 10/31/16; Form DS-3032 General Application 
dated 10/31/16 

4:00 p.m. Cross examination of Rebecca Berry commences by Attorney Austin on behalf of 
Defendant/Cross-complainant, Darryl Cotton. 

4:15 p.m. The witness is excused. 

4:16 p.m. All jurors are admonished and excused for the evening and Court remains in session. 

Outside the presence of the jury, Court and counsel discuss scheduling. 

4:22 p.m. Court is adjourned until 07/08/2019 at 09:00AM in Department 73. 

DATE: 07 /03/2019 
DEPT: C-73 

MINUTE ORDER Page4 
Calendar No. 4 
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17 

18 

19 

. 20 

21. 

ORIGINAL 

" 

e 1 L E D 
rcrcll ti"' laJllffl Cavd 

1JUL 16 2019 

. By: A. TAYLOR 

SUPERIOR COlJRt OF CALD'ORNIA 

LARRY GERACI, 

COUNTY O.F SAN DIEGO, CENTRAL DIVISION 

Case1'Jo.37-2017-00010073-ctJ-BC-CTL 

v. 

DARRYL COITON, 

Defendant. 

D~YL COTTON, 

Cross-Complainant, 

v. 

LARI~.Y GERACI, 

Cross-Defendant. 

SPECIAL VERDICT FORM N0.1 

Judge: Hon. Joel R. Wohlfeil 

·22 W~ the Jury, iJi the above en~fled action, find the mllowing special verdict OD the questions 

23 submitted to us: 

24 

25 Breach of Contract 

26 

'2J. 1. Did Plaintiff Larry Geraci and Defendant Darryl Cotton enter into the November 2, 201 c> 

28 written contract? 

1 . 

RPlrrl'AT. VRRDICI' JlORMNO. 1 IPROM.cnm RVPJ .AINTIR r.maArn 
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, 

1 

2 

3 

./ves __ No 

4 · If your answer to question I is yes, answer question 2. If your ailswer to question 1 is no, answer 

S DO :further questions, and have ~presidingjuror sign !Dld dare this form. 

6 

7 2. Did Plaintiff do all, or substantially all, of the signifi~t tbinip; that the contraQt requjred him 

8 todo? 

9 

10 _Yes . ../No 

11 
s. 

12 If yolir inswer to question 2 is yes~ do not answer question 3 and answer questlon 4. If your 

13 answer to qliestion ~ is no, answer question 3. 

14 

15 3. Was Plaintiff ex:cmed ftom having to do all, or substantially all, of the significant things that · - .. 
16 the contract xequired him :to· do? 

17. 

18 . Vves No 

19 

. .. 

. . 
20 · If your answer to question 3 is yes, answer question 4. If your absw~r to question 3 is no, anSwer 

21 no further questions, and have 1he presiding juror sign and date this fonn. 

22 
23 4.. Did all the ccmdition(s) that were re~d for Defendant'$ performanc~ occur? 

24 

25. 

26 

__ Yes 

27 If your Mer to ~stion 4 ~ yes, do not anSwer .question ~ and answer question 6.. If your 

48 answer to question 4 is Jl(), answer-question S. . . . 

2 

-. 

Case 3:20-cv-00656-JO-DEB   Document 45   Filed 10/13/22   PageID.2070   Page 19 of 504



. ~ 
•' 

I ·~ 

l 

2 S. Was the requited con.dition(s) that clid not occur excused? 

3 

4 _;/_yes __ No 

s 
6 If your answer .to question S is yes, then answer question 6. if your answer to question S is no, 

7 ans.wet no further questions, and have~ presiding juror sign and date this f~ 

8 

9 6: Did Defendant fail to do something that the contract required him to do? 

10 

11 

12 

13 or 

14 

/yeS __ No 

.. 
15 Did Defendant do something that the contract prohibited him from doing? 

16 

17 /yes _No 

18 

19 If your answer to eit)ler option for question 6 is yes, ~wer question 7. If your answer to both 

20 9ptions is no, do q.ot IQlSWer question ·7 Bild ansWer question 8. . . 
21 

22 

23 

24 

2S 

26 

27 

7. Was Plaintiff harmed by Defendanfs breach of contract? 

_No 

If your answer to qU.estiow.; 4 or S is yes, please in;lswer question 8. 

28 Breach of the lmp~ed Coyenab.t of Good faith and Fair D@eling 

3 

' 
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. . 

1 

2 8. Did Defendaut unfairly interfere~ Plaintiff's rlght to receive the benetits of the contract? 

3 

4 

s 
/Yes _No 

6 If your answer to question 8 is yes, answer question 9. If your -answer to question 8 is DO, but 

7 your answer to g:uestion 7 is yes, c;to not answer question 9 and answer question 10. If your answers to 
.. 

8 questions 7 and 8 were not~ answer no further questions, and have the presiding juror sign an4 date . . 
: 9 this fonn. 

.· 
10 

11 · 9. W&S Plaintiff~ed by Detendant's interference? 

12 

13 

14 

_f_Yes __ No 

15 . If your answer to question 9 is. yes~ answer question 10. If your answer tQ question 9 is no, but 
- . 

16 your &n.swer to ques1ion 7 is yes, answer question 10. If ~OlD' BDSWeIS to qu~stions 7 and 9 were not yes, 

17 answer no further questions, andhave the presiding Juror sign and date this form. 

18 

19 10. What are Plaintift's damages? 

20 

21 

22 

23 Dated: 
24 

~~~d#--
idingJuror 

25 

26 : After !111 venli9t fmms hive been signed, notify the bailiff that you are ready to present your 

27 verdict in the courtroQll;l. 

28 

4 
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., ' . 
'! t ... :, 4 

ORIGINAL 
1 

2 

3 

·4 

5 

6 

·7 

\. 
.. 

f~ ••. ~.~ ... D . 
fJUL 1. 6 ZQ\9 

sy:A. 1AYL0R 

8 

9 

·SUPERIOR COURT OF CALDORNIA 
. 

COUNTY OF SAN DJEGO, CENTRAL DIVISION 

10 LARRYGERA~ 

11 

12 v. 

Plaip~ 

13 DARRYL COITON, 

14 Defendant. 

15 

16 

17 

18 

19 

20 

21 

22 

DARRYL COUON; · 

Cross-Complainant, 

v. 

LARRY GERACI, 

Cross-Defendant 

' 

Case No. 37-2017-00010073-CU-BCCTL 

Judge: Hon. Joel R. Wohlfeil 

SPF£1AL VERDICT FORM NO. 2 

We, the Jury, in the above entitled action, find th~ following special verdict on the questions 
24 

submitted to us: 

23 

25 

26 

27 
. 
28 

Breach of Contract 

1 

SPECIAL ~ICT FO~ NO. 2 (PROPOSED BY CROSS-DEFENDANT GERACI) 

.. 

Case 3:20-cv-00656-JO-DEB   Document 45   Filed 10/13/22   PageID.2074   Page 23 of 504



·. 

\ 

1 1. Did Cross-Complainant Darryl Cotton and Cross-Defendant Larry Geraci enter into an oral 

2 contract io form a joint venture? 

3 

4 

s 
__ y~ /No· 

6 If your 8DSWer to question 1 is yes, answer question 2. If your answer to question 1 is no, do not 

7 answer questions 2-7 and answer question 8. 

8 

9 2. Did Cross-Complainant do all, or substantially all, of the significant things that the contract 

10 required him to do? 

11 

12 

13 

_Yes _No 

14 If your answer to question 2 is yes, do not answer question 3 and answer question 4. If your 

15 answer to question 2 is no, answer question 3. 

16 

17 · 3. Was Cross-Complainant excused from having to do.all, or substantially all, of the significant -

18 th:ings that the contract requked him to do? 

19 

20 

21 

_Yes _No 

22 If your answer to question ·3 is yes, an5Wer question 4. If your answer to question 3 is no, do not 

23 answer questions 4- 7. and answer question 8. 

24 

25 4. Did all the condition(s) that were required for Cross-Defendanfs performance occur? 

26 

27 

28 

_Yes __ ·No 

2 

SPECIAL VERDJCI' FORM NO. 2 (PROPOSED BY ~OSS-OEFENDANT GERACQ 
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•I 

·\· 

..1 If your answer to question 4 is yes, do not answer question 5 and answer question 6. If your 

2 answer to question 4 is no, answer question 5. 

3 

4 5. Was the required condition(s) that did not occur excused? 

s 
6 _Yes __ No 

7 

8 If your answ~ to questiQn S is yes, answer question 6. If your answer to question 5 is no, do not 

9 answer questions 6 - 7 ~d answer question 8. 

10 

11 6. Did Cross-Defendant fail to do something that the contract required him to do? 

12 

13 

14 

15 or 

16 

__ Yes __ No 

17 Did Cross-Defendant do some~g that the contract prohibited him from doing? 

18 

19 _Yes No \ 

20 

21 If your answer to .either option for question 6 is yes, answer question 7. If your answer to both 

22 options is no, do not answer question 7 and answer question 8. 

23 

24 7. Was Cross-ComplahwJt harmed by Cross-Defendants breach of contract? 

25 

26 __ Yes No' 

27 

28 Pl~ase answer qUestion 8. 

3 

SPECIAL VERDICT FORM NO. 2 (PROPOSED BY CROSS-D~ANT GERACI) 
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I 

2 Fraud - Intentional Misrepresentation 

3 

4 8. Did Cross-Defendant make a &lse representation of an imporqmt fact to Cross-COniplainant'l 

s 
6· . _·_Yes /No 

7 

8 If your answer to question 8 is yes, answer question 9. If your ~wer to question 8 is no, do .not 

· 9 answer questions 9 - 12 and answer question 13. 

10 

11 9. Diel Cross-Defendant Im.ow that the representation was false, or did Cross-Defendant make 

12 the representation recklessly and .without re~ard for its truth? 

13 

14 

is 

_Yes No 

16 · · If your answer to.question 9 is yes, answer question 10. ~your answer to question 9 !s no, do 

17 not answer question~ 10-1'2 and ~wer question 13. 

18 

19 ro. Did Cross-Defenaaniintend that Cross-Complainant rely on the representation? 

20 

21 

22 

__ Yes __ No 

23 If your lQlSWer tO question 1 O is yes, 811$Wet question 1
4

1. If your answer to question 1 O is no, do 

24 not answer queStions 11 - 12 and enSwer question 13. 

25 

26 .11. Did Cross-Complainant reasonably rely on the representation? 

27 

28 __ Yes No 
~ 

. 4 

SPECIAL VERDJct: FORM NO. 2 fPROPQSED BY CROSS-DEFENDANT GERACQ 
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1 

·2· . If yotir mer to question 11 is yes, answer question 12. If your answer to question 11 is no, do 

3 nQt answer question 12 and answer questiQn 13. 

4 

5 . 12. Was Cross-Complainant's reliance on Cross-Defendant's ~pr~sentation a substantial factor 

6 in causing harm to Cross-Complainant? 

7 .. 

8 __ Yes No 

9· 

10 Please amwer question 13. 

11 

12 -~ud .. False Promise 

13 

14 13. Did Cross-Defendant make a promise t<? erOss .. Complainant that was important to the 

15 transaction? 

'16 

17 · _Yes . ._i_No 

18 

l 9 If your answer tO question 13 is yes, answer question 14. If your answer to question 13 is no, dp 

20 not answer questions 14- 18 and answer question 19. 

21 

22 14. Did Cross-Defendan~ intend to perform this promise when Cross .. Defendant mad~ it? 

23 

24 _.__Yes _NQ 

25 

26 If your answer to question 14 is no, answer question 15. -If Y.our answer to question 14 is yes, do 

i1 not answer questions 15 - 18 and answer question 19. 

28 

SPECIAL VERDICT FQRM NO.~ (PROPOSED BY CROSS-DEF.ENDAN'I: GERACI} 
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1 15. Did Cross-Defendant intend that Cross-Complainant rely on tQis promise? 

2 

3 

4 

__ Yes No 

5 If your amwer to question 15 is yes, ans~ question 16. If your answer to question 15 is no, do 

6 not answer questions 16 - 18 and answer question 19. 

7 

8 16. Did Cross-Cpniplainant reasonably rely on this promise? 

9 

10' _·_Yes _No 

11 

12 . If your ans~r to question 16 is yes, answer question 17. If your answer to question 16 is no, do 

13 not answer questions 17 - 18 and answer question 19. 

14 

15 

16 

17 

18 

17. Did Cross-Defendant perform the promi~d act? 

__ Yes __ .No. 

19 If your answer to question 17 is ~o, answer question 18. If your.answer to que5tion 17 is yes, ·do 

20 not answer question 18 and answer question 19. 

21 

22 18. Was Cross-Complainant's reliance on Cross-Defendant's promise a substantial factor in 

23 causing harm to Cross-CbmJ)lainant? 

24 

25 _Yes _No 

26 

27 Please answer question 19. 

28 

6 

SPECIAL VERDICl'FORM NO. 2 (PROPOSED BY CROSS-DEFENDANT GERACIJ 
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1 Fraud· - Negligent M~i'epreseotation 

2 . 
3 19. Did Cross-Def~t make a fals~ representation of an important fact to Cross-Complainant? 

4 

s 
6 

_Yes ./No 

7 If your answer to qq.estion 19 is yes,.answer question 20. If your answer to question 19 is no, do 

8 not answer questions 20 - 24 but if yo~ answer to questions 7, 12 or 1 S is yes, answer question 25. · If; 

9 your answers to questions 7, 12 and 18 were not yes,· answer no further questions, and Jiave the presiding' 

1.0 juror sign and date this fonn. 

11 

12 20. Did-Cross-De:timdanthonestly believ4' that the representation was true when Cross-Defendant 

13 made it? 

14 

15 

16 

__ Yes _No 

17 If your answer~ que~on 20 .is yes, amwer questipn ~l. If your answer to question 20 is n~. "do . . . 
18 not answer questions 21 -24 but if your answer to questions 7, 12 or 18 is yes, answer question 25. If 

19 your answers to questions 7, 1~ and 18" were not yes, answer no further questions, and have ~e presiding 

20 juror sign and date this:foxm .. 

21 

22 21. ~d Cross-Defepdanthave reasonable grounds for believing the representation was true w~en · 
.. . ' . . 

23· Cross-Defendant made it? 

24 

25 

26 

__ Yes --:.No 

27 If your answer to question 21 is y~s, answer question 22. lf your answer to question 21 is no, do ~ 

28 not answer questions 22 - 24 but if your answer to questions 7 ;. 12 or 18 is yes, answer question 25. If 

7 

SPECIAL VERDlCf FORM ~0.2 (PROPOSED BY CROSS.DEFENDANT GERACQ 
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1 your answers to questions 7, 12 and 18 were not yes, answer no further questions, and have the presiding 

2 juror sign and date this form. 

3 

4 22. Did Cross-Defendant intend that Cross-Complainant rely on the representation? 

5 

6 _Yes _No 

7 

· 8 If your answer to question 22 is yes, 1q15wer question 23. If your answer to quemioil 22 is no, do 

9 not answer questions 23 - 24 but if your answer to questions 7, 12 or 18 is yes, &QSwer question 25. If . 
10 your answers to questions 7, ti and JB were not yes, answer nQ further questions, and have the presiding 

11 · · juror sign and date this form. 

12 

13 23. Did Cross-Complainant reasonably ~ely on the representation? 

14 

15 

16 

_Yes __ No 

17 If your answer to question 23 is yes, answer question 24. If your answer to question 23 is no, do 

18 not answer quemion 24 but ifyo\tt answer to questions 7, 12 or 18 is yes, answer question· 25. Jfyour 

19 answers to questions 7, 12 ·and 18 were not yes, answer no further questions, and have the presidingjuror 

20 sign and date tliis form. 

21 

22 24. WQ Cross-Complainant's reliance on Cross-Defendant's representation a substantial Dctor 

23 in causing harm to Cross-Complainant? 

24 

25 

26 

27 

28 

__ Yes _No 

< 

8 

SPECIAL VERDICT FORM NO. 2 (PROPOSED BY CROSS·DEFFltDANT GERACQ . 
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1 If your answer to question 24 is yes, answer question 25 •. If your answer to question 24 is no, but 

2 if your ansWer to qufstions 7, 1·2 or 18 is yes, answer question 25. If your JU1Swers to questions 7, 12 and 

3 18 were not yes, answer no further questions, and have the presiding juror sign and date this form. . 

4. 

S 25. What are Cross .. complainant's damages? 

6 

7 $~~~--:----

8 

9 

10 

11 Dated: 1 II r, In , r . 
12 

Signed:~ 
" ·ding Juror 

13 
After all verdict forms have been signed, notify the bailiff that you are ready to present your verdict in 

14 the courtroom. 

15 

16 

17 

18 

19 .. 
20 

21 

22 

23 

24 

25 

26 

27 

28 

l 

9 

SPECIAL VERDicr FORM NO. 2 (PROPOSED BY CROSS.DEFENDANT GERACQ 
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SUPERIOR COURT OF CALIFORNIA, 
COUNTY OF SAN DIEGO 

CENTRAL 

MINUTE ORDER 

DATE: 12/07/2017 TIME: 08:30:00 AM 

JUDICIAL OFFICER PRESIDING: Joel R. Wohlfeil 
CLERK: Juanita Cerda 
REPORTER/ERM: Not Reported 
BAILIFF/COURT ATTENDANT: R. Camberos 

DEPT: C-73 

CASE NO: 37-2017-00010073-CU-BC-CTL CASE !NIT.DATE: 03/21/2017 
CASE TITLE: Larry Geraci vs Darryl Cotton [Imaged] 
CASE CATEGORY: Civil - Unlimited CASE TYPE: Breach of Contract/Warranty 

EVENT TYPE: Ex Parte 

APPEARANCES 
Michael R Weinstein, counsel, present for Cross - Defendant,Cross - Complainant,Plaintiff(s). 
DAVID S DEMIAN, counsel, present for Defendant.Cross - Complainant(s). 
Gina Austin, counsel, present for plaintiff Larry Geraci 

Darryl Cotton's Ex Parte Application For Temporary Restraining Order and Order to Show Cause 
Regarding Preliminary Injunction 

(Case heard together with 17-37675, Cotton vs. City of San Diego) 

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. 

The Preliminary Injunction Hearing (Civil) is scheduled for 01/25/2018 at 09:00AM before Judge Joel R. 
Wohlfeil. 

All moving, opposition and reply papers to be filed and served per code of civil procedure. 

The Court directs the moving party to serve an amended notice and notice of the Court's ruling denying 
application as to the TRO. 

DATE: 12/07/2017 

DEPT: C-73 

Judge Joel R. Wohlfeil 

MINUTE ORDER Page 1 

Calendar No. 1 
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SUPERIOR COURT OF CALIFORNIA,

MINUTE ORDER  

TIME: 08:30:00 AM 
JUDICIAL OFFICER PRESIDING: Joel R. Wohlfeil

COUNTY OF SAN DIEGO
 CENTRAL 

 DATE: 12/07/2017  DEPT:  C-73

CLERK:  Juanita Cerda
REPORTER/ERM: Not Reported
BAILIFF/COURT ATTENDANT:  R. Camberos

CASE INIT.DATE: 10/06/2017CASE NO: 37-2017-00037675-CU-WM-CTL
CASE TITLE: Cotton vs City of San Diego [IMAGED]
CASE CATEGORY: Civil - Unlimited CASE TYPE: Writ of Mandate

EVENT TYPE: Ex Parte

STOLO
APPEARANCES STOLO
David Demian, specially appearing for counsel Adam C Witt, present for Petitioner,Plaintiff(s).
Michael Weinstein, counsel, present for Real Parties in Interest Larry Geraci/Rebecca Berry
Jana Will, counsel, present for defendant City of San Diego
Gina Austin, counsel, present for Real Parties in Interest Larry Geraci/Rebecca Berry

Stolo
Darry Cotton's Ex Parte Application For an Order Shortening Time to Hear Motion For Issuance
of Peremptory Writ In the First Instance

(Case heard together with 2017-10073, Larry Geraci vs. Darryl Cotton)

The Court, after hearing oral argument and taking into consideration papers filed, declines application
for an Order Shortening Time. Counsel can call the calendar clerk to schedule. Attorney Demian
informs the Court hearing has already been scheduled.

The Court provides parties with hearing date for the Peremptory Writ.

Hearing on Petition is continued pursuant to Court's motion to 01/25/2018 at 09:00AM before Judge Joel
R. Wohlfeil.

All moving, opposition and reply papers to be filed and served per Code of Civil Procedures.

The moving party is directed to serve an amended notice and notice of the Court's ruling.

STOLO

 Judge Joel R. Wohlfeil 

MINUTE ORDER  DATE: 12/07/2017   Page 1 
DEPT:  C-73 Calendar No. 6

MINUTE ORDER  DATE: 12/07/2017   Page 1 
DEPT:  C-73 Calendar No. 6
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I Darryl Cotton
6176 Federal Avenue

2 San Diego, CA 92114
619-266-4004 (nhone)

3 619-229-9387 (Tax)

4 PRO PER

SUPERIOR COURT OF CALIFORNIA

COUNTY OF SAN DIEGO —CENTRAL DIVISION

10

LARRYGERACI, an individual,

Plaintiff,

13

15

Defendants.

AND RELATED CROSS-ACTION

DARRYLCOTTON, an individual,

Petitioner/Plaintiff,

18

CITY OF SAN DIEGO, a public entity;
and DOES 1 through 25,

20

21

Respondents/Defendants.

REBECCA BERRY, and individual;
LARRYGERACI, an individual, and
ROES I through 25,

Real Parties In Interest.

11

DARRYLCOTTON, an individual, and
DOES 1-10, inclusive,

) Case Nos.:
) 37-2017-00010073-CU-BC-CTL

37-2017-00037675-CU-WM-CTL
)
) VERIFIED MEMORANDUMOF
) POINTS AND AUTHORITIES IN
) SUPPORT OF DARRYLCOTTON'S
) RESPONSE TO
) (I) MOTIONBY PLAINTIFF/CROSS-
) DEFENDANTLARRYGERACI AND

)
CROSS-DEFENDANT REBECCA

)
BERRY TO COMPEL THE
DEPOSITION OF DARRYLCOTTON
AND (2) MOTIONBY REAL PARTIES
IN INTEREST, LARRYGKRACI AND
REBECCA BERRY, TO COMPEL THE

) DEPOSITION OF DARRYLCOTTON
)
)

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

25

I. LEGALINTRQDUcTIQN
26

27
I, Darryl Cotton (Cotton or Petitioner), Defendant and Cross-Complainant in the matter

28
against Larry Geraci (Geraci or Respondent) and Rebecca Berry (Berry) and Petitioner/Plaintiff

-1-
DARRYLCOTTON'S VERIFIED OPPOSITION TO MOTIONS TO COMPEL
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I
in the matter against the City of San Diego (City), submit these points and authorities in

2
opposition to the two motions before this Court seeking to compel my deposition (Motions to

3
Compel). As fullyargued below, the technical basis ofmy opposition is that, as a result of the

4
professional negligence ofmy then-counsel and the facts of this case, when this Court made a

5
factual finding that I am unlikely to prevail on my cause of action for breach of contract and

6
denied my Application for a Temporary Restraining Order (TRO Motion) on December 7, 2017,

7
it "abused its discretion."

8
Consequently, pursuant to CCP tjtj 904.1(a)(6), 923 and the Emeryville line of cases, a

9
Writ of Supersedeas and Writ of Mandate is warranted and the Motions to Compel should be

10
denied while my appeals are reviewed by the Court of Appeals (COA).' respectfully submit

11
that the ~oui issue that this Court needs to fullyunderstand 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
negligent at the oral hearing and raised with this Court a single I-page email.

15
II. PLAIN LANGUAGEINTRODUCTIONAND RESPECTFUL REQUEST

16
The real reason I willbe before this Court on January 25, 2018, once summarized in this

17
introduction, willmake me sound like I am paranoid, suffer from delusions of being the target of

18
numerous conspiracies and willalmost assuredly make me lose all credibility with this Court at

19
the very onset. "From Oswald to Elvis, from Ollie to O.J., allegations of conspiracy have become

20
the stuff of tabloid journalism and have the ring of a slug coin. The history of conspiracy, it has

21
been observed, evidences the 'tendency of a principle to expand itself to the limitof its

logic.'2

[Krulewitch v. United States, 336 U.S. 440, 445 (1949) (quoting Benjamin N. Cardozo, The
23

24

25

26

27

28

'ee E. Stay by Writ of Supersedeas, Cal. Prac. Guide Civ. App. & Writs 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 perform the act in question, a stay of the trial court order obviously willnot "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 I 923—court of appeal may "make any order
appropriate to preserve the status quo*'uring pendency ofan appeal; People ex rel. San Francisco Bay
Canservalion & Develop. Comm'n v. Town ofEmeryville, supra, 69 C2d at 536-339, 72 CR at 792-7941.).
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10

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

Nature of the Judicial Process 51 (1925)).]"

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 firmlyand completely believe that based on the facts ofmy
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, through 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 willbe absolutely
appalled that our judicial system has been used so blatantly and disrespectfully as an instrument
ofmisjustice.

However, despite believing in what I stated in the preceding paragraph 100%, I have been
before Judge Sturgeon and this Court on [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

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

First, what I believe and h~oe to be the case, the negligent and/or potentially fraudulent
actions by counsel in this action have prevented Judge Sturgeon and this Court fiom properly
focusing on the substantive facts of this case and providing me appropriate lawful relief. Further,
due to intense stress and my own lack ofability 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 difficultfor this Court "to

get quickly to the crux of a matter and to craft creative problem-solving orders for [pro se]

1itigants 7"s

27

28

Governmental Conspiracies to Violate Civil Rights: A Theory Reconsidered. Michael Finch. Montana LawReview Volume 57. Issue 1 Winter 1996. Page 1.
See Handling Cases Involving Self-Represented Litigants. Administrative Office of the Courts. January 2007.Page xi. ("[S]elf-represented litigants often have difficultypreparing complete pleadings, meeting procedural
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It is for this 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 fullyexplain the substantive issues to this Court and not have

10

12

13

14

Mr. Weinstein be able to have this response stricken or denied on some procedural grounds that
elevate form 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 'upon the special circumstances
ofeach case'plrest Coast etc. Co. v. Contractors'tc. Board, 68 Cal.rfpp.2d I, 6 [155 P.2d
863])." (internal citations omitted) Additionally, pursuant to my appeal for a Writ ofMandate,
relevantly and as summarized in the Rutter Guide:

"Mandate will issue only ifthe following requirements are met:

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

15

16

17

18

However, notwithstanding an adequate remedy by appeal, a petition for writ ofmandate may be granted in exceptional circnrnstances —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) 213CA3d 1321, 1328, 262 CR 405, 410; Silva v. Super.Ct. (Heerhartz) (1993) 14CA4th 562, 573, 17 CR2d 577, 583; and $ 15:6.1 ff]

19

20

21

22

23

24

25

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

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 "ofgreat public importance requiring prompt resolution..."

Thus, assuming I am not crazy, I believe that ifthe irreparable harm that I am facing is

26

27

28

requirements, and articulating their cases clearly to the judicial officer. These difficulties produce obviouschallenges.")

Sun-Maid Raisin Growers ofCat. v, Paul (1964) 229 Cal.App.2d 368, 374-375 [40 Cat.Rptr. 352]
B.Common Law Writs, Cal. Prac. Guide Civ. App. tb Writs Ch. 15-B (emphasis added.)6 ld.
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1

allowed to pass, then as stated by the Supreme Court of California, public confidence in the
2

judiciary willbe eroded and this case "willreinforce an already too common perception that the
3

quality ofjustice a litigant can expect is proportional to the financial means at the litigant's
4

disposal." Neary v. Regents ofUniv. ofCalifornia, 3 Cal. 4th 273, 287, 834 P.2d 119, 127 —28
5

i
(1992).

6
However, there is the second possibility, which is that I am simply not reasoning well and

7
have had some form ofmental or psychological impairment. And I am actually before this Court

8
wasting this Court's precious judicial time and resources. This is, I am forced to conclude, a

9
possibility, because December 12, 2017, when this Court denied my Motion for Reconsideration,

10
was the worst day ofmy life. As explained below, I was 100% positive that when I appearedll
before this Court on that day, I would be able to explain my then-counsel's negligence at the

12
December 7, 2017 TRO Motion hearing, this Court would change its position and issue the TRO,

13
Instead, my Motion for Reconsideration was denied and, given my expectations ofhaving "my

14
day in court," I was in so much shock that I suffered a mini-stroke, a TIA, and had to go to the

15
Emergency Room (see Exhibit 1; medical records from admission to Mercy Scripps Hospital).

16
The next day, when my financial investor told me, as a result of the denial ofmy

17
Reconsideration Motion, that he was going to cease funding my business and this litigation

18
because he needed to "cut his losses," I went to his location uninvited and physically assaulted

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

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

21
doctor who found me to be a danger to myself and others (See Exhibit 3; Declaration of Dr.

22
Carolyn Candido stating that I was a danger to myself and others and was suffering from Acute

23
Stress Disorder).

24
In light of the above, I am open to the fact that I am not thinking clearly and would like to

25
respectfully request that this Court, when determining whether to grant or deny the Motions to

26
Compel, that it please provide a written opinion regarding my allegations of facts, law and

27
reasoning below that make up the "special/exceptional circumstances" of my case and which are

28
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1

the basis ofmy appeal. To be completely clear, I fullyrecognize that, especially ifI am simply
2

delusional, this Court has no obligation to me whatsoever to provide any reasoning. But I ask
3

the Court to please believe me when I say that I am incapable of expressing in written words here
4

the everyday anguish I face thinking that I am losing everything ofvalue in my life, that I am
5

letting down my family, friends and business partners of over 20 years, and that I will soon be
6

destitute due to Geraci's vexatious lawsuit and the negligent actions of counsel who failed to live
7

up to their ethical obligations. I fear ifI am not thinking clearly and there are legal, valid, and
8

substantive reasons for the things that have happened, I may not be able to fullyunderstand the
9

legal concepts that justify such actions (however personally I disagree with them). A written
10

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
12

a source of great solace to me. Understanding that Geraci's lawsuit against me has some
13

modicum of merit would be a great relief to me and would take away what is the unfounded
14

every day, relentless and intense rage I have against Geraci and counsel in this case and the
15

despair that I feel at being unable to access justice because I cannot, with my limited time and
16

resources, navigate the complexities of what is supposed to also be ~m judicial system.
17

III. MATERIALFACTUALBACKGROUND
18

A.
19

Summarv of Sole Underlvina and Case Disnositive Issue in this Matter (the "Real Issue" )

In November of2016, Petitioner and Respondent met and came to an oral agreement for
20

the sale of Petitioner's Property to Respondent (the "November Agreement" ). Materially, at the
21

22
See Nakamura v. Parker (2007) 156 Cal.App.4th 327, 335 —336 [67 Cal.Rptr.3d 286, 290] ("Where, as here, a trial

23 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

24 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, ifno reasons are given the
parties almost inevitably guess at reasons and act accordingly. Here the effectiveness ofadjudication is impaired, not
only because the results achieved may not be those intended by the arbiter, but also because his freedom ofdecision

27 in future cases may be curtailed by the growth of practices based on a misinterpretation of decisions previously
rendered." (Fuller, The Forms and Limits of Adjudication (1978) 92 Harv. L.Rev. 353, 388.)".)

28
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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 $ 10,000 (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" ).

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

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 of2017, 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 the Confirmation Email stating the Receipt is not the Final Purchase Agreement is

completely damning and dispositive. (See Exhibit 4.)

Respondent has never, (i) in the almost five months between his sending of the
4

Confirmation Email and the termination of the November Agreement or (ii) in any pleading or
5

oral argument in the two underlying civil matters to date, challenged, disputed, denied or even
6

acknowledged his own written admission in the Confirmation Email that the Receipt is not the
7

Final Purchase Agreement - in complete contradiction ofhis own complaint. Furthermore,
8

Respondent has neither produced nor even alleged the existence of a single piece of evidence to
9

!

support his contention that the Receipt is the Final Purchase Agreement.
10

Respondent's entire and sole superficial litigation strategy has been to rely on the Statute
11

ofFrauds ("SOF") and the Parol Evidence Rule ("PER") to prevent the admission ofhis
12

Confirmation Email. However, the trial court denied Respondent's Demurrer based on the SOF
13

and the PER. Moreover, even ifthe trial court had held that the SOF and the PER did apply in
14

the first instance, the legal concept ofpromissory estoppel in California undeniably makes clear
15 I

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
17

enrichment. Thus, with no just basis for filingRespondent's Lawsuit, the only reasonable
18

conclusion that can be reached is that Respondent did so to unjustly acquire Petitioner's Property
19

through a vexatious lawsuit.
20

B. Additional Material Backuround
21

Petitioner initially, given the simple nature of the Real Issue, believed that he would be
22

able to represent himself pro se against Respondent's Lawsuit. Petitioner prepared and filed an
23

Answer to Respondent's Lawsuit and a Cross-Complaint. Petitioner's Answer and Cross-
24

Complaint were denied by the Court for failing to comply with procedural requirements.
25

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

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

party to finance the litigation (the "Investor") against Respondent's Lawsuit in exchange for a
28
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10

12

portion of the proceeds that he would receive from the Real Estate Purchase Agreement.
Investor did research, interviewed and hired a local law firm that had successfully

handled a similar matter for a landlord (the "Similar Lawsuit"). The Investor negotiated with Mr.
Demian for Mr. Demian to fully represent Petitioner and to provide his services on a financed
agreement of$ 10,000 a month. The understanding was that the law firm would fullyrepresent
Petitioner to have Respondent's Lawsuit adjudicated as quickly and efficiently as possible. Thus,
ifin any given month the law firm billed more than $ 10,000, the balance would be carried over
and made up for in future months in which there was less than $ 10,000 a month billed or upon
conclusion ofPetitioner's legal actions. (See Exhibit 6; email with Mr. Demian regarding
$ 10,000 payment and retainer agreement with Mr. Demian.)

The reality was, the law firm did not want to actually do more than $ 10,000 ofwork a

month. It heavily resisted doing the work necessary and preparing the Shortening Time and TRO13
Motions. The end result was that Petitioner's counsel was ill-prepared for the hearings and, most14
egregiously, completely failed to represent Petitioner's interest at the TRO Motion hearing.

15
Specifically, as fullydetailed below, Petitioner's TRO motion argued that Petitioner would more

16
likely than not prevail on his Causes ofAction for Breach of Contract and Declaratory Relief.

17
Petitioner's moving papers put forth three arguments in support ofhis likelihood to prevail on his18
Breach of Contract claim and, essentially, one argument in support ofhis Declaratory Relief

19
claim.

20
Summarily, the three arguments in support ofhis Breach of Contract claim are that (i) the21

undisputed communications between the parties, including the Confirmation Email, make clear22
that the Receipt is not the Final Purchase Agreement as Respondent alleges, (ii) that the trial

23
court had already denied Respondent's attempt to utilize the SOF and the PER to prevent the

24
admission of the Confirmation Email when it denied Respondent's Demurrer and (iii)even ifthe

25
trial court were to have ruled otherwise or change its view, the concept ofpromissory estoppel26
would clearly prevent the use of the SOF and the PER to effectuate an unconscionable fraud or27
unjust enrichment, which would take place here ifthe Confirmation Email were prevented from

28
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1

being legally taken notice ofhere as Respondent argues. The argument in support of the
2

Declaratory Relief claim is based on a property owner's constitutional right to determine who
3

may use his property as he sees fit—the exact same legal reasoning used by Petitioner's then-
4

counsel to prevail in the previous Similar Lawsuit.
5

C. The TRO Motion Hearinu
6

At the TRO Motion hearing, counsel for Respondent referenced the Receipt and said,
7

essentially, "your Honor, we have a valid contract for the property, end of story." At this point,
8

Petitioner's then-counsel should have, at the very least, raised the Confirmation Email and
9

explained to this Court that there was undisputed evidence that completely contradicted
10

Respondent's own argument and that the Receipt was the final purchase agreement for
ll

Petitioner's property. He did not. Instead, he argued solely the constitutional grounds for
12

prevailing on the Declaratory Relief cause of action, which, unsurprisingly, did not persuade this
13

Court. Consequently, this Court made factual findings that I was unlikely to prevail on the merits
14

ofmy cause of action for breach of contract and that I was facing no irreparable harm.
15

The only relief sought by Petitioner via the TRO was that Respondent be enjoined from
16

withdrawing and/or sabotaging the CUP application pending on the property and that a Receiver
17

be appointed to oversee the CUP application pending resolution of Respondent's Lawsuit.
18

Petitioner, for valid reasons below, simply wanted to have Respondent enjoined from sabotaging
19

the CUP application pending resolution ofRespondent's Lawsuit and the court addressing the
20

Real Issue. During the TRO Motion hearing, the trial court judge reviewed the proposed order
21

submitted by Petitioner and asked opposing counsel what was wrong with an agreement by
22

Respondent or an order enjoining such action, to which Respondent's counsel replied that there
23

was nothing specific, just the conceptual notion that his client should not be prevented from
24

being able to do as he wished. The court did not pursue this line of reasoning further.
25

In other words, the very action that Petitioner sought to prevent was de facto approved of
26

by the trial court. As explained below, withdrawing and/or sabotaging the CUP application is,
27

from Respondent's perspective, the best and only reasonable course of action to take in order to
28
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After the denial of my Motion for Reconsideration, I made numerous calls to the State
12

Bar of California and calls to its Ethics Hotline regarding the actions of Mr. Demian. Based on
13

my descriptions ofwhat took place at the TRO Motion hearing, I was directed to various ethics
14

opinions and judicial cases (set forth below), that support the position that Mr. Demian was, at
15

the very least, professionally negligent. Of note, it appears, all counsel present violated their
16

ethical duties that day when they failed to raise with your Honor the fact that my counsel had
17

been negligent in raising with this Court the single most material and dispositive piece of
18

evidence that was in the moving papers. As noted in one of the ethics opinions, referencing the
19

following Court of Appeals case:

20 "[A]nattorney 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 withjustice and the
established rules ofpractice.'51 Cal.App. at p. 271, italics added.) Observance of this
duty, we might add, prevents the waste ofjudicial resources, and the opposing party'
time and money. "

21

1

mitigate his damages to Petitioner —assuming Petitioner is able to get to a point in the judicial
2

system in which the Real Issue willbe reviewed and adjudicated by the court. Thus, having the
3

trial court specifically allow the very course of action that will irreparably harm Petitioner is
4

maddening and a source of every day extreme psychological and emotional distress.
5

Immediately after the TRO hearing, Investor called and informed Petitioner about his
6

then-counsel's failure to raise the Confirmation Email or any of the other arguments in support
7

ofhis Breach of Contract claim. After speaking with Investor and his then-counsel, Petitioner
8

fired his then-counsel. Thereafter, Petitioner filed his Reconsideration Motion and the aftermath
9

ofwhat happened after its denial is described above in the introduction.
10

D. Ethical Violations bv Counsel
ll

23
I will,after submission of this pleading to this Court, begin compiling my email records

24 with Mr. Demian, Mr. Weinstein and Ms. Austin and intend to file complaints against each of
25

them with the State Bar of California regarding their actions in this case. As to Mr. Weinstein

26

27
Datig v. Dove Books, tnc, (1999) 73 Cal.App.4th 964, 980-981 [87 CahRptr.2d 719], as modified on denial of

2g reh'g (Ang. 13, 19991
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1

and Ms. Austin, for bringing and maintaining a lawsuit with no probable cause. And, as to Mr.
2

Demian, for his professional negligence and, as argued below, potentially fraudulent behavior.
3

D. Emotional and Financial Pressure

Submitted herewith to this Court is the Secured Litigation Financing Agreement, which,
5

because of confidentiality provisions and with this Court's approval, shall not be made public.
6

However, as detailed therein, because of this litigation, I have been continually forced to sell and
7

negotiate for financing for my businesses, personal, professional and litigation needs. To
8

summarize, on March 21, 2017, when I sold my Property to the Third-Party Buyer, provided the
9

CUP was issued, I was going to receive $ 2,000,000; a 20% equity stake in the business; and a
10

guaranteed $ 10,000 a month payment for 10 years (minus agent and transaction fees). Assuming
11

the CUP was not issued, I would have received $ 100,000 and kept my Property, from which I
12

have run my business and non-profit 151 Farms for over 20 years. As of the day I submit this
13

pleading with this Court, ifI fail to prevail in this litigation, given all of the liens against my
14

Property required to finance this litigation, I willbe left completely destitute and with no home.9
15

ARGUMENT
16

A. Due to Counsel's Nealiaence. the Court Incorrectlv Denied mv TRO Motion
17

"[T]he elements of a cause of action for breach of contract are (I) the existence of the
18

contract, (2) plaintiffs performance or excuse for nonperformance, (3) defendant's breach, and
19

(4) the resulting damages to the plaintiff." (Oasis West Realty, LIC v. Goldman, 51 Cal. 4th
20

811, 821 (2011))
21

22
a. Geraci Breached The Aereement Reached on November 2. 2016

Neither party disputes an agreement was reached on November 2, 2016. However, as
23

described above, Geraci's contention that the November Receipt is the full and final agreement
24

between the parties for the purchase of the Property is completely contradicted by his own
25

admission on the same day the November Receipt was executed. See Exhibit 4.
26

As noted, Geraci has never contested the Confirmation Email and, thus, Geraci's
27

28
See supporting declarations ofDarryl Cotton,
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I
subsequent silence show that he admits the existence of those terms —specifically, that "any

2
final" agreement, would contain my 10% equity stake. (See, e.g., Keller v. Key System Transit

3
Lines (1954) 129 Cal.App.2d 593, 596 ["The basis of the rule on admissions made in response to

4
accusations is the fact that human experience has shown that generally it is natural to deny an

5
accusation ifa party considers himself innocent of negligence or wrongdoing."].

6
b. Geraci and Berrv's Reliance on the Statute of Frauds and the Parol Evidence Rule Is

Misnlaced

It appears that Geraci's complaint and his entire defense to my cross-complaint is
9

premised on the Statute of Frauds. As discussed above, Geraci's admission that the November
10

Receipt is not the final agreement is damning and dispositive. His attempt to cling to a 3-
11

sentence one page document as the be-all end-all for our deal is not credible under any
12

reasonable interpretation of the evidence. The fact is, the 3-sentence one page document is, on its
13

face, ambiguous and the terms we actually agreed upon are reflected in our emails and texts,
14

which are reliable, credible, and controlling. Indeed, the Court previously ruled as such on
15

November 6, 2017, when it ruled against Geraci's statute-of-frauds-and-parol-evidence-rule-
16

based demurrer. Thus. with the Court's rulina. there is no legal basis at all on which Geraci can
17

nrevail in this action.
18

Moreover, the statute of frauds does not apply and is not permitted to be used for an
19

unconscionable fraud or to unjustly enrich a third party, which would be the result ifthe Court
20

were now to cancel its previous determination that the Statute of Frauds is no bar to Cotton. The
21

California Supreme Court is clear on this point —the doctrine ofpromissory estoppel has been
22

"consistently applied by the courts of this state to prevent fraud that would result from refusal to
23

enforce oral contracts in certain circumstances." (Monarco v. Lo Greco (1950) 35 Cal.2d 621,
24

623.) Per the agreement reached by the parties in November, Geraci was to pay $ 800,000 and
25

ensure I received at least $ 10,000 a month from operations of the MMCC which would last for
26

an estimated 10-year period at minimum. This is an obligation of approximately $2,000,000.
27

Thus, Geraci is estopped from asserting the statute in this case as it is both an unconscionable act
28
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2

3
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7

8
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ll
12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

and it would result in an unjust enrichment to Geraci of $ 1,200,000 —minimum.

c. Cotton WillBe Irrenarablv Harmed ifthe Court Does Not Grant the Iniunction

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 willrealize, as the case progresses, that the

trial court willbe 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 ofmy 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 ofTechne, 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 (12) months so far... [and] [t]here is one major issue left to
resolve regarding a street dedication. I expect this issue to be resolved within the
next six (6) weeks." (See Exhibit 7 - Declaration ofAbhay 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 TRO 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

covert actions to sabotage the CUP application in a way that willnot be possible to discern and

willprevent him from being legally liable. By doing so, ifI ultimately prevail in this lawsuit, his

damages willhave been mitigated by millions.

27

28

I note, per Mr. Schweitzer's declaration, the second most important and final item that
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I willbe required to issue the CUP is a public hearing which he estimates to take place in March.

2 In other words, Geraci still has the ability to sabotage the CUP application before this matter is

3
even scheduled for trial.

4
The harm I face is all-encompassing, affecting my professional, personal, and every

5

aspect ofmy life. Those who are close to me have seen me slowly be worn down, but the mental

7 and psychological stress is real. The negative effect to me and everything of import in my life is

8 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)

10
James Whitfield, (vii) Michael Scott McKim and (viii)Cheryl Morrow (all attached hereto as

ll
Exhibit 15)

12

B. Writ of Sunersedeas
13

14
"Awrit 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

16 Community Hosp. (2010) 188 CA4th I, 18, 115 CR3d 416,
432].'7

As argued above, (i) I willsuffer irreparable harm ifGeraci is allowed to withdraw and/or

18
covertly sabotage the CUP application and (ii) my appeal has merit because, but for Mr.

19
Demian's incompetence, this Court would have approved my TRO application."

20

21

22

23

"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 rel. San Francisco Bay
Conservation Ck Develop. Comm'n v. Town ofEmeryville (1968) 69 C2d 533, 538-539,
72 CR 790, 793]

24

25

26

(a) [7:274] "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 perform the act in question, a stay of the trial court order obviously willnot
"preserve the status quo." Here, the appellate court has authority to issue a "stay" (as

27
E.Stay by Writ of Supersedeas, Cal. Prac. Guide Civ. App. & Writs Ch. 7-E

28 " 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 —court of appeal may "make any order appropriate to
preserve the status quo" during pendency of an appeal; People ex rel. San Francisco Bay
Conservation d'c Develop. Comm'n v. Town ofEmeryville, supra, 69 C2d at 536-539, 72
CR at 792-794]'n

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
7

not be prevented from doing as he wishes. (See Exhibit 8 Declarations of Elizabeth Emerson

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

(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 ifthe CUP is issued, he would be

incentivized to withdraw and/or through subterfuge have the CUP sabotaged so as to limithis

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 ifI lost this action or ifhe 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 II

923 is perfectly on point here because it "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."

C, Writ of Mandate

27

28

'.Stay by Writ of Supersedeas, Cal. Prac. Guide Civ. App. Bc Writs Ch. 7-E
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A writ ofmandate is appropriate where a beneficially interested 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 of Civ. Proc., tj 1085; see, e.g. Robbins v. Superior Court (1985)

38 C3d 199, 205 ("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.
D. Ethical Considerations

10

ll
12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

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:

1. Per the Supreme Court of California, "Business and Professions Code section 6128

provides in relevant part: 'Every attorney is guilty of a misdemeanor who ... is guilty of any

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

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.'""

2. The State Bar of California Standing Committee on Professional Responsibility and

Conduct Formal Opinion No. 2013-189 discusses "Deceitful Conduct" and cites to Datig v. Dove

Books, Inc., a Court ofAppeals case that states the following (all emphasis in original text):

Defense Counsel Failed to Do His Duty as an Officer ofthe Court aiid Acted in Direct
Violation ofthe 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: [$] ... P[] (b) To maintain the respect due to the
courts ofjustice andjudicial officers. [Q (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

Silberg v. Anderson (1990) 50 Cal.3d 205, 219 [266 Cal.Rptr. 638, 786 P.2d 365], as

modified (Mar. 12, 1990)
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person charged with a public offense. ['[[] (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 thejudge or anyjudicial officer by an artifice or false statement offact
or law." (Italics added.)

10

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 ofparamount importance, and misleading ajudge is, regardless ofmotives, 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
withjustice and the established rziles ofpractice." (Fzirlong v. White (1921) 51 Cal.App.
265, 271 [196 P. 903], italics added.)

12

13

14

15

16

17

[...] 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 dutv 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 withjustice and the established rules ofpractice." (51 Cal.App. at p. 271,
italics added.) Observance of this duty, we might add, prevents the waste ofjudicial
resources, and the opposing party's time and

money.'8

3. The State Bar of California Standing Committee on Professional Responsibility and

19
Conduct Formal Opinion No. 2013-189 also states:

20

21

22

23

24

25

26

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 of a half-truth calculated to deceive is fraud." Cicone 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, Shafton, Moss, Figler, Simon ter 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

27 '" Datia v. Dove Books. Inc. (1999) 73 Cal.App.4th 964, 980-981 187 Cal.Rptr.2d 719], as modified on denial of
28 reh'n (Aua. 13. 1999'1
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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.]); Lovjcoy v. AT&TCorp. (2001) 92 Cal.App.4th 85, 97 [111 Cal.Rptr,2d 711];
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 ("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).

10

E. Annlication 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
12

request that, notwithstanding how outlandish my claims are, you please consider that maybe, just
13

maybe, they are true and that numerous officers of the court have engaged in unethical behavior.
14

Attorney Gina Austin. First, Austin undisputedly knows that the Receipt is not the final
15

agreement for my Property as she is the attorney that, after November 2, 2016, was drafting
16

various versions of the purchase agreement for my property. She is named numerous times in
17

emails and texts between myself and Geraci. (See Exhibit 4.)
18

On March 6, 2017, Geraci texted me "Gina Austin is there she has a red jacket on it you
19

want to have a conversation with her." (See Exhibit 9; all of the text messages between Geraci
20

and myself including the quoted one above, all of which also make clear that Geraci was
21

stringing me along and make numerous drafts to contracts for the purchase of my property ~nter
22

November 2016.) Austin was the headnote speaker at a local cannabis event on that day. I was
23

unable to make the event, but my Investor Mr. Hurtado was and he spoke with Austin briefly,
24

letting her know that I would not be attending. (See Exhibit 2; Declaration of Joe Hurtado,
25

Paragraph 4.)
26

Second, at the TRO Motion hearing, per the Supreme Court and COA language above,
27

Austin had affirmative duty to inform Your Honor that Mr. Demian had been negligent in failing
28
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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.

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Attorney Michael Weinstein. First, I have an email from myself to Mr. Weinstein that I

willnot 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 willbring copies with me

to Court on January 25'". These emails to Mr. Weinstein recount the entire history of the dealings

between Geraci and me and provide emails, texts and provide him the evidence he needed to

know that his client Geraci had no probable cause to bring this lawsuit.

Second, I willnot 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 15, 2017, to pay offdebts 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 and interests in the property and the

-20-
DARRYLCOTTON'S VERIFIED OPPOSITION TO MOTIONS TO COMPEL

Case 3:20-cv-00656-JO-DEB   Document 45   Filed 10/13/22   PageID.2137   Page 86 of 504



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 of legal

machinations by which I can void my agreement with the Third-Party Buyer so I can transfer the

Property to Geraci. Even ifthere 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 ofwhich is nauseating.

10

ll
12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Attorney David Demian. First, Mr. Demian started offhis 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's junior associate, who

informed him that Mr. Demian did not want to put such a provision in the agreement because his

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, thev nronosed, 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 or 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

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

defense ofpromissory estoppel as articulated by the Supreme Court case ofMonarco. 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

Monarco 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 meet 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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I
cloud title. Specifically, the statute allows for a judgement on the merits similar to summary

2
adjudication. Given the facts of my case, this motion should have been pursued by any

3
competent attorney who was aware of these facts. Mr. Austin is a criminal defense attorney who

4
has only agreed to help upon the favorable resolution ofmy appeal. How is it that a criminal

5
defense attorney within two days ofhearing the facts ofmy case can discover a motion that can

6
quickly and speedily allow this Court to get to the merits of the case, avoiding all of the

7
vexatious tactics employed by Geraci, such as these Motions to Compel that are before the Court

8
and which are completely frivolous (there is absolutely no more information that can be provided

9
through discovery that willcontradict the Confirmation Email.) In other words, this provides

10
additional support that Mr. Demian was negligent and/or purposefully fraudulent in his actions

ll
towards me as he was seeking not seeking to end this litigation quickly, rather, he was hoping to

12
prolong it to increase his legal fees. As of today, Mr. Demian has been paid approximately

13
$ 60,000. I note, at $ 10,000 a month as per our email agreement. And, on January 10, 2018, Mr.

14
Demian emailed me a bill for his services up to the TRO Motion hearing —he is requesting

15
$ 91,943.45 in addition to the approximate $ 60,000 he has already received. (See Exhibit 12;

16
invoices from FTB for $ 91,943.45.)

17
Your honor, this is not just. His negligence and active deceit are worthy of nothing but

21

22

23

24

25

18
contempt. I implore you to exercise your powers to the fullest extent to grant me what relief you

19
can against Mr. Demian for his actions described herein.

20 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 ofmultiple 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 of law, directly violate
the civil rights of others. These suits are typically brought under the now familiar section

26 1983 of title 41.

27
It is well known from a jurisprudence perspective that the City is anti-cannabis.'he

28 See County of San Diego v. San Diego NORML, 166 Cal. App. 4e 798, 81 in which two California counties (San
Diego and San Bernardino challenged the California Compassionate Use Act (Proposition 216) and subsequent
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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

create a false record of what took place in order to limithis 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'" 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 ofhis 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 ofparamount

importance, and misleading aj zzdge is, regardless ofmotives, 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].) 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 11, 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 introduced 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 lis pendens pursuant to a section in the CCP. The purpose of this

motion is to sneedilv address meritless lawsuits that seek to attach real property and unlawfully
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City Attorney's Prosecutorial office, though while not germane 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 ofwhich 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

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

a grant deed from me, which 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 ofNeary v. Regents of University ofCalifornia 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 willsimilarly carry this

Court's decision with me to prevent me from acting out on my anger against Geraci and

opposing counsel. (Even ifI am crazy, Mr. Demian is worthy of contempt under any scenario.)

The opinion and the dissent in Nertry 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 plaintiffis the case, as did the Supreme Court of California, it stated:

28 legislation requiring counties to issue identification cards to qualified patients and primary caregivers, on the ground
that these 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 distr'acting struggle which has
included enough twists, turns, setbacks and victories for a novel. He has finallyresolved
that struggle through negotiation and volzintary agreement. " Thwarting the settlement
wouldfrustrate the parties'utual desire for an immediate end to their now l3- year-old
dispute. The parties have pummeled each other long enough and have staggered to their
respective corners. IVe choose to give them help, not the prospect offiirther 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.

10

12

13

14

15

16

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.'his 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).)'7

18

19

20

21

22

23

24

25

26

27

28

[...] The primary purpose of the public judiciary is "to afford a forum for the settlement
of litigable matters between disputing parties." (~282 Vecki 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 Corn. (1982) 33 Cal.3d 158, 170 [188 Cal.Rptr. 104,
655 P.2d 306].) This function does not undermine our integrity or demean our function.
By providing a forum for the peaceful resolution of citizens'isputes, 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, but jom the defendant.... The real
value of the judicial pronouncement-what makes it a proper judicial resolution of a 'case

'eary v. Regents of University of California (1992) 3 Cal.4th 273, 280 [10 Cal.Rptr.2d 859,
834 P.2d 119]

-26-
DARRYLCOTTON'S VERIFIED OPPOSITION TO MOTIONS TO COMPEL

Case 3:20-cv-00656-JO-DEB   Document 45   Filed 10/13/22   PageID.2143   Page 92 of 504



or controversy'ather than an advisory opinion-is in the settling of some dispute which
affects the behavior ofthe 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.)'our

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. Above, the Supreme

Court of California discusses the challenges to individuals "[i]nordinary 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,

10

11

12

13

but~rom 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 Property 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

14 and that he knew I was relying on, and filinga lis pendens to prevent me from entering into other

15

16

17

18

19

20

21

agreements. Had I not entered into an agreement with Mr. Martin the same day I had terminated

the agreement with Geraci, given that Weinstein served me the next day with the Complaint and

lis 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 willalready 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

Neary v. Regents of University of California (1992) 3 Cal.4th 273, 281 —282 [10 Cal.Rptr.2d
859, 834 P.2d 119]
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become estranged from my partner, I am 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 lis 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 offtomorrow. I

have already asked for repeated extensions. I do not know whether I willhave electricity when I

see you on Thursday. Ifmy father were not the first note holder, I would already not even have a

10

ll
12

13

14

15

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 grant me whatever relief that you can,

16 which I do not even know what it is, so I cannot ask for it. I understand that you must vet my

17

18

19

20

21

22

23

24

25

26

27

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, blatantly 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.

"Violationof statewide rules of court and/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 and clients has been commended by
our Supreme Court as an appropriate method for dealing with unjustified litigation.
(She/don Appel Co. v. Albert Ck Oliker (1989) 47 Cal.3d 863, 873-874 [254 Cal.Rptr. 336,
765 P.2d 498].) (3c) Based on our review of this record, it appears that defense counsel
violated several statewide rules of court and local rules, and that these violations resulted
in unnecessary litigation and cost to plaintiffand her attorney in time and money. We
therefore remand this matter to the trial court to consider, and, ifappropriate, award

28
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sanctions against defendants and/or their attorneys and in favor of
plaintiff."'[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, $

1; II'alker v. Superior Court (1991) 53 Cal.3d 257, 266-267 [279 Cal.Rptr. 576, 807 P.2d

418]; Eeeler v. Superior Court (1956) 46 Cal.2d 596, 600 [297 P.2d 967].) To the same effect,

Code of'ivilProcedure 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.'his provision is

10

11

12

13

14

15

consistent with and codifies the courts'raditional 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 ofjustice."'Neary v. Regents ofUniversity ofCalifornia (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.

16 At the Court hearing this Thursday, unless Austin desires to perjure herself, you can ask her if
17

18

19

20

21

22

she drafted the purchase agreements in early 2017, thereby reflecting her knowledge that the

November 2016 agreement was not a final purchase agreement as Geraci and Weinstein allege.

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

may be excessive, but, I respectfully note the following in the hopes that it supports my requests

23 here. In Ross v. Figueroa (2006) 139 Cal.App.4th 856; 43 Cal. Rptr. 3d 289, the Court ofAppeal

24

25

26

27

28

[explicitlyrecognized the necessity and approved active judicial behavior in providing

affirmative assistance to pro se clients] such as myself: "the judge cannot rely on the pro per

'atig 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

ofwitnesses, and to otherwise protect their due process rights."

Lastly, I sincerely believe that this case also represents something larger than myself and

that ifthe damage and harm caused to me by Geraci and perpetuated and augmented by the acts

ofcounsel as described above, including their manipulations of this Court, are allowed to pass,

then it willprove 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 ofjustice

10

11

a litigant can expect is proportional to the financial means at the litigant's disposal." Neary v.

Regents ofUniversity ofCalifornia (1992) 3 Cal.4th 273, 287 (emphasis added).

12

13

14

15

Dated: January 22, 2017

By: ~L~TON

16

17

19

20

21

Verification: I, Darryl Cotton, verify that all
statements herein made that declare actions or
beliefs as to myself are true and correct and I
declare under penalty of perjury under the
State of California that the foregoing is true
and correct.

I also verify and confirm that all exhibits
attached hereto are true and correct copies as
stated.

D~ 83TTON

22

23

24

25

26

27

28
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I, Joe Hurtado, declare:
I

1. I am an individual residing in the County of San Diego and I have personal knowledge of

3 the facts stated below and, ifcalled 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.

Darryl Cotton informed 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 I help him

7
locate a new buyer for his property; (iv) I brokered a deal between Mr. Cotton and Mr. Richard

8

Martin for the sale of Mr. Cotton's property to Mr. Martin.
9

3. The day after the deal with Mr. Cotton and Mr. Martin was reached on March 21, 2017, Mr.

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").

4. Materially, on March 6, 2017, I attended a local cannabis event at which Gina Austin was a

14
speaker. At that event, I introduced myself and, at Mr. Cotton's request, let her know that he would

15
not be attending and speaking with her.

16

5. Throughout the course of the Geraci Litigation, the following sequence of events took place:
17

(i) Mr. Cotton attempted to represent himselfpro se in the Geraci Litigation; (ii) Mr, Cotton chose

19 to no longer represent himself in the Geraci Litigation and asked that I help him finance and

20 facilitate his legal representation; (iii) I identified Mr. David Demian and facilitated the full legal

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

Cross-Complaint; (b) failing to raise with the Court, at the oral hearing for a temporary restraining

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 -I-
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immediately after the TRO hearing, he acknowledged his failure to raise material arguments and

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 ofhis 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
6. I note that after the TRO hearing, I was approximately 5 feet away from Mr. Demian and the

7

attorney representing the City of San Diego. I expressly heard the attorney for the City of San Diego
8

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

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
than originally envisioned. And which is hard to describe in words.

15

g, Notably, the day after the Court declined Mr. Cotton's motion for reconsideration of his
16

I 7
application for a TRO, thereby confirming that Mr. Cotton was unlikely to prevail in the Geraci

lg 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

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

talking to others, being emotional, etc.)

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
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call the police and instead called a medical doctor I had recently been introduced to, Dr. Candido,

and explained the situation to her.

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

the authorities.

10 13. It is against my recommendation that Mr. Cotton is submitting his response to the Court on

the date hereof. I skimmed the very large document that appears to be over 1,000 pages that he

12

13

14

15

16

17

intends to file with the Court today and strongly recommended that he request additional time from

the Court, suggesting that to file such a document may actually be detrimental to him. However,

Mr. Cotton has stated his situation is even more dire than before and that he requires this action to

be speedily adjudicated, not just because ofhis dire financial situation, but for the well-being of his

mental and emotional state.

18

19

20
is tru

'y under the laws of the State of California that the foregoing

21

22

23 Jo

24

25

26

27
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Jan 2218,09020a CIMC p.1

I, Dr. Carolyn Candido, declare:
1

l. I am a licensed physician in the State ofCalifornia.
2

2. On December 13, 2017, I was contacted by Mr. Joe Hurtado who requested I examine a

4 friend ofhis, Mr. Darryl Cotton, who was speaking incoherently. Mr. Hurtado stated he was

concerned that Mr. Cotton may require medical attention but that Mr. Cotton did not want to

6
go to the Emergency Room,

7
3. I traveled to Mr. Hurtado's residence and met with Mr. Hurtado and Mr. Cotton.

8
4. Mr. Cotton was in a room by himself and initiallydid not allow me to examine him. After

9

approximately thirty minutes, Mr. Hurtado spoke with Mr. Cotton who then allowed me to

11 perform a physical examination.

12 5. Mr. Cotton had an elevated pulse, was speaking incoherently and exhibited signs ofanxiety,

13

15

16

17

panic and was expressing suicidal thoughts. His language vacillated from being clear to

incoherent. I am unclear as to what he was attempting to express, but Irom what I could

make out, he was in an emotional state due to matters related to some legal matter regarding

his property.

6. It is my diagnosis that he was suffering irom Acute Stress Disorder and that at that moment

19 in dme represented a danger to himself and others. Because ofhis express statements

20 regarding suicide and other expressions ofviolence as to unidentified third-parties, I

repeatedly requested that Mr. Cotton go to the Emergency Room, which he refused.

22
7. I communicated with Mr. Hurtado my diagnosis and expressed my concern for Mr. Cotton

23
regarding his statements, to the extent that they were clear, as they reflected an intent to

24

25
harm himself and others. Itwas my recommendation that Mr. Cotton not be by himself.

8. After speaking with Mr. Hurtado regarding Mr. Cotton, Mr. Hurtado promised to allow Mr.

27 Cotton to remain at that residence until such time as Mr. Cotton was calm.

28
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Jan 22 18, 09:20a CIMC p.2

9. Since that evening I have not met or spoken with Mr. Cotton.
1

2 1 declare under penalty ofperjury under the laws of the State ofCalifornia that the foregoing is

Irue and correct.

5

January 22, 2018
6

Dr. Carolyn Candido

10

12

13

15

16

17

18

19

21

23

25

26

2
DECLARATIONOF DR CAROLYNCANDIDO IN SUPPORT OF DARRYLCOTTON'S PETITION FOR

EMERGENCY WRIT OF SUPERSEDEAS AND WRIT OF MANDATE
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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.
2. Geraci. Cotton. 10-24-16. 12:38 PM.

2.1 Attachment
3. Geraci. Cotton. 11-2-16. 3:11 PM.

3.1 Attachment
4. Geraci. Cotton. 11-2-16. 9:13 PM.

5. Geraci. Cotton. 11-14-16. 10:26 AM.
5.1 Attachment
6. Geraci. Cotton. 2-27-17. 8:49 AM.
6.1 Attachment
7. Geraci. Cotton. 2-2-17. 8:51 AM.
7.1 Attachment
8. Cotton. Geraci. 3-3-17. 8:22 AM.
8.1 Attachment
9. Geraci. Cotton. 3-7-17. 12;05 PM.

9.1 Attachment
10. Cotton. Geraci. 3-16-17. 8:23 PM.

11. Cotton. Geraci. 3-17-17. 2:15 PM.

12. Geraci. Cotton. 3-18-17. 1:43 PM.

13. Cotton. Geraci. 3-19-17. 9:02 AM.
14. Geraci. Cotton. 3-19-17. 3:11 PM.

A-1

A-2

A-3

A-3.1

A-4

A-5

A-5.1

A-6

A-6.1

A-7

A-7.1
A-8

A-8.1

A-6

A-9.1

A-10

A-11

A-12

A-14
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15. Cotton. Geraci. 3-19-17. 6:47 PM.

16. Cotton. Geraci. 3-21-17. 3:18 PM.
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Subject: Automatic reply: test mail
From: Larry Geraci <Larryotfcsd.net)
To: darrylodalbercia.us
Date: Thursday, October 20, 2016 10;42:49 AM GMT-08:00

Thank you for your email...

I will be out of the office until Wednesday, October 26th, 2tu6. If you should need immediate assistance, please contact Becky ab
beckyotfcsd.net. You may also contact the office as well.

Thank you.
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Subject: Drawing
From: Larry Geraci <Larryotfcsd.net>
To: Darryl Cotton <darryloinda-gro.corn>
Date: Monday, October 24, 2016 11:38:28 AM GMT-08:00

Best Regards,

Larry E. Geraci, EA

Tax 6 Financial Center, inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92123

l/l/eb: LarrygeracL corn
Bust 858.576.2040
Fax: 858.630.3900

Circular 230 Disclaimer:

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication (including any attachments, enclosures, or other
accompanying materials) was not intended or written to be used, and it cannot be used, by any laxpayer for the purpose of avoiding penalties; furthermore. this communication
was nol intended or written to support the promotion or marketing of any of the transactions or matters it addresses. This email is considered a confidentml communication mid
is intended for the person or firm identified abave. ff you have received this in error, please contact us at f858)576-f040 and return this to us cr destroy it immediately. If you are
in possessiori of Ihi" confidential information, and you are iiot the intenrlr.d recipierit, you arr. hereby notified Itial any unauthorized disclosure, copying, distnbution or
dissemination ol the contents hereof is stnctly prohiiiited. Please notify the sander of this facsimile immediately and arrange for the return or destruction of this facsimile and all
attachments.

From: darrylodalbercia.us [mailto:darrylodalbercia.usl On Behalf Of Darryl Cotton
Sent: Monday, October 24, 2016 12I37 PM
To: Larry Geraci <Lariyotfcsd.net>
Subject: Test Send

Darryl Cotton, President

;;„„'8'"'y':6
"imam

—,.:....,~i-.'svuvvil

iso '

darrvlfainda-aro.corn
www.inda-aro.corn
PI1: 877.452.2244
Cell: 619.954.4447
Skype: dc.dalbercia

6176 Federal Blvd.
San Diego, CA. 92114
USA

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

1/3
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Subject: Agreement
From: Larry Geraci <Larry@tfcsd.net>
To: Darryl Cotton (darryl@inda-gro.corno
Date: Wednesday, November 2, 2016 2:11I61 PM GMT-08:00

Best Regards,

Larry E. Geraci, EA

Tax 6 Financial Center, Inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92223

Web: Larrygeraci,corn
Bus: S5S.576.2040
Fax: 858,630.3900

Circular 230 Disclaimer.

IRS regulations require us to advise you that. unless otherwise specigcagy noted, any federal tax advire in Ibis communication (inctumng any attachments, enclosures, cr other
accompanying materials) was not mtended or wntten to lie used, and it cannot be used, by any taxpayer For the purpose of avoiding penalties, furthermore, this communication
was nol intended or wntlen lo support Ihe promotion or marketing of any of the Iransoctions or matters it addresses. This emml is considered a confidential communication anil
is intended for the person or firm identified above. If you have received this in error, please contact us at (858)576-1040 and return this to us or destroy it immediately. If you are
in possession of this confidential information, and you are not the intended recipient, you are hereby notified that any unauthorized disclosure, copying, dislnbution or
dissemination of the contents hereof is slricgy prohibited. Please notify the sender of Ibis facsimile Immediately and arrange for the return or destruction of Ibis facsimile and ail
attachments.
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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 safes 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.

Lar Geraci
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of CaltfornZI
County of ~f1 AL/hO

On 8/)IV vs(DEC 2, 3/))(rg before me, ~(rlLS xn AESP ll 4//Iztft/

'k(pl(i-

(nsertt name and title of the officer)

personally appeared )Irn 1tfU I 5)II'/)Yl Gyle i%i'/0 KVcZA
who proved to me on the basis of shtisfactory evidence to be the person(st whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

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

WITNESS my hand and official seal,

Signature &~ ~ (Seal)
/

JESStCA NEWELL

Commission ry 2002598<,'-xe'Otary Pubtts.,CalifarniaX
San Diego County

My Comm. Expires Jan 27, 2017 f
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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.

Lar Geraci
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of Californ~i
County of ~6 4M'hO

on AfH)J/yyttoEy', 3/)l(ll before me, ~(ii(t~ Ww c r-f'. l.l Noi tr / kid (-
(insert name and title of the officer)

personally appeared )/xo V V t / I 5)II'/)Yl 0 Vill LAY' 0 KVc2Dt
who proved to me on the basis of sktisfactoty evidence to be the person(sf whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

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

WITNESS my hand and official seal.

Signature' {Seal)

JESSICA NEWELL
Commission ry 2002598
Notary Pubgc . California Izz San Diego County

My Comm. Expires Jan 27, 20t 7 g
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Subject: Re: Agreement
From: Larry Geraci <Larryotfcsd.net>
To: Darryl Cotton <darryloinda-gro.corn>
Date: Wednesday, November 2, 2016 8:13:54 PM GMT-08:00

No no problem at all

Sent from my iPhone

On Nov 2, 2016, at 6:55 PM, Darryl Cotton <darrvltBinda-aro.corn> 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'e not missing that language in any final agreement as it is a factored element in
my decision to sell the property. I'lbe fine ifyou would simply acknowledge that here
in a reply.

Regards.

Darryl Cotton, President

„'«4~«,4.'-'-;.:.',y'lbvace '-
.;, 's venin s

'rgb~i

darrvl(linda-aro.corn
www.inda-aro.corn
Ph: 877.452.2244
Cell: 619.954.4447
Skype: dc.dalbercia

6176 Federal Blvd.
San Diego, CA. 92114
USA

NOTICE; The information contained in the above message is confidential information solely for the use of the intended recipient. If the
reader of this message is not the intended recipient, the reader is notified that any use, dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error. please notify Inda-Oro immediately by telephone at
619.266 4004.

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

: Best Regards,
1/2
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. Larry'. Geraci, EA

Tax & Financial Center, Inc

5402 Ruffin Rd, St'e 200

: San Diego, Ca 92223

'ebi Larrtfaeraci.corn

Busy S5S.576.1040

Fax: 858.630.3900

Crrcutar 230 Disclaimer;

ffkS regiilations require us to advise you Ihat, unless otherwise speolicaiiy noted, any federal tax advice in this communication (including any attachments,
enclasures, or other accompanying materials I was not intended or wniteri lo be used, and it cannot be used, by any taxpayer for the purpose of avoiding
penalties; furthermore, this communication was nol intended or written to support Ihe promotion or marketing of any of the Iransactions ar matters il
addresses. This email is considered a confidential communication and is tnlended for the person or firm identified above. If you trave received ttiis in error.
please contact us at l858I578-1040 and return this lo us or destroy it immediately. If you are m possession of this confidential information, and you are not
the intended recipient, you are hereby nolifred that any unauthorized disclosure, copying, distnbution or dissemination of the contents hereof is strictly
prohibited. Please notify the sender of ttiis facsimile immediately anil arrange for the return or destruction of this facsimile and all attachments.

2/2
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Subject: Federal Blvd need sig ASAP
From: Larry Geraci <Larryotfcsd.net>
To: Darryl Cotton <darryloinda-gro.corn>
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 6 Financial Center, Inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92223

ii(yfeb: Larrygeraci. corn
8us: 858.576.2040
Fax: 858. 630.3900

Circular 230 Disclaimer:

II25 regulations require us to advise you that. unless otherwise spemficagy noted, any federal tax advice in this communication (including any attachments, enclosures, or other
accompanying materials) was not intended or written lo be used, and it cannot be used, by any taxpayer for the purpose of avoiding penatties; funhermore, this communication
was not intended or written lo support ttie promotion or marketing of any of Ihe transactians or matters it addresses. This email is considered a confirlential communication and
is intended for ihe person or firm identified above. Ifyou have received this in error, please contact us at (858)576-I 040 and return this to us or destroy it immediately. If you are
in possession of this confidential information, anil you are not Ihe intended recipient, you are hereby notified that any unauthorized disclosure, copying. distnbution or
dissemination of ttie contents hereof is stricuy prohibited. please notify the sender of this facsimile immediatety and arrange for the return or destruction of this facsimile and ag
attachments.
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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 lAPN 543-020-02-00)
authorize Abhay Schweitzer, Benjamin Peterson, and/or Carlos Gonzalez of TECHNE to view and make
copies of the County of San Diego Tax Assessor Building Records.

Signature

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

I, Darryl Cotton, owner of the property located at 6176 Federal Blvd, San Diego, CA (APN 543-020-02-00)
authorize Abhay Schweitzer, Benjamin Peterson, and/or Carlos Gonzalez of TECHNE to view and make
copies of the County of San Diego Tax Assessor Building Records.

Signature

Date

2/2
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Subject: Federal Blvd Property
From: Larry Geraci <Larryotfcsd.net)
To: Darryl Cotton <darryloinda-gro.corn>
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 6 Financial Center, Inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrygeraci. corn
Bus: 85S.576.104(0
Fax: 858,630.3900

Circular 230 Disclaimer

IRS regulabons require us to advise you that, unless otherwise speoficagy noted, any federal tax advice in this communication (including any altaohments, enclosures, or other
accompanying materials) was nol intended or written to lie used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; iunhermore, this communicatton
was not intended or written to support the promotion or marketing of any of the transactions or matters it addresses. This email is considered a confidential communication snd
is intended for the person or firm identified above. If you have received this in error, please contact us at (858)576-1040 and return Ibis to us or destroy it immediately. If you are
in possession of this confidential information, and you are not the intended recipient, you are hereby notified that any unauthorized disctosure, copying, distribution or
dissemination of ttie contents hereof is strrctly prohibited. Please notify the sender of Ibis lacsunile immediately «nd arrange for the return or destruction of this facsimile and aa
attachments.

1 / 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 dayof, 2017, by and between
DARRYL COTTON, an individual resident of San Diego, CA ("Seller" ), and 6176 FEDERAL
BLVDTRUST dated , 2017, or its assignee ("Buyer").

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, it is mutually covenanted and agreed by Seller and Buyer as
follows:

1. DEFINITIONS. For the purposes of this Agreement the following terms will be
defined as follows:

a. "Real Property": That certain real property commonly known as 6176
Federal Blvd., San Diego, California, as legally described in Exhibit "A"attached hereto and made
a part hereof.

b. "Date of Agreement": The latest date of execution of the Seller or the
Buyer, as indicated on the signature page.

c. "Purchase Price": The Purchase Price for the Property (defined below) is
Four Hundred Thousand Dollars ($ 400,000.00).

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

e. "Escrow Agent": The Escrow Agent is: [NAME]

f. "TitleCompany": The Title Company is: [NAME]

g. "TitleApproval Date": The Title Approval Date shall be twenty (20) days
followingBuyer's receipt of a Preliminary Title Report and all underlying documents,

h. "Closing", "Closing Date" and "Close of Escrow": These terms are used
interchangeably in this Agreement. The closing shall occur on or at 5:00 p.m., California time, on
the date fifteen (15) days from the date Buyer or its designated assign is approved by the city of San
Diego for a conditional use permit to distribute medical marijuana from the Real Property ("CUP").
Notwithstanding the foregoing, in no event shall Closing occur later than March I, 2018, unless
mutually agreed by the parties.

"Notices" willbe sent as follows to:

Buyer: 6176 Federal Blvd. Trust
6176 Federal Blvd.

I
6176 Federal Blvd. Purchase hgreemect

2 / 27
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San Diego, California 92114
Attn;
Fax No.:
Phone No.:

with a copy to: Austin Legal Group, APC
3990 Old Town Ave, A-112
San Diego, CA 92110,

Seller: Darryl Cotton
Address:
City, State, Zip
Attn:
Fax No.:
Phone No.:

Escrow Agent: [NAME]
[ADDRESS]

2. PURCHASE AND SALE. Subject to all of the terms and conditions of this
Agreement and for the consideration set forth, upon Closing Seller shall convey to Buyer, and
Buyer shall purchase from Seller, all of the following:

a. The Real Property and all of Seller's interest in all buildings, improvements,
facilities, fixtures and paving thereon or associated therewith (collectively, the "Improvements" ),
together with all easements, hereditaments and appurtenances thereto, subject only to the Permitted
Exceptions in accordance with Section S.b;

b. All other right, title and interest of Seller constituting part and parcel of the
Property (hereinafter defined), including, but not limited to, all lease rights, agreements, easements,
licenses, permits, tract maps, subdivision/condominium filings and approvals, air rights, sewer
agreements, water line agreements, utility agreements, water rights, oil, gas and mineral rights, all
licenses and permits related to the Property, and all plans, drawings, engineering studies located
within, used in connection with, or related to the Property, ifany 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. ~De osit. There shall be no Deposit required. It is acknowledged and agreed
that Buyer has provided Seller alternative consideration in lieu of the Deposit.

b. Cash Balance. Buyer shall deposit into Escrow the cash balance of the
Purchase Price, plus or minus prorations and costs pursuant to Section 15, in the form of cash, bank

6176 Federal Blvd. Purchase agteemeut
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cashier's check or confirmed wire transfer of funds not less than one (1) business day prior to the
Close ofEscrow.

4. ESCROW.

a. Execution of Form Escrow Instructions. Seller shall deposit this Agreement
with Escrow Agent upon full execution of same by Buyer and Seller, at which time escrow (the
"Escrow") shall be deemed to be opened. Escrow Agent shall thereafter promptly execute the
original of this Agreement, provide copies thereof to Buyer and Seller. Immediately upon receipt of
such duly executed copy of this Agreement, Escrow Agent shall also notify Seller and Buyer of the
opening of Escrow. This Agreement shall act as escrow instructions to Escrow Agent, and Escrow
Agent shall hereby be authorized and instructed to deliver the documents and monies to be
deposited into the Escrow pursuant to the terms of this Agreement. Escrow Agent shall prepare the
Escrow Agent's standard-form escrow agreement (if such a form is required by Escrow Agent),
which shall, to the extent that the same is consistent with the terms hereof and approved by Seller
and Buyer and not exculpate Escrow Agent from acts ofnegligence and/or willfulmisconduct, inure
to the benefit of Escrow Agent. Said standard form escrow instructions shall be executed by Buyer
and Seller and returned to Escrow Agent within three (3) business days from the date same are
received from Escrow Agent. To the extent that Escrow Agent's standard-form escrow agreement is
inconsistent with the terms hereof, the terms of this Agreement shall control. Should either party fail
to return the standard form escrow instructions to Escrow Agent in a timely manner, such failure
shall not constitute a material breach of this Agreement.

b. Close ofEscrow. Except as provided below, Escrow shall close no later than
the date provided for in Section 1, above.

c. Failure to Receive CUP. Should Buyer be denied its application for the CUP
or otherwise abandon its CUP application, it shall have the option to terminate this Agreement by
written notice to Seller, and the parties shall have no further liability to one another, except for the
"Buyer's Indemnity" (as detailed in Section 8 below).

5. TITLEMATTERS.

a. Preliminarv Title Renort/Review of Title. As soon as practicable, but in no
event later than five (5) business days after the Date of Agreement, Escrow Agent shall have
delivered or shall cause to be delivered to Buyer a Preliminary Title Report issued by Title
Company covering the Property (the "Preliminary Title Report" ), together with true copies of all
documents evidencing matters of record shown as exceptions to title thereon. Buyer shall have the
right to object to any exceptions contained in the Preliminary Title Report and thereby disapprove
the condition of title by giving written notice to Seller on or before the Title Approval Date as
defined in Section 1. Any such disapproval shall specify with particularity the defects Buyer
disapproves. Buyer's failure to timely disapprove in writing shall be deemed an approval of all
exceptions. IfBuyer disapproves ofany 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

6176 rederal Blvd..urchaae Agreement
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further liability to one another, except for the. Buyer's Indemnity. Seller's failure to timely notify
Buyer of its election, as provided above, shall conclusively be deemed to be Seller's election to
terminate this Agreement. For tluee (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 Excentions. The following exceptions shown on the Preliminary
Title Report (the "Permitted Exceptions" ) are approved by Buyer:

(1) Real property taxes not yet due and payable as of the Closing Date,
which shall be apportioned as hereinafter provided in Section 15;

(2) Unpaid installments of assessments not due and payable on or before
the Closing Date;

(3) Any matters affecting the Property that are created by, or with the
written consent of, Buyer;

(4) The pre-printed exclusions and exceptions that appear in the Owner's
Title Policy issued by the Title Company; and

(5) Any matter to which Buyer has not delivered a notice of a Title
Objection in accordance with the terms ofSection 5.a hereof.

Notwithstanding the foregoing or anything else to the contrary, Seller shall
be obligated, regardless ofwhether 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 t'axes and/or any other liens or security interests (cMandatory
Cure Items" ).

c. Title Policv. 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 ALTAExtended Owners Policy, provided that the issuance of said
ALTAPolicy 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 Survev 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, ifnecessary, and the
premium for the ALTAportion 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'
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 (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'nd
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'ees and costs of court, mechanics'iens 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, ifsuch sale is not consummated,
the termination of this Agreement. After each such inspection or investigation of the Property,
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Buyer agrees to immediately restore the Property or cause the Property to be restored to its
condition before each such inspection or investigation look place, at Buyer's sole expense.

9. COVENANTS OF SELLER. During the period from the Date of Agreement until
the earlier of termination of the Agreement or the Close 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
or unless such monetary encumbrance, charge or lien willbe 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. IfBuyer 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. IfBuyer rejects such matter, Seller shall notify Buyer within five (5)
business days whether it will cure such matter. IfSeller does not elect to cure such matter within
such period, Buyer may terminate this Agreement or waive its prior disapproval within three (3)
business days.

10. REPRESENTATIONS OF SELLER.

a. Seller represents and warrants to Buyer that:

(1) The execution and delivery by Seller of, and Seller's performance
under, this Agreement are within Seller's powers and have been duly authorized by all requisite
action.

(2) This Agreement constitutes the legal, valid and binding obligation of
Seller, enforceable in accordance with its terms, subject to laws applicable generally to applicable
bankruptcy, insolvency, reorganization, moratorium or similar laws or equitable principles affecting
or limiting the right ofcontracting parties generally.

(3) Performance of this Agreement by Seller will not result in a breach
of, or constitute any default under any agreement or instnunent to which Seller is a party, which
breach or default will adversely affect Seller's ability to perform its obligations under this
Agreement.
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(4) To Seller's knowledge, without duty of inquiry, the Property is not
presently the subject of any condemnation or similar proceeding, and to Seller's knowledge, no such
condemnation or similar proceeding is currently tlueatened 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 ofEscrow except as set forth in Exhibit "Cm 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 (Ie., Seller is not a non-resident alien, foreign corporation,
foreign partnership, foreign trust or foreign estate as those temis are defined in the Code and
regulations promulgated ).

(7) Seller (a) is not in receivership; (b) has not made any assignment
related to the Property for the benefit of creditors; (c) has not admitted in writing its inability to pay
its debts as they mature; (d) has not been adjudicated a bankrupt; (e) has not filed a petition in
voluntary bankruptcy, a petition or answer seeking reorganization, or an arrangement with creditors
under the Federal Bankruptcy Law or any other similar law or statute of the United States or any
state, and (f) does not have any such petition described in Clause (e) hereof filed against Seller.

(8) Seller has not received written notice, nor to the best of its
knowledge is it aware, of any actions, suits or proceedings pending or threatened against Seller
which affect title to the Property, or which would question the validity or enforceability of this
Agreement or of any action taken by Seller under this Agreement, in any court or before any
governmental authority, domestic or foreign.

(9) Unless otherwise disclosed herein in Exhibit D, to Seller's knowledge
without duty of inquiry, there does not exists any conditions or pending or threatening lawsuits
which would materially affect the Property, including but not limited to, underground storage, tanks,
soil and ground water.

(10) That Seller has delivered to Buyer all written information, records,
and studies in Seller's possession concerning hazardous, toxic, or govemmentally regulated
materials that are or have been stored, handled, disposed of, or released on the Property.

b. Ifafter the expiration of the Due Diligence Period but prior to the Closing,
Buyer or any of Buyer's partners, members, trustees and any officers, directors, employees, agents,
representatives and attorneys of Buyer, its partners, members or trustees (the "Buyer'
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). If at or prior to the Closing, Seller obtains actual knowledge that any of the
representations or warranties made herein by Seller are untrue, inaccurate or incorrect in any
material respect, Seller shall give Buyer written notice thereof within three (3) business days of
obtaining such knowledge (but, in any event, prior to the Closing). In such cases, Buyer, may elect
either (a) to consummate the transaction, or (b) to terminate this Agreement by written notice given
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to Seller on the Closing Date, in which event this Agreement shall be terminated, the Property
Information returned to the Seller and, thereafter, neither party shall have any further rights or
obligations hereunder except as provided in any section hereof that by its terms expressly provides
that it survives the termination of this Agreement.

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

11. REPRESENTATIONS AND WARRANTIES BY BUYER.

a. Buyer represents and warrants to Seller that:

(9) Buyer is duly organized and legally existing, the execution and
delivery by Buyer of, and Buyer's performance under, this Agreement are within Buyer'
organizational powers, and Buyer has the authority to execute and deliver this Agreement.

(10) This Agreement constitutes the legal, valid and binding obligation of
Buyer enforceable in accordance with its terms, subject to laws applicable generally to applicable
bankruptcy, insolvency, reorganization, moratorium or similar laws or equitable principles affecting
or limiting the rights ofcontracting parties generally.

(11) Performance of this Agreement will not result in any breach of, or
constitute any default under, any agreement or other instrument to which Buyer is a party, which
breach or default will adversely affect Buyer's ability to perform its obligations under this
Agreement.

(12) Buyer (a) is not in receivership or dissolution, (b) has not made any
assignment for the benefit of creditors, (c) has not admitted in writing its inability to pay its debts as
they mature, (d) has not been adjudicated a bankrupt, (e) has not filed a petition in voluntary
banlauptcy, a petition or answer seeking reorganization, or an arrangement with creditors under the
federal bankruptcy law, or any other similar law or statute of the United States or any state, or
(f) does not have any such petition described in (e) filed against Buyer.

(5) Buyer hereby warrants and agrees that, prior to Closing, Buyer
shall (i) conduct all examinations, inspections and investigations of each and every aspect of the
Property, (ii) review all relevant documents and materials concerning the Property, and (iii) ask
all questions related to the Property, which are or might be necessary, appropriate or desirable to
enable Buyer to acquire full and complete knowledge concerning the condition and fitness of the
Property, its suitability for any use and otherwise with respect to the Property.

12. DAMAGE. Risk of loss up to and including the Closing Date shall be borne by
Seller. Seller shall immediately notify Buyer in writing of the extent ofany 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 ifnecessary 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 destniction 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. IfBuyer elects (ii) above, Seller will cooperate with Buyer alter the Closing to
assist Buyer in obtaining the insurance proceeds from Seller's insurers. If the Property is not
materially damaged, then Buyer shall not have the right to terminate this Agreement, but Seller shall
at its cost repair the damage before the Closing in a manner reasonably satisfactory to Buyer or if
repairs cannot be completed before the Closing, credit Buyer at Closing for the reasonable cost to
complete the repair. "Material damage" and "Materially damaged" means damage reasonably
exceeding ten percent (10%) of the Purchase Price to repair or that entitles a tenant to terminate its
Lease.

13. CONDEMNATION. Seller shall immediately notify Buyer of any proceedings in
eminent domain that are contemplated, threatened or instituted by anybody having the power of
eminent domain over Property. Within ten (10) days after Buyer receives written notice from Seller
ofproceedings in eminent domain that are contemplated, threatened or instituted by anybody having
the power of eminent domain, and ifnecessary the Closing Date shall be extended to give Buyer the
full ten (10) day period to make such election, Buyer may: (i) terminate this Agreement and the
Earnest Money shall be iimnediately 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 Properly, 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. Closina Date. The consummation of the transaction contemplated herein
("Closing") shall occur on or before the Closing Date set forth in Section 1. Closing shall occur
through Escrow with the Escrow Agent. Unless otherwise stated herein, all funds shall be deposited
into and held by Escrow Agent. Upon satisfaction or completion of all closing conditions and
deliveries, the parties shall direct the Escrow Agent to immediately record and deliver the closing
documents to the appropriate parties and make disbursements according to the closing statement
executed by Seller and Buyer. The Escrow Agent shall agree in writing with Buyer that (1)
recordation of the Deed constitutes its representation that it is holding the closing documents,
closing funds and closing statements and is prepared and irrevocably committed to disburse the
closing funds in accordance with the closing statements and (2) release of funds to the Seller shall
irrevocably commit it to issue the Title Policy in accordance with this Agreement.

b. Seller's Deliveries in Escrow. On or prior to the Closing Date, Seller shall
deliver in escrow to the Escrow Agent the following:
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(13) Deed. A Special Warranty Deed mutually satisfactory to the parties,
executed and acknowledged by Seller, conveying to Buyer good, indefeasible and marketable fee
simple title to the Property, subject only to the Permitted Exceptions (the eDeed").

(14) Assianment of Intanaible Pronertv. 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 peimits, 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) Assianment and Assumption of Contracts. An assignment and
assumption of Leases from Seller to Buyer of landlord's interest in the Leases.

(4) FIRPTA. A non-foreign person affidavit that meets the requirements
ofSection 1445(b)(2) of the Internal Revenue Code, as amended.

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

c. Buver's 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) Assumntion of Intanaible Pronertv. A duly executed assumption of
the Assignment referred to in Section 14.b(2).

(3) Authoritv. 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. Closina Statements. Seller and Buyer shall each execute and deposit the
closing statement, such transfer tax declarations and such other instruments as are reasonably
required by the Title Company or otherwise required to close the Escrow and consummate the
acquisition of the Property in accordance with the terms hereof. Seller and Buyer hereby designate
Escrow Agent as the "Reporting Person" for the transaction pursuant to Section 6045(e) of the
Code and the regulations promulgated thereunder and agree to execute such documentation as is
reasonably necessary to effectuate such designation.
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e.

required hereby.
Title Policv. 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 ofTitle. The acceptance of transfer of title to the Property by Buyer
shall be deemed to be fullperformance 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 WillPav. At the Closing, Seller shall be charged the following:

(1) Allpremiums for an ALTAStandard Coverage Title Policy;

(2) One-half of all escrow fees and costs;

(3) Seller's share ofprorations; and

(4) One-half of all transfer taxes.

b. Buver WillPav. At the Closing, Buyer shall pay:

(1) Alldocument recording charges;

(2) One-half ofall escrow fees and costs;

(3) Additional charge for an ALTAExtended Coverage Title Policy, and
the endorsements required by Buyer;

(4) One-half ofall transfer taxes; and

(5) Buyer's share ofprorations.

c. Prorations.

(1) Taxes. All non-delinquent real estate taxes and assessments on the
Property willbe prorated as of the Closing Date based on the actual current tax bill. Ifthe 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 willbe made on the basis of the real estate taxes for
the immediately preceding tax year applied to the latest assessed valuation. Alldelinquent 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 willbe paid by Buyer to Seller.

(2) Utilities. Gas, water, electricity, heat, fuel, sewer and other utilities
and the operating expenses relating to the Property shall be prorated as of the Close of Escrow. If
the parties hereto are unable to obtain final meter readings as of the Close of Escrow, then such
expenses shall be estimated as of the Close of Escrow based on the prior operating history of the
Property.

16. CLOSING DELIVERIES.

a. Disbursements And Other Actions bv Escrow Aaent. At the Closing,
Escrow Agent willpromptly 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 ofSeller; 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.

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

(4) Deliverv ofDocuments to Buver 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. DEFAULTAND REMEDIES

a. Seller's Default. IfSeller fails to comply in any material respect with
any of the provisions of this Agreement, subject to a right to cure, or breaches any of its
representations or warranties set forth in this Agreement prior to the Closing, then Buyer may:

(1) Terminate this Agreement and neither parly 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 Seller'
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b. Buver's Default - Liouidated Damaaes, 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 IMPRACTICALAND/OR EXTREMELYDIFFICULTTO
FIX OR ESTABLISH THE ACTUALDAMAGESUSTAINED BY SELLER AS A RESULT OF
SUCH DEFAULT BY BUYER, AND AGREE THATTHE DEPOSITS ARE A REASONABLE
APPROXIMATIONTHEREOF. ACCORDINGLY, IN THE EVENT THATBUYER 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 LIQUIDATEDDAMAGES OF SELLER, AND SHALL BE SELLER'
SOLE AND EXCLUSIVE REMEDY. SELLER AGREES TO WAIVE ALL OTHER
REMEDIES AGAINST BUYER WHICH SELLER MIGHT OTHERWISE HAVE AT LAW OR
IN EQUITY BY REASON OF SUCH DEFAULTBY BUYER. THE LIQUIDATEDDAMAGES
ARE NOT INTENDED TO BE A FORFEITURE OR PENALTY, BUT ARE INTENDED TO
CONSTITUTE LIQUIDATEDDAMAGES TO SELLER.

Seller's Initials Buyer's Initials

c. Escrow Cancellation Followina a Termination Notice. If either party
terminates this Agreement as permitted under any provision of this Agreement by delivering a
termination notice to Escrow Agent and the other party, Escrow shall be promptly cancelled and,
Escrow Agent shall return all documents and funds to the parties who deposited them, less
applicable Escrow cancellation charges and expenses. Promptly upon presentation by Escrow
Agent, the parties shall sign such instruction and other instruments as may be necessary to effect the
foregoing Escrow cancellation.

d. Other Exoenses. If this Agreement is terminated due to the default of a

party, then the defaulting party shall pay any fees due to the Escrow Agent for holding the Deposits
and any fees due to the Title Company in connection with issuance of the Preliminary Title report
and other title matters (together, "Escrow Cancellation Charges" ). IfEscrow fails to close for any
reason, other than a default under this Agreement, Buyer and Seller shall each pay one-half (Yl) of
any Escrow Cancellation Charges.

18. MISCELLANEOUS.

a. Entire Aareement. This Agreement, together with the Exhibits and
schedules hereto, contains all representations, warranties and covenants made by Buyer and Seller
and constitutes the entire understanding between the parties hereto with respect to the subject matter
hereof. Any prior correspondence, memoranda or agreements are replaced in total by this
Agreement together with the Exhibits and schedules hereto.

b. Time. Time is of the essence in the performance of each of the
parties'espectiveobligations contained herein.
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c. Attornevs'ees. 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'ees 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. Ifthe party which shall have commenced or instituted the
action, suit or proceeding shall dismiss or discontinue it without the concurrence of the other party,
such other party shall be deemed the prevailing party.

d. AssiEnment. Buyer's rights and obligations hereunder shall be assignable
without the prior consent of Seller.

e. Governina Law. This Agreement shall be governed by and construed in
accordance with the laws of the State ofCalifornia.

f. Confidentialitv 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 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. IfBuyer 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. Internretation of Aureement. The article, section and other headings of this
Agreement are for convenience ofreference only and shall not be construed to affect the meaning of
any provision contained herein. Where the context so requires, the use of the singular shall include
the plural and vice versa and the use of the masculine shall include the feminine and the neuter. The
term "person" shall include any individual, partnership, joint venture, corporation, trust,
unincorporated association, any other entity and any government or any department or agency
thereof, whether acting in an individual, fiduciary or other capacity.

6116 Federal Blvd. Purchase Bgreeeeht

15 / 27

Case 3:20-cv-00656-JO-DEB   Document 45   Filed 10/13/22   PageID.2192   Page 141 of 504



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 Leaallv Bindinu 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 ifand 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 Partnershin. 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.

lc. No Third Partv Beneficiarv. The provisions of this Agreement are not
intended to benefit any third parties.

1. 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. Invaliditv and Waiver. Ifany portion of this Agreement is held invalid or
inoperative, then so far as is reasonable and possible the remainder of this Agreement shall be
deemed valid and operative, and effect shall be given to the intent manifested by the portion held
invalid or inoperative. The failure by either party to enforce against the other any term or provision
of this Agreement shall be deemed not to be a waiver of such party's right to enforce against the
other party the same or any other such term or provision, unless made in writing.

n. Notices. Allnotices required or permitted hereunder shall be in writing and
shall be served on the parties at the addresses set forth in Section l. Any such notices shall be either
(a) sent by overnight delivery using a nationally recognized overnight courier, in which case notice
shall be deemed delivered one business day after deposit with such courier, (b) sent by telefax or
electronic mail, in which case notice shall be deemed delivered upon confirmation of delivery if
sent prior to 5:00 p.m. on a business day (otherwise, the next business day), or (c) sent by personal
delivery, in which case notice shall be deemed delivered upon receipt. A party's address may be
changed by written notice to the other party; provided, however, that no notice of a change of
address shall be effective until actual receipt of such notice. Copies of notices are for informational
purposes only, and a failure to give or receive copies of any notice shall not be deemed a failure to
give notice. Notices given by counsel to the Buyer shall be deemed given by Buyer and notices
given by counsel to the Seller shall be deemed given by Seller.

o. Calculation of Time Periods. Unless otherwise specified, in computing any
period of time described herein, the day of the act or event after which the designated period of time
begins to run is not to be included and the last day of the period so computed is to be included,

15
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unless such last day is a Saturday, Sunday or legal holiday, in which event the period shall run until
the end of the next day which is neither a Saturday, Sunday, or legal holiday. The last day of any
period of time described herein shall be deemed to end at 5:00 p.m. California time.

p. Brokers. The parties represent and warrant to each other that no broker or
finder was instrumental in arranging or bringing about this transaction.

q. Procedure for Indemnitv. The following provisions govern actions for
indemnity under this Agreement. Promptly after receipt by an indemnitee of notice of any claim,
such indemnitee will, ifa 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 ifand 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 willnot relieve it ofany liabilitythat
it may have to any indemnitee other than under this indemnity. Ifan indemnitee settles a claim
without the prior written consent of the indemnitor, then the indemnitor shall be released from
liabilitywith 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 Counternarts. This Agreement may be executed in any number
of counterparts, each of which shall be deemed to be an original, and all of such counterparts shall
constitute one Agreement. To facilitate execution of this Agreement, the parties may execute and
exchange by telephone facsimile counterparts of the signature pages.

t. Section 1031 Exchanae. Either party may consummate the purchase or sale

(as applicable) of the Property as part of a so-called like kind exchange (an "Exchange" ) pursuant
to Section 1031 of the Internal Revenue Code of 1986, as amended (the "Code"), provided that; (a)
the Closing shall not be delayed or affected by reason of the Exchange nor shall the consummation
or accomplishment of an Exchange be a condition precedent or condition subsequent to the
exchanging party's obligations under this Agreement; (b) the exchanging party shall effect its
Exchange through an assignment of this Agreement, or its rights under this Agreement, to a

qualified inteimediary (c) neither party shall be required to talce an assignment of the purchase
16
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agreement for relinquished or replacement property or be required to acquire or hold title to any real
property for purposes of consummating an Exchange desired by the other party; and (d) the
exchanging party shall pay any additional costs that would not otherwise have been incurred by the
non-exchanging party had the exchanging patty not consummated the transaction through an
Exchange. Neither party shall by this Agreement or, acquiescence to an Exchange desired by the
other party, have its rights under this Agreement affected or diminished in any manner or be
responsible for compliance with or be deemed to have warranted to the exchanging party that its
Exchange in fact complies with Section 1031 of the Code.

u. Incornoration of Recitals/Exhibits. All recitals set forth herein above and
the exhibits attached hereto and referred to herein are incorporated in this Agreement as though
fully set forth herein.

v. Partial Invaliditv. Ifany provision of this Agreement is held by a court
of competent jurisdiction to be invalid or unenforceable, the remainder of the Agreement shall
continue in full force and effect and shall in no way be impaired or invalidated, and the parties
agree to substitute for the invalid or unenforceable provision a valid and enforceable provision
that most closely approximates the intent and economic effect of the invalid or unenforceable
provision.

w. Waiver of Covenants. Conditions or Remedies. The waiver by one party
of the performance of any covenant, condition or promise, or of the time for performing any act,
under this Agreement shall not invalidate this Agreement nor shall it be considered a waiver by
such party of any other covenant, condition or promise, or of the time for performing any other
act required, under this Agreement. The exercise of any remedy provided in this Agreement
shall not be a waiver of any consistent remedy provided by law, and the provisions of this
Agreement for any remedy shall not exclude any other consistent remedies unless they are
expressly excluded.

x. Legal Advice. Each party has received independently legal advice from
its attorneys with respect to the advisability of executing this Agreement and the meaning of the
provisions hereof. The provisions of this Agreement shall be construed as to the fair meaning and
not for or against any party based upon any attribution of such party as the sole source of the
language in question.

y. Memorandum of Aareement. Buyer and Seller shall execute and notarize
the Memorandum of Agreement included herewith as Exhibit E, which Buyer may record with
the county of San Diego, in its sole discretion.

SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective the
day and year first set forth above.

BUYER;

6176 FEDERAL BLVDTRUST

SELLER:

DARRYLCOTTON.

By:

Printed:

Its; Trustee

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

Date; , 2017

By;

Escrow Officer

18
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EXHIBIT"A"

LEGALDESCRIPTION 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

23
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EXHIBIT"D"

THREATENED OR PENDING LAWSUITS
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EXHIBIT"E"

MEMORANDUMOF AGREEMENT
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AGREKNKNTOF PURCHASE AND SALKOF REAL PROPERTY

THIS AGREEMENT OF PURCHASE AND SALE OF REAL PROPERTY
("Agreement" ) is made and entered into this dayof, 2017, by and between
DARRYL COTTON, an individual resident of San Diego, CA ("Seller" ), and 6176 FEDERAL
BLVDTRUST dated , 2017, or its assignee ("Buyer").

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, it is mutually covenanted and agreed by Seller and Buyer as
follows:

1. DEFINITIONS. For the purposes of this Agreement the following terms will be
defined as follows:

a. "Real Property": That certain real property commonly known as 6176
Federal Blvd., San Diego, California, as legally described in Exhibit "A"attached hereto and made
a patt hereof.

b. "Date of Agreement": The latest date of execution of the Seller or the
Buyer, as indicated on the signature page.

c. "Purchase Price": The Purchase Price for the Property (defined below) is
Four Hundred Thousand Dollars ($400,000.00).

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

e. "Escrow Agent": The Escrow Agent is: [NAME]

f. "Title Company": The Title Company is: INAME]

g. "TitleApproval Date": The Title Approval Date shall be twenty (20) days
followingBuyer's receipt of a Preliminary Title Report and all underlying documents.

h, "Closing", "Closing Date" and "Close of Escrow": These terms are used
interchangeably in this Agreement. The closing shall occur on or at 5:00 p.m., California time, on
the date fifteen (15) days from the date Buyer or its designated assign is approved by the city of San
Diego for a conditional use permit to distribute medical marijuana from the Real Property ("CUF').
Notwithstanding the foregoing, in no event shall Closing occur later than March I, 2018, unless
mutually agreed by the parties.

"Notices" willbe sent as follows to:

Buyer: 6176 Federal Blvd. Trust
6176 Federal Blvd.
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San Diego, California 92114
Attn:
Fax No.:
Phone Nox

with a copy to; Austin Legal Group, APC
3990 Old Town Ave, A-112
San Diego, CA 92110,

Seller: Darryl Cotton
Address:
City, State, Zip
Attn:
Fax Nos
Phone Nos

Escrow Agent: [NAMEj
[ADDRESSj

2. PURCHASE AND SALE. Subject to all of the terms and conditions of this
Agreement and for the consideration set forth, upon Closing Seller shall convey to Buyer, and
Buyer shall purchase from Seller, all of the following:

a. The Real Property and all of Seller's interest in all buildings, improvements,
facilities, fixtures and paving thereon or associated therewith (collectively, the "Improvements" ),
together with all easements, hereditaments and appurtenances thereto, subject only to the Permitted
Exceptions in accordance with Section 5.b;

b. All other right, title and interest of Seller constituting part and parcel of the
Property (hereinafter defined), including, but not limited to, all lease rights, agreements, easements,
licenses, permits, tract maps, subdivision/condominium filings and approvals, air rights, sewer
agreements, water line agreements, utility agreements, water rights, oil, gas and mineral rights, all
licenses and permits related to the Property, and all plans, drawings, engineering studies located
within, used in connection with, or related to the Property, ifany 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. ~De osit. There shall be no Deposit required. It is acknowledged and agreed
that Buyer has provided Seller alternative consideration in lieu of the Deposit.

b. Cash Balance. Buyer shall deposit into Escrow the cash balance of the
Purchase Price, plus or minus prorations and costs pursuant to Section 15, in the form of cash, bank
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cashier's check or confirmed wire transfer of funds not less than one (I) business day prior to the
Close ofEscrow.

4. ESCROW.

a. Execution of Form Escrow Instnictions, Seller shall deposit this Agreement
with Escrow Agent upon full execution of same by Buyer and Seller, at which time escrow (the
"Escrow") shall be deemed to be opened. Escrow Agent shall thereafter promptly execute the
original of this Agreement, provide copies thereof to Buyer and Seller. Immediately upon receipt of
such duly executed copy of this Agreement, Escrow Agent shall also notify Seller and Buyer of the
opening of Escrow. This Agreement shall act as escrow instructions to Escrow Agent, and Escrow
Agent shall hereby be authorized and instructed to deliver the documents and monies to be
deposited into the Escrow pursuant to the terms of this Agreement. Escrow Agent shall prepare the
Escrow Agent's standard-foim 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 ofnegligence and/or willfulmisconduct, inure
to the benefit ofEscrow Agent. Said standard form escrow instructions shall be executed by Buyer
and Seller and returned to Escrow Agent within three (3) business days from the date same are
received from Escrow Agent. To the extent that Escrow Agent's standard-form escrow agreement is
inconsistent with the terms hereof, the terms of this Agreement shall control. Should either party fail
to return the standard form escrow instructions to Escrow Agent in a timely manner, such failure
shall not constitute a material breach of this Agreement.

b. Close ofEscrow. Except as provided below, Escrow shall close no later than
the date provided for in Section I, above.

c. Failure to Receive CUP. Should Buyer be denied its application for the CUP
or otherwise abandon its CUP application, it shall have the option to terminate this Agreement by
written notice to Seller, and the parties shall have no further liability to one another, except for the
"Buyer's Indemnity" (as detailed in Section 8 below).

5. TITLEMATTERS.

a. Preliminarv Title Renort/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. IfBuyer disapproves of any matter affecting title, Seller shall have the option to elect to
(i) cure or remove any one or more of such exceptions by notifying Buyer within five (5) business
days from Seller's receipt of Buyer's disapproval, or (ii) terminate this Agreement, in which event
Buyer shall receive a refund of its Deposit and all accrued interest, and the parties shall have no
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further liability to one another, except for the Buyer's Indemnity. Seller's failure to timely notify
Buyer of its election, as provided above, shall conclusively be deemed to be Seller's election to
terminate this Agreement. For three (3) business days following Seller's actual or deemed election
to terminate this Agreement, Buyer shall have the right to waive, in writing, any one or more of
such title defects that Seller has not elected to cure or remove and thereby rescind Seller's election to
terminate and close Escrow, taking title to the Property subject to such title exceptions.

b. PetTnitted Excentions. 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) 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 ofSection 5.a hereof.

Notwithstanding the foregoing or anything else to the contrary, Seller shall
be obligated, regardless ofwhether 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 (eMandatory
Cure Items" ).

c. Title Policv. 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 ALTAExtended Owners Policy, provided that the issuance of said
ALTAPolicy 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 Survev 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, ifnecessary, and the
premium for the ALTAportion 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 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'
intention use and, in Buyers sole discretion) and, in Buyer's sole and absolute judgment and
discretion, to determine whether the Property is acceptable to Buyer in its present condition and to
obtain all necessary internal approvals. Notwithstanding anything to the contrary in this Agreement,
Buyer may terminate this Agreement by giving notice of termination (a "Due Diligence
Termination Notice") to Seller on or before the last day of the Due Diligence Period, in which
event Buyer shall receive the immediate return of the Deposit and this Agreement shall terminate,
except that Buyer's Indemnities set forth on Section 8, shall survive such termination.

8. PHYSICAL INSPECTION: BUYERS INDEMNITIES.

a. Buyer shall have the right, upon reasonable notice and during regular
business hours, to physically inspect on a non-intrusive basis, and to the extent Buyer desires, to
cause one or more representatives of Buyer to physically inspect on a non-intrusive basis, the
Property without interfering with the occupants or operation of the Property Buyer shall make all
inspections in good faith and with due diligence. All inspection fees, appraisal fees, engineering
fees and other expenses of any kind incurred by Buyer relating to the inspection of the Property will
be solely Buyer's expense. Seller shall cooperate with Buyer in all reasonable respects in making
such inspections. To the extent that a Phase I environmental assessment acceptable to Seller
justifies it, Buyer shall have the right to have an independent environmental consultant conduct an
environmental inspection in excess of a Phase I assessment of the Property. Buyer shall notify
Seller not less than one (1) business day in advance of making any inspections or interviews. In
making any inspection or interviews hereunder, Buyer will treat, and will cause any representative
of Buyer to treat, all information obtained by Buyer pursuant to the terms of this Agreement as
strictly confidential except for such information which Buyer is required to disclose to its
consultants, attorneys, lenders and transferees.

b. Buyer agrees to keep the Property free and clear of all mechanics'nd
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 (tluough legal counsel reasonably acceptable
to Seller), and hold Seller, and the Property, harmless from all damage, loss or liability, including
without limitation attorney'ees and costs of court, mechanics'iens 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, ifsuch sale is not consummated,
the termination of this Agreement. After each such inspection or investigation of the Property,
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Buyer agrees to inuuediately restore the Property or cause the Property to be restored to its
condition before each such inspection or investigation look place, at Buyer's sole expense.

9. COVENANTS OF SELLER. During the period from the Date of Agreement until
the earlier of termination of the Agreement or the Close 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
or unless such monetary encumbrance, charge or lien willbe 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. IfBuyer 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. IfBuyer rejects such matter, Seller shall notify Buyer within five (5)
business days whether it will cure such matter. IfSeller 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 Seller's performance
under, this Agreement are within Seller's powers and have been duly authorized by all requisite
action.

(2) This Agreement constitutes the legal, valid and binding obligation of
Seller, enforceable in accordance with its terms, subject to laws applicable generally to applicable
bankruptcy, insolvency, reorganization, moratorium or similar laws or equitable principles affecting
or limiting the right ofcontracting parties generally.

(3) Performance of this Agreement by Seller will not result in a breach
of, or constitute any default under any agreement or instrument to which Seller is a party, which
breach or default will adversely affect Seller's ability to perform its obligations under this
Agreement,
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(4) To Seller's knowledge, without duty of inquiry, the Property is not
presently the subject of any condemnation or similar proceeding, and to Seller's knowledge, no such
condenmation 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 ofEscrow except as set forth in Exhibit "C" attached hereto and made a part hereof.

(6) Seller is not a "foreign person" within the meaning of Section 1445
of the Internal Revenue Code of 1986 (i.e., Seller is not a non-resident alien, foreign corporation,
foreign partnership, foreign trust or foreign estate as those terms are defined in the Code and
regulations promulgated ).

(7) Seller (a) is not in receivership; (b) has not made any assignment
related to the Property for the benefit ofcreditors; (c) has not admitted in writing its inability to pay
its debts as they mature; (d) has not been adjudicated a bankrupt; (e) has not filed a petition in
voluntary bankruptcy, a petition or answer seeking reorganization, or an arrangement with creditors
under the Federal Bankruptcy Law or any other similar law or statute of the United States or any
state, and (f) does not have any such petition described in Clause (e) hereof filed against Seller.

(8) Seller has not received written notice, nor to the best of its
knowledge is it aware, of any actions, suits or proceedings pending or threatened against Seller
which affect title to the Property, or which would question the validity or enforceability of this
Agreement or of any action taken by Seller under this Agreement, in any court or before any
governmental authority, domestic or foreign.

(9) Unless otherwise disclosed herein in Exhibit D, to Seller's knowledge
without duty of inquiry, there does not exists any conditions or pending or threatening lawsuits
which would materially affect the Property, including but not limited to, underground storage, tanks,
soil and ground water.

(10) That Seller has delivered to Buyer all written information, records,
and studies in Seller's possession concerning hazardous, toxic, or govemmentally regulated
materials that are or have been stored, handled, disposed of, or released on the Property.

b. Ifafter the expiration of the Due Diligence Period but prior to the Closing,
Buyer or any of Buyer's partners, members, trustees and any officers, directors, employees, agents,
representatives and attorneys of Buyer, its partners, members or trustees (the "Buyer'
Representatives" ) obtains knowledge that any of the representations or warranties made herein by
Seller are untrue, inaccurate or incorrect in any material respect, Buyer shall give Seller written
notice thereof within three (3) business days of obtaining such knowledge (but, in any event, prior to
the Closing). If at or prior to the Closing, Seller obtains actual knowledge that any of the
representations or warranties made herein by Seller are untrue, inaccurate or incorrect in any
material respect, Seller shall give Buyer written notice thereof within three (3) business days of
obtaining such knowledge (but, in any event, prior to the Closing). In such cases, Buyer, may elect
either (a) to consummate the transaction, or (b) to terminate this Agreement by written notice given
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to Seller on the Closing Date, in which event this Agreement shall be terminated, the Property
Information returned to the Seller and, thereafter, neither party shall have any further rights or
obligations hereunder except as provided in any section hereof that by its terms expressly provides
that it survives the termination of this Agreement.

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

11. REPRESENTATIONS AND WARRANTIES BY BUYER.

a. Buyer represents and warrants to Seller that:

(9) Buyer is duly organized and legally existing, the execution and
delivery by Buyer of, and Buyer's performance under, this Agreement are within Buyer'
organizational powers, and Buyer has the authority to execute and deliver this Agreement.

(10) This Agreement constitutes the legal, valid and binding obligation of
Buyer enforceable in accordance with its terms, subject to laws applicable generally to applicable
bankruptcy, insolvency, reorganization, moratorium or similar laws or equitable principles affecting
or limiting the rights of contracting parties generally.

(11) Performance of this Agreement will not result in any breach of, or
constitute any default under, any agreement or other instrument to which Buyer is a party, which
breach or default will adversely affect Buyer's ability to perform its obligations under this
Agreement.

(12) Buyer (a) is not in receivership or dissolution, (b) has not made any
assignment for the benefit of creditors, (c) has not admitted in writing its inability to pay its debts as
they mature, (d) has not been adjudicated a bankrupt, (e) has not filed a petition in voluntary
bankruptcy, a petition or answer seeking reorganization, or an arrangement with creditors under the
federal bankruptcy law, or any other similar law or statute of the United States or any state, or
(1) does not have any such petition described in (e) filed against Buyer.

(5) Buyer hereby warrants and agrees that, prior to Closing, Buyer
shall (i) conduct all examinations, inspections and investigations of each and every aspect of the
Property, (ii) review all relevant documents and materials concerning the Property, and (iii) ask
all questions related to the Property, which are or might be necessary, appropriate or desirable to
enable Buyer to acquire full and complete knowledge concerning the condition and fitness of the
Property, its suitability for any use and otherwise with respect to the Property.

12. DAMAGE. Risk of loss up to and including the Closing Date shall be borne by
Seller. Seller shall immediately notify Buyer in writing of the extent of any damage to the Property.
In the event of any material damage to or destruction of the Property or any portion thereof, Buyer

8
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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 ifnecessary the Closing Date shall be extended to give Buyer the full
ten (10) day period to malce 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 destmction 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. IfBuyer elects (ii) above, Seller will cooperate with Buyer after the Closing to
assist Buyer in obtaining the insurance proceeds from Seller's insurers. If the Property is not
materially damaged, then Buyer shall not have the right to terminate this Agreement, but Seller shall
at its cost repair the damage before the Closing in a manner reasonably satisfactory to Buyer or if
repairs cannot be completed before the Closing, credit Buyer at Closing for the reasonable cost to
complete the repair. "Material damage" and "Materially damaged" means damage reasonably
exceeding ten percent (10%) of the Purchase Price to repair or that entitles a tenant to terminate its
Lease.

13. CONDEMNATION. Seller shall immediately notify Buyer of any proceedings in
eminent domain that are contemplated, threatened or instituted by anybody having the power of
eminent domain over Property. Within ten (10) days after Buyer receives written notice from Seller
ofproceedings in eminent domain that are contemplated, threatened or instituted by anybody having
the power of eminent domain, and ifnecessary the Closing Date shall be extended to give Buyer the
full ten (10) day period to make such election, Buyer may: (i) terminate this Agreement and the
Earnest Money shall be immediately returned to Buyer; or (ii) proceed under this Agreement, in
which event Seller shall, at the Closing, assign to Buyer its entire right, title and interest in and to
any condemnation award related to the Real Property, and Buyer shall have the sole right during the
pendency of this Agreement to negotiate and otherwise deal with the condemning authority in
respect of such matter. Buyer shaH not have any right or claim to monies relating to Sellers loss of
income prior to closing.

14. CLOSING

a. Closinu Date. The consummation of the transaction contemplated herein
("Closing") shall occur on or before the Closing Date set forth in Section 1. Closing shall occur
through Escrow with the Escrow Agent. Unless otherwise stated herein, aH funds shall be deposited
into and held by Escrow Agent. Upon satisfaction or completion of aH 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 (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 shaH
irrevocably commit it to issue the Title Policy in accordance with this Agreement.

b. Seller's Deliveries in Escrow. On or prior to the Closing Date, Seller shall
deliver in escrow to the Escrow Agent the following:
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(13) Deed. A Special Warranty Deed mutually satisfactory to the parties,
executed and acknowledged by Seller, conveying to Buyer good, indefeasible and marketable fee
simple title to the Property, subject only to the Permitted Exceptions (the "Deed" ).

(14) Assianment of Intangible Pronerty. Such assignments and other
documents and certificates as Buyer may reasonably require in order to fully and completely
transfer and assign to Buyer all of Seller's right, title, and interest, in and to the Intangibles, all
documents and contracts related thereto, Leases, and any other permits, rights applicable to the
Property, and any other documents and/or materials applicable to the Property, if any. Such
assignment or similar document shall include an indemnity by Buyer to Seller for all matters
relating to the assigned rights, and benefits following the Closing Date.

(3) Assimunent and Assumntion of Contracts. An assignment and
assumption of Leases from Seller to Buyer of landlord's interest in the Leases.

(4) FIRPTA. A non-foreign person affidavit that meets the requirements
ofSection 1445(b)(2) of the Internal Revenue Code, as amended.

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

c. Buver's Deliveries in Escrow. On or prior to the Closing Date, Buyer shall
deliver in escrow to the Escrow Agent the following:

(1) Purchase Price. The Purchase Price, less the Deposits, plus or minus
applicable prorations, deposited by Buyer with the Escrow Agent in immediate funds wired or
deposited for credit into the Escrow Agent's escrow account.

(2) Assumntion of Intanaible Pronertv. A duly executed assumption of
the Assignment referred to in Section 14.b(2).

(3) Authoritv. 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. Closina Statements. Seller and Buyer shall each execute and deposit the
closing statement, such transfer tax declarations and such other instruments as are reasonably
required by the Title Company or otherwise required to close the Escrow and consummate the
acquisition of the Property in accordance with the terms hereof. Seller and Buyer hereby designate
Escrow Agent as the "Reporting Person" for the transaction pursuant to Section 6045(e) of the
Code and the regulations promulgated thereunder and agree to execute such documentation as is
reasonably necessary to effectuate such designation.
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e.

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 ofTitle. The acceptance of transfer of title to the Property by Buyer
shall be deemed to be fullperformance 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 WillPav. At the Closing, Seller shall be charged the following:

(1) Allpremiums for an ALTAStandard Coverage Title Policy;

(2) One-half ofall escrow fees and costs;

(3) Seller's share ofprorations; and

(4) One-half of all transfer taxes.

b. Buver WillPav. At the Closing, Buyer shall pay:

(1) Alldocument recording charges;

(2) One-half ofall escrow fees and costs;

(3) Additional charge for an ALTAExtended Coverage Title Policy, and
the endorsements required by Buyer;

(4) One-half ofall transfer taxes; and

(5) Buyer's share ofprorations.

c. Prorations,

(I) 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. Ifthe 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 willbe made on the basis of the real estate taxes for
the immediately preceding tax year applied to the latest assessed valuation. Alldelinquent 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 willbe paid by Buyer to Seller,

(2) Utilities. Gas, water, electricity, heat, fuel, sewer and other utilities
and the operating expenses relating to the Property shall be prorated as of the Close of Escrow. If
the parties hereto are unable to obtain final meter readings as of the Close of Escrow, then such
expenses shall be estimated as of the Close of Escrow based on the prior operating history of the
Property.

16. CLOSING DELIVERIES.

a. Disbursements And Other Actions bv Escrow Aaent. At the Closing,
Escrow Agent willpromptly 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 ofSeller; and

(b) Disburse the remaining balance, if any, of the funds deposited by
Buyer to Buyer, less amounts chargeable to Buyer.

(2) RecordinE. 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.

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

(4) Deliverv of Documents to Buver 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. DEFAULTAND REMEDIES

a. Seller's Default. IfSeller 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:

(I) 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 Seller'
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b. Buver's Default - Liauidated Damaaes. 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 IMPRACTICALAND/OR EXTREMELYDIFFICULTTO
FIX OR ESTABLISH THE ACTUALDAMAGESUSTAINED BY SELLER AS A RESULT OF
SUCH DEFAULT BY BUYER, AND AGREE THATTHE DEPOSITS ARE A REASONABLE
APPROXIMATIONTHEREOF. 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 LIQUIDATEDDAMAGES OF SELLER, AND SHALL BE SELLER'
SOLE AND EXCLUSIVE REMEDY. SELLER AGREES TO WAIVE ALL OTHER
REMEDIES AGAINST BUYER WHICH SELLER MIGHT OTHERWISE HAVE AT LAW OR
IN EQUITY BY REASON OF SUCH DEFAULTBY BUYER. THE LIQUIDATEDDAMAGES
ARE NOT INTENDED TO BE A FORFEITURE OR PENALTY, BUT ARE INTENDED TO
CONSTITUTE LIQUIDATEDDAMAGES TO SELLER.

Seller's Initials Buyer's Initials

c. Escrow Cancellation Followina a Termination Notice. If either party
terminates this Agreement as pertnitted under any provision of this Agreement by delivering a
termination notice to Escrow Agent and the other party, Escrow shall be promptly cancelled and,
Escrow Agent shall return all documents and funds to the parties who deposited them, less
applicable Escrow cancellation charges and expenses. Promptly upon presentation by Escrow
Agent, the parties shall sign such instruction and other instruments as may be necessary to effect the
foregoing Escrow cancellation.

d. Other Exnenses. If this Agreement is terminated due to the default of a

party, then the defaulting party shall pay any fees due to the Escrow Agent for holding the Deposits
and any fees due to the Title Company in connection with issuance of the Preliminary Title report
and other title matters (together, "Escrow Cancellation Charges" ). IfEscrow fails to close for any
reason, other than a default under this Agreement, Buyer and Seller shall each pay one-half (Y~) of
any Escrow Cancellation Charges.

I g. MISCELLANEOUS.

a. Entire Aaleement. This Agreement, together with the Exhibits and
schedules hereto, contains all representations, warranties and covenants made by Buyer and Seller
and constitutes the entire understanding between the parties hereto with respect to the subject matter
hereof. Any prior correspondence, memoranda or agreements are replaced in total by this
Agreement together with the Exhibits and schedules hereto.

b. Time. Time is of the essence in the performance of each of the
parties'espectiveobligations contained herein.
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c. Attornevs'ees. 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'ees in such action or proceeding in such amount as the
court may adjudge reasonable. The prevailing party shall be determined by the court based upon an
assessment of which party's major arguments made or positions taken in the proceedings could
fairly be said to have prevailed over the other party's major arguments or positions on major
disputed issues in the court's decision, If the party which shall have commenced or instituted the
action, suit or proceeding shall dismiss or discontinue it without the concurrence of the other party,
such other party shall be deemed the prevailing party.

d. Assienment. Buyer's rights and obligations hereunder shall be assignable
without the prior consent ofSeller.

e. Governina Law. This Agreement shall be governed by and construed in
accordance with the laws of the State ofCalifornia.

f. Confidentialitv 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, envirorunental 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 wiiting for any third party engineers, environmental auditors or other
consultants) to keep such information confidential. IfBuyer 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 Aareement. The article, section and other headings of this
Agreement are for convenience of reference only and shall not be construed to affect the meaning of
any provision contained herein. Where the context so requires, the use of the singular shall include
the plural and vice versa and the use of the masculine shall include the feminine and the neuter. The
term "person" shall include any individual, partnership, joint venture, corporation, trust,
unincorporated association, any other entity and any government or any department or agency
thereof, whether acting in an individual, fiduciary or other capacity.

14
6176 Federal Blvd. purchase Aqreemeht

15 i 27

Case 3:20-cv-00656-JO-DEB   Document 45   Filed 10/13/22   PageID.2218   Page 167 of 504



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 Leuallv Bindinu 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 ifand 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 Paitnershin. 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 Partv Beneficiatv. 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. Invaliditv and Waiver. Ifany portion of this Agreement is held invalid or
inoperative, then so far as is reasonable and possible the remainder of this Agreement shall be
deemed valid and operative, and effect shall be given to the intent manifested by the portion held
invalid or inoperative. The failure by either party to enforce against the other any term or provision
of this Agreement shall be deemed not to be a waiver of such party's right to enforce against the
other party the same or any other such term or provision, unless made in writing.

n. Notices. Allnotices 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 ofnotices are for informational
purposes only, and a failure to give or receive copies of any notice shall not be deemed a failure to
give notice. Notices given by counsel to the Buyer shall be deemed given by Buyer and notices
given by counsel to the Seller shall be deemed given by Seller.

o. Calculation of Time Periods. Unless otherwise specified, in computing any
period of time described herein, the day of the act or event after which the designated period of time
begins to run is not to be included and the last day of the period so computed is to be included,
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unless such last day is a Saturday, Sunday or legal holiday, in which event the period shall run until
the end of the next day which is neither a Saturday, Sunday, or legal holiday. The last day of any
period of time described herein shall be deemed to end at 5:00 p.m. California time.

p. Brokers. The parties represent and warrant to each other that no broker or
finder was instrumental in arranging or bringing about this transaction.

q. Procedure for Indemnitv. The following provisions govern actions for
indemnity under this Agreement. Promptly after receipt by an indemnitee of notice of any claim,
such indemnitee will, ifa 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 ifand 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 willnot relieve it ofany liabilitythat
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
liabilitywith 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 Counteroarts. This Agreement may be executed in any number
of counterparts, each of which shall be deemed to be an original, and all of such counterparts shall
constitute one Agreement. To facilitate execution of this Agreement, the parties may execute and
exchange by telephone facsimile counterparts of the signature pages.

t. Section 1031 Exchange. Either party may consummate the purchase or sale
(as applicable) of the Property as part of a so-called like kind exchange (an "Exchange" ) pursuant
to Section 1031 of the Internal Revenue Code of 1986, as amended (the "Code"), provided that: (a)
the Closing shall not be delayed or affected by reason of the Exchange nor shall the consummation
or accomplishment of an Exchange be a condition precedent or condition subsequent to the
exchanging party's obligations under this Agreement; (b) the exchanging party shall effect its
Exchange through an assignment of this Agreement, or its rights under this Agreement, to a

qualified intermediary (c) neither party shall be required to take an assignment of the purchase
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agreement for relinquished or replacement property or be required to acquire or hold title to any real
property for purposes of consummating an Exchange desired by the other party; and (d) the
exchanging party shall pay any additional costs that would not otherwise have been incurred by the
non-exchanging party had the exchanging party not consummated the transaction through an
Exchange. Neither party shall by this Agreement or, acquiescence to an Exchange desired by the
other party, have its rights under this Agreement affected or diminished in any manner or be
responsible for compliance with or be deemed to have warranted to the exchanging party that its
Exchange in fact complies with Section 1031 of the Code.

u. Incornoration of Recitals/Exhibits. All recitals set forth herein above and
the exhibits attached hereto and referred to herein are incorporated in this Agreement as though
fully set forth herein.

v. Partial Invaliditv. Ifany provision of this Agreement is held by a court
of competent jurisdiction to be invalid or unenforceable, the remainder of the Agreement shall
continue in full force and effect and shall in no way be impaired or invalidated, and the parties
agree to substitute for the invalid or unenforceable provision a valid and enforceable provision
that most closely approximates the intent and economic effect of the invalid or unenforceable
provision.

w. Waiver of Covenants, Conditions or Remedies. The waiver by one party
of the performance of any covenant, condition or promise, or of the time for performing any act,
under this Agreement shall not invalidate this Agreement nor shall it be considered a waiver by
such party of any other covenant, condition or promise, or of the time for performing any other
act required, under this Agreement. The exercise of any remedy provided in this Agreement
shall not be a waiver of any consistent remedy provided by law, and the provisions of this
Agreement for any remedy shall not exclude any other consistent remedies unless they are
expressly excluded.

x. Legal Advice. Each party has received independently legal advice from
its attorneys with respect to the advisability of executing this Agreement and the meaning of the
provisions hereof. The provisions of this Agreement shall be construed as to the fair meaning and
not for or against any party based upon any attribution of such party as the sole source of the
language in question.

y. Memorandum of Aareement. Buyer and Seller shall execute and notarize
the Memorandum of Agreement included herewith as Exhibit E, which Buyer may record with
the county of San Diego, in its sole discretion.

SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective the
day and year first set forth above.

BUYER:

6176 FEDERAL BLVDTRUST

SELLER:

DARRYLCOTTON.

By:

Printed;

Its: Trustee

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

Date: , 2017

By:

Escrow Officer
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EXHIBIT"A"

LEGALDESCRIPTION OF REALPROPERTY
(to be provided by the Title Company)
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EXHIBIT"C"

SERVICE CONTRACTS
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EXHIBIT"D"

THREATENED OR PENDING LAWSUITS
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EXHIBIT"K"

MEMORANDUMOF AGREEMENT
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Subject: Statement
From: Larry Geraci <Larryotfcsd.net>
To: Darryl Cotton <darryloinda-gro.corn>
Date: Thursday, March 2, 2017 8r51:11 AM GMT-08:00

Best Regards,

Larry E, Geraci, EA

Tax 6( Financial Center, Inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrygeraci.corn
Bus: S5S.576.104(0
Fax: 858.630.3900

Circular 230 Disclaimer.

IR6 reigulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication (mcluding any attachments, enclosures, or other
accompanymg matenals) was not intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this communication
was not intended or wntten to support the promotion or marketing of any of the transactions or matters it addresses. This email is considered a confidential communication and
is intended for the person or firm identified above. If you have received this in error, please contact us at (858)576-1040 and return Ihis to us or destroy it immediately. If you are
in possession of this confidential information, and you are not the intended recipient, you are hereby notified that any unauthorized disclosure, copying, distribution or
dissemination of the contents hereof is stnctly prohibited. Please notify the sender of this facsimile tmmediately and arrange for the return or destruction of this facsimile snd ail
attachments.
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SIDE AGREEMENT

Dated as of March, 2017

By and Among

DARRYLCOTTON

and

6176 FEDERAL BLVDTRUST

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 ofeven date herewith, pursuant to which the Seller shall sell to Buyer, and
Buyer shall purchase from the Seller, the property located at 6176 Federal Blvd., San Diego,
California 92114 (the "Property" ); and

WHEREAS, the purchase price for the Property is Four Hundred Thousand Dollars ($400,000);
and

WHEREAS, a condition to the Purchase Agreement is that Buyer and Seller enter into this Side
Agreement that addresses the terms under which Seller shall move his existing business located
on the Property.

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

ARTICLEI

1. Terms of the Side Agreement

1.1. Buyer shall pay Four Hundred Thousand Dollars ($400,000) to cover Seller'
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.

G 176 Federal Blvd. Side Agreement
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ARTICLEII

2. Closing Conditions

2.1. Within ten (10) business days from the close of escrow on the Property, Buyer
shall pay the Payment Price by wire transfer to an account provided by the Seller (see section
2.3); and

2.2. A condition precedent to the payment of the Payment Price is receipt by the Buyer
of Seller's written representation that Seller has relocated his business and vacated the Property;
and

2.3. Ifescrow 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.

ARTICLEIII

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. Xugc. Time is of the essence in the performance of each of the parties'espective
obligations contained herein.

3.3. Wire Instructions. Buyer shall transmit Payment Price via wire transfer to the
following account: , with the routing mlmber or swift code of:
located at the following bank and address:

3,4. Attornevs'ees. 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'ees 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. Ifthe 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.

6176 Federal Blvd. Side Agreement

S/7

Case 3:20-cv-00656-JO-DEB   Document 45   Filed 10/13/22   PageID.2233   Page 182 of 504



3.6. Governing Law. This Side Agreement shall be governed by and construed in
accordance with the laws of the State ofCalifornia.

3.7. Confidentialitv and Return of Documents. Buyer and Seller shall each maintain as
confidential any and all material obtained about the other or, in the case of Buyer, about the
Property or its operations, this Side Agreement or the transactions contemplated hereby, and shall
not disclose such information to any third party. Except as may be required by law, Buyer shall not
divulge any such information to other persons or entities including, without limitation, appraisers,
real estate brokers, or competitors of Seller. Notwithstanding the foregoing, Buyer shall have the
right to disclose information with respect to the Property to its officers, directors, employees,
attorneys, accountants, environmental auditors, engineers, potential lenders, and permitted assignees
under this Side Agreement and other consultants to the extent necessary for Buyer to evaluate its
acquisition of the Property provided that all such persons are told that such information is
confidential and agree (in writing for any third party engineers, environmental auditors or other
consultants) to keep such information confidential. IfBuyer acquires the Property from Seller,
either party shall have the right, subsequent to the Closing of such acquisition, to publicize the
transaction (other than the parties to or the specific economics of the transaction) in whatever
manner it deems appropriate; provided that any press release or other public disclosure regarding
this Side Agreement or the transactions contemplated herein, and the wording of same, must be
approved in advance by both parties, which approval shall not be unreasonably withheld. The
provisions of this section shall survive the Closing or any termination of this Side Agreement. In
the event the transaction contemplated by this Side Agreement does not close as provided herein,
upon the request of Seller, Buyer shall promptly return to Seller all Property Information and all
other documents, reports and records obtained by Buyer in connection with the investigation of the
Property.

3.8. Interpretation of Side Agreement. The article, section and other headings of this
Side Agreement are for convenience of reference only and shall not be construed to affect the
meaning of any provision contained herein. Where the context so requires, the use of the singular
shall include the plural and vice versa and the use of the masculine shall include the feminine and
the neuter. The term "person" shall include any individual, partnership, joint venture, corporation,
trust, unincorporated association, any other entity and any government or any department or agency
thereof, whether acting in an individual, fiduciary or other capacity.

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

3.10. Drafts Not an Offer to Enter Into a Legallv 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 ifand 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).

6176 Fedeml 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
parties hereto. Neither party has any fiduciaiy relationship hereunder to the other.

3.12. No Third Partv Beneficiarv. The provisions of this Side Agreement are not intended
to benefit any third parties.

3.13. Invaliditv and Waiver. If any portion of this Side Agreement is held invalid or
inoperative, then so far as is reasonable and possible the remainder of this Side Agreement shall be
deemed valid and operative, and effect shall be given to the intent manifested by the portion held
invalid or inoperative. The failure by either party to enforce against the other any term or provision
of this Side Agreement shall be deemed not to be a waiver of such party's right to enforce against
the other party the same or any other such term or provision, unless made in writing.

3.14. Notices. Allnotices required or permitted hereunder shall be in writing and shall be
served on the parties at the following addresses:

IF TO BUYER:

6176 Federal Blvd. Trust
6176 Federal Blvd.
San Diego, California 92114
Attn:
Fax No.:
Phone No.:

with a copy to:

Austin Legal Group, APC
3990 Old Town Ave, A-112
San Diego, CA 92110

IF TO SELLER:

Darryl Cotton
Address:
City, State, Zip:
Attn:
Fax No.:
Phone No.:

. Any such notices shall be either (a) sent by overnight delivery using a nationally recognized

overnight courier, in which case notice shall be deemed delivered one business day after deposit
with such courier, (b) sent by telefax or electronic mail, in which case notice shall be deemed
delivered upon confirmation of delivery ifsent 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,

6 I 76 Fedemt Blvd. Side Agreement
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however, that no notice of a change of address shall be effective until actual receipt of such notice.
Copies ofnotices are for informational purposes only, and a failure to give or receive copies of any
notice shall not be deemed a failure to give notice. Notices given by counsel to the Buyer shall be
deemed given by Buyer and notices given by counsel to the Seller shall be deemed given by Seller.

3.15. Calculation of Time Periods. Unless otherwise specified, in computing any period
of time described herein, the day of the act or event after which the designated period of time begins
to run is not to be included and the last day of the period so computed is to be included, unless such
last day is a Sattuday, Sunday or legal holiday, in which event the period shall run until the end of
the next day which is neither a Saturday, Sunday, or legal holiday. The last day of any period of
time described herein shall be deemed to end at 5:00 p.m. California time.

3.16. Brokers. The parties represent and warrant to each other that no broker or finder
was instrumental in arranging or bringing about this transaction.

3.17. Further Assurances. In addition to the acts and deeds recited herein and
contemplated to be performed, executed and/or delivered by the parties hereto at Closing, Buyer and
Seller each agree to perform, execute and deliver, but without any obligation to incur any additional
liability or expense, on or after the Closing any further deliveries and assurances as may be
reasonably necessary to consummate the transactions contemplated hereby.

3.18. Execution in Counteroarts. This Side Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original, and all of such counterparts shall
constitute one Side Agreement. To facilitate execution of this Side Agreement, the parties may
execute and exchange by telephone facsimile counterparts of the signature pages.

3.19. Incorooration of Recitals/Exhibits. All recitals set forth herein above and the
exhibits attached hereto and referred to herein are incorporated in this Side Agreement as though
fully set forth herein.

3.20. Waiver of Covenants. Conditions or Remedies. The waiver by one party of the
performance of any covenant, condition or promise, or of the time for performing any act, under
this Side Agreement shall not invalidate this Side Agreement nor shall it be considered a waiver
by such party of any other covenant, condition or promise, or of the time for performing any
other act required, under this Side Agreement. The exercise of any remedy provided in this Side
Agreement shall not be a waiver of any consistent remedy provided by law, and the provisions of
this Side Agreement for any remedy shall not exclude any other consistent remedies unless they
are expressly excluded.

3.21. Leaal 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.

6 l76 Federal Blvd. Side Agreement
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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:

6176 FEDERAL BLVD.TRUST

SELLER:

DARRYLCOTTON:

By;

Printed:

Its: Trustee

6176 Federal Blvd. Side Agreement
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SIDE AGREEMKNT

Dated as ofMarch, 2017

By and Among

DARRYLCOTTON

and

6176 FEDERAL BLVDTRUST

This Side Agreement ("Side Agreement" ) is made as of the day of
2017, by and between Dat7yl 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 ofeven date herewith, pursuant to which the Seller shall sell to Buyer, and
Buyer shall purchase from the Seller, the property located at 6176 Federal Blvd., San Diego,
California 92114 (the "Property"); and

WHEREAS, the purchase price for the Property is Four Hundred Thousand Dollars ($400,000);
and

WHEREAS, a condition to the Purchase Agreement is that Buyer and Seller enter into this Side
Agreement that addresses the terms under which Seller shall move his existing business located
on the Property.

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

ARTICLE I

1. Terms of the Side Agreement

1.1. Buyer shall pay Four Hundred Thousand Dollars ($400,000) to cover Seller'
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.

6176 Federal Blvd. Side Agreement
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ARTICLEII

2. Closing Conditions

2.1. Within ten (10) business days from the close of escrow on the Property, Buyer
shall pay the Payment Price by wire transfer to an account provided by the Seller (see section
2.3); and

2.2. A condition precedent to the payment of the Payment Price is receipt by the Buyer
of Seller's written representation that Seller has relocated his business and vacated the Property;
and

2.3. Ifescrow 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.

ARTICLEIII

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 correapondenc, 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. Zine. Time is of the essence in the perfonnance of each of the parties'espective
obligations contained herein.

3.3. Wire Instructions. Buyer shall transmit Payment Price via wire transfer to the
following account: , with the routing number or swift code of:
located at the followingbank and address:

3vk Attornevs'ees. 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'ees 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. Ifthe 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. adgggignntcnt. Buyer's rights and obligations hereunder shall be assignable without
the prior consent of Seller.

6176 Federal Blvd. Side Agreement
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3.6. Govemin~w. This Side Agreement shall be governed by and construed in
accordance with the laws of the State ofCalifornia.

3.7. Confidentialitv and Return of Documents. Buyer and Seller shall each maintain as
confidential any and all material obtained about the other or, in the case of Buyer, about the
Property or its operations, this Side Agreement or the transactions contemplated hereby, and shall
not disclose such information to any third party. Except as may be required by law, Buyer shall not
divulge any such information to other persons or entities including, without limitation, appraisers,
real estate brokers, or competitors of Seller. Notwithstanding the foregoing, Buyer shall have the
right to disclose information with respect to the Property to its officers, directors, employees,
attorneys, accountants, environmental auditors, engineers, potential lenders, and permitted assignees
under this Side Agreement and other consultants to the extent necessary for Buyer to evaluate its
acquisition of the Property provided that all such persons are told that such information is
confidential and agree (in writing for any third party engineers, environmental auditors or other
consultants) to keep such information confidential. IfBuyer acquires the Property from Seller,
either party shall have the right, subsequent to the Closing of such acquisition, to publicize the
transaction (other than the parties to or the specific economics of the transaction) in whatever
manner it deems appropriate; provided that any press release or other public disclosure regarding
this Side Agreement or the transactions contemplated herein, and the wording of same, must be
approved in advance by both parties, which approval shall not be unreasonably withheld. The
provisions of this section shall survive the Closing or any termination of this Side Agreement. In
the event the transaction contemplated by this Side Agreement does not close as provided herein,
upon the request of Seller, Buyer shall promptly return to Seller all Property Information and all
other documents, reports and records obtained by Buyer in connection with the investigation of the
Property.

3.8. Interoretation of Side Agreement. The article, section and other headings of this
Side Agreement are for convenience of reference only and shall not be construed to affect the
meaning of any provision contained herein. Where the context so requires, the use of the singular
shall include the plural and vice versa and the use of the masculine shall include the feminine and
the neuter. The term "person" shall include any individual, partnership, joint venture, corporation,
trust, unincorporated association, any other entity and any goveriunent 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 Legallv Bindina 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 ifand when both Seller and Buyer have
fully executed and delivered to each other a counterpart of this Side Agreement (or a copy by
facsimile transmission).
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3.11. No Partnershin, The relationship of the parties hereto is solely that of Seller and
Buyer with respect to the Property and no joint venture or other partnership exists between the
parties hereto. Neither party has any fiduciary relationship hereunder to the other.

3.12. No Third Partv Beneficiarv, The provisions of this Side Agreement are not intended
to benefit any third parties.

3.13. Invaliditv and Waiver. If any portion of this Side Agreement is held invalid or
inoperative, then so far as is reasonable and possible the remainder of this Side Agreement shall be
deemed valid and operative, and effect shall be given to the intent manifested by the portion held
invalid or inoperative. The failure by either party to enforce against the other any term or provision
of this Side Agreement shall be deemed not to be a waiver of such party's right to enforce against
the other party the same or any other such term or provision, unless made in writing.

3.14. Notices. Allnotices required or permitted hereunder shall be in writing and shall be
served on the parties at the following addresses;

IF TO BUYER:

6176 Federal Blvd. Trust
6176 Federal Blvd.
San Diego, California 92114
Attn:
Fax No.:
Phone No.:

with a copy to:

Austin Legal Group, APC
3990 Old Town Ave, A-112
San Diego, CA 92110

IF TO SELLER:

Darryl Cotton
Address:
City, State, Zip:
Attn:
Fax No.:
Phone No.:

Any such notices shall be either (a) sent by overnight delivery using a nationally recognized

overnight courier, in which case notice shall be deemed delivered one business day after deposit
with such courier, (b) sent by telefax or electronic mail, in which case notice shall be deemed
delivered upon confirmation of delivery ifsent 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,

6176 Federal Blvd, Side Agreement
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however, that no notice of a change of address shall be effective until actual receipt of such notice.
Copies of notices are for informational purposes only, and a failure to give or receive copies of any
notice shall not be deemed a failure to give notice. Notices given by counsel to the Buyer shall be
deemed given by Buyer and notices given by counsel to the Seller shall be deemed given by Seller.

3.15. Calculation of Time Periods. Unless otherwise specified, in computing any period
of time described herein, the day of the act or event after which the designated period of time begins
to run is not to be included and the last day of the period so computed is to be included, unless such
last day is a Satttrday, Sunday or legal holiday, in which event the period shall run until the end of
the next day which is neither a Saturday, Sunday, or legal holiday. The last day of any period of
time described herein shall be deemed to end at 5:00 p.m. California time.

3.16, Brokers. The parties represent and warrant to each other that no broker or finder
was instrumental in arranging or bringing about this transaction.

3.17. Further Assurances. In addition to the acts and deeds recited herein and
contemplated to be performed, executed and/or delivered by the parties hereto at Closing, Buyer and
Seller each agree to perform, execute and deliver, but without any obligation to incur any additional
liability or expense, on or after the Closing any further deliveries and assurances as may be
reasonably necessary to consummate the transactions contemplated hereby.

3.18. Execution in Counteroarts. This Side Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original, and all of such counterparts shall
constitute one Side Agreement. To facilitate execution of this Side Agreement, the parties may
execute and exchange by telephone facsimile counterparts of the signature pages.

3.19. Incornoration of Recitals/Exhibits. All recitals set forth herein above and the
exhibits attached hereto and referred to herein are incorporated in this Side Agreement as though
fully set forth herein.

3.20. Waiver of Covenants. Conditions or Remedies. The waiver by one party of the
performance of any covenant, condition or promise, or of the time for performing any act, under
this Side Agreement shall not invalidate this Side Agreement nor shall it be considered a waiver
by such party of any other covenant, condition or promise, or of the time for performing any
other act required, under this Side Agreement. The exercise of any remedy provided in this Side
Agreement shall not be a waiver ofany consistent remedy provided by law, and the provisions of
this Side Agreement for any remedy shall not exclude any other consistent remedies unless they
are expressly excluded.

3.21. Legal Advice. Each party has independently received legal advice from its
attorneys with respect to the advisability of executing this Side Agreement and the meaning of
the provisions hereof. The provisions of this Side Agreement shall be construed as to the fair
meaning and not for or against any party based upon any attribution of such party as the sole
source of the language in question.
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IN WITNESS WHEREOF, the parties hereto have executed this Side Agreement, in
duplicate originals, by their respective officers hereunto duly authorized, the day and year herein
written.

BUYER:

6176 FEDERAL BLVD.TRUST

SELLER:

DARRYLCOTTON:

By:

Printed:

Its: Trustee

6176 Federal Blvd. Side Agreement
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Subject: Re: Statement
From: Darryl Cotton <indagrodarrylogmail.corn)
To: Larry Geraci <Larryotfcsd.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%
equity 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 counsel did not get a copy
of that document. Can you explain?

On Thu, Mar 2, 2017 at 8I51 AM, Larry Geraci <Larrv@tfcsd.net) wrote:

Best Regards,

" Larry E. Geraci, EA

'ax 6'c Financial Center, Inc

5402 Ruffin Rd, Ste 200

,'San Diego, Ca 92123

, Web: Larrygeraci.corn

'us: S58.576.1040

Fax: 858.630.3900

Circular 230 Disclaimer:

IRS regulations require us to advise you that. unless otherwiso speoficaily noted, any federal tax advice in this communication (including any atlactiments, enclosures, or
other accompanying materials) was not intended or written lo be used, and it cannot be used, hy any taxpayer for the purpose of avoiding penalties; furthermore, Ihis
communication was not intended or written to sirpport the promotion or marketing of any of the transactions or matters it addresses. This amati is considered a confidential
communication and is intended for the person or firm idenliTied above. If you have received this in error, please contact us at l656I576-1 040 and return this to us or destroy it

1/4

Case 3:20-cv-00656-JO-DEB   Document 45   Filed 10/13/22   PageID.2244   Page 193 of 504



immedtalely. If you are in possession of this confidential information, and you are not the iniended recipient, you are hereby notified Ihat any unauthorized disclosure,
copying, dislnbubon or dissemination of the contents tiereof is strictly prohibited Please notify the sender of this facsimile immediately and arrange for Ihe return or
destruction of this facsimile and all attachments.
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khhmti iltgiillhli kl

SERVICES AGREEMENT CONTRACT

Date: 09/24/16

Customer: GERL Investments
5402 Ruffin Road, Ste. 200
San Diego, CA 92103

Attn: Mr. Larry Geraci
Ph: 858.956.4040
E-mail:Larry@TFCSD.net

Mr. Geraci;

Pursuant to our conversations I have developed this document to act as the Contract between us that will
serve to define our relationship, services, and fee's for the development of 6176 Federal Boulevard San
Diego, CA. 92114 (hereinafter referred to as the property) as a new dispensary to be owned and managed
by your company, GERL Investments.

1) The property is currently owned by me, Darryl Cotton (Cotton-Seller) and occupied by my company,
Inda-Gro Induction Lighting Company (Inda-Gro-Tenant). Under separate Contract Cotton has agreed
to sell the property to GERL Investments (GERL-Buyer) for $400,000.00 and a 10'/0 equity position in

the new licensed cannabis dispensary business being developed at the property by GERL.

2) Upon completion and transfer of property ownership Cotton will immediately cease being the landlord to
Inda-Gro and Inde-Gro will become the tenant of GERL.

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

permits have been issued Inda-Gro will have 30 days to vacate the property. Inda-Gro agrees to
cooperate with GERL architects to access the property during the design phase of this work.

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

payment would be made in two parts. Upon execution of this Contract GERL agrees to pay Inda-Gro

$200,000. Upon issuance of the permits and the 30 day notice to vacate the balance, $200,000.00
would become payable and due.

5) Inda-Gro currently operates what we refer to as a 151 Farm. This is a teaching and touring farm that
demonstrates urban farming technologies which utilize our lighting systems, controls and water savings
strategies utilizing Aquaponics systems. Since it is in the interest of all parties; Inda-Gro, Cotton and

Inde-Gro
6176 Federal Blvd., San Dirigo, CA 92114-1401

Toll Free: 877.452.2244 Local: 619.266.4004
www.inda-gro.corn
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GERL to identify ongoing investment opportunities with both cannabis and non-cannabis related
ventures Inda-Gro and Cotton agree to use the current property to highlight the benefits of what having
a licensed dispensary is to the community and once relocated Inda-Gro/Cotton would agree to continue
to promote the new dispensary as an example of seed to sale retail distribution as well as identify other
investment opportunities that develop from interested parties having toured our facilities and wishing to
establish similar operations.

6) . GERL may wish to have interested parties tour the current and new property for Inda-Gro 151 Farms.
This too is acceptable and under this Agreement would be a mutual collaboration and strategic alliance
in terms of the farming and cultivation aspects provided by Inda-Gro and the Site Acquisition,
Design/Build Construction and Retail Cannabis Services provided by GERL for those future contracts.

TOTAL PRICE: Four Hundred Thousand and 00/100 IS 400.000.00I

I/we accept the Service Agreement Contract as detailed and do hereby agree to the Terms as set forth herein:

Sign:

Darryl Cotton, President
Print Name: Date:

Sign:

Larry Geraci

Print Name: Date:

Inde-Gro
6176 Federal Blvd., San Dirigo, CA 92114-1401

Toll Free: 877.452.2244 Local: 619.266.4004
www.inda-gro.corn
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SERVICES AGREEMENT CONTRACT

Date; 09/24/16

Customer: GERL Investments
5402 Ruffin Road, Ste. 200
San Diego, CA 92103

Attn: Mr. Larry Geraci
Ph: 858.956.4040
E-maII: Larry@TFCSD.net

Mr. Geraci;

Pursuant to our conversations I have developed this document to act as the Contract between us that will
serve to define our relationship, services, and fee's for the development of 6176 Federal Boulevard San
Diego, CA. 92114 (hereinafter referred to as the property) as a new dispensary to be owned and managed
by your company, GERL Investments.

1) The property is currently owned by me, Darryl Cotton (Cotton-Seller) and occupied by my company,
Inda-Gro Induction Lighting Company (Inda-Gro-Tenant). Under separate Contract Cotton has agreed
to sell the property to GERL Investments (GERL-Buyer) for $400,000.00 and a 10% equity position in

the new licensed cannabis dispensary business being developed at the property by GERL.

2) Upon completion and transfer of property ownership Cotton will immediately cease being the landlord to
Inda-Gro and Inda-Gro will become the tenant of GERL.

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

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

payment would be made in two parts. Upon execution of this Contract GERL agrees to pay Inda-Gro

$ 200,000. Upon issuance of the permits and the 30 day notice to vacate the balance, $200,000.00
would become payable and due.

5) Inda-Gro currently operates what we refer to as a 151 Farm. This is a teaching and touring farm that
demonstrates urban farming technologies which utilize our lighting systems, controls and water savings
strategies utilizing Aquaponics systems. Since it is in the interest of all parties; Inda-Gro, Cotton and

Inda-Gro
6176 Federal Blvd., SanPiggo, CA 92114-1401

Toll Free: 877.452.2244 Local: 619.266.4004
www.inda-gro.corn
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GERL to identify ongoing investment opportunities with both cannabis and non-cannabis related
ventures Inda-Gro and Cotton agree to use the current property to highlight the benefits of what having
a licensed dispensary is to the community and once relocated Inda-Gro/Cotton would agree to continue
to promote the new dispensary as an example of seed to sale retail distribution as well as identify other
investment opportunities that develop from interested parties having toured our facilities and wishing to
establish similar operations.

6) GERL may wish to have interested parties tour the current and new property for Inda-Gro 151 Farms.
This too is acceptable and under this Agreement would be a mutual collaboration and strategic alliance
in terms of the farming and cultivation aspects provided by Inda-Gro and the Site Acquisition,
Design/Build Construction and Retail Cannabis Services provided by GERL for those future contracts.

TOTAL PRICE: Four Hundred Thousand and 00/100 /S 400.000.00I

I/we accept the Service Agreement Contract as detailed and do hereby agree to the Terms as set forth herein:

Sign:

Darryl Cotton, President
Print Name: Date:

Sign:

Larry Geraci
Print Name: Date:

Inda-Gro
6176 Federal Blvd., San Dirigo, CA 92114-1401

Toll Free: 877.452.2244 Local: 619.266.4004
www.inde-gro.corn
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Subject: Contract Review
From: Larry Geraci <Larry@tfcsd.net>
To: Darryl Cotton <darryl@inda-gro.corn>
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 5k, and on the seventh month start 10k?

Best Regards,

Larry E. Geraci, EA

Tax 6 Financial Center, Inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92223

Web: Larrygeraci.corn
Bus: 858.576.1040
Fax: 858. 630.3900

Circular 230 Disclaimer;

IRS regulations require us to advise you that, unless othenvise specilicagy noted, any federal tax advice in Itris communication (including any attachments, enclosures. or other
accompanying materials) was nol intended or wdrtten to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties, furthermore, ttrrs cornmunicabon
was not intended or written to support the promotion or marketing of any of the transactions or matters it addresses. This email is considered a confidentraf communication and
is intended for ttte person or firm identrTied above. Ifyou have received this in error, please contact us al (858)576 10SO and return this to us or destroy it immediately. If you are
in possession of this confrdeniral information, end you are not the intended reopient, you are hereby notified thai any unauthorized disclosure, copying, distnbutron or
drsseminabon of Ihe contents hereof rs slnctly prohrbrled. Please notify the sender of this facsimile immediately and arrange for the return or destruction of this facsirmle and ag
attachments.
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SIDE AGRKEMKNT

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

RECITALS

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

WHEREAS, The Buyer intends to operate a licensed medical cannabis at the property
("Business" ); and

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

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

ARTICLEI
SIDE AGREKMKNT

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

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

6176 Fedemt Blvd. Side Agreement
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ARTICLEII
GENERAL TERMS

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

2.1.Rime. Time is of the essence in the performance of each of the parties'espective obligations
contained herein,

2.2. Termination. Ifescrow 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.

2xh Attornevs'ees. 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'ees 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 ofwhich 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 parly which shall have
commenced or instituted the action, suit or proceeding shall dismiss or discontinue it without the concurrence
of the other party, such other party shall be deemed the prevailing party.

2.4. adtss~it. Buyer's rights and obligations hereunder shall be assignable without the prior consent
of Seller.

2.5. Grovemin~w. This Side Agreement shall be governed by and construed in accordance
with the laws of the State ofCalifornia.

2.6, Confidentialitv and Return of Documents. Buyer and Seller shall each maintain as
confidential this Side Agreement and the transactions contemplated hereby, and shall not disclose such
infortnation to any third party, except their respective attorneys.

22L Interpretation nf Side A~t. The article, section and other headings of this Side
Agreement are for convenience of reference only and shall not be construed to affect the meaning of any
provision contained herein. Where the context so requires, the use of the singular shall include the plural and
vice versa and the use of the masculine shall include the feminine and the neuter. The term "person" shall
include any individual, partnership, joint venture, corporation, trust, unincorporated association, any other
entity and any government or any department or agency thereof, whether acting in an individual, fiduciary or
other capacity.

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

2.9. No Partnership, The relationship of the parties hereto is solely that of Seller and Buyer with
respect to the Property and no joint venture or other partnership exists between the parties hereto. Neither
party has any fiduciary relationship hereunder to the other.

6176 Federal Blvd. Side Agreement
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2.10. No Third Partv Beneticiarv. The provisions of this Side Agreement are not intended to
benefit any third parties.

2.11. Invaliditv and Waiver. Ifany portion of this Agreement is held invalid or inoperative, then
so far as is reasonable and possible the remainder of this Side Agreement shall be deemed valid and
operative, and effect shall be given to the intent manifested by the portion held invalid or inoperative. The
failure by either party to enforce against the other any term or provision of this Agreement shall be deemed
not to be a waiver of such party's right to enforce against the other party the same or any other such term or
provision, unless made in writing.

2.12. ~ti . Allnotices 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 Nou
Phone Nou

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 Nod
Phone Nou

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 ifsent 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 ofnotices are for informational purposes only, and a failure to give
or receive copies of any notice shall not be deemed a failure to give notice. Notices given by counsel to the
Buyer shall be deemed given by Buyer and notices given by counsel to the Seller shall be deemed given by
Seller.

2.13, Calculation of Time Periods. Unless otherwise specified, in computing any period of time
described herein, the day of the act or event after which the designated period of time begins to run is not to
be included and the last day of the period so computed is to be included, unless such last day is a Saturday,

6176 Fedeml Blvd. Side Agreement
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Sunday or legal holiday, in which event the period shall nin 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. ~rker . The parties represent and warrant to each other that no broker or finder was
instrumental in arranging or bringing about this transaction.

2.15. Further Assurances. In addition to the acts and deeds recited herein and contemplated to be
performed, executed and/or delivered by the parties hereto, Buyer and Seller each agree to perform, execute
and deliver, but without any obligation to incur any additional liabilityor expense, on or atter the closing any
further deliveries and assurances as may be reasonably necessary to consummate the transactions
contemplated hereby.

2.16. Execution in Counteroarts. This Side Agreement may be executed in any number of
counterparts, each ofwhich shall be deemed to be an original, and all of such counterparts shall constitute one
Side Agreement. To facilitate execution of this Side Agreement, the parties may execute and exchange by
telephone facsimile counterparts of the signature pages.

2.17. tucutporation of Recitals/Exhibits. All recitals set forth herein above are incorporated in
this Agreement as though fully set forth herein.

2.18. Leual Advice. Each party has independently received legal advice from its attorneys with
respect to the advisability of executing this Side Agreement and the meaning of the provisions hereof.
The provisions of this Side Agreement shall be construed as to the fair meaning and not for or against any
party based upon any attribution of such party as the sole source of the language in question.

IN WITNESS WHEREOF, the parties hereto have executed this Side Agreement, in duplicate
originals, by their respective officers hereunto duly authorized, the day and year herein written.

BUYER: SELLER:

6176 FEDERAL BLVD.TRUST DARRYLCOTTON:

By:

Printed:

Its: Trustee

6 1 76 Federal Blvd. Side Agreement
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SIDE AGREEMEtNT

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

RECITALS

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

California

92114 (the "Property" );

WHEREAS, The Buyer intends to operate a licensed medical cannabis at the property
("Business" ); and

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

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

ARTICLEI
SIDE AGREKMKNT

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

1.2. In addition to the above, conditioned upon the timely closing of the purchase of the Property
pursuant to the Purchase Agreement, Buyer hereby agrees to pay to Seller 10% of the net revenues of
Buyer's Business after all expenses and liabilities have been paid. Profits will be paid on the 10"'ay of
each month following the month in which they accrued. Further, Buyer hereby guarantees a profits
payment of not less than $ $ ,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.

6176 Federal Blvd. Side Agreement
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ARTICLEII
GENERAL TERMS

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

2.1. TiriT,. Time is of the essence in the performance of each of the parties'espective 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.

2ah Attornevs'ees. 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'ees 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 ofwhich 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.

2vk tdassigtttugui. Buyer's rights and obligations hereunder shall be assignable without the prior consent
of Seller.

2.5. Govemin~. This Side Agreement shall be governed by and construed in accordance
with the laws of the State ofCalifornia.

2.6. Confidentialitv and Return of Documents. Buyer and Seller shall each maintain as
confidential this Side Agreement and the transactions contemplated hereby, and shall not disclose such
information to any third party, except their respective attorneys.

2.7. Intemretation nf Side Agreement. The article, section and other headings of this Side
Agreement are for convenience of reference only and shall not be construed to affect the meaning of any
provision contained herein. Where the context so requires, the use of the singular shall include the plural and
vice versa and the use of the masculine shall include the feminine and the neuter. The term "person" shall
include any individual, partnership, joint venture, corporation, trust, unincorporated association, any other
entity and any government or any department or agency thereof, whether acting in an individual, fiduciary or
other capacity.

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

2.9. No Partnershio. 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.

6176 Federal Blvd. Side Agreement
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2.10. No Third Partv Beneficiarv, The provisions of this Side Agreement are not intended to
benefit any third parties.

2.11. Invaliditv and Waiver. Ifany 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 tenii 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 tenn or
provision, unless made in writing.

2.12. ~Nti . Allnotices 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 Nod
Phone Nod

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 Nod
Phone Nod

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 ifsent 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 ofnotices are for informational purposes only, and a failure to give
or receive copies of any notice shall not be deemed a failure to give notice. Notices given by counsel to the
Buyer shall be deemed given by Buyer and notices given by counsel to the Seller shall be deemed given by
Seller.

2.13. Calculation of Time Periods. Unless otherwise specified, in computing any period of time
described herein, the day of the act or event after which the designated period of time begins to run is not to
be included and the last day of the period so computed is to be included, unless such last day is a Saturday,

6 176 Federal Blvd. Side Agreement
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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. ~Br k r . The parties represent and warrant to each other that no broker or finder was
instrumental in arranging or bringing about this transaction,

2.15. Further Assurances. In addition to the acts and deeds recited herein and contemplated to be
performed, executed and/or delivered by the parties hereto, Buyer and Seller each agree to perform, execute
and deliver, but without any obligation to incur any additional liabilityor expense, on or after the closing any
further deliveries and assurances as may be reasonably necessary to consummate the transactions
contemplated hereby.

2.16. Fxecution in Counteroarts. This Side Agreement may be executed in any number of
counterparts, each ofwhich shall be deemed to be an original, and all of such counterparts shall constitute one
Side Agreement. To facilitate execution of this Side Agreement, the parties may execute and exchange by
telephone facsimile counterparts of the signature pages,

2.17. Incornoration of Recitals/Exhibits. All recitals set forth herein above are incorporated in
this Agreement as though fully set forth herein.

2.18. Legal Advice. Each party has independently received legal advice from its attorneys with
respect to the advisability of executing this Side Agreement and the meaning of the provisions hereof.
The provisions of this Side Agreement shall be construed as to the fair meaning and not for or against any
party based upon any attribution of such party as the sole source of the language in question.

IN WITNESS WHEREOF, the parties hereto have executed this Side Agreement, in duplicate
originals, by their respective officers hereunto duly authorized, the day and year herein written.

BUYER: SELLER:

6176 FEDERAL BLVD.TRUST DARRYLCOTTON:

By:

Printed:

Its: Trustee

G l7G Federal Blvd. Side Agreement
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Subject: Re: Contract Review
From: Darryl Cotton <indagrodarryl@gmail.corn>
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 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 ifthe 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 offuntil 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:

o The remaining $ 40,000 deposit, which is nonrefundable in the event you choose to not close
on the property ifthe CUP is denied. And which is to be provided upon execution of the final
agreements.

e Ifthe CUP is granted, my business can remain at the property until the city has finalized the
plans and construction begins at the property.

o A 10% equity stake with a minimum guaranteed monthly distribution of $ 10,000, whichever
is greater.

e 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 "MinorityShareholder Protection Rights."

o 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 willalso be responsible for calculating my 10'/0 monthly equity
distributions.

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

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

The intent of all this is to ensure that the agreement we have agreed upon can be executed and
verified. Having said all this, I really want to finalize this as soon as possible - I found out today
that a CUP application for my property was submitted in October, which I am assuming is from
someone connected to you. Although, I note that you told me that the $ 40,000 deposit balance
would be paid once the CUP was submitted and that you were waiting on certain zoning issues to
be resolved. Which is not the case.

Ultimately, the main point is that we were supposed to execute our agreements as soon as
possible so that I could receive the total $ 50,000 non-refundable deposit and you would take the
risk of the non-approval of the CUP. If this keeps dragging on and we do not finalize and execute
our agreements, then you may get a denial from the city on the CUP and then simply walk away.
At that point, the property having been denied, no other party would be willing to take on that
risk. Ifyou 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, ifnot, 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 willbe 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 <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 difficultto hit until the
: sixth month....can we do 5k, and on the seventh month start 10k?

'est Regards,
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Larry E. Geraci, EA

,,Tax Igk: Financial Center, Inc

'402 Ruffin Rd, Ste 200

San Diego, Ca 92223

; Web: Larrygeraci.corn

Bus: 858.576.1040

Fax: 858.630.3900

Circular 230
Disclaimer'R5

regulations require us to advise you that, unless otherwise spepficaliy noted, any federal tax advice in Ibis communication (including any attachments, enclosures, or
other accompanying materials) was not intended or written to be used, and it cannot Iie used, i>y any taxpayer for the purpose of avoirling penalties; furthermore, this
communication was not Intended or writien to support Ihe promotion or marketing of any oi Ihe transactions or matters it addresses. Tiiis email is considered a confidential
communication and is intended lor the person or firm identified above. Ii you have received Ibis in error, please contact us at f858I576-1040 and return Ihfs lo us or destroy it
immediately. fi you are in possession of this confidential information, and you are not the intended recipient, you ere hereby notified Ihat any unauthorized disclosure,
copying, distribution or dissemination of the contents hereof is strictly prohibited. Please notify the sender of this facsimile immedtateiy and arrange for itis return or
destruction of this facsimile and ag attachments.
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Subject: Re: Contract Review
From: Darryl Cotton <indagrodarryl@gmail.corn>
To: Larry Geraci <Larry@tfcsd.neto
Date: Friday, March 17, 2017 2:15:50 PM GMT-07:00

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 willget
a denial on the CUP application and not provide the remaining $ 40,000 non-refundable deposit.
To be frank, I feel that you are not dealing with me in good faith, you told me repeatedly that you
could not submit a CUP application until certain zoning issues had been resolved and that you
had spent hundreds of thousands of dollars on getting them resolved. You lied to me, I found out
yesterday from the City of San Diego that you submitted a CUP application on October 31, 2016
BEFORE we even signed our agreement on the 2nd of November. There is no situation where an
oral agreement willconvince me that you are dealing with me in good faith and willhonor 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
willhave 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 <indacrrodarrvl(@email.coma 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 ifthe 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.

'n 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'/o equity'take, but in the body of the email you requested that the $ 10,000 minimum monthly payment
be held offuntil 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

'
$ 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

'greement 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:

e The remaining $ 40,000 deposit, which is nonrefundable in the event you choose to not
close on the property ifthe CUP is denied. And which is to be provided upon execution of
the final agreements.

e Ifthe 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 /o equity stake with a minimum guaranteed monthly distribution of $ 10,000,
whichever is greater.

e A clause that my 10'/o 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 "MinorityShareholder
Protection Rights."

e 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 willalso be responsible for calculating my 10'/o monthly equity
distributions.
The incorporation of all the terms in the MOU that I created that Gina references in the
draft purchase agreement.

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

The intent of all this is to ensure that the agreement we have agreed upon can be executed
and verified. Having said all this, I really want to finalize this as soon as possible - I found out
today that a CUP application for my property was submitted in October, which I am assuming
is from someone connected to you. Although, I note that you told me that the $ 40,000 deposit
balance would be paid once the CUP was submitted and that you were waiting on certain
zoning issues to be resolved. Which is not the case.

'ltimately, the main point is that we were supposed to execute our agreements as soon as
'ossible 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. Ifthis 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 willingto
take on that risk. Ifyou 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 willingto 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, ifnot, 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 willhe provided hy 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 <Larrv(Rtfcsd.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 difficultto hit until the
sixth month....can we do 5k, and on the seventh month start 10k?

Best Regards,

Larry E. Geraci, EA

'ax 6C Financial Center, Inc

, 5402 Ruffin Rd, Ste 200

. San Diego, Ca 92123

,
Web: Larrygeraci.corn

Bus: S58.576.1040

Fax: 858.630.3900

Circular 230 Oiaclaimar:
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IRS regulabons require us lo advise you Ihat, unless otherwise spemficagy noted, any federal tax advice in this communication (including any attachments, enclosures,
or other accompanying matefials) was not intended or wntten to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermore, Ibis
comniunication was not mlended or written lo support Ihe promotion or marketing of any of ttie transactions or matters il addresses. This emait is considered a
confidential cornmuracation and is intended for the person or firm identified above. If you have received this in error, please contact us at f858)5761040 and return this
to us or destroy it immediately. If you are m possessiori of this confidential information, and you are not the intended rempienl, you are horeby notified that any
unauthorized disclosure, copyiiig, distnbution or disserninatinn of the contents hereof is slnctly prohrbited, please riotify the sender of this facsimile immediately end
arrange for the return or desirucuon of this facsimile and ag attachments.
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Subject: RE: Contract Review
From: Larry Geraci <Larry@tfcsd.net>
To: Darryl Cotton <indagrodarryl@gmail.corno
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 will play a factor.

Best Regards,

Larry E, Geraci, EA

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

Pleb: Larrygeraci.corn
Bus: 858.576.1040
Fax: 858. 630.3900

Circular 230 Oiscfaimer

IRS regulations require us to advise you that, unless otherwrse specifically noted, any federal tax advice in Ihis communication (including any altarhmenls, enclosures, or other
acconipanying materials) was not intended or wrigen to be used. and it cannot be used, by any taxpayer for the pirrpose of avoiding penalties: lurthermore, this communication
was not intended or written to support the promotion or marketing of any oF the transactions or matters it addresses. This email is considered a confidential communication and
is intended for the person or Firm identifted above. Iiyou have received this in error, please contact us at (858)578-1040 and return Ibis lo us or destroy it immediately. If you ere
in possession of this confidential information, and you are not Ihe intended recipient, you are tiereby notiTied Ihat any unauthorized disclosure, copying, distribution or
disserninaaon oF Ihe contents heieof is slnctly prohrbited. Please notify the sender of this facsimile immediately anti arrange for the reiurn or destruction of this facsimile snd all
attachments.

From: Darryl Cotton [mal)to:indagrodarryl@gmail.corn]
Sent: Friday, March 17, 2017 2:16 PM
To: Larry Geraci <I arrygtfcsd.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 willget a denial on the CUP application and not provide
the remaining $40,000 non-refundable deposit. To be frank, I feel that you are not dealing with me in good faith, you told
me repeatedly that you could not submit a CUP application until certain zoning issues had been resolved and that you had
spent hundreds of thousands of dollars on getting them resolved. You lied to me, I found out yesterday from the City of San
Diego that you submitted a CUP application on October 31, 2016 BEFORE we even signed our agreement on the 2nd of
November. There is no situation where an oral agreement willconvince me that you are dealing with me in good faith and
willhonor 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 willhave 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.
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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, Danyl Cotton (indazrodanvl@ smail.corn) wrote:

'arry,

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 ifthe 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 ofgood 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
'greed 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 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 offuntil 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
! eflorts 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:

e The remaining $40,000 deposit, which is nonrefundable in the event you choose to not close on the property ifthe
CUP is denied. And which is to be provided upon execution of the final agreements.

e Ifthe CUP is granted, my business can remain at the property until the city has finalized the plans and construction
begins at the property.

e A 10% equity stake with a minimum guaranteed monthly distribution of $ 10,000, whichever is greater.
o 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 "MinorityShareholder Protection Rights."

e Aprovision 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.

o The incorporation of all the terms in the MOU that I created that Gina references in the draft purchase agreement.
o 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 me I could just communicate with Gina and though I tried to engage an attorney, I did not
ultimately do so for cost reasons.

The intent of all this is to ensure that the agreement we have agreed upon can be executed and
verified. Having said all this, I really want to finalize this as soon as possible - I found out today
that a CUP application for my property was submitted in October, which I am assuming is from'omeone 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. Ifthis 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. Ifyou 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 willingto 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, ifnot, 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, willbe 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 <LarrvQtfcsd.net> wrote:'iDaryl,

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 difficultto hit until the sixth month....can we do Sk, and on the seventh
month start 10k?

, Best Regards,

Larry E. Geraci, EA

Tax zle Financial Center, Inc
5402 Rziffin Rd, Ste 200

,
,'San Diego, Ca 92123

'ebr Larrygeraci.corn
Bust 858. 576.1040

'axr 858.630.3900
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Circular 230 Discfatmer:

gtS regulations require us to advise you that, unless otherwise spemficagy noted, any federal lax advice in this comrnirnicotion (including sny attachments, enclosures, or
other accompanying matenals) was not intended or written lo be used, and it cannot be used, by any laxpayer for itic purpose of avording penalties, furthermoie, Ibis
communication was not intended or wntlerl to sirpport the promotion or markeeng of any of the trensactioiis or matters it addresses. This email is considered a
congdential communication end is intended for the person oi firm identified above. If you have received this m error, please contact us at f858I576-1040 and return diis to
us or rfeslroy il immediately. If you are m possession of thi confidential infcimation, and you are not the intended rempient, you sic hereby notified that any unauthonzed
disclosure, copying, distribution or dis ernination of Ihe contents hereof is strictly prohitiited. please notify Ihe sender of this facsimde imrriediately and arrange for the
return or destruction of Ibis facsimile anil ag aitachments.
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Subject: Re: Contract Review
From: Darryl Cotton <indagrodarrylogmail.corn>
To: Larry Geraci <Larryotfcsd,net>
Date: Sunday, March 19, 2017 9:02:18 AM GMT-07:00

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 willhonor 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 willcontacting 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 I:43 PM, Larry Geraci <Larrv(Rtfcsd.net> wrote:

Darryl,

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

Best Regards,

, Larry E. Geraci, EA

Tax 6 Financial Center, inc

5402 Ruffin Rd, Ste 200

'an Diego, Ca 92223

Web: Larrygeraci.corn
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. Bus: S58.576.2040

Fax: 858.630.3900

Circular 200 Disclaimer.

IRS regulations require us lo advise you thak unless otherwise spemficatiy noted, any federal tax advice in Ibis communication (including any attachments, enclosures, orother accompanying matenals) was not intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties, fuitherrnore. thiscommunication was not iniended or wntten to suppon the promotion or marketing of any of the Iransactions or matters il addresses. This email is considered a confidentialcommumca lion and is intended for Ihe person or firm identified above. If you have received this in error, please contact us at (858)576-1040 and retirrn Ihis lo us or destroy itimmediately. If you are in possession of this confidential mformation, and you are not the intended recipient, you are hereby notified that any unauthon ed disclosure,copying, distribution or dissemination of the contents hereof rs stnctly prohibited. please notify the sender of this farsrmrle immediately and arrange for the return ordestruction of Ihis facsimile and ag attachments.

From: Darryl Cotton [ma((to:(ndaarodarrvl(Sama(i.corn]
', Sent: Friday, March 17, 2017 2:16 PM

To: Larry Geraci (LarfvCatfcsd.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 youwillget 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
'epeatedly 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.'ou 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 willconvince me that you are
dealing with me in good faith and willhonor 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
: willhave final drafts (reflecting completely the below) by Wednesday at 12:00 PM.

i 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 (indaarodarrvl(aamafl.corn) wrote:

: Larry,

'y 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
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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 definitive
agreements that contained a few other conditions (e.g., I stay at the property ifthe 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

'emaining $ 40,000 towards the non-refundable deposit. I called you about this and we spoke.

'n 3/2, you forwarded a draft Side Agreement that again did not contain the 10% equity'take. 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 offuntil 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

,'riginal agreement. Here is my proposal, please have your attorney Gina revise the Purchase
'greement 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:

o The remaining $ 40,000 deposit, which is nonrefundable in the event you choose to not
close on the property ifthe CUP is denied. And which is to be provided upon execution
of the final agreements.

o Ifthe CUP is granted, my business can remain at the property until the city has
finalized the plans and construction begins at the property.

e A 10% equity stake with a minimum guaranteed monthly distribution of $ 10,000,
whichever is greater.

o 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 "MinorityShareholder
Protection Rights."

o 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 willalso be responsible for calculating my
10% monthly equity distributions.

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

e 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 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'ssuming 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.

i 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'xecute 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. Ifyou are not willingto take on that risk as originally agreed upon, please
let me know as there are other parties who would match your terms and be willingto take on'hat risk.

l Please confirm by Monday 12:00 PM whether we are on the same page and you plan to
, continue with our agreement. Or, ifnot, 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 willbe 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.

'n anticipation of your reply, I remain,

Darryl Cotton

On Tue, Mar 7, 2017 at 12:05 PM, Larry Geraci <LarrvC&tfcsd.neto wrote:

:

'iDaryl,

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 difficultto hit until the
sixth month....can we do 5k, and on the seventh month start 10k?

: Best Regards,

'arry E. Geraci, EA
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Tax Ed Financial Center, Inc

5402 Ruffi.n Rd, Ste 200

San Diego, Ca 92123

Webf Larrygeraci.corn

: Bus: S5S.576.1040

Faxf 858.630.3900

Circular 230 Disciaimen

IRS regulations require us to advise yoir that, unless othenvise specifically note<I. any federal fax advice in this communication fincluding any attachments,
enclosures, or oliver accompanying materials) was nol intended or wnllen lo be used, and it cannot be used, by eny taxpayer for the purpose of avoidinq penalties.
furthermore, Ibis communication was not intended or written to support the promotion or marketing of any of Ihe transactions or matters il addresses This email is
considered * confidential commumcalion snd is intended for the person or firm identified above. ff'ou have received this in error, please contact us at l8581576 1040
and return this to us or destroy it immediaiely. If you are in possession of this confidentiaf information, and you are not the intended recipient, you are tiereby notitied
Iflet any unauthorized discfosure, copying, dislnbution or dissemination of Ihe contents hereof is strictly prohrbited. Please notify Ihe sender of this face mile
immediately and arrange For the return or destruction oI Ibis facsimite and all altactiments
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Subject: RE: Contract Review
From: Larry Geraci <Larry@tfcsd.net>
To: Darryl Cotton <indagrodarryl@gmaihcomo
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 Iaw. 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'abhav&techne-us.corn>
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 CO-2-1
(Commercial Office) Zone. Please note that per the San Diego Municipal Code, a Medical Marijuana Consumer
Cooperative is not a permitted use in this Zone and staff willbe recommending denial of this application.
Pease advise ifyou wish to continue the processing of the subject application through the full review process, or staff
could schedule a hearing immediately with a recommendation of denial. Please note that all costs associated with the
processing of the application would be charged to the deposit account and not refunded.
Please notify me at your earliest convenience of your preference.
Regards,

Best Regards,

Larry E. Geraci, EA

Tax 6 Financial Center, inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrygeraci. corn
Buss 85S.576.2040
Fax: 858.630.3900

Circular 230 Oisclaimen

IRS regulations require us to advise you that, unless otherwise speoficagy noted, any federal tax advice in Ibis communication (iricluiimg any attachments, enclosures, or other
accompanying malenals) was not intended or written to be used, and it cminol be used, by any taxpayer for the purpose of avoiding penalties, furthermore, this commumcauon
was not intended or written to support the promotion or marketing of any QF the transactions or matters it addresses This email is considered a confidensal commumcation and
is intended for the person or firm identified above. If you have received this in error, please contact us at F858)576-10SO and return this lo us or destroy it immediately. If you are
in possession of this confidential inFormation, and you are not the intended reapierit, you are hereby notified that any unaudionzed disclosure, copying, distnbulion or
dissemination of Ihe contents hereof is slnctiy prohibited Please notify Ihe sender of this facsimile immediately and arrange for the return or destruction of this facsimile and aa
attachments

From: Darryl Cotton [mailto:indagrodarryllgmail.corn]
Sent: Sunday, March 19, 2017 9:02 AM
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To: Larry Geraci <Larryotfcsd.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 willhonor 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.

IfI do not have a written confirmation from you by 12:00 PM tomorrow, I willcontacting the City of San Diego and let
them la)ow 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 I:43 PM, Larry Geraci <LanvQtfcsd.net> wrote:

Darryl,

I have an attorney working on the situation now. 1 will follow up by Wednesday with the response as their
timing will play a factor.

Best Regards,

Larry E. Geraci, EA

Tax 6 Financial Center, inc
5402 Ruffin Rd, Ste 200
San Diego, Ca 92123

Web: Larrygeraci. corn
: Busf 858.576.2040
, Fax: 858.630.3900

Circular 230 Disclaimer:

gtS regulations require us to advise you Ihat, unless otherwise speoficagy noted, any federal tax advice m this comrnunicaiion lincluding any akachments. enclosures, or
other accompanying matenals) was not intended or written to be used, snd it cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermore, Ibis
commumcation was not intended or written to support the promotion or marketing of any of the transactions or matters it addresses. This email is considererl a confidential
communication and is intended for the person or firm identified above. if you have received this in error, please contact us at (858)576 1040 and return this to us or destroy it
immediately. IF you aie in possessiori oF this corifidential information, and you are not the intended rewpient, you are hereby lioiilied that any unauthonzed disclosure,
copying, distribution or dasemination of the contents hereof is sfricgy prohibited Please notify the sender oF tliis facsimile immediately and arrange for the return or
destruction of this facsimile and ag attachments.

, From: Darryl Cotton Imailto:indaarodarrvl<Romaihcomj
, Sent: Friday, March 17, 2017 2I16 PM'o: Larry Geraci <Larrvtfcsd.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 willget a denial on the CUP application and not provide
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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'ad 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 ofNovember. There is no situation where an oral agreement willconvince me that you are dealing with me in good
faith and willhonor our agreement. We need a final written, legal, binding agreement.

'lease confirm, as requested, by 12:00 PM Monday that you are honoring our agreement and willhave 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
'efore 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'ntilwe have final executed documents.

-Darry1

On Thu, Mar 16, 2017 at 8:23 PM, Darryl Cotton <indaarodarrvlRamail.corn) wrote;

; Larry,

'y apologies ahead of time as I am going to provide frank comments on the agreement so that we can finalize it and'et 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 ifthe
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 ofgood 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 drafl services agreement that I drafted that contains some of the
'erms 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 offuntil month 7 and that months 1-6'e reduced to $ 5,000 a month. I know from our conversations that you have spent over $ 300,000 on lobbying and
'oning efforts fof 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:
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o 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.

o Ifthe CUP is granted, my business can remain at the property until the city has finalized the plans and
construction begins at the property.

o A 10'/0 equity stake with a minimum guaranteed monthly distribution of $ 10,000, whichever is greater.
o A clause that my 10'/0 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 aim-lengths basis. A friend ofmine said that these are standard "MinorityShareholder Protection Rights."

o 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 willalso be
responsible for calculating my 10'/0 monthly equity distributions.

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

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

;
The intent of all this is to ensure that the agreement we have agreed upon can be executed
and verified. Having said all this, I really want to finalize this as soon as possible - I found out

. today that a CUP application for my property was submitted in October, which I am assuming
is from someone connected to you. Although, I note that you told me that the $ 40,000 deposit
balance would be paid once the CUP was submitted and that you were waiting on certain
zoning issues to be resolved. Which is not the case.

, Ultimately, the main point is that we were supposed to execute our agreements as soon as'ossible so that I could receive the total $ 50,000 non-refundable deposit and you would take'he risk of the non-approval of the CUP. Ifthis 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. Ifyou are not willingto 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, ifnot, 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 willbe provided by Wednesday at 12:00 PM. I promise to review'nd provide comments that same day so we can execute the same or next day.

'n anticipation of your reply, I remain,

Darryl Cotton

On Tue, Mar 7, 2017 at 12:05 PM, Larry Geraci (Larrv(Rtfcsd.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 difficultto hit until the sixth month....can we do 51<, and on the

seventh month start 10k?

Best Regards,

4/5

Case 3:20-cv-00656-JO-DEB   Document 45   Filed 10/13/22   PageID.2278   Page 227 of 504



; Larry E. Geraci, EA

Tax d'0 Financial Center, Inc
5402 Ruffian Rd, Ste 200

'an Diego, Ca 92123

: l5'ebt Larrygeraci.corn
Bust 858. 576.1040

; Fax: 858.630.3900

Circular 230 Oisclaimer.

IRS regulations require us to advise you thai, unless othenvise spemficaliy noted, any federal tax advice in this communication tincluding any attachments,
enclosures, or other acconipanying materials) was not intended or viritten to be used, and it cannot be used, by any taxpayer for tile purpose of avoiding permlties;
furthermore, this communication was not intended or written to suppon Ihe promotion or markebng of any of the transactions or matters it addresses. This email is
considered a confidenbal communication and is intended for Ihe person or firm identified above. If you have received this in error, please contact us at l858I526-1040
and return this to us or destroy it immediately. If you are in possession of Ibis confidential infoimation, and you ere not the intended recipient. you are hereby notified
that any unauthoiized dtsclosure, copying, distribution or disseminabon oi the contents hereof is slncdV prohibited, please notify itic sender of this facsimile
immediately and anange for the return or destruction of this facsimile and ag attactiments.
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Subject: Re: Contract Review
From: Darryl Cotton <indagrodarryl@gmail.corn>
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 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. Ifyou don', 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 <LarrvC8tfcsd.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 3f15/2017.
We are addressing this currently with the city. I have been forthright with you this entire process.

To: 'Abhay Schweitzer'abhav(Rtechne-us.corn>
'ubject: 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 CO-
2-1 (Commercial Office) Zone. Please note that per the San Diego Municipal Code, a Medical Marijuana Consumer
Cooperative is not a permitted use in this Zone and staff willbe recommending denial of this application.

Pease advise ifycu wish to continue the processing of the subject application through the full review process, or
staff could schedule a hearing immediately with a recommendation of denial. Please note that all costs associated
with the processing of the application would be charged tc the deposit account and not refunded.

Please notify me at your earliest convenience of your preference.

Regards,
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Best Regards,

Larry E. Geraci, EA

Tax tv Financial Center, Inc

5402 Ruffin Rd, Ste 200

San Diego, Ca 92223

Web: Larrygeraci. corn

, Bus: 858.576.2040

Fax: 858.630.3900

Circular 230 Dtsclanner:

IRS regulations require us lo advise you that, unless otherwise specifically noted, any federal tax advice in this comrnunicabon (including any attachments. enrlosure, or
other accompanying matermls) was not intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties, furthermore, thrs
communication was not intended or written to support the promobon or marketing of any of the transacbons or rriatters it addresses. This email is considered a confidential
communication and is intended for Ihe person or firm idenbfied above. If you have received Ibis in error, please contact us at f858I576 1040 and return this to us or destroy it
immediately. If you are in possession of this confidential informabon, and you are nol the intended recipient, you are hereby notified that any unauthorized disclosure.
copying. distnbution or dissemination of Ihe contents hereof is strictly prohibited. Please notify Ihe seniler of this facsimile immediately anti arrange for the return or
destruction of this facsimile and all adachments.

From: Darryl Cotton [mailto:indaorodarrvlCaomaitcom]
Sent: Sunday, March 19, 2017 9:02 AM

; To: Larry Geraci (LarrvC&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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'our attorneys to tell me whether or not you are going to honor our agreement.

I need written confirmation that you willhonor 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 550,000 nonrefundable deposit we agreed to.

IfI do not have a written confirmation from you by 12:00 PM tomorrow, I willcontacting 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 I:43 PM, Larry Geraci <Larrv@tfcsd.net> wrote:

'arryl,

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

Best Regards,

'' Larry E. Geraci, EA

'ax 6 Financial Center, inc

5402 Ruffin Rd, Ste 200

', San Diego, Ca 92123

'eb: Larrygeraci.corn

Bus: 858.576.1040

Fax: 858.630.3900

3/7

Case 3:20-cv-00656-JO-DEB   Document 45   Filed 10/13/22   PageID.2282   Page 231 of 504



Circular 230 Disclmmer

IRS regulations require us lo advise you that, unless otherwise specificagy noted, any federal tax advice in this communication (including any attachments, enclosures,
or other accompanying rnalenalsi was not intended or written to be used, and il carinot be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this
communication was nol intended or ivritten to support the promotion or markednrd of any of the transactions or matters il addresses. This email is considered a
confidential communication and is intended for the person or firm identified above lfyou have received this m error, please contact us at l858I576-10SO and return ttiis
to us or destroy il immediately. If you are in possession of this confidential information, and you are not the intended recipient, you are hereby notified that any
unauthorized disclosure, copying, disinbution or dissemination of the contents hereof is slncgy prohibited. Please notify the sender of this facsimile immediately and
arrange for the return or destruction of this facsimile and ag attarhments

From: Darryl Cotton [mailto:indaarodarrvlcaamaihcom]
: Sent: Friday, March 17, 2017 2;16 PM'o: Larry Geraci <Larrv@tfcsd.netb.
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 willget 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'fNovember. There is no situation where an oral agreement willconvince me that you are
: dealing with me in good faith and willhonor our agreement. We need a final written, legal,
;. binding agreement.

'lease confirm, as requested, by 12:00 PM Monday that you are honoring our agreement and
, willhave final drafts (reflecting completely the below) by Wednesday at 12:00 PM.

't 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 6:23 PM, Darryl Cotton <indaarodarrvl@amafl.corn> wrote:

. Larry,

'y 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.

'hroughout October we had discussions regarding the sale of my property, We met on 11/2
4/7
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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 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

'greement 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'id 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
i services agreement that I drafted that contains some of the terms we had agreed upon.'n 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 offuntil 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'pon so that we can execute final versions and get this closed.

Please have these terms incorporated into revised drafts:

o The remaining $ 40,000 deposit, which is nonrefundable in the event you choose to not
close on the property ifthe CUP is denied. And which is to be provided upon
execution of the final agreements.

e Ifthe CUP is granted, my business can remain at the property until the city has
finalized the plans and construction begins at the property.

e A 10% equity stake with a minimum guaranteed monthly distribution of $ 10,000,
whichever is greater.

o 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
"MinorityShareholder 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 willalso be responsible for calculating my
10% monthly equity distributions.

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

e 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'ut 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. Ifthis 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 willingto take on that risk. Ifyou 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, ifnot, 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 willbe 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.

'n anticipation of your reply, I remain,

Darryl Cotton

,'n Tue, Mar 7, 2017 at 12:05 PM, Larry Geraci (Larrv(Rtfcsd.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
: ! 'ixth month....can we do 5k, and on the seventh month start 10k?

. Best Regards,

Larry B. Geraci, EA
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Tax R Financial Center, Inc

5402 Ruffin Rd, Ste 200

San Diego, Ca 92123

Webf Larrygeraci.corn

Bus: 858.576.1040

'ax: 858.630.3900

Circular 230 Disclaimer

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in Ibis communication (including any agschmants,
enclosures, or other accompanying materials) was not intended or wnlten to be used, and it cannot be used, by any taxpayer for Ihe purpose of avoiding
penalties; furthermore, this communication was not intended or wnlten to suppoh the promotion or marketing of any of the transactions or matters it addre ses
This email is considered a confidential communication and is intended for the person or firm irientified above. If you have received this in error, please contact us
at f858I5'f6-1040 and return tiiis to us or destroy it immediately. If you are si possession of Ibis confidential informabon, and you «re nol Ihe intended rempienl,
you are hereby notiTied tliat any unaulhorrzed disclosure, copying, dwlribution or dissemination of Ihe contents hereof is stiicgy proiiibiled Please notify ilia
sender of this facsimile immediately and arrange for Ihe return or destruction of this facsimile and all attachments.
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Subject: Re: Contract Review
From: Darryl Cotton <indagrodarrylogmail.corn>
To: Larry Geraci <Larryotfcsd,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'hase 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 offcreating 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 willbe
entering into an agreement with a third-party to sell my property and they willbe taking on the
potential costs associated with any litigation arising from this failed agreement with you,

Darryl Cotton

On Sun, Mar 19, 2017 at 6r47 PM, Darryl Cotton <indacrodarrvlC8amail.corn> 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. Ifyou don', 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 <Larrv(Btfcsd.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
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process.

To: 'Abhay Schweitzer'abhav&techne-us.corn)
Subject: PTS 620606 - 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
CO-2-1 (Commercial Office) Zone. Please note that per the San Diego Municipal Code, a Medical Marijuana
Consumer Cooperative is not a permitted use in this Zone and staff willbe recommending denial of this
application.

Pease advise ifyou wish to continue the processing of the subject application through the full review process, or
staff could schedule a hearing immediately with a recommendation of denial. Please note that all costs
associated with the processing of the application would be charged to the deposit account and not refunded.

Please notify me at your earliest convenience of your preference.

Regards,

','est Regards,

Larry E. Geraci, EA

Tax & Financial Center, inc

5402 Ruffin Rd, Ste 200

San Diego, Ca 92123

; Web: LarrygeracL corn

'ust 858.576.2040

'ax: 858.630.3900
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Circular 230 Disclaimer.

IR8 regulations require us lo advise you that. unless otherwise specifically noted, any federal tax advice at this communication tincluding any attachments, enctosiires,
or other accompanying rnatenais) was nol intended or written to be used, and it cannot be used. by any taxpayer for Ihe purpose of avoiding penehies; furthermore, this
cornrnunication was nol intended or written to support the promotion or martialing of any of Ihe transactions or niallers it addresses. This email is considereif a
confidential communication and is intended for the person or firm identified above, If you have received this in error, please contact us el f858I526-1040 and return this
to us or destroy it immediately. If you are in possession of this confidential information, and you are not fhe intended reapient, you are hereby notified ttiat anyunauthonzed disclosuie, copying, distiibution or dissemination of the contents hereof a stncdy prohibited. Please notify the sender of this facsimile immediately and
arrange for the return or destruction of this facsimile and eg attachments.

From: Darryl Cotton [mailto:indaorodarrvlCaomaitcom]
Sent: Sunday, March 19, 2017 9:02 AM

To: Larry Geraci <Larrvotfcsd.net)
'ubject: Re: Contract Review

l 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.

' need written confirmation that you willhonor 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.

IfI do not have a written confirmation from you by 12:00 PM tomorrow, I willcontacting the'ityof San Diego and let them know that our agreement was not completed and that the
'pplication pending on my property needs to be denied because the applicant has no right to
: my property.

: On Sat, Mar 18, 2017 at I:43 PM, Larry Geraci (Larrv<Rtfcsd.net) wrote:

'arryl,

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 6 Financial Center, inc

5402 Ruffin Rd, Ste 200

,'an Diego, Ca 92123

Web: Larrygeraci. corn

Bus: 858.576.2040

,,Fax: 858.630.3900

Circular 230 Oisciarmer

IRS rergulabons require us to advise you Ihat, unless otherwise specifically noteti, any federal lax advice m this communication (including any ahacliiiients,
enclosures, or other accompanying materials) was not intended or written to l>e used, and il cannot be used, by any taxpayer for the purpose of avoiding penalties.
furthermore. Ibis communication was not intended or wiilten to support Ihe prornotinn or rnarkebng of any of the transactions or matter" it addresses. This einatl is
considered a confidential communication and is intended for the person or firm identified above. If you lieve received Ibis in error, please contact us al f85815761040
and return this to us or destroy il immediately. If you are in possession of the confidential information, and you are not Ihe intended reopienl, you are hereby notified
that any unauthorized tlisclosure, copying, distribution or dissemination of the contents hereof is stnctly proinbiled. Please notrfy itic sender of ttiis facssriile
inimedintely end arrange for the return or destruction of this facsimile and all attachments.

From: Darryl Cotton [mailto:indaorodarrvlCaomaitcom]'ent: Friday, March 17, 2017 2:16 ibM

To: Larry Geraci <Larfv@tfcsd.net)
Subject: Re: Contract Review

'arry, I received your text asking to meet in person tomorrow. I would prefer that until we'ave final agreements, that we converse exclusively via email. My greatest concern is that
: you willget a denial on the CUP application and not provide the remaining S40,000 non-

refundable deposit. To be frank, I feel that you are not dealing with me in good faith, you
told me repeatedly that you could not submit a CUP application until certain zoning issues
had been resolved and that you had spent hundreds of thousands of dollars on getting
them resolved. You lied to me, I found out yesterday from the City of San Diego that you

: submitted a CUP application on October 31, 2016 BEFORE we even signed our agreement
',on the 2nd of November. There is no situation where an oral agreement willconvince me

that you are dealing with me in good faith and willhonor 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'nd willhave 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'rom this point forward or at least until we have final executed documents.

-Darryl

'n Thu, Mar 16, 2017 at 8:23 PM, Darryl Cotton <indaarodarrvl@amafl.corn> 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.

'hroughout 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
i definitive agreements that contained a few other conditions (e.g., I stay at the property if
,
'the CUP is issued until construction starts). We executed a good faith agreement that

day stating the sale of the property was for the $ 800,000 and that as a sign of good faith,
, you were providing a $ 10,000 deposit towards the required $ 50,000 non-refundable
; deposit. That same day you scanned and emailed to me the agreement and I replied and
: noted that the agreement did not contain the 10% equity stake in the dispensary. I asked
you to please respond and confirm via email that a condition of the sale was my 10%
equity stake. You did not respond and confirm the 10% as I requested.

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

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

On 3/7, email below, you forwarded a revised Side Agreement that did contain the 10%
equity stake, but in the body of the email you requested that the $ 10,000 minimum
monthly payment be held offuntil 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,'ur communications have not reflected what we agreed upon and are still far from
'eflecting 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:

e The remaining $ 40,000 deposit, which is nonrefundable in the event you choose to
not close on the property ifthe CUP is denied. And which is to be provided upon
execution of the final agreements.

e Ifthe CUP is granted, my business can remain at the property until the city has
finalized the plans and construction begins at the property.

o A 10% equity stake with a minimum guaranteed monthly distribution of $ 10,000,
whichever is greater.

e 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
"MinorityShareholder Protection Rights."

o 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 willalso be responsible for calculating
my 10% monthly equity distributions.

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

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

: The intent of all this is to ensure that the agreement we have agreed upon can be
, executed and verified. Having said all this, I really want to finalize this as soon as
', possible - I found out today that a CUP application for my property was submitted in
,: October, which I am assuming is from someone connected to you. Although, I note that
. you told me that the $ 40,000 deposit balance would be paid once the CUP was submitted
, and that you were waiting on certain zoning issues to be resolved. Which is not the case.

Ultimately, the main point is that we were supposed to execute our agreements as soon
as possible so that I could receive the total $ 50,000 non-refundable deposit and you
would take the risk of the non-approval of the CUP. Ifthis 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'arty would be willingto take on that risk. Ifyou 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 willingto 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, ifnot, 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 willbe provided by Wednesday at 12:00'M. 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, Larry 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,

'arry E. Geraci, EA

I Tax 6'c Financial Center, Inc
'402 Ruffin Rd, Ste 200

San Diego, Ca 92123

Webf Larryger aci.corn

Bus: S5S.576.1040

! Fax: 858.630.3900

Circular 230 Disclaimer

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication (rnctudfnrg any attaciiments,
enclosures, or other accompanying materials) was not intended or wntten to be used, and it cannot be useri, by any taxpayer for the purpose of avoiding
penalties; furthermore, tiiis comrnumcation was nol intended or wntlen to support tha promotion or marketing of any of lite Iransactions or matters it
addresses. Tfus email is considered a confidenbal communication end is intended for the person or firm identified above. If you have received Ibis in error,
please contact us at f8581576-1040 and return tiiis to us or destroy it immediately. If you are in possessmn of this confidential information, and you are riot the
intended recipient, you are fiereby notified that any unauthonzed disclosure, copying, distnbution or dissemination of the contents hereof is strictly prohibited
Please notify Ihe sender of this facsimile immediately and arrange for the return or destruction of this facsimile and aft attachments.
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(I'!Mc. 2> Idl und Lnciewcd dcpo»a cr ccks rc ehcxt b! Qg.r I Qhdl tx. Lc" >'f vi Brci Lrh t vsi f.iic vas J
B. INCREASED DEPOSIT: Buyer halloo»PC r'! W!ii kxtxQW Hc>der an,*: rau J QVPOS 1m Lni am,unr Q( 3

main Days Aber Accap;Tnce icr I.
I! tnr'. p-nues»ipse:Q kq>r>L>at«>t danungcd»i t'uv Aqruwnsnk r!>ey asd a>vca lu vaxmmxiur: Q>e r>JQ!ad
d~l:.Ai!o tha I>qu:dated Qar a(jcc amou.! m a separate I:qu;disco dairaqes dauxe ic A.R
RID) tq u e lu>u lhc ma!assed ceoosil is Qekv«red IQ Fxi!yoa rlicrdei

C. 'ALLCASH OFFEIb Nc Icon d need> ." 1O Purchase lu Pmpc,.y. TNX cl'er o 1'Oi uv >»ng rn', cn BLVcr
oblan>rig 8 Inul Writlrn va!Hcalcn Qf sr!fc»«ni Nrds to .!QQ lh>x lranxsrlnn iR AT,:CHF,> lc !iris Q!f .

or I«Buys, shall, uhhk«3 (or ) Days Aher AQ«-.p:ance Ddm»cr to Scac " cn vcr!«icnhnn
D. LOAH(S}:

(1) FIRST LOAN: n t, e Orncu»SC'..........., .................... 3 f SOO QOO.00

T"is icon u!1; Qe cixnvenf!y0f si>anmng or, sdarr FnnnpnE !Ci>R Form SFA1 axxu!r«d
fir!a>onu (c J>,H. Form AQA> su jmx ta lirwrv;ng Gin . Ttv
lcansh32boatafixudra!snotidaxceed '.,Q-, ar>adiuvtabiu ate loanvnlh n,lial racncl
.!Ca>aced '.. RCQ«rciu»SS Q( tia 7!Qa Qf Oai> B'V'ii r Q>all pay p>ri" nc',!a SXCOQ ra Ql

>Ja loan anxhrnk
(2) i SECOND LOAN in:he air>cunt Q!

T ro k>an ivJI be conventional »chanc>r@ "., 'sc!ku i>«anon>j i cA R anna BFA), axaumcd qina ong
(CAP..FQ>mAFA),! Sub!ed'. tcananci s., IOuic ibis!cans« Ii b. t of>xm."

rata nOt to aXCeed 'v Or an ad!actable ra:L toa,V>3» un>bat rata rct '.O «Xiaiad

Regardkraa Ol iha hrma Of IOan, Buyer >hali Pcy PO!r !2 na! IQ CXCC " '; Of!«i.!Qnn nmn in;

E. ADD(TIONALFINANCING TERMS: sec a!!ached Addendum I

F, BALANCEOF DOWN PAYMENT OR PURCHASE PRICE.n Lhe ar«ounl of ............... 3

lc bc dcpciutuvd w Ln Escrow Halcur paean! >o Excrcv» Ho'r!Qr >near. clio. r..

G. I'URGHASE PRICE (TOTAL)i..
H. VER!FICATfrDNOF DOWN PnvMENT AND CLOSING CDBTS: P.,ar ',cr B=,c."s bnd«J -:can mckuv, >m in m F~m Fc hd!! Ii

«aikvnmin 3 (or j Days Aller Accepldncr ciy! vv la coif»r an>ten»»ri«.icn d 4 ur x dorm puma«i arid c»»2 0 cav

I'uunacstcn s!Ia~.j

4 '!">k Ca>rurm ~v>pc«u AEN t t".4E»

CPA REV!SEQ 12»ts (PAGE 1 OF 11)
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Prccerty Address'175 Fed««nl Blvd. San D~icr o, CA 92f fd-fapf Data. March 21, 20f7
I. APPRAISAL CON 1NGENCY At(D REMOVAL. Tnis Xgru men< is ioi Tg 8 VC ) err <i r nl Pcn 8 rvtlen sabir(out cl lnu

prone y by 8 s.'81acd v. Ceil fii«'uprsixvr iil m tuvv than !.he pu cha c artcc. Bid'cr smail ac coo(i(red in n:iry,'sph '. 'B!37
n writuig, rcmovv uw, appiawal nan'.rngwicy crescent lb.s rupccmenl .vitt in 17 {or ) Days Atlrr nccr p<a ica

J. LOAN <ERMS:
(1) LOAN APPLICATIONS: 'Asnr«3 (or ) Days AA r Acceptance &rye st as "wwe tb =csc: 3 ti:cw lrcm Quycvc kinder 'r
tean C C«O'a'mg I .at. baaed Cn 8 XVVCnr at Bure(S Wnbr i 8„-liCat an 8..". C Cdrl i Coib Bu>ar ia Preq i..l ged W n 8SPP nVOC
!nr any NFY'oa i n"do(t rn pvygr ypri 35.;I any!ian scccifca in pa(seraph 35 i; an acus<bate ia', Man. g; ''cqunh'mat n
cr a(capp(oval!elle( st!8{'I be based olt Lho ccably. !g raN, no: gis;r:wsf Ibm .atc i 'x'!Ier 8!!ychnc

'2)LDAN coNTINGENCY: B -ier xt a!! ad degercty ard in grind fyi!" to obis -. Ine ceeigny cd I an{a) Buy«ccs qu",bf:.a'ron
fn'!ne '.oan:, I accused abave is a contlngerlcy bt u: Agruanivrt unrss obierivoe JrvwJ in wrwral I! v er i rrc apprar«ru
co-ange«ay ci the supra:sa! 'con!ingen, hax been vr«.vay o. rr moved, Insn!ntkvn o",."».'roper:r to agora' tr» puichaau

n 8 acct rib en<lire BUyar IC 8XCfgise (hi« Cu'1Ce'J!lb!i riglti PUf Ua!J ln!(W Can anti!ivor'"7 'I Buyer (S Oil'e«WSC CUati ii'd
t(" thc spec fed !can Bogeys ccitaac<ual rb!g.umn iv;1'c '.g dvbycr, bulurvvu of dcvm p:iyrrenl . ivJ c!Uvvg cc»w are not
con!insane!a oi'lio Agru.mwa
(3) LOAN CONTINGENCY REMOVAL:
Ylrt«rn 21 (or ) Days After Acceptance, Buyer hall, as acecvwd ir. p ratpapn la 8 w.k rvb iwv 'ia lha m«- -rm'zGC ity Jr
ca .w<I thf«Agracn enl. {I lhara H an app(Msai cont nfienc removal c«r 'nc loan carl( gcrcy ',hail rict ba dacnvrd 'erne« .I

c'naaapradal obndngcncy.
(4) +7 NO LOAN CONTINGENCY! Cb!sining any <oar spoof<ed abovo i. t.'0 a conwrgcncy o! !hh Aapccnv.nt.,l B "ycr docs
r«ot octutn ute icon and a; 8 rvx 8 Buyer dci 8 rc'. (rur:stave tne rprabeny, set!u rrcyy Le nnutlnn to B,ycr( i!epy«n or 1(n«r
{ega< remedies
(5) LENDER LIMITS ON BUYER cREDITs: Any credI to Buycn horn sny rcurcn for rto i«3 c'ther casts I x: x agreed IC

riy Ihe pa!gas ( contractual crea t I shall bv drscvasud tc Buyvy I vvtcn If thu:!(Bat cii.c:I allor«ud b'f Bu;wr'8 Nricur I Lu'icor
«Vimvabic Crudlit ) iv I«,x loan lhe Coi lracl .Jt Credit, ther. (i) tha ~a<YJJC(u.ti Crwi'. Xhdtl be r duccc lo ilia Lcn 'ar Asaxrrab'.8
credit, snd (ii) m tho absence of a xepa 8!8 vviilen aorecrr«nl aswraan 'h«pa-ins: crv shall e nc autcmnlc indus!non! ii,
rne pu'ciicsc price lo make up fcr <lie d acrwv u bct'eben (bacon<ma(»it ciuc» nr«d!tv urdar Al!wi.i"t c: wi

K. BUYER STATED FINANCING. Suite! w re!Erg on Eluym" «biclv n!alen oi!1e tycc ot lmanci g vpccrfrc <wcwding " nc
liritud to. as abp!royb!8 alt cash, rrmcunl of dorm pmfr er,t are nuigunI '". non<or!rngnn'uni sciicr as ugiacc!a a xw-"vic
ckr'ing date. purchase prco cnc I ac!! !o B ycr In rigancc o. Buy«i'cvcncr I con(amon dnoncrrvJ. Buyer tt4I "" rsoc the
fnandilg sgecfac i1 this Amos(ron(. Sailor!<as 1n nbttga«bn lo ccoccrÃ8 v i'.0 Buys",x efnx « ln obtlin any fxianc«g cthe( Lhxn

;1st socbf<83 in the Agreon~tenl and thc avadartxbty o'ny « "ch alto(italo 'nano ng doc- nxy; excu«e Buyc f.om tile ot tig8!iori Iu
purchase Lhe Properly snd c!are escrow as acr ofied rn:h'c Agraamcnb

4. SAI.E OF BUYER'S PROPERTY:
A. Th ", Agro <nant anc B «ycr'8 ab try I octa n <ma'wing ara ti 7 coi'! ngcrc oper!;nr alc b'ny progeny cwrxyd br Buyer

ORB. Tra Agraemon< an BVye'S abs'y IO Obtain fr anrng ara Cbnun C1 UP r tha a!8 Ol C CP f;; CWWC t; Bu Ores SPO.".Ii d

in t u atu«oh«st adi.'«nu m {CA.tf fam. ('(!p)
5. ADDENDAAND ADYISORIES:

A. ADDFNftr<'XAdca. nun; 8 f !C 'ich frrn; Afyt ".

: Back Up Of'ur Addcn Jum (CA R. Foun BU<J I Cou(IConfrtn tiyitAJC ndut«<ci R Form Cc:.r
'"- *:

!Short «ala Aces«dam;5 A R Fern! SSAI 'OJva
B, BUYER A!CD SELLER ADV!S()RI«S'Xn Ee, x I"xpnm anAdvwnr ',CA R Form BIA

probe ehdxtsorv!Gf', hain FA! t I "ly 8'iih Bii m:,tn 5'lier AU;-acrv ic A R fans DBAI
tru I AdrsUL~grcAFLucm TA! i IRcof Jvwury (cd;R. Fo.... pgo}
sl'ac snlc I iarmatic, oner«ovi orv~cJLR Porn< ss!A! * !Cigar

6. OTHER TERMS: pee attached~!d ndum 1 rv incprporste~dss rt nf contract

7. AI.LOCATIONQF COSTS
A. INSPECTIONS, REPORTS AND CERTIFICATES: Unto" ogvcnviw vr,med. r writing tr'; stag(ac" cmy dclc —,.i1«a rfi

is to pav Iar sta:nxpacbnn, Ivs, is<it<fir'.8 nr «i<sic» r Repod ) n vn'.<cre"; tr. docs not detenmno who is to pay for any work

recommended or ident!f!ed in the Report,
(1), Buyer ' Sager alia!I pay fbr 8 natural hazard 7118 drsctosuirr 'vcu'nr I'JJ "g tax I icnv'r rrc1 at''1: r.

prrTJ<red ny

{2); 'Buyer 'Belier ahsi! Pay!Cr dia!bi!or!tag Re««cn

(lips uc ~W

!3) ' Buyer . &:scr;natl oav tcr;hc ictiovxng fxcacd
txvpufco liy

B. GOVERNMENT REOUIREM BrvTs ANO RE'7'<<OF!7:

l1) iBuyvr,, suac, atia'I pay!c vrnuku u!c m u u curl «n ir unu idc us!vice vi <J<Lrtr n and wa rr rr«t«r n «md, fran v n

oy 'tv. Prior to Close Ot Et crow ('cop i. "«elle (J;as provde iliVer wnnen am!ament ) al ccr.".cliancc in accc dare vih
state a. <0. 'll Lkv . i'1.'eaa S858( ia exr iv..;

auyivh ir.lo!'x~v I < )
ii

CPA REVISED 12IT(r'(PAGE 2 OF 't1)
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P~hy 0 Jc'css! 4574 Pod<oaf Blvd. S>n Diego CA ayf IJ-I JCI Du', ~ March 25 2052

rel.ons it rc "«>red as a ccndrvon ot ocdng cs "<rr» ur der,.nt La i

coin:-ot saic inxpecJc>. rend J>cpu>cd" suc i'I tv I » 'gre> r i<u>', >i ri Jooc»ior of I- x 'v ot rie omrxdrC ESCROW AND
TITLE'I)

(a) BID<r >scttor at! pr>y e, rca tc
f5 i ES<XC>V ftC!Crr St@1!I Oc
{C! Tnc P Jr:«X Snaii. >VCIJn 5 (Or } Daya A.".< >ace>PL Sign rd ro:Vr-.. E.; roi« lt~fd<YS Punenul Prnuud»" S

{2) (9!, Buyer', sager 9 -19 oay for o>vner's: t!n in«.Jounce ocx y spcoscd m parngmoh 1)E

(Buyer si'.ali ouy for any li:le tnsvrarrcc pc{am i."y...rr g B>.yurt tender i Ives othe>a!so agreed »::". ',,q i
D. OytSER COSTS:

(I) Buyer Softer 'hui> Jay covnr,!ra>iota lex or h 9
{2) Bu>C> Seger St.i!I Oay C'1 tranafer Liv Or 5<re

(3) Buyer Sct!er selt 9 iyt wn rs'ssooa'Ion {'QA'Ioat>der '
(4) Sr I!or s>ia!I ay 0*!>>vs '.or prcpanrG ai'oc>>me.,l rsq re" lo cc rl«!;vrrld Cy Cr» Codr 9 '525
(5) Buys. Setter shca par OA icos >vi pnoar ir) JN «- « i «-!x oie in>r '! Ia«e„''I 't c> I cr"'v p{4) Buyer tv pay 'or a" y HQA c r!iicahon .'Ce

(7) Bute'ell., sncs!i p y for ar>VPn;ilr. I orsfu> '«i:

9. ITEMS INCLUDED IN AND EXCLUDED FROM SALE:
A. NOTE TO BUYER AND SELLER'ci 1 N '.<d as nc!'Jvu v. excluded «1 <n<. >XLS N>em or morsel ", r s!c. sB .. e nct

vi ucac v11 cpu'chase prose ax. >i>ivs Im. tnn xi!n,,iir.sc pccxcc n pi'ig >ci': 8 4 cr
B. tTEMS {NCLUOED IN SALE:

(t) Afl LXIS I ING {iXlure. aic fillnvxtna> ire and<nod ',O he P.—0">.„.
(2)

EXISTED'G

c n>t. mrci'IL its{ &ghtrg, pun "ivv Jnd hxa>t no fx>u>CS Ceiung tenn '."Cc ac >i!nna 3 5 togo sro gm'CS ioi>r
o<y>o! spr!eras Co<tun ~xLJ>cas. v>nd.;., anic dcor s.nv>.J, anmng if" Nem, vrncca rd e-'-gs. a-.w-nec "scv rcvvcn.;I
Icx,vnio an>o>«a ol<INM ashes a no In I nno.,c«c: o CN!a rvtu.rv, ct gdagv 6 v 9 crl, pwmfr><n oxilm>G
v>;:oud Iadccaptng aecsshn>hs v>ster !a Juros art! loJ Jxx 4 .m'e..a! I mm n'auv, Li v nh «rx >n / 5}'s ix « 1< I a

(3) A coinpletn tv>*rico> of Jil pcrs<nai prcor:rty r f "-JN Jr rvn ndy i>s<v),n u>c op< J'.Ior. ct tt 'r petTy Jod: {Jvd d " !Fc
pJ!chase pr>ce shaft t>c dc",;vxed!o Btiynr >silt'i'I t r. tvi e st>noted .:I psragm h 19>L

(4) Srl!or repress. Is I'I'>I all hot» inc'ed in lh pv cha c srcc o unco> o lonvw v; of'. 'I r',">is>id px .i'J'c fgi>
ra«rico t>y s«'tlcr. v!'Niin Ihe arne sic<>cud rn pa Jgn!'> 'A, set «'",Jlt 5 ru Buyer a I> I cl I x; >«x nvt c > "ed h> 'alter

(5) Seas>'has col>ver:itic lo tne persrinat proccdy tv tiill c! Sale, free ind clear ! .>i! Ii ns cnc en<i>., ai cx srr; v Nor>s
S<lter unrrarty Of COndiuur: rosa>du. ". nf VS'vo.

( ) ftd adcc>onxl tr>curi,y for any rote,n icier c'. CF. r I ~ aiy pai o':he p«rcniso 5-cc. Bure shag axe iv:I 1>f'C
'horsing!element lo M ~ reo «'u> Ii Suctem> rl SIJ'v cc 'ii'lc i>i..sr>mt or i.n > i* ".-'n

rap<ton>vv>nt thCrCOI, Jnd ns "o-cc c'o ~d .
(7) LEASED OR LIENED ITEMS AND SYSTEMS: Si!I>er «hic .>Id>vi '.n''ri «sce 'ed ir i>icimoh isn i do o «Bi'jcr

it a"y dciri cr sys'.Crn speopcd >n pa>vg>aph 98 o, o:," rv>» . Dvcrd ir, g»c 1„'c G Nosed cr no: cnrcd ty Scour ri
sped'easy sut>5"l Ic a i>it>1 'NI<r er ''In>i>re a>i >vi Bah>el'o 'i'i I aJ> vti!Ic>1>>a>>(>six (xucl> i!9 i sse. >>I>na'i
e:i ) Ccrcerring ary such{:cm. Buye's aht:*:o ass«mo an! vd> ':asa ">vair«ghost -0 ar ii I I.f. Prc ~ !i = >col
xiy Sd> I xr or erc rrl<van t> -,, u confro> r yr!J vr JI Pr I vn 5 5«kr is sf i'i f vd " Oiiig«xoh SB a d

'.

ITEMS EXCLUDED FROM SALE: Un:«sac!re>;vsc Novo>.nd '.;e >cttoxv", I<vns u v r lo'<d fivii vu'v

D. OTHER ITEMS:
t1) Exist. g vt:og a!Cd a«ore and a icm iori systems cd d>r>c nccnssan> <.Cr>x "rts su:h as vvra>svt,v>i'! In'i.min

ccniectK! hxrdrmfe nr devices co trr' its Ics> r Ih n ncn-ced>a:ed moose de> cnt c!C=JC>xc 1;id cci cJy r'..::,IJ
appf'caofa scfh>are. parr Jssionth p.s no'd . coi co an oc<oss Info>inc!cn ar>:,are NDT!>n-tudedmlie<xt>

g. CLOSING AND POSSESSION:
A. so{tofu>ccuptod or vacant property: possess: -i ona! m dc>cored tt Birfnn,'>,'ol 8 phi cr L 41> p52 -..i ..i> usta

o'foie0! Eswovr, (iti no Midi lian G»o-.cru days "ler Cosa Ot Co<ac;4 o» -.,»J, ',I ..

B. Seller Retnatning in Pccaeaa{On Atter Cioce Of ESCrOVC 'll Sr. Icr "aS ': C .'t .C re~an .n rntxvcsvn aher C'C>V <.', Lrrire
{i> Iio parties areadvised;n stgna separate <cour cn "5 a >i<>n r! > "has A>R. Fcirn c<, cn (i I:t I: .atlas u ut> ivc Ic

cons«N ach the«,rs. rance a..d!egal advi>«irs 'i.r inso"ento« >J<v! >>,it>ii„, ii'. >I.iii.>pi> «v vc ..; Ic cvr ors anc ov sorel
real pr pvr.n an Ii > Buyer d xc ixe I I>i voi xuii .«iu sv>v'Civsvr c<K,J! >ic mccc%o macr> cccu<uii cy. Bu v loon.

C. Tenant Occupied Unit . Possession arc o '-care> s«sx>cc, c tr rg ts 'enon!s uiilc ex>Carr'ease< 15 -". d >'. nr
:o Buyer on C!ose 0( Escrvw

D /c ctose ol prwmv {i) s Nor 1 cyn,c Bvye-,.nr ass-".>iJMv >J"Jn y ngii>o Io i'cnIs >n< i J« ''c 4 JJ (i>) crl ~ r 1'

Oeb>vx!c Buyer a> ETC<I u cl any F.,co vorri *>8 . Bnvx r riincl >os >«l>'nc;c>v —. isto .iiuf>far ~ non>n'» i
Sirv" I inhix

CPA RE>f>540 t2"8 Ga 9 OF 11)
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E.

io. SEC

11. 5 ErJ.
A.

:7 Add'vM'176 Eaderal Sfvd San DiegooCA 92514-tag! Da'3'parch J1,2017
at C4".S Ol CSC»CVV. vnieae Omcnmce v'ec v'v ting, Clbr si Qs .ro du keys Pax'vxrds,!. Ncx a. Ion. rn«sn„ 1" ru»!o sli

inay .equ, ed tu pey 3 oeposiI'to:!te Otxmvtrd Assoc ut ". ('OAj io eolian keys '.o a@ass Ie OA Lxcf'3'es
URITY DEPOSITS! Scca»sf cccxt* .3, 'y.!Q 1 v cx'c 1., sy "avc «44 br»x» acvytvxt I v su!Or n iv tortxxhc»» s! any n! 1 svyv»."'vv!'.coven: t Avr, st »s bn ehnsfoncvt '.o B yn-;.~ c'««. o!Fs .Qr, ccetv uxsi not.,f! Qch tc".Qnt, Jt . Qt »noe mt, !. 'd codun

ER D!SCLOSURES:
NATURALANDENV!RONMENTAL0!SCLOSUREs sett!3 shag, odhtnl obmo spec,l.er.ir Qra,ra t. '3 'recurtd b;L v(i) Deliver to Bu}er cartnquak guides ',Qnc qucxUornelret anc cnnro..n en',at » tdx booktnt; (ii) evtrr 3 ..xsmp! 'rcm 'dti,

disc!usa ery ol! 3, xo«e as recucvvo by l»w»»d orovme xny orner i !tom»a! onreq! ro ror:!vase sensa
ADDITIONALDISCLOSURES: INitrm t! air»n.nrvpfod i» Para«vrnnh 3 5 Sr. sl all Doi er;u S yuk n mr .:.<tv la i=runsd Moxurvvs rtr t . »iuntvuon nnu v iu'ut!on
(1) RENTAL SERVICE AOREEMEFITS: (I} '! cfn.»1 'eases, ran!el agroomcn! , 'rrca coom:5, Jnd !.c ngmo. Qr;4

pe«a !r:g !o me cpcraacn o'he Proto!if anc (ii) 3 rental sta!Omcr,t r»dudino na« ." u'.nant r!r;3! u'.c pe!std
of rrr'131, dale QI inst r nl i!to!esse, secvrly depo ils, rorno! ceno!: so«s, rcba;«3, Qr ulnar bsn fcs if 3 y .»»c a !.Xl

.".'e!»qenl rents and tmiir d ration, Su! r rr!»!csun!3 !rut rm m»ant is art.!'Qd:3 ar y cncess o» ! «bate «. outer c 'n
'!'Xreptnx ret form:n !head Coeur»rr la.

(2) INCOME ANO EXPENSE STATEMENTSI inc u wx aruv rvr«rns:iv:Iudv.g 3 smtsmnmt nl no!ra snc sxpmu lorrnc 1 Jn;anth! Qrccsdng A cop!ance. mhqtvr rcp ovanls !that lhu "ocks ard !ceo '" tuu Ihosu maui!au!i!!:n '.: s or! -nvv en!Itttxma'o!!su cf bustntx 3, xrrs used oy sa'ter !" 11 '1 corhputalic ! Qt im ei'al Qnd '1!c .n Q .»c lax '5»Jr!to
(3) TENANT ESTOPPEL CERTIFICATES! t f c'iockedj . itnan! Os!! ppui ce t!cole»!CA.R 1 onn ig I corn! tvd cy se!Nr

Of Suffers ag! I I uim erg!lcd cy:una»M, xdx»o»vvxdgsted g} '. 3'. tenan s ier!Sl c. !sar!. Qgrccr: nb are! nmtdt'ico Jrid m
I 1'us,orcc 3 d e'luM;or il modifird, sk»th«v 3!I su!Oh mccficaacnvh (li) !h»! n . Iex.!r cvf»,.a. Ox!a! and fiii) rx»tmJ thv
arrrov",I of uiiy p.cpa!a rent cr sccun!ydepost.

(4) SURVEYS. PLANS AND ENG!NEERING DOCUMENTS; i: iex ol su«rcy; ptu»s sps ! c'! on; ar srmn er nv
dceun! Qnls, if shy in S«l!el 1 QO..Season Qr Cdntrot.

(5! PERM)TS: It i!'c era posse Qm I pica c 31! Qt'rnxM 3! 3 apg«ova! conc»vltlr«J mu.'! e!",A cb'«c I or«ar>
go»sr«mental miuty Includrng, b '. Qol lin «sd '3 ert foco ol occupancy rendu oral usc per. dx devmg en: i,tnnv
lteenu and pe!nits porta!hog to 5» ~ operator, c! Ihe Prr pc.,r

(t)) STRUCTURAl. MODIFICATIONS: Any knovs savclu«4! aodllonv or 3»cru!tons tn, cr th ~ ins!Qitaac! vl'erv'.ctk ops r o!
rap}Jument M ignficantcmnpano ls c(th«s!J "Jfru!XIupon Ihc propviU.

(7j GOVERNMENTALCOMpLIANCEIAny tmprnvor .,r!5 adsmcns ahvraucns or r c»!rv inxdv by Sell«r, o." 'v tu gu! Oi
'!Q naxe CC n made n»lh m required gt«ruurmrtnlnt Pnm te fx al rrvPV«hcnx, Xnn aaormQIS

{3) V!OLATIONNOTICES: A iy nouco cfvolalutvv OI nv L»VV t!'.C Or of ier'g "net I'e !hoper 1 srd»:. »Iif k yni! !u 'J!! r.
(9) MISCELLANEOUS ITEMS. shy of tre fJ!mrnnq !ac! Xy'«, mvu 'e»nr I!)»r.! cd!em „undx»g on!mutt(s ovns'qmiontv;

mqJrryivCsj, Xtontx} Cr OJ»er pruecvdngtx', adcmtng mv Preachy o t. e ngnl Io .»so Qnd occupy r„(ii}ar, urrctusfnc
rrxt«JX»nc's Cvma!enstmaifXIe»lst»"roti»gtne Prcper r nd(iif) tn»l »ny'Qnar I ol Jr Prcrainy n!hestxvtoC'tsfe, vr Qt>.

YJITHHOLD(NG TAXES. VyiL'.:n Ihc kn e s„xtricd .n ouragruph 13A, to mc,« ~ quirCC mmhctd!. g Se!Mr "»Il Drcarer lv Bi,frr ov

.",:akyed Sublclu O, an 3'ldaVT stefdenIM C37vNyV.A:3"ert! iT!RPTA) Sed CatfÃri!3 a»thhVXIdmg Lxh lCA -".
" rt! RSOr Ogi.

NOTICE REGARDING GAS AHD HAZARDOUS UQUID TRANSMISSION P!PEL!NES, Tma no'.icu d ba rg Proei«cvt ",
mP'r'I

nh yvu J»31 infrrma!Ion aboul t,o «!erie I locsucr! Qf vss»r«h»cardc tqud 1;3 !am!satan 3:Pnknas x nvs,l!.Je to "v
pc!itic via the N1:!chal p pekne Maprstig sysla... (NPMS) Intrdno! ',"Ici: s le n»ainsi»ed bv !On Ut;i;ed slslcs copsnmtnl o!
TranfPWadon a! httpdhtnvvrxtpms.phmsa.dot.govt To vr! i! f neer in!Orms -,. QL vt oosxmte Irs",ssgSSI»n Cfpolres neai
l»e Pro>„y. Ycu rray ccnt3 . your local gu ubi:ty cr eche. clooane opr"3 c! Q tt»xa. Co«tact;ntormvxn" f;." Qip»'. Xo

oporato is searchsbla by 71P Code and crzxnty un tn Nplss!ry mr:. v!eb ..,!n
CONDOM}N}UM(PLANNEDDEVELOPMENT D!SCLOSURES:
(I) sELLER HAs: 7 (or ) Days Agar A-capo*neo:Q disc!os IQ Burr!i nh ",t:er '.-c Pio cr!y:. 3 co«domo.u» n: s lr»»:rs
i!' pM, reo divvcicpr nt!Qf cd!sr ccmrrdn inta'eld 'd i ior

(2) If lhe P Ooe«y ': 3 'nndonxnrum .",. b „".Ca!ac in 3 O'Qnnod QCV "CJ !runt u: u J»ur COO man Jda uxl " Oc.. 3*-n Sea'". ", ...

3(er ) Daya Assr AXagti«CO '.. roq Ovi tmn! Lna OA(CA R i. rm r Oat} {i!CQPXOC Mar) Xun»ento ruqurbd "7 Lar (it)
disciosurt! Ql arty phding Qr nndcpnted cllim ! !!1galam bye- sgxirx: mv 4! (i!i!!!»Ivtu«i"I vtn»i»mriuie Io »»I» Q»c nuird r

ul d'"yxtna:ud Pa:krg ttnd St~a Sonoes; (iV) COPICS O! Ihe rnOSI re. enl !2 mO»hx O'A ...no!OS tor nq ktt 3»d Sv OJat

4; aivl (v) lnc r arnes ond cents" mlcrmabon cl st OA» guv<nn i «ve Pn Tvxmr !c»! Oc iveh. Cl D clo'e* j. Scl". ". «!ru!

remade 3rd DC!!V!V:O Bufcx ae C! CIS-MVCCS !mme» f,m Jr.,ih Snd Xriy C! Lheordaurex m Sr!!a 5 PCOu:td u». BOP»'V

apmuxat Ct CI DGCQtn !'3 G 3 Cm'bnget»Cy Cl lh V Agree!hem "; Soe 'hvt,r prdugraph ICS!3! 5«X pany Xeee fed in parag»C"

Js dre .'-''1 er rcvr sh'!c oop!3! 1 i! ., Iri!o ermrovr«J 'sect lo DAO! ma»aqsl en col'. Qanv to of c«! )'Q rr!'corn

guycdi lneJI; X~~JJy hu .N..X
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P oper(/Ad/ Qss. Sfy6 Fedora/Blvd, Ssn D/ono. CA 521( 4-1401 Dale /Jdicff 2!,2plT!2.',, ENVIRONMENTAL sURYEY <I'd lu m; 1';!"<1 Days 1!ti" /c<cpmn ', Bulw sh .". b prpvr<vJ s Feist Qri

<4<nu ajar< 2 Qf carte d tn ' J'uu nsm
IS SUBSEOUCNT DISCLOSIJRES; tn ui Ciin! Sr!r, F< r m CPCQ 6!'i urn Qaccmua did u Ol ds, r. CV '<SL"S -.ier,.ir

id<PJ< Biwnr is Go<err ac uf<awaiii bvt'Q a."<i Cion<pi."r Du<i a au soquirl Qi drw.nde" aclmdr. <u
nolo'.I'orndi ms However, .1 ubscqucnt Qramcn<feif d<acfosurc strati no! bc required for condi!!ons snd mdder<at ins curscrcs

diadosed in reports ordered and paid (or by Buyer.
is. CNANGES DUR!NG EscRoud:

A. Prdu Ia C'4< OI EOPCW, Si'yr nidy Cd!r ryyge V< Av JP'krmrg OS I fh V=@V-'rm CQS'r SJRSO m Su/Cr
pu»Fr<Ah 145 (I) rona cr»uwu Q'iv vd QI u<:I v< 4"w'un v' '.c<rvrars, ltl) st'., "v» Iy, J'ale<a anr a<s!ng rcrL! w Iasas
MJ'wm<t (ik) r,di nm. Qmir mo&/<U illnd;<ny sarrce corlrd<1(JJ < (tvld'""Ge lne smt 1 Bise oner ar cfp:a

B. (1)2{Or ) DayaPr Inmrr Qruadaad Cnanq.v. Sv arahad Ldlue<W 1 r<.

orna<-

Dur.ri< anV Prov Sac C".)nCOL
(2) LYM»< 6 (or J Days /L!w ruc<np! i" <wi" <ir!Cs Biter, 1 <QIVG, inc/ qm .etr rrN!Ca G'Lu/Grc en<roid!Q <tnu
Cr.<ngai v, d<v < . v su<svr uvu nv':< v'nv I'p'1<ed C" <ngvs

1 5 COND IT!ON OF PROPERTY'niu 'l<c <<isa a<fir«: ri vr !<<g ('I) <Q Q'l1 '1 r' ') AS ' s' PRt SEJM P
' Qi

cores I as Gf Ldt a n Qf /<ccopttnca anr it I i*'Muc! '/< t rc/ '!<. Aaqtil .". nrt'Ii (t<i <hi I'trp<'rlr urmr ,'vrcd
<d .d CSP'W u id E <V<VS, O <Q Cu < Jdd inud r. S. Q»tan nllr tne Sa . a CC"aoaa ds Qr t .i SS!r Cl ' V! tar !V Snp !Iil) .<!'I C<'t
,.nv ci venal "„c pert/ not ir<o dcd n 1 Jt .,1la 111c cc r moved cy Clair; Cd so <v
A. 5eMr Lhtl, ws„n Pc )ms r"4««'Lvf in parsgrsp: ISA DiSC OSE I ihy:/N f.'1EPIAL rn TS rr/Ji "ELEC 5 <".~.:r{J

P<CPC<r/, LCIVCIrq knmVn rbu dnca r i«na mU< 'im Peat fii ~ ra<ra, "! < iakv <<ay 3"n a'I rn.'an!!QS 'e'I ts1< dva .' Ji
B. Buy<if hls lhc

aptly

IQ >1dur< Buvw !r. rilgttarc nf <n oct, re 1n", <c <pi»clou m Qmagraph !AB.! vrd Jvdn n'c. 11<<"
4 aipmretl d<trdml QV< rd/<<to<!a <),.Sn ri Ih 1 'mccmr '.,Gr( <r r i '\21 I SS!!n'1ke QCPP<ra Q<!JkC mhar QC!1

C. Buytr is strongly tdv!sad lo conduct invistigplions Qf t'.te enJ<e Properly m crdcr ta de\ermine llr prescn! condition
Saf!Qr msy not ba awaro of sg defoe!1 affecting tha Properly or other factors Ihit Buyer cord<dora unpen iril. Properly
Improvemenls msy no! he bu!t! according la code m compiisnca wil!rcurrent Lsw, or have had permils issued.

1G. BUYER'5 INV'ESTIGAT!ONOF PROPERTY AND MATTERS AFFECTING PROPERTY
A Scorn< 1 Qmvmnca Lf r< i c<v<utcn Q', s<vi avy Qtrcr maa 4 a<t ang ttx "ip ./, 5 4 .w!mqw .

r I:cia Aps nord 1» i.
!N<S P¹gr FJI ari 'd qdpn 128 "hye! Lno 'rn st<a<ark 't< 'ape 'SB,': 8 ic»' hera l..s r, ! Jl Bv'<1<S daporae

u«NSS CmerV!ae «< <LVm '.4 Ldn<," -'. L aver Gna rr. Ia's!sr<a iro.. Lr<oya d"'trar au nna B <1 ~ <n.a<QP<tm<a i uc»r»)
md nM <r<'rd ibm IIW nght IG'I) « '1 r' I u<ad-bmu< I/u . a, i dha Ea 4SCI Fr nd JO'I<»<, (Il,i., O I <»»'I aa r<r!

Pe ts S<VJ rdrran Pcs. r/imr Vcoectrn ftr Wr>ad daa'pr 2 m.',i Ln! Vng<-Sma Shp1 bv J<OU!.ui tr,r <Lqc!C<cd 5'1! urr PQ"
Con/ol ccmpsnY, Lcml rover Ila v<ar C. Sng,<rd a<ad!re mdct.daa rmsy Cavil <JQOchea smim.n<LR mau r!O: nci de v.a',rr
!am< Qf Ghovrrrr dna Gn upfe. <».CI r<rd vniu»s Jw incurs 9;rppiv:; Li. Qv tha son<<i- iv< 1, nL <vvi Nof
crhersvgs dnd if 'J c Prori 1'I' Jr<r'! <r a n sor. r<:n — ra<if . Tn<or rf rcu s<ou ." sr, "=,..«Qra 8!'Lu Ji '; =".,I \ c
~sin!a I«" vi,d <n 1 nl!r <<ctusnesr<''rd» L 1<15 oa11!a, <,. rv J sn,< Nf <<etude "

«, .o.:uua1 w 4
t'Peal Cvnpo Redw<'! shone,", Irk rvwrgs c< Uw iorrvss. J<ich ch " od sepa 1lna rv ~ wtea ror a»Gem firm<-"."
air<!p r LSLQAln I 'tnd nr err de''r<s !k "1 ',G I< 4 I k< ! I '4!4 «,'I ' pn idnca « , <ut),« d L icc .Ic'c <dr

nh'<r'mibdss.

(!v) cant<su tn < t<,ur J;!y a'<, ar»nc r< r'Qv:r!1 nc: Jng:hn su<is!.LI/ aiv'os'. Qf !Rc 4"d fsv ...u Jr. v fv!
'Qvcw anc secs< i,ova! c'asaca aot r <Jr rvrpd!: ba assumed 1< Bui, a<" (vf) aatrdy "irn. Js IG Jr -waar Pedi ra i< L n
spAGhed B<r;e/s fnsp:ebon /cnsc"/ ('C AR. Grm 5!Ai Y/<(Lout Sv',e/1 vioi i<ran conlp '. B,er sha! rrd or r Jie ro cd si
8 pe ma . (!) miasma cr mmsunm G Quycr tnv<qdgsp rs "ml L<r I'*<a!ly russ",e:QaU'ac "ed~ '<iap 'e a Pi»! Cd"u<g Roccrl
cr(!!)."Ispc .- Is p/ . y gd/cen<r, mtat bu<Nz-" c: b. eig rociacpr Ãgmu i<mcn: cmp ycw .Ncs icu/<du) 'a

B. Sulkv nail make '.".* Prove .y dva ~'Q fm aa Buyer !-voa:igdLG.-, Bvinr ai 1!, (I) ii rrr; 'inr! ir. pc!agre"„v IBB rrm;.nl"
Bu)S< It<if<Legal Cnt S< d « lha rrdrnr<ie Itlu r. !Jarancu . 'J'JC, Il" 'rrnmrl Jr J (ii) 5' ': N< ii! n. 'r .. n<,
CGG'f af'i such i...'Qaaga'Jon <epona JL!s, <ud c/ Buvch wed! ch'Gtpar..t d I s„vi tnc!Crmnalmi1 cf inn Ag v«t -I

C. <Sor st as hp o w !Qr, gas. v'Lc'nc ty tmd a!''e'Isle p "! <q<!1 Qr 'Gr B!Air'1 !Crea ict! Qna Jr 'a<i gh 2 . Lido peas rrn -".-.

ladd< a<pl a~ fu Buyeh
0. Buyer Indornnhy and seller protection tot anuy upon prapcny: u"I"dms {I) keep uw Qmp n, 'r Q.s-a ccs'''e".L {el 'c 14

JdriNV d. ~ IB i'cm Buye. Lme":'Apace Uro'ul) npsM!fy and t<cd Soka,dmik'. hid<, 4 rcs <Lrg ks''r i
cwnsges snp fords Buyer ah<a carr/ er 8 rrsr at 11 ram< Q pizza 4 ..p cs Bute 'ari<i! C<rrr. Pr'ccs 1'ud',
Q<r(»<dssean a do!he spp'o<c<dt <ha mr e cdmdrg s. 'c! Ctng se cr Irvm fdpisr '. Jnt Trna»'e<airs v c<qwn/Qciv~g

ma<ng any BZ/m t<rrpasrradt<m Gi WOrk dona Qn e<C >oven< 1! F Ynr S Cmdsu< Pr r IO C = Ot Eir/QW Sr! Qr u <'..Vnc 2 I'rrc»r
fddar'on «v Lvd p<uucd '"tier / rswvn11 'I<i< .i if hu"-Qcopu«, b<v,'R Fa-n hNR; qv Bi/<i tir<ug J i d„dnc nc

'unIt" Q< mv!) Ql Bi/tv' uas r. L < rs ':"«uw" v'<QL '1 f" 'spn Led! . <" I a ''v':" v Lvs AQ c

11. TITLE AND VESllNG!
A /'/<!<<rt I'. 'Qr 8 r'Cduuf V !<S agtuam BLYQ'r<a ~ W Pr<' Ii' i< ''VQI P" 'rs. r' lu ropr.". Pr II " 1 «-,<Qn i

Prckrnndry R parlia Gld/ sn G nr G) tnr Itis 'rcdriq 2 ss L 4 fivttcy Gf llm in ..!Jncr 1< I nuty rJ m< I< i''I /' did I< 1 'r
Bu'r<'rs «...<rr v< Uw P u!i <rsr/ Rsd I sn r<nr c<t''an<»dr" rsy 4" ~ ". Uov a< econ'mt < cv CI'! JArr" ~

< I «.;; I<

'arsRs!!La fcr " Sayers c ccc; banks Qr Ltser <naeu'mrs! 8 d Y sr "2 Propert'Gs 'y vcq "ca mrcig" 'Qia.'-t-'u IP'-":
< "morahors, sn govdmrnen; ar:;/<.. Sel'er nil r.!1<1 Csys A'l.l A=capo<ace J<s Fs=rc<i Nadir 4!or<<pc!<»J M!amer:

.'.

t'Jc is iaur: <, \ p<L»un; c ndson sc (ec I al! ri Lrshrprvdrs v '". v"is, ic 1-4« ind'r.ns <'c"Jc'rrs rd'cs 1"c QL'I"

r Jlws whether of recmd c not, sac! troupe Gf nca.""'. "Cc r<rcp;'Jr (i) mone sh <cn Qf u!A 1 <v rKI< sr'" dc<»-.JJ': '!u um

1!Sr unk. Bum< r as umn p<oso cb,gasora cr urr rrg «c P<G;urn) udne; Iu '!I».". Cb!G,it;"<i -..'Ii) lhd<r ";<t'v a nli I'dsu
tu<S eg< ' lp recur C n V < In»

C. "//J»n!!8!rmu ape" Fdd <n pa 1 mph igs Si!M/ a<i.- duty!Q .1 'ia ic 8";i" 1', dgsu kr nn '= se!'sr 8 vo."p!'!e
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prcpc„y Adcrcss. 5!70 Federal 8/vd san oicgo GA 92! tf !40! Dmc f!arc/i 2l 20!7
.Npxrs sra. be CJnp!a!Cd pr»r:o (nul «en«cxlmn uf ronr. Su<i ur!. ss uth< >i v s<Jrvr..." wrln<j Reps»x In o<

pi:ffo<iiic'! su<aors exp! Asc .'AN'/ Ii. Diir o<mcd 31<'e<Mr oi' ci' 01efx, prrn1dm1 '3! I!'<I ':,'0 ci'» Dl es .'ll appliraL! . L1»indu'Ing g<vvmmentxI'p«mlL in pumt o" and 3 prr,ul <cqu<rcn>c I . Rccurs hu'I br uvilun. d n N guc»A s',:llul:n nn«! wh
matcfmls of q''3»ly i!rid avpcwa! rv» L»><Ape<auto lo ux.st>A» <nulvnnls I! o v-'N<su>od 'hv'»act rc !Cnuco.. c', ac as<ance I:<

co»maim ils<ns fos<rvmg sll Maps<is may riv! b posAIC ssl;«shalt (I) c mix,rm<cex xnv paid r»cmp<s fn Reps m pvd nhnc
bv o'J1ers (Il) prop3fa " v<A!Ie., ause i>eiiq ><!sir '.10 I c PODS<rs pcrotrr Ld t v SO<!Or snd I c ilav I si."h I np1 < .. rd ><>if ala/dc
Cop«»s 4'vo'CCS 3rd Da 0 recumts and 13 CMCn!3 IO SIITG< 0'<C< to fina!»a <FOSDCr. of Ccn 3" .

20. FINALVER!FICATIQNOF CONDITION: Buyer si:Jll I'avs>lhe Agh! < niake 3 fnsl venfirxt cs c< fhe Propert} »n<,n 5 (or ! DaysPrd'lo C<ose 0! Fxcrcv NOT As A CON INGENGY QF TIIE sAIF but sou<I/ lr conrrr.: (i) '.h- pixpi>ny s manimrii. Ai.".»>»I
ID pnrxgraDA >5, (u) Rap<lira hei» Dn n <xnp<e'.Od ns .>g.'Cori 3..»> fill) sai:or!'Ss ron>pl»>d »Ale ". <fcr'.. G<xc oct g~'. -" »«x:Or<A<1
Agreur..enl (CA.R FO:m '/PL

21. PRDRAT!QNS OF PROPERTY TAXES AND OTHER ITEMS. Vr lr ax rthn Aisn ngnred r x»:i ng .Ine mls;» iig re!»i shx < ho u/V.
cvRREHT 3rd pro ass Dc',As>c- Buyer and veiler a. of close ol Es ow. raa! properly !axe. Nr>J msessrnen'. nims»l. <vrc",
FJA <vgv!e . Spode> snc errurgency " er. »nc ssxessmsntx ir.-posed D. o io close Q! Exc.rrm Dr< mvris cn nxurxnrx> x"'u">oc
hy Buyer, peymsnL» r:n bonds md asscssr.-es'1 sssvm, by Bvye. snd pal,arts on I'e>tr«Rccs xna n;her Spccsl Asses!ace:
Distnc;bond'nc assessments <hat 3»c now a lmn hc fo<E>» >v r!Ninx s!>3! Du as uri" c 01' yvr v/ITvc<' C Dfi !D>ru<d

0»'urchasepfmu. pr"'sled 03>»ACAN o<1 5!Ngn-Roue and 30<a sp<. Cti /«ssc sn1cnl cd"icl t:Gras asd assess„.elda and ls
spcciai 3" cssmams thst arc nuv! a lien b«! nrl yn'. Guc picuc ./ »Os bn r.mmv»s «4 up>A ching cf o*n i''iru A<Y u;>Dim i >i«1!
tx» bi!4 >!via bV Paid ax ln>IG»»S (i) toi P rods 3"Cr C!OSL O! bcsrOW bV Buye, Vnd (ni fcr venOds 0'Or!C CIG» O'SCrOV< Di
Be<00< (sue CAR Fn s> SPT ..r SBSA!Gr funh m'Orniatc,! TAX Bii Lg ISSUED AFTFR Ci OSE Qi EgrJROVY -r<A I FF
HANDLEDD:HECTLY BETV/EEH BVYFH AND SE«LER, P<oru! Ona Sl<33 be m3<ic L JS<".'n 4 ggvuay r.".Cvth

22.BROKERS:
A. COMPENSATION: Seilc< or Buyer or ooh. 3- uppl cab<0 I!i c o 03/ roi c<1 ti i IG Si ixc cs m I c<J s 1 il ">i Ie

va<ttes ag ecmcA! Dilwoeil Brckur snd <ADI S»is< Gr B yer Ccmpensa'ox <s pvyxcla pan C!O.c 0' r.-. >.. 'usmc»> i'cex
nof close as o!hen> sa spec!lied e J:e Agree~A: ben<can Broxar snc Ihsl Sailer oi Bx> r

B BROKERAGE: h:>'"»>I Buyer Aor "vise< na" uu" »J tcv em»»A Ot, r ~ f<x»r»/ ultier r !axon ovn.-. 3»<:N<uulixi I . N i>am»ra! rrn
ti; b<c«xo< (v><sv»J<'al v< Ox!porn 0), 3<JcAI t'>«dc'« il i, e<YJN. r!Iic'luiiv> 'p 'Ni; ii s»s Ar»ii c'1>ci"„>i u! <><!<ADA> A >5, a<i'/ 3

mLA!i"0 tn Lo Propcny incfxcgng, u'm/ gmicd M, ir:cumcs mmdanns, ccnsut'iorxs snd rcgm Y»r»ns had»ng <o 3 *. /»4<carr«,,t
BV>SX Srd SAr CSCS ag CO M,"CCAVify, Sefendn 3rd !=N .iv Vr!>Vr !Ae Br» rS ScmddCd norms 3<ra J C» Sgentx ner.—JCSS'.Fwi 3 "G

au~!st any ~~<3, exmuv<es Gr N>Nl rb fxr ccrnpensss n ram! , ud <so A !stem vntn ',<i > xnx"hr An<! <>>p<csonuxrw» ri ai x ps x<imac
C. SCOPE QF DUTY: Buyer and Seaar xc row<sxsgc a» 3 ar>rae Ihxt Brr/ cv Ii) Oc»s no! C.md<.,irml cnrx'urir Jxova< Puy ".~ Sc'*r

shou»J 3cceph {ii) Ocvd nm gua xs'.ee dv: comaaon Jt L>»x pmim. „(Ili)Doc 4 r,o! « Idxr I e Lse pavo<ma<»!c, NJ»qvac/ or
rompu.isness n. Aspnr/ ui xv",mes r„cd Ac><, Dr<AD,> r p cwocv or mxr'.a by sm r. Gr r>in»s (iv) om 1 Ao! i;3»e xn co,qmdr 'n
cundvm an <nspcmdon ot ccn>nxx> u<uux or mess og I.e si! of! prcpsity! (vj 6"33 AOR bc <c-'porn rulv lu'd<rnu'>xrq cr E»FJs 3<>

the Pmf@ny, in Mmn>c»n arm, cr o!fshc unless su " Gc!ccf rc v>suly Observe la b» xn nspccs n cf rvav:NNy xassh<c
ames of lfio Propem/ o 3<c I rxh»n '!u BroLcr (vfi Shas r-"t sc «spo, sic!a for nsc,.ccrq 0 bsc cv»xrcs or purr .ils corcev»m) vm

vite or uxa ol pmpr ny. (vii) snas no! t e vxponmcN!Ci,"enx!/00 I<c!GO<IGn ci ocun> x / brm» Gr o':er it ms 3! <C<y i "„'!, ~ (vmi
t aa hxx De Axsp»snob!a Ior»en!<'ing sq ars !Nn"Ar., rnf»csc LR one c'th>m or m!Dsnst .n roc!3!rec n Imrc"t<JADGA rcavns

MGODN L sing Snh me, ad<eri~» n s. '}ycr. or o~th<» promol I mi mal r OL (IX) She! rx>I bc msprn <h»r 'C O'Y<r nimJ ttre ',"
mad<et »alvu ot Ihe p<ppem< Gr an/ pc.'xcna! pfopcdy hc!uded .- 0>e s31.; (x) 6! 3'i raa D <uspon».D!e 'o. F<D'»Shg Icgui or uu
,>JXCC <o<JA<d>ng Iiny I xf>act o! x!<Onsatgi«v entered rvo Dy Bi!ter o< SOL r,ind (xi}Sl'vl -cl fw <»xpon;hiu!Or pm»nns

olnv'3»ic

u< I Jo<mabon 0>el axe..cds1>»v SASw'ccge i Jucaboi a!id< a»pe< anr. r»quccd x> p r'i: real v»M'e" CJ u'sr>l'l. Bu,i!
One Scbcr CNFCO lo so»a Mqnl i!Cx irsursncc tiin Or»3CI!ms>cured Dsssmn.o frcm sppmprx<e proicssic.,ifs

23. REPRESENTATIVE CAPACITY; I'ne .. rnpre Pa,".NS d Xfyvnl) 0> 3 AD< een>ent ", 3 m <»0<V!3!ue CSP- tV and "nt '.". Sim<rrv" yy

as an Ird&dum< tt:fi.. 03! Ps.",i/ >chas c !»Joa'.3 m psmgmr»s >0 r 41 snd Cxach 3 Rc,.esvhtscxve Esp!idly sxinxx<m
DuJo'vrv IC»LR. Furin H SD). "»ve'aver 0» sgrm" r v niseh u! 0'u r mus«v u>sm »en<'xf»s> <i 9»" RC 0 u<s»43< ui'i Sv
Agree! en! o'ny iota!.d ccmxrncr.ts, 3 shall Le ceevv t te»i 3 rr r<" <,*AID< m copse!»/ 'cr me erLC» CONC>l »c .>Ov-

ine»nduai mqxx«J y, r/op> o!'v rvn»o NM ceann i he I'any ac<> g» 1 .«Yxesvn'ix»e ~ "„,ibly 5, >prim«"H mx< J:e enm> 'm vi> Ji:vm
pais» ~ ac<Jng aLea"y exm!s and;di shm! Des»Or !c tho cmvv pa,v and Seem»> Hc<doh v>chin 3 Days r tav / - Dl m» cmt»vcr! ci

auevscty KI 3!I >n mm cacssoty (su, ss t>ut ACJ gntec:o ospxlabls f»xton o! 0>N mcc m cert/»41>AA Ql Tndt ipuo3M co<F3

161335), kgv<» N»LN<ic«luv/, ps<to<dan pc»r<Y cf 3>homb/ rvxix><3: rr ><>tubs»< Lv IOAA3!<CA du<" s<x cf "i> bur rh.. All/I
24. JOINT ESCRQV/ !NSTRUCT!ONS TO ESCROYY HOLDER:

A. Thc fo}RA»tng paragraphs, or applicabte pordons thr.rcof, of this Agroemcmt cons!i!use the joint esc. ow <nstrucbons of Bvysr

xnd Sctior to Escro>u Hoider, w-'c!< EN<urn» <vd<h» s IG uxc 3~ >vlh .1r j CL»<
" o:wxr c'f .. N»3 adcena. and an< 3<NH><>A<I

rnxstxx!»>Ssv .xx<stoclco s>aesmhx pam»waphs I 3,4B,FA6 7,!0 11D !7, IK v mq23 21 "Q.JO 39.'I .4'rrfos'w+Kt! D

Ol av Advs< t»J. J Rind c~mtu Srdco<X cn Psue I 'l a C<xu o'. hd su<xi,i' <»xi Pr.<m'»4> ug<«ssi nil;,'>;d J fu x> vx xqraoh

Cr Pa eg ah D Of 0>u a»shen Nted ROS! "S lie O'Dk< . » Dada 11 i CPOSISX! <13< 0F C m» Hck 3 tr/ B I»vn P C>< H
Sde'hal

aoxpt such ag'CGLO<x(sj wv$ pay Gul myv Buyer fx sd!c > f' ds. Or b>e'~ thc sii:>mrg cxnpu«~'am pun "v<I

lcx»> sue! sg ean>»n<(sj. T<N l<xrxs Nno Gxvtu»ss M +ls Aze<»v»YJ n: sm fcrd< ir, mc sccofx»J Dx<arp vu a<e 35'im xs nx<mx fm!A
»Norm Om Of ESCr<rV I.<3<COL but about un»A u'<XOV< Hex!»» rood r>ot uu <-»us< N '. JO> u>VJ CM V:1 'OCC.V EX";":: HC< /X

ger<em< INC»sons, 4 any <xn>vs>'.!<v, I Lsuvw Hd"er and vs! e><vvte xw I»ma»o s w'0>. Re 'nx<., wf I n fxnmmd> 7i,H

To 0>e exlen< the gon<xa'»<sic<>s mu <rcc» Net or xxRU '>10< t xx A<F«sn>» r'! ve gv ms< c«u»>uo< 3 '»R < c< m D tha cd>vs

is»J cA»»ut>uns o! Epzcvv u 'Wr <x>ly, B'31. Nno s scv I>u <x<eaa sdd'yew x smu>xis deci ms, »1 E»AN c«ccd r>v '!I:v
I!Outcr tl 11 smmou>mxhJ» r»tc» vy lo do'. Cxrow 3>.", - cmmst cy »~On I <maes m. 3(or !Days. 3! Ds> ic 'mvr
PJc' <St(20NPPHOAmunsiuxm>a icmzvunycr ..e'ras an»< 1'1 reo cd by lgmuru<30>» 7 I'» i '. i»..«<'ir /vvi»F<K
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u* »s<~ »< rxx w '<x<x < v> X.m i' '> .v» u&s
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'lU. TIM
«rate
mts
A.

faith dispu!e ex!Uts as to who ls sndtlcd to the deposited tunds (civil code t(t 0573).

i-jh fX
CPA REUIUED 1Si1 Itvyos f, DF 111

COMMERC!ALPROPERTY PURC)IASb AGREEMFNT ICPA PA E 5 OF 11)

~ ~«,C j D«De. %arch it, 20!7
Al Clcsa Cf Ecr>uv Buv «she'l l r ".-ta . Ur>crv Buycv she'l l recwvjj a Urer'. deed ron«cp g LUC!cr fw slack ccai tiilr>a 0 tone.term!Case eh Ust.'ri sr! r!cto«R ceja'>J>iv c: CJ sec«%s Iv v"ol in'tiuest; rcl>d wJ oy mmerM 1nd vr lot t> h:s,«>«re-ti« -

. d o c Ue. „~ hJ 0 JC«! In Uuaarc Cuppiwtwiltei bert > « "Ju«iwiv TH. MRNNCV. OF TAN!ibf. I i ta!Rv C4'i} 3!GHIOI 'Ni LEGAL cr«tTAX CGNSFQUENC=S CONSULT AfiRPPROPR!A r PRCFCSSIO!IRIE B>ccr eras rocclvc 1 SL«nd>ru coverage .*njxe !11A pascy of Lbc «j»>i>ncvj A1 A'A act " Ulc wi>c" ol c"Jor crrrtl»may po>de graatvt cm>orago rv Buyer. A cie rurm>, y al Su«eye rrcbiet =-r, Urcvidn .ntorma:cn dtct'Uc it111U«s!;.Ucpmbjfity ccvcrar>, rnid c vt rJ vatk«is Iige irlbir lace oy cra>cs s d endorse mD I'u}'Ã1!«Ore« !Ov c >«"sg»:ldo Ljta! ivqwred by Uvs fhbn>gtup 1, Eiiyor Ut«13 PSU>CI E~OW Ho!do! n cc-!Utg a>V! shat. f>ay J>tf,. crease >1 >UULE PERIODS; REMOVAL OF CONTINGENCIES, cANcELLATION RIGHTS! The togowlng i(me periods ms anl bcnded. altered. modi ~ rod (lcd o changed by mvsual written agrevmenb Any removal of contingencies ar canc n«lian underparagraph by either Buyer or Seller must be exercised in good talth snd in writing (c*.IE Farm CR ar CC).SE.LI PRAFR HAS: 7 for ) Days Af>x >MLSncc t D Lvc lo Su!or a! R~t.ta. cucbswe« anc mlurnd>un 'cr w">d: td««rcspo'ibbo bidet paragmpn» SA, ". 7, 8~~; 11th B C, D are E, !2,:trgs ar«.'1R Btver a'l«r i"st Desmr«OJ I.o Sitter n tt:uto SON!!c f'c orr«!CAP F wjn Nsp) ma! Csr,„.cl live AU aer..enl 1 s&r los rwt Deb«wec OM 1»mc>> I «n po I ma smm'vta. !1) BUYER HAS! \ tar I Days Rt'tcr J "cvcia r j '>1« alber>nsv 10 vva n «r«j>r>J, Io
(0 «J>«OVUM Ml Sir« "> u«mva >Mal ri! Vm ai >V»UJ! C mUC«es umu OAW> CVCS '" Le a 1»VM« O'> EQ>r M WS C Fr"aP a cf ce« . J cacabo rttcbvobc« I, vJvdt 'fci tcccii „1 Uwn 8 >b Jnc tppnt 'c st „jib 1 oib Mg Ltc ropj «1lyl Auvn Je Line scociivJ in pet»2«apn IM',tk Bv)er tia, re- «st tie!I scwr make;eoam c ttvt ant tyujw ohc«t «agate>ICIhe Proc cay CJbR Fm 'f?I SOUCI I '11 na Ctkj Senti O Wjmee C Qi res ia !O C A R O rt RRRR Bure 1 n U»RRl3) By Uw snd at ma

trna

speci!ac n ps s(F>an:UB(tf (Lv as mnan ite cpe. Ic m tn 1 *Urn»U,.CH 8 ycr "
. DO!«n IBaser 1 rema«a Ci the OPUCOOM Lenb«UCCCY Cj rWCCU*'Nn CR.H. Farm CR .: CC; Of tijs '3ocmcmt VO*UV r, ! S iy

Buyex .Cs 5 (or ) Days Aller ON«very f ilf ctj !Cmb c I"c !j"ic > -.Dl*cd in pare«rnf> 18B;i!, « I«clio«et
MICL to Deliver ',- SaUara ren..-vai cl 'ne apc! mbo COUUtr>cnc) crcsr~abon rf lh! yccmerffs) continuat!on o! contingency, Evvn J'lc« tj c erd cf .".. I.rrc. Ui>cc r«j ptusgra"h 15B!11 cnd oclorv sa iw cancel
sy, pbvsushl lo 03 agraari ISC, Buyer rara.n 1c ">iht n v>nLng !1 rv',1:cr .!ii rcr:wvo remsming w!nccr j es Ur 0 I can>MIlh's >Lm>uamcrt C'ased n a rorncnijv) ccncngancy Once Buy«ts vindan rema>CI a> an;»nt-«a«wet !1 Dct. «rcc to Sclh .Sst'o>nay r>R tacct Ln!1 Agreecmnl purcuam tO

pamgr>dt!5C(l'ELLER

RIGHT TO CANCEL
!1) Seller right to Cancel: Buyer contingenciesr If ar "e cvx'ccc6" w tts r«corn.-", " yc ace« tet D«LCO' s'iaw

rimd« I C! UW SPPbcab'( CC, trm>ent>y C«Ca Cefdtbn Of ln:, >uj«?PW>nt U>V« Sate'U 'r,; Wt Or>i> !> I>upr S NRC
Bvhwr lo Feria n !OAR F> rt, "JL«t«„r ai cars>t tr.« Agree ijwn! 11 1 jci e. nl 'er cr. U nulnc I «lu r» ji «'rvUe~. C>cep; fc> tec» Scared bv Buyer

(2) Seger right la CanCCI; BuyCr COntraCl Obftgatjarim Cjeser, «W E t aa'Vm«b) 'O rtiu ~ V HBP rrey Cate«i ',."", J>urnm r- I
a« '.he I>ttv spccdtcd -.. Ih Agrccr.cn Buyer duce nc'. Lsko thc fate>vv) oort(U). (i) Dcpc *t tur 1 ae cctrr. Uy parcgt>cn3'r SB CF F t!Ic "unde dccosccd Uut uam!o p rag'Jph 3A or 3B are nc! Ucco v.. n»>cowMU, (ii) Dcu>or s Micr ss >oct«'icd
o) canw':mph 3>(t) (ti!) Gcv>cv vcvyjcu'>ct as jocu!red oi pcr>!F«ch J .. 3H <r if mr>sar n>>cot>1 i uiv,ipvro u ",'
>erdcaLon p«ordcd cy oa-ugvauh 3C or )H, c (ivt In vtibrg -"euro cr ac«co,'Odcb " stn s bcc>j'«xf tn UB«,, (v) «Un oj
>ceiy a seasrala L'au!do!ca da tages Ic., !Or sn Lnpeacro dep st ss recbced ) a'1 raphe )B erJ 2U '. or (vi) provce
evdence ct s>t only tc Lgn jt a rcunmenbbva cacrvoN,SU twg!>>d m pat«cpsph 23 I s'-dt «vvvn!. Sile« «"st cb'Ijc. 'o
rctbr1 of Buyer'1 d opus't, Caen;J for fco nturrod by Bwfct

. NOTICE TO BUYER OR SELLER TO PERFORI«L ho 1JBO Jj HSP Ctos (i) b> n ccnsr«i 0«7 tm .'3«v. o I"o apf>'caoe Buy!U -:
SE>SF, and (iii) gr>u t!w jxJta Paid .a kki'' 2 Ic«) Days Af>x Dcw.orr Sx jxa: mo b«O Njcbybd «J-' bbmbb Ud~«rv,h. 'no>U>tvX
MU>re 4n:) la UAO UV> ~ OC>»t. A )JBO Or FISP m>r rak L. DC>. VC«t «my eana U-1 2 Dayb Pi«> lu UV> Cto««Kn CJ hc

Cat!e Lmu!O."ha O!IWC Petty mnmju V a C- Jweency M

~Urn!a

FV) 3VV«C .; Cr n« ul Sn CIS>gaj> .."~d rt PV tt>>Un '
E. EFFECT OF BUYFRS REMOVAL 0(" CGtiTlNGENCIFS 0 B>!~or rar yves in wr! v„; any CJ:i."Un .c) «Jv conn!i!«ar vji.t>

nicest olhc ">neo specjyjed in wdt'ng. E,.ya! !J«nt covdupco!y ce Ueeme to htva (I) ctxntpct.d Jc B>yur I" cstosbktrb s"c
cctew c! .aper! Cni! O:tdr acpscaob: SJUnnabon an "is-'c J-c Cc."Onht> '.C 'J:". CordngCnar O. CanZUslo~n Ugnk (ill

ele .r U In tvccvvd Cv'tn Lc '>Ursa 'rt, s«o (ii) rtccrned .'ab'lt>, ebpar. Mlti J .rl «cc«5 .!««hvp>«««v ".ccl«a ".

ctm ng lo Utat cbvv>ngon..y nr in"UOUJ; ct. «Un'. or lar me «;a!1 icy to orna n fnanpnc
CLOSE OF ESCRDWt Ba!c-'c Buyer cr SLU ~ may mtxa! tns Ai;r r;mar; 'm faj,-'i U:c a!n r Parg t" dose atomv ptxe

'St'.n

thn >Lgiccjmcjil. Euver or Baiter must fib! Do> r>:n hc ouw> ocnv «Ucm>rjc '.o cfcse ascrav. !ci R. Onn Dcg; «lt«D„
vhaU (t) M s«3nnd oy!Uo .1PO!icscln Burr,r ix So!If, 1 >I (lt) !Eve 1c rd ic Pb ) at Ic > 3 (of ! Days A'Icr Ci L 'I 'C
close Us!vow. A DGE may nul bc Gc!r. io any ear icr than 3 Days orat> tu tw. «»waded cicb ~ Ji esc ow

G. EFFECT OF CANCELLATIONON DEF'OSITS. 0 0 ibr cr SAN gtvas v" Iten notcO ..I c>ncef tburi Cv"..njr!C: Fjb ucl> "- "jab«u
under jhc tern s ct md Agreemant bw pa.es agree!o sgn mu! Ji n"fr!ay>cns to caned the!ON sna vtciow anc re'ease Lip
if any lo'ne ps! 1 b1 I'od lo the lundv, less fees snc ocsbc n»>rrndb«!«A: oanr Faos anc obis maybe cv OMe N ei viiv tvc> 'c-
and vondots (or Fansc>ts snd ptcdurtc 0!Ov:dad d nng asap» Err«pl ss sped!md U»t>tw, re!essa ot funds wiii require matuai
S!gnvd rate«bc Instructions trom the Parties, judicial d dsion or arbitration sward.;I e*'."O''any 'c!s '-" exc J'.e r.". Uu.ii
Ujcbbitor to carve! csc'uw. Cnv P>r'ly nby, make 1 wntlen cvma,c 1, =ccvow Hr'cer td tto dc»cob! (CAR, Fo rr UDi?D cr 'DPJ3)
Eccrow HoHC> uccn rrr>jIPL rJ:-V. Pr mr»t y dt».r>j no.t,j ni 'hv r!* «ar c tt. Ir other pan! lt Rttmn tg Days 'ha Etcrcv wc!cat*
nobcc. Uto O'Jjut » jli »duos rjol oh!oct toe o demo d Eswr» Hwoo rh«U d> av cc:hn ctmi.'. ic Ujv P jmr r nlv U 'tie eerie .U.

t'"J«j>wHvldur rxtpjjv w,lh!i;1 t«orudmg proces! va=n psn! «ruvy tc daomrve;n h1 e ebb«F n Escrow IirL1 r fr!un enr ard «'I

ciebtw or Sabilq! elated to O'Ji js u.'sal 'ne cv>f wit jcv +«Aiut, v! a 8'"»Jluburv ri.vy nunodtvk;ss rcaula m>UC canc LU'to'I
mstn.ceo,c A Party msy be sub!ail to a ciwl penalty af up!o 31,000 for rvlusal to sign cancolL1tlon nspuc:iona if no good
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Progeny A«cress'}76 Fcdcraf Sfrd, San Diego, CA 62t}4}40f Dxc: Marcn 2 2 7opy 3 ~ igre nwnl ir crud»pg,rrir b uflt r of!Cqsi aflc Aac.rica iflsc Lr COLv"oi'. i.. c.,.rrw l.fice»flthrg 3 Dsye ru» rAccoptsflce (or
Wrurtcr la aCreo! Onc ieir O" Cee.VS arm Akvnraure» a»rc.'irvd,fl in,} Adreorfler l SA flfly!ate, H Ceefl a rm»1 "'ar Omarcvrpovis of «e vm». The elicity ol lnix r grvcflicrn ex terr,ccfl B»yer and sal'or 1 ro! 1deotec br v,re! o- or «.tr, Sacro.vdcder 3!vns t»S Agreevr«nr Lmrov tlr'leer chait prirrde S..L»rs 6!A!orion! at tfl'erma!O" to Ta!o for«aery»nc rrc rc..'rcrn seller, 2 secs dcl van» afl AB»mw',!u E»rxuv Rolorr to tw! vly s-..!1'rs cIRp A osig is 1 v»fv'ursur~p" lui'rronnc'uer shut! r! sv-r lo Buyer e C» ai"wd subsolvte s!stamen: dict ccmptes w Ji!odors! LarrC.B'rrokem e . e p11y lo the Oscrc» tcr tte etae purpose cl c aiccfl a:ren pvr uefl! to Pflratgaph 2" 'nc flcmgragri D o! u esccllc: thfed Real =Alfl'o Brotiirx on f»trtr 't l. Buyer I .6 fp aei "»vocflbtr os «911 lu Brokers campcflsoacn sceril rr,'i"a agraar: '2A. ww irrevocably msuucl i x row Ho:cer lo ddburse !noae fu«ds to 3 o «rs .1'. Close G', B:.row o cuix Ani ia
Ar*! Other ivuaudly Orecute rmir lie!!1fl W„-»iimrn; Covrofln At»flfl .Ouruoac-1 C" n be Aflcndud: <WOACC Ofllf Wi!1", O'Ctwgcn consent cl Brc! crs, Borer an.„Sole shalt clc sc anc nckl !sr. less Ev rciv i«dflvr rrofl efl! !curtly .»vcflg frrrr,Excrcr Howars psvmeril to Broker(ii! Ot conipcflsa!rcn furr i. int io itis Arrowmeflt

D. Uofl 'apt Cccrov. H..ktcr atoll p. rica Soccr a«a 6 sr. r. Arol r ~ v»rific1!Ofl rf iuiv 'eooai fl'i"is vv,v«fli v
Paragr1 j1 I 3A Vna 33 Or CO ESCrOW Hold 1 t accmC 1»ai „. C! arri Ol '1C !Oeaiung, ESC trrr I »sider;;Wit «fli trinal. I, flVti 1 .!I',
Breams. Ii) I', Buyers Iridal ci Aflfandlcbnal d popl;1 ntx r,,ac» p rxuxnl lo il I Awt=m' cr i. nett gccd c; a«fl ~ al d *r-m
wtn Esciow HJccn c (ii) t Buy!; and Salliu,rstr ts c rr,ret«ol'er I csflrer c:flsw.

E. A COPy Cl Any amer@lien! !t'A! a!lee!a ar«r'ersg a n Or uli. Agrcei,e«l f-r Wh ri 31Ci W i'O!C.: 1 teece'"ibru S:Ax !W
dilwewd '.o Esc!Cw Ho!dc vfllhin 3 Dflys ot!Cr muamua! aicc .',an c( uic tnwr.'m nl

25 REMEDIES FOR BUYER'8 BREACH OF CONTRACT:
A. Any clause added by thc Parties specifying a remedy (such as reise'-e or forloi!urc of deposit oi making a deposit non-

refundablei tor feliure of Buyer to complete the purchase!n vlolstlon ot this Agreement shell be deemed lflvalld unl ss
the clause independently rvtisfica the stetutary llquidoted damages requirements sot fonh ln the chfll coca.

B. UQUIDATEO DAMAGES: ll Buyer tails lo complete!his purchase because cl Buyers det'suit. Be!far shall retain. As liquidated
damages, ths deposit Acluaay paid. Buyer And setkrr Agme that this wnount is s reasonsbte sum given that t'. !s impractical or
extremely difficult lo aspish the a inc un! ot damages that woufd acluaay be suffer! by Seller in lhe event Buyer wcr« lo brcach
the Agreement. Ri lease of funds willrequire mutual, signed release instrucuons }rom both Buyer snd setter, )udrc!AI decision or
arbitration .nvard. AT TIME OF ANY INCREASED DEPOSIT BUYER AND SELLER SHALL SIGN A SEPARATE LIQVtDATED
DAMAGESPROVISION INCORPORATING THE IN$RgASED OEPDSfT AS LIQUIDATEDDAMAGES ICA RM R!DI

Buyer's lrv!iwx Be ler'v l. Ibs!i
26. DISPUTE RESDLUTIDN:

A. MEDIATIN:Trd Pe rus agr e kl 1 »»»d.v ar /d'mxcu o»teel ciao«J 't»tr1 v1 6.1'fl1 uul cl'iir"=pevrile«cr i-f""~i,u i w
ter'"forereuxaflg ta x>tmton cr osufl acaofl !1«tv 1 tna . A . coi»vvirwr kr»r adw coflur www. Consvmentedtstion. Or,roue!vg I

AnyCerei '1«. Oaon Pnrrde, C«M«r»O fler»stiiy Cgr»Wrd lO Or li i! Par W't« Pan»e a!SO Agree ta m«dlate Any diaPulee Or Claim ~ Wilh
Broker(si, who, vi wnbng, sgroe to such m»vflauon prior to, or within e reavorwble lime after, tne dispute or claim w presentod lo
the Broker. ! lode!rat f es ifany xhaf b.. Cr»aa cctuur amcng ..e Fnw 'rrrchqc. [I !or A r cake A rc««! Ott to w!ve.. Cv»!Agmcn
applies,."vvr paqr I!I tomrrw«ce afl ~».twh M fi" learn; ng 'c roust caw r b wr twcvgh mam!en cr pf w« ic ccmmmurmsm
of A11 A«wet, refute»s to flvtdbttfl Atwi A rwyurd hed bi 111 fl»vde, cvvi I us pvt/ »flall rrct tsr flraA lo tram v Atr» rrf f »1», even rl

«rrl V uh DIVA»' L" Ara 'ibis la that Pflrh r, an» uVdt CCW»V It!IS 6!FO!1ATIDR FRO rISICV«AP (II!5 }VRE r«ECF CR NGI
TH= ARB!If}AT!catpRQ'\its} «q ls !NIT}st 5 o Exclusions frrsn this mecf ladon xgmoment Am su»wiTied in paragraph 26c.
ARBITRATION OF DISPUTES; The Parties agree that any dispute or claim in Law or equity arising between
them out of this Agrccmcnt or any resulting transaction, which is not settled through rncdiation, shall bc
decided by neutral, binding arbitration. The Partios also agree to arbitrate any disputes or claims with
Broker(s), whb. in writing, agree tb such Arbitration phor to, or within s reasonable time atter, Ihe dispute or
claim is presented to the Broker. The arbitrator shall bo a rc!irad judge or justice, or on attorney with st
Icgst 5 years of transgcf(ongi real estate Lsw experience, unless the psrtios mutually agree to A different
arbitrator. The Parties shall have tha right to discovory in accordance wilh Cade of Civil Procedure
TII203.05. In cll other rcspocts. the arbitration shall bo conducted in accordance with Title 9 of Part 3 of thc
Coda of Civil Procedure. Judgment upon the sward of Iha arbitrator(s) may ba entered into any court
having jurisdiction. Enforcement of this ggrccmcnt to arbitrate shall be governed by the Federal Arbitration
Act. Exclusions from this arbitration ggfeemani sfs specified in paragraph 25C.

"NOTICE: BY INITIALINGIN THE SPACE BELOW YOU ARE AGREEING TO HAVE ANY DISPUTE ARISING
OUT OF THE MATTERS INCLUDED IN THE 'ARBITRATION OF DISPUTES'ROVISION DECIDED BY
NEUTRAL ARBITRATIONAS PROVIDED BY CALIFORNtA LAW AND YOU ARE GIVING UP ANY RIGHTS YOU

MIGHT POSSESS TO HAVE THE D(SPUTE LIT(GATED IN A COURT OR JURY TRIAL. BY INITIALINGIN THE
SPACE BELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TQ DISCOVERY AND APPEAL, UNLESS
THOSE RIGHTS ARE SPECIFICALLY !NCLUDED IN THE 'ARBITRATIONOF DISPUTES'ROVISION. IF YOU

REFUSE TO SUBM)T TO ARBiTRATION AFTER AGREEING TO THIS PROVISION, YOU MAY BE
COMPELLED TO ARBITRATE UNDER THE AUTHORITYOF THE CALIFORNIACODE OF CIVILPRDCKDURIL
YOUR AGREEMENT TO THIS ARBITRATIONPROVISION IS VOLUNTARY."

"WE HAYE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISP

OF THE MATTERS INCLUDED IN THE 'AR ITRATION OF DISPUTES'ROVtSION UTR R

a at}Buyers lniaals o

u iv'wetsi + ll
CPA REvtSED 1 ~ 1» I 6 6 DF 11)
«rv» v 6
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Prcparl> pdEress: 6176 Fade(a) Blvd. San Die>)o, Ca 92t t J..f:>}1
C. ADDITIONALMEDIATIOttAND ARBITRATIONTERMS:

(1) ExcLUsioNB! The following ms!ters are excluded from madiahon snd xrbhrxtion (i) a Judicial or nondudic xltoreclosure or other act!an or proccedir.g '.o enforce a deed ot trust morlg ge or installment land sale con>rect 05dclincd!n Civil Code 552555; (ii}an unlawful detainer act>on: and (ill) any ma!!cr !hei >5 wllhin the lunsdicl!an a! 5probet>r, small ctxims or bankruptcy coun.
(2) PRKSLRVATION OF ACTIONS Thc follow np *h>ll no> cons>tutv x waiver nor violation 0> thr meJ>a!ion andlrbitralion provisions: 1>) Ihe frhng of 0 cou>t action to preserve a statute of limitations; (!>} ths Diing ot 0 court,

action ta enable thc fccording of a notice of pending ac!fon, for order of 5!.!chment, receivership. Injunction, orother provisional remedies; or (ill)thc fihnn ot a mechantc'5 lien.
>31 5>, ) BROKERS; Broker shall not be obiiaxted nar compelied to mediate or srbi>rx!A univxs!hey spree >0 do xo:0

vniting. Any Broker(s) psnicipating ln media!ion or arb>lration shxll not!w deemed 1 pxny to ti>c Agrccmcnl
27.SELECTION OF SERVICE PROVIDERS: B>ox!AS rio, ol Juw mxv t!>u Peri 0>!0>x: 5', uy vu".do'1 vcr>cv r >JJ- I 0" ~ >1" 5

( Pf&de>5 '1uiihuf rnf>!!fed br Broker 0> 0'00!Cd by Buy>u SA!>Ar 1:r r! 0 PV n. Suye- And Se" xr mny C>CC> Ai'>y PrCV 5<.-.
c> the'wn chucx» g.

20 MULTIpLKUsTING scRYIcE>pRopKRTY DATAsYKTEM: 5, ipokcr!5.", pule pa; ol 5 tAJ!pe I rxxnc 80 .';.''M'='> cr pres ny
('PDS ), mkerbn.:ecd WJ!0 >GT>0>!!a "0 Lt 6rx!PD- PV»ak) 5~LA-d 0~> rvksu L'5 F> ~VW,'hcliynv 0'305 5m!500 "r >0

bc pu!Nshcic an 'dscvncaced!ape~ a. ALA>0005 a tfv,.dco K Lse pe >nlomacc 1 Gn!Cr»z apc

race(�'nr

M: sr DS.
29. ATTORNEY FEES". In eny s~ucn. (xcccc"'ng. v avcusxv> bvx»00» B>ryxv arrd uvv!!0 Ar ng 0; cf C>5 ALA "rm ni, lhr 0':,v 5'L-8 8 >L>

.

Sebvsnat be 0!G>kv'a >CCHxraM0 a!tan'~ >> Gv 0>v rmxb hom e>2 nhvbrr ru Xng BY>"v Scirv 0>cool 00 aire>!5 n xm3mch SA
30 ASSIGNMENT: 8 Yar shel! Ax>t 055igr ail or 5-v 11C CJ Buye( >cterv .: m !ha A)yxenm>! r Ihr>u> fcs >vxv..-.) nh'!ned hc>nax" Gcc'Arl

of Scb». Sue! corxmn! ha) .01 b>J un>mc::"5:.y vrt>sv U 0!5555 cl, en>xxe a@cod in rrm rU Any '!0!xi rr rxme! 055ry>vx» t v>wf 0 I
reiMve 8, . 01 8> /e(5 m>kgsscx>s fLnAant too>s AgrnampA! unkxss ohenvm ac!00 I n V. >eeg trf 8! I!I r \CA f( I C.. AOM:

31 SUCCESSORS AND ASSIGNS; 7!u Agrecmv>a 5>wll 0 bx>LSAS uPon *>0 v;0'0 !0 J> 0"!f'I Lf, B.>c' 8 'r w 5 L'>
ivxpecl vs succa5 nrs and 0 egret, exrcpl 0>5 00 em 50 pro nded nares ..

32. ENVtRONMKNTALHAZARD CONSULTATION: 8 eer and Se!cr ecxnov>5>dne 8>) Fcc ru>. Gm'.0 an" lc-1: 109.5!aeon >n>".!c
IWL>l>tr umJ> eX>elrg 10>i formC> Vn>CM and Sara 0> rcrd un:Prr!y >n CPP. 550!C 5!u>00>r, lor 0"J>u! Ieryt>ai»nl) CCSnCu.
envu-nmcmaay !>aza> Jo 5 substances; (II) 8 oxen"; tu>5>tkvrc waco G rcp>050> L>U r> once .» !,0 'pp > 'L*ktr .: r 5 '1

La V >C J!!5 I!1n5 CLM» > lo HJ'rr'' > ~ 020> CX»P As GJ!A W>50 n»c >!V >''14 (VJ!VC! >'0> (>ii) B>CX "' ""»>xx n>1 ~ v
epic ecto>„"on > J'1 x,nc'!0 i>m e»5 ncu, !05 > 0, d>xco>vr>rr 0'c1 u>d vvn Lmx: . G* fn> 1 >5 »5 G„e 'r crnvmn>c nln> Ir

hsya!00>J 5'clan."05 if any Icrdled Ger> pa!"1!G>l'1 1> .>J'0 0>r 0'Oocnv, 00'5 (iv> Bu"rx 10( So! ci,u»'. 0 1'!ru 1» *0
ni'v»n

Mean>cul and legui LXPsr 1 corCern 057 C.L uriximiee 'mt>n- .1 scover> Gg>0!; Are pvav stir!> Cl,ior an 'xvx raped 0>
Anvironmcr 'Icily hlscardccs CLLGMnao 'ry x waled on r!'Jcr !.aav 0>fc:;re!Ac Grupcn»

33ALIKRICANSWITH DISAB(L)TIKBACT: Thu Arne>x"» „!VJ> D" DH»"'cl i'ADA>pro''.I L»"0> v!0" >L!r.
dkeabiki 5 Tl'w ADA 1900! akmosl a>i camxrierrJY >ac>et'05 and 0 bi!c 1 corn .ruscn Tl 0 A>. '. ".0»LG ire, amore 0!Arm�",:
I>Is iaiclr, 1 hx. mad !Cadgy 0~55>otc !0 . > L tbkx> D>TC'.1! >ucuvc> r:, tx 1pply >'>ew rm>5'-5!Gn Jhc!x!005:0 axis'rg
bute>ngx u>!fran>GVSI 0! carr'0>5 >ACX: 0>V trmldrxgx. CC, Piexrie Vx! !nu ADA mar 'eou 0 S>r,'5 xnl G.ts. '1!01!0 Vnd nun!GVC
ren>edcs m y 1 cumrd >f1 0 Prese>tv >5 rc( >n"."", psan 0 A rexl exm!0 0 oker c v" n '.I mc me tc.".".next spore e 0 dol';run
v>ho!Dcr 1 b>xy)xxJ 5 in GGnpkancc 1>'.5> AliA rcG xrer >cnh cr ta 01wsr: 5 nnc >pa> or, !Am L rrauru «m 5 0 >Vcr ..Ad sos>v .1>r

advised Ia 0'nisei r> adonvay, cm(!axe'"n mern!CCI Cng Gee !r 0>th- LucM pro'> xwÃAI >'-vers m cell >'5 0» c»005>ng!
L>:e>rr>mr le whx! Cx>g!AA, 5 xny thn r DA r.poets ' tnncpxtcr 1!,. !mn xr ion

35. copigs'rcrrr no& *>1; cu I> rcsscxer! 50'.cofLCG !Jnsnrk>vib Ghcunvrn>» rar f* >!05k npprovm>x x lor . curd> . ! '5 > 0 ~z'-ac'>
i 0>c Gawf Ã0 Tuc r~ anc un>L>RA@I Cg'0 Gt the ange'll 050 'm! 0!1. 'J'v 0>v'r>5! Ma 5> ins Tx txsbxk nt ~w I>xnan>N 1>rly,

35.EQUAL HOUSING OPPORTUNITY; T"r Pre!P>il» > oldin ccmPI,. n 0 vd I'>Adora> Gta! ..Ad 55!.,I anx 1>xcnmna!cn!1w..
36. GOVERNING LAW: i,'55 »>grcefrwn; 5!0>t be govci>iwJ by tr>i mwi 0! b>e s»~dv of C>cior1>A
37.TERMS AND CONDITIONS OF OFFER: Tns '.'. 50 cffe tc I'hu 0 >Ac «'roper,"y 0- ine xcxvo it..nc a>o .. d ben . Tt>

kquxda!Cd oantages parag aph Gr ll 0 GA;!'r tic .;1 disi u!05 pa ag 1 !i 5 >nc" >pcralod .1 Tl '>gn:omen! I rxlia cc ' cfi p ides 0>

>'!rccrpon>'.Cd by rn»fuai sgn amer! In 0 coun>cr cf'vr or Adder ., If 1! .".1st o"'u! 00! .>5 Pan>v imi a>,
- coun> v 5!fcr r..

Cguir d anal ag Co>cent ls r.ab»ed, =>dier h> JS Ihc i;;h! tc Gona,.uc!" 0'fer '.".0 ProPC ., fear SMLJ L,J lo 0CCC I 0" 7 ',!0 Clier 5:

1ny erne prior tn not!..ccmrnn Gf l>cccplancc Buye I ms rene 5 d A.-arrrxte>fgr . >c!csp> r' i 0 y .>;:."0 r>il > x,.d 03>rccx !0 me
Gcn.'>rrrx>aon I Age-cy re>!aor,s> ps. K th 0'.fvv 0 0 ep'ed snc Buyer sub'.~uen'.I) cu>au!',5, 8 )'.-. mo) Lv rLS:0" ob lm
paymcrc Bm<>LK clTloensaaon T>. A(Ferment a >,1> v supp!amon!. Cc>dencun1 c"

> G. cx' >Ac!'rcx 9 xrv >.0 r mer hu

S yncc m iv 0!5 >neve ce.n:erpans 0'I or w"xc", chas Gx> I>tuK ih>c arc:> "~ an>0:.-'" 9
38. TIME DF ESSENCE; ENTIRE CONTRAcT: CHA)'GEs: '* ne !5 c''' 0550ncv Ail una>r >: v>Jngs !0!Gvu!> !hu Pu>t.us

,ncaniora!Cd in !his Agrm mani. I;;. terr.*.." 0 . !A!ended by th. Pan>es sx 5 ">rxi, reap'e.;A Acd 0>clndve Gxpresbon o', mr r

Agreement vx!h! ruvpe-"I 10 cs sua.c'. ma!tcr 0 >d nur) . Gt!w c»500>G",eo 0, vv 0 ncx 0 sny 0> 0 sgr> Aln..nl or ron'0 1poixn

» I agrsemer! I! any pro:5 r cl tl ix r greemer'. ": 0 lc lr c ire!fecuvx«.> invald ',ix> remen>nc cm "ons mx -.;> Ahesxxh>

gree futi 'orcc Cnu'flock Excepl as ci>hermsc cpcc>tec, in! AS!!>or ont .Anl> tv >v;ry.c'cd nc c ip>'rc Grdi> r. > Hvc>vcc 0

..ccordtu>ca w I" Ihc La>.5 cf I,L S!0!L Gt Co>forniu. NM3>cr tins Agreement nor any provision in it mxy bc extended,
amended, modified, altered or changed. Cxcapt in writing Signed by Buyer snd Soilvr.

39. DEFINITIONS: As uses m true Agrcecn cnl
A. "Accep!ance" noxns the Iirrd Leo 0.'fxr cr Srxl roun!Cr cm r >5 scropiad > An!Ao L) 0 pa1> 5 vi, >Lave x >0 AAL 0 r.

\h*!(J1 1 pvnverms! panvL,A>,lhorpe 0 'm no.:-,rv ar,v n ': n;rm!cafe.so!'u. 0 x" 1 ra, r!>Co(cr..CG>rre- txr
B. "Agreement" r. Cans !I:r Jocurne>C a-.'ny counud 0!furs is>d sry» comon>!Cd x'' .d'()tfm.o!Iec!vc>1 .'.-">*.:, r. Lmcmr;

5 >sun>W+I'O'W en!DV Pxr Jus Add>>nab! are Xnac.",>0!!neo On>y When S>rrncd Gy 1!I XCJC5

CPA REVISED 121S AGE 5 OF 11I
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proccny//<dc!os!n! 017spedcraf Blvd, ssn D/4<coo.. DcA 92! IJ1J61 Dc!u rcfa CI yf "61 7'C. JL Fcfm" In«arm the mac l cu>isn', vers>or, cl Ine <pvc:.nn fnim r 'rrcncc. Cr nncn>rr ~moaroblv form 40«..d >«vy
ihn p1 .ic

D "Close Of Escrow" or "COE" rn sns '.h«ds',c '.hu grant csv, or ctncc ec, 'ci ce cf u>n..f'." of;tl«n i«c-.~ccc
E. "COPy" mCanc C" y uy Sry marS >r>C!udng Fhc'u'army NCR, fs-iinale ind . +ron'
F. "Days" mewL cvendar c!ays Iloiic>cn af'. r Aonpc>"uu '. u lusl Day IC. oer! mi rwe ul iny 1 J rrq> r, 'c Jiii Fqrcumrn>

(>ivh>cv>0 cosc of Esmm>c) 4 '1!I im I clv Jc sri/ ss'.urcmy, sunday, o. Mgst hrgda) a *d ~ J I irs!on a hn 're «rl Dvy
. "Daya Atter" rraana tha Sbeo@C number Cf CS>nrvhrn Caya ahor >J>C OC=«rrina Cf tlfa CV«-I Snap!>ed, <W'a i t,.-;;!ii.

calcrdm cila an wmcn <J>v spcmgad ovenl c-.cure snd erd ng al I: 59 FL! cn thc Inai ra>
H. Oaya PrlOr" diane Jm apeCfmd nunber Of C "tender Caya Cefom Inu CCCurnrcn r!!I'i. C«unl Scca;.>ed rn rcun!Hi:Iiu

calendar dale on whicri Ju sf>corned secre is >chad<cad to orc
c cd" or Deb«cry", un, cJxr'imc specific ir ><?Inc, r..sa .1 4,,1 c„.il> ce < '.I«cn>'s 1„-mn;mr!or u

:cups by Buyer m Sn;tar cr the incr,>duns Real E lmc i ccnscc frv Ih >l pr nci ' as spec:,'.cc p» >cm cn I L>vs Rcs! 'iatr
5'okscs on pigs 1! regardless cf the me!bud used; .C., rn >serg sr. mc I, crr>ail. 'sx ct!>sr I

J. -El«ctronic Copy" or "Electronic Signature" i>cons. Cs acuireble, sn su<«cori ccp> cr scca!urn camp!„rg .vrn Civic«: 1
Lan, Buyer and Si:lier wvrsa Last e net<on!a rivans >1> ro> ca uciid by eche> Pa..y !o mr Cn/ cr a>i „: Jw cori ct Cr i->ri>,r .'

!his Ag.vvrr<.nt wahoo< t..a kncccle"go and cci en of u c ou;c Fa„r.
La" n cans any law, M. Ca!u!>h mdvisrcs, rc«Ju!4>osn rulc or mdsr >vrrJ>.sado-',m1 0; 4 ccn'lanc c» ohr>v. >Glee<

'adora! fcgistatn >, Iudicial o. sseou>Jve Lvcdy cr sgc.<icy
L. "Rooalra" mince 1«V CCFCVS,'i«mud>rk> FC .; nnuuii. «Itur«ti..n. rrnlio.n'<Cil« mr.d;ICSIC«S Oi Clraf«iuc <nc r'mP rr

prov>dud lcr under pus /.igrccrrcnL
M. "Signed" rrca«5 C Ihci u r ancv« nai nr e>c Jronic «igislurs cm ir Cncma! du«un.sr,!.

Cop�/

or an'i cov .Hips>>
46. AUTHDRNYI Any perp:n c( par-'"'1 sg,.ng 'J10 4"rcvnirnl rcp.'ent(a; mal 'ti puvscn Ims hd Fmvccr and 1 0<r:}. Io J "d c>at

purion's pnncfpaf, snc !rat thv c«signamd D>r/nr snu S«6» nos fus a..curn",; In erie'nn ana pcdcrr„J' /vgrcov u ', Fli. ">>i!1 in!o '"
Agracma<s ancf fho cc">Ncdicn ot thc M'>gnfirv'd fs>rsua I " In.s ccnlrarl coc "cct v><fino m>r A.".elm! rp lrcc<Pcra! '. /u!vous ul
Organ>cascn, By Lac<a, Op«rating tuprvum<nnh Ps."mwwhip Agrccmu,l r c'.her document gcvnrr c>g, c ac;r ..", nt omar Burrs o. Sc!B .

41. EXPIRATION OF OFFER: h'1 clfcr shall bs deemed rc >card anr I!m d pcsi! i'n/, shelf bc re<air crf '.u Buyrv manes!hcn r!Ic i c
Signed Ly Seas< anc i Cary of th. ~grid ol!Cr o Feria«a>I/ rc.."cid by uvyci or by sce/>ddvndvm1
irchc is a,'J>c".'.zsd torero>vs I: by S A P'J cn t!si tt!rd Diy atlcr tn'1 opera « "ned ny Ei vr'r (ci bf >u/ CM nn

(datcji.
Dr« erma'e Buyers o sv ring t'c Agrccm»: ii> «>vo'«Ainu>cvv "ipiu<> sic iw< fin Iiinhiiv«1 ss m i di, !vs> far« ii<vc'icu

tc peasants Jcc Capacny S«JI ulura ismcs.,rs (r J> P. mm liCSD-B}!0<addnicrs> mr nd

v:. ZF/ /7 -i

(Print narra) Richard John Bfsr!In li

Dslv fl!'YER

(Print narra)

>Arid:fiona Signalura A dandum inichcd (C A.R. Ferro ASA?

J2.ACCEPTANCE OF OFFER: Sassr >variant that Scccr m to ~ Lummr o'hc I'rcpsr.; 5 nai inc m "J>cn>/i. Ccccuv ', >1 Agre .,«Ct
clM< av co>s;to above c!Mr nnd af)roc tu 'ml I'ilr F'>upi.'ily c<1 <t'1»;cov. loin>> s, rf 6> ci> ri>'> oi u Jgiivm '; >I „'uv n

ms>I/ma'>cn ol agcriry r<,lagceshim. Se'l«r nss cac,. c! ackrev copes rrcc,pt ol s <'> o!!h<s /igrimrr. <J sais authcnfes
Broker lc Dekver 6 SBned Cccy!o Buyer.

., (!f cr c.c 'C I SEL!.ER'5 ACCEPTA!'!CE IS SUBJECT TO ATTACHED COUNTER OFFER (C J.R. Form SCO or SM CO} DATED.

Ons rp more Scgurs is >going t
Itaprsfcv>hit>vc C,ip oh> Signatu

~HE«!Lb R

fe<1Liti''1,,'>ale/ and i>cl !Cr hl'11> '>l,f as an .n.ti i".: a! Scs ara"5 d

rm RCSD-Sl 'cr add.tk;nal ',c<mc.

(Print nsms) Dsrrvt Cort«n

D <tv

(Print name'I

SELLER

Ai 'dilicnsl Srfp>n',urv 4<!r!u"Cum S!!ached (C.A.R. Form AS>» I

f ) (Do not iniliaf if making a counter olfcr) CONF!RMAT!ONOF ACCEPTANCE: A < py JI Siqi>CJAC«uptancc imiv

!Iniush) porscnally race:>ed by 5 yc. C. Bu/ci> aulhocfzcd sgont on(mlo), 1:

JJcu I'tsl, A bmcflng Agrccmenl is created when a copy ot signed Accapisnce is personsity received by

Buyer or Buyer's authorised sgonl whether or not cant!m>od In this docurnenL Con>pl«!ion of this

confinnatlon is not legally required in order to create a binding Agreement; it is solely intended to evidence

the dale ths! Confirmation ot AacsPtsncs hss occunod.

CPA REVISEO 1BI 5 (PAOE \0 DF 11)
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Proc«y Audrcssl Dfys Pcvfaraf Bfvd, San Diego CA g2ff»ufcgl Oc!u March Jf. SOTT

REAL ESTATE BROKERS!
I

A. Rest Estate Brauers sre not part(os to the Agreement between Buyer snd Setter.
I B. Agoncy relauonships are congirmcd as stated in paragraph 2.
I C.,f spec fimJ in paragraph 3A(2L Ag<N!t who sutr ctlos It«o clear Ier Sayet ockn~rk Jgus rcc«'p! UI dept<It'. COOPERATING BROKER COMPENSATTON: Li;l«g Ecoi er agrees io PSV Cueporsf cg Br s r,(Selling Firm( sr = C" NT«ruung

3!oker au!»us lance»PL m t ef L!«t.ng Eros»is O!Dcuaes m aa Ow, re Oncuclm coecccic.c .!Ke MLS p oneec Crxaem.ng Bco«cv
o partcopo I o'. Sh» IJILS .n»hect: ltm pmpc r!y,c o(lc«od toc cai oc o r..cur ocul;,' u L.u ncJ 3 a'.<r and Coupcmlic:3 Brosuc

en: ne! boih Par«op<ate ef tr o MLS, or a ra<Jfamzt M* s,,«»ISHT J;p prpedy s rf'r<ud lor safe;hen co pa<le;ct!"n m,. J bo
Star«CF«ec in a s p mlc»Tier n acrm r!!Ord (CJ P, Fern! C3CI Doc!acr@an O! Cense O" J iu.. (CAR. Fom OL' muc w 'u !0
d.,<UIT eel ff!O'. Iaa:«uon!ng vc fl tn a circ'u or !last An»xamp'i»n esca!a

!

Rc'.1! Basal« Ecc usa ! 'c'I cg F c 1! A"A
Rv

r
A"erase
io'co«one
R»lt Fcl.'I!a Bmkac(tcsL»g irm', HIA
Br
By

J!duress
ie!c cvJ'lc

Fa«

Ca!BRE
Ca!BR" 'c "

»T

E«-.ac

CalERE Gc F
Iuoi: 1

Cry
E.r, .1,!

C«;Bfi«

Suv«2"
(';ERE cc "

Date

lo 1"ag'a " 2S c'ns Acc'vcm 1"I

»sac

r

ESCROW HOLDER ACKNOWLEDGMENT:
ES-OW H C<V CCSCVJA'CCP<CS rece le! a CSPT Of 1'Tr« Cmmm«''ar <ma< « . CCP.'.:,1OC amour'.='1

: Jarntl run Lw«. »Scrs Sdlema"! <fin'cc ~ace,i-
«grec« lo a I 1!1 Ca '. I . c«c 1

';atom«rtsl asr ca inc«ac!on Jc o uw!<mna 'I Eacmw lvolcc«1 ac c" «acr 1

!

i acro» «ms!a ", auvauc!mal chv ul!«m ccrc«»arm I . Tcac!Amc '! '",: Ag'wcc, ! us c;c«m«SUI n . J

t"crow Nlcucv Ewsow "

B, Dost
Ac! c»!n
Pnrvcuica r naa I

's~.a Ncuecras'J:c ru!N» g teems oumc .'

ITffTnnr»IHBus C. SO V 1;;ht. Ircroimcnidir«<nrv 3 CC V C! RCHF.'O!C

PRESENTATION OF OFFER', ( I LN!cnn 3!ol o'rusunlci th!s ."pter!o .'I E«'n
o <A« .. tv»««c!<«!us

t Jatv!

REJFCTION OF OFFER: ( fa'Nn m.nlar af.' c born mncfo. Ta;i, c ei»c rv 1 rc lcrucd Ly Solutr <ua

S cc 1 1" "aa
(calcu

5«SFC'n'mice X //
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~AmIIIFiRST
FINANCIAL,INC.

Pre-Approval Letter

Friday, April 14, 2017

TO: Whom it may concern
RE: Richard John (R.J0 Martin II

We are pleased to inform you that the above referenced loan application has been pre-approved with the following terms
and conditions:

Purchase Price: $2,500,000
Loan Program: Jumbo 30 YEAR FIX

Loan amount; $2,000,000

The following conditions must be satisfied for final loan approval:
I) Appraiser's certification ofvalue along with a final inspection,
2) Acceptable Preliminary Title.
3) Followingstandardinvestor requiremcntsi Evidence ofHazardlnsurance, Flood Certification
4) Copy ofFully Executed Purchase Contract and Escrow Instructions

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

Please keep in mind the 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.
e This approval does not include any contingencies unless specifically noted above. Ifthe loan approval is

contingent on sale of another property but that sale does not occur prior to closing on this property, re-
qualification on an alternative loan program may be required to complete the purchase.

v At times market conditions require that loan program guidelines and parameters change, which may affect this
approval unless your loan has been locked and willclose within that lock period. Ifthis occurs, we willreview
the borrower's file and notify you of any changes that apply.

Sincerely,

~~A~ Mg~.
Alexis Roper
Sr. Mortgage Loan Officer
619-436-8873
arooerBameriftrst.us
NMLS ¹583371

C.r AmeriFirst Financial, Inc., 1550 E. McKetlips Road, Suite 117, Mesa, AZ 85203 (NMLS ¹ 145368). 1-877-276-1974. Copyright 2014.
AllRights Reserved. This is not an offer to enter into an agreement. Not all customers willqualify. Information, rates, and programs are
subject to change without prior notice, Allproducts are subject to credit and property approval. Not all products are available in all states
or for all loan amounts. Other restrictions and limitations apply. License Information: CA: Licensed by The Department ofBusiness
Oversight under the California Residentiai Mortgage Lending Act
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FINCH THORNTON
BAIRD"'TTORNEYS

AT LAW

David S. Damian

ddem tan@ftb
law.corn

File 999.002

Iune 13, 2017

VIA IIS. AND ELECTRONIC MAIL

Mr. Darryl Cotton
6176 Federal Boulevard
San Diego, California 92114
indagrodarryl@gmail.corn

Re: Services Aereement For Representation OfDarrvl Cotton

Dear Mr. Cotton:

We appreciate your decision to retain Finch, Thornton &Baird, LLP. Please forgive the formality
of this letter but the California Business and Professions Code requires that we have a written agreemeni.
This letter sets forth the terms of our representation.

1. ~Descri tion OfReuresentation And Services. You retain Finch, 'fhornton &Baird, LLP to
represent you in connection with obtaining a conditional use permit ("CUP") for 6176 Federal Boulevard
and also to represent you in related civil and forfeiture actions related to the property. We willprovide
other services as requested and provided we agree to perform such services. Allservices shall be subject
to this agreement.

2. Fees To Be Charged. Our fees willbe 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 rate(s) charged willbe 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 willbc
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 Exuenses. 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 ofprocess fees, deposition court reporter and transcript costs,
etc. It is our policy to not charge for minor everyday expenses such as photocopies, postage, facsimiles,
mileage, phone expenses, etc., unless these 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 willbill for reimbursement of such expenses or have you pay the
vendor directly.

Finch, Thornton & Baird, ttr 4747 Executive Drive, Suite 700 San Diego, CA 92121 T 838.737.3100 F 858.737.3101
ftbiaw.corn
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Mr. Darryl Cotton
June 13, 2017
Page 2 of 6

4, Seivices OfExnerts/Consultants. It may become necessary to employ experts or
consultants to assist in resolving a matter. We willobtain 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 willbe in addition to the fees and costs charged for our services. In most
circumstances, we willhave the experts or consultants bill you directly.

5. Pavment Of Leaal Fees. For your convenience, we understand that we willbe 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 willbe forwarded to Joe.

Rule 3-310(F) of the Rules ofProfessional Conduct of the State Bar of California requires that we
not accept compensation for representing a client fiom a person other than the client unless: (1) there is no
interference with our independent professional judgment or with the attorney-client relationship; (2)
information relating to representation ofyou 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 3-310(F), we do not believe there willbe any interference with our independence of
professional judgment or with the attorney-client relationship between our firm and you as a result of the
payment of invoices by Joe because your interests are aligned, Note, you remain liable for all fees and
costs ifJoe fails to Raa. We inform you of these matters and request your written consent to this
arrangement. Execution of this agreement constitutes such written consent.

6. Client Resnonsibilities. We have two primary requests ofour clients: (1) that we are kep1
informed of all information you obtain or discover regarding a matter for which we arc 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 option, late payments will accrue
interest at the annual rate 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 is 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 interest 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 transmitted in writing to the client 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

Finch, Thornton & Baird, ttr 4747 Executive Drive, Suite 700 San Diego, CA 92121 T 858.737.3100 F 858.737.3101
fthlaw.com
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Mr. Darryl Cotton
June 13, 2017
Page 3 of 6

(C) The client thereafter consents in writing to the terms of the transaction or the
terms of acquisition."

You granting us a lien is an adverse and/or business relationship and pursuant to the above Rule we
recommend you seek advice from an independent lawyer ofyour choice before granting us the lien and
entering into this agreement.

7. Potential Conflicts Of Interest. Representation by us in a particular matter is contingent
upon clearance ofall conflicts of interest checks. With regard to this matter, Rules 3-310(C) through 3-
310(E) of the Rules of Professional Conduct of the State Bar of California state:

Rule 3-310(Ck

"[We] shall not, without the informed written consent of each client:

(1) Accept representation ofmore than one client in a matter in which the interests of
the clients potentially conflict; or

(2) Accept or continue representation ofmore than one client in a matter in which ihe
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 interest in the first matter is adverse to the client in
the first matter."

Rule 3-310(Ek

"[We] shall not accept employment adverse 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 or former client."

With regard to Rule 3-310(C), it is our duty not to represent clients whose interests potentially or
actually conflict, unless each client provides us with informed written consent to such representation. Our
current understanding of the available facts and applicable law leads us 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. Ifthis understanding changes in any material
way, we willmake appropriate disclosures to each ofyou so a proper course of action may then be

pursued.

Although we believe there is only a limited potential for any conflict of interest, we inform you of
potential conflicts that could theoretically arise. We do not foresee such a conflict willarise, but advise of
the potential. As discussed, we represent the Green Road, 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 & Baird, u.r 4747 Executive Drive, Suite 700 San Diego, CA 92121 T 858.737.3100 F 858.737.3101
ftblaw.corn
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Mr. Darryl Cotton
June 13, 2017
Page 4 of6

may arise in the future is critical to our firm, including in connection with potential disputes in which you
are adverse to Green Road. Our understanding is that you have an interest in operating a marijuana
dispensary 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 Road should a conflict arise in the future, by signing this
agreement you agree we may terminate our representation of you at any time of a potential or actual
conflict arises between you and Green Road,

In addition, in the even of such a conflict, we may ask your consent to represent you and Green
Road concurrently. You each acknowledge that ifany party refuses to sign such a waiver our firm
reserves the right to terminate our representation ofyou. Similarly, ifwe do undertake representation
adverse to you, you agree not to seek the disqualification ofour firm unless you present court-admissible
evidence that our firm (a) has material confidential information from you in the matter in which a conflict
is claimed, (b) obtained such material confidential information by virtue ofour representation ofyou, and
(c) such information could be used against you in the case in which a conflict is claimed. Note that our
withdrawal from representation ofyou could be expensive (bringing new counsel 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 ofpotential conflicts of interest
with respect to this matter, and waive any and all conflicts of interest 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 ramifications ofour representation on these terms and consult with
counsel ofyour choice.

8. Disclaimer Of'Guarantees. It is impossible for us to make any guarantees regarding the
successful termination of a matter and all expressions relative to the merits ofyour positions are only
matters of our opinion and do not constitute a guarantee of a particular result.

9. Client Contact. It is our practice to furnish our clients with copies ofall important
pleadings and/or correspondence and to give verbal or written status reports from time to time concerning
the progress of our representation. We encourage you to contact us ifyou have any questions concerning
the status ofour representation.

10. Termination Or Withdrawal. You have the right to terminate our services at any time. We
may withdraw from representation upon reasonable written notice to enable you to secure other counsel
due to: (1) the dissolution ofour finn; (2) the discovery ofevidence that your claim, suit or position lacks
merit; (3) your non-cooperation or material breach of this agreement; and/or (4) the discovery of an
irreconcilable conflict of interest. In the event of termination or withdrawal, we may make and retain a

duplicate file, and you agree to pay for all costs of duplicating and transferring the files. Similarly, ifat
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 costs of duplicating and transferring said files.

Finch, Thornton & Baird, u.r 4747 Executive Drive, Suite 700 San Diego, CA 92121 T 858.737.3100 F 858.737.3101
fthlaw.com
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Mr. Darryl Cotton
June 13, 2017
Page 5 of 6

11. Retainer. We request a retainer of$ 10,000.00 as an initialpayment for our invoices. The
retainer willbe placed in the Finch, Thornton & Baird, LLP Client Trust Account, and we are authorized
to make disbursements into our firm account to 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. Ifwe 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 6'c Baird, LLP Client Trust Account or by
going on our website httn://www.ftblaw.corn/bill-Dav/. Click on the RETAINER PAYMENTbutton and
pay via credit card. Once the retainer is depleted and you receive invoices for a balance due, you may use
this same site to make credit card payments, by clicking the INVOICE PAYMENTbutton.

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 Association pursuant to California Business and Professions Code section 6200, ct 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.

13. Conclusion. To confirm this letter accurately reflects our complete and mutual
understanding as to the terms ofour 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 origina! is
enclosed for you. Thank you for the opportunity to be of service.

Very truly yours,

Enclosures

DSD:hkr/3BD25 83

cc: Mr. Joe Hurtado (via email only) (w/0 encls.)

Finch, Thornton & Baird, ttr 4747 Executive Drive, Suite 700 San Diego, CA 92121 T 858.737.3100 F 858.737.3101
ftblaw.corn
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Mr, Darryl Cotton
June 13, 2017
Page 6 of'6

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 seelc independent counsel
before signing this agreement. I consent on behalf of the entity listed below to the representation by
Finch, Thornton &Baird, LLP, as described above.

Signature:
Darryl Cotto~/
Dated: @~7 ~

Finch, Thornton &Baird, LLP is authorized to accept direction as to the representation of you from the
following individuals:

Darryl Cotton

Finch, Thornton & Baird, ttr 4747 Fxecutive Drive, Suite 700 San Diego, CA 92121 T 888.737.3100 F 838.737.3101
ftblaw.corn
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Cnent tx(O.

BILLINGIItIFORMATION

(l) Please provide the name of the person 1o whom our invoices should be addressed.

(Name)

(Title)

(Address)

(Work Phone) (Direct Phone)

(Fax) (Mobile Phone)

(F;mail)

(2) Please provide the name ofyour accounts payablc contact.

(Name)

(Title)

(Address)

(Work Phone) (Direct Phone)

(Fax) (Mobile Phone)

(E-mail)

(3) How would you like to receive your invoices? (Select One) E-maih O Mail:CI

(4) Would you like to receive wiring instructions? (Select One) Ycs: No: 0

FiNCH THORNTON
BAIRD'TTOllNKYS

AT LAW

4747 Executive Drive ": Suite 700: San Diego, California 92121-3107
Telephone: (858) 737-3100 ": Facsimile: (858) 737-3101 ie www.fthlaw.corn
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FERRIS i'RITTON
A Professional Corporation

Michael R. Weinstein (SBN 106464)
Scott II. Toothacre (SBN 146530)

501 West Broadway, Suite 1450
San Diego, California 92101

4 Telephone: (619) 233-3131
Fax: (619) 232-9316
mweinsteingferrisbritton.corn
stoothacreferrisbritton.corn

6

AUSTlNLEGAL GROUP, APC
3990 Old Tovm Ave., Ste, A112
San Diego, CA 92110
Telephone: (619) 924-9600
Fax: (619) 881-0045
gaustinaustinlegalgroup.corn

10 Attorneys for Real Parties in Interest
LARRYGBRACI and REBECCA BERRYll

12

13

SUPERIOR COURT OF CALIFORNIA

COUNTYOF SAN DIEGO, CENTRAL DIVISION
14 DARRYLCOTTON, an individual, Case No. 37-2017-00037675-CU-WM-CTL

15 Petitioner/Plaintiff, Judge: Fion. Eddie Sturgeon

16 V.

CITY OF SAN DIBGO, a public entity; and
DOES 1 through 25,

18

Respondents/Defendants,
19

REBECCA BERRY, an individual; LARRY
GBRACE, an individual, and ROES 1 tinough

21 25

DECLARATIONOF ABHAY
SCHWEITZER INSUPPORT OF
OPPOSITION TO EX PARTE
APPLICATIONFOR ISSUANCE OF AN
ALTERNATIVEWRIT OF MANDATE
OR FOR ANORDER SETTING AN
EXPEDITED HEARINGAND BRIEFING
SCHEDULE

PMAGED FILE]

22

24

25
I

26

27

28

Real Parties In Interest.
DATEi:
TIME:
DEPT:

Petition Filed:
Trial Date:

October 31, 2017
8:30 a.m.
C-67

October 6, 2017
None

DECLARATIONOF ABHAYSCHWEITZWER IN SUPPORT OF OPPOSITION TO PETTION FOR
ISSUANCE OF AN ALTERNATIVEWRIT OF MANDATEOR FOR AN ORDER SETTING EXPEDITED

IIEARINGAND BRIEFING SCHEDULE
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I, Abhay Schweitzer, declare:

1. I am over the age of 18 and am not a party to this action. I have person8 lcnowledge of
the facts stated in this declaration. Ifoiled as a witness, I would testif'y competently thereto. I
provide this declaration in support ofReal Parties in Interest Rebecca Berry and Larry Geraci's ("Real-

Parties" ) opposition to Petitioner/Plaintiff s request for the ex parte issuance of a writ of mandate or

for an order setting an expedited hearing and briefing schedule,

7 2. I am a building designer in the state of California and a Principal with Techne, a design

firm I founded in approximately December 2010. Tecbne provides design services to clients

9 throughout California. Oiu'ffices are located at 3956 30'a Street, San Diego, CA 92104. Our firm

10
)
has worked on approximately 30 medical marijuana projects over the past 5 years, including a number

11 of Conditional Use Permits for Medical Marijuana Consumer Cooperatives (MMCC) in the City of

12 San Diego ("City"). One 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 Ben:y hired my firm to provide design services

15 in connection with the application for a MMCC to be developed and built at the Property (the

16 "Project"). Those services hicluded, but are not limited to, seivices in connection with the design
of'7

the Project and application for a Conditional Use Permit (the "CUP").]

18 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 package and radius maps) prepared the CUP application for the olient 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 consumer cooperative 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

DECLARATIONOF ABHAYSCEIWEITXWER IN SUPPORT OF OPPOSITION TO PETTION FOR
ISSUANCE Ol AN Al,TERNATIVEWRIT OF MANDATEOR FOR AN ORDER SETTING EXPEDITED

HEARING AND BRIEFING SCHEDULE
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signed by the property owner, Darryl Cotton, authorizing/consenting to the application. A true and

correct copy of Form DS-318 that I submitted to the City is attached as Exhibit 3 to Real Parties in

Interest Notice of Lodgment in Support of Opposition to Ex Parte Application for Issuance of
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 Berry signed the form as "Tenant/Lessee." The form only has three boxes from

~which to choose when checking —"Owner", "Tenant/Lessee" and "Redevelopment Agency", The

9 piupose of that signed section, Part 1, is to identify all persons with an interest in the property and

10
(
must be signed by allpersons with an interest in the property.

11 7. The CUP application process generally involves several rounds of coroments from the

12 City in which the applicant is required to respond in order to "clem" the comment. This processing

13 involved substantial communication back and forth with the City, with the City aslcing for additional

14 information, or aslring for changes, and our responding to those requests for additional information and

15 maldng 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 for 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, tele (619) 446-5325, the person whom the City assigned to

19 be the project manager for our CUP application.

20 8. We have been engaged in the application process for this CUP application for

21 approximately twelve (12) months so far,

22 9, At the outset of the review process a difficulty 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 state that w'as 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 am informed and believe this

DECLARATIONOF ABHAYSCHWEITZWER IN SUPPORT OF OPPOSITION TO PETTION FOR
ISSUANCE OF ANALTERNATIVEWRIT OF MANDATEOR FOR AN ORDER SETTING EXPEDITED

HEARING AND BRIEFING SCHEDULE
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regulation toolc effect on April 12, 2017, so by that date the zoning ordinance issue was cleared up and

the City resumed its processing of the CUP application.

10. The CUP application for this Project has completed the initial phase of the process.

This initial phase was completed when the City deemed the CUP application complete (although not

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 27, 2017, the City posted a Notice of Application (or "NOA")for 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 )I the City mailed the Notice of Application to all properties within 300 feet of the subject property.

10 Tlrh'd, as applicant we posted the Notice ofApplication 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 submissions and reviews and are presently engaged still in that submission and review

13 process. The most recent comments fiom the City were received on October 20, 2017. There is one

14 major issue left to resolve regarding a street dedicatiou. 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 enviromnental

17 determination and the City Clerk will issue a Notice of Right to Appeal Environmental Determination

18 ("NORA"). I expect the NORA to be issued sometime in late December 2017 or January 2018.

19 13, The NORA must be published for 10 business days. Ifno interested party appeals the

20 NORA, City staff willpresent the CUP for a determination on the merits by a Hearing Officer. The

21 hearing is usually set on at least 30 days'otice so the City's Staff has time to prepare a report with its

22 recommendations regarding the issues on wliich the hearing officer must make findings, Ifthere is no

23 appeal of the NORA, I expect the hearing before the hearing officer to be held in late January or

24 February 2018.

25 14, Ifthe 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 aNORA appeal related to a medical

28
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2 marijuana CUp application. The one NORA appeal that was upheld is a project located in a flood

3 Eoiie.

15. If there is a NORA appeal and such appeal is denied by the City Council, then the

5 'arliest I would expect the CUP applioation to be heard by a hearing officer would be March 201g.

6 16. Ifthere is a NORA appeal and it is upheld by the City Council, the City Council would

7 retain jurisdiction and the CUP application would be heard by the City Council for a final

8 deteimination at some point after the NORA appeal. In that case the earliest I 'wodd expect this to

9 occur would also be March 2018,

10 17, To date we have not yet reached the stage of a City Counoil hearing and there has 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 ooncerning on the property,

14

15 I deolare under pena! ty ofperjury under the laws of the State of California, that the foregoing is

16 true and correct. Bxecuted this 30th day ofOctober, 2017

r
0 „

AIIIIAYSCII%HITZER

23

24

BECLAIIATIONOF AEHAYSCIIIVEITKWERIN SUPPORT OF OPPOSITION TO PETTION FOR
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1
I, Elizabeth Emerson, hereby declare:

l. I have personal knowledge of the facts I state below, and ifI were to be called as a

3 witness, I could competently testify about what I have written in this declaration.

2. I am 41 years old and an AirForce veteran. I served my country honorably in mihtary

5
intelligence and held a Top Secret clearance for all seven years ofmy service.

6
3. I later served as a police dispatcher in Texas for two years and left on good terms to move to

7

San Diego, where I am now a resident.
8

4. I worked in Accounts Payable for the law firm ofMcCarthy 8e Holthus which I left after two

10 and a halfyears to start my own booldceeping, accounting and administrative assistant

11 enterprise. Because of this I now handle the accounting for GreenerLiving, a landscape and

lawn maintenance company, which is co owned by Mr. Tom Mass and Mr. Joe Hurtado.

13
5. I accompanied Mr. Maas and Mr. Hurtado to the hearing for Mr. Cotton on December 7,

14
2017 as it was strongly anticipated that this hearing would produce positive results for Mr.

15

Cotton and, thus, for Mr. Hmtado.
16

6. At the hearing, I was expecting Mr. Demian to mention what Mr. Hurtado repeatedly called

18 the "smoking gun" email in which Mr. Larry Geraci contradicts himself regarding some

19 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

21
the withdrawal of the CUP application. Mr. Weinstein replied with something about his

22
client having the fieedom to do what he wanted,

23

24
8. After the hearing concluded, Mr. Hurtado started yelling at Mr. Deauian right outside the

25

26

27

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.

-I-
Supporting Declaration
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1

I declare under penalty ofperjury under the laws of the Stat
is true and correct.

DATED: N I~A+l~
Elizabeth Emerson

that the foregoing

lo

13

15

16

17

19

20

21

22

23

25

26

27

-2-
Supporting Declaration
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FINCH THORNTON BAIRD'"
ATTORNEYS AT LAW

4747 Executive Drive, Suite 700 Seu Diego, CA 92121
T 858,737.3100 r 858.737.3101 fttgew.cern

Mr. Darryl Cotton
6176 Federal Boulevard
San Diego, CA 92114

January 10, 2018
Account No: 2403-003
Statement No: 150904

For Legal Services Rendered through December 31, 2017

Total Balance Due $9,913.95

Re: Forfeiture Action

Rate Hours
12/04/17 ACW Correspondence with Joe and Darryl regarding upcoming 330.00 0.20 66.00deadline to make payment to City.

ACW Adam C. Witt - Associate
For Current Services Rendered

Recapitulation
Rate

330.00
Hours

0.20

0.20
66.00

$ 66.00

Expenses/Advances

Date Description
12/11/17 One Legal's fee for e-filing substitution of attorney.

One Legal LLC
Total Expenses/Advances

Amount
Inv. No. 11145398 - 9.95

$ 9.95

Total Current Work

Previous Balance

Payments/Adjustments Since Last Bill

Balance Due

$75.95

9,838.00

-0.00

$9,913.95
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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 8 BAIRD, LLP

Payment is due 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.corn/bill-pay/
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FINCH oTHORNTON. BAIRD'"
ATTORNEYS AT LAW

4747 Executive Drive, Suite 700 Sau Diego, CA 92121
7858.737.3100 7858.737.3101 ftblaw.corn

Mr. Dariyl Cotton
6176 Federal Boulevard
San Diego, CA 92114

For Legal Services Rendered through December 31, 2017

January 10, 2018
Account No: 2403-002
Statement No: 150903

Total Balance Due $42,020.48

Re: 6176 Federal Boulevard Conditional Use Permit

12/01/17 SLH

12/01/17 RSB

12/01/17 ACW

12/01/1 7 DSD
12/03/17 DSD

12/04/17 DSD

12/04/17 RSB

12/04I17 SLH

12/04/17 DSD
12/04/17 DSD
12/04/17 DSD

12/04/17 DSD
12/04/17 RSB

12I04I17 DSD
12/04/17 ACW

12/05/17 DS D
12/05/17 CRS

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).
Prepare electronic stipulation to accept pleadings and
other documents through email.
Work on developing strategy for writ and ex parte relief
regarding CUP application.
Further work on ex parte motions and strategy.
Discussion with Joe on options for saving permit by
concurrent actions.
Analyze case of Monarco in connection with effort acquire
CUP; work on application for peremptory writ.
Revise ex parte application to incorporate Joe Hurtado's
analysis.
Conference to analyze San Diego Municipal Code
provisions for application resubmittal.
Final correspondence to Weinstein regarding stipulation.
Correspondence to Weinstein as to e-service.
Analyze mandatory injunction options; work on proposed
order.
Begin work on proposed order.
Revise ex parte application (0.5) and Cotton's and
Demian's declarations to reflect Hurtado's latest insights
(0.3).
Further work on writ application.
Work on proposal to attorney Weinstein regarding
stipulation on CUP application.
Further work on writ request.
Review and work on edits to memorandum in support of
ex parte for an order shortening time for writ hearing.

Rate
300.00

Hours
2.00

415.00
415.00
415.00

0.40
0.20
0.50

415.00 0.60
225.00 0.80

415. 00
330.00

415.00
355.00

1.20
0. 80

0.60
1.70

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

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
Statement No: 150903

January 10, 2018
Page 2

12/05/17 RSB

12/05/17 DSD

12/05/17 DSD
12/05/17 DSD
12/05/17 DSD
12/05/17 DSD
12/06/17 DSD
12/06/17 DSD
12/06/1 7 DSD
12/06/17 DSD

12/07/17 DSD

Finalize writ/ex parte application and all supporting
documentation.
Discussion with Joe on arguments as to damages and
injury.
Analyze and work on arguments as to injury.
Final motion for peremptory writ.
Final declaration of Cotton; discussion with Darryl.
Correspondence to counsels with notice of ex parte.
Discussion with Joe finalizing motion on writ.
Finalize motion on writ.
Revise declaration of Darryl per his comments.
Further work on PBA to focus on arguments and reduce
length.
Appear at ex parte hearing on writ.

Rate Hours
225.00 0.60

415.00 0.50

415.00 1.80
415.00 1.50
415.00 0.20
415.00 0.20
415.00 0.40
415.00 0.40
415.00 0.50
415.00 0.70

415.00 0.80

135.00

207.50

747.00
622.50

83.00
83.00

166.00
166.00
207.50
290.50

332.00

Recapitulation

DSD David Demian - Partner
RSB Rishi S. Bhatt - Associate
SLH Steven L. Hwang - Associate
CRS Christopher Sillari - Partner
ACW Adam C. Witt - Associate
For Current Services Rendered

Expenses/Advances

Rate
415.00
225.00
300.00
355.00
330.00

Hours
15.30

3.30
2.20
1.70
1.90

24.40

6,349.50
742.50
660.00
603.50
627. 00

$ 8,982.50

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 One Legal's fee for e-filing of substitution of attorney. Inv. No.

11145392 - One Legal LLC
Total Expenses/Advances

Total Current Work

Previous Balance

Payments/Adjustments Since Last Bill

Balance Due

Amount
203.95

9.95

$ 213.90

$ 9,196.40

32,824.08

-0.00

$42,020.48

Payments received after 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 10 days of the invoice date with any questions. Thank you.

To pay online visit: http;//www.ftblaw.corn/bill-pay/
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FINCH THORNTON
BAIRD'"'TTORNEYS

AT LAW
4747 Executive Drive, Suite 700 Sau Diego, CA 92121
T858.737.3'100 7 858.737.3101 ftblavxcom

Mr. Darryl Cotton
6176 Federal Boulevard
San Diego, CA 92114

January 10, 2018
Account No: 2403-004
Statement No: 150905

For Legal Services Rendered through December 31, 2017

Total Balance Due $40,009.02

Re: adv. Larry Geraci

12/01/17 RSB

12/01/17 RSB

12/01/17 RSB

12/01/17 RSB
12/01/17 CRS

12/01/17 CRS

12/01/17 CRS

12/01/17 RSB

12/01/17 CRS

12/01/17 RSB

12/01/17 CRS

12/01/17 RSB

12/01/17 ACW

12/01/17 DSD

12/01/17 DSD

Conference about lodging objections to Geraci's notice of
deposition and accompanying production request.
Perform final analysis on the probability that Cotton will be
able to obtain a TRO or a Preliminary Injunction as a way
to force Geraci to quickly settle the case.
Analyze timing of when Cotton's objections to Notice of
Deposition are due.
Further revise discovery responses.
Review draft discovery responses and work on edits to
same.
Conference regarding objections to deposition notice and
requests for documents, and work on strategy for same.
Conference regarding materials and outline to prepare for
depositions.
Analyze California law regarding the one-year statute of
limitations.
Conference regarding primary contract theory of case and
strategy for defense of their alleged contract.
Conference about dedication of property to the City of San
Diego.
Work on framework for stipulation on CUP and in the
alternative, a narrow order for ex parte relief.
Continue analyzing how to frame the theory of the case for
purposes of Cotton's upcoming discovery responses and
deposition.
Work on document production requests in connection with
deposition notices to Geraci and Berry.
Work on case arguments for ex parte and detailed
correspondence to Joe and Darryl with strategy for
motions.
Conference as to attorney-client privilege issues in case
and analyze same.

Rate
225.00

Hours
0.20 45.00

225.00 0,30 67.50

225.00 0.40 90.00

225.00
355.00

0.20 45.00
1.80 639,00

330.00 1A40 462.00

415.00 3.20 1,328.00

415.00 0.50 207.50

355.00 0.40 142.00

355,00 0.20 71.00

225.00 1.20 270.00

355.00 0.50 177.50

225.00 0.20 45.00

355.00 0.80 284.00

225.00 1.20 270.00
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Account Number: 2403 - 004
Statement No: 150905

January 10, 2018
Page 2

12/02/17

12/03/17

1 2/03/17

12/04/17

12/04I17

12/04/17
12/04/17
12/04/17
12/04/17

12/04/17

12/04/17

12/05/17
12/05/17

12/05/17

12/05/17
12/05/17
12I05/17

12/05/17

12/05/17

12/05/17
12/05I17
1 2/05/17
12/06/17

12/06/17
12/06/17

12/06/17

12/06/17

12/06/17
12/06/17

12/06/17
1 2/06/1 7

RSB

RSB

CRS

RSB

CRS

RSB
RSB
RSB
CRS

CRS

ACW

RSB
RSB

RSB

RSB
RSB
CRS

RSB

DSD

DSD
DSD
DSD
RSB

DSD
DSD

DSD

CRS

CRS
DSD

DSD
DSD

Rate Hours
225.00 0.90

225.00 3. 50

355.00 0.30

225. 00 0. 30

355.00 0.80

1.00
0. 20
1.10
0.30

225.00
225. 00
225.00
355.00

355.00 1.50

0.30330.00

225. 00
225.00

1.40
0.60

225.00 2.50

3.00
2.50
2.00

225,00
225.00
355.00

225.00 1.50

415 00 2 10

1.50
0. 50
0. 20
1.10

415. 00
415,00
415.00
225. 00

0. 30
0.30

415.00
415.00

415.00 0.50

355.00 0.30

355. 00
415.00

0. 30
0.70

415.00
415.00

1.50
1.00

Continue analyzing how attorney-client privilege may apply
to Joe Hurtado.
Draft points and authorities for Cotton's TRO against the
City of San Diego.
Conference regarding application of attorney-client
privilege for communications between Darryl and Hurtado,
Review proposed email to Geraci's attorney, Michael
Weinstein, regarding a proposed stipulation pertaining to
the CUP application (0.1); provide feedback (0.2)
Work on strategy for seeking TRO in addition to ex parte
relief on the Writ.
Begin drafting the injunctive order for the Court to sign.
Review Hurtado's memo regarding the issuance of a TRO.
Continue drafting injunction.
Work on revisions to proposed order for ex parte hearing
on TRO.
Work on framework and strategies for memorandum in

support of ex parte for TRO.
Conference to work on strategy for ex parte application for
injunctive relief.
Revise ex parte application.
Review Hurtado's email regarding lis pendens and
attorney fees (0.2); analyze cases cited therein (0.4).
Revise Cotton declaration to contain the terms of the
parties'ontract and to contain the Geraci-Cotton email
exchange reflecting the same.
Continue to revise TRO for tomorrow's ex parte hearing.
Further revise ex parte application materials for tomorrow.
Work on memorandum in support of TRO and strategize
for order in support of same.
Further work on ex parte application and TRO for
tomorrow.
Work on motion for TRO, arguments on breach of
contract.
Work on motion for TRO, revise declaration of Cotton.
Work on Declaration of Demian in support of TRO.
Correspondence to counsels with notice of ex parte.
Perform last minute revisions to the TRO and ex parte that
is going out today.
Discussion with Joe no ex parte for TRO/Pl.
Further work on motion arguments for writ as to
Schweitzer section on CUP timing; work on declaration as

to same.
Review declaration exhibits of Darryl and revise
numbering,
Conference regarding last changes to memorandum in

support of TRO.
Conference regarding objections to deposition notices.
Prepare responses to document demands by Geraci as
part of Darryl deposition; review prior responses and
document production; discussion with Darryl as to same.
Final motion for TRO for filing.
Appear at ex parte on TR/preliminary injunction (1.0).

202. 50

787. 50

106.50

67.50

284.00

225.00
45.00

247. 50
106.50

532.50

99. 00

315.00
135.00

562.50

675. 00
562.50
710.00

337.50

871.50

622. 50
207.50

83.00
247. 50

124.50
124.50

207.50

106.50

106.50
290.50

622.50
415.00
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Account Number: 2403 - 004
Statement No: 150905

12/06/17 DSD Appear at ex parte on verified writ.
12/07/17 DSD Appear at ex parte hearing on TRO.

January 10, 2018
Page 3

Rate Hours
415.00 1.00 415.00
415.00 0.80 332.00

DSD David Demian - Partner
RSB Rishi S. Bhatt - Associate
CRS Christopher Sillari - Partner
ACW Adam C. VVitt - Associate
For Current Services Rendered

Recapitulation
Rate

415.00
225. 00
355. 00
330.00

Hours
14.10 5,851.50
23.30 5,242.50

9.20 3,266.00
1.70 561.00

48.30 $ 14,921.00

Expenses/Advances

Date Description
11/30/17 Delivery of notice of deposition to Michael Weinstein at Ferds 8 Britton

on November 30, 2017. Inv. No. 3497179 - Golden State Overnight
12/07/17 Vendor fee for filing ex parte application, memorandum and declaration

of David Demian. Inv. No. 4235733 - Knox Attorney Service
12/11/17 One Legal's fee for e-filing of substitution 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 10, 2018 are not included in this statement.

Please make checks payable to: FINCH, THORNTON 8 BAIRD, LLP

Payment is due 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.corn/bill-pay/
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A +Sempre Energy

utttttg'ccount;

1310536032 08

Date Mailed: 01/12/18
Service Address: 6176 FEDERAL BLVD

URGENT NOTICE!
PAYMENTRKQIIKST

RE-INSTATED SECURITY DEPOSIT

We are requesting a $4,267.00 Security Deposit. Your Security Deposit request, which was previously waived, is

now being re-instated as your bills have not been paid on time.

A payment is requested in the amount of $4,26'7.00 and must be received before the expiration date of
02/01/18 to avoid the disconnection of service.

There willbe a charge ifcollection action is required. Please refer to the back of this notice for additional
information.

The bottom portion of this notice must accompany your payment. Ifyou intend to mail your payment, you should
do so at least three business days prior to the expiration date of this notice.

You can also make your payment online at no charge. Go to sdge.corn/myaccount, We also offer electronic
payment services, such as SDGkE Pay-By-Phone and Automatic Pay. For your convenience, you can also pay by
using most ATMcards, debit cards, MasterCard4) and Visa credit cards and electronic checks by calling
BillMatrixat 1-800-386-0067.

St necesita ayuda para intepretar este aviso llamertos a 1-800-311-7343.
PLEAsE KEEP Tuls PGRTIGN FQR YGUR REcoaos LFAvoR oE GUARGAR EsTA PARTE PARA ala REGIGTRGE 1

PLEASE RETURN THIS PORTION WITH YOUR PAYNENT IFAVOR OE O EVOLVER ESTA PARTE OON Su PAGO )

0008

$8~+ A +SemPra Energy
utility'CCOUNTNUIBBER

1310 536 032 3

SERVIOG AGGNEGGI 6176 FEDERAL BLVDBAN DIEGO 92114

4726.1.ai106 1 oz.

i I
I I II I Ip I I I i I I I i I

I
I I I I II i I I

I i
I I

f i I
I i i I 0 I I

I
I I I I I I III I I I

I i
I I 0 I

I

DARRYL COTTON
6154 FEDERAL BLVD
SAN DIEGO CA 92114-1401

Please enter amount enclosed.

1$
Iurlte account numen on check and maire
patahle lo Gsn Disso Gas S Etsctrtc

SAN DIEGO GAS a ELECTRIC
PO BOX 25111
SANTA ANA CA 92799-5111

3 7 00000131053603200004267000000426700
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a Sempre Energy ~utr

PLEASE NOTE: This deposit less the amount of any unpaid bills svill be refunded together with any
interest due at the rate determined in accordance with the utility's Rule 7, Deposits, upon discontinuance of
service or after the deposit has been held for 12 consecutive 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
mrmber of days from the date mailed, in accordance with the Rules as approved by the Public Utilities
Commission of the State of California.

No interest willbe paid ifservice was temporarily or pernsanently disconnected for non-payment of bills
within the past 12 nsonths, or the account was past due more than once during the past six months or more
than twice during the past 12 months.

Refund willbe made by application to the account or by check, in which case endorsement of the check will
constitute acknowledgement of receipt of refund and release the utilityfrom any further claims against the

deposit covered by this notice.
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ISSUE DATE: pan 2, 2018

0 IeWEIEdel'...
610000247582
ACCOUNT NUMBER

6184 FEDERAL BLVD
SERVICE ADDRESS

Dec 21 2017
PAYMENT DUE DATE

illiiililillilllsliiiisililllll|ilsilllllsilililillliilllsllis[if
1426 1 AV 0.373
DARRYL G COTTON 5-1
6176 FEDERAL BLVD 01426
SAN DIEGO CA 92114-1401

RETURN THIS PORTION

MAKE CHECK PAYABLE TO CITY TREASURER

0I002 1 I 10000247582 2 0000025041 5 0
$ 250.41

TOTAL DUE NOW

0 IeWVldeI;..

JUST A FRIENDLY REMINDER...TO LET YOU KNOW WE HAVE NOT RECEIVED YOUR PAYMENT. IF PAYMENT
HAS BEEN MADE, PI EASE ACCEPT OUR THANKS. IF NOT, YOUR REMITTANCE TODAYWILLBE APPRECIATED.

FOR RECORDED LISTING OF AUTHORIZED PAYMENTAGENCIES OR TO REPORT A PAYMENT, PLEASE CALL 515-3500.

ICCOUNT NO. 61 0000247582 DARRYL G COTTON
IERVICE ADDRESS 6184 FEDERAL BLVD

Dec 21 2017

PAYMENTWAS DUE

$250.41

TOTAL NOW DUE
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ISSUE DATE: pan 2, 2018

0 lemVldel'...
610000012730
ACCOUNT NUMBER

6176 FEDERAL BLVD
SERVICE ADDRESS

Dec 21 2017
PAYMENT DUE DATE

5-1
01425

III'I''I'I'I"'' I
""II'I'II'i'i"IIII'III"I'l'l60I

1425 I AV 0.373
FLEET ELECTRICAL CO
C/0 DARRYL G COTTON
6176 FEDERAL BLVD
SAN DIEGO CA 92114-1401

RETURN THIS PORTION

MAKE CHECK PAYABLETO CITY TREASURER

0002 1 I 10000012730 0 0000017998 I 0
$ 179.98

TOTAL DUE NOW

0 I eNEVldeE'...

JUST A FRIENDLY REMINDER...TO LET YOU KNOW WE HAVE NOT RECEIVED YOUR PAYMENT. IF PAYMENT
HAS BEEN IVIADE, PLEASE ACCEPT OUR THANKS. IF NOT, YOUR REMITTANCE TODAYWILLBE APPRECIATED.

FOR RECORDED LISTING OF AUTHORIZED PAYMENTAGENCIES OR TO REPORT A PAYMENT, PLEASE CALL 515-3500.

ICCOUNT No. 610000012730 FLEET ELECTRICALCO
>ERVICE ADDRESS 6176 FEDERAL BLVD

Dec 21 2017

PAYMENTWAS DUE

$ 179.98

TOTAL NOW DUE
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A +Sempre Energy

uriiay'ccouNTNUMBER
1310 536 032 4

SERVICE FOR

DARRYLCOTTON
6176 FEDERAL BLVD
SAN DIEGO, CA 92114

DATEMAILEDJan12,2018 Page1of6
www.salge.corn
1-800-336-SDGE (7343) English
1-800-311-SDGE (7343) Espanol
1-877-889-SDGE (7343) TTY
M-F, 7am-Bpm, Sat, 7am-6pm
24 Hour Emergency Service

Previous Balance
Payment Received
Past Due Balance
Current Charges
Total Amount Due

$2,120.28
- .00

$2,120,28
+ 1 098.80
$3,219.08

E o ~ RECEIPT I

DUE $3,219,08

Electric Usage Nistory (Total kWh used)
lailt

ISI

Please disregard past due balance ifalready paid. Please pay current charges by Jan 27,
2018. nsi

cn
.7% Delayed Payment Charge Due ifPaid After Feb 6, 2018.

Summgtinj ttgf Current Chgtrges
Bitting Period usaga

Electric Dec 10, 2017 - Jan 10, 2018 4,561 kvyh
Delayed Payment Charge (.TOYD on balance of $2,120.28)
total Charges this Month

(See page 2 for details)

Amcunt(R

1,083.96
14.84

$ 1,098.80

JAR FEE lan APR MIV JUR JUL AUG SEP DCT RDV

Dac17

5,531

172 8

32

Jan 17

Total KWh used 5,2ag

DaEy avaiaga IIWIi 168 a

Days In billing cycla 31

ctlangs In daily average fmm last month

Changa ln daily average from last year
Max monthly demand 163
Max annual damsnd

UEC JAN

Ii
Jan 18

4,561

147 I

31

14 W
12 4%

16 a

224

Mcffclafcryfycflees

Atl customers are required to pay a Competition Transition Charge as part of the charges abave,
including those who choase an electric service provider other than SDG&E.

PLEASE KEEP THIS PORTION FOR TOUR RECORDS iFAVOR DE GUARDAIIESTA PAitTE PJIRA SUS REGISTROS I

PLEASE RETURN THIS PORTION WIMTOUR PAVNENT (FAVOR OE DEVCLVEIIESTA PARTE CON SU PAGO I

Sss Timo of uss - alsctricittf information
Dn Pivgs 3

$8 E A +SemPrs Energy
mtrsy'svs

pspsrtb ACCOUNT NUMBER

1310 536 032 4
PAV ONLINE

VUIAV,Sdga.CORI

DUE ON RECEIPT

NT DUE $ 3,219 08

seevlcs Aeoasssi 6176 FEDERAL BLVDsD 92114

4723.163.3717.1933536 1 AV 6.373 oz 0.922
IIIIIIIIlvtitili"lllil"'ili"ihii'I'll'IIU'i'ililllill
DARRYL COTTON
6184 FEDERAL BLVD
SAN DIEGO CA 92114-1401

Please enter amount Dnotosad.

L$ 1
Wril sccuunf numba'cn check and make
payable tc San Dinge Gas 5 Efaclrlc

SAN DIEGO GAS & ELECTRIC
PO BOX 25111
SANTA ANA CA 92799-51 1 1

tt 2 90000131053603200001,09AAnnnnnqp19nA
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A Sempra Energy

uuiity'CCOUNT
NUMBER 91 85 520 600 4

SERVICE FOR

DARRYL COTTON
6184 FEDERAL BLVD
SAN DIEGO, CA 92114

DATEMAILED Jan 12, 2018 Page 1 of7
www.edge.corn
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~

ll, Itale Lloyd <Lesson, have personaI knowledge of the facts li state below, and lfI <a<ere to he
called as a svlhaess, I could competently testify about what I have srrttten In this declaration.

I am a selt'employed businessman and the First Trust Deed Holder of 6176 Federal

4
Boulevard gan Diego, CA 92114; to which the title to that property is held bv nty sort, D<nvyi

6

Gerard Cotton.
6

2. Dan pl has been under e~creme fmancial pressure t'rom the litigathon he is involved in and he
7

g
~

has not been making the mortgage pal<ments to me. He lras been responsible in keeping me updated

9 i tluough regular con!municat!on as to dte status of that litigatmn.

3. That commun!cation has made me very aware of thc cnofmol!s stresses Darryi <s lu!dergotng

II
both emotionally and tinancially.

12
To be lear: were this a normal busittcss relationship, I would have foreclosed on this

13
'roperty a year ago

14

Iy But this is not a normal business relationship and I do want to help him and any ofnty

children cut to the fullest anent thm I can. However, I em not a weahhy matt, and this cannot

17 continue.

6. I respectfully request this court to cons<der svhat the olfe<as ofthis needless, protracted

19
litigation hss caused to not only Darryl, but to nte as nell, and please use r< hatever discretionary

20

21
authority you have to see that justice willeventually be setved in this matter,

22

I decllarc under ~ally of perjury under the lan
h ifrue and

ZLI/g
2S

~

DATED
D.4LE LLOFL) 6 GTT(2'<1

C.e.+~

SUPP< <R rtvt<7 Dg„LAR<trtC<N

MBAO~A,
&~ 84-w
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I, Darryl Gerard Cotton, hereby declare:

3 1. 1 have personall knowledge of the facts I state below, and if1 were to be called as a

4 witness, 1 could competently testify about what I have written in this declaration.

5
2. This declaration is being prepared for this lawsuit, litigation matter and should lay out in

6
detail all the pertinent facts and history of me, my business and the chronological events

7

leading to and through the legal proceedings to date.
8

3. It is the intent of this declaration to prove 6 things: I) I have had a lifelong passion and

10 interest in electricity and electrical designs; 2) I am a businessman, I have had numerous

11 companies related to electricity; 3) I also have a lifelong interest in plants and crops; 4) I am

12 involved in and proud of my political activism; 5) Larry Geraci is attempting to defraud me

13
of my property and; 6) My former counsel FTB is also likely guilty of fraud.

14
4. It is important tome that this reflect these issues, therefore I go to great lengths to describe

15

them.
16

5. I was born in 1960 in Peoria, Ill. My father, Dale Lloyd Cotton, was a Mechanical Engineer

18 who worked for the Electromotive Company (EMD) as a Process Engineer, just outside of

19 Chicago, Ill. My mother, Therese Marie Cotton, was a chemist who worked at various

20 universities. I had one brother, Gregory, and a sister, Christine, from their marriage.

21
6. Some ofmy earliest and fondest memories growing up were of having my parents tal<e us to

22
their respective workplaces. At Christmas, EMD would open their entire facilityup for

23

24
tours where everyone could see the factory and all the locomotives in various stages of

25

26

27

construction. My father would wall< 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

- I-
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an important part ofwhat society needed in its everyday life ofmoving goods I'rom one

point to another. I was very proud ofmy dad and the work he did for EMD.

3 7. Since my father grew up in the farming area ofSouthern Illinois, at 13 years old I was given

8

8

10

12

13

15

16

17

19

20

21

22

a chance to work one summer detasseling corn. It was very hard work, but I 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.

When my mother took me to her job, I 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. Ofcourse, 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.
23

9. There is no doubt that my interest in electricity and light, came from exposure to the work24

25

26

27

28

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 worlq and it became increasingly evident to me, that she

was respected as an innovator in her field. I could only hope that I would have an
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oppottunity to contribute to the world in as meaningful a way as she had. Sadly, my mother

2 died in 1999 but her memory and work will live on forever. It is a goal ofmine to emulate

3 her personality, and the way she affected those around her, in the same positive ways she

4 did.

5
10. At a very young age, I found that I was really interested in politics and what was going on in

6
the world. I even have a vague recollection ofbeing 3 years old and sensing something was

7

horribly wrong when the world seemed to stop with the assassination of John F.
8

Kennedy. We all just stood there, staring at the TV, and the busy street that nomtally had

10 cars flying down it, was quiet. There was no traffic. Time stood still. After that, having

11 lived through the Vietnam war, Watergate, Nixon, Martin Luther King, and other such

12 events, I can't recall ever not having an interest in politics and the law and their effects on

13
the world we lived in. I found it exciting and fascinating.

14
11. Myparents went through a horrible divorce when I was 13 years old. There was bitter

15

fighting over who would get what and it led to a serious and permanent fracturing of our
16

17

18

19

20

21

22

family. I'l never forget the tug ofwar 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
23

12. From the time I was 13 to 15 years old, my brother and I were basically on our own. My24

25

26

27

28

dad worked full time, and during his offtime, 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', 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 normal
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teenagers, caused a lot of friction with my dad. Eventually my father farmed out my

2 brother Gregory, who was just 12 years old at the time, to a family down the street from us

3 who agreed to take him in. I lived with my dad until I was 15 years old, when he agreed to

4 my moving out.

5
13. In 1972 I became aware of a considerable buzz being created by then President Nixon

6
having appointed a commission, known as the Shafer Commission, to study, compile

7

information on, and report back to him what effects cannabis was having on our youth. It
8

was clear to us from Nixon's statements that he did not want to see cannabis become

10 acceptable at any level. He needed federal dmg policy to make cannabis use a criminal

11 act. Nixon saw cannabis being used by a bunch ofwar protesters who would sit around

12

13

14

15

16

17

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. Unfortunately for Nixon, after an exhaustive,

18 comprehensive, and nonpartisan analysis of the effects of cannabis, they came back with just

19 the opposite opinion.

14. When the Shafer Commission came back with their report, they relied on research that had

21

22

23

25

26

27

28

been done by UC San Francisco chemistry students who were interested in finding out why

the same strain ofcannabis 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 at work. What they discovered

was the beginning ofwhy the science of this plant needs to be better understood. Relying on

that research, and other studies from around the world, created a situation where Nixon

could 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

2 Controlled Substances Act. He eventually resigned and was then pardoned by his

3 replacement, Jerry Ford. One of the first things Ford did was give the Shafer Conunission

4 report to Big Pharma so that they could "continue" the research that had been done by
5

others, while it was kept from the public for over 40 years.

6
15. In 1975 I moved into my own room at a boarding house known as The Stone House. The

7

Stone House was run by a little old lady who went by Marty. Marty was an exceptionally
8

sweet person who had an incredible affection for birds. She had hundreds of finches in the

10 basement and would spend hours with them. What Marty was not always very good at was

11 noticing what her tenants were up to, and by that, I mean, more than a few ofher tenants

12 were heroin addicts, who lived there because it was cheap, and Marty loved them

13
unconditionally, as ifthey were her own.

14
16. When Marty first met me, she was not ready to rent a room to a 15-year-old boy but since I

15

was personable, had a job working part time for Horton Electric, a local electrical and
16

17 lighting company, and was going to high school 1 block away from the Stone House, Marty

18 decided to take a chance and let me move into my own room. This was important, not only

19 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

21
adults.

22
17. The Stone House was a large 3 story house and the attic floor was the most desirable ofall

23

24
the floors. This is where, in the evenings, the rooms would open up and there would be free

25

26

27

28

flowing music, conversation, drinking, drugs (only cannabis and psilocybin for me), and

discussions on everything imaginable including politics, the Vietnam war, President Nixon,

relationships, and girls. People came Irom 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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10

12

13

14

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. There were refugees. There was Jimmy

Carter. There was Lieutenant Calley. There were lines ofpeople waiting to buy

gasoline. There was upheaval. I was 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 of our universe and

not be taken for granted or the freedom we cherish willbe lost forever. The tree of liberty

willnot be taken down with a single swing of the axe, but in a slow and steady process

whereby one day you lookup 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 happen. That is

the message I took Irom the Stone House.
15

18. While Stone House helped form some ofmy early political ideologies, it also got me to
16

17

18

19

20

21

22

23

24

25

26

27

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. I 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 ofattaining 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 who 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 ofdisease 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.

10

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

20

21

At the time I rented my own house, I had been working part time for Horton Electric for

almost 3 years. I initiallystarted 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 fillorders and realized that building and wiring things was incredibly

rewarding.

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 ofHorton Electric was

run by a surly old Irishman by the name ofChris who wanted nothing to do with having a

young kid working around him and his elecn icians, 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 ofdelivering

materials and getting to know the union electricians, I had an opportunity to see how the

electricaI consnmction side of the business operated. I'm a quick study but there was no way
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that, without formal training, I was going to learn the electrical contracting trade unless I got

2 a break. That break came when one of the union electricians I was working with decided

3 that I was worthy ofbaptism 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 hall 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

10 not going to lose that job, so I would actually stay after hours to practice bending conduit to

11 improve my production levels. When the project foreman found out I was doing that, he

12

13

14

15

16

17

was not happy about it, and told me in no uncertain terms that, ifI ever did anything off the

clock, I would be terminated. 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

18 in conduit and ready for drywall, in one day. I worked with John and learned every

19 technique he had. Within a month, I was knocking out the same production levels he

20

21

22

23

24

25

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 winters 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

26 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 demand among the career, civil service

2 electricians and allowed me to travel to many of the Southern CA naval bases while working

3 on, and often being given a supervisory role in, some of the most sensitive and high-profile

projects going at the time.

5
23. I had been working for PWC for 2 years when, in 1982, I was given an opportunity to make

6
better money as the Electrical Superintendent for Dave Baker ofWestland Electric. In this

7

capacity, I would be responsible for running multiple large commercial projects. Dave hired
8

me for this position because he knew, from people he knew at PWC, that I was

10 knowledgeable, organized, liaisoned well with our customers, and delegated authority,

11 which resulted in my projects being completed on time and on budget.

24. In 1983, I met Debra Holly and we started dating. We never married but stayed together for
13

14

15

16

14 years, during which time we had 2 beautiful daughters, Kimberly and IQ istina. 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

18 unknown as to what exactly is responsible for these seizures, it is believed that lack of sleep

19 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

21
Hepatitis C virus, I was very concerned about the effects a prescription drug would have on

22
my liver.

23

26. In 1987 I made the decision to start my own electrical contracting business and Fleet24

25

26

27

28

Electric, CA License Number 514234, began business out ofmy home in North Park. I

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.
-9-
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27. In 1996 I first became aware ofDennis Peron as he was getting attention as one of the

original co-authors ofProp 215, which, with its passage, had made cannabis legal in CA for

3 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 dnigs 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 ifI would

10 be interested in acquiring his property, which is adjacent to mine, at 6184 Federal Blvd, if

11 the terms were favorable. This was a deal that worked for both ofus and I purchased the

12 6176 Federal Blvd property in my name.

13
29. In 2000 I expanded my license to include a General Contracting classification and was

14
issued CA Contractors license number 757758. Since the new license allowed us to do work

15

beyond just electrical, I renamed the company Fleet Services and proceeded to operate under
16

17
that license until 11/30/2012 when I decided I would cease contracting and devote my full

18 attention to my efforts in energy efficient horticulhiral lighting and controls.

19 30. In 2002 I started Fleet Systems as a compliment to my Fleet Services contracting

20

21

22

23

24

25

26

27

28

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 Kohler Distributor, Bay City Electric Works, made an

offer to purchase Fleet Systems and I accepted their offer. It was agreed that we would
-10-
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retain the Fleet Systems name so that we could continue to provide mobile power systems

2 service on news vans, semi-trucks and RV systems, services that we still provide.

3 31. In 2005 I expanded our generator equipment business into Mexico with the opening ofFleet

Systems de Mexico. This was good timing for us because at the time we opened our facility

in Ensenada, 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 Irom our San Diego facility. With the sale ofFleet Systems in

10 2007 we ceased operations in Mexico.

11 32. In 2010 I started Inda-Gro as an induction plant lighting manufacturer. Inda-Gro was one of

12 the very first companies to identify induction lighting as a viable, energy-efficient plant

13
lighting technology that could compete with the existing HID lighting technology that

14
dominated the plant lighting market.

15

33. It is through the ongoing research I have done at Inda-Gro that we have seen significant
16

17
developments in plant photobiology with self-published and other researchers'apers.

18 34. From 2010 onward I worked primarily on the manufacturing and distribution side of Inda-

20

21

22

23

24

25

26

27

28

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 accustomed 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 farm 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 ofprevious grows and crop results and the
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consumer now has the ability to make an informed decision as to what Inda-Gro brings to

2 the market.

3 35. My experiences with having "partner growers" providing me with any reliable, meaningful

data was a challenge. More often than not, they would take one ofmy lights with the

promise that they would tell me how it performed. The majority of the time I would get

little to nothing back in return. Clearly this did not work for me and my plans to improve

our products by tracking real time plant perfomiance values.

36. In 2011 I decided to no longer rely on "partner growers" as the design developments

10 required more reliable feedback in a timely fashion and I began to focus entirely on our

11 inhouse T&Dgarden operations for indoor and greenhouse lighting applications. It was at

12 this time I started both Youtube and Facebook channels to publish our work with time/date

13
stamped images and videos.

14
37. In 2012, in addition to the lighting and controls research and development underway, I was

15

given the opportunity to procure several different genetics of cannabis that I wanted to grow
16

17
for the treatment ofmy seizures. It was during this time that I became very interested in

18 combining the engineering work we were doing with our Inda-Gro products with the plant

19 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.

21
38. Aquaponics is not widely used in cannabis cultivation. However, I was attracted to this

22
method ofcultivation because of the organic nature under which the plants had to be

23

24
grown. Nothing could be placed on the plants that could harm the fish. This appealed to me

25

26

27

28

since, ifI 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 ofany 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.

3 39.1experimented 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 mitrient

requirements fiom 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 combines with the fish water. This practice is referred to as

decoupled or dual root zone feeding for the plants.

10 40. As a result of my posting this work on Facebook media I eventually came to the attention of

11 Pentair Aquaponic Eco-Systems. PentairAES is the largest manufacturer ofaquaculture

12

13

14

15

16

17

products in the world. It was Dr. Huy Tran, PhD, the Director ofResearch 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 recormnend our induction lights be used in the Pentair product line under their

18 own label. His recommendations were accepted by management and I began filling

19 induction grow light orders for PentairAES.

41. After entering into that agreement with PentairAES, I expanded sales of our induction grow
21

lights but I also benefited Irom the incredible insight and knowledge that Dr. Tran and other
22

advanced academics within Pentair, such as Dr. Jason Danaher, have been able to provide
23

24
me with in regard to how aquaponics can grow a wide range ofcrops in a wide range of

25

26

27

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 ofcontaminant pesticides, fungicides, aerocides or even

3 nutrients. When I would procure concentrates of the same genetics for my condition, the

4 percentage ofresidual solvent elements would be increased by 10-20X what it would have

5
been in flower form. While I want the benefits ofmedical grade cannabis to combat my

6
seizure disorder, I refuse to take in chemicals that I know to be unhealthy and even life

7

threatening.
8

43. In March 2015 I found a commercial property available for rent in the Barrio Logan section

10 ofSan Diego. The landlord understood that I was to rent this property for the purposes of

11 developing what I began refening to as a 151 Farm. The concept, which originally began

12

13

14

15

16

17

with our R&D work on Federal Blvd, was that urban farms would grow 1 pound of cannabis

to 5 pounds of food for 1 community. I went forward with the Barrio Logan project

because it afforded us a larger footprint than I 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 ofrecirculating water. In our trials of

18 systems and procedures I grew lettuce, hops, peppers and medical cannabis. I maintained

19 our progress on social media with time/date stamped photos and welcomed those who had

20
an interest in our work to visit us for tours.

21
44. While I initiallysought out others in the hydroponics industry to co-develop the 151 Barrio

22
Logan project, it became apparent that, even though they may have endorsed the efforts,

23

24
they were never willing to contribute any time or money to see that the project was

25

26

27

28

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 ofall the research being done in other countries

on the medical benefits of cannabis. I watched with great interest as medical doctors and

scientists I'rom every realm of the sciences collaborated in finding out more about this plant

and how it interacts with our endocannabinoid 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 willcombine to

promote homeostasis or a balancing of the mind/body relationship.

46. Other elements of the plant have been clinically proven to reduce blood flow to cancer cells.

10 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

12

13

14

15

16

17

personal experiences, that of those I'e seen benefit from this plant and the research that

supports its medical use, I willremain 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.

18 47. In late 2015 I was contacted by researchers at the National Algae Association who had seen

19

20

21

22

23

24

25

26

27

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 ofhousing over

it. This put the lamp's energy, intensity and spectrums at depths in the tank where it is

difficultfor 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 lamps in the tank we

would be able to increase the concentration levels of astaxanthin and decrease times to

28
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harvest. From my perspective, anything I could do to help improve any crop production

2 value which, when extracted, would benefit the patient, was worthy ofpursuit.

3 49. Because ofmy work on the AquaPAR submersible induction lamps to decrease times to

harvest and increase HP concentration levels, I was invited to give a presentation at The

5
National Algae Convention.

6
50. One ofmy greatest personal motivations in starting my own 151 Farms Urban Aquaponics

7

Gardens was that I could gain personal knowledge by creating these gardens and learn what
8

would and would not work when growing a wide variety of food and plant-based medicines

10 in this fashion as well as develop our lighting and control products.

11 51. The reason this work at this particular time was especially appealing to me is that botanical

12

13

14

15

16

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.

52. When optimizing plant production values, what matters most is that the research supports

18

19

20

21

22

23

24

25

26

whatever the benefits to the patients may be based on control factors such as the plant

genetics, the type ofcultivation systems and procedures being used that allows for

organically grown plant-based products to be grown in a repeatable fashion. It is for this

reason I began to introduce a wider variety of crops, known for treating medical conditions,

into our 151 Farms so they could be available to those who would seek them out in their

tresh unadulterated form from their local garden. Other factors that contributed to my

support for and development of 151 Farms included; The ability to co-cultivate fish and

plants in a soilless urban garden setting.

27

28
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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 ofmedical conditions, such as high blood pressure, diabetes, Alzheimer',

obesity, and cancer, can be directly attributed to the consumption ofprocessed 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 shelf lives from the stores in

their neighborhoods. Consequently, the percentage ofdiet-related diseases is

10 disproportionately higher in regions where access to unprocessed food is limited.

56. Why is having locally-sourced, organically grown medical cannabis plant genetics so

12

13

14

15

16

17

18

19

20

21

22

23

25

26

27

28

important to patients? Research has shown improved efficacy from the EXTRACTIONof

essential oils Irom 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 fullphenotype expression can occur. This is a function

ofbroad 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 form of exercise

incorporated into a daily regimen, help to, at a minimum, unprove 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
-17-
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medical grade cannabis can be made available to those within the community nearest to

where it has been grown.

57. Ifyou'e familiar with the terna 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

10 communities. These drug policies have led to higher percentages of incarceration, lost jobs,

crime and other negative effects for those individuals and their communities.

12

13

14

15

16

17

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.

18 60. It is necessary to meet with government officials and interact with them on a regular basis to

19

20

21

22

23

24

25

26

27

28

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 ofwhat 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 ofCA

regulates pesticides and toxicity limits on medical cannabis products that are cultivated and
-18-
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produced under the authority ofProp 215. What I found is that as far as the State ofCA is

2 concerned, since 1996, when Prop 215 was passed, there have never been any limits on

3 pesticides and toxicity because the California Department ofPesticide Regulations (CDPR)

4 got their limits Irom 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 wilIperform 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

10 a higher potential for abuse than heroin, which is listed as a less dangerous, schedule two

11 drug.

62. With one side blaming the other and me as the medical cannabis patient caught in the

13

14

15

16

17

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 ofHealth 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

18 derived Irom cannabis.

19 63. If, after reviewing this patent, there is still any doubt in your mind as to what research

20

21

22

23

25

26

27

supports it and the benefits of cannabis, I would encourage you to Ionic at the 'other

publications's listed in the upper right-hand portion of the patent. Here you willsee the

studies from accredited scientists and institutions that f'rom 1965 to 1981 have done their

own research to support this singular patent issued in 2003 and the benefits that this plant

represents to the medical patient. Yet today, 15 years later, cannabis remains a Schedule

One drug. The federal government's scheduling hypocrisy regarding cannabis as having NO

medicinal value is astounding!
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64. As a medical cannabis patient myself and having lived for 2 years in the Stone House where

2 I saw firsthand the ravages of heroin, I simply cannot understand the hypocrisy between

3 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

5
by those who require it medically.

6
65. Another area ofgreat concern to me is why any state government would not have

7

established pesticide and toxicity levels of substances that may come in contact with
8

cannabis before they allow the sale of cannabis products within that state. For food and

10 drugs other than cannabis, these levels are typically established by the federal government

11 but since cannabis is listed as a federal schedule one substance, the California Department of

12 Pesticide Regulation, which would normally set these limits, has had a hands-off policy for
13

setting these limits, citing lack of federal direction.
14

66, With the passing ofProp 215 in 1996, California has had 20 years to set pesticide and
15

toxicity limits on cannabis grown in state and never provided those limits to the cultivators
16

17

18

19

20

21

22

23

24

25

26

27

28

or to the medical cannabis patients. It was left up to the consumer to decide ifthey were

comfortable with the amount ofheavy metals and other potentially toxic substances that

could be found in the plant materials and ifthey 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'lo of the cannabis being tested has tested positive for what

are considered harmful levels ofpesticides, the fact that the State ofCA has left this

responsibility to the medical cannabis patient consumer for the last 20 years is

unconscionable.
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I
67. With the passing ofProposition 64, "The Control, Regulate and Tax the Adult Use of

2 Marijuana Act" (AUMA)the state has now accepted their responsibility to set these

3 limits. IIowever, 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 ofAUMAnothing has changed in the federal scheduling of cannabis. It'

6
still Schedule One. Why has the state agreed to establish these guidelines now when they

7

were unwilling or unable to set them in protection of the medical cannabis patient before the
8

9
passage of AUMA? It's simple. The state never took their responsibilities to the medical

10 cannabis patient seriously under Prop 215 since it did not increase revenue for them.

11 69. I felt strongly then and still feel today that, while Prop 215 was certainly not perfect, it could

12

13

14

15

16

17

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 of a regulatory system that is supposed

to be responsible and equitable to the medical and so called "recreational" cannabis

communities. To say I have my doubts as to how they willmanage 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

19 regulations that purport that cannabis can be structured for "recreational" use. It is my belief

20

21

22

23

24

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

26

27

28

"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 forms, has none of
-21-
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these deleterious effects. As cited in the DEA 2017 Drugs ofAbuse (page 75) there has

never been a reported case where someone has died or suffered permanent harm from the

3 effects ofcannabis. The same cannot be said ofalcohol or tobacco.

4 72. In or around March of2016 I became aware that an initiative, Proposition 64, The Control,

Regulate and Tax the Adult Use ofMarijuana Act (AUMA)had made the California 2016

ballot. With the passage ofAUMA,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

of a physician's recommendation.

10 73. Over the course of the next couple ofmonths I read this initiative and considered what it'

11 passing would mean for the cannabis market in general and the medical cannabis patient in

12

13

14

15

16

17

particular. I regularly watched and participated in online debates on the merits ofAUMA

and found my position to oppose the passing ofAUMAonly being reinforced as I learned

more about how the general public saw AUMAin a positive light without having an in

depth understanding ofwhat its passage would mean to those who would be most impacted

by it: medical cannabis patients.

18 74, Since AUMAwas a long and complex initiative, one that the average reader found to be

19 confusing and difficultto read through in its entirety, I took the initiative to create a

20

21

22

23

24

25

condensed version that included a Table ofContents, 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 AUMAanalysis 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

26 cannabis are an important element in those farms'uccess.

75. From that AUMAanalysis I began a campaign that included interviews and numerous social

28
media posts on behalf ofmyself and others and conducted seminars as to what the passing of
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AUMAwould mean to the medical cannabis patient. Within these presentations and posts I

would always reference the AUMAanalysis and a certain section of the initiative that was to

be voted on.

76. I used social media and the AUMAanalysis to create not only discussions about the specific

elements within AUMAbut also what organizations endorsed it and why they chose to do

so. One organization that supported the passing ofAUMAwas the California Medical

Association (CMA). With its 41,000 physician members, the CMA has never supported

cannabis for any medical purposes, but they were endorsing AUMAfor "recreational"

10 purposes. I found that position to be hypocritical by pointing out the following: I) The

CMA never endorsed cannabis for its possible benefits as a drug to be used for certain

12

13

14

16

17

medical conditions; 2) The CMA has never been on record supporting research on how

cannabis could be used to treat certain medical conditions; 3) Has the CMA endorsed laws

that make other recreational drugs legally available to those over 21 years of age? Of course

not. I believe that the CMA and other likeminded organizations willendorse any cannabis

law that minimizes the benefits ofcannabis for medical use and which allows the states to

18 construct laws that tax and regulate cannabis in a recreational form so that it does not

19

20

21

22

23

24

25

26

27

28

compete with pharmaceutical drugs.

77, Once I had a better understanding ofAUMAI felt compelled to reach as wide an audience

as possible to express 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. IfI 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

2 various phone and text messages we shared our concerns over what the passage ofAUMA

3 may mean to the medical cannabis patients'ights which were granted to them under Prop

4 215.

5
79. Dennis and I both agreed that should AUMApass, those medical cannabis patients'ights

6
that had previously been made available to them under Prop 215 were likely to be eroded

7

and infringed upon as we have seen happen in other states where recreational cannabis was
8

added to what had previously been strictly medical cannabis. Dennis and I agreed to

10 collaborate to the extent we would try to educate the voters as to what the details within

11 AUMAwould mean to the medical cannabis patient should it pass.

80. In October 2016, Dennis Peron, with the help of friends, was able to travel from his home in
13

14

15

16

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'ights that had been granted under Prop 215.

81. During that visit, Dennis gave me access to his personal Facebook page where I began

18 presenting elements ofAUMAon his behalf, daily or every other day, that came directly

19 from the Prop 64 language. Those posts ended up creating a lot ofdebate and discussion

among those who followed Dennis's page. At the time we could only hope they would
21

seriously consider what they would be getting ifAUMApassed.
22

82. Also during that visit, Dennis and I were invited to be interviewed for a radio show on our
23

24
mutually declared positions as to the threats that the passing ofAUMAwould represent to

25 the medical cannabis patients'ights granted under Prop 215. We agreed and those

26 interviews were done in Irvine, CA and sponsored by WeedMaps for SpeakEasy radio.

83. In addition to my work on social media, I also kept up the 151 Farms website which is

28
where I created a paper, in collaboration with Dennis Peron and other likeminded activists,
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that addressed how, with the passing ofAUMA,the medical cannabis patients'ights which

2 had been granted under Prop 215, would most likely be lost. With the posting of this paper

3 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

5
numerous social media platforms.

6
84. In November 2016 California voters approved Proposition 64, the Adult Use ofMarijuana

7

Act, as a way to make cannabis available to anyone over the age of 21 for recreational
8

purposes. Under AUMA,the state will incorporate the medical cannabis patients'ights and

10 access to medical grade cannabis within a regulatory structure that will "streamline" (their

11 words) recreational and medical cannabis licensing beginning January I, 2018.

85. Under AUMAthe state has been given the right to modify the original voter approved

13

14

15

16

17

proposition with a '/3 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, the '/~ majority might someday just

vote that a sunple majority can carry a change in the law. I seriously doubt the

18 constitutionality ofany initiative that undermines this most basic tenet ofvoter approved

19 Initiatives.

86. With the passing ofAUMAwe shall see what its effect willbe on the medical cannabis

21
patient. I stand prepared to exercise any and all ofmy constitutional rights in seeking

22
protection for those medical cannabis patients, cultivators and processors who have been

23

24
harmed should AUMAnot take into account their unique needs and circumstances. From a

25

26

27

28

medical cannabis patient's perspective these are the questions I feel need to be asked: I)

Will the passing ofAUMAhave a negative impact on patients'ights to cannabis?; 2) Will

it affect the availability ofmedical grade cannabis?; 3) Willthe 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

2 limited to only those who would qualify under a for-profit regulatory f'ramework controlled

3 by a state government that has historically taken a laissez-faire attitude toward cannabis and

4 its use for medical purposes?

5
87. Under AUMA,has the state given voice to a medical cannabis association that can speak on

6
behalf of those who are representative of that group ofcannabis buyers that is distinctly

7

different f'rom those that would purchase for recreational reasons? Ifso, who are they?
8

88. Since 2015, the 151 Farms at 6176 Federal Blvd has had many people from very diverse

10 backgrounds come tour our operations. I have always treated these visitors as Friends of the

11 Farm and hope to inspire them once they have seen what we represent.

89. Ifa Friend of the Farm is interested in visiting us on more than one occasion, they become a

13

14

15

16

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

18 diverse range ofpeople to our fanu who have come from all over the world. Our motto is:

19 We Need More Gardens Not Less. Come Visit Us! Leave your Bias at the Gate and I

20 Promise You WillLearn Something!

21
91. With that message we have seen politicians, members of the media, medical doctors,

22
researchers, judges, lawyers, entrepreneurs, veterans, law enforcement, activists, teachers,

23

24
students, policy makers, community leaders and more. It seems that people identify with

25

26

27

28

community and appreciate a place where they can come together and feel like they can

contribute and make a difference. Ifthey have something tangible to wrap their heads

around that includes a roadmap that allows them to recreate what they'e 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 farm and

10

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

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 serving as the National

Trustee Board Member for the ALS Foundation. Coach Casey has 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 of life. I developed The Casey Cut in honor ofCoach

Casey as a tribute to his many years ofwork on behalf ofALS patients.

b. Ms. Linda Davis, Americans for Safe Access, in her tireless efforts to bring

medical cannabis patients the 151 Farms message ofhow important it is to

have organically grown, pesticide fic 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 ofhis tours in Afghanistan could be managed ifhe

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 ofveterans who suffer f'rom

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 ifhe could take a

2 tour of our farm. Ramiz, who preferred to be called Ray, was a well-spoken, clean cut

3 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

5
151 Farms and suggested some ideas to improve our operations. I was interested in hearing

6
what he had to say.

7

94. Ray first asked under what authority I was growing the cannabis on our site. I pointed him
8

to the Physician's Recommendations I had posted for those personal medical cannabis needs

10 as established under Proposition 215 and SB 420 guidelines.

11 95. I told Ray that in addition to the posted Physician's Recommendations, we had recently

12

13

14

15

16

17

completed a cannabis cultivation application with the Outliers Collective, a duly licensed

collective located in El Cajon, CA. In that process the owners ofOutliers 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

18 San Diego would not grant a license for cannabis plant counts that would allow us to grow

19 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,
21

after having toured our facility, the Sheriff s Deputies told me that I was operating within
22

Prop 215 and SB 420 guidelines.
23

96. Confident that I was meeting the letter of the law as a cannabis cultivator, Ray said that he24

25

26

27

28

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 ofbusiness 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 151 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

10

12

13

14

15

16

17

19

20

21

22

23

24

25

26

27

28

was doing at 151 Famis and that by working together we would present to the community a

sustainable, organically grown "Seed to Sale" model ofwhat 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 ofhis other MMCC businesses to see for myself how it was

being tun. 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 ofwhat it took to be licensed and

compliant for this type ofbusiness.

d. Ray assured me that his intentions were to become a long-term tenant and that he

would prove his value by not interfering 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

10

12

13

14

15

16

Pure Meds. The following statements reference my observations and opinions ofRay and

the business from July 2015 until February 2016:

a. Ray was a good tenant who 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 transparent,

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-Gro 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 fact, 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

17 resource.

18

19

20

21

22

23

24

25

26

27

28

d. The operation ofPure Meds did in fact increase the interest in 151 Farms and our

Inda-Gro lighting products.

e. Prior to witnessing how Pure Meds operated, I had no firsthand knowledge ofhow a

retail MMCC would or should operate. During the course ofhis 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 necessary to manage the day to day

operations of the business would be an asset to me and my goals with 151 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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10

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 ofhis word in everything he had promised me

before. In addition, I, as a landlord, did not see myself as some sort of traffic 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 ofbusiness required. IfRay 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 hnn 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 I-year lease. That was satisfactory to Ray and we

continued with our relationship.

13

14

16

17

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 ofPure 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

18 an MMCC Conditional Use Permit, I would have taken action and would have served Ray

19 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 our Agreement that he operate in

21
accordance with city rules and regulations for his business.

22
100. Ray was not named in that lawsuit because the City was unable to identify who the

23

24
actual tenant/operator ofPure Meds was. When I showed the lawsuit to Ray, he offered to

25

26

27

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

2 would go once the lawyers for both sides got together and worked out the details. In less

3 than 30 days Ray provided me with 19 pages and some 200 signatures ofpatients that

wanted Pure Meds to remain open. At the time I thought there might be a pretty good

5
chance ofnegotiating something with the City that allowed him to stay open but of course I

6
didn't know what would come of it since a rezoning had taken place.

7

101. The only way I discovered that my property had been rezoned was by my having
8

been named in that lawsuit. Within the lawsuit it states that my property had been in an

10 MMCC compliant zone prior to January 13, 2016 at which time the City ofSan Diego

11 rezoned the property, for unknown reasons, so that it would no longer be eligible to operate

12

13

14

15

16

17

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 fiom 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

18 of a general development plan that included a shopping center approximately 2 miles f'rom

19 our properties.

102. The City next sought a Temporary Restraining Order on me to lceep me offthe

21
property. These TRO motions are usually summarily granted to the City but in my case,

22
when I showed up to court to argue that I was NOT the owner ofPure Meds and was instead

23

the owner of the PROPERTY and that I had just found out from the details given in that24

25

26

27

28

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 ifI would be willing to cooperate with the City Attorney in identifying

who the owner ofPure Meds was, to which I responded that I had no problem doing so. The
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Judge then denied the TRO. I would have thought my agreeing to cooperate with the City

2 Attorney in this matter would have satisfied the City Attorney but she and her boss were

3 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

5
and I was able to continue operating my business while I decided what to do next with Ray

6
and Pure Meds.

7

103. With the TRO having been denied, the City asked for and received a warrant to come
8

onto the property and seize anything related to what they determined was illegal drug

10 activity.

11 104. On April 6, 2016, approximately 30 armed police officers rushed onto my property

12 and placed me and my 3 employees who were on site in handcuffs.

13
105. I never resisted and offered to open every door or cabinet that I had access to as they

14
requested. I told them that had they requested a tour of the property, I would have given

15

them one. I regularly conduct these tours and believed that I was operating in compliance
16

17
with the laws as defined by Prop 215 and SB 64. Everything that the officers wanted to see

18 within my areas of operational control was made available to them. I never denied that there

19 was cannabis being grown and processed on my property but I had the Physician'

20

21

22

23

24

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 officers 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

26

27

28

have a key to that area as it was sublet. When they asked me who the owner ofPure 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 ifI 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

3 computer and a locksmith was called to gain access into Pure Meds.

4 107. During the approximately 3 hours the officers were on site conducting their

investigation, I pleaded with them not to kill the mother plants that had been hybridized and

genetically adapted to grow in an aquaponic system. These were high CBD (to be

differentiated from the more hallucinogenic THC) strains that we were developing that were

showing promise in a high nitrogen system without the need for trace mineral

10 supplements. It had taken us nearly 3 years to accomplish that task.

11 108. Some of the officers appeared sympathetic to what I was telling them. They

12

13

14

15

16

17

admitted they had never seen an aquaponics cultivation system like ours in the past. I took

the time to explain 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 example, I was asked by one of

the officers how these products might work for dogs that might have seizures. Another

officer told me his mother had fibromyalgia and asked ifan organically grown CBD product

18 would offer her some relief. I don't fault the officers for what happened that day. I saw

19 them on the phone trying to see ifthey could get permission to avoid killing the mother

plants. Whoever they were talking to, though, denied that permission and the plants were

21
all, every single one, killed and taken in for evidence. I was heartbroken. We lost some

22
very solid genetics that day.

23

24
109. The officers eventually removed the handcuffs and left without arresting me or

25

26

27

28

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 trom 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

3 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.

10 111. The next day I got a phone calI from Ray who told me he was sorry this had

11 happened and that he wanted to resume operations as quickly as possible. He told me these

12

13

14

15

16

raids were common practice and the normal way things were conducted until the case went

to trial. He told me that these types ofbusinesses 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

18

19

20

21

22

23

24

25

26

27

28

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 f'rom 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 ifthe 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

2 told him that he could no longer continue to operate his business on my property. Ray was

3 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

5
more money to which I said "no" and that my decision was final. He begrudgingly accepted

6
that and the next day he had people come and remove his remaining items, Ray never set

7

foot on my property again.
8

114. After the raid, I never heard Irom anyone with the City who wanted any additional

10 information from me regarding Ray. I believed that w'hatever information they needed they

11 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
13

14

15

16

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.

116. A few days prior to my arraignment, I called the City Attorney assigned to my case

18 and told him that I was going to plead Not Guilty based on the fact that the clones they had

19 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

21
recharge me in the future ifadditional information was presented.

22
117. I got a letter from the District Attorney stating that after a review of the evidence

23

24
they had decided not to prosecute me but that the City ofSan Diego still held the option of

25 doing so.

26 118. On March 15, 2017 1received notice that the City of San Diego would be charging

27

28

me with 4 misdemeanor counts relative to my operations, I day before the statute of

limitations would have ran. I retained the legal services ofMr. Robert Bryson and went to
-36-

SUPPORTING DECLARATION

Case 3:20-cv-00656-JO-DEB   Document 45   Filed 10/13/22   PageID.2392   Page 341 of 504



the arraignment on April 5, 2016 where the plan was for me to plead Not Guilty and take it

to trial ifnecessary.

3 119. Prior to the day ofarraignment 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

10 charges, he would agree to not operate an unlicensed MMCC business within the City of

11 San Diego in the future. Clearly with his Pure Meds operations on my property he had

12 violated those agreements.

13
120. After Mr. Bryson and I had spent about 30 minutes reviewing the documents, we

14
asked to speak to Deputy City Attorney Mark Skeels, who was handling the matter. What

15

Mr. Skeels told us was, that since Pure Meds did not reopen after the raid, which was what
16

usually happened, the City was willingto offer me a deal in order to settle the matter

18 without it going to trial.

19 121. Mr. Skeels told me that iflwould agree to forfeit the $ 30,000 in cash that had been

20

21

22

23

24

25

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. As Mr. Skeels explained to me, pleading guilty to this single charge was my

accepting 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. S keels agreed that Mr.

26 Bryson could take some time to consider this offer.

122. After discussing with Mr. Bryson that this offer seemed reasonable providing there

28
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

2 cannabis cultivation rights and not be subject to what was still unknown medical cannabis

3 cultivation limits as would be defined in Prop 64.

4 123. 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 Pro p 64 law

which was due to take effect on January I, 2018, I wanted whoever was inspecting me and

10 my property to hold me to a recreational standard that may, as the guidelines under Prop 64

11 were not yet finalized, conflict with a medical standard. The language in the Plea

12 Agreement would be as much for my benefit as for that ofany inspecting authority who

13
would visit me over the course of the 3 years'robation.

14
124. Mr. Skeels considered this and agreed that as far as he and the City were concerned,

15

adding language to the Plea Agreement to that effect was not a problem and that it would
16

17
indeed provide for clarification of enforcement standards for those authorities who would be

18 tasked with inspecting me and the property for Prop 215 compliance during the course ofmy

19 3 years'robation.

125. Having agreed to that, I suggested that Mr. Skeels also add language to the Plea

21
Agreement that would include a limit ofup to 4 Physician's Recommendations for those

22
patients for whom I was growing cannabis. Mr. Skeels told us that adding language to that

23

effect was not necessary because the Prop 215 statute didn't set a limit on Physician'24

25

26

27

28

Recommendations. He also told us that we simply needed to have those Physician'

Reconunendations 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

2 await his return with the finalized Plea Agreement.

3 126. 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

5
had been added. With that, Mr. Skeels then reviewed every element of the Plea Agreement

6
with us and had me initial each box that was required. Once this was completed, we went

7

before the Honorable Judge Rachel Cano.
8

127. While reviewing the Plea Agreement Irom the bench, Hon. Judge Cano spoke to me

10 directly and asked why the Prop 215 language had been added into the Plea Agreement. I

11 explained that with the obvious conflicts for me between Prop 215 and Prop 64, that I, as a

12

13

14

15

16

17

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 ofmy 3

years'robation.

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 ofbringing clarity to these evolving

18 standards. With that, she accepted the Plea Agreement and I believed we were done.

19 128. In a wild turn of events that I can only describe as the most duplicitous bait and

20

21

22

23

25

switch imaginable... Within days ofMr. Skeels convincing my attorney and I through his

assurances ofthe terms of our plea agreement, the City filed a Lis Pendens on my property

(April 18, 2017 —Over I year alter 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 pled guilty in

26 the Plea Agreement I had entered into with the City on April5, 2017.

129. I immediately contacted Mr. Bryson and asked ifhe had known that, when I agreed

to enter into this Plea Agreement, that it meant I was forfeiting my building and land to the
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City. That had NEVER been discussed prior to my accepting the Plea Agreement. In fact,

2 prior to accepting the Plea Agreement, Mr. Skeels had gone out of his way to go over the

3 Plea Agreement in detail with us and had even added the language ofhow I would retain my

Prop 215 rights over the course ofmy 3 years'robation. IfMr. 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 ofHS 11336 (a) meant and

neither one did that. In fact, the last area ofrefuge I would have had prior to this Plea

10 Agreement being accepted by the court would have been ifJudge Cano had mentioned to me

11 that the language we had added into the Plea Agreement where I retained my Prop 215

12 rights was meaningless in light of the fact that pleading guilty to this one charge meant I was

13
not going to own the property anyway.

14
130. Mr. Bryson was as shocked as I was when he realized what we had agreed to. He

15

told me that he had no idea that losing the building and land would be the consequence of16

17 entering into that deal with Mr. Skeels. With that, he wrote me a Declaration that stated

18 that he was not aware and had he known that my losing the building and land was the

19 consequence ofentering into that Plea Agreement with the City, he would have advised

against signing it. I received that Declaration from Mr. Bryson and dismissed him from any
21

future representation.
22

131. I then reached out to Mr. Skeels and asked ifhe was aware that my agreeing to this
23

24
single misdemeanor charge meant I would be giving up my property. He told me that he

25 was not aware that that was the consequence either, but he would look into it and get back to

26 me. I never heard back from him.

132. I then sought out and retained new counsel with attorney David Demian of the law

28 firm Finch, Thorton demand 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 Irom 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

10 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

12

13

14

15

16

17

simple.

135. Mr. Demian told Mr. Skeels that the $ 100,000 payment 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

18 responded with a counteroffer of$ 5,000, referring to that amount as a nuisance payoff that

19

20

21

22

23

24

25

26

27

28

he had been authorized to submit on my behalf. Mr. Skeels rejected the counteroffer and told

Mr. Demian to get back to him ifand 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 willingto negotiate

because he felt he didn't have to. Mr. Skeels had Mr. Demian on speaker phone in his office

so be 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

2 a MMCC business. At one point in the conversation when Mr. Demian questioned Mr.

3 Skeels's authority and skills in negotiating a settlement on behalf of the City, Mr. Skeels got

4 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

10 me as the law allowed.

11 137. After that conversation, Mr. Demian admitted he was not the best person to represent

12

13

14

16

17

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

18 what the consequences ofHS 11336 (a) were, I was hopeful that ifthe threat ofwithdrawing

19 the Plea Agreement came from the right lawyer, that Mr. Skeels would want to settle the

20 matter without going to trial. With that in mind, I engaged the legal services ofattorney

21
Stephen G. Cline in anticipation of the Plea Agreement being withdrawn and my taking this

22
matter to trial should Mr. S keels and I not come to terms.

23

24
138. Mr. Cline reached out to Mr. Skeels by phone and told him that unless the City was

25

26

27

willingto settle this matter for a much lower amount than the $ 100,000 they were seeking,

he had every intention ofgoing 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

2 building and land were considered part of the seized items. In addition, the TRO that the

3 City had requested had been denied which meant that I was not party to my tenant'

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 ofsigning the Plea Agreement was the forfeiture ofmy Real Property, which

was valued at approximately $ 500,000 based on fair market value comparisons and up to 10

times that should it ever qualify for a licensed MMCC business.

10 139. I did not feel that Judge Cano would react well to what Mr. Cline was prepared to

11 present to her ifwe did not reach a settlement and, ifMr. Skeels could be persuaded to relax

12 his demands, it may not be necessary to do so.

13
140. After consideration, Mr. Skeels suggested that the amount be reduced to

14
$ 50,000. Mr. Cline told him he would convey that message to me and get back to him. I

15

felt that $ 50,000 was still outrageous in light of the reasons that Mr. Cline had presented to
16

17
Mr. Skeels earlier, but when I considered the potential legal fees should this matter go to

18 trial, I told Mr. Cline to return to Mr. Skeels with an offer of $ 10,000 but with an

19 authorization limitof $ 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

21
amount closer to the $ 50,000 they were seeking, or this would go to trial. With that, Mr.

22
Cline provided Mr. Skeels with our best and final offer of $ 25,000 and advised Mr. Skeels

23

24
that, should that amount be unacceptable, we were prepared to. go to trial and win based on

25 the merits of our case.

26 142. Mr. Skeels accepted the $25,000 offer and the matter was turned back over to David

27

28

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 raid and a
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I
$ 25,000 payment for full satisfaction on my Real Property, which they had listed as 6176-

2 6184 Federal Blvd. I only own the 6176 Federal Blvd property but the Stipulated

3 Judgement also covered the rental property I had next door.

4 143. On January 2, 2018 I made the $25,000 payment to the City per the terms of the

5
Stipulated Judgement using bonowed money.

6
144, What I take from this is that Mr. Skeels has now set a precedent in that a City can

7

include the Real Property of the land owner in their seized assets regardless ofwhether or
8

not that landowner had anything to do with the business their tenant was operating. While

10 he wanted as much as he could get from me, it was more important to show those other

11 prosecuting attorneys that this was a way of forcing landlords to assure their tenants were

12

13

14

15

16

17

properly licensed when it comes to an MMCC dispensary. Landlords are now going to have

to be those traffic cops which means that ifthe 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

I g 145. In late September 2016 I received a phone call from Mr. Larry Geraci. I had never

19 met or heard ofMr. Geraci prior to that call. The purpose ofMr. Geraci's call was to inform

me that he had become aware ofmy property from what he had seen from the Pure Meds

21
situation and he wanted to know ifI would be interested in selling him the property for the

22
purposes of opening a licensed MMCC.

23

24
146. I told Mr. Geraci that the City had rezoned the property and that it was my

25

26

27

28

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 ofhis initial call.
44
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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 Diegoi .He told me that his core business was

3 Financial and Tax Planning and that he represented clients in his professional capacity as an

4 Enrolled Agent. Mr. Geraci was also a real estate investor/developer and one ofhis

5
investments was buying specific properties in locations that can be converted into MMCC

6
retail cannabis businesses.

7

148. I asked Mr. Geraci how many MMCC businesses he had in operation and he told me
8

that he had multiple MMCC businesses whereby he would finance the purchase of the

10 property and pay for the licensing to get the business MMCC compliant. Once completed,

11 he would have others own and operate the MMCC business and he would get an ongoing

12

13

14

15

16

equity position in that business. Mr. Geraci told me he preferred to remain in the

background on these transactions since the perception ofhim 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

18 make my property ineligible for an MMCC business, Mr. Geraci told me that he had special

19 knowledge and influence that would allow him to get my property through that process by

20

21

22

23

24

25

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. Ifanyone else had been

telling me this, I would have not believed them but Mr. Geraci appeared to have the

relationships, experience and financial wherewithal to make something like this happen. As

he was a licensed financial professional who is held to the highest fiduciary standards, I was

26 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 compliant zone, I was completely unaware that the City
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ofSan Diego, which had rezoned my property to an ineligible MMCC compliant zone in

January of2016 while they were building a case against me and Pure Meds, had, once Pure

3 Meds was shut down, once again rezoned the area and my property in Aprilof2016 without

notifying me or any of the other property owners in the area.

5 l5l. Mr. Geraci had to have already known this prior to our first meeting in early
6

October 20l6 that included disciissing his special relationships that could have my property

rezoned. He didn 't need any special relations as the rezone had already occurred. That'

why he knew from the moment he met ine that he could get the CUP Application

10 accepted. Hejust wasn 'tpositive he could get it approved. For that reason, he lied to me

11 about needing to get the rezoning done before he could even submit the CUP

12 Application. Mr. Geraci was a fraud fi'om the moment Imet him. Jjust didn 't know that at

13
the time.

14
152. During that first meeting, Mr. Geraci told me that, due to the issue I had had with

15

having rented to an illegal dispensary, I would need to sell the property to him and he would
16

17
submit the CUP application in one of his employee's names, Rebecca Berry, because she

18 had a clean record and would not be denied once the process began.

19 153. 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

21
amounted to $ 10,000 or 10% of the net profits, whichever was greater and he agreed to that.

22
154. During October 2016 I met with Mr. Geraci at his office on several more

23

24
occasions. We discussed in detail how, in addition to whatever he was willingto do to

25

26

27

28

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 151 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 ifthat side of the equation worked for him, within the

2 terms and conditions we agreed to, I could stay focused on my goals with 151 Farms. It

3 was to be a win/win situation for the both of us. Mr. Geraci agreed to that and I told him I

4 would draft a Memorandum ofUnderstanding (MOU) that would act as a working document

5
to memorialize this conversation and serve as the basis of our agreement once his lawyer

6
had prepared it.

7

155. We had orally agreed to, among other things, a sales price of $ 800,000 for the
8

property contingent upon him obtaining the MMCC CUP approval from the City ofSan

10 Diego and that was memorialized in the MOU I created and sent to Mr. Geraci. Upon

11 approval of the MMCC CUP, the payments would be split into $ 400,000 for me and another

12

13

14

15

16

17

$ 400,000 for Inda-Gro for relocation of the business. The terms 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, ifhe were to

actually acquire the property upon Approval of the CUP Application, would grant Inda-Gro

the right to remain on the property at no rent until the plans were completed and accepted by

18 the City of San Diego Development Services and he was ready to begin construction on the

19 new MMCC. While Mr. 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

21
incorporated into a contract that his lawyer would prepare and I could make changes to the

22
contract before we consummated our deal.

23

24
156. While l was waiting for his lawyer to send me the contract, Mr. Geraci asked me to

25

26

27

28

come into his office on October 31, 2016. It was at this meeting that Mr. Geraci asked me to

sign a City of San Diego CUP application form which listed 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

2 him, it would not and could not be submitted until the rezoning had taken place.

3 157. 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 immediately

10 begin the process ofgetting the property rezoned so that the CUP application could be

11 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

13

14

15

16

17

$ 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 his agents to begin the process ofgetting 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

18 CUP application could be submitted. This seemed reasonable to me and we set a meeting

19 for November 2, 2016 in his office.

160. On November 2, 2016 when I arrived at the scheduled meeting with Mr. Geraci, he

21
told me that he had already begun the initial process ofgetting the property rezoned and that

22
the CUP application may be ready in as little as 2 weeks. With that, he had me sign a 3

23

24
sentence document that I considered a receipt which stated the $ 800,000 sales price and that

'5

26

27

28

I was accepting the $ 10,000 in a cash payment from him. He had a Notary Public certify

that it was my signature on the document. What I was signing was not any sort ofcontract

that held the terms 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 01141323, lcnew 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

3 underway. I did not sense that he was trying to pull one over on me and felt that, in a

4 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 my 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 ofhaving signed the receipt I sent Mr. Geraci that email in which I

10 asked him to acknowledge, in an email response, that what I just signed was not meant to be

11 a final contract between us. Shortly thereafter I received his response stating that he had "no

12 problem, no problem at all" acknowledging that this was not the final contract. Mr. Geraci's

13
response to my email reassured me that he was operating in good faith and that the process,

14
in the order he had described to me, had begun.

15

162. On November 15, 2016 Mr. Geraci asked me to sign another document that would
16

17 allow me, as the property owner, to authorize his architect, Mr. Abhay Schweitzer, to view

18 and copy records at the County ofSan Diego Tax Assessor's Office ofBuilding

19 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
21

sell the property to Mr. Geraci.
22

163. Over the course of the next several weeks I would, through phone conversations and
23

24
various texts and emails, ofwhich I have copies, inquire as to how the rezoning process was

25

26

27

28

coming along. Mr. Geraci always responded that, 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 he had a team working on this and that he had spent large sums ofmoney, 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

2 have prevented him from lying, One thing, however, was certain. The original 2 weeks had

3 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

10 cannabis business had found out about my property. Had Mr. Geraci managed to get the

11 rezoning done and just not told me so he wouldn't have to pay the $ 40,000 balance on the

12

13

14

15

16

17

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 ofwhich I received two that were worth

considerably more than the offer that Mr. Geraci had made me. IfI found that Mr. Geraci

was not acting in good faith, I would have other offers to fall back on ifthe situation

required it.

18 165. In February 2017, aller still not receiving the contract that Mr. Geraci had promised

19 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't sure why.

21
166. This got him moving and in late February 2017 I got a contract that his lawyer, Gina

22
Austin of the Austin Law Group, had prepared on his behalf which I guess be expected me

23

24
to sign without reading. This contract missed most of the elements that were in the MOU

25

26

27

28

and Service Agreement, not the least ofwhich was that in consideration for the sales price I

had set, I would receive 10'/o 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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167. I textedMr. Geraci to ask ifhis lawyer had even read myMOU and the Service

Agreement, the terms ofwhich Mr. Geraci had agreed to include in the final contract, and he

told me that she niust 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

10 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 ofwhat had been agreed to in my working

12

13

14

15

16

17

documents which, per Mr. Geraci, his counsel had to work from. Ms. Austin had

incorporated the 10'ro 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

18 CUP Application was not approved. This was not going well.

19

20

21

22

23

24

25

169. In addition to the obvious problems I was seeing from the contracts that Ms. Austin

had prepared, Mr. Geracl was now requesting that we reduce the agreed upon $ 10,000 a

month to $ 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 monthly equity stake was an integral term of the

26 agreement we actually made months prior!?!

27

28

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

2 to be trusted and he was mnning the clock and using his lawyer, Ms. Austin, as tools to

3 detraud me ofmy 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

5
see where I stood.

6
171. Around March 15, 2017 I decided to call the City of San Diego Development

7

Services to find out for myself ifmy property had been rezoned back to an MMCC
8

compliant zone or if, as Mr. Geraci kept telling me, it was still in process and the CUP had

10 not yet been submitted. What I found out was astounding!

11 172. Ms. Firouzeh Tirandazi, Development Project Manager for the City ofSan Diego

12 Development Services told me that my property had been rezoned to an MMCC compliant
13

zone in April2016.

14
173. Mr. Geraci had been lying to me since the beginning. When he had me sign the CUP

15

application listing Rebecca Berry as the qualifying applicant in October 2016 he knew then
16

17
that the rezoning had occurred and that he could submit the CUP Application immediately.

18 And that's exactly what he did.

19 174. Per Ms. Tirandazi, the CUP Application with Ms. Berry's name on it that Mr. Geraci

20

21

22

23

24

25

had me sign was submitted on October 31, 2016just days before1 signed his receipt ofthe

510,000 which Iwas paid on ¹vember 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.

26 175. After my call to Ms. Tirandazi, I contacted Ms. Berry and Mr. Geraci to tell them

27

28

that I had contacted her and now knew that Mr. Geraci had been lying to me all along and
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that I had just discovered his

fi

au. Mr. Geraci contacted me by text to ask for a face-to-

2 face meeting.

3 176. On March 17, 2017 in an email I sent to Mr. Geraci, I declined his request for

another face-to-face meeting and stipulated that all future communications between us be in

writing. I demanded that he honor the terms of our MOU and Service Agreement, that the

$ 40,000 balance of the non-refundable $ 50,000 be paid immediately and that, regarding the

$ 10,000 or 10% of the net profits, whichever was greater, we agree to use a 3rd party

accountant to assure proper distribution. I required that Mr. Geraci accept these terms in

10 writing no later than March 20, 2017 at 12:00 or I would cease any further business with

11 him.

177. On March 21, 2017, having received no response from Mr. Geraci, I sold my
13

property to Richard J. Martin for $ 2,000,000 and a guaranteed 20% equity in a new MMCC
14

business should it be established. The non-refundable earnest money was $ 100,000, which I
15

have long since expended to use to pay legal fees I had incurred in the matter with Mr.
16

17 Geraci. Unlike Mr. Geraci's so called contract, the sales contract with Mr. Martin was done

18 on a notarized Commercial Property Purchase Agreement with an Addendum that

19 acknowledged my MOU and the terms I set forth within it.

178. Also on March 21, 2017, after selling the property to Mr, Martin, I went to

21
Development Services to meet with Ms. Tirandazi in person to see ifthe CUP application

22
that they were processing with Ms. Berry's name on it could be transferred to me or an

23

24
assignee ofmine. Ms. Tirandazi told me that the current CUP Application they had in

25

26

27

28

process for Ms. Beny had been signed by me and that the only way it could be reassigned

was ifMs. 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 ifI could submit another
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CUP application to run concurrent with the application in Ms. Berry's name. This way my

2 application would already be in process once the City figured out that neither Mr. Geraci nor

3 Ms. Berry had a Grant Deed in their name. Ms. Tirandazi told me that the City ofSan

4 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 Irom Mr. Geraci's new attorney, Michael

10 Weinstein, informing me that as a result ofmy having contacted Ms. Tirandazi to see about

11 having Ms. Berry's CUP application reassigned, Mr. Geraci had instructed Mr. Weinstein to

12

13

14

15

16

17

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 with him on

November 2, 2016. While Mr. Weinstein tlrreatened 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 fiom Mr. Geraci

18 by the deadline I had given him ofMarch 20, 2017 and having subsequently sold the

19 property to Mr. Martin, I had no intention of negotiating anything further with either Mr.

20 Geraci or Mr. Weinstein.

21
180. Until I could resolve the CUP issue with the City of San Diego for what would now

22
be the new property owner, Mr. Martin, I needed to see ifthere was a way to maintain the

23

24
status ofMs. Berry's CUP application, so I wouldn't waste time submitting another

25

26

27

28

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 to 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.

3 Geraci would, among other things, increase 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 OUP 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 ifl

10 was cultivating cannabis on site? That had never come up before and now it was a condition

11 of the "improved" settlement offer. Beyond that, Mr. Geraci proved that no matter who he

12

13

14

15

16

17

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.

18 183. On May 12, 2017 I filed a Pro Se cross complaint thinking that that might convince

19 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

21
that David Demian represent me and take the case over.

22
184. On June 29, 2017 I filed a Notice of Substitution naming David Demian as new

23

counsel on my behalf.

185. On September 28, 2017 Mr. Weinstein filed a Notice ofDemurrer/Motion to Strike

26

27

28

which was his attempt to limitthe underlying agreements of my case to the single 3 sentence

document I had signed on November 2, 2016 as the only document that should be
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considered. He did not want anything else that transpired between me and Mr. Geraci to be

2 considered.

3 186. 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

5
were primarily supported by the written communications that occurred after the November

6
2, 2017 document was signed.

7
187. With the Demurrer having been denied, my next concern was that the likelihood of

8

Mr. Geraci getting the property after all the evidence was heard had to be ofgrave concern

10 to him. Ifhe were not to acquire the property, then all the work he was doing on the CUP

11 application would be for naught and he would suffer financially. It is not unreasonable to

12

13

14

15

16

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, ifMr. Geraci can't have this MMCC

dispensary, no one else willeither.

188. Should Mr. Geraci decide to sabotage Ms. Berry's CUP application, it would create a

18 huge financial loss for both me and for Mr. Martin. I had to do something to protect my

19 interests in the property by seeking protection from the court. By having the court appoint a

20

21

22

23

24

25

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. IfMr. Geraci felt he was

going to prevail on the Breach ofContract 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.

26 189. On December 7, 2017 Mr. Demian had a Writ ofMandate seeking to shorten the

27 tune 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 ofContract case he had against me now that his Demurrer had

2 been denied and all of the evidence subsequent to the November 2, 2017 document would

3 come into consideration. We believed that while our request for a Writ ofMandate may not

4 be granted, the TRO would be granted.

5
190. Mr. Demian had 4 or 5 relevant arguments contained within his Points and

6
Authorities in his TRO motion that were cogent and compelling to the court in granting the

7

TRO (none of the relevant arguments towards granting the requested reliefwere apparently
8

raised by hhn). Furthermore, Mr. Weinstein should have had no opposition to our request

10 for a TRO ifMr. Geraci actually believed he would prevail in the Breach ofContract suit

11 against me and he would be awarded the property under the terms of the November 2, 2017

12

13

14

15

16

17

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.

I g 191. In making his decision on the TRO motion, Judge Wohlfield listened to the oral

19

20

21

22

23

24

25

26

27

arguments raised by Mr. Weinstein and Mr. Demian. Mr. Demian only raised the least

relevant point in his oral arguments before Judge Wohlfield, 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 Demurrer and shown the real harm in not having the TRO for his client's court
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I
supervised 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

3 that Mr. Demian would have asked him to reference prior to making his decision. Mr.

4 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

10 him with sufficient evidence to warrant the court's protection of me prior to this matter

11 being settled in trial.

193. Immediately after the hearing, Mr. Joe Hurtado who, as my litigation investor, was

13

15

16

17

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

18 Wohifield's attention while Mr. Weinstein successfully argued their Breach of Contract case

19 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

21
to leave to go to another meeting.

22
194. After Mr. Demian left, Mr. Hurtado called to tell me what had happened. I was livid

23

24
too. There was no excusing Mr. Demian's performance. I immediately called Mr. Demian

25

26

27

to hear for myself what he felt went wrong and he told me that "itdid 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

3 Wohlfield for a Motion to Reconsider his ruling on the TRO. While I am not an attorney, I

was fullyprepared to argue the supporting elements of the motion that Mr. Demian had not

5
raised and felt it would give the court the opportunity to see why I had an immediate interest

6
in seeking court supervised protection through the TRO.

7

196. I arrived at the hearing and was immediately told by Judge Wohlfield, before I could
8

even speak, that he was denying my Motion for Reconsideration on procedural grounds. I

10 was not allowed to say anything. Mr. Weinstein applauded the denial stating that the Writ

ll ofMandate was due to be heard on January 26, 2017 and having a TRO granted prior to that

12 hearing was unnecessary. What I was not given the opportunity to say was that the reason I
13

was there and representing myself was that ifthe court didn't intervene on my behalf
14

immediately, the harm that Mr. Geraci could cause me would be done before that hearing.
15

197. When I walked out of the courtroom I felt like the world was closing in around me. I
16

17
started feeling dizzy and had a hard time standing or even speaking. I thought it was

18 temporary but since I was prone to seizures, I decided to go the hospital and have myself

19 checked out. I did and was told was that I had suffered a Transient Ischemic Attack

20 (TIA). A TIA is a mini-stroke which is caused when stress creates loss ofblood to the

21
brain. I am hoping I don't ever have another one of these as I felt helpless in its grasp.

22
198. I did not agree with Judge Wohlfield's decision. I did not feel that he had considered

23

24
the elements which supported my urgency to be granted the TRO. In the interest of

25

26

27

28

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.
-59-

SUPPORTING DECLARATION

Case 3:20-cv-00656-JO-DEB   Document 45   Filed 10/13/22   PageID.2415   Page 364 of 504



199. On December 18, 2017 I filed a Notice with the Court that I willbe appealing Judge

3 Wohlfield's decision and willbe requesting that the matter be expedited due to its urgency.

4 200. 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 difficultto 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

10 professional relationships are in jeopardy.

11 201. In addition to the legal issues I'm dealing with, I have tried to maintain my Inda-Gro

12

13

14

15

16

17

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 willrun it have been somewhat cathartic in that it takes my mind offof the legal issues

I'm confronting but by no means am I able to give Inda-Gro the attention it deserves when

I'm consumed with the stresses I face daily as a result ofMr. Geraci and the pressure he has

18 put on me.

19

I declare under penalty ofperjury under the laws of the State ofCalifornia that the foregoing
is true and correct.

22

23
DATED:g- go - / 8:

24

25

26

27

28
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I, DON CASEY, hereby declare as follows:
1

2 I have personal knowledge of the facts I state below, and ifI were to be called as a

3 witness, I could competently testify about what I have written in this declaration.

4 1. In my career, I have been a collegiate basketball coach at Temple University, an NBA

5
coach for the Los Angeles Clippers and the New Jersey Nets. I have also worked as an

6
assistant coach mth the Chicago Bulls (1982 —1983) and Boston Celtics (1990 —1996).

7

2. From 1993-2000 I was the vice-chairman of the President's Council on Physical Fitness
8

and Sports and was personally appointed by President Clinton.

10 3. Currently I am a board member and National Trustee for the ALS Foundation'.

11 4. After meeting and befriending Mr. Cotton, he has been working extensively on

12 developing a very specifically genetically engineered strain of cannabis designed for

13
those suffering from ALS.

14
5. He is calling this strain the "Casey Cut" as a tribute to my mother who died ofALS in

15

1969; it was a joint endeavor to help those suffering from this neurodegenerative
16

17
disease.

I g 6. Because ofDarryl's efforts to aid those with ALS, I strongly support him and 151

19 Farms. I have brought ALS patients to whom Darryl has provided cannabis products at

20 no charge in an attempt to alleviate their pain and suffering.

21
7. The goal of developing a highly concentrated cannabidiol strain ofcannabis has the

22
purpose ofhelping alleviate the pain and adverse effects ALS patients contend with

23

24
while'orking to help repair the underlying neurodegenerative conditions that these

25 patients suffer from.

26

27
'ased in Washington, D.C., the AILS Association coordinates the federal and state advocacy programs, works
directly with Congress, the White House, other federal agencies and other national organizations, and provides
training and support for Al.S Association advocates.
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8. About a year ago Darryl told me he was selling his property for 2 milliondollars. Now, I
1

2 am finding out that not only is that not happening, there is litigation holding up his

3 business prospects.

4

I declare under penalty ofperjury under the laws of the State of California that the foregoing
is true and correct.

6

7 DATED:

10

12

13

14

15

17

18

19

20

21

22

23

25

26

27
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I, MICHAELKEVINMCSHANE, declare:
I

1. I have personal knowledge of the facts I state below, and iifI were to be called as a

3 witness, I could competently testify about what I have written in thiis declaration.

4 2. I have been HIVpositive for over 30 years.

3. In 2009 I developed debilitating skin cancer. That is when I became familiar with the

6
medical cannabis community.

7
4. I have elected to treat my HIVand cancer exclusively through using cannabis oil extracts

8

and other cannabis-based derivatives.
9

5. Mr. Cotton has wonderful ethics and his moral compass is unparalleled. Having become

11 familiar with people of all walks of life in the marijuana industry, I find Mr. Cotton to be in

12 stark contrast to many of the characters I have come across. I have found most

13 establishments are not actually patient-oriented and some seem borderline criminal. Greed,

14
profit and self-serving platitudes are the rule despite the reality of patients'eeds and the

15

purpose behind Prop. 215 and the spirit behind people's support for Prop 64.
16

6. Let me be clear, Mr. Cotton is fit//ycommitted to helping people with a laser-focus on the
17

18
medicinal pm poses and benefits of cannabis specifically tailored to increasing the

19 therapeutic benefits to those ofus with chronic and terminal diseases.

20 7. Just this week I have had a severe flare up with my cancer and I don't know iflwillbe alive

long enough to hear the results of Mr. Cotton's case. But what I do know is that Mr. Cotton

22
and his dedication to helping people that are suffering is genuine and the relief that he helps

23
provide is a comfort and a service that at this time hospitals simply do not provide.

24

I certify under penallty of perjui y under the laws of the State of Cahfornia that the foregoing
is true and correct:

26

27 I/4/2018
(Date)

28

/s/Mtchae/ McShane
(M/CHAL'E/ /tVlNMCSHANE)
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I, Shawna Salazar, hereby declare:
I

1. I have personal knowledge of the facts I state below, and ifI were to be called as a
witness, I could competently testify about what I have written in this declaration.

3
2. I met Darryl in 1999 when he was the proprietor ofFleet Electrical and I was hired to work

4
as a dispatcher for his company.

5

3. Over time I got to know Darryl on a personal level and we became close to the point where

7 we began dating and our relationship evolved into a personal one.

8 4. I am proud to say that we have now been in an exclusive personal relationship for over 17

years and I continue to work with him in his business ventures as my assistance is required.

10
5. As I know Darryl on both a personal and professional level, I am in a unique position to

11
speak to how passionate he is in any venture he decides to pursue.

12

6. In 2010 he began focusing much ofhis attention and resources towards plant lighting and
13

14
opened Inda-Gro, which manufactured induction grow lights. I saw that company grow in

15 size and stature until he recognized that induction technology was being phased out and

16 decided to expand the product line into LED plant lighting.

7. It has always been personally rewarding to see Darryl create these products and see his pride

18
in knowing that the plant quality is improved based on his designs. This is especially true

19
when it comes to medical cannabis since Darryl uses it personally to help combat his own

20

condition ofnocturnal seizures.
21

8. Many people have toured 151 Farms. This farm was created to not only prove our new

23 products but to show the community how energy and water savings can be employed in an

24 urban garden environment. Darryl's dream has always been to take this model to a larger

audience and expand to a larger facility.

26
9. When Darryl told me in September 2016 about the property being sold to a businessman

27
named Larry Geraci, I was at first hesitant as to what the impact would be on our business

28
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and the employees that worked here. Darryl relieved me of those concerns when he told me

2 that with the Geraci purchase we not only would we have a good deal on the property but

3 that because Geraci was involved in other real estate ventures he would help to make us

4 aware of a larger property that would serve to meet our future needs. Sadly, that has not

5
been the case.

6
10. The stresses that the failed Geraci negotiations and subsequent litigation have put Darryl

7
under have been indescribably hard to watch.

8

11. I have seen Darryl go from a happy, outgoing person to one who at times willstare into

10 space and mumble to himself. He is short tempered and not available to those who used to

11 be closest to him.

12. He spends most ofhis days and even nights at the office trying to fix what he sees as beyond

13
his control.

14
13. He is fearful of losing everything he has worked for and nothing anyone says or does can

15

bring him any consolation. Frankly, it is a horrible thing to watch and it has led to us not
16

17 having much of a relationship any more.

18

19 1 declare under penalty ofperjury under the laws of the State ofCalifornia that the foregoing
is true and correct.20,/
DATED: ~ ~'/ I E ( ~ i~W'r /..-<-~

~hawna Salaz&
22

23

24

25

26

27

28
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I, SEAN ~SAR, declare as ilollows:

1. I was a sergeant in the United States Marine Corps. I served from 2009 to 2016 including a

3 tour in Afghanistan.

2. I suffered 4 major traumatic brain injuries while in the service and currently suffer from

PTSD.

6
3. Currently, I am prescribed more than 20 different variations ofpills. Of all the medications,

7

I find the holistic approach to reap the most benefits. I find far more relief in medical grade
8

cannabis geared towards increasing the yield ofcannabinoids proven to have a multitude of

10 medical benefits rather than just high THC to get people "high." This type of medicine is

11 what I see as the most promising future area for further medical and therapeutic research.

4. I believe high-CBD medical cannabis is safer and more effective for veterans'ecuperation

13
than pharmaceutical options, and both I, and Darryl Cotton want to raise awareness and

14
foster change.

15

5. In October 2015 I became the first, and to-dare only, active duty Marine to be approved to
16

17
use cannabis to treat my medical conditions. Since being granted an approval to use

18 cannabis cultivation as a way to help combat the stresses that I have dealt with after having

19 retunied from active service I have been devoted to spreading awareness.

6. Currently, 1am in production ofa documentarytelevision program that is tobe distributed

21
through Netflix.

22
7. I have had multiple news outlets write articles about me and I spealc nationally about

23

24
organically grown cannabis, the Veteran community, and the positive benefits ofcannabis

25 on medical/psychological conditions that affect our wounded warriors.

26 8. I became acquitted to Darryl Cotton and 151 Farms after hearing the positive things Mr.

27 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
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cannabis for people like myself with legitimate medical needs that are not being adequately

2 addressed by big pharmaceutical companies.

3 9. 1 reached out to Darryl and 151 Farms as a way to get involved with their work in growing

medical cannabis for those who require it.

5
10. I have seen first-hand the care Mr. Cotton puts into his passion, which is helping people

6
understand and receive, natural, non-pharmacological healing.

7

11. Mr. Cotton uses a sustainable method ofusing a "closed system" irrigation involving fish,
8

to plants (cannabis and vegetables) and he donates the grown food back to poor

10 communities in San Diego.

11 12. For all the above reasons 1 see what Mr. Cotton is doing as a service to his community and

12

13

he is setting an example to the rest of the state on how card-carryings medical

recommendation patients should be prioritized while also being socially engaged and aware.

15 I declare under penalty of pet jury under the laws of the State of California that the

16 foregoing is true and correct.

17

DATED: Januarv 22. 2018

19

Is(Sean Maior
Sean Major

20

21

23

26

27
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I, Cindy Jackson, hereby declare as follows:
1

I have personal knowledge of the facts I state below, and ifI were to be 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, I have seen him

grow from a small, sole proprietor, electrical contractor employing around 6 employees to

becoming an incorporated, Union-shop 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'roducts

9 and services dwindled. As a result, Darryl sold offthe rental equipment and began to focus

10 on his other passion: plant lighting.

11
3. In 2010, Darryl created Inda-Gro, and became a manufacturer of induction grow lights. His

12
focus was on creating lights and controls to improve plant response in both quality and

13

yield.
14

4. This company was especially important to him as it relates to cannabis cultivation since he

16 has needed it to combat some ofhis own personal medical conditions.

17 5. In addition to being a businessman of the highest ethical standards, Darryl has always been

18 interested in patients'ights and their access to medical cannabis. It is for this reason he has

19
invested countless hours and money into seeing that all those who require fresh food and

20
medical grade cannabis have the tools and the legal resources to do so.

21

6. Having known Darryl for as long as I have, I can honestly say that the Darryl I used to know
22

23 is not the same person that I see today.

24 7. Ever since Darryl met Larry Geraci, he was led to believe that the purchase of the property

25 at 6176 Fed. Blvd. would help Darryl expand operations and pursue greater opportunities.

8. The current legal entanglements with Mr. Geraci have caused Darryl and those ofus who

27

28

have been loyal to him and his causes stresses that are impossible to fullydescribe.

- l-
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9. These extreme stresses, brought on by this litigation, are causing Darryl great physical,I

emotional, and financial harm that affects his ability to conduct business or plan on future

3 endeavors. Ifthere is any remedy that the court might provide to protect Mr. Cotton and his

4 rights within the law, I would pray that the court do so.

5

I declare under penalty ofperjury under the laws of the State of California that the foregoing is true
and correct.

DATED: //PP// g
8 ci dyr pa

9

10

12

13

14

15

16

17

19

20

21

22

23

24

25

26

27

28
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I, James Whitfield, hereby declare:
1

l. I have personal knowledge of the facts I state below, and ifI were to be called as a

3 witness, I could competently testify about what I have written in this declaration.

4 2. I am 67 years old, a Navy veteran and I served my country for 20 years, 3 months and 14

5
days. As a result ofmy military service, I suffer from severe back, neck and leg pain.

6
3. Pharmaceutical drugs have not been at all useful in the repair or recovery ofmy painful

7
conditions.

8

4. The one thing that does provide me with a great deal ofrelief is the regular use of

10 organically grown medical cannabis which I began using rather than the opiates that had

11 been prescribed to me. Allthe painkillers I was given were addictive and kept me from

12 being able to maintain a solid and consistent coherency.

13
5. I have known Darryl Cotton and 151 Farms for nearly 20 years now. I support their ongoing

14
efforts to educate others on the importance ofhaving fresh food and cannabis available to

15

those who seek it.
16

6. It has been extremely important for me to have access to fresh food and genetically specific

18 cannabis to help alleviate my pain and suffering. As such, cannabis remains an important

19 lifeline for me on a daily basis.

7. I fully support Darryl Cotton and his efforts to promote laws, policies and regulations that

21

22

23

24

serve to protect patients'ights and access to medical-grade cannabis as a treatment for

medical, physical and psychological conditions.

I declare under penalty of perjury urider the laws of the State of California that the

foregoing is true and correct.

26 DATED: i 7/ @ I JA
l Jt

28

-1-
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I, Michael Scott McKim, hereby declare:
1

1. I have personal knowledge of the facts I state below, and ifI were to be called as a
witness, I could competently testify about what I have written in this declaration.

3
2. I am a San Diego native.

4
3. I am a heavy equipment operator and have been a cannabis farmer for 20 years.

5

6
4. I have been the senior farm manager at many licensed mid-to-large cannabis farms in

7 Northern California. As such, I have gained tremendous insight into the evolving business of

8 cannabis as well as how the plant is grown and processed.

5. I left Northern California to look for likeminded farmers that value organically grown plants

10
that would not potentially harm the medical cannabis patient as I became aware that the

11
industry is becoming increasingly about making a profit and that plant quality and

patients'2

needs are no longer priorities.
13

6. I was introduced to Dartyl Cotton and 151 Farms in August 2017. I was so impressed with

15 his passion, education and vision that I immediately offered to help him in any way I could.

16 7. Darryl has worked tirelessly in promoting these urban farms as a way to educate the

17 community about the benefits oforganically grown food, hops and medicine.

18
8. Darryl is a man ofhis word and he is driven by a sense ofpurpose that you rarely see in

19
people. It is his vision to expand 151 Farms to larger markets that has given me a good

20

sense ofmy own future opportunities.
21

9. I can see that Darryl is in a stressful legal battle with someone who apparently seeks to take

23 advantage ofDarryl by acquiring his property and benefitting from the notoriety that Darryl

24 has created with 151 Farms in the urban farming community.

10. Recently Darryl has become extremely stressed out and not as available as he used to be.

26
Clearly something must be done and I hope that there are legal mechanisms that can protect

27
Darryl and those ofus who share his passion and dreams.

28
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I declare under penalty ofperjury under the laws of the State of California that the foregoing
is true and correct.

DATED: I r. > IA
3 Mich''tScott McKim

10

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28
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I, Cheryl Morrow, hereby declare:

I have personal knowledge of the facts I state below, and it'Iwere to be called as a
witness, I could competently testify about what I have written in this declaration.

3

l. I am Editor-in-Chief of the San Diego Monitor News and have proudly been a consistent
4

community supporter for 27 years. I have witnessed numerous valued activities with 151

6 Farms personally and have become a strong advocate.

7 2. Since Darryl Cotton and 151 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. It

10

12

13

only makes sense to support a system that gives alternatives of fresh food and environmental

solutions as well as promoting health benefits to a community that has been ravaged by poor

health options and poor food options. The public has grown dependent on our sound

wellness options in pursuit of a healthier lifestyle and I have knowledge of these options as

14 an urban garden advocate along with my many years in the cosmetics industiy.

15 3. I have grown to trust Darryl Cotton with his superior knowledge on medical cannabis law

16

17

18

19

20

and I respect his abiding by state and local government requirements. Ethically speaking, I

feel that 151 Farms is the best model in the country and should be considered a model for aII

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

22 the product ofmany farms that are adding value to their communities all over the world. I

23 have seen people from abroad take tours of the farm who have been astounded by 151

Farms'ophistication while delivering compassion for its patients.
25

5. It is obvious that the legal actions have taken a toll on Darryl's passion regarding the day to
26

day operations of the farm. However, Darryl is a model citizen in my opinion. My entire
27

family has great respect for those who roll up their sleeves to be a part of the solutions and

- l-
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not just problems. 151 Farms is a community asset. 1 have gained a wealth ofknowledge1

about my own health preservation, so in saying all of this... God helps those who help

3 themselves.

4 I declare under penalty of perjury under the laws of the State of CaHfornia that the
foregoing iis true and correct.

DATED:
7

1-22-2018 /s/ C/terv/ Morrow
Cheryl Morrow

10

12

15

16

17

18,

19

20

21

22

23

25

26

27

28
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FERRIS & BRITTON 
A Professional Corporation 

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

501 West Broadway, Suite 1450 
San Diego, California92101 

3 

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

5 mweinstein@ferrisbritton.com 

6 
stoothacre@ferrisbritton.com 

· ... ,.,,, � FILED ··;,
b:h_ ! . ."JSIHESS (;FfJCE 18t.EJ'fi'.fo\1. DIVISiON -

·. ZOl8 JAN 2b p 2: 54
2;sr; ft1{�suixct:io:w r oLFi r @1Ml OIEGO COUNTY. CA 

7 
Attorneys for Plaintiffi'Cross-Defendant LARRY GERACI and 
Cross-Defendant REBECCA BERRY 

8 

9 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

10 LARRY GERACI, an individual, 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23. 

24 

25 

Plaintiff, 

v. 

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

Defendants. 

DARRYL COTTON, an individual, 

Cross-Complainant, 

v. 

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

Cross-Defendants. 

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

Judge: 
Dept.: 

Hon. Joel R. Wohlfeil 
C-73

NOTICE OF RULING AFTER HEARING 
RE: 

(1) MOTION BY PLAINTIFF/CROSS­
DEFENDANT LARRY GERACI AND
CROSS-DEFENDANT REBECCA
BERRY TO COMPEL THE
DEPOSITION OF DARRYL COTTON
AND TO CONTINUE HEARING ON
MOTION FOR PRELIMINARY
INJUNCTION

(2) MOTION BY DEFENDANT/CROSS­
COMPLAINANT DARRYL COTTON
FOR PRELIMINARY INJUNCTION

[IMAGED FILE] 

DATE: 
TIME: 
DEPT: 

Complaint Filed: 
Trial Date: 

January 25, 2018 
8:30 a.m. 
C-73

March 21, 2017 
May 11, 2018 

26 PLEASE TAKE NOTICE THAT on January 25, 2018, the Court heard the following noticed 

27 motions: 

28 (1) Motion by Plaintiff and Cross-Defendant, Larry Geraci, and Cross-Defendant, Rebecca

1 

NOTICE OF RULING AFTER HEARING 
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'1 Berry, to (a) compel the.deposition of Darryl Cotton, and (b) continue the January 25, 2018, hearing 

2 on the motion by Defendant and Cross-Complainant, Darryl Cotton, for a preliminary injunction; and 

3 (2) Motion by Defendant and Cross-Complainant, Darryl Cotton, for a preliminary injunction. 

4 Plaintiff and Cross-Defendant, Larry Geraci, and Cross-Defendant, Rebecca Berry, were represented by 

5 attorney Michael R. Weinstein of the law firm Ferris & Britton, APC. Defendant and Cross-

6 Complainant, Darryl Cotton, was represented by Darryl Cotton, pro se. 

7 PLEASE TAKE FURTHER NOTICE THAT, having reviewed the written pleadings submitted 

8 in support and opposition to the motions and hearing oral argument, the Court ruled as follows: 

9 (1) The Court confirmed its tentative ruling as the final ruling of the court, set forth in and 

10 attached hereto as Exhibit A, GRANTING Plaintiff's motion to compel Plaintiff to a 

l l deposition and ordering Plaintiff to submit to a deposition within twenty (20) days of the 

12 hearing, and DENYING Plaintiff's motion to continue the January 25, 2018, hearing on 

13 Defendant's motion for a preliminary injunction, subject to the following Illodification: 

14 Plaintiff must submit to a deposition within twenty (20) days of the hearing absent further 

15 leave of the court or agreement of the parties. By close of business on Friday, January 26, 

16 2018, Plaintiff shall provide to attorney Weinstein two dates within the next 20 days on 

17 which Plaintiff is available for a full-day deposition (9 a.m. to 5 p.m., with a 1-hour lunch 

18 break) to be taken at Aptus Court Reporting Service, which is located at 600 West 

19 Broadway, Suite 300, San Diego, CA 92101. Attorney Weinstein shall then select one of 

20 those two dates for the deposition and shall serve an amended deposition notice with the 

21 selected date. 

22 (2) The Court confirmed its tentative ruling as the final ruling of the court, set forth in and 

23 attached hereto as Exhibit A, DENYING Defendant's motion for a preliminary injunction. 

24 Dated: January 25, 2018 

25 

26 

27 

28 

FERRIS & BRITTON, APC 

By:hµJ ,( tJ~ 
Michael R. Weinstein 

Attorneys for Plaintiff and Cross-Defendant LARRY 
GERACI and Cross-Defendant REBECCA BERRY 

2 
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SUPERIOR COURT OF CALIFORlflA, 

COUNTY OF SAN DIEGO 
.. , . 

HALL OF JUSTICE 

TENTATIVE RULINGS- January 22, 2018 

~V(;NT DATE: 01/25i201a EVENT TIME': 09:00:00 AM DEPT.: C-73 . 

JUDICIAL OFFICER:Joel R. Wohlfeil 

CASE NO.: 37-201'7-00037675-CU~WM~CTL 

CASE TITLE: COTTON VS CllY OF SAN DIEGO [IMAGED} 

CASE CATEGORY: Civil - Unlimited 

EVENTlYPE: Hearing ori Petiiion ·. 

CAUSAL DOCUMENT/DATE FILED: 

CASE lYPE: Writ of Mandate 

The Motion (ROA# 60, 61) of Real Parties in Interest LARRY GERACI and REB!=CCA BERRY, to (1) 

compel the deposition of Petitioner ·, Plaintiff DARRYL COTTON ("Plaintiff'), and (2) continue the 

January 25, 2018, hearing on Plaintiffs Motion for issuance of a peremptory writ of mandate, is 

GRANTED IN PART AND DENIED IN· PART. · . '. ' 

The Motion to compel Plaintiff to submit to a deposition is GRANTED. Plaintiff shall submit to a 

deposition within twenty (20) days of the hearing of this Motion. 

The Motion to continue the hearing of Plaintiffs Motion for issuance of a peremptory writ of mandate, is 

DENIED. . · · - ~ ·. . • ·· · - -. • . · 

The Petition {ROA # 38, 42) of Plaintiff/ Petitioner DARRYL COTTON ("Plaintiff') for writ of mandate, is 

DENIED. · .. · - . -
. . . + 

The Court initially notes that its December 7, 201 T order denying the ex parte applic~tion .for an order 

shortening time to hear this Motion (ROA # 42) lrivited the filing of moving and opposiijon papers per 

. Code. However, no additional papers were filed. As ·a result, this rulin~ is premised the-original .P~tition 

for writ of mandate, and br_iefing· and evidence presented to the Court prior to both ex pa rte .hearings. 

A traditlolial writ of mandate under Code of C1vll Procedure section 10858 is a method· f~r compelling a 

public. entity to perform a legal and usually ministerial duty. K!ajic v. Castajc Lake Water Agency (2001) 

90 Cal. App. 4th 987, 995. The Court reviews an administrative action, pursuant to Code of Civil 

Procedure section 1085, to determine whether the-agency's action was arbitrc;try, capricious, or entirely 

lacking in evidentiary support, contrary to established public policy, unlawful, procedurally unfair, or 

_ whether the agency failed to follow the procedure and give the notices the law requires. kL. 
- ... .,; 

A record owner, or "[a]ny person who can demo~str~te a legal right, interest, or entitlement to the use of 

· the real property subject to the application" may submit an application for a permit. SDMC 112.0102. 

- Plaintiff argues t_hat the City has a ministerial duty to process the CUP Application with Petitioner as the 

sole applicant; however, Petitioner cannot demonstrate that he was the only person who posses$ed the 

right to use the subject property. Whether som~one other than the "record owner" posse~ses a valid 

Event ID: 1897564 .TENTATIVE RULINGS Calendar No.: · 
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.. SUPERIOR COURT OF CALIFORNIA, 
COUNTY OF SAN DIEGO 

HALL OF JUSTICE 

TENTATIVE RULINGS - January 22, 2018 

EVENT DATE: 01/25/2018 

JUDICIAL OFFICER:Joel R. Wohlfeil 

EVENT TIME: 09:00:00 AM 

CASE NO.: 37-2017-00037675-CU-WM-CTL 

CASE TITLE: COTTON VS CITY OF SAN DIEGO [IMAGED] 

DEPT.: C-73 

CASE CATEGORY: Civil~ Unlimited CASE TYPE: Writ of Mandate 

EVENT TYPE: Hearing on Petition 
CAUSAL DOCUMENT/DATE FILED: 

The Motion (ROA# 60, 61) of Real Parties in Interest LARRY GERACI and REBECCA BERRY, to (1) 
compel the deposition of Petitioner / Plaintiff DARRYL COTTON ("Plaintiff1), and (2) continue the 
January 25, 2018, hearing on Plaintiffs Motion for issuance of a peremptory writ of mandate, is 
GRANTED IN PART AND DENIED IN PART. 

The Motion to compel Plaintiff to submit to a deposition is GRANTED. Plaintiff shall submit to a 
deposition within twenty (20) days of the hearing of this Motlon. 

The Motion to continue the hearing of Plaintiffs Motion for issuance of a peremptory writ of mandate, is 
DENIED. 

The Petition (ROA# 38, 42) of Plaintiff/ Petitioner DARRYL COTTON ("Plaintiff') for writ of mandate, is 
DENIED. 

The Court initially notes that its December 7, 2017 order denying the ex parte application for an order 
shortening time to hear this Motion (ROA # 42) invited the filing of moving and opposition papers per 
Code. However, no additional papers were filed. As a result, this ruling is premised the original Petition 
for writ of mandate, and briefing and evidence presented to the Court prior to both ex parte hearings. 

A traditional writ of mandate under Code of Civil Procedure section 10858 is a method for compelling a 
public entity to perform a legal and usually ministerial duty. Klaiic v. Castaic Lake Water Agency (2001) 
90 Cal. App. 4th 987, 995. The Court reviews an administrative action, pursuant to Code of Civil 
Procedure section 1085, to determine whether the agency's action was arbitrary, capricious, or entirely 
lacking in evidentiary support, contrary to established public policy, unla'i'{ful, procedurally unfair, or 
whether the agency failed to follow the procedure and give the notices the law requires. kl . 

. A record owner, or "[a]ny person who can demonstrate a legal right, interest, or entitlement to the use of 
the real property subject to the application" may submit an application for a permit. SDMC 112.0102. 
Plaintiff argues that the City has a ministerial duty to process the CUP Application with Petitioner as the 
sole applicant; however, Petitioner cannot demonstrate that he was the only person who possessed the 
right to use the subject property. Whether someone other than the "record owner" possesses a valid 

Event ID: 1897564 TENTATIVE RULINGS Calendar No.: 
Page: 1 
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CASE TITLE:COTTON VS CITY OF SAN DIEGO CASE NUMBER: 37-2017-00037675-CU-WM-CTL 
[IMAGE0] 

right to apply for and obtain 'the CUP is disputed. Evidence exists demonstrating an agreement for the 
purchase and sale of the subject property, which could confer a legal right and entitlement to the use of 
the property. 

In addition, Plaintiff has not exhausted h_is administrative remedy by submitting his own separate CUP 
applicatio!), He can no~ be recognized as th~ "~ale applica~t" (see Petition at page 10, . line 5) when he 
has not, 1n fact, submitted a separate application. The City may very well have a mrnistenal duty to 
accept and process Petitioner's CUP application in lieu of any competing appl!cation, but this duty does 
not arise in the absence of the filing of such an application. 

The Motion (ROA # 94, 95) of Plaintiff and Cross-Defendant LARRY GERACI and Cross-Defendant 
REBECCA BERRY ("Cross-Defendants") to (1) compel the deposition of Defendant and 
Cross-Complainant DARRYL COTTON ("Defendant"), and (2) continue the January 25, 2018, hearing 
on Defendant's Motion for a preliminary injunction, is GRANTED IN PART AND DENIED IN PART. 

The Motion to compel Defendant to submit to a deposition is GRANTED. Defendant shall submit to a 
deposition within twenty (20) days of the hearing of this Motion. -

The Motiol') to continue the hearing of Defendant's Motion for a preliminary injunction, is DENIED. 

Defendant and Cross-Complainant DARRYL COTTON'S Motion for a preliminary injunction is DENIED. 

The Court initially notes that its December 7, 2017 order denying the ex parte application for a TRO and 
setting this hearing (ROA # 72) invited the filing of moving and opposition papers. However, no 
additional papers were filed. As a result, this ruling is premised on the briefing and evidence presented 
to the Court prior to the ex parte hearing. 

The Court considers two interrelated questions in deciding whether to issue a preliminary injunction: (1) 
is Plaintiff likely to suffer greater injury from a denial of the injunction than Defendant is likely to suffer 
from its grant; and (2) is there a reasonable probability that Plaintiff will prevail on the merits. Robbins v. 
Superior Court (1985) 38 Cal.3d 199, 206; Code Civ. Proc. 526(a). The Court's determination must be 
guided by a "mix" of the potential-merit and interim-harm factors. Butt v. State of California (1992) 4 Cal. 
4th 668, 678. A preliminary injunction is appropriate when pecuniary compensation would not afford 
adequate relief; or where it would be extremely difficult to ascertain the amount of compensation which 
would afford adequate relief. Code Civ. Proc. 526(a). The burden is on the' moving party to show all 
elements necessary to support issuance of a preliminary injunction. O'Connell v. Superior Court (2006) 
141 Cal. App. 4th 1452, 1481. A preliminary injunction amounts to a mere interlocutory order to 
maintain the status quo pending a determination of the action on its merits. Varian Medical Systems, 
Inc. v. Delfino (2005) 35 Cal. 4th 180, 191. 

Regarding the probability of prevailing, a record owner, or "[a]ny person who can demonstrate a legal 
right, interest, or entitlement to the use of the real property subject to the application" may submit an 
application for a permit. SDMC §112.0102. Defendant and Cross-Complainant Cotton argues that the 
City must process the CUP Application with him as the sole applicant. However, disputed evidence 
exists suggesting that Cotton was not the only person who possesses the right to use the subject 
property. Whether someone other than the "record owner" possesses a valid right to apply for and 
obtain the CUP is disputed. Evidence exists demonstrating an agreement for the purchase and sale of 
Event ID: 1897564 TENTATIVE RULINGS Calendar No.: 
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CASE TITLE: COTTON VS CITY OF SAN DIEGO CASE NUMBER: 37-2017-00037675-CU-WM-CTL 
[IMAGEE>] 

the subject property, which could confer a legal right and entitlement to the use of the property. 

In addition, Defendant and Cross-Complainan·t Cotton is not likely to prevail because the evidence 
demonstrates that he has not submitted his own separate and competing CUP application. He cannot be recognized as the sole applicant when he has not, in fact, submitted an application. A determination regarding the City's obligation to accept and process Cotton's CUP application in lieu of any competing application cannot be made in the absence of the filing of such an application. 

Finally, Defendant and Cross-Complainant Cotton is unlikely· to sustain irreparable harm because pecuniary compensation would afford adequate relief. Plaintiff can prosecute a claim premised on the 
lost revenue from operation of a medical marijuana dispensary. Although calculating such revenue may be somewhat complicated and require an expert opinion, this is far from an impossible task. 

Event ID: 1897564 TENTATIVE RULINGS 
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FERRIS & BRITTON 
A Professional Corporatioh 

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

501 West Broadway, Suite 1450 
San Diego, California 92101 
Telephone: (619) 233-3131 
Fax: (619) 232-9316 
mweinstein@ferrisbritton.com 
stoothacre@rerrisbritton.com 

Attorneys for Plaintiff7Cross-Defendant LARRY GERACI and 
Cross-Defendant REBECCA BERRY 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

,J 

LARRY GERACI, an individual, 

Plaintiff, 

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

v. 

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

Defendants. 

DARRYL COTTON, anindividual, 

Cross-Complainant, 

V. 

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

Cross-Defendants. 

1 

Judge: H<:m. Joel R. Wohlfeil 

PROOF OF SERVIC~ 

[IMAGED FILE] 

Complaint Filed: March 21, 2017 
· Trial Date: May 11, 2018 

PROOF OF SERVICE 
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1 I, Anna K. Lizano, declare that: I am over the age of 18 years and not a party to the case; I am 

2 employed in the County of San Diego, California; and my business address is: 501 West Broadway, 

3 Suite 1450, San Diego, California 92101. 

4 On, January 25, 2018, I served the following docwnents: 

5 

6 

7 

8 

1. NOTICE OF RULING AFTER HEARING RE: (1) MOTION BY 
PLAINTIFF/CROSS-DEFENDANT LARRY GERACI AND CROSS­
DEFENDANT REBECCA BERRY TO COMPEL THE DEPOSITION OF 
DARRYL COTTON AND TO CONTINUE HEARING ON MOTION FOR 
PRELIMJNARY INJUNCTION (2) MOTION BY DEFENDANT/CROSS­
COMPLAINANT DARRYL COTTON FOR PRELIMINARY INJUNCTION. 

9 [X] EMAIL. Based on an agreement of the parties to accept service by email, I caused the 

10 doc~ent[s] to be sent to the person at approximately 4:00 p.m. on the date above, to the following 

11 email addresses: 

12 Darryl Cotton 

13 
indagrodarryl@gmail.com 

14 I did not receive, within a reasonable time after the transmission, any electronic message or other 

15 indication that the transmission was not successful. 

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

17 true and correct. 

18 Dated: January 25, 2018 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

2 
PROOF OF SERVICE 
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1 Jacob P. Austin (SBN 290303] 
The Law Office of Jacob Austin 

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

3 Telephone: (619) 357-6850 
, 4 

E
Facsimile: (888) 357-8501 
-mail: JacobAustinEsq@gmail.com 

• .,...., I 

SEP 12 2016 

By: ____ __,Deputy 

Attorney for Defendant/Cross-Complainant DARRYL COTTON
6 

7 

8 

9 

'10 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN DmGo, HALL OF JUSTICE 

1 J LARRY GERACI, an individual, 

12 Plaintiff, 

J3 vs. 

14 DARRYL COTTON, an individual; and 
15 DOES l thrm�gh 10, inclusive, 

16 

17 

Defendants. 

18 AND RELATED CROSS-ACTION. 

19 

20 

l) �aseNo. 37-2017-00010073-CU-B C-CIL

VERIFIED STATEMENT OF 
DISQUALFICATION PURSUANT TO 
CCP §170.l(a)(6)(A)(iii) AND 
CCP §170.1(a)(6)(B)

2 I TO THE HONORABLE JOEL R. WOHLFEIL, JUDGE OF THE SUPERIOR COURT: 

22 .PLEASE TAI<E NOTICE that this Verified Statement of Disqualification is a request by 

23 Attorney Jacob P. Austin (''Counsel") that Ju9ge Wohlfei I recuse himself as the judicial officer presiding 

24 over the above-captioned proceeding based upon the facts and evidence set forth below (the 

25 "Statement''). 

26 /// 

27 / / / 

28 /// 

VERIFIED STATEMENT OF DISQUAUFlC,\ TION PURSUANT TO CCP § 170.1 (a)(6)(AXiii) AND CCP § 170. I (AX6)(D) 
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