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ANDREW FLORES

California State Bar Number 272958
Law Office of Andrew Flores

945 4™ Avenue, Suite 412

San Diego, CA 92101

Telephone: 619.256.1556

Facsimile: 619.274.8253
Andrew@FIloresLegal.Pro

Plaintiff In Propria Persona
and Attorney for Plaintiffs
Amy Sherlock and Minors T.S.
and S.S.
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UNITED STATES DISTRICT COURT

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

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

individual; MICHAEL ROBERT WEINSTEIN,

SOUTHERN DISTRICT OF CALIFORNIA

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
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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.

2

MOTION TO VACATE VOID ORDER OR, ALTERNATIVELY, STAY OF ACTION
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MAR -7 2018

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
Petitioner/Plaintiff, Judge: Hon. Joel R. Wohlfeil
Dept.: C-73
v.

[PREEGSED] JUDGMENT AFTER
CITY OF SAN DIEGQ, a public entity; and ORDER DENYING MOTION FOR

DOES 1 through 25, ISSUANCE OF PEREMPTORY WRIT OF
MANDATE
Respondents/Defendants.
[IMAGED FILE]
REBECCA BERRY, an individual; LARRY
GERACE, an individual, and ROES 1 through DATE: January 25, 2018
25, ' TIME: 8:30 a.m.
DEPT: C-713
Real Parties in Enterest.
Petition Filed: October 6,2017

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 Rebeeca 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 Dicgo’s Answer to Petitioner’s Verified

Petition for Alternative Writ of Mandate,

1
[PROPOSED] JUDGMENT
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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 Attomey. Real Parties in Interest, Larry
Geraci and Rebecca Berry, were represented by attorney Michacl 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 Zﬂ&éa Gﬂulf? aIsluén@f

1:1637. G
$ 189 (City of San Diego), $ lﬂ)D ﬁ ('Lgrry g:rgg\);, and §_THD

(Rebecea Berry), respectively, with interest thereon at the rate of ten percent (10%) per
cost 8ward intq this judgmenpaptil pdid.

5 OF THE SUPEKIOR/COURT
Hon. Joel R, WphHeil

annum from the date of entry of

Dated: % - 7 , 2018
7 4

2
{PROPOSED| JUDGMENT
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ELECTRONICALLY FILED
Superior Court of Califomnia,
County of San Diego

08M9/2019 at 11:53:0D A

Clerk of the Superior Court
By Jessica Pascual ,Deputy Clerk

SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN DIEGO, CENTRAL DIVISION

LARRY GERAUCI, an individual, Case No. 37-2017-00010073-CU-BC-CTL
Plaintiff, Judge: Hon. Joel R. Wohlfeil
Dept.: C-73
V.
ough 10, inclusive, [PROPOSED BY PLAINTIFF/CROSS-
Defendants. DEFENDANTS]

DARRYL COTTON, an individual,
Cross-Complainant, [IMAGED FILE]

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

Action Filed: March 21, 2017

Cross-Defendants. Trial Date: June 28, 2019

This action came on regularly for jury trial on June 28, 2019, continuing through July 16, 2019, |
in Department C-73 of the Superior Court, the Honorable Judge Joel R. Wohlfeil presiding. Michael R.
Weinstein, Scott H. Toothacre, and Elyssa K. Kulas of FERRIS & BRITTON, APC, appeared for
Plaintiff and Cross-Defendant, LARRY GERACI and Cross-Defendant, REBECCA BERRY, and Jacob
P. Austin of THE LAW OFFICE OF JACOB AUSTIN, appeared for Defendant and Cross-Complainant,

DARRYL COTTON.
1

JUDGMENT ON JURY VERDICT [PROPOSED BY PLAINTIFF/CROSS-DEFENDANTS]
Case No. 37-2017-00010073-CU-BC-CTL
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A jury of 12 persons was regularly impaneled and sworn. Witnesses were sworn and testified and
certain trial exhibits admitted into evidence.

During trial and following the opening statement of Plaintiff/Cross-Complainant’s counsel, the
Court granted the Cross-Defendants’ nonsuit motion as to the fraud cause of action against Cross-
Defendant Rebecca Berry only in Cross-Complainant’s operative Second Amended Cross-Complaint. A
copy of the Court’s July 3, 2019 Minute Order dismissing Cross-Defendant Rebecca Berry from this
action is attached as Exhibit “A.”

After hearing the evidence and arguments of counsel, the jury was duly instructed by the Court
and the cause was submitted to the jury with directions to return a verdict on special issues on two special
verdict forms. The jury deliberated and thereafter returned into court with its two special verdicts as
follows:

SPECIAL VERDICT FORM NO. 1
We, the Jury, in the above entitled action, find the following special verdict on the questions

submitted to us:

Breach of Contract

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

Answer: YES

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

Answer: NO

3. Was Plaintiff excused from having to do all, or substantially all, of the significant things that
the contract required him to do?

Answer: YES
2

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

Answer: NO

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

Answer: YES

6. Did Defendant fail to do something that the contract required him to do?
Answer: YES

or

Did Defendant do something that the contract prohibited him from doing?
Answer: YES

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

Answer: YES

Breach of the Implied Covenant of Good Faith and Fair Dealing

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

9. Was Plaintiff harmed by Defendant's interference?
Answer: YES

10. What are Plaintiffs damages?
Answer: $ 260,109.28

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

3

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

Case No. 37-2017-00010073-CU-BC-CTL
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SPECIAL VERDICT FORM NO. 2
We, the Jury, in the above entitled action, find the following special verdict on the questions
submitted to us:

Breach of Contract

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

contract to form a joint venture?

Answer: NO

Fraud - Intentional Misrepresentation

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

Answer: NO
Fraud - False Promise

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

Answer: NO

Fraud - Negligent Misrepresentation

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

Answer: NO

Given the jury’s responses, Question 25 regarding Cross-Complainant’s damages became
inapplicable as a result of the jury’s responses.

11/
4

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

NOW, THEREFORE, IT IS ORDERED, ADJUDGED AND DECREED:
1. That Plaintiff LARRY GERACI have and recover from Defendant DARRYL COTTON
the sum of $260,109.28, with interest thereon at ten percent (10%) per annum from the date of entry of

this judgment until paid, together with costs of suit in the amount of § ;

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

REBECCA BERRY; and
3. That Cross-Complainant DARRYL COTTON take nothing from Cross-Defendant

LARRY GERACI.

IT IS SO ORDERED. W @ W

Dated: 8-19 , 2019

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 DEPT: C-73

JUDICIAL OFFICER PRESIDING: Joel R. Wohlfeil

CLERK: Andrea Taylor
REPORTER/ERM: Margaret Smith CSR# 9733
BAILIFF/COURT ATTENDANT: R. Camberos

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 Coniract/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. Courtis 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.

%09 a_.m.t Alttorney Weinstein presents opening statement on behalf of Plaintiff/Cross-Defendant Larry
eraci, et al.

QC:5t5t a.m. Attorney Austin presents opening statement on behalf of Defendant/Cross-Complainant Darryl
otton.

DATE: 07/03/2019 MINUTE ORDER Page 1
DEPT: C-73 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. Courtis 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

10) Draft Services Agreement Contract between Inda-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.

1:19 p.m. Court reconvenes with plaintiff(s), defendant(s) and counsel present as noted above. The
jurors are not present.

DATE: 07/03/2019 MINUTE ORDER Page 2
DEPT: C-73 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 jury, 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. Courtis 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, 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
44) 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

62) 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 Bivd.- 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. lary Geraci is swom 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 Geradi, et al.

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

DATE: 07/03/2019 MINUTE ORDER Page 3
DEPT: C-73 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 MINUTE ORDER Page 4
DEPT: C-73 Calendar No. 4
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\% . ~ ORIGINAL
! _ '
- . ‘ . ) i cmlomols:mimn
S UL 1 6 2019
3 . By:A. TAYLOR
X .
5
6 S
3 SUPERIOR COURT OF CALIFORNIA
g COUNTY OF SAN‘DIEGO,CENTRALDIVISION
o || LARRY GERACL, - Case No. 37-2017-00016073-CU-BC-CTL
10 Fieiatll SPECIAL VERDICT FORM NO. 1
V.
i; DARRYL COTTON, Judge: Hon. Joel R. Wolfeil
13 . Defendant.
14 || DARRYL COTTON,
15, Cross-Complainant,
16 v S
171l LARRY GERACI,
18 Cross-Deféndant.
19 E ’
.20
2 o | .
.22 We, the Jury, in the above entitled action, find the following special verdict on the questions
23 || submnitted to us: . o
25 || Breach of Contract
27 1. Did Plaintiff Larry Geraci and Defendant Darryl Cotton enter into the November 2, 2016
28 || written contract? '
1
S 1T VR ROTCT FORN NO, T TPROTOSER AV ST TN GERACH
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_\/__ Yes No

- Ifyour answer to question 1 is yes, answer question 2. If your answer to question 1 is no, answer

no further questions, and have the presiding juror sign and date this form.

2. Did Plaintiff do all, or substantially all, of the significant things that the cantragt required him
o do? ' S ' '

Yes ._\[_No

&

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

answer to question 2 is no, answer question 3.

" 3, Was Plaintiff excused from having to do all, or substantially all, of the significant things that |
the contract required him to do? -

VY  _ No

If your answer to question 3 is yes, answer question 4, If your ahswér to question 3 is no, answer
no further questions, and have the presiding juror sign and date this form. '

4. Did all the condition(s) that were reqtiired for Defendant’s performance occur?

e

If your answer to question 4 is yes, do not answer .quesﬁon 5 and answer question 6.. If your
answer to question 4 is np, answerquestion 5.

2

KPROTAL VRRDICT FORM NO. 1 IPROPOSED RV PLAINTIVE QERACT
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5. Was the requited condition(s) that did not ocour excused?
32 Yes No

If your answer to question 5 is yes, then answer question 6. If your answer to question 5 is no,

answer no mr questions, and have the presxdmg juror sign and date this form.
6: Did Defendant fall to do something that tile contract required him to do?
_L/_Y&ﬁ __.___No : | . .
or
Did Det.'enda.l‘lt do somethmg that the contract pmlllibited him from doing? '

_\_/_ Yes ___No

If your answer fo either option for question 6 is yes, answer question 7. If your answer to both
options is no, do not answer question 7 and answer question 8. ' '

7. Was Plaintiff harmed by Defendant's breach of contract?
/ Yg.s No

If your answer to qixésﬁons'4 or § is yes, please answer question 8.

Breach of the Tmplied Covexiant of Good Faith and Fair Dealing

3
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2 1

1
2 8. 'Did Defendant unfsirly interfere with Plaintiff’s right to receive the benefits of tbe contract?
s .
4 _\l__ Yes ___ No
5
6 If your answer to question 8 is yes, answer question 9. Ifyouranswe:rto question 8 is no, but
7 || your answer to guestion 7 is yes, do not answer question 9 and answer question 10. If your answers to
Qs questions 7 and 8 were not yes, answerndfunherquwﬁons,and}zavethepr&sidingjmorsignanddate
19 || this form. ' d
10 ' .
11| 9. WasPlaintiffhamed by Defondant’s interforonce?
12 ([ - ' '
13 _\__/_ Yes ___ No
14 o '
15 ,' If your answer to question 9 is yes, answer question 10. If your answer to quesﬁm 9 is no, but
16 {| your answer to question 7 is yes, answer question 10. It your answers to questions 7 and 9 were not yes,
17 || answer no further questions, and have the presiding juror sign and daté this form.
18 ' | ' '
19 ‘10. What are Plaintiff's damages?
20 C
21 $.200 109.2% R |
22 o : ; L
23 | Dated: 7//5//9 . Si@ﬁ:%%ﬁ)\ﬁ
24 rr . : iding Juror
" 26 After all verdict forms have been signed, notify the bailiff that you are ready to present your|
g7 || vertictin the courtroom. - '
. 28

4
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 SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN DIEGO, CENTRAL DIVISION

LARRY GERACI, : Case No. 37-201 7-0001 0073-CU-BC-CTL
Plaintiff, | .

: Judge: Hon. Joel R. Wohlfeil

V.

DARRYL COTTON,

. SPECIAL VERDICT FORM NO. 2
Defendant. ' :

DARRYL COTION;
- Cross-Complainant,
V. :
LARRY GERACIL,
Cross-Defendant,

A Y

-

We, the Jury, in the above entitled action, find the follc;wing special verdict on the questions
submitted to us:

Breach of Contract

1

SPECIAL VERDICT FORM NO. 2 [PROPOSED BY CROSS-DEFENDANT GERACI)
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1. Did Cross-Complainant Darryl Cotton and Cross-Defendant Larry Geraci enter into an oral
contract to form a joint venture?
Yes v No -
Ifyour answer to quest:on 1 is yes, answer questlon 2, Ifyour answer to question 1 is no, do not
answer questions 2 — 7 and answer question 8
2. Did Cross-Complainant do all, or substantially all, of the significant things that the contract
required him to do? '
Yes No
If your answer to question 2 is yes, do not answer question 3 and answer question 4. If your
answer to question 2 is no, answer question 3. '

3. Was Cross-Complainant excused from having to do-all, or substantislly all, of the significant
things that the contract required him to do?

Yes No

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

answer questions 4 ~ 7 and answer question 8.
4, Did all the condition(s) that were required for Cross-Defendant’s performance occur?

Yes ‘No

— T ov——

2

SPECIAL VERDICT FORM NO. 2 [PROPOSED BY CROSS-DEFENDANT GERACI)
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If your answer to question 4 is yes, do not answer question 5 and answer question 6. If your

answer to question 4 is no, answer question 5,
5. Was the required condition(s) that did not occur excused?

Yes No

—— . —_—

If your answer to question 5 is yes, answer question 6. If your answer to question 5 is no, do not

answer questions 6 - 7 and answer question 8.

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

4

Yes No

Did Cross-Defendant do something that the contract prohibited him from doing?
Yés No - \

If your answer to either option for question 6 is yes, answer qu&tioh 7. If your answer fo both

options is no, do not answer question 7 and answer question 8.
7. Was Cross-Complainant harmed by Cross-Defendant's breach of contract?

Yes No*

Please answer question 8.

3

"~ SPECIAL VERDICT FORM NO. 2 [PROPOSED BY CROSS-DEFENDANT GERACI]
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Fraud - Intentional Misrepresentation

8. Did Cross-Defendant make a false representation of an important fact to Cross-Coniplainant?
Yes / No

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

answer questions 9 — 12 and answer question 13.

9. Did Cross-Defendant know that the representation was false, or did Cross-Defendant make
the representation recklessly and without regard for its truth?

Yes No

- If your answer to.question 9 is yes, answer question 10. If your answer to question 9 is no, do

not answer questions 10 — I2 and answer question 13.
10, Did Cross-Defendant intend that Cfoss-Complainant rely on the representation?

Yes No

—mp T m—

If your answer to question 10 is yes, answet question 11. i your answer to question 10 is no, do
not answer questions 11 — 12 and answer question 13,

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

Yes ~_ No

e © T —

4

SFECIAL VERDICT FORM NO. 2 [FROPOSED BY CROSS-DEFENDANT GERACT)
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If your answer to question 11 is yes, answer question 12. If your answer to question 11 is no, do

not answer question 12 and answer question 13,

. 12. Was Cross-Complainant's reliance on Cross-Defendant's representation a substantial factor
in causing harm to Cross-Complainant?

Yes No

Please answer question 13.

?

-I!‘rgud - False Promise

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

transaction?
Yes -4 No

If your answer to question 13 ié yes, answer question 14, If your answer to question 13 is no, do

not answer questions 14— 18 and answer question 19.
14. Did Cross-Defendant intend to perform this promise when Cross-Deféndant made it?
Yes No .

If your answer to question 14 is no, answer question 15. If your answer to question 14 is yes, do

not answer questions 15 — 18 and answer question 19,

5

SPECIAL VERDICT FORM NO. 2 [PROPOSED BY CROSS-DEFENDANT GERACIH]
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15. Did Cross-Defendant intend that Cross-Complainant rely on this promise?

Yes No

If your answeér to question 15 is yes, answer question 16. If your answer to question 15 is no, do

not answer questions 16 — 18 and answer question 19.
16. Did Cross-Coniplainant reasonably rely on this promise?

Yes No

— T T enm———

_ If your answer to question 16 is yes, answer question 17. If your answer to question 16 is no, do

ot answer questions 17 — 18 and answer question 19.

17. Did Cross-Defendant perform the promised act?

-~

Yes _No .

If your answer to quéstion 17 is no, answer question 18. If your.answer to question 17 is yes, do

not answer question 18 and answer question 19,

18. Was Cross;Complainant's reliance on Cross-Defendant's promise a substantial factor in
causing harm to Cross-Complainant?
_Yes No

- - 4

Please answer question 19.

6

SPECIAL VERDICT FORM NO. 2 {[PROPOSED BY CROSS-DEFENDANT GERACI]
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Fraud - Negligent Mipfepresentaﬁon

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

—Yes ____\/No

~

If your answer to question 19.is yes, answer question 20. If your answer to question 19 is no, do
not answer questions 20 — 24 but if yom: answer to questions 7, 12 or 18 is yes, answer question 25, If ‘
your answers to questions 7, 12 and 18 were nof yes, answer no further questions, and have the presiding’
juror sign and date this form. |

20. Did.Cross-Defendanthonestly believe that the representation was true when Cross-Defendant
made it?

Yes No

If your answ-er to question 20 is yes, answer question 21. If your answer to question 20 is 1'16, do
pot answer questio;s 21 —24 but if your answer to. questions 7, 12 or 18 is yes, answer question 25 If
your answers to questions 7, 12 and 18 weré not yes, answer no further questions, and have the presiding
juror sign and date this form. T

21. Did Cross-Defendant have reasonablé grounds for believing the representation was true when | -
Cross-Defendant made it? .

:Yes No - °

e T e—

If your answer to question 21 is yes, answer question 22. ¥f your answer to question 21 is no, do |

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

7

SPECIAL VERDICT FORM NO 2 [PROI’OSEb BY CROSS-DEFENDANT GERACI]
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your answers to questions 7, 12 and 18 were not yes, answer no further questions, and have the presiding

juror sign and date this form.
22. Did Cross-Defendant intend that Cross-Complainant rely on the representation?

Yes __No
If your answer to question 22 is yes, answer question 23. If your answer to question 22 isno, do | -
not answer questions 23 ~ 24 but if your answer to questions 7, 12 or 18 is yes, answer question 25, If

your answers to questions 7, 12 and 18 were not yes, answer no further qestions, and have the presihing

-1 jurorsignandda'tethisform"

23. Did Cross-Complainant reasonably fely on the representation?

Yes No

—— —
-

If your answer to question 23 is };es, answer question 24, If your answer to question 23 is no, do
not answer question 24 but if your answer to questions 7, 12 or 18 is yes, answer question 25. If your
answers to questions 7, 12 'and 18 were not yes, answer no further questions, and have the presiding juror
sign and date this form.

24. Was Cross-Complainant’s reliance on Cross-Defendant's representation a substantial factor
in causing harm to Cross-Complainant?

-

Yes No

'SPECIAL VERDICT FORM NO. 2 IPROPOSE'D BY CROSS-DEFENDANT GERACH} -
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If your answer to question 24 is yes, answer question 25, If your answer to question 24 is no, but
if your answer to questions 7, 12 or 18 is yes, answer question 25. If your answers to questions 7, 12:and
18 were not yes, answer no further questions, and have the presiding juror sign and date this form.

25. What are Cross-Complainant's damages? )

Dated: '7'//4/ 19 Signed:

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

- 9

SPECIAL VERDICT FORM NO. 2 [PROPOSED BY CROSS-DEFENDANT GERACI]
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SUPERIOR COURT OF CALIFORNIA,
COUNTY OF SAN DIEGO

CENTRAL
MINUTE ORDER

DATE: 12/07/2017 TIME: 08:30:00 AM DEPT: C-73

JUDICIAL OFFICER PRESIDING: Joel R. Wohlfeil
CLERK: Juanita Cerda

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

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: 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.

ot Hr )

Judge Joel R. Wohlfeil

DATE: 12/07/2017 _ MINUTE ORDER Page 1
DEPT: C-73 Calendar No. 1
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COUNTY OF SAN DIEGO
CENTRAL

MINUTE ORDER

DATE: 12/07/2017 TIME: 08:30:00 AM DEPT: C-73

JUDICIAL OFFICER PRESIDING: Joel R. Wohlfeil
CLERK: Juanita Cerda

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

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

EVENT TYPE: Ex Parte

APPEARANCES

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

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. Wohlfell.

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.

Gt gl

Judge Joel R. Wohlfeil

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

6176 Federal Avenue

San Diego, CA 92114
619-266-4004 (phone)
619-229-9387 (fax)

PRO PER

LARRY GERACI, an individual,
Plaintiff,
V.

DARRYL COTTON, an individual, and
DOES 1-10, inclusive,

Defendants.

AND RELATED CROSS-ACTION

DARRYL COTTON, an individual,
Petitioner/Plaintiff,

V.

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

Respondents/Defendants.

REBECCA BERRY, and individual;
LARRY GERACI, an individual, and
ROES 1 through 25,

Real Parties In Interest.

\_/\./\._/\_J\../\_/\_/\_/\_/\_/\_/\../v\_—'\_/\_/\./\._/
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ELECTRONICALLY FILED
Superior Court of Califomia,
County of San Diego

047222018 at 04:14:00 P

Clerk of the Superior Court
By E Filing,Deputy Clerk

SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN DIEGO — CENTRAL DIVISION

FE

PR T T S T S )

Case Nos.:
37-2017-00010073-CU-BC-CTL
37-2017-00037675-CU-WM-CTL

VERIFIED MEMORANDUM OF
POINTS AND AUTHORITIES IN
SUPPORT OF DARRYL COTTON’S
RESPONSE TO

(1) MOTION BY PLAINTIFF/CROSS-
DEFENDANT LARRY GERACYI AND
CROSS-DEFENDANT REBECCA
BERRY TO COMPEL THE
DEPOSITION OF DARRYL COTTON
AND (2) MOTION BY REAL PARTIES
IN INTEREST, LARRY GERACI AND
REBECCA BERRY, TO COMPEL THE
DEPOSITION OF DARRYL COTTON

Date:

Time:
Judge:
Dept.:

January 25,2018
8:30 a.m.

Hon. Joel R. Wohlfeil
C-73

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

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

-1~

DARRYL COTTON’S VERIFIED OPPOSITION TO MOTIONS TO COMPEL
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: 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

: Compel). As fully argued below, the technical basis of my opposition is that, as a result of the

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

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

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

7 it “abused its discretion.”

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

? 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).! I respectfully submit
H that the only issue that this Court needs to fully understand to decide these Motions to Compel is
12 whether this Court would have made a different factual finding regarding my likelihood of
b success on the merits of my cause of action for breach of contract had my then-counsel not been
4 negligent at the oral hearing and raised with this Court a single 1-page email.
5 II. PLAIN LANGUAGE INTRODUCTION AND RESPECTFUL REQUEST
16 The real reason I will be before this Court on J anuary 25, 2018, once summarized in this
17 introduction, will make me sound like I am paranoid, suffer from delusions of being the target of
18 numerous conspiracies and will almost assuredly make me lose all credibility with this Court at
9 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
- been observed, evidences the ‘tendency of a principle to expand itself to the limit of its logic.’
2 [Krulewitch v. United States, 336 U.S. 440, 445 (1949) (quoting Benjamin N. Cardozo, The
23
24
25

! See E. Stay by Writ of Supersedeas, Cal. Prac. Guide Civ. App. & Writs Ch. 7-E (“Stay™ to preserve status quo
26 || 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 will not “preserve the

27 ||status quo.” Here, the appellate court has authority to issue a “stay” (as distinguished from supersedeas) enjoining
defendant from doing the action in question pending the appeal. [CCP § 923-—court of appeal may “make any order
28 || appropriate to preserve the status quo” during pendency of an appeal; People ex rel. San Francisco Bay
Conservation & Develop. Comm'nv. Town of Emeryville, supra, 69 C2d at 536-539, 72 CR at 792-794].).

2-
DARRYL COTTON’S VERIFIED OPPOSITION TO MOTIONS TO COMPEL
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Nature of the Judicial Process 51 (1 925)).]"2

Your Honor, for the first time in my life I understand the concept of cognitive
dissonance. I believe myself to be a man of reason and logic. Although I am not an attorney, I
can understand the application of laws and principal to facts to analyze a situation and determine
whether a cause of action is met. I firmly and completely believe that based on the facts of my
case, the law and my reasoning below, that it is very simple and clear that this case brought by
Geraci was done in bad-faith in an attempt to acquire my property, the main subject matter of
this litigation, 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 will be absolutely
appalled that our judicial system has been used so blatantly and disrespectfully as an instrument
of misjustice.

However, despite believing in what I stated in the preceding paragraph 100%, [ 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 of my motions have been denied and this Court
even made a factual finding that I am unlikely to prevail on the merits of my 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 hope to be the case, the negligent and/or potentially fraudulent

actions by counsel in this action have prevented Judge Sturgeon and this Court from properly
focusing on the substantive facts of this case and providing me appropriate lawful relief, Further,
due to intense stress and my own lack of ability to properly articulate myself before this Court, I
have not been able to communicate clearly and reasonably to this Court when I personally have
been before it. I realize that this imposes a burden and makes it more difficult for this Court “to
get quickly to the crux of a matter and to craft creative problem-solving orders for [pro se]

litigants.”3

2 Governmental Conspiracies to Violate Civil Rights: A Theory Reconsidered. Michael Finch. Montana Law

Review Volume 57, Issue 1 Winter [996. Page 1.
3 See Handling Cases Involving Self-Represented Litigants. Administrative Office of the Courts. January 2007,
Page xi. (“[S]elf-represented litigants often have difficulty preparing complete pleadings, meeting procedural

3o
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procedurally appropriate forum to fully explain the substantive issues to this Court and not have
Mr. Weinstein be able to have this response stricken or denied on some procedural grounds that

elevate form over justice.

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
of each case’ (West Coast ete. Co. v, Contractors’ etc. Board, 68 Cal App.2d 1, 6 [155 P.2d

863]).” (internal citations omitted ) Additionally, pursuant to my appeal for a Writ of Mandate,

relev

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
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It is for this reason that, although I believe Mr. Weinstein filed the instant Motions to

pel as a vexatious litigation tactic, I am grateful that he did. Tt gives me a lawful and

As noted above, I am applying for a Writ of Supersedeas: “The issuance of a writ of

antly and as summarized in the Rutter Guide:

“Mandate will issue only if the following requirements are met:
[1] No adequate remedy and irreparable injury...

However, notwithstanding an adequate remedy by appeal, a petition for writ of
mandate may be granted in exceptional circumstances—e.g., where the issue
presented is of great public importance requiring prompt resolution and/or
constitutional rights are implicated. [See, e.g., Anderson v. Super.Ct. ( 1989} 213
CA3d 1321, 1328, 262 CR 405, 410; Silva v. Super.Ct. (Heerhartz) (1993) 14
CA4th 562, 573, 17 CR2d 577, 583; and 5 15:6.1 £f]

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

It is the “special/exceptional circumstances” arising from the acts of counsel in this

“of great public importance requiring prompt resolution. ..

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

requirements, and articulating their cases clearly to the judicial officer. These difficulties produce obvious
challenges.”)

4 Sun

’B.C
6 1d.

-Maid Raisin Growers of Cal. v. Paul (1964) 229 Cal. App.2d 368, 374-375 [40 Cal.Rptr. 352]
ommon Law Writs, Cal. Prac. Guide Civ. App. & Writs Ch. 15-B (emphasis added.)

4-
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allowed to pass, then as stated by the Supreme Court of California, public confidence in the
Judiciary will be eroded and this case “will reinforce an already too common perception that the
quality of justice a litigant can expect is proportional to the financial means at the litigant's
disposal.” Neary v. Regents of Univ. of California, 3 Cal. 4th 273, 287, 834 P.2d 119, 12728
(1992).

However, there is the second possibility, which is that I am simply not reasoning well and
have had some form of mental or psychological impairment. And I am actually before this Court
wasting this Court’s precious judicial time and resources. This is, I am forced to conclude, a
possibility, because December 12, 2017, when this Court denied my Motion for Reconsideration,
was the worst day of my life. As explained below, I was 100% positive that when I appeared
before this Court on that day, I would be able to explain my then-counsel’s negligence at the
December 7, 2017 TRO Motion hearing, this Court would change its position and issue the TRO.
Instead, my Motion for Reconsideration was denied and, given my expectations of having “my
day in court,” I was in so much shock that I suffered a mini-stroke, a TIA, and had to go to the
Emergency Room (see Exhibit 1; medical records from admission to Mercy Scripps Hospital).
The next day, when my financial investor told me, as a result of the denial of my
Reconsideration Motion, that he was going to cease funding my business and this litigation
because he needed to “cut his losses,” I went to his location uninvited and physically assaulted
him. (See Exhibit 2 - Supporting declaration of Joe Hurtado.) He was going to call the police
and have me arrested. I will forever be grateful that he did not and instead called a medical
doctor who found me to be a danger to myself and others (See Exhibit 3; Declaration of Dr.
Carolyn Candido stating that I was a danger to myself and others and was suffering from Acute
Stress Disorder).

In light of the above, I am open to the fact that I am not thinking clearly and would like to
respectfully request that this Court, when determining whether to grant or deny the Motions to
Compel, that it please provide a written opinion regarding my allegations of facts, law and

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

-5-
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the basis of my appeal. To be completely clear, I fully recognize that, especially if I am simply
delusional, this Court has no obligation to me whatsoever to provide any reasoning.” But I ask
the Court to please believe me when I say that [ am incapable of expressing in written words here
the everyday anguish I face thinking that I am losing everything of value in my life, that [ am
letting down my family, friends and business partners of over 20 years, and that I will soon be
destitute due to Geraci’s vexatious lawsuit and the negligent actions of counsel who failed to live
up to their ethical obligations. I fear if [ am not thinking clearly and there are legal, valid, and
substantive reasons for the things that have happened, I may not be able to fully understand the
legal concepts that justify such actions (however personally I disagree with them). A written
opinion that I can slowly review and research the legal language and concepts of, analyzing my
arguments below, would truly and sincerely be appreciated. It would, as perverse as it sounds, be
a source of great solace to me. Understanding that Geraci’s lawsuit against me has some
modicum of merit would be a great relief to me and would take away what is the unfounded
every day, relentless and intense rage I have against Geraci and counsel in this case and the
despair that I feel at being unable to access justice because I cannot, with my limited time and
resources, navigate the complexities of what is supposed to also be my judicial system.

III. MATERIAL FACTUAL BACKGROUND

A, Summary of Sole Underlying and Case Dispositive Issue in this Matter (the “Real Issue’)

In November of 2016, Petitioner and Respondent met and came to an oral agreement for

the sale of Petitioner’s Property to Respondent (the “November Agreement”). Materially, at the

7 See Nakamura v. Parker (2007) 156 Cal.App.4th 327, 335-336 [67 Cal.Rptr.3d 286, 290] (“Where, as here, a trial
court is not explicitly required by law to state reasons for the decision rendered, the integrity of adjudication does
not necessarily require an explanation; but that certainly does not mean a court should decline to provide any
reasons for a ruling. “By and large it seems clear that the fairness and effectiveness of adjudication are *336
promoted by reasoned opinions. Without such opinions the parties have to take it on faith that their participation in
the decision has been real, that the arbiter has in fact understood and taken into account their proofs and arguments.
A less obvious point is that, where a decision enters into some continuing relationship, if no reasons are given the
parties almost inevitably guess at reasons and act accordingly. Here the effectiveness of adjudication is impaired, not
only because the results achieved may not be those intended by the arbiter, but also because his freedom of decision
in future cases may be curtailed by the growth of practices based on a misinterpretation of decisions previously
rendered.” (Fuller, The Forms and Limits of Adjudication (1978) 92 Harv. L.Rev. 353, 388.)".)

-6-
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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
(it) promised to have his attorney speedily draft and provide final, written purchase agreements
for the Property that memorialized all of the terms that made up the November Agreement (the
“Final Purchase Agreement™).

On the same day the November Agreement was reached, Respondent emailed Petitioner a
scanned copy of the Receipt. Petitioner, recognizing the Receipt could be construed as the final
purchase agreement for the Property, emailed back asking Respondent to specifically confirm the
Receipt was not the final purchase agreement as it failed to incorporate material terms.
Respondent replied, acknowledging Petitioner’s request for his confirmation and specifically
providing said confirmation that the Receipt was not the Final Purchase Agreement (the
“Confirmation Email”). (See Exhibit 4 (contains all 14 emails between Geraci and myself. There
are no other written documents or communications between myself and Geraci other than text
messages.)

Thereafter, Respondent breached the November Agreement by, inter alia, failing to
provide (i} the balance of the non-refundable deposit and (ii) the Final Purchase Agreement.
Consequently, almost five months later in March of 2017, Petitioner terminated the November
Agreement with Respondent for breach. After terminating the November Agreement with
Respondent, Petitioner entered into a written real estate purchase agreement with a third-party
for the sale of the Property (the “Real Estate Purchase Agreement”). (Exhibit 5; the Third-Party
Purchase Agreement.)

After Petitioner terminated the November Agreement, Respondent filed the underlying
lawsuit seeking to stymie the Real Estate Purchase Agreement and to acquire the Property
through a vexatious lawsuit (“Respondent’s Lawsuit”). Respondent’s Lawsuit is premised solely
and exclusively on the allegation that the Receipt is the Final Purchase Agreement. Thus, putting

aside an overwhelming amount of additional and undisputed evidence, Respondent’s own written
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admission in 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
Confirmation Email and the termination of the November Agreement or (ii) in any pleading or
oral argument in the two underlying civil matters to date, challenged, disputed, denied or even
acknowledged his own written admission in the Confirmation Email that the Receipt is not the
Final Purchase Agreement - in complete contradiction of his own complaint. Furthermore,
Respondent has neither produced nor even alleged the existence of a single piece of evidence to
suppoit his contention that the Receipt is the Final Purchase Agreement.

Respondent’s entire and sole superficial litigation strategy has been to rely on the Statute
of Frauds (“SOF”) and the Paro! Evidence Rule (“PER”) to prevent the admission of his
Confirmation Email. However, the trial court denied Respondent’s Demurrer based on the SOF
and the PER. Moreover, even if the trial court had held that the SOF and the PER did apply in
the first instance, the legal concept of promissory estoppel in California undeniably makes clear
that Respondent’s reliance is misplaced. The seminal case of Monarco makes clear that
Respondent’s actions in this case would be an unconscionable act and result in his unjust
enrichment. Thus, with no just basis for filing Respondent’s Lawsuit, the only reasonable
conclusion that can be reached is that Respondent did so to unjustly acquire Petitioner’s Property
through a vexatious lawsuit.

B. Additional Material Background

Petitioner initially, given the simple nature of the Real Issue, believed that he would be
able to represent himself pro se against Respondent’s Lawsuit. Petitioner prepared and filed an
Answer to Respondent’s Lawsuit and a Cross-Complaint. Petitioner’s Answer and Cross-
Complaint were denied by the Court for failing to comply with procedural requirements,
Petitioner realized, notwithstanding the simplicity of the Real Issue, that he would be unable to
efficiently represent himself in a legal proceeding and entered into an agreement with a third-

party to finance the litigation (the “Investor”) against Respondent’s Lawsuit in exchange for a
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4

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 fully represent
Petitioner to have Respondent’s Lawsuit adjudicated as quickly and efficiently as possible. Thus,
if in 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 of Petitioner’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 of work a
month. It heavily resisted doing the work necessary and preparing the Shortening Time and TRO
Motions. The end result was that Petitioner’s counsel was ill-prepared for the hearings and, most
egregiously, completely failed to represent Petitioner’s interest at the TRO Motion hearing.
Specifically, as fully detailed below, Petitioner’s TRO motion argued that Petitioner would more
likely than not prevail on his Causes of Action for Breach of Contract and Declaratory Relief,
Petitioner’s moving papers put forth three arguments in support of his likelihood to prevail on his
Breach of Contract claim and, essentially, one argument in support of his Declaratory Relief
claim.

Summarily, the three arguments in support of his Breach of Contract claim are that (i) the
undisputed communications between the parties, including the Confirmation Email, make clear
that the Receipt is not the Final Purchase Agreement as Respondent alleges, (ii) that the trial
court had already denied Respondent’s attempt to utilize the SOF and the PER to prevent the
admission of the Confirmation Email when it denied Respondent’s Demurrer and (iii) even if the
trial court were to have ruled otherwise or change its view, the concept of promissory estoppel
would clearly prevent the use of the SOF and the PER to effectuate an unconscionable fraud or

unjust enrichment, which would take place here if the Confirmation Email were prevented from

9.
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1
being legally taken notice of here 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

. 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,

° C. The TRO Motion Hearing

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,

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

? explained to this Court that there was undisputed evidence that completely contradicted
10 Respondent’s own argument and that the Receipt was the final purchase agreement for
1 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
= Court. Consequently, this Court made factual findings that I was unlikely to prevail on the merits
4 of my cause of action for breach of contract and that I was facing no irreparable harm.
= The only relief sought by Petitioner via the TRO was that Respondent be enjoined from
e withdrawing and/or sabotaging the CUP application pending on the property and that a Receiver
7 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
9 the CUP application pending resolution of Respondent’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
> was nothing specific, just the conceptual notion that his client should not be prevented from
o being able to do as he wished. The court did not pursue this line of reasoning further.
= In other words, the very action that Petitioner sought to prevent was de facto approved of
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

-10-
DARRYL COTTON’S VERIFIED OPPOSITION TO MOTIONS TO COMPEL




Case 3:2D-cv-00656-JO-DEB Document 45 Filed 10/13/22 PagelD.2128 Page 77 of 504
mitigate his damages to Petitioner — assuming Petitioner is able to get to a point in the judicial
2
system in which the Real Issue will be 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
of his 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
of what happened after its denial is described above in the introduction.
10
D. Ethical Violations by Counsel
11
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 of what 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]n attorney has a duty not only to tell the truth in the first place, but a duty to 'aid the
court in avoiding error and in determining the cause in accordance with justice and the
21 established rules of practice.' (51 Cal.App. at p. 271, italics added.) Observance of this
o) duty, we might add, prevents the waste of judicial resources, and the opposing party's
time and money.®"
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
2 them with the State Bar of California regarding their actions in this case. As to Mr. Weinstein
26
27
§ Datig v. Dove Books, Ine. (1999) 73 Cal. App.4th 964, 980981 [87 Cal.Rptr.2d 719], as modified on denial of
28 |[|reh'g (Aug. 13, 1999)
-11-
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and Ms. Austin, for bringing and maintaining a lawsuit with no probable cause. And, as to Mr.
Demian, for his professional negligence and, as argued below, potentially fraudulent behavior.
D. Emotional and Financial Pressure

Submitted herewith to this Court is the Secured Litigation Financing Agreement, which,
because of confidentiality provisions and with this Court’s approval, shall not be made public.
However, as detailed therein, because of this litigation, I have been continually forced to sell and
negotiate for financing for my businesses, personal, professional and litigation needs. To
summarize, on March 21, 2017, when [ sold my Property to the Third-Party Buyer, provided the
CUP was issued, I was going to receive $2,000,000; a 20% equity stake in the business; and a
guaranteed $10,000 a month payment for 10 years (minus agent and transaction fees). Assuming
the CUP was not issued, I would have received $100,000 and kept my Property, from which I
have run my business and non-profit 151 Farms for over 20 years. As of the day I submit this
pleading with this Court, if [ fail to prevail in this litigation, given all of the liens against my
Property required to finance this litigation, I will be left completely destitute and with no home.’

ARGUMENT

A. Due to Counsel’s Negligence, the Court Incorrectly Denied my TRO Motion

“[TThe elements of a cause of action for breach of contract are (1) the existence of the
contract, (2) plaintiff's performance or excuse for nonperformance, (3) defendant's breach, and
(4) the resulting damages to the plaintiff.” (Oasis West Realty, LLC v. Goldman, 51 Cal. 4th
811, 821 (2011)

a. Geraci Breached The Agreement Reached on November 2. 2016

Neither party disputes an agreement was reached on November 2, 2016, However, as
described above, Geraci’s contention that the November Receipt is the full and final agreement
between the parties for the purchase of the Property is completely contradicted by his own
admission on the same day the November Receipt was executed. See Exhibit 4.

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

? See supporting declarations of Darryl Cotton,
-12-
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subsequent silence show that he admits the existence of those terms — specifically, that “any
final” agreement, would contain my 10% equity stake. (See, e.g., Keller v. Key System Transit
Lines (1954) 129 Cal.App.2d 593, 596 [“The basis of the rule on admissions made in response to
accusations is the fact that human experience has shown that generally it is natural to deny an
accusation if a party considers himself innocent of negligence or wrongdoing.”].

b. Geraci and Berry’s Reliance on the Statute of Frauds and the Parol Evidence Rule Is

Misplaced

It appears that Geraci’s complaint and his entire defense to my cross-complaint is
premised on the Statute of Frauds. As discussed above, Geraci’s admission that the November
Receipt is not the final agreement is damning and dispositive. His attempt to cling to a 3-
sentence one page document as the be-all end-all for our deal is not credible under any
reasonable interpretation of the evidence. The fact is, the 3-sentence one page document is, on its
face, ambiguous and the terms we actually agreed upon are reflected in our emails and texts,
which are reliable, credible, and controlling. Indeed, the Court previously ruled as such on
November 6, 2017, when it ruled against Geraci’s statute-of-frauds-and-parol-evidence-rule-

based demurrer. Thus, with the Court’s ruling, there is no legal basis at all on which Geraci can

prevail in this action.

Moreover, the statute of frauds does not apply and is not permitted to be used for an
unconscionable fraud or to unjustly enrich a third party, which would be the result if the Court
were now to cancel its previous determination that the Statute of Frauds is no bar to Cotton. The
California Supreme Court is clear on this point — the doctrine of promissory estoppel has been
“consistently applied by the courts of this state to prevent fraud that would result from refusal to
enforce oral contracts in certain circumstances.” (Monarco v. Lo Greco (1950) 35 Cal.2d 621,
623.) Per the agreement reached by the parties in November, Geraci was to pay $800,000 and
ensure I received at least $10,000 a month from operations of the MMCC which would last for
an estimated 10-year period at minimum. This is an obligation of approximately $2,000,000.

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

-13-
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and it would result in an unjust enrichment to Geraci of $1,200,000 ~ minimum.

c. Cotton Will Be Irreparably Harmed if the Court Does Not Grant the Injunction

It is clear based on the above that Geraci brought this action with no probable cause
attempting to acquire the property through a vexatious lawsuit. However, at some point, any
party who brings a lawsuit with no probable cause will realize, as the case progresses, that the
trial court will be able to determine what is really going on. At that point, any such party must
take what actions they can to mitigate their actions. I realized that, which was the basis of my
TRO request. I believed I would ultimately prevail on the merits of my case, but wanted to
ensure that Geraci could not withdraw and/or sabotage the CUP application to mitigate his
damages to me.

Ahbay Schweitzer is an architect, a building designer and the owner of Techne, a local
design firm that was engaged by Larry Geraci to acquire the CUP at the Property. Schweitzer is
Geraci’s exclusive agent. Per Schweitzer’s declaration regarding the issuance of the CUP at the

Property, he has:

“Been engaged in the application process for this CUP application for
approximately twelve (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 of Abhay Schweitzer.)

Schweitzer executed his declaration on October 20, 2017. Thus, it is possible that Geraci,
now realizing that at this point the truth would come out, may already have taken steps to
covertly sabotage the CUP application to prevent it from being issued. This is my biggest fear,
Though I am distressed every day because of this entire situation, the denial of the 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 will not be possible to discern and
will prevent him from being legally liable. By doing so, if [ ultimately prevail in this lawsuit, his

damages will have been mitigated by millions.

I note, per Mr. Schweitzer’s declaration, the second most important and final item that
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will be required to issue the CUP is a public hearing which he estimates to take place in March.
In other words, Geraci still has the ability to sabotage the CUP application before this matter is
even scheduled for trial.

The harm I face is all-encompassing, affecting my professional, personal, and every
aspect of my life. Those who are close to me have seen me slowly be worn down, but the mental
and psychological stress is real. The negative effect to me and everything of import in my life is
read. Please see my supporting declaration submitted herewith, as well as those of (i) Don Casey,
(it) Michael Kevin McShane, (iii) Shawna Salazar, (iv) Sean Major, (v) Cindy Jackson, (vi)
James Whitfield, (vii) Michael Scott McKim and (viii) Cheryl Morrow (all attached hereto as
Exhibit 15)

B. Writ of Supersedeas

“A writ of supersedeas may be granted only upon a showing that (a) appellant would
suffer irreparable harm absent the stay, and (b) the appeal has merit. [See Smith v. Selma
Community Hosp. (2010) 188 CA4th 1, 18, 115 CR3d 416, 432].19

As argued above, (i) I will suffer irreparable harm if Geraci is allowed to withdraw and/or
covertly sabotage the CUP application and (ii) my appeal has merit because, but for Mr.
Demian’s incompetence, this Court would have approved my TRO application.!!

“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 & Develop. Comm'n v. Town of Emeryville (1968) 69 C2d 533, 538-539,

72 CR 790, 793]

(a) [7:274] “Stay” to preserve status quo following denial 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 will not
“preserve the status quo.” Here, the appellate court has authority to issue a “stay” (as

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

"I 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 & Develop. Comm’n v. Town of Emeryville, supra, 69 C2d at 536-539, 72
CR at 792-794]12

At the TRO hearing, your Honor reviewed the proposed TRO order and asked Mr.
Weinstein what would be wrong with preventing his client from withdrawing the CUP
application on the Property. Mr. Weinstein replied something to the effect that his client should
not be prevented from doing as he wishes. (See Exhibit 8 Declarations of Elizabeth Emerson
(stating “At the hearing, the judge asked Mr. Weinstein what would be wrong with preventing
the withdrawal of the CUP application. Mr. Weinstein replied something about his client having
freedom to do what he wanted.”) and Mr. Mass (stating “Mr. Demian, counsel for Mr. Cotton,
did not raise any email arguments with the Court.”)

In other words, given that Geraci brought forth this action to prevail with vexatious
tactics and not anticipating I would be able to secure financial backers to hire counsel, he would
at some point realize he will lose this case on the merits. In that case, knowing he would be liable
for damages, but that those damages are exponentially higher if the CUP is issued, he would be
incentivized to withdraw and/or through subterfuge have the CUP sabotaged so as to limit his
liability. Thus, this Court unknowingly de facto allowed Geraci to take an action that is in his
best interest but is unjust towards me — the destruction of the “fruits” that I would ultimately seek
in the Court of Appeals if I lost this action or if he simply delays this action long enough to
covertly sabotage the CUP appiication while he still has exclusive control.

Thus, even assuming I am incorrect about some facts and law above, allowing Geraci to

withdraw the CUP as this Court allowed would deprive the COA of its jurisdiction and CCP §
923 is perfectly on point here because it “grants the appellate court virtually 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

12 E.Stay by Writ of Supersedeas, Cal. Prac. Guide Civ. App. & Writs Ch. 7-E
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A writ of mandate 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., § 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

applicatior.
D. Ethical Considerations

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.””!3

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 of Appeals case that states the following (all emphasis in original text):

Defense Counsel Failed to Do His Duty as an Officer of the Court and Acted in Direct
Violation of the Trial Court's Local Rules

Business and Professions Code section 6068 provides, in relevant part: “It is the duty of
an attorney to do a/{ of the following: [{] ... []] (b) To maintain the respect due o the
courts of justice and judicial officers. [] (¢) To counsel or maintain such actions,
proceedings, or defenses only as appear to him or her legal or just, except the defense of a

13 Silberg v. Anderson (1990) 50 Cal.3d 205, 219 [266 Cal.Rptr. 638, 786 P.2d 365], as
modified (Mar. 12, 1990)
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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 the judge or any judicial officer by an artifice or false statement of fact
or law.” (Italics added.)

Further, the Rules of Professional Conduct require that a member of the State Bar “[s]hall
not seek to mislead the judge, judicial officer, or jury by an artifice or false statement of
fact or law.” (Rules Prof. Conduct, rule 5-200(B).) (4) « 'Honesty in dealing with the
courts is of paramount importance, and misleading a judge is, regardiess of motives, a
serious offense.' ” (Paine v. State Bar (1939) 14 Cal.2d 150, 154 [93 P.2d 103], italics
added; see also Di Sabatino v. State Bar (1980) 27 Cal.3d 159, 162-163 [162 Cal.Rptr,
458, 606 P.2d 765]; Garlow v. State Bar (1982) 30 Cal.3d 912, 917 [180 Cal.Rptr. 831,
640 P.2d 1106].) “Counsel should not forget that they are officers of the court, and while
it is their duty to protect and defend the interests of their clients, the obligation is equally
imperative to aid the court in avoiding error and in determining the cause in accordance
with justice and the established rules of practice.” (FFurlong v. White (1921) 51 Cal.App.
265, 271 [196 P. 903], italics added.)

[...] We therefore find it is necessary to state, explicitly, that although a
misrepresentation to the court may have been made negligently, not intentionally, it is
still a misrepresentation, and once the attorney realizes that he or she has misled the
court, even innocently, he or she has an affirmative duty to immediately inform the court
and to request that it set aside any orders based upon such misrepresentation; also,
counsel should not attempt to benefit from such improvidently entered orders. As the
court stated in Furlong v. White, an attorney has a duty not only to tell the truth in the
first place, but a duty to “aid the court in avoiding error and in determining the cause in
accordance with justice and the established rules of practice.” (51 Cal App. at p. 271,
italics added.) Observance of this duty, we might add, prevents the waste of judicial
resources, and the opposing party's time and money.'*

3. The State Bar of California Standing Committee on Professional Responsibility and
Conduct Formal Opinion No. 2013-189 also states:

Even when no duty of disclosure would otherwise exist, “where one does speak he must
speak the whole truth to the end that he does not conceal any facts which materially qualify
those stated. [Citation.] One who is asked for or volunteers information must be truthful, and
the telling 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, Shafion, Moss, Figler, Simon & Gladstone (2003) 107 Cal.App.4th 54, 72 {131
Cal.Rptr.2d 777].

See also Vega, supra, 121 Cal. App.4th at p. 294 (“it is established by statute ‘that intentional
concealment of a material fact is an alternative form of fraud and deceit equivalent to direct

' Datig v. Dove Books, Inc. (1999) 73 Cal.App.4th 964, 980-981 [87 Cal.Rptr.2d 7191, as modified on denial of
reh'g (Aung. 13, 1999)
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affirmative misrepresentation’ [citations omitted] . . . . In some but not all circumstances, an
independent duty to disclose is required; active concealment may exist where a party ‘[w]hile
under no duty to speak, nevertheless does so, but does not speak honestly or makes
misleading statements or suppresses facts which materially qualify those stated.” [Fn.
omitted.]); Lovejoy v. AT&T Corp. (2001) 92 Cal. App.4th 85, 97 [111 Cal.Rptr.2d 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).

E. Application of Ethical Considerations

Your Honor, this section is the part that makes me sound like a conspiracy nut. Below I
describe facts and provide documentation that can be independently verified. I respectfully
request that, notwithstanding how outlandish my claims are, you please consider that maybe, just
maybe, they are true and that numerous officers of the court have engaged in unethical behavior.

Attorney Gina Austin. First, Austin undisputedly knows that the Receipt is not the final
agreement for my Property as she is the attorney that, after November 2, 2016, was drafting
various versions of the purchase agreement for my property. She is named numerous times in
emails and texts between myself and Geraci. (See Exhibit 4.)

On March 6, 2017, Geraci texted me “Gina Austin is there she has a red jacket on it you
want to have a conversation with her.” (See Exhibit 9; all of the text messages between Geraci
and myself including the quoted one above, all of which also make clear that Geraci was
stringing me along and make numerous drafts to contracts for the purchase of my property afier
November 2016.) Austin was the headnote speaker at a local cannabis event on that day. I was
unable to make the event, but my Investor Mr. Hurtado was and he spoke with Austin briefly,
letting her know that I would not be attending. (See Exhibit 2; Declaration of Joe Hurtado,
Paragraph 4.)

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

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

-19-

DARRYL COTTON’S VERIFIED OPPOSITION TO MOTIONS TO COMPEL




Case 3:

oo ~3 N

o

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

%

0-cv-00656-JO-DEB Document 45 Filed 10/13/22 PagelD.2137 Page 86 of 504

to bring to your attention the Confirmation Email.

Based on the ethics language above, it appears to me that Gina Austin has violated
numerous ethical duties by bringing and maintaining this action against me when she knows it is
completely founded on a lie.

Attorney Michael Weinstein. First, I have an email from myself to Mr. Weinstein that [
will not attach here because I do not want this pleading stricken from the record because of
Litigation Privilege discussed in the ethics opinions cited above. But, I will bring copies with me
to Court on January 25", 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 will not assume that Geraci told Weinstein about the draft purchase agreements
that Austin was working on. Assuming it can be argued that Weinstein was not aware of the
concept of promissory estoppel at the onset of this litigation and that he believed the SOF and the
PER would prevent the Confirmation email, thus providing probable cause for this suit, no later
than when this Court denied Geraci’s demurrer, Weinstein knew this case had no probable cause
and that maintaining it was simply a vexatious tactic to fraudulently acquire my Property.

Third, at the TRO Motion hearing, for the same reasoning put forth above, Weinstein was
obligated to inform this Court about Mr. Demian’s negligence and provide the Confirmation
Email.

Fourth, after the oral hearing in front of your honor on January 18, 2018, Mr. Weinstein
approached me to discuss access to the Property for soil samples to continue the CUP application
and to discuss a possible settlement of this action regarding the Property and the CUP
application. I am not clear what he means, Mr. Weinstein has had the Third-Party Purchase
Agreement for since early in this litigation and it has been discussed. He knows I was forced to
unconditionally sell my interest in the Property on April 15, 2017, to pay off debts and continue
financing this litigation. See Exhibit 5 (“Seller hereby transfers and sells to Buyer, with all the

associated rights and liabilities, his ownership, rights and interests in the property and the
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associated CUP application pending before the City of San Diego for $500,000.”) As that
agreement makes clear, the condition precedent for closing is the successful resolution of this
lawsuit. I am assuming that Mr. Weinstein wants me to engage in some kind of legal
machinations by which I can void my agreement with the Third-Party Buyer so I can transfer the
Property to Geraci. Even if there were some legal mechanism that would allow that (and it does
not appear to me that is should be allowed in any circumstance as it would violate the implied
covenant of good faith and fair dealing in every contract), I would not do so. Even if lawful, it is
not ethical and it would make me just as bad as Geraci — the very idea of which is nauseating,

Attorney David Demian. First, Mr. Demian started off his representation on fraudulent
grounds. My Investor, Mr. Hurtado negotiated a monthly $10,000 a month payment with him for
his services. It was expressly discussed and negotiated that we would speedily and quickly
resolve my legal matters as quickly as possible and that the $10,000 would not be a limitation.
However, when he sent me the retainer agreement, it did not contain the $10,000 monthly
financing concept. Mr. Hurtado spoke with Mr. Adam Witt, Mr. Demian’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, they proposed, and I am sure that they
never would have anticipated that they would find themselves in this position, that execute the
retainer agreement and that I note in the cover email our $10,000. I am assuming that they filed
the retainer agreement with their firm Mr. Demian did not record the email reflecting our
$10,000 a month agreement. At that point, the reasoning that they provided made sense, that so
long as $10,000 was paid, that they would continue their services. I understand that businesses
carry balances with vendors and clients. However, what is now apparent, is that Mr. Demian did
not intend to fully represent me as he promised. He was intending to only do up to $10,000 a

month of work. Either that, or he intended to fraud his partners. I do not know the words, but one
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way or another, he was defrauding me 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
defense of promissory estoppel as articulated by the Supreme Court case of Monarco. Rather, it
was Mr. Hurtado, who attended the oral arguments for the hearing, that felt that something had to
be wrong. Mr. Hurtado did some “Googling” emailed Mr. Demian and approximately 2 weeks
after the demurrer hearing emailed Mr. Demian about the concept of promissory estoppel and the
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, [ 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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1 : : .
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 of my appeal. How is it that a criminal
5
defense attorney within two days of hearing the facts of my 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 will contradict the Confirmation Email.) In other words, this provides
10
additional support that Mr. Demian was negligent and/or purposefully fraudulent in his actions
11
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
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
21 more apt to invite derision than concern... [y]et, when conspiracy is understood simply as
79 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
23 bureaucratic consensus, which necessarily involves the joint actions of multiple parties.
By its nature then governmental decision-making that goes awry is often amenable to
24 characterization as a “conspiracy.” Most practitioners recognize that federal law
piracy p _
25 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.!’ The
28 13 See County of San Diego v. San Diego NORML, 165 Cal. App. 4" 798, 81 in which two California counties (San
Diego and San Bernardino challenged the California Compassionate Use Act (Proposition 215) and subsequent
4.
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create a false record of what took place in order to limit his liability. However, I respectfully
submit to this Court, now that you have reviewed the Confirmation Email and the Monarco case,
it is simply not credible to believe the City attorney told him his oral argument was “excellent.”
Alternatively, I respectfully request that this Court ask the City attorney on January 25" what she
told him after the oral hearing. I believe this to be incredibly important as Mr. Demian without a
doubt failed his professional obligations by failing to raise the Confirmation Email. He then
failed his ethical obligations by failing to inform the court of his negligence. Lastly, his email
stating that Mr. Hurtado is lying and that his oral argument was “excellent” actually crosses the
line and goes from negligence to, as noted above, deceit. I implore this Court to get to the bottom
of this issue. My retainer agreement with Mr. Demian has an arbitration provision that prevents
me from suing him for legal malpractice. ' Honesty in dealing with the courts is of paramount
importance, and misleading a judge is, regardless of motives, a serious offense.'” (Paine v. State
Bar (1939) 14 Cal.2d 150, 154 [93 P.2d 103], italics added; see also Di Sabatino v. State

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 speedily 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 of which are described and detailed in the Secured
Litigation Investment Agreement). It also appears to me the City’s Development Services
violated my Constitutional due process rights by failing to provide notice to me and continuing
to process the CUP application after explicitly telling me that they would not until they received
a grant deed from me, 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 [ could file a case against the City tomorrow in federal court
pursuant to Section 1983 alleging a conspiracy against me by the City because of my pro-
cannabis political activism. I have no desire to do so. I want to end this endless, soul-crushing
litigation. As described below, I respectfully request this Court’s help.

CONCLUSION

The Supreme Court of California case of Neary v. Regents of University of California has
become my last hope and I have read and re-read this case as it is my only source of strength
right now. Ironically, it is for this reason that [ have requested from this Court a written opinion
regarding what I know are my amateurship attempts at legal formatting, writing and reasoning. If
[ truly am culpable somehow and Geraci is entitled to my Property, I will similarly carry this
Court’s decision with me to prevent me from acting out on my anger against Geraci and
opposing counsel. (Even if T am crazy, Mr. Demian is worthy of contempt under any scenario.)

The opinion and the dissent in Neary discuss the best way to effectuate justice in our
society taking into account the practical realities of the world we all live in. I empathize with

George Neary, the plaintiff is the case, as did the Supreme Court of California, it stated:

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.

=25

DARRYL COTTON’S VERIFIED OPPOSITION TO MOTIONS TO COMPEL




Case 3:2

.

o~ v

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

0-cv-00656-JO-DEB Document 45 ‘Filed 10/13/22 PagelD.2143 Page 92 of 504

His plea is sympathetic: “Neary has spent more than twelve years in an expensive, time-
consuming, emotionally wrenching, and destructively distracting struggle which has
included enough twists, turns, setbacks and victories for a novel. He has finally resolved
that struggle through negotiation and voluntary agreement.” Thwarting the settlement
would frustrate the parties' mutual desire for an immediate end to their now 13- year-old
dispute. The parties have pummeled each other long enough and have staggered fo their
respective corners. We choose fo give them help, not the prospect of further battering.

This statement holds great power for me. The Supreme Court recognized Mr. Neary’s

extraordinary circumstances and the unique situation his case represented to substantive justice.
They recognized his plea as being “sympathetic” and I hope this Court can recognize the

extraordinary circumstances I am in and do the same for me. Neary also states:

In ordinary civil actions such as the one before us, the parties come to court seeking
resolution of a dispute between them. The litigation process they encounter is fraught
with complexities, uncertainties, delays, and risks of many kinds. Different judges and
juries may respond in different ways to the same evidence and argument. Public judicial
proceedings may result in adverse publicity and unwanted disclosure of previously
confidential information. Damage awards (or failure to recover) may cause financial
hardship or ruin. These observations are not original. “More than a century ago, Abraham
Lincoln gave the following advice: 'Discourage litigation. Persuade your neighbors to
compromise wherever you can. Point out to them how the nominal winner is often a real
loser-in fees, expenses, and waste of time.' This was sage advice then and remains so
now.” (Lynch, California Negotiation and Settlement Handbook, supra, p. vii (foreword
by California Supreme Court Chief Justice Malcolm M. Lucas).)'¢

[...] 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 Com. (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' disputes, we provide a
cornerstone for ordered liberty in a democratic society.

The Court of Appeal's concern for the integrity of trial court judgments is flawed in other
respects. First, the notion that such a judgment is a statement of “legal truth” places too
much emphasis on the result of litigation rather than its purpose. “In all civil litigation,
the judicial decree is not the end but the means. At the end of the rainbow lies not a
judgment, but some action {or cessation of action) by the defendant that the judgment
produces-the payment of damages, or some specific performance, or the termination of
some conduct. Redress is sought tArough the court, but ffom the defendant. ... The real
value of the judicial pronouncement-what makes it a proper judicial resolution of a 'case

16 Neary v. Regents of University of California (1992) 3 Cal.4th 273, 280 (10 Cal.Rptr.2d 859,
834 P.2d 119]
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1 or controversy' rather than an advisory opinion-is in the settling of some dispute which
5 affects the behavior of the defendant towards the plaintiff.” (Hewitt v. Helms (1987) 482
U.S. 735,761 [96 L.Ed.2d 654, 661, 107 S.Ct. 2672], original italics.)!’
3
Your Honor, I respectfully submit to you the language above and note that Geraci’s
4
5 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]n ordinary civil actions” and that
7 {| the Courts “resolve[s] real disputes between real people,” this is not an “ordinary” action in

8 || which there is a “real” dispute here. It is a fabricated one. “Redress is sought through the court,

9 || but from the defendant.” This vexatious lawsuit makes a mockery of the very basis of our

10
Judicial system — it is a blatant unlawful attempt by Geraci to acquire my Property from the

11

{3 Court and our judicial system. Geraci knew this case had no merit, but he brought it anyway

13 knowing my financial predicament, of his partial making by failing to provide funds he promised

14 || and that he knew [ was relying on, and filing a lis pendens to prevent me from entering into other
15 ||agreements. Had I not entered into an agreement with Mr. Martin the same day [ had terminated
16 1 the agreement with Geraci, given that Weinstein served me the next day with the Complaint and

17
lis pendens, I would not have been able to legally enter into that agreement and I would have lost

18

everything by now. But for my desperate need for capital at the time, Geraci stringing me along
19
20 (as our email communications make clear) and Weinstein’s legal practice tactics would have

21 |{been successful and I would not be before this Court attempting, however inarticulate, to see

22 ||justice done.

23 Your Honor it is already after 11:00 am and will already late and running to get this

24 printed to submit this pleading to your Court downtown. Please forgive the failings herein.
2 would request a continuance, but I cannot, because it although shames me to say this in a

zj permanent public record, I am compelled to do so - there are people depending on me: I have

28 ||'7 Neary v. Regents of University of California (1992) 3 Cal.4th 273, 281282 [10 Cal Rptr.2d
859, 834 P.2d 119]
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become estranged from my partner, [ 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 /is pendens on the Property. I have absolutely no
funds. I long ago maxed out any and all financial sources of help. Attached hereto as Exhibit 13
are the water and electrical bills that are due, which are scheduled to be turned off tomorrow. I
have already asked for repeated extensions. I do not know whether I will have electricity when I
see you on Thursday. If my father were not the first note holder, I would already not even have a
place to stay (see Exhibit 14; Declaration of Dale L. Cotton, stating “were this a normal business
relationship, I would have foreclosed on this property...”)

Please, in the interest of real, substantive justice, investigate my allegations here. I clearly
understand how outrageous they seem. Please do not do not elevate form over substance and
deny this pleading or the relief you can grant me on procedural, non-substantive grounds. I
implore you to use your power to its fullest extent to grant me whatever relief that you can,
which I do not even know what it is, so I cannot ask for it. I understand that you must vet my
allegations herein as to Gina Austin and Micahel Weinstein. But, as to Mr. Demian, he is clearly
culpable for failing to raise the Confirmation Email at the oral hearing, for failing to let you
know that he did so in the aftermath, and, 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.

“Violation of 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.

(Sheldon Appel Co. v. Albert & Oliker (1989) 47 Cal.3d 863, 873-874 [254 Cal.Rptr. 336,

765 P.2d 498].) (3¢c) 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 plaintiff and her attorney in time and money. We
therefore remand this matter to the trial court to consider, and, if appropriate, award

-28-
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sanctions against defendants and/or their attorneys and in favor of plaintiff.”!3

“[1]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; Walker v. Superior Court (1991) 53 Cal.3d 257, 266-267 [279 Cal.Rptr. 576, 807 P.2d
418]; Keeler v. Superior Court (1956) 46 Cal.2d 596, 600 [297 P.2d 967].) To the same effect,
Code of Civil Procedure section 128, subdivision (a)(8) authorizes every court ‘[t]o amend and
control its process and orders so as to make them conform to law and justice.’ This provision is
consistent with and codifies the courts' traditional and inherent judicial power to do whatever is
necessary and appropriate, in the absence of controlling legislation, to ensure the prompt, fair,
and orderly administration of justice.”'? (Neary v. Regents of University of California (1992) 3
Cal.4th 273, 276-277.)

Your Honor, [ 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.
At the Court hearing this Thursday, unless Austin desires to perjure herself, you can ask her if
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
here. In Ross v. Figueroa (2006) 139 Cal. App.4th 856; 43 Cal. Rptr. 3d 289, the Court of Appeal
[explicitly recognized the necessity and approved active judicial behavior in providing

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

'® Datig v. Dove Books, Inc. (1999) 73 Cal. App.4th 964, 982-983 [87 Cal Rptr.2d 719], as

modified on denial of reh'g (Aug. 13, 1999)
19

29-

DARRYL COTTON’S VERIFIED OPPOSITION TO MOTIONS TO COMPEL




Case 3:1

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

0-cv-00656-JO-DEB Document 45 Filed 10/13/22 PagelD.2147 Page 96 of 504

litigants to know each of the procedural steps, to raise objections, to ask all the relevant questions
of witnesses, and to otherwise protect their due process rights.”

Lastly, I sincerely believe that this case also represents something larger than myself and
that if the damage and harm caused to me by Geraci and perpetuated and augmented by the acts
of counsel as described above, including their manipulations of this Court, are allowed to pass,
then it will prove that the concern articulated by Justice Kennard in Neary in 1992 has ceased to
be “an already too common perception,” but has in fact become reality and “the quality of justice
a litigant can expect is proportional to the financial means at the litigant's disposal.” Neary v.

Regents of University of California (1992) 3 Cal.4th 273, 287 (emphasis added).

Dated: January 22, 2017

By:
" okt ETron

Verification: I, Darryl Cotton, verify that all
statements herein made that declare actions or
beliefs as to myself are true and correct and I By:
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.

-30-
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I, Joe Hurtado, declare:

1. I'am an individual residing in the County of San Diego and I have personal knowledge of
the facts stated below and, if called as a witness, I could and would testify.

2. Between late 2016 and early 2017, the following sequence of events took place: (i) M.
Darryl Cotton informed me that he sold his property to Mr. Larry Geraci; (ii) Mr. Cotton told me
that he expected Mr. Geraci would breach his agreement; (iii) Mr. Cotton asked that I help him
locate a new buyer for his property; (iv) I brokered a deal between Mr. Cotton and Mr. Richard
Martin for the sale of Mr. Cotton’s property to Mr. Martin.

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
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
speaker. At that event, I introduced myself and, at Mr. Cotton’s request, let her know that he would
not be attending and speaking with her.

5. Throughout the course of the Geraci Litigation, the following sequence of events took place:
(1) Mr. Cotton attempted to represent himself pro se in the Geraci Litigation; (ii) Mr. Cotton chose
to no longer represent himself in the Geraci Litigation and asked that T help him finance and
facilitate his legal representation; (ii1) 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
professional obligations by, inter alia, (a) failing to discover and/or argue to the Court in the Geraci
Litigation the concept of promissory estoppel in response to Mr. Geraci’s demurrer to Mr. Cotton’s
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

proper adjudication of the issues before it; (¢c) when confronted by me, outside the courtroom

DECLARATION OF JOE HURTADO IN SUPPORT OF DARRYL COTTON’S OPPOSITION TO MOTIONS TO
COMPEL
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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
wrongdoing; (d) not informing the Court of his failure to raise said arguments after the TRO
hearing; and (e) terminating his representation of Mr. Cotton by email before even speaking with
Mr. Cotton immediately after the oral hearing on the TRO.

6. I note that after the TRO hearing, I was approximately 5 feet away from Mr. Demian and the
attorney representing the City of San Diego. I expressly heard the attorney for the City of San Diego
say something along the lines of: “the moving papers were great” and that Mr. Demian “should
have won.”

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
has become incredibly more expensive, time consuming and mentally and emotionally challenging
than originally envisioned. And which is hard to describe in words.

8. Notably, the day after the Court declined Mr. Cotton’s motion for reconsideration of his
application for a TRO, thereby confirming that Mr. Cotton was unlikely to prevail in the Geraci
Litigation, I informed him that I would be “cutting my losses” and would cease funding him
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
support. I refused. Mr. Cotton physically assaulted me. I threatened to call the authorities and Mr.
Cotton just sat down and became, for lack of a better expression, neurotic (e.g., speaking to himself,
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

property on Federal Boulevard. His speech was nonsensical. Understanding his situation, I did not

-2
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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. T 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.

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
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 of his dire financial situation, but for the well-being of his

mental and emotional state.

I declare under penalty of pe 'nry/under the laws of the State of California that the foregoing

is true and correct.

Joe Hurtado \)

1/22/2018
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L, Dr. Carolyn Candido, declare:

1. Tam a licensed physician in the State of California.

2. On December 13, 2017, T was contacted by Mr. Joe Hurtado who requested I examine a
friend of his, Mr. Darryl Cotton, who was speaking incoherently. Mr. Hurtado stated he was
concerned that Mr. Cotton may require medical attention but that My. Cotton did not want to
go to the Emergency Room,

3. Itraveled to Mr. Hurtado’s residence and met with Mr. Hurtado and Mr. Cotton.

4. M. Cotton was in a room by himself and initially did not altow me to examine him. After
approximately thirty minutes, Mr. Hurtado spoke with Mr. Cotton who then allowed me to
perform a physical examination.

5. Mr. Cotton had an elevated pulse, was speaking incoherently and exhibited signs of anxiety,
panic and was expressing suicidal thoughts. His language vacillated from being clear to
incoherent. I am unclear as to what he was attempting to express, but from what I could
make out, he was in an emotional state due to matters related to some legal matter regarding
his property.

6. Itis my diagnosis that he was suffering from Acute Stress Disorder and that at that moment
in time represented a danger to himself and others. Because of his express statements
regarding suicide and other expressions of violence as to unidentified third-parties, I
repeatedly requested that Mr. Cotton go to the Emergency Room, which he refused.

7. Icommunicated with Mr. Hurtado my diagnosis and expressed my concern for Mr. Cotion
regarding his statements, to the extent that they were clear, as they reflected an intent to
harm himself and others. It was my recommendation that Mr. Cotton not be by himself.

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

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

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

I declare under penalty of perjury under the laws of the State of California that the foregoing is

true and correct.

A

January 22, 2018

Dr. Carolyn Candido

2
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Exhibit A

Compilation of all email correspondence between Darryl
Cotton and Larry Geraci
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Table of Contents

Format: Sender; Receiver; Date; Time

1.Geraci. Cotton. 10-20-16. 11:42 AM. A-1
2. Geraci. Cotton. 10-24-16. 12:38 PM. A-2

2.1 Attachment A-2.1
3. Geraci. Cotton. 11-2-16. 3:11 PM. A-3
3.1 Attachment A-3.1
4, Geraci. Cotton. 11-2-16. 9:13 PM. A-4
5.Geraci. Cotton. 11-14-16. 10:26 AM. A-5
5.1 Attachment A-5.1
6. Geraci. Cotton. 2-27-17. 8:49 AM. A-6
6.1 Attachment A-6.1
7.Geraci. Cotton. 2-2-17. 8:51 AM. A-7
7.1 Attachment A-7.1
8. Cotton. Geraci. 3-3-17. 8:22 AM. A-8
8.1 Attachment A-8.1
9. Geraci. Cotton. 3-7-17. 12:05 PM. A-6
9.1 Attachment A-9.1
10. Cotton. Geraci. 3-16-17. 8:23 PM. A-10
11. Cotton. Geraci. 3-17-17. 2:15 PM. A-11
12. Geraci. Cotton. 3-18-17. 1:43 PM. A-12
13. Cotton. Geraci. 3-19-17. 9:02 AM. A-13

14. Geraci. Cotton. 3-19-17. 3:11 PM. A-14
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15. Cotton. Geraci. 3-19-17. 6:47 PM. A-15
16. Cotton. Geraci. 3-21-17. 3:18 PM. A-16
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Subject: Automatic reply: test mail

From: Larry Geraci <Larry@tfcsd.net>

To: darryl@dalbercia.us

Date: Thursday, October 20, 2016 10:42:49 AM GMT-08:00

Thank you for your email...

| will be out of the office until Wednesday, October 26th, 2016, If you should need immediate assistance, please contact Becky akt:
becky@tfcsd.net. You may also contact the office as well.

Thank vou.

1/1
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Subject: Drawing

From: Larry Geraci <Larry@tfcsd.net>

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

Date: Monday, October 24, 2016 11:38:28 AM GMT-08:00

Best Regards,

Larry E. Geraci, EA

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

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900

Circular 230 Disclaimer:

IRS ragulations require us to advise you that, unless otherwise specifically noled, any federal tax advice in this communicalion (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 penaities; furthermore, this communication
was not intended or written 1o support the promotion or marketing of any of the ransactions 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 al (B58)576-1040 and return this to us or destray it immediately. if you are
In possession of this confidential information, and you are not the intended recipiert, you are hereby natified that any unauthorized disclosure, copying, distribution or
disseminalion of the contents hereof is strictly prohihited. Please notify the sender of this facsimile immediately and arrange for the return ar destruction of this fagsimile and all
atlachments.

From: darryl@dalbercia.us [mailto:darryl@dalbercia.us] On Behalf Of Darryl Cotton
Sent: Monday, October 24, 2016 12:37 PM

To: Larry Geraci <Larry@tfcsd.net>

Subject: Test Send

Darry| Cotton, President

darryi@inda-gro.com
www.inda-gro.com
Ph: 877.452.2244
Cell: £19.954.4447
Skype: dc.dalbercia

6176 Federal Blvd.,
San Diego, CA. 92114
USA

NOQTICE: 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 recgived this communication in error, please notify Inda-Gro immediately by telephone at 61.9.266.4004,

1/3
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Case 3:20-cv-00656-JO-DEB Document 45 Filed 10/13/22 PagelD.2166 Page 115 of 504

Subject: Agreement

From: Larry Geraci <Larry@tfcsd.net>

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

Date: Wednesday, November 2, 2016 2:11;51 PM GMT-08:00

Best Regards,

Larry E. Geraci, EA

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

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900

Circular 230 Disclaimer:

IRS regulations require us to advise you that, uniess otherwise specifically noted, any federal tax advice in this communication (including any attachmenls, enclosuras, or other
accornpanying materials) was not intended or written to be used, and it cannat be usad, by any laxpayer for the purpose of aveiding penallies; furthermore, this communication
was not intended or written tc support the promotion or markating of any of the ransactions or matters it addresses. This email is considered a confidential communication and
is intended for the person or firm identified above. If you have recelved this in error, please contact us al (858)576-1040 and return this to us or destroy it immediately. If you are
in possession of this confidential informaltion, and you are not the intended recipient, you are hereby notified that any unauthorized disclosure, copying, distribution or
dissemination of the contents hereof is sirictly prohibited. Please notify the sender of this facsimile immediately and arrange for the return or desiruction of this facsimile and ail

attachrnents.
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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 hot enter
into any other contacts an this praperty.

¢

bggy  frlmm— .
l// ! 7z )
Largy Geraci rryl Cotton
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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 Californi .
County of %aﬂ Dlét\rl) )

On l}‘[)]g bt ¢ QF aﬂl!a before me, &5&!@ 4 N\f W / ‘}\(041{(\,/ ﬂ,{ul
(insert name and title of the officer) /

personally appeared bm./\/l CDHDYW and  Lariy  Gevao ,

who proved to me on the basis of satisfactory 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.

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

JESSICA NEWELL
Commission # 2002538
Notary Publlc - California %

$an Diego County 2

; it My Comm. Expires Jan 27, 2017 E

WITNESS my hand and official seal.

33
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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.

<

tegy flmm
L7 ﬁ? 4 -
Laréy Geraci rryl Cotton
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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 Californi .
County of %d(l blék'}!) )

On Nf)l}»ém\/}i/ '); 2Dz before me, 3@5&@& N\" w 7\(041‘{\}/ @Juli

(insert name and title of the officer)

personally appeared bﬁ V/\ I C()H()Y\ and _Larty  Syvao .

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/shefthey executed the same in
hisfher/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.

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

JESSICA NEWELL
Commission # 2002598

WITNESS my hand and official seal. Natary Public - California 2
. b

13
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Subject: Re: Agreement

From: Larry Geraci <Larry@tfcsd.net>

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

Date: Wednesday, November 2, 2016 8:13:54 PM GMT-08:00

No no problem at all
Sent from my iPhone

On Nov 2, 2016, at 6:55 PM, Darryl Cotton <darryl@inda-gro.com> wrote:

Hi Larry,

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

Regards.

Darryl Cotton, President

o

darrvi®@inda-gro.com
www.inda-gro.com
Ph: 877.452,2244
Cell: 619.954.4447
Skype: dc.dalbercia

6176 Federal Blvd.

San Diego, CA. 92114

USA

NOTICE: The information contained in the above message is confidential information solely for the use of the intended recipient. If the
reader of this message is not the intended recipient, the reader is notified that any use, dissemination, distribution or copying of this

communication is strictly prohibited. If you have received this communication in error, please notify Inda-Gro immediateiy by telephone at
619.266.4004,

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

i

Best Regards,
| 1/72
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Larry E. Geraci, EA

i

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

Web: Larrvgeraci.com
‘Bus: 858.576.1040
Fax: 858.630.3900

Circutar 230 Disclaimer:

' IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communicalion (inciuding any aftachments,
¢ enclosures, or olher accompanying malerials) was not intended or wrilten to be used, and it cannot be used, by any taxpayer for the purpose of avoiding
! penalties; furthermere, this communication was not intended or written to support the promotion or marketing of any of the lransactions or matters it
addresses. This emaii is considered a confidential communication and is intended for the persen or firm identified above, If you have received this in error,
please contact us ot (858)576-1040 and return ihis o us or destroy il immediataly, If you are in possession of this confidential informalion, and you ara nol
the intended recipient, you are hereby nofified that any unauthorized disclosure, copying, distribution or disseminalion of the contants herecf is strictly
prohibited. Please notify the sender of this facsimile immediately and arrange for the return or destruction of this facsimile and all attachments.

2/92
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Subject: Federal Blvd need sig ASAP

From: Larry Geraci <Larry@tfcsd.net>

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

Date: Monday, November 14, 2016 10:26:09 AM GMT-08:00

Hi Darryl,
Can you sign and email back to me asap?

Best Regards,

Larry E. Geraci, EA

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

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900

Circular 230 Disclaimer:

RS ragulalions reguire us lo advise you that, unless otherwise specifically noled, any federal tax advice in this communicalion {including any atlachments, enclosures, or other
accompanying materials} was not intended or written to be used, and it cannot be used, by any taxpayer far the purpose of avoiding penalties; furthermore, this communication
was not inlended or wrilten o support the promotion or marketing of any of the transactions or malters it addresses, This email is considered a confidential communication and
is intended for the person or firm identified above. If you have received this in error, please contact us at (858)576-1040 and return this to us or destroy it immediately. If you are
in possessions of this confidential information, and you are nof the intended recipient, you are hereby nolified fhat any unauthorized disclosure, copying, distribution or
dissemination of the conlents hereof is strictly prohibited. Please riolify the sender of this facsimile immediately and arrange for the relurn or destruction of this facsimile and all

attachments.

1/2
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Authorization to view and copy Building Records from the County of San Diego Tax Assessor

I, Darryl Cotton, owner of the property located at 6176 Federal Blvd, San Diego, CA (APN 543-020-02-00)
authorize 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



Case 3:20-cv-00656-JO-DEB Document 45 Filed 10/13/22 PagelD.2177 Page 126 of 504

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

l, Darryl Cotton, awner 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 Diege Tax Assessor Building Records.

Signature

Date

2/2
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Subject: Federal Blvd Property

From: Larry Geraci <Larry@tfcsd.net>

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

Date: Monday, February 27, 2017 8:49:16 AM GMT-08:00

Hi Daryl,

Attached is the draft purchase of the property for 400k, The additional contract for
the 400k should be in today and 1 will forward it to you as well.

Best Regards,

Larry E. Geraci, EA

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

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900

Circular 230 Disclaimer:

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication {including any altachmenits, enclosures, or other
accompanying materiais) was nol intended or written fo be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermere, his communication
was not intended or wrilten to support the promotion or marketing of any of the transactions or matters it addresses. This email is considered a confidential communication and
i intended for the person or firm identified above, If you have received this in error, please cortact us at (858)576-1040 and relurn this to us or destroy it immediately. If you are
in pessession of this confidential information, and you are nct the intended recipienl, you are hereby nolified that any unauthorized disclosure, copying, distribution or
dissemination of the contents hereof is strictly prohibited. Please notify the sender of this facsimile immedialely and arrange for the return or destruction of this facsimile and alt

atlachmentls.

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 day of , 2017, by and between
DARRYL COTTON, an individual resident of San Diego, CA (“Seller”), and 6176 FEDERAL
BLVD TRUST dated , 2017, or its assignee (“Buyer”).

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

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

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

b. “Date of Agreement”: The latest date of execution of the Seller or the

Buyer, as indicated on the signature page.

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

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

e. “Escrow Agent”: The Escrow Agent is: [NAME]
f. “Title Company”: The Title Company is: [NAME]

-4 “Title Approval Date”: The Title Approval Date shall be twenty (20) days
following Buyer's receipt of a Preliminary Title Report and all underlying documents,

h. “Closing”, “Closing Date” and “Close of Escrow”: These terms are used
interchangeably in this Agreement. The closing shall occur on or at 5:00 p.m., California time, on
the date fifteen (15) days from the date Buyer or its designated assign is approved by the city of San
Diego for a conditional use permit to distribute medical marijuana from the Real Property (“CUP™).
Notwithstanding the foregoing, in no event shall Closing occur later than March 1, 2018, unless

mutually agreed by the parties,

1. “Notices” will be sent as follows to:
Buyer: 6176 Federal Blvd, Trust
6176 Federal Bivd.
1

6176 Federal Blvd. Purchase Agreement
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Case 3:20-cv-00656-JO-DEB Document 45 Filed 10/13/22 PagelD.2180 Page 129 of 504

San Diego, California 92114
Atta:

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
Atin:
Fax No.:
Phone No.:

Escrow Agent: [NAME]
[ADDRESS]

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

a. The Real Property and all of Seller's interest in all buildings, improvements,
facilities, fixtures and paving thereon or associated therewith (collectively, the “Improvements™),
together with all easements, hereditaments and appurtenances thereto, subject only to the Permitted
Exceptions in accordance with Section 5.b;

b. All other right, title and interest of Seller constituting part and parcel of the
Property (hereinafter defined), including, but not limited to, all lease rights, agreements, easements,
licenses, permits, tract maps, subdivision/condominium filings and approvals, air rights, sewer
agreements, water line agreements, utility agreements, water rights, oil, gas and mineral rights, all
licenses and permits related to the Property, and all plans, drawings, engineering studies located
within, used in connection with, or related to the Property, if any in Seller’s possession (collectively,
the “Intangibles™). (Reference herein to the “Property” shall include the Real Property,
Improvements, and Intangibles).

3. PURCHASE PRICE AND PAYMENT: DEPOSIT. The Purchase Price will
be paid as follows:

a. Deposit. There shall be no Deposit required. It is acknowledged and agreed
that Buyer has provided Seller alternative consideration in lieu of the Deposit.

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

2

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

4. ESCROW,

a. Execution of Form Bscrow 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 hercof and approved by Seller
and Buyer and not exculpate Escrow Agent from acts of negligence and/or willful misconduct, inure
to the benefit of Escrow Agent. Said standard form escrow instructions shall be executed by Buyer
and Seller and returned to Escrow Agent within three (3) business days from the date same are
received from Escrow Agent. To the extent that Escrow Agent's standard-form escrow agreement is
inconsistent with the terms hereof, the terms of this Agreement shall control. Should either party fail
to return the standard form escrow instructions to Escrow Agent in a timely manner, such failure
shall not constitute a material breach of this Agreement.

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

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

5. TITLE MATTERS.

a. Preliminary Title Report/Review of Title. As soon as practicable, but in no

event later than five (5) business days after the Date of Agreement, Escrow Agent shall have
delivered or shall cause to be delivered to Buyer a Preliminary Title Report issued by Title
Company covering the Property (the “Preliminary Title Report™), together with true copies of all
documents evidencing matters of record shown as exceptions to title thereon. Buyer shall have the
right to object to any exceptions contained in the Preliminary Title Report and thereby disapprove
the condition of title by giving written notice to Seller on or before the Title Approval Date as
defined in Section 1. Any such disapproval shall specify with particularity the defects Buyer
disapproves. Buyer's failure to timely disapprove in writing shall be deemed an approval of all
exceptions. If Buyer disapproves of any matter affecting title, Seller shall have the option to elect to
(i) cure or remove any one or more of such exceptions by notifying Buyer within five (5) business
days from Seller's receipt of Buyer's disapproval, or (ii) terminate this Agreement, in which event
Buyer shall receive a refund of its Deposit and all accrued interest, and the parties shall have no
3

6176 Federal Blvd. Purchase Agreement

4/ 21



Case 3:20-cv-00656-JO-DEB Document 45 Filed 10/13/22 PagelD.2182 Page 131 of 504

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

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

€)) 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;

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

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

Notwithstanding the foregoing or anything else to the confrary, Seller shall
be obligated, regardless of whether Buyer objects to any such item or exception, to remove or cause
to be removed on or before Closing, any and all mortgages, deeds of trust or similar liens securing
the repayment of money affecting title to the Property, mechanic's liens, materialmen's liens,
judgment liens, liens for delinquent taxes and/or any other liens or security interests (“Mandatory
Cure Items”).

c. Title Policy. The Title Policy shall be an ALTA Standard Owners Policy
with liability in the amount of the Purchase Price, showing fee title to the Property as vested in
Buyer, subject only to the Permitted Exceptions. At Buyer's election, the Title Policy to be
delivered to Buyer shall be an ALTA Extended Owners Policy, provided that the issuance of said
ALTA Policy does not delay the Close of Escrow. The issuance by Title Company of the standard
Title Policy in favor of Buyer, insuring fee title to the Property to Buyer in the amount of the
Purchase Price, subject only to the Permitted Exceptions, shall be conclusive evidence that Seller
has complied with any obligation, express or implied, to convey good and marketable title to the
Property to Buyer.

d. Title and Survey Costs. The cost of the standard portion of the premium for
the Title Policy shall be paid by the Seller. Buyer shall pay for the survey, if necessary, and the
premium for the ALTA portion of the Title Policy and all endorsements requested by Buyer.
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6. SELLER'S DELIVERY OF SPECIFIED DOCUMENTS. Seller has provided to
Buyer those necessary documents and materials respecting the Property identified on Exhibit “B”,
attached hereto and made a part hereof (“Property Information”). The Property Information
shall include, inter alia, all disclosures from Seller regarding the Property required by California and
federal law,

7. DUE DILIGENCE. Buyer shall have through the last day of the Due Diligence
Period, as defined in Section I, in which to examine, inspect, and investigate the Property
Information, the Property and any other relating to the Property or its use and or Compliance with
any applicable zoning ordinances, regulations, licensing or permitting affecting its use or Buyer’s
intention use and, in Buyers sole discretion) and, in Buyer's sole and absolute judgment and
discretion, to determine whether the Property is acceptable to Buyer in its present condition and to
obtain all necessary internal approvals. Notwithstanding anything to the contrary in this Agreement,
Buyer may terminate this Agreement by giving notice of termination (a “Due Diligence
Termination Notice”) 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 freat, all information obtained by Buyer pursuant to the terms of this Agreement as
strictly confidential except for such information which Buyer is required to disclose to its
consultants, attorneys, lenders and transferees.

b. Buyer agrees to keep the Property free and clear of all mechanics' and
materialmen's liens or other liens arising out of any of its activities or those of its representatives,
agents or contractors. Buyer shall indemnify, defend (through legal counsel reasonably acceptable
to Seller), and hold Seller, and the Property, harmless from all damage, loss or liability, including
without limitation attorneys' fees and costs of court, mechanics' liens or claims, or claims or
assertions thereof arising out of or in connection with the entry onto, or occupation of the Property
by Buyer, its agents, employees and contractors and subcontractors. This indemnity shall survive
the sale of the Property pursuant to the terms of this Agreement or, if such sale is not consummated,
the termination of this Agreement. After each such inspection or investigation of the Property,
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Buyer agrees to immediately restore the Property or cause the Property to be restored to its
condition before each such inspection or investigation look place, at Buyer's sole expense.

9. COVENANTS OF SELLER. During the period from the Date of Agreement until
the earlier of termination of the Agreement or the Close of Escrow, Seller agrees to the following:

a. Seller shall not permit or suffer to exist any new encumbrance, charge or lien
or allow any easements affecting all or any portion of the Property to be placed or claimed upon the
Property unless such encumbrance, charge, lien or easement has been approved in writing by Buyer
or unless such monetary encumbrance, charge or lien will be removed by Seller prior to the Close of
Escrow.

b. Seller shall not execute or amend, modify, renew, extend or terminate any
contract without the prior written consent of Buyer, which consent shall not be unreasonably
withheld. If Buyer fails to provide Seller with notice of its consent or refusal to consent, Buyer shall
be deemed to have approved such contract or modification, except that no contract entered into by
Seller shall be for a period longer than thirty (30) days and shall be terminable by the giving of a
thirty (30) day notice.

c. Seller shall notify Buyer of any new matter that it obtains actual knowledge
of affecting title in any manner, which was not previously disclosed to Buyer by the Title Report.
Buyer shall notify Seller within five (5) business days of receipt of notice of its acceptance or
rejection of such new matter. If Buyer rejects such matter, Seller shall notify Buyer within five (5)
business days whether it will cure such matter, If Seller does not elect to cure such matter within
such period, Buyer may terminate this Agreement or waive its prior disapproval within three (3)
business days.

10. REPRESENTATIONS OF SELLER.

a. Seller represents and warrants to Buyer that;
(1) The execution and delivery by Seller of, and Seller's performance
under, this Agreement are within Seller's powers and have been duly authorized by all requisite

action.

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

€)] Performance of this Agreement by Seller will not result in a breach
of, or constitute any default under any agreement or instrument to which Seller is a party, which
breach or default will adversely affect Seller's ability to perform its obligations under this
Agreement.
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(4) To Seller's knowledge, without duty of inquiry, the Property is not
presently the subject of any condemnation or similar proceeding, and to Seller's knowledge, no such
condemnation or similar proceeding is currently threatened or pending.

(5) To Seller's knowledge, there are no management, service, supply or
maintenance contracts affecting the Property which shall affect the Property on or following the
Close of Escrow except as set forth in Exhibit “C” attached hereto and made a part hereof.

(6) Seller is not a *“foreign person” within the meaning of Section 1445
of the Internal Revenue Code of 1986 (.., 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 ). -

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

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

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

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

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

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

11, REPRESENTATIONS AND WARRANTIES BY BUYER.

a. Buyer represents and warrants to Seller that;

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

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

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

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

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

12. DAMAGE. Risk of loss up to and including the Closing Date shall be borne by

Seller. Seller shall immediately notify Buyer in writing of the extent of any damage to the Property.

In the event of any material damage to or destruction of the Property or any portion thereof, Buyer
)
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may, at its option, by notice to Seller given within ten (10) days after Buyer is notified of such
damage or destruction (and if necessary the Closing Date shall be extended to give Buyer the full
ten (10) day period to make such election): (i) terminate this Agreement and the Eamest Money
shall be immediately returned to Buyer or (ii) proceed under this Agreement, receive any insurance
proceeds (including any rent loss insurance applicable to any period on and after the Closing Date)
due Seller as a result of such damage or destruction and assume responsibility for such repair, and
Buyer shall receive a credit at Closing for any deductible, uninsured or coinsured amount under said
insurance policies. If Buyer elects (ii) above, Seller will cooperate with Buyer after the Closing to
assist Buyer in obtaining the insurance proceeds from Seller's insurers. If the Property is not
materially damaged, then Buyer shall not have the right to terminate this Agreement, but Seller shall
at its cost repair the damage before the Closing in a manner reasonably satisfactory to Buyer or if
repairs cannot be completed before the Closing, credit Buyer at Closing for the reasonable cost to
complete the repair. “Material damage” and “Materially damaged” means damage reasonably
exceeding ten percent (10%) of the Purchase Price to repair or that entitles a tenant to terminate its
Lease.

13, CONDEMNATION. Seller shall immediately notify Buyer of any proceedings in
eminent domain that are contemplated, threatened or instituted by anybody having the power of
eminent domain over Property. Within ten (10) days after Buyer receives written notice from Seller
of proceedings in eminent domain that are contemplated, threatened or instituted by anybody having
the power of eminent domain, and if necessary the Closing Date shall be extended to give Buyer the
full ten (10) day period to make such election, Buyer may: (i) terminate this Agreement and the
Earnest Money shall be immediately returned to Buyer; or (ii) proceed under this Agreement, in
which event Seller shall, at the Closing, assign to Buyer its entire right, title and interest in and to
any condemnation award related to the Real Property, and Buyer shall have the sole right during the
pendency of this Agreement to negotiate and otherwise deal with the condemning authority in
respect of such matter. Buyer shall not have any right or claim to monies relating to Sellers loss of
Income prior to closing.

14. CLOSING

a. Closing Date. The consummation of the transaction contemplated herein
(“Closing”) shall occur on or before the Closing Date set forth in Section 1. Closing shall occur
through Escrow with the Escrow Agent. Unless otherwise stated herein, all funds shall be deposited
into and held by Escrow Agent. Upon satisfaction or completion of all closing conditions and
deliveries, the parties shall direct the Escrow Agent to immediately record and deliver the closing
documents to the appropriate parties and make disbursements according to the closing statement
executed by Seller and Buyer. The Escrow Agent shall agree in writing with Buyer that (1)
recordation of the Deed constitutes its representation that it is holding the closing documents,
closing funds and closing statements and is prepared and irrevocably committed to disburse the
closing funds in accordance with the closing statements and (2) release of funds to the Seller shall
irrevocably commit it to issue the Title Policy in accordance with this Agreement.

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

(14)  Assignment of Intangible Property. Such assignments and other
documents and certificates as Buyer may reasonably require in order to fully and completely
transfer and assign to Buyer all of Seller's right, title, and interest, in and to the Intangibles, all
documents and contracts related thereto, Leases, and any other permits, rights applicable to the
Property, and any other documents and/or materials applicable to the Property, if any. Such
assignment or similar document shall include an indemnity by Buyer to Seller for all matters
relating to the assigned rights, and benefits following the Closing Date.

3) Assignment and Assumption of Contracts. An assignment and

assumption of Leases from Seller to Buyer of landlord's interest in the Leases.

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

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

c. Buyer's Deliveries in Escrow. On or prior to the Closing Date, Buyer shall
deliver in escrow to the Escrow Agent the following:

€] Purchase Price. The Purchase Price, less the Deposits, plus or minus
applicable prorations, deposited by Buyer with the Escrow Agent in immediate funds wired or
deposited for credit into the Escrow Agent's escrow account.

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

3) Authority. Evidence of existence, organization, and authority of
Buyer and the authority of the person executing documents on behalf of Buyer reasonably required
by the Title Company.

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

d. Closing Statements. Seller and Buyer shall each execute and deposit the
closing statement, such fransfer 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(¢) of the
Code and the regulations promulgated thereunder and agree to execute such documentation as is
reasonably necessary to effectuate such designation.
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e. Title Policy. The Escrow Agent shall deliver to Buyer the Title Policy
required hereby.

f. Possession. Seller shall deliver possession of the Property to Buyer at the
Closing subject to the Permitted Exceptions, and shall deliver to Buyer all keys, security codes and
other information necessary for Buyer to assume possession,

g. Transfer of Title. The acceptance of transfer of title to the Property by Buyer
shall be deemed to be full performance and discharge of any and all obligations on the part of Setler
to be performed pursuant to the provisions of this Agreement, except where such agreements and
obligations are specifically stated to survive the transfer of title.

15. COSTS, EXPENSES AND PRORATIONS.

a. Seller Will Pay. At the Closing, Seller shall be charged the following:
(1) All premiums for an ALTA Standard Coverage Title Policy;
(2} One-half of all escrow fees and costs;
3) Seller's share of prorations; and
4 One-half of all transfer taxes.
b. Buyer Will Pay. At the Closing, Buyer shall pay:
(1)  All document recording charges;
(2) One-half of all escrow fees and costs;

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

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

(1)  Taxes. All non-delinquent real estate taxes and assessments on the
Property will be prorated as of the Closing Date based on the actual current tax bill. If the Closing
Date takes place before the real estate taxes are fixed for the tax year in which the Closing Date
occurs, the apportionment of real estate taxes will be made on the basis of the real estate taxes for
the immediately preceding tax year applied to the latest assessed valuation. All delinquent taxes and
all delinquent assessments, if any, on the Property will be paid at the Closing Date from funds
accruing to Seller. All supplemental taxes billed after the Closing Date for periods prior to the
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Closing Date will be paid promptly by Seller. Any tax refunds received by Buyer which are
allocable to the period prior to Closing will be paid by Buyer to Seller.

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

Property.

16. CLOSING DELIVERIES,

a. Disbursements And Other Actions by Escrow Agent. At the Closing,
Escrow Agent will promptly undertake all of the following:

¢} Funds. Disburse all funds deposited with Escrow Agent by Buyer in
payment of the Purchase Price for the Property as follows:

(2) Deliver to Seller the Purchase Price, less the amount of all items,
costs and prorations chargeable to the account of Seller; and

(b) Disburse the remaining balance, if any, of the funds deposited by
Buyer to Buyer, less amounts chargeable to Buyer.

(2) Recording. Cause the Special Warranty Deed (with documentary
transfer tax information to be affixed after recording) to be recorded with the San Diego County
Recorder and obtain conformed copies thereof for distribution to Buyer and Seller.

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

4) Delivery of Documents to Buyer or Seller. Deliver to Buyer the any
documents (or copies thereof) deposited into escrow by Seller. Deliver to Seller any other
documents (or copies thereof) deposited into Escrow by Buyer.

17.  DEFAULT AND REMEDIES

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

(1) Terminate this Agreement and neither party shall have any further
rights or obligations hereunder, except for the obligations of the parties which are expressly
intended to survive such termination; or

(2)  Bring an action against Seller to seek specific performance of Seller's
obligations hereunder.
12
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b. Buyer's Default - Liguidated Damages. IF BUYER FAILS TO TIMELY
COMPLETE THE PURCHASE OF THE PROPERTY AS PROVIDED IN THIS AGREEMENT
DUE TO ITS DEFAULT, SELLER SHALL BE RELEASED FROM ITS OBLIGATION TO
SELL THE PROPERTY TO BUYER. BUYER AND SELLER HEREBY ACKNOWLEDGE
AND AGREE THAT IT WOULD BE IMPRACTICAL AND/OR EXTREMELY DIFFICULT TO
FIX OR ESTABLISH THE ACTUAL DAMAGE SUSTAINED BY SELLER AS A RESULT OF
SUCH DEFAULT BY BUYER, AND AGREE THAT THE DEPOSITS ARE A REASONABLE
APPROXIMATION THEREOF. ACCORDINGLY, IN THE EVENT THAT BUYER FAILS TO
COMPLETE THE PURCHASE OF THE PROPERTY AS PROVIDED IN THIS AGREEMENT
DUE TO ITS DEFAULT, THE DEPOSIT SHALL CONSTITUTE AND BE DEEMED TO BRE
THE AGREED AND LIQUIDATED DAMAGES OF SELLER, AND SHALL BE SELLER'S
SOLE AND EXCLUSIVE REMEDY. SELLER AGREES TO WAIVE ALL OTHER
REMEDIES AGAINST BUYER WHICH SELLER MIGHT OTHERWISE HAVE AT LAW OR
IN EQUITY BY REASON OF SUCH DEFAULT BY BUYER. THE LIQUIDATED DAMAGES
ARE NOT INTENDED TO BE A FORFEITURE OR PENALTY, BUT ARE INTENDED TO
CONSTITUTE LIQUIDATED DAMAGES TO SELLER.

Seller's Initials Buyer's Initials

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

d. Other Expenses. If this Agreement is terminated due to the default of a
party, then the defaulting party shall pay any fees due to the Escrow Agent for holding the Deposits
and any fees due to the Title Company in connection with issuance of the Preliminary Title report
and other title matters (together, “Escrow Cancellation Charges™). If Escrow fails to close for any
reason, other than a default under this Agreement, Buyer and Seller shall each pay one-half (14) of
any Escrow Cancellation Charges.

18. MISCELLANEQUS.

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

b. Time. Time is of the essence in the performance of each of the parties’

respective obligations contained herein,
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C. Attorneys' Fees. In the event of any action or proceeding brought by either
party against the other under this Agreement, the prevailing party shall be entitled to recover all
costs and expenses including its attorneys’ fees in such action or proceeding in such amount as the
court may adjudge reasonable. The prevailing party shall be determined by the court based upon an
assessment of which party's major arguments made or positions taken in the proceedings could
fairly be said to have prevailed over the other party's major arguments or positions on major
disputed issues in the court's decision. If the party which shall have commenced or instituted the
action, suit or proceeding shall dismiss or discontinue it without the concurrence of the other party,
such other party shall be deemed the prevailing party.

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

€. Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of California.

f. Confidentiality and Return of Documents. Buyer and Seller shall each
maintain as confidential any and all material obtained about the other or, in the case of Buyer, about
the Property or its operations, this Agreement or the transactions contemplated hereby, and shall not
disclose such information to any third party. Except as may be required by law, Buyer will not
divulge any such information to other persons or entities including, without limitation, appraisers,
real estate brokers, or competitors of Seller. Notwithstanding the foregoing, Buyer shall have the
right to disclose information with respect to the Property to its officers, directors, employees,
attorneys, accountants, environmental auditors, engineers, potential lenders, and permitted assignees
under this Agreement and other consultants to the extent necessary for Buyer to evaluate its
acquisition of the Property provided that all such persons are told that such information is
confidential and agree (in writing for any third party engineers, environmental auditors or other
consultants) to keep such information confidential. If Buyer acquires the Property from Seller,
either party shall have the right, subsequent to the Closing of such acquisition, to publicize the
transaction (other than the parties to or the specific economics of the transaction) in whatever
manner it deems appropriate; provided that any press release or other public disclosure regarding
this Agreement or the transactions contemplated herein, and the wording of same, must be approved
in advance by both parties, which approval shall not be unreasonably withheld. The provisions of
this section shall survive the Closing or any termination of this Agreement. In the event the
transaction contemplated by this Agreement does not close as provided herein, upon the request of
Seller, Buyer shall promptly return to Seller alt Property Information and all other documents,
reports and records obtained by Buyer in connection with the investigation of the Property.

g Interpretation of Agreement. The article, section and other headings of this
Agreement are for convenience of reference only and shall not be construed to affect the meaning of
any provision contained herein. Where the context so requires, the use of the singular shall include
the plural and vice versa and the use of the masculine shall include the feminine and the neuter. The
term “person” shall include any individual, partnership, joint venture, corporation, trust,
unincorporated association, any other entity and any government or any department or agency
thereof, whether acting in an individual, fiduciary or other capacity.
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h. Amendments. This Agreement may be amended or modified only by a
written instrument signed by Buyer and Seller.

L Drafts Not an Offer to Enter Into a Legally Binding Contract. The parties

hereto agree that the submission of a draft of this Agreement by one party to another is not intended
by either party to be an offer to enter into a legally binding contract with respect to the purchase and
sale of the Property. The parties shall be legally bound with respect to the purchase and sale of the
Property pursuant to the terms of this Agreement only if and when both Seller and Buyer have fully
cxecuted and delivered to each other a counterpart of this Agreement (or a copy by facsimile
transimission).

J- No Partnership. The relationship of the parties hereto is solely that of Seller
and Buyer with respect to the Property and no joint venture or other partnership exists between the
parties hereto. Neither party has any fiduciary relationship hereunder to the other.

k. No Third Party Beneficiary. The provisions of this Agreement are not
intended to benefit any third parties.

L survival. Except as expressly set forth to the contrary herein, no
representations, warranties, covenants or agreements of Seller contained herein shall survive the
Closing,

m. Invalidity and Waiver. If any portion of this Agreement is held invalid or

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

1. Notices. All notices required or permitted hereunder shall be in writing and
shall be served on the parties at the addresses set forth in Section 1. Any such notices shall be either
(a} sent by overnight delivery using a nationally recognized overnight courier, in which case notice
shall be deemed delivered one business day after deposit with such courier, (b) sent by telefax or
electronic mail, in which case notice shall be deemed delivered upon confirmation of delivery if
sent prior to 5:00 p.m. on a business day (otherwise, the next business day), or (c) sent by personal
delivery, in which case notice shall be deemed delivered upon receipt. A party's address may be
changed by written notice to the other party; provided, however, that no notice of a change of
address shall be effective until actual receipt of such notice. Copies of notices are for informational
purposes only, and a failure to give or receive copies of any notice shall not be deemed a failure to
give notice. Notices given by counsel to the Buyer shall be deemed given by Buyer and notices
given by counsel to the Seller shall be deemed given by Seller.

0. Calculation of Time Periods. Unless otherwise specified, in computing any
period of time described herein, the day of the act or event after which the designated period of time
begins to run is not to be included and the last day of the period so computed is to be included,
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unless such last day is a Saturday, Sunday or legal holiday, in which event the period shall run until
the end of the next day which is neither a Saturday, Sunday, or legal holiday. The last day of any
period of time described herein shall be deemed to end at 5:00 p.m. California time.

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

q. Procedure for Indemnity. The following provisions govem actions for
indemnity under this Agreement. Promptly after receipt by an indemnitee of notice of any claim,
such indemnitee will, if a claim in respect thereof is to be made against the indemnitor, deliver to
the indemnitor written notice thereof and the indemnitor shall have the right to participate in, and, if
the indemnitor agrees in writing that it will be responsible for any costs, expenses, judgments,
damages and losses incurred by the indemnitee with respect to such claim, to assume the defense
thereof with counsel mutually satisfactory to the parties; provided, however, that an indemnitee
shall have the right to retain its own counsel, with the fees and expenses to be paid by the
indemnitor, if the indemnitee reasonably believes that representation of such indemnitee by the
counsel retained by the indemnitor would be inappropriate due to actual or potential differing
interests between such indemnitee and any other party represented by such counsel in such
proceeding. The failure to deliver written notice to the indemnitor within a reasonable time of
notice of any such claim shall relieve such indemnitor of any liability to the indemnitee under this
indemmity only if and to the extent that such failure is prejudicial to its ability to defend such action,
and the omission so to deliver written notice to the indemnitor will not relieve it of any liability that
it may have to any indemnitee other than under this indemnity. If an indemnitee settles a claim
without the prior written consent of the indemnitor, then the indemnitor shall be released from
liability with respect to such claim unless the indemnitor has unreasonably withheld or delayed such
consent,

T. Further Assurances. In addition to the acts and deeds recited herein and
contemplated to be performed, executed and/or delivered by the parties hereto at Closing, Buyer and
Seller each agree to perform, execute and deliver, but without any obligation to incur any additional
liability or expense, on or after the Closing any further deliveries and assurances as may be
reasonably necessary to consummate the transactions contemplated hereby.

. Execution in Counterparts. This Agreement may be executed in any number
of counterparts, each of which shall be deemed to be an original, and all of such counterparts shall
constitute one Agreement. To facilitate execution of this Agreement, the parties may execute and
exchange by telephone facsimile counterparts of the signature pages.

t. Section 1031 Exchange. Either party may consummate the purchase or sale
(as applicable) of the Property as part of a so-called like kind exchange (an “Exchange”) pursuant
to Section 1031 of the Internal Revenue Code of 1986, as amended (the “Code™), provided that: (a)
the Closing shall not be delayed or affected by reason of the Exchange nor shall the consummation
or accomplishment of an Exchange be a condition precedent or condition subsequent to the
exchanging party's obligations under this Agreement; (b) the exchanging party shall effect its
Exchange through an assignment of this Agreement, or its rights under this Agreement, to a
qualified intermediary (c) neither party shall be required to take an assignment of the purchase
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agreement for relinquished or replacement property or be required to acquire or hold title to any real
property for purposes of consummating an Exchange desired by the other party; and (d) the
exchanging party shall pay any additional costs that would not otherwise have been incurred by the
non-exchanging party had the exchanging party not consummated the transaction through an
Exchange. Neither party shall by this Agreement or, acquiescence to an Exchange desired by the
other party, have its rights under this Agreement affected or diminished in any manner or be
responsible for compliance with or be deemed to have warranted to the exchanging party that its
Exchange in fact complies with Section 1031 of the Code.

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

V. Partial Invalidity. If any provision of this Agreement is held by a court
of competent jurisdiction to be invalid or unenforceable, the remainder of the Agreement shall
continue in full force and effect and shall in no way be impaired or invalidated, and the parties
agree to substitute for the invalid or unenforceable provision a valid and enforceable provision
that most closely approximates the intent and economic effect of the invalid or unenforceable
provision.

W. Waiver of Covenants, Conditions or Remedies. The waiver by one party
of the performance of any covenant, condition or promise, or of the time for performing any act,
under this Agreement shall not invalidate this Agreement nor shall it be considered a waiver by
such party of any other covenant, condition or promise, or of the time for performing any other
act required, under this Agreement. The exercise of any remedy provided in this Agreement
shall not be a waiver of any consistent remedy provided by law, and the provisions of this
Agreement for any remedy shall not exclude any other consistent remedies unless they are
expressly excluded.

X. Legal Advice. Each party has received independently legal advice from
its attorneys with respect to the advisability of executing this Agreement and the meaning of the
provisions hereof. The provisions of this Agreement shall be construed as to the fair meaning and
not for or against any party based upon any attribution of such party as the sole source of the
language in question.

. Memorandum of Agreement, Buyer and Seller shall execute and notarize
the Memorandum of Agreement included herewith as Exhibit E, which Buyer may record with
the county of San Diego, in its sole discretion.

SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective the
day and year first set forth above.

BUYER: SELLER:

6176 FEDERAL BLVD TRUST DARRYL COTTON.
By:

Printed:

Its: Trustee

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

Date; , 2017

By:

Escrow Officer
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EXHIBIT “A”

LEGAL DESCRIPTION OF REAL PROPERTY
(to be provided by the Title Company)
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EXHIBIT “B”

PROPERTY INFORMATION
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EXHIBIT “C*

SERVICE CONTRACTS

23

6176 Federal Blvd. Purchase Agreement

24 / 27



Case 3:20-cv-00656-JO-DEB Document 45 Filed 10/13/22 PagelD.2202 Page 151 of 504

EXHIBIT “D”

THREATENED OR PENDING LAWSUITS
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EXHIBIT “E”

MEMORANDUM OF AGREEMENT
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AGREEMENT OF PURCHASE AND SALE OF REAL PROPERTY

THIS AGREEMENT OF PURCHASE AND SALE OF REAL PROPERTY

(“Agreement”} is made and entered into this day of , 2017, by and between
DARRYL COTTON, an individual resident of San Diego, CA (“Seller™), and 6176 FEDERAL
BLVD TRUST dated , 2017, or its assignee (“Buyer™).

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

L. 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.

€. “Escrow Agent™: The Escrow Agent is: [NAME)]
£ “Title Company”: The Title Company is: [NAME]

g “Title Approval Date”: The Title Approval Date shall be twenty (20} days
following Buyer's receipt of a Preliminary Title Report and all underlying documents.

h, “Closing”, “Closing Date” and “Close of Escrow”: These terms are used
interchangeably in this Agreement. The closing shall occur on or at 5:00 p.m., California time, on
the date fifteen (15) days from the date Buyer or its designated assign is approved by the city of San
Diego for a conditional use permit to distribute medical marijuana from the Real Property (“CUP”).
Notwithstanding the foregoing, in no event shall Closing occur later than March 1, 2018, unless

mutually agreed by the parties.

1. “Notices” will be sent as follows to:
Buyer: 6176 Federal Blvd. Trust
6176 Federal Blvd.
1
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San Diego, California 92114
Attn:

Fax No.:

Phone No.:

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

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

Escrow Agent: [NAME]
[ADDRESS]

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

a. The Real Property and all of Seller's interest in all buildings, improvements,
facilities, fixtures and paving thereon or associated therewith (collectively, the “Improvements™),
together with all easements, hereditaments and appurtenances thereto, subject only to the Permitted
Exceptions in accordance with Section 5.b;

b. All other right, title and interest of Seller constituting part and parcel of the
Property (hereinafter defined), including, but not limited to, all lease rights, agreements, easements,
licenses, permits, tract maps, subdivision/condominium filings and approvals, air rights, sewer
agreements, water line agreements, utility agreements, water rights, oil, gas and mineral rights, all
licenses and permits related to the Property, and all plans, drawings, engineering studies located
within, used in connection with, or related to the Property, if any in Seller’s possession (collectively,
the “Intangibles”). (Reference herein to the “Property” shall include the Real Property,
Improvements, and Intangibles).

3. PURCHASE PRICE AND PAYMENT; DEPOSIT. The Purchase Price will
be paid as follows:

a. Deposit. There shall be no Deposit required. It is acknowledged and agreed
that Buyer has provided Seller alternative consideration in lieu of the Deposit.

b. Cash Balance. Buyer shall deposit into Escrow the cash balance of the
Purchase Price, plus or minus prorations and costs pursuant to Section 15, in the form of cash, bank
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cashier's check or confirmed wire transfer of funds not less than one (1) business day prior to the
Close of Escrow.

4. ESCROW.

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

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

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

3. TITLE MATTERS.

a. Preliminary Title Report/Review of Title. As soon as practicable, but in no
event later than five (5) business days after the Date of Agreement, Escrow Agent shall have
delivered or shall cause to be delivered to Buyer a Preliminary Title Report issued by Title
Company covering the Property (the “Preliminary Title Report”), together with true copies of all
documents evidencing matters of record shown as exceptions to title thereon. Buyer shall have the
right to object to any exceptions contained in the Preliminary Title Report and thereby disapprove
the condition of title by giving written notice to Seller on or before the Title Approval Date as
defined in Section 1. Any such disapproval shall specify with particularity the defects Buyer
disapproves. Buyer's failure to timely disapprove in writing shall be deemed an approval of all
exceptions. If Buyer disapproves of any matter affecting title, Seller shall have the option to elect to
(1) cure or remove any one or more of such exceptions by notifying Buyer within five (5) business
days from Seller's receipt of Buyer's disapproval, or (ii) terminate this Agreement, in which event
Buyer shall receive a refund of its Deposit and all accrued interest, and the parties shall have no
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further liability to one another, except for the Buyer's Indemnity. Seller's failure to timely notify
Buyer of its election, as provided above, shall conclusively be deemed to be Seller's election to
terminate this Agreement. For three (3) business days following Seller's actual or deemed election
to terminate this Agreement, Buyer shall have the right to waive, in writing, any one or more of
such title defects that Seller has not elected to cure or remove and thereby rescind Seller's election to
terminate and close Escrow, taking title to the Property subject to such title exceptions.

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

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

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

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

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

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

Notwithstanding the foregoing or anything else to the contrary, Seller shall
be obligated, regardless of whether Buyer objects to any such item or exception, to remove or cause
to be removed on or before Closing, any and all mortgages, deeds of trust or similar liens securing
the repayment of money affecting title to the Property, mechanic's liens, materialmen's liens,
Judgment liens, liens for delinquent taxes and/or any other liens or security interests (“Mandatory
Cure Items™).

c. Title Policy. The Title Polity shall be an ALTA Standard Owners Policy
with liability in the amount of the Purchase Price, showing fee title to the Property as vested in
Buyer, subject only to the Permitted Exceptions. At Buyer's election, the Title Policy to be
delivered to Buyer shall be an ALTA Extended Owners Policy, provided that the issuance of said
ALTA Policy does not delay the Close of Escrow. The issuance by Title Company of the standard
Title Policy in favor of Buyer, insuring fee title to the Property to Buyer in the amount of the
Purchase Price, subject only to the Permitted Exceptions, shall be conclusive evidence that Seller
has complied with any obligation, express or implied, to convey good and marketable title to the
Property to Buyer.

d. Title and Survey Costs. The cost of the standard portion of the premium for
the Title Policy shall be paid by the Seller. Buyer shall pay for the survey, if necessary, and the
premium for the ALTA portion of the Title Policy and all endorsements requested by Buyer.

4

6176 Federal Blvd. Purchase Agreement

5/ 27



Case 3:20-cv-00656-JO-DEB Document 45 Filed 10/13/22 PagelD.2209 Page 158 of 504

6. SELLER'S DELIVERY OF SPECIFIED DOCUMENTS. Seller has provided to
Buyer those necessary documents and materials respecting the Property identified on Exhibit “B”,
attached hereto and made a part hereof (“Property Information™). The Property Information
shall include, inter alia, all disclosures from Seller regarding the Property required by California and
federal law.

7. DUE DILIGENCE. Buyer shall have through the last day of the Due Diligence
Period, as defined in Section 1, in which to examine, inspect, and investigate the Property
Information, the Property and any other relating to the Property or its use and or Compliance with
any applicable zoning ordinances, regulations, licensing or permitting affecting its use or Buyer’s
intention use and, in Buyers sole discretion) and, in Buyer's sole and absolute judgment and
discretion, to determine whether the Property is acceptable to Buyer in its present condition and to
obtain all necessary internal approvals. Notwithstanding anything to the contrary in this Agreement,
Buyer may terminate this Agreement by giving notice of termination (a “Due Diligence
Termination Notice”) to Seller on or before the last day of the Due Diligence Period, in which
event Buyer shall receive the immediate return of the Deposit and this Agreement shall terminate,
except that Buyer's Indemnities set forth on Section 8, shall survive such termination.

8. PHYSICAL INSPECTION; BUYERS INDEMNITIES.

a. Buyer shall have the right, upon reasonable notice and during regular
business hours, to physically inspect on a non-intrusive basis, and to the extent Buyer desires, to
cause one or more representatives of Buyer to physically inspect on a non-intrusive basis, the
Property without interfering with the occupants or operation of the Property Buyer shall make all
inspections in good faith and with due diligence. All inspection fees, appraisal fees, engineering
fees and other expenses of any kind incurred by Buyer relating to the inspection of the Property will
be solely Buyer's expense. Seller shall cooperate with Buyer in all reasonable respects in making
such inspections. To the extent that a Phase I environmental assessment acceptable to Seller
justifies it, Buyer shall have the right to have an independent environmental consultant conduct an
environmental inspection in excess of a Phase I assessment of the Property. Buyer shall notify
Seller not less than one (1) business day in advance of making any inspections or interviews. In
making any inspection or interviews hereunder, Buyer will treat, and will cause any representative
of Buyer to treat, all information obtained by Buyer pursuant to the terms of this Agreement as
strictly confidential except for such information which Buyer is required to disclose to its
consultants, attorneys, lenders and transferees.

b. Buyer agrees to keep the Property free and clear of all mechanics' and
materialmen's liens or other liens arising out of any of its activities or those of its representatives,
agents or contractors. Buyer shall indemnify, defend (through legal counsel reasonably acceptable
to Seller), and hold Seller, and the Property, harmless from all damage, loss or liability, including
without limitation attorneys' fees and costs of court, mechanics' liens or claims, or claims or
assertions thereof arising out of or in connection with the entry onto, or occupation of the Property
by Buyer, its agents, employees and contractors and subcontractors. This indemnity shall survive
the sale of the Property pursuant to the terms of this Agreement or, if such sale is not consummated,
the termination of this Agreement. After each such inspection or investigation of the Property,
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Buyer agrees to immediately restore the Property or cause the Property to be restored to its
condition before each such inspection or investigation look place, at Buyer's sole expense.

9. COVENANTS OF SELLER. During the period from the Date of Agreement until
the earlier of termination of the Agreement or the Close of Escrow, Seller agrees to the following:

a. Seller shall not permit or suffer to exist any new encumbrance, charge or lien
or allow any easements affecting all or any portion of the Property to be placed or claimed upon the
Property unless such encumbrance, charge, lien or easement has been approved in writing by Buyer
or unless such monetary encumbrance, charge or lien will be removed by Seller prior to the Close of
Escrow.

b. Seller shall not execute or amend, modify, renew, extend or terminate any
contract without the prior written consent of Buyer, which consent shall not be unreasonably
withheld. If Buyer fails to provide Seller with notice of its consent or refusal to consent, Buyer shall
be deemed to have approved such contract or modification, except that no contract entered into by
Seller shall be for a period longer than thirty (30) days and shall be terminable by the giving of a
thirty (30) day notice.

c. Seller shall notify Buyer of any new matter that it obtains actual knowledge
of affecting title in any manner, which was not previously disclosed to Buyer by the Title Report.
Buyer shall notify Seller within five (5) business days of receipt of notice of its acceptance or
rejection of such new matter. If Buyer rejects such maiter, Seller shall notify Buyer within five (5)
business days whether it will cure such matter. If Seller does not elect to cure such matter within
such period, Buyer may terminate this Agreement or waive its prior disapproval within three (3)
business days.

10. REPRESENTATIONS OF SELLER.

a. Seller represents and warrants to Buyer that:
(D The execution and delivery by Seller of, and Seller's performance
under, this Agreement are within Seller's powers and have been duly authorized by all requisite

action,

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

(3) Performance of this Agreement by Seller will not result in a breach
of; or constitute any default under any agreement or instrument to which Seller is a party, which
breach or default will adversely affect Seller's ability to perform its obligations under this
Agreement,
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4 To Seller's knowledge, without duty of inquiry, the Property is not
presently the subject of any condemnation or similar proceeding, and to Seller's knowledge, no such
condemnation or similar proceeding is currently threatened or pending.

(5) To Seller's knowledge, there are no management, service, supply or
maintenance contracts affecting the Property which shall affect the Property on or following the
Close of Escrow except as set forth in Exhibit “C” attached hereto and made a part hereof.

(6) Seller is not a “foreign person” within the meaning of Section 1445
of the Internal Revenue Code of 1986 (i.e., Seller is not a non-resident alien, foreign corporation,
foreign parmership, foreign trust or foreign estate as those terms are defined in the Code and
regulations promulgated ).

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

(&) Seller has mot received written notice, nor to the best of its
knowledge is it aware, of any actions, suits or proceedings pending or threatened against Seller
which affect title to the Property, or which would question the validity or enforceability of this
Agreement or of any action taken by Seller under this Agreement, in any court or before any
governmental authority, domestic or foreign.

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

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

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

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

11.  REPRESENTATIONS AND WARRANTIES BY BUYER.

a. Buyer represents and warrants to Seller that;

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

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

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

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

(5)  Buyer hereby warrants and agrees that, prior to Closing, Buyer
shall (1) 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 if necessary the Closing Date shall be extended to give Buyer the full
ten (10) day period to make such election): (i} terminate this Agreement and the Earnest Money
shall be immediately returned to Buyer or (ii) proceed under this Agreement, receive any insurance
proceeds (including any rent loss insurance applicable to any period on and after the Closing Date)
due Seller as a result of such damage or destruction and assume responsibility for such repair, and
Buyer shall receive a credit at Closing for any deductible, uninsured or coinsured amount under said
insurance policies. If Buyer elects (ii) above, Seller will cooperate with Buyer after the Closing to
assist Buyer in obtaining the insurance proceeds from Seller's insurers. If the Property is not
materially damaged, then Buyer shall not have the right to terminate this Agreement, but Seller shail
at its cost repair the damage before the Closing in a manner reasonably satisfactory to Buyer or if
repairs cannot be completed before the Closing, credit Buyer at Closing for the reasonable cost to
complete the repair. “Material damage” and “Materially damaged” means damage reasonably
exceeding ten percent (10%) of the Purchase Price to repair or that entitles a tenant to terminate its
Lease.

13. CONDEMNATION. Seller shall immediately notify Buyer of any proceedings in
eminent domain that are contemplated, threatened or instituted by anybody having the power of
eminent domain over Property. Within ten (10) days after Buyer receives written notice from Seller
of proceedings in eminent domain that are contemplated, threatened or instituted by anybody having
the power of eminent domain, and if necessary the Closing Date shall be extended to give Buyer the
full ten (10} day period to make such election, Buyer may: (i) terminate this Agreement and the
Earnest Money shall be immediately returned to Buyer; or (ii) proceed under this Agreement, in
which event Seller shall, at the Closing, assign to Buyer its entire right, title and interest in and to
any condemnation award related to the Real Property, and Buyer shall have the sole right during the
pendency of this Agreement to negotiate and otherwise deal with the condemning authority in
respect of such matter. Buyer shall not have any right or claim to monies relating to Sellers loss of
income prior to closing.

14, CLOSING

a. Closing Date. The consummation of the transaction contemplated herein
(“Closing™) shall occur on or before the Closing Date set forth in Section 1. Closing shall occur
through Escrow with the Escrow Agent. Unless otherwise stated herein, all funds shall be deposited
into and held by Escrow Agent. Upon satisfaction or completion of all closing conditions and
deliveries, the parties shall direct the Escrow Agent to immediately record and deliver the closing
documents to the appropriate parties and make disbursements according to the closing statement
executed by Seller and Buyer. The Escrow Agent shall agree in writing with Buyer that (1)
recordation of the Deed constitutes its representation that it is holding the closing documents,
closing funds and closing statements and is prepared and irrevocably committed to disburse the
closing funds in accordance with the closing statements and (2) release of funds to the Seller shall
irrevocably commit it to issue the Title Policy in accordance with this Agreement.

b. Seller's Deliveries in Escrow. On or prior to the Closing Date, Seller shall
deliver in escrow to the Escrow Agent the following:

9
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(13) Deed A Special Warranty Deed mutually satisfactory to the parties,
executed and acknowledged by Seller, conveying to Buyer good, indefeasible and marketable fee
simple title to the Property, subject only to the Permitted Exceptions (the “Deed”).

(14)  Assignment of Intangible Property. Such assignments and other
documents and certificates as Buyer may reascnably require in order to fully and completely
transfer and assign to Buyer all of Seller's right, title, and interest, in and to the Intangibles, all
documents and contracts related thereto, Leases, and any other permits, rights applicable to the
Property, and any other documents and/or materials applicable to the Property, if any. Such
assignment or similar document shall include an indemnity by Buyer to Seller for all matters
relating to the assigned rights, and benefits following the Closing Date.

(3) Assignment and Assumption of Contracts. An assignment and
assumption of Leases from Seller to Buyer of landlord's interest in the Leases.

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

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

c. Buyer's Deliveries in Escrow. On or prior to the Closing Date, Buyer shall
deliver in escrow to the Escrow Agent the following;

(1} Purchase Price. The Purchase Price, less the Deposits, plus or mirnus
applicable prorations, deposited by Buyer with the Escrow Agent in immediate funds wired or
deposited for credit into the Escrow Agent's escrow account.

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

(3) Authority. Evidence of existence, organization, and authority of
Buyer and the authority of the person executing documents on behalf of Buyer reasonably required
by the Title Company.

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

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

f. Possession. Seller shall deliver possession of the Property to Buyer at the
Closing subject to the Permitted Exceptions, and shall deliver to Buyer all keys, security codes and
other information necessary for Buyer to assume possession.

£ Transfer of Title. The acceptance of transfer of title to the Property by Buyer
shall be deemed to be full performance and discharge of any and all obligations on the part of Seller
to be performed pursuant to the provisions of this Agreement, except where such agreements and
obligations are specifically stated to survive the transfer of title.

15. COSTS, EXPENSES AND PRORATIONS.

a. Seller Will Pay. At the Closing, Seller shall be charged the following:
(1} All premiums for an ALTA Standard Coverage Title Policy;
2) One-half of all escrow fees and costs;
(3) Seller's share of prorations; and
G One-half of all transfer taxes.

b. Buyer Will Pay. At the Closing, Buyer shall pay:
(1) All document recording charges;
(2) One-half of all escrow fees and costs;

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

4) One-half of all transfer taxes; and
(5) Buyer's share of prorations,
C. Prorations.

¢)) Taxes. All non-delinquent real estate taxes and assessments on the
Property will be prorated as of the Closing Date based on the actual current tax bill. If the Closing
Date takes place before the real estate taxes are fixed for the tax year in which the Closing Date
occurs, the apportionment of real estate taxes will be made on the basis of the real estate taxes for
the immediately preceding tax year applied to the latest assessed valuation. All delinquent taxes and
all delinquent assessments, if any, on the Property will be paid at the Closing Date from funds
accruing to Seller. All supplemental taxes billed after the Closing Date for periods prior to the
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Closing Date will be paid promptly by Seller. Any tax refunds received by Buyer which are
allocable to the period prior to Closing will be paid by Buyer to Seller.

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

Property.
16. CLOSING DELIVERIES.

a. Disbursements And Other Actions by Escrow Agent. At the Closing,
Escrow Agent will promptly undertake all of the following:

¢) Funds. Disburse all funds deposited with Escrow Agent by Buyer in
payment of the Purchase Price for the Property as follows:

(a) Deliver to Seller the Purchase Price, less the amount of all items,
costs and prorations chargeable to the account of Seller; and

{b) Disburse the remaining balance, if any, of the funds deposited by
Buyer to Buyer, less amounts chargeable to Buyer.

(2) Recording, Cause the Special Warranty Deed (with documentary
transfer tax information to be affixed after recording) to be recorded with the San Diego County
Recorder and obtain conformed copies thereof for distribution to Buyer and Seller.

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

4 Delivery of Documents to 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.  DEFAULT AND REMEDIES

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

, (1) Terminate this Agreement and neither party shall have any further
rights or obligations hereunder, except for the obligations of the parties which are expressly
intended to survive such termination; or

2) Bring an action against Seller to seek specific performance of Seller's

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

Seller's Initials Buyer's Initials

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

d. Other Expenses. If this Agreement is terminated due to the default of a
party, then the defaulting party shall pay any fees due to the Escrow Agent for holding the Deposits
and any fees due to the Title Company in connection with issuance of the Preliminary Title report
and other title matters (together, “Escrow Cancellation Charges™). If Escrow fails to close for any
reason, other than a default under this Agreement, Buyer and Seller shall each pay one-half (14) of
any Escrow Cancellation Charges.

18. MISCELLANEQOUS.

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

b. Time. Time is of the essence in the performance of each of the parties'

respective obligations contained herein.
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c. Attorneys' Fees. In the event of any action or proceeding brought by either
party against the other under this Agreement, the prevailing party shall be entitled to recover all
costs and expenses including its attorneys' fees in such action or proceeding in such amount as the
court may adjudge reasonable. The prevailing party shall be determined by the court based upon an
assessment of which party's major arguments made or positions taken in the proceedings could
fairly be said to have prevailed over the other party's major arguments or positions on major
disputed issues in the court's decision. If the party which shall have commenced or instituted the
action, suit or proceeding shall dismiss or discontinue it without the concurrence of the other party,
such other party shall be deemed the prevailing party.

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

€. Goveming Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of California.

f. Confidentiality and Return of Documents. Buyer and Seller shall each
maintain as confidential any and all material obtained about the other or, in the case of Buyer, about
the Property or its operations, this Agreement or the transactions contemplated hereby, and shall not
disclose such information to any third party. Except as may be required by law, Buyer will not
divulge any such information to other persons or entities including, without limitation, appraisers,
real estate brokers, or competitors of Seller. Notwithstanding the foregoing, Buyer shall have the
right fo disclose information with respect to the Property to its officers, directors, employees,
attorneys, accountants, environmental auditors, engineers, potential lenders, and permitted assignees
under this Agreement and other consultants to the extent necessary for Buyer to evaluate its
acquisition of the Property provided that all such persons are told that such information is
confidential and agree (in writing for any third party engineers, environmental auditors or other
consultants) to keep such information confidential. If Buyer acquires the Property from Seller,
either party shall have the right, subsequent to the Closing of such acquisition, to publicize the
transaction (other than the parties to or the specific economics of the transaction) in whatever
manner it deems appropriate; provided that any press release or other public disclosure regarding
this Agreement or the transactions contemplated herein, and the wording of same, must be approved
in advance by both parties, which approval shall not be unreasonably withheld. The provisions of
this section shall survive the Closing or any termination of this Agreement. In the event the
transaction contemplated by this Agreement does not close as provided herein, upon the request of
Seller, Buyer shall promptly return to Seller all Property Information and all other documents,
reports and records obtained by Buyer in connection with the investigation of the Property.

g. Interpretation of Agreement. The article, section and other headings of this
Agreement are for convenience of reference only and shall not be construed to affect the meaning of
any provision contained herein. Where the context so requires, the use of the singular shall include
the plural and vice versa and the use of the masculine shall include the feminine and the neuter. The
term “person” shall include any individual, partnership, joint venture, corporation, trust,
unincorporated association, any other entity and any government or any department or agency
thereof, whether acting in an individual, fiduciary or other capacity.
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h. Amendments. This Agreement may be amended or modified only by a
written instrument signed by Buyer and Seller.

I Drafts Not an Offer to Enter Into a Legally Binding Contract. The parties
hereto agree that the submission of a draft of this Agreement by one party to another is not intended
by either party to be an offer to enter into a legally binding contract with respect to the purchase and
sale of the Property. The parties shall be legally bound with respect to the purchase and sale of the
Property pursuant to the terms of this Agreement only if and when both Seller and Buyer have fully
executed and delivered to each other a counterpart of this Agreement (or a copy by facsimile
transmission).

J. No Partnership. The relationship of the parties hereto is solely that of Seller
and Buyer with respect to the Property and no joint venture or other partnership exists between the
parties hereto. Neither party has any fiduciary relationship hereunder to the other,

k. No_Third Party Beneficiary. The provisions of this Agreement are not
intended to benefit any third parties.

L. Survival. Except as expressly set forth to the contrary herein, no
representations, warranties, covenants or agreements of Seller contained herein shall survive the
Closing,

m. Invalidity and Waiver. If any portion of this Agreement is held invalid or

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

n. Notices. All notices required or permitted hereunder shall be in writing and
shall be served on the parties at the addresses set forth in Section 1. Any such notices shall be either
(a) sent by overnight delivery using a nationally recognized overnight courier, in which case notice
shall be deemed delivered one business day after deposit with such courier, (b) sent by telefax or
electronic mail, in which case notice shall be deemed delivered upon confirmation of delivery if
sent prior to 5:00 p.m. on a business day (otherwise, the next business day), or (c) sent by personal
delivery, in which case notice shall be deemed delivered upon receipt. A party's address may be
changed by written notice to the other party; provided, however, that no notice of a change of
address shall be effective until actual receipt of such notice. Copies of notices are for informational
purposes only, and a failure to give or receive copies of any notice shall not be deemed a failure to

- give notice. Notices given by counsel to the Buyer shall be deemed given by Buyer and notices
given by counsel to the Seller shall be deemed given by Seller.

0. Calculation of Time Periods. Unless otherwise specified, in computing any
period of time described herein, the day of the act or event after which the designated period of time
begins to run is not to be included and the last day of the period so computed is to be included,
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unless such last day is a Saturday, Sunday or legal holiday, in which event the period shall run until
the end of the next day which is neither a Saturday, Sunday, or legal holiday. The last day of any
period of time described herein shall be deemed to end at 5:00 p.m. California time.

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

q. Procedure for Indemnity. The following provisions govern actions for
indenmity under this Agreement. Promptly after receipt by an indemnitee of notice of any claim,
such indemnitee will, if a claim in respect thereof is to be made against the indemnitor, deliver to
the indemnitor written notice thereof and the indemnitor shall have the right to participate in, and, if
the indemnitor agrees in writing that it will be responsible for any costs, expenses, judgments,
damages and losses incurred by the indemnitee with respect to such claim, to assume the defense
thereof with counsel mutually satisfactory to the parties; provided, however, that an indemnitee
shall have the right to retain its own counsel, with the fees and expenses to be paid by the
indemnitor, if the indemnitee reasonably believes that representation of such indemnitee by the
counsel retained by the indemnitor would be inappropriate due to actual or potential differing
interests between such indemnitee and any other party represented by such counsel in such
proceeding. The failure to deliver written notice to the indemnitor within a reasonable time of
notice of any such claim shall relieve such indemnitor of any liability to the indemnitee under this
indemnity only if and to the extent that such failure is prejudicial to its ability to defend such action,
and the omission so to deliver written notice to the indemmitor will not relieve it of any liability that
it may have to any indemmitee other than under this indemnity. If an indemnitee settles a claim
without the prior written consent of the indemnitor, then the indemnitor shall be released from
liability with respect to such claim unless the indemnitor has unreasonably withheld or delayed such
consent.

r. Further Assurances. In addition to the acts and deeds recited herein and
contemplated to be performed, executed and/or delivered by the parties hereto at Closing, Buyer and
Seller each agree to perform, execute and deliver, but without any obligation to incur any additional
liability or expense, on or after the Closing any further deliveries and assurances as may be
reasonably necessary to consummate the transactions contemplated hereby.

s. Execution in Counterparts. This Agreement may be executed in any number
of counterparts, each of which shall be deemed to be an original, and all of such counterparts shall
constitute one Agreement. To facilitate execution of this Agreement, the parties may execute and
exchange by telephone facsimile counterparts of the signature pages.

t. Section 1031 Exchange. Either party may consummate the purchase or sale
{as applicable) of the Property as part of a so-called like kind exchange (an “Exchange’) pursuant
to Section 1031 of the Internal Revenue Code of 1986, as amended (the “Code”), provided that: (a)
the Closing shall not be delayed or affected by reason of the Exchange nor shall the consummation
or accomplishment of an Exchange be a condition precedent or condition subsequent to the
exchanging party's obligations under this Agreement; (b) the exchanging party shall effect its
Exchange through an assignment of this Agreement, or its rights under this Agreement, to a
qualified intenmediary (c) neither party shall be required to take an assignment of the purchase
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agreement for relinquished or replacement property or be required to acquire or hold title to any real
property for purposes of consummating an Exchange desired by the other party; and (d) the
exchanging party shall pay any additional costs that would not otherwise have been incurred by the
non-exchanging party had the exchanging party not consummated the transaction through an
Exchange. Neither party shall by this Agreement or, acquiescence to an Exchange desired by the
other party, have its rights under this Agreement affected or diminished in any manner or be
responsible for compliance with or be deemed to have warranted to the exchanging party that its
Exchange in fact complies with Section 1031 of the Code.

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

V. Partial Invalidity. If any provision of this Agreement is held by a court
of competent jurisdiction to be invalid or unenforceable, the remainder of the Agreement shall
continue in full force and effect and shall in no way be impaired or invalidated, and the parties
agree to substitute for the invalid or unenforceable provision a valid and enforceable provision
that most closely approximates the intent and economic effect of the invalid or unenforceable
provision.

W, Waiver of Covenants, Conditions or Remedies. The waiver by one party
of the performance of any covenant, condition or promise, or of the time for performing any act,
under this Agreement shall not invalidate this Agreement nor shall it be considered a waiver by
such party of any other covenant, condition or promise, or of the time for performing any other
act required, under this Agreement. The exercise of any remedy provided in this Agreement
shall not be a waiver of any consistent remedy provided by law, and the provisions of this
Agreement for any remedy shall not exclude any other consistent remedies unless they are
expressly excluded.

X. Legal Advice. Each party has received independently legal advice from
its attorneys with respect to the advisability of executing this Agreement and the meaning of the
provisions hereof. The provisions of this Agreement shall be construed as to the fair meaning and
not for or against any party based upon any attribution of such party as the sole source of the
language in question.

y. Memorandum of Agreement. Buyer and Seller shall execute and notarize
the Memorandum of Agreement included herewith as Exhibit E, which Buyer may record with
the county of San Diego, in its sole discretion.

SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective the
day and year first set forth above,

BUYER: SELLER;

6176 FEDERAL BLVD TRUST DARRYL COTTON.
By:

Printed;

Its: Trustee

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

Date: , 2017

By:

Escrow Officer

18

6176 Federal Blvd. Purchase Agreement

19 / 27



Case 3:20-cv-00656-JO-DEB Document 45 Filed 10/13/22 PagelD.2223 Page 172 of 504

EXHIBIT “A”

LEGAL DESCRIPTION OF REAL PROPERTY
(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 “E”

MEMORANDUM OF AGREEMENT
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Subject: Statement

From: Larry Geraci <Larry@tfcsd.net>

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

Date: Thursday, March 2, 2017 8:51:11 AM GMT08:00

Best Regards,

Larry E. Geraci, EA

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

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900

Circular 230 Disclaimer;

IRS regulalions require us to advise you that, unless otherwise specifically noted, any federal tax advice in this cornmunisation (including any altachments, enclosures, or other
accompanying malerials) was not intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this communication
was not intended or written to support the promation or marketing of any of the transactions or matlers it addresses. This email is considered a confidential communication and
i intended for the person or firm identified above. If you have received this i error, please contact us at (858;576-1040 and return this {0 us or destroy it immediately. If you are
in possessien of this confidential information, and you are nol the intended recipient, you are hereby notified thal any unauthorized disclosure, copying, distribution or
dissemination of the contents hereof is strictly prohibited. Please notify the sender of this facsimile immediately and arrange for the return or destruction of this facsimile and all

attachments.
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SIDE AGREEMENT
Dated as of March ___, 2017
By and Among
DARRYL COTTON
and
6176 FEDERAL BLVD TRUST

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

RECITALS

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

WHEREAS, the purchase price for the Property is Four Hundred Thousand Dollars ($400,000);
and

WHEREAS, a condition to the Purchase Agreement is that Buyer and Seller enter into this Side
Agreement that addresses the terms under which Seller shall move his existing business located
on the Property.

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

ARTICLE 1
1. Terms of the Side Agreement

1.1 Buyer shall pay Four Hundred Thousand Dollars ($400,000) to cover Seller’s
expenses related to moving and re-establishing his business (*“Payment Price”).

1.2. The Payment Price is contingent on close of escrow pursuant to the Purchase
Agreement.

6176 Federal Blvd. Side Agreement
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ARTICLE II

2. Closing Conditions

2.1. Within ten (10) business days from the close of escrow on the Property, Buyer
shall pay the Payment Price by wire transfer to an account provided by the Seller (see section
2.3); and

2.2 A condition precedent to the payment of the Payment Price is receipt by the Buyer
of Seller’s written representation that Seller has relocated his business and vacated the Property;
and

2.3. If escrow does not close on the Property, the Side Agreement shall terminate in

accordance with the terms of the Purchase Agreement and no payment is due or owing from
Buyer to Seller.

ARTICLE III
3. General Provisions

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

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

3.3. Wire Instructions. Buyer shall transmit Payment Price via wire transfer to the
following account: , with the routing number or swift code of: ,

located at the following bank and address:

34, Attorneys' Fees. In the event of any action or proceeding brought by either party
against the other under this Side Agreement, the prevailing party shall be entitled to recover all costs
and expenses including its attorneys' fees in such action or proceeding in such amount as the court
may adjudge reasonable. The prevailing party shall be determined by the court based upon an
assessment of which party's major arguments made or positions taken in the proceedings could
fairly be said to have prevailed over the other party’s major arguments or positions on major
disputed issues in the court's decision. If the party which shall have commenced or instituted the
action, suit or proceeding shall dismiss or discontinue it without the concurrence of the other party,
such other party shall be deemed the prevailing party.

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

6176 Federal Blvd. Side Agreement
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3.6. Govemning Law. This Side Agreement shall be governed by and construed in
accordance with the laws of the State of California.

3.7 Confidentiality and Return of Documents. Buyer and Seller shall each maintain as

confidential any and all material obtained about the other or, in the case of Buyer, about the
Property or ifs operations, this Side Agreement or the transactions contemplated hereby, and shall
not disclose such information to any third party. Except as may be required by law, Buyer shall not
divulge any such information to other persons or entities including, without limitation, appraisers,
real estate brokers, or competitors of Seller. Notwithstanding the foregoing, Buyer shall have the
right to disclose information with respect to the Property to its officers, directors, employees,
attorneys, accountants, environmental auditors, engineers, potential lenders, and permitted assignees
under this Side Agreement and other consultants to the extent necessary for Buyer to evaluate its
acquisition of the Property provided that all such persons are told that such information is
confidential and agree (in writing for any third party engineers, environmental auditors or other
consultants) to keep such information confidential. If Buyer acquires the Property from Seller,
either party shall have the right, subsequent to the Closing of such acquisition, to publicize the
transaction (other than the parties to or the specific economics of the transaction) in whatever
manner it deems appropriate; provided that any press release or other public disclosure regarding
this Side Agreement or the transactions contemplated herein, and the wording of same, must be
approved in advance by both parties, which approval shall not be unreasonably withheld. The
provisions of this section shall survive the Closing or any termination of this Side Agreement. In
the event the transaction contemplated by this Side Agreement does not close as provided herein,
upon the request of Seller, Buyer shall promptly return to Seller all Property Information and all
other documents, reports and records obtained by Buyer in connection with the investigation of the
Property.

3.8. Interpretation of Side Agreement. The article, section and other headings of this

Side Agreement are for convenience of reference only and shall not be construed to affect the
meaning of any provision contained herein. Where the context so requires, the use of the singular
shall include the plural and vice versa and the use of the masculine shall include the feminine and
the neuter. The term “person” shall include any individual, partnership, joint venture, corporation,
trust, unincorporated association, any other entity and any government or any departiment 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 Qffer to Enter Into a Legally Binding Contract. The parties hereto

agree that the submission of a draft of this Side Agreement by one party to another is not intended
by either party to be an offer to enter into a legally binding contract with respect to the purchase and
sale of the Property. The parties shall be legally bound with respect to the purchase and sale of the
Property pursuant to the terms of this Side Agreement only if and when both Seller and Buyer have
fully executed and delivered to each other a counterpart of this Side Agreement (or a copy by
facsimile transmission).

6176 Federal Blvd, Side Agreement
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3.11 No Partnership. The relationship of the parties hereto is solely that of Seller and
Buyer with respect to the Property and no joint venture or other partnership exists between the
parties hereto. Neither party has any fiduciary relationship hereunder to the other.

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

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

3.14. Notices. All notices required or permitted hereunder shall be in writing and shall be
served on the parties at the following addresses: '

IF TO BUYER:

6176 Federal Blvd. Trust
6176 Federal Blvd.

San Diego, California 92114
Alttn:

Fax No.:

Phone No.:

with a copy to:

Austin Legal Group, APC
3990 Old Town Ave, A-112
San Diego, CA 92110

IF TO SELLER:

Darryl Cotton
Address:

City, State, Zip:
Attn:

Fax No.:

Phone No.:

. Any such notices shall be either (a) sent by overnight delivery using a nationally recognized
overnight courier, in which case notice shall be deemed delivered one business day after deposit
with such courier, (b} sent by telefax or electronic mail, in which case notice shall be deemed
delivered upon confirmation of delivery if sent prior to 5:00 p.m. on a business day (otherwise, the
next business day), or (c) sent by personal delivery, in which case notice shall be deemed delivered
upon receipt. A party's address may be changed by written notice to the other party; provided,

6176 Federal Bivd. 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 Saturday, Sunday or legal holiday, in which event the period shall run until the end of
the next day which is neither a Saturday, Sunday, or legal holiday. The last day of any period of
time described herein shall be deemed to end at 5:00 p.m. California time.

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

3.17. Further Assurances. In addition to the acts and deeds recited herein and
contemplated to be performed, executed and/or delivered by the parties hereto at Closing, Buyer and
Seller each agree to perform, execute and deliver, but without any obligation to incur any additional
liability or expense, on or after the Closing any further deliveries and assurances as may be
reasonably necessary to consummate the transactions contemplated hereby.

3.18. Execution in Counterparts. This Side Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original, and all of such counterparts shall
constitute one Side Agreement. To facilitate execution of this Side Agreement, the parties may
execute and exchange by telephone facsimile counterparts of the signature pages.

3.19. Incorporation of Recitals/Exhibits. All recitals set forth herein above and the

exhibits attached hereto and referred to herein are incorporated in this Side Agreement as though
fully set forth herein. '

3.20. Waiver of Covenants, Conditions or Remedies. The waiver by one party of the

performance of any covenant, condition or promise, or of the time for performing any act, under
this Side Agreement shall not invalidate this Side Agreement nor shall it be considered a waiver
by such party of any other covenant, condition or promise, or of the time for performing any
other act required, under this Side Agreement. The exercise of any remedy provided in this Side
Agreement shall not be a waiver of any consistent remedy provided by law, and the provisions of
this Side Agreement for any remedy shall pot 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.

6176 Federal Blvd. Side Agreement
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IN WITNESS WHEREQF, the parties hereto have executed this Side Agreement, in
duplicate originals, by their respective officers hereunto duly authorized, the day and year herein
written.

BUYER: SELLER:

6176 FEDERAL BLVD. TRUST DARRYL COTTON:

By:

Printed:

Its: Trustee

6176 Federal Blvd. Side Agreement
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SIDE AGREEMENT
Dated as of March ___, 2017
By and Among
DARRYL COTTON
and
6176 FEDERAL BLVD TRUST

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

RECITALS

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

WHEREAS, the purchase price for the Property is Four Hundred Thousand Dollars ($400,000);
and

WHEREAS, a condition fo 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 1

1. Terms of the Side Agreement

I.1. Buyer shall pay Four Hundred Thousand Dollars ($400,000) to cover Seller’s
expenses related to moving and re-establishing his business (“Payment Price™).

1.2. The Payment Price is contingent on close of escrow pursuant to the Purchase
Agreement.

6176 Federal Blvd. Side Agreement
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ARTICLE I

2. Closing Conditions

2.1. Within ten (10) business days from the close of escrow on the Property, Buyer
shall pay the Payment Price by wire transfer to an account provided by the Seller {(see section
2.3); and

2.2, A condition precedent to the payment of the Payment Price is receipt by the Buyer
of Seller’s written representation that Seller has relocated his business and vacated the Property;
and

2.3. If escrow does not close on the Property, the Side Agreement shall terminate in

accordance with the terms of the Purchase Agreement and no payment is due or owing from
Buyer to Seller.

ARTICLE III
3. General Provisions

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

3.2. lime. Time is of the essence in the performance of each of the parties' respective
obligations contained herein,

3.3. Wire Instructions. Buyer shall transmit Payment Price via wire transfer to the
following account: , with the routing number or swift code of: ,

located at the following bank and address:

34. Aftorneys' Fees. In the event of any action or proceeding brought by either party
against the other under this Side Agreement, the prevailing party shall be entitled to recover all costs
and expenses including its attorneys' fees in such action or proceeding in such amount as the court
may adjudge reasonable. The prevailing party shall be determined by the court based upon an
assessment of which party's major arguments made or positions taken in the proceedings could
fairly be said to have prevailed over the other party's major arguments or positions on major
disputed issues in the court's decision. If the party which shall have commenced or instituted the
action, suit or proceeding shall dismiss or discontinue it without the concurrence of the other party,
such other party shall be deemed the prevailing party,

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

6176 Federal Blvd. Side Agreement
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3.6. (Governing Law. This Side Agreement shall be governed by and construed in
accordance with the laws of the State of California.

3.7. onfidentiality an turn of Documents. Buyer and Seller shall each maintain as
confidential any and all material obtained about the other or, in the case of Buyer, about the
Property or its operations, this Side Agreement or the transactions contemplated hereby, and shall
not disclose such information to any third party. Except as may be required by law, Buyer shall not
divulge any such information to other persons or entities including, without limitation, appraisers,
real estate brokers, or competitors of Seller. Notwithstanding the foregoing, Buyer shall have the
right to disclose information with respect to the Property to its officers, directors, employees,
attorneys, accountants, environmental auditors, engineers, potential lenders, and permitted assignees
under this Side Agreement and other consultants to the extent necessary for Buyer to evaluate its
acquisition of the Property provided that all such persons are told that such information is
confidential and agree (in writing for any third party engineers, environmental auditors or other
consultants) to keep such information confidential, If Buyer acquires the Property from Seller,
either party shall have the right, subsequent to the Closing of such acquisition, to publicize the
transaction (other than the parties to or the specific economics of the transaction) in whatever
manner it deems appropriate; provided that any press release or other public disclosure regarding
this Side Agreement or the transactions contemplated herein, and the wording of same, must be
approved in advance by both parties, which approval shall not be unreasonably withheld. The
provisions of this section shall survive the Closing or any termination of this Side Agreement. In
the event the transaction contemplated by this Side Agreement does not close as provided herein,
upon the request of Seller, Buyer shall promptly returmn to Seller all Property Information and all
other documents, reports and records obtained by Buyer in connection with the investigation of the

Property.
3.8 Interpretation of Side Agreement. The article, section and other headings of this

Side Agreement are for convenience of reference only and shall not be construed to affect the
meaning of any provision contained herein. Where the context so requires, the use of the singular
shall include the plural and vice versa and the use of the masculine shall include the feminine and
the neuter, The term “person” shall include any individual, partnership, joint venture, corporation,
trust, unincorporated association, any other entity and any government or any department or agency
thereof, whether acting in an individual, fiduciary or other capacity.

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

3.10. Drafts Not an Offer to Enter Into a Legally Binding Contract. The parties hereto

agree that the submission of a draft of this Side Agreement by one party to another is not intended
by either party to be an offer to enter into a legally binding contract with respect to the purchase and
sale of the Property. The parties shall be legally bound with respect to the purchase and sale of the
Property pursuant to the terms of this Side Agreement only if and when both Seller and Buyer have
fully executed and delivered to each other a counterpart of this Side Agreement (or a copy by
facsimile transmission).

6176 Federal Blvd. Side Agreement
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3.11. No Partnership. The relationship of the parties hereto is solely that of Seller and
Buyer with respect to the Property and no joint venture or other partnership exists between the
parties hereto. Neither party has any fiduciary relationship hereunder to the other.

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

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

3.14. Notices. All notices required or permitted hereunder shall be in writing and shall be
served on the parties at the following addresses:

IF TO BUYER:

6176 Federal Blvd. Trust
6176 Federal Blvd.

San Diego, California 92114
Attn:

Fax No.;

Phone No.:

with a copy to:

Austin Legal Group, APC
3990 Old Town Ave, A-112
San Diego, CA 92110

IF TO SELLER:

Darryl Cotton
Address:

City, State, Zip:
Attn;

Fax No.:

Phone No.:

Any such notices shall be either (a) sent by overnight delivery using a nationally recognized
overnight courier, in which case notice shall be deemed delivered one business day after deposit
with such courier, (b) sent by telefax or electronic mail, in which case notice shall be deemed
delivered upon confirmation of delivery if sent prior to 5:00 p.m. on a business day (otherwise, the
next business day), or (c) sent by personal delivery, in which case notice shall be deemed delivered
upon receipt. A party's address may be changed by written notice to the other party; provided,

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

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

3.17. Further Assurances. In addition to the acts and deeds recited herein and
contemplated to be performed, executed and/or delivered by the parties hereto at Closing, Buyer and
Seller each agree to perform, execute and deliver, but without any obligation to incur any additional
liability or expense, on or after the Closing any further deliveries and assurances as may be
reasonably necessary to consummate the transactions contemplated hereby.

3.18. Execution in Counterparts. This Side Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original, and all of such counterparts shall
constitute one Side Agreement. To facilitate execution of this Side Agreement, the parties may
execute and exchange by telephone facsimile counterparts of the signature pages.

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

3.20. Waiver of Covenants, Conditions or Remedies. The waiver by one party of the

performance of any covenant, condition or promise, or of the time for performing any act, under
this Side Agreement shall not invalidate this Side Agreement nor shall it be considered a waiver
by such party of any other covenant, condition or promise, or of the time for performing any
other act required, under this Side Agreement, The exercise of any remedy provided in this Side
Agreement shall not be a waiver of any consistent remedy provided by law, and the provisions of
this Side Agreement for any remedy shall not exclude any other consistent remedies unless they
are expressly excluded.

3.21. Legal Advice. Each party has independently received legal advice from its
attorneys with respect to the advisability of executing this Side Agreement and the meaning of
the provisions hereof. The provisions of this Side Agreement shall be construed as to the fair
meaning and not for or against any party based upon any attribution of such party as the sole
source of the language in question.

6176 Federal Blvd. Side Agreement
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IN WITNESS WHEREQOF, the parties hereto have executed this Side Agreement, in
duplicate originals, by their respective officers hereunto duly authorized, the day and year herein
written.

BUYER: SELLER:

6176 FEDERAL BLVD. TRUST DARRYL COTTON:

By:

Printed:

Its: Trustee

6176 Federal Blvd. Side Agreement
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Subject: Re: Statement

From: Darryl Cotton <indagrodarryl@gmail.com>>
To: Larry Geraci <Larry@tfcsd.net>

Date: Friday, March 3, 2017 8:22:09 AM GMT-08:00

Larry,

I read the Side Agreement in your attachment and I see that no reference is made to the 10%
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 8:51 AM, Larry Geraci <Larry@tfcsd.net> wrote:

[
'

i

Best Regards,
Larry E. Geraci, EA

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

Web: Larrygeraci.com
Bus: 858.576.1040
{ Fax: 858.630.3900

{ Circular 230 Disclaimer:
:

' IR3 regulations require us to advise you that, unless atherwise specifically noted, any federal tax advice in this communication (including any attachments, enclosures, or
; ather accompanying materials) was nol intended or wiitten lo be used, and it cannol be used, by any taxpayer for the purpose of avoiding penalties; furthermore, lhis
i communication was not intended or written to support the promation or marketing of any of the transactions or matlers it addresses. This email is considered 3 confidential
; communication and is intended for the person or firm identified above. If you have received this in error, please conlact us at (858)576-1040 and return this {o us or dastray it
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- immediately. If you are in possession of this confidential information, and you are not the inlended recipient, you are hereby notified that any unauthorized disclosure,

' copying, distribution ar dissemination of the contents hereof is strictly prohibited. Please nolify (he sender of this facsimile immediately and arrange for the relurn or
i destruction of this facsimile and all attachments,

L
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SERVICES AGREEMENT CONTRACT

Date: 09/24/16

Customer: GERL Investments
5402 Ruffin Road, Ste. 200
San Diego, CA 92103

Attn: Mr. Larry Geraci
Ph: 858.956.4040
. E-mail: Larry@TFCSD.net

Mr. Geraci:

Pursuant to our conversations | 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., SanBD/iggo, CA 92114-1401
Toil Free: 877.452.2244 Local: 619.266.4004
www.inda-gro.com
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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/Buiid Construction and Retail Cannabis Services provided by GERL for those future contracts.

TOTAL PRICE: Four Hundred Thousand and 00/100 ($ 400,000,00)

l/'we accept the Service Agreement Contract as detailed and do hereby agree to the Terms as set forth herein:

Sign: Print Name: Date:
Darryl Cotton, President

Sign: Print Name: Date:
Larry Geraci

Inda-Gro
6176 Federal Blvd., San4D/i$go, CA 92114-1401
Toll Free: 877.452.2244 Local: 612.266.4004
www.inda-gro.com
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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: 868.956.4040
E-mail: Larry@TFCSD.net

Mr. Geraci:

Pursuant to our conversations | have developed this document to act as the Contract between us that will
serve to define our relationship, services, and fee's for the development of 6176 Federal Boulevard San
Diego, CA. 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.

9) 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 Bivd., SanzD/iggo, CA 92114-1401
Toll Free: 877.452.2244 Lecal: 619.266.4004
www.inda-gro.com
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GERL to identify ongoing investment opportunities with both cannabis and non-cannabis related
ventures Inda-Gro and Cotton agree to use the current property to highlight the benefits of what having
a licensed dispensary is to the community and once relocated Inda-Gro/Cotton would agree to continue
to promote the new dispensary as an example of seed to sale retail distribution as well as identify other
investment opportunities that develop from interested parties having toured our facilities and wishing to
establish similar operations.

6) GERL may wish to have interested parties tour the current and new property for Inda-Gro 151 Farms.
This too is acceptable and under this Agreement would be a mutual collaboration and strategic alliance
in terms of the farming and cultivation aspects provided by Inda-Gro and the Site Acquisition,
Design/Build Construction and Retail Cannabis Services provided by GERL for those future contracts.

TOTAL PRICE: Four Hundred Thousand and 00/100 ($ 400,000,00)

liwe accept the Service Agreement Contract as detailed and do hereby agree to the Terms as set forth herein:

Sign: Print Name: Date:
Darryl Cotten, President

Sign: Print Name: Date:
Larry Geraci

Inda-Gro
6176 Federal Blvd., San4D/iEgo, CA 92114-1401
Toll Free: 877.452.2244 Local: 619.266.4004
www.inda-gro.com
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Subject: Contract Review

From: Larry Geraci <Larry@tfesd.net>

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

Date: Tuesday, March 7, 2017 12:05:43 PM GMT-08:00

Hi Daryl,

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

Best Regards,
Larry E. Geraci, EA

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

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900

Circular 230 Disclaimer:

IRS regulations require us to advise you thal, unless otharwise specifically noted, any federat tax advice in this communication fncluding any attachments, enclosutes, or other
accompanying materials) was not intended or writfen to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this communication
was not infended or written to support the promotion or marketing of any of the transaclions or matters it addresses. This email is considerad z confidential communieation and
i intended for the person or firm identified above. If you have received this in error, please canlact us al (858)576-1040 and return this to us or destroy it immedialely. If you are
in possession of this confidential information, and you are not the intended recipienl, you are hereby nolified that any unauthorized disciosure, copying, distribution or
dissemination of the contenis hereof is strictly prohibited, Please notify the sender of this facsimile immedialely and arrange for the return or destruction of this facsimile and ali

attachments.
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SIDE AGREEMENT

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

RECITALS

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

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

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

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

ARTICLE I
SIDE AGREEMENT

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

1.2.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" day of
each month following the month in which they accrued. Further, Buyer hereby guarantees a profits
payment of not less than $5,000.00 per month for the first three months the Business is open (i.e. profits
would be paid in months 2-4 for profits accrued in months 1-3) and $10,000.00 a month for each month
thereafter the Business is operating on the Property.

6176 Federal Blvd. Side Agreement
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ARTICLE II
GENERAL TERMS
2 Entire Agreement. This Side Agreement, together with the Purchase Agreement and any

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

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

2.2 Termination. If escrow does not close on the Property according to the terms of the Purchase
Agreement, the Side Agreement shall terminate and Buyer and Seller shall have no obligations to each
other under this Agreement.

2.3. Attorneys' Fees. In the event of any action or proceeding brought by either party against the other
under this Side Agreement, the prevailing party shall be entitled to recover all costs and expenses including
its attorneys' fees in such action or proceeding in such amount as the court may adjudge reasonable. The
prevailing party shall be determined by the court based upon an assessment of which party's major arguments
made or positions taken in the proceedings could fairly be said to have prevailed over the other party's major
arguments or positions on major disputed issues in the court's decision. If the party which shall have
commenced or instituted the action, suit or proceeding shall dismiss or discontinue it without the concurrence
of the other party, such other party shall be deemed the prevailing party.

2.4. Assignment. Buyer's rights and obligations hereunder shall be assignable without the prior consent
of Seller,

2.5._ Governing Law. This Side Agreement shall be governed by and construed in accordance
with the laws of the State of California.

2.6. nfidentiality an f 1 . Buyer and Seller shall each maintain as
confidential this Side Agreement and the transactions contemplated hereby, and shall not disclose such
information to any third party, except their respective attorneys.

2.7. Interpretation of Side Agreement. The article, section and other headings of this Side

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

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

2.9. No Partnership. The relationship of the parties hereto is solely that of Seller and Buyer with
respect to the Property and no joint venture or other partnership exists between the parties hereto. Neither
party has any fiduciary relationship hereunder to the other.

6176 Federal Blvd. Side Agreement
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2.10. No Third Party Beneficiary. The provisions of this Side Agreement are not intended to

benefit any third parties.

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

212, Notices. All notices required or permitted hereunder shall be in writing and shall be served
on the parties at the following addresses:

IF TO BUYER:

6176 Federal Blvd. Trust
Address:

City, State, Zip:

Atin:

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 ovemight 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 (ctherwise, the next business day), or (c) sent by personal
delivery, in which case notice shall be deemed delivered upon receipt. A party's address may be changed by
written notice to the other party; provided, however, that no notice of a change of address shall be effective
until actual receipt of such notice. Copies of notices are for informational purposes only, and a failure to give
or receive copies of any notice shall not be deemed a failure to give notice. Notices given by counsel to the
Buyer shall be deemed given by Buyer and notices given by counsel to the Seller shall be deemed given by
Seller.

2.13, Caleulation 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,

3 /
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Sunday or legal holiday, in which event the period shall run untit the end of the next day which is neither a
Saturday, Sunday, or legal holiday. The last day of any period of time described herein shall be deemed to
end at 5:00 p.m. California time.

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

2.15, Eurther 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 Hability or expense, on or after the closing any
turther deliveries and assurances as may be reasonably necessary to consummate the transactions
contemplated hereby.

2.16, Execution in Counterparts. This Side Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original, and all of such counterparts shall constitute one
Side Agreement. To facilitate execution of this Side Agreement, the parties may execute and exchange by
telephone facsimile counterparts of the signature pages.

2.17. Incorporation of Recitals/Exhibits. All recitals set forth herein above are incorporated in

this Agreement as though fully set forth herein.

2.18. Legal Advice. Each party has independently received legal advice from its attorneys with
respect to the advisability of executing this Side Agreement and the meaning of the provisions hereof,
The provisions of this Side Agreement shall be construed as to the fair meaning and not for or against any
party based upon any attribution of such party as the sole source of the language in question.

IN WITNESS WHEREOQF, the parties hereto have executed this Side Agreement, in duplicate
originals, by their respective officers hereunto duly authorized, the day and year herein written.

BUYER: SELLER:

6176 FEDERAL BLVD. TRUST DARRYL COTTON:

By:

Printed:

Its: Trustee

6176 Federal Blvd. Side Agreement
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SIDE AGREEMENT

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

RECITALS

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

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

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

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

ARTICLEI
SIDE AGREEMENT

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

1.2.Tn 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 Jess than $5,000.00 per month for the first three months the Business is open (i.e. profits
would be paid in months 2-4 for profits accrued in months 1-3) and $10,000.00 a month for each month
thereafter the Business is operating on the Property.

6176 Federal Bivd. Side Agreement
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ARTICLE It
GENERAL TERMS
2 Entire Agreement. This Side Agreement, together with the Purchase Agreement and any

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

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

2.2. Termination. If escrow does not close on the Property according to the terms of the Purchase
Agreement, the Side Agreement shall terminate and Buyer and Seller shall have no obligations to each
other under this Agreement.

2.3. Attorneys' Fees. In the event of any action or proceeding brought by either party against the other
under this Side Agreement, the prevailing party shall be entitled to recover all costs and expenses including
its attorneys' fees in such action or proceeding in such amount as the court may adjudge reasonable. The
prevailing party shall be determined by the court based upon an assessment of which party's major arguments
made or positions taken in the proceedings could fairly be said to have prevailed over the other party's major
arguments or positions on major disputed issues in the court's decision. If the party which shall have
commenced or instituted the action, suit or proceeding shall dismiss or discontinue it without the concurrence
of the other party, such other party shall be deemed the prevailing party.

2.4, Assignment. Buyer's rights and obligations hereunder shall be assignable without the prior consent
of Seller.

2.5.. Goveming Law. This Side Agreement shall be governed by and construed in accordance
with the laws of the State of California.

2.6, Confidentiality and Return of Documents. Buyer and Seller shall each maintain as

confidential this Side Agreement and the transactions contemplated hereby, and shall not disclose such
information to any third party, except their respective attorneys.

2.7. Interpretation of Side Agreement. The article, section and other headings of this Side

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

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

2.9, No Partnership. The relationship of the parties hereto is solely that of Seller and Buyer with
respect to the Property and no joint venture or other partnership exists between the parties hereto. Neither
party has any fiduciary relationship hereunder to the other.

6176 Federai Blvd. Side Agrecment
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2.10. No Third Party Bengficiary. The provisions of this Side Agreement are not intended to

benefit any third parties.

2.1L Invalidity and Waiver. If any portion of this Agreement is held invalid or inoperative, then
so far as is reasonable and possible the remainder of this Side Agreement shall be deemed valid and
operative, and effect shall be given 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 tenm or
provision, unless made in writing,

2.12, Notices. All notices required or permitted hereunder shall be in writing and shall be served
on the parties at the following addresses:

IF TO BUYER:

6176 Federal Blvd. Trust
Address:

City, State, Zip:

Attn:

Fax No.:

Phone No.:

with a copy to:

Austin Legal Group, APC
3990 Old Town Ave, A-112
San Diego, CA 92110

IF TO SELLER:

Darryl Cotton
Address:

City, State, Zip:
Attn:

Fax No.:

Phone No.:

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

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

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

2.15. Further Assurances. In addition to the acts and deeds recited herein and contemplated to be
performed, executed and/or delivered by the parties hereto, Buyer and Seller each agree to perform, execute
and deliver, but without any obligation to incur any additional liability or expense, on or after the closing any
further deliveries and assurances as may be reasonably necessary to consummate the transactions
contemplated hereby.

2.16. Execution in Counterparts. This Side Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original, and all of such counterparts shall constitute one

Side Agreement, To facilitate execution of this Side Agreement, the parties may execute and exchange by
telephone facsimile counterparts of the signature pages.

2.17. Incorporation of Recitals/Exhibits. Al recitals set forth herein above are incorporated in

this Agreement as though fully set forth herein.

2.18. Legal Advige. Each party has independently received legal advice from its attorneys with
respect to the advisability of executing this Side Agreement and the meaning of the provisions hereof.
The provisions of this Side Agreement shall be construed as to the fair meaning and not for or against any
party based upon any attribution of such party as the sole source of the language in question.

IN WITNESS WHEREOF, the parties hereto have executed this Side Agreement, in duplicate
originals, by their respective officers hereunto duly authorized, the day and year herein written.

BUYER: SELLER:

6176 FEDERAL BLVD. TRUST DARRYL COTTON:
By:

Printed:

Its: Trustee

4 /
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Subject: Re: Contract Review

From: Darryl Cotton <indagrodarryl@gmail.com>

To: Larry Geraci <Larry@tfcsd.net>

Date: Thursday, March 16, 2017 8:23:52 PM GMT07:00

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 if the CUP is issued until
construction starts). We executed a good faith agreement that day stating the sale of the
property was for the $800,000 and that as a sign of good faith, you were providing a $10,000
deposit towards the required $50,000 non-refundable deposit. That same day you scanned and
emailed to me the agreement and I replied and noted that the agreement did not contain the
10% equity stake in the dispensary. I asked you to please respond and confirm via email that a
condition of the sale was my 10% equity stake. You did not respond and confirm the 10% as I
requested.

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

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

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

reduction for 6 months,

The long and short of it, we started these negotiations 4 months ago and the drafts and our
communications have not reflected what we agreed upon and are still far from reflecting our
original agreement. Here is my proposal, please have your attorney Gina revise the Purchase
Agreement and Side Agreement to incorporate all the terms we have agreed upon so that we can
execute final versions and get this closed.

Please have these terms incorporated into revised drafts:

« The remaining $40,000 deposit, which is nonrefundable in the event you choose to not close
on the property if the CUP is denied. And which is to be provided upon execution of the final
agreements.

o If the CUP is granted, my business can remain at the property until the city has finalized the
plans and construction begins at the property.

¢ A 10% equity stake with a minimum guaranteed monthly distribution of $10,000, whichever
i1s 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
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basically that my consent is required for large decisions like the issuance of employee bonus
and for agreements with suppliers and vendors that are not done on an arm-lengths basis. A
friend of mine said that these are standard "Minority Shareholder Protection 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 will also be responsible for calculating my 10% monthly equity
distributions.

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

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 agreeiments, then you may get a denial from the city on the CUP and then simply walk away.
At that point, the property having been denied, no other party would be willing to take on that
risk. If you are not willing to take on that risk as originally agreed upon, please let me know as
there are other parties who would match your terms and be willing to take on that risk.

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

In anticipation of your reply, I remain,

Darryl Cotton

On Tue, Mar 7, 2017 at 12:05 PM, Larry Geraci <Larry@tfcsd.net> wrote:
+ Hi Daryl,

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

Best Regards,
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:

. Larry E. Geraci, EA

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

. Web: Larrygeraci.com
Bus: 858.576.1040

 Fax: 858.630.3900

Circutar 230 Disclaimer:

IR§ reguiations require us to advise you thal, unless otherwise specifically noted, any federal tax advice i this communication (including any attachments, enclosures, cr
other accomparying materials) was not intended or written to be used, and it cannet be used, by any taxpayer for the purpese of aveiding penallies; furthermore, this
communication was 1ot Intended or written to suppoit the promation or marketing of any of the transactions or matters it addresses. This email is considered a conficential
communication and is Intended for the person or firm identified above, i you have received this in error, please contact us at (858}576-1040 and return this lo us or destroy it
immediately. If you are in possession of this confidential information, and you are not the intended recipient, vou are hereby nolified that any unauthorized disclosure,
copying, dislributien or dissemination of the contents hereof is strictly prohibited, Please notify the sender of this facsimile immediately and arrange for the return or
destruction of this facsimile and all alfachments,
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Subject: Re: Contract Review

From: Darryl Cotton <indagrodarryl@gmail.com>
To: Larry Geraci <Larry@tfcsd.net>

Date: Friday, March 17, 2017 2:15:50 PM GMT-07:00

Larry, I received your text asking to meet in person tomorrow. I would prefer that until we have
final agreements, that we converse exclusively via email, My greatest concern is that you will get
a denial on the CUP application and not provide the remaining $40,000 non-refundable deposit.
To be frank, I feel that you are not dealing with me in good faith, you told me repeatedly that you
could not submit a CUP application until certain zoning issues had been resolved and that you
had spent hundreds of thousands of dollars on getting them resolved. You lied to me, I found out
yesterday from the City of San Diego that you submitted a CUP application on October 31, 2016
BEFORE we even signed our agreement on the 2nd of November. There is no situation where an
oral agreement will convince me that you are dealing with me in good faith and will honor our
agreement. We need a final written, legal, binding agreement.

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

It is unfortunate that matters have turned out like this, but hearing from the city that the
application had been submitted before our deal was signed and that it is already under review,
meaning you have been lying to me for months, forces me to take this course of action.

Again, please respond to this email so that there is a clear record of our conversations from this
point forward or at least until we have final executed documents.

-Darryl

On Thu, Mar 16, 2017 at 8:23 PM, Darryl Cotton <indagrodarryl@gmail.com> wrote:
! Larry,

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

. Throughout October we had discussions regarding the sale of my property. We met on 11/2 and
. agreed upon an $800,000 purchase price, a $50,000 non-refundable deposit, a 10% equity

| stake with a monthly guaranteed minimum $10,000 payment and to definitive agreements that
. contained a few other conditions (e.g., 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.
' T 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.

i On 3/7, email below, you forwarded a revised Side Agreement that did contain the 10% equity

. stake, but in the body of the email you requested that the $10,000 minimum monthly payment
be held off until month 7 and that months 1-6 be reduced to $5,000 a month. I know from our

- conversations that you have spent over $300,000 on lobbying and zoning efforts for this

. property, which has caused you to be strapped for cash. However, I am not in a position to take

‘ a $5,000 reduction for 6 months.

- The long and short of it, we started these negotiations 4 months ago and the drafts and our

. communications have not reflected what we agreed upon and are still far from reflecting our
; original agreement. Here is my proposal, please have your attorney Gina revise the Purchase
| Agreement and Side Agreement to incorporate all the terms we have agreed upon so that we
. can execute final versions and get this closed.

. Please have these terms incorporated into revised drafts:

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,

» If the CUP is granted, my business can remain at the property until the city has finalized
the plans and construction begins at the property.

» A 10% equity stake with a minimum guaranteed monthly distribution of $10,000,
whichever is greater.

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 "Minority Shareholder
Protection Rights."

» A provision requiring that upon the creation of the formation and governance documents
of the CUP entity, that there is a requirement that the accounting is to be done by a third-
party accounting firm that will also be responsible for calculating my 10% monthly equity

; distributions.

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
i 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

i execute our agreements, then you may get a denial from the city on the CUP and then simply

' walk away. At that point, the property having been denied, no other party would be willing to

| take on that risk. If you are not willing to take on that risk as originally agreed upon, please let
me know as there are other parties who would match your terms and be willing to take on that
risk.

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

In anticipation of your reply, I remain,

. Darryl Cotton

- On Tue, Mar 7, 2017 at 12:05 PM, Larry Geraci <Larry@tfcsd.net> wrote:

- Hi Daryl,

: §

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

Best Regards,

Larry E. Geraci, EA

!

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

i

Web: Larrygeraci.com
' Bus: 858.576.1040
' Fax: 858.630.3900

i Circular 230 Disclaimer:

374
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. IRS regulations require us lo advise you that, uniess olherwise specifically noted, any federal tax advice in this communication (including any attachments, enclosures,

of other accompanying malerials) was not intended or wrilten to be used, and it cannct be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this
communication was not intended or writlen to supporl the promotion or markeling of any of the transactions or maiters it addresses. This email is considered a
confidential communication and is intended for the person or fiem identified above. If you have received this in error, please contact us at {858}576-1040 and return this
to us er destroy it immediately. If you are in possession of this confidential informalion, and you are not the intended recipient, you are hereby notified that any
unauthorized disclosure, copylng, distribution or dissemination of the contents hereof is strictly prohibited, Please nolify the sender of this facsimile immediately and

- arrange for the return or desiruction of this facsimile and all attachrents,

4/4



Case 3:20-cv-00656-JO-DEB Document 45 Filed 10/13/22 PagelD.2266 Page 215 of 504

Subject: RE: Contract Review

From: Larry Geraci <Larry@tfcsd.net>

To: Darryl Cotton <indagrodarryl@gmail.com>

Date: Saturday, March 18, 2017 1:43:23 PM GMT-07:00

Darryl,

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

Best Regards,

Larry E. Geraci, EA

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

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900

Circular 23C Disclaimer:

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication {including any altachments, enclosures, ar pther
accompanying materials) was not intended or written fo be used, and it cannot be used, by any taxpayer for the purpose of avoiding penaities; kurthermore, this communication
was not inlended or wrilten {o support the promolion or marketing of any of the transactions or mallers 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 (B58)576-1040 and retum 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 nolified that any unauthorized disclosure, copying, distribution ar
dissemination of the contents hereof is striclly prohibiled. Please nolify the sender of this facsimile immediately and arrange for the return or destruclion of this facsimile and all
allachments,

From: Darryt Cotton [mailto:indagrodarryl@gmail.com]
Sent: Friday, March 17, 2017 2:16 PM

To: Larry Geraci <Larry@tfcsd.net>

Subject: Re: Contract Review

Larry, I received your text asking to meet in person tomorrow. I would prefer that until we have final agreements, that we
converse exclusively via email. My greatest concern is that you will get a denial on the CUP application and not provide
the remaining $40,000 non-refundable deposit. To be frank, I feel that you are not dealing with me in good 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 doliars on getting them resolved. You lied to me, I found out yesterday from the City of San
Diego that you submitted a CUP application on October 31, 2016 BEFORE we even signed our agreement on the 2nd of
November. There is no situation where an oral agreement will convince me that you are dealing with me in good faith and
will honor our agreement. We need a final written, legal, binding agreement.

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

It is unfortunate that matters have turned out like this, but hearing from the city that the application had been submitted
before our deal was signed and that it is already under review, meaning you have been lying to me for months, forces me to
take this course of action,
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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, Darryl Cotton <indagrodarryl@gmail.com> wrote:

i Larry,

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

. Throughout October we had discussions regarding the sale of my property. We met on 11/2 and agreed upon an $800,000
© purchase price, a $50,000 non-refundable deposit, a 10% equity stake with a monthly guaranteed minimum $10,000

- payment and to definitive agreements that contained a few other conditions (e.g., I stay at the property if the CUP is
 issued until construction starts). We executed a good faith agreement that day stating the sale of the property was for the

© $800,000 and that as a sign of good faith, you were providing a $10,000 deposit towards the required $50,000 non-

refundable deposit. That same day you scanned and emailed to me the agreement and I replied and noted that the
agreement did not contain the 10% equity stake in the 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 [ 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. 1
called you about this and we spoke.

On 3/2, you forwarded a draft Side Agreement that again did not contain the 10% equity stake. I replied the next day on
- 3/3 raising the 10% equity issue and attaching the draft services agreement that I drafted that contains some of the terms

~ we had agreed upon.

On 3/7, email below, you forwarded a revised Side Agreement that did contain the 10% equity stake, but in the body of

- the email you requested that the $10,000 minimum monthly payment be held off until month 7 and that months 1-6 be
* reduced to $5,000 a month, T know from our conversations that you have spent over $300,000 on lobbying and zoning
 efforts for this property, which has caused you to be strapped for cash, However, | am not in a position to take a $5,000
: reduction for 6 months.

| The long and short of it, we started these negotiations 4 months ago and the drafts and our communications have not
 reflected what we agreed upon and are still far from reflecting our original agreement. Here is my proposal, please have

. your attorney Gina revise the Purchase Agreement and Side Agreement to incorporate all the terms we have agreed upon
+ so that we can execute final versions and get this closed.

- Please have these terms incorporated into revised drafts:

¢ The remaining $40,000 deposit, which is nonrefundable in the event you choose to not close on the property if the
CUP is denied. And which is to be provided upon execution of the final agreements.

e [f'the CUP is granted, my business can remain at the property until the city has finalized the plans and construction
begins at the property.

A 10% equity stake with a minimum guaranteed monthly distribution of $10,000, whichever is greater.

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 "Minority Shareholder 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 will also be
responsible for calculating my 10% monthly equity distributions.

The incorporation of all the terms in the MOU that I created that Gina references in the draft purchase agreement.
Please have Gina delete the clause in the purchase agreement that says both you and I had our own counsel review
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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

. someone connected to you. Although, I note that you told me that the $40,000 deposit balance
would be paid once the CUP was submitted and that you were waiting on certain zoning issues
to be resolved. Which is not the case.

- Ultimately, the main point is that we were supposed to execute our agreements as soon as

, possible so that I could receive the total $50,000 non-refundable deposit and you would take

' the risk of the non-approval of the CUP. If this keeps dragging on and we do not finalize and

- execute our agreements, then you may get a denial from the city on the CUP and then simply

- walk away. At that point, the property having been denied, no other party would be willing to
take on that risk. If you are not willing to take on that risk as originally agreed upon, please let

; me know as there are other parties who would match your terms and be willing to take on that

" risk.

- Please confirm by Monday 12:00 PM whether we are on the same page and you plan to

- continue with our agreement. Or, if not, so [ can return your $10,000 of the $50,000 required

- deposit. If, hopefully, we can work through this, please confirm that revised final drafts that

~Incorporate the terms above will be provided by Wednesday at 12:00 PM. I promise to review

- and provide comments that same day so we can execute the same or next day.

. In anticipation of your reply, I remain,

: Darryl Cotton

On Tue, Mar 7, 2017 at 12:05 PM, Larry Geraci <Larry@tfesd.net> wrote:
- | Hi Daryl,

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

Best Regards,
Larry E. Geraci, EA

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

| Web: Larrygeraci.com
' Bus: 858.576.1040
.| Fax: 858.630.3900
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i Gircular 230 Risclaimer:

; IRS regulations require us o advise you that, unless olherwise specifically noted, any federal tax advice in this communication {including any atlachments, enclosures, or
other accempanying materials) was not inlended or written lo be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties, furthermore, this
commuiication was not intended or written lo support the promation or marketing of any of the transactions or malters ¥ addresses. This email is considered a

. corfidential communication and is intended for the persan or firm identified above. If you have received this m error, please contact us at {858)576-1040 and return this to

. us or destroy it inmedialely. 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, dislribution or dissemination of the contents herect is strictly pronhibited. Please notify the sender of this facsimile immediately and arrange far the

" return or destruction of this facsimile and all altachments,
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Subject: Re: Contract Review

From: Darryl Cotton <indagrodarryl@gmail.com>
To: Larry Geraci <Larry@tfcsd.net>

Date: Sunday, March 19, 2017 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 will honor our agreement so that I know that you are not
just playing for time - hoping to get a response from the City before you put down in writing that
you owe me the remainder of the $50,000 nonrefundable deposit we agreed to.

If I do not have a written confirmation from you by 12:00 PM tomorrow, I will contacting the City

of San Diego and let them know that our agreement was not completed and that the application
pending on my property needs to be denied because the applicant has no right to my property.

On Sat, Mar 18, 2017 at 1:43 PM, Larry Geraci <Larrv@tfcsd.net> wrote:

- Darryl,

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

Best Regards,
Larry E. Geraci, EA

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

Web: Larrygeraci.com
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. Bus: 858.576.1040

Fax: 858.630.3900

* Circular 230 Disclaimer:

- IRS regulations reguire us to advise you that. unless otherwise specifically noted, any federal tax advice i this communication {including any attachments, enclostres, or

olher accompanying materials) was not intended or written to be used, and it cannol be used, by any laxpayer for the purpose of avaiding penallies; furthermore, this
communication was not intended or written te supporl the promolion or marketing of any of the kansactions or matters il addresses. This email is considered a confidential
cammunication and is intended for the persen or Frm identified above. If you have raceived this in error, please conlact us at {858}576-1040 and return this 1o us or destroy it
immedialely. If you are in possession of this confidentiai information, and you are not the intended recipient, you are hereby nolified that any unauthorized disclosure,
copying, distribution or dissemination of the contents hereof is strictly prohibited. Please nofify the sender of this facsimile immediately and arrange for the rsturn or

t deslruction of this facsimile and all attachmenis.

* From: Darryl Cotton [maitto:indagrodarryi@gmail.com]
| Sent: Friday, March 17, 2017 2:16 PM

; To: Larry Geraci <Larry@tfcsd.net>

. Subject: Re: Contract Review

: Larry, I received your text asking to meet in person tomorrow, I would prefer that until we

" have final agreements, that we converse exclusively via email. My greatest concern is that you

- will get a denial on the CUP application and not provide the remaining $40,000 non-refundable
. deposit. To be frank, I feel that you are not dealing with me in good faith, you told me

. repeatedly that you could not submit a CUP application until certain zoning issues had been

- resolved and that you had spent hundreds of thousands of dollars on getting them resolved.
* You lied to me, I found out yesterday from the City of San Diego that you submitted a CUP

- application on October 31, 2016 BEFORE we even signed our agreement on the 2nd of

. November. There is no situation where an oral agreement will convince me that you are

dealing with me in good faith and will honor our agreement. We need a final written, legal,

i binding agreement.

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

It is unfortunate that matters have turned out like this, but hearing from the city that the

+ application had been submitted before our deal was signed and that it is already under review,
meaning you have been lying to me for months, forces me to take this course of action.

Again, please respond to this email so that there is a clear record of our conversations from

- this point forward or at least until we have final executed documents.

-Darryl

- On Thu, Mar 16, 2017 at 8:23 PM, Darryl Cotton <indagrodarryl@qgmail.com> wrote:

t 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
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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 if the CUP is
- issued until construction starts). We executed a good faith agreement that day stating the

' sale of the property was for the $800,000 and that as a sign of good faith, you were

| providing a $10,000 deposit towards the required $50,000 non-refundable deposit. That

- same day you scanned and emailed to me the agreement and I replied and noted that the
agreement did not contain the 10% equity stake in the dispensary. I asked you to please

- respond and confirm via email that a condition of the sale was my 10% equity stake. You did
. not respond and confirm the 10% as I requested,

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

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

On 3/7, email below, you forwarded a revised Side Agreement that did contain the 10%

' equity stake, but in the body of the email you requested that the $10,000 minimum monthly
payment be held off until month 7 and that months 1-6 be reduced to $5,000 a month. I know

- from our conversations that you have spent over $300,000 on lobbying and zoning efforts for
this property, which has caused you to be strapped for cash. However, | am not in a position

- to take a $5,000 reduction for 6 months,

- The long and short of it, we started these negotiations 4 months ago and the drafts and our

: communications have not reflected what we agreed upon and are still far from reflecting our
| original agreement. Here is my proposal, please have your attorney Gina revise the Purchase
. Agreement and Side Agreement to incorporate all the terms we have agreed upon so that we
- can execute final versions and get this closed.

Please have these terms incorporated into revised drafts:

The remaining $40,000 deposit, which is nonrefundable in the event you choose to not
close on the property if the CUP is denied. And which is to be provided upon execution
of the final agreements.

If the CUP is granted, my business can remain at the property until the city has
finalized the plans and construction begins at the property.

A 10% equity stake with a minimum guaranteed monthly distribution of $10,000,
whichever is greater.

A clause that my 10% equity stake carries with it consent rights for any material
decisions. Those items that are to require my consent can be standard minority consent
rights, but basically that my consent is required for large decisions like the issuance of
employee bonus and for agreements with suppliers and vendors that are not done on an
arm-lengths basis. A friend of mine said that these are standard "Minority Shareholder
Protection Rights."

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

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

Please have Gina delete the clause in the purchase agreement that says both you and I
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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
| assuming is from someone connected to you. Although, I note that you told me that the
~ $40,000 deposit balance would be paid once the CUP was submitted and that you were

waiting on certain zoning issues to be resolved. Which is not the case.

Ultimately, the main point is that we were supposed to execute our agreements as soon as

- possible so that I could receive the total $50,000 non-refundable deposit and you would take
 the risk of the non-approval of the CUP. If this keeps dragging on and we do not finalize and

- execute our agreements, then you may get a denial from the city on the CUP and then simply
- walk away. At that point, the property having been denied, no other party would be willing to

take on that risk. If you are not willing to take on that risk as originally agreed upon, please

' let me know as there are other parties who would match your terms and be willing to take on
' that risk.

Please confirm by Monday 12:00 PM whether we are on the same page and you plan to

' continue with our agreement. Or, if not, so I can return your $10,000 of the $50,000 required
- deposit. If, hopefully, we can work through this, please confirm that revised final drafts that

. incorporate the terms above will be provided by Wednesday at 12:00 PM. [ 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

i
i
i

:
+

H

On Tue, Mar 7, 2017 at 12:05 PM, Larry Geraci <Larrv@tfcsd.net> wrote:

- Hi Daryl,

'Ihave 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 5%, and on the seventh month start 10k?

i

i
H
i
H

[
i ]

H

Best Regards,

Larry E. Geraci, EA

P
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Tax & Financial Center, Inc

- 5402 Ruffin Rd, Ste 200
- San Diego, Ca 92123

Web: Larrygeraci.com

Bus: 858.576.1040
. Fax: 858.630.3900

! Circular 230 Disciaimer:

IRS regulations require us to advise you lhat, unless otherwise speciiically noled. any federal tax advice in this communicalion {including any altachments,
enclosures, or olher accompanying materials) was net intended or written to be used, and il cannol be used, by any taxpayer for the purpose of avoiding penallies;
furthermore, this communication was not infended or writter: to support the promotion or markeling of any of (he transactions or maliers il addresses. This emall is
considered a confidential communication and is intended for the person or firm identified above. If you have received thig in error, please contact us at (858)576-1040

; and relum this to us or destroy it immediately, I you are in possession of this cunfidential information, and you are not the intended recipienl, you are hereby notified
- lhat any unauthorized disclosure, copying, distribution or dissemination of the contenls hereof is striclly prohibiled. Please nolily the sender of this facsimile
: immedialely and arrange for the return or deslruction of this facsimile and all attachments.
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Subject: RE: Contract Review

From: Larry Geraci <Larry@tfcsd.net>

To: Darryl Cotton <indagrodarryl@gmail.com>

Date: Sunday, March 19, 2017 3:11:22 PM GMT-07:00

Darryl,

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

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

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

Good Afternoon,

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

Pease advise if you wish to continue the processing of the subject application through the full review process, or staff
could schedule a hearing immediately with a recommendation of denial. Please note that all costs associated with the
processing of the application would be charged to the deposit account and not refunded.

Please notify me at your earliest convenience of your preference.

Regards,

Best Regards,
Larry E. Geraci, EA

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

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900

Circular 230 Disclaimer:

IRS regulations require us lo advise you that, unless otherwise spacifically noted, any federal tax advice in this communication (including any attachments, enclosures, or other
accompanying materials) was not intended or writlen to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this communication
was not intended or writlen to support the promotion ar marketing of any of the ransactions or matters it addresses. This emat is considered a confidential communication and
is intended for the person or firm identified above. If you have received this in error, piease contact us at (858)576-1040 and return this to us or destroy it Immediately. If you are
in possession of this canfidential information, and you are not the intended recipient, you are hereby notified thal ary unauthorized disclosure, copying, distinaion or
dissemination of the contents hereof is strictly prohibited. Please notify the sender of this facsimile immediately and arrange for the return or destruction of this facsimile and all
attachments.

From: Darryl Cotton [mailto:indagrodarryl@gmail.com]

Sent: Sunday, March 19, 2017 9:02 AM
1/5
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To: Larry Geraci <Larry@tfcsd.net>
Subject: Re: Contract Review

Larry,

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

I'need written confirmation that you will honor our agreement so that I know that you are not just playing for time - hoping
to get a response from the City before you put down in writing that you owe me the remainder of the $50,000
nonrefundable deposit we agreed to.

If I do not have a written confirmation from you by 12:00 PM tomorrow, I will contacting the City of San Diego and let
them know that our agreement was not completed and that the application pending on my property needs to be denied
because the applicant has no right to my property.

On Sat, Mar 18, 2017 at 1:43 PM, Larry Geraci <Larry@tfcsd.net> wrote:
" Darryl,

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

Best Regards,
gLarry E. Geraci, EA

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

Web: Larrygeraci.com
. Bus: 858.576.1040
| Fax: 858.630.3900

i Gircular 230 Disclaimer:

:

¢ IRS regulations require us to advise you hal, unless otherwise specifically noted, any federal tax advice in this communication (including any attachments, enciosures, or

! other accompanying malerials) was not infended or wrilten to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penallies; furthermors, his
communication was not intended or wrilten (o support the promation 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 idenlified above. f you have received this in error, please conlact us at (858)576-1040 and return this to us or deslroy it
immediately. If you are in pessession of this confidential information, and you are not the inlended recipient, you are hereby nolified that any unauthorized disclosure,

: capying. distribution or dissemination of the conlents hereof is strictly prohibiled. Pleass notify the sender of this facsimile immediately and arrange for the relum or

i destruction of this facsimile and all altachments,

H

¢ From: Darryl Cotton {mailto:indagrodarryl@amail.com]
. Sent: Friday, March 17, 2017 2:16 PM

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

¢ Subject: Re: Contract Review

Larry, I received your text asking to meet in person tomorrow. I would prefer that until we have final agreements, that we
- converse exclusively via email. My greatest concern is that you will get a denial on the CUP application and not provide
2/5
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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
* had spent hundreds of thousands of dollars on getting them resolved. You lied to me, I found out yesterday from the City
- of San Diego that you submitted a CUP application on October 31, 2016 BEFORE we even signed our agreement on the
- 2nd of November. There is no situation where an oral agreement will convince me that you are dealing with me in good
 faith and will honor our agreement. We need a final written, legal, binding agreement.

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

- It is unfortunate that matters have turned out like this, but hearing from the city that the application had been submitted
. before our deal was signed and that it is already under review, meaning you have been lying to me for months, forces me
- to take this course of action.

: Again, please respond to this email so that there is a clear record of our conversations from this point forward or at least
. until we have final executed documents,

' -Darryl

+ On Thu, Mar 16, 2017 at 8:23 PM, Darryl Cotton <indagrodarryl@gmail.com> wrote:
- | Lamy,

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 [ am coming from, just want to lay out a few of our milestones.

~ Throughout October we had discussions regarding the sale of my property. We met on 11/2 and agreed upon an

© $800,000 purchase price, a $50,000 non-refundable deposit, a 10% equity stake with a monthly guaranteed minimum

+ $10,000 payment and to definitive agreements that contained a few other conditions (e.g., I stay at the property if the

- CUP is issued until construction starts). We executed a good faith agreement that day stating the sale of the property
was for the $800,000 and that as a sign of good faith, you were providing a $10,000 deposit towards the required

+ $50,000 non-refundable deposit. That same day you scanned and emailed to me the agreement and I replied and noted

| that the agreement did not contain the 10% equity stake in the dispensary. I asked you to please respond and confirm

., via email that a condition of the sale was my 10% equity stake. You did not respond and confirm the 10% as |

i requested,

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

On 372, you forwarded a draft Side Agreement that again did not contain the 10% equity stake. I replied the next day
on 3/3 raising the 10% equity issue and attaching the draft services agreement that I drafted that contains some of the
! terms we had agreed upon.

.+ On 3/7, email below, you forwarded a revised Side Agreement that did contain the 10% equity stake, but in the body

. | of the email you requested that the $10,000 minimum monthly payment be held off until month 7 and that months 1-6

- be reduced to $5,000 a month. I know from our conversations that you have spent over $300,000 on lobbying and

" zoning efforts for this property, which has caused you to be strapped for cash. However, I am not in a position to take a
: $5,000 reduction for 6 months.

The long and short of it, we started these negotiations 4 months ago and the drafts and our communications have not
 reflected what we agreed upon and are still far from reflecting our original agreement. Here is my proposal, please
* have your attorney Gina revise the Purchase Agreement and Side Agreement to incorporate all the terms we have
- agreed upon so that we can execute final versions and get this closed.

. Please have these terms incorporated into revised drafts:

3/5
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¢ The remaining $40,000 deposit, which is nonrefundable in the event you choose to not close on the property if
the CUP is denied. And which is to be provided upon execution of the 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.

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 "Minority Shareholder Protection Rights."

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

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

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

. The intent of all this is to ensure that the agreement we have agreed upon can be executed

. 1 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 [ am assuming
 is from someone connected to you. Although, I note that you told me that the $40,000 deposit
~ + balance would be paid once the CUP was submitted and that you were waiting on certain

" zoning issues to be resolved. Which is not the case.

. Ultimately, the main point is that we were supposed to execute our agreements as soon as

- possible so that I could receive the total $50,000 non-refundable deposit and you would take
. the risk of the non-approval of the CUP., If this keeps dragging on and we do not finalize and

- execute our agreements, then you may get a denial from the city on the CUP and then simply
- walk away. At that point, the property having been denied, no other party would be willing to
. ; take on that risk. If you are not willing to take on that risk as originally agreed upon, please

. let me know as there are other parties who would match your terms and be willing to take on
' that risk.

' Please confirm by Monday 12:00 PM whether we are on the same page and you plan to

. continue with our agreement. Or, if not, so I can return your $10,000 of the $50,000 required
deposit. If, hopefully, we can work through this, please confirm that revised final drafts that

- incorporate the terms above will be provided by Wednesday at 12:00 PM. I promise to review
- and provide comments that same day so we can execute the same or next day.

' In anticipation of your reply, I remain,

- Darryl Cotton

-+ On Tue, Mar 7, 2017 at 12:05 PM, Larry Geraci <Larrv@tfcsd.net> wrote:
- . HiDaryl,

. 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,
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| Larry E. Geraci, EA

P

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

| Web: Larrygeraci.com
Bus: 858.576.1040
Fax: §58.630.3900
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: i Circular 230 Disciaimer:

- IRS regulations require us to advise you that, uniess otherwise specifically noted, any federal tax advice in this communication (including any attachments,
- enclosures, or other accompanying materials) was not intended ar written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penaliies;
¢ furthermore, this communicalion was not intended cr wrilten to support the promotion or markeling of any of the fransactions or malters it addresses. This email is
i 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

I 1 and return this to us or destrey it immediately, If you are in possession of this confidential information, and you are not the inlended recipient, you arg hereby notiied
;¢ that any unauthorized disclosure, copying, distribution or dissemination of the contents hereof is strictly prohibited. Please nolify the sender of tivis facsimile
: immediately and arrange for the relurn or destnuction of this facsimile and ali aftachments.
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Subject: Re: Contract Review

From: Darryl Cotton <indagrodarryl@gmail.com>
To: Larry Geraci <Larry@tfecsd.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. If you don't, I am emailing the City of San Diego
regarding the fact that no third-party has any interest in my property and the application
currently pending needs to be denied.

On Sun, Mar 19, 2017 at 3:11 PM, Larry Geraci <Larry@tfcsd.net> wrote:

i Darryl,

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

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

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

- Importance: High

' Good 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 will be recommending denial of this application.

Pease advise if you wish to continue the processing of the subject application through the full review process, or

- staff could schedule a hearing immediately with a recommendation of denial. Please note that all costs associated
- with the processing of the application would be charged to the deposit account and not refunded.

" Please notify me at your earliest convenience of your preference.

Regards,

1/7
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. Best Regards,

Larry E. Geraci, EA

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

- Web: Larrygeraci.com

Bus: 858.576.1040

' Fax: 858.630.3900

Circular 230 Disclaimer:

IRS regulations requira us {o advise you that, unless otherwise specifically noted, any fedsral tax advice in this communication {including any attachments, enclosures, or
other accompanying materials) was not intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermare, this
cemmunicalion was not intended or written to support the promolion or marketing of any of the transaclions or matters it addresses. This email is considered a conficential

! communication and is intended for the person or firm identified above. If you have received this in error, please contact us at {858)576-1040 and return this to us or destroy it

immediately. If you are in possession of this confidential information, and you ace not the intended recipient, you are hereby nolified that any unauthorized disclosure,

; copying, distribution or disseminalion of the contents hereof is strictly prohibiled. Please notify the sender of this facsimile immediately and arrange for the return or

destruction of this facsimile and all atlachiments,

From: Darryl Cotton [mailto:indagrodarryl@gmail.com]

- Sent: Sunday, March 19, 2017 9:02 AM

i To: Larry Geraci <Larry@tfcsd.net>

: Subject: Re: Contract Review

Larry,

I understand that drafting the agreements will take time, but you don't need to consult with

2/7
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- your attorneys to tell me whether or not you are going to honor our agreement.

I need written confirmation that you will honor our agreement so that [ know that you are not

Jjust playing for time - hoping to get a response from the City before you put down in writing
that you owe me the remainder of the $50,000 nonrefundable deposit we agreed to.

- If I do not have a written confirmation from you by 12:00 PM tomorrow, I will contacting the
- City of San Diego and let them know that our agreement was not completed and that the
. application pending on my property needs to be denied because the applicant has no right to

i my property.

On Sat, Mar 18, 2017 at 1:43 PM, Larry Geraci <Larry@tfcsd.net> wrote:

" Darryl,

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

Best Regards,

Larry E. Geraci, EA

Tax & Financial Center, Inc

5402 Ruffin Rd, Ste 200
' San Diego, Ca 92123

Web: Larrygeraci.com
Bus: 858.576.1040
' Fax: 858.630.3900

3/7
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¢ Circular 230 Disclaimer:

i IRE reguiations require us lo advise you thal, uniess otherwise specifically noled, any federal lax advice in this communication {including any attachments, enclosures,
ar other accompanying materials) was not intended or written to be vsed, and it cannot be used, by any laxpayer for the purpose of avoiding penalties; furthermora, this

- communicalion was not intended or written to support the promotion or markeling of any of the ransaclions or mallers i addresses. This emai! is considered a

* confidential communication and is intended for the person or firm identified above, If you have received this in error, please contact us at (858)576-1040 and return this
to us or destroy it immediately. If you are in possession of this confidential information, and you are not the intended reciplent, you are hersby nolified that any
unauthorized disclosure, copying, distribulion ¢r dissemination of the contents hereof is strictly prohibiled, Please notify the sender of this facsimile immediately and
arrange far the return or destruction of this facsimile and all attachments.

¢ From: Darryl Cotton [mailto:indagrodarryl@amail.com]
. Sent: Friday, March 17, 2017 2:16 PM

" To: Larry Geraci <lLarry@tfcsd.net>

. Subject: Re: Contract Review

Larry, I received your text asking to meet in person tomorrow. I would prefer that until we
have final agreements, that we converse exclusively via email. My greatest concern is that
you will get a denial on the CUP application and not provide the remaining $40,000 non-
refundable deposit. To be frank, I feel that you are not dealing with me in good faith, you told
: me repeatedly that you could not submit a CUP application until certain zoning issues had

- been resolved and that you had spent hundreds of thousands of dollars on getting them

- resolved. You lied to me, I found out yesterday from the City of San Diego that you submitted
a CUP application on October 31, 2016 BEFORE we even signed our agreement on the 2nd
of November. There is no situation where an oral agreement will convince me that you are
dealing with me in good faith and will honor our agreement. We need a final written, legal,
binding agreement.

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

| It is unfortunate that matters have turned out like this, but hearing from the city that the
- application had been submitted before our deal was signed and that it is already under
review, meaning you have been lying to me for months, forces me to take this course of

action.

: Again, please respond to this email so that there is a clear record of our conversations from
. this point forward or at least until we have final executed documents.

. -Darryl

- On Thu, Mar 16, 2017 at 8:23 PM, Darryl Cotton <indagrodarryl@gmail.com> wrote:

; Larry,

| My apologies ahead of time as I am going to provide frank comments on the agreement so
. . that we can finalize it and get this closed. And, so that you understand where I am coming
. i 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
‘ 477
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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., 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
i, 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

i

remaining $40,000 towards the non-refundable deposit. I called you about this and we

- spoke,

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

‘On 3/7, email below, you forwarded a revised Side Agreement that did contain the 10%
. equity stake, but in the body of the email you requested that the $10,000 minimum

monthly payment be held off until month 7 and that months 1-6 be reduced to $5,000 a
month, I know from our conversations that you have spent over $300,000 on lobbying and
zoning efforts for this property, which has caused you to be strapped for cash. However, I

. am not in a position to take a $5,000 reduction for 6 months.

The long and short of it, we started these negotiations 4 months ago and the drafts and our

; communications have not reflected what we agreed upon and are still far from reflecting

our original agreement. Here is my proposal, please have your attorney Gina revise the
- . Purchase Agreement and Side Agreement to incorporate all the terms we have agreed
-+ upon so that we can execute final versions and get this closed.

Please have these terms incorporated into revised drafts:

i
H 1
H:

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.

 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% 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
"Minority Shareholder 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 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.

 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
i . and verified. Having said all this, I really want to finalize this as soon as possible - I found

- out today that a CUP application for my property was submitted in October, which I am

; assuming is from someone connected to you. Although, I note that you told me that the

. $40,000 deposit balance would be paid once the CUP was submitted and that you were
- waiting on certain zoning issues to be resolved. Which is not the case.

.+ Ultimately, the main point is that we were supposed to execute our agreements as soon as

. possible so that I could receive the total $50,000 non-refundable deposit and you would

. take the risk of the non-approval of the CUP If this keeps dragging on and we do not

. ¢ finalize and execute our agreements, then you may get a denial from the city on the CUP

. . and then simply walk away. At that point, the property having been denied, no other party
. would be willing to take on that risk. If you are not willing to take on that risk as originally

agreed upon, please let me know as there are other parties who would match your terms

and be willing to take on that risk.

Please confirm by Monday 12:00 PM whether we are on the same page and you plan to

. continue with our agreement. Or, if not, so I can return vour $10,000 of the $50,000

! | required deposit. If, hopefully, we can work through this, please confirm that revised final
| | drafts that incorporate the terms above will be provided by Wednesday at 12:00 PM. I

- promise to review and provide comments that same day so we can execute the same or

- . next day.

: In anticipation of your reply, I remain,

Darryl Cotton

' On Tue, Mar 7, 2017 at 12:05 PM, Larry Geraci <Larry@tfcsd.net> wrote:
.| | Hi Daryl,

L 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,

H

' || | Larry E. Geraci, EA

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

; Web: Larrygeraci.com
. Bus: 858.576.1040
| Fax: 858.630.3900

i

! Circular 230 Disclaimer:

i+ | IRS regulations require us to advise you that, unless otherwise specifically noled, any federal tax advice in this communication (including any altachments,
! enclasures, or olher accompanying materiale) was not intended or wrilten to be used, and it caniol ba used, by any taxpayer for the purpose of avoiding
¢ penatiies; furthermore, this communication was not intended or writlen to support the promotion or marketing of any of the transactions or matters It addresses.
- This emall is considered a confidential communication and is intended for the person or firm identified above. If you have received this in error, please contact us
+ at {858)576-1040 and return this to us or destroy it immedialely. If you are in possession of this confidential information, and you are hot the intended recipient,
! you are hereby notified that any unaulhorized disclosure, copying, distibution or dissemination of the conlents hereof is striclly prohibiled. Please nolily (he

: sender of this facsimile immediately and arrange for the return or destruction of this lacsimile and all altachments.
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Subject: Re: Contract Review

From: Darryl Cotton <indagrodarryl@gmail.com>

'To: Larry Geraci <Larry@tfcsd.net>

Date: Tuesday, March 21, 2017 3:18:36 PM GMT-07:00

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

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

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

Darryl Cotton

On Sun, Mar 19, 2017 at 6:47 PM, Darryl Cotton <indagrodarryl@gmail.com> wrote:
Larry,

- T'have not been changing my mind. The only additional requests have been in regards to

* putting in place third party accounting and other mechanisms to ensure that my interests are
- protected. I have only done so because you kept providing draft agreements that continuously
. failed the terms we agreed to.

- It is blatantly clear to me now that you have been stringing me along, even now all your
responses are to buy more time. So there is no confusion, you have until tomorrow 12:00 PM
to provide confirmation as requested below. If you don't, I am emailing the City of San Diego

- regarding the fact that no third-party has any interest in my property and the application

. currently pending needs to be denied.

- On Sun, Mar 19, 2017 at 3:11 PM, Larry Geraci <Larry@tfcsd.net> wrote:

- Darryl,

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

. attorneys will move forward with an agreement.

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

' To: '‘Abhay Schweitzer' <abhav@techne-us.com>
Subject: PTS 520606 - Federal Boulevard MMCC

Importance: High

Good Afternoon,

I am the Development Project Manager assigned to the above referenced project. The project is located in the
€0-2-1 (Commercial Office) Zone. Please note that per the San Diego Municipal Code, a Medical Marijuana
. Consumer Cooperative is not a permitted use in this Zone and staff will be recommending denial of this

application.

. Pease advise if you wish to continue the processing of the subject application through the full review process, or
. staff could schedule a hearing immediately with a recommendation of denial. Please note that all costs
; associated with the processing of the application would be charged to the deposit account and not refunded.

! Please notify me at your earliest convenience of your preference.

Regards,

Best Regards,
Larry E. Geraci, EA

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

i

i
H

Web: Larrygeraci.com
' Bus: 858.576.1040
' Fax: 858.630.3900

F
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. CGircular 230 Disclaimer:

' IRS regulations reguire us lo advise you that, unless otherwise specifically noted, any federal tax advice in this cammunication (including any attachments, enciosures,

or other accompanying materials) was nol intended or wrilteny 1o be used, and # cannot be used, by any laxpayer for the purpose of avoiding penalties; furlhermore, this

* communication was not inlended or writlen to support the promotion or marketing of any of the transactions or mallers it addresses. This emall 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 af (858)576-1040 and return this
- o us or deslroy it immediately, If you are in possession of this confidential informalion, and you are not the intendad reciplent, you are hereby notified that any
* unauthorized disclosure, copying, distribution or dissemination of the conlents hereof is strictly prohibited. Please nolify the sender of this facsimile immediately and

arrange for the return or desltruction of this facsimile and all altachments.

From: Darryl Cotton [mailto:indagrodarryl@gmail.com]

¢ Sent: Sunday, March 19, 2017 9:02 AM

To: Larry Geraci <Larrv@tfcsd.net>

- Subject: Re: Contract Review

Larry,

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

I need written confirmation that you will honor our agreement so that I know that you are

* not just playing for time - hoping to get a response from the City before you put down in

writing that you owe me the remainder of the $50,000 nonrefundable deposit we agreed to.

. If T do not have a written confirmation from you by 12:00 PM tomorrow, I will contacting the

City of San Diego and let them know that our agreement was not completed and that the

- application pending on my property needs to be denied because the applicant has no right to
. my property.

| On Sat, Mar 18, 2017 at 1:43 PM, Larry Geraci <Larry@tfcsd.net> wrote:

¢ Darryl,

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

i
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Best Regards,

| Larry E. Geraci, EA

- Tax & Financial Center, Inc

- 5402 Ruffin Rd, Ste 200

' San Diego, Ca 92123

Web: Larrygeraci.com
. Bus: 858.576.1040
Fax: 858.630.3900

© Cireular 230 Disclaimer:

IRS regulations require us to advise you thal, unless otherwise specifically noled, any federal tax advice in this communication (including any altachnients,
enclosures, ¢or other accompanying materials) was not intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penallies:

- furthermore, lhis communication was not intended or wiilten to support the promotion or markeling of any of the lransactions or matters it addresses. This emall is
¢ considered a confidential communication and is intended for the person ar firm identified above. IT you have received this in error, please contact us at {858)576-1040
; and return this to us or destroy it immedialtely, I you are in possession of this confidential information, and you are nat lhe intended recipienl, you are hereby nolified

that any unauthorized disclosure, copying, distribution or dissemination of the contents hereof is striclly pronibited. Please noliy the sender of Whis facsimile
immediately and arrange for the return or deslruction of this facsimiie and ali allachments,

From: Darryl Cotton [mailto:indagrodarrvi@gmail.com]
Sent: Friday, March 17, 2017 2:16 PM

To: Larry Geraci <Larry@ifcsd.net>
Subject: Re: Contract Review

Larry, I received your text asking to meet in person tomorrow. I would prefer that until we

~ have final agreements, that we converse exclusively via email. My greatest concern is that

; you will get a denial on the CUP application and not provide the remaining $40,000 non-

- refundable deposit. To be frank, I feel that you are not dealing with me in good faith, you

- told me repeatedly that you could not submit a CUP application until certain zoning issues
- had been resolved and that you had spent hundreds of thousands of dollars on getting

them resolved. You lied to me, I found out yesterday from the City of San Diego that you
submitted a CUP application on October 31, 2016 BEFORE we even signed our agreement
on the 2nd of November. There is no situation where an oral agreement will convince me

- that you are dealing with me in good faith and will honor our agreement. We need a final
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. | written, legal, binding agreement.

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

: It is unfortunate that matters have turned out like this, but hearing from the city that the
. | application had been submitted before our deal was signed and that it is already under
- review, meaning you have been lying to me for months, forces me to take this course of

© action.

Again, please respond to this email so that there is a clear record of our conversations
. | from this point forward or at least until we have final executed documents.

: -Darryl

On Thu, Mar 16, 2017 at 8:23 PM, Darryl Cotton <indagrodarrvl@gmail. com> wrote:
'! : Larry,

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

¢ Throughout October we had discussions regarding the sale of my property. We met on
'+ 1 11/2 and agreed upon an $800,000 purchase price, a $50,000 non-refundable deposit, a
' 10% equity stake with a monthly guaranteed minimum $10,000 payment and to
definitive agreements that contained a few other conditions (e.g., I stay at the property if
. | the CUP is issued until construction starts). We executed a good faith agreement that
' day stating the sale of the property was for the $800,000 and that as a sign of good faith,
you were providing a $10,000 deposit towards the required $50,000 non-refundable
. deposit. That same day you scanned and emailed to me the agreement and I replied and
. noted that the agreement did not contain the 10% equity stake in the dispensary. I asked
! you to please respond and confirm via email that a condition of the sale was my 10%
equity stake. You did not respond and confirm the 10% as I requested.

| { | Almost 4 months later, on 2/27, you forwarded a draft purchase agreement for the

i | 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

- 1 | monthly payment be held off until month 7 and that months 1-6 be reduced to $5,000 a
-+ month. I know from our conversations that you have spent over $300,000 on lobbying
.+ and zoning efforts for this property, which has caused you to be strapped for cash.

. i However, I am not in a position to take a $5,000 reduction for 6 months.

1 ' The long and short of it, we started these negotiations 4 months ago and the drafts and
. i | our communications have not reflected what we agreed upon and are still far from
- i reflecting our original agreement. Here is my proposal, please have your attorney Gina
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revise the Purchase Agreement and Side Agreement to incorporate all the terms we have

' © . agreed upon so that we can execute final versions and get this closed.

.. Please have these terms incorporated into revised drafts:

e 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.

 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% 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
"Minority Shareholder Protection Rights."

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

o The incorporation of all the terms in the MOU that I created that Gina references in

the draft purchase agreement.

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

" The intent of all this is to ensure that the agreement we have agreed upon can be

% i

. 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 wailing 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

"ot finalize and execute our agreements, then you may get a denial from the city on the
; CUP and then simply walk away. At that point, the property having been denied, no other

' party would be willing to take on that risk. If you are not willing to take on that risk as

- | originally agreed upon, please let me know as there are other parties who would match

} . your terms and be willing to take on that risk.

. Please confirm by Monday 12:00 PM whether we are on the same page and you plan to

_ - continue with our agreement. Or, if not, so I can return your $10,000 of the $50,000
. | | required deposit. If, hopefully, we can work through this, please confirm that revised
- i final drafts that incorporate the terms above will be provided by Wednesday at 12:00

- PM. I promise to review and provide comments that same day so we can execute the

. | | same or next day.

| In anticipation of your reply, I remain,

. - Darryl Cotton
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On Tue, Mar 7, 2017 at 12:05 PM, Larry Geraci <Larrv@tfcsd.net> wrote:
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Hi Daryl,

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

Best Regards,
Larry E. Geraci, EA

Tax & Financial Center, Inc

5402 Ruffin Rd, Ste 200

' San Diego, Ca 92123

Web: Larrygeraci.com

| ' Bus: 858.576.1040
| Fax: 858.630.3900

Circular 230 Disclaimer:

IRS regulations require us to advise you that, unless otherwise specifically noled, any federai tax advice in-this communication (including any attachments,
enciosures, or other accompanying materials) was not intended ar writlen to be used, and it cannol be used, by any taxpayer for the purpose of avoiding
penalties; furthermore, this communication was not intended or wirilien o supperl the promation or marketing of any of the transactions or malters it
addresses. This emall is considered a confidential communication and is intended for the person or firm identified abave. 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 yau are not the
intended recipient, you are hereby natified that any unauthorized disclosure, copying, distribution or disseminalion of the contents hereof is siricily prohibited.
Please natify the sender of this facsimile immedialely and arrange for the return or destruction of this faesimile and afl attachments.
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G, PURCHASE PRICE (TOTAL): ... ...... 3 . 2:3!}0 020 ?f)

H. VERFICATION OF DOWN F'AYMEHT ARD CLDSENG COsTS: Eup‘." for 8..,e bndm m' man ..ami»er pumuan! 6 pATGIARD Rilth
shall winin J{er ) Days Alter Acceptance De'kvor 1o Sallor wniten sodfeaton olbaver s doywm payrgr! and Ciuging (uu.

. ;\.‘sn.‘calm altached. }
Buyers intials (X~ S
oty bl ALL Ve o AR TERE T
CPa REVISED 1215 (PAGE ¢ OF $1)
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Progerty Adoress’ 8176 Fedoral Blvd, San Dicgo, CA 92114.1801 e  Date. March 21, 2017
L APPRAISAL CONTINGENCY AND REMOVAL. This Agreamenrt s {or % 1y NOT) cortinegunl cpor 8 whllen aptaaal ol i

F’rop._:r:y by @ hisansed or cocblive soprsiser al no leuy than the pu-chase pnce, Buyer enall, a5 spoecfietd i pasag-aph ©SB(3L
i1 wming,_ remgve the appramal conungengy of sancel thes Anrgement within 17 {of } Daye Afier Accopiancg )
J. LOAN TERMS: -
(1) LOAN APPLICATIONS: Witnic 3 (or __ )} Days After Asceptanca. Buysr sha¥ Uelver 10 Sobet 3 ke fram Dugers lendor o
‘onh Troag? slatnyg 1nat. tased o0 3 tevarw of Buyer's wiitan apolicatnn and crodid oo, Buyar iz proqualivinn or praappsaved
for any REW loan speadied in paragraph 30, it aty 1oan scecifies m pasacraph 30 is on agustadle rte en, the progunliicaton
or preapprovel letier shail be based on the qualinang rate, 10! hie mabial 1080 -ate ¢ X Leller atachad
{2} LOAN CONTINGENCY: Suyar shalt ast digenlly and (0 3oad 0= o oblam ng sesigraned 10anls) Bayers quakbcaton
far the toaniz) spedfod above is @ contingency of thus AgruemeDl U SWNGIWSE agreet 1T wrtng I e 14 G BpOtarssl
comtingency of the apprnsal contingansy has bees waved or ramovad, t1an faihers of the Froperty to aporalse a0 the purzhanc
pre o8s not entide Buyer o exercise the cancellaton nght pursuant i6 tw loar conhingerty | BUYLT IS oiherst cuihiied
tor we speclied 15an Buyer's Lontiaciual cbigauony re3nrd ng denoi!, dulance of Bown payImen! «ny clogss coRis 268 Aot
contingencies of thiy Agresmmient,
(3} LOAN CONTINGENCY REMOVAL:
Yithin 21 (or _} Days After Acceptance, Buyar shall, as sgetfed in pamagrapn 18, weitng, remove the ihas centingE oy 9
cancai this Agrecrnenl. |f thern & an epproisul contngency. removal of the loan confingency shall net be deemed removal of
(e apprisal contngency.
{4} g NO LOAN CONTINGENCY: Cbiaining any 'oan specfied above o NOT 3 gontagency of this Agreement, o Buyer does
oot ontin e foan and gy o resull Guyar dees no! gurchaze the Propoerty, Safies may ta antitlas o Sayars deposn or ofhar
fegqal remedies.
{5} LENDER LIMITS ON BUYER CREDITS: Any cradit 10 Buyer, Fom any saucea o clgsing o othel £a5ts 1431 o6 agread 12
ty the Porties ("Contrnctual Cradt™) shall v disclhosed 1o Buyer's londer, If the otal credd allowed By Buyer's encer "Londar
Allgwable Credil™y s tevs than the Cortractual Trodn, then {5 the Conbazlua! Cred?t skall be raducesd to e Londer Allowadle
Creddt, and (i} n tho aboonce of 3 segparate wrillan aoreomen! sebtyeen tha Pasiens hore shall 2 ac gutomabc ad ustment o
e pUrChdse prce 10 mare up far the dfferonsg betwoan the Contrcteal Credt and e cander Allowaide Crodgit
K. BUYER STATED FINANCING. Svltier 5 refyng on Buyers reptesuntabon of Ihe lyde of fnanting speclied ppciuding Bat ng!
ieniled 1o, as aspicabln. a% cash, ormouet of down Rnyment, of contingen! or Nor-carlngan’ loan) Selier Fay agieed o & xoaIfic
closing date, purchass price anc 19 5ol o Buyer o refance ¢n Buyer's covenant concemng fnopatsy, Buyer shait porsue the
francing speches i this Agreament. Sofler hax no obligatisn to ccooorale with Buyars sHsrs o obtain any fnarcng cther than
nat sposiied iy the Agreement and the avadabsiity of any such diternale Snansuy doos nol axcuse Buyer from ne otbgalon to
purchase the Proparty and ¢lags escrow 3s scoailied i this Agraomant,
4. SALE OF BUYER'S PROPERTY:
A, Thg agreement ans Buyer's an ity 12 obtan tinanamg are KOT cortingent upon ine salo of any property owned by Boytr
OR B. 7 This Agreement ang Suyer’s adility 10 ¢iain francng ame tontngent upsn e safe of cropany swiud by Buyer 35 spadifed
in (=g attachod addendum (C AR, Form SOP)
5. ADDENDA AND ADVISORIES.

A AGDENDA X Addergumd 1 (G AR Ferm ADLD . .
i_iBacxk Up Offer Addendum {C AR, Foun BUO) I Gourt Confrmabon Adcyndurm (CAR Form CCAy
[ TSazhic Wiell and Progermy Monument Adgendum (AR Lo SWel 7 o —
T Sharl Sale Agcrndurn (G A R, Form SSA o _FTowe ) L

B. BUYER AND SELLER ADVISORIZS X Buyers Inspeouon Advisary (CA R Form BiA .

‘Frobate Advisony 10 AR, Foun PA) 11 Staewdde Buyer and Soeller Advisary (CA R Fann S05A)
_Tust Advsury [CAR, Form T8 LIAEC Advaury ICAR Forti REQY
[ Sitsm Sale IMormatien 30 Advisory {C AR Form SSIA) 3 [inher e —
6. OTHER TERMS: son attached Addendurm 1, iy incorporated as part of conlract . B T

7. ALLOCATION OF COSTS ‘ ]
A. INSPECTIONS. REPORTS AND CERTIFICATES: Unless olhmrwise sgreed. @ wiing, is [asagrag™ ony celesmaies who
% 10 pay 1 Mg mxpachaon, tast, carldicate or serece MRepont’) meatsred, £ does ot determinge who 1§ 10 pay for any work
recommentied or identified in the Repont, 1 —t ——
{11 Buyer | ! Salier shad pay tar 8 natursl hazar? 7ane dsciosune: reron. ncud=g 1ax | termarzemenat!  Omer e
prepared by . -
{2) _1Buyer 1 Sefar shall pay lor tha {eliswing Rapert
Diepatec Ty B o e e
(31 FRuyer [ Selier shall pay tor the foliowing Repant :
eparec Ly e
B, GOVERNMENT REQUIREMENTS AND RETROFIT: ‘ . o
{1} iBuywr ;| Sefler sha'l pay for smoke slorm and carbon nonoseie dvee irslailylon NG wAter RPALET NEACAG, 1 BRI
T Law, Prior to Glose Of Eszros ('COE™. Sellar shal provide fuyer wiiien stalements) of comaiante acegrdancs Wil

elate an3 lasal Law, unless Seliar 8 axer
e - . i !
Buyur's Instials 1 X ” IR S Suder s nay (X X S, @
CPA REVISED 12116 {PAGE 2 OF 11) T
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2D m e TE o Date March 21, 2017 o
Y _isuyar oler vhal oa w e ozt °¢ cemnionge wih any Sthes mr rpr IFARGRLATY Govener ool lnepasiong ans

rrspnr‘s. if re ..urcd a3 a condiaon of c:mmng eSCo unar any Lay
My Ruper wos Jaller shall fay e cest of complbance win any olhwr munemam mar datory govemment el sandarls

r-e':,..'i'cc ag a cerditon ol closing culruw under 8ny Law, whelhar e wen o r._w.,n.,__; VS comziolod nafant o Mo GOR

i) Buyer stall e proviced "l 2R SRS Srecifed in pardgraph 1EA 4 Ty L ANy PRGDTe GO et SOttt
poini-f-sak: mspechor et rrepand &

=R Ud Agreemanl o anvoraton o s ol of e Sroperte

€ ESCROW AND TITLE-
(1} (e Buyer; ] Sellor shall pay ancrow fra
T} Escrow Heidar shali ba - -
i The Paries thab, wahin §{or ) Days Al? recaipl, sign ona révurm Enerim Hetders genarl provisons
{2) {331} Buyer ) Sellar £238 o0y for Swner's Llie insrunce nowy ppatifad M paragmoh 17
() Gwnnr's e policy 1@ be 155000 By o T o
o OTIEILE";!?%;;;![SM!‘ for any tite insurance poliny g Buysr's lender, orloss othoradsy QIR0 i wnng [
{1}, Buyer __ Saller shai nay County tracsta: tux of fee
@7 Eu,cr Selier shalt pay Gty transfar ix orfee T ) 7
(3) Buyer  Sefter shall ay Cwnars Asshoaton OAY vanviar fee o T T T
(43 &mﬂer shaill pay OA fues far prepanng alt decuments 12§.102 10 to foivercd by Ctaf Cone & L
(5  Buyer  SeHoer shal pay OA foes e prepanng ol douiests SR Tan e tegaire oy t,“- 3 Ceade B3LCE,
(6} & uyer ter pay ‘or any MOA certification foe,
(T} _ Buyer.  Seiler shati pay for any preenta i2ar sfor o .
(8} _ Buver_ Seller shall pay for _ T o
{9}, Buy ar! ‘Selier shall pay lor —e———— oo o T
8. ITEMSINCLUDED IN AND EXCLUDED FROM SALE: T ¢ T T T
A. NOTE TO BUYER AND SELLER: feru hsted as aghduy o wxoluded o Ine MLE dyers or marketng valerals #te not
MSIYGHS N e LUCChate pUCh OF Axcinaed o the Sate aless speclies in paragranh L8 Coor D )
8. ITEMS INCLUDED IN SALE:

1) AN EXISTING fxtures ang [l ngs nat fre d7achad 'o 1 Pr TRAMy

(2} EXISTING eloctnenl, W.'Cf‘;a:‘.s’.éL ghtng, phumd oG and huasting katuras, i fans, Tepiase nmanes, gas kogs url graes ok
powes systemns buiten aprlances, wroow ans dc,)r SITRANS, FWTWIL, ShuRens, wrsow coverigs. anached wor ravennss
Whasior anipnnag, saleile tahes, ar ooodoruTond Ex,'\c"_z, EOCYIPR LOUIRITOIL YRrBGe SO Toonersiemcie cuntrols, rra;fb@:.
nground Lnceeaping, vecashubs, wWaler foXunes Ak Duntens AR SORE WS, Watsr DRSS, hecurlly Syshersalm

{3) A compiate awentory of b personal propery of Solr c'.mc.".t!y uid o U cpgralion of tre Propony and rglude
parchase pnce shall be defvered (o Buyss within the tme spaalied o naragra noTEa

{4} Setor reprosents 1A all iems inchuded n the purthase prae are unons othenedy spueg l*.;: ot identled parsannt fg ¥81 7
waned by Sellgr, Wittin thee ime specified m paragraen 54, Sebur $hull gece Buyer 2 0gt of ixuies nol caned by Safler

{5} Seller snall doliver e (5 1ne persanal property by Bill ¢ Sale, ted 3nd cloar 2f b liang and eocumbrances and whbo
scler warranty of condition rogardiess of value,

{8} A5 admiional sncurity for any note @ tavar of Salier for uany part of tha purcnase coce, Buyen shal esezste o LHCC <
Finarcing Statement (o be ‘-"i"ec' with e Secteiary of Sla'e Cuwrng The seracral property ot o e Dureliese
raplioamont thereol, ond insurp=ge prooneda,

{7} LEASED OR LIENED ITEMS AND SYSTEMS: Safler chali, willw: Ui e spectied i paragrach Y8AL (] deuisee o Buget

d ary dem o sysiem specifad in paregreph 85 or c:.‘trf 3 Cuded i e st 15 wedsed or not ownad Dy Solior o
specifically subject |0 4 ien o clher sroumbrance gng (1) Deliver 10 Buyer ali wntien matanet {such 83 ‘sise. wartan:
el eancerring sy such tem. Suyers abily assme ar such lase o7 wWilingness 5 actaec! the Procany szl

47y ¥uth ben O encurnorenun, mog cotlngency i laeor of Boyoer ond Setier o3 spucd o o porageash AR and O
ITEMS EXCLUDED FROM SALE: Unicss ¢irprerae souabad, tme fOlloer s doins yre wrdlyded ot s

gred o inr

OTHER ITEMS:

(1) Exztirg wMegeatod Shore and aclomataon systems. roluding necessary comocoerts sulh 3% wiranel sl mworsas
caanasied hardware or devices, Soctrol unity iothar than non-cedicased mc—ba!-* ;‘en:ﬂ% alagesmues and omouiers, and
appkcable scliwafe. PANMISSICNS, PAsHWE TS, COG2S P2 2ecess nformaten, are | e NOT)melugad i ine waln

CLOSING ANO POSIESSION:

A

8.

Seller-occupicd or vacant property: Powessicn shal be dotvoreg 1 Buye &) o B Plori M RN on e dste o
Close Of Teoraw, (T notslerinan  calenc days Aller Cioss Of Dsorawtor i) __at_ 1 Akk __fim o i

Seller Remaming in ' Pocsassion After Ciose OF Escrown  Saior ~as g *r*hz I ore AR L0 SoskRasnA aler et G Decrow,
{1 the Partias ara advised 10 2ign 2 separale oncupancy egreement suth 8y DAR. Form CLLand fe) the Parbes au atheos o
consull wih thed rouranco and legal advisnes o infarmraton ebdwt hahidd b SrE G ane o WLt/ 10 DETESTS BRG putIonal and -
redl propaerty, and iy Buyer & advined o consull sl Buver's endar goout the impoe 3 Seliers eocupaney o7 Buyyurs !m?n.
Tenant Occuplnd Units. Possastien ang cooobancy subiodt © the nghis of tanants wnidnr oxasling leases w13 e do’ oo
o Buyer on Close Of Esgrow

D 42 Chase O Trerows (B Saier assigne ta Buys® any assgnabie wuranty Aghly 107 dems miipffid o e ta'e and (i} Solar st
Setivier o Buyer avalable Copies 3f any su0h warmantiag, Sechorn Ca NSt A% Wi PG Qeter i assguh My Gl ar s WATANTUNS
s
Suyersinfae | x”z’ M ; Sl r e i x N
CPA REVISED 12 GE I OF 11)
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Propeny Address 6176 Federal Bivd, San Disgo CA 92114.1401

E. At Close O Escrow, urless ofharmoe SFTees @ woitimg, Sofier srall provedc kuys pazsenics, cooes mndoor means o coaralo 38
focks, madoxes. secutily SYRIeMms, 3Mems, hor 2uTo Aton Systeme ang ntrane! and Intensed Comneie oanas nolutog in the
{anihamws proe B Goraygs Ui Goesivsis 7 he Proguerty o o CONGRMINUM Dt RCGIEE I A GOMMON erEresy RuULSSIan BLyar
may bet requecd o pay B deposit 1o e Owrers' Assooghen {"OAT) 1 cblam kevs 10 astessizie OA Getlies

10. SECURITY DEPOSITS: Secuniy copasits, ¢ a7y, 15 T CI0R T Wy Mave rdd e agake Ly So3er i auordenue wh any rerLid wreeran!
ardlecTant Law, shad ba transformed o Boyar 50 Cinse OF Egeron, Safior wna? Dok 03ch ©nant, o1 morpance valn o S Coacdn,

11. SELLER DISCLOSURES:

A. NATURAL AND ENVIRONMENTAL DISCLOSURES: Satler Shal, wathm =0 tme Speches o paragrash 18 1 reguirsd by Low
(i} Deliver o Buyer ecarlhguane gudes {ang Quoshonnalre) ang enviranmenal Sazsry booklat: (i) ever s exampt ‘rom the
gubgatarn o provide an NHD desioes f he Fropany 15 iecated m a Spenal Fiood Hazard Area Poienid Fizocirg (thusdaion,
AFEAl Vory Migh Fire Hazore Jore: Stig Fure

Fespansionty Acea Burlicvake Foull Zune, Sesmg Moserd Jonas and {if}

GrsCiose @ny olher 100 e 85 regurea by Law and provida ANy Qe afsemat an reguares for thasa zones

B. ADDITIONAL DISCLOSURES: Witrin e Tme sprcifog m paragraph 28, Sobur shall Dutwsr 10 Buywr,
dnddorures, dutetentizlion ang ioiosrmatan

(1) RENTAL SERVICE AGREEMENTS: (i At canent ‘eases, renial AGreOMONIS, Lory TE SoNWALY, and dlnet agrearmants
penaang 10 the epetaticn ¢ the Propaty arc () 5 ranwl statemert mnziuding naron of lenants rental toles. poniod
af rental, dale of W8 ront incromse, soeunty depsats, renta LONLsHOnT, rebales, or oiher bynefis of oty ane g bt of
debngoent renls and thelr duration. Seliae mpresents (Ral to erant s entilad to ary Concessin rebals o0 Jihar bongl
exrApt A% 6ol Q71h 0 these Sotumonis,

{2) INCOME AND EXPENSE STATEMENTS: Tho Gomks ang recorss, nciudeg # sabmast of Aeome zng atpenss for e 12
manths orecadng Acceptance, Sollur resresents 1hal the bocks ard meeor s @i hose mastaeed o irg onditaty and
hotmat course of Lusinesy, AN usec Dy Seler rira compuiation of '£0eral and SN NSOME 1K fELMS,

(3) _TENANT ESTOPPEL CERTIFICATES: (if chocked) Tenant asleppe! corthentes (CA R, Form THD) tonms eled sy Sebar
of Sellers spert ang signgd Ly lenanis, acknowigegne: (T} nat tensn's’ rental or 1sase Dgreemenis are LnmMGisg and i
8 foree any eflect lor ¥ modificd, stating all such moddficatienal: {li) 1at no fesser cofauite exst and (iR} staung the
arrourt of guy prepad renl or secunty depost,

{4} SURVEYS. PLANS AND ENGINEERING DOCUMENTS: Tasiss of surveys Pluns, speshealons am: eRpINaenSg
agiuments, if any, 0 Sellers possassion of contres,

(5 PERMITS: i » Sciicr's possession, Copies of all permils end Spprovaly conturing the Properly, onwrned lom any
goverrmental ety including, but ool linstad 1o cendficates of accupanry, conditonal use permis dewelspement plans, and
censes ang pormita pertaining o the gperatun of the Prepeny.

{8) STRUCTURAL MODIFICATIONS: Any kngwn structural acdllons or alletalions 16, of the inglahalon aferslen. tapar of
replazemont & slgnificant companerss of the strusturels) oo the Fropetty,

{7} GOVERRMENTAL COMPLIANCE: Any Improvormants, adslicng, alealans or rmpars s by Safer of ke Lo Seter
G RAE Loen made, withaut renured governmantal peoeis, find) HLPECLIns, ang apfrowals

{8} VIOLATION NOTICES: Any rolce of wolatons of eiy Law wiad of ssaed agunsl [he Propersy and actually haoan o Seiler,

{9) MISCELLANEQUS ITEMS. Any of e (ollowing, f actuady rrown e Selar (1) any ot puodmng ewvsuitis, mweshganonis;
ARUIHICS), actan(s) or 2thet procguding(s) stoding the Propety of e nght to use ond ocgupy L () ary unsatshaed
rachancs of matenalman’s Fans) afectig the Propary ang (i) mat dny tenant of e Pronarty @ the subyject 2f a 2arcnapivy,

C. WITHHOLDING TAXES. Withan e brre spricficd n surpgraph 1BA, 10 avied roquirgs winhufgirg Selier stall Dafiver 16 Buypir o
quakfad eubsttute, an 53%davT siffciant © somply with ladaral {MRPTA) ang Catfoumia withhsicing Law 1C A R Form AS or G5
D. HOTICE REGARDING GAS AND HAZARDOUS LIQUD TRANSMISSION PIPELINES. T~s notice 15 bang provided smply B

rfsrm you thal infarmation about 1o goners! losatien of gas and hazards .5 bgud tansmission mpelings & avalable tp v

public via the Nauonal Pipehne Mappng Systam (NPMS) internet "Web sde mainained by 1ne United Siates Cepartmant of

Transpocation al bilpdiwww.npms.phmsa.dotgov! To szoak funrer informaisn abast poisipie 1wansTission gipolines aar

the Frozerly, you may contact vowr local gas wllily or sther zipafine oparators i the wrep, Sortatt informatiorn for pipot:

operalyrs s searshabla by ZIP Code and county on tng NPHS Inlame: Web sie
£, CONDOMINIUM/PLANNED DEVELOPMENT DISCLOSURES:

{1} SELLERHAS: 7 (or __ ) Days After Accepiance o discioss o Buper whitier the Procearnty o a cortdommam ar s dstaind

i g plarced dovilzpraent or clwr commimon ntarast subdovishan, -

(2) ¥ the Propeny ¢ 9 condominium of 3 /227080 N g planned Jevilzimunt of wihier common nlerest subdiamen. Goller “1

Jior } Days Afer Agooptancd 02 agnost rom B OA [T AR Farm DALY {i) Copans o4 ary eocumer_\:s regwred '.:-,*‘i.'zz'&. tis}

discioRure of any pending ar antcinateg chabm o fhgalsn by o- sgarsr the DA i} a statanerd comldimng the 1224579 ang At or

of designated packng ang sleraga apaces: (iv) Copies of e mosd recent 12 menthy o O{k m:ny!cs k:vr' 'qq.:tzzf_ a'?‘ap??fi

meabngs: and (v] ne rames ond contesh miommation of ab GAS Sovarning thg Propedty tndiodlivet,, 9! Checigsures’). Sy a'.r‘f"

wwrize anc Deliver o Buyer 3 CF Olstiusures receved fom the OA and any G Dtﬁ(}ﬁs‘afss i Sete s ;‘C’&b&‘bﬁ;\l"‘-.ﬁi}uj‘:ﬂ "

aporoval of Gt Discasures 3 3 ooringancy of Uus Agrecmert ¥s spemied o paragrapn 18843) Tha i-".isr:y gcec;!ec zn-,;nr:}s_.,-.a, 7

a5 drecien by acraa sholl deposit funds intd ascrdw or direct 1 DA M taQemwnt coTpany o fay ‘or any of e asave

Date farch 21,2017

oty e fodoaang

i
Buye!'y Innals (X_?:? /7T ot Sefers it tals 0 X \\_
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Properly Adgrovs. 6176 Fedoral Bivd, San Dicgo, CA $2114-1401

ot o e __Date Ataren 21,2007
12,0 ENVIRONMENTAL SORVEY (I fwrceud;  Yoimm e . Days Afer dwgpplance, Buysr oshal! Lo oprovead & phuse ote

snvirsamantal swvay capaart pald for gnd ostncd by o [Baver § Seiler. Suver soal! fnon a3 ssacles in DATEGTABN TH rhmdu thag
Lohaenty of C3ntal el Aijrearnant,
13, SUBSEQUENT DISCLOSURES! in e wyent Sobor, Fror 1y Cigae OF buyeow

Macling the Propady ¢ iy matesial ingoouraey N dsckesyres  nformation or

Dalerws Jgaore of adverse fpomBons cnatenaty

ormats MDTRTEnALINS Livv DUl [Fovited 1y Dunar ot
etuch Buvar o olheraise uniadte. Suler st proreptly Diives & sulsouuerd O amended mookmurs of noles @ ankirn, Sraeanng
W 3 :

‘ot tems However, & subscquent or amgnded disclosure shall not be required lor condifions snd matanal inaccuracies

dinclosed in reports ordered and paid for by Buyer.

t4. CHANGES DURING ESCROW:

A, Prar o Clese O Sscrow, Sofit nay oy eagage o he foireany acls  (Propcses Cracges’st sanett o Swers cgris o
paagragh 14E. (i} rent of ldwo any vecanl wnd or wowr Dacl of Um provass, () ater, Mol o gRiInd any easlng fenlz! or laazo
sepuement: (il) ented olo, wBur, madify or extend any sarvioe Lonbuti(a) 2F (V) change the slatut of (e tandivor of fna Prepa,

8. (D7 ({or__ ____ ) Days prics o any Proposed Changey, Svier shad Delver welpn nouss 12 Buyer ¢ any Procoses Crange:

(Z)'Noun §for __ ) Days Alur recep!l of suie nolge Buver, A wating, moy g Beler fobey oF Buyers onsica 10 ng Porae
Clrangas it wiveh gewy Sl shal not mrgeg he Frapases Cranges.

15. CONDITION QF PROPERTY: Uskes: tliwiraisn agreed w wriung (1} e Thopeny s st ) ASaST g an PRTSENT poyvsral
wersilion 03 ol the Satn of Acteptande and (D) subiect e Buyass nemsigulen oty {n) ™Ma Tropeny
ardscaning wnd growads, @ 10 te owoanlaned o suDsIANal, e same comdaon o
and aeesgnnl property Aot ingiadaed 1 R rale $R4E GO removed oy Sieso OF Escrow
A Seler thad, witnn the dme sootdiod 1n parageaps 184 DISCLOSE ENOWN MATERIAL FASTS AN DEFECTS Aoty e

Properly, ICRIGING KNGwWn misuraee Cinems willy © 100 pasl five WEACS, Y naka any ana &t St Qierlons et rHquand s i

Bl e EA <SS 4
orotwe S8l of Aleptorae aaz D S8 cobos

B. Suyar has the nghi lo zondutt Baver leedtgatant of the propofly asd, a6 e log curagrosh 188, pased upon miersaisns
dhsorurad n INGSA Dvestgalons (1) tancel g Agroemont of [+ raguand that Soiler menke Repd or tuke othar aotan
C. Buyer is sirongly advised to coenduct investigations of the entire Proporty n order to determine its present songition
Seller may not bo aware of all defects affecting tha Properly or other factors that Buyer considers important, Property
improvements may not he bulll aceording to code. in comgliance with current Law, or have had permals issued.
16. BUYER'S INVESTIGATION OF PROPERTY AND MATTERS AFFECTING PROPERTY
A Burers scoeptanes of My conuiten of, gnd ey cihor mater atfedung the repany, o8 A Loremneno s of N5 AgGrRSTent 8 c{eem! e
S INg paragraph eng paragrach 198, Wilwr g bma spoafies mopersgranh 2001 Buyer 37a° hava tna ot at Buyers exporse
WES CUMIEE auriedd, 10 onunt Irepeione . unstgalons. lasts Sunvins and ofnor Shedme | Busor Ieostpatane’l insuce)
Bul ngt araled e, e nght tor (1) nspedt o lead-baked s ard other paci-haces paant mooar s, (Y nsnac brownas! destegy miy
patn and omunsrs, Aoy aeoecton for wosd destogrg seste ana grgiegrs shal be sropreod by o egeoered Siructuy Rout
Cenyol company: wall caver U main 5:%ng and aRathed struclurss may Caver detaches stuctutns ahall ROT criude water
wate of ehowsr 0aNs o0 uppsr el ands wrdess the twrirs of propeny beow the ebowi corwonl shad MOT sebude ol
Coelraags and, it e Profeity w g dnul e cnouiorunean o offif COTRmOe wlors sl sullnosior, U RpLoion shad @eaain only i

SURALAY wioried wngd vy encRistsensn ancay bong Yanmfaresl, o shw NCT inciede corrmar Amcsd ard or & micate 3 omeoer
UPent Qunbror Reputt’] ghowng e frepsy of (e campad, adhuch shad be separsdiad wve soctons 1ot ovgart wfewtiion
wfegtam (Secucn 1 and lor condbons Moy © lead o onsason e nteston (Section B lind e e e refgetened soex nfinrger
detabase, {Iv) conlam the ngurabioty of Buyor and e Propery scodag the avaiaaty and tost of Beco and fre nmranoe, ()
ragw o gk actroval ¢f leases Al roy neod to bo sssumad by Buwer, aod (vi) solisly Juver o 1o ary mwller spamled n e
aitached Buyers Ingpction Advigcy [C AR Fom GBiA) Wilhou! Seefs orer watter fongurl Boyer shall nedthar mase e caste
W made (1) mvasive of SesTucle Buydr neesteanors ercadt Le meoongily rivas e W0TUNg fe e 1o proner e @ Pust Comtel Rotan
= () insEecuns 3y ANy Sovetnmental DUBKISG Of Z0mdtg i BUeiDr of JONUINMIan! BT DOy, sl cwaused by Law

B. Scier shall make the Propeny @vaiable fof al Buyar !-vesugeloos. Buyar shah (I 3% soecand in poragrape 188 anmpat
Juydr Investigabont and ebhor somovi the eonlvmancy o cdag g Agrenment, and (i) gve Boger &b o comt compiats
Comees of i such Invesigaton repoms obtzgd by Buver, whah 6bl 3anon <hall su-wne IRg lermenalon of Inis Agreemen]

G, Tober shol hove waler, gas, ¢eghruly snd all operanie past Eohiy or for Buyer's Imeestisat ans anrg twuogh e dals posEessin s
e avomabia o Buyer, _

D. Buyer indomnlty and seller protection for antry upon property: Suyer sr3 {1 koap 1ha Drolam, oo and ?.m,-‘r ot Sems {8} repal 3
damoge ety Pom Buyer Fnvesigators and (k) oodemniy ang bod Settr narmdeey Tumo o reaatng kaldly waTs e
famages ana rosts. Buyer shol camy of Duyer shal roquece Ooyooe aztsg of Buyes Bena! 12 eamy, prhaos o helidly wordes
COMpEInEAton and othe® apphicatie nsorance celord rg ard peotecting Soler from fabiin, fo any sypuries 1o Besens of Feops ry c:c: 1.."‘!1;
SUNNG ATy Buydr IfvedSaations of wark done on e Sropory A Buyors Swecten peer to Sose Of Es:rew Setarag w*wur- 1 rz',-r‘u_v,..«":
provetions oy be oforged Seller oy raccid ng a “Mioticn of ReePegpor ity (AR Forn SHRY G Buptr sl bty 307 wi'k
st on e Properly @t Buyors creben Bap's olapabonrd ute! U Feragfshn Rl sucesy the leeraatoe of B AgresTent

17. TITLE AND VESTING: . .

AL Wi e tme specfied w parggrupt 3 Buyer shal fe provded 9 wuoent protrunany e fepnt {*Pred minary n_--‘:mrs ) ; ...-;
Pretimmary Fopat 15 only an offer oy tne Hie rwany ossee 4 pobicy of B4 inarance a0 may -00 2onta every e :@"ié:l "3 »"a’
Buyers rpvicw of the Prebronuary Reasrt and any alle? matees wh o1 may alledt Gl ate 4 conbpgendy af “hun I'-.gw--:x‘i‘\‘. .1-,--’.::4:’;,’»7:“,
n paragrash 168 The comogny movdang the Prairueasy Repln snal £ 18 ssuey o Proannary Regon © ='-1;'=~u- A veas ’?‘ o
Gereral Irdox for 3k Sellers evoeri bonks o ciher wshiubora! tarders sor) propenties 1nay 2egafee Brtugn forans e it _-_‘_‘-.,,'
coroaralions, and gavamment antuss Soller shad witth [ Days Allel Azteplinca ghe Eazran Heuget 3 compedsd Sywment U7
Infermnticn

e. '!-:;nl: tonen i 1o premont cendon subjec: 1 all erlumbrances, ersTienly, COvItaRln cond o !t':;‘.."‘CTh‘-f‘fe 3B :*nr'_" e
maitees whether al recard o nat, as of 1he 9a5C of Aoporiense excepl ‘or (i) menelas ons of rined s'urfscr- Bt & abera =-..: :-: ;;d-_.
A unioms Buyer 1§ assumeny Mot chigalions 3 Gikrg o Poperty gt o e clbgatons oo i) thyse —atees ek Seles
has agreod (o 1emoe e i wiling,

C. 'Wihn the ng specfied in samagraoh 18~ Seier naz 2 duty 0 2scien o Boyer 2% =ulles ‘5'

raeurd Q.‘E?f/f
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Preoeny Adziess. 82176 Federal Blvd, San Dicgo, CA_92114-1491

Date Mareh 21, 2017

19. REPAIRS: Repalrs snall be Comploed prar T bral venboation of conoon unless other i agrees o vériis'l::.? Rupairs ta e
performed vt Suller's expense mey ba parformad oy Saller of tarousn 2thers, provided 13t e WOtk ComeEes w In opplizatin Law
lndud::*-:;: Guvernmental permit nspect 00 and Jopresal requirsmetts, Repaas sha'l be woerfoned o g oo, shefiful menme: woh
matenis of quably and appearancd compergtie o uxishng makanals, Wy gedersnod thyt exast resloraton ©! appeaiunze or
tesmehs tems fellovany s Hepsirs may not be passihle. Safler shall (1) stmis pvoices 2nd naid recmpte e Rongss eedarmos
by Sthers () prepare & willen statemert indiculng the Reosirs performud be Seller and 1ne uate o suth Ropa 15 and {ni} brovge
Copies O qwvinces ond pad recenls ang staemeants to Buyer gicr 1o finat vantcarer of sondanr,

20. FINAL VERIFICATION OF CONDITION: Buver shall have the nght s make a final verfizaten of the Property witsn § (o y Days
Prigr 13 Clase Of Ercrow MOT AS A CONTINGENCY GF THE SALF bt salnly in confem (i) e Peaputty s RAAGE mursLant
12 pasagragh 15, () Repmes nave bann complated 32 agrood. ana (i) Saiter #2¢ compbod witk Salters otrar oolyostereg undar s
Agreement (CAR  Form VP

21. PRORATIONS OF PROPERTY TAXES AND OTHER JTEMS: Unlest ainarvits agmag n 4Tt ng. ne bcwing currs shail be DAL
CURRENT ar¢ prerated setwoe Buyer and Selier aa of Close O Bscrow. raal propefly taxes und asiessments. mluresh remes,
QA reguter, sprcinl and errurgency 2ulh NG assogyments irpaced pror to Closa CF Ensrane, Drontems On JSUrARco 355008
by Buyer, peyments on bonds and assessmens assumead by Buyer and paymiects on NVelo-Roos and other Spocial Assessinant
District bonds and assessmaents ML are naw 3 Gien Tha {pllowny tems s1al be assurnee by Buyer WITHOJT OREMT s e
purthase poce. preraled payments on Melo-Ross ang other Speci Astessment Disinel hords and assessmen’s and HOA
speciol asceasmans that are now 3 Sen but ket yat Jue. Prosgly wil ba reassogsed uper changes of wodeshic, Army sapplanuntal
tax buls shail be paid as lodows: ) tor perods atter Close O Escrow By Buyee and () [oc panods pros 2o Shose OF Bacraw by
Seller (ses CAR. Form SPT or S35A for fumhir infpemater) TAX BALS ISSUED AFTER CLOSE OF ERCBOW SHA | BE
HAMDLED DIRECTLY BETWEEN SUYER AND SELLER, Piorutuna shall be made Base? on g ecay marth

22. BROKERS:

A. COMPENSATION: Scliar or Buyet ar bath, a3 sophaabe. agroos 10 poy comoensalian 16 Broke® 2% speorod .0 a separsts
wrilten agreemen beiween Brokar and that Ssher or Buyer Compensanos s payazino upon Chose OF Ssemtw, or ¢ psorow daes
not close . a8 athans:ae cnocified in the asrecmreal botween Broker ang that Seler ar Bayer

B. BROKERAGE: Nawner Buyer nor Sollir nas olfiomd tne seratm of, 0f i ety othar reason dween SO oansabon 1o, 8 bensod
cuthate Woker (reaadunt of xperatol, agent raler, o othar enlly. Siher T o¥ speshes M NE Agoemeny, o furnwshan win any adl
relaling 0 the Proporty, induding, nut nd Imvied 0, hquings. curpductions, consultalions and negolarions bading to his Agreemant
Buyer sng Safter ench agnne 1o rdemedy, dafand, and haid the other, e Brobers spaaliod forem and s 23l hardess Iom ang
BEINE any oSS, exTEnsas of intiiy for cornpensabon clamed onagslent walh the waranly and reqeesentrdns & ihy paragraph

C. SCOPE OF DUTY: Zuver and Sekor ackrowdadige ot agroe that Broker ) Dous not decice whatt nnce Buyat shout gy o Scter
shouid accept: Gi) Docd noy guarantes the condtion of the Property, () Does rgl gourarles he performanTe, adiguicy or
camplatansss of Nsnnahion s seoices oGOt OF MDA TS provides or mane By Saiar or oihnes, (iv) Doos no! have at anigator
cenduct an inspection of commotr ateas of areas off g Sile of 2 Prepaenty: (v $7a8 not be ressonsile 100 mentinng Selests on
tha Preperty, in commaon areas, or ofsite urlegs suc™ geferts ore visuatly ohranvasia by a0 napedtion of reasonably asterssle
areas of thg Property &8 ar¢ kngwn o Brokor (vl Shatt not 52 resporsicie for msnacing nubiic co00res of purmils conceming e
ulle or use of Property; {vii} Shatd na! be respons:tle for idonufpng 1be logalon of zouncaty ines of ot~er iteris alfocung e (v
Shall not oe ragponsible for wenfying square footage, epresertalons ¢f ofhers or islormatan Tonlsines in Invesigaiun repuits
Nultiple Lisling Sarsice, adverizementy, Tyers or pther promotional materal, (k) Shal not be msponndie g detormniog e o
markel value of the Propesy of ony persong! propenrty nouded o the saiz () §hal rot Do ruspons.oie for prov 3ng 0508 of Wy
adAce regardng any sxpast of a trarsaclion entered o by Buyer or Soder. and (ki) Shail el be rexpersehle 187 Bravang olher
advice ur formation that excseds the andw'eog?, COUTHLOn and kxpanance tequited 1o parve resl velaly juensed atthely, Buyer
and Salier agrog 1o seai legnd tax. suranae, Be and «lher doswed assstanse fram appropnate pofessienals,

23, REPRESENTATIVE CAPACITY: f one ur more Pares s sy the Agresnnt s g rep-osentative Cpstty and rol it miminersalf
35 an iemcuat thern tha! Pasmy shall oo indgale 1 pamgmph A0 or 21 and ottach 4 Represertatve CTapacly Signanme
Ducosyre (CAR, Form RCOSD) Wiherewsr the sgnelore o bals of T redesunitiae wubfieg o the RCEQ asppret wt e
Agreement & any rolated gocuments, 1t shal Be Seemes © te m o ropresentatee capacty o the enbty cesarbed and tot e an
noovidual CAPACY, LlEs othorwise Tubcalee, The Party acztirg & o meiresenabive Lopadly {, represetis g the emgy S whah that
porty 9 acting alrescy exsts and i) shall Daliver to the ¢iher Pasy ang Ssorow Holder, vatn 3 Days Afor Accastance. owdende of
authonty %0 a2t in thal copacaly [Such as tut not bnded 0 apphoable portort of e s or Cendicaton Of Tmst {Prooate Code
161232.8), ketvers Weslarnweitory, court erder, povest ¢l ailomey corparas resoluton of fonnilon dovumants of e busnacs antdy|

24, JOINT ESCROW INSTRUCTIONS TO ESCROW HOLDER:

A, The following pardgraphs, o applicable portions theredf, of this Agreemaent constitte the jobnt escrow instructions of Buyer
and Solier to Escrow Holder, woich Esorow Molder s 10 use 3icng with aay redater couny offtrs ond ageenda, god any auchnnal
el insrussions o dose the estros, pargaghs 1 3,48, 845,710, 11D, 17, 136G 23, 224, 23,24 30,38, 39,400 4% ard avegrach O
ol the yoston Bed Ruwd Sxtade Brokem on puge 10 g Couy of her setmona’e esnpenisalaid agrourrentis} prosaded fe m aragragh
220, o paragract D of ther soction tied Aant Ferie Bmkers on poge 11 1 Jeposited vt Escrow Hckew by Brorer, Teoow Aok
shait acuest such agreemamis) and pay cul 4o Buyers o Sofler’s funds, ¢ Dot o3 oppbosbie the Sreser's oHnpaisaton roned
tor o such agreemanits], The tarms anc condbons of This Agraemian! not set foh in e sooCfod sutarrenhs are add Lz.f‘.x_ﬁ magtiers oy :.?
ntarmnation of Esarow HOICe: BUl about whn Exartes moder 0eod 1ot by woncuimied. Buywe ond Seler w rugoive B3irya Holders
peaseat prowsions, 4 any. giredly rom Esorow Holder and wil axptute Futh provSons e he Ume spenfed n poamaraoh 7O 0
Tao the exten: the General Drovmaans 3¢ FRonasrt or apficd wilh Bus Apvanwry, the QUnerstl pronades Wl eortdd as o 'ht:__c‘.:'.sea
ure! edlgubons of Esuros =oioer only, Buyte ana Salier wd awetuts addsonal insluctns dohypEnts e provlnd Iy ::s:r:v.-J
Holder that are repsonably Focoiodry 10 Cose o estrow amd, a3 crected oy Ssaray Hoider asioidijor ) Oays, =3 pay to Lgarow

Hoaer o, LA rnagemert CoMmEany o DS any e reausted by paragiantis 7.1 o digieptume o s Agrecane!
Duyers Iatais (X S0 i0 ] Suller's s (& A
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Freperty Agdress 6776 Fedural 8tvd, San Dlego, CA 52114-5407 Date. March 21. 2077
0. A ’.;L:fa Cgf E‘scm.w Buyer shal recoiva o grar desd fodvieptg Lt (o, a0 SIGSK cOOpATIIng O JongAerm lnase an sxmsnmant of
wech tatlale o of Selier's kusenoiz 1derasy weiudng ol muneral and walor nghis o turra =ty Swned by Seler Tio shald vasl ax
VEHGNAT 41 Buyers Suppleneiial sRoua wstuctinne THE MAanN=H OF TAKING TIT 6 MA"':' HAVE SIGMISICANS :Ff:m AN
TAX CONSEQUENCES CONSULT AN APPROPRIATE PROFESSIONAL ) i o
Baver sh;ﬂ receive A Llandand overage sanceg CLTA pehcy of W rnance An ALTA
?3‘! prOvide qredtur caverage for Buyer, A ore comngry, Bl Buvsrs rsquest can orovide ntarmaton cbolt tho ey,
;ﬁ"ﬁ::lﬁ;r;qf;ifi‘ﬁ"f;!i';;:_fcvan’;m Hig inaumach coviiages and eadorsemants I Buyoe dasres by cuwerage oth
! a8 i 2, Buyer shad nstruct Escrow Halder m wrling and 3hat pay airy increase \n sl
18, TIME PERIODS; REMOVAL OF CONTINGENCIES, CANCELLATION RIGHTS: The !o';luwlng time poriods may only b
urtended, altered, modifled or changed by mutual written agreement. Any removal of contingenciss or cancelislion undes
inls paragraph by either Buyer or Seller must be exercised in good faith and in writing {C.A.R. Ferm CR ar CCj. )
A. SELLER HAS: 7 {or __ ) Days Aher Azceptance to Dotvar o Buyer of Repern, cagiosures ang rformanon ‘52 wnk Solir i
fespondie undet paragraps A0S T, BB(Y: 1A B G D onrg £, 12, 15A ard 174 Bouer atae fe51 Daboenng o Seler a Netee
10 Seder io Fedom (CAR, Forn NEP) moy cande! bus Agroement € Seinr has not Debrsres e ams widhn the e ssecfan
8. (1) BUYER HAS: {7 (ar e } Days Aller Acmeglance undrsy Stheresse AGFECT I emurdy 1y
ﬂ}_ cortnla M Fanper bvvestzatons recere 2 gudiosens Fopaeis Sy goourtentd 10 b posrtud Uy By sumusnt o pamgraon
Sa{?} ol other apgiicabio Pfermaton, whel Buysr recives Yum Surer, ang EPREOSE Al TOtes affucing To Propeny
(2} ¥vihin the Lme specified W peragrac 1ER{1. Buyer muy reqonst thal Soier ~ohe 1EDATM Cf ks ary olws goten HADATTNG
the Progeny {CAR, Form R Seliar s 0o coligalion 10 a5ree 16 of respend © (C AR Tomn RARR; By, 678 reuass
By the und of e Ume specified in PAAGRANN EB(Y (o az othenvite tpeclier m ths Agreementt Buver 1hx Delver 1o
Saner 3 removs: of e annacaADie Loningency &7 canseRan (CAKH Fom CR o CC! of hg hg'c-em&;\t Hgeseat, o pny
ronar, diszios g w wlorsaton for wneh Soter o fosporsiie o ngt Debvored withn e L speutn o patagrept 18A,
e Buyer has 5 (or ) Days Aller Deivery of eny such tems. or 1m¢ b sruaboy o paragraph 18801, wihchuver o
‘uler, 1o Detivar 1> Saler a remonal of the apeisada eaningenty of Cancelanan of g Agraumaert
Continuation 0! Conlingancy. Even after ¢ erg &f s Lme spoe fed v opuragrash SBB(Y) and Lolore Seiler canzels ! A
2k pursuant 1o paragragn 180, Buyer retans e Aght n walng 15 edher 4 }remove remaitig ontngenes At fv) camcal
this Agroamert pdsed on & remaining contmgency. Once Boyer's watten remeval of an Lonte gencies in Detveres o Seler,
Seller may not cancel tnis Agreement purtuart 1o parageazh 150
C. SELLER RIGHY YO CANCEL:

(1) Seller Aght to Cancel; Buycr Contingentias: i &y the tmo szeahas = tus AGreyurst, Boyer oot rot Defuer 10 Seler o
Gl ¢f the applcahis ELSIAgenny of carcefdtosn of fne Agresmesd thee Selsr athe Srol Drefeorng o Buper @ Notoe 1o
B-.J'yur to Pedarm (CAR Form uap" ™3y Sance tne a\grv':'r'zl.‘ﬂ!. 1 suzh @vont Swiler onall aulthore o eplire of Suyare
cupasd. excep: (4 loes incuired by Buyer
Saller right ta Cancel; Buycr Contract Obligations: Soler, sor firs! seivenng ‘0 va,or w NEP. pay carsed 1 Srempraaet

wabTy or e sUgiuge of esdorsemerls

ur

{3

{4

—

(2

By he tme spedfied o the Agreament Buyer dous rel Bxe the lotowng 2ebunfs) (1) Doposit hurds 92 f04ured Dy pasaglasn
34 or 38 o f the unds deposilod pursuant 1o paragragh A of 3B ame rol ooy when decosieg, () Desver 4 eler a8 roguired
Uy camgpraph 3U{1) {#) Dodwy venSualbor us roquirad By poragroch 3T o 3H o o Scier reast iy Qndppes Tl en
wedsaton provided by oaregrash 2C or 3H, o (v in wORing SEIUMME O 00Cint wdses w0 bems soouled i BB () Siga o
atat @ separale Pquidated demages tonr for an inweased deposd &9 requrrad oy saragraghe 3B and 254, or (vi) Provce
evidence ol BUlhafly 16 §ign in 3 reprosen'ative CAGATYY A5 £orUfad m paragraph i3 I Sush avent, Gabar crad suhorse the
return of Buyer's depost, except for fons intumed vy Buyper
D. HOTICE TO BUYER OR SELLER TO PERFORM: Thwg NBS2 o NSP -t () bo o wrider () b Sgeen oy U9 appitete Buyer or
Seber, and (i) yraw the othor Party ot o’ T {or .} PaEys Aflar Dodvery for WL S g sedd o1 e anbitnRe panTASh, wTiEeY
ocRrs BT o Lo e eopicable aouon. A NBP ar MEF mygy mot te Cuiemred ay eane thon 2 Days P 1oty cxoweren of o
acplcakia Uma for Tue other Pany 0 aemd. o o (oringency of sarond then Areemord of miu oy clisgaton spectied N pangraeh ‘4
E. EFFECT OF BUYER'S REMOVAL OF CONTINGENCIES® If Buyer ramoves. in weting, amy camsingency of canerfation -gris
uni2ss oinpreise spocified mowitng, Bupw shal conclushvely te desme? o havn (i} sompioma al Buyer (rvesigaliors a2~
sevidw O reponts and oiher Jpplicoalle mlammalon and fisciosutms sendcg o ol Conlngensy of Cancoiabon mghe (i)
slatec 0 procesd win Wng ransaion g (0] asmuamed s dabilty, =apefiiiin and experse for Repars o ciereslons
serlanng 19 that Janirgaray of CancelIuon ngil of K s diabdy 1o =h'an f nansing
F. CLOSE OF ESCROW: Bafors Buyer or Seiler may sancal tus Agroemont %of fanure of the ather Parmy 0 close Bserew pursuant
ot Agreemesnl, Buver or Sedse must Bt Baaeer oty odber Borty g Qomansd 10 close saorow (CA R, Fam DLE) The DZE
st () be sgniad Dy e applicabla Buyer o Soiter, asd (4) givo tho oiner Party at leas! 3 (of | Days After Cetery @
cigsn esorow. A DOS moy not ba Celverod any earmes than 3 Days ©noe ty e senue o3 cosye of eserow
G. EFFECT OF CANCELLATION ON DEPOSITS. if Suywr or Soiigs Sivos willen notoe of canceEXion purtvan in 030 Guly vamcses
under the terms of thia Agreement tha Parties agree 1o Sign mutedl :pslustang (o cuncel the soiy angd oscrow and release depants
i any 1o e pany entlied 1o he funds, less fees and costs nourred by that party Faes and 2os!s muy be puyable 1 semice provdsrs
and vandors for servieas and products provided dunng escrow Excepl =s speciied benw, reloase of funds wiil require mutua)
Signed release Instructions rom the Parties, judicial declsion or arbitratfon award. sl eime Fany ‘als © exesute mutud
NEFVELGnS to cancel osCrow, one Parly may make & willen camand 15 T5ow Hocer 10 The deposit (O AR, Form 30R0 or 08
Ezcrow Halder coon redelpt, erali pramaty dofugr sottno.of the dommard o 1he other Pasty L withan 10 Days Aflar Es2row Helder's
nobicas, Uwr wthet Purly dous nol abjoct (o the demand, Eacraw Hotdar thall dintures the depond 12 the Party makeeg g demand 1
Escrw Huldyr compius wilh the pepredmg progess. gazh Pady siad' Se deemad 19 have femases E5orow Holdar ffom any and 3
cziny or kabily relted 10 the Sisbursal of the depout Svacwy =oldur, el dscreton, may nonethekess recure maled! zancoiakon
insiructions A Party may be subject to a oivil penalty of up to §1,000 for relusal to sign canceliation .nstruetions it ne goca
falth dispute exists a3 to whe Is entitled to the depaxited funds [Civil Code §1057.3),

- V4
2uyers rhﬁwsxx)vh‘gp?'_ o b Sefl s’y bl (X Lo Lot @
(PAGE £ OF 11)
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o s
;‘- ifp; of thi’(s Agraement inciuding any caunter ofierig) and adcanas shak Bo drivired to Cifr: ?:;{:il i:uig'{i!?_n:i;s%;?
weantanes {or R ) i et wod Selin o sere:
Mafdaor 15 petept S0 roly o C2nies ans Signatures 35 defired im s ABFeOmEnt 53 n?:}g«’r;;}:l: cj:".;!;:{ihvg;‘j !a%h;":;:
RLTpGINS of yyervs, The walidily of thiz Agreament og tatwoon Buyor and Saler o rot affectes By whether or whar E&s“l'o:v
-‘.c:de: digns thes Agrerment Erarew Holzar shall provide Salisrs Statement of Informano- to Tite O S3ny wher rpcr\;:rf‘
from Selter, I Selier delvars an alidaw! i Encrow Haldar o walinly Saliars FIRPTA ouligaticn winde puragraps 300 .;.w':o.\')
Hoer shull dubvar 19 Buyer @ Quaifivd Substiule staloment that commial with aderal La:.{: o e

. Broxkers are & patty 1o the oscrow for the sole purposs of comoenealian fursuont to paragragh 254 une paragraph 9 ol tre

=
section tied Real Tainte Brokors on pagpr 11 Buyer g Scier sravocably assgn W Br@ker:“campcnsaur:-n spaodon n
paragranh 24, ang wrevocably insuct Escrow Hoder 1o disburse thosa furds ta Braxers at Close Of Eacrow ue pur-s;.ﬁ‘n'. w
ary pther mutudlly gxecuted Canerlotan agreement Compensation ReruCio~s Can Se arendod 3¢ tovokio oy with the
'?'r::cn consent oI Brokers, Buyer ang Sedwt shall rolease and hola barstesy Eurrow Hoigar from any bubily resullog m-;-
Sscrew Hoidurs pavmen! o Sroket{s) of contpengahbion rstant 1o this Agresment !
Upor cmcenpt Escrow Hedder shall previda Solisr arg Seferrn Rroker verfiestion of Ruver's dopont of durds parsuom o
paragrapn IA and 3B. Orze Escrow Holder becomes awore of any of in following, Escrow HOKEO! Sitslh wnmedsatnty natly ab
Broxars. (1) i Buys”s infial or any aditoral deposi 5 N Mace pursuant 10 s Agreement, of 16 not gagd 2t fime al depest
win Escrow Holder, o (it) { Buye- and Sailir mstrust Cserow Holder 13 canced sccrow.
A Cepy cf any amendment that aflects any parageash of twe Agieemen! [0 wh i Bsgrow Fokier 4 feepormible 3680 be
dudverud o Escrow Hotder within 3 Days afier mutuail oxscutan of the amendment

25. REMEDIES FOR BUYER'S BREACH OF CONTRACT:

A

B,

26. DISPUTE RESOLUTION;
A,

Any ¢lause added by the Partios spacitying a remedy (such as release or forfeiture of deposit or making a deposit non-
rofunda.b!c)_ far failure of Buyer to complate the purchase [n violatian of (his Agreement shall be deemad invalid unless
the clause indepsndently satisfies the statutory liquidated damagos requiromuents set fonh in the Chnt Coce.

UQUIDATED DAMAGES: it Buyer fails lo complete this purchase becauss of Buyor's defauly, Seller shall rotain, 2s hguidated
damnges, the doposit actually paid. Buyer and Sailer agroa that this amount is a reasenable sum givan that 1t 18 rmpractical o
extremety thiligull 10 establish the omount of damages that would actually be suffered by Sutlerinthe event Buyer wore to begach
this Agreement. Relnase of funds will require mutual, Sigaed release instructions from both Buyac and Seller, Judiclal declsien or
arbitration avard. AT TIME OF ANY INCREASED DEPOSIT BUYER AND SELLER SHALL SIGN A $EPARATE LIQUIDATED
DAMAGES PROVISION INCORPORATING '@%ynsm DEPOSIT AS LIQUIDATED DAMAGES (CA

-l

Suver's lnutalx Selat's lrnsafs\

MEDIATION: Trix Parties ageee 10 medale Bry disbul o Joum orusg bedwien thamn sui of Sus Soreermen?, or bey rosuing barsacton,
belore resceing 1o 3rdaton or 2oun aoton tougn tha ©A R, Consurrar Modaren Conter (wwiv, consumenmediation.org) of thrassh
any Shar mGaton providar o Laracn mutuady ogresd 1o oy Ue Pades, The Poitos also agree 1o modiate any drapules or chims wilh
Brokar{s}, who, in wriling, agrea to such mediation prior to, or within a ressonabia ime after, the dispute of clam is presentad (o
tha Brokar, Mactaton foas, f any, shai be 3vded equaly ameng —a Pactes imvobved, I, for any Genite or €am 1o whish tis paragmoh
applies, nny Posty () commonges am acton wihout sl alemping 13 meohe tw matier tyough mesalon. of (§) DEfang Commur Temant
ol an ackan, rhines 1o madiale Bl A euest has besn made, Tan 103t Pary shal nol ba anted 5 teooes Ay fous, nven o
gy wooll othorwed b avalible 1o that Parhy o oy tuzh aoaes, THIS MEDIATION FROMSION APPLIES WHETHER O KO
THE ARBITRATION PREAISION 1S INITIALED Exclusions from this mediation agreement are specified in paragraph 26C.

. ARBITRATION OF DISPUTES: The Partics agreo that any dispute or claim in Law or equity arising betweoen

them out of this Agreement or any resulting transaction, which is not setted through mediation, shall be
decidad by neutral, tinding arbitration. The Parlios also agree (o arbitrate any disputes or claims with
Braker{s), who, in writing, agree to such srbitration prior to, or within a raasonable time after, lha dispute or
claim is presented to the Broker. The arbitrator shall be a retired judge or justice, or an atterney with at
feast § years of transactional real estate Law experlence, unless the parties mutually agree 1o a different
arbitralor. The Partios shall have the right to discovery in accerdance with Code of Civil Procedure
§1283.05. in ail other respects, the arbitrotion shall be conducted in accordance with Title 9 of Part 3 of the
Coda of Civil Procedure. Judgment upon the award of tha arbitrator{s) may be enterad into any court
having jurisdiction. Enforcement of this agreement to arbitrate shall be governed by the Federal Arbitration
Act. Exclusions fram this arbitration agreemen! are spacified in paragraph 26C,

“"NOTICE: BY INITIALING IN THE SPACE BELOW YQU ARE AGREEING TO HAVE ANY DISPUTE ARISING
OUT OF THE MATTERS INCLUDED IN THE 'ARBITRATION OF DISPUTES™ PROVISION DECIDED 8Y
NEUTRAL ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS YOU
MIGHT POSSESS TO HAVE THE DISPUTE LITIGATED IN A COURT OR JURY TRIAL, BY INITIALING IN THE
SPACE BELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY AND APPEAL, UNLESS
THOSE RIGHTS ARE SPECIFICALLY INCLUDE®D IN THE "ARBITRATION OF DISPUTES' PROVISION. IF YOU
REFUSE TO SUBMIT TO ARBITRATION AFTER AGREEING TO THIS PRQOVISION, YOU MAY BEC
COMPELLED 7O ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODRE OF CIVIL PROCEDURE.
YOUR AGREEMENT TO THIS ARBITRATION PROVISION IS VOLUNTARY."” 7

"WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISP S ARISING QUT
QF THE MATTERS INCLUBED IN THE 'AR?ITRAT}ON OF DISPUTES PROVISION

/ Buyer's Imbals _/?r/{; B 52 A
Biraywe'y Btals € g BY ; Anliers et LX) PR 1
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Propacty dditass: 6176 Foderal Bivd, San Dicgo, CA 92114-1404
C. ADDITIONAL MEDIATION AND ARBITRATION TERMS:

(1) EXCLUSIONS: The followinyg matters are excluded from madiation and arblration: {i) a judicial or nondudicat

tereciosure or other action or proceeding to enforce a dead of trusl. mortgage or installment land sale contract 35

defined in Civil Code §2935; {il} an unluwlul datainer sction: and {ill} any matter thal 18 within the junsdiction of a
probate, 3mali clalma or bankruptey court.

{2) PRESERVATION OF ACTIONS' Tho following zhall not conslitute a waiver nor vislation of the medialion and
arbitration provisions: (1) the filing of a court action to preserve u stotute of limitations: (i} the filng of 3 court
action lo enable the recording of a notice of pending action, for ordar of aftachmant, receivarship, Injunction, or
othar provizional ramedias: or {ill) the fiting of a mechanic’s Hen.

{3) BROKERS: Brokers shali not be sbiigated nor compalied to mediate or arbitrate unless they agres ta da ao in
writing, Any Brokar(s) participating in madiation or arbitration shail not be deamed a party to the Agreement.

27. SELECTION OF SERVICE PROVIDERS: Brohurs 35 10! quaarfiee the performarice of wry vendnes, SerTace of produt prrates
{"Providers™), whiethur roferred by Broxer or selecied by Buye:, Sallar ar athar purson. Suyer and Sl may sclect ARY Proosees
ot their own chupsing,

25 MULTIPLE LISTING SERVICE/PROPERTY DATA SYSTEM: ¥ Sraker ie 5 partiz.pac) of 5 Multzie | ey Sercoe TR Sy o Preserty Dot
System (POSY, Brower B acinorizad o roport o e MUS or POS o penng 83 acd opan ko UF Tiomo, the oem o 38 Tunsaclor io
b pulashirC and dorseningled 15 persons and entlies aunoared Io Use e mlematen o0 opms aprroves by e MLS or S0,

2%, ATTORNEY FEES: In any petan. percseding, o abiralion betwenn Buyer oo Selior AnEnG G Gl s Agroarment, tha oo adng Buys o
SoBor shal De onUled 6 vasonatie altamrays 00y @ ol Fom e noeeLrgeadg Buyms or Saler, ea0enl a3 cieseced nopragmich THA

30. ASSIGNMERT: Evyar shafi not 23sigr afl or A=y 02t of Buyer's inlarest in s Agmemiant selneut Snt v ahldingd he wnbne aoeenal
of Selur. Sucn consent shal ook Lo unteasaehly volhheld uiss Ginerdse agreed in enting, Any 10lal o catiat gssnneund shal not
rafave Buyar Of Buyar's nbhganans pursuant 1o Ui Agreamant ynkss elharvse 3are0d n wanng try Solter (DA R Form ADAA;

31 SUCCESSORS AND ASSIGHS: Tius Agrecmont shull e binding upan, ons ore e e Serchit of, Buger o0 Soler gang e
ICERETive SUCCessOrs and asmgne, excall 35 Qnorw S0 pravidad neroin,

32. ENVIRONMENTAL HAZARD CONSULTATION: Buver and $elier ackrowledoe (1) Federai, swie ans loow legsiaver impose
bisbility upon exsling and former wwrers and stars of real orepatly I pppSabie stuations lor e legisiativnly Cofingd.
anvironmenially hazpednoes substances: {I) Broxers! hashave mado ©o fepresentition soncoem ng e Spphcebdty of any sugh
Lirw 1o this transactisn ot o Huyer o to Sellee MLLREY A% Oherwiss oBicate s o tug }'\;erz' [ ('[ii) Broxe{s) havhave msge r,

N9, discovery Soalion and evatuatan oblnr and nsky Goyed by et enlad ;

Uate March 21, 2017

represeclabon cancermning the exisignce, e %
harareous substancas, f any. loestad ¢n of patenualy atleating the Propoy, and [iv) Buynr and Salier are vach atwsan o cnnsud
AN pthiCal ond legil CxXpens corcernng the exslerce esUng. dscovery  coaven arg avanation afiar and nsks posed ny
anvironmenioly hazardous subatantas ¥ ooy incawd on ar patemfaly affosir e Propety

33 AMERICANS WITH DISABILITIES ACT. Thy Amencars Wil Draablibes Af CADAT, (@iads G toelor dgiies 50 »2uldis wih

disahltics. The ADA aYfocls almost alt sarmmerda? faciltos and public atsommadations. The ADA can toquire, ameors other g,

=1

maey oth
nat Sadcirgs be mode roadiy sopeszible 1o e disabloo Cfeesnt regurerents apply 00 new constuilon, sllerating o axising
budaings. and removal of corrion i aasting burkings, Compliorae wain e AUA may e re sgrdioant costs, Slanelany ong o uncieg
remdes misy ST IncuTed i tha Procenty iS5 mol i omghance. A tedl o2iata Drokar goes ns! Have e teskmcal erpertes 1o delime.,
whother 3 butding 5 i complance with ADA requirgmanis. or 10 adase 3 anncpat on o roguremens. Buyer and Saler e
adviged 1d conlact on atiomey, contracior, arcndact, engnee: o oty quekbes professional of Buyers o Sollers oon thogming e
dagermeng (o whist gagree d any . the ADA srpacts ™ol proopat af the mnsacion,

A4, COPIES: Selior ong Buydr vagh represont tat Copio of af repors, dromuitiaety, SerPoalas, Dol ared S Sulon 15 U ae by rashsn
G {he Giher AT Tue COmedt and unafiered Comes of e argedl SoGarmenms. d ihe ongna's are A the foimesion 0 the ety My,

35, EQUAL HOUSING OPPORTUNITY: Tre Proganty o 3ald in complanae wit fodoral stote and tncal snn-dimenmunaten Laws

J6. GOVERNING LAW: Thus Agreemens shall be govered by tre _aws of Uie stre of Cantorn

17. TERMS AND CONDITIONS QF QFFER: This e an cffor 15 porchuse the Praparty 97 tha asave @'me ans 2anduons, The
kquidaled damages paragoaph or the arbitration 3 disputes paragragh s ncaporated 1 this Agreoment findigies Ly el Porlos o
# incarporaded by malual agresment i o counter cffur o sddescium I At ast ord bt ot G Partkes patal, cu:;rﬁur slter 1
reqeired onil agreement 15 reached, 3ol has tie nght 1o continue 15 gffar the Propeny (or sl ond w estest any wihet glter
any tma prior i aslifizatnn of Acceplance Suyer Fas reag and achrowdadges receipt oF 3 Cory of o cllyr and ageees o the
cenfnraton of agency reaionshps. U s offer w ucounted ant Buyer subseguentdy defauls, Boyer may oo re:::,-«",-m: T
gayment ¢! Brogars’ COMIANEILEN, Th & Agieamant and any supplamoent. sddandum of masfeaton mafuzirg any Jowy, may by
5 greg in tvo of mere couniaipats, ad of whesn <hot conslituls one and e sani weing N o

36. TIME OF ESSENCE; ENTIRE CONTRACT; CHANGES: Trmp is ¢ 190 ¢3s6a0y. Al undorsiaiildings Lelen the ?’dﬂ:t.:'} anx
nearporatad in this Agreamaent, I35 terms are Buended by the Partias as s ‘inal, compiets ang exchisive m,’.%r«:;s:ston G! :.’:-c.r
Agreement wilh respadl [0 1y sunBCt rratter 2ng may PO Le Conladitied Uy Cvidende af any poce 4rerment of con :’!M?fi‘f‘m-‘.,:ﬁ
urii sgreemant. If any provisisn ol this Agraement = nold 1o ke ineflectve or invehd w remaning .-::'::': s.:asf}ns ..-.*.:j."-j'-:ni-‘ ‘emi )
greon Rl force une cftact Bxcepl as otherwise speclied, Ve Agreerent fNnil Qe nilrpreted ane Cipates chalf Dy fCanteg n
accordance wi the Laws of e Swie of Cetforo. Neither this Agreement noc zny provision in it may be extended,
amended, modifiad, altarnd or changed, axcep! in writing Signed by Buyor and Saller.

IONS: As uscT it thig Agroeemant
3 iE E]Ahi‘fce?:tasnco's' raang the ﬁ':ir the aftar o Seal counter ofor s aosopiod & aning by & Party s :.‘fhuwzf_- ;? uru.;‘ s iy
sumarred by the other Party or it Panty’s authoned agont i SISOrEante w0 e inms f.‘»f_ s Hifer C:' & T r',,s.r‘.m' Q{fi N
B. “Agreement” rmepans s dagument ang any counler olfers and sy meorporieg widendafiofactheely oo the bindrg
nereprmn batwpan e Paryes Adtenda are muemorated oniy when Signed ay alf Pames
Buypnr's Indiate (X S AT Sotees Inlais X0 ‘\‘} R L .
GPA REVISED 12715 FPAGE 9 OF 1)
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Prozerty Aderess: 5175 Federal Blvd, San Diego, CA 22114-1401 Caty Mareh 31, 2017
€. "C.AR. Form" means he most curmnl varann of e speshin 1o ASrabie Torm Agra

the paries

“Closc Of Escrow” or "GOE” mzrans the dalr thy grant ceed, or oiher oviderce of ranefsr of Uile, 15 tezarges

“Copy” modny copy Uy any means intluding shosteny NCR, facuimile and iearom,

"Days™ means calendar €ays However, afer Accegtanza. e last Day for sarfumuncs ol aay ant rogurod Dy Yus Ageanmant

gnciugng Crosis Of Escrow ) sl not echvde any Satirday, Sunday, o Jegal Re#day a-d srail s-5t0as be 1 rorl Dray

“Daoys AHer™ means he specifiec number 3f caizndar cays avier e occurrance Af the eve~l spemfied, nof (oudey he

catengar cate on wruch the spedfiad event gorurs. and erving al 11 3B PRt on the foaf day.

H. “Oays Prior” mepos the spechsd number of colendar Says sefan he ooourrence of the even spesfiad 2l tountng Y
calendar date on which e spectfied euent i$ scheduled 1o aoour

i. “Oeliver”, “Dalivorcd” or “Delivery”, unless ¢thervise specified in wibng, means and shall Lo effectve uoan Dersonu
receipl by Buyar o Sailer or the indraduns Real Eslote Licensed for ™hat progipal @3 sseclies .~ the socton 1Us2 Real Eslate

Brokers o0 page 11 ragandiess of the method used e, masserger, mal omal, ‘ex other)

“Electranic Copy™ or “Elcctronic Signature™ means, a3 anphoatie, an slactronic copy o synatyre complyirg with Catforra

Laa, Buyer and Scller agree hal eingironic reans wil fot S Used Dy GRRG Pamy 10 Moty or altier e conlem o =lagity of

s Agresrnent withoul tne knowledge and seasent of the olngr Pary. .

K. “Law" m¢ans any law, code. siatute, ordinerce, regulation rule ur order, weah s adosted by a conlretimg oty 2ounty, sate o0
‘ederl fegislalvs, judicial or exedulive Lady of agoney

“Repales” means dnvy repans Jnatuding sl condol), alleratons repbcerents  modihcabons of felrn! iy ot the Propoy

srovided for undar s Agregirent,
M. "Slgned"” means eilhdr 8 hendwritten oe elecliorus S5 60 an onigind! ducument. Capry DF any eoantenzan

40. AUTHORITY: Any [0f5on O persces S3nng us Agrouinent rapresest{sy thal sooh poescls has 138 powar and nabtnly (o o that
parson’s pangipal, andt 3t e desiguaniad Dupnr ard Sasur nas full acthenty 10 prler 0 dnd portorm e AGEETETY, BN g it vun
Agrecment and the compiation of the oligations pursua=t 1 Ius contract, 00es nol woldie oty Arteles of Rcomporten, Arlcies ol
Qrganizaten, By Laws, Oparaling Agreumen:, Parnarsris Agroemuent 6r oiher daumant QoVerrng 1o aciy 3y o suner Sudar or Solln,

4. EXPIRATION OF OFFER: This cffer shait bs deerr.ed revaked ang the deposil, ¥ any, zhall be returned ‘o Buver uhinsg the olfer
Signed by Selter and o Cony of the Sigred offer o persaoally rocoved by Yuyer orby _ seeAddendum?_
who I5 aslhorized to racaive 11 by §.30 PAS on the thied Day after (s offer is wignesd oy Buver [oe by T A e en

(elxteds,

“noeterences ar ancther soenpsrable form agracd 0 oy

mmo

&

L.

T Oen or more Buycrs S sigrung e Agrooman n g reprosgmiastve chpadity sod ol for et home ! ag an o ndoidual . Soer ulleched
Repeesenlative Capaciy Signawre Sasdos, e (CAR Form RCSD-8) tor addtinnal terms,

Drte ____5'W’ﬁ__ BUYER _...t:.:":’f-‘ ; %’ﬂ'&'sﬁ;ﬁ—“v

(Print name} Rickard Jobkn Martin Il

Date AUYER

{Print narta)

T Adgitionsi Signatdre AZdendum atached (G AR, Form ASA)

$2. ACCEPTANCE OF OFFER: Sellar warrants that Senor 15 the owner of the Irepany or nas ine auhonly 32 oxgou'e i Agraement
Schor aocepts the above aller and agrods o sell Uiy Fropaly oo the abiave toims and Concibons, and agreesy oty dbuve
contamatice of sqoency relabionships. Seler hat rpaa ard asunowlegges recedt of a Copy of this Agreoment. andt authinzes
Broker s Defiver a Sicned Cooy o Buyer,

il enesxed) SELLER'S ACCEPTANCE 1S SUBJECT TO ATTAGHED COUNTER OFFER (CAR. Fonn 5CO or SMCQ} DATED.

_ One qr mare Selivrs s signing e Agrs
Rapresentative Capacity Signature Dt

Date _3__’% i_ -/ “Reiien

{(Print nama) Darryt Cottan

a rRpresenttive canacity and nol for hewherse S as en wdezual See atached
CAR, Foom RCST-5; of adddendi‘gers.

Date SZLLER e

{Print name) —

T Acodional Signature Addendum sttacked (CAR, Form ASA)

! { y (Do nolinilial it making a counter offer.) CONFIRMATION OF ACCEPTANCE: A Copy of Bwygried Accuplance vas
{inilinta) sorsenally received by Buyer or Buyer's autherized agent on {date} M
AN PN, A binding Agreement is created when a Copy of Signed Accoptance i3 personally recetved gy
Huyer ar Buyers authorized agont whether or not confimied In this document Complation of this
confimmation is not legaliy required in ordor to create a binding Agreement; it is solaly intended to avidence
tha dals that Cenfirmation of Acceptanca has occurved.

CPA REVISED 12715 {PAGE 10 OF 11)
COMNERGIAL PROPERTY PURCHASE AGREEMENT (CPA PAGE 10 OF 1)
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Pracerty Address: 6176 Fodura! Bivd, San Qiego, CA_92114-1461 Cate. Magch 21, 2077

cOom»

REAL E3STATE BROKERS: i
. Real Eslate Brokers are not partics ta the Agreemant beiween Buyar and Seller, :

. Agoncy relationships are confinned as stated in paragraph 2. '

o il epecified in parngraph JA(2), Agent who submilted B ofter lor Buyer achnowhaigus revepl of deposi, :

. COOPERATING BROKER COMPENSATION: Listeg Ercker agrees to nay Cooperabrg Brokar (Selling Fam) ans Cooporaung
Beaker agrens o acent. oul of Lisling Brokers orocescs 1 escrow, the amow! teasifing in

: r3 i e KIS prosdec Cacnernting Brohee
%o Partbipant of the MLS o whigh the Propeny o ctfered for sate of o reaprocal WLS, 1T Latng Brower end Coopuernting Eroxer |

ang not b_c!h Parisipants of the MLS, or a redprosal MLS, o which the Fropory 5 cllered 1or Gale, then co~genssbor ML be
spcilied in & separate wiiten agreement (CAR. Formt CRC), Dedaraton of Licensa ard Tux ({CAR, Forr DLT: may be L 5e0 |

docurrent hal lay reperang widl ba required or thatl an axempstion oxisls {
Reat Extate Broker (Eething Foun) NA . CHIBRL Lz & )
&y L TTTTTTTABRE e R Teawe_ T T
By . . . _  CaBREuc ¥ . Daw T
Accress ity T swe Lo o
Teepnone . Fee_ __ Bemas ) - L -
Real Bstate Brokar (Lslies Fire) N/a i TTsBRE e = .
By , CalSRE Uz £ Dure
BY e e CalRE Lz & Dawe ~
Adgrgss R L Cay e Swe Tm
Telephone _  ¥ax T Eemad e B
ESCROW HOLDER ACKNOWILEDGMENT: - T T
Exaow Hade: suknoviedyes recict of 8 Copy of v Agroumant, [ chetess. s depond o e amaund of § e i
zaunter atfy number, . Celnr's Swlement of Informatan an e -
o . anz agfesr 1o 35t s Gaeroe e o walnnte o Zatagran™ 24 of i Agreemanl oy
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DOUBT, THIS MEANS THAT SELLER WILL NOT INVOLVE OR MENTION BUYER IN ANY FORM TQ ANY THIRD-PARTIES, IN
ANY LITIGATION PROCEEDINGS OR IN ANY MATTERS REGARDING ALLEGATIONS OF CRIMINAL OR UNLAWFUL ACTIONS
SHOULD SELLER BREACH THIS PROVISION, SELLER HEREBY EXPRESSLY AGREES TQ PAY TO BUYER 5200000 FOR
BREAGH OF THIS PROVISION,
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uERiFiRsT

FINANCIAL, INC.

Pre-Approval Letter

Friday, April 14, 2017

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

We are pleased to inform you that the above referenced loan application has been pre-approved with the following terms
and conditions:

Purchase Price: $2,500,000

Loan Program.: Jumbo 30 YEAR FIX

Loan amount: §2,000,000

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

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

Please keep in mind the following:

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

This approval does not include any contingencies unless specifically noted above. If the 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.

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

Sincerely,

- Alexis Roper
Sr. Mortgage Loan Officer
619-436-8873
aroper(@armerifirst.us
NMLS #583371

AmeriFirst Financial, Inc., 1550 E. McKellips Road, Suite 117, Mesa, AZ 85203 (NMLS # 145368), 1-877-276-1974. Copyright 2014,
All Rights Reserved. This is not an offer to enter into an agreement. Not all customers will qualify. Information, rates, and programs are

WRASR subject to change without prior notice. All products are subject to credit and property approval. Not all products are available in all states
or for all loan amounts. Other restrictions and limitations apply. License Information: CA: Licensed by The Department of Business
Oversight under the California Residential Mortgage Lending Act



Case 3:20-cv-00656-JO-DEB Document 45 Filed 10/13/22 PagelD.2311 Page 260 of 504




12220 ase 3:20-cv-00656-JO-DEB! (RUHFASHY S Ad=een o ABIEeapagdmyy3I: Page 261 of 504

M Gma “ Darryi Cotton <Indagrodarryl@gmall.eam>

Executed Services Agreement for Representation of Darryl Cotton

BDarryl Cattan <indagrodarryi@gmet.com> Thu, Jun 15, 2017 at 122115 PM
To: "Adam C. Wil <awiltg@ilblaw,com>
Co: Jog Hurtado <[hurtade1g@gmail.com>

Adam,

Ploase find altachad the it lotlar, Par our agreement, notwilhstanding the languzga in the angagement letter, { will be financing this lawsuit with a tolal monthly payment of $10,000 a month with the retainer lo be paid withln 24
hours,

As per our phone discussion eatlier loday please do not respond to my sisters request for information on yeur representation of me or the status of my 6176 Federal Bivd property. My father hokds the title on tha praparty and sha is rying lo make sure
I am not represanting myself in the Geract maller. § lold her that you have baen ratatned and 3 will provide her with a copy of our Services Agreemunt which is really all she needs s assurance Im nat representing mysail in Lhis matler,

Laslly ploase Include Joa Hurtado in all future email correspondenco batween us.
i raally faok forward |o working with you and your firm as we work to bring these matters to thelr ulimate resolutions,
Sincerely,

Daryl Cottons

) Servlce Cantract 6.13+17.pd!
283TH

https://mail.google.com/mail/u/d/?ui=28&ik=505cbef7 3f&jsver=NW_2aT3fiAD.en. &view=pt&msg=15cad2fed305137d&as_from=indagrodarry%40gmail.c... 1/1
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FINCH °THORNTON o BAI RDLLP David S. Demian

ddemian@ftblaw.com

ATTORNEYS AT LAW
File 999.002

June 13, 2017

VIA US. AND ELECTRONIC MAIL

Mr. Darryl Cotton

6176 Federal Boulevard

San Diego, California 92114
indagrodarryl@gmail.com

Re: Services Agreement For Representation Of Darryl 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 agreement.
This letter sets forth the terms of our representation.

1. Description Of Representation And Services. You retain Finch, Thornton & 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 will provide
other services as requested and provided we agree to perform such services. All services shall be subject
to this agreement.

2. Fees To Be Charged. Our fees will be billed on the basis of time expended at the hourly
billing rates of the attorneys, law clerks and legal assistants involved. At the present time, our hourly rates
vary from $210.00 to $420.00 for attorneys, $195.00 to $210.00 for law clerks and $75.00 to $125.00 for
paralegal and legal assistants, My current hourly rate is $400.00. Adam Witt’s current hourly rate is
$300.00. These hourly rates are subject to change in the future and typically increase in September of
each year. The rate(s) charged will be reflected on the invoices for services rendered. We bill in one-
tenth of an hour increments. In order to deliver cost-effective services, when practical, work will be
assigned to other qualified attorneys, law clerks or legal assistants with either billing rates lower than mine
or some specialized knowledge beneficial to you,

3. Costs And Expenses. We also charge for expenses and costs necessarily incurred to
perform our services. Examples of these are Secretary of State fees, California Department of
Corporations fees, court filing fees, service of process fees, deposition court reporter and transcript costs,
etc. It is our policy to 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 will bill for reimbursement of such expenses or have you pay the
vendor directly.

Finch, Thornton & Baird, ur 4747 Executive Drive, Suite 700 San Diego, CA 92121 T 838.737.3100 F §58.737.3101
frblaw.com
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Mr, Darryl Cotton
June 13, 2017
Page 2 of 6

4, Services Of Experts/Consultants. It may become necessary to employ experts or
consultants to assist in resolving a matter. We will obtain your approval for the retention of any such
consultants or experts, and you may instruct us in writing at any time to terminate their services, The fees
of experts and consultants will be in addition to the fees and costs charged for our services. In most
circumstances, we will have the experts or consultants bill you directly.

3. Payment Of Legal Fees. For your convenience, we understand that we will be receiving
payment for costs, expenses and fees relating to our legal services pursuant to this agreement from Joe
Hurtado. Rather than billing you separately, one invoice will be forwarded to Joe.

Rule 3-310(F) of the Rules of Professional Conduct of the State Bar of California requires that we
not accept compensation for representing a client from a person other than the client unless: (1) there is no
interference with our independent professional judgment or with the attorney-client relationship; (2)
information relating to representation of you is protected as required by Business and Professions Code
section 6068, subdivision (e); and (3) we obtain your informed written consent to such an arrangement.
With regard to Rule 3-310(F), we do not believe there will be any interference with our independence of
professional judgment or with the attorney-client relationship between our firm and you as a result of the

arrangement. Execution of this agreement constitutes such written consent.

6. Client Responsibilities. We have two primary requests of our clients: (1) that we are kept
informed of all information you obtain or discover regarding a matter for which we are retained; and (2)
that we receive timely payment for our services and advances. In this regard, we invoice monthly and
expect payment within 30 days. Any objection to an invoice must be made in writing within 30 days of
the date of your receipt of the invoice or the objection is waived. At our 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, up 4747 Executive Drive, Suite 700 San Diege, CA 92121 T 858.737.3100 F 858.737.3101
ftblaw.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 of your 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 of all 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(C):

“[We] shall not, without the informed wrilten consent of each client:

(1) Accept representation of more than one client in a matter in which the interests of
the clients potentially conflict; or

{2)  Accept or continue representation of more than one client in a matter in which the
interests of the clients actually conflict; or

(3)  Represent a client in a matter and at the same time in a separate matter accept as a
client a person or entity whose interest in the first matter is adverse to the client in
the first matter.”

Rule 3-310(E):

“[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. Qur
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. If this understanding changes in any material
way, we will make appropriate disclosures to each of you 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 will arise, 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, iy 4747 Executive Drive, Suite 700 San Diego, CA 92121 T 858.737.3100 F 858.737.3101
ftblaw.com
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Mr. Darryl Cotton
June 13, 2017
Page 4 of 6

may arise in the fiture 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 if any party refuses to sign such a waiver our firm
reserves the right to terminate our representation of you. Similarly, if we do undertake representation
adverse to you, you agree not to seek the disqualification of our 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 of our representation of you, and
(c) such information could be used against you in the case in which a conflict is claimed. Note that our
withdrawal from representation of you could be expensive (bringing new 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 of potential 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 of our representation on these terms and consult with
counsel of your 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 of your 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 of all important
pleadings and/or correspondence and to give verbal or written status reports from time to time concerning
the progress of our representation. We encourage you to contact us if you have any questions concerning
the status of our 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 of our firm; (2) the discovery of evidence that your claim, suit or position lacks
merit; (3) your non-cooperation or material breach of this agreement; and/or (4) the discovery 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, if at
any time, during or after our representation, you request your client files, you agree we may make and
retain a duplicate file, and you agree to pay for all costs of duplicating and transferring said files.

Finch, Thornton & Baird, 1ip 4747 Executive Drive, Suite 700 San Diego, CA 92121 T 858.737.3100 F 858.737.3101
ftblaw.com



Case 3:20-cv-00656-JO-DEB Document 45 Filed 10/13/22 PagelD.2317 Page 266 of 504

Mr, Darryl Cotton
fune 13, 2017
Page 5 of 6

11.  Retainer. We request a retainer of $10,000.00 as an initial payment for our invoices. The
retainer will be placed in the Finch, Thornton & Baird, LLP Client Trust Account, and we are authorized
to make disbursements into our firm account to cover amounts we invoice you. Qur monthly invoices will
show the amount charged against the retainer and the retainer balance. We may request this retainer be
replenished monthly or from time to time. The retainer amount is not a representation of the estimated
total fees, costs and expenses likely to be incurred in the course of our representation. If we allow the
retainer to be depleted, you agree to comply with the billing and payment provisions set forth above. You
may pay this retainer by check, payable to Finch, Thornton & Baird, LLP Client Trust Account or by
going on our website http://www.ftblaw.com/bill-pay/. Click on the RETAINER PAYMENT button 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 PAYMENT button.

12, Arbitration. Any dispute relating to fees and costs due pursuant to this agreement shall, at
your discretion and upon timely demand, be submitted to binding arbitration before the San Diego County
Bar Association pursuant to California Business and Professions Code section 6200, et seq., or should that
organization decline to arbitrate the dispute, before the State Bar of California pursuant to California
Business and Professions Code section 6200, et seq.

Subject to the foregoing requirements of California Business and Professions Code section 6200,
et seq., any controversy or claim arising out of or 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 of our agreement, please date, sign and return an original agreement along
with a check for $10,000.00 in the enclosed addressed and stamped envelope. A duplicate original is
enclosed for you. Thank you for the opportunity to be of service.

Very truly yours,

Enclosures
DSD:hkr/3BD2583

cc: Mr. Joe Hurtado (via email only) (w/o encls.)

Finch, Thornton & Baird, Lte 4747 Executive Drive, Suite 700 San Diego, CA 92121 T 858.737.3100 F 858.737.3101
fiblaw.com
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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 seek 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.

Darryl Cotto’_" /~
Dated: G /Y - 2ay 7

Finch, Thornton & Baird, LLP is anthorized to accept direction as to the representation of you from the
following individuals:

Darryl Cotton £/

o /S /7]

Finch, Thornton & Baird, LLr 4747 Executive Drive, Suite 700 San Diego, CA 52121 T 858.737.3100 F 858.737.3101
fiblaw.com
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BILLING INFORMATION

(D Please provide the name of the person to whom our invoices should be addressed.

{Name)

(Title)

{Address)

{(Work Phone) (Direct Phone)

(Fax) {(Mobile Phone)

(E-mail)

(2) Please provide the name of your accounts payable contact.

{Name)

(Title)

{Address)

(Work Phone) {Dircet Phone)

(Fax) (Mobile Phone}

(E-mail)
® How would you lilze to receive your invoices? (Sclect One) E-mail: OO  Mail: [

@ Would you like to receive wiring instructions? (Select One) Yes: L1  No: U

FINCH-THONNTON -BAIRD™

ATTORHEYS AT LAW

4747 Execulive Drive 4 Suite 700 % San Diego, California 92121-3107
Telephone: (858} 737-3100 <+ Facsimile: (858) 737-3101 <+ www.ftblaw.com
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FERRIS & BRITTON
A Professional Corporation
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Scott H. Toothacre (SBN 146530)
3 11501 West Broadway, Suite 1450
San Diego, California 92101
4 || Telephone: (619) 233-3131
Fax: (619) 232-9316
5 || mweinstein@ferrisbritton.com
6 stoothacre@ferrisbritton.com
AUSTIN LEGAL GROUP, APC
7113990 Old Town Ave., Ste. A112
San Diego, CA 92110
8 || Telephone: (619) 924-9600
Fax: (619) 881-0045
9 || gaustin@austinlegal group.com
10 || Attorneys for Real Parties in Interest
” LARRY GERACI and REBECCA BERRY
12 SUPERIOR COURT OF CALIFORNIA
13 . COUNTY OF SAN DIEGO, CENTRAL DIVISION
14 || DARRYL COTTON, an individual, Case No. 37-2017-00037675-CU-WM-CTL
15 Petitioner/Plaintiff, Judge: Hon. Eddie Sturgeon
16 V. DECLARATION OF ABHAY
SCHWEITZER IN SUPPORT OF
17| CITY OF SAN DIEGO, a public entity; and | OPPOSITION TO EX PARTE
DOES 1 through 25, APPLICATION FOR ISSUANCE OF AN
18 - , ALTERNATIVE WRIT OF MANDATE
Respondents/Defendants. OR FOR AN ORDER SETTING AN
19 EXPEDITED HEARING AND BRIEFING
SCHEDULE
20 || REBECCA BERRY, an individual; LARRY
21 GERACE, an individual, and ROES 1 through [IMAGED FILI]
25,
DATE; October 31, 2017
22 Real Parties In Interest. TIME: 8:30 a.m.
” DEPT: C-67
Petition Filed: October 6, 2017
24 Trial Date: None
25
26
27
28 1
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I, Abhay Schweitzer, declare:

L. I am over the age of 18 and am not a party to this action. I have personal knowledge of
the facts stated in this declaration. If called as a witness, I would testify competently thereto. I
provide this declaration. in support of Real Parties in Interest Rebecea Berty and Larry Geraci’s ("Real-
Parties”) opposition to Petitioner/Plainti{f’s request for the ex parte issuance of & writ of meandate or
for an order setting an expedited hearing and briefing schedule.

2. T'am a building designer in the state of California and a Principal with Techne, a design
firm I founded in approximately December 2010. Techne provides design services to clients
throughout California. Our offices are located at 3956 30 Street, San Diego, CA 92104. Our firm
has worked on approximately 30 medical marijuana projects over the past 5 years, including a number
of Conditional Use Permits for Medical Marijuana Consumer Cooperatives (MMCC) in the City of
San Diego.("City™). One of these projects was and is an application for a MMCC to be located at 6176
Federal Ave., San Diego, CA 92105 (the “Property™).

3. On or about October 4, 2016, Rebecca Betry hired my firm to provide design services
in connection with the application for a MMCC to be developed and built at the Property (the
“Project”). Those sérvices mcluded, but are not limited to, services in connection with the design of
the Project and application for a Conditional Use Permit (the “CUP”).]

4. The first step in obtaining a CUP is to submit an application to the City of San Diego.
My firm along with other consultants (a Surveyor, a Landscape Architect, and a consultant responsible
for preparing the noticing package and radius maps) prepared the CUP application for the client as
well as prepared the supporting plans and documentation, My firm coordinated their work and
incorporated it into the submittal.

3. On or after October 31, 2016, I subrmitted the application to the City for a CUP for a
medical marijuana consumer cooperative to be located on the Property. The CUP application for the
Project was submitted under the name of applicant, Rebecca Berry, whom I was informed and believe
was and is an employee and agent of Larry Geraci. The submittal of the CUP application required the

submission of several forms to the City, including Form DS-318, that I am informed and believe was

2
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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 aftached 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
(hereafter “RPI NOL™). Mz, Cotton’s signed consent can be found on Form D§S-318.

6. On. the Ownership Disclosure Statement, I am informed and believe Cotton signed the
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
purpose of that signed section, Part 1, is to identify all persons with an interest in the property and
must be signed by all persons with an interest in the property.

7. The CUP application process generally involves several rounds of comments from the
City in which the applicant is required to respond in order to “clear” the comment, This processing
involved substantial communication back and forth -wi‘{h the City, with the City asking for additional
information, or asking for changes, and our responding to those requests for additional information and
making any necessary changes to the plans. Ihave been the principal person involved in dealings with
the City of San Diego in connection with the application for a CUP. My primary contact at the City
during the process is and has been Firouzdeh Tirandazi, Development Project Manager, City of San
Diego Development Services Department, tele (619) 446-5325, the person whom the City assigned to
be the project manager for our CUP application.

8. We have been engaged in the application process for this CUP application for
approximately twelve (12) months so far.

9, At the outset of the review process a difficulty was encountered that delayed the
processing of the application. The Project was located in an area zoned “CO” which supposedly
included medical marijuana dispensary as a permitted use, but the City’s zoning ordinance did not
specifically state that was a permitted use. I am informed and believe that on February 22, 2017, the
City passed a new regulation that amended the zoning ordinance to clarify that operating a medical

marijuana dispensary was a permitted use in areas zoned “CQO.” I am informed and believe this
3
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regulation took 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
occurred, as required, notice of the proposed project was given to the public as follows: First, on-
March 27, 2017, the City posted a Notice of Application (or “NOA™) for the Project on its website for
30 days and provided the NOA to me, on behalf of the applicant, for posting at the property; Second,
the City mailed the Notice of Application to all properties within 300 feet of the subject property.
Third, as applicant we posted the Noﬁce of Application at the property line as was required.

11.  Since the completion of the initial phase of the process we have been engaged in
successive submissions and reviews and are presently engaged still in that submission and review
process. The most recent comments from the City were received on October 20, 2017, There is one
major issue leit to resolve regarding a street dedication. I expect this issue to be resolved within the
next six (6) weeks.

12. Once the City has cleared all the outstanding issues it will issue an environmental
determination and the City Clerk will issue a Notice of Right to Appeal Environmental Determination
(“NORA™). I expect the NORA to be issued sometime in late December 2017 or January 2018.

13, The NORA must be published for 10 business days. If no interested party appeals the
NORA, City staff will present the CUP for a determination on the merits by a Hearing Officer. The
hearing is usually set on af least 30 days’ notice so the City’s Staff has time to prepare a report with its
recommendations regarding the issues on which the hearing officer must make findings. If there is no
appeal of the NORA, I expect the hearing before the hearing officer to be held in late January or
February 2018, |

14, If the NORA is appealed it will be set for hearing before the City Council. It is my
opinion that the earliest an appeal of the NORA could be heard before the City Council would be mid-

January 2018. In all but one instance, the City Council has denied a NORA appeal related to a medical
4
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1 earliest I would expect the CUP application to be heard by a hearing officer would be March 2018.
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martjuana CUP application. The one NORA appeal that was upheld is & project located in a flood

Zone.
15, If there is 2 NORA appeal and such appeal is denied by the City Council, iﬁen the

16.  Ifthereis a NORA appeal and it is upheld by the City Council, the City Council would
refain jurisdiction and the CUP application would be heard by the City Council for a final
determination at some point after the NORA appeal. In that case the earliest I 'would expect this to

oceur would also be March 2018, ‘ - (
17, To date we have not yet reached the stage of a City Couneil hearing and there has been

no final determination to approve the CUP.
18, 1have been notified by the City of San Diego that as of Qctober 30, 2017, there has been

no other CUP Application submitted concerning on the property.

I deolare under penalty of pexjury under the laws of the State of California, that the foregoing is

true and correct. Executed this 30th day of QOctober, 2017,

Dated: [O/ ;ﬁ/'&?‘if’ it Lo "
" ABHAY SCHWEITZER
rd

5
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I, Elizabeth Emerson, hereby declare:

I have personal knowledge of the facts I state below, and if T were to be called as a
witness, I could competently testify about what I have written in this declaration.

Tam 41 years old and an Air Force veteran. [ served my country honorably in mititary
intelligence and held a Top Secret clearance for all seven years of my service.

I later served as a police dispatcher in Texas for two years and left on good terms to move to
San Diego, where I am now a resident.

I'worked in Accounts Payable for the law firm of McCarthy & Holthus which I left after two
and a half years to start my own bookkeeping, accounting and administrative assistant
enterprise. Because of this I now handle the accounting for GreenerLiving, a landscape and
lawn maintenance company, which is co-owned by Mr. Tom Maas and Mr. Joe Hurtado.

I accompanied Mr. Maas and Mr. Hurtado to the hearing for Mr. Cotton on December 7,
2017 as it was strongly anticipated that this hearing would produce positive results for Mr.
Cotton and, thus, for Mr. Hurtado.

At the hearing, I was expecting Mr. Demian to mention what Mr. Hurtado repeatedly called
the "smoking gun" email in which Mr. Larry Geraci contradicts himself regarding some
confract. Mr. Demian did not raise any emails in his oral arguments to the Court.

During the hearing, the judge asked Mr, Weinstein what would be wrong with preventing
the withdrawal of the CUP application. Mr. Weinstein replied with something about his
client having the freedom to do what he wanted.

After the hearing concluded, Mr. Hurtado started velling at Mr. Demian right outside the
Courtroom about how it was possible that Mr. Demian could not raise with the Court “the
fucking email!” Mr, Hurtado was incredibly agitated and loud and everyone in the hallway

was staring at Mr. Hurtado and Mr. Demian.

-1-

Supporting Declaration
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I declare under penalty of perjury under the laws of the State of California that the foregoing
is true and correct,

2| DATED: OL( 99(9“'*

3 Elizabeth Emerson
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M Gma” Jou Hurtado <|hurtadei @gmall.com>

Foederal - Expedited Schedule / Statute of Frauds

Jor Hurtado <jhurtado1 @gmali.com>
To: “David 8. Demian” <ddemlang@ftblaw.com>, *Adam C, Wit <awill@ftblaw.com>
Ce: Darry! Cotten <indagrodaryl@gmall.com>

Hi David { Adam,

Expedlted Hearing and Briofing Schaduls, I'm putting together my notes / thaughts fos the raquesl for the motien lo oxpadite, | will forward later today or temorrow at tha latest and hopefully it Is helplul. {[ have Fsted ovary argumant and point thay
maka in all of tha pleadings to dals, we have 3 legical and persuasive respensa for aviry point.)

Statute of Frauds. | came across a case last night that I think would be incradibly supportive il not actually disposiive on the stalute of frauds issue we facad in the demuer, (| was so incredibly frustratod last night thinking | found “the ona case” and
all 1 aeeded to do was Shepardize the case o confiem and find, Idoally, more recent supponing casa law. Bast | got ware lreating and Geogle Scholar hlts - I'm <alling and signing up with Wasliaw o Lexis today.}

The case Is Monaree v, Lo Greea {35 Gal, 2d 621, 220 P.2d 737, 1950 Cal. 370}, Tha below Includes fanguage copled from tha case and online case brief websites and ireaties:
{asun. “The controling quastion #& whethar plaintiff is eslopped from rolying upen the siatuta of frauds to dofeal the enforcement of the oral agresment,*

Rule of Law. “The Califernia Suprame Court decided i Monoreo v, Lo Greco that a party s astopped Lo assert the Statuto of Frauds If he would be unjustly eniched or when unconscionable infury would result 1o the olher party whe, in reliance
on tha oral agreament, was Induced to materally change his positian.”

+ "Since the testIn Monarze is g0 general, the il courts tave the conslderahl flexioiby (o di whother to enfores the Statute In a given case, White this makes prodictabliily uncertsin, it atiords the tHal court the opportunily to
conslder lhe whole spectrum of factors which might bie relevant to balancing the adequacy of the fact datermination process agalnst the purposes of (he Statute, Such freedom for tha trial eourl i justilable If kial procedure has advanced
to such an extent thal it is adequale o protact agalnst tha evils which the Stalute sought to preven!,”

Analvsfy,

Unfust Enrichment. The ovidenca s clear that Gerad is atiempling to felsoly claim the raceipl for tha $10,000 Is aclually tha final agreement, thereby unjustly enciching himsalf at tha oxpense of the benefils that Cotton bargalnes! for, intar
alfa, Colton's 10% eguity stake,

Unconscionatie Infury. Because of Geraci, Callon has;
{a) bean unable k make a living, He s unabla to operate his businesses, Fleat Systems (electrical conlracling) and Calbercla {manulacluring}, that operate from the property. This aclion has crealed tha possibilily that he will lose
the proparly and not have any funds ta ralacate to another propetly to aperate from {Le., he can't anler Inlo conlracts and make a fvlng because if ho does and then lases this case, then he has ho propany to work from, won't be
abla to uphold his end of tha conlracts and he would ba setting himsalf ug for severe damages);
(8) baan lorzad to rapeatedly ranagotiste the temis of the sala of the proparty with his agent and the Luyer of Ihe properly, most nelably requiring him to give up the 20% equity staka (hat he origlnally bargained for with AJ, This
reprasents a perpetual leng-term ravenug cash fow ta Collan thal, while Impassibie 1o quantfy what it could be in 2 bast caso scenario i the businass were to ba a commargial succass, is at he very leasl a perpetual monthly
payment of $10,000,

% appears lhis ease is helpful for yg - hapatully this case has nol been overt and/or Lhe wabsites | got this nll {from arg noli . Please let me know your thoughls,

Geracl Declaratlen, When you have a momant, | would appreciale if you would forward Geraci's pporting declaration to his opposilion (o our ex parte motien for an expodiled hoaring/schedule. The PDF forvarded Is missing the lirst threo pages of
his declaration (attached, missing pages start at page 88},

Thank yeu, Jos

‘E?] 3C25056.0PPOSITION TO EX PARTE APPLICA {11.POF
4640K

https:l/mail.google.com/maiI.’u/O!?ui=2&ik:ec6306353f&jsver=NW_2aT3ﬁA0.en.&view= pté&msg=15fc62611954e137&as_from=j.hurtado %40gmail.co... 11
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§ v i Gma” Darryl Caiten <indagradarryl@gmall.com>

RE: Withdrawal
Qavid s. Bemlan <ddamiangtblawcom> T e T N oo Mrﬁ‘r"l'rhu-._lt-l;;";'.- 20;7 at ‘&55 .I-’M

To: Darryl Cetlon <indagrodarsyl@gmall.com>
Ce: Joe Hurlado <j.hurtada1g8gmail com>

Par your request, attachad are substitution of altomoy forms which must be filed wilh tha Court in an three pending matters, P lgn and emafj I for filin n inje,

With your consent, we will conlact Weinstein la move next week's depositions t¢ be re-noticed aftar you have retalnad new counsel. To

As lo the reasens for our termination, | respacifully di wilh the char: ization of the hearing. Alsg, ag lo the Clty Atomey, she told me my papars and oral argument ware oxcellent, She did not say wa should have won,

We are preparing knal invoices and your files will be made avaliable for ¥ou of your new counse! as quickly as possibla,

Sost,

Dravig

David 5. Demian Partner

Finch, Thamion & Balrd, LLP Altoreys Al Law

4747 Exucutive Drive, Sulte 700 San Diogo, CA 2127

TE56.737.3100 D 858.737.3118 M 850,245245¢ ¢ 858,737. 1101

fihlawcom  Ble  Linkedin

COMPIDENTIALITY HGTICE: Thig emsl priviaged intdnded anky for the ndiidual or entry Rated win tha meneage. K the rooder of Bz maErEge I3 ool P & TEANnL OF W A3t FEapan L Htiplenl, ye are y $al any review, Ereeminaton or
apying of thly sommuniaton it prodbind, Iy in erro, A 13 by reply ema end delais tha origial morssge.,

From: Darry! Cotten Imaitlo:indagradamylggmail com]
Sent: Thursday, Decembar 07, 2017 12:33 PM

To: David 3. Demlan <ddemiand@iibiaw,coms

Ce: Joa Hurade <j.hurado1@gmail.coms=

Subject: Re: Withdrawal

Dawid,

1 spoke with Joe and ha Informod me that you ware nol familiar wilh the points in the PAA fer the TRO mollon and that ¥0u did nol raise them balore the Court whan they wara directly on palat and naceasary to be ralsed as a responsa to Wainstein's
argumenis, Further, thal the atlomey for the Clty explicilly Lok you right alter you walked out of the hearing thal we basad on Ihe moving papars!

Cur ralationship Is terminated, but | naed it to be cloar that itis based on your padformance today at the heating, Joe Is already logking for now counsel to represent me and we will be submitling a motien for reconsideralion with the Court.

«Darmyt

Qn Thu, Dac 7, 2017 al 11:33 AM, David 5. Damian <ddemiangdfitblaw.com> wrole;

Gantlomen: Per my discussion with Joe post-hearing and my veles mall ta Darmyl 1t 15 apparent our withdrawal from the case Is (he next slap. 1wilt be sending tha consent form and filing and praparing the flle for your dellvery. You shoufd
Immediataly seek advice of new counsal.

Plaase call at any ime with questions.

David

David 8, Demian Parinor

Finch, Themton & Baird, LLP Aliomays At Law
4747 Executive Drive, Svite 700 San Diego, CA 52121
T856.737.3100 D85E.TIT.3118 MBOSB.245.2451 F a58.737.310

fiblaw.com  Bio  Linkadin

CONFIDEHTIALITY HOTICE: This ing legally priviaged and on inlendad oy 5 Nty VAT WA P M iage. H the readar of By mastage s nol the nbrdd recipent. or Dk Tpent reponyible b debr | MG you Y T Ly revias, TEHTINES o

coprng of thix . H b RS0 wa ecaivad i e, B by réply amsd and deiols tha csigingl manage.

hitps:ifmail.google.com/mailfu/0/?ui=2&ik=505cbcf7 3f&jsver=NW_2aT3ﬁA0.en.&view=pt&msg=16032faeb2281 af6&as_from=ddemian%40ftblaw.com... /2
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1@ Se 3. 20-CV-00656=-30-BEB

m Sub of Att - Forfelture Matter.pdt
GEK

a0y Sub of Att - Writ Matter.pdf
H 85K y

) Sub of Atk . Geract Matter.pdl
B3

ttps:llmail.google.com/mail/u/Ol?ui=2&ik=505<:bcf?3f&jsver=NW_2aT3ﬁA0.en.&view=pt&msg=16032faeb2281a96&as_from=ddemian%40ftblaw.com... 22
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FINCH-THORNTON-BAIRD"

ATTORNEYS AT LAW

Mr. Darryl Cotton
6176 Federal Boulevard
San Diego, CA 92114

Filed 10/13/22 PagelD.2340 Page 289 of 504

4747 Executive Drive, Suite 700 San Diego, CA 92121
T 858,737.3100 F8538.737.3101 fthlaw.com

January 10, 2018
Account No: 2403-003
Statement No: 150504

For Legal Services Rendered through December 31, 2017

4

Re: Forfeiture Action

Total Balance Due $9,913.95

Rate Hours

12/04117 ACW  Correspondence with Joe and Darryl regarding upcoming  330.00 0.20 66.00
deadline to make payment to City,
Recapitulation
Rate Hours
ACW Adam C. Witt - Associate 330.00 0.20 66.00
For Current Services Rendered 0.20 $66.00
Expenses/Advances
Date Description Amount
12111117 One Legal's fee for e-filing substitution of attorney. Inv. No. 11145398 - 9.95
One Legal LLC
Total ExpensesfAdvances $9.95
Total Current Work $75.95
Previous Balance 9,838.00
Payments/Adjustments Since Last Bill -0.00
| Balance Due '$9,913.95

—e———rre ey
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Account Number: 2403 - 003 . January 10, 2018
Statement No: 150904 Page 2

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.com/bill-pay/



Case 3:20-cv-00656-JO-DEB Document 45

FINCH-THORNTON-BAIRD™

ATTORNEYS AT LAW

Mr. Darryl Cotton
6178 Federal Boulevard
San Diego, CA 92114

Filed 10/13/22 PagelD.2342 Page 291 of 504

4747 Executive Drive, Suite 700 $San Diego, CA 92121
T 858.737.3100 F858.737.3101 f{tblaw.com

January 10, 2018
Account No: 2403-002
Statement No: 150903

For Legal Services Rendered through December 31, 2017

Total Balance Due $42,020.48

Re: 6176 Federal Boulevard Conditional Use Permit

Rate Hours

12/01/17 SLH  Analyze status and developments of CUP application 300.00 2.00
(1.0); analyze opposition to ex parte application with
respect to same (0.5); prepare public records act reguest
for documents and correspondence with respect to City,

Geraci, and related parties (0.5).

12/01/17 RSB  Prepare electronic stipulation to accept pleadings and 225.00 0.20

other documents through email.

12/01/17 ACW  Work on developing strategy for writ and ex parte relief 330.00 1.10

regarding CUP application.

12/01/17 DSD  Further work on ex parte motions and strategy. 415.00 2.40
12/03/17 DSD  Discussion with Joe on options for saving permit by 415.00 1.00

concurrent actions,

12/04/17 DSD  Analyze case of Monarco in connection with effort acquire 415.00 1.40
CUP; work on application for peremptory wril.
12/04/17 RSB  Revise ex parte application to incorporate Joe Hurtado's  2256.00 1.70

analysis.

12/04/17 SLH  Conference to analyze San Diego Municipal Code 300.00 0.20
provisions for application resubmittal.

12/04/17 DSD  Final correspondence to Weinstein regarding stipulation.  415.00 0.40

12/04/17 DSD  Correspondence to Weinstein as to e-service. 445.00 6.20

© 12/04/17 DSD  Analyze mandatory injunction options; work on proposed  415.00 0.50

order. .

12/04/17 DSD  Begin work on proposed order. 415.00 0.60

12/04/17 RSB  Revise ex parte application (0.5) and Cotton's and 225.00 0.80
Demian's declarations to reflect Hurtado's latest insights
(0.3).

12/04/17 DSD  Further work on writ application. 415.00 1.20

12/04/17 ACW  Work on proposal to attorney Weinstein regarding 330.00 0.80
stipulation on CUP application.

12/05/17 DSD  Further work on writ request. 415.00 0.60

12/05/17 CRS  Review and work on edits to memorandum in support of  355.00 1.70
ex parte for an order shortening time for writ hearing.

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

For Current Services Rendered

Expenses/Advances

Date Description

12/07/17 Vendor fee of ex parte application, memorandum and declaration of

January 10, 2018

L Rate
12/05/17 RSB Finalize writ/ex parte application and all supporting 225.00
documentation.
12/05/17 DSD  Discussion with Joe on argumenis as to damages and 415,00
injury.
12/05/17 DSD  Analyze and work on arguments as to injury. 415.00
12/05/17 DSD  Final motion for peremptory writ. 415.00
12/05/17 DSD  Final declaration of Cotton; discussion with Darryl. 415.00
12/05/17 DSD  Correspondence to counsels with notice of ex parte. 415.00
12/06/17 DSD  Discussion with Joe finalizing motion on writ. 415.00
12/06/17 DSD  Finalize motion on writ. 415.00
12/06/17 DSD  Revise declaration of Darryl per his comments. 415.00
12/06/17 DSD  Further work on P&A to focus on arguments and reduce  415.00
length.
12/07/17 DSD  Appear at ex parte hearing on wiit. 415.00
Recapitulation
Rate
DSD David Demian - Partner 415.00
RSB Rishi 8. Bhatt - Associate 225.00
SLH Steven L. Hwang - Associate 300.00
CRS Christopher Sillari - Partner 355.00
ACW Adam C. Witt - Associate . 330.00

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
Frevicus Balance
Payments/Adjustments Since Last Bill

Balance Due

Page 2
Hours
0.60 135.00
0.50 207.50
1.80 747.00
1.50 622.50
0.20 83.00
0.20 83.00
0.40 186.00
0.40 166.00
0.50 207.50
0.70 290.50
0.80 332.00
Hours

15.30 6,349.50
3.30 742.50
2.20 660.00
1.70 603.50
1.80 627.00
24.40 $8,982.50

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: hitp:/fwww.ftblaw.com/bill-pay/



Case 3:20-cv-00656-JO-DEB Document 45 Filed 10/13/22

FINCH-THORNTON-BAIRD"

PagelD.2344 Page 293 of 504

4747 Executive Drive, Suite 700 San Diego, CA 92121

ATTORNEYS AT LAW T 858.737.3100 F 858.737.31C1 f{tblaw.com

Mr. Darryl Cotton
6176 Federal Boulevard
San Diego, CA 92114

For Legal Services Rendered through December 31, 2017

Re:

12/01/17
12/01/17

12/01/17

12/01/17
12/01/17

12/01/17
12/01/117
12/01/117
12/01/17
12/01/17
12/01/17
12/01/17

12/01/17

1201117

12/01/17

RSB
RSB

RSB

RSB
CRS

CRS
CRS
RSB
CRS
RSB
CRS
RSB

ACW

DSD

DSD

Total Balance Due

adv. Larry Geraci

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 documenis, 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 preduction requests in connection with
deposition notices to Geraci and Berry.

Work on case arguments for ex parte and detailed
correspondence to Joe and Darryl wit