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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 
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I 
in the matter against the City of San Diego (City), submit these points and authorities in 

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 

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, 

it "abused its discretion." 

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 

denied while my appeals are reviewed by the Court of Appeals (COA),I I respectfully submit 

that the only  issue that this Court needs to fully understand to decide these Motions to Compel is 

whether this Court would have made a different factual finding regarding my likelihood of 

success on the merits of my cause of action for breach of contract had my then-counsel not been 

negligent at the oral hearing and raised with this Court a single 1-page email. 

II. PLAIN LANGUAGE INTRODUCTION AND RESPECTFUL REQUEST 

The real reason I will be before this Court on January 25, 2018, once summarized in this 

introduction, will make me sound like I am paranoid, suffer from delusions of being the target of 

numerous conspiracies and will almost assuredly make me lose all credibility with this Court at 

the very onset. "From Oswald to Elvis, from 011ie to 0.J., allegations of conspiracy have become 

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

been observed, evidences the 'tendency of a principle to expand itself to the limit of its logic.' 

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

See E. Stay by Writ of Supersedeas, Cal. Prac. Guide Civ. App. & Writs Ch. 7-E ("Stay" to preserve status quo 
following denial of TRO or injunction: Where a temporary restraining order or injunction has been denied and the 
defendant threatens to perform the act in question, a stay of the trial court order obviously will not "preserve the 
status quo." Here, the appellate court has authority to issue a "stay" (as distinguished from supersedeas) enjoining 
defendant from doing the action in question pending the appeal. [CCP § 923—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 Emetyville, supra, 69 C2d at 536-539, 72 CR at 792-7941). 
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2 

1 
Nature of the Judicial Process 51 (1925)).] 2  

Your Honor, for the first time in my life I understand the concept of cognitive 

5 
6 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 
7 

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 

8 

9 

10 

3 
4 dissonance. I believe myself to be a man of reason and logic. Although I am not an attorney,! 

can understand the application of laws and principal to facts to analyze a situation and determine 

11 
of misjustice. 

appalled that our judicial system has been used so blatantly and disrespectfully as an instrument 

12 
However, despite believing in what I stated in the preceding paragraph 100%, I have been 

before Judge Sturgeon and this Court on [seven] occasions and not only has there been no 

outrage, with the exception of one motion, all of my motions have been denied and this Court 

13 

14 

15 

17 
causes. 

16 
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 

18 
First, what I believe  and hope  to be the case, the negligent and/or potentially fraudulent 

19 
actions by counsel in this action have prevented Judge Sturgeon and this Court from properly 

21 
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 

20 

22 

23 

24 

25 
litigants."3  

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

26 

27 2
Governmental Conspiracies to Violate Civil Rights: A Theory Reconsidered. Michael Finch. Montana Law 

Review Volume 57. Issue 1 Winter 1996. Page I. 
3 28 	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 
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2 	It is for this reason that, although I believe Mr. Weinstein filed the instant Motions to 

3 Compel as a vexatious litigation tactic, I am grateful that he did. It gives me a lawful and 

procedurally appropriate forum to fully explain the substantive issues to this Court and not have 
4 

Mr. Weinstein be able to have this response stricken or denied on some procedural grounds that 

8 

9 
of each case'  (West Coast etc. Co. v. Contractors' etc. Board, 68 Cal.App.2d 1, 6 [155 P.2d 10 
863])." (internal citations omitted.)4  Additionally, pursuant to my appeal for a Writ of Mandate, 11 
relevantly and as summarized in the Rutter Guide: 

12 

13 	"Mandate will issue only if the following requirements are met: 

14 	[1] No adequate remedy and irreparable injury... 

15 	 However, notwithstanding an adequate remedy by appeal, a petition for writ of 
mandate may be granted in exceptional circumstances

—e.g.,  where the issue 16 	
presented is of great public importance requiring prompt resolution and/or 

17 	 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 

18 	 CA4th 562, 573, 17 CR2d 577, 583; and I 15:6.1 ff.] 

19 	[2] ... Additionally, the petitioner must demonstrate an abuse of discretion or 

20 	respondent's failure to perform a nondiscretionary duty to act." 5  

It is the "special/exceptional circumstances" arising from the acts of counsel in this 
21 

matter, affecting the judiciary, deceiving this Court and the perception of access to justice by the 
22 

public in our judicial system that makes what was originally a very simple contractual dispute a 
23 

case "of great public importance requiring prompt resolution. ,,"6 
24 

Thus, assuming I am not crazy, I believe that if the irreparable harm that I am facing is 
25 

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

27 4 
Sun-Maid Raisin Growers of Cal. v. Paul (1964) 229 Cal.App.2d 368,374-375 [40 Cal.Rptr. 352] 
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elevate form over justice. 

6 
As noted above, I am applying for a Writ of Supersedeas: "The issuance of a writ of 

7 
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 

5 28 
6 B.Common Law Writs, Cal. Prac. Guide Civ. App. & Writs Ch. 15-B (emphasis added.) 

Id. 



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

judiciary will be eroded and this case "will reinforce an already too common perception that the 

quality of justice a litigant can expect is proportional to the financial means at the litigant's 

disposal." Neary v. Regents of Univ. of California, 3 Cal. 4th 273, 287, 834 P.2d 119, 127-28 

(1992). 

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

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

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 TM, 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 

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

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

22 

2 

3 

4 

5 

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

9 

10 

11 

12 

13 

14 

15 

16 

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

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

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

23 
Stress Disorder). 

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

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

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

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 
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1 
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. 7  But I ask 

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

the everyday anguish I face thinking that I am losing everything of value in my life, that I am 

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

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

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

substantive reasons for the things that have happened, I may not be able to frilly understand the 

legal concepts that justify such actions (however personally! 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 Marv. L.Rev. 353, 388.)".) 
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I 
meeting at which the parties reached the November Agreement, Respondent (i) provided 

2 
Petitioner with $10,000 in cash to be applied towards a total non-refundable deposit of $50,000 

3 
and had Petitioner execute a document to record his receipt of the $10,000 (the "Receipt") and 

4 
(ii) promised to have his attorney speedily draft and provide final, written purchase agreements 

5 
for the Property that memorialized all of the terms that made up the November Agreement (the 

6 
"Final Purchase Agreement"). 

7 
On the same day the November Agreement was reached, Respondent emailed Petitioner a 

8 
scanned copy of the Receipt. Petitioner, recognizing the Receipt could be construed as the final 

9 
purchase agreement for the Property, emailed back asking Respondent to specifically confirm the 

10 
Receipt was not the final purchase agreement as it failed to incorporate material terms. 

11 
Respondent replied, acknowledging Petitioner's request for his confirmation and specifically 

12 
providing said confirmation that the Receipt was not the Final Purchase Agreement (the 

13 
"Confirmation Email"). (See Exhibit 4 (contains all 14 emails between Geraci and myself. There 

14 
are no other written documents or communications between myself and Geraci other than text 

15 
messages.) 

16 
Thereafter, Respondent breached the November Agreement by, inter alia, failing to 

17 
provide (i) the balance of the non-refundable deposit and (ii) the Final Purchase Agreement. 

18 
Consequently, almost five months later in March of 2017, Petitioner terminated the November 

19 
Agreement with Respondent for breach. After terminating the November Agreement with 

20 
Respondent, Petitioner entered into a written real estate purchase agreement with a third-party 

21 
for the sale of the Property (the "Real Estate Purchase Agreement"). (Exhibit 5; the Third-Party 

22 
Purchase Agreement.) 

23 
After Petitioner terminated the November Agreement, Respondent filed the underlying 

24 
lawsuit seeking to stymie the Real Estate Purchase Agreement and to acquire the Property 

25 
through a vexatious lawsuit ("Respondent's Lawsuit"). Respondent's Lawsuit is premised solely 

26 
and exclusively on the allegation that the Receipt is the Final Purchase Agreement. Thus, putting 

27 
aside an overwhelming amount of additional and undisputed evidence, Respondent's own written 

28 
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1 
admission in the Confirmation Email stating the Receipt is not the Final Purchase Agreement is 

3 
Respondent has never, (i) in the almost five months between his sending of the 

4 
Confirmation Email and the termination of the November Agreement or (ii) in any pleading or 

6 
acknowledged his own written admission in the Confirmation Email that the Receipt is not the 

7 
Final Purchase Agreement - in complete contradiction of his own complaint. Furthermore, 

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

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

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

of Frauds ("SOF") and the Parol 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 

18 
conclusion that can be reached is that Respondent did so to unjustly acquire Petitioner's Property 

19 
through a vexatious lawsuit. 

20 
B. 	Additional Material Background 

21 
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- 

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

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

27 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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1 

2 portion of the proceeds that he would receive from the Real Estate Purchase Agreement. 

4 

3 	Investor did research, interviewed and hired a local law firm that had successfiffly 

handled a similar matter for a landlord (the "Similar Lawsuit"). The Investor negotiated with Mr. 

5 
6 agreement of $10,000 a month. The understanding was that the law firm would fully represent 

7 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 
8 

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 

11 
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 

17 likely than not prevail on his Causes of Action for Breach of Contract and Declaratory Relief 

18 Petitioner's moving papers put forth three arguments in support of his likelihood to prevail on his 

19 Breach of Contract claim and, essentially, one argument in support of his Declaratory Relief 

claim. 

21 
22 undisputed communications between the parties, including the Confirmation Email, make clear 

23 that the Receipt is not the Final Purchase Agreement as Respondent alleges, (ii) that the trial 

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

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

26 trial court were to have ruled otherwise or change its view, the concept of promissory estoppel 

27 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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Summarily, the three arguments in support of his Breach of Contract claim are that (i) the 

28 



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

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

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

counsel to prevail in the previous Similar Lawsuit. 

C. 	The TRO Motion Hearing 

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

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

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

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

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

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

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

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

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 

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

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

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

the CUP application pending resolution of Respondent's Lawsuit and the court addressing the 

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

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

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

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

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

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

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

from Respondent's perspective, the best and only reasonable course of action to take in order to 

-10- 
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mitigate his damages to Petitioner — assuming Petitioner is able to get to a point in the judicial 

system in which the Real Issue will be reviewed and adjudicated by the court. Thus, having the 

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

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

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

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

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

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

of what happened after its denial is described above in the introduction. 

D. 	Ethical Violations by Counsel  

After the denial of my Motion for Reconsideration, I made numerous calls to the State 

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

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

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

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

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

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

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

following Court of Appeals case: 
"[Mn 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.'" 

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

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

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

8 ailig v. Dove Books, Inc. (1999) 73 Cal.App.4th 964, 980-981 [87 Cal.Rptr.2d 719J, as modified on denial of 
reh'g (Aug. 13, 1999) 
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I 
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 I sold my Property to the Third-Party Buyer, provided the 

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

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

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

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

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

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

ARGUMENT  

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

"[The elements of a cause of action for breach of contract are (1) the existence of the 

contract, (2) plaintiffs 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 

9  See supporting declarations of Darryl Cotton, 
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1 
subsequent silence show that he admits the existence of those terms — specifically, that "any 

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

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

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

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

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

7 
Misplaced  

8 
It appears that Geraci's complaint and his entire defense to my cross-complaint is 

9 
premised on the Statute of Frauds. As discussed above, Geraci's admission that the November 

10 
Receipt is not the final agreement is damning and dispositive. His attempt to cling to a 3- 

11 
sentence one page document as the be-all end-all for our deal is not credible under any 

12 
reasonable interpretation of the evidence. The fact is, the 3-sentence one page document is, on its 

13 
face, ambiguous and the terms we actually agreed upon are reflected in our emails and texts, 

14 
which are reliable, credible, and controlling. Indeed, the Court previously ruled as such on 

15 
November 6, 2017, when it ruled against Geraci's statute-of-frauds-and-parol-evidence-rule- 

16 
based demurrer. Thus, with the Court's ruling, there is no legal basis at all on which Geraci can 

17 
prevail in this action. 

18 
Moreover, the statute of frauds does not apply and is not permitted to be used for an 

19 
unconscionable fraud or to unjustly enrich a third party, which would be the result if the Court 

20 
were now to cancel its previous determination that the Statute of Frauds is no bar to Cotton. The 

21 
California Supreme Court is clear on this point — the doctrine of promissory estoppel has been 

22 
"consistently applied by the courts of this state to prevent fraud that would result from refusal to 

23 
enforce oral contracts in certain circumstances." (Monarco v. Lo Greco (1950) 35 Ca1.2d 621, 

24 
623.) Per the agreement reached by the parties in November, Geraci was to pay $800,000 and 

25 
ensure I received at least $10,000 a month from operations of the MMCC which would last for 

26 
an estimated 10-year period at minimum. This is an obligation of approximately $2,000,000. 

27 
Thus, Geraci is estopped from asserting the statute in this case as it is both an unconscionable act 

28 
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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] Where 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 I 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, 

(ii) 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, 4321 10  

As argued above, (i) I will suffer irreparable harm if Geraci is allowed to withdraw and/or 

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

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

"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 

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

II  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 application while he still has exclusive control. 

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

withdraw the CUP as this Court allowed would deprive the COA of its jurisdiction and CCP § 

923 is perfectly on point here because it "grants the appellate court virtually 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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1 
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 

application. 
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.'" 13  

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

Conduct Formal Opinion No. 2013-189 discusses "Deceitful Conduct" and cites to 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 all of the following: [11] ... 	(b) To maintain the respect due to the 
courts ofjustice and judicial officers. [11] (c) To counsel or maintain such actions, 
proceedings, or defenses only as appear to him or her legal or just, except the defense of a 

13  Silberg v. Anderson (1990) 50 Ca1.3d 205, 219 [266 Cal.Rptr. 638, 786 P.2d 365], as 

modified (Mar. 12, 1990) 

-17- 
DARRYL COTTON'S VERIFIED OPPOSITION TO MOTIONS TO COMPEL 



person charged with a public offense. [1] (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 offact 
or law." (Italics added.) 

Further, the Rules of Professional Conduct require that a member of the State Bar "[s]hall 
not seek to mislead the judge, judicial officer, or jury by an artifice or false statement of 
fact or law." (Rules Prof Conduct, rule 5-200(B).) (4) " 'Honesty in dealing with the 
courts is of paramount importance, and misleading a judge is, regardless of motives, a 
serious offense.' "(Paine v. State Bar (1939) 14 Ca1.2d 150, 154 [93 P.2d 103], italics 
added; see also Di Sabatino v. State Bar (1980) 27 Ca1.3d 159, 162-163 [162 Cal.Rptr. 
458, 606 P.2d 765]; Garlow v. State Bar (1982) 30 Ca1.3d 912, 917 [180 Cal.Rptr. 831, 
640 P.2d 1106].) "Counsel should not forget that they are officers of the court, and while 
it is their duty to protect and defend the interests of their clients, the obligation is equally 
imperative to aid the court in avoiding error and in determining the cause in accordance 
with justice and the established rules of practice." (Furlong v. White (1921) 51 Cal.App. 
265, 271 [196 P. 903], italics added.) 

[...] We therefore find it is necessary to state, explicitly, that although a 
misrepresentation to the court may have been made negligently, not intentionally, it is 
still a misrepresentation, and once the attorney realizes that he or she has misled the 
court, even innocently, he or she has an affirmative duty  to immediately inform the court 
and to request that it set aside any orders based upon such misrepresentation; also, 
counsel should not attempt to benefit from such improvidently entered orders. As the 
court stated in Furlong v. White, an attorney has a duty not only to tell the truth in the 
first place, but a duty to "aid the court in avoiding error and in determining the cause in 
accordance with justice and the established rules of practice." (51 Cal.App. at p. 271, 
italics added.) Observance of this duty, we might add, prevents the waste of judicial 
resources, and the opposing party's time and money. I4  

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 Ca1.3d 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 

14  Datig v. Dove Books Inc. (1999) 73 Cal.App.4th 964, 980-981 187 Cal.Rptr.2d 719], as modified on denial of 
rehia (Aug. 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 after 

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

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

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

Paragraph 4.) 

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

Austin had affirmative duty to inform Your Honor that Mr. Demian had been negligent in failing 
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1 
to bring to your attention the Confirmation Email 

Based on the ethics language above, it appears to me that Gina Austin has violated 

numerous ethical duties by bringing and maintaining this action against me when she knows it is 

completely founded on a lie. 

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

will not attach here because I do not want this pleading stricken from the record because of 

Litigation Privilege discussed in the ethics opinions cited above. But, I will bring copies with me 

to Court on January 25th• 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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1 
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 Jam 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 FIB.) 

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 IRO motion that he submitted to 

this Court. In other words, I respectfully submit to this Court that this reflects that Mr. Demian 

clearly failed to meet his ethical obligations to me by even doing the most basic legal research 

required to properly represent me before this Court. 

Third, Mr. Demian's actions at the TRO Motion hearing. As discussed ad nauseum 

above, he failed to raise the Confirmation Email. After the hearing, when Mr. Demian and the 

attorney for the City left the courtroom, the attorney for the City told Mr. Demian something to 

the effect of "you should have won based on the moving papers, but oral argument got you." Mr. 

Hurtado was standing no more 3 feet away from them when this was stated as he was enraged 

that Mr. Demian performed so poorly. Per the declarations of Mr. Mass and Ms. Elizabeth, Mr. 

Hurtado loudly berated Mr. Demian about his poor performance. Per Mr. Hurtado, he berated 

Mr. Demian for being unprepared and failing so miserably. Mr. Demian actually had the gall to 

retort to Mr. Hurtado that investing in litigation was always "risky" and, presumably, Mr. 

Hurtado should be less upset. Notably, and I believe the most actionable item against Mr. 

Demian, when I replied to Mr. Demian noting that even the City attorney stated that he should 

have won, he replied by email stating: "Also, as to the City Attorney, she told me my papers and 

oral argument were excellent. She did not say we should have won." (See Exhibit 11.) Mr. 

Demian is blatantly lying here, obviously and, at least it appears to me, foolishly attempting to 
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cloud title. Specifically, the statute allows for a judgement on the merits similar to summary 

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

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

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

defense attorney within two days of hearing the facts of my case can discover a motion that can 

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

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

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

through discovery that will contradict the Confirmation Email.) In other words, this provides 

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

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

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

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

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

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

invoices from FTB for $91,943.45.) 

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

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

can against Mr. Demian for his actions described herein. 
The City Attorneys 
"The notion that government might be "conspiring" to violate the rights of citizens is 
more apt to invite derision than concern... [y]et, when conspiracy is understood simply as 
an agreement to do wrong, the possibility of that government might conspire against 
citizens is not only plausible but likely. Contemporary government often operates through 
bureaucratic consensus, which necessarily involves the joint actions of multiple parties. 
By its nature then governmental decision-making that goes awry is often amenable to 
characterization as a "conspiracy." Most practitioners recognize that federal law 
authorizes civil actions against persons who, acting under color of law, directly violate 
the civil rights of others. These suits are typically brought under the now familiar section 
1983 of title 41. 

It is well known from a jurisprudence perspective that the City is anti-cannabis. I5  The 

15 See County of San Diego v. San Diego NORML, 165 Cal. App. 4th 798,81 in which two California counties (San 
Diego and San Bernardino challenged the California Compassionate Use Act (Proposition 215) and subsequent 
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create a false record of what took place in order to limit his liability. However, I respectfully 

submit to this Court, now that you have reviewed the Confirmation Email and the Monarco case, 

it is simply not credible to believe the City attorney told him his oral argument was "excellent." 

Alternatively, I respectfully request that this Court ask the City attorney on January 25th 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 Ca1.2d 150, 154 [93 P.2d 103], italics added; see also Di Sabatino v. State 

Bar (1980) 27 Ca1.3d 159, 162-163 [162 Cal.Rptr. 458, 606 P.2d 765]; Garlow v. State 

Bar (1982) 30 Ca1.3d 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 us 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 I could file a case against the City tomorrow in federal court 

pursuant to Section 1983 alleging a conspiracy against me by the City because 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 I have requested from this Court a written opinion 

regarding what I know are my amateurship attempts at legal formatting, writing and reasoning. If 

I truly am culpable somehow and Geraci is entitled to my Property, I will similarly carry this 

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

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

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

extraordinary circumstances and the unique situation his case represented to substantive justice. 

They recognized his plea as being "sympathetic" and I hope this Court can recognize the 

extraordinary circumstances I am in and do the same for me. Neary also states: 
In ordinary civil actions such as the one before us, the parties come to court seeking 
resolution of a dispute between them. The litigation process they encounter is fraught 
with complexities, uncertainties, delays, and risks of many kinds. Different judges and 
juries may respond in different ways to the same evidence and argument. Public judicial 
proceedings may result in adverse publicity and unwanted disclosure of previously 
confidential information. Damage awards (or failure to recover) may cause financial 
hardship or ruin. These observations are not original. "More than a century ago, Abraham 
Lincoln gave the following advice: 'Discourage litigation. Persuade your neighbors to 
compromise wherever you can. Point out to them how the nominal winner is often a real 
loser-in fees, expenses, and waste of time.' This was sage advice then and remains so 
now." (Lynch, California Negotiation and Settlement Handbook, supra, p. vii (foreword 
by California Supreme Court Chief Justice Malcolm M. Lucas).) 16  

[...] The primary purpose of the public judiciary is "to afford a forum for the settlement 
of litigable matters between disputing parties." (*282 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 Ca1.3d 158, 170 [188 Cal.Rptr. 104, 
655 P.2d 306].) This function does not undermine our integrity or demean our function. 
By providing a forum for the peaceful resolution of citizens' disputes, we provide a 
cornerstone for ordered liberty in a democratic society. 

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

16 Neary v. Regents of University of California (1992) 3 Ca1.4th 273, 280 [10 Cal.Rptr.2d 859, 
834 P.2d 119] 
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or controversy' rather than an advisory opinion-is in the settling of some dispute which 
affects the behavior of the defendant towards the plaintiff" (Hewitt v. Helms (1987) 482 
U.S. 755, 761 [96 L.Ed.2d 654, 661, 107 S.Ct. 2672], original italics.) 17  

Your Honor, I respectfully submit to you the language above and note that Geraci's 

actions make a mockery of the Supreme Court of California and this Court. Above, the Supreme 

Court of California discusses the challenges to individuals "[i]n ordinary civil actions" and that 

the Courts "resolve[s] real disputes between real people," this is not an "ordinary" action in 

which there is a "real" dispute here. It is a fabricated one. "Redress is sought through the court, 

but from  the defendant." This vexatious lawsuit makes a mockery of the very basis of our 

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

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

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

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

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

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

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

everything by now. But for my desperate need for capital at the time, Geraci stringing me along 

(as our email communications make clear) and Weinstein's legal practice tactics would have 

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

justice done. 

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

printed to submit this pleading to your Court downtown. Please forgive the failings herein. I 

would request a continuance, but I cannot, because it although shames me to say this in a 

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

17  Neary v. Regents of University of California (1992) 3 Ca1.4th 273, 281-282 [10 Cal.Rptr.2d 
859, 834 P.2d 119] 
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become estranged from my partner, I am behind on payroll, debts, and I am living at the 

Property. This case left me destitute. I do the best I can to keep up appearances, but I cannot run 

a commercial business with no capital and a lis pendens on the Property. I have absolutely no 

funds. I long ago maxed out any and all financial sources of help. Attached hereto as Exhibit 13 

are the water and electrical bills that are due, which are scheduled to be turned 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 Ca1.3d 863, 873-874 [254 Cal.Rptr. 336, 
765 P.2d 498].) (3c) Based on our review of this record, it appears that defense counsel 
violated several statewide rules of court and local rules, and that these violations resulted 
in unnecessary litigation and cost to plaintiff and her attorney in time and money. We 
therefore remand this matter to the trial court to consider, and, if appropriate, award 
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1 sanctions against defendants and/or their attorneys and in favor of plaintiff." I8  

"Mt 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 Ca1.3d 257, 266-267 [279 Cal.Rptr. 576, 807 P.2d 

418]; Keeler v. Superior Court (1956) 46 Ca1.2d 596, 600 [297 P.2d 967].) To the same effect, 

Code of Civil Procedure section 128, subdivision (a)(8) authorizes every court 'No 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."I 9  (Neary v. Regents of University of California (1992) 3 

Ca1.4th 273, 276-277.) 

Your Honor, I conclude with a plea, I realize that you are an arbitrator and must remain 

impartial. However, this Court is meant to give justice and vindicate the rights of the wronged. 

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 

18  Datig v. Dove Books, Inc. (1999) 73 Cal.App.4th 964, 982-983 [87 Cal.Rptr.2d 719], as 
modified on denial of reh'g (Aug. 13, 1999) 
19 
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litigants to lcnow 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 Ca1.4th 273, 287 (emphasis added). 

Dated: January 22, 2017 

By: 

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

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

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, 2017,1 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: 

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

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

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

representation of Mr. Cotton by Mr. Demian ; (iv) Mr. Demian , I believe, failed to live up to his 

professional obligations by, inter cilia, (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 
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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 
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is true and correct. 

Joe 

1/ 	018 

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

and explained the situation to her. 

10.Dr. Candido came to the location where Mr. Cotton was located and examined Mr. Cotton. 

11.After diagnosing him, Dr. Candido recommended that we take Mr. Cotton to the Emergency 

Room or call the authorities as she believed him to be a danger to himself and others. 

12.I spoke with Dr. Candid° 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 	under the laws of the State of California that the foregoing 
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Jan 2218, 09:20a 	CIMC 	 p.1 

I, Dr. Carolyn Candido, declare: 

1. I am a licensed physician in the State of California. 

2. On December 13, 2017,1 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 Mr. Cotton did not want to 

go to the Emergency Room. 

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

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

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

perform a physical examination. 

5. Mr. Cotton 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. It is my diagnosis that he was suffering from Acute Stress Disorder and that at that moment 

in time represented a danger to himself and others. Because 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. I communicated with Mr. Hurtado my diagnosis and expressed my concern for Mr. Cotton 

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

harm himself and others. It was my recommendation that Mr. Cotton not be by himself. 

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

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

DECLARATION OF DR. CAROLYN CANDIDO IN SUPPORT OF DARRYL COTTON'S PETITION FOR 
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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. 

January 22, 20] 8 
	 ece.„4  

Dr. Carolyn Candido 
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Exhibit A 

Compilation of all email correspondence between Darryl 

Cotton and Larry Geraci 
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A-1 

A-2 

A-2.1 

A-3 

A-3.1 

A-4 

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 



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

16. Cotton. Geraci. 3-21-17. 3:18 PM. 	A-16 



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... 

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

Thank you. 
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Subject: Drawing 
From: Larry Geraci <Lany@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. corn 
Bus: 858.576.1040 
Fax: 858.630.3900 

Circular 230 Disclaimer 

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication (including any attachments, enclosures, or other 
accompanying materials) was not Intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this communication 
was not intended or written to support the promotion or marketing of any of the transactions or matters It addresses. This email is considered a confidential 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 recipient, you are hereby notified that any unauthorized disclosure, copying, distribution or 
dissemination of the contents hereof is strictly prohibited. Please notify the sender of this facsimile immediately and arrange for the return or destruction of this facsimile and all 
attachments. 

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 

Darryl Cotton, President 

da rrvIrainda-oro.com  
www.inda-oro.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 lnda-Gro immediately by telephone at 619.266.4004. 
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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.corn 
Bus: 858.576.1040 
Fax: 858.630.3900 

Circular 230 Disclaimer: 

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice In this communication (including any attachments, enclosures, or other 
accompanying materials) was not intended or written lobe used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this communication 
was not Intended or written to support the promotion or marketing of any of the transactions or matters it addresses. This email Is considered a confidential 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 recipient, you are hereby notified that any unauthorized disclosure, copying, distribution or 
dissemination of the contents hereof is strictly prohibited. Please notify the sander of this facsimile Immediately and arrange for the return or destruction of this facsimile and all 
attachments. 
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11/02/2016 

Agreement between Larry Geraci or assignee and Darryl Cotton: 

Darryl Cotton has agreed to sell the property located at 6176 Federal Blvd, CA for a sum of $800,000.00 

to Larry Geraci or assignee on the approval of a Marijuana Dispensary. (CUP for a dispensary) 

Ten Thousand dollars (cash) has been given in good faith earnest money to be applied to the 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. 
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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 Californja, 
County of 	Da.(1  

On 	rite 	9011fi  before me,  Se5c 4. 1\1? tthe El )401-stry IM 
(insert name and title of the officer) 

personally appeared 	bAiAl emt-ihn and 14r IN  
who proved to me on the basis of satisfactory evidence to be the person(sj whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

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

raassa
A NEWELL 

assai • 
' 	 JESSICA 

 * 2002598 
Notary Public • California 

San Diego dounty 
My Comm. Expires Jan 27. 2017 

WITNESS my hand and official seal. 

Signatur 	(Seal) 
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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. 
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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 Califomm 
County of 	Darn t)t-€30  

On  i\101)4 yrAot I 	am°  before me,  ,.„1:e81 41... Nie wy, 	)4066.1 4(ki 
(insert name and title of the officer) 

personally appeared 	bA V Ai I Caftan anti Lady aurae,  
who proved to me on the basis of satisfactory evidence to be the person(s1whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the Instrument. 

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

WITNESS my hand and official seal. 

illasillaasseassesaassisal 
JESSICA NEWELL 

Commission # 2002598 
Notary Public - California 	I 

San Diego County. 	- 
My Comm. Expires Jan 27. 2017 

signatur_.yk'L'4661_4C, 	(Seal) 
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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 <darrvleinda-crro.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 

darrvlainda-oro.com  
www.inda-oro.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. tithe 
reader of this message is not the intended recipient, the reader is notified that any use, dissemination, distribution or copying of this 
communication is strictly prohibited. If you have received this communication in error, please notify Inda-Gro immediately by telephone at 
619.266.4004. 

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

Best Regards, 
1 / 2 



Larry E. Geraci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci.com  

Bus: 858.576.1040 

Fax: 858.630.3900  

Circular 230 Disclaimer: 

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication (Including any attachments, 
enclosures, or other accompanying materials) was not intended or written to be used, and It cannot be used, by any taxpayer for the purpose of avoiding 
penalties; furthermore, this communication was not intended or written to support the promotion or marketing of any of the transactions or matters it 
addresses. This email is considered a confidential 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 recipient, you are hereby notified that any unauthorized disclosure, copying, distribution or dissemination of the contents hereof is strictly 
prohibited. Please notify the sender of this facsimile Immediately and arrange for the return or destruction of this facsimile and all attachments. 

2 / 2 



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: 

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication (Including any attachments, enclosures, or other 
accompanying materials) was not intended or written to be used, and It cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this communication 
was not intended or written to support the promotion or marketing of any of the transactions or matters it addresses. This email is considered a confidential communication and 
is intended for the person or firm Identified above, If you have received this in en -or, please contact us at (858)576-1040 and return this to us or destroy it Immediately. If you are 
In possession of this confidential Information, and you are not the intended recipient, you are hereby notified that any unauthorized disclosure, copying, 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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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 



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 



Subject: Federal Blvd Property 
From: Larry Geraci <Larry@tfcsd.net > 
To: Darryl Cotton <darryl@inda-gro.com > 
Date: Monday, February 27, 2017 8:49:16 AM GMT-08:00 

Hi Daryl, 

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

Best Regards, 

Larry E. Geraci, EA 

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

Web: Larrygeraci.com  
Bus: 858.576.1040 
Fax: 858.630.3900 

Circular 230 Disclaimer: 

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice In this communication (including any attachments, enclosures, or other 
accompanying materials) was not intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this communication 
was not intended or mitten to support the promotion or marketing of any of the transactions or matters it addresses. This email Is considered a confidential communication and 
is intended for the person or firm identified above. If you have received this In error, please contact us at (858)576-1040 and return this to us or destroy it immediately. If you are 
in possession of this confidential information, and you are not the Intended recipient, you are hereby notified that any unauthorized disclosure, copying, 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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AGREEMENT OF PURCHASE AND SALE OF REAL PROPERTY 

THIS AGREEMENT OF PURCHASE AND SALE OF REAL PROPERTY 
("Agreement") is made and entered into this day of , 2017, by and between 
DARRYL COTTON, an individual resident of San Diego, CA ("Seller"), and 6176 FEDERAL 
BLVD TRUST dated , 2017, or its assignee ("Buyer"). 

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

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

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

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

c. "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] 

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. 

i. "Notices" will be sent as follows to: 

Buyer: 	 6176 Federal Blvd. Trust 
6176 Federal Blvd. 
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San Diego, California 92114 
Attn: 
Fax No.: 
Phone No.: 

with a copy to: 

Seller: 

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

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 

2 
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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 fill execution of same by Buyer and Seller, at which time escrow (the 
"Escrow") shall be deemed to be opened. Escrow Agent shall thereafter promptly execute the 
original of this Agreement, provide copies thereof to Buyer and Seller. Immediately upon receipt of 
such duly executed copy of this Agreement, Escrow Agent shall also notify Seller and Buyer of the 
opening of Escrow. This Agreement shall act as escrow instructions to Escrow Agent, and Escrow 
Agent shall hereby be authorized and instructed to deliver the documents and monies to be 
deposited into the Escrow pursuant to the terms of this Agreement. Escrow Agent shall prepare the 
Escrow Agent's standard-form escrow agreement (if such a form is required by Escrow Agent), 
which shall, to the extent that the same is consistent with the terms hereof and approved by Seller 
and Buyer and not exculpate Escrow Agent from acts of negligence and/or willful misconduct, inure 
to the benefit of Escrow Agent. Said standard form escrow instructions shall be executed by Buyer 
and Seller and returned to Escrow Agent within three (3) business days from the date same are 
received from Escrow Agent. To the extent that Escrow Agent's standard-form escrow agreement is 
inconsistent with the terms hereof; the terms of this Agreement shall control. Should either party fail 
to return the standard form escrow instructions to Escrow Agent in a timely manner, such failure 
shall not constitute a material breach of this Agreement. 

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

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

	

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 
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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: 

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

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

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

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

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

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

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

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

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

8. PHYSICAL INSPECTION; BUYERS INDEMNTFIES. 

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 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. 

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

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

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

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

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

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

(10) That Seller has delivered to Buyer all written information, records, 
and studies in Seller's possession concerning hazardous, toxic, or 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: 

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

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

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

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

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

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

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

(2) Assumption of Intangible Property. A duly executed 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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(4) 

(5) 

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 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 tide. 

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: 

All document recording charges; 

One-half of all escrow fees and costs; 

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

One-half of all transfer taxes; and 

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: 

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

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

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

Seller's Initials 	Buyer's Initials 

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 (1/4) of 
any Escrow Cancellation Charges. 

18. MISCELLANEOUS. 

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

b. Time. Time is of the essence in the 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. 

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

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

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

m. 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. 

o. Calculation of Time Periods. Unless otherwise specified, in computing any 
period of time described herein, the day of the act or event after which the designated period of time 
begins to run is not to be included and the last day of the period so computed is to be included, 
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unless such last day is a Saturday, Sunday or legal holiday, in which event die 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 
indemnity under this Agreement. Promptly after receipt by an indemnitee of notice of any claim, 
such indemnitee will, if a claim in respect thereof is to be made against the indemnitor, deliver to 
the indemnitor written notice thereof and the indemnitor shall have the right to participate in, and, if 
the indemnitor agrees in writing that it will be responsible for any costs, expenses, judgments, 
damages and losses incurred by the indemnitee with respect to such claim, to assume the defense 
thereof with counsel mutually satisfactory to the parties; provided, however, that an indemnitee 
shall have the right to retain its own counsel, with the fees and expenses to be paid by the 
indemnitor, if the indemnitee reasonably believes that representation of such indemnitee by the 
counsel retained by the indemnitor would be inappropriate due to actual or potential differing 
interests between such indemnitee and any other party represented by such counsel in such 
proceeding. The failure to deliver written notice to the indemnitor within a reasonable time of 
notice of any such claim shall relieve such indemnitor of any liability to the indemnitee under this 
indemnity only if and to the extent that such failure is prejudicial to its ability to defend such action, 
and the omission so to deliver written notice to the indemnitor will not relieve it of any liability that 
it may have to any indemnitee other than under this indemnity. If an indenuntee 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 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 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 

By:   

Printed: 

  

DARRYL COTTON. 

    

    

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 
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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: 

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

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

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

c. "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] 

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. 

i. "Notices" will be sent as follows to: 

Buyer: 	 6176 Federal Blvd. Trust 
6176 Federal Blvd. 
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San Diego, California 92114 
Attn: 
Fax No.: 
Phone No.: 

with a copy to: 

Seller: 

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

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, tide 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 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 
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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: 

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

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

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

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

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

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

c. 	Title Policy, The Title Policy shall be an ALTA Standard Owners Policy 
with liability in the amount of the Purchase Price, showing fee title to the Property as vested in 
Buyer, subject only to the Permitted Exceptions. At Buyer's election, the Title Policy to be 
delivered to Buyer shall be an ALTA Extended Owners Policy, provided that the issuance of said 
ALTA Policy does not delay the Close of Escrow. The issuance by Title Company of the standard 
Title Policy in favor of Buyer, insuring fee title to the Property to Buyer in the amount of the 
Purchase Price, subject only to the Permitted Exceptions, shall be conclusive evidence that Seller 
has complied with any obligation, express or 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 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 
materia1men'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. 

U. 	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. 

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

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

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

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

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

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

(10) That Seller has delivered to Buyer all written information, records, 
and studies in Seller's possession concerning hazardous, toxic, or 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: 

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

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

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

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

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

12. 	DAMAGE. Risk of loss up to and including the Closing Date shall be borne by 
Seller. Seller shall immediately notify Buyer in writing of the extent of any damage to the Property. 
In the event of any material damage to or destruction of the Property or any portion thereof, Buyer 
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may, at its option, by notice to Seller given within ten (10) days after Buyer is notified of such 
damage or destruction (and if necessary the Closing Date shall be extended to give Buyer the full 
ten (10) day period to make such election): (i) terminate this Agreement and the Earnest Money 
shall be immediately returned to Buyer or (ii) proceed under this Agreement, receive any insurance 
proceeds (including any rent loss insurance applicable to any period on and after the Closing Date) 
due Seller as a result of such damage or destruction and assume responsibility for such repair, and 
Buyer shall receive a credit at Closing for any deductible, uninsured or coinsured amount under said 
insurance policies. If Buyer elects (ii) above, Seller will cooperate with Buyer after the Closing to 
assist Buyer in obtaining the insurance proceeds from Seller's insurers. If the Property is not 
materially damaged, then Buyer shall not have the right to terminate this Agreement, but Seller shall 
at its cost repair the damage before the Closing in a manner reasonably satisfactory to Buyer or if 
repairs cannot be completed before the Closing, credit Buyer at Closing for the reasonable cost to 
complete the repair. "Material damage" and "Materially damaged" means damage reasonably 
exceeding ten percent (10%) of the 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) F1RPTA. 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 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 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. 

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

15. 	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: 

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

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

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

Seller's Initials 	Buyer's Initials 

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 (1/2) of 
any Escrow Cancellation Charges. 

18. MISCELLANEOUS. 

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

b. Time. Time is of the essence in the 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. 

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

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

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

m. 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. 

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

15 
6176 Federal Blvd. Purchase Agreement 

16 / 27 



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

r. Further Assurances. In addition to the acts and deeds recited herein and 
contemplated to be performed, executed and/or delivered by the parties hereto at Closing, Buyer and 
Seller each agree to perform, execute and deliver, but without any obligation to incur any additional 
liability or expense, on or after the Closing any ftuther 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 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 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 

By:   

Printed: 

  

DARRYL COTTON. 

    

    

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 
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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 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: 858.576.2040 
Fax: 858.630.3900 

Circular 230 Disclaimer: 

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication (including any attachments, enclosures, or other 
accompanying materials) was not Intended or written to be used, and It cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this communication 
was not intended or written to support the promotion or marketing of any of the transactions or matters it addresses. This email Is considered a confidential 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 recipient, you are hereby notified that any unauthorized disclosure, copying, distribution or 
dissemination of the contents hereof is strictly prohibited. Please notify the sender of this facsimile Immediately and arrange for the return or 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 I 

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. 
Agreement. 

The Payment Price is contingent on close of escrow pursuant to the Purchase 
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ARTICLE II 

2. Closing Conditions 

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: 	  

	

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

	

3.5. 	Assignment. Buyer's rights and obligations hereunder shall be assignable without 
the prior consent of Seller. 
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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. 	Confidentiality and _tL_aLDocuments. 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 return to Seller all Property Information and all 
other documents, reports and records obtained by Buyer in connection with the investigation of the 
Property. 

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

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

3.10. 	Drafts Not an Offer to Enter Into a 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). 
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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, 

4 
6176 Federal Blvd. Side Agreement 

5 / 7 



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

BUYER: 	 SELLER: 

6176 FEDERAL BLVD. TRUST 	 DARRYL COTTON: 

By: 	  

Printed: 	  

Its: Trustee 
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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 I 

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. 
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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: 	  

	

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

	

3.5. 	Assignment. Buyer's rights and obligations hereunder shall be assignable without 
the prior consent of Seller. 
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3.6. 	cioverning 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 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 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. 	ateuretation 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. 	JDrafts 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). 
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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, 
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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. 
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IN WITNESS WHEREOF, the parties hereto have executed this Side Agreement, in 
duplicate originals, by their respective officers hereunto duly authorized, the day and year herein 
written. 

BUYER: 	 SELLER: 

6176 FEDERAL BLVD. TRUST 	 DARRYL COTTON: 

By: 	  

Printed: 	  

Its: Trustee 
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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 pare 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 <LarryPtfcsd.net > wrote: 

Best Regards, 

Larry E. Geraci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci.com  

Bus: 858.576.1040 

Fax: 858.630.3900  

Circular 230 Disclaimer. 

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice In this communication (Including any attachments, enclosures, or 
other accompanying materials) was not intended or written to be used, and It cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this 
communication was not Intended or mitten to support the promotion or marketing of any of the transactions or matters It addresses. This email is considered a confidential 
communication and is intended for the person or firm identified above. If you have received this in error, please contact us at  (858)576-1040  and return this to us or destroy it 
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Immediately. It you are in possession of this confidential information, and you are not the intended recipient, you are hereby notified that any unauthorized disclosure, 
copying, distribution or dissemination of the contents hereof Is 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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SERVICES AGREEMENT CONTRACT 

Date: 09/24/16 

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

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

Mr. Geraci; 

Pursuant to our conversations I have developed this document to act as the Contract between us that will 

serve to define our relationship, services, and fee's for the development of 6176 Federal Boulevard San 

Diego, CA. 92114 (hereinafter referred to as the property) as a new dispensary to be owned and managed 

by your company, GERL Investments. 

1) The property is currently owned by me, Darryl Cotton (Cotton-Seller) and occupied by my company, 

Inda-Gro Induction Lighting Company (Inda-Gro-Tenant). Under separate Contract Cotton has agreed 

to sell the property to GERL Investments (GERL-Buyer) for $400,000.00 and a 10% 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 

lnda-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 lnda-Gro to remain in the property at no charge 

until such time that the plan check with the City of San Diego has been approved and permits have 

been issued. This process is expected to take 6-9 months. At the time GERL notices Inda-Gro that the 

permits have been issued lnda-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; lnda-Gro, Cotton and 

Inda-Gro 
6176 Federal Blvd., San pii”o, CA 92114 - 1401 

Toll Free: 877.452.2244 "/ 	Local: 619.266.4004 
www.inda-gro.com  



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) 

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

Print Name: 	 Date: 	  

Darryl Cotton, President 

Sign: 

 

Print Name: 	 Date: 	  

 

      

Larry Geraci 

Sign: 

I nd a-G ro 
6176 Federal Blvd., San 4  Diego, CA 92114 - 1401 
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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 I have developed this document to act as the Contract between us that will 

serve to define our relationship, services, and fee's for the development of 6176 Federal Boulevard San 

Diego, CA. 92114 (hereinafter referred to as the property) as a new dispensary to be owned and managed 

by your company, GERL Investments. 

1) The property is currently owned by me, Darryl Cotton (Cotton-Seller) and occupied by my company, 

Inda-Gro Induction Lighting Company (Inda-Gro-Tenant). Under separate Contract Cotton has agreed 

to sell the property to GERL Investments (GERL-Buyer) for $400,000.00 and a 10% equity position in 

the new licensed cannabis dispensary business being developed at the property by GERL. 

2) Upon completion and transfer of property ownership Cotton will immediately cease being the landlord to 

lnda-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 lnda-Gro 

$200,000. Upon issuance of the permits and the 30 day notice to vacate the balance, $200,000.00 

would become payable and due. 

5) lnda-Gro currently operates what we refer to as a 151 Farm. This is a teaching and touring farm that 

demonstrates urban farming technologies which utilize our lighting systems, controls and water savings 

strategies utilizing Aquaponics systems. Since it is in the interest of all parties; Inda-Gro, Cotton and 

Inda - Gro 
6176 Federal Blvd., San pligo, CA 92114 - 1401 

Toll Free: 877.452.2244 "' I  Local: 619.266.4004 
www.inda-gro.com  



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) 

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

Sign: 
	

Print Name: 	 Date: 

Darryl Cotton, President 

Sign: 
	

Print Name: 	 Date: 	  

Larry Geraci 

Inda-Gro 
6176 Federal Blvd., San 4Di / ego, CA 92114-1401 4 

Toll Free: 877.452.2244 	Local: 619.266.4004 
www.inda-gro.com  



Subject: Contract Review 
From: Larry Geraci <Larry@tfcsd.net > 
To: Darryl Cotton <darryl@inda-gro.com > 
Date: Tuesday, March 7, 2017 12:05:43 PM GMT-08:00 

Hi Daryl, 

I have not reviewed this yet but wanted you to look at it and give me your 
thoughts. Talking to Matt, the 10k a month might be difficult to hit until the sixth 
month....can we do 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: Lariygeraci.com  
Bus: 858.576.1040 
Fax: 858.630.3900 

Circular 230 Disclaimer 

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication (including any attachments, enclosures, or other 
accompanying materials) was not Intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties: furthermore, this communication 
was not intended or written to support the promotion or marketing of any of the transactions or matters it addresses. This email is considered a confidential 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 recipient, you are hereby notified that any unauthorized disclosure, copying, distribution or 
dissemination of the contents hereof is strictly prohibited. Please notify the sender of this facsimile immediately and arrange for the return or destruction of this facsimile and all 
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 th  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 

2 / 5 



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. 	Confidentiality and Return of DocAlmrots.  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. 
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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. 	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 term or 
provision, unless made in writing. 

	

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

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 counsel to the 
Buyer shall be deemed given by Buyer and notices given by counsel to the Seller shall be deemed given by 
Seller. 

	

2.13. 	Calculation of Time Periods.  Unless otherwise specified, in computing any period of time 
described herein, the day of the act or event after which the designated period of time begins to run is not to 
be included and the last day of the period so computed is to be included, unless such last day is a Saturday, 
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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. All recitals set forth herein above are incorporated in 
this Agreement as though fully set forth herein. 

	

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

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

BUYER: SELLER: 

	

6176 FEDERAL BLVD. TRUST 	 DARRYL COTTON: 

By: 	  

	

Printed: 	  

Its: Trustee 
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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 th  day of 
each month following the month in which they accrued. Further, Buyer hereby guarantees a profits 
payment of not less than $5,000.00 per month for the first three months the Business is open (i.e. profits 
would be paid in months 2-4 for profits accrued in months 1-3) and $10,000.00 a month for each month 
thereafter the Business is operating on the Property. 
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ARTICLE 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._ 	Governinglaw. This Side Agreement shall be governed by and construed in accordance 
with the laws of the State of California. 

2.6. 	Confidentiality 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. 
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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. 	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 term or 
provision, unless made in writing. 

	

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

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 counsel to the 
Buyer shall be deemed given by Buyer and notices given by counsel to the Seller shall be deemed given by 
Seller. 

	

2.13. 	Calculation of Time Periods. Unless otherwise specified, in computing any period of time 
described herein, the day of the act or event after which the designated period of time begins to run is not to 
be included and the last day of the period so computed is to be included, unless such last day is a Saturday, 
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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 Counterpags. 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 frilly set forth herein. 

	

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

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

BUYER: SELLER: 

	

6176 FEDERAL BLVD. TRUST 	 DARRYL COTTON: 

By: 	  

	

Printed: 	  

Its: Trustee 
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Subject: Re: Contract Review 
From: Darryl Cotton <indagrodarryl@gmail.com > 
To: Larry Geraci <Larry@tfcsd.net > 
Date: Thursday, March 16, 2017 8:23:52 PM GMT-07:00 

Larry 

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

Throughout October we had discussions regarding the sale 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. 

• 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 
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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." 

• 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 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 CUR 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 The, Mar 7, 2017 at 12:05 PM, Larry Geraci <LarrvOtfcsd.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  

Circular 230 Disclaimer: 

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication (including any attachments, enclosures, or 
other accompanying materials) was not Intended or written to be used, and It cannot be used, by any taxpayer for the purpose of avoiding penalties: furthermore, this 
communication was not intended or written to support the promotion or marketing of any of the transactions or matters It addresses. This email is considered a confidential 
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 recipient, you are hereby notified that any unauthorized disclosure, 
copying, distribution or dissemination of the contents hereof is strictly prohibited. Please notify the sender of this facsimile immediately and arrange for the return or 
destruction of this facsimile and all attachments. 
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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(acrmail.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. 
I replied the next day on 3/3 raising the 10% equity issue and attaching the draft services 
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agreement that I drafted that contains some of the terms we had agreed upon. 

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

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

Please have these terms incorporated into revised drafts: 

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

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

• A 10% equity stake with a minimum guaranteed monthly distribution of $10,000, 
whichever is greater. 

• A clause that my 10% equity stake carries with it consent rights for any material 
decisions. Those items that are to require my consent can be standard minority consent 
rights, but basically that my consent is required for large decisions like the issuance of 
employee bonus and for agreements with suppliers and vendors that are not done on an 
arm-lengths basis. A friend of mine said that these are standard "Minority Shareholder 
Protection Rights." 

• A provision requiring that upon the creation of the formation and governance documents 
of the CUP entity that there is a requirement that the accounting is to be done by a third-
party accounting firm that will also be responsible for calculating my 10% monthly equity 
distributions. 

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

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

Circular 230 Disclaimer 
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IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication (including any attachments, enclosures, 
or other accompanying materials) was not intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this 
communication was not intended or written to support the promotion or marketing of any of the transactions or matters it addresses. This email is considered a 
confidential 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 recipient, you are hereby notified that any 
unauthorized disclosure, copying, distribution or dissemination of the contents hereof is strictly prohibited. Please notify the sender of this facsimile immediately and 
arrange for the return or destruction 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: Saturday, March 18, 2017 1:43:23 PM GMT-07:00 

Darryl, 

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

Best Regards, 

Larry E. Geraci, EA 

Tax & 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 othenWse specifically noted, any federal tax advice in this communication (including any attachments, enclosures, or other 
accompanying materials) was not Intended or written lobe used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this communication 
was not intended or written to support the promotion or marketing of any of the transactions or matters it addresses. This email is considered a confidential 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 recipient, you are hereby notified that any unauthorized disclosure, copying, distribution or 
dissemination of the contents hereof is strictly prohibited. Please notify the sender of this facsimile immediately and arrange for the return or destruction of this facsimile and all 
attachments. 

From: Darryl Cotton [mailtodndagrodarryl@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, 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 <indanrodarrvlagmail.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 350,000 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. 

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

• A 10% equity stake with a minimum guaranteed monthly distribution of $10,000, whichever is greater. 
• A clause that my 10% equity stake carries with it consent rights for any material decisions. Those items that are to 

require my consent can be standard minority consent rights, but basically that my consent is required for large 
decisions like the issuance of employee bonus and for agreements with suppliers and vendors that are not done on 
an arm-lengths basis. A friend of mine said that these are standard "Minority Shareholder Protection Rights." 

• A provision requiring that upon the creation of the formation and governance documents of the CUP entity, that 
there is a requirement that the accounting is to be done by a third-party accounting firm that will also be 
responsible for calculating my 10% monthly equity distributions. 

• The incorporation of all the terms in the MOU that I created that Gina references in the draft purchase agreement. 
• Please have Gina delete the clause in the purchase agreement that says both you and I had our own counsel review 
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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 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, Marl, 2017 at 12:05 PM, Larry Geraci <Larrvetfcsd.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: Larrygeract corn 
Bus: 858.576.1040 
Fax: 858.630.3900 
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Circular 230 Disclaimer: 

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication (including any attachments, enclosures, or 
other accompanying materials) was not Intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this 
communication was not intended or written to support the promotion or marketing of any of the transactions or matters it addresses. This email is considered a 
confidential 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 recipient, you are hereby notified that any unauthorized 
disclosure, copying, distribution or dissemination of the contents hereof is strictly prohibited. Please notify the sender of this facsimile immediately and arrange for the 
return or destruction of this facsimile and all attachments. 
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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, 

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

Best Regards, 

Larry E. Geraci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci. corn 
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Bus: 858.576.1040 

Fax: 858.630.3900  

Circular 230 Disclaimer: 

IRS regulations require Us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication (including any attachments, enclosures, or 
other accompanying materials) was not intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this 
communication was not intended or written to support the promotion or marketing of any of the transactions or matters it addresses. This email is considered a confidential 
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 recipient, you are hereby notified that any unauthorized disclosure, 
copying, distribution or dissemination of the contents hereof is strictly prohibited. Please notify the sender of this facsimile immediately and arrange for the return or 
destruction of this facsimile and all attachments. 

From: Darryl Cotton [mailto:indaarodarryl@ornail.com]  
Sent: Friday, March 17, 2017 2:16 PM 
To: Larry Geraci <Larrvatfcsd.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 <indagrodarry1(@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 
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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, I am not in a position 
to take a $5,000 reduction for 6 months. 

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

Please have these terms incorporated into revised drafts: 

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

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

• A 10% equity stake with a minimum guaranteed monthly distribution of $10,000, 
whichever is greater. 

• A clause that my 10% equity stake carries with it consent rights for any material 
decisions. Those items that are to require my consent can be standard minority consent 
rights, but basically that my consent is required for large decisions like the issuance of 
employee bonus and for agreements with suppliers and vendors that are not done on an 
arm-lengths basis. A friend of mine said that these are standard "Minority Shareholder 
Protection Rights." 

• A provision requiring that upon the creation of the formation and governance 
documents of the CUP entity that there is a requirement that the accounting is to be 
done by a third-party accounting firm that will also be responsible for calculating my 
10% monthly equity distributions. 

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

• Please have Gina delete the clause in the purchase agreement that says both you and I 
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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. I promise to review 
and provide comments that same day so we can execute the same or next day. 

In anticipation of your reply, I remain, 

Darryl Cotton 

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

Hi Daryl, 

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

Best Regards, 

Larry E. Geraci, EA 
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Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci.com  

Bus: 858.576.1040 

Fax: 858.630.3900  

Circular 230 Disclaimer: 

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice In this communication (including any attachments, 
enclosures, or other accompanying materials) was not intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; 
furthermore, this communication was not intended or written to support the promotion or marketing of any of the transactions or matters it addresses. This email is 
considered a confidential 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 retum this to us or destroy it immediately. If you are in possession of this confidential information, and you arc not the intended recipient, you are hereby notified 
that any unauthorized disclosure, copying, distribution or dissemination of the contents hereof is strictly prohibited. Please notify the sender of this facsimile 
immediately and arrange for the return or destruction 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 below from the city on Wednesday 3/15/2017. 
We are addressing this currently with the city. I have been forthright with you this entire process. 

To: 'Abhay Schweitzer' <abhavatechne-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. corn 
Bus: 858.576.1040 
Fax: 858.630.3900 

Circular 230 Disclaimer: 

IRS regulations require us to advise you that, unless othenvise specifically noted, any federal tax advice in this communication (including any attachments, enclosures, or other 
accompanying materials) was not intended or written to be used, and it cannot be used by any taxpayer for the purpose of avoiding penalties; furthermore, this communication 
was not intended or written to support the promotion or marketing of any of the transactions or matters it addresses. This email is considered a confidential 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 recipient, you are hereby notified that any unauthorized disclosure, copying, distribution or 
dissemination of the contents hereof is strictly prohibited. Please notify the sender of this facsimile Immediately and arrange for the return or destruction of this facsimile and at 
attachments. 

From: Darryl Cotton [mailto:indagrodarryl@gmail.com]  
Sent: Sunday, March 19, 2017 9:02 AM 
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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 your attorneys to tell me 
whether or not you are going to honor our agreement. 

I need written confirmation that you will honor our agreement so that I know that you are not just playing for time - hoping 
to get a response from the City before you put down in writing that you owe me the remainder of the $50,000 
nonrefundable deposit we agreed to. 

If! do not have a written confirmation from you by 12:00 PM tomorrow, I will contacting the City of San Diego and let 
them know that our agreement was not completed and that the application pending on my property needs to be denied 
because the applicant has no right to my property. 

On Sat, Mar 18, 2017 at 1:43 PM, Larry Geraci Carrvatfcsd.net > wrote: 

Darryl, 

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

Best Regards, 

Larry E. Geraci, EA 

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

Web: Larrygeraci.com  
Bus: 858.576.1040 
Fax: 858.630.3900  

Circular 230 Disclaimer 

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication (including any attachments, enclosures, or 
other accompanying materials) was not Intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this 
communication was not intended or written to support the promotion or marketing of any of the transactions or matters it addresses. This email is considered a confidential 
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 recipient, you are hereby notified that any unauthorized disclosure, 
copying, distribution or dissemination of the contents hereof Is strictly prohibited. Please notify the sender of this facsimile immediately and arrange for the return or 
destruction of this facsimile and all attachments. 

From: Darryl Cotton [mailtodndadrodarrv1Pemail.corn] 
Sent: Friday, March 17, 2017 2:16 PM 
To: Larry Geraci <LarryPtfcsd.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 
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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 <indaarodarrvIP,Rmail.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. 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: 
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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. 

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

• A 10% equity stake with a minimum guaranteed monthly distribution of $10,000, whichever is greater. 
• A clause that my 10% equity stake carries with it consent rights for any material decisions. Those items that are 

to require my consent can be standard minority consent rights, but basically that my consent is required for large 
decisions like the issuance of employee bonus and for agreements with suppliers and vendors that are not done 
on an arm-lengths basis. A friend of mine said that these are standard "Minority Shareholder Protection Rights." 

• A provision requiring that upon the creation of the formation and governance documents of the CUP entity, that 
there is a requirement that the accounting is to be done by a third-party accounting firm that will also be 
responsible for calculating my 10% monthly equity distributions. 

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

• Please have Gina delete the clause in the purchase agreement that says both you and I had our own counsel 
review the agreement. You told me I could just communicate with Gina and though I tried to engage an attorney, 
I did not ultimately do so for cost 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. 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 Carrvetfcsd.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.cont 
Bus: 858.576.1040 
Fax: 858.630.3900 

Circular 230 Disclaimer: 

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication (including any attachments, 
enclosures, or other accompanying materials) was not Intended or written to be used, and It cannot be used, by any taxpayer for the purpose of avoiding penalties: 
furthermore, this communication was not intended or written to support the promotion or marketing of any of the transactions or matters it addresses. This email is 
considered a confidential communication and is intended for the person Cr firm Identified above. If you have received this in error, please contact us at 858 76-1040 
and return this to us or destroy it immediately. If you are in possession of this confidential information, and you are not the intended recipient, you are hereby notified 
that any unauthorized disclosure, copying, 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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Subject: Re: Contract Review 
From: Darryl Cotton <indagrodarryl@gmail.com > 
To: Larry Geraci <Larry@tfcsd.net > 
Date: Sunday, March 19, 2017 6:47:43 PM GMT-07:00 

Larry, 

I have not been changing my mind. The only additional requests have been in regards to putting 
in place third party accounting and other mechanisms to ensure that my interests are protected. 
I have only done so because you kept providing draft agreements that continuously failed the 
terms we agreed to. 

It is 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 <Larryetfcsd.net >  wrote: 

Darryl, 

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

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

To: 'Abhay Schweitzer' <abhavetechne-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, 
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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 require us to advise you that, unless otheiwise specifically noted, any federal tax advice in this communication (including any attachments, enclosures, or 
other accompanying materials) was not Intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this 
communication was not Intended or written to support the promotion or marketing of any of the transactions or matters It addresses. This email Is considered a confidential 
communication and is Intended for the person or firm identified above. If you have received this In error, please contact us at 03513)576-1040  and return this to us or destroy it 
immediately. If you are in possession of this confidential information, and you are not the intended recipient, you are hereby notified that any unauthorized disclosure, 
copying, 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. 

From: Darryl Cotton [mailto:indacirodarrykaqmail.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 
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your attorneys to tell me whether or not you are going to honor our agreement. 

I need written confirmation that you will honor our agreement so that I know that you are not 
just playing for time - hoping to get a response from the City before you put down in writing 
that you owe me the remainder of the $50,000 nonrefundable deposit we agreed to. 

If 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 <Larrvetfcsd.net > wrote: 

Darryl, 

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

Best Regards, 

Larry E. Geraci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci.com  

Bus: 858.576.1040 

Fax: 858.630.3900  
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Circular 230 Disclaimer: 

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication (including any attachments, enclosures. 
or other accompanying materials) was not intended or written to be used, and It cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this 
communication was not intended or written to support the promotion or marketing of any of the transactions or matters it addresses. This email Is considered a 
confidential 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 recipient, you are hereby notified that any 
unauthorized disclosure, copying, distribution or dissemination of the contents hereof is strictly prohibited. Please notify the sender of this facsimile immediately and 
arrange for the return or destruction of this facsimile and all attachments. 

From: Darryl Cotton lmailto:indaorodarrylPomail.coml  
Sent: Friday, March 17, 2017 2:16 PM 
To: Larry Geraci <Larrwatfcsd.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 <indaarodarrvlecrmail.com >  wrote: 

Larry, 

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

Throughout October we had discussions regarding the sale of my property. We met on 11/2 
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and agreed upon an $800,000 purchase price, a $50,000 non-refundable deposit, a 10% 
equity stake with a monthly guaranteed minimum $10,000 payment and to definitive 
agreements that contained a few 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. 

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

• A 10% equity stake with a minimum guaranteed monthly distribution of $10,000, 
whichever is greater. 

• A clause that my 10% equity stake carries with it consent rights for any material 
decisions. Those items that are to require my consent can be standard minority 
consent rights, but basically that my consent is required for large decisions like the 
issuance of employee bonus and for agreements with suppliers and vendors that are 
not done on an arm-lengths basis. A friend of mine said that these are standard 
"Minority Shareholder Protection Rights." 

• A provision requiring that upon the creation of the formation and governance 
documents of the CUP entity, that there is a requirement that the accounting is to be 
done by a third-party accounting firm that will also be responsible for calculating my 
10% monthly equity distributions. 

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

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

The intent of all this is to ensure that the agreement we have agreed upon can be executed 
and verified. Having said all this, I really want to finalize this as soon as possible - I found 
out today that a CUP application for my property was submitted in October, which I am 
assuming is from someone connected to you. Although, I note that you told me that the 
$40,000 deposit balance would be paid once the CUP was submitted and that you were 
waiting on certain zoning issues to be resolved. Which is not the case. 

Ultimately, the main point is that we were supposed to execute our agreements as soon as 
possible so that I could receive the total $50,000 non-refundable deposit and you would 
take the risk of the non-approval of the CUP If this keeps dragging on and we do not 
finalize and execute our agreements, then you may get a denial from the city on the CUP 
and then simply walk away. At that point, the property having been denied, no other party 
would be willing to take on that risk. If you are not willing to take on that risk as originally 
agreed upon, please let me know as there are other parties who would match your terms 
and be willing to take on that risk. 

Please confirm by Monday 12:00 PM whether we are on the same page and you plan to 
continue with our agreement. Or, if not, so I can return your $10,000 of the $50,000 
required deposit. If, hopefully, we can work through 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 <LarryPtfcsd.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 
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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 Disclaimer 

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication (including any attachments, 
enclosures, or other accompanying materials) was not Intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding 
pennies; furthermore, this communication was not intended or written to support the promotion or marketing of any of the transactions or matters it addresses. 
This email is considered a confidential 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 recipient, 
you are hereby notified that any unauthorized disclosure, copying, distribution or dissemination of the contents hereof is strictly prohibited. Please notify the 
sender of this facsimile immediately and arrange for the return or destruction of this facsimile and all attachments. 
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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 <indacirodarrvlecrmail.com > wrote: 
Larry, 

I have not been changing my mind. The only additional requests have been in regards to 
putting in place third party accounting and other mechanisms to ensure that my interests are 
protected. I have only done so because you kept providing draft agreements that continuously 
failed the terms we agreed to. 

It is blatantly clear to me now that you have been stringing me along, even now all your 
responses are to buy more time. So there is no confusion, you have until tomorrow 12:00 PM 
to provide confirmation as requested below. If you don't, I am emailing the City of San Diego 
regarding the fact that no third-party has any interest in my property and the application 
currently pending needs to be denied. 

On Sun, Mar 19, 2017 at 3:11 PM, Larry Geraci <Larrv(atfcsd.net > wrote: 

Darryl, 

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

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

To: 'Abhay Schweitzer' <abhav(@techne-us.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  
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Circular 230 Disclaimer: 

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication (including any attachments, enclosures, 
or other accompanying materials) was not Intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this 
communication was not Intended or written to support the promotion or marketing of any of the transactions or matters It addresses. This email is considered a 
confidential 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 recipient, you are hereby notified that any 
unauthorized disclosure, copying, distribution or dissemination of the contents hereof is strictly prohibited. Please notify the sender of this facsimile Immediately and 
arrange for the return or destruction of this facsimile and all attachments. 

From: Darryl Cotton imailto:indaerodarrvkagmail.com] 
Sent: Sunday, March 19, 2017 9:02 AM 

To: Larry Geraci <Larrvetfcsd.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 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 <Larrvatfcsd.net >  wrote: 

Darryl, 

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

Larry E. Geraci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci.com  

Bus: 858.576.1040 

Fax: 858.630.3900  

Circular 230 Disclaimer 

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice In this communication (Including any attachments, 
enclosures, or other accompanying materials) was not intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; 
furthermore, this communication was not intended or written to support the promotion or marketing of any of the transactions or matters it addresses. This email is 
considered a confidential 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 recipient, you are hereby notified 
that any unauthorized disclosure, copying, distribution or dissemination of the contents hereof is strictly prohibited. Please notify the sender of this facsimile 
Immediately and arrange for Me return or destruction of this facsimile and all attachments. 

From: Darryl Cotton [mailto:indacirodarrylPornail.com]  
Sent: Friday, March 17, 2017 2:16 PM 
To: Larry Geraci <Larnk@ticsd.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 <indanrodan-vleamail.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 properly 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 
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revise the Purchase Agreement and Side Agreement to incorporate all the terms we have 
agreed upon so that we can execute final versions and get this closed. 

Please have these terms incorporated into revised drafts: 

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

• If the CUP is granted, my business can remain at the property until the city has 
finalized the plans and construction begins 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-patty accounting firm that will also be responsible for calculating 
my 10% monthly equity distributions. 

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

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

The intent of all this is to ensure that the agreement we have agreed upon can be 
executed and verified. Having said all this, I really want to finalize this as soon as 
possible - I found out today that a CUP application for my property was submitted in 
October, which I am 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 
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On Tue, Mar 7, 2017 at 12:05 PM, Larry Geraci <Larrv(@tfcsd.net > wrote: 

Hi Daryl, 

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

Best Regards, 

Larry E. Geraci, EA 

Tax & Financial Center, Inc 

5402 Ruffin Rd, Ste 200 

San Diego, Ca 92123 

Web: Larrygeraci.com  

Bus: 858.576.1040 

Fax: 858.630.3900  

Circular 230 Disclaimer: 

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication (including any attachments, 
enclosures. or other accompanying materials) was not intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding 
penalties; furthermore, this communication was not intended or written to support the promotion or marketing of any of the transactions or matters it 
addresses. This email is considered a confidential 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 recipient, you are hereby notified that any unauthorized disclosure, copying, distribution or dissemination of the contents hereof Is strictly prohibited. 
Please notify the sender of this facsimile immediately and arrange for the return or destruction of this facsimile and all attachments. 
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1. OFFER: 

A, THIS IS AN OFFER FROM 	 Richard  John Martin H 	 1 -Buyon. 

	

gindVidual(S).[JA CorporatiOn.", _IA PartnerstsD.DAn LLC, An LL?. Or I j Other 	 . 
B. IRE REAL PROPERTY to be occident: es 	 GM Federal alvd 	 .14.tated al 
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.—.,. 	..._. 	 Dotlars S 2.000,000.00  
D. CLOSE OF ESCROW Mall Occur on (X) 	see Addendum I 	idate) (ccr" 	Days Alter Aoceptance) 
E. Straw and Softer me related to herein as the 'Parties; archers are not Ponies too-trus Agreement' 

2. AGENCY: 
A. DISCLOSURE: The Parees earth acknowledge receipt of a :Tictlisolostee Regarding Real Evate Mercy 

Form AD) 
B. CONFIRMATION: The following oocitc7 n:latienships we hereby conf irmed to! this :confliction 

Listing Aoent 	 NIA 	(Print Firm Nome) IS the 

Tn.nt Fen Name) V  not the same 
as the List:no Agent) is Me agora or (check menials Buyer esolusivet(oeuttis Setter erca.c.ively. cc  bah the Buyer and Set. 

C. POTENTIALLY COMPETING BUYERS AND SELLERS: The Parties each arSinowleest receLs: of u 3-4.1onssIble Representation 

of M.are than One Buyer or Salter- Disclosure and Consent' (CAR. Forn PROS), 
3. FINANCE'TERMS: Buyer represents that funciS vial be good yeller deposited with Escrow Holder. 

A. INITIAL DEPOSIT: Deposit .1tall be in the amount of 	  
(I) Buyer Direct Deposit Buyer Shall deEver depOStt directly to Escrow Notelet Dy electronic lards 
Manger. 0 cash:cis thee's :  Lipc „monal check, - other 	 within 3 btistness days 
ter Ateranco tor 	  

OR (2)0 Buyer Deposit with Azent Buyer has e:'ton the deo= by perv2nai check (or 
to MS apent surmising the offer (or to  	 ), made payable to 

. 	. The deposit 'shall be hob uncarhed until Ar.teotance and then depecitcd 
with :actor* Holaersvittiln 3 Dun-mess days after ASceptance (or 	  
'Deposit cr.eriksgiven 10 'agent shail bean original signed check and net a cozy 

(Now: Irt.tfal and Inotre.ed depast checks received tryagent shall In recorded et Brokers crust fulto bg.) 
B.• INCREASED DEPOSIT: Buyer shaft depose wel Escrow Holder on increrned dews:ten ate amount of... S 

within . Days After Acceptance (or 	 

. 	.  
F. BALANCE OF DOWN PAYMENT OR PURCHASE PRICE In the amount Of 	  s 

to be deposited wen Escrow Holder pursuant Rs Escrow Hd:dor Instructionc.. 	, 

C. PURCHASE PRICE (TOTAL).   
 S 

H. VERIFICATION OF DOWN PAYMENT AND CLOSING COSTS: Buyer (cc Buyer's bnder or ban bract pursuant 

shad. vnulth 3 for 	 ) Days After Acceptance Delver to Serer written d.trirr=icin cf. yvts d3701 paymcnt 

( 0 Verir_„glion atlaied.) 

augers insists (ccAare  ) ( 	 1 	 Smut. Inceth t X 

ogctu,miitania 	cdREAMosr 
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200,000,00 

Is exangrapri ar(l)) 
and closely cus:s. 

CALIFORNIA 

ASSOCIATION 
COMMERCIAL PROPERTY PURCHASE AGREEMENT 

AND JOINT ESCROW INSTRUCTIONS 
(NONCRESIDENTIAL) 

(CA.R. Fenn CPA, Revised I211S) 

Retationsh pa' (CAR 

agent el (check one) 
the Seller exdustvely. aril both the Buyer and SOt;Cf. 

Salting Anent 	 N/A 

U the Frwtiet agree tu itandaled damages di his Agreemerc. they also agree tu ocurparate the fro-eased 

deposit :into the Sou:dated dansages amount in a separate Ilquidatc)d damages clause (C,A.R. Farm 
RID) at Me tette the knortrased cerxrsit is aetivered to Escrow Helder. 

C. DALL'CASH OFFER: NO loan is needezi to porchaSe the Pronerly. This otter is NOT contingent cn Buyer 

obtawing 1 Ioan, 'Mitten verirraititin of sufficient tunas to close this transaction IS ATTACHED to this offer 
or 0 Buyer shalt, width 3 (cm______ ) Days ,After Acceptance. Deliver to Seller zuch verification, 

D. LOAN(S): 	 , 

(1) FIRST LOAN: in the amount of 	  $ 	1,800,000.00 

Tia3 1033 %NW be conveMional Marian; CS ; JSetter Env:Ong (CAR: Font $FA). ° assumed 

financing (CAR. Form MA),risubjea to retaking ;  C.: Other 	 . This 

loan shall be at a fixed rate not to exceed 	li or. L. on arkustablu rate loan with initial rute not 

to "wool 	%. Regardless of tho lyse—otroan. Buyer shall pay pants not to exceed _ V. of 

the ban amount. 
(2) DSECOND LOAN in Me amount of 	 s $ 

Ti‘is ban will be conventional financing or DSerred 	finanthg (CAR Feint SFA). 0 31-SUMed frnanCing 

(CAR Forth AFAL Dsublect to financing. Cl Other 	 . This kan 911/1 be at a Pied 

rate not to exceed . 	% Of, Dan adjustable rate bawl 'Mtn initial tale cat to exceed  

Regardless of the type of ban. Bdye: shall pay P•o;nreTrot to exceed 	1,', ol the loan arnnim:, 

E. ADDMONAL FINANCING TERMS: sae:at:ached Addendum I  



PrOoerty A.ddreSa! 6176 Fedora? Blvd, San Dingo, CA 92114.1401 	 Date. Marsh 21 2017 
I. APPRAISAL CONTINGENCY AND REMOVAL: This Agreement Is (or iiCis NOT) contit.gent upun a written appiamul at the 

Property by a atensod or certified appraiser at no kiwi than the purchase price. Buyer snail, as specifed in paragraph 146(3). 
in writing, remove vie appraisal contingency at cancel this Agreement %Whin 17 (or 	) Days Mrs Acceptant° 

.1. LOAN TERMS: 
11) LOAN APPLICATIONS: Within 3 (or 	)Days Alter A-medians°. Buyer shag °elle to Serb; a leter tram Buyes fender dr 
loan tre'sor staUng Mat eased an 0 ttiView 01 Buyer's written epaticatian and credit report Buyer It ruequatified Cr preamtroved 
lorry NEW loan 4seg4kid in paragraph 3D, If any ban specified in paratraph 30 it; on etjt:stabie rate loan, the prequalieCaton 
or Ple2OPrOval letter shall be based on the a:ably/no rate, not the initial term rate. i istiV Letter attached) 
121 LOAN CONTINGENCY: Buyer shad azt Orfigently and tr, good lann to Otte): the designated ban(s). Buyers quarificatien 
for the loan(S) spedflod above Is a contingency of this Agueeraent unless othohitse agrued ir: venting If mere is no appraisal 
tentingeney or the appraisal contingency has been waived or remcved, than failure of the Prapeny to apPraise al the Pun:hat:a 
pri0e does not entiia Buyer to exercise the Canoe:aeon rignt pursuant to the Scan contingency if Buyer is otherwise qualified 
(or the Spec.lied loan Buyere contractual abfigations repudng deposit. balance of dcwn payment and closing costs are not 
contingencies of tlas Agruemat 
(3) LOAN CONTINGENCY REMOVAL: 
Within 21 (or 	Days After Acceptance, Buyer shee t  as specified in pStreiman IR. in vriiivj, fenUve the ban witlericrloT dl 
ranzel this Agreernent. If there is an appraisal airringency. removal of the bon contingency shall net be deemed removal of 
the apraisal contingency. 
(4) NO LOAN CONTINGENCY: Obtaining any loan specified above is NOT a centatgency of this Agreement. It Buyer does 
net obtain the lean and as a result Buyer does nol purchase me Property. Senor may be nntItlea to Buyers deposit or other 
legal remedies, 
(5) 'LENDER LIMITS ON BUYER CREDITS: Any credit w Buyef. from any scarce, for closing or other costs tnat Isagree.d te 
by the Parties ( -Contractual Credtp shall te disclosed to Buyers lender. If the Ugal credd allowed by &nets icnete fleecy 
•nowable Credit') is less than the Contractual Credit, then (:) the Contractual Crud: shalt be :educe: to the Lender Afaxable 
Credit. and (II) in the absence of a separate wnnen agreement aetween the Paries, there shell be no automatt rul:ustrr.en: to 
the pun:nese price to make up for the deerente bemoan the Coramcsual Credit and the Lander Ancmabte Crean_ 

K. BUYER STATED FINANCING: Salter is rely:ng on Buyers reateserstaecn of the type of finanorxj specified (including tut net 
*rifled ie, as app(cibtrt, ad cash,-Anicunt of dawn payment, or contingent ;sr non-contingent loan). Seib' has cleat to a aatetc 
closing date, purchase price and to sett to Beyer la refance on Buyer's cevenant concern -no financing. Buyer shad pursue the 
finandng specified In this - Agreement Stiller has no chligatbri to cc000rate v..ith Buyer's efforts to obtain any finandng Cher than 
that scieOlied in the.Agreemera and theavailability Of anY'Strtholtentaie linanciri; does not excuse Buyer from the ottgation id 
purchase the Property and close escrow as etocifiod in this Agreement 

4. SALE OF BUYER'S PROPERTY: 
A. Tris Agreement ape Buyer's ablay to obteinlinencin; are NOT =Mir:gent upon the said of any property yarned by Buyer. 

OR B. flThis Agreement and Buyer's ability to attain financing we contingent upon the sale of creperty owned by SUYer as SIX/Wit-a 
In Ina ett0thusi /addendum (CAR. Form COP) 

5. ADDENDA AND ADVISORIES: 
A. ADDPNOA: 	 rex-As:maim ei I (CA R_ Form ADM)  

I  Beak Up Offer Addendum (CAS. Form BUO1 	 I :GOV( ClinftMatiOn  Addendum (CAR. Forte CC.") 

1  I Settle. Weiland Proceny Monument  Addendum (CAR. Form SWPI)  
1  I Snarl Sale Atzlandum (CAR. Form SBA) 	 I !Other  

B. BUYER A.NO SELLER ADVISORIES'. 	eATer's Itsperzron Advisor; (C.A.R. Forts BIAI 
'Probate Advisory (C.A.Ft. Fenn PA) 	 iSoteiiiiide Buyer and Setter Advisory (C.A ft. Form SBSAI 

r Must AdvisurY (CAR  Ea" TA;) 	 V I REO  Athoory jc.kft. Form RE01 	  
'r Sale isfomsation and Advisory  (C.A.R. Forrn SS1A) 	i 10ther  

6. OTHER TERMS: see attached Addendum 1, it Incorporated as parr of contract.  

7. ALLOCATION OF COSTS 	 • 

A. INSPECTIONS. REPORTS AND CERTIFICATES: UnieSs otherwise agreed. in Viiinin0. this paragraph only determines who 

is to pay for the inspagtion, test, nertifi=te nrsarvVoe cReporli mentioned: It does not determine who is to pay tor any work 

recommended or identified in the Report 
(1)0 Buyer 0 Sailer shag pay far a natural hazard ZOnis disclosure resort Includeig tax UcnvirenreenMi r: ott,er 	 

. 	. prepared by 
(2)UEtuyer U Saar shall pay let the fallowing Report 

crepe= la 	—,, 	 
ial 0 Buyer Lj Seder shoe pay for the foilsmen° Re;x3rt 	  

preparedby 	 .  
B. GOVERNMENT REQUIREMENTS AND RETROFIT: 
(1) 11 Burn. n soger shal pay ter emoke idorm and etirben monoxide device inf.tasatien and water neatny bracing. ;( rocullrect 

by Law. Prior to Close Of Escrow ('COE-). Seller OM provide Buyer written BUIternant ) of oarnplianoo in accordance wan 

state and local Lnw, urges! Seiler is °seat:, 

Buys's fixtehtX  ?ft 1 I. — i 	
Seas's bitIsts tx 	 . I 

diPs:r 
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Property Ad:tress:. 6176 Federal Blvd. San Weir°, CA 9211a-1401 	 Date. March 21 2017 
(2) (I) Gautier USOZor 'shell Day the coot el ccmr.gance with ar.y other nOnenum mandatory go;rannicnt inspnoileilis an; 

reports If required as a ‘condition of dosing est tow under any Law. 
(B)! illuyer DSoer shall pay the cost or compSano.: eati any other minirnum mandatory gaeemrnert rettofit standar:a 
requircO as a condition of dosing estoa under rim Law. whother the work is metered tc be comateted totem or otter COE. 
pill Buyer seas bit prouiced, %%limn the wra scacilied in paragraph 1BA, a copy a any require: °avec:meat cenducteo el 
point-of:sale bspedien report preplued pausal to tiis Agreerne.-it a. in anthapation of ths sato of Lie Propeny 

C. ESCROW AND TITLE: 
(1) (0)11  Birer0 Senor shall pay escrow fee 	  

(b) EScretieHolder shall be 	  
(c) The Parits shall, within5 (or 	) Days After cetera:, Sign and re:umEscrow Holders general previsions. 

(2) (MD BuyerD Seller snag pay for owner's :Ale inCarance pri5cy specified ai paragraph 17E 
(b) Owner's tiou policy to be Issued ery 	

— _ 

(Buyer shall pay for any lila Insurance pointy insatingSinnes lender. Lintess otherwise agreed ei wr.tirtg.) 
D. OTHER COSTS; 

(1)74 Buyer rt Seller shall pay County :rainier tax or fee 	 _ 	 — (2) t Sayer: :Seller srall pay City transfer tat or fat 	  
(3) 7. Buyer L; Seiler Shall oayOwnerS' Assothition COX') transfer lee 
(4) Seller shall pay OA fees for preparing DP doeurneras remaree to to detwered -ey "Chil Conic 	 - 
(5) Buyer Seller than pay OA fees for preparing all documents other man those required by Cn.-.1Cotle 4b25. 
(6) Buyer to pay for any HOA certification lee. 
(7) Be: Seller anal pay kir any prream transfer tee 	  
(8) Buyer r:Sefler shalt pay for 	  
(d)12 Buyer n Setter shun pay for 

O. ITEMS INCLUDED tN AND EXCLUDED FROM SALE: 
A. NOTE TO BUYER AND SELLER: OCOO listed as incl.:dee or excluded Li the MLS. tlyais or marketing inater.ats are not 

redoes:: in the putettase price or esducled Irern the sate unless-  specified In paragraph SS, C or 0. 
f:I. ITEMS INCLUDED IN SALE: 

(1) AD EXISTING lectures 'ant fitIngs that nm attaCried to the Prormny: 
(2) EXISTING electtl, mechattkal. 6ghtng, pltant-mg and heathg latures. ceiling lana i  freplare rapers. gas logs una grates, Saar 

COSVOr SyStetOS, ttin-itt apaiances. vincza and door screens. attoings shLiters. yar.c.c.v cetenngs, adad.ed t:cr cweenngs. 
taithiliSion antennas. satetEte thee, air codereicorreiticncm, poch'spa equPert gauge door operKirshernote =eats, rnatos. 
inermund landscaping, tre&shrubs, wale' features and (nu:Joins water Softerlan3. Water pon5ers. &earthy Systems/alarms, 

(3) A complete eiventoey of ati personal property of Softer current:), used in on coca:ion of the Properly and a:eluded at the 
paichase price shall be defitiired ta Buyer within the Ste specified Li paragraph 18k 

(4) Saar represents Mat all items Inelti6ad in the purchase epee ere, unless otherwise spec:red or Identified pursoara to 
aimed by Scher. Within the lime specified in paragrach 16A. Sete: shall gnu Buyer a fist et fathead net darted by Safer. 

(5) Goner shall deliver title b tne:PedoOnat Property cy Ma of Sale, fret and clear cf all Ilene and encumbrances. and %them 
seller with-arty of condition rogardleas of value. 

(6) Az additional security for any note In 'favor at Seger for any part at to purchase once. Buyer .  shall exaczne a IJCC.1 
Financing Statement ra eD:ed van the seattsvy or Stale. auerinu the personal properly inckleett ttr: .cmcnase 
replatemontthereol. and insurance proceeds. 

(7) LEASED OR LIENED -ITEMS AND SYSTEMS: Seller shall. 'within the trric saezi5ed In para-raph IBA. fl  diatirme le Buyer 
if hr:Y horn or system 4 Pocifich in  Pato9n1Ph 8 3  pr otnerwitto included in the stAe is leased, or flat owned by Seller or 
specifically subireet to a Den or ether enccmhranvi and (ii) De:n(9r to Buyer all yaiten materials (such as lend warranty. 
sec.) cor.cerring any such item. Buyer's abllty to a5SLOIO any Such tease. or vaingnexs to acest the Proper.y sutieet 
any such Den or enrJrnOranat. is a corJutgency In favor of Boyer and Seller us 5;x:crud ie paraFach 1AB and C 

C. ITEMS EXCLUDED FROM SALE: Unless otraivese speCiferd, the following items WU tycltxled hum sale: 	 

D. OTHER ITEMS: 
(1) Exiserg Integrated :thane and automaton systems. including accessary components such as Intranet And In's:Ina:- 

connected herd.vare or devices, CX:cntrOt units (other than nom:fedi:a:ad mobile dendoes. electronics arsa cometters) end 
apPlimble set:ware. permissions. passWords. codes and access :Pilo:mane:7i. are ( are NOT) included in the sale. 

9. CLOSING AND POSSESSION; 
A. seller-occupied at vacant Pioperty: Pones:Jen shall be detsvez to Buyer ( 2 at 6 PM Of 	 ?VI on  inn hnic of 

Close Of Estraiiir, (Ii): no tater than 	calendar days After Close Of EserVer. Or ciiDat 	u AM/ LIPM on 

8. Seller Remaining In Possession After Close Of Escrow: II Sofa has the right to remain LI OcIsseSsiOn alter 'Clisn-Of E;,:now. 

(i) dm Parties are advised an sign a separate co:creamy agreement soon est -  ;.A.R. Fenn CL. and (ii) the Parties are athised to 

cense:it With their insurance and legal advisers for Intermaren tweet liability and damage or imur; to Emmons end personal and 

real property; and (in) Buyer 1z adtilsed to consult With Buyer:: Ipntler about trio imoact of Seller's occupancy On Suites loan. 

C. Tenant Occupied Units: Possession and owocaney subtoct to tnt nests el tenants under exist:rig teases. CO3:I be dit:Jderen 

:6 Boyer on Close Of EsCntn, 
D. N. Close Cl Escrow: (i) Sever assigns to Buyer any assignable ivaranty right; for hints incl4d in the saie and (li) Seger shad 

Debva• to Buyer evallaNe Copes of any sarth warranties. Brokers ornz,I ano wit nOt del:rot 	asS•rrabOay a any .flanardes 

Buyers teria:c ( 	 
CPA REVISED 12 	GE 3 OF 11) 	
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Sermis trals 	 ) 1 	 

Propeny AdtheSs: 6170 Fredotal Blvd San Diego;  CA 92114-140 	Dale: March 21 2017 
E. At Ckise 01 Escrow, wile= othomise agreed in writing. Setter snail pi -mide key& passwords. codes anreor Mean: to olliralo a locks, mu:boxes, security /rams, atarrn5. home automation systems and Intranet dad tr.ternoi ,ceemecons devices ineluceo in the 

eschew: pte and garage Cotrt opeflels, U the Newly is ecneernireim at located in a common interest succeaslon. Beyr 
ma'y be required to guy a deposit to the Owners' Association con 10 obtain keys to aricestale OA Mollies 

to. SECURITY DEPOSITS: Seaviti Cep:is:44.E any, to the .CEion4 Tray flaw not bcomapeeed Scaler in atxordance w.th any ritual agrec.-nent 
and extant Law, st.r6 be transferred 7:# Bury an Cox ESL-Croi. Segert33a1 nottr each ',errant in =rola:toe vnti tho COnf rose.. 

11. SELLER DISCLOSURES: 

A. NATURAL AND ENVIRONMENTAL DISCLOSURES: Selk:r shalt withci he brae sxdhoc in paragraph 1 8. a recufrce by Um 
0) Dever to Buyer earthquake faides (and. Ouastionnatre) and environmental hazards booklet (II) even a entrap: frOM 
Oblga6en to Merida an WHO disclose lithe Property is located in a Special flood Hazard Area: Potential Fluxing tinury'alion) 
Area; Very High Faro Hazard Zone: Stale Fire Ftesponsibitny Area: barincualre Fault Zane: Sworn ileOurd Zone: and (Ili) 
disckne tiny other zor.e as requires by law and provide any other informaeon :equirec for those armor. 

B. ADDITIONAL .E.DISCLOSURES: Within tho erne specaled in paragraph 1S, Seller shall Delver to B. yin, in writing, the tulloning 
dlocksrairos, docornemationflnd knot nurton: 
(1) RENTAL SERVICE AGREEMENTS: (i) All current teases, rental agreements. serroa nontractS. and other agreements 

perta:fling to the operation of the property: and (II) a rental statement including nameo of tenants, renal tax's, period 
of rental, date al bud rent InereaSo, security deposr, rental concessions, rebates, or other benefitz. if any and a rat or 
deEntruent rents and their duratIon.-SeCer remesems that no tenant Is entitled to any concessien, rebate, c: other benefit, 
except as cot forth in these dettiMenls. 

(2) INCOME AND EXPENSE.STATEMENTS: The uooks and records. Itch:ding a statement or income and asormse for the 12 
Pre .tello9 AFeliiMnco. Seger represents that the books and recorJa are those maintained in tne ordinary and 

turmalcourse of business, and used oy Setter in the computation at Were] and state Income tax returns. 
(3) °TENANT ESTOPPEL CERTIFICATES: (if checkoff) Tenant estoppel certificates (CAR. Pam -TEC) completed oy Seery 

or Seller's rigent and signed by tenants. adchowledgthg: (I) hat tenants' roast or tease agreements are unmstifirm and in 
tua :tree and elect (or If modified, stating all such modificadonsi: (II) that no lessor eel:toes exist. and (iii) stating tho 
amoupt of tar/ Preeakirent or security depos:t. 

(4) SURVEYS. PLANS AND ENGINEERING DOCUMENTS: cc.stes of surveys. plans, spec:kat:0ns arr.: engineering 
documents, if any. in Sellers possession or Control. 

(5) PERMITS: II in Sellm's 'Kis-session. Copies ol all permits end approvals cOncerrar; Inc PrzPervi. eaz:Tros I:Oin any 
governmental entity, inclurCng, but not limited to. certificates of occupancy. conditional use domes, development Mans, rir.d 
licansx and *mita pertaining to the operaeon of the Progeny. 

(6) STRUCTURAL MODIFICATIONS: My known structural eat:Pons or Vora:ions to, or the Installation. altereVen, moat or 
replacemonl of, significant components of the structure(s) upon the Property. 

(7) GOVERNMENTAL COMPLIANCE: my erpmvementS. 	alteratlmna or rePairS made L'y Seller ,  or l‘lown to Solo ,  
to nave been made. without rentriterl governmental eormas, final ur.‘pectiors, and approvals. 

(It) VIOLATION NOTICES: Arty notico ci Voladons of any Law Wee. or umued against the Property and a=aally known to Seam. 
(9) MISCELLANEOUS ITEMS: My of the following. if actua5y known to Salm (I) any current oendaig tawsult(s), trivet:65336010). 

Jr:gain/Vest action(s), or Other proccirdMVS) atfc=ng me Properly. or re nip: to uso and ocCupy it (ill any unsalisfod 
m6E/lanes W matenalrearia Irm(s) affecting the Property arm OD mat any trmant of The Properly is the subject of a LIWknaty. 

C. WITHHOLDING TAXES: Withal the erne speared In ramogruph ISA, to avoid required withholding Seller that Dave* toittryer Or 
quafired substtir.o, anaft4aV3 sutfoient to Camptykreh arlaral (FIRPTA) and Cal formla Withholdng la (CAR. For AS Of CS): 

D. NOTICE REGARDING GAS AND HAZARDOUS' LIQUID TRANSMISSION PWEUNES: TnIs notice is beam provided simply to 
Inform you that information about tho general location of ;as r and hazardo,3 Ceutd transmission a**Cfma Is  areao4le to the 
PubliC Via the National Pit:lel:fie Mapping System (NPMS) Internet Web site mairrained by the United States Department of 
TranspOrtatiOn at http://verinvinems.phmsa.dat.govii  To seek further information abo4t pcssiote transmission oiDeTines new 
the Prozethy, you may contact your local gas utility or other oleolthe ope•ators in the area. Conal:1 informed:lir far pienSnO 
operators is searthable by ZIP Code and cointy on the NPMS Intorno: Web see 

E. CONDOMINIUMPLANNED DEVELOPMENT DISCLOSURES: 
(1) SELLER HAS: 7 (or 	) Days AlterAcceetanca to disclose to Buyer whether the Pre:my is a condomniurn, or Is lanrend 

in a planned development or ether common interest subdvasion, 

If the ProvertY is a Cendeltnirtiom 01  tofthlae In a planned devolamnent or other exuruncon nterest subMaoon— 	Seller has 

3 1er 	I Dan After ax40ance to request tram the OA (CAR. Form riCitAl): 01 Copies Of any COClarlents teatared by Levi. (ii) 

disclosure Cr any Warta or allOcipated cLsim or letzten tw Cr against the GA.; (1111 a stzeorr.ent ccinialreng he tosatiml end nuret,er 

of detionawd piokng &Ind storage spaces; (ty) Copies of the mcst recent 12 months ot OA minutes tor redirtar and speeal 

meethgs and (4) the harries and contact etlormation of ali 0As governing the Prep/sly tcolleCtively. 'CI Nsclosores*). Sabers' 

itemize anci Deliver to Buyer a Cl Disclosures row,tr. pr:m 1-41 OA and any CI Disclosures in Setters pcsoxo.x. Buyers 

aporUralat CI DisCasures is a oantngenoy of Vs Agrcerntr: as speatied In paragraph 1E8(3), Trat Piety Excited in paragrann 7, 

es eseeteo bye...emu, that cleprzi*, hinds inta erirrow or direct to OA or management company to pay for any of he ;room 

Buyer's Insists (X 1  I ( 	 
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Property,  AdtreSS. 0176 Fodoial Blvd. San Diana, CA 92114-1401 	 Dale, March 21. 2017 
12.0 ENVIRONMENTAL SURVEY Or mocked): War.ei Days Atter - fieceplanvi, Guyer Nestre--ercf.f.ncra—pnese .  one 

eneft=rnental tiffany t(rpert pAifi far and obtained by rjBuye: r.Setter. Buyer snarl Lion. us sped-Lod in pa-ragmen la Tirane° tins 
=faineancy or cancel tfie: - A Tennant. 

13. SUBSEQUENT DISCLOSURES: in the thrit SOer. prior to Ocf.0 Of EStna, beCOrcil aware of adverse conthligis material 
affecting the Property to any material Imam:rim in diseicsures, info-ma:Lon Or rearetenmPons rev.ausfY fabvidna i  Otriar bf 
which Buyer IS othenrase unaware. SeCco stall pima*/ De 	ii supsequent or amended a:scam-pre or notein Vaitirra trIVerine 
those O&M:, However, a subsequent or amended disclosure shall not be required for conditions and material lnaccuractsU 
disclosed In reports ordered and paid for by Buyer. 

14. CHANGES DURING ESCROW: 
A. Prrar to Ctase Ot Escrow. Serer nary oily engage in the foacivir.g acts. l'Proaated Cranges*L subsc la Boyers rights in 

PORT_ ni,f1 1 411 (I) rent or tease any vacnt sera or Orr .parr at the preoribfel. III) ear; moCtly, or extend any osistrg :mt..' or lame 
arriernen_t; (ai) enter Truo, uter, rr,vidy o eatend any service coramet(3): v Qv) change Ma status cilia condiSon of the PrePent 

B. (1)7 for7L 	1 Days priortn oily Proposed Changes. Sugar shad DetiVer written Mace it °vier dant PrInaaaci trances 
(2) Wahar 5 (or 	Days Alter receipt at such nuke Buyer. in venting, mcy okra Setter math: of Duyors emotion to Inc rnopcsod 
Otangaz in orbit,fleOUIJ Sulfur Than nnt make We P•appsed Changes. 

15, CORI:1(110N OF PROPERT(: Unless etharMse agreed in wraing. (1) the Property is tete I a) 'AS'S'in r PRESENT pnyveal 
COr.Cition as of the date Of Acceptance rid (b) SubjeM tO Eurrep twos:tent= rights, (hi Ni Property L --i-terang mot. sp, 
fandscnofne used wounds, or in be Inyanuinee mi substanttUy tic same ccre“:nn as on Oa da:a of Acceptance: an: (111) a./ ash ,* 
and eerscael ampere/ not tnct.;ded fri the sale shot be removed ty Close Ce Escrevir, 
A. Seer that wiiWa the time specified in paragraph SEA. DiSCLOSE KNOWN MATERIAL FACTS P.M') DEFECTS ottoctatg time 

Preperly. Mrsidlrig losOwn insurance cairns vriUrn Int: oast five yaara. 	Make any and at our: cJselorres rerprop nyfcv., 
B. Buyer has the right to conduct Beyer Imestigator.s Of me property and, a; Gnet‘11C0 in Paragraph ISE. TOSS Dan rftaffflaftrff 

ditartered in those Investigations: (i) cancel this Agictiner,g or @request Sul -Se:ks rr-Ike Repairs or take other aPeica. 
C. Buyer is strongly advisor) to conduct Investigations of the entire Property in order to determine its present conditian-

Seller may not be ablate of 411 defects affecting the Property or other factors that Buyer considers important. Property 
Improvements may not be built according to code; in compliance with current Law, or have had permits Issued. 

16. BUYER'S INVESTIGATION OF PROPERTY AND MATTER. S AFFECTING PROPERTY: 
A. Buyers azzepuince of the cendItion at, end any other matter atcsang the Proprty, is a c-nnangency of this Areitmefl as thirsted 

Li this paragrepli tole paragraph 128. Vathr Inc Cane soda/let! m penvaph 7saft .:*. DOyer Iran. have the rghr. at BuyerS excicrSe 
tatess cthemise egared. to conduct IrspacSons, tnyerigalorts, tests sufvOys and ourr roans (Thom Invesugatni incloant 
but not tmited to, the nght tot (1) Inspect lor lead-based OW: and Other iearStasea pain: na:mrds; lin trrsifanf kr wand desvoring 
pars and &garages. Any insaoctIon fre wood desaering Pests and cntrestru shai be Proposed by a regOtcred Structural Post 
Central c&npany snail cover the man, ba!aing ,  and anazhed stluCtnnut, ray Cover defaChen structures; shall NOT include water 
tegs of stxraer cans co tippet le;el rag urVess the owner: Of Prei707; belms Inc sanwer cort.ent. 5?-421 t:0 1: inalae coal 
nov*tngs, and If the Property ri a uni: r a Ccer-iOntnism cr ozno: cc--rsnon allorv61 StOdr.750JCI, the knorcnon an4 mctudr cnt• tie 

ser-atatO interrrat Und imy exclusive-use rries ruing banenrimt, end shall NOT reticle constor afoot and stall Indurits a amen 
(Test COntroi Hearn showing Mu facrths of the a:mealy aierit ralit be soar:and into sectons tor esidem osiers:On no 

lett:2M (Secnon I) and for Crindihons 8.ely to ;cad io irrestation ut rte.:Son (Section 2L (Di) riti'ett tyt re7,etere: tar olianser 
datibasu: (Iv) acruern ow, losuratally of Buyer nine mo Property estuding the avriatatily and cost of Good and fre :nr.ttranco. (VI 

rovtow ant Stitt 0,77ovat at kmatiS that may need to be assurstst DI, Buyer: and (vi) satisfy Boyer as to any mare: *Gaud In the 

stated Eitteis IndPeCtkIn Advin'Y (CAR. Form SIA). Without Soler: riot %Inter? consent. Svier grad net.ner make CO: caese 

10 be Mr:CO invasive Cr OesWah:0 Buyer investgaticrs except tar nylon:ay civasive tering met:Lied to prepare a NV Cenecid Report: 
(U) htspedons by any wegrutental eurlee; ot Terra risernOtOtTwflcr4 erepieyee, inimis required by La.& 

B. Seiler shall nuke the Property QM:table for 55 Buyer Investigations. Beres than (I) as specified in poragrndr. 158. crattpiete 

Buyer Inwistip,atIcns and either :mese tea cuntingency or Cancel this Agreement, and 811 gvo Seiter at no cast corraVete 
Copies Of eil Such Irseegation reports Obtained by Buyer. Which catgaion :alai survive the terrnmation of this Agreement. 

C. Saar ;11311 have welo, gas, eieCtricity ur.d all opemeie (3:10t tightS On for Buyer's en-OVA:W:0713 and thrcip the date pdssesazn 

thalie avar,Se to Ewe% 
O. Boyer indemnity and setter protection tor entry up -on property: Buyer snot (I) keep ma Property  free aria clear ot hens; (ii) repair all 

datrants ussirig Vora ewe: Irriez4tairins. anu (iit) indemnify and held Seller namIlins front dr reeuiting kability, clams, dValanVo. 

larna;t3 and costs. Buyer Oa% carry or awe &hid masa* anlemoi sang or, Buyar's behaIf to carry. possum or Weeny: werkeni 

Cortpeetabon and ether avaticstia Insurance delve-Cry and prOtecting Seer from raat-r-y for any inivies to persona or PCOPCItfeethxcrya 

during any Buynr inves6gatiors or Work done on the Property at EUTors CanisSaa prier to Cese Of Emmy/ SO..er is aaatne at conain 

Dr=aceons may be anode= Scut frrefo:adne 3  -bil abLa Non-Restxtetatri try (CAR, Form NUR) far Buyer tryiest9attats an work 

jOna On Ulu PrelArlY at libriors evacuee lituyera risSiguriuns ink: this pavai;rantt that' swim° pie klmosunin u emiAgreamom. 

17. TiTLEAND VESTING: 
A. Within the time Specified In paragraph 13. Buyer shot ne ormidea o nortmt prutminari tide reper: Elfeetrinary Report") The 

PrelffnafafY RelxIn Is  only an an& me toe Insurer to fawn a PubbY of Lea insurance are may no; Center every Item n aftect,n1 title 

Buyer's fuviefe of the Pratt:ft:natio Resert and airi ether matters wtrr-S may affect W. are a cent:agency cl that Aefecinnn1 art. t.:(1.eoll=e0 

In tiaragra,lh 188 The ccuteany picre.dno the PrCian:nary Rear: sna5 prior ID issueva a Prefenmary Heger, consid= a Saath &In> 

General Irs'ex for ail Seen escedt banks or ether instrnitiona: ter.ders 50Sr-a properties Incy acoutrco tnnrsOn faer-klare (REOsl• 

comorations, and government ent6es. 'Saber sisal withr 7 Days Met A:meta:ice, cNe Esvew Helder a completed Statement at 

tritorinnitor.. 
B. Tine is taken In its present condition subject LP all encumbrances, eastromits, ccvonanb, condithns, restretinns n9h. arc otrtnt 

matters, whether V recorder not. as V the date of km•ectanzt except tor (i) mcnctary (lens of focCrri (which SnfInt as obEgasto to tnt) 

0.1) osier' ,  Buyer is asSurnlne Uloso cb:igotrons at taking lho PrOparry :1St 10 tignk C .t.kgatsa-a; etd (11) those -utters which Seel 

has agreed to remove in whEng. 
C. Within the trrtal specified an paragraph IBA Saner has a duty to eisztoo to atom: al matters kr wn I; Serer alarcing t o, whet:Wr 

hnels 	&fr.) 	 I 
vlSett 1271S AGE 5 OF s) 	
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Properly Adereas: 6176 Fedora] Blvd, San Diud, CA 921144401   	 Date March 211  ZOI7 
19. REPAIRS: Repairs Shan be compteted prior to final i.e./15=1ton & condition unless otherwise agrera tic virttrnr; Repairs to be 

pertained ut Sellers expense miry be performed .oy Setter cr tarougn ethers, provided that the work complies with applicable Law. 
Including govornmentai permit. impaction and approval icsaufrenTenta. Repairs shall be performed in a good, shitlut inuman :slat 
materials of quality and aPPearar= eernicatablO to  exISInig cralienals. Ills understood that exact restoration of eepeoravou 
cesineticitains follciwing et1 Repairs may not be passible. Seta sot (I) obtain invoices and paid receipts kr Repam performed 
by others: (U) prepare a written statement indicating the Repairs performed by Seller and the date of such Reparte and Oil, provide 
CopleS of km:rites trd pare receipts and Statereenta to Buyer prie to final vent:Mon of condition. 

20. FINAL VERIFICATION OF CONDITION: Buyer Shall have the riOht te triake final verificallen of the Prepare/ within 5 for 	I Days 
Prior to Close Of Escrow, NOT AS A CONTINGENCY OF TtiE SALE, but solely to contarr.i () tier Ploperty is mantairied thIrSuant 
to paragraph IS: (Ii) Repairs have been temple:ad as agreed: and (III) Seller hat complied wan Setter's error cellar/in under this 
Aaeurnent (CAR. Form VP). 

21. PRORATIONS OF PROPERTY TAXES AND OTHERTTEMS:Lintess otharaiso agreed In wrong, me fallowing corns shall be PAID 
CURRENT and prorated termites Buyer and Seller as of Close Cl Escrow; real properly taxes and e=essments. interest. runts, 
OA regular. special and emergency then and assessments imposed pa= to Close Cl Escrow. prettily:11S on insurance assumed 
by Eltrier, payments on bonds and assessments Assumed ty Buyer, and parients on tJetto-Rcos aria Other Geodes Assessment 
District bonds and assessments that are new a 6en, The follow y  items shall be assurreeLw Bt.yer WITHOUT CREDIT toward the 
PurChaSe price: pre:Wed payments on Melia-Roos ana other Special ASSeSSInent District bonds aria aSSessmen'S and 110A 
special assessment that are now a Sen but net yet due. Properly will be reassessed upon change of otinersitits sLny supplemental 
Mt bat shag be paid as loilowsl (I) fa; periods atter Giese 0! Escrow, by Buyer: and (d) ler periods prior lb Close Of Escrow. by 
Setter (see CAR. Fare SPT or SBSA for further internal:el, TAX NILS ISSUED AFTER CLOSE OF ESCROW SHALL BE 
HANDLED DiRECTLY BETWEEN BUYER AND SELLER. Prorations shall be made based an a 30-cay month, 

22. BROKERS: 
A. COMPENSATION: Seller or Buyer. or both. as applicable. 39teCS to PaY Cortjonnotorn to  Broke' as SPrjr'ed in n aeoafole 

written agreement between Brekur and that Selier Or Boyer Ccmpensationls boyanto upon Cosa Of Escrow. er if escrow does 
not Close, es eaten...Ise specified in the anreement between Broker sac thal Sella or Bdycr 

EL BROKERAGE: Neither Buyer no Soifer gas 5ift.ithd the 'serkies et. or tor any other reason overe coneensatiun to, a icemsed real 
estate broker (iricivehret or corporate). agent, finder. or other trey, other lluui 09 spec:tied h Vt Agreement, iii coetwoton WM any act 
relating so the Property. Inchitng, but not Emited to, 'inquiries, Lton. consultaSons and negotiations kracfir.3 to INS At:mamas 
Etter and Sere each agree to irOemnify, defend, and triad the ether. the Bretr.ers specified herein and the: agent. cuirratess from ano 
agarnst any tsts,ipipenses or Stew for winparsation timed Intisistrawitn the warranty and reptesenthlions thesis paragraph, 

C. SCORE OF DUTY: Buyer and Sea& ackro ..../edge. and agree that Brener, Does not O`OL I  wrell once Sotior sboutd Pak 07 Senor 

shouid accept (ii) Does not guarantee the coratijon at the Property; (Ili) Odes not guarertet: the nerrormanee. adequacy Of 

COMPIOIOMI% of inspncliontr.senciees„ products ri.r reri.*S1rOvIOOtt 07  mace by Selarir or others: (iv) Dort); not have al obligation !O 

MIWO*4 an insPeottOn Of tteramon IneaS or areas off Me site of tut Preprety; (v) Shari not be resperrsitde ler rienotying COWS on 
the Property, tri common aces, or retake unless such defect: arc telly observable by an inSpection cf rea.sccably a:castle 
areas of the Property or are kneed) to Broker, 	Shall net be reSpor.sible for inspecting public records co ;tenets concerning me 

tine or use ot Property; (vii) Shal not be responsible for Idenifying Um !creation cl =unary lines or other items allerealg tele, (via) 
Seat not be responSible for verifying severe lomagn, representations Of OtIolnt or Information contained WI Inecstgadon reverts, 

Muitiple Listing Sondra% adverisentente, flyers or ether promotional material: (Lel Shaft not be mspcnsible for detentinine the far 

market Value ot the PmPerty OF any PaSonel property instodea in the sale: (x) Snail not be resporette for providing legal or tax 
advice Toga:ding any aspic, at a transaction entered to by Buyer or SAW, and (xi) Shall act be responrehle for ;rowan; other 

add= Of WO! M8'104 thtlt tsetse.% the knowleage, etlecation and exPeriance required to POrfOnn real estate licensed adisaY• Buyer 

and Setter agree to seek legal. tax, Insurance. title and other dated assistance from appropriate professionals. 

23. REPRESENTATIVE CAPACITY i If One or more Parties is signing the Agieernefil in a repreSereative capably art rel lea nimthoself 

as an individual then that Frey*  shoe so Indicate in paragraph 40 or CI and attach a Reaesertathe Capacity Stnattn, 

Ditosure (CAR. Form FtCSD). Wherever Oki sgredine or initials at tne representative kientifieu LI tly RCSD iiPPWW on 7` 

Agreethent or any rotated documents, it shall be teemed to be in a representative capacity for the enEty =steed and 7471 in an 

elomeet capacity, uless  aher,„efie  inektem  the  party acting  h a  rergesereatIve capacity (i) represents that the entity for v.tioll that 

Pally s Define already exit end (II shag Deaver to the 071C1 Pry and Escrow Hotter. withh 3 Days Aria Aczetnce. evidence tit 

autnotity to act in that capacity (such as but riot United ro: applicable paton of the talth: or Cartreatinn Of Trust (Prowl(' Cade 

161 :0.5). tote's Wiltarilentalr court onto% Resver Ot 57,0MCY, Morale resolueen. or lomtalien documents of Cie bus:CASS entity I 

24, JOINT ESCROW INSTRUCTIONS TO ESCROW HOLDER: 
A. The. following paMgraphs, or applicable portions thereof, of this Agreement Constitute the joint escrow instructors of Buyer 

and Seller to Escrow Holder. wraith Escrow Holder is to use along %Wm any retatee Cssarkr offers and ectcenea, and any addlimai 

mutual kr:tut/role clese die estroiv: parari). ;lns I, 3. 413, 5Ai 5, 7. 10, 110. 17, 18G, 21. DA. 23, 24 30. 15, 39, 41, 42 and paragrash D 

el the sed:on teed Red 'Eseite &titers on page 11.11 a Cady of the warier: eitreperindiat ognacttagis) provided la ei Fraproph 

w k Of paragraph  D of the s-edba— n Med Real Estate Brigrortt Oil page 11 is DeposIXO vat Escrow Helder by Brae', Ert11/ Halitt 

shall eozold soth a9tancrt(s) and Pay out tom Buyer's or &gees hinds. er both, es certie-abk.-  r. the Bits cortroation am:zed 

to in such egmerrwnt(s). The tales and tordbcra of the &sass's's! not set loth in the socatod dematreorts an) addliCese rheas la ete 

Insorroecn of Escrow Hazer, tin about valtn Esucia htolder reed not be soneetrAd. Boyer arid $erer vet mune a- .4Holder's 

Denoted pros:stone if any  0,10S1 frem Esping Holder and vall asecule sad, pry:is:rats with the erne speoled in namgraph 7C(Ufc). 

To eel extwe the general 7ovisions C.'re Inoardkient Or meat srn Sits Agrean cat, the general provistees nsti centrat as V Lhe awes 

text daigubons of Escrow titer only. Birer and Sirter rid eiocite ada5ored nstructiOns. 	nts rind fat =Stied by Escron 

I bider that are reasonably rote-try to cbse e ezacm and az ezersed oy Escrow Helder 	(or ) Days. to! Pay to ES=7  

Hader or 	"A management company a ethos any tee repaired by paragraphs 7. 11 Cr 	lute ee; A:reeMelit 

Oil ref s lafiata (K. 	) , 	
, 
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Property AddreSS: 6776 Fedoral WS, San Diego, CA 92114-1401 	Date.  "larch 21 2017 	 , 	. 
0. At Close Cf Escrow. Buyer t hue recoNo a r;rant deed conveying this (m. tar stock cooperative or long-torm lease. an  cnignmeni of Mori tor tramto or of S4 loose:We interoth), inCiethrg 04 mineral and water naha currently owned by Soda:. Tito shall -volt as designated in Buyers suppler:lanai ears instructions. THE MANNER OF 'FAKING 11711 ilAV HAVE SIGNIFiCA141 LEGAL AND TAX CONSEQUENCES, CONSULT AN APPROPRIATE PROFESSIONAI, 
E. Ebner shall receive a standard coverage owners CLTA peaty of Leo ot:uranat, An ALTA policy or the adthasn of endiXSCrcenla May Or0-440 greater coverage for Buyer. A thie anneany. 61 Buyer's motrost can provide attormatan about the 

daSkability, Coverage. and =s1 'ol earl* ape insurance coverages and endOrSerten8, It Boyar dosires tida ravarage other 
than that meurred by this' paragraph,. Eityor shag instruct Escrow Haider in amfing and Shall pay any Increase in dZII. 

18. TIME PERIODS: REMOVAL OF CONTINGENCIES: CANCELLATION RIGHTS: The following time periods May only be 
intended. altered. modified or changed by mutual written agreement Any removal of contingencies or cancoualion under 
this paragraph by either Buyer or Seller mutt bees/raised goisd faith and In writing (C.A.Ft Form CR or CC). 
A. SELLER HAS: 7 (or 	) Days After Aceemanct to Ocher to Burr tte Rapera, dbdostres and Infotration to' vstir.h SOW IS 

reseolsAbb Under Pantoraphs 5A. 0, 7, BB(T), I i A. B. C. D and E 12, ISA and 17A ewer ale rest DelabMg to Seem a Negri ,: 
to SOO: to Falcon (CAR. Form r4SP) may cancel this Ara: ownont IS& has not Dal:vire:: the Corns within to trne specified. a. It) BUYER HAS: 17(0, 	1 Days After A.:wrath...slice. unless Oho-also agreed in wing, ta 

(I) er.rnalthe ra Royer ewes -Spins:, roirithii. a4 ihradaraivE reports taxa: brut:tent: La tie Oritunird try rd.ner oLnrant to prang:ran 557't ..9 Mho- ccivatobio infrxmccioh. with BI:yer recdven from Sefsc and IIPPrcr 	=WS affixlina tho ProPetTA 
(a) Wolin the time specified in Per:form:a 1613(1). Eerie may ratheat that Se3er make repars Cr take any other acton regartng 

the Property (CAR. Farr RR). Seer hasha obagation to %wee to or Mspand to (CA R. Form RRRRI Buyer's remwtha 
131 BY the end Of the fine Snednen In PraOraPn 1 08( 1 ) (of as otherwise spec:fica in thrs Agreerr.ercl. Bayer shab Delver to 

Sew 3 Ferro:rat of the 37p3Cable Land-lei:Cy Cr Carletratitn NAP.. Form CR or CC) of tti:s Agmement Hcfr.ever. if any 
!ODOM disalcealle or Wain:bon fat Witch Serer ls responsible is not Delivered thithis the tini spethhod in paragraph 18A. men Buyer has 5 (or ) Daya Altar Dcfivory of try soar items. Or Ott tent opetsfitd in pareyeph 18B;1). islichiiver is 
later. to Deliver to Sailer a IWITOVa/671 	aecEmb'e con'''..hgency a caralation of this Agrocrnert, 

(4) Continuation. of Contingency; Even utter th0 end of the time speclod perwarwh 168(1) and Delete Saki cancels, 2 at 
al. pursuant to paragraph 18C, Buyer refa las Me rIght. in wand. to either (i) remove retraining confingeneies. or (k) cancel 
this Agreement based on a remaining cor&gancy, Once Buyer's written removal of all contingencies Is Othrethr. to 
Sear may not cancel Oh Agreement arrnuant 10 paragraph I SC( I) 

C. SELLER RIGHT TO CANCEL? , 
(11. Seller right to Cancol:-. Beyer Contingencies: It, ay the aro specified 	tras Away-mat. Buyer ooes rot Dother to Sena o 

fornOval a the AOINloab;Le tort ogency Or carberaton of Vas Agreement. then Setter atud aret Deiverng to buyer a Note....—: la 
BU)Vr 10 Ferfonn SCAR POrth NW"). may cancel crib Agmernerd. In such event. Seam' mesa noel:nay the return of Auyors 
depose. excel); 1af lett incurred by Buyer 

(2) Seller right's° Cancel; Buyer Contract Obligations: Seler. rter firth dolvenno 	NW3 . Tr.ay carcel this Agnsormeri P. 
b4,  Me tune sperifien in ens Agreement Boyer does net mIce the faamog action(3) : (i) Driscoll lords as reettreC 131 Paragl3M 1  
3A or 35 .a If the funds dettedded thiniuent 10 paragraph IA or 28 are not good vmen dr:cosneC: 	0C2thlt a leaC7 as reCtuired 
by loarpgraph WM; (U1) Deaver vortaSm as thquirad by paragraph 3C Cr 31 -1 cr If Seam reasonably UnOgrOvU5 Ct 
verttaeon provided ey paragraph 3C or 3i1: or (iv) la editing assume a aCCOD: 	661*; somalsad in '613f7j: (v) Sign or 
tribal a separate ratedated damages form for an hbeased deposit as required Cy saragraat. 38 and 252. of (vi) Pr0000 
thedence of authority ta skin M a reetosontthive ctioad-y as abed:tad in paragraph 23 In such grim, toter scal alltOrith the 
return Of Buyer's depothollcCept for fC=.61:10n7<f by Bur: 

D. NOTICE TO BUYER OR SEU.F_R 'TO PERFORM: Tno 143P Cr NV that (I) 1:0 n 	(14) be r4rX1 by tta7 gaftablo Buyer or 
SOX and 	the otha.Parly at isath 2 (a _I Days Afar Dever), la %Rif ase 6me sealed in the ucVttS pamantah. vaiches-ar 
0:741ftlasti to trAo the tibeficeblo setron. A MP or NSW may not be 'Oconerad tiny owt than 2 Days Priv to tio.: maratcn of the 
wettable ene bathe otha Parry to ferrow ti tr...naconcy .ca 'roe; Pis Agreemat Of mcci an thirteen :coaled th airagntil 

E. EFFECT OF BUYER'S REMOVAL OF CONTINGENCIES: U Bthier removes. In writing. a.m• centgancy or cancellats.--1 rigras 
uniess °Marais° sPecifred in verlfing. Ethyra Lima conclusively to doormat to have' li) comp:that a2 Buyer tiMethigations, alto 
toiew Of reports and :star appGcaolt infOrmailith and disthatares pert3th'in9 to that arnancrtcy or canccittron ace; (II) 

• alected to proand win the tranzar.Ont arra 64 assumed aa 	retaionsiliisi and uspertsa for Runstre or correction, 
partaneo to that continger4 or cancellation nail, or tor ma in:ditty to obtain foaming. 

F. CLOSE OF ESCROW: Before Buyer or Sella may cancel tras Agreement for fas.fic tithe other Party to tine escrow purthiant 
to this Agreornithl. Buyer or Seger roust UV Deaver to the Mbar Parry a dersand to close escrow (CAR. Forth OCE). The DCE 
sna3: (I) be signed by the applicant° Bitrier Or Sean; and (i) .give tho other Parry at toast 3 for 	) Days Ater Pavery 
dose escrow. A DCE may not bo PaINtrod any earlier than 3 Days Prior to INc %city Aed close of escrow 

G. EFFECT OF CANCELLATION' ON DEPOSITS: If 'Buyer cr SoZcr ge:vos wfaten nano of cancor.a%n puts:non to rIghts duty es thaws: 
under the terms of thde Agreement ;  the Padres agree to &on mutual inset:bens to cancel the sale and escrow and releaser depoitts 
if any. to me party etridlod to the funds, lass lees and casts incurred by that parry„ Foes and Coats nthy beouyablef to service prcv.dcra 
and vantiors for San/lass and product; PrOvidod duriru osacw Except as specified hatow, release of funds Will requite mutual 
Signed release Instructions from the Parties, Judicial decision or arbitration award. If 61,scr Parr/ fats to execute ntutual 
inStrUCtOrr; to Cancel °SOP*. one Patty may make a Wrinen Camara to Escrow Hacer t for the deposit (CAR. Form BORacr DRD). 
Eztherx ftslekr, egon mimic°, dull pm-notry defivor rolica of the dorrthrid to tho other Party If, within 10 Drys After Esarcei Heteet6 
nab,. the other Pony does Out object  to Um demand, Escrow Hcidet shad disperse the dopotjt to the Path/ wawa tho (lemon& It 

Escrow Heal complies With thy enneding proem's, each Pan shaa r.o doomed LI have releaser. Escrow 117.Lier from any and al 
claims or fiabifity :elated to the disbursal a Ihestepasil Evau.v Holdup. et its dr.:elution. may nonathuh.-ss rozum mutual canceTaton 
instruthions A Party may be sublet' to a civil penalty of up to 51.000 for refusal to sign cancellation Mstractions It no good 
fah dispute rodsb as to who Is entitled to the deposited funds (Civil Codo S1057.3). 

Etries Less  ix 	9.1 	 
7/./ 
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Property Address; 6176  Federal ShickSon Diego, CA 92114-1401  	Date: March 21,2017 
B. A Copy of this Aareement•Including :iny counter aliens) and adder= shall tn dolivered to Escrow Polder within 1 Days Alter 

Acceptance (Or 	_ 	 ) Buyer and Seller out/route Escrow 
Hrstrt_cr to accept ono ray on Coplos art a Sianatures as ideated it this  as onntriala. to epe-n esSrMv end for other 
purposes of escrow. The mliulty ot this Agreement as berLoen Boyer and Serer is not a-Idea:ea by whether or when Escreav 

cider Sirs at Agreement, EVertror Hcatier shall provide Sellets Statement of Information to Title tantaany when received 
from Seder. If Sere delivers an affidav:1 to Esaccv Holder to sly Sellers PIRP1A obligation under plirOgraPh IOC. Escro-x 
Heder shell deliver to Buyer .a tlua§fled SubSdlute statement that ransieS Mth federal Law, 

C. Brokers arc a gialy to the asenow for the sole purpose Of cOmeentation pursuant to paragraph 22.4 and paragraph b Cl the 
section tided Reel Estate Brokers on page 11. Buyer and Seder inevocnbly assign to Brokers compensation specified in 
paragraph 22A. and irrevocably instruct Escrow Holder to disburse the:4 funds to Brokers et Close Of Escrow or pursuant to 
any other mutually created cancellation agreement. Compensation instnictiens can be amended or revokes:1 ,0rd/ with the 
smote consent cf Broken. Buyer and ales shall 'release and rteki harmless Escrow Holder from any kubtlity result:lig (rein 
Escrow Holders payment to Broker(s) of careperLtation pursuant to the Agreement 

D. UPnr,  roCeiSt. Escrow Holder shell provide Seiler and Steers Broker verification et Suyer's depost cit turd; pursuant to 

P3ra3mPn  14 and 38.  Once Escrow  Holder  aeoanos aware of any of Ow faliewing, Escrow Holder shell immediately natily es 
Broken: (I) 11 BeyerS ktlal cc any additional &vase ts not mace pursuant to this Agreement, or Is not good at dirt at deposit 
win Escrow Haider, or (Ii) it Buyer and Seiler Instr.:Pt [serve Holder to cartel escrow. 

E. A Copy el any amendment that affects any paragraph of this Aga:amenl for wittn Escrow Holder is respeesibru shad be 
delivered to Escrow Holder:within 3 Days alter mutual execution of the amendment, 

25. REMEDIES FOR BUYER'S BREACH OF CONTRACT: 
A. Any clause added by the Parties specifying a remedy (such as release or forfeiture of deposit or making a deposit non-

refundable) for failure of Buyer to complete the purr_haso In vIolation of Una Agreement shall be deemed Invalid unless 
the clause independently satisfies the statutory liquidated damages requirements sat fonh In the Civil Cone. 

S. LIQUIDATED DAMAGES: It Buyer fails to complete this purchase because of Buyers default. Seller shalt retain, as liquidated 
damages, the deposit actuatly paid. Buyer and Satter Suss that this amount Is a reasonable sum ghren that It b impfaciloal or 
extremely difficult to establish the amount of damages that would actuady be suffered by Seller in the event Buyer WVal to breach 
this Agreement Released funds will require muWal, Signed release InStructions train both Etuyer and Satan, jucacLII decision or 
arbitration award. AT TIME,OF ANY INCREASED DEPOSIT BUYER AND SELLER SHALL SIGN A SEPARATE LIQUIDATED 
DAMAGES PROVISION INCORPORATING THE IN SW DEPOSIT AS LIQUIDATED DAMAGES (CA • RID). 

Buyer's 	 Seller's India 11 
1' 26. DISPUTE RESOLUTION: 

A. MEDIATI° 14: The Parties Wee to Itlatia:e-e any estste 7  Uatill 	hemlren tern OUt Cr 31.,,r4eernerc, or rearing tratcav..ion, 
before resorting to arortraton or cam action Warp the CAR. Constimer Medolon Center (www, consume:rac6:rect019)a Mirtvgn 
nether mediation p-svider or serviso musaaily Ogreed to oy the ;tract -fix: PatteS also agree to meartate any disputes or claims with 
Brokeds), who, in writing, agree to such mediation prior to, or within a reasonable time after, the dispute or claim is presented to 
the Broker. Mor.otion fees. if any, shall be dvtded couasy among ?a Pallas errolved. U. for any els;A-  re or dull *vie, this paragroott 
srofes, any Pa.ty (i) CernmeneaS an an Viitil,O1 find adcroxng to resat:eine rrattar through Metaaten. Or (fl) Detre cornmenazemant 
ot en isrfnn, refusni to rreciada atm a request N -11. been made, then that Party shall not he enteed to reamer atom,/ fees, even d 
they stub otherwise be evadable to that Party in any such DCOCC.. THLS MEDIATION PROVISION APPLES WHETHER OR N01 
THEARBITRATION PROVISION IS INITIALED Exclusions from this mediation agreement are specified in paragraph 26C. 

B. ARBITRATION OF DISPUTES: The Parties agree that any dispute or claim in Law or equity arising between 
them out of this Agreement or , any 'resulting transaction, which Is not settled through mediation, shall be 
decided by neutral, binding arbitration. - The Parties also agree to arbitrate any disputes or claims with 
Broker(s), who, in writing, agree to such arbitration prior to, or within a reasonable time after, the dispute or 
claim Is presented to the Broker. The arbitrator shall be a retired judge or justice, or an attorney with at 

least 5 years of transactional real estate Law experience, unless the parties mutually agree to, a different 

arbitrator. The Parties shall have the right to discovery In accordance with Code of Chill Procedure 
§1263.05. In all other respects. the arbitration shall be conducted in accordance with Title 9 of Part 3 of the 
Code of Civil Procedure. Judgment upon the award of the arbitrator(s) may be entered into any court 

having Jurisdiction. Enforcement of this agreement to arbitrate shall be governed by the Federal Arbitration 

Act. Exclusions from this arbitration agreement are specified in paragraph 26C. 
"NOTICE: BY INITIALING IN THE SPACE BELOW YOU ARE AGREEING TO HAVE ANY DISPUTE ARISING 

OUT OF THE MATTES INCLUDED IN THE 'ARBITRATION OF DISPUTES PROVISION DECIDED BY 
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 INCLUDED IN THE 'ARBITRATION OF DISPUTES' PROVISION. IF YOU 

REFUSE TO SUBMIT TO ARBITRATION AFTER AGREEING TO THIS PROVISION, YOU MAY BE 

COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE OF CIVIL PROCEDURE. 

YOUR AGREEMENT TO THIS ARBITRATION PROVISION IS VOLUNTARY." 
*WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISP S ARISING OUT 

OF THE MATTERS INCLUDED IN THE 'AR ITRATION OF DISPUTES' PROVISIOsH 5I+11EmUuaTn
. 
 ARBITRATION." 

Buyer's Initials 	iet 	 
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Progeny Adi'JOSS: 6176 Federal Blvd. San Dirt  CA 92114441 	 Date _March.  21,2017_ 
C. ADDMONAL MEDIATION AND AROrTRATION TERMS: 

(I) EXCLUSIONS; The following matters are excluded from mediation and arbitration: (1) a judicial or nomjudicial 
foreclosure, or other action or proceeding to enforce a deed of Mast, mortgage or Installment land sate contract as 
defined In CN11 Code 0985: (II) an Unlawful detalnerectiOn; and (Ili) any matter that Ea within the jurischegon of a 
probate, email claims Or bankruptcy Court. 

(2) PRESERVATION OF ACTIONS., The following shall not constitute a waiver nor violation of the mediation and 
arbitration provisions; 	the filing of a court action to preserve a Statute of limitations; (ii) the Ming of a court 
dation to enable the recording of a Malice of Pending action, for order of attachment, receivership. Injunction, or 
other provisional remedies: or (III) the filing of a mechanics gem 

(3) BROKERS:43rokera shall not be Obligated nor compelled to mediate or arbitrate unless they agree to do AO In 
writing, Any Broke Os) participating In medlatIon'or'artiltratiort shall not be deemed a party to the Agreement. 

27. SELECTION OF SERVICE PROVIDERS: Broi‘era cia nOt gine:a:tee the Performance of try vendors. service or product Oroviders 
(Providers", whether referred by Broker or solected'by Buyer. Seller Cr other parson. Buyer and Seher may select ANY Providers 
ot their Own chocning. 

20: MULTIPLE 1.1STI7IG SERVICEPROPERTY.DATA SYSTEM: If Broker Is a carats= of a tirtit:...'e theca Serrice lielLSI or Property Data 
Stem CMS". Broker Is rbehoth...ed to nasal z the 9.11.,S or PDS a perefing sale mid, upon Ckou Of Lwow. the tetras c4lea tallsaclacrt 10 
be publishedand crmemirereed to perscru and entbes atithorizo0 to use the ink:mat:en on terms eporaeett by the VILS or POS. 

a. ATTORNEY FEES: In bny at, preceeding, or arbreafion between Buyer and Seller ar..Srig ma athis kg:eras:era, the pregrang Buyer or 
Sea seal be etiOed*teasonaNe adorneys feet; and costs from the nen-Onevaiing BLyer or Seller, except 32 pr.-cud parproph 

30. ASSIGNMENT: BLyar shallnot aesigna9 or any met Cl Buyers interest in th:s Agreement Without find havng obtained the 'Annan cor.ront 
Of Serer. Such consent- !All not be tatreasrab'y withheld rankers otherwise agreed in writing. Any total or tartlet assk,thrnent slue nct 
reeve Etuyet Of Etlyer's obLgaticAS Pursuant to ufs Amneinent unless otheraise agreed in e.Ming by Seger (C.AR. Pam AOAA), 

31.SUCCESSORS AND ASSIGNS: This Agreement 5/3aaIl be binding upon, and inure to the bonen! cr. Brayer cute StRer dna thew 
tes; Octavo Successors and easignaraxr.eal as °atomise prone-ad heroin. 

32. ENVIRONMENTAL HAZARD CONSULTATION: Buyer and Seller ackr,pwledge, (I) Federai. state, ant local lagstation impase 
babulity upon existing and former owners and nom of real oroporty, in net3able sduatIons tor carotin legistatrvely Conned. 
environmentally hazardous substances; (II) Broker(s) has/have made r.o representation contemns the appficabikly cf Any such 
Law to this transaction Cr te Buyer or to Seller, except as CaleraiSe indicated in this Agreement: (di) arckeif(5) hasirave made no 
representation concerning the existence, tesang, dLccovery. Location 'and evatuatice elder, and rif..ka )cat:11 by, envirariree.ntagy 
hazardous substances. if any. located On or potent -tat,- affecting .  the Properly. end (iv) Buyer and Seller are each advised to consult 
with technical end legal expara concerning the eustenca. fasting, discovery, lee/teen and evaluation Offer. arta risks, posed by. 
environmental& hazardous substances, if any. located en or potentially offecerm the Pronely. 

31. AMERICANS WITH DISABILITIES ACT: .Thez Americans Milt Di:rat:11a Act CAPA1 pfendAts discrintrator against ind;ncuab veal 
&table:Es, The ADA elects almost all =rrirnorcial lacitifes ,and public na=rnmodations. The ADA con require, arner; other tangs, 
that buildings be made reacikr accessible to the disabled, Different revarrerrer.ts apply to new COMbutben, alteracana to  oxiStrc.) 
buktineS, and removal of merrier; In e'Js*.g buildings. Compliance with the ADA may recum significant cents. Monetary .  and Auntie:0 
ranee:es may be Ir•curred d thoPropeny is net In compliance. A real estate Dreher Coes not have the technical expertise to determine 
Whether a building is in compbance with ADA requilernerra. or to advise a arincioat on those requirements. error and Soder %fr. 

achitted lo canted an attorney. contractor, etch:tact canner or other qual:er: professional of Bayer's Cu Staves own choostne 
entemane to what etegroo, 4 ar.y, tho ADA impacts that prompal or met esinsartion. 

34. COPIES: Seder ana Ewer Ceti) reereeent that CeP.Ce Of ad telante,darattnents,=1:ACatce, tipprevals ri4Ottrel r7OCUtocAto eV4 art bre 4cred 
to the other are IMO correct she unaltered Copies ci the anginal 6ecumerno, if the orr„nals MS en tne possession of the ItirOSniki Cerny. 

35. EQUAL HOUSING OPPORTUNITY: The Property is sold In canoe:moo with federal. state and taco! anottriminaecn 
46. GOVERNING LAW: This Agreement shall be gOveined by the i,aws of tho State of Catrlanta 
37. TERMS AND CONDMCiNS OF OFFER: This is an offer to purchase the Property an the 3.:710 terMS one rendraons. The 

hquidated darnaget Paragratah or the arbitration Of disputes paragraph is incorporated in thls Agreement. :I initiated ty all Ponies a 

if incorporated by =had agreernont in a counter offer or addendon, If el least one but no: ad Pariteo Sal, a counter lgfer is 

resulted Until agreement Is reached. Seller has the nght to continue ca Offer the Property for sale and to a=ot any other allot at 

any time print to notification of Acceptance. Buyer has read a.nr1 acknoe.rtedirs recolitot of a Coy of the Oder and agrees to  the 
cenfinnabon a/ agency relatienshms. ti tits otter is az.—.epted and Bleier subSeguently defaults. Buyer may be resear,Vbte kit 

payment of Brokers' compensation. Ths Agreement and any SupetamOnt, addendum or rr.odification. inclucmg any Copy. may be 

Sgned in two or more counterparts, atl of whic.h shall constitute one and the same ?clang. 
38. TIME OF ESSENCE; ENTIRE CONTRACT; CHANGES: Tune is of the essence. An unoengandings between Vie Parties arc 

incorporated in this A9reernent. Its tonna are attended by the Panes as a final, complete and exclusive, cakaression al Ott 
/Agreement vath respect to its sualect matter, and may not be contradicted by ev:dente of any prior agreement or centernparanezat 

Oral agreement. ti - any provision el this Agreement is held to be ineffective Cr imatid, the remaining ;Amnions We nevertheless te 
given hat force and 'effect. Except as otherwise 'speeded Ks Agreement shall oe atterpreted and &bates shalt CO resolved in 

accordance with the Laws of the State el Caiderrea. Neither this Agreement nor any provision in it may be extended, 

amended, modified, altered or changed, except in writing Signed by Buyer and Seller. 
39. DEFINITIONS: As used in this AgiCernent. 

A. "Accept:met man the- Litre the otter or final counter otter is accepted St whurvi by a Party and is delivered to and personally 

=hied by the other Party or that Pattys authorized agent n OCCoreanCe.vath the terms Of mis ode: or a final courier otter. 

B. "Agreement" means Ofis document and any eounter otters and any incorporated r4de2ntfçoect.vetv forting the balding 

agreement 	an the Parties. Addenda are incorporated only when Signed by all Para* 

Buyers Vat lx 	_ It 	I 	 fielm'a 	f X 
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Property Address: 5175  Fadonl Blvd, San Moo, CA 021144401  	 Date March 21 2017 
C. "C.A.R. Form" means the most carafe version of the spoor= !rem referenced or another corroarabte tarn, agreed to 6 ,7 

the parties, 
D. "Close Of Escrow" or "COE" means the date the grant deed s  or mnerevreence of transfer of Cite. Is recorded 
E. "Copy" means copy by any means Including photocopy, NCR. laminate and electronic. 
F. "Days" means calendar days, However. after. AcCeptante. the last Day For performance el any act moulted by des Agreement 

(including Close Of Escrow) snail not include any Sateday. Sunday, or legal hoaday and shall -stead be the next Day. 
G. "Cora Alter" cratana the spodSed number a .calendar days after the occurrence Of the event alintftflea. net  a02nlinli the 

calendar tale on which the specified event *curs, rind ending all 1.59 PM on the Enal day. 
H. "Days Prior" means the specked number of calendar days Celan) the occurrence of the mem specified not counting The 

calendar date en.which the spkcthed event is schedthed to °tett 
I. "Deliver", "Delivered" or "Delivery", onleSs othcnvise specified in w riling, merma ar.1 shall be &fecal.% upon personal 

receipt by Eager or Snfter or the individual POW Estate Licensee tar that principal as speceed in the Section teed Real Estate 
Brokers an page It regardless of 	method used C., mdssenger math email fax. other I 

J. 'Electronic Ccipy" or "Electronic Signatere" means. da osplietele, an electronic copy or a:gni:turn ctimAfying wfth Catfomia 
Law. Buyer and Setter agree that electronic Indent etht not be used by either Party to modify or after the contera Cr Treaty of 
tin Ateeement yatheut Me eat:A .:ledge and content of trio Other patty. 

K. "Law" moos any law, cade..siatute. Ordiner.ce, regulation. rule or order, which isOdeated by a core:cape ow county, state or 
federal ler,istative, judicial or ex ecutive body or agency 

L "Repairs" meal* any repairs (including past tontrui). alterations, repthcernentas modifications or reuoCcing of the Property 
provided for troth:: this Agreement. 

M. "Signed' means eithei a handwritten nr electronic sisnature an an orekal document Copy or any counterpart 
AO. AUTHORITY: Any person et per-saris zi;ning Ut AgrtenLmt repesengs) that aSth person has tut power and at:Showy to bnd out 

Otk•;urill arinc*th, and that the designated Buyer ard.Seeer nes tull authority in moor into end perform ths Agreerricrth &Mang imo r.-ãt 
Agreement, and the compieticrs OS the cVigatlorts pursUant to t"s contract. Saes net violate any Articles al Inaxperaten. &tides 01 
Organizaben, By Laws. Orierating Agreement, Parthership Agreement or ether doarmont governing Me actrit; ot elm/ Bwer Or Seger. 

41. EXPIRATION OP OFFER: This offer Shall ba deemed revoked and the dersail, if any, shall be returned to Buyerrir,  

PM, 

the otter .ons 
Signed by Set 	 la ar and .a Copy of the Signed otter personally received by buyer, or by 	 see Addendum 
who IS authorized to receive It by 5:00 PM on the thed Day after this offer is sftdned ay Buyer (or by 7_1 	 N.*/ 	, 

(date)). • 

(.; One of more Buyers is signing the Agreement in a reerresontatve thipacily arid nut 11.11 hetlarrseif as an kith-allure, See attached 
Represent:save Capacity Signature Ozdcaure (CAR. Fenn RCSO-B) tor additional trines. 

Dale .377V-71 _ auvER 	-et; 	  

(Print name) flithaid John Martin  ft 	  

Date 

(Print rani 

Additiarigi Signature Mdendurn slatted (CAR. Form ASA). 

42. ACCEPTANCE OF OFFER: Seller warrants Mat Seller is the owner of the Property, et has Me authority to execute tftis Agreement. 

Seger accents the above oRcr and agrees To t.oll the Pippo:1y on thn :Move limns and conCilions. and agrees to the ebuve 
conliernatien of agency relationships. Seller has mad and acknowledges receipt cl a Copy of this Agreement. and aulhonzes 

Broker to De5ver a Signed Copy to Buyer. 

n il checked) SELLER'S ACCEPTANCE IS SUBJECT TOATTACNED COUNTER OFFER (CAR. Form SCO or SMCO) DATED: 

U One cr more Seiiurs is signing the Agr 	a nu:resent-live capacity and not for tamthersel as an indrecual. See attached 

Representative Capacity Signature 0 - 	AR. FonnRCSD-S) for addaional terMS. 

'Date  5 --zi-- /IELLER 

(Printrisma) Darryl' Conan  

Date 	  SELLER 

(Print name) 	  

Attd,tional Signature Addendum seethed (CAR. Form ASA). 

) (Do nOt Initial If making a counter offer.) CONFIRMATION OF ACCEPTANCE: A Copy of Signed Acceptance was 

(Manta) 	personally received by Buyer or Buyer', authorized agent on (date) 	 at 

AIX t"Pftt. A binding Agreement is created synen a Copy of Signed Acceptance is personalty received by 

Buyer Or Buynes authorized agent whether or not continued In this document. Completion of this 
confirinatiori is not legally 'required Ii order to create a binding Agreement; it is solely intended to evidence 

the date.that Confirmation of Acceptance has occurred. 

CPA REVISED VAS /PAGE it) OF ¶1) 
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ESCROW HOLDER ACKNOWLEDGMENT: 
Escrow Hader aiiiritreodges receipt et I Cary of atts Aca =act; (of cnoc ....eo, n 4 cepin4 et nte ametail cf $ 	 L 
otxtota: rifler number: 	 nEetters Statement of InferraaLvn UPI 	  
	  and agrees to rat as tat-oest Haber subject lo prograr 24 of tna Ageerngni, in 

su;olomartalescroal Ins:Nada* one try terms at Escrow Raiders general ros:sons 

Eszoss /Sakti, Is advisee Ws tta• data of COntrIT0Itn o r5a11::070 0: :00 Agree/wit as :Sawn earn tied SeSkr Is 

Esaow 
By 	 
Actress 	 
PrannO:Pnaraccon4 	  
Escrax Retort:as Toe foltcwa; kens: number e 
Cllopanrrem 

 
at Bsisinns Cserss;h1.06eparreont fosarronce.d9tarau Reel ES:30:1 

Escrow o 	 ••••■ •••1,  

Date 	 

 

PRESENTATION OF OFFER: ( 	 I Listing Bicker presented this offer to Seder on 
er:o.rer esssaes bloiafl 

 

(data 

    

     

    

(date). 

 

REJECTION OF OFFER: ( 	 No encnter offer is btirg made. Ibis offer was rejechod by Seller on 	  
Vttair 

     

REAL ESTATE BROKERS; 
A. Real Estate Brokers are not parties to the Agreement between Buyer and Seller. 
B. Agency relationships are confirmed as stated In paragraph 2. 
C . g specified in paragraph 3A(2); Agent who submitted the otter Ior Buyer OCknewledgas receipt of deposit. 
D. COOPERATING BROKER COMPENSATION: UV:rig Ercker agrees to pay Cooperating Brzker (Selling Finn) and Copperas:mg 

Broker agrees to accept, out clUsIL-.g Brokeis proceeds in escrow; Me Dreamt soecifled or. the 1.11.5, rovidec Cocoenting Brakw 
Is 0  PartiPartt of the MIS In which  the Property  it, OffOrod tor ale or a reCiprowl MLS. If Lysting Brukcr or Cooperating Becker 
we net both ParaCtLara8 Cr Inc Mt% or a reciprocal MLS, In whi.th the 'Poverty Is altered iar sale. Men compensabon must be 
specified In a separate visine.n agreement (CAR. Form CSC). 'D.oclaratxot of License and Tea (CAR. Font OLT) may be used to 
document that laji  ft:potting will be required or that anexemptiontdsts. 

Roar Estate Broker Melling Firm) iv/a  	 CalERC tic If 	 
By  	 casRE Lit. e 	'alb 	  
By 	 COSRE Lio P 	 Mtte 

■ 	 ■ ww.......••••■■ .-•■■••••■•••• 

Azdress   City 	 Seen 	Zoo 	  
Te:ephone ,  	Fax 	 C-rrza ..—.-. 
Real EStata Broker (ltsing Firm) NM 	CaIBRE tic a 	  
By  	 Car2RE LI:. St 	 Date 	  

By 	 CrilliRE Lit I 	 Date 	  
•Address 	  City 	State 	Zee 	  69•10. 

• Telephtne 	 fax 	 Eclat 	  

Prooerty Addroio: G176 Federal Ellvs&Son pis) GA 92114-1401 	 Claw. Match 21, 2017 

Buyers Inatats ( X 	 f Fits irtati( X 

Co2015, Catearreo AssOctraii el FtbALTMSS.; W. tinted Vacs cccialr4 lase Mk, IT u.t. Code) ictel ra itai.ara=2  - 	:c"..-y sea recrax,C=si ot sic. art 

OT try re-al Md. bnrOCCX4 04=0 ts Art cm rsza•a. re.dro.  berate a cre4gatt-te Oita 

Thos FORM riAs BEEN APT-RCVS: sr rks Ctlf00AAt.45:rFtli ION ag  10.111. 1 045r (CAA/ NO REPRESENTATION IS MAD:. AS TO T-e LEGAL Vat etTY 

:71.4 ACaNACY OF ANY PROY:s.MY: N MY SPEC.ING ITIAMACOON A RIAL ISM?! UnaER a 'NC PERSW; LLIALVID to AUVt5.E C4 Ktekt EtaAIE 
TSWRIACTV:S. F YOU DES:RE LEGAL CRIF.X A.7.7GE, 03SSIATAN Aa;ROPRtA IF lox..7-ESSIOXAL. 
mi. farm "A nude trait/ la me eumln crtalAttAnn Naafi Sr IrTrertse,t ...3. Of rarclne FY. Wm CM/Arart AserrArarn a/ ntAL*C ICT. 43 is Mt orarAng tp Anntay 

it Uwe arl • SEALMRS nta.torts is a rsgtstrel token* nionteoctsabi /NA *etch atty to WW1 only tr I trtatalt4 Cs NA10.141/4. AS10./00\ DON uF a EALTeklt 

%a ko r-szcae to as Co:, or trscs. 

4  

u PvtAtIvid sac Daalatlab W. 
REAL EVIAtE EDS &MSS SERVICES, WC. 

. ftsso. S.Isty of no CAL trOn*:A ASSOVarroN co P.Cot; O.ost 	
I Rove-woe Di 

3Toka a csis 

• 525 Sant ViRdAattlif Les &Near Eattrornia SOID: 

CPA REVISED 12115 (PACEI 1 Of 11) 
COMMERCIAL PROPERTY PURCHASE AGREEMENT (CPA PAGE 11 OF 11) 
P•carel..tt arcnt by tie.",  LP1Wittr.ttel ,alibil. Craw =mks, rtir;:t limitr sr. Itlima 



CA Li PORN IA 

IA TION 
Ire OF 	urolts'! 

ADDENDUM 
CA R. Form ADM, Revised 12/13) 	 No. / 

The feboadhg terms and COOdl:IOn3 ure hereby inoprporated in and made a part ct the, °Purchase Agreement, •,- ,t ft t bw.: citiel I Leese 
Or MantM:mMoott Rental Agreement, C Transfer Disclosure Statement (Note, An amendment to the Tin may gm: the Buyer a light 
to resond). IDOther   
dated 	March 21, 2017 	• on property known.  or. 	 6178 Federal Blvd 

San Diego. 04 92174-1401  
Richard John Martini!  	 Is referred to as (euyartTanantl 
Darnel Cotton    is rolchol Iv as (Ssiturinnrsord"), 

Memorandum  at Understanding  

This Memorandum of Understanding 0401") Is fully Iricorporated Into this purchase agreement. 

Seller shall receive 2014 equity:take In the business/ MMCC upon approval and completion.  

Seller shall receive on a monthly bosh;  20% ottheprollts of the business / MMCC  or sio pop.,  whichever is greater.  

The 5100,000 earnest money *pain Is non-refundable  and shall be Seder's to kooa oven if the CUP application fa denied. 

The foregoing DMZ and conditior-s are nereby agreed:cr. and the undersigned acknowledge receipt or u copy PI Utg Opairrignti 

Data March 21j917 	 Dab: March 21,2017 

Se /.. Buyer/Tenant X 	, 	070e.:4C:: 	 ecreandlold 
Rtehar John Mill'ainl 

Boyar:Tenant  	Seliettartlord 

0 ISATiLOTTA E.-Akar:a ALstdstan DE REALTORDA ist. trided Sikein centc0.11.se ROD 17 DZ. Colciirscs ma tridAgnar: dernaram, 11744y ;Irn gracoattri ot 
T.k. laint at rev pcsee tnerter.ay pre.oeopyinarYte tr At are" rive, raaring tarASe or coccia•mac ftrr,n‘ 
THIS  rOFW WC BWI APPRONTJ) OY YEE CALFOPNIA,?4SXIATIOn OF 3ZA.Z.7.:AZA: (CAR 1- TiO RERRESETITATION Ci VA": 70 10 71/E LLILLE VALIOnlv 

in ACDVDATiTY CT Vre PR30E10.1 IhT ARV tREITII ITT TRANTADTIOil. A RCA'S ESTATE &ROCA 15 TIC PLATON OLMUTTED '0 anse or: gra calAir 
TRANSACTDNS ( YOU DEVRE LEGAL OR TAX ADVICE, COIL5DLT iliT74pi--RORRIATE PRttCSSX,ta 
Tnis tars is met nil,* ST real note ITTeSSIssialS WT41 sr-we/4sec neit di Ln.sasis from Ta Callsir,a A3 t3' In tin:Au-one. sa rmi.t.enecr. tilcrqr 
Um ten as a ReALIOkeT Klda. 1 a■t7l ft: a rounleeatl cnCoana. avuntership man ,  Sr," rv, bp. trtnd col/ try rowan". a! ft., tLyrtmviL ,itssoan Tien Cl -  nit regSt 

al:a titaie L315 Care af ECie.s.'. 

t 
El I Riti-Samd and Csantieled by; 

..I REALC . 	ST-ME OttS74. t4.12 ssracra, Mt. 
• zolzAry el Ye Cia.vila Ati.x0Xso el REALTOR= 

' . n5.1d_eeVr1 Arai& Lot Mr.,,ties,CatLyeatTrITT 	 I Reviewed ay 	,  Dale _____ 	 I ,.. 
ADM REVISED 12/15 (PAG,E 3 OF 1) 

ADDENDUM (ADM PAGE OF 1) 

in befikh 
ono 



4-4k CALIFORNIA 

41116, 	ASSOCIATION 	 ADDENDUM 
Ir 	Of REALTOR-St 	(CA.R. Form ACail. %wised 12E15) 	 No. 2 

the toSoeing tenns and conditions Are hereby Incorporated In arc made a part cite: 2 P .Mrt3SU Agreement. E Residential Lease 
or MonthieriStonth Rental fsg)e•tirtrunt. OTranster Disclosure Statement Mote: An amendment to the TDS may gkar itle Buyer a right 
(a rescind). Daher 	 . . dared _ 	March 21,2017 	. on  Waverly known as 	 . 	417G Fedewl Blvd 
—......__. 	 . 	 San Diego, CA 02114.1a0 f 
in wrech 	 Richard John Martini] 	 is referred to as rlauyerftenurn 
and 	 Darryl Cotton 	 c., reforic2 to :in nel:Ontundlern. 

Memorandum of Understanding and Agreement 

1,1 This-Memorandum of Understanding And Agreement PMOUA') amends the agreement reached by Buyer and Seller on .... 	_ _ Marchlf, 2017.' 
2)Na:withstanding any language In thiepureltaSe agreement to Um contrary, the provisions within this MO (IA shall be given 
• ffectand supersede any conflicting or ambintrouslangtiage Within this purchase Ogroement. 
3 Seller hiniel6ctransfera and sells to Bake With all the associated rights and ilabilities ifilrownership, rights and interests 
in the IEEPerhr and the assoCiated CUP application pending before the City of San Oleg° for $500,000, , 	., 	. 
I) Buyer shall immediately provide seller with o$50000 honeefundable deposit. 
5) The closing of this-sale. Including theraavment al t),, balance of Mona/these price end all the requirements staled herein, 
Shall be completed upon the favorable resolution of the Larry Geraci lawsuit againSt Seiler far the property, 
611n addition_sahoutd a CUP application be approved at thepropeny, Buyer shall pay Seller a one-time eyment rd $1,500,000. 
Seller's previous agreement for an equity Stake in the business is voided and $uner has no Interestht the property or the 
CUP. 
n CONF7DEN77ALITY CLS_USE: SELLER WILL NOT DISCLOSE EltlYER'SIDENTITY OR THIS AGREEMENT IN ANY FORM, 
DIRECTLY OR INDIRECTLY, UNTIL HE HAS RESOLVED_THE LEGAL ACTiONWITH GERACI. FOR THE AVOIDANCEOF 
DOUBT. THIS MEANS THAT SELLER MC. Nor INVoLig OR MENTION BUYER IN ANY FORM TO 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 TO PAY TO BUYER $200,000 FOR 
BREACH OF THIS PROVISION. 

The foregoing terms and Conditions are inereby agreed ha.and the undersigneC actmowtodge recetrit Ct a conY of this  document- 

Data April 1S, 2017 	Date April 15. 2017 	r  

e-771. ' 	 Seflentalo • - Airy •,‘,.,,r7--)..---I--e-C" BuyarrOnani X . 	 an 

Richard Jsrn Martin II air I arton 

Buyetfienant 	 Scrlerilandlord 

P 1135.2015. Cclior4:a .eaattatco ol REAV1OR55; etc Wed Sze, tazreiaiss (The 17 U.S Colo) 1/411- .41 t-er unautrotte4 :.:4*.nt.ot6al, C4,-tai Ard tCx,rkctiln Of 
74 tarn, at DPI pc44n1:4rva, ay 0'41=0 ma 4,. CT artiCtI,C7 tzar., int:dry laes4ralt ct cortuxstamad knrua. 
THS VORM SS StEti NYROWO 6v 1 rOi CAVORtitk. scsoctimau Of erix.IOW-ect to A.R.). to Pus-alt:si 	tiitiLin is mitt ;-:. -O ti-ic tcom.i.-A-Jorrt 

(IR AcalacY Ix. AM FRWISL>l IN ANY SwECWIC TRAMACItil A lit‘te ESTATt. ESZKEir 5 Toe PEM)ti ce.m.ereo 10 mina or: •e—e. ESIAlt 

Trinzicriotts. tr tOtt or sin: L:GAI vt 7.4:( n7ACC.CONSAT AN Arm:v.9Jc ortertssioNAL 

	

:It r 	li me!" al'e....W0 ea ,eal eitn 2,datisama3 rat° ar, ageanten; ram... gent,..., ir Pr Govam:4 Awnttan se REALTOPSZ CI:( ri.l.t.folea :". Wittig 

IM'uset as a RCALTCAt. OCALICA3) is a onAtarp4 taloa).* tra-gerstila vta,ti.ravi m-v; :4 tact:v:1n X.C.er-t-Snef 'no •:%1 -101:AL ALSC:air .044 3t IILLTORS) 
ve: attl.“7.4ta 43 C.C.In C4  

Cita ritgt  

• POInIS BS nisi-tad W

. 	. 	rf-r2a R 	

i ci E 

•Ut7oc5ctISUC.C4  ir."eSaCMICl/15, 
11 er, 	nat. tat an•Sais.C.aolCaeCtit 	 i' 	M.:4..4N by 	Dite 	 . • 57.5:44111VAn , 
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CA/1 FOR.NIA 

ASSOC IAT ION 	 ADDENDUM Mk. 
v OF RE L'1•0 it,S 4 	(C.A.P. roan ADM; Nowtsscl 12/15) 	 No. 3 

The knowing terms and canthtfons are hereby incerperated in and made a panel tr.ef PuteNtse Agreement )  [1: Residential Lease 
of Lloratwo-Ltontli Rental ANfeemeni, ['Transfer Dsure .Statement (Note: An amendment to the IDS may Give the Buyer a tight 
to tascin4). rt Other 
thane 	March 21. 2017  

In which 
one 

Buyer herebyegraes to permit Seller to disclose this agreement in his response to Geracl's lawsuit. 

For the avoidance  of doubt Seller will not hove to pay the $200 000 fine tor breach of the Confidentialityprovision prevlouslv  
agreed to.  

■••■••■ •■ 

•■•■-wimps,I. 

The knowing tent and condAtons Inc ntavby patted te. ant me unders.gotni ackitewletegu 1.5.1:1% 01 II CCEY 01 this ffaettmenL 

Date May 72, 2017 	Date May 12, 2017 

BuyerfTenantx 	 Selentandlord 
RI ardj nMaflInll  

Buyer/Tenant 	 Sedentandlard 

a 19111.2315. CatIonla Avurrissms of REALT011.Sib, Ng, Unica Stun tosporyst leW ( rie 12 us nal.) tr.e. Ta Ln.r.nrin7d tntattain, &qt.( aril frinvium•H nr 

tea kns 7 a7.2 =ton th•eni by shots:4s/ va:11 -no er .101 OH. own, inescimy bcar4s v cr:54er4.ted lvtnan 
IBS ECRU HAS BEER APPRZ.W.50 BY -THE CAL1FOSHIA ASSOCAT1011 or FICALICAtOnC.Aft ) NO I4CPRESZIIIIATIC•2 121 MAN,  A-5 'TT 1-1 I ECA; VALCATY 

OfT ACCURAOF cr ANY PflOYSIO"1 174 NIT SPECIFIC THANSACT1OH A ROA ESTATE BACKETt IS TIC REASON CYJASIET2 TO ADVISE On ACE ESTATE 

T mnEAC WKS. F YOU DESIRE LEGAL Oa. 1M ADVICE. CONSULI AN .1.?;1521:240AIE Hmt.WESSracAt 
0" "Pm b  sna-PiA-6W-411PLII 1 P-51  c1111211.0 1APPLAra tin*.  ar,11T1st""  wan 7 SI:100X bv• :Ise CoUrrva Ass5:1-4=5 :4 1..1  4.T1.‘PS11. • n rcit:.7.1:::: lc :kW, 

Meaner ma • REArt12.5. REALTOTTB 11 • MILIOPOIM CDIIIKIAMI rtill-Z4strac mar: *trichina, Se asa• =iv 5., T.ee m a n e gm, saTa:l. ASSC11:1. 1 0, “EALICI.T.S.: 

...no subserCrr LI its Cods C4 

.. 211.14‘129,1010tvaterl bj. 
I ttEN,66/7,7E BUSSSNE SEneta S. OtC 

sdity est Cithethi ALtAit,lefREAvrsr 	 Cr 
4  SZ .),SIIV.V4 hats" In MOM.. CAMAY., ;CO 	 I Resstnve. by_ Cato 	 i 
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ADM REVISED 12115 (PAGE 1 OF 1) 

ADDENDUM (ADM PAGE 1 OF 1) 

. OH ptoputti known ar. 	 __ 6/70 Federal Blvd  —.......  
San Wee°, CA 92114-1401 

Richard John Martin 0 	 IS referred to OS (13127t/ilionann 
--- 

Dan-,'t COMM 	 is Starred to as neettettancfortfi. 

This addendum Is fully ineerparatod into this purchase agreement and amends the agreement reached behveen  the partms 
on March 21, 2077 as amended by addendum 2 on April 75th 2017.  



* 
aERIFIRST 

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: 
I) Appraiser's certification of value along with a final inspection. 
2) Acceptable Preliminary Title. 
3) Following standard investor requirements: 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 occurs, we will review 
the borrower's file and notify you of any changes that apply. 

Sincerely, 

e-9(gvai *dot 

Alexis Roper 
Sr. Mortgage Loan Officer 
619-436-8873 
aroner@amerifirst.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 
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 
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1/2212018 	 Gmail - Executed Services Agreement for Representation of Darryl Cotton 

Ni Gmail 	 Darryl Cotton anclagrodarrylegmalLsom> 

Executed Services Agreement for Representation of Darryl Cotton 

Darryl Cotton oindegroderrylegmail.corn ,  
To: 'Adam c.timir raymtanDis.cono• 
Cc Joe Hurled° illudado1egina1.coma 

Mark 

Please tind attached Ow executed engagement later. Per our !agreement notwithstanding the language In the engagement letter, I will be financing this lawsuit vith a total monthly payment of $101100 a month WM Um retainer to he pall within 24 
hours. 

Ae per our phone dim/Juno earaor today Meese do not respond to my skiers requcal for InIonatkri on your representationof me or the MMus of my 6178 Federal Blvd properly. My lather hone the Me on the properly and she ls hying to make sure 
I sm not reprostmling myself In eui Gond maks. I Ion tor Mal you have been retained and I wIl provide her MN a copy al our Solna,. Agreement which Is really all she needs os assurance I'm not representing myself In this mate

tasty Meese Include Joe Hurlado In all future email correspondence between us. 

I realty look Inward Manikin° with you and your arm as we work to OrMg these matters to their Marmite resolutions. 

Sincerely. 

Darryl Cotton 

rab Semite Contract 643.17.8dt 
" 2897K 

Thn Jun 16.2017 at 12:18 PM 

https://mail.google.com/mail/u/0/?ui=2&ik=505cbcf73f&jsver=NW_2aT3f1A0.enAview=pt&msg=15cad2fed305137d&as_from=indagrodarry17040gmail.c.. . 1/1 



FINCH °THORNTON 0 BAIRD"' David S. Damian 
ddemian@ftblaw.corn 

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. 
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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. 

5. Payment Of Legal Fees. For your convenience, we understand that we will be receiving 
payment for costs, expenses and fees relating to our legal services pursuant to this agreement from Joe 
Hurtado. Rather than billing you separately, one invoice will be forwarded to Joe. 

Rule 3-310(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 
payment of invoices by Joe because your interests are aligned. Note, Lai remain liable for all fees and 
costs if Joe fails to nay. We inform you of these matters and request your written consent to this 
arrangement. Execution of this agreement constitutes such written consent. 

6. Client Responsibilities. We have two primary requests of our clients: (1) that we are kept 
informed of all information you obtain or discover regarding a• matter for which we arc retained; and (2) 
that we receive timely payment for our services and advances. In this regard, we invoice monthly and 
expect payment within 30 days. Any objection to an invoice must be made in writing within 30 days of 
the date of your receipt of the invoice or the objection is waived. At our option, late payments will accrue 
interest at the annual rate of seven percent. As security for the payment of our invoices, you grant us a 
lien upon any sums recovered (or which you are entitled to recover) as a result of our efforts, including 
any funds in our client trust account. This lien is in addition to our equitable lien rights. 

With regard to our lien rights, Rule 3-300 of the Rules of Professional Conduct of the State Bar of 
California states: 

"[We] shall not enter into a business relationship with a client; or knowingly acquire an 
ownership, possessory, security, or other pecuniary interest adverse to a client, unless 
each of the following requirements has been satisfied: 

(A) The transaction or acquisition and its terms are fair and reasonable to the client 
and are fully disclosed and transmitted in writing to the client in a manner which 
should reasonably have been understood by the client; and 

(B) The client is advised in writing that the client may seek the advice of an 
independent lawyer of the client's choice and is given a reasonable opportunity to 
seek that advice; and 
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(C) 	The client thereafter consents in writing to the terms of the transaction or the 
terms of acquisition." 

You granting us 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 written 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. Our 
current understanding of the available facts and applicable law leads us to believe the prospect for an 
actual or potential conflict is low. Accordingly, we believe we can represent you in a manner consistent 
with the professional standards by which we must abide. 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 
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may arise in the future is critical to our firm, including in connection with potential disputes in which you 
are adverse to Green Road. Our understanding is that you have an interest in operating a marijuana 
dispensary in District 6 either directly or indirectly, and that our representation here is focused on 
obtaining a District 4 dispensary. Accordingly, we do not perceive a conflict here. However, in order to 
preserve our ability to represent Green Road should a conflict arise in the future, by signing this 
agreement you agree we may terminate our representation of you at any time of a potential or actual 
conflict arises between you and Green Road. 

In addition, in the even of such a conflict, we may ask your consent to represent you and Green 
Road concurrently. You each acknowledge that 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. 
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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. Our monthly invokes 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 8c Baird, LLP Client Trust Account or by 
going on our website htto://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 ends.) 
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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. 

Signature: 
Darryl Cotto 
Dated:  G-/c• zo/  

Finch, Thornton & Baird, LLP is authorized to accept direction as to the representation of you from the 
following individuals: 
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unent NO. 

BILLING INFORMATION 

(1) 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) 	 (Direct Phone) 

(Fax) 	 (Mobile Phone) 

(E-mail) 

(3) How would you like to receive your invoices? (Select One) E-mail: 0 Mail: 0 

(4) Would you like to receive wiring instructions? (Select One) Yes: 0 No: 0 

FINCH•THORNTON.BAIRD- 
ATTORNEYS AT LAW 

4747 Executive Drive 4. Suite 700 C. San Diego. California 92121-3107 
Telephone: (858) 737-3100 4- Facsimile: (858) 737-3101 	www.ftblaw.com  







Petitioner/Plaintiff, 

V. 

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

Respondents/Defendants. 

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

Real Parties In Interest, 
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FERRIS & BRITTON 
A Professional Corporation 

Michael R. Weinstein (SBN 106464) 
Scott H. Toothacre (SBN 146530) 

501 West Broadway, Suite 1450 
San Diego, California 92101 
Telephone: (619) 233-3131 
Fax: (619) 232-9316 
mweinstein@ferrisbritton.com  
stoothacre@ferrisbritton.com  

AUSTIN LEGAL GROUP, APO 
3990 Old Town Ave., Ste. A112 
San Diego, CA 92110 
Telephone: (619) 924-9600 
Fax: (619) 881-0045 
gaustin@austinlegalgroup.com  

Attorneys for Real Parties in Interest 
LARRY GERACI and REBECCA BERRY 

Judge: 	Hon. Eddie Sturgeon 

DECLARATION OF ABHAY 
SCHVVEITZFR IN SUPPORT OF 
OPPOSITION TO EX PARTE 
APPLICATION FOR ISSUANCE OF AN 
ALTERNATIVE WRIT OF MANDATE 
OR FOR AN ORDER SETTING AN 
EXPEDITED BEARING AND BRIEFING 
SCHEDULE 

[IMAGED FILE] 

DATE: 
	

October 31, 2017 
TIME: 
	

8:30 a.m. 
DEPT: 
	

C-67 

Petition Filed: 
	

October 6, 2017 
Trial Date: 
	

None 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

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

DECLARATION OF ABHAY SCHWEITZWER IN SUPPORT OF OPPOSITION TO PETTION FOR 
ISSUANCE OF AN ALTERNATIVE WRIT OF IVIANDA'TE OR FOR AN ORDER SETTING EXPEDITED 

HEARING AND BRIEFING SCHEDULE 
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I, Abhay Schweitzer, declare: 

1. I am over the age of 18 and am not a party to this action. I have 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 Rebecca Berry and Larry Geraci's ("Real-

Parties") opposition to Petitioner/Plaintiff's request for the ex parte issuance of a writ of mandate or 

for an order setting an expedited hearing and briefing schedule. 

2. I am a building designer in the state of California and a Principal with Techne, a design 

firm I founded in approximately December 2010. Techne provides design services to clients 

throughout California. Our offices are located at 3956 30Th 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 MivICC to be located at 6176 

Federal Ave., San Diego, CA 92105 (the "Property"). 

3. On or about October 4, 2016, Rebecca Berry 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 services included, 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. 

5. On or after October 31, 2016, I submitted 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 
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signed by the property owner, Darryl Cotton, authorizing/consenting to the application. A true and 

correct copy of Form DS-318 that I submitted to the City is attached as Exhibit 3 to Real Parties in 

Interest Notice of Lodgment in Support of Opposition to Ex Parte Application for Issuance of 

Alternative Writ of Mandate or for an Order Setting an Expedited Hearing and Briefing Schedule 

(hereafter "RPINOL"). Mr. Cotton's signed consent can be found on Form DS-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 with 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. I have 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 "CO." I am informed and believe this  
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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 wl\TOA") 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 Notice 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 continents from the City were received on October 20, 2017. There is one 

major issue left 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 at 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-

Janunry 2018. In all but one instance, the City Council has denied a NORA appeal related to a medical 
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I declare under penalty of perjury under the laws of the State of California, that the foregoing is 
• 5 

true and correct. Executed this 30th day of October, 2017. 

Dated:  (OM/LW  
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marijuana CUP application. The one NORA appeal that was upheld is a project located in a flood 

zone. 

15. If there is a NORA appeal and such appeal is denied by the City Council, then the 

earliest I would expect the CUP application to be heard by a hearing officer would be March 2018. 

16. If there is a NORA appeal and it is upheld by the City Council, the City Council would 

retain jurisdiction and the CUP application would be heard by the City Council for a final 

determination at some point alter the NORA appeal. In that case the earliest I would expect this to 

occur would also be March 2011 	• 

17. To date we have not yet reached the stage of a City Council healing and there has been 

rio final determination to approve the CUP. 

18. I have been notified bY the City of San Diego that as of October 30, 2017, there has been 

no other CUP Application submitted concerning on the property. 
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I, Elizabeth Emerson, hereby declare: 

1. I have personal knowledge of the facts! state below, and if! were to be called as a 

witness, I could competently testify about what I have written in this declaration. 

2. 1 am 41 years old and an Air Force veteran. I served my country honorably in military 

intelligence and held a Top Secret clearance for all seven years of my service. 

3. 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. 

4. I worked in Accounts Payable for the law firm of McCarthy & Holthus which I left after two 

and a half years to start my own bookkeeping, accounting and administrative assistant 

enterprise. Because of this I now handle the accounting for GreenerLiving, a landscape and 

lawn maintenance company, which is co-owned by Mr. Tom Maas and Mr. Joe Hurtado, 

S. 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. 

6. At the hearing, I was expecting Mr. Demian to mention what Mr. Hurtado repeatedly called 

the "smoking gun" email in which Mr. Larry Geraci contradicts himself regarding some 

contract. Mr. Demian did not raise any emails in his oral arguments to the Court. 

7. During the hearing, the judge asked Mr. Weinstein what would be wrong with preventing 

the withdrawal of the CUP application. Mr. Weinstein replied with something about his 

client having the freedom to do what he wanted. 

8. After the hearing concluded, Mr. Hurtado started yelling at Mr. Demian right outside the 

Courtroom about how it was possible that Mr. Demian could not raise with the Court "the 

fucking email!" Mr. Hurtado was incredibly agitated and loud and everyone in the hallway 

was staring at Mr. Hurtado and Mr. Demian. 

- t - 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Supporting Declaration 



1 
I declare under penalty of perjury under the laws of the State of Cal onila that the foregoing 

is true and correct. 

2 
DATED: 
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ot(Mrn  
Elizabeth Emerson 
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DECLARATION OF TOM MAAS  

I, Tom Maas, hereby declare: 

1. I have personal knowledge of the facts I state below, and if I were to be called as a 
witness, I could competently testify about what I have written in this declaration. 

2. I have been the proprietor of several businesses in Minneapolis, MN. 

3. I am a co-owner of GreenerLiving, a landscaping company with Mr. Joe Hurtado. We 

originally started GreenerLiving in Minneapolis, but we relocated to San Diego, where I am 

now a resident. 

5. I accompanied Mr. Hurtado to the hearing for Mr. Cotton on December 7, 2017 to provide 

support for both Mr. Cotton and Mr. Hurtado. I anticipated, based on the descriptions provided 

by Mr. Cotton and Mr. Hurtado, that the attorney for Mr. Cotton would prevail that day based 

primarily on an email sent by Larry Geraci that was called the "smoking gun" by Mr. Hurtado. 

6. Mr. Demian, counsel for Mr. Cotton, did not raise any email arguments with the Court. 

6. After the hearing, Mr. Hurtado yelled at Mr. Demian for failing to raise the email with the 

Court in the hallway outside the Courtroom. 

I declare under penalty of perjury under the laws of the State of California that the foregoing 
is true and correct. 

DATED: 1/22/2018 
	

Is/Torn Maas 
Tom Maas 
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Any updates? I need your email 
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1/2212018 	
Gmail - Federal - Expedited Schedule / Statute of Frauds 

Ni Gmail 	
Joe Hurtado ebhurtroolegmalleorrn 

Federal - Expedited Schedule I Statute of Frauds 

Joe Hrotedo ejhurtadal@gmatcom> 
To: 'David S. Damian' vddembnal/fLblarocoms. 'Adam C. WC cthvitlaftblaw.crortb 
Cc: Darryl Cotton cindagrostanylagmaRCOmb 

HI David I Adam 

Expedited Hearing and Briefing Schedule. Do potting together my notes 
thoughts fey the request for the motion to expedite. I rot forwardlater today or tomorrow at the latest and hopefullyIt Is help/roil have lirod every argument and point they make in at of the pbecings to date, we have a logical and persuasive response for every Plant) 

Statute el Frauds. I came moss a case last night thal I (=would be Irxiedhly supportive II not actually thsposigro on the statute of frauds bsue we laced thine demumw, (I was so Incredibly 'Nitrated last night INnklro I found lie one roses and 
all I needed to do was Shepardlze be case to confirm end find. Weeny, more recent supporting case law. Cast I got were trebles and Gooch SchoLvNts • I'm Nang and signing up roll Westlaw cc Leas today.) 

The case Is Mona= v Lo Greco (35 Cal, 
20 621, 220 P20 737.1050 Cal. 370). The belowIncludes language copied from the case and online case brief wahines end treaties: 

lam, 'The osntrogng question Is %tether plaint(' Is °stopped from robing upon the atatute DI frauds to detest the enforcement of the one agreement: 

Rule of Law  The Calfornla Supreme Cant dedded In Monaco r. Lo Greco thel a party Is °stopped to assert the Statute of Frauds if he would be value* anelchect or when unconsronebb Wurywould result to be other party robin regales( on the oral agreement. was Induced to materially change his Peden" 

• 'Since the testis Atone= Is so general 
the trol courts have the considerable flebbilky to determine whether to enforce the Statute In a given case. Wino this makes pradrotabaly uncertaIR II affords the trial court the opportunity to 

amide. the whole spectrum el facton vroch might be relevant to balancing the adequacy of the fact determination proms.; against the Perth:boa 
011ie Statute. Sods freedom for the trialcourt lalrobrieble It trial procedure has advanced south en extent that It ts adequate to protect against the evils which the Statute sought to prevent.' 

Mahal  

Unjust Sof avnanL The evidence Is dear that Serest is attempting to falsely Halm the receipt for the 110.000 Is actually the Foal agreement, thereby unjustly enriching himself al the expense of the beneftts that Cotton bargained I or . inter alio Caroni IVA equItY Stake. 

Unconacknabet Injuty. Because or Goad, Conan has: 

(a) been unable to makes going, He la usable to operate his busthessro, Fleet Systeme (electrical oontrarong) and Daliterrla (manufacturing% that prate from the propedy.Thb argon has created the possibility that he el bee the property and not have any funds to relocate to another properly to operate from (Le. he can't enter alto contacts and malce a thing because If ha does and then loses thls case. then he has no property to work front won't be able b uphold Ns end of the contracts and he would be setting lilmSEIS up for severe damages), 

(b) bean forced lo repeatedly renegotiate the terms of the sale of the property with his agent and the buyer of the properly, mast notably requiring bm to give up the 201S °gully *lake that he cdginally bargained for web Ft-1.Mb represents a perpetual longronn revenue cash lbw to Calton that, robe Impeach", to [want:11y what ticotid be Ina best case scenario( I 11), business were to be a commercial subsea, teat the very ttaat a perpetual monthly payment of $t RON. 

appears this we is helpful for us- hopefully this case tam not been overturned and/or the robins* I got Ws Wormation horn am not fruit:curate. Please let me brow 
iC‘Ir thought& 

Cereal Declandon.lathen you have a moment. I muld appredate tysu would forward Gerade supporting decbranco to Na opposibon to our 
ex parte motion ter an expedied herong/ronedule. The POF ranee:Tied Is rossIng the bet three pages of Na daciaraUco (attached. missing pages start alpaca 68). 

Thank you, Joe 

:IcS.0(511.OPPOSRION TO EX PARIS APPUCA II).PDP 

Thu, Nov It 2017 et 10:45 MA 

https://mail.goog le.corn/mail/u/0/Thi=28jk=ec6306353 f8jsver=1■1 W_2aT3M0 .enAview=pt&msg=15fc62611954e137&as_fromi.hurtado1%40gmail.co ... 	1/1 
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1/22/2018 
Gmail - RE: Withdrawal 

Gmail 
Darryl Colton Mndsgrodanykagmaitcornk 

RE: Withdrawal 

David S. Damian cddemlanSpflblaw,comk 
To: Darryl Cotton ckide;odarrytagmatcomk 
Cc: Joe Hunado eilwitadolOWnattaM> 

Thu, Dec? 2017 at 1:50 PM 

Pei your request. enacted are substitution of attorney Items WIWI must be filed with the Court fru el three pending matters. Pleasesign end email bar* to us for16ra ee wen as mettle. 

With your consent we will containWeinstein to move next week's depostorts lo be reenticed after you have related new counsel. To avoid any harm to yin' this mull be addressed this week to Menke advise11m ear,, oromolty 

As la De reasons lor our berrination. I respectfutly disagree vAth the dvaracterization of the hearing. Also, as to the Cily Attorney, she told me my papas and oral argument were excellent she did not say we should have won. 

We are preparing final Invckes god your files will be made avallalte foe you cc your now Counsel as quickly as ponible. 

Best, 

David 

David S. Dornian Partner 

Pith. Thornton a Bahl. LIP Attonwys Al Law 

4747 Execute Owe, Suite 700 gm Dego. CA 92121 

T 656 7373100 13 058.737.310b MIMS 2452451 F 650.737.3101 

nblaw.omi Bin Unkecito 

ciotsnotrnaum NORM au awl embflosele srlAegkl af.1 1nbtralen amasses/ too. MAPS wee, 
rend wee en mews. It mar of be enure k sol gm Waves NOWA wee awl mumble la Wei Of W F Wankel male% yea Kt Denby mead seal ,..lew Oneelnalm 

..ndips.„,..,“,us, 
IFS 	 psse p.11. by rophremall MI doh*, be 01910.1 ...e 

From: Darryl Colton [mal0o:Inde7cdemylegmailcom) 
Sent Thursday, December 07, 2017 12:33 PM 
To: David S. lawnlan eddemianattblawean> 
Cc: Joe Hurtado i.hurtadol@gmaSconv. 
Subject: Re: Withdrawal 

David. 

I spoke wigs Joe and he informed me that you WIWO not Dollar with the points In the PM foe the 1R0 moron and Dal you did not rube them before the Court when they were then& on point End ampere to be raised as a response to Weinstein' arguments. Further. thal the Wortley br the Oly expleitly told you tight after you walked out of the hearing that we abgadtthgayega based on the moving papers! 

Our reblIonship temtinaled, DA I need it to be dear that It b based on your pertanhance today al the haadng. Joe la already lookkm for new cconsel to represent me and we will be eubmitting a motto for reconsideration v4/1111* Court 

- Darryl 

Golan. Dec 7,2017 at 1133 AM, David S. Dendan cddernIaneflblawaom. wrote: 

Gent:omen: Per my discusstan MD Joe poshhearIng and my 
voice mat to Danynt is apparent our withdrawal from Uw case is the next step. IWO be sending the consent Ions end Piing and preparing the De for your delivery. You should Immediately seek advice of new counsel. 

Please cal at any lane with ovations. 

David 

David &Deaden Partner 

Finch. Thornton & Bald, MP Attorneys Al MN 
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FINCH-THORNTON.BAIRD"' 
ATTORNEYS AT LAW 

4747 Executive Drive, Suite 700 San Diego, CA 92121 
T 858.737.3100 F 858.737.3101 itblaw.corn 

Mr. Darryl Cotton 
6176 Federal Boulevard 
San Diego, CA 92114 

January 10, 2018 
Account No: 2403-003 
Statement No: 150904 

For Legal Services Rendered through December 31, 2017 

4 

Total Balance Due 	 $9,913.95 

Re: 	Forfeiture Action 

Rate Hours 
12/04/17 ACW Correspondence with Joe and Darryl regarding upcoming 330.00 

deadline to make payment to City. 

Recapitulation 

	

Rate 	Hours 
ACW 	Adam C. Witt - Associate 	 330.00 	0.20  
For Current Services Rendered 	 0.20 

Expenses/Advances 

Date 	Description 	 Amount 
12/11/17 One Legal's fee for e-filing substitution of attorney. Inv. No. 11145398- 	9.95 One Legal LLC 
Total Expenses/Advances 	 $9.95 

	

Total Current Work 	 $75.95 

	

Previous Balance 	 9,838.00 

	

Payments/Adjustments Since Last Bill 	 -0.00 

	

Balance Due 	 $9,913.95 

0.20 	66.00 

66.00 
$66.00 



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/  



FINCH *THORNTON a BAIRD- 	
4747 Executive Drive, Suite 700 San Diego, CA 92121 

ATTORNEYS AT LAW 	 T 858.737.3100 F 858.737.3101 ftblaw.com  

Mr. Darryl Cotton 
	

January 10, 2018 
6176 Federal Boulevard 
	

Account No: 2403-002 
San Diego, CA 92114 
	

Statement No: 150903 

For Legal Services Rendered through December 31, 2017 

Re: 

Total Balance Due 

6176 Federal Boulevard Conditional Use Permit 

Rate 

$42,020.48 

Hours 
12/01/17 SLH Analyze status and developments of CUP application 300.00 2.00 600.00 

(1.0); analyze opposition to ex parte application with 
respect to same (0.5); prepare public records act request 
for documents and correspondence with respect to City, 
Geraci, and related parties (0.5). 

12/01/17 RSB Prepare electronic stipulation to accept pleadings and 
other documents through email. 

225.00 0.20 45.00 

12/01/17 ACW Work on developing strategy for writ and ex parte relief 
regarding CUP application. 

330.00 1.10 363.00 

12/01/17 DSD Further work on ex parte motions and strategy. 415.00 2.40 996.00 
12/03/17 DSD Discussion with Joe on options for saving permit by 

concurrent actions. 
415.00 1.00 415.00 

12/04/17 DSD Analyze case  of Monarco  in  connection  with effort acquire 415.00 1.40 581.00 
CUP; work on application for peremptory writ. 

12/04/17 RSB Revise ex parte application to incorporate Joe Hurtado's 
analysis. 

225.00 1.70 382.50 

12/04/17 SLH Conference to analyze San Diego Municipal Code 
provisions for application resubmittal. 

300.00 0.20 60.00 

12/04/17 DSD Final correspondence to Weinstein regarding stipulation. 415.00 0.40 166.00 
12/04/17 DSD Correspondence to Weinstein as to e-service. 415.00 0.20 83.00 
12/04/17 DSD Analyze mandatory injunction options; work on proposed 

order. 
415.00 0.50 207.50 

12/04/17 DSD Begin work on proposed order. 415.00 0.60 249.00 
12/04/17 RSB Revise ex parte application (0.5) and Cotton's and 225.00 0.80 180.00 

Demian's declarations to reflect Hurtado's latest insights 
(0.3). 

12/04/17 DSD Further work on writ application. 415.00 1.20 498.00 
12/04/17 ACW Work on proposal to attorney Weinstein regarding 

stipulation on CUP application. 
330.00 0.80 264.00 

12/05/17 DSD Further work on writ request. 415.00 0.60 249.00 
12/05/17 CRS Review and work on edits to memorandum in support of 

ex parte for an order shortening time for writ hearing. 
355.00 1.70 603.50 



Account Number 	2403 - 002 	 January 10, 2018 
Statement No: 150903 	 Page 2 

Rate 	Hours 
12/05117 	RSB Finalize writ/ex parte application and all supporting 	225.00 

documentation. 
0.60 135.00 

12/05/17 DSD Discussion with Joe on arguments as to damages and 	415.00 
injury. 

0.50 207.50 

12/05/17 DSD Analyze and work on arguments as to injury. 	 415.00 1.80 747.00 
12/05/17 DSD Final motion for peremptory writ. 	 415.00 1.50 622.50 
12/05/17 DSD ,Final declaration of Cotton; discussion with Darryl. 	415.00 0.20 83.00 
12/05/17 DSD Correspondence to counsels with notice of ex parte. 	415.00 0.20 83.00 
12/06/17 DSD Discussion with Joe finalizing motion on writ. 	 415.00 0.40 166.00 
12/06/17 DSD Finalize motion on writ. 	 415.00 0.40 166.00 
12/06/17 DSD Revise declaration of Darryl per his comments. 	 415.00 0.50 207.50 
12/06/17 	DSD Further work on PM to focus on arguments and reduce 	415.00 

length. 
0.70 290.50 

12/07/17 	DSD Appear at ex parte hearing on writ. 	 415.00 0.80 332.00 

Recapitulation 
Rate Hours 

DSD David Demian - Partner 	 415.00 15.30 6,349.50 
RSB Rishi S. Bhatt - Associate 	 225.00 3.30 742.50 
SLH Steven L. Hwang - Associate 	 300.00 2.20 660.00 
CRS Christopher Sillari - Partner 	 355.00 . 1.70 603.50 
ACW Adam C. Witt - Associate 	 330.00 1.90 627.00 
For Current Services Rendered 24.40 $8,982.50 

Expenses/Advances 

Date 	Description 
12/07/17 	Vendor fee of ex parte application, memorandum and declaration of 

David Demian. Inv. No. 4235732- Knox Attorney Service 
12/11/17 	One Legal's fee for e-filing of substitution of attorney. Inv. No. 

11145392 - One Legal LLC 

Amount 
203.95 

9.95 

Total Expenses/Advances-. -- - - $213.90' 

Total Current Work $9,196.40 

Previous Balance 32,824.08 

Payments/Adjustments Since Last Bill -0.00 

Balance Due $42,020.48 

Payments received after January 10, 2018 are not included in this statement. 

Please make checks payable to: FINCH, THORNTON & BAIRD, LLP 

Payment is due within 30 days of the invoice date. 

Please contact us within 10 days of the invoice date with any questions. Thank you. 

To pay online visit: http://www.ftblaw.com/bill-pay/  



FINCH.THORNTON-BAIRD"' 	
4747 Executive Drive, Suite 700 San Diego, CA 92121 

ATTORNEYS AT LAW 	 T 858.737.3100 P858.737.3101 ftblaw.com  

Mr. Darryl Cotton 
	

January 10, 2018 
6176 Federal Boulevard 
	

Account No: 2403-004 
San Diego, CA 92114 
	

Statement No: 150905 

For Legal Services Rendered through December 31, 2017 

Total Balance Due 
	

$40,009.02 

Re: 	adv. Larry Geraci 

12/01/17 RSB 

12/01/17 RSB 

12/01/17 RSB 

12/01/17 RSB 
12101/17 CRS 

12/01/17 CRS 

12/01/17 CRS 

12/01117 RSB"  

12/01/17 CRS 

12/01/17 RSB 

12/01/17 CRS 

12/01/17 RSB 

12/01/17 DSD 

Rate Hours 
Conference about lodging objections to Geraci's notice of 225.00 
deposition and accompanying production request. 
Perform final analysis on the probability that Cotton will be 225.00 
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 	225.00 
Deposition are due. 
Further revise discovery responses. 	 225.00 
Review draft discovery responses and work on edits to 	355.00 
same. 
Conference regarding objections to deposition notice and 355.00 
requests for documents, and work on strategy for same. 
Conference regarding materials and outline to prepare for 355.00 
depositions. 	*- 	-- 
Analyze California law regarding the one-year statute of 	225.00 
limitations. 
Conference regarding primary contract theory of case and 355.00 
strategy for defense of their alleged contract. 
Conference about dedication of property to the City of San 225.00 
Diego. 
Work on framework for stipulation on CUP and in the 	355.00 
alternative, a narrow order for ex parte relief. 
Continue analyzing how to frame the theory of the case for 225.00 
purposes of Cotton's upcoming discovery responses and 
deposition. 
Work on document production requests in connection with 330.00 
deposition notices to Geraci and Berry. 
Work on case arguments for ex parte and detailed 	415.00 
correspondence to Joe and Darryl with strategy for 
motions. 
Conference as to attorney-client privilege issues in case 	415.00 
and analyze same. 

12/01/17 ACW 

12/01/17 DSD 

0.20 45.00 

0.30 67.50 

0.40 90.00 

0.20 45.00 
1.80 639.00 

0.40 142.00 

0.20 71.00 

1.20 270.00 

0.50 177.50 

0.20 45.00 

0.80 284.00 

1.20 270.00 

1.40 462.00 

3.20 1,328.00 

0.50 207.50 
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Account Number: 	2403 - 004 	 January 10, 2018 
Statement No: 150905 	 Page 2 

Rate 	Hours 

12/02/17 RSB Continue analyzing how attorney-client privilege may apply 225.00 
to Joe Hurtado. 

0.90 202.50 

12/03/17 RSB Draft points and authorities for Cotton's TRO against the 	225.00 3.50 787.50 
City of San Diego. 

12/03/17 CRS Conference regarding application of attorney-client 	355.00 
privilege for communications between Darryl and Hurtado. 

0.30 106.50 

12/04/17 RSB Review proposed email to Geraci's attorney, Michael 	225.00 0.30 67.50 
Weinstein, regarding a proposed stipulation pertaining to 

feedback the CUP application (0.1); provide 	(0.2) 
12104/17 CRS Work on strategy for seeking TRO in addition to ex parte 	355.00 

relief on the Writ. 
0.80 284.00 

12/04/17 RSB Begin drafting the injunctive order for the,Court to sign. 	225,00 _ 1.00 _ 225.00 
12/04/17 RSB Review-Hurtado's memo regarding the issuance of a TRO. 225.00 0.20 45.00 

12/04/17 RSB Continue drafting injunction. 	 225.00 1.10 247.50 

12/04/17 CRS Work on revisions to proposed order for ex parte hearing 	355.00 
on TRO. 

0.30 106.50 

12/04/17 CRS Work on framework and strategies for memorandum in 	355.00 
support of ex parte for TRO. 

1.50 532.50 

12/04/17 ACW Conference to work on strategy for ex parte application for 330.00 
injunctive relief. 

0.30 99.00 

12/05/17 RSB 225.00 1.40 315.00 Revise ex parte application. 
12/05/17 RSB Review Hurtado's email regarding us pendens and 	225.00 

attorney fees (0.2); analyze cases cited therein (0.4). 
0.60 135.00 

12/05/17 RSB Revise Cotton declaration to contain the terms of the 	225.00 
parties' contract and to contain the Geraci-Cotton email 
exchange reflecting the same. 

2.50 562.50 

12/05/17 RSB Continue to revise TRO for tomorrow's ex parte hearing. 	225.00 3.00 675.00 

12/05/17 RSB Further revise ex parte application materials for tomorrow. 	225.00 2.50 562.50 

12/05/17 CRS Work on memorandum in support of TRO and strategize 	355.00 
for order in support of same. 

2.00 710.00 

12/05/17 RSB Further work on ex parte application and TRO for 	225.00 
tomorrow. 

1.50 337.50 

12/05/17 DSD Work on motion for TRO, arguments on breach of 	415.00 2.10 871.50 
• 	 .ti contract. 	- 	- 

12/05/17 DSD Work on motion for TRO, revise declaration of Cotton. 	415.00 1.50 622.50 

12/05/17 DSD Work on Declaration of Demian in support of TRO. 	415.00 0.50 207.50 

12/05/17 DSD Correspondence to counsels with notice of ex parte. 	415.00 0.20 83.00 

12/06/17 RSB Perform last minute revisions to the TRO and ex parte that 225.00 
is going out today. 

1.10 247.50 

12/06/17 DSD Discussion with Joe no ex parte for TRO/Pl. 	 415.00 0.30 124.50 

12/06/17 DSD Further work on motion arguments for writ as to 	415.00 0.30 124.50 
Schweitzer section on CUP timing; work on declaration as 
to same. 

12/06/17 DSD Review declaration exhibits of Darryl and revise 	 415.00 
numbering. 

0.50 207.50 

12/06/17 CRS Conference regarding last changes to memorandum in 	355.00 
support of TRO. 

0.30 106.50 

12/06/17 CRS Conference regarding objections to deposition notices. 	355.00 0.30 106.50 

12106/17 DSD Prepare responses to document demands by Geraci as 	415.00 
part of Darryl deposition; review prior responses and 
document production; discussion with Darryl as to same. 

0.70 290.50 

12/06/17 DSD Final motion for TRO for filing. 	 415.00 1.50 622.50 

12/06/17 DSD Appear at ex pane on TR/preliminary injunction (1.0). 	415.00 1.00 415.00 



Account Number 	2403 - 004 
Statement No: 150905 

12/06/17 	DSD 	Appear at ex parte on verified writ. 
12/07/17 DSD 	Appear at ex pale hearing on TRO. 

January 10, 2018 
Page 3 

	

Rate 	Hours 

	

415.00 	1.00 	415.00 

	

415.00 	0.80 	332.00 

Recapitulation 
Rate Hours 

DSD 	David Demian - Partner 415.00 14.10 5,851.50 
RSB 	Rishi S. Bhatt - Associate 225.00 23.30 5,242.50 
CRS 	Christopher Sillari - Partner 355.00 9.20 3,266.00 
ACW 	Adam C. Witt - Associate 330.00 1.70 561.00 
For Current Services Rendered 48.30 $14,921.00 

"Eicpenses/Advincea 

Date 	Description 

11/30/17 Delivery of notice of deposition to Michael Weinstein at Ferris & Britton 
on November 30, 2017. Inv. No. 3497179- Golden State Overnight 

12107/17 Vendor fee for filing ex parte application, memorandum and declaration 
of David Demian. Inv. No. 4235733- Knox Attorney Service 

12/11/17 One Legal's fee for e-filing of substitution of attorney. Inv. No. 
11145359- One Legal LLC 

Total Expenses/Advances 

   

 

Amount 
16.59 

148.55 

9.95 

 

$175.09 

Total Current Work 

Previous Balance 

Payments/Adjustments Since Last Bill 

Balance Due 

$15,096.09 

24,912.93 

-0.00 

$40,009.02 

  

Payments received after January 10, 2018 are not included in this statement. 

Please make checks payable to: FINCH, THORNTON & 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/  
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SO/MIS 

leSempra Energy utme 

Account: 	1310536032 08 	Service Address: 6176 FEDERAL BLVD 
Date Mailed: 01/12/18 

URGENT NOTICE! 
PAYMENT REQUEST 

RE-INSTATED SECURITY DEPOSIT 

We are requesting a $4,267.00 Security Deposit. Your Security Deposit request, which was previously waived, is 
now being re-instated as your bills have not been paid on time. 

A payment is requested in the amount Of $4,267.00 and must be received before the expiration date of 
02/01/18 to avoid the disconnection of service. 

There will be a charge if collection action is required. Please refer to the back of this notice for additional 
information. 

The bottom portion of this notice must accompany your payment. If you intend to mail your payment, you should 
do so at least three business days prior to the expiration date of this notice. 

You can also make your payment online at no charge. Go to sdge.corn/myaccount. We also offer electronic 
payment services, such as SDG&E Pay-By-Phone and Automatic Pay. For your convenience, you can also pay by 
using most ATM cards, debit cards, MasterCard® and Visa® credit cards and electronic checks by calling 
BillMatrix at 1-800-386-0067. 

Si necesita ayuda para intepretar este aviso liamenos a 1-800-311-7343. 	 0008 

PLEASE KEEP THIS PORTION FOR YOUR RECORDS. (FAVOR DE GUARDAR ESTA PARTS PARA SUS REGISTROS) 

••••••••• 

.1■1 

PLEASE RETURNTHIS PORTION WI114 YOUR PAYMENT. (FAVOR DE DEVOLVER ESTA PARTE CON SO PASO) 

ACCOUNT NUMBER 

SW IC AjSempra Energy utility' 	
1310 536 032 3 

SSW 

SERVICE ADDRESS: 6176 FEDERAL BLVD BAN DIEGO 92114 

4726.1 .108 	1 oz. 

l'il lu il di d 11 1 1 11 1 1 1 1 1 10 1 111 1 11 1 11 11 1 11da l lmi ll' I rr 
DARRYL COTTON 
6184 FEDERAL BLVD 
SAN DIEGO CA 92114-1401  

DATE DUE 	Feb 1, 2918 

AMOUNT DUE 54,267.00 ,  

Please enter amount enclosed. 

Write account number an check and make 
payable to San Diego Gas & Electric. 

SAN DIEGO GAS & ELECTRIC 
PO BOX 25111 
SANTA ANA CA 92799-5111 

WV: 

3 7 000001310536032001304267000000426700 



Sempra Energy utility' 

NOTICE OF PAST DUE ACCOUNT AM) IMPENDING DISCONNECTION 
W YOU HAVE ANY QUES [IONS, PLEASE CALL 

I-800-41 I -SDGE (7343) M-F-7AM - 8PM, SAT 7AM - 6PM 

Pay Before Date/Disconnection Policy 
Your SDG&E bill is due and payable upon presentation and is past 
due if not paid within 19 days of the date mailed for residential 
customers or 15 days for non-residential customers. If your payment 
has not been received by the "Due Date shown on your bill, your , 
SDG&E service is subject to disconnection, after proper notice has 
been provided. If your service is disconnected for non-payment, there 
may be additional service charges and you will be required to pay all 
past due SDG&E amounts before service is restored. Your SDG&E 
service could also be disconnected if the information provided on your 
application for service is false, incomplete or inaccurate. SDG&E 
will disconnect your services only for non-payment of those charges 
owed SDG&E. 

Residential customers who are unable to pay their SDG&E bill in full 
due to a temporary financial hardship or due to a serious illness in the 
household, need to call SDO&E before the expiration of this notice. 
Employees, including multilingual staff, are available to assist with 
payment arrangements, 

If SDG&E fails to offer you payment arrangements, you may write to ' 
the Consumer Affairs Branch of the California Public Utilities 
Commission (CP(JC), State Office Building, 505 Van Ness Avenue, 
Room 2003, San Francisco, CA 94102, email: 
consumer-affairs@cpuc.ca.gov,  prior to disconnection of your 	,t 
SDG&E service. The Consumer Affairs Branch will review the 
complaint and issue its proposed resolution to you and SD(I&E. If 
you are not satisfied, you may appeal the proposed resolution by filing 
a formal complaint. A more detailed explanation of disconnection 
policies, including your rights as an SDG&E customer, may be 
obtained by calling 1-800-411-SDGE (7343) Monday-Friday 
7am-8pm, Saturday 7ani•6pm; or e-mail: info@sdge.com.  

Re-Establlshment or Credit/Deposit 
If you pay your SDG&E bill after the expiration date of a past due 
notice, or for non-residential customers, if your SDG&E bill becomes 
past due and a written notice for disconnection is mailed, you may be 
required to re-establish your credit by paying a deposit 

Rates Arid Rules 
SDG&E's rate schedules and rules, on file and approved by the CPUC, 
are available on the Internet at vvww.sdge.com . Copies of applicable 
tariffs may also be obtained by calling 1-800411-SDGE (7343) or 
visiting any company bill payment office. 

Disputed Bills 
If you dispute the SDO&E charges on your bill; which May inchide 
electric energy charges that reflect electricity provided by the State of ; 
California Department of Water Resources (DWR), please request an 
explanation from SDG&E,within five days. If you still believe you . 
have been billed incorrectly, the full amount Of the SDG&E charges 
and DWR charges °tithe bill should be deposited with the California 
Public Utilities Commission, State Office Building, 505 Van Ness 
Avenue, Room 2003, San Francisco, CA 94102, email: 
consumeraffairs@cpuc.cagov,  within 15 days of the mailing date of 
this past due notice to avoid disconnection of your SI3G8cE service. . 
Make the remittance payable to the CPUC, not SDO&E. 

Residential customers may, in lieu of depositing the full amount of 
disputed bills with the CPUC, agree to an installment plan with 
SI)(18:E. A complaint may still be filed with the CPUC by stating your 
claim in wilting and by providing supporting documentation. 

The C PIA; will not accept deposits when the dispute appeals to be over 	, 
matters that do not directly relate to the accuracy of the bill. Such 
matters include the quality of the utility's service, general level of rates. 
pending rate applications, and sources of fuel power that are used to 
generate power 

Failure to make the deposit to the CPUC or payment arrangements 
with SI)Ci&E, hythe expiration date of a past due notice, may result in 
the disconnection of your SDG&E service. 



SD GI 
A WSernpra Energy wine 

PLEASE NOTE: This deposit less the amount of any unpaid bills will be refunded together with any 
interest due at the rate determined in accordance with the utility's Rule 7, Deposits, upon discontinuance of 
service or after the deposit has been held for 12 consecutive months during which time continuous gas 
and/or electric service has been received, and all bills for such service have been paid within the allowed 
number of days from the date mailed, in accordance with the Rules as approved by the Public Utilities 
Commission of the State of California. 

No interest will be paid if service was temporarily or permanently disconnected for non-payment of bills 
within the past 12 months, or the account was past due more than once during the past six months or more 
than twice during the past 12 months. 

Refund will be made by application to the account or by check, in which case endorsement of the check will 
constitute acknowledgement of receipt of refund and release the utility from any fiirther claims against the 
deposit covered by this notice. 

.1■1. 



„,•VitAYOFTSAENDR & 
W 	

„ 
WASTEWATER SERVICES 

PUB4IC UTILITIES 

ISSUE DATE: Jan 2, 2018 

a reminder... 
610000247582 
	

6184 FEDERAL BLVD 
	

Dec 21 2017 
ACCOUNT NUMBER 	 SERVICE ADDRESS 

	
PAYMENT DUE DATE 

11 / 1"1 11 11 1 11 1111 11 1 1 1 11 111111 "1"1 1111111.1 1IIIII I II i i i ll u ll 
1426 1 AV 0.373 
DARRYL G COTTON 	 5-1 
6176 FEDERAL BLVD 
	

01426 
SAN DIEGO CA 92114-1401  

RETURN THIS PORTION 

MAKE CHECK PAYABLE TO CITY TREASURER 

0002 1 610000247582 2 9000025041 5 0 $250.41 

TOTAL DUE NOW 

THE 	 DIEGO 

WA & 
W 	

„ 
WASTEWATER SERVICES UTILMES  a reminder... 

JUST A FRIENDLY REMINDER...TO LET YOU KNOW WE HAVE NOT RECEIVED YOUR PAYMENT. IF PAYMENT 
HAS BEEN MADE. PLEASE ACCEPT OUR THANKS. IF NOT, YOUR REMITTANCE TODAY WILL BE APPRECIATED. 

FOR RECORDED LISTING OF AUTHORIZED PAYMENT AGENCIES OR TO REPORT A PAYMENT, PLEASE CALL 515-3500. 

      

ACCOUNT NO  610000247582 	DARRYL G COTTON 
SERVICE ADDRESS  6184 FEDERAL BLVD 

 

Dec 21 2017 

PAYMENT WAS DUE 

 

$250.41 

TOTAL NOW DUE 

 

      

THE CITY OF SAN DIEGO • PUBLIC UTILITIES DEPARTMENT • (6191515-3500 • KEEP THIS PORTION 
	

UW-1457 (9-13) 



The City of San Diego • Public Utilities Department 
Federal Tax ID# 95-6000776 

Payments Information  Contact Information 

Make Checks Payable to City Treasurer 

Online 
www.sandiego.gov/customercare  

By Mail 
Public Utilities Department 
Customer Care Center 
PO Box 129020 
San Diego, CA 92112-9020 

In Person (please bring both portions of bill) 

City Treasurer - Cashier 
Cash, Check, Debit Card, MasterCard/Visa/Discover Card 
Civic Center Plaza 
1200 3rd Ave - Lobby 

Public Utilities Department 
Cash, Check, Debit Card, MasterCard/Visa/Discover Card 
525 B Street - Ground Floor 

Authorized Payment Agencies 
www.sandiego.gov/publicutilities/customerservices  

Payment is due on or before the Payment Due Date.  
If not paid within this time, service may be discontinued. 

Disputed Payment Amounts  should be paid to avoid 
interruption of service. Investigations are made upon 
request. Adjustments, when warranted, are made only after 
completion of an investigation. 

In The Event Service is Discontinued  for service to be 
restored payment must be made and reported to Customer 
Care (619) 515-3500. Service will be restored before the 
end of the following business day. 

A Payment Return Fee  will be assessed for any payment 
returned by the bank. 

www.sandiego.govIpublicutilities/custornerserviCes 

Customer Care 
(619) 515-3500 
(858) 755-7211 
(760) 489-8673 

Emergency Service & Repairs (24 Hours) 
(619) 515-3525 
(858) 755-0365 
(760) 489-0140 

Public Utilities Department 
Customer Support Division 

Customer Care Walk-In Payment Center 
525 B Street - Ground Floor 

San Diego, CA 92101 
Hours: Monday - Friday 8 a.m. -5 p.m. 

Assistance for speech and hearing impaired customers is 
available via California relay services at 1-800-735-2929 

(1-17TDD). Alternate formats available upon request of 
qualified individuals with disabilities. 
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6176 FEDERAL BLVD 

THE CITY OF SAN 

WASTEWATER SERVICES 
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„ 

ASTEWATER 3ERVICES PUV UTILITIES 	
a reminder... 

ACCOUNT NUMBER 	 SERVICE ADDRESS 
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1425 1 AV 0.373 
FLEET ELECTRICAL CO 	 5 1 
C/O DARRYL G COTTON 

	
01425 

6176 FEDERAL BLVD 
SAN DIEGO CA 92114-1401 

ISSUE DATE: Jan 2, 2018 

a reminder... 
Dec 21 2017 

PAYMENT DUE DATE 

RETURN THIS PORTION 

MAKE CHECK PAYABLE TO CITY TREASURER 

0002 1 b10000012730 0 0000017998 6 0 $179.98 

TOTAL DUE NOW 

JUST A FRIENDLY REMINDER...TO LET YOU KNOW WE HAVE NOT RECEIVED YOUR PAYMENT. IF PAYMENT 
HAS BEEN MADE, PLEASE ACCEPT OUR THANKS. IF NOT, YOUR REMITTANCE TODAY WILL BE APPRECIATED. 

FOR RECORDED LISTING OF AUTHORIZED PAYMENT AGENCIES OR TO REPORT A PAYMENT, PLEASE CALL 515-3500. 

ACCOUNT NO  610000012730 	FLEET ELECTRICAL CO 
SERVICE ADDRESS  6176 FEDERAL BLVD 

Dec 21 2017 

PAYMENT WAS DUE 

$179.98 

TOTAL NOW DUE 

THE CITY OF SAN DIEGO • PUBLIC UTILITIES DEPARTMENT • (619) 515-3500 • KEEP THIS PORTION 	UW-1457 (9-131 



The City of San Diego • Public Utilities Department 
Federal Tax ID# 95-6000776 

Payments Information Contact Information 

Make Checks Payable to City Treasurer 

Online 
www.sandiego.gov/customercare  

By Mail 
Public Utilities Department 
Customer Care Center 
PO Box 129020 
San Diego, CA 92112-9020 

In Person (please bring both portions of bill) 

City Treasurer — Cashier 
Cash, Check, Debit Card, MasterCard/Visa/Discover Card 
Civic Center Plaza 
1200 3rd Ave — Lobby 

Public Utilities Department 
Cash, Check, Debit Card, MasterCard/Visa/Discover Card 
525 B Street - Ground Floor 

Authorized Payment Agencies 
www.sandiego.gov/publicutilities/customerservices  

Payment is due on or before the Payment Due Date.  
If not paid within this time, service may be discontinued. 

Disputed Payment Amounts should be paid to avoid 
interruption of service. Investigations are made upon 
request. Adjustments, when warranted, are made only after 
completion of an investigation. 

In The Event Service is Discontinued for service to be 
restored payment must be made and reported to Customer 
Care (619) 515-3500. Service will be restored before the 
end of the following business day. 

A Payment Return Fee  will be assessed for any payment 
returned by the bank. 

www.sandiego.gov/publicutilities/customerservices  

Customer Care 
(619) 515-3500 
(858) 755-7211 
(760) 489-8673 

Emergency Service & Repairs (24 Hours) 
(619) 515-3525 
(858) 755-0365 
(760) 489-0140 

Public Utilities Department 
Customer Support Division 

Customer Care Walk-In Payment Center 
525 B Street - Ground Floor 

San Diego, CA 92101 
Hours: Monday - Friday 8 a.m. - 5 p.m. 

Assistance for speech and hearing impaired customers is 
available via California relay services at 1-800-735-2929 
(TT/TDD). Alternate formats available upon request of 

qualified individuals with disabilities. 



11 DATE  DUE ON RECEIPT 

AMOUNT DUE $3,219 08 

Electric Usage History (Total kWh used) 
BAUD 

5000 

5100 

3400 

1700 

JAN FEB MAR ARE MAY JUN JUL AUG SAP OCT NOV DEC JAN 

Summary of Current Charges 
Billing  Period 	 Usage 

Electric 	 Dec 10, 2017- Jan 10, 2018 4,561 kWh 

Delayed Payment Charge (.7% on balance of $2,120.28)  

Total Charges this Month 

(See page 2 for details) 

Amount($) 

1,083.96 
14.84 

$1,098.80 

II
IDATE  DUE 

AMOUNT DUE $3 219 08 

ON RECEIPT 

 

SDGI 

 

ACCOUNT NUMBER 1310 536 0324 
SERVICE FOR 

DARRYL COTTON 
6176 FEDERAL BLVD 
SAN DIEGO, CA 92114 

DATE MAILED Jan 12, 2018 
www.sdge.corn 

1 -800 -336 -SDGE (7343) English 
1-800-311-SDGE (7343) Espanol 
1-877-889-SDGE (7343) TTY 

M-F, 7am-8pm, Sat, 7am-6pm 

24 Hour Emergency Service 

Page 1 of 5 

    

A A'Sempra Eneigy uiiiity 

 

    

Account Summary 

Previous Balance 
Payment Received 

$2,120.28 
-  .00  

$2,120.28 
+ 1,098.80 
$3,219.08 

   

   

Past Due Balance 

Current Charges 	 
Total Amount Due 

  

   

Please disregard past due balance if already paid. Please pay current charges by Jan 27, 
2018 

.7% Delayed Payment Charge Due If Paid After Feb 6, 2018. 
17 

Jan 17 Dec 17 

113 

Jan 18 

Total kWh used 	 5,209 5,531 4,561 

Daily average kWh 	 158.0 172.8 147.1 

Days in billing cycle 	 31 32 31 

Change in daily average from last month - 149% 

Change in daily average from last year - 	12.4% 

Max monthly demand 	16.3 17.1 16.0 

Max annual demand 22.4 

Regulatory Notices 

• 	All customers are required to pay a Competition Transition Charge as part of the charges above, 
including those who choose an electric service provider other than SDG&E 

See Time of Use - Electricity information 

on page 3. 

PLEASE KEEP THIS PORTION FOR YOUR RECORDS (FAVOR DE GUARDAR ESTA PARTE PARA SUS REGISTROS I 

ACCOUNT NUMBER 

1310 536 032 4 

PLEASE RETURN THIS PORTION WITH YOUR PAYMENT. (FAVOR DE DEVOLVER ESTA PARTE CON SU PAGO 

Save Paper & 
Postage 

PAY ONLINE 
WWW sdge core 

SERVICE ADDRESS: 6176 FEDERAL BLVD SD 92114 

4723.163.3717.1933536 1 AV 0.373 	oz 0.922 

H i l 1 1n i V i i i ihq111" 1 111"0 1 101 11 11 1 1 1111 "h i rinlq11 1  

DARRYL COTTON 
6184 FEDERAL BLVD 
SAN DIEGO CA 92114-1401  

Please enter amount enclosed. 

Write account number on check anti make 
payable to San Diego Gas & Electric 

SAN DIEGO GAS & ELECTRIC 
PO BOX 25111 
SANTA ANA CA 92799-5111 

SDGI Sempra Energy utility' 

Li 2 90000131052602200001098800000321908 



Electricity Delivery (Details below) 	1,389 kWh 
WINTER USAGE 

kWh used 

RatefkWh 

10 Day Charge 

On - Peak 	 Off- Peak 

201 	 1,158 

$.13736 	 $.13736 

$27.61 	+ $163.18 190,79 

Rate Change This Billing Period: 
There was a rate change on day 22 of your Billing Period. Therefore, your charges for the first 21 days 
were at Rate 1, arid the remaining 10 days were at Rate 2. 

SDGE.  
A 	Sempra Energy  utility' 

ACCOUNT NUMBER 1310 536 032 4 
DATE DUE 

ON RECEIPT 

DATE MAILED Jan 12, 2018 	Page 2 of 6 

1-800-336-SDGE (7343) English 
1 -800-311 -SDGE ( 7343 ) Espanol 
1-877-889-SDGE (7343) TTY 

www.sdge.com  

Electricity Delivery (Details below) 	3,172 kWh 
WINTER USAGE 	On-Peak 	 Off-Peak  

kWh used 	 427 	 2,745 

Rate/kWh 	 $.13007 	 $.13007 

21 Day Charge 	$55.54 	 + $357.04 

Other Important Phone Numbers 

For emergencies and to report 
outages, please call 24 hours a day, 
7 days a week 	  1 -800 -611 -7343 

To locate underground cables & gas 
pipes, please call DigAlert, 
Monday-Friday, 6am-7pm 	 8 - 1 -1 

Payment Options $ 

Online: It's fast, easy and free. Just register or sign into 
My Account at https://myaccount.sdge.com  

Home banking: If you pay bills online through your 
bank, check with them to see if you can receive your bill 
online. 

Automatic Pay: Have your payment automatically 
deducted from your account. For more information, call 
1-800-411-SDGE (7343) or visit www.sdge.com  

Pay by Phone: Visit vvww.sdge.com  to enroll. Once 
enrolled for pay by phone option, you may authorize a 
payment from your checking account any day up to and 
including the bill due date. 

By Mail: Mail your check or money order, along with 

4  1 2.58 	
the payment stub at the bottom of your bill, in the 
enclosed envelope to SDG&E, PO Box 25111, Santa 
Ana, CA 92799-5111 

ATM/Deblt/Credlt Card or Electronic Check: You can 
use most major ATM/Debit cards, MasterCard and Visa 
credit cards, or the Electronic Check thru BillMatrix. A 
convenience fee is charged. Contact BillMatrix at 
1-800-386-0067 or visit vwwv.sdge.com/epay.  

In Person: To find the nearest location and hours of 
operation, call 1-800-411-SDGE (7343) or visit 
www.sdge.com . 

Need help paying your bill? Call us for programs and 
services at 1-800-411-SDGE (7343) or visit 
vwwv.sdge.com . 

Detail of Current Charges 

Electric Service 
Rate: Time of Use - TOU-A-Commercial 	 Climate Zone: Inland 

Billing Period: 1 2/10/1 7 - 1/1 0/1 8 
	

Total Days: 31 

Meter Number: 06509045 
	

(Next scheduled read date Feb 9, 2018) 
	

Cycic 8 

Meter Constant: 1.000 
	

Billing Voltage Level: Secondary 

Circuit: 0165 	Your circuit is currently not subject to rotating outage. 
However, this is subject to change without notice. 

Total Usage: 4,561 	(Usage based on interval data) 

ELECTRIC  CHARGES 

Customer Charge 

Amount($) 

30 00 

DWR Bond Charge 	 4,561 kWh x $ 00549 
	

25.04 

(Continued on next page) 



Electric Usage History (Total kWh used) 

4700 

3000 

2000 

1000 

JAN FEB MAR APR MAY JUN JUL AUG SEP OCT NOV DEC JAN 
17 	 lB 

	

Jan 17 	Dec 17 

Total kWh used 	 3,266 	1,517 
Daily average kWh 	105 4 	47.4 
Days in billing cycle 	 31 	 32 
Change in daily average from last month 

Change in daily average from last year 

Max monthly demand 	11.0 	 6.8 
Max annual demand 

1,485 

47.9 

31  
+ 1.1% 

- 54.6% 

Jan 18 

3.9 

15.5 

JAN FEB MAR APR MAY JUN JUL AUG SEP OCT NOV DEC JAN 
17 	 II 

Jan 18 

18 

6 

31 

+ 0.0% 

+ 100.0% 

Dec 17 

18 

.6 

32 

ACCOUNT NUMBER 

9185 520 600 4 
DATE DUE 
	

ON RECEIPT 

AMOUNT DUE $1,565 67 

Please enter amount enclosed. 

sDGI 
A  XSempra Energy utility'.  

ACCOUNT NUMBER 9185 520 600 4 
SERVICE FOR 

DARRYL COTTON 
6184 FEDERAL BLVD 
SAN DIEGO, CA 92114 

DATE MAILED Jan 12, 2018 
www.sdge.com  

1-800-336-SDGE (7343) English 
1-800-311-SDGE (7343) Espanol 
1-877-889-SDGE (7343) TTY 

M-F, 7am-8pm, Sat, 7am-6pm 

24 Hour Emergency Service 

Page 1 of 7 

0 Savings Alert: California is fighting climate change and so can you Your bill includes a Climate 
Credit from a state program to cut carbon pollution while also reducing your energy costs. Find out how at 
EnergyUpgradeCA orgicredit 

Account Summary 

Previous Balance 	 $837,04 
Payment Received 	 - .00 
Past Due Balance 	 $837.04 
Current Charges 	 + 728.63 
Total Amount Due 	 $1,565.67 

Please disregard past due balance if already paid Please pay current charges by Jan 27, 
2018 

7% Delayed Payment Charge Due If Paid After Feb 6, 2018 

Summary of Current Charges 	 (See page 2 for details) 

Billing Period 
	

Usage 	 Amount($) 

Gas 	 Dec 10, 2017 - Jan 10, 2018 18 Therms 	 24.59 

Electric 	 Dec 10, 2017 - Jan 10, 2018 1,485 kWh 	 357.58 

Other  Charges and Credits 
	

346.46  
Total Charges this Month 

	
$728.63 

Regulatory Notices 

• 	All customers are required to pay a Competition Transition Charge as part of the charges above, 
including those who choose an electric service provider other than SDG&E  

l i DATE DUE ON RECEIPT 

AMOUNT DUE $1 565 67 

Gas Usage History (Tote/ Therms used) 
20 

14 

12 

4 

Jan 17 

Total Therms used 	 10 

Daily average Therms 	 .3 

Days in billing cycle 	 30 

Change in daily average from last month 

Change in daly average from last year 

See Time of Use - Electricity information 

on page 3. 

PLEASE KEEP THIS PORTION FOR YOUR RECORDS (FAVOR DE GUARDAR ESTA PARTE PARA SUS REGISTROS 

PLEASE RETURN THIS PORTION WITH YOUR PAYMENT (FAVOR DE DEVOLVER ESTA PARTE CON SU 'AGO 

Save Paper & 
Postage 

PAY ONLINE 
vwwv.sdge.com  

SERVICE ADDRESS: 6184 FEDERAL BLVD SD 92114 

SOGI Sempra Energy utility' 

4723.163.3717.1933404 2 AV 0.373 	oz 1.092 

DARRYL COTTON 
6176 FEDERAL BLVD 
SAN DIEGO CA 92114-1401 

Write account number on check and make 
payable to San Diego Gas & Electric 

SAN DIEGO GAS & ELECTRIC 
PO BOX 25111 
SANTA ANA CA 92799-5111 

00 

4 2 20000918552060000000728630000156567 



Detail of Current Charges 

    

Gas Service 
Rate: GN3-Commercial 

Meter Number: 01187950 (Next scheduled read date Feb 9, 2018) 	Cycle: 8 

  

Current 	Previous 	 Meter 	Therm 
Billing Period 	 Days 	Reading 	- Reading 	Difference x Constant x Multiplier Total Therms 

18 

Amour■K$1 

12/10/17 - 01/10/18 	31 	435 	418 	 17 	1 000 	1. 047 

GAS CHARGES 

   

    

(1.51  Gas Service Rate Change This Billing Period: 
There was orate change on day 22 of your Billing Period. Therefore, your charges for the first 21 days 
were at Rate 1, and the remaining 10 days were at Rate 2. 

Customer Charge 

   

10.00 

Gas Service (Details below) 

1000 Therms 

Therms used 	18 

RatelTherm 	 $.41975 

21 of 31 Days 	$5.12 

18 Therms 
1001 -21,000 Therms Over 21,000 Therms 

 

   

5.12 

Therms used 

RatelTherm 

10 of 31 Days 

18 

$ 32890 

$1.91 1.91 

el0  Gas Energy Rate Change This Billing Period: 
There was a rate change on day 22 of your Billing Period. Therefore, your charges for the first 21 days 
were at Rate 1, and the remaining 10 days were at Rate 2. 

SDGF.  
msai- 

A  *Sempra  Energy utility' 

ACCOUNT NUMBER 9185 520 600 4 

DATE DUE 

ON RECEIPT 

DATE MAILED Jan 12, 2018 	Page 2 of 7 

1-800-336-SDGE (7343) English 
1-800-311-SDGE (7343) Espatiol 
1-877-889-SDGE (7343) TTY 

www.sdge.com  

Other Important Phone Numbers IR 
For emergencies and to report 
outages. please call 24 hours a day, 
7 days a week 	  1 -800 -611 -7343 

To locate underground cables & gas 
pipes, please call DigAlert, 
Monday-Friday, 6am-7pm 	 8 - 1 -1 

Payment Options $ 

Online: It's fast, easy and free. Just register or sign into 
My Account at https://myaccount.sdge.com  

Home banking: If you pay bills online through your 
bank, check with them to see if you can receive your bill 
online. 

Automatic Pay: Have your payment automatically 
deducted from your account. For more information, call 
1-800-411-SDGE (7343) or visit vwuw.sdge.com  

Pay by Phone: Visit www.sdge.com  to enroll. Once 
enrolled for pay by phone option, you may authorize a 
payment from your checking account any day up to and 
including the bill due date. 

By Mall: Mail your check or money order, along with 
the payment stub at the bottom of your bill, in the 
enclosed envelope to SDG&E, PO Box 25111, Santa 
Ana, CA 92799-5111 

ATM/Debit/Credit Card or Electronic Check: You can 
use most major ATM/Debit cards, MasterCard and Visa 
credit cards, or the Electronic Check thru BillMatrix. A 
convenience fee is charged. Contact BillMatrix at 
1-800-386-0067 or visit www.sdge.com/epay.  

In Person: To find the nearest location and hours of 
operation, call 1-800-411-SDGE (7343) or visit 
wvwv.sdge.com . 

Need help paying your bill? Call us for programs and 
services at 1-800-411-SDGE (7343) or visit 
vwvw.sdge.corn. 

(Continued  on next  page) 
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DECLARATION OF DALE L. COTION  

I, Dale Lloyd Cotton, have personal knowledge of the facts I state below, and If! were to he 
called as a witness, I could competently testify about what I have written in this declaration. 

1. I am a selt:employed businessman and the First Trust Deed Holder of 6176 Federal 

Boulevard San Diego, CA 92114; to which the title to that property is held by my son, Darryl 

Gerard Cotton. 

2. Darryl has been under extreme financial pressure from the litigation he is involved in and he 

has not been making the mortgage payments to me. He has been responsible in keeping me updated 

through regular communication as to the status of that litigation. 

3. That Qom:midi:alien has made me very aware of the enormous stresses Darryl is undergoing 

both emotionally and financially. 

4. To be clear: were this a normal business relationship, I would have foreclosed on this 

property a year ago. 

5. But this is not a normal business relationship and I do want to help him and any of my 

children out to the fullest extent that 1 can. However, lam not a wealthy man, and this cannot 

continue. 

6. I respectfully request this court to consider what the effects alibis needless, protracted 

litigation has caused to not only Darryl, but to me as well, and please use whatever discretionary 

authority you have to see that justice will eventually be served in this matter. 
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declare under penalty of perjury under the laws of 
Is true and turret  

of California th4t the regoing 

DATED:  /  /2dig 
DALE LLOYD COTTON 
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I, Darryl Gerard Cotton, hereby declare: 

I. I have personal knowledge of the facts I state below, and if I were to be called as a 

witness, I could competently testify about what I have written in this declaration. 

2. This declaration is being prepared for this lawsuit, litigation matter and should lay out in 

detail all the pertinent facts and history of me, my business and the chronological events 

leading to and through the legal proceedings to date. 

3. It is the intent of this declaration to prove 6 things: 1) I have had a lifelong passion and 

interest in electricity and electrical designs; 2) I am a businessman, I have had numerous 

companies related to electricity; 3) I also have a lifelong interest in plants and crops; 4) I am 

involved in and proud of my political activism; 5) Larry Geraci is attempting to defraud me 

of my property and; 6) My former counsel FTB is also likely guilty of fraud. 

4. It is important to me that this reflect these issues, therefore I go to great lengths to describe 

them. 

5. I was born in 1960 in Peoria, Ill. My father, Dale Lloyd Cotton, was a Mechanical Engineer 

who worked for the Electromotive Company (EMD) as a Process Engineer, just outside of 

Chicago, Ill. My mother, Therese Marie Cotton, was a chemist who worked at various 

universities. I had one brother, Gregory, and a sister, Christine, from their marriage. 

6. Some of my earliest and fondest memories growing bp were of having my parents take us to 

their respective workplaces. At Christmas, EMD would open their entire facility up for 

tours where everyone could see the factory and all the locomotives in various stages of 

construction. My father would walk us around and point out where he worked and explain 

his job of engineering the manufacturing processes that would produce those enormous 

locomotives that were sold all over the world. Touring that factory, I saw what seemed like 

- 1 - 
SUPPORTING DECLARATION 
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an important part of what society needed in its everyday life of moving goods from one 

point to another. I was very proud of my dad and the work he did for EMD. 

7. Since my father grew up in the farming area of Southern Illinois, at 13 years old I was given 

a chance to work one summer detasseling corn. It was very hard work, but I stuck with it 

and learned to appreciate what it takes to get these crops to harvest. Visiting my 

grandparents, and that summer working in the farms in Mendota, Illinois, sparked my early 

interest in plants and crop science. 

8. When my mother took me to her job, I got a chance to see the work she was doing toward 

her thesis in Raman Spectroscopy. This is the science that involves determining the 

molecular identity of an object using light. As light bombards the object, the return or 

reflection of that light creates a signature in frequency and wavelength that can be 

characterized in a nondestructive fashion by the object's unique molecular identity. I would 

often accompany my mother to her labs at Argonne National Labs and Northwestern 

University to see her equipment and experiments underway. I got to sit in with her and her 

colleagues when they would discuss advanced physics and particle science. Of course, these 

topics were well over my head, but I always made sure they at least attempted to explain 

what they were talking about, in terms I might be able to grasp. In deference to my mother, 

and because they probably enjoyed the challenge, her colleagues would usually take the time 

to do so and show me what the equipment was doing in their experiments. I was thrilled to 

understand, at least in a broad sense, what it was their work entailed. 

9. There is no doubt that my interest in electricity and light, came from exposure to the work 

my mother had been doing, and the efforts she and her colleagues made to explain to their 

work to me. Later in life, I would, on occasion, accompany her as she gave lectures around 

the world to other academics on her work, and it became increasingly evident to me, that she 

was respected as an innovator in her field. I could only hope that I would have an 
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opportunity to contribute to the world in as meaningful a way as she had. Sadly, my mother 

died in 1999 but her memory and work will live on forever. It is a goal of mine to emulate 

her personality, and the way she affected those around her, in the same positive ways she 

did. 

10. At a very young age, I found that I was really interested in politics and what was going on in 

the world. I even have a vague recollection of being 3 years old and sensing something was 

horribly wrong when the world seemed to stop with the assassination of John F. 

Kennedy. We all just stood there, staring at the TV, and the busy street that normally had 

cars flying down it, was quiet. There was no traffic. Time stood still. After that, having 

lived through the Vietnam war, Watergate, Nixon, Martin Luther King, and other such 

events, I can't recall ever not having an interest in politics and the law and their effects on 

the world we lived in. I found it exciting and fascinating. 

11.My parents went through a horrible divorce when I was 13 years old. There was bitter 

fighting over who would get what and it led to a serious and permanent fracturing of our 

family. I'll never forget the tug of war and the lawyers coaching us as to what to say so we 

would be able to support whatever was expected to be said when we stood in front of the 

judge. Having to pick sides between your parents is not something that you would ever 

want a child to do but that is essentially what we had to do. What happened is that the boys 

went to my father and my sister went to my mother. Life as we knew it would never be the 

same. 

12.From the time I was 13 to 15 years old, my brother and I were basically on our own. My 

dad worked full time, and during his off time, he sought out new relations that would rebuild 

our household. My brother and I resisted these new women coming into our lives, trying to 

assume the position that had been our mother's, so we rebelled. We did not make it easy on 

these women and they would leave. This, coupled with the fact we were acting like normal 

SUPPORTING DECLARATION 
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teenagers, caused a lot of friction with my dad. Eventually my father fanned out my 

brother Gregory, who was just 12 years old at the time, to a family down the street from us 

who agreed to take him in. I lived with my dad until I was 15 years old, when he agreed to 

my moving out. 

13. In 1972 I became aware of a considerable buzz being created by then President Nixon 

having appointed a commission, known as the Shafer Commission, to study, compile 

information on, and report back to him what effects cannabis was having on our youth. It 

was clear to us from Nixon's statements that he did not want to see cannabis become 

acceptable at any level. He needed federal drug policy to make cannabis use a criminal 

act. Nixon saw cannabis being used by a bunch of war protesters who would sit around 

smoking weed and creating havoc, over him and his policies, so he needed it stamped 

out. He needed a way to give the federal government the tools to do that. To that end, he 

created the Shafer Commission, whose sole purpose he believed was to come back with 

findings that supported his beliefs. Nixon needed findings that would claim cannabis was 

evil, dangerous, and a threat to society. Unfortunately for Nixon, after an exhaustive, 

comprehensive, and nonpartisan analysis of the effects of cannabis, they came back with just 

the opposite opinion. 

14.When the Shafer Commission came back with their report, they relied on research that had 

been done by UC San Francisco chemistry students who were interested in finding out why 

the same strain of cannabis could make one person laugh and another contemplative. They 

appreciated that there was the potential to use cannabis as medicine and they recommended 

that further research be done to see what biochemistry was at work. What they discovered 

was the beginning of why the science of this plant needs to be better understood. Relying on 

that research, and other studies from around the world, created a situation where Nixon 

could not accept the findings and would not release the report in the form that he had 
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received it. Nixon ignored the Commission's recommendations and went on to create the 

Controlled Substances Act. He eventually resigned and was then pardoned by his 

replacement, Jerry Ford. One of the first things Ford did was give the Shafer Commission 

report to Big Pharma so that they could "continue" the research that had been done by 

others, while it was kept from the public for over 40 years. 

15. In 1975 I moved into my own room at a boarding house known as The Stone House. The 

Stone House was run by a little old lady who went by Marty. Marty was an exceptionally 

sweet person who had an incredible affection for birds. She had hundreds of finches in the 

basement and would spend hours with them. What Marty was not always very good at was 

noticing what her tenants were up to, and by that, I mean, more than a few of her tenants 

were heroin addicts, who lived there because it was cheap, and Marty loved them 

unconditionally, as if they were her own. 

16.When Marty first met me, she was not ready to rent a room to a 15-year-old boy but since I 

was personable, had a job working part time for Horton Electric, a local electrical and 

lighting company, and was going to high school 1 block away from the Stone House, Marty 

decided to take a chance and let me move into my own room. This was important, not only 

because I got to understand self-responsibility at a very young age, but also because it gave 

me the opportunity to see how those other boarders made their living and survived as 

adults. 

17.The Stone House was a large 3 story house and the attic floor was the most desirable of all 

the floors. This is where, in the evenings, the rooms would open up and there would be free 

flowing music, conversation, drinking, drugs (only cannabis and psilocybin for me), and 

discussions on everything imaginable including politics, the Vietnam war, President Nixon, 

relationships, and girls. People came from all over to attend these evening soirees. They 

were lively and fim, but they had purpose too. We were in the midst of revolt and 
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revolution. There was Kent State. There was Watergate. There was George McGovern. 

There was talk of impeachment. There was the Shafer Commission. There were body bags 

of soldiers fighting in a war that had no meaning. There were refugees. There was Jimmy 

Carter. There was Lieutenant Calley. There were lines of people waiting to buy 

gasoline. There was upheaval. I was taking it all in. Living at the Stone House taught me 

to think for myself', to question those who would manipulate the system on behalf of their 

own special interests, to help educate others, as I had been, and finally to cherish the 

Constitution as it is a living, breathing document that must be the center of our universe and 

not be taken for granted or the freedom we cherish will be lost forever. The tree of liberty 

will not be taken down with a single swing of the axe, but in a slow and steady process 

whereby one day you look up and the tree is gone. As citizens of this great country, we have 

a responsibility to protect ourselves and those around us from letting that happen. That is 

the message I took from the Stone House. 

18. While Stone House helped form some of my early political ideologies, it also got me to 

question drugs, both legal and illegal, and the influence they had on people's lives. When 

the parties died down, it was always just me and the other boarders who had all taken me 

under their wings and mentored me. I got to see them as they really were. Even though 

some of them got into things that I would never try, such as heroin, I respected that they 

were clear to me why they did these drugs and why they would never want to see me doing 

them. I watched them go though the process of attaining the drugs and the rituals that went 

with getting the drugs into their systems. While they were certainly consumed by their 

addictions, they also seemed to care about the young man living in their Stone House and 

did not want to see me make the same mistakes they had. I respected them and their 

intellects. However, I saw firsthand how heroin would ravish them and ultimately, they 

would overdose, and some would even die. It was tough knowing that these drugs took 
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control of young people who could have been assets to our world. I knew then and there 

that I would never subject myself to a drug, legal or not, that took over my life. Instead I 

would always maintain an interest in how drugs could be used to provide relief, repair or 

prevention of disease without the addictive elements that consumed those who took them. 

19.After a couple of years of living in the Stone House, I had saved and was making enough 

money at Horton Electric to move into my own house. In 1977, at the age of 17, I kissed 

Marty goodbye, thanked her for everything she had done for me, and moved into my own 

house. 

20. At the time I rented my own house, I had been working part time for Horton Electric for 

almost 3 years. I initially started out working in the warehouse stocking inventory but, since 

I was always interested in what those electrical parts did, I'd ask a lot of questions of those 

who worked there. That got me to understand the business to the point that, at just 16 years 

old, I got to move up to the electrical sales desk. In that capacity, I got to meet with 

customers, helped fill orders and realized that building and wiring things was incredibly 

rewarding. 

21. While I appreciated the opportunity to work in electrical sales, I lobbied hard to get 

transferred to the electrical construction side of the company. I had already been dreaming 

of someday becoming an electrical contractor. The contracting side of Horton Electric was 

run by a surly old Irishman by the name of Chris who wanted nothing to do with having a 

young kid working around him and his electricians, but I didn't give up and I eventually got 

on his good side. Once I did, it was the best thing that could have happened to me. I got 

direction. I got focus. This shop was well established and serviced all the surrounding 

area. Chris was very well respected, and by me representing him, by way of delivering 

materials and getting to know the union electricians, I had an opportunity to see how the 

electrical construction side of the business operated. I'm a quick study but there was no way 
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that, without formal training, I was going to learn the electrical contracting trade unless I got 

a break. That break came when one of the union electricians I was working with decided 

that I was worthy of baptism by fire. As much as Chris got to know and rely on me, he 

knew that my heart was in becoming an electrician and one day running my own business, 

so he got me onto a union job that needed more electricians than the hall had available at the 

time. I was given an opportunity to become a walk-on electrician for a huge condominium 

project being built outside Chicago. While I had some experience in bending conduit and 

running wire, I was not up to the skill levels that were required to maintain that job. I was 

not going to lose that job, so I would actually stay after hours to practice bending conduit to 

improve my production levels. When the project foreman found out I was doing that, he 

was not happy about it, and told me in no uncertain terms that, if I ever did anything off the 

clock, I would be terminated. However, he liked that I wanted to succeed and paired me with 

another walk-on electrician who was so good he was out-producing the union electricians by 

nearly twice the production per day. John was good. Very good. He had methods and 

techniques that allowed him alone to finish a one-bedroom condominium, completely piped 

in conduit and ready for drywall, in one day. I worked with John and learned every 

technique he had. Within a month, I was knocking out the same production levels he 

was. John went on to become a union electrician and stayed in Chicago. I could have gone 

that route too, but I wanted to eventually have my own business as I had seen Chris do at 

Horton Electric and, since the winters were brutal in Chicago and I had nothing keeping me 

in the Midwest, I decided to take my skill sets and move to a warmer year round climate. It 

was in 1980 that I made the decision to pack all my belongings up in a van and move to San 

Diego. 

22. When I arrived in San Diego, I immediately got a job for the U.S. Navy working as an 

electrician in the Public Works Center (PWC). While this was considered a temporary 
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position, my electrical skills and acumen put me in demand among the career, civil service 

electricians and allowed me to travel to many of the Southern CA naval bases while working 

on, and often being given a supervisory role in, some of the most sensitive and high-profile 

projects going at the time. 

23. I had been working for PWC for 2 years when, in 1982, I was given an opportunity to make 

better money as the Electrical Superintendent for Dave Baker of Westland Electric. In this 

capacity, I would be responsible for running multiple large commercial projects. Dave hired 

me for this position because he knew, from people he knew at PWC, that I was 

knowledgeable, organized, liaisoned well with our customers, and delegated authority, 

which resulted in my projects being completed on time and on budget. 

24. In 1983, I met Debra Holly and we started dating. We never married but stayed together for 

14 years, during which time we had 2 beautiful daughters, Kimberly and Kristina. It was 

during those early years that Debra encouraged me to follow my dreams of owning and 

operating my own electrical contracting firm. 

25. In late 1985, I started suffering from occasional nocturnal epileptic seizures. While it is 

unknown as to what exactly is responsible for these seizures, it is believed that lack of sleep 

and stress are significant contributing factors. I was originally prescribed Dilantin which 

worked but was known to cause problems within the liver and, since I also have the 

Hepatitis C virus, I was very concerned about the effects a prescription drug would have on 

my liver. 

26. In 1987 I made the decision to start my own electrical contracting business and Fleet 

Electric, CA License Number 514234, began business out of my home in North Park. I 

managed to run and grow that business so that I needed to move into a larger space. In 1992 

I moved our business out of my home and into a commercial rental property at 6184 Federal 

Blvd, which I currently maintain for my business. 
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1 
27. In 1996 I first became aware of Dennis Peron as he was getting attention as one of the 

original co-authors of Prop 215, which, with its passage, had made cannabis legal in CA for 

treating certain medical conditions. While at the time I was uncertain as to how effective 

cannabis might be in the treatment of my seizures, I did appreciate that it was now being 

recognized as a possible alternative option to the prescription drugs I was taking. I resolved 

to follow the research that developed relative to the genetics and dosing levels that could be 

relied on to help combat these seizures. 

28. In 1997, the owner of the property at 6176 Federal Blvd contacted me and asked if I would 

be interested in acquiring his property, which is adjacent to mine, at 6184 Federal Blvd, if 

the terms were favorable. This was a deal that worked for both of us and I purchased the 

6176 Federal Blvd property in my name. 

29. In 2000 I expanded my license to include a General Contracting classification and was 

issued CA Contractors license number 757758. Since the new license allowed us to do work 

beyond just electrical, I renamed the company Fleet Services and proceeded to operate under 

that license until 11/30/2012 when I decided I would cease contracting and devote my full 

attention to my efforts in energy efficient horticultural lighting and controls. 

30. In 2002 I started Fleet Systems as a compliment to my Fleet Services contracting 

business. Fleet Systems provided emergency and backup power generation for both 

permanent and rental power applications. Fleet Systems became dealers and authorized 

service centers for many major brands including Kohler, Baldor, and Cummins. Within 4 

years of our startup; our Fleet Systems Maintenance Contracts Division had acquired a 

majority of the major key accounts such as hospitals, casinos, office buildings, and hotels in 

San Diego whereby the annual generator service contracts were an integral part of our 

portfolio. Recognizing this, the local Kohler Distributor, Bay City Electric Works, made an 

offer to purchase Fleet Systems and I accepted their offer. It was agreed that we would 
- 10 - 
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retain the Fleet Systems name so that we could continue to provide mobile power systems 

service on news vans, semi-trucks and RV systems, services that we still provide. 

31. In 2005 I expanded our generator equipment business into Mexico with the opening of Fleet 

Systems de Mexico. This was good timing for us because at the time we opened our facility 

in Ensenada, MX there were sizeable rentals and sales contracts available. In addition, 

many of our US manufacturers whose power systems we were already servicing had 

maquiladora operations in this region which made it relatively easy to support them with 

equipment and personnel from our San Diego facility. With the sale of Fleet Systems in 

2007 we ceased operations in Mexico. 

32. In 2010 I started Inda-Gro as an induction plant lighting manufacturer. Inda-Gro was one of 

the very first companies to identify induction lighting as a viable, energy-efficient plant 

lighting technology that could compete with the existing HID lighting technology that 

dominated the plant lighting market. 

33. It is through the ongoing research I have done at Inda-Gro that we have seen significant 

developments in plant photobiology with self-published and other researchers' papers. 

34. From 2010 onward I worked primarily on the manufacturing and distribution side of Inda-

Gro lights. Since our products relied on a well-established Tesla Coil technology which was 

being applied in a new way to provide lighting for plants, it required that growers be 

convinced that our products could deliver the crop quality and yields to which they had 

become accustomed under HID lighting systems. The only way that was going to happen 

with a new technology was if we had "partner growers" who would provide meaningful data 

as to their comparative results or if we had our own farm running continuously that would 

allow for people to see the plants and lighting systems in operation. Couple those visits with 

time/date stamped images posted on Facebook of previous grows and crop results and the 
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consumer now has the ability to make an informed decision as to what Inda-Gro brings to 

the market. 

35. My experiences with having "partner growers" providing me with any reliable, meaningful 

data was a challenge. More often than not, they would take one of my lights with the 

promise that they would tell me how it performed. The majority of the time I would get 

little to nothing back in return. Clearly this did not work for me and my plans to improve 

our products by tracking real time plant performance values. 

36. In 20111 decided to no longer rely on "partner growers" as the design developments 

required more reliable feedback in a timely fashion and I began to focus entirely on our 

inhouse T&D garden operations for indoor and greenhouse lighting applications. It was at 

this time I started both Youtube and Facebook channels to publish our work with time/date 

stamped images and videos. 

37. In 2012, in addition to the lighting and controls research and development underway, I was 

given the opportunity to procure several different genetics of cannabis that I wanted to grow 

for the treatment of my seizures. It was during this time that I became very interested in 

combining the engineering work we were doing with our Inda-Gro products with the plant 

sciences to generate organically grown cannabis products that would not only be healthier 

but, by combining certain genetics, prove to be better at combating my seizure disorder. 

38. Aquaponics is not widely used in cannabis cultivation. However, I was attracted to this 

method of cultivation because of the organic nature under which the plants had to be 

grown. Nothing could be placed on the plants that could harm the fish. This appealed to me 

since, if I were to continue to use cannabis in combination with prescription drugs to treat 

my seizures, I wanted to be sure that the cannabis I consumed was free of any potentially 

toxic elements. A balanced aquaponic system relies on healthy fish and their waste being 
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the primary nutrients for the plants. This is a presentation I developed that goes into detail 

as to how this method of cultivation may be employed for cannabis crop cultivation. 

39. I experimented with several methods that would allow aquaponics to be used in cannabis 

cultivation and found a reliable technique that gave the cannabis plants their main nutrient 

requirements from the flood and drain fish water but which also allowed us to top feed the 

trace minerals that cannabis and other flowering plants need in a top water feed that does not 

water to the point that water combines with the fish water. This practice is referred to as 

decoupled or dual root zone feeding for the plants. 

40. As a result of my posting this work on Facebook medial eventually came to the attention of 

Pentair Aquaponic Eco-Systems. PentairAES is the largest manufacturer of aquaculture 

products in the world. It was Dr. Huy Tran, PhD, the Director of Research for Pentair at the 

time, who reached out to me to learn more about us and our products and to explore if 

induction grow lights would be a good fit for the industry and their product line. After 

discussing the science involved in our products and learning more about us, Dr. Tran 

decided to recommend our induction lights be used in the Pentair product line under their 

own label. His recommendations were accepted by management and I began filling 

induction grow light orders for PentairAES. 

41. After entering into that agreement with PentairAES, I expanded sales of our induction grow 

lights but I also benefited from the incredible insight and knowledge that Dr. Tran and other 

advanced academics within Pentair, such as Dr. Jason Danaher, have been able to provide 

me with in regard to how aquaponics can grow a wide range of crops in a wide range of 

environments while using 5-10% of the water that a traditional soil crop would consume. I 

also was pleased to discover from the research we were doing into plant lighting and 

aquaculture that the benefits we found in organically grown food crops quality extended to 

cannabis crop quality. 
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42. Cannabis that I had been acquiring through local retail cannabis dispensaries would not 

always be guaranteed to be free of contaminant pesticides, fungicides, aerocides or even 

nutrients. When I would procure concentrates of the same genetics for my condition, the 

percentage of residual solvent elements would be increased by 10-20X what it would have 

been in flower form. While I want the benefits of medical grade cannabis to combat my 

seizure disorder, I refuse to take in chemicals that I know to be unhealthy and even life 

threatening. 

43. In March 2015 I found a commercial property available for rent in the Barrio Logan section 

of San Diego. The landlord understood that! was to rent this property for the purposes of 

developing what I began referring to as a 151 Farm. The concept, which originally began 

with our R&D work on Federal Blvd, was that urban farms would grow 1 pound of cannabis 

to 5 pounds of food for 1 community. I went forward with the Barrio Logan project 

because it afforded us a larger footprint than I had available at the Federal Blvd 

property. The size of this property allowed us to have indoor, greenhouse and outdoor 

plants that were grown in a soilless aquaponic system of recirculating water. In our trials of 

systems and procedures I grew lettuce, hops, peppers and medical cannabis. I maintained 

our progress on social media with time/date stamped photos and welcomed those who had 

an interest in our work to visit us for tours. 

44. While I initially sought out others in the hydroponics industry to co-develop the 151 Barrio 

Logan project, it became apparent that, even though they may have endorsed the efforts, 

they were never willing to contribute any time or money to see that the project was 

maintained. While I consider Barrio Logan a success, ultimately the work and money 

involved to maintain it became too much to bear and I had to shut it down and return those 

operations to the 6176 Federal Blvd location where it continues to operate to this day. 
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I 
45. Over the years I became increasingly aware of all the research being done in other countries 

on the medical benefits of cannabis. I watched with great interest as medical doctors and 

scientists from every realm of the sciences collaborated in finding out more about this plant 

and how it interacts with our endocannabinoid systems. What this ongoing research has 

shown is that at the botanical level there are mysteries about this plant and its broad 

phenotype expressions that exist amongst the wide-ranging genetics that will combine to 

promote homeostasis or a balancing of the mind/body relationship. 

46. Other elements of the plant have been clinically proven to reduce blood flow to cancer cells. 

Today there exists greater empirical evidence than ever before as to how this plant can 

benefit us and why its cultivation and access need to be sensibly managed. Based on my 

personal experiences, that of those I've seen benefit from this plant and the research that 

supports its medical use, I will remain committed to lending my voice to see that laws and 

policies are in place at the federal level which would include the re/declassification of 

cannabis and that at the local and state levels those who need access to this plant for their 

medical conditions are able to do so. 

47. In late 2015 I was contacted by researchers at the National Algae Association who had seen 

my work whereby I had taken one of our induction grow lamps and designed a waterproof 

housing that allowed the lamp to be put underwater without any type of housing over 

it. This put the lamp's energy, intensity and spectrums at depths in the tank where it is 

difficult for light to travel at distance to meet with the macroalgae being grown. 

48. The particular algae we were interested in cultivating with our lamps was the 

Haematococcus Pluvialis algae or "HP" for short. HP is known to be very high in the super 

antioxidant astaxanthin. Research indicated that by installing the lamps in the tank we 

would be able to increase the concentration levels of astaxanthin and decrease times to 
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harvest. From my perspective, anything I could do to help improve any crop production 

value which, when extracted, would benefit the patient, was worthy of pursuit. 

49. Because of my work on the AquaPAR submersible induction lamps to decrease times to 

harvest and increase HP concentration levels, I was invited to give a presentation at The 

National Algae Convention. 

50. One of my greatest personal motivations in starting my own 151 Farms Urban Aquaponics 

Gardens was that I could gain personal knowledge by creating these gardens and learn what 

would and would not work when growing a wide variety of food and plant-based medicines 

in this fashion as well as develop our lighting and control products. 

51. The reason this work at this particular time was especially appealing to me is that botanical 

plant substances can help alleviate certain medical conditions in patients when combined 

with the ability to optimize crop production values in a given area using controlled 

environmental conditions whereby the plants can develop in the lowest times to harvest 

across all plant species. 

52. When optimizing plant production values, what matters most is that the research supports 

whatever the benefits to the patients may be based on control factors such as the plant 

genetics, the type of cultivation systems and procedures being used that allows for 

organically grown plant-based products to be grown in a repeatable fashion. It is for this 

reason I began to introduce a wider variety of crops, known for treating medical conditions, 

into our 151 Farms so they could be available to those who would seek them out in their 

fresh unadulterated form from their local garden. Other factors that contributed to my 

support for and development of 151 Farms included; The ability to co-cultivate fish and 

plants in a soilless urban garden setting. 
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53. There is an opiate epidemic in the United States which has now reached epic 

proportions. The need for fresh, organically grown, unprocessed foods and plant-based 

medicine has never been greater. 

54. A whole host of medical conditions, such as high blood pressure, diabetes, Alzheimer's, 

obesity, and cancer, can be directly attributed to the consumption of processed foods. 

55. The availability of fresh unprocessed foods is severely restricted in urban settings. This 

leads more people to purchase food products that have longer shelf lives from the stores in 

their neighborhoods. Consequently, the percentage of diet-related diseases is 

disproportionately higher in regions where access to unprocessed food is limited. 

56. Why is having locally-sourced, organically grown medical cannabis plant genetics so 

important to patients? Research has shown improved efficacy from the EXTRACTION of 

essential oils from cannabis plants when that extraction is done from a just harvested 

plant. This extraction process is referred to as a live resin extraction. A cultivation process 

whereby the just harvested plant can be converted into that essential oil is critical to the 

finished product quality. What is equally important is that the plants are grown in a 

controlled environment whereby the full phenotype expression can occur. This is a function 

of broad spectrum lighting. It's also important that the plant genetics are known and stable 

to realize these benefits in a repeatable process. Finally, it is important that the plants have 

not been subject to pesticides, aerocides, fungicides or residual nutrients that may contain 

heavy metals or plant growth regulators which in an extracted process could be 10-20X what 

those levels would be in a flower form. Cannabis grown and processed in this way allows 

the patient to take lower doses that, when coupled with diet and some form of exercise 

incorporated into a daily regimen, help to, at a minimum, improve their quality of life and 

reduce or even eliminate the medical conditions that existed prior to their introduction to 

naturopathic treatments. The benefits of a 151 Farm are that the source plant material for 
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medical grade cannabis can be made available to those within the community nearest to 

where it has been grown. 

57. If you're familiar with the term Community Supported Agriculture (CSA), a 151 Farm 

utilizes Cannabis Supported Community Agriculture (CSCA) as a way to pay it forward 

within our communities by providing housing and jobs for all skill levels and donating a 

portion of the food being grown to local food banks. 

58. The negative impact that our drug laws and policies have had in non-white communities has 

been disproportionately larger than for those who live in predominantly white 

communities. These drug policies have led to higher percentages of incarceration, lost jobs, 

crime and other negative effects for those individuals and their communities. 

59. With the increased opportunities coming from the mainstream and legalization of cannabis 

within these communities, it is morally imperative that under these new laws, cannabis 

related business opportunities be given to those who have been most affected by those 

previous drug policies and laws. 151 Farms provides a distinct and transparent pathway for 

those opportunities. 

60. It is necessary to meet with government officials and interact with them on a regular basis to 

see that organic urban farming and medical cannabis patient's needs are being considered. 

Letting your voice be heard, not being passive, leading by example, and being part of the 

dialogue to be part of the solution are all parts of what being a 151 Farmer means when it 

comes to exacting change in an ever-changing industry. 

61. For me personally, knowing that I am able to grow my own medical grade cannabis with 

particular genetics that help to prevent my seizures is comforting, but I would also like to 

know that I can purchase medical grade cannabis which is free of toxic elements, should I 

•become unable to grow in the future. This got me looking into how the State of CA 

regulates pesticides and toxicity limits on medical cannabis products that are cultivated and 
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1 produced under the authority of Prop 215. What I found is that as far as the State of CA is 

concerned, since 1996, when Prop 215 was passed, there have never been any limits on 

pesticides and toxicity because the California Department of Pesticide Regulations (CDPR) 

got their limits from those established by the FDA and EPA. The problem CDPR had with 

setting state levels was that it relied on a federal agency to provide data and NO federal 

agencies will perform the pesticide and toxicity studies on a product that is listed as a 

Schedule One drug. Under the Controlled Substance Act cannabis is seen as having NO 

medicinal value whatsoever, it is subject to severe safety measures and it is listed as having 

a higher potential for abuse than heroin, which is listed as a less dangerous, schedule two 

drug. 

62. With one side blaming the other and me as the medical cannabis patient caught in the 

middle, I began researching why the federal government still considered cannabis as having 

NO medicinal value. What I found that seriously contradicted that position was that in 2003 

the Department of Health and Human Services was granted patent number US 6,630,507 BI 

which cites the antioxidant and neuroprotective benefits of cannabinoids which are to be 

derived from cannabis. 

63. If, after reviewing this patent, there is still any doubt in your mind as to what research 

supports it and the benefits of cannabis, I would encourage you to look at the 'other 

publications' as listed in the upper right-hand portion of the patent. Here you will see the 

studies from accredited scientists and institutions that from 1965 to 1981 have done their 

own research to support this singular patent issued in 2003 and the benefits that this plant 

represents to the medical patient. Yet today, 15 years later, cannabis remains a Schedule 

One drug. The federal government's scheduling hypocrisy regarding cannabis as having NO 

medicinal value is astounding! 
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1 
64. As a medical cannabis patient myself and having lived for 2 years in the Stone House where 

I saw firsthand the ravages of heroin, I simply cannot understand the hypocrisy between 

these two positions. It is one of the reasons I have been so vocal about trying to enact 

common sense laws and regulations as to how cannabis is grown and how it can be accessed 

by those who require it medically. 

65. Another area of great concern to me is why any state government would not have 

established pesticide and toxicity levels of substances that may come in contact with 

cannabis before they allow the sale of cannabis products within that state. For food and 

drugs other than cannabis, these levels are typically established by the federal government 

but since cannabis is listed as a federal schedule one substance, the California Department of 

Pesticide Regulation, which would normally set these limits, has had a hands-off policy for 

setting these limits, citing lack of federal direction. 

66. With the passing of Prop 215 in 1996, California has had 20 years to set pesticide and 

toxicity limits on cannabis grown in state and never provided those limits to the cultivators 

or to the medical cannabis patients. It was left up to the consumer to decide if they were 

comfortable with the amount of heavy metals and other potentially toxic substances that 

could be found in the plant materials and if they were willing to consume that product. Even 

though it is necessary that there be established limits that require that the testing of that 

product and the information regarding what was in that product be made available to the 

consumer, more often than not those test results were not available, and the medical 

cannabis patient was left to chance what was in the plant material they were ingesting. With 

recent tests showing that over 84% of the cannabis being tested has tested positive for what 

are considered harmful levels of pesticides, the fact that the State of CA has left this 

responsibility to the medical cannabis patient consumer for the last 20 years is 

unconscionable. 
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67. With the passing of Proposition 64, "The Control, Regulate and Tax the Adult Use of 

Marijuana Act" (AUMA) the state has now accepted their responsibility to set these 

limits. However, the limits have not yet been set and are expected to be released at some 

point in the near future. 

76-8. With the passing of AUMA nothing has changed in the federal scheduling of cannabis. It's 

still Schedule One. Why has the state agreed to establish these guidelines now when they 

were unwilling or unable to set them in protection of the medical cannabis patient before the 

passage of AUMA? It's simple. The state never took their responsibilities to the medical 

cannabis patient seriously under Prop 215 since it did not increase revenue for them. 

69. I felt strongly then and still feel today that, while Prop 215 was certainly not perfect, it could 

have been improved upon if the legislature had seen fit to do so. The legislature failed the 

medical cannabis patient and now they are in charge of a regulatory system that is supposed 

to be responsible and equitable to the medical and so called "recreational" cannabis 

communities. To say I have my doubts as to how they will manage this on behalf of the 

medical cannabis patient would be, to put it mildly, a massive understatement. 

70. I have always had a hard time accepting, and have staunchly opposed, any laws or 

regulations that purport that cannabis can be structured for "recreational" use. It is my belief 

that has been proven to be the case in Washington, Oregon and Colorado that when 

"recreational" laws are introduced the medical cannabis patient's rights are infringed upon 

as the non-profit medical cannabis industry virtually disappears while everyone chases the 

for-profit "recreational" market. 

71. When these so called "recreational" laws are passed they attempt to equate cannabis to other 

"recreational" drugs such as alcohol or tobacco. Because of that, I stand opposed to a 

recreational classification for cannabis since both alcohol and tobacco have proven to be 

cancer causing, lead to addiction and cause death. Cannabis, in any of its forms, has none of 
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these deleterious effects. As cited in the DEA 2017 Drugs of Abuse (page 75) there has 

never been a reported case where someone has died or suffered permanent harm from the 

effects of cannabis. The same cannot be said of alcohol or tobacco. 

72. In or around March of 2016 I became aware that an initiative, Proposition 64, The Control, 

Regulate and Tax the Adult Use of Marijuana Act (AUMA) had made the California 2016 

ballot. With the passage of AUMA, cannabis would be made available in CA in a 

"recreational" form to anyone over the age of 21 who wishes to purchase it without the need 

of a physician's recommendation. 

73. Over the course of the next couple of months 1 read this initiative and considered what it's 

passing would mean for the cannabis market in general and the medical cannabis patient in 

particular. I regularly watched and participated in online debates on the merits of AUMA 

and found my position to oppose the passing of AUMA only being reinforced as I learned 

more about how the general public saw AUMA in a positive light without having an in 

depth understanding of what its passage would mean to those who would be most impacted 

by it: medical cannabis patients. 

74. Since AUMA was a long and complex initiative, one that the average reader found to be 

confusing and difficult to read through in its entirety, I took the initiative to create a 

condensed version that included a Table of Contents, a link to the Proposition in its original 

form and comments that invited discussion as to the purposes that were specifically included 

in the Proposition. I then posted that AUMA analysis on the 151 Farmers website, which 

was created to explain our ideologies and act as an archive for the papers and research that 

help propel forward the need for urban gardens and how cannabis and those laws that affect 

cannabis are an important element in those farms' success. 

75. From that AUMA analysis I began a campaign that included interviews and numerous social 

media posts on behalf of myself and others and conducted seminars as to what the passing of 
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AUMA would mean to the medical cannabis patient. Within these presentations and posts I 

would always reference the AUMA analysis and a certain section of the initiative that was to 

be voted on. 

76. I used social media and the AUMA analysis to create not only discussions about the specific 

elements within AUMA but also what organizations endorsed it and why they chose to do 

so. One organization that supported the passing of AUMA was the California Medical 

Association (CMA). With its 41,000 physician members, the CMA has never supported 

cannabis for any medical purposes, but they were endorsing AUMA for "recreational" 

purposes. I found that position to be hypocritical by pointing out the following: 1) The 

CMA never endorsed cannabis for its possible benefits as a drug to be used for certain 

medical conditions; 2) The CMA has never been on record supporting research on how 

cannabis could be used to treat certain medical conditions; 3) I-las -tile CMA endorsed laws 

that make other recreational drugs legally available to those over 21 years of age? Of course 

not. I believe that the CMA and other likeminded organizations will endorse any cannabis 

law that minimizes the benefits of cannabis for medical use and which allows the states to 

construct laws that tax and regulate cannabis in a recreational form so that it does not 

compete with pharmaceutical drugs. 

77. Once I had a better understanding of AUMA I felt compelled to reach as wide an audience 

as possible to express my concerns. While I was already reaching a fairly large audience 

with my posts, seminars and press conferences, it was somewhat limited to a core group who 

already followed me. If I wanted to reach a much larger audience I needed to get the 

support of those who had a much larger following. I did that with a campaign that included 

radio, tv, press conferences, seminars and an outreach to cannabis activists who had their 

own followings. 
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78. In September 2016 I reached out to Dennis Peron to introduce myself. Over the course of 

various phone and text messages we shared our concerns over what the passage of AUMA 

may mean to the medical cannabis patients' rights which were granted to them under Prop 

215. 

79. Dennis and I both agreed that should AUMA pass, those medical cannabis patients' rights 

that had previously been made available to them under Prop 215 were likely to be eroded 

and infringed upon as we have seen happen in other states where recreational cannabis was 

added to what had previously been strictly medical cannabis. Dennis and I agreed to 

collaborate to the extent we would try to educate the voters as to what the details within 

AUMA would mean to the medical cannabis patient should it pass. 

80. In October 2016, Dennis Peron, with the help of friends, was able to travel from his home in 

San Francisco and visit our 151 Farm here in San Diego. While Dennis was here we invited 

other activists to visit our farm and meet him to discuss how we all might help in his efforts 

to protect the patients' rights that had been granted under Prop 215. 

81. During that visit, Dennis gave me access to his personal Facebook page where I began 

presenting elements of AUMA on his behalf, daily or every other day, that came directly 

from the Prop 64 language. Those posts ended up creating a lot of debate and discussion 

among those who followed Dennis's page. At the time we could only hope they would 

seriously consider what they would be getting if AUMA passed. 

82. Also during that visit, Dennis and I were invited to be interviewed for a radio show on our 

mutually declared positions as to the threats that the passing of AUMA would represent to 

the medical cannabis patients' rights granted under Prop 215. We agreed and those 

interviews were done in Irvine, CA and sponsored by WeedMaps for SpealcEasy radio. 

83. In addition to my work on social media, I also kept up the 151 Farms website which is 

where I created a paper, in collaboration with Dennis Peron and other likeminded activists, 
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that addressed how, with the passing of AUMA, the medical cannabis patients' rights which 

had been granted under Prop 215, would most likely be lost. With the posting of this paper 

just prior to the November 8, 2016 elections, we stated why cannabis could never be 

considered "recreational" and it was subsequently released to a wide audience through 

numerous social media platforms. 

84. In November 2016 California voters approved Proposition 64, the Adult Use of Marijuana 

Act, as a way to make cannabis available to anyone over the age of 21 for recreational 

purposes. Under AUMA, the state will incorporate the medical cannabis patients' rights and 

access to medical grade cannabis within a regulatory structure that will "streamline" (their 

words) recreational and medical cannabis licensing beginning January 1, 2018. 

85. Under AUMA the state has been given the right to modify the original voter approved 

proposition with a 2/3 majority vote of the house. This is the first time that a voter approved 

initiative has given the state the right to change it without another initiative to replace it. I 

find this to be a slippery-slope whereby, for example, the % majority might someday just 

vote that a simple majority can carry a change in the law. I seriously doubt the 

constitutionality of any initiative that undermines this most basic tenet of voter approved 

Initiatives. 

86. With the passing of AUMA we shall see what its effect will be on the medical cannabis 

patient. I stand prepared to exercise any and all of my constitutional rights in seeking 

protection for those medical cannabis patients, cultivators and processors who have been 

harmed should AUMA not take into account their unique needs and circumstances. From a 

medical cannabis patient's perspective these are the questions I feel need to be asked: 1) 

Will the passing of AUMA have a negative impact on patients' rights to cannabis?; 2) Will 

it affect the availability of medical grade cannabis?; 3) Will the price of cannabis go up to 

where it is now unaffordable for the medical cannabis patient?; 4)Will the opportunities to 
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continue research and development of cannabis genetics for specific medical conditions be 

limited to only those who would qualify under a for-profit regulatory framework controlled 

by a state government that has historically taken a laissez-faire attitude toward cannabis and 

its use for medical purposes? 

87. Under AUMA, has the state given voice to a medical cannabis association that can speak on 

behalf of those who are representative of that group of cannabis buyers that is distinctly 

different from those that would purchase for recreational reasons? If so, who are they? 

88. Since 2015, the 151 Farms at 6176 Federal Blvd has had many people from very diverse 

backgrounds come tour our operations. I have always treated these visitors as Friends of the 

Farm and hope to inspire them once they have seen what we represent. 

89. If a Friend of the Farm is interested in visiting us on more than one occasion, they become a 

151 Ambassador. That is, they can lead their own tour groups and help spread the word 

about what we do here. These relationships have spawned some remarkable personal 

connections that have continued to bring attention to our cause. 

90. The list of 151 Ambassadors has grown. Over the years we have welcomed a large and 

diverse range of people to our farm who have come from all over the world. Our motto is: 

We Need More Gardens Not Less. Come Visit Us! Leave your Bias at the Gate and I 

Promise You Will Learn Something! 

91. With that message we have seen politicians, members of the media, medical doctors, 

researchers, judges, lawyers, entrepreneurs, veterans, law enforcement, activists, teachers, 

students, policy makers, community leaders and more. It seems that people identify with 

community and appreciate a place where they can come together and feel like they can 

contribute and make a difference. If they have something tangible to wrap their heads 

around that includes a roadmap that allows them to recreate what they've seen, the 

possibilities are endless. At 151 Farms that has been my goal and it all starts with a plant. 
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92. We have had such a huge diversity of talented and motivated people come visit our farm and 

go on to become 151 Ambassadors that there are simply too many to list. Here are 3 

noteworthy 151 Ambassadors that, due to their dedication and commitment, I would like to 

present as representatives of our cause: 

a. Coach Don Casey, former NBA Coach and currently serving as the National 

Trustee Board Member for the ALS Foundation. Coach Casey has been 

instrumental in seeing that ALS patients who seek medical cannabis 

understand that many doctors support the use of cannabis as a way to 

improve their quality of life. I developed The Casey Cut in honor of Coach 

Casey as a tribute to his many years of work on behalf of ALS patients. 

b. Ms. Linda Davis, Americans for Safe Access, in her tireless efforts to bring 

medical cannabis patients the 151 Farms message of how important it is to 

have organically grown, pesticide free cannabis to treat their medical 

conditions. 

c. Sgt. Sean Major, former Marine Corps servicemember, who came to 151 

Farms as the only active duty military member in the entire Department of 

Defense who has ever been given the authorization to treat combat related 

brain injuries by cultivating cannabis. Having grown cannabis prior to 

enlisting in the Marine Corps, Sean believed that the psychological issues he 

was having as a result of his tours in Afghanistan could be managed if he 

were allowed to cultivate cannabis while gaining accreditation from a school 

that taught cannabis cultivation as a post military career opportunity. Sean 

has continued to work tirelessly on behalf of veterans who suffer from 

combat related injuries so that they might have access to medical grade 

cannabis to treat their conditions. 
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93. In July 2015, Mr. Ramiz Audish came to our offices at Inda-Gro and asked if he could take a 

tour of our farm. Ramiz, who preferred to be called Ray, was a well-spoken, clean cut 

young man who had heard about what we were doing and wanted to see the operations for 

himself. Ray was quite complimentary of everything we were doing with both Inda-Gro and 

151 Farms and suggested some ideas to improve our operations. I was interested in hearing 

what he had to say. 

94. Ray first asked under what authority I was growing the cannabis on our site. I pointed him 

to the Physician's Recommendations I had posted for those personal medical cannabis needs 

as established under Proposition 215 and SB 420 guidelines. 

95. I told Ray that in addition to the posted Physician's Recommendations, we had recently 

completed a cannabis cultivation application with the Outliers Collective, a duly licensed 

collective located in El Cajon, CA. In that process the owners of Outliers and two Sheriff's 

Deputies who specialize in cannabis compliance came out to our farm. I gave them a tour of 

our operations and, while they complimented the quality and organic nature of our cannabis, 

they told us they could not certify us as an approved vendor for Outliers since the City of 

San Diego would not grant a license for cannabis plant counts that would allow us to grow 

commercially at our location. With that, we were denied approved vendor status with 

Outliers Collective. Both Outliers and I were very disappointed, but I did feel better when, 

after having toured our facility, the Sheriffs Deputies told me that I was operating within 

Prop 215 and SB 420 guidelines. 

96. Confident that I was meeting the letter of the law as a cannabis cultivator, Ray said that he 

felt the only other thing I lacked was a medical marijuana consumer collective (MMCC) or 

retail dispensary at this location. Ray told me that he had experience in owning and running 

these MMCC businesses. I did not have an understanding of the retail MMCC laws in San 

Diego, but Ray told me he was well versed in these laws. Ray explained to me that our 
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location was appealing to him because it was unique in that City of San Diego zoning 

allowed for an MMCC type of business at this location. I told him that my interests in the 

property were not in running an MMCC business but were in lighting and the development 

and expansion of our 151 Farms. 

97. Ray was undeterred by my resistance and insisted that he would be entirely responsible for 

the MMCC business and would acquire the licensing and permits necessary to maintain 

compliance for it. His pitch was that the dispensary would bring more attention to what I 

was doing at 151 Farms and that by working together we would present to the community a 

sustainable, organically grown "Seed to Sale" model of what our 151 Farm 

represented. That concept appealed to me and with that I considered his offer under the 

following conditions: 

a. I would first visit one of his other MMCC businesses to see for myself how it was 

being run. The business he took me to was in Mira Mesa and I was impressed with 

how well it was built out and how well it appeared to be run. 

b. Ray's and my businesses would be clearly divided with separate entrances and 

addresses. 

c. I would have nothing to do with his business because, unlike Ray, who had operated 

retail cannabis dispensaries, I knew nothing of what it took to be licensed and 

compliant for this type of business. 

d. Ray assured me that his intentions were to become a long-term tenant and that he 

would prove his value by not interfering with my current business operations and by 

signing a short term, 6-month lease while he went about acquiring the necessary 

licensing and permits to operate his business. 

e. Ray agreed to these terms and the Lease Agreement was executed on July 20, 2015 

and was set to expire on December 20, 2015. 
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1 98. With our Agreement in place, Ray began operating his MMCC business, which he called 

Pure Meds. The following statements reference my observations and opinions of Ray and 

the business from July 2015 until February 2016: 

a. Ray was a good tenant who paid his rent on time and never presented any problems 

for me as a landlord. 

b. Ray was at the property daily and ran what appeared to me to be a transparent, 

successful and well managed business. 

c. Ray had licensed and armed security with controlled access and paid attention to the 

details that I initially feared would detract from my Inda-Gro and 151 Farms 

business. The concerns I had were that the retail business would attract people who 

would hang around outside the business or attract criminal elements. That never 

happened. In fact, just the opposite occurred. Pure Meds attracted repeatable local 

customers who appreciated that they could acquire their medical grade cannabis 

products without traveling great distances or having to deal with an underground 

resource. 

d. The operation of Pure Meds did in fact increase the interest in 151 Farms and our 

Inda-Gro lighting products. 

e. Prior to witnessing how Pure Meds operated, I had no firsthand knowledge of how a 

retail MMCC would or should operate. During the course of his 6 month lease I had 

a chance to form some opinions that were, for the most part, positive. While the 

retail side of the business still did not inspire me to get involved, I was satisfied that 

those who had the experience and resources necessary to manage the day to day 

operations of the business would be an asset to me and my goals with 151 Farms. 

f. When the end of the lease came up, I asked Ray if he planned on staying and what 

the status was on his licensing with the City. He told me that it was in process and 
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that he would have the license within the next 90 days. I had no reason not to 

believe Ray as he had been a man of his word in everything he had promised me 

before. In addition, I, as a landlord, did not see myself as some sort of traffic cop 

who was expected to make sure Ray paid all his taxes and operated in accordance 

with all the laws and regulations that his type of business required. If Ray did not 

secure the necessary operating permits I knew that the City would not allow him to 

operate and would shut down his business. With that, I agreed to let him stay on the 

property on a month to month basis for 90 days, at which time, if he had the license 

to operate, I would give him a 1-year lease. That was satisfactory to Ray and we 

continued with our relationship. 

99. In February 2016 I was served with a lawsuit by the City of San Diego that charged me with 

running an illegal cannabis dispensary. I was very surprised to receive this lawsuit because 

it listed me as the owner/manager of Pure Meds and that was never the case. Had the City 

noticed me by letter that my tenant, Pure Meds, was not in compliance with the MMCC 

licensing requirements and that my property was not in an area that could ever be zoned for 

an MMCC Conditional Use Permit, I would have taken action and would have served Ray 

with an Unlawful Detainer. At the time I was served this lawsuit, Ray was no longer renting 

under a lease and he was certainly not in compliance with our Agreement that he operate in 

accordance with city rules and regulations for his business. 

100. Ray was not named in that lawsuit because the City was unable to identify who the 

actual tenant/operator of Pure Meds was. When I showed the lawsuit to Ray, he offered to 

pay for my legal defense until the case was adjudicated as long as he was able to continue 

operations. He told me that this was not the first time he had seen this happen and that he 

was certain that his lawyer could get the case dismissed or obtain a negotiated 

settlement. He told me he would start a petition that his patients would sign asking the City 
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1 to allow Pure Meds to remain open. I accepted that offer and was prepared to see where this 

would go once the lawyers for both sides got together and worked out the details. In less 

than 30 days Ray provided me with 19 pages and some 200 signatures of patients that 

wanted Pure Meds to remain open. At the time I thought there might be a pretty good 

chance of negotiating something with the City that allowed him to stay open but of course I 

didn't know what would come of it since a rezoning had taken place. 

101. The only way I discovered that my property had been rezoned was by my having 

been named in that lawsuit. Within the lawsuit it states that my property had been in an 

MMCC compliant zone prior to January 13, 2016 at which time the City of San Diego 

rezoned the property, for unknown reasons, so that it would no longer be eligible to operate 

as an MMCC. Prior to the rezoning neither I nor any of my neighbors that I spoke with had 

been noticed that this rezoning was to occur. When I requested the public information as to 

what notification had been given to the property owners that this rezoning was to be 

considered, the information I received from the city proved that there had been virtually no 

notice given to any of the property owners and the notices that were given talked obliquely 

of a general development plan that included a shopping center approximately 2 miles from 

our properties. 

102. The City next sought a Temporary Restraining Order on me to keep me off the 

property. These TRO motions are usually summarily granted to the City but in my case, 

when I showed up to court to argue that I was NOT the owner of Pure Meds and was instead 

the owner of the PROPERTY and that I had just found out from the details given in that 

lawsuit about the rezoning issue on my PROPERTY, the Judge asked the City Attorney if 

that was in fact the case and the City Attorney admitted that it was. With that, the Judge 

asked me directly if I would be willing to cooperate with the City Attorney in identifying 

who the owner of Pure Meds was, to which I responded that I had no problem doing so. The 
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1 Judge then denied the TRO. I would have thought my agreeing to cooperate with the City 

Attorney in this matter would have satisfied the City Attorney but she and her boss were - 

quite upset with the denial of the TRO and argued after the decision had been made that I 

was a threat and that the Judge should reconsider. The Judge would not alter his decision 

and I was able to continue operating my business while I decided what to do next with Ray 

and Pure Meds. 

103. With the TRO having been denied, the City asked for and received a warrant to come 

onto the property and seize anything related to what they determined was illegal drug 

activity. 

104. On April 6, 2016, approximately 30 armed police officers rushed onto my property 

and placed me and my 3 employees who were on site in handcuffs. 

105. I never resisted and offered to open every door or cabinet that I had access to as they 

requested. I told them that had they requested a tour of the property, I would have given 

them one. I regularly conduct these tours and believed that I was operating in compliance 

with the laws as defined by Prop 215 and SB 64. Everything that the officers wanted to see 

within my areas of operational control was made available to them. I never denied that there 

was cannabis being grown and processed on my property but I had the Physician's 

Recommendations posted for the plants and materials on hand and believed I was operating 

legally within the limits set forth under these laws. With that, the officers counted and 

inventoried all of the items, which included company computers, that they felt they might be 

able to use to prosecute me should they choose to. 

106. When it came to the officers gaining access into Pure Meds, I told them that I did not 

have a key to that area as it was sublet. When they asked me who the owner of Pure Meds 

was, I told them his name was Ray and I did not know his real name as I had forgotten 

it. The officers asked me if I could get them his real name and I told them that I could but it 
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1 
would require me finding the lease I had with him which was on the computer they had just 

confiscated as evidence. The officer noted that the information was available on my 

computer and a locksmith was called to gain access into Pure Meds. 

107. During the approximately 3 hours the officers were on site conducting their 

investigation, I pleaded with them not to kill the mother plants that had been hybridized and 

genetically adapted to grow in an aquaponic system. These were high CBD (to be 

differentiated from the more hallucinogenic THC) strains that we were developing that were 

showing promise in a high nitrogen system without the need for trace mineral 

supplements. It had taken us nearly 3 years to accomplish that task. 

108. Some of the officers appeared sympathetic to what I was telling them. They 

admitted they had never seen an aquaponics cultivation system like ours in the past. I took 

the time to explain to them what our purpose was and, although they still had a job to do, I 

could tell they were interested in what we were doing. For example, I was asked by one of 

the officers how these products might work for dogs that might have seizures. Another 

officer told me his mother had fibromyalgia and asked if an organically grown CBD product 

would offer her some relief. I don't fault the officers for what happened that day. I saw 

them on the phone trying to see if they could get permission to avoid killing the mother 

plants. Whoever they were talking to, though, denied that permission and the plants were 

all, every single one, killed and taken in for evidence. I was heartbroken. We lost some 

very solid genetics that day. 
• 

109. The officers eventually removed the handcuffs and left without arresting me or 

anyone from my company. I was told that a Pure Meds guard was briefly detained on a 

weapons and cocaine charge but when they found that the gun was properly registered and it 

was not cocaine after all, the guard was released from custody. 
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110. After the officers left we were all pretty shaken up but I got everyone together and 

told them that we had done nothing wrong and we were going to return to our normal 

activities as soon as possible. With that, I invited local TV stations onto the property who 

were congregating outside our yard watching the police action occur. I got them to set their 

cameras up outside of our fish tanks and I conducted interviews so I could tell listeners our 

side of the story. I wanted people to know what we stood for as a 151 Farm and not see us 

as just another one of the illegal pot shops that were springing up everywhere and getting all 

the media attention. 

111. The next day I got a phone call from Ray who told me he was sorry this had 

happened and that he wanted to resume operations as quickly as possible. He told me these 

raids were common practice and the normal way things were conducted until the case went 

to trial. He told me that these types of businesses would typically continue to run for up to 

another 6 months before they were permanently shut down or a settlement was reached that 

allowed them to continue to operate. 

112. Tasked him if he had, in fact, ever made an attempt to apply for an MMCC CUP and 

he told me that, while he had originally intended to, he never did. I told Ray that had he 

done what he had originally promised by applying for the CUP, he would have had a very 

good chance at being awarded the CUP since the zoning allowed for it at the time he began 

renting from me. It was the lawsuit that was filed which first informed me that my property 

had been eligible for a CUP and then, for whatever reason, the property was rezoned to 

make it ineligible for a CUP shortly before the case against me was filed. Naturally I was 

very upset with what Ray had put me through and was even MORE upset that his actions 

had reduced the value of my property if the city having rezoned my property right after Pure 

Meds began business made it permanently ineligible for any future MMCC business to 

operate. 
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113. Since Ray had never attempted to apply for the CUP after he told me that he would, I 

told him that he could no longer continue to operate his business on my property. Ray was 

given one week to remove his remaining possessions from the property before I disposed of 

them. He was not happy that I wasn't going to let him reopen. He offered me considerably 

more money to which I said "no" and that my decision was final. He begrudgingly accepted 

that and the next day he had people come and remove his remaining items. Ray never set 

foot on my property again. 

114. After the raid, I never heard from anyone with the City who wanted any additional 

information from me regarding Ray. I believed that whatever information they needed they 

had found on my computer and they didn't need my assistance. 

115. After a couple of months the City decided to charge me personally with 

exceeding the allowable plant counts by adding in the clones that I had not included in our 

counts because they were not rooted. I was arrested and booked into jail at which point I 

bailed out and got prepared for my arraignment. 

116. A few days prior to my arraignment, I called the City Attorney assigned to my case 

and told him that I was going to plead Not Guilty based on the fact that the clones they had 

added into the plant counts were not viable since they had not yet rooted. He considered this 

and decided to drop the charges at least for the time being but he did reserve the right to 

recharge me in the future if additional information was presented. 

117. I got a letter from the District Attorney stating that after a review of the evidence 

they had decided not to prosecute me but that the City of San Diego still held the option of 

doing so. 

118. On March 15, 2017 I received notice that the City of San Diego would be charging 

me with 4 misdemeanor counts relative to my operations, 1 day before the statute of 

limitations would have ran. I retained the legal services of Mr. Robert Bryson and went to 
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I 
the arraignment on April 5, 2016 where the plan was for me to plead Not Guilty and take it 

to trial if necessary. 

119. Prior to the day of arraignment and entering my plea, I had not seen the report or any 

evidence that had been used to bring these 4 misdemeanor charges against me. The City 

Attorney met with Mr. Bryson and me in the hallway and presented us with the case file for 

our review. This was the first time that I became aware that Ray had been arrested and was 

awaiting trial on charges of his own. From the evidence I could see that Ray's other 

locations had been shut down and that he had made agreements with the City that, to avoid 

charges, he would agree to not operate an unlicensed MMCC business within the City of 

San Diego in the future. Clearly with his Pure Meds operations on my property he had 

violated those agreements. 

120. After Mr. Bryson and I had spent about 30 minutes reviewing the documents, we 

asked to speak to Deputy City Attorney Mark Skeels, who was handling the matter. What 

Mr. Skeels told us was, that since Pure Meds did not reopen after the raid, which was what 

usually happened, the City was willing to offer me a deal in order to settle the matter 

without it going to trial. 

121. Mr. Skeels told me that if I would agree to forfeit the $30,000 in cash that had been 

seized from Pure Meds during the raid and plead guilty to one misdemeanor charge of a 

Health and Safety Code section HS 11366.5 (a) violation, the other 3 charges would be 

dropped. As Mr. Skeels explained to me, pleading guilty to this single charge was my 

accepting that there had been a code violation on the property and I would be on probation 

for 3 years to assure that I would not violate this Code again. Mr. Skeels agreed that Mr. 

Bryson could take some time to consider this offer. 

122. After discussing with Mr. Bryson that this offer seemed reasonable providing there 

was language added into the plea agreement that for the 3 years I would be on probation and 
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because I agreed to waive my 4th amendment rights, I would maintain my Prop 215 medical 

cannabis cultivation rights and not be subject to what was still unknown medical cannabis 

cultivation limits as would be defined in Prop 64. 

123. Mr. Skeels asked why I wanted that language in the Plea Agreement and I told him 

that I had no problem proving over the 3 year course of my probation that as a medical 

cannabis patient, who cultivated cannabis at my property and planned on continuing to do 

so, I was in compliance with Prop 215 but that, based on what I knew of the Pro p 64 law 

which was due to take effect on January 1, 2018, I wanted whoever was inspecting me and 

my property to hold me to a recreational standard that may, as the guidelines under Prop 64 

were not yet finalized, conflict with a medical standard. The language in the Plea 

Agreement would be as much for my benefit as for that of any inspecting authority who 

would visit me over the course of the 3 years' probation. 

124. Mr. Skeels considered this and agreed that as far as he and the City were concerned, 

adding language to the Plea Agreement to that effect was not a problem and that it would 

indeed provide for clarification of enforcement standards for those authorities who would be 

tasked with inspecting me and the property for Prop 215 compliance during the course of my 

3 years' probation. 

125. Having agreed to that, I suggested that Mr. Skeels also add language to the Plea 

Agreement that would include a limit of up to 4 Physician's Recommendations for those 

patients for whom I was growing cannabis. Mr. Skeels told us that adding language to that 

effect was not necessary because the Prop 215 statute didn't set a limit on Physician's 

Recommendations. He also told us that we simply needed to have those Physician's 

Recommendations available for inspection and that they had to be current. Mr. Skeels told 

us that all the Plea Agreement needed to state was that I would be retaining my rights under 
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Prop 215. With that, we agreed to the terms of the Plea Agreement and Mr. Skeels left us to 

await his return with the finalized Plea Agreement. 

126. When he returned a short time later, Mr. Bryson and I reviewed the Plea Agreement 

and saw that the language we had discussed about my retaining my rights under Prop 215 

had been added. With that, Mr. Skeels then reviewed every element of the Plea Agreement 

with us and had me initial each box that was required. Once this was completed, we went 

before the Honorable Judge Rachel Cano. 

127. While reviewing the Plea Agreement from the bench, Hon. Judge Cano spoke to me 

directly and asked why the Prop 215 language had been added into the Plea Agreement. I 

explained that with the obvious conflicts for me between Prop 215 and Prop 64, that I, as a 

medical cannabis patient who cultivated cannabis at this property, needed the standard I 

would operate under to be defined in this agreement or it would be subject to interpretation 

by any inspecting authority who would visit me during the course of my 3 years' 

probation. Judge Cano considered this and agreed that it was a simple and straightforward 

solution to what she and even the City saw as a way of bringing clarity to these evolving 

standards. With that, she accepted the Plea Agreement and I believed we were done. 

128. In a wild turn of events that I can only describe as the most duplicitous bait and 

switch imaginable... Within days of Mr. Skeels convincing my attorney and I through his 

assurances of the terms of our plea agreement, the City filed a Lis Pendens on my property 

(April 18, 2017 — Over 1 year after the incident took place.) and began the process of selling 

it as a seized property asset, which I now became aware was what I had unknowingly agreed 

to in the Misdemeanor Health and Safety 11336(a) code charge to which I had pled guilty in 

the Plea Agreement I had entered into with the City on April 5, 2017. 

129. I immediately contacted Mr. Bryson and asked if he had known that, when I agreed 

to enter into this Plea Agreement, that it meant I was forfeiting my building and land to the 
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1 
City. That had NEVER been discussed prior to my accepting the Plea Agreement. In fact, 

prior to accepting the Plea Agreement, Mr. Skeels had gone out of his way to go over the 

Plea Agreement in detail with us and had even added the language of how I would retain my 

Prop 215 rights over the course of my 3 years' probation. If Mr. Skeels knew then that I was 

giving up my building and land under this Plea Agreement, why wasn't it brought up at that 

time? Both Mr. Bryson and Mr. Skeels are officers of the court. Both had an obligation to 

tell me that's what my agreeing to a misdemeanor guilty plea of HS 11336 (a) meant and 

neither one did that. In fact, the last area of refuge I would have had prior to this Plea 

Agreement being accepted by the court would have been if Judge Cano had mentioned to me 

that the language we had added into the Plea Agreement where I retained my Prop 215 

rights was meaningless in light of the fact that pleading guilty to this one charge meant I was 

not going to own the property anyway. 

130. Mr. Bryson was as shocked as I was when he realized what we had agreed to. He 

told me that he had no idea that losing the building and land would be the consequence of 

entering into that deal with Mr. Skeels. With that, he wrote me a Declaration that stated 

that he was not aware and had he known that my losing the building and land was the 

consequence of entering into that Plea Agreement with the City, he would have advised 

against signing it. I received that Declaration from Mr. Bryson and dismissed him from any 

future representation. 

131. I then reached out to Mr. Skeels and asked if he was aware that my agreeing to this 

single misdemeanor charge meant I would be giving up my property. He told me that he 

was not aware that that was the consequence either, but he would look into it and get back to 

me. I never heard back from him. 

132. I then sought out and retained new counsel with attorney David Demian of the law 

firm Finch, Thorton &and Baird (FTB) representing me in this matter. 
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133. In a phone call between Mr. Demian and Mr. Skeels that was made on speaker phone 

from a conference room at the FIB offices, thus allowing me to hear what was being 

discussed, I learned what Mr. Skeels's real position on the Asset Forfeiture matter that my 

Plea Agreement had represented was. Mr. Skeels informed Mr. Demian that he too was on 

speaker phone as there were other attorneys from his office listening in on the conversation. 

134. Mr. Skeels's stated position during that call was that we had a deal in that Plea 

Agreement and it would stand. According to him, my only options were to elect to 

withdraw the Plea Agreement, after which the City would take me to trial on the 4 

misdemeanor charges that I was originally charged with, or to agree to pay the City 

$100,000 and all charges would be dropped. What I was hearing was extortion, plain and 

simple. 

135. Mr. Demian told Mr. Skeels that the $100,000 payment he was seeking was 

unacceptable and that the only thing that might work on my behalf would be to find a lesser 

amount in the interest of offsetting the legal fees I would have to incur in order to defend the 

4 misdemeanor charges. Mr. Skeels asked what that amount might be and Mr. Demian 

responded with a counteroffer of $5,000, referring to that amount as a nuisance payoff that 

he had been authorized to submit on my behalf. Mr. Skeels rejected the counteroffer and told 

Mr. Demian to get back to him if and when we were serious. 

136. What was clear to me during that conversation was that the City wanted a payout and 

what they had seized during the raid was not enough. The HS code section violation to 

which I had pled guilty was not widely understood. This was a new tool for the City to use 

to shut down illegal dispensaries and Mr. Skeels knew it. He was not willing to negotiate 

because he felt he didn't have to. Mr. Skeels had Mr. Demian on speaker phone in his office 

so he could make a point to those listening in on his side that the City did in fact have the 

upper hand in these negotiations and that Real Property Asset Forfeiture was a tactic they 
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could employ in other cases where a landlord rented to a tenant who was not licensed to run 

a MMCC business. At one point in the conversation when Mr. Demian questioned Mr. 

Skeels's authority and skills in negotiating a settlement on behalf of the City, Mr. Skeels got 

upset that Mr. Demian would even question his professional qualifications. Mr. Demian, 

sensing that he had offended Mr. Skeels, immediately began apologizing and told Mr. 

Skeels that he would confer with me and respond with another offer. Mr. Skeels told Mr. 

Demian that the new offer would need to be near the $100,000 mark or it would be rejected, 

and we would be wasting precious time and the property would be sold out from underneath 

me as the law allowed. 

137. After that conversation, Mr. Demian admitted he was not the best person to represent 

me in further negotiations in this matter with Mr. Skeels. I needed to retain co-counsel who 

had experience in successfully negotiating with Mr. Skeels. They had to be able to defend 

me in this matter should we go to trial and that would start with them withdrawing my Plea 

Agreement based on my having been enticed to do enter it under fraudulent representation 

and incompetent counsel. With Mr. Bryson's declaration in which he admitted not knowing 

what the consequences of HS 11336 (a) were, I was hopeful that if the threat of withdrawing 

the Plea Agreement came from the right lawyer, that Mr. Skeels would want to settle the 

matter without going to trial. With that in mind, I engaged the legal services of attorney 

Stephen G. Cline in anticipation of the Plea Agreement being withdrawn and my taking this 

matter to trial should Mr. Skeels and I not come to terms. 

138. Mr. Cline reached out to Mr. Skeels by phone and told him that unless the City was 

willing to settle this matter for a much lower amount than the $100,000 they were seeking, 

he had every intention of going before Judge Cano to request a withdrawal of the Plea 

Agreement. Mr. Cline was prepared to defend his request based on the fact that the Real 

Property (building and land) Asset Forfeiture was not listed in the records of items seized in 
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the raid, nor was there ever any posting by either the officers or the City Attorney that the 

building and land were considered part of the seized items. In addition, the TRO that the 

City had requested had been denied which meant that I was not party to my tenant's 

business operations, I had incompetent legal representation when I entered into the Plea 

Agreement and finally, neither Mr. Skeels nor Judge Cano had made me aware that the 

consequence of signing the Plea Agreement was the forfeiture of my Real Property, which 

was valued at approximately $500,000 based on fair market value comparisons and up to 10 

times that should it ever qualify for a licensed MMCC business. 

139. I did not feel that Judge Cano would react well to what Mr. Cline was prepared to 

present to her if we did not reach a settlement and, if Mr. Skeels could be persuaded to relax 

his demands, it may not be necessary to do so. 

140. After consideration, Mr. Skeels suggested that the amount be reduced to 

$50,000. Mr. Cline told him he would convey that message to me and get back to him. I 

felt that $50,000 was still outrageous in light of the reasons that Mr. Cline had presented to 

Mr. Skeels earlier, but when I considered the potential legal fees should this matter go to 

trial, I told Mr. Cline to return to Mr. Skeels with an offer of $10,000 but with an 

authorization limit of $25,000 should an increase be necessary. 

141. Mr. Skeels rejected the offer of $10,000 and said we would have to agree to an 

amount closer to the $50,000 they were seeking, or this would go to trial. With that, Mr. 

Cline provided Mr. Skeels with our best and final offer of $25,000 and advised Mr. Skeels 

that, should that amount be unacceptable, we were prepared to go to trial and win based on 

the merits of our case. 

142. Mr. Skeels accepted the $25,000 offer and the matter was turned back over to David 

Demian at FTB for finalization of the terms and document exchange. On October 4, 2017 a 

Stipulation for Judgement was executed showing the listed seized items from the raid and a 
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1 $25,000 payment for frill satisfaction on my Real Property, which they had listed as 6176- 

6184 Federal Blvd. I only own the 6176 Federal Blvd property but the Stipulated 

Judgement also covered the rental property I had next door. 

143. On January 2, 2018 I made the $25,000 payment to the City per the terms of the 

Stipulated Judgement using borrowed money. 

144. What I take from this is that Mr. Skeels has now set a precedent in that a City can 

include the Real Property of the land owner in their seized assets regardless of whether or 

not that landowner had anything to do with the business their tenant was operating. While 

he wanted as much as he could get from me, it was more important to show those other 

prosecuting attorneys that this was a way of forcing landlords to assure their tenants were 

properly licensed when it comes to an MMCC dispensary. Landlords are now going to have 

to be those traffic cops which means that if the tenant has a license and then loses it during 

the course of the tenancy, that landlord may face the same asset seizure and forfeiture 

actions that I did, whether or not they were aware of their tenant's actions. 

LARRY GERACI 

145. In late September 2016 I received a phone call from Mr. Larry Geraci. I had never 

met or heard of Mr. Geraci prior to that call. The purpose of Mr. Geraci's call was to inform 

me that he had become aware of my property from what he had seen from the Pure Meds 

situation and he wanted to know if I would be interested in selling him the property for the 

purposes of opening a licensed MMCC. 

146. I told Mr. Geraci that the City had rezoned the property and that it was my 

understanding that it would no longer qualify for an MMCC business. Mr. Geraci told me 

that that was not necessarily the case and he would like me to consider what he had to say in 

a meeting that would be held at his office. I agreed to the meeting and met him in his office 

within a few days of his initial call. 
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1 
147. I found that Mr. Geraci was a professional Financial Planner who operated out of 

nice offices in the Kearny Mesa area of San Diego. He told me that his core business was 

Financial and Tax Planning and that he represented clients in his professional capacity as an 

Enrolled Agent. Mr. Geraci was also a real estate investor/developer and one of his 

investments was buying specific properties in locations that can be converted into MMCC 

retail cannabis businesses. 

148. I asked Mr. Geraci how many MMCC businesses he had in operation and he told me 

that he had multiple MMCC businesses whereby he would finance the purchase of the 

property and pay for the licensing to get the business MMCC compliant. Once completed, 

he would have others own and operate the MMCC business and he would get an ongoing 

equity position in that business. Mr. Geraci told me he preferred to remain in the 

background on these transactions since the perception of him being directly involved in 

cannabis business may harm his other business enterprises. That did not come as a surprise 

to me and I accepted that statement on face value. 

149. Regarding the rezoning of my property, which from my understanding would now 

make my property ineligible for an MMCC business, Mr. Geraci told me that he had special 

knowledge and influence that would allow him to get my property through that process by 

having it rezoned back into an MMCC compliant zone and then submitting the CUP 

application so the MMCC could be run on that specific property. If anyone else had been 

telling me this, I would have not believed them but Mr. Geraci appeared to have the 

relationships, experience and financial wherewithal to make something like this happen. As 

he was a licensed financial professional who is held to the highest fiduciary standards, I was 

interested in pursuing these negotiations with him to see where they might lead. 

150. At the time we were discussing his special relationships that would assist in getting 

my property rezoned to an MMCC compliant zone, I was completely unaware that the City 
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1 
of San Diego, which had rezoned my property to an ineligible MMCC compliant zone in 

January of 2016 while they were building a case against me and Pure Meds, had, once Pure 

Meds was shut down, once again rezoned the area and my property in April of 2016 without 

notifying me or any of the other property owners in the area. 

151. Mr. Geraci had to have already known this prior to our first meeting in early 

October 2016 that included discussing his special relationships that could have my property 

rezoned. He didn't need any special relations as the rezone had already occurred. That's 

why he knew from the moment he met me that he could get the CUP Application 

accepted. He just wasn't positive he could get it approved. For that reason, he lied to me 

about needing to get the rezoning done before he could even submit the CUP 

Application. Mr. Geraci was a fraud from the moment I met him. I just didn 't know that at 

the time. 

152. During that first meeting, Mr. Geraci told me that, due to the issue I had had with 

having rented to an illegal dispensary, I would need to sell the property to him and he would 

submit the CUP application in one of his employee's names, Rebecca Berry, because she 

had a clean record and would not be denied once the process began. 

153. Mr. Geraci asked me how much I would want for the property and I told him I would 

agree to $800,000 as long as I got an equity position in the monthly MMCC sales that 

amounted to $10,000 or 10% of the net profits, whichever was greater and he agreed to that. 

154. During October 2016 I met with Mr. Geraci at his office on several more 

occasions. We discussed in detail how, in addition to whatever he was willing to do to 

purchase and develop my 6176 property, I was interested in having him assist me in 

identifying other properties where I could expand my work with 151 Farms. Like Ray 

before him, I wanted him to understand that the only reason I wanted to sell the property 

was so that I could afford to move into a larger property. I had no interest in owning or 
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managing an MMCC business so if that side of the equation worked for him, within the 

terms and conditions we agreed to, I could stay focused on my goals with 151 Farms. It 

was to be a win/win situation for the both of us. Mr. Geraci agreed to that and I told him I 

would draft a Memorandum of Understanding (MOU) that would act as a working document 

to memorialize this conversation and serve as the basis of our agreement once his lawyer 

had prepared it. 

155. We had orally agreed to, among other things, a sales price of $800,000 for the 

property contingent upon him obtaining the MMCC CUP approval from the City of San 

Diego and that was memorialized in the MOU I created and sent to Mr. Geraci. Upon 

approval of the MMCC CUP, the payments would be split into $400,000 for me and another 

$400,000 for Inda-Gro for relocation of the business. The terms for the relocation of the 

business were spelled out in a second working document I called the Service Contract. That 

Service Contract was sent along with the MOU and required that Mr. Geraci, if he were to 

actually acquire the property upon Approval of the CUP Application, would grant Inda-Gro 

the right to remain on the property at no rent until the plans were completed and accepted by 

the City of San Diego Development Services and he was ready to begin construction on the 

new MMCC. While Mr. Geraci never acknowledged either of my working documents in 

writing, he told me over the phone that he was fine with them and that they would be 

incorporated into a contract that his lawyer would prepare and I could make changes to the 

contract before we consummated our deal. 

156. While I was waiting for his lawyer to send me the contract, Mr. Geraci asked me to 

come into his office on October 31, 2016. It was at this meeting that Mr. Geraci asked me to 

sign a City of San Diego CUP application form which listed Rebecca Berry as the qualifying 

applicant. Rebecca Barry was not present when I signed this and to my knowledge I have 

never even met her. Mr. Geraci told me he wanted this signed in preparation for when the 
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rezoning had been completed and the CUP Application could be submitted. According to 

him, it would not and could not be submitted until the rezoning had taken place. 

157. During our phone calls Mr. Geraci told me that the terms I had outlined in the MOU 

and Service Agreement were acceptable and that he would have his lawyer prepare a 

contract that would include these terms and that a $50,000 non-refimdable deposit which 

would not be contingent on the City of San Diego MMCC CUP approval would be paid at 

the time we signed that contract. 

158. Mr. Geraci told me that, in anticipation of the contract, he would like to immediately 

begin the process of getting the property rezoned so that the CUP application could be 

submitted, and he could pay me the entire $50,000 as we had agreed. 

159. Mr. Geraci told me that he would like me to stop by his office and sign a receipt for 

$10,000 which would be applied toward the $50,000 earnest money. He also told me that 

this signed receipt would allow him and/or his agents to begin the process of getting the City 

to rezone the property. The plan that Mr. Geraci had was that the rezoning might take 4-6 

weeks and he did not want to pay the entire $50,000 until the rezoning had occurred and the 

CUP application could be submitted. This seemed reasonable to me and we set a meeting 

for November 2, 2016 in his office. 

160. On November 2, 2016 when I arrived at the scheduled meeting with Mr. Geraci, he 

told me that he had already begun the initial process of getting the property rezoned and that 

the CUP application may be ready in as little as 2 weeks. With that, he had me sign a 3 

sentence document that I considered a receipt which stated the $800,000 sales price and that 

I was accepting the $10,000 in a cash payment from him. He had a Notary Public certify 

that it was my signature on the document. What I was signing was not any sort of contract 

that held the terms we had discussed in my MOU and Service Agreement. It was most 

certainly not a Real Estate Contract as required by California law and Mr. Geraci, who held 
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CA Real Estate License number 01141323, knew that. During our meeting Mr. Geraci did 

not try to represent this as a final contract but as a receipt to get the rezoning process 

underway. I did not sense that he was trying to pull one over on me and felt that, in a 

professional capacity, he would not attempt something like that. I believed him and looked 

forward to seeing him make the things happen he said he and he alone had the skill sets to 

do. Nonetheless, when I got back to my office, I felt as though I should send him an email 

that would memorialize what was said to me when I signed that receipt. 

161. Within hours of having signed the receipt I sent Mr. Geraci that email in which I 

asked him to acknowledge, in an email response, that what I just signed was not meant to be 

a final contract between us. Shortly thereafter I received his response stating that he had "no 

problem, no problem at all" acknowledging that this was not the final contract. Mr. Geraci's 

response to my email reassured me that he was operating in good faith and that the process, 

in the order he had described to me, had begun. 

162. On November 15, 2016 Mr. Geraci asked me to sign another document that would 

allow me, as the property owner, to authorize his architect, Mr. Abhay Schweitzer, to view 

and copy records at the County of San Diego Tax Assessor's Office of Building 

Records. Signing that document requested by Mr. Geraci further led me to believe that I 

was the property owner until such time that the CUP Application was granted and I would 

sell the property to Mr. Geraci. 

163. Over the course of the next several weeks I would, through phone conversations and 

various texts and emails, of which I have copies, inquire as to how the rezoning process was 

coming along. Mr. Geraci always responded that, while they were making progress, the 

rezoning had not yet been completed. He told me to be patient and that it would happen. He 

also said that he had a team working on this and that he had spent large sums of money, in 

all the right places, to see that the property would get rezoned. Again, I had no reason to 
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doubt him since he had professional credentials and fiduciary duties that I believed would 

have prevented him from lying. One thing, however, was certain. The original 2 weeks had 

expired, and I had not yet been paid the remaining $40,000 that he had promised. 

164. In February 2017 I had several other parties contact me and inquire if my property 

was available for purchase. Those parties told me that my property was unique in that it fit 

the necessary requirements for an MMCC business. Each of these parties also told me that 

they too had special skills and connections that would ensure that this property was 

approved for an MMCC business. This made me wonder how many more people in the 

cannabis business had found out about my property. Had Mr. Geraci managed to get the 

rezoning done and just not told me so he wouldn't have to pay the $40,000 balance on the 

non-refundable deposit? Since I didn't know for sure what I had in Mr. Geraci, I told those 

interested in the property to submit written offers of which I received two that were worth 

considerably more than the offer that Mr. Geraci had made me. If I found that Mr. Geraci 

was not acting in good faith, I would have other offers to fall back on if the situation 

required it. 

165. In February 2017, after still not receiving the contract that Mr. Geraci had promised 

me in November 2016, I demanded that he send it to me. It was becoming obvious that he 

was engaging in delay tactics and I wasn't sure why. 

166. This got him moving and in late February 2017 I got a contract that his lawyer, Gina 

Austin of the Austin Law Group, had prepared on his behalf which I guess he expected me 

to sign without reading. This contract missed most of the elements that were in the MOU 

and Service Agreement, not the least of which was that in consideration for the sales price I 

had set, I would receive 10% of the store's monthly net profits or $10,000 per month, 

whichever was greater. My radar was on full alert. 
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167. I texted Mr. Geraci to ask if his lawyer had even read my MOU and the Service 

Agreement, the terms of which Mr. Geraci had agreed to include in the final contract, and he 

told me that she must have made a mistake and missed them in that draft. Mr. Geraci 

apologized and told me that he had not read the contract that Ms. Austin had prepared and 

that she had the working documents necessary to prepare our contract. With that, Mr. 

Geraci assured me that the revised version would include those terms and to expect it within 

a few days. 

168. On March 3, 2016, I received the Side Agreement to his Contract and, while it did 

include more of the MOU and Service Agreement terms that Mr. Geraci and I had agreed to 

in our conversations, it still fell woefully short of what had been agreed to in my working 

documents which, per Mr. Geraci, his counsel had to work from. Ms. Austin had 

incorporated the 10% or $10,000 language but there was still highly prejudicial language in 

the Side Agreement that I found unacceptable and was in no way was in the spirit of our 

early negotiations. For example, Ms. Austin called the $10,000 payment "the total agreed to 

amount" and stated that even that would have to be returned to Mr. Geraci in the event the 

CUP Application was not approved. This was not going well. 

169. In addition to the obvious problems I was seeing from the contracts that Ms. Austin 

had prepared, Mr. Geraci was now requesting that we reduce the agreed upon $10,000 a 

month to $5,000 a month for 6 months until after the store had opened and they started 

to get some market share. It was now apparent to me that I needed to get to the bottom of 

this and verify whatever it was that Mr. Geraci had been telling me. What more evidence 

could there possibly be showing that the 'monthly equity stake was an integral term of the 

agreement we actually made months prior!?! 

170. At this point it didn't matter what Mr. Geraci told me. What the contract prepared 

by Ms. Austin now proffered was that the $10,000 paid by Mr. Geraci was the total deposit 
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amount that was going to be paid. It was apparent that no matter what, Mr. Geraci was not 

to be trusted and he was running the clock and using his lawyer, Ms. Austin, as tools to 

defraud me of my property as the terms we had originally agreed upon were no longer 

acceptable to him. Nonetheless I had to know the current status of my property zoning to 

see where I stood. 

171. Around March 15, 2017 Idecided to call the City of San Diego Development 

Services to find out for myself if my property had been rezoned back to an MMCC 

compliant zone or if, as Mr. Geraci kept telling me, it was still in process and the CUP had 

not yet been submitted. What I found out was astounding! 

172. Ms. Firouzeh Tirandazi, Development Project Manager for the City of San Diego 

Development Services told me that my property had been rezoned to an MMCC compliant 

zone in April 2016. 

173. Mr. Geraci had been lying to me since the beginning. When he had me sign the CUP 

application listing Rebecca Berry as the qualifying applicant in October 2016 he knew then 

that the rezoning had occurred and that he could submit the CUP Application immediately. 

And that's exactly what he did. 

174. Per Ms. Tirandazi, the CUP Application with Ms. Berry's name on it that Mr. Geraci 

had me sign was submitted on October 31, 2016, just days before I signed his receipt of the 

$10,000 which I was paid on November 2, 2016. Mr. Geraci had needed me to sign that 

document so he could, at some point in the future, argue that the document I signed on 

November 2, 2016 was the one and only contract. Mr. Geraci had never intended to honor 

the terms to which we had agreed in my MOU and Service Agreement. 

175. After my call to Ms. Tirandazi, I contacted Ms. Berry and Mr. Geraci to tell them 

that I had contacted her and now knew that Mr. Geraci had been lying to me all along and 
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that I had just discovered his fraud. Mr. Geraci contacted me by text to ask for a face-to-

face meeting. 

176. On March 17, 2017 in an email I sent to Mr. Geraci, I declined his request for 

another face-to-face meeting and stipulated that all future communications between us be in 

writing. I demanded that he honor the terms of our MOU and Service Agreement, that the 

$40,000 balance of the non-refundable $50,000 be paid immediately and that, regarding the 

$10,000 or 10% of the net profits, whichever was greater, we agree to use a 3rd party 

accountant to assure proper distribution. I required that Mr. Geraci accept these terms in 

writing no later than March 20, 2017 at 12:00 or I would cease any further business with 

him. 

177. On March 21, 2017, having received no response from Mr. Geraci, I sold my 

property to Richard J. Martin for $2,000,000 and a guaranteed 20% equity in a new MMCC 

business should it be established. The non-refundable earnest money was $100,000, which I 

have long since expended to use to pay legal fees I had incurred in the matter with Mr. 

Geraci. Unlike Mr. Geraci's so called contract, the sales contract with Mr. Martin was done 

on a notarized Commercial Property Purchase Agreement with an Addendum that 

acknowledged my MOU and the terms I set forth within it. 

178. Also on March 21, 2017, after selling the property to Mr. Martin, I went to 

Development Services to meet with Ms. Tirandazi in person to see if the CUP application 

that they were processing with Ms. Berry's name on it could be transferred to me or an 

assignee of mine. Ms. Tirandazi told me that the current CUP Application they had in 

process for Ms. Berry had been signed by me and that the only way it could be reassigned 

was if Ms. Berry relinquished her rights to it or a court ordered them to reassign it. I knew 

that getting Mr. Geraci and Ms. Berry to relinquish their rights to the current CUP 

application in process was not an option so I asked Ms. Tirandazi if I could submit another 
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1 CUP application to run concurrent with the application in Ms. Berry's name. This way my 

application would already be in process once the City figured out that neither Mr. Geraci nor 

Ms. Berry had a Grant Deed in their name. Ms. Tirandazi told me that the City of San 

Diego's policy was that only one CUP application per address would be accepted and that, 

as Ms. Berry's was already being processed, I could not submit one at that time. Since I 

now knew that Mr. Geraci and Ms. Berry were not going to get final approval on the CUP 

without a Grant Deed in their name, I had to consider my legal options. 

179. On March 22, 2017 I received a letter from Mr. Geraci's new attorney, Michael 

Weinstein, informing me that as a result of my having contacted Ms. Tirandazi to see about 

having Ms. Berry's CUP application reassigned, Mr. Geraci had instructed Mr. Weinstein to 

file a Lis Pendens on my property and a lawsuit against me seeking to have me honor what 

Mr. Geraci now considered to be the "end all be all contract" I had signed with him on 

November 2, 2016. While Mr. Weinstein threatened me with the great harm that would 

befall me should this matter go to trial, he also encouraged me to negotiate with them as he 

stated there was still time to do so. Because I had not received a response from Mr. Geraci 

by the deadline I had given him of March 20, 2017 and having subsequently sold the 

property to Mr. Martin, I had no intention of negotiating anything further with either Mr. 

Geraci or Mr. Weinstein. 

180. Until I could resolve the CUP issue with the City of San Diego for what would now 

be the new property owner, Mr. Martin, I needed to see if there was a way to maintain the 

status of Ms. Berry's CUP application, so I wouldn't waste time submitting another 

application after Ms. Berry's application was deemed incomplete because the Grant Deed 

would never be in her or Mr. Geraci's name. As far as my hope to negotiate settlement 

involving Mr. Geraci relinquishing his rights to Ms. Berry's CUP, telling Mr. Weinstein that 

I had sold the property to Mr. Martin was not a good strategy. 
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181. On May 9, 2017 in an email Mr. Weinstein suggested a settlement whereby Mr. 

Geraci would, among other things, increase his offer to purchase the property to $925,000 

and pay the $50,000 non-refundable earnest money but I would have no equity position in 

the new dispensary and, while Ms. Berry's CUP application was being processed, I would 

agree to cease all cannabis related cultivation activity on the property within 2 days of 

signing this agreement. 

182. I found the May 9, 2017 settlement offer confusing. Why did Mr. Geraci care if I 

was cultivating cannabis on site? That had never come up before and now it was a condition 

of the "improved" settlement offer. Beyond that, Mr. Geraci proved that no matter who he 

had representing him, he was not to be trusted. There was no mention of the 10% equity 

position with a $10,000 a month guaranteed minimum that was preeminent in our original 

negotiations. What Mr. Weinstein's settlement offer suggested to me was that, while his 

client was at his core a snake, something else was motivating him to be concerned about 

what my current activities entailed. I had seen and heard enough. 

183. On May 12, 2017 I filed a Pro Se cross complaint thinking that that might convince 

Mr. Geraci to back down from what, in my mind, was an unwinnable situation for him 

regarding the purchase of my property. It did not, however, have that effect so I requested 

that David Demian represent me and take the case over. 

184. On June 29, 2017 I filed a Notice of Substitution naming David Demian as new 

counsel on my behalf 

185. On September 28, 2017 Mr. Weinstein filed a Notice of Demurrer/Motion to Strike 

which was his attempt to limit the underlying agreements of my case to the single 3 sentence 

document I had signed on November 2, 2016 as the only document that should be 
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considered. He did not want anything else that transpired between me and Mr. Geraci to be 

considered. 

186. On October 24, 2017 Judge Wohlfield issued a Tentative Ruling denying the 

Demurrer which was good news for me since my supporting documents against Mr. Geraci 

were primarily supported by the written communications that occurred after the November 

2, 2017 document was signed. 

187. With the Demurrer having been denied, my next concern was that the likelihood of 

Mr. Geraci getting the property after all the evidence was heard had to be of grave concern 

to him. If he were not to acquire the property, then all the work he was doing on the CUP 

application would be for naught and he would suffer financially. It is not unreasonable to 

think that Mr. Geraci might try to cut his losses by having Ms. Berry's CUP, which he 

completely controlled, purposely denied by instructing his agent(s) to create a scenario 

wherein that would be the result. In other words, if Mr. Geraci can't have this MMCC 

dispensary, no one else will either. 

188. Should Mr. Geraci decide to sabotage Ms. Berry's CUP application, it would create a 

huge financial loss for both me and for Mr. Martin. I had to do something to protect my 

interests in the property by seeking protection from the court. By having the court appoint a 

Receiver who would give them oversight into what was happening on Ms. Berry's CUP, it 

would assure that the CUP process is followed and maintained. If Mr. Geraci felt he was 

going to prevail on the Breach of Contract claim he had against me, he would have not been 

opposed to my seeking a Temporary Restraining Order against him that would afford me 

this protection. That was not the case. 

189. On December 7, 2017 Mr. Demian had a Writ of Mandate seeking to shorten the 

time to trial and a Temporary Restraining Order hearing whereby I would be protected if 

Mr. Geraci decided it was in his best financial interests to sabotage Ms. Berry's CUP as 
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opposed to losing the Breach of Contract case he had against me now that his Demurrer had 

been denied and all of the evidence subsequent to the November 2, 2017 document would 

come into consideration. We believed that while our request for a Writ of Mandate may not 

be granted, the TRO would be granted. 

190. Mr. Demian had 4 or 5 relevant arguments contained within his Points and 

Authorities in his TRO motion that were cogent and compelling to the court in granting the 

TRO (none of the relevant arguments towards granting the requested relief were apparently 

raised by him). Furthermore, Mr. Weinstein should have had no opposition to our request 

for a TRO if Mr. Geraci actually believed he would prevail in the Breach of Contract suit 

against me and he would be awarded the property under the terms of the November 2, 2017 

document I signed. If, on the other hand, Mr. Geraci actually believed that he would lose 

the Breach of Contract suit now that all the evidence would be heard then Mr. Geraci knew 

he had to vigorously oppose our request for a TRO or he would not have an opportunity to 

sabotage Ms. Berry's CUP which was in process with the City of San Diego Development 

Services and in his complete control. 

191. In making his decision on the TRO motion, Judge Wohlfield listened to the oral 

arguments raised by Mr. Weinstein and Mr. Demian. Mr. Demian only raised the least 

relevant point in his oral arguments before Judge Wohlfield, stating that we should be 

granted the TRO based entirely on the constitutional protections that are fundamental to 

property owners maintaining control of their property. The only reason Mr. Demian raised 

that singular point and not the others is because this was the point he was most familiar with 

from having successfully argued it in a similar case for another client. Mr. Demian was not 

prepared to argue the other, more pertinent issues relevant to my case in front of the 

court. Had Mr. Demian's oral arguments included a reference to Judge Wohlfied's previous 

ruling on the Demurrer and shown the real harm in not having the TRO for his client's court 
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supervised protection, it would have been simply a matter of Judge Wohlfield supporting his 

previous position in denying the Demurrer and looking at ANY of the supporting evidence 

that Mr. Demian would have asked him to reference prior to making his decision. Mr. 

Demian did none of that while Mr. Weinstein successfully argued that the TRO was not 

necessary as it could potentially harm Ms. Berry's CUP process and that Mr. Geraci was 

going to win the Breach of Contract case based solely on the November 2, 2017 document 

that I had signed. 

192. Judge Wohlfield denied the TRO on the grounds that Mr. Demian had not provided 

him with sufficient evidence to warrant the court's protection of me prior to this matter 

being settled in trial. 

193. Immediately after the hearing, Mr. Joe Hurtado who, as my litigation investor, was 

present to ensure that both my and Mr. Martin's legal interests were being protected, met 

Mr. Demian in the hallway outside the courtroom. Mr. Hurtado was livid. Having the TRO 

denied due to the incompetence Mr. Demian had shown in the courtroom was 

egregious. For Mr. Demian not to bring the essential elements of the motion to Judge 

Wohlfield's attention while Mr. Weinstein successfully argued their Breach of Contract case 

was, according to Mr. Hurtado, "the worst performance he had ever seen by a lawyer!" Mr. 

Demian looked down at his shoes and mumbled something about how he had tried and had 

to leave to go to another meeting. 

194. After Mr. Demian left, Mr. Hurtado called to tell me what had happened. I was livid 

too. There was no excusing Mr. Demian's performance. I immediately called Mr. Demian 

to hear for myself what he felt went wrong and he told me that "it did not go as he had 

hoped." With that Mr. Demian told me he thought this would be a good time for me to seek 

alternative counsel and informed me he would be withdrawing from the case. 
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195. On December 12, 2017, representing myself, I had a hearing in front of Judge 

Wohlfield for a Motion to Reconsider his ruling on the TRO. While I am not an attorney, I 

was fully prepared to argue the supporting elements of the motion that Mr. Demian had not 

raised and felt it would give the court the opportunity to see why I had an immediate interest 

in seeking court supervised protection through the TRO. 

196. I arrived at the hearing and was immediately told by Judge Wohlfield, before I could 

even speak, that he was denying ray Motion for Reconsideration on procedural grounds. I 

was not allowed to say anything. Mr. Weinstein applauded the denial stating that the Writ 

of Mandate was due to be heard on January 26, 2017 and having a TRO granted prior to that 

hearing was unnecessary. What I was not given the opportunity to say was that the reason I 

was there and representing myself was that if the court didn't intervene on my behalf 

immediately, the harm that Mr. Geraci could cause me would be done before that hearing. 

197. When I walked out of the courtroom I felt like the world was closing in around me. I 

started feeling dizzy and had a hard time standing or even speaking. I thought it was 

temporary but since I was prone to seizures, I decided to go the hospital and have myself 

checked out. I did and was told was that I had suffered a Transient Ischemic Attack 

(TIA). A TIA is a mini-stroke which is caused when stress creates loss of blood to the 

brain. I am hoping I don't ever have another one of these as I felt helpless in its grasp. 

198. I did not agree with Judge Wohlfield's decision. I did not feel that he had considered 

the elements which supported my urgency to be granted the TRO. In the interest of 

protecting myself from the harm Mr. Geraci was capable of inflicting on me, I had no choice 

but to seek an Appellate Court ruling on my TRO motion wherein they would consider all 

the facts and supporting evidence that Judge Wohlfield had not considered when denying me 

that protection. 
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199. On December 18, 2017 I filed a Notice with the Court that! will be appealing Judge 

Wohlfield's decision and will be requesting that the matter be expedited due to its urgency. 

200. With everything I have been going through legally, the stresses that I find myself 

under have affected my health and those opportunities that I might have pursued for myself; 

my loved ones and my employees. I no longer sleep through the night and have anxiety 

attacks that are difficult to manage. I have had heart palpitations. I find that my focus and 

attention to the details necessary to run my business have suffered. My personal and 

professional relationships are in jeopardy. 

201. In addition to the legal issues I'm dealing with, I have tried to maintain my Inda-Gro 

lighting business by introducing a new LED Grow light to our lineup for which I have 

applied for a provisional patent. Developing this new light and the software and controls 

that will run it have been somewhat cathartic in that it takes my mind off of the legal issues 

I'm confronting but by no means am I able to give Inda-Gro the attention it deserves when 

I'm consumed with the stresses I face daily as a result of Mr. Geraci and the pressure he has 

put on me. 

I declare under penalty of perjury under the laws of the State of California that the foregoing 
is true and correct. 

DATED: 7. go- / 4' Seal.' ay YL COTTON 
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I, DON CASEY, hereby declare as follows: 

I have personal knowledge of the facts I state below, and if I were to be called as a 

witness, I could competently testify about what I have written in this declaration. 

1. In my career, I have been a collegiate basketball coach at Temple University, an NBA 

coach for the Los Angeles Clippers and the New Jersey Nets. I have also worked as an 

assistant coach with the Chicago Bulls (1982-1983) and Boston Celtics (1990-1996). 

2. From 1993-2000 I was the vice-chairman of the President's Council on Physical Fitness 

and Sports and was personally appointed by President Clinton. 

3. Currently I am a board member and National Trustee for the ALS Foundation'. 

4. After meeting and befriending Mr. Cotton, he has been working extensively on 

developing a very specifically genetically engineered strain of cannabis designed for 

those suffering from ALS. 

5. He is calling this strain the "Casey Cut" as a tribute to my mother who died of AILS in 

1969; it was a joint endeavor to help those suffering from this neurodegenerative 

disease. 

6. Because of Darryl's efforts to aid those with ALS, I strongly support him and 151 

Farms. I have brought ALS patients to whom Darryl has provided cannabis products at 

no charge in an attempt to alleviate their pain and suffering. 

7. The goal of developing a highly concentrated cannabidiol strain of cannabis has the 

purpose of helping alleviate the pain and adverse effects ALS patients contend with 

while working to help repair the underlying neurodegenerative conditions that these 

patients suffer from. 

I  Based in Washington, D.C., the ALS Association coordinates the federal and state advocacy programs, works 
directly with Congress, the White House, other federal agencies and other national organizations, and provides 
training and support for ALS Association advocates. 
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8. 	About a year ago Darryl told me he was selling his property for 2 million dollars. Now, I 

am finding out that not only is that not happening, there is litigation holding up his 

business prospects. 

I declare under penalty of perjury under the laws of the State of California that the foregoing 
is true and correct. 
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I, MICHAEL KEVIN MCSHANE, declare: 

1. I have personal knowledge of the facts I state below, and if I were to be called as a 

witness, I could competently testify about what I have written in this declaration. 

2. I have been HIV positive for over 30 years. 

3. In 2009 I developed debilitating skin cancer. That is when I became familiar with the 

medical cannabis community. 

4. I have elected to treat my HIV and cancer exclusively through using cannabis oil extracts 

and other cannabis-based derivatives. 

5. Mr. Cotton has wonderful ethics and his moral compass is unparalleled. Having become 

familiar with people of all walks of life in the marijuana industry, I find Mr. Cotton to be in 

stark contrast to many of the characters I have come across. I have found most 

establishments are not actually patient-oriented and some seem borderline criminal. Greed, 

profit and self-serving platitudes are the rule despite the reality of patients' needs and the 

purpose behind Prop. 215 and the spirit behind people's support for Prop 64. 

6. Let me be clear, Mr. Cotton is fidly conunitted to helping people with a laser-focus on the 

medicinal purposes and benefits of cannabis specifically tailored to increasing the 

therapeutic benefits to those of us with chronic and terminal diseases. 

7. Just this week I have had a severe flare up with my cancer and I don't know if I will be alive 

long enough to hear the results of Mr. Cotton's case. But what I do know is that Mr. Cotton 

and his dedication to helping people that are suffering is genuine and the relief that he helps 

provide is a comfort and a service that at this time hospitals simply do not provide. 

I certify under penalty of perjury under the laws of the State of California that the foregoing 
is true and correct: 

1/4/2018 
	

/s/Michael McShane 
(Date) 
	

(MICHAEL KEVIN MCSHANE) 
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I, Shawna Salazar, hereby declare: 

1. I have personal knowledge of the facts I state below, and if I were to be called as a 
witness, I could competently testify about what I have written in this declaration. 

2. I met Darryl in 1999 when he was the proprietor of Fleet Electrical and I was hired to work 

as a dispatcher for his company. 

3. Over time I got to know Darryl on a personal level and we became close to the point where 

we began dating and our relationship evolved into a personal one. 

4. I am proud to say that we have now been in an exclusive personal relationship for over 17 

years and I continue to work with him in his business ventures as my assistance is required. 

5. As I know Darryl on both a personal and professional level, I am in a unique position to 

speak to how passionate he is in any venture he decides to pursue. 

6. In 2010 he began focusing much of his attention and resources towards plant lighting and 

opened Inda-Gro, which manufactured induction grow lights. I saw that company grow in 

size and stature until he recognized that induction technology was being phased out and 

decided to expand the product line into LED plant lighting. 

7. It has always been personally rewarding to see Darryl create these products and see his pride 

in knowing that the plant quality is improved based on his designs. This is especially true 

when it comes to medical cannabis since Darryl uses it personally to help combat his own 

condition of nocturnal seizures. 

8. Many people have toured 151 Farms. This farm was created to not only prove our new 

products but to show the community how energy and water savings can be employed in an 

urban garden environment. Darryl's dream has always been to take this model to a larger 

audience and expand to a larger facility. 

9. When Darryl told me in September 2016 about the property being sold to a businessman 

named Larry Geraci, I was at first hesitant as to what the impact would be on our business 
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hawna Sal 

and the employees that worked here. Darryl relieved me of those concerns when he told me 

that with the Geraci purchase we not only would we have a good deal on the property but 

that because Geraci was involved in other real estate ventures he would help to make us 

aware of a larger property that would serve to meet our future needs. Sadly, that has not 

been the case. 

10.The stresses that the failed Geraci negotiations and subsequent litigation have put Darryl 

under have been indescribably hard to watch. 

11. I have seen Darryl go from a happy, outgoing person to one who at times will stare into 

space and mumble to himself. He is short tempered and not available to those who used to 

be closest to him. 

12.He spends most of his days and even nights at the office hying to fix what he sees as beyond 

his control. 

13.He is fearful of losing everything he has worked for and nothing anyone says or does can 

bring him any consolation. Franldy, it is a horrible thing to watch and it has led to us not 

having much of a relationship any more. 

I declare under penalty of perjury under the laws of the State of California that the foregoing 
is true and correct. / 

DATED: 
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I, SEAN MAJOR, declare as follows: 

1. I was a sergeant in the United States Marine Corps. I served from 2009 to 2016 including a 

tour in Afghanistan. 

2. I suffered 4 major traumatic brain injuries while in the service and currently suffer from 

PTSD. 

3. Currently, I am prescribed more than 20 different variations of pills. Of all the medications, 

I find the holistic approach to reap the most benefits. I find far more relief in medical grade 

cannabis geared towards increasing the yield of cannabinoids proven to have a multitude of 

medical benefits rather than just high THC to get people "high." This type of medicine is 

what I see as the most promising future area for further medical and therapeutic research. 

4. I believe high-CBD medical cannabis is safer and more effective for veterans' recuperation 

than pharmaceutical options, and both I, and Darryl Cotton want to raise awareness and 

foster change. 

5. In October 20151 became the first, and to-date only, active duty Marine to be approved to 

use cannabis to treat my medical conditions. Since being granted an approval to use 

cannabis cultivation as a way to help combat the stresses that I have dealt with after having 

returned from active service I have been devoted to spreading awareness. 

6. Currently, Jam in production of a documentary television program that is to be distributed 

through Netflix. 

7. I have had multiple news outlets write articles about me and I speak nationally about 

organically grown cannabis, the Veteran community, and the positive benefits of cannabis 

on medical/psychological conditions that affect our wounded warriors. 

8. I became acquitted to Darryl Cotton and 151 Farms after hearing the positive things Mr. 

Cotton is doing in developing sustainable gardens that combine healthy foods to be donated 

to the community with hops for San Diego's vibrant beer community and medical grade 
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cannabis for people like myself with legitimate medical needs that are not being adequately 

addressed by big pharmaceutical companies. 

9. I reached out to Darryl and 151 Farms as a way to get involved with their work in growing 

medical cannabis for those who require it. 

10. I have seen first-hand the care Mr. Cotton puts into his passion, which is helping people 

understand and receive, natural, non-pharmacological healing. 

11.Mr. Cotton uses a sustainable method of using a "closed system" irrigation involving fish, 

to plants (cannabis and vegetables) and he donates the grown food back to poor 

communities in San Diego. 

12.For all the above reasons I see what Mr. Cotton is doing as a service to his community and 

he is setting an example to the rest of the state on how card-carryings medical 

recommendation patients should be prioritized while also being socially engaged and aware. 

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

foregoing is true and correct. 

DATED: January 22, 2018 
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I, Cindy Jackson, hereby declare as follows: 

I have personal knowledge of the facts I state below, and if I were to be called as a witness, 
I could competently testify about what I have written in this declaration. 

1. I have worked as a bookkeeper for Darryl Cotton since 1997. In that time, I have seen him 

grow from a small, sole proprietor, electrical contractor employing around 6 employees to 

becoming an incorporated, Union-shop employing more than 90 electricians and a 

successful equipment rental company. 

2. When the economy slowed down in the mid-2000s the need for both companies' products 

and services dwindled. As a result, Darryl sold off the rental equipment and began to focus 

on his other passion: plant lighting. 

3. In 2010, Darryl created Inda-Gro, and became a manufacturer of induction grow lights. His 

focus was on creating lights and controls to improve plant response in both quality and 

yield. 

4. This company was especially important to him as it relates to cannabis cultivation since he 

has needed it to combat some of his own personal medical conditions. 

5. In addition to being a businessman of the highest ethical standards, Darryl has always been 

interested in patients' rights and their access to medical cannabis. It is for this reason he has 

invested countless hours and money into seeing that all those who require fresh food and 

medical grade cannabis have the tools and the legal resources to do so. 

6. Having known Darryl for as long as I have, I can honestly say that the Darryl I used to know 

is not the same person that I see today. 

7. Ever since Darryl met Larry Geraci, he was led to believe that the purchase of the property 

at 6176 Fed. Blvd. would help Darryl expand operations and pursue greater opportunities. 

8. The current legal entanglements with Mr. Geraci have caused Darryl and those of us who 

have been loyal to him and his causes stresses that are impossible to fully describe. 
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9. These extreme stresses, brought on by this litigation, are causing Darryl great physical, 

emotional, and financial harm that affects his ability to conduct business or plan on future 

endeavors. If there is any remedy that the court might provide to protect Mr. Cotton and his 

rights within the law, I would pray that the court do so. 

I declare under penalty of perjury under the laws of the State of California that the foregoing is true 
and correct. 

DATED: 
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I, James Whitfield, hereby declare: 

1. I have personal knowledge of the facts I state below, and if I were to be called as a 

witness, I could competently testify about what I have written in this declaration. 

2. I am 67 years old, a Navy veteran and I served my country for 20 years, 3 months and 14 

days. As a result of my military service, I suffer from severe back, neck and leg pain. 

3. Pharmaceutical drugs have not been at all useful in the repair or recovery of my painful 

conditions. 

4. The one thing that does provide me with a great deal of relief is the regular use of 

organically grown medical cannabis which I began using rather than the opiates that had 

been prescribed to me. All the painkillers I was given were addictive and kept me from 

being able to maintain a solid and consistent coherency. 

5. I have known Darryl Cotton and 151 Farms for nearly 20 years now. I support their ongoing 

efforts to educate others on the importance of having fresh food and cannabis available to 

those who seek it. 

6. It has been extremely important for me to have access to fresh food and genetically specific 

cannabis to help alleviate my pain and suffering. As such, cannabis remains an important 

lifeline for me on a daily basis. 

7. I fully support Darryl Cotton and his efforts to promote laws, policies and regulations that 

serve to protect patients' rights and access to medical-grade cannabis as a treatment for 

medical, physical and psychological conditions. 

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

foregoing is true and correct. 

DATED:  )// 	ice) 
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I, Michael Scott McKim, hereby declare: 

1. I have personal knowledge of the facts I state below, and if I were to be called as a 
witness, I could competently testify about what I have written in this declaration. 

2. I am a San Diego native. 

3. I am a heavy equipment operator and have been a cannabis farmer for 20 years. 

4. I have been the senior farm manager at many licensed mid-to-large cannabis farms in 

Northern California. As such, I have gained tremendous insight into the evolving business of 

cannabis as well as how the plant is grown and processed. 

5. I left Northern California to look for likeminded farmers that value organically grown plants 

that would not potentially harm the medical cannabis patient as I became aware that the 

industry is becoming increasingly about making a profit and that plant quality and patients' 

needs are no longer priorities. 

6. I was introduced to Darryl Cotton and 151 Farms in August 2017. I was so impressed with 

his passion, education and vision that I immediately offered to help him in any way I could. 

7. Darryl has worked tirelessly in promoting these urban farms as a way to educate the 

community about the benefits of organically grown food, hops and medicine. 

8. Darryl is a man of his word and he is driven by a sense of purpose that you rarely see in 

people. It is his vision to expand 151 Farms to larger markets that has given me a good 

sense of my own future opportunities. 

9. I can see that Darryl is in a stressful legal battle with someone who apparently seeks to take 

advantage of Darryl by acquiring his property and benefitting from the notoriety that Darryl 

has created with 151 Farms in the urban farming community. 

10.Recently Darryl has become extremely stressed out and not as available as he used to be. 

Clearly something must be done and I hope that there are legal mechanisms that can protect 

Darryl and those of us who share his passion and dreams. 
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I declare under penalty of perjury under the laws of the State of California that the foregoing 
is true and correct. 

DATED: 	/ 20  - /5 
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1, Cheryl Morrow, hereby declare: 

witness, I could competently testify about what I have written in this declaration. 

1. I am Editor-in-Chief of the San Diego Monitor News and have proudly been a consistent 

I have personal knowledge of the facts I state below, and if I were to be called as 

community supporter for 27 years. I have witnessed numerous valued activities with 151 

Farms personally and have become a strong advocate. 

2. Since Darryl Cotton and 151 Farms have come to my awareness, I have frequented the farm 

and have recommended the farm's usage to many San Diego residents with health issues. It 

only makes sense to support a system that gives alternatives of fresh food and environmental 

solutions as well as promoting health benefits to a community that has been ravaged by poor 

health options and poor food options. The public has grown dependent on our sound 

wellness options in pursuit of a healthier lifestyle and I have knowledge of these options as 

an urban garden advocate along with my many years in the cosmetics industry. 

3. I have grown to trust Darryl Cotton with his superior knowledge on medical cannabis law 

and I respect his abiding by state and local government requirements. Ethically speaking, I 

feel that 151 Farms is the best model in the country and should be considered a model for all 

cannabis endeavors. Individuals who seek interest in this industry should seek out what 

Darryl Cotton has done with his undying courage and extremely time-consuming devotion. 

4. I have seen many changes in growing techniques over the last few years and 151 Farms is 

the product of many farms that are adding value to their communities all over the world. I 

have seen people from abroad take tours of the farm who have been astounded by 151 

Farms' sophistication while delivering compassion for its patients. 

5. It is obvious that the legal actions have taken a toll on Danyl's passion regarding the day to 

day operations of the farm. However, Darryl is a model citizen in my opinion. My entire 

family has great respect for those who roll up their sleeves to be a part of the solutions and 
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not just problems. 151 Farms is a community asset. I have gained a wealth of knowledge 

about my own health preservation, so in saying all of this... God helps those who help 

themselves. 

I declare under penalty of perjury under the laws of the State of California that the 
foregoing is true and correct. 

DATED: 	1-22-2018 	/s/ Cheryl Morrow 
Cheryl Morrow 
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