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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 érgued 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 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 J anuary 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. “Frorﬁ Oswald to Elvis, from Ollie to O.J., allegations of conspiracy have become
the stuff of tabloid journalism and have the ring of a slug coin. The history of conspiracy, it has
been observed, evidences the ‘tendency of a principle to expand itself to the limit of its logic.’

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

! SecE. 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 Emeryville, supra, 69 C2d at 536-539, 72 CR at 792-7941.).
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Nature of the Judicial Process 5| (1925)).172

Your Honor, for the first time in my life I understand the concept of cognitive
dissonance. I believe myselfto 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
whether a cause of action is met, I firmly and completely believe that based on the facts of my
case, the law and my reasoning below, that it is very simple and clear that this case brought by
Geraci was done in bad-faith in an attempt to acquire my property, the main subject matter of
this litigation, through a vexatious lawsuit. Further, that once this Court confirms my allegations
of actions taken by counsel during the course of this litigation, that this Court will be absolutely
appalled that our judicial system has been used so blatantly and disrespectfully as an instrument
of misjustice.

However, despite believing in what I stated in the preceding paragraph 100%, 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
even made a factual finding that ] am unlikely to prevail on the merits of my case. Clearly, I am
missing something. I am left to conclude that the reason for this paradox is probably one of two
causes,

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

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

litigants.”

2 Governmental Conspiracies to Violate Civil Rights: A Theory Reconsidered. Michael Finch. Montana Law
Review Volume 57. Issue | Winter 1996, Page 1.

See Handling Cases Involving Self-Represented Litigants. Administrative Office of the Courts. January 2007,
Page xi. (“[S]elf-represented litigants often have difficulty preparing complete pieadings, meeting procedural
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Itis for this reason that, although I believe Mr. Weinstein filed the instant Motions to
Compel as a vexatious litigation tactic, I am grateful that he did. It gives me a lawful and
procedurally appropriate forum to fully explain the substantive issues to this Court and not have
Mr. Weinstein be able to have this response stricken or denied on some procedural grounds that
elevate form over justice.

As noted above, I am applying for a Writ of Supersedeas: “The issuance of a writ of
supersedeas is not based on any statute, code section, or rule of court, but is within the inherent

power of the court. Whether or not a writ should issue depends ‘upon the special circumstances

of eaclt case’ (West Coast etc. Co. v. Contractors’ etc. Board, 68 Cal App.2d 1,6 [155 P.2d
8631).” (internal citations omitted.)? Additionally, pursuant to my appeal for a Writ of Mandate,

relevantly and as summarized in the Rutter Guide:

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

However, notwithstanding an adequate remedy by appeal, a petition for writ of
mandate may be granted in exceptional circumstances—e.g., where the issue
presented is of great public importance requiring prompt resolution and/or
constitutional rights are implicated. [See, e.g., Anderson v. Super.Ct. (1989) 213
CA3d 1321, 1328, 262 CR 405, 410; Silva v. Super.Ct. (Heerhartz) (1993) 14
CAdth 562, 573, 17 CR2d 577, 583; and 1 15:6.1 ff.]

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

It is the “special/exceptional circumstances” arising from the acts of cbunsel in this
matter, affecting the judiciary, deceiving this Court and the perception of access to justice by the
public in our judicial system that makes what was originally a very simple contractual dispute a
case “of great public importance requiring prompt resolution. , .”6 |

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

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

9 Sun-Maid Raisin Growers of Cal. v. Paul (1964) 229 Cal.App.2d 368, 374-375 [40 Cal.Rptr. 352]

: B.Common Law Writs, Cal. Prac. Guide Civ. App. & Writs Ch. 15-B (emphasis added.)
Id.
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allowed to pass, then as stated by the Supreme Court of California, public confidence in the
judiciary will be eroded and this case “will reinforce an already too common perception that the
quality of justice a litigant can expect is Proportional to the financial means at the litigant's
disposal.” Neary v. Regents of Univ. of California, 3 Cal. 4th 273, 287, 834 P.2d 119, 127-28
(1992).

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

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

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

I11. 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 shou/d 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 reasens are given the
parties almost inevitably guess at reasons and act accordingly. Here the effectiveness of adjudication is impaired, not
only because the results achieved may not be those intended by the arbiter, but also because his freedom of decision
in future cases may be curtailed by the growth of practices based on a misinterpretation of decisions previously
rendered.” (Fuller, The Forms and Limits of Adjudication (1978) 92 Harv. L.Rev. 353, 388.)".)
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meeting at which the parties reached the November Agreement, Respondent (i) provided
Petitioner with $10,000 in cash to be applied towards a total non-refundable deposit of $50,000
and had Petitioner execute a document to record his receipt of the $10,000 (the “Receipt”) and
(if) promised to have his attorney speedily draft and provide final, written purchase agreements
for the Property that memorialized all of the terms that made up the November Agreement (the
“Final Purchase Agreement”).

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

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

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

aside an overwhelming amount of additional and undisputed evidence, Respondent’s own written
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admission in the Confirmation Email stating the Receipt is not the Final Purchase Agreement is
completely damning and dispositive. (See Exhibit 4.)

Respondent has ne{fer, (i) in the almost five months between his sending of the
Confirmation Email and thia termination of the November Agreement or (ii) in any pleading or
oral argument in the two un!_derlying civil matters to date, challenged, disputed, denied or even
acknowledged his own wriﬁen admission in the Confirmation Email that the Receipt is not the
Final Purchase Agreement - in complete contradiction of his own complaint. Furthermore,
Respondent has neither produced nor even alleged the existence of a single piece of evidence to
support his contention that the Receipt is the Final Purchase Agreement.

Respondent’s entire énd 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 Demurre; 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 c.;a.se would be an unconscionable act and result in his unjust
enrichment. Thus, with no just basis for filing Respondent’s Lawsuit, the only reasonable
conclusion that can be reached is that Respondent did so to unjustly acquire Petitioner’s Property
through a vexatious lawsuit, |
B. Additional Material Background

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

party to finance the litigation (the “Investor”) against Respondent’s Lawsuit in exchange for a
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portion of the proceeds that he would receive from the Real Estate Purchase Agreement.

Inves_tor did research, interviewed and hired a local law firm that had successfuily
handled a similar matter for a landlord (the “Similar Lawsuit”). The Investor negotiated with Mr,
Demian for Mr. Demian to fully represent Petitioner and to provide his services on a financed
agreement of $10,000 a month. The understanding was that the law firm would fully represent
Petitioner to have Respondent’s Lawsuit adjudicated as quickly and efficiently as possible. Thus,
if in any given month the law firm biiled more than $10,000, the balance would be carried ovef
and made up for in future mqnths in which there was less than §$1 0,000 a month billed or upon
conclusion of Petitioner’s legal actions. (See Exhibit 6; email with Mr. Demian regarding
$10,000 payment and retainer‘agreement with Mr. Demian.)

The reality was, the law firm did not want to actually do more than $10,000 of work a
month. It heavily resisted doing the work necessary and preparing the Shortening Time and TRO
Motions. The end result was thﬁt Petitioner’s counsel was ill-prepared for the hearings and, most
egr:egiously, completely failed to represent Petitioner’s interest at the TRO Motion hearing,
Specifically, as fully detailed below, Petitioner’s TRO motion argued that Petitioner would more
likely than not prevail on his Causes of Action for Breach of Contract and Declaratory Relief,
Petitioner’s moving papers put forth three arguments in support of his likelihood to prevail on his
Breach of Contract claim and, essentially, one argument in support of his Declaratory Relief
claim, ‘

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

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

t
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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 contraidicted
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
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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, a/l counsel present violated their
ethical duties that day when they failed to raise with your Honor the fact that my counsel had
been negligent in raising with this Court the single most material and dispositive piece of
evidence that was in the moving papers. As noted in one of the ethics opinions, referencing the

following Court of Appeals case:

"[A]n attorney has a duty not only to tell the truth in the first place, but a duty to 'aid the
court in avoiding error and in determining the cause in accordance with justice and the
established rules of practice.’ (51 Cal.App. at p. 271, italics added.) Observance of this
duty, we might add, prevents the waste of judicial resources, and the opposing party's
time 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 Datig v, Dove Books, Inc. (1999) 73 Cal.App.4th 964, 980-981 [87 Cal.Rptr.2d 719], as modified on denial of
reh'g (Aug. 13, 1999)
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and Ms. Austin, for bringing and maintaining a lawsuit with no probable cause. And, as to Mr.
Demian, for his professional negligence and, as argued below, potentially fraudulent behavior.

D. Emotional and Financial Pressure

Submitted herewith to this Court is the Secured Litigation Financing Agreement, which,
because 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 2 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.?

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

“[T]he elements of a cause of action for breach of contract are (1) the existence of the
contract, (2) plaintiff's performance or excuse for nonperformance, (3) defendant's breach, and
(4) the resulting damages to the plaintiff.” (Qasis West Realty, LLC v. Goldman, 51 Cal. 4th
811, 821 (2011))

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

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

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

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

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

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

Misplaced

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

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

prevail in this action.

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

Thus, Geraci is estopped from asserting the statute in this case as it is both an unconscionable act
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and it would result in an unjust enrichment to Geraci of $1,200,000 — minimum.

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

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

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

Property, he has:

“Been engaged in the application process for this CUP application for
approximately twelve (12) months so far...[and] [t]here is one major issue left to
resolve regarding a street dedication. I expect this issue to be resolved within the
next six (6) weeks.” (See Exhibit 7 - Declaration of Abhay Schweitzer.)

Schweitzer executed his declaration on October 20, 2017. Thus, it is possible that Geraci,
now realizing that at this point the truth would come out, may already have taken steps to
covertly sabotage the CUP application to prevent it from being issued. This is my biggest fear.
Though I am distressed every day because of this entire situation, the denial of the TRO is what
is driving me literally insane ~ the fact that every day that has passed since the TR O 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,
(if) Michael Kevin McShane, (1ii) Shawna Salazar, (iv) Sean Major, (v) Cindy Jackson, (vi)
James Whitfield, (vii) Michael Scott McKim and (viii) Cheryl Morrow (all attached hereto as

Exhibit 15)

B. Writ of Supersedeas

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

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

“CCP § 923 grants the appellate court virtually unlimited discretion to make orders to

preserve the status quo in protection of its own jurisdiction, including issuance of a stay

order other than supersedeas, [CCP § 923; People ex rel. San Francisco Bay

Conservation & Develop. Comm’n v. Town of Emeryville (1968) 69 C2d 533, 538-539,
72 CR 790, 793]

(a) [7:274] “Stay” to preserve status quo following denial of TRO or injunction:
Where a temporary restraining order or injunction has been denied and the defendant
threatens to perform the act in question, a stay of the trial court order obviously will not
“preserve the status quo.” Here, the appellate court has authority to issue a “stay” (as

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

11 See Declarations of Darryl Cotton
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distinguished from supersedeas) enjoining defendant from doing the action in question
pending the appeal. [CCP § 923—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'nv. Town of Emeryville, supra, 69 C2d at 536-539, 72
CR at 792-794]712

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§ Stay by Writ of Supersedeas, Cal. Prac. Guide Civ. App. & Writs Ch. 7-E
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A writ of mandate is appropriate where a beneficially interested petitioner has no plain,
speedy and adequate remedy at law, and Respondent has a clear, present and ministerial duty, or
has abused its discrétion. (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,””!?

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 fo Do His Duty as an Officer of the Court and Acted in Direct
Violation of the Trial Court's Local Rules

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

13 Silberg v. Anderson (1990) 50 Cal.3d 205, 219 [266 Cal.Rptr. 638, 786 P.2d 365], as
modified (Mar. 12, 1990}
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person charged with a public offense. [{] (d) To employ, for the purpose of maintaining
the causes confided to him or her such means only as are consistent with truth, and never
to seek to mislead the judge or any judicial officer by an artifice or fulse statement of fact
or law.” (Italics added.)

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

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 fo the end that he does not conceal any facts which materially qualify
those stated. [Citation.] One who is asked for or volunteers information must be truthful, and
the telling of a half-truth calculated to deceive is fraud.” Cicone v. URS Corp. (1986) 183
Cal.App.3d 194, 201. See Goodman, supra, 18 Cal.3d at pp. 346-347 and Shafer v. Berger,
Kahn, Shafton, Moss, Figler, Simon & Gladstone (2003) 107 Cal.App.4th 54, 72 [131
Cal.Rptr.2d 777].

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

' Datig v. Dove Books, Inc. (1999) 73 Cal.App.4th 964, 980981 [87 Cal.Rptr.2d 719], as modified on denial of
rel's (Aug. 13, 1999)

-18-

DARRYL COTTON’S VERIFIED OPPOSITION TO MOTIONS TO COMPEL




MO -1y b B W R e

[ T T T N R o B T T e e R S e S T

affirmative misrepresentation’ [citations omitted] . . . . In some but not all circumstances, an
independent duty to disclose is required; active concealrnent may exist where a party *[w]hile
under no duty to speak, nevertheless does so, but does not speak honestly or rnakes
misleading statements or suppresses facts which rnaterially 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 cornrnission of a fraud by irnplying 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 rnisled 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 rakes me sound like a conspiracy nut. Below I
describe facts and provide docurnentation that can be independently verified. I respectfully
request that, notwithstanding how outlandish my clairns are, you please consider that maybe, just
maybe, they are true and that nurnerous officers of the court have engaged in unethical behavior.

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

On March 6, 2017, Geraci texted rme “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 rnessages between Geraci
and myself including the quoted one above, all of which also rnake clear that Geraci was
stringing me along and rnake nurnerous drafts to contracts for the purchase of rny property after
Novernber 2016.) Austin was the headnote speaker at a local cannabis event on that day. I was
unable to make the event, but rny 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 Suprerne Court and COA language above,

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

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

Attorney Michael Weinstein. First, [ have an email from myself to Mr. Weinstein that I
will not attach here because I do not want this pleading stricken from the record because of
Litigation Privilege discussed in the ethics opinions cited above. But, I will bring copies with me
to Court on January 25". These emails to Mr. Weinstein recount the entire history of the dealings
between Geraci and me and provide emails, texts and provide him the evidence he needed to
know that his client Geraci had no probable cause to bring this lawsuit.

Second, I will not assume that Geraci told Weinstein about the draft purchase agreements
that Austin was working on, Assuming it can be argued that Weinstein was not aware of the
concept of promissory estoppel at the onset of this litigation and that he believed the SOF and the
PER would prevent the Confirmation email, thus providing probable cause for this suit, no later
than when this Court denied Geraci’s demurrer, Weinstein knew this case had no probable cause
and that maintaining it was simply a vexatious tactic to fraudulently acquire my Property.

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

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

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

Attorney David Demian. First, Mr. Demian started off his representation on fraudulent
grounds. My Investor, Mr. Hurtado negotiated a monthly $10,000 a month payment with him for
his services. It was expressly discussed and negotiated that we would speedily and quickly
resolve my legal matters as quickly as possible and that the $10,000 would not be a limitation.
However, when he sent me the retainer agreement, it did not contain the $10,000 monthly
financing concept. Mr. Hurtado spoke with Mr. Adam Witt, Mr, Demian’s junior associate, who
informed him that Mr. Demian did not want to put such a provision in the agreement because his
partners would not like it. However, that he should not worry because so long as $10,000 was
being paid, that my representation would not be impeded. Mr. Hurtado pushed back hard, being a
former attorney, he knew that ultimately what mattered was the language. Mr. Witt spoke with
Mr. Demian and called Mr. Hurtado and myself back, they proposed, and I am sure that they
never would have anticipated that they would find themselves in this position, that execute the
retainer agreement and that I note in the cover email our $10,000. T 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 poiﬁt, the reasoning that they provided made sense, that so
long as $10,000 was paid, that they would continue their services. I understand that businesses
carry balances with vendors and clients. However, what is now apparent, is that Mr. Demian did
not intend to fully represent me as he promised. He was intending to only do up to $10,000 a

month of work. Either that, or he intended to fraud his partners. I do not know the words, but one
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way or another, he was defrauding me or his partners. (See Exhibit 6: email to Adam Witt
confirming that notwithstanding language in the retainer agreement, only $10,000 would be paid
to FTB.)

Second, in his opposition to Geraci’s demurrer, Mr. Demian did not raise the affirmative
defense of promissory estoppel as articulated by the Supreme Court case of Monarco. Rather, it
was Mr. Hurtado, who attended the oral arguments for the hearing, that felt that something had to
be wrong. Mr. Hurtado did some “Googling” emailed Mr. Demian and approximately 2 weeks
after the demurrer hearing emailed Mr. Demian about the concept of promissory estoppet and the
Monarco case discussing the application to Mr. Cotton’s case (See Exhibit 10). Mr. Demian
included the Monarco case/promissory estoppel concept in the TRO motion that he submitted to
this Court. In other words, I respectfully submit to this Court that this reflects that Mr. Demian
clearly failed to meet his ethical obligations to me by even doing the most basic legal research
required to properly represent me before this Court.

Third, Mr. Demian’s actions at the TRO Motion hearing. As discussed ad nauseum
above, he failed to raise the Confirmation Email. After the hearing, when Mr. Demian and the
attorney for the City left the courtroom, the attorney for the City told Mr, Demian something to
the effect of “you should have won based on the moving papers, but oral argument got you.” Mr.
Hurtado was standing no more 3 feet away from them when this was stated as he was enraged
that Mr. Demian performed so poorly. Per the declarations of Mr. Mass and Ms. Elizabeth, Mr.
Hurtado loudly berated Mr. Demian about his poor performance. Per Mr. Hurtado, he berated
Mr. Demian for being unprepared and failing so miserably. Mr. Demian actually had the gall to
retort to Mr. Hurtado that investing in litigation was always “risky” and, presumably, Mr.
Hurtado should be less upset. Notably, and I believe the most actionable item against Mr.
Demian, when I replied to Mr. Demian noting that even the City attorney stated that he should
have won, he replied by email stating: “Also, as to the City Attorney, she told me my papers and
oral argument were excellent. She did not say we should have won.” (See Exhibit 11.) Mr.

Demian is blatantly lying here, obviously and, at least it appears to me, foolishly attempting to
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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.” The

15 See County of San Diego v. San Diego NORML, 165 Cal. App. 4% 798, 81 in which twe 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 25" what she
told him after the oral hearing. [ 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 andr goes from negligence to, as noted above, deceit. I implore this Court to get to the bottom
of this issue. My retainer agreement with Mr. Demian has an arbitration provision that prevents
me from suing him for legal malpractice. ' Honesty in dealing with the courts is of paramount
importance, and misleading a judge is, regardless of motives, a serious offense.' ” (Paine v. State
Bar (1939) 14 Cal.2d 150, 154 [93 P.2d 103], italics added; see also Di Sabatino v. State

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

Bar (1982) 30 Cal.3d 912, 917 [180 Cal.Rptr. 831, 640 P.2d 1106).) Mr. Demian here is not just
seeking to mislead, he is attempting active deceit. This goes beyond serious. Please your honor,
as an officer of the court he was beholden to you to do what was right. Instead of making things
right, he sent me an email stating he was withdrawing from my case before even speaking with
me! He set in motion a set of events that compounded the irreparable harm to me.

Fourth, on December 11, 2017, a day before oral hearing on my Motion for
Reconsideration, that I was positive would be approved, [ spoke with another local attorney
named Jacob Austin as I was looking for new counsel. I had previously been introduced to Mr.
Austin, who was tentatively planning to help me with my various legal matters before,
unfortunately I ultimately chose to go with Mr. Demian given what appeared to be his superior
expertise. Here is what is important to note: Mr. Austin brought to my attention the ability to
bring a motion to expunge a lis pendens pursuant to a section in the CCP. The purpose of this

motion is to speedily address meritless lawsuits that seek to attach real property and unlawfully
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City Attorney’s Prosecutorial office, though while not germane to these Motions to Compel, but
described in my supporting declaration, took advantage of a plea agreement I entered into and
extorted $25,000 from me (the consequences of which ate 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. [ 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, | will similarly carry this
Court’s decision with me to prevent me from acting out on my anger against Geraci and
opposing counsel. (Even if | am crazy, Mr. Demian is worthy of contempt under any scenario.)

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

George Neary, the plaintiff is the case, as did the Supreme Court 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
would frustrate the parties' mutual desire for an immediate end to their now 13- year-old
dispute. The parties have pummeled each other long enough and have staggered to their
respective corners. We choose to give them help, not the prospect of further battering.

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

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

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

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

[...] The primary purpose of the public judiciary is “to afford a forum for the settlement
of litigable matters between disputing parties.” (*282 Vecki v. Sorensen (1959) 171
Cal.App.2d 390, 393 [340 P.2d 1020].) We do not resolve abstract legal issues, even
when requested to do so. We resolve real disputes between real people. (Pacific Legal
Foundation v. California Coastal Com. (1982) 33 Cal.3d 158, 170 [188 Cal.Rptr. 104,
655 P.2d 306].) This function does not undermine our integrity or demean our function.
By providing a forum for the peaceful resolution of citizens' disputes, we provide a
cornerstone for ordered liberty in a democratic society.

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

ary v. Regents of University of California (1992) 3 Cal.4th 273, 280 [10 Cal.Rptr.2d 859,
834 P.2d 119]
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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], origina! italics.)!?

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 nof 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, 1 would not have been able to legally enter info 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 thisin a

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

17 Neary v. Regents of University of California (1992) 3 Cal.4th 273, 281-282 [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. [
have already asked for repeated extensions. I do not know whether I will have electricity when I
see you on Thursday. If my father were not the first note holder, I would already not even have a
place to stay (see Exhibit 14; Declaration of Dale L. Cotton, stating “were this a normal business
relationship, I would have foreclosed on this property...”)

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

“Violation of statewide rules of court and/or local rules is sanctionable by payment of the

opposing party's reasonable expenses and counsel fees, (Cal. Rules of Court, rule 227.)

Furthermore, use of sanctions against both attorneys and clients has been commended by

our Supreme Court as an appropriate method for dealing with unjustified litigation.

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

765 P.2d 498].) (3¢) Based on our review of this record, it appears that defense counsel

violated several statewide rules of court and local rules, and that these violations resulted

in unnecessary litigation and cost to plaintiff and her attorney in time and money. We
therefore remand this matter to the trial court to consider, and, if appropriate, award

-28-

DARRYL COTTON’S VERIFIED OPPOSITION TO MOTIONS TO COMPEL




R =R - e B )

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

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

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

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

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

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

Dated: January 22, 2017

TON

Verification: I, Darryl Cotton, verify that all
statements herein made that declare actions or
beliefs as to myself are true and correct and I By:
declare under penalty of perjury under the D COTTON
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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1, Joe Hurtado, declare:

1. Iam 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 eﬁrly 2017, the following sequence of events took place: (i) Mr.
Dartyl 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 M;. Martin was reached on March 21, 2017, Mr.
Geraci via his counsel, Mr. Michael Weinstein, initiated a lawsuit against Mr. Cotton seeking to
enforce a previous agreement between Mr. Cotton and himself (the “Geraci Litigation™).

4, Materially, on March 6, 2017, I attended a local cannabis event at which Gina Austin was a
speaker. At that event, [ 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 himself pro se in the Geraci Litigation; (ii) Mr. Cotton chose
to no longer represent himself in the Geraci Litigation and asked that [ help him finance and
facilitate his legal representation; (iii) I identified Mr. David Demian and facilitated the full legal
representation of Mr. Cotton by Mr, Demian ; (iv) Mr, Demian, I believe, failed to live up to his
professional obligations by, inter alia, (a) failing to discover and/or argue to the Court in the Geraci
Litigation the concept of promissory estoppel in response to Mr. Geraci’s demurrer to Mr. Cotton’s
Cross-Complaint; (b) failing to raise with the Court, at the oral hearing for a temporary restraining
order (“TRO”) applied for by Mr. Cotton, evidence that is material and necessary for the Court’s

proper adjudication of the issues before it; (c) when confronted by me, outside the courtroom
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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. Inote 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 | 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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call the police and instead called a medical doctor I had recently been introduced to, Dr. Candido,
and explained the situation to her.

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

11. After diagnosing him, Dr. Candido recommended that we take Mr. Cotton to the Emergency
Room or call the authorities as she believed him to be a danger to himself and others.

12. I spoke with Dr. Candido and she agreed that so long as Mr. Cotton was not allowed to drive
and he could stay at the residence with me under my éupervision, 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 tqday 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 perjry under the laws of the State of California that the foregoing

is true and correct.

Joe Hurtgddo

1/£22/2018
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I, Dr. Carolyn Candido, declare:

L

2

I am a licensed physician in the State of California.

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 reguire medical attention but that Mr. Cotton did not want to
go to the Emergency Room.

1 traveled to Mr. Hurtado’s residence and met with Mr. Hurtado and Mr. Cotton.

Mr. Cotton was in a room by himself and mitially did not allow me to examine him. After
approximately thirty minutes, Mr. Hurtade spoke with Mr, Cotton who then allowed me to

perform a physical examination.

. 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 T could
make out, he was in an emotional state due to matters related to some legal matter regarding
his property.

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

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

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

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

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

true and correct.

January 22, 2018 % 6&/&1
Fd

Dr, Carolyn Candido
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Exhibit A

Compilation of all email correspondence between Darryl
Cotton and Larry Geraci



Table of Contents

Format: Sender; Receiver; Date; Time

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

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

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



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 far your emaill...

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

Thank you.

1/1



Subject: Drawing

From: Larty Geraci <Larry@tfcsd.net>

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

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

Best Regards,
Larry E. Geraci, EA

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

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900

Circutar 230 Disclaimer;

IRS reguiations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication (including any attachments, enclasures, or other
accompanying materials) was not intended or written to be used, and il cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermors, this communication
was not intended or written to support the prometion or marketing of any of the transactions or matters it addresses, This emali is considered a confidential communication and
is intended for the person or firm idenlified above. If you have received this in error, please contact us at (BS8)576-1040 and retum this to us or destroy it immediately. If you are
In possession of this confidential information, and you are not the intended recipient, you are hereby natified that any unauthorized disclosure; copying, distibution or

dissemination of the contents hereof is strictly prohibited. Plaase nolify the sender of this facsimile immediately and arrange for the retum or destruction of this facsimite 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

darrvl@inda-gro.com
www.inda-qro.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 infermation sofely for the use of the intended recipient. If the reader of this
message is not the intended recipient, the reader is notified that any use, dissemination, distribution or copying of this communication is strictly
prohibited. If you have received this communication in error, please notify Inda-Gro 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.com
Bus: 858.576.1040
Fax: 858.630.3900 '

Cireutar 230 Disclalmar;

IRS regulations require us to advise you that, unless clherwise specifically noted, any federal lax advice in this communication {including any attachments, enclosures, or other
accompanying materials) was not intended or written to be used, and it cannet be used, by any taxpayer for the purpose of avoiding penailties; furthermore, this communicalion
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 of firm idendified above. if you have received this in error, piease contact us at (B58)576-1040 and retum this to us or destroy it immediately. If you are
in possession of this confidential information, and you are not the intended reciplent, you are hereby nafified thal any vnauthorized disciosure, copying, distribution or
dissemination of tha contents heroof is strictiy prohibiled. Please nofify the sander of this facsimile Immediately and arrange for the retum or destruction of this facsimile and ell
attachments.

1/4



11/02/2016

Agreement between Larry Geraci or assigneé 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.

tegs /C—H—J )
LT /2
Laréy Geracl rryl Cotton
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ACKNOWLEDGMENT

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

State of Californ| .
County of San Dleao )

On [}(01& yre ¢ _&f a[)ua before me._jﬁgf@& Ng w1l Hc){z‘/\;/ ﬂxlm

{insert name and title of the officer)

personally appeared bMN I CDH’DY\ and lariy (‘SI“/Y@' ;

who proved to me on the basls of satisfactory evidence to be the person(sf whose name(s) isfare
subscribed to the within instrument and acknowledged to me that hefshe/they executed the sarne in
histherftheir authorized capacity(ies), and that by histherftheir signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

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

JESSICA NEWELL
Commission # 2002598
Notary Pubiic - Calilornia Z

San Diego County 2

My Comm. Expires Jen 27, 2017

WITNESS my hand and official seal.

1)
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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.

N/ e 4
I )

Lar&f Geracl rryl Cotton
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ACKNOWLEDGMENT

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

State of Califomi .
County of éﬂﬂ bléal) )

On I:Img e af 2Dy before me, Soski84 Newcll 7\[()47‘“\’/ ﬂx(alt

(insert name and title of the officer)

personally appeared bﬁ 'RAN) ' CDHDV\ and  lLardy @;{ YA

who proved to me on the basis of satisfactory evidence to be the person(s} whose name(s) isfare
subscribed to the within instrument and acknowledged to me that he/shefthey 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 persan(s) acted, executed the instrument.

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

JESSICA NEWELL
Commission # 2002598
Notary Publlc - California Z

San Disgo Counly. 2

My Comm. Expires Jen 27, 2017

WITNESS my hand and official 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 <darrvl@inda-gro.com> wrote:

Hi Larry,

Thank you for meeting today. Since we executed the Purchase Agreement in your
office for the sale price of the property I just noticed the 10% equity position in the
dispensary was not language added into that document. I just want to make sure that
we're not missing that language in any final agreement as it is a factored element in
my decision to sell the property. 1'll be fine if you would simply acknowledge that here
in a reply.

Regards.

Darryl Cotton, President

&7
'lsugnina sox|

darrvi@inda-gro.com
www.inda-gro.com
Ph: 877.452.2244
Cell: 619.954.4447
Skype: dc.dalbercia

6176 Federal Blvd.
San Diego, CA, 92114
USA

NOTICE: The information contained in the above message is confidential information solely for the use of the intended recipient. tf the
reader of this message 1Is 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 <Larry@tfcsd.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:

iR§ regulations require us to advise you that, uniess otherwise spacifically noted, any federal tax advice in this communication (Including any attachments,
enciosures, or other accompanying matarials) was not intended or written to be used, and It cannot be used, by any taxpayer for the purpose of avplding
penalties; furthermore, this communication was nat intended or written to suppert the promation or marketing of any of the transactions or matters it
addrassas, This email ig 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 deslroy it immedialely, If you are in possession of this confidential Information, and you are not

- the Intended recipient, you are hareby notified that any unautherized disclosure, copying, distributlon or dissemination of the contents hereof is striclly
prohibited, Piease notify the sender of this facsimiie Immediately and arrange for the retum 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 advisa you that, unless atherwlse specifically noted, any federal tax advice in this communication (including any ettachments, enclosures, or other
accompanying materials) was not intended or written to be used, and #t cannot be used, by any taxpayer for the purpose of avaiding penaltiss; furthermara, this communication
was not intended or written to support the pramation or marketing of any of the {ransactions or matters it addresses. This email is considered a corfidential communication and
is intended for the persaon or firm identiflad abave. If you have received this in error, please contact us at (858)576-1040 and relurn thls to us or destroy it immediately, if you are
In pessession of this confidential information, and you are not the intended recipient, you are hareby nofified thal any unautherized disclosure, copying, distribution or
dissemination of the contents heraaf is strctly prohibited. Please notify the sender of this facsimile mmedsately and arrange for the return or dastruction of this facsimile and ali
attachments,
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Authorization to view and copy Building Records from the County of San Diego Tax Assessor

|, Barryl 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

272



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

272



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 properfy for 400k. The additional contract for
the 400k should be in today and | 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

Circuiar 230 Disciaimer;

IRS reguiations require us'to advisa you that, unless otherwise specifically noted, any federal tax advice in this communication (including any attachments, enclosuras, or other
accompanying malerials) was not intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avolding penalfies; furthenmore, this communication
was nol infended or written to support the promotion or marketing of any of the transactions or matters it addressas, This email ls considered a confidential communication and
is intended for the parson or firm identified above. If you have recelved this in error, please contact us at (858)576-1040 and return this 1o us or destroy il immediately. If you are
in possession of this confidentiai information, and you are not the intended recipient, you are hercby notified that any unauthorized disclosure, copying, distibution or
dissemination of the contents hereof is strictly prohibited. Please notify tha sender of this facsimite immediately and arrange for the relurn 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:

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

a. “Real Property”: That certain real property commonly known as 6176
Federal Blvd., San Diego, California, as legally deseribed 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,
1

6176 Federal Blvd. Purchase Agreement
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San Diego, Califomia 92114
Attn:

Fax No.:

Phone No.:

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

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

Escrow Agent: [NAME]
[ADDRESS]

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

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

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

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

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

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

2

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

4, ESCROW.

a. Execution of Form 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 contro!. 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
(1) cure or remove any one or more of such exceptions by notifying Buyer within five (5) business
days from Seller's receipt of Buyer's disapproval, or (ii) terminate this Agreement, in which event
Buyer shall receive a refund of its Deposit and all accrued interest, and the parties shall have no

3
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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 hereinafier 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 it 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.

4
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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 Califomia and
federal law.

7. DUE DILIGENCE. Buyer shall have through the last day of the Due Diligence
Period, as defined in Section I, in which to examine, inspect, and investigate the Property
Information, the Property and any other relating to the Property or its use and or Compliance with
any applicable zoning ordinances, regulations, licensing or permitting affecting its use or Buyer’s
intention use and, in Buyers sole discretion) and, in Buyer's sole and absolute judgment and
discretion, to determine whether the Property is acceptable to Buyer in its present condition and to
obtain all necessary intemal 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 retum 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 consuitant 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, attomeys, 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 attomeys' 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. Afier each such inspection or investigation of the Property,

5
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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.

6
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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 Intemal 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; (¢) has not filed a petition in
voluntary bankruptcy, a petition or answer seeking reorganization, or an arrangement with creditors
under the Federal Bankruptcy Law or any other similar law or statute of the United States or any
state, and (f) does not have any such petition described in Clause (e) hereof filed against Seller.

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

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

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

b. 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
gither (a) to consummate the transaction, or (b) to terminate this Agreement by written notice given
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to Seller on the Closing Date, in which event this Agreement shall be terminated, the Property
Information returned to the Seller and, thereafter, neither party shall have any further rights or
obligations hereunder except as provided in any section hereof that by its terms expressly provides
that it survives the termination of this Agreement.

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

11. REPRESENTATIONS AND WARRANTIES BY BUYER.

a. Buyer represents and warrants to Seller that:

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

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

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

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

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

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

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

In the event of any material damage to or destruction of the Property or any portion thereof, Buyer
8
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rnay, 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 rnake such election): (i) terminate this Agreement and the Earnest Money
shall be irnrnediately returned to Buyer or (ii) proceed under this Agreernent, 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 darnage or destruction and assurne 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 frorn Seller's insurets. If the Property is not
materially darnaged, then Buyer shall not have the right to terminate this Agreement, but Seller shall
at its cost repair the darnage before the Closing in a manner reasonably satisfactory to Buyer or if
repairs cannot be cornpleted before the Closing, credit Buyer at Closing for the reasonable cost to
complete the repair. “Material damage” and “Materially damaged” means damage teasonably
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 dornain over Property. Within ten (10) days after Buyer receives written notice frorn Seller
of proceedings in eminent dornain that are contemplated, threatened or instituted by anybody having
the power of eminent dornain, 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 rnonies relating to Sellers loss of
income prior to closing.

14. CLOSING

a. Closing Date. The consumrnation 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 pl‘lOI‘ 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 requlred for the consummation of the transaction contemplated by this Agreement.

c. Buyer's Delivertes 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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€. 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) Oné—half of all escrow fees and costs;

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

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

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

2) Utilities. Gas, water, electricity, heat, fuel, sewer and other utilities
and the operating expenses relating to the Property shall be prorated as of the Close of 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:

(D 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 TQ TIMELY
COMPLETE THE PURCHASE OF THE PROPERTY AS PROVIDED IN THIS AGREEMENT
DUE TO ITS DEFAULT, SELLER SHALL BE RELEASED FROM ITS OBLIGATION TQ
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 TQO WAIVE ALL OTHER
REMEDIES AGAINST BUYER WHICH SELLER MIGHT QTHERWISE 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 (%) of
any Escrow Cancellation Charges.

[8.  MISCELLANEQUS.

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

b. Time. Time is of the essence in the performance of each of the parties'
respective obligations contained herein.
i3
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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.

€. Govemning 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,
aftorneys, 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
Propetty pursuant to the terms of this Agreement only if and when both Seller and Buyer have fully
executed and delivered to each other a counterpart of this Agreement (or a copy by facsimile
transmission).

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

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

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

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

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

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

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

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

L. 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.

\Z 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 WHEREQPF, the parties hereto have executed this Agreement effective the
day and year first set forth above.

BUYER: SELLER;

6176 FEDERAL BLVD TRUST DARRYL COTTON.
By:

Printed;

Its: Trustee

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

Date: , 2017

By:

Escrow Officer
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EXHIBIT “A”

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

PROPERTY INFORMATION
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EXHIBIT *“C”

SERVICE CONTRACTS
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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:

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

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

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

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

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

e “Escrow Agent™: The Escrow Agent is: [NAME]
f “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., Califomia time, on
the date fifteen (15) days from the date Buyer or its designated assign is approved by the city of San
Diego for a conditional use permit to distribute medical marijuana from the Real Property (“CUP").
Notwithstanding the foregoing, in no event shall Closing occur later than March 1, 2018, unless
mutually agreed by the parties.

1. “Notices™ will be sent as follows to:

Buyer: 6176 Federal Blvd. Trust
6176 Federal Blvd.
1
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San Diego, California 92114
Attn:

Fax No.:

Phone No.:

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

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

Escrow Agent: [NAME]
[ADDRESS]

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

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

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

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

a. Deposit. There shall be ne 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 retumed 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 refurn the standard form escrow instructions to Escrow Agent in a timely manner, such failure
shall not constitute a material breach of this Agresment.

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
(1) cure or remove any one or more of such exceptions by notifying Buyer within five (5) business
days from Sellet'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:

(I)  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,
Jjudgment 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, al! 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 shal} terminate,
except that Buyer's Indemnities set forth on Section 8, shall survive such termination.

8. PHYSICAL INSPECTION; BUYERS INDEMNITIES.

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

b. Buyer agrees to keep the Property free and clear of all mechanics' and
materialmen's liens or other liens arising out of any of its activities or those of its representatives,
agents or contractors. Buyer shall indemnify, defend (through legal counsel reasonably acceptable
to Seller), and hold Seller, and the Property, harmless from all damage, loss or liability, including
without limitation attorneys' fees and costs of court, mechanics' liens or claims, or claims or
assertions thereof arising out of or in connection with the entry onto, of 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:

) 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,

6

6176 Federal Blvd. Purrhase Agreement

7727



(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,

&) 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 ).

¢ 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 (¢) 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, trustess 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

7

6176 Federal Blvd. Purchase Agreement

8 /27



to Seller on the Closing Date, in which event this Agreement shall be terminated, the Property
Information returned to the Seller and, thereafter, neither party shall have any further rights or
obligations hereunder except as provided in any section hereof that by its terms expressly provides
that it survives the termination of this Agreement.

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

11 REPRESENTATIONS AND WARRANTIES BY BUYER.

a. Buyer represents and warrants to Seller that:

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

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

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

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

) Buyer hereby warrants and agrees that, prior to Closing, Buyer
shall (1) conduct all examinations, inspections and investigations of each and every aspect of the
Property, (ii) review all relevant documents and materials concerning the Property, and (iii) ask
all questions related to the Property, which are or might be necessary, appropriate or desirable to
enable Buyer to acquire full and complete knowledge concering the condition and fitness of the
Property, its suitability for any use and otherwise with respect to the Property.

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

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

In the event of any material damage to or destruction of the Property or any portion thereof, Buyer
8
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may, at its option, by notice to Seller given within ten (10) days afier 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 afier 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 afier 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 retumned 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 consumnmation 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
docurnents 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 o 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)  Assipnment 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.

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

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

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

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

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

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

d. Closing Statements. Seller and Buyer shall each execute and deposit the
closing statement, such 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, arid 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:
(D All premiums for an ALTA Standard Coverage Titlé 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 FATLS 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 (}2) of
any Escrow Cancellation Charges.

18.  MISCELLANEQUS.

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

b. Time. Time is of the essence in the performance of each of the parties'
respective obligations contained herein.
13
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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. Goveming Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of California.

f Confidentiality and Return of Documents. Buyer and Seller shall each

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

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

' 14

6176 Federal Blvd. Purchase Agreement

15 / 27



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.

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

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

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

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

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

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 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.

L. 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
Hability or expense, on or after the Closing any further deliveries and assurances as may be
reasonably necessary to consummate the transactions contemplated hereby.

8. 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 DARRYL COTTON.
By:

Printed:

Its: Trustee

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

Date: , 2017

By:

Escrow Officer
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EXHIBIT “A”

LEGAL DESCRIPTION OF REAL PROPERTY
(to be provided by the Title Company)

£
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EXHIBIT “B”

PROPERTY INFORMATION
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EXHIBIT “C”

SERVICE CONTRACTS
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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: 858.576.1040
Fax: 858.630.3900

Circular 230 Disclaimer:

IRS regulations require us to advise you that, unless otherwise specificaily noled, any federal tax advice in this communication (including any attachments, enclosures, or other
sccompanying malerfals) was not Intended or written 1o be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this communication
was nol intended or written to support the promotion or marketing of any of the transactions or matiers 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 a2nd return thls 10 us or destroy it immediately. If you are
in possession of this confideniial information, and you are not the inlended recipient, you are hersby nofified that any unauthorized disclosure; copying, distribution or
dissemination of the contents hereof is strictly prohiblted. Please natify the sender of this facsimile Immediately and arrange for the return or dastruction of this facsimile and all
attachments.
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SIDE AGREEMENT
Dated ;as of March s 20.17 |
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 Dlego,
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
l. 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 :

22, 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. Attornevs' Fees. In the event of any action or proceeding brought by either party
against the other under this Side Agreement, the prevailing party shal! 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.

35. 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 govemed by and construed in
accordance with the laws of the State of Califomia.

3.7 Confidentiality and Retum 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,
attomeys, 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, jeint 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 Bindin t. 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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3.1L 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.

6176 Federal Blvd. Side Agreement
6/7



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 1
1. Terms of the Side Agreement

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

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

6176 Federal Blvd, Side Agreement
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ARTICLE II
2. Closing Conditions

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

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

2.3. If escrow does not close on the Property, the Side Agreement shall terminate in
accordance with the terms of the Purchase Agreement and no payment is due or owing from
Buyer to Seller.

ARTICLE IIT

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

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

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

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

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. 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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3.1L No_Partnership. The felatiohship 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

io benefit any third parties.
3.13. validity 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 ‘ N 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 para 3.11 looks to avoid our agreement completely. If looks like counsel did not get a copy
of that document. Can you explain?

On Thu, Mar 2, 2017 at 8:51 AM, Larry Geraci <Larry@tfcsd.net> wrote:

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 Disclaimen:

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 maleriais) was not intended or writlen to be used, and it cannot be used, by any taxpayer for tha 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 emaii is considered a confidentiat
communication and Is Intended for the persen or firm identified above. if you have received this in arror, please contact us at {858)576-1040 and return this to us or daslroy it
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immediately. If you are in possession of this confidential information, and you are not the intended recipient, you are hereby notifled that any unauthorized disciosure,
copying, distribution or dissemination of the contents hereof Is sirictly prohibited. Please nofify the sender of this fagsimile immediately and arrange for the return or
destruction of this facsimiie 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

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

Mr. Geragci;

Pursuant to our conversations | have developed this document to act as the Contract between us that will
serve to define our relationship, services, and fee's for the development of 6176 Federal Boulevard San
Diego, CA. 92114 (hereinafter referred to as the property) as a new dispensary to be owned and managed
by your company, GERL Investments,

1) The property is currently owned by me, Darryl Cotton (Cotton-Seller) and occupied by my company,
Inda-Gro Induction Lighting Company (Inda-Gro-Tenant). Under separate Contract Cotton has agreed
to sell the property to GERL Investments (GERL-Buyer) for $400,000.00 and a 10% equity position in
the new licensed cannabis dispensary business being developed at the property by GERL.

. 2) Upon completion and transfer of property ownership Cotton will immediately cease being the landlord to
Inda-Gro and Inda-Gro will become the tenant of GERL.

3) GERL plans to tear down the existing structure(s) and build a new structure for a commercial
dispensary. Under this Agreement GERL will allow Inda-Gro to remain in the property at no charge
until such time that the plan check with the City of San Diego has been approved and permits have
been issued. This process is expected to take 6-9 months. At the time GERL nofices Inda-Gro that the
pemnits have been issued Inda-Gro will have 30 days to vacate the property. Inda-Gro agrees to
cooperate with GERL architects to access the property during the design phase of this work.

4) Inda-Gro Is agreeing to vacate the property in consideration for a relocation fee of $400,000.00 of which
payment would be made in two parts. Upon execution of this Contract GERL agrees to pay Inda-Gro
$200,000. Upon issuance of the permits and the 30 day notice to vacate the balance, $200,000.00
would become payable and due. ‘

5) Inda-Gro currently operates what we refer to as a 151 Farm. This is a teaching and touring farm that
demonstrates urban farming technologies which utilize our lighting systems, controls and water savings
strategies utilizing Aquaponics systems, Since it is in the interest of all parties; Inda-Gro, Cotton and

Inda-Gro
6176 Federal Blvd., SanSD/iggo; 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 cperations.

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

TOTAL PRICE: Four Hundred Thousand and 00/100_($ 400,000.00)

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

Sign: Print Name: Date:
Darryl Cotton, President '

Sign: Print Name: Date:
Larry Geraci

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



SERVICES AGREEMENT CONTRACT
Date: 09/24/16

Custoﬁ'ler: 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. Geragci;

Pursuant to our conversations | have developed this document to act as the Contract between us that will
serve to define our relationship, services, and fee's for the development of 6176 Federal Boulevard San
Diego, CA. 92114 (hereinafter referred to as the property) as a new dispensary to be owned and managed
by your company, GERL Investments.

1) The property is currently owned by me, Darryl Cotton (Cotton-Seller) and occupied by my company,
inda-Gro Induction Lighting Company {Inda-Gro-Tenant). Under separate Contract Cotton has agreed
to sell the property to GERL Investments (GERL-Buyer) for $400,000.00 and a 10% equity position in
the new licensed cannabis dispensary business being developed at the property by GERL.

2) Upon completion and transfer of property ownership Cotton will immediately cease being the landlord to
Inda-Gro and Inda-Gro will become the tenant of GERL.

3) GERL plans to tear down the existing structure(s) and build a new structure for a commercial
dispensary. Under this Agreement GERL will allow Inda-Gro to remain in the property at nc 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 6-2 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-Cro is agreeing to vacate the property in consideration for a relocation fee of $400,000.00 of which
payment would be made in two parts. Upon execution of this Contract GERL agrees to pay Inda-Gro
$200,000. Upon issuance of the permits and the 30 day notice to vacate the balance, $200,000.00
would become payable and due.

5) Inda-Gro currently operates what we refer to as a 151 Farm. This is a teaching and touring farm that
demonstrates urban farming technologies which utilize our lighting systems, controls and water savings
strategies utilizing Aquaponics systems. Since it is in the interest of all parties; Inda-Gro, Cotton and

Inda-Gro
6176 Federal Bivd., SanSD/iEgo, CA 92114-1401
Toll Free: 877.452.2244 Local: 619.266.4004
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GERL to identify ongoing investment opportunities with both cannabis and non-cannabis related
ventures Inda-Gro and Cotton agree to use the current property to highlight the benefits of what having
a licensed dispensary is to the community and once relocated Inda-Gro/Cotton would agree to continue
to promote the new dispensary as an example of seed to sale retail distribution as well as identify other
investment opportunities that develop from interested parties having toured our facilities and wishing to
establish similar operations. ' ' '

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

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

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

Sign: ___Print Name: Date:
Darryl Cotton, President

Sign: Print Name: Date:
Larry Geraci

Inda-Gro
6176 Federal Blvd., San4D/i$go, CA 92114-1401
Toll Free: 877.452.2244 Local: 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,

| 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 Disciaimer:

IRS ragulations require us {a advise you that, unless otherwise specifically noted, any fedaral tax advice in this communication (including any attachments, enclosures, or other
accompanying materials) was nat intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avolding penalties: furthemiore, this communication
was notintended or written to support tha promotion or marketing of any of the transactions or matters it addresses, This emall is considered a confidential communication and
is intended for the person or firm identified abova. 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 are not the intanded recipient, you are hereby notified that any unauthorized disclosure, copying, distribution or
dissemination of the contents hereof is striclly prohibited. Plaase nolify the sender of this facsimile immediataly and arrange for the return or destruction of this facsimile and ali
altachments,
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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 |
SIDE AGREEMENT

1.1. Within i0 days from the ciosing of the purchase of the Property pursuant to the Purchase
Agreement, and conditioned upon Seller being fully vacated from the Property prior to such closing,
Buyer shall pay to Seller in cash or cash equivalent, the sum of Four Hundred Thousand Dollars
($400,000.00) to an account to be designated by Seller in writing.

1.2.In addition to the above, conditioned upon the timely closing of the purchase of the Property
pursuant to the Purchase Agreement, Buyer hereby agrees to pay to Seller 10% of the net revenues of
Buyer’s Business after all expenses and liabilities have been paid. Profits will be paid on the 10™ day of
each month following the month in which they accrued. Further, Buyer hereby guarantees a profits
payment of not less than $5,000.00 per month for the first three months the Business is open (l.e. profits
would be paid in months 2-4 for profits accrued in months 1-3) and $10,000.00 a month for each month
thereafter the Business is operating on the Property.

6176 Federal Blvd. Side Agreement
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ARTICLEII
GENERAL TERMS

2. Entire Agregment 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 refation 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 cach 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 attomeys' 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.Assjgim1gm. Buyer's rights and obligations hereunder shall be assignable without the prior consent
of Seller.

2.5._ Governing Law. This Side Agreement shall be govemed by and construed in accordance

with the laws of the State of Califomia.
2.6, Confidentiality and Return of Documents. Buyer and Seller shall each maintain as

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

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

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

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

2.9. No Partnership. The relationship of the parties hereto is solely that of Seller and Buyer with
respect to the Property and no joint venture or other parinership exists between the parties hereto. Neither
party has any fiduciary relationship hereunder to the other.
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2.10. i jary. The provisions of this Side Agreement are not intended to
benefit any third parties. , ' , :

211 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.:

Phene 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,

6176 Federal Blvd. Side Agreement
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Sunday or legal holiday, in which event the period shall run until the end of the next day which is neither a
Saturday, Sunday, or legal holiday. The last day of any period of time described herein shall be deemed to
end at 5:00 p.m. Califomnia 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 execcution 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 advisahility of executing this Side Agreement and the meaning of the provisions hereof.
The provisions of this Side Agreement shall be construed as to the fair meaning and not for or against any
party based upon any attribution of such party as the sole source of the language in question.

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

BUYER: SELLER:

6176 FEDERAL BLVD. TRUST DARRYL COTTON:
By:

Printed:

Its: Trustee

4 /
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SIDE AGREEMENT

This Side Agreement (“‘Side Agreement”) is made as of the ___ day of 2017, by and
between Darryl Cotton (“Seller’”) and 6176 Federal Blvd Trust, dated , 2017 (“Buyer”).
Buyer and Seller are sometimes referred to herein as a “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 1
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
(8400,000.00) 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 Propetty
pursuant to the Purchase Agreement, Buyer hereby agrees to pay to Seller 10% of the net revenues of
Buyer’s Business after all expenses and liabilities have been paid. Profits will be paid on the 10* day of
each month following the month in which they accrued. Further, Buyer hereby guarantees a profits
payment of not less than $5,000.00 per month for the first three months the Business is open (i.e. profits
would be paid in months 2-4 for profits accrued in months 1-3) and $10,000.00 a month for each month
thereafter the Business is operating on the Property.

6176 Federal Blvd. Side Agreement
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ARTICLEII
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 understandmg 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,

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

2.6. Confidentiality and Return of Documents. Buyer and Seller shall each maintain as
confidential this Side Agreement and the transactions contemplated hereby, and shall not disclose such

information to any third party, except their respective attorneys.

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

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

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

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

6176 Federal Blvd. Side Agreement
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2.10, N_L’[hud_l’_aulBgngﬁggm The prowsmns 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:
Atin:

Fax No.:

Phone No.:

Any such notices shall be either (a) sent by overnight delivery using a nationally recognized ovemight
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 shali be deemed given by Buyer and notices given by counsel! to the Seller shal! be deemed given by
Seller.

2.13. Calculation of Time Perjods. 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. FEurther 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 WHEREOQF, the parties hereto have executed this Side Agreement, in duplicate
originals, by their respective officers hereunto duly authorized, the day and year herein written.

BUYER: SELLER:

6176 FEDERAL BLVYD. TRUST DARRYL COTTON:
By:

Printed:

Its: Trustee

4 /
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Subject: Re: Contract Review

From: Darryl Cotton <indagrodarryl@gmail.com>

To: Larry Geraci <Larry@tfcsd.net>

Date: Thursday, March 16, 2017 8:23:52 PM 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 nenrefundable in the event you choose to not close
on the property if the CUP is denied. And which is to be provided upon execution of the final
agreements.

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

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

» 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 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 <Larry@tfcsd.net> wrote:

Hi Daryl,

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

Best Regards,
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Larry E. Geraci, EA

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

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900

Circufar 230 Disclaimer:

IRS regulations require us to advise you that, uniess otherwise specifically noted, any fedaeral tax advice in this communication {including any attachments, enciosures, or
other accompanying materlais} was not Intended or written to be used, and It cannot be used, by any taxpayer for the purpose of avolding penafiies; furthermare, 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 far tha parson or firm identified above. If you have received this in error, piease contact us at (8581576-1040 and refurn this {o us or destroy it
Immedlately If you are in possaession of this confidential information, and you are not the intended recipient, you are hereby natified that any unauthorized disclosure,
copying, distribution or dissemination of the contents hereof is strictly prohiblled. Please notify the sender of this facsimile immedialely and amrange for the return or
dastruction of this facsimile and all atlachments,
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At v

Subject: Re: Contract Review

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

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

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

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

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

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

-Darryl

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

My apologies ahead of time as [ 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:

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

o 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.

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

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

The intent of all this is to ensure that the agreement we have agreed upon can be 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 <Larry@tfcsd.net> wrote:
Hi Daryl,

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

Best Regards,

Larry E. Geraci, EA

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

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900

Circular 230 Disclalmer:
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IRS regulations requirs us lo advise you thal, unless clherwise specifically nated, any federal tax advice in this cammunication {including any attachments, enclasures,
or other accompanylng materials) was not intended or written 1o be used, and it cannot ba used, by any taxpayer for the purpose of avoiding penalties; furthermore, this
communication was not intended or wiilten o support the promation or marketing of any of the transactions or matters it addressas. This email is considered a
confidential communication and is intanded fer the person or firm identified above. If you have received this in error, plaase confact us at (858)576-1040 and raturn this
to us or destroy it immediatsly. If you ere in possession of this confidential information, and you are not the intended recipient, you are hereby notified Lhat any
unauthatized disctosure, copying, distribution or dissemination of the contents hereaf is strictly prohibited. Please notify the sender of this facsimile immediately and
arrange for 1he 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,

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

Best Regards,
Larry E. Geraci, EA

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

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900

Circular 230 Disclaimer:

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax edvice in this communication (including any attachments, enclosures, or other
accompanying materials) was not Intended or written {0 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 hava received this in error, piease contact us at (858)576-1040 and relurn thls to us or destroy it immediately. if you are
in possession of this confidential information, and you ara not the itended recipient, you are hereby nofified that any unautherized disclosure, copying, distribution or
dissemination of the contents hereof is striclly prohibited. Please notily the sender of this facsimile immediately and arrange for the return or destruction of this facsimile and all
aftachments,

From: Darryl Cotton [mailto:indagrodarryl@gmail.com]
Sent: Friday, March 17, 2017 2:16 PM

To: Larry Geraci <Larry@tfcsd.net>

Subject: Re: Contract Review

Larry, I received your text asking to meet in person tomorrow. I would prefer that until we have final agreements, that we
converse exclusively via email. My greatest concern is that you will get a denial on the CUP application and not provide
the remaining $40,000 non-refundable deposit. To be frank, I feel that you are not dealing with me in good faith, you told
me repeatedly that you could not submit a CUP application until certain zoning issues had been resolved and that you had
spent hundreds of thousands of 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 Qctober 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.

11 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
uniil we have final executed documents,

-Darryl

On Thu, Mar 16, 2017 at 8:23 PM, Darryl Cotton <indagrodarryl@email.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. [ asked you to please respond and confirm via email
that a condition of the sale was my 10% equity stake. You did not respond and confirm the 10% as I requested.

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

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

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

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

Please have these terms incorporated into revised drafts:

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

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

o 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,

s The incorporation of all the terms in the MOU that [ created that Gina references in the draft purchase agreement,

e Please have Gina delete the clause in the purchase agreement that says both you and I had our own counsel review
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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, Mar 7, 2017 at 12:05 PM, Larry Geraci <Larry@tfecsd.net> wrote:

Hi Daryl,

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

Best Regards,
Larry E. Geraci, EA

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

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900
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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 materlals) was nol Intended or written lo be used, and it cannot be used, by any taxpayer for the purpose of avoiding penatliss; furthgrmore, this
communication was not intended or written to support the promofion 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 contacl us at (858)576-1040 and ratum this to
us or destroy it immediately. If you are in possession of this confidential information, and you are nol the intended recipient, you are hereby notified that any unauthorized
disclosure, copying, disbibution or dissemination of the conlents hereof is strictly prohibited. Please notify the sender of this facsimiie immediately and arrange for the
retum 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,

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

Best Regards,

Larry E. Geraci, EA

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

Web: Larrygeraci.com
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Bus: 858.576.1040
Fax: 858.630.3900

Circular 230 Disclaimer:

IRS regutations require Us to advise you thal, unless otherwise specifically noted, any federal tax advice in this communication (inciuding any attachments, enclosures, or
other accompanying materials) was not intendad or written to be used, and it cannot be used, by any taxpayer for the purpose of aveiding penailies; furthermore, this
cammunication was not intended or written 1o support the promotion or marketing of any of the transactions or mallers it addresses. This email is considered a confidential
communication and Is ntended for the person or firm identified above. If you have received this in error, piease conlac! us at {858)578-1040 and return this 1o us or destroy it
immediately. If you are in possession of this confidentiai information, and you are not the intended teciplent, you are hereby nolified that any unauthorized disciosure,
copying, distribution or dissemination of the contents hersof is strictly prohibited, Please notify the sender of this facsimile immedialely and arrange for the retum or
destruction of this facsimiie and ali attachments.

From: Darry! Cotton [mailto:indagrédargl@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
rescolved 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 <indagrodarrvl@gmail.com> wrote:
Larry,

My apologies ahead of time as I am going to provide frank comments on the agreement so
that we can finalize it and get this closed. And, so that you understand where I am coming
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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%
equily 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. [ replied the next day on 3/3 raising the 10% equity issue and attaching the draft
services agreement that I drafted that contains some of the terms we had agreed upon.

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

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

Please have these terms incorporated into revised drafts:

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

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

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

« Aclause 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.

o Please have Gina delete the clause in the purchase agreement that says both you and 1
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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 <Larry@tfcsd.net> wrote:
Hi Daryl,

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

Best Regards,

Larry E. Geraci, EA
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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 thal, unless otherwise specifically noled, any federal tax advice In this cornmunication (inciuding any attachments,
enclosures, or other accompanying malerals) was not intended or written to be used, and it cannot be used, by any taxpayer for the purpose of aveiding penalties;
furthermare, this communication was no! intended or wrilten to supporl the promotion or marketing of any of the transactions or matters it addresses. This email is
considered a conflidential communication and is intendad for the person or firm identifiad 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 inforrnation, and you are not the intended recipient. you ara hareby nolified
that any unaulhorized disclosure, copying, distribution ar dissemination of the contents hereof is strictly prohiblied, Please notify the sender of this facsimile
immediately and arrange for the retum or deslruction of this facsimila 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. 1 have been forthright with you this entire process.

To: 'Abhay Schweitzer' <abhay(@techne-us.com>
Subject: PTS 520606 - Federal Boulevard MMCC
Importance: High

Good Afternoon,

I am the Development Project Manager assigned to the above referenced project. The preject is located in the CO-2-1
{Commercial Office) Zone. Please note that per the San Diego Municipal Code, a Medical Marijuana Consumer
Coaperative 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

Circuiar 230 Disclaimer;

IRS reguiations raquire us to advisa you that, unlass otherwise spacificaily notad, any faderal tax advice in this communication {including any attachments, enclosures, or other
accompanying materials} was not intended or written to be used, and it cannot ba used, by any taxpayer for the purpose of avoiding penaities; furthermore, this communication
was not intended or writlen to support the promotion or marketing of any of the transactions or mattars it addresses. This email is considered a confidentiai communication and
is Intended for the person or firm identified above. If you have received this in emror, please contact us at (858)576-1040 and return this to us or destroy it immediately. !f you are
in possession of this confidential Information, and you are not Lhe intended reciplent, you are hereby notified that any unauthorized disciosure, copying. distribution or
dissemination of the contants hereof is strictly prohibiled. Piease notify the sender of this facsimile immediately and arrange for the retum or destruction of this facsimile and aii
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

Larty,

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 T know that you are not just playing for time - hoping
to get a response from the City before you put down in writing that you owe me the remainder of the $50,000
nonrefundable deposit we agreed to.

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

On Sat, Mar 18, 2017 at 1:43 PM, Larry Geraci <Larry@tfcsd.net> wrote:
Darryl,

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

Best Regards,
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 requlre us to advise you that, uniess otherwise specifically noted, any federal tax advice in this communication (incleding any attachments, enclosures, or
alhar accompanying materiais) was not infended or wrilten to be used, and it cannol be used, by any taxpayer for the purpose of avoiding penaities; furthermare, this
cammunication was not intended or written to support the promotion or markating of any of the transactions ar matters it addresses. This email is considered a confidantial
communication and is intended for the person or firm identified above. If you have received this in emor, please conlac! us at {858)576-1040 and relurm this 10 us or destroy it
immediately. If you are in possession of this confidential information, and you are nol the intendad recipient, you are hereby nolified that any unauthorized disclosure,
copying, distribution or dissemination of the contents hereof is strictly prohibiled, Please nolify the sender of this facsimiie immediately and arrange for the retum or
destruction of this {facsimile and aii altachments. .

From: Darryl Cotton [mailto:;indagredarryli@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. | 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 tumed out like this, but hearing from the city that the application had been submitted
before our deal was signed and that it is already under review, meaning you have been lying to me for months, forces me
to take this course of action.

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

-Darryl

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

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

Throughout October we had discussions regarding the sale of my property. We met on 11/2 and agreed upon an
$800,000 purchase price, a $50,000 non-refundable deposit, a 10% equity stake with a monthly guaranteed minimum
$10,000 payment and to definitive agreements that contained a few other conditions (e.g., I stay at the property if the
CUP is issued until construction starts). We executed a good faith agreement that day stating the sale of the property
was for the $800,000 and that as a sign of good faith, you were providing a $10,000 deposit towards the required
$50,000 non-refundable deposit. That same day you scanned and emailed to me the agreement and I replied and noted
that the agreement did not contain the 10% equity stake in the dispensary. I asked you to please respond and confirm
via email that a condition of the sale was my 10% equity stake. You did not respond and confirm the 10% as [
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 [ 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 attomey Gina revise the Purchase Agreement and Side Agreement to incorporate all the ferms we have
agreed upon so that we can execute final versions and get this closed.

Please have these terms incorporated into revised drafts:
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o The remaining $40,000 deposit, which is nonrefundable in the event you choose to not close on the property if
the CUP is denied. And which is to be provided upon execution of the final agreements.

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

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

o Aclause 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."

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

s The incorporation of all the terms in the MOU that [ 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 [ 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 <Larry@tfcsd. net> wrote:
Hi Daryl,

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

Best Regards,
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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 Disclalmer:

IRS regulations require us o advise you that, uniess otherwiso specifically noted, any federal tax advice in this communication (including any attachments,
enclosures, or other accompanying materlals} was not Intended or written to be used, and it cannat be used, by any taxpayer for the purpose of avoiding penalties;
furthermore, this communication was not inlended or written to support the promotion or marketing of any of tho transactions or matters il addresses. This email is
considered a confidential communication and is intended for the person ar firm identified above. If you have received this in eror, please contact us at {B58)576-1040
and ratum this lo us or dastroy if immedialely. If you are in possession of this confidential information, and you are not the intended recipient, you are hereby notified
that any unauthorized disclosurs, copying, distribution or dissemination of the contents hereof is strictly prohibited. Please notify the sender of this facsimiie
immediately and arrange for the retumn or destruction of this facsimile and all attachmenis,
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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 <Larry@®tfcsd.net> wrote:

Darryl,

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

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

To: 'Abhay Schweitzer' <abhay@techne-us.com>
Subject: PTS 520606 - Federal Boulevard MMCC
Importance: High

Good Afternoon,

I am the Development Project Manager assigned to the above referenced project. The project is located in the CO-
2-1 (Commercial Office) Zone. Please note that per the San Diego Municipal Code, a Medical Marijuana Consumer
Cooperative is not a2 permitted use in this Zone and staff will be recommending denial of this application.

Pease advise if you wish to conlinue 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 1o advise you that, unless otharwise specifically noled, any federal tax advice in this communication {including any attachments, enclosuras, or
other accompanying materials) was not Intended or written to be used, and it cannct be used, by any taxpayer fer 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 emall is considered a confidential
communication and is intended for the person or firm identified above. If you have received this In etror, please contact us at {85B)578-1040 and retum this to us or destroy il
immediately. if you arg in possession of this confidential information, and you are not the intended recipient, you are hereby nofified that any unauthorized disclosure,
copying, distribution or dissemination of the contents hereof is strictly prohibited, Please natily the sender of this facsimile immediately and arrange for the return or
destruction of this facsimile and all alachments.

From: Darryl Cotton [mailto:indagrodarryl@gmail.com]
Sent: Sunday, March 19, 2017 9:02 AM

To: Larry Geraci <Larrv@tfcsd.net>
Subject: Re: Contract Review

Larry,
I understand that drafting the agreements will take time, but you don't need to consult with
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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 <Larry@tfcsd.net> wrote:
Darryl,

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

Best Regards,

Larry E. Geraci, EA

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

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900
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Clrcular 230 Disclaimer:

IRS regulations require us o advise you that, unless otherwise specificaily noted, any federal tax advice in this communication {including any attachments, enciosures,
or other accompanying materials) was nat intended or written to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penallies; furthermore, this
communication was nol intended or written fo supporl the promotion or marketing of any of the transactions or matters it addresses. This emall is consldered a
confidential communication and is intended for the person or firm identified above. If you have received this in errar, please contact us at {858)576-1040 and return this
to us or destroy It immediateiy. If you are in possession of this confidential information, and you are not the intended recipient, you are hereby nofified that any
unauthorized disciosure, copying, distributicn or dissemination of the contents heredf is strictly prohibited. Please nofify the sender of this facsimiia immediately and
arrange for the retum or destruction of this facsimile and all atachments,

From: Darryl Cotton [mailto:indagrodarryl@gmail.com]
Sent: Friday, March 17, 2017 2:16 PM

To: Larry Geraci <Larry@tfcsd.net>
Subject: Re: Contract Review

Larry, I received your text asking to meet in person tomorrow. I would prefer that until we
have final agreements, that we converse exclusively via email. My greatest concern is that
you will get a denial on the CUP application and not provide the remaining $40,000 non-
refundable deposit. To be frank, I feel that you are not dealing with me in good faith, you told
me repeatedly that you could not submit a CUP application until certain zoning issues had
been resolved and that you had spent hundreds of thousands of 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 requésted, by 12:00 PM Monday that you are honoring our agreement and
will have final drafts (reflecting completely the below) by Wednesday at 12:00 PM.

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

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

-Darryl

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

Larry,

My apologies ahead of time asIam 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, |
am not in a position to take a $5,000 reduction for 6 months.

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

Please have these terms incorporated into revised drafts:

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

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

e 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.

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

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

The intent of all this is to ensure that the agreement we have agreed upon can be executed
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

Cirgular 230 Disclaimer;

IRS regulations require us to advise you that, unless otherwise specifically noted, any federal tax advice in this communication (including any attachmeats,
enclosures, or other aceompanying materials) was not Intended or wrilten fo be used, and it cannol be used, by any taxpayer for the purpose of avoiding
penallies; furthermore, this communication was not intended ar written to support the promatlon or marketing of any of the fransactions or matters It addresses,
This emall is considered a confidential communication and is intended for tha parson or firm identified abaova. If you have received this in error, please contac! us
at {8568)576-1040 and ratum this to us or destroy it immedialely. If you are in possession of this confidential information, and you are not the intanded racipient,
you are hereby notified that any unauthorized disclosure, copying, distribution or disseminalion of the contents harecf is strictly prohibited, Please nolify the
sender of this facsimile immediately and arrange for the retum or destruction of this facsimile and all altachments.
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Subject: Re: Contract Review

From: Darryl Cotton <indagrodartyl@gmail.com>

To: Larry Geraci <Larry@tfcsd.net>

Date: Tuesday, March 21, 2017 3:18:36 PM GMT-07:00

Larry, I have been in communications over the last 2 days with Firouzeh, the Development
Project Manager for the City of San Diego who is handling CUP applications. She made it 100%
clear that there are no restrictions on my property and that there is no recommendation that a
CUP application on my property be denied. In fact she told me the application had just passed
the "Deemed Complete' phase and was entering the review process. She also confirmed that
the application was paid for in October, before we even signed our agreement.

This is our last communication, you have failed to live up to your agreement and have
continuously lied to me and kept pushing off creating final legal agreements because you wanted
to push it off to get a response from the City without taking the risk of losing the non-refundable
deposit in the event the CUP application is denied.

To be clear, as of now, you have no interest in my property, contingent or otherwise. I will be
entering into an agreement with a third-party to sell my property and they will be taking on the
potential costs associated with any litigation arising from this failed agreement with you.

Darryl Cotton

On Sun, Mar 19, 2017 at 6:47 PM, Darryl Cotton <indagrodarryl@gmail.com> wrote:
Larry,

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

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

On Sun, Mar 19, 2017 at 3:11 PM, Larry Geraci <Larry@tfcsd.net> wrote:
Darryl,

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

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

To: 'Abhay Schweitzer' <abhay@techne-us.com>
Subject: PTS 520606 - Federal Boulevard MMCC
Importance: High

Good Afternoon,

Iam 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. Flease 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 reguiations require us to advise you that, uniess ctherwise specifically noted, any federal tax advice in this communication (inciuding any attachmenls, enclosures,
ot other accompanying materlais) was not intended or written to be used, and it cannol be used, by any taxpayer for the purpose of avoiding penalties; furthermore, this
communication was not intended or wrilten te support the prometion or marketing of any of the transactions or matlers it addresses. This email is considered a
confidential communication and Is infended for the person or firm idenlified above, If you have received this in emor, please contact us et (858)576-1040 and retum this
fo us or destroy it immediately. If you are In possession of this confidential informalion, and you are not the intended recipient, you are hereby nofified that any
unauthorized disclosure, copying, distribution or dissemination of the contents hereof is strictly prohibited, Piease nolify the sender of this facsimiie immediately and
arrange for the return or destruction of this facsimile and aii attachments. :

From: Darryl Cotton [mailtosindagrodarryi@gmail.com]
Sent: Sunday, March 19, 2017 9:02 AM

To: Larry Geraci <Larry@tfcsd.net>
Subject: Re: Contract Review

Larry,

I understand that drafting the agreements will take time, but you don't need to consult with
your attorneys to tell mé whether or not you are going to honor our agreement.

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

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

my property.

On Sat, Mar 18, 2017 at 1:43 PM, Larry Geraci <Larry@tfcsd.net> wrote:
Darryl,

| have an attorney working on the situation now. | will follow up by Wednesday with the response as
their timing will play a factor. '
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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 thal, unless otherwise specifically noted, any federal tax advice In this communication (Including any attachments,
enciosures, or other accompanying materials) was no! intendad or writlen to be used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties;
furthermore, this communicalion was not intended or wrilten to support the promation or marketing of any of the transactions or malters it addresses. This email is
considered a confidential communication and is Intended for the person or firm identified ahove. If you have received this in error, please contact us at {858)576-1040
and relurn this fo us or destroy it immediately. i you are in possession of this confidential information, and you are not the Intended recipient, you are hereby notiied
that any unauthorized disclosure, copying, distribulion or dissemination of the contents hereof is strictly prohibited. Please notify the sender of this facsimile
immediately and arrange for lhe return or destruction of this facsimile and ali altachments,

From: Darryl Cotton [mailto;indaqgrodarryl@gmail.com]
Sent: Friday, March 17, 2017 2:16 PM

To: Larry Geraci <Larry@tfesd.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 cur 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 hefore our deal was signed and that it is already under
review, meaning you have been lying to me for months, forces me to take this course of
action,

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

-Darryl

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

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

Throughout Octobher 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
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revise the Purchase Agreement and Side Agreement to incorporate all the terms we have
agreed upon so that we can execute final versions and get this closed.

Please have these terms incorporated into revised drafts:

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

« 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. ‘

« Aclause 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 [ 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 <Larry@tfcsd.net> wrote:
Hi Daryl,

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

Best Regards,

Larry E. Geraci, EA

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

Web: Larrygeraci.com
Bus: 858.576.1040
Fax: 858.630.3900

Circular 230 Disclaimer:

IRS regulations require us to advise you that, unless othenwvise specifically noted, any federal tax advice in this coemmunication {including any attachments,
enclosures, or olher 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 writlen to support the promation or marketing of any of the transactions or matters it
addresses. This email is considered a confidential communication end is intended for the person or firm identified above. i 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 informatien, and you are not the
intended recipient, you are hereby notified that any unautherized disclosure, copying, distnbuticn or dissemination of the contents hereof Is strictly prohibited.
Please notify the sender of this facsimile immediately and arange for the return or destruction of this facsimife and all attachments.
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. bt o

: ) Daﬂars § 2.000,000.00
D. CLOSEGF ESCROW &hnll 626 on 1] sea Addandum 1 {aawe) {er” Days After Accopiance).

£. Buyer and Sclier are refarsed tohercin 23 the “Parlies” Brckery are not Parlys ic this Agrooment.,
2. AGENGY:

A, DISCLOSURE: Tho Partles euch scknowdedge reseipt of 8 %, ‘Disclosure Ragarding Real Estate Agercy Retaionshps’ [CAR.

FormAD)

B. CONFIRMATION: Tha Jolloving dnuicy retalicnghips are hereby confiemed for iy ransaction
Lisira Agant N/A (Prin{ Firm Namie) +5 the agent of {check one).
[the Selior excisively, 07| boh tre Buyer ard Soucr, )
Sating Agant N/A

Print Fin Nam2) { ngt the aame
a5 tha LisEng AGeniTE U ag0n of (Chech ONGY L] 173 BIFyer CXGUSNOl: Or 1 5237 Crouavely. arjuamme Buyer tind Seibr.
C. POTENTIALLY COMPETING BUYERS AND SELLERS: The Partes cach asewledge reseistof 8 wx} ‘Poesitle Representation
ol Mare than One Buyer or Seflne - Digciosure and Consart” (C.A.R. Form PRES),
3, FINANCE TERMS: Buyer roptesents that hinds will be good wiher deposited with Eserow Halder,
A. INITIAL DEPOSIT: Deposit shall b In the amountof ... .. feeeisaam e teaaee sane N —
(1) Buyer_Direct Depasit: Buyer shall cefiver deposit difﬁtdy lo Escrow H:Locr by wlectromc funds
iwansfer, [Jcashier's check; [ | personat chack,  lothar within 3 businoss days
ofier Azcestanco [of ¥
OR ()3 Quyer De;m.-.i' with Agenl; Buyer has gi7en tho Coposh by personal chosk (or )
1o ihe agenmi zuum:..:ng tha ciler (orto ). made pavdbb o
. . The deposit 'shali be heid uncashed undil Adteptance and then deposicd
Wih Sscrow Haloer within 3 Business days afler Aceptanes {or Y
'Depozd crecks given fodgent shall bo'an odgindl 5incd check and net a cody
(Note: vt und ncresed deposh chiohs reseved by agenl shatt be reoorded in Broker's tus! fund lag.)
B.. INCGREASED DEPOSIT! Buyer thail Copesd wi Escrow Holdae en increwszd depost mthgameuntol, .S _
wihln . Days Atter Accapance (of 13
Ko P-.sracs apiee W ustted damages ot TES A"rucmen‘.. ihey 3750 agrt-e u gurporals the norensed
doposit’ Tnto the lquidated damages amount in a separate fiquidaiee damages clause (CAR. Fom
R12) 8i Ine Ume the mcriased ceposit is getivered 1o Escrow Holger, _
C. i |ALL'CASH OFFER: No loari iz prades fo purehase (W Progery, This offer & NGT cenlingent on Buyer
oblazzing 3 foan, 'Writtién vericilian of sufficient funds to closo this ransaction S ATTACHED 10 ihis offer
or [ JBuyer shall, within 3 (o ) Days Afor Ascepianze, Dofiver to Scber such verifieatian,
D. LOAN(Sk

n FIRST LOAN: in ihe amcum ofeiennn R L LT s 1,800,000.00
THis 1675 Wil Da convantional ’mnc:rg ot *Se"er !:n:ms{r,r (C.«.R Form SFA_I gE!SS'JIﬂEC
financing {CA, Formn AFA), | Tisubject lo I'mm.-nq . OI..e' , Thuy )
tgan shall bo at 3 fixed rale not 1o gxeeed L T an edusiabl sate ban with initial rate not
fowscand %, Regarcloss of tha tyre 5 of oan, auytr shatl pay poniy net to exceed _ % ol
the kaan AMOUTL,
tz)ﬂsecoumom DB BMBUALOL .. 1y 1 e e vmsanvarrn 1y rnaas v oiatazioin saniyeters S .
Tris boon will be conventional finanding o _| Selier financng {CAR Forrn SFA), L—_’[asm.rmd financing
(CAR. Forir AFA), [Jsubject ta fnandng. {10ther ____ . This ican that! be 3t 3 fasd
falz nol to axceed % or, [t an aojustabla rale toan with iwdal ¢ futa £3t 0 wxceed %,
Regatuless of tha type of loan, Buyer shall pay pointsnotto exceeet ; of the oan amanny,
€. ADDITIONAL FINANCING TERMS: soo attachod Addendum 1
F. BA.LANCE OFDOWN PAYMENT OR. PURGHASEPRIGEntrcamwnlo! eeeesmeierstaaraesataes 9 200.000.00
lo be depositod with Escrow Ho!cer puriuant 10 Escrow Ho'der inswuctions. . 00,000.50
G, PURCHASE PRICE (YOTAL): .. . i oviaervenaimraosaimcdranae aupaons vrbasess sotcrs -1 .

H. VERFICATION OF DOWN PAYMENT AND CLOSING COSTS: Euycr (or B.mu" hndet arlc:n tamkes '~ur-uant <] nma:am "..t'(‘1_‘)l
.-.mm winin 3 (or ) Days. Aftor Aceeptance Deliver 1o Safler wrillon vonfcation chBqyet s doan pa;m:cnl and closing cvals.
__,\'enl‘u;al:on attachad.)

Buyer's intiabs (X % W ) Brier's a1 X ) / " 1
O70ts, Coblomed HEAL, !G‘lﬁ‘) " j =>4
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Property Address: 6176 Federal Blvd, Sap Diogo, CA 021143401 ___Data: March 21, 2017

I. APPRAISAL CORTINGENCY AND REMOVAL: Thiz Agrzoment Is (or Gy NOT) contireyenl upen 8 whilten apgaisal of the
Propecty by o fizensed of Conified sppraizer at no Wss than tha purchase prico. Buysr shalt, as spocified in parageaph 14B{(3,
In wtitihg, remove the appraisal contingency of cancal this Araement within 47 {or ) Days Aftnr Acceptanca,

J. LOAN TERMS: -
{1) LOAN APPLICATIONS: Within 3 (or ___} Days After Accoptancs, Buysr shad Ueliver to Selief o lelor rem Buyars lander ot
'ann Lrowgr siating Lnal. tased on 3 review of Buyer's wiilan bpoiicatizn and credit repant, Buyar ie prequalifiad o preapprovid
for any NEW loan speaified in paragraph 3D, i any lan gpocified in parazraph 30 is an acjustadie rate kean, the prequaliticoton
cr preapproval intier shall be based on the qualiying raze, net the inikal loan rate. i ¢ Letler attachad )
{2} LOAN CONTINGENCY: Buyer ahalt azt diligenily and in 3oad faitn (0 ottan the designated 12anis), Buyers qualficadon
for the toon{s) specified abawe Is a conlingency of Uis Agieement unlass othorwise fjived in wiiting I there & 1o appraiss
costingency 3r the appraizal condingoncy has been waived or rameved, han fafluro of the Prapeny to aparalse a1 the purchase
grice does not enlile Buyar 1o exgrcise the cancellation Agnt pursuant io the lean contingency # Buyer 1S olthervase quakiod

for the speciliad loan Buyer's conlractual chligations regatding depasi:, bulance of down payment ang closing coxis ars not
contingencles of this Agresment,

(3} LOAN CCNTINGENCY REMOVAL:
Wiz 21 {or _ } Days Aftet Acceplance; Buyer shal, as sgeciicd & paragrapn 18, Inowisiting, remeve the loan nonlingency o

cancal this Agrecment. {f there is an appraisal contngency, removal of the Isan conlingeney shall net be deomed remaval ol
the gppraisal confingency. ’

{4) [X] NO LOAN CONTINGENGY: Obtaining any laan spesified abave is NOT 2 contngency of this Agreement. if Buyer daes
net obtuin the tcan and as v resull Buye: dees no! purchasn the Propenty, Selier may be anlitihe to Buyar's deposit or athar
fegal remedies, S

{5) LENDER LIMITS OGN BUYER CREDITS: Any credit 10 Buyer, from any xcurea, for ¢losing ar ¢ther costs that ts agrend 13
by tha Partes {"Contrnclual Cradit’) shall te disclosed 1o Buyer's londer, | tha wetat wredd allowed by Buyer's ences (CLendsr
Allowadle Crodit’) is fess s tha Contractual Credit, then ) the Contraziual Gred: shall be ;ecuced to the Lenddr Allowahle
Crogit. and (i) in the absonce of 8 sezarate writlen agreemem oedtresn the Paries, there sholl Eo no automalle adustment la
tne purchise pnce 'o make. up Jof tho d:tfereénse botwden the Conmmctual Crudit pnd the Lunder Aliiavabls Crigil.

K. BUYER STATED FINANCING: Sifizr is relying on Buyer's repiesuntaten of the type of finanting specilied {inciuting sut nt
lrvitad Lo, &3 asclicabln, a¥ cash,-Givicunt of down paynignt, of contingant or non-cantingan; laan). Selier has ugreed to a xpefic
closing date, purchase price ang 1o sell o Buyce inrevance on Buyer's cevenant concoming financing, Boycer shall pursue the
franong specified in this-Agrooment, Sdllor has no obdigatin to ccoporaie with Buyar's affaria to obtain any fnancing cher than
that soesified in the Agraoment and the-avalabiity of pny such Aemate inancwg does not excuse Buyer from the obtgaton 1w
purchase the Proparty and clasa escrow as sZedfied i inis Ajrsoment.

4, SALE OF BYYER'S PROPERTY:

A. Tos Agreemont ans Buyer's anily 1C 63tdin inancing are NOT cortingert upon the 5310 of any propeny owned by Buyer.

OR B. [ 37his Agraement ang Suyer's ablity 1o ¢bialn [nancing are sontngent upon the sale of crepeny cwnwd by Suyer 3s spacihed
 inthe attached addindum {CAR. Farm. COP), .

§. ADDENDA AND ADVISORIES:

A, ADDENDA: . I Addenseim & 4 {C.AR_Farm ADMI
1Bazk Up Offur Addender (C AR, Fein BUODY 1 Count Crmfrmation Adeantum (CA.R, Form CCA)
Sa=te. Vel and Frocomy Monumenl Addandum {(C AR, Foan SWPH .
T 1Snhon Saig aodendur {C A R, Fomm SSA) [ 1 Qiher _
B. BUYER AND SELLER ADVISQRIES: B euyers tnspecion Advisord (CAR. Form BIA} .
[ TProbate Advisorv ICAR. Forn BA)_ . 171 Sty’eiide Buyer ang Seller Advisary {C.A R, Fonm SB3A)
1 Trust Advisury (CAR. Fom TA) ' REO Auviwery {CAR. Form REQ)
1 5ron Sate Information ong Advisory (C.A R, Form SSIA) Orhee s o

6. OTHER TERMS: sov atteched Addendum 1, is ncorparated as part of contract.

- — st . -

s

1. ALLOCATION OF COSTS : . . . -

A. INSPECTIONS, REPORTS AND CERTIFICATES: Unless gtherwise agroed, i wiking, this pargraph anly E!-_:lcm-.-ng. -:‘ma

i5 "0 pay for Jie inspaction, las, radificals nr senice (Repod’) mentizsed; it does not determing who is o pay for any work
recomunended or identified In the Repart, _ _ . S

(1) [} Buyer [} Satier shail pay tr & astural hazan? 2078 disclosun: rezon including 1o | envirgrmen:t [ Oter:

prepared by N , .
(2) (TBuyer |_j Sellar shall pay {&r tha feliowing Ropent .
picparos by ; B — :
i2) [ JBuyer [} SeRar shalt pay tor tha followng Repent . . o e
epatoc by .

8. GOVERNMENT REGUIREMENTS AND RETROFTT: . 3 ' —

{1) mBuyur ﬂ Saller sha'l poy fee ymoke wlarm ond ghiben monide govice mstallaton and waior healer pmmg. -I_ r&qdn}-:
By Law. Prior 1o Close Of Estoiw ("COE"), Salter shall provide fuyer written stialementfs) of comglianoa i wcoordanoe wit
etate and local Law, unless Selier i3 exemryt,

BU)‘C‘I'S tats (X4 g )¢ X § Sattor's Rinals X e " _,______._l
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Property Aderess: 6176 Fodoral Blvd, San Diejjo, CA 97114-1407 e . Date. Rlarch 21, 2017

(2) @ [ 1Buyar | JSelor Shal ney the tost of comatance Wity Ry et nbnimom Farsatary govatnment inspasians md
repons if required as @ condition af dosing estiow unzar any Law.
m);_;}muyor Salar shalt Pay the cost ¢! comptionse with any other murimum mandotzty Javemman: reuafit siinards
requirg as-a Londivion of dlasing esrow under Any Laow, whathar the work 5 roguired 16 be omsipied malors o alter CO2
(i) Buyer shad be proviced. winm she Wne szacif
paini-of-sake Inspeclc

€. ESCROW AND TITLE:

{1) {o) I 8uyer] ) Sefar shal poy encrow tea

ad in parageaph 18A. A copy of any rogquitesd goversten! conduclng
516000 Jreplred pursuant Lo iy Agreement o in snopaton of th's $2W of tve Property

(o) Escrew Holcer shall be , -
(€} The Parics shal, within 5 {or _ "} Days ARter receqt, sisn and reivn Esarow Holders generl provisions,
{2) (21} }3uyer [} Setiar g8 pay for owner's ifle Insuranca soscy spacified m paragrash 17E
{b) Gwner's Lie policy to be lssues by -
_{Buyer shall pay forany 1ile Insurancu pelisy inkring Suyer's Iender, GHz<s olherwiso angreed mwring)
D. OTHER COSTS:
{1)7 3 Buyer I Seller shall puy County rarster lux of teo _
(2) _iBoyer.  Selldrsrafpay Ciy tranafartaxorfee T TN mmmrmmememss v e

{3)_TBuver: ;Selter &nall pay Cwnérs' Assodiation (‘OA") ransier fes o
{4) Seller shail pay OA fues tor preparing all documerts requires to So dolivered By Cral Cods §4525. —
{5)i_Buyer.  Seller shall pay QA fees for pruparing all documents ciher an hose regurte by Coat Couy $452E.
{6) Buyer ks pay for any HOA cartificalion lee.
{N._ Buyeri_ Seffer sh2ll pay lor any prevate tansio log .
(8} Buver_ Selier shalt pay for . .
(9).L_ Buyer{ !Scher shat pay fo - T e - .
8. ITENMSINCLUDED N AND EXCLUDED FROM SALE: ”' ' T
A. NOTE TO BUYER AND SELLER! Rery lisled o3 inchisiles ¢ excluded wv the MLS, fiyass ar markeling malenals amm not
inciugez in'(he pirchase prica ar exziussd [-om tha sale unlass specilied In paragrash 28, C o D,
8, ITEMS INCLUDED IN SALE: )

{1) Ab EXISTING feturés ans filngs that nre adachod 1o the Progany:

(2) EXISTING electnen, mecradical, byhtng, plumiing and heating Iatures, ceibng fans, Sepiass insers, gas logs und grotes, sobyr
power systems, Gulln. applances. wacxw and door screans, swrings. shuliers, winzcw egwerings, anached A coverings,
wiriision. antpnnas, saleifie tishes, alr COGErEfCongitone s, poctsDa CQUPMCTL garEge Tedr JoCNarsinmate conlrols, makoa,
wn-ground langscaping, recsishrubs, walar loaturas and fourtaine water sofieadars, valer purfiers, securty systershlarms,

{3} A completa tnvantory of o) pérsonal prapory of Sciter currently ustd in Uw Operalion of the Propomy and mckeied m the
parchasy price. shall be defvired 1o Buysr within Ing fine spaciiied @ paragragh 184

{4) Sctar reprezents t2atl ati ilems incluted in the purchase prse ore, uniess athenwise spueficy of identified pursuant jo 28(7),
oaned by Sclior. Within the time spodified m garageach 1BA, Sefer shuill groe Buyer o list of lixtuses not cwned By Seffer,

{5) Goltor shall deliver tido to tne perzonal property ty Bill of Sale, fred ond clrar ef ali Bang and encumbrances, and withowt

. seher warrarly of condiion regartians of value,

{6) As addiional sacurity for any note In faver of Selier for any part of the purehase crice. Buyer skall exosite a LCCH1
Finanting Stilemenl is be Slad with e Sectetary of Stae, cusenny e personal propany Inckiled m e surchasy
replacemaont thercol, ond Insurpnce erosonds, )

{7) LEASED OR LIENED ITEMS AND.SYSTEMS: Saller choll, within the tine specitisd In paragraph 184, §) dadzse o Buyer
¥ any e or syziam specifiad in pudigioph 88 or otncewise ingluded in M uale is icased, or not owndd by Selier of
spacificalty siubjoct [0 4 Hsn cr other encymbrance . and (i) Dedvar to Suyer alf wntign malgrials (sush 83 1Z2se, warranly,
eic.) corcarring oy such iem. Buyers ablity 1o assume any Such lease. or wilingnexs ta aczest the Preoeny sutject =
any s=ch Bun or encurnbrance, 15 2 coningency in favor of Buyer und Seiler as spechod ic paragrash 188 370 €

C. ITEMS EXCLUDED FROM SALE! Unless olnonerine szocifed, the folloaing jteins uie erchaled fiom saly,

1 e — e

—

—— R R et I

D, OTHER ITEMS: )
(1) Exstrg integratod £hane and autemation systoms, wmcluding necessaty cGmponenis suth as wivanel and. Inicrod-
connacted hardware or cevicex, esorol units {other thon nonededizaied mobile devizes, clecuyonics an-:_w'ncu:cw} g
apphieatie sefware, permissions, passwords, codas and access informalics, are {:]are NOT}inglusad in the sale,
9. CLOSING AND POSSESSION: . _ . '
A. Seller-occupled or vacant pioperty: P2ssessien shall ba detreres W Buyer (i fal 6 PM o }__ (AN P on tha dals of
Cioss Of Estraw; (N notater than___caendisr days After Closs Of Escrovr, of () _Jai____[1Abyilitaon e
B. Solier Remalning in Potsession After Close Of Escrows: Uf Scller nas tne nghl Io remAin 1 JORRASHON arer Closn ot Escrow,
{i) tho Paniet xra advisad 10 Sign 3 separdte occupenty agreement such a3 TAR. Foum CL; and (i) the Parties atu advisod o
;:onsc:: Wi thed rcuranca and legal s2visaes {or informaton gooul lishdily snd daniage o Wpiry o persons and _pe._.'s:nal and
real property; and () Buyer s advised te consult witk: Buyers lender about the imzaa = Lolict's agtumncy aﬂ.fu';ef sgzx\.w -
C. Tenant Occupled Unlts: Possossian dnd occurancy stbject o the Aghts ¢ lananis untlee oxisting leases, shal be dibviras
16 Buy'er on Close Of Escruow, . . .
D A Cll?:se Ol Eecrow: (i) Selior assigns (o Buysr amy assighabie «3r-anly Aghis for floms m_cir in J':esa"e anv {if]}S:.-l:erﬂs:raa
Geiver 1o Buyer avaiahie Coplas ol gy such worrantiss, Srokers Canndt 4% Wil rot Gt a;ﬁgm‘:\.dy of ar wamanuas

Buyers iyl (x Z 11 ) Snkecs intals (X ___| M .}
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Propeny Adtess: 6176 Fedoral Bivd, San Disgo, CA 92114-1401 _ Daie: March 21, 2017

E. Al Clese Of Escrow, urless othensise ogroed in writing, Scoier s4al provide keys, passwords, coces andior means (o oparats ab
'053*.5. muiboxes, selurily yiems, ALITRS, BOME RUITAten systams and intranet and lniamal-conneoied coviees moluttod 1 tha
Purthiase prie And Qardyy Lo Opeiiers, I the Propeny b o coneemiclum or lociatied i0 & Sommon Umerest suschsion, Buya:
raty ba requred lo pay a-deposit 19 the Ownors” Associntan {OA”) 10 cblain keys 10 ascessizle OA fackies

10. SECURITY GEPOSITS: Security Crposits, ¥ any, 10 tha cxdant Ty have 1ot bean aopkcd by Scisr n avsoriisnce wih BTy MRk ireemen)
and azanei Ly, shak ba tanstomed 'o Buya- ag Close Of Eserow, Sclier shal noldy oach tenan, in cerreance w4 e Crn Code
11. SELLER DISCLOSURES: '

A. B_IATURAL ARD ENV_[RONM_ENTAL DISCLOSURES: Sciler shab, withm =e tme speclioc.in paragrash 18, 4 requirsd by Lawe
{i) ;DeE‘vcr o Buyer edrthzuahs guides {and questinnnake) and environmental harsits hookist (i) even « exsmpt om the
ebigaten t_n nrevido an NHD cisdices if e Propenty s lecated in a Speclal Flony Hazard Arad; Potential Fluocing {hwndatiun)
Area; Very High Fro Hazore Zone; State Fire Rusponsibility Arva: Esrlievake Foull Zore: Sersmic Hozurd Zona: and (i)

drsclose any olher.z e a5 reguing by Law and provida any other inlormatian sequiret for those zanes

ADDITIONAL DISCLOSURES: Within the Iime spocified m paragraph 18, Scller shall Dofiver 1o Buyes, in writing, (e folloaing

dudozumms, dotementation and klormuton:

(1} RENTAL SERVICE AGREEMENTS: (i) At cunenl leases, tonlal agrooments, servize conacts, and olios a31e6monts
pertaining lo the cpotaltich of the Proparty: and (i) a rantal staiement induding names of tenams, ronsal raids, period
u{ rontal, dg!ﬂ_zl Ins! ronl Incresse, sectnty depoaids, rantal concessions, rebaies, or other banefis, f any and o fu of
doEnguent renis and thelr duration, ‘Seliar represents [hat no tsnant is entitlod to any concession, mba's, ¢f OUer DanafiL
axcam as cet foth v thazo cocumoenis.

{2) INCOME AKD _EXPEH%::‘:STATEMENTS: The Loohs ardd recsris, incliding a stalsmant of Income 200 axpanss for the 12
manths precedng Acceprance, Scller reprosents that the bocks and reeords wre those maintained o tne ordinary and
nommal coirse of Lusiness, and used by Seller in the computation of feferal ang $1XC Income 12X tetums,

(3)roENAHT ESTOPPEL CERTIFICATES: {if chockas) Tonant os'lspout corifientes {CAR, Form TEC) compiviad oy Sotar
of Selier's ggem, andt signed by tenants, acknowledzing: (1) that tlonams’ tordal o [8ase agreements are Lmadiieg bnd in
hult lorce and e'lect (o ¥ nvadified, stating all such medfzationa): () thal no lessor celaults cxist, and {if) rating the
amourt of any frepakd rent or stowily deposit,

{4) SURVEYS, PLANS AND ENGINEERING DOCUMENTS: Corles of surveys, pluns, specifications ant enpincenng
documents, if any, n Sellers possession o contrel,

(SYPERMITS: {i in Scilers possession, Czpics of all pormits tnd approva's concdéming the Prepeny, ouined tom amy
governmental anlity, including, but not iimitad o, canificaies of acounancy, cohdilionsl use pemils, devalsament plans, and
icenses and permita pertaining to the cperalion cf the Propeny.

{6) STRUCTURAL MOOIFICATIONS: Any kncwn struciural acditions of alleralions o, cr the Inslaliauon, alteralzn, sapaT o
replacemant of, signific ant compononts of the siristurels) upon ine Fropenty.

{7) GOVERNMENTAL COMPLIANGE: Any Improvoman's. addilicns. alierasons or regdirs made Rty Soller, or kzown to Seline
0 Ade beon mada. withewt required givermmantal parmits, fnal nspections, and spprovats,

{8} VIOLATION NOTICES: Any notico of vistalons of zity Lo tfec of issuad ngainst the Preperty nnd aciualy kndsn lo Scller,

(9) MISCELLANEOUS [TEMS! Any 2t the following, if actundy known 1= Selar IT) any current pending awsuit(s}, Investigation(s).
inguireiics), sction(s), or &ther procouding{s) alidzting e Prepery. of the nght 1o uso and ocoupy it (it sry unsatishind
Machanic’s of matenatman’s Fan{x} affocting the Propany: ans (i) that Amye tenant of the Proganty is fe subject of 2 Ranknpiey.

€. WITHHOLDING TAXES: Witkin lhe £me spucificd In carogruph 18A, 10 aviid requited withhalding Seller shall Deiwer 10'Buyar
qualfied subsitine, an aTdavi suffciant 1 camply wih fe<aral (FIRPTA) and Cal fomia vithholdng Law, (CAR, Fem AS or G5

D. KOTICE REGARDING GAS AND HAZARDOUS LIQUID TRANSMISSION PIPELINES: Tris notcs is bong provided simply to
infarm you that information abowt the general losaten of gar and hazamdeus lqud transmission pipslinay (s avalabie 1 the
cubilic via the Nadonal Fipeline Mapping Systam {NPMS) Inlernet ‘Web ste mainuined by the United Siales Ceperimant af
Transperation at hitp:'www.npms.phmsa.dot.govs, To seok further Information about pessiste transmission pipelines near
the Proderly. you may contast your lotal Gos wiilly or cther ripoline operaiors in the wrea. Contamt information for pipbling
operators is searchable by ZIP Code and county.on the NPMS Intemot Web sile

E. CONDOMINFUM/PLANNED OEVELOPMENT DISCLOSURES: .

(1) SELLERHAS: 7 (or ___ ) Days Aftur-Accapiance 1o disclose lo Buyer whethier Uie Proparty i3 a sondemanium, of It loeatnd
in a plarried develapment or cier commen intazes: subdivision, L .
{2) ¥ the Proptty 15 & condominium o i WSalac in a planned deveizomen: of whel COINMON NOrust subcm:.‘cn,.Seucr fan
3or ) Days Afer Acceplanc 19 request frem the OA (CAR, Fomt HOALL (i Copies of any cocuments reluzed by L. {ii)
ditckosure ¢l any panding ar antcipated thim o7 Ntigaten by or aga:syt the A {ill) 3 sitemerl conlainng he 122070 and pumtér
of dosignated parking und sterage apaces; (iv) Copics of the meut recent 12 months of OA manutes lor ragulur and spasial
meetings: and (V) the hames ang contad intommation of ati OAs goverming tha Propedty (coirectivety, *Cl Drecicoures’). Seber S‘m'-i
teeice and Defver 10 Buyer Al C1 Disclosres recelved Fom she OA and any C! Disclosures in Seiker's prIvESIon. BU}"-"}
approvni of Gt Disc'asures fs'3 cORLnGEncy-of TS Agtecment U3 speariicd in paragraph TEB(3). Tha Pary specifed i paragrazn 1,
as drecinsd by ascrty, Shal depasi: funds int escrow of direct 10 DA of MRNBQEMCTL TOTHEANY 10 £OY 106 a5y ol e ancve

Buyer's Intiats { X 7 i__ll

) Safies's trtlots (X i ]
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Proverty Address. 6176 Fadoral Bivd. San Dicgo, CA 92114-1401 ] Date: March 21, 2017

12.{] ENVIRONMENTAL SURVEY (I heched) VAIEE) Doys” After Aceoptinue, Guysf sholl be praviasd @ phess one
envirsnmental survey sepcrt povd for ond oStained by [ 1Buver [ Sefar, Suver ehah thon, ui szeclion in sarugraon 18 remova this
oonfingenty of cancal - Aygrsament,

13. SUBSEQUENT DISCLOSURES: in (e event Selier, pror 10 Cloze Qf EsCuw, botomes rvire of asverse cosmillons Mmaeraiy
Meciing the Property. o ony materal Inasmanny i disclosures, infemmation o ropmsentatons grev.omly provided 15 Duyar o
wihich Buysr [§ oitierwise unoware. Sulisr shall proiply Defver b suSooyuen! of amended Qscksue of NOLSR 0 wiling, mwernng
theea fems, Howeover, & subsequont of amaonded disclosuie shall nol bo required for conditions and materist Inageuracles
dizclosed in reports ordernd and pald for by Buyer.

14. CHANGES DURING ESCROW:

A. Prar fa Gy Of Escrow, Sefet mmy offy engdge i the Ixicwing acis, (Propisad Granges's, sutiedd 1 Sayers rgrls in
paAgraph 148 (i) rand-or Wodud any voconl wnitl or ot pant Cf U preoiies, (i) stien moify, o exlsnd any aaising rontsl or leaze
dpprment; (ili) enled Ttw, ubur, moddy Of calend ahy senvice tontioci(a); o (vl changt tha statua of Ina condivor: & tho Frpatty

B. {(1}7 [nr:}_.___ ) Days prics i ohy Proposed Changes, Suller shal Deliver whilten notice is Buyer of any Prozssed Cranges
{21%vaun 5 for __ ) Days Afler rueedfi! of such nolice Buyer, i wriling, may give Seller nohice af Buyers obioction to the Mopcres
Changos I which wave Suitar shulf not muke Ihe Propoted Chranges.

15. CONDITION OF PROPERTY: Unkeys tlhasasa dgiced n wiing: {1} e Pmopcrty s seig (d) *ASWUS* i i PRESENT paysical
concition a3 ¢l the 23in of Acceptance ond (b} subject o Buys's Wvesugpien righls, () Dw Pregeny. ingleoing ool s2a,
tandzenping wid grounds, o 1o {e mgintained w subsanTolly the same condlion 5% on tha dala of Acceplonee: saz () all debrs
ang vencral froperty nol incioded in'the eals shat be removed Sy Siose OF Escrenw, ]

A. Selor rhall, within the dme epocified in paragraph 1BA, DISCLOGE KNOWN MATERIAL FALTS ARD DEFECTS affocting the
Preperyy, inchading fndwm maurancy clalims whillen e past e years, asd maka any aad 't olhes Getioys e rAqured Gy e,

B. Suynr has the nght lo conduet Buyer tmvesRatant df the propiotty and, 84 foeddicd in paragrash 188, based 9pon nlormmanon
discoverad in thosa vestigations: §) zange] this Agreemens; of (7) coquest that-Seiiar make Repairs or take other asten,

€. Buyer is suongly advised to conduct investipations of the cntire Proporty in order to determine {ts prosent condition.
Soller may nal bo aware of .all dafocis .afiecting tho Property or ether factors that Buyer considers important, Property

_ improvamunts may not be bulh according 1o code; in complance with current Law, or have had permity issued.

16. BUYER'S INVESTIGATION OF PROPERTY AND.MATTERS AFFECTING PROPERTY:

A Buyers pzoepraned of The amditen of, aned ony olhier malier atecong the Prapeny, I8 8 contnpency of this Agresmen: as iracteg
In this paragreptt eng paragranh 188, Winin the Sme speoficd m peragraph 138(%% Buyer shal hava the rpi, at Buyer's exoonse

wivss Cthatwise etreexd, o concuct rsoecions, irosigalons, sis Hi7voys and oter stusing {Buytr Iriestgatant’), incucng,

but not Emited 1o, the nght to; (1) inspect tor wad-basad pabw ang other jead-paced pamt haconds: (I ndpect e woot desimnog
pasts and OMEBIMIVTS. Ary Dspocton for wood destTyng pesly and orgonsms shadl be Zropdfod by @ regisicred Stuciun! Post

Contod company; mall cover o mal Suiding And anathed stuctutas, Fay Cover defaches sTuaumos; shal! ROT includ water

taste of shower 0InS on uppe! fevel unils wofess the owners of popeny buiow e snowid coorCnt, shad HOT incude ool

covtrayys, and, H the Propeny o o unil n g Getontnicin ©f oo COTHRN e subtrason, the impttion shall ciud ondy o

soprain Wgred and Ty cxclusie-nsp oredsy buing aaniomed, o shab NOT Inctuge zommor arons, and srafl indude o mpont

[Pasl Guabbel Report’} showirg Dw frengs of the compary witch sHel be eopamind into sbetions for ovdest wiesicn o

infectany (Secoon 1) and for condiichs Bely © tead to infestison o nleston {Sechizn 2}, (M) revew B reghieied ser ofianger

dafubasu: () Sortin e insuratdzly of Buyer anc Mo Propeny incuding the avallapdly oad cosi of oo and fre msurancu, v}

raview onc soch aSFrovel of lonses Nl moy necd 1o bo assumod by Buyer: ant (vi) zatily Duver as to ary maher :ponlod In to

sttached Bryer's knspacion Adviszy (CAR. Form BIA), Vilhout Selers aror whnen ¢onserl Suyer shall aelther male 6ol cause

16 be maze: {l) trvasice of desTugtve Suyer investaaicns except 1ar mimaily vasiid tosing reguind @ propsite a Pest Contrel Repon:

2r (B) knspocsans by any Gavernmenmtal buading o Zoning rupteion of JOVENRMER: RTDRyee, cnklas requieed by Law,

Sclér shall make tha Propery avaPabie for al Buyar Tavostigalons, Buyer shaf (1) 3s specttind in prragmen 188, complete

Buydr Invasigaticne and elthef comave the eonlingancy & canwel Ihis Agreament, and &) gve Sf.-f;cf o no Cost, corpioty

Copics of ofl such avestizason reports oblainéd by Buyer, which cbigason snall sursve the termaation of lals Agreement. o

C. Sofot sholl havd water, gas, eleclicily und all opesasis piot nhly on Jor Buyers Fwesigatioas ant thrcazh the cate pUsSeIsion o
made avalpbe to Buye:, ) T

Buyer indomnky and scllar protection for antry upbn property: Suyer anaf. I} keap tha Procen; treo a7l clear of tens, 1d) repa ;al
gemdge g bom Buyer lvestgatons, any (W) wdemnily ang heid Sefler nurmbesy from ud resdiing Salility. clana. demuny,
dpmazes and costs. Buyet shol camy, of Dirper shal fomsie onjone 3zting o Buyer's benalf 3 camy, prucios of lubiny. workery
gompeasaton pnd sther Zppicntle insumance defending and protecting Seler ffrom F{bi.’zy fa7 any ELnes io _afrson: or E!Oﬁ‘.‘f‘f-‘uc."._'ﬂ'tg
guring any Buynr invésigations or work done on 1o Srasory & Buyors :roc’hn priee 1o Cese O Ef:;r::w Galarlg .:l;.nixpc A cmw;
proactons may be st Seler Ty reswd’ng a "Natus of Nen-Pegpandiy” {TAR, Ferm NHR} T B-.r,-c.x hrvosinarons 3na we

Uges on the Propety of Buyor's drection Huyer's olémulions urder U piragraoh wia? surved e lognznlion of s Agreamant

17, TITLE AND VESTING; _ .

A WWikin ke dme spicified n paregruph i3, Buyor shab he provaded B ocurrunt prebminary Ulde repcrn (:P.'el:rr.ln."lr; Rr:;?n} ;fm.-.
Prefiminary Fepart Is oniy an atfar oy the tTe i6surer 1 issue.a polky of LRa Ingirance ani may ot contain every Hem at‘.c..ll;r.-.g Lrte
Buyers irdea of this Preliminiey Repsnt and any ctber mations whish may sffect Gl o » continpéncy cf tha Agrc-.:m'm an "E.F}dhm.
in faragrazh 188 The cofmpany povelng the Proimingry Repon s1al piiar o 83umg 9 Prelaminacy Regon, concud a ,f-aag.zg c:r:u
Coieral tnso fot 21 Sellers except bamks or cther nishytiora! Inrdess solirg properties they dcquwrce Uwtuga lmc'n:s;_rcf {F c :l'
corporatiors, and govamment arGses, Seler shol within 7 Days Alter Aczeptancs, ghve Edzrew Holder 3 compicied Slatemers <

4 T it

8. g‘ﬂgm t s presunt condition subiecs i all oacumbrances, (35Sienty, CoVITARL, tongdacny, lnes'.';c'.tar.s‘ r:q!lzs vvc' om.r:.'
maitets, whether &l reeard or not, 32 GF e 4ate Of Azceptanoe sxeapt tur; ) menetasy Gens of rezor (which Salies 15 em-gaf;' 0 i;lk
0tf) unless Buyt T assuming those cbligabons ar 1aking the Proper; sudiect 1o thuse obigatans. g () those mattess wheh Salat
has agreed 1o remove n withy, .

6. Wihin the tme spechied it zasagrash 1BA Safler has A dity 10 Ciilose 1 Buye ol mallens i,

acord m'pz. ? 7 :

Buyers ',r;,"u_.m_(x_ﬁ ‘7 ”of-'_l Seters inmas ity
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Prepenty Adziess: 8176 Fedoral Blvd, San Dicgo, CA 82114.1401 . o+ e, Dt March 21, 2017 —

19. REPAIRS: Rupairs shall bt completed priar 1o indl ven'ication of condison unless othereise agrend in wiling, Repars o be
performed ul Saller's expense maey be parformed by Seller or turough cthers, pmvided that the work complies with opplisatie Law,
including gavenimantal permit, inupocton and aoproval requirements, Resairs sholl be verfunmed in a good, shiffl wonme: with
materidis of quaﬁlyA apd Appearance CoMuArsAg 10 ualsliyg mraldniats, W is understood that exoct restorabon of appearancs o
tesmelic tems foligwing all Repalrs may not ba passitile, Sefier shall, (1) obtald ireoices and paid tecaipls lor Repars prrismed
by om{m:rm} prepane 2 witlen statemenst indlesdag the Repalrs porfgimud by Sefter and 1he date of such Rapairs: and (i) provide
Cogles of invoices ard o receipts and stoiements 1o Buyer piics 1o finzl venkoatien of condilion,

20, FINAL VERIFICATION OF CONDITION: Buvor shall have the right to make u final venifizatfon ¢f tho Proporty wittun 5 {or ) Days
Prior 13 Close Of Escrow, NOT AS A CONTINGENCY OF THE SALE, bul solcly tc confirm: [3) the Fiopenty is muninined oursyant
Io pasagraph 15; {li} Rupairs kave bana complated ae agroeod: oriy (1) Salior hae complicd win Seller's otvor otlgationa ender this
Agreerent (CAR. Forms YPL

21. PRORATIONS OF PROPERTY TAXES AND OTHER TTEMS: Unless atharaise Mgread in wriing, ine foliewing fems shall ba PAID
CURRENT and prerated setwoen Buyer ond Sclier as of Close Of Escrow: ras) properly laxes und uszessments, imoresl, rents,
QA reguln:, speclal. and emurgency duen ang asseysments kmpacad paer to Close G Exzrow, premiums on inswancod assumad
by Buyer, paymenls on bends and assessrmemsy Assumead by Buyer, and pHTIERY on Welio-Reos ang other Special Assessmen
Distact bonds and assesSmants mat are naw a han, The followiyy Runs shal be assumed Ly Buyer WITHOUT CREDIT wwarm the
purchase price: preraled payments on Melio-Roos ang other Special Assessment Districl bosds and assessmenis and HOA
5“631'335'3?5”‘!3"“ that are now a fien bu'- net yor due. Progorty will ba reassessed upan changa of owndrshin, Any suppiemantal
tax bids shalt be paid as loliowsT (i) lor paricds alter Close O Escrow, by Buyet: and (i) lor periods prior 10 Close Of Escrow, by
Seller (sus CAR. Form SPT er SBSA for furthor informalicn). TAX BitLS ISSUED AFTER CLO3Z OF ESCROW SHALL BE
HANDLED DIRECTLY BETVWEEN BUYER AND SELLER, Piorutions shall be made basce un g 30=tay manlh,

22.BROKERS: :

A, COMPENSATION: Selie: or Buyer, of both, o3 -acpheable, agrecs 1o pay compensatizn 1o Broker 05 spesficd in a zeparats
wiillen agrecmen) briwgen Brekar and that Sahier or Buyer Compensation’is puyadio upon Clore Of Escrew, or il poorow doss
not closs, ns athenwice spocificd in the agreerven: botviden Broker anz thal Selier or Jayes.

BROKERAGE: Neitier Buyer nor 'Sellor has uldizad the zocdsrs of, or ko any olher ruason owed comoaensaln 1, o heensed el

estide bloker (diiue! of coeparpio), opent, findur, or othar entiy, oiher than g3 spostes in this Agreement, i Cornestan wih ony ad!

relating 10 the Propenty, Inghsifing, Ut not Emvied 10, inguines, Inroduesions, consuliabons and rnogotirfons bhading to this Agreemaent.

Buyer und Saler ench by W incemnity, defend, and haid the other, (e Erckers cpecfiad hertin and thes ggents, harsiess o 350

agenst any cosls, easensas of Lty for cormpensaticon clalmed (rcoasisient with tha waranty and representations i iva caragraph,

. SCOPE OF DUTY: Suyer and Selar acknowiedgs and Agres ihal Briker; (i) Dows not decide wrat zricn Buynr should pay or Seiler
shauid accept: (W) Docs: not guarnnten the comiiion of the Property; (i) Does not guarentee tha performanto, seequay o
complatansrs of ‘nspnctions, sunices, HrOGDGIS of FORRTS pravidcd ar macs by SMar or othors: (iv) Doaes not have an ohigatior 12
werdust 20 inspection of common fiteas or areas off e site of i Propaty; (v) Shal oot be respomsivle for rendting celedts on
the Prepesty, In common areas, or offsito anless such, deleets are visusly ol:zervatia by 3n nspection f reasorably astessisie
oreas of the Property o are knowwn fo Beaker: (vi) Shall nct be responsicie for inspocing public records of parmits concaimung e
tile or use of Progenty; (vil} Shad et ke responsibin for Kendlyng the localion of pauncaey lines a1 oiner flzms Alfesting tle, {vikr)
Sratl not on msgonsitin for vondying square fociage, mpiesentalions of ofhers or infoTnatan contained fa Invesigation rupcds,
Hultiote Listing Servics, ndvorisements, yurs or othor pramotiond! materal; {ix) Stal nol e mspanshie (o7 delormaning the fair
marke! value of the Propenty of 0ny personal property incuded In the salz; (x} Snall not ba rusponsidle for provideg kesal or G
adAce rigarding Ay Kspacl of A 12ansaciion Entered mo by Buyer or Selier, and (xi) Shall net be rexponxiie lor provang cthar
advice o information thal exceess he knawlcoge, education and axperiance rerqulted 10 perionm real inlate kcensed aclkly, Buyer
ang Selier agreo 1o seek legal, tax, inzurance, ife and ether desind nssislance irom approfaate professiens. ]

23, REPRESENTATIVE CAPACGITY: If one i more Parics ts signintp the Agieemend 0 o representatve capasty ang rol fac nimmersal
35 an inavicual then that Fasy shall co indcale in pamgzraph 40 o £1 and dach a Represertatve Cagacy Sgnatum
Disclosure (CAR. Form RCSD). Wherever e signalure of «dlsls of the represunidtie wentifed o Jw RCSD appey on T
Agroemont or any rolated documents, R shal e ceemed W be in 0 represeniatve capacity ot the enlly coswed and 7ot in an
incividial capacly, unless olherwise indicates. The Party acting :n o represeniative copotity [} 1opresunls thal the entty far which thal
party 19 edting alreacy exisis and (§) shall Celiver o tho ¢eiher Pacty end Essow HalZer, wihin 3 Days Aler Aczrsiance, eotente of
authonty 10 9% in thal capadity (such as bul ret lirded to) appicable porton of the tust or Cafeation Of Trust {Prodate Coue
151205}, leliars foslamntary, cour order, pawer of STIOMEy, LOMPAL? (Esoluten, of Ionnaton documanls of e busingss entty)

24, JOINT ESCROW INSTRUCTIONS TO ESCROW HOLDER: . )

A. The. foliowing poragraphs, o applicable portions thorcef, of this Agreement constitute the jolnt escrow instructions of Buyer
and Salker to Escrow Holder, which Escron Molder 15 10 use akong with any relates ceuner ¢ffrs ang adoenca, end any addtonal
sl instUSions fo desd the esery: pamgraghs 13,48, 54 8.7, 10, 110, 17, 186G, 21, 224, 23, 24, 30, 38, 39, 41, 42 ard pregrazh D
o he soction Bled Read Extsle Brekors on paga 1% 3 Copy of e st mmﬂ:@&m igrovrrentis) pm-'rdf.-d ic; n ;n':bgmf:h
234, or pararash D of the sectin tiled Roat Estite Bkers o nage 31 is Seposiied win Escrow Helder by Broker, Ssoow Hakw
shall ‘ancirpl such agrecmeni(s) and pay out fom Buyers o S80S funds, ur both, 2% a;mt.wc the Brckers conpansation rrmﬁjed
for in such o nament(s). The terms and conddons of this Agreement not set fonh in the spocfad pararechs g add forad maliars kr e
iorrration of EScrow Hiatder, Bt sbout Wi Exata Holder (600 not be voncemned. uyre und Seiar wit uceive Edoroa Halder's
gecort provisichs, f any, duedly fem Esctrs Halder and wil axncuta such prosiors witrn i ime speoled in pomgraoh 7CLIHC)
To the exiar: the general sxonisions Are Inconsisint or conlicd with B¥s Agpuananl, e genera Iovsins -.:il contred 4% "’,m__f‘f’&'
) chlezabons of Escsoy Holser only, Buyne and Salier Wil aeecits add ol mstructing, dotynitmt ted oems proidand oy SLorow
Holder that are reasondbly recessxy o ciose ¢ e5crow and, 23 drecied oy Escrey Hoidor et Yor ) Days. skl pay o Escrow

Hokeir o, -ALA munagemonl company O SIS dny fee reoured by paagTaNS 7. 15 or gighaphire 1 tis ATt
Buyer's Initlala (X', Sefiers Indis {4

8.

e W)
CPAREVISED 1ZHSEFAGE 7 OF 11)
COMMERCIAL PROPERTY PURCHASE AGREEMENT (CPA PAGE

Producss won T prad by £t 10373 Fioes Lile iug. Fraver Manpat 26 oz 220080 w1t bmirra Pruraprerre

—, $CP




for b

Propeny Address: 6176 Fedora! Blvd, San-Dlogo, CA_92114-1401 ... Daw. March 21, 2017 .

0. Al Clese Cf Escriow: Buy‘d‘r'%huﬂ recolve b grant dezd conviyting Lie {or, for stock I
* wiCS0 Lt BsTiow: Buyor shall recolve ! dee L . coopumiive o long-lorm fease, an sigiznment of
Sinti. tontificaly or of Selters hussuvold intsrosty, ingliding ol mineral and water nghis if currastly Swned by Sela:, Tite shall vost ay
Designated in Buyers Supplernental escrow distructions, THE MAKNER OF TAKING TITLE MAY HMAVE SIGNIFICANT LEGAL AND
TAX CONSEQUENCES, CONSULT AN APPROPHIATE FROFESSIONAL.

E. Buyer sha'_! rooelve 3 standan eoversge owRert CLTA pokicy of Wo wuurancu, An ALTA policy o the wddition of endorsements
may provide greater caverago for Buyer. A tle comouny. sl Buyars fequbsl cen orovide informaton coot th avaltatiky,
;m’:llv eaverags, and: cos! ‘ol vanitis lige msurncs. coveiopes and eadarsemants, It Buyor dasints §19 covarage other

equired by this paregraph, Buyor sho¥ nistruct Escow Helder in wrting and 3hall pay any tncrease in s,

18, TIME P_E_RIODS: REMOVAL OF CONTINGENCIES, CANCELLATION RIGHTS: The tollowing time pericds may only be
oxlended. altered, modifled or changed by mutual written agreement Any removal of conlingenzies of canecstlation under
this parageraph by glther Buyer or Seller must be exereised in good (aith and in wrtting {C.A.R. Form CR or CC). '

A. SELLER I-IAS T o _‘__;__)‘ Days Aber n:oen:m‘::e‘m Delver o fuyer ab Repons, cisclosures ang Informoton for wilh So%r ig
tesporsbie under pMmzRpRs SA €, 7, B30, 114, B. C, D and & 12, 154 ang 17A Buyer aftar fest Dekvering to Saber n Notes
to Sebs to Ferform (CLALR, Form NSP) may canced 1is Agioeriont i Selor has not Debvemmd the Eams withn tho ' me soecSed.

8.y :;)UYER HAS-?;!M,_“} Cays After Adeaglance, unlsa clhervise agreed in vnung, Lo )

compieta 74 Ruywwr ivostonions; roview o divciaziovs, ropors, e do0umont3 (5 B B22umad by Eaytr SUmuEr ™ pnyasn
Maaﬂ;w@bmvﬂiﬁx&wrﬁmm&ﬂxuunm.-en!mmaﬂuc'h:m:g‘mpzm. g
(2) Wihn the Lme spcdred i perigrazn 1601}, Buyer moy mguext tnat Soler make (epAZH Cf LIke 3y O SCLON (AJAMSING
_ the Progeny {CAR. Form RR). Sefiar has nd cbiization 1o agres G of fespond to {C.A R, Fom RRRR Buyers teouacs

{3] By the end of e tme sm?ﬁéd in patagraph LGB(1) {or a3 cthandse specifico m this Agroamem), Buyer shai Detver to
Selier 3 removal of e appicadle condngeney o cancelatien (CAR. Form CR o CC) of this Agcement Howowdr, i any
roooe. discionuio o infornaton for which Seter 13 responsidie i3 no! Dolvercd wathin the timw speciliod & pamgraph 13A,
vien Biyer has 5 (or ___) Days Atter Delivery of eny such itzms, or bt e sosafied peragraph 188:1), whichuver
tater, to Defiver ic Sedar a removal.of the appiizahla conthgoncy ¢ cancallation of mis Agrecmert,

{4) Continuation of Conlingency; Even ufter thi und of ths tme speeled in paragrach 1B6E8(1) and belore Saltet cancels, ¥ at
2k, pursuant io paragraph 18C, Buyer refalns the Aghl Tn viritng, 1o cither () remove reraialng sontngencies. o (it} cancal
this Agreement boied.on a romaiaing contingancy, Onen Buyers weien rameval of o) contmgencies Is Detiverns to Seiker,
Seficr may ot carced tils Agreement pursuant 1o parsgrash 12C{1

€. SELLER RIGHT TO CANCEL:

{1). Scller right to Cancel;. Buyer Gontingancles: ¥, by the tme szeciBez i= tils Agreement, Buyer aoes rot Delver © Seet o
remcvol of the appiicable contngenty o concetation of this Agriemenl, ther Selier alter i Debvarng i Buper b Nelzk 1
Buyur o Fertermy (CAR Form NUPj, may cancat this Agresinent in such went, Seder shall authorue e reln of fuypars

. depoxd, excep] Jof telrs Incuited by Buyer

(2) Seller right'ta Canecl; Buycr Contract Obligstions: Séser, ater firn: deivenng to Huyer » H88, may cascel s Agrewmont i,
oy the bene spetificd in the Agrooment, Suydt dota net take he Iotgwng action{s) [i) Deposdt urds ps megures Dy parogiagh
3A or 33 .o ¥ the funds degositod pursuant 0 paragraph 2A of 2B are hot good vten deposited; (1) Ocbrer a leter as' roquired
by camgraph 33(1) (W) Dolver vorficetion o3 requirnd by pardgroch 35 or 34 or f Sclor reasonaliy chopproves sl tho
wetfzaton provided Dy pordgrash IC of 3H; or () 4 wriing cssume or acceot ases o buns spcdified in 88T} (v) Sign o
Intiat 3 seDarate Equidated damagis form for an bhoreased deposh a3 reguired =y naragraghs 3B and 253 or [vi) Provse
evidence cf muthenty to sign I 8 representstive casacly as soviind in paragraph 3. I such avens, Saler end dithorzu e
retumn of Buyor's deposit-excezt for fees inzurrod by Buyor

D. NOTKE TO BUYER OR SELLER TO PERFORM: Tho N3P o NSP <hol (1} bo n writng: (H) bn tigned by (o appfcsle Buyor o
Sctier. and (iH) prae the oher Pary 31 least 2 {ov ) Days Afer Doluery (o unt g Eme spetfed m o socicabie paragrash, wilthavor
coars am) o Wike Ow oopheublo »7ion. A NBE or MSP mgy not te Oolrored oy oater than 2 Days P o e gxairaion of T
2rplcativa tme for tha othor Panty o /emoy L G CSTIIGENCY o Caros Ui Aeement or el an chigation 1peciod n pangmeh ',

E. EFFECT OF BUYER'S REMOVAL Of CONTINGENCIES: ¥ Buyer removas. v wriing. any eentagangy of canonfaben ngnls
uness olhanwise specified in witng, Boyar thal conclusively te deamed o have' () compicied al Buyur Investigations, ana
review of repans and Siher Opplcabl informaton ond disclozures ferlinng ‘o ol conlngency or cancointon mghn ()
elocted 1p procoed win the tansorien: and (i} assuimed of Habilty, responcbliy angd experte for Repbiey o carreclions
zontaning to that Zontingascy of canceRation nghit, or Ky e inabilty 1o obtaln Lnanding.

F, CLOSE OF ESCROW: 8eolore Buycr or Seller may cancal tus Agreemunt 7ot favure of the other Party (3 ¢ioso §3Crow pursiant
to this Agroomint, Buver or Selsr must L8 Deilver o (e other Darty o derand 1o cloze escrow (CAR, Form BCE;. The DCE
shal: {i) ba signad by Ihe applicatle Buior or Solw and (i) gho tho other Pamy atleast 3 (o7 ) Days Aler Celvery 1o
ciaso chorow, A DUE may ol bo Delroerod any aarier than 3 Days Prir to 1he scheuuied closs of yscrow )

G. EFFECT OF CANCELLATION ON DEPOSITS: {f Buyer 5 Selgr gives whtzn nolco of cantellxtion guitsan) 10 (g duly ermncsid
under tha terms 2! tis Agfcement, tha Paras agree (0 Sign mutwal ingtructions 1o cancd ihe sale and oscrow and release deposits
il any. 1o the parly enstied 10 te funds, luss laas and costs ncurrad by that paty. Feos ond Sosts muy be puyable o service providen
and vandors for sanvicas And products provided duning escrow Exeepl as kpaditied. helow, relsaxe of funds will require muotudl
Slgned release instructions frem tha Parties, judiciai doclsion or arbltration award, if etner Pany f2ils 12 exesus mutual
instructions 1o cancel ascrdiw, one Pany may maka A whiten cemacd o Ssutw Holcer'(oi the Jdoposit [C AR, Form BBRD.cr SORDY,
Ecoros Holdar, tsen ratalp:, chall prampty defhoor notico of the domand ' the other Patty {f, within 10 Days Aflar Eszrow Helger's
nolice, the other Parly dous not objoct o the demand, Escrow Hofder hall dicurse the deposit ta the Party malung the dermand, it
Escrow Holder comphes with the proteding process, cath Pany shaf So deomad 2 kave remases Esceow Halder om any and o8
dizimy o Babitsy elated 10 o Sisbursal &f the deposit, Subew Holder, ol i distiebun, may nonathuliss resuire sty cancelaton
inatruzians. A Party may be subject 10 a civil pesalty of up Lo $1.000 for refusal to sign cancolistion instructions i no good
falth dispule exists a3 to who Is entitiod 1o tha deposited funds [Clvil Code §1057.3),

- 4
Buyer's e (X‘Z?_H ] Seller’s Intats (2, VA M . )
CPA REVISED 1211 GE § OF 11} ) ryaeed
COMMERCIAL PROPERTY PURCHASE AGREEMENT (CPA PAGE 6 OF 11)
Pridecad wAn S TSI by FRAD F1 HOITD E M W HSAE Fratar ViZmaet EO0S0  weite ZoZ I AL edersl

TR s




Propory Adcress; 6176 Federal Sivd, San Dlego, CA_92114-1401

B.

E.

F o M S : D3er March 21, 2097
A Copy of this Agreement Including oy sounier offer{s)and addanca shall ba dolivared to Grortw Holgnr withia 3 Days Afwr

Atcoptance (or _ - . } Buyur and Sellcr aultonse Escrown
Halder 1o gccopt and roly-on't:::p!vs ans Tignatures a3 delined i this Agreemert a3 Griginals, 1o cpen excrow pnd 1o othaer
Aurposas of eycow. The validily' of tis Agreamont az barsoon Buyor and Satior 5 not affacted by whether of whon Escrow
Hclder Signs lh}-'ﬁgra-a‘mBM, Escrow Holzar shall provide Salles’s Statement of Infarmaiion o Tilo CAMPINY wher rocored
from S{:Her. i Sefla delivers an alfidavii 1o Eacrow Holder lo sutsly Salier's FIRPTA ohligation utlyr puragraph 108, Esaow
Ho'er sholl dylivar 13 Buyer & Qualfied Subsiiute sialement thst compias wih fodaral Law,

. Brokets orw & party 10 the Sscrow for the scle purposo of comaeneatien pursuant to parageagh 224 une paragraph D of the

section tied Real Extate Brokerz on page 11, Buyer and Sefier iftevocably assgn o Brokars campensaton specified
paragragh 224, und irrevocably Instruct Escrow Holder 1o dishureo those funds ta Brakors ot Cloro Of Escrow or pursuant 1o
ary oiber mutually erecuted cancaiation agresment, Compensalion Insiniedons can be amondcd or revokea only with the
wrnen consent of Bigkers, Buyer and St¥er snall reiease ane hold harmiless Escrow Hoidar from any tubfity resultng frem
Escrow Hoidur's payment to Brokar(a) of compensation pursuant 1o this Agraament,

. Upar roteipl, Escrow Hzkior sholl previda Soller ang SeBors Rroker vérification of Buyur's depost of fueds pursunmt ‘o

poragragn JA and 3B. Once Escrow Helder boeomes dwose of-any of o following, Escrow Molder shull immedtaly notisy uf
Broxers: (1) £ Buyer's intdal or any additonal deposil ts not mace pursuant la trls Ageoment, or Is not gocd at time ot deposlt

‘with Escrow Holcer; of (if) f Buye: and Stlies instrust Escrow Holder 15 carcel oscrow.

A Copy ef any amendment that pflecis any paragraph of Wis Agreemen! Ior which Escrow Molder i respbnsible stall be
dlweryd to Eseron Holdewithin 3 Biys aker mutval exocution of the amondmenl,

25, REMEDIES FOR BUYER'S BREACH OF CONTRACT:

A,

B,

26. DISPUTE RESOLUTION:

A,

. Suyer's Indtials frr — g Init:aks !
H-uym'stMl:S‘il.f:%/% M ) ' Sorors itam (X H o} i
€PA REVISED 1515 sofFiy

Any clause addod by the Partios spocifying a remedy (such 29 release or fodaiture of deposit or making a deposit non-
tefundabie) for fallure of Buyer to compiate the purchaso In violation of this Agreemens shail be dagmed invalld uniess
the clause indepondently satisfics the statutary liquidatad damagos requirements set forth'in the Givil Code.
UQRDATED DAMAGES: I Buynr fails to complete this purchase because of Buyers default, Seftor shalt retain, as liquidatid
damagas, the deposit actually paid. Buyer and Sellor agres that this amount Is a reasonablo sum given that R b impracticat or
extremedy difficult 1o estadish the aniount of damages that would actually ba suffered by Sclier in the event Buyer were 1o beeach
thiz Agreemant. Rolase of funds will require mutuai, Signad reloase instructions from both Buyor and Sellor, judictal dedision or
orbitrition award, AT TIME. OF ANY INCREASED DEPOSIT BUYER AND SELLER SHALL SIGN A SEPARATE LIQUIDATED
DAMAGES PROVISION INCORPORATING W SASED DEPOSIT AS LIQUIDATED DAMAGES (CA. R0}

Biryer's Initialx £ 1 Seiters lritla! i

MEDIATION; The Parlies agree b micdilie Bty dispide or doun eribing biween them out of ths Agreetnen?, or lefy resuling tansacion,
balcry resoring o arbrtraton or coun action through the CAR, Consumor Moz ation Center (www, consumermedistion.org) o through
Ay gTher Tediation provides of eanaio sty Hgreed 10 by the Pastics, The Partes alko agpres to mediale any dispules or elaims with
Brokar{s), who, in wriling, agree to such mediation prier to, ar within a resyoniably time after, tha dispute or claimis presenisd fo
the Broker, Modiation (2es, if any, shad be diided cmuaty among me Factes Irclved, i, for any gigouta or cam D which Sis paragroph
applies, any Party {fj commences a1 action withat frst ptiempng 19 rosoh e ! malits troush mesigh, of (i} oofore commenzemant
ct an antinn, refuses 1o madEala alar a rédquest has beon made, tian that Parly shall not ba anttiad 16 radoune atomey {aes, evan d
Ty would cthaewisd b avalible 15 that Party i eny fuch ocoon, THIS MEDIATION FROVISION APPLIES WHETHER OR NOY
THE ARBITRATION PRCVISION 1S INITISALED Exciusions from this maedistion agmemaent 3ro specifiad in paragraph 260
ARBITRATION OF DISPUTES: The Partles agrec that any dispute or claim in Law or equity arising betweon
them out of this Agrecment or any resulting transaction, which Is not setted through mediation: shail be
decideod by noutral, binding arbilration. The Parlies 2is0 agreo lo arbitrate any dispules or cloirng with
Broker(s), whao, in writing, agree to such arbitration prior 10, or within a reasonable time after, the dispute or
claim is pressnted to the Broker, The arbitrator shall be a retired judgoe or justice, or an atlorney with at
least S years of transactional real ostate Law experlence, unless the partios mutually agree to,a ditforent
arbitrator. Tha Parlibs' shall have the right to discovery in accordance with Code of Civil Procodure
§1283.05. In il other respocis, the arbitrotion shall be conducted In accordance with Titie 9 9! Pan 3 of the
Codo of Civil Procodura. Judgment upon the award of the arbitrator(s) may be entered into any coud
having jurisdiction. Enforcement of this agrecment to arbitrate shall be governed by the Federal Arbitration
Act. Exciusions frem this arbitration agreement are spucified in paragraph 26C.

“NOTICE: BY INITIAUING IN THE SPACE :BELOW YQU ARE AGREEING TO HAVE ANY DISPUTE ARISING
QUT OF THE MATTERS 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 TC SUBMIT TO ARBITRATION AFTER AGREEING TD THIS PROVISION, YOU MAY BE
COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNLA CODE OF Civll. PROCEDURE.
YOUR AGREEMENT TG THIS ARBITRATION PROVISION IS VOLUNTARY."

~WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISP
OF THE MATTERS INCLUDED IN THE 'ARBITRATION OF DISPUTES’ PROVISIONIID NEUT

S ARISING OUT
ARBITRATION."

COMMERGIAL PROPERTY PURCHASE AGREEMENT (CPA PAG_E F11)
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Picgardy Addfess: 6176 Federal Bvd, San Diego, CA gzﬂ'_‘; 207 o
C. ADDITIONAL MEDIATION AND ARBITRATION TERMS: T

{1) EXCLUSIONS: The folléwing matters are excluded from modialicn and arbitration: (i) @ Judietal or nondjudicial
toreclosure. of other zction or procceding to enforce a dead of trust, mortgage or instaliment land sale conlract a5

defined In Civil Code §2995; (i) an unlowtu) detainer aclion: ond (i) any maiter thet is within the jurisdiclon of a
probate, small clalme or bankruptey coust,

{2) PRESERVATION OF ACTIONS: The following shali nat constitute > waiver nor violation of the mediation and

rbitration provisions: (i) the filing of 3 court sction to preserve a statute of limitations; () the fiing of a court
action o gmble the recording of a nolice of pending action, for ordar af attachment, recolvarship, Injunclion, or
othor provisional remedios: or {ifl) the filing of a machanie's licn, ' '
{3) BROKERS:-Brokers shalf nat be dbligated nar compelied lo modiate or arbitrate unlgas thoy ngres 10 do ao in
_ wriling, Any Brokar{s] panicipating In medlation o arbitration shail not be deemed a party to the Agreomenl,
27, SELECTION OF SERVICE PROVIDERS: Broxors do n0{ Gueronler tw perdormance of ury vendons, servies of produst providurs
{"Providors™), whwther rolerred by Brolur or setesiod by Buyer, Sallar & etrer purson. Buyer and Scr may sclocl ANY Providees
ol thelr own choasing, .
28. MULTIPLE USTING SERVICE/PROPERTY.DATA SYSTEM: if Broker It & parts.pasi of a ALt~ Lizdnn Sersice FRILS™) o Prooany Data
System (PDS7), Sroker b authorzad 12 report 10 S MUS o PDS a perding saiz axd, upon Cke OF Escrow, the ioms of 3n8 Sansacion o
be putishec and disseminated to persons and eniibes authonzaed 1o wse the informatian o0 Worms 2poroves by the MLS of PDS.

o e D218 March 21, 2017

29. ATTORNEY FEES: | bny nstich, preceeding, or abirafion batwoen Buyer and Seller arzing oul of this Agroement, e prevaling Suyes ot

Seler shal be erbded 1w ivasorabie attormeys fees ang caats fom tha non-orévailvg Buyer or Seller, ecent 33 provced m paryFaph J6A,
30.-ASSIGNMENT: Buyar shall not a33ip-all or any pan of Buyer's intares: in ths Agraonmet vathout it havig obiainod the wibar ecesnant
of Scler. Such conseot shad Aok e wressonasy vithhel! untiss ciherstse agrecd in witing. Any 'olsl o canis! assijiyment hal! nal
relnve Buyer of Blyer's obligations pursuant ta ins Afresment umiess othérvise agrecsd inwsinng by Selier (C AR, Form ADAA),
31.SUCCESSORS AND ASSIGNS: This Agrezment sholl be binding upon, and fues S the enclit of, Buyer uA? Seller ang their
tespictive succastors and nasignz, excepl 35 onerwisa praicad hereln.

3Z ENVIRDONMENTAL HAZARD CONSULTATION: Buyer and Seller nchnowledpe: (i) Federal, stne,
Epbility uppn existing and farmes owners end ssors of real oropurty, in pppTzable studtions. lor ommin logisialmoly Gofined.
environmenially nazordous substancas; (i) Brokeris} hoshave mado ro representalian soncoming ne appi-abilty of any such
Lirar te this transacton oo to Buynr ¢r 10 Seller, axcept as othensise indicared i (his Agreerrent: (ifi} Brekez{s) hashave made ng
represertation conzeming lhe exisiance, legling, discovery. ocation and evalualicn ohior, and riskha gosed by, environurentaly
harargous sibstancas, if any. iocated on of patenialy atfecling the P:operiy: ena (iv) Buyer and Sefior are cach s2vised o fongult
with lechnical end legel expany conceming the exssienca, exting, discovery, loeaten any avaluaticn olifor, and rses pused by,
rnvironmenialiy hazardous substaneas, i any, Ioeated on or pateetiaily offesting e Property.

33, AMERICANS WITH DISABILITIES ACT: Thy Amixiciry Weth Disubdities Ad ["ADA™} prohisits wisrininator agarst ipdnsaals with
disablitas, The ADA a'focts dimost al sommarciy! faciilies and pubile azcomemadations, The ADA can reguire, amarg guer things,
that bulidings bo made roadly decessible 16 1he disablog. Difforent requrements apply 0 new consinction, Sleratans to axising
buildings. and remeval of Bomiers I exising buikdings. Compliarce with tse ADA may requue sigrificant coasls, Monetary dnd vuncire
remiedics may Sz incured if tha Preseny (s net in complianco. A roal osiate Droher Cous nct have B8 Wexhaikal expertise 10 dettiming
whether 3 building i in comphance with ADA feguitemaents, or to advise a afncidd on those requircments. Suyer and Saller ame
advised I3 contael an atiomdy, contracisy, archilecl, enginen: ce other qualiioe professional of Bryers o Scilur's dwn thoosing o
aiermine ta whant dagra, 4 ary, the ADA impacts thal panepal or dus tansaction,

34, COPIES: Sedor ang Buyer each reprovont that Cople of afl fopmrs, domgnonts, sorvfeates, pppevals nd o8 gaeynmwnls bat arg brriched
10 Bye gihar AT rus Comect ang unaltived Copies of e cragral doocumens, if the ongna's ar 5 N PCXTASEGN Of the lumisting pirty.

35, EQUAL HOUSING OPPORTUNITY: Tho Progarly is sold in cemplianzd with ‘ederal, slate and jocal anu<tiscriminaticn Lyws,

36, GOVERNING LAYY: This Agreemen: shall be governed by thie 2aws of e staie of Caltamis

37.TERMS AND CONDITIONS OF OFFER: This is an cffor to pirchase the Property o= (he atove terms ana cendlions. The
kquifaied damages paragraph o the arbiiration of dispules paragraph is incoporated 10 this Agroement f initfaled by 2l Perdes or
if incomparated by mulunl agreamont in & oduntir cffer o addandum, I m i2ast nao but not off Panies inilal, 4 counter SHer is
required ualil agrecment i3 teached, Selier has the rghl to contiace 19 offer the Property (0r sale dnd 1o zocesd any other oifer at
any lime prior la natification of Asteplance. Buyer Kas reag and azhnowledges recoipt of 3 Copy of the offsr and agrees o tha
cenfimration of ageney feladonshgs. i s offér s 4otepled an? Buyer subssquenty celaulis, Suyer may be resaonsiie ar
paymen: 2! Brokars' comaansatcn, The Agraoment and any supplomont, sddendum or modificatan, inclsting any Logy, may b
Signed in two oo move counterpans, al of which $hafl constitule 0nG ang the some wabng. . ,

38, TIME OF ESSENCE; ENTIRE CONTRACT; CHANGES: Time Is ¢f (he essenge. Al undeesundings tetwoen the Puwrties ore
incamparaiad In this Agréement. ks terms are intended by the Parles as a vinal, cr.;r.:;Eeze axg excludivo oapression of ihei
Asreement with respett 10 1ts sudject madter. 2nd may noi be conlradicled by cvidence of wny PRCT agreement of CONtMparanaals
arnl agreement, I any provisian ef this Agréemont is held Uy e Inelpctive Crinvabd, o temaining provisions wi raverieless ke
given 1uB force ond ¢ffzct. Excepl as ctheraisa spectied, 1N Agreemmont shall ue micrpreled anc diznutes shali Lo 1esChves 1h
accordance with ihe Laws of the State ¢f Cofona. Neither Lhis Agreemenl ner any provision In It may be axtonded,
amandsd, modifiad, altarad or changad, oxcept in writing Signed by Buyer and Scller.

39, CEFINTTIONS: As used in Inis Agieemenl. ) .

A. "Accaptance™ reaang the. timo ha offar or final counisr cffar is accopted o anling by & Pa‘ﬂy a1y '.!Eiwuu.-r_ ta and pertailly
rusgios by the other Pacty or that Party’s authoned Hent in JECOrSance. with e Inms of this ol'gy & & fnal courer oﬁ.cr. o

B. “Agroemeont” means this ddcument and any counter ollers and ury mcorpomied a:g:!c.-. \flofectvely forming e binging
agreement Juswpen tha Partes, Aduends are incorporated only when Sigaed oy o'l Paries.

Buyars Inithae { X_£24; ' Seles nian i, B\l et
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Property Adcress: 5175 Federaf Bivd, San Disgo, CA 92114-1401

bt gt Date. March 34, 2017 -
G. -C.A.R.'eFurm mieans lhe most curmn! varsion of the spect:z la™m referenced or ancther comparable torm agreod 19 Oy
tha parties, .

D. “Glosc Of Escrow™ or “GOE" mreans the dale thy grant cee2, or other awdence of ranfar of U, is rezorded

E. “Copy™ meand copy Uy any means Including shotezopy, NCR, lacsimile and elocironie.

F. "Days™ means calendar cays, However, after Asceplance. twe fast Day lor parfoimance o) any act wmquited by Uis Agreomont
ﬁndtpu\g Ciase O Escrow) shad notinclude any Saturday, Sunday, of logal hosday ond shall instond bn the nexi Day,

G. "Ooys After™ means tho specifizd number of calendar cays afier the occurrance of the event sincified, not counting the
calendar cale on which the spacified awént oczurs, and ending ol'11:59 PM e the fnal day,

H. “Days Prior” means e speclizd number of caléndar gays Sefgro te occurrence of the evenl speciiad. 0ot Countng the
celendar date on.which the spagiiad event Is schoduiad to ooy,

L “Deliver”, “Delivored” or “Delivery”, unless chieryime specifisd in wiiling, means and shall be effactive spen porsonid
fecelpl by Biuynt or Saller 0: Dw Individunl Real E412:6 Uiscnsee for thal pringips) o3 sdecified i the soction tile Real Estate
Brokors 02 page 11, regardicss of the method used {e.e., messenger, mail, omail, fux. other),

4. “Electronie: Copy™-or “Eloctrenic Signature™ menns. oy osplicable, an elactronic copiy or ssgneture complying with Catfornia
Law, Buyer and Sclier ugree that sinttronic meant wil rot Sa used by citho: Pasy 1o madity or afier the content of ttegrisy of
s Agreement withdut the knowidogo and 2ensent of ine oiner Fary,

K. “Law” means any law, cade, s:iute, ordinsnce, regulation, rule or erder, which 1s°3depiod by a contioting ey, Sounty, site or
federal logisiative, judiclal or executive body or agency

L.

"Repairs” mexns any epairs fncluing past coniul). alloration, reptcemoents. moditications o retrofming of the Propony

provided lor unda! this Agrecmoent.

M. “Slgned™means ¢ithdn u handwrittan ar eleciionic signature an an onginal dodument. Copy or any countorpan, .

40. AUTHORITY: Any porson of percons signing this Agroamion) roprasentist it sUch péson hus 38 power ond authory 1otk
person's printipal, and that the dasignaias Diyer and Soflur nas full authority 10 8rer o tnd pororm this Agmemost, Enesing o s
Agrecrsom, and the completian of the obfigations pursUnl 1o Lz contradt, does Aot Violdie any Artcles 6! Incorporation, Atbdies of
Orgariizalen, By Laws, Oparoting Agrecment; Partnerstip Agreemenl or cither dazumant goveming tha achvyy of edner Buger o Solice,

41, EXPIRATION OF OFFER: This cflat shall kg deemad revoked and the depesit, ¥ any, shall ke returded o Buyer unlnss the olfer -5

Sighed Ly Setur and.a Capy of he Signed olfer b persanally roocived by Buyer, or by 3ce Addendum 1 i
who Is authorized lo racelve &5 by 5:00 PU on the third Day after s offur & signed oy Buyar (or by ] _Trany apM on
{dats)).

{300 o mors Buycs B signing Tho Agreomant in o represaniztve copadly and nut for leryhersel as an indivdus!, Sev olluched
Representatre Capaciy Signatwre Jistlasure (CLAR, Form RCSD-B) 191 additicnal terms,

Dcse*379>/’ﬂ _ BUYER 7"3;:/ Rt

(Print nama) Riciiard John Martin il

Date QUYER

-

(Print namas]

[jf\ddiu'an‘iiis:'gnatmu Addendum atached (CLAR. Form ASA),

42 ACCEPTANGE OF OFFER: Sellar wamrants thal Solier is the owner of tha Propary, of has 1%e Dithority 10 exerute this Agreement.
Selor accepts tho above: affer and afroes 1o sofl My Propurly on thn atove twims and concitions, Did agreis o the wbova
contimiaticn of dqency relutionshizs, Sofler has ceas and Jsknowledges recopt of ¢ Copy of this Agreament, arnd authonzes
‘Broker 0 Deliver a Sizned Copy 1o Buyer,

73 cneshod) SELLER'S ACCEPTANCE IS SUBJECT TO,ATTAGMED COUNTER OFFER (C.A.R. Form SCO or SMCO) DATED:

I, One cr mare Selers is signing the Agr

Represantitive Copacily Signature O
pate 3. ~Zl- {’zamn —

{Print nama) Darry! Coticn

a rapresentadive capacity and not for Minvharsell as en indivizual. See atached
C.A.R. Form RCSD-5) lor a2ditienyl werms,

Oate SELLER

{Print namo)

{ Agditione! Signa'ure Addengum an':-tcfied (CAR. Farm ASA}.
' i } (Do not Inillal If making a counter.offer.) CONFIRMATION OF ACCEPTANGE: A Coryol Sigs;cd.Accuplanw wus
Y 7 1)

Al raoniplly recalved by Buyer or Buyer's authoiized agent on {dale) _ : .
finitai) 'Tauﬁj.b'f'”}'yl"fd. A'blndlyng g.gn:nment is created when a Copy of Signed Accoptance is personally fpcr:rved ty
?uyefhér Buyors outhorizad dgont whether or not confirmed In this documont, _Campiction of this
confirmation Is not legatly required In order to creato a binding Agreement; it is solaly intended to evidence
the data:that Confirmation of Acceptance has occurrad.
CPA REVISED 12115 (PAGE 10 OF 11) | ] , S .
' COMMERCIAL PROPERTY PURCHASE AGREEMENT (CPA PAGE 10 OF 11)
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....... . Oau. March 21, 20127

A. Roai Estate Brokers are'not partlos to the Agreement between Buyer and Seller.
'l B. Agency relaticnshipa are confirmed as atated In paragraph 2 :

REAL ESTATE BROKERS: " e e

C. l{ specifion in paragraph JA(2Y, Agenl who submitied tha offier tor Buyer acknowhedgas rsreipt of depesit.

D. COOPERATING BROKER COMPENSATION: Uisting Ercker agrees {o poy Czoperating Braker (Seiling Firm) £nz Cooperatng
Bra¥er agreas tn accApt, oul.ef Listing Brokars proceeds In escrow; the amount toacifiad in the MLS, providez Cocpariing Broker
Is o Portisipan! of tha-MLS In'which the Praparty ¥ olirod for zale or o recgvocol WLS, I Liting Browct end Coopernling Broker
2re nct both Patticipants of the MLS, or & redprocal MLS, In which the Propeny Is cfemd far sake, shen compensation must be

specified In a separale wrinen agreernent {CAR. Form €3C). Deglaraton of Licensa ad Tux (CAR. Forre DLTY may be vsed o
document that tx feporing will ba required o¢ 1hat an.sxamption exidls, .

Ranl Este Broker {Eoiling Firmny N4

CalBHRE Uiz &
By

. CaiSRELiz #___ Date e
By __ , . N CHMBREUC Y, ___ . e Die . Lo —
| Accrass : i City Sun Zm
Teiephone Fax C-mail —
Real Bs1nfa Broker (LISLng Firm) N/A CoBRE Lic. ©
By . ' Cal2RE Uc. ¢ Dnie
By CalBRE Llz & Dae
Aderess ] . Cry . Sue Zin —
| Télephome Fax E-madl ‘
ESCROW HOLDER ACKNOWLEDGMENT:
| Exerew Holder ackriowicuges rece’ss of & Comy of 3vs Agreemans, Iif eecng, U copesiiin Tz amountc? § )
sogniar ofiet nembers T} Sober's Stiement of tfomiter umd

" ;;phmwr.n! escrow insiructions, ang U terma of Escrow Halder's genuni! provsons

" Egorow Holder

, ond. agross 1o At as Cacros HoCor subject to paragraz® 24 of NS AgTesman, ary

Exotgw Hokhr s othasue Vot the data of Condrmilicn of Ascuriince of Hie Agmarmert as toferen Buyper und Seberis

e . — EBANE o e
By ha D3R
Aderess . ]
ProonFnag-mal .
} Escros Heicer Ras the foliowng Feahs o number o — -
[~ Depanment of Basiness Overnsht, ] I Depanmont e irsueance. { 19ureau o Reat Ezam
PRESENTATION OF OFFER: { { Listing Breker oresunted this cier 1 Seleron {dated,

Bezher e Cusghoe s -

REJECTION OF OFFER: { K

} No anunsr offer is being made. This offar was rejectud by Sellaron {cata). ‘
“Heter 1 REan

Baryers tritiats { xz:- 2 / " ) Selisr's lnitiam | X

2018, Catermdy Asserstan of REALTORSE, Inc. Unded £33 copyrn™, low {Trlo 37 ‘..',SKCcéo:‘:u‘.;:i T8 e d 3
w corsie horedl, by Shotey -ace OF Ay olher mod s, iicudng Iastmnde o corn 2eeln2d) keralhs, _ . e
WFO&U HAS BEEN AFFRCVED 8Y MG CALFCRNA ASSUCIATION DF REALTOHSE (CASS SO IE'_!_?_TES'&\-AFQN 5 MADE NS "9-?'£.‘5R°£‘}. V’.‘,‘?ﬂé
DR ADCURACY DF ANY PROVISION I ANY SPECEFIG TRANSACTION A REAL ESTATE gac«ss-: 15 T~E PERSUNS OULFED TU ALUVISE CN L T
e 5. F I LEGAL CR TAX. CONSULT AN AFSROPRIATE IWT¥ ESRONAL, . o
m:mm's' rm:.!.\u-m De:ni‘}fﬁ Cnmlhﬂ:f':thg‘a,-y- an o;‘ecm":m of parchase Fum B Calkonaa Ausdcaton of ﬁ'b:-l. Cl«:"".'.:- a:_'m r;.;f :“-‘l"mur e ‘ﬁT-:-_-"ﬂ‘)
he iaee a3 3 REALTORE REALTORS i 0 regoiored tolidtvg MeMHLraid) mak arelh 2y o weld oaly Iy meml o e NATIENAL ASEOCATION tF REALTCRIE
it mutsTe B s Coe of EMia.

capisy and recrducton of T ke

Publahad anc Dayo.ac b .
| REAL ESTATE BUSINESS SERVICES, INC, o | Roviowoc by
"1 g ussidary of o CALIFOVINGG ASSGTISTION CF REALTORST Broher of Drsigneo
¢ Jo 525 Sovmh Virpi Avenue, Lo Angetas. Catiormia S020¢ o
CPA REVISED 12113 (PAGEA1 OF 11) o
¢ COMMERCIAL PROPERTY PURCHASE AGREEMENT (CPA PAGE 11 OF 11) )
Prechurn wtr o ol ty PGy TAITE Firen (e ey, Foaer Mnge 3l wweismsdoms Tl s
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JANN CALIFORNTA
ASSOUIATION ADDENDUM _
v OF REALTORS®  [CAR Forn ADM, Revised 1215) No. 1

The folioving terms and conditons. u:e_[l_cxéby ineopuraied in und mada a post of e,
of Montn-to-Mdnth Rental Agreemant, [ Trandfer Disclosure Statoment [No
0 resamd). 13OMher : :

{jPershase Agreement, T Resientont Lease
0: An umendment o the TDS may grre tha Boyer  right

dalad March 21, 2017 .on prb:-nﬂy'inn'.wg'_ar. 6178 Fudaral Bivd ! ,-_ .

: _ San Digge, CA-82114.1401 e

n which Richard Jahn Martin il is wlnred 19 as {‘SuynrTaenany')

Vano - Dairyl Cotion s relerrcld Yo as (CSwlluriendiond™}.
S e Memorandum of Undsrstanding -

. e ren o p——— A

This Mamerandum of Undarstanding {“MOU") Is lully Incorporated Into this pirchssn aqreomont.

Saliar :’haﬁ recolve a:20% wquity stake in the business / MMC_Q_gpon approval and complotion.

Seiler shall recelvo on a monthly basis, 20% ngw_gpmﬂis of the business / MACC or $18,005, whichever is greater,

The $100.000 earnest moncy.deposit is non-refundable and shall be Seller's to kaop even il the CUP application fs ipﬁled. -

s J———
N a X Se—iy sin—  — ot o — — e —— o r—————
S il -
- . 2% A e . e U - p—
v
e —— — T i e
Ll * b
e

et o i ———

- s P

ADM REVISED 12/15 {PAGE 1 OF 1}

a o e . o

The foregalng torms and conditicss ore hereby agreed ic, and the undersignag acknowledsge *aceipt of 9 coby @l this cocumant,

Oato March 21, 2017 - DXl March 21, 2017 4

E!uwﬁ'o:’zan‘t’x } __,,,/ :2?—"*3/&9_ . Selieriandlord, - .
R!chérgéob‘n Martin it

BuyarTenant __ Sellwifttanclord

O 1252014, Calferrls Associxbon of REALTORSS, 1az. Wiidea Siates coppmgta'iza (Tiln 17 U5, Cote) e th weaumiond daldnngn, Savhly and (srasiston of

T Lo, o0 2 peruen thereed, By DE0con] mIrsing X1 Ay 600 AN ehAE) DLainllh OF COmOUIALIe IEPTAT _
THIS FORM HAS SLEN APPROVED BY ThE CALFORMIAAZIDCIATION OF RCALTIRIE (CAR ) N0 REPRESENTATION T MAZE AS 10 ThE LEGAL vALDTTY
50 ACSURASY GF ANY PADWVISIGH IN ANY 'SPELITIS TRANSATTION, & RRR{ S5TATT GROKIR 15 THE PLASCN GUMTED “¢ AF 36 ON FEAL ESTATT
TRANSACTIONS. B YOU DESIAE LCGAL OR TAX ADVICE, CONEILT A APFROPRIATE PRIFISSIOHAL - .
This fam iy mys nn}::ie‘;m redl e3tts préfertiorals TvEUgh an 56 REER! WO of FUMTRANe from e CallsTua Ansszunin of REALTORSE, nis notimences o iserady

oy uver 0% & HEAL TOMIT KEAL TORM a7 3 rogvter ow coliucbive osumdérthin mare wha ruvy e Utond andy ty newadmnt 57 2y RS TICHA, ASSOCIATION OF BEALHIRSE
alia atectie B 44 Suce of T,
o b Pubdatend ot Duidnttm] byl .
o] REALECSTATE BUSNESS SCRVCER, VT,
& 2Ny of g Calvnia Adtocla S of REALTOREY
£ ] o 575 Toush Viopd Avorea Los Anelea, Caiionls 000 l Reveoned oy Dt — J T

ADDENDUM (AOM PAGE 1 OF 1)
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CALIFORNILA )
CASSOCIATION ADDENDUM
, OF REALTORSY IC.AR. Form ADM, Revised 1215} No. 2

The fo¥ewing teiny and cénditions are hereby Incomerated In 2nt made & pan of the: X P

JChasE Agreement, [' Residintal Leasn
or Montheto-hMonth Rentol Agrecmient, {1 Traxster Gistlosvre §

aiement (Kole: An amendment 1o the TDE may give 146 Buyer a rghi

to rascind), [IQiher _ k e ¥ BF ¥ mngh,
dsed ___ March 21, 2097 , O PEEpOrty KASWH 38 817G Federal Bivd T

A v et vttt - v n . San Disgo, CA 92114-1'401 N

in wnich .. Blichard John Martin il is relerrad 1o ay {BuverTenent)

and ) . Darnyt Cotton w reforred o as CSENELundlers),

- . Memorandum o!'Unde’rs(anding and Agreemont

.1[ This. Memorandom of Undgrstanding and Agreemani ['MOUA') amends the agreement rea:mbf Buyer and Sefler on, __:_
March 21, 3017,

2) Notwithstanding any language In this.purchage agreement fo the contrary, the provisions within this MOUA shall be g given_
affact and supersede any. confilcting ar ambiguous langusge within this purchase agrecment.

3} Saller heraby, transfors and selis to Buyer, with all tha associated rights and ilabilities, his: gwnership, rights and interests
in.the progerly and the assoclatod CUP npp#c:l!!an pending before tho Cify of San Dlago for $500,000, o
4) Buyor shall immediately pravida selior with g $50,000 non-refundable dcposll. .

5) The ¢losing of this sale, including the payment of the balance of the purchase price and ail the. raqm‘mments stated. hcrwn,
ghall be compieted upon the favarable resglution of ho Lany Goracl Dwsuil aqainst Sciler for the propoy,

6l in adgcgon_l_guo: id a CUF applicatian he spproved at the property, Buyer shall pay Selior a gno-time payment of ;1 500,000,
Seller’s provious aqmemcm for an oqusity stake in the busn‘nus Is voldod and Suilar has no Interwsifn the propérty or the
CuUP.

71 CONFIDENTIALITY CLAUSE: SELLER WILL NOT DISCLOSE BY ERSJDENTFTY ORT THIS HIS AGREEMENT IN ANY FORM,
DIRECTLY OR INDIRECTLY, UNTIL HE HAS RESOLVED THE LEGAL ACTION VITH G, GERAC! FOR THE AVQIDANCE QF
DOUST, THIS IAEANS THAY SELLER WILL. NOT INVOLVE OR MENTION BUYER IN AliY FORM TG ANY' TH!RD-PA&BES N
ANY LITIGATION PROCEEDINGS OR INANY MATTERS REGARDING ALLEGATIONS OF CRIMINAL OR UNLAV/FUL ACTIONS.

SHMOULD SELLER BREACH THIS PROVISION, SELLER HEREBY EXPRESSLY AGREES TO PAY 10 BUYER §200,000 FGR
BREAGH OF THIS PROVISION.

The feregeing terms. ar conditions aro Sereby.agread jo, and $é undorsigner dcknowiodgo re3oip: of a cody of wis documant.

Dato April 15, 2017 Eole April 15. 2017/}

/

Bu ;ur,"l' oriant X . Z‘, 7 ;W SMLMUMJW : -
Richard Jafin Mastin i 1 Cotton

BuyerfTenant —— ol Seflentendiord

S

F 13252015, Cedloms A3sotatsn of REALTORSS, ine, Unilod Burea 525ynstd Uw (Thio 17°U.5 Cotelkrtada the unaumanied Sinblins, G237 &0 teirarkection of
g Lo, of 08y pAGn ves!, b mpymcmauywmmmhmmawmsnxacm et
THIS FORM ris BECH APFROMED BY THE CALFORINL ASTOCIATYIN OF RLALTORSY (0 AR, MO HUPHETENIALDN IS SO0 A2 72 THE LECAL VAL IO
CR ACCURACY OF ANY PhG‘-'LSI-‘.':H N ANY SHECFIC TRA.‘\ISA\:T!:.‘H A BEAL ESTATE EROKER I THE PEREON QUALIFIED 1D AUVISE ON KEAL RSIAE
TRAKSACTIONS, I YOU DESIATLTGAL O TAX AIVICE, COGLIT AN ARPRSIRATE PROFCSSIONAL. - atiammresad i3ttt
This form v r-./o AV2aYe 15 rel CLMy STILIEAOLTY TGy Th AN ATEETEN: wEh € T FE v Calienis Aagciation o '_3 AL I'Gflf:_t: l.ﬂ.aha. m-a. scﬂ;_{
el 38 D ECALTORD, REALTERT i 3 toztored cofloctso Carib € LR MAN whish My} 34 Used 207 2 Tambers af no 43 TISNAL ASTOLIATION OF RLATORSS
w3 seoutrae M Cadood Etle: +
b Pusies snd DistSuted B
.1 REALCSTATC QUCINGSS SU\MCC L INC. _
' nr.c.;ﬂ&rfumemwdaﬂumw 2f ALALTORLY - - -
¢ 1,525 Soth Ve Avenae, 428 Anscas, Cadimis 00036 P Rasidmpd vy Dare . P

g e e
ADM REVISED 1215 [PAGE 1 OF 1) _
. : ADDENDUM {ADM PAGE 1 OF 1)
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8 CALIFORNIA : R
“ CASSOCIATION ' ADDENDUM
? OF REALTORSY (C.A.R. Fort ADM; Rovised 12:15) No. 3

-

The (elowing terms and contilions are Lereby indometated | -
¢ 4 . il = srpcrated v ang made 3 tol e
o7 Month-lo-blonih Reiol Axrevenant, UTransicr Giscicsure St o Yai

Putchase Agreemont, [ Resdential Lease

o ) _EOM . | _ atoment (Noe: An a:no_numcm to the TOS may give the Buydr a right

dalne March 21, 2017 - ON propurty kncwnoas ——— s o 6176 Federal Blvd

- San Dicgo, CA. 92114-1401 ——— . )
T whi _ Richard John Martin il is mlerred 0 a5 ("BuyerfTengnt’}

ond _ N . Darryl Cotton, is rolored to as ("SelarLandiong”),

Thiz addendum Is fully Incorpanatod into this purchase :gmﬁmn and amends the g j ]
7 e ully ! 3 ! : : he agreement reached botwoen the parti
on March 21, 2017, bs amondnd by addendum 2 an April 15th. 2017, P

ehn o e e mpas e - [FPIR
*

Buyer heredy agrees 10 pormit Seller to disclose

S e

;_h!s agreament In his 10sponso to Garacl's fawsiil,

f;f the ;’::oigg_nco of doubt. Sellor witl not frave fe pay the $200,060 fine for hreach of the Confidentislity prbﬂ:ldn proviousty
] %
e v
a— - . . Doa e rp—

-

The forogsing tems and condilions (it hereby agrecd 16, ond the unders.gnedy schnowledge “eewni of b ¢oby of this 2acument.

Date May 12 2017 . Date May 12, 2017 /Q 7//
BuyerTenantX___ ;ﬂ-///’%’-”"‘&s"_—“ SellerLoaciond
Richard Jo)f Martin i Uipf)eoten
Buyer/Tenant . SelleyLansiond e
£ 18AR.7015, Callomia Scvonation of REAL TOASH, Inr, Urilog Sttt Zomyngnt Imy (Toe 17 US (038} 2ok the unaurmrired i rkation, doptiy amd fnfrnoucon of

this Bem, 5 1y 2emon Bareed by ahatbicoy maihing or any oihet maars incheiing hamsirdes or oo Tivierized lormaty

935 FORU HAS BECK AMDRIVED BY THE CALIFOANIA ASSOCINTION OF REALTORSE (CAR v MO REPHESTIIATION 18 MADE A5 ~C TR 1 ECAL VALEHYY
oR ACCURAST GF ARY PROVISION (1 AMY SPECIFIC TRANSACTION N REAL ESTATE. BRONER 5 THE PIRSOM QUSLYED T3 ADVISE OfF RLAL CHVATE
TRAMSACTIONS. F YOU DESIRE LEGAL G2 TAX AQVIDE. CUNSULT AN APPREPHUIATE PRUFESSKAG,

“Trvs form B Siasn aeadain 2 e tatiie roloyconal o gh an gt adn o surahse o e Colbyran Asyotialon of REALTOHSE oo piwiinsd e sty
the uaer 13 & REALTORS, REALTORS 11 » moimtems eolacive IATSAIME FUar wlch May 23 435d TR Sy Tuermen of the IATICMAL ATSTIATICN OF WEALTCHEST
weng sizere 13 & Coade 6f Chies.

y; Pulisbed e Didntaled O,
.| REALESTATE 3USIEES SERVIGES. OiC,
§ 3 fiBaciay of B Calkerdy Arrodiifon of REALTCRST y
£ 575 St Virgd Avibens, Los Aspulat, Caliaenty B3000 1 Bewewwaby_ . 0a . . i e
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ZZAMERIFIRST

FINANCIAL, INC.
Pre-Approval Letter

Friday, April 14, 2017

TQO: Whom it may concern
RE: Richard John (R.J.) Martin II

We are pleased to inform you that the above referenced loan application has been pre-approved with the following terms
and conditions:

Purchase Price: $2,500,000

Loan Program: Jumbo 30 YEAR FIX

Loan amount: $2,000,000

The following conditions must be satisfied for final loan approval:
1) Appraiser’s certification of value along with a final inspection.
2) Acceptable Preliminary Title.
3) Following standard investor 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 altemative loan program offering.

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

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

Sincerely,

Alexis Roper

Sr. Morigage Loan Officer
619-436-8873
aroper@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

hsmaw  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 Califomia Residential Mortgage Lending Act









1/22/2018 Gmail - Executed Services Agreement for Representation of Darryl Catton

l I Gmai] Darryl Catten <Indagredarryl@gmaileem>

Exacuted Services Agresment for Representation of Darry] Cotton

Darryl Cetten <indagrodarryk®gmail.coms>

Thu, Jun 16, 2017 2t 12:18 PM
To: "Adam C, Wit <awlitfpAblaw.com>
€& Jon Hurtado <) hurtado1@gmai.com>
Adam,
Please find hed the d [attar, Per our sgragment, notwithstanding the language In tha engag: Iotter, | Wil be ing this trwsult with a tota) monthly paymant of $10,000 a month with tha ratainer to be pald within 24
hours.

A3 per our phona discussion eartier today pleave do not 13pond to my sisters requeal for Information an your representaticn of me or Lho status of my 6176 Federal Bivd property, My father hokda tha fitia on tha property and sha is rylng to make sure

| am not raprasanting myselfin the Garacl matier, | 1ol b thal you hava boen ratained and Fwill provide hor wilh s copy ef our Servicas Agrosment which |3 mally o sha neada a3 assurance Fm not raprenenling mysalf L this mattar,
Lasty pleass Inchrda Joo Hurlada In all futura emal comespondence batwaen s,

1 really Jook forward te workleg with you and your fem aa wa wodk to bring these matiars to thelr ulimata raschitions,

Slncaraly,

Daryl Catton

bx) Service Contraci 6+13-17.pdt
9T

hitps://mail.google.com/mailiuf0/ ?ui=2&ik=505cbcf7 3f&jsver=NW_2aT3fiA0.en.&view=pt&msg=15cad2fed305137d&as_from=indagrodarryl%40gmail.c...
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FINCH “THORNTON °,BAIRDW . David 8. Demian

ddemian@fblaw.com

File 999,002

ATTORNEYS AT LAW

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 Darryi Cotton

Dear Mr, Cotton:

We appreciate your decision to retain Finch, Thornton & Baird, LLP. Please forgive the formality
of this letier 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 houtly rate is $400.00. Adam Witt’s current hourly rate is
$300.00. These hourly rates are subjéct 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,
ete. 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 photocopymg ]arge quantities of documents for discovery, depositions or trial
exhibits, etc., are usually costly and we w;]l bill for reimbursement of such expenses or have you pay the
vendor dxrectly

Finch, Thornton & Baird, i 4747 Executive Drive, Suile 700 San Diego, CA 92121 T 858.737.3100 F 858,737.3101
fthlaw.com

R U



Mr, Darryl Cotton
June 13,2017
Page 2 of 6

4, Services Of Experts/Consultants. It may become necessary to employ experts or
consultants to assist in resolving a matter. We will obtain your approval for the retention of any such
consultants or experts, and you may instruct us in wiiting 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 aceept compensation for representing a client from a person other than the client unless: (1) there is no
inferference 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 judgiment or with the attorney-client relationship between our firm and you as a result of the
costs if Joe fails to pay. 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 are retained; and (2)
that we receive timely payment for our services and advances. In this regard, we invoice monthly and
expect payment within 30 days. Any objection to an invoice must be made in writing within 30 days of
the date of your receipt of the invoice or the objection is waived. At our option, late payments will accrue
interest at the annual rate of seven percent. As security for the payment of our invoices, you grant us a
lien upon any sums recovered (or which you are entitled to recover) as a result of our efforts, including
any funds in our client trust account. This lien is in addition to our equitable lien rights.

With regard to our lien rights, Rule 3-300 of the Rules of Professional Conduct of the State Bar of
California states:

“[We] shall not enter into a business relationship with a client; or knowingly acquire an
ownership, possessory, security, or other pecuniary interest adverse to a client, unless
each of the following requirements has been satisfied:

(A)  The transaction or acquisition and its terms are fair and reasonable fo the client
and are fully disclosed and transmitted in writing to the client in a manner which
should reasonably have been understood by the client; and

(B) The client is advised in writing that the client may seek the advice of an
independent lawyer of the client’s choice and is given a reasonable opportunity to
seek that advice; and

Finch, Thornton & Baird, Lip 4747 Executive Drive, Suite 700 San Diego, CA 92121 T 858.737.3100 F 858.737.3101
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Mr. Darryl Cotton
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(C)  The client thereafter consents in writing to the terms of the transaction or the
terms of acquisition.”

You granting us a lien is an adverse and/or business relationship and pursuant 1o 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 & 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 wriiten 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 matier 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
¢urrent understanding of the available facts and applicable law leads us to believe the prospect for an
actual or potential conflict is low. Accordingly, we believe we can represent you in a manner consistent
with the professional standards by which we must abide. If this understanding changes in any material
way, we will make appropriate disclosures to each of you so a proper course of action may then be
pursued.

Although we believe there is only a limited potential for any conflict of interest, we inform you of
potential conflicts that could theoretically arise. We do not foresee such a conflict will arise, but advise of
the potential. As discussed, we represent the Green Road, LLC, and its principals and agents (collectively
“Green Road”) in connection with all aspects of the potential operation of a marijuana dispensary within
District 6 of the City of San Diego. Our ability to continue to represent Green Road in all matters that

Finch, Thornton & Baird, 1tr 4747 Executive Drive, Suite 700 5an Dlego, CA 92121 T 858.737.3100 F 858.737.3101
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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.

5. Client Contact. It is our practice to fumish our clients with copies of all important
pleadings and/or correspondence and to give verbal or written status reports from time to time concerning
the progress of our representation. We encourage you to contact us if you have any questions concerning
the status of our representation.

10.  Termination Or Withdrawal. You have the right to terminate our services at any time. We
may withdraw from representation upon reasonable written notice to enable you to secure other counsel
due to: (1) the dissolution of our firm; (2) the discovery of evidence that your claim, suit or position lacks
merit; (3) your non-cooperation or material breach of this agreement; and/or (4) the discovery of an
irreconcilable conflict of interest. In the event of termination or withdrawal, we may make and retain a
duplicate file, and you agree to pay for all costs of duplicating and transferring the files. Similarly, if at
any time, during or after our representation, you request your client files, you agree we may make and
retain a duplicate file, and you agree to pay for all costs of duplicating and transferring said files.

Finch, Thornton & Baird, ur 4747 Executive Drive, Suite 700 San Diego, CA 92121 T 858.737.3100 F 858.737.3101
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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, Thomton & Baird, LLP Client Trust Account, and we are authorized
to make disbursements into our firm account (o ¢cover amounts we invoice you. Qur monthly invoices will
show the amount charged against the retainer and the retainer balance, We may request this retainer be
replenished monthly or from time to time. The retainer amount is not a representation of the estimated
tofal fecs, 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, Thomton & Baird, LLP Client Trust Account or by
going on our website http://www.ftblaw.com/bill-pay/. Click onthe 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 buiton.

12, Arbitration. Any dispute relating to fees and costs due pursuant to this agreément shall, at
your discretion and upon timély 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 sed.

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 fo
appeal from the arbitrator’s award, any judgment entered, or any order made is expressly waived.

13.  Conclusion. To confirm this letter accurately reflects our complete and mutual
understanding as to the terms of our agreement, please date, sign and return an original agreement along
with a check for $10,000.00 in the enclosed addressed and stamped envelope. A duplicate original is
enclosed for you. Thank you for the opportunity to be of service.

Very truly yours,

Enclosures
DSD:hkr/3BD2583

cc:  Mr Joe Hurtado (via email only) (w/o encls.)

Finich, Thornton & Baird, i 4747 Executive Drive, Sulte 700 San Diego, CA 92121 T §58.737.3100 F 858.737.3101
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AUTHORIZATION, CONSENT, AND ACKNOWLEDGMENT:

[ have read and understand this services agreement. [ 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. [ consent on behalf of the entity listed below to the representation by
Finch, Thornton & Baird, LLP, as described above.

Signature:
Darryl Cottory(_"
Dated:

C— /3 2ef 7

Finch, Thornton & Baird, LLP is authorized to accept direction as to the representation of you from the
following individuals:

Darryl Cotton
Z AL o
{7
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BILLING INFORMATION

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)

Please provide the name of your accounts payable contact.

(Name)

(Title)

(Address)

(Work Phone) (Direct Phone)

(Fax) (Mobile Phone)

(E-mail)
How would you likze to receive your invoices? (Select One) E-mail: U Mail: O

Would you like to reccive wiring instructions? (Select One) Yes: 0 No: U
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FERRIS & BRITTON
A Professional Corporation
Michael R. Weinstein (SBN 106464)
Scotit H. Toothacre (SBN 146530)
501 West Broadway, Suite 1450
San Diego, California 92101
Telephone: (619) 233-3131
Fax: (619) 232-9316
mweinstem(c%ferrisbritton.com
stoothacre@ferrisbritton.com

AUSTIN LEGAL GROUP, APC
3990 Old Town Ave,, Ste, A112
San Diego, CA. 92110
Telephone: (619) 924-9600

Fax: (619) 881-0045
gaustin@austinlegal group.com

Attorneys for Real Parties in Interest
LARRY GERACI and REBECCA BERRY

SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN DIEGO, CENTRAL DIVISION

DARRYL COTTON, an individual,
Petitioner/Plaintift,

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.

Case No. 37-2017-00037675-CU-WM-CTL
Judge: Hon. Eddie Sturgeon

DECLARATION OF ABHAY
SCHWEITZER IN SUPPORT OF
OPPOSITION TO EX PARTE
APPLICATION FOR ISSUANCE OF AN
ALTERNATIVE WRIT OF MANDATE
OR FOR AN ORDER SETTING AN
EXPEDITED HEARING AND BRIEFING
SCHEDULE

[IMAGED FILE]

DATE: October 31, 2017
TIME: §:30 a.m.

DEPT: C-67

Petition Filed: October 6, 2017
Trial Date: None

DECLARATION OF ABHAY SCHWEITZWER IN SUPPORT OF OPPOSITION TO PETTION FOR,
ISSUANCE OT AN ALTERNATIVE WRIT OF MANDATE OR FOR AN ORDER SETTING EXPEDITED
HEARING AND BRIEFING SCHEDULE
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1, Abhay Schweitzer, declare:

1. I am over the age of 18 and am not a party to this action. Ihave 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 30t Street, San Diego, CA 92104. Our firm
has worked on approximately 30 medidal marijuana projects over the past 5 years, including a number
of Conditional Use Permits for Medical Marijuana Consumer Cooperatives (MMCC) in the City of
San Diego ("City"). One of these projects was and is an application for a MMCC to be located at 6176
Federal Ave., San Diego, CA 92105 (the “Property™).

3. On or about October 4, 2016, Rebecca 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 sérvices included, but are not limited fo, 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 prepating 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 marjjuana consumer cooperative to be located on the Property. The CUP application for the
Project was submitted under the name of applicant, Rebecca Betry, 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 belicve was
2
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signed by the property owner, Darryl Coiton, authorizing/consenting to the application. A frue and
correct copy of Form DS-318 that I submitted to the City is altached as Exhibit 3 to Real Parties in
Interest Notice of Lodgment in Support of Opposition to Ex Parte Application for Issuance of
Alternative Writ of Mandate or for an Order Setting an Expedited Hearing and Briefing Schedule
(hereafter “RPI NOL”). 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 properiy.

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 ‘vx_rith 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 statc 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 & medical

marijuana dispensary was a permitted use in areas zoned “CQO.” 1 am informed and believe this
3
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regulation took effect on April 12, 2017, so by that date the zoning ordinance issue was cleared up and
the City resumed its processing of the CUP application.

10.  The CUP application for this Project has completed the initial phase of the process.
This initial phase was completed when the City deemed the CUP application complete (although not
yet approved) and determined the Project was located in an area with proper zoning. When this
occurred, as required, notice of the proposed project was given to the public as follows: First, on-
March 27, 2017, the City posted a Notice of Application (or “NOA”) for the Project on its website for
30 days and provided the NOA to me, on behalf of the applicant, for posting at the property; Second,
the City mailed the Notice of Application to all properties within 300 feet of the subject property.
Third, as applicant we posted the Noﬁce of Application at the property line ag was required.

11.  Since the completion of the initial phase of the process we have been engaged in
successive submissions and reviews and are presently engaged still in that submission and review
process. The most recent comments from the City were received on October 20, 2017. There is one
major issue 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.

Co13, The NORA. must be published for 10 business days. If no intetested party appeals the
NORA, Citjr 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-

January 2018. In all but one instance, the City Council has denied a NORA sppeal related to a medical
4
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marijuana CUP application, The one NORA appeal that was upheld Is a project located in & flood
Zone.

15.  If there is a NORA appeal and such appeal is denied by the City Council, iﬁen the

1 earllest 1 would expect the CUP application to be heard by a hearing officer would be March 2018.

16.  Ifthere is a NORA appeal and it ig upheld by the City Council, the City Council would
ll‘etain jurisdiction and the CUP application would be heard by the City Council for a final
determination at some point after the NORA appeal. In that case the earliest I would expect this to
occur would also be March 2018,

17.  To date we have not yet reached the stage of a City Council hearing and there has t;een

L

no final determination to approve the CUP.
18.  Thave been notified by the City of San Dlego that as of October 30, 2017, there has been
no other CUP Application submitted concerning on the property.

Y declare under penalty of perjury under the laws of the State of California, that the foregoing is
true and correct, Executed this 30th day of Cctobcr, 2017, T
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Dated: [0 /;C;/;E:}f? ' ,:___‘,!-?'/ﬂ'_‘._-v_ ST

wf”’ ABHAY SCHWEITZER
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1, Elizabeth Emerson, hereby declare:

. T 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.

Tam 41 years old and an Air Force veteran. Iserved my country honorably in military
intelligence and held a Top Secret clearance for all seven years of my service.

1 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.

Iworked 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.

1 accompanied Mr. Maas and Mr. Hurtado to the hearing for Mr. Cotton on December 7,
2017 as it was strongly anticipated that this hearing would produce positive results for Mr.
Cotton and, thus, for Mr. Hurtado.

At the hearing, I was expecting Mr. Demian to mention what Mr. Hurtado repeatedly called
the "smoking gun" email in which Mr, Larry Geraci contradicts himself regarding some
contract. Mr. Demian did nof raise any emails in his oral arguments to the Court.

During the hearing, the judge asked Mr. Weinstein what would be wrong with preventing
the withdrawal of the CUP application. Mr. Weinstein replied with something about his
client having the freedom to do what he wanted.

After the hearing concluded, Mr. Hurtado started yelling at Mr. Demian right outside the
Courtroom about how it was possible that Mr. Demian could not raise with the Court “the

fucking email!" Mr. Hurtado was incredibly agitated and loud and everyone in the hallway

- was staring at Mr, Hurtado and Mr. Demian.

-1-

Supporting Declaration
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I declare under penalty of perjury under the laws of the State of California that the foregoing
is true and correct,

DATED: OL( s

Elizabeth Emerson

-2

Supporting Declaration
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DECILARATION OF TOM MAAS
1, Tom Maas, hereby declare:

1. T 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. Ihave been the proprietor of several businesses in Minneapolis, MN.

3. Iam 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 T am
now a resident.

5. Taccompanied Mr, Hurtado to the hearing for Mr. Cotton on December 7, 2017 to provide
support for both Mr. Cotton and Mr. Hurtado. 1 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.

1 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/Tom Maas
Tom Maas

-1-
SUPPORTING DECLARATION
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172212018 Gmail - Federal - Expedited Schedule / Statute of Frauds

l(_' Gmall Jee Hurtade <) hurtade 1@ gmail.com>

Faderal - Expedited Schedule / Statute of Frauds

Jou Hurtatte <] hurtadol @grmall.com>
To: "David 5, Damian™ <ddamlang@fiblaw.com>, "Adam C, Wut* <awht@fthaw, com>
€c: Dayl Cotton <Indagrodamylggmall com>

Hi David / Adam,

Expedited Hearing andt @riefing Schedule. I'm Putting logethar my notes | thoughts for the raquest for the metian to expadite, | wil ferward latar loday or tamorrow st the [atest and hopefully Il la hatpiul, {i have isted every argument and polnt they

maka in all of tha plaadinga 1o dats, wa have 2 Iogical 2nd perauasive rasponse for evary point)

Statule of Frauds. | came across a case tast night that I think would ba Incradbly supportve I pot aclually dispositive en the stalute of frawds lasus we taced i the damurer, {1 waa se incredibly frustated kast night dhinking | found “the one cass” sad

all L nseded to do waa Shepardize Lhe case te confirm and find, ideally, more recant aupparding case law, Bastl got were Imndas and Google Scholar hits ~ fm caling and signing up with Wastiaw or Laxs today.)
‘The case Is Monarco v. Lo Greco (35 Cal, 29 621, 220 P.2d 737, 1850 Cal. 370), The below Includes lenguags copled fram tha case and onlina case hriof wabsites and treatios;
I&aue, “The controling question 1 whether plainifl is sstoppod from ralying upon tha atatute ef frauds to dareat the enforcement of tha ¢eal sgresment,”

Bulia of Law. "The Calfymila Suprame Cournt decided In Monano v. Le Greco thal 8 party is estopped te assar the Statyte al Frauds if he would be wrjusty or whan k infury would rasitt to Lhe other paity who, in ratance

on the oral sgreamen, was induced o matsrally changs his posion®

* "Since tha tesLin Monarco is 5o general, the 114l courts have the considarable RexiLliity to determine whether ta enfarce the Statute in & given case, Whie this makes pradictabily uncertaln, H affords the trial court the epportunity o
ing the ad y of the fecl 4 process against e purposes of the Statute. Such fraedom for tha trial court ts Justifiabie if trial procedura has advancad

consides the whole spectrum of factors which might ba ralevani {a bal q
Losuch an extent that i ks adequate to protact against Lhe evils which the Statute 500Gkl ¥ prevent”

analvsls.

Thu, Kav 18, 2817 st 10:45 AM

Unjust Enrichuhent. Tha evidence la clear that Goraci Is sltempling te falasdy clalm the raceipt for tha $10,000 ks #ctualy the fina| agreame nt, tharaby unjustly aariching himseif sl tha expensa ef the benafits that Catton bagainad for, inter

afia, Cottarre 10% equity staka,
Urcansclonabia infury, Because of Gerad, Cotian has:

(a) been unabls Jo maka & [ving, He s unable Lo operats hiy bus! Flaal Sy {mbeclr ing) and Dalbercla (manufacturing), that oparale from the property, This actisn has created the possibilty that he will lose
the property and not have any funds to relocate ts another properly fo eparale from (L., he canl entar into cantracts and maka a Mving becausa if ha does and then loses this cose, then he has ns property te work fram, won't be

abile Lo uphold Hs end of (e conlrects and he woukd be asling himssif up for severa damages);

{b) baan tonced Le repaatedly renegetiale the lsrms of the sals of the propérty with his agani snd the buyer of tha property, mosi notably roqutl'lng hirmi (g glve up the 20% squity slake that he ariginally bargained tor with R, This
10 IF the busi

reprasants o prpatual long-term revenua cash fiow lg Cottan thal, whils impoasible ta quantly what i coutd be In a best case wer 1o be & #uccasy, I3 at Lhe very bssl & parpetual manhly
payment af $50,000,

Nappear:w:mubhewmus-rupefuﬁym&ﬂnhasmlboen 1t d and/or the wabsitas | got this bl from am not i irate. Pieasa ket me know your thoughls,

Garec Declaratian, When you have & momant, | would sppreciate I you would forward Gerad's supporting declarstion te his apposition 1 sur ex parte motion for an sapeditad hearmg/scheduls. Tha POF farwarded Is missing the Erst threa pages of

his declaralion (attachwd. missing pages start ot page 68),
Thank ytu, Jos

-B 3C23856-0PPOSITIDN TO EX PARTE APPLICA {).POF
46404

https:ﬂmail.gnogle.com!mail!ufo?ui=2&ik=ec6306353f&jsvsr=NW_2aT3ﬁA0.en.&view=pt&msg=15fc62611954e137&as_from=j.hur1ado1

%40gmail.co...
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12212018 Gmail - RE: Withdrawal

I m'l Gmail Dairyl Celton <Indagradamyl@grmalt.com>
RE: Withdrawal
Davld 3. Damian <ddemlang}fiblaw, som> Thu, Dec7, 2017 at 1:58 FM

Ta: Damyl Cotion <indagrodamyt@gmall.coms
Ce: Joo Hurtado < hutado1 @gmall.com>

Por your raquast, attached are substitution af akeemey forma which must ba filed with the Court in af threa pending mattars, Ehlﬂmmmmmw

WIth your consent, we will contact Walristeln b move next week's depasitions to ba re-noticed aar you have retalnad new counssl,

As ta tha reasana for our termination, | Tospectidly disagrea with the characterization of tha haaring. Al9, as to the Clty Attomay, sha told ma. my papers and oral argument wera excellant, Sha did nol say we should have won,
Wa are preparing final lvolcas and your fies wil ba made avallabla #or you or your new tounsel as gulckly a3 possible,

Hast,

David

Davld 5, Demian Purtner

Finch, Thomion & Balr, LLP  Aftomays At Law

4747 Exacutive Drve, Suile 70D San Oiego, CA 82121

TEIB.7373100 D #58.737,3900 MBS8.2452451 F B58.737.3101

Mblaw.com  Blo  Linkedin

CONFIDENTIALITY NOTEE: Thi oty privieged Y o e nctividhaal o westly . age. T rader of s rtarvied feciplont, of 1% 500 1y ¥ponsi 10 Falived 4 18 Inferded recipiant, yau i Mrsbor rotSed Ihal sty esbem, Srseriinalion or
ayrg of s i i AT, plaat ROy b by reply mall sad dedets B3 original mateags.

From: Darryl Colton [maino:Indagrodaryi@ymall.com)
Swntz Thursday, Decamber 07, 2017 1233 PM

To! David 5. Demlan <ddemiangDitblaw.com»

C«i Joo Hurlado <} hurtado 1 @gmail.com»

Sub]wct: Re: Withdrawal

David,

1 3poke with Joa and ha Informad me that you wers not famillar with the points In the PAA fev the TRO motion and thal you did not ralse them bsjors tha Court when they wars dirgeily an poinl ond pesersary to ba ralsed a1 8 feponse ta Walnstaln'y
argumants, Furthar, that tha attemey for tha Cily explicilly ok you fight after you wabad eut af ths hearing that we ehould have wog based en tha meving papers!

Ouwr rolatianship iy terminated, but | need i to be daar that Ity besed on your parfanmance teday al tha haaring. Joe ls already kaking far new counsal lo reprasest ma ond we Wil be aubmitting & metlon for reconsideration with the Coust.

- Damyt

OnThe, Dec 7, 2017 al 11233 AM, David 5, Demian <ddemianGthisw.com> wrote:

Genieman: Permy discussion with Joe post-haaring and my volca mafl to Tasryi K Is apparant our wilhdrawal from the case b the next step. 1 wil be sending the consent form and filng and prapariny the fila for your dalivery. Yau should
immadiataly sesk advice of new counsel.

: Plaasa coll 8t any lime with questions.

I

| David

David S, Demian  Partnar

Finch, Thomion & Balrd, LLP  Atlomays At Law
4747 Exacutive Deiva, Sulla 700 San Oisga, CA 92121
TBSB.7I73100 0 85E7I7.3116 MOSE 2452451 FB53.737.3141

fblawcom  Eo  Unkedin

GONFIDENTIALITY WOTICE; Ty T inkorr i for tha Individal 10 rondor of o e spent Gubvor il e Fbencnd recipient, yeu e haraby ROfed et vy evew cieaarninaton o
vy elth 8 ronbed, I WTOL Pl Aty Ls Dy ety mad and dekuie $h8 OriEA fiange.

https:ﬂmail.googIe.comlmaillu!OI?ui=2&ik=505cbcf73f&jsver=NW_ZaTSﬁAO.en.&view=pt&msg=16032faeb2281a96&as_from=ddemian%40ﬂblaw,corn... 142



1/22/2018 Gmail - RE: Withdrawal

¥ attachmonts
f g;g of Att - Farfalture Mattar.pdf

a g;r,l‘: of Att -Wrlt Matter.pdf

ﬂ g‘.‘“}? of Att - Garacl Mattarpdf

https:l/mail.googIe.comimailfu/OI?ui=2&ik=505c:bcf73f&jsver=NW_2aT3ﬁA0.en.&view=pt&msg=16032faeb2281aQG&as_from=ddemian%dOﬂblaw.com... 2/2
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FINCH-THORNTON-BAIRD*

| 4747 Executive Drive, Suite 700 San Diego, CA 92121

ATTORNEYS AT LAW . T 858.737.3100 rB858.737.3101 ftblaw.com
Mr. Darryl Cotton ; January 10, 2018
6176 Federal Boulevard Account No: 2403-003
San Diego, CA 92114 Statement No: 150804

For Legal Services Rendered through December 31, 2017

4

Total Balance Due $9,913.95

Re: Forfeiture Action

' Ratée Hours
12/04/17 ACW  Correspondence with Joe and Darryl regarding upcoming  320.00 0.20 66.00
deadline to make payment to City.

Recapitulation

Rate Hours
ACW Adam C. Witt - Associate 330.00 0.20 66.00
For Current Services Rendered 0.20 $66.00
Expenses/Advances
Date Description ' Amount
12/11/17 One Legal's fee for e-iling substitution of attorney, Inv. No. 11145398 - 9.85 |
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

e



S ememwane e g b A e

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 dug 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:/fwww.ftblaw.com/bill-pay/






Account Number: 2403 - 002 .
Statement No; 150903

12/05/17
12/05/17

12/05/17
12/05/17
12/05/17
12/05(17
12/06/17
12/08/17
12/06/17
12/06/17

12/0717

RSB  Finalize writ/ex parte appiication and all supporting
documentation.

DSD  Discussion with Joe on arguments as to damages and
injury.

DSD  Analyze and work on arguments as to injury.

DSD  Final motion for peremptory writ,

DSD  Final declaration of Cotton; discussion with Darryl.

DSD  Correspondence to counsels with notice of ex parte.

DSD  Discussion with Joe finalizing motion on writ.

DSD  Finalize motion on writ.

DSD  Revise declaration of Darryl per his comments.

January 10, 2018

Rate
225.00

415.00

415.00
415.00
415.00
415.00
415.00
415.00

415.00

DSD  Further work on P&A to focus on arguments and reduce  415.00

length.

DSD  Appear at ex parte hearing on writ.

Recapitulation

DSD David Demian - Partner

RSB Rishi S. Bhatt - Associate

SLH Steven L. Hwang - Associate

CRS Christopher Sillari - Partner

ACW Adam C. Witt - Associate -

For Current Services Rendered

Expenses/Advances

Date Description

12/07117 Vendor fee of ex parte application, memorandum and declaration of

415.00

Rate
415.00
225.00
300,00
355.00
330.00

David Demian. Inv. No. 4235732 - Knox Attorney Service
12/11/17 One Legal's fee for e-filing of substitution of attorney. Inv. No.

11148392 - One Legal LLC

Total Expenses/Advances- e -

Total Current Work
Previous Balance
Payments/Adjustments Since Last Bili

Balance Due

Page 2
Hours
0.60 135.00
0.50 207.50
1.80 747.00
1.50 622.50
0.20 83.00
0.20 83.00
0.40 166.00
0.40 166.00
0.50 207.50
0.70 290.50
0.80 332.00
Hours

15.30 6,349.50
3.30 742.50
2.20 660.00
1.70 603.50
1.80 627.00
24.40 $8,982.50

Amount

203.95

9.95

~- $213.90°

$9,196.40

32,824.08

-0.00

$42,020.48

Payments received after January 10, 2018 are not included in this statement.

Please make checks payable to: FINCH, THORNTON & BAIRD, LLP

Payment is due within 30 days of the invoice date.

Please contact us within 10 days of the invoice date with any questions. Thank you.

To pay online visit: http:/fwww.ftblaw.com/bill-pay/



FINCH-THORNTON:BAIRD*

ATTORNEYS AT LAW :

Mr. Darryl Cotton
6176 Federal Boulevard
San Diego, CA 92114

4747 Executive Drive, Suite 700 San Diego, CA 52121

T 858.737,3100 F 858.7372.3101 {tblaw.com

January 10, 2018
Account No: 2403-004
Statement No: 150905 -

For Legal Services Rendered through December 31, 2017

Re:

1210117

1210117

12101117

12101117
12/01/17

12001117
12001117
12001717
12/0117
12101117
12101117
12101117

12101717
12/01/17

12/01117

Total Balance Due

adv. Larry Geraci

Rate

RSB  Conference about lodging objections to Geraci's notice of 225,00
deposition and accompanying production request.

RSB  Perform final analysis on the probability that Cotton will be  225.00
able to obtain a TRQ or a Preliminary Injunction as a way

to force Geraci to quickly settle the case.

RSB  Analyze timing of when Cotton's objections to Notice of 225.00

Deposition are due.
RSB  Further revise discovery responses.

225.00

CRS  Review draft discovery responses and work on edits to 355.00

same,

CRS  Conference regarding objections to deposition notice and  355.00
requests for documents, and work on strategy for same.
CRS  Conference regarding materials and outline to prepare for 355.00

depositions, - e om0 e e

RSB Analyze California law regarding the one-year statute of ~ 225.00

limitations.

CRS  Conference regarding primary contract theory of case and 355.00

strategy for defense of their alleged contract.

RSB  Conference about dedication of property to the City of San 225.00

Diego.

CRS  Work on framework for stipulation on CUP and in the 355.00

alternative, a narrow order for ex parte relief.

RSB  Continue analyzing how to frame the theory of the case for 225.00
purposes of Cotton's upcoming discovery responses and

deposition.

ACW  Work on document production requests in connection with  330.00

deposition notices to Geraci and Berry.

DSD  Work on case arguments for ex parte and detailed 415.00
correspondence to Joe and Dairyl with strategy for

motions.

DSD  Conference as to attorney-client privilege issues in case  415.00

and analyze same.

$40,009.02
Hours

0.20 45.00
0.30 67.50
0.40 90.00
0.20 4500
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 4562.00
3.20 1,328.00
0.50 207.50
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Account Number: 2403 - 004
Statement No: 150905

12102117
12/03/17
1210317

12/04/17

. 12104117

12/04/17
12/04/17
12/04/17
12/04/17
12/04/17
12/04/17

12/06/17
12/05/17

12/0517
12/05/17
12/05/17
12/05/17
19/05/17
12/05/17
12/05/17
12/05/17
12/05/17
12/06/17
12/06/17
12/06/17
12/06/17
12/06/17
12/06/17
12/08/17

12/08/17
12/06/17

RSB
RSB
CRS

RSB

CRS
RSB
RSB
RSB
CRS
CRS
ACwW

RSB
RSB

RSB

RSB
RSB
CRS
RSB
DSD
DSD
DSD
DSD
RSB
DSD
DSD
DSD
CRS
CRS
DSD

DSD
DSD

Continue analyzing how attorney-client privilege may apply
to Joe Hurtado.

Draft points and authorities for Cotton’s TRO against the
City of San Diego.

Conference regarding application of attorney-client
privilege for communications between Darryl and Hurtado.
Review proposed email to Geraci's attorney, Michael
Weinstein, regarding a proposed stipulation pertaining to
the CUP application (0.1}; provide feedback (0.2}

Work on strategy for seeking TRO in addition to ex parte
relief on the Writ.

Begin drafting the injunctive order for the Court to sign.
Review Hurtado's memo regarding the issuance of a TRO.
Continue drafting injunction.

Work on revisions to proposed order for ex parte hearing
on TRO.

Work on framework and strategies for memorandum in
supponrt of ex parte for TRO.

Conference to work on strategy for ex parte application for
injunctive relief,

Revise ex parte application.

Review Hurtado's email regarding lis pendens and
attorney fees (0.2); analyze cases cited therein (0.4).
Revise Cotton declaration to contain the terms of the
parties’ contract and to contain the Geraci-Cotton email
exchange reflecting the same.

Continue to revise TRO for tomorrow's ex parte hearing.
Further revise ex parte application materials for tomorrow.
Work on memorandum in support of TRO and strategize
for order in support of same.

Further work on ex parte application and TRO for
tomorrow.

Work on motion for TRO, arguments on breach of
contract. - . S

Work on motion for TRO, revise declaration of Cotton.
Work on Declaration of Demian in suppdrt of TRO.
Correspondence to counsels with notice of ex parte.
Perform last minute revisions to the TRO and ex parte that
is going out today.

Discussion with Joe no ex parte for TRO/PL

Further work on motion arguments for writ as to
Schweitzer section on CUP timing; work on declaration as
to same.

Review declaration exhibits of Damyl and revise
numbering.

Conference regarding last changes to memorandum in
support of TRO.

Conference regarding objections to deposition notices.
Prepare responses to document demands by Geraci as
part of Darryl deposition; review prior responses and
document production; discussion with Darryl as to same.
Final motion for TRO for filing.

Appear at ex parte on TR/preliminary injunction (1.0).

January 10, 2018

Rate
225.00

225.00
355.00
225.00

355,00
225.00..
225.00
225,00
3565.00
355.00
330.00

225.00
225.00

225.00
225.00
225.00
355.00
225.00
415.00
415.00
415,00
415.00
225.00
415.00
415.00
415.00
355.00
355.00
415.00

415.00
415.00

Page 2

Hours
0.80

3.50
0.30
0.30

0.80
1.00_.
0.20
1.10
0.30
1.50
0.30

1.40
0.60

2.50
3.00
2.50
2.00
1,50
2.10
1.50
0.50
0.20
1.10
0.30
0.30
0.50
0.30

0.30
0.70

202.50
787.50
106.50

67.50

284.00

- 225.00

45.00
247.50
106.50
532.50

99.00

315.00

135.00

562.50

675.00
562.50
710.00
337.50
871.50
622.60
207.50

83.00
247.50
124.50
124.50
207.50
106.50
106.60
290.50

622.50
415.00

R |



Account Number: 2403 - 004 January 10, 2018

Statement No: 150905 ' Page 3
g Rate Hours
12/06/17 DSD  Appear at ex parte on verified writ. 415.00 1.00 415.00
12/07/17 DSD  Appear at ex parte hearing on TRO. 415.00 0.80 332.00
Recapitulation
Rate Hours
DSD David Demian - Partner 415.00 1410 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
T T T T EXpensesfAdvances oo o
Date Description Amount
11/30/17 Delivery of notice of deposition to Michael Weinstein at Ferris & Britton 16.59
on November 30, 2017. Inv, No. 3497179 - Golden State Overnight
12/07/17 Vendor fee for filing ex parte application, memorandum and declaration 148,55
of David Demian. inv. No. 4235733 - Knox Attorney Service _
12/11/17 One Legal's fee for e-filing of subsfitution of attorney. Inv. No. 9.95
11145359 - One Legal LLC
Total Expenses/Advances $175.09
Total Current Work $15,096.09
Previous Balance 2491293
Payments/Adjustments Since Last Bill -0.00
Balance Due $40,009.02-

Payments received after Jeirluary 1 0, 2018 are notyincluded 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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A 63 Sempra Energy utity®

Account: 1310536032 08 Service Address: 6176 FEDERAL BLVD
Date Mailed: 01/12/18
URGENT NOTICE! :
PAYMENT REQUEST -

4

y RE-INSTATED SECURITY DEPOSIT

We are requesting a $4,267.00 Security Deposit. Your Security Deposit request, which was prewously waived, is
now being re-instated as your bills have not been paid on time. ‘

A payment is requested in the amount orf $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 chargc if collection actmn is requlred 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.com/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 Vlsa® credit cards and electronic checks by calling
BillMatrix at 1-800-386-0067.

Si necesita ayuda para intepretar este aviso llamenos a 1-800-311-7343. 0008
e K T B R T R R LR L R T R R R i eevareevesseransmeion i ceacsecastesta b amseeans s omyasd b s sns 42 e ts oot amssied 250 s et st et et seet s e
P'LEASE RET'URNTH'IS PORTION WITH ‘fO"UR PAYMENT”EFAWR 0E OEVOLVER ESTA PMTECQ‘JSU F’RGU] e .
g AGGOUNT NUMBER DATE DUE Feb 1, 2018
SDG Q)s . . 1310 536 032 3
A 1Y ulit s
IE (& SempraEnergy iy - AMOUNTDUE  $4,267.00-
SER\;I_!:E-ADI'IRESS: 6176 FEDERAL BLVD SAN DIEGO 82114 i Pleasé onter amoun! enclosed.
4726.1,2.108 1 oz. $

Il"ln"llllllll|ll||||||||||||l"||"| ||||||||l|||||||||l||||l Wills accourt number on chack and make

payable lo San Diego Gas & Eleclric.
DARRYL COTTON : : .
6184 FEDERAL BLVD

SAN DIEGO CA 92114-1401 SAN DIEGO GAS & ELECTRIC

PO BOX 25111
SANTA ANA CA 92799-5111

3 7 00000131053L0320000426700000042L700

- . . - P e R . . - —
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A @ Sempra Energy utiity®

e

NOTICE OF PAST DUE ACCOUNT AND IMPENDING DISCONNECTION
IF YOU HAVE ANY QUES ITONS, PLEASE CALL
1-800-411-8DGE (7343) M-F‘TAM - 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 nolice has
_ been provided, if your service is disconnected for non-payment, there
may be additiona) service charges and you will be required to pay al!
past dus SDG&E amounts before servica is restored, Your SDG&E
service could also be disconnected if the information provided on your
application for service is false, incomplete or inaccurate. SDGEE
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 financiz) hardship or due to a serjous illness in the
houschold, oeed to call SDG&E before the expiration of this notice.
Employees, including muliilingual 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 (CPUC), State Qffice Building, 505 Van Ness Avenue,
Room 2003, San Francisco, CA 94102, gmail: o
consumer- aﬂ'.umﬁ‘cpuc ca.gov, prior to disconnection of your
SDG&E service, The Consimer Affairs Branch will review the
complzint and issuc its proposed resolution to you and SDG&E. If
you are not satisfied, you may appea! 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
Fam-Bpm, Satutday Tam-6pm; or e-mail: info@sdge.com,

Re-Establishment of Credit/Deposit

Ifyou pay your SDG&E bill after the expiration date ofa past due
notice, or for noo-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 tredit by paying a deposit.

"

T

_explanation from SDG&E within five days, If you still believe you . .,

Rates And Rules

SDG&E's rite schedules and rules, on file and approved by the CPUC,
are availahle on the Internet ai www.sdpe.com. Copies of applicable
tari{Ts may also be obtained by calling 1-800-411-SDGE (7343) or
visiting any company bill payment office.

Disputed Bills

If you dispute the SDG&E charges on your bllL which | rnay inclade
electric energy charges that reflect electricity provided by the State of |
Califomia Department of Water Resources (DWR), please request an

have been hilled ln.con'eﬂly, the full amount of the SDG&E charges
and PWR charges on the bill should be deposited with the California
Public Utilities Commission, State Office Building, 505 Van Ness
Avenmue, Room 2003, San Francisco, CA 24 102, email:
conswmer-affairs@epuc.ca.gov, within 15 days of the mailing date of
this past ilue notice to avoid disconnestion of your SDG&E service, .

Make the remittance payable to the CPUC, not SDG&E.

Residential customers may, in licu of depositing the full amount of

disputed bills with the CPUC, agree to an instaliment plan with

SDG&E. A complaint may still be filed with the CPUC by stating your |
claim in writing and by providing supperting documentation,

The CPUC will not accept deposits when the dispute appedrs to be over
matters that do not directly refate to the accuracy of the bill, Such
matters inchude the quality of the utility's service, general fevel of rates,
pending rate applications, and sources of fuel power that are used to
generate pnwer.

Failure to make the deposit to the CPUC or payment arrangements
with SDG&E hy the expiration date of a past due notice, may result in
the disconnection of your SDGEE service.
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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.

Refiund will be made by application to the account or by check, inwhich case endorsement of the check will
constitute acknowledgement of receipt of refund and release the wtility from any further claims against the
deposit covered by this notice.






The City of San Diego * Public Utilities Department

Federal Tax ID# 95-6000776

Payments Information

Contact Information

Make Checks Payabie to City Treasurer

Online
www.sandiego.gov/customercare

By Mail
Public Utilities Department
Customer Care Center
PO Box 128020
San Diego, CA 82112-9020

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, Chack, Debit Card, MasterCard/Visa/Discover Card
525 B Street - Ground Floor

Authorized Payment Agencies
www.sandiego.gov/publicutilities/customerservices

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) 483-0140

a tis due on_or before the Pa nt Due Date
{f 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 wiil be restored before the
end of the following business day.

A Payment Return Fee will be assessed for any payment
returned by the bank.

Public Utilities Department
Customer Support Division

Customer Care Walk-In Payment Center
525 B Strest - 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.







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 Departmant
Customer Care Center
PO Box 129020
San Diego, CA 92112-9020

In Person (please bring both portions of bil)

City Treasurer - Cashier
Cash, Check, Debit Card, MasterCard/Visa/Discovet Card
Civic Center Plaza
1200 3rd Ave ~ Lobby

Public Utiiities Department
Cash, Check, Debit Card, MasterCard/Visa/Discover Card
525 B Street - Ground Floor

Authorized Payment Agencies
www.sandiego.gov/publicutilities/customerservices

www.sandiego.gov/publicutilities/customerservices

Customer Care
(619) 515-3500
(858) 755-7211
(760) 489-8673

Emergancy Service & Repairs (24 Hours)
(619) 515-3525
(858) 755-0365
{760) 489-0140

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 ba
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.

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.

Agsistance 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.

h


















EXHBIT 14



|
From, Jacob Austin
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1, Dake 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 J have written in this declaration.

| 1. 1am a self-employed businessman and the First Trust Deed Holder of 6176 Federal

Boulevard 8San Diego, CA 92114; to which the title to that property is held by my son, Darryl
Gorard Cotton.

2. Darryl has been under extreme financial pressure from the litigution he is involved in and he
has not been making the mortgage pavments to me, He has been responsible in keeping me updated
through regular communication as (o the status of that Jtigatton.

3 That communication has made me very aware of the enormous stresses Darryl is undergoing

" il both emotionally and financially.

i 4 To be clear: were this a nonnal business relationship, I would have foreclosed on this
:: property a year ago.
s 1> But this is not a normal business relationship and 1do want 1o help him and any of ny
16 i childran out to tha fullest extent that I can. However, ] am not a wealthy man, and this cannot
17 I continue.
18 1, [ respectfully reguest this court o consider what the effects of this needless, protracted
19 litigation has caused to not only Darryl, but to me as well, and please usa whatever discrationary
;(: authorily you have to see that justice will eventually be served in this matter.
22
23

24

26!
27
28

DALE LLOYD COTTON
2255 /3@2 =70/ O
=/ ST

1 declare under penalty of perjury under the laws of e of Califormla that the Zaregoing
[ Is true and correc
i 24
25 | DATED: // Z/ / g 1 :
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1, Darryt Gerard Cotton, hereby declare:

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.

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.

It is the intent of this declaration to prove 6 things: 1) 1 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) [ 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.

It is important to me that this reflect these issues, therefore I go to great lengths to describe
them.

I was born in 1960 in Peoria, 1ll. My father, Dale Lloyd Cotton, was a Mechanical Engineer
who worked for the Electromotive Company {EMD) as a Process Engineer, just outside of
Chicago, 1ll. 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.

Some of my earliest and fondest memories growing up 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, [ saw what seemed like

-1-
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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.

. 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.

. 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.

. 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. Icould only hope that I would have an
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10.

11.

12

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.

At a very young age, I found that I was really interested in politics and what was going on in
the world. Ieven 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,  ~

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. T'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.

From the time 1 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
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teenagers, caused a lot of friction with my dad. Eventually my father farmed out my
brother Gregory, who was just 12 years old at the time, to a family down the street from us
who agreed to take him in. Ilived with my dad until I was 15 years old, when he agreed to
my moving out.

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 yduth. 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,

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.

-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.

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.

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 fun, 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 itis 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.

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. T watched them go through the process of attaining the drugs and the rituals that went
with getting the drugs into their systems. While they were certainly consumed by their
addictions, they also seemed to care about the young man living in their Stone House and
did not want to see me make the same mistakes they had. Irespected 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 rélief, repair or

prevention of disease without the addictive elements that consumed those who took them.

19. Aftera coupie of years of living in the Stone House, I had saved and was making enough

20.

21

money at Horton Electric to move into my own house. In 1977, at the age of 17, I kissed
Maﬁy goodbye, thanked her for everything she had done for me, and moved into my own
house.

At the time I rented my own house, I had been working part time for Horton Electric for
almost 3 years. Iinitially 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.

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. Igot 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 a‘nd 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 fonﬁal 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,
$0 he got me onto a union job that needed more electricians than the hall had available at the
time. Iwas 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. Iwas
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 ¢lectricians 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.

When I arrived in San Diego, | 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.

I'had been working for PWC for 2 years when, in 1982, T 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.

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,

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.

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. 1
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 1 currently maintain for my business.
-9-
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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 possi'lsle alternative option to the prescription drugs [ 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.

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 p;operty in my name.

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.

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.

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 coniracts available. In addition,
many of our US manufacturers whose power systems we were already servicing had
magquiladora 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.

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.

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.

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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36.

37.

38.

consumer now has the ability to make an informed decision as to what Inda-Gro brings to
the market.

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 [ 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.

In 2011 I'decided to no longer rely on “partner growers” as the design developments
required more reliable feedback in a timely fashion and I began to focus entirely on our
inhouse T&D garden operations for indoor and greenhouse lighting applications, 1t was at
this time I started both Youtube and Facebook channels to publish our work with time/date
stamped images and videos.

In 2012, in addition to the lighting and controls research and development underway, 1 was
given the opportunity to procure several different genetics of cannabis that [ 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.
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 { developed that goes into detail
as to how this method of cultivation may be employed for cannabis crop cultivation.

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.

. As a result of my posting this work on Facebook media I 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 reqommend 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.

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 a§ 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.
-13-

SUPPORTING DECLARATION




-~ N W

0

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

42.

43.

44,

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 [ know to be unhealthy and even life
threatening.

In March 2015 I found a commercial property available for rent in the Barrio Logan section
of San Diego. The landlord understood that I was to rent this property for the purposes of
developing what I began referring to as a 151 Farm. The concept, which originally began
with our R&D work on Federal Blvd, was that urban farms would grow 1 pound of cannabis
to 5 pounds of food for I community. I went forward with the Barrio Logan project
becanse 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,

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.

-14-
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48.

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 withA 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.

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.

In late 2015 1 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.

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 AquaP AR submersible induction lamps to decrease times to
harvest and increase HP concentration levels, I was invited to give a presentation at The
National Algae Convention.

50. One of my greatest personal motivations in starting my own 15! 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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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.

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.

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.

Why is having locally-sourced, organically grown medical cannabis plant genetics so
important to patients? Research has shown improved efficacy from the EXTRACTION 6f
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 reéimen, 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
-17-
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59.

60.

6l.

medical grade cannabis can be made available to those within the community nearest to
where it has been grown.

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.

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 jdbs,
crime and other negative effects for those individuals and their communities.

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.

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:;atient’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.

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
-18-
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produced under the authority of Prop 215. What I found is that as far as the State of CA is

concerned, since 1996, when Prop 215 was passed, there have never been any limits on

62.

63.

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.

With one side blaming the other and me as the medical cannabis patient canght 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 B1
which cites the antioxidant and neuroprotective benefits of cannabinoids which are to be
derived from canﬁabis.

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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64. As a medical cannabis patient myself and having lived for 2 years in the Stone House where

65.

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.

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

66.

cannabis before they allow the sale of cannabis preducts 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.

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

unconscicnable,
-0 -
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67. With the passing of Proposition 64, “The Control, Regulate and Tax the Adult Use of

G

69.

70.

71.

Marijuana Act” (AUMA) the state has now accepted their responsibility to set these

limits. However, the limifs have not yet been set and are expected to be released at some
point in the near future.

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.

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 s0. 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.

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.

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
-21-
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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.

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 CAin a
“recreational” form to anyone over the age of 21 who wishes to purchase it without the need
of a physician’s recommendation.

Over the course of the next couple of months I read this initiative and considered what it’s
passing would mean for the cannabis market in general and the medical cannabis patient in
particular. Iregularly 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.

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.

Fromthat 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
-29.
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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.

I used social media and the AUMA analysis to create not only discussions about the specific
elements \’i{ithin 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. 1 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) Has the CMA endorsed laws
that make other recreational drugs legally available to those over 21 years of age? Of course
not. I believe that the CMA and other likeminded organizations 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.

Once I had a better understanding of AUMA felt compelled to reach as wide an audiénce
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. 1 did that with a campaign that included
radio, tv, press conferences, seminars and an outreach to cannabis activists who had their

own followings.

-23-

SUPPORTING DECLARATION




oo ~1 o th B w1

A=)

10
11

12 |

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

78.

79.

80.

81.

82.

83.

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.

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 wés
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.

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.

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.

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 SpeakEasy radio.

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.

In November 2016 California voters approved Proposition 64, t.he 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.

Under AUMA the state has been given the right to modify the original voter approved
proposition with a % majority vote of the house. This is the first time that a voter approved
initiative has given the state the right to ;:hange it without another initiative to replace it. I
find this to be a slippery-slope whereby, for example, the %4 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.

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 ¢annabis 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
-25.
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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?

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?
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.

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.

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!

With that message we have seen politicians, members of the media, medical doctors,
researchers, judges, lawyers, entrepreneurs, veterans, law enforcemeﬁt, 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 td
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.

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.

Sgt. Sean Méjor, 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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95.

93.

94.

|| 96.

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.

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,

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
Qutliers Collective. Both Qutliers and I were very disappointed, but 1 did feel better when,
after having toured our facility, the Sheriff’s Deputies told me that I was operating within
Prop 215 and SB 420 guidelines.

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 [aws. Ray explained to me that our
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97.

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.
Ray was undeterred by my resistance and insisted that he would be entirely responsible for
the MMCC business and would acquire the licensing and permits necessary to maintain
compliance for it. His pitch was that the dispensary would bring more attention to what I
was doing at 151 Fanns and that by working together we would present to the community a
sustainable, organically grown “Seed to Sale” model of what our 151 Farm
represented. That concept appealed to me and with that I considered his offer under the
following conditions:

a. Twould 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.
¢. 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.
_=29-
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98. With our Agreement in place, Ray began operating his MMCC business, which he called

Pure Meds. The following statements reference my observations and opinions of Ray and

the business from July 2015 until February 2016:

a.

Ray was a good tenant who paid his rent on time and never presented any problems
for me as a landlord.

Ray was at the property daily and ran what appeared to me to be a transparent,
successful and well managed business.

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.

The operation of Pure Meds did in fact increase the interest in 151 Farms and our
Inda-Gro lighting products.

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
tetail 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.
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
-30-
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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 suré 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 [ 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
propetty on ‘a month to month basis for 90 days, at which time, if he had the license
to operate, 1 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. [ 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 nc;t the first time he had seen this happen and that he
was certain that his lawyer could get the case dismissed or obtain a negotiated

settlement, He told me he would start a petition that his patients would sign asking the City
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to allow Pure Meds to remain open. Iaccepted 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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Judge then denied the TRO. Iwould have thought my agreeing to cooperate with the City
Attorney in fhis 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. Iregularly 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 sece
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 suble't. When they asked me who the owner of Pure Meds
was, | 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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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 ﬁad 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 s.inglc 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. Iwas told thata 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 attentron.

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 commeon practice and the normal way things were conducted until the case went
to trial. He told me that these types of businesses would typically continue to run for up to
another 6 months before they were permanently shut down or a settlement was reached that
allowed them to continue to operate.

112, I asked him 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. Itold 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 throug‘n 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.
-35-

SUPPORTING DECLARATION




fa—y

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 wecek 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
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115.

that and the next day he had people come and remove his remaining items. Ray never set
foot on my prolperty again,

After the raid, [ never heard from anyone with the City who wanted any additional
information from me regarding Ray. Ibelieved that whatever information they needed they
had found on my computer and they didn’t need my assistance,

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. [ retained the legal services of Mr. Robert Bryson and went to
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119.

120.

121,

the arraignment on April 5, 2016 where the plan was for me to plead Not Guilty and take it
to trial if necessary.

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 [ 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.

After Mr. Bryson and I had spent about 30 minutes reviewing the documents, we
asked to speak to Deputy City Attorne); Mérk 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 oiffer me a deal in order to settle the matter
without it going to trial. |

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
-37-

SUPPORTING DECLARATION




E U S ]

e =1 O b

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

because I agreed to waive my 4th amendment rights, I would maintain my Prop 215 niedica]
cannabis cultivation rights and not be subject to what was still unknown medical cannabis
cultivation‘ limits as woulid be defined in Pfop 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 toid us that we siniply needed to have those Physician’s
Recommendations available for inspection and that they had to be current. Mr. Skeels toid

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 thﬁt 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 Agreemént. 1
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 1 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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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 (2) 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 [ was when he realized what we had agreed to. He

131.

told me that he had no idea that losing the building and land would be the consequence of
entering int6 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 éntering 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,

1 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 h;: would look into it and get back to

me. Inever heard back from him.

132. 1 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. Dem’ian and Mr. Skeels that was made on speaker phoﬁe
from a conference room at the FTB offices, thus allowing me to hear what was being
_discussed, I learned what Mr. Skeels’s real position on the Asset Forfeiture matter that my
Plea Agreement had represented was. Mr. Skeels informed Mr. Demian that he too was on
speaker phone as there were other attorneys from his office listening in on the conversation.

134, Mr. Skeels’s stated position during that call was that we had a deal in that Plea
Agreement and it would stand. According to him, my only options were to elect to
withdraw the Plea Agreement, after which the City would take me to trial on the 4
misdemeanor charges that I was originally charged with, or to agree to pay the City
$100,000 and all charges would be dropped. What I was hearing was extortion, plain and
simple.

135. Mr. Demian told Mr. Skeels that the $100,000 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 woﬁld 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 séized items. In éddition, 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 refax
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. 1
felt that $50,000 was still outrageous in light bf 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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$25,000 payment for full 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 fo consider what he had to say in
a meeting that would be held at his office. I agreed to the meeting and met him in his office

within a few days of his initial call.
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147. I found that Mr. Geraci was a professional Financial Planner who operated out of
nice offices in the Kéarny 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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of San Diego, which had rezoned my property to an ineligible MMCC compliant zone in
January 0f 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 firom 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 50 that I could afford to move into a larger property. Ihad 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.

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 [ 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. 'fhe 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 [ 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-refundable deposit which
would not be contingent on the City of San Diego MMCC CUP approval would be paid at
the time we signed that contract.

158. Mr. Geraci told me that, in anticipation of the contract, he would like to immediately
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 agréed,

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 signa 3
sentence document that I considered a receipt which stated the $800,000 sales price and that
| 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. Idid 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. Ibelieved him and looked
forward to seeing him make the things happen heé 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

alt 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
cxpired, and I had not yet been paid the remaiuing $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, I 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, 1 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 1

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 confract, 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, Treceived the Side Agreement to his Contract and, while it did
include more of the MOU and Service Agreement terms that Mr. Geraci and 1 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
inéorporated 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.l

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 $5,00¢ 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 propefty 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 [ stood.

171. Around March 15, 2017‘ I decided to call the City of San Diego Development
Services to find out for myself if my property had been rezoned back to an MMCC
compliant zone or if, as Mr, Geraci kept telling me, it was still in process and the CUP had
not yet been submitted. What I found out was astounding!

172. Ms. Firouzeh Tirandazi, Development Project Manager for the City of San Diego
Development Services told me that my property had been rezoned to an MMCC compliant
zone in April 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
310,000 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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176.

177.

178.

that I had just discovered his fraud. Mr. Geraci contacted me by text to ask for a face-to-
face meeting,

On March 17, 2017 in an email I sent to Mr. Gf;raci, I declined his request for
another face-to-face meeting and stipuléted that all fiture 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 inmediately 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. Irequired 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.

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 1 set forth within it.

Also on March 21, 2017, after selling the property to Mr. Martin, I went to
Development Services to meet with M;;. 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. Iknew

that getting Mr, Geraci and Ms. Berry to relinquish their rights to the current CUP

application in process was not an option so 1 asked Ms. Tirandazi if I could submit another
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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.

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 alf 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 négotiate 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, 1 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 1 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 settiement
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.

182.

183,

185.

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 préberty 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.

I found the May 9, 2017 settlement offer confusing. Why did Mr, Geraci care if [
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 sﬁggested to me was that, while his
client was at his core a snake, something else was motivating him to b§: concerned about
what my current activities entailed. I had seen and heard enough.

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.
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 sighed on November 2, 2016 as the only document that should be
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186.

considered. He did not want anything else that transpired between me and Mr. Geraci to be
considered.

On QOctober 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

187.

188.

2, 2017 document was signed.

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 §vould suffer financially, Tt 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.

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.

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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192.

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 1 had signed. |

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.

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. [ 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, Tarrived at the hearing and was immediately told by Judge Wohlfield, before I could
even speak, that he was denying my Motion for Reconsideration on procedural grounds. I
was not allowed to say anything. Mr. Weinstein applauded the denial stating that the Writ
of Mandate was due to be heard on January 26, 2017 and having a TRO granted prior to that
hearing was unnecessary. What I was not given the opportunity to say was that the reason I
was there and representing myself was that if the court didn’t intervene on my behalf
immediately, the harm that Mr. Geraci could cause me would be done before that hearing.

197. When I walked out of the courtroom I felt like the world was closing in around me. 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. Idid 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. Iam 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. Idid 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 1 filed a Notice with the Court that I will be appealing Judge
Wohlfield’s decision and will be requesting that the matter be expedited due to its urgency.

200. With everything I have been going through legally, the stresses that I find myself
under have affected my health and those opportunities that I might have pursued for myself,
my loved ones and my employees. 1 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 onme,

I declare under penalty of perjury under the laws of the State of California that the foregoing
is true and correct.

DATED: /. 2o- &
/ 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.

l.

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. [ have also worked as an
assistant coach with the Chicago Bulls (1982—1983) and Boston Celtics (1990-1996).
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.

Currently I am a board member and National Trustee for the ALS Foundation’.

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.

He is calling this strain the “Casey Cut” as a tribute to my mother who died of ALS in
1969; it was a joint endeavor to help those suffering from this neurodegenerative
disease,

Because of Darryl’s efforts to aid those with ALS, I str_Ongly 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.

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 workiﬁg to help repair the underlying neurodegenerative conditions that these

patients suffer from.

! Based in Washington, D.C., the ALS Association coordinates the federal and state advocacy programs, works
direetly 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.

DATED: [~ e 280 w

O/ ) Don CW
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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.

[ have been HIV positive for over 30 years.

In 2009 I developed debititating skin cancer. That is when I became familiar with the
medical cannabis community.

[ have elected to treat my HIV and cancer exclusively through using cannabis oil extracts
and other cannabis-based derivatives.

Mr. Cotton has wenderful 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.

Let me be clear, Mr. Coiton is fully committed 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.

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 IsiMichael McShane

(Date)

(MICHAEL KEVIN MCSHANE)
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I, Shawna Salazar, hereby declare:

. Thave 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.

. 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.

. 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.

. Iam 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.

. 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.

. 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.

. 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.

. 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.

. 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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10.

11.

12.

13.

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.

The stresses that the failed Geraci negotiations and subsequent litigation have put Darryl
under have been indescribably hard to watch.

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.

He spends most of his days and even nights at the office trying to fix what he sees as beyond
his control.

He is fearful of losing everything he has worked for and nothing anyone says or does can
bring him any consolation. Frankly, it is a horrible thing to watch and it has led to us not

having much of a relationship any more.

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

is true and correct.

DATED: / /20 / & %f«‘«jz;‘/ﬂ/f’

hawna Salazaf 7/
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Il 1, SEAN MAJOR, declare as follows:

I was a sergeant in the United States Marine Corps. I served from 2009 to 2016 including a
tour in Afghanistan.

I suffered 4 major traumatic bramn injuries while in the service and currently suffer from
PTSD.

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.

I believe high-CBD medical cannabis is safer and more effective for veterans’ recuperation
than pharmaceutical options, and both 1, and Darryl Cotton want to raise awareness and
foster change.

In October 2015 I 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 1 have dealt with after having
retumed from active service [ have been devoted to spreading awareness.

Currently, I am in production of a documentary television program that is to be distributed
through Netflix.

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.

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
-1-
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12.

cannabis for people like myself with legitimate medical needs that are not being adequately
addressed by big pharmaceutical companies.
Freached out to Darryl and 151 Farms as a way to get involved with their work in growing

medical cannabis for those who require it.

. T have seen first-hand the care Mr. Cotton puts into his passion, which is helping people

understand and receive, natural, non-pharmacological healing,

. 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.

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 shonld be prioritized while also being socially engaged and aware.

1 declare under penalty of perjury under the laws of the State of California that the

foregoing is true and correct.

DATED: January 22, 2018 /siSean Major

Sean Major
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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. Ihave worked as a bookkeeper for Darryl Cotton since 1997. In that time, I have seen him
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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.

. When the economy slowed down in the mid-2000s the need for both companies’ products

and services dwindled. As aresult, Darryl sold off the rental equipment and began to focus

on his other passion: plant lighting.

. 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.

. 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.

. 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.

. 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.

. 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.

. 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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I, James Whitfield, hereby declare:

1.

foregoing is true and correct.

DATED: }'//@ /lﬁ?)
b

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.
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.

. Pharmaceutical drugs have not been at all useful in the repair or recovery of my painful

conditions.

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 [ was given were addictive and kept me from
being able to maintain a solid and consistent coherency.

I have known Darryl Cotton and 151 Farms for nearly 20 years now. [ sup’port their ongoing
efforts two educate others on the importance of having fresh food and cannabis available to
those who seek it.

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 temains an important
lifeline for me on a daily basis.

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

mes Whitfield
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1, Michael Scott McKim, hereby declare:

. 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.

I am a San Diego native.

. T am a heavy equipment operator and have been a cannabis farmer for 20 years.

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.

I left Northern California to look for likeminded farmers that value organically grown plants
that would not potentially harm the lﬁedical cannabis patient as | became aware that the
industry is becoming increasingly about making a profit and that plant quality and patients"
needs are no longer priorities.

I was introduced to Darryl Cotton and 151 Farms in August 2017. Iwas so"impressed with
his passion, education and vision that I immediately offered to help him in any way I could.
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.

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.

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.

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-/8 M m/@«

MichattSéott McKim
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I have personal knowledge of the faets 1 state below, and if I were to be called as a

1, Cheryl Morrow, hereby declare:

witness, I could competently testify about what I have written in this declaration.

L.

I am Editor-in-Chief of the San Diego Monitor News and have proudly been a consistent
community supporter for 27 years. I have witnessed numerous valued activities with 151
Farms personally and have become a strong advocate.

Since Darryl Cotton and 151 Farms have come to my awareness, [ have frequented the farm
and have recommended the farm’s usage to many San Diego residents with health 1ssues. 1t
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.

I have grown to trust Darryl Cotton with his superior knowledge on medical cannabis law
and 1 respect his abiding by state and local government requirements. Ethically speaking, 1
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 indusiry should seek out what
Darryl Cotton has done with his undying courage and extremely time-consuming devotion.

1 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. 1
have seen people from abroad take tours of the farm who have been astounded by 151
Farms’ sophistication while delivering compassion for its patients.

It is obvious that the legal actions have taken a toll on Darryl’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. { 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/ Chervi Morrow
Cheryl Morrow
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