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{ Defendants Georgina Asset Management, LLC, Robert Lipp and Joseph
Seetoo (collectively, "defendants”) hereby answer the unverified Second Amended

Complaint (the "SAC") of plaintiffs as follows:

1. Pursuant to Cal. Code Civ. Proc. § 431.30(d), defendants deny,

generally and specifically, each and every allegation contained in plaintiffs' SAC and
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1 || further deny that plaintiffs have been damaged in any sum, or at all, by reason of any act

2 || or omission on the part of defendants or on the part of any of their agents, servants or

3 || employees, or any of them.
4
5 And, for their affirmative defenses, detfendants allege:
6
7 FIRST AFFIRMATIVE DEFENSE
8 (Failure to State a Claim)
9
10 2. The SAC fails to allege facts sufficient to state a cause of action.
11
12 SECOND AFFIRMATIVE DEFENSE
13 (Waiver)
14
15 3. Plaintiffs have waived any right to assert each of the purpoerted

16 || causes of action set forth in the SAC.

17

18 THIRD AFFIRMATIVE DEFENSE

19 (Failure to Mitigate)

20

21 4, Plaintiffs have failed to mitigate their damages, if any, with respect

22 || to each of the purported causes of action set forth in the SAC.
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FOURTH AFFIRMATIVE DEFENSE
(Defendants' Good Faith)

5. At all times, defendants acted in good faith and with good cause.

FIFTH AFFIRMATIVE DEFENSE

(Assumption of Risk)
6. Plaintiffs, by their own acts and conduct, assumed the risk of the

occurrences and damages alleged, and recognized and accepted the potential for any

damages in undertaking their actions.

SIXTH AFFIRMATIVE DEFENSE

(Comparative Negligence)

7. Any damages for which plaintiffs seek recovery result entirely, or in

part, from plaintiffs' failure to act with reasonable care.

SEVENTH AFFIRMATIVE DEFENSE

(Intervening Causation/Lack of Proximate Causation)

8. On information and belief, defendants allege that any damages
claimed by plaintiffs were proximately caused by independent, superseding events in

which Detendants took no part.
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EIGHTH AFFIRMATIVE DEFENSE

(No Entitlement to Damages)

9. The SAC fails to state facts sufficient to entitle plaintiff to an award

of general damages, special damages, or punitive damages.

NINTH AFFIRMATIVE DEFENSE

(No Entitlement to Prejudgment Interest)

10.  Any claim for prejudgment interest is barred as to any purported

cause of action for which such relief is not available.

TENTH AFFIRMATIVE DEFENSE
(Estoppel)

11.  Plaintiffs are estopped from recovering any damages from

defendants.

ELEVENTH AFFIRMATIVE DEFENSE

(No Entitlement to Excessive Exemplary Damages)

12.  Defendants are not liable for punitive or exemplary damages to the

extent such damages violate the 14th Amendment of the United States Constitution.
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1 TWELFTH AFFIRMATIVE DEFENSE
2 (Parol Evidence Rule)
3
4 13. The oral representations alleged in the SAC are barred by the parol
5 || evidence rule.
6
7 THIRTEENTH AFFIRMATIVE DEFENSE
8 (No Misrepresentation of Fact)
9
10 14.  Plaintiffs cannot recover on the First, Second, Third and Fourth

11 [f Causes of Action alleged in the SAC because any alleged representations of defendants

12 || were not representations of fact upon which plaintiffs may base actionable claims.

13

14 FOURTEENTH AFFIRMATIVE DEFENSE

15 (No Intent to Induce Reliance)

16

17 15, Plaintiffs cannot recover on the First, Second, Third and Fourth
18 || Causes of Action alleged in the SAC based on any alleged representation made by
19 || defendants because the alleged misrepresentations were not made with the intent to

20 || induce plaintiffs' reliance.

21
22 FIFTEENTH AFFIRMATIVE DEFENSE
23 (Not a Statutory Seller)
g
4
25 16.  Plaintiffs cannot recover on the First and Second Causes of Action

Et 26 || alleged in the SAC because defendants are not statutory sellers under any definition in

27 | relevant sections of the California Corporations Code, nor are defendants liable for any
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