E}arrH Jones Wetland
Mitigatiﬂn Bank

MITIGATION CREDIT
PURCHASE AGREEMENT AND ACKNOWLEDGMENT

THIS MITIGATION CREDIT PURCHASE AGREEMENT AND ACKNOWLEDGMENT
(" Agresment”} is entered into this |- day of D 2021 by and between RBY
MITIGATION CEEDITS, LLC, a Califormaa hmited habality company ("Seller™) and
LARCHMONT PARK LLC, a California limited liability company ("Buyer™).

RECITALS

A Pursuant to that certain Memorandum of Agreement Reganding the Estahlishment,
Orperation and Use of the Barry Jones Wetland Mitigation Bank dated December 1997 (the
"MOA"), by and among Pacitic Bay Homes (Seller's predecessor in interest); the California
Department of Fish and Wildhfe ("CDFW™); the Linited States Fish and Wildlite Service
("USFWS"): and the T1.5. Armoy Corps of Engincers ("USACOE"™) (CDFW, USFWS and
USACOE are referred to collectively heremafler as the "Agencies™). The Agencies have
acknowledged the creation of the Barry Jones Wetland Mitigation Bank ithe "Mitigation
Bank") and the right of Seller w zell "Mitigation Credits” as provided therein. Each
Mitigation Credit is equivalent to 1 acre of mitigation.

B. Buyer desires to mitigate the loss of certain wetland habitat values on real property
located in Frverside County California commonly known as Larchmont Business Park (the
"Buyer's Property™).

C. Buyer has agreed o purchase from Seller, and Seller has agreed to sell to Buyer 1.192
Mitigation Credits {the "Conveved Credits") from the Mitigation Bank on the terms and
conditionz set forth herein. The 1.192 credit represents 1.192 acre of valid ULS. Army Caoms
of Engineers and California Department of Fish and Wildhfe mitigation for wetland
resources, all credits being fully consistent with the BEL

NOW, THEREFORT, in consideration of the agreements and acknowledgments set forth
herein and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, Seller and Buver hereby agree and acknowledpe as follows:

1. Purchase Price, The purchase price for the 1,192 Mitigation Credits shall be (One
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Hundred Seventv-cight Thousand Eight hundred dollars) $178,800,00. The Purchase Price
shall be paid in good funds on the Closing Date, as hereinafter defined in Paragraph 3 helow.

Z; Acknowledgment of Sale. On the Closing Date, Seller shall deliver a fully executed
original of the Acknowledgment of Sale of Mitigation Credits {" Acknowledgment"), a form
of which is attached hereto as Exhibit A and such other documents and instruments as may be
required by any of the Agencies to evidence and recogmize the transfer of the Conveyed
Credits 1o Buyer. Moreover, Seller agrees that to the extent such have not been provided to
Buyer at the closing, then if requested by Buyer subsequent to the closing. Seller will provide
such documents and instraments as may be required by any of the Agencies to evidence and
recogmize the transfer of the Conveyed Credits within ten (107 days following Buyer's
request. The provisions of this Paragraph 2 shall survive the closing and termination of this
Apreement.

3. Closing, The closing will pceur on or before May 12, 2021, or such other date to
which the Buyer and Seller may mufually agree in writing (the "Closing Date"). The closing
shall mean the date that the Purchase Price is delivered to Seller and the fully executed
Acknowledgment of Sale of Mitigation Credits is dehivered to Buyer. Notwithstanding the
foregoing, Buyer may accelerate the Closing Date.

4. AS-15 Sale. Buyer acknowledpes and agrees that: (a) it is the Buver's sole
responsibility to oblain a determination from each federal, state, or local governmental
agency with jurisdiction over the Birver's Property, includmg, without hmitation, the
Agencies and the Regional Water (uality Control Board that the Conveyed Credits are
acceptable to each such governmental agency andi'or suitable for Buyer's purposes, including,
withowt limitation, mitigation for mmpacts 1o welland/ ripanan values; (b) the purchase and
sale of the Conveyed Credits shall be made on an "AS I8, WHERE 15, WITH ALL
FAULTS" basis as provided for in the BET; and (c) any completed sale of any Conveyed
Credits shall be final. Buyer further acknowledges and agrees that except as otherwise
expressly set forth in this Agreement, neither Seller nor any of 1ts officers, affiliates,
representatives, consultants, or agents have made any representations or warranties, or have
assumed any responsibility, with respect to (1) the nitigation value or mitigation
requirements of the Buyer's Property; (1i) the nutigation value of the property conveyed to the
Agencies in establishing the Mitigation Bank; (iti) the acceptability of the Conveyved Credits
to any federal, state, or local governmental agency with junsdiction over the Buyer's
Properiy; (iv] the sutability or adequacy of the Conveyed Credits for Buyer's purposes in
purchasing such Credits; or (v) any other fact or circomstances which might affect the
Mitigation Bank, the Buyer's Property. the Conveyed Credits. or Buyer's purposes in
purchasing such Credits. The Seller further specifically advises Buyer to consult with the
Repional Water Quality Control Board as to the acceptability of the Canveved Credits. The
Regional Water Cuality Control Board 15 not a signatory to the BEL
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5. Fermination. Time is of the essence in this Agreement. In the cvent the closing does
not eccur by the Closing Muate, Seller, at its election, and m its sole and absolute discretion,
by writlen notice to Buyer, may terminate this Agreement and neither party shall have any
further obligations hereunder to each other or otherwise except as provided in Paragraph 6

Below,

6. Brokers. Beller shall pay a commission to McCollum Associates pursuant to the
terms of a separate written agreement if and only if the sale closes. Seller and Buyer each
represent to the other that it has not had any other contract, agreement ot dealings regarding
the Conveyed Credits with, nor any communication in connection with the subject matter aof
this transaction through, any consultant, broker, agent, finder or other person who can claim a
right to a consultant fee, commmssion or [nder's fee in connection with the sale contemplated
herein, In the event that other consultant, broker or finder makes a claim for a consultant fee
or commission or finder's fee based upon any such contract, agreement, dealings or
communication, the party through whom such claim is made shall be solely responsible for
and shall indemnify, defend, and hold harmless the other party from and against sad
commission or fee and all costs and expenses (including without limitation reasonahle
attorneys' fees) incurred by the other party in defending against such claim. The provisions
of this Maragraph 6 shall survive the termination of this Agreement,

T. Integration. Buver and Seller apree that all negotiations, discussions, understandings
and agreements heretofore made between them or their respective agents or representatives
are merged in this Agreement and the Exhibits attached hereto, and this written Agreement
alone fully and completely expresses their agreement with respeet to the subject matter
hereot and supersedes all pnor agreements and understandings between the parties relating to
the subject matter of this Agreement. Buyer and Seller further agree that Buver has no
responsibilities or obligations whatsoever regarding the Conveyed Credits or the MOA
excepl as are expressly stated in this Agreement.

8. MNotices. All deposits and any notice required or permitted to be made or given under
this Agreement shall be made and delivered to the parties at the addresses set forth below
each party's respective signature. All notices shall be in writing and shall be deemed to have
been piven when delivered by courier, when transmitted by facsimile (upon confirmation of
successfully completed ransmission), or upon the expiration of two (2) business days after
the date of deposit of such notice in the United States mail, registered or certificd mail,
postage prepaid.

9, Attornevs' Fees. This Agreement shall be poverned and constroed in aceordance with
the laws of the State of California and interpreted as if prepared by both parties hereta. In the
event a dispute anses concerning the meaning or interpretation of any provision of this
Agreement, or in the event of any litigation arising out of or related 1o this Agreement, the
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party not prevailing m such dispute or litigation shall pay any and all costs and expenses
incurred by the other party in establishing or defending its rights hereunder, including,
without limitation, court costs, expert witness fees, and reasonable attorneys’ fees.

10.  Limited Representations and Warranties. Seller is a limited hubility company duly
tormed, presently existing and in good standing under the laws of the State of Califormia, is
qualified o transact business in the State of California, and has the power and authority to
own, and does own, the Mitigation Credits, and the power and authority to consummate the
sale of Conveved Credits as contemplated by this Agreement, and the person executing this
Agreement has the full authority to bind Seller. This Agreement and all instruments,
including assignment and/or conveyvance documents to be executed by Seller in connection
herewith are or when delivered to Buyver will be duly authorized, executed and delivered by
Selier and will be valid, binding and enfurceable obligations of Seller. Neither this
Agreement nor any instrument, including assignment and/or conveyance documents Lo be
exccuted by Seller in connection herewith does now or will hereafler constitute a breach or
default or invalidate, make inoperative or interfere with any contract, agreement, right or
interest affecting or relating in any manner to the Conveyed Credits. The Conveyed Credits
shall be assigned/conveyed 1o Buyer at the closing free and clear of all liens or other
encumbrances of any type, mMonetary or non-monetary.

11.  Counterparts. This Agreement may be executed and delivered m any number of
identical counterparts, each of which so executed and delivered shall be deemed to be an
omiginal and all of which shall constitute one and the same instrument.

Harry Jones 'Wetland Binganon Bank
Kitiganen Credic Porcrase A gfesmer TPags: Sl § v T



WHEREUPON, this Agreement has heen executed as of the date first-ahove written,
SELLER:

RBV MITIGATION CREDITS, LLC, a California limited liabality
COMpATY

By: o
Name: Karin T, Krogius
lts: Member

17% Shoreclitt Koad

Coroma Del Mar, CA 92625
Attention: Karn Krogius
Telephone: {9497 300-4864
Fax: {049) 644.7410

Email: kkrogiusia pboaks.com

wj?ﬁmil:d hahlity company

Mame: Howard Omdahl
[ts: Manager

BUYER:

41911 Sth Street Suite 202
Temecula, CA 9590

Telephone: (99 732-1963
Email: hlomdahlie hotmail.com

USACOE Permit n/a
RWOCH Pennil na
CIFW Agresmend
JPE. Mo, 17-(&-05-01
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