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Item 1.01 Entry into a Material Definitive Agreement
 

On
August 15, 2026, Windfall Investors, LLC, a California limited liability company (the “Seller”) and a subsidiary of
Limoneira Company (the “Company”) entered into a Purchase
and Sale Agreement (the “Purchase Agreement”)
with Paul Rusnak and his permitted assigns (the “Buyer”) pursuant to which the Seller agreed to sell five vineyard
properties located in Paso
Robles, California consisting of approximately 724 acres (the “Properties”). The sale is
consistent with the Company's ongoing strategy to monetize non-core real estate assets and enhance
liquidity. The Properties were previously
the subject of a proposed sale transaction disclosed by the Company in the Company’s Current Report on Form 8-K, as filed with
the Securities and
Exchange Commission (the “Commission”) on April 20, 2026, which transaction was subsequently terminated
(the “Terminated Sale Transaction”).
   

The aggregate
 purchase price for the Properties is $15,000,000. The Buyer is required to make an earnest money deposit equal to 12% of the
 purchase price, which becomes
nonrefundable except in the case of a material default by the Seller. The Purchase Agreement was
 executed following a public auction conducted by Concierge Auctions, LLC. Closing is
scheduled to occur no later than September 14,
2026 (“Closing”). The Purchase Agreement is not conditioned upon financing or further due diligence by the
Buyer.
 

The Properties are
operated as vineyards and managed by the Company. The Buyer elected the provision excluding the 2026 harvest from the transaction. As
a result, (i) the 2026 crop
and all growing crops existing as of the Closing remain the Seller’s property, (ii)  the Seller
 retains all related revenues and obligations, and (iii)  the Seller has post-Closing access rights to
continue farming and harvesting
operations through November 30, 2026. The Properties are subject to certain rental and property management agreements. The Buyer
may elect to assume,
renegotiate, or terminate such arrangements, with specified termination obligations borne by the Seller for agreements
not assumed.
 

The Properties are
being conveyed on an “as is, where is, with all faults” basis. The Seller representations and warranties are limited,
with liability generally subject to a $25,000
threshold and a cap equal to 3% of the purchase price. The Buyer also provides a broad release
of claims. The Purchase Agreement permits assignment by the Buyer to specified affiliates or
family trusts and allows either party to
structure the transaction as a Section 1031 tax-deferred exchange. The Purchase Agreement also contains customary provisions relating
to title, casualty,
condemnation, inspections, default remedies, electronic signatures and closing mechanics.
 

The foregoing description
 of the Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to Exhibit  10.1 which is
 incorporated herein by
reference.
 
Item 2.06 Material Impairments
 

As previously disclosed
by the Company in the Current Report on Form 8-K, as filed with the Commission on April 20, 2026, the Company determined on
April 14, 2026 that, as a
result of the Terminated Sale Transaction, it would recognize an impairment of property, plant and equipment
to be recorded in the second quarter of fiscal year 2026, which was estimated to be
approximately $9,300,000. On August 17, 2026,
the Company determined that as a result of the transactions contemplated by the Purchase Agreement, the Company expects to recognize an
additional impairment charge of approximately $4,100,000 in the fourth quarter of fiscal year 2026, for an aggregate impairment of approximately
$13,400,000.
 
Item 8.01 Other Events
 

On August 17, 2026, the Company
issued a press release announcing that it entered into the Purchase Agreement for the sale of the Properties. The foregoing description
of the press
release is qualified entirely by reference to the complete text of the press release furnished as Exhibit 99.1 hereto
and incorporated herein by reference.
 

 



 

 
Item 9.01 Financial Statements and Exhibits
 
Exhibits    
     

10.1 Purchase and Sale Agreement, dated August 15, 2026, between Windfall Investors, LLC and Paul Rusnak
and permitted assigns.
     

99.1 Limoneira Company Press Release, dated August 17, 2026.
     

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities
Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

 
Dated: August 17, 2026 LIMONEIRA COMPANY
     
  By: /s/ Greg Hamm
    Greg Hamm
    Vice President, Chief Financial Officer and Treasurer
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ADDENDUM REGARDING
ADDITIONAL PROVISIONS
THIS ADDENDUM
REGARDING ADDITIONAL PROVISIONS (this
“Addendum”)
dated for reference purposes as of
_________________ ___, 2026, is attached to
and forms a part
of the California Association of
Realtors Purchase and Sale Agreement (the
“PSA”) to which this
Addendum is attached,
between WINDFALL INVESTORS, LLC, a
California limited liability
company, as Seller, and
___________________, as Buyer, for the
Property, which is more
particularly described in
the PSA. Capitalized terms not otherwise defined
herein shall have the
meanings set forth in the
PSA. If there is a conflict between the PSA, the
Auction House Rider
attached thereto, and the
terms and provisions of this Addendum, the terms
and provisions of this
Addendum shall control.
The PSA, the Auction House Rider attached
thereto, and this Addendum
shall be collectively
referred to as this “Agreement”.
1. 2026 Harvest.
The Property is currently operated as a vineyard
with farming operations
managed by Seller’s
affiliate Limoneira Company, a Delaware
corporation (“Farm Manager”).
Farm Manager is
the Manager of Seller, and Seller represents,
warrants, and covenants to Buyer
that Seller can
and shall cause Farm Manager to comply with the
terms of this Agreement that are
applicable to
Farm Manager. Seller holds existing grape sales
contracts for the 2026 harvest. The
parties desire
to set forth the treatment of the 2026 vineyard
harvest and ongoing farm management
as part of
this transaction. Buyer shall elect one of the
following two options regarding the 2026
harvest
by checking the applicable box below.
BUYER’S
ELECTION (CHECK ONE):
Buyer shall elect one
(1) of the following options. If neither box is
checked, Option A shall apply
as the default.
A. ☐
OPTION A — EXCLUSION OF 2026 HARVEST
FROM SALE
i. Exclusion of 2026 Crop. The 2026
vineyard harvest and all growing crops on the
Property as of the Close of Escrow are deemed
severed from the Property and excluded from the
sale and shall remain the personal property of
Seller. Seller (and/or Farm Manager on Seller’s
behalf) shall retain all right, title, and interest in
and to the 2026 crops, including all revenues
derived therefrom. Seller shall have unrestricted
and unimpeded access to the Property to monitor,
protect, maintain, and harvest the 2026 crop;
provided, however, that Seller shall not
unreasonably
interfere with Buyer’s use and
enjoyment of the Property. Buyer shall have no
right to any revenue
from, and shall bear no cost
associated with, the 2026 harvest.
ii. Post-Closing
Access and Farming. From and after Close of
Escrow, Farm
Manager shall have full access to
the Property for purposes of ongoing vineyard
maintenance,
farming operations, and harvesting
of the 2026 crop. Farm Manager’s access rights
shall include,
without limitation: (a) the right to
enter the Property at all reasonable times with
personnel,
vehicles, and equipment necessary for
vineyard operations; (b) the right to apply water,
fertilizers,
pesticides, and other agricultural inputs
as determined necessary by Farm Manager in its
professional judgment; (c) the right to perform all
customary farming practices, including pruning,
canopy management, pest control, and harvest
operations; and (d) the right to store equipment on
the Property as reasonably necessary for farming
operations. Buyer shall not interfere with or
obstruct Farm Manager’s farming operations or
access to the Property. Said access shall
terminate
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no later than November 30, 2026,
unless extended by mutual written agreement of
the parties.
Buyer shall cooperate with Farm
Manager in connection with all farming operations
and shall
ensure that any tenants, occupants, or
agents of Buyer do not interfere with Farm
Manager’s rights
hereunder. Seller shall
indemnify, defend, and hold harmless Buyer from
and against any and all
claims, damages, losses,
costs, and expenses (including reasonable
attorneys’ fees) to the extent
arising out of or
resulting from any physical damage to the
Property caused by the negligent acts
or
omissions of Seller, Farm Manager, or their
respective agents, employees, or contractors in
connection with farming operations or access to
the Property under this Section. Seller shall cause
Farm Manager to maintain, at all times during
which Farm Manager has access to the Property,
commercially reasonable commercial general
liability insurance.
iii. Grape Sales Contracts;
Revenue Allocation. Seller’s existing grape sales
contracts related to the 2026 harvest shall not be
assigned to Buyer under this Option. Seller and/or
Farm Manager shall fulfill all existing 2026
contract obligations at Seller’s sole cost and
expense.
Buyer shall receive no revenues from
the 2026 crop. All 2026 crop revenues belong
exclusively
to Seller and/or Farm Manager.
iv.
Post-2026 Harvest Season Farming Agreement.
At Buyer’s sole option, Buyer
may elect, prior to
Close of Escrow, to enter into a Farming
Agreement (“Farming Agreement”)
with Farm
Manager, in the form attached hereto as Exhibit A,
pursuant to which Farm Manager
will provide farm
manager services, initially for a 1-year term
commencing after the 2026 harvest
period.
v.
Survival. The provisions of this Section shall
survive the Close of Escrow.
B. ☐ OPTION B —
INCLUSION OF 2026 HARVEST IN SALE
i.
Inclusion of 2026 Crop; Additional Purchase Price
for Crop. The 2026
vineyard harvest and all
growing crops on the Property as of the Close of
Escrow are included in
the sale. All right, title, and
interest in the 2026 crop shall transfer to Buyer at
Close of Escrow.
Buyer shall be entitled to all
revenues from the 2026 crop, subject to the
provisions of this Section.
In consideration for
inclusion of the 2026 crop, the Purchase Price set
forth in the Agreement shall
be increased by Two
Million Eight Hundred Thousand Dollars
($2,800,000) (the “Crop Price”).
ii. Seller’s
Completion of 2026 Harvest; Post-Closing
Access. Seller (and/or Farm
Manager on Seller’s
behalf) shall be solely responsible for completing
the 2026 harvest and all
farming, maintenance,
and harvesting activities relating to the 2026 crop,
at Seller’s sole cost and
expense. From and after
Close of Escrow, Farm Manager shall have full
access to the Property for
purposes of ongoing
vineyard maintenance, farming operations, and
harvesting of the 2026 crop.
Farm Manager’s
access rights shall include, without limitation: (a)
the right to enter the Property
at all reasonable
times with personnel, vehicles, and equipment
necessary for vineyard operations;
(b) the right to
apply water, fertilizers, pesticides, and other
agricultural inputs as determined
necessary by
Farm Manager in its professional judgment; (c)
the right to perform all customary
farming
practices, including pruning, canopy management,
pest control, and harvest operations;
and (d) the
right to store equipment on the Property as
reasonably necessary for farming operations.
Buyer shall not interfere with or obstruct Farm
Manager’s farming operations or access to the
Property. Said access shall terminate no later than
November 30, 2026, unless extended by mutual
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written agreement of the parties.
Buyer shall cooperate with Farm Manager in
connection with all
farming operations and shall
ensure that any tenants, occupants, or agents of
Buyer do not interfere
with Farm Manager’s rights
hereunder. Seller shall indemnify, defend, and
hold harmless Buyer
from and against any and all
claims, damages, losses, costs, and expenses
(including reasonable
attorneys’ fees) to the
extent arising out of or resulting from any physical
damage to the Property
caused by the negligent
acts or omissions of Seller, Farm Manager, or
their respective agents,
employees, or contractors
in connection with farming operations or access to
the Property under
this Section. Seller shall cause
Farm Manager to maintain, at all times during
which Farm Manager
has access to the Property,
commercially reasonable commercial general
liability insurance.
iii. Grape Sales Contracts;
Remittance of Revenue. Seller shall retain and
perform
all existing grape sales contracts relating
to the 2026 harvest, and shall collect all revenues
thereunder. Seller shall remit to Buyer, within
fifteen (15) days following Seller’s receipt thereof,
all revenues collected under such grape sales
contracts. Seller shall provide Buyer with
reasonable
documentation of all amounts
collected and remitted. Buyer shall not assume
any obligations under
such grape sales contracts,
and Seller shall indemnify, defend, and hold
harmless Buyer from and
against any claims to
the extent arising from Seller’s performance (or
failure to perform) under
such contracts. Seller
makes no representation or warranty regarding
the actual yield, quality, or
revenue to be derived
from the 2026 crop. Buyer assumes all risk of loss
regarding crop yield,
quality, and revenue.
iv.
Post-2026 Harvest Season Farming Agreement.
At Buyer’s sole option, Buyer
may elect, prior to
Close of Escrow, to enter into a Farming
Agreement (“Farming Agreement”)
with Farm
Manager, in the form attached hereto as Exhibit A,
pursuant to which Farm Manager
will provide farm
manager services, initially for a 1-year term
commencing after the 2026 harvest
period.
v.
Survival. The provisions of this Section shall
survive the Close of Escrow.
2. Release. As set
forth in Section 11 of the Auction House Rider,
Buyer accepts the Property
in its “AS IS, WHERE
IS, WITH ALL FAULTS” condition at Closing.
Buyer, having consulted
with legal counsel (or, if
Buyer has not consulted with legal counsel,
having had and waived the
opportunity to consult
with legal counsel) and with full knowledge of the
consequences of its
actions, hereby waives the
provisions of California Civil Code section 1542,
which provides:
“A GENERAL RELEASE DOES
NOT EXTEND TO CLAIMS THAT THE
CREDITOR
OR RELEASING PARTY DOES NOT
KNOW OR SUSPECT TO EXIST IN HIS OR
HER
FAVOR AT THE TIME OF EXECUTING THE
RELEASE AND THAT, IF
KNOWN BY HIM OR
HER, WOULD HAVE MATERIALLY AFFECTED
HIS OR HER
SETTLEMENT WITH THE DEBTOR
OR RELEASED PARTY.”
The Release shall
become operative upon and shall survive the
Close of Escrow, but shall
not be applicable to
Seller’s performance of its obligations under this
Agreement, including to
convey the Property to
Buyer pursuant to the provisions of the
Agreement.
3. Seller’s Limited Representations
and Warranties.
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A. Except as expressly set forth in
this Agreement or as required by the Laws, no
representations or warranties whatsoever, and, to
the maximum extent permissible, no disclosures
have or will be made by Seller or any agent or
representative of Seller to Buyer concerning the
Property or its condition. Seller shall not be liable
or bound in any manner by any verbal
representations, or information pertaining to the
Property, furnished by any broker or agent.
B.
Buyer shall have no right to bring a cause of
action against Seller and/or the Seller
Group or to
seek indemnification for a failure to disclose or
breach of a representation or warranty
by Seller
unless the damage to Buyer on account of such
breach (individually or when combined
with
damages from other breaches) equals or exceeds
Twenty-Five Thousand Dollars ($25,000.00)
(the
“Liability Floor”). Additionally, in no event shall
Seller’s and the Seller Group’s liability
under this
Agreement exceed an amount equal to three
percent (3%) of the Purchase Price (the
“Liability
Cap”). Notwithstanding anything to the contrary
contained in this Agreement, NO
CLAIM FOR A
BREACH OF ANY REPRESENTATION OR
WARRANTY OR COVENANT
OF SELLER
SHALL BE ACTIONABLE OR PAYABLE IF SUCH
BREACH WAS
ACTUALLY KNOWN TO OR
CAUSED BY BUYER PRIOR TO CLOSING. If the
breach
occurs or becomes known to Buyer after
Closing, a claim for a breach of any
representation,
warranty or covenant of Seller
shall be actionable only if the claims for all such
breaches
collectively aggregate more than
Liability Floor, in which event the full amount of
such claim shall
be actionable up to the Liability
Cap.
4. Disclosures. Any disclosures by Seller are
only made to the current actual knowledge of
Harold Edwards (“Seller’s Representative”) as of
the date of the Agreement and again as of the
Closing, without duty of investigation or inquiry,
and which knowledge shall not be imputed and
shall be subject to all the information contained in
the Seller’s Reports, and in no event shall
Seller’s
Representative have any personal liability therefor
or under the Agreement.
5. Due Diligence
Deliverables. With respect to documents and
information to be delivered
by Seller, Seller shall
only be obligated to deliver due diligence
documents to the extent in Seller’s
actual
possession, custody, or control. Buyer specifically
understands and agrees that, except as
otherwise
expressly provided in this Agreement, to the
extent Seller has delivered and does deliver
(or
has made or does make available) to Buyer any
reports or studies prepared by or on behalf of
Seller concerning the Property (collectively
“Seller’s Reports”), Seller makes no covenant,
representation or warranty whatsoever as to any
Seller’s Reports, including, without limitation,
their
content, reliability, accuracy or completeness or
any right of Seller to permit the use thereof
by
third parties and Seller shall have no liability to
Buyer for any deficiencies in any such Seller’s
Reports; provided, Seller represents, warrants
and covenants that, to Seller’s actual knowledge
(meaning only to the current actual knowledge of
Seller’s Representative, without any duty of
investigation or inquiry and without imputation of
the knowledge of any officer, director, agent,
manager, representative, employee or advisor of
Seller), all Seller’s Reports are true, correct and
complete copies of the reports they purport to
represent. If Buyer elects, in its sole discretion, to
commission any third-parties to prepare any
reports, investigations or studies relating to the
Property, then such reports, investigations and
studies shall be commissioned by Buyer in its sole
discretion and expense. Upon Seller’s request,
Buyer shall promptly deliver to Seller copies of
any reports, investigations or studies prepared by
or on behalf of Buyer concerning the Property.
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6. Supplemental Taxes and
Assessments. Buyer shall be solely responsible
for
supplemental real estate taxes incurred from
and after Close of Escrow.
7. Natural Hazard
Disclosure. Buyer and Seller acknowledge that
Seller is required to
disclose if any of the Property
lies within the following natural hazard areas or
zones: (i) a special
flood hazard area designated
by the Federal Emergency Management Agency;
(ii) an area of
potential flooding; (iii) a very high
fire hazard severity zone; (iv) a wild land area that
may contain
substantial forest fire risks and
hazards; (v) an earthquake fault or special studies
zone; or (vi) a
seismic hazard zone. Buyer
acknowledges that Seller will employ the services
of Disclosure
Source, myNHD or a similar
nationally recognized company (“Natural Hazard
Expert”) to
examine the maps and other
information specifically made available to the
public by government
agencies and to report the
results of its examination to Buyer in writing. The
written report
prepared by the Natural Hazard
Expert regarding the results of its examination
fully and
completely discharges Seller from its
disclosure obligations referred to herein, and, for
the
purposes of this Agreement, the provisions of
Civil Code Section 1103.4 regarding the non-
liability of Seller for errors and/or omissions not
within its personal knowledge shall be deemed to
apply, and the Natural Hazard Expert shall be
deemed to be an expert dealing with matters
within
the scope of its expertise with respect to the
examination and written report regarding the
natural
hazards referred to above.
8. Assignment.
Buyer shall have the one-time right, upon prior
written notice to Seller, to
assign the Agreement to
an entity affiliated with Buyer or a family member
of Buyer or to a
revocable trust of Buyer, but shall
not otherwise assign, transfer or convey its rights
and obligations
under this Agreement or in the
Property without the prior written consent of
Seller, which consent
shall not be unreasonably
withheld, delayed or conditioned, and no such
approved assignment shall
relieve Buyer from its
liability under this Agreement. Any assignee shall
assume all of Buyer’s
obligations hereunder and
succeed to all of Buyer’s rights and remedies
hereunder and any
assignment and assumption
must be in writing and delivered to Seller at least
five (5) business
days prior to the Closing Date.
9.
Tax-Deferred Exchange. Buyer and/or Seller
(“Exchangor”), at its option, may close the
transfer
of the Property as an exchange of real property
qualifying under Section 1031 of the
Internal
Revenue Code of 1986, as amended (which may
include distribution of Property tenancy-in-
common interests to beneficial owners from Seller
in redemption of their interest in Seller). If
the
Exchangor so elects, then (i) the Exchangor may
delegate its obligations and assign its rights
under
this Agreement to a deferred exchange
intermediary (an “Intermediary”); (ii) such
delegation and assignment shall in no way
reduce, modify or otherwise affect the obligations
of
Exchangor pursuant to this Agreement; (iii)
such delegation and assignment shall not delay
the
Closing; (iv) Exchangor shall remain fully
liable for its obligations under this Agreement as if
such
delegation and assignment shall not have
taken place; and (v) Intermediary shall have no
liability
to the other party, notwithstanding such
delegation and assignment. Notwithstanding the
foregoing, either Party’s election to pursue a tax-
deferred exchange shall not alter, amend, or in
any way modify the terms of this Agreement,
including strict compliance with all time periods
and
dates.
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10. Miscellaneous. This Agreement
may be executed in counterparts, each of which,
when so
executed, shall be deemed an original,
but all such counterparts shall constitute but one
and the
same instrument. This Agreement and
any amendments may be executed and then
delivered by
DocuSign, fax, scanned email
attachment or other electronic means which shall
constitute effective
execution and delivery.
[signatures on next page]
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IN WITNESS WHEREOF, the
parties have caused this Agreement to be
executed as of
the date first written above by their
duly authorized representatives.
BUYER:
_____________________
By:__________________________________
Name: _______________________________
Its:
__________________________________
SELLER:
WINDFALL INVESTORS, LLC,
a
California limited liability company
By:
LIMONEIRA COMPANY,
a Delaware corporation,
its Manager
By: _________________________
Harold Edwards, CEO
Doc ID:
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EXHIBIT A
FORM OF FARMING
AGREEMENT
[starts on next page]
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FARMING AGREEMENT
This
FARMING AGREEMENT dated as of [INSERT
DATE] (“Effective Date”) is made
by and between
[BUYER NAME], a [BUYER ENTITY TYPE]
(“Owner”) and LIMONEIRA
COMPANY, a
Delaware corporation, or its designated affiliate
(“Manager”) (this “Agreement”).
Owner and
Manager are each referred to herein as a “Party”
and collectively as the “Parties.”
RECITALS
A.
Owner is the purchaser of the property commonly
known as 4710 Flying Paster
Lane, Paso Robles,
County of San Luis Obispo, State of California
(APN: 035-361-002, 035-361-
003, 035-361-004,
and 035-361-005), consisting of approximately
724 acres of land, together with
all improvements,
fixtures, appurtenances, and related personal
property (the “Property”),
pursuant to that certain
Purchase and Sale Agreement dated as of
[INSERT DATE] (the “PSA”).
B. Prior to Owner’s
acquisition of the Property, Manager (through its
affiliate,
Windfall Investors, LLC) owned and
operated the Property, which includes farming and
viticultural operations associated with the
cultivation and maintenance of a producing
vineyard.
C. The purpose of this Agreement is to
establish the terms under which Manager will
provide continued farm management services for
the Property.
IT IS THEREFORE AGREED as
follows:
1. SCOPE OF SERVICES AND
AUTHORITY. Manager shall exclusively provide
the following services (“Services”):
1.1 Manage
day-to-day farming and viticultural operations
customarily
associated with the cultivation,
harvesting, and maintenance of a producing
vineyard. Manager
shall obtain Owner’s prior
written approval for any single unbudgeted
expenditure exceeding Two
Hundred Fifty
Thousand Dollars ($250,000).
1.2 Maintain
customary operational records for vineyard
operations, separate
from any records pertaining
to non-vineyard portions of the Property.
1.3
Assist Owner in negotiating and securing grape
sales contracts for Owner’s
account, using
commercially reasonable efforts. All grape sales
contracts shall be executed by and
in the name of
Owner, and Owner shall retain all revenue from
harvests.
2 FEES AND PAYMENTS.
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2.1 Commencing on [INSERT
DATE – DATE WILL DEPEND WHETHER
BUYER SELECTED OPTION A OR OPTION B IN
THE PSA], Owner shall pay Manager an
Annual
Farm Management Fee of Two Hundred
Thousand Dollars ($200,000) (based on
approximately $276 per acre for 724 acres) (the
“Management Fee”), payable in equal monthly
installments. In addition, Owner shall reimburse
Manager for all direct costs actually incurred in
performing the Services, including internal labor
costs (salaries, benefits, and overhead) for
Manager’s employees performing the Services
and all third-party expenses. On-site manager
compensation, including housing valued at $4,000
per month, shall be included in the reimbursable
costs.
2.2 Manager may hire, supervise, and
discharge all service providers, vendors,
labor,
and employees needed to perform the Services.
Manager may engage third-party contractors
as it
deems appropriate but shall not be responsible for
their malfeasance, misfeasance, or acts
outside
the scope of their engagement. Owner shall pay
all costs and fees relating to the Services
monthly,
within fifteen (15) days after the end of each
month, upon receipt of an invoice from
Manager.
2.3 Manager shall keep complete and accurate
books and records supporting all
invoiced
amounts (“Manager Records”). With each monthly
invoice, Manager shall provide
copies of paid
invoices and a summary of costs incurred. Owner
may audit the Manager Records
once per
calendar year upon thirty (30) days’ prior written
notice, during the Term and for one (1)
year
thereafter. Any audit shall not be unduly disruptive
to Manager’s business. Non-employee
auditors
must sign nondisclosure agreements before
commencing an audit.
3 TERM AND
TERMINATION.
3.1 Term. This Agreement shall
continue in effect for an initial term of one
year
and unless terminated pursuant to Section 3.2,
shall automatically renew for successive one-year
terms.
3.2 Early Termination.
(a) Either Party may
terminate this Agreement without cause upon at
least thirty
(30) days’ written notice. Termination
shall be effective at the end of such notice period.
(b) If either Party breaches this Agreement and
fails to cure the breach within
thirty (30) days after
written notice from the non-breaching Party, the
non-breaching Party may
terminate this
Agreement immediately upon written notice.
Doc
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(c) If either Party files for
bankruptcy, is the subject of an involuntary
bankruptcy petition not dismissed within sixty (60)
days, makes a general assignment for the
benefit
of creditors, or has a receiver appointed for
substantially all of its assets, the other Party
may
terminate this Agreement immediately upon
written notice.
(d) This Agreement shall
automatically terminate upon the sale of the
Property
to a third party.
4 INDEPENDENT
CONTRACTOR.
4.1 Manager is an independent
contractor. Owner is interested only in the
results
of the Services, and Manager shall have sole
control of the manner and means of performing
under this Agreement. Nothing in this Agreement
creates an agency, employment, partnership, or
joint venture between the Parties.
4.2 Neither
Party may create or assume obligations on behalf
of the other Party
without that Party’s prior written
consent, except as expressly provided in this
Agreement.
4.3 Manager may appoint employees,
agents, and representatives (“Manager’s
Representatives”) as it deems appropriate.
Manager’s Representatives are not employees of
Owner and shall have no claim against Owner for
compensation, benefits, workers’ compensation,
or unemployment benefits. All costs of Manager’s
Representatives are the responsibility of
Manager,
subject to reimbursement under Article 2.
5
RIGHT OF ENTRY. Manager and Manager’s
Representatives are authorized to
enter the
Property at all reasonable times to perform the
Services.
6 FORCE MAJEURE. Manager shall not
be liable for any failure or delay in
performing the
Services caused by any act or omission of Owner.
Neither Party shall be liable for
any default or
delay caused by events beyond its reasonable
control, including fire, flood, acts of
God,
governmental action, strikes, or riots (each, a
“Force Majeure Event”). The affected Party
shall
promptly notify the other Party and use
commercially reasonable efforts to minimize the
impact. If a Force Majeure Event prevents
performance for more than thirty (30) days, the
other
Party may terminate this Agreement without
liability.
7 INDEMNIFICATION. Owner shall
indemnify, defend, and hold harmless
Manager
from all third-party claims for losses or damages
arising from the Services, except to the
extent
caused by Manager’s negligence or willful
misconduct. Manager shall indemnify, defend,
Doc
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and hold harmless Owner from all
third-party claims for losses or damages arising
from the
Services to the extent caused by
Manager’s negligence or willful misconduct.
8
LIMITATION OF LIABILITY. Manager’s aggregate
liability to Owner under
this Agreement shall not
exceed the lesser of (a) the actual amount of
Owner’s losses; or (b) the
total annual fees
payable by Owner to Manager for the Services in
the year the claim arose.
9 INSURANCE. Owner
shall maintain liability insurance (including bodily
injury
and property damage) with a combined
single limit of not less than One Million Dollars
($1,000,000) at all times during the Term.
Certificates of insurance shall be provided to
Manager
upon request.
10 GENERAL
PROVISIONS. The recitals set forth at the
beginning of this
Agreement are true and correct
and incorporated into and made part of this
Agreement. Any
headings and labels contained in
this Agreement are inserted as a matter of
convenience and for
reference and in no way
define, limit, extend, or describe the scope of this
Agreement or the intent
of any of its provisions.
Whenever any notice, demand, or request is
required or permitted
hereunder, such notice,
demand or request shall be in writing and shall be
hand-delivered in person
or sent by FedEx or
similar national overnight delivery service to the
mailing addresses set forth
on the signature page
of this Agreement. This Agreement shall be
governed and construed under
the laws of the
State of California, with venue proper only in the
county where the Property is
located. If any term
or provision of this Agreement is determined to be
illegal, unenforceable, or
invalid in whole or in part
for any reason, such illegal, unenforceable, or
invalid provision or part
thereof shall be stricken
from this Agreement, and such provision shall not
affect the legality,
enforceability, or validity of the
remainder of this Agreement. If any provision or
part thereof of
this Agreement is stricken in
accordance with the provisions of this section,
then the stricken
provision shall be replaced, to
the extent possible, with a legal, enforceable and
valid provision
that is as similar in content to the
stricken provision as is legally possible. The
provisions of this
Agreement should be liberally
construed to effectuate its purpose. The language
of this Agreement
shall be construed simply
according to its plain meaning and shall not be
construed for or against
any party. Wherever the
context and construction so requires, all words
used in the singular shall
be deemed to be used in
the plural, all masculine shall include the feminine
and neuter, and vice
versa. All exhibits attached to
this Agreement are incorporated by this reference
as though fully
stated in this Agreement. The
waiver of any breach of any provision of this
Agreement by any
party shall not be deemed a
waiver of any proceeding or any subsequent
breach, nor shall any
waiver constitute a
continuing waiver. If any legal proceeding,
including an action for declaratory
relief, is
brought to enforce or interpret the provisions of
this Agreement, the prevailing party shall
be
entitled to recover actual attorneys’ fees and
costs, which may be determined by the judge,
arbitrator or mediator in the same action or in a
separate action brought for that purpose. This
Doc
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Agreement contains the entire
understanding and agreement of the Parties with
respect to the
subject matter hereof. This
Agreement may be altered, amended or modified
only by an instrument
in writing, executed by the
all of the parties hereto, and by no other means.
This Agreement may
not be modified, cancelled,
superseded or changed by any oral agreement,
course of conduct,
waiver or estoppel.
11
COUNTERPARTS. This Agreement may be
executed in two or more
counterparts, each of
which shall be deemed an original, but which
together shall constitute one
and the same
instrument. The parties to this Agreement may
execute this Agreement and exchange
counterparts of this Agreement by means of
electronic signature (including DocuSign) or
electronic mail and the parties agree that the
receipt of such executed counterparts shall be
binding
on such parties and shall be construed as
originals.
[remainder of page intentionally blank;
signatures follow]
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IN WITNESS WHEREOF, the
parties hereto have executed this FARMING
AGREEMENT as of the Effective Date.
OWNER:
[BUYER NAME],
a [BUYER ENTITY TYPE]
By:
________________________________
Name:
______________________________
Title:
_______________________________
Address:
[_______________]
MANAGER:
LIMONEIRA
COMPANY,
a Delaware corporation
By:
____________________________
Name: Harold
Edwards
Title: Chief Executive Officer
Address:
1141 Cummings Road
Santa Paula, CA 93060
Doc ID:
79310fdeca148c528e3a1dc64871247469af3f60
Paul Rusnak and/or approved assignees
Doc ID:
8a47be38b1429ad1ed088eb7ee4bcbc704135ee7



RIDER TO THE AGREEMENT FOR THE
PURCHASE AND SALE OF REAL PROPERTY
EFFECTIVE DATE OF RIDER: August 15, 2026
(the “Effective Date”)
PROPERTY ADDRESS:
5010 Gate 4 Road, Paso Robles, CA, 93446
5020
Gate 4 Road Paso Robles, CA 93446
4710 Flying
Paster Lane Paso Robles, CA 93446
4715 Flying
Paster Lane Paso Robles, CA 93446
9010
Creston Road Paso Robles, CA 93446 (the
“Property”)
LEGAL NAME OF SELLER:
Windfall
Investors, LLC, a California limited
liability
company by Limoneira Company, its
Manager (the
“Seller”)
LEGAL NAME OF BUYER: (the “Buyer”)
CLOSING DATE: September 14, 2026 (the
“Closing Date”)
CLOSING AGENT: Fidelity
National Title (the “Closing Agent”)
TRANSACTION CURRENCY: USD
GAVEL
PRICE: (the “Purchase Price”)
DEPOSIT
ESCROW AGENT:
Ultra Escrow, a Division of
Fidelity National
Title (the “Deposit Escrow
Agent”)
EARNEST MONEY DEPOSIT: 12% of the
Purchase Price
(the "Earnest Money
Deposit”)
BUYER’S PREMIUM PERCENTAGE: 12.75% of
the Purchase Price (the “Buyer’s Premium”)
STARTING BID INCENTIVE:
The amount of the
starting bid incentive if
Buyer placed a bid prior to
the Auction opening (the “Starting Bid Incentive”)
TITLE COMPANY/ COMMITMENT #/DATE
Fidelity National Title, Commitment #
FSLC-
512600417, 07/06/2026
SURVEY DATE
07/23/2026
PROPERTY SUBJECT TO COMMON
INTEREST ASSOCIATION(S): No If Yes, see
“Addendum A”
PROPERTY SALE SUBJECT TO
LENDER/CREDITOR CONSENT: No If Yes, see
“Addendum B”
OPTION TO PURCHASE RENTAL
AGREEMENT(S): Yes If Yes, see “Addendum C”
SELLER SIGNATORY 1 NAME: Harold Edwards
EMAIL: HEdwards@limoneira.com
SELLER
SIGNATORY 2 NAME: EMAIL:
BUYER
SIGNATORY 1 NAME: EMAIL:
BUYER
SIGNATORY 2 NAME: EMAIL:
1. RIDER
PROVISIONS PREVAIL. This rider (this “Rider”)
modifies that certain California Residential
Purchase Agreement and
Joint Escrow
Instructions, dated as of the Effective Date August
15, 2026 , by and between Seller and Buyer (as
amended, the
“Contract”). IN THE EVENT OF
ANY CONFLICT BETWEEN ANY OF THE
PROVISIONS OF THE CONTRACT AND/OR
THIS
RIDER, THIS RIDER SHALL BE DEEMED
TO BE PARAMOUNT AND SHALL CONTROL
AND PREVAIL.
2. SALE OF PROPERTY AT
AUCTION. The Buyer and Seller have entered
into an agreement for the purchase and sale of
the
Property through a public auction process,
(the “Auction”). The terms of the Contract and this
Rider set forth all of the terms and
conditions for
the purchase and sale of the Property pursuant to
the Auction.
3. DEFINITIONS. All capitalized
terms used in this Rider which are not defined in
this Rider shall have the meanings ascribed to
them in the Contract.
Buyer's Initials (________)
(________) Seller’s Initials (________)
(________)
Page 1
Seller Name 2 Seller Email 2
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4. CLOSING DATE. The closing shall occur as
soon as reasonably practicable following the date
hereof but in no event later than
September 14,
2026, and the term “Closing Date” shall be
construed accordingly.
5. BUYER’S PREMIUM.
The Buyer’s Premium is deemed earned by
Concierge at the conclusion of the Auction. Buyer
shall deliver,
or cause to be delivered, to
Concierge Auctions, LLC (“Concierge”) an amount
equal to 12.75% of the Purchase Price (the
“Buyer’s
Premium”) by wire transfer of
immediately available funds.
Any funds Concierge
received from Buyer prior to the Effective Date in
payment of Buyer’s bidder deposit in accordance
with
Concierge’s standard bidder registration
documents executed by Buyer (“Bidder Terms”)
shall be credited towards Buyer’s
Premium due in
full by Buyer no later than Closing. To the extent
that the Buyer’s Premium is less than the
Minimum Fee (as
defined in that certain Auction
Agreement between Seller and Concierge (the
“Auction Agreement”) and/or the Bidder Terms)
Seller shall be required to pay to Concierge the
difference between the Buyer’s Premium and the
Minimum Fee and Seller
irrevocably directs
Closing Agent to hold and deliver such funds to
Concierge upon Closing.
6. STARTING BID
INCENTIVE CREDIT. If applicable, and if Buyer is
eligible, as determined by the Bidder Terms, at
Closing,
Concierge will provide to Buyer a starting
bid incentive credit against the Buyer’s Premium
in connection with an applicable
pre-auction
starting bid.
7. EARNEST MONEY. As Buyer’s
earnest money deposit for the purchase of the
Property, Buyer shall deliver, or cause to be
delivered, to Deposit Escrow Agent an amount
equal to 12% of the Purchase Price by wire
transfer of immediately available funds
(the
“Earnest Money Deposit”) no later than 5:00 p.m.
ET on the second business day following the
Effective Date.
Upon Deposit Escrow Agent’s
receipt of the Earnest Money Deposit, Deposit
Escrow Agent shall deliver to Concierge from the
Earnest Money Deposit an amount equal to one-
half of the Earnest Money Deposit (such Earnest
Money Deposit half, the “BP
Deposit Portion”, and
the remaining Earnest Money Deposit half, the
“Deposit Remainder”); with respect to the BP
Deposit Portion,
it shall be applied to the Buyer’s
Premium in accordance with Section 5 of this
Rider, and with respect to the Deposit Remainder,
shall be held in escrow as earnest money for the
purchase of the Property and credited to the
Purchase Price at Closing. For the
avoidance of
doubt, the Buyer’s Premium and the Deposit
Remainder are two distinct amounts owed for two
distinct purposes
hereunder. Buyer acknowledges
that upon execution of the Contract, the BP
Deposit Portion and the Deposit Remainder are
non-refundable except in the event the Contract is
terminated due to Seller's material default.
7.1.
IRREVOCABLE INSTRUCTIONS TO AGENTS.
Buyer and Seller irrevocably direct Deposit
Escrow Agent; (i) upon receipt of
the Earnest
Money Deposit, to immediately deliver to
Concierge the BP Deposit Portion, which shall be
credited against the
Buyer's Premium owed by
Buyer at Closing; and (ii) hold the Deposit
Remainder as earnest money and transfer the
Deposit
Remainder to the Closing Agent at least
24 hours in advance of the scheduled closing of
the Property; and (iii) upon Closing,
deliver to
Concierge any remainder of the Buyer’s Premium
it may have received. Further Buyer and Seller
irrevocably
direct Closing Agent to deliver to
Concierge any and all portions of the Buyer
Premium or BP Deposit Portion it may hold or
receive on behalf of Buyer, Seller, or Concierge.
8.
TITLE INSURANCE/CERTAIN CLOSING COSTS.
Seller shall pay for the Title Commitment and the
Title Policy (each, as defined
below). All other
Closing costs, the recording of the Deed (as
defined below), conveyance and any and all
transfer and/or
conveyance taxes or documentary
fees and recording costs shall be paid by Buyer.
In the event Buyer chooses to order title
through a
title company other than the Title Company (as
defined below), to order a Title Upgrade (as
defined below) or procure
an Updated Survey (as
defined below), Buyer shall be solely responsible
for the costs of any related title search, and for the
incremental costs for such Title Upgrade and/or
Updated Survey, including any costs incurred to
satisfy requirements of the
applicable title
company to issue each of the same.
9. TITLE
9.1.
TITLE REVIEW. Prior to the Effective Date, Seller
delivered to Buyer a preliminary title report issued
by Fidelity National
Title (referred to in this Section
as the “Title Company”) as Commitment # FSLC-
512600417 with an effective date of
07/06/2026,
relating to the Property, together with copies of all
underlying documents identified thereon
(collectively, the
“Title Commitment”) and the most
recent survey or map of the Property (if applicable
and if provided) dated 07/23/2026,
(the “Existing
Survey” and, together with the Title Commitment,
collectively, the “Title Documents”). By Buyer’s
execution
hereof, Buyer (x) agrees and
acknowledges that it has reviewed the Title
Documents, and (y) hereby approves and accepts
the Title Documents notwithstanding the Permitted
Exceptions. “Permitted Exceptions” shall mean (i)
subject only to the
Must Remove Exceptions (as
defined below), any exceptions to title to the
Property disclosed by the Title Documents as of
the Effective Date; (ii) liens for real estate taxes
and assessments which are not yet due and
payable; (iii) any liens, claims,
restrictions,
encumbrances or other exceptions to title to the
Property which are caused by, or are the result of,
any acts or
omissions of Buyer, anyone claiming
by, through or under Buyer or any of their
respective affiliates, related parties, agents,
employees or representatives, or Buyer’s
Representatives (as defined below); (iv) any
matters that a current, accurate
Buyer's Initials
(________) (________) Seller’s Initials
(________) (________)
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survey of the Property would show; and (v)
applicable zoning, building and land use laws.
Seller shall provide for the Title
Company’s
removal, at Seller’s sole cost and expense, any
mortgage, deed of trust or similar monetary lien,
and any notices
of record that evidence a dispute
related to the Property (collectively, “Must Remove
Exceptions”). Seller shall remove all
Must
Remove Exceptions, which shall be addressed at
or prior to Closing in the manner required by the
Title Company for
the Title Company to delete or
insure over each such Must Remove Exception in
the Title Policy (as defined below) (any
such Title
Company requirements, the “Must Remove
Exception Requirements”).
9.2. CLOSING
ADJOURNMENT. Seller shall be entitled to a one-
time adjournment of the Closing Date (not to
exceed ten (10)
days) if reasonably necessary to
provide the Title Company with any Must Remove
Exception Requirements by delivering
written
notice to Buyer of the need for such adjournment
on or before the date that is three (3) business
days prior to the
then-scheduled Closing Date.
9.3. ENDORSEMENTS. Buyer shall be entitled to
request, in its reasonable discretion, and at
Buyer’s sole cost and expense, that
the Title
Company provide endorsements (or
amendments) to the Title Policy, provided that (i)
such endorsements (or
amendments) shall be at
no cost to, and shall impose no additional liability
or obligation on, Seller; (ii) Buyer’s obligations
hereunder shall not be conditioned or contingent
upon Buyer’s ability to obtain any such
endorsements; and (iii) the Closing
shall not be
delayed as a result of Buyer’s request or
satisfaction of the same. The term “Title Policy”
shall mean a standard
owner’s title insurance
policy subject to the Permitted Exceptions that are
not Must Remove Exceptions, with coverage in
the amount of the Purchase Price, and insuring
Buyer as owner of fee simple title to the Property.
Within five (5) calendar
days of Seller’s written
request, Buyer shall provide copies to Seller of
any and all reports or studies obtained by Buyer
relating to the Property at no cost to Seller, but
without representation or warranty. Buyer may in
its sole discretion and at
its sole cost and expense
obtain an Updated Survey (as such term is
defined below), or upgrade to an extended
coverage title
insurance policy (such ALTA survey,
or upgrade to the title insurance policy or any
endorsements or amendments to the Title
Policy
that come at an additional cost, collectively and
individually, a “Title Upgrade”).
9.4. SURVEY.
Buyer, at Buyer’s sole cost and expense, shall
have the right to (i) procure a survey for the
Property if there is no
Existing Survey; or (ii)
cause the Existing Survey, if any, to be (A) re-
certified as an ALTA survey to Buyer and/or (B)
updated
or otherwise modified as required by
Buyer, in any case in form and substance required
by Title Company in its reasonable
discretion to
issue at the Closing an ALTA owner’s policy of title
insurance insuring Buyer’s title to the Property in
the state
required by this Section (as applicable,
the “Updated Survey”).
10. NO CONTRACT
CONTINGENCIES. By Buyer’s execution hereof,
Buyer acknowledges that (a) prior to the Effective
Date, Seller
provided Buyer with, and Buyer
received, the Disclosures (as defined below) and
the Title Documents, and Seller made all
disclosures required by it under applicable law; (b)
all due diligence, including, but not limited to, title
review, physical inspections,
investigations, and
environmental studies, performed by Buyer or its
directors, officers, employees, affiliates, partners,
members,
brokers, agents or other
representatives, including, without limitation,
attorneys, accountants, contractors, consultants,
engineers and financial advisors (collectively, the
“Buyer’s Representatives”) was performed and
completed prior to the Effective
Date; (c) Buyer
has been afforded reasonable access to the
Property and the opportunity to conduct any
inspections or
investigations Buyer deems or
deemed necessary, and has completed the same;
(d) Buyer has been afforded reasonable access to
the Title Documents and the Disclosures, has had
sufficient time to obtain and verify information
Buyer sought relative to the
Property, and Buyer
completed its review of the same; and (e) Buyer
has completed all due diligence relating to the
Property.
With respect specifically to financing, the
Contract and the Closing are not subject to or
conditioned upon Buyer obtaining
financing. Buyer
represents and warrants that Buyer has or will
have prior to Closing sufficient cash to
consummate the
transaction contemplated by the
Contract. Buyer acknowledges and agrees that
the Contract, including this Rider, and the
transaction contemplated hereby, is not contingent
upon Buyer’s completion of inspections or
investigations of the Property,
obtaining financing,
or any other contingencies of any kind, aside from
delivery of the following at or before Closing: (i)
Seller’s
delivery to the Title Company of a general
warranty deed (the “Deed”) in favor of Buyer, and
(ii) Title Company’s delivery to Buyer
of the Title
Policy.
11. ACCEPTANCE OF THE CONDITION
OF THE PROPERTY. Buyer accepts the Property
in its “AS IS, WHERE IS, WITH ALL
FAULTS”
condition at Closing. Buyer acknowledges that (a)
it has had a sufficient opportunity to conduct all
due diligence and
investigation of the Property
(including but not limited to title, survey,
insurability, feasibility, and physical condition) that
it
desires as of the Effective Date; and (b) if such
diligence and investigation has not been
conducted as of the Effective Date, Buyer
hereby
waives the right to conduct same. Buyer
acknowledges that it has (or shall be deemed to
have) purchased the Property
with full notice of
the state of repair and condition of the Property.
The parties acknowledge that there are no
warranties,
representations or collateral
agreements made by or relied upon by or on
behalf of either party with respect to the Property,
except as provided for in the Deed.
12. CAUSES
OF LOSS, INSURANCE. In the event the Property
is damaged by fire, other perils or causes of loss
prior to Closing
(“Property Damage”), Buyer is
entitled to a credit at Closing for all insurance
proceeds that Seller actually receives (excluding
any
homeowner’s association, if applicable)
resulting from damage to the Property, or Seller
shall assign such insurance proceeds and
rights
to Buyer, and Seller shall pay the amount of any
deductible provided for in the insurance policy.
Such Closing credit shall
Buyer's Initials
(________) (________) Seller’s Initials
(________) (________)
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not exceed the Purchase Price. If Seller has not
received the insurance proceeds prior to Closing,
at Seller’s election, (a) Seller may
agree to either
(i) extend the Closing Date to have the Property
repaired prior to Closing; or (ii) assign to Buyer
the right to the
proceeds at Closing, if acceptable
to Seller’s insurance company; or (b) the parties
may enter into a written agreement requiring
Seller to escrow from Seller’s sale proceeds at
Closing the amount of expected insurance
proceeds Seller will receive plus the
amount of
any deductible that applies to the insurance claim;
provided, however, that such escrowed amount
shall not exceed the
Purchase Price.
13.
CONDEMNATION. If Seller receives actual notice
prior to Closing that a pending condemnation
action will result in a taking of
all or part of the
Property, Seller must promptly notify Buyer in
writing of such condemnation action. If the
condemnation action
will result in a taking of more
than twenty percent (20%) of the total square
footage of the Property, Buyer has the right, based
solely on such condemnation, to terminate the
Contract on or before the Closing Date. Should
Buyer elect to complete the
purchase of the
Property despite such condemnation, Buyer is
entitled to a credit at Closing for all condemnation
proceeds
actually awarded to Seller for the
diminution in the value of the Property or
otherwise, but such credit will not include
relocation
benefits or expenses, nor shall it
exceed the Purchase Price.
14. WALK-
THROUGH. Upon reasonable notice to Seller,
Buyer has the right to walk through the Property
one (1) time prior to
Closing. Walk-through is for
verification only and shall not delay or condition
Closing.
15. DISCLOSURES. To the extent that
Seller is obligated to deliver disclosures or other
documents or information to Buyer by law or
under the Contract (collectively the “Disclosures”),
Buyer acknowledges having received all such
Disclosures prior to the Effective
Date, or Buyer
hereby waives the right to such Disclosures.
Buyer waives all rights to rescind the Contract or
to pursue remedies
or penalties against Seller
(including repairs).
16. DEFAULT.
16.1. BUYER
DEFAULT. NOTWITHSTANDING ANYTHING TO
THE CONTRARY PROVIDED IN THE
CONTRACT, IF BUYER IS
IN MATERIAL
DEFAULT UNDER THE TERMS OF THE
CONTRACT,
16.1.1. SELLER MAY ELECT TO
TERMINATE THE CONTRACT, IN WHICH CASE
(I) DEPOSIT ESCROW AGENT OR
CLOSING
AGENT, AS APPLICABLE, SHALL DELIVER THE
DEPOSIT REMAINDER TO SELLER, (II) BUYER
SHALL
BE RESPONSIBLE FOR THE PAYMENT
OF ANY REMAINING BUYER’S PREMIUM TO
CONCIERGE, AND (III)
SELLER MAY RECOVER
SUCH DAMAGES AS MAY BE PROPER; OR
16.1.2. SELLER MAY ELECT TO TREAT THE
CONTRACT TOGETHER WITH THIS RIDER AS
BEING IN FULL FORCE AND
EFFECT AND
SELLER SHALL HAVE THE RIGHT TO
SPECIFIC PERFORMANCE OR DAMAGES OR
BOTH.
16.2. SELLER DEFAULT.
NOTWITHSTANDING ANYTHING TO THE
CONTRARY IN THE CONTRACT, IF SELLER IS
IN
MATERIAL DEFAULT UNDER THE TERMS
OF THE CONTRACT, BUYER MAY ELECT TO
TERMINATE THE CONTRACT,
IN WHICH CASE,
DEPOSIT ESCROW AGENT OR CLOSING
AGENT, AS APPLICABLE, SHALL RETURN THE
EARNEST
MONEY DEPOSIT TO BUYER AND
SELLER SHALL NOT HAVE ANY FURTHER
LIABILITY UNDER THE CONTRACT OR
THIS
RIDER.
16.3. NOTICE AND CURE. With respect
to any Contract default including any terms of this
Rider, Buyer and Seller shall each
have fifteen
(15) days from such party’s receipt of written
notice of default from the other party in which to
cure such
default. Notwithstanding anything
contained in the Contract or this Rider, there shall
be no notice and cure period afforded
to the Buyer
for any failure to timely deliver the Earnest Money
Deposit or Purchase Price pursuant to the terms
of the
Contract and this Rider.
17. THIRD-PARTY
BENEFICIARY. Seller and Buyer designate
Concierge as a third-party beneficiary of the
Contract and this Rider,
having the right to enforce
any provision that pertains to Concierge.
18.
SEVERABILITY. Each of the provisions set forth
herein shall apply to the fullest extent provided by
applicable law. Whenever
possible, each provision
of the Contract together with this Rider shall be
interpreted in such manner as to remain
enforceable to
the maximum extent permissible
under and consistent with applicable law, but if
any provision of the Contract or this Rider is
held
to be prohibited by or invalid under applicable law,
such provision shall be ineffective only to the
extent of such prohibition
or invalidity, without
invalidating the remainder of the Contract or this
Rider.
19. COUNTERPARTS. The Contract,
including this Rider, may be executed in
counterparts and all such counterparts shall for all
purposes constitute one agreement, binding on
the parties hereto, provided each of the parties
has executed at least one
counterpart, and each
shall be deemed to be an original, notwithstanding
that all parties are not signatory to the same
Buyer's Initials (________) (________) Seller’s
Initials (________) (________)
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counterpart. Signatures delivered by telecopier,
facsimile or other electronic means shall be
deemed to be original signatures for
the purpose
of the Contract, including this Rider.
20.
SUCCESSORS AND ASSIGNS. The Contract,
including this Rider, shall be binding upon and
inure to the benefit of the parties
hereto and their
respective successors and assigns. Buyer may
not assign any rights under the Purchase and
Sale Agreement,
including this Rider, without the
prior written consent of Seller; provided, however,
that Buyer may assign the Purchase and Sale
Agreement, including this Rider, without such
consent to an entity that is wholly owned by Buyer
(or, if Buyer is a natural person,
to an entity wholly
owned by Buyer or by a trust for the benefit of
Buyer or members of Buyer's immediate family).
Any
assignment hereunder (whether by consent
or pursuant to the foregoing exception) shall be
subject to the following conditions:
(a) such
assignment includes an assignment of Buyer's
right, title, interest and obligations in, to and under
the Purchase and Sale
Agreement, including this
Rider and the Bidder Terms, to the assignee, and
such assignee agrees in writing to perform the
terms
and provisions of the Purchase and Sale
Agreement, including this Rider and the Bidder
Terms, applicable to Buyer under each; (b)
Buyer
and such assignee agree to be jointly and
severally liable to Seller under the Purchase and
Sale Agreement, including this
Rider and to
Concierge under the Bidder Terms; and (c) no
such assignment shall delay Closing. In no event
shall Buyer be relieved
of any of Buyer's
obligations under the Purchase and Sale
Agreement, including this Rider, or under the
Bidder Terms, and any
provision set forth in any
assignment document to the contrary shall be null
and void ab initio.
21. PROPERTY RELATED
CONTRACTS.
21.1. As of the Effective Date,
Seller has provided Buyer notice of (a) all
agreements with any entity that, or individual who
(i)
provides goods or services to the Property, or
to whom goods or services are provided in
connection with the operating
business on the
Property, or (ii) rents any part of the Property,
specifically including (but not limited to with
respect to estate
management and/or
housekeeping); and (b) any property management
agreement and all rental agreements set forth on
Addendum C attached hereto and made a part
hereof (each of the agreements referenced in
subsection (a) and (b) of this
Section 21.1 are
each referred to herein as the “Property
Contracts” and each counterparty thereto, a
“Property Contractor”).
With respect to the
Property Contracts, prior to Closing, Buyer shall
have the option, but not the obligation, to do either
of
the following: (x) to the extent assignable and
otherwise subject to the terms of each Property
Contract, assume Seller’s
rights and obligations
thereunder (and the consideration for such
assigned Property Contract(s) shall be deemed
included
as part of the Purchase Price); or (y)
negotiate new contract terms with each such
Property Contractor. Should Buyer wish
to
assume any applicable Property Contracts or
negotiate new terms with any Property Contractor,
Buyer shall provide
written notice to Seller of the
same (the “Intent for Property Contract
Continuation”) no later than five (5) days following
the
Effective Date (the “Contract Notice Date”).
21.2. With respect to any Property Contract for
which Buyer has not provided the Intent for
Property Contract Continuation by
the Contract
Notice Date, or if any of the Property Contracts
are, by their terms, not assignable to Buyer, (a)
such Property
Contracts shall not be included as
part of the sale upon Closing; (b) Seller shall
terminate, at Seller’s sole cost and expense,
all
such Property Contracts, and shall cause each
Property Contractor to terminate any contracts
that such Property
Contractor has made regarding
the Property with any third party (“Third Party
Contracts”), effective on or before the Closing
Date; (c) Seller shall indemnify and hold Buyer
harmless from any claims, liabilities, or expenses
(each, a “Claim”) related to
such Property
Contract and all Third Party Contracts; and (d)
Seller shall indemnify and hold Buyer harmless
from any
Claims related to the Property Contracts
that arise from acts or omissions of Seller or any
Property Contractor occurring
prior to the Closing
Date, whether or not such Property Contracts are
assumed by Buyer or terminated by Seller. This
Section, including all indemnification obligations
set forth herein, shall survive the Closing and
delivery of the Deed.
21.3. With respect to any
Property Contract for which Buyer has provided
Intent for Property Contract Continuation to Seller
by
the Contract Notice Date, Seller shall deliver
documentation to Buyer sufficient to effect such
assignment as of the Closing
Date; provided,
however, that Seller provides no warranty,
representation or guarantee that such Property
Contracts will be
honored by the counterparty
thereto.
21.4. Notwithstanding anything to the
contrary set forth in the Contract or this Rider,
nothing in this Section shall create any
condition
or contingency to the Closing of the purchase and
sale of the Property and in no way shall delay,
hinder, abridge or
amend the Contract or Rider
with respect to (a) Buyer’s obligation to purchase,
or Seller’s obligation to sell, the Property at
the
Purchase Price on the Closing Date, or (b) the
terms and conditions otherwise set forth in the
Contract or this Rider.
22. BROKERS. Seller
represents and warrants that no real estate broker
is engaged by or representing Seller in connection
with the
sale of the Property other than Patty
Murphy and Christopher Atkinson of Sotheby's
International Realty (collectively with such
firm,
the “Listing Agent”), and Buyer represents and
warrants that no real estate broker is engaged by
or representing Buyer in
connection with the
purchase of the Property other than
______________________ (if any, the “Buyer’s
Broker”). Each of Seller and
Buyer shall be solely
responsible for the payment of all commissions
and other compensation due to its own broker,
except that,
to the extent Buyer is represented by
a Buyer’s Broker duly registered in accordance
with the Bidder Terms, at Closing and out of
Buyer's Initials (________) (________) Seller’s
Initials (________) (________)
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Seller’s proceeds of sale, Seller shall cause the
Listing Agent to pay (or, if the listing agreement
does not so provide, Seller shall pay
directly) to
the Buyer’s Broker a cooperating brokerage
commission equal to one and a half percent
(1.5%) of the Purchase Price
(the “Co-Broke”),
which Co-Broke shall be reflected on the Closing
settlement statement, paid through the Closing
Agent, and
shall not be added to or increase the
Purchase Price. Each of Seller and Buyer
represents and warrants to the other that, other
than the Listing Agent (as to Seller) and the
Buyer’s Broker (as to Buyer), it has not dealt,
negotiated or consulted with any real
estate
broker, agent, finder or similar person in
connection with the Property. Each of Seller and
Buyer shall indemnify, defend (by
counsel
reasonably satisfactory to the indemnified party)
and hold harmless the other and Concierge from
and against any and all
claims, demands, losses,
liabilities, damages, costs and expenses
(including reasonable attorneys’ fees and costs)
arising out of (i)
any breach of the foregoing
representation, or (ii) any claim for a brokerage
commission, finder’s fee or similar payment by
any
person claiming by, through or under the
indemnifying party (and, in the case of Seller,
including any claim by the Buyer’s Broker
for the
Co-Broke). The foregoing representations,
warranties and indemnities shall survive the
Closing and any termination of the
Contract and
this Rider.
IN WITNESS WHEREOF, Seller and
Buyer have signed this Rider as of the Effective
Date.
ON BEHALF OF BUYER: ON BEHALF OF
SELLER:
Windfall Investors, LLC
Entity]
By: By:
Limoneira Company, its Manager
Name: Name:
Harold Edwards
Title: Title: CEO
Date Signed:
Date Signed:
Email: Email:
HEdwards@limoneira.com
Or
By: By:
Name: ,
individually Name:
Title:
Date Signed: Date
Signed:
Email: Email:
Buyer's Initials (________)
(________) Seller’s Initials (________)
(________)
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ADDENDUM A
NOT APPLICABLE
Buyer's Initials
(________) (________) Seller’s Initials
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ADDENDUM B
NOT APPLICABLE
Buyer's Initials
(________) (________) Seller’s Initials
(________) (________)
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ADDENDUM C
RENTAL AGREEMENTS/ PROPERTY MANAGEMENT AGREEMENT
The following
rental agreements and property management agreement, constitute Property Contracts governed by
Section
21 of this Rider:
Property Management
Agreement:_______________________________________________________________________
Listing of Rental Agreements (attached separate listing if necessary):
Rental Agreement 1.
Rental
Agreement 2.
Rental Agreement 3.
Rental Agreement 4.
Rental Agreement 5.
Buyer's Initials
(________) (________) Seller’s Initials (________) (________)
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Sotheby's
International Realty - Santa Ynez, 2900 Nojoqui
Avenue Los Olivos CA 93441 (805) 688-4200
4710 Flying Paster
Patricia Murphy
�����������������������	��
���-����-
���-
���-�� ​��� �
��​��​-​�
Paul Rusnak and/or approved assignees
Paul
Rusnak and/or approved assignees 08 / 17 / 2026
Doc ID:
8a47be38b1429ad1ed088eb7ee4bcbc704135ee7



�������	�
�
�
����� �
�� ��	�
������� �����
��� ��	�
��
����� ���
���������� ��� ������ ������������
�� ��� ���� � ���� �� ��� �������� �
�������� �� ​����������	�����
��
�������������� �����
�������� ​�����
�
����� ​� �� �������� !��
� ��
​
"#��������$��������%&�
���
��� ​
"'(����$������'&
��� ​"')�	��$*�����
���+����'&,
��� ���� '*�����
���+����' �	�� ���	���� ����	��� ��
�����	�������� �
���, (����$������ ���
)�	��$*�����
���+���� ��� ��������
�� �� ��� #�������,%
���	��� �����
�!�� "
�� �� �#$�#��� $
%� &��� �# '&
(��)��**��
� ��#+#$),
&��#- .�
�����
$�+#�+/$�
#�� �
� +**
$!��
��$&+$�
#�
��0&���#- +# +���#�&�� &�� +#
����#�&� ) 1�#���/ �
����� "
�� ��
)1����
- ����
� �� �������� �� �
���+����	� ���+���� )�	��
�������� .������������ ")�.&� ���
/����� �������� 0���	�����
)��������
"�0)&� �� ����� ����
������ ��� �� ���� �� �� �������� ��
����� 0���	����� "1, ,�, 2��� �0&� ���
�� ���
�+� ��� (���� �
��
�� ��
�������,
- �� ����
� ��� ����� �� �
����� �3������ �
�������� ��� ���
�������� �� /3�����
������� "1, ,�, ���� /
&,
'( ��-#�#- %�*
2� '&(�� +#� ��**�� +/3#
2*��-� $!+$ �+/! !+� ��/����� + /
4(
" $!��
����#�&�� +#� �+/! !+� ��+��
&#����$+#��� +#� +-���� $
�$� $�����
(����$������ 0���
(����$������ 0���
)�
��$*�����
���+���� 0���
)�	��$*�����
���+���� 0���
4 5657� 1�	�������
���������� �� �/ ����)8� 9��, :�����
)����� ������
�� �
"���	� ;< :,), 1���&
������� ��� ���������=��
������������� ����	�� ���
������������ ��
���� �����​�� ���
������� �������� �� ���������
������� �� ��� ����� ������ ���	����
�������	� �� ���������=��
�������, �*9) 2��� * ) (//> ����?/0 (@ �*/
1 �92��>9 ))�19 �9�> �2 �/ ����)8, >�
�/��/)/>� �9�> 9) � 0/ ) �� �*/ �/A � ?
�909�@ �� 11:� 1@ �2 >@ ���?9)9�> 9>
>@ )�/19291
�� >) 1�9�>, �/ � /)� �/ (��B/�
9) �*/ �/�)�> .: �929/0 �� 0?9)/ �> �/ � /)� �/
�� >) 1�9�>), 92 @�: 0/)9�/ �/A � �� � C 0?
91/�
1�>):�� > ������9 �/ ���2/))9�> �,
���� ���� �� ���� �+��	��	� �� ���
������ �����������	� �����
� �� �
�������
��� �� �������� ���� ���
1�	������� ����������
�� �/ ����)8,
���	����� ��� 0���������� ��D �/ �
/)� �/ (:)9>/)) )/�?91/)� ��1, � �����	��
� �
��� ����
�
��� ����������� �
���������
��	��56��� ���� �.�1� 7 ��
7�
�������	���	.�1� 7 �� 7�
​​�����D ​​2�3D
​​​ ​​
​​​��������
��� ���� E�	� ������������
"=��2��� /������& <;< > *��
��� )��
)���� 5566� 0�	��� �C ​<756; ​​​
,
�	�,��� ​​
2
; $JHQW​9LVXDO​,QVSHFWLRQ
-XQH​2��​2�2�
����​)O\LQJ​3DVWHU​/Q
3DVR​5REOHV�
:LQGIDOO​,QYHVWRUV​//&
%X\HU​LV​DZDUH​
WKDW​WKLV​LV​DQ​ROGHU​HTXHVWULDQ​
SURSHUW\​WKDW​ZDV​XVHG​H[WHQVLYHO\​LQ​
WKH​SDVW​WR​VWDEOH​DQG​WUDLQ​
WKRURXJKEUHG
UDFH​KRUVHV​DQG​WKH​
QDWXUH​RI​IDUPV​LV​WKDW​XVH​ZLOO​GDPDJH​
H[LVWLQJ​VWUXFWXUHV​DQG​ZLWKRXW​
FRQWLQXRXV​PDLQWHQDQFH�​EDUQV�
IHQFLQJ�​URDGV​DQG​LUULJDWLRQV​
V\VWHPV​ZLOO​QHHG​WR​EH​UHSDLQWHG�​
UHSDLUHG​RU​UHSODFHG​DQG​UHTXLUH​D​
PDLQWHQDQFH​VFKHGXOH​LQ
WKH​IXWXUH�
:LQGIDOO​,QYHVWRUV​//&
Sotheby's
International Realty - Santa Ynez, 2900 Nojoqui
Avenue Los Olivos CA 93441 (805) 688-4200
4710 Flying Paster
Patricia Murphy
�����������������������	��
���-����-
���-
���-���
​���
�
��​��​-​�
Paul Rusnak and/or approved assignees
Paul
Rusnak and/or approved assignees 08 / 17 / 2026
Doc ID:
8a47be38b1429ad1ed088eb7ee4bcbc704135ee7



�����
���
������
�� �
��
�����
���
����
� �
���� � ���� �� �����
��� �
! "# $% $&!%' ()!% $ '�$% *!� +, -.� ��! '$'!/!%' ,
�!0�,�!+ �� ()!% $ !..!� , !1!/2' *��/ -�/2.!',%& $
���
������� ���/ �
�3 �!4, !+ 56�7�
���� ���
���
� �����
���
�
��
��� ��
�
���
����� �
��� ������
� �� ��
����
� �
�
����
� � ����
� �����
����� �
�����
�
��
​����
������
​���� ��
��� �� � ��	�
�� ���	�
��
� �
��	�
�� �� � !" �� �
#���
� �
� ��� ������ ���� � !" �
�$ �� �
�
�%% ����� �
�
��� ������� ��
!��
���
�
�
��
�$
� &� �'
�� (����
&�
)
� *��$ +�$
�
�$.,*��%,$ .$( �!0�,�! � ,��� ��$��
�
��
��
��� ���� � �
��
����
��
)
�
� ���
�
��
� ��
��
���-
��� ��.
���� �
�����
� �
��
����� �
$
�
�� ��� ����.
�� 4, �$. ���
���
�
� �
��
����� ��� �
�$���� ���
�����
��
��
� �
����� �
���
�
��
�
� �
� ���
��� ��
� �����
�
�
��
�
�
���-
������
� $��
���� ����� ���
����. ��
-���
� �
����������
� ����
�
��� ���� ��
���
���
� �
-
���� ��
���� �	��
� �
.����
��
� ,�
$ ���� �.
�� �
�
�
���� ��
����
�	��
� �
�
���
����� �
�� �
���
� �
�������.
�
/�
/�
�� �,
����.​������ ���
$���������
� �
$
� �$
���
�
$
��� ��
���� �	��
�
�
� �����/��
�
�
����
� �,
����. �,�
��
�
� �
� �
���
� �� �
�����-���
�
� � ����
� �
-
�
$
���
� �
��
������
�
�,
����. ���� �� � �
��
$����$� ��
���� ���
�	��
� �
� �
��
,���
��​
��
� �
������
� � .�
��� �
��
� � �
��
�
��� ���
� �
������
�
�
� ��
�
�
���
��
�$.,*��%,$ .$( +�! %�' �!0�,�! ��
�.
�� �
���
��
��
�
��
,��.0
1 ��
�� ���� ��
�
� �
��
����� ��� �
�$���� ���
�����
1 ��
��
�� ���
� ��
�
���
1 ������ �
�
���
�
�$���
1 �
$$
� ��
��
� ����
� �
-
�
$
����
�
��
$����$�� ��
�) �
����-
� ��� ��
��)
�
�&!%'
% 2!-',�%
,/,'$',�% 0 &
����
��
�.
��2�
���� �� ��$��
� �
�
�������. � �
��
����� �
$
�
�� ��� ����.
�� -�����
���
���
�
� �
��
����� ��� �
�$���� ���
�����
��
��
�
��� ��
��
��� �
��.
��
�
� �
� ���
� ��
�
��
�
-
��� ����.� ����
��
�.
�� ,��� �
�​�
� 3��� �
��
,� �� � �
�/
������-
����
�
��$	�
�
� ��$�����
��
� ��
��
� ��
�.
��2� �����
���* $%+ �'',-8 �.
��
,��� �
� ���$�
��
� �
�
� ���
�� ������
%'!�,��8 �.
�� ,��� �
� $
-
� �
) ���
�
� �
���� ��������
� �����
�� ,���
���.��.�
� ��
� �
-
���.�� �.
�� ,��� �
�
�
) �	​���$�
��
� ���
�����
���
�
� �
�)
� �
���
�1'!�,��8 �.
�� ,��� �
� ���
�� �
�
��� �
�
��
�
��
� ��������
� ��
��
���� ���$� �
� �
,� � �������
� $
-
�
�
) �
����​
������ ����
�� ������
�� ���
��
� -
.
����
�
� �
��
�� ,����
�
��
� �����
���
�22.,$%-! $%+ �# '!/ 8 �.
�� ,��� �
�
���
�
�����
�
� ����
$� ����� ��� ��� �
�
��$��
� �
�
�
�������� ��$���.�
�
� �	��
�
����.� �
���.� �
���� �	���)�
�� �
$$�������
��
��
�����$
��� ,
��
� ,��
�� �
�
�
�$��
��
��
������
�������
�,9! �*
���2!�'# ��
/2��4!/!%' 8 �.
�� ,��� �
� $
����
�#���
�
��.
� �
�
� �$	�
-
$
����
� ��
�����
� �
���
�
������​���
��
��
$
���
�
���
���$
����
�%4,��%/!%'$. :$9$�+ 8 �.
��
,��� �
� �
�
�$��
�� ��
��
��� ��� $
���
���
��
�� �
��
� �
��/���
� ����� ���
��
�
�$���
���
​
� ���
��
� ��4���
��
��������
� �����4
�
��
� .
�
.�� �
�����
��
�**;���2!�'# ��%+,',�% 8 &� ������
� �.
�� �� �
�
���.��
� �
���
�$���
� ���
��
����� �
�
���� �.
�� ,��� �
�
.������
-�
,�​
� 4
���.� ��
����� �
�
� �
��������
�
� �
-
�
$
��
� ����.
�
� �
��$��� �
�����
�����
��
���
���
� ��,
��
��
$
���
�%$.# ,
�* �&!%' �, -.� ��! 8 *
� ��� ��
$� �����
�
� �� � �
����
� �.
��2� -����� ���
���
��
� ��
��
��� �.
�� ,��� �
�
�
-��
​��
��������
�
� �
�
�$��
��
����
� �
���
� ��
�����
�
� $���
�� �
� �
�
�$��
��
�
��
�
���
�����
�
����
<)$' '), /!$% '� #��8 ��
�.
��2� ���
���
� �� �
� ���
��
� �
��)
��
���
� ���
��
� ��
� ���
���
�� �
� �� ��
�
���������
�
� � ���� ��� �
$	�
�
�����
���
�� � �
��
�� '
.����
��
� ,��� ��
�.
��2� ���
���
� �
-
����
� ,���
�����
���
� ��
$��
�� �
��
��� �����
���� %�,
�
����
� ���� � ���
� ��� � ���� �
�
����
�
��
����
���
�
�
�
��
��$�
��
� �
��
���
���� ����
��
$	���
� ����� ,���� ��
)�
,� �
� ,����� ��
����.
�� ���
���
� ���
��
�-���
�
� ��
���
�� ��
�
�
�
� ��
��
� �
�
�
�$��
�
� ��
$�
�-
� ,�
��
�
� �
� ��
��
��� $
��
��
�� �
�� ��� ���
��
� ��
��
�� ,
�� ��
��
�
�� �
�
$
�� ��� �����
�
�
� ����
-
�
�
�
�
��� =�>�� �:��
�8 �?� ��
�< ��> �
��
������
�=��
��� ���@ ��
��A ���
�=��
� ��
�� �=���3 ���
������
���
��3 �:� �������> ���@ ��:��
�������
��� �������
���
�A ���
�B� ��
�< ��> �
��
��� �� �:���
�������
���
� <
�: �:�
������� <:�
�������� �:�@�
� =�>�� ��
� �� ��
��3 =�>��
� ���
�� ���
��� �:� ��
��
��
=��C���
5 6768� �����
���� ���
�����
�
� '(�%�9'�:� !���
�
� ��
���
56�7 ����� ? �� B� &��
�2� !������� ;
�����
���
������
�� �
��
����� ��
�
���� ? �� B�
​​��
�
0 ​​*��0 ​​​ ​​
​​​��
���
� ,���
%
�
3
�� ���������
�� �4�	*
�$ (����
��
<=< + >��,
� ��� ����
6677� "������ �? ​
<@67= ​​​,,,��,
����
$ ​​
Paso Robles
San Luis
Obispo 4710 Flying Paster Ln
4710 Flying Paster
LN, Paso Robles, Ca. 93447
X X
1 (primary)
Sotheby's International Realty
Sotheby's
International Realty - Santa Ynez, 2900 Nojoqui
Avenue Los Olivos CA 93441 (805) 688-4200
4710 Flying Paster
Patricia Murphy
��������������������
��
������-����-�	��-����-��	�
�������
Doc ID:
8a47be38b1429ad1ed088eb7ee4bcbc704135ee7



!� ���� ��
��� �� � ��	�
�� ���	�
��
� �
��	�
�� ���� � !" �� �
� ���� A �
�:�
������
����3 =���� �� � �������=
>
��@������ ��� �
����
���
������
��
�� �:�
�������=
> ��� ���@�
>
������
=
� ����� �� �:� �������>3
������ �:� ��
�<
��8
�%'�# �
�������. �
$$
� ��
���0
,4,%& ���/8
�,%,%& ���/8
C,'-)!%8 ​​​​​​​​​
�')!� ���/8 ​​
:$..6�'$,�
�!1-.�+,%& -�//�% $�!$ �8
=!+���/ D 8
=!+���/ D 8
=!+���/ D 8
=!+���/ D 8
=$') D 8
=$') D 8
=$') D 8
=$') D 8
�
� ��
��� 56�7
����� � �� B� &��
�2� !������� ;
�����
���
������
�� �
��
����� ��
�
���� � �� B�
​​​​​​​​​​​​​​​​​​​​​​​​​​​​​​​​​​​��
���
� ,��� %
�
3
��
���������
�� �4�	*
�$ (����
�� <=< +
>��,
� ��� ����
6677� "������ �? ​<@67= ​​​
,,,��,
����
$ ​​​​​
1 (primary)
Foyer to residential
portion - Nothing to note
N/A
Gathering space that
includes kitchen and dining area. Entryway has
some scuff marks on wall.
Entry beam has some
chipped areas. Unknown if wood burning stove is
operational.
Nothing to note.
Storage room off
kitchen - damaged carpet
Nothing to note
1-2
(downstairs) - Has armoire rather than closet.
Window seals are either broken or mineral
deposits
on windows. Bedroom 2 has no closet.
3
Upstairs North - Carpet stains in bedroom and
closet.
4 Upstairs South - Stains on carpet.
5-6
Primary - Stains on carpet. Hairline crack on entry
wall.
Junior primary - Nothing to note
1-2
(downstairs) - "men's room" Nothing to note
2 -
corrosion in sink and faucet fixture.
3 (downstairs)
"women's room" - Some distressed cabinetry
4-5
(upstairs ) - Nothing to note
6-7 Primary - Nothing
to note
Jr. Primary - Nothing to note
4710 Flying
Paster
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(primary)
Lounge (upstairs) with kitchenette -
Nothing to note
Laundry - Nothing to note
Conference room with desks - Ceiling crack above
south facing window. Wine storage room -
Nothing
to note. Storage room with tech equipment -
Nothing to note.
Conference media room - Mineral
deposits on south facing window.
X
N/A
Deck with
spa off of dining area. Nothing to note
See
Addendum 2
Sotheby's International Realty
Patty
Murphy
06/14/2026 clear and warm
Giana Shain
and Lee Nesbitt
4710 Flying Paster
��������������������
��
������-����-�	��-����-��	�
�������
​�	​
���
Paul Rusnak and/or approved assignees 08
/ 17 / 2026
Doc ID:
8a47be38b1429ad1ed088eb7ee4bcbc704135ee7



�����
���
������
�� �
��
�����
���
����
� �
���� � ���� �� �����
��� �
! "# $% $&!%' ()!% $ '�$% *!� +, -.� ��! '$'!/!%' ,
�!0�,�!+ �� ()!% $ !..!� , !1!/2' *��/ -�/2.!',%& $
���
������� ���/ �
�3 �!4, !+ 56�7�
���� ���
���
� �����
���
�
��
��� ��
�
���
����� �
��� ������
� �� ��
����
� �
�
����
� � ����
� �����
����� �
�����
�
��
​����
������
​���� ��
��� �� � ��	�
�� ���	�
��
� �
��	�
��
�
��
����
���
������
��� ��
���� ������ !� !"#$ �� �
%���
� �
� ���
������ ���� !"#$ �
�&
�� �
� !'' ����� ​�
� ​
��� ������� ��
#��
���
� �
��
�&
� (� �)
�� *����
(�
+
� ,��&
-�&
�
�$.,*��%,$ .$( �!0�,�! � ���� ��&��
�
��
��
��� ���� � �
��
����
��
+
�
� ���
�
��
� ��
��
���.
��� �!
���� �
�����
� �
��
����� �
&
�
�� ��� ����
�� 4, �$. ���
���
�
� �
��
����� ��� �
�&���� ���
�����
��
��
� �
����� �
���
�
��
�
� �
� ���
��� ��
� �����
�
�
��
�
�
���.
������
� &��
���� ����� ���
���� ��
.���
� �
����������
� ����
�
��� ���� ��
���
���
� �
.
���� ��
���� �	��
� �
����
��
� ��
& ���� !
�� �
�
�
���� ��
����
�	��
� �
�
���
����� �
�� �
���
� �
�������
�
/�
/�
�� ��
���� ​������ ���
&���������
� �
&
� �&
���
�
&
��� ��
���� �	��
�
�
� �����/��
�
�
����
� ��
���� ���
��
�
� �
� �
���
� �� �
�����.���
�
� � ����
� �
.
�
&
���
� �
��
������
�
��
���� ���� �� � �
��
&����&� ��
���� ���
�	��
� �
� �
��
���� ��​
��
� �
������
� � �
��� �
��
� �
�
��
�
��� ���
� �
������
�
�
� ��
�
�
���
��
�$.,*��%,$ .$( +�! %�' �!0�,�! ��
!
�� �
���
�� ��
�
��
��� 0
1 !�
�� ���� ��
�
� �
��
����� ��� �
�&���� ���
�����
1 !�
��
�� ���
� ��
�
���
1 ������ �
�
���
�
�&���
1 �
&&
� ��
��
� ����
� �
.
�
&
���� �
��
&����&�� ��
�+ �
����.
� ��� ��
��+
�
�&!%'
% 2!-',�%
,/,'$',�% 0 (
����
��
!
��2� ���� �� ��&��
� �
�
������� � �
��
����� �
&
�
�� ��� ����
�� .�����
���
���
�
� �
��
����� ��� �
�&���� ���
�����
��
��
�
��� ��
��
��� �
��
��
�
�
�
� ���
� ��
�
��
�
.
��� ���� � ����
��
!
��
���� �
�​�
� 3��� �
��
�� �� � �
�/
������.
����
�
��&	�
�
� ��&�����
��
�
��
��
� ��
!
��2� �����
���* $%+ �'',-8 !
��
���� �
� ���&�
��
� �
�
� ���
�� ������
%'!�,��8 !
�� ���� �
� &
.
� �
+ ���
�
� �
���� ��������
� �����
�� ���� ��� ��
�
� ��
� �
.
��� �� !
�� ���� �
�
�
+ �
​���&�
��
� ���
�����
���
�
� �
�+
� �
���
�1'!�,��8 !
�� ���� �
� ���
�� �
�
��� �
�
��
�
��
� ��������
� ��
��
���� ���&� �
� �
�� � �������
� &
.
�
�
+ �
����​
������ ����
�� ������
�� ���
��
� .
����
�
� �
��
�� �����
�
��
� �����
���
�22.,$%-! $%+ �# '!/ 8 !
�� ���� �
�
���
�
�����
�
� ����
&� ����� ��� ��� �
�
��&��
� �
�
�
�������� ��&��� �
�
� �
�� �
���� � �
��� � �
���� �	���+�
�� �
&&�������
��
��
�����&
��� �
��
� ���
�� �
�
�
�&��
��
��
������
�������
�,9! �*
���2!�'# ��
/2��4!/!%' 8 !
�� ���� �
� &
����
�%���
�
��
� �
�
� �&	�
.
&
����
� ��
�����
� �
���
�
������​���
��
��
&
���
�
���
���&
����
�%4,��%/!%'$. :$9$�+ 8 !
��
���� �
� �
�
�&��
�� ��
��
��� ��� &
���
���
��
�� �
��
� �
��/���
� ����� ���
��
�
�&���
���
​
� ���
��
� ��4���
��
��������
� �����4
�
��
�
�
�� �
�����
��
�**;���2!�'# ��%+,',�% 8 (� ������
� !
��
�� �
�
��� ��
� �
���
�&���
� ���
�� �����
�
�
���� !
�� ���� �
�
������
.�
��​
� 4
��� � ��
����� �
�
� �
��������
�
� �
.
�
&
��
� ����
�
� �
��&��� �
�����
�����
��
���
���
� ���
��
��
&
���
�%$.# , �*
�&!%' �, -.� ��! 8 ,
� ��� ��
&� �����
�
�
�� � �
����
� !
��2� .����� ���
���
��
�
��
��
��� !
�� ���� �
�
�
.��
​��
��������
�
� �
�
�&��
��
����
� �
���
� ��
�����
�
� &���
�� �
� �
�
�&��
��
�
��
�
���
�����
�
����
<)$' '), /!$% '� #��8 !� !
��2� ���
���
� �� �
� ���
��
� �
��+
��
���
�
���
��
� ��
� ���
���
�� �
� �� ��
�
���������
�
� � ���� ��� �
&	�
�
�����
���
�� � �
��
�� )
����
��
� ���� ��
!
��2� ���
���
� �
.
����
� ����
�����
���
� ��
&��
�� �
��
��� �����
����
'�� �
����
� ���� � ���
� ��� � ���� �
�
����
�
��
����
���
�
�
�
��
��&�
��
� �
��
��� ���� ����
��
&	���
� �����
����� ��
+�
�� �
� ������ ��
����
�� ���
���
� ���
��
�.���
�
� ��
���
�� ��
�
�
�
� ��
��
� �
�
�
�&��
�
� ��
&�
�.
� ��
��
�
�
�
� ��
��
��� &
�� ��
�� �
�� ��� ���
��
� ��
��
�� �
�� �� ��
�
�� �
�
&
�� ��� �����
�
�
� ����
.
�
� �
�
��� =�>�� �:��
�8 �?�
��
�< ��> �
��
������
�=��
��� ���@
��
��A ��� �=��
� ��
�� �=���3 ���
������
��� ��3 �:� �������> ���@
��:��
�������
��� �������
���
�A
��� �B� ��
�< ��> �
��
��� �� �:���
�������
���
� <
�: �:�
������� <:�
�������� �:�@�
� =�>�� ��
� �� ��
��3 =�>��
� ���
�� ���
��� �:� ��
��
��
=��C���
5 6768� �����
���� !��
�����
�
� )*!'�9)�:� #���
�
� ��
��� 56�7
����� ? �� B� (��
�2� #������� ;
�����
���
������
�� �
��
����� ��
�
���� ? �� B�
​​��
�
0 ​​,��0 ​​​ ​​
​​​��
���
� ����
'
�
3
�� ���������
�� �4�	,
�& *����
��
<=< - >���
� ��� ����
6677� $������ �? ​
<@67= ​​​������
����
&
Paso Robles
San
Luis Obispo 4710 Flying Paster Ln
4710 Flying
Paster LN, Paso Robles, Ca. 93447
X
X 2
Sotheby's International Realty
Sotheby's
International Realty - Santa Ynez, 2900 Nojoqui
Avenue Los Olivos CA 93441 (805) 688-4200
4710 Flying Paster
Patricia Murphy
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Wood flooring is cracking and separated.
Cracked window. Ceiling cracks in several areas.
Some windows have broken seals. There is
deferred paint maintenance inside and outside.
Nothing to note.
Nothing to note
Ceiling crack
1
Door frame has cracked and peeling paint.
2
Carpet is separating and damaged
3 Carpet is
damaged and separating at entry doorframe.
1
Some mildew stains in shower and along top of
tile.
2 Nothing to note
4710 Flying Paster
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There is deferred maintenance for exterior paint
and woodwork
including fencing. Some patio
cracks.
This is an older farm house that has
historic repairs
and some deferred maintenance. It
is being used as an employee residence.
Sotheby's International Realty
06/14/2026 clear
and warm
Giana Shain and Lee Nesbitt
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Paso Robles
San
Luis Obispo 4710 Flying Paster Ln
4710 Flying
Paster LN, Paso Robles, Ca. 93447
X
X 3
Sotheby's International Realty
Sotheby's
International Realty - Santa Ynez, 2900 Nojoqui
Avenue Los Olivos CA 93441 (805) 688-4200
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Front door has wood that is cracking and
separating.
Nothing to note
Nothing to note
Nothing to note
1 Nothing to note
2 Carpet is
damaged at doorway
3 Nothing to note
1 Paint is
peeling
2 Nothing to note
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This is an older farm house that has been
renovated from historic
water damage. The
exterior of the structure has some deferred paint
maintenance.
Sotheby's International Realty
Patty
Murphy
06/14/2026 clear and warm
Giana Shain
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Exhibit 99.1

 

 
Limoneira Enters Agreement to Sell Windfall
Farms Vineyard Property for $15 million All Cash via Public Auction

 
Sale Expected to Advance Limoneira’s Strategy
to Monetize Non-Strategic Assets and Redeploy Capital Toward Higher-Return Operations

 
SANTA PAULA, Calif.-- (BUSINESS WIRE) –
August 17, 2026 -- Limoneira Company (the “Company” or “Limoneira”) (Nasdaq: LMNR), a diversified lemon and
avocado growing and
lemon packing company with related agribusiness activities and real estate development operations, today announced
 its wholly owned subsidiary, Windfall Investors, LLC, entered into a
Purchase and Sale Agreement to sell Windfall Farms, its approximately
724-acre vineyard property in Paso Robles, California, following a competitive public auction conducted by Concierge
Auctions in cooperation
with Sotheby’s International Realty. Bidding opened on August 5, 2026 and concluded on August 15, 2026. The property will
be sold to a private buyer for $15 million
all cash. The transaction is expected to close on September 15, 2026, subject to customary
closing conditions.
 
The proposed sale of Windfall Farms is the latest
step in Limoneira’s ongoing strategy to monetize non-strategic assets, strengthen its balance sheet, reduce debt, and redeploy capital
into higher-
return opportunities across its core agribusiness and real estate platforms. Limoneira pursued a public auction process for
the property to help establish the property’s market-based value through
open, competitive bidding. Net proceeds from the sale are
expected to be used to reduce outstanding debt and fund avocado acreage expansion, as well as other capital allocation initiatives,
consistent
with the Company’s capital allocation priorities.
 
“The sale of Windfall Farms is part of our
stated goal of selling non-strategic assets in order to enhance shareholder value,” said Harold Edwards, President and Chief Executive
Officer of
Limoneira Company. “We are pleased with the outcome of the auction process and look forward to using the proceeds to
strengthen our balance sheet, reduce debt and support strategic growth
initiatives.”
 
About Limoneira Company
 
Limoneira Company, a 133-year-old international
agribusiness headquartered in Santa Paula, California, has become one of the premier integrated agribusinesses in the world. Limoneira (lē
moñ
âra) is a dedicated sustainability company with 7,000 acres of rich agricultural lands, real estate properties, and
water rights in California, Arizona and Argentina. The Company is a leading
producer of lemons and avocados that
are enjoyed throughout the world. For more about Limoneira Company, visit www.limoneira.com.
 

 



 

 
Forward-Looking Statements
 
This press release contains forward-looking
statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange
Act of 1934, as
amended. These forward-looking statements are based on Limoneira’s current expectations about future events and
can be identified by terms such as “propose,” “could,” “expect,” “may,”
“anticipate,”
“outlook,” “plans,” “project,” “potential,” “believe,” “intend,”
“should,” “will,” “likely,” “strive,” “estimate,” and similar expressions
referring to future periods.
 
Limoneira believes the expectations reflected
in the forward-looking statements are reasonable but cannot guarantee future results, level of activity, performance or achievements.
Actual results
may differ materially from those expressed or implied in the forward-looking statements. Therefore, Limoneira cautions
you against relying on any of these forward-looking statements. Factors
that may cause future outcomes to differ materially from those
foreseen in forward-looking statements include, but are not limited to: success in executing the Company’s business plans and
strategies,
including that the proposed sale of Windfall Farms is subject to customary closing conditions and there can be no assurance that the
transaction will be completed on the anticipated
timeline or at all, the Company may not realize the anticipated benefits of the sale,
the ongoing transition of the Company's lemon sales and marketing to Sunkist Growers Inc. and the earnings
of the newly formed joint
venture with Agromin and managing the risks involved in the foregoing; the ability of the transition to Sunkist to improve efficiency
and reduce cost; changes in laws,
regulations, rules, quotas, tariffs and import laws; weather conditions that affect production, transportation,
storage, import and export of fresh produce; increased pressure from crop disease,
insects and other pests; disruption of water supplies
or changes in water allocations; disruption in the global supply chain; pricing and supply of raw materials and products; market responses
to industry volume pressures; pricing and supply of energy; inability to pay debt obligations; ability to maintain compliance with debt
 covenants under our loan agreements or obtain
modifications, waivers or deferrals of such covenants; changes in interest rates and the
impact of inflation; availability of financing for land development activities; general economic conditions
for residential and commercial
real estate development; political changes and economic crises; international conflict; acts of terrorism; labor disruptions, strikes
or work stoppages; government
restrictions on land use; the impact of foreign exchange rate movements; loss of important intellectual
property rights; and market and pricing risks due to concentrated ownership of stock.
Other risks and uncertainties include, among others,
those that are described in Limoneira’s SEC filings that are available on the SEC’s website at http://www.sec.gov.
Limoneira undertakes no
obligation to subsequently update or revise the forward-looking statements made in this press release, except
as required by law.
 
Investors
John Mills
Managing Partner
ICR 646-277-1254
 

 
 


