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OPTION AGREEMENT FOR
THE PURCHASE AND SALE OF REAL PROPERTY

APN NO. 50.-4-22
SARATOGA COUNTY, TOWN OF MOREAU

THIS OPTION AGREEMENT FOR THE PURCHASE AND SALE OF REAL PROPERTY (thi
"Agreement") is made and entered into as of this July, 15th, 2026 (such date being the date this nt
is last signed and executed, the "Effective Date"), by and between MOREAU INDUSTRIAL h
a New York Corporation ("Seller"), and NEXAMP FREE HOLDINGS, LLC, a DWVare limited i
company ("Purchaser").

RECITALS

A. Seller is the owner of certain real property in Saratoga County,
containing a sum of approximately 2.88 acres of land, commonly identi

B. As used in this Agreement, the term the "Property" s
together with all of Seller’s right, title and interest in all rights, case
appurtenant thereto including, but not limited to, any streets g
any development rights, water rights or mineral tights ow
located on such Land, if any (all such improwe
"Improvements"); and (c) all trademarks, trade

ler; (b) all improvements
rely referred to herein as the
als, and entitlements and other

intangible property used in connection with the fg i out limitation, all of Seller’s right,
title and interest in any and all warranties @nc anties relating to the Property (collectively, the
"Intangible Personal Property"). ‘

C. Seller desires
herein. Seller acknowledges tha
of such Property in any manner
any price Purchaser deems a

Property, Purchaser shall be free to use and dispose
ropriate and that Purchaser may sell such Property for

NOW THERE i i of the mutual promises and agreements set forth herein, and
for good and valuabl i i receipt and sufficiency of which are hereby acknowledged, Seller

Option to Purchase. Seller hereby grants to Purchaser an exclusive and
"Option") to purchase from Seller and, if Purchaser exercises the Option, agrees
, all of the Property, subject to and upon the terms, covenants and conditions set

Option Term.

(a) Term. The Term of the Option shall commence on the Effective Date and shall
expire on the date that is Twelve (12) months from the Effective Date ( the “Initial Option Term”). The
Option Term shall automatically extend, without any further action or notice by the purchaser, for two
(2) additional twelve (12) month periods, and One (1) additional six (6) month period (each, an
“Extended Option Term”), unless Purchaser exercises the Option or terminates this Agreement prior to
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the expiration of the then-Option Term. The term “Option Term” at any given time shall refer to the
Initial Option Term as automatically extended pursuant to this section. If the Purchaser does not
exercise the Option or terminate this Agreement prior to the expiration of the Option Term (as
automatically extended), then Purchaser shall be deemed to have terminated this Agreement as ofisuch
expiration, and the parties shall both execute a writing confirming such termination.

(b) Purchaser’s Right to Terminate. —Notwithstanding anything in thi
Agreement to the contrary, Purchaser shall have the right to terminate this Agreeme

otherwise specified in this Agreement, other than the Purchaser’s r
Termination Milestone Payment C, as shown in Section 3(b). To th
Consideration has accrued, but not been paid by the purchaser, s
the Seller within 30 days of the issuance of a Termination Noti
Agreement, Purchaser and Seller agree to document s
delivering to each other a Termination Agreement in the for
incorporated herein.

3. Option Consideration.

(a) Wiithi [ siness days after the Effective Date,
Purchaser shall pay to Seller the amount of
Consideration"). The Signing Qption Cqg
Closing if Purchaser exerci

berwise be non-refundable. The parties
deration is adequate consideration paid by
Purchaser to Seller for ent i C e right and ability of Purchaser to commence

. On or before the respective payment dates set
e to Seller the additional sums set forth below (collectively,

immediately avai ! ounts paid as Milestone Option Consideration shall be credited
towards the Purchase®uice at Closing if Purchaser exercises the Option, but shall otherwise be non-
refundab d in Section 9 (or as elsewhere expressly provided in this Agreement).

Amount of Milestone Option Consideration Payment Date
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B

(©) Extension Option Payments. If Purchaser elects to extend the of the Opti
accordance with Section 2(a), on or before the respective payment dates set forth below, Puteha hall
pay and release to Seller the additional sums set forth below (collectively, the ensio tio
Consideration™), all in the form of immediately available funds. The term “Opti 0 ati
mean the Initial Option Consideration together with the Extension Option Consi ion. Al unts paid
as Extension Option Consideration shall be credited towards the Purchase Price a sing 1 chaser
exercises the Option, but shall otherwise be non-refundable except as provi ection9(oras elsewhere

expressly provided in this Agreement).

(d) Monthly Option ents. or before espective payment dates set forth below,
Purchaser shall pay and release elle ad nal sum forth below (collectively, with the Signing
Option Consideration, the “Mo t1 ns i all in the form of immediately available funds.

I F
- ]
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Seller expressly authorizes and approves the payment direction to the Seller as forth ab
waives any claims against Purchaser in the event that payments are made in conformance wi
herein. Seller shall indemnify Purchaser against any and all claims, losses and cauges of actig
of Purchaser's payments under this Section, including, without limitation, in conng
amongst payees and/or any members of the Seller. Payment shall be deemed made an
of a wire transfer confirmation number for the transfer of such funds to Selle
financial institution.

4. Exercise of Option.

The Option may be exercised upon Purchaser’s written noti election to exercise
the Option ("Option Notice") within the Option Term specified in Se
deemed timely if it is transmitted by e-mail, facsimile, delivere
S time period specified in
Section 2. Purchaser’s Option Notice shall specify e 3 oX g the Option with respect
to all or a portion of the Land (subject to complianée wi division requirements) and] the
Purchase Price (defined below) for the Property. ser’s exercise of the Option, the
term “Land” shall include only such portion o specifies it will purchase in the
and” in their definitions, such as the
defined term “Property”, shall then gfinition of the term “Land”).] In the event
that Purchaser timely exercises g i g Purchaser and Purchaser shall buy from Seller
the Property, on the terms and €onditien ned in th

5. Purchase Price.
(a)
N

(b)

N
e

Due Diligence and Time for Satisfaction of Conditions.

Purchaser shall have the right to access the Property and to commence due diligence with respect
to the Property immediately following the Effective Date, and the due diligence period (“Due Diligence
Period”) shall expire at 5:00 p.m. Eastern Standard Time on the last day of the Option Term. Within five
(5) days after the Effective Date, Seller shall deliver to Purchaser, or make available to Purchaser and its
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employees, representatives, counsel and consultants all of its books, records and files relating to the
Property in Seller’s possession or control, including, without limitation, all of the items set forth in Section
7 below (collectively, the "Due Diligence Items").

7. Diligence Period Conditions.

The following shall be conditions precedent to Purchaser’s obligation to purchase the Property (th
"Diligence Period Conditions"):

(a) Purchaser’s review and approval of written documentation sz
Purchaser, confirming that Seller possesses the full power and authority to sell th
on the terms and conditions set forth herein and that the individuals executi
of Seller have the legal power, right and actual authority to bind Seller. Sel

documentation to Purchaser within five (5) days after the Effective Date.

(b) Purchaser’s review and approval of the Due
not limited to, any and all tenant leases (including for oil, gas
amendments thereto (collectively, the "Leases"); all contracts pergai

se Il Environmental Site
rce studies, wetland studies,
drainage studies and/or plans, improvemen
assessment studies, and crop planting and

(c)
Purchaser shall obtain a cu
to all of the Land, issued
Company”), accompanied
(collectively, the "Prelimi

of the condition of title to the Property.
r a commitment for title insurance with respect
ance company chosen by Purchaser (the “Title
ocuments referred to in the report or commitment

restrictions, agreem uments which affect title to the Property that are actually known

i ed (and, within five (5) days after Purchaser’s delivery to Seller of a copy
such documents that are actually known by Seller that may be recorded,
ed by the Preliminary Report) (collectively, "Undisclosed Encumbrances"),
2d to any existing above ground or below ground irrigation pipes, water wells,
electrical service lines serving the Property (and if no such documents exist, a
of or map showing the existence of any such items); and

(ii) the most recent survey of the Property, if available. Purchaser
the right, at its cost and expense, to obtain a new survey of the Property and/or an update of
ey provided by Seller. Any surveys provided by Seller, together with any new or updated
y obtained by Purchaser, are collectively referred to herein as the "Survey".

Purchaser shall have until ten (10) business days prior to the end of the Due
Diligence Period to notify Seller in writing of any objections (the "Title Objections") with respect to
the Preliminary Report, Undisclosed Encumbrances and the Survey based on its review thereof. Seller
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shall have five (5) business days after receipt of the Title Objections to notify Purchaser in writing that
Seller (a) will cause, or (b) elects not to cause, any or all Title Objections disclosed therein to be
removed or otherwise cured prior to Closing. Seller’s failure to notify Purchaser within such five (5)
business day period as to any Title Objections shall be deemed an election by Seller not to re

obligated to cure (and cause to either be removed from record or endorsed ove
approval thereof) any and all of the following matters: (x) mortgage liens, deed o

liens or any other monetary lien against the Property, (y) mechanics’ lie i
(z) delinquent liens for real estate taxes and assessments. Purchaser sha
obligation, to pay off any liens against the Property and credit such pay,

Diligence Period and the Closing and (B) not disclosed by the Ti
Purchaser prior to the expiration of the Due Diligence Period

to cause, any or all of the

objections set forth in the Gap Notice to iseeured prior to Closing. Seller’s
failure to respond in writing to Purchaser’s G i i i five (5) business day period shall
be deemed Seller’s election not to cause the the objections set forth in the Gap

Notice. If Seller notifies or is ; urchaser (as applicable, “Seller’s Notice of
Non-Cure”) that it elects not ure of the objections set forth in the Gap
Notice, Purchaser shall ha otice of Non-Cure to either (1) terminate
this Agreement or (2) wa Purchaser’s Gap Notice and proceed to the
Closing, and Purchaser’s fai or waive shall be deemed to be Purchaser’s election to
waive and proceed to Closin, inates this Agreement and any of the New Title Matters

of such terminati i te (as defined below) shall be extended as necessary to
h in this Section. Within ten (10) days after receipt of a written

e Property and the Due Diligence Items (collectively, "Purchaser’s Due Diligence
"). Purchaser’s Due Diligence Investigations may include an examination for the
absence of Hazardous Materials (as defined below) on, under or in the Property including,
itation, the review and approval of any Phase I or Phase II environmental report,
nical study, biological study, cultural resource study, wetland study, drainage study and/or
ns, improvement plans, building plans, traffic study, water supply assessment study, and crop
planting and harvesting schedule which Purchaser may obtain, at its cost, during the Due Diligence
Period. In the event Purchaser wishes to conduct a Phase II environmental audit report, at Purchaser’s
sole cost and expense, Seller agrees to such testing on the Property.
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(e) Purchaser’s review and approval, in its sole and absolute discretion, prior to
the expiration of the Due Diligence Period, of reports by consultants, engineers and/or architects
selected by Purchaser to inspect the Property.

(f) Purchaser’s review and approval in its sole and absolute discretion, prio
expiration of the Due Diligence Period, of evidence satisfactory to Purchaser and its legal counsel
consultants that the Property and Purchaser’s proposed development thereof complies with a
applicable zoning, subdivision, land use, redevelopment, energy, environmental, building
governmental requirements applicable to the use, maintenance and occupancy of the Prop
proposed development thereof. ‘

(g) Written documentation satisfactory to Purchaser, at all
local real property and business taxes pertaining to the Property (including, wit

sales, and withholding taxes) have been paid in full by Seller.

nfirmi
ifhitat

8. Conditions to Closing.

The following conditions are precedent to Purchaser’s obli the Property and to
deliver the balance of the Purchase Price (the "Conditions Precedent").
satisfied as determined by Purchaser in Purchaser’s reasonable_di
Purchaser may elect by written notice to Seller to term
Precedent. If Purchaser elects to terminate this Agreement
any further rights or obligations hereunder excep

, neither party shall have
this Agreement.

(a) This Agreement s
hereof, including, without limitation, purs

(b) P cuted agreement for the purchase of power
with a power utility comp i i 0 Purchaser, in Purchaser’s sole and absolute
discretion.

(c) etermined, in its sole and absolute discretion, that
financing can be obtai e Property and develop a solar powered electric generation
cluding but not limited to electric substations, thereon in an
urchaser, in Purchaser’s sole and absolute discretion.

physical condition of the Property shall be substantially the same on the
fective Date, loss by casualty excepted (subject to the provisions of
free and clear of all personal property, motor homes, junk, trash, sheds and
of the day of the Closing, there shall be no litigation or administrative agency
proceeding of any kind whatsoever, pending or threatened, which after the
, vould materially adversely affect the value of the Property or Purchaser’s ability to
e Property for its intended use, and no proceedings shall be pending or threatened which
ould cause the re-designation or other modification of the zoning classification of the
r any portion thereof, which after the Closing would materially adversely affect the value of

(e) All Leases and Service Contracts shall be terminated effective on or before the
Closing, and Seller shall deliver exclusive possession of the Property to Purchaser and shall convey
good and marketable fee simple title to the Property to Purchaser by good and sufficient warranty deed

7
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in the form of Exhibit C attached hereto (the "Deed") free and clear of all liens and encumbrances and
subject to no exceptions other than the following:

@) Non-delinquent real property taxes and all assessments and uapaid
installments thereof which are not delinquent,

(ii) Any other lien, encumbrance, easement or other exception o
matter voluntarily imposed or consented to by Purchaser in writing prior to or as of the Closig

(iii) All exceptions to title contained or discl*
Report and Survey other than Title Objections identified (including objectio
Notice) and not thereafter waived by Purchaser.

(f) The Title Company shall be irrevocably and unc
issue to Purchaser an ALTA extended coverage owner's policy of title insuranc
in the full amount of the Purchase Price, subject only to those encu
Purchaser and containing such endorsements as Purchaser may reas

(g) All of Seller’s representations and warr: i rein shall be true
and correct on the Closing Date.

(h)
Section 10(b) below.

Seller has delivered,into escrg eliyera uired in accordance with

ommitted to grant to Purchaser any Seller’s
Easement(s) to the extent n bly determined by Purchaser).

In the event the sale of the Property is not consummated because of a default
ore of the Conditions Precedent contained in Sections 8(d) (only to the extent

extent
Defaul
recel

ed by Seller’s acts or omissions), 8(g), 8(h) and 8(i) under this Agreement (each a “Seller
and Seller has failed to cure such Seller Default within ten (10) business days after Seller’s
Purchaser’s notice of a Seller Default, Purchaser may elect to do any one of the following:
1ve the Seller Default and proceed to the Closing (except that the condition in Section 8(j) cannot
be waived, and if such condition is not satisfied by the Closing Date Purchaser may elect the remedy
in the following subsection (2) at any time prior to such condition being satisfied); (2) terminate this
Agreement by delivery of written notice of termination to Seller, whereupon (A) Seller shall
immediately return to Purchaser any Option Consideration previously paid by Purchaser, and (B) Seller

8
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shall pay to Purchaser any out-of-pocket title, escrow, legal and inspection fees, costs and expenses
actually incurred by Purchaser and any other out-of-pocket fees, costs and expenses actually incurred
by Purchaser in connection with the performance of its due diligence review of the Property and
1nvest1gatlon as to the feasrblhty of the Property for its proposed use, including, without limi

and bring an action for specific performance hereof. In addition, Purchaser ma&ve an
rights and remedies that may be afforded at law or in equity.

(c) LIQUIDATED DAMAGES. IN THE EVENT
COMPLETE THE PURCHASE OF THE PROPERTY AS CONTEMPLA
OF A MATERIAL DEFAULT OF THIS AGREEMENT BY PURCHAS
WILLING AND ABLE TO CONSUMMATE THE SALE CO
SELLER IS NOT IN DEFAULT UNDER THIS AGREEMENT, S ATE THIS
AGREEMENT BY WRITTEN NOTICE TO PURCHASER, IN
SELLER HEREBY AGREE THAT THE OPTION CONSIDERA TENT PAID TO
SELLER) SHALL BE RETAINED BY SELLER AS LIQHD . THE PARTIES
SE DAMAGES, IN THE
EVENT OF ADEFAULT HEREUNDER B TREMELY DIFFICULT
OR IMPRACTICABLE TO DETERMINE SONABLE ESTIMATE OF THE
TOTAL NET DETRIMENT THAT SELLER ANY SUCH EVENT IS AND

IN EQUITY), SAID AMO D TO SELLER AS THE FULL, AGREED
AND LIQUIDATED D IS AGREEMENT BY PURCHASER, ALL
OTHER CLAIMS TO D VIEDIES IN RESPECT OF PURCHASER’S
BREACH OF THIS AG IN EXPRESSLY WAIVED BY SELLER.
THEREFORE, BY PLAC
THE AMOUNT OF T
BEEN AGREED UP,

TION (TO THE EXTENT PAID TO SELLER) HAS
TIATION AND TAKING INTO CONSIDERATION ALL
F THE AGREEMENT DATE, AS THE PARTIES'
LER'S DAMAGES AS WELL AS THE RELATIONSHIP OF
RM TO SELLER THAT COULD BE ANTICIPATED AND

ST PURCHASER, AT LAW OR IN EQUITY, IN THE EVENT OF A
HASER UNDER THIS AGREEMENT. IN PLACING THEIR INITIALS
Y SPECIFICALLY CONFIRMS THE ACCURACY OF THE STATEMENTS

NED THE CONSEQUENCES OF THIS LIQUIDATED DAMAGES PROVISION AT
THIS AGREEMENT WAS MADE.

R INITIALS: | #* [ 1 [ ]

URCHASER INITIALS: | ¢ :
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10. Closing and Escrow.

(a) The parties shall conduct an escrow Closing pursuant to this Section 10 on a
date to be selected by Purchaser, which date shall be specified in Purchaser’s notice exercisiag the
Option pursuant to Section 4, and shall be no less than fifteen (15) days and no more than six
days after Purchaser delivers such notice, or on such other date as Purchaser and Seller may agre
writing in their sole and absolute discretion (the "Closing Date"). Such date and time may not b

tive pa
ot, ho

to the contrary within five (5) days after the Closing Date, return to the res
previously delivered by such party to the Title Company. Any such return sha
either party of any liability it may have for its wrongful failure to close.

(b) At or before the Closing, Seller shall deliver to the T, ompan delivery

to Purchaser upon the Closing) the following:
@) a duly executed and acknowl attached
hereto as Exhibit C, a TP-584, and RP-5217;

(i1) all material documents,agre d correspondence and items
relating to the ownership, operation, maintenance or ma

of sale agreement transferring
roperty as of Closing in a form
provided, however, that neither the
this Bill of Sale obviates Seller’s obligation to

(iii) if app
title to all of Seller’s interest in any personal p
reasonably acceptable to Seller and Purchasg
delivery by Seller, nor the acceptance by
deliver the Property free and

angible Personal Property in a form reasonably
ent of Intangibles");

agreement assigning Selle
acceptable to Seller and Pur

a certificate, dated as of the date of Closing certifying that the
ies set forth in Section 11 are true and correct as of the Closing Date;

a certificate of non-foreign status in accordance with the
Revenue Code Section 1445, as amended (the “Code”);

(viii) such resolutions, authorizations, bylaws or other corporate,
r partnership documents relating to Seller as will be required by Title Company or the

Purchaser;

(ix) the Seller’s Easement(s), if applicable; and

x) any other customary and/or reasonable closing documents
requested by the Title Company or Purchaser, including an owner’s affidavit in a form reasonably
requested by the Title Company. Purchaser may, in its sole and exclusive discretion, waive
compliance on Seller’s part under any of the foregoing items by an instrument in writing.

10
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(c) At or before the Closing, Purchaser shall deliver to the Title Company (for
delivery to Seller upon the Closing) the following:

@) the balance of the Purchase Price in cash or other immediately
available funds, subject to prorations and adjustments as set forth herein;

(ii) if applicable, the Assignment of Intangibles duly executed by
Purchaser; and

(iii) any other customary and/or reasonab‘closin ocu
requested by the Title Company.

(d) The following are to be apportioned as of the C
Purchaser being deemed to be the owner of the Property during the entire
takes place and being entitled to receive all income of the Property, and bei
expenses of the Property, with respect to such day:

@) Utility Charges. Seller sh;

utilities used, if any, prior to the Closing Date.

(>i1) Other Apportio
apportioned as of the Closing Date based on the latest g
estate taxes and assessments accrued for p
half (1/2) of any escrow fee charged by the
transfer taxes arising out of the sale of the P,
associated with the recording of any title c
of any personal property to

r will pay any unpaid real
d Purchaser shall each pay one-
all be responsible to pay for all
1c TP-584 filing fee, and any costs
aser shall pay sales tax arising out of the sale
expenses incurred in connection with its

with the applicable Mortga ption exists). All other costs and charges of the
escrow for the sale not othe in this Section 10(d)(ii) or elsewhere in this Agreement
shall be allocated in accordance icable closing customs for the county in which the
i Title Company. If any of the aforesaid pro-rations cannot be

feasible. Either i er party a sum of money based on such subsequent proration(s)

(a) Seller has not, and as of the Closing, Seller shall not have (i) made a general
the benefit of creditors, (ii) filed any voluntary petition in bankruptcy or suffered the filing
untary petition by Seller’s creditors, (iii) suffered the appointment of a receiver to take
of all, or substantially all, of Seller’s assets, which remains pending as of such time, (iv) suffered
the attachment or other judicial seizure of all, or substantially all, of Seller’s assets, which remains pending
as of such time, (v) admitted in writing its inability to pay its debts as they come due, or (vi) made an offer
of settlement, extension or composition to its creditors generally.

11
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(b) Seller is not, and as of the Closing shall not be, a "foreign person" as defined in
Section 1445 of the Internal Revenue Code of 1986, as amended, and any related regulations.

(©) This Agreement (i) has been duly authorized, executed and delivered by Seller,
and (ii) does not, and as of the Closing shall not, violate any provision of any agreement or judicia T
to which Seller is a party or to which Seller or the Property is subject.

(d) There is no litigation pending or threatened with respect to the Propex
transactions contemplated hereby or that would impair Seller’s ability to perform under this Agiee

(e) There are no violations of any applicable environmental,*in or
or any other applicable local, state or federal law or regulation relating to the Rroperty:
limitation, the Americans with Disabilities Act of 1990 and Seller is not awar

affecting the Property, if any.

® There are no condemnation proceedings pendin

where the Property is located.

(h) The Land will, [as of th

i) Seller
party to acquire any fee or gro i in 3 ortion of the Property.

) and documents delivered to Purchaser pursuant to this
Agreement are, or when delivered wi elevant documents, materials, reports and other items
pertaining to the conditio i e Property, will be true, correct and complete copies, and will
be in full force and effec y party and without any right of set-off except as disclosed

d Seller has not used Hazardous Materials on the Property for purposes other than (i) as
erate and maintain the Property and (ii) in compliance with all environmental laws and
ere are not now and never have been any underground storage tanks located on or under the

rposes hereof, "Hazardous Materials" shall mean (a) any petroleum or petroleum distillates and
products, flammable explosives, radioactive materials, asbestos in any form, urea formaldehyde foam
insulation, transformers or other equipment that contain dielectric fluid containing polychlorinated
biphenyls in any concentrations, and radon gas; (b) any chemicals, materials, substances or wastes which
are now or hereafter become defined as or included in the definition of "hazardous substances," "hazardous

12

NY 27701825.2



Docusign Envelope ID: 9A07AA2F-C507-8DBF-8159-F33BE4DFA39D

nmn nmn

wastes," "hazardous materials," "extremely hazardous wastes," "restricted hazardous wastes," "toxic
substances," "toxic pollutants," or words of similar import, under any environmental laws and restrictions;
and (c) any other chemical, material, substance, or waste, exposure to which is now or hereafter prohibited,
limited or regulated by any governmental or regulatory authority.

All representations and warranties made by Seller herein or made in writing pursuant to
Agreement shall be deemed to be material, shall be deemed remade as of the Closing and shall survive th
execution and delivery of this Agreement and the Closing for a period of twelve (12) months ,
representations made in Section 10(1) above which shall survive the execution and deli
Agreement and the Closing indefinitely. ‘

12. Representations and Warranties of Purchaser. Purchaser hergby repr
to Seller as follows:

(a) Purchaser is a duly organized and validly existing li
good standing under the laws of the State in which it was formed; thi
executed by Purchaser which are to be delivered to Seller at the CI
will be duly authorized, executed and delivered by Purchaser, the time of Closing

(b) Purchaser has not, and as of thg
general assignment for the benefit of creditors, (ii) filed
the filing of any involuntary petition by
receiver to take possession of all, or substantia
of such time, (iv) suffered the attachment

in bankruptcy or suffered
suffered the appointment of a
sets, which remains pending as

Purchaser’s assets, which remains pending me, (v) admitted in writing its inability to pay
its debts as they come due, or ent, extension or composition to its creditors
generally.

All representations and i aser herein or made in writing pursuant to this

Agreement shall be deemed to
and the Closing for a period

In the event of any damage to the Property before Closing, such damage may
e cost of Seller prior to the Closing, and if not so repaired, Purchaser may elect

, less any sums reasonably expended by Seller toward the restoration or repair of the Property,
all of the proceeds have not been collected as of the Closing, then such proceeds shall be assigned
to Purchaser, and Purchaser shall also be entitled to a credit against the Purchase Price in the amount
of any deductible or uninsured loss. If Seller fails to maintain adequate insurance or in the event of an
uninsured loss, Purchaser shall be entitled to a credit against the Purchase Price in the amount of the
uninsured loss. Alternatively, Purchaser shall have all remedies available to it under Section 9(b);

13
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provided, however, Seller shall not be entitled to receipt of any notice of default or opportunity to cure
with respect to the failure to maintain adequate insurance or the occurrence of an uninsured loss.

(c) Purchaser shall assume all risk of loss with respect to the Property at 5:0
Eastern Standard Time on the Closing Date.

14. Access; Indemnity: Possession.

(a) Access. Commencing on the Effective Date and through the Clog
the earlier termination of this Agreement, Seller shall, and shall cause Seller’s tegnants, if
authorized representatives of Purchaser reasonable access to the Property for purposes
Purchaser with respect to the representations, warranties and covenants of| eller céntai
with respect to satisfaction of any Diligence Period Condition or any Co
without limitation, to conduct Purchaser’s Due Diligence Investi
meteorological characteristics of the Property which may require the installati
station, conducting of geotechnical tests and borings and perfo
environmental site assessment of the soils, waters and improvement
tests or inspections shall be at Purchaser’s expense, and Purc i ify and hold Seller

employees, representatives or agents. During the Optios g r’s option and with prior
: ) allow Purchaser access to the
Property for purposes of controlling the forma ife habitat. If this Agreement is
terminated for a reason other than a default Seller, Purchaser shall repair the
damage caused by Purchaser’s entry onto inspeetions of the Property to the condition existing
prior to Purchaser’s entry or & L,
to repair or remediate any ¢ i i ’red by Purchaser. The foregoing indemnity
shall survive the Closing,\0R i ) dsing does not occur, the termination of this

of Property. During the Option Term, subject to
Purchaser’s rights se i ent, Seller may continue to use or lease the Property. All

existing Leases shal er at its sole cost and expense effective prior to the Closing
and Seller shall the Property free and clear of any interests or rights of tenants,
licensees, or other o i session. Seller shall (and shall cause Seller’s tenants, if any, to)
remove a , motor homes, junk, trash, sheds and similar property from the Property

ven (7) days prior to the Closing Date. If Seller fails to remove such
erty by such date, and Purchaser chooses to proceed with the Closing, Seller
title and interest in such property to Purchaser, and Purchaser shall have the
oval of such property prior to or after the Closing Date without any liability to
have the right to deduct the reasonable costs to remove such property from the
rice. Following the Effective Date, Seller shall not renew any existing Lease, enter into any
or all or any part of the Property, or agree to or allow any other lien, encumbrance, easement

, without the prior written consent of Purchaser, which consent shall not be unreasonably
eld, conditioned, or delayed; provided, however, that if such New Matter would remain in effect
after Closing, such consent may be withheld in Purchaser’s sole and absolute discretion.

(c) Possession. Possession of the Property shall be delivered to Purchaser at 5:00
p-m. Pacific Standard Time on the Closing Date.

14
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(d) Seller’s Indemnity. Seller shall indemnify, defend and hold harmless
Purchaser and all of the affiliates of Purchaser and all of their shareholders, partners, members,
investors, directors, officers, employees, contractors, agents, successors and assigns (collectively, the
"Purchaser Group") from and against all Losses suffered or incurred by any such party arising eut of:
(i) the inaccuracy or breach of any representations and warranties of Seller hereunder,
nonfulfillment or nonperformance of any covenant or agreement of Seller hereunder, (iii)
negligence or willful misconduct of Seller or its representatives and agents in the performance of thei

employees, contractors, agents, successors and assigns (collectively, "Seller g"Q
Property before the date of the Closing, and (v) any Release on the Property
Seller or the Seller Group. For the purposes hereof, "Losses" means, collectivel
damages, claims, judgments, orders, penalties, fines, costs or expenses,
accounting and other expenses. For the purposes hereof, "Release" means
or leak of Hazardous Materials in violation of applicable laws.

(e) Purchaser’s Indemnity. Purchaser shall in i d harmless
Seller and the Seller Group from and against all Losses suffere
out of: (i) subject to the provisions of Section 9(c), the nonfu formance of any
covenant or agreement of Purchaser hereunder; (ii) the negligen I misconduct of Purchaser
ligations hereunder; and

15. Seller Covenants.
(a) At the time of the i ler shall cause to be paid in full all obligations
under any outstanding writte 3‘ gller for any improvements to the Property,

and Seller shall cause to b r i materialmen’s liens arising from any labor
or materials furnished to t i i

(b) Date and the Closing, to the extent Seller has any
knowledge thereof, Sel tly netify Purchaser of the following items relating to the
Property: (i) any co ental, zoning or other land-use regulation proceedings; (ii)

any notices of violat ; (ilYany litigation relating to the Property or that arises out of the
ownership of the Seller’s ability to perform under this Agreement; and (iv) the

ments thereof) and Seller shall maintain the Property in the same condition
tive Date, reasonable wear and tear excepted.

(d) Seller shall also deliver to Purchaser copies of any bills for real estate taxes
al property taxes and copies of any notices pertaining to real estate taxes or assessments
to the Property that are received by Seller after the Effective Date, even if received after
. Without limiting Seller's obligation to timely pay all real property taxes and assessments, with
ct to any taxes that are delinquent as of the Effective Date or at any future date that Option
Consideration is payable by Purchaser, Purchaser shall have the right (but not the obligation) to set off
and withhold out of the first Option Payment, any subsequent Option Payments or the Purchase Price
balance paid at Closing, the amounts necessary to bring said delinquent real property taxes and

15
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assessments current. Purchaser may pay the delinquent amounts directly to the assessing entity on
behalf of Seller. The obligations set forth in this Section 15(d) shall survive the Closing.

(e) Seller shall remove the Property from the market, if listed, and shall not market
the Property for sale during the term of this Agreement.

(f) Purchaser shall have the right, at Purchaser’s expense, to apply for, chang
and/or obtain zoning changes, general plan amendments, land use entitlements, planning apj :
permits, tax classifications, property tax exemptions, and subdivision and/or lot line
approvals affecting the Property consistent with Purchaser’s intended use of t
cooperate with Purchaser in Purchaser’s efforts to obtain such approvals by exe
and taking such actions as are reasonably necessary to obtain such approvals. Sell
not contest, challenge or publicly or privately dispute, verbally or in w
obtain any such approvals.

16. Miscellaneous.

(a) Assignment. Except as provided below

Agreement.

(b) Binding on Succe
parties but also upon their respective heirs,
successors in interest.

1 be binding not only upon the
esentatives, assigns, and other

(c) i (\omapproval required or permitted to be given
under this Agreement shall ifd d to have been given upon (i) hand delivery
or refusal thereof, (ii) on deposited with FedEx or another reliable
overnight courier service, sment requested, (iii) upon receipt if transmitted by
e-mail provided received pri busmess day, otherwise on the next business day, with
a copy sent on the same da permitted methods of delivery, or (iv) upon receipt or
ited States mail, registered or certified mail, postage prepaid,

or such other address as either party may from time to time specify in writing to the other.
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(d) Brokers and Finders. Neither party has had any contact or dealings regarding
the Property, or any communication in connection with the subject matter of this transaction, through
any real estate broker or other person who can claim a right to a commission or finder’s fee in
connection with the sale contemplated herein. In the event that any broker or finder makes a claim for
a commission or finder’s fee based upon any contact, dealings or communication, the party
conduct is the basis for the broker or finder making its claim shall indemnify, defend and hold harm
the other party against and from any comm1551on fee, 11ab111ty, damage, cost and expense, 1nclud1n

termination of this Agreement, in each case, for twelve (12) months. ’

(e) Recording and Subordination. Purchaser may notrecord
concurrent with the execution hereof, Seller and Purchaser shall exec
Agreement in the form attached hereto as Exhibit D, which Purchaser may

(g) Governing Law. be governed by and construed in
accordance with the laws of the state whe is located, without regard to any conflicts of
laws provisions thereof. ‘

(h)
attached hereto, constitute
agreements and understandi

between the parties and supersedes all prior
ies relating to the subject matter hereof.

(i)
however, should the'd ‘ ent or performance required under this Agreement fall on a non-
or any other day on which national banks in New York State are
not open for busine > required for payment or performance under this Agreement shall

g siness day following the non-business day on which such payment or

unenforgeable@rvoid, the remainder of this Agreement and such provisions as applied to other persons,
circumstances shall remain in full force and effect.

(k) Confidentiality. Seller agrees to maintain in confidence, and not to disclose to
party, the information contained in this Agreement or pertaining to the sale contemplated
y, including but not limited to, Option Consideration, Purchase Price, and any information Seller
may receive from the Purchaser regarding Purchaser’s studies, investigations, operations or planned
operations in connection with the Land or on any other lands, or Purchaser’s site or project design,
methods of operation or methods of construction; provided, however, that Seller, its agents and
representatives may disclose such information and data (a) to its accountants, attorneys, and other
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advisors in connection with the transactions contemplated by this Agreement (collectively
"Representatives") to the extent that such Representatives reasonably need to know such information
and data in order to assist, and perform services on behalf of, Seller, but Seller shall remain responsible
for its Representatives' compliance with the confidentiality provisions of this Agreement; (b)do the
extent required by any applicable statute, law, regulation, governmental authority or court ord
(c) in connection with any litigation that may arise between the parties in connection with
transactions contemplated by this Agreement. The provisions of this Section 16(k) shall survive
Closing, or in the event that the Closing does not occur, the termination of this Ag
Notwithstanding the provisions of this Section 16(k), the recording of the memorang
Agreement as contemplated by Section 16(e) is expressly permitted. ’

(1 Attorneys’ Fees. The prevailing party in any agtion or
enforcement, protection, or establishment of any right or remedy under<thi
interpretation of this Agreement shall be entitled to recover its reasonable
connection with such action or proceeding from the non-prevailing party.

(m) Counterparts and Execution.  This
counterparts, each of which shall be deemed an original and all i shall constitute one
and the same agreement. Signatures required under this Agreeme

electronic mail and, once received by the party to the en
transmitted, shall be binding on the party transmitting 4 S a
signature of such party.

[SIGNATUR E WS

hom such signatures were
gh they were an original

QOQ
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the
dates written below.

PURCHASER:

SELLER:

NEXAMP FREE HOLDINGS, LLC

Signed by:

By: (s (Lark

BOAADTASTOCY447 .-

Chris Clark
Name:

SVP
Its:

Date: /2072026

MOREAU INDUSTR

DocuSigned by:

ﬂw Crp

N——534CB9IAOAEF9455...

By:
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