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CONFIDENTIAL 

simple estate in the Property, Project Sponsor (in addition to its other rights and remedies 
hereunder) may (i) terminate this Agreement or (ii) proceed to the Closing, in which case Owner 
shall be required to execute and deliver Conservation Instmments and other required Closing 
documents hereunder with respect to all of its ownership interest in the Property, and the 

Conservation Price shall be proportionately and equitably reduced to account for the ownership 
share not owned by Owner. 

4. Closing. The closing of the transaction contemplated hereby (the "Closing") shall occur
on the Closing Date or on such earlier date as is mutually acceptable to Project Sponsor and
Owner. All the Closing charges and expenses not described below shall be paid at the Closing by
the Party incurring the same. The Closing shall take place by mail or overnight courier. At the
Closing, the following shall occur:

(a) Payment of Conservation Price. Project Sponsor shall deliver to Owner an
amount equal to the Conservation Price, minus (i) the Deposit, (ii) any costs incurred by Project 
Sponsor which should have been borne by Owner pursuant to Section 4(d), and (v) any costs 
incurred by Project Sponsor as described in Section 9(d). 

(b) Document Delivery. For each Mitigation Project that Project Sponsor intends to
establish within the Conservation Area, Owner shall execute and deliver to Project Sponsor: 

(i) the following documents (collectively, the "Conservation Instmments"),
each of which shall be in suitable form for recording in the applicable real property 
records, and shall be covenants that mn with the land that are binding on Owner, all of its 
successors and assigns, and all parties claiming by, through or under Owner: 

(A) an easement, declaration of restrictive covenants, deed restriction
or similar instrument in favor of Project Sponsor and/or any Mitigation 

Counterparty designated by Project Sponsor to perpetually conserve the 
Conservation Area, which instrument shall be in form and substance customarily 
required by Project Sponsor and/or the Mitigation Counterparties for similar 
Mitigation Projects (and otherwise acceptable to Project Sponsor and the 
Mitigation Counterparties in their discretion) (a "Conservation Easement"); 

(B) an agreement in favor of Project Sponsor, in form and substance
acceptable to Project Sponsor and Owner, which shall ( 1) grant access easements 
through specifically described easement areas on the remaining portions of the 
Property that will allow Project Sponsor, any Mitigation Counterparties, and their 
agents, employees, contractors, representatives, successors, and assigns to enter 
the Conservation Area to perform such activities contemplated or permitted by the 
Conservation Easement, any permit(s) or mitigation or conservation plans 
approved by the Mitigation Authorities and/or in connection with such Mitigation 
Project; (2) permit Project Sponsor to conduct such activities on specifically 
described remaining portions of the Property that will allow Project Sponsor, its 
agents, employees, contractors, representatives, successors, and assigns to 
establish the Mitigation Project on the Conservation Area, including, but not 

3 



CONFIDENTIAL 

limited to, staging, flowage, and spoil deposition; and (3) place third parties on 
notice of the rights granted therein to Project Sponsor; 

(C) a notice of Mitigation Project in favor of Project Sponsor, in form
and substance acceptable to Project Sponsor, which shall (1) place third parties on 
notice of the current or future existence and operation of any Mitigation Project 
within the Conservation Area, (2) permit Project Sponsor and the Mitigation 
Counterparties designated therein, as well as their agents, representatives, 
successors and assigns, to enforce the Conservation Easement and enter the 
Conservation Area as provided in the easements granted pursuant to Section 
4(b )(i)(B) to perform their obligations in connection with such Mitigation Project; 

(ii) if Owner is an entity, written evidence of authority for Owner to
consummate the transactions contemplated by this Agreement and execute the 
Conservation Instruments, along with such organizational documents, good standiµg 
certificates or other documents required by the Title Company (defined below); 

(iii) a FIRPTA affidavit;

(iv) a settlement statement; and

(v) such additional documents as are customary in such transactions or
requested by Project Sponsor, the Title Company or any Mitigation Counterparty to 
effectuate the purposes and intent of this Agreement and/or the Conservation Instruments, 
including such affidavits as may be required by Title Company to issue the Title Policy 
(defined below) with coverage insuring against mechanic's liens. 

(c) At the Closing, or at any time thereafter in Project Sponsor's discretion, Project
Sponsor shall be authorized to record or cause to be recorded any Conservation Instruments in 
the applicable real property records, and to take such other actions reasonably necessary or 
advisable to establish Project Sponsor's and the applicable Mitigation Counterparties' rights, 
priorities, and interests thereunder or under this Agreement. 

(d) Owner Closing Costs. Owner shall bear the following costs:

(i) documentary stamp taxes or transfer fees;

(ii) any transfer taxes;

(iii) recording fees for the release of Monetary Encumbrances (defined below)
and other liens; 

(iv) the cost to cure, remove or satisfy any Objections (including Monetary
Encumbrances) and/or requirements described in any title commitment (in each case as 
described below); and 
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(v) its own attorneys' fees.

(e) Project Sponsor's Costs. Project Sponsor shall bear the following costs:

(i) title insurance premium for the Title Policy and endorsements to the Title
Policy, if any, and for any lender's policy; 

(ii) 

( iii) 
Closing. 

its own attorneys' fees; and 

recording fees for any Conservation Instruments to be recorded at the 

5. Inspection; Inspection Period.

(a) As a condition to Project Sponsor's obligation to close the transaction, from the
Effective Date through the Closing Date, Owner shall permit and enable Project Sponsor and its 
agents to conduct such inspections that Project Sponsor, in its sole discretion, deems appropriate, 
including but not limited to title examination, environmental and soil testing, engineering 
studies, legal, financial and other inspections and evaluations of the Property and the transaction 
contemplated hereby (the "Inspection"). Owner hereby authorizes Project Sponsor and its 
agents, engineers, representatives and contractors to enter the Property at any reasonable time to 
conduct the Inspection, and upon request from Project Sponsor and/or Project Sponsor's 
authorized representatives shall cooperate with such parties to coordinate such entry. Project 
Sponsor may elect at any point to terminate the Inspection Period and proceed to the Closing by 
delivering written notice to that effect to Owner. 

(b) If Project Sponsor is not satisfied with the outcome of the Inspection for any
reason in Project Sponsor's sole discretion, or for any reason or no reason, Project Sponsor may 
tem1inate this Agreement by written notice to Owner on or before the expiration of the 
Inspection Period and Section 10 shall apply in respect of amounts paid to Owner. 

6. Owner's Representations and Warranties Regarding the Conservation Area. Owner
represents and warrants that, as of the Effective Date and as of the Closing, the following are
true, complete, and correct:

(a) Owner has not received notice of, and has no knowledge of, any pending or
threatened condemnation proceedings, administrative actions, or similar actions or proceedings 
relating to the Conservation Area. No commitments have been made by Owner to any 
governmental entity, agency, or authority relating to the Conservation Area; 

(b) No litigation is pending or, to Owner's knowledge, proposed, threatened, or
anticipated with respect to any matter affecting the Conservation Area; 

( c) The execution, delivery, and performance of this Agreement by Owner will not
require the consent of any third party, and neither this Agreement nor the performance of Owner 
hereunder shall constitute a violation of any agreement, contractual commitment, or law 
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applicable to Owner or the Conservation Area; 

( d) The execution, delivery and performance of this Agreement are within the powers
of Owner and all requisite authorization actions and consents have been taken or will be taken 
before the Closing effective prior to the execution of this Agreement; 

( e) There are no leases, subleases, licenses, contracts, easements, or other
agreements, written or oral, regarding the Conservation Area, or granting to any party or parties 
the right to use or occupancy of all or any portion of the Conservation Area, which will survive 
the Closing (including in respect of timber, crops or similar matters). Other than Owner, there 
are no parties in possession of, or entitled to possess, all or any portion of the Conservation Area. 

(f) Owner is the owner of all oil, gas, and other minerals and/or the rights to all oil,
gas, and other minerals lying in, on, and under the Conservation Area. There is no oil, gas, and 
mineral lease or other similar agreement currently in force and effect that covers and affects any 
portion of the Conservation Area or the oil, gas and minerals thereunder. 

(g) Owner has no knowledge of, and has received no notice from any governmental
agency regarding any violation or alleged violation of any applicable federal, state, and/or local 
statutes, ordinances, rules and/or regulations applicable to the Conservation Area, including, but 
not limited to, environmental statutes, ordinances, rules, and/or regulations (collectively, 
"Applicable Laws"). 

(h) The Conservation Area, and Owner's operation and use of the Conservation Area,
has been and continues to be in compliance with all Applicable Laws and, to Owner's 
knowledge, the description of the Property on Exhibit A is accurate in all respects. 

(i) No petroleum products, hazardous materials, hazardous substances or waste,
asbestos, polychlorinated biphenyls and/or other regulated substances including as defined in any 
Applicable Laws, have been generated, manufactured, used, disposed of, or stored or in 
connection with the Conservation Area ( except for gasoline and oil contained in vehicles or 
above ground storage tanks or containers and except for typical use of agricultural chemicals); 
and Owner has not received notice of any of the foregoing. No storage tanks (above-ground or 
underground) are currently located on or under the Conservation Area. 

(j) Owner is not a "foreign person," as defined by applicable Internal Revenue
Service rules and regulations. 

(k) Owner is not bankrupt or insolvent, and has not filed for and is not involved in
any voluntary or involuntary proceeding in bankruptcy under any Applicable Laws. 

(1) No party other than Owner and Project Sponsor (under this Agreement) has any
material rights in all or any part of the Conservation Area, and Owner has good and marketable 
title to the Conservation Area, free and clear of all liens (including mechanic's or materialmen's 
liens, whether or not perfected. 
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(m) Neither Owner nor any third party is currently usmg the surface of the
Conservation Area for the investigation, exploration, prospecting, drilling, mmmg, 
transportation, storage or production of oil, gas, or other minerals or any surface or subsurface 
matter (including sand or gravel). In addition, no third party has notified Owner of its plans or 
intentions, and Owner currently has no plans or intentions, to use the surface of the Conservation 
Area for any such purposes. 

(n) As of the Closing, Owner has complied with Section 7 ("Owner's Covenants")
and neither Owner nor any other party is in default under any contract or agreement affecting the 
Conservation Area, and no event exists which, with the passage of time or the giving of notice or 
both, will become a default by a party to any contract. Owner is in compliance with the terms 
and provisions of the covenants, conditions, restrictions, rights-of-way, or easements affecting 
the Conservation Area. 

( o) All ad valorem property taxes, and all of Owner's personal property taxes and
corporate taxes (if applicable), relating to or affecting the Property, excepting those for the 
current tax year which are not yet due and payable, have been paid in full. 

(p) All bills and claims for labor performed and materials furnished to or for the
benefit of the Property currently due and contracted for by or on behalf of Owner have been paid 
in full. 

( q) The Property is not enrolled in, and neither Owner nor any predecessor has
applied for, any property tax exemption or special assessment, including those relating to the 
Property's status as horticultural, marshland, or timber land, other than senior citizen, STAR and 
agricultural district tax exemptions. 

7. Owner's Covenants. Owner covenants and agrees that:

(a) No later than five (5) days after the Effective Date, Owner will deliver to Project
Sponsor (i) all infonnation in the possession or control of Owner ( or that Owner can reasonably 
acquire from third parties such as Owner's attorneys, surveyors, accountants or other third 
parties) related to the Property or any improvements or buildings located thereon, including but 
not limited to, ad valorem tax bills for the two (2) filing years preceding the Effective Date, all 
environmental reports, assessments, tests and studies, any contract or agreement affecting the 
Property including all leases affecting the Property (including mineral leases), all abstracts of 
title, surveys, environmental assessments, title opinions, title policies, engineering reports, soil 
reports, appraisals, water rights records, permits and other similar documentation (collectively, 
the "Property Information Materials"), or (ii) a written notice, which is accurate in all respects, 
informing Project Sponsor that there are no Property Information Materials in Owner's 
possession or control, or that Owner can reasonably acquire from third parties such as Owner's 
attorneys, surveyors, accountants or other third parties (the "Property Information Notice"). In 
the event Owner fails to deliver the Property Information Materials or the Property Information 
Notice within the time period set forth above, then the Inspection Period shall be extended day­
for-day for each day that Owner fails to deliver the same (although such extension shall not, 
without Project Sponsor's approval, cause the Closing Date to be similarly extended). In the 
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event Owner comes into possession or control of any Property Information Materials after the 
Effective Date, Owner shall promptly deliver the same to Project Sponsor. Owner shall afford 
Project Sponsor access to such additional documents and information in Owner's possession or 
control regarding the Property as Project Sponsor may reasonably request. 

(b) For so long as this Agreement remains in effect, Owner shall not, without the
prior written consent of Project Sponsor: (i) convey or grant an interest in the Property or any 
portion thereof to any person or entity other than Project Sponsor, (ii) do anything that would 
cause the Title Company to take exception to any new matter not previously shown in any title 
insurance commitment obtained by Project Sponsor, or (iii) enter into any agreement, lease, 
easement, or contract with respect to all or any portion of the Property. During the term of this 
Agreement Owner shall take such actions as are reasonably requested by Project Sponsor in 
order to consummate the transaction contemplated hereby and give effect to the intent of this 
Agreement. 

( c) From the Effective Date through the Closing Date, Owner shall take no action to
adversely modify the Conservation Area's natural state, flora, fauna, and/or wetland character 
including any of the following: (i) construction of any structure or structures; (ii) cutting, 
burning, removal, or destruction of vegetation (including trees); (iii) building of roads, trails, or 
paths on the Conservation Area; (iv) changing the elevation of or contours of the Conservation 
Area; (v) pumping, draining, or causing the Conservation Area to be drained; (vi) placing, filling, 
storing, or dumping of refuse, trash, vehicle bodies or parts, rubbish, debris, junk, waste, or 
similar items on the Conservation Area; (vii) mechanized land clearing; (viii) deposition of soil, 
shell, rock, or other fill on the Conservation Area; (ix) grazing of animals on the Conservation 
Area; (x) allowing commercial, industrial, or agricultural activities on the Conservation Area; or 
(xi) any other activity inconsistent with preserving the Conservation Area's natural state, flora,
fauna, and/or wetland character. If any event (whether caused by Owner or otherwise) occurs
prior to the Closing Date that adversely modifies the Conservation Area's natural state, flora,
fauna, and/or wetland character including any of the foregoing, then Owner shall promptly notify
Project Sponsor in writing of the same.

8. Indemnities.

(a) Project Sponsor agrees that it shall indemnify and hold Owner harmless from
liability for any damages caused by Project Sponsor's negligent acts or omissions conducted by 
Project Sponsor on the Conservation Area and Property, other than to the extent such damages 
are caused by the negligence, willful misconduct, or breach of this Agreement and/or any 
Conservation Instrument by Owner or any party acting by, through, or under Owner. At all 
times that this Agreement remains effective and for so long as any Conservation Instrument 
affects the Conservation Area or the Property, Owner agrees that it shall indemnify and hold 
Project Sponsor and its successors and assigns harmless from liability for any damages caused by 
any activities conducted by Owner or any party claiming by, through, or under Owner on the 
Conservation Area and Property, other than to the extent such damages are caused by the 
negligence, willful misconduct, or breach of this Agreement or any Conservation Instrument by 
Project Sponsor or any party acting by, through or under Project Sponsor. Owner further 
releases, discharges, and acquits Project Sponsor and its successors and assigns from any and all 
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claims, demands, causes, or rights of action which Owner may have against Project Sponsor on 
account of any damages, loss, property damage, personal injury, death, or any other losses 
whatsoever arising out of or resulting from Owner's use or enjoyment of the Conservation Area 
in accordance with the Conservation Easement. The obligations under this Section 8(a) shall 
survive the Closing and/or termination of this Agreement. 

(b) Owner agrees to indemnify, defend, and hold harmless Project Sponsor and any
Mitigation Authority from and against any damage, loss, or liability caused by, arising from or 
related to (i) Owner's breach of any of its representations, warranties, covenants, or agreements 
contained herein and/or in any Conservation Instrument, and (ii) the Property or Owner's 
ownership, operation, and/or use thereof prior to the Closing. This indemnification shall extend 
to any and all claims, liabilities, costs, and expenses (including reasonable attorneys' fees and 
litigation costs) arising as a result of such claims and shall survive the Closing and any 
termination of this Agreement. 

9. Title and Survey.

(a) During the Inspection Period, Project Sponsor may, at its option, obtain from such
third parties acceptable to Project Sponsor, one or more title reports, title commitments, and/or 
title examinations of the Property, and shall specify to Owner in writing those items to which 
Project Sponsor objects, which may include, without limitation, easements, leases, servitudes, 
and other matters encumbering or affecting the Conservation Area and/or lack of acceptable 
access to the Conservation Area (the "Objections"). 

(b) During the Inspection Period, Project Sponsor may, at its option and expense,
obtain a survey (the "Survey"). On or prior to the expiration of the Inspection Period, Project 
Sponsor may object in writing to any matters shown on the Survey, in which case such survey 
objections shall be deemed Objections hereunder. The Survey shall certify both as to a metes­
and-bounds property description for, and the number of acres within, the Conservation Area and 
shall otherwise be in form and content acceptable to Project Sponsor in its discretion (the Survey, 
once certified by the surveyor and approved by Project Sponsor, shall be referred to herein as the 
"Final Survey"). Project Sponsor agrees that in the event Project Sponsor elects to close on the 
Conservation Area, the Conservation Area shall be in the size and shape as detennined by the 
Final Survey and shall not be reduced or enlarged at the discretion of Project Sponsor. 

(c) Project Sponsor shall have the right to object to any matters affecting the Property
that are discovered by Project Sponsor after the date of Project Sponsor's initial title exam or 
initial survey (whether after the expiration of the Inspection Period or otherwise). Such matters 
can be objected to at any time during the term of this Agreement, and shall be deemed 
Objections hereunder. 

( d) Prior to the Closing, Owner, at its cost and expense, shall cure or remove all
Objections (and, if any title commitment has been ordered by Project Sponsor hereunder, shall 
satisfy all requirements described in such title commitment) in a manner reasonably satisfactory 

to Project Sponsor and any Mitigation Counterparty. In the event any of the requirements and/or 
Objections are not cured or satisfied by Owner to the satisfaction of Project Sponsor and any 
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Mitigation Project Authority, Project Sponsor may, at its sole option, as its exclusive remedy, by 
serving written notice to Owner: (i) tem1inate this Agreement, in which case Section 10 
("Termination") shall apply in respect of amounts paid to Owner; (ii) intentionally omitted; 
(iii) waive the fulfillment of the conditions and proceed to the Closing subject to such defect;
and/or (iv) with regard to Monetary Encumbrances, cause Owner to satisfy the same out of the
closing proceeds (unless the Monetary Encumbrance has been subordinated to the Closing
Instruments as provided in Section 9(£) below). For purposes hereof, "Monetary Encumbrances"
means liens or other encumbrances of record that may be satisfied by the payment of a sum
certain. Notwithstanding anything contained herein to the contrary, in the event Owner fails to
cure or remove any Objection, other than a Monetary Encumbrance granted by or against Owner,
Owner shall have no liability for such failure and Project Sponsor's sole remedy shall be as set
forth above.

( e) In the event Project Sponsor chooses to purchase an owner's policy of title
insurance hereunder insuring any estate( s) created under the Closing Instruments ( a "Title 
Policy"), then such Title Policy, together with such changes and endorsements requested by 
Project Sponsor and insuring the legal description of the Conservation Area shown on the Final 
Survey, shall be issued or committed to be issued by the applicable title insurance company (the 
"Title Company") as of the date of the Closing and shall show no exceptions other than those 
that have been approved by Project Sponsor and/or the applicable Mitigation Counterparty. 

(f) Notwithstanding the foregoing, with respect to any Monetary Encumbrances,
Owner shall, at or prior to the Closing, pay off and deliver original and recordable releases 
thereof in form and substance satisfactory to Project Sponsor, even if Project Sponsor has not 
made an Objection with respect thereto under this Section 9; provided, that, at Owner's request, 
Project Sponsor may, but shall not be required to, permit any Monetary Encumbrance to remain 
in place, as long as such Monetary Encumbrance is fully subordinated to the Conservation 
Instruments pursuant to subordination agreements that are in form and substance satisfactory to 
Project Sponsor, original and recordable counterparts of which must be delivered to Project 
Sponsor at or prior to the Closing. 

10. Termination.

(a) If this Agreement is terminated by Project Sponsor (i) during the Inspection
Period pursuant to Section 5(c), (ii) due to a lesser ownership interest as described in Section 
3(b), (iii) due to uncured Objections as described in Section 9(d), or (iv) pursuant to Section 13 
("Condemnation") or Section 14 ("Casualty"), then Owner shall retain the Deposit as 
independent consideration for Project Sponsor's right to terminate. 

(b) Upon the termination of this Agreement, the Parties shall be released from all
further obligations hereunder, except those that expressly survive termination of this Agreement 
as provided herein. 

( c) If Project Sponsor fails to timely close on the Property for any reason other than
(i) default by Owner (including a default as a result of Owner's failure to satisfy all requirements
described in any title insurance commitment obtained by Project Sponsor or failure to satisfy any
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Objection), or (ii) failure of the Title Company to issue ( or irrevocably agree to issue) at the 
Closing a Title Policy (in which case the Closing Date shall be extended until such date as the 
Title Policy is issued or Project Sponsor terminates this Agreement as described in Section 
l0(d)), Owner may, following not less than ten (10) business days' written notice to Project 
Sponsor, terminate this Agreement and retain the Deposit as liquidated damages, as its exclusive 
remedy, hereby waiving all other remedies. 

(d) Notwithstanding anything herein to the contrary, if Owner (i) intentionally,
willfully, or in a grossly negligent manner commits any act or does anything that damages the 
Property or materially affects its ecological state or otherwise prevents the consummation of the 
transactions contemplated hereby, or (ii) commits fraud relating to this Agreement, then Project 
Sponsor shall have the right to immediately terminate this Agreement and receive a return of the 
Deposit and any other amounts paid to Owner, and expenses incurred in connection with the 
inspection of the Property. 

( e) If Owner breaches any representation or warranty set forth herein, or fails to
perform any of its material obligations under this Agreement for any reason other than default by 
Project Sponsor, Project Sponsor may, following not less than ten (10) business days' written 
notice to Owner: (i) terminate this Agreement and receive a return of the Deposit and any other 
amounts paid to Owner and expenses incurred in connection with the inspection of the Property, 
(ii) enforce specific perfonnance of this Agreement against Owner, or (iii) ; provided, that if
Owner is in breach by virtue of Owner's failure to appear at, or deliver required instruments to,
the Closing, then Project Sponsor's remedies shall be available immediately, without the
requirement to give ten ( 10) business days' notice to Owner.

PROJECT SPONSOR AND OWNER AGREE THAT BASED UPON THE 

CIRCUMSTANCES NOW EXISTING, KNOWN AND UNKNOWN, IT WOULD BE 

IMPRACTICAL OR EXTREMELY DIFFICULT TO ESTABLISH OWNER'S 

DAMAGES BY REASON OF PROJECT SPONSOR'S DEFAULT. ACCORDINGLY, 

PROJECT SPONSOR AND OWNER AGREE THAT IT WOULD BE REASONABLE AT 

SUCH TIME TO AW ARD OWNER "LIQUIDATED DAMAGES" EQUAL TO THE 

AMOUNT OF THE DEPOSIT THAT HAS BEEN FUNDED AS OF THE DATE OF 

SUCH PROJECT SPONSOR DEFAULT. OWNER AND PROJECT SPONSOR 

ACKNOWLEDGE THAT THEY HAVE READ AND UNDERSTAND THE 

PROVISIONS OF THIS SECTION AND AGREE TO BE BOUND BY ITS TERMS. 

11. Other Mitigation Projects. Owner hereby acknowledges and agrees that the
Conservation Area may be used for multiple Mitigation Projects, may be incorporated with other
parcels (whether or not owned by Owner) to form one or more integrated Mitigation Projects,
and that the Conservation Area and Property may be used to access the entirety of such
Mitigation Projects. In addition, to the extent Project Sponsor intends to establish any Mitigation
Projects after the Closing within the Conservation Area, Owner shall, upon request from Project
Sponsor, execute and deliver such documents and instruments consistent with those described in
Section 4(b) ("Document Delivery"); provided, that following the Closing, the Conservation
Area shall remain in the size, shape, and location as determined by the Final Survey and shall not
be enlarged or relocated at the discretion of Project Sponsor.
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12. Economic Benefits from Mitigation Projects. Owner acknowledges and agrees that
any economic benefits arising from Mitigation Projects shall inure solely to the benefit of Project
Sponsor and/or its affiliates, and the sole consideration payable to Owner hereunder shall be the
Conservation Price as set forth above.

13. Condemnation. In the event any portion of the Conservation Area is condemned and/or
taken by eminent domain, or access thereto shall be taken or proceedings or negotiation therefor
are commenced prior to the Closing, if Project Sponsor, in Project Sponsor's discretion,
concludes that such condemnation or taking renders the remainder of the Conservation Area
unsuitable for Project Sponsor's purposes, and Project Sponsor notifies Owner in writing of such
conclusion prior to the Closing, then this Agreement shall terminate and Section 10
("Termination") shall apply in respect of amounts paid to Owner.

14. Casualty. Owner shall be responsible for all risks of damage, loss, or mJury to the
Conservation Area and its ecological state and for all property-owner liability prior to the
Closing. If, prior to the Closing, the Conservation Area or any part thereof (including
vegetation) shall be destroyed or materially damaged, or if the ecological state of the
Conservation Area or any part thereof is materially altered by fire, flood, erosion, weather, wind,
disease, infestation, or other casualty, in whole or in part, if Project Sponsor, in Project Sponsor's
discretion, concludes that such casualty renders the Conservation Area unsuitable for Project
Sponsor's purposes, and Project Sponsor notifies Owner in writing of such conclusion prior to
the Closing, then this Agreement shall tem1inate and Section 10 ("Termination") shall apply in
respect of amounts paid to Owner.

15. Notices. Any notice required by this Agreement shall be hand-delivered, or sent in
writing, postage prepaid by U.S. mail, by nationally recognized overnight courier, by hand
delivery, by facsimile (receipt confirmed), or by electronic mail, addressed to Project Sponsor or
Owner (and such other notice parties as may be listed for either Project Sponsor or Owner, as the
case may be), to the address of the Party set forth on the signature page of this Agreement. Such
notice shall be deemed given (a) upon hand delivery, (b) three (3) business days after it is
mailed, ( c) one (1) business day after sending by overnight courier, ( d) upon transmission by
facsimile (once receipt is confinned), and (e) upon transmission by electronic mail upon entry
into the recipient's electronic mail server. Notices sent by facsimile or electronic mail must be
promptly followed by notice sent pursuant to one of the other methods set forth above.

16. Brokerage Commissions. Owner and Project Sponsor hereby represent and warrant to
each other that neither Party has engaged the services of a real estate broker or real estate
brokerage firm in connection with the transaction contemplated by this Agreement.

17. Other Matters.

(a) This Agreement will inure to the benefit of and bind the Parties hereto and their
respective heirs, personal representatives, successors, and assigns. This Agreement shall be 
binding upon and run with the Property until or unless it is terminated in accordance with the 
terms hereof. 
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(b) Owner shall keep confidential all information obtained from Project Sponsor
concerning the transaction contemplated by this Agreement, including, but not limited to, the 
terms of this Agreement and the financial consideration being paid hereunder, except for 
disclosures to Owner's professional advisors and to the extent otherwise required by any 
governmental ordinance, order, law, regulation, or rule. Owner's obligations under this 
Section 17(b) shall survive the Closing, expiration, or termination of this Agreement. 

( c) Whenever a period of time is herein prescribed for action to be taken by either
Party hereto, such Party shall not be liable or responsible for, and there shall be excluded from 
the computation of any such period of time, any delays due to strikes, riots, acts of God, other 
potential disaster(s) or catastrophe(s) (such as epidemics), shortages of labor or materials, war, 
terrorist acts or activities, governmental laws, regulations, or restrictions, or any other causes of 
any kind whatsoever which are beyond the reasonable control of such Party. 

( d) Both Parties agree and confirm that neither Party is hereby making any
representation to the other as to the tax consequences of this Agreement's contemplated 
transactions (including gains, losses, rollback taxes, depreciation or impacts of, or eligibility of 
the transactions contemplated by this Agreement for, a so-called like-kind exchange pursuant to 
§1031 of the Internal Revenue Code of 1986, as amended, a "Like-Kind Exchange"). Each Party
agrees that it will seek that Party's own separate tax and accounting advice related to this
Agreement.

( e) This Agreement shall be governed by the law of the state in which the Property is
located, without reference to its choice of law provisions. Any warranties, representations, or 
covenants by the Parties agreed to herein shall survive the Closing and the recording of the 
Conservation Instruments and shall not be merged into the Conservation Instruments. 

(f) This Agreement, including its exhibits, shall constitute the entire agreement
between Owner and Project Sponsor and supersedes any other written or oral agreements 
between Owner and Project Sponsor. This Agreement may be modified only by the written 
agreement of both Parties. 

(g) Project Sponsor may assign this Agreement upon written notice to Owner. Owner
shall not assign this Agreement without the prior written consent of Project Sponsor. 

(h) This Agreement may be executed in multiple counterparts, including a facsimile
or PDF scanned version thereof, each of which shall be considered to be an original thereof. The 
Parties agree that the electronic signahire of a Party to this Agreement shall be as valid as an 
original signature of such Party and shall be effective to bind such Party to this Agreement and to 
the public. 

(i) Each Party agrees, and advises the other, to seek their own legal advice with
respect to entering into this Agreement, and any particular issue or term related thereto. The 
Parties hereto acknowledge that the Parties and their counsel have reviewed and revised this 
Agreement and agree that the normal rule of construction to the effect that any ambiguities are to 
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be resolved against the drafting Party shall not be employed m the interpretation of this 
Agreement or any exhibits or amendments hereto. 

U) Time is of the essence of this Agreement.

(k) If the day for performance of any obligation hereunder, or the last day of a
particular time period provided for herein, falls on a Saturday, Sunday, or legal holiday 
recognized by national banks in the county where the Property is located, such day for 
performance, and the expiration of such time period, as the case may be, shall be the next day 
which is not a Saturday, Sunday or legal holiday. 

(1) If one or more counterparts of this Agreement have been executed by Project
Sponsor in advance of execution and delivery by Owner, the same shall constitute an offer to 

' proceed with the transactions described herein on the terms and conditions described herein; 
provided, however, that (i) such offer may only be accepted by Owner by countersigning the 
counterpart of the Agreement signed by Project Sponsor and delivering the same to Project 
Sponsor, and until such time may be revoked by Project Sponsor in writing at any time and for 
any reason in its sole discretion, and (ii) such offer shall automatically expire without further 
action or notice at 5 :00 p.m., Houston, Texas time on the date which is three (3) business days 
following the date inserted below Project Sponsor's signature as set forth on its signature page 
( or, if no such date is inserted, then on the third business day following Project Sponsor's 
delivery of its signed counterpart to Owner), unless Owner shall have countersigned and 
delivered such counterparts as provided in clause (h). 

(m) The Parties agree that in discussing, negotiatmg, and entering into this
Agreement, neither Party is relying on representations of the other Party except as to the Party's 
authority to enter in and perform under the Agreement, the specific representations made in the 
Agreement, and Owner's warranty of title to the Property. 

(n) If any portion of this Agreement is held invalid or inoperative, then so far as is
reasonable and possible, the remainder of this Agreement shall be deemed valid and operative, 
and, to the greatest extent legally possible, effect shall be given to the intent manifested by the 
portion held invalid or inoperative. The failure by any Party to enforce against the other any 
term or provision of this Agreement shall not be deemed to be a waiver of such Party's right to 
enforce against the other Party the same or any other such term or provision in the future. 

( o) Section headings are included for convenience of reference only and are not
intended to define or limit the scope of any provision of this Agreement and should not be used 
to construe or interpret this Agreement. Whenever the words "include", "includes" or 
"including" are used in this Agreement, they shall be deemed to be followed by the words 
"without limitation", whether or not they are in fact followed by those words or words of like 
import. 

(p) Any amount required to be delivered hereunder may be delivered by cash, check,
or wire transfer. 
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(q) Following the occurrence of Closing, Project Sponsor shall be pem1itted to place
signs in and around the Conservation Area that identify the Conservation Area, contain the 
contact inf 01mation of the Project Sponsor or any of its affiliates, and prescribe the rules and 
regulations for the restricted use of the Conservation Area. Project Sponsor shall also be 
pennitted to place signage in accordance with applicable federal, state, or local law, or due to 
safety concerns, pursuant to the te1ms of the Conservation Easement. 

(r) Owner hereby represents that Tax ID Parcel 048.-01-09.0 is owned by Ronald L.
Lewis, who owns a life estate interest, with the remainder interest vested in his son, Jonathan K. 
Lewis. Owner hereby :fu;t:1!71,represents that Tax ID Parcel 048.-01-10.0 is owned in equal, 
undivided shares by Dontfa" Waters and Ronald L. Lewis, who owns a life estate interest, with the 
remainder interest vested in his son, Jonathan K. Lewis. Owner requests that any payment made 
to Owner be allocated in proportion to each party's interest as described in this Section 17(r). 
Owner hereby releases, discharges, and acquits Project Sponsor and its successors and assigns 
from any and all claims, demands, causes, or rights of action which Owner may have against 
Project Sponsor on account of any payments made by Project Sponsor to Owner pursuant to this 
Section 17(r). 

[SIGNATURE PAGES FOLLOW] 
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IN WITNESS WHEREOF, Owner and Project Sponsor have executed this Agreement as 
of the Effective Date. 

OWNER: 

Name: Ronald L. Lewis, by Jonathan K. Lewis, his 
Attorney-in-Fact 
Date: _________________ _ 

Name: Jonathan K.. Lewis 
Date: _________________ _ 

cb,>Lnt( £. /.LE£Lh -��at � 
Name: Donna R. Waters 
Date: q JI 7 '2,..() :2 'f

t l 

Address: 
9022 Mudd Mill Rd 
Brewerton NY 13029 
E-Mail: ________________ _

PROJECT SPONSOR: 

HGS, LLC dba RES Environmental Operating Company, LLC 
a Virginia limited liability company 

By: /Jlt�J�i-
N ame: Michael Sachs 
Title: General Manager, Northeast 
Date: /b/�)l-J't: 

Address: 
c/o Resource Environmental Solutions, LLC 
6575 West Loop South, Suite 300 
Bellaire, Texas 77401 
Attn: Lilly Van Maele 
E-Mail: lvanmaele@res.us

[Signature Page] 



EXHIBIT A 

Description of the Property 

PARCEL #1: ALL THAT TRACT OR PARCEL OF LAND, situate in the Town of Clay, 
County of Onondaga and State of New York, and being part of great Lot No. 18, bounded and 
described as follows, to wit: beginning at an iron peg standing on the South line of a piece of 
land set off to Henriette Schell and at the northwest corner of a piece of land set off to William 
H. Schell; thence running along the west line of lands of the latter S. 3°30' west 36 chs. 74 lks. to
a state in the center of Brewerton Road; thence along the center of the said road south 56° 30'
west 3 chs. 60 lks. to a tile brick; thence south 88° 30' west 88 !ks. to a stone at the southeast
comer of a piece of land set off to Thomas J. Schell; thence along his east line north 3° 30' east
38 chs. 90½ lks. to a stone standing at the northeast comer of Thomas J. Schell's lands and on
the south line of a piece of land set off to Henriette Schell; thence along her south line 86° east 3
chs. 67½ lks. to the place of beginning, containing 14 acres ofland.

PARCEL #2: ALL THAT TRACT OR PARCEL OF LAND situate in the Town of Clay, 
County of Onondaga and State of New York, and being on LOT 18 of said Town and Bounded 
as follows: Beginning at a pin stake standing on the south line of said Lot 18 and at the southeast 
comer of a piece of land set off to John G. Young; thence running along the south line of said 
Lot, S. 86° 39' E., 5 chs 66 2/3 lks. to a pine stake at the southwest corner of a piece of land set 
off to the first party; thence along his west line N. 3 ° 3 5' E. 26 chs 7 5 lks to a stake in the center 
of the Clay Corners and Brewerton Road; thence along the center of the road S. 88° 15' W 5 chs. 
70 lks. to a stake at the northwest corner of a piece of land set off to John G. Young; thence 
along his east line S. 3° 35' W. 26 chs. 20 lks. to the place of beginning, containing 15 acres of 
land and being the same premises formerly belonging to the estate of Peter F. Schell and set off 
in division of the same to Smantha E. Young. 

Parcel #3: ALL THAT TRACT OR PARCL OF LAND, on said Lot 18 and bounded as follows: 
Beginning at a stone in the center of the said Clay Comers and Brewerton Road and at the 
northeast corner of a piece of land set of to Edward J. Young and Samantha E., his wife; thence 
along the east line of the same S. 3°35'W. 26 chs. 75 lks. to a pine stake on the south line of aid 
lot 18; thence along the same S.86° 30' E. 5 chs. 91 5/6 lks. to a staek standing 3 chs. West of the 
southeast corner of said lot 18; thence parallel with the east line thereof N. 3° 30' E. 29 chs. 
88lks. to a stone in the center of said road S. 56° 30' W. 4 chs. 52 lks. to a tile brick; thence 
South 88° 15' W. 1 chain 97 lks. to the place of beginning, containing 16 ½ acres of land and 
being the same premises set off form the estate of Peter F. Schell aforesaid to Ira H. Schell. 

Parcel #4: ALL THAT OTHER PARCEL OF LAND on Lots 18 & 19 in said Town and 
bounded as follows: Beginning at the southeast corner of great lot 18; thence along the south line 
of said lot N. 86° 30'W. 3chs. To a stake; thence parallel with the east line of said lot 18, N. 3°

30' E. 13 chs. 33 ½ lks. to a stake; thence south 86° 42' E. 6 chs. 13 lks. to a stake; thence 
parallel with the west line of Lot 19, S. 3° 30' W. 13chs. And 33 ½ lks. to a stake on the south 
line of Lot 19; thence along the same N. 86° 45' W. 3 chs. 13lks. to the place of beginning, 
containing 8 175 /1000 acres of land. 

[Exhibit A] 



Parcel #5: ALL THAT OTHER PIECE OR PARCEL OF LAND bounded and described as 
follows to wit: Beginning at a stake standing on the east line of said lot 18 and at the southeast 
comer of a piece of land set off to Henriette Schell; thence along the east line of said lot, south 3 ° 
30' east 33 chs. 13 ½ lks. to a stone in the center of Clay Comers and Brewerton Road; thence 
along the center of the same south 47° 30' west 2 chs. 5 lks. to a tile brick; thence south 56° 30' 
3 chs. 22 lks. to a stone at the southeast comer of a piece of land set off to Peter W. schell; 
thence along his east line north 3° 30' east 36 chs. 74 lks. to a stake standing on the south line of 
apiece of land set off to Henriette Schell; thence along her south line south 86° east 4 chs. to the 
place of beginning, containing 14 acres also other lands. 

It being the intention of the grantor herein to convey to this grantee herein all right, title and 
interest to the property described in a deed to Platt Lewis and Isla Lewis dated December 5, 1939 
and recorded on Dember 5, 1939 in the Onondaga County clerk's office in Book of Deeds 917 at 
Page 325 etc, excepting therefrom, however, a parcel of land conveyed by the Platt Lewis to 
Leland Lewis and Ruth Lewis by a deed recorded in the Onondaga County Clerk's office in book 
of Deeds 2161 at Page 356 etc. and subject to easements and restrictions of record. 

ALL THAT TRACT OR PARCEL OF LAND situate in the Town of Clay, County of Onondaga 
and State of New York, and being a part of Lot 18 of said Town, bounded and described as 
follows; BEGINNNING at a stake which is the intersection of the southerly line of a highway 
leading from Clay Corners to Brewerton, with the easterly line of a right of way deed to the 
Syracuse Northern Railroad Company, and now occupied by the New York Central Railroad 
Company Rome, Water and Ogdensburg Division, for the purposed of a railroad; thence south 2°

27' west four hundred thee and thirty-seven one hundredths ( 403.37) feet to a stake; thence north 
87° 33' west one hundred forty-nine and fifty-three one hundredths ( 149 .53) feet to the easterly 
line of said railroad right of way property line four hundred thirty and nineteen one-hundredths 
( 430.19( feet mor e or less to the southerly line of aforesaid highway and place of beginning, 
containing six hundred ninety-two one-thousandths (.692) of an acre of land be the same ore or 
less, and being a portion of what is known as the Hiram Schell Fann, and being the same 
premises as conveyed by warranty deed from Fred E. Baxter and Anna V. Baxter, his wife, to 
Platt Lewis and Isla Lewis, his wife, dated December 19'\ 1939, and recorded in the Onondaga 
County Clerk's Ofice on the 5th day of March, 1940, in Book 924 of Deeds, at Page 143, &c. 

ALSO ALL THAT TRACT, PIECE OR PARCEL OF LAND, situate in the Town of_ 
�County of Onondaga and State of New York, being part of Great Lots No. 18 and 19, 
bounded and described as follows to-wit: BEGINNING at a stone on the west line of Lot 19 and 
in the centre of the Highway road leading from Clay comers to Brewerton, thence running along 
the west line of said Lot 19 south three degrees thirty minutes west ten chains twenty one links to 
an oak stake standing at the North west comer of survey 50 acres on Lot 19, thence along the 
north line of survey 50 acres, south eighty six degrees forty-five minutes East, three chains 
thirteen links to an Oak Stake; thence parallel with the West line of Lot 19, South three degrees 
thirty minutes West, nine chains two and one half links to a stake; thence north eighty six 
degrees forty two minutes West, six chains thirteen links to a stake; thence parallel with the East 
line of Great Lot 18, North three degrees thirty minutes East, sixteen chains fifty-four and one 
half links to a stone in the centre of the aforesaid Clay Comers and Brewe11on Road, thence 
along the centre of the same North fifty six degrees thirty minutes East, two chains thirty links to 
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a tile brick; thence North forty seven degrees thirty minutes East, tow chains five links to the 
place of beginning, containing 8 175/1000 acres. 

ALSO ALL THAT OTHER TRACT OR PARCEL OF LAND, lying and being in the 
town of Clay, Onondaga County and State of New York, and being part of Lot 19 and bounded 
and described as follows, to wit: BEGINNING at a stake standing in the South line of said Lot 
nineteen (19) at the Southeast corner of a piece of said premises sett off to William A. Young 
and Deliba, his wife; thence running parallel with the west line of Lot Nineteen North 3° & 30' 
east twenty-two chains and thirty six links to an Oak Stake on the North line of the said survey 
fifty acres; thence along the North line of the same, South 86° & 45' East nine chains and 
Sixteen & ¾ Links to a stake; thence parallel with the west line of said Lot Nineteen, South 3°

30' west; twenty two chains & thirty six links to a stake on the South line of said Lot 19; thence 
along the South line of said Lot, North eighty six degrees and forty five minutes West nine 
chains and sixteen & ¾ links to the place of beginning, containing twenty & one half acres of 
land be the same more or less, and being the same premises owned by Asa Schell at the time of 
his death. 

ALSO ALL THAT OTHER TRACT OR PARCEL OF LAND Set off to the said Hiram 
Schell situate in the Town of Clay, County of Onondaga and State of New York; bound and 
described as follows, to-wit: BEGINNING at a stake standing at the south east corner of survey 
50 acres of Lot 19, thence running along the South line of said lot, eighty six degrees forty five 
minutes west ten chains six and one fourth links to a stake; thence parallel with the west line of 
said Lot 19 North three degrees thirty minutes East twenty two chains thirty six links to a stake 
on the North line of said survey 50 acres; thence along the North line of the same South eighty 
six degrees forty five minutes East, ten chains six and one fourth links to a stone on the north 
east corner of the said survey 50 acres, thence along the east line of the same South three degrees 
thirty minutes west, twenty two chains, thirty six links to the place of beginning, containing 22 ½ 
acres. The Premises intended to be conveyed is all of the Hiram Schell farm containing about 51 
acres of land, excepting therefrom about one-fourth (1/4) acre of land sold to S. N. Railroad co., 
and being a part of the premises conveyed by executor's deed from Lola C. Hadley, as executrix 
of the last Will and Testament of George H. Curtis, to Platt Lewis and Isla Lewis, his wife, dated 
December 5'\ 1939, and recorded in the Onondaga County Clerk's Office on the 5°' day of 
December, 1939, in book 917 of Deeds, at Page 325, &c. 
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