PURCHASE AND SALE AGREEMENT
This Purchase and Sale Agreement (this “Agreement”) is made this 31st day of July, 2020
(the “Effective Date”) between Allied Realty Corp., having an address of 6248 Steinway Drive,
Jamesville, New York 13078 (“SELLER”), and CVE North America, Inc., a Delaware corporation,
having an address of 109 W 27th St, New York, NY 10001 (“BUYER”). BUYER and SELLER are
each a “Party” and are collectively, the “Parties.”
RECITALS
WHEREAS, SELLER is the owner of the Property (as hereinafter defined); and
WHEREAS, SELLER desires to sell to BUYER, and BUYER desires to purchase from
SELLER, all of SELLER's right, title and interest in and to the Property in its present as-is condition,
excepting for the removal of timber and farm crops, and otherwise upon the terms and subject to the
conditions set forth in this Agreement; and
NOW THEREFORE, in consideration of the foregoing, of the mutual covenants, promises
and undertakings set forth herein, and for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties hereto hereby agree as follows:
ARTICLE I
PROPERTY
Section 1.01. Subject to the terms and conditions hereinafter set forth, SELLER agrees to sell
and BUYER agrees to purchase the following:
(a) all of SELLER's right, title and interest in and to that certain parcel of land
situated in the Town of Manlius, County of Onondaga, State of New York, consisting of
approximately [two hundred twenty-four (224)] total acres, which is more particularly bounded and
described on Schedule A attached hereto (which is excepting an approximately [one (1) acre to-besubdivided parcel] from an existing two hundred and twenty-five (225) acre parcel, such one-acreexception being the site of an existing cellular communications tower), having a street address of:
No Number Duguid Road, Manlius, New York 13104, and known as Tax Map Parcel number 099.01-03.0 (collectively, the “Land”), together with all buildings, structures, fixtures and other
improvements located thereon, if any (the “Improvements”), and all streets, rights-of-way,
easements, servitudes, licenses, tenements, roadways, approaches, hereditaments, and
appurtenances belonging or relating thereto and all of SELLER's right, title and interest in and to
the right to access and utilize all radiant energy emitted from the sun upon, over and across the Land
(the Land and the Improvements, together with such other items, collectively referred to herein as
the “Property”). The Parties acknowledge and agree the Land shall be subdivided from SELLER'S
existing total holdings at BUYER'S sole cost and expense. BUYER shall also have access over an
existing access road maintained by Crown Castle which connects the Property to Route 173.
For purposes of this Agreement, “appurtenances” shall include all right, title and interest of
SELLER, if any and to the extent the same exists, in and to (i) any strips or gores of land between the
Land and abutting or adjacent properties; (ii) plans, specifications, architectural and

engineering drawings, prints, surveys, soil and substrata studies relating to the Property in
SELLER's possession, whether or not stored, managed or contained on computer software or
hardware; (iii) all operating manuals and books, data and records regarding the Property and its
component systems in SELLER's possession, if any; (iv) all licenses, permits, certificates of
occupancy and other approvals issued by any state, federal or local authority relating to the use,
maintenance or operation of the Property or the fixtures, machinery or equipment included in this
sale to the extent that they may be transferred or assigned, if any; and (v) mineral rights, air rights,
zoning rights and development rights, if any.
ARTICLE II
PURCHASE PRICE AND TITLE MATTERS
Section 2.01. Purchase Price. The purchase price to be paid by BUYER to SELLER for the
Property (the “Purchase Price”) shall be
.
Section 2.02. Deposit. The following payments (collectively, the “Deposit') shall be paid
by BUYER to SELLER no later than the corresponding payment date set forth below so long as
this Agreement remains in effect as of such payment date, and each such Deposit payment will be
non-refundable unless otherwise specified under this Agreement:
Applicable Payment Date

Deposit Amount

Five (5) business days after the Effective Date (the “Initial Deposit”)
Two (2) months after the Effective Date
Ten (10) months after the Effective Date
Eighteen (18) months after the Effective Date
Section 2.03. Payment at Closing. The balance of the Purchase Price, less the Initial
Deposit, shall be payable at Closing, subject to the closing adjustments as set forth in this
Agreement. For the purpose of clarity and avoidance of doubt, only the Initial Deposit shall be a
credit to SELLER against the Purchase Price; the other Deposit Amounts are consideration for the
BUYER's Due Diligence Period.
Section 2.04. Manner of Payment. All payments under this Agreement shall be paid by
certified or official bank check or wire transfer.
ARTICLE III
TITLE AND SURVEY
Section 3.01. Title Examination; Title Commitment; Title Policy. BUYER shall have One
Hundred and Fifty Days (150) days from the Effective Date to examine title to the Property (the
“Title Inspection Period”). BUYER may, at BUYER's sole cost and expense, obtain from any title
insurance company authorized and licensed to do business in New York State (the “Title
Company”) a title insurance commitment covering the Land and Improvements (the “Title
Commitment”), showing all matters affecting title to the Land and Improvements and binding the
Title Company to issue at the Closing an Owner's Policy of Title Insurance at standard rates in the full
amount of the Purchase Price, subject only to Permitted Exceptions (the “Title Policy”).

Section 3.02. Survey. BUYER may, at BUYER's sole cost and expense, employ a surveyor or
surveying firm (the “Surveyor”) licensed by the State of New York to survey the Land and prepare
and deliver to BUYER a map of an instrument survey or an ALTA survey of the Land (the “BUYER's
Survey”).
Section 3.03. Title Objections; Cure of Title Objections; BUYER's Right of Termination.
(a)
BUYER shall have until the expiration of the Title Inspection Period to give
written notice to SELLER (the “Title Objection Notice”) of such objections as BUYER may have to
any matters disclosed in the Title Commitment and/or as shown on the BUYER's Survey (collectively,
the “Title Objections” or “Objections”). Except for Monetary Objections (as defined below), any
exceptions to title disclosed in the Title Commitment and any matters shown on the BUYER's Survey
to which BUYER does not object under the Title Objection Notice shall be deemed to be “Permitted
Exceptions” hereunder.
(b)
Within fifteen (15) days after receipt of the Title Objection Notice (the
“SELLER Response Period”), SELLER shall give written notice to BUYER informing BUYER
whether SELLER will cure the Title Objections. If SELLER fails to give written notice of its elections
with respect to such Title Objections within the SELLER Response Period, SELLER shall be deemed
to have elected not to attempt to cure the matters objected to.
(c)
If, subject to subsection (b) above, SELLER elects or is deemed to have
elected not to cure any Title Objection, except Monetary Objections, which Monetary Objections
SELLER is obligated to cure, or to make arrangements satisfactory to BUYER, in its sole discretion,
to have all such Title Objections eliminated or cured prior to Closing, then BUYER shall have the
right, at its option, to: (i) to accept such title as SELLER can convey notwithstanding the existence
of any Objections SELLER has elected not to cure, or (ii) terminate this Agreement, and upon such
termination, neither Party shall have any further rights, obligations or liabilities with respect to the
other hereunder, including the return of any Deposit, except to the extent that any right, obligation
or liability set forth herein expressly survives termination of this Agreement. The foregoing
provisions of this Agreement to the contrary notwithstanding, SELLER agrees to remove or
discharge all mortgages, past due taxes and assessments, monetary liens, mechanic's and
materialmen's liens, and other monetary encumbrances filed against the Property, or other judgments
or claims that may be satisfied by the payment of a sum of money, and any Encumbrances created
by SELLER or arising out of the acts or omissions of SELLER after the Effective Date (collectively,
“Monetary Objections”). In addition, if there are any Monetary Objections that SELLER fails to
cure, BUYER, at BUYER's option, shall be permitted to satisfy such Monetary Objections with the
proceeds of the Purchase Price and deduct the cost of such cure from the Purchase Price at Closing.
SELLER shall not create or suffer to be created any easements, liens, restrictions, conditions, leases,
covenants or other encumbrances (collectively, “Encumbrances”) on or with respect to the Property
after the Effective Date without the prior written consent of BUYER in each instance; provided such
proposed Encumbrance does not create material risk of interfering with BUYER's contemplated
future uses, financing, subdivision or other enjoyment of the Property, such consent shall not be
unreasonably withheld. Any Encumbrance consented to by BUYER in writing shall be a Permitted
Exception.
(d)
To terminate this Agreement pursuant to this Section 3.03, BUYER must
give written notice to SELLER of its election to terminate not later than thirty (30) days following the

expiration of the later of (i) the Title Inspection Period, or (ii) the SELLER Response Period. If BUYER
fails to give SELLER timely notice of its election to terminate, any Objections that SELLER did not
elect to cure shall be deemed to be a Permitted Exception hereunder.
Section 3.04. Amendments to Title Commitment/Revisions to Survey. If, after giving the Title
Objection Notice to SELLER, BUYER receives any amendment or update to the Title Commitment or
to BUYER's Survey showing any title defects which are not Permitted Exceptions, BUYER shall give
written notice thereof to SELLER (delivery of such amendment or update shall constitute delivery of
such notice) promptly after the date BUYER receives such amendment or update, in which case the
rights of the Parties will be as set forth in Section 3.03.
Section 3.06. Conveyance of Title. At the Closing, SELLER shall convey and transfer to
BUYER marketable title to the Property subject only to the Permitted Exceptions.
Section 3.07. Violations. SELLER shall be responsible for the payment of any fines or
penalties (and in any event for the curing) of any violations issued by any governmental agency or
authority, whether such violations are of record or not, provided, however, the amount of SELLER
liability shall not exceed
ARTICLE IV
DUE DILIGENCE
Section 4.01. Due Diligence Materials. Within fifteen(15) days after the Effective Date,
SELLER shall, if not already made available to BUYER, deliver, cause to be delivered, or make
available, copies of the following documents and materials pertaining to the Property to the extent
within SELLER's possession or control: title searches, abstracts, commitments and policies, surveys,
site plans and specifications, architectural plans, inspections, environmental/hazardous material
reports, soils reports, governmental permits/approvals, zoning information, tax information, utility
letters, copies of service contracts, certificate(s) of occupancy, warranties and guaranties,
commission agreements, other similar materials relating to the physical and environmental condition
of the Property, and any other documents relating to the Property reasonably requested by BUYER
(collectively, the “Due Diligence Materials”); provided, however, SELLER makes no
representation or warranty with respect to the present accuracy of any such Due Diligence Materials,
it being agreed SELLER's obligation with respect thereto is to deliver true, correct copies or
originals of same.
Section 4.02. Due Diligence Period. (a) BUYER, provided this Agreement is in full force and
effect, including the appropriate Deposit having been made, shall have twenty-seven (27) months
from the Effective Date (the “Due Diligence Period”), to conduct or cause to be conducted any and
all tests, studies, surveys, inspections, reviews, assessments, or evaluations of the Property, including
without limitation engineering, topographic, soils, zoning, wetlands, and environmental inspections
(including Phase I and/or Phase II environmental site assessments to be performed by an
environmental consultant selected by BUYER) (collectively, the “Inspections”), as BUYER deems
necessary, desirable, or appropriate in its sole and absolute discretion for the purposes of evaluating
the feasibility and the location of a solar project (the “Solar Project”) in order to develop, install,
operate and maintain same, and to analyze the Due Diligence Materials. BUYER shall further have
the right to seek and obtain (in a manner acceptable to BUYER in its sole and absolute discretion)
governmental approvals during the Due Diligence Period, but there will not be any filings or
recordings until Closing. BUYER shall have the unconditional right, for any reason or no reason

whatsoever, to terminate this Agreement upon written notice to SELLER delivered at any time on or
before the last day of the Due Diligence Period. If BUYER does not timely notify SELLER of its
election to terminate this Agreement on or before the last day of the Due Diligence Period, BUYER
shall be deemed to have elected to proceed to Closing, subject to the terms and conditions of this
Agreement including any remaining conditions to BUYER's obligation to close. If BUYER elects to
terminate this Agreement as provided in this Section 4.02, this Agreement shall terminate upon
BUYER's delivery of such termination notice, and upon such termination the Parties shall have no
further liability hereunder (except with respect to those obligations hereunder which expressly
survive the teimination of this Agreement). Notwithstanding anything to the contrary contained in
this Agreement, amendments to this Agreement to extend the Due Diligence Period may be agreed
upon in writing or email by each Party or each Party's respective attorney and notices to terminate
this Agreement prior to the expiration of the Due Diligence Period may be given by BUYER or
BUYER's attorney as provided in this Agreement or by fax or by email to SELLER and/or SELLER's
attorney.
(b)
Notwithstanding anything to the contrary contained herein, the Due Diligence
Period shall be extended by one day for each day that the BUYER's performance of the Inspections is
delayed by the occurrence of any Pandemic Impact (as hereinafter defined), but in no event shall any
extension exceed sixty (60) days.
Section 4.03. BUYER's Access. At any time prior to the Closing (including during the Due
Diligence Period), and at all times, subject to Section 4.04, BUYER and its agents, employees,
consultants, inspectors, appraisers, engineers, and contractors (collectively, “BUYER's
Representatives”) shall have the right to enter upon and pass through the Property during normal
business hours to examine and inspect the same, as well as conduct the Inspections. SELLER shall
reasonably cooperate with BUYER in the performance of any Inspections and the pursuit of any
approvals, at no cost to SELLER, including without limitation the timely execution of any
reasonably necessary applications in furtherance of receiving approvals in connection with the Solar
Project. Further, BUYER shall provide proof of insurance that the individuals or companies entering
upon the Property are insured prior to such individuals and companies entering upon the Property,
and provide a liability insurance policy for damages to the same. BUYER, in the event that the
contemplated transaction hereunder is not consummated and canceled pursuant to the terms hereof,
will be responsible to substantially restore the Property to its condition as of the Effective Date.
BUYER acknowledges that SELLER shall maintain all current leases (“Leases”) in place for
farming and completion of the timber removal through the development period, without obligation
to cancel same. BUYER shall have access to the property from Route 173 over the Crown Castle
entrance. BUYER shall consult with SELLER prior to entry onto the Property, and BUYER and
SELLER shall cooperate in good faith to permit BUYER to perform its diligence. BUYER and its
contractors, agents and employees shall use commercially reasonable efforts to minimize any
disruption of farming activities or damage to crops, and shall, whenever reasonably possible
(without paying overtime charges) schedule activities such as digging soil samples or use of
mechanical equipment during times of the year when crops or hunting activities will not be affected;
provided, however, that BUYER will have the right to conduct such activities at any time. BUYER
will reimburse SELLER for any increases in the tax amount during the development phase of this
agreement.

Section 4.04. BUYER's Right to Inspect.
(a)
In conducting the Inspections or otherwise accessing the Property, BUYER shall
at all times comply with all laws and regulations of all applicable governmental authorities in
relation to such Inspections of the Property. In connection with such Inspections, neither BUYER
nor any of BUYER's Representatives shall: (i) unreasonably interfere with any person occupying
or providing service at the Property; or (ii) unreasonably interfere with the business of SELLER
conducted at the Property.
(b)
SELLER shall allow the BUYER's Representatives unlimited access to the
Property and to other information pertaining thereto in the possession or within the control of the
SELLER for the purpose of the Inspections.
ARTICLE V
CLOSING MATTERS
Section 5.01. Time and Place. The consummation of the transactions contemplated hereby
(the “Closing”) shall occur on or about thirty (30) days following the expiration of the Due Diligence
Period (the “Scheduled Closing Date”), but in no event prior to the waiver or satisfaction of all of
BUYER's conditions to closing set forth under this Agreement, through an escrow closing with the
Title Company. The actual date of the Closing is referred to herein as the “Closing Date.” On or before
the Closing Date, SELLER shall perform the obligations set forth in Section 5.02 hereof, and BUYER
shall perform the obligations set forth in Section 5.03 hereof, the performance of which obligations
shall be concurrent conditions to Closing benefitting the other Party.
Section 5.02. SELLER's Closing Deliverables. At Closing, SELLER shall deliver or cause
to be delivered to BUYER or Title Company, as applicable, the following executed, certified, and
acknowledged by SELLER, as appropriate:
(a)
a Bargain and Sale Deed with Lien Covenant (the “Deed”), conveying good, clear
and marketable fee simple title to Property to BUYER, free and clear of all Encumbrances except the
Permitted Exceptions, together with a corresponding New York State Department of Taxation and
Finance Combined Real Estate Transfer Tax Return and Credit Line Mortgage Certificate (TP-584)
for the Deed (the “TP-584”) and a Real Property Transfer Report (RP-5217) for the Deed (the “RP5217,” and together with the TP-584, collectively referred to herein as the “Transfer Tax
Documents”), which Transfer Tax Documents will be counter-executed by BUYER;
(b)
a duly executed and acknowledged affidavit(s) in a form acceptable to BUYER and
the Title Company, to the effect that the Property is free from claims by parties in possession and
lien claims by mechanics, materialmen and laborers, and such other lien waivers, affidavits, and
other reasonably appropriate documentation (certified to BUYER and to the Title Company) as
are necessary for BUYER to obtain the Title Policy, subject only to the Permitted Exceptions and
Leases;
(c)
a duly executed and acknowledged Certification of Non-Foreign Status pursuant to
Section 1445 of the Internal Revenue Code, to the effect that SELLER is not a foreign person,
foreign corporation, foreign partnership, foreign trust, or foreign estate (as those terms are defined
in the Internal Revenue Code and related regulations);

(d)
such documents as BUYER or the Title Company may reasonably require as to the
existence of SELLER and the authority of SELLER to sell the Property and the authority of the person
or persons executing documents on behalf of SELLER;
(e)
a certificate stating that SELLER's representations and warranties set forth in this
Agreement are true and correct as of the Closing Date;
(f)
possession of the Property free and clear of all occupants and subject only to the
Permitted Exceptions and Leases, in a condition substantially similar, excepting timber removal,
to its condition at the time of the signing of this Agreement, in compliance with all applicable
zoning laws;
(g)
Internal Revenue Service Form W-8 or Form W-9, as applicable, with the SELLER'S
tax identification number, and an affidavit furnishing the information required for the filing of form
1099-S with the Internal Revenue Service and stating that the SELLER is not subject to backup
withholding;
(h)
a closing statement setting forth all credits, prorations and other adjustments required
hereunder; and
(i)
any additional documents and instruments that may be reasonably requested by the Title
Company or BUYER in order to consummate the transaction described in this Agreement.
Section 5.03. BUYER' s Closing Deliverables. At Closing, BUYER shall deliver or cause to
be delivered to SELLER or Title Company, as applicable, the following executed, certified, and
acknowledged by BUYER, as appropriate:
(a)
the balance of the Purchase Price, less the Initial Deposit, and as increased or decreased
by the credits, prorations and other adjustments required hereunder;
(b)

executed counterparts of the TP-584 and RP-5217 prepared by SELLER;

(c)
such documents as the Title Company may reasonably require as to the existence of
BUYER and authority of BUYER to purchase the Property and the authority of the person or persons
executing documents on behalf of BUYER; and
(d)
any additional documents and instruments that may be reasonably requested by the Title
Company or SELLER in order to consummate the transaction described in this Agreement.
Section 5.04. Prorations. SELLER shall pay all real estate and ad valorem taxes, and annual
installments of special assessments that are due and payable prior to Closing, on the Property for
the year in which the Closing occurs, except that all taxes and assessments will be prorated between
BUYER and SELLER as of the Closing Date. The proration will be computed and paid on the basis
of the actual taxes and assessments for the year of Closing. If the current year's statements are not
available prior to Closing, the proration will be computed on the basis of the most recent prior
statements, taking into account any known changes in the tax rate(s) for the current year, with a
reapportionment to be performed as soon as the new tax rate and valuation can be ascertained, which
latter provisions shall survive the delivery of the Deed. All taxes due as of Closing will be paid at
Closing by SELLER. Notwithstanding the foregoing, BUYER agrees to reimburse SELLER at

Closing for any incremental annual increases in real property taxes during the executory period of
this Agreement over the annual tax amounts in existence as of the Effective Date.
Section 5.05. Closing Costs. SELLER shall be responsible for any and all state and local
real estate transfer taxes charged and/or assessed in connection with the transactions contemplated
under this Agreement. BUYER shall pay for its attorney fees, the cost of recording the Deed, the
cost of the Survey, and, if desired by BUYER, the premium for the cost of the Title Policy. SELLER
shall pay for their attorney fees and all costs (including recording fees) associated with the removal
of any title defects, monetary liens or encumbrances against the Property, if any. Each Party will
pay one half (1/2) of any escrow or settlement fees charged by the Title Company. All other costs
shall be paid by the parties as is customary in the county in which the Property is located.
Section 5.06. Additional Buyer Conditions to Closing. In addition to the other conditions to
Closing set forth under this Agreement, the Closing, and BUYER' s obligations hereunder, shall be
expressly contingent upon the following: (i) issuance to BUYER of the Title Policy insuring that fee
simple title to the Property will as of Closing be vested of record in BUYER, subject to no exceptions
other than the Permitted Exceptions, and insuring any appurtenant easements benefitting the
Property, all on terms reasonably acceptable to BUYER, (ii) receipt by BUYER of satisfactory
evidence that, as of the date of Closing, there has been no material adverse change in the condition
of the Property, and (iii) due performance by SELLER on or before the date of Closing, or such other
date as may be set forth herein, of each and every covenant, undertaking, and agreement to be
performed by SELLER pursuant to this Agreement, and the truth of each representation and warranty
made in this Agreement by SELLER on the date of Closing.
ARTICLE VI
REPRESENTATIONS, WARRANTIES AND COVENANTS
Section 6.01 Representations and Warranties by SELLER. SELLER represents and
warrants to BUYER that:
(a)
SELLER has full power, authority, capacity and legal right to enter into, execute
and deliver this Agreement, and to assign, warrant, set-over, transfer and convey the Property, and
to keep and observe all of the terms of this Agreement on SELLER's part to be performed.
(b)
This Agreement, and each of SELLER's closing documents when executed and
delivered by the SELLER does and will constitute the valid and legally binding obligations of the
SELLER enforceable against the SELLER in accordance with their respective terms, and together
constitute all of the instruments or agreements necessary to convey to the BUYER complete
ownership of the Property.
(c)
There are no eminent domain, condemnation or similar proceedings pending or, to
the best of SELLER's knowledge, threatened with respect to the Property.
(d)
There is no action, suit or proceeding (collectively, “Litigation”) pending, or to the
best of SELLER's knowledge threatened against or affecting SELLER's or the Property or any
portion thereof, or which would relate to or affect any portion of the Property, or relating to or
arising out of the ownership, management or operation of the Property in any court or before any

federal, state, county, or other municipal department, commission, board, bureau, or agency or other
governmental instrumentality.
(e)
SELLER has not received notice of any violations of Applicable Laws with respect
to the Property which have not been cured. “Applicable Laws” means all laws, codes, statutes,
ordinances, by-laws, regulations, rules, licenses, permits, variances, governmental orders, common
law, case law, title restrictions and requirements of any board of fire underwriters, insurance rating
organization and other insurance requirements applicable to any given facts, things, circumstances
or events.
(f)
All written reports, studies, assessments, evaluations, notices, complaints,
communications from government agencies or other documents with respect to any Hazardous
Substances in, on, under or about the Property, any violation of Hazardous Substance Laws
regarding the Property or any other environmental problems or issues regarding the Property, which
have been received by SELLER or are otherwise in SELLER's possession or control (“Hazardous
Substance Notices”), are listed in Schedule B attached hereto. SELLER shall deliver to BUYER true
and complete copies of all such documents. To its knowledge without further investigation, SELLER
has complied and is now complying with all Hazardous Substance Laws and the requirements of
any permits, licenses, or authorizations issued under such Hazardous Substance Notices with respect
to the Property. To SELLER's knowledge without further investigation, Hazardous Substances have
not at any time been generated, used, treated, recycled or stored on, or transported to or from, or
released, deposited or disposed of on the Property, and SELLER has not used the Property for such
purposes other than (i) as necessary to operate and maintain the Property, and (ii) in compliance
with all Hazardous Substance Laws.
“Hazardous Substances” means any substances, materials or wastes defined, regulated or
identified as hazardous or toxic by any Hazardous Substances Laws and includes oil, petroleum
products, asbestos, urea formaldehyde insulation, materials containing lead, radon and flammable,
combustible or explosive materials and any other substance the presence of which may require
investigation or remediation under any Hazardous Substance Law or is otherwise regulated by a
governmental entity which enforces such Hazardous Substance Laws.
“Hazardous Substance Laws” means any Law relating to (a) the protection of human
health or the environment (including air, water vapor, surface water, groundwater, drinking water
supply, and surface or subsurface land), or (b) the exposure to, or the use, storage, recycling,
treatment, generation, transportation, processing, handling, labeling, management, release,
investigation, remediation, removal or disposal of, Hazardous Substances, including the federal
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. Section 9601
et seq., the federal Resource Conservation and Recovery Act, 42 U.S.C. Section 9601 et seq., the
federal Toxic Substances Act, 15 U.S.C. Section 9601 et seq., all other applicable federal, state or
local laws, codes, statutes, ordinances and by-laws governing similar matters, and all rules,
regulations and publications adopted or promulgated pursuant thereto.
(g)
SELLER has not (a) commenced a voluntary case, or had entered against it a petition,
for relief under any federal bankruptcy act or any similar petition, order or decree under any federal or
state law with respect to bankruptcy, insolvency or other relief for debtors, or (b) caused, suffered or
consented to the appointment of a receiver, trustee, administrator, conservator, liquidator or similar
official in any federal, state or foreign judicial or non-judicial proceeding to hold, administer and/or

liquidate all or substantially all of its assets, or (c) made a general assignment for the benefit of
creditors.
(h)
Except as may be reflected in public records, no commitments have been made to any
governmental authority, utility company or to any other organization, group or individual relating to
the Property that would impose an obligation on the BUYER to make any contribution or dedications
of money or land or to construct, install or maintain any improvements of a public or private nature on
or off the Property
(i)
The SELLER has not entered into any contract, option, right of first refusal or other
similar agreement, understanding or undertaking, with respect to the sale or leasing of the Property, or
any portion thereof, excepting only an agreement for the removal of timber and so-called farming
leases, copies of which are included in the Due Diligence Materials;
(j)
Neither the execution, delivery or performance of this Agreement nor compliance
herewith (i) conflicts or will conflict with or results or will result in a breach of or constitutes or
will constitute a default under (A) the organizational and authority documents of SELLER, if any,
(B) to the best of the SELLER'S knowledge, any law or order, writ, injunction or decree of any
applicable and competent court or governmental authority, or (C) any agreement or instrument to
which the SELLER is a party or by which it is bound; or (ii) results in the creation or imposition of
any lien, charge or encumbrance upon its property pursuant to any such agreement or instrument;
and
(k)
SELLER, to its knowledge, holds good, record and insurable title to the Property in
fee simple subject only to present and future Permitted Exceptions.
The SELLER'S representations and warranties shall survive the closing and delivery of the
Deed for a period of twelve (12) months following the Closing.
Section 6.02. Covenants of SELLER. SELLER covenants and agrees as follows:
(a)
SELLER shall maintain in confidence, for the sole benefit of BUYER, all
information pertaining to the financial terms of or payments under this Agreement, unless such
information is in the public domain by reason of prior publication through no act or omission of
SELLER or its employees or agents. SELLER shall not publish or otherwise disclose such
information to others, except to financial advisors, consultants, retained experts, constituent entities
of any SELLER, lawyers or other professionals who receive such information under an obligation
of confidentiality.
(b)
Except as otherwise permitted in this Agreement, SELLER may not, without the
consent of BUYER, create or permit to be created or to remain, any Encumbrances with respect to
the Property, any part thereof or SELLER's interest therein, other than the Permitted Exceptions.
SELLER shall not directly or indirectly solicit, accept, or extend offers or otherwise market the
Property, nor allow others to access the Property except in the normal course of SELLER's business
and not in connection with any other prospective sale, lease, or other transfer of the Property.
(c)
SELLER shall not use, or permit any third party to use, the Land for the
exploration, drilling or mining of oil, gas or other minerals.

(d)
Beginning on the Effective Date and continuing to the Closing, SELLER will
continue to maintain the Property in the same condition as it exists as of the Effective Date, and,
except as otherwise permitted in this Agreement, SELLER will not commit or permit waste or
nuisance on the Property. In addition, SELLER will not, and will not permit others to, remove,
alter, or change the grade of any dirt or topsoil, add any dirt, topsoil, or other substance or items
to the Property, remove or alter any Improvements at the Property, or otherwise change the
appearance or character of the Property in any manner, except as approved by BUYER in its sole
discretion.
(e)
SELLER shall comply with all Applicable Laws from the Effective Date to the
Closing Date and cure any violations of any Applicable Laws if such violation is caused by
SELLER and would create a breach of any representations or warranties contained herein.
(f)
SELLER shall fully cooperate with BUYER, at no out-of-pocket expense to
SELLER, in satisfying all conditions to closing under this Agreement, including with regard to
any approvals and BUYER's financing, construction, installation, and operation of BUYER's Solar
Project or other proposed improvements on the Property.
Section 6.03. Representations and Warranties by BUYER. BUYER represents and
warrants to SELLER that:
(a)
BUYER has full power, authority, capacity and legal right to enter into, execute and
deliver this Agreement, and to keep and observe all of the terms of this Agreement on BUYER's
part to be performed;
(b)
BUYER has not (a) commenced a voluntary case, or had entered against it a petition,
for relief under any federal bankruptcy act or any similar petition, order or decree under any federal
or state law with respect to bankruptcy, insolvency or other relief for debtors, or (b) caused,
suffered or consented to the appointment of a receiver, trustee, administrator, conservator,
liquidator or similar official in any federal, state or foreign judicial or non-judicial proceeding to
hold, administer and/or liquidate all or substantially all of its assets, or (c) made a general
assignment for the benefit of creditors; and
(c)
Neither the execution, delivery or performance of this Agreement nor compliance
herewith (i) conflicts or will conflict with or results or will result in a breach of or constitutes or
will constitute a default under any agreement or instrument to which the BUYER is a party or by
which it is bound; or (ii) results in the creation or imposition of any lien, charge or encumbrance
upon its property pursuant to any such agreement or instrument.
The BUYER'S representations and warranties shall survive the closing and delivery of the
Deed.
Section 6.04. Covenants of BUYER. BUYER covenants and agrees as follows:
(a)
BUYER shall maintain in confidence, for the sole benefit of SELLER, all
information pertaining to the financial terms of or payments under this Agreement, unless such
information is in the public domain by reason of prior publication through no act or omission of
BUYER or its employees or agents. BUYER shall not publish or otherwise disclose such
information to others, except to financial advisors, consultants, retained experts, constituent

entities of any BUYER, lawyers or other professionals who receive such information under an
obligation of confidentiality.
ARTICLE VII
DEFAULT
Section 7.01. Default by SELLER. If SELLER fails to perform any of its obligations under
this Agreement and such failure continues for more than ten (10) business days after written notice
thereof, or is in material breach of any of its representation or warranties contained herein and such
breach continues for more than ten (10) business days after written notice thereof, or fails to close
in accordance with the terms of this Agreement for any reason other than BUYER' s default
hereunder or the permitted termination of this Agreement by BUYER as herein expressly provided,
BUYER shall be entitled to elect one or more of the following remedies: (a) to terminate this
Agreement and receive reimbursement from SELLER for all reasonable costs incurred by BUYER
in furtherance of this Agreement, (b) to enforce specific performance of SELLER's obligations under
this Agreement, or (c) cure or attempt to cure any default by SELLER. Notwithstanding the
foregoing, nothing contained in this Section shall be construed to require BUYER to postpone the
Closing, or to limit or preclude the recovery by BUYER against SELLER of any sums for damages
to which BUYER may lawfully be entitled, or the exercise by BUYER of any legal or equitable
rights or remedies to which BUYER may lawfully be entitled by reason of any breach or default of
SELLER under this Agreement.
SELLER specifically acknowledges and agrees that the failure of SELLER to perform its
agreements and covenants under this Agreement will cause irreparable injury to BUYER for which
damages, even if available, will not be an adequate remedy. Accordingly, SELLER hereby consents
to the granting of equitable relief (including specific performance and injunctive relief) by any court
of competent jurisdiction to enforce any its covenants and obligations under this Agreement.
SELLER further agrees to waive any requirement for the securing or posting of any bond in
connection with the obtaining of any such equitable relief and that this provision is without
prejudice to any other rights that the parties hereto may have for any failure to perform this
Agreement.
Section 7.02. Default by BUYER. If BUYER fails to perform any of its obligations under
this Agreement for any reason other than SELLER's default or the permitted termination of this
Agreement by BUYER as herein expressly provided, SELLER shall be entitled, as its sole remedy,
to terminate this Agreement and retain the Deposit paid to SELLER as liquidated damages, it being
agreed between the Parties that the actual damages to SELLER in the event of such breach are
impractical to ascertain and the amount of such Deposit is a reasonable estimate thereof.
Section 7.03. Cure Period. In no event shall SELLER or BUYER be deemed to be in default
of any of their respective covenants or obligations under this Agreement unless and until the nondefaulting Party shall have given notice to the defaulting Party of its alleged default, and the
defaulting Party shall have failed to remedy such default within ten (10) days thereafter, or if such
default is not reasonably susceptible of cure within such ten (10) day period, the defaulting Party
promptly commences and diligently prosecutes such cure within such additional period of time not to
exceed thirty (30) days.

ARTICLE VIII
CASUALTY; CONDEMNATION
Section 8.01 Casualty; Condemnation. Notwithstanding anything herein to the contrary,
in the event of damage to or destruction of the Property by fire or other casualty, or in the event of
a taking of all or part of the Property by eminent domain, then at the BUYER'S sole option, this
Agreement may be terminated, whereupon the rights and obligations of the parties hereunder shall
cease. SELLER shall have no right to terminate this Agreement in the event of any damage to or
destruction of the Property by fire or other casualty, or in the event of a taking of all or part of the
Property by eminent domain. If BUYER elects to proceed with Closing, it shall acquire the
Property in accordance with the terms hereof and SELLER shall transfer to BUYER all of its rights
to unpaid insurance proceeds, claims, awards and other payments arising out of such casualty or
taking and pay to BUYER all sums paid to SELLER as insurance proceeds, awards or other
payments arising out of same. SELLER will not voluntarily comprise, settle, or adjust any amounts
payable by reason of any casualty or taking without first obtaining the written consent of BUYER.
The terms and provisions of this Section shall survive the Closing and transfer of title or
termination of this Agreement.
ARTICLE IX
FUEL STORAGE TANKS
Section 9.01. No Fuel Tanks. SELLER hereby represents and warrants to BUYER that to
SELLER' s knowledge, there is no fuel storage tank either above or underground at the Property.
ARTICLE X
NOTICES
Section 10.01. Notices. All notices, requests and communications (“Notices”) under this
Agreement shall be given in writing, by (i) overnight courier, or (ii) first class registered or
certified mail, postage prepaid, return receipt requested, to the individuals and addresses indicated
below:
(a)

(b)

If to SELLER:

Allied Realt y Corp.
6248 Steinway Drive
Jamesville, New York 13078

With a copy to:

Stinziano Law, PLLC
6319 Fly Road, Suite 3B
East Syracuse, New York 13057
Attn: Francis D. Stinziano, Esq.

If to BUYER:

CVE North America, Inc.
109 West 27th Street, 8th Floor
New York, New York 10001

With a copy to:

Nixon Peabody LLP
1300 Clinton Square
Rochester, New York 14604
Attn: Ashley E. Champion, Esq.
Edward Puerta, Esq.

Notices given by overnight courier shall be deemed received on the first business day following the
mailing date. Notices given by first class registered or certified mail, return receipt requested, shall
be deemed to be received two (2) business days after the date that it is mailed. Any Party may, by
proper written notice hereunder to the other Party, change the individual address to which such
Notice shall thereafter be sent; provided, however, such new notice address will be effective ten
(10) business days after delivery of Notice of the new notice address. Any notices may be
delivered on behalf of either Party by such Party's counsel.
ARTICLE XI
MISCELLANEOUS
Section 11.01. Construction of Agreement. This Agreement may be executed in one or
more counterparts and each executed copy shall be deemed to be an original, is to take effect as a
sealed instrument, sets forth the entire agreement between the Parties, is binding upon and inures
to the benefit of the Parties and their respective heirs, devisees, executors, administrators,
successors and assigns and may be canceled, modified or amended only by a written instrument
executed by the Parties. If two or more persons are named herein as SELLER, their obligations
hereunder shall be joint and several.
Section 11.02. Broker. BUYER and SELLER each represent and warrant to each other
that they dealt with no broker in connection with, nor has any broker had any part in bringing
about, this transaction other than Pyramid Brokerage Company (the “Broker”). SELLER shall
pay the brokerage commission due Broker in accordance with the terms and conditions of a
separate written agreement. Aside from the Broker, SELLER and BUYER shall each indemnify,
defend, and hold harmless the other from and against any claim of any broker or other person for
any brokerage commissions, finder's fees or other compensation in connection with this
transaction if such claim is based in whole or in part by, though or on account of, any acts of the
indemnifying Party or its agents, employees, or representatives and from all losses, liabilities,
costs, and expenses in connection with such claim, including without limitation, attorneys' fees,
court costs, and interest. The provisions of this Section shall survive the Closing.
Section 11.03. Further Assurances. SELLER will, whenever reasonably requested by
BUYER, execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered,
all conveyances, assignments and all other instruments and documents as may be reasonably
necessary in order to complete the transactions herein provided and to carry out the terms and
provisions of this Agreement.
Section 11.04. Severability. If any provision of this Agreement or application to any Party
or circumstances shall be determined by any court of competent jurisdiction to be invalid and
unenforceable to any extent, the remainder of this Agreement or the application of such provision
to such person or circumstances, other than those as to which it is so determined invalid or
unenforceable, shall not be affected thereby, and each provision hereof shall be valid and shall be
enforced to the fullest extent permitted by law.
Section 11.05. Applicable Law. This Agreement shall be governed by and construed,
interpreted and enforced in accordance with the laws of the State of New York without regard to
conflicts of law principles.

Section 11.06. Assignability. BUYER shall have the absolute right at any time to assign
this Agreement and its rights hereunder directly or collaterally and in whole or in part, without
obtaining SELLER's consent, but no such assignment shall relieve BUYER's obligations under
this Agreement. The provisions of this Agreement and all other rights provided herein shall run
with the land and shall be binding upon SELLER and its heirs, legal representatives, successors,
and assigns and shall inure to the benefit of BUYER and its successors and assigns.
Section 11.07. Captions. The captions in this Agreement are inserted only as a matter of
convenience and for reference and in no way define, limit or describe the scope of this Agreement or
the scope or content of any of its provisions.
Section 11.08. Intentionally Omitted.
Section 11.9. Time. If the final day of any period of time set forth in any provision of this
Agreement falls on a Saturday, Sunday or legal holiday under the laws of the State in which the
Property is located, then, in such event, the time of such period shall be extended to the next day which
is not a Saturday, Sunday or such legal holiday.
Section 11.10. Memorandum. Neither BUYER nor SELLER shall record this Agreement in
its entirety. BUYER and SELLER agree, however, to (simultaneously with the execution of the
Agreement) execute a memorandum of this Agreement (the “Memorandum of Contract”) in the form
attached hereto as Exhibit B and to promptly record the Memorandum of Contract in the office of the
County Clerk where the Property is located.
Section 11.11. Waiver of Jury Trial. BUYER and SELLER expressly waive any right to
trial by jury in any court with respect to any contractual, tortious or statutory claim, counterclaim
or cross-claim against the other arising out of or connected in any way to this Agreement because
the Parties, both of whom are represented by counsel, believe that the complex commercial and
professional aspects of their dealing with one another make a jury determination neither desirable
nor appropriate.
ARTICLE XII
INTENTIONALLY DELETED
ARTICLE XIII
COVID-19
Section 13.01. As of the Effective Date, to the best knowledge of each Party hereunder,
such Party can perform its obligations under this Agreement in accordance with its terms,
notwithstanding the worldwide COVID-1 9 pandemic (the “Pandemic”) that has occurred and
is continuing as of the Effective Date. However, the impact of the Pandemic is evolving. If, after
the Effective Date, either Party is rendered wholly or in part unable to perform its obligations
hereunder (other than payment obligations) because of an adverse impact of the Pandemic,
including, but not limited to, shortages or delays in the availability of labor, materials,
commodities, energy, equipment, or fuel, whether by rule or order of any governmental or judicial
authority, any changes in applicable laws or regulations, any changes in market conditions generally
or locally, or otherwise (individually or collectively a “Pandemic Impact”), this Agreement shall
remain in effect, but such Party shall be excused from the performance affected by the Pandemic
Impact for the period it is unable to perform, such Party's performance shall be deemed to have

been commercially impracticable during such time, and such Party shall not be deemed to have
breached this Agreement, provided that (i) the Party affected by the Pandemic Impact shall, within
five (5) days after becoming aware of the Pandemic Impact, give the other Party written notice
describing the particulars of the Pandemic Impact; (ii) the suspension of performance shall be of
no greater scope and of no longer duration than is required to remedy the Pandemic Impact; and
(iii) the affected Party shall use diligent efforts to remedy its inability to perform.
Section 13.02. The Parties acknowledge and agree that multiple Pandemic Impacts
affecting the Parties' performance under this Agreement may arise, and that a Party's performance
may be excused due to the effects of any one or the sum of any Pandemic Impacts. No obligations
of either Party that that are not affected by any Pandemic Impact or that arise after the cessation of
such Pandemic Impact shall be excused by such Pandemic Impact.
Section 13.03. If any Pandemic Impact prevents a Party from substantially performing its
obligations hereunder for a period exceeding sixty (60) consecutive days (despite the affected
Party's efforts to take all reasonable steps to remedy the effects of the Pandemic Impact with all
reasonable dispatch), then the Party not affected by the Pandemic Impact, may terminate this
Agreement by giving ten (10) days prior notice to the other Party. Upon such termination, neither
Party will have any liability to the other with respect to the period following the effective date of
such termination; provided, however, that this Agreement will remain in effect to the extent
necessary to facilitate the settlement of all liabilities and obligations arising hereunder before the
effective date of such termination.
Section 13.04. Whether or not any other provision of this Agreement would excuse
performance, performance may be excused under this Article 13 in accordance with its terms.
ARTICLE XIV
INTENTIONALLY OMITTED

[Signature page follows immediately]
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SCHEDULE A
The Property

ALL THAT TRACT OR PARCEL OF LAND situate in the Town of Manlius, County of
Onondaga and State of New York, being parcel ID # 099.-01-03.0.

SCHEDULE B
Hazardous Substance Notices
[None.]

EXHIBIT A
Intentionally Deleted

EXHIBIT B
Memorandum of Contract

MEMORANDUM OF CONTRACT
Contract:

Purchase and Sale Agreement dated as of July ___, 2020, between the
Parties set forth below (the “Agreement”).

Parties:

Allied Realty Corp., having an address of 6248 Steinway Drive,
Jamesville, New York 13078 (“Seller”), and CVE North America, Inc.,
a Delaware corporation, having an address of 109 W 27th St, New York,
NY 10001 (“Buyer”).

Subject Property:

The parcel of land and improvements thereon known as Tax Map Parcel
number 099.-01-03.0, located in the Town of Manlius, County of
Onondaga, and State of New York, as described in the Agreement as the
Property, and more particularly described on Schedule A hereto.

Conveyance of Title:

Title to the Property shall be conveyed by Seller to Buyer within thirty
(30) days after the expiration of the Due Diligence Period, subject to the
terms of the Agreement.

Capitalized Terms:

Capitalized terms used but not otherwise defined shall have the same
meaning given to them in the Agreement.

[Nothing further on this page; signatures and acknowledgments follow.]

IN WITNESS WHEREOF, the parties have executed this Memorandum of Contract the ___ day
of _______________ , 2020, intending it to be recorded pursuant to Section 294 of the New York
Real Property Law.
ALLIED REALTY CORP.

CVE NORTH AMERICA, INC.

By: _____________________________________ By:________________________________
Name:
Name:
Title:
Title:

ACKNOWLEDGMENTS

STATE OF NEW YORK )
COUNTY OF _________ ) ss:
On the ______ day of __________ , 2020, before me, the undersigned, a Notary Public in and
for said State, personally appeared _________________________ , personally known to me or proved
to me on the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his capacity, and that by his signature
on the instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.
Notary Public
STATE OF NEW YORK )
COUNTY OF _________ ) ss:
On the ______ day of __________ , 2020, before me, the undersigned, a Notary Public in and
for said State, personally appeared _________________________ , personally known to me or proved
to me on the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his capacity, and that by his signature
on the instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.
Notary Public

SCHEDULE A to Memorandum of Contract
[Insert Legal Description]

ALL THAT TRACT OR PARCEL OF LAND situate in the Town of Manlius, County of Onondaga and State of New York,
being parcel ID # 099.-01-03.0.
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